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ASSET PURCHASE AND SALE AGREEMENT

THIS ASSET PURCHASE AND SALE AGREEMENT (including the
Appendices, Exhibits and Schedules hereto, this “Agreement”), dated August 7,
2000, by and among CENTRAL HUDSON GAS & ELECTRIC
CORPORATION, a New York corporation (“Central Hudson”),
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC., a New York
New York corporation {“Niagara Mohawk”) (Central Hudson, Niagara Mohawk
and Con Edison sometimes referred to herein individually as “Seller” and
collectively as “Sellers”), and DYNEGY POWER CORP., a Delaware corporation
(“Buyer,”) collectively with Sellers, the “Parties”).

WHEREAS, Central Hudson holds a thirty-five percent (35%) undivided
ownership interest (the “Central Hudson Interest™), Con Edison holds a forty
percent (40%) undivided ownership interest (the “Con Edison Interest”) and
Niagara Mohawk holds a twenty-five percent (25%) undivided ownership interest

Mohawk Interest and the Con Edison Interest sometimes referred to herein each as
an “Ownership Interest” and collectively as the “Ownership Interests™) as tenants-
in-common in the approximately 1,200 MW Roseton Generating Station located in

associated therewith; and

WHEREAS, Buver desires to purchase and assume, and Sellers desirc to
sell and assign, the Auctioned Assets (as detined in Section 2.2 below) and certain
related liabilities, upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants,
representations, warranties and agreements hereinatter set torth, and intending to be
legally bound hereby, the Parties agree as follows:

ARTICLE I

Detinitions
Section 1.1 Definitions. Capitalized terms used but not otherwise

detined in this Agreement shall have the respective meanings given to such terms in
Appendix A hereto.
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Section 1.2 Accounting Terms. Any accounting terms used in this
Agreement or the Ancillary Agreements shall, unless otherwise specifically provided,
have the meanings customarily given them in accordance with United States
generally accepted accounting principles (“GAAP™) and all financial computations
hereunder or thereunder shall, unless otherwise specitically provided, be computed
in accordance with GAAP consistently applied.

Section 1.3 Ownership Interests. The Parties acknowledge and agree
that Sellers own and hold their respective undivided Ownership Interests as tenants-
in-common in the Roseton Station (the “Co-Tenancy”). All references in this
Agreement to each Seller’s right, title and interest in, to and under the Auctioned
Assets, and the rights, liabilities and obligations, in connection therewith, shall be
construed in this context.

ARTICLE II
Purchase and Sale: Assumption of ain Liabilig

Section 2.1  Purchase and Sale. Upon the terms and subject to the
satistaction of the conditions contained in this Agreement, at the Closing, each
Seller agrees to sell, assign, convey, transfer and deliver to Buyer, and Buyer agrees
to purchase, assume and acquire from each Seller all of such Seller’s right, title and
interest in the Auctioned Assets. In the case of any Auctioned Assets not located at
the Roseron Station (including supplies, materials and spare parts inventory), Buyer
agrees that following the Closing, Buyer will bear all risk of casualty or loss with ’
regard to such Auctioned Assets (regardless of whether they remain on Seller Real
Estate or otherwise in any Seller’s possession).

Section 2.2 Auctioned Assets and Rertained Assets.

(a) Auctioned Assets. The term “Auctioned Assets” means all of the
assets, real and personal property, goodwill and rights of Sellers ot whatever kind
and nature, whether tangible or intangible, in each case, primarily relating to the
power generation operations of the Generating Facilities, other than the Retained
Assets, including the following:

(1) all real property and leaseholds and other interests in real
property of Sellers described on Schedule 2.2(a)(i) hereto, together with all
buildings, improvements, structures and fixtures thereon, subject to all Permitted
Exceptions (the “Buyer Real Estate™);
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(i) subject to Section 2.4, all inventories of fuels, supplies,
materials and spare parts, including Capital Spare Parts, together with and subject to
(A) all Permitted Exceptions and (B) all warranties against and guarantees by
manutacturers and vendors relating thereto, in each case, other than assets that
become obsolete or that are used, consumed, replaced or disposed in the ordinary
course of business consistent with past practice or as permitted by this Agreement;

(iii)  (A) the machinery (mobile or otherwise), equipment,
facilities, vehicles, tools, furniture and other tangible personal property located on
Buyer Real Estate, or temporarily removed trom Buyer Real Estate for repairs,
servicing or maintenance, including the items of tangible personal property listed on
Schedule 2.2(a)(iii)(A), (B) the machinery (mobile or otherwise), equipment,
facilities and other tangible personal property located on Seller Real Estate, or
temporarily removed from Seller Real Estate for repairs, servicing or maintenance, to
the extent listed on Schedule 2.2(a)(iii}(B}, and (C) all Interchange Meters located
at the Point of Interconnection for the Roseton Station, in each case, together with
and subject to (1) all Permitted Exceptions, and (2) subject to Section 2.4, all
warranties against and guarantees by manufacturers or vendors relating thereto, in
each case, other than assets that become obsolete or that are used, consumed,
replaced or disposed of in the ordinary course of business consistent with past
practice or as permitted by this Agreement;

(iv)  subject to Section 2.4, all right, title and interest of Sellers
in, to and under all contracts, agreements, personal property leases (whether as a
lessor or lessee thereunder), commitments and all other legally binding
arrangements, whether oral or written, (A} set forth on Schedule 2.2(a)(iv), (B) if
not listed on Schedule 2.2(a)(iv) would not affect the accuracy of the representation
and warranty made by any Seller in Section 5.7(a) hereof, or (C) otherwise entered
into by Sellers in accordance with Section 7.1 (collectively, the “Contracts”), in each
case, to the extent in full force and ettect on the Closing Date;

(v) subject to Section 7.3(¢), the Permits and Environmental
Permits that are transterred or transterable by Sellers to Buver (collectively, the

(vi)  the SO, Allowances listed on Schedule 2.2(a)(vi)
(“Transterred SO, Allowances™);

(vi)  the NO, Allowances listed on Schedule 2.2(a)(vii)
(“Transterred NO _Allowances™);
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(vir) (A} all data, information, books, operating records,
operating, safety and maintenance manuals, engineering and design plans, blueprints
and as-built plans, specifications, drawings, reports, procedures, facility compliance
plans, test records and results (including tests performed in accordance with NYISO
and NYSRC rules), other records and filings made with regulatory agencies
regarding operations at the Generating Facilities, environmental procedures and
similar records of Sellers necessary for the operation of the Auctioned Assets, to the
extent in any Seller’s possession or readily available, other than such items that are
proprietary to third parties and accounting records (collectively, the “Qperating
Records”), and (B) to the extent permitted under applicable law, all personnel files
relating to the Transterred Employees, to the extent in Central Hudson’s possession
and readily available and to the extent such files pertain to (1) skill and development
training and resumes, (2) seniority histories, (3) salary and benefit information,

(4) active Occupational Satety and Health Act medical reports, and (5) active
medical restriction forms, but not including any performance evaluations or
disciplinary records (collectively, the “Transferred Employee Records™); provided,
however, that Sellers shall be permitted to retain copies, or originals to the extent it
provides Buyer with copies of same, of all Operating Records and Transferred
Emplovee Records; and

(ix)  (A) except as excluded by Section 2.2(b)(iv), software
(provided, however, that Buyer acknowledges that it will require licenses from third
parties in order to be legally entitled to use such software), and (B) a non-exclusive,
perpetual, royalty-tree license to use solely in connection with the Auctioned Assets
the software or other copyrighted material owned by Sellers located at Buyer Real
Estate.

(b) Retained Assets. The term “Retained Asscts” means:

(1) the clectric and gas transmission and distribution facilities
owned, controlled or operated by any Seller or Sellers tor purposes of providing
point-to-point transmission service, network integration service and distribution
service and other related purposes, including the real property and equipment
located at the Roseton Switchyvard, used in controlling continuity between the
Generating Facilities and the transmission and distribution facilities and for other
purposes, including those described on Schedule 2.2(b)(i) hereto (the
“Transmission System”);

(it)  (A) except as set forth in Section 2.2(a)(iii), all
Interconnection Facilities and other transmission, distribution and substation
machinerv, equipment and facilities and related support equipment located on Buyer
Real Estate or Seller Real Estate or temporarily removed trom Buver Real Estate or
Seller Real Estate tor repairs, servicing or maintenance, including items listed on
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equipment (1) located on Buyer Real Estate or temporarily removed from Buyer
Real Estate for repairs, servicing or maintenance and listed on Schedule 2.2(b)(ii)(B)
or acquired by Sellers after the date of this Agreement and designated by Sellers as a
Retained Asset or (2) located on Seller Real Estate or temporarily removed from
Seller Real Estate for repairs, servicing or maintenance; and (C) all Protective
Relaving Systems not located on Buyer Real Estate;

(1i1)  (A) all cash, cash equivalents, bank deposits and accounts
receivable, and any income, sales, payroll or other tax receivables; and (B) certificates
of deposit, shares of stock, securities, bonds, debentures, evidence of indebtedness,
interests in joint ventures, partnerships, limited liability companies and other
entities;

(iv)  (A) all maintrame computer systems of Sellers, (B) the code
to all sottware described in Section 2.2(a)(ix)(B) and (C) all software, copyrights,
know-how or other proprietary information not primarily relating to the power
generation operations of the Generating Facilities, including software, copyrights,
know-how or other proprietary information licensed to Buyer pursuant to
Section 2.2(a)(ix)(B);

(v) the names “Central Hudson Gas & Electric Corporation,”
“Central Hudson,” “Consolidated Edison,” “Con Edison,” “Con Ed,”
“Consolidated Edison Company of New York, Inc.,” “Consolidated Edison
Company,” “Consolidated Edison, Inc.,” “New York Edison,” “Brooklyn Edison,”
“Staten Island Edison,” “Edison,” “Niagara Mohawk Power Corporation” and
“Niagara Mohawk” and any related or similar trade names, trademarks, service
marks or logos (and any rights to and in the same, including any right to use the
same);

(vi)  (A) anv retund, credit, adjustment or reconciliation arising
out of or relating to the activities of any Seller prior to or on the Closing Date
(including any refund, credit, adjustment or reconciliation trom the NYISO), and
(B) subject to Section 7.6(¢), anv retund or credit related to Taxes attributable to
taxable periods (or portions thereot) prior to or on the Closing Date, and sewer
rents or water charges or any other liabilities or obligations paid prior to or on the
Closing Date in respect of the Auctioned Assets;

(vii)  personnel records (other than Transterred Employee
Records) and all other records (other than Operating Records);
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(viit}  (A) all Emission Reduction Credits or Greenhouse Gas
Emission Reduction Credits that are attributable to (1) any emission reduction
activities ot any Seller or Sellers which occurred prior to or on the Closing Date, and
(2) any emission reduction activities of any Seller or Sellers which occur following
the Closing Date at any locations {other than the Generating Facilities), (B) any SO,
Allowances that are not Transferred SO, Allowances, and (C) any NO, Allowances
thar are not Transterred NO, Allowances;

(1x)  the Seller Real Estate;

(x)  all of Sellers’ rights and interests in any intercompany
transaction between Sellers or any intracompany transaction involving any Seller and
its Affiliates including any ownership or operating agreements, whether or not such
transaction relates to the provision of goods and services, payment arrangements,
charges or balances, or the like unless specifically included in the Auctioned Assets.

(xi)  all claims, causes of action, choses in action, rights of
recovery and rights of set-off of any kind in favor ot any Seller or Sellers arising out
of or relating to activities of any Seller or Sellers prior to or on the Closing Date
other than those pertaining to the Assumed Obligations; and

(xii) any other asset that is not described with particularity in
this Agreement as an Auctioned Asset.

Section 2.3 Assumed Obligations and Retained Liabilities.

(a) Assumed Obligations. At the Closing, Buver shall assume, and
tollowing the Closing, shall discharge, all of the liabilities and obligations, direct or
indirect, known or unknown, absolute or contingent, which relate to the Auctioned
Assets or are otherwise specitied below, other than the Retained Liabilities
(collectively, the “Assumed Obligations™), including:

(1) except as set forth in Section 2.3(b)(ii), any liabilities and
obligations under the Contracts;

(1)  any liabilities and obligations tor goods and tuels delivered
or services rendered tollowing the Closing Date relating to the Auctioned Assets;

(ii)  except as set forth in Section 2.3(b)(iit) or (iv), any
Environmental Liability, including but not limited to anv Environmental Liability
arising out of or in connection with: (1) any actual or alleged violation of,
noncompliance with, or failure to act in accordance with any standard ot conduct of,
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any Environmental Law prior to, on or after the Closing with respect or relating to
the ownership or operation of the Auctioned Assets; (ii) the condition of any
Auctioned Assets prior to, on or after the Closing, including any actual or alleged
presence, discharge, disposal, Release or threatened Release of any Hazardous
Substance at, on, in, under or migrating onto or trom the Auctioned Assets prior to,
on or after the Closing; (iii) any alleged or actual personal or bodily injury or
property damage of any kind (including but not limited to wrongful death, loss of
consortium, diminution of value, nuisance and trespass) arising out of or relating to
any actual or alleged exposure to any Hazardous Substance in, on, from or relating
to the Auctioned Assets prior to, on or after the Closing; (iv) any Release or
threatened Release of any Hazardous Substance following the Closing from the
Buyer Facilities or otherwise originating from or relating to equipment owned or
used by Buyer that is located on any Seller Real Estate; and (v) the transportation,
storage, recycling, Release or threatened Release of any Hazardous Substance in any
way arising from or associated with the Auctioned Assets at or to any location,
following the Closing;

(iv)  exceptas set forth in Section 2.3(b)(iii)(D), any liabilities
and obligations under all the consent orders listed on Schedule 2.3(a)(iv) (the
“Seller Consent Orders”) and identified thereon as the “Assumed Consent Order
Obligations” (the “Assumed Consent Order Obligations”);

(v)  except as set forth in Section 2.3(b)(iv), any liabilities and
obligations with respect to the Permits to the extent arising or accruing after the
Closing Date;

(vi)  (A) all wages, overtime, employment taxes, workers
compensation benefits, occupational satety and health liabilities or other similar
liabilities and obligations in respect of Transterred Employees arising or accruing
tollowing the Closing Date, and (B) all other liabilities and obligations with respect
ro the Transterred Emplovees for which Buver is responsible pursuant to Article IX;

(vii)  (A) any liabilities and obligations in respect of any personal
or bodily injury (including but not limited to any claims based on wrongful death
and loss ot consortium} or property (real or personal) damage claim relating to,
resulting trom, or arising out of the Auctioned Assets, or (B) any liabilities and
obligations in respect of any discrimination, wrongtul discharge or unfair labor
practice claim by any Transterred Employee, in the case of each of the foregoing
clauses (A) and (B) to the extent arising or accruing after the Closing Date;

(viii) any liabilities and obligations, with respect to the periods
that include the Closing Date, with respect to real or personal property rent, Taxes

based on the ownership or use of property, utilities charges and similar charges that
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primarily relate to the Generating Facilities (collectively, the “Prorated Items”), to
the extent such Prorated Items relate to the period following the Closing Date,
including (A) personal property taxes, real estate and occupancy taxes, assessments
and other charges, (B) rent and all other items payable by Sellers under any
Contract, (C) any fees with respect to any Transferable Permit and (D) sewer rents
and charges for water, telephone, electricity and other utilities, in each case
calculated by multiplying the amount of any such Prorated Item by a fraction the
numerator of which is the number of days in such period beginning after the
Closing Date and the denominator of which is the number of days in such period;

(ix)  any liabilities and obligations in respect of Taxes (other
than Prorated Items) attributable to the Auctioned Assets arising or accruing during
taxable periods (or portions thereof) beginning after the Closing Date; and

(x)  any liabilities and obligations under the Ancillary
Agreements in respect of the Auctioned Assets arising atter the Closing Date.

(b) Retained Liabilities. Buyer shall not assume or be obligated to pay,
perform or otherwise discharge the following liabilities or obligations (the “Retained

Liabilities™):

(1) any liabilities and obligations of Sellers primarily relating to
any Retained Assets;

(1)  any liabilities and obligations of Sellers under the Contracts
tor (A) goods and tuels delivered or services rendered prior to or on the Closing
Date, and (B) breaches by any of the Sellers of its obligations thereunder occurring
prior to or on the Closing Date;

(1)  (A) anv cost of environmental remediation or natural
resource damages in connection with the Release or threatened Release of
Hazardous Substances that were disposed of by or on behalf of Sellers at any Off-
Site location prior to or on the Closing; (B) any Environmental Liability of Sellers
arising out of or in connection with anv Release or threatened Release of any
Hazardous Substance following the Closing Date from the Seller Facilities or any
equipment owned or used by Sellers that is located on Buyer Real Estate, (C) any
liability of Sellers in respect of any bodily injury claim relating to the actual or
alleged exposure of a third party to asbestos at the Auctioned Assets prior to or on
the Closing Date but only if such claim has been filed prior to or on the Closing
Date in a state or tederal court having jurisdiction to hear such claim (the claims
described in clause (C) above are the “Retained Asbestos-Related Claims™), and
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(D) the liabilities and obligations relating to the Auctioned Assets under the Seller
Consent Orders, except the Assumed Consent Order Obligations;

(iv)  any monetary fines, punitive damages, penalties and interest
thereon (excluding (A) natural resource damages, (B) clean up or remediation costs,
and (C) other costs of a similar nature) imposed by a Governmental Authority to the
extent arising out of or relating to acts or omissions of Sellers in respect of the
Auctioned Assets prior to or on the Closing Date;

(v) (A) all wages, pensions, benefits, severance pay, overtime,
employment taxes, workers compensation benefits, occupational safety and health
liabilities or other similar liabilities and obligations in respect of Transterred
Employees to the extent arising or accruing prior to or on the Closing Date and
(B) all other liabilities and obligations with respect to the Transferred Employees for
which Sellers are responsible pursuant to Article [X;

(vi)  any liabilites and obligations (A) in respect of any personal
injury or property damage claim (other than any Environmental Liabilities which are
Assumed Obligations pursuant to Section 2.3(a)(iii) above) relating to the
Auctioned Assets or (B) in respect of any actual or alleged discrimination, wrongtul
discharge, violations of any collective bargaining agreements, contested claims for
pension or weltare benefits, contested unemployment insurance claims, unfair labor
practice, harassment, retaliation, constructive termination or any similar claim by any
Transterred Employee, in the case of each of the foregoing clauses (A) and (B), to
the extent arising out of or relating to acts or omissions of Sellers prior to or on the
Closing Date;

(vil)  any liabilities and obligations, with respect to periods prior
to or on the Closing Date, tor the Prorated Items, calculated as set forth in
Section 2.3(a)(viii);

(viil) any liabilities and obligations in respect of Taxes (other
than Prorated Items) attributable to the Auctioned Assets arising or accruing during
taxable periods (or portions thereot) ending betore the Closing Date;

(ix)  anvy liabilities and obligations for money borrowed relating
to a Permitted Exception (except to the extent expressly included as an Assumed
Obligation);

(x)  any liabilities and obligations arising atter the date of this
Agreement in respect of which Sellers have provided pursuant to Section 7.1(d)(ii)
that such liabilities and obligations shall not be assumed or retained by Buyer; and
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(xi)  any liabilities and obligations ot Sellers under the Ancillary
Agreements in respect of the Retained Assets.

Section 2.4 Third Party Consents.

(a) Notwithstanding Section 2.2(a)(ii), (iii) or (iv), to the extent that any
Seller’s or Sellers’ rights under any Contract or warranty may not be assigned
without the consent of another person, which consent has not been obtained, this
Agreement shall not constitute an agreement to assign the same if an attempted
assignment would constitute a breach thereof or be unlawful, and Sellers, at their
expense, shall use their reasonable best efforts to obrtain prior to the Closing any
such required consents with respect to any Material Contracts or material warranties.

(b) The Parties agree that if any consent to an assignment of any such
Material Contract or material warranty shall not be obtained or if any attempted
assignment 'would in Sellers’ reasonable opinion be ineffective or would impair any
material rights and obligations of Buver under such Material Contract or material
warranty, as applicable, so that Buyer would not acquire the benefit of all such rights
and obligations, Sellers, to the maximum extent permitted by law and such Material
Contract or material warranty, as applicable, shall atter the Closing appoint Buyer to
be Sellers’ representative and agent with respect to such Material Contract or
material warranty, as applicable, and Sellers shall, to the maximum extent permitted
by law and such Material Contract or material warranty, as applicable, enter into
such reasonable arrangements with Buyer as are necessary to provide Buyer with the
benefits and obligations of such Material Contract or material warranty, as
applicable. Sellers and Buver shall cooperate and shall each use their reasonable best
efforts after the Closing to obtain an assignment of each such Material Contract or
material warranty, as applicable, to Buyer.

Section 2.5 Con Edison Transformer. On the Closing Date, Buyer shall
purchase, and Con Edison shall sell, and the Auctioned Assets shall include, all of
Con Edison’s right, title and interest in the 345 kV transtormer located on the
Buyer Real Estate more particularly described on Schedule 2.5 hereto (the “Con
Edison Transtormer™). The purchase price shall be the book cost of the Con Edison
Transformer, as reflected on the books of Con Edison as of the Closing Date. At
least five (5) Business Davs prior to the Closing Date, Con Edison shall provide to
Buver the amount of such book cost, which amount shall be certified in writing by
an appropriate otticer of Con Edison. Con Edison represents and warrants that it
has and, on the Closing Date, will have good and marketable title to the Con
Edison Transtormer, tree and clear of all Encumbrances. Except as provided in the
previous sentence, the Con Edison Transformer shall be sold “AS IS, WHERE IS”
and shall be transterred to Buyer by Con Edison pursuant to a bill of sale to be
executed by Con Edison at Closing. Except as provided in this Section 2.5, neither
1137201 v3, _DGX13 DOC
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Con Edison nor any other Seller shall make any other representations or warranties
with respect to the Con Edison Transtormer.

ARTICLE IIL

Purchase Price

Section 3.1  Purchase Price. The purchase price for the Auctioned Assets
shall be as set torth in the Purchase Price Agreement. In addition to the Purchase
Price (as defined in the Purchase Price Agreement), Buyer shall (i) pay Sellers the
Inventory Adjustment Amount and the Permitted Capital Expenditures Amount
pursuant to the provisions of this Article III and Article TV herein and (ii) pay Con
Edison any amounts required to be paid pursuant to Section 2.5 herein.

Section 3.2 Post-Closing Adjustment.

(a) Within twenty (20) Business Days atter the Closing, Central Hudson
shall prepare and deliver to Buyer a statement (an “Inventory Adjustment
Statement”) which reflects the book cost, as retlected on the books of the Co-
Tenancy, as maintained by Central Hudson, as of the Closing Date, of all fuel
inventory and supplies, materials and spare parts (other than Capital Spare Parts and
the Con Ed Transtormer) inventory included in the Auctioned Assets (the
“Inventory Adjustment Amount”) and, upon request of Buyer, related accounting
material used by Central Hudson to prepare the Inventory Adjustment Statement.
The Inventory Adjustment Amount will be based, in respect of fuel, on the actual
tuel inventory on the Closing Date and, in respect of supplies, materials and spare
parts (other than Capital Spare Parts and the Con Ed Transformer), on an inventory
survey conducted within ten (10) Business Days prior to the Closing Date, in each
case, consistent with the inventory procedures of the Co-Tenancy in effect as of the
date of this Agreement (the “Inventory Survey™). Central Hudson shall provide
reasonable notice to Buver of the date and time of the Inventory Survey and will
permit an employee, or representative, of Buyer to observe the Inventory Survey.
The Inventory Adjustment Statement shall be prepared using (1) GAAP, and (ii) the
same rolling average unit costs that the Co-Tenancy has historically used to calculate
the book cost of the Auctioned Assets’ tuel and supplies, materials and spare parts
(other than Capital Spare Parts and the Con Ed Transtormer) inventory. Buyver
agrees to cooperate with Central Hudson in connection with the preparation of the
Inventory Adjustment Statement and related information, and shall provide to
Central Hudson such access, books, records and information as may be reasonably
requested from time to time. Buver hereby acknowledges that (i) the book value of
the fuel inventory as reflected on the books of the Co-Tenancy does not include any
petroleum business taxes and similar excise taxes on sales of petroleum based
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products imposed by Governmental Authorities and (ii) any such taxes shall be paid
bv Buver pursuant to Section 7.6(a) herein.

(b) Buyer may dispute the quantity delivered or quality of any inventory
item shown on the Inventory Adjustment Statement, or the mathematical
calculations reflected therein, by notifying Sellers in writing of the disputed amount,
and the basis of such dispute, within twenty (20) Business Days of Buyer's receipt of
the Inventory Adjustment Statement; provided, however, that in respect of the
quality of any inventory item, Buyer may not dispute the Co-Tenancy’s normal and
customary methods tor accounting for excess inventory nor the quality of any item if
such item functions for its intended purpose. Buyer shall have no right to dispute
any other matter in respect of the Inventory Adjustment Statement, including
historical rolling average unit costs used to calculate the book cost of the inventory
or the appropriateness, under GAAP or otherwise, of using such historical rolling
average unit cost to determine the book cost of any particular item of inventory. In
the event of a dispute with respect to the quantity or quality of any inventory item
shown on the Inventory Adjustment Statement, or the mathematical calculations
reflected therein, Buyer and Sellers shall attempt to reconcile their differences and
any resolution by them as to any disputed amounts shall be final, binding and
conclusive on the Partes. If Buver and Sellers are unable to reach a resolution of
such differences within twenty (20) Business Days of receipt of Buyer's written
notice of dispute to Sellers, Buyer and Sellers shall submit the amounts remaining in
dispute for determination and resolution to PricewaterhouseCoopers LLP or any
other accounting firm of recognized national standing reasonably acceptable to
report to the Parties, within twenty (20) Business Davs atter such submission, upon
such remaining disputed amounts, and such report shall be final, binding and
conclusive on the Parties with respect to the amounts disputed. The tees and
disbursements of the Accountants shall be allocated between Buyer and Sellers so
that Buyer’s share of such fees and disbursements shall be in the same proportion
that the aggregate amount of the remaining disputed amounts so submitted by
Buver to the Accountants that is unsuccesstully disputed bv Buyer (as finally
determined by the Accountants) bears to the total amount of such remaining
disputed amounts so submitted bv Buver to the Accountants.

(¢) If the Inventory Adjustment Amount is greater or less than the
Estimated Inventory Adjustment Amount, then on the Inventory Adjustment Date
(as detined below), (1) to the extent that the Inventory Adjustment Amount exceeds
the Estimated Inventory Adjustment Amount, Buver shall pay to Sellers the amount
of such excess, and (i) to the extent that the Inventory Adjustment Amount is less
than the Estimated Inventory Adjustment Amount, Sellers shall pay to Buyer the
amount of such deficiency. “Inventory Adjustment Date” means (1) if Buyer does
not disagree in any respect with the Inventory Adjustment Statement, the
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twenty-third (23") Business Day tollowing Buver's receipt of the Inventory
Adjustment Statement or (2) if Buyer shall disagree in any respect with the
Inventory Adjustment Statement, the third Business Day following either the
resolution of such disagreement by the Parties or a tinal determination by the
Accountants in accordance with Section 3.2(b). Any amount paid under this
Section 3.2(c) shall be paid with interest for the period commencing on the Closing
Date through the date of payment, calculated based on a 360-day year at the prime
rate of Citibank, N.A. in eftect on the Closing Date, and in cash by wire transfer of
immediately available funds to an account or accounts designated in writing by
Buyer or Sellers, as the case may be.

ARTICLE IV
The Closing

Section 4.1 Time and Place of Closing. Upon the terms and subject to
the saustaction of the conditions contained in Article VIII, the closing of the sale of
the Auctioned Assets contemplated by this Agreement (the “Closing™) will take
place on such date as the Parties may agree, which date shall be as soon as
practicable, but no later than ten (10) Business Days, following the date on which
all of the conditions set torth in Article VIII have been satisfied or waived, at 10:00
a.m., local time, at the offices of Dickstein Shapiro Morin & Oshinsky LLP in New
York, New York, or at such other place or time as the Partes may agree. The date
on which the Closing actually occurs is hereinafter reterred to as the “Closing
Date”; provided, however, that if the Closing occurs and the payments by Buyer
pursuant to Section 4.2 hereot (including any amounts payable by Buyer under the
Purchase Price Agreement) are not received in the accounts designated by Sellers
pursuant to Section 4.2(a) prior to 4:00 p.m., local time, on such date, then the
“Closing Date” shall be the immediately following Business Day. The ume at which
the Closing shall be deemed ettective shall be midnight on the Closing Date. For
the avoidance ot doubt, midnight means the end of the dav on the Closing Date.

Section 4.2 Payment_ of Purchase Price, Estimated Adjustment Amount
and Permitted Capital Expenditures Amount.

(a) At the Closing, in addition to any amounts payable by Buver under
the Purchase Price Agreement, Buver will pay or cause to be paid: (i) to Sellers by
wire transter of immediately available funds to an account or accounts previously
designated in writing by Sellers an amount in United States dollars equal to the sum
of (a) the Estimated Inventory Adjustment Amount, plus (b) the amount expended
by Sellers between the date hereot and the Closing Date tor Permitted Capital
Expenditures (the “Permitted Capiral Expenditures Amount”) as set forth in the
Permitted Capital Expenditures Report; and (ii) to Con Edison by wire transter of
1137201 v3. _DGX 13 0OC
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immediately available funds to an account or accounts previously designated in
writing by Con Edison in United States dollars the amount required to be paid by
Buver to Con Edison pursuant to Section 2.5 herein.

(b) At least five (5) Business Days prior to the Closing Date, Central
Hudson shall provide to Buyer its good faith estimate of the Inventory Adjustment
Amount, which estimate shall be certified in writing by an appropriate officer of

Central Hudson (the “Estimated Inventory Adjustment Amount”). On or before

the Closing Date, Sellers shall provide to Buver a report, which details the Permitted

Capital Expenditures Amount (the “Permitted Capital Expenditures Report”).

ARTICLEV

Each Seller, severally and not jointly, represents and warrants to Buyer as
tollows (all such representations and warranties of Con Edison and Niagara
Mohawk, other than those contained in Sections 5.1, 5.2, 5.3 and 5.15, being made
to the Knowledge of Con Edison and Niagara Mohawk, as applicable, regardless of
whether any such representation or warranty is expressly limited by “the Knowledge
of such Seller” or any similar limitation):

Section 5.1  Organization; Qualification. Such Selier is a corporation
duly incorporated, validly existing and in good standing under the laws ot the State
of New York and has all requisite corporate power and authority to own, lease and
operate the Auctioned Assets and to carry on the business of the Auctioned Assets as
currently conducted.

necessary corporate power and authority to execute and deliver this Agreement and
the Ancillary Agreements to which such Seller is a party and to consummate the
transactions contemplated hereby and thereby. The execution and delivery by such
Seller of this Agreement and the Ancillary Agreements to which such Seller is a party
and the consummation by such Seller of the transactions contemplated hereby and
thereby have been duly and validly authorized by the Board of Directors of such
Seller or bv a committee thereot to whom such authority has been delegated and no
other corporate proceedings on the part of such Seller are necessary to authorize this
Agreement or the Ancillary Agreements to which such Seller is a party or the
consummation of the transactions contemplated hereby or thereby. This Agreement
and the Ancillary Agreements to which such Seller is a party have been duly and
validly executed and delivered by such Seller and, assuming that this Agreement and
the Ancillary Agreements to which such Seller is a party constitute valid and binding

agreements of Buver and cach other Seller party thereto, subject to the receipt of the
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Seller Required Regulatory Approvals and the Buyer Required Regulatory
Approvals, constitute valid and binding agreements of such Seller, enforceable
against such Seller in accordance with their respective terms.

Section 5.3 Consents and Approvals; No Violation.

(a) Subject to obtaining the Seller Required Regulatory Approvals and
the Buyver Required Regulatory Approvals, neither the execution and delivery by
such Seller of this Agreement or the Ancillary Agreements to which such Seller is a
party nor the consummation by such Seller of any of the transactions contemplated
hereby or thereby will (1) conflict with or result in any breach of any provision of the
Certificate of Incorporation or By-laws of such Seller, (ii) except as set forth on
Schedule 5.3(a), result in a default (or give rise to any right of termination,
cancellation or acceleration) under any of the terms, conditions or provisions of any
note, bond, mortgage, indenture, license, agreement, lease or other instrument or
obligation to which such Seller is a party or by which such Seller, or any of the
Auctioned Assets, may be bound, except (x) tor such defaults (or rights of
termination, cancellation or acceleration) as to which requisite waivers or consents
have been obtained or which would not, individually or in the aggregate, create a
Material Adverse Eftect or (y) for those requirements which become applicable to
such Seller as the result of the specific regulatory status of Buyer (or any of its
Athiliates) or as a result of any other facts that specifically relate to the business or
activities in which Buyer (or any of its Affiliates) is or proposes to be engaged, or
(iil) violate anv order, writ, injunction, decree, statute, rule or regulation applicable
to such Seller, or the Auctioned Assets, except for such violations which would not,
individually or in the aggregate, create a Material Adverse Effect.

(b) Except tor (i) the filings by such Seller and Buyer required by the
HSR Act and the expiration or earlier termination of all waiting periods under the
HSR Act, and (i1) the Required Regulatory Approvals set forth on Schedule 5.3(b)
attached hereto (collectively, the “Seller Required Regulatory Approvals™), no
declaration, filing or registration with, or notice to, or authorization, consent or
approval of anv Governmental Authority is necessary for the consummation by such
Seller of the transactions contemplated hereby or by the Ancillary Agreements to
which such Seller is a party, other than such declarations, tilings, registrations,
notices, authorizations, consents or approvals (A) which, if not obtained or made,
would not individually or in the aggregate, create a Material Adverse Eftect or (B)
which relate to the Transterable Permits.

Scection 5.4 Personal Property. Except for Permitted Exceptions, such
Seller has good and marketable title, free and clear of all Encumbrances, to all
personal property included in the Auctioned Assets.
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Section 5.5 Real Estate. Except for Permitted Exceptions, such Seller
has good and marketable title, free and clear of all Encumbrances, to the Buyer Real
Estate. Schedule 5.5(a) contains a legal description ot the Buyer Real Estate.
Copies ot the most recent real property map and certificate of title and title report in
the possession of such Seller with respect to the Buyer Real Estate or any portion

Section 5.6  Leases. Except as set forth on Schedule 2.2(a)(iv) or on the
title report reterenced on Schedule 5.5(¢), as of the date of this Agreement, such
Seller is neither a tenant nor a licensee, landlord or lessor under any real property
leases or licenses which (a) are to be transterred and assigned to Buyer on the
Closing Date, and (b) (i) provide for annual payments of more than $100,000 or
(ii) are material to the Auctioned Assets.

Section 5.7  Certain Contracts and Arrangements. (a) Except for (i) any
contract or agreement listed on Schedule 2.2(a)(iv) (the “Material Contracts”),
(i1) Contracts which will expire prior to the Closing Date or that are permitted to be
entered into under this Agreement and (1i1) Contracts that provide for annual
payments after the date hereot of less than $100,000, such Seller is not a party to
any contract which is material to the business or operations of the Auctioned Assets.

(b) Each Contract to which such Seller is a party (1) constitutes a
valid and binding obligation of such Seller, and, to the Knowledge of such Seller, of
the other parties thereto, and (ii) to the Knowledge of such Seller, is in full force
and eftect.

(¢} Except as set torth on Schedule 5.7 attached hereto, to the
Knowledge ot such Seller, there is not, under any of the Contracts to which such
Seller is a party, any detault or event which, with notice or lapse of time or both,
would constitute a material default by such Seller, except for such events of default
and other events as to which requisite waivers or consents have been obtained or
which would not, individually or in the aggregate, create a Material Adverse Effect.

Section 5.8  Legal Proceedings. Except as set torth on Schedule 5.8 or
in such Seller’s Filed Seller SEC Documents, as ot the date of this Agreement, there
are no claims, actions, proceedings or investigations (including condemnation
proceedings) pending or, to the Knowledge of such Seller, threatened against or
relating to such Seller with respect to the business or operations of the Auctioned
Assets, betore any Governmental Authority which would, individually or in the
aggregate, be reasonably expected to create a Material Adverse Etfect. Except for
the Assumed Consent Order Obligations, with respect to the business or operations
of the Auctioned Assets, such Seller is not, as of the date of this Agreement, subject
to anv outstanding judgment, rule, order, writ, injunction or decree of any
Governmental Authority which could create a Material Adverse Effect. The
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representations and warranties of such Seller set forth in this Section 5.8 shall not
apply to, and do not cover, any environmental matters which, with respect to any
representations and warranties of such Seller, are exclusively governed by

Section 5.10.

Section 5.9 Permits; Compliance with Law. Except as set forth on
Schedule 5.9 or in such Seller’s Filed Seller SEC Documents, such Seller holds, and
is in compliance with, all Permits necessary to conduct the business and operations
of the Auctioned Assets as currently conducted, and, to the Knowledge ot such
Seller, such Seller is otherwise in compliance with all laws, statutes, orders, rules,
regulations, ordinances or judgments of any Governmental Authority applicable to
the business and operations of the Auctioned Assets, except tor such failures to
comply with such Permits, or such failures to be in compliance with such laws,
statutes, orders, rules, regulations, ordinances or judgments, which would not,
individually or in the aggregate, create a Material Adverse Effect. Except as set torth
on Schedule 5.9, such Seller has not received any written notification that it is in
violation of any of such Permits or laws, statutes, orders, rules, regulations,
ordinances or judgments, except for notifications of violations which would not,
individually or in the aggregate, create a Material Adverse Effect. The
representations and warranties of such Seller set forth in this Section 5.9 shall not
apply to, and do not cover, any environmental matters which, with respect to any
representations and warranties of such Seller, are exclusively governed by
Section 5.10.

Seller SEC Documents, such Seller holds, and is in compliance with, the
Environmental Permits required tor such Seller to conduct the business and
operations of the Auctioned Assets as currently conducted under applicable
Environmental Laws, and, to the Knowledge ot such Seller, such Seller is otherwise
in compliance with applicable Environmental Laws on the date hereot with respect
to the business and operations of the Auctioned Assets, except tor such failures to
hold or comply with such Environmental Permits, or such failures to be in
compliance with such applicable Environmental Laws on the date hereof, which
would not, individually or in the aggregate, create a Material Adverse Effect.

(b) Except as set torth in Schedule 5.10 or disclosed in such Seller’s Filed
Seller SEC Documents, such Seller has not received any written notice of a
violation, proceeding or investigation ot any Environmental Law, or been notified
that it is a potentially responsible party under the Federal Comprehensive
Environmental Response, Compensation, and Liability Act or any similar state law
with respect to any real property included in the Buver Real Estate or in any lease
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forming part of the Auctioned Assets, except tor such matters under such
Environmental Laws as would not, individually or in the aggregate, create a Material
Adverse Effect.

(c) Except as set forth in Schedule 5.10 or disclosed in such Seller’s Filed
Seller SEC Documents, with respect to the business and operations of the
Auctioned Assets, such Seller is not subject to any outstanding judgment, decree or
judicial order relating to compliance with any Environmental Law or to
investigation or cleanup of Hazardous Substances under any applicable
Environmental Law, except for (i) the Seller Consent Orders and (ii) such
judgments, decrees or judicial orders that would not, individually or in the
aggregate, create a Material Adverse Effect.

(d) Except as set forth in Schedule 5.10 or disclosed in such Seller’s Filed
Seller SEC Documents, as of the date of this Agreement, there are no claims,
actions, proceedings or investigations pending, or to the Knowledge of such Seller,
threatened against or relating to such Seller, with respect to the exposure at the
Auctioned Assets of any person to Hazardous Substances, except tor (i) the
Retained Asbestos-Related Claims and (ii) such claims, actions, proceedings or
investigations which, it adversely determined, would not, individually or in the
aggregate, create a Material Adverse Effect.

For purposes of the representations and warranties made in this Article V, such
Seller specifically disclaims any representations and warranties with respect to
standards of performance for new stationary sources promulgated under Section 111
of the Federal Clean Air Act, 42 U.S.C. § 7411. The representations and warranties
made in this Section 5.10 are the exclusive representations and warranties of such
Seller relating to environmental matters as of the date hereof.

Section 5.11 Labor Matters. Such Seller has previously made available to
Buver copies of all collective bargaining agreements, and amendments thereto, to
which such Seller 1s a party or is subject and which relate to the business or
operations of the Auctioned Assets. Except as set forth on Schedule 5.11, with
respect to the business and operations of the Auctioned Assets, as of the date of this
Agreement, (a) such Seller is in compliance with all applicable laws regarding
emplovment and emplovment practices, terms and conditions of employment,
health and satety, and wages and hours, occupational satety and health, plant
closings, mass lavoffs, (b) such Seller has not received written notice of any unfair
labor practice charge or complaint against such Seller pending before the National
Labor Relations Board, (¢) there is no labor strike, dispute, slowdown or stoppage
actually pending or, to the Knowledge of such Seller, threatened against or atfecting
such Seller, (d) such Seller has not received notice that any representation petition
respecting the emplovees ot such Seller has been filed with the National Labor
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Relauons Board, (¢) no arbitration proceeding arising out of or under collective
bargaining agreements is pending against such Seller and (f) such Seller has not
experienced any primary work stoppage since December 31, 1998, except, in the
case of each of the foregoing clauses, for such matters as would not, individually or
in the aggregate, create a Material Adverse Effect.

Section 5.12 ERISA; Benefit Plans. Schedule 5.12 sets forth a list of all
material deferred compensation, profit-sharing, retirement and pension plans and all
material bonus and other material employee benefit or fringe benefit plans
maintained, or with respect to which contributions have been made, by such Seller
with respect to current or former employees employed in connection with the power
generation operations of the Generating Facilities (collectively, “Benefit Plans™).
True and complete copies of all Benefit Plans, and all amendments thereto, have
been provided or made available to Buyer. Except as set forth on Schedule 5.12,
such Seller and each trade or business {whether or not incorporated) which are or
have ever been under common control, or which are or have ever been treated as a
single employer, with such Seller under Section 414(b), (¢}, (m) or (o) of the Code
(an “ERISA Affiliate™) have fulfilled their respective obligations under the minimum
tunding requirements of Section 302 of ERISA, and Section 412 of the Code, with
respect to each Benefit Plan which is an “employee pension benefit plan” as defined
in Section 3(2) of ERISA and ro which Section 302 of ERISA applies and each such
plan is in compliance in all respects with the presently applicable provisions of
ERISA and the Code, except for such failures to fulfill such obligations or comply
with such provisions which would not, individually or in the aggregate, create a
nor any ERISA Athliate has incurred anv liability under Section 4062(b) of ERISA,
or any withdrawal liability under Section 4201 of ERISA, to the Pension Benetit
Guaranty Corporation (the “PBGC”) in connection with any Benefit Plan which is
subject to Title IV of ERISA which liability remains outstanding, and there has not
been anv reportable event (as defined in Section 4043 of ERISA) with respect to any
such Benetit Plan (other than a reportable event with respect to which the 30-day
notice requirement has been waived by the PBGC). Neither such Seller nor any
ERISA Athliate or parent corporation, within the meaning of Section 4069(b) or
Section 4212(¢) ot ERISA, has engaged in any transaction, within the meaning of
Section 4069(b) or Section 4212(c¢) of ERISA. No Benefit Plan and no “employee
pension benefit plan™ (as defined in Section 3(2) of ERISA) maintained by such
Seller or any ERISA Aftiliate or to which such Seller or any ERISA Afliliate has
contributed is a multiemployer plan.

Section 5.13 Taxes. With respect to the Auctioned Assets and trades or
businesses associated with the Auctioned Assets, (a) all Tax Returns required to be
riled have been filed and (b) all Taxes shown to be due on such Tax Returns, and all
Taxes otherwise owed, have been paid in tull, except to the extent that any failure to
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file or any failure to pay any Taxes would not, individually or in the aggregate,
create a Material Adverse Effect. Except as set forth on Schedule 5.13, no written
notice of deficiency or assessment has been received trom any taxing authority with
respect to liabilities for Taxes of such Seller in respect of the Auctioned Assets which
has not been fully paid or finally settled or which is not being contested in good
faith through appropriate proceedings, except for any such notices regarding Taxes
which would not, individually or in the aggregate, create a Material Adverse Effect.
Except as set torth on Schedule 5.13, there are no outstanding agreements or
waivers extending the applicable statutory periods of limitation for Taxes associated
with the Auctioned Assets for any period, except for any such agreements or waivers
which would not, individually or in the aggregate, create a Material Adverse Effect.

Assets, there are no liabilities or obligations of any nature or kind (absolute, accrued,
contingent or otherwise) that would have been required to be set forth on a balance
sheet in respect of the Auctioned Assets or in the notes thereto prepared in
accordance with GAAP, as applied by such Seller in connection with its

December 31, 1999 balance sheet, except for any such liabilities or obligations
which (a) are disclosed in or contemplated or permitted by this Agreement or the
Ancillary Agreements to which such Seller is a party (including the Assumed
Obligations), (b) are disclosed in the Confidential Memorandum, (c) are disclosed
in such Seller’s Filed Seller SEC Documents, (d) have been incurred in the ordinary
course of business, or (e¢) which would not, individually or in the aggregate, create a
Material Adverse Eftect.

Section 5.15 Brokers. No broker, finder or other person is entitled to
any brokerage tees, commissions or finder’s fees in connection with the transaction
contemplated hereby by reason of any action taken by such Seller, except Navigant
Consulting, Inc., which is acting for and at the expense of Sellers.

Section 5.16 Insurance. Such Seller (directly or indirectly through
Central Hudson, on behalf of the Co-Tenants) carries policies of insurance covering
fire, workers’ compensation, property all-risk, comprehensive bodily injury, property
damage liability, automobile liability, product liability, completed operations,
explosion, collapse, contractual liability, personal injury liability and other forms of
insurance relating to the Auctioned Assets, or otherwise self-insures in accordance
with all statutory and regulatory criteria against any such liabilities, which insurance
is in such amounts, has such deductibles and retentions and is underwritten by such
companies as would be obtained by a reasonably prudent electric power business.
All such insurance policies are in full force and etfect, all premiums with respect
thereto covering all periods up to and including the date of this Agreement have
been paid, and no notice of cancellation or termination has been received by any
Seller with respect to such policy.
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Section 5.17 Disclaimers. EXCEPT FOR THE REPRESENTATIONS
AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE V, THE
AUCTIONED ASSETS ARE BEING SOLD AND TRANSFERRED “AS IS,
WHERE IS”, AND SUCH SELLER IS NOT MAKING ANY OTHER
REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL,
STATUTORY, EXPRESS OR IMPLIED, CONCERNING SUCH AUCTIONED
ASSETS (INCLUDING ANY RELATING TO LIABILITIES, OPERATIONS OF
THE GENERATING FACILITIES, CONDITION, VALUE OR QUALITY OF
THE AUCTIONED ASSETS OR THE PROSPECTS (FINANCIAL OR
OTHERWISE), RISKS OR OTHER INCIDENTS OF THE AUCTIONED
ASSETS) ORWITH RESPECT TO THIS AGREEMENT OR THE ANCILLARY
AGREEMENTS TO WHICH SUCH SELLER IS A PARTY OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. SUCH
SELLER SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE AUCTIONED
ASSETS, OR ANY PART THEREOF, OR AS TO THE WORKMANSHIP
THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN, WHETHER
LATENT OR PATENT, OR COMPLIANCE WITH ENVIRONMENTAL
REQUIREMENTS, OR THE APPLICABILITY OF ANY GOVERNMENTAL
REQUIREMENTS, INCLUDING BUT NOT LIMITED TO ANY
ENVIRONMENTAL LAWS, OR WHETHER SUCH SELLER POSSESSES
SUFFICIENT REAL PROPERTY OR PERSONAL PROPERTY TO OPERATE
THE AUCTIONED ASSETS. EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN SECTION 5.10 HEREOF, SUCH SELLER FURTHER
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY
REGARDING THE ABSENCE OF HAZARDOUS SUBSTANCES OR
LIABILITY OR POTENTIAL LIABILITY ARISING UNDER
ENVIRONMENTAL LAWS WITH RESPECT TO THE AUCTIONED ASSETS,
ALL OF WHICH ARE HEREBY EXPRESSLY WAIVED BY BUYER.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, SUCH
SELLER MAKES NO REPRESENTATION OR WARRANTY WITH RESPECT
TO THE INFORMATION SET FORTH IN, OR CONTEMPLATED BY, THE
CONFIDENTIAL MEMORANDUM.

ARTICLE VI
Representations and Warranties of Buyer
Buver represents and warrants to Sellers as follows:

Section 6.1  Organization. Buyer is a corporation duly incorporated,
validly existing and in good standing under the laws of the State of Delaware and
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has all requisite corporate power and authority to own, lease and operate its
properties and to carry on its business as is now being conducted. Buyer is duly
qualified or licensed to do business as a foreign corporation and is in good standing
in the State ot New York.

Section 6.2 Authority Relative to This Agreement. Buyer has all

necessary corporate power and authority to execute and deliver this Agreement and
the Ancillary Agreements to which it is a party and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Buyer of this
Agreement and such Ancillary Agreements and the consummation by Buyer of the
transactions contemplated hereby and thereby have been duly and validly authorized
by the Board of Directors of Buyer and no other corporate proceedings on the part
of Buyer are necessary to authorize this Agreement or such Ancillary Agreements or
the consummation of the transactions contemplated hereby or thereby. This
Agreement and such Ancillary Agreements have been duly and validly executed and
delivered by Buyer and, assuming that this Agreement and such Ancillary
Agreements constitute valid and binding agreements of Sellers, subject to the receipt
of the Buyer Required Regulatory Approvals and the Seller Required Regulatory
Approvals, this Agreement and the Ancillary Agreements constitute valid and
binding agreements of Buyer, enforceable against Buver in accordance with their
respective terms.

Section 6.3  Consents and Approvals; No Violation.

(a) Subject to obrtaining the Buyer Required Regulatory Approvals and
the Seller Required Regulatory Approvals, neither the execution and delivery by
Buver of this Agreement or the Ancillary Agreements to which it is a party nor the
consummation by Buyer of any of the transactions contemplated hereby or thereby
will (i) contlict with or result in any breach of any provision of the Certificate of
Incorporation or By-laws ot Buver, (ii) result in a default {or give rise to any right of
termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, license, agreement, lease or
other instrument or obligation to which Buver or any of'its subsidiaries is a party or
by which any of their respective assets may be bound or (iii) violate any order, writ,
injunction, decree, statute, rule or regulation applicable to Buver, or any of its assets,
except, in the case of clause (ii) and (iii}, for such failures to obtain a necessary
consent, defaults and violations which would not, individually or in the aggregate,
have a Buver Material Adverse Effect.

(b) Except tor (1) the filings by Buver and Seller required by the HSR Act
and the expiration or carlier termination of all waiting periods under the HSR Act,
and (ii) the Required Regulatory Approvals set torth on Schedule 6.3(b) attached

hereto (collectively, the “Buyer Required Regulatory Approvals”), no declaration,
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filing or registration with, or notice to, or authorization, consent or approval of any
Governmental Authority is necessary for the consummation by Buyer of the
transactions contemplated hereby or by the Ancillary Agreements, other than such
declarations, filings, registrations, notices, authorizations, consents or approvals
which relate to the Transterable Permits.

Section 6.4  Availability of Funds. At the Closing, Buyer will have
sufficient funds available to it or have received binding written commitments (copies
of which have heretotore been delivered to Sellers) from one or more nationally
recognized financial institutions to provide sufficient funds on the Closing Date to
pay the Purchase Price, the Estimated Inventory Adjustment Amount, and the
Permitted Capital Expenditures Amount, and the amount required to be paid to

Con Edison pursuant to Section 2.5 herein.

Section 6.5 Brokers. No broker, finder or other person is entitled to
any brokerage tees, commissions or finder’s tees in connection with the transaction
contemplated hereby by reason of any action taken by Buyer, except Bank of
America Securities, which is acting for and at the expense of Buyer.

Section 6.6 No Knowledge of Seller’s Breach. Buyer has no Knowledge

of any breach by any Seller of any representation or warranty of such Seller, or of
any other condition or circumstance that would excuse Buyer from its timely
performance of its obligations hereunder. Buyer shall promptly notify Sellers with
respect to any Seller’s representations and warranties or such other conditions or
circumstances if any such information comes to Buyer’s attention prior to the
Closing.

Section 6.7  Qualified Buyer. Buver is qualified to obtain any Permits
and Environmental Permits necessary for Buyer to own and operate the Auctioned
Assets as of the Closing Date. Without limiting the foregoing, to the Knowledge of
Buver, there is no reason or circumstance that would prevent Buyver from procuring
the Buver Required Regulatory Approvals.

Section 6.8  WARN Act. Buver does not intend to engage in a “Plant
Closing” or “Mass Lay-ott” as such terms are defined in the WARN Act within sixty
(60) davs of the Closing Date.

Section 6.9  Financial Representations. Buyer has provided Sellers with
the Guarantor’s most recent balance sheet, income statement and statement of
changes in cash tlows and independent auditors reports for each of the preceding
three fiscal vears and most recent interim period. Such financial statements have
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been prepared in accordance with GAAP and fairly reflect the financial position and
results of operations of Guarantor as at and for the periods therein.

Section 6.10 Legal Proceedings. There are no claims, actions,
proceedings or investigations pending or, to the Knowledge of Buyer, threatened
against or relating to Buyer before any Governmental Authority which would,
individually or in the aggregate, be reasonably expected to create a Buyer Material
Adverse Effect. Buyer is not subject to any outstanding judgment, rule, order, writ,
injunction or decree of any Governmental Authority which could create a Buyer
Material Adverse Effect.

ARTICLE VII

Covenants of the Parties

Section 7.1  Conduct of Business Relating to the Auctioned Assets.

(a) Except with the prior written consent of Buyer (such consent not to
be unreasonably withheld), as required to effect the purchase and sale of the
Auctioned Assets and related transactions contemplated by this Agreement or as
otherwise required by law (including Environmental Laws), during the period from
the date of this Agreement to the Closing Date, Sellers will operate the Auctioned
Assets in the usual, regular and ordinary course and in accordance with Good Ultility
Practice, and continue to pay accounts payable, salaries, wages, benefits, and other
amounts incurred in the operation of the Auctioned Assets which relate to the
Auctioned Assets in a timely manner, consistent with past practice.

(b) Notwithstanding the foregoing, except as contemplated in this
Agreement or the Ancillary Agreements, prior to the Closing Date, without the
prior written consent of Buyer (such consent not to be unreasonably withheld or
delaved), Sellers will not:

(1) except for Permitted Exceptions, grant any Encumbrance
on the Auctioned Assets securing anyv indebtedness for borrowed money or
guarantee or other liability for the obligations of any person;

(i)  make any material change in the levels of fuel inventory and
supplies, materials and spare parts inventory customarily maintained by Sellers with
respect to the Auctioned Assets, other than consistent with past practice;

(iii)  sell, lease (as lessor), transter or otherwise dispose of, any of
the Auctioned Assets, other than assets that become obsolete or assets used,
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consumed or replaced in the ordinary course of business consistent with past
practice;

(iv)  terminate, materially extend or otherwise materially amend
any of the Material Contracts (other than in accordance with their respective terms)
or waive any default by, or release, settle or compromise any material claim against,
any other party thereto;

(v)  amend any of the Transferable Permits, other than
(A) Transterable Permits not material to the operations of the Auctioned Assets as
currently conducted, (B) as reasonably necessary to complete the transfer of
Transterable Permits as contemplated hereby, (C) routine renewals or non-material
modifications or amendments, and (D) modifications, alterations and amendments
contemplated by Section 7.3(b);

(vi)  enter into any Contract for the purchase, sale or storage of
fuel with respect to the Auctioned Assets (whether commodity or transportation)
with a term in excess of 12 months, it the aggregate future liability or receivable
outstanding on the date for measurement for the purpose of this covenant for all
such Contracts would be in excess of $2 million, not including any such Contract
terminable by notice of not more than 30 days without penalty or cost (other than
de minimis administrative costs);

(vii)  except as set forth on Schedule 7.1(b)(vii), (A) establish,
adopt, enter into or amend any collective bargaining agreement or Benetit Plan,
except (1) if such action would not create a Material Adverse Effect or (2) as
required under applicable law or under the terms of any collective bargaining
agreement, or (B) grant to any employee of the Auctioned Assets any increase in
compensation, except (1) in the ordinary course of business consistent with past
practice or (2) to the extent required by the terms of any collective bargaining
agreement, employment agreement in ettect as of the date of this Agreement or
applicable law;

(viii) except in the case of capital expenditures covered by clause
(ix) below, enter into any Contract with respect to the Auctioned Assets tor goods
or services not addressed in clauses (1) through (vii) with a term in excess of
12 months, if the aggregate future liability or receivable outstanding on the date for
measurement for the purpose of this covenant for all such Contracts would be in
excess of one million dollars (§1,000,000), not including any such Contract
terminable by notice of not more than 30 days without penalty or cost (other than
de minimis administrative costs); provided, however, that notwithstanding any other

provision of this Agreement to the contrary, Sellers may enter into any Contract

reasonably necessary to ettect the physical, legal or operational separation of the sites
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on which the Auctioned Assets are located or to otherwise implement the change of
ownership contemplated hereby, or subdivision, of such sites or implement the
provisions of the Ancillarv Agreements;

(ix)  make, or commit to make, any capital expenditures except
(A) those capital expenditures described on Schedule 7.1(b)(ix), (B) those capital
expenditures which do not exceed in the aggregate one million dollars ($1,000,000)
(in addition to those other capital expenditures permitted under this subsection
(ix)), (C) those capital expenditures which are approved by Buyer, or (D) those
capital expenditures which are mandated by a law or regulation ot a Governmental
Authority; provided, however, that, in the case of clause (D), Sellers will not make
any such mandated capital expenditures (unless the failure by Sellers to make such
capital expenditures would have an adverse impact upon the Auctioned Assets) if (y)
such mandated capital expenditures are not required to be made by Sellers prior to
the Closing Date, and (z) Buyver assumes responsibility, at its sole cost, to make such
mandated capital expenditures after the Closing (any capital expenditures described
above are the “Permitted Capital Expenditures”);

(x)  enter into any Contract with Affiliates of such Seller which
would become an Assumed Obligation unless the terms of which are indicative of an
arms-length arrangement; or

(xi)  enter into any Contract with respect to the Auctioned
Assets relating to any of the transactions prohibited by the toregoing clauses (i)
through (x).

(¢) Without limiting the generality of Sections 7.1(2a) and (b), to the
extent Section 7.1(a) or (b) prohibits Sellers trom entering into any Contract for
goods and services in connection with maintenance or capital expenditures, Buyer
agrees that Sellers may request Buyer’s consent to enter into such Contract, such
consent not to be unreasonably withheld or delaved, and to the extent Buyer so
consents, all liabilities and obligations under such Contract shall constitute Assumed
Obligations and, at the Closing, Buver shall otherwise reimburse Sellers tor all their
expenditures thereunder. In the event that Buyer does not provide consent for
maintenance or capital expenditures requested by Sellers pursuant to this Section
7.1(c), Sellers’ failure to undertake such maintenance or capital expenditures shall
not constitute a breach of Section 7.1(a) nor shall any change or effect on the
Auctioned Assets resulting from, or related to, not making such maintenance or
capital expenditures constitute a Material Adverse Effect.

(d) Notwithstanding anvthing in this Section 7.1 to the contrary, Sellers
may take any action, incur anv expense or enter into any obligation with respect to

the Auctioned Assets to the extent that (i) all obligations and liabilities arising with
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respect thereto do not constitute Assumed Obligations, or (ii) Sellers otherwise
provide that such obligations and liabilities shall not be assumed or retained by
Buver.

Section 7.2 Access to Information.

