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Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel}

Interrogatory NYRI Witness
Request # Interrogatory Description Response Location Panels*
1. Please provide, in digital format, all input files used in the MAPS
modeling referenced in Exhibit E-4 of the Article VII application. Also
DPS 1 provide in digital form and hard copy all pqst—processed outqu files that Separate Panel C
were developed and support claims regarding energy cost savings, price
impacts on the bulk power system, utilization of the transmission system
and reliance on natural gas-fired generators in New York City.
2. Please describe all gssumptnons regarding modifications, if any, from Separate Panel C
the current configuration of the bulk power system.
1. Please provide, in digital format, all input files used in the MARS
modeling referenced in Exhibit £-4 of the Article VII application. Also
provide all calculations that support NYRI's claim regarding the projected
DPS 2 $43 million economic benefit it believes would result from the purported Separate Panel C
reduction in Loss of Load Expectation, as well as ali post-processed
output files, in digital form and hard copy, that were developed in support
of the calculation,
2. Please describe all assumptions regarding modifications, if any, from
the current configuration of the bulk power system. Separate Panel C
1. Please provide, in digital form and hard copy, all files used to develop
the projected reduction in gas-fired combustion turbine (GT) use between
DPS 3 the base MAPS case and the case where NYRI's HVDC line is assumed in Separata Panel C
sefvice.
2. l?oes the reduction in GT use occur only during peak hours or also Separate Panel C
during off-peak hours?
3. How many hours of GT use reduction occur on vs off-peak? Separate Panel C
1. Please provide copies of the lease rights obtained by NYRI from the
DPS4 " |New York Susquehanna & Western and Norfolk Southern Railroads. Separate Fanel E
2. Provide a copy of the agreement instrument NYRI intends to use to
obtain land owner permission to trim or remove trees and danger trees Separate Panel £
from residences along the railroads Right(s)-of-Way (ROW)?
3. Provide the number and location of residential properties where tree Sepa.rate & Suppilem'ental
i ) . Article VII Application,
trimming or removal or structure removal along the railroad ROW will be = Panel E
required? Exhibit 4, Figures 4.4.1-1
’ to 4.4.3-3 and Appendix A
4. How will NYRI gain access to residential properties for vegetation Si‘:;::?;ev% f\f;)rl)il:amtiirr‘\tal Panel E
: i . ,
clearing and trimming along the railroad ROW? Exhibit 4, Section 4.4
Separate and
5. What vehicles and machinery will be used in tree trimming or removal Supplemental Artxclg Vil
on residential properties along the railroad ROW? Application, Appendix E, Panel E
’ Section 2.5 & 2.6; Exhibit
4, Section 4.4
6. What does NYRI intend to do to remove danger trees if it can not
obtain "the property owner’s concurrence” outside the railroad ROW (see Separate Panel E
application Appendix C, page 13)?
7. Would NYRI be willing to mitigate the impact to residential vegetation
along the railroad ROW by offering to replace impacted trees with low Separate Panel E

growing compatible trees and shrubs?
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Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

Interrogatory NYRI Witness
Request # Interrogatory Description Response Location Panels*
8, Provide a list and description of locaj distribution and transmission lines
that are along the New York Susquehanna & Western and Norfolk Si’zﬁ;evi iup;la:::::):tal Panel E
Southemn Railroad ROW and indicate where the proposed facility will be pp !
. N Appendix A
located relative to these local lines?
9_. Provide lengths of these existing lines and proposed separation Separate Panel €
distances.
10. Provide a typical ptan and profile drawing of the proposed EM&CP for
a typical section along the New York Susquehanna & Western and Norfolk
Southern Railroad ROW showing existing railroad, pole structure Separate Panel E
locations, vegetation clearing and trimming, property tines, piles of
structure main members, and any other proposed construction sites.
11. How will local traffic be affected by construction along the railroad Supplemental Article VII Panel E
ROW? Application, Exhibit E-6.3
1. Please list all wetlands by class and vegetation type under State Supple_mer)tal AI’tIC!E vII
. ) N : : . Application, Section
DPS 5 jurisdiction that will require any amount of vegetation clearing or filling Panel E
- " 4.13.3.1, Table 4.13.3.1-1
and indicate what attempts have been made to avoid them.
and 4.13.3.3
1. Describe the detailed analysis and field studies and schedule, including Supplemental Article VII
DPS 6 which year(s) for each threatened and endangered species that NYRI Application E hib'(: 4 panel G
proposes to study in the EM&CP stage of the project (see application PP 1on, EXIDR 4, ang
) Section 4.10.4.4
Appendix C, page 5).
1. According to Exhibit 4, page 84, "NYRI is working with the entities that
currently occupy the existing ROW to determine the best location for the
DPS 7 proposed HVDC line." Has NYRI reached any agreements for the best Separate Panel E
location for its line along any of the paralleled facilities? If so, please
provide the details of the agreements.
DPS 8 1, Did NYRI study the environmental impacts of Alternatives presented in AS uﬂf:!:g; enntzl Art:(:ili\I/-IL “Panel A
Exhibit 37 If so, please discuss them in detail. PP  (PPENCE n
Exhibit 3
2. What would project costs be for an underground facility in Oneida Separate Panel D
County along the proposed route compared to an overhead facility? pa
3. What would project costs be for an underground facility along the Separate Panel D
proposed route compared to the overhead Utica East Alternate? p
1. Has NYRI discussed the proposed project with Metro North? If so,
DPS9 what concerns has Metro North expressed about the project? Separate Panel 8
2. Please show how proposed transmission line construction utilizing the :
Metro North route would be done, taking into account Metro North's train SupPIerpental A.m.de viL Panel B
Application, Exhibit E-6.3
schedule?
3. Please provide a copy of Metro North's passenger train schedule? Separate Panel B
1. Provide a figure similar to Figure 4.4.2-1 for the minimum vegetation Supplgmgntal AI’tI.C|.E v
) . ) Application, Exhibit 4,
DPS 10 clearing requirements at midspan for a DC steel pole tower located off . ] Panel £
: Section 4.4.2, Figure 4.4.2
railroad ROW? 1
. . . Supplemental Article VII
DPS 11 1. Provide the relevant parts of the National Electric Safety Code that Application, Exhibit E- Panel D

apply to clearance requirements for the proposed facility?

1.3.1
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Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

Interrogatory NYRI Witness
Request # Interrogatory Description Response Location Panels*
1. Please quantify the transmission congestion that the proposed project .
DPS 12 will alleviate and the names of the affected transmission lines (Exhibit E- Supplemental Artncle_ vII Panel C
Application, Appendix U
4, pp. 7-8)?
DPS 13 1. Explain why the voltage 400 kv DC chosen. Separate Panel C
2. _Explain why the capacity of the line chosen to be 1200 MW Separate Panel C
3. Were there any other capacity ratings chosen for this line? Separate Panel C
1. Why was the terminus of the facility chosen as Rock Tavern and Edic?
DPS 14 Explain your answer. Provide copies of all supporting documents and Separate & Supplemental Panel C
N ’ Article VII, Appendix U
studies.
2. What other terminus points were studied by the applicant? Explain SeApa.the &ISuppllem'e ntal
why they were dismissed and supply all supporting documentation. rticle VII Application, Panel A
Exhibit 3, Section 3.2
1. Prowqe the drawing indicating the size of the area needed for Supplemental Article VII
OPS 15 connecting the over head system to an underground cable. Indicated on Application, Exhibit E-3 Panel D
the drawing the dimensions of the area and location of equipment within ’?p ! '
Figs E-3.7-1 & E-3.7-2
the area.
. ) . . A . Supplemental Article VII
Z.T:Jic:j\g(:z ea é::::g:i% r?:owmg the vertical view of the equipment and Application, Exhibit E-3, Panel D
P . Figs E-3.7-1 & E-3.7-2
Supplementat Article VII
3. Provide a drawing showing the dimensions of a typical structure, the Apphcatlo:, Exhibit E-
- |expected insulator length, the location of the shield wire. 1.1.1.1andE-1.1.1.2, Panel D
d Figs E-1.1.1-1 thru E-1.1.1
’ 9A
4. Provide a drawing showing all the typical hardware that will be used,
include; the dimensions, the standard it is to be manufactured to, and Separate Panel D
possible finishes.
Supplemental Article VII
DPS 16 1. To what ground resistance will the line be constructed? Application, Exhibit E- Panel D
1.5.1
. Supplemental Article VII
2. State what codes or standards the ground resistance for the tower has Application, Exhibit E- Panel D
to meet.
1.5.1
3. Discuss what options are available for grounding the towers to achieve Supplgmgntal Art!clle Vit
. . ! Application, Exhibit E- Panel D
the desired grounding resistance. 1.5.2.2
4. How often will the shield wire be grounded to earth? Supplefner}tal frticle VI Panel D
Application, E-1.5.1
OPS 17 1. If counter poise wires are used on the line, explain to what depth will S:”:i:gg:f‘é::g; I\E/-u Panel D
they be buried and provide any supporting information. PP 1 5'2 by
1. Provide catalog cut sheets of the types of insulators that are under
DPS 18 consideration for this transmission line. Separate Panel D
2. Provide the catalogue cut sheets and technical data sheets for the line Separate panel D
conductor and shield wire. P

J:\P252-000 NYRI\P252-009 Article VII Rev\Appendices\Appendix R - Interrogatories\Interrogatory_Table.xls




Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

Interrogatory NYRI Witness
Request # Interrogatory Description Response Location Panels*
1. Provide the National Electric Safety Code (NESC) transmission line
clearances for the line over roads, rail roads, agricultural lands, abandon | Separate & Supplemental
DPS 19 roads, seasonal roads, other lines (transmission, distribution and Article VII Application, Panel D
telephone lines), etc. Explain your assumptions and provide copies of all Exhibit E-1.3.1
work papers
2. Provide the NESC design clearances that specify how far the line needs | Separate & Supplemental
to be from structures and other objects. Include a copy of your work Article VII Application, Panel D
papers, and all assumptions that are made in your calculations. Exhibit E-1.3.1
1. Provide the Corona Ring designs for the transmission line; Include a
DPS 20 copy of all supporting work papers Separate Panel B
2. Provide an analysis of the line with and without the corona rings for Separate & Supptemental Panel B
the following: corona, noise, raido and television interference Article VII, Appendix G
1. Provide engineering drawings to scale for each of the possible Supp]emgntal ArFlsIe VI
. h J Application, Exhibit E-1,
DPS 21 transmission structures to be used. Include the dimensions of each . Panel D
Figs E-1.1.1-1 thru E-1.1.1
structure.
9A
Supplemental Article VII
2. Provide the technical drawings of all caissons, embedded steel poles, Application, Exhibit E-1, panel D
etc showing the dimensions. (feet) Figs E-1.1.1-10 thru E- ane
1.1.1-15
1. Provide an engineering drawing of the counter poise system to be Supplemental Article VII
DPS 22 installed. Provide a written description of how the system will be Application, Exhibit E- Panel D
installed. Explain how it is connected. 1.5.2.2, Fig £-1.1.4-2
1. Provide a copy of the railroad(s) specification(s) for occupancy in and
DPS 23 along Railroad right-of-way. Separate Panel B
2, Provide a discussion and technical examples of how NYRI will meet or
exceed the railroad(s) right-of-way specifications. Provide copies of all Separate Panel B
supporting documents.
1. Provide the study assumptions that were used in the Electro Magnetic
DPS 24 Field and electrostatic studies conducted by NYRI. Provide a copy of all Separate Panel B
work papers.
DPS 25 1. Provide a copy of all filings and requests made of the railroads. Separate Panel B
L. If the line were to be used in a mono pole operation, provide a Supplementa! Article VII
DPS 26 technical description of how the current would be returned. Describe any | Application, Exhibit E- Panel D
short comings of using this return method 2.2.3
1. If the transmission line (or any portion thereof) is installed under Supplemental Asticle VII
DPS 27 ground what will NYRI's requirement be regarding vegetation growth over|] Application, Exhibit 4, Panel E
the cables. Section 4.4.3
. . . Supplemental Article VII
2. What will the requirement be to insure that trees and other large root Application, Exhibit 4, Panel E

growing species will be kept away from the underground cable.

Section 4.4.3
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Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

Interrogatory NYRI Witness
Request # Interrogatory Description Response Location Panels*
3. For each of the tapes, dielectric material, etc used in the underground Separate Panel D
cable, provide the electrical characteristics of the materials. P
4. Provide an engineering drawing of the cross section of the cable, Supp.lem.ental Ar'tu’:Ie VIt
T ; ] : . " Application, Exhibit E-3, Panel D
indicating the thicknesses of the dielectric and conductive medium. Fig £-3.2.1-1
5. Provide the trade names of each material and the manufacturer of
. Separate Panel D
each material.
1. Provide the lightning design for the transmission towers that are to be | Separate & Supplemental
DPS 28 considered for this project. Explain your answer and provide a copy of Article VII Application, Panet D
your work papers. Exhibit E-1.3.1
2. Provide the catalogue cut sheets and technical specification for the
lightning arrestors to be used for the HVDC line. Separate Panet D
3. Provide the catalogue cut sheets and technical specifications for the
line switches to be used on the HVDC line. Separate Panel D
4. What are the emergency ratings of the transmission line? Explain your | Supplemental Article VII
L i Panel D
answer, Application, Exhibit E-1.3
. . . Supplemental Article VII
?
S. What is the conductor temperature at this rating? Application, Exhibit E-1.3 Panel D
6. Provide a detaited design mechanical analysis of each transmission
line structure to be used. Provide the design requirements that each SeA;:;z;evi s:p';;:::;ii?‘ml Panel D
component must meet and the applicable standard for each component. Exhibit E‘i’i 3.2 ! €
Provide copies of all supporting documents and work papers. =
7. Provide a table of loadings assumed on the structure: wind, snow, ice, SEA[::ELT::eV% il;%‘;::::ii:tal Panel D
etc. Provide copies of all supporting documents and work papers. Exhibit E-1.3.2
. : . Supplemental Article VII
8. Provide an advantage/disadvantage analysis of each structure type. Application, Exibit E-1.3.2 Panet D
1. In the draft report for "Economic Evaluation of the NYRI HVDC
Project”: a. The report states “...the transmission system identified no
fatal system performance issues...".(page 6.1) Provide copies of the .
DPS 29 sources, studies that support that conclusion. Provide copies of all CRA Report Appendix U Panel C
supporting work papers and indicate on what pages the documents
support the conclusions.
2. Provide the supporting documentation and studies that support the
conclusions in Appendix P table 5-1 on page 5.10 for the NYRI HVDC line. | CRA Report Appendix U Panel C
Include the pages in those documents which support the conclusions.
1. Provide copies of all work paper and supporting documentation that
DPS 30 was used in compiling the report. Include copies of the instruction books Separate Panel B
for all computer programs used in making the calculations.
2. Provide copies of all reference materials used in compiling the report. Separate Panel 8

J:\P252-000 NYRI\P252-009 Article VII Rev\Appendices\Appendix R - Interrogatories\Interrogatory_Table.xls




S5 o .

Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

. Interrogatory NYRI Witness

Request # Interrogatory Description ' Response Location Panels*

1. Provide a detailed cost estimate break down for the installation of a 3
mile section of underground cable through: a. rock-granite, b. sand & c.
DPS 31 shale. Provide the supporting work papers for all assumptions, estimates, Separate Panel D
time, machines, workers, cable costs, transportation, termination
structures, etc.

