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BEFORE THE NEW YORK STATE
PUBLIC SERVICE COMMISSION

---------------------------------------------------------------------------------x
Petition of Consolidated Edison Company of New York, Inc., :
New York Transco, LLC, and Orange and Rockland Utilities, :
Inc., for Authority Under Section 70 of the Public Service Law :
---------------------------------------------------------------------------------x

JOINT PETITION OF

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND NEW YORK TRANSCO LLC

AND

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND ORANGE AND ROCKLAND UTILITIES, INC.,

FOR AUTHORIZATION PURSUANT TO
SECTION 70 OF THE PUBLIC SERVICE LAW

I. OVERVIEW, EXECUTIVE SUMMARY, AND REQUEST FOR RELIEF

Pursuant to Section 70 of the New York Public Service Law (“PSL”) Consolidated

Edison Company of New York, Inc. (“Con Edison”), New York Transco, LLC (“NY Transco”),1

and Orange and Rockland Utilities, Inc. (“O&R,” and collectively, “Applicants”) hereby request

New York Public Service Commission (“Commission”) authorization for the sale and/or lease,

as applicable, of assets by Con Edison to NY Transco (the “Transactions”).2 The assets to be

transferred or leased include certain transmission facilities, intangible plant, real property,

1 NY Transco has also filed for Commission approval a Petition for Lightened Regulation and, if necessary,
approval for the Transco to operate as a utility pursuant to Section 68 of the PSL.

2 The Applicants also request that the Commission authorize the transfer of certain equipment to O&R in connection
with these projects, as discussed herein.
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easements, and rights-of-way (the “Transaction Assets”), in connection with the Ramapo to

Rock Tavern (“RRT”) and Staten Island Unbottling (“SIU”) transmission projects in New York

State (the “Projects”). The Projects, when combined with New York State Electric & Gas’

(“NYSEG”) Fraser to Coopers Corner Re-conductoring project3 constitute the Transmission

Owner Transmission Solutions (the “TOTS Projects” ), which were approved by the

Commission in Case 12-E-0503, Proceeding on Motion to Review Generation Retirement

Contingency Plans, “Order Accepting IPEC Reliability Contingency Plans, Establishing Cost

Allocation and Recovery, and Denying Requests for Rehearing,” issued November 4, 2013 (the

“November 4th IP Order”). The Projects are described in more detail below.4

The Transactions include certain new transmission equipment that will become part of

the Projects, but may not be fully in service at the time of closing on the Transactions, including

construction work in progress (“CWIP”) expenditures recorded by Con Edison in connection

with the Projects, Accounts for Funds Used During Construction (“AFUDC”), applicable

overheads as well as any unamortized regulatory assets (plus interest) as recognized by the

Federal Energy Regulatory Commission (“FERC”) and not included in CWIP and associated

materials and supplies. The Projects are being constructed by Con Edison with costs being

segregated in anticipation of the Transactions. Consistent with the Commission’s November 4th

IP Order, the Transaction Assets will become assets of the NY Transco, and costs related to these

3 Fraser to Coopers Corner is NYSEG’s half of the joint Marcy South Series Compensation Fraser to Coopers
Corner Re-conductoring project between NYSEG and the New York Power Authority (“NYPA”). The NYPA part
of the project is not part of the NY Transco and is not part of this filing.

4 FERC has determined that, because the transmission facilities to be transferred to NY Transco will not be in
service at the time of closing, the transfer is not subject to FERC’s jurisdiction under Section 203 of the Federal
Power Act (“FPA”). New York Transco, et.al., Order Dismissing Application,151 FERC ¶ 61005 (April 2, 2015);
Order Denying Rehearing, 153 FERC ¶ 61259 (December 1, 2015). As discussed herein, in addition to the fact that
the facilities are not in service, the Transaction Assets have not been included in Con Edison’s rate base and,
therefore, have not been charged to utility customers. For this reason, the Applicants maintain that, with the
exception of the lease interest of the real property, the transfer of the Transaction Assets is outside the scope of the
Commission’s PSL Section 70 jurisdiction. However, should the Commission determine that PSL Section 70 is
applicable to the entire transfer, the Applicants are providing a complete record of the Transactions.
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assets will not be reflected in rates established for Con Edison electric customers by the

Commission. Rather, the cost of the Transaction Assets will be recovered from participants,

including Con Edison, in the wholesale electricity market under rates that will be put in place by

the New York Independent System Operator (“NYISO”) under its FERC-approved Open Access

Transmission Tariff (“OATT”). The details of the RRT transaction are set forth in the Asset

Purchase Agreement by and between Consolidated Edison Company of New York, Inc. and New

York NY Transco, LLC (“RRT Sale Agreement”), which is attached as Exhibit A, and the Lease

Agreement by and between Consolidated Edison Company of New York, Inc. and New York

NY Transco, LLC (the “RRT Lease”), which is attached as Exhibit B. The details of the SIU

transaction are set forth in the Asset Purchase Agreement by and between Consolidated Edison

Company of New York, Inc. and NY Transco, LLC (“SIU Sale Agreement”), which is attached

as Exhibit C. All three of these agreements are described below.

As shown herein, the transfer of the RRT and SIU projects from Con Edison to NY

Transco is in the public interest and should be approved by the Commission for the following

reasons:

1. Consistent with the Commission’s November 4th IP Order, Con Edison is developing

the RRT and SIU projects, which are expected to be in service by June 2016. Also

consistent with the November 4th IP Order, the rate to recover the costs of these

Projects is a NY Transco rate, currently pending Settlement Agreement before

FERC.5 In order for Con Edison to recover the costs to develop RRT and SIU projects

and for NYISO, on behalf of the NY Transco, to charge wholesale market

participants for the costs of these projects pursuant to its tariff and the terms of the

Settlement Agreement, the RRT and SIU projects need to be transferred from Con

5 See Offer of Partial Settlement, Docket No. ER15-572-000-000 (Nov. 5, 2015).
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Edison to NY Transco. Moreover, since these Projects are scheduled to go into

service by June 2016, Commission approval of this Joint Petition at its April session

is critical so that there is sufficient time to close the Transactions and transfer the

assets to the NY Transco prior to the assets being fully in service. This will enable

the NYISO to start billing wholesale market participants in the NYISO control area,

on behalf of NY Transco, when the Projects are fully energized.

2. The Projects were approved by the Commission in a state-wide competitive process

as part of a plan to prepare the State for the potential retirement of the Indian Point

Energy Center (“IPEC”). In approving the Projects the Commission recognized that

the Projects provide significant state-wide benefits regardless of whether IPEC

remains in service.

3. As recognized by the Commission in its November 4th IP Order, the benefits of the

Projects accrue throughout the State. A NY Transco transmission rate that is billed

and administered by the NYISO is the best and most efficient way to allocate the

costs of transmission projects with state-wide benefits. As such, the costs of the

Projects will be recovered from wholesale market participants according to a FERC-

approved rate that will be administered by the NYISO subject to the rates and cost

allocation settlement (“Settlement Agreement”) that was agreed to by this

Commission and is pending before FERC.6 Given the considerable benefits of the

Projects throughout the State, the Transactions allow the allocation of cost

responsibility as contemplated in the Settlement Agreement. Additionally, the

Transactions will not have any anti-competitive impacts.

6 Id.
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Accordingly, for the reasons set forth herein, the Applicants respectfully request that the

Commission approve this Section 70 Application by April 2016.

II. DESCRIPTION OF THE PARTIES

A. Consolidated Edison Company of New York, Inc.

Con Edison is an electric, gas and steam corporation organized under the laws of the

State of New York, including the Transportation Corporations Law, and has its principal place of

business at 4 Irving Place, New York, New York 10003. Con Edison is a subsidiary of

Consolidated Edison, Inc. (“CEI”). Con Edison supplies electric service in all of New York City

(except part of Queens) and in most of Westchester County; gas service in Manhattan, the Bronx

and parts of Queens and Westchester Counties; and steam service in part of Manhattan. Con

Edison participates in the NYISO’s governance process as a transmission owner.

B. New York NY Transco, LLC

NY Transco is a New York State Limited Liability Company jointly owned by the

following affiliates of the New York transmission owners: Consolidated Edison Transmission,

LLC; Grid NY LLC; Iberdrola USA Networks New York NY Transco, LLC; and Central

Hudson Electric Transmission, LLC. NY Transco’s sole business is to plan, develop, construct

and own major new high voltage electric transmission projects in New York State, and to operate

and maintain those projects under the functional and operational control of the NYISO. NY

Transco participates in the NYISO’s governance process as a non-voting entity.

NY Transco has filed a formula transmission rate with FERC which FERC has accepted

for filing, subject to a settlement process on certain issues related to the TOTS Projects. A

Settlement Agreement has been reached with participating parties to resolve all outstanding

issues associated with the TOTS Projects. The Settlement Agreement is currently pending
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before the FERC in Docket No. ER15-572-000.7 The following parties are signatories to the

Settlement Agreement: the Applicants, Niagara Mohawk Power Corporation d/b/a National

Grid, NYSEG/Rochester Gas and Electric Corporation (“RG&E”), Central Hudson Gas and

Electric Corporation, NYPA, Power Supply Long Island, the Commission, New York State

Department of State Utility Intervention Unit, The City of New York, New York Association of

Public Power, Municipal Electric Utilities Association of New York, and Multiple Intervenors.

NY Transco is an electric utility under the provisions of the FPA.

C. Orange and Rockland Utilities, Inc.

O&R is an electric and gas corporation organized under the laws of the State of New

York, including the Transportation Corporations Law, with its principal place of business in New

York, New York. O&R is also a subsidiary of CEI. O&R supplies electric and gas service in

Orange and Rockland Counties. O&R participates in the NYISO’s governance process as a non-

voting transmission owner.

III. DISCUSSION OF THE PROJECTS

A. Brief History of the Indian Point Proceeding

The Commission commenced the Indian Point Proceeding in November 2012 when it

issued an order directing the development of utility plans to address the reliability concerns that

may arise from the retirement of electric generating facilities, in particular the reliability needs

which could occur if the IPEC were retired upon the expiration of IPEC’s existing licenses.8 The

November 2012 Order directed Con Edison, as the transmission owner most directly affected by

the closure of the IPEC, to develop such a plan in consultation with NYPA, Department of

7 Id.

8 Case 12-E-0503, Proceeding on Motion to Review Generation Retirement Contingency Plans, “Order Instituting
Proceeding and Soliciting Indian Point Contingency Plan,” issued November 30, 2012.
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Public Service Staff (“DPS Staff”), and other appropriate agencies. On February 1, 2013, Con

Edison and NYPA jointly submitted a filing in response to the November 2012 Order proposing

an IPEC Reliability Contingency Plan whereby Con Edison, NYSEG and NYPA would pursue

the initial development of three Transmission Owner Transmission Solutions, the TOTS

Projects, while concurrently soliciting generation and transmission proposals through a Request

for Proposals (“RFP”) to be issued by NYPA. A June 2016 in-service date was identified for the

TOTS Projects to meet the reliability need, which was consistent with the analysis performed by

the NYISO as part of the 2012 Reliability Needs Assessment.

On April 19, 2013, the Commission approved, subject to conditions, Con Edison’s,

NYSEG’s and NYPA’s preliminary planning related to the three TOTS Projects.9 In its

November 4th IP Order, the Commission issued an order accepting a portfolio for inclusion in the

IPEC Reliability Contingency Plan consisting of: (1) the three TOTS Projects; and (2) the

development of approximately 125 MW of energy efficiency (“EE”), demand response (“DR”),

and combined heat and power (“CHP”) resources.10 Two of the three TOTS Projects are being

developed by Con Edison. They are: (1) Con Edison’s RRT 345 kV Line, and (2) Con Edison’s

SIU project, while the third project, Fraser to Coopers Corner, is being developed by NYSEG.

Pursuant to the November 4th IP Order, Con Edison is currently developing its TOTS Projects

and is on target to have the projects completed and in service by June 2016. Also, as provided

for in the November 4th IP Order, the cost of the TOTS Projects will be collected by the NYISO

through a FERC-approved wholesale transmission rate.

9 Case 12-E-0503, Proceeding on Motion to Review Generation Retirement Contingency Plans, “Order Upon
Review of Plan to Advance Transmission, Energy Efficiency, and Demand Response Projects,” issued April 19,
2013.

10 See November 4th IP Order, pp. 7, 10, 30.



11

The Projects were selected by the Commission through a competitive solicitation process

to address reliability needs associated with the potential retirement of the IPEC.11 The Projects

also enhance reliability, reduce congestion on the bulk power system that imposes significant

costs on New York consumers, and provide direct and indirect economic and environmental

benefits across the State. As described below, the Transactions will provide significant public

benefits and will not harm ratepayers. Accordingly, the Transactions are consistent with the

public interest and the Commission should grant the requested authorizations pursuant to Section

70 of the PSL.

B. Description of the Projects

1. Ramapo to Rock Tavern 345 kV line

The RRT project will add a second 345-kV transmission line from the Con Edison

Ramapo 345-kV Substation to Central Hudson’s Rock Tavern 345-kV Substation. To

accomplish this, 11.8 miles of overhead 345-kV transmission line will be installed between the

existing 138kV Feeder 28 line, owned by O&R, and the Rock Tavern Substation using the

existing double circuit towers. The 138 kV Feeder 28 line, which runs between Ramapo

Substation and O&R’s Sugarloaf 138-kV Substation, will be converted from its current operating

voltage of 138 kV to 345 kV. A new 345-kV/138-kV step-down transformer and associated 345-

kV switching equipment and ancillary facilities will be installed in the vicinity of the existing

138-kV Sugarloaf Substation, establishing a new 345kV Sugarloaf Substation. The RRT project

will increase import capability into southeastern New York, including New York City, during

normal and emergency conditions. The RRT project will be physically located in Orange and

Rockland Counties in New York State along the existing right-of-way of Con Edison’s 345-kV

line 77. The transmission terminals are located in NYISO Zone G.

11 See generally November 4th IP Order.
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The RRT project received its Article VII Certificate from the Commission on January 25,

1972, received its Environmental Management and Construction Plan (“EM&CP”) approval

from the Commission on October 27, 2014, and is expected to be in service by June 2016. 12 The

RRT project will be under the functional and operational control of NYISO after it is placed in

service. A system impact study for this project was completed and approved by the NYISO

Operating Committee on August 16, 2012.

The RRT Project was originally estimated to cost approximately $123 million. As of the

date of this Agreement, the Project is estimated to cost approximately $102 million, excluding

the value of the RRT Project’s Lease. Actual RRT Project costs incurred as of the closing may

be higher or lower than the current working estimate. As such, this Section 70 application is

seeking approval of the transfer based on the actual RRT Project costs incurred at the time of

transfer, which may be higher or lower than the current working estimate.

2. Staten Island Unbottling

The Staten Island Unbottling project is comprised of two parts. The first part, called the

feeder-split project, is currently underway and will separate a common pipe double leg feeder

(called Feeder G23 L&M) into two separate feeders with independent positions at the Goethals

345kV Substation in Staten Island and Linden 345kV Substation in New Jersey. The two legs

occupy a common pipe at both terminal ends but are in separate pipes for most of their lengths.

The project will fully split the two legs and includes the replacement of the trifurcating joints and

installing approximately 350 feet of 345kV cable at Linden and 500 feet of 345kV cable at

12 Case 13-T-0586, Petition of Consolidated Edison Company of New York, Inc. for Approval of Environmental
Management and Construction Plan for Sugarloaf to Rock Tavern Segment of Second Ramapo to Rock Tavern 345
kV Transmission Line (Feeder 76) (Formerly Cases 25845 and 25741), “Order Approving Environmental
Management & Construction Plan Segment II” (October 27, 2014).
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Goethals. In addition, new bus bays and new 345kV circuit breakers, associated relay

enclosures, panels and ancillary equipment are required at each substation. These two separate

feeders are expected to be in service by June 2016. The second part, called the forced-cooling

project, would increase the capability on existing transmission feeders between Staten Island and

Brooklyn by installing additional refrigeration on the lines. As discussed more fully below, this

part of the project is currently on-hold. Approximately $4 million has already been spent on this

project. The SIU project will be under the functional and operational control of NYISO after it is

placed in service.

The SIU feeder-split project, which includes solely intangible assets as described below,

is currently estimated to cost $51 million. Actual project costs may be higher or lower than the

current working estimate. As such, this Section 70 application is seeking approval of the transfer

based on the actual SIU feeder-split project costs incurred at time of transfer, which could be

higher or lower than the current working estimate, plus $4 million of costs incurred for the

Forced Cooling part of the SIU project.

IV. OVERVIEW OF THE TRANSACTION AND RELEVANT AGREEMENTS

A. Ramapo to Rock Tavern

Pursuant to the RRT Sale Agreement, NY Transco will purchase or lease from Con

Edison certain assets that comprise the RRT Project, including the balance of AFUDC accrued

by Con Edison in connection with the RRT project. The RRT project that Con Edison seeks to

sell to NY Transco is not expected to be fully in service13 at the time of the closing of the sale,

and in any case, will not be reflected in the rates established for Con Edison’s electric service by

the Commission.

13 Some parts of the upgrade may be in service as needed to maintain reliability, or for testing purposes.
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The assets that comprise the RRT Project can be classified into three distinct asset

classes: personal property, real property, and intangible property. A detailed description of the

specific personal and intangible assets being transferred is contained in the Schedule to the RRT

Sale Agreement (Exhibit A). As of the date of this filing, the current working estimate of the

personal property assets is $26 million and the current working estimate of the intangible

property assets is $76 million for a total estimated cost of $102 million.

General diagrams to explain the differentiation between the personal and intangible

property of the RRT Project are provided in Exhibit D of this Joint Petition. These diagrams

clearly delineate the differences between the financial and physical ownership interests in the

assets that comprise the RRT Project. They illustrate the assets that will ultimately be owned by

the NY Transco (either as personal property or as a financial asset). The real property being

transferred is delineated in a lease agreement, which is discussed more fully below.

Personal Property

Personal property refers to the physical transmission assets, such as the 345 kV

conductor, that are being constructed by Con Edison and for which both the physical and

financial title will be transferred to the NY Transco. As described in the RRT Sale Agreement,

the personal property to be transferred with the RRT Project consists of a new 345kV

transmission line (i.e., personal property) that is currently being constructed utilizing bundled

1590 ACSR (2 x 1590 ACSR) conductor to connect Central Hudson’s Rock Tavern 345kV

substation and O&R’s 345kV Feeder 28 to establish a 345kV feeder that runs from Central

Hudson’s Rock Tavern 345kV substation to Con Edison’s Ramapo 345kV substation (Feeder 28

is converted to be part of the new Feeder 76). The line runs on the same towers and rights of

way of the Con Edison 345kV Feeder 77 (Ramapo to Rock Tavern).
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Intangible Property

Intangible property refers to physical transmission assets that are being constructed by

and will be owned by Con Edison, O&R and Central Hudson, but funded fully by NY Transco

and classified on the NY Transco’s books as miscellaneous intangible plant assets (to be

recorded in FERC Account 303, Miscellaneous Intangible Plant), such as substation upgrades

necessary for the RRT transmission line to be interconnected to the substations of Con Edison,

O&R and Central Hudson. These assets differ from personal property in that after the transfer

only the financial interest in the personal property will be owned by NY Transco, and the

substation owner (Con Edison, O&R, or Central Hudson, as applicable) will maintain physical

title to the property at a book value of zero. This is the same situation as exists with generator

and transmission interconnections where the interconnecting entity (i.e., the generating or

transmission company) owns the financial interest in the substation upgrade while the

interconnecting transmission owner retains title to the physical asset. This enables the

interconnecting transmission owner to continue to manage all maintenance within its substation

as well as efficiently operate its substation. At the same time, this arrangement allows the

interconnecting developer to recover its costs and earn on its investment.

Establishing the new Feeder 76 requires system upgrades that can be described in three

parts. The costs associated with constructing these system upgrades are the intangible assets.

The first part of the intangible assets is an upgrade that converts the existing Orange &

Rockland transmission line (Feeder 28) connecting Ramapo substation and Sugarloaf substation

from an operating voltage of 138kV to an operating voltage of 345kV. This will be

accomplished by reconnecting Feeder 28 to the Ramapo 345kV bus, which requires two new

345kV circuit breakers and a new bay. The existing Feeder 28 substation bay will be
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disconnected. Feeder 28 is located on double circuit transmission structures with the 345kV

Feeder 77, and was initially built to be able to operate at the 345kV level. The control room will

be expanded to accommodate added relay protection associated with the new Feeder 76.

The second part of the intangible asset is the construction of a Sugarloaf 345kV

substation with a 400MVA 345kV/138kV step-down transformer and connection to the existing

Sugarloaf 138kV substation. The transformer position at the Sugarloaf 138kV substation will

utilize the now vacant position of the disconnected Feeder 28 position. The Sugarloaf 345kV

transformer and associated equipment will be transferred from Con Edison to O&R so that once

it is in service, O&R will own the new 345kV Sugarloaf substation at a book cost of zero.14

The third part of the intangible assets is the substation interconnection work at Central

Hudson’s Rock Tavern 345kV substation associated with the 345kV transmission line between

Central Hudson’s 345kV Rock Tavern substation and O&R’s new Sugarloaf 345kV substation

utilizing bundled 1590 ACSR (2 x 1590 ACSR) conductor. The interconnection at Rock Tavern

substation involves two new 345kV circuit breakers and a 345kV bay addition plus a swap of

Feeders 76 and 77 going into Rock Tavern substation. It also requires other upgrades to the

substation including an expansion of the control building.

Real Property

The real property is only that associated with the personal property being transferred,

which is the 345kV conductor from Feeder 28 to Rock Tavern substation. The real property on

which the towers and feeders are located consists of what is commonly known as the Con Edison

Right-of-Way, and is composed of real property that Con Edison either owns in fee or for which

14 See Exhibit F, which contains a copy of the Con Edison and O&R Interconnection Agreement, which addresses,
among other issues, the ownership of the Sugarloaf substation. This interconnection agreement was accepted by
FERC on July 7, 2015 in Docket ER15-1845. Thus, to the extent needed, this filing is seeking approval of the
transfer of the Sugarloaf substation to O&R.
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it has been granted an easement. In conjunction with the transfer of the RRT Project, Con Edison

will enter into the RRT Lease pursuant to which the NY Transco’s RRT transmission line will

have shared access to its owned facilities (set forth in the Schedules attached to the RRT

Lease). The RRT Lease will provide NY Transco with the rights to construct, reconstruct, alter,

upgrade, operate, own, maintain, repair, improve, enhance, inspect, remove and replace the

portion of Feeder 76 that it will own as personal property in its current location, subject to the

requirements of Con Edison set forth in the lease. In connection with the RRT Lease, Con

Edison retained Appraisal Economics on December 7, 2015 to prepare an appraisal of the value

of the use and occupancy rights associated with the RRT Lease. Appraisal Economics

committed to deliver their report within eight weeks. Similarly, NY Transco retained R.P.

Hubbel & Company, to provide a corresponding valuation and received a timing estimate of up

to three months. Con Edison plans to provide the Commission with an executed copy of the

lease, in substantially the same form as attached hereto, the appraisal reports, and the estimated

value of the use and occupancy rights associated with the RRT Lease on or about February 15,

2016.

Staten Island Unbottling

Pursuant to the SIU Sale Agreement (Exhibit C), the NY Transco will purchase certain

assets from Con Edison that comprise the SIU project, including the balance of AFUDC accrued

by Con Edison in connection with the SIU Project. Because all of the work associated with the

SIU Feeder-Split project is being done in either Con Edison’s Goethals substation or Linden’s

substation, all of the property at issue here will be classified on NY Transco’s books as

miscellaneous intangible plant assets (to be recorded in FERC Account 303, Miscellaneous

Intangible Plant). The assets that comprise the SIU Feeder-Split project are substation upgrades
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that are being constructed by Con Edison at its Goethals substation and by Linden CoGen, VFT

(“Linden”) at its substation in New Jersey. Thus, the actual asset being transferred from Con

Edison to NY Transco is the financial interest in the substation upgrades. In addition, and

pursuant to the Settlement Agreement pending before the FERC, NY Transco will also assume

the costs of certain facilities related to the SIU Forced-Cooling project, which was initially

started but, because of other unforeseen developments related to a transaction in a neighboring

control area, may no longer be needed to meet the incremental transmission associated with that

phase. As a result, that work has been suspended, and the costs incurred, which are

approximately $4 million, will be assumed by NY Transco and held as a financial asset.15 After

the transfer, the NY Transco will own the financial interest in the assets while the substation

owners (Con Edison and Linden) will maintain physical title to the property at a book value of

zero. This enables the interconnecting transmission owner to manage maintenance within its

substation as well as efficiently operate its substation, and allows the interconnecting entity to

recover its costs and earn on its investment. A detailed description of the specific intangible

assets being transferred is contained in the Schedules to the SIU Sale Agreement (Exhibit C).

As of the date of this filing, the current working estimate of the SIU Feeder-Split project

is approximately $51 million. This is not inclusive of the approximately $4 million in costs

related to the Forced-Cooling project.

A general diagram to explain the physical and financial ownership of the Feeder-Split

project is provided in Exhibit E to this Joint Petition. This diagram shows how all of the

equipment is being installed in existing substations.

15 The Commission agreed to the recovery of this $4 million for preliminary Phase II work as part of the Transco’s
FERC rate settlement in FERC docket ER15-572.
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The SIU Feeder-Split project is not expected to be in-service at the time of the closing of

the sale and, in any case, will not be reflected in the rates established for Con Edison’s electric

service by the Commission.

V. THE TRANSFER OF THE PROPERTY IS IN THE PUBLIC INTEREST

Section 70 (1) of the PSL requires Commission approval before an electric corporation

may transfer or lease its assets, including granting a third party rights to access facilities through

an easement or owned right-of-way. In determining whether a proposed transaction is consistent

with the requirements of Section 70, the Commission examines the “potential for harm to

ratepayer interests and any benefits inuring to them as a result of the transaction.”16

Consistent with the Commission’s November 4th IP Order, Con Edison is developing the

Projects, which are expected to be in service by June 2016. Also consistent with the November

4th IP Order, the costs of the Projects will be recovered through a NY Transco rate. Thus, in

order for Con Edison to recover the costs to develop the Projects and for NYISO, on behalf of

the NY Transco, to charge wholesale market participants for the costs of these projects, the

Projects need to be transferred from Con Edison to NY Transco. Moreover, since these projects

are scheduled to go into service by June 2016, Commission approval of this Joint Petition at its

April session is critical so that there is sufficient time to close the transaction and transfer the

assets to the NY Transco prior to the assets being fully in service. This will enable the NYISO to

start billing wholesale market participants on behalf of NY Transco when the projects are fully

energized.

16 Case 13-E-0166, Petition of New York State Electric and Gas Corporation for Approval of a Transfer or Lease of
Property Located in Arcadia, New York, “Order Approving the Lease of Property,” issued August 20, 2013, at 4.
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As demonstrated below, the proposed Transactions will have no adverse effect on

competition or customer interests and will provide benefits to customers and, accordingly, should

be approved.

A. The Transactions Will Not Permit the Exercise of Horizontal or Vertical Market
Power

The proposed Transactions will have no adverse effect on competition. Because the

proposed transactions will not result in any change in control over generation, there is no effect

on horizontal market power. The Transactions also will not permit the exercise of vertical market

power. The transmission equipment transferred pursuant to the Transactions is associated with

the development of the Projects, and once the Projects are placed in service, they will be under

NYISO’s functional and operational control. Additionally, transmission service over Con

Edison’s and O&R’s existing transmission facilities is provided pursuant to the NYISO OATT,

which was mandated by FERC for the express purpose of preventing discrimination in the access

to transmission facilities and the exercise of market power. Likewise, transmission service over

NY Transco’s facilities will also be provided under the NYISO OATT. Therefore, the

transmission equipment transferred to NY Transco cannot be used to erect barriers to entry or

used to exercise vertical market power. Moreover, these assets will be under the regulatory

oversight of the FERC, and are being constructed pursuant to needs identified the Commission’s

November 4th IP Order.

B. The Proposed Transactions Will Have No Adverse Effects on Rates

The proposed Transactions do not involve any generation facilities or power sales

agreements. Therefore, there is no effect on rates charged to wholesale requirements customers.

In addition, the Transactions will not have any significant net effect on rates for existing

transmission customers of Con Edison. Further, Con Edison’s retail and distribution rates are
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subject to the jurisdiction of the Commission, and will be designed to exclude the Project costs

recoverable through NY Transco rates. NY Transco does not have any existing customers or

existing rates, and its rates and charges will be put in place by the FERC, and will be

implemented by the NYISO pursuant to its FERC-approved tariff. NY Transco’s rate base will

reflect the net book value of those Transaction Assets that will be included in its rate base, and

are subject to the jurisdiction of the FERC.

C. The Proposed Transactions Will Benefit New York State Electric Customers

As discussed herein, the Commission has found that the TOTS Projects will provide

significant benefits to New York State’s consumers both with and without IPEC in service.17

Specifically, the Ramapo to Rock Tavern line will increase the import capability into

Southeastern New York by reducing the constraint on the Upstate New York/Southeast New

York interface. As a result, underutilized upstate capacity would be able to provide increased

levels of lower cost and cleaner energy to the downstate area. This increased capability also

would provide a reliability benefit. Similarly, the SIU project is designed to make generation on

Staten Island, which is currently bottled, available to the grid and deliverable to Con Edison’s

Gowanus and Farragut transmission substations. By unbottling generation on Staten Island, the

project also would enable the delivery of energy from more efficient and lower cost generation

resources in New Jersey to serve load within New York State. The SIU project will also provide

additional operational flexibility during maintenance outages, will enable improved integration

of intermittent renewable energy, and will benefit long-term reliability.

In its order approving and selecting the TOTS Projects, the Commission stated that

“Staff’s analysis shows that the net benefits for ratepayers are available even if IPEC is not

17 November 4th IP Order, pp. 22-25.
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retired.”18 Moreover, the November 4th Order notes that “Staff opines that it is in the public

interest to pursue these projects, regardless of the contribution they make to the IPEC Reliability

Contingency Plan.”19 Staff’s analysis (which was confirmed by that of an outside consultant)

showed that:

for the first 15 years of asset life, DPS Staff estimated net benefits
to have a net present value (NPV) of approximately $260 million
in 2016 dollars. For the full 40 years of rate recovery, the NPV of
net benefits was estimated to be approximately $670 million. DPS
Staff indicates that if IPEC were retired, the estimated net benefits
of the TOTS projects are expected to be higher.20

The Projects will also contribute to increased economic development within New York

State, and economic development benefits in the form of increased employment and increases in

local tax revenues across the State.

In sum, the Projects enable the State to prepare for the potential retirement of the IPEC

and they provide significant State-wide benefits even if IPEC were to remain in service.

VI. PROPOSED RATEMAKING AND ACCOUNTING TREATMENT RESULTING
FROM THE TRANSFER

The Transaction Assets at issue are an aggregation of costs incurred for the TOTS

projects in Case 12-E-0503 and recorded on the books of Con Edison. These costs have been

recorded as interest bearing CWIP (FERC account 1070) in the amount of $67 Million as of

November 30, 2015 (See Attachment A). These AFUDC-earning CWIP balances have not been

included in Con Edison’s rate base for rate making purposes, and have not been charged to

customers. When these Transaction Assets are sold, the actual balances recorded on Con

18 November 4th IP Order, p. 25.

19 November 4th IP Order, p. 22.

20 November 4th IP Order, p. 24.
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Edison’s books will be transferred to the books of Transco as part of the transaction. All costs

will follow the cost allocation and collection process that will be implemented by the NYISO, as

approved by the FERC.

VII. REQUEST FOR PRIVILEGED AND CONFIDENTIALTREATMENT

Pursuant to Section 6-1.3 and 6-1.4 of the Commission’s regulations, the Applicants are,

simultaneous with this filing, submitting a request to Donna Giliberto, Records Access Officer,

Department of Public Service, for privileged and confidential treatment of the general substation

diagrams of the RRT and SIU Projects in Exhibits D and E, which contain critical energy

infrastructure information. These confidential diagrams have been redacted from this filing.

VIII. NEED FOR EXPEDITED RELIEF

The Applicants request that the Commission accord this filing expedited treatment so that

the Commission can act on this Joint Petition no later than its scheduled April 12, 2016 Open

Session. Commission action by April 12, 2016 is essential. This will enable the NY Transco to

complete the necessary debt financings and then purchase the assets comprising the three TOTS

projects by May 31, 2016. Completing the debt financings can take several weeks once final

Commission approval is granted. Simply put, any later Commission session would not provide

ample time to close the Transactions and place the assets in service by or as close to June 1 as

possible, to be in place for the NYISO’s summercapability period, as planned.

Accordingly, the Applicants respectfully request that the Commission accord expedited

treatment to this filing and approve the Transactions as requested.
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IX. STATE ENVIRONMENTAL QUALITY REVIEW ACT

The RRT project received its Article VII Certificate from the Commission on January 25,

197221 and it received its EM&CP approval from the Commission on October 27, 2014.22 The

SIU project did not require an Article VII Certificate because it consisted solely of upgrades at

existing substations. Petitioners provide as Exhibit G a short Environmental Assessment Form

("EAF") for the Transactions. This document, and the prior environmental reviews associated

with the Projects, demonstrates that the Transactions will not result in any potentially significant

adverse environmental impacts.

X. CORRESPONDENCE AND COMMUNICATIONS

All correspondence and communications related to this matter should be addressed to the

following:

21 Cases 25845 and 25741, Consolidated Edison Company of New York, Inc., Opinion No. 72-2, Opinion and Order
Granting Certificate of Environmental Compatibility and Public Need with Conditions (issued January 25, 1972).

22 Case 13-T-0586, Petition of Consolidated Edison Company of New York, Inc. for Approval of Environmental
Management and Construction Plan for Sugarloaf to Rock Tavern Segment of Second Ramapo to Rock Tavern 345
kV Transmission Line (Feeder 76) (Formerly Cases 25845 and 25741). Order Approving Environmental
Management & Construction Plan Segment II (October 27, 2014).

Paul L. Gioia, Esq.
WHITEMAN OSTERMAN & HANNA LLP
Counsel for Petitioner New York Transco LLC
One Commerce Plaza
Albany, New York 12260
(518) 487-7600
pgioia@woh.com

Neil H. Butterklee
Assistant General Counsel
Lisa Mann
Associate Counsel
Consolidated Edison Company of
New York, Inc.
4 Irving Place, 1875-S
New York, New York 10003
butterkleen@coned.com
(212) 460-1089



I. REOUEST FOR RELIEF  

Accordingly, for the reasons set forth herein, the Applicants respectfully request that the 

Commission authorize the sale of the RRT and SIU projects from Con Edison to NY Transco, 

and to authorize the sale of certain equipment from Con Edison to O&R in connection with these 

projects , as described herein, and approve this Section 70 Joint Petition by April 2016. 

Dated: January 7, 2016 

Neil 
Assistant General Counsel 
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Associate Counsel 
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”), dated as of January 7, 2016, is by
and between Consolidated Edison Company of New York, Inc., a New York corporation
(“Seller”), and New York Transco LLC, a New York limited liability company (“Buyer”).
Buyer and Seller each may be referred to herein as a “Party” or together as the “Parties.”

RECITALS

WHEREAS, Seller owns and operates electric transmission facilities in the State of New
York;

WHEREAS, Buyer was formed by Affiliates of New York’s investor-owned
transmission owners, including Seller’s Affiliate, for the purpose of developing, constructing,
owning, operating and maintaining transmission facilities that upgrade and/or enhance, and are
incremental to, certain transmission facilities owned and operated by such transmission owners;

WHEREAS, among the transmission projects Buyer intends to develop, construct, own
and operate include that project currently under development by Seller known as the “Second
Ramapo to Rock Tavern” project (the “Project”), as identified in filings made by Seller and
Buyer with the Federal Energy Regulatory Commission (“FERC”) and the New York State
Public Service Commission (the “NYPSC”); and

WHEREAS, at the Closing, Seller desires to sell and Buyer desires to purchase the
Purchased Assets (as hereinafter defined), in each case on the terms and subject to the conditions
set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and subject to the
representations, warranties, covenants and conditions contained herein, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties,
intending to be legally bound, do hereby agree as follows.

ARTICLE I

DEFINITIONS

Section 1.01 Definitions. The following capitalized terms have the meanings
specified below.

“AAA” means the American Arbitration Association.

“Affiliate” means, with respect to a Person, any other Person who, directly or indirectly, controls,
is controlled by, or is under common control with, such Person. The term “control” means the
possession, directly or indirectly, of the power to direct the management or policies of a Person.
For the avoidance of doubt, Buyer and Seller shall not be deemed Affiliates of each other.
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“Ancillary Agreements” means the Project Services Agreement (if any) and the O&M
Agreement.

“Applicable Regulatory Authority” means the NYPSC or the FERC.

“Applicable Variance” means the percentage of variance given to the Updated Project Cost
Estimate Amount as reasonably determined by Seller and reflected in the Updated Project Cost
Statement; provided, however, that if all of the Authorized Buyer Representatives disagree with
such determination, then the Applicable Variance shall be the amount unanimously determined
by the Authorized Buyer Representatives.

“Authorized Buyer Representatives” means the Board of Managers of Buyer, excluding the
Manager Affiliated with Seller.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial
banks in New York, New York are authorized or required to be closed.

“Central Hudson” means Central Hudson Gas & Electric Corporation, a New York corporation.

“Closing Assumed Liability Amount” means, without duplication, the sum of (a) the aggregate
principal of any Indebtedness (including the deferred purchase price amount) related to any
Purchased Asset constituting an Assumed Liability, including any accrued or unpaid interest or
penalty, plus (b) any unpaid amounts accrued, due or incurred by Seller for any period on or
prior to the Closing Date under any Assumed Contract (other than those Assumed Contracts
constituting Indebtedness that are reflected in clause (a) of this definition), less (c) any deposits
or similar payments paid or made by Seller on account of any Assumed Contract for any
Purchased Asset (to the extent not otherwise reflected in the book value for any Purchased Asset
at the time of the Closing and only to the extent such deposits are not otherwise returned or
refunded to Seller), in each case, as of such Closing.

“Confidential Information” means any and all information prepared or delivered to Buyer by
Seller or its Representatives in connection with the transactions contemplated hereby, including
information that (a) is marked or designated as “confidential” or “proprietary,” (b) is disclosed
orally or visually (provided that such information is identified as proprietary or confidential at
the time of such disclosure), (c) is known to Buyer, or should be known to a reasonable Person
given the facts and circumstances of the disclosure, to be confidential or proprietary to Seller, or
(d) has come into Buyer’s possession pursuant to this Agreement or any other agreement to
which Buyer is a party; except, in each case, to the extent that such information can be shown to
have been (i) in the public domain through no action of Buyer or its Representatives, (ii) lawfully
acquired by Buyer from other sources not known by Buyer (after due inquiry) to be bound by
any obligations of confidentiality, (iii) independently developed by Buyer without reference to
the Confidential Information and without a breach of this Agreement or (iv) approved for release
by written authorization of Seller or the third party owner of the information.

“Contract” means any written agreement, lease, license, commitment or arrangement, including
any sales orders or purchase orders.
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“Conveyance Documents” means the Project Lease, any assignment and assumption agreement,
any bill of sale, and all other instruments of Transfer necessary or appropriate to effectuate the
Transfer of the Purchased Assets and the assumption of the Assumed Liabilities hereunder.

“Development Assets” means all Purchased Assets other than the Project Land Rights.

“Environmental Information” means any material written communication or material (whether in
hard copy or electronic form) from or to any Governmental Authority or an adjacent or nearby
landowner (if such landowner asserts a material claim with respect to any Purchased Asset
asserting non-compliance with or violations of Environmental Law or Environmental Permits)
and any other material non-privileged memoranda, audits, reviews, studies (including Phase I
and Phase II reports), analyses or investigations, in each case, relating to the condition or status
of any Purchased Asset under applicable Environmental Law.

“Environmental Law” means any applicable Law, including any Environmental Permit, relating
to pollution, protection of the indoor or outdoor environment, natural resources, human health
and safety, the presence, Release of, threatened Release of, or exposure to, Hazardous Materials,
or the generation, manufacture, processing, distribution, use, treatment, storage, transport,
recycling or handling of, or arrangement for such activities with respect to, Hazardous Materials.

“Environmental Permit” means any permit, license, consent, approval, identification number,
manifest and other authorization or certification required by a Governmental Authority with
respect to or under any Environmental Law.

“Expert” means one or more independent real estate appraisers, mutually acceptable to the
Parties, that are disinterested persons and a member of the American Institute of Appraisers with
at least ten (10) years’ experience valuing corridor property rights in the general vicinity of, and
comparable to, the Project Land Rights.

“Fair Market Value” means the price that a third party would pay in an arms-length transaction,
as determined by the Expert and in accordance with applicable Law (including Section 70 of the
New York Public Service Law), as may be modified in an order by the NYPSC.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each
day during such period to the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System arranged by federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next succeeding Business
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any date
that is a Business Day, the average of the quotations for such day on such transactions received
by Buyer and Seller from three (3) unaffiliated federal funds brokers of recognized standing
selected by them.

“Good Utility Practice” means any of the practices, methods and acts engaged in or approved by
a significant portion of the electric transmission industry during the relevant time period, or any
of the practices, methods and acts which, in the exercise of reasonable judgment in light of the
facts known at the time the decision was made, could have been expected to accomplish the
desired result at a reasonable cost consistent with good business practices, reliability, safety and
expedition. Good Utility Practice is not intended to be limited to the optimum practice, method,
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or act to the exclusion of all others, but rather to delineate acceptable practices, methods or acts
generally accepted by similarly situated entities that conduct business in the industry.

“Governmental Authority” means federal, state, local or other governmental or regulatory
authority, administrative agency, court, commission, department, board, or other governmental
subdivision, legislature, rulemaking board, tribunal, or other governmental or quasi-
governmental authority having jurisdiction over any of the parties, the Purchased Assets, their
respective facilities, or the respective services they provide, and exercising or entitled to exercise
any administrative, executive, police or taxing authority or power.

“Hazardous Materials” means (i) any petroleum, petroleum products or by products and all other
hydrocarbons (including, without limitation, petro chemicals and crude oil) or any fraction
thereof, coal ash, radon gas, radioactive materials, asbestos, asbestos-containing material, urea
formaldehyde, polychlorinated biphenyls, chlorofluorocarbons and other ozone-depleting
substances, and (ii) any pollutant, contaminant, chemical, material, substance, product, waste
(including any thermal discharge) or electromagnetic emission that (x) is capable of causing
harm to the indoor or outdoor environment, natural resources or human health and safety, (y) is,
has been or hereafter shall be listed, regulated, classified or defined as hazardous, toxic or
dangerous under any Environmental Law (including 40 C.F.R. 302.4 (or its successor)), or (z) is
otherwise prohibited, limited, or regulated by or pursuant to, or for which Liability may arise
under, any Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended.

“Indebtedness” means, without duplication, (a) all indebtedness for borrowed money or for the
deferred purchase price of property or services, (b) any other indebtedness that is evidenced by a
note, bond, debenture, draft or similar instrument other than performance and surety bonds
arising in the ordinary course of business, (c) all obligations under financing or capital leases to
the extent required by GAAP or applicable Law to be recorded as indebtedness, (d) letters of
credit and any similar agreements, (e) any guarantee of any of the foregoing obligations and (f)
all indebtedness referred to in clauses (a) through (e) above of any accrued or unpaid interest or
penalty.

“Interconnection Agreements” means those certain Transmission Facility Interconnection
Agreements by and between Seller, as developer, and (i) Central Hudson Gas & Electric Corp.,
as connecting transmission owner, dated as of March 19, 2015, and (ii) Seller’s Affiliate, Orange
& Rockland Utilities, Inc., as connecting transmission owner, dated as of May 27, 2015, in each
case as amended and in effect.

“Law” means any U.S. federal, state, local or non-U.S. statute, law, ordinance, regulation, rule,
code, order, ordinance (including zoning), executive order or decrees, edicts or binding
interpretation by a Governmental Authority or other requirement or rule of law, including the
common law.

“Liabilities” means, except as otherwise expressly qualified by the Agreement, all debts,
liabilities (including liabilities for Taxes), guarantees, assurances, commitments and obligations,
whether fixed, contingent or absolute, asserted or un-asserted, matured or un-matured, liquidated
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or unliquidated, accrued or un-accrued, known or unknown, due or to become due, whenever and
however arising (including whether arising out of any contract or tort based on negligence, or
strict liability) and whether or not the same would be required by generally accepted accounting
principles to be reflected in financial statements or disclosed in the notes thereto.

“Lien” means any mortgage, lien, pledge, security interest, hypothecation, option, encumbrance,
claim or charge of any kind.

“LLCA” means the Limited Liability Company Agreement of New York Transco, LLC, dated
November 14, 2014, as amended in accordance with its terms and in effect from time to time.

“Losses” means all losses, damages, costs, expenses, liabilities, fines, penalties, environmental
investigation and remediation costs, obligations and claims of any kind (including any action,
claim, inquiry, proceeding or investigation brought by any Governmental Authority or other
Person and including reasonable attorneys’ fees).

“Multifunction Contract” means any Contract (other than those relating to real property rights)
related to the Project to which Seller is party or by which its assets are bound that also relates to
Seller’s other business or the Excluded Assets or the benefits of which are otherwise needed by
Seller after the Closing.

“O&M Agreement” means any O&M Agreement, in substantially the form attached to the LLCA
or in such other form as the Parties shall agree, by and between Seller and Buyer pertaining to
the Project.

“O&R” means Orange & Rockland Utilities, Inc., a New York corporation.

“Organizational Document” means, with respect to an entity, its certificate of incorporation,
articles of incorporation, by-laws, articles of organization, limited liability company agreement,
formation agreement, joint venture agreement or other similar organizational document of such
entity.

“Permits” means all permits, approvals, identification numbers, licenses or other authorizations
required by a Governmental Authority for the development, construction, ownership, operation
or maintenance of the Project or Purchased Assets, including Environmental Permits.

“Permitted Liens” means (a) Liens for property taxes and assessments not yet due or payable, (b)
Liens of mechanics, laborers, warehousemen and similar statutory liens arising in the ordinary
course of business for amounts not yet due, (c) those imperfections of title that do not materially
restrict or interfere with the intended use of the applicable real property; (d) Liens consisting of
zoning or planning restrictions, easements, servitudes, licenses, permits and other restrictions or
limitations on the use of real property that do not materially restrict, impair or interfere with the
use of the applicable real property; (e) those imperfections of title that are set forth on Schedule
1.01 hereto, (f) as to any easement property, any encumbrance affecting solely the interest of the
property owner and not the easement grantee, and (g) any Liens deemed Permitted Liens
pursuant to Section 5.03.
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“Person” means any individual, corporation, company, partnership (limited or general), limited
liability company, joint venture, association, trust or other business entity.

“Pre-Existing Environmental Condition” means Hazardous Materials that are on or below the
Real Properties or Purchased Assets on or before the Closing Date, other than Hazardous
Materials contained within electrical equipment.

“Project Development” means the acquisition of the Project, and all planning, development,
permitting, construction and other activities associated with the Project that are necessary or
advisable for it to achieve commercial operation, including preliminary engineering and
licensing, detailed engineering and design, equipment procurement and construction (including
construction management), and reasonable contingencies therefor.

“Project Intellectual Property” means all patents, trademarks, service marks, trade dress, logos,
trade names, domain names and corporate names, copyrights and copyrightable works,
proprietary software and computer programs (whether in source code or object code) and
confidential, proprietary or non-public information primarily relating to the Project, including
trade secrets, processes, cost information and Project plans and proposals, ideas, research and
development, works of authorship, formulas, compositions, tools, materials, specifications,
procedures, techniques, improvements, creations, methods, schematics, technology, technical
data, designs, drawings, graphs, flowcharts, block diagrams, and copies and tangible
embodiments of all of the foregoing as well as related documentation in whatever form or
medium, and all applications for and registrations of any of the foregoing, all goodwill associated
with all of the foregoing, and the right to sue for infringement in connection with any of the
foregoing.

“Project Land Rights” means those rights granted to Buyer to (i) attach Transmission Line
Facilities to, and receive the benefit of, Seller’s existing towers, and (ii) access the property upon
which such towers are located and the Transmission Line Facilities traverse to construct,
reconstruct, maintain, operate and repair the Transmission Line Facilitates, in each case pursuant
to the Project Lease.

“Project Lease” means that certain lease agreement to be entered into at the Closing by and
between Seller as lessor and Buyer as lessee, pursuant to which Buyer shall acquire (a) a
leasehold interest in and to those 37 parcels of real property owned by Seller in fee simple and
those 25 parcels of real property as to which Seller holds an easement, in each case as identified
therein and upon which Transmission Line Facilities are or are to be located, and (b) the right to
attach the Transmission Line Facilities to Seller’s existing towers located on such parcels.

“Project Services Agreement” means any Project Services Agreement, in substantially the form
attached to the LLCA or in such other form as the Parties shall agree, by and between Seller and
Buyer pertaining to the Project.

“Protected Critical Infrastructure Information” means CEII and CIP.

“Purchased Assets” means the Development Assets and the Project Land Rights.

“Real Properties” means all land that is the subject of Project Land Rights conveyed hereunder.
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“Release” means any release, threatened release, spilling, emitting, discharging, leaking,
pumping, pouring, emptying, escaping, dumping, injecting, depositing, disposing, dispersing,
leaching or migrating of any Hazardous Material.

“Requisite Approval” means (a) if the Project is in the Preliminary Engineering and Permitting
Phase at the time of determination, unanimous approval by the Board of Managers of the Buyer
and (b) if the Project is in the Final Engineering and Procurement Phase or at any phase
thereafter at the time of determination, a Majority approval by the Board of Managers of Buyer.

“Substation Upgrade Facilities” means those items of equipment that are, or are planned to be,
located within Seller’s, O&R’s or Central Hudson’s substation property and are required for the
Project.

“SUF Intangible Plant” means the costs incurred to build those items of equipment (including,
without limitation, towers, poles, transformers, circuit breakers, meters, wires and ancillary
equipment) required for the Project that are to be located within and/or required to interconnect
to Seller’s, O&R’s or Central Hudson’s substation property.

“Taxes” means all taxes, charges, fees, levies, penalties or other assessments imposed by any
federal, state, local, provincial or foreign taxing authority, including, income, gross receipts,
excise, real or personal property, sales, use, transfer, customs, duties, franchise, payroll,
withholding, social securities, receipts, license, stamp, occupation, employment, including any
interest, penalties or additions attributable thereto, and any payments to any state, local,
provincial or foreign taxing authorities in lieu of such taxes, charges, fees, levies or assessments.

“Transaction Agreements” means this Agreement, the LLCA and any Ancillary Agreement.

“Transmission Line” means the line or lines for the transmission of electricity consisting of
Transmission Line Facilities and the corresponding Project Land Rights.

“Transmission Line Facilities” means those items of equipment, including wire, line, conduit,
insulators and other ancillary equipment, that are part of the Project’s Transmission Line, but
expressly excluding all existing towers and poles to which the Transmission Line is or is to be
attached.

“Updated Project Cost Statement” means the statement prepared in good faith by Seller, and
derived from the books and records of Seller, of (a) the Updated Project Cost Estimate Amount,
as the most recently available date (such date not to be earlier than the end of the month
immediately preceding the Closing Date) and (b) the Applicable Variance as determined by the
Seller.

“Updated Project Cost Estimate Amount” means the sum of (a) the actual amount of costs
incurred by Seller in connection with the Project Development of the Project from inception to
the date stated in the Updated Project Cost Statement, plus (b) the estimated amount of
remaining costs to complete the Project Development of the Project after such date, in each case,
including operating, general and administrative expenses of Seller allocable to the Project, as
reflected in the Updated Project Cost Statement; provided, that the Updated Project Cost
Estimate Amount shall not include any Applicable Variance.



8

Section 1.02 Terms Defined in this Agreement. The following capitalized terms
have the meanings set forth in the Sections hereof referenced immediately below:

Accept .................................................... 2.01
Acceptance............................................. 2.01
Action..................................................... 9.11
Agreement...................................... Preamble
Assumed Contract ..............................3.09(a)
Assumed Environmental Liabilities...2.03(d)
Assumed Liabilities ............................... 2.03
Bankruptcy and Equity Exceptions........ 3.02
Books and Records ............................ 2.01(f)
Buyer.............................................. Preamble
Buyer Indemnified Parties ..................... 7.02
Casualty Event ...................................5.04(a)
Closing ................................................... 2.06
Closing Date........................................... 2.06
Closing Statement ..............................2.10(a)
Deferred Asset ...................................2.05(a)
Dispute ................................................... 9.09
Dispute Notice ...................................2.10(b)
Disputed Items ...................................2.10(b)
Disputed Schedule Items....................2.11(c)
Environmental Claims .......................7.05(c)
Environmental Response .............7.05(c)(iii)
Estimated Closing Statement .............2.07(c)
Estimated Closing Statement Dispute

Notice.............................................2.07(d)
Estimated Closing Statement Disputed

Items...............................................2.07(d)
Estimated Closing Statement Review

Period .............................................2.07(d)
Excluded Assets ..................................... 2.02
Excluded Environmental Liabilities ..2.04(c)
Excluded Liabilities ............................... 2.04
FERC................................................ Recitals
Final Closing Statement.....................2.10(d)
Final Statement ..................................2.10(d)
Final Updated Schedule .....................2.07(c)
Illustrative Estimated Signing Statement

........................................................2.07(b)

Indemnified Party................................... 7.04
Indemnifying Party ................................ 7.04
Independent Accountant ....................2.10(c)
New York Courts ................................... 9.11
NYPSC............................................. Recitals
Objection Notice .................................... 5.03
Order ..................................................5.01(a)
Parties............................................. Preamble
Party ............................................... Preamble
Pre-Closing Resolution Period...........2.07(d)
Project .............................................. Recitals
Project Development C&E ................9.01(a)
Project Records .................................. 2.01(f)
Proposed Schedule Update ................2.11(a)
Purchase Price....................................2.07(a)
Purchased Assets.................................... 2.01
Regulatory Methodologies.................2.07(b)
Representatives ..................................5.07(a)
Resolution Period...............................2.10(c)
Review Period....................................2.10(b)
Schedule Dispute Notice....................2.11(c)
Schedule Dispute Review Period.......2.11(d)
Schedule Review Period ....................2.11(b)
Seller .............................................. Preamble
Seller Indemnified Parties...................... 7.03
Survival Termination Date..................... 7.01
Termination Date ...............................8.01(b)
Third Party Claim .................................. 7.04
Title Matters........................................... 5.03
Title Reports........................................... 5.03
Transfer .................................................. 2.01
True-Up Payment Amount................. 2.10(f)
Updated Disclosure Item....................2.11(a)
Updated Schedule ............... 2.11(c), 2.11 (d)

Section 1.03 Terms Defined in the LLCA. Capitalized terms used and not
otherwise defined herein have the meanings given to them in the LLCA.
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ARTICLE II

PURCHASE AND SALE

Section 2.01 Purchase and Sale of Purchased Assets. On the terms and subject to the
conditions of this Agreement, at the Closing, Seller shall sell, convey, assign, transfer and deliver
(“Transfer”) to Buyer, free and clear of all Liens other than Permitted Liens, and Buyer shall
purchase, acquire and accept (“Acceptance”) from Seller, all or certain (as provided for in this
Section 2.01) of Seller’s right, title and interest in and to the Purchased Assets. As used in this
Agreement, “Purchased Assets” shall mean, subject to Section 2.01, the following:

(a) The Project Land Rights. As used in this Agreement, “Project Land
Rights” means:

(i) the Project Lease, granting to Buyer (A) a leasehold interest in
those parcels (x) owned by Seller in fee, as identified on Schedule 2.01(a)(i) and (ii) as
to which Seller holds an easement, as identified on Schedule 2.01(a)(ii), and (B) the
right to attach to Seller’s existing towers located on such parcels; and

(ii) A copy of any database or centrally located files and records in
Seller’s care, custody or control that are related to the Project Land Rights.

(b) The Transmission Line Facilities identified on Schedule 2.01(b),
(which, for clarity, excludes all existing towers owned or leased by Seller related to another
business or project of Seller or Excluded Asset);

(c) Those items constituting SUF Intangible Plant as identified on
Schedule 2.01(c);

(d) All rights, title and interests of Seller to the Contracts exclusively
related to the Project Development of the Project and not involving real property rights
(including any Project Land Rights), including those Contracts that are identified on Schedule
2.01(d);

(e) Any other asset, property or right not otherwise defined in this
Section 2.01 exclusively related to the Project Development of the Project, the expense of which
was pre-paid by Seller, including the items identified on Schedule 2.01(e);

(f) All papers, books and records (whether in paper or electronic form)
in Seller’s care, custody or control (“Books and Records”) that primarily relate to the
engineering, design or development of the Project, including all technical and descriptive
materials and drawings, Project scope documents, specifications, engineering reports or warranty
and shipping records, invoices, supplier lists, correspondence and any other documents, records
or files primarily related to the ownership, use or operation of the Project (collectively, “Project
Records”); provided, however, that (i) subject to applicable Law, Seller shall be entitled to retain
a copy of any and all Project Records to the extent such Project Records are not reasonably
practicable to identify and extract; provided, that such Project Records shall be subject to Section
10.2 of the LLC Agreement, (ii) such Project Records shall not be deemed to include any Books
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and Records or portions thereof that are subject to restrictions on Transfer pursuant to applicable
Law unless such Books and Records are required to be Transferred to Buyer under applicable
Law, and (iii) such Project Records shall not include (A) any Seller corporate record books or
similar records of Seller containing all or a portion of Project Records related to the financing,
accounting or capitalization of Seller, provided that such Project Records contained in any such
corporate record books or similar records shall be subject to Section 10.2 of the LLCA, or (B)
the database, files or records described in Section 2.01(a)(ii);

(g) All Permits exclusively related to the Project Development or
commercial operation of the Project, including the Permits set forth on Schedule 2.01 (g);

(h) All Project Intellectual Property, if any;

(i) All rights and claims under any and all transferable warranties
extended by suppliers, vendors, contractors, manufacturers, and licensors related to any Assumed
Contract or any other Purchased Asset defined in this Section 2.01, in each case, that is primarily
related to the Project, including the items identified on Schedule 2.01(i);

(j) Any insurance proceeds (after deducting any costs and expenses
incurred by Seller in connection with pursuing the underlying claims) received or receivable
under any insurance policy of Seller written prior to the Closing Date in connection with (i) any
Casualty Event resulting in damage or destruction of any Purchased Asset (or any asset that
would have been a Purchased Asset but for such damage or destruction occurring prior to the
Closing) and (ii) any Assumed Liability, in each, case, only to the extent the Purchase Price has
not been reduced with respect to such Casualty Event or Assumed Liability;

(k) All claims, causes of action, choose in action, rights of recovery and
rights under or with respect to the other Purchased Assets and the Assumed Liabilities; and

(l) Any other assets, rights, Contracts and claims owned or held
immediately prior to the Closing by Seller that are exclusively related to the Project that are not
Excluded Assets.

Notwithstanding anything in Section 2.01 to the contrary, unless otherwise agreed to by
Buyer and Seller, the allocation of any Liabilities and the terms of any exculpation and
indemnification provisions of any Conveyance Document (including but not limited to the
Project Lease) shall be consistent with the terms and conditions of this Agreement.

Section 2.02 Excluded Assets. Notwithstanding anything in Section 2.01 to the
contrary, the Purchased Assets shall not in any event include any of the following (the “Excluded
Assets”):

(a) All cash, cash equivalents and securities owned and otherwise held
by Seller;

(b) Any asset, property, right or Contract, the ownership or benefit of
which is to be provided by Seller to Buyer pursuant to any Ancillary Agreement;
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(c) All Substation Upgrade Facilities;

(d) All corporate seals, Organizational Documents, stock and corporate
record books containing minutes of the board of trustees (or committees thereof) or equity
holders of Seller, and all other records having to do with the finances or accounting, organization
or capitalization of Seller;

(e) Except as expressly set forth in Section 2.01 and the corresponding
Schedules thereto, all owned and leased real property and other rights in real property of Seller;

(f) Except as expressly provided in Section 2.01, all rights to insurance
policies and interests in insurance pools and programs of Seller and its Affiliates;

(g) Seller’s employee benefit plans, programs, arrangements,
agreements and policies, and any assets related thereto;

(h) All causes of action and defenses against third parties relating to any
Excluded Assets or Excluded Liabilities as well as any books, records and privileged information
relating thereto;

(i) Any interest in Contracts and other instruments, arrangements or
understandings of any kind other than the Assumed Contracts and Buyer’s rights and interest in
and to any Conveyance Documents relating to the Project Land Rights;

(j) The rights of Seller under this Agreement, the other Transaction
Agreements and the Conveyance Documents and any other agreement, certificate, instrument or
other document executed and delivered by Seller or Buyer in connection with the transactions
contemplated hereby;

(k) Any Federal Communications Commission licenses held by Seller
or its Affiliates;

(l) The assets, properties, rights, contracts, claims and Permits
identified on Schedule 2.02 (i) that otherwise may be related to the Project but are being retained
by Seller;

(m) Any other asset, property, right, contract, claim or Permit that is to
be expressly retained by Seller pursuant to any Ancillary Agreement or Conveyance Document;
and

(n) Other than any asset, property, right, contract, claim or Permit
expressly provided to be Transferred to Buyer under Section 2.01 or the corresponding
Schedules thereto, all other assets, properties, rights, contracts, claims or Permits of Seller,
wherever located.

Section 2.03 Assumed Liabilities. On the terms and subject to the conditions of
this Agreement, at the Closing, Buyer shall assume and become responsible for any and all
Assumed Liabilities, regardless, except where expressly provided otherwise, of when or where
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such Liabilities arose or arise, or whether the facts on which they are based occurred prior to or
subsequent to such Closing, or where or against whom such Liabilities are asserted or
determined or whether determined prior to the date of this Agreement, but in each case,
excluding the Excluded Liabilities. For purposes of this Agreement, the “Assumed Liabilities”
mean:

(a) Any sales or transfer Taxes applicable to the Transfer of the
Purchased Assets;

(b) All Liabilities for Taxes applicable to the Purchased Assets with
respect to any period (or portion thereof) beginning after the Closing;

(c) All Liabilities arising under any Contract assigned or otherwise
Transferred to Buyer under Section 2.01;

(d) All Liabilities, whether accruing before, on or after the Closing,
arising under Environmental Law (including the exposure of any Person to Hazardous Materials):
(A) arising from or related to the Project, including operations for which a current or future
owner or operator of the Project may be alleged to be responsible, or (B) arising from or related
to any Pre-Existing Environmental Condition (but only to the extent) that such Pre-Existing
Environmental Condition arises from, or is discovered by disturbance of the soil or exacerbated
by, the acts or omissions of Buyer or its Representatives (including any contractors or
subcontractors or any third party acting under the supervision of Buyer) (collectively, the
“Assumed Environmental Liabilities”); and

(e) Except as otherwise expressly provided in this Agreement or the
Schedules to this Agreement, any Ancillary Agreement or Conveyance Document, all Liabilities
related to the ownership or use of the Purchased Assets.

Notwithstanding anything in this Section 2.03 to the contrary, nothing in this
Section 2.03 shall affect the exculpation or indemnification rights and obligations, if any, of
Buyer under any Ancillary Agreement.

Section 2.04 Excluded Liabilities. Notwithstanding the foregoing, the Assumed
Liabilities shall not in any event include any of the following Liabilities (the “Excluded
Liabilities”):

(a) All Liabilities associated with any Excluded Asset;

(b) All Liabilities for Taxes applicable to any Purchased Asset with
respect to any period (or portion thereof) ending on or before the Closing in which such
Purchased Asset was Transferred;

(c) Except to the extent assumed by Buyer under Section 2.03(d), all
Liabilities, whether accruing before, on or after the Closing, arising under Environmental Law
(including the exposure of any Person to Hazardous Materials) arising from or related to: (i) any
Pre-Existing Environmental Condition, or (ii) any Excluded Asset or the acts or omissions of
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Seller or any of its Representatives (collectively, the “Excluded Environmental Liabilities” );
and

(d) All Liabilities that are expressly contemplated by this Agreement or
the Schedules to this Agreement, any Ancillary Agreement or any Conveyance Document to be
assumed or retained by Seller.

Notwithstanding anything in this Section 2.04 to the contrary, nothing in this
Section 2.04 shall affect the exculpation or indemnification rights and obligations, if any, of
Seller under any Ancillary Agreement.

Section 2.05 Assignment of Certain Purchased Assets.

(a) If any Transfer of any Purchased Asset (or any claim, right or
benefit arising thereunder) shall require the consent or approval of any third party (including the
removal of any Lien (other than a Permitted Lien) and other than any consent identified on
Schedule 6.02(e)) or would violate any applicable Laws and such consent or approval or removal
has not been obtained by the Closing, then, notwithstanding any other provision of this
Agreement to the contrary, the Transfer of such Purchased Asset shall automatically be deferred
and no Transfer of such Purchased Asset (such a Purchased Asset being, a “Deferred Asset”)
shall occur until all legal impediments are removed (including the removal of any Lien (other
than a Permitted Lien) or such consents or approvals have been obtained; provided, however, that
Buyer, or Buyer and Seller, jointly, may elect to require the immediate Transfer of any such
Purchased Asset notwithstanding that any requirement that an immaterial consent or approval be
obtained; provided, further, that any Liabilities arising from such Transfer shall be (i) deemed to
be an Assumed Liability (if Buyer solely elected such Transfer) and (ii) shared equally by Buyer
and Seller (if the Parties jointly elected such Transfer).

(b) Any Deferred Asset shall be held in trust by Seller, for the benefit of
Buyer, insofar as reasonably practical and to the extent permitted by applicable Law. To the
extent that any Deferred Asset cannot be Transferred without the approval or consent of any
third party (including any Governmental Authority), this Agreement shall not constitute an
agreement to Transfer such Deferred Asset if an attempted Transfer would constitute a breach of
Contract or violate applicable Law. The Parties shall use their commercially reasonable efforts
to develop and implement mutually acceptable arrangements to place Buyer, in so far as
reasonably possible, in the same position as if such Deferred Asset had been Transferred at the
Closing such that all the benefits and burdens relating to such Deferred Asset, including
possession, use, risk of loss, potential for gain, ownership for regulatory accounting, any
Liabilities for Tax and dominion, control and command over such Deferred Assets, inure to
Buyer from and after the Closing; provided that no such arrangement will be deemed to have
caused the Closing conditions in Section 6.02(a), Section 6.02(e) or Section 6.02(i) to have been
satisfied unless, after giving effect to the foregoing, Buyer, without being in breach of Contract
or applicable Law, will be able to continue, in all material respects, the Project Development of
the Project and own and operate the Project in all material respects in the manner owned and
operated by Seller prior to the Closing. If and when the legal or contractual impediments the
presence of which caused the deferral of the Transfer of any Deferred Asset pursuant to this
Section 2.05 are removed or any consents or approvals the absence of which caused the deferral
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of any Deferred Asset are obtained, the Transfer of the applicable Deferred Asset shall be
effected in accordance with the terms of this Agreement and/or the applicable Conveyance
Document. The obligations set forth in this Section 2.05 shall terminate on the two (2) year
anniversary of the Closing Date.

(c) Unless otherwise agreed to by the Parties, any Deferred Asset shall
be included in the Purchase Price at the Closing if the mutually acceptable arrangements
provided for in this Section 2.05 would allow such Deferred Asset (or an intangible asset related
to such Deferred Asset) to be included in the financial and regulatory books and records of Buyer
under applicable regulatory accounting rules; provided, that each of Buyer and Seller shall
cooperate in the regulatory accounting treatment of the foregoing; provided further, however, if
the Transfer of any Deferred Asset does not occur by the second anniversary of the Closing Date,
Seller shall promptly pay to Buyer, in immediately available funds, an amount equal to the net
book value (as reflected on the books and records of the Party carrying such Deferred Asset on
its books and records) or Fair Market Value, as the case may be, of such Deferred Asset as of
such date the obligations set forth in this Section 2.05, and no Transfer of such Deferred Asset
shall occur.

Section 2.06 Closing. On (i) a date no later than the fifth (5th) Business Day
following the satisfaction, or waiver by the Party entitled to the benefit thereof, of the conditions
precedent set forth in Section 6.01 and Section 6.02 or (ii) such other date as Seller and Buyer
may mutually agree in writing (provided that in either case, the other conditions to closing
specified in Sections 6.01 and 6.02 are then satisfied or have been waived), the Transfer and
Acceptance of the Purchased Assets and the assumption of the Assumed Liabilities contemplated
by this Agreement shall take place at a closing (the “Closing”) that will be held at the offices of
Seller at 4 Irving Place, New York, New York 10003, or such other place as the Parties may
agree in writing (the date on which the Closing takes place being, the “Closing Date” and the
date on which any Closing takes place being, a “Closing Date”).

Section 2.07 Purchase Price.

(a) Determination of Purchase Price. The aggregate consideration (the
“Purchase Price”) to be paid by Buyer to Seller for the Purchased Assets shall be an amount, in
cash, equal to the difference of (i) the sum of (A) Seller’s regulatory net book value of the
Development Assets, plus (B) the Fair Market Value of the Project Land Rights (which, for
clarity, shall equal the rent payable under the Project Lease), plus (C) to the extent not reflected
in (A) and (B), the Project Development C&E associated with such Purchased Assets, less (ii)
the Closing Assumed Liability Amount, in each case as of the Closing Date and as calculated in
accordance with this Agreement and subject to the adjustment in Section 2.10.

(b) Illustrative Estimated Signing Statement. Schedule I attached hereto
sets forth a statement, as of the date of this Agreement (the “Illustrative Estimated Signing
Statement”) of the (i) projected regulatory net book value of each Purchased Asset or category of
Purchased Assets (other than Project Land Rights) as of the Closing, to be derived from the
financial books and records of Seller, and prepared in good faith in accordance with the
accounting principles, methodologies and polices approved by the Applicable Regulatory
Authority and, to the extent not inconsistent therewith, in accordance with FERC Uniform
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System of Accounts and generally accepted accounting principles (collectively, the “Regulatory
Methodologies”), (ii) the projected Closing Assumed Liability Amount, including the
components thereof for each item of Indebtedness and each Assumed Liability, (iii) the projected
Fair Market Value of each Project Land Right or category of Project Land Right, in accordance
with the Regulatory Methodologies, as of the Closing, (iv) the projected Project Development
C&E as of the Closing, and (v) the projected aggregate Purchase Price for Purchased Assets as of
the Closing, calculated in accordance with this Section 2.07(b).

(c) Closing Calculation. No less than ten (10) Business Days prior to
the anticipated Closing Date, Seller will cause to be prepared and delivered to Buyer: (i) an
updated version of Section 1.01 (Permitted Liens), Section 2.01 or Section 2.02, as applicable,
prepared and delivered in accordance with Section 2.11, reflecting all Purchased Assets that are
to be Transferred to Buyer on the Closing Date (as it pertains to the Closing, the “Final Updated
Schedule”), which Final Updated Schedule shall replace any prior Updated Schedule and, upon
delivery and acceptance by Buyer pursuant to, and subject to the provisions of, Section 2.11,
shall become a part of this Agreement and (ii) a statement, prepared in the same format as the
Illustrative Estimated Signing Statement (the “Estimated Closing Statement”), as of the expected
Closing Date of (A) the regulatory net book value of each such Purchased Asset or category of
Purchased Assets (other than Project Land Rights), derived from the financial books and records
of Seller as of the end of the most recently completed calendar month thereof, and prepared in
good faith in accordance with the Regulatory Methodologies, (B) the Closing Assumed Liability
Amount, including the components thereof for each item of Indebtedness and each Assumed
Liability, (C) the Fair Market Value of each Project Land Right or category of Project Land
Rights, as determined by the Expert and the Regulatory Methodologies, (D) the Project
Development C&E associated with such Purchased Assets as of such date, and (E) the Purchase
Price for the applicable Purchased Assets, as of the expected Closing Date, calculated in
accordance with this Section 2.07(c).

(d) Access; Review Period. Seller shall, and shall cause its
Representatives to, use its and their reasonable efforts to cooperate with Buyer and provide direct
access to any information and documentation and other books and records, including work
papers, and personnel and properties and other assets during normal business hours and upon
reasonable notice to Seller, to assist Buyer in its review of the Estimated Closing Statement.
Buyer shall have seven (7) Business Days from the date on which the Estimated Closing
Statement is delivered to it (the “Estimated Closing Statement Review Period”) to review the
Closing Statement. Seller shall, and shall cause its Representatives to, upon request, provide
Buyer with reasonable assistance in reviewing such statements, including by providing the other
party and its representatives with access to such information (including any books and records)
and personnel and Representatives of Seller as Buyer may reasonably request in connection with
its review and, subject to, in the case of independent accountant work papers, Buyer entering into
a customary release agreement with respect thereto; provided that Seller shall not be obligated to
deliver any accountant work papers that such accounting firm does not consent to delivery
thereof. Unless Buyer delivers written notice (an “Estimated Closing Statement Dispute Notice”)
to Seller on or prior to the last day of the Estimated Closing Statement Review Period stating that
it objects to any item or items shown or reflected on the Closing Statement (which objections
may only be based on (i) manifest arithmetic error or (ii) any calculation not having been made
in accordance with the Regulatory Methodologies), and specifying in reasonable detail the item
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or items to which it objects and the reasons therefor (the “Estimated Closing Statement Disputed
Items”), the Final Updated Schedule shall be deemed final for purposes of determining the
Purchase Price to be paid by Buyer at the Closing, subject to the adjustment in Section 2.10(e).
In event of delivery of an Estimated Closing Statement Dispute Notice by Buyer, senior
executives of Buyer (including any Manager of Buyer not appointed by an Affiliate of Seller), on
the one hand, and Seller, on the other hand, shall attempt to resolve their differences arising from
the Estimated Closing Statement Disputed Items, and any resolution agreed by them in writing
shall be final for purposes of determining the Purchase Price to be paid by Buyer at the Closing,
subject to the adjustment in Section 2.10(e); provided, however, that unless expressly agreed to
in writing by Buyer, any such resolutions shall not modify or otherwise affect the rights of Buyer
under Section 2.10, including the right to dispute any items. In the event that, for any reason,
such senior executives are unable to amicably resolve all their differences in writing within ten
(10) days (or such longer period as Buyer and Seller may agree in writing) following receipt of a
Dispute Notice (the “Pre-Closing Resolution Period”), then the resolution of any remaining
Estimated Closing Statement Disputed Items shall be resolved pursuant to Section 2.10 and the
Final Updated Schedule delivered by Seller (as may be modified pursuant to the provisions of
this Section 2.07(d)), shall be final for determining the Purchase Price to be paid by Buyer at the
Closing, subject to the adjustment in Section 2.10(e). Unless otherwise agreed in writing by
Buyer and Seller, the Closing shall not occur during the Pre-Closing Resolution Period.
Notwithstanding the forgoing, nothing in this Section 2.07(d) shall limit the right of Buyer to
assert that any of the conditions in Section 6.01 have not been satisfied and, unless expressly
waived by Buyer in writing, no action taken (or failed to be taken) by Buyer pursuant to this
Section 2.07(d) shall be deemed to be a waiver of such conditions.

(e) Updated Project Cost Statement; Closing Statement Support.
Concurrently with the delivery of the Estimated Closing Statement for the Closing, Seller shall
deliver to Buyer the Updated Project Cost Statement and shall also provide Buyer with: (i)
summary information concerning charges to or expenses incurred by the Project from its
inception, detailing, at a minimum, total direct labor, labor overhead, contractor/consultant,
material, general and administrative expenses and other charges, and attaching invoices
supporting such expenses and (ii) true and complete copies of all open purchase orders, together
with a summary of major materials/contracting or consultant work purchased, amounts paid
against open orders and balances owing against such orders.

(f) Prorations. To the extent permitted by applicable Law and the
Regulatory Methodologies, the calculation of the regulatory net book value of any Purchased
Asset pursuant to this Section 2.07 or Section 2.10 shall be made on the accrual basis of
accounting, prorated from the end of the month immediately preceding the Closing or, if
available, the month immediately following, the Closing.

Section 2.08 Closing Deliveries by Seller. At the Closing, Seller shall deliver
(or cause to be delivered) to Buyer:

(a) Each Conveyance Document, duly executed by Seller, necessary to
Transfer the Purchased Assets to Buyer and for Buyer to assume the Assumed Liabilities;
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(b) Subject to Section 2.05, the consent of each third Person necessary to
Transfer the Purchased Assets and for Buyer to assume the Assumed Liabilities;

(c) The Ancillary Agreements, duly executed by Seller;

(d) a certificate of good standing of Seller in the State of New York;

(e) a certificate of the secretary or other authorized officer of Seller, dated as
of the Closing Date, and certifying that attached thereto are true and complete copies of all
resolutions adopted by the board of trustees of Seller in connection with the transactions
contemplated by this Agreement and all Conveyance Documents, and that all such resolutions
are in full force and effect and are all the resolutions adopted in connection with the transactions
contemplated by this Agreement and any Conveyance Documents;

(f) the certificate required by Section 6.02(c);

(g) a completed certification of non-foreign status pursuant to Section
1.1445-2(b)(2) of the Treasury Regulations, duly executed by Seller;

(h) any mortgage release(s), affidavits, indemnities and information as Buyer
or Buyer’s title insurance company shall require in order to insure Buyer’s title to the Land
Rights to be Transferred in accordance with this Agreement; and

(i) all such other documents, agreements, instruments, writing and certificates
as Buyer may reasonably request and as are necessary for Seller to satisfy its obligations
hereunder.

Section 2.09 Closing Deliveries by Buyer. At the Closing, Buyer shall deliver
(or cause to be delivered) to Seller:

(a) the Purchase Price, as calculated pursuant to Section 2.07, in cash,
by wire transfer of immediately available funds, to an account or accounts as directed by Seller
in writing prior to the Closing Date;

(b) any Ancillary Agreement, duly executed by Buyer;

(c) each Conveyance Document provided for in Section 2.08(a), duly
executed by Buyer;

(d) a certificate of good standing of Buyer in the State of New York;

(e) a certificate of the secretary or other authorized Person on behalf of
Buyer, dated as of the Closing Date, and certifying that attached thereto are true and complete
copies of all resolutions adopted by the Board of Managers of Buyer in connection with the
transactions contemplated by the Transaction Agreements, and that all such resolutions are in full
force and effect and are all the resolutions adopted in connection with the transactions
contemplated by the Transaction Agreements;
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(f) the certificate required by Section 6.01(c); and

(g) all such other documents, agreements, instruments, writings and
certificates as Seller may reasonably request and as are necessary for Buyer to satisfy its
obligations hereunder.

Section 2.10 Post-Closing Adjustment.

(a) No later than sixty (60) days after the Closing, Seller shall cause to
be prepared and delivered to Buyer a statement, prepared in the same format as the Illustrative
Estimated Signing Statement (the “Closing Statement”), as of the Closing Date, of (i) the
regulatory net book value of each Purchased Asset or category of Purchased Assets (other than
Project Land Rights) Transferred to Buyer at the Closing, derived from the financial books and
records of Seller and as of the end of the most recently completed calendar month immediately
after the Closing, and prepared in good faith in accordance with the Regulatory Methodologies,
(ii) the Closing Assumed Liability Amount, including the components thereof for each item of
Indebtedness and each Assumed Liability, (iii) the Fair Market Value of each Project Land Right
or category of Project Land Rights Transferred to Buyer at the Closing, as determined by the
Expert and the Regulatory Methodologies, (iv) the Project Development C&E associated with
such Purchased Assets incurred up to and as of the Closing, and (iv) the Purchase Price for the
applicable Purchased Assets, as of the Closing Date, calculated in accordance with Section 2.07.
Concurrently with the delivery of the Closing Statement for the Closing, Seller shall deliver to
Buyer the Updated Project Cost Statement as of the Closing and shall also provide Buyer any
update to the information specified in Section 2.07(e).

(b) Buyer shall have ten (10) days from the date on which the Closing
Statement is delivered to it (the “Review Period”) to review the Closing Statement. Seller shall,
and shall cause its Representatives to, upon request, provide the other Party with reasonable
assistance in reviewing such statements, including by providing the other Party and its
Representatives with access to such information (including any books and records) and personnel
and Representatives of Seller as Buyer may reasonably request in connection with its review and,
subject to, in the case of independent accountant work papers, Buyer entering into a customary
release agreement with respect thereto; provided that Seller shall not be obligated to deliver any
accountant work papers that such accounting firm does not consent to delivery thereof. Unless
Buyer delivers written notice to Seller on or prior to the last day of the Review Period stating that
it objects to any item or items shown or reflected on the Closing Statement (which objections
may only be based on (i) manifest arithmetic error, (ii) any calculation not having been made in
accordance with the Regulatory Methodologies, (iii) that any asset or Liability reflected on the
Final Updated Schedule is not a Purchased Asset or Assumed Liability as defined in this
Agreement and should not have been Transferred or assumed at the Closing, (iv) that the charges
or expenses incurred by Seller for any Purchased Asset or Assumed Liability that are reflected in
the Purchase Price or otherwise identified as Project Development C&E were incorrectly billed
or allocated to the Project or otherwise do not constitute Project Development C&E as defined in
this Agreement, and (v) that the Fair Market Value of any Project Land Right contained in the
Closing Statement is inconsistent with the Fair Market Value of such Project Land Right in the
regulatory filings approved by the NYPSC, and, in each case, specifying in reasonable detail the
item or items to which it objects and the reasons therefor (such item or items, the “Disputed
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Items” and such notice, the “Dispute Notice”), the Closing Statement shall be deemed accepted
by Buyer and, without limiting Section 5.08, the calculations set forth therein shall be final,
binding and conclusive for all purposes of determining the true-up payments in Section 2.10(e),
if any.

(c) In the event of delivery of a Dispute Notice by Buyer, senior
executives of Buyer (including a Manager of Buyer not appointed by an Affiliate of Seller), on
the one hand, and Seller, on the other hand, shall attempt to resolve their differences arising from
the Disputed Items, and any resolution agreed by them in writing shall be final, binding and
conclusive for all purposes of determining the true-up payments in Section 2.10(e), if any. In the
event that, for any reason, such senior executives are unable to amicably resolve all their
differences in writing within ten (10) days (or such longer period as the Parties may agree in
writing) following receipt of a Dispute Notice (the “Resolution Period”), any remaining Disputed
Item not agreed in writing by the Parties shall be submitted to a partner of a nationally
recognized independent accounting firm mutually agreed to by the Parties (or, in the event the
Parties cannot so agree, as appointed by the AAA) (the “Independent Accountant”); provided,
however, that any remaining Disputed Item related to any matter addressed in Section 2.10(b)(iii)
shall not be submitted to the Independent Accountant and, in such case, any such Purchased
Asset or Assumed Liability as reflected in the Closing Statement shall be final, binding and
conclusive for all purposes of determining the true-up payments in Section 2.10(e), if any;
provided, further, however, nothing in the foregoing shall limit the right of Buyer to commence
an Action pursuant to Section 9.11 to resolve any such Disputed Item. If, for any reason, the
Parties are unable to agree on the Disputed Items within the Resolution Period, each of Buyer, on
the one hand, and Seller, on the other hand, shall prepare separate written reports of such
Disputed Items and deliver such reports to the Independent Accountant within twenty (20) days
after the later of the expiration of the Resolution Period and the date the Independent Accountant
is retained. The Parties shall use their respective reasonable efforts to cause the Independent
Accountant to, acting as an expert, as soon as practicable and in any event, barring exceptional
circumstances, within thirty (30) days after receiving such written reports, determine the manner
in which the Disputed Items shall be treated in the Closing Statements; provided, however, that
the dollar amount of each item in dispute shall be determined within the range of dollar amounts
proposed by Buyer, on the one hand, and Seller, on the other hand. The Parties acknowledge and
agree that (i) the review by and determination of the Independent Accountant shall be limited to,
and only to, the unresolved Disputed Items contained in the reports prepared and submitted to the
Independent Accountant by the Parties and (ii) the determinations by the Independent
Accountant shall be based solely on such reports submitted by the Parties and the basis for each
Party’s respective positions. Each Party agrees to enter into an engagement letter with the
Independent Accountant containing customary terms and conditions for this type of engagement.
The Parties shall use their commercially reasonable efforts to cooperate with and provide
information and documentation, including work papers, to assist the Independent Accountant.
Any such information or documentation provided by any Party to the Independent Accountant
shall be concurrently delivered to the other Party, subject, in the case of independent accountant
work papers, to such other Party entering into a customary confidentiality and release agreement
with respect thereto. None of the Parties shall disclose to the Independent Accountant, and the
Independent Accountant shall not consider for any purposes, any settlement discussions or
settlement offers made by any of the Parties with respect to any objection under this Section 2.10.
The determinations by the Independent Accountant as to the Disputed Items shall be in writing
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and shall be an expert determination that is final, binding and conclusive for all purposes of
determining the adjustments in this Section 2.10, if any, and such determination may be entered
and enforced in any court of competent jurisdiction. The fees, costs and expenses of retaining
the Independent Accountant shall be borne by Buyer, on the one hand, and Seller, on the other
hand, in proportion to those matters submitted to the Independent Accountant that are resolved
against Buyer, on the one hand, and Seller, on the other hand, and the allocation of such fees,
costs and expenses shall be so determined by the Independent Accountant.

(d) No later than the fifth (5th) Business Day immediately following the
resolution of all Disputed Items (or, if there is no dispute, promptly after the Parties reach
agreement on the Closing Statement), Seller shall revise the Closing Statement to reflect the
resolution of any Disputed Items (as so revised, the “Final Closing Statement”) and shall deliver
a copy thereof to Buyer. Buyer shall have five (5) Business Days from the date on which the
Final Closing Statement is delivered to it to review the Final Closing Statement solely for
purposes of confirming that such statements accurately reflect the prior resolution of all matters
set forth in the Dispute Notice either by mutual agreement of the Parties or by the Independent
Accountant, as applicable. The calculations of the Purchase Price as provided for in Section 2.07,
and the amount of any True-Up Payment Amount pursuant to Section 2.10(e), once accepted by
Buyer in the manner provided by the preceding sentence, shall be referred to as the “Final
Statement.”

(e) Effective upon the end of the Review Period (if a timely Dispute
Notice is not delivered), or upon the resolution of all matters set forth in the Dispute Notice
either by mutual agreement of the Parties or by the Independent Accountant, the Parties shall
make the following true-up payments:

(i) If the True-Up Payment Amount is positive, within two (2)
Business Days of the determination thereof Buyer shall transfer to Seller the amount of
such True-Up Payment Amount, together with interest thereon from and including the
Closing Date but not including the date of such transfer, computed at the Federal Funds
Rate plus one hundred and fifty (150) basis points, by wire transfer of immediately
available funds to an account or accounts designated in writing by Seller.

(ii) If the True-Up Payment Amount is negative, within two (2)
Business Days of the determination thereof Seller shall transfer to Buyer an amount
equal to the absolute value of such True-Up Payment Amount, together with interest
thereon from and including the Closing Date but not including the date of such transfer,
computed at the Federal Funds Rate plus one hundred and fifty (150) basis points, by
wire transfer of immediately available funds to an account or accounts designated in
writing by Buyer.

(f) As used in Section 2.10(e) the “True-Up Payment Amount” shall
mean an amount (which may be positive or negative) equal to the difference of the Purchase
Price reflected in the Final Statement, minus the Purchase Price paid by Buyer to Seller at the
Closing.
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(g) The Purchase Price, as reflected in the Final Statement, shall be
allocated among the Purchased Assets Transferred to Buyer at the Closing in accordance with
applicable Tax Law.

Section 2.11 Updating of Schedules.

(a) Subject to Section 2.10, from the date of this Agreement until the
Closing, Seller shall update and deliver to Buyer at least monthly (and, within forty-five (45)
days prior to the expected Closing Date, as promptly as practicable upon Seller becoming aware
of any material matter addressed in (x) and (y) below that would require a Proposed Schedule
Update), the Schedules referenced in Section 1.01 (Permitted Lien), Section 2.01, together,
solely to the extent necessary, any update to any of the Schedules referenced in ARTICLE III
(each, a “Proposed Schedule Update”), (w) to add any item to Schedule 1.01(Permitted Lien)
pursuant to Section 2.10, (x) to reflect the acquisition of any asset that would constitute a
Purchased Asset, the entry into any Contract that would constitute an Assumed Contract, the
assumption of any Liability that would constitute an Assumed Liability, the taking of any action
(or the failure to take any action) or the occurrence of any event, fact or circumstance, that would
have been disclosed by Seller on such Schedules if such acquisition, entry, assumption, action, or
occurrence had occurred prior to the date of this Agreement, (y) to remove an item from any
Schedule to correct any manifest error of any item listed on any such Schedule that does not
correspond to the specific description of a Purchased Asset or Assumed Liability or otherwise
was not intended by the Parties to be a Purchased Asset or an Assumed Liability or to correct the
Purchase Price not correctly calculated in accordance with the Regulatory Methodologies, and (z)
to update any of the Schedules in pursuant to 2.11(a) (collectively, an “Updated Disclosure
Item”); provided, however, that, with respect to clause (x) above, without the consent of Buyer,
Seller may only include an Updated Disclosure Item if such acquisition, entry, assumption,
action or occurrence: (i) substantially corresponds to a specific description of a Purchased Asset
contained in Section 2.01(a), (b), (d), (e), (g), and (i); (ii) arose in the ordinary course of the
Project Development of the Project; and (iii) did not arise out of or result from Seller breaching
this Agreement, materially violating any applicable Law or failing to conduct the Project
Development of the Project reasonably and in accordance with Good Utility Practice.

(b) Buyer shall have ten (10) Business Days (five (5) Business Days if
within forty-five (45) days prior to the expected Closing Date) (any such period, the “Schedule
Review Period”) to review the Proposed Schedule Update and each Updated Disclosure Item,
including the Proposed Schedule Update that will be the Final Updated Schedule to be delivered
to Buyer pursuant to Section 2.07(c). Seller shall, and shall cause its Representatives to, upon
request, provide Buyer and its Representatives reasonable assistance in reviewing the Proposed
Schedule Update, including providing Buyer and its Representatives with access to such
information (including any books and records) and personnel and Representatives of Seller as
Buyer may reasonably request in its review and, subject to, in the case of independent accountant
work papers, Buyer entering into a customary release agreement with respect thereto.

(c) Unless Buyer delivers written notice to Seller (a “Schedule Dispute
Notice”) on or prior to the last day of the Schedule Review Period stating that it objects to any
Updated Disclosure Item contained therein, and specifying in reasonable detail the item or items
to which it objects and the reasons therefor (such items or items, “Disputed Schedule Items”), the
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Proposed Schedule Update shall be deemed to have updated the applicable Schedules referenced
in Section 1.01(Permitted Lien), Section 2.01 and any of the Schedules referenced in Article III
as specified in the Proposed Schedule Update (any such Schedule, an “Updated Schedule”).

(d) Subject to Section 2.11(f), in event of delivery of a Schedule
Dispute Notice by Buyer, senior executives of Buyer (including a Manager of Buyer not
appointed by an Affiliate of Seller), on the one hand, and Seller, on the other hand, shall attempt
to resolve their differences arising from the Disputed Schedule Items, and any resolution agreed
by them in writing shall be deemed to have updated the applicable Schedules referenced in
Section 1.01 (Permitted Lien), Section 2.01 and any of the Schedules referenced in Article III as
specified in such writing (any such Schedule, also an “Updated Schedule”). In the event that, for
any reason, such senior executives are unable to amicably resolve all their differences in writing
within ten (10) days (or such longer period as the Parties may agree in writing) following receipt
of a Schedule Dispute Notice (such period, the “Schedule Dispute Review Period”), Buyer shall
have the right to commence an Action pursuant to Section 9.11 to resolve such Disputed
Schedule Item; provided, however, that if Buyer does not exercise such right within ten (10)
Business Days, any remaining Disputed Schedule Items after the Schedule Dispute Review
Period shall be deemed to have updated the applicable Schedules referenced in Section 2.01 and
any of the Schedules referenced in Article III as specified in the Proposed Schedule Update (any
such Schedule, also an “Updated Schedule”).

(e) Notwithstanding anything in this Section 2.11 to the contrary,
nothing in this Section 2.11 (i) shall limit Section 5.08 or (ii) shall effect or modify (A) the
representations and warranties of Seller contained in Article IV or the closing condition in
Section 6.02(a) except as expressly set forth in such Updated Schedule or (B) the rights of Buyer
under Section 2.07 and Section 2.10, including the right to dispute items thereunder.

(f) Notwithstanding anything in this Section 2.11 to the contrary, any
Proposed Schedule Update by Seller to update the Schedule referenced in Section 1.01(Permitted
Lien) to include a Lien as a scheduled Permitted Lien in clause (e) of the definition of Permitted
Lien shall be subject to the approval of Buyer, in its sole discretion. If Buyer delivers a timely
Schedule Dispute Notice pursuant to Section 2.11(d) with respect to such Proposed Schedule
Update, such Proposed Schedule Update (with respect to the matters not approved by Buyer)
shall not be deemed to be an Updated Schedule and such Lien giving rise to such Proposed
Schedule Update shall not be considered a Permitted Lien. Nothing in the foregoing shall
prevent any Purchased Asset encumbered by such Lien from being a Deferred Asset pursuant to
Section 2.06.

(g) Any Updated Schedule made pursuant to and in compliance with
this Section 2.11 shall be deemed to have updated the applicable Schedule set forth in such
Updated Schedule as of the date of this Agreement for purposes of any representation and
warranty made by the Parties pursuant to Article III and Article IV.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as of the date hereof and as of the Closing Date,
unless otherwise specified, as follows:

Section 3.01 Organization and Good Standing. Seller is duly organized, validly
existing and in good standing under the laws of the State of New York and is duly qualified to do
business and is in good standing in all jurisdictions in which the nature of its business or
properties makes such qualification necessary. Seller has the necessary corporate power and
authority to own its properties, to carry on its business as now being conducted.