(a) Between the date of this Agreement and the Closing Date, Sellers
will, subject to the terms of Section 7.11 hereot, during ordinary business hours and
upon reasonable notice (i) give Buyer and its representatives reasonable access to
appropriate personnel at Central Hudson, all books, records, plants, ottices and
other facilities and properties constituting the Auctioned Assets, including for the
purpose of observing the operation by Sellers of the Auctioned Assets, (ii) permit
Buyer to make such reasonable inspections thereof as Buyer may reasonably request,
(ii1) furnish Buyer with such financial and operating data and other information with
respect to the Auctioned Assets as Buyer may from time to time reasonably request,
(iv) furnish Buyer upon request a copy of each material report, schedule or other
document with respect to the Auctioned Assets filed by Sellers with, or received by
Sellers from, the PSC, FERC or any other Governmental Authority; provided,
however, that (A) any such activities shall be conducted in such a manner as not to
interfere unreasonably with the operation of the Auctioned Assets, (B) Sellers shall
not be required to take any action which would constitute a waiver of any legal
privilege, including the attorney-client privilege, the work product privilege and the
selt-critical investigation privilege and (C) Sellers need not supply Buyer with (1)
any information or access which Sellers are under a legal obligation not to supply or
(2} any informaton which Sellers have previously supplied to Buyer. ’
Notwithstanding anvthing in this Section 7.2 to the contrary, (i) Sellers will not be
required to provide such information or access to any employee records other than
Transterred Employee Records, (i1) Buver shall not have the right to perform or
conduct anv environmental sampling or testing at, in, on, around or underneath the
Auctioned Assets and (111) Sellers shall not be required to provide such access or
information with respect to any Retained Asset or Retained Liabilities.

(b) Following the Closing Date, Buyer shall retain all Operating Records
(whether in electronic torm or otherwise) relating to the Auctioned Assets on or
prior to the Closing Date. Buver also agrees that, following the Closing Date, each
Seller shall have the right, upon reasonable request to Buyer, to have access to, or
receive from Buver copies of, any Operating Records or other information in
Buver’s possession relating to the Auctioned Assets on or prior to the Closing Date
and required by such Seller in order to comply with applicable law. Such Seller shall
reimburse Buver for its reasonable costs and expenses incurred in connection with
the foregoing sentence. If the Buver shall desire to dispose of any Operating
Records or other information contemplated above, Buver shall, prior to such
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disposition, give Sellers a reasonable opportunity to segregate and remove such
records and information as they may select.

Section 7.3 Consents and Approvals; Transferable Permits.

(a) The Parties shall cooperate with each other and (i) prepare and file
(or otherwise effect) as soon as practicable all applications, notices, petitions and
filings with respect to and (ii) use their reasonable best efforts to obtain (A) the
Seller Required Regulatory Approvals and the Buyer Required Regulatory Approvals
and (B) any other consents, approvals or authorizations of any other Governmental
Authorities or third parties that are necessary to consummate the transactions
contemplated by this Agreement or the Ancillary Agreements. Without limiting the
generality of the foregoing, (1) each Party agrees to, upon the other party’s request,
support such other Party’s applications for regulatory approvals of the purchase and
sale of the Auctioned Assets contemplated by this Agreement, and (2) the Parties
agree to defend any lawsuits or other legal proceedings, whether judicial or
administrative, challenging this Agreement or the Ancillary Agreements, or the
consummation of the transactions contemplated hereby or thereby, including
seeking to have any stay or temporary restraining order entered by any
Governmental Authority vacated or reversed.

(b) Upon execution of this Agreement, Sellers shall commence the
process of transterring to Buyer the Transterable Permits, including completing and
filing applications and related documents with the appropriate Governmental
Authorities. Sellers hereby reserve the right to modity, alter or amend any
Transterable Permit or to retuse to correct violations or deficiencies in respect of any
Transterable Permit as long as such modification, alteration, amendment or refusal
would not, individually or in the aggregate, create a Material Adverse Effect. Sellers
shall use their reasonable efforts to give notice to Buver of any modification,
alteration or amendment to any Transterable Permit.

{c) Sellers shall use their reasonable best etforts to cooperate with Buyer
in the transfer of Transterable Permits to Buver by Closing. It, as determined in the
sole discretion of Sellers, the transter ot any Transterable Permit cannot be
completed by Closing, Buver is hereby authorized, but not required, to act as
Sellers’ representative and agent in respect ot such Transterable Permit and to do all
things necessarv for ettecting transter ot such Transferable Permit as soon after the
Closing as is practicable, with Sellers remaining the Transterable Permit “holder of
record” in such case until such transter is completed. In the case of each such
Transferable Permit, Sellers shall, to the maximum extent permitted by law and such
Transterable Permit, enter into such reasonable arrangements with Buver as are
necessary to provide Buver with the benefits and obligations of such Transterable

Permit. If, as determined in the sole discretion of Sellers, Buver is able to complete
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the transter of any Transferable Permit after Closing without the occurrence of any
event that, it such event had occurred between the execution of this Agreement and
the Closing, would have created, individually or in the aggregate, a Material Adverse
Ettect, Sellers may substitute Buyer in its place and stead as the Party responsible for
completing the transfer of such Transterable Permit.

Section 7.4  Further Assurances.

(a) Subject to the terms and conditions of this Agreement, each of the
Parties will use its reasonable best efforts to take, or cause to be taken, as soon as
possible, all action, and to do, or cause to be done, as soon as possible, all things
necessary, proper or advisable under applicable laws and regulations to consummate
the sale of the Auctioned Assets pursuant to this Agreement as soon as possible,
including using its reasonable best efforts to ensure satistaction of the conditions
precedent to each Party’s obligations hereunder. Prior to submission by any Party
of any application with a Governmental Authority for a regulatory approval, such
Party shall submit such application to each of the other Parties for review and
comment and shall incorporate into such application any revisions reasonably
requested by the other Parties. None of the Parties will, without prior written
consent of the other Parties, take or fail to take, or permit their respective Affiliates
to take or fail to take, any action, which would reasonably be expected to prevent or
materially impede, interfere with or delay the consummation, as soon as possible, of
the transactions contemplated by this Agreement or the Ancillary Agreements.

(b) Following the Closing Date, without further consideration and at its
own expense, (1) each Seller will execute and deliver such instruments of assignment
or conveyance as Buyer may reasonably request to more eftectively vest in Buyer
such Seller’s title to the Auctioned Assets (subject to Permitted Exceptions and the
other terms of this Agreement), and (it) Buyer will execute and deliver such
instruments of assumption as each Seller may reasonably request in order to more
ettectively consummate the sale of the Auctioned Assets and the assumption of the
Assumed Obligations pursuant to this Agreement.

(¢) Sellers shall join or support Buyer's application to the PSC for the
certitication required under Section 32(c) ot PUHCA in order for Buyer to obtain
qualification, with respect to the Auctioned Assets, as an exempt wholesale
generator under Section 32 of PUHCA.

(d) Sellers and Buver shall cooperate in good faith to establish a
transition committee to consider operational and business issues related to the
purchase and sale of the Auctioned Assets.
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Section 7.5  Public Statements. The Parties shall consult with each other
prior to issuing any public announcement, statement or other disclosure with
respect to this Agreement, the Ancillary Agreements or the transactions
contemplated hereby or thereby, and shall not issue any such public announcement,
statement or other disclosure prior to such consultation, except as may be required
by law.

Section 7.6  Tax Matters.

(a) All transfer and sales taxes (including (i) sales tax on the sale or
purchase of the Auctioned Assets imposed by Governmental Authorities, (ii) transter
tax on the conveyance of interest in real property imposed by Governmental
Authorities, and (1ii) any petroleum business taxes and similar excise taxes on sales of
petroleum based products imposed by Governmental Authorities) incurred in
connection with this Agreement and the transactions contemplated hereby shall be
borne by Buyer. Buver shall prepare and file in a timely manner any and all Tax
Returns or other documentation relating to such taxes; provided, however, that, to
the extent required by applicable law, Sellers will join in the execution of any such
Tax Returns or other documentation relating to any such taxes. Buyer shall provide
to Sellers copies of each Tax Return described in the proviso in the preceding
sentence at least thirty (30) days prior to the date such Tax Return is required to be
filed. Sellers shall not file any refund request, protest, petition for reassessment or
take any similar action with respect to property Taxes imposed on the Auctioned
Assets without the consent of Buver.

(b) Each Party shall provide the other Parties with such assistance as may
reasonably be requested by the other Parties in connection with the preparation of
any Tax Return, any audit or other examination by any taxing authority, or any
judicial or administrative proceedings relating to liability for Taxes, and each Party
shall retain and provide the other Parties with any records or information which may
be relevant to such return, audit, examination or proceedings. Any information
obtained pursuant to this Section 7.6(b) or pursuant to any other Section hereot
providing tor the sharing of information or review of any Tax Return or other
instrument relating to Taxes shall be kept confidential by the parties hereto.

(¢) If Buver or any Seller or Sellers receives a retund of Taxes in respect
of the Auctioned Assets tor a taxable period including the Closing Date, Buyer shall
pay to such Seller or Sellers the portion ot dny such refund attributable to the
portion ot such taxable period prior to or on the Closing Date, and any Seller or
Scllers shall pay to Buver the portion ot anv such refund attributable to the portion
of such taxable period on and atter the Closing Date.
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(d) If permitted by applicable law, Sellers shall: (i) consent to and
cooperate with Buyer in making a Code Section 754 election for the tax partnership
resulting from joint ownership of the Roseton Station by the Co-Tenancy and (ii) at
Buyer’s written request, shall cause the tax partnership resulting from joint
ownership of the Roseton Station by the Co-Tenancy to include, in the applicable
Tax Return for the period ending on the Closing Date, an election under Section
754 of the Code to adjust the basis of such tax partnership’s assets under Code
Section 743.

Section 7.7  Bulk Sales or Transfer Laws. Buyer acknowledges that
Sellers will not comply with the provisions of any bulk sales or transfer laws of any
jurisdiction in connection with the transactions contemplated by this Agreement.
Buyer hereby waives compliance by Sellers with the provisions of the bulk sales or
transfer laws of all applicable jurisdictions.

Section 7.8  Witness Services. At all times tollowing the Closing Date,
each Party shall use reasonable best efforts to make available to the other Party,
upon reasonable written request, its and its subsidiaries’ then current or former
officers, directors, employees (including former employees of Sellers) and agents as
witnesses to the extent that (i) such persons may reasonably be required by such
requesting Party in connection with any claim, action, proceeding or investigation in
which such requesting Party may be involved and (ii) there is no conflict between
Buver and Sellers in such claim, action, proceeding or investigation. Such other
Party shall be entitled to receive from such requesting Party, upon the presentation
of invoices for such witness services, payments for such amounts, relating to
supplies, disbursements and other out-of-pocket expenses and direct and indirect
costs of emplovees who are witnesses, as may be reasonably incurred in providing
such witness services.

Section 7.9 Consent Orders. Buver and Sellers agree to cooperate with
cach other and any applicable Governmental Authority to facilitate the entry ot a
consent order between such Governmental Authority and Buver, wherein Buyer will
agree to assume and perform the Assumed Consent Order Obligations.

Section 7.10 Control of Litigation. At all times from and after the date
hereot, the Parties agree and acknowledge that Sellers shall be entitled exclusively to
control, detend and settle any litigation, administrative or regulatory proceeding,
and any investigation or remediation activity arising out of or related to any
Retained Assets or Retained Liabilities, and Buver agrees to cooperate fully in

connection therewith.

Section 7.11 Confidentiality. Each Party agrees that it shall not use any

Confidential Information of any other Party or its Aftiliates for any purpose other
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than in connection with the consummation of the transactions contemplated by this
Agreement or any Ancillary Agreement. Each Party further agrees that it shall not
divulge any such Confidential Information to any Person (i) except to its employees,
agents, lenders, financial and other advisors and representatives to the extent
required in connection with the transactions contemplated by this Agreement or any
Ancillary Agreement, (ii) except as required to comply with applicable laws,
ordinances, decrees or judicial or administrative orders (and then only that portion
of the Confidential Information that is legally required to be disclosed), and (iii)
except as otherwise agreed to by the Parties in writing. Each Party shall inform its
employees, agents, lenders, financial and other advisors and representatives of the
contidential nature of such information and the obligation to keep such information
confidential, and shall take such other action as shall be reasonable required to cause
such information to be kept confidential. For purposes of this Agreement,
“Confidential Information” shall mean any confidential or proprietary information
including any information relating to any Party or its Affiliates’ properties or
operations, which has been disclosed by such Party to another Party in connection
with the transactions contemplated hereby or by any of the Ancillary Agreements;
provided, however, that Confidential Information shall not include any information
it:

(1) the receiving Party shall have had knowledge of such
information prior to the date on which such Party received it from the other Party,
and such information was free from any limitation on disclosure;

(i1)  such information shall have entered the public domain
through no fault ot the receiving Party; or

(1i1)  such information shall have been independently developed
by the receiving Party.

(b) In the event that this Agreement is terminated for any reason, the
covenants under this Section 7.11 shall survive the termination of this Agreement.
At the time of such termination, if requested by any Party, the other Party shall use
its reasonable efforts to return to the other Party, or destroy, all documents in its
possession which contain Confidential Information of the other Party.

Section 7.12 Risk of Loss.

(a) Except as otherwise provided for in this Section 7.12, from the date
hereof through the Closing Date, all risk of loss or damage to the assets and
propertics included in the Auctioned Assets shall be borne by Sellers (other than loss
or damage caused by the acts or negligence ot Buver or any ot its employees,
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officers, agents or representatives, which loss or damage shall be the responsibility of
Buver).

(b) If, betore the Closing Date, all or any portion of the Auctioned
Assets are (1) taken by eminent domain or are the subject of a pending or (to the
Knowledge of Sellers) contemplated taking which has not been consummated, or
(2) damaged or destroyed by fire or other casualty, Sellers shall notify Buyer
promptly in writing of such fact. If the fair market value of the Auctioned Assets
that are the subject of, or are adversely affected by, such taking or loss is five percent
(5%) ot the Purchase Price or less, (as estimated in good faith by Sellers), the Parties
agree that such taking or loss shall not have any effect on (or otherwise impede in
any manner) the transactions contemplated hereby, and Sellers shall, at their
clection, either cure the taking or loss prior to Closing or assign to Buyer all of
Sellers’ rights, title and interest in and to any related award or insurance proceeds.
If (1) the fair market value of the Auctioned Assets that are the subject of] are
adversely attected by such taking or loss is in excess of five percent (5%) of the
Purchase Price (as estimated in good faith by Sellers) and (2) Sellers have not
notified Buyer of their intention to cure such taking or loss within twenty (20)
Business Days after its occurrence, the Parties shall negotiate in good taith a fair and
equitable adjustment to the Purchase Price and, upon such settlement, consummate
the transactions contemplated by this Agreement pursuant to the terms of this
Agreement. If no such settdement is reached within sixty (60) days after Sellers have
notified Buyer of such taking or casualty, Buyer or Sellers may terminate this
Agreement pursuant to Section 11.1(d). If Sellers notity Buyer of their intention to
cure such taking or loss in accordance with this Section 7.12(b), Sellers shall have
the right to delay the Closing Date for up to six (6) months to ettect such cure.

Section 7.13 Tax Exempt Financing.
(a) Buver understands and agrees that:

(1) those certain facilities of Sellers listed on Schedule 7.13
hereto (the “Exempt Facilities”) have been financed, and refinanced, in whole or in
part, with the proceeds of the issuance and sale by various Governmental Authorities
of industrial development revenue bonds or private activity bonds as set torth on
Schedule 7.13 attached hereto (collectively, the “Revenue Bonds™) the interest on
which, with certain exceptions, is excluded trom gross income tor purposes of
federal income taxation; and Sellers are the economic obligor in respect of such

bonds;

(i1 The basis for such exclusion is the use of the Exempt
Facilities for the purpose of (A) the abatement or control of atmospheric or water

pollution or contamination and /or (B) the collection, storage, treatment,
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utilization, processing or tinal disposal of solid waste and/or the collection, storage,
treatment, utilization, processing or final disposal of sewage, such qualitving
purposes being discussed in more dertail in (b) below;

(iif)  The use of the Exempt Facilities for a purpose other than a
qualifying purpose indicated in subsection (ii) above could impair (A) such exclusion
from gross income of the interest on such bonds, possibly with retroactive ettect,
unless appropriate remedial action were taken (which could include prompt
defeasance or redemption of such bonds) and/or (B) the deductibility of payment
by Sellers of interest based on the restrictions in Section 150 (b) of the Code; and

(iv)  Any breach by Buyer of its obligations under this Section
7.13 could result in the incurrence by Sellers of additional costs and expenses,
including without limitation, increased interest costs, loss of the interest deduction
for tax purposes and transaction costs relating to any refinancing, redemption
and/or defeasance of all or part of the Revenue Bonds, and Buyer will indemnify
Sellers for such additional costs and expenses.

(b) (i)  Buyer agrees that it shall not use, or permit the use of, the
Exempt Facilities for any purpose other than the continuing use of such Exempt
Facilities, and in accordance with the respective tax and /or other compliance
documents for each of the Revenue Bonds, for:

(A)  abating or controlling atmospheric or water pollution or
contamination by removing, altering, disposing of or storing pollutants,
contaminants, waste or heat, all as contemplated in U.S. Treasury Regulations
Section 1.103-8(g);

(B)  the collection, storage, treatment, utilization, processing
or final disposal of solid waste, all as contemplated in U.S. Treasury Regulations
Section 1.103-8(1); or

(C)  the collection, storage, treatment, utilization, processing
or final disposal of sewage, all as contemplated in U.S. Treasury Regulations Section
1.103-8(1)

unless Buver has obtained at its own expense an opinion addressed to Sellers of
nationally recognized bond counsel reasonably acceptable to Sellers (“Bond
Counsel™) that such use will not impair (x) the exclusion from gross income of the
interest on any issue of Revenue Bonds tor Federal income tax purposes or (v) the
deductibility of any Seller’s pavments of interest based on the restrictions in Section
150(b) of the Code.
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(1) Buver reasonably expects, as of the date of this Agreement, that the
Exempt Facilities will continue to be used for the qualifying purposes set forth in
subsection (i) above, and for no other purpose, for the remainder of their usetul
lives.

(c) Itis expressly understood and agreed that the provisions of clause (b)
above shall not prohibit Buyer from (i) suspending the operation of the Exempt
Facilities on a temporary basis and /or (ii) selling exclusively for cash the Exempt
Faciliries consisting of personal property, in whole or in part, including any sale for
scrap, provided that in the case of suspension of operation under clause (i) above,
the operation of the Generating Facilities served by such Exempt Facilities shall not
theretofore have been, and is not then being, terminated on a permanent basis, and
provided further that in the case of a sale under clause (ii) above the proceeds of
such sale of the Exempt Facilities shall within six months from the date of sale be
expended to acquire replacement property to be used for the same qualitying
purpose as the Exempt Facilities so sold or be otherwise applied and provided
further that Buyer has obtained at its own expense an opinion of Bond Counsel
addressed to and reasonably satistactory to Sellers as to the exact application of the
proceeds of such sale and that any such application will not impair (x) the exclusion
from gross income of the interest on any issue of Revenue Bonds for Federal income
tax purposes or (y) the deducubility of any Seller’s payments of interest based on the
restrictions in Section 150(b) of the Code.

(d) Buyer agrees that it shall not issue, or have issued on its behalf, any
tax-exempt bonds to tinance or refinance its acquisition of the Exempt Facilities;
provided that it is expressly understood and agreed that this clause (d) shall not
prohibit the use of tax-exempt bonds to finance or refinance any improvement to
the Exempt Facilities made after the date of acquisition or to any assets other than
the Exempt Facilities.

(¢) Buver agrees that it shall give Sellers at least 180 days’ prior written
notice of any suspension or termination of the operation of the Exempt Facilities, or
anv part thereof, and of any sale, exchange, transter or other disposition of the
Exempt Facilities, or any part thereof, including, but not limited to, a sale for scrap,
such written notice to be provided whether or not an opinion ot Bond Counsel is
required to be obtained in accordance with clause (¢).

(f) It any Seller shall desire to refund any Revenue Bonds, Buyer shall
cooperate with such Seller and with Bond Counsel with respect to such refunding
bonds and shall provide upon request any representations, agreements or covenants
that are reasonably requested concerning its compliance to such date and/or in the
tuture with the representations, agreements and covenants made herein.
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(g) If Buyer shall sell, exchange, transter or otherwise dispose of the
Exempt Facilities to a third party, Buyer shall cause to be included in the
documentation relating to such transaction covenants and agreements on the part of
such third party tor the benefit of Sellers, and as requested by Sellers, the trustee for
the holders of any Revenue Bonds, substantially identical to those on the part of
Buyer contained in this Section 7.13.

(h) The covenants and agreements on the part of Buyer contained in this
Section 7.13 shall continue in effect so long as any of the Revenue Bonds, including
any retunding bonds issued hereafter to refund any Revenue Bonds, shall remain
outstanding. Sellers shall notify Buyer promptly when there shall be no Revenue
Bonds outstanding, and, at the request of any Seller, Buyer shall execute further
documentation to provide that such covenants and agreements are also for the
benefit of the trustee ot the holders of any Revenue Bonds.

(i) No later than five (5) Business Days prior to the Closing, Buyer shall
execute and deliver to Central Hudson and the New York State Energy Research
and Development Authority (the “Authority”) the agreement required pursuant to
Section 3.08 of that certain Participation Agreement, dated as of June 1, 1977, by
and between Central Hudson and the Authority.

(j) Subject to the agreement referenced in paragraph (i) above and
Buyer’s compliance with this Section 7.13, Buyer shall have no liability under the
Revenue Bonds.

Closing Date, Buyer agrees that it will abide by, and comply with, all existing permit
conditions, provisions in existing rulings and regulations issued to any Seller by the
PSC, and any other existing agreements or arrangements between any Seller and the
State of New York (or any political subdivision thereot), including provisions or
agreements relating to environmental compliance and mitigation, in each case to the
extent any such condition, provision, agreement or arrangement relates to the
Auctioned Assets or the Assumed Obligations, unless and to the extent Buyer is
exempt by law, regulation or order trom compliance with any such condition,
provision, agreement or arrangement.

Section 7.15 Cross Plant Outage Credits. Subject to applicable laws

(including antitrust laws), following the Closing Date, in all subsequent permits,
permit applications, and regulatory and judicial proceedings pertaining to cooling
water usage obligations at the Roseton Station, including obligations imposed
pursuant to the Clean Water Act §402, New York State Environmental
Conservation Law Title 8, consent orders, or any successor orders or permits, Buver

shall take all commercially reasonable actions necessary to support, effect and
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implement the transfer of cooling water usage obligations among the facilities
subject to such obligations, and shall pay or receive, as the case may be,
compensation to or from such other owners of the facilities subject to such
obligations no more than necessary to compensate the financial consequences of the
performance of transferred obligations, calculated based on (i) market prices
received or foregone, and (ii) the costs avoided or incurred, by the owners of such
facilities and their Affiliates. Buyer shall take such actions as may be necessary to
impose the conditions and provisions of this Agreement upon all of its successors
and permitted assigns

Section 7.16 Trade Names. Sellers shall not object to the use by Buyer of
the name “Roseton Electric Generating Plant” or any trade names, trademarks,
service marks or logos (and any rights to and in the same, including any right to use
the same) primarily relating to the power generation operations of the Generating
Facilities that are not Retained Assets or that contain the word “Roseton”.

making, at its own expense, certain modifications to the Auctioned Assets and the
Roseton Switchyard to enhance the separation of the Auctioned Assets and the
Roseton Switchyard tollowing the Closing (the “Separation Modifications”). The
Separation Modifications are described on Schedule 7,17 hereto. In the event any
Separation Moditication is not completed prior to Closing, Buyer shall cooperate in
good faith with Central Hudson to enable Central Hudson to complete such
Separation Modification in a timely manner. Buyer acknowledges that Central
Hudson has undertaken to construct such Separation Modifications for the mutual
benetit of the Parties and that Central Hudson makes no representation or warranty
relating to any Separation Modification, including any representation or warranty
regarding the efficacy ot anv Separation Modification except that such Separation
Moditications will be etfectuated in accordance with Good Utlity Practice in all
material respects.

ARTICLE VIII

Conditions

Section 8.1  Conditions Precedent to Each Party’s Obligation to Effect
the Purchase and Sale. The respective obligations of each Party to effect the
purchase and sale of the Auctioned Assets shall be subject to the satisfaction or
waiver by such Party on or prior to the Closing Date of the following conditions:

(a) all Seller Required Regulatory Approvals and Buyer Required
Regulatory Approvals shall have been obtained by Sellers and Buyer, as the case may

be, and all conditions to eftectiveness prescribed therein or otherwise by law,
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regulation or order shall have been satisfied by such Parties; provided, however, that
if at the time any such Seller Required Regulatory Approval or Buyer Required
Regulatory Approval is obtained, any Party reasonably expects a request for
rehearing or a challenge thereto to be filed or if a request for rehearing or a
challenge thereto has been filed, in each case, which, if successful, would cause such
Seller Required Regulatory Approval or Buyer Required Regulatory Approval, as the
case may be, to be reversed, stayed, enjoined, set aside, annulled, suspended or
substantially moditied, then such Party may by notice to the other Parties within five
(5) Business Days atter receipt of such Seller Required Regulatory Approval or
Buyer Required Regulatory Approval, as the case may be, delay the Closing until the
time for requesting rehearing has expired or until such challenge is decided, in each
case, whether or not any appeal thereof is pending; provided further, however, that
if the Closing is delayed pursuant to the foregoing provision, the Termination Date
shall be automatically extended for a period of time equal to the period of such
delay but in no event later than the date that is eighteen (18) months from the date
of this Agreement; and provided turther, however, no Seller will be required to close
if any Seller Required Regulatory Approval contains terms and conditions that create
a Regulatory Material Adverse Effect;

(b) no preliminary or permanent injunction or other order or decree by
any Federal or state court of competent jurisdiction and no statute or regulation
enacted by any Governmental Authority prohibiting the consummauon of the
purchase and sale of the Auctioned Assets (collectively, “Restraints”) shall be in
etfect;

(¢} the execution and delivery of each Ancillary Agreement by each Party
thereto; and

(d) the simultaneous closing of the transactions contemplated by the
Danskammer Asset Sale Agreement.

Section 8.2 Conditions Precedent to Obligation of Buyer to Eftect the
Purchase and Sale. The obligation of Buver to etfect the purchase and sale of the
Auctioned Assets contemplated by this Agreement shall be subject to the satisfaction
bv Sellers or waiver by Buver on or prior to the Closing Date of the following
additional conditions:

(a) Each Seller shall have pertormed in all material respects the covenants
and agreements contained in this Agreement which are required to be performed by
such Seller on or prior to the Closing Date;
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(b) the representations and warranties of each Seller which are set forth
in this Agreement shall be true and correct as of the date of this Agreement and as
of the Closing Date, as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such date), except where the failure of
such representations and warranties to be so true and correct (without giving effect
to any limitation as to “materiality” or “Material Adverse Effect” set forth therein)
would not, individually or in the aggregate, create a Material Adverse Effect;

(c) Buyer shall have received a certificate from an authorized officer of
each Seller, dated the Closing Date, to the effect that, to the best of such officer’s
knowledge, the conditions set forth in Section 8.2(a) and (b) have been satistied
with respect to such Seller;

(d) Buyer shall have received (i) the bargain and sale deed substanually in
the form of Exhibit A hereto (the “Deed”), and (ii) an opinion from each of (A)
Dickstein Shapiro Morin & Oshinsky LLP and Gould & Wilkie LLP, each counsel
tor Central Hudson, (B) the General Counsel of Con Edison and (C) the General
Counsel of Niagara Mohawk, or in each case other counsel reasonably acceptable to
Buyer, dated the Closing Date, reasonably satistactory in form and substance to
Buyer covering the matters set forth in Exhibit H hereto;

(e) Buyer shall have obtained (or Sellers shall have made available to
Buver pursuant to Section 7.3 hereof) all material Permits and Environmental
Permits, the absence of which would materially adversely affect Buyer’s ability to
operate the Auctioned Assets on the Closing Date; '

(f) Buyer shall have received a Foreign Investment in Real Property Tax
Act certification and affidavit, executed by each Seller; and

(g) Each Seller shall have delivered to Buyer all such other instruments as
shall, in the reasonable opinion of Buver and its counsel, be (i) necessary to transfer
to Buyer the Auctioned Assets in accordance with this Agreement or (ii) otherwise
required to consummate the transactions contemplated by this Agreement.

Section 8.3  Conditions Precedent to Obligation of Sellers to Effect the
Purchase and Sale. The obligation of Sellers to ettect the purchase and the sale of
the Auctioned Assets contemplated by this Agreement shall be subject to the
satistaction by Buyer or waiver by Sellers on or prior to the Closing Date ot the
tollowing additional conditions:
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(a) Buyer shall have performed in all material respects the covenants and
agreements contained in this Agreement which are required to be performed on or
prior to the Closing Date;

{b) the representations and warranties of Buyer which are set forth in this
Agreement shall be true and correct as of the date of this Agreement and as of the
Closing Date, as if made at and as of such time (except to the extent expressly made
as of an earlier date, in which case as of such date), except where the failure of such
representations and warranties to be so true and correct (without giving effect to any
limitation as to “materiality” or “Buyer Material Adverse Effect” set forth therein)
would not, individually or in the aggregate, create a Buyer Material Adverse Effect;

(c) Sellers shall have received a certificate from an authorized officer of
Buyer, dated the Closing Date, to the effect that, to the best of such officer’s
knowledge, the conditions set forth in Section 8.3(a) and (b) have been satistied;

(d) Sellers shall have received an opinion from Locke, Liddell & Sapp,
L.L.P. or other counsel reasonably acceptable to Sellers, dated the Closing Date,
and reasonably satistactory in form and substance to Sellers covering the matters set

forth in Exhibit [ hereto;

(e) Buyer shall have provided evidence in form and substance reasonably
satisfactory to Sellers of compliance by Buyer with its obligations under Article IX;

(f) If a Guarantee Agreement has been entered into:
(1) the Guarantee Agreement shall be in full force and eftect;

(ii)  the Guarantor shall have pertormed in all material respects
its covenants and agreements contained in the Guarantee Agreement which are
required to be performed on or prior to the Closing Date;

(ii1)  the representations and warranties of the Guarantor which
are set forth in the Guarantee Agreement shall be true and correct as of the date of
the Guarantee Agreement and as of the Closing Date, as if made at and as of such
time (except to the extent expressly made as of an earlier date, in which case as of
such date), except where the failure of such representations and warranties to be so
true and correct (without giving ettect to any limitation as to “materiality” or
“Guarantor Material Adverse Ettect” set forth therein) would not, individually or in
the aggregate, create a Guarantor Material Adverse Effect (as defined therein);
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(iv)  Sellers shall have received a certificate from an authorized
officer of the Guarantor, dated the Closing Date, to the effect that, to the best of
such officer's knowledge, the conditions set forth in Sections 8.3(f)(ii) and (iii) have
been satistied; and

(v)  Sellers shall have received an opinion from Locke, Liddell
& Sapp, L.L.P. or other counsel reasonably acceptable to Sellers, dated the Closing
Date, and reasonably satistactory in form and substance to Sellers covering the

(g) Buyer shall have delivered to Sellers all such other instruments as
shall, in the reasonable opinion of Sellers and their respective counsel, be (i)
necessary for Buyer to assume the Assumed Obligations in accordance with this
Agreement or (ii) otherwise required to consummate the transactions contemplated
by the Agreement.

ARTICLE IX
Employee Matters
Section 9.1  Transterred Employees.

(a) Buver shall otfer employment to each full time employee of Central
Hudson at the Closing Date covered by the Fossil Production Plant Agreement,
etfective July 1, 1998, between Central Hudson, and Local Union 320 of the
International Brotherhood of Electrical Workers A.F. of L. - C.1.O. (the “IBEW”)
(the “IBEW Collective Bargaining Agreement”). Each such employee who
becomes employed by Buyer in accordance with this Article IX is referred to herein
as a “Transterred Union Emplovee”. Each tull-time employee of Central Hudson
emploved at the Generating Facilities and not covered by the IBEW Collective
Bargaining Agreement (a “Management Emplovee”) who is oftered and accepts
employment with Buyver, as hereinafter described, is referred to herein as a
“Transterred Management Emplovee”. Collectively, Transtferred Management
Emplovees and Transterred Union Emplovees are reterred to herein as “Transtferred
Emplovees”. Transterred Emplovees shall cease to be employees ot Central Hudson
on the Closing Date and their period of employm:nt with Buver shall begin on the
Closing Date.

(b) Buver agrees to recognize the IBEW as the exclusive collective
bargaining representative for the Transterred Union Emplovees and agrees to
assume and be the successor to Central Hudson under and within the meaning of,
the IBEW Collective Bargaining Agreement from and atter the Closing Date which
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includes providing the emplovee benefits provided by the plans/programs listed in
Schedule 9.1 hereto (as amended or modified by Central Hudson prior to the
Closing Date in accordance with the terms hereof). Buyer shall meet with the
IBEW, no less than 120 days prior to the Closing Date, to review with the IBEW
the benefit plans which Buyer shall be obligated to provide to the Transferred
Union Employees pursuant to the IBEW Collective Bargaining Agreement and this
Agreement. [t Buyer does not have in effect as of the Closing Date the required
health benefit plans covering the Transterred Union Employees and Central Hudson
is required to pay premiums during the 120 day period following the Closing Date
tor COBRA coverage under Central Hudson’s Health Benefit Plan for any such
employees, Buyer shall reimburse Central Hudson for such premiums within 10 days
after receiving an invoice trom Central Hudson.

(c¢) Buyer shall within ninety (90) days trom the date hereof make written
employment ofters to at least 30 Management Employees (inclusive of employment
offers to be made by Buyer under Section 9.1(c) of the Danskammer Asset Sale
Agreement) (the “Management Package”) upon the terms described below in
accordance with all applicable laws and regulatons:

(1) Each Transterred Management Employee shall be
guaranteed a salary at or greater than his/her base rate of pay and benetits
equivalent to those provided by Central Hudson at the Closing Date, as set forth in
the plans listed in Schedule 9.1 hereot (as amended or modified by Central Hudson
prior to the Closing Date in accordance with the terms hereof). Position
assignments shall be within a 50 mile radius of the Generating Facilidies unless
otherwise agreed to by such Transterred Management Employee. If such offer is for
a location which will involve an unreasonable commuting distance from such
Transterred Management Emplovee’s home, such Employee will be provided
relocation benefits by Buyer equivalent to that ot Central Hudson in effect at the
Closing Date. Such ofter shall also provide that Buyer shall not change any terms of
the Management Package or other conditions of service for any Transferred
Management Employee for a period of twenty-tour months following the Closing
Date, and no Transterred Management Emplovee shall be terminated by Buyer
within such twenty-tour month period other than for cause.

(i) All employment offers by Buver in accordance with this
Section 9.1(¢) will remain open for a period of tourteen (14) calendar days trom the
date of the offer. Anvy offer accepted in such period shall be irrevocable. Buyer shall
promptly provide written notice ot all such ofters and acceptances to Central
Hudson. Notwithstanding any provision hereot to the contrary, the “social
security” supplement benetit contained in Section 4.5 of the Retirement Income
Plan shall be part ot vested benetits, in the manner ot a QSUPP as detined under
Treas. Reg. §1.401(a)(4)-12, in the Buver’s Detined Benefit Plan and shall continue
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in effect so long as there are Transferred Management Employees eligible for such
benefit.

(d) In addition, but not as part of the Management Package, all
Transterred Management Employees, will be provided by Buyer with a lump sum
payment (“Bonus”) equivalent to thirty-five percent (35%) of each Transferred
Management Employees’ base salary from Central Hudson at the Closing Date (plus
any income thereon as provided below) as follows:

(i) At Closing, Buyer will segregate in immediately available
tunds an amount equal to thirty-five percent (35%) of the aggregate base salary at
the Closing Date of all Transferred Management Employees and hold such amount
in escrow, as escrow agent (“Escrow Agent”) for the benefit of the Transferred
Management Employees (“Escrow Fund”). The Escrow Agent will distribute
his/her Bonus (together with a pro-rata share based on the Bonus payable to such
Transferred Management Employee of the income earned on the Escrow Fund)
within ten (10) days following the first anniversary of the Closing Date to each
Transterred Management Employee who either is employed with the Buyer on such
anniversary of the Closing Date, or whose employment by Buyer has been
terminated by Buyer other than for cause prior to such anniversary or by such
employee’s death. A Transterred Management Employee who is terminated for
cause, resigns or retires prior to such anniversary date will not be eligible for the
Bonus. A Transterred Management Employee whose employment by Buyer is
terminated prior to such anniversary date by his/her death will have his/her Bonus
paid to his/her estate at the same time that the Bonuses are paid to eligible
Transferred Management Employees. All amounts held in escrow by the Escrow
Agent and not distributable to a Transterred Management Employee in accordance
with this Section 9.1(d) shall be released to Central Hudson within ten (10) days
after the first anniversary of the Closing Date.

(1)  The Escrow Agent shall establish an escrow account with a
commercial bank of its choosing (“Bank™) and shall deposit the Escrow Fund with
the Bank and invest and reinvest the Escrow Fund in a money market tund
maintained by the Bank. All income derived from the investment and reinvestment
of the Escrow Fund shall become part of the Escrow Fund. Any costs incurred by
Buver in administering and distributing the Escrow Fund shall be borne by Buyer.
The Escrow Agent shall be responsible for all investment or other losses with respect

to the Escrow Fund.

(iii)  The Escrow Agent’s (in its capacity as such) duties,
obligations and liabilities under this Section 9.1(d) are limited solely to the
functions specifically required ot the Escrow Agent. The Escrow Agent (in its
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capacity as such) shall have no other duties, obligations or liabilities, implied or
otherwise.

(e) As of the Closing Date, all Transterred Employees shall cease to
participate in all of Central Hudson’s employee benefit plans and programs,
including those described in Schedule 9.1. As of the Closing Date, Buyer shall
establish and maintain, and all Transferred Employees shall commence, as applicable,
participation in, the (i) welfare benefit plans of Buyer (“Replacement Welfare
Plans™) and (ii) Buyers’ Defined Benefit Plan and Buyer’s Defined Contribution
Plan (collectively, the “Buyer Benefit Plans”) that will provide benefits, in the case
of the Transterred Union Employees, as required under the IBEW Collective
Bargaining Agreement, and, in the case of the Transterred Management Employees,
as part of the Management Package. Buyer agrees to maintain the terms of Buyer’s
Benefit Plans (i) for Transterred Management Employees for a period of twenty-four
(24) months after the Closing Date, and (ii) for Transferred Union Employees for
such period as may be required by the IBEW Collective Bargaining Agreement.

(f) Transferred Employees shall be given credit by Buyer for all service
with Central Hudson and its Affiliates under all employee benefit plans, programs
and arrangements and all fringe benefit plans, programs and arrangements of Buyer
including the Replacement Weltare Plans, the Buyer’s Defined Benefit Plan and the
Buyer’s Defined Contribution Plan in which they become participants. Buyer shall
waive any limitations as to pre-existing condition or actively at-work exclusions and
waiting periods with respect to the Transferred Employees under the Buyver Benefit
Plans.

(g) Buyer shall cause to be established and Transterred Employees shall
as of the Closing Date commence participation in, as applicable (i) a tax-qualitied
defined benetit pension plan or plans for the benetit of the Transferred Employees
(collectively, the “Buver’s Defined Benetit Plan™) and (ii) a tax-qualified defined
contribution plan or plans for the benefit of the Transferred Emplovees (collectively,
the “Buyer’s Defined Contribution Plan™). The Buyer’s Detined Benefit Plan and
the Buyer’s Defined Contribution Plan shall provide the same level of benefits and
have the same terms, respectively, as Central Hudson’s Retirement Income Plan, a
tax qualified defined benefit plan (*Retirement Income Plan™) and Savings Incentive
Plan, a tax-qualified defined contribution plan (“Savings Incentive Plan”), as in
effect as ot the Closing Date, provided that, except as required by law or by the
terms of the Retirement Income Plan and/or Savings Incentive Plan or by the terms
of the IBEW Collective Bargaining Agreement, or as permitted in accordance with
Section 7.1(b){vii) above, no amendments or moditications shall be made with
respect to such plans after the date hereot and prior to the Closing Date without the
written consent of Buver, which consent shall not be unreasonably withheld except
that no consent shall be required for amendments adopted (v) prior to the date
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hereof which are to become effective after the date hereof and (z) after the date
hereof which eflect the transters of assets in subclauses (A) and (B) below.

To the extent not covered by (f) above, Transterred Employees shall
be given credit in the Buyer’s Defined Benefit Plan and/or in the Buyer’s Defined
Contribution Plan for the following as applicable: for all service and compensation
from Central Hudson and its Affiliates as if they were service with and compensation
from Buyer for purposes of determining eligibility for benefits, periods of
participation, eligibility and /or entry dates, the amount of any benefits or benefit
accruals, vesting, and service related levels of benefits under the Buyer’s Defined
Benetit Plan and /or Buyer’s Defined Contribution Plan. In the event that the asset
transter described below does not occur with respect to Buyer’s Defined Benefit
Plan, prior service with Central Hudson will not be recognized for benefit accrual
purposes or for determining levels of benefits.

In connection with the foregoing, the following actions shall be taken as
of the Closing Date:

(A) At the time specified in subparagraph (D) below, Central
Hudson shall cause to be transferred from the Retirement Income Plan to the
corresponding Buyer’s Detined Benefit Plan (1) assets attributable to the accrued
benefits (excluding “Cash Balance Accounts” described in Article 17 of the
Retirement Income Plan, but including said “social security” supplement benefit
referred to in paragraph (c) above) under the Retirement Income Plan of
Transterred Employees (whether or not vested) equal to the actuarial liabilities
determined, as of the Closing Date, for the Retirement Income Plan in accordance
with the interest rate, retirement ages and mortality tables in ettect as of the Closing
Date tor purposes ot determining single-emplover plan termination annuity rates as
published by the PBGC (“PBGC Rates”), and (2) assets equal to the amount as of
the Closing Date in the Cash Balance Accounts, if any, of Transterred Employees
(whether or not vested), (3) interest, on the assets referred to in clause (1) above,
tor the period from the Closing Date to the date of the actual transfer of such assets
(the “Adjustment Period™) at an annual rate that is equal to the interest discount
during the Adjustment Period reflected in the PBGC Rates, and (4) interest credited
on the asset referred to in clause (2) above tor the Adjustment Period determined
under Article 17 of the Retirement Income Plan, all adjusted to retlect the
applicable Adjustments pursuant to subparagraph (E) below.

The transfers of assets described in this subparagraph (A) shall be made in
accordance with the provisions ot the Code, including, but not limited to, Sections
401(a)(12), 411(d)(6) and 414(l) ot the Code and Treasury Regulation Section
1.414(1)-1. No Transterred Emplovee shall be entitled to receive any benetits under
the Retirement Income Plan, including his/her Cash Balance Account, because of
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his/her employment by Buyer unless the asset transter does not occur. All actuarial
determinations shall be made by the actuaries appointed by Central Hudson for the
Retrement Income Plan. Such determinartions shall be in accordance with the
subparagraph (A) above, and reviewed for reasonableness with the actuaries for
Buver, but, in the event of a dispute, determinations made by such actuaries for the
Retirement Income Plan shall be final.

(B) Contributions to the Savings Incentive Plan with respect
to the Transferred Employees shall cease effective as of the Closing Date. Central
Hudson shall amend the Savings Incentive Plan to afford each Transferred
Employee the option of transferring his/her Account Balance into the Buyer’s
Detined Contribution Plan, including any outstanding loans (“Loans”) made to
such Transterred Employees pursuant to Section 7.2 of the Savings Incentive Plan;
such option to be exercised within two (2) months of the Closing Date. Any such
transfers shall be made in compliance with the Code, including Section 401(a)(12),
411(d)(6) and 414(1).

Prior to any such transfer, Buyer will provide Central Hudson
with such documents and other information as Central Hudson shall reasonably
request to assure itself that Buyer’s Defined Contribution Plan and the trust or
trusts established pursuant thereto (i) provide for acceptance of the Aggregate
Accounts (as defined in Section 1.5 of the Savings Incentive Plan) of Transterred
Employees under the Savings Incentive Plan and related Loans and (ii) contain
participant loan provisions and procedures necessary to effect the orderly transter of
Loans associated with such transter. In the event that a Transterred Employee shall
elect to leave his or her Aggregate Account balance in the Savings Incentive Plan,
Buyer shall cooperate with Central Hudson in providing that any outstanding loan
attributable to such account balance shall be repaid through payroll deductions from
Buyer’s pavroll.

(C) All assets transferred under subparagraphs (A) or (B)
(other than relating to Loans) shall be transterred in cash, or in marketable securities
that are reasonably acceptable to Buver.

(D) Within forty-five (45) days atter the Closing Date,
Central Hudson and Buver shall file or cause to be filed any Forms 5310-A that mav
be required to be submitted to the IRS in connection with the transfers described in
subparagraphs (A) and (B). The transter described in subparagraph (A) shall be
made as soon as practicable following the determination ot the amount described in
subparagraph (A) and the transter described in subparagraph (B) shall be made as
soon as practicable after the Closing Date, but in each case in no event prior to the
thirtieth {30) dav following the filing of such Forms 5310-A with the IRS or, in the
event that the IRS, the PBGC or any other governmental entity raises any objections
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to the transter, the date as of which the IRS, the PBGC or other governmental
entity withdraws such objections or is satistied that the terms of the transfer have
been modified to the extent necessary to meet such objections. Each such transter
shall be made pursuant to such instruments as Central Hudson shall approve.

(E) Upon completion of the transter under subparagraph
(A), all benefits accrued by Transferred Employees to the Closing Date under the
Retirement Income Plan shall be assumed by and become the sole responsibility of
Buyer. Upon completion of the transter under subparagraph (B), all such Aggregate
Account amounts under, and Loans made by, the Savings Incentive Plan
attributable to the Transterred Employees, shall, as of the Closing Date, be assumed
by and become the sole responsibility of Buyer.

The assets transterred under subparagraphs (A) and (B) shall be subject to
the following adjustments (collectively, the “Adjustments”) and administration
matters occurring during, and for, the period trom the Closing Date to the date of
transter of such assets:

. (i) Any benetits that would otherwise be payable to the
Transterred Employees under the Buyer’s Defined
Benefit Plan and /or Buyer’s Defined Contribution Plan
shall be paid or continued to be paid out of the
Retirement Income Plan and/or Savings Incentive Plan,
as the case may be, and the assets to be transterred
under subparagraphs (A) and/or (B) shall be reduced
by the amount of such payments.

(i1) The assets to be so transterred shall be increased or
decreased to reflect applicable losses, earnings,
appreciation and /or depreciation thereon.

(i11) Any Loans repaid shall reduce the right as lender of
Loans to be transterred to Buyer.

Pending the completion of such transters, Central Hudson will cooperate with
Buver with respect to plan administration, including administration of Loans.
Pending the completion of such transters (i) investment elections under the Savings
Incentive Plan will be available to Transterred Emplovees and (ii) payments due with
respect to any Loans, which would otherwise be satistied by payroll deduction by
Central Hudson, must be made directly bv the Transterred Employee obligated with
respect to anv such Loan. Central Hudson agrees that it shall use commercially
reasonable etforts to accomplish the transter of assets described in subparagraphs (A)
and (B) of this paragraph. All Adjustments shall be reviewed by Central Hudson
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with the Buyer prior to becoming effective, however, in the event of any
disagreement, Central Hudson’s determination shall be final. The assets transterred
under subparagraphs (A) and (B) of this subparagraph (g) shall be subject to any
applicable qualitied domestic relations orders.

Notwithstanding anything in this Section 9.1 to the contrary, no transter
under subparagraphs (A) or (B) shall rake place unless and until Central Hudson has
received written evidence of the adoption of Buyer’s Defined Contribution Plan and
Buyer’s Defined Benefit Plan, and the trust (or trusts) thereunder by Buyer and
either (A) a copy of a favorable determination letter issued by the IRS and
satistactory to Central Hudson’s counsel with respect to each such plan of Buyer or
(B) an opinion, satisfactory to Central Hudson’s counsel, of Buyer’s counsel to the
effect that the terms of Buyer’s Defined Contribution Plan and Buyer’s Defined
Benefit Plan and their related trust or trusts qualify under ERISA and Section
401(a) and 501(a) of the Code.

(h) Central Hudson shall remain responsible for all salary, wages, and a
pro rata portion of any bonuses or incentive compensation accrued by any
Transterred Employee for periods prior to the Closing Date; except that Buyer shall
give all Transferred Employees full credit for all vacation accrued and not taken as of
the Closing Date. Central Hudson shall retain responsibility under the Welfare
Plans for claims relating to treatment received by Transferred Employees and their
eligible dependents prior to the Closing Date. Buyer shall have responsibility under
the Replacement Weltare Plans for claims relating to treatment received by
Transterred Employees and their eligible dependents on and after the Closing Date.

(1) Individuals who are otherwise employees of Central Hudson, but who
on any date are not actively at work due to a leave of absence covered by the Family
and Medical Leave Act, or due to any other authorized absence, shall nevertheless
be treated as “Transferred Union Emplovees” or as “Management Employees”; as
the case may be, on such date if they are able to (i) return to work within the
protected period under the Family and Medical Leave Act or such other leave
whichever is applicable, and (ii) perform the essential functions of their job, with or
without a reasonable accommodation.

(1) On the Closing Date, Buyer shall have in effect a workers’
compensation program for Transterred Emplovees that complies with the
requirements of the New York State Workers’ Compensation Law and, as applicable,
the IBEW Collective Bargaining Agreement and the Management Package.

Section 9.2 Employment-at-Will. No provision of this Agreement shall
affect any Transferred Management Emplovee’s status as an employee-at-will.
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Section 9.3  WARN Act. Buver shall be responsible, with respect to the
Auctioned Assets, for performing and disclosing all requirements under the WARN
Act and applicable state and local laws and regulations for the notification of its
emplovees of any “employment loss” within the meaning of the WARN Act which
occurs following the Closing Date.

Section 9.4 COBRA. Buyer shall provide notice of and the opportunity
to purchase continuation coverage as required by COBRA to any dependent or
former dependent of a Transterred Employee who incurs a “qualifving event” (as
such term is defined in COBRA) on or after the Closing Date, or who incurs a
“qualifying event” prior to the Closing Date (other than termination of employment
or death of the employee) as to which notice is not provided to Central Hudson or
Buyer until the Closing Date or thereatter.

ARTICLE X

Section 10.1 Indemnification.

(a) Each Seller, severally and not jointly, shall indemnify, defend and
hold harmless Buyer and its Affiliates and their respective directors, officers,
employees and agents (collectively with Buver and its Afhiliates, the “Buyer
Indemnitees™) from and against any and all claims, demands or suits by any person,
and all losses, liabilities, damages, obligations, payments, costs and expenses
(including reasonable legal tees and expenses and including costs and expenses
incurred in connection with investigations and settlement proceedings) (each, an
“Indemnifiable Loss™), as incurred, asserted against or suttered by any Buyer
Indemnitee relating to, resulting from or arising out of:

(1) any breach by such Seller of any covenant or agreement of
such Seller contained in this Agreement or, prior to their expiration in accordance
with Section 12.3, the representations and warranties contained in Sections 5.1, 5.2,
5.3 and 5.15 hereot;

(i) the Retained Liabilities;

(iil)  noncompliance by such Seller with any applicable bulk sales
or transter laws as provided in Section 7.7; or
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(iv)  any breach by such Seller of any Ancillary Agreement to
which such Seller is a party to the extent such Ancillary Agreement does not contain
express indemnitication provisions.

(b) Buyer will indemnify, defend and hold harmless Sellers and their
Afhliates and their respective directors, officers, trustees, employees and agents
(collectively with Sellers and its Affiliates, the “Seller Indemnitees”) from and
against any and all Indemnifiable Losses, as incurred, asserted against or suffered by
any Seller Indemnitee relating to, resulting from or arising out of:

(1) any breach by Buyer of any covenant or agreement of Buyer
contained in this Agreement or, prior to their expiration in accordance with
Section 12.3, the representations and warranties contained in Sections 6.1, 6.2, 6.3
and 6.5 hereof;

(i)  the Assumed Obligations;

(ili)  any obligation resulting from any action or inacton of
Buyer (A) under any Contract or warranty pursuant to Section 2.4(b) (whether
acting as principal or representative and agent for any Seller or Sellers pursuant to
Section 2.4(b) or otherwise) or (B) pursuant to any Transferable Permit in respect
of which any Seller or Sellers remain the holder of record after the Closing Date
pursuant to Section 7.3(c);

(iv)  any transter, sales or excise tax obligations imposed on
Sellers tor which Buver is responsible under the terms of this Agreement or any
Ancillary Agreement; or

(v)  any breach by Buver of any Ancillary Agreement to the
extent such Ancillary Agreement does not contain express indemnitication
provisions.

(¢) Any person entitled to receive indemnification under this Agreement
having a claim under these indemnitication provisions shall make a good faith effort
to recover anv Indemnitiable Losses from insurers of such Indemnitee under
applicable insurance policies so as to reduce the amount of any Indemnitiable Loss
hereunder. The amount of any Indemnifiable Loss shall be reduced to the extent
that the relevant Buver Indemnitee or Seller Indemnitee (each, an “Indemnitee™)
receives anv insurance proceeds with respect to an Indemnitiable Loss and shall be
(1) increased to take account of anv Tax Cost incurred by the Indemnitee arising
trom the receipt of indemnity pavments hereunder (grossed up for such increase)
and (ii) reduced to take account of any Tax Benetit realized by the Indemnitee
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arising from the incurrence or payment of any such Indemnifiable Loss. If the
amount of any Indemnifiable Loss, at any time subsequent to the making of an
indemnity payment in respect thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim,
recovery, settlement or payment by or against any other person, the amount of such
reduction, less any costs, expenses or premiums incurred in connection therewith,
will promptly be repaid by the Indemnitee to the Party required to provide
indemnification hereunder (the “Indemnifying Party”) with respect to such
Indemnitiable Loss.

(d) To the tullest extent permitted by law, no Party nor any Buyer
Indemnitee or any Seller Indemnitee shall be liable to any other Party or any other
Buyer Indemnitee or Seller Indemnitee for any claims, demands or suits for
consequential, incidental, special, exemplary, punitive, indirect or multiple damages
connected with or resulting from any breach after the Closing Date of this
Agreement (other than breach of this Article X) or the Ancillary Agreements (except
to the extent expressly provided to the contrary in any Ancillary Agreement), or any
actions undertaken in connection with or related hereto or thereto, including any
such damages which are based upon breach of contract, tort (including negligence
and misrepresentation), breach of warranty, strict liability, statute, operation of law
or any other theory of recovery.

(e) The rights and remedies of Sellers and Buyer under this Article X are,
solely as between Sellers and Buyer, exclusive and in lieu of any and all other rights
and remedies which Sellers and Buyer may have under this Agreement, the Ancillary
Agreements (except to the extent expressly provided to the contrary in any Ancillary
Agreement) or otherwise for monetary relief with respect to (i) any breach of, or
failure to perform, any covenant or agreement set torth in this Agreement or the
Ancillary Agreements by any Seller or Buyer, (ii) any breach of any representation or
warranty by any Seller or Buver, (iii) the Assumed Obligations or the Retained
Liabilities, (iv) noncompliance by Sellers with any bulk sales or transfer laws and
(v} any obligation in respect of Section 2.4 or Section 7.3. Each Party agrees that
the previous sentence shall not limit or otherwise atfect any non-monetary right or
remedy which a Party may have under this Agreement or the Ancillary Agreements
or otherwise limit or attect anv Party’s right to seek equitable relief, including the
remedy of specitic performance.

(f) Buver and Sellers agree that, notwithstanding Section 10.1(e), each
Party shall retain, subject to the other provisions of this Agreement, including
Sections 10.1(d) and 12.3, all remedies at law or in equity with respect to (i) fraud
or willful or intentional breaches of this Agreement or the Ancillary Agreements and
{1i) gross negligence or willful or wanton acts or omissions to act of any Indemnitee
(or any contractor or subcontractor thereof) after the Closing Date,
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Section 10.2 Third Party Claims Procedures.

(a) If any Indemnitee receives notice of the assertion of any claim or of
the commencement of any claim, action, or proceeding made or brought by any
person who is not a Party or an Affiliate of a Party (a “Third Party Claim”) with
respect to which indemnification is to be sought from an Indemnifying Party, the
Indemnitee will give such Indemnitying Party reasonably prompt written notice
thereof, but in any event not later than ten (10) Business Days after the
tailure to give timely notice will not affect the rights or obligations of any
Indemnitee except if, and only to the extent that, as a result of such failure, the
Indemnifying Party was actually prejudiced. Such notice shall describe the nature of
the Third Party Claim in reasonable detail and will indicate the estimated amount, if
practicable, of the Indemnifiable Loss that has been or may be sustained by the
Indemnitee.

(b) If a Third Party Claim is made against an Indemnitee, the
Indemnitying Party will be entitled to participate in the detense thereot and, if'it so
chooses, to assume the defense thereof with counsel selected by the Indemnifying
Party; provided, however, that such counsel is not reasonably objected to by the
Indemnitee; and provided further that the Indemnifying Party first admits in writing
its liability to the Indemnitee with respect to all material elements of such claim.
Should the Indemnifving Party so elect to assume the detense of a Third Party
Claim, the Indemnifving Party will not be liable to the Indemnitee for any legal
expenses subsequently incurred by the Indemnitee in connection with the defense
thereof. It the Indemnitying Party elects to assume the defense of a Third Party
Claim, the Indemnitee will (i) cooperate in all reasonable respects with the
Indemnitying Party in connection with such defense, (ii) not admit any liability with
respect to, or settle, compromise or discharge, any Third Party Claim without the
Indemnitying Party’s prior written consent and (iii) agree to any settlement,
compromise or discharge ot a Third Party Claim which the Indemnitving Party may
recommend and which by its terms obligates the Indemnitving Party to pay the tull
amount of the liability in connection with such Third Party Claim and releases the
Indemnitee completely in connection with such Third Party Claim. In the event the
Indemnitying Party shall assume the detense of anv Third Party Claim, the
Indemnitee shall be enritled to participate in (but not control) such defense with its
own counsel at its own expense. It the Indemnitving Party does not assume the
detense of any such Third Party Claim, the Indemnitee may detend the same in such
manner as it may deem appropriate, including settling such claim or litigation after
giving notice to the Indemnifying Party of the terms ot the proposed settlement and
the Indemnitying Party will promptly reimburse the Indemnitee upon written
request. Anvthing contained in this Agreement to the contrary notwithstanding, no
Indemnitving Party shall be entitled to assume the defense ot anv Third Party Claim
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if such Third Party Claim seeks an order, injunction or other equitable relief or relief
for other than monetary damages against the Indemnitee which, if successtul, would
materially adversely affect the business of the Indemnitee.

Section 10.3 Several Liability of Sellers. The liabilities and obligations of
Sellers under this Agreement, the Purchase Price Agreement, the Bill of Sale, the
Assignment and Assumption Agreement and the Deeds shall be several as to each
Seller, and in no event shall a Seller be liable to Buyer for more than its
proportionate Ownership Interest in connection with an Indemnifiable Loss that is
attributable to more than one Seller in accordance with Section 10.1(a). In the
event an Indemnifiable Loss is attributable to less than all Sellers, each liable Seller
shall be responsible for its pro rata portion of such loss, based on the percentage
each such Seller’s Ownership Interest bears to the aggregate Ownership Interests of
all liable Sellers.

[ermination
Section 11.1 Termination.

(a) This Agreement may be terminated at any time prior to the Closing
by an instrument in writing signed on behalf of each of the Parties.