1. Provide an engineering drawing showing all the major components in Supplemental Article VII

DPS 32 the substation. Provide a copy for both the Northern and Southern epp lication, Exhibit E'Z.' Panel D
termini. Fig €-2.2.1-1,2,3,5,6, Fig
E-2.2,2-1
2. Provide the number of reactors to be placed in the filter yard and Supplemental Article VII
provide the ambient noise levels they will be designed for. Supply copies | Application, Appendix Q, Panel D
of all supporting information. Noise Report

3. Provide the design specs for the reactors and the specific standards Séparate Panel D
that they must be designed to. Supply copies of all supporting information P e

4. What are the applicant's plans for fire protection inside the substation? Separate & Supplemental

N . Article VII Application, Panel D
Supply copies of all supporting documents. . Exhibit E-2.2.6
Supplemental Article VII
5. Provide the dimensions of the valve hall building. Application, Exhibit E- Panel D
‘ 2.2.1
6. What are the required clearances between the building and the valves? Separate Panel D
Supply copies of all supporting documents. P
7. What are the applicant's plans for spare valves? Separate Panel D
8. What are the applicant's plans for redundancy in the valve system in
the event a valve becomes inoperable? Separate Panel D

9. What is the outage time expected for the replacement of a valve?
Supply copies of all supporting documents., Separate Panel D

10. What are the applicant's plans for fire walls or barriers between major Separate & Supplemental

. . . . Article VII Application Panel D
', ’

pieces of equipment? Supply copies of all supporting documents. Exhibit E-2.2.6

11. Provide a one line operating diagram showing the transformer Supplemental Article VII

connections and major components in the stations. Supply copies of all Application, Exhibit E-2, Panel D

supporting documents, Figures E-2.1-1 and 1-2

12. Provide a diagram of the control system and describe how it works. Separate Panet D
Provide copies of all supporting manuals and documentation. P e

13. Provide copies of all agreements that have been signed between the
applicant and Niagara Mohawk Power Corporation, New York Power
Authority, Central Hudson Gas and Electric Corporation, Consolidated Se te Panel C
Edison Company of New York, Inc, Orange & Rockland Utilities, Inc, New para ane
York State Electric and Gas Corporation, and Rochester Gas and Electric
Corporation. Provide any and all updates through out the case.

applicant and the New York Independent System Operator. Provide any Separate Panel C

14, Provide copies of all agreements that have been signed between the
‘ and ail updates through out the case.
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Table 1. Department of Public Service (DPS), Interrogatory Description, Response Location and Witness Panel

Interrogatory

NYRI Witness
Request # Interrogatory Description Response Location.

Panels*

15. Provide copies of all agreements that have been signed between the
applicant and PIM Interconnection and New England Independent System Separate Panel C
Operator. Provide any and all updates through out the case.

16. Provide a list of the harmonics the applicant expects to have to filter Separate Panel D
for. Provide copies of all supporting documentation. P

17. In the application, the General Electric study provides an interconnect
cost for connecting to Edic Substation. Provide the source of the number Separate Panel C
and all backup work papers that go in to that estimate.

| 18. In the application, the General Electric study provides an interconnect
cost for connecting to Rock Tavern Substation. Provide the source of the Separate Panel C
number and all backup work papers that go in to that estimate.

19. Provide the type of cooling that will be used for the vaive hall, S:pp:gggrt‘al&:;s; E/_H Panel D
Describe what type of cooling medium that will be used. P 2 2’ 4

20. Provide the MSDS sheets for the cooling medium to be used and Separate panel D
explain any hazard associated with the medium. P

21. Provide an engineering drawing of the type of lighting protection the

applicant will use in the substation. Explain the philosophy that was used Sepa‘rate & Supp}erng ntal
N . : . . . ) Article VII Application, Panel D
in designing the lightning protection and supply copies of all supporting o
Exhibit E-2.2.1

documents
22. Provide the standards to which the substation ground grid will be Sepqrate & Supp]emg ntal

. . . = 3 Article VII Application, Panel D
designed and provide copies of all supporting information. Exhibit E-2.2.1

23. Discuss what precautions or measures will be taken near switches or
places where an operator will stand to perform an operation. Provide Separate Panel D
copies of all supporting information.

24. Provide the catalogue cut sheets for the circuit breakers that will be
used in the Northern and Southern termini substations, Include the Separate Panel D
interrupting ratings. Provide copies of all supporting information

1. Please state the number of days and hours per week that the

DPS 33 applicant’s office is occupied by a representative knowledgeable about the Separate Panel A
proposed facility.
1. Pravide the estimated peak construction workforce by discipline and

DPS 34 the associated home communities from which these workers will be Separate Panel D
drawn.

2. Provide the m'meer of permanent jobs by discipline and salary that will Separate Panel C
be created by this proposal.

3. Provide a quantification of the potential impact on residential property
values along the 190 mile corridor of the proposal. Separate Panel C

4. Provide a quantification of the potential economic impact on business
property values as well as on the businesses themselves atong the 190- Separate Panel C
mile corridor of the proposal.
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Table 1. Department of Public Service (DPS), Interrogatory Deécriptlon, Response Location and Witness Panel

Separate & Supplemental
5. Provide a quantification of the potential economic impact on the Article VII Application, Panel C
tourism industry along the 190-mile corridor of the proposal. Appendix K and Appendix
. M
6. Provide any known studies that discuss the economic impact of Separate & Supplemental
transmission lines on residential property values, business property Article VII Application, Panel C
values, and on business activity, tourism, and recreational activities. Appendix K
7. Provide an assessment of the economic impact on each of the Supplemental Article VII
communities adjacent to the 190-mile corridor that the proposed Application, Exhibit 6, Panel C
transmission line would follow. Sections 6.1 and 6.2
1. Provide 2 detailed explanation of the basis for any requested waiver in ,
DPS 35 view of the existing technology, factors of cost or economics, or the Supp lgme-ntal Am.d? vit Panel A
Application, Exhibit 7 .
needs of consumers.
! 2. Provide an analysis of alternatives (such as re-routing, design changes .
| or other measures) that would enable the proposed facility to comply with Supp lgmgntal Am.c I? Vit Panel A
. ) Application, Exhibit 7
i substantive local requirements.
|
1. Describe the applicant's organizational, clearly identifying its lines of
! DPS 36 ownership and responsibility. Separate Panel G
' 2. Describe the financial resources that will be available to the applicant Separate Panel G
- to start and sustain the construction of its proposed facility P
|
1, Reference Exhibit 4. Subsection 4.7.3 and Exhibit 7.0. Provide copies
of all Comprehensive and Master Land Use
Plans, studies and assessments and maps prepared by interstate
commissions, federal agencies, state, regions, counties, and local g
DPS 37 municipalities and local, state and federal (if any) land use controls and Separate on CD-ROM Panel A
laws, and maps that were reviewed by the applicant in the preparation of
this subsection and Exhibit 7.0 Local Ordinance Review.

*See attached witness lists
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Witness Panels
Panel A:
Exhibits 1, 2,3 and 7
Christopher Thompson, President, New York Regional Interconnect Inc.
Richard Bucci, Project Engineering Manager, WGI, Inc.
Stephen Wood, Project Environmental Consultant, ESS Group, Inc.
Laura Ernst, Project Environmental Consultant, ESS Group, Inc.

Jeffery Nield, Project Environmental Consultant, ESS Group, Inc.

Panel B:
Exhibit 4, section 4.17 and 4.16, Appendix P and G (EMF) and Exhibits E-5 and E-6
Christopher Thompson, President, New York Regional Interconnect Inc.
William Bailey, Project EMF Consultant, Exponent
Richard Bucci, Project Engineering Manager, WGI, Inc.
Stephen Wood, Project Environmental Consultant, ESS Group, Inc.
Saed Mouijtahed, Project Engineering Consultant, WGI, Inc.

Abraham Pichardo , Project Engineering Consuitant, WGI, Inc.

Panel C:

Exhibit 6 and Exhibit E-4
Christopher Thompson, President, New York Regional Interconnect Inc.
Richard Bucci, Project Engineering Manager, WGI, Inc.
Abraham Pichardo , Project Engineering Consultant, WGI, Inc.
Aleksansr Rudkevich, Project Consultant, CRA International

Scott L. Englander, Project Consultant, CRA International




James Mitche, Project Consultant, PowerGEM
John Willis, Project Consuitant, PowerGEM
Thomas F. Rutherford, Economist, Project Consultant, CRA International

Dr. Thomas Priestly, Project Consultant, CH2M HILL

Panel D:

Exhibits 5, 9, E-1, E-2 and E-3,
Christopher Thompson, President, New York Regional Interconnect Inc.
Richard Bucci, Project Engineering Manager, WGI, Inc.
Stephen Wood, Project Environmental Consultant, ESS Group, Inc.
Saed Moujtahed, Project Engineering Consultant, WGI, Inc.

Abraham Pichardo , Project Engineering Consultant, WGI, Inc.

Panel E:
Exhibit 4 sections 4.1, 4.2 4.3, 4.4 4.5, 4.6, 4.11. 4.12, 4.13, 4.14,4.15
Stephen Wood, Project Environmental Consultant, ESS Group, Inc.
Laura Ernst, Project Environmental Consultant, ESS Group, Inc.
Richard Bucci, Project Engineering Manager, WGI, Inc.
Saed Moujtahed, Project Engineering Consultant, WGI, Inc.

Abraham Pichardo , Project Engineering Consultant, WGI, Inc.

Panel F:
Exhibit 4 sections 4.7, 4.8, 4.9
Stephen Wood, Project Environmental Consultant, ESS Group, Inc.

Karen Hartgen & Lori Blair, Project Cultural Resources Consultants, Hartgen Archaeological



Gordon Perkins, Diane Enders & JoAnne Gagliano, Project Visual Analysis Consultants, EDR .

Richard Bucci, Project Engineering Manager, WGI, Inc.

Panel G:

Exhibit 4, Section 4.10 and Appendix O
Peter Feinberg, Project Environmental Consultant, Bagdon Environmental
Darrell Oakley, Project Environmental Consultant, ESS Group, Inc.

Stephen Wood, Project Environmental Consultant, ESS Group, Inc.




Table 2. Deficiency Letter Descriptions and Response Locations

Supplemental
Description s Ol
P Application
Locatio_q
IProposed Route Supplemental Assessment
|ireate NYSDOT topographic edition 1:24,000 project Appendix A r‘
maps (D)

ﬂCreate aerial photographs of project at scale of 1:400
(D)

Exhibit 2, Appendix B}

||/jdd Known NRE sites on Article VII filed route within 3

. Exhibit 4.9
miles (D)
Move map symbols as necessary to insure unobscured Appendices A&B,
viewing of map & aerial details (D) Exhibit 2
Identify location of proposed ROW relative to existing Appendices A&B

[paralleled facilities (D)

Add ROW location to aerial photos (D)

Exhibit 2, Appendix B

JAdd ROW location to NYSDOT topo maps (D) Appendix A
dd legend to 1:250,000 NYSDOT map indicating Exhibit 2, Figure 2.2-
oints of interconnection (D) (with other facilities) la-d

Add aiternates considered to Ramapo to 1:250,000
NYSDOT map (D)

Exhibit 2 Figures

#Amplify application text re: rational alternates to
{Ramapo are not reasonable (D)

Exhibit 3

Address PSC Stipulation for Alternate Route CL
imapping on 1:400 orthophotography (D)

Exhibit 3, Appendix S

Obtain NYISO info on underlying 115 kV and bulk
ower system and incorporate into application (D)

Exhibit E-4, Appendix
L

Develop format for confidentiality on the bulk power
system map filing with PSC (D)

Exhibit E-4 - figure(s)|

ISupplement original filing with missing table 4.7.1-1

Existing Land Use (D) Exhibit 4
Prepare SRIS and submit to TPAS (D) E-4.1.2
Develop statement of project reliability benefits (D) Exhibit E-4.2 |

[TPAS approval of SRIS (D)

Exhibit E-4.1.2 and
Appendix H, NYISO
Review Letter

IExisting Converter station locations

Add existing converter station location actual footprint | Exhibit 2, Appendice
!Ko aerials & NYSDOT maps (D) A&B
||Produce and File Supplement

,Eppllcatlon service to 7 additional municipalities and Notification

Y Legislature Districts (D)
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Table 3. Department of Public Service Stipulation Description and Response Location

. Supplemental
I Request # Description Article VII

| Location

: Analysis of the Potential Cumulative
Stipulation Impact of the Facilities of Millennium Appendix P
Pipeline Company, LLC

PSC Ordered Alternatives Assessment:
Stipulation NYS Thruway Evaluation and Marcy Appendix L
South Evaluation

Addressing Threatened and

S Endangered Species Issues AL
Stipulation Supplemental Visual Impact Appendix M
Assessment
. . Supplemental Visual Impact . H
Stipulation Assessment (Add’l Clarification) Appendix M
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Case 06-T-0650
New York Regional Interconnect Inc. Application

STAFF OF THE DEPARTMENT OF PUBLIC SERVICE
INTERROGATORY/DOCUMENT REQUEST

Request No.: DPS-1
Requested By: Steven Keller, David Wheat
Date of Request: September 8, 2006
Reply Date: February 20, 2008
Witness: Panel C
Subject: MAPS analyses
1. Please provide, in digital format, all input files used in

the MAPS modeling referenced in Exhibit E~-4 of the Article VII
application. Also provide in digital form and hard copy all
post-processed output files that were developed and support
claims regarding energy cost savings, price impacts on the bulk
power system, utilization of the transmission system and
reliance on natural gas-fired generators in New York City.

Response:

Response submitted May 18, 2007. However, the MAPS modeling
referenced in Exhibit E-4 of the Application has been superseded
by the MAPS modeling referenced in Exhibit E-4 and Appendix U of
the Supplement.

2. Please describe all assumptions regarding modifications, if
any, from the current configuration of the bulk power system.

Response:

Response submitted May 18, 2007. However, the MAPS modeling

referenced in Exhibit E-4 of the Application has been superseded
by the MAPS modeling referenced in .Exhibit E-4 and Appendix U of
the Supplement. :




Case 06-T-0650
New York Regional Interconnect Inc. Application

STAFF OF THE DEPARTMENT OF PUBLIC SERVICE
INTERROGATORY/DOCUMENT REQUEST

Request No.: DPS-2
Requested By: Steven Keller, David Wheat
Date of Request: September 8, 2006
Reply Date: February 20, 2008
Witness: Panel C
Subiject: MARS analyses
1. Please provide, in digital format, all input files used in

the MARS modeling referenced in Exhibit E-4 of the Article VII
application. Also provide all calculations that support NYRI's
claim regarding the projected $43 million economic benefit it
believes would result from the purported reduction in Loss of
Load Expectation, as well as all post-processed output files, in
digital form and hard copy, that were developed in support of
the calculation.

Response:
Response submitted May 18, 2007.

2. Please describe .1 assumptions regarding modifications, if
any, from the current configuration of the bulk power system.

Response:

Response submitted May 18, 2007. However, the MAPS modeling
referenced in Exhibit E-4 of the Application has been superseded
by the MAPS modeling referenced in Exhibit E-4 and Appendix U of
the Supplem~ni.




Case 06-T-0650
New York Regional Interconnect Inc. Application

STAFF OF THE DEPARTMENT OF PUBLIC SERVICE
INTERROGATORY/DOCUMENT REQUEST

Request No.: DPS-3
Requested By: Steven Keller, David Wheat
Date of Request: September 8, 2006
Reply Date: February 20, 2008
Witness: Panel C

Subject: MAPS analyses

1. Please provide, in digital form and hard copy, all files
used to develop the projected reduction in gas-fired combustion
turbine (GT) use between the base MAPS case and the case where
NYRI's HVDC line is assumed in service.

Response:

Response submitted May 18, 2007. However, the MAPS modeling
referenced in Exhibit E-4 of the Application has been superseded
by the MAPS modeling referenced in Exhibit E-4 and Appendix U of
the Supplement.

2, Does the reduction in GT use occur only during peak hours
or also during off-peak hours?

Resgsponse:

Response submitted May 18, 2007. However, the MAPS modeling
referenced in Exhibit E-4 of the Application has been superseded
by the MAPS modeling referenced in Exhibit E-4 and Appendix U of
the Supplement.