Section 3.02 Authority. Seller has the right, power and authority to enter into
this Agreement, each Ancillary Agreement and each Conveyance Document and to perform its
obligations hereunder and thereunder and, subject to the conditions set forth herein, to
consummate the transactions contemplated hereby and thereby. The execution and delivery of
this Agreement and each Ancillary Agreement and Conveyance Document and the
consummation of the transactions contemplated hereby and thereby have been duly authorized
by all necessary corporate action on the part of Seller. This Agreement has been duly executed
and delivered by Seller, and constitutes the legal, valid and binding obligation of Seller,
enforceable against Seller in accordance with its terms, except as the enforceability thereof may
be limited by applicable bankruptcy, insolvency, reorganization or other similar laws affecting
creditors’ rights generally and by general equitable principles, regardless of whether
enforceability is sought in a proceeding in equity or at law (the “Bankruptcy and Equity
Exceptions”). Each Ancillary Agreement and Conveyance Document, when executed and
delivered by Seller and the other Parties thereto, will constitute the legal, valid and binding
obligation of Seller, enforceable against Seller in accordance with their terms, subject to the
Bankruptcy and Equity Exceptions.

Section 3.03 Consents and Approvals; No Conflict.

(a) Except for any required filings with and approvals of applicable
Governmental Authorities (as set forth in Section 6.01(d) hereof) and the other approvals and
notices identified on Section 6.02(e), no filing or registration with, and no Permit, authorization,
consent, order or approval of, any Governmental Authority is necessary or required in
connection with the execution and delivery of this Agreement or any Ancillary Agreement or
Conveyance Document by Seller or the consummation by Seller of the transactions contemplated
hereby or thereby.

(b) Subject to making the filings and receipt of the approvals referenced
in Section 3.03(a), neither the execution, delivery and performance of this Agreement, any
Ancillary Agreement or Conveyance Document, nor the consummation of the transactions
contemplated hereby and thereby will violate, breach or conflict with (or, in the case of clause
(iii) below, give rise to a material default or right of cancellation, termination, acceleration or
increased cost under or impose any Lien (other than a Permitted Lien)), (i) the Organizational
Documents of Seller, (ii) violate any Law applicable to Seller or any of its Affiliates or any of its
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or their respective assets or businesses or (iii) subject to obtaining the third party consents
identified on Section 3.03(b) hereto, any material agreement or instrument applicable to or
binding upon Seller or any of its assets, except, in the case of clauses (ii) and (iii) above, for
such violations, breaches, conflicts, defaults, rights, increased costs, or Liens that, individually or
in the aggregate, are not reasonably expected to have a material adverse effect on. or prevent or
materially delay, the consummation of the transactions contemplated hereby.

Section 3.04 Litigation. There are no actions, disputes, claims, suits, complaints,
mediations, arbitrations, investigations or other proceedings pending before any Governmental
Authority (excluding the Applicable Regulatory Authorities) or, to the knowledge of Seller,
threatened against or affecting Seller that relates to any Purchased Asset or the Project that
would, if adversely determined, have a material adverse effect on the Project Development of the
Project or the Purchased Assets or on Seller’s ability to perform its obligations hereunder, under
any Ancillary Agreement or any Conveyance Document, or on the validity or enforceability of
this Agreement, any Ancillary Agreement or any Conveyance Document.

Section 3.05 Purchased Assets.

(a) As of the Closing Date, the Purchased Assets shall constitute all of
the assets that Seller shall have developed, owned, leased or in which Seller shall have an interest
as of such date that are related to the Project Development of the Project, except for such assets
that are expressly contemplated to be retained by Seller pursuant to Section 2.02.

(b) Subject to receipt of the approvals referenced in Section 3.03, and
taking into account the services and other benefits to be provided pursuant to any Ancillary
Agreement, as of the date of the Closing Date, the Purchased Assets, together with the services
or other benefits to made available pursuant to any Ancillary Agreement, will be sufficient to
permit Buyer to continue the Project Development of the Project and thereafter own and operate
the Project immediately after the Closing Date in substantially the manner contemplated (subject
to such changes resulting from any approval specified in Section 3.03(a) in any order by a
Government Authority).

(c) Prior to and from the date of this Agreement through the Closing
Date, Seller has conducted the Project Development of the Project in accordance with Good
Utility Practice, except for where the failure to do so would not reasonably be expected to have a
material adverse effect on the Project Development of the Project.

(d) Except as would not reasonably be expected to have a material
adverse effect on the Project Development of the Project, and subject to obtaining the consents in
Section 3.03(b), immediately after the Closing, Buyer (i) will have good and valid title to or a
valid right to use the Purchased Assets, free and clear of all Liens (other than Permitted Liens)
and (ii) be lawfully possessed of the Project Land Rights.

(e) As of the Closing Date, except for those rights granted by this
Agreement, any Transaction Agreement or any Conveyance Document, no Person has any rights
to acquire or lease all or any portion of any Purchased Asset owned or otherwise held by Seller
as of such dates, or obtain any interest therein (other than any rights pursuant to a Permitted
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Lien), and no Person has any outstanding options, rights of first refusal or first offer or rights of
reverter, or any other similar rights with respect to any Purchased Asset.

Section 3.06 Environmental Information. As of the date of this Agreement and
as of the Closing Date, Seller has provided to Buyer all readily available Environmental
Information related to the Project in its possession or under its control as of such dates (including
any Project Land Rights to be conveyed under this Agreement).

Section 3.07 Regulatory Net Book Value; Closing Assumed Liability Amount.

(a) When delivered in accordance with the terms of this Agreement, the
regulatory net book value of each Purchased Asset or category of Purchased Assets (other than
Project Land Rights) that will be contained in the Estimated Closing Statement and the Closing
Statement, shall have been prepared in good faith by Seller and shall have been derived from
Seller’s financial books and records and (iii) shall present fairly, in all material respects, the
regulatory net book value of each such Purchased Asset or category of Purchased Assets as of
the dates stated in the Illustrative Estimated Closing Statement or the Closing Statement, as
applicable.

(b) When delivered in accordance with the terms of this Agreement, the
Closing Assumed Liability Amount that will be contained in the Estimated Closing Statement
and the Closing Statement (A) shall have been prepared in good faith by Seller and shall have
been derived from Seller’s financial books and records and (B) shall present fairly, in all material
respects, the Closing Assumed Liability Amount as of the dates stated in the Estimated Closing
Statement and the Closing Statement, as applicable.

Section 3.08 Compliance With Laws. Except as would not reasonably be
expected to have a material adverse effect on the Project Development of the Project, the Project
Development of the Project has been conducted in compliance with all applicable Laws;
provided, however, that no representation or warranty is made in this Section 3.08 as to
compliance with, or liability under or with respect to, Environmental Law or Hazardous
Materials.

Section 3.09 Assumed Contracts.

(a) As of the date of this Agreement and the Closing Date, each
Contract to be assumed by Buyer at the Closing (each such Contract being, an “Assumed
Contract”), is a legal, valid and binding obligation of, and enforceable against Seller and, to the
knowledge of Seller, each other party thereto, and is in full force and effect in accordance with
its terms, except for (i) terminations or expirations at the end of the stated term in the ordinary
course of business consistent with past practice or (ii) such failures to be legal, valid and binding
or to be in full force and effect that would not reasonably be expected, individually or in the
aggregate, to have a material adverse effect on the Project Development of the Project, in each
case, subject to the Bankruptcy and Equity Exceptions.

(b) As of the date of this Agreement and the Closing Date, Seller is in
compliance with all terms and requirements of each Assumed Contract, and no event has
occurred, with notice or passage of time, or both that would constitute a breach or default by
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Seller under any such Assumed Contract, and, to the knowledge of Seller, no other party to any
Assumed Contract is in breach or default (or has any event occurred which, with the notice or the
passage of time, or both, would constitute such a breach or default) under any Assumed Contract,
except in each case where such violation, breach, default or event of default would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
Project Development of the Project.

(c) None of the Assumed Contracts purports to limit or otherwise
restrict in any material respect Buyer or any of the members of Buyer (or any of their respective
Affiliates) from competing or engaging in any business or contains any exclusivity or non-
solicitation provisions that would be binding on Buyer, any member of Buyer or any of their
respective Affiliates (other than non-solicitation provisions restricting the solicitation or hiring of
the counterparties’ employees that would be binding only upon Buyer and not its members or
their respective Affiliates).

(d) No Affiliate of Seller is a party to any Assumed Contract, or has any
economic interests in any Assumed Contract separate from the interest of Seller in such Assumed
Contract.

(e) On or prior to the Closing Date, Seller shall have provided Buyer
true and complete copies of all Assumed Contracts as of such date.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as of the date hereof and as of the Closing Date
as follows:

Section 4.01 Organization and Good Standing. Buyer is duly organized, validly
existing and in good standing under the laws of the State of New York and is duly qualified to do
business and is in good standing in all jurisdictions in which the nature of its business or
properties makes such qualification necessary. Buyer has the necessary limited liability
company power and authority to own its properties, to carry on its business as now being
conducted and as proposed to be conducted.

Section 4.02 Authority. Buyer has the right, power and authority to enter into
this Agreement and any Ancillary Agreement and each Conveyance Document to which it is
party and to perform its obligations hereunder and thereunder and, subject to the conditions set
forth herein, to consummate the transactions contemplated hereby and thereby. The execution
and delivery of this Agreement, any Ancillary Agreement and each Conveyance Document to
which it is party and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary limited liability company action on the part of Buyer.
This Agreement has been duly executed and delivered by Buyer, and constitutes the legal, valid
and binding obligation of Buyer, enforceable against Buyer in accordance with its terms, subject
to the Bankruptcy and Equity Exceptions. The O&M Agreement and each Conveyance
Document to which Buyer is party, when executed and delivered by Buyer and the other Parties
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thereto, will constitute the legal, valid and binding obligations of Buyer, enforceable against
Buyer in accordance with their terms, subject to the Bankruptcy and Equity Exceptions.

Section 4.03 Consents and Approvals; No Conflict.

(a) Except for any required filings with and approvals of applicable
Governmental Authorities (as set forth in Section 6.02(d) hereof) and the other approvals and
notices identified on Section 6.02(e), no filing or registration with, and no permit, authorization,
consent, order or approval of, any Governmental Authority is necessary or required in
connection with the execution and delivery of this Agreement or any Ancillary Agreements by
Buyer or the consummation by Buyer of the transactions contemplated hereby or thereby.

(b) Subject to making the filings and receipt of the approvals in
referenced in Section 4.03(a), neither the execution, delivery and performance of this Agreement,
any Ancillary Agreement and each Conveyance Document, nor the consummation of the
transactions contemplated hereby and thereby, will violate, breach or conflict with (or, in the
case of clause (iii) below, give rise to a material default or right of cancellation, termination,
acceleration or increased cost under or impose any Lien (other than a Permitted Lien)), (i) the
Organizational Documents of Buyer, (ii) any applicable Law applicable to Buyer or any Affiliate
of Buyer or any of its or their respective assets or business or (iii) any material agreement or
instrument applicable to or binding upon Buyer or any of its assets, except, in the case of clauses
(ii) and (iii) above, for such violations, breaches, defaults, rights, increased costs, or Liens that,
individually or in the aggregate, are not reasonably expected to have a material adverse effect on,
or prevent or materially delay, the consummation of the transactions contemplated hereby.

Section 4.04 Litigation. There are no actions, disputes, claims, suits, complaints,
mediations, arbitrations, investigations or other proceedings pending before any Governmental
Authority (excluding the Applicable Regulatory Authorities) or, to the knowledge of Buyer,
threatened against or affecting Buyer that would, if adversely determined, have a material
adverse effect on the Project Development of the Project and Purchased Assets on Buyer’s
ability to perform its obligations hereunder or under any Ancillary Agreement, or on the validity
or enforceability of this Agreement, any Ancillary Agreement or any Conveyance Document to
which it is party.

Section 4.05 Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN
ARTICLE III, BUYER ACKNOWLEDGES THAT ALL OF THE PURCHASED ASSETS
ARE BEING SOLD TO BUYER “AS IS”, “WHERE IS” AND “WITH ALL FAULTS” AND
THAT SELLER IS NOT MAKING ANY OTHER REPRESENTATIONS OR WARRANTIES
OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, INCLUDING WITH RESPECT TO
THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
NONINFRINGEMENT OF, OR TITLE TO, THE PURCHASED ASSETS, OR ANY
WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE
PRACTICE. BUYER IS A SOPHISTICATED PARTY AND HAS CONDUCTED ITS OWN
DUE DILIGENCE INVESTIGATION OF THE PURCHASED ASSETS AND THE
ASSUMED LIABILITIES. ANY WARRANTIES PROVIDED BY MANUFACTURERS,
ENGINEERS, LICENSORS OR OTHER THIRD PARTIES RELATED TO OR INCLUDED
AMONG THE PURCHASED ASSETS DO NOT CONSTITUTE WARRANTIES OF SELLER
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AND SELLER MAKES NO REPRESENTATION OR WARRANTY REGARDING THE
VALIDITY OR ENFORCEABILITY OF SUCH WARRANTIES.

ARTICLE V

COVENANTS

Section 5.01 Governmental and Other Consents and Approvals.

(a) Upon the terms and subject to the conditions of this Agreement,
each of the Parties shall cooperate with the other and use commercially reasonable efforts to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable to consummate and make effective, as soon as practicable after the date of this
Agreement, the transactions contemplated by this Agreement, any Ancillary Agreement and the
Conveyance Documents. Without limiting the generality of the forgoing, upon the terms and
subject to the conditions of this Agreement, from the date of this Agreement until the date of the
Closing, each of the Parties shall use commercially reasonable efforts to: (i) promptly prepare
and file all necessary documentation to effectuate all necessary filings, applications, notices,
petitions and other documents, and otherwise to seek and obtain (and take all such other actions
as may be required or requested by any Governmental Authority to seek and obtain, including
promptly complying with any reasonable information or document requests from any
Governmental Authority) all authorizations, consents, approvals and orders of, or exemptions or
non-oppositions by, any Governmental Authority required to be obtained or made by Seller or
Buyer in connection with this Agreement, any Ancillary Agreement or the Conveyance
Documents or the taking of any action contemplated hereby or thereby; (ii) avoid the entry of, or
to effect the dissolution of, any decree, order, judgment, injunction, temporary restraining order
or other order in any suit or proceeding (each, an “Order”) that would otherwise have the effect
of preventing or materially delaying the consummation of the transactions contemplated by this
Agreement; and (iii) defend any lawsuits or other legal or regulatory proceedings, whether
judicial or administrative, challenging this Agreement, any Ancillary Agreement, the
Conveyance Documents or the transactions contemplated hereby or thereby, whether brought by
a Governmental Authority or any third party. The Parties shall provide to any Governmental
Authority notice of any actions under this Agreement that are required by applicable Law. In
connection with the foregoing, Buyer shall have the right to review and approve in advance all
characterizations of the information relating to the Project or Buyer, on the one hand, and Seller
shall have the right to review and approve in advance all characterizations of the information
relating to Seller or the Project, on the other hand, which appear in any filing made with any
Governmental Authority in connection with the transactions contemplated by this Agreement
(such approvals not to be unreasonably withheld, delayed or conditioned), in each case in a
manner that protects attorney-client or attorney-work-product privilege. The Parties shall consult
with one another with respect to the obtaining of all such approvals of Governmental Authorities
and shall keep each other informed of the status thereof. The Parties will coordinate and
cooperate fully with each other in exchanging such information and providing such assistance as
each may reasonably request of the other in connection with the foregoing. Notwithstanding the
foregoing, no party shall be required to take any action (or not take any action) pursuant to this
Section 5.01(a) that would cause any conditions to Closing of such Party in Article VI not to be
satisfied.
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(b) The Parties agree to cooperate and use commercially reasonable
efforts to obtain any other consent and approval that may be required in connection with the
transactions contemplated hereby; provided, however, that Seller shall not be required to
compensate any third party in any material amount, commence or participate in litigation or offer
or grant any material accommodation (financial or otherwise) to any third party to obtain any
such consent or approval unless Buyer agrees to an adjustment in the Purchase Price hereunder
in an amount equal to, or otherwise compensate Seller for, the costs incurred by Seller in
connection therewith.

Section 5.02 Access to Purchased Assets.

(a) Seller shall, from the date hereof until the Closing Date, allow Buyer
and its designees (subject to their compliance with Seller’s safety and security procedures and
provided they are accompanied by one or more escorts of Seller) access at reasonable times and
places to any and all of the Purchased Assets for the purpose of inspecting the same, to the extent
permitted by applicable Law, for any reasonable purpose related to this Agreement or any
Conveyance Document; provided that any books and records or other information that is subject
to an attorney-client or other legal privilege or obligation of confidentiality or non-disclosure
shall not be made so accessible (provided that in any such event Seller shall notify Buyer in
reasonable detail of the circumstances giving rise to any such privilege or obligation and use
commercially reasonable efforts to seek to permit disclosure of such information, to the extent
possible, in a manner consistent with such privilege or obligation).

(b) Buyer shall indemnify, defend and hold harmless Seller and Seller
Indemnified Parties from and against any and all Losses suffered or incurred by any of them as a
result of, or arising out of, such access, including for personal injury (including death) or damage
to property (including under Environmental Law), except to the extent such Loss is the result of,
or arising out of, the gross negligence or willful misconduct of any Seller Indemnified Party.

(c) Without limiting the foregoing, Buyer shall have the right, at its own
cost and expense, to undertake Phase I and Phase II environmental investigations of the
Purchased Assets prior to the Closing; provided that (subject to performance of Seller of its
obligations hereunder), Buyer shall conclude such investigations within ninety (90) days after the
date hereof. Seller shall reasonably cooperate with Buyer with respect to such investigation and
shall provide to Buyer, at Buyer's request, readily available information in its possession to assist
with such investigations, including information that may be necessary to properly conduct any
surface or subsurface sampling at the Purchased Assets. Buyer shall indemnify and hold Seller
harmless for any Loss caused by such investigation, excluding damages caused by Seller's
negligence, intentional misconduct or failure to provide Buyer with readily available
Environmental Information in its possession.

Section 5.03 Title Reports. Promptly (and in any event within ten (10) days
after the date hereof or the receipt of an Updated Schedule with respect to any Project Land
Right, Buyer may elect to obtain (or cause Seller to obtain), in each case at Buyer’s expense,
current ALTA surveys and reports of title (the “Title Reports”) with respect to any Project Land
Rights to be acquired by Buyer. Seller shall reasonably cooperate with Buyer’s efforts to obtain
such ALTA surveys and Title Reports. Buyer shall have the right, in its sole discretion, on or
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before 5:00 pm on the date that is forty-five (45) days after the date of this Agreement (or fifteen
(15) days after its receipt of an Updated Schedule with respect to any Project Land Right), to
make written objection (the “Objection Notice”) to title or survey matters regarding any such
Project Land Right that are Liens (other than Permitted Liens) or any matters required to be
cured or removed by the NYPSC or other Governmental Authority. Such notice must specify the
reason such matter(s) are not satisfactory and the curative steps necessary to remove the basis for
Buyer’s disapproval of same. The Parties shall make such arrangements or take such steps as
they shall mutually agree to satisfy Buyer’s title objection(s); provided, however, that Seller shall
reasonably cooperate with Buyer but shall have no obligation whatsoever to expend or agree to
expend any funds, to undertake or agree to undertake any obligations, or otherwise to attempt to
cure or agree to attempt to cure any objections, except such objections as are made with respect
to (a) any exception or Liens that are not Permitted Liens, (b) any matters first appearing of
record after the Objection Notice and voluntarily created by Seller without the consent of Buyer,
(c) any matters affecting title to such Project Land Right that were not voluntarily created by
Seller but may be satisfied by the payment of money, or (d) any matters required to be cured or
removed by the NYPSC or other Governmental Authority (collectively, “Title Matters”).
Notwithstanding the foregoing, Buyer shall be solely responsible for any and all costs, including
reasonable administrative costs incurred by Seller in curing such Title Matters. Should Buyer
and Seller fail to mutually satisfy Buyer’s objections before the Closing, then Buyer may elect in
writing to either accept such Title Matter or to treat such Project Land Right as a Deferred Asset
pursuant to Section 2.05; provided that no such election to treat such Project Land Right as a
Deferred Asset will be deemed to have caused the Closing conditions in Section 6.02(a), Section
6.02(e)(ii) or to have been satisfied unless, after giving effect to the foregoing and the provisions
of Section 2.06, Buyer, without being in breach of Contract or applicable Law, will be able to
continue, in all material respects, the Project Development of the Project. Objections regarding
Title Matters, other than any matters first appearing of record after the Objection Notice and
voluntarily created by Seller without the consent of Buyer, (x) that are not included in a timely
Objection Notice given by Buyer to Seller, or (y) to which a timely Objection Notice was given
but which Buyer has agreed in writing to accept, shall be considered Permitted Liens.

Section 5.04 Casualty; Condemnation.

(a) Subject to Section 5.04(c), if any Purchased Asset is damaged by
fire or other casualty at or prior to the Closing for such Purchased Asset (a “Casualty Event”),
such Purchased Asset shall be Transferred at the Closing and the Purchase Price shall not be
adjusted; provided that (i) Buyer shall receive an assignment of all right, title and interest in and
to any insurance proceeds relating to such Casualty Event (after deducting any costs and
expenses incurred by Seller in connection with pursuing the underlying claim) and (ii) Seller
shall remain liable to pay Buyer any additional amounts necessary (either as a consequence of
the application of deductibles, self-insurance or otherwise of Seller) to complete restoration;
provided, further, however, that Seller’s maximum obligation (including any insurance proceeds)
to restore such Purchased Asset shall not exceed the regulatory net book value or Fair Market
Value, as applicable, of such Purchased Asset, as reflected in the Final Statement.

(b) In the event that any Purchased Asset is subject to condemnation or
taking by eminent domain in any Action settled, consented to or finally adjudicated prior to the
Closing Date, such Purchased Asset shall not be conveyed to Buyer at the Closing (and the
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Purchase Price shall be adjusted accordingly), and Seller shall be entitled to any compensation,
payment or other relief in connection therewith; provided that an underlying Action shall be
considered finally adjudicated when an order determining any compensation, payments or other
relief to be paid with respect to such Action has been issued by a court of competent jurisdiction
and has become nonappealable.

(c) Notwithstanding anything in Section 5.04(a) and Section 5.04(b) to
the contrary, Buyer shall have the right to terminate this Agreement after a Casualty Event
pursuant to Section 8.01(f) if such Casualty Event has had a material adverse effect on the
Project Development of the Project.

Section 5.05 Enforcement of Warranties. The Parties acknowledge that the
Contracts identified on Schedule 5.05 are Multifunction Contracts, none of which are being
assigned to Buyer (in whole or in part) hereunder and all of which shall constitute Excluded
Assets. Notwithstanding the foregoing, Seller covenants and agrees, from and after the Closing
and for so long as the same are enforceable by Seller, to use commercially reasonable efforts, at
Buyer’s request and expense, to (a) enforce for the benefit of Buyer any and all rights and claims
under warranties given thereunder and under any other nontransferable warranties extended by
manufacturers, suppliers, vendors, contractors and other counterparties under any Assumed
Contract, in each case to the extent applicable to any Purchased Asset, and (b) promptly remit to
Buyer any and all amounts actually recovered (net of Seller’s costs and expenses of collection) in
connection therewith; provided, however, that Seller shall not be required to institute any legal
action against the grantor of the warranty to fulfill its obligations under this Section 5.05.

Section 5.06 Use Relating to Land Rights Acquired Through Eminent Domain.
To the extent that the Purchased Assets includes Land Rights acquired by Seller through eminent
domain proceedings, then from and after the Closing, Buyer shall maintain and use such Land
Rights in a manner consistent with the public purpose for which the property was acquired.

Section 5.07 Confidentiality.

(a) Until the Closing (or, if for any reason the sale and purchase of the
Purchased Assets is not consummated, until the date that is three (3) years after the date on
which this Agreement is terminated (or, in the case of Protected Critical Infrastructure
Information, indefinitely), Buyer shall hold, and shall cause its members, managers, officers,
directors, employees, agents, consultants and advisors (collectively, “Representatives”) to hold,
in strict confidence, and not to disclose or release or use, for any purpose other than as expressly
permitted by this Agreement, any and all Confidential Information, without the prior written
consent of Seller; provided that Buyer may disclose, or may permit disclosure of, Confidential
Information (other than Protected Critical Infrastructure Information) (i) to those of its auditors,
attorneys, financial advisors, bankers and other appropriate consultants and advisors who have a
need to know such information for auditing, financial statement preparation and other non-
commercial purposes, (ii) if required or compelled to disclose any such Confidential Information
by judicial or administrative process or by other requirements of Law or stock exchange rule, (iii)
to the extent necessary in connection with required or routine reporting to its potential or current
members, partners and lenders or other financial or capital sources or (iv) to the extent necessary
in connection with any proposed merger, sale of assets, business combination, financing, or other
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similar transaction in which Buyer may become a party; provided that in each such case (other
than the case of clause (ii) above), the recipients of such information are bound by professional
obligation or written agreement to hold such information confidential at least to the same extent
as Buyer is obligated under this Section 5.07, and provided, further, that Buyer shall in all events
remain liable for any failure by such recipients to comply with such obligation.

(b) Notwithstanding the foregoing, in the event that any demand or
request for disclosure of Confidential Information is made pursuant to Section 5.07(a), Buyer
shall promptly notify Seller of the existence of such request or demand and shall, if not
prohibited by applicable Law and reasonably practicable, provide Seller with thirty (30) days to
seek an appropriate protective order or other remedy, which the Parties will use commercially
reasonable efforts to cooperate in obtaining. In the event that such appropriate protective order
or other remedy is not obtained, Seller shall or shall cause Buyer to furnish, or cause to be
furnished, only that portion of the Confidential Information that is legally required to be
disclosed and shall take commercially reasonable steps to ensure that confidential treatment is
accorded such information. With respect to regulatory requests received in the ordinary course,
Buyer shall use at least the same degree of care (which in no event shall be less than reasonable
care) in connection with demands or requests for the disclosure of Seller’s Confidential
Information as it uses to protect its own similar Confidential Information in connection with
similar regulatory requests. In the event this Agreement is terminated for any reason and the sale
and purchase of any Purchased Assets is not consummated, Buyer shall promptly destroy, and
certify as to the destruction of, any and all Confidential Information in its possession, upon
receipt of Seller’s written request.

(c) Any Environmental Information Transferred to Buyer by Seller at
the Closing (or otherwise provided to Buyer by Seller) that contains any proprietary or
Confidential Information shall be so Transferred or provided under a joint defense agreement
between Buyer and Seller, in a form reasonably satisfactory to the Parties.

Section 5.08 Further Action. Prior to the Closing, and subject to the terms and
conditions of this Agreement, each Party (a) shall execute and deliver, or cause to be executed
and delivered, such documents and other papers and shall take, or cause to be taken, such further
actions as may reasonably be required to carry out the provisions of this Agreement, each
Ancillary Agreement and Conveyance Document and give effect to the transactions
contemplated hereby and thereby and (b) shall refrain from taking any actions that would
reasonably be expected to impair, delay or impede the transaction contemplated by this
Agreement. For two (2) years following the Closing, the Parties shall execute, acknowledge and
deliver all reasonable further conveyances, notices, assumptions, releases and acquittances and
such instruments, and shall take such reasonable actions as may be necessary or appropriate to
make effective the transactions contemplated hereby as may be reasonably requested by the other
Party, including using commercially reasonable efforts to (i) transfer back to Seller any asset or
liability not contemplated by this Agreement to be a Purchased Asset or an Assumed Liability,
respectively, which asset or liability was transferred to Buyer at Closing and (ii) transfer to
Buyer any asset or liability contemplated by this Agreement to be a Purchased Asset or an
Assumed Liability, respectively, which was not transferred to Buyer at the Closing; provided,
however, that in either case, the Purchase Price paid in connection therewith is in an amount
consistent with Section 2.08.
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ARTICLE VI

CONDITIONS TO CLOSING

Section 6.01 Conditions to Obligation of Seller. The obligation of Seller to
consummate the transactions contemplated at the Closing shall be subject to the fulfillment or
waiver by Seller in its sole discretion, at or prior to the Closing, of each of the following
conditions:

(a) Representations and Warranties; Covenants. The representations
and warranties of Buyer contained in this Agreement shall be true and correct in all material
respects on the Closing Date with the same effect as if made on such Closing Date.

(b) Covenants. Buyer shall have performed and complied in all material
respects with its covenants and agreements required by this Agreement to be performed or
complied with by it at or prior to the Closing.

(c) Officer’s Certificate. An officer of Buyer shall have delivered a
certificate, dated as of such Closing Date, signed by such officer on behalf of Buyer confirming
the satisfaction of the conditions contained in subsections (a) and (b) of this Section 6.01.

(d) Governmental Approvals. (i) The Transfer of the Project Land
Rights hereunder shall have received the approval of the NYPSC under Section 70 of the New
York State Public Service Law to the extent required, in the form and substance reasonably
satisfactory to Seller, and (ii) any waiting period under the HSR Act, to the extent applicable,
shall have expired or been earlier terminated.

(e) Other Required Approvals. (i) All consents, approvals and permits
listed on Schedule 6.02(e) shall have been obtained or received and (ii) all other consents,
approvals and permits of a Governmental Authority (other than those identified in Schedule
6.02(e)) required to be obtained prior to the Closing to transfer the Purchased Assets shall have
been obtained unless, in the case of this clause (ii), the failure to receive any such consents,
approvals and permits would not reasonably be expected to, individually or in the aggregate,
have a material adverse effect on Seller.

(f) No Governmental Order. (i) No Order entered by or with any
Governmental Authority of competent jurisdiction that prohibits or materially restrains the
consummation of the transactions contemplated hereby shall have been issued and remain in
effect and (ii) no Law shall have been enacted or entered by any Governmental Authority that
prohibits or makes illegal the consummation of the transactions contemplated hereby.

(g) Closing Deliverables. Buyer shall have received the certificates,
documents and other items to be delivered to it pursuant to Section 2.08.

Section 6.02 Conditions to Obligation of Buyer. The obligation of Buyer to
consummate the transactions contemplated at the Closing shall be subject to the fulfillment or
waiver by Buyer in its sole discretion, at or prior to the Closing, of each of the following
conditions:
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(a) Representations and Warranties. The representations and warranties
of Seller contained in this Agreement shall be true and correct in all material respects on the
Closing Date with the same effect as if made on the Closing Date (except for any representation
or warranty made as of a specific date, which shall be so true and correct in all material respects
only as of such specific date).

(b) Covenants. Seller shall have performed and complied in all material
respects with its covenants and agreements required by this Agreement to be performed or
complied with by it at or prior to the Closing.

(c) Officer’s Certificate. An officer of Seller shall have delivered a
certificate dated as of the Closing Date signed by such officer on behalf of Seller, confirming the
satisfaction of the conditions contained in subsections (a) and (b) of this Section 6.02.

(d) Governmental Approvals. (i) The Transfer of the Project Land
Rights hereunder shall have received the approval of the NYPSC under Section 70 of the New
York State Public Service Law to the extent required, in the form and substance reasonably
satisfactory to Buyer, and (ii) any waiting period under the HSR Act, to the extent applicable,
shall have expired or been earlier terminated.

(e) Other Required Approvals. (i) All consents, approvals and permits
listed on Schedule 6.02(e) shall have been obtained or received and (ii) all other consents,
approvals and permits of a Governmental Authority (other than those identified in Schedule
6.02(e)) required to be obtained prior to the Closing to transfer the applicable Purchased Assets
shall have been obtained unless, in the case of this clause (ii), the failure to receive any such
consents, approvals and permits would not reasonably be expected to, individually or in the
aggregate, have a material adverse effect on the Project or its Project Development.

(f) No Governmental Order. (i) No Order entered by or with any
Governmental Authority of competent jurisdiction that prohibits or materially restrains the
consummation of the transactions contemplated hereby shall have been issued and remain in
effect and (ii) no Law shall have been enacted or entered by any Governmental Authority that
prohibits or makes illegal the consummation of the transactions contemplated hereby.

(g) Updated Project Cost Estimate Amount. If at the Closing the
Updated Project Cost Estimate Amount multiplied by 1 + the Applicable Variance exceeds the
Maximum Capital Contribution Amount applicable to the Project, then the Requisite Approval of
Buyer’s Board of Managers shall have been obtained and remain in effect.

(h) Satisfaction of LLCA Condition; Public Policy Planning Process. (i)
The conditions described in Exhibit M to the LLCA shall have been satisfied and, with respect to
the Final Orders referenced therein, such Final Orders shall have remained in full force and
effect and (ii) the Project shall have been approved by or exempted from participation in the New
York Independent System Operator Public Policy Planning Process.

(i) Title Reports. If Buyer shall have elected to obtain ALTA surveys
and Title Reports with respect to any Project Land Rights pursuant to (and within the time
periods required by) Section 5.03(c), then such Title Reports shall not have identified any Liens
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with respect to any Project Land Right that, notwithstanding any treatment of such Project Land
Right as a Deferred Asset pursuant to Section 2.05, will have material adverse effect on the
Project Development of the Project.

(j) Environmental Material Adverse Effect. If Buyer shall have elected
to perform Phase I or Phase II environmental investigations of the Purchased Assets pursuant to
(and within the time periods required by) Section 5.02(c), then such investigations, together with
any other Environmental Information provided by Seller to Buyer, shall not have identified any
conditions with respect to the Purchased Assets that will have have a material adverse effect on
the Project Development of the Project.

(k) Closing Deliverables. Seller shall have received the certificates,
documents and other items to be delivered to it pursuant to Section 2.09.

Section 6.03 Frustration of Closing Conditions. Neither Buyer, on the one hand,
nor Seller, on the other hand, may rely on the failure of any condition set forth in this Article VI
to be satisfied if such failure was caused by, or was the result of, its breach of this Agreement.

ARTICLE VII

INDEMNIFICATION

Section 7.01 Survivability. The representations and warranties of Seller and
Buyer contained in or made pursuant to this Agreement or in any certificate furnished pursuant
to this Agreement and all claims and cause of actions with respect thereto shall survive until the
Survival Termination Date; provided that the representations and warranties and all claims and
causes of actions with respect thereto contained in Sections 3.01, 3.02, 4.01, and 4.02 shall
survive indefinitely to the maximum extent permitted by applicable Law. The covenants and
agreements made pursuant to this Agreement or in any certificate furnished pursuant to this
Agreement that contemplate actions to be taken or restrict certain actions from being taken at or
prior to the Closing shall be performed or complied with in their entirety at or prior to the
Closing, and all claims and causes of action made with respect thereto shall survive until the
Survival Termination Date. The covenants and agreements made pursuant to this Agreement or
in any certificate furnished pursuant to this Agreement that contemplate actions to be taken or
restrict certain actions from being taken, in whole or in part, after the Closing are to be
performed or complied with in whole or in part following the Closing and shall survive for the
period provided in such covenants and agreement, if any, or until performed in accordance with
their respective terms, and all claims and causes of actions with respect thereto shall survive for
eighteen (18) months after such date. For purposes of this Agreement, the “Survival Termination
Date” shall mean the date that is eighteen (18) months after the Closing Date. Notwithstanding
the foregoing, if a claim notice meeting the requirements of Section 7.04 with respect to
indemnification under this Article VII shall have been given pursuant to Section 9.02 within the
applicable survival period, the representations, warranties, covenants and agreements that are the
subject of such indemnification claim shall survive with respect to such claim notice until it is
finally and fully resolved. The Parties expressly agree that the provisions of this Section 7.01
shall operate as a contractual statute of limitations.
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Section 7.02 Seller Indemnification. From and after the Closing, subject to the
further provisions of this Article VII, Seller shall indemnify, defend and hold harmless Buyer
and its officers, managers, members, employees, agents and representatives (collectively, “Buyer
Indemnified Parties”) from and against any Loss actually incurred or suffered by Buyer
Indemnified Parties to the extent arising out of or related to:

(a) the breach of any representation or warranty made by Seller
contained in this Agreement or in any Conveyance Document at the Closing Date;

(b) the breach or failure by Seller to perform, or cause to be performed,
any of its covenants or obligations contained in this Agreement;

(c) subject to Section 7.02(d), any Excluded Liability, except to the
extent Buyer is obligated to indemnify Seller pursuant to Section 7.03(a) or Section 7.03(c); and

(d) any Excluded Environmental Liability, except to the extent Buyer is
9obligated to indemnify Seller pursuant to Section 7.03(a) or Section 7.03(d).

Section 7.03 Buyer Indemnification. From and after the Closing, subject to the
further provisions of this Article VII, Buyer shall indemnify, defend, and hold harmless Seller
and its officers, directors, trustees, equity holders, employees, agents and representatives
(collectively, “Seller Indemnified Parties”) from and against any Loss actually incurred or
suffered by Seller Indemnified Parties to the extent arising out of or related to:

(a) the breach of any representation or warranty made by Buyer
contained in this Agreement or in any Conveyance Document at the Closing Date;

(b) the breach or failure by Buyer to perform, or cause to be performed,
any of its covenants or obligations contained in this Agreement;

(c) subject to Section 7.03(d), any Assumed Liability, except to the
extent Seller is obligated to indemnify Buyer pursuant to Section 7.02(a) or Section 7.02(d); and

(d) any Assumed Environmental Liability, except to the extent Seller is
obligated to indemnify Buyer pursuant to Section 7.02(a) or Section 7.02(d).

Section 7.04 Notification of Claim. A Person that may be entitled to
indemnification hereunder (the “Indemnified Party”) shall promptly notify the party or parties
liable for such indemnification (the “Indemnifying Party”) in writing of any pending or
threatened claim or demand that the Indemnified Party has determined has given or would
reasonably be expected to give rise to a right of indemnification hereunder (including a pending
or threatened claim or demand asserted by a third party against the Indemnified Party, such claim
being a “Third Party Claim”), describing in reasonable detail the facts and circumstances with
respect to the subject matter of such claim or demand; provided, however, that the failure to
provide such notice shall not release the Indemnifying Party from its obligations under this
Article VII except to the extent that the Indemnifying Party is actually prejudiced by such failure.
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Section 7.05 Indemnification Procedures.

(a) Third Party Claim. Upon receipt of notice of a claim for indemnity
from an Indemnified Party pursuant to Section 7.03, the Indemnifying Party shall have the right
to assume the defense and control any Third Party Claim, but shall allow the Indemnified Party a
reasonable opportunity to participate in the defense of such Third Party Claim with its own
counsel and at its own expense; provided that if (i) the Indemnifying Party and the Indemnified
Party are both named parties to the proceedings and, in the reasonable opinion of counsel to the
Indemnified Party, representation of both parties by the same counsel would be inappropriate due
to actual or potential differing interests between them or (ii) in the reasonable opinion of counsel
to the Indemnified Party, such Third Party Claim involves the potential imposition of criminal
liability on the Indemnified Party, then, in each such case, the applicable Indemnified Parties
shall be entitled to participate in any such defense with one separate counsel at the reasonable
expense of the Indemnifying Party. The Indemnifying Party shall select counsel of recognized
standing and competence after consultation with the Indemnified Party and shall take all
reasonably necessary steps in the defense or settlement of such Third Party Claim. The
Indemnifying Party shall be authorized to consent to a settlement of, or the entry of any
judgment arising from, any Third Party Claim, without the consent of any Indemnified Party,
provided that the Indemnifying Party shall (A) pay or cause to be paid all amounts arising out of
such settlement or judgment concurrently with the effectiveness of such settlement, (B) not
encumber any of the material assets of any Indemnified Party or agree to any restriction or
condition that would apply to or materially adversely affect any Indemnified Party or the conduct
of any Indemnified Party’s business, (C) obtain, as a condition of any settlement or other
resolution, a complete release of any Indemnified Party potentially affected by such Third Party
Claim and (D) ensure that the settlement does not include any admission of wrongdoing or
misconduct.

(b) Non-Third Party Claims. In the event any Indemnifying Party
receives a notice of a claim for indemnity from an Indemnified Party pursuant to Section 7.03
that does not involve a Third Party Claim, the Indemnifying Party shall notify the Indemnified
Party within thirty (30) days following its receipt of such notice if the Indemnifying Party
disputes its liability to the Indemnified Party under this Article VII. If the Indemnifying Party
does not so notify the Indemnified Party, then the claims specified by the Indemnified Party in
such notice shall be conclusively deemed to be a liability of the Indemnifying Party under this
Article VII, and the Indemnifying Party shall pay the amount of such liability to the Indemnified
Party on demand or, in the case of any notice in which the amount of the claim (or any portion of
the claim) is estimated, on such later date when the amount of such claim (or such portion of
such claim) becomes finally determined. If the Indemnifying Party has timely disputed its
liability with respect to such claim as provided above, then the Indemnifying Party and the
Indemnified Party shall resolve such dispute in accordance with Section 9.10.

(c) Environmental Claims. Notwithstanding any provision in Section
7.05(a) or Section 7.05(b) to the contrary, the provisions of this Section 7.05(c) shall apply as to
Seller’s indemnification of Buyer under Section 7.02(a) (but only with respect to matters arising
under Section 3.06) and Section 7.02(d) and Buyer’s indemnification of Seller under Section
7.03(d) (collectively, “Environmental Claims”).
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(i) Neither Seller nor Buyer shall have any indemnity obligations
under this Article VII for any Environmental Claims unless Buyer or Seller, as
applicable, has provided written notice of a pending or threatened Environmental Claim.

(ii) In addition to providing notice of Environmental Claims as
required under Section 7.04, each Party shall keep the other reasonably informed of the
progress of all such Environmental Claims, shall promptly supply the other Party with
copies of all material information, documentation and correspondence relating thereto
and shall engage in exchanges of material information or material negotiations with any
Person in relation to an Environmental Claim only after exercising reasonable best
efforts to consult with the other Party (the other Party to make itself reasonably
available without delay as to the same).

(iii) Seller shall have the right, but not the obligation, to assume the
defense or control of or settle any Environmental Claim, or to undertake any associated
investigative, remedial or corrective action or monitoring at the Real Properties
(collectively, “Environmental Response”), with counsel, consultants or contractors
selected by Seller (to be reasonably acceptable to Buyer), provided that Seller shall, to
the extent relevant to the Project’s Project Development by Buyer, (A) keep Buyer
reasonably informed of the foregoing, (B) promptly provide Buyer with any material
information, documentation and correspondence relating to the Environmental Claim or
Environmental Response and (C) exercise reasonable efforts to consult with Buyer prior
to exchanges of material information or material negotiations with any Person (Buyer to
make itself reasonably available and without delay as to same); provided, that Buyer
may assume control of the Environmental Response if Seller has been grossly negligent
in its performance of the Environmental Response, such gross negligence has an
adverse effect on the Project or the Project Land Rights and Seller fails to cure such
gross negligence or such adverse effect after reasonable notice.

(iv) As consideration for Seller’s responsibilities herein, Buyer fully
acknowledges and agrees that it shall not interfere with, impede or hinder in any
material way, Seller’s management of any Environmental Claim or Environmental
Response, except that Seller may not consent to any material limitation that would
adversely affect the Project’s Project Development without the prior written consent of
Buyer (not to be unreasonably withheld).

(v) To the extent Seller has chosen, at its discretion, to undertake
any Environmental Response, Buyer shall, and shall cause its Representatives to,
provide Seller with reasonable access to such asset or property and permit Seller to
undertake such Environmental Response at reasonable times, on reasonable advance
written notice and without unreasonable interference with the Project. Buyer agrees that
it will not unreasonably interfere with or disturb Seller’s performance of such
Environmental Response. Promptly upon completion of any Environmental Response
undertaken by Seller, Seller shall use its commercially reasonable efforts to restore any
adversely affected portion of the assets or properties of Buyer (including the Project
Land Rights) to their pre-disturbed condition.
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(vi) Seller shall have no obligation for any Environmental Claim to
the extent that the Loss for which Buyer is seeking indemnification directly or
indirectly relates to, arises out of or results from (i) any change in the use of all or part
of any Project Land Rights from that permitted by the Project Lease and any other
applicable Conveyance Document granting the Project Land Rights or contemplated by
the Project or (ii) any investigation, clean-up, remedial or similar activity other than as
required to comply with the minimum applicable standards acceptable to the applicable
Governmental Authority under Environmental Law in effect and enforceable as of the
Closing Date.

Section 7.06 Net Recovery. With respect to each indemnification obligation
contained herein or in any Conveyance Document, all Losses shall be net of any third-party
insurance proceeds that have been recovered by the Indemnified Party in connection with the
facts giving rise to the right of indemnification.

Section 7.07 No Consequential Damages. In no event shall a Party be liable for
any consequential, special, indirect, incidental or punitive damages, lost profits or revenue, loss
of the use of equipment, cost of capital, cost of temporary equipment or services, or similar items
arising out of or related to this Agreement, whether based in whole or in part in contract, in tort,
including negligence, strict liability, or any other theory of liability, except, in each case, any
such damages actually paid to any un-Affiliated claimant in respect of a Third Party Claim paid
in accordance with this Agreement.

Section 7.08 Maximum Liability. Notwithstanding anything else in this
Agreement to the contrary (including Sections 7.02 and 7.03), except in the event of intentional
fraud in connection with this Agreement, the maximum liability of any Party under this Article
VII shall be, from and after the Closing, the aggregate Purchase Price paid and received after
giving effect to any adjustments pursuant to Section 2.10(e).

Section 7.09 Exclusive Remedy. Subject to the next sentence, and except as
provided in Section 5.02(b), Section 8.03, Section 9.01, Section 9.13 and in the event of fraud in
connection with this Agreement, following the Closing, the indemnification provisions of this
Article VII shall be the sole and exclusive remedies of the Parties for any Losses or otherwise
that each may suffer or incur or become subject to, as a result of, or in connection with any
breach of any representation or warranty in this Agreement by the other Party or any failure by
the other Party to perform or comply with any covenant or agreement herein. Notwithstanding
anything herein to the contrary, no breach of any representation or warranty or any covenant or
agreement contained in this Agreement shall give rise to any right on the part of either Party
hereto to rescind this Agreement or any of the transactions contemplated hereby.

ARTICLE VIII

TERMINATION

Section 8.01 Termination. This Agreement may be terminated, and the
transactions contemplated hereby abandoned, at any time prior to the Closing as follows:
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(a) by mutual written consent of Seller and Buyer;

(b) by Buyer or Seller, if the Closing shall not have occurred by June 30,
2016 (the “Termination Date”); provided, however, that the right to terminate this Agreement
under this Section 8.01(b) shall not be available to any Party whose breach of a representation,
warranty, covenant or agreement under this Agreement shall have been the cause of, or shall
have resulted in, the failure of the Closing to occur by such date;

(c) by Buyer, if there shall be a breach or violation of any representation
or warranty or covenant or agreement contained in this Agreement that would result in a failure
of a condition set forth in Section 6.01 and which breach has not been cured (to the extent
necessary to avoid a failure of such condition) prior to the earlier of (i) the Business Day prior to
the Termination Date or (ii) the date that is thirty (30) days from the date that Seller is notified in
writing by Buyer of such breach; provided that Buyer shall not have a right to terminate this
Agreement under this Section 8.01(c) if Buyer has breached or violated any of its representations,
warranties or agreements contained in this Agreement and such breach or violation would have
resulted in a failure of a condition set forth in Section 6.02;

(d) by Seller, if there shall be a breach or violation of any representation
or warranty or covenant or agreement contained in this Agreement that would result in a failure
of a condition set forth in Section 6.02 and which breach has not been cured (to the extent
necessary to avoid a failure of such condition) prior to the earlier of (i) the Business Day prior to
the Termination Date or (ii) the date that is thirty (30) days from the date that Buyer is notified in
writing by Seller of such breach; provided that Seller shall not have a right to terminate this
Agreement under this Section 8.01(d) if Seller has breached or violated any of its representations,
warranties or agreements contained in this Agreement and such breach or violation would have
resulted in a failure of a condition set forth in Section 6.01;

(e) by Buyer or Seller, if a Governmental Authority of competent
jurisdiction shall have enacted, enforced or entered any Law, or a final non-appealable Order of
any Governmental Authority of competent jurisdiction shall be in effect, that materially prohibits
or restrains the consummation of the transactions contemplated by this Agreement; and

(f) by Buyer pursuant to Section 5.04(c).

Section 8.02 Notice of Termination. Any Party desiring to terminate this
Agreement pursuant to Section 8.01 shall give written notice of such termination to the other
Party pursuant to Section 9.02.

Section 8.03 Effect of Termination. In the event this Agreement is terminated
pursuant to Section 8.01 prior to the Closing, this Agreement shall forthwith become void and
there shall be no liability on the part of any Party, except that the provisions of Section 5.02(b),
Section 5.07, this Section 8.03 and Article IX shall survive termination; provided, however, that
nothing herein shall relieve either Seller or Buyer from liability for any willful breach of, or
willful failure to perform its obligations under, this Agreement.

Section 8.04 Extension; Waiver. At any time prior to the Closing, either Seller
or Buyer may (a) extend the time for performance of any of the obligations or other acts of the
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other Party, (b) waive any inaccuracies in the representations and warranties contained in this
Agreement or in any document delivered pursuant hereto or (c) waive compliance with any of
the agreements or conditions contained herein (but such waiver of compliance with such
agreements or conditions shall not operate as a waiver of, or estoppels with respect to, any
subsequent or other failure). Any such extension or waiver shall be valid only if set forth in an
instrument in writing signed by the Party granting such extension or waiver.

ARTICLE IX

MISCELLANEOUS

Section 9.01 Expenses. Except as expressly provided for otherwise in this
Agreement, any Ancillary Agreement or any Conveyance Document:

(a) All reasonable and documented costs and expenses of Seller
incurred or accrued prior to the Closing Date (including the cost and expenses of internal and
external counsel and the Expert) in connection with the Project Development of the Project and
preparing the Purchased Assets for Transfer, including any such costs associated with obtaining
consents or approvals pursuant to Section 5.01(a), obtaining third party consents fees pursuant to
Section 5.01(b), or costs incurred curing any Title Matters pursuant to Section 5.03 and those
costs and expenses set forth on Schedule 9.01, shall be paid by Buyer at the Closing (or
thereafter, pursuant to the adjustment in Section 2.10), and included in the calculation of the
Purchase Price in Section 2.07; provided that such costs and expenses (i) arose out of or were
associated with any Purchased Asset or Assumed Liability reflected on the Schedules to Section
2.01 or Section 2.04 or in a Schedule Update pursuant to Section 2.11 (unless such costs and
expenses were accrued and incurred after the preparation of the Final Schedule Update and prior
to the Closing, but otherwise would satisfy the requirements of a Schedule Update); and (ii) were
incurred in accordance with Good Utility Practice and in the ordinary course of Project
Development (“Project Development C&E”); provided, that, Project Development C&E shall
not include any costs and expenses, including fees and disbursements (x) of any financial
advisors, financial brokers, finders or external accountants or (y) incurred in connection with
negotiating, drafting, executing, amending, revising, or otherwise modifying this Agreement or
any Ancillary Agreement or in connection with any dispute, controversy, claim, arbitration or
claim for indemnification arising under this Agreement, any Ancillary Agreement or
Conveyance Document.

(b) In the event that this Agreement is terminated prior to the Closing,
Buyer shall reimburse Seller for any costs and expenses constituting Project Development C&E
no later than sixty (60) days from the date Buyer receives from Seller a final accounting of any
Project Development C&E incurred or accrued prior to the date of termination; provided, that
Buyer shall not be obligated to reimburse Seller under this Section 9.01(b) in the event this
Agreement is terminated by Buyer pursuant to Section 8.01(c) or if this Agreement is terminated
by Buyer pursuant to Section 8.01(b) and Seller would be unable to terminate this Agreement
under such section as a result of Seller being in breach of a representation and warranty,
covenant or agreement under this Agreement and such breach shall have been the cause of, or
shall have resulted in, the failure of the Closing to occur by the Termination Date.
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(c) Except as provided in (a) and (b), all costs and expenses, including
fees and disbursements of counsel, financial advisers and accountants, incurred in connection
with the Transaction Agreements and the transactions contemplated thereby shall be paid by the
Party incurring the same, whether or not the Closing shall have occurred.

Nothing in this Section 9.01 shall (A) affect the indemnification rights of any
Indemnified Party under Article VII, (B) affect the liability of any Party for any willful breach or
willful failure to perform its obligations under this Agreement in the event this Agreement is
terminated, or (C) allow Seller any double recovery for any Project Development C&E otherwise
reflected in the Purchase Price for any Purchased Asset or Assumed Liability or reimbursed
pursuant to any Ancillary Agreement.

Section 9.02 Notices. Any notice, request, instruction or other communication
to be given to a Party pursuant to this Agreement shall be in writing signed by or on behalf of the
Party giving it and may be served by hand delivery, by delivering it by courier or sending it by
email, facsimile (with confirmation of transmission) or by prepaid recorded airmail delivery to
the address of the Party to receive it set forth below (or to such other address as such Party shall
have specified by a notice given to the other in accordance with this Section 9.02). Any notice
so served by courier, email, fax or post shall be deemed to have been duly served: (a) when
delivered, if sent by hand delivery or courier; (b) at the time of transmission, if sent by email or
facsimile; and (c) upon receipt, if sent by prepaid recorded airmail delivery or regulated airmail
post on receipt; provided that any notice received on a day that is not a Business Day, or after
5:00 p.m. (New York City time) on a Business Day, shall be deemed to be received on the next
following Business Day. Each Party to whom a communication is sent hereunder has the
obligation to accept delivery of such communication. Such communications, to be valid, must
be addressed as set forth below:

If to Seller, to:

Consolidated Edison Company of New York, Inc.
4 Irving Place
New York, New York 10003
Attn: Stuart Nachmias
Fax: 212-673-0649
Tel: 212-460-2580

With a copy to:
Attn: Susan LoFrumento, Esq.
Fax: 212-260-8627
Tel: 212-460-1137

If to Buyer, to:

New York Transco, LLC
c/o Central Hudson Gas & Electric Corporation
284 South Avenue
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Poughkeepsie, NY 12601
Fax: 845-473-7316
Tel: 845-486-5824

With a copy to:
Paul Gioia, Esq.
Whiteman Osterman & Hanna LLP
One Commerce Plaza
Albany, New York 12260
Fax: 518-487-7777
Tel: 518-487-7600

Section 9.03 Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced under any Law or as a matter of public policy, all
other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in a manner that is materially adverse to any Party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced,
the Parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated by this Agreement be consummated as originally contemplated to the
greatest extent possible.

Section 9.04 Entire Agreement. Except as otherwise provided in the
Transaction Agreements, the Transaction Agreements constitute the entire agreement of Seller,
on the one hand, and Buyer on the other, with respect to the subject matter thereof and supersede
all prior agreements, undertakings and understandings, both written and oral, with respect to such
subject matter.

Section 9.05 Rules of Interpretation. This Agreement and the Conveyance
Documents shall be construed and interpreted as follows, unless otherwise expressly stated
herein or therein: (i) the singular number includes the plural number and vice versa; (ii) reference
to any Person includes such Person’s successors and assigns but, in the case of a Party, only if
such successors and assigns are permitted by this Agreement, and reference to a Person in a
particular capacity excludes such Person in any other capacity or individually; (iii) reference to
any agreement (including this Agreement), document or instrument means such agreement,
document or instrument as amended or modified and in effect from time to time in accordance
with the terms thereof and, if applicable, the terms hereof; (iv) reference to any Law (including
Environmental Law) means such Law as amended, modified, codified or reenacted, in whole or
in part, and in effect from time to time; (v) reference to any Article, Section, Exhibit, Schedule or
other attachment means such Article or Section of, or Exhibit, Schedule or attachment to, this
Agreement or of another specifically identified agreement; (vi) “hereunder,” “hereof,” “herein,”
“hereto” and words of similar import shall be deemed references to this Agreement as a whole
and not to any particular Article or other provision hereof; (vii) “including” (and with correlative
meaning “include”) means including without limiting the generality of any description preceding
such term; (viii) relative to the determination of any period of time, “from” means “from and
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including,” “to” means “to but excluding” and “through” means “through and including”; (ix) the
words “Accept,” “Affiliate,” and “Transfer” shall include any correlative definitions; and (x) the
word “or” shall not be exclusive. Whenever the last day for the exercise of any right or the
discharge of any duty under this Agreement falls on a day other than a Business Day, the Party
hereto having such right or duty shall have until the next Business Day to exercise such right or
discharge such duty.

Section 9.06 Assignment. This Agreement may not be assigned without the
prior written consent of Seller and Buyer, except that a Party may assign this Agreement to any
Affiliate and that, following the Closing, Buyer may assign this Agreement to its sources of
financing as collateral security; provided that Buyer will promptly notify Seller of any such
assignment and no such assignment shall release Seller or Buyer from any liability or obligation
hereunder (nor shall a Party’s obligations be enlarged by reason thereof). Any attempted
assignment in violation of this Section 9.06 shall be null and void ab initio. This Agreement
shall be binding upon, shall inure to the benefit or, and shall be enforceable by the Parties and
their permitted successors and assigns. For the avoidance of doubt, any merger, conversion or
consolidation of a Party by operation of law shall not constitute an assignment under this
Agreement.

Section 9.07 No Third Party Beneficiaries. Except as provided in Article VII
with respect to Seller Indemnified Parties and Buyer Indemnified Parties, this Agreement is for
the sole benefit of the Parties and their permitted successors and assigns and nothing herein or in
any other Transaction Agreement, express or implied, is intended to or shall confer upon any
other Person any legal or equitable right, benefit or remedy of any nature whatsoever.

Section 9.08 Amendment. Except as provided in Section 2.07(b) and Section
2.11, no provision of this Agreement or any other Transaction Agreement (including any
Exhibits, Schedules or attachments hereto) may be amended, supplemented or modified except
by a written instrument making specific reference hereto and thereto, signed by all parties to such
agreement. No consent from any Indemnified Party under Article VII (other than the Parties)
shall be required in order to amend this Agreement.

Section 9.09 Dispute Resolution Process. Except as provided in Section 2.07,
Section 2.10 and Section 2.11 and with respect to any request for equitable relief (including
interim relief) by either Party on or prior to the Closing Date, any dispute, controversy or claim
arising out of or relating to the transactions contemplated by the Transaction Agreements or the
validity, interpretation, breach of termination of any such agreement, including claims seeking
redress or asserting rights under any Law (a “Dispute”) shall be resolved in accordance with the
procedures set forth in Article XII of the LLCA as though Seller and Buyer were the “relevant
parties” thereunder. Until completion of such procedures, no Party may take any action to force
a resolution of a Dispute by any judicial or similar process, except to the limited extent necessary
to (i) avoid expiration of a claim that might eventually be permitted by this Agreement or (ii)
obtain interim relief, including injunctive relief, to preserve the status quo or prevent irreparable
harm.

Section 9.10 Governing Law. This Agreement and the rights of the Parties
hereunder shall be governed by and construed in accordance with the laws of the State of New
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York without giving effect to any choice of Law of conflict of Law rules or provisions (whether
of the State of New York or of any other jurisdiction) that would cause the application of Laws
of any jurisdiction other than the State of New York.

Section 9.11 Submission to Jurisdiction, Service of Process. Subject to Section
2.10 and Section 9.09, each Party irrevocably and unconditionally (a) consents to submission to
the exclusive jurisdiction of the courts of the State of New York located in New York County
Seller and of the federal courts of the United States of America located in the State of New York,
County of New York (the “New York Courts”), for any action, claim, complaint, investigation,
petition, suit or other proceeding, whether in contract or tort, in law or equity arising out of or
relating to the Transaction Agreements or the breach (threatened breach), termination or validity
thereof and the transactions contemplated thereby (“Action”), (b) agrees not to commence any
Action except in such New York Courts and in accordance with the provisions of this Agreement,
(c) agrees that service of any process, summons, notice, or document by U.S. registered mail or
as otherwise provided in this Agreement shall be effective service of process for any Action
brought in any such New York Court, (d) waives any objection to the laying of venue of any
Action in the New York Courts and (e) agrees not to plead or claim in any such court that any
such Action brought in any New York Court has been brought in an inconvenient forum.

Section 9.12 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES THE
RIGHT TO TRIAL BY JURY IN ANY ACTION.

Section 9.13 Specific Performance. The Parties agree that the failure of any
Party to perform its agreements and covenants hereunder, including its failure to take all actions
as are necessary on its part to consummate the transactions contemplated hereby, will cause
irreparable injury to the other Party, for which damages, even if available, will not be an
adequate remedy. Accordingly, each Party hereby consents to the issuance of injunctive relief by
any court of competent jurisdiction to compel performance of such Party’s obligations and to the
granting by any such court of the remedy of specific performance of its obligations hereunder, in
addition to any other rights or remedies available hereunder or at law or in equity.

Section 9.14 Headings. The descriptive headings of the various Articles and
Sections of this Agreement have been inserted for convenience of reference only and are of no
significance in the interpretation or construction of this Agreement.

Section 9.15 Counterparts. Each of the Transaction Agreements may be
executed in one or more counterparts, and by the different parties to each such agreement in
separate counterparts, each of which when executed shall be deemed to be an original but all of
which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to any Transaction Agreement by facsimile or by electronic .pdf
shall be as effective as delivery of a manually executed counterpart of any such agreement.

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and
year first written above.

NEW YORK TRANSCO, LLC CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By: By:

Name: Robert Caso
Title: Vice President - Budget, Finance and

Accounting

Name: Stuart Nachmias
Title: Vice President – Energy Policy and

Regulatory Affairs



NEW YORK TRANSCO, LLC 

By: 

CONSOLIDATED EDISON COMPANY 
OF NE ORK, INC. 

By: 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 
year first written above. 

Name: Robert Casa 
Title: Vice President - Budget, Finance and 

Accounting 

Name: Stuart Nachmias 
Title: Vice President — Energy Policy and 

Regulatory Affairs 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 
year first written above. 

NEW YORK TRANSCO, LLC 

By: 

CONSOLIDATED EDISON COMPANY 
OF NE ORK, INC. 

By: 

Name: Robert Caso Name: Stuart Nachmias 
Title: Vice President - Budget, Finance and Title: Vice President - Energy Policy and 

Accounting Regulatory Affairs 
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Schedule 2.01(a)(i) 

Fee Interests in real Property Related toProject 

Con Ed's Existing 
Book/Page Type  Grantor Cnty/Twn Rights 

1941/73 D Coupart Orange/Blooming Grove Fee 

1956/332 D Hunter Ora nge/Blooming Grove Fee 

1945/231 D Mayer Orange/Blooming Grove Fee 

1942/159 D Nigl Orange/Blooming Grove Fee 

1949/822 D Tyrrell Orange/Blooming Grove Fee 

1972/156 D Sears Orange/Blooming Grove Fee 

1976/728 D Freeman Ora nge/Blooming Grove Fee 

1983/402 D Jacobson et al Orange/Blooming Grove Fee 

2140/985 D Brundage Orange/Blooming Grove Fee 

1941/1031 D Hempel Orange/Blooming Grove Fee 

1940/236 D Jacobs Orange/Blooming Grove Fee 

1952/589 D Simon Orange/Blooming Grove Fee 

1972/150 D Dutch Hollow Est Orange/Chester Fee 

1944/622 D Williams et al Orange/Chester Fee 

1944/454 D Solomon Orange/Chester Fee 

1981/741 D Miller Orange/Chester Fee 

1972/852 D Bossone Orange/Chester Fee 

1945/35 D Mackanesi Orange/Chester Fee 

1988/459 D Linick Orange/Chester Fee 

1846/950 D Neeb Orange/Chester Fee 

1944/1030 D Mitchell Orange/Chester Fee 

1947/39 D Cates Ora nge/Ha m pton burgh Fee 

1950/151 D Goltz Orange/Hamptonburgh Fee 

2031/17 Order Cook Orange/Hamptonburgh Fee 

1979/859 D Salonski Ora nge/Ham ptonburgh Fee 

2096/342 D Pascatella Orange/Hamptonburgh Fee 

1948/1 D Kramer Orange/New Windsor Fee 

1852/133 D Fredell Orange/New Windsor Fee 

1964/722 D Pine Hill Orange/Tuxedo Fee 

Forest Preserve Rockland/Ramapo Fee 

1977/41 D Tuxedo Park Orange/Tuxedo Fee 

1964/775 D Long Lake 



Schedule 2.01(a)(i) 

Fee Interests in real Property Related toProject 

Type  

D 

D 

D 

D 

D 

D 

D 

Orange/Tuxedo 

Orange/Warwick & Chester 

Book/Page 

1964/786 

1964/762 

1964/753 

1962/636 

2052/111 

Grantor 

Forest Preserve 

University 

Forest Corp 

University 

Forest Corp 

Fletcher Lake Corp 

Lakehill Farm 

New York Univ. 

University Forest 

Corp 

Schneider et al 

Cnty/Twn  

Orange/Tuxedo 

Orange/Tuxedo 

Orange/Tuxedo 

Orange/Tuxedo 

Orange/Tuxedo 

Orange/Tuxedo 

Rights 

Fee 

Fee 

Fee 

Fee 

Fee 

Fee 

Fee 

Fee 

Key 

D = Deed 

E = Easement 

Order = Court Order 



Schedule 2.01 (a)(ii) 

Easement Interests in Real Property Related to Project 

Instrument No. Type Grantor Cnty/Twn Rights 

1864/1048 E Ward et al Orange/Blooming Grove 200' ROW 

1945/798 E De Groat Orange/Blooming Grove ROW 

1861/632 E Seidenfeld Orange/Blooming Grove ROW 

1941/696 E Van Vliet Orange/Blooming Grove 100' ROW 

1876/600 Levine Orange/Blooming Grove 200' ROW 

1855/1051 E Van Duynhoven Orange/Blooming Grove 175' ROW 

1861/154 Lukacs Orange/Blooming Grove 200' ROW 

1865/1038 E Hamilton Orange/Blooming Grove 200' ROW 

1855/202 E Parks Orange/Blooming Grove 200' ROW 

1856/653 E Seidenfeld Orange/Blooming Grove 200' ROW 

1945/815 E Van Vliet Orange/Blooming Grove ROW 

1869/233 E Shute Orange/Blooming Grove 200' ROW 

1858/393 E Laroe Orange/Chester 200' ROW 

1859/616 E Solomon Orange/Chester 200' ROW 

1858/890 Miller Orange/Chester 200' ROW 

1859/80 E Campbell Orange/Chester 200' ROW 

1855/198 E Pfeiffer Orange/Chester 175' ROW 

1941/1022 Bregman Orange/Chester ROW 

1941/553 E Lorenz Ora nge/Ha m pton burgh ROW 

1855/195 E Younger Orange/Ha m ptonburgh 200' ROW 

1857/730 E Logue Orange/Hamptonburgh 200' ROW 

1855/1035 E Reilly Orange/Hamptonburgh 200' ROW 

1858/390 E Bogenn Orange/Hamptonburgh 200' ROW 

1853/814 Collins Orange/Hamptonburgh 200' ROW 

1972/859 E Martin Orange/Hamptonburgh ROW 

1861/519 E Elson Orange/New Windsor 200' ROW 

1964/753 D Fletcher Lake Corp Orange/Tuxedo Fee 

1962/636 D Lakehill Farm Orange/Tuxedo Fee 

2052/111 D Schneider et al Orange/Warwick & Chester Fee 



Schedule 2.01 (b) 
TRANSMISSION LINE FACILITIES 

Installation of New 345kV Feeder between Rock Tavern and Ramapo 
Feeder 76 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING ESTIMATE 

PURCHASE EQUIPMENT TOTAL $ 	1,671,465 $ 	37,244 $ $ 1,708,708 

CONSTRUCTION CONTRACTS TOTAL $ 	8,951,343 $ 	4,377,863 $ 	450,575 $ 13,779,781 

COMPANY LABOR TOTAL $ 	760,508 $ 	 - $ 	1,191,689 $ 1,952,197 

MATERIAL & SUPPLIES TOTAL $ 	7,679 $ 	 - $ $ 7,679 

OTHER DIRECT COSTS TOTAL $ 	4,659,137 $ 	(2,896,924) $ 	1,158,643 $ 2,920,856 

TOTAL DIRECT COSTS $ 	16,050,132 $ 	1,518,183 $ 	2,800,907 $ 20,369,222 

INDIRECT COSTS TOTAL $ 	1,087,234 $ 	39,395 $ 	1,672,503 $ 2,799,131 

CONTINGENCY $ 	 - $ 	 - $ 	3,055,383 $ 3,055,383 

TOTAL $ 	17,137,365 $ 	1,557,578 $ 	7,528,794 $ 26,223,736 



Schedule 2.01 (c) 
SUF INTANGIBLE PLANT 

Page 1 of 3 

Installation of New 345 kV Feeder from Rock Tavern to Ramapo 
Ramapo Substation 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING 
ESTIMATE 

PURCHASE EQUIPMENT TOTAL $ 	1,997,511 $ 	274,710 $ $ 	2,272,221 

CONSTRUCTION CONTRACTS TOTAL $ 	4,215,687 $ 	- $ 	2,157,360 $ 	6,373,047 

COMPANY LABOR TOTAL $ 	2,984,654 $ $ 	6,373,881 $ 	9,358,535 

MATERIAL & SUPPLIES TOTAL $ 	227,983 $ 	- $ 	973,485 $ 	1,201,467 

OTHER DIRECT COSTS TOTAL $ 	1,532,137 $ 	230,951 $ 	36,761 $ 	1,799,849 

TOTAL DIRECT COSTS $ 	10,957,972 $ 	505,661 $ 	9,541,486 $ 	21,005,120 

INDIRECT COSTS TOTAL $ 	2,739,208 $ 	12,573 $ 	6,695,713 $ 	9,447,494 

CONTINGENCY $ 	 - $ 	- $ 	3,150,768 $ 	3,150,768 

TOTAL $ 	13,697,180 $ 	518,234 $ 	19,387,967 $ 	33,603,382 



Schedule 2.01 (c) 
SUF INTANGIBLE PLANT 

Page 2 of 3 

Installation of 345kV Feeder 76 Between Rock Tavern and Ramapo 
Sugarloaf Substation 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING 
ESTIMATE 

PURCHASE EQUIPMENT TOTAL $ 	4,742,341 $ 	989,926 $ 	217,500 $ 	5,949,768 

CONSTRUCTION CONTRACTS TOTAL $ 	2,322,576 $ 	2,256,068 $ 	497,297 $ 	5,075,941 

COMPANY LABOR TOTAL $ 	589,665 $ 	- $ 	5,990,056 $ 	6,579,721 

MATERIAL & SUPPLIES TOTAL $ 	42,010 $ $ 	217,500 $ 	259,510 

OTHER DIRECT COSTS TOTAL $ 	2,854,971 $ 	(1,018,049) $ 	200,000 $ 	2,036,921 

TOTAL DIRECT COSTS $ 	10,551,563 $ 	2,227,945 $ 	7,122,354 $ 	19,901,861 

INDIRECT COSTS TOTAL $ 	850,055 $ 	55,856 $ 	5,446,366 $ 	6,352,277 

CONTINGENCY $ 	 - $ 	- $ 	2,985,279 $ 	2,985,279 

TOTAL $ 	11,401,618 $ 	2,283,800 $ 	15,553,999 $ 	29,239,417 



Schedule 2.01 (c) 
SUF INTANGIBLE PLANT 

Page 3 of 3 

Installation of New 345 kV Feeder between Rock Tavern and Ramapo 
Rock Tavern Substation 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING 
ESTIMATE 

PURCHASE EQUIPMENT TOTAL $ $ $ 	81,563 $ 	81,563 

CONSTRUCTION CONTRACTS TOTAL $ 	6,598,092 $ 	3,401,908 $ 	 - $ 	10,000,000 

COMPANY LABOR TOTAL $ 	106,605 $ $ 	 - $ 	106,605 

MATERIAL & SUPPLIES TOTAL $ $ $ $ 

OTHER DIRECT COSTS TOTAL $ 	69,139 $ 	(4249) $ $ 	64,890 

TOTAL DIRECT COSTS $ 	6,773,836 $ 	3,397,659 $ 	81,563 $ 	10,253,058 

INDIRECT COSTS TOTAL $ 	384,841 $ 	88,339 $ 	785,498 $ 	1,258,678 

CONTINGENCY $ 	 - $ 	 - $ 	1,537,959 $ 	1,537,959 

TOTAL 7,158,677 $ 	3,485,999 $ 	2,405,019 $ 	13,049,695 



SCHEDULE 2.01(d) 
CONTRACTS TO BE ASSIGNED PRIMARILY RELATED TO PROJECT 

DEVELOPMENT RIGHTS 

Sugarloaf 

Standard Purchase Order, Order No. 4595948, dated 11/20/2015, issued by Consolidated Edison 
Company of New York, Inc. to CUSTOM CABLE CORP. 

Standard Purchase Order No. 4580443, dated 08/25/2015, issued by Consolidated Edison 
Company of New York, Inc. to CUSTOM CABLE CORP. 

Standard Purchase Order, Order No.4544369, dated 07/06/2015, issued by Consolidated Edison 
Company of New York, Inc. to SHI INTERNATIONAL CORP. 

Complex Services PO, Order No.4516554, dated 05/12/2015, issued by Consolidated Edison 
Company of New York, Inc. to DELOITTE TRANSACTIONS & BUSINESS ANALYTICS 
LLP. 

COMPASS Complex Service PO, Order No. 4514325, dated 07/22/2015, issued by Consolidated 
Edison Company of New York, Inc. to MICHAELS HOLDINGS INC DBA MICHELS POWER 
A DIVISION OF MICHELS CORP. 

Standard Purchase Order, Order No. 4506493, dated 04/15/2015, issued by Consolidated Edison 
Company of New York, Inc. to PRESIDIO NETWORKED SOLUTIONS GROUP LLC. 

Complex Services PO, Order No.4500743, dated 10/25/2015, issued by Consolidated Edison 
Company of New York, Inc. to SYSTEMS CONTROL INC A DIV OF NORTHERN STAR 
INDUSTRIES. 

Complex Services PO, Order No.4448481, dated 12/23/2014, issued by Consolidated Edison 
Company of New York, Inc. to HITACHI HVB INC. 

Complex Services PO. Order No. 4437893, dated 08/04/2015, issued by Consolidated Edison 
Company of New York, Inc. to CREST INDUSTRIES LLC DBA DIS TRAN PACKAGED 
SUBSTATIONS LLC, 

Standard Purchase Order, No.4433679, dated 07/08/2015, issued by Consolidated Edison 
Company of New York, Inc. to SMIT TRANSFORMATOREN By. 

Standard Purchase Order, Order No. 4432818, dated 06/16/2015, issued by Consolidated Edison 
Company of New York, Inc. to ABB INC. 

Standard Purchase Order, Order No. 4432735, dated 12/09/2014, issued by Consolidated Edison 
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Company of New York, Inc. to WILLIAMS SCOTSMAN INC. 

Complex Services PO, Order No.4403028, dated 11/13/2014, issued by Consolidated Edison 
Company of New York, Inc. to ABB INC. 

Standard Purchase Order, Order No. 4372518, dated 12/15/2014, issued by Consolidated Edison 
Company of New York, Inc. to ALSTOM GRID INC. 

Complex Services PO, Order No. 4201995, dated 08/24/2015, issued by Consolidated Edison 
Company of New York, Inc. to RG VANDERWEIL ENGINEERS LLP. 

Standard Purchase Order, Order No. 4584969, dated 10/01/2015, issued by Consolidated Edison 
Company of New York, Inc. to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4569558, dated 10/01/2015, issued by Consolidated Edison 
Company of New York, Inc. to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4564229, dated 07/28/2015, issued by Consolidated Edison 
Company of New York, Inc. to GEOMAPS INTERNATIONAL INC. 

Standard Purchase Order, Order No. 4562609, dated July 23, 2015 by Consolidated Edison 
Company Of New York, Inc., to CORANET CORP. 

Standard Purchase Order, Order No. 4553140, dated July 7, 2015 by Consolidated Edison 
Company Of New York, Inc., to SHI INTERNATIONAL CORP. 

Standard Purchase Order, Order No. 4552607, dated July 7, 2015 by Consolidated Edison 
Company Of New York, Inc., to WELSH ENGINEERING & LAND SURVEYING PC. 

Standard Purchase Order, Order No. 4551918, dated July 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to SHI INTERNATIONAL CORP. 

Standard Purchase Order, Order No. 4541440, dated June 15, 2015 by Consolidated Edison 
Company Of New York, Inc., to BURNS & MCDONNELL ENGINEERING CO INC. 

Standard Purchase Order, Order No. 4537757, dated July 20, 2015 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4520215, dated May 8, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4506644 , dated April 15, 2015 by Consolidated Edison 
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Company Of New York, Inc., to HAROLD MOORE & ASSOCIATES. 

Standard Purchase Order, Order No. 4500842, dated April 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Standard Purchase Order, Order No. 4444574, dated December 15, 2014 by Consolidated Edison 
Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Standard Purchase Order, Order No. 4443172, dated December 12, 2014 by Consolidated Edison 
Company Of New York, Inc., to HAROLD MOORE & ASSOCIATES. 

Standard Purchase Order, Order No. 4431855, dated November 19, 2014 by Consolidated Edison 
Company Of New York, Inc., to STAPLES CONTRACT & COMMERCIAL DBA STAPLES 
ADVANTAGE. 

Standard Purchase Order, Order No. 4429532, dated November 14, 2014 by Consolidated Edison 
Company Of New York, Inc., to STAPLES CONTRACT & COMMERCIAL DBA STAPLES 
ADVANTAGE. 

Standard Purchase Order, Order No. 4428006, dated November 12, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4423228, dated November 3, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4422401, dated October 31, 2014 by Consolidated Edison 
Company Of New York, Inc., to WELSH ENGINEERING & LAND SURVEYING PC. 

Standard Purchase Order, Order No. 4416972, dated October 23, 2014 by Consolidated Edison 
Company Of New York, Inc., to GUIDANT GROUP. 

Standard Purchase Order, Order No. 4383932, dated August 20, 2014 by Consolidated Edison 
Company Of New York, Inc., to GUIDANT GROUP. 

ROW P&P Drawings 

P&P CAD Drawings. 

SECOND RAMAPO TO ROCK TAVERN (FEEDER 76) 345kV TRANSMISSION LINE 
PROJECT, ORANGE COUNTY, NY FEEDER 76 FROM SUGARLOAF SUBSTATION 
TO ROCK TAVERN SUBSTATION PLAN AND PROFILE DRAWINGS 
DECEMBER 2013 REVISED: AUGUST 2014 DIGIOIA, GRAY & ASSOCIATES, LLC. 

Rock Tavern 
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Folder: 4500852 

Standard Purchase Order, Order No. 4500842, dated April 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Folder 444574 

Standard Purchase Order, Order No. 4444574, dated December 15, 2014 by Consolidated 
Edison Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Rampo Substation (Connie Chan and Chris Avolio) > Connie Chan 

Standard Purchase Order, Order No. 4603579, dated October 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC. DBA GRAYBAR. 

Standard Purchase Order, Order No. 4601947, Dated October 2, 2015 By Consolidated Edison 
Company Of New York, Inc., To GRAYBAR ELECTRIC CO INC. DBA GRAYBAR. 

Standard Purchase Order, Order No. 4599191, dated September 28, 2015 by Consolidated 
Edison Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC. DBA GRAYBAR. 

Standard Purchase Order, Order No. 4597136, dated September 24, 2015 by Consolidated 
Edison Company Of New York, Inc., to AIRGAS USA LLC. 

Standard Purchase Order, Order No. 4593929, dated September 18, 2015 by Consolidated 
Edison Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC. DBA GRAYBAR. 

Standard Purchase Order, Order No. 4593539, Dated October 14, 2015 by Consolidated Edison 
Company Of New York, Inc., to HITACHI HVB INC. 

Standard Purchase Order, Order No. 4592083, dated September 16, 2015 by Consolidated 
Edison Company Of New York, Inc., to EMERGENCY SERVICES FUEL CORP. 

Standard Purchase Order, Order No. 4589354, dated November 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to AIRGAS USA LLC. 

Standard Purchase Order, Order No. 4585596, dated September 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4575013, Dated August 14, 2015 By Consolidated Edison 
Company Of New York, Inc., To GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4574449, dated August 14, 2015 by Consolidated Edison 
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Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4573497, dated September 23, 2015 by Consolidated 
Edison Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4572570, dated August 11, 2015 by Consolidated Edison 
Company Of New York, Inc., to ABB INC. 

Standard Purchase Order, Order No. 4568942, dated August 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4567096, dated September 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to BAY CRANE SERVICE INC. 

Standard Purchase Order, Order No. 4565314, dated September 30, 2015 by Consolidated 
Edison Company Of New York, Inc., to APPLE MAINTENANCE SERVICES INC. 

Standard Purchase Order, Order No. 4558695, dated September 10, 2015 by Consolidated 
Edison Company Of New York, Inc., to ALSTOM GRID CANADA INC. 

Standard Purchase Order, Order No. 4557120, dated October 20, 2015 by Consolidated Edison 
Company Of New York, Inc., to ALLIED WIRE & CABLE. 

Standard Purchase Order, Order No. 4553163, dated November 11, 2015 by Consolidated Edison 
Company Of New York, Inc., to HERTZ EQUIPMENT RENTAL CORP. 

Standard Purchase Order, Order No. 4552444, dated November 13, 2015 by Consolidated Edison 
Company Of New York, Inc., to BAY CRANE SERVICE INC. 

Standard Purchase Order, Order No. 4541440, dated June 15, 2015 by Consolidated Edison 
Company Of New York, Inc., to BURNS & MCDONNELL ENGINEERING CO INC. 

Standard Purchase Order, Order No. 4534135, dated July 16, 2015 by Consolidated Edison 
Company Of New York, Inc., to ALSTOM GRID INC, as amended. 

Standard Purchase Order, Order No. 4530227, dated June 23, 2015 by Consolidated Edison 
Company Of New York, Inc., to SCHWEITZER ENGINEERING LABORATORIES INC. 

Standard Purchase Order, Order No. 4523633, dated May 14, 2015 by Consolidated Edison 
Company Of New York, Inc., to ELECTROSWITCH CORP. 

Standard Purchase Order, Order No. 4516554, dated May 12, 2015 by Consolidated Edison 
Company Of New York, Inc., to DELOITTE TRANSACTIONS & BUSINESS ANALYTICS 
LLP. 
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Complex Services Purchase Order, Order No. 4500743, dated October 25, 2015 by Consolidated 
Edison Company Of New York, Inc., to SYSTEMS CONTROL INC A DIV OF NORTHERN 
STAR INDUSTRIES. 

Standard Purchase Order, Order No. 4486186, dated March 10, 2015 by Consolidated Edison 
Company Of New York, Inc., to SHRED IT USA INC DBA SHRED IT NY. 

Standard Purchase Order, Order No. 4478808, dated February 24, 2015 by Consolidated Edison 
Company Of New York, Inc., to J SUPOR & SON TRUCKING & RIGGING CO INC. 

Standard Purchase Order, Order No. 4478420, dated June 5, 2015 by Consolidated Edison 
Company Of New York, Inc., to HERTZ EQUIPMENT RENTAL CORP. 

Standard Purchase Order, Order No. 4475509, dated February 17, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4470403, dated February 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4469222, dated February 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4466730, dated August 31, 2015 by Consolidated Edison 
Company Of New York, Inc., to APOLLO SECURITY INTERNATIONAL DBA APOLLO 
SECURITY. 

Standard Purchase Order, Order No. 4456508, dated January 12, 2015 by Consolidated Edison 
Company Of New York, Inc., to SHI INTERNATIONAL CORP. 

Standard Purchase Order, Order No. 4455245, dated January 8, 2015 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4449840, dated September 7, 2015 by Consolidated Edison 
Company Of New York, Inc., to HERTZ EQUIPMENT RENTAL CORP. 

Complex Services Purchase Order, Order No. 4448481, dated December 23, 2014 by 
Consolidated Edison Company Of New York, Inc., to HITACHI HVB INC. 

Standard Purchase Order, Order No. 4440547, dated December 8, 2014 by Consolidated Edison 
Company Of New York. Inc., to WILLIAMS SCOTSMAN INC. 

Complex Services Purchase Order, Order No. 4437893, dated August 4, 2015 by Consolidated 
Edison Company Of New York, Inc., to CREST INDUSTRIES LLC DBA DIS TRAN 
PACKAGED SUBSTATIONS LLC. 
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Standard Purchase Order, Order No. 4436223, dated November 17, 2015 by Consolidated Edison 
Company Of New York, Inc., to GIANFIA CORP, as amended. 

Standard Purchase Order, Order No. 4434122, dated November 24, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4433959, dated November 24, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4433855, dated November 24, 2014 by Consolidated Edison 
Company Of New York, Inc., to A ROYAL FLUSH OF NY II INC. 

Standard Purchase Order, Order No. 4432818, dated June 16, 2015 by Consolidated Edison 
Company Of New York, Inc., to ABB INC. 

Standard Purchase Order, Order No. 4425241, dated November 6, 2014 by Consolidated Edison 
Company Of New York, Inc., to SHI INTERNATIONAL CORP. 

Standard Purchase Order, Order No. 4416972, dated October 23, 2014 by Consolidated Edison 
Company Of New York, Inc., to GUIDANT GROUP. 

Standard Purchase Order, Order No. 4404580, dated October 27, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Complex Services Purchase Order, Order No. 4403028, dated November 13, 2014 by 
Consolidated Edison Company Of New York, Inc., to ABB INC. 

Standard Purchase Order, Order No. 4388932, dated August 29, 2014 by Consolidated Edison 
Company Of New York, Inc., to JLJ IV ENTERPRISES INC GENERAL CONTRACTORS. 

Standard Purchase Order, Order No. 4376172, dated August 5, 2014 by Consolidated Edison 
Company Of New York. Inc., to SHI INTERNATIONAL CORP. 

Standard Purchase Order, Order No. 4363519, dated July 11, 2014 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4362478, dated July 9, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4350579, dated June 16, 2014 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Complex Services Purchase Order, Order No. 4343141, dated August 14, 2015 by Consolidated 
Edison Company Of New York, Inc., to ARCADIS OF NY INC. 
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Standard Purchase Order, Order No. 4326130, dated December 2, 2015 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Standard Purchase Order, Order No. 4326128, dated August 1, 2015 by Consolidated Edison 
Company Of New York, Inc., to A ROYAL FLUSH OF NY II INC. 

Complex Services Purchase Order, Order No. 4201995, dated August 24, 2015 by Consolidated 
Edison Company Of New York, Inc., to RG VANDERWEIL ENGINEERS LLP. 

Complex Services Purchase Order, Order No. 4199805, dated November 7, 2014 by 
Consolidated Edison Company Of New York, Inc., to GANNETT FLEMING ENGINEERS 
AND ARCHITECTS PC. 

Complex Services Purchase Order, Order No. 4182115, dated April 24, 2015 by Consolidated 
Edison Company Of New York, Inc., to ARCADIS OF NY INC. 

Ramp() Substation (Connie Chan and Chris Avolio) > Chris Avolio > Ramapo substation 

Standard Purchase Order, Order No. 4609186, dated October 16, 2015 by Consolidated Edison 
Company Of New York. Inc., to MSC INDUSTRIAL SUPPLY CO. 

Standard Purchase Order, Order No. 4592669, dated September 17, 2015 by Consolidated 
Edison Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4591254, dated September 15, 2015 by Consolidated 
Edison Company Of New York, Inc., to EDDIE KANE STEEL PRODUCTS INC. 

Standard Purchase Order, Order No. 4590496, dated September 14, 2015 by Consolidated 
Edison Company Of New York, Inc., to STAPLES CONTRACT & COMMERCIAL INC DBA 
STAPLES ADVANTAGE. 

Standard Purchase Order, Order No. 4589899, fated September 11, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR.. 

Standard Purchase Order, Order No. 4589077, dated September 10, 2015 by Consolidated 
Edison Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4585690, dated September 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to INTERSTATE WASTE SERVICES OF NJ INC DBA 
INTERSTATE WASTE SERVICES INC DBA IWS OF NJ. 

Standard Purchase Order, Order No. 4583179, dated August 31, 2015 by Consolidated Edison 
Company Of New York, Inc., to WELSH ENGINEERING & LAND SURVEYING PC. 

Standard Purchase Order, Order No. 4573506, dated August 12, 2015 by Consolidated Edison 
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Company Of New York, Inc., to EDDIE KANE STEEL PRODUCTS INC 

Standard Purchase Order, Order No. 4569448, dated August 5, 2015 by Consolidated Edison 
Company Of New York, Inc., to MSC INDUSTRIAL SUPPLY CO, 

Standard Purchase Order, Order No. 4569254, dated August 5, 2015 by Consolidated Edison 
Company Of New York, Inc., to TRENWA INC. 

Standard Purchase Order, Order No. 4568557, dated August 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to EDDIE KANE STEEL PRODUCTS INC. 

Standard Purchase Order, Order No. 4566194, dated July 30, 2015 by Consolidated Edison 
Company Of New York, Inc., to SAMUEL G BLAKLEY TREE CO INC DBA BLAKLEY 
EQUIPMENT. 

Standard Purchase Order, Order No. 4564299, dated July 28, 2015 by Consolidated Edison 
Company Of New York, Inc., to CIRCLE JANITORIAL SUPPLIES INC. 

Standard Purchase Order, Order No. 4559924, dated October 8, 2015 by Consolidated Edison 
Company Of New York, Inc., to INTERSTATE WASTE SERVICES OF NJ INC DBA 
INTERSTATE WASTE SERVICES INC DBA IWS OF NJ. 

Standard Purchase Order, Order No. 4553606, dated July 8, 2015 by Consolidated Edison 
Company Of New York, Inc., to WELSH ENGINEERING & LAND SURVEYING PC. 

Standard Purchase Order, Order No. 4545619, dated October 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to SAMUEL G BLAKLEY TREE CO INC DBA BLAKLEY 
EQUIPMENT. 

Standard Purchase Order, Order No. 4534841, dated June 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to SAMUEL G BLAKLEY TREE CO INC DBA BLAKLEY 
EQUIPMENT. 

Standard Purchase Order, Order No. 4530227, dated June 23, 2015 by Consolidated Edison 
Company Of New York, Inc., to SCHWEITZER ENGINEERING LABORATORIES INC. 

Standard Purchase Order, Order No. 4500842, dated April 3, 2015 by Consolidated Edison 
Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Standard Purchase Order, Order No. 4489971, dated March 17, 2015 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4485650, dated March 9, 2015 by Consolidated Edison 
Company Of New York, Inc., to YORK ANALYTICAL LABORATORIES INC. 
C:\Users\rbeach\ND  Office Echo\VAULT-1ORKMMH8\ConEd Schedules 4813-9516-6764 v.3.docx 
4813-9516-6764, v. 3 



Standard Purchase Order, Order No. 4483535, dated March 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to MSC INDUSTRIAL SUPPLY CO. 

Standard Purchase Order, Order No. 4470494, dated February 6, 2015 by Consolidated Edison 
Company Of New York, Inc., to MSC INDUSTRIAL SUPPLY CO. 

Standard Purchase Order, Order No. 4466263, dated January 29, 2015 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4462620, dated May 26, 2015 by Consolidated Edison 
Company Of New York, Inc., to NELSON SERVICES SYSTEMS INC. 

Standard Purchase Order, Order No. 4460358, dated January 19, 2015 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4456298, dated January 10, 2015 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4452926, dated January 5, 2015 by Consolidated Edison 
Company Of New York, Inc., to DS SERVICES OF AMERICA INC DBA CRYSTAL 
SPRINGS. 

Standard Purchase Order, Order No. 4444574, dated December 15, 2014 by Consolidated Edison 
Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Standard Purchase Order, Order No. 4425796, dated November 7, 2014 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Standard Purchase Order, Order No. 4424931, dated November 6, 2014 by Consolidated Edison 
Company Of New York, Inc., to GRAYBAR ELECTRIC CO INC DBA GRAYBAR. 

Standard Purchase Order, Order No. 4388292, dated August 28, 2014 by Consolidated Edison 
Company Of New York, Inc., to POWERCOM ELECTRICAL SVCS INC DBA POWERCOM. 

Standard Purchase Order, Order No. 4379577, dated August 12, 2014 by Consolidated Edison 
Company Of New York, Inc., to BBH SOLUTIONS. 

Standard Purchase Order, Order No. 4369239, dated July 23, 2014 by Consolidated Edison 
Company Of New York, Inc., to EPLUS TECHNOLOGY INC. 
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Feeder 76 (Angel Alvarez)/Rock Tavern/ 

Folder: 4616275 

Standard Purchase Order, Order No. 4616275, dated October 28, 2015, issued by Consolidated 
Edison Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4600556 

Standard Purchase Order, Order No. 4600556, dated September 30, 2015 by Consolidated 
Edison Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4566570 

Standard Purchase Order, Order No. 4566570, dated July 30, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4554896 

Standard Purchase Order, Order No. 4554896, dated July 9, 2015 by Consolidated Edison 
Company Of New York, Inc., to KLEINFELDER INC. 

Folder: 4553147 

Standard Purchase Order, Order No. 4553147, dated July 7, 2015 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Folder: 4550830 

Standard Purchase Order, Order No. 4550830, dated July 1, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4541440 

Standard Purchase Order, Order No. 4541440, dated June 15, 2015 by Consolidated Edison 
Company Of New York, Inc., to BURNS & MCDONNELL ENGINEERING CO. INC. 

Folder: 4532221 

Standard Purchase Order, Order No. 4532221, dated May 29, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4516554 
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Standard Purchase Order, Order No. 4516554, dated May 12, 2015 by Consolidated Edison 
Company of New York, Inc. to DELOITTE TRANSACTIONS & BUSINESS ANALYTICS 
LLP, enclosing Feeder 76 Scoping Document (Part of Undated Request for Proposal). 

Folder: 4510898 

Standard Purchase Order, Order No. 4510898, dated April 22, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4495852 

Standard Purchase Order, Order No. 4495852, dated April 8, 2015 by Consolidated Edison 
Company Of New York, Inc., to NO PARKING TODAY INC. 

Folder: 4493620 

Standard Purchase Order, Order No. 4493620, dated April 14, 2015 by Consolidated Edison 
Company Of New York, Inc., to LEWIS TREE SERVICE INC. 