(b) Except as provided for in Section 8.1(a), this Agreement may be
terminated by Sellers or Buyer it the Closing shall not have occurred on or before
the date that is 12 months trom the date of this Agreement (the “Termination
Date”); provided, however, that the right to terminate this Agreement pursuant to
this Section 11.1(b) shall not be available to any Party whose tailure to tulfill any
obligation under this Agreement has been the cause of, or resulted in, the failure of
the Closing to occur on or betore such date.

(¢) This Agreement may be terminated by any Party if any Restraint
having anv of the effects set torth in Section 8.1(b) shall be in effect and shall have
terminate this Agreement pursuant to this Section 11.1(¢) shall have used its
reasonable best eftorts to prevent the entry of and to remove such Restraint.

(d) This Agreement may be terminated by Sellers, on the one hand, or
Buver, on the other hand, upon written notice to the other Parties, in accordance
with the provisions of Section 7.12(b), provided that the Party seeking to so
terminate shall have complied with its obligations under Section 7.12.
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ARTICLE XII

Mi neous Provisions

Section 12.1 Expenses. Except to the extent specifically provided herein
or by agreement among Sellers with respect to the costs and expenses of Sellers, all
costs and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be borne by the Party incurring such costs and expenses,
whether or not the transactions contemplated hereby are consummated.

Section 12.2 Amendment and Modification; Extension; Waiver. This
Agreement may be amended, modified or supplemented only by an instrument in
writing signed on behalf of each of the Parties. The Parties may (i) extend the time
tor the performance of any of the obligations or other acts of a Party, (ii) waive any
inaccuracies in the representations and warranties of a Party contained in this
Agreement or (iii) waive compliance by a Party with any of the agreements or
conditions contained in this Agreement. Any agreement on the part of the Parties
to any such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behalf of all Parties. The failure of a Party to assert any of its
rights under this Agreement or otherwise shall not constitute a waiver ot such rights.

Covenants. Each and every representation and warranty contained in this
Agreement, other than the representations and warranties contained in Sections 5.1,
5.2,5.3 and 5.15 and Sections 6.1, 6.2, 6.3 and 6.5 (which representations and
warranties shall survive for 18 months trom the Closing Date), shall expire with, and
be terminated and extinguished by the Closing and no such representation or
warranty shall survive the Closing Date. From and after the Closing Date, none of
Sellers, Buver or anv officer, director, trustee or Aftiliate of any of them shall have
any liability whatsoever with respect to any such representation or warranty. The
expiration of the representations and warranties contained in Sections 5.1, 5.2, 5.3
and 5.15 and Sections 6.1, 6.2, 6.3 and 6.5 shall not affect the Parties® obligations
under Article X if the Indemnitee provided the Indemnitying Party with proper
notice of the claim or event tor which indemnification is sought prior to such
expiration. All agreements and covenants of the Parties herein shall survive the
Closing.

Section 12.4 Notices. All notices and other communications hereunder
shall be in writing and shall be deemed given (as ot the time ot delivery or, in the
case ot a telecopied communication, ot contirmation) it delivered personally,
telecopied (which is confirmed) or sent by overnight courier (providing proot of
delivery) to the Parties at the tollowing addresses (or at such other address for a
Party as shall be specitied by like notice):
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if to Central Hudson, to:

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601-4879

Telecopier: (914) 486-5782

Attention: Ronald P. Brand, Senior Vice President

with a copy to:

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street, N.W.

Washington, DC 20037

Telecopier: (202) 887-0689

Attention: Kenneth M. Simon, Esq.

If to Con Edison to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, NY 10003

Telecopier: (212) 677-0601

Attention: General Counsel

with a copy to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, New York 10003

Telecopier: (212) 529-7182

Attention: Vice President, Energy Management

If to Niagara Mohawk, to:

Niagara Mohawk Power Corporation
300 Erie Boulevard West

Svracuse, NY 13202

Telecopier: (315) 428-6407
Attention: Gregory Barone, Esq.

with a copy to:

Sullivan & Cromwell
1701 Pennsylvania Avenue, N.W.
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Washington, DC 20006
Telecopier: (202) 293-6330
Attention: Janet T. Geldzahler, Esq.

if to Buyer, to:

Dynegy Power Corp.
1000 Louisiana Street, Suite 5800
Houston, TX 77002
Telecopier: (713) 767-8513
Attention: Edward P. Hermann
Senior Director — Project Acquisitions

with a copy to:

Dynegy Power Corp.

1000 Louisiana Street, Suite 5800
Houston, TX 77002

Telecopier: (713) 767-8510
Attention: Tim Beverick, Esq.

Section 12.5 Assignment; No Third Party Beneficiaries.

(a) This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the Parties and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any Party, including by operation of law,
without the prior written consent of the other Parties, except (i) in the case of any
Seller (A) to an Affiliate of such Seller or a third party in connection with the
transfer of any of the Retained Assets to such Affiliate or third party, or (B) to a
lending institution or trustee in connection with a pledge or granting of a security
interest in all or any part ot any of the Retained Assets or this Agreement and (ii) in
the case of Buyer (A) prior to the Closing, to one or more wholly-owned
subsidiaries of Buyer or lending institutions or other institutional investors acting as
lessor to Buyer or one or more wholly-owned subsidiaries ot Buyer, so long as
Guarantor shall have duly executed and delivered a guarantee of such assigned
obligations in the form of the Guarantee Agreement and such assignment is tor all
of Buver’s rights, interests and obligations hereunder associated with the asset(s)
subject to anv such assignment, (B) to an Affiliate of Buyer in connection with the
transter of the Auctioned Assets to such Atftiliate and (C) to a lending institution or
trustee in connection with a pledge or granting ot a security interest in the
Auctioned Assets and this Agreement; provided, however, that no assignment or
transter of rights or obligations by any Partv shall relieve it from the full liabilities
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and the full financial responsibility, as provided for under this Agreement, unless and
until the transteree or assignee shall agree in writing to assume such obligations and
duties and the other Party has consented in writing to such assumption.

(b) Nothing in this Agreement is intended to confer upon any other
person except the Parties any rights or remedies hereunder or shall create any third
party beneficiary rights in any person, including, with respect to continued or
resumed employment, any employee or former employee of any Seller (including
any beneficiary or dependent thereot). No provision of this Agreement shall create
any rights in any such persons in respect of any benefits that may be provided,
directly or indirectly, under any employee benefit plan or arrangement except as
expressly provided for thereunder.

Section 12.6 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (regardless of the
laws that might otherwise govern under applicable principles of contlicts of law).

Section 12.7 Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

Section 12.8 Interpretation. When a reference is made in this Agreement
to an Article, Section, Schedule or Exhibit, such reterence shall be to an Article or
Section of, or Schedule or Exhibit to, this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement are for reference
purposes only and shall not aftect in any way the meaning or interpretation 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
limitation™ or equivalent words. The words “hereot”, “herein” and “hereunder”
and words ot similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement. All
terms defined in this Agreement shall have the defined meanings when used in the
Ancillary Agreements and any certificate or other document made or delivered
pursuant hereto or thereto unless otherwise defined therein. The definitions
contained in this Agreement are applicable to the singular as well as the plural torms
of such terms and to the masculine as well as to the feminine and neuter genders of
such term. Any agreement, instrument, statute, regulation, rule or order detined or
reterred to herein or in any agreement or instrument that is referred to herein means
such agreement, instrument, statute, regulation, rule or order as from time to time
amended, modified or supplemented, including (in the case of agreements or
instruments) bv waiver or consent and (in the case of statutes, regulations, rules or
orders) by succession ot comparable successor statutes, regulations, rules or orders
and reterences to all attachments thereto and instruments incorporated therein.
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References to a person are also to its permitted successors and assigns. Each Party
acknowledges that it has been represented by counsel in connection with the review
and execution of this Agreement and, accordingly, there shall be no presumption
that this Agreement or any provision hereof be construed against the Party that
drafted this Agreement.

Section 12.9 Jurisdiction and Enforcement.

(a) Each of the Parties irrevocably submits to the exclusive jurisdiction of
(i) the Supreme Court of the State of New York, Dutchess County and (ii) the
United States District Court for the Southern District of New York, for the
purposes of any suit, action or other proceeding arising out of this Agreement or
any transaction contemplated hereby. Each of the Parties agrees to commence any
action, suit or proceeding relating hereto in the United States District Court for the
Southern District of New York or, it such suit, action or proceeding may not be
brought in such court for jurisdictional reasons, in the Supreme Court of the State
of New York, Dutchess County. Each of the Parties further agrees that service of
process, summons, notice or document by hand delivery or U.S. registered mail at
the address specified for such Party in Section 12.4 (or such other address specified
by such Party from time to time pursuant to Section 12.4) shall be effective service
of process for any action, suit or proceeding brought against such Party in any such
court. Each of the Parties irrevocably and unconditionally waives any objection to
the laying of venue of any action, suit or proceeding arising out of this Agreement
or the transactions contemplated hereby in (i) the Supreme Court of the State of
New York, Dutchess County and (ii) the United States District Court for the
Southern District of New York, and hereby further irrevocably and unconditionally
waives and agrees not to plead or claim in any such court that any such action, suit
or proceeding brought in any such court has been brought in an inconvenient
torum.

(b) The Parties agree that irreparable damage would occur in the event
that any of the provisions of this Agreement or any Ancillary Agreement were not
performed in accordance with their specitic terms or were otherwise breached. It is
accordingly agreed that the Parties shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement or any Ancillary Agreement and to enforce
speciticallv the terms and provision of this Agreement or any Ancillary Agreement,
this being in addition to any other remedy to which they are entitled at law or in
equity.

Section 12.10 Entire Agreement. This Agreement and the Ancillary
Agreements including the Appendices, Exhibits, Schedules, documents, certificates
and instruments referred to herein or therein and other contracts, agreements and
instruments contemplated hereby or thereby, embody the entire agreement and
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understanding of the Sellers, on the one hand, and Buyer, on the other, in respect of
the transactions contemplated by this Agreement. There are no restrictions,
promises, representations, warranties, covenants or undertakings other than those
expressly set forth or reterred to herein or therein. This Agreement and the
Ancillary Agreements supersede all prior agreements and understandings between
Sellers, on the one hand, and Buyer, on the other, with respect to the transactions
contemplated by this Agreement. The Parties acknowledge and agree that the
Confidentiality Agreement dated April 3, 2000 entered into by and between Central
Hudson and Buyer remains in full force and effect.

Section 12.11  Severability. If any term or other provision of this
Agreement is invalid, illegal or incapable of being enforced by any rule of law or
public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in tull force and etfect. Upon such determination that any term
or other provision is invalid, illegal or incapable ot being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent
of the Parties as closely as possible to the tullest extent permitted by applicable law
in an acceptable manner to the end that the transactions contemplated hereby are

tulfilled to the extent possible.

[ THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Asset Purchase

and Sale Agreement to be signed by their respective duly authorized officers as of
the date first above written.

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION

By: &}Z /] //

Name;

Title:

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC.

By:

Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

By:

Name:
Title:

DYNEGY POWER CORP.

By: %Q&&sﬁ«—-—s—» Aﬁ

Name:
Title:
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IN WITNESS WHEREQF, the Parties have caused this Asset Purchase and

Sale Agreement to be signed by their respective duly authorized officers as of the date first
above written.

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION

By:

Name:
Title:

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC.

By: Aéaﬂ f w&(

Nﬂne: Joan S. Freilich
Title: Exec. V. P. and CFO

NIAGARA MOHAWK POWER
CORPORATION

By:

Name:
Title:

DYNEGY POWER CORP.

By:
Name:
Title:
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IN WITNESS WHEREQOF, the Parties have caused this Asset Purchase and

Sale Agreement to be signed by their respective duly authorized officers as of the date
first above written.

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION

By:
Name:
Title:

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC.

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

Name: Thomas H. Baron
Title: Senior V.P.-Field Operations

DYNEGY POWER CORP.

By:
Name:
Title:
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this _7th_day of August 2000, before me, the undersigned, personally
appeared __Joan S. Freilich , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual@) whose namefs) is (ase) subscribed to
the within instrument and acknowledged to me that ke/she/#hey executed the same in
ks /her/their capacityfes), and that by kis/her/teeir signature(@® on the instrument, the
individualésy or the person on behalf of which the individualisy acted, executed the
instrument.

AT Tk’

Notary J

CHANOCH LUBLING
NOTARY PUBLIC, State of New York
No.24-4748879
Quatitied in Kings County
Commission Expires October 31, 200/
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this Hrp day of August 2000, before me, the undersigned, personally
appeared _~tThowwus Y . Baren , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

&JO,%/

Notary

CARQOL A HAY
Notary Public, State of New York
No. OTHAS038055
Qualified in Onondaga County
Comemussion Expires January 17, 00
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )

On this ! ’ da f August 2000, before me, the undersigned, personally
appeared EDWAED P mﬁﬁﬂ personally known to me or proved to me on
the basis of satisfactory cvxdencc to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they
executed the same in his/her/their capacity(ies), and that by his /her/their
signature(s) on the instrument, the individual(s), or the person on behalf of which
the individual(s) acted, executed the instrument.

obbefod

MADELINE BERNARD
Notary Public, State of New York
No. 01BES011980
- Qualified in Bronx
Commission Expires: (O‘ le)
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
this of August 2000, before me, the undersigned, personally
appeared . Q , personally known to me or proved to me on

the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person on behalf of which

the individual(s) acted, executed the msmm

Notary

MADELINE BERNARD
Notary Public, State of New York
No. 01BES011980

- Qualified in Bron
Cofnmission Expires: @7 IS } ol
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APPENDIX A

DEFINITIONS

As used in this Agreement, the following terms have the meanings set
torth below:

“Accountants” shall have the meaning set forth in Section 3.2(b).
“Adjustment Period” shall have the meaning set forth in Section 9.1.
“Adjustments” shall have the meaning set forth in Section 9.1.

“Affiliate” shall have the meaning set forth in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of 1934, as amended.

“Aggregate Accounts” shall have the meaning set forth in Section 9.1.

“Agreement” shall have the meaning set forth in the Preamble.

“Ancillary Agreements” means the Purchase Price Agreement, the

Assignment and Assumption Agreement, the Bill of Sale, the Guarantee Agreement,
the Interconnection Agreement, the Easement Agreement, the Deed and any other
agreement to which Buyer and any Seller are party and which is expressly identified

by its terms as an Ancillary Agreement hereunder.

“

i ssumption Agreement” means that Assignment and
Assumption Agreement, to be entered into at the Closing by Buyer and Sellers, in
substantially the torm as Exhibit B hereto.

“Assumed Consent Order Obligations™ shall have the meaning set forth in
Section 2.3(a)(iv).

“Assumed Obligations” shall have the meaning set forth in Section 2.3(a).
“Auctioned Assets” shall have the meaning set torth in Secton 2.2(a).

“Bank” shall have the meaning set forth in Section 9.1.
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“Benetit Plans” shall have the meaning set forth in Section 5.12.

Closing by Buyer and Sellers, in substantially the form as Exhibit C hereto.
“Bond Counsel” shall have the meaning set forth in Section 7.13.
“Bonus” shall have the meaning set forth in Section 9.1.

“Business Day” means any day other than Saturday, Sunday and any day
which is a legal holiday or a day on which banking institutions in New York City,
New York are authorized or required by law or other action of a Governmental
Authority to close.

“Buyer” shall have the meaning set forth in the Preamble.

“Buyer Benefit Plans™ shall have the meaning set forth in Section 9.1.

“Buyer Facilities” means the facilities owned or operated by Buyer which
are located on that portion of the Seiler Real Estate subject to the easement and
right-of-way granted to Buyer by Central Hudson under the Easement Agreement.

“Buyer Indemnitees” shall have the meaning set forth in Section 10.1(a).

“Buyer Material Adverse Effect” means any change or event which would
have a material adverse etfect on the ability of Buver to consummate the transactions
contemplated by, and discharge its obligations under, the Agreement and the
Ancillary Agreements.

“Buyer Real Estate” shall have the meaning set forth in Section 2.2(a)(i).

in Section 6.3(b).

“Buyer’s Detined Benefit Plan” shall have the meaning set forth in Section

9.1.

“Buyer’s Defined Contribution Plan” shall have the meaning set torth in
Section 9.1.
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“COBRA” means the Consolidated Omnibus Budget Reconciliation Act
of 1984.

“Capital Spare Parts” means the major equipment items that are listed on
Schedule 2.2(a)(ii).

“Central Hudson” shall have the meaning set forth in the Preamble.

121

ntral Hudso ” shall have the meaning set forth in the
Recirals.

“Closing Date” shall have the meaning set forth in Section 4.1.
“Co-Tenancy” shall have the meaning set forth in Section 1.3.
“Code” means the Internal Revenue Code of 1986, as amended.

“Communications Equipment” means the equipment, systems, switches

and lines used in connection with voice, data and other communications activities.

“Con Edison” shall have the meaning set forth in the Preamble.

“Confidential Memorandum” means the Confidential Oftfering
Memorandum, prepared on behalt of Sellers, describing, among other things, the
Generating Facilites, and the materials delivered with such Contidental Offering
Memorandum, as such Confidential Offering Memorandum and such materials may
have been amended or supplemented.

“Contracts” shall have the meaning set forth in Section 2.2(a)(iv).

Agreement for the sale of the Danskammer Generating Station, dated the date
hereot, bv and between Central Hudson and Buver.

“Deed” shall have the meaning set torth in Section 8.2(d)(i).
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“ERISA” means the Employee Retirement Income Security Act of 1974,
as amended.

“ERISA Affiliate™ shall have the meaning set forth in Section 5.12.

“Easement Agreement” mean the Easement Agreement, to be entered

into at the Closing by Buyer and Central Hudson, in substantially the form of
Exhibit D hereto.

“Emission Reduction Credits” means credits, in units that are established

by the environmental regulatory agency with jurisdiction over the source or facility
that has obtained the credits, resulting from a reduction in the emissions of air
pollutants from an emitting source or facility (including, and to the extent allowable
under applicable law, reductions from retirements, control of emissions beyond that
required by applicable law and fuel switching), that: (i) have been certified by
NYSDEC, as complying with the law and regulations of the State of New York
governing the establishment of such credits; or (ii) have been certified by any other
applicable regulatory authority as complying with the law and regulations governing
the establishment of such credits. Emission Reduction Credits include certified air
emissions reductions, as described above, regardless of whether the regulatory
agency certifying such reductions designates such certitied air emissions reductions
by a name other than “emissions reduction credits”, but do not include SO,
Allowances or NO, Allowances.

“Encumbrances” means any mortgages, pledges, liens, security interests,
conditional and installment sale agreements, activity and use limitations, exceptions,
conservation easements, rights-of-way, easements, licenses, deed covenants, deed
restrictions, encumbrances and charges of any kind.

“Environmental Laws” means all former, current and future Federal, state,
local and toreign laws (including common law), treaties, regulations, rules,
ordinances, codes, decrees, judgments, directives or orders (including consent
orders) and Environmental Permits, in each case, relating to pollution or protection
of the environment or natural resources, including laws relating to Releases or
threatened Releases, or otherwise relating to the generation, manufacture,
processing, distribution, use, treatment, storage, arrangement for disposal, transporrt,
recveling or handling, of Hazardous Substances.

“Environmental Liability” means all liabilities, obligations, damages,
losses, claims, actions, suits, judgments, orders, tines, penalties, tees, expenses and

costs, including: (1) remediation costs, engineering costs, environmental consultant
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tees, laboratory fees, permitting fees, investigation costs and defense costs and
artorneys’ tees and expenses; (ii) any claims, demands and causes of action relating
to or resulting from any personal or bodily injury (including but not limited to
wrongful death, pain, suffering and loss of consortium), property damage (real or
personal) (including but not limited to nuisance, trespass and diminution of value)
or natural resource damage; and (iii) any penalties, fines or costs of any kind
associated in any way with the failure to comply with any Environmental Law.

“Environmental Permits” means the permits, licenses, consents, approvals
and other governmental authorizations with respect to Environmental Laws relating
primarily to the power generation operations of the Generating Facilities.

“Escrow Agent” shall have the meaning set forth in Section 9.1.
“Escrow Fund” shall have the meaning set forth in Section 9.1.

“Esumated Inventory Adjustment Amount” shall have the meaning set
torth in Section 4.2(b).

“Exempted Facilities” shall have the meaning set forth in Section 7.13(a).

“FERC” means the Federal Energy Regulatory Commission.

“Filed Seller SEC Documents” means the reports, schedules, forms,
statements and other documents filed atter December 31, 1997 by any Seller with
the Securities and Exchange Commission, and publicly available prior to the date of
the Agreement.

“GAAP” shall have the meaning set forth in Section 1.2.

“QGenerating Facilitics” means the Roseton Station and related tacilities, as
more fully described on Schedule 2.2(a)(iii) and Schedule 5.5(a) hereto.

“Good Utility Practice” means any of the applicable practices, methods
and acts:

(1) required by FERC, NPCC, NERC, NYSRC, the NYISO, or the
successor ot any of them, whether or not the Party whose conduct is at issue is a
member thereot;
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(i1) required by applicable law or regulation;

(ii1) required by the policies and standards of Central Hudson relating to
emergency operations;

(iv) otherwise engaged in or approved by a significant portion of the
electric utility industry during the relevant time period;

which, in the exercise of reasonable judgment in light of the facts known at the time
the decision was made, could have been expected to accomplish the desired result at
a reasonable cost consistent with applicable law, regulation, good business practices,
reliability, safety, and expedition. Good Utility Practice is not intended to be
limited to the optimum practice, method, or act to the exclusion of all others, but
rather to be acceptable practices, methods, or acts generally accepted in the region.

“Governmental Authority” means any court, administrative or regulatory
agency or commission or other governmental entity or instrumentality, domestic,
foreign or supranational or any department thereof.

“Greenhouse Gas Emission Reduction Credits™ mean with respect to a
Federal or state law or regulation that imposes, or may at any time after the Closing
Date impose, a quantitative limitation on greenhouse gas emissions, or taxes such
emissions, an authorization to emit a unit ot greenhouse gases or a credit against
such quantitative limit or taxes with respect to recognized reductions in greenhouse
gases, where greenhouse gases include carbon dioxide, methane, nitrous oxide,
hydrofluorcarbons, pertluorocarbons, and /or sultur hexatluoride.

“Guarantee Agreement” means the Guarantee Agreement to be entered
into by Guarantor and Sellers, substantially in the torm of Exhibit E hereto.

“Guarantor” means the “Guarantor” under the Guarantee Agreement.

“Hazardous Substances™ means (i) anv petrochemical or petroleum
products, crude oil or any tracuon thereot, ash, radioactive materials, radon gas,
asbestos in anv form or concentration, urea formaldehvde toam insulation or
polvchlorinated biphenvls in anv concentration, (ii) any chemicals, materials,
substances or wastes detined as, included in, or that are alleged or determined by
any person or Governmental Authority to be included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “restricted
hazardous materials,” “extremely hazardous substances,” “toxic substances,”
“PCBs,” “contaminants,” “asbestos” or “pollutants” or similar term in any
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Environmental Law, (iii) any other chemical, material, substance or waste which is
prohibited, limited or regulated by any Environmental Law, or (iv) any noise,
electromagnetic radiation, and any other substance or energy which causes or is
alleged to cause any Environmental Liability.

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

“IBEW?” shall have the meaning set torth in Section 9.1.

“IBEW Collective Bargaining Agreement” shall have the meaning set
forth in Section 9.1.

“IRS™ means the United States Internal Revenue Service.

“Income Tax” means any Federal, state, local or foreign Tax or surtax (i)
based upon, measured by or calculated with respect to income, profits or receipts
(including the New York State Gross Receipts Tax (including the excess dividends
tax), any and all municipal gross receipt Taxes, capital gains Taxes and minimum
‘Taxes) or (ii) based upon, measured by or calculated with respect to multiple bases
(including corporate franchise Taxes) it one or more of the bases on which such Tax
may be based, measured by or calculated with respect to, is described in clause (i), in
each case, together with any interest, penalties, or additions to such Tax.

“Indemnifiable Loss” shall have the meaning set forth in Section 10.1(a).

“Indemnitying Party” shall have the meaning set forth in Section 10.1(¢).
“Indemnitee” shall have the meaning set forth in Section 10.1(c).

“Interchange Meters” means all MWh and MVarh meters, pulse isolation
relays, pulse conversion relays, transducers required by Central Hudson or the
NYISO for billing or other purposes, and associated totalizing equipment,
appurtenances and compensation, required to measure the transfer of energy across

the Point of Interconnection.

“Interconnection Agreement” means the Interconnection Agreement, to
be entered into at the Closing by Central Hudson and Buyer, substantially in the
torm of Exhibit F hereto.
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“Interconnection Facilities” means those items of switching equipment,
switchyard controls, protective relays and related facilities of Central Hudson that
are used by Central Hudson in connection with the provision of Interconnection
Services.

“Interconnection Services” shall have the meaning set forth in the

Interconnection Agreement.

“Inventory Adjustment Amount” shall have the meaning set forth in
Section 3.2(a).

“Inventory Adjustment Date” shall have the meaning set forth in

Section 3.2(c).

Section 3.2(a).

“Inventory Survey” shall have the meaning set forth in Section 3.2(a).

“Knowledge” means the actual knowledge (without independent inquiry)
of the senior officers of the specified person, which senior officers are charged with
the responsibility for the particular function as of the date of the Agreement, or with
respect to any certificate delivered pursuant to the Agreement, the date of delivery
of such certificate.

“Loans” shail have the meaning set forth in Section 9.1.

“Management Employee” shall have the meaning set forth in Section 9.1.

“Management Package” shall have the meaning set forth in Section 9.1.

“Material Adverse Effect” means anv change, or etfect on the Auctioned
Assets, that, is materially adverse to the business, operations or condition (financial
or otherwise), of the Auctioned Assets, taken as a whole, other than (i) any change
or eftect resulting from changes in the international, national, regional or local
wholesale or retail energy, capacity or ancillary services electric power markets, (ii)
any change or effect resulting from changes in the international, national, regional
or local markets tor fuel, (iii) any change or etfect resulting from changes in the
national, regional or local electric transmission systems, (iv) any change or effect
resulting from any bid cap, price limitation, market power mitigation measure, or
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other regulatory or legislative measure in respect of transmission services, rights or
access or the wholesale or retail energy, capacity or ancillary services markets
adopted or approved (or failed to be adopted or approved) by FERC, the PSC or
any other Governmental Authority or proposed (or failed to be adopted or
proposed) by any person, (v) any change or effect resulting from any regulation,
rule, procedure or order adopted or proposed by or with respect to, or related to,
the NYISO, (vi) any change or effect resulting from any action or measure taken or
adopted, or proposed to be taken or adopted, by any local, state, regional, national
or international reliability organization, (vii) any change resulting from the failure of
any employees not to be employed by Buyer following the Closing, (viii) any
changes in law, or any judgments, orders or decrees that apply generally to similarly
situated persons, and (ix) any materially adverse change in or effect on the
Auctioned Assets which is cured by Sellers before the Closing Date (which cure tor
purposes hereof shall include any reduction by Sellers in the Purchase Price
substantially equal to the reduction in value of the Auctioned Assets resulting from
such change or effect).

“Material Contracts” shall have the meaning set forth in Section 5.7(a).

“NERC” means the North American Electric Reliability Council and any
successor entity thereto.

“NPCC” means the Northeast Power Coordinating Council or any
successor thereto.

“NQ, Allowances” means nitrogen oxide allowances that have been
allocated to Sellers for the Roseton Station by NYSDEC under the State of New
York’s NO, Budget Program authorizing the emission of one ton of nitrogen oxide
during the specitied control period.

“NYISO” means (1) the New York Independent System Operator and (ii)
if the New York Independent System Operator is no longer the independent system
operator for the bulk power transmission system, then any successor thereto
performing similar functions in the Mid-Hudson Region of the State of New York,
including any regional transmission organization, independent system operator,
transco, and any other independent system administrator that possesses operational
control over the bulk power transmission system.

Conservation and any successor thereto.

“NYSDEC” means the New York State Department of Environmental
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“NYSRC” means the New York State Reliability Council and any
successor therero.

“Niagara Mohawk” shall have the meaning set forth in the Preamble.

“Niagara Mohawk Interest” shall have the meaning set forth in the
Recitals.

“Off-Site” means any location at which the Sellers prior to the Closing
Date disposed or arranged for the disposal of Hazardous Substances, provided that
“Off-Site” shall not include the Auctioned Assets or any location to or under which
Hazardous Substances at any time disposed of, present or Released on, at, under or
from the Auctioned Assets have migrated or may migrate in the future.

“Operating Records™ shall have the meaning set forth in

Section 2.2(a)(viii).
“Ownership Interest” shall have the meaning set forth in the Recitals.

“PBQGC” shall have the meaning set forth in Section 5.12.

“PUHCA” means the Public Utdlity Holding Company Act of 1935.
“Party” shall have the meaning set forth in the Preamble.

“Permits” means the permits, licenses, consents, approvals and other
governmental authorizations (other than with respect to Environmental Laws)
relating primarily to the power gencration operations of the Generating Facilities.

“Permitted Capital Expenditures” shall have the meaning set forth in
Section 7.1(b)(ix).

“Permitted Capital Ex itures Amount” shall have the meaning set
torth in Section 4.2(a).
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in Section 4.2(b).

“Permitted Exceptions” means (i) all exceptions, restrictions, easements,

charges, rights-of-way and monetary and nonmonetary encumbrances which are set
torth in any Permits or Environmental Permits, (ii) statutory liens for current taxes
or assessments not yet due or delinquent or the validity of which is being contested
in good taith by appropriate proceedings, (iii) mechanics’, carriers’, workers’,
repairers’ and other similar liens arising or incurred in the ordinary course of
business relating to obligations as to which there is no default on the part of Sellers
or the validity of which are being contested in good faith by appropriate
proceedings, (iv) purchase money security interests in respect of personal property
arising or incurred in the ordinary course of business, (v) zoning, entitlement,
conservation restriction and other land use and environmental regulations by
Governmental Authorities, (vi) the title matters listed on Schedule 5.5(¢) to the
Agreement (other than Encumbrances securing Sellers’ indebtedness for borrowed
money other than those covered by clause (xi) below), (vii) all matters disclosed on
that map listed on Schedule 5.5(b) to the Agreement and any other facts that would
be disclosed by an accurate survey and physical inspection of the Buyer Real Estate,
(vii) Encumbrances, easements or other restrictions created pursuant to or
contemplated by any Ancillary Agreement, (ix) Encumbrances of record (other than
Encumbrances securing Sellers’ indebtedness for borrowed money other than those
covered by clause (xi) below) or Encumbrances otherwise disclosed to Buyer in the
Agreement or the Ancillary Agreements with respect thereto, (x) restrictions and
regulations imposed by the NYISO, any Governmental Authority or any local, state,
regional, national or international reliability council, (xi) any Encumbrances that are
released or otherwise terminated at or prior to Closing, and (xii) such other
Encumbrances or impertections in or failure of title which would not, individually or
in the aggregate, reasonably be expected to materially impair the continued use and
operation of the Auctioned Assets as currently conducted and do not create a
Material Adverse Effect.

“person” means any individual, partnership, limited liability company,
joint venture, corporation, trust, unincorporated organization or Governmental
Authority,

“Point of Interconnection” shall have the meaning set forth in the
Interconnection Agreement.

“Prorated Items” shall have the meaning set torth in Section 2.3(a)(viit).
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“Protective Relaying System™ means the system relating to the Generating
Facilities comprised of components collectively used to detect defective power
svstem clements or other conditions of an abnormal nature, initiate appropriate
control circuit action in response thereto and isolate the appropriate system elements
in order to minimize damage to equipment and interruption to service.

“Purchase Price™ shall have the meaning set forth in the Purchase Price
Agreement.

“Purchase Price Agreement” means the Purchase Price Agreement entered
into on the date hereof by Sellers and Buyer, substantially in the form of Exhibit G

hereto.

“Regulatory Material Adverse Effect” shall occur where the Required

Regulatory Approval contains terms and conditions that are materially adverse to
any Seller taken as a whole.

“Release” means any release, spill, emission, emanation, leaking, dumping,
injection, pouring, deposit, disposal, discharge, dispersal, leaching or migration into
the environment (including ambient air, surface water, groundwater, land surface or
subsurtace strata) or within any building, structure, facility or fixture.

9.1.

“Required Regulatory Approvals” means with respect to a Party, any

consent or approval of, filing with, or notice to, any Governmental Authority that is
necessary for the execution and delivery of the Agreement and the Ancillary
Agreements by such Party or the consummation thereby of the transactions

contemplated hereby.

“Retained Asbestos-Related Claims” shall have the meaning set torth in
Section 2.3(b)(ii1).

“Retained Assets” shall have the meaning set torth in Section 2.2(b).

“Retained Liabilities” shall have the meaning set forth in Section 2.3(b).

11372013, _DGX13' DOC 12



“Retirement Income Plan” shall have the meaning set forth in Section 9.1.
“Revenue Bonds™ shall have the meaning set forth in Section 7.13.

“Roseton Station™ means the Roseton Generating Station, consisting of
two steam generating units and associated generating facilities, located in
Newburgh, New York.

“Roseton Switchyard” means the electric switchyard located at the
Roseton Station.

“Seller” shall have the meaning set forth in the Preamble.

“Seller Consent Orders” shall have the meaning set forth in Section
2.3(a)(iv).

“Seller Facilities” means those facilities owned or operated by Central
Hudson which are located on that portion of the Buyer Real Estate subject to the
easement and right-of-way granted to Central Hudson by Buyer under the
Easement Agreement.

“Seller Indemnitees” shall have the meaning set forth in Section 10.1(b).

“Seller Real Estate™ means all real property and leaseholds or other
interests in real property ot any Seller or Sellers (including the premises on which
the Roseton Switchvard is located), other than Buyer Real Estate.

“Seller Required Regulatory Approvals” shall have the meaning set forth

in Section 5.3(b).

“SQ, Allowances” mean sulfur dioxide allowances that have been allocated
to Sellers for the Generating Facilities by the Administrator of the United States
Environmental Protection Agency under Title IV of the Clean Air Act authorizing
the emission of one ton of sulfur dioxide per allowance during or after a specitied
calendar vear.

“Tax Benefit” means, with respect to any Indemnitiable Loss for any
person, the positive excess, it any, of the Tax liability ot such person without regard
to such Indemnitiable Loss over the Tax liability of such person taking into account

such Indemnitiable Loss, with all other circumstances remaining unchanged.
1137201 v3. _DGX13 DOC 13 :



“Tax Cost” means, with respect to any indemnity payment for any person,
the positive excess, if any, of the Tax liability of such person taking such indemnity
pavment into account over the Tax liability of such person without regard to such
pavment, with all other circumstances remaining unchanged.

document (including any related or supporting information) required to be supplied
to any authority with respect to Taxes, including amendments thereto.

“Taxes” means all taxes, surtaxes, charges, tees, levies, penalties or other
assessments imposed by any United States Federal, state or local or foreign taxing
authority, including Income Taxes, excise, property, sales, transfer, franchise, special
franchise, payroll, recording, withholding, social security or other taxes, or any
liability tor taxes incurred by reason of joining in the filing of any consolidated,
combined or unitary Tax Returns, in each case including any interest, penalties or

additions attributable thereto; provided, however, that “Taxes” shall not include
sewer rents or charges for water.

“Third Party Claim” shall have the meaning set forth in Section 10.2(a).

“Transferable Permits” shall have the meaning set forth in
Section 2.2(a)(v).

“Transferred NO,_ Allowances” shall have the meaning set forth in Section
2.2(a)(vii).

“Transferred SO, Allowances” shall have the meaning set forth in Section
2.2(a)(vi).

“Transterred Employee Records” shall have the meaning set forth in
Section 2.2(a)(viii).

“Transferred Employees” shall have the meaning set forth in Section 9.1.

“Transferred Management Employee” shall have the meaning set forth in
Section 9.1.

1137201 3. _DGX13' DOC 14



“Transferred Union Employee” shall have the meaning set forth in
Section 9.1.

“Transmission System” shall have the meaning set forth in
Section 2.2(b)(i).

“WARN Act” means the Worker Adjustment Retraining and Notification
Act of 1988, as amended.

1137201 v3._DGX13! DOC 15



ROSETON GENERATING STATION

SCHEDULES
TO

ASSET PURCHASE AND SALE AGREEMENT

BY AND AMONG

CENTRAL HUDSON GAS & ELECTRIC CORPORATION,
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.,
NIAGARA MOHAWK POWER CORPORATION
AND

DYNEGY POWER CORP.

The Schedules are qualitied in their entirety by reference to specific provisions of the
Agreement and are not intended to constitute, and shall not be construed as constituting,
representations or warranties of the Sellers. Inclusion of information herein shall not be
construed as an admission that such information is material to the business, operations or
condition (tinancial or otherwise) of the Auctioned Assets, taken as a whole.

Matters reflected on these Schedules are not necessarily limited to matters required
bv the Agreement to be retlected in the Schedules. Such additional matters are set forth for
informational purposes only and do not necessarily include other matters of a similar
nature.

Headings have been inserted in the Schedules for convenience of reference only and

shall to no extent have the etfect of amending or changing the express provisions of the
Sections set torth in the Agreement.
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SCHEDULE 2.2(a)(i)

Buver Real Estate

See Schedule 5.5(a).
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HEDULE 2.2(a)(ii

Capital Spare Parts

Description

Rotating Assembly, Injection Water Booster Pump
Pump, Boiler Circulating Pump

Shatft, Boiler Circulating Pump

Impeller, Boiler Circulating Pump

Motor, Boiler Circulating Pump

Rotating Assembly, Condensate Pump

Pump Assembly, Primary Oil Pump

Rotating Assembly, Primary Oil Pump

Rotating Assembly, Boiler Feed Pump

Shaft, Boiler Feed Pump

Pump Assembly, Boiler Feed Pump Hydraulic Tool
Coupling Assembly, Boiler Feed Pump

Shaft, Upper, River Circulating Water Pump

Shaft, Lower, River Circulating Water Pump
Coupling, River Circulating Water Pump

Motor, Forced Draft Fan

Full Set Stator Coils, Induced Draft Fan Motor
Rotating Assembly, Electric and Diesel Fire Pump
Valve, Outer Control Valve Main Turbine
Isophase Duct, for Spare MSU Transtormer
[sophase Duct, for Unit 2 MSU Transtormer
Screen, Traveling Water

Transtormer, Start Up (located in Danskammer substation)

(8]
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Boilers
UNIT 1 UNIT 2
Boiler Manufacturer Combustion Engincering Combustion Engineering
Boiler Type Tangendally Fired Tangentally Fired
Furnace Type Membrane welded walls Membrane welded walls

Width = 56'- 6" Depth =44'-4 1/2"

Width = 56' - 6" Depth = 44'- 4
1/2"

Number Type of Oil Guns

20 Steam Atomized

20 Steam Atomized

Number of Gas Spuds 40 40
Number of Burner Elev 5 5
Total Burners 20 20

Steam Flows (1bs/hr) Control Point - MCR Control Point - MCR
Primary 2,820,000 - 4,200,000 2,820,000 - 4,200,000
Reheat 2,570,000 - 3,780,000 2,570,000 - 3,780,000

Pressure (psi)

2600

2600

Superheater Type

Muttistage Horizontal

Multistage Horizontal

Rcheater Type

Multistage Honzontal

Multistage Horizontal

Economizer Type

Spiral Fin. - 2 fins/Inch 180W X 20H

Spiral Fin. - 2 fins/Inch 180W X 20H

Air Heater Type

28.5 VI 54 - Ljungstrom

28.5 VI 54 ~ Ljungstrom

Circulation Controlled Controlled
No. of Boiler Circulators 4 4
Main Steam Temp (OF) 1005 1005
Reheat Steam Temp (OF) 1005 1005
Boiler Blowdown Method Continuous Continuous
Turbines
Unit 1 Unit 2

Turbine Manufacturer

General Electric

General Electric

Turbine Type Tandem Compound, Four Flow G-2 Tandem Compound, Four Flow G-2
Throttle (press /temp) 2400,1000 2400/1000

Number of Stages HP /IP /LP 6/5/7 6/5/7

Number of Extraction Pts. HP/IP/LP | 1/2/4 1/2/4

Turbine Serial Number 170 x 490 170 x 486

No. of Turbine Control Valves 4 4
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Unit 1 Unit 2
Generators 4A4W 4A4W
Manufacturer G. E. G.E.
Rating (KVA) 690,000 690,000
Serial Number 180X490 180X496
i ansft r
UNIT 1 UNIT 2

Manufacturer

Westinghouse

Cooper Power Systems

Rating (KVA) FOA

560,000 / 627,000 (55,/65C)

560,000 / 627,000 (55/65C)

ion Service Transformer
UNIT 1 UNIT 2
Manufacturer Westinghouse Westinghouse
Rating (KVA) 23,000 / 30,666 / 38,333 23,000 / 30,666 / 38,333
OA/FOA/FOA

Control Systems

CONTROL EQUIPMENT

UNIT 1

UNIT 2

Combustion

Max 1 L&N

Max 1 L&N

Burncr Management

Westinghousc WDPF

Westinghouse WDPFE

Turbine Control Systems

General Electic MHC

General Electric MHC

Data Acquisition

DEC Vax 4000

DEC Vax 4000
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Generation-Related Structures on Buyer Real Estate:

e Main Building housing Units 1-2, administrative offices, chemistry laboratory,
shops, locker rooms, and lunchroom.

Waste Water treatment building.

Three warehouses/outbuildings.

Fuel oil pump houses.

One guard house.

Docking and Fuel oil unloading facilities.

Administration Building.

Cooling Water Intake and Discharge System.

*® & & & & 8 »

2. Fuel Oil Tanks:

e Six 8,000,000 gallon No. 6 Fuel Oil.
¢ Two 376,000 gallon No. 6 Fuel Oil Day Tanks.
e Two 150,000 gallon No. 2 Fuel Oil.

3. Waste Treatment Ponds.

4. Environmental Protection Equipment:
Two Dust Collectors Units 1 & 2.
Continuous emission monitors.

Flue Gas Recirculation System.
Water treatment for effluent .

e & @& @

5. Gas Chromatograph.
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Vehicles

VEHICLE # YEAR MEG. DESCRIPTION USE
001 1988 CHV Nova Pool
004 1995 CHEV Pick-Up Results
005 1995 CHEV ES Pickup Operations
008 1991 CHV Cavalier Admin Pool
009 1989 PLY Reliant Results Foremen
010 1988 DOD Dakota Pickup Pool
011 1989 PLY Reliant Pool
013 1991 DOD Caravan Suburban Pool
016 1992 DOD 4X4 Pickup w/snowplow Yard
017 1992 CHV 1/2 Ton Pickup Technicians
019 1900 FRID Tractor Pool
022 1992 GRV 45 ron Rough Terrain Crane Plant
028 1990 LDY Trailer Compressor Plant
029 1986 YAL Propane Forklitt Plant
031 1990 HYS Forklitt Storeroom
032 1988 JCB Backhoe Loader Yard
040 1988 HOB Welder Plant
041 1989 HOB Hobart Welder Plant
055 1991 GMC Dump Truck Yard
056 1977 CHV Dump Truck Operations

1991 MK 4X4 70'Hyd Man-Lift Plant
060 1999 FRO Pickup Mechanics
7
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1. Local Area Network:

9 NT Servers (IBM and Dell).

1 Novell Server (IBM).

2 DEC Servers and 35 DEC PC Based Clients.

70 Windows 95 or 98 Client Workstations (IBM and Others).

5 NT Workstations (Dell).

100MB Fiber Backbone.

7 - 3COM Autodetect Network Switches.

Wide Area Network Tie to South Road Through Router Over T1.

2. Individual Systems:

4 PAI - Continuous Emissions Monitoring Systems (CEM).

2 SAIC - Plant Monitoring Systems (PMS).

2 JB Systems - Computerized Maintenance Management {CMMS).
2 General Physics - Etapro Performance Monitoring Systems.

1 Quality Systems - Safety Tagging System.

1 Eagle Mountain Scientific - NOx System Averaging.

¢ & & 0o ¢ o

3. Phone System (ROLM):

e Separate Production Phone Switches.
e Direct Access Telephone Numbers.
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SCHEDULE 2.2(a)(iii)(B)

Tangible Personal Property on Seller Real Estate

1. Two 345 KV Disconnect Switches.
2. Two Ground Switches.

3. Four Steel Structures.
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SCHEDULE 2.2(a)(iv)

Material Contracts

1. Memorandum ot Understanding dated as of March 22, 1988 by and among Alberta
Northeast Gas, Limited, Central Hudson, and The Brooklyn Union Gas Company and
Connecticut Natural Gas Corporation.

2. Facilities Agreement dated May 1, 1992 by and between Central Hudson on the one
hand, and Central Hudson, Consolidated Edison and Niagara Mohawk (the “Co-
Tenants”) on the other.'

3. Roseton Dock Facilities License Agreement dated February 13, 1975 by and between
Central Hudson and Amerada Hess Corporation.

Material Contracts Common to Danskammer and Roseton

1. Fossil Production Plant Agreement, ettective July 1, 1998, between Central Hudson
and the Local Union 320 of the International Brotherhood of Electrical Workers A.F.
of L. -C.1.0O., as amended by the Memorandum of Agreement, dated July 1, 1998
between Central Hudson and I.B.E.W. Locals 320 and 2218 (as it pertains to
[.LB.E.W. Local 320).

2. Service Order by and berween ENSR Consulting and Engineering and Central
Hudson.

3. Utilities Cost Sharing Agreement dated December 19, 1980 by and among Central
Hudson, Con Edison, Orange & Rockland Ultilities, Inc., Niagara Mohawk and The
Power Authority of the State of New York.

' For purposes of clarification, the Co-Tenants rights and interests will be assigned to the
Buver.

10
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SCHEDULE 2.2(a)(v)

Certain Transterable Permits

Roseton Title IV Facility (Phase II Acid Rain) Permit; Permit #3-3346-
00075,/00013; Effective Date: February 1, 1999; Expiration Date: December 31,
2004.

Roseton Title V Operating Permit; Permit #3-3346-00075,/00008; Application
deemed complete 04,/09 /98, Permit pending.

Radioactive Materials License; Lic. #2421-3432, Date Issued: February 16, 1999;
Expiration Date: February 28, 2002.

United States Coast Guard Certificate of Adequacy for Reception Facilities (re:
Roseton Marine Oft-loading Terminal); Date Issued: March 5, 1986 ( Last update:

July 9, 1998.)

State Pollution Discharge Elimination System; Permit #NY0008231; Effective Date:
October 1, 1987; Expiration Date: October 1, 1992 (still in effect while renewal
application is pending).

Incidental Take Permit Application; Original Application submitted: May 4, 1998;
Permit pending.

Scientific Collection License Application; Original Application submitted; May 4,
1998; Permit pending. (This permit was applied for by Seller on behalf of multiple
parties. The Seller will transter to Buyer only its interest in such permit.)

Note: The transterability of each ot the foregoing permits is subject to the satistaction of
any conditions and obligations set forth therein.

Note: Irems 5 through 7 shall deemed Transterable Permits only to the extent they are
tranterrable, if at all.

11
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SCHEDULE 2.2(a)(vi)

Transterred SO, Allowances

Transterred SO, Allowances shall be the sum of the following;:

1)

All SO, Allowances allocated to Roseton by applicable laws or regulations of any
Governmental Authority for compliance periods that commence after the

Closing Date.

With respect to the compliance period that includes the Closing Date, an
amount of SO, Allowances equal to the Roseton SO, emissions prior to the
Closing Date, and

With respect to the compliance year that includes the Closing Date, the Buyer
will receive the monthly percentage ot SO, Allowances as shown in the schedule
below for all months commencing atter the Closing Date, and

For the month in which the Closing occurs, the Buyer shall receive a pro rated
share of the monthly percentage ot SO, Allowances allocated to Roseton for that
compliance year based on the number of days in such month that remain after

the Closing Date.

Percentage of Total SO,
Month Allowagcc Allocation
- January 8.84%
- February 7.18%
March 7.28%
April 5.43%
May 7.74%
June 10.25%
July 13.43%
August 10.69%
September 6.69%
October 8.04%
November 7.06%
December 7.37%
Totals 100.00%

12
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SCHEDULE 2.2(a)(vii)

Transterred NO, Allowances

Transterred NO_ Allowances shall be the sum of the following:

1) All NO, Allowances allocated to Roseton by applicable laws or regulations of any
Governmental Authority for compliance periods that commence after the
Closing Date.

2) With respect to the compliénce period that includes the Closing Date, an
amount of NO_ Allowances equal to the Roseton NO, emissions prior to the
Closing Date, and

3) With respect to the compliance period that includes the Closing Date, the Buyer
will receive the monthly percentage of NO, Allowances as shown in the schedule
below for all months commencing after the date of the Closing, and

4) For the month in which the closing occurs, the Buyer shall receive a pro rated
share of the monthly percentage of NO, Allowances allocated to Roseton for
that compliance period based on the number of days in such month that remain
after the Closing Date.

Percentage of Total NO,
Month , Allowa;glce Allocation
January 0.00%
February 0.00%
March 0.00%
April 0.00%
May 15.86%
June 21.00%
July 27.52%
August 2191%
September 13.70%
October 0.00%
November 0.00%
December 0.00%
Totals 100.00%
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HEDULE 2.2(b)(i)

Transmission System

(Retained Assets)

Unit #1 Sellers own the 345 kV switchyard including all land,
equipment, and fence surrounding such switchyard, except
that the Buyer owns the disconnect switch and all the
structures and equipment back to the generator from the
disconnect switch.

Unit #2 Sellers own the 345 kV switchyard including all land,
equipment, and tence surrounding such switchyard, except
that the Buyer owns the disconnect switch and all the
structures and equipment back to the generator.

MP-R Gas Entre gas line to and including the Point of Interconnection
Transmission Line will be retained bv the Sellers.
Structure and Foundatons

Sellers will own all 345kV structures except tor the four electric transmission structures that
will be owned by the Buver. Foundations, grounding and conduit systems in the 345kV
switchvard will be the responsibility of the party owning the equipment.

Electrical Distribution Circuits

Sellers will retain the following electrical distribution circuits:
1. River Road to the administrative oftice and buildings along River Road

2. River Road to the NYPA West Transition Station

14
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SCHEDULE 2.2(b)(ii)(A)

Interconnection Facilities

High-Voltage Electrical Equipment

Sellers retains all high-voltage electrical equipment from the points of interconnection
electrically away from the Generating Facilities as defined in the Interconnection
Agreement, and the transmission and distribution facilities. The points of interconnection
are as described below:

Unit #1 The Point of Interconnection is the switchyard side of Buyer's
disconnect switch C3081 prior to the interconnection with
the switchyard bus and the 345 kV Transmission System
(reter to Seller Dwg. Roseton 345KV Substation operating
Diagram).

Unit #2 The Point of Interconnection is the switchyard side of Buyer's
disconnect switch C3082 prior to the interconnection with
the switchyard bus and the 345 kV Transmission System
(reter to Seller Dwg. Roseton 345kV Substation Operating

Diagram).
as Facilit
Gas Regulator The Point of Interconnection is the discharge of the shut-oft
Station valves (RS-8, RS-9, RS-10, RS-11, RS-20, RS-21, RS-22, and

RS-23) downstream of the regulators and meters (refer to
Seller Dwg. 409.52). Sellers own all equipment from and
including the discharge valves back to the regulators. Buyer
owns all piping and equipment trom the discharge of the
shut-off valves to generating station including the relief valve.

The tollowing drawings (attached hereto) illustrate the Points ot Interconnection:
(a) Roseton 345kV Switchvard Operating Diagram, Revision 8, dated 1-14-97.

(b)  File #490.52, Roseton Regulator and Meter Station Operating Diagram,
dated 2-98.

Protective Relay Schen-es

In general, where relays are located in the switchyard control house at the applicable
generating plant, the protective relay schemes, including stuck breaker schemes, will be
owned and maintained by Sellers. Where relays are located in the applicable Generating
Plant, the protective relay schemes will be owned and maintained by the Buyer.

15
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Current and potential devices, which are located at or near the sites of the generating plant,
meeting the following criteria:

The ownership of current and potental transformers will be determined by the
ownership of the high voltage equipment to which the current or potential
transtormers are connected. For example, the party that owns a transformer or
circuit breaker will own its bushing current transformers. The point of
interconnection will be at the terminal block in the equipment control cabinet. The
party that owns the current or potential transformer will own the terminal block in
the equipment control cabinet. The ownership of stand-alone potential
transtormers will be determined based on the ownership of the equipment to which
the potential transformer is connected.

Alternating Current and Control Cables

Alternating current and control cables, which are located at or near the sites of the
Generating Plant, meeting the following criteria:

Alternaung current cables carrying current or potential signals that terminate at one
or both ends in the control house will be owned and maintained by Sellers.
Alternating current cables carrying current or potential signals that terminate at one
or both ends in the switchyard but not in the control house will be owned by the
party that owns and maintains the protective relay scheme, metering scheme,
synchronizing scheme, or control circuit in which the current or potential signals are
used.

Control cables carrying direct current control signals (for example, trip signals from
a protective relay scheme) that terminate at one or both ends in the switchyard will
be owned and maintained by Sellers. For cables terminating in the plant, the point
of interconnection will be the terminal block in the applicable Generating Plant.
Sellers will own the cable connecting to the switchyard side of the terminal block.
The Buver will own the terminal block and the cable connecting to the plant side of
the terminal block.

Buver will own the cables, conduit, and duct svstems to the equipment they will
own in the switchyard. In the Roseton switchvard, Buver will own the duct bank
and cables between the Plant and the switchvard, except the cables indicated on
Schedule B-1 to the Interconnection Agreement.

16
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Where Buyer equipment is mounted on a Sellers’ structure, or where the Sellers’ equipment
is mounted on a Buver’s structure, the point of interconnection is at the physical mounting
location. Mounting brackets or plates that are not integral parts of the equipment are
considered part of the structure.

Sellers Equipment Located on Buyer Property

Sellers will retain the following equipment located on Buyer Real Estate:

| Equipment Description Location

Cables:

1YM1-3 Duct bank between the station and the
Switchvard

CMC1-72 Duct bank between the station and the
Switchyard

CMC2-72 Duct bank between the station and the
Switchvard

17
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Communicaton Equipment
(Common to both Danskammer and Roseton)

All communication equipment on the Sellers’ property, including communication
equipment located on Buyer’s property for which Sellers will have permanent easements,
will be owned by the Sellers.

1.

All fiber optic cables, including the cable that connects the Danskammer and Roseton
Plants, and the associated terminating equipment will be owned, operated and /or
maintained by the Buyer. This equipment includes fiber optic cables, fiber optic
terminal equipment, and associated multiplexing equipment, racks, and patch panels.

All copper communications cables terminating at one or both ends in the switchyard,
substation or other Sellers’ communication facilities and associated terminating
equipment will be owned, operated, and maintained by Sellers. For cables connecting
to a Buyer-owned facility, the point of interconnection will be the equipment side of
the terminating punch block. Sellers will own the cable connected to the line side of
the punch block, the punch block, and the bridging clips. The Buver will own the cable
connected to the equipment side of the punch block. All other copper communication
cables and associated terminating equipment will be owned, operated, and maintained
by the Buver.

The point of interconnection for DC power supplied to Sellers’ communication
equipment from plant battery systems will be the DC terminal block in the
communication equipment. Sellers will own the terminal block and wires leading to the
equipment. The Buyer will own the DC cable tfrom the plant battery system.

All existing Sellers’ equipment installed at the plants for purposes of radio
communications will be owned, operated, and maintained by the Buyer. This will
include the emergency radio used for communication to the Sellers’ Energy Control
Center. The rights tor the FCC licenses associated with the plant radio systems will be
transterred to the Buyer pursuant to FCC regulations except for the license to operate
on the 153.515 frequency.

The existing telephone switches, voicemails, twisted pair wiring, punch blocks, cross
connects, and telephone instruments will be owned and operated by the Buyer.

18
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SCHEDULE 2.3(a)(iv)

Seller Consent Orders

1. Assumed Consent Order Obligations :

. Opacity Order on Consent for Roseton & Danskammer; DEC Index No. D3-
9000-97-08, Effective date: April 26™, 1999.

V]

b. Hudson River Settlement Agreement {HRSA).

c. 4" Amended Stipulation of Settlement and Judicial Consent Order (re: HRSA).

d. Stipulation of Settlement, Central Hudson Gas & Electric Corporation, Niagara
Mohawk Power Corporation, Consolidated Edison of New York and Town of
Newburgh Assessor, Town of Newburgh Board of Assessment Review, Town of
Newburgh, No. 4897-98, 5257-99 (Dec. 29, 1999) (Palella).

2. Other Seller Consent Orders:
a. Opacity Order on Consent for Roseton & Danskammer - Environmental Benefits

Projects will be retained by CHG&E. All other areas of the Opacity Consent
Order will be assumed by the Buyer. Retained obligations include:

(1) Hudson River Recreation /Fishing Trail.
(11) Newburgh Boat Launch Site Lighting Project.

(iii) Payment ot $100,000 to Orange County Land Trust for land acquisition.

19
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SCHEDULE 2.5

Con Edison Transformer

Manufacturer- Westinghouse
Winding

345,000 GRD Y Volts
20,300 Volts
L. Spec. MGM 963-08

Gallons Oil

Impedance

HV Neutral and Bushing 150 KV

Weight

1166850 v8, POCS081.D0C

Phase -3 Hertz - 60
65Deg. C ATR

692,000 KVA
692,000 KVA

Serial # 7002248
Trans. Tank- 10,980
Cooler Bank- 1,420
Cops Tank - 1,000

21.6 % at 692,000 KVA
18.2 % at 627,000 KVA

Core and Coils 557,000
Case 159,000
Oil 100,500

Total 816,500
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20,300 - - 345,000
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SCHEDULE 5.3(a)
Contracts Requiring Third Party Consent

1. Indenture of Mortgage between Central Hudson and American Exchange Irwin
Trust Company (now the Bank of New York), as Trustee, dated as of January 1,
1927, as supplemented and amended.

2. Utilities Cost Sharing Agreement dated December 19, 1980 by and among Central
Hudson, Con Edison, Orange & Rockland Utilities, Inc., Niagara Mohawk and The
Power Authority of the State of New York.

3. Indenture of Mortgage between Niagara Mohawk and Marine Midland Bank,
successor Trustee (formerly known as The Marine Midland Trust Company of New
York, Marine Midland Grace Trust Company of New York and Marine Midland
Bank - New York), dated October 1, 1937, as supplemented and amended.

21
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Seller Required Regulatory Approvals

Sellers will be required to obtain the following Required Regulatory Approvals:
Eederal

1. FERC approval, to the extent required, under Section 203 ot the Federal Power Act
(“FPA”) tor each of the Sellers to transfer of FERC jurisdictional facilities.

2. Central Hudson will require the FERC’s acceptance for filing or approval under
Section 205 of the FPA of the Interconnection Agreement.

New York

1. NYPSC approval, to the extent required, pursuant to Section 70 of the Public
Service Law of the State of New York of the transter by the Sellers to the Buyer of
the Auctioned Assets.

22
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SCHEDULE 5.5(a)

Legal Descriptions of Buyer Real Estate

Legal descriptions tor Parcels 1A, 2, 4, 5 and 6 attached hereto as Attachment A.

23
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ATTACHMENT A
Survey Description

All those parcels of land situate in the Town of Newburgh, County of Orange and State of New York, bounded
and described as follows:

Parcel 1A (Roseton Site)

Beginning at the southwesterly corner of the herein described parcel, said point being at the intersection of the
northerly line of lands now or formerly of Amerada Hess Corporation and the centerline of River Road, thence
along the centerline of River Road the following five (5) courses and distances:

Do —

o =N

I1.
12.

13.
14.