3. How many hours of GT use reduction occur on vs off peak?
Response:

Response submitted May 18, 2007. However, the MAPS modeling
referenced in Exhibit E-4 of the Application has been superseded

by the MAPS modeling referenced in Exhibit E-4 and Appendix U of
the Supplement.




Case 06-T-0650
New York Regional Interconnect Inc. Application

STAFF OF THE DEPARTMENT OF PUBLIC SERVICE
INTERROGATORY/DOCUMENT REQUEST

Request No.: DPS-4
Requested By: James de Waal Malefyt
Date of Request: October 2, 2006
Reply Date: February 20, 2008
Witness: Panel E
Subject: Railroad ROWs

1. Please provide copies of the lease rights obtained by NYRI
from the New York Susquehanna & Western and Norfolk Southern
Railroads.
Response:

Copies of the leases are attached hereto.

2. Provide a copy of the agreement instrument NYRI intends to
use to obtain land owner permission to trim or remove trees and

danger trees from residences along the railroads Right(s) -of-Way

(ROW) ?

Response:

An agreement has not been developed at this time.

3. Provide the number and location of residential properties
where tree trimming or removal or structure removal along the
railroad ROW will be required?

Response:

NYRI has not compiled an inventory of property parcels with and
without residences which may be adjacent to the railroad
properties where tree trimming or removal will be required.
NYRI’s supplemental application does denote the limits of tree
clearing (see Exhibit 4, Section 4.4, Figures 4.4.1-1 - 4.4.3-3
and aerial photography map panels in Appendix A).

NYRI has confirmed that no structures along the railroad
properties will be required to be removed based on the project




NYRI has confirmed that no structures along the railroad
properties will be required to be removed based on the project

location and design as presented in the Supplemental Article VII
Application.

4. How will NYRI gain access to residential properties for
vegetation clearing and trimming along the railroad ROW?

Response:

Where vegetation clearing and trimming on property adjacent to
the railroad properties is prescribed, work performance rights,
including the right of access to the adjacent properties, will
be acquired via an open negotiation process with the property

owners. See the Supplemental Article VII Application, Exhibit 4,
Section 4.4,

NYRI intends to the fullest extent practicable to perform the
limited incremental clearing and or trimming on properties
adjacent to the railroads via use of equipment mounted on
railcars. (I.E. 150 foot bucket trucks or cranes mounted on
flatbeds, etc.).

5. What vehicles and machinery will be used in tree trimming or
removal on residential properties along the railroad ROW?

Response:

Standard utility tree clearing equipment will be employed.
Examples include bucket trucks, brush and whole tree chippers,
Mechanical mowers, chain and brush saws, cranes, hydraulic
grapples, bulldozers and hydraulic winches. However as noted in
the response to DPS 4-4 above, this equipment will work from a
railcar position to the extent practicable. See also Appendix E,
Section 2.5 & 2.6 and Exibit 4, Section 4.4 of the Supplemental
Article VII Application.

6. What does NYRI intend to do to remove danger trees if it can
not obtain "the property owner's concurrence" outside the
railroad ROW (see application Appendix C, page 13)°

Response:

If NYRI is not able to obtain "the property owner's concurrence"
outside the railroad ROW as indicated in the Supplemental
Article VII Application in Exhibit 4, Section 4.4, NYRI will not
remove vegetation from that particular area.




7. Would NYRI be willing to mitigate the impact to residential
vegetation along the railroad ROW by offering to replace .
impacted trees with low growing compatible trees and shrubs?

Response:

NRYI would generally be willing to plant low growing compatible
trees and shrubs in residential areas that are directly impacted
by tree removal in vegetation clearing zones.

8. Provide a list and description of local distribution and
transmission lines that are along the New York Susquehanna &
Western and Norfolk Southern Railroad ROW and indicate where the
proposed facility will be located relative to these local lines?

Response:

NYRI has not compiled a list of existing local distribution
lines along the Railroad properties. Distribution line
information is normally obtained for a new transmission project
like NYRI’'s during the detailed engineering field services which
are performed in preparation of the Environmental Management and
Construction Plan. NYRI will identify these existing
distribution lines and make standard industry practice and

National Electric Safety Code provisions for them in the final “
design of the DC transmission line.

The existing transmission lir- s on and immediately adjacent to
the Railroad properties ar- aoted on the aerial photography map

panels in Appendix 2. =~ _ached is a table which presents
descriptive inf- .« regarding these transmission facilities.
9. .. ~encoth- these existing lines and proposed
separation discZ:....

Response:

The l...yth of the existing transmission lines for those portions
which are within or immediately adjacent to the railroad
properties are noted in the attached table which is also
referenced in the response to DPS 4-8 above.

De . presented in the reply ta DPS-7, the nominal center line
. .:nter line separation distance between existing transmission

fzcilities which may be paralleled and the NYRI HVDC line is 100
feet.

10. Provide a typical plan and profile drawing of the proposed .
EM&CP for a typical section along the New York Susquehanna &
Western and Norfolk Southezrn Railroad ROW showing existing




railroad, pole structure locations, vegetation clearing and

trimming, property lines, piles of structure main members, and
any other proposed construction sites.

Response: See attached Typical Plans & Profiles along NS Railway
and NYSW Railway sections.

11. How will local traffic be affected by construction along the
railroad ROW?

Response: See Supplemental Article VII Application Exhibit E-6.3

o
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ENERGY TRANSMISSION SYSTEM
LEASE AGREEMENT

between:

THE NEW YORK, SUSQUEHANNA AND
WESTERN RAILWAY CORPORATION

_ ~and-

 NIAGARA REINFORCEMENT, LL.C,

Dated as of November 21, 2003




r/\\

THIS ENERGY TRANSMISSION SYSTEM LEASE AGREEMENT (hereafter the “Agreement”) is
made as of the 21* day of November, 2003 (the “Effective Date"),‘ by and between THENEW
YORK, SUSQUEHANNA AND WESTERN RAILWAY CORPORATION, a New Jersey corporation
(‘;NYS&W" or “Grantor™), as party of the first part, and NIAGARA REINFORCEMEI;JT, LLC. , a

limited liability company organized and existing under the laws of the State of Michigan (the

“Grantee”), as party of the second part.

RECITALS

WHEREAS NYS&W is the holder of an extensive network of property interests, including rights-

of-way over muitiple inter-urban routes, that are utilized in the operation of Grantor’s railroad

business;

AND WHEREAS GRANTEE wishes to utilize a limited portion of such rights-of-way to construct

and operate high voltage direct curicnt (“HVDC”) iransmission lines that will benefit consmers
in the receiving region by increasing the supply of electricity available from the lower cost
production region and that will increase the efficiency and reliability of the public electrical grid

by increasing the number of inter-region connections;

AND WHEREAS GP »~" ,--ted that Grantor enter into this Agreement granting Grantee
theri_”  _..cineportionr®"  ad right-of-way identified herein for the construction,

-.olenance of a transmission system consisting generally of underground

facilities and above ground facilities describe:! herein as “Transmission System™;




AND WHEREAS RAILROADS have historically granted utility companies rights to instail
longitudinal utility facilities along rail lines, inasmuch as such installations are compatible with
railroad operations and property interests and contribute to the public welfare, and Grantor is

willing to enter into this Agreement with Grantee;

Now THEREFORE, in consideration of the covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby expressly acknowledged,

the parties agree as follows:

ARTICLE 1.DEFINITIONS

(@)  “Agreement” means this agreement, including the exhibits attached hereto,

“Approved Plans” is defined in Section 8.01.

“C&S Impact Analysis” is defined in Section 5.02.

“C&S Systems” is defined in Section 5.02,

* “Code” means the United States Internal Revemse Code of 1986, as amended from time

to time, or any corresponding Federal tax statute enacted after the date of this Agreement. A
reference to a specific section (§) of the Code refers not only to such specific section but also to
any corresponding provision of any Federal tax statute enacted after the date of this Agreement,
as such specific section or corresponding provision is in effect on the date of application of the
provisions of this Agreement containing such reference,

“Construction Rent” is defined in Section 6.02 and EXHIBIT C.

“Construction Term™ is defined in Section 4.03.

“Converter Station” means a structure containing equipment used for converting the

electricity carried on the Transmission System from alternating to direct current and vice versa.

2.




“Design/Permitting Term” is defined in Section 4.02.
“Due Diligence Term” is defined in Section 4.01.
“Effective Date” is defined in the Preamblg.
“Environmental Studies” is defined in Section 5.02,

“Event of Default” is defined in Section 15.01.

“Force Majeure” is defined in Section 8.04.

“Grantee” means Niagera Reinforcement, L.L.C. or any entity to whom this Agreement

has been assigned in compliance with its terms and conditions.

“Grantee Assessment Activities” is defined in Section 5.02.

“Grantor” means The New York, Susquehanna and Western Railway Corporation.

“Grantor Assessment Activities” is defined in Sectiop 5.01.
“HVDC” _is defined in the Recitals.

“Impositions” is defined in Section 10.01.

“Industria] Development Agencies” is defined in Section 2.03.
“IDA Leases” is defined in Section 2.03.

“Lease Peeg” is defined in Section 6.03 and EXHIBIT C.
“Material Taking” is defined in Section 12.01,

“NYS&W?” is defined in the Preamble.

“Non-Comph- ~ng” ig defined in Section 9.(')1 .
= wniN@” is defined Section 12.02.

“Optio~ - :5” is dufined in Section 6.01 and EXHIBIT C.

“Plan” is defined in Section 8.01,

“Preliminary Plan” is defined In Sestion 5.02.




“Bre-Paid Rent” is defined in Section 6.02 and EXHIBIT C.
“Primary Term” is defined in Section 4.04.
“Primary Term Inception Date” is defined in Section 4.04.

“RW Route” is defined in Section 2.01 and on EXHIBIT A.
“RW Studies” is defined in Section 5.02.

“Remainder” is defined in Section 6.02 and EXHIBIT C.
“Renewal Fee” is defined in Section 6.05 and EXHIBIT C.
“Renewal Term” is defined in Section 4.05.

“Storage Locations” is defined in Section 3.01.
“Technical Studies” is defined in Section 5.02.

*Term” means the Due Diligence Term, Design/qumitﬁ.ng Term, Construction Term,

Primary Term am_'l/or Renewal Term, as the context reciuires.

‘Te@naﬁon Fee” is defined in Section 4.06.

“Transmission System” means any or all of the @MMS, equipment, structures and -
improvements installed along the RW Route by Grantee as part of its HVDC transmission
System, including underground conduits, cables, vaults, and manholes and above ground poles,

towers, cables and Converter Stations and other structures, the preliminary details of which are
specified on EXHIBIT B.

ARTICLE 2.GRANT OF LEASE

Section 2.01, Grant of Lease, Grantor hereby prants unto Grantee as of the Effective

Date a non-exclusive Lease to utilize the right-of-way identified on EXHIBIT A (the “RW

Route™), at the locations within the RW Route to be approved by Grantor as part of the Appfmfed‘
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Plans, for the purpose of designing, constructing, operating and maintaining the Transmission

System.

Section 2.02, Limitations on Grant. Grantee acknowledges that the grant of Lease
hereunder is a quitclaim grant, made without covenants, representations or warranties (including
any express .or implied covenant of quiet enjoyment) in respect of Grantor’s (i) title in the RW
Route, or (ii) right to use or make available to others the RW Route for the purposes
contemplated herein.

A. Certain Limitations. Grentee acknowledges that the RW Route may be subliect
to underlying fee interests, conditions, covenants, easements, encroachments, leases,
licenses, mortgages, indentures, reversionary interests, zoniné restrictions and other
'legislative and regulatory limitations, and that thg rights granted hereunder are subject
and suborq.inate to each and all of the foregoing.

B. Defense of Claims. Grantor shall afford Grantee reasonable cooperation to
enable Grantee to defend against any claims that the rights granted to Graﬁtqe hereunder
are in violation o the rights of the claimant in the RW Route, including without
limitation allowinT Gr.. . access to Grantor’s non-confidential books and records
pertaining to Grantor’s interest in the RW Route during normal business hours o.n

" mutually acceptable dates, Grantee shall bear the costs of its defense of said claims. In

the event of a " 'itle of a portion of the RW Route, and upon proof of such

o . sjuired to 1:;ay a third party for the use of such portion of the RW
«oute, then = . - _..u5d and reimburse Grautee for such payments to the third

.~ i, but not exceeding, the Pre-Paid Rent and the Lease Fees that theretofore have

been paid to Grantor by Grantes for use of such portion of the RW Route. Grantee shall
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continue thereafter to pay to Grantor for the RW Route the difference between (i) the Pre-
Paid Rent and the Lease Fees Grantee would have paid under this Agreement and (i) an
amount equal to the amount of any payments to a third party for the affected portion of
the RW Route, provided that such amount shall nc;t exceed the Pre-Paid Rent and the
Lease Fees that Grantee would have paid to Graator for use of the affected portion of the
RW Route. Grantee shall not be obligated to agree to a settlement that would provide
Grantor with rights greater than what is needed by Grantor to grant this Lease to Grantee,
unless there is an equitable division of the settlement consideration between the rights
applicable to this Agreement and the rights applicable to other existing and potential
grants by Grantor, with Grantor paying the latter portion at the time payment is made to
the third party. |

Section 2.03. Industrial Development Agencies:

@ Leg’al title to portions of the RW Route located between Binghamton, NY and Utica,

NY is held the Broome County Industrial Development Agency, the Chenango County Industrial
Development Agency, the Madison County Industrial Development Agency and the Oneida
County Industrial Development Agency (hereinafter the “Industrial Development Agencies”).
Pursuant to lease agreements with the Industrial Development Agencies (the “IDA Leases”)
Grantor has all equitable ownership of the RW Route (subject to the limitations set forth j in
Section 2.02), including the right, at Grantor’s option, to reacquire legal title to the RW Route for
nominal consideration, and the right to enter into thig Lease Agreement,

(b) In the event th;a IDA Leases shall expire or terminate for any reason prior to

expiration or termination of the Primary Term or the Renewal Term, NYS&W shall reacquire




legal title to the RW Route from the Industrial Development Agencies subject to the use and

occupancy by Grantee of the RW Route under and subject to this Agreement.

ARTICLE 3.PURPOSE OF GRANT; GRANTEE'S USE OF RW ROUTE

Section 3.01. Use of RW Route. During the Term, Grantee shall have the right to design,
install and operate the Transmiséion System in, upon, over, und.er, across, along and through the
RW Route at locations to be approved by Grantor under Section 7.01. Grantee also shall have
the right to design and construct, without additional compensation due hereunder, lateral
connections not to exceed five hundred feet (500%) in length between fhe Transmission System
and Grantee’s oﬁ'éite network elements or facilities of third parties to which the Transmission
System will be linked (including utility facilities providing supporting services to the
Transmission System as well as utility facilities transferring electricity to and from the
Transmission Sysf;em), in, upon, over, under, across, along and through the RW Route at
locations to be ﬁpproved by Grantor under Section 7.01. Use of the RW Route shall include the
right to attach the Transmission System to existi~.g poles, towers, -bridges, tunnels and other
structures where approved by Grantor YJsg of'the RW Route also shall include access to and use
of two (2) storage }::. ..us or- ~zposes of housing repair and maintenance materials and
equipment for the Transmission System of reasonable dimensions in reasonable quantities (the
“Storage Locaﬁ;)ns”): wwvided that: (i) such Storage Locations are available in Grantor’s
reasonable commercial ju&gment, (ii) the Storage Locations shall not interfere in Grantor’s sole
discretion v.!* . _.uadt operations or the rights of prior grantees, and (iii) Grantee shall not store
any haz»-- - -~ =>aciined by any governmental agency or authority. Bach Storage
Lucation shall not exceed 40,000 square foot in size and shall be located as mutually determined

by Grantor and Grantee during the Dye Diligence Term. The location of each Storage Location

-




shall be documented and attached hereto (without formal amendment of this Agreement) as a
supplement to EXHIBIT A. Grantee shall be responsible for the security of materials and
equipment at the Storage Locations against theft, vandalism or any other damage, Aﬁy security
measures Grantee desires to implement with respect to the Storage Locations shall be subject to
the prior written approval of Grantor, such approval not to be unreasonably withheld. Grantor

. shall not be liable for any equipment or materials lost, stolen or missing from or damaged at the
Storage Locations,

Section 3.02, Limitations on Use of RW Route. (a) Grantee shall use the RW Route only
for the purposes prescribed hereunder, provided that the Transmission System may contain
clements necessary for, and utilized for no other purpose than, communications used in the
operation of the Transmission System. Grantee acknowledges that its use and occupancy of the
RW Route are sul?ject and subordinate to the prior and continuing right and obligation of Grantor
to use, in its so}gé discretion, the RW Route in performing services as a railroad. Notwithstanding
the foregoing, Grantor covenants that, following completion of installation of the Transmission
System, it will not disturb Grantee’s use and occupancy of the RW Route except as authorized in
this Agreement, and that it will use commercially reasonable efforts to minimize such
disturbance even when so authorized.