Folder: 4483737 

Standard Purchase Order, Order No. 4483737, dated March 4, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4476503 

Standard Purchase Order, Order No. 4476503, dated February 19, 2015 by Consolidated Edison 
Company Of New York, Inc., to POWERCOM ELECTRICAL SVCS INC DBA POWERCOM. 

Folder: 4466031 

Standard Purchase Order, Order No. 4466031, dated August 26, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4464941 

Standard Purchase Order, Order No. 4464941, dated January 28, 2015 by Consolidated Edison 
Company Of New York, Inc., to WILLIAMS SCOTSMAN INC. 

Folder: 4463855 

Standard Purchase Order, Order No. 4463855, dated January 26, 2015 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4448358 
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Standard Purchase Order, Order No, 4448358 dated December 22, 2014 by Consolidated Edison 
Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4448357 

Standard Purchase Order, Order No. 4448357, dated December 22, 2014 by Consolidated 
Edison Company Of New York, Inc., to WESTON SOLUTIONS INC. 

Folder: 4444574 

Standard Purchase Order, Order No. 4444574, dated December 15, 2014 by Consolidated 
Edison Company Of New York, Inc., to INDUSTRIAL STAFFING SERVICES INC. 

Folder: 4416972 

Standard Purchase Order, Order No. 4416972, dated October 23, 2014 by Consolidated Edison 
Company Of New York, Inc., to GUIDANT GROUP. 

Folder: 4412635 

Standard Purchase Order, Order No. 4412635, fated October 15, 2014 by Consolidated Edison 
Company Of New York, Inc., to TECTONIC ENGINEERING & SURVEYING 
CONSULTANTS PC. 

Folder: 4383932 

Standard Purchase Order, Order No. 4383932, dated August 20, 2014 by Consolidated Edison 
Company Of New York, Inc., to GUIDANT GROUP. 

MTA 

Entry Permit and License Agreement dated August 1, 2015 by Consolidated Edison Company Of 
New York, Inc. and Metro North Commuter Railroad Company granting access to Port Jervis 
Line to install, maintain, repair, relocate and/or remove one 345 kV circuit. 

Entry Permit and License Agreement dated 	by Consolidated Edison Company Of New 
York, Inc. and Metro North Commuter Railroad Company granting access to 	 . [CAN NOT 
OPEN] 

Interconnection Agreements 

Executed Interconnection Agreement Between the Central Hudson Gas & Electric Corp. and 
Consolidated Edison Company of New York, Inc., dated as of March 19, 2015. 
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Executed Interconnection Agreement between the Orange & Rockland Utilities, Inc. and 
Consolidated Edison Company of New York, Inc., dated as of May 27, 2015. 
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SCHEDULE 2.01(e) 
OTHER ASSETS TO BE TRANFERRED 

NONE 
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SCHEDULE 2.01(g) 
PERMITS 

1. US Army Corps of Engineer Permit No. NAN-2014-00984-WOR 
Sugarloaf Substation Grading and Erosion Sediment Control Plan for 
Installation of 345 KV Feeder 76 (RRT) Orange and Rockland Utilities, Inc. 
Sugarloaf Mountain Road, Chester, New York 

2. State of New York Public Service Commission: Order Approving 
Environmental Management and Construction Plan Segment II, Issued and 
Effective October 27, 2014. 
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SCHEDULE 2.01(i) 
WARRANTIES 

TO BE DETERMINED 
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SCHEDULE 5.05 
MULTIFUNCTION CONTRACTS 

NONE 
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SCHEDULE 6.02(e) 
CONSENTS AND APPROVALS 

All consents and approvals of the New York State Public Service Commission required in 
connection with the transactions contemplated in this Asset Purchase Agreement. 
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Schedule I

ILLUSTRATIVE ESTIMATED SIGNING STATEMENT*

Installation of New 345kV Feeder between Rock Tavern and Ramapo

TOTAL CURRENT 

WORKING 

ESTIMATE

PURCHASE EQUIPMENT TOTAL 10,012,259$          

CONSTRUCTION CONTRACTS TOTAL 35,228,770$          

COMPANY LABOR TOTAL 17,997,058$          

MATERIAL & SUPPLIES TOTAL 1,468,656$            

OTHER DIRECT COSTS TOTAL 6,822,518$            

TOTAL DIRECT COSTS 71,529,261$          

INDIRECT COSTS TOTAL 19,857,580$          

CONTINGENCY 10,729,389$          

TOTAL 102,116,230$        

ESTIMATED REAL ESTATE VALUE TBD

GRAND TOTAL TOTAL + EST. REAL ESTATE VALUE

* The Project was originally estimated to cost approximately $123 million.  As of 

the date of this Agreement, the Project is estimated to cost approximately $102 

million, excluding the value of the Project Lease.  Actual Project costs incurred as 

of the Closing may be higher or lower than the current working estimate.



EXHIBIT B
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LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Agreement” or “Lease”) is made and entered into
as of _____, 2016 by and between CONSOLIDATED EDISON COMPANY OF NEW
YORK, INC., a New York corporation having its offices located at 4 Irving Place, New York,
New York 10003 (“Landlord”) and NEW YORK TRANSCO LLC, a New York limited
liability company, with offices located at c/o Consolidated Edison Company Transmission, LLC,
4 Irving Place, New York, New York 10003 (“Tenant”). Landlord and Tenant are at times
collectively referred to hereinafter as the “Parties” or individually as a “Party.”

RECITALS

WHEREAS, Landlord owns those certain parcels of real property set forth on Exhibit A
annexed hereto and made a part hereof (the “Fee Properties”); and

WHEREAS, Landlord is the grantee under those certain utility easement agreements set
forth on Exhibit B annexed hereto and made a part hereof, affecting those certain parcels of
property more particularly described therein (the “Easement Properties” and, collectively with
the Fee Property, the “Property”); and

WHEREAS, Landlord owns structures on the Property including, without limitation,
towers, poles, pylons and cross arms (“Structural Improvements”); and

WHEREAS, Tenant has requested to lease a portion of the Property from Landlord for
the purpose of (i) constructing, reconstructing, altering, upgrading, owning, operating,
maintaining, repairing, improving, enhancing, inspecting, removing and replacing that certain
overhead transmission line on the Property known as the 2nd Rock Tavern to Ramapo 345 kV
Line (the “Transmission Line”), which is being transferred, conveyed and sold by Landlord to
Tenant on even date herewith pursuant to that certain Asset Purchase Agreement by and between
Landlord and Tenant dated _______________, 2016 (the “Asset Purchase Agreement”) and (ii)
attaching the Transmission Line to the Structural Improvements; and

WHEREAS, Landlord has agreed to lease the Property, on a non-exclusive basis, to
Tenant for the aforementioned purpose, upon the terms and subject to the conditions hereof.

NOW, THEREFORE, in consideration of the foregoing recitals, and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1. Leased Site. Landlord leases to Tenant and Tenant leases from Landlord the
corridor identified and set forth on the survey attached hereto as Exhibit C and made a part
hereof (the “Leased Site”). Landlord is leasing the Leased Site to Tenant, and Tenant is leasing
the Leased Site from Landlord, for the construction, alteration, upgrade, operation, maintenance,
repair, improvement, enhancement, inspection, removal and replacement of the Transmission
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Line, together with non-exclusive easements for pedestrian and vehicular ingress and egress
across the Property to and from the Leased Site to the extent required for the exercise of Tenant’s
rights under this Lease.

2. Term; Rent. This Lease shall commence on the date hereof (the
“Commencement Date”) and end on the 99th anniversary of the Commencement Date, unless
sooner terminated in accordance with Applicable Law (as hereinafter defined) or the terms of
this Lease (the “Term”). Tenant shall pay Landlord up-front rent for the Term of the Lease in
the amount of [_____________] (the “Rent”). All Rent is due upon execution of this Lease.

3. Use.

(a) Tenant shall use the Leased Site for the sole purpose of the constructing,
reconstructing, altering, upgrading, owning, operating, maintaining, repairing, improving,
enhancing, inspecting, commissioning, removing and replacing the Transmission Line and uses
incidental thereto (the “Permitted Use’’) and for no other business or purpose without the prior
written consent of Landlord, which consent may be withheld in Landlord’s sole and absolute
discretion. Tenant shall ensure that the Permitted Use does not interfere with any present or future
use by Landlord or any other operations of Landlord or its affiliate companies; provided that, with
respect to any future uses, Landlord shall provide written notice of any proposed future use of
the Leased Site to Tenant and the Parties shall work together to insure that the future use is not
inconsistent with, and does not materially interfere with, the Permitted Use granted hereunder.
The question of whether there is any such interference shall be determined in the reasonable
discretion of Landlord consistent with the terms of this Agreement.

(b) At all times during the Term, Tenant shall have the non-exclusive right to
occupy the Leased Site. Landlord reserves the right to use the Leased Site and Property for any
purpose, or to grant easements or leases in favor of third persons for any other lawful purpose
permitted under Applicable Laws, so long as any such uses, easements or leases do not
materially interfere with any of Tenant’s rights under this Lease. Without limiting the foregoing,
Landlord shall not use or grant the use of the Leased Site for the construction or location of any
building, permanent improvement or other obstruction that materially interferes with Tenant’s
rights under this Lease. During the term of this Agreement, any proposed easement or lease for
all or any portion of the Leased Site shall be subject to Tenant’s prior written approval, which
approval shall not be unreasonably withheld, conditioned or delayed.

(c) Landlord acknowledges that the Transmission Line is or will be attached to
Landlord’s transmission towers on the Property. During the term hereof, Tenant shall have the
continuing right, without additional charge or fee, to attach to Landlord’s transmission towers.
Upon the expiration or early termination hereof, Tenant shall promptly remove the Transmission
Line from the Property and expeditiously prosecute such work in accordance with prudent utility
practices. Should Tenant fail to remove the Transmission Line from the Leased Site it shall be
deemed abandoned by Tenant and may be disposed of in any manner deemed appropriate by the
Landlord at Tenant’s sole cost and expense. Tenant's obligation to observe or perform this
covenant shall survive the expiration or other termination of this Lease.

4. Compliance with Applicable Laws, Regulations and Procedures. Landlord and
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Tenant shall each comply with and shall cause all their respective employees, contractors and
subcontractors to comply with all applicable foreign, federal, state, county, local or municipal
laws, rules, regulations, ordinances, directives, orders and judgments, enacted, adopted, issued or
promulgated by any Governmental Authority, including but not limited to Environmental Laws
(as hereinafter defined), now in effect or which may hereafter come into effect (individually or
collectively, “Applicable Laws”) as well as, with respect to Tenant, all regulations, procedures and
directives of Landlord, including, but not limited to scheduling of work (“Landlord
Requirements”), while at or about the Property. Furthermore, Tenant shall, at Tenant’s sole cost
and expense, maintain the Transmission Line in compliance with all Applicable Laws and
Landlord Requirements and comply with all Applicable Laws and Landlord Requirements. As
used in this Agreement, the term “Governmental Authority” means any federal, state, local,
domestic or foreign government or any court, administrative or regulatory agency (including, but
not limited to the New York State Public Service Commission and the New York Independent
System Operator), board, committee or commission or other governmental entity or
instrumentality, domestic, foreign or supranational or any department thereof.

5. Installation, Ownership and Maintenance of the Transmission Line.

(a) From and after the closing of the Asset Purchase Agreement, Tenant shall own
the Transmission Line. Landlord shall have no ownership or other interest in the Transmission
Line or other equipment or personal property of Tenant installed on or located on the Property.
During the Term, Tenant will maintain the Transmission Line in good order and repair. Tenant
shall immediately repair any damage to the Property and/or the Leased Site caused by Tenant or
its contractors during performance of the Permitted Use. Landlord shall have the right to assign
one or more inspectors, oversight personnel or other representatives to inspect and/or oversee the
performance of the Permitted Use, at the sole expense of Tenant as provided below; provided,
however, that Landlord shall have no obligation to conduct any such inspections or oversight. Any
instructions from Landlord’s inspectors, oversight personnel or other representatives must be strictly
and promptly obeyed by Tenant. Any failure to follow any such instructions shall constitute a
default hereunder and, in the event such failure creates a dangerous condition, may result in the
immediate suspension of Tenant’s right to perform the Permitted Use pursuant to this Lease.
Tenant shall pay Landlord for its expenses incurred in connection with any such inspection or
oversight, at its standard hourly rates in effect from time to time, with payments due within ten (10)
days after Tenant’s receipt of a reasonably detailed invoice for the same. Notwithstanding the
foregoing, in the event that oversight is required after regular business hours on any day Monday
through Friday or at any time on a weekend, Tenant shall be required to reimburse Landlord for
such oversight at overtime rates.

(b) Tenant shall fully cooperate with Landlord at or near the Leased Site and
carefully coordinate the Permitted Use with that performed by Landlord. Tenant shall not
commit or permit any act or omission which may interfere or threaten to interfere with the
performance of any work by Landlord. Notwithstanding anything to the contrary herein, Tenant
acknowledges that any work done by Landlord in the course of its public utility business or for
utility services has priority and takes precedence over Permitted Use; provided that the Parties
shall work together to insure that, to the extent practicable, Landlord’s work does not materially
interfere with, the Permitted Use.
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(c) [Cost allocation for maintenance of the Structural Improvements to be
determined.]

6. Maintenance of Leased Site; Security and Hazardous Substances.

(a) The Parties acknowledge that Tenant and Landlord both have facilities along
the property that comprises the Leased Site. Landlord shall (i) maintain the surface of the
Leased Site in good repair and condition, and (ii) keep the Leased Site free of obstructions
(including, without limitation, vegetation, snow and ice) (the “Common ROW Maintenance”).
Tenant shall be responsible for [fifty percent (50%)] of the Common ROW Maintenance costs,
as billed by Landlord. Such Common ROW Maintenance costs will be net of any maintenance
cost contributions received by Landlord from third parties for Common ROW Maintenance.
Notwithstanding the foregoing, should Tenant require Landlord to perform any maintenance
work solely on Tenant’s behalf and for its sole benefit, then Tenant shall be responsible for one
hundred percent (100%) of those costs. All such costs shall be properly documented by
Landlord, and such documentation made available to Tenant for its review upon Tenant’s
request. Notwithstanding the foregoing, in the event that Landlord no longer uses the Property in
the course of its business, then Landlord shall no longer be responsible for performance of the
Common ROW Maintenance and Tenant shall be solely responsible for performance and cost
thereof. [Cost allocation for remediation of Hazardous Substances brought to or Released by
third parties to be determined.]

(b) Landlord shall have no responsibility for any portion of the Permitted Use. As
between Landlord on the one hand and Tenant on the other, Tenant shall be solely responsible for
securing and safeguarding (i) any and all of its employees, contractors and subcontractors (and
their possessions) while present at or about the Property, (ii) all work performed by any and all
of its employees, contractors and subcontractors on or about the Property, and (iii) any and all of
its equipment, tools, supplies, materials and other personal property used in connection with such
work or brought onto or located at or about the Property by or on behalf of any and all
employees, contractors and subcontractors. To the fullest extent permitted by Applicable Law,
Landlord shall have no responsibility for any of Tenant’s equipment, tools, supplies, materials or
other personal property that may be brought onto or located at or about the Property and which is
subsequently lost, stolen or damaged except to the extent same is caused or arises from
Landlord’s gross negligence or willful misconduct. Similarly, to the fullest extent permitted by
Applicable Law, Tenant shall have no responsibility for any of Landlord’s equipment, tools,
supplies, materials or other personal property that may be brought onto or located at or about the
Property and which is subsequently lost, stolen or damaged, except to the extent same is caused
by or arises from Tenant’s gross negligence or willful misconduct.

(c) Tenant shall indemnify, defend and hold Landlord, its affiliates and its and
their respective members, partners, trustees, directors, managers, officers, employees, agents and
representatives (the “Protected Parties”) harmless from and against any and all liabilities,
damages, losses, costs, expenses (including, without limitation, reasonable attorneys’ and fees
and disbursements), claims, demands, suits, causes of action, liens, penalties, obligations or
judgments of any nature, including, without limitation, for death, personal injury, or property
damage (collectively, the “Losses”), incurred, imposed, asserted against or sustained by
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Landlord and/or any Protected Party resulting from, arising out of or in connection with (i)
Hazardous Substances, discovered by disturbance of the soil during or resulting from Tenant’s
work, use or operations (including, without limitation, such work, use or operations of Tenant’s
employees, contractors or subcontractors) within the Leased Site or Property, including, without
limitation, related Remediation of such materials located within or outside of the Leased Site or
the Property or (ii) Releases caused by Tenant (including, without limitation, Tenant’s
employees, contractors or subcontractors) during the performance of its or their work, use or
operations within the Leased Site or Property. For the purpose of clarity, the Parties agree that
nothing in this Subparagraph 6(c) shall modify the allocation of liabilities set forth in the Asset
Purchase Agreement.

(d) Tenant covenants and agrees not to suffer, permit, introduce or maintain in, on
or about any portion of the Leased Site or Property any Hazardous Substances. Hazardous
Substances on, in, under or affecting all or any portion of the Leased Site or Property, introduced
by, or on behalf of Tenant, are herein collectively called a “Tenant Condition”. Tenant further
covenants and agrees to indemnify, defend and hold Landlord and the Protected Parties harmless
from and against any and all Losses which may at any time be imposed upon, incurred by or
asserted or awarded against Landlord and/or any Protected Party arising from or out of any
Tenant Condition, including, without limitation (i) the costs of removal of any Tenant Condition,
(ii) additional costs reasonably required to take necessary precautions to protect against the
Release of Hazardous Substances from a Tenant Condition, including without limitation any
such Release on, in, under or affecting the Leased Site or Property or into the air, or any body of
water, any other public domain or any other areas surrounding the Leased Site or Property, (iii)
any costs incurred to comply, in connection with all or any portion of the Leased Site or
Property, with all Applicable Laws with respect to a Tenant Condition and (iv) if the provisions
hereof have been violated, the costs reasonably incurred by Landlord in determining that the
provisions hereof have been violated. Nothing herein shall prohibit Tenant from using usual and
customary quantities of fluids and supplies which may constitute Hazardous Substances but
which are customarily used in connection with the Permitted Use provided such use on the
Leased Site is in compliance with Applicable Laws, including but not limited to, Environmental
Laws.

(e) As used in this Agreement, the following terms shall have the following
meaning:

“Hazardous Substances” means (i) any petroleum, petroleum products or by products
and all other hydrocarbons (including, without limitation, petro chemicals and crude oil)
or any fraction thereof, coal ash, radon gas, radioactive materials, asbestos, asbestos-
containing material, urea formaldehyde, polychlorinated biphenyls, chlorofluorocarbons
and other ozone-depleting substances, and (ii) any pollutant, contaminant, chemical,
material, substance, product, waste (including thermal discharges) or electromagnetic
emissions that (x) is capable of causing harm to the indoor or outdoor environment,
natural resources or human health and safety, (y) is, has been, or hereafter shall be listed,
regulated, classified or defined as hazardous, toxic, or dangerous under any
Environmental Laws (including, without limitation, 40 C.F.R. 302.4 (or its successor)), or
(z) is otherwise prohibited, limited or regulated by or pursuant to, or for which liability
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may arise under, any Environmental Laws.

“Environmental Laws” means all current and future federal, state, local and foreign laws
(including common law), treaties, regulations, rules, ordinances, codes, decrees,
judgments, directives, orders (including consent orders), Environmental Permits (as
defined below) and New York State Department of Environmental Conservation
Technical Administrative Guidance Memoranda and other guidance documents issued or
published by any Governmental Authority, in each case, relating to pollution, protection
of the indoor or outdoor environment, natural resources, human health and safety, the
presence, Release of, threatened Release of, or exposure to, Hazardous Substances, or the
generation, manufacture, processing, distribution, use, treatment, storage, transport,
recycling or handling of, or arrangement for such activities with respect to, Hazardous
Substances.

“Environmental Permits” means the permits, licenses, consents, approvals, identification
numbers, manifests and other authorizations or certifications required by any
Governmental Authority with respect to or under Environmental Laws.

“Release” means any release, threatened release, spilling, emitting, discharging, leaking,
pumping, pouring, emptying, escaping, dumping, injecting, depositing, disposing,
dispersing, leaching or migrating of any Hazardous Substance.

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

7. Insurance.

(a) Required Tenant Coverage. During the Term, Tenant shall maintain, at its own
cost and expense, the following coverage, issued by reputable insurance companies with an A.M.
Best Rating of at least B+:

1. Workers’ Compensation Insurance in accordance with all applicable state,
federal and maritime law, including Employer’s Liability Insurance in the
amount of $1,000,000 per accident;

2. Commercial General Liability Insurance, including contractual liability
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coverage for liabilities assumed under this Agreement with limits of not
less than $35,000,000 per occurrence for bodily injury, including death
and property damage, and Products/Completed Operations Liability
Insurance. The insurance shall contain no exclusions for explosion,
collapse of a building or structure, or underground hazards. Tenant’s
policy shall include Consolidated Edison Company, Inc., Orange and
Rockland Utilities, Inc. and Consolidated Edison Company of New York,
Inc. as additional insureds for Tenant’s full policy limits required herein
and such insurance shall be primary and non-contributory coverage as to
such additional insured, including claims caused by Landlord’s ordinary
negligence;

3. Automobile Liability Insurance for all owned, non-owned, and hired
vehicles with bodily injury limits of no less than $1,000,000 combined
single limit per occurrence. Tenant’s policy shall include Consolidated
Edison Company, Inc., Orange and Rockland Utilities, Inc. and
Consolidated Edison Company of New York, Inc. as additional insureds.
If Tenant does not have vehicles, it may purchase Non-Owned
Automobile Liability Insurance;

4. Professional Liability Insurance in the amount of $1,000,000 per incident,
if applicable, relating to the Permitted Use.

5. Additional insurance coverage may be required relating to the Permitted
Use. Landlord shall have the right to require Tenant to provide reasonable
increases to the policy limits of insurance policies required herein.

(b) Required Landlord Coverage. During the Term, Landlord shall maintain, at its
own cost and expense, the following coverage, issued by reputable insurance companies with an
A.M. Best Rating of at least B+:

1. Workers’ Compensation Insurance in accordance with all applicable state,
federal and maritime law, including Employer’s Liability Insurance in the
amount of $1,000,000 per accident; and

2. Automobile Liability Insurance for all owned, non-owned, and hired
vehicles with bodily injury limits of no less than $1,000,000 combined
single limit per occurrence. Landlord’s policy shall include New York
Transco LLC, Orange and Rockland Utilities, Inc. and Consolidated
Edison Company of New York, Inc. as additional insureds. If Landlord
does not have vehicles, it may purchase Non-Owned Automobile Liability
Insurance;

3. Landlord shall have the right to self-insure all of part of the insurances
required under this Agreement, to the extent authorized or licensed to do
so under the applicable laws of the State of New York. Landlord agrees
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that all other provisions of this Agreement, including waiver of
subrogation and waiver of rights of recourse which provide or are intended
to provide protection to Tenant and its affiliated and associated companies
under this Agreement, shall remain enforceable if it exercises its right to
self-insure all or part of the insurance required under this Agreement.
Landlord’s election to self-insure shall not impair, limit or in any manner
result in a reduction of rights and/or benefits otherwise available to Tenant
and it affiliated or associated companies through formal insurance policies
and endorsements as specified in this Section 7(b). Landlord shall be
solely responsible for all amounts of self-insurance, retentions and/or
deductibles.

(c) Contractors, Etc. Tenant shall require all contractors, subcontractors,
professional service providers, and equipment suppliers or manufacturers to procure and
maintain insurance in amounts, with carriers and policy amounts approved by it, for the
following:

1. Workers’ Compensation and Employer’s Liability Insurance with limits
not less than $1,000,000 per injury or disease, Automobile Liability
Insurance for all owned, non-owned or hired automobiles with limits not
less than $1,000,000 per occurrence and Commercial General Liability
Insurance with limits not less than $5,000,000 per occurrence. Such
insurance may be satisfied through primary and excess policies, shall
name New York Transco LLC, Consolidated Edison Company, Inc.,
Orange and Rockland Utilities, Inc. and Consolidated Edison Company of
New York, Inc., and their respective affiliates as additional insureds and
shall be primary and non-contributory to any insurance carried by the
Parties. Additional insurance coverage may be required depending on the
work being performed.

2. To the extent permitted by insurer and commercially reasonable, Tenant’s
contractor, subcontractors, professional service providers, and equipment
suppliers or manufacturers shall obtain waivers of subrogation in favor of
Landlord from any insurer providing coverage that is required to be
maintained under this Section 7.

3. The Parties shall furnish to one another copies of any accident or incident
report(s) sent to its insurance carriers covering accidents or incidents
occurring in connection with or as a result of the performance of the
Permitted Use or use of the Property. In addition, if required, the Parties
shall promptly provide copies of all insurance policies relevant to any
accident or incident. These requirements are in addition to any
requirements contained elsewhere in this Agreement.
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(d) Proof of Coverage. Within 15 days of the Commencement Date, and each
anniversary of the Commencement Date, during the Term, Tenant and Landlord shall provide to
each other properly executed and current certificates of insurance with respect to all insurance
policies required to be maintained by Tenant and Landlord, respectively, under this Agreement.
Certificates of insurance shall provide the following information:

1. Name of insurance company, policy number and expiration date; and

2. The coverage required and the limits on each, including the amount of
deductibles or self-insured retentions, which shall be for the account of
Tenant or Landlord, as the case may be, as the party maintaining such
policy.

At the either Party’s request, in addition to the foregoing certificates, Tenant and
Landlord shall deliver to the requesting Party a copy of applicable sections of each insurance
policy.

The Parties will provide at least 30 days’ prior written notice of a reduction of liability
limits or cancellation or non-renewal of a policy to the other Party.

(e) Right to Inspect. The Parties shall have the right to inspect the original policies
of insurance applicable to this Agreement at the policy holder’s place of business during regular
business hours.

(f) Terms of Coverage. If any insurance is written on a “claims made” basis, the
policy holder shall maintain the coverage for a minimum of three years after the termination or
expiration of this Agreement.

(g) Subrogation Waivers. To the extent permitted by the insurer and commercially
reasonable, Landlord and Tenant shall obtain waivers of subrogation in favor of one another
from any insurer providing coverage that is required to be maintained under this Section 7.

8. Landlord’s Representations and Warranties. Landlord represents and warrants as
follows:

(a) Landlord is not a party or subject to any judgment, order or decree entered in any
action or proceeding brought by any governmental agency or any other party against it enjoining
it in respect of any business practice, with a conduct of business in any area or the acquisition of
any property or which would prevent the consummation of the transactions provided for herein.

(b) To the best of Landlord’s actual knowledge and belief, no representation or
warranty of Landlord contained in this Lease, and no statement contained in any certificate or
other instrument delivered or to be delivered by Landlord to Tenant pursuant hereto or in
connection with the transactions contemplated hereby, omits or will omit to state a material fact,
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is inaccurate or would operate to make the statements contained herein or therein materially
misleading.

(c) Landlord has full power and authority to enter into and perform this Lease in
accordance with its terms and execution and delivery of this Lease by Landlord has been fully
authorized by all requisite corporate action, all necessary third party consents have been obtained
and the execution and delivery of this Lease does not and, the consummation of the transactions
contemplated hereby will not, violate any provision of any agreement to which Landlord is a
party or by which it is bound.

9. Tenant’s Representations and Warranties. Tenant represents and warrants as
follows:

(a) Tenant is not a party or subject to any judgment, order or decree entered in any
action or proceeding brought by any governmental agency or any other party against it enjoining
it in respect of any business practice, with a conduct of business in any area or the acquisition of
any property or which would prevent the consummation of the transactions provided for herein.

(b) To the best of Tenant’s actual knowledge and belief, no representation or
warranty of Tenant contained in this Lease, and no statement contained in any certificate or other
instrument delivered or to be delivered by Tenant to Landlord pursuant hereto or in connection
with the transactions contemplated hereby, omits or will omit to state a material fact, is
inaccurate or would operate to make the statements contained herein or therein materially
misleading.

(c) Tenant has full power and authority to enter into and perform this Lease in
accordance with its terms and execution and delivery of this Lease by Tenant has been fully
authorized by all requisite corporate action, and the execution and delivery of this Lease does not
and, the consummation of the transactions contemplated hereby will not, violate any provision of
any agreement to which Tenant is a party or by which it is bound.

10. Quiet Enjoyment. Landlord covenants that, so long as Tenant is not in default
hereunder, Tenant shall peaceably and quietly have, hold and enjoy the Leased Site during the
Term and Landlord shall protect and defend the right, title and interest of Tenant hereunder from
any other rights, interests, titles and claims arising through Landlord or any other third person or
entity.

11. Default. In the event of any breach by Tenant of any of its covenants or
obligations hereunder, Landlord shall give Tenant written notice of such breach. After receipt of
such written notice, Tenant shall have thirty (30) days in which to cure any breach hereunder,
provided that Tenant shall have such extended period as may reasonably be required beyond the
thirty (30) days if the nature of the cure is such that it reasonably requires more than thirty (30)
days and Tenant commences the cure within the thirty (30) day period and thereafter
continuously and diligently pursues the cure to completion.

12. Remedies. Upon the occurrence of a breach by Tenant of one of its material
obligations under this Agreement and its failure to cure such breach within the time period
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specified in Section 11 (Default) above (an “Event of Default”), Landlord may, at its option (but
without obligation to do so):

(a) perform Tenant’s duty or obligation on Tenant’s behalf; the costs and expenses
of which performance shall be due and payable by Tenant upon invoice therefor; or

(b) upon thirty (30) days prior written notice to the Tenant of its intention to
terminate, terminate this Agreement and this Agreement shall cease and terminate on the date
specified in such notice.

Upon the occurrence of any Event of Default or termination of this Agreement as a result of an
Event of Default, the Landlord may pursue any and all remedies available to it at law or in
equity.

(c) Landlord shall be in default of this Lease if it fails to perform any provision of
this Lease that it is obligated to perform and if the failure to perform is not cured within thirty
(30) days after written notice of the default has been given by Tenant to Landlord. If the default
cannot be reasonably cured within thirty (30) days, Landlord shall not be in default of this Lease
if Landlord commences to cure the default within such thirty (30) day period and diligently and
in good faith continues to cure the default until completion. If Landlord shall have failed to cure
a default of Landlord after expiration of the applicable time for cure of a particular default,
Tenant may, at its election, but without obligation therefor (i) seek specific performance of any
obligation of Landlord, after which Tenant shall retain, and may exercise and enforce, any and
all rights which Tenant may have against Landlord as a result of such default, and/or (ii) exercise
any other remedy given hereunder or now or hereafter existing at law or in equity or by statute.

13. Casualty. In the event of damage by fire, earthquake, flood or other casualty to
the Property or the Leased Site, Landlord shall promptly repair any damage to the Property
and/or the Leased Site (excluding, however, Tenant’s equipment and improvements,
appurtenances, or other personal property, including the Transmission Line) required for the
Permitted Use resulting from such casualty. Tenant shall reimburse Landlord for its
proportionate share of the actual cost of any and all repairs to the [Structural Improvements,]
Property and/or Leased Site. All such costs shall be properly documented by Landlord, and such
documentation made available to Tenant for its review upon Tenant’s request. In the event of
damage by fire, earthquake, or other casualty to the [Structural Improvements,] Property or the
Leased Site that may reasonably be expected to disrupt Tenant’s operations at the Leased Site for
more than one hundred eighty (180) days, or if the [Structural Improvements,] Property or
Leased Site shall be so damaged that Landlord shall decide not to repair the damage, then, in any
of such events, either Tenant and Landlord may, upon prior written notice to the other of its
intention to terminate, terminate this Agreement and this Agreement shall cease and terminate on
the date specified in such notice. [Notwithstanding the foregoing, in the event Landlord elects to
not repair the damage, prior to exercising its right to terminate the Lease, Landlord shall give
Tenant notice thereof and Tenant shall have the right, exercisable in its sole discretion, to repair
the damage at its sole cost and expense, in which case Landlord shall not terminate the Lease.]

14. Condemnation.
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(a) If the whole or any part of the Property or the Leased Site shall be acquired or
condemned for any public or quasi-public use or purpose, then Landlord may, upon prior written
notice to Tenant of its intention to terminate, terminate this Agreement and this Agreement shall
cease and terminate on the date specified in such notice. Notwithstanding anything to the
contrary set forth herein: (i) during the term hereof, Tenant shall not, and shall not request or
cause any third party to, initiate and prosecute condemnation or eminent domain proceedings
with respect to the Leased Site or take any other action that results in Tenant or an affiliate
acquiring title to, or other real estate interest in, all or a portion of the Leased Site that has the
effect of depriving Landlord of use and occupancy thereof for its current or intended use; and (ii)
during the term hereof, Landlord shall not, and shall not request or cause any third party to,
initiate and prosecute condemnation or eminent domain proceedings with respect to the Leased
Site, or any portion thereof or take any other action that results in Landlord or an affiliate
acquiring title to, or other real estate interest in, all or a portion of the Leased Site that has the
effect of depriving Tenant of use and occupancy thereof for the Permitted Use.

(b) All condemnation awards payable in connection with the taking of all or any
portion of the Property shall belong to Landlord, provided, however, that Tenant shall be entitled
to a pro rata share thereof if the condemnation award includes compensation for the
Transmission Line and, provided further, that Tenant may on its own behalf make a claim in any
condemnation proceeding involving the Leased Site or portions of the Property required for the
Permitted Use, for losses related to the Transmission Line and any other of Tenant’s equipment
or personal property taken or damaged, its relocation costs and any other compensable damages
and losses.

(c) If Landlord does not terminate the Lease as a result of condemnation, this
Lease shall remain in full force and effect as to the portion of the Leased Site remaining.

15. Indemnity.

(a) Tenant’s Indemnity. To the fullest extent permitted by law, Tenant shall
indemnify and hold harmless Landlord, its affiliates and its and their respective members,
partners, trustees, directors, managers, officers, employees, agents and representatives (the
“Landlord Protected Parties”) from and against any and all Losses incurred, imposed, asserted
against or sustained by Landlord or any Landlord Protected Party to the extent arising from or
related to (i) any act or omission of Tenant related to the Permitted Use or this Agreement, (ii)
occupancy of the Leased Site or Property by the Tenant, its contractors, licensees, agents,
servants, invitees or employees, (iii) the performance of the Permitted Use by Tenant, and (iv)
any failure of Tenant to comply with the terms hereof; except, in any case, to the extent such
Losses arise from or relate to the gross negligence, fraud or willful misconduct of Landlord or
any Landlord Protected Party as finally determined by a court of competent jurisdiction.

(b) Landlord’s Indemnity. To the fullest extent permitted by law, Landlord shall
indemnify and hold harmless Tenant, its affiliates and its and their respective members, partners,
trustees, directors, managers, officers, employees, agents and representatives (the “Tenant
Protected Parties”) from and against any and Losses incurred, imposed, asserted against or
sustained by Tenant or any Tenant Protected Party to the extent arising from or related to the
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gross negligence, fraud or willful misconduct of Landlord or any Landlord Protected Party as
finally determined by a court of competent jurisdiction.

16. Lien of Mortgage; Non-Disturbance Agreement. Tenant accepts this Lease subject
and subordinate to any ground lease, mortgage, deed of trust or other lien presently existing or
hereafter arising upon the Property, or upon the Leased Site and to any renewals, modifications,
re-financings and extensions thereof. The provisions of the foregoing sentence shall be
self-operative and no further instrument of subordination shall be required. Tenant agrees within
ten (10) days after written demand from Landlord, and at Landlord’s sole cost, to execute such
further instruments subordinating this Lease or attorning to the holder of any such liens as
Landlord may request. The lien of any such ground lease, mortgage, deed of trust or other lien
will not cover the Transmission Line, or Tenant’s moveable trade fixtures, equipment or other
personal property of Tenant located or installed in or on the Leased Site. Notwithstanding the
foregoing, Tenant shall not be required to subordinate its interest in this Lease to any deed of
trust, mortgage deed, mortgage, deed to secure debt or to any other lien, encumbrances,
condition, restriction, covenant or agreement affecting the Leased Site or Property unless the
beneficiary, trustee or mortgagee thereunder executes, causes to be acknowledged and delivers to
Tenant a Non-Disturbance and Attornment Agreement reasonably satisfactory and acceptable to
Tenant and Landlord’s lender.

17. Recording. Landlord and Tenant agree to execute and acknowledge a
Memorandum of this Lease, in form and substance reasonably satisfactory to the Parties and
Tenant’s title company, which Tenant may record with the appropriate recording officer. The
date set forth in the Memorandum of Lease is for recording purposes only.

18. CONSEQUENTIAL AND INDIRECT DAMAGES. NOTHWITHSTANDING
ANYTHING IN THIS AGREEMENT TO THE CONTRARY AND EXCEPT TO THE
EXTENT OF TENANT’S OBLIGATIONS UNDER SECTION 15 TO INDEMNIFY
LANDLORD FROM AND AGAINST ANY AND ALL DAMAGES ACTUALLY PAID TO
AN UNAFFILIATED THIRD PARTY IN RESPECT OF A CLAIM SUBJECT TO
INDEMNIFICATION UNDER SECTION 15, NEITHER LANDLORD NOR ITS
AFFILIATES, NOR ITS OR THEIR RESPECTIVE DIRECTORS, TRUSTEES, MEMBERS,
OFFICERS, MANAGERS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL BE
LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT FOR ANY
PUNITIVE,SPECIAL, LOST PROFIT, EXEMPLARY, MULTIPLE, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL DAMAGES INCLUDING IN CONNECTION WITH OR
ARISING FROM ANY PERFORMANCE OR LACK OF PERFORMANCE UNDER THIS
AGREEMENT, REGARDLESS OF WHETHER (X) ANY SUCH DAMAGES CLAIM IS
BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY, VIOLATION OF ANY APPLICABLE DECEPTIVE TRADE PRACTICES ACT
OR ANY OTHER LEGAL OR EQUITABLE THEORY OR PRINCIPLE, OR (Y) SUCH
DAMAGES WERE REASONABLY FORESEEABLE OR (Z) THE PARTIES WERE
ADVISED OR AWARE THAT SUCH DAMAGES MIGHT BE INCURRED.

19. Governing Law. This Lease and the performance hereof shall be governed,
interpreted, construed and regulated by the laws of the State of New York, without giving effect
to the conflicts of laws principles thereof.
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20. Brokerage Commissions. Landlord and Tenant have dealt directly as principals
and neither Party has knowledge of any brokerage commission claimed or payable as a result of
the execution of this Lease. Each Party hereby agrees to indemnify, defend and hold harmless
the other Party from and against any and all claims for brokerage commissions asserted by any
third party as a result of actions by the indemnifying Party claimed to give rise to brokerage
commissions payable as a result of the execution of this Lease, which indemnification shall
survive the expiration or earlier termination of this Lease.

21. No Third Party Beneficiary. This Lease and each of the provisions hereof are
solely for the benefit of Landlord (and, with respect to Section 15, the Protected Parties) and
Tenant and their respective successors and permitted assigns. No provisions of this Lease, or of
any of the documents and instruments executed in connection herewith, shall be construed as
creating in any person or entity other than Landlord, the Protected Parties and Tenant any rights
of any nature whatsoever.

22. Notices. All notices, communications and waivers under this Agreement shall
be in writing and shall be (a) delivered in person or (b) mailed, postage prepaid, either by
registered or certified mail, return receipt requested or (c) sent by reputable overnight express
courier, addressed in each case to the addresses set forth below, or to any other address either of
the Parties to this Agreement shall designate in a written notice to the other Party:

If to Landlord:

Consolidated Edison Company of New York, Inc.
4 Irving Place
New York, New York 10003
Attn: Deputy General Counsel

If to Tenant:

New York Transco LLC
c/o Central Hudson Gas & Electric Corp.
284 South Avenue
Poughkeepsie, New York 12601
Attn: Vice President, Budgets, Finance and Accounting

With a copy to:

Consolidated Edison, Inc.
4 Irving Place
New York, New York 10003
Attn: General Counsel

With a copy to:

Whiteman Osterman & Hanna LLP
One Commerce Plaza
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Albany, New York 12260
Attn: Paul Gioia, Esq.

All notices sent pursuant to the terms of this Section 22 shall be deemed received (i) if personally
delivered, then on the date of delivery, (ii) if sent by reputable overnight, express courier, then on
the next business day immediately following the day sent, or (iii) if sent by registered or certified
mail, then on the earlier of the third (3rd) business day following the day sent or when actually
received.

23. Assignment; Subletting.

(a) Tenant may not sublet any of its rights, duties or obligations under this
Agreement without the prior written consent of Landlord, which consent may be withheld in
Landlord’s sole and absolute discretion. Tenant may not assign any of its rights, duties or
obligations under this Agreement without the prior written consent of Landlord. In the event that
an assignment or subletting hereunder occurs, Tenant shall nevertheless remain liable for the
performance of all covenants and conditions of this Lease. In the event of an assignment, such
liability shall be joint and several with the assignee.

(b) As long as no default by Tenant has theretofore occurred hereunder, Landlord
agrees not to unreasonably withhold, condition or delay its consent to an assignment. Landlord

shall not be deemed unreasonable in withholding its consent to any assignment if:

1. the successor to Tenant is not a reputable entity of good character and
does not have a tangible net worth computed in accordance with generally
accepted accounting principles consistently applied, at least equal to the
greater of (x) the tangible net worth of the Tenant named herein
immediately prior to such assignment, or (y) the tangible net worth of the
Tenant named herein on the date of this Lease;

2. the purpose for which the proposed assignee intends to use the Leased Site
is not the Permitted Use under this Lease; or

3. the proposed occupancy shall impose an extra burden upon the Leased
Site or the structural elements of Landlord’s facilities on the Property; or

4. Tenant shall be in default in the performance of any of its obligations
under this Lease, either at the time Landlord’s consent to such assignment
is requested or on the effective date of any such assignment; or

5. the proposed assignee shall be entitled, directly or indirectly, to diplomatic
or sovereign immunity or shall not be subject to the service of process in,
and the jurisdiction of the courts of, New York State; or
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6. the proposed assignee shall be then negotiating with Landlord for the
rental of any property owned by Landlord; or

7. the assignee, in its agreement of assignment and assumption, does not
agree to assume all of the obligations of tenant under this Lease from and
after the date of the assignment; or

8. the effective date of the proposed assignment is prior to the tenth
anniversary of the commencement date of the Lease.

(c) The term “assignment” shall be deemed to include, but shall not be limited to
the following, whether occurring at any one time or over a period of time through a series of
transfers: (a) the sale or transfer of all or substantially all of the assets of, or the sale, assignment
or transfer of any issued or outstanding stock, partnership interests, membership interests or
other ownership interests which results in a change in the control of any corporation or other
business entity which directly or indirectly is Tenant under this Lease, or is a general partner of
any partnership or joint venturer of any joint venture or member of any limited liability company
which directly or indirectly is Tenant under this Lease; (b) the issuance of any additional stock,
partnership interests, membership interests or other ownership interests, if the issuance of such
additional stock, partnership interests, membership interests or other ownership interests will
result in a change of the controlling ownership of such entity as held by the shareholders,
partners, members or other owners thereof when such corporation, partnership, limited liability
company or other entity became Tenant under this Lease; and (c) the sale, assignment or transfer
of a general partner’s, joint venturer’s, member’s or other owner’s respective interests in the
partnership, joint venture or limited liability company, respectively, as the case may be, which is
Tenant under this Lease, or in the distributions of profits and losses of such partnership, joint
venture, limited liability company or other entity, which results in a change of control of such
partnership, joint venture, limited liability company or other entity, respectively, as the case may
be.

(d) Notwithstanding the foregoing, Tenant shall have the right to enter into
financing with respect to the Transmission Line and, in connection therewith, collaterally assign
its interest in the Transmission Line in order to grant a lender a first priority security interest in
all of its right, title and interest in and to the Transmission Line.

24. Required Regulatory Approvals. The obligations of each Party under this
Agreement are expressly contingent upon (i) each Party receiving all the licenses, permits,
permissions, certificates, approvals, authorizations, consents, franchises and releases from any
local, state, or federal regulatory agency or other governmental agency or authority (which may
include as applicable, Federal Energy Regulatory Commission, the New York Independent
System Operator, Inc. and the New York State Public Service Commission) or any other third
party that may be required for such Party in connection with the performance of such Party’s
obligations under or in connection with this Agreement (the “Required Approvals”), and (ii)
each Required Approval being granted without the imposition of any modification or condition
of the terms of this Agreement or the subject transactions, unless such modification(s) or
condition(s) are agreed to by both Parties in their respective sole discretion, and (iii) all



17

applicable appeal periods with respect to the Required Approvals having expired without any
appeal having been made or, if such an appeal is made, a full, final and non-appealable
determination having been made regarding same by a court or other administrative body of
competent jurisdiction, which determination disposes of or otherwise resolves such appeal (or
appeals) to the satisfaction of both Parties in their respective sole discretion.

25. Taxes, Assessments and Other Charges. Tenant agrees to pay any and all taxes,
assessments and other impositions assessed or imposed on, or which arise out of, or are
attributable to, use by Tenant of the Leased Site or the Transmission Line. Tenant shall have the
right to employ and to exhaust all available remedies to contest the amount of, and the liability
for, such taxes, assessments and other impositions, provided, however, that if a lien shall at any
time be filed against Landlord’s interest in the Property, including without limitation, any of the
Leased Site because of such taxes, assessments or impositions, Tenant shall cause the same to be
discharged of record by either payment, deposit or bond within thirty (30) days after receiving
notice of such lien. In addition, if Tenant shall fail to timely pay any such taxes, assessments and
other impositions, Landlord may (but shall not be obligated to) make such payment on behalf of
Tenant and such payment may be made prior to any notice or the expiration of any cure period in
the event necessary to avoid any penalty, interest, late charge, lien or foreclosure. Tenant shall
promptly reimburse Landlord for any such payment made, as well as any costs and expenses
incurred by Landlord in connection therewith, together with interest through the date of
reimbursement at the prime rate as listed in the Wall Street Journal.

26. Miscellaneous.

(a) This Lease shall be construed without regard to any presumption or other rule
requiring construction against the party causing this Lease to be drafted.

(b) All terms and words used in this Lease, regardless of the number or gender in
which they are used, shall be deemed to include any other number and any other gender as the
context may require.

(c) The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of Landlord and Tenant and their respective successors, and except as
otherwise provided in this Lease, their permitted assigns.

(d) If any covenant, condition or provision of this Lease, or the application thereof
to any person or entity or circumstance, shall be held to be invalid or unenforceable, then in each
such event the remainder of this Lease or the application of such covenant, condition or
provision to any other person or entity any other circumstance (other than those as to which it
shall be invalid or unenforceable) shall not be thereby affected, and each covenant, condition and
provision hereof shall remain valid and enforceable to the fullest extent permitted by the
Applicable Laws.

(e) Except as otherwise provided herein, this Lease may be modified or amended
only with the prior written approval of both parties, and it may not be discharged or terminated
except in writing in accordance with the terms herein provided

(f) This Lease, including all Exhibits, Schedules and other attachments referred to
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herein, contains the entire agreement of Landlord and Tenant with respect to the matters stated
herein, and supersedes all prior agreements and understandings pertaining thereto; Exhibits and
such other attachments are incorporated herein as fully as if their contents were set out in full at
each point of reference to them. No covenant, representation, or condition not expressed in this
Lease shall affect, or be deemed to interpret, change or restrict the express provisions hereof.
This Lease shall not be amended or modified except in writing signed by both parties. Failure to
exercise any right in one or more instances shall not be construed as a waiver of the right to strict
performance or as an amendment to this Lease.

(g) The captions in the Lease are included for convenience only and all not be
taken into consideration in any construction or interpretation of this Lease or any of its
provisions.

(h) When several counterparts of this Lease have been executed, all counterparts
shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties hereto have executed this Lease Agreement as of
the day and year first above written.

NEW YORK TRANSCO LLC

By: ___________________________________
Name:_________________________________
Title:__________________________________

CONSOLIDATED EDISON COMPANY OF NEW
YORK, INC.

By: _________________________________
Name:_______________________________
Title:________________________________
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EXHIBIT A

FEE PROPERTIES

Book/Page Type Grantor Cnty/Twn
Con Ed's Existing

Rights

1941/73 D Coupart Orange/Blooming Grove Fee

1956/332 D Hunter Orange/Blooming Grove Fee

1945/231 D Mayer Orange/Blooming Grove Fee

1942/159 D Nigl Orange/Blooming Grove Fee

1949/822 D Tyrrell Orange/Blooming Grove Fee

1972/156 D Sears Orange/Blooming Grove Fee

1976/728 D Freeman Orange/Blooming Grove Fee

1983/402 D Jacobson et al Orange/Blooming Grove Fee

2140/985 D Brundage Orange/Blooming Grove Fee

1941/1031 D Hempel Orange/Blooming Grove Fee

1940/236 D Jacobs Orange/Blooming Grove Fee

1952/589 D Simon Orange/Blooming Grove Fee

1972/150 D
Dutch Hollow

Est Orange/Chester Fee

1944/622 D Williams et al Orange/Chester Fee

1944/454 D Solomon Orange/Chester Fee

1981/741 D Miller Orange/Chester Fee

1972/852 D Bossone Orange/Chester Fee

1945/35 D Mackanesi Orange/Chester Fee

1988/459 D Linick Orange/Chester Fee

1846/950 D Neeb Orange/Chester Fee

1944/1030 D Mitchell Orange/Chester Fee

1947/39 D Cates Orange/Hamptonburgh Fee

1950/151 D Goltz Orange/Hamptonburgh Fee

2031/17 Order Cook Orange/Hamptonburgh Fee

1979/859 D Salonski Orange/Hamptonburgh Fee

2096/342 D Pascatella Orange/Hamptonburgh Fee

1948/1 D Kramer Orange/New Windsor Fee

1852/133 D Fredell Orange/New Windsor Fee

1964/722 D Pine Hill Orange/Tuxedo Fee

Forest Preserve Rockland/Ramapo Fee

1977/41 D Tuxedo Park Orange/Tuxedo Fee

1964/775 D Long Lake
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EXHIBIT A CONT’D

FEE PROPERTIES

Book/Page Type Grantor Cnty/Twn Rights

Forest Preserve Orange/Tuxedo Fee

1964/786 D University

Forest Corp Orange/Tuxedo Fee

1964/762 D University

Forest Corp Orange/Tuxedo Fee

1964/753 D
Fletcher Lake

Corp Orange/Tuxedo Fee

1962/636 D Lakehill Farm Orange/Tuxedo Fee

D New York Univ. Orange/Tuxedo Fee

D
University

Forest

Corp Orange/Tuxedo Fee

2052/111 D Schneider et al
Orange/Warwick &

Chester Fee
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EXHIBIT B

EASEMENT PROPERTIES

Instrument
No. Type Grantor Cnty/Twn Rights

1864/1048 E Ward et al Orange/Blooming Grove 200' ROW

1945/798 E De Groat Orange/Blooming Grove ROW

1861/632 E Seidenfeld Orange/Blooming Grove ROW

1941/696 E Van Vliet Orange/Blooming Grove 100' ROW

1876/600 E Levine Orange/Blooming Grove 200' ROW

1855/1051 E Van Duynhoven Orange/Blooming Grove 175' ROW

1861/154 E Lukacs Orange/Blooming Grove 200' ROW

1865/1038 E Hamilton Orange/Blooming Grove 200' ROW

1855/202 E Parks Orange/Blooming Grove 200' ROW

1856/653 E Seidenfeld Orange/Blooming Grove 200' ROW

1945/815 E Van Vliet Orange/Blooming Grove ROW

1869/233 E Shute Orange/Blooming Grove 200' ROW

1858/393 E Laroe Orange/Chester 200' ROW

1859/616 E Solomon Orange/Chester 200' ROW

1858/890 E Miller Orange/Chester 200' ROW

1859/80 E Campbell Orange/Chester 200' ROW

1855/198 E Pfeiffer Orange/Chester 175' ROW

1941/1022 E Bregman Orange/Chester ROW

1941/553 E Lorenz Orange/Hamptonburgh ROW

1855/195 E Younger Orange/Hamptonburgh 200' ROW

1857/730 E Logue Orange/Hamptonburgh 200' ROW

1855/1035 E Reilly Orange/Hamptonburgh 200' ROW

1858/390 E Bogenn Orange/Hamptonburgh 200' ROW

1853/814 E Collins Orange/Hamptonburgh 200' ROW

1972/859 E Martin Orange/Hamptonburgh ROW

1861/519 E Elson Orange/New Windsor 200' ROW

1964/753 D
Fletcher Lake

Corp Orange/Tuxedo Fee

1962/636 D Lakehill Farm Orange/Tuxedo Fee

2052/111 D Schneider et al
Orange/Warwick &

Chester Fee
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EXHIBIT C
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“Agreement”), dated as of January 7, 2016, is by
and between Consolidated Edison Company of New York, Inc., a New York corporation
(“Seller”), and New York Transco LLC, a New York limited liability company (“Buyer”).
Buyer and Seller each may be referred to herein as a “Party” or together as the “Parties.”

RECITALS

WHEREAS, Seller owns and operates electric transmission facilities in the State of New
York;

WHEREAS, Buyer was formed by Affiliates of New York’s investor-owned
transmission owners, including Seller’s Affiliate, for the purpose of developing, constructing,
owning, operating and maintaining transmission facilities that upgrade and/or enhance, and are
incremental to, certain transmission facilities owned and operated by such transmission owners;

WHEREAS, among the transmission projects Buyer intends to develop, construct, own
and operate include that project currently under development by Seller known as the “Staten
Island Unbottling” project (the “Project”), as identified in filings made by Seller and Buyer with
the Federal Energy Regulatory Commission (“FERC”) and the New York State Public Service
Commission (the “NYPSC”); and

WHEREAS, at the Closing, Seller desires to sell and Buyer desires to purchase the
Purchased Assets (as hereinafter defined), in each case on the terms and subject to the conditions
set forth herein.

NOW, THEREFORE, in consideration of the foregoing recitals and subject to the
representations, warranties, covenants and conditions contained herein, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties,
intending to be legally bound, do hereby agree as follows.

ARTICLE I

DEFINITIONS

Section 1.01 Definitions. The following capitalized terms have the meanings
specified below.

“AAA” means the American Arbitration Association.

“Affiliate” means, with respect to a Person, any other Person who, directly or indirectly, controls,
is controlled by, or is under common control with, such Person. The term “control” means the
possession, directly or indirectly, of the power to direct the management or policies of a Person.
For the avoidance of doubt, Buyer and Seller shall not be deemed Affiliates of each other.
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“Ancillary Agreements” means the Project Services Agreement (if any) and the O&M
Agreement.

“Applicable Regulatory Authority” means the NYPSC or the FERC.

“Applicable Variance” means the percentage of variance given to the Updated Project Cost
Estimate Amount as reasonably determined by Seller and reflected in the Updated Project Cost
Statement; provided, however, that if all of the Authorized Buyer Representatives disagree with
such determination, then the Applicable Variance shall be the amount unanimously determined
by the Authorized Buyer Representatives.

“Authorized Buyer Representatives” means the Board of Managers of Buyer, excluding the
Manager Affiliated with Seller.

“Business Day” means a day other than a Saturday, Sunday or other day on which commercial
banks in New York, New York are authorized or required to be closed.

“Closing Assumed Liability Amount” means, without duplication, the sum of (a) the aggregate
principal of any Indebtedness (including the deferred purchase price amount) related to any
Purchased Asset constituting an Assumed Liability, including any accrued or unpaid interest or
penalty, plus (b) any unpaid amounts accrued, due or incurred by Seller for any period on or
prior to the Closing Date under any Assumed Contract (other than those Assumed Contracts
constituting Indebtedness that are reflected in clause (a) of this definition), less (c) any deposits
or similar payments paid or made by Seller on account of any Assumed Contract for any
Purchased Asset (to the extent not otherwise reflected in the book value for any Purchased Asset
at the time of the Closing and only to the extent such deposits are not otherwise returned or
refunded to Seller), in each case, as of such Closing.

“Confidential Information” means any and all information prepared or delivered to Buyer by
Seller or its Representatives in connection with the transactions contemplated hereby, including
information that (a) is marked or designated as “confidential” or “proprietary,” (b) is disclosed
orally or visually (provided that such information is identified as proprietary or confidential at
the time of such disclosure), (c) is known to Buyer, or should be known to a reasonable Person
given the facts and circumstances of the disclosure, to be confidential or proprietary to Seller, or
(d) has come into Buyer’s possession pursuant to this Agreement or any other agreement to
which Buyer is a party; except, in each case, to the extent that such information can be shown to
have been (i) in the public domain through no action of Buyer or its Representatives, (ii) lawfully
acquired by Buyer from other sources not known by Buyer (after due inquiry) to be bound by
any obligations of confidentiality, (iii) independently developed by Buyer without reference to
the Confidential Information and without a breach of this Agreement or (iv) approved for release
by written authorization of Seller or the third party owner of the information.

“Contract” means any written agreement, lease, license, commitment or arrangement, including
any sales orders or purchase orders.

“Conveyance Documents” means the Project Lease, any assignment and assumption agreement,
any bill of sale, and all other instruments of Transfer necessary or appropriate to effectuate the
Transfer of the Purchased Assets and the assumption of the Assumed Liabilities hereunder.
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“Environmental Information” means any material written communication or material (whether
in hard copy or electronic form) from or to any Governmental Authority or an adjacent or nearby
landowner (if such landowner asserts a material claim with respect to any Purchased Asset
asserting non-compliance with or violations of Environmental Law or Environmental Permits)
and any other non-privileged memoranda, audits, reviews, studies (including Phase I and Phase
II reports), analyses or investigations, in each case relating to the condition or status of any
Purchased Asset under applicable Environmental Law.

“Environmental Law” means any applicable Law, including any Environmental Permit, relating
to pollution, protection of the indoor or outdoor environment, natural resources, human health
and safety, the presence, Release of, threatened Release of, or exposure to, Hazardous Materials,
or the generation, manufacture, processing, distribution, use, treatment, storage, transport,
recycling or handling of, or arrangement for such activities with respect to, Hazardous Materials.

““Environmental Permit” means any permit, license, consent, approval, identification number,
manifest and other authorization or certification required by a Governmental Authority with
respect to or under any Environmental Law.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal for each
day during such period to the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System arranged by federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next succeeding Business
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any date
that is a Business Day, the average of the quotations for such day on such transactions received
by Buyer and Seller from three (3) unaffiliated federal funds brokers of recognized standing
selected by them.

“Good Utility Practice” means any of the practices, methods and acts engaged in or approved by
a significant portion of the electric transmission industry during the relevant time period, or any
of the practices, methods and acts which, in the exercise of reasonable judgment in light of the
facts known at the time the decision was made, could have been expected to accomplish the
desired result at a reasonable cost consistent with good business practices, reliability, safety and
expedition. Good Utility Practice is not intended to be limited to the optimum practice, method,
or act to the exclusion of all others, but rather to delineate acceptable practices, methods or acts
generally accepted by similarly situated entities that conduct business in the industry.

“Governmental Authority” means federal, state, local or other governmental or regulatory
authority, administrative agency, court, commission, department, board, or other governmental
subdivision, legislature, rulemaking board, tribunal, or other governmental or quasi-
governmental authority having jurisdiction over any of the parties, the Purchased Assets, their
respective facilities, or the respective services they provide, and exercising or entitled to exercise
any administrative, executive, police or taxing authority or power.

“Hazardous Materials” means (i) any petroleum, petroleum products or by products and all other
hydrocarbons (including, without limitation, petro chemicals and crude oil) or any fraction
thereof, coal ash, radon gas, radioactive materials, asbestos, asbestos-containing material, urea
formaldehyde, polychlorinated biphenyls, chlorofluorocarbons and other ozone-depleting
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substances, and (ii) any pollutant, contaminant, chemical, material, substance, product, waste
(including any thermal discharge) or electromagnetic emission that (x) is capable of causing
harm to the indoor or outdoor environment, natural resources or human health and safety, (y) is,
has been or hereafter shall be listed, regulated, classified or defined as hazardous, toxic or
dangerous under any Environmental Law (including 40 C.F.R. 302.4 (or its successor)), or (z) is
otherwise prohibited, limited, or regulated by or pursuant to, or for which Liability may arise
under, any Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended.

“Indebtedness” means, without duplication, (a) all indebtedness for borrowed money or for the
deferred purchase price of property or services, (b) any other indebtedness that is evidenced by a
note, bond, debenture, draft or similar instrument other than performance and surety bonds
arising in the ordinary course of business, (c) all obligations under financing or capital leases to
the extent required by GAAP or applicable Law to be recorded as indebtedness, (d) letters of
credit and any similar agreements, (e) any guarantee of any of the foregoing obligations and (f)
all indebtedness referred to in clauses (a) through (e) above of any accrued or unpaid interest or
penalty.

“Law” means any U.S. federal, state, local or non-U.S. statute, law, ordinance, regulation, rule,
code, order, ordinance (including zoning), executive order or decrees, edicts or binding
interpretation by a Governmental Authority or other requirement or rule of law, including the
common law.

“Liabilities” means, except as otherwise expressly qualified by the Agreement, all debts,
liabilities (including liabilities for Taxes), guarantees, assurances, commitments and obligations,
whether fixed, contingent or absolute, asserted or un-asserted, matured or un-matured, liquidated
or unliquidated, accrued or un-accrued, known or unknown, due or to become due, whenever and
however arising (including whether arising out of any contract or tort based on negligence, or
strict liability) and whether or not the same would be required by generally accepted accounting
principles to be reflected in financial statements or disclosed in the notes thereto.

“Lien” means any mortgage, lien, pledge, security interest, hypothecation, option, encumbrance,
claim or charge of any kind.

“LLCA” means the Limited Liability Company Agreement of New York Transco, LLC, dated
November 14, 2014, as amended in accordance with its terms and in effect from time to time.

“Losses” means all losses, damages, costs, expenses, liabilities, fines, penalties, environmental
investigation and remediation costs, obligations and claims of any kind (including any action,
claim, inquiry, proceeding or investigation brought by any Governmental Authority or other
Person and including reasonable attorneys’ fees).

“Multifunction Contract” means any Contract (other than those relating to real property rights)
related to the Project to which Seller is party or by which its assets are bound that also relates to
Seller’s other business or the Excluded Assets or the benefits of which are otherwise needed by
Seller after the Closing.



5

“O&M Agreement” means any O&M Agreement, in substantially the form attached to the LLCA
or in such other form as the Parties shall agree, by and between Seller and Buyer pertaining to
the Project.

“Organizational Document” means, with respect to an entity, its certificate of incorporation,
articles of incorporation, by-laws, articles of organization, limited liability company agreement,
formation agreement, joint venture agreement or other similar organizational document of such
entity.

“Permits” means all permits, approvals, identification numbers, licenses or other authorizations
required by a Governmental Authority for the development, construction, ownership, operation
or maintenance of the Project or Purchased Assets, including Environmental Permits.

“Permitted Liens” means (a) Liens for property taxes and assessments not yet due or payable, (b)
Liens of mechanics, laborers, warehousemen and similar statutory liens arising in the ordinary
course of business for amounts not yet due, (c) those imperfections of title that do not materially
restrict or interfere with the intended use of the applicable real property; (d) Liens consisting of
zoning or planning restrictions, easements, servitudes, licenses, permits and other restrictions or
limitations on the use of real property that do not materially restrict, impair or interfere with the
use of the applicable real property; (e) those imperfections of title that are set forth on Schedule
1.01 hereto, (f) as to any easement property, any encumbrance affecting solely the interest of the
property owner and not the easement grantee, and (g) any Liens deemed Permitted Liens
pursuant to Section 5.03.

“Person” means any individual, corporation, company, partnership (limited or general), limited
liability company, joint venture, association, trust or other business entity.

“Project Development” means the acquisition of the Project, and all planning, development,
permitting, construction and other activities associated with the Project that are necessary or
advisable for it to achieve commercial operation, including preliminary engineering and
licensing, detailed engineering and design, equipment procurement and construction (including
construction management), and reasonable contingencies therefor.

“Project Intellectual Property” means all patents, trademarks, service marks, trade dress, logos,
trade names, domain names and corporate names, copyrights and copyrightable works,
proprietary software and computer programs (whether in source code or object code) and
confidential, proprietary or non-public information primarily relating to the Project, including
trade secrets, processes, cost information and Project plans and proposals, ideas, research and
development, works of authorship, formulas, compositions, tools, materials, specifications,
procedures, techniques, improvements, creations, methods, schematics, technology, technical
data, designs, drawings, graphs, flowcharts, block diagrams, and copies and tangible
embodiments of all of the foregoing as well as related documentation in whatever form or
medium, and all applications for and registrations of any of the foregoing, all goodwill associated
with all of the foregoing, and the right to sue for infringement in connection with any of the
foregoing.
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“Project Services Agreement” means any Project Services Agreement, in substantially the form
attached to the LLCA or in such other form as the Parties shall agree, by and between Seller and
Buyer pertaining to the Project.

“Protected Critical Infrastructure Information” means CEII and CIP.

“Release” means any release, threatened release, spilling, emitting, discharging, leaking,
pumping, pouring, emptying, escaping, dumping, injecting, depositing, disposing, dispersing,
leaching or migrating of any Hazardous Material.

“Requisite Approval” means (a) if the Project is in the Preliminary Engineering and Permitting
Phase at the time of determination, unanimous approval by the Board of Managers of the Buyer
and (b) if the Project is in the Final Engineering and Procurement Phase or at any phase
thereafter at the time of determination, a Majority approval by the Board of Managers of Buyer.

“Substation Upgrade Facilities” means those items of equipment that are, or are planned to be,
located within Seller’s or a third party’s substation property and are required for the Project.

“SUF Intangible Plant” means the costs incurred to build those items of equipment (including,
without limitation, transformers, circuit breakers, meters, wires, foundation, relays,
communication equipment, fiber optic cable, potheads, switch gear and other ancillary
equipment) required for the Project that are to be located within and/or required to interconnect
to Seller’s or a third party’s substation property.

“Taxes” means all taxes, charges, fees, levies, penalties or other assessments imposed by any
federal, state, local, provincial or foreign taxing authority, including, income, gross receipts,
excise, real or personal property, sales, use, transfer, customs, duties, franchise, payroll,
withholding, social securities, receipts, license, stamp, occupation, employment, including any
interest, penalties or additions attributable thereto, and any payments to any state, local,
provincial or foreign taxing authorities in lieu of such taxes, charges, fees, levies or assessments.

“Transaction Agreements” means this Agreement, the LLCA and any Ancillary Agreement.

“Updated Project Cost Statement” means the statement prepared in good faith by Seller, and
derived from the books and records of Seller, of (a) the Updated Project Cost Estimate Amount,
as the most recently available date (such date not to be earlier than the end of the month
immediately preceding the Closing Date) and (b) the Applicable Variance as determined by the
Seller.

“Updated Project Cost Estimate Amount” means the sum of (a) the actual amount of costs
incurred by Seller in connection with the Project Development of the Project from inception to
the date stated in the Updated Project Cost Statement, plus (b) the estimated amount of
remaining costs to complete the Project Development of the Project after such date, in each case,
including operating, general and administrative expenses of Seller allocable to the Project, as
reflected in the Updated Project Cost Statement; provided, that the Updated Project Cost
Estimate Amount shall not include any Applicable Variance.
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Section 1.02 Terms Defined in this Agreement. The following capitalized terms
have the meanings set forth in the Sections hereof referenced immediately below:

Accept .................................................... 2.01
Acceptance............................................. 2.01
Action..................................................... 9.11
Agreement...................................... Preamble
Assumed Contract ..............................3.09(a)
Assumed Liabilities ............................... 2.03
Bankruptcy and Equity Exceptions........ 3.02
Books and Records ............................ 2.01(f)
Buyer.............................................. Preamble
Buyer Indemnified Parties ..................... 7.02
Casualty Event ...................................5.04(a)
Closing ................................................... 2.06
Closing Date........................................... 2.06
Closing Statement ..............................2.10(a)
Deferred Asset ...................................2.05(a)
Dispute ................................................... 9.09
Dispute Notice ...................................2.10(b)
Disputed Items ...................................2.10(b)
Disputed Schedule Items....................2.11(c)
Estimated Closing Statement .............2.07(c)
Estimated Closing Statement Dispute

Notice.............................................2.07(d)
Estimated Closing Statement Disputed

Items...............................................2.07(d)
Estimated Closing Statement Review

Period .............................................2.07(d)
Excluded Assets ..................................... 2.02
Excluded Liabilities ............................... 2.04
FERC................................................ Recitals
Final Closing Statement.....................2.10(d)
Final Statement ..................................2.10(d)
Final Updated Schedule .....................2.07(c)
Illustrative Estimated Signing Statement

........................................................2.07(b)

Indemnified Party................................... 7.04
Indemnifying Party ................................ 7.04
Independent Accountant ....................2.10(c)
New York Courts ................................... 9.11
NYPSC............................................. Recitals
Objection Notice .................................... 5.03
Order ..................................................5.01(a)
Parties............................................. Preamble
Party ............................................... Preamble
Pre-Closing Resolution Period...........2.07(d)
Project .............................................. Recitals
Project Development C&E ................9.01(a)
Project Records .................................. 2.01(f)
Proposed Schedule Update ................2.11(a)
Purchase Price....................................2.07(a)
Purchased Assets.................................... 2.01
Regulatory Methodologies.................2.07(b)
Representatives ..................................5.07(a)
Resolution Period...............................2.10(c)
Review Period....................................2.10(b)
Schedule Dispute Notice....................2.11(c)
Schedule Dispute Review Period.......2.11(d)
Schedule Review Period ....................2.11(b)
Seller .............................................. Preamble
Seller Indemnified Parties...................... 7.03
Survival Termination Date..................... 7.01
Termination Date ...............................8.01(b)
Third Party Claim .................................. 7.04
Title Matters........................................... 5.03
Title Reports........................................... 5.03
Transfer .................................................. 2.01
True-Up Payment Amount................. 2.10(f)
Updated Disclosure Item....................2.11(a)
Updated Schedule ............... 2.11(c), 2.11 (d)

Section 1.03 Terms Defined in the LLCA. Capitalized terms used and not
otherwise defined herein have the meanings given to them in the LLCA.
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ARTICLE II

PURCHASE AND SALE

Section 2.01 Purchase and Sale of Purchased Assets. On the terms and subject to the
conditions of this Agreement, at the Closing, Seller shall sell, convey, assign, transfer and deliver
(“Transfer”) to Buyer, free and clear of all Liens other than Permitted Liens, and Buyer shall
purchase, acquire and accept (“Acceptance”) from Seller, all or certain (as provided for in this
Section 2.01) of Seller’s right, title and interest in and to the Purchased Assets. As used in this
Agreement, “Purchased Assets” shall mean, subject to Section 2.01, the following:

(a) [intentionally omitted]

(b) [intentionally omitted]

(c) Those items constituting SUF Intangible Plant as identified on
Schedule 2.01(c);

(d) All rights, title and interests of Seller to the Contracts exclusively
related to the Project Development of the Project, including those Contracts that are identified on
Schedule 2.01(d);

(e) Any other asset, property or right not otherwise defined in this
Section 2.01 exclusively related to the Project Development of the Project, the expense of which
was pre-paid by Seller, including the items identified on Schedule 2.01(e);

(f) All papers, books and records (whether in paper or electronic form)
in Seller’s care, custody or control (“Books and Records”) that primarily relate to the
engineering, design or development of the Project, including all technical and descriptive
materials and drawings, Project scope documents, specifications, engineering reports or warranty
and shipping records, invoices, supplier lists, correspondence and any other documents, records
or files primarily related to the ownership, use or operation of the Project (collectively, “Project
Records”); provided, however, that (i) subject to applicable Law, Seller shall be entitled to retain
a copy of any and all Project Records to the extent such Project Records are not reasonably
practicable to identify and extract; provided, that such Project Records shall be subject to Section
10.2 of the LLC Agreement, (ii) such Project Records shall not be deemed to include any Books
and Records or portions thereof that are subject to restrictions on Transfer pursuant to applicable
Law unless such Books and Records are required to be Transferred to Buyer under applicable
Law, and (iii) such Project Records shall not include any Seller corporate record books or similar
records of Seller containing all or a portion of Project Records related to the financing,
accounting or capitalization of Seller, provided that such Project Records contained in any such
corporate record books or similar records shall be subject to Section 10.2 of the LLCA;

(g) All Permits exclusively related to the Project Development or
commercial operation of the Project, including the Permits set forth on Schedule 2.01 (g);

(h) All Project Intellectual Property, if any;
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(i) All rights and claims under any and all transferable warranties
extended by suppliers, vendors, contractors, manufacturers, and licensors related to any Assumed
Contract or any other Purchased Asset defined in this Section 2.01, in each case, that is primarily
related to the Project, including the items identified on Schedule 2.01(i);

(j) Any insurance proceeds (after deducting any costs and expenses
incurred by Seller in connection with pursuing the underlying claims) received or receivable
under any insurance policy of Seller written prior to the Closing Date in connection with (i) any
Casualty Event resulting in damage or destruction of any Purchased Asset (or any asset that
would have been a Purchased Asset but for such damage or destruction occurring prior to the
Closing) and (ii) any Assumed Liability, in each, case, only to the extent the Purchase Price has
not been reduced with respect to such Casualty Event or Assumed Liability;

(k) All claims, causes of action, choose in action, rights of recovery and
rights under or with respect to the other Purchased Assets and the Assumed Liabilities; and

(l) Any other assets, rights, Contracts and claims owned or held
immediately prior to the Closing by Seller that are exclusively related to the Project that are not
Excluded Assets.

Notwithstanding anything in Section 2.01 to the contrary, unless otherwise agreed to by
Buyer and Seller, the allocation of any Liabilities and the terms of any exculpation and
indemnification provisions of any Conveyance Document (including but not limited to the
Project Lease) shall be consistent with the terms and conditions of this Agreement.

Section 2.02 Excluded Assets. Notwithstanding anything in Section 2.01 to the
contrary, the Purchased Assets shall not in any event include any of the following (the “Excluded
Assets”):

(a) All cash, cash equivalents and securities owned and otherwise held
by Seller;

(b) Any asset, property, right or Contract, the ownership or benefit of
which is to be provided by Seller to Buyer pursuant to any Ancillary Agreement;

(c) All Substation Upgrade Facilities;

(d) All corporate seals, Organizational Documents, stock and corporate
record books containing minutes of the board of trustees (or committees thereof) or equity
holders of Seller, and all other records having to do with the finances or accounting, organization
or capitalization of Seller;

(e) All owned and leased real property and other rights in real property
of Seller;

(f) Except as expressly provided in Section 2.01, all rights to insurance
policies and interests in insurance pools and programs of Seller and its Affiliates;
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(g) Seller’s employee benefit plans, programs, arrangements,
agreements and policies, and any assets related thereto;

(h) All causes of action and defenses against third parties relating to any
Excluded Assets or Excluded Liabilities as well as any books, records and privileged information
relating thereto;

(i) Any interest in Contracts and other instruments, arrangements or
understandings of any kind other than the Assumed Contracts and Buyer’s rights and interest in
and to any Conveyance Documents;

(j) The rights of Seller under this Agreement, the other Transaction
Agreements and the Conveyance Documents and any other agreement, certificate, instrument or
other document executed and delivered by Seller or Buyer in connection with the transactions
contemplated hereby;

(k) Any Federal Communications Commission licenses held by Seller
or its Affiliates;

(l) The assets, properties, rights, contracts, claims and Permits
identified on Schedule 2.02 (i) that otherwise may be related to the Project but are being retained
by Seller;

(m) Any other asset, property, right, contract, claim or Permit that is to
be expressly retained by Seller pursuant to any Ancillary Agreement or Conveyance Document;
and

(n) Other than any asset, property, right, contract, claim or Permit
expressly provided to be Transferred to Buyer under Section 2.01 or the corresponding
Schedules thereto, all other assets, properties, rights, contracts, claims or Permits of Seller,
wherever located.

Section 2.03 Assumed Liabilities. On the terms and subject to the conditions of
this Agreement, at the Closing, Buyer shall assume and become responsible for any and all
Assumed Liabilities, regardless, except where expressly provided otherwise, of when or where
such Liabilities arose or arise, or whether the facts on which they are based occurred prior to or
subsequent to such Closing, or where or against whom such Liabilities are asserted or
determined or whether determined prior to the date of this Agreement, but in each case,
excluding the Excluded Liabilities. For purposes of this Agreement, the “Assumed Liabilities”
mean:

(a) Any sales or transfer Taxes applicable to the Transfer of the
Purchased Assets;

(b) All Liabilities for Taxes applicable to the Purchased Assets with
respect to any period (or portion thereof) beginning after the Closing;
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(c) All Liabilities arising under any Contract assigned or otherwise
Transferred to Buyer under Section 2.01; and

(d) Except as otherwise expressly provided in this Agreement or the
Schedules to this Agreement, any Ancillary Agreement or Conveyance Document, all Liabilities
related to the ownership or use of the Purchased Assets.

Notwithstanding anything in this Section 2.03 to the contrary, nothing in this
Section 2.03 shall affect the exculpation or indemnification rights and obligations, if any, of
Buyer under any Ancillary Agreement.

Section 2.04 Excluded Liabilities. Notwithstanding the foregoing, the Assumed
Liabilities shall not in any event include any of the following Liabilities (the “Excluded
Liabilities”):

(a) All Liabilities associated with any Excluded Asset;

(b) All Liabilities for Taxes applicable to any Purchased Asset with
respect to any period (or portion thereof) ending on or before the Closing in which such
Purchased Asset was Transferred; and

(c) All Liabilities that are expressly contemplated by this Agreement or
the Schedules to this Agreement, any Ancillary Agreement or any Conveyance Document to be
assumed or retained by Seller.

Notwithstanding anything in this Section 2.04 to the contrary, nothing in this
Section 2.04 shall affect the exculpation or indemnification rights and obligations, if any, of
Seller under any Ancillary Agreement.

Section 2.05 Assignment of Certain Purchased Assets.

(a) If any Transfer of any Purchased Asset (or any claim, right or
benefit arising thereunder) shall require the consent or approval of any third party (including the
removal of any Lien (other than a Permitted Lien) and other than any consent identified on
Schedule 6.02(e)) or would violate any applicable Laws and such consent or approval or removal
has not been obtained by the Closing, then, notwithstanding any other provision of this
Agreement to the contrary, the Transfer of such Purchased Asset shall automatically be deferred
and no Transfer of such Purchased Asset (such a Purchased Asset being, a “Deferred Asset”)
shall occur until all legal impediments are removed (including the removal of any Lien (other
than a Permitted Lien) or such consents or approvals have been obtained; provided, however, that
Buyer, or Buyer and Seller, jointly, may elect to require the immediate Transfer of any such
Purchased Asset notwithstanding that any requirement that an immaterial consent or approval be
obtained; provided, further, that any Liabilities arising from such Transfer shall be (i) deemed to
be an Assumed Liability (if Buyer solely elected such Transfer) and (ii) shared equally by Buyer
and Seller (if the Parties jointly elected such Transfer).

(b) Any Deferred Asset shall be held in trust by Seller, for the benefit of
Buyer, insofar as reasonably practical and to the extent permitted by applicable Law. To the
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extent that any Deferred Asset cannot be Transferred without the approval or consent of any
third party (including any Governmental Authority), this Agreement shall not constitute an
agreement to Transfer such Deferred Asset if an attempted Transfer would constitute a breach of
Contract or violate applicable Law. The Parties shall use their commercially reasonable efforts
to develop and implement mutually acceptable arrangements to place Buyer, in so far as
reasonably possible, in the same position as if such Deferred Asset had been Transferred at the
Closing such that all the benefits and burdens relating to such Deferred Asset, including
possession, use, risk of loss, potential for gain, ownership for regulatory accounting, any
Liabilities for Tax and dominion, control and command over such Deferred Assets, inure to
Buyer from and after the Closing; provided that no such arrangement will be deemed to have
caused the Closing conditions in Section 6.02(a), Section 6.02(e) or Section 6.02(i) to have been
satisfied unless, after giving effect to the foregoing, Buyer, without being in breach of Contract
or applicable Law, will be able to continue, in all material respects, the Project Development of
the Project and own and operate the Project in all material respects in the manner owned and
operated by Seller prior to the Closing. If and when the legal or contractual impediments the
presence of which caused the deferral of the Transfer of any Deferred Asset pursuant to this
Section 2.05 are removed or any consents or approvals the absence of which caused the deferral
of any Deferred Asset are obtained, the Transfer of the applicable Deferred Asset shall be
effected in accordance with the terms of this Agreement and/or the applicable Conveyance
Document. The obligations set forth in this Section 2.05 shall terminate on the two (2) year
anniversary of the Closing Date.

(c) Unless otherwise agreed to by the Parties, any Deferred Asset shall
be included in the Purchase Price at the Closing if the mutually acceptable arrangements
provided for in this Section 2.05 would allow such Deferred Asset (or an intangible asset related
to such Deferred Asset) to be included in the financial and regulatory books and records of Buyer
under applicable regulatory accounting rules; provided, that each of Buyer and Seller shall
cooperate in the regulatory accounting treatment of the foregoing; provided further, however, if
the Transfer of any Deferred Asset does not occur by the second anniversary of the Closing Date,
Seller shall promptly pay to Buyer, in immediately available funds, an amount equal to the net
book value (as reflected on the books and records of the Party carrying such Deferred Asset on
its books and records) of such Deferred Asset as of such date the obligations set forth in this
Section 2.05, and no Transfer of such Deferred Asset shall occur.

Section 2.06 Closing. On (i) a date no later than the fifth (5th) Business Day
following the satisfaction, or waiver by the Party entitled to the benefit thereof, of the conditions
precedent set forth in Section 6.01 and Section 6.02 or (ii) such other date as Seller and Buyer
may mutually agree in writing (provided that in either case, the other conditions to closing
specified in Sections 6.01 and 6.02 are then satisfied or have been waived), the Transfer and
Acceptance of the Purchased Assets and the assumption of the Assumed Liabilities contemplated
by this Agreement shall take place at a closing (the “Closing”) that will be held at the offices of
Seller at 4 Irving Place, New York, New York 10003, or such other place as the Parties may
agree in writing (the date on which the Closing takes place being, the “Closing Date” and the
date on which any Closing takes place being, a “Closing Date”).
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Section 2.07 Purchase Price.

(a) Determination of Purchase Price. The aggregate consideration (the
“Purchase Price”) to be paid by Buyer to Seller for the Purchased Assets shall be an amount, in
cash, equal to the difference of (i) the sum of (A) Seller’s regulatory net book value of the
Development Assets, plus (B) to the extent not reflected in (A), the Project Development C&E
associated with such Purchased Assets, less (ii) the Closing Assumed Liability Amount, in each
case as of the Closing Date and as calculated in accordance with this Agreement and subject to
the adjustment in Section 2.10.

(b) Illustrative Estimated Signing Statement. Schedule I attached hereto
sets forth a statement, as of the date of this Agreement (the “Illustrative Estimated Signing
Statement”) of the (i) projected regulatory net book value of each Purchased Asset or category of
Purchased Assets as of the Closing, to be derived from the financial books and records of Seller,
and prepared in good faith in accordance with the accounting principles, methodologies and
polices approved by the Applicable Regulatory Authority and, to the extent not inconsistent
therewith, in accordance with FERC Uniform System of Accounts and generally accepted
accounting principles (collectively, the “Regulatory Methodologies”), (ii) the projected Closing
Assumed Liability Amount, including the components thereof for each item of Indebtedness and
each Assumed Liability, (iii) the projected Project Development C&E as of the Closing, and (iv)
the projected aggregate Purchase Price for Purchased Assets as of the Closing, calculated in
accordance with this Section 2.07(b).

(c) Closing Calculation. No less than ten (10) Business Days prior to
the anticipated Closing Date, Seller will cause to be prepared and delivered to Buyer: (i) an
updated version of Section 1.01 (Permitted Liens), Section 2.01 or Section 2.02, as applicable,
prepared and delivered in accordance with Section 2.11, reflecting all Purchased Assets that are
to be Transferred to Buyer on the Closing Date (as it pertains to the Closing, the “Final Updated
Schedule”), which Final Updated Schedule shall replace any prior Updated Schedule and, upon
delivery and acceptance by Buyer pursuant to, and subject to the provisions of, Section 2.11,
shall become a part of this Agreement and (ii) a statement, prepared in the same format as the
Illustrative Estimated Signing Statement (the “Estimated Closing Statement”), as of the expected
Closing Date of (A) the regulatory net book value of each such Purchased Asset or category of
Purchased Assets, derived from the financial books and records of Seller as of the end of the
most recently completed calendar month thereof, and prepared in good faith in accordance with
the Regulatory Methodologies, (B) the Closing Assumed Liability Amount, including the
components thereof for each item of Indebtedness and each Assumed Liability, (C) the Project
Development C&E associated with such Purchased Assets as of such date, and (D) the Purchase
Price for the applicable Purchased Assets, as of the expected Closing Date, calculated in
accordance with this Section 2.07(c).

(d) Access; Review Period. Seller shall, and shall cause its
Representatives to, use its and their reasonable efforts to cooperate with Buyer and provide direct
access to any information and documentation and other books and records, including work
papers, and personnel and properties and other assets during normal business hours and upon
reasonable notice to Seller, to assist Buyer in its review of the Estimated Closing Statement.
Buyer shall have seven (7) Business Days from the date on which the Estimated Closing
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Statement is delivered to it (the “Estimated Closing Statement Review Period”) to review the
Closing Statement. Seller shall, and shall cause its Representatives to, upon request, provide
Buyer with reasonable assistance in reviewing such statements, including by providing the other
party and its representatives with access to such information (including any books and records)
and personnel and Representatives of Seller as Buyer may reasonably request in connection with
its review and, subject to, in the case of independent accountant work papers, Buyer entering into
a customary release agreement with respect thereto; provided that Seller shall not be obligated to
deliver any accountant work papers that such accounting firm does not consent to delivery
thereof. Unless Buyer delivers written notice (an “Estimated Closing Statement Dispute Notice”)
to Seller on or prior to the last day of the Estimated Closing Statement Review Period stating that
it objects to any item or items shown or reflected on the Closing Statement (which objections
may only be based on (i) manifest arithmetic error or (ii) any calculation not having been made
in accordance with the Regulatory Methodologies), and specifying in reasonable detail the item
or items to which it objects and the reasons therefor (the “Estimated Closing Statement Disputed
Items”), the Final Updated Schedule shall be deemed final for purposes of determining the
Purchase Price to be paid by Buyer at the Closing, subject to the adjustment in Section 2.10(e).
In event of delivery of an Estimated Closing Statement Dispute Notice by Buyer, senior
executives of Buyer (including any Manager of Buyer not appointed by an Affiliate of Seller), on
the one hand, and Seller, on the other hand, shall attempt to resolve their differences arising from
the Estimated Closing Statement Disputed Items, and any resolution agreed by them in writing
shall be final for purposes of determining the Purchase Price to be paid by Buyer at the Closing,
subject to the adjustment in Section 2.10(e); provided, however, that unless expressly agreed to
in writing by Buyer, any such resolutions shall not modify or otherwise affect the rights of Buyer
under Section 2.10, including the right to dispute any items. In the event that, for any reason,
such senior executives are unable to amicably resolve all their differences in writing within ten
(10) days (or such longer period as Buyer and Seller may agree in writing) following receipt of a
Dispute Notice (the “Pre-Closing Resolution Period”), then the resolution of any remaining
Estimated Closing Statement Disputed Items shall be resolved pursuant to Section 2.10 and the
Final Updated Schedule delivered by Seller (as may be modified pursuant to the provisions of
this Section 2.07(d)), shall be final for determining the Purchase Price to be paid by Buyer at the
Closing, subject to the adjustment in Section 2.10(e). Unless otherwise agreed in writing by
Buyer and Seller, the Closing shall not occur during the Pre-Closing Resolution Period.
Notwithstanding the forgoing, nothing in this Section 2.07(d) shall limit the right of Buyer to
assert that any of the conditions in Section 6.01 have not been satisfied and, unless expressly
waived by Buyer in writing, no action taken (or failed to be taken) by Buyer pursuant to this
Section 2.07(d) shall be deemed to be a waiver of such conditions.

(e) Updated Project Cost Statement; Closing Statement Support.
Concurrently with the delivery of the Estimated Closing Statement for the Closing, Seller shall
deliver to Buyer the Updated Project Cost Statement and shall also provide Buyer with: (i)
summary information concerning charges to or expenses incurred by the Project from its
inception, detailing, at a minimum, total direct labor, labor overhead, contractor/consultant,
material, general and administrative expenses and other charges, and attaching invoices
supporting such expenses and (ii) true and complete copies of all open purchase orders, together
with a summary of major materials/contracting or consultant work purchased, amounts paid
against open orders and balances owing against such orders.
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(f) Prorations. To the extent permitted by applicable Law and the
Regulatory Methodologies, the calculation of the regulatory net book value of any Purchased
Asset pursuant to this Section 2.07 or Section 2.10 shall be made on the accrual basis of
accounting, prorated from the end of the month immediately preceding the Closing or, if
available, the month immediately following, the Closing.

Section 2.08 Closing Deliveries by Seller. At the Closing, Seller shall deliver
(or cause to be delivered) to Buyer:

(a) Each Conveyance Document, duly executed by Seller, necessary to
Transfer the Purchased Assets to Buyer and for Buyer to assume the Assumed Liabilities;

(b) Subject to Section 2.05, the consent of each third Person necessary to
Transfer the Purchased Assets and for Buyer to assume the Assumed Liabilities;

(c) The Ancillary Agreements, duly executed by Seller;

(d) a certificate of good standing of Seller in the State of New York;

(e) a certificate of the secretary or other authorized officer of Seller, dated as
of the Closing Date, and certifying that attached thereto are true and complete copies of all
resolutions adopted by the board of trustees of Seller in connection with the transactions
contemplated by this Agreement and all Conveyance Documents, and that all such resolutions
are in full force and effect and are all the resolutions adopted in connection with the transactions
contemplated by this Agreement and any Conveyance Documents;

(f) the certificate required by Section 6.02(c);

(g) a completed certification of non-foreign status pursuant to Section
1.1445-2(b)(2) of the Treasury Regulations, duly executed by Seller; and

(h) all such other documents, agreements, instruments, writing and certificates
as Buyer may reasonably request and as are necessary for Seller to satisfy its obligations
hereunder.

Section 2.09 Closing Deliveries by Buyer. At the Closing, Buyer shall deliver
(or cause to be delivered) to Seller:

(a) the Purchase Price, as calculated pursuant to Section 2.07, in cash,
by wire transfer of immediately available funds, to an account or accounts as directed by Seller
in writing prior to the Closing Date;

(b) any Ancillary Agreement, duly executed by Buyer;

(c) each Conveyance Document provided for in Section 2.08(a), duly
executed by Buyer;

(d) a certificate of good standing of Buyer in the State of New York;
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(e) a certificate of the secretary or other authorized Person on behalf of
Buyer, dated as of the Closing Date, and certifying that attached thereto are true and complete
copies of all resolutions adopted by the Board of Managers of Buyer in connection with the
transactions contemplated by the Transaction Agreements, and that all such resolutions are in full
force and effect and are all the resolutions adopted in connection with the transactions
contemplated by the Transaction Agreements;

(f) the certificate required by Section 6.01(c); and

(g) all such other documents, agreements, instruments, writings and
certificates as Seller may reasonably request and as are necessary for Buyer to satisfy its
obligations hereunder.

Section 2.10 Post-Closing Adjustment.

(a) No later than sixty (60) days after the Closing, Seller shall cause to
be prepared and delivered to Buyer a statement, prepared in the same format as the Illustrative
Estimated Signing Statement (the “Closing Statement”), as of the Closing Date, of (i) the
regulatory net book value of each Purchased Asset or category of Purchased Assets Transferred
to Buyer at the Closing, derived from the financial books and records of Seller and as of the end
of the most recently completed calendar month immediately after the Closing, and prepared in
good faith in accordance with the Regulatory Methodologies, (ii) the Closing Assumed Liability
Amount, including the components thereof for each item of Indebtedness and each Assumed
Liability, (iii) the Project Development C&E associated with such Purchased Assets incurred up
to and as of the Closing, and (iv) the Purchase Price for the applicable Purchased Assets, as of
the Closing Date, calculated in accordance with Section 2.07. Concurrently with the delivery of
the Closing Statement for the Closing, Seller shall deliver to Buyer the Updated Project Cost
Statement as of the Closing and shall also provide Buyer any update to the information specified
in Section 2.07(e).

(b) Buyer shall have ten (10) days from the date on which the Closing
Statement is delivered to it (the “Review Period”) to review the Closing Statement. Seller shall,
and shall cause its Representatives to, upon request, provide the other Party with reasonable
assistance in reviewing such statements, including by providing the other Party and its
Representatives with access to such information (including any books and records) and personnel
and Representatives of Seller as Buyer may reasonably request in connection with its review and,
subject to, in the case of independent accountant work papers, Buyer entering into a customary
release agreement with respect thereto; provided that Seller shall not be obligated to deliver any
accountant work papers that such accounting firm does not consent to delivery thereof. Unless
Buyer delivers written notice to Seller on or prior to the last day of the Review Period stating that
it objects to any item or items shown or reflected on the Closing Statement (which objections
may only be based on (i) manifest arithmetic error, (ii) any calculation not having been made in
accordance with the Regulatory Methodologies, (iii) that any asset or Liability reflected on the
Final Updated Schedule is not a Purchased Asset or Assumed Liability as defined in this
Agreement and should not have been Transferred or assumed at the Closing, and (iv) that the
charges or expenses incurred by Seller for any Purchased Asset or Assumed Liability that are
reflected in the Purchase Price or otherwise identified as Project Development C&E were
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incorrectly billed or allocated to the Project or otherwise do not constitute Project Development
C&E as defined in this Agreement, and, in each case, specifying in reasonable detail the item or
items to which it objects and the reasons therefor (such item or items, the “Disputed Items” and
such notice, the “Dispute Notice”), the Closing Statement shall be deemed accepted by Buyer
and, without limiting Section 5.08, the calculations set forth therein shall be final, binding and
conclusive for all purposes of determining the true-up payments in Section 2.10(e), if any.