North
North
North
North
South

North
North
North
North
North
North
207.64
13-16"
North

23°-58'-06"
26°-12'-36"
06°-40'-24"
17°-35'-24"
88°-13'-54"

16°-30'-34"
04°-36'-36"
25°-57-11"
27°-23-11"
19°-43'-36"
11°-36'-26"

East 92.30 feet,
East 415.37 feet,
West 107.80 feet,
West 531.00 feet, thence leaving said centerline of River Road,
East 28.39 feet, to a point on the easterly line of River Road, thence along
said easterly line of River Road the following eight (8) courses and distances:
West 27.81 feet,

East
East
East
East
East

179.41 feet,
168.53 feet,
60.03 feet,
71.98 feet,
259.68 feet,

feet on a curve to the right having a radius of 200.90 feet and a long chord of North 41°-

East 198.55 feet,

70°-50"-06"

East

319.12 feet,

397.50 feet on a curve to the left having a radius of 245.00 feet and a long chord of North 24°-21'-19"
East 355.31 feet to a point on the easterly line of Danskammer Road, thence running along the former
division line between Rice and Brooks to the north (Danskammer Site) and the Jova Brick Company,
Inc. to the south (Roseton Site) the following ten (10) courses and distances:

North
South
South
South
South
South
South
South
South

52°-03'-46"
25°-12'-14"
73°.52'-14"
83°-37'-44"
73°.20'-34"
77°-21'-44"
73°-15"-44"
77°-12'-14"
67°-42-14"

Hayward and Pakan Associates
Survey Description
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East
East
East
East
East
East
East
East
East

253.71 feet,
140.00 feet,
544.00 feet,
121.42 feet,
330.00 feet,
146.00 feet,
100.00 feet,
144.00 feet,
73.50 feet,

Central Hudson Gas & Electric Corp.
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25.

26.

27.

28.

29.

ATTACHMENT A

South 55°-02'-14" East 217.14 feet to the westerly line of lands now or formerly of CSX Rail
Corp., thence along said westerly line of lands of CSX Rail Corp. the following five (5) courses and
distances:

South 27°-01'-46" West 565.84 feet,

846.30 feet on a curve to the right, having a radius of 2815.50 feet and a long chord of South 35°-38'-
26" West 843.11 feet,

South 44°-15'-06" West 488.41 feet to a point on the southerly line of lands formerly of the Jova
Brick Works (now RTIC) said point also being on the northerly line of lands formerly of the Atlantic
Refining Company (now RTIC), thence continuing along the aforementioned westerly line of lands
now or formerly of CSX Rail Corp.,

South 44°-15-06" West 1310.89 feet to a point on the aforementioned northerly line of lands now
or formerly of Amerada Hess Corporation, thence along said northerly line of lands now or formerly
of Amerada Hess Corporation,

North 49°-50'-24" West 888.84 feet to the point of beginning.

Containing 107.08 acres more or less.

Being the same Parcels conveyed by:

Jova Brick Company, Inc. 68.70 + Acre Liber 1955  Page 972
Atlantic Richfield 38.22 + Acre
Arthur V. Bernabei 0.164 Acre Liber2047  Page 1102

Subject to the rights of the People of the State of New York in and to that portion of River Road where the
aforedescribed 107 acre parcel runs to the centerline of River Road.

August 3, 2000.

Hayward and Pakan Associates

Central Hudson Gas & Electric Corp.

Survey Description
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ATTACHMENT A
Survey Description
Parcel 2
47.3 Acres West Side of River Road

Beginning at the northwesterly corner of the herein described parcel at the southerly line of Soap Hill Road
at its intersection with the easterly line of lands now or formerly of the Cedar Hill Cemetery Association,
thence along the southerly line of Soap Hill Road and later on, River Road, the following thirteen (13)
courses and distances:

1. South 73°-34'-34" East 253.46 feet,

2. South 71°-03'-24" East 102.68 feet,

3. South 69°-26'-44" East 96.11 feet,

4 South 75°-41'-54" East 104.84 feet,

5. South 81°-22'-54" East 95.73 feet,

6. South 76°-59'-24" East 102.76 feet,

7. South 68°-54'-24" East 94.85 feet,

8. South 62°-23'-24" East 57.28 feet,

9. 63.70 feet on a curve to the right having a radius of 127.59 feet and a long chord of South 48°-05'-14"
East 63.05 feet,

10.  South 33°-46'-59" East 5045 feet,

11. 356.05 feet on a curve to the right having a radius of 195.00 feet and a long chord of South 18°-31'-

' 34" West 308.61 feet,

12. South 70°-50-06" West 319.12 feet,

13.  56.07 feet on a curve to the right having a radius of 250.90 feet and a long chord of South 64°-25'-58"
West 55.95 feet to a point on the northerly line of lands now or formerly of the Church of Our Lady
of Mercy, thence along the northerly, westerly and southerly line of said lands now or formerly of the
Church of Our Lady of Mercy the following three (3) courses and distances:

14 North 64°-37'-34" West 275.68 feet,

15.  South 28°-27'-36" West 293.03 feet,

16. South 80°-38'-34" East 274.98 feet to a point on the westerly line of River Road, thence along
said westerly line of River Road the following eight (8) courses and distances:

17. South 11°-36-26" West 233.84 feet,

18.  South 19°-43'-36" West 65.08 feet,

19. South 27°-23-11" West 46.76 feet,

20.  South 27°-23-11" West 10.99 feet,

21.  South 25°-57-11" West 67.27 feet,

Central Hudson Gas & Electric

Hayward and Pakan Associates
Survey Description
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ATTACHMENT A

22, South 25°-57-11" West 110.81 feet,

23.  South 04°-36'-36" West 198.20 feet,

24. South 16°-30'-34" East 119.97 feet, thence leaving said westerly line of River Road,

25.  South 88°-13'-54" East 26.25 feet to a point in the centerline of River Road, thence along the
centerline of River Road the following three (3) courses and distances:

26. South 17°-35"-24" East 431.00 feet,

27.  South 06°-40'-24" FEast 107.80 feet,

28.  South 26°-12-36" West 90.53 feet to the southeasterly comer of lands conveyed by the estate
of Rozner to Roseton Tenants in Common, thence along the southerly line of said parcel and also
along the northerly line of lands now or formerly of Venuti,

29.  North 75°-07-24" West 150.00 feet to the easterly line of lands now or formerly of Hess Oil and
Chemical Corp., thence along the easterly and northerly line of lands now or formerly of Hess Oil and
Chemical Corp. the following two (2) courses and distances:

30.  North 26°-12-36" East 91.00 feet,

31 North 75°-07-24" West 769.43 feet to a stonewall intersection and the northeasterly comer of
lands now or formerly of Hudson Oaks Partnership, thence continuing along the northerly line of
lands now or formerly of Hudson Oaks Partnership and generally along a stonewall, the following
three (3) courses and distances:

32, North 74°-21'-54" West 315.90 feet,

33, North 75°-47-04" West 158.80 feet,

34, North 76°-51'-04" West 59.86 feet to lands now or formerly of the aforementioned Cedar Hill
Cemetery Association, thence along the easterly line of lands now or formerly of the Cedar Hill
Cemetery Association;

35, North 28°-02-01" East 1812.93 feet to a point on the northwesterly line of a 25 foot wide strip
of lands now or formerly of R. T.I.C., thence along said northwesterly line of lands now or formerly
of RT.IC,

36.  North 10°-38-29" West 386.67 feet to a point on the southerly line of the aforementioned Soap
Hill Road, thence along said southerly line of Soap Hill Road,

37.  South 73°-48-04" East 28.02 feet to a point on the northeasterly line of the aforementioned 25
foot wide strip said point also being at the northwesterly comner of a triangular-shaped parcel of lands
now or formerly of the Cedar Hill Cemetery Association, thence along the northeasterly line of the
aforementioned 25 foot wide strip of lands now or formerly of R.T.I.C. and along the northwesterly
line of the triangular-shaped parcel now or formerly of the Cedar Hill Cemetery Association,

38.  South 10°-38'-29" East 342.79 feet and thence along the easterly line of the aforementioned
triangular-shaped parcel now or formerly of the Cedar Hill Cemetery Association,

39.  North 28°-02'-01" East 312.50 feet to the point of beginning.

Hayward and Pakan Associates Central Hudson Gas & Electric

Survey Description
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ATTACHMENT A

Containing 47.30 acres, more or less.

Bearings rotated from deed to N.Y. State (East) Grid (1927).

Subject to utility easements to be retained by Central Hudson Gas and Electric Corporation.

Subject to the rights of the People of the State of New York in and to that portion of River Road that abuts
the aforedescribed 47.30 acre parcel. Specifically courses No. 26, 27 and 28.

Being the same as the premises conveyed to the Roseton Tenants in Common by:

1.

I - S

Jova Brick Company, Liber 1955 Page 972.
Mary Nameth, Liber 2145 Page 481.
Smith, Liber 1926 Page 1008.

Grove, Liber 1844 Page 24.

DeFazio and Lamey, Liber 1865 Page 576.
Meehan, Liber 2109 Page 289.

Powell, Liber 2274 Page 222.

Estate of Rozner, Liber 3577 Page 132 Roseton-Tenants-in-Common.

June 20, 2000.

Hayward and Pakan Associates

Central Hudson Gas & Electric

Survey Description
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ATTACHMENT A
Survey Descriptions
Parcels East of CSX Rail Corp.

All those parcels of land, now or formerly under the waters of Hudson River, situated in the Town of
Newburgh, County of Orange, bounded and described as follows:

Parcel “A” (Conversion) Parcel 4

Beginning at a point in the division line between grants of land under water to J.C. Bancroft Davis by patent
dated June 25, 1869 and Governeur M. Armstrong and others by patent dated November 13, 1869 at its
intersection with the easterly right-of-way line of the Penn Central Railroad, said point 49.56 feet as
measured along said division line from its intersection with the centerline of said railroad at station
326+601.0; thence into the waters of Hudson River and along said division line;

1. South 43°-00"-20" East, 369.93 feet to the northeasterly corner of said grant to J.C. Bancroft Davis;
thence along the easterly line of said grant

2. South 55°-44'-40" West 1,273.75 feet to its intersection with the division line between the lands
of Central Hudson Gas and Electric Corporation, by deed dated June 24, 1966 and filed in the
Orange County Clerk’s Office in Liber 1747 of Deeds at Page 830 on the north and Hess Oil &
Chemical Corporation on the south; thence along said division line,

3. North 49°-50'-20" West 226.07 to the beforementioned easterly right-of-way line of the Penn
Central Railroad; thence along said right-of-way line,

4, North 44°-15'-10" East 1,299.41 feet to the point of beginning.

Containing 8.76 acres, more or less.
Being a portion of the grant of land under water to J.C. Bancroft Davis by patent dated June 25, 1869.
Parcel “B” (Conversion) Parcel 6

Beginning at a point in the division line between grants of land under water to J.C. Bancroft Davis by patent
dated June 25, 1869 and Governeur M. Armstrong and others by patent dated November 13, 1869 at its
intersection with the easterly right-of-way line of the Penn Central Railroad, said point being 33.04 feet as
measured along said division line from its intersection with the centerline of said railroad at station
326+601; thence along said easterly right-of-way line the following five (S) courses and distances;

l. North 44°-15'-10" East 492.08 feet,

2. 753.03 feet on a curve to the left, having a radius of 2,898.00 feet and a long chord of North 36°-
48'-30" East 750.92 feet,

3. South 60°-38'-10" East 16.50 feet,

4. 118.73 feet on a curve to the left, having a radius of 2,914.50 feet and a long chord of North 28°-11'-

Hayward and Pakan Associates Central Hudson Gas & Electric
Survey Description
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ATTACHMENT A

50" FEast 118.71 feet,

5. North 27°-01'-50" East 554.30 feet to the division line between lands of Central Hudson Gas
& Electric Corporation, Consolidated Edison Company of New York, Inc. and Niagara Mohawk
Power Corporation, as tenants in common, by deed dated May 14, 1968 on the south and Central
Hudson Gas and Electric Corporation on the north; thence along said division line,

6. South 64°-57'-10" East 143.02 feet, thence continuing along said division line partially on land
and partially into the waters of the Hudson River,

7. South 43°-00-20" East 451.71 feet to the exterior line of said grant of land under water to

Governeur M. Armstrong and others; thence along said exterior line

South 38°-18'-22" West 1,239.88 feet and

9. South 52°-29'-44" West 700.00 feet to the beforementioned division line between the grants of
land under water to Governeur M. Armstrong and J.C. Bancroft Davis; thence along said division
line,

10.  North 43°-00-20" West 336.45 feet to the point of beginning,.

@

Containing 20.01 acres, more or less.

Being a portion of the grant of land under water to Governeur M. Armstrong and Others dated November
13, 1869 and also lands above water lying easterly of the railroad.

Parcel “C” (Fee) Parcel 5

Beginning at a point in the exterior line of a grant of land under water to Governeur M. Armstrong and
Others by patent dated November 13, 1869 said point being, South 59°-04'-41" East 395.49 feet from
station 326+601.0+ of the centerline of the Penn Central Railroad; thence along said exterior grant line,

11.  North 52°-29'-40" East 394.39 feet; thence departing from said grant line
12. South 46°-03'-40" East 160.86 feet;

13.  South 43°-52'-10" West 390.00 feet and

14.  North 46°-03'-40" West 220.00 feet to the point of beginning.

Containing 74,269.00 sq. ft. or 1.705 acres, more or less.
Parcel “C" is below the mean highwater line.
All bearing referred to New York State (East) Grid Co-ordinate System.

References to Penn Central Railroad now CSX Rail Corp. See Letters Patent, People of the State of New
York to Central Hudson Gas and Electric Corporation, Consolidated Edison Company of New York, Inc.
and Niagara Mohawk Power Corporation as Tenants in Common. March 29, 1971. Recorded in Book of
Patents (Department of State) April 20, 1972 Book No. 81 at Page 70 and 74. Also recorded May 18, 1971
in the Orange County Clerk’s Office in Liber 1873 of Deeds at Page 233 through 240.

Hayward and Pakan Associates Central Hudson Gas & Electric
Survey Description
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ATTACHMENT A
June 14, 2000.

Hayward and Pakan Associates Central Hudson Gas & Electric
Survey Description
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SCHEDULE 5.5(b)

Map of Buyer Real Estate

“Map of Lands of Central Hudson Gas and Electric Corporation, Consolidated Edison
Company of New York, Inc. and Niagara Mohawk Power Corporation, as Tenants in
Common, Roseton Power Plant — Danskammer Power Plant” prepared by Hayward and
Pakan Associates dated April 26, 2000 and last revised on July 25, 2000 (drawing #11700-
02). Note that Parcel 1 on the revised Map has not been divided between Roseton and
Danskammer. It is intended that this division will be shown in a subsequent revision of the

Map.
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SCHEDULE 5.5(¢)

Title Reports of Buyer Real Estate

Stewart Title Insurance Company Certificate of Title No. 99A-12837-0, dated March 22,
1999.
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SCHEDULE 5.7

Detaults Under Contracts

None.
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SCHEDULE 5.8

Legal Proceedings
(Non-Environmental)

None.
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SCHEDULE 5.9

Permits; Compliance With Law
(Non-Environmental)

None.
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SCHEDULE 5.10

Environmental Matters

The Phase [ and Phase IT Environmental Reports provided to Buyer are incorporated
herein by reference.

- i wi nvi n rmits
None,
Notices of Environmental Violations

Notice of Compliance Determination(NOCD) issued by NYSDEC to Roseton &
Danskammer; Date issued: December 7™, 1999: Cited for Opacity Levels above
20%; no further action required.

NOCD issued by NYSDEC to Roseton & Danskammer; Date issued: November
25" 1997.

NOTE: These notices are addressed under the Opacity Order on Consent referenced in
Schedule 2.3(a)(iv).

3.

Request for Information on Orange County Landfill issued by NYSDEC; Date
issued: June 2, 2000.

Environmental Decrees or QOrders

None.

Asbestos Claims & Law Suits.

Hudson Riverkeeper Fund, Inc., et al v. Central Hudson Gas & Electric
Corporation (No. 99 Civ. 2536 and No. 00 Civ. 2346).
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Labor Matters

Arbitration 1s underway regarding a change to the employee overtime meal policy.
A decision is expected by December 31, 2000.

30

1166850 v8, £OCS08' . DOC



SCHEDULE 5.12
ERISA; Benefit Plans

Employee Retirement Plans and Written Policies

1. Retirement Income Plan - defined benefit plan.
Savings Incentive Plan - 401(k) plan for all employees (different benefits for union
& management employees).

Empl P n 1]

1. Cigna Plan - indemnity medical plan.
. Champion Plan - point of service medical plan.
3. HMOs - 6 different HMOs.

Employee Dental Plan and Written Policies

Dental plan insured through Prudential (including orthodontia component).

Life Insurance
1. Term Life Insurance.
2. Accidental Death or Dismemberment Insurance.
3. Group Travel Insurance - business travel insurance for all employees.
Disability Plans

Disability Plan ~ Disability retirement plan for employees who are totally and permanently
disabled from performing all work for the Company. Eligibility is age 50 and 15 years of
service.

1186850 vB, POCS08! DOC



Other Benefit Plans/Programs

1. Flexible Benetits Plan - Section 125 health care, dependent care, and premium
expense spending accounts.

Tuition Assistance Program - tuition assistance plan for all full time employees.
Vision Care Plan provided by Vision Service Plan.

Wellness Plan.

Employee Assistance Plan — program administered by Employee Network, Inc.
Short Term Disability — Filed plan with NY State.

Management Incentive Plan - additional compensation paid to all management
emplovees provided prescribed performance targets are achieved.

Long Term Based Incentive Compensation Plan.

Retirement Benefit Restoration Plan.

10.  Supplementary Retirement Plan.

N U W

o o
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SCHEDULE 5.13

Taxes

Department of the Treasury — Internal Revenue Service Consent to Extend the
Time to Assess Tax for the periods ending on December 31, 1995 and December
31, 1996 (Form 872).

New York State Department of Taxation and Finance Consent Extending Period of
Limitation for Assessment of Corporation Franchise Taxes for the Taxable Period of
January 1, 1996 through December 31, 1996.
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SCHEDULE 6.3(b)

Buyer Required Regulatory Approvals

None.
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HEDULE 7.1(b)(vii

Employee Benetit Changes

None.

|93}
Ui
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Year 2000

SCHEDULE 7.1(b)(ix)

Capital Expenditures

(in thousands)

TOTAL 2000

Year 2001

TOTAL 2001

Budget ltem Description Instalfation Removal  EXPENDITURES Budget Item Description Installation Removal EXPENDITURES
1-4000-01-00 DS & I Unidentitied $55 $55 1-4000-51-01 IS & I NOx Control $200 $0 $200
1-4110-11 Prior Minor Projects $50 30 $50 1-4110-P1 Prior Minor Projects $50 $0 $50
1-4110-12 Prior Major Projects $200 $5 $205 1-4110-P2 P'rior Major Projects $200 $25 $225
1-4111-00-00  Minor Projects $400 $12 $412 1-4111-00-01 Minor Projects $400 $13 $413
1-4112-01-00  Unidenutied Major Projects $580 $45 $625 1-4112-51-01 Unidentitied Major Projects $450 $50 $500
1-4112-05-00  Unit 2 Ash Hopper Liner $125 $25 $150 1-4112-52-01 Unit 1 TSI Upgrade $225 $10 $235
1-4112-03-00  Max I Op Station Replacement $225 $5 $230 1-4112-53-01 Unit 1 FWH 5 Retube $485 $50 $535
1-4112-06-00  Fuel Oil Sto Tk Suction Heaters  $195 $5 $200 1-4112-54-01 Unit 1 Major Outage $400 $20 $420
1-4112-04-00 Unit 2 Dust Collector Upgrade $215 $210 $425 1-4112-55-01 Unit 1 Cond Retube, CW Exp Joints $650 $100 $750
1-4112-07-00 Aromic Absorption Spec/photo $60 $0 $60 Total $3,060 $268 $3,328
1-4112-02-00 Hot End Air Heater Baskets U2 $350 $50 $400

Total $2,455 $357 $2,812
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SCHEDULE 7.13

Exempt Facilities; Revenue Bonds

1. Exempt Facilities

Dust Collection and Fly Ash Reingection Systems. This system is designed to
remove fly ash from boiler exhaust gases and reinject the ash into the boiler for burning.
The dust collector on each boiler consists of a structural foundation, a support structure,
casing inlet and outlet duct connections, internal dust and gas separating elements, dust
collector hoppers, internal tlow dividers, hopper level sensors, hopper outlet valving and
interlocking, and automatic control and sequencing equipment for continual removal of
residue collected in the hoppers. The tly ash reinjection system on each boiler consists of a
transport piping system from the dust collector hoppers to the boiler, motor driven air
blowers and air heaters to supply hot transport air, controls and instrumentation for motors
and heaters, and associated electrical and pneumatic equipment.

Waste Water Treatment System. The facilities are designed to remove pollutants
from the process discharge water and consist of lift stations, a gravity transport line to the
waste treatment area, four waste water treatment, settling and neutralizing basins, transter
pumps, plpmg, chemu,al mjcctors skimming and final sctthng facilities; and assocxatcd
pumps, piping, controls, instrumentation and electrical equipment;

Sewage Treatment System. The sewage treatment system is designed to treat raw
sanitary sewage and consists of a lift station, gravity transport line, we wells, a package type
sewage treatrment plant equipped with aerating blowers, skimmer, electrical controllers and
instrumentation, and associated piping, pumps, chemical feeders and other controls.

Fuel Oil Spill Control Facilities. The tuel oil spill control equipment is designed

to prevent spilled oil from contaminating the Hudson River and consists of a floating boom
used to encircle fuel ships and barges during unloading, a motorboat, to tow the boom
into place, oil separating and monitoring pits for drainage from fuel oil storage tank areas,
and welded steel envelopes around storage tanks. A sheet piling bafile extending from
above the river water surface to the river bottom encloses the outlet of the storm and
storage tank farm drain to entrap any oil which may escape from anywhere on the plant
property.

Smoke Density Meters. These meters will measure the opacity of stack gases in
order to indicate the presence of abnormal boiler burning conditions which could lead to
unacceptable emissions to the atmosphere.

Yard Drainage Svstem, Fuel Oil Trench and Oil Tank Berm. The yard drainage
system is designed to collect drainage water and channel it to the Hudson River after any
contaminant oil has been separated from the drainage flow. The tuel oil drainage trench
serves to trap any leaks from sunken oil pipelines and thus prevents the seepage of oil into

37

1166850 v8, POCS08' DOC



underground water streams. The oil tank berm is designed to contain spillage from the
Roseton Plant’s fuel oil storage tanks.

2. New York State Energy Research and Development Authority
“Revenue Bonds” — Central Hudson

a. $4.5 million, 6%4% Pollution Control Revenue Bonds (Central Hudson Gas &
Electric Corporation Projects), Series A, due June 1, 2007.

$2.496 million relates to the Roseton Plant.

b. $41.15 million, Polluton Control Retunding Revenue Bonds (Central Hudson
Gas & Electric Corporation Projects), 1999 Series C, due August 1, 2028.

$1.533 million relates to the Roseton Plant.

c. $41 million, Pollution Control Refunding Revenue Bonds (Central Hudson
Gas & Electric Corporation Projects), Series D, due August 1, 2028.

$1.527 million relates to the Roseton Plant.
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Separation Modifications

Metering upgrades.

New remote terminal unit in the switchyard.
New telephone interface and additional circuits for the switchyard.
4. Several protective and control changes necessary for separation.
5. New digital fault recorder for the switchyard.
6. New station service transformer for the switchyard.
7. Key interlocks for the ground switches and generator disconnect switches located in
the switchyard.
Install conduit and telephone protective interface tor the gas regulator station.
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SCHEDULE9.1

Benetit Plans Applicable to Transterred Employces

Employee Retirement Plans and Written Policies

Retirement Income Plan - defined benefit plan.
2 Savings Incentive Plan - 401(k) plan for all employees (different benefits for union
& management employees).

Em alth Pla Written Polici

Cigna Plan - indemnity medical plan.
Champion Plan - point of service medical plan
3. HMOs - 6 difterent HMOs.

fpmd

B e

Dental plan insured through Prudential (including orthodontia component).

Life Insurance
1. Term Lite Insurance.
2. Accidental Death or Dismemberment Insurance.
3. Group Travel Insurance - business travel insurance for all employees.

Disability Plans

Disability Plan - Disability retirement plan for employees who are totally and permanently
disabled from performing all work for the Company. Eligibility is age 50 and 15 years of

service.
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Other Benetit Plans/Programs

fam—

Flexible Benetits Plan ~ Section 125 health care, dependent care, and premium expense
spending accounts.

Tuition Assistance Program ~ tuition assistance plan for all full time employees.

Vision Care Plan provided by Vision Service Plan.

Wellness Plan.

Employee Assistance Plan — program administered by Employee Network, Inc.

Short Term Disability — Filed plan with NY State.

AR

+1
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1182145 vi; PCS0011 00OC

Roseton Generating Stati

Form of Bargain and Sale Deed

Form of Assignment and Assumption Agreement
Form of Bill of Sale

Form of Easement Agreement

Form of Guarantee Agreement

Form of Interconnection Agreement

Form of Purchase Price Agreement

Opinion of Counsel to Seller

Opinion of Counsel to Buyer

Opinion of Counsel to Guarantor



EXHIBIT A

[Roseton]
BARGAIN AND SALE DEED
WITH LIEN COVENANT
THIS INDENTURE, made as of this day of , 2000 between

NIAGARA MOHAWK POWER CORPORATION, a New York corporation having an
office at 300 Erie Boulevard West, Syracuse, New York 13202, CONSOLIDATED
EDISON OF NEW YORK, INC., a New York corporation having an office at 4 Irving
Place, New York, New York 10003, and CENTRAL HUDSON GAS & ELECTRIC
CORPORATION, a New York corporation having an office at 284 South Avenue,
Poughkeepsie, New York 12601, as tenants in common as their interests may appear,

grantors,

and

grantee,

WITNESSETH, that grantors, in consideration of ONE AND 00/100
DOLLAR (81.00), lawful money of the United States, and other good and valuable
consideration paid by grantee, hereby grant and release unto grantee, the successors and
assigns of grantee forever,

ALL OF THE GRANTORS’ RIGHT, TITLE AND INTEREST IN AND
TO THOSE TRACTS OR PARCELS OF LAND situate in the Town of Newburgh,
County of Orange, State of New York, together with the buildings and improvements
thereon, and more particularly described on Schedule A annexed and made a part hereof.

TOGETHER with the appurtenances and all the estate and rights of
grantors in and to the said premises.

TO HAVE AND TO HOLD the premises herein granted unto grantee, the
successors and assigns of grantee forever, as herein set forth.

This deed is subject to the trust fund provisions of Section 13 of the Lien
Law.
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No grantor’s undivided interest as tenant-in-common in the premises
constitutes all or substantially all of the assets of that grantor.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, grantors have duly executed this Indenture as of the
day and year first above written.

NIAGARA MOHAWK POWER

CORPORATION
By:
STATE OF NEW YORK )
COUNTY OF ONONDAGA  )ss.:
On the day of in the year 2000 before me, the undersigned, a

notary public in and for the State, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed this

instrument.

Notary Public
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IN WITNESS WHEREOF, grantors have duly executed this Indenture as of the
day and year first above written.

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC.

By:
STATE OF NEW YORK )
COUNTY OF NEW YORK  )ss.:
On the day of in the year 2000 before me, the undersigned, a
notary public in and for the State, personally appeared

personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual or the person upon behalf of which
the individual acted, executed this instrument.

Notary Public
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IN WITNESS WHEREOF, grantors have duly executed this Indenture as of the day and
year first above written.

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION

By:
STATE OF NEW YORK )
COUNTY OF DUTCHESS ) ss.:
On the day of in the year 2000 before me, the undersigned, a
notary public in and for the State, personally appeared

personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual or the person upon behalf of which
the individual acted, executed this instrument.

Notary Public
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Schedule A

[Insert Description of Roseton Property]
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EXHIBIT B

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Assignment
Agreement”) dated by and among Central Hudson Gas & Electric
Corporation, a New York corporation, Consolidated Edison Company of New York, Inc., a
New York corporation, Niagara Mohawk Power Corporation, a New York corporation
(each a “Seller,” and collectively, “Sellers”), and ,

[corporation] (“Buyer™). Sellers and Buver are referred to individually as a “Party,” and
collectively as the “Parties.”

WITNESSETH:

WHEREAS, Sellers and Buyer are parties to that certain Asset Purchase and Sale
Agreement, dated August 7, 2000 (as amended, supplemented or otherwise modified from
time to time, the “Asset Sale Agreement”™);

WHEREAS, pursuant to the Asset Sale Agreement, Buyer has agreed to assume
from Sellers the Assumed Obligations (as defined in the Asset Sale Agreement) and Sellers
have agreed to retain the Retained Liabilities (as defined in the Asset Sale Agreement); and

WHEREAS, it is the intention of the Parties that by the execution and delivery
of this Assignment Agreement, Sellers will assign to Buyer and Buyer will assume and agree
to discharge when due, without recourse to Sellers, all Assumed Obligations, as more
particularly described and set torth in Section 2.3 of the Asset Sale Agreement.

NOW, THEREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufliciency of which are hereby
acknowledged, Sellers and Buver hereby agree as follows:

1. Capitalized terms which are used but not detined in this Assignment
Agreement shall have the meaning ascribed to such terms in the Asset Sale Agreement.

2. Each Seller hereby sells, assigns, conveys, transters and delivers to Buyer all of
the right, title and interest that such Seller possesses and has the right to transter in, to, and
under the Transterable Permits, the Transterred SO, Allowances, the Transterred NOy
Allowances, the Contracts, the third-party warranties and guarantees, and all other
intangible personal property included in the Auctioned Assets.

3. Buyer hereby assumes and agrees to discharge when due, without recourse to
any Seller or Sellers, all liabilities and obligations of any Seller or Sellers consttuting the
Assumed Obligations. Notwithstanding anything to the contrary herein, Buyer shall not
assume or perform any of the Retained Liabilities.

4. Neither the making nor the acceptance of this Assignment Agreement shall
enlarge, restrict or otherwise modity the terms ot the Asset Sale Agreement or constitute a
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waiver or release by Sellers or Buyer of any liabilities, duties or obligations imposed upon
either of them by the terms of the Asset Sale Agreement, including, without limitation, the
representations and warranties and other provisions which the Asset Sale Agreement
provides shall survive the date hereof.

5. In the event that any provision of this Assignment Agreement be construed
to contlict with a provision of the Asset Sale Agreement, the provision in the Asset Sale
Agreement shall be deemed controlling.

6. This Assignment Agreement shall bind and shall inure to the benefit of the
respective Parties and their respective successors and permitted assigns.

7. Nothing in this Assignment Agreement is intended to conter upon any other
person except Buyer and Sellers any rights or remedies hereunder or shall create any third

party beneficiary rights in any person.

8. This Assignment Agreement shall be governed and construed in accordance
with the laws of the State of New York (regardless of the laws that might otherwise govern
under applicable principles ot contflicts of law).

9. This Assignment Agreement may be executed in counterparts, each ot which
shall be deemed an original, but all of which together will constitute one and the same

mnstrument,

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[N WITNESS WHEREOF, this Assignment and Assumption Agreement has
been duly executed and delivered by the Parties as of the date first above written.

Attest:

By:

Secretary

Attest:

By:

Secretary

Attest:

By:

Secretary

Attest:

Bv:

Secretary
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CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:

Name:
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:

Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

By:

Name:
Title:

[BUYER]

Bv:
Name:
Title:




STATE OF NEW YORK )

) SS:
COUNTY OF )
On this day of , before me, the undersigned,
personally appeared , personally known to me or proved to me

on the basis of satistactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she /they executed
the same in his/her/their capacity(ies), and that by his /her/their signature(s) on the
instrument, the individual(s), or the person on behalf of which the individual(s) acted,
executed the instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF )
On this day of , before me, the undersigned,
personally appeared , personally known to me or proved to me

on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s}), or the person on behalf of which the individual(s) acted,
executed the instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF )
On this day of , before me, the undersigned,
personally appeared , personally known to me or proved to me

on the basis of satistactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she /they executed
the same in his/her/their capacity(ies), and that by his /her/their signature(s) on the
instrument, the individual(s), or the person on behalt of which the individual(s) acted,
executed the instrument.

Notary
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STATE OF NEW YORK )

} S§S:
COUNTY OF )
On this day of , before me, the undersigned,
personally appeared , personally known to me or proved to me

on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he /she /they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person on behalf of which the individual(s) acted,
executed the instrument.

Notary
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EXHIBIT C

THIS BILL OF SALE is made as of the ___ day of by
Central Hudson Gas & Electric Corporation, a New York corporation, Consolidated
Edison Company of New York, Inc., a New York corporation, and Niagara Mohawk Power
Corporation, a New York corporation (each a “Seller,” and collectively, “Sellers™), for the
benefit of ,a [corporation ] (“Buyer”).

WITNESSETH:

WHEREAS, pursuant to that certain Asset Purchase and Sale Agreement, dated
August 7, 2000 (as amended, supplemented or otherwise modified from time to time, the
“Asset Sale Agreement”), by and among Sellers and Buyer, each Seller has agreed to sell,
assign, convey, transfer and deliver all of'its right, title and interest in and to the Auctioned
Assets (as defined in the Asset Sale Agreement) to Buyer, and Buyer has agreed to
purchase, assume and acquire such Auctioned Assets trom each Seller; and

WHEREAS, pursuant to the Asset Sale Agreement, Sellers have entered into this
Bill of Sale as evidence of such conveyances to Buyer.

NOW, THEREFORE, in consideration of the toregoing premises and tor other
good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, each Seller hereby agrees as follows:

1. Detined Terms. Capitalized terms which are used but not detined in this Bill
of Sale shall have the meaning ascribed to such terms in the Asset Sale Agreement.

2. Assignment. Each Seller does hereby sell, assign, convey, transfer and deliver
to Buver all of such Seller’s right, title and interest in and to all of the Auctioned Assets.

3. Retained Assets Not Assigned. Notwithstanding anything expressed herein
to the contrary, the Retained Assets are specifically excluded from the Auctioned Assets and
shall be retained by such Seller tollowing the Closing Date.

+. Disclaimers. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY SET FORTH IN ARTICLE V OF THE ASSET SALE
AGREEMENT, THE AUCTIONED ASSETS ARE BEING SOLD AND
TRANSFERRED “AS IS, WHERE IS, AND SUCH SELLER IS NOT MAKING ANY
OTHER REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL,
STATUTORY, EXPRESS OR IMPLIED, CONCERNING SUCH AUCTIONED
ASSETS (INCLUDING ANY RELATING TO LIABILITIES, OPERATIONS OF THE
GENERATING FACILITIES, CONDITION, VALUE OR QUALITY OF THE
AUCTIONED ASSETS OR THE PROSPECTS (FINANCIAL OR OTHERWISE),
RISKS OR OTHER INCIDENTS OF THE AUCTIONED ASSETS) OR WITH
RESPECT TO THE ASSET SALE AGREEMENT OR THE ANCILLARY
AGREEMENTS TO WHICH SUCH SELLER IS A PARTY OR THE TRANSACTIONS
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CONTEMPLATED THEREBY. SUCH SELLER SPECIFICALLY DISCLAIMS ANY
REPRESENTATION OR WARRANTY OF MERCHANTABILITY, USAGE,
SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO
THE AUCTIONED ASSETS, OR ANY PART THEREOF, OR AS TO THE
WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY DEFECTS THEREIN,
WHETHER LATENT OR PATENT, OR COMPLIANCE WITH ENVIRONMENTAL
REQUIREMENTS, OR THE APPLICABILITY OF ANY GOVERNMENTAL
REQUIREMENTS, INCLUDING BUT NOT LIMITED TO ANY
ENVIRONMENTAL LAWS, OR WHETHER SUCH SELLER POSSESSES
SUFFICIENT REAL PROPERTY OR PERSONAL PROPERTY TO OPERATE THE
AUCTIONED ASSETS. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN
SECTION 5.10 OF THE ASSET SALE AGREEMENT, SUCH SELLER FURTHER
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY
REGARDING THE ABSENCE OF HAZARDOUS SUBSTANCES OR LIABILITY OR
POTENTIAL LIABILITY ARISING UNDER ENVIRONMENTAL LAWS WITH
RESPECT TO THE AUCTIONED ASSETS, ALL OF WHICH ARE HEREBY
EXPRESSLY WAIVED BY BUYER. WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, SUCH SELLER MAKES NO REPRESENTATION OR
WARRANTY WITH RESPECT TO THE INFORMATION SET FORTH IN, OR
CONTEMPLATED BY, THE CONFIDENTIAL MEMORANDUM.

5. Binding Effect; Assignment. This Bill of Sale and all of the provisions hereof

shall be binding upon Sellers and their respective successors and permitted assigns and shall
inure to the benefit of Buyer and its successors and permitted assigns.

6. No Third Party Beneficiary. Nothing in this Bill of Sale is intended to confer
upon any other person except Buyver and Sellers any rights or remedies hereunder or shall

create any third party beneficiary rights in any person.

7. Governing Law. This Bill of Sale shall be governed by and construed in
accordance with the laws of the State of New York (regardless of the laws that might
otherwise govern under applicable principles of contlicts of law).

terms of the Asset Sale Agreement. In the event of any contlict or ambiguity between the
terms of the Asset Sale Agreement and the terms of this Bill of Sale, the terms of the Asset

Sale Agreement shall control.

9. Counterparts. This Bill of Sale may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the

same instrument.
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IN WITNESS WHEREOQF, this Bill of Sale has been duly executed and
delivered by Sellers as of the date first aboxe written.

Attest:

By:

Secretary

Artest:

By:

Secretary

Attest:

- By

Secretary

ACCEPTED AND AGREED TO
THIS DAY OF

Attest:

By:

Secretary

1150505 v5. _NQHOS' DOC

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:

Name:
Title:

CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC.

By:

Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

By:
Name:
Title:

[BUYER]

Name:
Title:



STATE OF NEW YORK )

COUNTY OF )

On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she/they executed the same in
his /her /their capacity(ies), and that by his /her /their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

COUNTY OF )

On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis
of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her /their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) 8§S:
COUNTY OF )
On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF )
On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her/their capacity(ies), and that by his /her/their signature(s) on the instrument, the
individual(s), or the person on behalt of which the individual(s) acted, executed the
instrument.

Notary
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EXHIBIT D
AFTER RECORDING
PLEASE RETURN TO:

EASEMENT AGREEMENT
(Roseton and Danskammer Stations)

THIS EASEMENT AGREEMENT (the “Agreement”), is dated as of
, and is entered into by and between

, a corporation organized and
existing under the laws of the State of and having an office at

(“Buyer”) and
CENTRAL HUDSON GAS & ELECTRIC CORPORATION, a New York corporation
and having an office at 284 South Avenue, Poughkeepsie, New York 12601 (“Central
Hudson”). Buyer and Central Hudson may hereinafter be referred to individually as a
“Party” and collectively as the “Parties.”

RECITALS

A.  Buyer and Central Hudson have entered into an Asset Purchase and Sale
Agreement for the Danskammer Generating Station and Related Assets dated August 7,
2000 (the “Danskammer Asset Purchase and Sale Agreement”) and Buyer on one hand
and Central Hudson, Consolidated Edison Company of New York, Inc. and Niagara
Mohawk Power Corporation on the other have entered into an Asset Purchase and Sale
Agreement for the Roseton Generating Station and Related Assets dated August 7, 2000
(the “Roseton Asset Purchase and Sale Agreement,” together with the Danskammer Asset
Purchase and Sale Agreement, the “Asset Purchase and Sale Agreements”), for the sale of
the generating stations known as the Roseton Station (as defined in the Roseton Asset
Purchase and Sale Agreement) and the Danskammer Station (as detined in the
Danskammer Asset Purchase and Sale Agreement), which stations are located on those
certain parcels of real property which have been conveved to Buver pursuant to the Asset
Purchase and Sale Agreements by virtue of deeds recorded immediately prior hereto, such

“Buver’s Real Property™).

B.  Central Hudson intends to continue to operate its transmission and
distribution business on and trom those certain parcels ot real property adjoining the
Buyer’s Real Property, which parcels have been retained by Central Hudson, and/or have
been acquired by Central Hudson contemporaneously with the conveyances contemplated
bv the Asset Purchase and Sale Agreements, and are more particularly described in
Exhibit B attached hereto (the “Central Hudson Real Property”).
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EXHIBIT D

C.  Central Hudson will continue to own and operate certain assets used in
the conduct of its transmission and distribution business which are located upon the
Buver’s Real Property, and Central Hudson requires Access (as defined below) to, and
certain other rights with respect to, the Buyer’s Real Property in connection therewith.
Furthermore, Central Hudson and Buyer have entered into an Interconnection Agreement
(the “Interconnection Agreement”), dated as of , pursuant to which Central
Hudson has agreed to provide certain Interconnection Service to Buyer required for
Buyer’s conduct of its generation business at the Roseton Station and the Danskammer
Station.

D.  In connection with its use and operation of the Roseton Station and the
Danskammer Station, Buyer requires access to, and certain other rights with respect to, the
Central Hudson Real Property.

E.  Inorder for the Parties each to (i) enjoy the tull benefit of their respective
property rights, real or personal, and conduct their respective businesses thereat (ii) fulfill
legal requirements, and (iii) comply with their respective agreements under the
Interconnection Agreement, each Party requires certain easements, licenses, rights-of-way
and/or attachment rights in, on, over and above, or with respect to, real and or personal
property ot the other Party.

AGREEMENT

NOW, THEREFORE, the Parties, in consideration of the mutual covenants and
agreements contained herein and in the Asset Purchase and Sale Agreements and the
Interconnection Agreement, and for One Dollar ($1.00) and other good and valuable
consideration, the receipt whereot and sufficiency ot which are hereby acknowledged, each
intending to be legally bound and to bind their respective successors and assigns, hereby
mutually agree as follows:

1. FI NS

1.1 Definitions. Any capitalized terms which are used but not defined
in the body of this Agreement shall have the meanings given to such terms in the attached

2. EASEMENTS
2.1  Grant of Easements to Central Hudson. Buyer does hereby give,

grant, bargain, sell, assign and convey unto Central Hudson, the tollowing easements on
the Buver's Real Property tor the following purposes:

(a)  An easement and right-of-way, as more particularly
described in Exhibit C attached hereto, tor the use, operation and maintenance of, and
access to, a transmission line corridor from the Danskammer electrical substation to the

2
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EXHIBIT D

Central Hudson Real Property, and other functions as Central Hudson may determine
from time to time.

(b) A twenty (20) foot wide easement and right-of-way, as
more particularly described in Exhibit D attached hereto, for use of an access road from
Danskammer Road to the transmission line corridor easement area referenced at
subparagraph 2.1(a) above.

(¢)  An easement and right-ot-way, as more particularly
described in Exhibit E attached hereto, for the use, operation and maintenance of, and
access to, overhead transmission lines to the Danskammer electrical substation.

(d)  An easement and right-of-way, as more particularly
described in Exhibit F, for the use, operation and maintenance of the Danskammer
electrical substation (the “Danskammer Substation Easement Area”).

(e)  An easement and right-ot-way, as more particularly
described in Exhibit G, for access to the Danskammer electrical substation.

(t)  An easement and right-of-way, as more particularly
described in Exhibit H (excluding, however, the footprint of the Danskammer Station), for
the use, operation and maintenance of electric transmission lines from the Danskammer
electrical substation to and under the Hudson River.

(g)  Aneasement and right-of-way, as more particularly
described in Exhibit I, for the use, operation and maintenance of, and access to, the
Danskammer natural gas regulator station.

(h) A twenty (20) toot wide easement and right-of-way, as
more particularly described in Exhibit ], for an access road from River Road to the
Danskammer electrical substation.

(1) A ten (10) toot wide easement and right-ot-way, as more
particularly described in Exhibit K, for the use, operation and maintenance of the MPR gas

pipeline to the Roseton natural gas regulator station and the Danskammer natural gas
regulator station.

(1) An casement and right-of-way, as more particularly

Roseton natural gas regulator station.

(k) Aten (10) foot wide ecasement and right-of-way, as more
particularly described in Exhibit M, for the use, operation and maintenance of, and access
to, that portion of the MPR gas pipeline lving east of the railroad.

(O3]
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EXHIBIT D

(h A twenty (20) foot wide casement and right-of-way, as
,,,,,,, [, tor the use, operation and maintenance of, and
access to, an underground cable duct bank system running from the Roseton Station to the
Central Hudson Real Property.

(m) A one hundred and fifty (150) foot wide easement and
right-of-way, as more particularly described in Exhibit O attached hereto, for the use,
operation and maintenance of, and access to, a transmission line corridor, and other
functions as Central Hudson may determine from time to time.

(n)  An easement of Access to, and the right to use, the parking
lots, access roads, driveways and other such facilities located upon the Buyer’s Real
Property.

(o)  An easement of Access to the Buyver’s Real Property for the
purposes of exercising any of the rights granted in this Section 2.1, in the Interconnection
Agreement or the Asset Purchase and Sale Agreements.

(p)  Central Hudson’s exercise of the rights, easements,
privileges and licenses granted to it pursuant to this Section 2.1 shall be limited to
Qualified Personnel or employees of contractors employed by Central Hudson who, in
either event, are under Central Hudson’s and /or its contractors’ direct supervision and
whose duties include, or who are engaged for the purpose of, Use of the rights granted
pursuant to this Section 2.1.

(q)  The easements granted pursuant to this Section 2.1 shall
expressly include Central Hudson’s right to lease, license or otherwise permit Affiliates or
third parties to use Central Hudson’s facilities upon such terms and tor such purposes as
Central Hudson may determine from time to time, subject to the terms and conditions of
this Agreement.

from the easements granted pursuant to Section 2.1 hereof, the foliowing rights, subject,
however, to the provisions of the tinal paragraph of this Section 2.2:

2.2 Reservation by Buyer of Certain Rights. Buyer reserves to itself,

(a)  the right to (i) keep and maintain Buyer’s Real Property
and all improvements and facilities owned by Buyer and located upon the Buyer’s Real
Property in their present locations, and (ii) operate and maintain all improvements and
facilities owned by Buver and located upon the Buver’s Real Property in a manner
consistent with past practice; and

(b)Y  the right to have Access to all portions of the Buyer’s Real
Property (including those subject to the easements in favor of Central Hudson created
herebv) for all purposes deemed reasonably necessary or convenient by Buyer in the
operation and conduct of its generation business or in order to perform any act permitted,

4
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or fulfill any obligation of Buyer required, pursuant to the Interconnection Agreement,
including, without limitation, maintenance of the Buyer’s Real Property in the manner
described in the Interconnection Agreement.

(¢)  Buyer’s exercise of the rights reserved to Buyer in this
Section 2.2, and the rights, privileges and licenses granted to Buyer in Section 2.3 shall be
exclusively limited to Qualified Personnel or employees of contractors employed by Buyer
who, in either event, are under Buyer’s and /or its contractors’ direct supervision and
whose duties include, or who are engaged for the purpose of, Use of the property described
in clause (a) of this Section and the rights granted pursuant to Section 2.3.

2.3 Grant of Easements, Right, Privilege and License from Central
Hudson to Buyer. Central Hudson does hereby grant to Buyer the following easements,
rights, privileges and licenses on and with respect to the Central Hudson Real Property:
(a) two (2) two hundred (200) toot wide easements and rights-of-way for the use,
operation and maintenance of, and access to, two (2) 345 KV transmission lines from the
Roseton Station to and upon the Central Hudson Real Property, and a twenty (20) foot
wide easement and right-of-way for the use, operation and maintenance of, and access to, a
cable duct bank system from the Roseton Station to and upon the Central Hudson Real
Property, all as more particularly described in Exhibit P; and (b) an easement of Access to
and upon the Central Hudson Property tor the purposes ot exercising any of the rights
granted to the Buyer in the Interconnection Agreement or in the Asset Purchase and Sale
Agreements.

2.4  General Scope of Easements.

(a)  Except as otherwise expressly provided herein, each
easernent and each right, privilege and license granted hereby is and shall be a perpetual
grant, transfer, convevance and right of Access to and Use (subject to the terms of this
Agreement) to the Grantee thereot and to anyv tuture owner of the real property,
improvements and facilities benefited thereby. Notwithstanding the foregoing, all
easements, rights, privileges and licenses granted by this Agreement are and shall be subject
to the terms and conditions of the Interconnection Agreement, and in the event of any
inconsistency between the terms and conditions of the Interconnection Agreement and the
terms of this Agreement, the terms of the Interconnection Agreement shall control.

(b)  Any easement or right, privilege and license granted
hereunder for purposes of enabling a Party to exercise any right or fulfill any obligation set
torth in the Interconnection Agreement will continue for the term of the Interconnection
Agreement, and will continue thereafter if and only to the extent that the right or
obligation (i) shall by its express terms survive the termination or expiration of the
Interconnection Agreement or (ii) is necessary for the conduct ot business by Grantee. In
the event of the termination or expiration of an easement or right, privilege and license
granted hereunder for purposes of enabling a Grantee to exercise any right or tulfill any
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obligation set forth in the Interconnection Agreement, all equipment and facilities installed
or maintained by such Grantee on the real property of the other Party pursuant to said
terminated or expired easement or right, privilege and license shall, at the request of the
other Party, be removed at the sole cost and expense of such Grantee, and such Grantee
shall, at its sole cost and expense repair any damage to the real property and/or equipment
and facilities of the other Party damaged as a result of such removal.

(¢)  All equipment and facilities installed or maintained by
Grantee pursuant to an easement or right, privilege and license granted hereunder shall be
maintained by Grantee in accordance with Good Ultility Practice and the Interconnection
Agreement, and Grantee shall make all repairs and replacements necessary to keep such
equipment and facilities in such condition.

(d)  Buyer may not Use any portion of Buyer’s Real Property
burdened by any easement, right or privilege granted to Central Hudson hereunder if such
Use would materially adversely affect the Use and enjoyment by Central Hudson of the
rights granted to it hereunder, or materially increase the costs or risks associated with such
Use.

(e)  All easements granted herein shall be deemed easements
appurtenant to the parcel of real property benefited thereby and shall run with such real
property and shall be deemed covenants running with the real property burdened thereby.

2.5 Interpretation. The tollowing shall apply in interpreting any
easement and any right, privilege and license granted pursuant to this Agreement:

(a)  Each easement and each right, privilege and license granted
herein is irrevocable except by written agreement of the Parties.

(b)  With respect to any easement created by this Agreement,
the words “in,” “upon,” “to,” “on,” “over,” “above,” “through™ and/or “under” shall be
interpreted to include all of such terms.

(¢)  Each easement and cach right, privilege and license granted
herein may be enjoved without charge or fee to Grantee of the easement.

(d)  Each easement and each right, privilege and license granted
herein is also a grant of the additional right of Access over Grantor’s property to
accomplish the purpose of such easement or right, privilege and license, to perform any
obligations hereunder or in the Interconnection Agreement, and to comply with any legal
requirements affecting Grantee or its property and,/or improvements.

(e} Any casement granted to Central Hudson pursuant to
Section 2.1 includes the right to (i) trim, cut, treat and /or remove, by manual, mechanical,
and chemical means, anv and all trees, brush, structures and other obstructions within the

6

1173106 v4; PS6@04' DOC



EXHIBIT D

easement area, as well as such trees, brush, structures and vegetation outside of the
easement area deemed reasonably necessary or desirable by Central Hudson for the safe and
secure operation of its facilities; and (ii) obtain Access to Buyer’s Real Property for the
purpose of pertorming the atorementioned acts.

(H Each easement granted herein shall include the right to
construct, install, maintain, repair and replace any and all pipes, conduits, poles, wires and
cables to transport electricity, telephone, telegraph and other electronic signals, water,
coolant, waste water and fuel to and from the various parcels described herein as well as for
storm and sanitary sewer purposes; and the right to maintain fences, berms, walls, gates and
security equipment and alarms; such scope is not intended to be all inclusive but to set
torth examples ot the types of utilities, services and rights which are permitted within the
casements and rights of way. It is intended that there shall be included within such grant
and definition any and all rights and easements needed for the construction, operation,
maintenance, repair, alteration and renovation of the facilities in such easement areas;
whether any such rights and easements are presently in use, or needed in the future.

2.6  Rules and Regulations.

Each Party may promulgate reasonable rules regulating the conduct of the other
Party in the exercise of rights under this Agreement provided such rules and regulations do
not unreasonably interfere with or impede the affected Party’s rights and easements as set
forth herein or in the Interconnection Agreement.

2.7  No Obstruction.

(a) No Party hereto shall obstruct the easements or the rights,
privileges and licenses granted or created pursuant to this Agreement or render them
impassable or unusable in any way or otherwise in any way intertere with the right to the
Use and enjoyment of the easements or rights, privileges and licenses granted or created
pursuant to this Agreement.

{(b)  No Party hereto shall make any changes to the topography
or accesses on or to its respective real property, including grading or drainage that could
reasonably be expected to adversely affect another Party’s facilities, common use drainage
systems, or pollution control systems, or the exercise of any right or fulfillment of any
obligation in this Agreement or in the Interconnection Agreement, without the prior
written consent of the other Partv, which consent shall not unreasonably be withheld,
delaved or conditioned.
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3. TAXES, ASSESSMENTS AND OTHER CHARGE
3.1 Real Estate Taxes.

(a) Buyer, with respect to the Buyer’s Real Property and Central
Hudson, with respect to the Central Hudson Real Property, shall pay and discharge all of
the following (“Real Estate Taxes”) whether or not now within the contemplation of the
Parties hereto: (i) all real estate taxes, assessments (both general and special), other
governmental impositions and charges, taxes, rents, levies and sums of every kind or nature
whatsoever, extraordinary as well as ordinary, as shall at any time be imposed by any
governmental or public authority on, or become a lien in respect of, the Buyer’s Real
Property or the Central Hudson Real Property, as the case may be, or any part thereof, or
which may become due and payable with respect thereto, and any and all taxes assessments
and charges levied, assessed or imposed upon the Buyer’s Real Property or the Central
Hudson Real Property, as the case may be, in lieu of or in addition to, the foregoing, under
or by virtue of any present or future laws, rules, requirements, orders, directives, ordinances
or regulations of the United States of America or of the State or of any subdivision thereotf,
or of any lawful governmental authority whatsoever, and any interest or penalties thereon,
and (ii) all other taxes (excluding gains, sales and income taxes but including occupancy
taxes which are measured by income) measured by ownership of the Buyer’s Real Property
or the Central Hudson Real Property, as the case may be. Buyer shall pay and discharge all
levies and assessments for water, water meter (including any expenses incident to the
installation, repair or replacement of any water meter) and sewer and all rents with respect
to water and sewer which provide service to the Buyer’s Real Property.

(b) The above notwithstanding, Central Hudson shall be obligated to
reimburse to the Buyer that portion of the Real Estate Taxes payable with respect to the
Buyer’s Real Property that is attributable to Central Hudson’s Retained Assets (as defined
in the Asset Purchase and Sale Agreements) and any other improvements owned by Central
Hudson and now or hereatter located within any of the easements on the Buyer’s Real
Property created pursuant to Section 2.1 hereof, such portion to be computed as follows:
(1) the net book cost of such Retained Assets and other improvements (as determined and
established in Central Hudson’s filings with the Public Service Commission of the State of
New York), multiplied by (ii) the Town of Newburgh equalization rate applicable to such
Retained Assets and other improvements, multiplied by (iii) the tax rate applicable to such
Retained Assets and other improvements. Furthermore, to the extent that the Real Estate
Taxes pavable with respect to the Buyver’s Real Property includes taxes attributable to
improvements owned by Central Hudson and now or hereatter located upon the Central
Hudson Real Property, Central Hudson shall reimburse the Buyer for the portion of such
Real Estate Taxes paid by Buyer that is attributable to such improvements in accordance
with the formula set forth above. In the event that the Buver is able to obtain the benefit
of a reduction in Real Estate Taxes attributable to the Buver’s Real Property, Central
Hudson shall be entitled to a proportionate reduction in its share thereot. Central Hudson

1173106 vd. PS6Q@04' DOC



EXHIBIT D

shall be obligated to make its required reimbursements to the Buyer within thirty (30) days
after receipt from the Buyer of copies of the relevant tax bills, evidence of payment of the
pertinent Real Estate Taxes and a written statement and calculation setting forth Central
Hudson’s proportionate share of such Real Estate Taxes, calculated as set forth herein.

3.2 Personal Property Taxes. Buyer and Central Hudson shall,

respectively, pay and discharge all of the following (“Personal Property Taxes”) whether or
not now within the contemplation of the Parties hereto: all taxes and assessments which
shall or may be charged, levied, assessed or imposed upon, or become a lien upon, the
personal property of Buyer or Central Hudson, as the case may be, Used in the operation
or in connection with the business conducted at the Buyer’s Real Property or the Central
Hudson Real Property, as the case may be.

3.3 Timing of Payment. Subject to the provisions of Section 3.5,
Buyer and Central Hudson shall each comply with its covenant to pay and discharge all
Real Estate Taxes and Personal Property Taxes by paying all such taxes directly to the
appropriate taxing authorities prior to the expiration of the period within which payment is
permitted without penalty or interest. Buyver and Central Hudson shall within twenty (20)
days of written request of the other Party, produce the most recent official receipts trom
the appropriate taxing authorities evidencing such payment, certified by Buyer or Central
Hudson, as the case may be, to the other Party hereto. In the event that Buyer shall fail to
timely pay any Real Estate and /or Personal Property Taxes owed by it, Central Hudson
may (but shall not be obligated to) make such payment on behalf of the Buyer and Buyer
shall promptly reimburse Central Hudson therefor, with interest from the date of demand
at the rate set forth in Section 6.3.

3.4  Cooperation with respect to Tax Statements. Buyer and Central
Hudson will cooperate with each other in obtaining and /or retaining any tax abatement
for which the Buyer’s Real Property or Central Hudson Real Property may be eligible.
Upon written request of the Party seeking an abatement, the other Party or Parties hereto
will execute and file any and all documents and instruments reasonably necessary to obtain
and retain such abatement, without the assumption of any liabilities or obligations,
provided that the Party seeking such abatement shall reimburse the cooperating Party or
Parties tor any reasonable expenses that such cooperating Party or Parties may incur in
connection therewith.

3.5 Tax Contests. Buver, with respect to the Buyer’s Real Property,
and Central Hudson, with respect to the Central Hudson Real Property:

(a)  May contest in good faith by appropriate proceedings
diligently and continuously conducted, at its or their sole cost and expense, any Real Estate
Tax or charge or Personal Property Tax or charge, or similar tax or charge subsequent to
January 1, 2002 and, where permitted by law, pav the same under protest.
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(b)  Shall pay and discharge such contested items as finally
adjudicated or settled, with interest and penalties, and all other charges directed to be paid
in or by any such adjudication or settlement.

(¢)  On and after January 1, 2002, may, in its or their sole
discretion, consolidate any proceeding to obtain a reduction in the assessed valuation with
any similar proceeding or proceedings brought by it or them relating to any one or more
other tax years.

(d)  Shall indemnify and hold the non-contesting Party harmless
tfrom and against all liability, loss, cost or expense arising out of the contest.

3.6  Refunds. Any refunds from any contest undertaken pursuant to
Section 3.5 shall belong wholly to the Party or Parties that paid the tax.

4. MECHANICS’ LIENS
4.1 Notice Regarding Labor and Material. Notice is hereby given that

no Party hereto shall be liable tor any labor or materials furnished or to be furnished to or
for another Party hereto or to any other persons or entities claiming under such other Party
on credit, and that no mechanics’ or other lien for any such labor or material furnished to a
Party or such other persons or entities shall attach to or atfect any property interest of any
other Party.

42 Di ition ot Li

(a) Central Hudson shall forthwith take such action necessary to
discharge, remove or satistv any lien filed against the Buyer’s Real Property or any portion
thereof for any labor or materials furnished or to be furnished for or on behalf of Central
Hudson, or any person or entity holding any portion thereot through or under Central
Hudson.