(b) Nothing in this Agreement shall be deemed or construed as a limitation on Grantor’s
right to discontinue transportation service over any portion of the RW Route. Grantor shall also
have the right to abandon any portion of the RW Route, provided that Grantor shali give Grantee
not less than six (6) months’ written notice of intent prior to consummation of an abandonment
authorization received from the Surface Transportation Board or by operation of law by

exemption regulation. Notwithstanding any oﬂ;er provision of this Section 3.02, Grantor may
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consent to negotiate under section 8(d) of the National Trails System Act, 16 U.S.C. §1247(d),
and negotiate a reasonable agreemc;nt preserving per 16 U.S.C. §1247(d) at least that portion of
the RW Route otherwise to be abandoned which partion is occupied by the Transmission System
or parts thereof and is needed to maintain a connection to the interstate rail network, provided
only that a government entity or qualified organization requests railbanking and is prepared to
fulfill the obligations of 16 U.S.C. §1247(d).

(c) In the event Grantor intends to abandon a portion or all of the RW Route during the
Construction Term, Grantor shall provide Grantee the opportunity to request from Grantor the
option of deferring abandonment up until the end .of the Construction Term at an amount per
month charged to the Grantee to compensate Grantor for its costs of continued ownership of said
portion of the RW Route that otherwise could be avoided through the abandonment process and
its costs of continued operation and deferral of abandonment of said pottion of the RW Route,
The amounts of such fees shall be determined by Grantor in its reasonable business judgment.

(d) Except in the case of a transaction pursuant to the National Trails System Act as set
forth in Section 3.02(b), if Grantor proposes to abandon and self a portion of the RW Route,
Grantee shall have the right of first refusal to purchase any rights that Grantor may retain with
respect to said portion o1 we RW Routs, provided that any contract of sele between Grantor and
Grantee shall reserve un*. “.antor the right to reactivate the affected portion of the RW Route.

.Section 3.03. Uss of RW Route by Others.  Grantee acknowledges that its use and
occupancy of the RW Rewrte are subject ::md subordinate to any prior grants of easements,
license~ - suis by Grantor to third parties to permit others to conduct passenger rail

operations or to install conduits, pipelines, power lines, communications lines, and other

facilities in, upon, over, under, across, along and through the RW Route. Grantee shall design




the Transmission System so that it will be constructed and operated without physical conflict or
interference with prior occupancies of the RW Route. Grantor shall make commercially -
reasonable efforts to cooperate and coordinate information with Grantee in the identification of
priot occupancies of the RW Route, During the Term, Grantor shall not grant to any third party
any rights to occupy the RW Route longitudinally in a manner that would pose a material risk of
interference with Grantee’s construction or operation of the Transmission System. Any such
third party use that involves digging or drilling of any type within five feet (5°) of the centerline
of any underground components of the Transmission System or involves mstallatlon of facilities

within five feet (5°) of any above-ground components of the Transmission System shall be

deemed a material interference. Prior to granting any subsequent third party rights that would

involve installation of any facilities within five feet (5°) of the centerline of any underground
components of the Transmission System or within five feet (5’) of any abové-ground
components of the Transmission System, Grantor shall notify Grantee in writing and provide
Grantee with adequate information and a reasonable period of time for Grantee to determine
whether such proposed facilities are likely to pose a material risk of damage to the Transmission
System. If Grantee reasonably determines that such proposed grant would be likely to posea
material risk of damage to the Transmission System and Grantee so notifies Grantor, Grantor

shall not make such proposed grant.

ARTICLE 4. TERM

Section 4.01. Due Diligence Term. This Agreement shall commence on the Effective

Date and shall continue for a preliminary term ending at 11:59 p.m. on the thirty-first (31*) day
of August, 2004 (the “Due Diligence Term”) allowing the Parties time to carry out due diligence

activities described in Article 5 of this Agreement. If either party determines, as a result of such
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due diligence activities, that construction of the Transmission System is in its sole Jjudgment
infeasible or inadvisable, such party may tenminate this Agreement at the end of the Due
Diligence Term by delivering a written notice to the other party before such date. Termination

by either party under this Section 4.01 shall not entitle Grantee to a return of the Option Fees or

any other fees accrued and/or paid prior to termination,

Section 4.02. Design/Permitting Term. Provided (1) neither party has terminated this
Agreerment under Section 4.01 and (i) Grantee shall have paid and continue to pay to Grantor all
accrued Option Fees, then this Agreement shall continue until the earlier of the date the
Construction Term begins or five (5) years following expiration of the Due Diligence Term (the
“Design/Permitting Term™). During the Design/l"ennittihg Term, Grantee shall have the
exclusive right to design the Transmission System on the RW Route.

Section 4.93. Construction Term. Provided (i) Grantee has not‘ terminated this Agreement
under Section 4.06, (ii) the Plan is approved pusuant to Section 8.01, (i) all necessary
regulatory perinits have been obtained, and (iv) Grantee has paid to Grantor the Construction
Rent, then this Agreement shall continve for up to five (5) years following expiration of the
Design/Permitting Term (the “C_z.sruction Term™), During the Construction Term, Grantee
shall have the exclusive right to build the Transmission System on the RW Route but shall not

have the right to operate the Transmission System.

Section 4.04, Ps —.si. Provided (i) Grantee has not terminated this Agreement
undes . . .ou w0, (i) - as paid to Grantor the Pre-Paid Rent aund (iif) Grantee is not

-ugations under this Agreement, Grantee may extend this Agreement for a
primary term (the “Primary Term™) (8) commencing on a date selected by Grantee (with notice

in writing to Grantor) after the end of the Construction Term, but before the thirty-first (31*) day

-11-
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of December 2014 (the “Primary Term Inception Date™), and (b) expiring at 11:59 p.m. on the

day before the fortieth (40“‘) anniversary of the Primary Term Inception Date.

Section 4.05 Renewal Term. Provided Gramtee is not then in default under this
Agreement, Grantee shall have the n'gh.t to renew this Agreement for an additional term of forty
(40) years (the “Renewal Term™) commencing upon expiration of the Primary Term. Grantee
shall exercise the foregoing renewal by written notice to Grantor not less than six (6) months
before the expiration of the Primary Term,

Section 4.06. Grantee Barly Termination. (a) Except as provided in Section 4.01, Grantee
may terminate this Agreement at any time that it determines in s sole judgment that

construction and/or operation of the Transmission System is not feasible or advisable by giving
Graator ninety (90) days’ written notice thereof,

) In the event of termination by Graniee under this Section 4.06 during the
Design/Petmitting Term, Grantee shall not be entitled to a return of any Option Fees or any other
fees accrued and/or paid prior to such termination,

()  Inthe event of termination by Grantee under this Section 4.06 during the Construction

- Term: (i) Grantee shall not be entitled to a return of any Option Fees, the Construction Rent or

any other fees accrued and/or paid prior to such termination; (ii) Grantee shall pay to Grantor no

later than the date of termination the Remainder; and (iii) installed components of the

Transmission System will be subject to disposition under Section 14.01.

(d)  Inthe event of termination by Grantee under this Section 4.06 during the Primary Term:

(i) Grantee shall not be entitled to a return of any Option Fees, Pre-Paid Rent, Lease Feeg or any

other fees paid and/or accrued prior 1o such termination; (ii) Grantee shall pay to Grantor no later

than the date of termination a termination fee equal to the net present value of all outstanding
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Lease Fees that, but for termination, would be owed to Grantor through the end of the Primary

Term (the “Termination Fee”); and (iii) components of the Transmission System will be subject

to disposition under Section 14.01. The Termination Fee shall be calculated using a discount

rate of fifteen percent (15 %).

ARTICLE 5.DUE DILIGENCE

Sect_:,'gﬂ 5.01. Grantor Die Diligence. (a) During the Due Diligence Term, Grantor and/or

its agents and representatives shall perform certain assessment activities (“Grantor Assessment

Activities™) based on the Preliminary Plan, including:

®

(ii)

(i)

iv)

™)

(v

(b) T-

facilitate on-site inspection of the RW Route to verify feasibility of its use

 for the Transmission System;

evaluate C&S Impact Analysis and, in view of the C&S Impact Analysis,

- evaluation of the feasibility of the RW Route for use for the Transmission

System;

evaluate required upgrades to Grantor C&S Systems, if any, and feasibility
of any such upgrades;

evaluati~~ of the impact of the Transmission System on Grantor’s pole -

" ., wawngr .1d cabling and communications facilities and the feasibility
of accommodating any required changes thereto;

deicrmination of minimum above- and below-grpunﬁ clearance envelope
for the Transmission System with respect to the RW Route and, in
consideration of such envelope, the feasibility of the RW Route for use for

. th= Tiansmission System;

completion f all other engineering and technical studies that Graator in
e .«i0R believes are necessary or desirable to assess the
vttty of 1+ Transmission System.

"“. . wad not in limitation of the Grantor Assessment Activities and in

. ot of the Grantee Assessment Activitles, Grantor shall deliver to Grantee: (i) a list of details

to be included in the Preliminary Plan, and (i) two (2) copies of maps describing RW Route,
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such as they are, in as fine a detail as possible, Grantor agrees to make this information and

documents available to the Grantee no later than thirty (30) days from the Effective Date.

Section 5.02. Grantee Due Diligence. (a) During the Due Diligence Term, Grantee

and/or its agents and representatives shall perform certain assessment activities (the “Grantes

Assessment Activities”), including, but not limited to:
@) analyses of market and business conditions for the Transmission System;

(i)  to be completed and delivered to Grantor no later than ninety (90) days
before the end of the Due Diligence Term, an analysis of the impact of an
HVDC transmission system on Grantor’s Communications and Signal
systems (“C&S Systems”), including wayside and grade crossing warning
protection systems, VHF radio communications (160 Mhz for base station-
to-mobile and mobile-to-mobile unit communications), UHF radio (450
Mhz for EOT, RCL, and Distributed power), and UHF radio (900 Mhz
Data radio for Code line and PTC communications), as well as
recommended mitigation measures (the “C&S Impact Analysis”), such
C&S Impact Analysis then becoming the property of Grantor;

(vil) technical analyses to confirm optimal systems, requisite ancillery
- equipment, voltages, configurations and hardware and installation costs
(“Technical Studies”);

(vili) preliminary examination of title, with the assistance and cooperation of
Grantor;

(iv)  physical inspection and examination of RW Route (via “high-rail”) for
Technical Studies, Environmental Studies, title surveys, and other
Treansmission System purposes (collectively, “RW Studies™);

(v)  analyses of the potential environmental impact of the Transmission .
System (“Environmental Studies*); and

(v) more generally to complete and conduct all other engineering and
technical studjes that are reasonably required and necessary to assess the
feasibility of the Transmission System.

(b) In addition to and not in limitation of the Grantee Assessment Activities. and in

support of the Grantor Assessment Activities, Grantee shall at jts sole expense and within ninety




(90) days of the Effective Date provide Grantor with a preliminary engineering design and

construction plan for the Transmission System (the “Preliminary Plan™).

Section 5.03. Due Diligence Expenses. Grantor shall bear the expenses of the Grantor

Assessment Activities. Grantee shall bear the expenses of the Grantee Assessment Activities.

ARTICLE 6, FEES

Section 6.01. Option Fees. Grantee shall pay Grantor option fees in the amounts and ia
the manner specified in attached EXHIBIT C (the “Option Fees™). Option Fees not paid when
due sm accrue interest at ten percent (10%) per annum until paid. Acceptance of Option Fees
by Grantor shall be assumed indicative of Grantor’s approval of the Preliminary Plan. Option
Fees paid to Grantor shall be automatically deducted from Construction Rent.

Section _6.()2. Pre-Paid Rent. Grantee shall pay Grantor pre-paid rent for the use of the

RW Route in cc;njunction with the Transmission System in the-amounts specified in EXHIBIT C
(the “Pre-Paid Rent”), such Pre-Paid Rent to be paid as follows:

a) 'Consm‘.c;;;,v Rent. Granteg shall pay Grantor forty percent (40%) of the Pre-

Paid Rent (the “Construction Rent”) on the first day of the Construction Term.

Acceptance -~ "¢ Construction Rent by Grantor shall be assumed indicative

of . acceptance and approval of the Plan, as described in Section

b) Remainder, Grantes shell pay Grantor the remaining sixty percent (60%) of

the Pre-Paid Rent (the “Remainder”) pri_or to the first day of commercial

operation of the Tranémission System or on December 31, 2015, whichever

shall first occur.
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Section 6.03. Lease Fees for Primary Term. Commencing as of the Primary Term

Inception Date, Grantee shall pay to Grantor during the Primary Term the fees specified in
EXHIBIT C (the “Lease Fees”). Grantee shall pay the Lease Fees quarterly in advance, with the
first such payment due on the Primary Term Inception Date and subsequent payments during the
Primary Term due on the first day of each calendar quarter thereafter. Lease Fees not paid when
due shall accrue interest at ten percent (10%) per annum until paid. Lease Fees due with respect

to a period that is less than a full .calendar quarter shall be prorated on a daily basis,

Section 6 04. Lease Fees for Renewal Term. Lease Fees for the Renewal Term, if any,
shall be calculated as set forth in EXHIBIT C and shall be payable in the same manner
prescribed in Section 6.03.

Section 6.05. Renewal Fee. If this Agreement shall be in effect on and after the fortieth

(40th) anm’versar}" of the Primary Term Inception Date, Grantee shail pay to Grantor within
'-hil'f}" 30) days" thereof an additional amount for the continued use of railroad right-of-way in
conjunction with the Transmission System (the “Renewal Fee™) as set fortt:x in EXHIBIT C.

Section 6,06. Taxes. Grantor shall receive the Option Fees, Pre-Paid Rent, Lease Fees,
Renewal Fee and all other sums due hereunder as gross/pre-tax amounts, All applicable taxes, if
any, shall be the sole and exclusive responsibility of Grantor, however both Grantor and Grantee
sha]l cooperate to minimize taxes that might be payable. -

Section 6.07. Most Economically Favorable Terms. The economic terms of this Article 6
shall be subject to the proviso that Grantor shall enjoy economic benefits under the Aéreement
no less than the most economically favorable terms that any other party whose right-of- “way of
ten (1 0) miles or more in length of nght-of-way is utilized in conjunction with the Transmission

System, as calculated on per mileage usage, (including without limitation Norfolk Southern )

-16-
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Railway Company, Pennsylvania Lines, LLC, New Jersey Transit and Canadian Pacific Railway
Company) shall obtain from Grantee and/or its agents, fepresentatives and assigns.

Notwithstanding the foregoing, such most economically favorable terms shall not include costs

_ orexpenses to Grantee claimed or charged by a third party on account of failure of title with

respect to a portion of the RW Route.