(c) In the event of delivery of a Dispute Notice by Buyer, senior
executives of Buyer (including a Manager of Buyer not appointed by an Affiliate of Seller), on
the one hand, and Seller, on the other hand, shall attempt to resolve their differences arising from
the Disputed Items, and any resolution agreed by them in writing shall be final, binding and
conclusive for all purposes of determining the true-up payments in Section 2.10(e), if any. In the
event that, for any reason, such senior executives are unable to amicably resolve all their
differences in writing within ten (10) days (or such longer period as the Parties may agree in
writing) following receipt of a Dispute Notice (the “Resolution Period”), any remaining Disputed
Item not agreed in writing by the Parties shall be submitted to a partner of a nationally
recognized independent accounting firm mutually agreed to by the Parties (or, in the event the
Parties cannot so agree, as appointed by the AAA) (the “Independent Accountant”); provided,
however, that any remaining Disputed Item related to any matter addressed in Section 2.10(b)(iii)
shall not be submitted to the Independent Accountant and, in such case, any such Purchased
Asset or Assumed Liability as reflected in the Closing Statement shall be final, binding and
conclusive for all purposes of determining the true-up payments in Section 2.10(e), if any;
provided, further, however, nothing in the foregoing shall limit the right of Buyer to commence
an Action pursuant to Section 9.11 to resolve any such Disputed Item. If, for any reason, the
Parties are unable to agree on the Disputed Items within the Resolution Period, each of Buyer, on
the one hand, and Seller, on the other hand, shall prepare separate written reports of such
Disputed Items and deliver such reports to the Independent Accountant within twenty (20) days
after the later of the expiration of the Resolution Period and the date the Independent Accountant
is retained. The Parties shall use their respective reasonable efforts to cause the Independent
Accountant to, acting as an expert, as soon as practicable and in any event, barring exceptional
circumstances, within thirty (30) days after receiving such written reports, determine the manner
in which the Disputed Items shall be treated in the Closing Statements; provided, however, that
the dollar amount of each item in dispute shall be determined within the range of dollar amounts
proposed by Buyer, on the one hand, and Seller, on the other hand. The Parties acknowledge and
agree that (i) the review by and determination of the Independent Accountant shall be limited to,
and only to, the unresolved Disputed Items contained in the reports prepared and submitted to the
Independent Accountant by the Parties and (ii) the determinations by the Independent
Accountant shall be based solely on such reports submitted by the Parties and the basis for each
Party’s respective positions. Each Party agrees to enter into an engagement letter with the
Independent Accountant containing customary terms and conditions for this type of engagement.
The Parties shall use their commercially reasonable efforts to cooperate with and provide
information and documentation, including work papers, to assist the Independent Accountant.
Any such information or documentation provided by any Party to the Independent Accountant
shall be concurrently delivered to the other Party, subject, in the case of independent accountant
work papers, to such other Party entering into a customary confidentiality and release agreement
with respect thereto. None of the Parties shall disclose to the Independent Accountant, and the
Independent Accountant shall not consider for any purposes, any settlement discussions or
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settlement offers made by any of the Parties with respect to any objection under this Section 2.10.
The determinations by the Independent Accountant as to the Disputed Items shall be in writing
and shall be an expert determination that is final, binding and conclusive for all purposes of
determining the adjustments in this Section 2.10, if any, and such determination may be entered
and enforced in any court of competent jurisdiction. The fees, costs and expenses of retaining
the Independent Accountant shall be borne by Buyer, on the one hand, and Seller, on the other
hand, in proportion to those matters submitted to the Independent Accountant that are resolved
against Buyer, on the one hand, and Seller, on the other hand, and the allocation of such fees,
costs and expenses shall be so determined by the Independent Accountant.

(d) No later than the fifth (5th) Business Day immediately following the
resolution of all Disputed Items (or, if there is no dispute, promptly after the Parties reach
agreement on the Closing Statement), Seller shall revise the Closing Statement to reflect the
resolution of any Disputed Items (as so revised, the “Final Closing Statement”) and shall deliver
a copy thereof to Buyer. Buyer shall have five (5) Business Days from the date on which the
Final Closing Statement is delivered to it to review the Final Closing Statement solely for
purposes of confirming that such statements accurately reflect the prior resolution of all matters
set forth in the Dispute Notice either by mutual agreement of the Parties or by the Independent
Accountant, as applicable. The calculations of the Purchase Price as provided for in Section 2.07,
and the amount of any True-Up Payment Amount pursuant to Section 2.10(e), once accepted by
Buyer in the manner provided by the preceding sentence, shall be referred to as the “Final
Statement.”

(e) Effective upon the end of the Review Period (if a timely Dispute
Notice is not delivered), or upon the resolution of all matters set forth in the Dispute Notice
either by mutual agreement of the Parties or by the Independent Accountant, the Parties shall
make the following true-up payments:

(i) If the True-Up Payment Amount is positive, within two (2)
Business Days of the determination thereof Buyer shall transfer to Seller the amount of
such True-Up Payment Amount, together with interest thereon from and including the
Closing Date but not including the date of such transfer, computed at the Federal Funds
Rate plus one hundred and fifty (150) basis points, by wire transfer of immediately
available funds to an account or accounts designated in writing by Seller.

(ii) If the True-Up Payment Amount is negative, within two (2)
Business Days of the determination thereof Seller shall transfer to Buyer an amount
equal to the absolute value of such True-Up Payment Amount, together with interest
thereon from and including the Closing Date but not including the date of such transfer,
computed at the Federal Funds Rate plus one hundred and fifty (150) basis points, by
wire transfer of immediately available funds to an account or accounts designated in
writing by Buyer.

(f) As used in Section 2.10(e), the “True-Up Payment Amount” shall
mean an amount (which may be positive or negative) equal to the difference of the Purchase
Price reflected in the Final Statement, minus the Purchase Price paid by Buyer to Seller at the
Closing.
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(g) The Purchase Price, as reflected in the Final Statement, shall be
allocated among the Purchased Assets Transferred to Buyer at the Closing in accordance with
applicable Tax Law.

Section 2.11 Updating of Schedules.

(a) Subject to Section 2.10, from the date of this Agreement until the
Closing, Seller shall update and deliver to Buyer at least monthly (and, within forty-five (45)
days prior to the expected Closing Date, as promptly as practicable upon Seller becoming aware
of any material matter addressed in (x) and (y) below that would require a Proposed Schedule
Update), the Schedules referenced in Section 1.01 (Permitted Lien), Section 2.01, together,
solely to the extent necessary, any update to any of the Schedules referenced in ARTICLE III
(each, a “Proposed Schedule Update”), (w) to add any item to Schedule 1.01(Permitted Lien)
pursuant to Section 2.10, (x) to reflect the acquisition of any asset that would constitute a
Purchased Asset, the entry into any Contract that would constitute an Assumed Contract, the
assumption of any Liability that would constitute an Assumed Liability, the taking of any action
(or the failure to take any action) or the occurrence of any event, fact or circumstance, that would
have been disclosed by Seller on such Schedules if such acquisition, entry, assumption, action, or
occurrence had occurred prior to the date of this Agreement, (y) to remove an item from any
Schedule to correct any manifest error of any item listed on any such Schedule that does not
correspond to the specific description of a Purchased Asset or Assumed Liability or otherwise
was not intended by the Parties to be a Purchased Asset or an Assumed Liability or to correct the
Purchase Price not correctly calculated in accordance with the Regulatory Methodologies, and (z)
to update any of the Schedules in pursuant to 2.11(a) (collectively, an “Updated Disclosure
Item”); provided, however, that, with respect to clause (x) above, without the consent of Buyer,
Seller may only include an Updated Disclosure Item if such acquisition, entry, assumption,
action or occurrence: (i) substantially corresponds to a specific description of a Purchased Asset
contained in Error! Reference source not found., (b), (d), (e), (g), and (i); (ii) arose in the
ordinary course of the Project Development of the Project; and (iii) did not arise out of or result
from Seller breaching this Agreement, materially violating any applicable Law or failing to
conduct the Project Development of the Project reasonably and in accordance with Good Utility
Practice.

(b) Buyer shall have ten (10) Business Days (five (5) Business Days if
within forty-five (45) days prior to the expected Closing Date) (any such period, the “Schedule
Review Period”) to review the Proposed Schedule Update and each Updated Disclosure Item,
including the Proposed Schedule Update that will be the Final Updated Schedule to be delivered
to Buyer pursuant to Section 2.07(c). Seller shall, and shall cause its Representatives to, upon
request, provide Buyer and its Representatives reasonable assistance in reviewing the Proposed
Schedule Update, including providing Buyer and its Representatives with access to such
information (including any books and records) and personnel and Representatives of Seller as
Buyer may reasonably request in its review and, subject to, in the case of independent accountant
work papers, Buyer entering into a customary release agreement with respect thereto.

(c) Unless Buyer delivers written notice to Seller (a “Schedule Dispute
Notice”) on or prior to the last day of the Schedule Review Period stating that it objects to any
Updated Disclosure Item contained therein, and specifying in reasonable detail the item or items
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to which it objects and the reasons therefor (such items or items, “Disputed Schedule Items”), the
Proposed Schedule Update shall be deemed to have updated the applicable Schedules referenced
in Section 1.01(Permitted Lien), Section 2.01 and any of the Schedules referenced in Article III
as specified in the Proposed Schedule Update (any such Schedule, an “Updated Schedule”).

(d) Subject to Section 2.11(f), in event of delivery of a Schedule
Dispute Notice by Buyer, senior executives of Buyer (including a Manager of Buyer not
appointed by an Affiliate of Seller), on the one hand, and Seller, on the other hand, shall attempt
to resolve their differences arising from the Disputed Schedule Items, and any resolution agreed
by them in writing shall be deemed to have updated the applicable Schedules referenced in
Section 1.01 (Permitted Lien), Section 2.01 and any of the Schedules referenced in Article III as
specified in such writing (any such Schedule, also an “Updated Schedule”). In the event that, for
any reason, such senior executives are unable to amicably resolve all their differences in writing
within ten (10) days (or such longer period as the Parties may agree in writing) following receipt
of a Schedule Dispute Notice (such period, the “Schedule Dispute Review Period”), Buyer shall
have the right to commence an Action pursuant to Section 9.11 to resolve such Disputed
Schedule Item; provided, however, that if Buyer does not exercise such right within ten (10)
Business Days, any remaining Disputed Schedule Items after the Schedule Dispute Review
Period shall be deemed to have updated the applicable Schedules referenced in Section 2.01 and
any of the Schedules referenced in Article III as specified in the Proposed Schedule Update (any
such Schedule, also an “Updated Schedule”).

(e) Notwithstanding anything in this Section 2.11 to the contrary,
nothing in this Section 2.11 (i) shall limit Section 5.08 or (ii) shall effect or modify (A) the
representations and warranties of Seller contained in Article IV or the closing condition in
Section 6.02(a) except as expressly set forth in such Updated Schedule or (B) the rights of Buyer
under Section 2.07 and Section 2.10, including the right to dispute items thereunder.

(f) Notwithstanding anything in this Section 2.11 to the contrary, any
Proposed Schedule Update by Seller to update the Schedule referenced in Section 1.01(Permitted
Lien) to include a Lien as a scheduled Permitted Lien in clause (e) of the definition of Permitted
Lien shall be subject to the approval of Buyer, in its sole discretion. If Buyer delivers a timely
Schedule Dispute Notice pursuant to Section 2.11(d) with respect to such Proposed Schedule
Update, such Proposed Schedule Update (with respect to the matters not approved by Buyer)
shall not be deemed to be an Updated Schedule and such Lien giving rise to such Proposed
Schedule Update shall not be considered a Permitted Lien. Nothing in the foregoing shall
prevent any Purchased Asset encumbered by such Lien from being a Deferred Asset pursuant to
Section 2.06.

(g) Any Updated Schedule made pursuant to and in compliance with
this Section 2.11 shall be deemed to have updated the applicable Schedule set forth in such
Updated Schedule as of the date of this Agreement for purposes of any representation and
warranty made by the Parties pursuant to Article III and Article IV.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as of the date hereof and as of the Closing Date,
unless otherwise specified, as follows:

Section 3.01 Organization and Good Standing. Seller is duly organized, validly
existing and in good standing under the laws of the State of New York and is duly qualified to do
business and is in good standing in all jurisdictions in which the nature of its business or
properties makes such qualification necessary. Seller has the necessary corporate power and
authority to own its properties, to carry on its business as now being conducted.

Section 3.02 Authority. Seller has the right, power and authority to enter into
this Agreement, each Ancillary Agreement and each Conveyance Document and to perform its
obligations hereunder and thereunder and, subject to the conditions set forth herein, to
consummate the transactions contemplated hereby and thereby. The execution and delivery of
this Agreement and each Ancillary Agreement and Conveyance Document and the
consummation of the transactions contemplated hereby and thereby have been duly authorized
by all necessary corporate action on the part of Seller. This Agreement has been duly executed
and delivered by Seller, and constitutes the legal, valid and binding obligation of Seller,
enforceable against Seller in accordance with its terms, except as the enforceability thereof may
be limited by applicable bankruptcy, insolvency, reorganization or other similar laws affecting
creditors’ rights generally and by general equitable principles, regardless of whether
enforceability is sought in a proceeding in equity or at law (the “Bankruptcy and Equity
Exceptions”). Each Ancillary Agreement and Conveyance Document, when executed and
delivered by Seller and the other Parties thereto, will constitute the legal, valid and binding
obligation of Seller, enforceable against Seller in accordance with their terms, subject to the
Bankruptcy and Equity Exceptions.

Section 3.03 Consents and Approvals; No Conflict.

(a) Except for any required filings with and approvals of applicable
Governmental Authorities (as set forth in Section 6.01(d) hereof) and the other approvals and
notices identified on Section 6.02(e), no filing or registration with, and no Permit, authorization,
consent, order or approval of, any Governmental Authority is necessary or required in
connection with the execution and delivery of this Agreement or any Ancillary Agreement or
Conveyance Document by Seller or the consummation by Seller of the transactions contemplated
hereby or thereby.

(b) Subject to making the filings and receipt of the approvals referenced
in Section 3.03(a), neither the execution, delivery and performance of this Agreement, any
Ancillary Agreement or Conveyance Document, nor the consummation of the transactions
contemplated hereby and thereby will violate, breach or conflict with (or, in the case of clause
(iii) below, give rise to a material default or right of cancellation, termination, acceleration or
increased cost under or impose any Lien (other than a Permitted Lien)), (i) the Organizational
Documents of Seller, (ii) violate any Law applicable to Seller or any of its Affiliates or any of its
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or their respective assets or businesses or (iii) subject to obtaining the third party consents
identified on Section 3.03(b) hereto, any material agreement or instrument applicable to or
binding upon Seller or any of its assets, except, in the case of clauses (ii) and (iii) above, for
such violations, breaches, conflicts, defaults, rights, increased costs, or Liens that, individually or
in the aggregate, are not reasonably expected to have a material adverse effect on, or prevent or
materially delay, the consummation of the transactions contemplated hereby.

Section 3.04 Litigation. There are no actions, disputes, claims, suits, complaints,
mediations, arbitrations, investigations or other proceedings pending before any Governmental
Authority (excluding the Applicable Regulatory Authorities) or, to the knowledge of Seller,
threatened against or affecting Seller that relates to any Purchased Asset or the Project that
would, if adversely determined, have a material adverse effect on the Project Development of the
Project or the Purchased Assets or on Seller’s ability to perform its obligations hereunder, under
any Ancillary Agreement or any Conveyance Document, or on the validity or enforceability of
this Agreement, any Ancillary Agreement or any Conveyance Document.

Section 3.05 Purchased Assets.

(a) As of the Closing Date, the Purchased Assets shall constitute all of
the assets that Seller shall have developed, owned, leased or in which Seller shall have an interest
as of such date that are related to the Project Development of the Project, except for such assets
that are expressly contemplated to be retained by Seller pursuant to Section 2.02.

(b) Subject to receipt of the approvals referenced in Section 3.03, and
taking into account the services and other benefits to be provided pursuant to any Ancillary
Agreement, as of the date of the Closing Date, the Purchased Assets, together with the services
or other benefits to made available pursuant to any Ancillary Agreement, will be sufficient to
permit Buyer to continue the Project Development of the Project in substantially the manner
contemplated (subject to such changes resulting from any approval specified in Section 3.03(a)
in any order by a Government Authority).

(c) Prior to and from the date of this Agreement through the Closing
Date, Seller has conducted the Project Development of the Project in accordance with Good
Utility Practice, except for where the failure to do so would not reasonably be expected to have a
material adverse effect on the Project Development of the Project.

(d) As of the Closing Date, except for those rights granted by this
Agreement, any Transaction Agreement or any Conveyance Document, no Person has any rights
to acquire or lease all or any portion of any Purchased Asset owned or otherwise held by Seller
as of such dates, or obtain any interest therein (other than any rights pursuant to a Permitted
Lien), and no Person has any outstanding options, rights of first refusal or first offer or rights of
reverter, or any other similar rights with respect to any Purchased Asset.

Section 3.06 [Intentionally Omitted.]

Section 3.07 Regulatory Net Book Value; Closing Assumed Liability Amount.
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(a) When delivered in accordance with the terms of this Agreement, the
regulatory net book value of each Purchased Asset or category of Purchased Assets that will be
contained in the Estimated Closing Statement and the Closing Statement, shall have been
prepared in good faith by Seller and shall have been derived from Seller’s financial books and
records and (iii) shall present fairly, in all material respects, the regulatory net book value of each
such Purchased Asset or category of Purchased Assets as of the dates stated in the Illustrative
Estimated Closing Statement or the Closing Statement, as applicable.

(b) When delivered in accordance with the terms of this Agreement, the
Closing Assumed Liability Amount that will be contained in the Estimated Closing Statement
and the Closing Statement (A) shall have been prepared in good faith by Seller and shall have
been derived from Seller’s financial books and records and (B) shall present fairly, in all material
respects, the Closing Assumed Liability Amount as of the dates stated in the Estimated Closing
Statement and the Closing Statement, as applicable.

Section 3.08 Compliance With Laws. Except as would not reasonably be
expected to have a material adverse effect on the Project Development of the Project, the Project
Development of the Project has been conducted in compliance with all applicable Laws;
provided, however, that no representation or warranty is made in this Section 3.08 as to
compliance with, or liability under or with respect to, Environmental Law or Hazardous
Materials.

Section 3.09 Assumed Contracts.

(a) As of the date of this Agreement and the Closing Date, each
Contract to be assumed by Buyer at the Closing (each such Contract being, an “Assumed
Contract”), is a legal, valid and binding obligation of, and enforceable against Seller and, to the
knowledge of Seller, each other party thereto, and is in full force and effect in accordance with
its terms, except for (i) terminations or expirations at the end of the stated term in the ordinary
course of business consistent with past practice or (ii) such failures to be legal, valid and binding
or to be in full force and effect that would not reasonably be expected, individually or in the
aggregate, to have a material adverse effect on the Project Development of the Project, in each
case, subject to the Bankruptcy and Equity Exceptions.

(b) As of the date of this Agreement and the Closing Date, Seller is in
compliance with all terms and requirements of each Assumed Contract, and no event has
occurred, with notice or passage of time, or both that would constitute a breach or default by
Seller under any such Assumed Contract, and, to the knowledge of Seller, no other party to any
Assumed Contract is in breach or default (or has any event occurred which, with the notice or the
passage of time, or both, would constitute such a breach or default) under any Assumed Contract,
except in each case where such violation, breach, default or event of default would not
reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
Project Development of the Project.

(c) None of the Assumed Contracts purports to limit or otherwise
restrict in any material respect Buyer or any of the members of Buyer (or any of their respective
Affiliates) from competing or engaging in any business or contains any exclusivity or non-
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solicitation provisions that would be binding on Buyer, any member of Buyer or any of their
respective Affiliates (other than non-solicitation provisions restricting the solicitation or hiring of
the counterparties’ employees that would be binding only upon Buyer and not its members or
their respective Affiliates).

(d) No Affiliate of Seller is a party to any Assumed Contract, or has any
economic interests in any Assumed Contract separate from the interest of Seller in such Assumed
Contract.

(e) On or prior to the Closing Date, Seller shall have provided Buyer
true and complete copies of all Assumed Contracts as of such date.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as of the date hereof and as of the Closing Date
as follows:

Section 4.01 Organization and Good Standing. Buyer is duly organized, validly
existing and in good standing under the laws of the State of New York and is duly qualified to do
business and is in good standing in all jurisdictions in which the nature of its business or
properties makes such qualification necessary. Buyer has the necessary limited liability
company power and authority to own its properties, to carry on its business as now being
conducted and as proposed to be conducted.

Section 4.02 Authority. Buyer has the right, power and authority to enter into
this Agreement and any Ancillary Agreement and each Conveyance Document to which it is
party and to perform its obligations hereunder and thereunder and, subject to the conditions set
forth herein, to consummate the transactions contemplated hereby and thereby. The execution
and delivery of this Agreement, any Ancillary Agreement and each Conveyance Document to
which it is party and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary limited liability company action on the part of Buyer.
This Agreement has been duly executed and delivered by Buyer, and constitutes the legal, valid
and binding obligation of Buyer, enforceable against Buyer in accordance with its terms, subject
to the Bankruptcy and Equity Exceptions. The O&M Agreement and each Conveyance
Document to which Buyer is party, when executed and delivered by Buyer and the other Parties
thereto, will constitute the legal, valid and binding obligations of Buyer, enforceable against
Buyer in accordance with their terms, subject to the Bankruptcy and Equity Exceptions.

Section 4.03 Consents and Approvals; No Conflict.

(a) Except for any required filings with and approvals of applicable
Governmental Authorities (as set forth in Section 6.02(d) hereof) and the other approvals and
notices identified on Section 6.02(e), no filing or registration with, and no permit, authorization,
consent, order or approval of, any Governmental Authority is necessary or required in
connection with the execution and delivery of this Agreement or any Ancillary Agreements by
Buyer or the consummation by Buyer of the transactions contemplated hereby or thereby.
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(b) Subject to making the filings and receipt of the approvals in
referenced in Section 4.03(a), neither the execution, delivery and performance of this Agreement,
any Ancillary Agreement and each Conveyance Document, nor the consummation of the
transactions contemplated hereby and thereby, will violate, breach or conflict with (or, in the
case of clause (iii) below, give rise to a material default or right of cancellation, termination,
acceleration or increased cost under or impose any Lien (other than a Permitted Lien)), (i) the
Organizational Documents of Buyer, (ii) any applicable Law applicable to Buyer or any Affiliate
of Buyer or any of its or their respective assets or business or (iii) any material agreement or
instrument applicable to or binding upon Buyer or any of its assets, except, in the case of clauses
(ii) and (iii) above, for such violations, breaches, defaults, rights, increased costs, or Liens that,
individually or in the aggregate, are not reasonably expected to have a material adverse effect on,
or prevent or materially delay, the consummation of the transactions contemplated hereby.

Section 4.04 Litigation. There are no actions, disputes, claims, suits, complaints,
mediations, arbitrations, investigations or other proceedings pending before any Governmental
Authority (excluding the Applicable Regulatory Authorities) or, to the knowledge of Buyer,
threatened against or affecting Buyer that would, if adversely determined, have a material
adverse effect on the Project Development of the Project and Purchased Assets on Buyer’s
ability to perform its obligations hereunder or under any Ancillary Agreement, or on the validity
or enforceability of this Agreement, any Ancillary Agreement or any Conveyance Document to
which it is party.

Section 4.05 Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN
ARTICLE III, BUYER ACKNOWLEDGES THAT ALL OF THE PURCHASED ASSETS
ARE BEING SOLD TO BUYER “AS IS”, “WHERE IS” AND “WITH ALL FAULTS” AND
THAT SELLER IS NOT MAKING ANY OTHER REPRESENTATIONS OR WARRANTIES
OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, INCLUDING WITH RESPECT TO
THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
NONINFRINGEMENT OF, OR TITLE TO, THE PURCHASED ASSETS, OR ANY
WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE
PRACTICE. BUYER IS A SOPHISTICATED PARTY AND HAS CONDUCTED ITS OWN
DUE DILIGENCE INVESTIGATION OF THE PURCHASED ASSETS AND THE
ASSUMED LIABILITIES. ANY WARRANTIES PROVIDED BY MANUFACTURERS,
ENGINEERS, LICENSORS OR OTHER THIRD PARTIES RELATED TO OR INCLUDED
AMONG THE PURCHASED ASSETS DO NOT CONSTITUTE WARRANTIES OF SELLER
AND SELLER MAKES NO REPRESENTATION OR WARRANTY REGARDING THE
VALIDITY OR ENFORCEABILITY OF SUCH WARRANTIES.

ARTICLE V

COVENANTS

Section 5.01 Governmental and Other Consents and Approvals.

(a) Upon the terms and subject to the conditions of this Agreement,
each of the Parties shall cooperate with the other and use commercially reasonable efforts to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
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advisable to consummate and make effective, as soon as practicable after the date of this
Agreement, the transactions contemplated by this Agreement, any Ancillary Agreement and the
Conveyance Documents. Without limiting the generality of the forgoing, upon the terms and
subject to the conditions of this Agreement, from the date of this Agreement until the date of the
Closing, each of the Parties shall use commercially reasonable efforts to: (i) promptly prepare
and file all necessary documentation to effectuate all necessary filings, applications, notices,
petitions and other documents, and otherwise to seek and obtain (and take all such other actions
as may be required or requested by any Governmental Authority to seek and obtain, including
promptly complying with any reasonable information or document requests from any
Governmental Authority) all authorizations, consents, approvals and orders of, or exemptions or
non-oppositions by, any Governmental Authority required to be obtained or made by Seller or
Buyer in connection with this Agreement, any Ancillary Agreement or the Conveyance
Documents or the taking of any action contemplated hereby or thereby; (ii) avoid the entry of, or
to effect the dissolution of, any decree, order, judgment, injunction, temporary restraining order
or other order in any suit or proceeding (each, an “Order”) that would otherwise have the effect
of preventing or materially delaying the consummation of the transactions contemplated by this
Agreement; and (iii) defend any lawsuits or other legal or regulatory proceedings, whether
judicial or administrative, challenging this Agreement, any Ancillary Agreement, the
Conveyance Documents or the transactions contemplated hereby or thereby, whether brought by
a Governmental Authority or any third party. The Parties shall provide to any Governmental
Authority notice of any actions under this Agreement that are required by applicable Law. In
connection with the foregoing, Buyer shall have the right to review and approve in advance all
characterizations of the information relating to the Project or Buyer, on the one hand, and Seller
shall have the right to review and approve in advance all characterizations of the information
relating to Seller or the Project, on the other hand, which appear in any filing made with any
Governmental Authority in connection with the transactions contemplated by this Agreement
(such approvals not to be unreasonably withheld, delayed or conditioned), in each case in a
manner that protects attorney-client or attorney-work-product privilege. The Parties shall consult
with one another with respect to the obtaining of all such approvals of Governmental Authorities
and shall keep each other informed of the status thereof. The Parties will coordinate and
cooperate fully with each other in exchanging such information and providing such assistance as
each may reasonably request of the other in connection with the foregoing. Notwithstanding the
foregoing, no party shall be required to take any action (or not take any action) pursuant to this
Section 5.01(a) that would cause any conditions to Closing of such Party in Article VI not to be
satisfied.

(b) The Parties agree to cooperate and use commercially reasonable
efforts to obtain any other consent and approval that may be required in connection with the
transactions contemplated hereby; provided, however, that Seller shall not be required to
compensate any third party in any material amount, commence or participate in litigation or offer
or grant any material accommodation (financial or otherwise) to any third party to obtain any
such consent or approval unless Buyer agrees to an adjustment in the Purchase Price hereunder
in an amount equal to, or otherwise compensate Seller for, the costs incurred by Seller in
connection therewith.
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Section 5.02 Access to Purchased Assets.

(a) Seller shall, from the date hereof until the Closing Date, allow Buyer
and its designees (subject to their compliance with Seller’s safety and security procedures and
provided they are accompanied by one or more escorts of Seller) access at reasonable times and
places to any and all of the Purchased Assets for the purpose of inspecting the same, to the extent
permitted by applicable Law, for any reasonable purpose related to this Agreement or any
Conveyance Document; provided that any books and records or other information that is subject
to an attorney-client or other legal privilege or obligation of confidentiality or non-disclosure
shall not be made so accessible (provided that in any such event Seller shall notify Buyer in
reasonable detail of the circumstances giving rise to any such privilege or obligation and use
commercially reasonable efforts to seek to permit disclosure of such information, to the extent
possible, in a manner consistent with such privilege or obligation).

(b) Buyer shall indemnify, defend and hold harmless Seller and Seller
Indemnified Parties from and against any and all Losses suffered or incurred by any of them as a
result of, or arising out of, such access, including for personal injury (including death) or damage
to property (including under Environmental Law) , except to the extent such Loss is the result of,
or arising out of, the gross negligence or willful misconduct of any Seller Indemnified Party.

Section 5.03 Title Reports. [Intentionally Omitted].

Section 5.04 Casualty; Condemnation.

(a) Subject to Section 5.04(c), if any Purchased Asset is damaged by
fire or other casualty at or prior to the Closing for such Purchased Asset (a “Casualty Event”),
such Purchased Asset shall be Transferred at the Closing and the Purchase Price shall not be
adjusted; provided that (i) Buyer shall receive an assignment of all right, title and interest in and
to any insurance proceeds relating to such Casualty Event (after deducting any costs and
expenses incurred by Seller in connection with pursuing the underlying claim) and (ii) Seller
shall remain liable to pay Buyer any additional amounts necessary (either as a consequence of
the application of deductibles, self-insurance or otherwise of Seller) to complete restoration;
provided, further, however, that Seller’s maximum obligation (including any insurance proceeds)
to restore such Purchased Asset shall not exceed the regulatory net book value of such Purchased
Asset, as reflected in the Final Statement.

(b) In the event that any Purchased Asset is subject to condemnation or
taking by eminent domain in any Action settled, consented to or finally adjudicated prior to the
Closing Date, such Purchased Asset shall not be conveyed to Buyer at the Closing (and the
Purchase Price shall be adjusted accordingly), and Seller shall be entitled to any compensation,
payment or other relief in connection therewith; provided that an underlying Action shall be
considered finally adjudicated when an order determining any compensation, payments or other
relief to be paid with respect to such Action has been issued by a court of competent jurisdiction
and has become nonappealable.

(c) Notwithstanding anything in Section 5.04(a) and Section 5.04(b) to
the contrary, Buyer shall have the right to terminate this Agreement after a Casualty Event
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pursuant to Section 8.01(f) if such Casualty Event has had a material adverse effect on the
Project Development of the Project.

Section 5.05 Enforcement of Warranties. The Parties acknowledge that the
Contracts identified on Schedule 5.05 are Multifunction Contracts, none of which are being
assigned to Buyer (in whole or in part) hereunder and all of which shall constitute Excluded
Assets. Notwithstanding the foregoing, Seller covenants and agrees, from and after the Closing
and for so long as the same are enforceable by Seller, to use commercially reasonable efforts, at
Buyer’s request and expense, to (a) enforce for the benefit of Buyer any and all rights and claims
under warranties given thereunder and under any other nontransferable warranties extended by
manufacturers, suppliers, vendors, contractors and other counterparties under any Assumed
Contract, in each case to the extent applicable to any Purchased Asset, and (b) promptly remit to
Buyer any and all amounts actually recovered (net of Seller’s costs and expenses of collection) in
connection therewith; provided, however, that Seller shall not be required to institute any legal
action against the grantor of the warranty to fulfill its obligations under this Section 5.05.

Section 5.06 [Intentionally Omitted].

Section 5.07 Confidentiality.

(a) Until the Closing (or, if for any reason the sale and purchase of the
Purchased Assets is not consummated, until the date that is three (3) years after the date on
which this Agreement is terminated (or, in the case of Protected Critical Infrastructure
Information, indefinitely), Buyer shall hold, and shall cause its members, managers, officers,
directors, employees, agents, consultants and advisors (collectively, “Representatives”) to hold,
in strict confidence, and not to disclose or release or use, for any purpose other than as expressly
permitted by this Agreement, any and all Confidential Information, without the prior written
consent of Seller; provided that Buyer may disclose, or may permit disclosure of, Confidential
Information (other than Protected Critical Infrastructure Information) (i) to those of its auditors,
attorneys, financial advisors, bankers and other appropriate consultants and advisors who have a
need to know such information for auditing, financial statement preparation and other non-
commercial purposes, (ii) if required or compelled to disclose any such Confidential Information
by judicial or administrative process or by other requirements of Law or stock exchange rule, (iii)
to the extent necessary in connection with required or routine reporting to its potential or current
members, partners and lenders or other financial or capital sources or (iv) to the extent necessary
in connection with any proposed merger, sale of assets, business combination, financing, or other
similar transaction in which Buyer may become a party; provided that in each such case (other
than the case of clause (ii) above), the recipients of such information are bound by professional
obligation or written agreement to hold such information confidential at least to the same extent
as Buyer is obligated under this Section 5.07, and provided, further, that Buyer shall in all events
remain liable for any failure by such recipients to comply with such obligation.

(b) Notwithstanding the foregoing, in the event that any demand or
request for disclosure of Confidential Information is made pursuant to Section 5.07(a), Buyer
shall promptly notify Seller of the existence of such request or demand and shall, if not
prohibited by applicable Law and reasonably practicable, provide Seller with thirty (30) days to
seek an appropriate protective order or other remedy, which the Parties will use commercially
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reasonable efforts to cooperate in obtaining. In the event that such appropriate protective order
or other remedy is not obtained, Seller shall or shall cause Buyer to furnish, or cause to be
furnished, only that portion of the Confidential Information that is legally required to be
disclosed and shall take commercially reasonable steps to ensure that confidential treatment is
accorded such information. With respect to regulatory requests received in the ordinary course,
Buyer shall use at least the same degree of care (which in no event shall be less than reasonable
care) in connection with demands or requests for the disclosure of Seller’s Confidential
Information as it uses to protect its own similar Confidential Information in connection with
similar regulatory requests. In the event this Agreement is terminated for any reason and the sale
and purchase of any Purchased Assets is not consummated, Buyer shall promptly destroy, and
certify as to the destruction of, any and all Confidential Information in its possession, upon
receipt of Seller’s written request.

(c) Any Environmental Information Transferred to Buyer by Seller at
the Closing (or otherwise provided to Buyer by Seller) that contains any proprietary or
Confidential Information shall be so Transferred or provided under a joint defense agreement
between Buyer and Seller, in a form reasonably satisfactory to the Parties.

Section 5.08 Further Action. Prior to the Closing, and subject to the terms and
conditions of this Agreement, each Party (a) shall execute and deliver, or cause to be executed
and delivered, such documents and other papers and shall take, or cause to be taken, such further
actions as may reasonably be required to carry out the provisions of this Agreement, each
Ancillary Agreement and Conveyance Document and give effect to the transactions
contemplated hereby and thereby and (b) shall refrain from taking any actions that would
reasonably be expected to impair, delay or impede the transaction contemplated by this
Agreement. For two (2) years following the Closing, the Parties shall execute, acknowledge and
deliver all reasonable further conveyances, notices, assumptions, releases and acquittances and
such instruments, and shall take such reasonable actions as may be necessary or appropriate to
make effective the transactions contemplated hereby as may be reasonably requested by the other
Party, including using commercially reasonable efforts to (i) transfer back to Seller any asset or
liability not contemplated by this Agreement to be a Purchased Asset or an Assumed Liability,
respectively, which asset or liability was transferred to Buyer at Closing and (ii) transfer to
Buyer any asset or liability contemplated by this Agreement to be a Purchased Asset or an
Assumed Liability, respectively, which was not transferred to Buyer at the Closing; provided,
however, that in either case, the Purchase Price paid in connection therewith is in an amount
consistent with Section 2.08.

ARTICLE VI

CONDITIONS TO CLOSING

Section 6.01 Conditions to Obligation of Seller. The obligation of Seller to
consummate the transactions contemplated at the Closing shall be subject to the fulfillment or
waiver by Seller in its sole discretion, at or prior to the Closing, of each of the following
conditions:
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(a) Representations and Warranties; Covenants. The representations
and warranties of Buyer contained in this Agreement shall be true and correct in all material
respects on the Closing Date with the same effect as if made on such Closing Date.

(b) Covenants. Buyer shall have performed and complied in all material
respects with its covenants and agreements required by this Agreement to be performed or
complied with by it at or prior to the Closing.

(c) Officer’s Certificate. An officer of Buyer shall have delivered a
certificate, dated as of such Closing Date, signed by such officer on behalf of Buyer confirming
the satisfaction of the conditions contained in subsections (a) and (b) of this Section 6.01.

(d) Governmental Approvals. (i) The Transfer of the Purchased Assets
shall, to the extent required, have received the approval of the NYPSC under Section 70 of the
New York State Public Service Law, in the form and substance reasonably satisfactory to Seller;
and (ii) any waiting period under the HSR Act, to the extent applicable, shall have expired or
been earlier terminated.

(e) Other Required Approvals. (i) All consents, approvals and permits
listed on Schedule 6.02(e) shall have been obtained or received and (ii) all other consents,
approvals and permits of a Governmental Authority (other than those identified in Schedule
6.02(e)) required to be obtained prior to the Closing to transfer the Purchased Assets shall have
been obtained unless, in the case of this clause (ii), the failure to receive any such consents,
approvals and permits would not reasonably be expected to, individually or in the aggregate,
have a material adverse effect on Seller.

(f) No Governmental Order. (i) No Order entered by or with any
Governmental Authority of competent jurisdiction that prohibits or materially restrains the
consummation of the transactions contemplated hereby shall have been issued and remain in
effect and (ii) no Law shall have been enacted or entered by any Governmental Authority that
prohibits or makes illegal the consummation of the transactions contemplated hereby.

(g) Closing Deliverables. Buyer shall have received the certificates,
documents and other items to be delivered to it pursuant to Section 2.08.

Section 6.02 Conditions to Obligation of Buyer. The obligation of Buyer to
consummate the transactions contemplated at the Closing shall be subject to the fulfillment or
waiver by Buyer in its sole discretion, at or prior to the Closing, of each of the following
conditions:

(a) Representations and Warranties. The representations and warranties
of Seller contained in this Agreement shall be true and correct in all material respects on the
Closing Date with the same effect as if made on the Closing Date (except for any representation
or warranty made as of a specific date, which shall be so true and correct in all material respects
only as of such specific date).
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(b) Covenants. Seller shall have performed and complied in all material
respects with its covenants and agreements required by this Agreement to be performed or
complied with by it at or prior to the Closing.

(c) Officer’s Certificate. An officer of Seller shall have delivered a
certificate dated as of the Closing Date signed by such officer on behalf of Seller, confirming the
satisfaction of the conditions contained in subsections (a) and (b) of this Section 6.02.

(d) Governmental Approvals. (i) The Transfer of the Purchased Assets
shall, to the extent required, have received the approval of the NYPSC under Section 70 of the
New York State Public Service Law, in the form and substance reasonably satisfactory to Buyer;
and (ii) any waiting period under the HSR Act, to the extent applicable, shall have expired or
been earlier terminated.

(e) Other Required Approvals. (i) All consents, approvals and permits
listed on Schedule 6.02(e) shall have been obtained or received and (ii) all other consents,
approvals and permits of a Governmental Authority (other than those identified in Schedule
6.02(e)) required to be obtained prior to the Closing to transfer the applicable Purchased Assets
shall have been obtained unless, in the case of this clause (ii), the failure to receive any such
consents, approvals and permits would not reasonably be expected to, individually or in the
aggregate, have a material adverse effect on the Project or its Project Development.

(f) No Governmental Order. (i) No Order entered by or with any
Governmental Authority of competent jurisdiction that prohibits or materially restrains the
consummation of the transactions contemplated hereby shall have been issued and remain in
effect and (ii) no Law shall have been enacted or entered by any Governmental Authority that
prohibits or makes illegal the consummation of the transactions contemplated hereby.

(g) Updated Project Cost Estimate Amount. If at the Closing the
Updated Project Cost Estimate Amount multiplied by 1 + the Applicable Variance exceeds the
Maximum Capital Contribution Amount applicable to the Project, then the Requisite Approval of
Buyer’s Board of Managers shall have been obtained and remain in effect.

(h) Satisfaction of LLCA Condition; Public Policy Planning Process. (i)
The conditions described in Exhibit M to the LLCA shall have been satisfied and, with respect to
the Final Orders referenced therein, such Final Orders shall have remained in full force and
effect and (ii) the Project shall have been approved by or exempted from participation in the New
York Independent System Operator Public Policy Planning Process.

(i) [Intentionally Omitted].

(j) [Intentionally Omitted].

(k) Closing Deliverables. Seller shall have received the certificates,
documents and other items to be delivered to it pursuant to Section 2.09.
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Section 6.03 Frustration of Closing Conditions. Neither Buyer, on the one hand,
nor Seller, on the other hand, may rely on the failure of any condition set forth in this Article VI
to be satisfied if such failure was caused by, or was the result of, its breach of this Agreement.

ARTICLE VII

INDEMNIFICATION

Section 7.01 Survivability. The representations and warranties of Seller and
Buyer contained in or made pursuant to this Agreement or in any certificate furnished pursuant
to this Agreement and all claims and cause of actions with respect thereto shall survive until the
Survival Termination Date; provided that the representations and warranties and all claims and
causes of actions with respect thereto contained in Sections 3.01, 3.02, 4.01, and 4.02 shall
survive indefinitely to the maximum extent permitted by applicable Law. The covenants and
agreements made pursuant to this Agreement or in any certificate furnished pursuant to this
Agreement that contemplate actions to be taken or restrict certain actions from being taken at or
prior to the Closing shall be performed or complied with in their entirety at or prior to the
Closing, and all claims and causes of action made with respect thereto shall survive until the
Survival Termination Date. The covenants and agreements made pursuant to this Agreement or
in any certificate furnished pursuant to this Agreement that contemplate actions to be taken or
restrict certain actions from being taken, in whole or in part, after the Closing are to be
performed or complied with in whole or in part following the Closing and shall survive for the
period provided in such covenants and agreement, if any, or until performed in accordance with
their respective terms, and all claims and causes of actions with respect thereto shall survive for
eighteen (18) months after such date. For purposes of this Agreement, the “Survival Termination
Date” shall mean the date that is eighteen (18) months after the Closing Date. Notwithstanding
the foregoing, if a claim notice meeting the requirements of Section 7.04 with respect to
indemnification under this Article VII shall have been given pursuant to Section 9.02 within the
applicable survival period, the representations, warranties, covenants and agreements that are the
subject of such indemnification claim shall survive with respect to such claim notice until it is
finally and fully resolved. The Parties expressly agree that the provisions of this Section 7.01
shall operate as a contractual statute of limitations.

Section 7.02 Seller Indemnification. From and after the Closing, subject to the
further provisions of this Article VII, Seller shall indemnify, defend and hold harmless Buyer
and its officers, managers, members, employees, agents and representatives (collectively, “Buyer
Indemnified Parties”) from and against any Loss actually incurred or suffered by Buyer
Indemnified Parties to the extent arising out of or related to:

(a) the breach of any representation or warranty made by Seller
contained in this Agreement or in any Conveyance Document at the Closing Date;

(b) the breach or failure by Seller to perform, or cause to be performed,
any of its covenants or obligations contained in this Agreement; and

(c) any Excluded Liability.
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Section 7.03 Buyer Indemnification. From and after the Closing, subject to the
further provisions of this Article VII, Buyer shall indemnify, defend, and hold harmless Seller
and its officers, directors, trustees, equity holders, employees, agents and representatives
(collectively, “Seller Indemnified Parties”) from and against any Loss actually incurred or
suffered by Seller Indemnified Parties to the extent arising out of or related to:

(a) the breach of any representation or warranty made by Buyer
contained in this Agreement or in any Conveyance Document at the Closing Date;

(b) the breach or failure by Buyer to perform, or cause to be performed,
any of its covenants or obligations contained in this Agreement; and

(c) any Assumed Liability.

Section 7.04 Notification of Claim. A Person that may be entitled to
indemnification hereunder (the “Indemnified Party”) shall promptly notify the party or parties
liable for such indemnification (the “Indemnifying Party”) in writing of any pending or
threatened claim or demand that the Indemnified Party has determined has given or would
reasonably be expected to give rise to a right of indemnification hereunder (including a pending
or threatened claim or demand asserted by a third party against the Indemnified Party, such claim
being a “Third Party Claim”), describing in reasonable detail the facts and circumstances with
respect to the subject matter of such claim or demand; provided, however, that the failure to
provide such notice shall not release the Indemnifying Party from its obligations under this
Article VII except to the extent that the Indemnifying Party is actually prejudiced by such failure.

Section 7.05 Indemnification Procedures.

(a) Third Party Claim. Upon receipt of notice of a claim for indemnity
from an Indemnified Party pursuant to Section 7.03, the Indemnifying Party shall have the right
to assume the defense and control any Third Party Claim, but shall allow the Indemnified Party a
reasonable opportunity to participate in the defense of such Third Party Claim with its own
counsel and at its own expense; provided that if (i) the Indemnifying Party and the Indemnified
Party are both named parties to the proceedings and, in the reasonable opinion of counsel to the
Indemnified Party, representation of both parties by the same counsel would be inappropriate due
to actual or potential differing interests between them or (ii) in the reasonable opinion of counsel
to the Indemnified Party, such Third Party Claim involves the potential imposition of criminal
liability on the Indemnified Party, then, in each such case, the applicable Indemnified Parties
shall be entitled to participate in any such defense with one separate counsel at the reasonable
expense of the Indemnifying Party. The Indemnifying Party shall select counsel of recognized
standing and competence after consultation with the Indemnified Party and shall take all
reasonably necessary steps in the defense or settlement of such Third Party Claim. The
Indemnifying Party shall be authorized to consent to a settlement of, or the entry of any
judgment arising from, any Third Party Claim, without the consent of any Indemnified Party,
provided that the Indemnifying Party shall (A) pay or cause to be paid all amounts arising out of
such settlement or judgment concurrently with the effectiveness of such settlement, (B) not
encumber any of the material assets of any Indemnified Party or agree to any restriction or
condition that would apply to or materially adversely affect any Indemnified Party or the conduct
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of any Indemnified Party’s business, (C) obtain, as a condition of any settlement or other
resolution, a complete release of any Indemnified Party potentially affected by such Third Party
Claim and (D) ensure that the settlement does not include any admission of wrongdoing or
misconduct.

(b) Non-Third Party Claims. In the event any Indemnifying Party
receives a notice of a claim for indemnity from an Indemnified Party pursuant to Section 7.03
that does not involve a Third Party Claim, the Indemnifying Party shall notify the Indemnified
Party within thirty (30) days following its receipt of such notice if the Indemnifying Party
disputes its liability to the Indemnified Party under this Article VII. If the Indemnifying Party
does not so notify the Indemnified Party, then the claims specified by the Indemnified Party in
such notice shall be conclusively deemed to be a liability of the Indemnifying Party under this
Article VII, and the Indemnifying Party shall pay the amount of such liability to the Indemnified
Party on demand or, in the case of any notice in which the amount of the claim (or any portion of
the claim) is estimated, on such later date when the amount of such claim (or such portion of
such claim) becomes finally determined. If the Indemnifying Party has timely disputed its
liability with respect to such claim as provided above, then the Indemnifying Party and the
Indemnified Party shall resolve such dispute in accordance with Section 9.10.

Section 7.06 Net Recovery. With respect to each indemnification obligation
contained herein or in any Conveyance Document, all Losses shall be net of any third-party
insurance proceeds that have been recovered by the Indemnified Party in connection with the
facts giving rise to the right of indemnification.

Section 7.07 No Consequential Damages. In no event shall a Party be liable for
any consequential, special, indirect, incidental or punitive damages, lost profits or revenue, loss
of the use of equipment, cost of capital, cost of temporary equipment or services, or similar items
arising out of or related to this Agreement, whether based in whole or in part in contract, in tort,
including negligence, strict liability, or any other theory of liability, except, in each case, any
such damages actually paid to any un-Affiliated claimant in respect of a Third Party Claim paid
in accordance with this Agreement.

Section 7.08 Maximum Liability. Notwithstanding anything else in this
Agreement to the contrary (including Sections 7.02 and 7.03), except in the event of intentional
fraud in connection with this Agreement, the maximum liability of any Party under this Article
VII shall be, from and after the Closing, the aggregate Purchase Price paid and received after
giving effect to any adjustments pursuant to Section 2.10(e).

Section 7.09 Exclusive Remedy. Subject to the next sentence, and except as
provided in Section 5.02(b), Section 8.03, Section 9.01, Section 9.13 and in the event of fraud in
connection with this Agreement, following the Closing, the indemnification provisions of this
Article VII shall be the sole and exclusive remedies of the Parties for any Losses or otherwise
that each may suffer or incur or become subject to, as a result of, or in connection with any
breach of any representation or warranty in this Agreement by the other Party or any failure by
the other Party to perform or comply with any covenant or agreement herein. Notwithstanding
anything herein to the contrary, no breach of any representation or warranty or any covenant or
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agreement contained in this Agreement shall give rise to any right on the part of either Party
hereto to rescind this Agreement or any of the transactions contemplated hereby.

ARTICLE VIII

TERMINATION

Section 8.01 Termination. This Agreement may be terminated, and the
transactions contemplated hereby abandoned, at any time prior to the Closing as follows:

(a) by mutual written consent of Seller and Buyer;

(b) by Buyer or Seller, if the Closing shall not have occurred by June 30,
2016 (the “Termination Date”); provided, however, that the right to terminate this Agreement
under this Section 8.01(b) shall not be available to any Party whose breach of a representation,
warranty, covenant or agreement under this Agreement shall have been the cause of, or shall
have resulted in, the failure of the Closing to occur by such date;

(c) by Buyer, if there shall be a breach or violation of any representation
or warranty or covenant or agreement contained in this Agreement that would result in a failure
of a condition set forth in Section 6.01 and which breach has not been cured (to the extent
necessary to avoid a failure of such condition) prior to the earlier of (i) the Business Day prior to
the Termination Date or (ii) the date that is thirty (30) days from the date that Seller is notified in
writing by Buyer of such breach; provided that Buyer shall not have a right to terminate this
Agreement under this Section 8.01(c) if Buyer has breached or violated any of its representations,
warranties or agreements contained in this Agreement and such breach or violation would have
resulted in a failure of a condition set forth in Section 6.02;

(d) by Seller, if there shall be a breach or violation of any representation
or warranty or covenant or agreement contained in this Agreement that would result in a failure
of a condition set forth in Section 6.02 and which breach has not been cured (to the extent
necessary to avoid a failure of such condition) prior to the earlier of (i) the Business Day prior to
the Termination Date or (ii) the date that is thirty (30) days from the date that Buyer is notified in
writing by Seller of such breach; provided that Seller shall not have a right to terminate this
Agreement under this Section 8.01(d) if Seller has breached or violated any of its representations,
warranties or agreements contained in this Agreement and such breach or violation would have
resulted in a failure of a condition set forth in Section 6.01;

(e) by Buyer or Seller, if a Governmental Authority of competent
jurisdiction shall have enacted, enforced or entered any Law, or a final non-appealable Order of
any Governmental Authority of competent jurisdiction shall be in effect, that materially prohibits
or restrains the consummation of the transactions contemplated by this Agreement; and

(f) by Buyer pursuant to Section 5.04(c).

Section 8.02 Notice of Termination. Any Party desiring to terminate this
Agreement pursuant to Section 8.01 shall give written notice of such termination to the other
Party pursuant to Section 9.02.
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Section 8.03 Effect of Termination. In the event this Agreement is terminated
pursuant to Section 8.01 prior to the Closing, this Agreement shall forthwith become void and
there shall be no liability on the part of any Party, except that the provisions of Section 5.02(b),
Section 5.07, this Section 8.03 and Article IX shall survive termination; provided, however, that
nothing herein shall relieve either Seller or Buyer from liability for any willful breach of, or
willful failure to perform its obligations under, this Agreement.

Section 8.04 Extension; Waiver. At any time prior to the Closing, either Seller
or Buyer may (a) extend the time for performance of any of the obligations or other acts of the
other Party, (b) waive any inaccuracies in the representations and warranties contained in this
Agreement or in any document delivered pursuant hereto or (c) waive compliance with any of
the agreements or conditions contained herein (but such waiver of compliance with such
agreements or conditions shall not operate as a waiver of, or estoppels with respect to, any
subsequent or other failure). Any such extension or waiver shall be valid only if set forth in an
instrument in writing signed by the Party granting such extension or waiver.

ARTICLE IX

MISCELLANEOUS

Section 9.01 Expenses. Except as expressly provided for otherwise in this
Agreement, any Ancillary Agreement or any Conveyance Document:

(a) All reasonable and documented costs and expenses of Seller
incurred or accrued prior to the Closing Date (including the cost and expenses of internal and
external counsel) in connection with the Project Development of the Project and preparing the
Purchased Assets for Transfer, including any such costs associated with obtaining consents or
approvals pursuant to Section 5.01(a), obtaining third party consents fees pursuant to Section
5.01(b), or costs incurred curing any Title Matters pursuant to Section 5.03 and those costs and
expenses set forth on Schedule 9.01, shall be paid by Buyer at the Closing (or thereafter,
pursuant to the adjustment in Section 2.10), and included in the calculation of the Purchase Price
in Section 2.07; provided that such costs and expenses (i) arose out of or were associated with
any Purchased Asset or Assumed Liability reflected on the Schedules to Section 2.01 or Section
2.04 or in a Schedule Update pursuant to Section 2.11 (unless such costs and expenses were
accrued and incurred after the preparation of the Final Schedule Update and prior to the Closing,
but otherwise would satisfy the requirements of a Schedule Update); and (ii) were incurred in
accordance with Good Utility Practice and in the ordinary course of Project Development
(“Project Development C&E”); provided, that, Project Development C&E shall not include any
costs and expenses, including fees and disbursements (x) of any financial advisors, financial
brokers, finders or external accountants or (y) incurred in connection with negotiating, drafting,
executing, amending, revising, or otherwise modifying this Agreement or any Ancillary
Agreement or in connection with any dispute, controversy, claim, arbitration or claim for
indemnification arising under this Agreement, any Ancillary Agreement or Conveyance
Document.

(b) In the event that this Agreement is terminated prior to the Closing,
Buyer shall reimburse Seller for any costs and expenses constituting Project Development C&E



37

no later than sixty (60) days from the date Buyer receives from Seller a final accounting of any
Project Development C&E incurred or accrued prior to the date of termination; provided, that
Buyer shall not be obligated to reimburse Seller under this Section 9.01(b) in the event this
Agreement is terminated by Buyer pursuant to Section 8.01(c) or if this Agreement is terminated
by Buyer pursuant to Section 8.01(b) and Seller would be unable to terminate this Agreement
under such section as a result of Seller being in breach of a representation and warranty,
covenant or agreement under this Agreement and such breach shall have been the cause of, or
shall have resulted in, the failure of the Closing to occur by the Termination Date.

(c) Except as provided in (a) and (b), all costs and expenses, including
fees and disbursements of counsel, financial advisers and accountants, incurred in connection
with the Transaction Agreements and the transactions contemplated thereby shall be paid by the
Party incurring the same, whether or not the Closing shall have occurred.

Nothing in this Section 9.01 shall (A) affect the indemnification rights of any
Indemnified Party under Article VII, (B) affect the liability of any Party for any willful breach or
willful failure to perform its obligations under this Agreement in the event this Agreement is
terminated, or (C) allow Seller any double recovery for any Project Development C&E otherwise
reflected in the Purchase Price for any Purchased Asset or Assumed Liability or reimbursed
pursuant to any Ancillary Agreement.

Section 9.02 Notices. Any notice, request, instruction or other communication
to be given to a Party pursuant to this Agreement shall be in writing signed by or on behalf of the
Party giving it and may be served by hand delivery, by delivering it by courier or sending it by
email, facsimile (with confirmation of transmission) or by prepaid recorded airmail delivery to
the address of the Party to receive it set forth below (or to such other address as such Party shall
have specified by a notice given to the other in accordance with this Section 9.02). Any notice
so served by courier, email, fax or post shall be deemed to have been duly served: (a) when
delivered, if sent by hand delivery or courier; (b) at the time of transmission, if sent by email or
facsimile; and (c) upon receipt, if sent by prepaid recorded airmail delivery or regulated airmail
post on receipt; provided that any notice received on a day that is not a Business Day, or after
5:00 p.m. (New York City time) on a Business Day, shall be deemed to be received on the next
following Business Day. Each Party to whom a communication is sent hereunder has the
obligation to accept delivery of such communication. Such communications, to be valid, must
be addressed as set forth below:

If to Seller, to:

Consolidated Edison Company of New York, Inc.
4 Irving Place
New York, New York 10003
Attn: Stuart Nachmias
Fax: 212-673-0649
Tel: 212-460-2580
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With a copy to:
Attn: Susan LoFrumento, Esq.
Fax: 212-260-8627
Tel: 212-460-1137

If to Buyer, to:

New York Transco, LLC
c/o Central Hudson Gas & Electric Corporation
284 South Avenue
Poughkeepsie, NY 12601
Fax: 845-473-7316
Tel: 845-486-5824

With a copy to:
Paul Gioia, Esq.
Whiteman Osterman & Hanna LLP
One Commerce Plaza
Albany, New York 12260
Fax: 518-487-7777
Tel: 518-487-7600

Section 9.03 Severability. If any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced under any Law or as a matter of public policy, all
other conditions and provisions of this Agreement shall nevertheless remain in full force and
effect so long as the economic or legal substance of the transactions contemplated by this
Agreement is not affected in a manner that is materially adverse to any Party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced,
the Parties shall negotiate in good faith to modify this Agreement so as to effect the original
intent of the Parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated by this Agreement be consummated as originally contemplated to the
greatest extent possible.

Section 9.04 Entire Agreement. Except as otherwise provided in the
Transaction Agreements, the Transaction Agreements constitute the entire agreement of Seller,
on the one hand, and Buyer on the other, with respect to the subject matter thereof and supersede
all prior agreements, undertakings and understandings, both written and oral, with respect to such
subject matter.

Section 9.05 Rules of Interpretation. This Agreement and the Conveyance
Documents shall be construed and interpreted as follows, unless otherwise expressly stated
herein or therein: (i) the singular number includes the plural number and vice versa; (ii) reference
to any Person includes such Person’s successors and assigns but, in the case of a Party, only if
such successors and assigns are permitted by this Agreement, and reference to a Person in a
particular capacity excludes such Person in any other capacity or individually; (iii) reference to
any agreement (including this Agreement), document or instrument means such agreement,
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document or instrument as amended or modified and in effect from time to time in accordance
with the terms thereof and, if applicable, the terms hereof; (iv) reference to any Law (including
Environmental Law) means such Law as amended, modified, codified or reenacted, in whole or
in part, and in effect from time to time; (v) reference to any Article, Section, Exhibit, Schedule or
other attachment means such Article or Section of, or Exhibit, Schedule or attachment to, this
Agreement or of another specifically identified agreement; (vi) “hereunder,” “hereof,” “herein,”
“hereto” and words of similar import shall be deemed references to this Agreement as a whole
and not to any particular Article or other provision hereof; (vii) “including” (and with correlative
meaning “include”) means including without limiting the generality of any description preceding
such term; (viii) relative to the determination of any period of time, “from” means “from and
including,” “to” means “to but excluding” and “through” means “through and including”; (ix) the
words “Accept,” “Affiliate,” and “Transfer” shall include any correlative definitions; and (x) the
word “or” shall not be exclusive. Whenever the last day for the exercise of any right or the
discharge of any duty under this Agreement falls on a day other than a Business Day, the Party
hereto having such right or duty shall have until the next Business Day to exercise such right or
discharge such duty.

Section 9.06 Assignment. This Agreement may not be assigned without the
prior written consent of Seller and Buyer, except that a Party may assign this Agreement to any
Affiliate and that, following the Closing, Buyer may assign this Agreement to its sources of
financing as collateral security; provided that Buyer will promptly notify Seller of any such
assignment and no such assignment shall release Seller or Buyer from any liability or obligation
hereunder (nor shall a Party’s obligations be enlarged by reason thereof). Any attempted
assignment in violation of this Section 9.06 shall be null and void ab initio. This Agreement
shall be binding upon, shall inure to the benefit or, and shall be enforceable by the Parties and
their permitted successors and assigns. For the avoidance of doubt, any merger, conversion or
consolidation of a Party by operation of law shall not constitute an assignment under this
Agreement.

Section 9.07 No Third Party Beneficiaries. Except as provided in Article VII
with respect to Seller Indemnified Parties and Buyer Indemnified Parties, this Agreement is for
the sole benefit of the Parties and their permitted successors and assigns and nothing herein or in
any other Transaction Agreement, express or implied, is intended to or shall confer upon any
other Person any legal or equitable right, benefit or remedy of any nature whatsoever.

Section 9.08 Amendment. Except as provided in Section 2.07(b) and Section
2.11, no provision of this Agreement or any other Transaction Agreement (including any
Exhibits, Schedules or attachments hereto) may be amended, supplemented or modified except
by a written instrument making specific reference hereto and thereto, signed by all parties to such
agreement. No consent from any Indemnified Party under Article VII (other than the Parties)
shall be required in order to amend this Agreement.

Section 9.09 Dispute Resolution Process. Except as provided in Section 2.07,
Section 2.10 and Section 2.11 and with respect to any request for equitable relief (including
interim relief) by either Party on or prior to the Closing Date, any dispute, controversy or claim
arising out of or relating to the transactions contemplated by the Transaction Agreements or the
validity, interpretation, breach of termination of any such agreement, including claims seeking
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redress or asserting rights under any Law (a “Dispute”) shall be resolved in accordance with the
procedures set forth in Article XII of the LLCA as though Seller and Buyer were the “relevant
parties” thereunder. Until completion of such procedures, no Party may take any action to force
a resolution of a Dispute by any judicial or similar process, except to the limited extent necessary
to (i) avoid expiration of a claim that might eventually be permitted by this Agreement or (ii)
obtain interim relief, including injunctive relief, to preserve the status quo or prevent irreparable
harm.

Section 9.10 Governing Law. This Agreement and the rights of the Parties
hereunder shall be governed by and construed in accordance with the laws of the State of New
York without giving effect to any choice of Law of conflict of Law rules or provisions (whether
of the State of New York or of any other jurisdiction) that would cause the application of Laws
of any jurisdiction other than the State of New York.

Section 9.11 Submission to Jurisdiction, Service of Process. Subject to Section
2.10 and Section 9.09, each Party irrevocably and unconditionally (a) consents to submission to
the exclusive jurisdiction of the courts of the State of New York located in New York County
Seller and of the federal courts of the United States of America located in the State of New York,
County of New York (the “New York Courts”), for any action, claim, complaint, investigation,
petition, suit or other proceeding, whether in contract or tort, in law or equity arising out of or
relating to the Transaction Agreements or the breach (threatened breach), termination or validity
thereof and the transactions contemplated thereby (“Action”), (b) agrees not to commence any
Action except in such New York Courts and in accordance with the provisions of this Agreement,
(c) agrees that service of any process, summons, notice, or document by U.S. registered mail or
as otherwise provided in this Agreement shall be effective service of process for any Action
brought in any such New York Court, (d) waives any objection to the laying of venue of any
Action in the New York Courts and (e) agrees not to plead or claim in any such court that any
such Action brought in any New York Court has been brought in an inconvenient forum.

Section 9.12 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES THE
RIGHT TO TRIAL BY JURY IN ANY ACTION.

Section 9.13 Specific Performance. The Parties agree that the failure of any
Party to perform its agreements and covenants hereunder, including its failure to take all actions
as are necessary on its part to consummate the transactions contemplated hereby, will cause
irreparable injury to the other Party, for which damages, even if available, will not be an
adequate remedy. Accordingly, each Party hereby consents to the issuance of injunctive relief by
any court of competent jurisdiction to compel performance of such Party’s obligations and to the
granting by any such court of the remedy of specific performance of its obligations hereunder, in
addition to any other rights or remedies available hereunder or at law or in equity.

Section 9.14 Headings. The descriptive headings of the various Articles and
Sections of this Agreement have been inserted for convenience of reference only and are of no
significance in the interpretation or construction of this Agreement.

Section 9.15 Counterparts. Each of the Transaction Agreements may be
executed in one or more counterparts, and by the different parties to each such agreement in
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separate counterparts, each of which when executed shall be deemed to be an original but all of
which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of a signature page to any Transaction Agreement by facsimile or by electronic .pdf
shall be as effective as delivery of a manually executed counterpart of any such agreement.

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and
year first written above.

NEW YORK TRANSCO, LLC CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By: By:

Name: Robert Caso
Title: Vice President - Budget, Finance and

Accounting

Name: Stuart Nachmias
Title: Vice President – Energy Policy and

Regulatory Affairs



NEW YORK TRANSCO, LLC 

By: 

CONSOLIDATED EDISON COMPANY 
OF NE y YORK, INC. 

By: .2k 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 
year first written above. 

Name: Robert Caso 
Title: Vice President - Budget, Finance and 

Accounting 

Name: Stuart Nachmias 
Title: Vice President — Energy Policy and 

Regulatory Affairs 

0. 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and 
year first written above. 

NEW YORK TRANSCO, LLC 

By: 

CONSOLIDATED EDISON COMPANY 
OF NE y YORK, INC. 

By: 

Name: Robert Caso Name. Stuart Nachmias 
Title: Vice President - Budget, Finance and Title: Vice President - Energy Policy and 

Accounting Regulatory Affairs 



SCHEDULE 1.01 
PERMITED LIENS 

TO BE DETERMINED 
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Schedule 2.01 (c) 
SUF INTANGIBLE PLANT 

Page 1 of 2 

Staten Island Unbottling - G23 L&M Feeder Split 
Goethals S/S-Reconfigure FDR G23L&M 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING 
ESTIMATE 

PURCHASE EQUIPMENT TOTAL $ 	476,363 $ 	1,729,811 $ $ 	2,206,174 

CONSTRUCTION CONTRACTS TOTAL $ 	364,000 $ 	4,076,000 $ $ 	4,440,000 

COMPANY LABOR TOTAL $ 	282,376 $ 	 - $ 	4,040,070 $ 	4,322,446 

MATERIAL & SUPPLIES TOTAL $ 	2,398 $ 	788,710 $ $ 	791,108 

OTHER DIRECT COSTS TOTAL $ 	1,505,260 $ 	(657,200) $ 	150,000 $ 	998,060 

TOTAL DIRECT COSTS $ 	2,630,398 $ 	5,937,320 $ 	4,190,070 $ 	12,757,788 

INDIRECT COSTS TOTAL $ 	336,671 $ 	149,380 $ 	4,130,156 $ 	4,616,207 

CONTINGENCY $ 	- $ 	 - $ 	1,913,668 $ 	1,913,668 

TOTAL $ 	2,967,069 $ 	6,086,700 $ 	10,233,894 $ 	19,287,663 



Schedule 2.01 (c) 
SUF INTANGIBLE PLANT 

Page 2 of 2 

Staten Island Unbottling - G23 L&M Feeder Split 
Linden CO Gen-Relocate FDR G23 L&M 

PURCHASE EQUIPMENT TOTAL 

CONSTRUCTION CONTRACTS TOTAL 

EXPENDED 
11/15 COMMITTED 

TO BE 
COMMITTED 

TOTAL CURRENT 
WORKING 
ESTIMATE 

$ 	345,112 

$ 	8,477,344 

$ 	 - 

$ 	19,230,357 

$ 

$ 

$ 	345,112 

$ 	27,707,701 

COMPANY LABOR TOTAL $ 	296,259 $ $ $ 	296,259 

MATERIAL & SUPPLIES TOTAL $ 	 - $ $ $ 

OTHER DIRECT COSTS TOTAL $ 	1,291,775 $ 	(1,202,439) $ $ 	89,336 

TOTAL DIRECT COSTS $ 	10,410,490 $ 	18,027,919 $ $ 	28,438,408 

INDIRECT COSTS TOTAL $ 	428,869 $ $ $ 	428,869 

CONTINGENCY $ 	 - $ 	 - $ 	2,843,841 $ 	2,843,841 

TOTAL $ 	10,839,359 $ 	18,027,919 $ 	2,843,841 $ 	31,711,118 



SCHEDULE 2.01(d) 
CONTRACTS TO BE ASSIGNED PRIMARILY RELATED TO PROJECT 

DEVELOPMENT RIGHTS 

Linden 

Folder 4447791  

ENGINEERING DATA FOR EQUIPMENT & MATERIALS EM : STATION : 345KV 
LINDEN SUBSTATION PROJECT # TITLE : SF6 Design 345KV GIS Package for Breaker 
#8-G23L Reconnection. 

Standard Purchase Order, Order No. 4447791, dated December 19, 2014 by Consolidated 
Edison Company Of New York, Inc., to HITACHI HVB INC. 

Gowanus 

Folder 4264377 

Complex Services Purchase Order, Order No. 4264377, dated December 30, 2014, by 
Consolidated Edison Company Of New York, Inc., to UNDERGROUND SYSTEMS INC. 

Underground Systems, Inc., Disclosure Form dated September 5, 2013. 

USI Cancellation Charge Addendum No. 1, dated December 9, 2013 Determination of Forced 
Cooling System Requirements, Design of Cooling Plants, and the Supply and Installation of 
Refrigeration Cooling Plants for Fdrs 25, 26, and 41, 42 Project No: 25145-13; June 11, 2013 
USi Cancellation Concept. 

USI Suspension of Complex Services PO 4264377 dated November 14, 2014. 

Request for Proposals Determination of Forced Cooling System Requirements, Design of 
Cooling Plants, and the Supply and Installation of Refrigeration Cooling Plants for Fdrs 25, 26, 
and 41, 42 Project No: 25145-13; June 11, 2013. 

Consolidated Edison Company Of New York, Inc. Special Conditions For Installation Of 
Equipment July 1, 2012 As Modified December 18, 2013. 

Delivery And Payment Schedule Addendum No. 2 (Milestone Payment Breakdown With 
Current Estimated Delivery Schedule) December 18, 2013. 
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Consolidated Edison Company Of New York, Inc. Standard Terms And Conditions For Purchase 
Of Equipment July 1, 2012 As Modified December 19, 2013. 

Goethals 

Folder 4586788  

CONSTRUCTION SPECIFICATION CE-MS-3500-25145-13 GOETHALS 345KV SS 
SEPARATION OF FEEDER G23 L & M. 

Complex Services Purchase Order, Order No. 4586788, dated September 9, 2015, by 
Consolidated Edison Company Of New York, Inc., to EBERHART CONSTRUCTION CO INC. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 7 June 22, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification 
Separation of Feeder G23 L & M Set of Questions No. 9 June 23, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 6 June 19, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 5 June 18, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 21 August 6, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 20 August 5, 2015 . 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Set of Questions No. 19 July 16, 2015. 

Eberhart Construction Company, Inc. Disclosure Form dated July 21, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Amendment No. 8 July 15, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Amendment No. 8 July 15, 2015. 
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RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Amendment No. 3 July 6, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Amendment No. 3 July 6, 2015. 

RFQ Number 1206457, Goethals 345KV Substation Modification Separation of Feeder G23 L & 
M Amendment No. 2 June 29, 2015. 

Folder 4497754 

Standard Purchase Order, Order No. 4497754, dated March 31, 2015 by Consolidated Edison 
Company Of New York, Inc., to HW FARREN CO INC. 

Folder 4489177  

The Okonite Company Quotation dated March 11, 2015, prepared for Consolidated Edison 
Company Of New York, Inc. 

Standard Purchase Order, Order No. 4489177, dated March 16, 2015 by Consolidated Edison 
Company Of New York, Inc., to Okonite Co Inc. 

Folder 4486751  

Standard Purchase Order, Order No. 4486751, dated May 12, 2015 by Consolidated Edison 
Company Of New York, Inc., to HITACHI HVB INC. 

Folder 4199805  

Complex Services Purchase Order, Order no. 4199805, dated November 7, 2014, by 
Consolidated Edison Company Of New York, Inc., to GANNETT FLEMING ENGINEERS 
AND ARCHITECTS PC. 

COST PROPOSAL FOR Goethals Switching Station Separate Feeder G23 L&M Legs 
CE-ES-4001-25145-13, 

Disclosure Form dated March 27,2014 by Gannett Fleming Engineers and Architects, PC. 

Farragut 

Folder 4400874  

COMPASS Standard PO for BPA Order No. 4400874, dated September 23, 2014, by 
Consolidated Edison Company Of New York, Inc., To GIANFIA CORP. 
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Folder 4358099 

Standard Purchase Order, Order No. 4358099, dated July 18, 2014, by Consolidated Edison 
Company Of New York, Inc., to G & W ELECTRIC CO. 

G&W Quote 19214D, dated July 11, 2014. 

Folder 426377  

Consolidated Edison Company Of New York, Inc. Special Conditions For Installation Of 
Equipment July 1, 2012 As Modified December 18, 2013. 

Delivery And Payment Schedule Addendum No. 2 (Milestone Payment Breakdown With 
Current Estimated Delivery Schedule) December 18, 2013. 

Consolidated Edison Company Of New York, Inc. Standard Terms And Conditions For Purchase 
Of Equipment July 1, 2012 As Modified December 19, 2013. 

Request for Proposals Determination of Forced Cooling System Requirements, Design of 
Cooling Plants, and the Supply and Installation of Refrigeration Cooling Plants for Fdrs 25, 26, 
and 41, 42 Project No: 25145-13; June 11, 2013. 

Complex Services Purchase Order, Order no. 4264377, dated December 30, 2014, by 
Consolidated Edison Company Of New York, Inc., to UNDERGROUND SYSTEMS INC. 

Underground Systems, Inc., Disclosure Form dated September 5, 2013. 

USI Cancellation Charge Addendum No. 1, dated December 9, 2013 Determination of Forced 
Cooling System Requirements, Design of Cooling Plants, and the Supply and Installation of 
Refrigeration Cooling Plants for Fdrs 25, 26, and 41, 42 Project No: 25145-13; June 11, 2013 
USi Cancellation Concept. 

USI Suspension of Complex Services PO 4264377 dated November 14, 2014. 

Escrow and Settlement 

Engineering, Procurement And Construction Contract By And Between Mass. Electric 
Construction Co., And Cogen Technologies Linden Venture, L.P. Dated April 17,2015. 

Executed Linden Settlement Side Letters dated August 25, 2015 and September 15, 2015. 

Executed PJM Reverse Flow Confirmation dated August 25, 2015. 

Executed Restated Escrow Agreement dated as of September 1, 2015. 
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Settlement Filing Package with cover letter from Latham & Watkins LLP dated May 11, 2015. 

Early Deliverables Package with proposals from Mass. Electric Construction Co. (2/2/15) and 
Kiewit (1/29/2015). 
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Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 1 of 8 

Staten Island Unbottling - Forced Cooling 
Diffusion Chambers 

EXPENDED 

PURCHASE EQUIPMENT TOTAL $ 

CONSTRUCTION CONTRACTS TOTAL $ 

COMPANY LABOR TOTAL $ 	(633) 

MATERIAL & SUPPLIES TOTAL $ 

OTHER DIRECT COSTS TOTAL $ 

TOTAL DIRECT COSTS $ 	(633) 

INDIRECT COSTS TOTAL $ 	19,980 

CONTINGENCY $ 

TOTAL $ 	19,347 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 2 of 8 

Staten Island Unbottling - Forced Cooling 
Underground Conductor 

EXPENDED 

PURCHASE EQUIPMENT TOTAL $ 

CONSTRUCTION CONTRACTS TOTAL $ 

COMPANY LABOR TOTAL $ 	5,948 

MATERIAL & SUPPLIES TOTAL $ 

OTHER DIRECT COSTS TOTAL $ 

TOTAL DIRECT COSTS $ 	5,948 

INDIRECT COSTS TOTAL $ 	29,473 

CONTINGENCY $ 

TOTAL $ 	35,420 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 3 of 8 

Staten Island Unbottling - Forced Cooling 
Gowanus 

EXPENDED 

PURCHASE EQUIPMENT TOTAL $ 	1,916,099 

CONSTRUCTION CONTRACTS TOTAL $ 

COMPANY LABOR TOTAL $ 	40,979 

MATERIAL & SUPPLIES TOTAL $ 	(585,986) 

OTHER DIRECT COSTS TOTAL $ 	 397 

TOTAL DIRECT COSTS $ 	1,371,490 

INDIRECT COSTS TOTAL $ 	235,157 

CONTINGENCY $ 

TOTAL $ 	1,606,647 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 4 of 8 

Staten Island Unbottling - Forced Cooling 
Farragut 

EXPENDED 

PURCHASE EQUIPMENT TOTAL 	 $ 732,298 

CONSTRUCTION CONTRACTS TOTAL 

COMPANY LABOR TOTAL 	 $ 	11,747 

MATERIAL & SUPPLIES TOTAL 

OTHER DIRECT COSTS TOTAL 	 9,284 

TOTAL DIRECT COSTS 	 $ 753,329 

INDIRECT COSTS TOTAL 	 $ 	427,148 

CONTINGENCY 

TOTAL 	 $ 1,180,477 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 5 of 8 

Staten Island Unbottling - Forced Cooling 
Goethals 

EXPENDED 

PURCHASE EQUIPMENT TOTAL $ 	800,410 

CONSTRUCTION CONTRACTS TOTAL $ 

COMPANY LABOR TOTAL $ 	448,426 

MATERIAL & SUPPLIES TOTAL $ 	(924,494) 

OTHER DIRECT COSTS TOTAL $ 	53,170 

TOTAL DIRECT COSTS $ 	377,512 

INDIRECT COSTS TOTAL $ 	651,588 

CONTINGENCY 

TOTAL 1,029,100 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 6 of 8 

Staten Island Unbottling - Forced Cooling 
Bay Street 

EXPENDED 

PURCHASE EQUIPMENT TOTAL 	$ 	115,302 

CONSTRUCTION CONTRACTS TOTAL 	$ 

COMPANY LABOR TOTAL 	 2,805 

MATERIAL & SUPPLIES TOTAL 

OTHER DIRECT COSTS TOTAL 

TOTAL DIRECT COSTS 	 $ 	118,107 

INDIRECT COSTS TOTAL 	 $ 	108,324 

CONTINGENCY 

TOTAL 	 $ 	226,431 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 7 of 8 

Staten Island Unbottling - Forced Cooling 
Midway 

EXPENDED 

PURCHASE EQUIPMENT TOTAL $ 	109,294 

CONSTRUCTION CONTRACTS TOTAL $ 

COMPANY LABOR TOTAL $ 	566 

MATERIAL & SUPPLIES TOTAL $ 

OTHER DIRECT COSTS TOTAL $ 

TOTAL DIRECT COSTS $ 	109,860 

INDIRECT COSTS TOTAL $ 	86,256 

CONTINGENCY $ 

TOTAL $ 	196,116 



Schedule 2.01 (e) 
SELLER PREPAID EXPENSES 

Page 8 of 8 

Staten Island Unbottling - Forced Cooling 
CCTN 

EXPENDED 

PURCHASE EQUIPMENT TOTAL 	$ 	11,940 

CONSTRUCTION CONTRACTS TOTAL 	$ 

COMPANY LABOR TOTAL 

MATERIAL & SUPPLIES TOTAL 

OTHER DIRECT COSTS TOTAL 

TOTAL DIRECT COSTS 	 $ 	11,940 

INDIRECT COSTS TOTAL 	 $ 	3,119 

CONTINGENCY  

TOTAL 	 $ 	15,060 



SCHEDULE 2.01(g) 
PERMITS 

TO BE DETERMINED 
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SCHEDULE 2.01(i) 
WARRANTIES 

TO BE DETERMINED 
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SCHEDULE 5.05 
MULTIFUNCTION CONTRACTS 

NONE 
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SCHEDULE 6.02(e) 
CONSENTS AND APPROVALS 

All consents and approvals of the New York State Public Service Commission required in 
connection with the transactions contemplated in this Asset Purchase Agreement. 
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Schedule I 
ILLUSTRATIVE ESTIMATED SIGNING STATEMENT* 

Staten Island Unbottling Project 

FEEDER SPLIT 

TOTAL CURRENT 
WORKING 
ESTIMATE 

FORCED 
COOLING 

EXPENSES 

PURCHASE EQUIPMENT TOTAL $ 	2,551,286 $ 	3,685,344 

CONSTRUCTION CONTRACTS TOTAL $ 	32,147,701 $ 

COMPANY LABOR TOTAL $ 	4,618,705 $ 	509,839 

MATERIAL & SUPPLIES TOTAL $ 	791,108 $ 	(1,510,480) 

OTHER DIRECT COSTS TOTAL $ 	1,087,397 $ 	62,851 

TOTAL DIRECT COSTS $ 	41,196,196 $ 	2,747,554 

INDIRECT COSTS TOTAL $ 	5,045,076 $ 	1,561,044 

CONTINGENCY $ 	4,757,509 $ 

TOTAL $ 	50,998,781 $ 	4,308,598 

GRAND TOTAL $ 	55,307,379 

* As of the date of this Agreement, the Project is estimated to cost approximately $51 

million plus the $4 million alread expended for the forced cooling project. Actual Project 

costs incurred as of the Closing may be higher or lower than the current working estimate. 



EXHIBIT D



Exhibit D:  General Diagrams of Financial and Physical Ownership of Assets Related to the Ramapo to 
Rock Tavern Project.  

Note: diagrams do not show all equipment installed, and is intended to provide a high-level illustration 
of the ownership relationship of the existing and new assets related to the project. 

(diagrams are on the next two pages) 

 

equinlan
Text Box
Submitted under separate cover to the Records Access Officer for confidential treatment because it contains critical infrastructure information




EXHIBIT E



Exhibit E: General Diagram of Financial and Physical Ownership of Assets Related to the Staten Island 
Unbottling project, Split of Feeder G23 L&M.  

Note: diagram does not show all equipment installed, and is intended to provide a high-level illustration 
of the ownership relationship of the existing and new assets related to the project. 

(diagram is on the next page) 
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SERVICE AGREEMENT NO. 2216  

PUBLIC 

 

 SERVICE AGREEMENT NO. 2216    

 

 

TRANSMISSION FACILITY  
INTERCONNECTION AGREEMENT 

BY AND BETWEEN 

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC. 

AND 

ORANGE AND ROCKLAND UTILITIES, INC. 

 

 

 

 

 

 

Dated As May 27, 2015 
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SERVICE AGREEMENT NO. 2216  

TRANSMISSION FACILITY INTERCONNECTION AGREEMENT 

 

THIS FACILITY INTERCONNECTION AGREEMENT (“Agreement”) is made 
and entered into this 27th day of May, 2015 , by and between among Consolidated Edison 
Company of New York, Inc., a corporation organized and existing under the laws of the State of 
New York  (“Connecting Transmission Owner”), and Orange and Rockland Utilities, Inc., a 
corporation organized and existing under the laws of the State of New York (“Developer”).  
Developer or Connecting Transmission Owner each may be referred to as a “Party” or 
collectively referred to as the “Parties” 

 

RECITALS 

WHEREAS, the New York Independent System Operator (“NYISO”) operates the 
Transmission System in New York State and the Connecting Transmission Owner owns 
transmission facilities electrically located in New York State; and 

WHEREAS, Connecting Transmission Owner is the owner of transmission facilities 
known as the 345 kV Ramapo Substation, which includes breakers, grounding equipment, and 
other equipment which is collectively referred to as the “345 kV Ramapo Facility”; 

 
WHEREAS, the Developer is the owner of a transmission facility known as the 138 kV 

Ramapo Substation, which includes breakers, grounding equipment, and other equipment which 
is collectively referred to as the “138kV Ramapo Facility”; 

 
WHEREAS, the Developer is also the owner of an existing transmission facility known 

as the 138kV Sugarloaf Substation, which includes breakers, grounding equipment, and other 
equipment which is collectively referred to as the “138kV Sugarloaf Facility”; 

 
WHEREAS,  the Developer has constructed and operates a transmission line between 

the 138kV Ramapo Facility and 138kV Sugarloaf Facility, which has been designed to operate 
at 345kV, and is referred to as the “Developer’s Transmission Line”;     

 
WHEREAS, the Developer currently operates the Developer’s Transmission Line at a 

138kV level and will change the point of interconnection from the 138kV Ramapo Facility to 
the 345kV Ramapo Facility;  

 
WHEREAS, the Developer has agreed to operate the Developer’s Transmission Line at 

a 345kv level and to have installed a step down transformer at the Sugarloaf Substation; 
 
WHEREAS, the Connecting Transmission Owner proposed, and the PSC accepted as a 

partial solution to the calculated reliability need, a project that includes the Reliability Project; 

 



SERVICE AGREEMENT NO. 2216 

 
WHEREAS, the Reliability Project will require in part, reconnecting the Developer’s 

Transmission Line into the 345 kV Ramapo Facility;  
 

WHEREAS, the reconnection of the Transmission Project from the 138 kV Ramapo 
Facility to the 345kV Ramapo facility will require certain modifications to the 345 kV Ramapo 
Facility; 

  
WHEREAS, the reconnection of the Transmission Project from the 138 kV Sugarloaf 

Facility to the 345kV Sugarloaf facility will require certain modifications to the Sugarloaf 
facility, both of which will be owned by the Developer; 

 
WHEREAS, Developer and the Connecting Transmission Owner have agreed to enter 

into this Agreement for the purpose of interconnecting the Transmission Project to the 345 kV 
Ramapo Facility which is within the New York State Transmission System; 

NOW, THEREFORE, in consideration of and subject to the mutual covenants 
contained herein, it is agreed: 
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ARTICLE 1.  DEFINITIONS 

Whenever used in this Agreement with initial capitalization, the following terms shall 
have the meanings specified in this Article 1.  Terms used in this Agreement with initial 
capitalization that are not defined in this Article 1, shall have the meanings specified in Section 
30.1.0 or Attachment S of the NYISO OATT. 

Affected System shall mean an electric system other than the transmission system 
owned, controlled or operated by the Connecting Transmission Owner or the Developer that 
may be affected by the proposed interconnection. 

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

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

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

Agreement shall have the meaning set forth in the preamble. 

Applicable Laws and Regulations shall mean all duly promulgated applicable federal, 
state and local laws, regulations, rules, ordinances, codes, decrees, judgments, directives, or 
judicial or administrative orders, permits and other duly authorized actions of any 
Governmental Authority, including but not limited to Environmental Law. 

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

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

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

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

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

Business Day shall mean Monday through Friday, excluding federal holidays. 

Byway shall mean all transmission facilities comprising the New York State 
Transmission System that are neither Highways nor Other Interfaces.  All transmission facilities 
in Zone J and Zone K are Byways. 

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

Commercial Operation shall mean the status of a Transmission Project  that has 
commenced transmitting electricity, excluding electricity transmitted during Trial Operation. 

Commercial Operation Date shall mean the date on which the Transmission Project  
commences Commercial Operation as agreed to by the Parties pursuant to Appendix E to this 
Agreement. 

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

Connecting Transmission Owner shall have the meaning set forth in the preamble to 
the Agreement.  

Connecting Transmission Owner’s Attachment Facilities shall mean all facilities and 
equipment owned, controlled or operated by the Connecting Transmission Owner from the 
Point of Change of Ownership to the Point of Interconnection as identified in Appendix A to 
this Agreement, including any modifications, additions or upgrades to such facilities and 
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equipment.  Connecting Transmission Owner’s Attachment Facilities are sole use facilities and 
shall not include Stand Alone System Upgrade Facilities or System Upgrade Facilities. 

Control Area shall mean an electric power system or combination of electric power 
systems to which a common automatic generation control scheme is applied in order to:  (1) 
match, at all times, the power output of the Generators within the electric power system(s) and 
capacity and energy purchased from entities outside the electric power system(s), with the Load 
within the electric power system(s); (2) maintain scheduled interchange with other Control 
Areas, within the limits of Good Utility Practice; (3) maintain the frequency of the electric 
power system(s) within reasonable limits in accordance with Good Utility Practice; and (4) 
provide sufficient generating capacity to maintain Operating Reserves in accordance with Good 
Utility Practice.  A Control Area must be certified by the NPCC.   

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

Developer shall have the meaning set forth in the preamble.  

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

Dispute Resolution shall mean the procedure described in Article 27 of this Agreement 
for resolution of a dispute between the Parties. 

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

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

Engineering & Procurement (E&P) Agreement shall mean an agreement that 
authorizes Connecting Transmission Owner to begin engineering and procurement of long lead-
time items necessary for the establishment of the interconnection in order to advance the 
implementation of the Interconnection Request. 

Environmental Law shall mean Applicable Laws or Regulations relating to pollution or 
protection of the environment or natural resources. 
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345kV Ramapo Facility shall mean all facilities and equipment physically owned by 
the Connecting Transmission Owner located at the 345 kV Ramapo Substation, as identified in 
Appendix A of this Agreement. 

138kV Ramapo Facility shall mean all facilities and equipment owned by the 
Developer located at the 138 kV Ramapo Substation, as identified in Appendix A of this 
Agreement. 

345kV Sugarloaf Facility shall mean all facilities and equipment physically owned by 
the Developer located at the 345 kV Sugarloaf Substation, including a 345kV to 138kV 
transformer to be located near the existing Sugarloaf 138kV substation.  

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

FERC shall mean the Federal Energy Regulatory Commission or its successor. 

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

Good Utility Practice shall mean any of the practices, methods and acts engaged in or 
approved by a significant portion of the electric industry during the relevant time period, or any 
of the practices, methods and acts which, in the exercise of reasonable judgment in light of the 
facts known at the time the decision was made, could have been expected to accomplish the 
desired result at a reasonable cost consistent with good business practices, reliability, safety and 
expedition.  Good Utility Practice is not intended to be limited to the optimum practice, method, 
or act to the exclusion of all others, but rather to delineate acceptable practices, methods, or acts 
generally accepted in the region. 

Governmental Authority shall mean any federal, state, local or other governmental 
regulatory or administrative agency, court, commission, department, board, or other 
governmental subdivision, legislature, rulemaking board, tribunal, or other governmental 
authority having jurisdiction over any of the Parties, their respective facilities, or the respective 
services they provide, and exercising or entitled to exercise any administrative, executive, 
police, or taxing authority or power; provided, however, that such term does not include 
Developer, NYISO, Affected Transmission Owner, Connecting Transmission Owner, or any 
Affiliate thereof. 

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

Initial Synchronization Date shall mean the date upon which the Transmission Project 
is initially synchronized with the New York State Transmission System and upon which Trial 
Operation begins. 

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

IRS shall mean the Internal Revenue Service. 

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

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

 Metering Equipment shall mean all metering equipment installed or to be installed at 
the Point of Interconnection, including but not limited to instrument transformers, MWh-meters, 
data acquisition equipment, transducers, remote terminal unit, communications equipment, 
phone lines, and fiber optics. 

Minimum Interconnection Standard shall mean the reliability standard that must be 
met by any  Transmission Facility proposing to connect to the New York State Transmission 
System.  The Standard is designed to ensure reliable access by the proposed project to the New 
York State Transmission System.  The Standard does not impose any deliverability test or 
deliverability requirement on the proposed interconnection. 

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

New York State Transmission System shall mean the entire New York State electric 
transmission system, which includes (i) the Transmission Facilities under ISO Operational 
Control; (ii) the Transmission Facilities Requiring ISO Notification; and (iii) all remaining 
transmission facilities within the New York Control Area. 
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Notice of Dispute shall mean a written notice of a dispute or claim that arises out of or 
in connection with this Agreement or its performance. 

NPCC shall mean the Northeast Power Coordinating Council or its successor 
organization. 

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

Other Interfaces shall mean interfaces into New York capacity regions, Zone J and 
Zone K, and external ties into the New York Control Area. 

Party or Parties shall have the meaning set forth in the preamble to the Agreement.  

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

Point of Interconnection (POI) shall mean the point, as set forth in Appendix A to this 
Agreement, where the Transmission Project connects to the Connecting Transmission Owner’s 
System Upgrade Facilities.  

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

Reliability Project shall mean generally, once modifications are completed,  the   
Transmission Line which shall begin  interconnection at the 345 kV Ramapo  Facility and 
terminate at with the Rock Tavern Substation, which is owned and operated by Central Hudson 
Gas & Electric Corp., as described in this Agreement and the Appendices hereto.  

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

Stand Alone System Upgrade Facilities shall mean System Upgrade Facilities that a 
Developer may construct without affecting day-to-day operations of the New York State 
Transmission System during their construction.   The Connecting Transmission Owner and the 
Developer must agree as to what constitutes Stand Alone System Upgrade Facilities. 

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

System Upgrade Facilities shall mean the least costly configuration of commercially 
available components of electrical equipment that can be used, consistent with Good Utility 
Practice and Applicable Reliability Requirements, to make the modifications to the existing 
transmission system that are required to maintain system reliability due to:  (i) changes in the 
system, including such changes as load growth and changes in load pattern, to be addressed in 
the form of generic generation or transmission projects; and (ii) proposed interconnections.   

Tariff shall mean the NYISO Open Access Transmission Tariff (“OATT”), as filed with 
the Commission, and as amended or supplemented from time to time, or any successor tariff. 

Transmission Project  shall mean all facilities and equipment as identified in Appendix 
A of this Agreement. 

Transmission Line shall mean the existing transmission line known as feeder 28 which 
runs between the  existing 138kV Ramapo Facility and the existing 138 kV Sugarloaf Facility 
which are both owned and operated by the Developer, The Transmission Line has been 
designed and constructed  for  future operation at 345 kV but is currently operated at 138 kV. 

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

 

ARTICLE 2.  EFFECTIVE DATE, TERM AND TERMINATION 

2.1 Effective Date.  This Agreement shall become effective upon execution by the Parties, 
subject to acceptance by FERC, or if filed unexecuted, upon the date specified by FERC.  
The Connecting Transmission Owner and the Developer shall promptly file this 
Agreement with FERC upon execution in accordance with Article 3.1. 

2.2 Term of Agreement.  Subject to the provisions of Article 2.3, this Agreement shall 
remain in effect for a period of twenty  (25) years from the Effective Date  and shall be 
automatically renewed for each successive one-year period thereafter. 

2.3 Termination. 

2.3.1 Written Notice.  This Agreement may be terminated by the Developer after 
giving the Connecting Transmission Owner ninety (90) Calendar Days advance 
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written notice at any time during the term of this Agreement, or by the  
Connecting Transmission Owner notifying FERC after the  Transmission Project 
permanently ceases Commercial Operations. 