(b) Buyer shall forthwith take such action necessary to discharge, remove
or satisty any lien filed against the Central Hudson Real Property or any portion thereof for
any labor or materials turnished or to be furnished for or on behalt of Buyer, or any person
or entity holding anv portion thereot through or under Buyer.

(¢) Ifeither Central Hudson or Buver, as the case may be, shall fail to
discharge, remove or satisty any such lien which it is obligated ro discharge, remove or
satisty hereunder within thirty (30) days after notice of the existence of the lien has been
given to such defaulting Party, the non-detaulting Party or parties may, upon notice to the
defaulting Party, pay the amount of such lien or discharge the same by deposit or bonding,
and the amount so paid or deposited, or the premium paid for such bond, with interest at
the rate provided tor defaults in Section 6.3 hereot, shall be paid by the defaulting Party
upon demand to the non-detaulting Parry who ettected such cure.

10
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(d) The defaulting Party shall defend, indemnify and save harmless the
non-defaulting Party from and against all liability, loss, cost or expense (including
reasonable attorneys’ fees) arising out of any liens which the defaulting Party is obligated to
discharge, remove or satisty.

5. CONDEMNATION

5.1  Rightto Participate. In the event the Buyer’s Real Property or the
Central Hudson Real Property, or any part thereof, shall be taken in condemnation
proceedings or by exercise of any right of eminent domain or any agreement with those
authorized to exercise such right (any such matter being hereinatter referred to as a
“Taking” or property “Taken”), whether such Taking be a permanent taking or a
temporary Taking, any person or entity having an interest in the award or awards shall have
the right to participate in any such condemnation proceedings or agreement for the
purpose of protecting its interest hereunder. Each Party so participating shall pay its own
expenses.

5.2 Total Taking. A “Total Taking” shall be deemed to have occurred
as to the property of any Party (which means the Buyer’s Real Property, as to Buyer, and
the Central Hudson Real Property, as to Central Hudson) when the entire property of such
Party shall be Taken or a substantial part of such property shall be Taken and the untaken
portion of the property would, following the completion of restoration, be unsuitable for
the operation and the Use thereof in the manner so operated and Used prior to the Taking.
Upon a Total Taking, this Agreement shall terminate with respect to the property Taken
except with respect to the disposition of the award and this Agreement shall continue with
respect to the property not Taken.

5.3  Disposition of Award. In the event of a Taking, each Party shall
be entitled to share in the awards to the extent of its interest in the property subject to the
Taking, and for consequential damages to and dilution of value of the relevant property not
so Taken. For purposes hereof, Central Hudson shall have the exclusive right to any award
attributable to a Taking of the Danskammer Substation Easement Area (and all
improvements thereon), or any portion thereof, as tully as if Central Hudson had owned
such property in fee.

5.4 Notice of Taking. In the event the Buyer’s Real Property or the
Central Hudson Real Property, or any part thereof, shall be the subject of any
condemnation proceedings or the subject of any eminent domain proceedings, and if any
Party shall receive actual notice of such proceedings, the Party receiving such notice shall
notifv the other Party of the existence of such proceedings. Such notification shall occur
within thirty (30) days of the receipt of such actual notice.

11
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6. DEFAULTS

6.1  Events of Default. Each and every one of the following events
shall constitute an Event ot Default (“Event of Default’) under this Agreement:

(a)  Ifa Darty fails to make any payment due the other Party
within twenty (20) days of written demand for such payment;

(b)  If a mechanics’ lien or other lien for labor or materials
furnished to a Party is filed against the property or improvements of that Party and is not
discharged, removed or satisfied within the time period specified in Section 4.2(c) hereof or
if a Party fails, within twenty (20) days of written notice from the other Party, to make any
payment due from such Party to any third party and such failure could result in the
imposition of a lien or other encumbrance on the property or improvements of a Party
(other than those contemplated by Section 4.2(c) hereof) unless the payment of such
amount is contested in accordance with Section 3.5 hereof, in which case, the provisions of
Section 3.5 shall control; and

(¢)  Ifa Party fails to perform any non-monetary obligations
hereunder, and said Party fails to cure such default within thirty (30) days of receipt of
written notice stating with particularity the nature of the default; provided, however, if such
default is of such a nature that it cannot reasonably be cured within thirty (30) days
following receipt of such notice, an Event of Detault shall not have occurred if the
defaulting Party shall within such thirty (30) days commence the necessary cure and shall at
all imes thereatter diligently and continuously prosecute such cure to completion, provided
that the cure is completed no later than one hundred eighty (180) days after receipt of the
default notice.

6.2  Right of Self Help. A non-defaulting Party may at its election
tollowing the occurrence of a non-monetary Event of Default and the thirtieth (30th) day
after the receipt by the defaulting Party of the written notice specified in paragraph 6.1(c)
hereof, undertake the cure of such default on behalf of the defaulting Party. A non-
defaulting Party is granted an easement to enter upon, through or under the property or
improvements of the detaulting Party to etfect such cure. Following the occurrence of an
Event of Detault involving the pavment of money to a person or entity not Party to this
Agreement, a non-defaulting Party may make such payment on behalf of the defaulting
Party. All monies paid by the non-detaulting Party and all reasonable costs and expenses
(including, reasonable attorneys’ fees) incurred by it, as the case mav be, in eftecting such
cure or payment, shall be paid by the defaulting Party upon written demand, together with
interest from the date of such demand at the rate set forth in Section 6.3.

6.3  Interest. Following the occurrence of an Event of Default
involving the nonpavment of money by the defaulting Party to the non-detaulting Party, all
monies owed to the non-detaulting partv shall bear interest at the rate equal to one and

12
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one-half percent (1.5%) per month accruing on the due date, provided, however, that such
late payment charge shall not exceed the maximum charge which may be collected under
State law.

6.4  Enforcement Rights. In addition to any other rights expressly set
forth in this Agreement, but without limitation, enforcement of this Agreement may be
had by legal or equitable proceedings against any defaulting Party either to specifically
enforce, restrain or enjoin the violation of any restriction, covenant, agreement, term,
representation or warranty herein contained or to recover damages. The above
notwithstanding, termination of this Agreement shall not be available as a remedy in any
proceedings against any defaulting Party.

6.5 No Forfeiture. Except by entorcement of a judgment lien against
such property, nothing contained in this Agreement shall create any reversion, condition or
right of re-entry or other provisions for forteiture under which any Party can be cut off,
subordinated or otherwise disturbed in the possession of its property.

6.6 Independent Covenants. None of the rights and easements

granted by this Agreement and none of the performances required by this Agreement shall
be dependent upon the performance of any other term, promise, or condition of this
Agreement or any documents executed concurrently or in connection with this Agreement,
and such rights, easements and requirements or pertormance shall continue in effect
irrespective of whether anything else in this Agreement or such other documents has been
breached or has been terminated. The separateness and independent survival of the rights,
easements and requirements of performance under this Agreement are essential terms
hereot without which this Agreement would not have been made.

7. INDEMN ATION AND INSURANCE

7.1  Buyer’s Indemnitication. Buyer shall indemnify, hold harmless,
and detend Central Hudson and its Athliates, as the case may be, and their respective
ofhcers, directors, employees, agents, contractors, subcontractors, invitees, successors and
permitted assigns from and against any and all claims, liabilities, costs, damages, and
expenses (including, without limitation, reasonable attorney and expert fees, and
disbursements incurred by any of them in any action or proceeding between Central
Hudson and a third party or Buyer) for damage to property or injury to or death of any
person, including Central Hudson’s emplovees or any third parties, to the extent caused by
the breach of this Agreement by Buyer or the negligence or willful misconduct of Buyer
and/or its officers, directors, emplovees, agents, contractors, subcontractors or invitees
arising out of or connected with Buver’s performance of this Agreement, or the exercise by
Buyver of its rights hereunder.

7.2 Central Hudson’s Indemnification. Central Hudson shall
indemnity, hold harmless, and detend Buver and its Athiliates, as the case may be, and their

13
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respective officers, directors, emplovees, agents, contractors, subcontractors, invitees,
successors and permitted assigns trom and against anv and all claims, liabilities, costs,
damages, and expenses (including, without limitation, reasonable attorney and expert fees,
and disbursements incurred by any of them in any action or proceeding between Buyer and
a third party or Central Hudson) tor damage to property or injury to or death of any
person, including Buyer’s employees or any third parties, to the extent caused by the
breach of this Agreement by Central Hudson or the negligence or willful misconduct of
Central Hudson and/or its officers, directors, employees, agents, contractors,
subcontractors or invitees arising out of or connected with Central Hudson’s performance
of this Agreement, or the exercise by Central Hudson of its rights hereunder.

7.3 Survival. The provisions of Sections 7.1 and 7.2 shall survive

termination, cancellation, suspension, completion or expiration ot this Agreement.

7.4  Insurance Coverage. The Parties shall maintain at their own cost
the following insurance: (a) standard Commercial General Liability insurance with
limitations not less than Two Hundred Million Dollars ($200,000,000.00)in the
aggregate; (b) All-Risk Property insurance in amounts not less than one hundred percent
(100%) of the full replacement cost of the improvements located upon each Party’s real
property; (¢) Worker’s compensation insurance as required by prevailing law and
Employer’s liability insurance with limits of not less than Twenty-tive Million Dollars
($25,000,000.00); and (d) such other insurance as is customary in the electric utility
industry.

7.5  Certificate of Insurance. The Parties agree to furnish each other
with certificates of insurance evidencing the insurance coverage obtained in accordance
with this Article 7, and the Parties agree to noufy and send copies to the other of any
policies maintained hereunder upon written request by a Party. Each Party must notify the
other Parry within five (5) business days of receiving notice of cancellatdon, change,
amendment or renewal of any insurance policy required pursuant to Section 7.4 above.

7.6  Additional Insureds and Waiver. Each Party and its atfiliates shall
be named as additional insureds on the general liability insurance policies obtained in
accordance with Section 7.4, above, as regards liability under this Agreement; and each
general liability insurance policy shall contain a waiver of subrogation and each Party shall
waive its rights of recovery against the other tor any loss or damage covered by such policy.

8. MISCELLANEOUS

8.1  Effecuve Date. This Agreement shall become ettfective at the time

the Closing becomes etfective pursuant to the Asset Purchase and Sale Agreements (the
“Effective Date™).

14
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8.2 Exhibits. All exhibits attached to this Agreement are part of this
Agreement and the material contained in such exhibits shall be construed and interpreted
as if contained within the text of the Agreement.

8.3 Headings. The Article and Section headings of this Agreement are
for convenience and reference only and in no way define, limit or describe the scope and
intent of this Agreement, nor in any way affect this Agreement.

8.4  Interpretation. When a reference is made in this Agreement to an
Article, Section, Schedule or Exhibit, such reference shall be to an Article or Section of, or
Schedule or Exhibit to, this Agreement unless otherwise indicated. The table of contents
and headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation 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 limitation” or equivalent words. 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.
The definitions contained in this Agreement are applicable to the singular as well as the
plural forms of such terms and to the masculine as well as to the feminine and neuter
genders of such term. Unless otherwise expressly stated herein, the word “day” shall mean
any calendar day including weekends and holidays. Any agreement, instrument, statute,
regulation, rule or order defined or referred to herein or in any agreement or instrument
that is reterred to herein means such agreement, instrument, statute, regulation, rule or
order as from time to time amended, modified or supplemented, including (in the case of
agreements or instruments) by waiver or consent and (in the case of statutes, regulations,
rules or orders) bv succession of comparable successor statutes, regulations, rules or orders
and references to all attachments thereto and instruments incorporated therein. References
to a person are also to its permitted successors and assigns. Each Party acknowledges that it
has been represented by counsel in connection with the review and execution of this
Agreement and, accordingly, there shall be no presumption that this Agreement or any
provision hereof be construed against the Party that drafted this Agreement.

8.5 Qoverning Law. This Agreement shall be governed by and

construed in accordance with the laws of the State of New York (regardless of the laws that
might otherwise govern under applicable principles of contlicts of law).

8.6  Enure Agreement. This Agreement, the Asset Purchase and Sale
Agreements and the Ancillarv Agreements (as defined in the Asset Purchase and Sale
Agreements) including the Exhibits, Schedules, documents, certificates and instruments
referred to herein or therein and other contracts, agreements and instruments
contemplated hereby or thereby, embody the entire agreement and understanding of the
Parties in respect of the transactions contemplated by this Agreement. There are no
restrictions, promises, representations, warranties, covenants or undertakmgs other than
those expressly set torth or reterred to herein or therein.

15
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EXHIBIT D

8.7  Amendment and Modification, Extension, Waiver. This

Agreement may be amended, moditied or supplemented only by an instrument in writing
signed on behalf of each of the Parties. Either Party may (i) extend the time for the
performance of any of the obligations or other acts of the other Party, (ii) waive any
inaccuracies in the representations and warranties of the other Party contained in this
Agreement or (1) waive compliance by the other Party with any of the agreements or
conditions contained in this Agreement. Any agreement on the part of a Party to any such
extension or waiver shall be valid only if set forth in an instrument in writing signed on
behalf of such Party. The failure of a Party to this Agreement to assert any of its rights
under this Agreement or otherwise shall not constitute a waiver of such rights.

8.8  Binding Effect. The covenants, conditions, restrictions,
encumbrances, easements, license and agreements set forth in this Agreement shall attach
to, burden, and run with the land and the Buyer’s Real Property and the Central Hudson
Real Property or the applicable portion or portions thereof, and shall be appurtenant to the
Buyer’s Property or the Central Hudson Real Property, as appropriate and, together with
the remainder of this Agreement, shall be binding upon the Parties hereto and their
respective successors, assigns, grantees, transterees and tenants and, together with the
remainder of this Agreement, shall inure to the benefit and Use of the Parties hereto and
their respective heirs, successors, assigns, grantees, transterees and tenants. Each Grantee of
any portion of or interest in the property and each mortgagee which succeeds to the fee
simple ownership of any portion of the property shall be deemed, by the acceptance of the
deed conveying fee simple title to such person, to have agreed to perform each and every
undertaking created hereunder attributable to the portion of the property in which such
Grantee or mortgagee has acquired an interest.

8.9  Counterparts. This Agreement may be executed in two
counterparts, each of which shall be deemed an original, but both of which together shall
constitute one and the same instrument.

8.10  Severability. It any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and
effect. Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modity this
Agreement so as to effect the original intent of the Parties as closely as possible to the
tullest extent permitted by applicable law in an acceptable manner to the end that the
transactions contemplated hereby are tulfilled to the extent possible.

8.11  Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given (as of the time of delivery or, in the case of a
telecopied communication, of confirmation) it delivered personally, telecopied (which is
confirmed) or sent by overnight courier (providing proot of delivery) to the Parties at the
tollowing addresses (or at such other address for a Party as shall be specitied by like notice):

16
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if to Central Hudson, to:

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, New York 12601-4879

Telecopier: (914) 486-5782

Attention: Ronald P. Brand, Senior Vice President

with a copy to:

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street, N.W.

Washington, D.C. 20037

Telecopier: (202) 887-0689

Attention: Kenneth M. Simon, Esq.

if to Buyer, to:

Dvnegy Power Corp.
1000 Louisiana Street, Suite 5800
Houston, Texas 77002
Telecopier: (713) 767-8513
Attention: Edward P. Hermann
Vice President — Project Acquisitions

with a copy to:

Dynegy Power Corp.

1000 Louisiana Street, Suite 5800
Houston, Texas 77002
Telecopier: (713) 767-8510
Attention: Tim Beverick, Esq.

8.12  Independent Contractor Status. Nothing in this Agreement shall

be construed as creating any relationship between Central Hudson and Buver other than
that of independent contractors.

8.13  Contlicts. In the event of any contflict or inconsistency between
the terms of this Agreement and the terms of the Asset Purchase and Sale Agreements, the
terms of this Agreement shall prevail.

[ THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT D

IN WITNESS WHEREOF, Central Hudson and Buyer have caused this
Easement Agreement to be signed by their respective duly authorized oflicers as of the date

first above written.

1173106 v4, PS6@04! DOC

[BUYER]

By:
Name:
Title:

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:
Name:
Title:




EXHIBIT D

STATE OF NEW YORK )
y SS:
COUNTY OF )
On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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EXHIBIT D

STATE OF )
) SS:
COUNTY OF )
On this day of , before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the

instrument.

Notary
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Schedule 1.1

Definitions

“Access” means, subject to the conditions set forth in this Agreement and a
Party’s right to impose reasonable security and safety restrictions protecting its officers,
employees, agents, consultants, contractors, subcontractors, invitees, property and
confidendal information, tull and unimpeded access, in common with Grantor over and
through existing roads, paths, walkways, corridors, hallways, doorways, and other means of
entry or exit, as exist now and from time to time on Grantor’s property or, where no means
of access exists, over and through those areas of Grantor’s property or improvements which
are (1) reasonably necessary or convenient for achieving Grantee’s underlying purposes, and
(ii) least likely, out of the alternatives reasonably available, to impede or damage the
property or operation of any Party hereto. Access shall also include access and right-of-way
for Grantee’s employees, agents, consultants, contractors, subcontractors, vehicles, trucks,
trailers, heavy machinery, equipment, materials, and all other items reasonably necessary or
convenient tor achieving Grantee’s underlying purposes.

“Attiliate” has the meaning set forth in Rule 12b-2 of the General Rules and
Regulations under the Securities Exchange Act of 1934.

“Agreement” means this Easement Agreement.

“Asset Purchase and Sale Agreements” has the meaning set forth in the first
recital of this Agreement, as such Asset Purchase and Sale Agreements may be amended or
modified.

“Buver” shall have the meaning set torth in the introductory paragraph of this
Agreement and shall include its permitted successors and assigns.

improvements or betterments thereto now or hereinafter situated thereon.

“Central Hudson” shall have the meaning set torth in the introductory
paragraph of this Agreement and shall include its permitted successors and assigns.

“Central Hudson Real Property” means the real property described in
Exhibit B, and anv improvements or betterments thereto nor or hereinatter situated
thercon.

“Closing” has the meaning set torth in the respective Asset Purchase and Sale
Agreements.
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EXHIBIT D

“Danskammer Asset Purchase and Sale Agreement” shall have the meaning set
forth in the introductory paragraph of this Agreement.

“Danskammer Substation Easement Area” shall have the meaning set forth in
Section 2.1(d).

“Distribution of Electric Current” means local transmission and distribution of
electricity to Central Hudson’s end users.

“Distribution Facilities” means towers, lines of towers, poles, lines of poles,
supporting structures, cables, crossarms, overhead and underground wires, guys, braces,
ducts, conduits, cables, anchors, lightning protective wires, and all related above-ground
and underground facilities, appurtenances and equipment, including all additions,
replacements and expansions thereto, now or hereafter installed or located on the Buyer’s
Real Property for Distribution of Electric Current. Distribution Facilities do not include
Transmission Facilities.

“Effective Date” has the meaning set forth in Section 8.1.
“FERC” means the Federal Energy Regulatory Commission or its successors.

“Generating Facilities” means the Stations and any additional generating plants,
turbines or other generating facilities constructed by Buyer after the Effective Date at the
site of the Stations.

‘ “Good Utility Practice” shall have the meaning given it by the Interconnection
Agreement.

“Grantee” means the Party or Parties who enjoy the principal benefit of the
referenced easement, license, right (including attachment rights) privilege or right-ot-way.

“Grantor” means the owner or owners of the property and /or improvement
granting the referenced easement, license, right (including attachment rights), privilege or
right-ot-way.

“Interconnection Agreement” means the Interconnection Agreement dated as of
, between Central Hudson and Buyer.

“Interconnection Service™ shall have the meanin ven it by the
Interconnection i\ngCant.

“Party” or “Parties” shall have the meaning set forth in the introductory
paragraph of this Agreement.
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“Qualified Personnel” means individuals who possess any required licenses and
trained for their positions and duties by Buyer and/or Central Hudson pursuant to Good
Uulity Practice.

“Roseton Asset Purchase and Sale Agreement” shall have the meaning set forth
in the introductory paragraph of this Agreement.

“State” means the State of New York.

“Stations” means the Roseton Station (as defined in the Roseton Asset Purchase
and Sale Agreement) and the Danskammer Station (as defined in the Danskammer Asset
Purchase and Sale Agreement).

“Transmission of Electric Current” means the transmission of such current
typically over long distances and at voltages not commonly used tor service to end use
customers.

“Transmission Facilities” means towers, lines of towers, poles, lines of poles,
supporting structures, cables, crossarms, overhead and underground wires, guys, braces,
ducts, conduits, cables, anchors, lightning protective wires, and all related above-ground
and underground facilities, appurtenances and equipment, including all additions,
replacements and expansions thereto, now or hereafter installed or located on the Buyer’s
Real Property and/or which Central Hudson may reasonably require now and from time to
time on the Buyer’s Real Property for the Transmission of Electric Current. Transmission
Facilities do not include Distribution Facilities.

“Transmission System” shall have the meaning set forth in the Interconnection
Agreement.

“Use™ means to operate, maintain, repair, upgrade, clean, install, add to, alter,
remove, inspect, construct, modity, restore, rebuild, replace, relocate and expand (but if
any such addition, relocation or expansion would unreasonably or materially burden
Grantor’s Property, in cach case, the express, prior written consent of Grantor shall be
required, which consent shall not unreasonably be withheld, delaved or conditioned) (all of
the foregoing to be in accordance with Good Ultility Practice).
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EXHIBIT D

LIST OF EXHIBITS

Exhibit A -~ Buyer’s Real Property
Exhibit B - Central Hudson Real Property
Exhibits C-P - Descriptions of Easements and Rights-of-Way
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EXHIBIT A
Survey Description

All those parcels of land situate in the Town of Newburgh, County of Dutchess and State of New York,
bounded and described as foilows:

Parcel |

Beginning at the southwesterly comer of the herein described parcel, said point being at the intersection of the
northerly line of lands now or formerly of Amerada Hess Corporation and the centerline of River Road, thence
along the centerline of River Road the following five (5) courses and distances:

1. North  23°-58-06" East 92.30 feet,

2. North 26°-12'-36" East 415.37 feet,

3. North  06°-40'-24" West 107.80 feet, .

4, North 17°-35'-24" West 531.00 feet, thence leaving said centerline of River Road,

5. South  88°-13'-54" East 28.39 feet, to a point on the easterly line of River Road, thence along
said easterly line of River Road the following eight (8) courses and distances:

6. North 16°-30"-34" West 27.81 feet,

7. North 04°-36'-36" East 179.41 feet,

8. North 25°-57-11" East 168.53 feet,

9. North 27°-23-11" East 60.03 feet,

10. North 19°-43'-36" East 71.98 feet,

11.  North 11°-36'-26" East 259.68 feet,

12. 207.64 feet on acurve to the right having a radius of 200.90 feet and a long chord of North 41°-
13'-16" East 198.55 feet,

13, North 70°-50'-06" East 319.12 feet,

14.  397.50 feet on a curve to the left having a radius of 245.00 feet and a long chord of North 24°-21'-19"
East 355.31 feet to a point on the easterly line of Danskammer Road, thence along the southerly line
of said parcel and crossing Danskammer Road, '

15.  North 02°-47-40" West 77.74 feet, more or less to a point West at the southeasterly corner of the
former Roseton School Parcel, now R.T.I.C., thence along the southerly line of said parcel and along
the northerly line of River Road a.k.a. Soap Hill Road, the following seven (7) courses and distances:

16.  North 61°-26'-30" West 45.10 feet,

17. North 68°-23-20" West 16.32 feet,

18.  North 69°-02'-40" West 33.12 feet,

19. North 68°-51'-10" West 14.87 feet,

20.  North 61°-27-20" West 9.11 feet,

21, North 62°-18-20" West 68.14 feet,

22, North 67°-16-40" West 60.65 feet,

23. North 70°-39'-40" West 215.24 feet,

Hayward and Pakan Asscciates Central Hudson Gas & Electric Corp.

Survey Description

1180130 v1_ P@LAO1! DOC


http:of245.00

EXHIBIT A

24, North 80°-21'-40" West 168.19 feet to the southeasterly comer of the Roseton substation (a 29.17
acre parcel to be retained by Central Hudson Gas and Electric Corporation), thence along the easterly
line of said 29.17 acre parcel the following six (6) courses and distances:

25.  North 25°-43'-20" East 407.40 feet,

26.  South 72°-24-40" East 275.00 feet,

27.  North 80°-15-10" East 27.50 feet,

28.  North 11°-42'-10" East 174.73 feet,

29.  North 07°-45-10" East 38.63 feet,

30. North 08°-37'-20" East 95.23 feet,

31 North 09°-47-10" East 230.14 feet to the southerly corner of lands formerly of Ostrander (to be
retained by Central Hudson Gas and Electric Corporation), thence along the southerly line of said
Ostrander Parcel,

32. North 79°-22-30" East 417.50 feet to the southerly comer of lands formerly of Horace (to be
retained by Central Hudson Gas and Electric Corporation), thence along the southerly line of said
Horace Parcel,

33, North 80°-14-30" East 182.90 feet, thence along the easterly line of said Horace Parcel in part and
along the easterly line of lands now or formerly of Grove,

34, North 48°-13'-00" East 531.28 feet, thence on a connection course of

35, North 42°-49-27" West 5.59 feetto a point on the southerly line of a 4.92 acre parcel of land
conveyed by New York Trap Rock Corporation to Central Hudson Gas and Electric Corporation,
thence along the northerly line of lands now of formerly of Grove and the southerly line of the
aforementioned 4.92 acre parcel,

36.  North 89°-49'-30" West 308.04 feet,

37. North 89°-49'-13" West 295.13 feetto a 4.1 acre parcel of land formerly of Deyo and Tuckosh (to
be retained by Central Hudson Gas and Electric Corporation), thence along the easterly line of said
Deyo and Tuckosh parcel,

38. North 03°-51-13" West 295.13 feet to a point on the southerly line of lands now or formerly of
New York Trap Rock Corporation (Tilcon), thence along the southerly line of said lands now or
formerly of New York Trap Rock Corporation (Tilcon), the following ten (10) courses and distances,

39. South 89°-49'-13" East 295.13 feet,

40. South 89°-47'-09" East 527.41 feet,

41, North 67°-17-10" East 74.26 feet,

42, North 30°-09'-09" East 96.00 feet,

43, North 34°-30'-09" East 61.13 feet,

44, North 72°-21'-40" East 79.36 feet,

45, North 86°-18-10" East 94.95 feet,

+6.  North 50°-28-10" East 52.73 feet,

47, North 89°-29'-36" East 703.23 feet,

48. South 71°-59'-31" East 839.04 feet to a point on the westerly line of a ten foot wide strip of land~
reputedly of Central Hudson Gas and Electric Corp. lying contiguous to the westerly line of lands of

Hayward and Pakan Associates Centra! Hudson Gas & Electric Corp.

Survey Description
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50.
51.
52.
53.
54.
55.

56.

57.

58.

59.

60.

61.

EXHIBIT A
CSX Rail Corp., thence continuing,
South 71°-59'-31" East 10.12 feet to the aforementioned westerly line of lands now or formerly of
CSX Rail Corp., thence along the aforementioned westerly line of lands now or formerly of CSX Rail
Corp. the following ten (10) courses and distances:
South 27°-01'-46" West (South 27°-16’-46" West Deed) 684.24 feet, more or less,
South 27°-01'-46" West 277.23 feet, more or less,
North 62°-58'-14" West 20.5 feet,
South 27°-01'-46" West 500 feet, more or less,
South 62°-58'-14" East 20.5 feet,
South 27°-01'-46" West 1125.15 feet to the northerly line of lands formerly of the Jova Brick Works
(now RTIC), thence continuing along the aforementioned westerly line of lands now or formerly of
CSX Rail Corp.
South 27°-01'-46" West 565.84 feet,
846.30 feet on a curve to the right, having a radius of 2815.50 feet-on a curve to the right and a long
chord of South 35°-38'-26" West 843.11 feet,
South 44°-15'-06" West 488.41 feet to a point on the southerly line of lands formerly of the Jova
Brick Works (now RTIC) said point also being on the northerly line of lands formerly of the Atlantic
Refining Company (now RTIC), thence continuing along the aforementioned westerly line of lands
now or formerly of CSX Rail Corp.,
South 44°-15-06" West 1310.89 feet to a point on the aforementioned northerly line of lands now
or formerly of Amerada Hess Corporation, thence along said northerly line of lands now or formerly
of Amerada Hess Corporation,
North 49°-50'-24" West 888.84 feet to the point of beginning.

Containing 227.34 acres more or less.

June 16, 2000.

Being the same Parcels conveyed by:

Hayward and Pakan Associates

Survey Description
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Central Hudson Gas & Electric Corp.

Jova Brick Company, Inc. 68.70 + Acre Liber 1955  Page 972
Atlantic Richfield 38.22 + Acre
Arthur V. Bernabei 0.164 Acre Liber 2047  Page 1102
Marlboro School District 5.04 Acre Liber2026  Page615
A. Armstrong Rice and Lester Rice 4.86  Acre
Peter S. Brooks 68.94 Acre Liber 040 Page 648
Anna Rice (13.4 Ac. Deed)

corrected to 11.25 Acre  Liber 1464  Page 215
Anna Rice 893 Acre Liber 1431  Page 269,



EXHIBIT A
Liber 1129  Page 316

New York Trap Rock Corp. 14.1+4.92 Ac Liber 4504  Page 79
Anne A. Rice & Charles L. Rice 1.29 Acre Liber 1129  Page 316
United Hudson Realty Corp. 0.6 Acre

Ten Foot strip along CSX Corp. Liber 845 Page 133.

Excepting these parcels conveyed by Central Hudson Gas and Electric Corporation to the Town of Newburgh,
by deed dated November 27, 1978 and recorded in the Orange County Clerk’s Office in Liber 2190 of Deeds
at Page 211. Containing 0.21 acres, more or less and parcel dated December 15, 1980 and recorded in Liber
2190 of Deeds at Page 216. Containing 1.91 acres, more or less.

Also subject to the rights of the People of the State of New York and to that portion of River Road where the
aforedecsribed 227+ acre parcel runs to the centerline of River Road.

Hayward and Pakan Associates Central Hudson Gas & Electric Corp.

Survey Description
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EXHIBIT A
Survey Description
Parcel 2
47.3 Acres West Side of River Road

Beginning at the northwesterly corner of the herein described parcel at the southerly line of Soap Hill Road
at its intersection with the easterly line of lands now or formerly of the Cedar Hill Cemetery Association,
thence along the southerly line of Soap Hill Road and later on, River Road, the following thirteen (13)
courses and distances:

R I R

10.
11

12.
13.

14.
15.
16.

17.
18.
19.
20.

21

South 73°-34'-34" East 253.46 feet,

South 71°-03'-24" East 102.68 feet,

South 69°-26'-44" East 96.11 feet,

South 75°-41'-54" East 104.84 feet,

South 81°-22'-54" East 95.73 feet,

South 76°-59'-24" East 102.76 feet,

South 68°-54'-24" East 94.85 feet,

South 62°-23'-24" East 57.28 feet,

63.70 feet on a curve to the right having a radius of 127.59 feet and a long chord of South 48°-05-14"
East 63.05 feet,

South 33°-46'-59" East 50.45 feet,

356.05 feet on a curve to the right having a radius of 195.00 feet and a long chord of South 18°-3 I
34" West 308.61 feet,

South 70°-50'-06" West 319.12 feet,

56.07 feet on a curve to the right having a radius of 250.90 feet and a long chord of South 64°-25'-58"
West 55.95 feet to a point on the northerly line of lands now or formerly of the Church of Our Lady
of Mercy, thence along the northerly, westerly and southerly line of said lands now or formerly of the
Church of Our Lady of Mercy the following three (3) courses and distances:

North 64°-37-34" West 275.68 feet,

South 28°-27"-36" West 293.03 feet,

South 80°-38'-34" FEast 274.98 feet to a point on the westerly line of River Road, thence along
said westerly line of River Road the following ecight (8) courses and distances:

South 11°-36'-26" West 233.84 feet,

South 19°-43-36" West 65.08 feet,

South 27°-23-11" West 46.76 feet,

South 27°-23-11" West 10.99 feet,

South 25°-57-11" West 067.27 feet,

Central Hudson Gas & Electric

Hayward and Pakan Associates
Survey Description
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22, South 25°-57-11" West 110.81 feet,

23. South 04°-36'-36" West 198.20 feet,

24, South 16°-30"-34" East 1[19.97 feet, thence leaving said westerly line of River Road,

25.  South 88°-13'-54" East 26.25 feet to a point in the centerline of River Road, thence along the
centerline of River Road the following three (3) courses and distances:

26.  South 17°-35'-24" East 431.00 feet,

27.  South 06°-40'-24" East 107.80 feet,

28.  South 26°-12'-36" West 90.53 feet to the southeasterly corner of lands conveyed by the estate
of Rozner to Roseton Tenants in Common, thence along the southerly line of said parcel and also
along the northerly line of lands now or formerly of Venuti,

29. North 75°-07-24" West 150.00 feet to the easterly line of lands now or formerly of Hess Qil and
Chemical Corp., thence along the easterly and northerly line of lands now or formerly of Hess Oil and
Chemical Corp. the following two (2) courses and distances:

30.  North 26°-12'-36" East 91.00 feet,

31 North 75°-07'-24" West 769.43 feet to a stonewall intersection and the northeasterly corner of
lands now or formerly of Hudson Oaks Partnership, thence continuing along the northerly line of
lands now or formerly of Hudson Oaks Partnership and generally along a stonewall, the following
three (3) courses and distances:

32, North 74°-21'-54" West 315.90 feet,

33, North 75°-47'-04" West 158.80 feet, ]

34 North 76°-51'-04" West 59.86 feet to lands now or formerly of the aforementioned Cedar Hill
Cemetery Association, thence along the easterly line of lands now or formerly of the Cedar Hill
Cemetery Association,

35.  North 28°-02'-01" East 1812.93 feet to a point on the northwesterly line of a 25 foot wide strip
of lands now or formerly of R.T.L.C., thence along said northwesterly line of lands now or formerly
of RT.IC.,

36. North 10°-38'-29" West 386.67 feet to a point on the southerly line of the aforementioned Soap
Hill Road, thence along said southerly line of Soap Hill Road,

37.  South 73°-48'-04" East 28.02 feetto apoint on the northeasterly line of the aforementioned 25
foot wide strip said point also being at the northwesterly comer of a triangular-shaped parcel of lands
now or formerly of the Cedar Hill Cemetery Association, thence along the northeasterly line of the
aforementioned 25 foot wide strip of lands now or formerly of R.T.I.C. and along the northwesterly
line of the triangular-shaped parcel now or formerly of the Cedar Hill Cemetery Association,

38.  South 10°-38-29" East 342.79 feet and thence along the easterly line of the aforementioned
triangular-shaped parcel now or formerly of the Cedar Hill Cemetery Association,

39, North 28°-02'-01" East 312.50 feet to the point of beginning.

Hayward and Pakan Associates ~ Central Hudson Gas & Electric

EXHIBIT A
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Containing 47.30 acres, more or less.

Bearings rotated from deed to N.Y. State (East) Grid (1927).

Subject to utility easements to be retained by Central Hudson Gas and Electric Corporation.

Subject to the rights of the People of the State of New York in and to that portion of River Road that abuts
the aforedescribed 47.30 acre parcel. Specifically courses No. 26, 27 and 28.

Being the same as the premises conveyed to the Roseton Tenants in Common by:

1.

e - o

Jova Brick Company, Liber 1955 Page 972.
Mary Nameth, Liber 2145 Page 481.
Smith, Liber 1926 Page 1008.

Grove, Liber 1844 Page 24.

DeFazio and Lamey, Liber 1865 Page 576.
Meehan, Liber 2109 Page 289.

Powell, Liber 2274 Page 222.

Estate of Rozner, Liber 3577 Page 132 Roseton-Tenants-in-Common.

June 20, 2000.

Hayward and Pakan Associates Central Hudson Gas & Electric

Survey Description
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Survey Description
Parcel 3 (Walker Parcel - Marlboro Tumnpike)

Beginning at the southwesterly comer of the herein described parcel, said point being on the centerline of
the Marlboro Tumpike at its intersection with the northerly line of a | acre parcel of lands now or formerly
of Central Hudson Gas and Electric Corporation (formerly Cacciatore), to be retained by Central Hudson
Gas and Electric Corporation, thence along the aforementioned centerline of Marlboro Tumpike,

1.

North 22°-08'-20" East 52.40 feet to a point on the southerly line of lands now or formerly of
Hellmuth, thence along the southerly line of lands now or formerly of Hellmuth,

2. South 85°-16-58" East 262.01 to the southeasterly comer of lands now or formerly of
Hellmuth, thence along the easterly (rear) lot lines of lots fronting on Marlboro Turnpike (Hellmuth,
Smith, DeSantis, Salzman, Ferrara) the following four (4) courses and distances:

3. North 22°-08'-20" East 250.13 feet,

4, North 70°-22'-58" West 27.25 feet,

5. North 22°-08-20" East 250.00 feet,

6. North 49°-22'-02" East 268.10 feet, thence continuing along the northerly line of lands now or
formerly of Ferrara the following two (2) courses and distances:

7. North 23°-50'-58" West 197.16 feet,

8. North 41°-50'-58" West 92.08 feet to a point on the aforementioned centerline of the Marlboro
Turnpike, thence along the aforementioned centerline of the Marlboro Tumpike,

9. North 48°-09-20" East 50.00 feet to a point on the southerly line of lands now or formerly of -
Reilly, thence along the southerly line of lands now or formerly of Reilly, the following two (2)
courses and distances:

10.  South 41°-50'-58" East 100.00 feet,

1. South 23°-50'-58" East 190.00 feet to the southeasterly comer of lands now or formerly of
Reilly, thence along the easterly (rear) lot lines fronting on Marlboro Turnpike (Reilly, Durkin,
Sweetman, Seibert, and Tauffner) the following courses and distances:

12, North 54°.58'-02" East 527.30 feet,

13.  North 55°-02'-02" East 529.40 feet,

14, North 55°-02-02" East 52.40 feet to a point on the westerly line of lands now or formerly of
DiStefano, thence along said westerly line of lands now or formerly of DiStefano the following two
(2) courses and distances:

15.  South 04°-05'-58" East 8.96 feet (Deed = 10.7"),

16.  South 30°-34'-02" West 562.2 feet, thence continuing along said westerly line of lands now or
formerly of DiStefano, in part, and also along the westerly line of lands now or formerly of Tilcon
Corporation (formerly N.Y. Trap Rock Corp.),

17.  South 03°-16'-58" East 767.50 feet to a point at the northeasterly comer of a 4.1% acre parcel
of lands to be retained by Central Hudson Gas and Electric Corporation (formerly Deyo and

Hayward and Pakan Associates Central Hudson Gas and Electric Corporation

Survey Description
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EXHIBIT A

Tuckosk), thence along the northerly, westerly and southerly line of said 4.1+ acre parcel to be
retained by Central Hudson Gas and Electric Corporation, the following three (3) courses and
distances:

South 80°-21'-02" West 473.00 feet,

South 09°-38'-58" East 246.90 feet,

South 80°-21'-02" West 25.00 feetto a point on the easterly line of a 10.6= acre parcel to be
retained by Central Hudson Gas and Electric Corporation, thence along the easterly and northerly
line of said 10.6 acre parcel to be retained by Central Hudson Gas and Electric Corporation, the
following four (4) courses and distances:

North 31°-23'-58" West 86.10 feet,

North 11°-53'-58" West 34.20 feet,

North 73°-38-58" West 324.50 feet and

North 85°-16'-58" West 542 .40 feet to the point of beginning.

Containing 20.35 acres, more or less.

Being the same premises conveyed by Henry L. Walker and Helen Walker to Central Hudson Gas and
Electric Corporation by deed dated May 17, 1960 and recorded in the Orange County Clerk’s Office in
Liber 1550 of Deeds at Page 353.

Beanings rotated into N.Y.S. (East) Coordinate System (1927).

Adjoining owners recited are per tax record information as of June 9, 2000. No deed research or
investigation performed.

June 12, 2000.

Hayward and Pakan Associates Central Hudson Gas and Electne Corporation
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EXHIBIT A
Survey Descriptions
Parcels East of CSX Rail Corp.

All those parcels of land, now or formerly under the waters of Hudson River, situated in the Town of
Newburgh, County of Orange, bounded and described as follows:

Parcel “A” (Conversion) Parcel 4

Beginning at a point in the division line between grants of land under water to J.C. Bancroft Davis by patent
dated June 25, 1869 and Governeur M. Armstrong and others by patent dated November 13, 1869 at its
intersection with the easterly right-of-way line of the Penn Central Railroad, said point 49.56 feet as
measured along said division line from its intersection with the centerline of said railroad at station
326+601.0; thence into the waters of Hudson River and along said division line;

I. South 43°-00"-20" East, 369.93 feet to the northeasterly comer of said grant to J.C. Bancroft Davis;

thence along the easterly line of said grant

South 55°-44"-40" West 1,273.75 feet to its intersection with the division line between the lands

of Central Hudson Gas and Electric Corporation, by deed dated June 24, 1966 and filed in the

Orange County Clerk’s Office in Liber 1747 of Deeds at Page 830 on the north and Hess Qil &

Chemical Corporation on the south; thence along said division line,

3. North 49°-50'-20" West 226.07 to the beforementioned easterly right-of-way line of the Penn
Central Railroad; thence along said right-of-way line,

4. North 44°-15'-10" East 1,299.41 feet to the point of beginning.

[ 3]

Containing 8.76 acres, more or less.
Being a portion of the grant of land under water to J.C. Bancroft Davis by patent dated June 25, 1869.
Parcel “B” (Conversion) Parcel 6

Beginning at a point in the division line between grants of land under water to J.C. Bancroft Davis by patent
dated June 25, 1869 and Governeur M. Armstrong and others by patent dated November 13, 1869 at its
intersection with the easterly right-of-way line of the Penn Central Railroad, said point being 33.04 feet as
measured along said division line from its intersection with the centerline of said railroad at station
326+601; thence along said easterly right-of-way line the following five (5) courses and distances;

1. North 44°-15'-10" East 492.08 feet.

2. 753.03 feet on a curve to the left, having a radius of 2,898.00 feet and a long chord of North 36°-
48'-30" East 750.92 feet,

3. South 60°-38'-10" East 106.50 feet,

1. 118.73 feet on a curve to the left. having a radius of 2.914.50 feet and a long chord of North 28°-11'-

Havward and Pakan Associates Central Hudson Gas & Electric
Survey Description

1179831 v1, P@#R0O DOC


http:2.914.50
http:2,898.00
http:1,273.75

EXHIBIT A
50" East 118.71 feet.
North 27°-01'-50" East 554.30 feet to the division line between lands of Central Hudson Gas
& Electric Corporation, Consolidated Edison Company of New York, Inc. and Niagara Mohawk
Power Corporation, as tenants in common, by deed dated May 14, 1968 on the south and Central
Hudson Gas and Electnic Corporation on the north; thence along said division line,
6. South 64°-57-10" East 143.02 feet, thence continuing along said division line partially on land
and partially into the waters of the Hudson River,
7. South 43°-00'-20" East 451.71 feet to the exterior line of said grant of land under water to
Govemneur M. Armstrong and others; thence along said exterior line
South 38°-18-22" West 1,239.88 feet and
9. South 52°-29'-44" West 700.00 feet to the beforementioned division line between the grants of
land under water to Governeur M. Armstrong and J.C. Bancroft Davis; thence along said division
line,
10.  North 43°-00'-20" West 336.45 feet to the point of beginning.

L2y

&0

Containing 20.01 acres, more or less.

Being a portion of the grant of land under water to Governeur M. Armstrong and Others dated November
13, 1869 and also lands above water lying easterly of the railroad.

Parcel “C” (Fee) Parcel 5

Beginning at a point in the exterior line of a grant of land under water to Governeur M. Armstrong and
Others by patent dated November 13, 1869 said point being, South 59°-04'-41" East 395.49 feet from
station 326+601.0+ of the centerline of the Penn Central Railroad; thence along said exterior grant line,

Il.  North 52°-29'-40" East 394.39 feet; thence departing from said grant line
12. South 46°-03'-40" East 160.86 feet;

13. South 43°-52'-10" West 390.00 feet and

14, North 46°-03-40" West 220.00 feet to the point of beginning.

Containing 74,269.00 sq. ft. or 1.705 acres, more or less.
Parcel "C” is below the mean highwater line.
All bearing referred to New York State (East) Grid Co-ordinate System.

References to Penn Central Railroad now CSX Rail Corp. See Letters Patent, People of the State of New
York to Central Hudson Gas and Electric Corporation, Consolidated Edison Company of New York, Inc.
and Niagara Mohawk Power Corporation as Tenants in Common. March 29, 1971. Recorded in Book of
Patents (Department of State) April 20, 1972 Book No. 81 at Page 70 and 74. Also recorded May 18§, 1971
in the Orange County Clerk’s Office in Liber 1873 of Deeds at Page 233 through 240.

Hayward and Pakan Associates . Central Hudson Gas & Electric
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EXHIBIT A
June 14, 2000.
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EXHIBIT A

Danskammer Plant Parcel 7
(East of lands of CSX Rail Corp.)

Beginning at a point on the easterly line of lands formerly of Penn Central Railroad now CSX Rail Corp.
with its intersection with the division line between lands of Central Hudson Gas and Electric Corporation,
Consolidated Edison Company of New York, Inc. and Niagara Mochawk Power Corporation, as tenants in
common, by deed dated May 14, 1969 on the south and Central Hudson Gas and Electric Corporation on
the north, said point also being on the northwesterly projection of the northerly line of Parcel “B”
(Conversion Grant) lands under waters of the Hudson River, Letters Patent dated April 20, 1971 Book 81
Page 70 also filed in the Orange County Clerk’s Office May 18, 1971 in Liber 1873 of Deeds at Page 233,
thence along the aforementioned easterly line of lands now or formerly of CSX Rail Corp.,

1. North 27°-01'-46" East 3,082.60 feet to the southwesterly corner of lands underwater conveyed
by Central Hudson Gas and Electric Corporation to New York Trap Rock Corporation by deed
dated August 30, 1960 and recorded in the Orange County Clerk’s Office in Liber 1567 of Deeds
at Page 416, thence through the waters of the Hudson River and along the southerly line of the
aforementioned lands now or formerly of New York Trap Rock Corporation,

2. South 62°-58'-16" East 490.64 feet, thence continuing through the waters of the Hudson River
the following three courses and distances:

3. South 11°-50'-00" West 1,586.71 feet,

4. South 38°-18-16" West 1,734.12 feet to the northeasterly corner of the aforementioned Conversion
Grant, thence along the northerly line of said Conversion Grant, partially under the waters of the
Hudson River and partially uplands,

S. North 43°-00'-24" West 451.71 feet and

6. North 64°-57'-14" West 143.02 feet to the point of beginning.

Containing 52.08 acres, more or less. (Partially under the waters of the Hudson River). Formerly grant to
Governeur M. Armstrong ANQ., dated November 13, 1869.

This description is based partially on surveys performed by Hayward and Pakan Associates, deeds and maps
of surveys performed by others.

For a true delineation of the prior water grant an application should be made to N.Y. State Department of
Transportation, Department of Waterwayvs Maintenance.

June 16, 2000.

Hayward and Pakan Associates Central Hudson Gas & Electnic
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HAYWARD AND PAKAN ASSOCIATES
EXHIBIT B

Survey Description
Parcel 8

Parcel to be retained by Central Hudson Gas and Electric Corporation - (Switchyard and others)

All that parcel of land situate in the town of Newburgh, County of Orange and state of New York bounded and
described as follows:

Beginning at a point on the northerly line of River Road (also known as Soap Hill Road), said point being at
the southwesterly corner of the former Roseton School Parcel thence running along the northerly line of River
Road (also known as Soap Hill Road) the following 13 courses and distances:

(1)  North 77°-45'-30" West 37.38 feet,

(2) North 74°-46'-50" West 92.54 feet,

(3)  North 73°-14-50" West 84.62 feet,

(4) North 72°-26'-10" West 119.58 feet,

(5) North 75°-36'-10" West 100.11 feet,

(6) North 70°-13'-20" West 100.11 feet,

(7 North 72°-26'-00" West 25.25 feet,

(8) North 77°-23'-50" West 42.28 feet,

) North 71°-18'-20" West 65.30 feet,

(10)  North 75°-34'-50" West 26.25 feet,

(11)  North 80°-05-50" West 48.69 feet,

(12)  North 83°-21'-20" West 65.22 feet,

(13) North 78°-39-20" West 19.27 feet, to the easterly line of lands now or formerly of Beretta thence
along the said easterly line of lands now or formerly of Beretta the following seven courses and
distances:

(14)  North 73°-01'-30" West 6.17 feet,

(15) North 70°-31'-00" West 2.69 feet,

(16) North 10°-28'-50" West 2.58 feet,

(17)  North 23°-16'-40" West 172.28 feet,

(18) North 22°-16-20" West 19.73 feet,

(19) North 22°-47'-10" West 202.55 feet

(20) North 23°-21'-10" West 148.30 feet, to a point on the easterly side of the Old Marlboro Tumpike.
thence along said easterly side of the Old Marlboro Turnpike the following eleven (11) courses and
distances:

(21)  North 54°-52'-20" East 33.43 feet,

(22)  North 49°-00'-20" East 86.21 feet,

(23) North 44°-27-30" East 130.55 feet,

(24)  North 43°-22'-10" East 28.15 feet.

(25) North 43°-15-50" East 103.07 feet,

(20)  North 39°-46'-20" East 68.84 feet,

{27)  North 35°-41'-36" East 96.95 feet,

(28) North 27°.27'-49" East 43.07 feet,

(29)  North 22°-22'-56" East 182.47 feet,

(30) North 22°-44'-23" East 131.80 feet,

{31) South 86°-23'-15" East 0.59 feet to the southwesterly comer of lands formerly of Cacciatore (now
Central Hudson Gas and Electric Corporation) thence continuing along the aforementioned easterly side

Hayward and Pakan Associates Central Hudson Gas & Electric
Survey Description

1179883 vi P@#J01 DOC



HAYWARD AND PAKAN ASSOCIATES

(32)

(33)
(34)
(35)
(36)
(37)
(38)
(39)
(40)

(41)
(42)
(43)
(44)

(45)
(46)

(47)
(48)
(49)
(50)
(51
(52)
(53)

(54)
(55)
(56)

EXHIBIT B

of Old Marlboro Tumnpike and the westerly line of the former Cacciatore Parcel,

North 22°-36'-29" East 206.37 feet to a point on the southerly line of lands of Central Hudson Gas and
Electric Corporation (formerly Walker) thence along said southerly line of the former Walker Parcel.
The following eight courses and distances

South 85°-16'-58" East 225.00 feet,

South 85°-16'-58" East 295.71 feet,

South 73°-38'-58" East 324.50 feet,

South 11°-53'-58" East 34.20 feet,

South 31°-23'-58" East 86.10 feet,

North 80°-21'-02" East 25.00 feet,

North 09°-38'-58" West 246.90 feet,

North 80°-21-02" East 473.00 feet to a point on the easterly line of lands now or formerly of Tilcon
(formerly New York Trap Rock Corporation), thence along the westerly and southerly line of said lands
now or formerly of Tilcon, the following four courses and distances:

South 04°-45'-00" East 140.14 feet,

South 03°-51'-13" East 295.13 feet,

South 89°-49'-13" East 295.13 feet,

South 89°-49'-30" East 58.04 feet, to the northwesterly comner of lands now or formerly of Grove
thence along the westerly and southerly line of lands now or formerly of Grove the following two
courses and distances:

South 21°-41'-35" West 260.20 feet,

South 89°-28'-40" East 84.00 feet to a point on the easterly line of lands to be conveyed by Central
Hudson Gas and Electric Corporation (formerly Peter S. Brooks) thence along said westerly line of said
Brooks Parcel the following seven courses and distances:

South 48°-13-00" West 174.58 feet,

South 80°-14'-30" West 182.90 feet,

South 79°-22'-30" West 417.50 feet,

South 09°-47'-10" West 230.14 feet,

South 08°-37'-20" West 95.23 feet,

South 07°-45-10" West 38.63 feet,

South 11°-42'-10" West 174.73  feet to the northerly line of the former Roseton School (Marlboro
School District), thence along the northerly and westerly line of said former Roseton School Parcel the
following three courses and distances:

South 80°-15'-10" West 27.50 feet,

North 72°-24'-40" West 275.00 feet and

South 25°-43'-20" West 407.40 feet to the point beginning

Containing 51.70 acres, more or less.

The aforementioned 51.70 acre parcel has been constructed by combining deeds of record and maps provided
by Central Hudson Gas and Electric Corporation. No field surveys have been performed by this office.
Bearings conform to N.Y.S. (East) grid system of 1927.

Hayward and Pakan Associates : Central Hudson Gas & Electric
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Being the sum of the following parcels conveyed by:

Fargo - Liber 1924
Deyo and Tuckosh - Liber 3390
Gibney - Liber 2213
Ostrander Ferguson - Liber 2217
Horace - Liber 3285

July 17, 2000

Hayward and Pakan Associates
Survey Description

Page 960, Liber 1924
Page 70

Page 1069

Page 599

Page 108

EXHIBIT B
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EXHIBIT C
Utility Corridor/Ingress - Egress
Danskammer Road to Danskammer Plant

Survey Description
ROW. 1

Proposed easement and right-of-way, situate in the Town of Newburgh, County of Orange and State of New
York, bounded and described as follows:

Beginning at a point on the division line between lands now or formerly of CSX Rail Corp. on the east and
lands now or formerly of Central Hudson Gas and Electric Corporation on the west, said point having a
coordinate in the New York State (East) grid system of North 573,282.30 feet and East 599,990.34 feet,
thence through the said lands of Central Hudson Gas and Electric Corporation the following thirteen (13)
courses and distances;

1. North 65°-42'-12" West 3.15 feet to the northeast corner of a chain link fence around a gas regulator
station, thence along said fence the following two (2) courses and distances;

2. North 65°-42'-12" West 40.30 feet,

South 25°-58'-48" West 11.00 feet,

4, North 62°-35-30" West crossing a paved access road at 37.14 feet, a total distance of 677.30 feet,
thence along a line being 100 feet southerly of the existing centerline of the Pleasant Valley -
Marlboro 132 KV Transmission Line the following course,

5. North 72°-12"-00" West 1,647.93 feet, thence along a former division line (lands formerly of Fargo),
North 08°-55'-30" East 138.38 feet, thence along former division lines {lands formerly of Ostrander
& Horace),

7. North 79°-22'-30" East 395.53 feet,

8. South 72°-12'-00" East 668.63 feet, thence keeping 5 feet northwest of an existing gas main,

9. North 57°-47'-15" East 76.11 feet, thence keeping 5 feet northeast of said gas main,

10. South 27°-22'-00" East 82.71 feet,

I South 72°-12'-00" East crossing said access road of 545.24 feet,

12.  South 76°-53'-38" East 425.81 feet, thence keeping 5 feet northerly of said gas main, in part,

13. South 82°-12'-00" East 358.82 feet to a point on the first mentioned division line, thence along the
first mentioned division line the following three (3) courses and distances;

14. South 27°-01"-46" West 104.17 feet,

15.  South 62°-58'-14" East 20.50 feet and

16. South 27°-01'-46" West 428.67 feet to the point of beginning.

(U8

Containing 830,415 sq. ft. or 19.064 Acres more or less.

Subject to : in part, the P.A.SNY. Easement.

July 14, 2000.
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EXHIBIT D
Partial Ingress & Egress - North End of Danskammer Road
To Utility Corridor:Ingress & Egress to Danskammer Plant

Survey Description
RO.W.2

Proposed 20 feet wide easement and right-of-way, situate in the Town of Newburgh, County of Orange and
State of New York the centerline of which is described as follows:

Beginning at a point within the lands now or formerly of Central Hudson Gas and Electric Corporation on
the centerline of existing pavement of an access road at its intersection with the northerly line of R O.W.
1, said point being distant South 72°-12'-00" East 17.33 feet from the southeasterly end of an 82.71 foot
course in said R.O.W. 1, said point of beginning having a coordinate in the New York State (East) grid
system of North 574,072.90 feet and East 598,941.36 feet, thence along the centerline of said paved access
road the following seven (7) courses and distances;

North 14°-23'-00" West 86.29 feet,

North 03°-25'-00" West 39.94 feet,

North 27°-00'-00" West 117.43 feet,

North 33°-00'-00" West 42.58 feet,

North 44°-25'-00" West 103.10 feet,

North 54°-00'-00" West 51.74 feet and

North 73°-00'-00" West 25.20 feet to a point on the easterly edge of pavement of Danskammer
Road.

e s

Containing about 9,326 sq. ft. or 0.214 Acre more or less.

July 14, 2000.

Hayward and Pakan Associates Central Hudson Gas & Elecuic
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EXHIBIT E
Overhead Electric Transmussion Line Corridor
from East property line of CSA Rail Corp. to Danskammer Plant

Survey Description
R.O.W.3

Proposed easement and nght-of-way, situate in the Town of Newburgh. County of Orange and State of New
York bounded and described as follows:

Beginning at a point on the division line between lands now or formerly of CSX Rail Corp. on the west and
lands now or formerly of Central Hudson Gas and ElectricCorporation on the east, at its intersection with
easement 5 to the south, said point having a coordinate in the New York State (East) grid system of North
573,295.34 feet and East 600,108.13 feet, thence along said division line;

1.

North 27°-01'-46" East 466.67 feet, thence through the lands of said Central Hudson Gas and
Electric Corporation the following five (5) courses and distances;

South 62°-27"-30" East 357.39 feet to a point being the northwest corner of a chain link fence and
the northwest corner of easement 4, thence along said fence and easement 4 on the following two
(2) courses and distances;

South 70°-41'-20" West 44 .85 feet,

South 27°-14'-32" West 360.38 feet, thence along said easement 5 the following two (2) courses
and distances;

South 27°-40'-00" West 74.26 feet and

North 62°-20'-00" West 324 .27 feet to the point of beginning.

Containing 152,579 sq. ft. or 3.503 Acres more or less.

July 14, 2000.
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EXHIBIT F
Sub-Station west of the Danskammer Plant

Survey Description
ROW. 4

Proposed easement and right-of-way, situate in the Town of Newburgh, County of Orange and State of New
York bounded and described as follows:

Beginning at a point 42.56 feet west of the west wall of the Danskammer Plant, said point being distant
North 70°-05'-06" West 42.88 feet from the northwest corner of said plant, said point having a coordinate
in the New York State (East) grid system of North 573,505.75 feet and East 600,714.81 feet, thence keeping
42.56 feet west of said plant and through lands now or formerly ofCentral Hudson Gas and Electric
Corporation the following eight (8) courses and distances;

l.

o

8.

South 26°-54'-28" West 375.78 feet said point being distant North 17°-34'-03" West 60.75 feet from
the southwest comner of said Danskammer Plant, thence

South 63°-15'-52" West along a chain link fence in part and along nght-of-way 5,57.75 feet, thence
continuing along said fence and said right-of-way the following three (3) courses and distances;
North 62°-45'-23" West 77.27 feet,

North 22°-12'-08" East 25.82 feet,

North 33°-50'-53" West 7.94 feet, thence continuing along said fence and along right-of-way 3 the
following two (2) courses and distances;

North 27°-14'-32" East 360.38 feet,

North 70°-41'-20" East 44.85 feet, thence continuing along said chain link fence and the
prolongation thereof,

South 62°-44'-43" East 87.43 feet to the point of beginning.

Containing 48,9606 sq. ft. or 1.124 Acre more or less.