Section 6.08. Grantor Audit Rights. Upon reasonable notice in writing, Grantor shall have
the right to audit, no more than once per calen.d_ar quarter, Grantee’s books and records
pertaining to the determination of Lease Fees under EXHIBIT C and compliance with Section
6.06. Any audit shall occur during normal business hours at Grantee’s place of business where
such books and records are maintained, at Grantor’s expense. Without limiting the foregoing,
Grantee shall provide to Grantor a copy of Grantee’s audited ﬁn;nciﬂ statements for a given

fiscal year as soon as available and in any event within ore hundred and twenty (120) days after
the end of such fiscal year.

ARTICLE 7. GRANTEE’S ENTRY AND PRESENCE ON RW ROUTE
-Section 7,01. Entry and Presence on RW Route. Subject to Article 3, throughout the

Term Grantee may enter upon, and may cause its employees, agents and contractors to enter

upon, the RW Rort- - - purpose of designing, constructing, operating, inspecting,

.. --palring an” .ing the Transmission System. Grantee’s employees, agents and
contract~-; shall not en*~- - - W Route without giving Grantor at least five (5) days
advance written notice, except in the cuse of emergendy repairs, as to which Grantee shall give

Grantor notice by telephone as far in advance as possible. Contact information for Grantor and

-17-
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Grantee personnel to be notified in the event of an emergency are set forth on EXHIBIT D.
Grantee shall furnish Grantor with a list of names of Grantee’s authorized representatives who
may enter the RW Route in connection with the Transmission System, and such named

representatives may be permitted repeat entry upon and access to the RW Route on terms

Grantor prescribes,

ARTICLE 8. ENGINEERING AND CONSTRUCTION OF TRANSMISSION SYSTEM
Section 8.01. Preparation and Approval of Engineering and Construction Plan. Before
the Construction Term shall commence and c;)nsmlction of the Transmission System shall begin,
Grantee shall submit for Grantor’s advance written approval an engineering design and
construction plan (the “Plan’), whiph Grantor shall approve, approve condiﬁqnaﬂy, or reject in
writing within forty-five (45) days. Grantor’s review rights relate solely to potential impacts on
railroad operati_oné and faci]iﬁw- an& Grantor’s prior grantees. If Grantor rejects or approves
conditionally G.rantee’g Plan, Grantor shall confer promptly with Grantee on revisions necessary
to obtain approval, and shall approve, approve conditionally or reject Grantee’s revised Plan(s)
within thirty (30) days of resuBmission, with suph process being repeated until Grantee has’
obtained final approval. Grantee understands and acknowledges that no construction activities
shall commence without Grantor’s final approval of the Plan. Upon completion and approval of
the Plan, the Plan may be attached hereto (without formal amendment of this Agreement) as a
supplement to EXHIBIT B. Such approved Plan (the “Approved Plans”) shall remain the
property of Grantee and shall be deemed Grantee’s information subject to the protections of
Article 18 hereto, and Grantee shall retain all intellectual and other property rights with respect
thereto. Grantor shall have no right to use or permit any third party to. use the Approved Plans or

any derivation thereof for any purpose other than performing Grantor’s obligations hereunder. °
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(“ Section 8.02. Permits and Approvals. Grantee shall be responsible for obtéining, atits I

sole cost and expense, all permits and governmental approvals required to implement the

Approved Plans for the Transmission System.

Section 8.03. Grantor’s Coopg' ration. Grantor agrees to provide reasonable cooperation to
assist Grantee in preparing and implementing the Approved Plans for the Transmission System,
including: (i) meeting in person and conferring by telephone with Grantee; (ii) escorting Grantee
on inspection trips of the RW Routé; (iif) providing maps, surveys, as-built drawings and other
data relating to the RW Route in Grantor’s possession, subject to any third party confidentiality
protections; (iv) providing timely review and approval of Plans or any requested alterations to
Approved Plans; (v) 'providing reasonable assistance and cooperation to Grantee in its
performancs of the Technical Studies, the RW Studies and the Directional Drilling Studies; and
(vi) providing {easonable assistance and cooperation to Grantee in its performance of the .

C Environmenta[:smdies, including, but not limited to, providing information requested by Grantee ‘
(to the extent available to Grantor and alreac_ly in its possession) concemingv the RW Route, such
as core samples, geological and geophysical information, and a description of property
characteristics and conditions. Grantee shall be responsible for obtaining (A) environmental
approvals, and (B) permits, licenses or approvals of govemmental agencies or authorities
necessary for the use of any structures or facilities (including streets, roads or utility poles) along
or across the RW Rout~ ee acknowledges tpat maps and other materials supplied 'by
Grantor may not have ocen prepared as real estate titlg maps, and that the property lines, right-of-
way . ..l MAy };ot be accurate or correct. Grantee further acknowledges.
that the absence of markers or monuments on such maps or on qi about the RW Route indicating
. .-+ presence of subterranean facilities or other occupations does not c'onstitute a warranty or
C *
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representation by Grantor that none exist. Grantee accepts this Agreement and Grantor’s
cooperation hereunder cognizant of the fact that Grantee’s engineering and construction costs
may increase by reason of undisclosed facilities within the RW Route, and Grantee agrees to

accept sole responsibility for such costs.

Section 8.04. Scheduling and Prosecution of Construction. Upon Grantor’s approval of

the Plan, Grantee shall have the right to construct the Transmission System in compliance with
the Approved Plans, and Grantor shall not have any right to require changes in such Approved
Plans following Grantor’s approval of same unless required in order to maintain safe railroad
operations on the RW Route. Promptly after Plan approval, Grantor and Grantee shall determine
a mutually convenient schedule for construction of the Transmission System, to which Grantor |
and Grantee shall make commercially reasonable efforts to adhere, Subject to the availability of
track-time and other railroad-related contingencies involving the RW Route, Grantee shall have
the right to access the construction sites and to move persormel, equipment and matcnals

Subject to payment of Grantor’s charges as defined below in Section 8.05, Grantee shall have the
right to obtain from Grantor the services of flagmen and supervisors for construction of the
Transmission System. Grantor shall use commercially reasonable efforts to accommodate
Grantee’s requests for track time and personnel and equipment support. Grantee acknowledges
that it shall be reasonable for Grantor to satisfy Grantor’s needs in the operation of the railroad
prior fo accommodating Grantee’s requests. Upon commencement of construction, Grantee shall
work diligently toward completion, subject to unavoidable dglays, including strikes, acts of God,
litigation, legal or administrative proceedings, inability to obtain labor or materials,
governmental restriction, enemy action, civil commotion, fire, unavoidable casualty and other

causes beyond the reasonable control of Grantee (collectively, “Force Majeure™). During initial

-20-




construction and any subsequent major repair or renovation projects, Grantee shall have the
right, without payment of additional compensation but with prior notice in writing to Grantor, to
utilize portions of the RW Route reasonably designated by Grantor for temporary storage (not to
exceed fifty-two (52) weeks) of project materials and equipment, location of trailers and other
temporary project field offices, and other typical “staging” activities, including installation of
temporary fences and other security measures, provided that the foregoing activities do not
interfere in Grantor’s sole discretion with railroad operations or the rights of prior grantees.

Section 8.05. Cost of Construction. Grantee shall bear the entire cost and expense of
constructing, operating and maintaining the Transmission System, including without limitation
the entire cost and expense associated with any construction or alteration of railroad facilities
required by the presence of the Transmission System on the RW Route. Grantor shall have the
right_ to post notices of non-responsibility upon the RW Route, and otherwise to notify any entity
or person supplying services or materials in connection with the Transmission System that
Grantor is not responsible for the cost thereof. Grantee, agrees to reimburse Grantor for the cost
and expense to Grantor (direct labor costs s*.all be calculated as the hourly wages or prorated
salary of personnel plus ~- . _.aandten percent (110%) to cover overhead; equipment costs
shall be at the standard . _.ca charged to third parties) of furnishing any equipment (such as
locomotives) or materials or performing any labor in connection with construction or
maintenance of the Transmis<*  System, including watchmen, flagmen, inspectors, and
supervisere - . —rantee or a8 Grantor may reasonably deem necessary or
uppropriate for th= . .iion of Grantor’s personnel, property and operations. Payment of

-+« and expenses under this Section 8.05 shall be made within thirty (30) days of

Grantee’s receipt from Grantor of a reasonably itemized invoice plus copies of backup
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documentation for out-of-pocket expenditures unless other payment arrangements have been
mutually agreed upon. Payments not received when due shall accrue interest at a rate of ten
percent (10%) per year until paid in full. Grantor reserves;. the right to require pre-payment of
estimated amounts due before providing flagging and other services hereunder if Grantee fails to
timely pay invoices or if, in Grantor’s judgment, Grantee demands unreasonable backup |
documentation prior to payment, Upon reasonable notice in writing, Grantee shall have the right
to audit, no more than once per calendar quarter, Grantor’s books and records pertaining to costs
and expenses billed to Grantee under this Section 8.05. The audit shall occur during normal
business hours at Grantor’.s place of business where such books and records are maintained, In
no event shall Grantee withhold or delay payment of amounts due hereunder pénding the
exercise of Grantee’s audit rights or challenge regarding partial amounts payable. In the event of
an overpayment, Grantor shall reimburse Grantee for the amount of the overpayment, with

interest at the aforesaid rate from the date of Grantee’s original payment until the reimbursement,

Section 8.06. General Engin eering and Constryction Specifications. The parties adopt the

following general engineering and construcﬁqn specifications for the Transmission System,
which may be modified only upon Grantor’s approval (which may be given in the form of
Grantor’s approval of the Plan). No materials or equipment used in constructing the
Transmission System shall be stored within fifteen (15) feet of the centerline of any track
without the prior written consent of Grantor. When installed underground, the Transmission
System shall be installed with a minimum cover of forty-eight (48) inches except that where it
crosses under rail facilities, it shall be encased in steel and instalied at a minimum depth of sixty-
six (66) inches below the base of the rail. Grantee shall endeavor to install underground segments

of the Transmission System near the outer edge of the RW Route, and Grantor and Grantee shall
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cooperate to achieve mutually acceptable engineering solutions in physically constricted areas.
Unless otherwise authorized by Grantor or contra-.indicated by security concerns, Grantee shall
install and maintain monuments and markers in compliance with industry practice showing the
loca.ﬁon of the Transmission System, changes in direction of the Transmission System, and the
Transmission System’s presence on each side of grade crossings. Aerial crossings of railroad
tracks shall be at or above the minimum elevations required under Grantor’s standard
engineering practices. Additional general engineering and construction specifications are set
forth in EXHIBIT E. Grantee shall not dispose of or release wastes of any kind, whether
hazardous or not, on the RW Route and shall not conduct any activity requiring a hazardous
waste treatment, storage, or disposal facility permit. The Grantee or Grantee’s contractor or
contractors, as the case may be, shall provide a performance bond in an amount equal to that of
the contract cost for the work being performed by such contractor.

Secﬁo_n%.O?. Provision of “As Built” Drawings. As the exact location of the
Transmission System is determined by construction, Grantee shall provide Grantor, at its
expense, “as built” maps and drawings within one bundred and eighty (1 80) days of completion
of each phase of the Transmissinr “+retem, Maps and drawings shall be furnished in both hard-

copy and ¢iuct __v (wraons (AutoCAD or Microstation format).

ARTICLE 9.PROTECTION OF RW ROUTE AND TRANSMISSION FACILITIES

Section 9.01. Compliance with Grantor’s Directions and Laws Governing RW Route,

Grantee acknowledges that control and supervision of the RW Route shall remain with Grantor

at all times during design, construction, operation and maintenance of the Transmissioh System,
and that Grantor may in its sole discretion require Grantee, its employees, contractors and agents

temporarily to cease their activities on and vacate the RW Route if they fail to comply with e
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Grantor’s directions for the safety and protection of Grantor’s personnel, property and
opetations. In the event of a wotk stoppage under this Section 9.01 that is expected to exceed
twenty-four (24) hours, Grantor shall provide Grantee within twelve (12) hours of the stoppage
with written notice setting forth in reasonable detail: (1) the reason(s) for the stoppage (the
“Non-Complying Conditions™) and (2) such remedial action(s) as Grantor may identify to be
taken or caused to be taken by Grantee, Upon remediation of the Non-Complying Conditions,
Grantee shall provide Grantor with written notice thereof, and, within twelve (12) hours of
receipt of such notice, Grantor shall inspect the affected work site and, provide Grantee with a
copy of the inspection results. Upon satisfactory inspection results, authorize Grantee to resume
work on the RW Route. Notice and reporting under this Section 9.01 may be given by facsimile
transmission and when so given shall be deemed received upon machine confirmation of
successful transmission. Graatee shall at all times conform to, and cause all persons using or
occupying ti1e RW Route to conform to, all applicable laws, ordinances, rules, orders and

regulations, including those relating to health, safety, noise, environmental protection, waste

" disposal and air and water quality.

Section 9.02. Inspection of Transmission System. Grantor shall have the right to inspect

the RW Route and the Transmission System to determine whether Grantee’s undertakings

pursuant to this Agreement are being complied with; provided however, Grantor shall not touch

or disturb the Transmission System during such inspections. Any such inspections conducted
during the construction process shall not interfere with such construction. Grantor shall notify
Grantee promptly in writing of any violation of this Agreement noted during any such

inspection.
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Section 9.03. Non-Interference with Rail Operations; Relocation of Transmission
System. (a) In the event that Grantor determines in its sole discretion that the construction or
alteration of railroad facilities is required for railroad purposes, as defined below, and in the
event that Grantor further determines in its reasonable business judgment that such construction
or alteration of railroad facilities necessitates relocation of the Transmission System, Grantor
shall so notify Grantee in writing. Grantee shall be responsii:le for abtaining any requisite
approvals for relocation of the Transmission System from any and all state and federal
authorities exergising regulatory oversight over the Transmission System, and Grantee shall
inifiate any requisitq approval process(es) within forty-five (45) days of receipt of notice from
Grantor. Within three (3) months efter receiving the last required approval (or, in the event the
relocation involves more than one (1) kilometer of the RW Route, wrthm six (6) months after
receiving the last required approval), Grantee shall relocate the Transmission System to such
other location within the RW Route or other rights-of-way owned or held by Grantor as Grantor
has designated, or as approved in the preliminary plan. For each such relocation event, Grantee
shall bear the costs of such change or relocation of the Transmission System for a segment up to
and including five thov -~ ° .- 5,uu0" in length; thereafter, Grantor shall reimburse Grantee
for fifty percent (50%) of such costs associated with that portion of a segment in excess of five
thousand feet (5,000*). Fur purposes of the foregoing provision, “railroad purposes” shall mean
those actions required for the oreration of rail freight or passenger trains, “Railroad purposes” -
Ml not in~* ..un of tr~ ks or other railroad facilities to enabie Grantor to sell
propetty or ev=- .+ 10 third parties other than rail freﬁght Or passenger operators.
--....nitsianding the foregoing, Grantor ackn vledges that Converter Stations cannot be

relocated.
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(b) In the event that a govermnmental entity with requisite authority shall determine that
circumsténces make the relocation of the Transmission System necessary or desirable and so

orders such relocation, Grantee shall relocate the Transmission System at its sole cost to such

other location within the RW Route or other rights-of-way owned or held by Grantor as Grantor

has designated, or as approved in the preliminary plan,

Section 9.04 Risk of Harm from Rail Operations. Grantee acknowledges that Grantor’s
railroad operations routinely involve the movement and derailment of heavy equipment, track
constfucﬁon and maintenance, excavation, demolition and other acﬁvities on or about the RW
Route that pose an inherent risk of harm to the Transmission System. Grantor acknowledges the
public interest in and essential nature of the functioning of the Transmission System and
Grantee’s services and agrees to take appropriate precautions to avoid such harm. Grantor shall
retain the right to maintain and repair the railroad facilities within the RW Route as determined
necessary by G;'antor in its sole discretion, provided that Grantor shall make a good faith effort
to give prior notice of such activity to Grantee. Except in the event of a derailment or other
similar railroad emergency, such goad faith effort shall include written notice pursuant to this
Agreement at least thirty (30) days in advance of any such activity that is reasonably likely to.
touch or disturb the Transmission System. Any digging or drilling within five t:eet (5°) of
components of the Transmission System shall automatically be deemed likely to disturb the
Transmission System. Grantee may request, and Grantor shall make a good faith effort to |
accommodate such a request, to be present during any activities of Grantor posing a risk of
disturbance to the Transmission System; provided, m under no circumstances shall
Grantor be obligated to postpone or delay its activities on the RW Route to accommodate

Grantee’s presence. Grantor acknowledges that the Transmission System carries high voltage -
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electricity and should not be épproached or disturbed by per.sonnel who have not been properly
trained. Grantor agrees to notify Grantee within six (6) hours of any derailment in which
derailed rail cars come within ten feet (10°) of Transmission System components. Provided that
Grantor has given Grantee notice as specified above, Grantor shall not be liable for damages, or
be subject to injunctive relief, resulting from harm to the Transmiséion System, except in the
event that such harm or interruption is the result of gross negligence or willful misconduct 6f
Grantor, ifs employees, agents or others performing services for Grantor. In the event of harm to
the Transmission System from Grantor’s railroad operations not caused by gross negligence.or.
willful misconduct, Grantee agrees to bear all cosﬁ and expenses necessary to restore full and
cdntinujng operations to the Transmission System. In any event, Grantor shall use its good faith
efforts to provide track time and support services to Grantee, at the charges specified above in
Section 8.05, in order to restore any damage to thé Transmission System caused by any activities
of Grantor, its employees, agents or others performing services for Grantor.