2.3.2 Default.  Either Party may terminate this Agreement in accordance with Article 
17. 

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

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

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

If Developer terminates this Agreement, it shall be responsible for all costs 
incurred in association with Developer’s interconnection, including any 
cancellation costs relating to orders or contracts for Attachment Facilities and 
equipment, and other expenses including any System Upgrade Facilities for 
which the Connecting Transmission Owner has incurred expenses and has not 
been reimbursed by the Developer. 
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2.4.2 Connecting Transmission Owner may, at its option, retain any portion of such 
materials, equipment, or facilities that Developer chooses not to accept delivery 
of, in which case Connecting Transmission Owner shall be responsible for all 
costs associated with procuring such materials, equipment, or facilities. 

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

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

 

ARTICLE 3.  REGULATORY FILINGS 

3.1 Filing.   Connecting Transmission Owner and the Developer shall file this Agreement 
(and any amendment hereto) with the appropriate Governmental Authority, if required.  
Any information related to studies for interconnection asserted by Developer to contain 
Confidential Information shall be treated in accordance with Article 22 of this 
Agreement and Attachment F to the NYISO OATT.  If the Developer has executed this 
Agreement, or any amendment thereto, the Developer shall reasonably cooperate with 
Connecting Transmission Owner with respect to such filing and to provide any 
information reasonably requested by Connecting Transmission Owner needed to comply 
with Applicable Laws and Regulations. 

 

ARTICLE 4.  SCOPE OF INTERCONNECTION SERVICE 

4.1       Reserved.  

4.2 No Transmission Delivery Service.  The execution of this Agreement does not 
constitute a request for, nor an agreement to provide, any Transmission Service under 
the NYISO OATT, and does not convey any right to deliver electricity to any specific 
customer or Point of Delivery.  If Developer wishes to obtain Transmission Service on 
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the New York State Transmission System, then Developer must request such 
Transmission Service in accordance with the provisions of the NYISO OATT. 

4.3 No Other Services.  The execution of this Agreement does not constitute a request for, 
nor an agreement to provide Energy, any Ancillary Services or Installed Capacity under 
the NYISO Market Administration and Control Area Services Tariff (“Services Tariff”).  
If Developer wishes to supply Energy, Installed Capacity or Ancillary Services, then 
Developer will make application to do so in accordance with the NYISO Services Tariff 
and the NYISO Installed Capacity Manual.  This Agreement does not in any way alter 
the Transmission Project’s eligibility for Unforced Capacity Deliverability Rights to the 
extent such Unforced Capacity Deliverability Rights are requested by the Developer 
after execution of this Agreement. 

 

ARTICLE 5.  INTERCONNECTION FACILITIES ENGINEERING, PROCUREMENT, 
AND CONSTRUCTION 

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

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

5.1.2 Alternate Option.  If the dates designated by Developer are acceptable to 
Connecting Transmission Owner, the Connecting Transmission Owner shall so 
notify Developer within thirty (30) Calendar Days, and shall assume 
responsibility for the design, procurement and construction of the System 
Upgrade Facilities by the designated dates. 
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5.1.3 Option to Build.  If the dates designated by Developer are not acceptable to 
Connecting Transmission Owner, the Connecting Transmission Owner shall so 
notify the Developer within thirty (30) Calendar Days, and unless the Developer 
and Connecting Transmission Owner agree otherwise, Developer shall have the 
option to assume responsibility for the design, procurement and construction of 
System Upgrade Facilities on the dates specified in Article 5.1.2.  

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

5.2 General Conditions Applicable to Option to Build.  If Developer assumes 
responsibility for the design, procurement and construction of System Upgrade 
Facilities, 

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

(2) Developer’s engineering, procurement and construction of the System Upgrade 
Facilities shall comply with all requirements of law to which Connecting Transmission 
Owner would be subject in the engineering, procurement or construction of the System 
Upgrade Facilities; 

(3) Connecting Transmission Owner shall review and approve the engineering 
design, equipment acceptance tests, and the construction of the System Upgrade 
Facilities; 

(4) Prior to commencement of construction, Developer shall provide to Connecting 
Transmission Owner a schedule for construction of the  System Upgrade Facilities, and 
shall promptly respond to requests for information from Connecting Transmission 
Owner; 
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(5) At any time during construction, Connecting Transmission Owner shall have the 
right to gain unrestricted access to the System Upgrade Facilities and to conduct 
inspections of the same; 

(6) At any time during construction, should any phase of the engineering, equipment 
procurement, or construction of the Connecting Transmission Owner’s System Upgrade 
Facilities not meet the standards and specifications provided by Connecting 
Transmission Owner, the Developer shall be obligated to remedy deficiencies in that 
portion of the System Upgrade Facilities; 

(7) Developer shall indemnify Connecting Transmission Owner  for claims arising 
from the Developer’s construction of System Upgrade Facilities under procedures 
applicable to Article 18.1 Indemnity; 

(8) Developer shall transfer control of System Upgrade Facilities to the Connecting 
Transmission Owner; 

(9) Unless the Developer and Connecting Transmission Owner otherwise agree, 
Developer shall transfer ownership of System Upgrade Facilities to Connecting 
Transmission Owner; 

(10) The Connecting Transmission Owner shall be responsible for operation and 
maintenance the System Upgrade Facilities to the extent engineered, procured, and 
constructed in accordance with this Article 5.2,  and Connecting Transmission Owner 
may transfer that responsibility to a third party by contract.   

5.3 Reserved. 

5.4 Reserved.  

5.5 Reserved.  

5.6 Construction Commencement.  
 

The Connecting Transmission Owner or Developer shall commence construction of the 
Transmission Project for which it is responsible as soon as practicable after the 
following additional conditions are satisfied:  

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

 
5.6.2   Necessary real property rights and rights-of-way have been obtained, to the extent 
required for the construction of a discrete aspect of the Transmission Project;  
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5.6.3   The Connecting Transmission Owner has received written authorization to 
proceed with construction from the Developer by the date specified in Appendix B 
hereto; and  

 
5.7 Work Progress.  The Developer and Connecting Transmission Owner will keep each 

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

5.8 Information Exchange.  As soon as reasonably practicable after the Effective Date, the 
Developer and Connecting Transmission Owner shall exchange information, regarding 
the design and compatibility of the Attachment Facilities and compatibility of the 
Attachment Facilities with the New York State Transmission System, and shall work 
diligently and in good faith to make any necessary design changes. 

5.9 Reserved. 

5.10 Reserved. 

5.11 Reserved. 

5.12     Access Rights.  Upon reasonable notice and supervision by the Granting Party, and 
subject to any required or necessary regulatory approvals from a Governmental 
Authority, either the Connecting Transmission Owner or Developer (“Granting Party”) 
shall furnish to the other Party  (“Access Party”) at no cost any rights of use, licenses, 
rights of way and easements with respect to lands owned or controlled by the Granting 
Party, its agents (if allowed under the applicable agency agreement), or any Affiliate, 
that are necessary to enable the Access Party to obtain ingress and egress at the Point of 
Interconnection to construct, operate, maintain, repair, test (or witness testing), inspect, 
replace or remove facilities and equipment to: (i) interconnect the Transmission Project 
with the New York State Transmission System; (ii) operate and maintain the  
Transmission Project, the Attachment Facilities and the New York State Transmission 
System; and (iii) disconnect or remove the Access Party’s facilities and equipment upon 
termination of this Agreement.  In exercising such licenses, rights of way and easements, 
the Access Party shall not unreasonably disrupt or interfere with normal operation of the 
Granting Party’s business and shall adhere to the safety rules and procedures established 
in advance, as may be changed from time to time, by the Granting Party and provided to 
the Access Party.  The Access Party shall indemnify the Granting Party against all 
claims of injury or damage from third parties resulting from the exercise of the access 
rights provided for herein. 
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5.13 Lands of Other Property Owners.  If any part of the Connecting Transmission 
Owner’s Attachment Facilities and/or System Upgrade Facilities is to be installed on 
property owned by persons other than Developer or Connecting Transmission Owner, 
the Connecting Transmission Owner shall at Developer’s expense use efforts, similar in 
nature and extent to those that it typically undertakes for its own or affiliated generation, 
including use of its eminent domain authority, and to the extent consistent with state 
law, to procure from such persons any rights of use, licenses, rights of way and 
easements that are necessary to construct, operate, maintain, test, inspect, replace or 
remove the Connecting Transmission Owner’s Attachment Facilities and/or System 
Upgrade Facilities upon such property.   

5.14 Permits.   Connecting Transmission Owner and the Developer shall cooperate with each 
other in good faith in obtaining all permits, licenses and authorizations that are necessary 
to accomplish the interconnection in compliance with Applicable Laws and Regulations. 
With respect to this paragraph, Connecting Transmission Owner shall provide 
permitting assistance to the Developer comparable to that provided to the Connecting 
Transmission Owner’s own, or an Affiliate’s generation or transmission facilities, if any.   

5.15     Reserved.  

5.16 Reserved.  

5.17 Taxes.   

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

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

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

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

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

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

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

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

Developer’s estimated tax liability in the event taxes are imposed shall be stated 
in Appendix A, Attachment Facilities and System Upgrade Facilities. 

5.17.5 Private Letter Ruling or Change or Clarification of Law.  At Developer’s 
request and expense, Connecting Transmission Owner shall file with the IRS a 
request for a private letter ruling as to whether any property transferred or sums 
paid, or to be paid, by Developer to Connecting Transmission Owner under this 
Agreement are subject to federal income taxation.  Developer will prepare the 
initial draft of the request for a private letter ruling, and will certify under 
penalties of perjury that all facts represented in such request are true and accurate 
to the best of Developer’s knowledge.  Connecting Transmission Owner and 
Developer shall cooperate in good faith with respect to the submission of such 
request. 
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Connecting Transmission Owner shall keep Developer fully informed of the 
status of such request for a private letter ruling and shall execute either a privacy 
act waiver or a limited power of attorney, in a form acceptable to the IRS, that 
authorizes Developer to participate in all discussions with the IRS regarding such 
request for a private letter ruling.  Connecting Transmission Owner shall allow 
Developer to attend all meetings with IRS officials about the request and shall 
permit Developer to prepare the initial drafts of any follow-up letters in 
connection with the request.   

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

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

Developer shall pay to Connecting Transmission Owner on a periodic basis, as 
invoiced by Connecting Transmission Owner, Connecting Transmission Owner’s 
documented reasonable costs of prosecuting such appeal, protest, abatement or 
other contest.  At any time during the contest, Connecting Transmission Owner 
may agree to a settlement either with Developer’s consent or after obtaining 
written advice from nationally-recognized tax counsel, selected by Connecting 
Transmission Owner, but reasonably acceptable to Developer, that the proposed 
settlement represents a reasonable settlement given the hazards of litigation.  
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Developer’s obligation shall be based on the amount of the settlement agreed to 
by Developer, or if a higher amount, so much of the settlement that is supported 
by the written advice from nationally-recognized tax counsel selected under the 
terms of the preceding sentence.  The settlement amount shall be calculated on a 
fully grossed-up basis to cover any related cost consequences of the current tax 
liability.  Any settlement without Developer’s consent or such written advice will 
relieve Developer from any obligation to indemnify Connecting Transmission 
Owner for the tax at issue in the contest. 

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

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

(ii) Interest on any amounts paid by Developer to Connecting 
Transmission Owner for such taxes which Connecting Transmission 
Owner did not submit to the taxing authority, calculated in accordance 
with the methodology set forth in FERC’s regulations at 18 C.F.R. 
§35.19a(a)(2)(iii) from the date payment was made by Developer to the 
date Connecting Transmission Owner refunds such payment to 
Developer, and 

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

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

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

5.18 Tax Status; Non-Jurisdictional Entities.   

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

5.19 Modification. 

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

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

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

 

ARTICLE 6.  TESTING AND INSPECTION 

6.1 Pre-Commercial Operation Date Testing and Modifications.  Prior to the 
Commercial Operation Date, the Connecting Transmission Owner shall test the 
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Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities 
and Developer shall test the Transmission Project  and the Developer’s Attachment 
Facilities to ensure their safe and reliable operation.  Similar testing may be required 
after initial operation.  Developer and Connecting Transmission Owner shall each make 
any modifications to its facilities that are found to be necessary as a result of such 
testing.  The Developer has the right to test all System Upgrade Facilities located at the 
Sugarloaf Substation. The Connecting Transmission Owner shall bear the cost of all 
such testing and modifications.     

6.2 Post-Commercial Operation Date Testing and Modifications.  Consistent with 
Section 10.5, Connecting Transmission Owner shall pay all the expenses associated with 
performing routine inspection and testing of the facilities and equipment in accordance 
with Good Utility Practice and Applicable Reliability Standards as may be necessary to 
provide for the continued interconnection of the Transmission Project with the New 
York State Transmission System in a safe and reliable manner.  Developer and 
Connecting Transmission Owner shall each have the right, upon advance written notice, 
to require reasonable additional testing of the other Party’s facilities, at the Connecting 
Transmission Owner’s expense, as may be in accordance with Good Utility Practice. 

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

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

 

ARTICLE 7.  METERING  

7.1 General. 
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Developer and Connecting Transmission Owner shall each comply with applicable 
requirements of NYISO and the New York Public Service Commission when exercising 
its rights and fulfilling its responsibilities under this Article 7.  Unless otherwise agreed 
by Connecting Transmission Owner and Developer, Connecting Transmission Owner 
shall install Metering Equipment at the Point of Interconnection prior to any operation of 
the Transmission Facility and shall own, operate, test and maintain such Metering 
Equipment.  Net power flows including MW and MVAR, MWHR and loss profile data 
to and from the Transmission Facility shall be measured at the Point of Interconnection.  
Connecting Transmission Owner shall provide metering quantities, in analog and/or 
digital form, as required, to the Developer upon request.  As negotiated between the 
Parties, the Connecting Transmission Owner shall bear all reasonable documented costs 
associated with the purchase, installation, operation, testing and maintenance of the 
Metering Equipment. 
 

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

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

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

7.5 Metering Data. 
At Developer’s expense, the metered data shall be telemetered to one or more locations 
designated by Connecting Transmission Owner, Developer and the NYISO.  Such 
telemetered data shall be used, under normal operating conditions, as the official 
measurement of the amount of energy transmitted by the Transmission Facility at the 
Point of Interconnection.  
 
 

ARTICLE 8.  COMMUNICATIONS 

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

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

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

8.3 No Annexation.  Any and all equipment placed on the premises of a Party shall be and 
remain the property of the Party providing such equipment regardless of the mode and 
manner of annexation or attachment to real property, unless otherwise mutually agreed 
by the Party providing such equipment and the Party receiving such equipment. 

 

ARTICLE 9.  OPERATIONS 

9.1 General.  Each Party shall comply with Applicable Laws and Regulations and 
Applicable Reliability Standards.  Each Party shall provide to the other Parties all 
information that may reasonably be required by the other Parties to comply with 
Applicable Laws and Regulations and Applicable Reliability Standards. 

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

9.3 Developer Obligations.  Developer shall at its own expense operate, maintain and 
control the  Transmission Project and the Developer Attachment Facilities in a safe and 
reliable manner and in accordance with this Agreement.  Developer shall operate the 
Transmission Project and the Developer’s Attachment Facilities in accordance with 
NYISO and Connecting Transmission Owner requirements.  

9.4 Start-Up and Synchronization.  Consistent with the mutually acceptable procedures of 
the Developer and Connecting Transmission Owner, the Developer is responsible for the 
proper synchronization of the Transmission Project to the New York State Transmission 
System in accordance with the NYISO, and Connecting Transmission Owner procedures 
and requirements. 

9.5       Reserved. 
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9.6 Outages and Interruptions. 

9.6.1 Outages. 

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

9.6.1.2 Outage Schedules.  Developer shall post scheduled outages of its 
transmission facilities on the NYISO OASIS.   

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

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

9.6.2.1 The interruption or reduction shall continue only for so long as 
reasonably necessary to: (a) protect its facilities from physical 
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damage or to prevent injury or damage to persons or property under 
Good Utility Practice; or (b) comply with Applicable Reliability 
Standards; 

9.6.2.2 Any such interruption or reduction shall be : (a) undertaken in 
accordance with applicable NYISO procedures and directives; and (b) 
undertaken on an equitable, non-discriminatory basis with respect to 
all transmission facilities directly connected to that part of the New 
York State Transmission System owned by Connecting Transmission 
Owner; 

9.6.2.3 When the interruption or reduction must be made under 
circumstances which do not allow for advance notice or Connecting 
Transmission Owner shall notify Developer  as soon as practicable of 
the reasons for the curtailment, interruption, or reduction, and, if 
known, its expected duration.  Telephone notification shall be 
followed by written notification as soon as practicable; 

9.6.2.4 Except during the existence of an Emergency State, when the 
interruption or reduction can be scheduled without advance notice, 
Connecting Transmission Owner or Developer, as applicable, shall 
notify the other Party in advance regarding the timing of such 
scheduling and further notify the other Party  of the expected 
duration.  Connecting Transmission Owner shall coordinate with the 
Developer using Good Utility Practice to schedule the interruption or 
reduction during periods of least impact to the Developer, the 
Connecting Transmission Owner and the New York State 
Transmission System; 

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

9.6.3 Under-Frequency and Over-Frequency Conditions.  The New York State 
Transmission System is designed to automatically activate a load-shed program 
as required by the NPCC in the event of an under-frequency system disturbance.  
Developer shall implement under-frequency and over-frequency relay set points 
for the Transmission Project  as required by the NPCC to ensure the “ride 
through” capability of the New York State Transmission System.   Transmission 
Project response to frequency deviations of predetermined magnitudes, both 
under-frequency and over-frequency deviations, shall be studied and coordinated 
with the NYISO and Connecting Transmission Owner in accordance with Good 
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Utility Practice.  The term “ride through” as used herein shall mean the ability of 
a ttransmission facility to stay connected to and synchronized with the New York 
State Transmission System during system disturbances within a range of under-
frequency and over-frequency conditions, in accordance with Good Utility 
Practice and with criteria A 3.   

9.6.4 System Protection and Other Control Requirements. 

9.6.4.1 System Protection Facilities.  Connecting Transmission Owner shall 
have installed System Protection Facilities at the terminal substations 
as a part of the Transmission Project.   Connecting Transmission 
Owner shall install at Developer’s expense any System Protection 
Facilities that may be required on the Connecting Transmission 
Owner Attachment Facilities or the New York State Transmission 
System as a result of the interconnection of the Transmission Project.  

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

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

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

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

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

9.6.5 Requirements for Protection.  In compliance with NPCC requirements, 
applicable requirements of other Applicable Reliability Councils, and Good 
Utility Practice, Developer shall provide, install, own, and maintain relays, 
circuit breakers and all other devices necessary to remove any fault contribution 
of the  Transmission Project  to any short circuit occurring on the New York 
State Transmission System not otherwise isolated by Connecting Transmission 
Owner’s equipment, such that the removal of the fault contribution shall be 
coordinated with the protective requirements of the New York State 
Transmission System.  Developer shall be solely responsible to disconnect the 
Transmission Project and Developer’s other equipment if conditions on the New 
York State Transmission System could adversely affect the Transmission 
Project. 

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

9.7 Switching and Tagging Rules. 

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

9.8 Use of Attachment Facilities by Third Parties. 

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

9.8.2 Third Party Users.  If required by Applicable Laws and Regulations or if the 
Parties mutually agree, such agreement not to be unreasonably withheld, to allow 
one or more third parties to use the Connecting Transmission Owner’s 
Attachment Facilities, or any part thereof, Developer shall be entitled to 
compensation for the capital expenses it incurred in connection with the 
Attachment Facilities based upon the pro rata use of the Attachment Facilities by 
Connecting Transmission Owner, all third party users, and Developer, in 
accordance with Applicable Laws and Regulations or upon some other mutually-
agreed upon methodology.  In addition, cost responsibility for ongoing costs, 
including operation and maintenance costs associated with the Attachment 
Facilities, will be allocated between Developer and any third party users based 
upon the pro rata use of the Attachment Facilities by Connecting Transmission 
Owner, all third party users, and Developer, in accordance with Applicable Laws 
and Regulations or upon some other mutually agreed upon methodology.  If the 
issue of such compensation or allocation cannot be resolved through such 
negotiations, it shall be submitted to FERC for resolution. 

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

 

ARTICLE 10.  MAINTENANCE 

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

10.2 Developer Obligations.  Developer shall maintain its Transmission Project and 
Attachment Facilities in a safe and reliable manner and in accordance with this 
Agreement. 

10.3 Coordination.  Developer and Connecting Transmission Owner shall confer regularly 
to coordinate the planning, scheduling and performance of preventive and corrective 
maintenance on the Transmission Project and the Attachment Facilities.  The Developer 
and Connecting Transmission Owner shall keep the NYISO fully informed of the 
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preventive and corrective maintenance that is planned, and shall schedule all such 
maintenance in accordance with NYISO procedures. 

10.4 Secondary Systems.  Developer and Connecting Transmission Owner shall each 
cooperate with the other in the inspection, maintenance, and testing of control or power 
circuits that operate below 600 volts, AC or DC, including, but not limited to, any 
hardware, control or protective devices, cables, conductors, electric raceways, secondary 
equipment panels, transducers, batteries, chargers, and voltage and current transformers 
that directly affect the operation of Developer or Connecting Transmission Owner’s 
facilities and equipment which may reasonably be expected to impact the other Party.  
Developer and Connecting Transmission Owner shall each provide advance notice to the 
other Party, and to NYISO, before undertaking any work on such circuits, especially on 
electrical circuits involving circuit breaker trip and close contacts, current transformers, 
or potential transformers. 

10.5 Operating and Maintenance Expenses.  Subject to the provisions herein addressing 
the use of facilities by third parties, and except for operations and maintenance expenses 
associated with modifications made for providing interconnection or transmission 
service to a third party and such third party pays for such expenses, the Connecting 
Transmission Owner shall be responsible for all reasonable expenses including 
overheads, associated with: (1) owning, operating, maintaining, repairing, and replacing 
Developer Attachment Facilities; and (2) operation, maintenance, repair and replacement 
of Connecting Transmission Owner’s Attachment Facilities. The Connecting 
Transmission Owner shall also be responsible for all operating and maintenance 
expenses associated with the SUFs that are listed in Appendix A. 

  

ARTICLE 11.  PERFORMANCE OBLIGATION 

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

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

11.3 System Upgrade Facilities. 
The Connecting Transmission Owner shall design, procure, construct, install, the 345 
kV System Upgrade Facilities described in Appendix A hereto.  The Connecting 
Transmission Owner shall own the System Upgrade Facilities that will be located in the 
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345kv Ramapo Substation.  The Developer will own the remaining in System Upgrade 
Facilities, as described in Appendix A.   

 

11.4 Reserved. 

11.5     Provision of Security.  No security is required to be posted because Connecting 
Transmission Owner will be responsible for performing all the construction activities and has 
assumed all such cost responsibility.  
 

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

11.7 Line Outage Costs.  Notwithstanding any provision in the Tariff to the contrary, 
Connecting Transmission Owner may propose to recover line outage costs associated 
with the installation of Connecting Transmission Owner’s Attachment Facilities or 
System Upgrade Facilities on a case-by-case basis. 

 

ARTICLE 12.  INVOICE 

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

12.2 Final Invoice.  Within six months after completion of the construction of the 
Connecting Transmission Owner’s Attachment Facilities and the System Upgrade 
Facilities, Connecting Transmission Owner shall provide an invoice of the final cost of 
the construction of the Connecting Transmission Owner’s Attachment Facilities and the 
System Upgrade Facilities and shall set forth such costs in sufficient detail to enable 
Developer to compare the actual costs with the estimates and to ascertain deviations, if 
any, from the cost estimates.   

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

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

 

ARTICLE 13. EMERGENCIES 

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

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

13.3 Immediate Action.  Unless, in Developer’s reasonable judgment, immediate action is 
required, Developer shall obtain the consent of Connecting Transmission Owner, such 
consent to not be unreasonably withheld, prior to performing any manual switching 
operations of the Transmission Project or in response to an Emergency State either 
declared by the NYISO, Connecting Transmission Owner or otherwise regarding New 
York State Transmission System. 
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13.4 NYISO and Connecting Transmission Owner Authority. 

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

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

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

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

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

 

ARTICLE 14. REGULATORY REQUIREMENTS AND GOVERNING LAW 

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

14.2 Governing Law. 

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

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

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

 

ARTICLE 15. NOTICES 

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

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

15.2 Billings and Payments.  Billings and payments shall be sent to the addresses set out in 
Appendix F hereto. 

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

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

 

ARTICLE 16. FORCE MAJEURE 

16.1 Force Majeure. 

16.1.1 Economic hardship shall not constitute and is not considered a Force Majeure 
event. 

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

 

ARTICLE 17. DEFAULT 

17.1 Default. 

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

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

 

ARTICLE 18. INDEMNITY, CONSEQUENTIAL DAMAGES AND INSURANCE 

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

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

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

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

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

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

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

 18.3 Insurance.   The following insurance requirements will apply in the event that the 
Developer and the Connecting Transmission Owner are not affiliated companies.  

            Developer and Connecting Transmission Owner shall each, at its own expense, maintain 
in force throughout the period of this Agreement, and until released by the other Party, 
the following insurance coverages: 

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

18.3.2 Commercial General Liability Insurance including premises and operations, 
personal injury, property damage, contractual liability coverage  products and 
completed operations coverage, coverage for explosion, collapse and 
underground hazards, independent contractors coverage, coverage for pollution 
to the extent normally available and damages to the extent normally available 
and include cross liability with minimum limits of One Million Dollars 
($1,000,000) per occurrence/One Million Dollars ($1,000,000) aggregate 
combined single limit for personal injury, bodily injury, including death and 
property damage. 

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

18.3.4 Excess Liability Insurance over and above the Employers’ Liability Commercial 
General Liability and Comprehensive Automobile Liability Insurance coverage, 
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with a minimum combined single limit of Twenty Million Dollars ($20,000,000) 
per occurrence/Twenty Million Dollars ($20,000,000) aggregate. 

18.3.5 The Commercial General Liability Insurance, Comprehensive Automobile 
Insurance and Excess Liability Insurance policies of Developer and Connecting 
Transmission Owner shall name the other Party, its parent, associated and 
Affiliate companies and their respective directors, officers, agents, servants and 
employees (“Other Party Group”) as additional insured.  All policies shall 
contain provisions whereby the insurers waive all rights of subrogation in 
accordance with the provisions of this Agreement against the Other Party Group. 
Each party will provide thirty (30) calendar days advance written notice to the 
Other Party Group prior to the cancellation or any material change in coverage    

18.3.6 The Commercial General Liability Insurance, Comprehensive Automobile 
Liability Insurance and Excess Liability Insurance policies providing additional 
insured status shall contain provisions that the policies are primary and shall 
apply to such extent without consideration for other policies separately carried.  
These policies shall state that each insured is provided coverage as though a 
separate policy had been issued to each, except the insurer’s liability shall not be 
increased beyond the amount for which the insurer would have been liable had 
only one insured been covered.  Developer and Connecting Transmission Owner 
shall each be responsible for its respective deductibles or retentions. 

18.3.7 The Commercial General Liability Insurance, Comprehensive Automobile 
Liability Insurance and Excess Liability Insurance policies, if written on a 
Claims First Made Basis, shall be maintained in full force and effect for two (2) 
years after termination of this Agreement, which coverage may be in the form of 
tail coverage or extended reporting period coverage.  

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

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

18.3.10 Notwithstanding the foregoing, Developer and Connecting Transmission 
Owner may each self-insure to meet the insurance requirements of Articles 
18.3.1  18.3.2, 18.3.3 and 18.3.5 auto liability and workers compensation is in 
statutory compliance with New York State laws In the event that a Party is 
self-insured pursuant to this Article 18.3.10, it shall notify the other Party that 
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it meets the statutory  requirements to self-insure and that its self-insurance 
program meets the New York State statutory self-insurance requirements in a 
manner consistent with that specified in Article 18.3.9. 

18.3.11 Developer and Connecting Transmission Owner agree to report to each other in 
writing as soon as practical all accidents or occurrences resulting in injuries to 
any person, including death, and any property damage arising out of this 
Agreement. 

 Contractors’ Insurance.  Each party will require their Contractors of every 
level to: procure and maintain the following insurance at its own expense until 
completion and acceptance of performance hereunder, and thereafter to the 
extent stated below, with at least the monetary limits specified.  The insurance 
shall be in policy forms which contain an "occurrence" and not a "claims 
made" determinant of coverage and shall be placed with insurance companies 
acceptable to the Connecting Transmission Owner. 

 A. Employment related insurance. 

  (a) Workers' Compensation Insurance as required by law. 

  (b) Employer's Liability Insurance, including accidents (with a limit 
of $1,000,000 per accident) and occupation diseases (with a limit of 
$1,000,000 per employee). 

  (c) Where applicable, insurance required by the United States 
Longshoremen's and harbor Workers' Act, the Federal Employers' Liability 
Act, and the Jones Act. 

 B. Commercial General Liability Insurance, including Contractual Liability, 
with limits of not less than $5,000,000 per occurrence for bodily injury or 
death and $1,000,000 per occurrence for property damage or a combined single 
limit of $5,000,000 per occurrence and, for at least one year after completion 
of performance hereunder, Products/Completed Operations Liability Insurance 
with similar but separate and independent limits.  Every contractor will be 
responsible for their policies’ deductibles.  The insurance shall contain no 
exclusions for explosion, collapse of a building or structure, or underground 
hazards.  The insurance policy or policies shall name Connecting Transmission 
Owner and Developer as an additional insured. And their insurance will be 
primary and non-contributory to any other insurance available to the 
Additional Insured. There shall be no exclusion for claims by Contractor 
employees against Connecting Transmission Owner or Developer based on 
injury to Contractor’s employees.   
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 C. Commercial Automobile Liability Insurance, covering all owned, non-
owned and hired automobiles used by the contractor or any subcontractors, 
with limits of $1,000,000 each accident for bodily injury or death and property 
damage. 

 D. Where the Work involves the use of aircraft, Aircraft Liability Insurance, 
covering all owned, non-owned and hired aircraft, including helicopters, used 
by Contractor or any Subcontractors, with a combined single limit of not less 
than  $5,000,000 for bodily injury or death and property damage.  The 
insurance policy shall name Connecting Transmission Owner and Developer as 
an additional insured for the full policy limits insured. 

 Contractor will provide Connecting Transmission Owner with at least ten (10) 
days' written notice prior to the effective date of any cancellation of the 
insurance or of any changes in policy limits or scope of coverage. 

 At least three days prior to commencing work at the site, Contractor shall 
furnish Connecting Transmission Owner with Certificate(s) of Insurance 
covering all required insurance and signed by the insurer or its authorized 
representative certifying that the required insurance has been obtained.  Such 
certificates shall state that the policies have been issued and are effective, show 
their expiration dates, and state that Connecting Transmission Owner is an 
additional insured with respect to all coverages enumerated in paragraphs B, D 
and E above. Connecting Transmission Owner shall have the right to require 
Contractor to furnish Connecting Transmission Owner, upon request, with a 
copy of the insurance policy or policies required under paragraphs A, C, and D 
hereunder.  Contractor agrees that this is an insured contract.  The insurance 
required herein is intended to cover Connecting Transmission Owner for its 
own liability for negligence or any other cause of action in any claim or lawsuit 
for bodily injury or property damage arising out of the Work performed 
pursuant to this Agreement.  

 

ARTICLE 19. ASSIGNMENT  

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

 

ARTICLE 20.  SEVERABILITY 

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

 

ARTICLE 21.  COMPARABILITY 

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

 

ARTICLE 22. CONFIDENTIALITY 

22.1 Confidentiality.  Certain information exchanged by the Parties during the term of this 
Agreement shall constitute confidential information (“Confidential Information”) and 
shall be subject to this Article 22. 
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If requested by a Party receiving information, the Party supplying the information shall 
provide in writing, the basis for asserting that the information referred to in this Article 
warrants confidential treatment, and the requesting Party may disclose such writing to 
the appropriate Governmental Authority.  Each Party shall be responsible for the costs 
associated with affording confidential treatment to its information. 

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

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

22.1.3 Scope.  Confidential Information shall not include information that the receiving 
Party can demonstrate: (1) is generally available to the public other than as a 
result of a disclosure by the receiving Party; (2) was in the lawful possession of 
the receiving Party on a non-confidential basis before receiving it from the 
disclosing Party; (3) was supplied to the receiving Party without restriction by a 
third party, who, to the knowledge of the receiving Party after due inquiry, was 
under no obligation to the disclosing Party to keep such information confidential; 
(4) was independently developed by the receiving Party without reference to 
Confidential Information of the disclosing Party; (5) is, or becomes, publicly 
known, through no wrongful act or omission of the receiving Party or Breach of 
this Agreement; or (6) is required, in accordance with Article 22.1.8 of this 
Agreement, Order of Disclosure, to be disclosed by any Governmental Authority 
or is otherwise required to be disclosed by law or subpoena, or is necessary in 
any legal proceeding establishing rights and obligations under this Agreement.  
Information designated as Confidential Information will no longer be deemed 
confidential if the Party that designated the information as confidential notifies 
the other Party that it no longer is confidential. 

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

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

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

22.1.7 Standard of Care.  Each Party shall use at least the same standard of care to 
protect Confidential Information it receives as it uses to protect its own 
Confidential Information from unauthorized disclosure, publication or 
dissemination.  Each Party may use Confidential Information solely to fulfill 
its obligations to the other Party under this Agreement or its regulatory 
requirements, including the Tariff and NYISO Services Tariff.   

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

22.1.9 Termination of Agreement.  Upon termination of this Agreement for any 
reason, each Party shall, within ten (10) Calendar Days of receipt of a written 
request from the other Party, use Reasonable Efforts to destroy, erase, or delete 
(with such destruction, erasure, and deletion certified in writing to the other 
Party) or return to the other Party, without retaining copies thereof, any and all 
written or electronic Confidential Information received from the other Party 
pursuant to this Agreement. 
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22.1.10 Remedies.  The Parties agree that monetary damages would be inadequate to 
compensate a Party for another Party’s Breach of its obligations under this 
Article 22.  Each Party accordingly agrees that the other Party shall be entitled 
to equitable relief, by way of injunction or otherwise, if the first Party Breaches 
or threatens to Breach its obligations under this Article 22, which equitable 
relief shall be granted without bond or proof of damages, and the receiving 
Party shall not plead in defense that there would be an adequate remedy at law.  
Such remedy shall not be deemed an exclusive remedy for the Breach of this 
Article 22, but shall be in addition to all other remedies available at law or in 
equity.  The Parties further acknowledge and agree that the covenants 
contained herein are necessary for the protection of legitimate business 
interests and are reasonable in scope.  No Party, however, shall be liable for 
indirect, incidental, or consequential or punitive damages of any nature or kind 
resulting from or arising in connection with this Article 22. 

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

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

 

ARTICLE 23. ENVIRONMENTAL RELEASES 

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

 

ARTICLE 24. INFORMATION REQUIREMENT  

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

24.2 Information Submission by Connecting Transmission Owner.  The initial 
information submission by Connecting Transmission Owner shall occur no later than 
one hundred eighty (180) Calendar Days prior to Trial Operation and shall include New 
York State Transmission System information necessary to allow the Developer to select 
equipment and meet any system protection and stability requirements, unless otherwise 
mutually agreed to by the Developer and Connecting Transmission Owner.  On a 
monthly basis Connecting Transmission Owner shall provide Developer and if 
requested, to the NYISO. a status report on the construction and installation of 
Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities, 
including, but not limited to, the following information: (1) progress to date; (2) a 
description of the activities since the last report; (3) a description of the action items for 
the next period; and (4) the delivery status of equipment ordered. 
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24.3 Updated Information Submission by Developer.  The updated information submission 
by the Developer, including manufacturer information, shall occur no later than one 
hundred eighty (180) Calendar Days prior to the Trial Operation.  Information in this 
submission shall be the most current  Transmission Project design or expected 
performance data.  Information submitted for stability models shall be compatible with 
NYISO standard models.  If there is no compatible model, the Developer will work with 
a consultant mutually agreed to by the Parties to develop and supply a standard model 
and associated information. 

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

24.4 Information Supplementation.  Prior to the Commercial Operation Date, Developer 
and Connecting Transmission Owner shall supplement their information submissions 
described above in this Article 24 with any and all “as-built”  Transmission Project 
information or “as-tested” performance information that differs from the initial 
submissions or, alternatively, written confirmation that no such differences exist.   
Developer shall conduct tests on the Transmission Projectas required by Good Utility 
Practice. 

Developer shall provide the Connecting Transmission Owner validated test recordings 
showing the responses of the Transmission Project. 

Subsequent to the Commercial Operation Date, Developer shall provide Connecting 
Transmission Owner with any information changes due to equipment replacement, 
repair, or adjustment.  Connecting Transmission Owner shall provide Developer any 
information changes due to equipment replacement, repair or adjustment in the directly 
connected substation or any adjacent Connecting Transmission Owner substation that 
may affect the Transmission Project or Developer Attachment Facilities equipment 
ratings, protection or operating requirements.  Developer and Connecting Transmission 
Owner shall provide such information no later than thirty (30) Calendar Days after the 
date of the equipment replacement, repair or adjustment. 
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ARTICLE 25. INFORMATION ACCESS AND AUDIT RIGHTS 

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

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

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

25.4 Audit Rights Periods. 

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

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

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

 

ARTICLE 26. SUBCONTRACTORS 

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

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

26.3 No Limitation by Insurance.  The obligations under this Article 26 will not be limited 
in any way by any limitation of subcontractor’s insurance. 

 

ARTICLE 27. DISPUTES 

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

27.2 External Arbitration Procedures.  Any arbitration initiated under this Agreement shall 
be conducted before a single neutral arbitrator appointed by the Parties.  If the Parties 
fail to agree upon a single arbitrator within ten (10) Calendar Days of the submission of 
the Dispute to arbitration, each Party shall choose one arbitrator who shall sit on a three-
member arbitration panel.  In each case, the arbitrator(s) shall be knowledgeable in 
electric utility matters, including electric transmission and bulk power issues, and shall 
not have any current or past substantial business or financial relationships with any party 
to the arbitration (except prior arbitration).  The arbitrator(s) shall provide each of the 
Parties with an opportunity to be heard and, except as otherwise provided herein, shall 
conduct the arbitration in accordance with the Commercial Arbitration Rules of the 
American Arbitration Association (“Arbitration Rules”) and any applicable FERC 
regulations or RTO rules; provided, however, in the event of a conflict between the 
Arbitration Rules and the terms of this Article 27, the terms of this Article 27 shall 
prevail. 

27.3 Arbitration Decisions.  Unless otherwise agreed by the Parties, the arbitrator(s) shall 
render a decision within ninety (90) Calendar Days of appointment and shall notify the 
Parties in writing of such decision and the reasons therefor.  The arbitrator(s) shall be 
authorized only to interpret and apply the provisions of this Agreement and shall have 
no power to modify or change any provision of this Agreement in any manner.  The 
decision of the arbitrator(s) shall be final and binding upon the Parties, and judgment on 
the award may be entered in any court having jurisdiction.  The decision of the 
arbitrator(s) may be appealed solely on the grounds that the conduct of the arbitrator(s), 
or the decision itself, violated the standards set forth in the Federal Arbitration Act or the 
Administrative Dispute Resolution Act.  The final decision of the arbitrator must also be 
filed with FERC if it affects jurisdictional rates, terms and conditions of service, 
Attachment Facilities, or System Upgrade Facilities. 

27.4 Costs.  Each Party shall be responsible for its own costs incurred during the arbitration 
process and for the following costs, if applicable: (1) the cost of the arbitrator chosen by 
the Party to sit on the three member panel; or (2) one-half the cost of the single arbitrator 
jointly chosen by the Parties. 

27.5 Termination.  Notwithstanding the provisions of this Article 27, any Party may 
terminate this Agreement in accordance with its provisions or pursuant to an action at 
law or equity.  The issue of whether such a termination is proper shall not be considered 
a  Dispute hereunder. 
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ARTICLE 28. REPRESENTATIONS, WARRANTIES AND COVENANTS 

28.1 General.  Each Party makes the following representations, warranties and covenants: 

28.1.1 Good Standing.  Such Party is duly organized, validly existing and in good 
standing under the laws of the state in which it is organized, formed, or 
incorporated, as applicable; that it is qualified to do business in the state or states 
in which the  Transmission Project, Attachment Facilities and System Upgrade 
Facilities owned by such Party, as applicable, are located; and that it has the 
corporate power and authority to own its properties, to carry on its business as 
now being conducted and to enter into this Agreement and carry out the 
transactions contemplated hereby and perform and carry out all covenants and 
obligations on its part to be performed under and pursuant to this Agreement. 

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

28.1.3 No Conflict.  The execution, delivery and performance of this Agreement does 
not violate or conflict with the organizational or formation documents, or 
bylaws or operating agreement, of such Party, or any judgment, license, permit, 
order, material agreement or instrument applicable to or binding upon such 
Party or any of its assets. 

28.1.4 Consent and Approval.  Such Party has sought or obtained, or, in accordance 
with this Agreement will seek or obtain, each consent, approval, authorization, 
order, or acceptance by any Governmental Authority in connection with the 
execution, delivery and performance of this Agreement, and it will provide to 
any Governmental Authority notice of any actions under this Agreement that 
are required by Applicable Laws and Regulations. 
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ARTICLE 29.  MISCELLANEOUS 

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

29.2 Conflicts.  The Parties expressly agree that the terms and conditions of the Appendices 
shall take precedence over the provisions of this cover agreement in case of a 
discrepancy or conflict between or among the terms and conditions of same.  

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

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

29.5 Joint and Several Obligations.  Except as otherwise stated herein, the obligations of  
Developer and Connecting Transmission Owner are several, and are neither joint nor 
joint and several. 
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29.6 Entire Agreement.  This Agreement, including all Appendices and Schedules attached 
hereto, constitutes the entire agreement between the Parties with reference to the subject 
matter hereof, and supersedes all prior and contemporaneous understandings or 
agreements, oral or written, between the Parties with respect to the subject matter of this 
Agreement.  There are no other agreements, representations, warranties, or covenants 
which constitute any part of the consideration for, or any condition to, either Party’s 
compliance with its obligations under this Agreement. 

29.7  No Third Party Beneficiaries.  This Agreement is not intended to and does not create 
rights, remedies, or benefits of any character whatsoever in favor of any persons, 
corporations, associations, or entities other than the Parties, and the obligations herein 
assumed are solely for the use and benefit of the Parties, their successors in interest and 
permitted their assigns. 

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

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

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

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

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

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

29.14 No Partnership.  This Agreement shall not be interpreted or construed to establish  an 
association, joint venture, agency relationship, or partnership between the Parties or to 
impose any partnership obligation or partnership liability upon any Party.  No Party shall 
have any right, power or authority to enter into any agreement or undertaking for, or act 
on behalf of, or to act as or be an agent or representative of, or to otherwise bind, any 
other Party. 

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

 

 

 

ORANGE AND ROCKLAND UTILITIES, INC.  

 

By:______________________________________ 

Francis W. Peverly  

Vice President, Operations 

Date:______________________________ 

 

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC. 

 

By:______________________________________ 

Brian Horton  

Vice President, System and Transmission Operations   

Date:______________________________ 
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APPENDIX A 
 

ATTACHMENT FACILITIES AND SYSTEM UPGRADE FACILITIES 
 

1. Reliability Project Overview 

The Reliability Project consists of a 345kV transmission line from the 345 kV Ramapo 
Facility and ultimately terminating at the Rock Tavern substation, owned by Central 
Hudson Gas & Electric Corp.  The interconnection details at Rock Tavern and Sugarloaf 
are part of separate Interconnection Agreements.  The portion of the Reliability Project 
which is addressed by this Agreement is the Developer’s Transmission Project which 
shall be relocated from its present interconnection point at the 138kV Ramapo Facility 
and moved to the 345 kV Ramapo Facility. In addition, and as detailed below, System 
Upgrade Facilities at the Sugarloaf Substation will be needed to be constructed in order to 
permit the Developer to step down the voltage from 345kV to 138kV. 

  

2. Transmission Project Overview 

 
The Transmission Project consists of a modification to a transmission line circuit which 
currently exists between the Developer’s 138kV Ramapo Facility and the Developer’s 
138kV Sugarloaf substation, currently known as feeder 28. This will require the 
reconnection of the existing transmission line (feeder 28) to the 345kV Ramapo Facility 
and the installation of a new 400 MVA 345/138kV step-down transformer between the 
Developer’s Sugarloaf 345 kV and 138 kV substations. The step-down transformer 
connection will utilize the bus position at the 138kV Sugarloaf substation vacated by the 
disconnected Feeder 28.  Once Feeder 28 begins operation at 345 kV, it will be known as 
“Feeder 76” and will be comparable in design and function to the currently existing 
Feeder 77.  The Developer’s Transmission Line will be reconnected from their 138kV 
Ramapo Substation to the 345 kV Ramapo Facility. The 345kV Ramapo Facility will 
consist of a new 345kV bay containing two new 345kV breakers and ancillary 
equipment. 
 
The Point of Interconnection for the Transmission Project will be at the Connecting 
Transmission Owner’s 345 kV Ramapo substation as shown in Figure A-1. 
 

3.   Attachment Facilities: 

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

There are no Developer’s Attachment Facilities.  

(b) Connecting Transmission Owner’s Attachment Facilities (“CTOAF”): 
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The Connecting Transmission Owner’s Attachment Facilities consist of the 
345kV disconnect switch, bus bar and associated grounding switch at the 345kV 
Ramapo Facility, as shown in Figure A-1. 

 

4.   (a)   System Upgrade Facilities - 345kV Ramapo Substation:  

The System Upgrade Facilities are the new bay expansion including the items listed 
below to be installed at the 345kV Ramapo Facility as shown in Figure A-1. 

• Four, 345 kV, Disconnect Switches with Associated Ground Switches rated at 
3000 A nominal, 

• Two, 345 kV, Dead Tank Type SF6 Circuit Breakers rated at 3000 A nominal and 
63 kA symmetrical fault current, 

• Control/Relay House extension or modification, as required,  
• 345 kV H-frames with Lightning Arrestors, as required,  
• 345 kV Take-off Structures, as required,  
• 345 kV Air Insulated Rigid Aluminum Bus, and  
• Associated components and relay protection.  

The Connecting Transmission Owner will own all the Physical System Upgrade Facilities at the 
345kV Ramapo Substation 
  

     (b)  Other System Upgrade Facilities - 345kV Sugarloaf Substation*: 
 

• One, 345/138kV, 400 MVA Autotransformer 
• One, 345 kV, Motor Operated Disconnect Switch, rated at 3000 A nominal, 
• One, 345 kV, Dead Tank Type SF6 Circuit Breaker rated at 3000 A nominal and 

63 kA symmetrical fault current, 
• New Control/Relay House with associated Relays, Batteries, RTU equipment and 

associated equipment, 
• 345 kV H-frames with Lightning Arrestors, as required,  
• One, 345 kV CCVT,  
• Three, 345 kV PTs,  
• 345 kV Air Insulated Rigid Aluminum Bus as required, 
• 138 kV Take-off Structures, as required, 
• One, 138 kV Disconnect Switch, rated 3000 A nominal, 
• One, 138 kV PT, and 
• 138 kV Air Insulated Rigid Aluminum Bus as required. 

 
* Developer will own all the Physical System Upgrade Facilities at the 345kV     
Sugarloaf Substation.   

 
 

5.   System Deliverability Upgrades: 
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There are no System Deliverability Upgrades that are covered by this Agreement. 
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Figure A-1 – Single Line Diagram has been deleted from the public version 
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APPENDIX B 

MILESTONES 
 
1. Selected Option Pursuant to Article 5.1 
       Under section 5.1 of this Agreement, Developer and Connecting Transmission Owner have  

agreed that pursuant to Subsection 5.1.1 (Standard Option), the Connecting Transmission 
Owner shall be responsible for designing, procuring and constructing the Attachment 
Facilities and the System Upgrade Facilities identified in Section 4(a) and Section 4(b) of 
Appendix A of this Agreement.  Developer shall transfer to Connecting Transmission Owner, 
and Connecting Transmission Owner shall own the System Upgrades Facilities that will be 
located at the 345kV Ramapo Facility identified in Section 4(a) of Appendix A to this 
Agreement. Developer will physically own all System Upgrade Facilities and Attachment 
Facilities that will be located at the Sugarloaf Substation.  Developer shall cooperate with 
Connecting Transmission Owner to insure that these transfers are done in a timely manner. 
Consistent with section 10.5 the Connecting Transmission Owner shall be responsible for the 
O&M expenses associated with the System Upgrade facilities listed in Appendix A, sections 
4(a) and 4(b).   

 
The following milestones shall apply to the engineering, procurement, construction, and 
testing for the interconnection of the Transmission Project: 

 
Item Milestone Responsible 

Party 
Due Date 

(a) Notice to Proceed from Developer to 
commence Engineering and Procurement Developer Completed 

(b) Completion of engineering packages for the 
CTOAF and SUFs CTO September 2015 

(c) Commence construction of the  CTOAF and 
SUFs CTO Completed 

(d) Con Edison Preliminary Outage Schedule1 CTO Completed 

(e) 
Complete Development of Pre-Energization 

Checklist Form including the Testing 
Operations Protocol 

Developer and 
CTO March 2016 

(f) Complete construction of the CTOAF and 
SUFs 

Developer and 
CTO June 2016 

(g) In-Service Date2 Developer June 2016 

1 CTO shall procure and coordinate with Developer delivery of equipment that is required 
to complete the work necessary for each outage. 

2 Developer shall request and obtain written approval from NYISO and CTO prior to 
energizing the Transmission Project.  If the facility is ready for energization, CTO shall grant 
such approval within ten (10) days of receiving the request. 
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(h) Complete testing of Transmission Project, 
CTOAF and SUFs 

Developer and 
CTO June 2016 

(i) Commercial Operation Date Developer June 2016 

(j) 
Submit “as-built” drawings, information 

and vendor test documents for Transmission 
Project, CTOAF and SUFs to CTO 

Developer 
120 days after 
Commercial 
Operation 

 
The actual dates for completion of the milestones are highly dependent upon lead times for the 
procurement of equipment and material, the availability of labor, outage scheduling, receipt of 
regulatory approvals, and the results of equipment testing.  The completion and results of 
environmental remediation of the site, and other unforeseen events could also affect the 
achievement of the milestones.   Connecting Transmission Owner and Developer are mutually 
undertaking the required engineering, procurement, or construction work to implement this 
reliability solution pursuant to this Agreement and as defined in Section 2 of this Agreement.   
The Connecting Transmission Owner accepts cost responsibility for all engineering, 
procurement, construction, and future Operations and Maintenance costs associated with the 
SUF’s and CTOAF’s at the 345kV Ramapo Facility associated with the Transmission Project. 

Prior to the In-Service Date, Developer and Connecting Transmission Owner shall comply with 
NYISO procedures and request energization of the Transmission Project.  If the Transmission 
Project is determined to be ready for energization by Connecting Transmission Owner, the 
Connecting Transmission Owner shall grant such approval within ten (10) days of receiving the 
request by Developer.    

The following notes apply to all work performed on Connecting Transmission Owner’s System 
Upgrade Facilities. 
 

A. If permits are required for the work, the Connecting Transmission Owner will obtain the 
permits.   

B. Transmission system emergencies take precedence over all other work and could 
significantly impact the schedule depending upon the duration of the emergency. 

C. Connecting Transmission Owner schedules its resources months in advance, and its 
ability to reschedule manpower is limited by resource allocation to other Connecting 
Transmission Owner projects and tasks.  Missing a schedule task or milestone date may 
result in some delay before Connecting Transmission Owner can reschedule its 
manpower to work on the assigned task. 
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APPENDIX C 
 

INTERCONNECTION DETAILS 
 

1. Description of Facilities  
 

The Transmission Project will require the  conversion of the existing 138 kV 
Transmission Line currently known as Line 28 which runs between the 138 kV Ramapo 
Facility and Developer’s 138 kV Sugarloaf substation. The conversion will include the 
installation of a 345 kV to 138 kV step-down transformer near the Sugarloaf substation, 
the renaming of the Transmission Line  from Line 28 to Feeder 76, and the reconnection 
of 345 kV Feeder 76  to a new Bay 1 at the 345 kV Ramapo Facility. This will be 
considered the first upgrade to effectuate the Transmission Project.  

            The second upgrade will require the installation of new 345 kV Sugarloaf substation in 
the vicinity of the existing 138 kV Sugarloaf substation. The new 345 kV Sugarloaf 
substation will be owned by Developer and consist of a step-down 345/138 kV 
transformer, associated new 345 kV switching equipment and ancillary facilities. The 345 
kV connections to the transformer will be tapped off of 345 kV Feeder 76. The 138 kV 
side of the new 345/138 kV step-down transformer will be connected to the existing Line 
28 position in 138 kV Sugarloaf substation. Both the 138kV Sugarloaf Facility and the 
345kV Sugarloaf Facility are physically owned by the Developer. 

At Sugarloaf 345 kV Facility, the Developer will install and wire equipment for controls, 
indications and protective relay schemes as required in accordance with the engineering 
package issued for the Transmissionis Project. The Connecting Transmission Owner shall 
be responsible for such costs. 

. At Ramapo 138 kV Facility, the Developer will remove and replace relays as required in 
accordance with the engineering package issued for this project. the Developer will also 
install and wire equipment for control, indications and protective relay schemes as 
required in accordance with the engineering package issued for the Transmissionis 
Project. The Connecting Transmission Owner shall be responsible for such costs. 
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2. Developer Operating Requirements 

 (a) Developer shall comply with all provisions of NYISO tariffs and procedures, as 
amended from time to time, which apply to any aspect of the Transmission Project’s 
operations.  Tariff revisions and/or operating protocols with NYISO, the Connecting 
Transmission Owner, and Developer may need to be developed to coordinate the 
operational control of the facility.   

(b) Each Party  shall comply with the other Party’s operating instructions and 
requirements, which requirements shall include the dedicated data circuits to be 
maintained by Developer in accordance with Article 8.1 of this Agreement.  Operating 
instructions will be communicated by telephone, or such other means of communication 
as the Parties may agree upon. 

3. System Protection and Other Control Requirements 

The Connecting Transmission Owner shall provide, install and test relay protection 
systems associated with the control and protection of the transmission expansion to 
interface with those systems installed by Connecting Transmission Owner at the 345 kV 
Ramapo Facility. 
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APPENDIX D 

SECURITY ARRANGEMENTS 

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

COMMERCIAL OPERATION DATE 

 

Consolidated Edison Company of New York, Inc. 
4 Irving Place 
New York, NY 10003 
Attn:  Vice President, System and Transmission 
Operations 

  

Re: 345kV Ramapo Interconnection    

 Dear __________________: 

On [Date] Orange and Rockland Utilities, Inc. has completed Trial Operation.  This letter 
confirms that O&R commenced Commercial Operation of the Transmission Facility, effective as 
of [Date plus one day]. 

 Thank you.

 

 

 [Signature] 

Orange and Rockland Utilities, Inc. 

390 West Route 59  
Spring Valley, NY  10977 
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       APPENDIX F 

ADDRESSES FOR DELIVERY OF NOTICES AND BILLINGS 

 

1. Notices: 

 (a) Connecting Transmission Owner: 

 
Consolidated Edison Company of New York, Inc. 
4 Irving Place 
New York, NY 10003 
Attn: Vice President 
 System and Transmission Operations 
Phone: (212) 460-1210 
Fax:     (212) 353-8831 

 
 

Consolidated Edison Company of New York, Inc. 
4 Irving Place 
New York, NY 10003 
Attn: General Counsel 
Phone: (212) 460-2432 

            Fax:     (212) 674-7329 
 
 
 (b) Developer: 

Orange and Rockland Utilities, Inc. 

390 West Route 59  
Spring Valley, NY  10977 
Attn:  Vice President, Operations 
Phone:  (845) 577-3697 
Fax:  (718) 923-7011 
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2. Billings and Payments: 

 (a) Connecting Transmission Owner: 
 

Consolidated Edison Company of New York, Inc. 
4 Irving Place 
New York, NY 10003 
Attn: Vice President, 
 System and Transmission Operations 
Phone: (212) 460-1210 
Fax:     (212) 353-8831 

 
(b) Developer: 

Orange and Rockland Utilities, Inc.  

390 West Route 59  
Spring Valley, NY  10977 
Attn: Vice President, Operations  
Phone: (845) 577-3697 
Fax: (718) 923-7011 
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Short Environmental Assessment Form 
Part 1- Project Information 

Instructions for Completing 

Part 1- Project Information. The applicant or project sponsor is responsible for the completion of Part 1. Responses 
become part of the application for approval or funding, are subject to public review, and may be subject to further verification. 
Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully 
respond to any item, please answer as thoroughly as possible based on current information. 

Complete all items in Part 1. You may also provide any additional information which you believe will be needed by or useful 
to the lead agency; attach additional pages as necessary to supplement any item. 

Part 1 - Project and Sponsor Information 

Name of Action or Project: 

Petition of Consolidated Edison Company of New York, Inc. and New York Transco LLC for Authorization Pursuant to Section 70 of the PSL 

Project Location (describe, and attach a location map): 

The Project location is described in Exhibit A to this Petition, entitled Asset Purchase Agreement 

Brief Description of Proposed Action: 

Con Edison is seeking authorization to sell and/or lease, as applicable, to Transco, certain transmission facilities, real property, easements 
and/or rights-of-way in connection with a segment of the Ramapo to Rock Tavern 345 kV transmission line. The transaction involves a change 
in legal title of the transmission line and has no environmental impacts. Future activities and operations of the transferee associated with the 
transmission line assets to be transferred have been fully evaluated and approved under Article VII of the Public Service Law in Case No. 
13-T-0586. This EAF does not address the Staten Island Unbottling transaction described in the filing because it does not involve the transfer of 
any real or personal property. 

Name of Applicant or Sponsor: 

Consolidated Edison Company of New York, inc. 

Telephone: 212-460-3188 

E-Mail: silberfeldl@coned.com  

Address: 
4 Irving Place 

City/PO: 
New York 

State: 
NY 

Zip Code: 
10003 

1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, 
administrative rule, or regulation? 

If Yes, attach a narrative description of the intent of the proposed action and the environmental resources that 
may be affected in the municipality and proceed to Part 2. If no, continue to question 2. 

NO YES 

✓ 

2. Does the proposed action require a permit, approval or funding from any other governmental Agency? 
If Yes, list agency(s) name and permit or approval: ❑  

NO YES 

3.a. Total acreage of the site of the proposed action? 	 N/A acres 
b. Total acreage to be physically disturbed? 	 N/A acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? 	 N/A acres 

4. Check all land uses that occur on, adjoining and near the proposed action. 
■ Urban 	■ Rural (non-agriculture) 	■ Industrial 	■ Commercial ■ Residential (suburban) 

N/A ■ Forest 	■ Agriculture 	 ■ Aquatic 	■ Other (specify): 

■ Parkland 
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Short Environmental Assessment Form 
Part 1 - Project Information 

Instructions for Completing 

Part 1 - Project Information. The applicant or project sponsor is responsible for the completion of Part 1. Responses 
become part of the application for approval or funding, are subject to public review, and may be subject to further verification. 
Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully 
respond to any item, please answer as thoroughly as possible based on current information. 

Complete all items in Part 1. You may also provide any additional information which you believe will be needed by or useful 
to the lead agency; attach additional pages as necessary to supplement any item. 

Part 1 - Project and Sponsor Information 

Name of Action or Project: 

Petition of Consolidated Edison Company of New York, Inc. and New York Transco LLC for Authorization Pursuant to Section 70 of the PSL 

Project Location (describe, and attach a location map): 

The Project location is described in Exhibit A to this Petition, entitled Asset Purchase Agreement 

Brief Description of Proposed Action: 

Con Edison is seeking authorization to sell and/or lease, as applicable, to Transco, certain transmission facilities, real property, easements 
and/or rights-of-way in connection with a segment of the Ramapo to Rock Tavern 345 kV transmission line. The transaction involves a change 
in legal title of the transmission line and has no environmental impacts. Future activities and operations of the transferee associated with the 
transmission line assets to be transferred have been fully evaluated and approved under Article VI I of the Public Service Law in Case No. 
13-T-0586. This EAF does not address the Staten Island Unbottling transaction described in the filing because it does not involve the transfer of 
any real or personal property. 

Name of Applicant or Sponsor: Telephone: .212-460-3188 

Consolidated Edison Company of New York, Inc. E-Mail: silberfeldl@coned.com 

Address: 
4 Irving Place 

City/PO: State: Zip Code: 
New York NY 10003 

1. Does the proposed action only involve the legislative adoption of a plan, local law, ordinance, NO YES 
administrative rule, or regulation? 

If Yes, attach a narrative description of the intent of the proposed action and the environmental resources that [{] D may be affected in the municipality and proceed to Part 2. Ifno, continue to question 2. 

2. Does the proposed action require a permit, approval or funding from any other governmental Agency? NO YES 
If Yes, list agency(s) name and permit or approval: 

Ill D 
3.a. Total acreage of the site of the proposed action? N/A acres 

b. Total acreage to be physically disturbed? N/A acres 
c. Total acreage (project site and any contiguous properties) owned 

or controlled by the applicant or project sponsor? NIA acres 

4. Check all land uses that occur on, adjoining and near the proposed action. 
OUrban 0Rural (non-agriculture) D Industrial D Commercial 0Residential (suburban) 

DForest DAgriculture 0Aquatic OOther (specify): N/A 

0Parkland 
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5. 	Is the proposed action, NO YES N/A 
a. A permitted use under the zoning regulations? 

1 

b. Consistent with the adopted comprehensive plan? ❑❑ 1 
6. Is the proposed action consistent with the predominant character of the existing built or natural NO YES 

landscape? 
N/A 

7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area? NO YES 
If Yes, identify: 	 N/A 

8. 	a. Will the proposed action result in a substantial increase in traffic above present levels? NO YES 

1 
b. Are public transportation service(s) available at or near the site of the proposed action? 	N/A 

c. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action? NIG ❑  

9. Does the proposed action meet or exceed the state energy code requirements? NO YES - 
If the proposed action will exceed requirements, describe design features and technologies: 

N/A 

10. Will the proposed action connect to an existing public/private water supply? NO YES 

If No, describe method for providing potable water: 
1 ❑  

11. Will the proposed action connect to existing wastewater utilities? NO YES 

If No, describe method for providing wastewater treatment: 	 N/A ❑  

12. a. Does the site contain a structure that is listed on either the State or National Register of Historic NO YES 
Places? 

b. Is the 	 located in 	 N/A proposed action 	an archeological sensitive area? 

13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed action, contain NO YES 
wetlands or other waterbodies regulated by a federal, state or local agency? 	N/A • ❑ 

 
b. Would the proposed action physically alter, or encroach into, any existing wetland or waterbody? 

If Yes, identify the wetland or waterbody and extent of alterations in square feet or acres: 	N/A 

14. 
• 

• 

Identify the typical 
Shoreline 

Wetland 

II 

• 

habitat types that occur 
Forest 

Urban 

• 

MI 

on, or are likely to be found on the 
Agricultural/grasslands 

Suburban 

M 
project site. Check all that apply: 

Early mid-successional 
N/A 

15. Does the site of the proposed action contain any species of animal, or associated habitats, listed NO YES 
by the State or Federal government as threatened or endangered? 	 N/A 

16. Is the project site located in the 100 year flood plain? NO YES 

N/A 
17. Will the proposed action create storm water discharge, either from point or non-point sources? NO YES 
If Yes, 

a. Will storm water discharges flow to adjacent properties? IN NO ❑YES 1 ❑  

b. Will storm water discharges be directed to established conveyance systemsrunoff and storm drains)? 
If Yes, briefly describe: 	 NO 	❑YES 
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5. Is the proposed action, NO YES NIA 
a. A permitted use under the zoning regulations? D D [l] 
b. Consistent with the adopted comprehensive plan? l J D [l] 

6. Is the proposed action consistent with the predominant character of the existing built or natural NO YES 
landscape? NIA D D 

7. Is the site of the proposed action located in, or does it adjoin, a state listed Critical Environmental Area? NO YES 
If Yes, identify: N/A D D 
8. a. Will the proposed action result in a substantial increase in traffic above present levels? NO YES 

[{] D 
b. Are public transportation service(s) available at or near the site of the proposed action? NIA D D 
c. Are any pedestrian accommodations or bicycle routes available on or near site of the proposed action? N, 0 D 

9. Does the proposed action meet or exceed the state energy code requirements? NO YES 
If the proposed action will exceed requirements, describe design features and technologies: 

D D N/A 

10. Will the proposed action connect to an existing public/private water supply? NO YES 

If No, describe method for providing potable water: " [{] D 
11. Will the proposed action connect to existing wastewater utilities? NO YES 

If No, describe method for providing Wastewater treatment: N/A [Z] D 
.. . 

12. a. Does the site contain a structure that is listed on either the State or National Register of Historic NO YES 
Places? D D b. Is the proposed action located in an archeological sensitive area? NIA 

D D 
13. a. Does any portion of the site of the proposed action, or lands adjoining the proposed actio~ contain NO YES 

wetlands or other waterbodies regulated by a federal, state or local agency? I A r l D 
b. Would the proposed action physically alter, or encroach into, any existing wetland or waterbody? D D If Yes, identify the wetland or waterbody and extent of alterations in square feet or acres: NtA 

14. Identify the typical habitat types that occur on, or are likely to be found on the project site. Check all that apply: 
Q Shoreline 0Forest 0Agricultural/grasslands DEarlNJXd-successional 

D Wetland DUrban 0Suburban 

15. Does the site of the proposed action contain any species of animal, or associated habitats, listed NO YES 
by the State or Federal government as threatened or endangered? NIA D D 

16. Is the project site located in the 100 year flood plain? NO YES 
NIA I I I I 

17. Will the proposed action create storm water discharge, either from point or non-point sources? NO YES 
If Yes, 

ONO [{] D a. Will storm water discharges flow to adjacent properties? DYES 

b. wm_storm wat~r discharges be directed to established conveyance systems Doff and storm drains)? 
If Yes, briefly descnbe: · NO 0vES 
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18. Does the proposed action include construction or other activities that result in the impoundment of 
water or other liquids (e.g. retention pond, waste lagoon, dam)? 

If Yes, explain purpose and size:  

NO YES 

❑  ✓ 

19. Has the site of the proposed action or an adjoining property been the location of an active or closed 
solid waste management facility? 

If Yes, describe: 

NO YES 

❑ 
 ✓ 

20. Has the site of the proposed action or an adjoining property been the subject of remediation (ongoing or 
completed) for hazardous waste? 

If Yes, describe: 

NO YES 

❑ 
 ✓ 

I AFFIRM THAT THE INFORMATION PROVIDED ABOVE IS TRUE AND ACCURATE TO THE BEST OF MY 
KNOWLEDGE 

Applicants 	sor name: 045061 OM 	 Cc A/Y/ht  Date:  I  flit/ 6°  

Signature: 	51 Mak  1(1-- 	°Ivveitiv.  lr 	ci) / 
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18~ Does the proposed action include construction or other activities that result in the impoundment of 
water or other liquids (e.g. retention pond, waste lagoon, dam)? 

If Yes, explain purpose and size: - ------------------------

19. Has the site of the proposed action or an adjoining property been the location of an active or closed 
solid waste management facility? 

IfYes, describe: ____ __________________ ________ _ 

20. Has the site of the proposed action or an adjoining property been the subject of remediation (ongoing or 
completed) for hazardous waste? 

IfYes, describe:-------- -----------------------

Applicant/s 

Signature : ~-UJ""-4£1-V~'-l-l~--.,---'-__:_=~-.Jlf::-...JC!ll!!::..:~_:_~_::-

PRINT FORM Page 3of3 

NO YES 

0 D 
NO YES 

0 D 
NO YES 

0 D 
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PROPOSED RULEMAKING 
NO HEARING(S) SCHEDULED  

 
Transfer from Consolidated Edison Company of New York, Inc. to New York Transco, 
LLC of Certain Assets Related to the Ramapo to Rock Tavern and Staten Island 
Unbottling Transmission Projects. 
 
 
I.D. No. PSC- 
 
PURSUANT TO THE PROVISIONS of the State Administrative Procedure Act, NOTICE is 
hereby given of the following proposed rule: 
 
Proposed action:  The Public Service Commission is considering whether to approve or reject, 
in whole or in part, a Joint Petition of Consolidated Edison Company of New York, Inc. and 
New York Transco, LLC, and Consolidated Edison Company of New York, Inc. and Orange and 
Rockland Utilities, Inc., for Authorization Pursuant to Section 70 of the Public Service Law. 
 
Statutory authority:  Public Service Law, Section 70. 
 
Subject:  Joint Petition for the transfer of certain assets. 
 
Purpose:  To approve the lease and transfer of assets from Consolidated Edison Company of 
New York, Inc. to New York Transco, LLC and transfer of assets from Consolidated Edison 
Company of New York, Inc. to Orange and Rockland Utilities, Inc.  
 
Substance of the proposed rule:  A Joint Petition of Consolidated Edison Company of New 
York, Inc. and New York Transco, LLC for the transfer and/or lease of certain transmission 
facilities, real property, easements, and rights-of-way in connection with the Ramapo to Rock 
Tavern (“RRT”) and Staten Island Unbottling (“SIU”) transmission projects in New York State, 
and to authorize the sale of certain equipment to O&R in connection with these projects. 
 
Text of proposed rule and any required statements and analyses may be obtained by filing a 
Document Request Form (F-96) located on our website http://www.dps.state.ny.us/f96dir.htm.  
For questions, contact:  Central Operations, Public Service Commission, Bldg. 3, Empire State 
Plaza, Albany, NY  12223-1350, (518) 474-2500. 
 
Data views or arguments may be submitted to:  Kathleen H. Burgess, Public Service 
Commission, Bldg. 3, Empire State Plaza, Albany, NY  12223-1350, (518) 474-6530. 
 
Public Comment will be received until:  45 days after the publication of this notice. 
 
Regulatory Impact Statement, Regulatory Flexibility Analysis, Rural Area Flexibility Analysis 
and Job Impact Statement 
Statements and analysis are not submitted with this notice because the proposed rule is within the 
definition contained in section 102(2)(a)(ii) of the State Administrative Procedure Act. 

http://www.dps.state.ny.us/f96dir.htm


EXHIBIT I



Requirements Under 
16 NYCRR Parts 31 and 18 

In accordance with Sections 31.1 and 18.1 of the Commission's regulations, the 

Petitioners states as follows: 

Section 31.1(a) - - Financial Condition.  

Attached to this Exhibit are the following financial statements of Consolidated Edison 

Company of New York, Inc.: income statement, balance sheet, and statement of capitalization 

for the fiscal year 2014. 16 NYCRR § 18.1(0, (p). NY Transco, LLC respectfully requests that 

the Commission waive the requirements of 16 NYCRR § 31.1(1), which requires detailed 

infouiiation concerning the financial condition of NY Transco, on the ground that such 

information is not applicable until the FERC approves NY Transco's rate settlement agreement 

and the company begins to generate operating revenues and expenses. 

As required by section 18.1(g) of the Commission's regulations, Con Edison states that 

there are no mortgages upon the property to be transferred. In addition, there are no advances 

from affiliated interests or other indebtedness to affiliates. 16 NYCRR § 18.1(i). 

Section 31.1 (b) - - General Description of the Property to be Transferred.  

The property to be transferred is described in the Joint Petition, with a complete 

description of the Transaction Assets to be transferred set forth in the Asset Purchase Agreement 

between Con Edison and NY Transco (RRT Sale Agreement) (Exhibit A), the Lease Agreement 

between Con Edison and NY Transco (RRT Lease) (Exhibit B) and in the Asset Purchase 

Agreement between Con Edison and NY Transco (SIU Sale Agreement) (Exhibit C), which are 

attached to this Joint Petition. 

Section 31.1 (c) - - List of Franchises, Consents and Rights to be Transferred.  

Requirements Under 
16 NYCRR Parts 31 and 18 

In accordance with Sections 31.1 and 18.1 of the Commission's regulations, the 

Petitioners states as follows: 

Section 31.1(a) - - Financial Condition. 

Attached to this Exhibit are the following financial statements of Consolidated Edison 

Company of New York, Inc.: income statement, balance sheet, and statement of capitalization 

for the fiscal year 2014. 16 NYCRR § 18.1(f), (p). NY Transco, LLC respectfully requests that 

the Commission waive the requirements of 16 NYCRR § 31.1(1), which requires detailed 

information concerning the financial condition of NY Transco, on the ground that such 

information is not applicable until the FERC approves NY Transco's rate settlement agreement 

and the company begins to generate operating revenues and expenses. 

As required by section 18.1(g) of the Commission's regulations, Con Edison states that 

there are no mortgages upon the property to be transferred. In addition, there are no advances 

from affiliated interests or other indebtedness to affiliates. 16 NYCRR § 18.1 (i). 

Section 31.1 (b) - - General Description of the Property to be Transferred. 

The property to be transferred is described in the Joint Petition, with a complete 

description of the Transaction Assets to be transferred set forth in the Asset Purchase Agreement 

between Con Edison and NY Transco (RRT Sale Agreement) (Exhibit A), the Lease Agreement 

between Con Edison and NY Transco (RRT Lease) (Exhibit B) and in the Asset Purchase 

Agreement between Con Edison and NY Transco (SIU Sale Agreement) (Exhibit C), which are 

attached to this Joint Petition. 

Section 31.1 (c) - - List of Franchises, Consents and Rights to be Transferred. 



Con Edison's franchised retail operations will not be transferred, merged or consolidated 

as part of the proposed transaction. 

Section 31.1 (d) - - Local Approvals.  

No local approvals are required as part of the proposed transaction. 

Section 31.1 (e)- - A Copy of the Proposed Agreement to be Approved. 

Copies of the Asset Purchase Agreement between Con Edison and NY Transco (RRT 

Sale Agreement) (Exhibit A), the Lease Agreement between Con Edison and NY Transco (RRT 

Lease) (Exhibit B) and in the Asset Purchase Agreement between Con Edison and NY Transco 

(SIU Sale Agreement) (Exhibit C) are attached to this Joint Petition. 

Section 31.1 (f) and (g) - - Inventory of the Property to be Transferred  

See Affidavit of Robert Muccilo. 

Section 31.1 (h)- - Accumulated Depreciation Reserve of the Property to be Transferred.  

Not Applicable. 

Section 31.1 (i) - - Cost of the Property to be Transferred. 

See Affidavit of Robert Muccilo, Attachment. 

Section 31.1 (j)- - Depreciation Reserves of Property to be Transferred. 

Not Applicable. 

Section 31.1 (k)- - Statement of Contributions.  

As discussed in this petition, the Miscellaneous Intangible Plant Assets (which will be 

recorded on the NY Transco's books in FERC Account 303 — Miscellaneous Intangible Plant), 

are in effect contributions in aid of construction. 

Section 31.1 (1) - - Statement of Operating Revenues, Expenses and Taxes Relating to the 
Property to be Transferred. 

Not applicable. 

Con Edison's franchised retail operations wil l not be transferred, merged or consolidated 

as part of the proposed transaction. 

Section 31.1 (d) - - Local Approvals. 

No local approvals are required as part of the proposed transaction. 

Section 31.1 (e)- - A Copy of the Proposed Agreement to be Approved. 

Copies of the Asset Purchase Agreement between Con Edison and NY Transco (RRT 

Sale Agreement) (Exhibit A), the Lease Agreement between Con Edison and NY Transco (RRT 

Lease) (Exhibit B) and in the Asset Purchase Agreement between Con Edison and NY Transco 

(SIU Sale Agreement) (Exhibit C) are attached to this Joint Petition. 

Section 31.1 (f) and (g) - - Inventory of the Property to be Transferred 

See Affidavit of Robert Muccilo. 

Section 31.1 (h)- - Accumulated Depreciation Reserve of the Property to be Transferred. 

Not Applicable. 

Section 31.1 (i) - - Cost of the Property to be Transferred. 

See Affidavit of Robert Muccilo, Attachment. 

Section 31.1 (j)- - Depreciation Reserves of Property to be Transferred. 

Not Applicable. 

Section 31.1 (k)- - Statement of Contributions. 

As discussed in this petition, the Miscellaneous Intangible Plant Assets (which will be 

recorded on the NY Transco's books in FERC Account 303 - Miscellaneous Intangible Plant), 

are in effect contributions in aid of construction. 

Section 31.1 (1) - - Statement of Operating Revenues, Expenses and Taxes Relating to the 
Property to be Transferred. 

Not applicable. 
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Report of Independent Registered Public Accounting Firm 
To the Board of Trustees end Stockholder of Coneoedated Edison Coe paw of New York, Ince 

In our opinion, the consolidated financial etatemeets hated in tr a ere omper ewe index present fairly, In all mate 	rceperee, the t eanciel wasn't).  of 
Consolidated Edison Company of New York, ErC. and its west:fiat e (ea Company) at December 31,2014 and 2013, and the result. of their operations and 
their cash tows for each of the three years in lie period ended Decembe, 31,2014 in conformity wet acceureng penciples generally accepted in the Urited 
State:: of America. In eddeon, in our opinion, the lnancial statement schedule listed in the accompan ee index resents teirly, in all material respects, the 
information set forth therein when read in conjunction with tee reled coesolidated Imandal statements. Also in our opeilon, the Company maintaired, in all 
material respects, effective Internal control 0 ,er financial reporting a of December 31,2014, based on criteria established in Internal Control-- Integrated 
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management is responsible 
for these financial statements and financial statement schedule, for maintaining effective Internal control over financ" ti reporting and for Its assessment of thu 
effectiveness of Internal control over financial reporting, included In the accompanying Report of Management on internal CoiV•el Over Financial Reporting, 
Our responsibility is to express opinions on these financial statements, on the financial statement schedule, and on the Company's internal control offer 
financial reporting based on our integrated ausir. We conducted our audits in accordance with the standards cf the Public Company Accounting Oversight 
Board (United States). Those standards require that we pion end perform the audits to obtain reasonable assurance about whether the financial statements 
are free of material misstatement and whether erective internal control over financial reporting was maintained in all material respects. Our audits of the 
financial sestet-rents included examining, on a test beset, evidence supporting the amounts and discloterres In the financial statements, assessing the 
accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. Cur audit of internal 
control over financial reporting Included obtaining en understanding of Internal control over financial reporting, isesestreg the risk that a material weakness 
exists, and testing and evaluating the design and operaog effectiveness of internal control based on the assessed risk. Our audits also included performing 
such other procedures as we considered necessary in the eerier lances. We believe lhat our audits provide a reesenabir basis for our opinions. 

A company's Internal control over financial reporting is 3 process designed to provide reasonable assurance regrading the reliability of financial resorting 
and the pm pa refon of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal coneol 
over finarcial repel-tine includes those policies and procedures that (i) pertain to the mainben -ince of records that. in reasonable detail, accurately and fairly 
reflect the trensactisets and dispositions of the assets of the company; jo provide reasonable assurance that transactions are recorded er necessary to pem ft 
preparation of financial statements in accordance with generally accepted accounting prnciptes, and that receipts and expenditures of the company are 
being made only in accordance with authorizations of management and directors of the company; and ties) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company'e assete that could have a materiel elect on the financial 
statements.. 

Because etas inherent limitations, internal control over financial reporting may not preve st or detect risstaInmei. t. Also, projections of ny evaluation of 
effectiveness to future periods are subject to the risk that controls may tecome Inadequate because of changes in conditons, or that the degree of 
compliance with the policies or procedures may deteriorate. 

Is! PrieewalarhouseCoopers LLP 
New York, New York 
February 19, 2015 

T a b l e of Conten ts 

R e p o r t of Independent R e g i s t e r e d P u b l i c A c c o u n t i n g F i r m 
T o the Board o f T r u s t e e s a n d S t o c k h o l d e r of Con-Kj t 'da ted E d i s o n C o r r p a n y of N e w York, Inc.: 

in o u r opinion, the consol idated f inancia l ^tatemeMts hated i n k a a c c o n s i w ywv? index present fairly, In ai l m a t t . a ! r<spec>3, ihe ' l a n c i o l p o s i t i o i o f 
C o n s o l i d a l e d E d i s o n C o m p a n y of N e w Y o r k , i r e . a n d its s u a s i ; i l a i a . { - » C o m p a n y ) at D e c e m b e r 3 1 , 2 0 1 4 a n d 2 0 1 3 , a n d Ihe resu l t , of their operat ions a n d 
their c a s h Hows for e a c h of the t h ' e e y e a r s in th« p° r *od e n d e d D e c e m b e , 3 1 , 2 0 1 4 in conformity w ' ' i a c c e u n l . n g pr 'neiplea genera l ly accepted in the U r i t e d 
S t a t e s of A m e r i c a . In addit ion, in our o p i n i o n , the S n a n c i a l s ta tement schedu le listed in the a c c o m p a n y i n d e x r - o s e n t e "airly, in all material r e s p e c t s , the 
information s e t form therein w h e n r e a d in con junc t ion with t h e relr.ted cop-,olidated Knancia l s ta tements . A l i o in our op 'n lon , the C o m p a n y main ta ined , in al l 
mater ia l respec ts , effective Internal control o / e r f inanc ia l reporting a of D e c e m b e r 3 1 , 2 0 1 4 , b a s e d on criteria e s t a b l i s h e d in Internal Control - Integrated 
Framework (2013) i s s u e d by the C o m m i t t e e of S p o n s o r i n g Organiza t ions of the T r e a d w a y C o m m i s s i o n ( C O S O ) . T h e C o m p a n y ' s m a n a g e m a n t i s r e s p o n s i b l e 
for t h e s e financial sta iamont3 a n d f inanc ia l s ta tement s c h e d u l e , for maintaining effective Internal control o v e r f nanc" i| r e p o r i n g and for Its a s s e s s m e n t of thu 
e f fec t iveness o f Internal control o v e r f i n a n c i a l report ing, i n c l u d e d In th« a c c o m p a n y i n g R e p o r t of M a n a g e m s n l o n Internal Con-*o l Over F i n a n c i a l Report ing, 
O u r responsibil i ty i s 1o e x p r e s s o p i n i o n s o n t h e s e f inancia l s ta tements , on the f inancial statement s c h e d u l e , a n d o n the C o m p a n y ' s Internal control c a r 
f inanc ia l reporting b a s e d on our integrated auot ts . W e c o n d u c t e d our audits in a c c o r d a n c e v»ith the s t a n d a r d s c f the Pub l ic C o m p a n y Account ing Overs ight 
B o a r d [Uri ted S ta tes ) . T h o s e s t a n d a r d s requ i re that w e plsr i o n d perform the audits to obtain r e a s o n a b l e a s s u r a n c e about whether the f inancial s ta « m B n l s 
a r e free of material misstatement a n d w h e t h e r e l e c t i v e internal control over f inancial reporting w a s ma in ta ined in all material respec ts . Our audi ts of the 
financial statements included e x a m i n i n g , o n a test b a i l * , e v i d e n c e supporting the amounts a n d d i s c l o s u r e s In m o financial statements, a s s e s s i n g the 
account ing pr inciples u s e d and s igni f icant e s t i m a t e s m a d e by m a n a g e m e n t , a n d evaluat ing the overa l l f inancia l s ta tement pre-ientaBon. Our audi t of internal 
control o v e r f inancial reporting Inc luded obta in ing e n u n d e r s t a n d i n g of Internal control over financial report ing, a s s e s s , , i g the risk that a material w e a k n e s s 
e x i s t s , and testing a n d eva lua l ing the d e s i g n a n d o p e r a i n g ef fect iveness of internal control b a s e d o n the a s s a s s a d risk- Our audits a lso inc luded performing 
s u c h other p r o c e d u r e s a s w e c o n s i d e r e d n e c e s s a r y in tho t i rcur r . t a n c s s - W e be l ieve that our audi ts prov ide a re ; i conab l r b a s i s fo rour op in ions . 

A c o m p a n y ' s i n t s m a l control o v e r f inanc ia l report ing i s 3 p r o c e s s des igned to provide r e a s o n a b l e a s s u r a n c e regard ing the reliability of f inancial reporting 
a n d the preparat-on of f inancial s t a t o m e n t s for ex te rna l p u r p o s e s in a c c o r d a n c e with genera l ly a c c e p t e d a c c o u n t i n g pr inciptas. A c o m p a n y ' s internal conirol 
o v e r S n a r c i a ! reporting inc ludes t h o s e p o l i c i e s a n d p r o c e d u r e s that ft) pertain to Ihe m a i n t e m n c a o f r e c o r d s * ia t . in r e a s o n a b l e detail, accurately and fairly 
mf lec t the t ransac t ions a n d d ispos i t ions of the a s s e f a of the c o m p a n y : provide r e a s o n a b l e a s s u r a n c e that t ransac t ions are recorded ar. n e c e s s a r y to pern it 
preparat ion of f inancial s ta tements in a c c o r d a n c e with g e n e r a l l y accepted account ing pr 'nciples, a n d that rece ip ts a n d expendi tures ofthe c o m p a n y a r e 
b e i n g m a d e o n l y in a c c o r d a n c e with au thor i za t ions of m a n a g e m e n t and directors of the company; a n d uii) provide r e a s o n a b l e a s s u r a n c e regarding 
prevent ion or timely detection of u n a u t h o r i z e d acqu is i t ion , u s e , or deposi t ion of the company ' - , a s s e ' i that cou ld h a v e a mattr inl e S s c t o n the f inancial 
s t a t e m e n l s . 

B e c a u s e a f i n h e r e n t limitations, in terna! control o v e r f inancia l reporting m a y n o t p r e v e i t o r detect r - s s t a H r n e i A l s o , projections of ny evaluat ion ot 
a f fecf lvenass to future p w l o d s a r e s u b j e c t to the r isk that controls may b e c o m e Inadequate b e c a u s e of c h a n g e s in condi t ions, or that the d e g r e e of 
c o m p l i a n c e with IhB pol ic ies or p r o c e d u r e s m a y deter iorate. 

Isl P r i c e w a t e r h o u s B C o o p e r s L L P 
Nf lw York, N e w YorK 
F e b r u a r y 1 9 , 2 0 1 5 
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Coresordeied E0 sem Company of New York, 
Consolidated Statement of Comprehensive Income 

For the Years Ended December31 
(millions et Dollars) 2014 2013 2012 
NET 1NCCiVIE ..  .... 	. . 	. $ 	1,058 $ 	1,020 - 	:,,, 1,017 
OTHER COMPREHENSIVE IN COME (LOSS1, NET OF TAXES 

Pension end otter postretirement benefit plan liability adjustments, net ottaxes • ..(5) : 	.3 • - t11 
TOTAL OTHER COMPREHENSIVE INCOMEr(LOSS), NET OF TAXES (5) 3 CI ) 
COMPREHENSIVE INCOME $ 	1053 5 .. 1,023- 	a 1.016 

T a b l e of Contents 

C o r W S & i e d E t f s w i C o m p a n y o f K e w Y o r k , t-".c. 
C o n s o l i d a t e d S t a t e m e n t of C o m p r e h e n s i v e I n c o m e 

F o r the Years Ended D e c e m b e r 3 1 , 
[Millions of Dollars) 2014 2013 2012 
N E T I N C O M E 
O T H E R C O M P R E H E N S I V E IN C O M F ' t L O S S t , N E T O F T A X E S 

P o m l o n a n d oKterpostret i rement b e n e f i t p l a n liability a d j u s t m e n t s , net of . taxes 

S 1 .0S8 

. - (5> 

f 1,020 

. .' 3 -

5- 1.017 

. <1; 
T O T A L O T H E R C O M P R E H E N S I V E I N C O M & i t O S S ) , N E T O F T A X E S (5) 3 (1) 
C O M P R E H E N S I V E I N C O M E . $ 1 0 5 3 .. S . . .1,023'- 3 1 .016 

I 
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December 31, 
2014 

December 31, 
2013 

Coi,..adrac 	Ed,-:on Cnmp4ny of New Viol k. tic. 
Consolidated Balance Sheet 

millions of [toners) 
ASSETS • 
CURRENT ASSETS 

Cash and temporary cash investments . 633 
Special deposits 2 86 
Accounts receivable:-customers, less allowance for uncolledble accounts of $9q and $87 irt 2014 and 

2013irespeatI4tly: 	• 	 • 1,123 
Other receivables, less allowance for u n collectible accounts of $8 in 2014 and 2013 71 127 
Accrued unbilled revenue .384 
Accounts receivable from affiliated companies 132 119 
F.uelcd,gasinstorage material' and supplies, ataverage cost 312 :NG 
Prepayments 126 102 
ReildlitaryasSets. . - .:-:132 26 
Deferred tax assets — current 94 100 
Otheacurrents.titS . 	• 158 :65 

TOTAL CURRENT ASSETS 3,120 3,076 
INVESTMEI,M, 271, 247: 
UTILITY PLANT AT ORIGINAL COST 

'611g1rie .2?,599 22,073 
Gas 5.469 4,691 

- Went : 2 ?St .2 194 . 
General 2,265 2 154 

. - tti:-.-.. 83484. - . 	: 313f2. 
Less: Accumulated depreciation 6,970 6,469 

,-.26,614. . :24:843. 
Construction work inprogress 971 1 303 

NET umrryP.LANT 27;585. .:26158 
NON-U-TESTY PROPERTY 

Non-eitlity:pritipefty;leas eiScUnielated-ttepredotIotllot %251r1 2014  andigfl 3 5.  
NET PLANT 27.590 26,150 
07115R.NONCIIF.tRENTASSETS 

Regulatory assets 8.481 6,639 
.r.Other:defen-adiriaigeiead IlenrAntielitatieett 175 - 146 

TOTAL OTHER NONCURRENT ASSETS 8.656 6,785 
TOTAI. ASSETS .59.637 5 	36,250.  

T a b l e of Contents 

Cw. ' .o l 'CVvtrd E d . s o n C n m p w y o f N f » Y e t k. i r e . 
C o n s o l i d a t e d B a l a n c e S h e e t 

December 31, December 31, 
(Millions of Dollars) 2014 2013 
A S S E T S ' • -
C U R R E N T A S S E T S 

C a s h and temporary c a s h i n v e s t m e n t s - ' ' $ 
S p e c i a l deposi ts 
A w u n t r r e c a t v a b l f l / - . c u s t o m e r s , l a s s a l i o ^ a n e a f o r urtcoileciibte accounts o f $ 9 0 ar id $ 6 7 in 2 0 1 4 a n d . 

Z 0 1 3 , r e s p e t t t l v c l y ' V 
Other rece ivab les , l e s s a l l o w a n c e for u n c o l l e c d b l a a c c o u n t s of $8 in 2014 a n d 2 0 1 3 
A c c r u e d unbi l led r e v e n u e 
Accounts rece ivab le from affiliated c o m p a n i e s 
Fuele4 ,gas-JnsiDWp£-mdter i=» l" a n d s u p p l i e s , a t a v e r a g e c o s t 
P r e p a y m e n t s 
R e j u l s m r y a s s e t s . . 
Deferred tax a s s e t s - current 
Offer iCt i r r fera^.e ' ts v:; . A / " . : . : . . - . ' r -';'' • .'• . - * •':. • * •' •• •••• -'• • - • ' - • - : -; -. 

T O T A L C U R R E N T A S S E T S 3 , 1 2 0 3 ,076 
l N V E S T M E N ^ ' > . - ^ : ; i v ^ > ..x-: ...y ^ : - . . • r .; V - v . ^ - v : : - . -••-. . .;::•:• V : 2 7 1 2 4 7 
U T I L I T Y P L A N T A T O R I S I N A L C O S T 

E lec t r i c . 2 ? . S 9 9 .. . 2 2 , 0 7 3 
G a s 5 .469 4,891 
s t e a m . : : 2 2 S t .2 1 9 4 . 
G e n e r a ! 2 , 2 6 5 2 154 

• " T O T A L ; . . :;:-r • ' : • - • • : - • ' • • • • • ; - . ' . . • • • • • ' . ' ~ • ' •' •••-:'••.• '' ' -': 33:584. 31 3.12 
L e s s : Accurnulated deprec ia t ion 6 ,970 6 ,469 
N e t . . . • . ; [ _ \ . . . ' . ' . . . . .. . ;.. 2 6 . 6 M 2 4 8 4 3 
Construct 'on work i n p r o g r e s s 971 1,303 

N E T UTIL ITY P L A N T • • : / • • 2 7 : 5 8 5 . , 2 6 K B 
N O N - U T I L I T Y P R O P E R T Y 

« O T * r t ) l i t y , p r b ' p e n y ; ^ . 5 e, 
N E T P L A N T 2 7 . 5 9 0 2 6 , 1 5 0 
O T H E R . N O N C U R R E N T A S S E T S : . . . > : . -

Regulatory a s s e t s ' 8 ,481 6 ,639 
CMher defet r,$d c h a rg.es a n d hdncgr fer i ' . a s s e t s 1 7 5 . 1 4 6 

T O T A L O T H E R N O N C U R R E N T A S S E T S 8 .656 B,785 
T O T A L A S S E T S . . • • .$ 3 9 , 6 3 7 S - . 3 6 , 2 5 0 

845, - •: s , 6 3 3 
2 86 

1,C64 1,123 
71 127 

'384 , 4 0 5 
1 3 2 119 
3 1 2 -'• '..-300 
126 102 

. 1 3 2 . . ' • . 2 6 
94 100 

: 1 5 8 ::: • • : : fiR 
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Coriorallb=d1E0-on Cr,  rtF4thy of Nem. York, 
Consolidated Statement of Shareholder's Equity 

Common Stock 
Additional Repurchased Capital 

Accumulated 
Other 

(Millions of Donets/Except PaId-In Retained Con Edison Stock Comprehensive
incomef(Loss Share Data) Shares Amount Capital Earnings Stock Expense Total 

BALANCE AS OF DECEMBER 31, 20t 1 235,488,094 $ 	589 $ 	4,234 $ 5,429 S 	(952) $ 	(84) $ (6) $10,218.71 	.- 
Net income 1.017 
Common stock d4idend to parent (5821 .' ,(682) 
Cumulative preferred dividends (3) (3) 
!?referred stock redemption 	. . • _ 	. . 	' 	-.:. 
Other comprehensive loss (1) (1) 
BALANCEAS OF DECEMBER 31,2012 .235 488;094 S 	589 5 	4234 $ 6761:. $ ... 	, V962) . S 	(61) S • - 10,552 
Net income 1,020 1,020 
Common stock dvidend to parent .. . 	.: ..'(728): .,. 	;' , 	(728) 
Omer comprehensiye income 3 3 
BALANCE AS OF DECEMBER 31, 2013 235,488,094 $ 	589 $ 	4,234 S 7,053 $ 	(962) 5 	(61) 5 (6)- 510,847 . 
Net Incormi 1,058 1,058 
Common es:JO:I:Lk/Wend b paean" .. ,.„ .(712) 
Misr corn rehensive loss (5).  (5) 
BALANCEAS OF DECEMBER 31, 2014   235.488094 3 	589 5 	4234 . 5 .7,399 1,5 	.(962) : 5 	..(61) $ 	• (i1). 511488 

T a b l e of Contents 

C o r a o S A < t « d E<*">on C t m ^ r r / of Hv*. Y o r f c , h w . 
C o n s o l i d a t e d S t a t e m e n t of S h a r e h o l d e r ' s E q u i t y 

C o m m o n Stock Accumula ted 
Additional R e p u r c h a s e d Capital Other 

(Millions of Dollars/Except Paid-in Retained C o n E d i s o n Stock Comprehens ive 
Share Data) S h a r e s A m o u n t Capital E a r n i n g s S tock E x p e n s e I n c o m e ^ L o a s ) Tota l 

B A L A N C E A S O F D E C E M B E R 3 1 , 2Qt 1 
Net income 
C o m m o n s h c k dv ident f to parent 
Cumula t ive preferred d iv idends 
Pre fe i red stock redempBon . • " 
O t h e r comprehens ive l o s s 

2 3 5 , 4 8 8 , 0 9 4 5 8 n 5 4 ,234 & 6 . 4 2 9 
1.017 

( 6 8 2 ; 
(3) 

S ( 9 6 2 ) (64) 

:. y 3 ... 