J

uly 14, 2000.
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EXHIBIT G
Ingress & Egress from grade crossing at east property
line of CSX Rail Corp. to Danskammer Substation

Survey Description
ROW.5

Proposed easement and right-of-way, situate in the Town of Newburgh, County of Orange and State of New
York bounded and described as follows:

Beginning at a point on the division line between lands now or formerly of CSX Rail Corp. on the west and
lands of Central Hudson Gas and Electric Corporation on the east, said point having a coordinate in the New
York State (East) grid system of North 573,277.53 feet and East 600,099.04 feet, thence along said division

line;

1.

b2

SNV

7.
3.
9.

North 27°-01-46" East 20.00 feet, thence through lands now or formerly of Central Hudson Gas and
Electric Corporation the following eight (8) courses and distances; the first two of which runs along
easement 3;

South 62°-20'-00" East 324.27 feet,

North 27°-40'-00" East 74.26 feet to the south-west corner of chain link fence and easement 4, thence
along said fence and easement 4 the following three (3) courses and distances;

South 33°-50'-53" East 7.94 feet,

South 22°-12'-08" West 25.82 feet,

South 62°-45'-23" East 77.27 feet, thence continuing along said easement 4 and along said chain link
fence in part, )
North 63°-15'-52" East 57.75 feet,

South 27°-40'-00" West 112.30 feet and

North 62°-20"-00" West 444.38 feet to the point of beginning.

Containing 15,332 sq. ft. or 0.352 Acre more or less.

Note:

The aforedescribed 0.352 acre parcel straddles the prolongation easterly of the centerline of an

existing paved ratlroad crossing.

July 14, 2000.

Havward and Pakan Associates . Central Hudson Gas & tlecine
Survey Description
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EXHIBIT H

R.O.W_No. 6A
Danskammer-Northerly Qilostatic Cable

All that permanent easement and right-of-way, situate in the Town of Newburgh, County of Orange and
State of New York being ten feet in width whose centerline is described as follows:

Beginning at a point on the northwesterly line of R.O.W. No. 4 (Danskammer Substation) said point being
distant South 70°-41-20" West 15.92 feet from the most northerly point of R.O.W. No. 4 (Course No. 4 a
fence corner), said point of beginning also being distant North 69°-54'-00" West 143.11 feet from the
northwesterly corner of the Danskammer Generating Station (Unit #2), thence through the lands now or
formerly of Central Hudson Gas and Electric Corporation the following five (5) courses and distances;

North 27°-03'-23" East 29.95 feet, :

99.85 feet on a curve to the right having a radius of 75.00 feet and a long chord of North 65°-11'-42"
East 92.63 feet,

3. South 76°-40'-00" East 232.95 feet,

4. 38.38 feet on a curve to the right having a radius of 75.00 feet and a long chord of South 62°-00"-30"

East 37.96 feet and
5. South 47°-21'-00" East 201.58 feet to a point on the easterly line of lands now or formerly of
Central Hudson Gas and Electric Corporation.

[SS I

Bearings conform to N.Y.S. (East) Grid (1927).

This centerline location is based partially on field surveys and mark-out of said cable, and also partially from
record plans.

July 24, 2000.

Hayward and Pakan Associates Central Hudson Gas & Elecinc
Survey Description
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EXHIBIT H
R.O.W. No. 6B
Danskammer Plant-Southerly Oilostatic Cable

All that permanent easement and right-of-way situate in the Town of Newburgh, County of Orange and State
of New York whose centerline is described as follows:

Beginning at a point on the easterly fence line of the Danskammer Substation and on the easterly line of
R.O.W. No. 4, said point of beginning being distant North 26°-54'-28" East 26.22 feet from the southerly
end of course No. 1 of R.O.W. No. 4, said point of beginning also being distant North 04°-29'-52" West
81.68 feet from the southwesterly corner of the Danskammer Generating Station (Unit 4) thence through the
lands now or formerly of Central Hudson Gas and Electric Corporation the following five (5) courses and
distances;

L.

25.85 feet on a curve to the right having a radius of 40.00 feet and a long chord of South 04°-44'-

47" West 25.40 feet,

South 23°-15-31" West 38.16 feet,

58.95 feet on a curve to the left, having a radius of 40.00 feet and a long chord of South 18°-57'-44"
East 53.76 feet,

South 61°-11'-00" East 86.46 feet and

South 63°-00'-00" East 171.03 feet to a point on the easterly line of lands now or formerly of
Central Hudson Gas and Electric Corporation.

Bearings conform to N.Y.S. (East) Grid (1927).

The aforedescribed centerline is based partially on field surveys and mark-out of said cable, and also
partially from record plans.

July 24, 2000.

Hayward and Pakan Associates Central Hudson Gas & Electnic
Survey Description
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EXHIBIT I
Gas Regulating Station (Danskammer)

Survey Description
R.O.W.7

Proposed easement and nght-of-way, situate in the Town of Newburgh, County of Orange and State of New
York bounded as described as follows:

Beginning at a point on the division line between lands now or formerly of CSX Rail Corp. on the east and
lands now or formerly of Central Hudson Gas and Electric Corporation on the west, at its intersection with
easement | to the north, said point having a coordinate in the New York State (East) grid system of North
573,282.30 feet and East 599,990.34 feet, thence along said division ling;

L.

SO kW

South 27°-01'-46" West 135.45 feet, thence through said lands of Central Hudson Gas and Electric
Corporation the following six (6) courses and distances;

North 63°-29'-10" West 1.01 feet to the southeast corner of a chain link fence, thence along said
fence the following four (4) courses and distances;

North 63°-29'-10" West 29.13 feet,

North 01°-18'-19" West 23.58 feet,

North 25°-58'-48" East 112.91 feet,

South 65°-42'-12" East 40.30 feet and

South 65°-42'-12" East 3.15 feet to the point of beginning.

Containing 5,565 sq. ft. or 0.128 Acre more or less.

July 14, 2000.

Hayward and Pakan Associates Central Hudson Gas & Eiectric

Survey Description
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EXHIBIT J
Access Road

Survey Description
ROW.8

Proposed 20 feet wide easement and right-of-way, situate in the Town of Newburgh, County of Orange and
State of New York bounded and described as follows:

Beginning at a point on the southeasterly line of River Road, said point having a coordinate in the New
York State (East) grid system of North 572,225.87 feet and East 597,169.08 feet, thence through the lands
now or formerly of Central Hudson Gas and Electric Corporation, running generally along the centerline
of a paved access road the following thirty three (33) courses and distances;

1. South 43°-39'-04" East 148.40 feet to the southwest corner of a guard shack, thence along the
southerly side of said guard shack,

2 South 43°-35-56" East  9.17 feet,

3 South 49°-54-59" East 48.41 feet,

4. South 04°-38'-04" West 34.60 feet,

b South 06°-44'-57" East 155.70 feet,

6 North 81°-11'-53" East 243.67 feet,

7 North 81°-00"-21" East 99.42 feet,

8. North 83°-29'-45" East 99.52 feet,

9. South 85°-33'-01" East 85.93 feet,

10. South 77°-17'-52" East  77.05 feet,

1. South 70°-38'-59" East 91.36 feet,

12, South 68°-21-10" East 8§9.32 feet,

13, South 64°-38-20" East 102.56 feet,

14.  South 61°-18'-30" East 79.75 feet,

15.  South 59°-49'-45" East 83.29 feet,

16.  South 58°-39'-41" East 189.94 feet,

17. South 54°-23'-16" East 220.03 feet,

18. South 49°-17'-33" East  46.56 feet to a road intersection,

19. North 85°-07'-30" East 74.84 feet,

20.  North 67°-29'-16" East 116.97 feet,

21. North 58°-05'-44" East 119.20 fect,

22, North 46°-59'-56" East  94.94 feet,

23, North 43°-11'-45" East  77.51 feet,

24, North 39°-18'-55" East 118.00 feet,

25, North 34°-55'-40" East 47.05 feet,

26. North 28°-59'-36" East 197.87 feet,

27. North 27°-55-46" East 540.29 feet,

28, North 26°-43'-00" East 537.75 feet,

29, North 23°-01'-18" East  73.35 feet,

30.  North 18°-19'-34" East  49.28 feet,

31. North 11°-45-14" East  83.19 feet,

32 North 16°-34-21" East 105.61 feet and

33, North 26°-50'-53" East 30.15 feet to a point on R.O.W. 1, the last mentioned point being distant
North 62°-35-30" West 37.14 feet along said R.O.W. | from its intersection with R.O.W. 7.

July 14, 2000.

Hayward and Pakan Associates Central Hudson Gas & Electnie
Survey Descniption

1178877 v QR0 DOC


http:597,169.08
http:572,225.87

EXHIBIT K
Gas Main west side of CSX Rail Corp. from crossing under
track northerly to Danskammer Gas Regulator Station

Survey Description
ROW.9

Proposed 10 foot wide gas main easement and right-of-way, situate in the Town of Newburgh, County of
Orange and State of New York, the centerline of which is described as follows:

Beginning at a point on the southerly line of the Roseton gas regulator station at its intersection with the
centerline of an existing gas main (MPR), said point having a coordinate in the New York State (East) grid
system of North 571,821.41 feet and East 598,461.88 feet, thence through lands now or formerly of Central
Hudson Gas and Electric Corporation and along the centerline of said easement the following eighteen (18)
courses and distances;

South 02°-31'-55" East  63.50 feet,

South 49°-30'-17" East 202.34 feet,

South 37°-08'-57" East 66.13 feet,

North 87°-12'-13" East 89.88 feet,

North 88°-28'-59" East 181.51 feet,

North 42°-59'-24" East 141.41 feet,

North 39°-12'-28" East 203.86 feet,

North 33°-13'-36" East 239.34 feet,

North 28°-13'-25" East 189.11 feet,

North 30°-06'-41" East 220.44 feet,

North 29°-24'-44" East 216.42 feet,

North 27°-57-37" East 93.92 feet,

North 73°-58"-00" East crossing under an access road, 42.51 feet,

South 63°-21'-00" East 5.51 feet to a “T” in said gas main, thence continuing northerly,
North 26°-55"-00" East 411.29 feet,

North 27°-29'-23" East  74.10 feet,

North 17°-30-05" West 44.06 feet and

North 34°-44'-00" East 21.77 feet to the southwest corner of the Danskammer gas regulator station,
R.O.W. 7, the last mentioned point marked by the comer of a chain link fence.
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Together with access across the strip of land lving between the above described R.O.W. 9 and the access
road RO.W. §,

July 14, 2000

Hayward and Pakan Associates - Central Hudson Gas & Electic
Survey Description
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EXHIBIT L
Gas Regulator Station (Roseton)

Survey Description
R.O.W. 10

Proposed easement and nght-of-way, situate in the Town of Newburgh, County of Orange and State of New
York bounded and described as follows:

Beginning at a point on the southerly line of the Roseton gas regulator station, said station marked by a
chain link fence, at its intersection with the centerline of an existing gas main (MPR), said point having a
coordinate in the New York State (East) grid system of North 571,821.41 feet and East 598,461.88 feet,
thence through lands now or formerly of Central Hudson Gas and Electric Corporation and along said
fence the following five (5) courses and distances;

South 88°-09'-39" West 37.11 feet,

North 01°-20'-29" West 102.95 feet,

North 87°-42'-32" East  69.27 feet,

South 01°-44'-25" East 103.50 feet and

South 88°-09'-39" West 32.87 feet to the point of beginning.

s W o o—

Containing 7,187 sq. ft. or 0.165 Acre more or less.

July 14, 2000.

Havward and Pakan Associates Central Hudson Gas & Electric
Survey Description
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EXHIBIT M

MPR Gas Main from west property line of CSX Rail Corp. easterly under track to west shore
of Hudson River and under waters of the Hudson River to easterly line of Water Grant

Survey Description
ROW. 11

Proposed 10 foot wide gas main easement and right-of-way, situate in the Town of Newburgh, County of
Orange and State of New York, the centerline of which is described as follows:

Beginning at a “T"" in an existing gas main (reference R.O.W. 9), said point having a coordinate in the New
York State (East) grid system of North 572,682.74 feet and East 599,682.27 feet, thence through lands now
or formerly of Central Hudson Gas and Electric Corporation, crossing under lands now or formerly CSX
Rail Corp. and continuing through said lands of Central Hudson Gas and Electric;

1. South 63°-21'-00" East 271.30 feet and
2. South 59°-31'-42" East 429.68 feet to the westerly end of a previous gas main easement (MPR) at
the division line between the Hudson River on the east and lands now or formerly of Central
Hudson Gas and Electric Corporation on the west.
July 14, 2000.
Havward and Pakan Associates Central Hudson Gas & Electric

Survey Description
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EXHIBIT N
R.O.W. No. 13
Fibre Optic/Telecommunications
Roseton Plant to Switchyard

All that permanent easement and right-of-way twenty feet in width situate in the Town of Newburgh,
County of Orange and State of New York whose centerline is described as follows:

Beginning at a point on the northwesterly side of the Roseton Generating Station, said point being mid-way
between two (2) existing manholes, said point being distant North 63°-44'-00" East 7.66 feet from one of
the aforementioned manholes, thence through the lands now or formerly of Roseton Tenants-in-Common,

L. North 17°-37-00" West 231.20 feet (crossing River Road, in part) thence continuing through
lands of the Roseton Tenants-in-Common on the south side of River Road (also known as Soap Hill
Road) being Parcel Two to be conveyed, the following six (6} courses and distances;

North 37°-43'-00" West 100.00 feet,

North 59°-25'-00" West 85.00 feet,

North 68°-21'-45" West 85.59 feet to an existing manhole,

North 75°-53'-30" West 470.00 feet,

North 75°-53-30" West 70.00 feet and

North 00°-06'-00" East 24.64 feet to a point on the southerly line of River Road (also known
as Soap Hill Road), said point of ending being distant South 73°-34'-34" East 221.61 feet as
measured along the aforementioned southerly line of River Road (also known as Soap Hill Road)
from the point of beginning of Parcel 2 to be conveyed.

N

Bearings conform to N.Y.S. (East) Grid (1927).

The aforedescribed right-of-way has been prepared by partial field surveys and record drawings.
Courses number 2, 3 and 4 are chords of an arc as shown on record plans (no radius given).
Course number 5 ends at a proposed manhole structure (not recovered).

Being a portion of the premises conveved by the Jova Brick Company, Inc. to Roseton Tenants-in-
Common. Liber 1955 Page 972.

July 24, 2000.

Havward and Pakan Associates Central Hudson Gas & Electric
Survey Description
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EXHIBIT O
R.O.W. No. 12
N.Y. Trap Rock/Walker 150 feet wide

All that permanent easement and right-of-way situate in the Town of Newburgh, County of Orange, 150
feet in width, bounded and described as follows:

Beginning at a point on the easterly line of a 20.35 acre parcel to be conveyed by Central Hudson Gas and
Electric Corporation said line being the intersection of the easterly line of lands formerly of Walker to the
west and the westerly line of lands of Tilcon (N.Y. Trap Rock Corporation) to the southeast and DiStefano
(Edward J. & Matilda S. Clark) to the northeast said point being distant South 03°-16'-50" East 120 feet
(more or less) from the southerly end of course number 16 of the 20.35 acre parcel to be conveyed, thence
along the aforementioned westerly line of lands now or formerly of Tilcon (N.Y. Trap Rock Corporation),

L. South 03°-16'-58" East 647.50 feet to the northerly line of a 51.70 acre parcel to be retained by
Central Hudson Gas and Electric Corporation, thence along said northerly line (also formerly Rose
Meehan),

2. South 80°-21'-02" West 150.93 feet, thence through the aforementioned 51.70 acre parcel the
following two (2) courses and distances;

3. North 03°-16'-58" West 645.55 feet and

4. North 79°-37-02" East 151.16 feet to the point of beginning.

Containing 2.23 acres, more or less.
Bearings conform to N.Y .S. (East) Grid (1927).

Intending to be the westerly and southerly projection of the proposed Danskammer-Manchester 115 KV
Electric Transmission line easement and right-of-way granted by New York Trap Rock Corporation to
Central Hudson Gas and Electric Corporation by deed September 21, 1960 and recorded October 6, 1960
in the Orange County Clerk’s Office in Liber 1569 of Deeds at Page 248.

Being a portion of the lands conveyed by Henry L. Walker and Helen Walker to Central Hudson Gas and
Electric Corporation by deed dated May 17, 1960 and recorded in the Orange County Clerk’s Office in
Liber 1550 of Deeds at Page 353.

July 24, 2000.

Hayward and Pakan Associates ‘ Central Hudson Gas & Electric
Survey Description
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EXHIBIT P
R.O.W. No. 14
Roseton Switchyard - Transmission and Fiber Optic

All that permanent easement and right-of-way situate in the Town of Newburgh, County of Orange and State
of New York bounded and described as follows:

Beginning at a point on the northerly line of River Road (also known as Soap Hill Road) said point of
beginning being distant the following two (2) courses and distances from the southwesterly comer of the
former Roseton School Site and the southeasterly comer of a 51.7 acre parcel of land to be retained by Central
Hudson Gas and Electric Corporation, 1. North 77°-45-30" West 37.38 feet and, 2. North 74°-46'-50"

West 38.77 feet, thence along the aforementioned northerly line of River Road (also known as Soap Hill
Road) the following four (4) courses and distances;

i. North 74°-46'-50" West 53.77 feet,

2. North 73°-14'-50" West 84.62 feet,

3. North 72°-26'-10" West 119.58 feet A

4, North 75°-36'-10" West 8.39 feet thence through the lands of Central Hudson Gas and Electric
Corporation the following five (5) courses and distances;

5. North 24°-35'-33" West 83.88 feet,

6. North 57°-45'-00" East 306.19 feet,

7. North 12°-25-27" East 46.30 feet,

8. North 52°-23'-18" East 421.96 feet,

9. South 66°-18'-29" East 295.44 feet to a point on the easterly line of the aforementioned 51.7 acre

parcel to be retained by Central Hudson Gas and Electric Corporation, thence along said easterly line
the following three (3) courses and distances;

10. South 08°-37'-20" West 20.74 feet,

11.  South 07°-45-10" West 38.63 feet,

12. South 11°-42-10" West 146.01 feet, thence through the aforementioned 51.7 acre parcel to be
retained by Central Hudson Gas and Electric Corporation the following two (2) courses and distances;,

13, North 66°-18-29" West 223.25 feet,

14, South 52°-23-18" West 79.06 feet to a point on the northerly line of the aforementioned Roseton
School Site, thence along the northerly and westerly line of the aforementioned Roseton School Site
the following two (2) courses and distances;

15 North 72°-24-40" West 29.38 feet,

16. South 25°-43'-20" West 53.74 feet, thence through the aforementioned 51.7 acre parcel to be
retained by Central Hudson Gas and Electnic Corporation the following two (2) courses and distances:

17. South 52°-23-18" West 206.89 feet and

18.  South 20°-02-10" West 185.47 feet to the point of beginning.

Containing 4.51 acres, more or less.

Bearings contorm to N.Y.S. (East) Grid (1927).

The aforedescribed 4.51 acre parcel i1s based partially on field surveys and partially by record plans.
Subject to two (2) easements granted to Power Authority State of New York (No.’s 3508 and 1443).
July 24, 2000.

Havward and Pakan Associates " Central Hudson Gas & Electric
Survey Description
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EXHIBIT E

GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT (the “Agreement”), dated August __,
2000, by and between Dynegy Holdings, Inc., a Delaware corporation (“Guarantor”),
Central Hudson Gas & Electric Corporation, a New York corporation (“Central
Hudson”), Consolidated Edison Company of New York, Inc., a New York corporation
(“Con Edison™), and Niagara Mohawk Power Corporation, a New York corporation
(“Niagara Mohawk™) (each a “Seller,” and collectively, “Sellers”). Guarantor and Sellers
are referred to herein individually as a “Party” and collectively as the “Parties.”

WHEREAS, Central Hudson, Con Edison, Niagara Mohawk and Dynegy Power
Corp., a Delaware corporation and a wholly-owned subsidiary of Guarantor (“Buyer”), are
parties to that certain Asset Purchase and Sale Agreement, dated the date hereof (as
amended, supplementcd or otherwise modified from time to time, the “Roseton Asset Sale
Agreement”), pursuant to which Buver has agreed to purchase, and Central Hudson, Con
Edison and Niagara. Mohawk have agreed to sell, the Auctioned Assets (as defined in the
Roseton Asset Sale Agreement);

WHEREAS, Central Hudson and Buyer are parties to that certain Asset
Purchase and Sale Agreement, dated the date hereof (as amended, supplemented or
otherwise moditied from time to time, the “Danskammer Asset Sale Agreement”) (the
Danskammer Asset Sale Agreement and the Roseton Asset Sale Agreement are referred to
herein collectively as the “Asset Sale Agreements™), pursuant to which Buyer has agreed to
purchase, and Central Hudson has agreed to sell, the Auctioned Assets (as defined in the
Danskammer Asset Sale Agreement);

WHEREAS, as a condition precedent to and in consideration of Sellers’ entering
into the respective Asset Sale Agreements, Guarantor has agreed to guarantee payment and
performance of Buyer's covenants, agreements, obligations, liabilities, representations and
warranties under the Asset Sale Agreements, anv Ancillary Agreement or any other
agreement or instrument related thereto or entered into in connection therewith; and

WHEREAS, Guarantor will benefit from the transactions contemplated by the
Asset Sale Agreements.

NOW, THEREFORE, the Parties agree as tollows:

Section 1. Definitions. Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the respective Asset Sale Agreements. For purposes
of this Agreement, the term “Buver” shall include Buver, anv Afliliate of Buyer that enters
into any Ancillarv Agreement and any of their respective successors and assigns under the
Asset Sale Agreements or anv Ancillary Agreement.

guarantees, as a prlmar} obllgor .md not me rd_\ as a surury, ( ) the due and punctual
pavment of (1) cach pavment required to be made by Buver under the Asset Sale
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Agreements or anv Ancillary Agreement, when and as due, including payments in respect of
reimbursement of disbursements and interest thereon and (ii) all other monetary
obligations, including indemnities, fees, costs and expenses, whether primary, secondary,
direct, contingent, fixed or otherwise (mdudmg monetary obligations incurred during the
pendencv of any bankruptey, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), of Buyer, when and as due, under the
Asset Sale Agreements, any Ancillary Agreement or any other agreement or instrument
related thereto (all such obligations referred to in this clause {(a) being collectively referred
to as the “Monetary Obligations”) and (b) the due and punctual performance and
observance of, and compliance with, all covenants, agreements, obligations, liabilities,
representations and warranties of Buyer under or pursuant to the Asset Sale Agreements,
any Ancillary Agreement or any other agreement or instrument related thereto (all such
obligations referred to in the preceding clauses (a) and (b) being collectively referred to as
the “Obligations”). Guarantor further agrees that the Obligations may be extended,
amended, modified or renewed, in whole or in part, without notice to or further assent
from it, and that it will remain bound upon its guarantee notwithstanding any extension,
amendment, modification or renewal of any Obligation by any Seller or Sellers and Buyer.

Section 3. Obligations Not Waived. To the fullest extent permitted by
applicable law, Guarantor waives all notices whatsoever with respect to this Agreement or
with respect to the Obligations, including presentment to, demand of payment from and
protest to Buyer of any of the Obligations, and notice of acceptance of its guarantee and
notice of protest for nonpayment. To the tullest extent permitted by applicable law, the
obligations of Guarantor hereunder shall not be affected by (a) the failure of any Seller or
Sellers to assert any claim or demand or to enforce or exercise any right or remedy against
Buyer in respect of the Obligations or otherwise under the provisions of the Asset Sale
Agreements, any Ancillary Agreement or otherwise or, in each case, any delay in connection
therewith, or (b) any rescission, waiver, amendment or modification of, or any release from
any of the terms or provisions of, this Agreement, the Asset Sale Agreements, any Ancillary
Agreement or any other agreement.

further agrees that i its guarantec Lonstxtutcs a gontmumg guarantee of payment and
performance when due, and not of collection, and Guarantor turther waives any right to
require that any resort be had by anv Seller or Sellers to any security.

Section 5. No_Discharge or Diminishment of Guarantee.

(a) The obligations ot Guarantor hereunder shall not be subject to any
reduction, limitation, impairment or termination, or be subject to any detense or setoff,
counterclaim, recoupment or termination whatsoever, or otherwise be affected, for any
reason (other than the pertormance in tull ot all Obligations, including the indeteasible
payment in full in cash ot all Monetary Obligations, and the termination of all the
Obligations), including:

(1) any claim of waiver, release, surrender, alteration or compromise of
any of the Obligations;

(i1) the mvalidity, illegality or unentorceability of the Obligations;
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(111) the occurrence or continuance of any event of bankruptcy,
reorganization, insolvency, receivership or other similar progccdmg with respect to Buyer
or anv other person (tor purposes hercof, “person” means any individual, partnership,
limited liability company, joint venture, COrporation, trust, ummorporated organization or
Governmental -\uthorlty), or the dissolution, liquidation or winding up of Buyer or any
other person;

(iv) any permitted assignment or other transter of this Agreement by
any Seller or Sellers or any permitted assignment or other transfer of the Asset Sale
Agreements or any Ancillary Agreement in whole or in part;

(v) any sale, transter or other disposition by Guarantor of any direct or
indirect interest it may have in Buyer or any other change in ownership or control ot Buyer;
or

(vi) the absence of any notice to, or knowledge on behalf of,
Guarantor of the existence or occurrence of any of the matters or events set forth in the
foregoing clauses.

(b) Without limiting the generality of the foregoing, the obligations of
Guarantor hereunder shall not be discharged or impaired or otherwise affected by the
failure of any Seller or Sellers to assert any claim or demand or to enforce any remedy under
the Asset Sale Agreements, any Ancillary Agreement or any other agreement, by any waiver
or modification of any provision thereof, by any default, failure or delay, willful or
otherwise, in the performance of the Obligations, or by any other act or omission that may
or might in any manner or to any extent vary the risk of Guarantor or that would otherwise
operate as a discharge of Guarantor as a matter of law or equity (other than the
performance in full of all Obligations, including the indefeasible payment in tull in cash of
all Monetary Obligations, and the termination of all the Obligations).

Section 6. Detenses Waived. To the tullest extent permitted by applicable law,
Guarantor waives any defense based on or arising out ot the unenforceability of the
Obligations or any part thereof from any cause. Sellers may compromise or adjust any part
of the Obligations, make any other accommodation with Buyer or exercise any other right
or remedy available to it against Buver, without aftecting or impairing in any way the
liability of Guarantor hereunder except to the extent all the Obligations have been fully and
tinally performed, including the indefeasible pavment in full ot all Monetary Obligations,
and terminated. To the fullest extent permitted by applicable law, Guarantor waives any
detense arising out of anv such election even though such election operates, pursuant to
applicable law, to impair or to e\tinguish anv right of reimbursement or subrogation or
other right or remcdv of Guarantor against Buver or any security. Guarantor waives each
right and all defenses to which it may be entitled under applicable law as in effect or
construed from time to time.

Section 7. Representations and Warranties of Guarantor. Guarantor represents

and warrants to Sellers as tollows:

{a) Organization. Guarantor is a corporation duly organized, validly existing
and 1n good standing under l laws of the State of Delaware and has all requisite
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corporate power and authority to own, lease and operate its properties and to carry on its
business as is now being conducted.

(b) Authority Relative to this Agreement. Guarantor has all necessary
corporate power and authority to execute and deliver this Agreement and to perform its
obligations hereunder. The execution and delivery by Guarantor of this Agreement and
performance by Guarantor of its obligations hereunder have been duly and validly
authorized by the Board of Directors of Guarantor and no other corporate proceedings on
the part of Guarantor are necessary to authorize this Agreement or performance by
Guarantor of its obligations hereunder. This Agreement has been duly and validly executed
and delivered by Guarantor and this Agreement constitutes a valid and binding agreement
of Guarantor, enforceable against Guarantor in accordance with its terms.

(¢) Consents and Approvals; No Violation.

(1) Subject to obtaining the Buyer Required Regulatory Approvals,
neither the execution and delivery of this Agreement by Guarantor nor performance by
Guarantor of its obligations hereunder will (i) conflict with or result in any breach of any
provision of the organizational or governing documents or instruments of Guarantor,

(11) result in a detault (or give rise to any right of termination, cancellation or acceleration)
under any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
license, agreement, lease or other instrument or obligation to which Guarantor or any of its
subsidiaries is a party or by which any of their respective assets may be bound or (iii) violate
any order, writ, injunction, decree, statute, rule or regulation applicable to Guarantor, or
any of its assets, except in the case ot clauses (ii) and (ii1) for such failures to obtain a
necessary consent, defaults and violations which would not, individually or in the
aggregate, have a material adverse eftect on the ability of Guarantor to discharge its
obligations under this Agreement (a “Guarantor Material Adverse Effect”).

(11) No declaration, filing or registration with, or notice to, or
authorization, consent or approval of any Governmental Authority is necessary tor
performance by Guarantor of its obligations hereunder, other than such declarations,
filings, registrations, notices, authorizations, consents or approvals which, if not obtained
or made would not, individually or in the aggregate, have a Guarantor Material Adverse
Effect.

toregoing and not in hrmtanon ot any othcr rxght that Sellers have at law or in equity
against Guarantor by virtue hereof, upon the failure ot Buver, to perform or pay any
Obligation when and as the same shall become due, Guarantor hereby promises to and will
torthwith, as the case may be, {a) perform, or cause to be performed, such unperformed
Obligations and (b) pay, or cause to be paid, to Sellers in cash the amount of such unpaid
Monetary Obligations. Upon payment by Guarantor of any sums to Sellers as provided
above, all rights of Guarantor against Buver arising as a result thereof by way of right of
subrogatlon contribution, reimbursement, mdcmnm or otherwise shall in all respects be
subordinate and junior in rlght of payment to the prior indefeasible payment in full in cash
of all the Monetary Obligations. If anv amount shall erroneously be paid to Guarantor on
account of (i) such subrogation, contribution, reimbursement, mdcmmty or similar right or
(il) any such indebtedness of Buyer, such amount shall be held in trust for the benefit of

150510 va: _NQMOS DOC



Sellers and shall forthwith be paid to Sellers to be credited against the payment of the
Monetary Obligations or performance in accordance with the terms of the Asset Sale
Agreements or any Ancillary Agreement, as applicable.

Section 9. Information. Guarantor assumes all responsibility for being and
keeping itself informed of Buyer’s financial condition and assets, and of all other
circumstances bearing upon the risk of nonperformance of the Obligations (including the
nonpayment of Monetary Obligations) and the nature, scope and extent of the risks that
Guarantor assumes and incurs hereunder, and agrees that Sellers do not have any duty to
advise Guarantor of information known to it regarding such circumstances or risks.

Section 10. Termination and Reinstatement. The guarantee made hereunder
(a) shall terminate when all the Obligations have been (i) performed in full] including the
indefeasible payment in full in cash of the Monetary Obligations or (ii) terminated and
(b) shall continue to be effective or be reinstated, as the case may be, it at any time any
payment, or any part thereof, ot any Obligation is rescinded or must otherwise be restored
by Sellers upon the bankruptcy or reorganization of Buyer or Guarantor or for any other
reason.

Section 11. Assignment; No Third Party Beneficiaries. This Agreement and all
of the provisions hereunder shall be binding upon and inure to the benefit of the Parties
and their respective successors and permitted assigns, and nothing herein express or implied
will give or be construed to give any other person any legal or equitable rights hereunder.
Neither this Agreement nor any of the rights, interests and obligations hereunder shall be
assigned by Guarantor, including by operation of law, without the prior written consent of
Sellers; provided, however, that no assignment or transfer of rights or obligations by
Guarantor shall relieve it from the full liabilities and the full financial responsibility, as
provided for under this Agreement, unless and until the transferee or assignee shall agree in
writing to assume such obligations and duties and Scllers have consented in writing to such

assumption.

may be amended, moditied or supplemented only by an instrument in writing signed on
behalf ot each of the Parties. Any agreement on the part of a Party to any extension or
waiver in respect of this Agreement shall be valid only if set forth in an instrument in
writing signed on behalf of such Party. The tailure of a Party to this Agreement to assert
any of its rights under this Agreement or otherwise shall not constitute a waiver of such
rights.

Section 13. Governing Law. This Agreement shall be governed by and
construed in accordance with the laws ot the State of New York (regardless of the laws that
might otherwise govern under applicable principles of contlicts of law).

Section 14. Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given (as of the time of delivery or, in the case of a
telecopied communication, of the times of confirmation) if delivered personally, telecopied
{(which is confirmed) or sent by overnight courier (providing proot of delivery) to the
Parties at the tollowing addresses (or at such other address for a Party as shall be specified

by like notice):
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it to Central Hudson, to:

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601-4879

Telecopier: (914) 486-5782

Attention: Ronald P. Brand, Senior Vice President

with a copy to:

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Streer, N.-W.

Washingtron, D.C. 20037-1526
Telecopier: (202) 887-0689

Attention: Kenneth M. Simon, Esq.

if to Con Edison to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, NY 10003

Telecopier: (212) 677-0601

Artention: General Counsel

with a copy to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, New York 10003

Telecopier: (212) 529-7182

Attention: Vice President, Energy Management

if to Niagara Mohawk, to:

Niagara Mohawk Power Corporation
300 Eric Boulevard West

Svracuse, NY 13202

Telecopier: (315) 428-6407
Attention: Gregory Barone, Esq.

with a copy to:

Sullivan & Cromwell
1701 Pennsvlvania Avenue, N.W.
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Washington, DC 20006
Telecopier: (202) 293-6330
Attention: Janet T. Geldzahler, Esq.

if to Guarantor, to:

¢/0 Dynegy Power Corp.
1000 Louisiana Street, Suite 5800
Houston, TX 77002
Telecopier: (713) 767-5813
Attentuon: Edward P. Hermann
Senior Director — Project Acquisitions

with a copy to:

Dynegy Power Corp.

1000 Louisiana Street, Suite 5800
Houston, TX 77002

Telecopier: (713) 767-5810
Arttention: Tim Beverick, Esq.

Section 15. Jurisdiction and Enforcement.
(a) Each of the Parties irrevocably submits to the exclusive jurisdiction of

(i) the Supreme Court of the State of New York, Dutchess County and (ii) the United
States District Court for the Southern District of New York for the purposes ot any suit,
action or other proceeding arising out of this Agreement or any transaction contemplated
hereby. Each of the Parties agrees to commence any action, suit or proceeding relating
hereto in the United States District Court for the Southern District of New York or, it such
suit, action or proceeding may not be brought in such court tor jurisdictional reasons, in
the Supreme Court of the State of New York, Dutchess County. Each of the Parties
turther agrees that service of process, summons, notice or document by hand delivery or
U.S. registered mail at the address specitied for such Party in Section 14 (or such other
address specified by such Party trom time to time pursuant to Section 14) shall be effective
service of process for any action, suit or proceeding brought against such Party in any such
court. Each of the Parties u‘rcvmabi\' and unconditionally waives any objection to the
laying of venue of any action, suit or proceeding arising out of this Agreement or the
transactions contemplated hereby in (i) the Supreme Court of the State of New York,
Dutchess County and (ii) the United States District Court for the Southern District of New
York and hereby turther irrevocably and unconditionally waives and agrees not to plead or
claim in any such court that any such action, suit or proceeding brought in any such court
has been brought in an inconvenient torum.

(b) The Parties agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not pertormed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be
entitled equitable reliet, including without limitation, an injunction or injunctions to
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prevent breaches of this Agreement and to specifically enforce the terms and provisions of
this Agreement, this being in addition to any other remedy to which they are justly entitled
to, whether at law or in equity.

and warranties made by Guarantor herein and in the aermhgates or other 1 mstruments
prepared or delivered in connection with or pursuant to this Agreement shall be considered
to have been relied upon by Sellers and shall unconditionally survive the consummation of
the transactions contemplated by the Asset Sale Agreements, regardless of any investigation
made by Sellers, and shall continue in full force and effect as long as any Obligations remain
outstanding.

when executed by the Parues. Thxs Agreemcnt may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the

same instrument.

Section 18. Rules of Interpretation. The rules of interpretation specified in
Section 12.8 of the respective Asset Sale Agreements shall be applicable to this Agreement.

Section 19. Severability.

(a) I[f any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect. Upon such
determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties shall negotiate in good faith to modlfv this Agreement so as to eftect
the ongmal intent of the Parties as closely as possible to the fullest extent permitted by
applicable law in an acceptable manner to the end that the transactions contemplated
hereby are tultilled to the extent possible.

(b) In the event that the provisions of this Agreement are claimed or held to
be inconsistent with any other agreement or instrument evidencing the Obligations, the
terms of this Agreement shall remain fully valid and effective.

Section 20. Entire Agreement. This Agreement embodies the entire agreement
and understanding ot the Parties in respect of the matters contemplated hereby. There are
no restrictions, promises, representations, warranties, covenants or undertakings other than
those expressly set forth or referred to herein. This Agreement supersedes all prior
agreements and understandings between the Parties with respect to the matters
contemplated hereby.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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[N WITNESS WHEREOQF, this Guarantee Agreement has been duly executed
and delivered by the Parties as of the date first above written.
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CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

By:
Name:
Title:

DYNEGY HOLDINGS, INC.

By:
Name:

Title:




STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, betore me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her /their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day ot August 2000, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she /they executed the same in

his /her /their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s}, or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, betore me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /thev executed the same in

his /her/their capacity(ies), and that by his /her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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EXHIBIT F

INTERCONNECTION AGREEMENT

By and Between
CENTRAL HUDSON GAS AND ELECTRIC CORPORATION

and

Dated , 2000
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This Interconnection Agreement (“Agreement”) dated as of ,
2000 by and between Central Hudson Gas & Electric Corporation (“Central
Hudson”) a New York corporation, and (“Generator”) a
[corporation]. Central Hudson and Generator are each referred to
herein as a “Party,” and collectively referred to herein as the “Parties.”

WITNESSETH:

WHEREAS, Central Hudson and Generator have entered into an Asset
Purchase and Sale Agreement for the Danskammer Generating Station and Related
Assets dated August 7, 2000 (" Danskammer APSA") and Central Hudson, The
Consolidated Edison Company of New York, Inc., Niagara Mohawk Power
Corporation and the Generator have entered into an Asset Purchase and Sale
Agreement for the Roseton Generating Station and Related Assets (“Roseton
APSA”) dated August 7, 2000 (collectively "APSAs");

WHEREAS, Central Hudson intends to continue to operate its
transmission and distribution businesses from their present locations;

WHEREAS, Generator requires Interconnection Service from Central
Hudson for the Danskammer Generating Station and the Roseton Generating
Station (collectively the "Generating Stations");

WHEREAS, Central Hudson requires access to parts of the Generator's
facilities, and Generator requires access to parts of Central Hudson's facilities; and

WHEREAS, the Parties have agreed in the APSASs to execute this
Agreement in order to provide Interconnection Service to Generator and to define
continuing responsibilities and obligations of the Parties with respect to the use of
the other Partv's property, assets and facilities as set forth herein.

NOW THEREFORE, in consideration ot the mutual representations,
covenants and agreements hereinafter set torth, and intending to be legally bound
herebv, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Capitalized terms used in this Agreement shall have the meanings
specitied or referred to in Schedule 1.
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ARTICLE 2
TERM AND TERMINATION

2.1 Term. This Agreement shall become effective at the time that the
Closing becomes effective (“Effective Date”), and unless terminated sooner in
accordance with the terms of this Agreement, shall continue in full force and effect
until the earlier to occur of (i) the permanent cessation by the Generator of the
power generation functions of the Generating Stations or (ii) the permanent
cessation of the interconnection functions of the Transmission System.

2.2 Change in Law. If(a) the FERC, any state or state regulatory
commission or the NYISO implements a change in any law, regulation, rule or
practice, or (b) Central Hudson’s compliance with a change in any law or
regulation, which compliance, in either case, attects, or may reasonably be expected
to attect, Central Hudson’s performance under this Agreement, the Parties shall
negotiate in good faith any amendments to this Agreement that are necessary to
adapt the terms of this Agreement to such change, and Central Hudson shall file
such amendments with the FERC. If the Parties are unable to reach agreement on
such amendments, either Party shall have the right to make a unilateral filing with
the FERC to modity this Agreement pursuant to Sections 205 or 206 or any other
applicable provision of the Federal Power Act and the FERC rules and regulations
thereunder; provided that the other Party shall have the right to oppose such filing
and to partcipate fully in any proceeding established by the FERC to address such
amendments.

2.3 Eftect after Termination. The applicable provisions of this
Agreement shall continue in eftect after cancellation or termination hereof to the
extent necessarv to eftectuate the interpretation and enforcement of this Agreement
and provide for final billings, billing adjustments and payments pertaining to liability
and indemnification obligations arising from acts or events that occurred while this

Agreement was in eftect.

ARTICLE 3
CONTINUING OBLIGATIONS AND RESPONSIBILITIES

3.1 Intercc

nnection Service

3.1.1 Subject to the terms and conditions of the Agreement, Central
Hudson shall (a) permit the Generating Stations to continue to be interconnected
to the Transmission System at the Point ot Interconnection, and (b) provide
[nterconnection Service at the Point of Interconnection. Central Hudson agrees to
permit Generator to mterconnect the Generating Stations as long as Generator
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continues to operate such facilities pursuant to NY System Requirements and Good
Unlity Practice.

3.1.2 Interconnection Service shall not include, and Central Hudson
shall not be responsible under this Agreement for (a) transmission service, losses or
ancillary services associated with the use of the Transmission System and/or the
Interconnection Facilities for the delivery of capacity, energy and /or ancillary
services produced by the Generating Facilities or delivered to the Generating
Facilities, or (b) providing or procuring capacity, energy and /or ancillary services to
the Generator or the Generating Facilities.

3.1.3 The Generator’s interconnection to the Transmission System of
any new or expanded generating capacity of the Generating Stations shall (a) be
subject to NY System Requirements and/or FERC requirements governing
interconnecuons and (b) require a separate interconnection agreement mutually
agreed to by the Parties in writing.

3.2 New Construction or Modifications

(a) Central Hudson shall make such additions, modifications,
replacements and improvements to the Interconnection Facilities as are required by
NY Svstem Requirements or Good Utility Practice to enable Central Hudson to
provide Interconnection Service in compliance with this Agreement. Generator
shall pay all reasonable Costs incurred by Central Hudson for such additions,
modifications, replacements or improvements.

{b) Except with respect to operation and maintenance done in the
ordinary course of business or to respond to abnormal or emergency conditions, if
anv additions, modifications, replacements or improvements to the Interconnection
Facilities undertaken by Central Hudson might reasonably be expected to affect
Generator’s operation of one or both of the Generating Stations, Central Hudson
shall provide one hundred twenty (120) davs written notice to Generator prior to
undertaking such additions, moditications, replacements or improvements. Any
such additions, moditications, replacements or improvements shall comply with NY
System Requirements and Good Uulity Practice. The Parues shall mutually agree to
the scheduling ot such additon, moditication, replacement or improvement to
minimize any adverse impact on the Generating Stations. Generator shall be
deemed to have accepted Central Hudson’s proposed additions, modifications,
replacements or improvements unless Generator gives Central Hudson written
notice of its objections within thirey {30) days atter receipt of Central Hudson’s
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notice. If Generator submits written objections within such 30 day period, Central
Hudson shall reasonably cooperate with Generator to address its reasonable
concerns. Generator’s acceptance or deemed acceptance of Central Hudson’s
proposed additions, modifications, replacements or improvements shall not be
construed, with respect thereto, as: (i) confirmation or endorsement of the design;
(i1) a warranty of any kind including safety, durability or reliability; or (iii)
responsibility for strength, details of design, adequacy or capability.

3.2.2 Generator Construction or Modifications

(a) If Generator plans any additions, modifications, or
replacements to one or both Generating Stations that will not increase capacity, but
could reasonably be expected to attect the Transmission System or the
Interconnection Facilities or Central Hudson's access rights as provided under this
Agreement, Generator shall give Central Hudson reasonable notice, but not less
than one hundred twenty (120) davs prior written notice and Generator shall
comply with all applicable NY System Requirements with respect to such proposed
additions, modifications, or replacements. All such additions, moditications, or
replacements shall (i) comply with NY System Requirements and Good Uulity
Practice, (ii) be accompanied by appropriate information and operating instructions,
and (ii1) be subject to the review and acceptance ot Central Hudson, which review
shall be based on NY System Requirements and Good Utility Practice and which
acceptance shall not unreasonably be withheld or delaved. Central Hudson shall be
deemed to have accepted Generator’s proposed additions, modifications or
replacements unless Central Hudson gives Generator written notice of its objections
within thirty (30) days after receipt of the Generator’s notice.

(b) Central Hudson’s acceptance of Generator’s plans and
specitications for any proposed additions, modifications, or replacements to the
Generating Facilities and Central Hudson’s participation in any interconnected
operations with Generator are not and shall not be construed as: (1) confirmation or
endorsement of the design of the Generating Facilities; (ii) a warranty of any kind
including satety, durability or reliability of the Generating Facilities; or (iii)
responsibility for strength, details of design, adequacy, or capability of the
Generating Facilities.

(¢) Central Hudson shall inform Generator of any additions,
modifications, or replacements to the Transmission System or Interconnection
Facilities, that will be necessary as a result of the addition, modification, or
replacement to one or both Generating Stations made pursuant to Section 3.2.2 (a).
Generator shall compensate Central Hudson for all reasonable Costs it incurs
associated with any modifications, additions, or replacements made to the
Interconnection Facilities or Transmission Svstem related to any additions,
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modifications, or replacements to the Generating Facilities. Central Hudson shall
provide an estimate to Generator as early as practicable, but in any event not less
than sixty (60) days prior to the initiation of such addition, modification or
replacement.

(d) Generator shall modify, at its sole cost and expense, the
Generating Facilities as may be reasonably required to conform with NY System
Requirements and Good Ultility Practice or to conform with additions,
modifications, or replacements ot the Transmission System or the Interconnection
Facilities, required by NY System Requirements and Good Utility Practice or
implemented in accordance with this Agreement, (including, without limitation,
changes to the voltages at which the Transmission System is operated), provided,
however, that Generator shall not be obligated under this Agreement to modernize,
expand or upgrade the Generating Facilities unless the failure to modernize, expand
or upgrade is reasonably likely to have a material adverse effect on the operation of
Central Hudson’s Facilities.

(e) Upon completion ot any addition, modification, or
replacement to the Generating Facilities that may reasonably be expected ro affect
the Transmission System or the Interconnection Facilities, but no later than ninety
(90) days thereatter, Generator shall issue "as built” drawings to Central Hudson.
Upon completion of any addition, modification, or replacement to the
Interconnection Facilities, that may reasonably be expected to affect the operation of
the Generating Stations, but no later than ninety (90) days thereatter, Central
Hudson shall issue "as built" drawings to the Generator.

3.3 Access, Easemen onveyances, Licenses, and Restrictions

3.3.1 The Parties hereby grant to each other such licenses, access and
other rights to the Generating Stations and the Interconnection Facilities as may be
necessary tor either Party's pertormance of their respective obligations under this
Agreement. Such access shall be provided in a manner so as not to unreasonably
interfere with the ongoing business operations, rights, and obligations of the other
Party and shall be subject to the safety and security practices ot the Party granting
such access. Access shall only be granted to Qualified Personnel.

3.3.2 A Party shall not restrict a Part,'s rights hereunder to access
the other Party's property, facilities, or equipment without prior written notification
except in an Emergency, in which case the restricted access shall last no longer than
three (3) days, unless an alternate means ot access is provided.
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3.3.3 The Parties’ rights with respect to access to their respective
facilities properties shall also be governed by the Easements.

3.4 Facility and Equipment Maintenance

3.4.1 Central Hudson shall provide Interconnection Service at the
Point of Interconnection in a safe and efficient manner and pursuant to NY System
Requirements and Good Utility Practice. Generator shall be responsible for all
reasonable Costs incurred by Central Hudson to provide Interconnection Service
and to Maintain the Interconnection Facilities pursuant to this Agreement.

3.4.2 Generator shall Maintain the Generating Facilities in a safe and
efficient manner, as required by and in accordance with NY System Requirements
and Good Utility Practice, provided, however, that Generator shall not be obligated
to modernize, expand or upgrade the Generating Facilities unless the failure to
modernize, expand or upgrade is reasonably likely to have a material adverse attect
on the operation of the Interconnection Facilities or the Transmission System.

3.4.3 Unless otherwise specitied herein, or unless the Parties mutually
agree to a ditferent arrangement, neither Party shall be responsible for the
maintenance of the other Party's equipment or property regardless of its location.

3.4.4 In addition to the requirements set forth elsewhere in this
Agreement, each Party shall Maintain its equipment and facilities and perform its
maintenance obligations that could reasonably be expected to affect the operations
of the other Party in a safe and efficient manner and pursuant to NY System
Requirements and Good Utlity Practice.

3.5 Central Hudson Facilities and the Generator Equipment  Unless
otherwise agreed to by the Parties, the Party owning Central Hudson Facilities or
the Generator Equipment shall Maintain those facilities and shall do so pursuant to
NY System Requirements and Good Utility Practice and shall make such additions,
modifications, replacements and improvements as are required by NYISO
requirements and Good Utility Practice or which are necessary to maintain
[nterconnection Service, provided, however, that the Generator shall not be
obligated under this Agreement to modernize, expand or upgrade the Generator
Equipment unless the failure to modernize, expand or upgrade is reasonably likely
to have a material adverse etfect on the operation of the Transmission System or
Interconnection Facilities.

3.6 Equipment Testing Obligation
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3.6.1 For reliability purposes with respect to the Interconnection
Facilities and the Transmission Svstem, Central Hudson may reasonably request,
pursuant to NY System Requirements, or Good Utility Practice, that Generator test,
calibrate, verity, or validate the Generating Facilities or its equipment, and
Generator shall promptly comply with such a request. Generator shall be
responsible for all costs of testing, calibrating, verifying or validating its facilities.

3.6.2 At Central Hudson’s request, Generator shall supply to Central
Hudson at no cost, copies of inspection reports, installation and maintenance
documents, test and calibration records, verifications, and validations pursuant to
the toregoing Section 3.6.1. Central Hudson shall supply to Generator, at
Generator’s request and at no cost to Generator, copies of inspection reports,
installation and maintenance documents, test and calibration records, verifications,
and validations that Central Hudson has which are related to the Interconnection
Facilities.

3.7 Inspections

3.7.1 Central Hudson shall, at its expense, have the right to inspect
or observe all maintenance activities, equipment tests, installation work, construction
work, and modification work to the Generating Facilities (including work at the
substations located at the sites of the Generating Stations). Such access by Central
Hudson shall be exercised in a manner which does not unreasonably interfere with
Generator’s ongoing business operations, rights and obligations and shall be subject
to Generator’s safety and security practices. If Central Hudson observes any
deficiencies or defects with respect thereto that might reasonably be expected to
adversely attect the Transmission System or the Interconnection Facilities, Central
Hudson shall notity the Generator, and Generator shall immediately make any
corrections necessitated by NY System Requirements, Good Utility Practice or both.
Notwithstanding the toregoing in this Section 3.7.1, Central Hudson shall have no
liability whatsoever for any tailure to tully or adequately observe any deficiency, it
being agreed that Generaror shall be tullv responsible and lable for all such
dehiciencies, activities, equipment tests, installation, construction or moditication.

3.7.2 Generator shall, at its expense, have the right to inspect or
observe all maintenance activities, equipment tests, installation work, construction
work, and modification work conducted by Central Hudson to the Interconnection
Facilities. Such access by Generator shall be exercised in a manner which does not
unreasonably intertere with Central Hudson’s ongoing business operations, rights
and obligations and shall be subject to Central Hudson’s safety and security
practices. [t Generator observes any deficiencies or defects with respect thereto that
might reasonably be expected to adversely attect the Generating Stations, Generator
shall notitv Central Hudson, and Central Hudson shall immediately make any
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corrections necessitated by applicable NY System Requirements, or Good Utility
Practice or both. Notwithstanding the toregoing in this Section 3.7.2, Generator
shall have no liability whatsoever for any failure to fully or adequately observe any
deficiency, it being agreed that Central Hudson shall be fully responsible and liable
tor all such deficiencies, activities, equipment tests, installation, construction or
maodification.

3.8.1 In order to provide Interconnection Service hereunder, Central
Hudson may request, and Generator shall promptly provide, all relevant
information, documents, or data regarding the Generating Facilities that would be
expected to materially affect the Transmission System, and which is reasonably
requested by the FERC, NERC, NPCC, NYISO, NYSRC, the NYPSC, any other
state or tederal agency having jurisdiction over Central Hudson or Generator, or the
Transmission Operator, which disclosure shall be subject to Article 6 of this
Agreement regarding the disclosure of commercially sensitive information.

3.8.2 Generator shall promptly supply accurate, complete, and
reliable information in response to reasonable information requests for real time data
and other data from Central Hudson necessary for operations, maintenance,
compliance with NYISO Requirements or regulatory requirements, or analysis of the
Interconnection Facilities or the Transmission System. Such information may
include metered values for MWh and MVar, voltage, current, automatic voltage
regulator status, automatic frequency control, dispatch, frequency, breaker status
indication, digital tault recordings, or any other information reasonably required for
reliable operation of the Transmission System pursuant to NY System Requirements
and Good Ultility Practice. At minimum, Generator shall satisfy the telemetry
requirements set forth in Schedule F.

3.8.3 Information pertaining to generation operating parameters shall
be gathered and electronically transmitted directly to Central Hudson’s energy
management system using a mutually acceptable communications protocol.

3.8.4 Generator shall be responsible tor the maintenance, and any
required replacements or upgrades of the tield devices and equipment owned or
controlled by Generator used to gather information regarding generation operating
parameters.

3.8.5 Unless otherwise agreed to by the Parties, Generator shall
Maintain, at its expense, operating telephone links to the NYISO, Central Hudson
and the Transmission Operator, to provide information deemed necessary by them,
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or as reasonably deemed necessary by Central Hudson in accordance with NY
System Requirements, Good Utility Practice or both to integrate operation of the
Generating Stations with the Transmission System, provided, however, that
Generator shall not be obligated under this Agreement to modernize, expand or
upgrade the Generator’s tacilities unless the failure to modernize, expand or upgrade
is reasonably likely to have a material adverse effect on the operation of the
Transmission System. Generator shall use communication links at the Generating
Stations (or successor systems as may reasonably be required by Central Hudson)
and shall maintain the availability of such systems to operate during normal and
abnormal conditions including blackouts.

3.9 Local Servic
3.9.1 General

(a) The Parties agree that, due to the integration of certain
control schemes of the Generating Stations and the Transmission System, it is cost
ettective to provide each other with the services set forth in Sections 3.10 and 3.11
in accordance with the terms and conditions set forth therein.

(b) The Parties shall ensure, in accordance with Good Utility
Practice, that services provided by one Party to the other Party pursuant to Sections
3.10 and 3.11 shall be available at all times and in the manner and at the prices
specitied herein. Notwithstanding the foregoing and subject to Section 3.9.1(c¢)
below, either Party may change the services, provided that (1) there is no cost to the
receiving Party as a result of such change, (2) the quality, reliability and integrity of
the replacement services is equivalent to the existing service, and (3) there is
otherwise no materially adverse ettect on the receiving Party.

(¢) Neither Party shall terminate any services set forth in Sections
3.10 and 3.11 below that it agrees to provide to the other Party, without the other
Party's prior written consent, which consent shall not be unreasonably withheld or
delayed, provided, however, if a Party receiving a service under Sections 3.10 or
3.11 no longer needs or desires a particular service, said Party shall notify the other
Partv and the providing Party shall terminate said services as soon thereafter as
practicable.

3.9.2 Temporary Suspension of Local Services

(a) The Partv providing a service set torth in Sections 3.10 or 3.11
below shall notity and obtain approval, which approval shall not be unreasonably
withheld or delaved, trom the receiving Party of any scheduled temporary
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suspension of services at least tive (5) business days in advance of such suspension.
Such notification shall include an estimated time duration for a return to normal
conditions.

(b) In the event of any unplanned or forced suspension of the
services set torth in Sections 3.10 or 3.11, below, the providing Party shall
immediately notify the other Party first verbally and then in writing. The providing
Party shall use all reasonable efforts to minimize the duration of said suspension.

(¢) The Parties agree to complete any repairs, modifications or
corrections, in accordance with Good Ultility Practice, that are necessary to restore
to the other Party as soon as reasonably practicable any services set forth in Sections
3.10 or 3.11 below that have been suspended.

3.10 Central Hudson Provided Services. Schedule E sets forth the local
services Central Hudson shall provide to the Generator pursuant to the terms of this
Agreement. Subject to Section 3.9 above, Central Hudson shall provide Generator
with the local services set forth in Schedule E at no cost, at the seasonal levels in
existence for the twelve (12) months immediately prior to the Closing, and in
consideration of the local services Generator shall provide Central Hudson in
accordance with Section 3.11 below.

3.11 Generator Provided Services. Schedule E sets torth the local
services Generator shall provide to Central Hudson pursuant to the terms of this
Agreement. Subject to Section 3.9 above and except as otherwise expressly stated in
Schedule E, Generator shall provide Central Hudson with the local services set forth
in Schedule E at no cost, at the seasonal levels in existence for the twelve (12)
months immediately prior to Closing, and in consideration of the local services
Central Hudson shall provide Generator in accordance with Section 3.10 above.

3.12 Metering and Telemetering

3.12.1 With respect to Interchange Meters located at the Point of
[nterconnection for the Roseton Generation Station, Generator shall, at Generator’s
expense: (a) own, Maintain, and repair, all such Interchange Meters, instrument
transtormers and appurtenances associated with such Interchange Meters, and real
time telemetry, (b) conduct meter accuracy and tolerance tests, and (¢) prepare all
calibration reports required for equipment that measures energy transfers at the
Point ot Interconnection of the Roseton Generating Station. All meter accuracy
and tolerance testing hereunder shall be in accordance with NY System
Requirements and Good Utlity Practice and shall be conducted, at Central
Hudson’s request, in the presence ot Central Hudson’s representative.
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3.12.2 With respect to the Interchange Meters located at the Point of
Interconnection of the Danskammer Generating Station, Central Hudson shall, at
Generator’s expense: (a) own, Maintain and repair, all such Interchange Meters,
instruments transformers and appurtenances associated with such Interchange
Meters, and real time telemetry, (b) conduct meter accuracy and tolerance tests, and
(c) prepare all calibration reports required for equipment that measures energy
transfers at the Point of Interconnection of the Danskammer Generating Station.

All meter accuracy and tolerance testing hereunder shall be in accordance with NY
System Requirements and Good Ultility Practice and shall be conducted, at
Generator’s request, in the presence of Generator’s representative.

3.12.3 Generator shall own and Maintain, at the Generator’s
expense, equipment for redundant real-time communications and transmission of
telemetry, hourly MWh information, and such other information as required by the
NYISO or Transmission Operator, or as reasonably required by Central Hudson in
accordance with NY System Requirements and Good Utility Practice.

3.13 Emergency Procedure

3.13.1 Central Hudson, through the Transmission Operator, shall
provide Generator with prompt verbal notification of Emergencies with regard to
the Transmission System which may reasonably be expected to aftect Generator's
immediate operation of the Generating Stations or Generator Equipment, and
Generator shall provide Central Hudson with prompt verbal notification of
Emergencies with regard to the Generating Stations which may reasonably be
expected to aftect Interconnection Service or the Transmission System. Such
notification shall describe the Emergency, the extent ot damage or deficiency, the
anticipated length of an outage and the corrective action taken and/or to be taken.
The verbal notification shall be tfollowed as soon as practicable (but no later than 24
hours after the verbal notification) with written notification.

3.13.2 It an Emergency in the good faith judgment of a Party
endangers or could endanger lite or property, the Party recognizing the problem
shall take such action as may be reasonable and necessarv to prevent, avoid, or
mitigate injury, danger, or loss. If, however, the Emergency involves transmission
or electrical equipment, Generator shall (1) notifv the Transmission Operator as soon
as practicable, and (ii) prior to performing anv switching operations, obtain the
consent of such personnel if time permits under the circumstances.