Section 9.05, Grantee Maintenance. On and after the Primary Term Inception Date,
Grantee shall have the right to keep the portion of the RW Route on which the Transmission
System is built (i.e.,‘ the arca wi_thin ten feet (10%) of the outer edge of underground portions of
the Transmission System and within five feet (5°) of the outer edge of above-ground portions of
the Transmission System, but in no event closer than fifteen feet (15°) from the centetline of
Grantor’s tracks) clear of trees, shrubs, debris or other physic;.al conditions that might endanger
the operation of the ™ , swem or the accessibility thereof. If any portion of such area

+ «wnnss s aicd ROrmallv v atained by Grantor, Grantee shall not be charged any additional
wi . oo Of the maintenance performed by Grantor that also benefits Graatee. If

Grantee requests Grantor to extend Qrantor’s normal maintenance area to include areas that
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benefit Grantee, such request shall be treated as a request for services for which Grantee will
compensate Grantor as provided herein. If Grantor operations over any portion of the RW Route
are discontinued and Grantor no longer maintains said portion of the RW Route, Grantee, upon
natice of such circumstances from Grantor, shall have the right to maintain the area from outer

edge up to five (5) feet of the centerline. -

ARTICLE 10. TAXES, LIENS AND INSURANCE

Section 10.01. Taxes. In addition to the Option Fees, Pre-Paid Rent, Lease Fees,
Renewal Fee and other sums due heregnder, during the Design/Permitting Term, the
Construction Term, the Primary Term and the Renewal Term, if any, Grantee shall pay and
discharge all taxes, general and special assessments and other charges of every description
(collectively, “Impositions™) that are attributable to, separately levied upon or assessed against
the Transmission :Systzm. If Grantee fails to pay and discharge any Impositions within forty-five
(45) days of wﬁﬁen notice, Grantor may pay and discharge such Impositions, and such sums
shall be immediately due and payable to Grantor by Grantee as additional fees hereunder, and
shall bear interest at ten percent (10%) pef annum until paid. Grantee shall have the right to
contest the amount or validity of any such Impositions by appropriate legal proceedings, i)ut this
right shall not be deemed or construed in any way as relieving, modifying or extending Grantee’s
covenants to pay Impositions. Grantee shall give Grantor prior written notice of any contest.

Section 10.62. Liens. Grantee shall discharge any liens of encumbrances filed with
respect to the RW Route as a consequence of failure to pay any Impositions or as a consequence
of work, labor, services, goods or materials supplied to or for the benefit of Grantee. If Grantee
fails to discharge any such liens within forty-five (45) days following written notice, Grantor

may pay such sums as may be necessary to discharge the liens, and such sums shall be
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immediately due and payable to Grantor by Grantee as additional fees hereunder, and shall bear

interest at ten percent (10%) per annum until paid.

Section 10.03. Insurance. Except as otherwise provided herein, Grantee shall at its
expense obtain and maintain during the entire& of the Term, in a form and with companies
satisfactory to Grantor, the following insurance coverages:

A.Commercial General Liability Insurance with a combined single limit of not
less than $2,000,000 per occurrence for injury to or death of persons and damage to or |
loss or destruction of property during the Due Diligence Term and Design/Permitting
Term, and with a combined single limit of not less than $10,000,000 per occurrence. for
injury to or death of persons and damage to or loss or destruction of property during the
Construction Term, Primary Term and Renewal Term. Such policy or policies shall be
endorsed to provide contractual liability coverage for liability assumed under this
Agréem’en.t. In addition, such policy or policies shall be endorsed to name Grantor as an
additional insured, as its interests may appear, and shall include a severability of interests
provision.

B.Railroad Protective Lisbility Insurance with limits of not less than a combined
single limit of +.,uu0.0" " cach occurrence and $10,000,000 in the aggregate. Said policy
shall name Grantor as the named insured and shall be underwritten on Insurance Services
Office Form Numb~ 10 3 5 01 96 or an equivalent form satisfactory to Grantor.
Notwst+ - suregoing, Grantee shall not be required to obtain and maintain said
waiiroad Protective Liability Insurance until such date that Grantee or its employees,

T ouniatives or agents first undertake to enter upon the RW Route. Any other

provision herein to the contrary notwithstanding, such entry upon the RW Route is not
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authorized and shall not be permitted until such Railroad Protective Liability Insurance

has been obtained and the conditions of Section 10.04 have been satisfied by Grantee

w.ith respect to such Railroad Protective Liability Insurance.

Section 10.04. Grantee’s Insurance Information. Grantee shall furnish certificates of
insurance to Grantor’s Director, Risk Management, certifying the existence of its general liability
insurance. Grantee shall also furnish Grantor's Director, Risk Management with the original
Railroad Protective Liability Insurance Policy. Grantee’s general liability insurance policies shall
be endorsed to state that coverage shall not be suspended, voided, canceled or reduced in
coverzige or limits without thirty (30) days’ advance writt‘en notice to Grantor. The insurance
coverage required herein shall in no way limit Grantee’s liability under this Agreement.

Section 10.05. Insurance Escalation. Commencing on the fifth anniversary of the

Effective Date and continuing every five (5) years thereafter, Grantor may require an increase in
the amount of insurance coverage required by Section 10.03. In the event that the parties cannot.

agree to a given increase, the matter may be submitted to arbitration pursuant to Article 17,

ARTICLE 11.INDEMNIFICATIONS

Section 11.01. Indemnjfications. Grantee agrees to investigate and, at Grantor’s election,
defend with counsel approved by Grantor, indemnify and hold Grantor harmless from and

against any and all third party claims for losses', damages, liability, demands, detriments, costs,
charges and expenses (including feasonable. attorneys’ fees and court costs) arising out of )]
Grantee’s or its employees’, contractors’ or agents’ entry upon and occupancy of the RW Route,
(ii) the presence of the Transmission System on the RW Route, and (jii) Grantee’s or its
employees’, contractots’ or agents’ construction, operation or maintenance of the Transmission

System, excluding only losses, damages, liability, claims, demands, costs, charges and expenses
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(including reasonable attorneys’ fees and court costs) imposed upon Grantee resulting solely
from the negligence (except as provided in Section 9.04), gross negligence or willful misconduct
of Grantor, its employees, contractors or agents. Grantee agrees that each and all of its indemnity
commitments herein shall (i) extend to Grantor’s parent, subsidiaries, affiliates and its and their
directors, officers, employees and agents, and (if) survive expiration or termination of this
Agreement. Grantor agrees to investigate and, at Grantee’s election, defend with counsel
approved by Grantee, indemnify and hold Grantee harmless from and against any and all third
party claims for losses, damages, liability, demands, detriments, costs, charges and expenses
(including reasonable attorneys’ fees and court costs) arising out of the negligence (except as
provided in Section 9.04), gross negligence or willful misconduct ;)f Grantor or its employees,
contractors or agents, excluding only losses, damages, liability, claims, demands, costs, charges
and expenses (incl'uding reasonable attorneys’ fees and court costs) imposed upon Grantor
resulting solely from the negligence, gross negligence_ or willful misconduct of Grantee, its
employees, contractors or.agents. Grantor agrees that each and all of its indemnity commitments
herein shall (i) extend to Grantee’s parent, subsidiaries, affiliates, assigns and its and their
directors, officers, em;;loyees and agents, and (ii) suevive expiration or termination of this

Agrecrent,

ARTI,CLE 12.CONDEMNATION

Section 12.01, Material Taking. In the eventofa Material.Taking or condemnation by
any competent authority for any public or quasi-public use or purpose of the whole or a part of
the RW Route during the Term, Grantee shall have the option to terminate this Agreement, either
Gus . .., a1y With respect to the portions so taken and such other portions that are not

economically useful to Grantee without the portions so taken, upon vesting of title in, or taking -
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of possession by, the condemnor, whichever occurs first, For purposes of this Section 12.01, a
“Material Taking” shall mean a taking under the conditions in the preceding sentence that
renders the Transmission System (i) incapable of ;:onstruction or inoperable in a commercially
reasonable manner, aﬁd (ii) incapable of placement in or restoration to service without the
expenditure by Grantee of commercially unreasonable sums. In the event of a Material Taking,
Grantee shall receive compensation only for the taking and damaging of the Transmission
System, relocation expenses and loss of business or interference with Grantee’s operations. The
award for the land value and interest therein shall accrue to Grantor. In the event of a partial

termination of this Agreement, the Pre-Paid Rent and Lease Fees payable thereafter shall be

- reduced proportionally on a mileage basis. '

Section 12.02. Non-Materig! Taking. In the event of a Non-Material Taking or
condemnation by any competent authority for any public or quasi-public use or purpose of the
whole or a part of the RW Route during ﬂ;e Term, this Agreement shall not terminate by reason
thereof. For purposes of this Section 12.02, a “Non-Material Taking” shall mean a taking under
the mndiﬁons in the preceding sentence that leaves the Transmission System'-(i) operablein a
commercially reasonable manner, or (ii) capable of restoration to service through the expenditure
by Grantee of commercially reasonable sums. In the event of a Non-Material Taking, Grantee
shall continue to pay the Option Fees, Pre-Paid Rent, Lease Fees; Renewal Fee and other sums
due hereunder. Grantee shall be entitled to seek compensation from the condemning authority
for Grantee’s damages arising out of such takmg Except to the extent it may be prevented by the
terms of the order of the condemning authority and except as qualified herein, Grantee shall
perform and observe all of Grantee’s covenants, conditions and obligations as though such Non-

Material Taking or condemnation had not occurred.
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Section 12.03 Substitute Path. In the event of either a Material Taking or a Non-Material
Taking that requires a relocation of any portion of the Transmission System, Grantor shall
endeavor to provide Grantee with an acceptable alternate location within the RW Route to which
Grantee can relocate such facilities. Grantor reserves the right to require additional Option Fees,
Pre-Paid Rent and/or Lease Fees for any such alternate location on a similar cost per mile basis

as shall be paid for the current RW Route considered herein.

ARTICLE 13.ASSIGNMENT AND FINANCING _

. Section 13.01. Assignment. Prior to the Primary Term Inception Date, Grantee shall not
assign this Agreement without the prior written consent of Grantor. After the Primary Term
Inception Date, Grantee may in copnection with the sale of the Transmission System assign this
Agreement without the consent of Grantor, provided that (i) any assignee of this Agreement shall
assume all obligations of Grantee hereunder and (ii) no such assignment shall release Grantee of
liability for its t;bligaﬁons under this Agreement, providéd that if in Grantor’s reasonable
judgment such assignee’s creditworthiness is superior to Grantee’s creditworthiness, Grantor
shall release Grantee from any further liabiiity hereunder.

Section 13.02. Financing. Notwithstanding Section 13.01, Grantee may at any time

without the consent of, but with notice to Grantor, collaterally assign this Agreement to one or

more lenders as security for ob" sations of Grantee. Provided it first cures any prior default or

breach of Grantee. « -y without the consent of Grantor exercise its rights under the
ralo-- -y agreement to compléte, possess and/or operate the Transmission System on
hehate = .. wnd otherwise to take agtions necessary to safeguard its dollateral, without

becoming liable for the obligations of Grantee hereunder. Furthermore, such lender may,

provided it first cures any.default or breach of Grantee and obtains Grantor’s prior written
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consent, effect the assignment of this Agreement to a third party that assumes the Agreement in
writing, and after such assumption such lender shall have no liability hereunder. Provided
Grantee's lenders so demand, Grantor shall subordinate it’s lenders interests to those of the
Grantee’s lenders, so that in the event the Grantor defaults on its obligations (to its lenders) for

reasons not related to this agreement, then the interests of Grantee’s lenders shall not be

subordinated to those of the Grantor’s lenders.

ARTICLE 14. TERMINATION OR EXPIRATION OF AGREEMENT

Section 14.01, Actions upon Termmatlon or Expiration. Without limiting or restnctmg
the applicability of Section 4.06, upon the termination or expnatton of this Agreement, Grantee
shall, commencing on the 31* day after the termination or expiration of this Agreement, without
further notice: (i) deliver up to Grantor possession of the RW Route; (ii) remove from the RW
Route any and all above-ground components of the Transmission System (such removal
extendiné to oﬁe (1) foot below the ground surface); and (iii) repair any damage to the RW -
Route caused by such removal, matching all affected areas with at.ijaccnt grade and profile,
Notwithstanding the foregoing, Grantor m.ay elect to purchase at fair market value the
Transmission System by giving notice to Grantee of that election within ﬂnrty (30) days after
termination or expxratlon of this Agreement, specifying a proposed purchase price, If Grantor
elects to purchase the Transmission System, and Grantor and Grantee cannot agree on fair
market value within thirty (30) days of Grantor’s notice, either party may invoke arbitration
under Article 17 without need for further negotiations. If Grantor elects to take title to the
Transmission System, Grantee, upon request by Grantor, shall provide Grantor with a bill of sale
conveying title to the Transmission System on a quitclaim basis, and Grantor shall pay all

transfer and sales taxes incurred as a result of such conveyance. If, after the termination or
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expiration of this Agreement, the Transmission System is not purchased by Grantor pursuantto -

the foregoing provisions and Grantor is required by applicable law or order of any governmental
authority having jurisdiction to remove below-ground components of the Transmission System,
Grantee shall reimburse Grantor within thirty (30) days after receipt of an invoice for its pro rata
share of such removal costs, including any special disposal costs or special landfill costs. Any
obligation of the parties relating to ﬁaonies owed, as well as those provisions relating to

limitations on liability and actions, shall survive termination or expiration of this Agreement.

ARTICLE 15.DEFAULTS AND REMEDIES
Section 15.01. Events of Defanit, Each of the following shall be an “Event of Default”
under this Agreement:
A.Grantee fails to pay when due the Options Fees, the Pre-Paid Rent, the Renewal
Fee and/.of the Lease Fees;
i3. Grantec fails to pay when due fees under Section 8.05, or any other sum when

due hereunder, and such failure continues for more than ninety (90) days;

C. The filing of a mechanic’s or materialman’s lien against all or any part of the
RW Route because of acts or omissions of Grantee or its agents unless released or
bonded within ninety (57" _uys following demand by Grantor;

I2.".xn assignment of this Agreemént by Grantee or its lender in violation of
Article 13;

«wier party fails to parform any non-monetary obligation when due hereunder,
and . CLiwre continucs wor Dore than thirty (30) days following written notice from

the other party; provided, howeyss, if such default cannot reasonably be cured within
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thirty (30) days, the defaulting party shall have such additional time as is reasonably

necessary to complete a cure provided such party commences cure within the thirty (30)

day period and proceeds diligently thereafter,

Section 15.02. Remedies upon Failure to Cute, Upon the occurrence of any Event of
Default, each of whiéh shall be deemed to be a material breach of this Agreement, the non-
defeulting party may exercise any remedies available at law and equity, including the right to
terminate this Agreement by giving the defaulting party written notice of termination.