(B) 

d ) 

$ 1 0 , 2 1 8 . , 
1 .017 
( 8 8 2 ) 

(3) 
••••./>• 3 

<D 
B A L A N C E A S 0 F O F C £ M B E R 3 1 , 2 Q 1 2 . 2 3 5 * 8 B ; Q 9 4 . % 5 8 9 $ 4 . 2 3 4 6,781 i ( 9 6 2 ) $ (61 ) 5 .... ( 9 ) S 1 0 . 5 5 2 

Net income 
C o m m o n stock d : v idBnd to paren t . . 
O t s w comprehens ive i n c o m e 

1,020 
( 7 2 8 ) . 

3 

1,020 
. ( 7 2 8 ) 

3 

B A L A N C E A S O F D E C E M B E R 3 1 , 2 D 1 3 - . , 2 3 5 , 4 8 B , 0 9 4 8 5 8 9 $ 4 , 2 3 4 s 7 , 0 5 3 % (9621 S ( 6 1 ) S ( 6 ) S I 0 3 4 7 . 

Net lncom« 
C o m m o n stocH.divldend lo p a r s n ' 
C i n j r comprehens ive l o s s 

1 ,058 
( 7 1 2 ) 

' (5) 

1,058 
... (712) 

(5) 
B A L A N C E A S O P O E C E M B E R 3 1 , 2 0 1 4 , 2 3 5 , 4 8 6 , 0 9 4 » 5 8 9 $ 4 . 2 3 4 ; .7 ,399 : ( 9 6 2 ) . • $ . ( 6 1 ) • • $ . - • •-,(11)- $ 1 1 , 1 8 8 
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2834A 
2:769A 
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-2006C 
2;•66D 
2006A 
7.038C 
21,798 
2010A 

•..20148 
7.013A 
.2003C 
2004B 
2005A :* 

296A 
2005E 
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20088. 
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201013 
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2014C 

60D 
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200 	230 
$60 • 	350 
127 	925 
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ConAultdate d Fu41-x4 Co:nwrty of New York, Inc. 
Consolidated Statement of CapttarizatIon 

LONG-TERM DEBT (Millions of Dollars) 
Maturity 	 Interest Rate 

 

At December 31,  
2014 	2013 Series 

   

DEBENTURES.  
2014 	 4.705. 
2014 	 6.55 
2016 	 5 376 
2016 	 560 
2116 	 530 
zote 	 .5.28 
2018 	 7.125 
2019 	 865  
2020 	 4.45 
2024 
2033 	 5.875 
2033 	 Et.10 
2034 	 5.70 
2038 	:PO 
2035 	 5,25 
2636 
2036 	 6.20 
2038 	 '020 
2037 	 6.30 
2046 	 : . :075 
202n 	 5.!,0 
2040 
2042 	 4.20 
2043 	 466 
2044 	 4.45 
2%4 

10,150 
	

8,775 
tr 'EnergyRselea,•ctt anct De-retoorrient Autnonty or•FaoMere 

. . 
2'046 Se--ie,, 1 127 127 
11•1•1A 	r 	, . :293 •I . ;,- 	283 
20tAB Satire 2 20  20 

• :"..-.14 
2010A 2̀25 225 
'20014: 	.1 7  
2P')4( 	• ' 	98'''.'..: 

• 99 
..: as 

94 
2105A 	' :' -..'."'4,2E 	'....., 

1.08t 1,036 
• . : 	". 
11,214 - 9,841 

350 • :::...:
..;475,   

10,864 9,365 
$ 	22 042 . $ 	G0 213 

TOTAL DEBENTURES 
TAX4S<EMPT prat.— tneni 4st.ad tO l'4eYI York 
ilittOn* 	 .-; 	. 

2032 	 0.134A 
::034:  

2035 
	

0.14 
2030 
	

111 
2036 
	

(103 
2039' 
2039 
	

nd 
2o9 " .  
TOTAL TAX-EXEMPT DEBT 
Unttnor.ved debt ciscoUnt 
TOTAL 
Less-  1,ong,te meant:due laittNri ats y bap 
TOTAL LONG-TERM DEBT 
TOTAL CAPfiA1.17.AI tON 
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C o n w j J U a t c d E a ^ o n Ce:iip<>ny of N e w Y c r k , I n c . 

C o n s o l i d a t e d S t a t e m e n t of C a p i t a l i z a t i o n 

L O N G - T E R M D E B T (Millions of Dol lars) 
Maturity 
D E B E N T U R E S -
2014 
2 C i 4 . 
2015 
2018 
2018 
201? 
2018 
2019 
2020 
2024 
2033 
2033 
2034 
2035 
2035 
2 C 3 8 . 
2036 

2038 .: ' 
2037 
2038 
2K" 
2040 
2042 
2 0 4 3 . 
2044 

20S4 , . . 
T O T A L D E 3 E N T U R E S 

Interest R a t e 

4.70<S. 
, 5 . 3 5 

5 375 
5 R > 
5 3 0 
S£3 
7.125 
8 * 5 
4.45 

- . 3 . 3 0 . 
5.875 

• .mo 
5.70 

.V5.30. 
5,25 
S.85 
6.20 

. 5 : 7 0 
6.39 

f-6.75 
5.50 

. '5.70 .:' 
4.20 

• 3 . 9 5 -
4.45 

. . .4:625 ; 

Ser ies 

ZC04A 
2 W 9 A 
2 f \ S C 

•2006C 
2v"56D 
2006A 
20T8C 
2L09B 
2010A 

..2014B 
2lW3A 
2003C 
2004B 
2003A 
2105B 
2C06A . 
2006B 
200SE 
20Q7A 
20086 . 
2009C 
7010B 
1012A 
2013A 
2D14A 
2014C 

At December 31, 
2014 2013 

3 200 
• •' ' — : ' - 2 7 5 . 

350 £5u 
400 . 400 
250 '250 
600 800 
600 600 
'475. " : " . : - ' : 475 
350 350 

. •" '250 
175 i ? o 

• .'.:' .200 ' Xo 
200 2 J 0 

': 3S0 '• : : ' ,':' 350 
1 « '125 
400 ;• 400 
400 400 

V 2S0 . ' . .250 
525 525 
5 0 0 . • - • 600 
600 800 
350 -v 350 
400' 400 

":-:.-7oo: ; ' ,-• : ;TJO 
850 
/50 ••'•' 

-
10,150 B.775 

127 127 
•" 29"? - 293 

' ' 20 ' 20 
96 • " ' .98 

225 225 
96 38 
99 S3 

• ' <2t .. , l , f 

T A X - E X E V . P I D E 8 T - N e w s t w u s i to * i ew York State S n a r g y R e s e a r e h ark) Deveteprrtent Aathonhf fo rFa&a ie* 

•R^reniiHSSritS* : ' ; - \ 'V: - .>;V. : , f : . v . - . . ; : > : : ; ' • / - : . • : 
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140145 to the Firranct ri tet it. -lents — 

charged to expense over me estrnattal useful lives of thc arise;'. Upon retirement, the online( cast of prop t.rty is charged to accumulated depreciation. Sea 
Note R. 

Rates used for AFUDC imlude the cost of borrowed funds and a reasonable rate of return on the Utilities' awn funds when so used, determined In 
accordance with regulations of the FERC or the state public utility regulatory authority having jurisdiction. The rate is compounded semiannually, and the 
amounts applicable bo borrowed funds are treated as a reduction of interest charges, while the amounts applicable to the Utilizies' own funds are credited to 
other Income (deductions). The AFUDC rates for CECONY were 1.5 percent. 4.0 percent and 6.5 percent for 2014.2013 and 2012, respectively. The AFUDC 
rates for 05R were 2.6 percent 5.7 percent and 7.0 percent for 2014, 2013 and 2012, respectively. 

The Utilities generally comp .to annual charges for depreciation using thri stre,ght-line method for financial otatement purposes, with rates based on average 
service lives and net salvage factors. The average depreciation flte-C for CECONY were 3.1 percept, 32 percent aril 3,1 percent for 2014, 2013 and 2012, 
respect vely. The average depreciation rates for O&R were 2.9 parser;. 2.8 percent and 2.9 percent for 2014, 2013 and 2012, reg,pecti.vely. 

The estimated lives for utility plant-for CECONY range from 5 to 85 years for electric and gas, 5 to 80 years for steam and 5 to 55 years for general plant. For 
O&R. the estimated lives for utility plant range from 5 to 75 years for electric and gas and 5 to 50 years for general plant. 

At December 31. 2014 and 2013, the capitalized cost of the Companies' utility plant, net of accumulated depreciation, was as follows: 

Con Edison CECONY 
Millions of Dollars) . 2014 . 2013 	 2014 2013 

EiGetd0:i:: 	' 	- 	• • 
Generatkin 451 5 452 451 452 
TrafrieritSE.00 4776 ..i2 597 ' 
Distribution 16,361 15277 15.531 14.496 

Gar:- -.4,530 . 	'4 013 
Steam 1,795 1,790 1.795 1,7°0 
General- 	: .." ..1A50i " 1;665 .:'I  .1,498 	. 1,43,1 
Field for future use 78 73 65 62 
Coiitttthezmwerklei Protinti _ .• 1•03") .171 1:303^c:  
Net Utility Plant 29,326 27,795 27,585 25,146 

• *4 mu lye,,, ,11.7  • 

Under the Usidies rate plans, the aggregate annual depreciation allowance in effect at December 31,2014 was $1,948 mitt on, inducing $993 million under 
CECONY's electric, gen and steam rate plans that have been approved by the New York State Public Service Commisrinn (NYSPSC). 

Non-Utility Plant 
Non-utility plant lo stated at original cost. For Con Edison, non-eitiity plait canasta primarily of the competitive. energy businesses' renewable electric 
production and gas storage. For the Utilities. non- 'ility plant consists of land and conduit for telecommunication use. Depreciation on these assets is 
computed ut ing the straight-line method ier fineneial statement purposes av ir their estimated useful 	which range ram 3'n 30 years. 

Goodwill 
Con Edison lasts goodwill for impairment at leatt annually. Geedwill is -rated for impairn.cnt using two-step ay:prone.). The first step of the goodwill 
-mpaineent teak compares the estimated fair value of a reporting unite.. hi it carrying value, Including goad:ARA the 	stad fair valor,  of a reporting unit 
lxc.eerit its carrying value, goodwill of the rekorting int'A :a considered not imonired. if the carryi.ig 4 rt m i-xcer:iit the estimated fair value of the  the=n psoing unit, 
the secor.d teep is perforirA tt rr ist.re the emoui.lof impairrn rat (esti. 't any. The sewed -tap 6;1 ores a e.sleulatier of Mt- lanai _ise fair valu.. of good* 
See Non K 

Impairments 
Curl EdiCOrluvalue,.,s the imp iiirnent of long-iliac. assets, based on pro;r.ct.fms of undic:cet..)*ed future cash itow . ,vhenst event or chsngea In 
circurnstancris indicate that the carrying amount of such assets rosy not be recoverable. in the ei-ent an avatuat:on indicates that turn mot Rowe carat be 
expected to be tut:Wert to telly recover the este -i. the ass" ara written down to their estimated fair value. No " ep,tirrnent charges were recogrized in 201', 
2013 or2012. 

Revenues 
The Utilities and Con Edison Solutions recognize rn•.er uea far energy service on a monthly billing crie basis. The Ut-4iliiat defer over a 12 ,month purled net 
interruptible riai 	OG1-r than those authorized by the NIY5PSC to be retained by the Ui114.S. 	reti d f rm gat *arca and nansportation 
customers. The titilit es and Con Edlsr n Solutions ..iccrue inventiei: site, r nd of c--..ch month far G:tirrwstCd • riDrgy Me. not y, tbltleu t customers. 

CECONY's ueoic and gas rat). plans and 	New York electric and gas rate plans each contain a it r nue de.totl.', mit-harism unier whith 
comp eny's actual c nagy 	rcwinues are comparrid a ti the authorized delivery revenues 
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N o t * * l o ' h e F i i u n c t si M >%• - i » n H . — C o n t k . . - e d 

c h a r g e d to e x p e n s e ovartiiG e s ^ m a t o d u s e f u l l ives o f the aost ;? ; . U p o n retirement, the original coc t of property is c l"argtd to accumulat>.d depreciat ion S e a 
Note R. 

R a t e s u s e d for A F U D C i n c l u d e the c o s t of b o r r o w e d funds a n d a r e a s o n a b l e rate of return on the Utilities' u w n lunds w h e n so u s e d , d f t s r m i n e d In 
a c c o r d a n c e with regu la t ions of the F E R C o r the state publ ic utility regulatory authority h a v i n g jurisdict ion. T h e rata is c o m p o u n d e d s e m a n n u a i l y , a n d the 
amounls appl icable to bor rowed f u n d s a r e treated as a reduction of interest c h a n g e s , whHa the a m o u n t s app l i cab le to the Utilities' o w n funds are credited to 
other Income ( d e d u c t i o n s ) . T h e A F U D C r a t e s for C E C O N Y w e r e 1.6 percent, 4 , 0 p e r c e n t a n d 6.5 p e r c e n t for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 , raspeol ive ly . T h e A F U D C 
r a t e s for O&R w e r e 2 .6 p e r c e n * 5 .7 p e r c e n t a n d 7.0 percent for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 , respect ive ly . 

T h e Ut l i t ies g e n e r a l l y c o m p u t e a n n u a l c h a r g e s for daprec iaBon u s i n g th« straight- l ine method for f inancial s tatement p u r p o s e s , with rates b a s e d o n a v e r a g e 
s e r v i c e l ives a n d net s a l v a g e factors. T h e a v e r a g e depreciat ion n l r s for C E C O N Y w e r e 3.1 percept , 3 ,2 percent ar"t 3,1 percent for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 , 
r e s p e c t vely. T h e a v b r a g e deprec ia t ion r a t e s for O & R -.vera 2 , 9 p i i r c 8 f i 2 . 8 perCBntand 2.9 p e r c e n t for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 , reapaoEvely . 

T h e est imated l ives for utility p lant tor C E C O N Y r a n g a from 5 to 8 5 y e a r s for e lec t r ic a n d g a s , 5 to 80 y e a r s for s t e a m a n d 5 to 5 5 y e a r s for g e n e r a l plant. For 
O & R . tha est imated l i v e s for utility p lant r a n g e from 5 to 7 5 y e a r s for electric a n d g a s a n d 5 to 5 0 y e a r s for g e n e r a l p l a n t 

A t D e c e m b f f r 3 1 , 2 0 l 4 a n d 2 0 1 3 , the c a p i t a l i z e d cos t of the C o m p a r e s ' utility plant , not of a c c u m u l a t e d deprec ia t ion , w a s a s fo l lows: 

C o n E d i s o n C E C O N Y 
(Mil l ions of Dollars) 2014 2013 2014 2013 

electric,:;:;.; ;. • :- , ••• ... ;.,^v 
Generat ion $ 4 5 1 S 4 5 2 S 451 % " 4 5 2 ' 
Trar,?rris&-op " ' ' ••'..•" • ••••i$6&: • : r ^ . , v " 5 7 7 6 •- 2 744 . •J2W7 •:• 
Distribution 16 ,361 1 5 . 2 7 7 15,531 14 .496 

G a s * - •• . .: 5 0 0 6 . 4 4 6 9 ' . ' 4 C 3 0 ' : ' : : 4 f l i 3 
s t s a m 1 ,795 i . 7 9 0 1 .795 1 . 7 ° 0 
G e n e r a l ' ' 1 .65C: . : : • . • ' • . ' • : ' 1 . 5 6 3 1 .198 . . .1 .435 
H e l d for ftitura u s e 7 6 7 3 8 5 6 2 
C a r i S t r u d o n w o r k W p f t j t j r t r ' s s . :':,.' •' ;'..: •: . .:• ::,::•;•:••'• : . ; - • ' " : ::- . v ; 1 0 3 1 ". '. . . 1 3 9 3 , •• :•• 1:303 • 
Net UUity P lan t S 2 9 , 3 2 6 S 2 7 , 7 9 5 i 2 7 , 5 8 5 3 2 6 , 1 4 6 

" \ tip Ijrt*j**Why. 

U n d e r tha Utilities' rate p l a n s , the a g g r e g a t e a n n u a l dapree labon a l l o w a n c e in effect .it D e c e m b e r 3 1 , 2 0 1 4 w a s $ 1 , 0 4 8 mil l ion, i n c l u d ^ g J 9 9 3 million undor 
C E C O N Y s electr ic , ga - ! a n d s t e a m rate p l a n s that h a v a b e e n approved by the N e w Y o r k State Pub l i c S e r v i c e C o m m i s r j ^ n ( N Y S P S C ) . 

Non-Uti l i ty P lant 
Non-utility plant It s ta ted a t or ig inal c o s t F o r C o n E d i s o n , non-uc . ' i typ lar tcons 's ls primarily of the competit ive e n e r g y b u s i n e s s e s ' r e n e w a b l e electric 
production a n d g a s s t o r a g e . F o r the Uti l i t ies. non- ,'Wity plant c o n s i s t s of land a n d c o n d u l t f o r t e l e c o m m u n c a t i o n u i e . Deprec ia t ion on t h e s e a s s e t s i s 
computed using the stralgiit- i ino m e t h o d ' o r f i n a n c i a l s tatement p u r p o s e s av - r ihc - l res t imated usefi i l ftves, wtveh range s o m 3 Vj 3 0 y e a r s . 

Goodwi l l 
C o n E d i s o n t o s h goodwi l l for i m p a i r m e n t a t leaV> annua l ly . G c c d w i l l !j l-riad for i m p i i r n c n ! tis>ng <*two-btep a p p r c i c * ) . T h e * r s t step of m e goodwil l 
" m p a i r r m n t test c o m p a r e s tho e s t i m a t e d fa i r v a l u e of a rr>port i r ; juni l * .J i i*r. ca r ry ing v a l u e . Including oocid'.vill. if t i e e ^ n . i t a d fairvalu<»of a r e p o r t T i i unit 
. - x c e s d s i t s c a n y n g v n l u e , goodwil l o f t h r re^otung ur^s '.n cor-sidcred not i m n s i r e d . If the carryt.ig v»t-m , - x o e c - * "he s s t m a t e d fair value ofttw r. parting u n l , 

the s e c o n d .'Sep is p e r f o n r v d l-> r e . I S M * t h e a m o u i . l c f impairm ntloB:-. ' ( a n y , T r c s e c o n d -top ti-l . i r u s a c a l c u l a t o r - o f !tn. i m p i s ; - feirvalur of g o o d * H. 
S e e N o * . X . 

I m p a i r m e n t s 
C o n E d i c o n w a l u a f c s ? i e i r r p i i r n e n t o f l o n g 4 i / e d a s s t - U , b a s e d o n proV.cvoos of undBCWi 'ad future c a s h 3 e w . . „ h e n - v even ts or c h a n g e s in 
c i r c u m s i a n c s s ind icate t h a t t i p car ry ing a m o u r t s o f s u c h a s s e t s may not b e r e c o v e r a b l e , hi the e ' .vnt an a v a t u a t o n i n d i c a t e that s u n ra^h S o w c c a r - J t b * 1 

expected to be iyfficie<-;t t i fully m c o v e r t h a s w v . t t e as=-r>"s a r a written d o w n to their est imated fa i rv tskw. No ' " p . w m a n t c h a r g e s were r s c o g r v z e d m 2 0 1 ? . 
2 0 1 3 o r 2 0 1 2 . 

R e v e n u e s 
T h e U t i l e s a n d C o n Eo'«son S o l u t i o n s r e c o g n i z e r r - . a r u e s for s n c r g y s e r v i c e on a monthly billing c y c l e b a s t } . T h e U M « t - » s d s f i T o v e r a 12-mon8i period net 
interrupSble qa> remnui,;, oZ—r than t h o s e author ized by the N Y S P S C to b e reta ined by the U t i l e s . . V r e f r -d. , o f m ) g « * a , c s a n d ^aasportat ion 
custor",«.rs.TheUti() l r .s a n d C o n E d l s c n Scriuttonu uecni f t *«vctvj*)": attht rnd of t i c h month f a r e i S n w t c d • n r r g y / rvic> n o t y . t bi l led <o c u s t o m e r s . 

C E C O M V s ( d e d N C M ! * g a s faft. p l a r s a n d O & R ' ^ N b w York electr ic a n d g a s rate p l a n s e a c h c o n ^ i n a i f / • n u c decot,, . .'. - ^ m n - h a n ^ m u n l e r w h i U i 
c o m p m y ' s actual t. n t r ^ y duliv -.:< / r e v e n u e s a r e c o m p a r " d w Xs the aulhor ized de l ivery r e v e n u e s 
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Rousso iv the Finar,ri,I Statements — CoAtInund 

The Cempardes calculate the expected return on par:sein and other pesirctitement benefit plan asters by multiplying the expected rate- of rearm on peel 
assets by the market-related value (MRV) of plan assets at lye beginni e of the year, taleng tree cot nederation anticipated contribuiecne and benefit payr ere., 
that are to be made during the year. The account in r rules allow the MRV of plan a»803 to be eeher fair value ore caleulated value that recognizesc'r'inges 
in fair value in a systematic and rational manne' ever rot more than five years. The Companies urea a calculated value when determining the MRV of lie plan 
aesees that adjusts far 20 percent of the differeece between fair value and expected MRV of plan assets. This calculated vette has the effect of stabilizing 
variability in assets to which the Companies apply the expected return. 

Federal Income Tax 
In accordance with the amounting rules for income taxes, the Companies have recorded an accumulated deferred federal income lax liability for temporary 
differences between the book and tax basis of assets and lief eittee at current tax rates. In accordance, with rate plans, the Utilities have recovered amounts 
from customers for a portion of the tax liability they will pay in the teture as a result of the reversal or sum-around" of these temporary differences. As to the 
remaining lax liability, in accordance with the accounteg rules for regulated operations, the Utilities have established regulatory assets for the net revenue 
requirements to be recovered from customers for the related future tax expense. See Notes B and L. In 1993, the NYSPSC issued a Policy Statement 
approving accounting procedures consieemt with the accounting rules for income taxes and provieine assurances that these future Incmares iri taxes will be 
recoverable in rates. See Note L. 

Accumulated deferred Investment tax credits are amortized ratably over the lives of the related properties and applied as a reduction to future federal income 
tax expanse. 

Con Edison and its subsidiaries file a consolidated federal income tax return. The consolidated income tax liability ie allocated to each member of the 
consolidated group using the separate return method. Each member pays or  receives an arreunt based on its own taxable income or loss in accordance with 
tax sharing agreements among the members of :he oorsolida led group. Tax loss carryforwards aro allocated among members in accordance with 
consolidated tax return regulations. 

State Income Tax 
Con Edison and its  subsidiaries fie a combined New York State Corporation Business Franchise Tax Return. Similar to a federal consolidated income tex 
return, the income of all entities in the combined group is subject to New York State taxation, after adjustments for differences between frderal and New York 
taw and apportionment of income among the states in wheel the company dor s business. Each member's share of the New York State tax is bailed on let 
own New York State taxable Income or loss. 

Research and Development Costs 
Generally research and development costs are charged to operating expenses as incurred. Research and development casts were as follows: 

For the Years Ended December 31, 
(millions of Dollars) 	 2014 	2013 	2012 
CerrEGiSort; 	— 	 --.•••78eie 

	
S 	21 

CECONY 	 20 	 18 
	

19 

Reclassification 
Certain prior year amounts have been reclesqied*": contemn with the curie nt yeer presentation. 

Earnings Per Common Share 
Con Edison pre•.ents basic and diluted ear ing * per share on rue face of Its cons,  lidated income statement. Basic earnings per share (EPS) we calor fated 
by dtvIdeve earnings available to common shareholders (Net income for common stock' on Con Edison's consolidated Income slater ant} ty the weighted 
average number of Con Ed*son common shares otestareimg dieing tete pureed. In the caiculeeen of diluted EPS, weighted average a.i ,er ea cut eanoing arc 
increased for additional shorts that would be outstanding if potentially dilutive securities were converted to common 

Potentially diem' a ee..urities for Con Euison ronsiat re re ericted ..trace unie , deferred see* en is and stoce options for which 'ee avereee merket prire of the 
common shame for the period was greeter than ter: axe, ic pri Sea Kele M. 
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N o t e s tu the F l n a i . r i . i l S t a t e m e n t s • — C o i i t m u s d 

T h f C o m p a n i e s c a l c u l a t e the e x p o c * . d return on p w . v m a n d other peslretli is.nent benefit p l a n a s t v t s by multiplying the e x p e c t e d rate of r p f j m on p k i 
a s s e t s by the market-re lated v a l u e ( M R V ) of p ian a s t e r s a t f i e b e g i n n ; 9 of ttie y#ar , tal"og in*a co : tJdvra t ion a n u c i p a t e d contr ibu ' icns a n d benoftt p a y r e n r . 
t h a t a r n to be madf- dur ing the y e a r . T h e a c c o u n S n ) r u l e s a l low the M R V <tf p lan a s i e t s l o b e 8'ther fair va lue or a ca lcu la te J va lue that r e c o g n i z e s ( i 3 n g e s 
•n fair va lue in a s y s t e m a S c a n d rational m a n n e * o v e r r o i m o r a than five y e a r s . T h e C o m p a n i e s ui>3 a c a l c u l a t e d v a l u a w h e n determining the M R V of t i e pian 
a . s e t s t h a t a d j u s t s f o r 2 0 percent of the d i f f e re tce b e t w e e n fair v a l u e and e x p e c t e d M R V of p lan a s s e t s . T h i s ca lcu la ted va lu i h a s the effect of stab : l iz lng 
variabil i ty in a s s e t s to w h i c h the C o m p a n i e s a p p l y the ;>xpi!C'.ed return. 

F e d e r a l i n c o m e T a x 
in a c c o r d a n c e with the account ing r u l e s for i n c o m e t a x e s , the C o m p a n i e s h a v e l o c o r d e d a n a c c u m u l a t e d defer red federa l i n c o m e lax liability for tempoiary 
d i f fe rences be tween the book a n d tax b a s i s of a s s e t s a n d liat i t i fcc a t currant tax ra tes . In a c c o r d a n c e with ra le p l a n s , the Utilities h a v e recovered a m o u n t s 
from cus torx t rs for a portion of the tax liability they wil l p a y in the future as a resul t of the r e v e r s a l or turn-around" of # i e s a temporary d i f ferences. A s to the-
r e m a i n i n g Sax liability, in a c c o r d a n c e with the accounfcng r u l e s tor regulated opera t ions , Ihe USIit ies h a v e e s t a b l i s h e d regulatory a s s e t s for the net r e v e n u e 
requ i rements to be r e c o v e r e d from c u s t o m e r s for the re la ted future tax e x p e n s e . S e a N o t e s B a n d L . In 1 9 9 3 , the N Y S P S C i s s u e d a Pol icy Statement 
a p p r o v i n g account ing p r o c e d u r e s c o n s i r ' a n t with the a c c o u n t i n g r u l e s tor Income t u x e s a n d provic inn a s s u r a n c e s I h a t t h e s e future I n c r e a s e s in taxes will b * 
r e c o v e r a b l e in rates . S e e Note L . 

A c c u m u l a t e d defer red I n v e s t m a n t t a x c r e d i t s are amor t i zed ratably over the l i v e s o f t h e related propert ies a n d a p p l i e d a s a reduction to future federa l i n c o r r * 
tax e x p a n s e . 

C o n E d i s o n a n d its s u b s i d i a r i e s file a c o n s o l i d a t e d federal i n c o m e tax return. T h e conso l ida ted i n c o m e tax liability i>» a l loca ted to e a c h member of ttie 
c o n s o l i d a t s d nroup u s i n g tha s e p a r a t e return m e t h o d . E a c h m e m b e r pays or r e c e i v e s a n a m o u n t b a s e d o n its o w n taxable i n c o m e or l o s s in a c c o r d a n c e with 
tax s h a r i n g a g r e e m e n t s a m o n g I h s m e m b e r s o f the cor»^olidaled group. T a x l o s s carryforwards ar© a l loca ted B m o n g m e m b e r s in a c c o r d a n c e with 
conso l ida ted tax return regu la t ions . 

S t a t e I n c o m e T a x 
C o n E d i s o n a n d !*» s u b s i d i a r i e s S i s a c o m b i n e d N e w Y o r k State C o r p c i a S o n B u s i n e s s F r a n c h i s e T a x R e t u r n . S imi la r to a federal consol idated income tejs 
re turn , the income of al l entities in the c o m b i n e d group is s u b j e c t to New York State taxat ion, after a d j u s t m e n t s for d i f ferences be tween federal and N a w York 
taw a n d apport ionment of i n c o m e a m o n q the s ta tes in w h w f l t h e c o m p a n y d o n s b u s i n e s s . E a c h m e m b e r ' s s h a r e of tha N e w Y o r k State tax i s b a ^ e d a n its 
o w n N e w York S la te taxable I n c o m e o r l o s s . 

R e s e a r c h a n d D e v e l o p m e n t C o s t s 
G e n e r a l l y r e s e a r c h a n d d e v e l o p m e n t c o s t s a r e c h a r g n d to operat ing e x p a n s e s a s i n c u n e d . R e s e a r c h a n d d e v e l o p m e n t c o s t s were a s fol lows: 

F o r the Y e a r s E n d e d December 31, 
(Millions of Dollars) 2014 2013 2012 
C o n E c i s c r s . " . S . 2 2 V •* ' - S . 21 -
C E C O N Y 2 0 16 19 

R e c l a s s i f i c a t i o n 
C e r U i n prior yeur amounts, h a v t b e e n r e c l 3 S ' ; f 5 e d < " ; conform with the current y e a r presentat ion. 

E a r n i n g s P e r C o m m o n S h a r e 
C o n E d i s o n prs*-«nts b a s i c a n d di luted e a i i i i n g ' p e r s h a r e o n thefece-of I f e c o n v i U d a t e d i n c o m e statement. B a s i c earnings p e r share ( E P S ) j re c a l m f a t e d 
by dividing e a r n i n g s a v a i l a b l e to c o m m o n s i . i m h o l d e r o ("N«t i n c o m e for c o m m o n stock" o n C t n E d i i o n ' s conso l ida ted Income staten^enh t y f i e wetffhtBd 
a v e r a g e number of C o n E d H o n c o m m o n s h a r e s ouaitand^ng d"r inq B » pirr ic id. lnthe c a l c u l d i . i n of diluted E P S , we igh ted a v a ane i f . i i a s c u i i tanainr ja-xi 
i n c r e a s e d for addit ional s h a r e s tha t v<ould b e outs tand ing if potentially dilutive secur i t i es wero conver ted to c o m m o n vtouk. 

Potentially di lut e secur i t i es to,- C o n E u i s o n r a n s u t c f restricted s A i t * unit*, deferred s * v * t-.'. ts a n d S I O C J . opt ions l o r w N c h t i e a v e r a g e n v r k e t p r U e of t i c 
c a r r m i n s h a r e * for the pnriod w a s g r e a t e r than « • * w t s . - c «» prl \ . S e s N'jte M. 
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Natas to the Fin: rec. 1 2atAmems— Cot tpusti 

Gammon provisions of Ire Wallies' rate plans inclade: 

Recoverable energy costs that allow the Utilities to rcoover on a ca rrera battle the coats for the erargy they supply with no mark-up to Thai-  full-service 
c Istomers. 

Cost reconciliations that reconcile pension and other postnstremeni bencat coats, environmental aim liation coats, propr re taxes, variable rata tax-exempt 
debt and certain other costs to amounts reflected in delivery rates for such costs. Utilities generally retain the right to petition for recovery or accounting 
daferral of extraordinary and material cost increases for ita-na such as major storm events and provision is zametimes made for the allay to retain a share a' 
cost raductions, for example, property tax refunds. 

Revenue decoupling mechanisms that reconcile actual energy delivery revenues to the authorized delivery rever ies approved byte NYSPSC. The 
difference Is accrued with interest for refund to. or recovery from customers, as applicable. 

Earnings sharing that require the Utilities to defer for customer benefit a portion of earnings over apeciled rates of reran on common equity. There Is no 
symmetric mechanism for earnings below specified rates of ream on common equity. 

Negative revenue adjustments for failure to meet certain performance standards relating to service, reaabflity, safety and other matters, 

Nnt utility plant reconciliations that require deferral as a regulatory liability of the revenue requirement impact of the amount, if any, by wh actual average 
net utility plant balances are less than amounts reflected in rates. 

Rate base is, In general, the sum of the Utilities' net plant and working capital less deferred taxes. For each rate plan. the NYSPSC uses a forecast of the 
average rate base for each year that new rates would be in effect ("rate year'). The New Jersey Board of Public Utilities (NJBPU) and the Panneylvania Public 
Utility Comm salon (PAPUC) use the rate base balances that would exist at the beginning of the rate year. 

Weighted average cost of capital Is determined based on the authorized common equity ratio, return on common equity, oast of long-term debt and customer 
deposits reflected in each rate plan. For each rate plan, the ravenaes designed to provide* the utlity a return on invested capita! for each rate year is 
determined by multiplying the Utilities' rate base by the utility's pre-tax weighted average cost of capital. The Utilities' actual return on common equity will 
reflect their actual operations for each rate year, and may be more or less than the authorized return on equity reflected in their rate plans (and if more, may 
be subject to earnings sharing). 

The following tables contain a summary of the Util.trea' rata plans: 

CECONY a Electric 
Efir cave period Fa-47010 – Deternher 2013 	 January 2014– December 2016 

  

Base rate ch.anws (a) 
	

Yr. 1 –5420 rriliun 
	

Yr. 1 —5(76.2)mit7,,c) 
Yr. 2 –1420 rnition 
	

Yr. 2 –$124.0 mitan(c) 
Yr. 3 – 5261 mlSon(b) 

ArnorfizeNona to income of net 
reoula%vy (eet.teir) Etna genii ore 

5.75.3) retfin over 1tree y 5(07) 	°Vt.' two years, 	 $1137 riVen 
annuata f dr 'erred rtt49r storm cr "As 

 

Othr revenue so rcos "Ret.ig - of 5420 IT.4-on of in, 	 ‘t., dice 
n vet-  •1 horn Me sat. of 11 r,n .. :en :Nig as (;S3 

p..net! 	1.2013 to Dc archer 31, 2J13).  

Rater *ion of 5r- rralaa U Sr al tenvir4s.,,illonl to 
re..er 

  

P -.era" de-veering Mee' titlltras 	 In 2012 ard 013, 'he t 	defe'n'd f cu.',)tr w bench! 
r.41.0,1 arra 534 rrr-1,.,, revenues, rtaps7:t,N,tfiy. 

to 2014, rt. tympany u'en.,TPd f 	v- trort14$14‘, 
rr4ton of n 

Recoverable energy cr. ars 	 Current rate rer../ery (Apt -rhast ri power raid fuel cr' ,N. Conitvmon of c,..M...nt 	raaarry r 	 f 1West 
and fuel r  

Nrq-al!YO reverie 	2-r1t3 Praartat tame-see  (irp to $350 	3m.Jalry) r 
por5orrrarle targets are not eat. In 2012 arid 2013 the 
con .a.dy the rot recc'd any ,'../4trve never 1E Stirgtmentft. 

Potereal penalies (uatt,  S4 i3 	ar iva5y) if crr 
Performance targets are rot met. In t,714, the .7orrf.',..: 
recorded a 55 mike nrga...e ,ve use ,. •• ,orre.'", 

 

Cost 	 a fn 'n? , rd L,113, tlm r..r,,p:rny Jrfa, e.1$14d 	C net 
aulakra r.1b rie i pied 535 a fon of net reaulatr y ass '  

In 21 14. the Gvnp.tpy clufetrtd 157 
Fat lalas, 
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N o t e s to th» Bn,«i.ci | i , t a t » m * n t s —- C o t i * nuuci 

C o m m o n provisions of ir.e U' i l iBes' rate p l a n s n c l u d e : 

Recoverable energy costs That al\avi the Uti l i t ies to r e c o v e r o n a c u r r e r ' b a s i l t h s c o M s for the e r a r g y they s u p p l y wish no n.ark-up to1hc;-full-scrvlce 
c j s t o m a r e . 

C o s f reccnc/ffof io/ is t t n l reconci le p e n s i o n a n d other po i t re t l rement benefit coots, environmental ft-mfcliation c o c t s , proper* . ' taxes , variable rate tax- j x e m p t 
d e b t a n d certain othtr c o s t s to a m o u n t s ref lected in de l ivery ra tes for such costs . Utilities genera l ly retain the right to petition for recovery or account ing 
de fe r ra l of extraordinary a n d material c o s t i n c r e a s e s for lfc;-n» s u c h a s major storm events a n d provis ion i s ; T n e i : m e s m a d e f b r t h e u''llty to retain a s h a r e o' 
c o s t r . tduci ions. for e x a m p l e , property tax re funds . 

R e v e n u e decoupling mechanisms that r e c o n c i l e a c t u a l e n e r g y dBi,very r e v e n u e s to the author ized de l ivery rever j e s a p p r o v e d by the N Y S P S C . T h e 
d i f ference Is a c c r u e d w.th interest for re fund to. or r e c o v e r y from cut tomers , a s app l icab le . 

Earnings sharing that require the Ubieties to de fe r for c u s t o m e r benef i t a portion of e a r n i n g s over a p e c f i e d r a t e s of return o n c o m m o n equity. T h e r e is no 
s y m m e t r i c m e c h a n i s m for e a r n i n g s b e l o w s p e c i f i e d ra tes of r e k i m o n common equity. 

Negative revenue aoJVsfmenfs for fa i lure to m e e t cer ta in p e r f o r m a n c e standards relating to serv ice , reliability, safety a n d other matters, 

Nnt utility plant reconciliations that r e q u i r e deferra l a s a regu la tory liability of Ifie revenue requ i rement i m p a c t o f t h e amount , if a n y . by wh "sh actual a v e r a g e 
n e t utility plant b a l a n c e s are l a s s than a m o u n t s ref lected in r a t e s . 

Rata b a s e i s , In g e n e r a l , tha s u m o f t h e Util it ies' ne t plant a n d working capital l e s s deferred taxes . F o r e a c h rate p l a n , the N Y S P S C u s e s a forecast of the 
a v e r a g e rate b a s e for e a c h y e a r that n e w r a t e s w o u l d b e in effect ("rate year") . T h e N e w J e r s e y B o a r d of P u b l i c Usil t ie * ( N J B P U ) a n d the P e n n s y l v a n i a Pub l i c 
Utility C o r r r r s s s l o n ( P A P U C ) u s e the rate b a s e b a l a n c e s that w o u l d exist at the beginning of the rata y e a r . 

WB/gf l ted a v e r a g e c o s t of capital i s d e t e r m i n e d b a i e d o n the author ized common equity ratio, return on c o m m o n equity, c o s t of long-term debt a n d cus tomer 
d e p o s i t s reflected In e a c h rate p l a n . F o r e a c h rai f p tan , the r e v e n u e s des igned to provide the u t l t y a return o n inves ted cap i ta ! for e a c h rate y e B r is 
de te rmined by multiplying the Utilities' rate b a s e by the utility's pre- tax weighted a v e r a g e cos t of capi ta l . T h a Utilities' ac tua l ratum o n c o m m o n equity will 
re f lect thel r actual operat ions for e a c h rate y e a r , a n d m a y b e m o r e or less than the authorized return on equi ty reflected int t iBirrate p lans (and if more , may 
b e s u b j e c t to earn ings s h a r i n g ) . 

T h e following tab les conta in a s u m m a r y of the Util.fce-b' rate p l a n s : 

C E C O N Y - Electr ic 
EfTi c f e e period &ri 1010 - Dti-cembar 2013 January 2 0 1 4 - D e c e m b e r 2 0 1 6 
B a s e ratecMngesla) Yr. 1 - $ 4 2 D m i f c i 

Y r . 2 - * 4 2 0 m » o n 
Y r . 3 - a 6 / m O B o n ( b ) 

Y r . 1 - * f ? 6 . 2 ) m « s r , c ) 
Y r . 2 - $ 1 2 4 . 0 m * a n ( c ) 

Arnortlz*?iarts Jo income of net 
recjulai-vy (a tse l r ) ana Babi) 

S 7 o , 3 ) n t f c n ever it-i-ee y v~, ${J7) rrJfton o v c M O yaars . * v -.d $-(07 r * m 
annually f •<• * <arijKl moor Jtorrn c o t s 

Othr revenue s o '"cos R o t o ft of 1 1 2 0 r r * o ^ a * a i , , i u i f ' » 'rr..«*'Tn c v 't'io.1 
rmwt • from frc s a > of (T-OTMI • . * » •'B its {$SJ n t * "• ' T 
the p a * * ! Ap'S 1 .2013 to De. «T«her 31 .2J13} . 

Reler'*>nof If- m3lwn cf «r» jli.a'^rr<^s»i*> ' jonj t o ; 
r o * e r j e s . 

U •ver j^tle^owr'trig mK: strv*fir^ In 2012 and £013 . 'ho t -, ai'.v defetvtf f " oi* '-rr - banc.1% 
$8» M * e » arrl 534 m-' i n . ' r e v e n u e s , rosorrtveiy. 

*n2d14,t»i* company o e ^ ' r M { c . s tf'Xi.i -JA 51.1m 
region 6f n * e r - ^ . . 

Rsoove-:ibfe energy c:*»t» Current rale r a r n / e r y of pi Titascd power raid fuel c r - \ . CortNiOton of ci«**nt r r * r<r e v e r y e pan ' *.et! pwer 
aid fuel t . s t s j j ' 

Nr-qaSwe tavern.* adp itn w i s Po;»rii»it p,»rwtf-9s (sip *o $350 n i t o n ^rauajy) { W ( d 
psrforrr a r * » targnts are not ' let In 2012 and 2013 the 
con <>.>.' y or! i t *t raced any ..>-J«!MB rever it adjustments. 

Pote* ia l penafces (up to i r A v , a r iu?Jy) S ar «i 
performance target* are r,at me:, in i.: \ 4. the Torr.r *~ . 
recorded a S5 rnS&on npgai^e >ue ,<? 1 me« ' ; . 

C o s t re"-mc4:itik ' 'e) In •>&>, ' . :.<t 1 J 1 3 , 0 -3 c n,ipjny JKta..t,d $14S n * t ' » »not 
rr.jutotay l a b ' t a j ,ir:d S35n Jon of nut rejulat; y <sss 
r f . s p w c v d . i . 

In 21 14. the cs/np.ir>y dtfe'rtd f 5 7 m * •••> c; . • r - tot y 
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Note to the Finer '1.161.11e-fleet' 	C 

dernortizabons to income of nie 
regulatory (nesah) and ieb,Oes 
Recoveratle energy ce.,ts ConneJabon of current re,e recovery of rye chasari rower 

and fuel CeilS. 

537 mike over three yews 

Curren,  rats recovery of pi 'chased power and fuel CO/03. 

5(20.1) mIlion over three years 

Yr. 1- $3,521 mtfon  
Yr. 2- $3,863 reilfion 
Yr. 3-54.236 melon 
Yr. 1 -7.10 percent 
Yr. 2 -7.13 percent 
Yr. 3 -7.21 percent 

Yr. 1- $3,027 rrn5on 
Yr. 2 -53,245 niEon 
Yr. 3 -53,434 n$en 
7.46 percent Weighted average cost of capital 

(after-tax) 

Average rale base 

5.57 eeranl 

48 percent 

Yr. 1- 5,17 percar:t 
Yr. 2- 5,23 parcent 
Yr. 3-5,30 percent 
48 percsm 

Cost of long-term debt 

Common eqi soy ratio 

Base rate chartegs(e) 
EffectWe period 

Yr. 1 - $(22.4) mille.sy,b) 
Yr. 2-$118 nillonfb) 
Yr. 3- $20.3 milfon(b) 

January 2014 -Beet nber 2018 
Yr. 1 - $49.5 ni 'on  
Yr. 2 -549.5 mIlion 
Yr. 3 -517.8 MOon 
Yr. 3-531.7 ml3on collected through a st -ch.rge 

October 2010 - Cenember 2)13 

POoradt perialtie: (up to .e.12.5 rehn artnuaey) 
it certnei eas cusrevier ;env a ,rd syeten performance 
targets ere nut met. In 2012 'Ind 2013, the company dd not 
ft cord any negative revenue aditk.treents.  
In 2012 and 2013, the company deferred 39 mon and $26 
Whorl of net regulatory asects. respesively, 
Target level reflected ir, rates were: 
Gas delidery Yr. 1 - $2,934 ;Talon; 
Yr. 2 -33,148 mean: Yr. 3 -$3,346 mean 
For 2012 and 2013, $2.9 moon and 39.5 	were 
deferred as a regulatory Dablity respectively. 

netertial penaltue (up to $33 rehon in 2014, 544 million xt  
2e1e, and $56 !Ilion e 20th if certain c5, p,rformance 
targets are not net. In 2014. thu coopa,n, di1 not record 
any negative rev:mi c adjustments. 
In 2014, the company ileierred 	million- of nrt reork.dori 

Target levei n'8ected in  Wes were: 
Gee delivery Yr. 1- 53,899 mAon; 
Yr. 2-54,255 rninon: Yr. 3 -54,698 rmlicm 
St nen hardeneig: Yr. 1- $3 mann; 
Yr. 2 - $8 mitten; Yr. 3 - $30 rnslion 
There were no deterree. recorded VI 2014. 

tl& olive reedetur.. Ape/men:3 

Coat reconnietion.(c) 

Not uLlly j Lii ref-we-it...lidos 

9.6 percent aesuming the compel / Acheren unspecr,ed 
austerity measures of $4 racer and 82 million in 2012 and 
2013. Austerey measurer. were entkr:rid. 
Actual earnings dd not exceed the etre:hods of 10.35 
!wove In Yr.1 and 1,).15 percent in Yrs.. 2 and 3. 

9.3 percent 

Most earnings shove an erns* earnings threshold of 9.9 
percent are to be applied In reduce regulatory assets for 
erwironmental remedAtion and either cost:. In 2014, the 
company had no earnings above the threshold. 

Authorized return on common egucy 

Earengs shareg 

part11 	 RtV3 Vrre-,' 
Te.,11.^^Jeeell 	 1.,.0.1r%efie-Osol 	 612 Mlion r 0104,0 	rdcw..or. !'6.  
""4^"ase. F., go ^4^.""^",^ Wye *se Nk.bliarstuee.(90perr-nrc.r.v.V.V1),P.1•:01we.,  irro^ 	rill", we, axe, 	 11."4"/ 	̂ `.0 le ^lee. pars *^30,..corree-^-, 

CECONY - Steam 

Potential penalties (up 'o $1 mike 	certa,i -.team 
pertorrnence tereuts are not mc4 m 2c1  *2 and 2013, tin,  
compary did not record any neje-qt. revenue adjustments. 
In 2012 and :e.:013, 5,a comr,try ,ferr..,15.12 m9fr t .4±.9 $17 
+newel of not regvietr,  lat.:411as, re-re ore:. 
T.:1 get levels retk-eted In ra;s' were: 
PreCitiCtiel Yr. 1- 5415 mIrxi: 
Yr. 2 - $426 fiwilier,.. Yr. 3 - 5433 reiion 
Oistributic,7, Yr. 1 -.1.‘ 21 nAon; Yr. 2- F.,  s34 mallow, Yr. 3 - 
5543 melon 
The company re /treed is regJamry 9.11olly ter  50,2 triton in 
2012 a, d made no. eic.5erel in 2013. 

Potential penattg,, (up to $1 mann annually) r certain s,ear,  
rata cane target: areaAmyl. h 2014. 9.e company tad 
not record any noevee reve,ar a trplIt'  
In 2014, the 	ne'ry 	rred $42 million of net ree,.;atory 
fseities. 
T.,,get 	 nrles wcce: 
Production Yr. 1 -51,752 ineterr, 
Yr. 2 - *1,732 :neon; Yr, 3 - $1,72', rnMen 
0.sirla4^1: Yr. 1 -Si;ni..1.are; Yr. 2 -$11 rr.tf.. Yr. 3 -825 

Tin company reduced "ts reluite.xy 1181)4 by $1.1 relon 
.1 2014. 

het utE,},, 	recorldieiroes 

riegetr-Pfl PilT11.4^^ pCI,•stn. 

Cost reconcristron 

T a b l e of Conten ts 

Hettm-i to the Flrtan $ t d t e - n « « t » — C e r * » i t « d 

N» native revMU? tsdjustTierr.* Pc , 'mtial ponal fe . (up to 512.6 irfS^n ar.nua&yl 
if cartft'n nas custct W i e n n a T d s y i t e n performance 
targets are nut r r * L In 2012 Md 2013, *he campany c d not 
r *cord any rwg.*r-v« revenue adjustments. 

°c<ertial penaHus (up to $33 M a n in 2014, S44 miion «1 
201E, and $56 r fSon <i 2016) if ceru i r ^ performance 
targets are not r,«st In 2014. thu company did not record 
any negative revjr*.*; r 4 u s t m e « s . 

Cos t rerorKiaiior,«(c) In 2012 and 2013, tha company deferred S9 mSion and %iS 
miion of net regulatory a i s c t s . respeotvely, 

In 2014. the company ('"'erred $Sd million of net regulates;-
labil!ties. 

Net ut*ty fAun r e w n u t j f o n s Target leve-i reflected v rates were: 
G a s d e n a r y Yr . 1 - $2,634 mSon; 
Yr . 2 - $3,148 rr«sm: Yr. 3 - $3,346 mfton 
For 2012 and 2013, $2.9 million and 53.5 rrflL-i wtre 
deferred a s a regulatory BabHy respectively. 

Target levets rs'ftectsd in ra'ea were: 
G a a delivery Yr. 1 - $3,899 iriSon; 
Yr . 2 - $4,258 n * o n : Yr. 3 - $4,893 imSs-i 
St'jrm hardening: Yr . 1 - $3 m#on; 
Yr. 2 - $8 mlBon; Yr. 3 - $30 m#on 
There were no deterrafc recorded in 2014. 

Average rate b a s e Yr . 1 - $3,027 m « o n 
Y r . 2 - $ 3 . 2 4 5 m0ion 
Yr . 3 - $ 3 , 4 3 4 r r * x i 

Yr . 1 - $3,521 mlfcn 
Y r . 2 - $ 3 , 8 8 3 m * » n 
Yr. 3 - 5 4 . 2 3 6 rm>on 

Weighted average cost of capital 
(after-tax) 

7.46 percent Yr. 1 - 7 . 1 0 percent 
Yr . 2 - 7 . 1 3 percent 
Y r . 3 - 7 . 2 1 percent 

Authorized return on common sqtiiy 8.6 percent assurrAio. the compai / j c h * y W unsp*ci%5d 
austerity measures of $4 m*on anf $2 ir*>on i i 2012 a r d 
2013. Auster iy measures, were anf.kyved. 

9.3 percent 

Earrangs Bharing Actual earnings <£d not exccud the thrai holds of 10.35 
percent in Y r . 1 and 1J.15 parcel* in Yi&~ 2 and 3. 

Mcst earnings above an ami i t f earnings threshold of 9.9 
pwcent are to be applied to reduce regulatory asse ts for 
environmental remetMfon end C h e r c o s U , in 2014, the 
company had no earnings abeve the threshold. 

Cos t of long-term debt 5.57 p e r c s t f Yr . 1 - 5.17 percert 
Yr . 2 - 5 . 2 3 par cent 
Yr . 3 - 5 . 3 0 percent 

Common aqi i*y ratio 4fl percent 48 parce'K 

C E C O N Y - S t e a m 
Effective period October 2010 - D:iceniber 2013 January 2014 - D e c e n b e r 2018 

B a s s ra t i chancr~s(a) Y r . 1 - $ 4 9 3 r n * o n 
Y r . 2 - $ 4 9 . 5 m l l i o n 
Y r . 3 ~ $ 1 7 . 8 m ' S o n 
Yr . 3 - $31.7 millon ccfected through a s t -charge 

Yr. 1 - 4 ( 2 2 4 ) rnrffcnib) 
Y r . 2 - $ i a 8 m « o n ( b ) 
Y r . 3 - $ 2 0 . 3 m l l i o n l i ) 

ArnortizaliBns to ocome of n.;t 
regulatory (assets) and iabi!<es 

$(23.1) mSfcn over -three ytars S37 trillion over tt-ree years 

RBcovaraMe energy c .„ ts Current rate recovery of pi fchased power and fuel cos t t . Cont^ ja twn of currcr* ra 3 recovery of pv.'chased po^er 
and fuel c o i t s . 

Negatwe IMMW> <KS>sstm«'*» r'oter-tial penalties (up to $1 mftan enr-jally) / c e r t a * i ataam 
pe forcrance tartlets are not n»5 In 2V*2 and 2013, th« 
coo ipary dkf no* r*co«d any rtejo' * - r e v e r s e adjustments. 

PotenHaJ penatttt (up tn$1 mBao annuj jy) r certain •!i<-aei 
prriornwince targeii a r e ; .»t m*t. h 2014. U;e c w i p a n y cad 
not record any t w : /> a revi> >.ue adjust r.er'T. 

C o i t reconc»*t«txw;c.; In 2012 and 8*413, tl«a CCTIMP/ >«-ferr-"t $12 m f c i J n a S17 
mft»)n of not rfeit&iev- ,• ia t»< i« , m<.r*-' vety. 

In 2014, Sw i tf pe-ry d e * r r « } $42 m*on of net nv^-tatory 
laf«t!es. 

Net u t i ' y ,-<v' reco t -> * *>m T j o r * levels reHr^tsd In rasr; ware: 
Proouc^.m Yr . 1 - $415 m'San: 
Yr . 2 - $428 ,<n*U"_ Y r . 3 - S433 nfton 
Diatrlbutic' •: Y r . 1 - * '21 i r j k n ; Yr. 2-T,iH miion; Yr . 3 -

T * ' g e t lewelJ rrflestcd m rates were: 
Production Yr . 1 - $1.752 mKr-n; 
Yr. 2 - $1.732 n-i-en; Yr, 4 - S1.72ti mtJ^in 
Q3trioc*.i--i: Yr . 1 - S t i:\Sbm; Yr. 2 - $11 m*f.• Yr . 3 - $25 

S543 mKlon 
T h e company re tuced n r e f tJawy iUbJIy by S0.2 tr iken h 
2012 a, d reade <y> dof»rri>l in 2013. 

T** i company reduc»d S% ryjulfiijry flabliy by 81.1 mAun 
1 2 0 1 4 . 
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Note,. to the minci Stittrenente — Cordmued 

equity rain of 48 permit. The filing proposes continuaIi in of Ire -bleat lin+ Tie4Zere with respect to recovery from customers of the cost of purchased powt r, 
and the reconcIllatita of actual expenses allocable to the electric tic-An:As to the amounts for such costs reflected in electric rates for storm costs, pen, 
and otre' r poalretirement bumefit costs, environmental rerrediafion and property 

08R New York– Gas 
Effective peri 'f  
Rasa allot c,h273cw 

November .4.+..19 –Dee:amber 2014 
Yr. 1 –$9 mtvon 
Yr. 2 – reiNon 
Yr. 3 – $4.6 iris 
Yr. 3 –$4.3 milSon coiected Vieough a surcharge 

Amorlizewn to Income of net regulatory 
(assets) and fiablias  

S(2) mireon over three years 

 

 

In 2012, 2013 and 2014. Ste company deferred $4.7 rata, "0.7 maxi and $A+,1) mitun of regulatory eabldes, Teepee, 
Current rate recov 	of purchased • as costs. 
Potential penalties (up to $1.4 rMion annually) if certain operations and cu...tomer service requirements ere not met. In 2012, 
2013 geed 2014, the cumpany did not record any negate:a revenue adusb–ents. 

Revenue accusing rreichenlame 
Recoverable energy costi 
Negative revenveadr+strn .*.  

  

  

  

    

Cost re:0:141688one 

   

In 2012, 2013 and 2014,1,., company charred $0.7 mtlea. $8.3 !Tifton and $6.3 reefis:in es ri+1 regulatory assere. 
respectively.  

 

     

Net uality plant reconciabors 
Mere are ease 

   

The cornjiany deferred $0.7 »skin In 2012 iv:, a reiii.i'atoly asset and no deicers% were recorded for 2013 or 2014. 
Yr. 1 – $200 nwilon 
Yr. 2 –$296 ninon 
Yr. 3 – $719 »Man 

 

    

'Vesitted average cost of capital (after-tax) 	8.49 percent 
Aothortirid retim on common equity 	 10.4 percent 
EafTesje sharing 	 Eeenings above an atet.ist earerie tie:shoe:I of 11.4 percent are to be aspic:it to reduce regulatory assets. In 2012, 2013 

and 2014, earrings aid not exceed the avenge threshold. 
Cost of toriterm debt 	 6.81 percent. 
Common equey ratio 	 48 perces* 

On November 14, 2014.08R filed a request with the NY$PSC for an increase in the rates it charges for gas service rendered in New York, effective 
November 1, 2016, of $40.7 million. The filing reflects a return on common equity of 9.75 percent and a common equity ratio of 45 percent. The filing 
proposes continuation of the current provisions with respect to recoiery from customers of the cost of purchased gas. and the reconcifiefon of actual 
expenses allocable to the gas business to the amounts for such costs reflected in gas ratez., for pension end other posbatirement benefit costa, environmental 
remediaton and property taxes, 

Rockland Electric Company (RECO) 
Effective pr: mod 

 

May 2:010 –July 2014 	 Augu. t 2014–July 2015 
Base rale cl'Inges 
Amortization to ince re of net 
maiainic'Y (assets) and liebt'i*. 
lio,rkecals cum rose5 

 

Yr. 1 –$9.8 re.toi 	 Yr. 1 – $13.0 melon 

 

 

5(3.9) ratan over four year and $(4.0) Milan of deferred 	$0.4 melon over three years and 5(25.8) mifirin of &farm 
storm coeq over Ere years 	 storm cos a over four year. 
Current rat» , ecovory of psrvesed power svets, 	 Corerimits%1 of current rate re raveiry o. puma° r,  1 power 

cOSts. 

 

Cost reconciliations None Netts 

  

Average ate base 	 ei148.8 mar- 	51722 melon 
rX.spietd avvage cost of cos'al 	 821 percent 	 7.83 percent 
.diet-tax) 
'ent'srael re'..rn on cern 'non eq' 	 
Cost of ivgiteerti debt, 	 8.18 for outt 	 6 89 perce.‘f 
COM% I a:NV raf,o 	 54 aware. 	 b parser,' 

4 

1n 3 pArciTt 
	 9.76perce,it 
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N o t * * to ttw f r t u n c w i S U f m a n t s — C o n t i n u e d 

equity r a i n of 48 p e r c e n t T h e filing p r o p o s e s cont inuat ion of f i -e c i r r e a l ptu / i s ' o n i w i s i r e s p e c t to r e c o v e r y from cus tomers o f the cos t of p u r c h a s e d power , 
a n d the reconclliaticti of actual e x p a n s e s a l l o c a b l e to the e lect r ic b e j ln tas to the a m o u n t s far s u c h c o s t s reflected in electric rates for storm c o s t s , pen * m 
a r d otr*.r poslreSrement b e n e f i t c o s ' s , e n v i r o n m e n t a l remed ia i ion a n d p u p e r t y tax2o. 

O & R New Y o r k - G a s 
Effective period November 2*09 -Decr r t t ra r 2014 
Ba-,ti rate cherjtw Yr. 1 - $ 9 n * o n 

Yr . 2 - S'J r»Xon 
Yr . 3 - S 4 . 6 m » » - . 
Y r . 3 - $4.3 riffim coiacted tvough a s urcharge 

Amortization to IncoTie of net regulatory S(2) mSfln over three y e a s 
{assets ) and Babl&s 
Revenue decouplng rmstan lsms In 2012 ,2013 and 2014. accompany deferred $4,7 m S o n , *>0.7 m»w> and fcti,1) miton of regulatory tabfcias, respect, ely. 
Recoverabls energy cos t i Currant rate recovery of ptrchased gas costs . 
Negative re/env«aoV<stmiKitt. Potential penalties (up to $1.4 erfton annualy) if ctelam operations and customer service requrermnts are not met. In 2012, Negative re/env«aoV<stmiKitt. 

2013 vii 2014, the Cumpany did not record any nsgative revenue ad.usb-«nts. 
Cos t rettonciliatlors In 2012 ,2013 and 2014, the company deferred $0.7 mfeon. SB.3 rnJlon ar d $8.3 i r f c n as net regulatory a s s e ' a . 

respecttaarv. 
Net ulMy plant reconciaWirs T h a company deferred $0.7 rrifon In 2012 a-., a regulatory a s s e t and no defwTaH ware recorded for 2013 or 2014. 
A v e r a " ^ n*e- case Yr. 1 - $2E0 mSon 

Y r . 2 - $ 2 9 6 m J I o n 
Yr . 3-$539mHfc>n 

"Veightsd average cost of capital (after-tax) 8.49 percent 
A b t o r i u x l retan on common equity 10.4 percept 
E a i . i igs sharing Earnings above an ariiual e w w g * t Y e s h o H of 11.4 percent ere to be applied to reduce regulatory a s s e i i . In 2012.2013 E a i . i igs sharing 

and 2014, earnings old not exceed ttie earnings threshold. 
Costof fonc-tem debt 6.81 percent. 
Common eqiity ratio 48 p a r e * ? * 

O n November 1 4 , 2 0 1 4 , O & R f i led a r e q u e s t with the N Y S P S C for an increase in the ra tes it c h a r g e s for g a s s e r v i c e rendered in N e w York , effective 
N o v e m b e r 1 , 2 0 1 5 , of $40 .7 mi l l ion. T h e filing ref lects a return on common equity of 9 . 7 5 p e r c e n t a n d a c o m m o n equity ratio of 4 8 percant . T h e filing 
p r o p o s e s continuation of ttie cur ren t p r o v i s i o n s with respect to recovery from c u s t o m e r s o f t h e c o s t o f p u r c h a s e d g a s . a n d the reconcil-at-on of a c t u a l 
e x p e n s e s a l locable to the g a s b u s i n e s s to the a m o u n t s for s u c h c o s t s reflected in g a s rates, for p e n s i o n a n d other postret i remen! benefit c o s t s , environmenta l 
remediat ion and property taxes , 

Rock land Beetrie C o m p a n y ( R E C O ) 
effective ptood May 2 0 1 0 - J t ; i y 2 G 1 4 A j g u » t 2 0 1 4 - J u l y 2 0 1 5 

B a s e ra 1 ^ cNxges Yr. 1 - $ 9 . 8 e " S O B Yr. 1 - 5 1 3 . 0 materi 
Awortfcabon to i rcc ne c f net 
rtfiJlalo-y (aste*f.) and febi*'i»". 

8(3.9) m*on over four years and $(4.9) m l o n of deferred 
storm c o s ' s over five years 

$0.4 mllon over three yearc. and S(25.6) mS>nn of d«ferr-« 
storm c o * s over four y e * ' * 

RiwoteiJtft ! <nfgy r o s i * Currr-nt rate locovgry of p u c e a i e d power Mste, Continjvfc-.Tof cerrentratererovwy o* everte" e I power 
c c t t s . 

Cost reconciliations None Hone 
Average rate base S148.8 rr.iiot S172.2 million 
^ r r w d average c c t of capital 
•.«fler-tax) 

8 5 1 percent 7 5 3 percent 

'v&nw.i ra*.rn on « w Ton a * i y 1 i 3 n " r c i ! ' ' l i«.75 percy \\ 

Cc^t of fc v * e f n< d i i K e . ' a t w x t t n t «• 89 p e r e W 

C o m m o c c i i i t / raft) 5; /careen' . £C percen' 

T l 4 
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Notes t< 	 Stat thirds 	aed 

directed the New York gas utilities to p oxide information M &its pro:eading about their compliance wi'h the qualification and requatification r 'quiremnts ar d 
related matters; thvir procedures for compliance with all gas safety regulations; and the,( annual ch of execu.:ve officer certifications regardiri these and 
other procedures. CECONY's qualificafier and requair)riation procedures had not included certail required test:reg to evaluate 1pecimen fuses. In addition, 
CECONY and O&R had not timely requalifie.d certain workers that had been qualified under their respective procedures to perform fusion to ^yin plo.stic pipe. 
CECONY and O&R have requalified their workers who perform plastic pipe fusions. In October 2014, CECONY and O&R submitted for NYSPSC staff review 
their plans for testing plastic pipe fusions that were performed on their gas delivery systems, addirronal leakage surveying and reporting. 

;" 	• 
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N o t ? * t< the F b n i M a l S t a t , merr tv — C a n t e d 

d i rected the New Y o r k g a s utilities to p - o v i d e information in Bits proceeding about thuir c o m p l i a n c e w f b the qualification and r e q u a H S c a t h w r e t u i f e m t n t s a r d 
re la ted matters; Ihiiir p r o c e d u r e s for c o m p l i a n c e with all g a s safaty regulations; a n d tha.r a n n u a l c r \ > f e x e c u » v e officer certifications regard ing t h e s e j n d 
otherpracecUires. C E C O N Y ' s q u a l r S c a B o r a n d r e q u a h ' o a t l o n procedures h a d n o t i n c i u d e d cer ta in requ i red testing to evaluate s p e c i m e n f u s e s . In addit ion, 
C E C O N Y and O&R h a d not timely r e q u a u f i c d cer ta in w o r k e r s that h a d b e e n q u a l i S e d u n d e r their r e s p e c t i v e p r o c e d u r e s to perform fusion to ^ i n p b s t i c p l p e . 
C E C O N Y snd O&R h a v e requai i f ted B i c i r w o r k e r s w h o parfdrm plast ic pipe f u s i o n s . In O c t o b e r 2 0 1 4 , C E C O N Y a n d O&R submitted for N Y S P S C staff rev iew 
their p lans for testing p last ic p ! p e f u s i o n s t h a t w a r e per formed o n their gas del ivery s y s t e m s , addi t ional l e a k a g e survey ing a n d reporting. 
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Notes to the Finantlet Statements — Co, Ahmed 

Unrecognized pension end other postreftment 	represent, ths r. t regulatory as .et aseeciated with the accounting rules for retetement benetrts. See 
Note A. 

Deferred storm costs represent response and restoneeon coats, other than capital expenchtures, in overladen with Superstorm Sandy and other major skew 
that were deferred by the Utilities. See "Other Regulatory Matters' above, 

Net electric deferrals represents the remaining unamortized balance of certain regulatory arieic and liabilires of CECONY that were combined effecvve 
April 1, 2010 arid are being amortized to income over a ten-year period, 

Revenue taxes represents the timing difference betwaen taxes collected and paid by the Utilities to fund mass transportation. 

Effective March 31, 2009, the NYSPSC authorized CECONY to accrue unbilled electric, gas and steam revenues. CECONY has deferred the net marget on 
the unbilled revenues for the future benefit of customers by recceding a regulatory liability of $138 million and $133 million at December 31.2014 and 2013, 
respectively, for the difference between the unbilled re ernues and energy cost liabilities. 

Note C Capitetreatien 
Common Stock 
At December 81, 2014 and 2013, Con Edison owned all of Me issued and oetstending shares of common stock of the Utilities and the competitive energy 
busineeses. CECONY owns 21,976,200 shares of Con Edison stock, which it purchased prior to 2001 in connection with Con Ed'ion's stock repurchase 
plan. CECONY present In 'he financial statements the cost of the Con Edison stove it owns es a reduction of common shareholder's equity. 

Capitalization of Con Edison 
The outstanding capitalization for each of the Companies shown on Its Consolidated Statement of Capitalization, and for Con Edison inoludse the Utilities 
outstanding debt. 

Preferred Stock of CECONY 
In May 2012, CECONY redeemed all of Its outstanding shares of $5 Cumulative Preferred Stock and Cumulative Preferred Stock ($100 par value). 

Dividends 
in accordance with NYSPSC requirements, the dividends that the Utilities generally pay are limited to not more than 100 percent of the it respective Incomc 
available for dividends calculated on a two-year roiling average basis, Excluded from the calculation of In conie available for dividends.' are non-cash 
charges to income resulting from accounting changes or charges to income resulting torn significant unanticipated events. The restriction also does not apply 
to dividends paid in order to transfer to Con Edison proceed:, from major transactions, such as asset sales, or to dividends reducing each utility subsidiary's 
equity rat o to a level appropriate to its business risk. 

Long-term Debt 
Long-term debt maturing in the period 2015-2019 is es fallow 

(Millions of Dollars) Con Edison 	 CECONY 
$ 	150 

2016 731 650 
20'7 • • 6 
201d 1,2eo 1,:30 
2019 *. 475 

The Utilities have isuucri $494 nettle n of ti,x-exempt deLt le rough the flew York Stela Energy Resea:-.:.h and Development Authority (NYSERDA) that ewer ely 
bear inter relate   rate determined weekly and to Abject !a ,irselnr by bondholders to purchata by the UtiPtes. 

Tie: carrying a rewrite and ieir vnlues of long-term d. ht at Deer tuber 31.2014 and 2013 are: 

(Millions of Dollars) 2014 2013 
Long-Term Debt 
(including current 
portion) 

Carrying 
Amount 

Fair 
Value 

Carrying 
Amount 

Fair 
Value 

Con Edison 
CECONY 

$ 	12.191 
11,214 

13.998 
12.846 

$ .. 	10,971 
9,841 

12 082 
10.737 

Fair values of long-term debt have been estimaied prier eriiy us 	avnilable market infor da"on. For Con Edison. 513,362 million and '636 million of the tie- 
v..lue of long-terra debt at December 31, 2014 are cisiibi"ied as Level 2 and Level 3, respectively. For CECONY. $12,210 million and $636 milt en of the fair 
value ot long-term debt at December 31, 2014 or. ddeuleed as Level 2 :rid Leiter 3, respectively (sure Note P). The $636 m Ilion of long-s nn u.,bt ciesseted 
as Level 3 is CECONY's tax-exempt. zuceon-rate securit es for which tha merket is t 	riliquid and there is e lack of obseriable input. 

At December 31, 2014 and 2013, long-term diet cf Cen 	iricieded $18 militon and 322 million, reupectively, of Treneition Beredi issued in 2.10 1 by 
O&R's New Jersey Wiley subsidiary through a special purpoes entity. 

Significant Debt Covenants 
The significant debt covenaritc under the financing arrangerne As lur tee notes cf Co a Edison and the debenture.: of CECONY are obligation: to pay p int.:1113,J 
and interest wean due, covenants r of  
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N o % * to ths F m a « c « i ( S t a t e m e n t s — C o n t i n u e d 

Unrpcagnaed pension end other postrotfrbment coat; represent-ttu r. t rogulatory a s « l a s s 3 t : a t o d with the account ing ru les for retirement b e n J r t s . S e e 
Note A . 

D e f e r r e d storm costs represent r e s p o n s e a n d res to raoon c o * t i , other than capital expendi tures , in c o r n a c f i o n with S u p e r s t o r m S a n d y a n d othor major s tornv 
that w e r e deferred by the Utilities, S e e "Othor R e g u l a t o r y Matters," above , 

Wet electric deferrals represents tha r e m a i n i n g u n a m o r t i z e d b a l a n c e of certain regulatory a r i e t s a n d l iabil i t ies of C E C O N Y t h a t w e r e c o m b i n e d effeci-ve 
Apri l 1 , 2 0 1 0 a n d a r e be ing amort ized to i n c o m e o v e r a t e n - y e a r period. 

R e v e n u e taxes represents Ihe flming d i f fe rence b e t w a e n t a x e s collected and paid by the UtiB8es to fund m a s s transportation. 

Ef fect ive March 3 1 , 2 0 0 9 , the N Y S P S C a u t h o r i z e d C E C O N Y to a c c r u e unbilled e l e c c i c , g a s a n d s t e a m r e v e n u e s . C E C O N Y h a s de-fened the net marg-T o n 
t h e unbil led revenues for the future bene f i t of c u s t o m e r s by record ing a regulatory liability of $ 1 3 8 mill ion a n d S 1 3 3 million at D e c e m b e r 3 1 . 2 0 1 4 a n d 2 0 1 3 , 
respec t ive ly , for the difference b e t w e e n t h a unb i l l ed r e v e n u e s a n d energy cos t l iabihiies. 

N o t * C - Capr ta taa f ion 
C o m m o n S t o c k 
A t D s c e m b e r 3 1 , 2 0 1 4 a n d 2 0 1 3 , C o n E d i s o n o w n e d a l l o f t h e i s s u e d and o-itstanding s h a r e s of c o m m o n s tock of the Utilities a n d the compat iSve ennrgy 
b u s i n e s s e s . C E C O N Y o w n s 2 1 , 9 7 6 , 2 0 0 s h a r e s of C o n E d i s o n s tock , which it p u r c h a s e d prior to 2 0 0 1 in c o n n e c t i o n with C o n E d ' w n ' s stock r e p u r c h a s e 
p l a n . C E C O N Y presents In the f inanc ia l s t a t e m e n t s the c o s t of the C o n E d i s o n stocx it o w n s e s a reduct ion of c o m m o n shareholder" e equity. 

C a p i t a l i z a t i o n of C o n E d i s o n 
T h e outstanding capital ization for e a c h of 9 i e C o m p a n i e s i s s h o w n o n Its Conso l ida ted S ta tement o f Cap i ta l i za t ion , and for C o n E d i s o n i n c l u d e s the LWIifeo' 
outstanding d e b t 

P r e f e r r e d S t o c k of C E C O N Y 

In M a y 2 0 1 2 , C E C O N Y r e d e e m e d a l l of its ou ts tand ing s h a r e s of $ 5 Cumulative Preferred Stock a n d C u m u l a t i v e Preferred Stock ($ 100 par va lue ) . 

D i v i d e n d s 

In a c c o r d a n c e with N Y S P S C r e q u i r e m e n t s , the d i v i d e n d s that the Utilities genera l ly pay a r e limited to not m o r e than 100 percent o f their respect ive Income 
a v a i l a b l e for d iv idends ca lcu la ted o n a t w o - y e a r rolling a v e r a g e b a s i s . E x c l u d e d from the ca lcu la t ion of " i n c o n o ava i lab le for d iv idends" a r e n o n - c a s h 
c h a r g o s to income rasuiting from a c c o u n t i n g c h a n g e s o r c h a r g e s to income r e s u U n g from s igni f icant unant ic ipated e v e n t s . T h e restriction a lso d o e s n o t a p p l y 
to d i v i d e n d s paid in order to t ransfer to C o n E d i s o n p r o c e e d s from major t ransact ions, s u e h a s a s s e t s a l e s , or to d iv idends reduc ing e a c h uSIity s u b s i d i a r y ' s 
equ i ty r a ' o to a level appropriate to its b u s i n e s s r isk . 
L o n g - t e r m Debt 
Long- term debt maturing in the pe r iod 2 0 1 5 - 2 0 1 9 i s a s foilov.-s 

(Mil l ions of Dollars) C o n E d b o n C E C O N Y 
20tbV ; I ' ^V . -JV- .V . - - ; ; : - . - - - :-:-.":'.v V ; - . - : - : . : r. ;v- ' x < - • ' •• . . 3 . 5 6 0 . 1$ 3 5 0 " 
2 0 1 6 731 6 5 0 
2 0 - 7 ••" • ' • " • • • 6 -

201a i,zeo i,i3o 
2 0 1 9 ", . r- . •••.••y'.:y:;^ i

: - : •:. f t O .- - . . . . 475 

T h a UtTMias have issuer ) $ 4 9 4 m.Uic n of b i x - e x e m p i d e b t l l r o u g h the few Y o r k S^ata E n e r g y R e s e a i c h a n d Devn iopment Authottty ( N Y S f e R D A ) that c u n t - t y 
b e a r interns! a t a rate determined w e e k l y a n d s u b j e c t ' s { " w f c r b y bondholders for p u r c ' i a w b y the W s e s . 

T h i ca r ry i r tgamcunts i and ia r v p l u e s o f long- te rm d- r'. a t D e e r m b w 3 1 , 2 0 1 4 a n d 2 0 1 3 a r e : 

(Mil l ions of Dollars) 2014 2013 
L o n g - T e r m Debt 
( including current Carrying Fa i r Carrying Fa i r 
por t ion) Amount Va lue A m o u n t Value 
C o n E c n s o n ; S 12.191 $ » 3 . S - 8 .. S - 10.97-1 $ 1 2 0 B 2 
C E C O N Y £ 11,214 S 1 2 8 4 6 % 9,841 $ 10 .737 

F a i r v a l u e s of loftg-'emi debt h a v e b e e n a s t l n w - e d pr i r r„ r i ly u a >g available market i n f o r ^ a f o n . F o r C o n E d i s o n . 5 1 3 . 3 6 2 million a n d ^ 6 3 8 million of the V i r 
v.alue of long-term debt at D e c e m b e r 3 1 . 2 0 1 4 a r e cl«„!>i'»ed a«. L e w i 2 a n d L e v e l 3 , respect ive ly . F o r C E C O N Y , $ 1 2 5 1 0 million a n d $ 6 3 6 mili .cn of tha fair 
v a l u u of long-term debt a t D e c e m b e r 3 1 , 2 0 1 4 3 r . d a s s l f t a d a s L e v e l 2 -nd L a v a l 3 , respect ive ly ( s o e Note P ) . T h e $ 8 3 6 m l i i o n of long-it mi u . -btcta isHier i 
a s L e v e l 3 is C E C O N Y ' s tax -exempt , csucoon-rate s e c u t l t e s for urhlcn thB msrktr t is h iahly illiquid a n d there i s a lack of o b s e r v a b l e inputs. 

At D e c e m b e r 3 1 . 2 0 1 4 a n d 2 0 1 3 , long - te rm deist c f C c n E'f"- m if-eluded 5 1 8 million a n d 3 2 2 mil l ion, respect ive ly , of Transit ion B o n r t i i s s u e d in 2'"KM by 
O & R ' s New J e r s n y u S H y s u b s i d i a r y t h r o u g h a s p e c i a l p u r p o i s entity. 

S i g n i f i c a n t Debt C o v e n a n t s 
T h e signif icant debt c o v e n a n t s u n d e r the financing a r r a n g ^ m t .ts tur t le notes c f C m E d i s o n a n d the d e b e n t u r e ' , of C E C O N Y a m obligation" to p a y p tneipui 
a n d interest w h e n d u e , c o v e n a n t r j t 

4 
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?Wes to dm Financial Stet,  

Net Periodic Benefit Cost 
The components oithe Companies' total periodic benefit coats for 2014,2013 and 2012 ware as follows: 

Con Edison 
	

CECONY 
Millions of Dollars 
	

2014 
	

2013 
	

2012 
	

2014 
	

2013 
	

2012 
Service cost.- Including adrnIntstrat rre expenses 
Interest cost on projected benefit obligation 
Expected return on plan assets 
Recognition of net actuarial loss 
Retognftforr„Ofprieti service-costs 

S 	227 
572 

(832) 
618 

: 	4 

5 	267 
537 

t750) 
832 

': 	5 

$ 	237 
547 

1705) 
709 

5 	211 	• 
536 

0789) 
sae 

5 

.- 	• 

.249 I 
563 

(713) 
788 

A 

. 

220 . 
513 

(670) 
670 

NET PERIODIC BENEFIT COST 
Ainortizationimiyegulalory arser 

S 	589 S 	891 $ 	796 $ 	546 
2 

S 	831 5 739 

TOTAL PERIODIC BENEFIT COST 
Costcanitattted 
Reconciliston to rain level 

$ 	591 
(225) 
118 

$ 	893 
(348) 
(84) 

$ 	798 
. (277) 

(8) 

6 	548 
(212) 
108 

5 833 
(327) 
SI37) 

5 
• • 

741 
(280) 

(12) 
489- Cost charged,to opeiating expenses  $ 	484 S 	461 , . 	$ 	_.513.$ 	• 444 5 419 . 5- 

vt.tor•toseApslor, CECOters 	Wiorro- 4P-A.n 	1909zpec 

Funded Status 
The funded utatus at December 31, 2014, 2013 and 2012 was as follows: 

Con Edison 
	

CECONY 
MMions of Dollars 
	 2014 

	
2013 
	

2012 
	

2014 
	

2313 
	

2012 
CHANGE IN FROJECTED,BENEFITpeuoyrtow . 
Projected benefit obligation at beginning of year 
Serviceocat;.7,exciticiing*dtninrstrebyte,rexprepsus ..- . , 
interest cost on projected benefit obligation 
Netoctuelitaitgitin 	ib 	7 • 	1 	:-• ..-. .17.:• 	:: 
Plan amendmenti 6  
Benalitin paid 	- ' 7 	• 	. . 	. 	• 	' 	.' 	' 

-' 

. 	... 

5 12,197 

	

5 13,406 	$ 11.825 
• 221 	• - 	: * ".255 .i.• ' , 	-...224 i 

572 	537 	547 
2,64-I 	•-. 7. ••:(1A69).' 	:: :-:.1.323 - 

	

- 	- 
(556)-. 	•.• 	f536r, :. i: I t511.) 

. 
$ 11,429 	$ 12,572 	$ 11,072 

, • •:205:. 	•:. 	241- 	...„•-' 	..209-.-  
536 	50.3 	. 	513 

_ 	-. 2484., •'!ii;:vt 5881..•••i; i 1 255 . 

	

- 	- 
'i :-. 	.zsioL, 	(499) 	- 	(47.0: 
$ 14,137 	$ 11,429 	$ 12,572 PROJEC1 ED BENEFIT OBLIGATION AT END OF YEAR 5 15,081 $ 12.197 	$ 13,406 

Fah' value of plan need at beginning of year 
Actual renalleholart.easek ...:,..-:.,..-:: 	. 	• 	- 
Employer contribueona 
Beftiegtsparci - 	.:.::;: :-....:-..: 	. 	'-' ' 	- -• ..:-: .''. 	'.•::::...: • 
Administrative expenses 

CHANGE IN pLAKNssEipt.  

	

$ 10,755 	$ 	9,136 	5 	7,800 
, . 	- ...752 	.:-. 	1.:110 	: :-• 	..1',01;:. 

	

578 	879 	785 
• i00§)...:-. ..1.4S38.):. 	-: ;.:(51':0 

	

(34) 	(33) 	(31) 

S 10,197 	$ 	8,668 
, 	'.- 	•'7•5 ,:: 7 	: 1;241' 

535 	819 
f.-..:::•..(618) .....,.: . 	'.1.199( 

(32) 	(32)
.  

.. 	. 
5 	7,406 

1040... 
729 

.._.;'4477) 
(30) 

FrrfaitYALUEOFPLAN A96 TSfAIT.END-PFYEAll . :..$ .11,495 ...r,5.710;755 .-:'••5 . '9 1.35.  410;897.. •$i 10,197::-- $ 	8.668 
FUNDED STATUS 5  

S . 4 

	

(3,586) 	$ (1,4421 $ 	(4,2711, 

	

888 • --,5:• • 2:759 	5-','5,b94 

	

20 	17 	23 

	

13.454 	•.. ' 	11.004. 	•-- ..111411 

$ 	(3,240) 	S 	(1,232) 
•5 :1.4.616. 	:5,.....-2,6"1 7. 

	

"4 	6 
..12563 ,i•• ;10268 ... 

$ 	(3,904) 
, .$ 	529-f, 

10 
_''1,116 

Unt-ero 	
.

ls-.r•--  -- •••• 
Unrecognized prior se r 4CCI coat 
Accurrerla!sd benrtiobligaten- 

The inaFase in •`•ae psi ii.rn plaria projected benefit obligation (c re pima ty decre..„ted dkcount rates> and, a,  J = sed below, the release of nr. v 
tables Is/ the Satiety of AcNories rattee,"nu lor..ttr life expeC mein) were the primer; cauaes of the inareaseu jr• -nsion liability Pt CC/I1 Eason and 

CECDNY of $2,144 million and $2,008 million, re vectivety, corm:Q..0d 	Decomber 31, 2013. For Con Editor, this increase in perr_ron liability resulted in 
an here-arm to regulatory as•,.ec, of 52,101 milion fr • unrecognized Wirises and ur recognized pr ',Dr Fiar,:,:e costa ..1,,S0 Ci AL-4 with the Utilities consistent 
with the account' itg rule:v -1ot regulated operations. and a charge to OCI of 617 million (net of inv. )t'll- the unrecognized net loss, and an immaterial 
change In O01 (net of tovrs) fee the unrecognized prior 4":. 'VICO cot 41,slciated with the competitiv:' energy businesses and O&R's New Jersey anJ 
PefIllSO'eLlt .3 LN, ay aalar• idiaries. 
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N e t P e r i o d i c Bene f i t C o s t 
T h e components of Ihe C o m p a n i e s ' total p e r i o d i c benef i t c o i t s for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 w a r e a s fol lows: 

C o n E d i s o n C E C O N Y 
[Millions of Dollars! 2014 2013 2012 2014 2013 2012 
S e r v i c e cost - Including a d m l m s l r a t v e e x p a n s e s 227 2 6 7 $ 2 3 7 $ 211 • t • 2 4 9 ..$ : 2 2 0 .. 
Interest cost o n projected benefit ob l igat fon 572 5 3 7 5 4 7 5 3 6 5 0 3 5 1 3 
E x p e c t e d return, on plan a s s e t s (832) t 7 5 0 ) - • . ( 705 ) \ m • (713 ) ' : . . . ( 8 7 0 ) 
Recogni tor ) of net actuar ia l l o s s 618 8 3 2 7 0 9 5 8 6 7 8 8 670 
RecognHfbrr.of prior s e r v i c e - c o s t s ' '•':•• 4 \ . ' • ' : . - 5 .. - 8 . - 2 ... • .4 -: 

6 • 
N E T P E R I O D I C B E N E F I T C O S T s 589 $ 891 $ 7 9 6 $ 5 4 6 s 831 S 7 3 9 

• AmorfizaBoivof regulatory a c s e r ••- . -2 . . ' . 2 . . - 2 " • 2 . . - , 2 . . . . . . 
T O T A L P E R I O D I C B E N E F I T C O S T s 591 $ 8 9 3 $ 7 9 8 S 5 4 8 s 8 3 3 S 741 
C o s t c a n i l a f a e d (225) ( 3 4 8 ) { 2 7 7 * ( 2 1 2 ) ( 3 2 7 ) (260) . 

Reconci l ia t ion to rats l eve l 118 W , (8) 108 ( 8 7 ) (12) 
C o s t ctiarged.to operat ing e x p e n s e ? • . 5 484 $ 4S1 • S . . 5 1 3 . $ • 444 $ 4 1 9 . . . : . . $ • 4 8 9 

F u n d e d S ta tus 
T h i funded status at D e c e m b o r 3 1 , 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 w a s a s follows: 

C o n E d i s o n C E C O N Y 
(Millions of Dollars) 2014 2013 2012 2014 2013 2012 
C H A N G E N P R O J E C T E D B E N E F F T O B L I G A T I O N 
Pro jec ted benefit obl igation at b e g i n n i n g of y e a r $ 12 ,197 5 1 3 , 4 0 6 $ 1 1 . 8 2 5 $ 11 ,429 $ ' 1 2 , 5 7 2 11,072 
Serv tce-oof l ^ e x d u d i n g s d m t n ^ ^ 221 " 2 5 S . . ' ,224.- 2 0 6 2 S J - - ^ 0 9 
Interest cost on projected benef i t o b l i g a t i o n 5 7 2 5 3 7 547 5 3 6 5 D 3 5 1 3 
N t t a t t o a h a i { g a ; n W o s s v - V . v v : V - . ' v ?S*1 : (1 ,469 ) .1 3 2 3 _ ; ; '. 2 4 b 4 . . V t , 3 B 8 ) . 1 2 5 5 . 
P l a n amendment? 6 - - ~ - _ 
benef i ts pax) • •• , ( 556 } ; s i 8 ) ( 4 9 8 ) (477 ) 
P R O J E C i E D B E N E F I T O B L I G A T I O N A T E N D O F Y E A R S 15 ,081 S 1 2 . 1 9 7 * 13 ,406 $ 14 ,137 $ 1 1 , 4 2 9 $ 12 ,572 
C H A N G E IN P L A N A S S E T S : : • .. 
F a i r v a l u e of plan a s s e t a at b e g i n n i n g of y e a r 1 0 , 7 5 5 " 9 , 1 3 5 i 7.800 " s 10,'197' S 8 ,668 .$' ' 7 ,406" 
A r ^ a l ' r e f c f r t o r r . p l a ^ .;.••:>:>•/..::••-• .' 7 5 2 1 ,310 . • r j j 9 « - ' •• 7 - 5 * 1 . 2 4 T 1.040, 
E m p l o y e r contributions 5 7 8 8 7 9 7 8 5 5 3 5 '819 7 2 9 
B e n e f i t s p s t d ' ;^: /" ' : ; - . x : ' . ;v : - f •'.y:t:;/y:yy.::^:<;yy:Z-'^ • ( 5 5 ? ) - (536> (5131 : { S 1 » ) 1,499/ . V477) 
Administrative e x p e n s e s (34) ( 3 3 ) (31) (32) (32) (30) 
F A I R V A L U E O F P L A N A S S E T S A T S N D O F Y E A R . . . , . , - -3 .-11,495, 1 0 , 7 5 5 '91 .35 10,397 s 10 ,197 '•5 8,668 
F U N D E D S T A T U S s (3 ,586) ( 1 . 4 4 2 ) (4 ,271) (3 ,240) s (1 ,232) $ (3,904) 
U w e t » g n i i e < J . n > t l o « > . - s 4 8 8 8 2 . 7 5 9 , 5 , 3 9 4 •s , 4 6 1 6 s • . - , « ' 7 - 3 2 9 7 . 
Unrecogn ized p r i o r s e r / , c o c o i t e 2 0 17 2 3 4 6 10 
A c c u m u l a s d benefit obl igat ion- 1 3 . 4 5 4 .11.004. 11,911 1 2 , 5 5 3 - ' • '0,268 . •"1,1*6 

T h e - i r . s r - a s n in *he p e ^ ' u n p l a n ' s p r o j e c t e d bens i i t obligation ( c . i e pniikrfly * i d e c r e « « " J d h c o u n t r a t e i a n d . a - d- u . " , s e d be low, tha r e l e a s e of n t v 
rr jrtJtiS/tables by the S o d e r / o f A c t u a r i e s r s S e f n y lo(.,7«.r life e x p e r m c e s ) w e r e the prlmar," c a u s e s of the I n - r e a s e u v i s i o n liability pt C o n E d l s t m a n d 
C E C O N Y of $2,144 mill ion a n d 5 2 , 0 0 8 mi l l -on , re <pectively, c o m p a ' o d w«h De-comber 3 1 , 2 0 1 3 . F o r C o n E d i s o n , (his i n c r e a s e in p e n r j o n liability resulted in 
a n i i c r e a M j to regufatory a s s e t , of 5 2 , 1 0 1 m i l i o n f c u n r e c o g n i z e d n* l u s e s urtd ur r e c o g n i z e d prior s e r v . e e costs j s s o c U t e d Mth the Utilities consie 'ant 
w«th the aecountt ig r u l e * for r e g u l a t e d o p e r a t i o n s , a n d a c h a r g e to OC1 o f S 1 7 million ( n e t o ( t a x e r . ) f i r t t ie u n r e c o g n ' z e d net los&es, a n d a n immaterial 
c h a n g e 1c O C I ( n e t o f t a v r s ) f o ) the u n r e c o g n i z e d prior »«-vice c o t - , assoc ia ted with fr ? compeSt iv : e n e r g y b u s i n e s s e s a n d O & R ' s N e w J e r s e y a n J 
P e n n s y i v i M . j u* i ty s u b s i d i a r i e s . 
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Pursuant to resolutions eloptpti by Con Edison's Board of Direotors. the Management Development and Compensation Committee of the Board of Directors 
(the Committee) has general oversight responsibility for Con Edison's pension and other employee benefit plans, The pension plan's named fiduciaries have 
been (ranted the authority to control and manage the operation and administritIon of the plans, Including °reran responsibility for the inv. stment of assets in 
the trust and the power to appoint and terminate investment managers. 

The investment objectives of the Con Edison pension plan are to maintain a level and form of assets adequate meet benefit obligations to participants, to 
achieve the expected long-term total return on the trust assets within a prudent level of risk end mei itain a level of volatility that is not expected to have a 
material impact on the Company's expected contribution and expense or the Company's ability to meet plan obrgations. The assets of the plan have no 
signigcantconce atration of risk in one country (other than the Untied States), industry or entity. 