3.13.3 Central Hudson may, consistent with NY System
Requirements and Good Utility Practice, have the Transmission Operator take
whatever actions or inactions it deems necessary during an Emergency to: (a)

preserve public safery; (b) preserve the integrity of the Transmission System, (¢)
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limit or prevent damage; or (d) expedite restoration of service. It any action or
inaction by Central Hudson or the Transmission Operator under this Section 3.13
results in the discontinuation, curtailment, interruption or reduction of
Interconnection Service, Central Hudson shall use reasonable efforts consistent with
NY Svstem Requirements and Good Utility Practice to restore Interconnection
Service as promptly as practicable and to minimize the effect of such restoration of
service on the applicable Generating Station.

3.14 Interconnection Service Interruptions

3.14.1 Ifatany time, in the reasonable exercise of the NYISO's
judgment, or the Transmission Operator's judgment exercised in accordance with
NY System Requirements or Good Utility Practice on a non-discriminatory basis, a
condition exists, including the operation of Generator's equipment, which might
reasonably be expected to have a materially adverse affect on the quality of service
rendered by Central Hudson (including services rendered to transmission or
distribution customers) or interteres with the safe and reliable operation of the
Transmission System, Central Hudson may discontinue, curtail, reduce and/or
interrupt Interconnection Service until the condition has been corrected.

3.14.2 Unless the NYISO, the Transmission Operator or Central
Hudson perceives that an Emergency exists or the risk of one is imminent, Central
Hudson shall give Generator reasonable notice of its intention to discontinue,
curtail, interrupt or reduce Interconnection Service in response to the interfering
condition and, where practical, allow suitable time for Generator to remove the
interfering condition if it is the result of Generator’s operations, before the
discontinuation, curtailment, interruption or reduction commences. Central
Hudson’s judgment with regard to the interruption of service under this paragraph
shall be made pursuant to NY System Requirements and Good Utility Pracuce. In
the case of such interruption, Central Hudson shall immediately confer with
Generator regarding the conditions causing such interruption and its
recommendation concerning timely correction thereof. In the event
Interconnection Service is interrupted under this section due to Generator's failure
to operate and Maintain the Generating Facilities pursuant to NY System
Requirements or Good Utility Practice, Generator shall compensate Central
Hudson tor all costs reasonably incurred by Central Hudson attributable to the
interruption and restoration of Interconnection Service. Central Hudson shall use
reasonable ettorts consistent with NY System Requirements and Good Utility
Practice to restore Interconnection Service interrupted, curtailed or reduced
pursuant to this Section 3.14 as promptly as practicable and to minimize the effect
of such restoration of service on the Generating Stations.

3.15 Unit Status Notitication
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3.15.1 Generator acknowledges that Central Hudson requires
information regarding the status of the Generating Stations for Transmission System
reliability purposes. Accordingly, by 12:00 p.m.. of each day, the Generator shall
provide Central Hudson the tollowing information regarding the status of each of
the Generating Stations for the following day: availability to provide energy and
capacity; scheduled on and off times; synchronization, planned outages or deratings;
and generation restrictions and limitations. Generator shall immediately notify
Central Hudson of any changes to the information provided pursuant to the
toregoing sentence.

3.15.2 In circumstances such as torced outages, Generator shall
notity Central Hudson of temporary interruption of generation from the Generating
Stations as soon as practicable; and it shall provide Central Hudson, as soon as
practicable, with a schedule of when generation will be resumed.

3.16 Scheduled Maintenance Notification and Coordination

3.16.1 Local Routine Inspection and Maintenance. The Parties agree
that, due to the integration of certain control and protective relaying schemes
between the Generating Stations and the Interconnection Facilities, it will be
necessary tor them to cooperate in the inspection, maintenance and testing of these
areas of integration. Each Party will provide advance notice to the other Party before
undertaking any work in these areas, especially in electrical circuits involving circuit
breaker trip and close contacts, current transtormers or potential transtormers and
such work will be performed in accordance with NY System Requirements and
Good Utility Practice.

3.16.2 Transmission System Maintenance. Central Hudson shall
consult with Generator regarding timing of scheduled maintenance of the
Interconnection Facilities or the transmission facilities of the Transmission System
which Central Hudson or the Transmission Operator pertorms and which might
reasonably be expected to affect the Generating Stations. Central Hudson shall, to
the extent practicable, schedule any testing, shutdown, or withdrawal of said
tacilities to coincide with Generator's scheduled outages tor the Generating Stations.
To facilitate such consultation and to the extent the information is not available
from the NYISO or the Transmission Operator, as applicable, in a timely manner in
October of each year, or on another date mutually «:ceptable to the Parties,
Generator shall turnish Central Hudson with non-binding preliminary generator
maintenance schedules covering the upcoming two vears and any material changes
thereto. In the event Central Hudson is unable to schedule the outage of'its
tacilities to coincide with Generator’s schedule, Central Hudson shall notity
Generator as soon as practicable of the reasons tor the facilities' outage, of the time
scheduled tor the outage to take place, and ot'its expected duration.
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3.17 Safery

3.17.1 General. Central Hudson agrees with respect to the
Interconnection Facilities and the Transmission System, and Generator agrees with
respect to the Generating Stations, that all work performed by either Party on such
facilities which could reasonably be expected to affect the operations of the other
Party shall be pertormed in accordance with all applicable NY System Requirements
and Good Utility Practice. Central Hudson and Generator are solely responsible
and assume all liabilities for the safety and supervision of their own employees,
agents, representatives, and subcontractors. Central Hudson and Generator agree
that any work performed by one Party which could reasonably be expected to affect
the operation of the other Party shall be performed in accordance with all applicable
laws, rules and regulations pertaining to the occupational safety regulations and
standards under the Occupational Satety and Health Act of 1970 and the Natonal
Electric Satety Code.

3.17.2 Switching Tagging and Grounding . Each Party shall comply
with the Switching, Tagging and Grounding Rules. Central Hudson will notify
Generator of any changes in its Switching, Tagging and Grounding Rules.
Generator shall be responsible tor all switching, tagging and grounding on
Generator's side of the Point of Interconnecton except for Central Hudson
Facilives, and, Central Hudson shall be responsible for all switching, tagging and
grounding on its side of the Point of Interconnection except for Generator
Equipment.

3.18 Environmental Compliance and Procedures

3.18.1 Each Party shall be responsible for complying with all
Environmental Laws applicable to it with respect to its facilities or property.

3.18.2 A Partv shall notity the other Party first verbally and then in
writing, of any Releases of a Hazardous Substance or any type of remediation
activities related thereto as soon as possible but no later than twenty-four (24) hours
after the occurrence if within the reasonable judgment of the Party said acuvities
could reasonably be expected to have a material adverse eftect upon the operations
of the other Partv and shall promptly turnish to the other Party copies of any reports
tiled with anv governmental agencies covering such events. This Section 3.18.2
does not attect any allocation of liabilitv with respect to the Generating Stations
pursuant to the APSAs.

3.18.3 Neither Party shall knowingly take any actions which might
reasonably be expected to have a material adverse environmental impact upon the
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operations of the other Party without prior written notification and agreement
berween the Parties as to actions to be taken.

3.19 Coordination Committee. The Parties shall establish a
coordination committee consisting of one representative for each Party
(“Coordination Committee”). The Coordination Committee shall act only by
unanimous agreement or consent. The Parties shall designate their respective
representatives to the Coordination Committee, plus an alternate by written notice.
Each Party’s representative on the Coordination Committee is authorized to act on
behalf of such Party with respect to any matter arising under this Agreement which
is to be decided by the Coordination Committee, however, the Coordination
Committee shall not have any authority to modity or otherwise alter the rights and
obligations of the Parties hereunder. The Coordination Committee shall develop
and implement suitable policies and procedures with which to coordinate the
interaction of the Parties with respect to the performance of their duties and
obligations under this Agreement.

ARTICLE 4
QOPERATIONS

4.1 General

4.1.1 The Parties agree to operate their respective equipment that
could reasonably be expected to have a material etfect on the operations of the other
Party in a sate and eflicient manner and in accordance with NY System
Requirements and Good Utility Practice, and otherwise in accordance with the
terms of this Agreement.

4.1.2 Generator shall comply with the requests, orders, and directives
ot Central Hudson with respect to Interconnection Service to the extent such
requests, orders or directives are (a) issued pursuant to NY System Requirements or
Good Ultility Practice, (b) not discriminatory; and (¢) otherwise in accordance with
this Agreement or applicable tariffs.

4.1.3 In the event Generator believes that a request, order, or
directive of Central Hudson exceeds the limitations in this Section 4.1, it shall
nevertheless comply with the request, order, or directive pending resolution of the
dispute under Article 12. The Parties agree to cooperate in good faith to expedite
the resolution ot any disputes arising under this Section 4.1.

4.2 Generator's Operating Obligations
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4.2.1 General. Generator shall request permission from the
Transmission Operator or the NYISO, as applicable, prior to opening and/or
closing svnchronizing circuit breakers in accordance with applicable switching and
operations procedures and Good Utlity Practice.

(a) Generator shall carry out all switching orders from the NYISO
and Transmission Operator, in a timely manner and in accordance with NY System
Requirements and Good Utility Practice.

(b) Generator shall (i) comply with Central Hudson’s system
restoration plan and black start criteria applicable to the Generating Stations as
configured as of the Effective Date or (i1) if the Generating Stations' configuration is
modified, provide alternative service restoration and black start capability in
accordance with NY System Requirements and Central Hudson's requirements with
respect to the Danskammer Generating Station. Generator shall ensure that
operating personnel at the Generating Stations are trained to implement such system
restoration or black start plans.

(c) The electricity supplied by Generator to the Point of
Interconnection shall be in the torm of three-phase 60 Hertz alternating current at
the nominal system voltage.

(d) Generator's equipment shall conform with Good Ultility
Practice for harmonic distortion and voltage tluctuation.

agreed to by the Parties or authorized or directed by the NYISO, Generator shall
operate the Generating Stations with automatic voltage regulators in service at all
umes. The voltage regulators will control voltage at the Points of Interconnection
consistent with the range of voltage prescribed by the NYISO or the Transmission
Svstem Operator in accordance with NY System Requirements and Good Utility
Pracuce.

(a) Generator will operate the Generating Stations in accordance
with prescribed voltage schedules pursuant to Section 4.2.2 to the extent the
Generating Stations are operating within their reactive generating capability and not
violating any ¢lectrical constraints. Should Generator fail to comply with such
voltage schedules, the NYISO or the Transmission Operator, as applicable, shall
provide written notice to the Generator ot such tailure. Generator shall promptly
commence appropriate action after receiving such notice trom the NYISO or the
Transmission Operator. It Generator does not promptly remedy a failure to comply
with such voltage schedules, the Transmission Operator or the NYISO may then
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take any necessary action at Generator’s expense to remedy such failure, including
the installation of capacitor banks or other reactive compensation equipment
necessary to ensure the proper voltage or reactive supply at the Generating Facilities
including, at a minimum, by installing such equipment outside any building housing
the Generating Facilities. Central Hudson shall make, to the extent feasible,
reasonable eftorts to minimize the impact of such action on the operation of the
Generating Stations.

(b) Generator shall notity the Transmission Operator if (a) any or
all generating units reaches a VAR limit, (b) there is any deviation from the voltage
schedules prescribed pursuant to Section 4.2.2 which is outside the limits permitted
by NY System Requirements or Good Utility Practice, or (¢) any automatic voltage
regulator is removed trom or restored to service.

(¢) The Transmission Operator or the NYISO may from time to
time, pursuant to NY System Requirements or Good Utility Practice, request or
direct Generator to adjust system generator controls that impact the Transmission
System, such as excitation, droop, and automatic generation control settings and
Generator shall comply with such request or directions.

(d) Generator acknowledges that the Transmission Operator may
have the right, to the extent authorized or directed by the NYISO or required by
Good Utility Practice, to require reduced or increased generation of the Generating
Stations in accordance with NY System Requirements, or in accordance with
applicable rules of the Transmission Operator.

4.3 Auditing of Accounts and Records. The Parties shall have the right,
during normal business hours, to audit each other's accounts and records pertaining
to transactions under this Agreement, upon twenty (20) days prior written notice, at
the oftices where such accounts and records are maintained, provided, however, that
the audit shall be limited to those portions of the accounts and records that are
related to services provided to the other Parry under this Agreement. Any such
audit of a Party's accounts and records will be at the expense of the auditing Party,
shall not be made more frequently than once in any twelve (12) month period, and
no such audit may be made with respect to accounts and records relating to periods
more than twenty-tour {24) months prior to the date of the audit notice. The Party
being audited will be entitled to review the audit report and any supporting
materials. The Party conducting the audit shall maintain the confidentiality of all
information obtained during the audit in compliance with Article 6 of this
Agreement. To the extent that audited information includes confidential
intormation, the auditing Parry shall designate an independent auditor at its expense
to perform such audit.
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ARTICLE 5
T RESPONSIBILITIES AND BILLING PROCEDURES

5.1 Cost Responsibilities for Interconnection Service. Except as
otherwise expressly stated herein, Generator shall not be responsible for any costs
arising trom Central Hudson’s provision of Interconnection Service or local services
to Generator, except tor those costs specified in Sections 3.2.1, 3.2.2, 3.4.1, 3.12
and 3.14 or arising from the liability or indemnification provisions of this
Agreement.

expressly provided herein or agreed to by the Parties, each Party shall be responsible
for the costs for local services provided to the other Party in Sections 3.10 and 3.11
as set forth in said sections.

5.3 Billing Procedures

(a) Within ten (10) days after the first day of each calendar month,
each Party shall provide the other Party with a written invoice for any payments due
from the other Party for services provided in the previous month.

(b) Each invoice shall (i) delineate the month in which the services
were provided, (ii) tully describe the services rendered, (iii) be itemized to reflect the
services performed or provided, and (iv) provide reasonable detail as to the
calculation of the amount involved.

(¢) All invoices shall be paid within fifteen (15) days after receipt,
but not carlier than the 25™ day of the month in which the invoice is rendered. All
payments shall be made in immediately available tunds payable to the other Party, or
by wire transter to a bank designated in writing by such Party. Payment of invoices
shall not relieve the paving Party trom any responsibilities or obligations it has under
this Agreement, nor shall such payment constitute a waiver of any claims arising
hereunder.

5.3.2 To the extent that, tor any billing period, a Party is obligated to
payv the other Party amounts due and calculated pursuant to Section 5.3, such Party
may use such amounts as a set-oft against any amounts owed to the other Party
under this Section 5.3.

i

5.3.3 Interest on any unpaid amounts shall be calculated in
accordance with the methodology specitied tor interest on retunds in FERC
regulations at 18 C.F.R. §35.19ata)(2)(iii). Interest on delinqueiit amounts shall be

calculated trom the due date ot the bill to the date of pavment. When payments are
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made by mail, bills shall be considered as having been paid on the date of receipt by
the other Partv.

5.4 Billing Disputes. In the event of a billing dispute between the
Parties, each Party shall continue to provide services as long as the other Party
continues to make all payments not in dispute. Payment of invoices by either Party
shall not relieve the paying Party from any responsibilities or obligations it has under
this Agreement; nor shall it constitute a waiver of any claims arising hereunder.

ARTICLE 6
CONFIDENTIALITY

6.1 Confidentiality Obligations of Central Hudson. Central Hudson

shall hold in confidence, unless compelled to disclose by judicial or administrative
process or other provisions of law, all documents and information furnished by
Generator in connection with this Agreement marked “Confidential” or
“Proprietary.” Except to the extent that such information or documents are (i)
generally available to the public other than as a result of a disclosure by Central
Hudson in breach of this Agreement, (ii} available to Central Hudson on a non-
confidential basis prior to disclosure to Central Hudson by Generator, or (i)
available to Central Hudson on a non-confidential basis from a source other than
Generator, provided that such source is not known, and by reasonable effort could
not be known, by Central Hudson to be bound by a confidentiality agreement with
Generator or otherwise prohibited from transmitting the information to Central
Hudson by a contractual, legal or fiduciary obligation, Central Hudson shall not
release or disclose such information to any other person, except to its employees,
representatives or agents on a need-to-know basis, in connection with this
Agreement who has not first been advised of the confidentiality provisions of this
Section 6.1 and has agreed in writing to comply with such provisions. In no event
shall such information be disclosed in violation of the requirements of FERC Orders
889 and 889-A, and any successor thereto. Central Hudson shall promptly notify
Generator if it receives notice or otherwise concludes that the production of any
information subject to this Section 6.1 is being sought under any provision of law
and Central Hudson shall use reasonable etforts in cooperation with Generator to
seek confidential treatment for such confidential information provided thereto.

6.2 Confidentality Obligations of Generator. Generator shall hold in
confidence, unless compelled to disclose by judicial or administrative process or
other provisions of law, all documents and information furnished by Central
Hudson in connection with this Agreement marked “Contidential” or
“Proprictarv.™ Except to the extent that such information or documents are (1)
generally available to the public other than as a result of a disclosure by Generator in
breach of this Agreement, (ii) available to Generator on a non-confidential basis

1179286 v1 P9XYQ2' DOC 19



prior to disclosure to Generator by Central Hudson, or (iii) available to Generator
on a non-contidential basis from a source other than Central Hudson, provided that
such source is not known, and by reasonable effort could not be known, by
Generator to be bound by a confidentiality agreement with Central Hudson or
otherwise prohibited from transmitting the information to Generator by a
contractual, legal or fiduciary obligation, Generator shall not release or disclose such
information to any other person, except to its employees, representatives or agents
on a need-to-know basis, in connection with this Agreement who has not first been
advised of the contidentiality provisions of this Section 6.2 and has agreed in writing
to comply with such provisions. In no event shall such information be disclosed in
violation of the requirements of FERC Orders 889 and 889-A, and any successor
thereto. Generator shall promptly notity Central Hudson if it receives notice or
otherwise concludes that the production of any information subject to this Section
6.2 is being sought under any provision of law and Generator shall use reasonable
efforts in cooperation with Central Hudson to seek confidential treatment for such
confidential information provided thereto.

6.3 Confidentiality ot Audits. - The independent auditor performing any
audit, as referred to in Section 4.3, shall be subject to a confidentiality agreement
between the auditor and the Party being audited. Such audit information shall be
treated as contidential except to the extent that its disclosure is required by
regulatory or judicial order, for reliability purposes pursuant to NY System
Requirements or Good Utility Practice, and pursuant to the NYPSC’s and FERC's
rules and regulations. Except as provided herein, neither Party will disclose the
audit information to any third party, without the other Party's prior written consent.
Audit information in the hands of the Party not being audited shall be subject to all
provisions of Section 6.1 or 6.2, above, as applicable.

inadequate to compensate a Party for the other Party's breach of its obligations
under Section 6.1 or 6.2, above, as applicable. Each Party accordingly agrees,
subject to Article 8, that the other Party shall be entitled to equitable relief, by way
of injunction or othenwise, if the first Party breaches or threatens to breach its
obligations under Section 6.1 or 6.2 of this Agreement, as applicable, which
equitable relief shall be granted without bond or proof of damages, and the
receiving Party shall not plead in defense that there would be an adequate remedy at
law.

7.1 Events of Default. Each ot the following shall constitute an Event of

Detault by the defaulting Party under this Agreement:
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(a) The failure by a Party to pay any amount due within twenty
(20) calendar days after receipt of written notice of nonpayment by the other Party,
unless the pavment of such amount is disputed in good faith, in which event Section
5.4 shall apply;

(b) A Party’s breach of any material term or condition of this
Agreement, including but not limited to any material breach ot a representation,
warranty or covenant made in this Agreement which, after receiving written notice
of the breach from the non-breaching Party (such notice to set forth in reasonable
detail the nature ot the default and, where known and if applicable, the steps
necessary to cure such default), (i)the breaching Party fails to cure, if curable,
within thirty (30) days following receipt of the notice or (ii) it such default is of such
a nature that it cannot be cured within thirty (30) days following receipt of such
notice, the breaching Party fails within such thirty (30) days to commence the
necessary cure and fails at any time thereatter diligently and continuously to
prosecute such cure to completion provided that the cure is completed no later than
180 days after the receipt of the default notice;

(¢) The appointment of a receiver, liquidator or trustee for either
Party, and such receiver, liquidator or trustee is not discharged within sixty (60)
days;

(d) The entry of a decree or decrees adjudicating a Party as
bankrupt or insolvent, and such decree or decrees are not stayed or discharged
within sixty (60) days; or

(e) The filing of voluntary petitions for bankruptcy under any
federal or state bankruptey law by a Party.

7.2 Remedies

7.2.1 If the breaching Party disputes that an Event of Default under
Section 7.1.(b) has occurred, the breaching Parry shall nonetheless comply with this
Section 7.2 pending the resolution of the dispute. Itit is determined that no breach
or Event of Detault under Section 7.1(b) existed, the Party alleging the default shall
pay and reimburse the other Party for all reasonable costs and expenses incurred by
it to cure the alleged detault.

7.2.2 Upon the occurrence of an Event of Default, the non-
defaulting Party may (i) exercise all such rights and remedies as may be available to it
at law or equity including seeking to recover damages caused by such Event of
Detault, subject to Article 8 of this Agreement; and /or {i1) terminate this

Agreement. The Parties shall not discontinue the pertormance of any one or more
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ot their obligations hereunder due to the occurrence of an Event of Default during
the pendency of any dispute regarding such Event of Default and until such dispute
is tinally resolved except that Central Hudson may suspend or interrupt service it
necessary for the sate and reliable operation of the Interconnection Facilities or the
Transmission Svstem.

7.2.3 Notwithstanding the foregoing, upon the occurrence of any
Event of Default, the non-defaulting Party shall be entitled to commence an action
to require the defaulting Party to remedy such default by specific performance of its
duties and obligations hereunder in accordance with the terms and conditions
hereof.

7.2.4 Notwithstanding anything in this Agreement to the contrary, in
the event the Generator’s failure to comply with the provisions of Sections 4.1 and
4.2 of this Agreement is reasonably likely to have an immediate and material adverse
etfect on Central Hudson or the Transmission System, Central Hudson shall have
the right to take immediately reasonable steps and to exercise immediately all
remedies available under this Agreement, or at law or in equity, including the right,
after providing as much notice as is practicable under the circumstances and
complying with the applicable FERC notice requirements regarding termination of
service, to disconnect the applicable Generatung Station from the Transmission
System.

ARTICLE 8
LIMITATION OF LIABILITY

8.1 Limitation of Central Hudson’s Liability. Central Hudson does not
guarantee the non-occurrence of, or warrant against, and will have no liability
hereunder tor, and the Generator will release Central Hudson from all claims or
damages associated with, any interruption in the availability of the Interconnection
Facilities, Interconnection Service or local services pursuant to Section 3.10 or
damages to the Generator’s facilities, except to the extent such interruption or
damage is caused by Central Hudson’s gross negligence or willtul misconduct in the
performance of its obligations under this Agreement.

1

8.2 Limitation on_Generator’s ility. Generator does not guarantee
the non-occurrence ot or warrant against, and will have no liability under this
Agreement tor, and Central Hudson will release Generator from all claims or
damages arnsing under this Agreement which are associated with any interruption in
the availability of the Generating Stations or local services pursuant to Section 3.11,
any reduction, curtailment, interruption or reduction of energy from the Generating
Stations, or damage to Central Hudson’s facilities, except to the extent such
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interruption or damage is caused by Generator’s gross negligence or willful
misconduct in the pertormance of its obligations under the Agreement.

8.3 Consequential Damages. Except for indemnity obligations set forth
in Article 9, neither Party, nor their respective officers, directors, agents, employees,
Affiliates, or successors or assigns of any of them, shall be liable to the other Party or
its Affiliates, officers, directors, agents, employees, successors or assigns for claims,
suits, actions or causes of action for incidental, punitive, special, indirect, multiple or
consequential damages (including, without limitation, replacement power costs, lost
revenues, claims of customers, attorneys' tees and litigation costs) connected with,
or resulting from, performance or non-performance of this Agreement, or any
actions undertaken in connection with or related to this Agreement, including,
without limitation, any such damages which are based upon causes of action for
breach of contract, tort (including negligence and misrepresentation), breach of
warranty or strict liability. The provisions of this Section 8.3 shall apply regardless
of fault and shall survive termination, cancellation, suspension, completion, or
expiration of this Agreement.

INDEMNIFICATION FOR PAR
9.1 Generator’s Indemnification. Generator shall indemnify, hold

harmless, and defend Central Hudson and its Affiliates, as the case may be, and their
respective officers, directors, employees, agents, contractors, subcontractors,
invitees, successors and permitted assigns from and against any and all claims,
liabilities, costs, damages, and expenses (including, without limitation, reasonable
attorney and expert fees, and disbursements incurred by any of them in any action or
proceeding between Central Hudson and a third party or Generator) for damage to
property of unaftiliated third parties, injury to or death of any person, including
Central Hudson’s employees or any third parties, to the extent caused, by the
negligence or willtul misconduct of Generator and /or its officers, directors,
emplovees, agents, contractors, subcontractors or invitees arising out of or
connected with Generator’s performance or breach of this Agreement, or the
exercise by Generator of its rights hereunder. In furtherance of the foregoing
indemnitication and not by way of limitation thereof, Generator hereby waives any
detense it might otherwise have under applicable workers' compensation laws.

9.2 Central Hudson’s Indemnification. Central Hudson shall indemnity,
hold harmless, and defend Generator and its Affiliates, as the case may be, and their
respective othicers, directors, emplovees, agents, contractors, subcontractors,
invitees, successors and permitted assigns from and against any and all claims,
liabilities, costs, damages, and expenses {including, without limitation, reasonable
attornev and expert tees, and disbursements incurred by any of them in any action or
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proceeding between the Generator and a third party or Central Hudson) for damage
to property of unattiliated third parties, injury to or death of any person, including
Generator’s employees or any third parties, to the extent caused by the negligence
or willful misconduct of Central Hudson and /or its officers, directors, employees,
agents, contractors, subcontractors or invitees arising out of or connected with
Central Hudson’s performance or breach of this Agreement, or the exercise by
Central Hudson of its rights hereunder. In furtherance of the foregoing
indemnification and not by way of limitation thereot, Central Hudson hereby waives
any defense it might otherwise have under applicable workers' compensation laws.

9.3 Indemnificaton Procedures. If either Party intends to seck
indemnification under this Article 9 from the other Party, the Party secking
indemnification shall give the other Party notice of such claim within ninety (90)
days of the later of the commencement of, or the Party's actual knowledge of, such
claim or action. Such notice shall describe the claim in reasonable detail, and shall
indicate the amount (estimated it necessary) of the claim that has been, or may be
sustained by, said Party. To the extent that the other Party will have been actually
and materially prejudiced as a result of the failure to provide such notice, such notice
will be a condition precedent to any liability of the other Party under the provisions
tfor indemnification contained in this Agreement. Neither Party may settle or
compromise any claim without the prior consent of the other Party; provided,
however, said consent shall not be unreasonably withheld or delayed.

9.4 Survival. The indemnification obligations of each Party under this

Article 9 shall continue 1n full force and etfect regardless ot whether this Agreement
has cither expired or been terminated or canceled.

ARTICLE 10
INSURANCE

10.1 Insurance Coverage. The Parties shall maintain ar their own cost
and expense, tire, liability, worker's compensation, and other forms of insurance

relating to their respective property and facilities subject to this Agreement in the
manner, and amounts, and tor the durations as is customary in the electric utility

industry.

10.2  Certificates of Insurance. The Parties agree to furnish each other
with certificates ot insurance evidencing the insurance coverage obtained in
accordance with this Article 10, and the Parties agree to notity and send copies to
the other of any policies maintained hereunder upon written request by a Party.
Each Party must notity the other Parry within ten (10) business days of receiving
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notice of cancellation, change, amendment or renewal of any insurance policy
required pursuant to Section 10.1 above.

named as additional insureds on the general liability insurance policies obtained in
accordance with Section 10.1, above, as regards liability under this Agreement; and
each Party shall waive its rights of recovery against the other for any loss or damage
covered by such policy.

ARTICLE 11
FORCE MAJEURE
11.1 Effect of Force Majeure. Notwithstanding anything in this

Agreement to the contrary, the Parties shall be excused from performing their
respective obligations hereunder and shall not be liable in damages or
otherwise(except for the obligation to pay sums of money due and owing
hereunder) to the extent that a Party is unable to so perform or is prevented from
performing by an event of Force Majeure and has complied with Section 11.3.

11.2 Force Majeure Detined. Force Majeure means those causes beyond
the reasonable control of the Party atfected, which by the exercise of reasonable
diligence, including Good Utility Practice, that Party is unable to prevent, avoid,
mitigate, or overcome, including the following: any act of God, labor disturbance
(including a strike), act of the public enemy, war, insurrection, riot, fire, storm or
tflood, damage to underwater cables, explosion, breakage or accident to machinery
or equipment, electric system disturbance), order, regulation or restriction imposed
by governmental, military or lawtully established civilian authorities, or any other
cause of a similar nature bevond a Party's reasonable control.

11.3 Noutication. A Party shall not be entitled to rely on the occurrence
of an event of Force Majeure as a basis for being excused from performance of its
obligations under this Agreement, unless the Party relving on the event or condition
shall: (a) provide prompt written notice ot such Force Majeure event to the other
Party, including an estimation of its expected duration and the probable impact on
the performance of its obligations hereunder; (b) exercise all reasonable efforts in
accordance with Good Ultility Practice to continue to perform its obligations under
this Agreement; (¢) expeditiously take action to correct or cure the event or
condition excusing performance; (d) exercise all reasonable ettorts to mitigate or
limit damages to the other Partv; and (e) provide prompt notice to the other Party
of the cessation of the event or condition giving rise to its excuse from performance.
Subject to this Section 11.3, anv obligation under this Agreement shall be
suspended only to the extent caused by such Force Majeure and only during the
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continuance ot any inability of performance caused by such Force Majeure but for
no longer period.

ARTICLE 12
DISPUTES

12.1 Disputes

12.1.1 A Party with a claim or dispute under this Agreement shall
submir to the Coordination Committee a notification of such claim or dispute
within sixty (60) days after the circumstances that gave rise to the claim or the
question or issue in dispute. The notification shall be in writing and shall include a
concise statement of the claim or the issue or question in dispute, a statement of the
relevant facts and documentation to support the claim. In the event the
Coordination Committee is unable, in good faith, to resolve the disagreement in a
manner satisfactory to both Parties within thirty (30) days after receipt by the
Coordination Committee of a notification specifying the claim, issue or question in
dispute, the Parties shall refer the dispute to their respective senior management. If,
after using their good faith best efforts to resolve the dispute, senior management
cannot resolve the dispute within thirty (30) days, the Parties shall utilize the
arbitration procedures set forth below in Section 12.2 to resolve a dispute, provided
that nothing herein or therein shall prohibit either Party tfrom at any time requesting
from a court of competent jurisdiction a temporary restraining order, preliminary
injunction, or other similar form ot equitable reliet to enforce performance of the
provisions of this Agreement.

12.2  Arbitration.

(a) Unless the Parties otherwise mutually agree in writing to
another torm of dispute resolution any arbitration initiated under this Agreement
shall be conducted before a single neutral arbitrator appointed by the Parties within
thirty {30) davs ot receipt by respondent of the demand for arbitration. If the
Parties are unable to agree on an arbitrator, such arbitrator shall be appointed by the
American Arbitration Association. Unless the Parties agree otherwise, the arbitrator
shall have experience in the electric power industry, shall not have any current or
past substantial business or financial relationships with any Party to the arbitration or
its Athliates, and shall have experience in the arbitration or mediation of contract
disputes. Unless otherwise agreed, the arbitration shall be conducted in accordance
with the American Arbitration Association’s Commercial Arbitration Rules, then in
effect. Anv arbitration proceedings, decision or award rendered hereunder and the
validity, effect and interpretation of this arbitration agreement shall be governed by
the Federal Arbitration Act of the United States, 9 U.S.C. §§ 1 et seq. The location
ot anv arbitration hercunder shall be in New York, New York.
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(b) The arbitration shall, it possible, be concluded not later than
six (6) months atter the date that it is initiated. The arbitrator shall be authorized
only to interpret and apply the provisions of this Agreement or any related
agreements entered into under this Agreement and shall have no power to modify
or change any of the above in any manner. The arbitrator shall have no authority to
award punitive or multiple damages or any damages inconsistent with this
Agreement. The arbitrator shall, within thirty (30) days of the conclusion of the
hearing, unless such time is extended by agreement of the Parties, notity the Parties
in writing ot his or her decision, stating his or her reasons for such decision and
separately listing his or her findings of fact and conclusions of law. The decision of
the arbitrator rendered in such a proceeding shall be final and binding on the
Parties. Judgment on the award may be entered upon it in any court having
jurisdiction.

12.3 FERC Dispute Resolution. Nothing in this Agreement shall

preclude, or be construed to preclude, any Party from filing a petition or complaint
with FERC with respect to any arbitrable claim over which FERC has jurisdiction.
In such case, the other Party may request FERC to reject or to waive jurisdiction. If
FERC rejects or waives jurisdiction with respect to all or a portion of the claim, the
portion of the claim not so accepted by FERC shall be resolved through arbitration,
as provided in this Agreement. To the extent that FERC asserts or accepts
jurisdiction over the claim, the decision, finding of tact or order of FERC shall be
tinal and binding, subject to judicial review under the Federal Power Act, and any
arbitration proceedings that may have commenced with respect to the claim prior to
the assertion or acceptance of jurisdiction by FERC shall be terminated.

represents and warrants to Generator as tollows:

(a) Incorporation. Central Hudson is a corporation duly
organized, validly existing and in good standing under the laws of the State of New
York, and has all requisite corporate power and authority to own, lease and operate
its material assets and properties and to carry on its business as now being
conducted.

(b) Authority. Central Hudson has all necessary corporate power
and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery by Central Hudson of
this Agreement and the consummation by Central Hudson of the transactions
contemplated hereunder have been duly and validly authorized by the Board of
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Directors of Central Hudson or by a committee thereof to whom such authority has
been delegated and no other corporate proceedings on the part of Central Hudson
are necessary to authorize this Agreement or the transactions contemplated hereby.
This Agreement has been duly and validly executed and delivered by Central
Hudson and, assuming that this Agreement constitutes a valid and binding
agreement of Generator, constitutes a valid and binding agreement of Central
Hudson, entorceable by Central Hudson in accordance with its terms.

(c) Consents and Approvals; No Violation.

(1) Neither the execution and delivery of this Agreement by
Central Hudson nor pertormance by Central Hudson of its obligations hereunder
will (A) contlict with or result in any breach of any provision of the Certificate of
Incorporation or By-laws of Central Hudson, (B) result in a default (or give rise to
any right of termination, cancellation or acceleration) under any of the terms,
conditions or provisions of any note, bond, mortgage, indenture, license,
agreement, lease or other instrument or obligation to which Central Hudson or any
of its subsidiaries is a party or by which any of their respective assets may be bound
or (C) violate any order, writ, injunction, decree, statute, rule or regulation
applicable to Central Hudson, or any of its assets, except in the case of clauses (B)
and (C) for such failures to obtain a necessary consent, defaults and violations which
would not, individually or in the aggregate, have a material adverse etfect on the
ability of Central Hudson to discharge its obligations under this Agreement (a
“Central Hudson Material Adverse Effect”).

(ii) No declaration, tiling or registration with, or notice to, or
authorization, consent or approval of any governmental authority is necessary tor
performance by Central Hudson of its obligations hereunder, other than such
declarations, filings, registrations, notices, authorizations, consents or approvals
which, it not obtained or made would not, individually or in the aggregate, have a
Central Hudson Material Adverse Eftfect.

13.2 Representations of Generator. Generator hereby represents and
warrants to Central Hudson as tollows:

(a) Incorporation. Generator is a [corporation] duly
[incorporated], validly existing and in good standing under the laws of the State of
, and has all requisite [corporate] power and authority to own, lease and
operate its material assets and properties and to carrv on its business as now being
conducted.
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,,,,, ority. Generator has all necessary [corporate] power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. The execution and delivery by the Generator of this
Agreement and the consummation by Generator of the transactions contemplated
hereby have been duly and validly authorized the [Board of Directors] of Generator
or by a committee thereot to whom such authority has been delegated and no other
[corporate ] proceedings on the part of Generator are necessary to authorize this
Agreement or the transactions contemplated hereby. This Agreement has been duly
and validly executed and delivered by Generator and, assuming that this Agreement
constitutes a valid and binding agreement of Central Hudson, constitutes a valid
and binding agreement of Generator, enforceable against Generator in accordance
with its terms.

(c) Consents and Approvals.

(1) Neither the execution and delivery of this Agreement by
Generator nor performance by Generator of its obligations hereunder will
(A) contlict with or result in any breach of any provision of the [Certificate of
Incorporation or By-laws] ot Generator, (B) result in a default (or give rise to any
right of termination, cancellation or acceleration) under any of the terms, conditions
or provisions of any note, bond, mortgage, indenture, license, agreement, lease or
other instrument or obligation to which Generator or any of its subsidiaries is a
party or by which any of their respective assets may be bound or (C) violate any
order, writ, injunction, decree, statute, rule or regulation applicable to Generator, or
any of its assets, except in the case of clauses (B) and (C) for such failures to obtain a
necessary consent, detaults and violations which would not, individually or in the
aggregate, have a material adverse ettect on the ability of Generator to discharge its
obligations under this Agreement (a “Generator Material Adverse Effect”).

(i1) No declaration, tiling or registration with, or notice to, or
authorization, consent or approval of any Governmental Authority is necessary for
performance by Generator of its obligations hereunder, other than such
declarations, filings, registrations, notices, authorizations, consents or approvals
which, if not obtained or made would not, individually or in the aggregate, have a
Generator Material Adverse Effect.

ARTICLE 14

14.1  Assignment.

(a) Except as set forth in this Article 14, neither this Agreement
nor anv of the rights, interests, or obligations hereunder shall be assigned by either
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Party hereto, without the prior written consent of the other Party, which consent
shall not be unreasonably withheld or delayed.

(b) Subject to Section 14.2, upon ten (10) days prior written
notice to Generator, Central Hudson may assign this Agreement, and Central
Hudson’s rights, interests and obligations hereunder, to (i) an Affiliate of Central
Hudson that owns all or part of Central Hudson's Transmission System or (ii) an
independent system operator or independent transmission company whose control
over all or part ot Central Hudson’s Transmission System has been approved by the
FERC.

(¢) Subject to Section 14.2, Generator may (a) assign any of its
rights and obligations hereunder to an Affiliate to the extent necessary for the
Generator to qualify as an exempt wholesale generator under Section 32 of the
Public Utility Holding Company Act of 1935, as amended, and (b) assign, transter,
pledge or otherwise dispose of its rights and interests hereunder to a trustee, lending
institution, or other person for the purposes of financing or refinancing the
Generating Stations, including upon or pursuant to the exercise of remedies under
such financing or refinancing, or by way of assignments, transters, conveyances of
dispositions in lieu thereot; provided, however, that no such assignment shall relieve
or in any way discharge Generator from responsibility for the pertformance of its
duties and obligations under this Agreement. Central Hudson agrees to execute
and deliver, at Generator’s expense, such documents as may be reasonably necessary
to accomplish any such assignment, transfer, conveyance, pledge or disposition of
rights hereunder for purposes of the financing or refinancing of the Generating
Stations, so long as Central Hudson’s rights under this Agreement are not thereby
altered, amended, diminished or otherwise impaired.

(d) Subject to Section 14.2, either Party may assign this
Agreement to a successor to all or substantially all of the assets of such Party by way
of merger, consolidation, sale or otherwise, provided such successor assumes in
writing and becomes liable tor all of such Party's duties and obligations hereunder.

14.2 Release ot Rights and Obligations. No assignment, transfer,
convevance, pledge or disposition of rights, interests, duties or obligations under
this Agreement by a Party shall relieve that Party tfrom liability and financial
responsibility tor the performance thereot after any such transter, assignment,
convevance, pledge or disposition unless and until (i) the transferee or assignee shall
agree in writing to assume the obligations and duties of that Party under this
Agreement and to impose such obligations on subsequent permitted transterees and
assignees and (1) the non-assigning Party has consented in writing to such
assumption and to a release of the assigning Party from such liability, such consent
not to be unreasonably withheld or delaved.
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as a [corporate | entity by merger, acquisition, sale, consolidation or otherwise, or if
all or substantially all of Generator's assets are transferred to another person or
business entity without complying with this Article 14, Central Hudson shall have
the right, enforceable in a court of competent jurisdiction, to enjoin Generator's
successor from using the Generating Stations in any manner that does not comply
with the requirements of this Agreement or that impedes Central Hudson’s ability
to carry on its ongoing business operations.

14.4 Successors and Assigns. This Agreement and all of the provisions

hereof are binding upon, and inure to the benefit of| the Parties and their respective
successors and permitted assigns.

ARTICLE 15

Nothing in this Agreement shall prevent the Parties from utilizing the
services of subcontractors as they deem appropriate, provided, however, the Parties
agree that, where applicable, all said subcontractors shall comply with the terms and
conditions of this Agreement. The creation of any subcontract relationship shall not
relieve the hiring Party of any of its obligations under this Agreement. Each Party
shall be tully responsible to the other Party tor the acts and omissions of any
subcontractor it hires as if no subcontract had been made. Any obligation imposed
by this Agreement upon the Parties, where applicable, shall be equally binding upon
and shall be construed as having application to any subcontractor. The Parties shall
each be liable for, indemnity, and hold harmless the other Party, their Athliates and
their officers, directors, employees, agents, servants, and assigns from and against
any and all claims, demands, or actions, from the other Party's subcontractors; and
shall pay all costs, expenses and legal tees associated therewith and all judgments,
decrees and awards rendered therein. No subcontractor is intended to be or shall be
deemed a third-party beneficiary of this Agreement.

ARTICLE 16
NOTICES

16.1 Emergency Notices. At or prior to the Eftective Date, each Party
shall indicate to the other Party, by notice, the appropriate person during each
eight-hour work shift to contact in the event of an emergency, a scheduled or forced
interruption or reduction in services. The notice last received by a Party shall be
etfective until modified in writing by the other Party.

16.2 Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given (as of the time of delivery or, in the case of a

telecopied communication, of confirmation) if delivered personally, telecopied
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(which is confirmed) or sent by overnight courier (providing proof of delivery) to
the Parties at the following addresses (or at such other address for a Party as shall be
specitied by like notice):

if to Central Hudson, to:

it to Generator, to:

, LE1
AMENDMENTS

17.1 Amendments. Except as set torth in Sections 2.2 and 17.2 of this
Agreement, this Agreement may be amended, modified, or supplemented only by
written agreement of both Central Hudson and Generator.

(a) Central Hudson may unilaterally make application to FERC
under Section 205 of the Federal Power Act and pursuant to the FERC's rules and
regulations promulgated thereunder for, or exercise any rights it may have under
Section 206 of the Federal Power Act and the regulations thereunder with respect
to, a change in any rates, terms and conditions, charges, classification of service, rule
or regulation for any services Central Hudson provides under this Agreement over
which FERC has jurisdiction.

(b) Generator may exercise its rights under Section 205 or 206 ot
the Federal Power Act and pursuant to FERC's rules and regulations promulgated
thereunder with respect to any rate, term, condition, charge, classification of service,
rule or regulation for anv services provided under this Agreement over which FERC
has jurisdiction.

ot a Party to comply with any obligation, covenant, agreement, or condition herein
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may be waived by the Party entitled to the benefits thereof only by a written
instrument signed by the Party granting such waiver, but such waiver or failure to
insist upon strict compliance with such obligation, covenant, agreement, or
condition shall not operate as a waiver of, or estoppel with respect to, any
subsequent or other failure.

18.2 Labor Relations. The Parties agree to immediately notify the other
Party, verbally and then in writing, of any labor dispute or anticipated labor dispute
which may reasonably be expected to atfect the operations of the other Party.

18.3 No Third Party Beneficiaries. Nothing in this Agreement is
intended to confer upon any other person except the Parties any rights or remedies
hereunder or shall create any third party beneficiary rights in any person. No
provision of this Agreement shall create any rights in any such persons in respect of
any benetits that may be provided, directly or indirectly, under any employee benefit
plan or arrangement except as expressly provided for thereunder.

18.4 Governing Law This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (regardless of the
laws that might otherwise govern under applicable principles of contlicts of law).

18.5 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together
shall consutute one and the same instrument.

18.6 Interpretation. When a reference is made in this Agreement to an
Article, Section, Schedule or exhibit, such reference shall be to an Article or
Section of, or Schedule or exhibit to, this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement are for reference
purposes only and shall not attect in any way the meaning or interpretation of this
Agreement. Whenever the words “include”, “includes” or “including” are used in
this Agreement, theyv shall be deemed to be tollowed by the words “without
limitation” or equivalent words. 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. The
definitions contained in this Agreement are applicable to the singular as well as the
plural torms ot such terms and to the masculine as well as to the feminine and
neuter genders of such term. Unless otherwise expressly stated herein, the word
“dav” shall mean any calendar day including weekends and holidays. Any
agreement, instrument, statute, regulation, rule or order detined or referred to
herein or in any agreement or instrument that is referred to herein means such
agreement, instrument, statute, regulation, rule or order as from time to time

amended, moditied or supplemented, including (in the case of agreements or
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instruments) by waiver or consent and (in the case of statutes, regulations, rules or
orders) by succession of comparable successor statutes, regulations, rules or orders
and references to all attachments thereto and instruments incorporated therein.
Reterences to a person are also to its permitted successors and assigns. Each Party
acknowledges that it has been represented by counsel in connection with the review
and execution of this Agreement, and, accordingly, there shall be no presumption
that this Agreement or any provision hereof be construed against the Party that
drafted this Agreement.

18.7 Jurisdiction and Enforcement. Each of the Parties irrevocably
submits to the exclusive jurisdiction of (i) Supreme Court of New York (Dutchess
County) and (ii) the United States District Court for the Southern District of New
York, for the purposes ot any suit, action or other proceeding arising out of this
Agreement or any transaction contemplated hereby. Each of the Parties agrees to
commence any action, suit or proceeding relating hereto either in the United States
District Court for the Southern District of New York or, it such suit, action or
proceeding may not be brought in such court for jurisdictional reasons, in the
Supreme Court of New York (Dutchess County). Each of the Parties further agrees
that service of process, summons, notice or document by hand delivery or U.S.
registered mail at the address specified tor such Party in Section 16.2 (or such other
address specified by such Party from time to time pursuant to Section 16.2) shall be
effective service of process for any action, suit or proceeding brought against such
Party in any such court. Each of the Parties irrevocably and unconditionally waives
any objection to the laving of venue of any action, suit or proceeding arising out of
this Agreement or the transactions contemplated hereby in (i) the Supreme Court of
New York (Dutchess County) and (ii) the United States District Court for the
Southern District of New York, and hereby turther irrevocably and unconditionally
waives and agrees not to plead or claim in any such court that any such action, suit
or proceeding brought in any such court has been brought in an inconvenient
torum.

18.8 Enudre Agreement. This Agreement, the APSAs, the
Confidentiality Agreement and the Ancillary Agreements including the Exhibits,
Schedules, documents, certificates and instruments referred to herein or therein and
other contracts, agreements and instruments contemplated hereby or thereby,
embody the entire agreement and understanding of the Parties in respect of the
transactions contemplated by this Agreement. There are no restrictions, promises,
representations, warrantics, covenants or undertakings other than those expressly set
torth or reterred to herein or therein. This Agreement, the APSAs and the Ancillary
Agreements supersede all prior agreements and understandings between the Parties
with respect to the transactions contemplated by this Agreement other than the
Confidentiality Agreement.
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18.9  Severability. It any term or other provision of this Agreement is
invalid, illegal or incapable of being enforced by any rule of law or public policy, all
other conditions and provisions of this Agreement shall nevertheless remain in tull
torce and eftect. Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the Parties shall negotiate in good
taith to modity this Agreement so as to effect the original intent of the Parties as
closely as possible to the fullest extent permitted by applicable law in an acceptable
manner to the end that the transactions contemplated hereby are fulfilled to the
extent possible.

18.10 Independent Contractor Status. Nothing in this Agreement shall

be construed as creating any relationship berween Central Hudson and Generator
other than that of independent contractors.

18.11 Contlicts. In the event of any contlict or inconsistency between the

terms of this Agreement and the terms of the APSAs, the terms of this Agreement
shall prevail.
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I[N WITNESS WHEREOF, Central Hudson and Generator have caused
this Interconnection Agreement to be signed by their respective duly authorized
officers as of the date first above written.

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION

By:

Name:

Title:

[GENERATOR]

By:
Name:

Title:
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SCHEDULE 1

DEFINITIONS

(2) “Affiliate™ has the meaning set forth in Rule 12b-2 of the General Rules
and Regulations under the Securities Exchange Act of 1934.

(3) “Ancillary Agreements” has the meaning set forth in the APSA.

(4) "APSAs" has the meaning set forth in the first recital of this Agreement.

(5) “Central Hudson” has the meaning set forth in the introductory paragraph
of this Agreement and shall include its permitted successors or assigns.

(6) “Central Hudson Facilities” means the equipment and facilities owned by
Central Hudson but located on Generator’s property which are identified in Schedule B-1
of this Agreement.

(7) “Central Hudson Transmission Facilines” means those transmission,
substation, and communication tacilities and related equipment, including the
Interconnection Facilities, and anv additions, moditications or replacements thereto, that
are utilized to provide Interconnection Service to the Generating Stations.

(8) “Closing™ has the meaning set forth in the APSAs.

(9) "Coordination Committee" has the meaning set torth in Section 3.19 of
this Agreement.

(10) “Contidenuality Agreement” has the meaning set forth in the APSA

(11) “Costs” means all costs, including without limitation, any Taxes, costs of
acquiring real property, costs and tees tor permits, tranchises, licenses and regulatory
approvals and a gross-up to make Central Hudson whole tor any income Tax consequences
resulting from Generator’s pavment of reimbursement Costs except to the extent that such
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costs are allocated to a party or parties other than the Generator under the NYISO OATT
or any other applicable tarift.

(12) "Danskammer APSA" has the meaning set forth in the first recital of this
Agreement.

(13) "Danskammer Generating Station" has the meaning set forth in the

, 2000, between the Parties with respect to the Danskammer Generating
Station.

(15) “Easements” means the Danskammer Easement and the Easement
Agreement dated , 2000, between the Parties with respect to the Roseton
Generating Station.’

Agreement.

(17) “Environmental Laws” means all former, current and future federal, state,
local and foreign laws (including common law), treaties, regulations, rules, ordinances,
codes, decrees, judgments, directives or orders (including consent orders) and
environmental permits, in each case, relating to pollution or protection of the environment
or natural resources, including laws relating to Releases or threatened Releases, or
otherwise relating to the generation, manutacture, processing, distribution, use, treatment,
storage, arrangement for disposal, transport, recvcling or handling, of Hazardous
Substances.

(18) “Emergency” means (a) with respect to Central Hudson, a condition or
situation which the NYISO, Transmission Operator or Central Hudson, deems imminently
likely to (1) endanger lite or property, or (i1} adversely attect or impair the Transmission
Svstem, Central Hudson's electrical system or the electrical or transmission systems of
others to which the Transmission Svstem or Central Hudson’s electrical svstem are directly
or indirectly connected and (b) with respect to the Generator, a condition or situation
which the Generator deems imminently likely to (1) endanger life or property, or (ii)
adversely attect or impair a Generating Station(s).

(19) "Event of Default" has the meaning set forth in Section 7.1 of this

Agreement.

—_—
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(20) “EERC” means the Federal Energy Regulatory Commission or its
SUCCESSOrS.

(21) "Force Majeure" has the meaning set forth in Section 11.1 of this
Agreement.

(22) “Generating Facilities” means the Generating Stations and any additional
generating plants, turbines or other generating facilities constructed by Generator after the
Effective Date at the site(s) of the Generating Stations.

(23) "Generating Stations" has the meaning set forth in the third recital of this
Agreement.

(24) “Generator” has the meaning set forth in the introductory paragraph of
this Agreement and shall include its permitted successors and assigns.

(25) “Generator Equipment” means the equipment and facilities owned by the
Generator but located on Central Hudson’s property which are identified in Schedule B-2
of this Agreement.

(26) “ Julity Practice™ means any of the applicable practices, methods
and acts

(a) required by FERC, NPCC, NERC, NYISO, the NYSRC, or the
successor of any of them, whether or not the Party whose conduct is at
issue is a member thereof,

(b) required by applicable law or regulations or the policies and standards
of Central Hudson relating to emergency operations; or

(¢) otherwise engaged in or approved by a significant portion of the
electric utility industry during the relevant time period;

which, in the exercise of reasonable judgment in light of the tacts known at the time the
decision was made, could have been expected to accomplish the desired result at a
reasonable cost consistent with law, regulation, good business practices, reliability, safety,
and expedition. Good Utility Practice is not intended to be limited to the optimum
practice, method, or act to the exclusion of all others, but rather to be acceptable practices,
methods, or acts generally accepted in the region.

(27) *“Hazardous Substances” means (1) anv petrochemical or petroleum
products, crude oil or any fraction thereof, ash, radioactive materials, radon gas, asbestos in
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any form, urea formaldehyde foam insulation or polychlorinated biphenyls, (ii) any
chemicals, materials, substances or wastes defined as or included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “restricted hazardous
materials,” “extremely hazardous substances,” “toxic substances,” “contaminants” or
“pollutants” or words of similar meaning and regulatory effect contained in any
Environmental Law or (iii) any other chemical, material, substance or waste which is
prohibited, limited or regulated by any Environmental Law.

» o«

(28) “Interchange Meters” means all MWh and MVarh meters, pulse isolation
relays, pulse conversion relays, transducers required by Central Hudson or the NYISO for
billing or other purposes, and associated totalizing equipment, appurtenances and
compensation required to measure the transter of energy across the Point of
Interconnection.

(29) “Interconnection Facilities” means those facilities or portions of facilities
owned or operated by Central Hudson, which are described in Schedule A hereto and as
they may be modified, replaced or repaired from time to time, to provide Interconnection
Service.

(30) “Interconnection Service” shall mean services utilizing the Interconnection
Facilites to connect the Roseton Generating Station to the existing 345 kV Transmission
System and the Danskammer Generating Station to Central Hudson's existing 115 kV
Transmission System tor parallel operation of the Generating Stations with such
Transmission System to enable the Generator to transmit the energy and ancillary services
generated by the applicable Generating Station to the Transmission System..

(31) “Maintain” means construct, reconstruct, install, inspect, repair, replace,
operate, patrol, maintain, use, modernize, expand, upgrade, or other similar activities.

(32) “NERC” means North American Electric Reliability Council or any
successor thereto.

(33) “NPCC” means the Northeast Power Coordinating Council or its
SUCCEsSOr.

(34) "NYISO" means the New York Independent System Operator and any
successor thereto including any regional transmission organization, independent system
operator, transco, or any other independent system administrator that possesses operational
control over Central Hudson's transmission system.
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(35) "NYISO OATT" means the Open Access Transmission Tariff of the
NYISO on tile with the FERC.

(36) "NYPSC” means the Public Service Commission of the State of New York
or any successor agency thereto.

(37) "NYSRC" means the New York State Reliability Council and its successors.

requirements of the FERC, NYISO, NYSRC, or the NYPSC which are applicable to
Central Hudson, with respect to the Transmission System or the Interconnection Service,
and the Generator with respect to the Generating Facilities.

(39) "Party” or "Parties" has the meaning set forth in the preamble to this
Agreement.

(40) “Point of Interconnection” means each ownership point of demarcation
set forth in Schedule C where capacity, energy and ancillary services are transterred between
cach of the Generating Stations and the Transmission System.

(41) “Qualified Personnel” means individuals who possess any required licenses
and are trained for their positions and duties by Generator and/or Central Hudson
pursuant to Good Utility Practice.

(42) “Release” means any release, spill, emission, leaking, dumping, injection,
pouring, deposit, disposal, discharge, dispersal, leaching or migration into the environment
(including ambient air, surface water, groundwater, land surface or subsurface strata) or
within any building, structure, facility or fixture

(43) "Roscton Generating Station” has the meaning set forth in the Roseton

APSA.

(44) “Swirching, Tagging, and Grounding Rules” means Central Hudson’s
switching, tagging and grounding rules as amended, modified or replaced from time to
tme. A copy of the existing Switching, Tagging and Grounding Rules is attached hereto as
Schedule D. ‘

assessments imposed by anv United States tederal, state, local or toreign taxing authority,
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including income taxes, excise, property, sales, transter, franchise, special tranchise, payroll,
recording, withholding, social security or other taxes, in each case including anv interest,
penalties or additions attributable thereto.

(46) "Term" has the meaning set torth in Section 2.1 of this Agreement.
(47) “Transmission System™ means the facilities owned, controlled, or operated

by Central Hudson, for purposes of providing transmission service, including services under
the NYISO OATT.

(48) “Transmission Operator” means the person, or persons designated by

Central Hudson to coordinate the day to day interconnection of each of the Generating
Stations with the Transmission System.
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SCHEDULE A
Interconnection Facilities

Danskammer Generating Station

All facilities and equipment comprising the Central Hudson substation
located at the site of the Danskammer Generating Station except for such
substation facilities or equipment owned by Generator

The tollowing drawings (attached hereto) illustrate the Interconnection
Facilities related to the Danskammer Generating Station:

(1) Danskammer Operating Diagram, Revision 26, dated
3/19/97

(u) File #490.12, Danskammer Regulator and Meter Station
Operating Diagram, dated 12-96

Roseton Generating Station Interconnection Facilities

All facilities and equipment comprising the Central Hudson Switchyard
located at the site of the Roseton Generating Station except for such
switchyard facilities or equipment owned by the Generator

The tollowing drawings (attached hereto) illustrate the Roseton Points of
Interconnection:

(a) Roseton 345kV Operating Diagram, Revision 8, dated
1/14,/97

{b) File #490.52, Roseton Regulator and Meter Station
Operating Diagram, dated 2-98

(¢) Danskammer Operating Diagram, Revision 26, dated
3/19/97
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II.

Central Hudson Facilities

Central Hudson Facilities

Central Hudson’s Substation
and related transmission lines

ROSETON STATION

Central Hudson Facilities

Cables:
1YM1-3
CMCl1-72
CMC2-72

SCHEDULE B-1

1-9

Location

Easement area as set forth in the
Danskammer Easement

tio

Ductbank
Ductbank
Ductbank



IIL.

SCHEDULE B-2

Generator Equipment

DANSKAMMER STATION

Generator Equipment

115kV Disconnect Switches
Generator Breakers

Start-up Transtormers and breakers
Unit #3 G.S.U. Transtormer
Construction Power Transformer

ROSETON STATION

enerator ipment

Two 345 kV Disconnect Switches
Two Ground Switches
Four Steel Structures

Central Hudson’s Substation
Central Hudson’s Substation
Central Hudson’s Substation
Central Hudson’s Substation
Central Hudson’s Substation

. Location

Central Hudson’s Switchyard
Central Hudson’s Switchyard
Central Hudson’s Switchyard
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SCHEDULE C
Point of Interconnection

[. DANSKAMMER GENERATING STATION:

Points of Interconnection. Connection Point of the substation side of Generator's
disconnect switches W-189, W-1227, W-1547, W-1407, W-1057, W-1445 located

at the interconnection of the generation-related facilities and the switchyard buses to
the 115 kV Transmission System.

The following drawings (attached to Schedule A} illustrate the Danskammer Points
of Interconnection:
(a) Danskammer Operating Diagram, Revision 26, dated 3,/19 /97

(b) File #490.12, Danskammer Regulator and Meter Station
Operating Diagram, dated 12-96

II. ROSETON GENERATING STATION:
Points of Interconnection. Connection Point of the switchyard side of Generator's

disconnect switches C3081 and C3082 located at the interconnection with the
switchyard bus and the 345 kV Transmission System.