Section 15.03. Grantor’s Self-Help upon Grantee’s Failure to Cure. Upon the oécurrence
of any Event of Default caused by Grantee and Grantee’s failure to cure within the specified
period, Grantor may engage in self-help by (1) paying or causing to be paid any reasonable sum,
or (ii) taking or causing to be taken any reasonable action necessary to cure such default, and
Grantee shall min}bl;lme to Grantor such reasonable sums paid, or reasonable costs and expenses:
of acts taken, together with all costs of collection, including reasonable attorneys® fees,

| Section 15.04.Lender’s Rights to Cure. If Grantee has assigned this Agreement to a - '4
lender as security, such lender may register its existence with G;'antor by sending Grantor written
notice in the manner required hereunder, which notice shall be countersigned by Grantee and
shall provide an address to which Grantor may deliver notices hereunder to such registered
lender (a “Lender”). Thereafter, Grantor shall contemporaneously deliver to each such Lendef a
duplicate of any notice delivered to Grantee. Such Lender shall have the right, but, except as
provided in Section 13.02, not the obligation, to cure any breach of this Agreement by Grantee,

during the relevant cure period afforded hereunder to Grantee,

ARTICLE 16. REPRESENTATIONS AND WARRANTIES
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Section 16.01 Mutual Representations and Warranties. Each party covenants and
warrants to the others that: (i) it ha.s full right, power and authority to execute this Agreement;
(ii) it has been duly organized and registered and is validly existing in good standing under the
laws of the state of its formation and is duly qualified to do business in each state in which it is
ret;uixed to be so qualified to perform its obligations hereunder; and (jif) the execution and
delivery of this Agreement, and the performance of its obligations hereunder, have been duly
authorized by all necessary corporate actions and do not violate any provision of law or the

party’s organization and internal governance documents.

ARTICLE 17. ARBITRATION

Section 17.01. Commencement of Arbitration. The parties adopt the following arbitration

provisions to avoid the problems of litigation or deadlock in the event they cannot resolve any
dispute between them, including any failure to reach mutual agreement under any provision of
this Agneement‘whicli requires, permits or conditions the occurrence of any event or the exercise

of any right upon mutual agreement of the parties; provided, however, (i) Grantee’s obligation to

pay the Option Fees, the Pre-Paid Rent, the Lease Fees, ;he Renewal Fee or fees pursuant to
Section 8.05 when due, (ii) Grantor’s right to engage in sélf-help for the protection of its
personnel and preservation of its propetty following a Grante;a Event of Default, and. (iii) any
matter left to a party’s sole discretion or judgment shall not be subject to arbitration hereunder. If
a dispute arises from or relates to this Ageeu;ent, the parties agree that upon request of either
party they shall try i _ - -+ «-...6 the dispute within sixty (60) days of such request,
following which e - .., i1ay commence arbitration using the procedures set forth herein.
wuvova 11,02, Appointment of Agbitrators. Any dispute as to which a party commences
arbitration shall be referred to a panel of arbitrators consisting of three (3) disinterested,
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competent persons, one selected by Grantor, one selected by Grantee, and one selected by the
aforesaid two, who shall have the power of an umpire, If the parties cannot agree on g third
arbitrator, the third arbitrator sﬁaﬂ be appointed by the Arbitration Committee of the American
Arbitration Association.

Section 17.03. Arbitration Proceeding. After the appointment of the arbitrators, all

proceedings shall be in accordance with the then-current Commercial Arbitration Rules of the

American Arbitration Association. The arbitrators shall not have the authority to award
consequential or punitive damages. The decision and award of such arbitrators, or any two of
tl_1em or, in case of disagreement among all arbitrators, of the umpire, shall be conclusive and
binding. In any judicial proceeding to enforce this agreement to arbitrate, the only issues to be
determined shall be the existence of the agreement to arbitrate and the failure of one party to.

comply with that agreement, and these issues shall be decided by the court without a jury. All

. other issues shall be decided by the arbitrators, whose decision shall be final and binding,

Judgment on any award rendered by the arbitrators may be entered in any court of competent
jurisdiction. The parties agree that there shall be 1o appeal of an order completing arbitration
cxcept as part of an appeal concerning confirmation of the decision of the arbitrators, The
arbitrators shall have the authority to award attorneys fees and costs to the prevailing party.
Section 17.04, A;‘ bitration Venue; Other. The location of the arbitration shall be New
York, New Yok, at a site designated jointly by the parties, or failing that, by the arbitrators,
Either party may, without waiving any rémedy under this Agreement, seek from any court
having jurisdiction any interim or provisional relief that is necessary to protect the rights or
property of that party, pending the arbitral tribunal’s determination of the merits of the

controversy. Except as may be required by law, neithet a party nor an arbitrator may disclose_ the
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existence, content, or results of any arbitration hereunder without the prior written consent of

both parties.

ARTICLE 18. CONFIDENTIALITY

Section 18.01. Treatment of Confidential Information. During and after the Term of this
Agreement, Grantor and Grantee (including their respective employees, officers, agents and
directors) shall treat as confidential and proprietary and not disclose without the prior written
consent of the other party texcept as legally mandated or as necessary to perform the services
contemplated by this Agreement or to exercise the rights granted hereunder, and then only ona
confidential basis documented by a confidentiality agreement in customary form) any
information, whether oral or written, or any description (including any technical information,
experience or date), of either party’s plans, Open;tions or cﬁstomérs, which may come within its
knowledge. The féregoing restrictions against disclosure to third parties shall not apply to the
other parties wllose rights-of-way are utilized in conjunction with constructing and operating the
Trensmission System (including without limitatic., NS, Canadian Pacific Railway Company,
Mobawk, Adirondack and Nerth~ Railzgad, and New Jersey Transit) or to infoﬁnaﬁon if it has
become publicly ki . n thee” .~ ™ of the receiving party or if it has become known to the
disclosing party through disclosere %, a third party not bound by confidentiality restrictions or
by independent development by the receiving party prior to receipt from the disclosing party.
Motwithstanding the foregoing, Grantes shall have the exclusive right to make a public
A 2« uis intention o wroosed with the Project; provided, however, that any such
~ ., the RW Route and/or the ownership of the RW Route shall be subject

to the prior written approval of Grantor.
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Section 18.02. Compelled Disclosure of Confidential Information. In the event cither

party is required by subpoena, court, or administrative order to disclose any confidential or

proprietary information, it shall give immediate written notice to the other party. Thereupon, the
party whose information is subject to disclosure may interpose all objections it may have to such

disclosure.

Section 18.03.Survival, The foregoing 6b1igations of this Article 18 shall survive the
termination or expiration of this Agreement, and shall continue until the earlier of two (2) years

or a written release is given by the other party.

ARTICLE 19. NOTICES

Section 19.01. Notices. Except as otherwise provided herein, any notice or demand
under this Agreement shall be in writing and shall be effective ﬁpon receipt, as proven by (i)
signed receipt updn personal delivery to the addressee, (ii) return receipt from the United States
Postal Service, ‘when sent postage prepaid, certified mail, return receipt requested, or by Express
Mail service, or (iii) the records of a commercial overnight delivery service when committed to
such service. Until notified of a different address, all notices shall be addressed to the parties as

follows:
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If to Grantor: If to Grantee:
NYS&W: NIAGARA REINFORCEMENT, L.L.C.,
President 103 Saint Clair Street,
NYS&W Railway Corporation Point Edward, Ontario N7V 1P0,
1 Railroad Avenue Attention: Mr. Richard Muddiman,
Cooperstown, NY 13326 President; Facsimile No: (519) 332-6154
With a copy to: With a copy to: Peter Metzger, Esq., Cullen
mﬁ%ﬁ* Law and Dykman, 177 Montague Street, '
NYS&W Railway Corporation Brooklyn, NY 11201, Facsimile No:

" 1 Railroad Avenue (718) 935-1304, E-Mail/Internet Address:
Cooperstown, NY 13326 (pmetzger@cullenanddykman.com);

ARTICLE 20. MISCELLANEOUS

Sectiop 20.01, Binding Effect of Ag;gement. Each of the covenants, conditions and
obligations in this Agreement shall inure to the benefit of an‘d shall be binding upon the
31CCessors mmterest of Grantor and, subject to the restrictions set forth herein, the permitted
assigns and suc;:essors of Grantee.

Secﬁoﬁ 20.02, Cumulative Remedies. The rights and remedies provided by this
Agreement are cumulative, and the use of any one right or remedy by any person shall no;c
preclude or waive its right to»- | orall othe;' available remedies. The rights and remedies
hercunder are given in -7 ' ¢ -ty other rights the parties may have at law o£ equity, by

statute, ordinance or otherwise,

Section 20.03. Failure to Pursug Remedies. The failure to seek redress for violation of, or

to insist upo: - . -:vinance of, ARy provision of this Agreement shall not prevent a

- 'subsequent act, which would have origleally constituted a violation, from having the effect of an
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Section 20.04. Governing Law. This Agreement and the rights hereunder shall be
interpreted in accordance with the laws of New York, and all rights and remedies shall be
governed by such laws without regard to principles of conflict of laws that would fix jurisdiction

elsewhere.

Section 20.05. Integration. This Agreement constitutes the entire agreement pertaining to

the subject matter hereof and supersedes all prior agreements and understandings pertaining

thereto, whether written or oral. Any amendment, change, modification or waiver of the terms,

conditions or obligations of this Agreement shall be made in writing and signed by the parties’
duly authorized representatives.

Section 20.06. Interpretation. All references herein to “Atrticles” and “Sections” shall
refer to corresponding provisions of this Agreement. Whenever the words “include,” “includes”
or “including” are used in this Agreement, they shall be deemed to be followed by the words
“without lin;itaﬁon.” The words “hereof,” “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular

provision of this Agreement,

Section 20.07. Recordation. Neither party hereto shall record this Agreement without the

written consent of the other party hereto; however, upon the request of either party, the other
party shall join in the execution of a memorandum or “short form” of this Agreement for the
purpose of recordation. The memorandum or short form shall describe the parties and the RW
Route, shall incorporate this Agreement by reference, may include the length of term and
addresses of the parties, and shall include such other information and be in such form as is
required for recordation and to give adequate public notice of the material rights of the parties.

Such short forms may be recorded on a county-by-county basis in the appropriate public records,
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including the land records. Grantee may execute and record collateral assignments related to
such short forms in order to effectuate financings secured by Grantee’s interest under thig
Agreement. The Transmission System shall be and remain the propefty of Grantee,
notwithstanding the fact that it may be affixed or attached to the RW Route, and shall, during
and after the Term, belong to and be removable by Grantee. Grantee shall have the right to file
public notice of the presence of the Transmission System and the existence of Grantee’s contract

rights under this Agreement pursuant to and in compliance with the Uniform Commercial Code.

Section 20.08. Severability. The invalidity or unenforceability of any particular provision

of this Agreement shall not affect the other provisions hereof, and this Agreement shall be

~ construed in all respects as if such invalid or unenforceable provision were omitted.

Section 20.09. Survival of Obligations. Any termination or expiration hereunder shall

not relieve either part}" from any obligation incurred, or covenant or representation made, to the
other party und¢r the terms of this Agreement.

Section 20.10. Limitatjon on Claims. Notwithstanding any other provision of this
Apgreement, neither party shall be liable to the other for any special, indirect, punitive,
exemplary, incidentél, or consequential damages of any type, whether foreseeable or oot, due to
claims (including any claims (i) for lost revenues or profits, (ii) by customers for lost services,
(iii) for cost of capital, or (iv® ~_r any cost of replacement facilities or services) arising under this

Agreement or from any breach or default hersunder.
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Agreement to be executed
in multiple original counterparts, each of which shall be deemed an original, as of the

date set forth herein as the "Effective Date", by their representatives duly authorized in
that behalf,

NIAGARA REINFORCEMENT,
LLC

Wimess: Dﬂ:;\ ‘
Name: ‘i) ’H‘U ‘

THE NEW YORK, SUSQUEHANNA
AND WESTERN RAILWAY
CORPORATION

‘ ) : By: ﬁ*
’ Wirness:. . \ A\ Date: " P e _37 2093
Name: N fevanw (£ %&d/{/ Name: WA»—M G fiest
| Title: 'P/L‘b% () s




EXHIBIT A
RW ROUTE

At the time of signature of this Agreement, the Grantee has not determined
the final routing of the Transmission System. At a minimum, the RW Route
shall include Grantor’s property between Binghamton, NY and Utica, N as
set forth below. Prior to the end of the Due Diligence Term, Grantee shall
deliver written notice to Grantor of Grantee’s election to include Grantor’s
property between Warwick, NY and Jersey City, NJ described below in the
RW Route. '

BINGHAMTON, NY TO UTICA, NY

Beginning at The New York, Susquehanna and Western Railway Corporation
("NYS&W™) milepost 190.72 at Binghamton, New York and extending northerly along
the NYS&W right of way to NYS&W milepost 286.40 at Utica, New York.

WARWICK, NY TO JERSEY CITY, NJ

Beginning at the intersection between the lines of NSR and the lines of NYS&W at
NYS&W Milepost 84.45 and proceeding generally south east along the NYS&W right of
wayto NYS&W Milepost 4.41. .




EXHIBIT B
TRANSMISSION SYSTEM
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LEDACTED

NOTE: All-amounts are expressed as United States currency.
!




EXHIBIT C
FEES

. OPTION FEES: Grantee shall pay to Grantor $100,000 no later than August 31%,
2004, then an addmonal $200,000 one year thereafter, then an additional

.$300 000 one year thereafter then an additional $400,000 one year thereat‘cer
then an additional $500,000 one year thereafter. Option Fees shall be deducted

from Construction Rent (descnbed below)
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EXHIBIT D )
CONTACT INFORMATION FOR GRANTEE
AND GRANTOR PERSONNEL

Grantee:

Name Phone Fax

Richard A. Muddiman (519) 542-8414 (519) 332-6154

Andrew Marks (647) 283-3482
Grantor:

Name Phone Fax

. Vice President —-

Engineerin'g (for access)
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EXHIBIT E

GRANTOR REQUIREMENTS FOR ENGINEERING AND
CONSTRUCTION ON RAILWAY PROPERTY

Table of Contents

Section Item ‘ ' Page
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A. Drawing/Plan Requirements
B. Plan Sets
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D. Governmental Regulations
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Item

Construction Requirements........cvcereversenss cecesmenrrmnrnens

A. Insurance

B. Construction Procedures

C. Equipment and Materials

D. Ingress and Egress

E. Trackwork

F. Explosives

G. Underground Utilities

H. Permits

I. Field Engineering and Staking

J. Daily Cleanup

K. Safety Compliance

L. Railroad Flagging '

M. Erosion and Sediment Control
Clearing and Grubbing
Barricades -
Trench Construction
Directional Boring
Track Crossings
Conduit Cover and Separations
Fences and Gates .
Damage to Existing Facilides
Seeding and Mulching

. Fina! Cleanup
icsing
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1 - DEFINITIONS

Those capitalized terms in this Exhibit E not otherwise defined in the main body
of the Agreement shall have the meaning ascribed to them herein.