The strategic asset allocation is intended to meet the ober fees of the pension plan by diversifyinn, its 'owls across asset classes, investmentstytes and fund 
managers. An aerietitiability study typically Is conducted sitary Sew years to determine whether the (-went strategic asset allocation continues to represent the 
appropriate balance of expected risk and reward for the plan IQ meet expected liabilities. Each study considers the investment risk of the asset allocation and 
determines the ondmal asset allocation for the plan. The target asset allocation for 2015 reflects the results of such a study conducted in 2011. 

Individual fund managers operate un di-rwritten guidelines provided by Con Edison. which cover such areas as investment objectives, performance 
measurement, permissible investments, investment re.striceicns, trading and execution, and communication and reporting requirements. Con Edison 
management regularly monitors, and the named fiduciaries review and report to the Commxtee regarilInn asset class performance, total fund performance. 
and compliance with asset allocation guidelines. bitanagement changes fund managers and rebalances the portfolio as appropriate. At the direction of the 
named fiduciaries. such changes are reported to the Committee. 

Assets measured et fair value on a recurring basis are summarizod below under a tttroe-level hierarchy as defined by the accounting rules tar fair value 
measurements ('ee Note P). 

The fat,  values of the pension plan aesets at December 31, 2014 by asset category are as follows: 

(Millions of Dollarsl.  

International E6trity(b) 
. 	. 

U.S. Government Issued Debt(d) 
Ciitpprtgio .pefirls.pipfrpt 1.; • • 
Structured Assets Debt(f) 
OttierF•riielFtflitirtle fi"tat(3),-  
Real Estcte(n) 
Casitatilit'CatliEgunialeintsit)'" 
Futuresg) 
tfedgeeFunctskit.:,..,'  
Total investments 
funds for tetreellealtit ,baneffts(I)  
Investments (excluding funds fur wires heal h benefits) 
Pending activitIts(rn1  
Total fair,:alue of plan net assets 

Level 1 Level 2 Level 3 Total 
$3168 

2,841 " 	361 - 3202 
. 114 ' 114 

2,113 2,113 
1i351 - 1,351 

4 4 

1,137 1,137 
...188.  477.*".  - 

1O2 37 229 
. 	- 224, 224 

56.389 54,551 51.475 i12 415 
PI (131)' • - 143) (358) 

:16,205 $4.420 51,432 
1562) 

5:11 495 

. 	• • 

J 	••••• - -•• 	-r 	 t 

	

1/1. • A", r ,•• 	• '....,•••• 
2 	 ,A t. a r 	••• 

1.1.s ' 	 -• 	r 
e' 	 t).1/2,  • ' 	 41/21• e w 	17,,1 

0 P.  • .e 	 -225r-bo.,  • " 	to. 
e 	I. • 	- IL 	 • 0:••• 	• t 41-0 	•"/R. 

Rea 61,- 	 01.. V , 	 • •s.Rr -o,••• 

I n-c.t"...- 	1,14.1 	 ,,S• 	2101,1,,,, ••" 

	

. • 	' 	 ' 
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P u r s u a n l t o resolut ions s l o p t p t ) b y C o n E d i s o n ' s B o a r d of Directors, tha M a n a g e m e n t D e v e l o p m e n t a n d C o m p e n s a t i o n Commit tee o f t h e B o a r d of Directors 
(the Committee) h a s g e n e r a l o v a r s i n h t responsibi l i ty for C o n E d i s o n ' s pension a n d other e m p l o y e e benef i t p l a n s , T h e p e n s i o n p lan 's n a m e d f iduciar ies h a v e 
b e o n g 'antedthe authority to control a r d m a n a g e ihe operat ion a n d admln-'snvBon o f t h e p l a n s . Including overal l responsibility for the inv.. ' i tment of a s s e t s in 
tha trust and Ihe p o w e r to appo in t a n d terminate investment m a n a g e r s . 

T h e investment object ives of ihe C o n E d i s o n p e n s i o n p lan are to maintain a leve l a n d form of a s s e t s a d e q u a t e ' a meet benefit obl igat ions to participants, to 
a c h i e v e the e x p e c t e d tong- iarm total return o n tha trust a s s e t s within a prudent level o f r i s K a n d roaiitain a leve l of volatility that i s n o t e x p e c t e d to h a v e a 
mater ia l impact an the C o m p a n y ' s e x p e c t e d conbibul ion a n d e x p e n s * or the C o m p a n y ' s ability to m e e t p lan obl igat ions. T h e a ' .se ts of the plan have no 
s ign i f icantconce i t ra t ion of risk in one count ry (other than the Umted Slates) , industry or entity. 

T h e strategic a s s e t a l locat ion i s i n t e n d e d to m e e t the o b j w t 'ves of the pens ion p lan by divers i fy ing its "unds a c r o s s a s s e t c l a s s e s , i n v e s t m e n t s t y l e s a n d fund 
m a n a g e r s . A n asnetytiability study typ ica l ly i s c o n d u c t e d s / e r y few years to determine w h e t h e r i h e e j r r e n t strategic a s s e t a i loca l ion c o n t i n u e s to represent the 
appropripts b a l a n c e o f e x p e c t e d r isk a n d r e w a r d for the p lan lo m e e t expected l iabil i t ies. E a c h study c o n s i d e r s the inves 'ment risk of the a s s e t al locat,on a n d 
determines the optima) a s s e t a l l o c a t i o n for the p l a n . T h e 'arg.M a s s e t allocation for 2 0 1 5 r e f l e c t the. resu l ts of s u c h a study conducted in 2 0 1 1 . 

Individual fund m a n a g e r s opera te u n d v f written g u i d e l i n e s provided by C o n E d i s o n , w h i c h c o v e r s u c h a r e a s a s investment object ives , per formance 
m e a s u r e m e n t , permiss ib le i n v e s t m e n t s , i n v e s t m e n t restr ic ior is , bading and e x e c u t i o n , a n d c o m m u n i c a t i o n a n d reporting requ i rements . C o n E d i s o n 
m a n a g e m e n t regulBriy monitors , a n d the n a m e d 6 d u c i a r . e s rev iew a n d report lo the Corormd-fe regard lnn a s s e t c l a s s per formance , total fund per formance, 
a n d compl iance with a s s e t a l locat ion g u i d e l i n e s . M a n a g e m e n t c h a n g e s fund m a n a g e r s a n d r e b a l a n c e s the portfolio a s appropr iate . At the direction of the 
n a m e d fiduciaries, s u c h c h a n g e s a r e r e p o r t e d to the Commi t tee . 

A s s e t s m e a s u r e d at fair vah jo o n a r e c u r r i n g b a s i s a re s u m m a r i z e d below u n d e r a throe- leve l h i e r a r c h y a s def ined by tho account ing ru les 'or fair va lue 
m e a s u r e m e n t s ( °ee N o t s P ) . 

T h e faiJ- va lues o f the p e n s i o n p lan a o s e t s a t D e c e m b e r 3 1 , 2 0 1 4 by a s s e t ca tegory a r e a s f b l i o w s : 

(Millions of Dollars) Leve l 1 Level 2 L e v e l s Total 
U . S Ef l t i l f / la ; ; . . . . '. ... . . . . $ 3 ; 1 6 8 . • ' . S • . . , » ' • 5 3 , 1 S 8 ; ' 
International eCt)ity(b) 2,841 361 - 3 i 0 2 
P n v a t e Equltyjc) ' . - - > .'' ' .' . . 114 V . ' 1 1 4 . / 
U . S . Government I s s u e d Debt (d) - 2 ,113 - 2 ,113 

Corpora te B a n d s D&tsfj,ei-; ••. .:• . 1 3 5 1 . . 1.351 . 
Structured A s s e t s Debf<f) - 4 - 4 

othor f i c o r r ^ e s b t t j v • . - . . " - ' ' . ' . • : ' • • - '..'• • '•.!•• '•"• '••. '-:• ' .• '• . 2Qo 
R e a l E s b t e ( n ) - - 1.137 1,137 

188 . . •477." • > • : ' . ; ' - - : " • ; ' > • ' • - 6 6 5 . •' 
Fuki'restj) 1 8 2 3 7 - 2 2 9 
H e d s o t F u n a ^ k ) ; . - . . " • • • ' - .- ':' . / •> ' / • ' • : " ; { • ' : . • • ... • 2 2 4 : : 2 2 4 . 
Total investment . $ 6 , 3 8 3 54,551 5 1 . 4 7 5 £ 1 2 413 
F u n d s for rptriB-e'riealSt b e n e f t s d j , • . ( 1 8 4 ) (131) ' . ' 4 3 } . ( 3 6 8 ) 
Investments (excluding funds for n - t c e u h e a l n benef i t * ) 5&7Z05 $ 4 , 4 2 0 4 1 / 4 3 2 $ 1 2 , 0 3 7 
P e n d i n g acfcvrttEstrn) • . C562) 
Total fa l rva lue of p U n nBt a s s e t s S 1 1 , 4 9 5 

• RcedEatK- "m. Mtf* "«»••• 5---*': ^ •<**• r ^#^»^ r>«* « ^ ^> J V * - * .% * ' ^ * H J < prop.-«1y 



$ 	348 
	

S 
	

$ 	1,293 

Transfer 
In/(014) of 

Level 3 

Purchases 
Sales and 

Settlements 

$ 	.114 
42 

200 
356 

Ending 
Balance as of 
December 31, 

2013 
S 	1;062 

67 
206 

1 335 

(€1) (42) . 
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Tht trblo below provides a ieconcillabon of rho beginning and chiding net baiarw.C.S ter a ,sets at Oecenib r 31, 2013 classled z:s Leval 3 !nth, fu  r value 
hierarchy. 

(Millions of Dollars) 

Beginning 
Balance as of 

January 1, 2013 

Assets Still Held 
at Reporting Date- 

Unrealized 
GainsfiLosses) 

Assets Sold 
During the 

Year-Realized 
Gains/(Losses) 

Real Estate 	• . 833 $ 114 
Private Equity 20 5 - 
Hedge Furtis . 	.. 	• • - 
Total investments 853 $ 125 
Rinds for refiree health . 

. -(31' 
Investments (excluding funds 

for retiree health benefits) $ 822 122 $ 	 1 

The Companies also offer a defined contribution savings plan that covers substantially all employees and trade contributions to the plan as folio A, 

For the Years Ended December 31, 
(Millions of Dollars) 2014 2013 2012 
COrtgrIllOre • . $ 	30 	. $ 	23 
CECONY 27 26 21 

Mortality Table Revision 
The Companies adopted revised mortality tables effective December 31.2014 in the measurement of its pension and other postretirement benefit plan 
obligetions, accounting costs arid reqt.ired contribution amounts. The revised tables reflect tile RP-2014 mortality tables published by the Society' of Acvaries 
In Octotier2014. as adjusted based on the actual experience of the Companies. The n.tw tables incorporate substantial life expectancy Improvements 
relative to the last tables published In 2000 (RP-2000). As a result of the adoption, Con Edison recognized an Increase in Its peneion benefit obligation of 
approximately $800 million as of December 31. 2014. The Companies, under their current New York rate plans, defer as a regulatory asset or liability, as the 
case may be, the differences between the actual level of expenses for pension and other po.stretirernent benefits and amounts for those expenses reflected 41 
rates. 

Note F - Other Postr Irtire mord Benerrts 
The !Altos currenly.have contributory compreheneive hospital, medical and c ^escription drug programs for all retirees, their dependents and 	g 
spouses. 

CECONY also has a contributory life insurance proaram for bargaining unit employees and provides basic life ,nsurance benefits up to a spec,fied maidrnam 
at no cost to retired management employees. OitiR has a non-contributory life insurance prooram for retirees. Certain employees of Con Edison 's c 4e•ouvtiva 
energy businesses are eligible to receive benefits under these programs. 

Net Periodic Benefit Cost 
Tile components of the Companle,3' net periods coseatirement b! 'nett costs for 2014. 2013 and 2012 were as follows: 

Con Edison CECONY 
Millions of Dollars 2014 2013 2012 	2014 2013 2012 

.$ 19 52$ .526 $ IC S18 S 21 
Interest coat on accumulated other postiatirement benefit abliriation 63 54 73 52 46 63 
Expected Takla pia:plart ast.ts - la) .P7) -- -(55) ' (b6) % .38) (75) 
Recognition of net ac..unrai loss 57 65 98 51 57 87 
Receonitiutt bfprierserylea.Cren (19/ (27) ; (21) 05) • 123) (18) 
keno ninon of transition oblt ation 2 2 
NET PER1001C;POSTRETIREMENTBENEFIT COST $40 $ 36 .- 	5 -93 $ $5 ' $ 40 $ 60 
Cost capitalized 05) (15) (32) 114) (12) (23) 
RecandllationloTritelevel 	• 10 . 58 • 20 '2 50 16 
Cast charged to operatrig expenses  $ 35 $ 81 81 $ 23 S6B 5u8 

r A Pt.) 	f .  
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h o t . ' . to Die F l n a n r U f S t a t c i t i t i i f s — C o r r t n at* 

T h e tfiblo be low p r o v i d e s a u-conoil iatton of tha beg inn ing a n d e n d i n g net b a l a n c e s f o r a we ts at D e c s m b - ' 3 1 , 2 0 1 3 c t a s M e d a s U v i l 3 in t v f u r va lue 
h i - r a r c h y . 

(Mil l ions of Dol lars) 

B e g i n n i n g 
B a l a n c e a s of 

J a n u a r y 1 ,2013 

A s s e t s Sti l l Held 
at Repor t ing Date -

Unreal ized 
G a i n s f ( L o s a e s ) 

A s s e t s S o l d 
During the 

Y e a r - R e a l i z e d 
Ga!na / (LoS3Bs) 

P u r c h a s e s 
Sa tes and 

Set t lements 

T r a n s f e r 
In / jOut) of 

Level 3 

E n d i n g 
B a l a n c e as of 
D e c e m b e r 31, 

2013 

R e a l E s t a t e .•';.,.'; 
Pr iva te Equity 
H e d g e c u r d s . . . . • 

8 3 3 
2 0 

$ • •114 .: 
5 
8 • 

• :'-• - .' 1 • • S •114 
4 2 

200 .: 
• • : • « . . . . . - • . • ». 1.062 

6 7 
2 0 6 

Tota l Investments 
R m d s f o r r e S r e e h e a r t h , . 

benefits'- ' • ; . 

i B 5 3 $ 125 

'•• ( 3 V 

3 1 s 3 5 6 

( 8 ) 

% 1 3 3 5 

(42 ) 
Investments (exc lud ing funds 

for retiree hea l th benef i ts ) $ 8 2 2 $ 122 $ 1 5 3 4 8 § s 1,293 

T h e C o m p a n i e s a l s o offer a def ined contr ibution s a v i n g i p l an that covers substant ia l ly all employe .es a n d m a d e contributions to the plan a s folio *•&: 

F o r t h * Years E n d e d D e c e m b e r 3 1 , 
(Mi l l ions of Dollars) 2014 2013 2012 
C o n £ d i s o K ' . -v" •••. • 
C E C O N Y 

. . $ 3 2 
2 7 

-v •• . $ 30 
2 B 

$ - • ' 2 3 
21 

Morta l i ty T a b l e R e v i s i o n 
T h a C o m p a n i e s a d o p t e d r e v i s e d mortal i ty t a b l e s effective D e c e m b e r 3 1 , 2 0 1 4 in I h e m e a s u r e m e n t of its p e n s i o n a n d other postret irement benefit p i j n 
obl lget ions. account ing c o s t s a n d r e q U r e d c o n t r i b u t e a m o u n t s . T h e revised tabids reflect ttie R P - 2 0 1 4 mortality tab les p u b l i s h e d b y thB Soc ie ty of A c i u a r i a s 
In O c t o b e r 2 C 1 4 , a s ad jus ted b a s e d o n the a c t u a l e x p e r i e n c e o f t h e C o m p a n i e s . T h e n a w tab les incorporate substant ia l life e x p e c t a n c y Improvements 
relat ive to the las t t a b l e s pub l i shed In 2 0 0 0 ( R P - 2 0 0 0 ) . A s a resu l t o f ttie adoption, C o n E d i s o n r e c o g n i z e d a n I n c r e a s e in Its p e n s i o n benefit obl igation of 
approximate ly $ 8 0 0 mill ion a s of D e c e m b e r 3 1 . 2 0 1 4 . T h e C o m p a n i e s , u n d e r their current N e w Y o r k rate p l a n s , defer a s a regulatory a s s e t or liability, a » the 
c a s e m a y b e , the d i f fe rences b e t w e e n the a c t u a l l eve l of e x p e n s e s for pens ion a n d other pasfe-etirement benef i ts a n d amounts f b r t h o s e e x p e n s e s ref lected in 
r a t e s . 

f J o t o F - O t h e i r P o » t r » t i r « meri t B e r w f t t s 
T h e Ut i l ises cunent ly h a v e contr ibutory c o m p r e h e n s i v e h o s p i t a l , medical a n d prescript ion drug p r o g r a m s for all r e S r e e s , their d e p e n d e n t s a n d s t r v : v i i g 
s p o u s e s . 

C E C O N Y a l s o h a s a contributory life i n s u r a n c e p r o g r a m for barga in ing unit e m p l o y e e s a n d prov ides b a s i c life . n s u r a n c e benef i ts up to a spec i f i ed m a x i m u m 
at n o c o s t t a retired m a n a g e m e n t e m p l o y e e s . O & R h a s a non-contributory life i n s u r a n c e program for re t i rees . Cer ta in e m p l o y e e s of C o n E d U o n ' - . t j " o . u 6 v * 
e n e r g y b u s i n e s s e s a r e el igible to r e c e i v e benefit*! u n d e r S i e s e programs. 

N e t P e r i o d i c B e n e f i t C o s t 
Tne- components of the C o m p a n i e s ' n e t per iod.sr .ot iSreUrcment benefit co'.ts for 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 w e r e a s follows: 

C o n E d i s o n C E C O N Y 
(Mlglons of Dollars) 2014 2013 2012 2014 2013 1012 
Se' ty ic4£pi i t ' , : • : . - . S 19 •• .5 2 3 . - . $ 2 6 --- , $ • 1 5 . S 18 S 21 
Interest cos t o n a c c u m u l a t e d c-*tu«f poet*et>rem«>rit benef i t cbllrtat ion 6-3 5 4 7 3 5 2 4 6 6 3 
Expecfedt« ia» i i .e is - -p lanaa«i ! !s , - . • t ? 7 , J V ? ) . • - ( 8 5 ) : m) i 5 8 ) (75 ) 
R e c o g n i t i o n o f net a c t u a r * ! l o s s 5 7 6 6 9 8 51 5 7 87 

: ' , . ( 1 3 ; . •'•.(27) • ^ 2 1 } . .. i t s ; • ( 2 3 ) (18 ) 
Hecognl t lon of transit ion ob l igabon - - 2 - - 2 
N E T P E R I C C ' l C j R O S T R E T i R E M E N T - B E N E F i T C O S T S 4 Q $ 3 8 . $ 9 3 - $ , 3 5 : % SO $ 8 0 
C o s t capi ta l ized (15 ) (15) (32) f14) (12) (23) 
R e c o n d l i a t o n . t o : r a f e l eve l . . .-..•• 1 0 . 5 8 • 2 0 ; 2 5 0 16 
C o s t c h a r g e d l o o p e r a k n g e x p e n s e s S 3 5 S 81 5 81 $ 2 3 S SB » B 8 



(2) (4) 3 

2015 	2016 	2017 	2018 	2019 	2020-2024 minions of Dollars  
BEhlErrf PAYMENTS 

Con Eeiaon 
CECONY 

	

$ 99 	$ 95 	$ 14 	$02 	89 	$ 419 

	

59 	- 85 	. 84 , 	82 	79 	- 3G4 

Taro ct Allocation Range 
Plan Assets at 
December 31 

Asset Category 
Equity Sectinaes 
Debt Bacon 'as 
Total 	: 

2015 	 2014 	 2013 	 2012 

	

-73.4 	 59% 

	

20' -44% 	 41% 	 39ri  

	

••• 	 100% 	10fPti  

'I.-Percentage-Point 
(Millions of Dollars)  
Mateo scourraitateticiirtienpasirc .ronv-^1, Wilted.: • .-..• 

Effect on service cost and interest cost components 
for 2014 

Increase 	 Decrease 	 Increase 	 Decrease 

(21) 	 S 	i" 46; 	 • ii,t43Y 

Expected Benefit Payments 
Based on current assumptions, the Companies expect to make the following benefit payments over the next ten years, net of receipt of government :1 
zarbsidies: 

Expected Contributions 
Pissed on estimates as of December 31, 2014, Con Edison expect to make a casneibufion of $6 million. nearly all of wnitt Is for CECONY. '0 the ote 
pastrefirament beneet plans in 2015. 

Plan Assets 
The at....et allocations for CECONY'r, other post e rement berielit plans at the end of 2014. 2013 and 2012, and the lacer alleciAtion for 2015 are as fuftrws: 
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Notes to the Fin...ricial Ststenicres — Cc iltinkiv d 

accamnalatcd OCt end the regulatory asset into net pericdic benefit cost over the next year for Con Edison. litcludt d in otu$:',. 3rr aurett ars $29 rintlFon and 
$(14) million, respectively, for CECONY. 

Assumptions 
The actuarial assumptions were as follows: 

2014 	2013 	2012 
Weighted4verage•assamphonsesed to determin3 benefit obligations 0U:1er-ember 31:. 
Discount Rate 

CECONY- 
33,‘87:%% O&R 

Werg'ht6t14Y04760esMAPI4Ons used to determine not purtod i..benefittcatfdritie 	ended  
Deerifnlitsr:n 	.•• 	• - 	 • 	 - 

Discount Rata 
CECONY ••• 	 '3,75%.4.55% 
O&R 
	

4.75% 	4.05% 	4.55% 
Expected ResiM.omPfaitiAliiits,' 

	
;::.::._`:.r.7/5% 	850%:  

Refer to Note E for descriptions of the basil for determining the expected return on assets. Investment policies and strategies and the assumed discount rate. 

The hr anti care cost trend rate used to deiermlne net periodic benefit cost for the year ended December 31, 2014 was 5,50 percent, which Is assumed to 
decrease gradually to 4.50 percent by 2018 and remain at that level thereafter, The health care cost trend rate used to determine benefit obligatlens as of 
December 31, 2014 was 5.25 percent, which is assumed to decrease gradually to 4.50 percent by 2018 and remain at that level thereafter. 

A one-percentage point change in the assumed health care cost trend rate would have the following effects at Dt:cember 31.2915: 

Con Edison 	 CECONY 

Con Edison has established postrefirement health and life inourar.^e benefit plan IrUtri *sr the investment of assts to be used fir the excl wive purpos, of 
providing other posvetirement benefit$ to participanti and beneficiaries. 

Refer to Note E for a dieci:vtjon of Con Edison's investment policy fc..its benett plan.. 

' 	, • `,1 	T 

T a b l e of Con Iants 

N o t e s to the F i r u r t c t t l S U t e m e n * * — C o n t i n u e d 

a c c u m u l a t e d O C l o n d the regulatory a s s e t into net p e r i o d i c benef i t c o s t o v e r the next y e a r for C o n E d i s o n , k i d u d e d in " i v i t arr o u n " . an $29 million a n d 
.$(,14) million, respect ive ly , for C E C O N Y . 

A s s u m p t i o n s 
T h e actuar ia l a s s u m p t i o n s w e r e a s fo l lows: 

2014 2013 2012 
W e i g h t e d - a v e r a g e a s s u m p t i o n s u s e d to d e t e r m i n j benef i t ob l iga t ions a t O e c e m b e r 3 1 : 
D i s c o u n t Rate 

C E C O N Y . . . • 3 , 7 f % : 4 . 5 0 % . - - 3 7 5 % . 
O & R 3 . 8 5 % 4 . 7 5 % 4 . 0 5 ° ; 

W e ^ s M S t ^ A r ^ a . a s U i ^ t a n B lomt to de te rmine n e * p e r i o d s b e n e f t c W p » ; i h e y t o r f c - e n d e x l . • \ , 
O e c o r n b a V J t : • .. ' -

D i s c o u n t Rate 
C E C O N Y " 

E x p e c t e d R e ^ m on P l a n - A s s e t s ••• •• . 

4 i 0 ^ 
4 . 7 5 % 

.:-.~7:/F„ ..; 

3 , 7 5 % -
4 . 0 5 V . 

: . ; . 7 rs%, 

4 . 5 5 % ,. 
4 . 5 5 % 
3 5 0 % , ' 

R e f e r to Note E for descr ipt ions o f t h e b a s i l for determin ing the expec ted return on a s s e t 3 . investment po l i c ies a n d s t ra teg ies a n d the a s s u m e d d i s c o u n t rate. 

T h e h e a l t h c a r e c o s t trend rate u s e d to de termine ne t pe;riodic benef i t cost for the y e a r e n d e d D e c e m b e r 3 1 , 2 0 1 4 w a s 5 ,50 percent , w h i c h Is a s s u m e d to 
d e c r e a s e gradua l ly to 4 5 0 percent by 2 0 1 8 a n d r e m a i n at that l e v e l thereafter. T h e health c a r e cos t trend rate u s e d to de termine benefit obl igat ions a s of 
D e c e m b e r 3 1 , 2 0 1 4 w a s 5 5 5 p e r c e n t , w h i c h i s a s s u m e d to d e c r e a s e gradual ly to 4 ,50 p e r c e n t by 2 0 1 8 a n d remain at that leve l thereafter. 

A o n e - p e r c e n t a g e point c h a n g e in the a s s u m e d h e a l t h c a r e c o s t trend rate w o u l d h a v e the following effects at D e c e m b e r 31 .2015: 

Con E d i s o n C E C O N Y 
1-Percarrtage-Point 

(Mil l ions of Dol lars) I n c r e a s e Decrease Increase Decrease 
B l e s t on accumulates oiriec-poSWirameft betWlt 
.:ob|gatxx!^ •-.'•'••.;'Z': '\~!xV:'iJ.''-'.'-.::.''" 

Effect on service cost ai«J M e r a s l cost components 
tor 2014 (2) 1 (4) 3 

E x p e c t e d B e n e f i t P a y m e n t s 
B a s e d on current a s s u m p t i o n s , the C o m p a n i e s e x p e c t to m a k e the fallowing benefit p a y m e n t s over the next ten y e a r s , n e t of receipt o f government -.1 
s u b s i d i e s : 

(Mil l ions of Dollars) 2015 2016 2017 2018 2019 2020-2024 
B E N E S T ! P A Y M E N T S C 

C o n E d i s o n ' $ 9 9 $ 9 5 $ 0 4 $ 0 2 " •5 8 9 $ ' 4 1 9 
C E C O N Y :. , "-• 8 5 ; " . . 8 4 . 8 2 . 79 • 3 U 

E x p e c t e d C o n t r i b u t i o n s 
B a s e d on e s t i m a t e s a s of D e s e m o w 3 1 , 2 0 1 4 , C o n E d i s o n e x p e c t : to make a cont ibut ion of $ 6 mil l ion, nea t ly al l of whlt-ti is S i r C E C O N Y . 'o the o * i e 
poatret i rament b e n e s t p l a n i in 2 0 1 5 . 

P l a n A s s e t s 
T h e a t i e t a l loca t ions for C E C O N Y ' s other p e s : e< n m e n t benef i t p lans at the e n d o f 2 0 1 4 . 2 0 1 3 a n d 2 0 1 2 , j n d the target jHuenf ion for 2 0 1 6 a r e a s W o w s : 

Plan A s s e t s at 
Targe t Allocation R a n g e December 31 

A s s e t C t t e g a r y 2015 2014 2013 2012 
E q u i t y S e c u " 6 e s S 7 - X - 7 3 * 5 9 % 6 1 " , 0 2 % 
D e b t S B C U P <es 4 1 % 3 9 % 3 8 ° , 
Tota l • . • 1 0 0 * i 1 0 0 % 1 0 0 ' » 10T'. ' , 

C o n E d i s o n h a s e s t a b l i s h e d p o s t r e P r e m e n t hea l th a n d life I n o i r a n - ^ benefit p lan true: 'or tha investment of a s s e t s to b e u s e d f i r t h s e x c l u s i v e purpose of 
providing other pos»*etirement bene.fit*=. tn par t ic ipant : « n d benef ic ia r ies . 

R e f e r to Note E for a d i s t : ; ? . i : o n of C o n E d i s n n ' » i n v e s t m e n t p o l i c y fcrHi benefit p l a i . 
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The table below provides a recorealiation of the br ginner] and ending net balarees for iteSete at December 31, 2013 claseiaea es Level 3 in the fair value 
hierarchy. 

Assets Still Held 	Assets Sold 	 Ending 
Beginning 	at Reporting Date- 	During the 	Purchases 	Transfers 	Balance as of 

Balance as of 	 Unrealized 	 Year-Realized 	Sales and 	Ind(Out) of 	December 31, 
(Millions of Dollars) 	 January 1, 2013 	GainsaLossei) 	Gains/(Losses) 	Settlements 	Level 3 	 2013  
Total InveStreerte- 	 $ . 	 $ 	 $ 	 ,.. 
Funds for retiree health 

benefits 	 31 	 3 	 8 	 42 
Investments Including funds 

.for ratifeehisteithiaeneate 	 . 	 3 

Mortality Table Revision 
The Companies adopted teased mortality tables effectivr December 31, 2014 In the measurement of its pension and ether postrearement benefit plan 
obligations, accounting costs, and required contribution amourts as daeuseed in Note E. As a result of the adoption, Con Edison recognized an increase of 
fess than $10 million in it: ether postrearernent benefits obitgadon P., ()December 31, 2014, The Companies, under their current New York rate plans, debar 
as a regulatory asset or liability, as the case may be, the differences betwren the actual level of expenses for pension and other postretirement bent is and 
amounts for those expenses reflected in rates. 

Note 0- Erwironmeartai Matt ere 
Superfund Sites 
Hazardous substances. such as asbestos, polychlorinated biphenyl-a (PCBs) and coal tar, have bean used or generated in the course of operation &the 
Utilities and their predecessors end are present at sites and in facilities and equipment they currently or previously owned, including sites at which gas was 
manufactured or stored. 

The Federal Comprehensive Environmental Response. Compensation and Llabaity Act of 1980 and similar state statutes (Superfund) impose joint and 
several Hata*, regardless of fault. upon generators of hazardous substances for investigation and remediation costs (which include costs of demolition, 
removal, disposal. storage, replacement containment, and monitoring) and natural resource damages. Liability under these laws can be material and may br 
imposed for contamination from past acts, even though such past acts may have been lawful at the time they occurred. The sites at which the Utilities have 
been asserted to have liability under these laws, including their manufactured gas plant sites and any neighboring areas to which contamination may have 
migrated, are referred toheroin as 'Superfund Saes." 

For Superfund Sites where there are other potentially responsible parties and the Utilities are not managing the site investigation and remediation, the 
accrued l'atelity represents an estimate of the amount the Utilities will need to pay to investigate and, where determinable, discharge their related obligations. 
For Superfund Sites (Including the manufactured gas plant sites) for which one of the Utilities is managing the investigation and remediation, the accrued 
liability reeresents an estimate of the company's share of the undisrounted cost to investigate the sites and, for sites that have been investigated in whole or 
in part, the pet to remediate the sites, if remediaton is necessary and if a reasonable estimate of such cost can be made. Rime-eaten cost's are estimated in 
light of the information available, applicable remedial:in standards ar t experience veth similar site a 

The accrued liatailliee and regulatory a %see. related to Superfund Fair s et December 31, 2014 and 2013 worr as followe.  

Con Edison 	 CECONY 
(Millions of Dollars) 	 2014 	2013 	2014 	 2013  
ActletledLiabiliga3 	- . ... .'.. 	 . .. - 	 , . 	. 	. . 

	

.. 	.. 	' 
Manufactured gas plant sites 	 $ 684 	II 665 	$ 587 	5 562 
01her 6upeakeld Sites , • . 	' 	 . .. ....OD  	84 

Total 	 $ 7&4 	* 749 	a 666 	e 644 
Reguletery assets 	 :$ 038  .  ,.5 620 . 	$ $ ::8.0_  

Most rr tt;e accrued Superfund Site natality relates to sites ei hava been levesligati d, in whole or in part. Hee:river, ir some of the sees. the extent and 
associated cost of the required remedlation has not yet been deterrired. NI investigations progrese and information pertaining to the required remediateee 
becomes available, the Utilities expect that additional liability may be accrued, the amount of which is not presently determinable but may be materiel. Con 
Eoison and CECONY estimate ;hat iii 2015 they will incur rusts apr ienediation of approximately $39 million and $35 million, respectively. The Companies 
are unable tu estimate the time period over which the remaining ao rued I kbil )(will be Incurred because, among other things, the required remedietam has 
not been determined for some of the sites. Under their curreet rate pt int, tie Utilities are permitted to recover or defer as regulatory assets (Far 
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T h e table below provide"; a reconci l ia t ion o f t h e b r q i n n . ' r j a n d e n d i n g net b a l a r ^ s for n i s e i s at D e c e m b e r 3 1 , 2 0 1 3 c l a s r i S e J a s U-ve l 3 in the fair va!;j<s 
h i e r a r c h y . 

(Minions o! Dollars) 

B e g i n n i n g 
B a l a n c e a s of 

J a n u a r y 1,2D13 

A s s e t s Still Held 
at Report ing D r t e -

Unreatized 
G a l n s / ( L o s s e i ) 

Assets Sold 
During the 

Year—Realized 
GainB/jLoaafca) 

Purchases 
Seles and 

Settlements 

Transfers 
ln/(Out) of 

Level 3 

Ending 
Balance as of 
December 31, 

2013 
Tota l Investments- $ : . 
F u n d s for retiree heal th 

benef i ts 31 3 

$ . $ . - : 

8 

v $ $ ... 

4 2 
I n v e s t m e n t I n c l u d i n g f u n d s 

..for f e S m s A s a t t h benef i ts ) , ; | , : ; . * v a i : . ; •:. : . $ . . . . . . . 3 s ' ' • '8 •' --'•••-$••'. * i 4 2 ,• 

Mortal i ty Table R e v i s i o n 
T h e C o m p a n i e s adopted rev .sed mortal i ty t a b l e s ef feoJvr D e c e m b e r 3 1 , 2 0 1 4 In the m e a s u r e m e n t of its p e n s i o n a n d other postret i remen! benefit p lan 
obl igat ions, account ing c o s t s , a n d r e q u i r e d contribution a m o u r t s a s d iv jus i .ed in N o t e E . A s a result o f the adop i ion , C o n E d i s o n recogn ized a n i n c r e a s e of 
l e s s than 510 million in its cthGr p o s - e f i r a m e n t benef i ts obl igat ion ?•> cf O e c - j m b w 3 1 . 2 0 1 4 , T h e C o m p a n i e s , u n d s r t h e i r current N e w York ra 's p l a n s , d e l t ­
a s a regulatory a s s e t or liability, a j tha c a s e m a y b e , the d i f fe rences between the actua l level of e x p e n s e s for p e n s i o n a n d other postretirerotmt benefits a n d 
a m o u n t s lor those e x p e n s e s ref lected in r a t e s . 

N o t e Q - E n v i r o n m e n t * ! Mat t , . rs 
S u p a r f u n d S i t e s 
H a z a r d o u s s u b s t a n c e s , s u c h a s a s b e s t o s , po lych lor tnated biphonyl-s ( P C B s ) a n d c o a l tar. h a v e b e e n u s e d or g e n e r a t e d in the c o u r s e of operat ions o f the 
Util it ies and (heir p r e d e c e s s o r s a n d a r e p r e s e n t a t s i t e s a n d in facilities a n d e q u i p m e n t they currently or prev ious ly o w n e d , including s i tes at w h i c h g a s w a s 
manufactured or s tored . 

T h e F e d e r a l C o m p r e h e n s i v e E n v i r o n m e n t a l R e s p o n s e . C o m p e n s a ' i o n a n d Liability Act of 1 S 8 0 a n d s imi lar state statutes (Suparfund) i m p o s e J o i n t a n d 
s e v e r a l liability, r e g a r d l e s s of fault, u p o n g e n e r a t o r s o f h a z a r d o u s s u b s t a n c e s for invest igat ion a n d r e m e d i a K o n c o s l s (which include c o s t s of demolit ion, 
r e m o v a l , d isposa l , s t o r a g e , r e p l a c e m e n t c o n t a i n m e n t , a n d monitoring) Bnd natural r e s o u r c e d a m a g e s . Liability under t h e s e l a w s can b e material a n d m a y b<" 
i m p o s e d for contaminetson from p a s t a c t s , e v e n t h o u g h s u c h p a s t a c t s may h a v e b e e n lawful a t the time they o c c u r r e d . T h e s i tes at w h i c h the Utilities h a v e 
b e e n asser ted to h a v e liability u n d e r t h e s e l a w s , inc luding their manufactured g a s p lant s i tes a n d a n y n e i g h b o n n g a r e a s to wh ich contaminat ion m a y h a v e 
migrated, are referred to h e r c i n a s " S u p a r f u n d S i t e s . " 

F o r Superfund Si tes w h e r e there a r e o t h e r potential ly r e s p o n s i b l e par tes a n d the Utilities a r e not m a n a g i n g the site investigation a n d remediat ion, the 
a c r r u e d l:ab-!ity r e p r e s e n t s a n es t imate of t i e a m o u n t the Utilities will need to p a y to invest igate a n d , w h e r e de terminab le , d i s c h a r g e their related obl igat ions. 
F o r Superfund S i tes ( including the m a n u f a c t u r e d g a s p lant s i t e s ) for which o n e of Die Util it ies i's m a n a g i n g the investigation a n d remediat ion, tha a c c r u e d 
liability represents a n est imate o f t h e c o m p a n y ' s s h a r e o f t h e undiseounted cos t to invest igate the s i t e s a n d , for s i tes that h a v e b e e n invest igated in w h o l e or 
in p a r i the cos t to remedia te the s i t e s , i f r e m s d i a t o n is n e c e i s a r y a n d if a r e a s o n a b l e est imate of s u c h c o s t c a n be m a d e . R e r w r t l o n c o s l s a r e est imated in 
l ight of tfw information a v a i l a b l e , a p p l i c a b l e r e m e d i a E o n s t a n d a r d s a r i exper ience v>«th s imi lar s i te" . 

T h e a c c r u e d l i a b i l i S e u a n d regulatory a s s e K re la ted <o S u p u r f u n d S " r s at D e c e m b e r 3 1 , 2 0 1 4 a n d 2 0 1 3 w e r r a s follows: 

C o n E d i s o n C E C O H Y 
(Millions of Dollars) 2014 2013 2014 2013 
A a c u e i f U a W f i i j e a - • 

Manufactured g a s p lant s i tes $ 6 8 4 " 5 6 6 5 S 5 8 7 $"' 512 ' 
, C * e r 5 u p e r f c f W f i i S t * s . •' • V .. . v ' . •. - 6 0 . - 8 4 - • , . 7 9 . ... « 2 "• 

Total $ 7 6 4 % 7 4 9 S 6 6 6 » 6 4 4 
R * g u l s t e r y a s t e t s ' . . . . . • • . . " " : S •'•925; . $ 3 3 8 $ B 2 0 . • $ s ; o . 

Most c I die accrued S u p a r f u n d S i te "abi l i ty r e l a t e s to s-'tes <*i d h a v e b-'tn irivuattgattrd, in w h o l e or in part. H o w s w r , ( ^ s o m a o{ the Sites, the extent a n d 
a s s o c i a t e d cost of the required r e m e d i a t i o n h a s not yet b e e n d e t e r r e d . A" 1 invest igat ions p r o g r e s s a n d information pertaining to the required r e m e d l a f o n 
b e c o m e s ava i lab le , the Utilities e x p e c t that addi t ional liabilltv rr> ty b s s c e r u e d , the a m o u n t of w h i c h i s not p r e a e n S y determinable b u t m a y be mater ia l . C o n 
E o i s o n a n d C E C O N Y est imate S i a t in 2 0 1 5 t h e y will i ncur e-osts ' o n ^mediation of approx imate ly 5 3 9 miHion a n d $ 3 5 mill ion, r e s p a c i v e l y . T h e C o m p a n i e s 
a r e unable to estimate the time per iod o v e r w h i c h the remain ing a o rued I' ib i l *y will b e Incurred b e c a u s e , a m o n g other things, the required r e m e d i s f o n h a s 
n o t b & e n d e t e i r i ' i i n e d f o r s o m e o f t h e s i t e s . U n d w t r w i r cur ren t rate p U m , th» U S l i i e s a r e permitted U r e c o v e r or d e f f r j i s requlctory a s c e t s (for 
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pending again:tithe company seeking generally unteee met d eeinag es and, in one case, punt= de damage:, for pereenat injury, property damage and 
h;leinees Interruption. The compane has notified its insurers of he incident and believes that N., poi:cies in force at the time of the incident wit cover the 
company's costs, in excess of a required retention (the amount of which is not material), to satisfy any liability it may stave for damages in connection with the 
incident The company is unable to estimate the amo int er range of Its possible lose related to the incident. At December 31.2014, the company had not 
accrued a liability for the inrident. 

Other Contingencies 
See "(Met Regulatory Matters-  in Note B. 

Guarantees 
Con Edison and its subs)dieries enter into various agreements providing financial or performance assurance primarily to third p idles on behalf of their 
subsidiaries. Maximum amounts guaranteed by Con Edison totaled $2,547 million and $1,331 million at December 31, 2014 and 2013, respecthely. 

A summary, by type and term, of Con Edison's tote! guaruntees at December 31, 2014 is as follows: 

Guarantee Type 
0-3 
years 

4 —10 	 >10 
years 	 years Total 

(Millions of Dollars) 
NY Tree=  $..1,361 $ 	1 361 
Energy transactions 774 31 g6 901 
Renewebte eleetnr. palette:bon projeeta 248 - .7 " 	255 
Other 30 30 
Total - $ 

NY Transco — Con Edison has guaranteed payment be its sebsidiary, Con Edison Transmission, of the contributions it agreed to make In New York Transco 
ILC (NY Transco). Con Edison Transmission acquired a 46 percent interest In NY Transco when it was formed in 2014. NY Transco's transmission projects 
are expected to be developed initially by CECONY and other New York transmission owners and then sold to NY Transco. The development and sale of the 
projects would ba subject to authorizations from the NYSPSC, FERC and other federal, state and local agencies. Guarantee amount shown is for the 
maximum possible required amount of Con Edison Transmission's contributions. which assumed that all the NY Transco projects proposed when NY 
Transco was formed receive all required regulatory approvals end are completed at 175 percent of their estimated costs and that NY Transco does not use 
any debtfinancing for the projects. Guarantee term shown is assumed as the timing of the contribeliens is not known. 

Enemy Transactions —Con Edison guarantees payments on behalf of its competitive energy bue flees( e in order to facilitate physical and financial 
transactions in gas, pipeline capacity, transportation, oil, electricity, renewable energy credits and energy services. To the extent thatlIaleilities exist under the 
contracts subject to these quaranteos, such liabilities are Incleded in Con Edison's consolidated balanne sheet. 

Renewable Electric Production Projects— Con Edison and Con Edison Developmert guarantee payments associated with the investment in sole: and wind 
energy facilities on behalf of their wholly-owned subsielerlee. In addition, Con Edison Development has entered into two guarantees ($63 million maximum 
and $31 million maximum, respectively) on behalf of entices (Copper Mountain Solar 2 and Copper Mountain Solar 3, respecevely) in which it has a 50 
percent intPrest Ise& Note 0) in conrection with the construction of solar energy Facilities. Con Eeison Develeperent also provided :e3 r ttion in guarantees tit 
Travelers Insurance Company for indemnity agreements foe eurely bonds in mimicker' with the cor itterction and operatisn of softy energy ft-metric a 
pereeeretd by its eubsidiaries. 

Other— Other evarantees primarily rr late to guarantees provided by Con Edison to Traveler: Irearance Company 'or irderrnity agreement,. for surety bond_ 
in conrcciten with enemy tiervice Protect performed by Con Editon Solutions (e25 million). In addieen, Con Edison issued a guarantee to the P; 'etc Utility 
Commistice of Texas cc vering obirgatons of Can Edieei Sohn/ens es a retail electric pro. is Con Elise ee.trate of the maximum potental obligation 
`or this guarentee is $5 million ee of Decienbee' 31, 2014. 
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pending nga'nptlhe c o m p a n y s e e k i n g g e n e r a l l y u n a p t <•<?* d ( u m a g u * and , in o r * c a s e , p u r * AS d a m a g e * , (ur p e r s o n a l eijury, property d a m a g e a n d 
b i i f ' n e s s Interruption. T h e c o m p a n y h a s notified its n s u r e r s of h e incident a n d b e u e v e s that the. po l ic ies in force a t the Strut o f the incident will c o v t r t h o 
c o m p a n y ' s cos ts , in e x c e s s of a r e q u i r e d retent ion (the a m o u n t of which 13 not material ) , to sat isfy a n y inability it m a y i j a v e for d a m a g e s in c o n n e c t i o n with the 
i n c i d e n t The company i s unabto to e s t i m a t ? the a m e i n t c range of its possible lose related to ttre inr idsnt - At D e c e m b e r 3 1 . 2 0 1 4 , the c o m p a n y h a d not 
a c c r u e d a liability for the In r^d inL 

O t h e r C o n t i n g e n c i e s 
S e e "Other Regulatory Matters" in N o t e B . 

G u a r a n t e e s 
C o n Edison a n d its subrJdi i i r ies e n t e r into v a r i o u s a g r e e r r a n t e providing f inancial or p e r f o r m a n c e a s s u r a n c e primarily to third p i d l e s o n b e h a l f of their 
subs id ia r ies . Max imum a m o u n t s g u a r a n t e e d b y C o n E d i s o n totaled $2,547 million a n d $1,331 mill ion a t D e c e m b e r 3 1 , 2 0 1 4 a n d 2 0 1 3 , respec t ive ly . 

A summary, by type a n d term, of C o n E d i s o n ' s total g u a r a n t e e s a t December 3 1 , 2 0 1 4 i s a s fo l lows: 

0 - 3 4 - 1 0 >10 
Guarantee Type years years years Tota l 

(Millions of Dollars) 
N Y Transco $ 1.361 . $ - ... * " S 1 3 6 1 
E m r g y transactions 7 7 4 31 96 901 
R e n e w a b l e electnr.proauOiort p r o j e c t s ' • : • 2 4 6 • 2 5 5 "•: 
Other 3 0 - - 3 0 
T o t a l ' • I /--.;-- i . ^ , . C : P ; - i ^ - . : c ' •; : : $ : . 2 i 4 ' f 3 - : ; .:.:, . : ; S - - : - ' . 3 1 . . S 1 0 3 . • • • . 5 2 , 5 4 7 

N Y T r a n s c o - C o n E d i s o n h a s g u a r a n t e e d p a y m e n t b y its subs id ia ry , Con E d i s o n T r a n s m i s s i o n , o f t h e contributions it a g r e e d to m a k e In N e w Y o r k T r a n s c o 
L L C ( N Y Transco) . C o n E d i s o n T r a n s m i s s i o n a c q u i r e d a 4 6 p e r c e n t Interest In N Y T r a n s c o w h e n it w a s formed in 2 0 1 4 . N Y T r a n s c o ' s t r a n s m i s s i o n projects 
a r e expected to be d e v e l o p e d init ial ly by C E C O N Y a n d other N e w York t ransmission o w n e r s a n d then so ld to N Y T r a n s c o . T h e d e v e l o p m e n t a n d s a l e o f the 
projects would bit s u b j e c t to a u t h o r i z a t i o n s from the N Y S P S C , F E R C and othar federal, s tats rend loca l a g e n c i e s . G u a r a n t e e a m o u n t s h o w n is for the 
max imum possib le required a m o u n t o f C o n E d i s o n T r a n s r h s s i o n ' s c o n ! r l b u r o n s . w h i c h a s s u m o d that al l the N Y T r a n s c o projects p r o p o s e d w h e n N Y 
T r a n s c o w a s formed r e c e i v e a l l r e q u i r e d regula tory a p p r o v a l s a n d are completed at 1 7 5 p e r c e n t of their est imated c o s t s a n d that N Y T r a n s c o d o e s not u s e 
a n y debt financing for the pro jects . G u a r a n t e e term s h o w n i s a * s u m e d as the timing o f the contr ibutions i s not k n o w n . 

E n e r o y Transact ions - C o n E d i s o n g u a r a n t e e s p a y m e n t s o n beha l f of its competit ive e n e r g y b u s n e s s w in o r d e r to facilitate p h y s i c a l a n d f inancia l 
t ransact ions in g a s , p ipel ine c a p a c i t y , t ransportat ion, oi l , electricity, renewable e n a r g y credi ts a n d e n e r g y s e r v i c e s . T o the axtent thatl iabil i t lea exist under the 
contracts subject to t h e s e g u a r a n t e e s , s u c h l iabi l i t ies a r e I n c b d e d in Con E d i s o n ' s c o n s o l i d a t e d b a l a n ^ > s h e e t 

R e n e w a b l e Electr ic Product ion P r o j e c t s - C o n E d i s o n a n d C o n E d i s o n Deve lopment g u a r a n t e e p a y m e n t s a s s o c i a t e d with the investment In s o l a r a n d wind 
energy facilities on beha l f of the i r w h o l l y - o w n e d subs id ia r ies . . In addition, C o n E d i s o n D e v e l o p m e n t h a s e n t e r e d into t « o g u a r a n t e e s ( S 6 3 mill ion m a x i m u m 
a n d $31 million m a x i m u m , respectively) o n b B h a l f of ent i t ies ( C o p p e r Mountain S o l a r 2 a n d C o p p e r W.ounta'n S o l a r 3 , r e s p s c t v e l y ) in w h i c h ii h a s a 5 0 
p e r c e n t in te res t 'sea Note Q ) i n c o n r e c S o n with 1ha construct ion of solar energy facilities. C o n E d H o r t D e v e t o p m s n t a l s o provided 4 3 miHioi in g u a r a n t e e s in 
T r a v e l e r s Insurance C o m p a n y for i n d e m n i t y a g r e e m e n t s fe'Turety bonds in c o i n e c * o n wi"h Ihe c o r * . * ' , o n a n d operat ion of s o l a r e n e r g y f b c W c * 
p e r b r m e d by ite .ubs id ia r ies . 

Other— Cthet g u a r a n t e e s pri-ndrily r e l a t e to g u a r a n t e e s provided by C o n E d i s o n to Traveler"! Ir l u r a n c e C o m p a n y 'or indemnity a g r e « m i n t ' , for surety b o n d , 
in c o n r t c l o n with e n e r g y s e r v i c e o r o j o c t s per fo rmed by C o n E d i t o n Solutions (525 mil l ion). In a d d i i ^ n . C o n E d i s o n i s s u e d a g u a r a n t e e to the Pi -blic Utility 
C o m m t s t l o ' i o f T e x a * or -voting o b f c g a t a n s of C o n E d l a o . S o t u t n n s at a re'ail s l ec l r i c prOi J e . C o n E d i s , - - ' ' , e i <nate o f the m a x i m u m polen«-al obtfgaSon 
" o r l h i s g u a w n t e « : i s S 5 million a s of D e c u m b P ' 3 1 , 2 0 1 4 . 



leans of Dollars) 

2018 
2017.  
2018 
:2019 e 

All years thereafter 
Total';:.... 

Less: Less: amount representing interest 	 1 
ereeentealtie ceneteninimdm lease payment':: •  

CECONY 
$ 	1 

1 

Con Edison 
	

CECONY 
14 
13 
12 
12 
10...:  
51 

- 112 e 

2015.e 	. 	 • .$ . 	18": • '$ 
2016 17 

.;017 . 
2018 18 
2010 . . 	. el4 
years inereafter 72 

e • ' le$• - 

flentllone of Dollars 

All 
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The future minimum leisee corr m anents for the above assets are as follows: 

Operating leases: The futt re Mnimum lease commitments under the Companies' non-car amiable operating lease agreements are PS follows: 

Lease In/Lease Out Transactions 
In each of 1997 and 1999. Con Edison Development entered into transactions in which it leased property and then immediately subleased the properties 
back to the lessor (termed 'Lease In/Lease Out," or LILO transactons).The transactions respectively involved electric generaeng and gas distribution Facilities 
in the Netherlands, with a total investment of $259 million. The transactions were financed with $93 million of equity and $186 million of non-recourse, long-
term debt secured by the underlying assets. in accordance with the accounting rules for leases, Con Edison accounted for the two LILO transactions as 
leveraged leases. Accordingly, the company's investment in these leases, net of non-recourse debt, was carried as a single amount In Con Edison's 
consolidated balance sheet and income was recognized pursuant to a method that incorporated a level rate of return for those years when net invertment in  
the lease was positive. At December 31, 2012, the company's net investment in the LILO transactions was 5(76), million, comprised of a $228 million gams 
investment less $304 million of deferred tax liabilities. During 2013, as discussed below, the company terminated its LILO transactions and at December 31, 
2013 no longer had an investment recorded for these hisser.; in its consolidated balance sheet 

On audit of Con Edison's tax returnee/le Internal Revenue Service (IRS) disallowed tax loves in connection with the 1'97 LILO transactions. In October 
2009, the United States Court of Federal Claims hutted a decision in favor of the company which, among other things, concluded that the tax losses claimed 
by the company were alloweete. In January 2013, the United Staten Court of Appeals for the Federal Circuit reversed the Ocrabte 2009 teal court dt 	k: 
June 2013, Con Edson entered into a closing agreement with the IRS regardire the 1997 am: 1999 LILO transactions, 

As a result of the January 2013 Court of Appeals decision, in 2013, Con ECeon recorded an after-tax charge of !$150 n ithon to reflect, as requ'red by the 
accounting rules for levereeed lease transactions, the re ealculation of the accounting affect of the LILO transactions based cat the revised after-tux case flows 
projected from the inception of the leveraged leases 85 wen as the Interest an the potential tax liability result nn from the disallowance of federal mei slate 
income ex losses for the LILO erasections. Also. in 2013, the LILO irensacrons were tenni Tided, as a result of whfch the company *P. alizA a $55 Millen 
gain (after-tax). in 2014, aeeusreents were made to the Intereet Accrued on the 	ty are the related teen reterterve Inv decreese aa net Inset e of 
netilon. 

The effect on Con Edison's consolidate 1 'etc, me etafernent for the twelve months ended as of December 31, 2014 and 2013 eras as f !lee e: 

For the Years Ended 
December 31, 

(Millions of Dollars) 	 2014 	 2013  
in&eaeeeducteace) to non-utility operating; reaenuee 	 $ 	- 	 $ 	127) 
(Increese)lecrease to other interest expense 	 le 	 (131) 
Income tax benefiteexpense) 	 . (14) 	 . 63  
Total increaseerfecrease) in net income 	 Sri) 	 $(95)  

The trarisacf ens did Gat Impact earnings in 2012. 

In January 2013, zo defray ieterr et charges, the company deposited $447 reef an Y, federal nee state fax egenteee relai aW primer ty to theist fe.irei tax 
liability from the LILO transact/Ale in past 181t yevm and interest thereon. Dunn 2013, $125 million of the dep esti wes relented eorn The IRS at the campanes 
request. Also in 2013, the deposit balance was reduced by an additional e48 million, dee to a $10 mil'ion refund front the IRS and the application of $38 
mill,on toward the tette mcnt of tax and InterestA:or pr1/2r tax years, primarily reeding th tax liability from the LILO tense cites. '1 the eet taiteler of 
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T h e future minimum l u a i e c o r r m imenl'5 tor tha a b o v e a s s e t s a r e a s follows: 

(Mil l ions of Dollars) C o n E d i s o n C E C O H Y 
2 0 1 5 ... . 4.... ...^ S 1 
' 2016 1 1 
2017. : v. . . ; . , - --..-

2 0 1 8 - -
3 0 1 9 .:..;...;>. • ' 

Al l y e a r s thsreafter - -
Tota l : . '- ... .. 2 . 2 

L e s s : amount r e p r e s e n b n g interest 1 1 
P r e s e n t v a i u e o f n e t m i n l m i j m l e a s e p a y m e n t .•-••1 S • 1 . - : • „ . . 

O p e r a t i n g l e a s e s : T h e fuU.re m i n i m u m l e a s e commi tments u n d e r the C o m p a n l e non-car c e l a b i e opera t ing l e a s e a g r e e m e n t s a r a ? s fol lows: 

(Mil l ions of Dollars) C o n E d i s o n C E C O N Y 
2 0 1 5 . 1 8 5 14 
2 0 1 6 1 7 1 3 
2 0 1 7 v . . 18 • 1 2 
2 0 1 8 18 ' 12 
20.19 . . 1 4 • 10 • 

Al i y e a r s inereafter 7 2 51 
. 1 5 3 - - . : $ 1 1 2 ... 

L e a s e I n / L o a s e O u t T r a n s a c t i o n s 
In e a c h of 1 9 9 7 a n d 1 9 9 9 . C o n E d i s o n D e v e l o p m e n t e n t e r e d into transact ions in w h i c h it l e a s e d property a n d then immediate ly s u b l e a s e d th» propert ies 
b a c k to the l e s s o r ( termed " L e a s e I n / L e a s e O u t " or L I L O t r a n s a c t i o n s ) . T h e t ransact ions respect ive ly invo lvad e lect r ic generat ing a n d g a s distribution facilifcos 
in the Nether iands, with a total i n v e s t m e n t o f 5 2 5 9 mil l ion. T h e transact ions w e r e f inanced with $ 9 3 mil l ion of equity a n d S 1 B 6 million of n o n - r e c o u r s e , long-
term d e b t s e c u r e d b y the under ly ing a s s e t s . In a c c o r d a n c e with t h e accounting ru les for l e a s e s , C o n E d i s o n a c c o u n t e d for the two L I L O transact ions a s 
l e v e r a g e d l e a s e s . Accord ing ly , the c o m p a n y ' s investment in B i e s e teases, net of n o n - r e c o u r s e debt , w a s carr ied a s a s i n g l e amount In C o n E d i s o n ' s 
c o n s o l i d a t e d b a l a n c e s h e e t a n d i n c o m e w a s r e c o g n i z e d p u r s u a n t to a method that incorporated a l e v e l rate o f return f b r t h o s e y t a r s w h e n ne t i rver - tment in 
the l e a s e w a s posif ive. At D e c e m b e r 3 1 , 2 0 1 2 , the c o m p a n y ' s net investment in i h e L I L O t ransac t ions w a s S(76) . mill ion, compr ised of a 5 2 2 8 million g r o s s 
investment l e s s $ 3 0 4 million of d e f e r r e d tax l iabi l i t ies. D u r i n g 2 0 1 3 , as d i s c u s s e d be low, the c o m p a n y terminated its L I L O t ransact ions a n d a t D e c e m b e r 3 1 . 
2 0 1 3 n o longer h a d a n investment r e c o r d e d for t h e s e l e a s e s in its consol idated b a l a n c e s h e e t 

O n audi t of C o n E d i s o n ' s tax re tu rns , the Internal R e v e n u e S c rv lce ( IRS) d isa l lowed tax l o s - t s s in c o n n e c t i o n with the 1 * 9 7 L I L O t ransact ions. In October 
2 0 0 9 , the United S t a t e s Cour t of F e d e r a l C l a i m s I s i u o d a d e c i s i o n in favor of the c o m p a n y w h i c h , a m o n g o l h e r t h l n g s , c o n c l u d e d that 9 ie tax l o s s e s c l a i m e d 
by the c o m p a n y w e r e a l l o w a b l e . In J a n u a r y 2 0 1 3 , ttie U n i ^ d S t a t e a Court of Appea l i , for the F e d e r a l C i rcu i t r e v e r s e d the O c ' o b e ' 2009 ifsal court d e c i s i o n , k: 
J u n e 2 0 1 3 , C o n E d ; s o n entered into a c los inr j a g r e e m e n t with the I R S regardiri ' j the 1997 a m i 1 9 9 9 L I L O t ransact ions . 

A s a result o f the J a n u a r y 2 0 1 3 C o u r t of A p p e a l s d e c i s i o n , in 2 0 1 3 , C o n Eci ,on recorded a n after-tax c h a r g e of $ 1 5 0 n illion to reflect, a s u . q u ' r e d by the 
account ing n i les far l e v e m n ^ d l e a s a tem»actions, the reca lcu la t ion ofthe account ing tiffectof the L I L O t ransact ions ba5»>d Oi i the rev ised after-tax casf i f lows 
pro jec ted from the incept ion o f t h e l e v e r a g e d l e a s e s a-, welt a s the interest o n the potential tax liability r e s u l t n n from the d i s a l l o w a n c e of federal a n d slate 
i n c o m e tux l o s s e s for'he L I L O s a i s a c t i o n s . A l s o , in 2 0 1 3 , the L I L O trarvsact'ons w a r s terminated, a s a resul t of wh ' . ch 'he c o m p a n y ' e a f e d a $ 5 5 r i l l l l^n 
g a i n (af i r r - tax) . hi 2 0 1 4 , a J j u s n > e n l s w e r e m a d e >o S » lntere>t .sccrued on tm liafcitiy a r c She re lated t a x e s reui i i i rv j In * d u c r e a s e to net I n e w m ot S1 
mi l l ion. 

T h e f ^ c t o n C o n E d i s o n ' s c o n s o l i d a t e 1 i n c . r e s i t a ' a m e n t for the twe'vo months e n d e d a s c f D e c e m b e r 3 1 . 2 0 1 4 M<i 2 0 1 3 i f a s a s f, to* 3: 

For the Years Ended 
December 31, 

(Mill ions of Dollars) 2014 2013 
increasa^dBcraactsJ lor ion-u t i l i t y o p e r a t i n g r a v i j n u F * $ - S 12?) 
( I n c r e a s e ) ' d e c r e a s e to other in te res t e x p e n s e 10 (131 ) 
I n c o m e tax benaf i t t \ expense) (14> . 6 3 
To ta l m c r e a s e / ( d e c r e a s e ) in net h c o m e S f 1 ) $ (95 ) 

T h e t rar .sat f ians did r u t Impact e a r n i n g s in 2 0 1 2 . 

In J a n u a r y 2 0 1 3 , to defray intere s t c h a r g e s , 9 i e c o m p a n y d e p o r t e d S447 mill* rm v * ' h federa l n r d state tax a g e n t u s i»4al i " prir i^r ly to "he p i ' a . i M tax 
liab;li»y from the L I L O t ransac t ions in p a s t tax yenrr . a n d interest thereon. During 2 0 1 3 , S 1 2 5 million of the depos i t w , i s returned'rorn the I R S a ! the c o m p a n y ' s 
r e q u e s t Also in 2 0 1 3 , Ihe depoei t b a l a n c e svas reduced by a n additional $ 4 8 million, d u e to a $ 1 0 mii ' ion refund from h e I R S a n d w e application o f S 3 8 
mill'-on toward tha e e i l ' e m c n t o f tax a n d i n t e r e s t ' o r prior tax y c ^ r e , primarily r U i t i n g ; o tax liability from the L I L O t r a n s a c l " M s . ' i t h e f.-5t quarter of 
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Note* to the Fine-scut Stetvricrits — Coirtinued 

The tax effs.1 s of inrinporary differen,,es. which gave r1:4 to dui%rred tax as .,et- and liabilities, are as follows: 

 

 

Con Edison CECONY 
Millions of Dollars 
	 2014 

	
2013 
	

2014 
	

2013 
Deferred lax Rebind as:  

Property basis differences $ 7,510 	5 7,012 $ 6.938 56,424 
Unrecognized pension and dffier pOeyetreidardcbsts _1,958 	• 	1,109... :..1,872.:' . 1,872 	::: I  ;  :1080 
Regulatory asset -future income tax 910 	871 863 825 
Environmental nirnediston costs '::'78 	- 301 "',:33:i : 337 
Deferred storm costs 129 	179 91 136 
Equity investments  I 168 	21 
Other regtilatory assets ;' : 	. 	- ::-_347 	_ 402 .300 364.:: :864 : 
Unamortlzed investment tax credits 126 	43 	. 37 42 

Total deferred tax liabilities and Invearnent tax credits 11;534 	10,018 . . • 	0,434 - - 3,1138 
Deferred tax assets: 
. Accrued penalen endietter.postreffnernent.costs -- 1,x08, 	: 45-. 1;155 -364 „ 
Riigutaloryllebilikei2I'."; .,..f :-. 	:::: . 	:I,: 	; -: • 616: • 	; 	604 	.. .•. 	574:: ....i. : 	: 569- 	I 
Superfund and other environmental costs 306 	31)1 264 256 
Asset retirement obligati0P41-. 	 .; 
Loss carryforwards 21 	12 - - 
Loss carryforwards, yaluatiOnreSchrts'. 	: ' : (111- i. 	112) — 
Other 	 . 272 	253 203 209 

Teta! deterred laXasSela 	: - - :`I 	' i 	::. 	; . 	2584, -;: 	, 	. 	1:674 i i : :. - 	• '.271 - ' i 1 iithe 	- 
Nat deferred tax liabilities and investment tax credits $ 8,948 	3 6,344 $ 5,183 57,732 
Deferred antiorne: 	X 	pd inveiffreenIUrs credits tidonetirrent - 	. 	. 	:- 	-. . 	3 	9,1378 *... 	$ 8,466::.. . 4 '3;257: :  -., 57,832 .- 
Deferred tax assets-current 128 	(122) (94) 100 
Nerdaftln4d taxiiiabiliteseildilnvegtmeatitaXcreditS • -; 4.-S0443.• - - 	$ 8.344 	••i-, 8:6,163-, 	• $7.732 : 	•• 

Reconciliation of the dlffr'rance between income tax expense and the amount computed by applying the prevailing statutory income tax rate to income herons 
income taxes is as follows: 

Con Edison 
(% of Pre-tax income) 2014 2013 2012 

$.17.311-1T. 	gRYTAir.WE'l.   
Federal 35% 

ChadgeS Irkberriputedtaied teatiltirigNin.::'.- 
State income tax 4 4 

:cdat oftiinavgi (5):::: (s) (4) 
Manufacturing deduction - (1) - 

Effective iax rats 34% 31% 34% 

Con Edition has a net onereifig hex carryforwlrd axailabla II-em his yunrs 19P9 through 2014 for which a deferred tax 	of $21 million has been 
recognized and will not aspirin until the years 2019 thr:uok 2034. Ail $11 -Ilion valuation allowance for New York City income tax purpose has b.-en 
prokided; as it is not more trimly than not that the deferred tax as set wit be realized, 

In Se pier, ber 2013, the IRS issued final nagislatio nn, efts.,  t e'n 2014, 	provide guidance on the app,...priteiie els treatrrinnt of costs intorbsj to acgo;rp, 
produce er Improve taarlible property, as well as rouirne wenti,ne nca art repair emits. Proponed ris 3t-lation,4 were 	addressing the tax treatment c` 
ass ot disporptions. The application of these rc gulatiorts did not havo a riet.-sial impact on Ire Ccrrip-4i'unsi 	n 	 redul% of ris nria "is or liguirr.ty, 

In March 2014, tax legislation we-. enacted in the State of Now 	:edi.yv 1 the corporat4 franchise tax rate from 7.1 pricent to 6.3 percent, beginning 
January 1, 2016. The 

T a b l e of C o n t e n t s 

N o t a s to flic F i r x n c M l S t u W n t n t * — C o i t t i n u a r j 

T h e tax eBi-cb, of temporary d i f f e rences , w h i c h g a v e rise to d « « r r e d tax ass.et- a n d fiab'tittes, a r e a s fol lows: 

Con Edison CECONY 
{Mill ions of Dol lars) 2<M4 2013 2014 2013 
D e f e r r e d tax l iabil it ies: 

Property b a s i s d i f fe rences 5 7 , 5 1 0 5 7 , 012 S 6 . 9 3 8 5 6 , 4 2 4 
. U n r e c o g n i z e d p e n s i o n a n d s o ^ r p o s t t ' f i r e r r i a n t c o s t s .'. 1,109. . • 1 ,872 ••• • • 1 0 6 0 
Regula tory a s s e t - f u t u r e ' n c o m e tax 9 1 0 871 8 6 3 8 2 5 
Env.ron.Ttcnlal remedia t ion c o s t s ? 7 6 • 381 3 3 1 .'- •V 337 
Deferred s torm coota 1 2 9 179 91 136 
E q u i t y investments ••• .168 21 : - ' - . 

O t h e r regulatory a s s s t s : -i'y'i-'v . ' - - - 3 4 7 - 4 0 2 - 1 ' . . 303 . •'.. \ : 3 6 4 . 
Unamor t i zed Inves tment tax credi ts 1 2 5 4 3 - 3 7 4 2 

To ta l d e ' e r r e d t a x t i a b r i i i i e s a n d invesmter t f tax-efedits . . " " , , 1 1 5 3 4 10 ,018 . .•.••.-10,434 3 , 1 8 8 • 
D e f e r r e d tax a s s e t s : 

. A c c r u e d p e n s i o n a n d r o i h e r . p o s t r s t i r a m s n t . c c s t e . . 1 ,306 . . . • 459 - . 1>155- . •364 . 

RegulatoryI tabl l lbf l i is ' ; ' ' ' ; . i jv" . .y: . • . - : i - ;Y: \^; - ' ' :" - ' ' ->""-"- ' ; ' -. 6 1 5 - . - - . 5 0 4 '. 5 7 4 v 5 6 9 ' 
S u p e r f u n d a n d o ther env i ronmenta l c o s t s 3 0 6 3d1 2 6 4 2 5 6 
Mset . ret i femert t .obl igat idr . r . •-••• : .- 7 7 ... . 5 8 . 58 . •• 
L o s s carryforwards 21 12 
L o s s c a r r y f o r w a r i d s . v a l u a t i P h ' f ^ r v V . ' ' . ;' . ( 1 - I ) - 112; - • 

Other 2 7 2 2 5 3 2 0 3 2 0 9 
T o t a l o o f e T s d l a x a s s a t s !: . • . . . 2 , 5 8 8 •; , .. 1 6 7 4 . 2.271 -1 I4&* ' , .-• 
NBt deferred tax l iabi l i t ies a n d i n v e s t m e n t tax cred i ts S 8 ,948 5 8 ,344 S 3 ,163 $ 7 , 7 3 2 
De fa r fpd M c o m a . i a x e s srnd i n v e s t r n ^ n t t o ^ . c r M ' f e ^ i h o n c u r r e n t .•••-•'-.•% 3 , 0 7 8 • , S-S.46'6' - : $ 8;257 : • - $ 7 . 8 3 2 . , 
D e f e r r e d tax a s s e t s - current (122 ) (94 ) (100) 
N e r d e f B n a d ' f a x ' i i a b l S l f ^ . ; ^ . - . . . , . . . . * - 5 3 4 8 - :•' $ 8344 •:• S 6 , 1 6 3 . ::-V 3 7 . 7 3 2 - • 

Reconc i l i a t ion of the di f ference b e t w e e n i n c o m « tax e x p e n s e a n d the amount computed by apply ing the prevai l ing statutory i n c o m e tax rate to i n c o m e befo-B 

i n c o m s taxes i s a s follows: 

C o n E d i s o n C E C O N Y 
(% o f Pre-tax Income) 2014 2013 2012 2014 2013 Z01Z 
S T A T U T ^ Y T A X R A ^ , , . . 

F e d e r a l ' 3 5 % " 3 5 % ' 3514 3 5 % 3 5 ' u 
C h a n g e s (ti;iicim^ai0^'ia^ :fi^«^jer6i ri.. . 

State income tax 5 4 ' 4 " 5 5 4 
; C e s t o f ^ f f i & V B l . - ; v : ' • :. - (&). . : ' . ( 5 ) {*! ( S ) '•' t 5 ) ' , 4 ; ' 
Mamrfacturlr.q d e d u c t i o n - d) 
o t h e r - v : , : •. "•.<*'» : t i ) . : I * ) , l i ; -

Effect ive iax rate 3 4 % 3 1 % 3 4 % 3 4 % 34% 3 4 % 

C a n E d i w n h a e a n - s t o n e r a w i g k>$s car ry forward a v a i l a b k f-crn S v ></nrs 1 9 9 9 through 2 0 1 4 fcir w h i c h a defarrnd t a x a « s e J o f $21 million h a s b e e n 

r e c o g n i z e d a n d wil l not e x p i r ? until tha y e a r s 2 0 1 9 th t^ug^ 2 0 3 4 . A»i $11 =«llio:i valuat ion a l l o w a n c e for N e w Y o r k City income- tax purpose h a s b> e n 

p r o v ; d « i i ; a s i t i s n o t m o r e f t e t y than n o t that the defer red t a x a f s e t m ' l b n r e a l i z e d . 

InSep'erifaer 2 0 1 3 , Ihfl I R S i s s u e d final regulat ion's, effe'i^e 'n 2014 , ' . ' ! ,« provide g u i d a n c e o n the a p p i * p r i t v e tnx treatment of costs incurr-'d to a c q u ' r f . 

p r o d u c e cr Improve tangib le property, a s we l l a3rouSint>n:a,nb.nanceard repai r c o s t s . P r o p o s e d m u t a t i o n a l w e r » U-w^td a d d r e s s i n g the tax treatment c ' 

ass<3td'6pn?4ion». T h e appl icat ion o f t h e s e regu la t ions did nolhav.-t a na»-»nal impact on aie? C o m p l i e s ' i n a n o t s l p i n t a n . resul ts of 01 ere ••,*-is or l i q u e f y . 

In M a r c h 2 0 1 4 , tax Ieg*s laBonwa'> e n a c t e d In the State of N o w Y i r t t t h t : e d u ' * - " f Ihe c o r p o r a ! * f ranchise tax ram from 7.1 p e r c e n t to 6.5 percent , beginning 

J a n u a r y 1 , 2 0 1 6 . T h e 
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Long Term ineentive Plan, wh,  was approved by Con Edison's eharehniders in 2003 (2003 LTIP), and the Long Term Incertive Plan, which was approved 
by Con E0,son's shareholders in 2013 (2013 LTIP), are collec• rely ri tarred to herein as the LT1P. The LTIP pros eles for, ausing other things, awards to 
employees at restricted stoct: units and stock options and, to Con Edison's non-employee directors, stock units. Existing awards under the 2003 LTIP 
continue in effect, however no new awards may be issued un ler the 2003 LT1P. The 2013 LTIP provides for awards for up to ire million shares of common 
stock. 

Shares of Con Edison common stock used to satisfy the Companies' ottigallo se with respect to stock-based compensation may be new (authorized, but 
unissued) sharest, treasury shares or shares purchased in the open market. The Companies intend to use treasury shares and new stares to fulfill their stock-
based compensation obligations for 2015. 

Under the accounting rules for stock compensation, the Companies have recognized the cost of stock-based compensation as an expense using a fair value 
measurement method. The following table summerizes stock-ba?ed compensation expense recognized by the Companies in the years ended Decem"aer 31, 
2014,2013 and 2012: 

Con Edison CECONY 
(Millions of Dollars) 2014 2013 2012 	2014 2013 2012 
Performer 6e-bated restricted Meek', 	 - 122 .$20 • 8.14. $19 —$I& 413 
Time-based restricted stock 2 2 1 2 2 1 
Iteer4treleyftieddetittedeferredateckCeintienSitlitoe • :2 '. • 1 
Stock •urchase eIan 3 3 3 3 3 3 

• . 9 $'28 $25 -S 18: 
Income tax benefit 312 $ 11 $ 8 $10 S10 $ 7 

Stock Options 
The Companies last granted stock options in 2008. The stock opSons generally vested over a three-year period and have a term of 10 years. Owens were 
granted at an exercise price equal to the fair market value of a common share when the option was granted. The Companies generally recognized 
compensation expense (based on the fair value of stock option awards) over the vi.stIng period. 

The outstanding options are ''equity awards-  because shares of Con Edison common stock are delivered upon exercise of the options. As equity awards, the 
fair value of the options is measured at the grant date. 

A summary of changes in the status of stock options as of Ducerritio *31, 2014 is as follows: 

Con Edison 
	

CECONY 
Weighted 
Average 
Exercise 

Shares 	 Price 

Weighted 
Average 
Exercise 

Shares 
	

Price 
OutMaedleg at 12/31/13 	 . 401,310 

Exercised 
	

(251,460) 	 4315 
kitfeitte 

Outstanding at 12131/14 	 220,850 	 42.99 
Wee: The weetteed a ,ervse remalning ccottectiet Sie ts Gee year itit otese,stng cloves as ct 1'ir.311"4. 

The following table summarizes Information about sto-,k crib sesfer the years ended D*cromber 31, 2014 and 2.911: 

361  010 	$ 	4334.  
(169,660) 	 43.68 

•. • 	- 
191,350 	3 	43,00 

Con Edition 	CECONY 
(MMions of Dollars) 2014 2013 	2014 2013 
Aggregate ifitrloptt. value*, 
Options outstanding 
CrebotleeXentisted 	 : 

5 5 
4 

1 	6 $ 4 3 5 
2 

Cash received by Con Ed-son for 
payment of exercise price 11 5 8 4 

Agereptu irtrireic vake represerse tee ctionees 0, the vete.? A all etstarta, fig towns from th' ,earit *Jeri fa Decemt Jf 31 of th,,  ,v.erted shove. 

T a b l a of Contends 

N o t e * Jn the fMnancu l S b r K f w n f c r — Cont f "x i . .d 

L o n g Term incentive P l a n , w t i ' i h w a s a p p r o v e d by C o n E d i s o n ' s shareho lders in 2 0 0 3 ( 2 0 0 3 LT1P) , a n d the L o n g Term Inceptive P l a n , w h i c h w a s approved 
by C o n E d i s o n ' s s h a r e h o l d e r s in 2 0 1 3 ( 2 0 1 3 L T I P ) . a r e col lec- ve ly referred to hereM a s the L T I P . T h e L T I P pro* d e s for, a r^ong other things, a w a r d s to 
e m p l o y e e s of restricted stacf . uni ts a n d s t o c k o p t i o n * a n d . to C o n E d i s o n ' s n o n - e m p l o y e e di rectors , stock units. Exist ing a w a r d s u n d e r the 2 0 0 3 L T I P 
cont inue h affect, h o w e v e r no n e w a w a r d s m a y b e ie»ued u n j e r the 2003 L T I P . T h e 2 0 1 3 L T I P p r o v i d e s for a w a r d s for up to£ve million s h a r e s of c o m m o n 
s t o c k . 

S h a r e s of Con E d i s o n comrnan s tock u s e d to s a f e t y the C o m p a n i e s ' oUigaVona with r e s p e c t to s t o c k - b a s e d compensa t ion m a y be new (author ized, but 
u n i s s u e d ) s h a r e s , t reasury s h a r e s or s h a r e s p u r c h a s e d in the o p e n market T h e C o m p a n i e s Intend to u s e t reasury s h a r e s a n d n e w s i a r e s to fulfill ttielr s tock-
b a s s d compensat ion obl igat ions for 2 0 1 5 . 

U n d e r the accounting r u l e s for s l o c k c o m p e n s a t i o n , i h e C o m p a n i e s have recogn ized the c o s t of s t o c k - b a s e d compensa t ion a s a n e x p e n s e u s m g a fair va lue 
m e a s u r e m e n t method. T h e fol low.ng t a b l e s u m m a r i z e s s t o c k - b a s e d compensat ion e x p e n s e r e c o g n i z e d by the C o m p a n i e s In the y e a r s e n d e d D e c e m b e r 3 1 , 
2 0 1 4 , 2 0 1 3 a n c 2 0 1 2 : 

C o n E d i s o n C E C O M Y 
(Mill ions of Dollars) 2014 2013 2012 2014 2013 2012 
P e i f o n f l a n i ^ b a s e o r e ^ t i S . S 2 2 $ 2 0 $ 1 4 , ; $ 1 9 • 5 1 8 ' • $ • 1 3 . 
T i m e - b a s e d restricted s tock 2 2 1 2 2 1 
N o r t - e t i r s t o y e ^ i k r e ^ ;:;-x-" :::.'.:. z . , • 2 1 • 2 <"•• 2 1 . 
S t o c k purchase plan 3 3 3 3 3 3 
Tota l . .^ . • •v '" ' •• i. .-:"'-y;,V ••• ..• $ 2 5 $ 2 7 : 5 19 $ 2 6 $ 2 5 18 •• 
I n c o m e tax benefit 3 12 $ 11 $ 8 $ 10 $ 10 $ 7 

S t o c k Opt ions 
T h a C o m p a n i e s last granted s t o c k o p t i o n s in 2 0 0 8 . T h e s tock o p S o n s general ly v e s t e d o v e r a t h r e e - y e a r per iod a n d h a v e a term of 10 y e a r s . O p r o n s w e r e 
granted a t a n e x e r c i s e pr ice e q u a l to t h e fa i r m a r k e t v a l u e of a common s h a r e w h e n V ie option w a s g ran ted . T h e C o m p a n i e s genera l ly r e c o g n i z e d 
c o m p e n i a S o n e x p e n s e ( b a s e d o n the fair v a l u e of s tock option a w a r d s ) over the v . s t l n g p e r i o d . 

T h e outstanding opt ions a r e "equity a w a r d s " b e c a u s e s h a r e s of C o n E d i s o n c o m m o n stock a r e de l i ve red u p o n e x e r c i s e of tha o p S o n s . A s equity a w a r d s , the 
Mr v a l u e c f the opt ions i s m e a s u r e d a t t h a g ran t d a t e . 

A summary of c h a n g e s in the s ta tus of s t o c k opt ions a a of D u c o m o * r 3 i , 2 0 1 4 is a s follows: 

C o n E d i s o n C E C O N Y 

Shares 

Weighted 
Average 
E x e r c i s e 

Pr ice Shares 

Weighted 
Average 
Exerc ise 

Price 
Outstanding at 1 2 . g i / n . ... .' .:• 

E x e r c i s e d 
FOTfSifcii ~y.'"•.£• 'r.:':-i' 

481.310 
(251,460) 

.-$ • • • . , : . 4 3 . 1 8 - •• 
4 3 . 7 5 

3 8 1 0 1 0 
( 1 8 9 . 6 6 0 ) 

V : - 4 3 H4 
4 3 . 6 8 

Outstanding at 12 /31 /14 2 2 9 3 5 0 $ 4 2 . 9 9 1 9 1 , 3 5 0 S 43 .00 
Koto: T h e we^jh'ed a .e fage remaining couVactoat Ma * f«<s year fcr . 3 atobrtfng options a s e ' Y4W.4. 

T h a fofiowing tab l" summan'ze«*Jnforrnation a b o u t s t o - A o n i i . y * s for the y e a n : e n d e d D e c e m b e r 3 1 , 2 0 1 4 a n d £ ' )T» : 

C o n Edfcon C E C O N Y 
(Minions of Dollars) 2014 2013 2014 2013 
Aggregate Intrinsic v a l u e * , 
O p t i o n s outstanding ' . . ' 3 5 5 6 

.•;• 2 . 
S 4 
•• 3 . 

£' 5 
2 : 

C a s h received by C o n E d ' s o n for 
p a y m e n t o f exerc ise pr ice 11 5 8 4 
* A s u r e } ? ! * r i r r ' i o v a k e r a p r e i e r S t K e changes in the * .# va*..e A a ut^'ana, lg optens from their ' rant cte'es to Dece^ib^r 31 of th j - * s r - . •x^.erted .".bove. 
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in net income.. A summary of changes in the statue of time-be:Ad awards curing the year ended December 31, 2014 Is et, follows: 

Con Edison 
	

CECONY 

Units 

Weighted 
Average 

Grant 
Date Fair 

Value Units 

Weighted 
Average 
Grant 

Date Fair 
Value 

NOri,VeStel at 17131113. :66 580 5e 92 .. 	. 63,030 S 5ti. 93 
Granted 22,990 53.65 21.790 53.65 
Vested 	-  . ..,-::.(20,00D) 	. • .. 80.14 - 	' 09,800) 50.75 
Forfeited 3,247) 68.06 (2,847) 58.27 

Neret4aelteleit12fe1.114,  .• • e-.7. 85;423e' -- ' 	• 57.65; *•; •:. 'i  62!173..;. . S 	..57,64.  

The total expense to be recognized by Cnn Edison In future periods for unvested time-based awards outstanding as of December 31, 2014 for Con Edison 
was $2 million, including $2 million far' CECONY, and is expected to be recegnized over a weighted average period of one year. 

Under the LT1P, each non-employes director receives stock units, which are deferred unel the directees separation from service or another date specieed by 
the director. Each director may also elect et defer all or a portien of their cash compensation into additional stock units, which are deferred until the director's 
termination of service or another date specified by the director. Non-employee oirectors' stock units lesued under the LT1P are coneielered "equity awards," 
because they may only be settled in shares. Directors immediately vest in units issued to them. The fat; yetis of the unto is determined using the closing 
price of Con Edison's common stock on the business day Immediately preceding the date of is?ue. In the year ended December 31.2014, approximately 
37,972 units were issued eta weighted average grant date price of $55.51. 

Stock Purchase Plan 
The Stock Purchase Plan, which was approved by shareholders In 2004 and 2014, provide-, for the Companies to contribute up to $1 for each $9 in rested by 
their directors, officers or employees to purchase Con Edison common stock under the plan. Elleible participants may invest up to $25,000 during any 
calendar year (subject to an additional limitation for citleers and employees of not more than 20 percent of their pay). Dividends paid on shares held under 
the plan are reinvested in additional shares unless otherwise directed by the participant 

Participants In the plan immediately vest in shares purchased by them under the plan. The fair value of the shares of Con Edison common stock purchased 
under the plan was calculated using the average of the high and low composite sale prices at which shares were traded et the New York Stock Exchange on 
the trading day immediately preceding such purchase dates. During 2014.2013 and 2012, 708276, 864,281 and 665,718 shares were purchased under the 
Stock Purchase Plan at a weighted average price of $56.23, $57.24 and $59.72 per share, respectively. 

Note N - Flnianti si Information by St m.lnot a. fig gtrent 
The business .segments of each of the Companies., which are to operating segments, were determined based on management's reporting and decision-
making requirements in accordance with the accounting rules for segment reporeng. 

Con Edison's principal bueinz ss segreents ere CECONY's regulated 'Any activities. O&R's regulated utility activities and Con Ed,son's competi ve energy 
businesses. CECONY's principal business; segment.,  am ies repulated electric, gas and steam uer ty activities. 

All revenues ofthest b,d eneee seem Fee ere from customers located 'n the Ur iieel States of America. Also, all assee of th, teelneessegreent. are located in 
the United State of America, The, aecc „int ng policies Wee segments are the Arne as these described :it Note A. 

Common services -.hared by the bet nets eegrnee ire ere asSigi c J direetie or .311,,,wwd based or %orieJs cost fa,  tors, de pie 'dire on the neer(' et the servo:: 
provided. 
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in not income. A s u m m a r y of c h a n g e s in the s ta tus of t i m e - b a s e d a w a r d s during 9te y e a r e n d e d D e c e m b e r 3 1 , 2 0 1 4 tea-.. follows:: 

Con Edison CECONY 

Units 

Weighted 
Average 

Grant 
Date F a i r 

Va lue Units 

Weishtad 
Average 

Grant 
Data Fa i r 

Va lue 
N o n n e s t e d a t 1 ? / 3 1 / 1 3 . . 6 6 , 5 8 0 . . . . $ 5 6 9 2 .. 6 3 , 0 3 0 S 5 6 . 9 3 

G r a n t a d 22 ,990 5 3 . 6 5 21 .790 5 3 . 6 5 
V e s t e d •• . (20,8001 • .•• soj4 ( 1 9 , 6 0 0 ) - : 5 0 . 7 5 
Forfeited (3 ,247) 5 8 . 0 6 (2 ,847) 58 .27 

N o t t r y e s W t a ' 1 2 / 3 1 / 1 4 • . / . . ; . . : . • . v . - • : * 6 5 ^ 2 3 : - " , s 5 7 . 6 5 :. •• • 6 2 , 1 7 3 . . .. . S 5 7 . S 4 

T h e total e x p e n s e to be r e c o g n i z e d by C o n E d i s o n in future p e r i o d s for unvested t i m e - b a s e d a w a r d s outstanding a s of D e c e m b e r 3 1 , 2 0 1 4 for C o n E d i s o n 
w a s $ 2 million. Including $ 2 million for C E C O N Y , a n d i s e x p e c t e d to be recognized o v e r a weighted a v e r a g e per iod of o n e year . 

U n d e r the L T I P , e a c h n o n - e m p l o y s - " d i rector r e c e i v e s s tock unite, which are deferred u n * l 1he director 's s e p a r a t i o n from serv ice or another date speci f ied by 
the director. E a c h director may a l s o e l * c t to de fe r a l l or a portion of their c a s h c o m p e n s a t i o n into addit ional stock units, w h i c h a r e d e f e r r o d unfcl the director's 
termination of s e r v i c e or another d a t e s p e c R e d by the director . N o n - e m p l o y e e Directors' s tock units 1 »sued u n d e r the L T I P are c o n s i d e r e d "equity a w a r d s , " 
b e c a u s e ihey m a y only be settled in s h a r e s . D i rectors immedia te ly vest in units i s s u e d to them. T h e Sai,-v;i!ue o f the un'ts i s determined us ing t h s d o s i n g 
p r i c e of C o n E d i s o n ' s c o m m o n s tock o n t h e b u s i n e s s d a y : m m e d l a ! e t y preceding t h e d a t e o f i s r u e . In the y e a r e n d e d D e c e m b e r 3 1 . 2 0 1 4 , approximately 
3 7 , 9 7 2 unite w a r e i s s u e d a t a w e i g h t e d a v e r a g e grant da te p n e a of $55 .51 . 

S t o c k P u r c h a s e P l a n 
T h e S tock P u r c h a s e P l a n , wh ich w a s a p p r o v e d by s h a r e h o l d e r s ! n 2004 a n d 2 0 1 4 , providn-. for the C o m p a n i e s to contribute u p t o $ 1 for e a c h $ 9 in rested by 
their directors, officers or e m p l o y e e s to p u r c h a s e C o n E d i s o n c o m m o n stock u n d e r the p l a n . E l ig ib le part ic ipants m a y invest up to 5 2 5 , 0 0 0 during a n y 
c a l e n d a r year (subject to a n addi t ional l imitation for o<*cers a n d e m p l o y e e s of not more than 2 0 p e r c e n t of their p a y ) . D iv idends paid on s h a r e s h e ' d u n d e r 
the p lan ara re invested in addi t ional s h a r a s u n l e s s o t h e r w i s e d i rected by the par t ic ipant 

Par t ic ipants in S ie plan immediate ly v o s t in s h a r e s p u r c h a s e d by them under tho p l a n . T h e fair v a l u e of the s h a r e s of C o n E d i s o n c o m m o n stock p u r c h a s e d 
u n d e r the p lan w a s calculated u s i n g t h e a v e r a g e of tha h igh a n d low composite s a l e p r i c e s at w h i c h s h a r e s w e r e traded at the N e w York Stock E x c h a n g e o n 
the trading d a y immediately p r e c e d i n g s u c h p u r c h a s e d a t e s . Dur ing 2 0 1 4 , 2 0 1 3 a n d 2 0 1 2 , 7 0 8 , 2 7 6 , 8 8 4 . 2 8 1 a n d 665 ,718 s h a r e a w e r e p u r c h a s e d u n d e r the 
S t o c k P u r c h a s e P l a n a t a we ighted a v e r a g e pr ice o f $ 5 6 . 2 3 , $ 5 7 . 2 4 and $ 5 9 . 7 2 per s h a r e , respect ive ly . 

No te N - F i r a n c i i l k i f o r n w i k m by Bir t» in«e& S e g m e n t 
T h a b u s i n e s s s e g m e n t s of e a c h of the C a m p a n i l e , w h i c h a r e its operating s e g m e n t s , w e r e de te rmined b a s e d o n m a n a g e m e n t ' s reporting a n d d e c i s i o n ­
m a k i n g requirements in a c c o r d a n c e wi th the a c c o u n t i n g r u l e s for s e g m e n t reporfr-.g. 

C o n E d i s o n ' s principal bu-? in . - ss s o g r r e t n l s urn C E C O N Y ' s regula ted utility activit ies. O & R ' s regu la ted uWity act ivi t ies a i d C o n E d i s o n ' s competi : ve e n e r g y 
b u s i n e s s e s , C E C O N Y s pr incipal b u s i n e s s * s a n m e n t * ' are, Its regulated electric, g a s a n d s t e a m u i i ty act iv i t ies. 

AH r e v e n u e s o f these bu ».«iev« s e g r m n*z a n * from c u s t o m e r s loca ted 'l the Ut '»-d S t a t e s of A m e r i c a . A l s o , al l a s s e t s of flu t ' u j n e j s seg»-r,anU are located in 
the United Sta tes of A m e r i c a , T h e a c c o u n t i n g p o l i c i e s o f ' h o i e g r n e n t e are thes s a m e a s those, d e s c r i b e d ..i Note A . 

C o m m o n s e r v i c e s - .harod by the b u n e v s M g n w i H i i r a a s s i g i e J dfoctty or a H c c i t e d b a a e d o i t s o r i o u s c o s t f e ' S H * . dt p i - i id . r ' j on the n a h r e efth;»serv. -ci 
prov ided. 