A. Railway — The New York, Susquehanna and Western Railway Cotporation,

B. Consultant — The design firm and qualified individuals representing the design firm
employed by the Grantee to provide the survey, plans, and construction specifications,

C. Plans — The_Préliminary Plans, the Plan and/or the Approved Plans, as the context
requires, . '

D. Project — The work with respect to the Transmission System proposed by the Grantee
and described by the Plans.

E. Railway’s Engineer — The qualified individual and/or firm employed by the Grantor to
provide coordination, monitoring, instruction, guidelines and inspection of the Project
construction on behalf of the Railway.

F, Contractor — The company or indii'idual contracted by the Grantee to accomplish the
work indicated by the Plans. '

G. Flagman ~ The qualified Railway employee(s) designated to protect the Consultant’s
employees, contractors and representatives from Railway’s operational activities and to
protect the Railway and Railway facilities from Project-related activities,

2 - SCOPE

The requirements of this Exhibit E cover the concept, survey, design, plans, safety and
permit requirements for engineering and the construction of the Project on Grantor’s -
property. Where the terms of this Exhibit E conflict with the terms of the remainder of
the Agreement, if at all, the Agreement shall control,

3 — GENERAL INSTRUCTIONS

A. Safety

) Grantee shall ensure that its employees and the employees of Consultant,
Contractor and any subcontractors, vendors, suppliers, etc., wear while on or about
Grentor’s property appropriate head and eye protection.  Appropriate hearing -




protection shall be required in areas with excessive noise and as instructed by the
Flagman or other Railway official,

(ii) Suitable protective clothing and footwear shall be worn while on Raitway
property. Working in shorts is prohibited. Shirts must cover shoulders, back and
abdomen. Tennis or jogging shoes, sandals, boots with high heels, cowboy and other
slip-on type boots are prohibited. Hard sole, lace up foofwear, zippered boots or
boots cinched up with straps which fit snugly about the ankle is adequate. Steel-toed
safety boots are recommended. All clothing and protective equipment must be in '
good condition and properly fitted.

(iif) Grantee shall ensure that Consultant and Contractor observe the safety
provisions of applicable laws and building and construction codes.

@iv) Anyone working on Grantor’s property found to be under the influence of
alcohol or other intoxicant, narcotic or hallucinogenic drug, or in possession of such

intoxicant or drug, shall be dismissed from the property by Grantee and not allowed
to retuen.

v) When anyone on Grantor’s property is injured, Grantee shall ensure that
arrangements for emergency medical assistance are made, if needed, and that

Railway’s Engineer is notified of such incident by the quickest method of
communication available.

(vi). | No one shall be allowed within fifteen feet (15”) of the centerline of the
pearest track without specific authorization of the Flagman.

(vii) No one shall be allowed to crass tracks without specific authorization of
the Flagman.

(viii) Al persons working near track while train is passing are to look out for
dragging bands, chain, 224 protruding or shifted cargo.

(ix) No one shall be allawed to pass between, over, or under rail cars.

) N~ "". ¢haln or measuring tape shall be allowed to cross or -
touch - .ussion of the Flagman.

.y No materials shall be placed on tracks without the approval of the
Fla- Aailway’s Engineer.

(xii) No trucks or other equipment shall touch the ballast line of the” track
without specific permission of the Flagman.




A.

Working on Grantor Right of Way and Flag Protection

(0  Grantee shall ensure that Contractor requires that its employees, agents and
subcontractors be trained in all applicable provisions of Railway’s Roadway Worker
Protection Program as required by FRA WORKPLACE SAFETY RULES, 49 CFR
Part 214.

(ii) Graatee shall ensure that Consultant and Contractor obtain permission and right
of entry from Railway prior to entering upon Grantor’s property for surveying,
inspection, construction or any other activity. .

(iif)Railway will provide flag protection at Grantee’s expense. Grantee agrees that all
its employees, consultants, contractors, subcontractors, agents, suppliers, and other
individuals allowed onto Railway property shall strictly observe flagging directions
given by the Flagman. Failure of the Flagman to provide direction will not relieve the
Grantee from any of its indemnification commitments in the Contract.

(iv)Grantee shall ensure that Consultant’s or Contractor’s action(s) do not interfere

with normal train operations. Grantee shall ensure that Consultant and Contractor
provide at least five (5) days in advance of the applicable period a weekly and
monthly forecast (by days of the week) of activities while on Grantor’s property,

(v) Railway may limit allowable work periods when working on or near operating
tracks and may-provide a schedule of allowable work periods. Such schedules may
change due to changes in Railway operations. Grantor shall act in a commercially
reasonable manner in scheduling the allowable work periods. No claim by Grantee,
Consultant or Contractor against the Railway will be atlowed for delay caused by the

Railway’s train operations.
4 - ENGINEERING STUDIES

Due to space constraints, it appears that Project installation on the RW Route

would require utilization of vertically stacked parallel lines. Studies on effects of
vertically stacked parallel lines are required as set forth in Section 5.02.

B.

Grantee shall prepare, for Railway’s review, studies that address the effects of

vertically stacked parallel HVDC lines on human health and safety as well as its effect on
Railway’s communication, signal and positive train control equipment and systems.

A.

3~ DESIGN GUIDELINES

Route Design
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In addition to Grantee’s normal criteria, the design of the Project route should include
the following criteria relative to Grantor’s property and Railway’s operations:

® Safety and security of the Transmission System
(ii) Maintenance and restoration considerations
(iii)  Safety during construction and maintenance

Railway Signal and Communication Lines
()  Grantee shall ensure that neither Consultant nor Contractor locate, mark or

tamper with any Railway signal or communication lines.. Such work shall only be
done by a qualified Railway employee. This provision daes not apply to locating

- above ground structures.

C.

(ii) Grantee shall ensure that Consultant and/or Contractor obtain(s) permission from
other railroads to locate, mark or tamper with their signal and communication lines.

Status Reports

Consultant and Contractor will provide monthly status reports to Railway

indicating work accomplished and work proposed for the following report period.

D.

Buried Project Components

(i)  Buried Project components will be installed with a minimum cover of forty-
eight inches (48”) from the top of the conduit to the ground surface when trenching or
plowing parallel to track structure.

(i)  Minimum cover shall be sixty-six inches (66™) from the top of casing to the
bottom of rail when crossing beneath a railroad track when trench, open cut or
standard jack and bore insta 'ations are utilized. '

(iii) Minimum cover for cased directional bore at track crossings all locations shall A
be ten feet (10°).

(iv)Trenching will not be allowed on an embankment or excavation slope or within
two feet (2°) of the top edge of such siope. .

(v) Minimu~ ° 266 from the centerline of the track to the nearest edge
ofa < -~ anall be twenty-five feet (25°) unless approved in writing by
Granwr prior to installation.

-un separation of five feet (5°) shall be maintained between the Project
and any existing undergtound facilities where possible except for Railway drainage

culverts. Greater minimum separations may be required as directed by the Railway or -
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Railway’s Engineer. Separations less than five feet (57) must be approved, in writing,
by the Railway prior to installation of the plant. Trenching, boring and/or digging
within three feet (3°) of Railway’s underground facilities is prohibited.

(vii) Minimum separation from béttom of plow trench to top of Railroad
drainage pipe or culvert shall be twenty-four inches (24”) unless a greater separation
is required by Railway’s Engineer.

(viii) Backfill and compaction will be required for trenching operations, for
plowing operations, around excavations for vaulis, handholes, manholes and other
structures, and where deemed necessary by the Railway’s Engineer,

(ix) All earth backfills shall be made in uniform layers of not more than six
inches (6") thick after compaction. Each layer shall be free from mud, snow, ice, or
excessive (standing) water when a subsequent layer is placed. Rock may be placed in
compacted layers of not more than twenty-four inches (24”) thick.

(®)  Backfill shall be formed with suitable materials,

(xi) Organic material such as brush, stumps, roots and trees or other petishable
itemns shall not be placed in backfill.

i) All fill layers shall be compacted to ninety-five percent (95%) of

maximum density per Standard Proctor in accordance with AASHTO T99, or ninety
percent (90%) of maximum density per Modified Proctor in accordance with
AASHTO T180. '

(xiii) All excavated areas, fill areas, and areas disturbed to obtain backfill
material shall be repaired, seeded mulched to the satisfaction to Railway’s Engineer.

(xiv) At all at-grade crossing signals and wayside signal locations, the Project
route will not be plowed or buried between any signal case or signal mast and the
near rail. Standard practice will be to route the conduit around all such locations
unless Railway approves otherwise, :

xv) No blasting will be allowed on Grantor’s property without written
approval of the Railway. Such blasting, if allowed, shall be done in accordance with
Railway’s blasting specifications, which will be furnished by Railway when needed,

Above-Ground Project Components

(i)  Poles or any other structures or supports shall be located as close to the outer
edges of the RW Route as possible.

(ii) No structure or part thereof shall be located closer than twenty-five feet
(25°) horizontal from the centerline of the near frack, except that the wires may be -
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located a minimum of ten feet (10°) horizontal from the track when the vertical
clearance is fifty-two feet (52°) or greater, unless approved in writing by the Grantor.

(iii) Poles or other structures shall not be located on slopes/erabankments of
the Railway roadbed section.

(iv) The minimum clearance between the top of the high rail to bottom of sag
of the bottom wire at 65 degrees F shall be fifty-two feet (52°) at track crossings.

) Foundations of any structures shall not lie within three feet (3°) of
Railway’s underground facilities.

6 — PLANS, DRAWINGS AND SPECIFICATIONS

' Drawing/Plan Requirements

® Drawings shall be prepared usmg CADD system compatible to
MicroStation or AutoCadd.
(i) Drawings shall be furnished by the Consultant to' the Railway on sheets
with dimensions of 11” x 17",
(iii) -Scale of the Plans shall be such that it is clear and can be easﬂy read,
typxcally 1”=100", but in no case less than 1”=100",
@iv) Profiles of alignment may be required depending on local conditions and
permitting requirements.
W) The Plans shall include but not be limited to the following:

1. All tracks on the RW Route located by centerline.

2. Proposed Project alignment.

3. Size and type of cables and structures

4. Location of ro0sed poles, towers, vaults, manholes, handholes and pull

boxes" - »nd distanoe from track centerline.
5° —sallation (gerial, plowing, trenching, jack & bore, and
-wunal bore) and location by station of beginning and ending point.
6. Railwo- its shown at both ends of each drawing indicated to the 0.1

-1l roads, public and private indicating names of public roads.

Right of way lines and property lines.

Existing underground and overbead utilities,

0. Railway signal and communication facilities (provided that Grantor shall
be responsible for locating and marking underground signal and
communication facilities),

11. Overpasses and underpagses of Railway with such indication thereof.

=0 w
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12. Indication of type of railroad crossings.

13. Road crossing details including appurtenances, dimensions and road
names.,

14. Necessary construction details. _

15. Existing fiber optic lines and appurtenances.

16. Horizontal distances from facilities to centerline of track.

17. Legend of symbology (symbology must be consistent for entire Project),

18. North arrow.

19. Name of each city, county and state ag appropriate.

20. Respective railroad valuation map number for each sheet of the Plans
(such information to be provided to Grantee by Grantor for incorporation
into Plans).

21. Date of drawing.

22. Scale of drawing.

Drawings will read from left to right with lower milepost to left and higher milepost to
right.

(vi) Grantor acknowledges that Plans and other materials supplied by Grantee
may not have been prepared as real estate title maps, and that the property lines, right-
of-way lines and other information may not be accurate or correct. Grantor further
acknowledges that the absence of markers or monuments on such maps or on or about
the RW Route indicating the presence of subterranean facilities or other occupations
does not constitute a warranty or representation by Grantee that none exist.

(vii). ) Stationing will begin at 0+00 at each milepost and increase to next
milepost. Match line will be placed at each milepost with equality station noted for
ending station of previous mile equal to 0-+H00 of new mile. Alignment stationing
shall be based off the centerline of the nearest track.

(viii) Terminal points with direction arrows shall be placed on each end of each
Plan sheet. Such terminal points shall be the railroad location nearest the beginning
and end of the Project. -

(ix)All sheets of the Plans shall contain the following notes:

L. Grantee shall be responsible to have all public and private utilities
located and marked prior to construction,

2. Railway shall be responsible for locating and marking underground
signal and communication facilities. ~

3. Railway requirement not to disturb railroad slopes supercedes all
dimensions shown on the Plans, :

4, Contractor shall field verify depth of all under track drainage
culverts prior to trenching or plowing above culvert. A twenty-four inch
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(24”) separation between closest extremities of culvert and buried Project
components is required.

5. For buried Project components, Railway requirement to trench
behind railroad signal equipment shall apply where feasible. Where such
trenching is not feasible, directional bores will be required with entry and
exit points located at a distance greater than thirty feet (30°) from any
above-ground facility. A minimum depth requirement of ten feet (10%)
shall apply to all bores that pass beneath railroad signal equipment.

B. Plan Sets

() A minimum of seven (7) sets of the Plans shall be furnished to the Railway at
its Atlanta office.

(i) Sets shall be bound in segments no greater than 50 miles.

C. Erosion and Sediment Control

The Plans shall include details of allowable erosion and sediment control devices and
shall indicate locations of such devices in connection with the Project.

D. Governmental Regulations’

All govérm_z‘mntal requirements regarding environmental issues must be determined by
the Consultant and indicated on the Plans.

E. Construction Specifications

Grantee will provide or “»ve provided to Railway seven (7) sets of construction
specifications specific - ~wyect and prepared in accordance with the requirements of
the general specificatiys.

F. As-Built Plans

Grantee will provide or have provided to Railway five (5) sets of as-built plans along

with the computer file reflecting actual construction measurements and field conditions
within one hundred ard »° .-20) daya following completion of the Project.

7« PERMITS

e General

Grantee shall be responsible for producing and providing all drawings and other -

requirements as needed for all permits.
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B.  Governmental and Agency Permitting

Governmental permitting, where required, shall be the responsibility of Grantee.

C. Private Property

Permission from private property owners or users to enter, encroach, occupy, disturb or in
any way require use of such private property or private facilities for the survey, planning
or design of the Project shall be the responsibility of Grantes.

8 -CONSTRUCTION REQUIREMENTS

A. Insurance
The provisions of Sections 10.03 and 10.04 of the Agreement shall govern.

B. Construction Procedures

o Grantee shall ensure that Contractor plans its work, in coordination with
Railway supervision and/or the Railway’s Engineer, so as to complete the Project as
quickly as possible without interference to other conmtractors or to Railway’s
operations.

()  Grantee shall ensure- that Contractor provides to Railway a written,
overlapping, two-week construction schedule on a weekly basis. When starting a new
job or new segment, the Contractor shall provide the schedule one (1) week in
advance of segment/job start up. The schedule is required to properly manage the
Project. The schedule is to be used to ensure safe operations, and for planning work
in advance so that proper coordination can be accomplished with Railwey’s Engineer
as well as Railway’s Transportation, Signal, and Maintenance of Way Departments,
The schedule will enable all'parties involved to ensure that all activities are properly
coordinated and planned sufficiently ahead of the comstruction so that minimum
delays to conmstruction are encountered due to insufficient planning or poor
communication. Information that shall be included in the schedule provided to the
Railway’s Engineer includes Contractor’s planned area of operation, proposed
actions, and hours of operation for the upcoming period. Any changes to the schedule
shall be provided to the Railway’s Engineer. At the Railway’s Engineer’s request,
Contractor shall provide method of construction, including sequence and detail. The
schedule shall contain sufficient detail to facilitate discussion and planning for the
following period.

(iii) Grantee shall ensure that Contractor attends a weekly planning meeting
. scheduled and held by the Railway’s Bugineer in which Contractor shall furnish all

attendees with the two-week construction schedule. Attendees from the Railways .

Engineer include, but are not limited to, the Project Director (meeting facilitator) and
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D.

the Segment Project Managers. Those expected to attend the meeting representing
the Contractors shall include the Project Manager, the Safety Officer, and the
Segment Construction Managers. Representatives of the Railway, as well as
representatives from utility companies with a vested i<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>