•A i.,H.« 
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Note 0 – Derivatrue Instrument:. And Hetigi, Activrttel 
Con Edieor 's subsidiaries hedge market price fluctuations asvociated with phrIcal purchases and sales of electricity, natural gas and steam by es‘ng 
derivative instruments including futures, forwards, basis swaps, opt ons, tranemission congestion contracts and financial trunsmis..4lcn rights contracts. 
Derivatives are recognized on the balance sheet at fair value (See Note P). unless an exception is available under the accourting rules for derivatives and 
hedging. Qualifying derivative contracts that have been designated as normal purchases or normal sales contract are not reported at fair value under the 
accounting ries,  

The fair values of the Companies' commodity derivatives 'icluding the oesoling of assets and liabilities on the ct.nr.olitiated balance sheet at December 31, 
2014 and 2013 were: 

Millions of Dollars 
	

2014 
	

2013 

Balance Sheet Location 

Gross 
Amounts of 
Recognized 

Assets/ 
(Liabilities) 

Net 
Amounts 

Gross 	of Assets/ 
Amounts 	(Liabilities) 

Offset 	(a) 

Gross 
Amounts of 
Recognized 

Assets/ 
(Liabilities) 

Net 
Amounts 

Gross 	of Assets/ 
Amounts 	(Liabilities) 

Offset 	(a) 

	

Con/J:91ton 	- 	- 	- ' . 	. 
Fair value. of derivative assets 

	

(Current 	, 	, 	. 	. . 	- 	.- !; 	:. ... 	: 
Non-current 

..: 	. - 	. 	111 
34 

$ 	,:(67) 	- 	' ;4404 
(23) 	11 

 • $ 	- 	1$4 - 
32 

.• 

	

$:.;'
.
`477/ 	. 	1'40 

	

(24) 	 8 
1i:40110i( vette of derivative etSelS 	. 	. Si 	145 	. $ 	.190/ 	4,  •:: 	'55 	.: i; : 	. $ 	166 

.: 

	

,5 .4101) 	1 	:- 	66 

	

7.2 	:.(10) 	• ' 

	

2b 	 (5) 

Fair value of derivative liablirties 
. Con-ant. 	. 	... 	' 	'.' 
Non-cutrent 

(2421 .• 
06) 

$',' :139 -::: S:-:-.(103; . 
91 	 25 

$ 	(821, 
(31)  

jptal fair yalue.pf deilVatriallit011ites.- . , $ 	: . 	v308) 	... -1. :.:230,-:..S.: 	...ray ...: 5.. 	(1131 . .5 ... 	• -•98- 	$:-. 	"15k 	. 
Nut fair value derivative assets/(liabilities) $ 	(163) $ 	140 	S 	(23Xb) $ 	53 (31 	$ 	50(b) 

Fair value Value ot derivative assets 

Non-current 22 
',;(15):: ' ; 	11(b1- 
(201 	 2 

. ''S.`'•'..:27  . : 
14 

r,19,1 	$ - 	' 	trio).' 
(13) 	 1 

Jatallairirallie Of denvative aSSeta - 48 	. .  $ 	ow : $ • 	13 	' !. 41 .. 1 	(32) 	S . 	' 9 	... 

21 	.11 
16 

Fair value of derivative liabilities 

Non-current liabtlites 
$ 	• 	(96) . 

42) 
$ 	AB 	- 	: -.(48),.: 

	

32 	 10 
(32) . 
19 

TOtalfaIr Valt,WolderivatiVerliabillite9  S." 	.(138) .1 	80.... $: ' 	15:).• $ 	: 	(511. '. 31$ 	t1..-+14) 
Nat fair value derivative assets/(liabilities) (90) $ 	45 	$ 	(45)(b) 5 	(10) 5 	S 	(Slit') 

.,a 	a, ,a • • ,na, .,,, • , 	, ks....,/ana.w..4 MM.:hat, , `-.1.0, 	0". • 	4 41:40,1,  t ,,,,..),` ,,..s.,. artr16.1.,wat.r, 4,  ,m > ' iblY 4r4.ver 	,,,a. .r.. "44,11. , s 'V M., -,44.4$4,14 .44 Ayer" .4.7," 
,V...#-o c ...,,Iv. 	T r 5. 'W.. a,a, 7, 414,  'us .1,  b 	i... ' f r ,41,014a. att,  ,,itict 3,..ki 4 role i ,,I:. Sr 	16,4,,,,,,' 1.....,.. 	. v If , .. 0.,,,,,Nkiesv,,,.. 4 A 4,4; 4,4%. 414 ,,b411.4  ' - . " 4-  
A,44,44-- . ., ...Aar ' '., ,e• 41%1, SW 
ASC,.. .... 	a+ ,S.,;,"5 	' 	4M,  13.,.. 	 ' .,M*Ibt.lo ... r.ICEA:Olft . 4. , 4 4'..: 
^Aga 	.744,.• a, • 	 w 	W 	 ,5 	 r •s r p.a. 	 , 	ef 

The UtiPtiesgnnerally recover their prudently in,urred fuel, pirchased cower and gas costs, inclu rig heeralnr; nam-i and losses, in necordance with rate 
provisions approved by the applicable state utilit4 requlat,rs.Sivis "kerxweratile Energy Costs-  in Note A. In scr......rdance with tir. r ac-aountinn rules for 
regulated operate:int., the Li. litie s record a leoutsiory e'..set or 	defer recognition of unrealized goiri and lo-.s..s 11 their elecuic ard gat, derkia-..ie!,„ 
As gains and losses are ry allzed in f vure periods, thoy wlIl b.,  recognized as purchased power, gas and fuel cost: in flte Co:ironies' conaolideted incortir 
staternenK. Con Ell ion's conipotkive energy business.os rmuird reabsed aad unrealized gains and losses on their t,t,eivative r-r.nt%cts in purcha .,es1 power, 
gas purchased for resale and non-utility rri Janus in the reportna 	in which they occur. Managerrtrit 	thrt there derNative instruments 
represent ertorinrcic hedges that mitigate exposure 'o Ili.ctuatteas in commodity prices. 
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N o t s 0 - D e r i v a t i v e In3tmnwntf. m d H e d g i A c H v j t t n 
C o n E d i s o n ' s s u b s i d i a r i e s h e d g e m a r k e t pr ice fluctuations a s s o c i a t e d with p h y s i c a l p u r c h a s e s a n d s a l e s of electricity, natural g a s a n d s t e a m by t;s>ng 
der ivat ive instruments including futures, fo rwards , b a s i s s w a p s , op t a n s , fran^misskm congest ion contracts a n d f inancial t r . insmiKsfcn rights contracts . 
Der ivat ives are r e c o g n i z e d o n the b a l a n c e s h e e t a t fair v a l u e ( S e e N o t e P ) , u n l e s s a n except ion i s ava i l ab le u n d e r the a o c o u r t l n g ru les for der ivat ives Bnd 
h e d g i n g . Qualifying derivat ive cont rac ts that h a v e b e e n d e s i g n a t e d a s normal p u r c h a s e s or normal s a l e s contract*, a r e not reported at fair va lue u n d e r the 
a c c o u n S n ' s rtles. 

T h e fa i r va lues of the C o m p a n i e s ' c o m m o d i i y der iva t ives inc lud ing the oi 'se-ting of a s s e t s a n d liabil it ies o n the ccnTOl idated b a l a n c e s h e e t at D e c e m b e r 3 1 , 
2 0 1 4 a n d 2 0 1 3 w e r e : 

(Mi l l ions of Dollars) 2014 2013 

B a l a n c e Sheet L o c a t i o n 

G r o s s 
A m o u n t s o< 
R e c o g n i z e d 

A s s a t s / 
(Liabi l i t ies) 

G r o s s 
A m o u n t s 

Offset 

Net 
A m o u n t s 
of A s s e t s / 

(Liabilit ies) 

(a) 

G r o s s 
A m o u n t s of 
R e c o g n i z e d 

A s s e t s / 
(Liabilit ies) 

G r o s s 
A m o u n t s 

Offset 

Net 
A m o u n t s 
of A s s e t s / 
(Liabilit ies) 

(a) 
C o n ' E d i s o n 

F a i r va lue of derivat ive a s s e t s 
• : . ; C u r r e n t • . . , - . • ; , - • 

Non-current 
• . '111 

3 4 
$ . ( 8 ? ) 

(23) 

v :44'(0) 
11 

•" ' * ' - 1 3 4 - .' 
3 2 

- S ( 7 7 ; 
(24) 

•57(b) 
8 

To ta l fair v a k e o f derivat ive a s s e t s . 1.45 . $ . ••Am- • c - 5 5 1 6 6 -%:- <10'.) ,s-. .65 
F a i r v a l u e of derivat ive liabilities 

C u r r a n t . . . . . . . , . v 
Non-current 

( 2 4 2 ) 
( 6 8 ) 

$ . 1 3 B 
91 

, S : - ; , <103) . , 
2 5 

$ ( 8 2 1 . . . 
131) 

•• 5 : 7 2 
2b 

> ' (JO) v ' 
(5) 

:-Total fair y a t u e . o f der ivatrVSi i iae inoes, ' , v308 ) . • %• 2 3 0 .. $• • • : - . " 8 > v : • •> * ( 1 1 3 ) . . •.«•.- 98 ' .16) 
N e t f a i r value der ivat ive as»ets/ ( l iabi l i t ies) $ ( 1 6 3 ) % 140 S (23)<b) S 5 3 S P) $ 50(b) 
C E C O N Y . ; > . .•.-.••:.•.. v ." ':' ..• 

F a i r va lue of derivairve a s s e t s 
C i f r r t f t ' t • ? u ^ ' ' i / ' ' ! - \ S ^ y . & r - k 
N o n - c u r e n t 

. . - 2 e ' - / 
22 

' ( I S ) 
(20) 

" " . •TUM.-
2 

; • " % . •: 27 
14 

(19 / 
(13) 

$ ' 8 ( b ) ' 
1 

• . •Tota i f farValue '^fdarrvBbve.assete ••• • • • - • $ . 4 8 • 5 ( 3 5 ) ' 5' , 1 3 - i - • $. • 4 1 . (32 ) ,$• 
F a i r va lue of derivat ive liabilities 
• C u r r e n t .. 

Non-current l iabil i t ies 
( 9 6 ) , 
( 4 2 ) 

• $ . 4 8 
' ' 3 2 

( 4 8 ) 
(10) 

. $ ( 3 2 ) , 
(19) 

. 21 • 
16 

. * .111 . 
13) 

T o t a l ftir vai twrof derivativ&.liabliites; : v. ( 1 3 8 ) ." . ao. 5 .... 1 5 8 ) : . s .- ( 5 1 ! . - . , S ' • . 3 7 % •,14) : 
N e t fair value derivat ive a s s a l s / ( l i a b i l i t j e s ) % ( 9 0 ) 4 5 $ (45)(b) s (10) $ 5 $ (5)tb! 

•>* -..w K ^.-v .,*.^> V -UU'-va.- | r«" ^ * * -'.»»•.•<* « r iA> -*r. r » * 'W*^J*.<f.-, » V Vr , * 1̂ - ••••.ill* >. , , - n l i { 9 t. -nnf iw i % ,• 

T h e Utilitiesgnr>erally recover their p rudent ly i n w r r e d f u t l , p i r c h a s e d p o w e r a n d g a s c o s t s , i n d u i n g het i ' j lnn r j a i n i s n d l o s w s s , in s o c o r d a n e e with rata 
p r o v i n c e s approved by * e a p p l i c a b l e state u6S%- requlat , r s . S e e " K e c o v e r a W a E n e r g y C o s t s " in Note A , In j c u . - r d a n c e with tp. acsouniin<) r u l a s for 
regulated o f e ra t ion t , m e Ui-JWea r e c o r d a l a q u b w y a - « e t or liability b defer recognit 'on of u n r e a l i z e d B3in-- a n d to-.s^s m Bieir e lec tee a r d gas, der iva . / e i . 
A s g a i n s a n d l o s s e s a r e r t a t e e d in f . .Sure pe r iods , i h e y w l l l t » ' rpcognized aa p u r c h a s e d p o w e r , g a s a n d fuel costs, in the Cc:T£Qnie3 ' consol idated i i c o n - t -
s ta temeni ' * . C o n E d , i o n ' s c c m p o t w e e n e r g y bus>nass»s r»curd real.ti«d a i d unrea l i zed g a i n s a n d l o s s e s on their ' r i va t iV ctmtracts in purcha »ed p o w o r , 
g a s p u r c h a s e d for r e s a l e a n d non-util ity r e v e n u e in the reportno r ?«ic«> in w h i c h t i a y o c c u r . M a n a g a i r e n i b e i i e v d s *h;»t l h e « e de ' .vat ive ' n s S r a n e n l s 
r e p r e s e n t e , w r r f c h e d g e s that mi t igata e x p o s u r e 'o B u o i i a t f / M s in c o m m o d i ^ p r i c e s . 
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The following table presents the aggregate fair value of tee Companies' derivative instrument', with crederisk-relared contingent feerures that are as a net 
liability poeuen, the collateral posted for such position=s and the additional collateral that Noutd have been required to be {seated had the Ichlest applicable 
credit rating been reduced one level and to bele x investment grade at December 31, 2014: 

(Millions of Dollar!) 	 Con  Edlsori(al 
Aggregate faiteralue -,net liabilities 	 $ 	78 
Collateral posted 	 $ 	1 
Acilltiarral eollateral(be(dettingrade one level from currant ratings). - ; 	 $ . 
AdditiOnal collateralf1o) (downgrade to below investment grade from current 

ratings)  5 	105(c) 

CECONYta) 
.$ 	6C 
S 

3 	63(c) 

.r.er •••,-4••-•14Trarrstr 4r Ian p.4604, =V • ,r4 ries,  gym. vet 	a lasr r Astir .45.11, •,).1) 	).5.- 	- r•• • ,M1J irsc.1). 	tr  rrs. 	.4,111 isr,4141(r, 	lytrr, 'best • 	• 
Arr. 	• 'Pt, • t ar, 	 If 	• es: METIT r•• • 	.141 ,frit 	 *CC i'as,” +Am • 

WirlIIRX,  arrow 4°., 29irt.W)744 ,T,T,Arr,t T •T,I,V•Wr 	4  - • '41, 	4:1.1V.•  fir, 	-X. Y. r 	1'w' i4 ."W 	• • traorxico,-„k• ) Cwoorrrr 	Inez; AO: 11X.4 
kr- vrr,r2r ,r,,,wrdlrit is  POW% rAsurriorPos /wt.  retxx,rxim v•.ur 	4  r 
Ttl• 	,Wr.',;",  cd!mral -*air T 	MI sr .r.rc. 	hi• • r 	A...c.d.. 	 ro) p.m) ). "et% , • c4. , 	Tps 'Arra*. 'kr. 	• 1 .416,•• 	[S. 	 , 
•rart4r,:4 	 ' 	 ee Thee,  wt.. 	 lest 	 Sary 	 Ix C./1,w „ 	 ,rr).;...rrter 

A. 
err Wko'orri...-too rata.* rte, SI r 4.10. .or 	 ) 	Vag) ii.P.Or 	• • 	 srel 	 ' 44'•••-• --rrir *Go, xm  a *in triool IlSrpr"Serftr jrrr or. , 

Tkrirrirtf 	*r 

Note P - Fair Valhi Maas vrernents 

The accounting rules for fair value measurements and disclosures define fair value as the price that would be received to sell an asset or eald to transfer a 
liability In an orderly transaction between market participants at the measurement date in a principal or most advantageous market Fair value ie a market-
based measurement that is determined based on inputs, which refer broadly to assumptions that market participants use in pricing assets or liabltites. These 
inputs can be readily observable, market corroborated, or generally unobservable firm inputs. The Companies often make certain assumptions that market 
participants would use in pricing the asset or liability, Including assumptions about risk, arid the risks Inherent in the inputs to valuation techniques. The 
Companies use valuation techniques that maximize the use of observable Inputs and minimize the use of unobservable inputs. 

The accounting rules for fair value measurements and disclosures established a fair value hierarchy, which prioritizes the Inputs to valuation techreques used 
to measure fair value In three broad levels. The rules require that assets and liabilities be classified In heir entirety based on the level of inputthat is 
sIgnifirsent to the fair value measurement Assessing the significance of a particular input may require judgment considering factors specific to the asset or 
liability, and may affect the valuation of the asset or ;lability and their placement within the fair value hierarchy. The Companies classify fair value balances 
based on the fair value hierarchy defined by the accounting rules for fair value measurements and disclosures as follows: 

Level 1 - Consists of assets or liabilities whose value is based on unadjusted quoted prices in active markets at the rneasuremurit date. Ao active 
market is one in which transactions ter warts or liabilities occur with sufficient frenuency and volume to pro tide pricing information on an ongoing 
basis. This category includes contracts traded on active exchange markets valued using unadjusted prices quoted directly from the exchange. 

Level 2 - Consists of assets or ,  !lab:titer,  velure e'rIng Industry standard models and based on prices, other than quefed prices within Level 1. teat 
are either directly or indirectly observable as of the measurement date. The industry etaneerd models consider et:eery-able aesurriptore including 
time value, volateity factor% and currant market arid contractaa1 prices for the underlying commodities, In addition to other economic rneast were 
This category includes contracts traded on actee exchanges or In overehr-coune r markets priced with ;ndusey standard models. 

Level 3 - Consists of assets or itielitierr we re fair value Is estimated bawl 	intemelly (levet-Tee models nr methodoloeie use 	eget 
are treeraily less readily obeeneeNe and 	I by little. `.f any, markt tact ray at tee reew,ureie ere date. l'itobsc arable ineees are er 	d 
based on the beet a ,citable Informetem end c,ebject to costt three constra'nts. This r rtegory tecluclas coneir erieed ki31rT nroctee that an: 
freerrialty developed and comrade pieced 'rt Miguel markets. it also inclu lescanir rots ftt f p;re afier the pee,  e of erne for which queer! prices 
are available and internal models are used eTermite a ',reef cant eartior of the value. 
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T h e following table p r e s e n t s the a g g r e g a t e *air v a l u * of t»-.e C o m p a n i e s ' derivative i n s t r u m e n t with cred>i-risk-related cont ingent f a i l u r e s that dre >T a n«?t 
liability pos<«on, t i e co l la tera l p o s t e d for s u c h p o s i t i o n a r d the additional col lateral that .vould hisye b e a n requi red to b e posted h.id the lowest app l icab le 
credit ra fng b e e n r e d u c e d o n e leve l a n d to b e l e v investment q r a d e at D e c e m b e r 3 1 , 2D14: 

(Mill ions of Dol lars) C o n Ed ison (a ) C E C O N Y i a ) 
Aggregate fa i t ivahie -< n e t l iabil i t ies $ • 7 8 . S • . sc.. 1, 
Collat-sral posted S 1 $ 
Additional c s « 9 l e r 8 l ( b ) ( d f . * n f l r a d 6 o n e l a v e i from currant r a s ' n g s ) . ; • • ; . 5 -- . .2 . 
Additional col lateral (b) ( d o w n g r a d e to b e l o w inves tment g rade from current 

ratings) 1 0 5 ( c ) 8 6 3 ( c ) 

/ * n s ' - t f ^ - ' t , a n : w j ( V V T d » t > > t V . > ' - ^ T ' - . t ^ ' l v - . * **r • l*:xr- • * * l . t WSmtt- J •«». ^ f c r i w , to :j r. . **.»v fcfC J ' S w v * , ^ « 

TtrOs r t i*w ' f - - i • i s a * n r * « » » e» JOIHCJ w *>v *•&«•• «je» * • a. tA. » v . • r y t i. * n • /»*)r* '««j»-«v,af» * .arc. ••• yt. ^ »>•>>.:* 
srv^i <+, » m t l J W » - > i » « i m ' t j -*l»*««»Ir«tlk' > J - ' * * i** • "..the*!* i r * t v -»v * c ^ p o - . . » • */*«;v.tf*r ** « 
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N o t * P - F a i r V a i u » M e a s u r e m e r i t s 

T h e accpunt 'ng r u l e s for fair v a l u e m e a s u r e m e n t s a n d d i s c l o s u r e s define fair v a l u e a s the pr ice that w o u l d b e received to s e l l a n asxl or ^a ld to 1-ansfer a 
liability In a n orderly t ransact ion b e t w e e n m a r k e t part ic ipants a t l h e m e a s u r e m e n t da te in a principal or mos t a d v a n t a g e o u s m a r k e t F a i r va lue h a market-
b a s e d m e a s u r e m e n t that Is d e t e r m i n e d b a s e d o n inputs , w h i c h refer broadly to a s s u m p t i o n s that m a r k e t part ic ipants u s e in pr idng a s s e t s or l iabil it ies. T h e s e 
inputs c a n be readi ly o b s e r v a b l e , m a r k e t cor robora ted , or g e n e r a l l y unobsarv>ib!e firm inpu ls . T h e C o m p a n i e s often m a k e certain a s s u m p t i o n s that market 
participants would u s e in pricing the a s s e t or liability, Including assumpt ions a b o u t risk, a n d tha risks Inherent in the inputs to v a l u a S o n techniques. T h a 
C o m p a n i e s u s e va luat ion techniques tha t m a x i m i z e the u s e of o b s e r v a b l e inputs a n d min imize the u s e of u n o b s e r v a b l e inputs . 

T h e account ing r u l e s for fair v a l u e m e a s u r e m e n t s a n d d i s c l o s u r e s eatab l ished a fair v a l u e hi«rarchy, w h i c h prioritizes ttie inputs to valuat ion techn q u e s u s e d 
to m e a s u r e falrvBlue in three b r o a d l e v e l s . T h e ru les require that a s s e t a n d liabil it ies be c lass i f ied In Iheir entirety b a s e d on the level of input that is 
signif icant to Ihe fair v a l u e m e a s u r e m e n t . A s s e s s i n g the s i g n i f i c a n c e of a part icular input m a y require j u d g m e n t cons ider ing factors spec i f ic to the a s s e t or 
liability, a n d may affect the va luat ion o f the a s s e t or liability a n d their p lacement within the fair v a l u e h i e r a r c h y . T h e C o m p a n i e s c lass i fy fair v a l u e b a l a n c e s 
b a s e d on *ie fair v a l u e h ierarchy d e f i n e d by the a c c o u n t i n g r u l e s for lair v a l u e meewremBnts a n d d i s c l o s u r e s a s fol lows: 

L e v e l 1 - C o n s i s t s of a s s e t s or l iabi l i t ies w h - j s e v a l u e i s b a s e d o n u n a d j u s t e d quoted p r i c e s in act ive markets a t the measurombht date . Ar> active 
ma rket i s o n e in w h i c h t r a n s a c t i o n s fcr a s s e t s or l iabi l i t ies occur with sufficient f renuency a n d v o l u m e to pre * ide pricing information o n a n onqo ing 
b a s i s . T h i s category i n c l u d e s c o n t r a c t s t raded o n act ive e x c h a n g e markets v a l u e d u s i a ' i u n a d j u s t e d pr ices quoted direcBy from the e x c h a n g e . 

L e v e l 2 - C o n s i s t s of a s s e t s o r I lab;l it ie» v s l u e d ir . lng Industoy s tandard m o d a l s a n d b a s e d on p i l c e s , other than q u u t e d p i i c e s w u h i n L e v e l l .tfcat 
a r a either directly or indirect ly o b s e r v a b l e a s of the m e a s u r e m e n t d a t a . T h e industry s t a n d a r d m o d e l s consider ob isrv -ab le a i s u m p t - o m including 
t ime v a l u e , volattlty factors , a n d current marke t a n d contractual p r i c e s for the under ly ing commodi t ies . In addl tof i to other e c o n o m i c meas' i re ' , . 
T n l s ca tagory i n c l u d e s c o n t r a c t s fraried on a c t v e e x c h a n g e s or In over - th f -count * r rr>arkats p r i c e d with •'ndus'-y s tandard m o d e l s . 

L e v e l 3 - C o n s i s t s of a s s e t s or IMt>1iSe?; wl- j t e Mir v a l u e is est imated b a s e d e n i n u m n l l y d e v e ^ p s d n t x M s nr m n A r d o t o a i c % u v < ! '" ' j u f p > « 
a r e gof ' ra f ly l e s s reedi iy o b s e i v i b t a a n d • j jpv*»r* ' J b y liifle. if a n y , m a r k e t ac t '^ ty at em maai.uren.5nt date. L'Dobsc.-vable i n p j * s ar-s * retard 
b a s e d on the bes t a . a i l s b l e I n f o n r w w a n d s u b j e c t to c o s t f e * i ' e * t c o n s T n ' n t s . T h i s 1 t trgory ' n d u d s s coni*tir * p r iced u s i e ? reoa?t*. thai a n , 
in iomal ly d e v e l o p e d a n d c o n t r a c t s plac<>d '•• ill iquid markets . I i a l s o m d u l e i c a n l r j c t s t h H i sr&ire a f ls r Ihe pee> d of tirr,? fcr'which quc-%4 pr icaa 
are a v a i l a b l e a n d internal r *odr - l s . i re us**d «n •(• termins a "«qnircant fo r t io r n f the v e i u e , 
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indapeedentaources of information are obtained for forward price curveis used to value commodity derive ties. Fair value and changes in fd"r wait),  of 
ccmmodity derivatives are reported on a monthly basis to the Companies' risk committees, comprised of officers and employees of the Companies that 
oversee energy hedging at the Utilities and the competitive energy businesses. The risk management group reports to the Compares  Vice President and 
Treasurer. 

Fair Value of Level 3 at 
December 31, 2014 	Valuation 
(Millions of Dotterel 	Techniques 

Con Edison --Commodity 
Unobservable inputs Range 

T anaul nn Congsauon cmitteets 
F ins ,' dog-  ti Treoson-sion Mina 

$ 	 1 	tater- tau Ca,h Fluw 
D. ousted Cacti Flow 

2 	Ortwalit:14d Lash Flow 
17 	Di= uttled Coo, Flow 

Forward erergy 
kraal' caparly prhuaia) 
FOtward pad.pmeatA 	 - 
Dosterant to rOost ov-tSc 	sfor .1'eT-Z),O. el 
toreard psc oral 
Nit-rar-I to eititiet at ,.e p.-ne, for h 
mode* reallzr-cl IsItlo,nonts(13) 

lar-zoral forvmrd pate Liras an. trod f-r 
zcrsi lottovb) 

522.5u - :019.75 per MWH 
'41.05 -58.80 per kW- wenn, 
fift-f,4),-80 or per bit 

9 - 

32.3' -54.1 

r 	S10,4" 

'.c e- Pug...), 	vut, 
Asir 	 ,4x,  .k.• A‘L 

The table listed below provides a reconciliation of the beginning and ending net balances for assets and liabilities measured atfair value for the years ended 
December 31, 2014 and 2013 an .1 classified as Level 3 in the fair value hierarchy: 

Con Edison CECONY 
(Millions of Dollars) 2014 2013 2014 2013 
Beginning Balance .at irlii)ariury  (5):  10 

Included in Earnings 30 7 2 7 
• Incruded jir FlegiilaiOntikiSiMS and tiiblIttitis 
Purchases 
Setlierrens.. 	. 	• 	 ; 

22 
18 
17 16 

til 
13 
i23) 

Ending Balance as of December 31, 20 $ 9 13 

For the Utilities, redilzed gains and losses on Level 3 commodity derivative assets and liabilities are reported as part r purchased power, gas and fuel costs. 
The Utilities generally recover these coats in accordance; wto rate proVeiors approved by the applicable state public utilitias reguletei a. See Note A. 
Unrealized tains and bosses for commodity dereratiVed are generally de6erred on the consolida'aJ balaitoe sheet in accordance with vie accounting rimes for 
regulated operations. 

For the compeseve energy businesst s, reauzittf and unrealized gdins and losses on Level 3 commodity derivate:4 a••••,cts mcl !MN ies or reported in nor- 
utility revenues (immaterial and $2 rrtiean loss) and purchased power costs ($27 million gain and SC million gain) on the consol dried inconie 	;tent lot,  
tht years ended December 31, 2014 and 2013, respectively. Tho change in fair value relating to Le zel 3 commodity detivat,' assets and rrblittle held at 
December 31, 2014 and 2013 is included In non-utillty revenues (immdterial and 52 million loss) and purchased power ceata ($2 rellidn gain and t.3 
gain) on the n.onsoi dated income statt'ment fur the yenrs ended December 31, 2014 and 2013, respectis diy. 

Note Q -Vetateln interest Erottlato 
accouri:ing rules for consolidaton a ddrese the con •olidaton of a varisbit: ilitirest entity (VIE) by a tt.,.1-lez.  ernerprise th,tt is the prirr ery bcr 	A 

VIE is an a rtty that does not have a 
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indape -ndentsourcas of information a r e o b t a i n e d for forward p n c a ci irvas u s B d to v s l u o commodi ty derrvts • ^ e s . F a i r v a l u e a n d c h a n g e s in fp'r va iu> of 
ccmmodi ty derivat ives a r e reported on a monthly b a s i s to the C o m p a n i e s ' risk commit tees , c o m p r . s e d of officers a n d f>mployi»>s o f the C o m p a n i e s that 
o v e r s e e e n e - g y hedging at the Util i t ies a n d the compet i t ive e n e r g y b u s i n e s s e s . T h e risk m a n a g e m e n t group reports to ttie C o m p a r e s ' V i c e P r e s i d e n t a n d 
T r e a s u r e r . 

F a i r V a l u e of L e v e l 3 at 
December 31,2014 Valuation 
(Millions of Dollars) Technlquas Unobsorvabla Inputs Range 

CIMI Edison - commodity 
Elettr^ / $ 1 L-i.jj-^tett Ca'ii Fluw Forward erergy p%»«in) S22.5.-1119.75 p<rMWH 

ouried Ca *h Fkfw Forwai 1 capacly pr**i ' i ) S1.0D-S8.80parliW- mirth 
toturalCfei . . • '•• • 2 0f»saiB-,1<xS r,»sh Flow. Fotwara g^.jwsses^) , •S(1JM)-590"ip*rDt 
T ans.-i>: ôn Cungciifon Crvit.act3 17 Dhc ui-.te<! Ce*"-. How Oiswuntto idtustovtSc - T ' f s . f o T i ' u r - B * al 

, •S(1JM)-590"ip*rDt 

/ F,nr'"sielTra,iso!Ti»lon R*]rit3 forftard prk.^ * ur..; 9 .y .-S7.9"'. 
D « w l to unjust ai < ito». p*of-, for h t^iaA 
reoitWv reafer-d » :̂tl!>"icntsrtil 32.3' -5(>.l; 
Inter-zonal forwinl p,"ice t j rus afi. Oe-d !>r*-lst» •val 
2c.<j| lo v-asfp] f t l i , -Vte.4' 

Total Con &«»n-^<c«iir^sf . . . S .20 . 
CECONY- Commodity 

TraiiSrivrfflbri t^gsrareCoiiracli. Kscount*f Cay < How Dfccoy. tja aoiuat s u e * l pKesSKvAf^imi 
— - / . « i r f i W ^ ^ . o i - v » < ^ > / : . ^ v . V , i';.-:"^-'.// ' • 

;•'•••>',;'V;--/ .'•i.OstOTl.'i<04ij«irfi.^^^ V • v •ijta'.v.SB.iv, 
v 4 ' j t i M u ^ ; « $ u n » ) m 0 ! > ) . ' ; , i ' ; " 

G* -^V ; . f*> t̂fr|MS>'- »*n -IJM or-**. 
- . vwy *'»>MO*. ' jetum* 'it- I V V»« i .%r l *<1XJ l» 

T h e table listed be low prov ides a r e c o n c i l i a t i o n o f t h e b e g i n n i n g a n d ending net b a l a n c e s for a s s e t s a n d l iabil i t ies m e a s u r e d affair v a l u e for the y e a r s e n d e d 
D e c e m b e r 3 1 , 2014 a n d 2 0 1 3 a n t c l a s s i f i e d a s L e v e l 3 in tfia fair va lue h ierarchy: 

Con Edison CECONY 
(Minions of Dollars) 2014 2013 2014 2013 
B s g l n m n g . B a l a r i c e as o f / January .1; :•'•-- '•• • ' " • > ' V : - :•• •• v : : • . . " f l - . - • : - r • ( 5 ) ; : • « • . / ' • 6- .;. • 5, .. 10 

Included in E a r n i n g s 3 0 7 2 7 
• lncruded :rii. R t i g u l a t o r y A s s e i s a n d t i i i b i i i h ' s , , - : • . 1 8 . . - . '.- ' 7 - i 1 ! 

P u r c h a s e s 2 2 17 18 13 
. S o S B e r r s n s --'.'••'•'''';.•••': v ' , :Vr-'-::^'-V:/{4e»::--, ' 2 8 ) • " v - : . - . - v - ' 1 8 ) • /••'• : : " : r . , 23 ) 
E n d i n g B a l a n c e a s of D e c e m b e r 3 1 , S 2 0 $ 9 * 13 $ 8 

F o r the Utilities, rea l i zed g a i n s a n d l o s s e s o n L e v e l 3 commodi ty derivative a s s e t s a n d liabilities a r e reported a s p a r t e ' p u r c h v i s e d power , g a s a n d fuel coats. 
T h e Utilities genera l ly r e c o v e r t h e s e c o i t s In accordance. - w i a rata prcv=s ; ors a p p i o v e d b y to.- app l i cab le state publ ic uPlitit.sregui.ste«s. S e e Note K 
U n r e a l i z e d «iains a n d l o s s e s for c o m m o d i t y d e r . v a f v t i a r e g e n e r a l l y deferred o n the c o n a o i i d a ' s J tw lar .ee s h e e t in a c c o r d a n c e with " i e account ing r,rtes for 
regula ted o p e r a ^ o n s . 

F o r the c o m p e i t v e e n e r g y b u s i n e s s e s , r e a l i z » J a n d u n r a a l i z e d g a i n s and toeses on L e v e l 3 commodity der iva f r . / a : - O K »nd liabi; >es ar«, reported in n o r -
utllrty r e v e n u e s (immaterial a n d 5 2 m . l i n l o s s ) a n d purcha&ed p o w e r costs ($27 million ga in a n d $ E mill ion g a i n ) on the conso l d a t e d incor>« i.ta*>.,-iei!tfe>' 
tht y e a r s Bndod D a c e m b « r 3 1 . 2 0 1 4 a n d 2 0 1 3 , r e i p e - c t i w i y . T h e change in fa i rvu lue re la i in" to Lis ."el 3 commodi ty aVr ivaave a s s e t s a n d r"b»tiHe- he ld at 
D e c e m b e r 3 1 , 2 0 1 4 a r d 2 0 1 3 i s i n c l u d e d In nonnrtillty r e v e n u e s ( immi ts r i j l a n d S 2 million los 1 - ) a n d p u r c h a s e d p o > » » r o t t i ( $ 2 rr,:lliin r w l n a n d t 3 rail l i in 
g a i n ) o n the conso i d a t e d I n c o m e s t a t e m e n t for thf y e . i r s e n d e d D e c e m b e r 3 1 , 2 0 1 4 a n d 2 0 1 3 , r e s p e c S t d i y . 

Note Q - Va i .aWf i I n t a r e M L r ' l i i t ? 
I n p a c c o u n i n g rul»s for c o n s o l i d a t o n addrei=a ihe c o n -oiidat'on o f a v a r i a b b I ' l tureit ent ty (V l fc )by a ' . ' - a i - i e a ? enterprise th.it is the p r i r r a r y b c r ^ - ' . j a r y . A 
V I E i s a n s n - t y that d o « s not h a v e a 

r, 14 
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Co.) Edison has 3 variable :ntertest in Broken Bow II Wind Holdings, LLC (Broken Bowl!), which is a non-concolidated entity in whist, Con Edison 
Dcvelepment purchased a 50 percent membership riterest in 2014. Broken Bow 11 owns a project cempany that developed a 75 MW (AC) wind electre 
production project Nebraska. Electricity generated by the project's -old to Nebraska Pubic Power District pursuant o a long-term power purchase 
agreemenL 

The following table summarizes the Vies In which Con Edison Development has entered Into as of December 31, 2014: 

Project Name(a) 

Generating 
Capacity 
Owned 

Power Purchase 
Agreement Term 

In Years 
Year of Initial 
Investment Location 

Maximum Exposure to 
Loss (In MIllions)(c) 

Psiesgrove . . 	9 nta(b) 2010 New Jersey. .8 :-. . 	 . 	26 
Mesquite Solar I 83 20 2013 Arizona 111 
Copper Mountain Solar 2 . 	. -75'i 	• 2013.':: • • • •• 'Nevada ' 	• 30 
Copper Mountain Solar3 128 20 2014  Nevada 175 
California Solar •:' 	- 55 	.. '26 : - 2042 	: ' 	'California 61 
Texas Soler 4 32 25 2014 Texas 5et 
Bretton Bow II ".37 • ."• .25 	• • 2014 . •Nebraska : • 57 
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hole ft —Asset Retirement Obligations 
The Companies recognize a liability at fair value for legal obligations associated with the retirement of long-lived assets in the period in which they are 
incurred, or when sufficient information becomes available tia reasonably estimate the fair value of such legal obligations. When the liability is initially 
recorded, asset retirement costs are capitalized by increasing the carrying amount to f Ihe related amt. The liability is accreted to its present value each 
period and the capitalized cost is depreciated over the useful life of the related asset The fair value of the asset retirement obligation liability in measured 
using expected future cash flows discounted at credit-adjusted risk-free rates, historical information, and where available. quoted prices from outside 
contractors. The Companies evaluate these assumptions underlying the asset retirement obligation liability on an annual basis or as frequently as needed. 

The Companies recorded asset retirement obligations associated with the removal of asbestos and asbestos-containing material in their buildings (other than 
the structures enclosing generating stations and substations), electric equipment and steam and gas distribution systems. The Companies also recorded 
asset retirerrent obligations relating to gas pipeline:, abandoned in !item. 

The Companies did not record an es et retirement ()Neaten for the removal of mbestos associated with the structures encleeing generating stations and 
substations. Fcr these building structures, the Companies were uneble to reasonably estimate their asset retherrent obegation r. because the Comparees 
were unable to estimate the undiscounted retirement costs or the retirement dates and settlement dates. The amount of the unciecoented retirement cogs 
could vary corsiderabiy depending on the disposition method for the builoing structures, .ind the method has not been determined. The Cempar,les 
anticipate continuing le use these bulldInfi structures in their businesses for an indefielte period, and so the retirement dates and settlement dates are not 
el etemenable. 

Con Edison recorded asset retirement obligations i'er the removel of its eompettive energy businessee' 	‘trei wand equipment related to project,' located 
on property that is not owned by them and the term of the arrargerratr: is Mete ieclutting any renewal option;. Con Edison red not record asset rat rement 
obligeeent.. fore', comp eetive t nergy businesens' projects that are located en property that is owred- by them brc,, use teey expect that tee eeuipment „wit 
continue to generate pleetrfrey at these feel 	e long paet the rn creibreirees warranty at reilimel ceerabee expense. Therefore Con Edison was ur eble 
alas:line* esvrsate the, ref cement date of thin equiereent The Utittles Include in depreciaton rates the estimated reme,a1 es/ . less salvers. 	Ufil r eiant 
eat. ets. The amounts minted to removal costs that are associated with asset ref rement abii tetee , are 
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C o ; l E d i s o n h a s 3 var iab le interest in B r o k e n B o w II W i n d H o l d i n g s , L L C (Broken B o w II), w h i c h i s a n o n - c o n t o l i d a t e d entity in wh ic i , C o n E d i s o n 
D e v e l o p m e n t o u r c h a i e d a SO p e r c e n t m e m b e r s h i p interest In 2 0 1 4 . Broken B o w II o w n ? a project c o m p a n y that d e v e l o p e d a 7 5 M W ( A C ) wind e lect r ic 
production project irt N e b r a s k a . Electr ic i ty g e n e r a t e d b y the project i s - o l d to N e b r a s k a P u b ' o P o w e r District p u r s u a n t to a long-term p o w e r p u r r h a s e 
a g r e e m e n t 

T h e following t a b l e s u m m a r i z e s t h a V I E s In w h i c h C o n E d i s o n D e v e l o p m e n t h a s e n t e r e d Into a s of D e c e m b e r 3 1 , 2 0 1 4 : 

Protect Nsme[a) 

Genera t ing 
Capac i ty 
O w n e d 

Power Purchase 
Agreement Term 

In Years 
Year of Initial 

Investment Loca t ion 
Maximum E x p o s u r e to 

L o s s (In Millionaire) 
P i l e s g r o v e . .. . 9 nfa(b) 2 0 1 0 N e w J e r s e y . . .S ' . 2 6 
Mosquito. S o l a r 1 8 3 2 0 2 0 1 3 A r i z o n a 111 
C o p p e r Mountain S o l a r 2 - . : 7S . • -25 .-• 2 0 1 3 . ' ' " N e v a d a 3 0 
C o p p e r Mountain S o l a r 3 1 2 8 20 2 0 1 4 N e v a d a 1 7 5 
Ca l i fo rn ia S o l a r .." 55 . .- 2 5 ." " 2 0 * 2 ••' Cal'rfomla . 81 
T B x a s S o l a r 4 3 2 2 5 2 0 1 4 T e x a s 5 8 
B r o k e n B o w 11 '.:'-''•' 37 2 5 . '. - 2 0 1 4 . N e b r a s k a ••: .:•:.'•• • ; 57 
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N o t e ft - A s s e t R e t f r e m * n t Q b O g a t i e n s 
T h a C o m p a n i e s r e c o g n i z e a liability a t f a i r v a l u e lor l e g a l ob l iga t ions associated with the ret irement of long- l ived a s s e t s In the period in w h i c h t h e y a r c 
i n c u r r e d , or w h e n sufficient Informafion b e c o m e s a v a i l a b l e !o r e a s o n a b l y estimate thB fair v a l u e of »uch lega l obl igat ions. W h e n the liability i s I n J a l l y 
r e c o r d e d , B s s e t retiremant c o s t s a r e c a p i t a l i z e d b y i n c r e a s i n g the carrying amount o f the re lated a s ' w L T h e liability i s accre ted lo its present v a l u e e a c h 
per iod a n d the capi ta l ized cost i s d e p r e c i a t e d o v e r t h e use fu l life o f the related a s s e t T h e f a i r v a l u e o f t h e a s s e t ret irement obligation liability K m e a s u r e d 
u s i n g expected fuhire c a s h f lows d i s c o u n t e d a t c red i t -ad jus ted risk-free rates, historical information, a n d w h e r e a v a i l a b l e , quoted pr ices from outs ide 
contractors . T h e C o m p a n i e s e v a l u a t e t h e s e a s s u m p t i o n s u n d e r l y i n g the a s s e t retirement obl igation liability o n a n a n n u a l b a s i s or a s frequently a s n e e d e d . 

T h e C o m p a n i e s r e c o r d e d a s s e t re t i rement obl igat ions a s s o c i a t e d with the remova l of a s b e s t o s a n d a s b e s t o s - c o n t a i n i n g material in their bui ld ings (other than 
Ihe structures e n c l o s i n g genera t ing s t a t i o n s a n d s u b s t a t i o n s ) , e lec t r ic equipment a n d s t e a m a n d g a s distribution s y s t e m s . T h e C o m p i t n l e s a l s o recorded 
a s s e t ret irerrentobl igattons relating to g a s p i p e l i n e s a b a n d o n e d in pL*ce. 

T h e C o m p a n i e s d id not record a n a s s e t re t i rement obl igat ion for the removal of a t b B S t o s a s s o c i a t e d with the structures e n c l o s i n g generat ing stat ions a n d 
s u b s t e ^ o n s . F c r t h e s e bui lding s t r u c t u r e s , t h e C o m p a n i e s w e r e unable to r e a s o n a b l y est imate 61 elr a s s e t retf re r rent obligation!: b e c a u s e ttie C o m p a n i e s 
w e r e unable to est imate the u n d i s c o u n t e d re t i rement c o i l s or the retirement dates a n d set t lement d a t e s . T h e a m o u n t of the u n a c c o u n t e d retirement c o s ' s 
c o u l d vary c o i - i i d e r a b l y d e p e n d i n g o n t h e d isposi t ion m e t h o d for the builomg structures, j n d the method h J » not b e e n de termined . T h e C o m p a n i e s 
anticipate con^nu ing to u s e t h e s e b u i l d i n g s t ructures i n the ' r b u s i n e s s e s for a n indefinite per iod , a n d s o i h e r e t r e m e n t da tes a n d sett lement d a t e s a r e not 
datemrwiabte. 

C o n E d i s o n record«jd a s s e t re t i remer t o b l i g a t i o n s v r the r e m o v a l of its comple t ive e n e i g y businesses! . ' s o l a r •in^widBquiprn'snt related to projeci- i loca ted 
on property that i s not o w n e d by them a n d Ihe tann o f t h e arrapgerm<r:isfir>'to inc luding a n y r e n e w a l opt ions. C o n E d i s o n 0:d not record a s s e t re3r- jment 
obllgaPon^fbr<>> c o m p e S i i v e i n e r g y b u s i r i e s r f l i ' p ro jec ts that a r e located c n property th,it is o w r t J by them o r e use- they e x p s u tbst r i e e q u i p m e n t * a i 
cont inue to genera te HecmY' ty a t t h e s e f-<cH<*»4 long p a * the m if tu'sfiurer's warrant at n.ini.Tal c p e r a o i " } expense- . Therefore C o n Edi tor ) w a s ui a b l e -o 
r e a s o n a b l y e s v n a t a thfc ret . -ement d a t e o f t h h e q u r w e n t T h e U t W l e s Include in depreciat ion rates She es t imated r e m o . a l o s ' i . i K i s s a l v a n a . f ' . ' u S I ? / oiant 
a j » a t s . T h e a m o u n t s re lated to r e m o v a l c o s t s that a r e a s s o c i a t e d with at set r e t r o n e n t obi! :et->r > a re 
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not be refs din estimating Vie grant-date lair value ef the award. Compensation cost should be recognized only when it be-corms probable that the 
performance target will be achieved, The amendments are effnmive for periods beginning after Decntril..er 15, 2015. The application of this go Jamie is rot 
expezted to have a material Impact on the Companies' Thtiancial position, re idesof operations and t quictity. 

In August 2014. the FASS Issued amendments on rePoil:ng about en entity's ability to continue as a going concern in ASIJ No.2014-15, "Presentation of 
Financial Statement —Going Concern (subtopic 205 - 40): Disclosure of Uncertainties about an Entity's Ability ta Contrue as a Going Concern." The 
amendments provide guidance 'bout management's re sponsibil by to evaluate whether there is substantial doubt surrounding an entity's ability to continue 
as a going concern. If management concludes that substantial doubt exists, the amendments also req ...re additional disclosures relating to management's 
evaluation and conclusion. The amendments are effective for the annual reporting period gelding after December 15, 2016 and interim periods thereafter. The 
application of this guidance is not expected to have a material impact on the Companies' financial position, result: . of operations and liquidity. 

In Novemter 2014. the FASB issued amendments on pushdown account.ng for subskraries and acquired entities in ASO No. 2014-17, "Business 
Combinations (Topic 805): Pushdown Accountine' The menciments provide guidance as to whetherand at what threshold an acquired entity can apply 
pushdown accounting in Its separate financial statements. The amendments are effective as of the date of issuance. The application Otis guidance does not 
have a mmbilal Impact on the Companies' financial position, results of operations and liquidity. 
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N o t a s t o the f- I n j n t l ' l S t a t * r r « r "s — C o n t i n u e ' t 

n o t b e r e * e c * d i n o s d m a t m g Ine grant -dabs lair value.-of the award. C o m p e n s a t i o n c o s t s h o u l d be reeogn izud onfy when it b e c o m e s p r o b a b l e that ttie 
per formance targetwlll be a c h i e v e d . T h e a m e r d m e n t s art- e f f n e w e for per iods beg inn ing after D e c ^ m t - e r 1 5 . 2 0 1 S . T h e appl icat ion of this gu d a n c e i s r-ot 
e x p e c t e d to have a mater ia l Impact o n t h e C o m p a n i e s ' f inancia l position, re' .ults of opero 'sons a n d s ̂ Oidity. 

In A u g u » l 2 0 1 4 , t h e F A S 8 I s s u e d a m e n d m e n t s o n r e p o i f n g a b o u t a n enfty 's ability to cont inue a s a go ing c o n c e r n in AS1J N o . 2 0 1 4 - 1 5 , "Presentat ion of 
F i n a n c i a l S ta tements - G o i n g C o n c e r n ( S u b t o p l c 2 0 5 - 4 0 ) : D i s c l o s u r e of Uncer ta in t ies about a n Ern'ty's Ability U> C o t r t r u e as a G o i n g C o n c e m . " T h e 
a m s n d m e r . t s provide g u i d a n c e 7 bout m a n a g e m e n t ' s responsib i l <y to evaluate w h e t h e r there is substant ia l doubt sur round ing a n entity's ability to continue 
a s a going c o n c e r n . If m a n a g e m e n t c o n c l u d e s that substant ia l d c u b t exists, the a m e n d m e n t * a l s o req ...re addit ional d i s c l o s u r e s relating to management"s 
eva luat ion a n d c o n c l u s i o n . T h e a m e n d m e n t s a r e effective for the annual reporting per iod M d i r g a t e r D e c p m b e r 1 5 , 2 0 1 6 a n d interim per iods Siereaftar. T h e 
appl icat ion of this g u i d a n c e is not B x p e c t e d to hava a material impact on the C o m p a n i e s ' f inancial posit ion, resu l t * of operat ions a n d liquidity. 

In N o v a m t e r 2 0 1 4 . the F A S 8 i s s u e d a m e n d m e n t s CJI p u s h d o w n account 'ng *or s u b s l d ' a r i a s a n d a c q u i r e d entit ies in A S U No. 2 0 1 4 - 1 7 , " B u s i n e s s 
C o r n b i n a e ' m s (Top'C 8 0 5 ) : P u s h d o w n A c c o u n i n r i . " T h e <mendments provide g u i d a n c e as to w h e t h e r a n d at w h a t threshold a n acqu i red entity c a n apply 
p u s h d o w n a c c o u n t i n g in its s e p a r a t e f i n a n c i a l s ta tements . T h e a m e n d m e n t s a r e effective a s o f the da te of i s s u a n c e . T h e appl icat ion of 1his gu idance d o e s not 
h a v e a material Impact o n Ihe C o m p a n i e s ' f inanc ia l posit ion, resul ts of operat ions a n d liquidity. 
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For the Years Ended December 31, 
2014 	2013 	 2012 

c 	Fi,nertchd inf *Ill.:non of Corwo, 	•-• 
Condensed Statement of Cash Flows 
(Parent Company Only) 

(Millions of Dollars) 
Net Income 	- $ 	1,092 5 1,062 3 1,138 
Equity in earnings of subt:diaries (1,101) (1,062) (1,154) 
Dividends•feceiverd frOrm 

CECONY 712 728 682 
O&R 40 38 34 
Competitive energy businesses 8 12 11 

Change•Inl.s,6660:  
Special deposits 314 (264) 
Income talpsrapeitiabie , • (224) - - . - 

Other- net (199) 166 (208) 
Nat Ca eli FloWiffrilrItlapeit•ating ACtIvities  , 642 680 503 
tweeting Activities 

Contrib3Uonele,subsidlar es til ISA 
Net Cash Flows Used in investing Activities (1) - (100) 
Fimmcintqkettyltlei.  i  .. 	• 	.. . 	:. 

Not proceeds of short-term debt 101 58 115 
Retiretnent:olitihq4Prrn debt : 	. 	(2) (1) • (1) 
Issuance of common shares for stock plans, net of repurchases (10) MI (9) 
Commott stOck dividends ri.- .- (739) (721) •  ' 	(709i 

Net Cash Flows Used in Financin Activities (650) (672) (604) 
NatOlangefOrthe. &Hod 	' : . 8 . 	: . (201).  
Balance at Begbming of Period 12 4 205 
Balance ittEilliotPerlod 	:: ::: • , . 	: • 	,• 	._. 	• : 	.. 	, 	, 	. 	... 	• 

• suing xgic 	C  -^-u'1” 	 10,103,rxtr,-....• .1/4e cni,ibmwervr. 	r—Ideeill- 	4vt 	s• 

ce,,,rry,t 	• 	r.r, 	• ' 4 

Co- i r fs rvssr tF i rwrrew! inf ' m o r i o n of C t>< l»o -de ta i l fcc ~an. i .tc.* 
C o n d e n s e d S t a t e m e n t o f C a s h F l o w s 
( P a r e n t C o m p a n y O n l y ) 

F o r the Y e a r s E n d e d December 31, 
(Millions of Dollars) 2014 2013 2012 
Nat I n c o m e $ 1 ,092 5 1,062 S 1,138 
f q u r t y i n earn ings of s u b V d i a r i e s (1 ,101) (1 ,082) (1 ,154) 
D iv idends r e c e i v e d f r o m 

(1 ,082) (1 ,154) 

C E C O N Y 7 1 2 7 2 8 6 8 2 
O&R 4 0 38 34 
Competit ive e n e r g y b u s i n e s s e s 8 12 11 

C h a n g e in A s s e t s ; 
S p e c i a l depos i ts 3 1 4 (264) _ 
I n c o m e t a t e s r e c e i v a b l e ' ( 224 ) 

O f t e r - net (199) 168 (208 ) 
N e t C a s h F l c v i s frortf O p a f a t i n g A c t i v i t i e s • 6 4 2 . 8 8 0 . £ 0 3 
I n v e s t i n g A c t i v i t i e s 

ConfobuSan i . f c t& t ibs id ls res . . . . - ( D _ .noo) 
N e t C a s h F l o w s U s e d in I n v e s t i n g A c t i v i t i e s (1) _ (100 ) 
R n a n c l n g A e t r y i t l e s 

Net p r o c e e d s of short-term d e b t 101 58 1 1 S 
Resremertt^Jf lbhi)-t>>rm d e b t (2) 0 ) (1) 
I s s u a n c e of c o m m o n s h a r e s for s l o c k p l a n s , n e t of r e p u r c h a s e s (10) (8 ) (9) 
C o m m o n stack d i v i d e n d s P 3 9 ) (721) . ( ? 0 9 i 

N a t C a s h F l o w s U s e d in F i n a n c i n g A c t i v i t i e s (850 ) (672) ( 6 0 4 ) 
N a t « h a r ^ e » r v t h » # e r t e d ' . . ( 9 ) 8 . ( 2 0 1 ) 
B a l a n c e at B e g i n n i n g o f P e r i o d 1 2 4 2 0 S 
B a l a n c e a t i E H d : * P e l 1 o d . . . . . . . . - ••• .. • * ' - 3 S . 12 :. : -$•,• -. .4 . 

1, -f C* \ CDs * * » *• • P.f r 4 


	Insert from: "EXHIBIT F.pdf"
	ARTICLE 1.   DEFINITIONS
	ARTICLE 2.   EFFECTIVE DATE, TERM AND TERMINATION
	2.1 Effective Date.  This Agreement shall become effective upon execution by the Parties, subject to acceptance by FERC, or if filed unexecuted, upon the date specified by FERC.  The Connecting Transmission Owner and the Developer shall promptly file ...
	2.2 Term of Agreement.  Subject to the provisions of Article 2.3, this Agreement shall remain in effect for a period of twenty  (25) years from the Effective Date  and shall be automatically renewed for each successive one-year period thereafter.
	2.3 Termination.
	2.3.1 Written Notice.  This Agreement may be terminated by the Developer after giving the Connecting Transmission Owner ninety (90) Calendar Days advance written notice at any time during the term of this Agreement, or by the  Connecting Transmission ...
	2.3.2 Default.  Either Party may terminate this Agreement in accordance with Article 17.
	2.3.3 Compliance.  Notwithstanding Articles 2.3.1 and 2.3.2, no termination of this Agreement shall become effective until the Parties have complied with all Applicable Laws and Regulations applicable to such termination, including the filing with FER...

	2.4 Termination Costs.  If a Party elects to terminate this Agreement pursuant to Article 2.3.1 above, the terminating Party shall pay all costs incurred (including any cancellation costs relating to orders or contracts for Attachment Facilities and e...
	2.4.1 With respect to any portion of the Connecting Transmission Owner’s Attachment Facilities that have not yet been constructed or installed, the Connecting Transmission Owner shall to the extent possible and with Developer’s authorization cancel an...
	2.4.2 Connecting Transmission Owner may, at its option, retain any portion of such materials, equipment, or facilities that Developer chooses not to accept delivery of, in which case Connecting Transmission Owner shall be responsible for all costs ass...
	2.4.3 With respect to any portion of the Attachment Facilities, and any other facilities already installed or constructed pursuant to the terms of this Agreement, Developer shall be responsible for all costs associated with the removal, relocation or ...

	2.5 Survival.  This Agreement shall continue in effect after termination to the extent necessary to provide for final billings and payments and for costs incurred hereunder; including billings and payments pursuant to this Agreement; to permit the det...

	Article 3.  REGULATORY FILINGS
	3.1 Filing.   Connecting Transmission Owner and the Developer shall file this Agreement (and any amendment hereto) with the appropriate Governmental Authority, if required.  Any information related to studies for interconnection asserted by Developer ...

	ARTICLE 4.  SCOPE OF Interconnection SERVICE
	4.1       Reserved.
	4.2 No Transmission Delivery Service.  The execution of this Agreement does not constitute a request for, nor an agreement to provide, any Transmission Service under the NYISO OATT, and does not convey any right to deliver electricity to any specific ...
	4.3 No Other Services.  The execution of this Agreement does not constitute a request for, nor an agreement to provide Energy, any Ancillary Services or Installed Capacity under the NYISO Market Administration and Control Area Services Tariff (“Servic...

	article 5.  INTERCONNECTION FACILITIES ENGINEERING, PROCUREMENT, AND CONSTRUCTION
	5.1 Options.  Unless otherwise mutually agreed to by Developer and Connecting Transmission Owner, Developer shall select the In-Service Date, Initial Synchronization Date, and Commercial Operation Date; and either Standard Option or Alternate Option s...
	5.1.1 Standard Option.  The Connecting Transmission Owner shall design, procure, and construct the Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities, using Reasonable Efforts to complete the Connecting Transmission Ow...
	5.1.2 Alternate Option.  If the dates designated by Developer are acceptable to Connecting Transmission Owner, the Connecting Transmission Owner shall so notify Developer within thirty (30) Calendar Days, and shall assume responsibility for the design...
	5.1.3 Option to Build.  If the dates designated by Developer are not acceptable to Connecting Transmission Owner, the Connecting Transmission Owner shall so notify the Developer within thirty (30) Calendar Days, and unless the Developer and Connecting...
	5.1.4 Negotiated Option.  If the Developer elects not to exercise its option under Article 5.1.3, Option to Build, Developer shall so notify Connecting Transmission Owner  within thirty (30) Calendar Days, and the Developer and Connecting Transmission...

	5.2 General Conditions Applicable to Option to Build.  If Developer assumes responsibility for the design, procurement and construction of System Upgrade Facilities,
	(1) Developer shall engineer, procure equipment, and construct System Upgrade Facilities (or portions thereof) using Good Utility Practice and using standards and specifications provided in advance by the Connecting Transmission Owner;
	(2) Developer’s engineering, procurement and construction of the System Upgrade Facilities shall comply with all requirements of law to which Connecting Transmission Owner would be subject in the engineering, procurement or construction of the System ...
	(3) Connecting Transmission Owner shall review and approve the engineering design, equipment acceptance tests, and the construction of the System Upgrade Facilities;
	(4) Prior to commencement of construction, Developer shall provide to Connecting Transmission Owner a schedule for construction of the  System Upgrade Facilities, and shall promptly respond to requests for information from Connecting Transmission Owner;
	(5) At any time during construction, Connecting Transmission Owner shall have the right to gain unrestricted access to the System Upgrade Facilities and to conduct inspections of the same;
	(6) At any time during construction, should any phase of the engineering, equipment procurement, or construction of the Connecting Transmission Owner’s System Upgrade Facilities not meet the standards and specifications provided by Connecting Transmis...
	(7) Developer shall indemnify Connecting Transmission Owner  for claims arising from the Developer’s construction of System Upgrade Facilities under procedures applicable to Article 18.1 Indemnity;
	(8) Developer shall transfer control of System Upgrade Facilities to the Connecting Transmission Owner;
	(9) Unless the Developer and Connecting Transmission Owner otherwise agree, Developer shall transfer ownership of System Upgrade Facilities to Connecting Transmission Owner;
	(10) The Connecting Transmission Owner shall be responsible for operation and maintenance the System Upgrade Facilities to the extent engineered, procured, and constructed in accordance with this Article 5.2,  and Connecting Transmission Owner may tra...

	5.3 Reserved.
	5.4 Reserved.
	5.5 Reserved.
	5.7 Work Progress.  The Developer and Connecting Transmission Owner will keep each other advised periodically as to the progress of their respective design, procurement and construction efforts.  Either Party may, at any time, request a progress repor...
	5.8 Information Exchange.  As soon as reasonably practicable after the Effective Date, the Developer and Connecting Transmission Owner shall exchange information, regarding the design and compatibility of the Attachment Facilities and compatibility of...
	5.9 Reserved.
	5.10 Reserved.
	5.11 Reserved.
	5.12     Access Rights.  Upon reasonable notice and supervision by the Granting Party, and subject to any required or necessary regulatory approvals from a Governmental Authority, either the Connecting Transmission Owner or Developer (“Granting Party”...
	5.13 Lands of Other Property Owners.  If any part of the Connecting Transmission Owner’s Attachment Facilities and/or System Upgrade Facilities is to be installed on property owned by persons other than Developer or Connecting Transmission Owner, the ...
	5.14 Permits.   Connecting Transmission Owner and the Developer shall cooperate with each other in good faith in obtaining all permits, licenses and authorizations that are necessary to accomplish the interconnection in compliance with Applicable Laws...
	5.15     Reserved.
	5.16 Reserved.
	5.17 Taxes.
	5.17.1 Developer Payments Not Taxable.  The Developer and Connecting Transmission Owner intend that all payments or property transfers made by Developer to Connecting Transmission Owner for the installation of the Connecting Transmission Owner’s Attac...
	5.17.2 Representations and Covenants.  In accordance with IRS Notice 2001-82 and IRS Notice 88-129, as applicable to this Transmission Project, Developer represents and covenants that (i) ownership of the electricity transmitted on the  Transmission P...
	5.17.3 Indemnification for the Cost Consequences of Current Tax Liability Imposed Upon the Connecting Transmission Owner.  Notwithstanding Article 5.17.1, Developer shall protect, indemnify and hold harmless Connecting Transmission Owner from the cost...
	5.17.4 Tax Gross-Up Amount.  Developer’s liability for the cost consequences of any current tax liability under this Article 5.17 shall be calculated on a fully grossed-up basis.  Except as may otherwise be agreed to by the parties, this means that De...
	5.17.5 Private Letter Ruling or Change or Clarification of Law.  At Developer’s request and expense, Connecting Transmission Owner shall file with the IRS a request for a private letter ruling as to whether any property transferred or sums paid, or to...
	5.17.6 Subsequent Taxable Events.  If, within 10 years from the date on which the relevant Connecting Transmission Owner Attachment Facilities are placed in service, (i) Developer Breaches the covenants contained in Article 5.17.2, (ii) a “disqualific...
	5.17.7 Contests.  In the event any Governmental Authority determines that Connecting Transmission Owner’s receipt of payments or property constitutes income that is subject to taxation, Connecting Transmission Owner shall notify Developer, in writing,...
	5.17.8 Refund.  In the event that (a) a private letter ruling is issued to Connecting Transmission Owner which holds that any amount paid or the value of any property transferred by Developer to Connecting Transmission Owner under the terms of this Ag...
	(i) Any payment made by Developer under this Article 5.17 for taxes that is attributable to the amount determined to be non-taxable, together with interest thereon,
	(ii) Interest on any amounts paid by Developer to Connecting Transmission Owner for such taxes which Connecting Transmission Owner did not submit to the taxing authority, calculated in accordance with the methodology set forth in FERC’s regulations at...
	(iii) With respect to any such taxes paid by Connecting Transmission Owner, any refund or credit Connecting Transmission Owner receives or to which it may be entitled from any Governmental Authority, interest (or that portion thereof attributable to t...

	5.17.9 Taxes Other Than Income Taxes.  Upon the timely request by Developer, and at Developer’s sole expense, Connecting Transmission Owner shall appeal, protest, seek abatement of, or otherwise contest any tax (other than federal or state income tax)...

	5.18 Tax Status; Non-Jurisdictional Entities.
	5.18.1 Tax Status.  Each Party shall cooperate with the other Parties to maintain the other Parties’ tax status.  Nothing in this Agreement is intended to adversely affect the tax status of any Party including the status of NYISO, or the status of any...

	5.19 Modification.
	5.19.1 General.  Either the Developer or Connecting Transmission Owner may undertake modifications to its facilities covered by this Agreement.  If either the Developer or Connecting Transmission Owner plans to undertake a modification that reasonably...
	5.19.2 Standards.  Any additions, modifications, or replacements made to a Party’s facilities shall be designed, constructed and operated in accordance with this Agreement, NYISO requirements and Good Utility Practice.
	5.19.3 Modification Costs.  Developer shall not be assigned the costs of any additions, modifications, or replacements that Connecting Transmission Owner makes to the Connecting Transmission Owner’s Attachment Facilities or the New York State Transmis...


	article 6.  TESTING AND INSPECTION
	6.1 Pre-Commercial Operation Date Testing and Modifications.  Prior to the Commercial Operation Date, the Connecting Transmission Owner shall test the Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities and Developer sh...
	6.2 Post-Commercial Operation Date Testing and Modifications.  Consistent with Section 10.5, Connecting Transmission Owner shall pay all the expenses associated with performing routine inspection and testing of the facilities and equipment in accordan...
	6.3 Right to Observe Testing.  Developer and Connecting Transmission Owner shall each notify the other Party in advance of its performance of tests of its Attachment Facilities and Transmission Project.  The other Party shall each have the right, at i...
	6.4 Right to Inspect.  Developer and Connecting Transmission Owner shall each have the right, but shall have no obligation to: (i) observe the other Party’s tests and/or inspection of any of its System Protection Facilities and other protective equipm...

	article 7.  METERING
	article 8.  COMMUNICATIONS
	8.1 Developer Obligations.  In accordance with applicable NYISO requirements, Developer shall maintain satisfactory operating communications with Connecting Transmission Owner and the NYISO.  The Connecting Transmission Owner  shall provide standard v...
	8.2 Remote Terminal Unit.  Prior to the Initial Synchronization Date of the Transmission Project, a Remote Terminal Unit, or equivalent data collection and transfer equipment acceptable to the Parties, shall be installed by Developer, or by Connecting...
	8.3 No Annexation.  Any and all equipment placed on the premises of a Party shall be and remain the property of the Party providing such equipment regardless of the mode and manner of annexation or attachment to real property, unless otherwise mutuall...

	arTicle 9.  OPERATIONS
	9.1 General.  Each Party shall comply with Applicable Laws and Regulations and Applicable Reliability Standards.  Each Party shall provide to the other Parties all information that may reasonably be required by the other Parties to comply with Applica...
	9.2  Connecting Transmission Owner Obligations.  Connecting Transmission Owner shall cause the New York State Transmission System and the Connecting Transmission Owner’s Attachment Facilities to be operated, maintained and controlled in a safe and rel...
	9.3 Developer Obligations.  Developer shall at its own expense operate, maintain and control the  Transmission Project and the Developer Attachment Facilities in a safe and reliable manner and in accordance with this Agreement.  Developer shall operat...
	9.4 Start-Up and Synchronization.  Consistent with the mutually acceptable procedures of the Developer and Connecting Transmission Owner, the Developer is responsible for the proper synchronization of the Transmission Project to the New York State Tra...
	9.5       Reserved.

	9.6 Outages and Interruptions.
	9.6.1 Outages.
	9.6.1.1 Outage Authority and Coordination.  Developer and Connecting Transmission Owner may each, in accordance with NYISO procedures and Good Utility Practice and in coordination with the other Party, remove from service any of its respective Attachm...
	9.6.1.2 Outage Schedules.  Developer shall post scheduled outages of its transmission facilities on the NYISO OASIS.
	9.6.1.3 Outage Restoration.  If an outage on the Attachment Facilities or System Upgrade Facilities of the Connecting Transmission Owner or Developer adversely affects the other Party’s operations or facilities, the Party that owns the facility that i...

	9.6.2 Interruption of Service.  If required by Good Utility Practice or Applicable Reliability Standards to do so, the NYISO or Connecting Transmission Owner may require Developer to interrupt or reduce transmission of electricity over the Transmissio...
	9.6.2.1 The interruption or reduction shall continue only for so long as reasonably necessary to: (a) protect its facilities from physical damage or to prevent injury or damage to persons or property under Good Utility Practice; or (b) comply with App...
	9.6.2.2 Any such interruption or reduction shall be : (a) undertaken in accordance with applicable NYISO procedures and directives; and (b) undertaken on an equitable, non-discriminatory basis with respect to all transmission facilities directly conne...
	9.6.2.3 When the interruption or reduction must be made under circumstances which do not allow for advance notice or Connecting Transmission Owner shall notify Developer  as soon as practicable of the reasons for the curtailment, interruption, or redu...
	9.6.2.4 Except during the existence of an Emergency State, when the interruption or reduction can be scheduled without advance notice, Connecting Transmission Owner or Developer, as applicable, shall notify the other Party in advance regarding the tim...
	9.6.2.5 The Parties shall cooperate and coordinate with each other to the extent necessary in order to restore the Transmission Project, Attachment Facilities, and the New York State Transmission System to their normal operating state, consistent with...

	9.6.3 Under-Frequency and Over-Frequency Conditions.  The New York State Transmission System is designed to automatically activate a load-shed program as required by the NPCC in the event of an under-frequency system disturbance.  Developer shall impl...
	9.6.4 System Protection and Other Control Requirements.
	9.6.4.1 System Protection Facilities.  Connecting Transmission Owner shall have installed System Protection Facilities at the terminal substations as a part of the Transmission Project.   Connecting Transmission Owner shall install at Developer’s expe...
	9.6.4.2 The protection facilities of both the Developer and Connecting Transmission Owner shall be designed and coordinated with other systems in accordance with Good Utility Practice and Applicable Reliability Standards.
	9.6.4.3 The Developer and Connecting Transmission Owner shall each be responsible for protection of its respective facilities consistent with Good Utility Practice and Applicable Reliability Standards.
	9.6.4.4 The protective relay design of the Developer and Connecting Transmission Owner shall each incorporate the necessary test switches to perform the tests required in Article 6 of this Agreement.  The required test switches will be placed such tha...
	9.6.4.5 Developer and Connecting Transmission Owner will each test, operate and maintain System Protection Facilities in accordance with Good Utility Practice and NPCC criteria.
	9.6.4.6 Prior to the In-Service Date, and again prior to the Commercial Operation Date, Developer and Connecting Transmission Owner shall each perform, or their agents shall perform, a complete calibration test and functional trip test of the System P...

	9.6.5 Requirements for Protection.  In compliance with NPCC requirements, applicable requirements of other Applicable Reliability Councils, and Good Utility Practice, Developer shall provide, install, own, and maintain relays, circuit breakers and all...
	9.6.6 Power Quality.  Neither the facilities of Developer nor the facilities of Connecting Transmission Owner shall cause excessive voltage flicker nor introduce excessive distortion to the sinusoidal voltage or current waves as defined by ANSI Standa...

	9.7 Switching and Tagging Rules.
	Developer and Connecting Transmission Owner shall each provide the other Party with a copy of its switching and tagging rules that are applicable to the other Party’s activities.  Such switching and tagging rules shall be developed and adm...
	9.8 Use of Attachment Facilities by Third Parties.
	9.8.1 Purpose of Attachment Facilities.  Except as may be required by Applicable Laws and Regulations, or as otherwise agreed to by the Parties, the Attachment Facilities shall be constructed for the sole purpose of interconnecting the  Transmission P...
	9.8.2 Third Party Users.  If required by Applicable Laws and Regulations or if the Parties mutually agree, such agreement not to be unreasonably withheld, to allow one or more third parties to use the Connecting Transmission Owner’s Attachment Facilit...

	9.9 Disturbance Analysis Data Exchange.  The Parties will cooperate with one another and the NYISO in the analysis of disturbances to either the Transmission Project  or the New York State Transmission System by gathering and providing access to any i...

	ARTICLE 10.  MAINTENANCE
	10.1 Connecting Transmission Owner Obligations.  Connecting Transmission Owner shall maintain its transmission facilities and Attachment Facilities in a safe and reliable manner and in accordance with this Agreement.
	10.2 Developer Obligations.  Developer shall maintain its Transmission Project and Attachment Facilities in a safe and reliable manner and in accordance with this Agreement.
	10.3 Coordination.  Developer and Connecting Transmission Owner shall confer regularly to coordinate the planning, scheduling and performance of preventive and corrective maintenance on the Transmission Project and the Attachment Facilities.  The Deve...
	10.4 Secondary Systems.  Developer and Connecting Transmission Owner shall each cooperate with the other in the inspection, maintenance, and testing of control or power circuits that operate below 600 volts, AC or DC, including, but not limited to, an...
	10.5 Operating and Maintenance Expenses.  Subject to the provisions herein addressing the use of facilities by third parties, and except for operations and maintenance expenses associated with modifications made for providing interconnection or transm...

	article 11.  PERFORMANCE OBLIGATION
	11.1 Developer Attachment Facilities.  Developer shall design, procure, construct, install, own and/or control the Developer’s Attachment Facilities described in Appendix A, hereto.
	11.2 Connecting Transmission Owner’s Attachment Facilities.  Connecting Transmission Owner shall design, procure, construct, install, own and/or control the Connecting Transmission Owner’s Attachment  Facilities described in Appendix A hereto, at its ...
	11.4 Reserved.
	11.6 Developer Compensation for Emergency Services.  If, during an Emergency State, Developer provides services at the request or direction of the NYISO or Connecting Transmission Owner,  Developer will be compensated for such services in accordance w...
	11.7 Line Outage Costs.  Notwithstanding any provision in the Tariff to the contrary, Connecting Transmission Owner may propose to recover line outage costs associated with the installation of Connecting Transmission Owner’s Attachment Facilities or S...

	ARTICLE 12.  INVOICE
	12.1 General.  Developer and Connecting Transmission Owner shall each submit to the other Party, on a monthly basis, invoices of amounts due for the preceding month.  Each invoice shall state the month to which the invoice applies and fully describe t...
	12.2 Final Invoice.  Within six months after completion of the construction of the Connecting Transmission Owner’s Attachment Facilities and the System Upgrade Facilities, Connecting Transmission Owner shall provide an invoice of the final cost of the...
	12.3 Payment.  Invoices shall be rendered to the paying Party at the address specified in Appendix F hereto.  The Party receiving the invoice shall pay the invoice within thirty (30) Calendar Days of receipt.  All payments shall be made in immediately...
	12.4 Disputes.  In the event of a billing dispute between Connecting Transmission Owner and Developer, Connecting Transmission Owner shall continue to perform under this Agreement as long as the paying Party : (i) continues to make all payments not in...

	ARTICLE 13. EMERGENCIES
	13.1 Obligations.  Each Party shall comply with the Emergency State procedures of the NYISO, the applicable Reliability Councils, Applicable Laws and Regulations, and any emergency procedures agreed to by the NYISO Operating Committee.
	13.2 Notice. The NYISO or, as applicable, Connecting Transmission Owner shall notify Developer promptly when it becomes aware of an Emergency State that affects the Connecting Transmission Owner’s Attachment Facilities or the New York State Transmissi...
	13.3 Immediate Action.  Unless, in Developer’s reasonable judgment, immediate action is required, Developer shall obtain the consent of Connecting Transmission Owner, such consent to not be unreasonably withheld, prior to performing any manual switchi...
	13.4 NYISO and Connecting Transmission Owner Authority.
	13.4.1 General.  The NYISO or Connecting Transmission Owner may take whatever actions with regard to the New York State Transmission System or the Connecting Transmission Owner’s Attachment Facilities it deems necessary during an Emergency State in or...
	13.4.2 Reduction and Disconnection.  The NYISO or Connecting Transmission Owner may disconnect the Transmission Project, when such reduction or disconnection is necessary under Good Utility Practice due to an Emergency State.  These rights are separat...

	13.5 Developer Authority.  Consistent with Good Utility Practice and this Agreement,  Developer may take whatever actions or inactions with regard to the Transmission Project during an Emergency State in order to (i) preserve public health and safety,...
	13.6 Limited Liability.  Except as otherwise provided in Article 11.6 of this Agreement, no Party shall be liable to another Party for any action it takes in responding to an Emergency State so long as such action is made in good faith and is consiste...

	article 14. REGULATORY REQUIREMENTS AND GOVERNING LAW
	14.1 Regulatory Requirements.  Each Party’s obligations under this Agreement shall be subject to its receipt of any required approval or certificate from one or more Governmental Authorities in the form and substance satisfactory to the applying Party...
	14.2 Governing Law.
	14.2.1 The validity, interpretation and performance of this Agreement and each of its provisions shall be governed by the laws of the state of New York, without regard to its conflicts of law principles.
	14.2.2  This Agreement is subject to all Applicable Laws and Regulations.
	14.2.3 Each Party expressly reserves the right to seek changes in, appeal, or otherwise contest any laws, orders, rules, or regulations of a Governmental Authority.


	Article 15. NOTICES
	15.1 General.  Unless otherwise provided in this Agreement, any notice, demand or request required or permitted to be given by a Party to the other Party and any instrument required or permitted to be tendered or delivered by a Party in writing to the...
	15.2 Billings and Payments.  Billings and payments shall be sent to the addresses set out in Appendix F hereto.
	15.3 Alternative Forms of Notice.  Any notice or request required or permitted to be given by a Party to the other Parties and not required by this Agreement to be given in writing may be so given by telephone, facsimile or email to the telephone numb...
	15.4 Operations and Maintenance Notice.  Developer and Connecting Transmission Owner shall each notify the other Party in writing of the identity of the person(s) that it designates as the point(s) of contact with respect to the implementation of Arti...

	article 16. FORCE MAJEURE
	16.1 Force Majeure.
	16.1.1 Economic hardship shall not constitute and is not considered a Force Majeure event.
	16.1.2 A Party shall not be responsible or liable, or deemed, in Default with respect to any obligation hereunder, (other than the obligation to pay money when due, to the extent the Party is prevented from fulfilling such obligation by Force Majeure....


	Article 17. DEFAULT
	17.1 Default.
	17.1.1 General.  No Breach shall exist where such failure to discharge an obligation (other than the payment of money) is the result of Force Majeure as defined in this Agreement or the result of an act or omission of the other Party.  Upon a Breach, ...
	17.1.2 Right to Terminate.  If a Breach is not cured as provided in this Article 17, or if a Breach is not capable of being cured within the period provided for herein, the non-Breaching Party shall thereafter have the right to declare a Default and t...


	article 18. INDEMNITY, CONSEQUENTIAL DAMAGES AND INSURANCE
	18.1 Indemnity.  Each Party (the “Indemnifying Party”) shall at all times indemnify, defend, and save harmless, as applicable, the other Party (the “Indemnified Party”) from, any and all damages, losses, claims, including claims and actions relating t...
	18.1.1 Indemnified Party.  If a Party is entitled to indemnification under this Article 18 as a result of a claim by a third party, and the indemnifying Party fails, after notice and reasonable opportunity to proceed under Article 18.1.3, to assume th...
	18.1.2 Indemnifying Party.  If an Indemnifying Party is obligated to indemnify and hold any Indemnified Party harmless under this Article 18, the amount owing to the Indemnified Party shall be the amount of such Indemnified Party’s actual Loss, net of...
	18.1.3 Indemnity Procedures.  Promptly after receipt by an Indemnified Party of any claim or notice of the commencement of any action or administrative or legal proceeding or investigation as to which the indemnity provided for in Article 18.1 may app...

	18.2 No Consequential Damages.  Other than the Liquidated Damages heretofore described and the indemnity obligations set forth in Article 18.1, in no event shall any Party be liable under any provision of this Agreement for any losses, damages, costs ...
	18.3 Insurance.   The following insurance requirements will apply in the event that the Developer and the Connecting Transmission Owner are not affiliated companies.
	Developer and Connecting Transmission Owner shall each, at its own expense, maintain in force throughout the period of this Agreement, and until released by the other Party, the following insurance coverages:
	18.3.1 Employers’ Liability and Workers’ Compensation Insurance providing statutory benefits in accordance with the laws and regulations of New York State.
	18.3.2 Commercial General Liability Insurance including premises and operations, personal injury, property damage, contractual liability coverage  products and completed operations coverage, coverage for explosion, collapse and underground hazards, in...
	18.3.3 Commercial Automobile Liability Insurance for coverage of owned and non-owned and hired vehicles, trailers or semi-trailers designed for travel on public roads, with a minimum, combined single limit of One Million Dollars ($1,000,000) per accid...
	18.3.4 Excess Liability Insurance over and above the Employers’ Liability Commercial General Liability and Comprehensive Automobile Liability Insurance coverage, with a minimum combined single limit of Twenty Million Dollars ($20,000,000) per occurren...
	18.3.5 The Commercial General Liability Insurance, Comprehensive Automobile Insurance and Excess Liability Insurance policies of Developer and Connecting Transmission Owner shall name the other Party, its parent, associated and Affiliate companies and...
	18.3.6 The Commercial General Liability Insurance, Comprehensive Automobile Liability Insurance and Excess Liability Insurance policies providing additional insured status shall contain provisions that the policies are primary and shall apply to such ...
	18.3.7 The Commercial General Liability Insurance, Comprehensive Automobile Liability Insurance and Excess Liability Insurance policies, if written on a Claims First Made Basis, shall be maintained in full force and effect for two (2) years after term...
	18.3.8 The requirements contained herein as to the types and limits of all insurance to be maintained by the Developer and Connecting Transmission Owner are not intended to and shall not in any manner, limit or qualify the liabilities and obligations ...
	18.3.9 Within ten (10) days following execution of this Agreement, and as soon as practicable after the end of each fiscal year or at the renewal of the insurance policy and in any event within ninety (90) days thereafter, Developer and Connecting Tra...
	18.3.10 Notwithstanding the foregoing, Developer and Connecting Transmission Owner may each self-insure to meet the insurance requirements of Articles 18.3.1  18.3.2, 18.3.3 and 18.3.5 auto liability and workers compensation is in statutory compliance...
	18.3.11 Developer and Connecting Transmission Owner agree to report to each other in writing as soon as practical all accidents or occurrences resulting in injuries to any person, including death, and any property damage arising out of this Agreement.
	Contractors’ Insurance.  Each party will require their Contractors of every level to: procure and maintain the following insurance at its own expense until completion and acceptance of performance hereunder, and thereafter to the extent stated below,...
	A. Employment related insurance.
	(a) Workers' Compensation Insurance as required by law.
	(b) Employer's Liability Insurance, including accidents (with a limit of $1,000,000 per accident) and occupation diseases (with a limit of $1,000,000 per employee).
	(c) Where applicable, insurance required by the United States Longshoremen's and harbor Workers' Act, the Federal Employers' Liability Act, and the Jones Act.
	B. Commercial General Liability Insurance, including Contractual Liability, with limits of not less than $5,000,000 per occurrence for bodily injury or death and $1,000,000 per occurrence for property damage or a combined single limit of $5,000,000 p...
	C. Commercial Automobile Liability Insurance, covering all owned, non-owned and hired automobiles used by the contractor or any subcontractors, with limits of $1,000,000 each accident for bodily injury or death and property damage.
	D. Where the Work involves the use of aircraft, Aircraft Liability Insurance, covering all owned, non-owned and hired aircraft, including helicopters, used by Contractor or any Subcontractors, with a combined single limit of not less than  $5,000,000...
	Contractor will provide Connecting Transmission Owner with at least ten (10) days' written notice prior to the effective date of any cancellation of the insurance or of any changes in policy limits or scope of coverage.
	At least three days prior to commencing work at the site, Contractor shall furnish Connecting Transmission Owner with Certificate(s) of Insurance covering all required insurance and signed by the insurer or its authorized representative certifying th...


	article 19. ASSIGNMENT
	19.1 Assignment.  This Agreement may be assigned by a Party only with the written consent of the other Party; provided that a Party may assign this Agreement without the consent of the other Parties; to any Affiliate of the assigning Party with an equ...

	ARTICLE 20.  SEVERABILITY
	20.1 Severability.  If any provision in this Agreement is finally determined to be invalid, void or unenforceable by any court or other Governmental Authority having jurisdiction, such determination shall not invalidate, void or make unenforceable any...

	ARTICLE 21.  COMPARABILITY
	21.1 Comparability.  The Parties will comply with all applicable comparability and code of conduct laws, rules and regulations, as amended from time to time.

	article 22. CONFIDENTIALITY
	22.1 Confidentiality.  Certain information exchanged by the Parties during the term of this Agreement shall constitute confidential information (“Confidential Information”) and shall be subject to this Article 22.
	22.1.1 Term.  During the term of this Agreement, and for a period of three (3) years after the expiration or termination of this Agreement, except as otherwise provided in this Article 22, each Party shall hold in confidence and shall not disclose to ...
	22.1.2 Confidential Information.  The following shall constitute Confidential Information:  (1) any non-public information that is treated as confidential by the disclosing Party and which the disclosing Party identifies as Confidential Information in...
	22.1.3 Scope.  Confidential Information shall not include information that the receiving Party can demonstrate: (1) is generally available to the public other than as a result of a disclosure by the receiving Party; (2) was in the lawful possession of...
	22.1.4 Release of Confidential Information.  No Party shall release or disclose Confidential Information to any other person, except to its Affiliates (limited by FERC Standards of Conduct requirements), subcontractors, employees, consultants, or to p...
	22.1.5 Rights.  Each Party retains all rights, title, and interest in the Confidential Information that each Party discloses to the other Party.  The disclosure by each Party to the other Parties of Confidential Information shall not be deemed a waive...
	22.1.6 No Warranties.  By providing Confidential Information, no Party makes any warranties or representations as to its accuracy or completeness.  In addition, by supplying Confidential Information, no Party obligates itself to provide any particular...
	22.1.7 Standard of Care.  Each Party shall use at least the same standard of care to protect Confidential Information it receives as it uses to protect its own Confidential Information from unauthorized disclosure, publication or dissemination.  Each ...
	22.1.8 Order of Disclosure.  If a court or a Government Authority or entity with the right, power, and apparent authority to do so requests or requires any Party, by subpoena, oral deposition, interrogatories, requests for production of documents, adm...
	22.1.9 Termination of Agreement.  Upon termination of this Agreement for any reason, each Party shall, within ten (10) Calendar Days of receipt of a written request from the other Party, use Reasonable Efforts to destroy, erase, or delete (with such d...
	22.1.10 Remedies.  The Parties agree that monetary damages would be inadequate to compensate a Party for another Party’s Breach of its obligations under this Article 22.  Each Party accordingly agrees that the other Party shall be entitled to equitabl...
	22.1.11 Disclosure to FERC, its Staff, or a State.  Notwithstanding anything in this Article 22 to the contrary, and pursuant to 18 C.F.R. Section 1b.20, if FERC or its staff, during the course of an investigation or otherwise, requests information fr...
	22.1.12 Except as otherwise expressly provided herein, no Party shall disclose Confidential Information to any person not employed or retained by the Party possessing the Confidential Information, except to the extent disclosure is (i) required by law...


	article 23. ENVIRONMENTAL RELEASES
	23.1 Developer and Connecting Transmission Owner Notice.  Developer and Connecting Transmission Owner shall each notify the other Party, first orally and then in writing, of the release of any Hazardous Substances, any asbestos or lead abatement activ...

	article 24. INFORMATION REQUIREMENT
	24.1 Information Acquisition.  Connecting Transmission Owner and Developer shall each submit specific information regarding the electrical characteristics of their respective facilities to the other, as described below and in accordance with Applicabl...
	24.2 Information Submission by Connecting Transmission Owner.  The initial information submission by Connecting Transmission Owner shall occur no later than one hundred eighty (180) Calendar Days prior to Trial Operation and shall include New York Sta...
	24.3 Updated Information Submission by Developer.  The updated information submission by the Developer, including manufacturer information, shall occur no later than one hundred eighty (180) Calendar Days prior to the Trial Operation.  Information in ...
	24.4 Information Supplementation.  Prior to the Commercial Operation Date, Developer and Connecting Transmission Owner shall supplement their information submissions described above in this Article 24 with any and all “as-built”  Transmission Project ...

	article 25. INFORMATION ACCESS AND AUDIT RIGHTS
	25.1 Information Access.  Each Party (“Disclosing Party”) shall make available to another Party (“Requesting Party”) information that is in the possession of the Disclosing Party and is necessary in order for the Requesting Party to: (i) verify the co...
	25.2 Reporting of Non-Force Majeure Events.  Each Party (the “Notifying Party”) shall notify the other Parties when the Notifying Party becomes aware of its inability to comply with the provisions of this Agreement for a reason other than a Force Maje...
	25.3 Audit Rights.  Subject to the requirements of confidentiality under Article 22 of this Agreement, each Party shall have the right, during normal business hours, and upon prior reasonable notice to another Party, to audit at its own expense the ot...
	25.4 Audit Rights Periods.
	25.4.1 Audit Rights Period for Construction-Related Accounts and Records.  Accounts and records related to the design, engineering, procurement, and construction of Connecting Transmission Owner’s Attachment Facilities and System Upgrade Facilities sh...
	25.4.2 Audit Rights Period for All Other Accounts and Records.  Accounts and records related to a Party’s performance or satisfaction of its obligations under this Agreement other than those described in Article 25.4.1 of this Agreement shall be subje...

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

	article 26. SUBCONTRACTORS
	26.1 General.  Nothing in this Agreement shall prevent a Party from utilizing the services of any subcontractor as it deems appropriate to perform its obligations under this Agreement; provided, however, that each Party shall require its subcontractor...
	26.2 Responsibility of Principal.  The establishment of any subcontract relationship shall not relieve the hiring Party of any of its obligations under this Agreement.  The hiring Party shall be fully responsible to the other Party for the acts or omi...
	26.3 No Limitation by Insurance.  The obligations under this Article 26 will not be limited in any way by any limitation of subcontractor’s insurance.

	article 27. DISPUTES
	27.1 Submission.  In the event any Party has a dispute, or asserts a claim, that arises out of or in connection with this Agreement or its performance (“Dispute”), such Party shall provide the other Party with written notice of the Dispute (“Notice of...
	27.2 External Arbitration Procedures.  Any arbitration initiated under this Agreement shall be conducted before a single neutral arbitrator appointed by the Parties.  If the Parties fail to agree upon a single arbitrator within ten (10) Calendar Days ...
	27.3 Arbitration Decisions.  Unless otherwise agreed by the Parties, the arbitrator(s) shall render a decision within ninety (90) Calendar Days of appointment and shall notify the Parties in writing of such decision and the reasons therefor.  The arbi...
	27.4 Costs.  Each Party shall be responsible for its own costs incurred during the arbitration process and for the following costs, if applicable: (1) the cost of the arbitrator chosen by the Party to sit on the three member panel; or (2) one-half the...
	27.5 Termination.  Notwithstanding the provisions of this Article 27, any Party may terminate this Agreement in accordance with its provisions or pursuant to an action at law or equity.  The issue of whether such a termination is proper shall not be c...

	article 28. REPRESENTATIONS, WARRANTIES AND COVENANTS
	28.1 General.  Each Party makes the following representations, warranties and covenants:
	28.1.1 Good Standing.  Such Party is duly organized, validly existing and in good standing under the laws of the state in which it is organized, formed, or incorporated, as applicable; that it is qualified to do business in the state or states in whic...
	28.1.2 Authority.  Such Party has the right, power and authority to enter into this Agreement, to become a Party hereto and to perform its obligations hereunder.  This Agreement is a legal, valid and binding obligation of such Party, enforceable again...
	28.1.3 No Conflict.  The execution, delivery and performance of this Agreement does not violate or conflict with the organizational or formation documents, or bylaws or operating agreement, of such Party, or any judgment, license, permit, order, mater...
	28.1.4 Consent and Approval.  Such Party has sought or obtained, or, in accordance with this Agreement will seek or obtain, each consent, approval, authorization, order, or acceptance by any Governmental Authority in connection with the execution, del...


	article 29.  MISCELLANEOUS
	29.1 Binding Effect.  This Agreement and the rights and obligations hereof, shall be binding upon and shall inure to the benefit of the successors and permitted assigns of the Parties hereto.
	29.2 Conflicts.  The Parties expressly agree that the terms and conditions of the Appendices shall take precedence over the provisions of this cover agreement in case of a discrepancy or conflict between or among the terms and conditions of same.
	29.3 Rules of Interpretation.  This Agreement, unless a clear contrary intention appears, shall be construed and interpreted as follows: (1) the singular number includes the plural number and vice versa; (2) reference to any person includes such perso...
	29.4 Compliance.  Each Party shall perform its obligations under this Agreement in accordance with Applicable Laws and Regulations, Applicable Reliability Standards, the Tariff and Good Utility Practice.  To the extent a Party is required or prevented...
	29.5 Joint and Several Obligations.  Except as otherwise stated herein, the obligations of  Developer and Connecting Transmission Owner are several, and are neither joint nor joint and several.
	29.6 Entire Agreement.  This Agreement, including all Appendices and Schedules attached hereto, constitutes the entire agreement between the Parties with reference to the subject matter hereof, and supersedes all prior and contemporaneous understandin...
	29.7  No Third Party Beneficiaries.  This Agreement is not intended to and does not create rights, remedies, or benefits of any character whatsoever in favor of any persons, corporations, associations, or entities other than the Parties, and the oblig...
	29.8 Waiver.  The failure of a Party to this Agreement to insist, on any occasion, upon strict performance of any provision of this Agreement will not be considered a waiver of any obligation, right, or duty of, or imposed upon, such Party.  Any waive...
	29.9 Headings.  The descriptive headings of the various Articles of this Agreement have been inserted for convenience of reference only and are of no significance in the interpretation or construction of this Agreement.
	29.10 Multiple Counterparts.  This Agreement may be executed in two or more counterparts, each of which is deemed an original but all constitute one and the same instrument.
	29.11 Amendment.  The Parties may by mutual agreement amend this Agreement, by a written instrument duly executed by all the Parties.
	29.12 Modification by the Parties.  The Parties may by mutual agreement amend the Appendices to this Agreement, by a written instrument duly executed by all of the Parties.  Such an amendment shall become effective and a part of this Agreement upon sa...
	29.13 Reservation of Rights.   Connecting Transmission Owner shall have the right to make unilateral filings with FERC to modify this Agreement with respect to any rates, terms and conditions, charges, classifications of service, rule or regulation un...
	29.14 No Partnership.  This Agreement shall not be interpreted or construed to establish  an association, joint venture, agency relationship, or partnership between the Parties or to impose any partnership obligation or partnership liability upon any ...
	29.15 Other Transmission Rights.  Notwithstanding any other provision of this Agreement, nothing herein shall be construed as relinquishing or foreclosing any rights, including but not limited to firm transmission rights, capacity rights, or transmiss...
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