The following drawings (attached to Schedule A) illustrate the Roseton Points of

Interconnection:

(a) Roseton 345kV Operating Diagram, Revision 8, dated 1,/14 /97
(b) File #490.52, Roseton Regulator and Meter Station

Operating Diagram, dated 2-98
(¢) Danskammer Operating Diagram, Revision 26, dated

3/19/97
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SCHEDULE D
Switching, Tagging and Grounding Rules



Rev 12/10/82 SECTION 17 Page !

SECTION 12

GENERAL REQUIREMENTS FOR EQUIPMENT TAGGING

(ELECTRIC, GAS, STEAM, OtL, ETC)

A. PROCEDURE REQUIREMENTS

A (1)

A (2

Lines, unless specifically designated as otherwise, for the purpose
of this section shall mean electnic, gas, steam, oil, etc.

Each Operational Authority responsible for overall operation of line
and equipment systems shail! develop a tagging procedure which
shall be utilized to provide a safe work area clearance whenever
equipment must be removed from service to protect empioyees
performing the work. Management shall designate the individual
or individuals who may act as the Operational Authority under
varying operating conditions.

The tagging procedure shall be utilized to provide clearance if the
equipment 10 be worked upon is under control of the Operational
Authority performing the work or the operational controt of others,
or could possibly be energized, pressurized (positive or negative)
without the knowledge of the employee responsible for the work.

The term clearance as used in this section is defined as the
transtfer of Operational Authority having jurisdiction over certain
lines and equipment to ancther authorized person in accordance
with the principies written in this Manual and with established

procedures.

All electric lines and equipment shall be considered energized at
alt times unless properly tagged and grounded in accordance with
the rules set forth in this Manual.

No device shall be operated and no line or equipment shall be
worked on or adjusted in any way without the knowledge and
approval of the Operational Authority, except in emergencies.

All mechanical, pressurized and vacuum systems shall be
considered in service at all times unless properly tagged out in
accordance with the ruiles set forth in this Manual.

Tags shall not be placed on, or removed from lines or equipment
without instructions from the Operational Authority.



Rev 12 10-62 N SECTION 12 Page D

A (9)

A (13}

A (14)

Tagging of ines and equpmeny shall be done by means of
approved tags winch shall be securely attached in a conspicuous
position to each point which will be used as a clearance device fof
hnes or equipment on which work 1s to be performed.

Blank Red, Blue or Green Tags shall not be applied.

it any employee in charge of an independent crew destres 10 work
on any circuit or equipment which has been previously red tagged.
the employee shall have tags placed and receive clearance before
doing any work. Arrangements for the tagging shail be made with
the Operational Authonty as if there were no other tags on such

circuit or equipment.

Any employee designated lo receive clearance for work to be
performed by more than one crew shall be responsible for each
crew and these crews shall be dependent upon such designated

employee.
Employees involved in any portion of tagging procedure shall:
a. Understand théir responsibility in the procedure.

b. Be alert to detect deviations or errors in the procedure and
request clarification, if necessary, to prevent such
deviations or errors.

General principles which shall be followed by all Operational
Authorities in specific tagging procedures include:

a. Preplanning and the completion of prior arrangements are
required whenever feasibie.

b. Communications in respect to definition of the clearance
area to be established shall be precise and concise.

C. Responsibilities shall be specifically defined so that
decisions regarding tagging may be made with authonty
and confidence.

d. Strict adherence to standard procedures on a regular basis
shatl preciude the use ot improper procedures during
unusual or abnormal conditions.

e, Tagging procedures shall produce informational records as
to the status of equipment in the operating systems.
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A (15)

A (16)

in those operational junsdictions where the nature of the work
scheduling may require the transtfer of clearance on & routine

basis {i.e.. shift mamntenance work, delay or suspension of the
work, etc.), the procedures governing the transler of clearance
shall be such that employee salety 1s not compromised due to

such transfers.

The specific red, blue and green tags 1o be uttized in a tagging
procedure shall be detalled in the wntten procedure utitzed by
each Operational Authority.

The placing and removal of Red Tags shall be i strict accordance
with the written procedures specitically developed by the
Operational Authority in conformance with the prnnciples stated in

A Red Tag is placed for the protection of employee’s lives and no
switch, equipment or device bearing a Red Tag shall be operated.

The presence of a Red Tag on a valve, switch or device does not
mean that the equipment has been isolated from sources of
energy or that clearance toc perform work has been granted.

The presence of a Red Tag does not indicate the equipment is
ready for work - THIS INFORMATION CAN ONLY BE OBTAINED
FROM THE INDIVIDUAL IN WHOSE NAME THE TAG WAS
PLACED AND WHO RECEIVED THE NECESSARY CLEARANCE
FROM THE OPERATIONAL AUTHORITY.

After clearance has been granted, no line or section of line or
equipment between Red Tags shall ever be energized under any

More than one Red Tag associated with separate clearances may
be applied at the same point. EACH TAG SHALL BE IN A

A Red Tag shall not be applied when a Blue Tag has previously
been applied at the same point unless the Blue Tag applies to a
separate and adjacent clearance area.

B. RED TAG APPLICATIONS
B (1}
this section of the Manual.
B (2)
B (3
B (4)
B (5)
circumstances.
B (6)
SEPARATE FOLDER.
B (7)
C. BLUE TAG APPLICATION

cm

The placing and removal of Blue Tags shall be in strict
accordance with the writlen procedures specifically developed by
the Operational Authonity in conformance with the principles stated
in this section of the Manual.
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A Blue Tag s used lor the purpose of isolating lines of equipment
trom all normal sources of energy for the purpose of performing
work which will require the application of a voltage or pressure to
the equipment so isolated before the completion of the work.

Thie person for whom a Blue Tag is placed is responsible for the
safety of all persons affected by the work, especially during
application of electncal or other tests or operation (for test
purposes) of switches, valves, equipment, lines or devices within
the Blue Tag area. All other persons shall consider such lines or

Blue Tagged switches or valves shall not be operated unfess such
operation is authorized by the person holding the clearance and
with the permission of the Operational Authority.

When a Blue-Tagged switch or valve also bears a Red Tag for a
separate and adjacent clearance area, the device shall not be

Only one Blue Tag may be attached at one point and a Blue Tag
shall not be applied where a Red Tag clearance has been given
unless the Red Tag applies to a separate and adjacent clearance

Rev
C 2
C (3)
equipment as energized.
C (4
C (5)
operated.
C (6)
area.
D. GREEN TAG APPLICATION

D (1)

D (3

D (4)

D (%)

The placing and removal of Green Tags shall be in strict
accordance with the written procedures specifically developed by
the Operational Authority in conformance with the principles stated
in this section of the Manual.

THE GREEN TAG IS NEVER PLACED TO PROVIDE
CLEARANCE. The Green Tag is placed on equipment solely to
indicate an abnormal equipment condition or status, which
necessitates that such information be readily available to any
employees involved in the operation or maintenance of the

equipment.

A Green Tagged device shall only be operated upon approval
from the Operational Authorty.

Arrangements for placing Green Tags shall be made with the
Operational Authority.

The reason(s} for placement of a Green Tag shall be clearly
stated on the tag, including any spectic operating limits.



Rev

12:.10.82

SEZTION 12 - Page B

O )

D (7

0 ®

D M

O (10)

D (11)

Requests to remove Green Tags shail pe made to the Operatonal
Authornty who. with assurance that the abnormality or restuction
has been corrected. will authonize removal of a Green Tag.

Requests to operate Green Tagged equipment within the stated
restrction shali be made to the Operational Authonty.

Multiple Green Tags may be applied to the same dewice. Each
Green Tag shail be in a separate tag holder.

More than one abnormahty or restnction may be included on one
Green Tag is done durning nitial arrangements with the Operation
Authority.

A Red or Blue Tag may be applied to a Green Tagged device
provided the abnormality or restriction does not prevent the device
from serving the purpose for which the Red or Blue Tag s being

applied,

The status of Green Tags shall be determined periodically to verify
that the tags are still appropriate and are physically located in the

proper place.
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SECTION 14

PROCEDURE FOR TAGGING AND
PLACING ELECTRIC LINES & EQUIPMENT

UNDER THE JURISDICTION OF THE SYSTEM OPERATOR

“IN" AND "OUT" OF SERVICE

A GENERAL

A1)

A (2}

A (5)

A (6)

A7

A (8)

A (9)

For the purpose of this secton, iines and equipment are delined
as all those electric lines, cables and associated equipment which
have been designated by the proper authority as being under the

junsdiction of the System Operator.

The System Operator has the sole responsibiiity for the procedure
used for tagging and placing those electnic lines and equipment
which are under his/her jurisdiction "In” and "Cut” of service.

The term clearance as used in this section is defined as the
transter of Operational Authonty having jurisdiction to another
authority in accordance with established procedures.

All ines and equipment shall be considered energized at all timas
unless properly tagged and grounded in accordance with the rules

set forth in this Manual.

No switch shall be operated and no kne or equipment worked on
or adjusted in any way without the knowledge and approval of the
System QOperator, except in emergencies.

Tags shall not be placed on, or removed from lines or equipment
without specific instructions from the System Operator.

Approval to tag for clearance to work on or {0 operate any line or
device wili be issued only 10 personnel whose position title
appears on the approved list furnished to the System Operator by

proper authority.

Tagging of lines and equipment shali be done by means of
approved tags which shall be securely attached in a conspicuous
position to each open point which will be used as a clearance
device for lines or equipment on which work is to be performed.

A disconnecting device with contacts visible to the operator shall
be open and tagged at each possible source of potential to the
line or equipment 1o be tagged including secondary disconnecting
devices of all direct connected potential devices.
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A (10)

A(11)

A{12)

B (1)

B (4

B (5)

B (6)

c (1)

Biank Red. Blue or Green Tags shall not be applied

It any employee n charge of an independent crew desires 1o work
on any circuit or equipment which has been previously Red
Tagged. he shall have tus tags placed and receive clearance
belore doing any work. Arrangements for the tagging shall be
made with the System Operator as f there were no other tags on

such circuit or equipment.

Any employee designated to receive clearance for work to be
performed by more than one crew shall be responsible for each
crew and these crews shall be dependent upon such designated

employee.

RED TAGS

A Red Tag is placed for the protection of empioyee’s fives and no
switch, equipment or device bearing a Red Tag shall be operated.

The presence of a Red Tag on a switch does not mean that the
equipment has been isolated from sources of potential or that
clearance to perform work has been granted.

The presence of a Red Tag does not indicate the equipment is
ready for work - THIS INFORMATION CAN ONLY BE OBTAINED
FROM THE INDIVIDUAL IN WHOSE NAME THE TAG WAS
PLACED AND WHO RECEIVED THE NECESSARY CLEARANCE

FROM SYSTEM OPERATOR.

After clearance has been granted, no line or section of line or
equipment between Red Tags shall ever be energized under any

crcumstances,

More than one Red Tag associated with separate clearances may
be applied at the same point. EACH TAG SHALL BE IN A

SEPARATE HOLDER.

A Red Tag shall not be applied when a Blue Tag has previously
been applied at the same point unless the Blue Tag applies to a
separate and adjacent Clearance area.

BLUE TAGS

A Blue Tag is used for the purpose of isolating lines or equipment
from ail normal sources of potential for the purpose of performing
work which will require the application of a voltage to the
equipment so isolated before the compietion of the work.
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C (2

C (4)

C

D. GHEEN
0

D ()

D (4)

D (6)

The person for whom a Blue Tag s piaced 1s responsibie for the
safety of ali parsons aftecled by the work. especially dunng
application of electnical or other tests or operation (for test
purposes} of switches, equipment, cable lines or devices within the
Blue Tag area. All other persons shall consider such lines or
equipment as energized.

Blue Tagged switches shall not be operated unless such operation
15 authonzed by the person holding the clearance and with the
perrmssion of the System Operator.

When a Blue-Tagged switch also bears a Red Tag for a separate
and adjacent clearance area, the switch shall not be operated

Only one Blue Tag may be attached at one pont and a Blue Tag
shall not be appled where a Red Tag clearance has been g:ven
unless the Red Tag applies to a separate and adjacent clearance

area.

TAGS
THE GREEN TAG IS.NEVER PLACED TO PROVIDE

CLEARANCE. The Green Tag is placed on equipment solely to
indicate an abnormal equipment condition of status, which
necessitates that such information be readily available to any
employees involved in the operation or maintenance of the
equipment.

A Green Tagged deviée shall only be operated upon approval
trom the System Operator.

Arrangements for placing Green Tags shalf be made with the
System Operator.

The reason{s) for placement of a Green Tag shall be clearly
stated on the tag, including any specific operating limits.

Requests to remove Green Tags shall be made to the System
Operator who, with assurance that the abnormality or restriction
has been corrected, will guthorize removal of a Green Tag.

Requests to operate Green Tagged equipment within the stated
restrction shall be made to the System Operator.

Multiple Green Tags may be apphed 1o the same switching device.
Each Green Tag shall be in a separate tag holder.

More than one abnormality or restriction may be included on one
Green Tag if done during initial arrangements with the System
Operator.



Rev 04 1682 N

SZCTION 4 - Page 4

D (9}

D (10}

A Red or Blue Tag may be apphed lo a Green Tagged swilching
device provided the abnormaiity or restriction does not prevent the
switching gevice from serving the purpose for which the Red of

Biue Tag 1s being apphed.

Example of conditions which would require a Green Tag are hsted
here. This 1s not intended (0 be a complete listing

(a) Replacing control cables on breakers or switches; breakers
n service.

{(by  Curcuits removed from service; breakers racked out but
avaiable for service,

{c) Conlrol Power removed from breaker. Breaker 1s avallable
for service.

(d) Switching device 1s bolted closed.

(e} To indicate that automatic reclosing has been removed
trom a normally automatic reclosing switching device.

) Transformer, cable or capacitor out of service because of a
paralleling difficulties or defective components.

E. GROUND SWITCHES

E (M

E (2

Permanent ground switches which ground each phase of the line
or equipment to be worked on are approved grounding devices
and may be used for protective grounding of equipment and
busses in place of temporary protective grounds.

it it is necessary to place a temporary protective ground in a
clearance area so that by opening a disconnacting device, the
effect of the ground woukd be removed, the disconnecting device
shall be tagged closed to maintain continuity between grounds.

F. PROCEDURE FOR PLACING LINES OR EQUIPMENT OUT OF SERVICE

Before testing or performing work on or near any transmission line
or equipment, the System Operator shall be consulted.

All telephone or verbal requests for tagging lines or equipment
shall be made in such a manner that there can be no

misunderstanding.

{a)  Each individual shall identify himself at the beginning of the
conversation and shall state clearly just what work is to be
done and what protection is required.
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F (5)

{b)  The System Operator shall record all such conversations
and switching nstructions on a recording device

When switching 1s to be performed. the System Operator shall call
the employee designated to switch at each required location. This
employee shall record, in writing, all instructions from the System
Operator and read them back for confirmation. The switching and
tagging shall then be performed as instructed and. upon
completion. the employee who performed the switching shall call
the System Operator and report what has been done. The
System Operator shall record this in writing and verify it with the

onginai instructions.

The foliowing shall be legibly written on each tag placed for
Clearance:

(a) Name of employee who will receive clearance from System
Operator to perform work.

(b) Number or name of switch.

(c) Name of Systerh Operator ordering switching operation and
tag placement.

(d) Time when tag was attached.
{e) Name of employee attaching tag.
] Location of designation and date.

When the System Operator has been notified that alil switching
and tagging necessary to provide clearance has been
accomplished, the System Operator shall so notity the person
requesting clearance, naming each place where switches have
been opened or closed and where tags have been placed, and
grant clearance.

CHANGES IN PERSONNEL

G (1)

G (2)

When Red Tag clearance has been granted to an employee and it
becomes necessary for the employee to turn the responsibility for
the work over to another employee, the receiving employee shall
have new tags attached in his own name and receive ciearance
before the onginal clearance is released.

When Blue Tag clearance has been granted to an employee and it
becomes necessary for the employee to turn the responsibility for
the work over to another employee, the original clearance will be
released and tags removed before the employee receiving the
clearance has new tags attached in his own name.
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G (3

When the clearance has been given 1o an employee and that
empioyee becomes unavadlable 1o continue 1o be responsible for
the clearance, due to Winess. injury, or some other unavoidable
reason, another individual designated by management will have
new tags attached in his own name as specified in G (1), Under
these circumstances. this individual shall carefully review the
status of the work and only after such review, this employee shall
take tull responsibility for releasing the unavailable employee's
clearance to the System Operator.

it at the completion of the work the empioyee holding the
clearance becomes unavailable to release the clearance due to
tliness, injury or some other unavoidable reason. another individual
designated by management shall carefully review the status of the
work and only after such review shall this employee take full
responsibility for the release of the unavarahie employee’s
clearance to the System Operator.

PROCEDURE FOR PLACING LINES OR EQUIPMENT iN SERVICE

H (1)

H (2)

When the work has bgen completed and the employee
responsible for the clearance is sure that all persons are clear,
and the lines and equipment are ready for service and all grounds
have been removed, the employee shall relinquish the clearance

to the System Operator.

When all persons who have been responsible for clearance have
relinquished such clearance to the System Operator, the System
Operator shall proceed to restore the equipment to service as

foliows:

{ay  The System Operator shall call the employee designated to
remove tags and switch at each required location. This
employee shall record, in writing, all instructions from the
System Operator and read them back tor confirmation. The
switching shall be done as instructed and, upon completion,
the empioyee who performed the switching shall calf the
System Operator and repo-t what has been performed.

The System Operator sha: :ecord this in writing and verify
it with the original instructions.

{b}  As soon as each tag has been removed, the following
information shall be legibly written on it

1. Name of System Operator ordering its removal.
2. Date and time when tag was removed.

3. Name of employee removing tag.
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H (3) All removed 1ags shall be forwarded without delay 1o the System
Operator who shall check each tag against the record.
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CENTRAL HUDSON GAS & ELECTRIC CORPORATICN
SYSTEM OPERATIONS PROCEDURE 0OP-12-7

PROCEDURE FOR PREPARING AND
EXECUTING TRANSMISSION LINE CUTQUTS

GENERAL

This operating procedure sets forth a systematic
sequence of preparing and executing pre-arranged cutouts to
assure the protection of life and property. The following
instructions shall be observed when processing transmission
and substation cutouts. All procedures used for tagging and
for placing electric lines and equipment under the
jurisdiction of the System Operator in and out of service
are in the Central Hudson manual of Safe Practices, Section

14.

DEFINITIONS

The following terminology is set forth to contribute to
uniform understanding in requesting, preparing and executing
transmission cutouts.

1. CUT-0UT

A cut-out is the removal from service of a line or
piece of equipment through switching and tagging
procedures.

2. TRANSMISSION SWITCHING ORDER

This is the form on which is recorded the line or
equipment to be "cut-out", type of tag to be applied,
switches required for clearance, type of work to be
performed, switching arrangements and any special notes
on system conditions that may apply.

3. SWITCHING RECORD

This is the form on which is chronologically recorded
the operation of all switching devices, all tags
applied, "clearance“ issued, and reports of a person
being clear.
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CLEARANCE

Only the System Operator can issue a transmission
clearance. It is the transfer of operational authority
from the System Operator to the person who receives
clearance. It is the notification to a person by the
System Operator that a line or piece of equipment has
been tagged in his/her name and will remain tagged
until he/she reports clear except for those instances
when tags may be removed after a clearance has been
extended. It is not permission to begin work. Work
may be started only after the person who received
Clearance has determined that the work area is safe.
Each person in charge of an independent crew must
obtain separate clearance.

Tagging of lines and equipment shall be done by means
of approved tags which shall be securely attached in a
conspicuous position to each device which will be used
as a clearance point for lines or equipment on which
work is to be performed.

A disconnecting device with contacts visible shall be
opened and tagged at each possible source of potential
to the line or equipment being tagged, including

- secondary disconnecting devices of all direct connected

potential devices. When a draw-out or rack-out type
breaker is used as a clearance point, the clearance
point is to be the actual separation of the breaker
from the cubicle rosettes. The tag associated with
that particular breaker will be attached to an eye bolt
in the breaker cubicle in a visible location specifying
that the visual separation of the breaker from the
cubicle rosettes is the clearance point.

RED TAG

A Red Tag is placed on a switch to prevent its
operation. No one may operate a switch bearing a red
tag. No red tag may be applied or removed unless so
ordered by the System Operator. The placing of a red
tag on a switch does not imply clearance has been
given, or that the line or piece of equipment is not
energized. Multiple red tags may be applied on one
switch., A separate red tag must be applied for each
person to whom clearance is granted. Each red tag must
be attached to the clearance point in {ts own tag

holder.

NOTE: Either side of the equipment on which a red tag is

placed may be energized.



BLUE TAG

A Blue Tag is placed on a switching device for the
purpose of applying electrical or other tests. All
switches, equipment or devices that are blue tagged
must be considered alive by all persons except the
person for whom they are tagged. No switch, equipment
or device bearing a blue tag may be operated by anyone
without the permission of the person holding the
clearance and the System Operator. Only one blue tag
can be attached to a switching device, and it must not
be applied where a red tag has been attached, unless
the red tag applies to a separate and adjacent section.
The person for whom a blue tag is placed 1s responsible
for the safety of all men/women with him, especially
while he/she is applying electrical or other tests.

GREEN TAG

A green (Standby or Restricted Use) tag is placed on a
switching device to indicate an abnormal control
condition or a restriction on its use. It may be
placed on a device in either an open or closed
position. However, the device shall only be operated
upon approval from the System Operator.

Arrangements for issuance of green tags shall be made
with the System Operator. The System Operator will be
responsible for issuing and logging the tag. The
reasons for placement of tags must be clearly stated
including any specific operating limits. The System
Operator may authorize apy qualified switchman to
remove the green tag once the abnormality or
restriction has been removed. The person requesting
the tag removal must acknowledge that the abnormality
or restriction has been corrected and the switching

device is ready for service.

Multiple green tags may be applied to the same
switching device. More than one abnormality or
restriction may be included on one green tag provided
it was included in the initial arrangements with the
System Operator. A red or blue tag may be applied to a
switching device bearing a green tag provided the
status of the switching device meets the reguirements

of the red or blue tag.

A sample of conditions which would require Green Tags
is as follows:
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a. Replacing control cables on breakers or
switches-breakers in service.

D. Circuits removed from service; breakers racked
out, but available for service.

C. Control Power removed from breaker. Breaker is
available for service.

d. Switching device is bolted closed while awaiting
replacement parts,

e. To limit reclosing of the line breakers while hot
line work is in progress.

f. Transformer, cable, or capacitor out of service
because of paralleling difficulties or defective
components.

Should other conditions arise which would affect the
operation of a switching device, it will be necessary

to issue a green tag.

Normal Cut Qut Preparation

1. Requests for cutouts shall be made to the Senior
System Operator for initial processing. No cutout
request may be honored for cutouts with less than
two working days notice unless it is an emergency.

NOTE: Should the Senior System Operators be
unavailable to execute their duties as outlined
in this instruction, these duties will be
assumed by the following persons in the crder
listed.

1. Operations Coordinator

2. System Operator

2. The Senfor System Operator shall complete that
part of the Transmission Switching Order which
concerns date, time, location, nature of work
involved, clearance areas requested and special
arrangements noted.

3. The Switching Order shall then be submitted to the
other Senior System Operator or System Operator
for approval.
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Any changes in switching orders or records, which
were previously approved in their former detail,
will be subject to the same review and approval
process as indicated above, except in an

emergency.

All switching procedures associated with the
cutover of new equipment are to be reviewed with
the Substation Foreman and the Protective Test
Substation Foreman. After such review, the
preparation and approval process will be the
responsibility of the Senior System Operator as
noted above.

Upon approval, the Transmission Switching Order is
to be filed at the System Operator's position for
processing of the switching record portion.

The detailed step by step sequence of switching
shall be writtén out on the Transmission Switching
Order in advance of its use by the System
Operator/Assistant System Operator (ASO). The
switching procedure shall then be submitted to a

second System Operator/ASQ for his review and
concurrence.

The System Operator/ASO who directs the switching
must assume full responsibility for the switching

order.

The oncoming System QOperator/ASO (Load) shall
become familiar with all cut outs which have been
prepared on other shifts, that will be executed
during his/her shift to determine if any
restrictions will be placed on dispatching the
Central Hudson Load and Generation.

B. Emergency Cut Qut Preparation

1.

2.

Requests for emergency cut outs shall be made to
the System Operator/Assistant System Operator.

The System Operator/ASO shall complete that part
of the Transmission Switching Order which concerns
date, time, location, nature of work involved,
clearance area requested and special arrangements
noted. He/she shall also complete the detailed
step sequence of switching on the Transmission
Switching Order in advance of its use.
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The switching procedure shall then be submitted to
the second System Operator/AS0 for concurrence.
Should the reviewer recognize a complication or a
potentjally unsafe condition, he/she should alert
the System Operator/ASO of such exposure. The
System Operator/ASO who directs the switching must
assume full responsibility for the switching
order.

Processing of Green Tags

1.

Requests for Green Tags shall be made to the
System Operator/ASO who will acknowledge the
necessity of the tag and authorize the green tag

to be placed.

The System Operator/ASO shall enter the request in
the Green Tag Log Book. Data to be entered:

a. Date, time,; location
b. Abnormality or limitation
¢. Person requesting the tag

The System Operator/ASO will issue the tag number
to the person requesting the tag. The tag number,
reason, date and person's name shall be entered on
the tag which will be placed on the switching

device.

Requests to remove green tags shall be made to the
System Operator/ASQ who, with assurance that the
abnormality or restriction has been corrected,
will authorize the removal of the green tag.
He/she shall note the time, date and person's name

in the Log Book.

Executing the Cut Out

1.

Switching shall be directed by a System Operator
or a qualified Assistant System Operator.

An Assistant System Operator in Training is not
authorized to direct switching, unless under the
direct supervision of a System Operator or a
qualified Assistant System Operator, and then only
following a previously written and agreed upon
detailed step by step sequence of switching. The
qualified ASO or System Operator shall follow the
sequence to make certain it is given exactly as it
appears on the Transmission Switching Order.
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If a field person requests a change in switching
seguence or a change in switches to be opened or
closed while a cutout is in progress, all
switching shall be stopped and the System
Operator/ASO shall re-evaluate the situation and
make the necessary changes in the written
procedure before continuing.

No switching shall be executed on a cutout
involving a portion of a line while switching is
in progress involving another portion of that same

line.

Removing Lines from QOreration with No Tags and No

Clearance

L.

Field personnel may request that a line or piece
of equipment be removed from operation by opening
all normally cleosed sources of potential with no
tags placed and no clearance issued.

Such requests shall be processed on a Transmission
Switching Order form in the same manner as if tags
were to be applied and clearance issued.

when all normally closed sources of potential have
been opened, the System Operator/ASO shall notify
the person requesting the line to be removed from
operation that the line has been removed from
operation and name the peints that have been
opened. The System Operator/ASO shall further
state that no tags have been placed and no
clearance is issued and that the line must be
considered energized at all times.

When a line or piece of equipment has been removed
from operation in the above manner, the System
Operator/AsSO shall not close or order closed any
known source of potential to that line or plece of
equipment until the person, who requested the line
or piece of equipment be removed from operation,
reports that it is permissible to do so.

Marking the System Diagram Board

1.

The System Diagram Board shall indicate at all
times the correct position of all breakers and

switches.
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2. The diagram board status/tag lights shall be
changed as soon as operation and taqgging of the
various switches has been confirmed.

Switching on Lines Terminating in a Neighboring Company
Substation

1. For switching procedures involving lines or
equipment in a substation of a neighboring
company, see Operating Instruction No. OP-13.

THIS INSTRUCTION SUPERSEDES OPERATING INSTRUCTION NO.
OP-12-6 WHICH SHOULD BE REMOVED AND DESTROYED.

OPERATING PROCEDURE NO. OP-12-~7
Procedure for Preparing and
Executing Transmission Line Cutouts

o

5) : =
Approved: oy \:wafui

‘ 7
/A{/,j“ ////2 {
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January 23, 1895

CENTRAL HUDSON GAS & ELECTRIC CORPORATION
SYSTEM OPERATIONS PROCEDURE OP-1-8

Procedures Required for Cutting Out and
Tagging of Lines, Equipment and Substations

GENERAL
This operating procedure designates the personnel:

1. who are authorized to make arrangements for cutting out
and tagging lines, * substations and equipment under
jurisdiction of the System Operator.

2. who may cut out and tag lines, equipment and substations
under jurisdiction of the System Operator.

3. Who may perform electrical switching for any purpose.

4. Who may perform electrical switching to clear trouble.

OPERATION
1. Arrangements for Cutouts and Tagging

Arrangements for cutting out and tagging lines, equipment and
substations shall be made with the Senior System Operator in
accordance with OP 12 by the individuals filling the positions
listed below. They may have lines, equipment and substations
tagged against themselves personally or they may authorize the
cutting out and tagging by and against certain designated
classifications of employees.

Enerqy Control: Operations Services:

Manager, Energy Control Manager Operations Services

Senjor System Operator

Operations Services Engineer

System Operations Coordinator Test, Admin & Staff Supervisor
System Operator General Hydro & Communications

Assistant System Operator Foreman

Substation Foreman



Customer Services:

Division Managers

Division Operating Supervisors

Division Operations Engineers

Line Foreman

Estimating Supervisor

Customer Quality & Services Supervisor, Electric Operations
Customer Quality & Services Construction Manager

Customer Quality & Services Electric Operations Coordinator

Production:

Plant Superintendent
Operating Supervisor
Maintenance Supervisor
Operations Coordinator

Shift Supervisor

Technical Foreman

Production Operations Foreman
Assistant Contract Supervisor

Qutside of Normal Working Hours - Division Operating

Supervisor on Call.

Performance of Cutting Out and Tagging Pursuant to

Arrangements

Cutting out and tagging lines, equipment and substations
against themselves or others for the purpose of working
thereon, for which arrangements have been made by those
designated above, or which may be requested by the System
Operator for any reason, may be performed under the
instruction of the System Operator by the following

classifications of employees:

Relay Technician 1l/c
Communication Technician 1/¢
Chief Roving Mechanic-Operator
Roving Mechanic-Operator 1l/c
Chief Plant Technician

Plant Technician 1l/c

Working Foreman 2/c
Lineman 1l/c¢
Electrician 1/c¢
Splicer l/c

Tester 1l/c

Service Worker A

Performance of Electrical Switching and Tagging for Any

Purpose

Electrical switching and tagging for any purpose may be
performed under the instruction of the System Operator by the
following classifications of employees:




Chief Control Operator
Relay Technician l/c
Communication Technician l/c¢
Chief Roving Mechanic-Operator
Roving Mechanic-Operator l/c¢
Chief Plant Technician

Plant Techniclan l/c

Working Foreman 2/c
Lineman 1l/c

Electrician l/c

Splicer 1l/c¢

Tester l/c

Service Worker A

Hydro Station Operator l/c
Substation Operator l/c

In addition to the above list, the following employees are
included: Catskill Area Maintenance Worker l/c when operating

in the Catskill area.

Performance of Electrical sSwitching and Tagging for Purposes
of Clearing Trouble or Restoring Service

All of the classifications of employees indicated in Paragraph
3 above, and Electricians 2/c and 3/c, may perform electrical
switching and tagging under the instruction of the System
Operator for purposes of clearing trouble or restoring

service.

THIS INSTRUCTION SUPERSEDES OPERATING PROCEDURE #0P-1-7 DATED
MAY 14, 1979, WHICH SHOULD NOW BE REMOVED AND DESTROYED.

OPERATING PROCEDURE OP-1-8

PROCEDURES REQUIRED FOR CUTTING
OUT AND TAGGING OF LINES,
EQUIPMENT AND SUBSTATIONS

Prepared: ngi ‘c;\ .,/ﬁi,6;5¥%““"“"ﬁx

Sl A
Approved: ./':'4((4,2‘)’.')£;/ ,4 &

iz W{;}A
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June 14, 1982

B. Budziak
0. W. Gaudette
A. R. Page

8. J. Sieving
B. R. worth

Re: Persona. Protective Grounds

Groundang conductors used for personnel protection shall be sized by
applicatior according to the following table:

Min.
Copper Max. Avail.
Grounding Cond. Fault Energy
Application R Size 12t x 108
(1) All Distribution Conductors 170 2.3
voltages 2.4 KV thru 34.5 kv
(2) All Substation & Generating 2/0* 3.4
station Gonductors, All
Voltages except Roseton
13.8 XV Bus
(3) “Transmission Circuits 2/0* 3.4
62 KV thru 345 KV except
115 XV circults connected
to Danskarmer Bus (See
Item #5)
(4) Roseton 13.8 KV Bus 3/0 5.5
3/0 5.5

(5} 115 XV Transmission Circuits
Directly Connected to Dan-
skammer

* Prom an operating perspective 1t may be desirable to use 3/0 for (2) and (2)

to minimize the sizes of ground cables and to mare easily distinquish be-
tween distribution and other applications.

NOTES :

Any protective grounding conductor subjected to a short circuit shall

(&)
not be reused nor continued in use.

(8) 1%t does not necessarily occur at maximum fault currents.


http:distlnqul.sh
http:Ground.nq

Discussion:

The 12t levels recommended are based on junking «ny grounding cable sub-
jected to a short circuit. The IEEE in their "IEEE Guide for Installation
of Overhead Transmission Line Conductors” recommends lower !%t levels

which will limit the conductor temperacure to the LCEA limit ¢f 175°C for
short circuit characteristic calculations for power cables. The ICEA
limitations are reasonable for insulated conductors which must stay In
service after the fault condition passes. For portable grounding cables.
these requirements are not necessarily applicable and the mechanical in-
tegrity of the cable becomes an upper limit. The values recommended for
Central Hudson axre such that during the fault, the portable grounding cable
will stay intact and will provide adequate personnel protection but con-
tinued protection after the fault is questionable. To use the IEEE recon-
mendation would result in a two cable size increase over that proposed.
Crounding cables largeyx than 2/0 are difficult to apply and may create a
greater hazard (such as dropping the grounding set) than is necessary.

1%t is a function of available fault current, relay time, and breaker
clearing time. X2t values are large at high values of fault current,
but at low values of fault current, relay times are long and It values

Computation of It requires a khowledge of the relay

again become large.
The recommended grounding con-

coordination curves and system conditions.
ductor sizes for the applications listed takes int® account the most severe
The

fault conditions that exist on the Central Hudson system at this time.
most severe fault condition assumes that a contingency condition exists

such as the failure of the primary relay or the primary breaker fails to
operate correctly. Whenfuture major system reinforcements are made, the
grounding oconductor sizes will be reviewed.

A e |
Noted: C. E. Meeker ffwf";2§§2 O

H. B.-L. Lee
~ sé/ Noted: H. M. Round W
. . air Approved: C. A. Bolz %
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II.

SCHEDULE E

Local Services

Services such as substation lighting, heat, air conditioning and
ventilation for Generator Equipment located on Central Hudson's
property.

Station power service to the Generator’s disconnect switches located
in the Roseton switchyard.

GENERATOR PROVIDED SERVICES

Providing backup and emergency station power service to the
control house located at or near the Roseton plant site.

Providing station power service to the control house located at the
Danskammer plant site.

Providing station power service to the gas regulating station located
at the Roseton plant site.

Providing station power service to the gas regulating station located
at the Danskammer plant site.

Providing to Central Hudson all of the back-up power services
required by Central Hudson for service to the NYPA West
Transition Station (“NYPA Station”), and all ot the power services
required by Central Hudson tor service to the Dutchess County
Airport Navigation Station (“Airport Station”) and CSX North
Switch and Compressor accounts (“CSX Facilites”). On a monthly
basis, Central Hudson shall pay Generator the Energy Price for the
backup power required to be delivered hereunder that Generator
delivers to the metering points (described below) in the applicable

1-13



month. The Energy Price is $0.04 per kwh multiplied by the
Annual Adjustment Factor. The Annual Adjustment Factor is the
Index/Indexy and the adjustment shall take effect on January 1 of
each calendar year after the Effective Date of this Agreement to
apply prospectively to the Energy Price for the upcoming calendar
vear. The Index is the Consumer Price Index — All Urban
Consumers (Current Series) U.S. All Items as published by the U.S.
Department of Labor as determined by the average value of the
published index, rounded to one decimal place, for the months
constituting the preceding calendar year. Indexg is the base CPI of
June 2000, and which equals 172.3. Billing and payment for such
backup power services will be done in accordance with Article 5 of
this Agreement. The Generator shall be responsible for
maintenance of the electric supply facilities (in accordance with
Good Ultility Practice) from the Danskammer Generating Station
auxiliary system to the facilities interconnecting with the NYPA
Station, the Airport Station, CSX North Switch and Compressor
accounts, including meters to measure the transter of energy to the
Airport at the point where Generator’s facilities interconnect with
the Airport facilities, and Central Hudson shall reimburse Generator
the actual direct costs it incurs for such maintenance provided that
Generator obtains Central Hudson prior written approval of such
expenditures. Central Hudson shall install, operate and /or
maintain, at Central Hudson’s cost and in accordance with Good
Uulity Practice, the meters it deems necessary to measure the
transter of energy to the NYPA Station and the CSX North Switch
and Compressor accounts at the point at which the Generator’s
tacilities interconnect with the facilities ot NYPA and CSX.

1-14



DEVICE
Roseton:

Generator #1

Generator #2

Station Startup

SCHEDULE F

Real Time Telemetry List

TELEMETRY

MONITOR (Plant to Central Hudson)

MwW Analog Input
MVAR Analog Input
MWHr OUT Accumulator Input
MWHr IN Accumulator Input
CONTROL (Central Hudson to Plant)

DESIRED MW Analog Output
MW DEVIATION Analog Output
MW RAISE / LOWER Digital Output
MONITOR

MW Analog Input
MVAR Analog Input
MWHr OUT Accumulator Input
MWHr IN Accumulator Input
CONTROL

DESIRED MW Analog Output
MW DEVIATION Analog Output
MW RAISE / LOWER Digital Output
MONITOR

Startup MW Analog Input

RS Line Amps Analog Input

RS Line MWHr IN Accumulator Input
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DEVICE

Danskammer:

Generator #1

Generator #2

Generator #3

TELEMETRY

MONITOR
MW

MVAR
MWHr OUT
MWHr IN

CONTROL

DESIRED MW

MW DEVIATION
MW RAISE / LOWER

MONITOR
MW

MVAR
MWHr OUT
MWHr IN

DESIRED MW
MW DEVIATION
MW RAISE / LOWER

MONITOR
MW

MVAR
MWHr OUT
MWHr IN

CONTROL

DESIRED MW

MW DEVIATION
MW RAISE / LOWER

1-0

Analog Input
Analog Input
Accumulator Input
Accumulator Input

Analog Output
Analog Output
Digital Output

Analog Input
Analog Input
Accumulator Input
Accumulator Input

Analog Output
Analog Output
Digital Output

Analog Input
Analog Input
Accumulator Input
Accumulator Input

Analog Output
Analog Output
Digital Output



DEVICE TELEMETRY

Danskammer:
Generator #4 MONITOR
MwW Analog Input
MVAR Analog Input
MWHr OUT Accumulator Input
MWHTr IN Accumulator Input
CONTROL
DESIRED MW Analog Output
MW DEVIATION Analog Output
MW RAISE / LOWER Digital Output
Station Startup MONITOR
Startup MW Analog Input
Startup MVAR Analog Input
NOTES

1) The Desired MW signal originates from the NYISO. This Desired MW is the six
second Security Constrained Dispatch (SCD) value. Central Hudson’s EMS will
repeat this value and forward it to the plant. Currently, an Actual MW value is fed
back to the plant in place ot this Desired MW value. Central Hudson will no longer
support teedback of Actual MW,

2) The Deviation trom Desired MW is calculated by Central Hudson’s EMS as the
difference berween the Desired MW received from the NYISO and the actual MW
output received from the plant.

3) The MW Raise / Lower is a variable pulse width signal that is calculated by
Central Hudson’s EMS AGC, based on the Deviation trom Desired MW value.

4) In the event that the new plant owner wishes to receive the six second SCD value
(Desired MW) directly trom the NYISO, the cc atrol telemetry detailed above will
still be required to support Backup Dispatch. Backup Dispatch will be coordinated
through Central Hudson.
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EXHIBIT G

PURCHASE PRICE AGREEMENT

THIS PURCHASE PRICE AGREEMENT (the “Agreement”) dated August
__, 2000 by and among Central Hudson Gas & Electric Corporation, a New York
corporation (“Central Hudson”), Consolidated Edison Company of New York, Inc., a
New York corporation (“Con Edison”), Niagara Mohawk Power Corporation, a New York
corporation (“Niagara Mohawk”), and Dynegy Power Corp., a Delaware corporation
(“Buyer”). Central Hudson, Con Edison, Niagara Mohawk and Buyer are referred to
herein individually as a “Party,” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Central Hudson, Con Edison, Niagara Mohawk and Buyer are
parties to that certain Asset Purchase and Sale Agreement, dated the date hereof (as
amended, supplemented or otherwise moditied from time to time, the “Roseton Asset Sale
Agreement”), pursuant to which Buyer has agreed to purchase, and Central Hudson, Con
Edison and Niagara Mohawk have agreed to sell, the Auctioned Assets (as defined in the
Roseton Asset Sale Agreement, and reterred to herein as the “Roseton Auctioned Assets”);

WHEREAS, Central Hudson and Buyer are parties to that certain Asset
Purchase and Sale Agreement, dated the date hereof (as amended, supplemented or
otherwise modified from time to time, the “Danskammer Asset Sale Agreement”), pursuant
to which Buyer has agreed to purchase, and Central Hudson has agreed to sell, the
Auctioned Assets (as defined in the Danskammer Asset Sale Agreement, and referred to
herein as the “Danskammer Auctioned Assets”);

WHEREAS, pursuant to the Roseton Asset Sale Agreement and the
Danskammer Asset Sale Agreement, the Parties have entered into this Agreement to
evidence the purchase price to be paid by Buver for the Roseton Auctioned Assets and the
Danskammer Auctoned Assets;

NOW, THEREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sutticiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. The purchase price tor the Roseton Auctioned Assets and the Danskammer
Auctioned Assets shall be Nine Hundred Three Million Dollars ($903,000,000) (the
“Purchase Price”). At the Closing (as defined herein) Buver will pay or cause to be paid
the Purchase Price in United States dollars by wire transter of immediately available funds
to an account or accounts jointly designated in writing by Central Hudson, Con Edison
and Niagara Mohawk. For purposes of this Agreement, the term “Closing” shall mean the
simultaneous closing of the sale of the Roseton Auctioned Assets contemplated by the
Roseton Asset Sale Agreement and the sale of the Danskammer Auctioned Assets
contemplated by the Danskammer Asset Sale Agreement.
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2. Neither the making nor the acceptance of this Agreement shall enlarge,
restrict or otherwise modify the terms of the Roseton Asset Sale Agreement or the
Danskammer Asset Sale Agreement or constitute a waiver or release by the Parties ot any
liabilities, duties or obligations imposed upon any of them by the terms of the Roseton
Asset Sale Agreement or the Danskammer Asset Sale Agreement, including, without
limitation, all other amounts required to be paid by Buyer at or following Closing pursuant
to Article III and Section 4.2(a) of each of the Roseton Asset Purchase Agreement and the

Danskammer Asset Purchase Agreement.

3. Inthe event that any provision of this Agreement be construed to conflict
with a provision of the Roseton Asset Sale Agreement or the Danskammer Asset Sale
Agreement, the provision in the Roseton Asset Sale Agreement or the Danskammer Asset
Sale Agreement, as the case may be, shall be deemed controlling.

4. This Agreement shall bind and shall inure to the benefit of the respective
Parties and their respective successors and permitted assigns.

5. Nothing in this Agreement is intended to confer upon any other person
except the Parties any rights or remedies hereunder or shall create any third party
beneficiary rights in any person.

6. This Agreement shall be governed and construed in accordance with the laws
of the State of New York (regardless of the laws that might otherwise govern under
applicable principles of contlicts ot law).

7. This Agreement may be executed in counterparts, each ot which shall be

deemed an original, but all of which together will constitute one and the same instrument.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Purchase Price Agreement has been duly
executed and delivered by the Parties as of the date first above written.

1157930 v9,  TGQOY DOC

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:
Name:

Title:

NIAGARA MOHAWK POWER
CORPORATION

By:
Name:
Title:

DYNEGY POWER CORP.

By:
Name:
Titde:




STATE OF NEW YORK

COUNTY OF NEW YORK )
On this day of August 2000, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her /their capacity(ies), and that by his /her/their signature(s) on the instrument, the
individual(s), or the person on behalt ot which the individual(s) acted, executed the
instrument.

Notary

1157936 v3. _TGQO9 0OC



STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, betore me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she/thev executed the same in

his /her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalt of which the individual(s) acted, executed the
instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she /they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the

instrument.

Notary
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )
On this day of August 2000, before me, the undersigned, personally
appeared , personally known to me or proved to me on the basis

of satistactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her /their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary
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EXHIBIT H

OPINION OF COUNSEL TO SELLER

1. Seller is a corporation validly existing and in good standing under the
laws of the State of New York. Seller has all necessary corporate power and authority to
execute and deliver the Agreement and each of the Ancillary Agreements to which Seller is
a party and to consummate the transactions contemplated thereby; and the execution and
delivery of the Agreement and each of the Ancillary Agreements to which Seller is a party
and the consummation by Seller of the transactions contemplated thereby have been duly
and validly authorized by all necessary corporate action required on the part ot Seller.

2. The Agreement and each of the Ancillary Agreements to which Seller is a
party have been duly and validly executed and delivered by Seller, and assuming that the
Agreement and each such Ancillary Agreement constitutes a valid and binding obligation of
each other party thereto, subject to receipt of all Required Regulatory Approvals,
constitute valid and binding obligations of Seller, entorceable against Seller in accordance
with their respective terms, except as may be limited by applicable bankruptcy, insolvency,
traudulent conveyance, reorganization, moratorium or other similar laws atfecting or
relating to enforcement of creditors’ rights generallv and general principles ot equity,
including without limitation, concepts of materiality, reasonableness, good faith and fair
dealing (regardless ot whether enforcement is considered in a proceeding at law or in
equity). With respect to the foregoing opinion, (i) insofar as provisions contained in the
Agreement and the Ancillary Agreements provide for indemnification, exoneration or
limitations of liability, the enforceability thereot may be limited by public policy
considerations and (ii) the availability of a decree for specific performance or an injunction
is subject to the discretion of the court requested to issue any such decree or injunction.

3. The execution, deliverv and pertformance of the Agreement and each
Ancillary Agreement to which Seller is a party does not (a) conflict with the Certificate of
Incorporation or Bvlaws of Seller, (b) to the knowledge of Seller’s counsel, constitute a
violation of or default under those agreements or instruments set torth on a Schedule
attached to the opinion and which have been identified to such counsel by Seller as all the
agreements and instruments which are material to the business or financial condition of
Seller, or (¢) violate any order, writ, injunction, decree, statute, rule or regulation, of which
Seller’s counsel has know ledge, apphcablc to Seller or the Auctioned Assets, except for such
violations which would not, individually or in the aggregate, create a Material Adverse
Etfect.

4. Except for the Seller Required Regulatory Approvals, no declaration,
tiling or registration with, or notice to, or authorization, consent or approval ot any United
States Federal or New York State Governmental Authority is necessary for the
consummation by Seller of the transactions contemplated by the Agreement and each of
the Ancillary -\gjrc.gmcms to which Seller is a partv, other than such declarations, filings,
registrations, notices, authorizations, consents or approvals (i) which, it not obtained or
made, would not, mdl\ idually or in the aggregate, create a Material Adverse Effect or (i1}
which relate to the Transferable Permits.
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In rendering such opinion, such counsel may (A) rely in respect of matters of fact
upon certificates of othicers and emploveces of Seller and upon information obtained from
public officials, (B) assume that all documents submitted to counsel as originals are
authentic, that all copies submitted to counsel contorm to the originals thereof, and that
the signatures on all documents examined by counsel are genuine, (C) state that the
opinion is limited to tederal laws and the laws of the State of New York, (D) state that
counsel expresses no opinion with respect to the title ot Seller to any of the Auctioned
Assets, (E) state that counsel expresses no opinion with respect to state or local taxes or tax
statutes to which Seller or the Auctioned Assets may be subject, (F) state that counsel
expresses no opinion with respect to any bulk sales, bulk transter or similar laws to which
Seller or the Auctioned Assets may be subject, (G) state that counsel expresses no opinion
with respect to provisions of the Agreement and the Ancillary Agreements relating to
subject matter jurisdiction of the United States District Court for the Southern District of
New York or relating to the waiver of an inconvenient forum, and (H) with respect to the
opinions expressed in paragraphs 3 and 4 above, state that counsel is relying as to such
matters on the opinions of in-house, local and other special counsel to Seller to the extent
of the matters set forth in such opinions. Certificates and opinions relied upon by Seller’s
counsel shall be delivered to Buyer together with the opinion of Seller’s counsel.
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EXHIBIT I

OPINION OF COUNSEL TO BUYER

1. Buyer is a corporation validly existing and in good standing under the
laws of its jurisdiction of incorporation. Buyer has all necessary corporate power and
authority to execute and deliver the Agreement and each of the Ancillary Agreements to
which Buyer is a party and to consummate the transactions contemplated thereby; and the
execution and delivery of the Agreement and each of the Ancillary Agreements to which
Buyer is a party and the consummation by Buyer of the transactions contemplated thereby
have been duly and validly authorized by all necessary corporate action required on the part
of Buyer.

2. The Agreement and each of the Ancillary Agreements to which Buyer is a
party have been duly and validly executed and delivered by Buyer, and assuming that the
Agreement and each such Ancillary Agreement constitutes a valid and binding obligation of
the other parties thereto, subject to receipt of all Required Regulatory Approvals, constitute
valid and binding obligations of Buyer, entorceable against Buyer in accordance with their
respective terms, except as may be limited by applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other similar laws affecting or relating to
enforcement of creditors’ rights generally and general principles of equity, including
without limitation, concepts of materiality, reasonableness, good faith and fair dealing
(regardless of whether enforcement is considered in a proceeding at law or in equity). With
respect to the toregoing opinion, (i) insofar as provisions contained in the Agreement and
the Ancillary Agreements provide for indemnification, exoneration or limitations of liability,
the enforceability thereot may be limited by public policy considerations and (ii) the
availability of a decree for specitic performance or an injunction is subject to the discretion
of the court requested to issue any such decree or injunction.

3. The execution, delivery and pertormance of the Agreement and each
Ancillary Agreement to which Buver is a party does not (a) contlict with the Certificate of
Incorporation or Bvlaws of Buyer, (b) to the knowledge of Buver’s counsel, constitute a
violation of or detault under those agreements or instruments set forth on a Schedule
attached to the opinion and which have been identified to such counsel by Buyer as all the
agreements and instruments which are material to the business or financial condition of
Buyer, or (c) violate any order, writ, injunction, decree, statute, rule or regulation, ot which
Bu_ver s counsel has knowledge, apphcablc to Buyer or any of its assets, except for such
violations which would not, individually or in the aggregate, create a Buyer Material
Adverse Etfect.

4. Except tor the Buver Required Regulatory Approvals, no declaration,
filing or registration with, or notice to, or authorization, consent or approval of any
Governmental Authority is necessary for the consummation by Buver of the transactions
contemplated by the Agreement and each of the Ancillary Agrcemcnts to which Buyer is a
party, other than such declarations, filings, registrations, notices, authorizations, consents
or approvals which relate to the Transterable Permits.
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In rendering such opinion, such counsel may (A) rely in respect of matters of fact
upon certificates ot officers and employees of Buyer and upon information obtained from
public othicials, (B) assume that all documents submitted to counsel as originals are
authentic, that all copies submitted to counsel conform to the originals thereof, and that
the signatures on all documents examined by counsel are genuine, (C) state that the
opinion is limited to federal laws, the corporate statute of Buyer’s jurisdiction of
incorporation and the laws of the State of New York, (D) state that counsel expresses no
opinion with respect to provisions ot the Agreement and the Ancillary Agreements relating
to the subject matter jurisdiction of the United States District Court for the Southern
District of New York and relating to the waiver of an inconvenient torum, and (E) with
respect to the opinions expressed in paragraphs 3 and 4 above, state that counsel is relying
as to such matters on the opinions of in-house, local and other special counsel to Buyer to
the extent of the matters set torth in such opinions. Certificates and opinions relied upon
by Buyer’s counsel shall be delivered to Sellers together with the opinion of Buyer’s

counsel.

This opinion will be delivered with respect to Buyer and any of Buyer’s
permitted assigns that enter into any Ancillary Agreement.
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EXHIBIT J

OPINION OF COUNSEL TO GUARANTOR

1. Guarantor is a corporation validly existing and in good standing under
the laws of its jurisdiction of incorporation. Guarantor has all necessary corporate power
and authority to execute and deliver the Guarantee Agreement and to consummate the
transactions contemplated thereby; and the execution and delivery of the Guarantee
Agreement and the consummation by Guarantor of the transactions contemplated thereby
have been duly and validly authorized by all necessary corporate action required on the part
of Guarantor.

2. The Guarantee Agreement has been duly and validly executed and
delivered by Guarantor and, assuming that the Guarantee Agreement constitutes a valid
and binding obligation ot Sellers, constitutes a valid and binding obligation of Guarantor,
enforceable against Guarantor in accordance with its terms, except as may be limited by
applicable bankruptcy, insolvency, traudulent convevance, reorganization, moratorium or
other similar laws affecting or relating to enforcement of creditors’ rights generally and
general principles ot equity, including without limitation, concepts of materiality,
reasonableness, good faith and fair dealing (regardless of whether enforcement is
considered in a proceeding at law or in equity). With respect to the foregoing opinion, the
availability of a decree for specific performance or an injunction is subject to the discretion
of the court requested to issue any such decree or injuncton.

3. The execution, delivery and performance of the Guarantee Agreement
does not (a) conflict with the Certificate of Incorporation or Bylaws of Guarantor, (b) to
the knowledge of Guarantor’s counsel, constitute a violation of or default under those
agreements or instruments set forth on a Schedule attached to the opinion and which have
been idenafied to such counsel by Guarantor as all the agreements and instruments which
are material to the business or tinancial condition of Guarantor, or (¢) violate any order,
writ, injunction, decree, statute, rule or regulation, ot which Guarantor’s counsel has
knowledge, applicable to Guarantor or the Auctioned Assets, except for such violations
which would not, individually or in the aggregate, have a material adverse ettect on the
ability of Guarantor to consummate the transactions by, and discharge its obligations
under, the Guarantee Agreement.

4. No declaration, tiling or registration with, or notice to, or authorization,
consent or approval ot any Governmental Authority is necessary for the consummation by
Guarantor of the transactions contemplated by the Guarantee Agreemcnt

In rendering such opinion, such counsel mayv (A) rely in respect of matters of fact
upon certificates of ofticers and employees of Guarantor and upon information obtained
tfrom public othcials, (B) assume that all documents submitted to counsel as originals are
authentg, that all gOplCS submitted to counsel conform to the originals thereof, and that
the signatures on all documents examined by counsel are genuine, (C) state that the
opinion is limited to tederal laws, the corporate statute of the Guarantor’s jurisdiction of
incorporation and the laws of the State of New York, (D) state that counsel expresses no
opinion with respect to provisions of the Guarantee Agreement relating to the subject
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matter jurisdiction of the United States District Court tor the Southern District of New
York and relating to the waiver of an inconvenient forum, and (E) with respect to the
opinions expressed in paragraphs 3 and 4 above, state that counsel is relving as to such
matters on the opinions of in-house, local and other special counsel to Guarantor to the
extent of the matters set forth in such opinions. Certificates and opinions relied upon by
Guarantor’s counsel shall be delivered to Sellers together with the opinion of Guarantor’s

counsetf.
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RURCHASE PRICE AGREEMENT

THIS PURCHASE PRICE AGREEMENT (the “Agreement”) dated
August 7, 2000 by and among Central Hudson Gas & Electric Corporation, a New York
corporation {“Central Hudson”), Consolidated Edison Company of New York, Inc., a
New York corporation {“Con Edison”), Niagara Mohawk Power Corporation, a New York
corporation (“Niagara Mohawk”), and Dynegy Power Corp., a Delaware corporation
(“Buyer”). Central Hudson, Con Edison, Niagara Mohawk and Buyer are referred to
herein individually as a “Party,” and collectively as the “Parties.”

WITNESSETH:

WHEREAS, Central Hudson, Con Edison, Niagara Mohawk and Buyer are
parties to that certain Asset Purchase and Sale Agreement, dated the date hereof (as
amended, supplemented or otherwise modified from time to time, the “Roseton Asset Sale
Agreement”), pursuant to which Buyer has agreed to purchase, and Central Hudson, Con
Edison and Niagara Mohawk have agreed to sell, the Auctioned Assets (as defined in the
Roseton Asset Sale Agreement, and referred to herein as the “Roseton Auctioned Assets”);

WHEREAS, Central Hudson and Buyer are parties to that certain Asset
Purchase and Sale Agreement, dated the date hereof (as amended, supplemented or
otherwise modified from time to time, the “Danskammer Asset Sale Agreement”), pursuant
to which Buyer has agreed to purchase, and Central Hudson has agreed to sell, the
Auctioned Assets (as defined in the Danskammer Asset Sale Agreement, and referred to
herein as the “Danskammer Auctioned Assets”);

- WHEREAS, pursuant to the Roseton Asset Sale Agreement and the
Danskammer Asset Sale Agreement, the Parties have entered into this Agreement to

evidence the purchase price to be paid by Buyer for the Roseton Auctioned Assets and the
Danskammer Auctioned Assets;

NOW, THEREFORE, in consideration of the foregoing premises and for other
good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. The purchase price for the Roseton Auctioned Assets and the Danskammer
Auctioned Assets shall be Nine Hundred Three Million Dollars ($903,000,000) (the
“Purchase Price™). At the Closing (as defined herein) Buyer will pay or cause to be paid
the Purchase Price in United States dollars by wire transfer of immediately available funds
to an account or accounts jointly designated in writing by Central Hudson, Con Edison
and Niagara Mohawk. For purposes of this Agreement, the term “Closing” shall mean the
simultaneous closing of the sale of the Roseton Auctioned Assets contemplated by the
Roseton Asset Sale Agreement and the sale of the Danskammer Auctioned Assets
contemplated by the Danskammer Asset Sale Agreement.
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2. Neither the making nor the acceptance of this Agreement shall enlarge,
restrict or otherwise modify the terms of the Roseton Asset Sale Agreement or the
Danskammer Asset Sale Agreement or constitute a waiver or release by the Parties of any
liabilities, duties or obligations imposed upon any of them by the terms of the Roseton
Asset Sale Agreement or the Danskammer Asset Sale Agreement, including, without
limitation, all other amounts required to be paid by Buyer at or following Closing pursuant
to Article ITT and Section 4.2(a) of each of the Roseton Asset Purchase Agreement and the
Danskammer Asset Purchase Agreement.

3. In the event that any provision of this Agreement be construed to conflict
with a provision of the Roseton Asset Sale Agreement or the Danskammer Asset Sale
Agreement, the provision in the Roseton Asset Sale Agreement or the Danskammer Asset
Sale Agreement, as the case may be, shall be deemed controlling.

4. This Agreement shall bind and shall inure to the benefit of the respective
Parties and their respective successors and permitted assigns.

5. Nothing in this Agreement is intended to confer upon any other person
except the Parties any rights or remedies hereunder or shall create any third party
beneficiary rights in any person.

6. This Agreement shall be governed and construed in accordance with the laws
of the State of New York (regardless of the laws that might otherwise govern under
applicable principles of conflicts of law).

7. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together will constitute one and the same instrument.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Purchase Price Agreement has been duly
executed and delivered by the Parties as of the date first above written.
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CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:@gm.e@ﬁ‘/
Name: Ronald P. Brand

Title: Senior Vice President

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:

Name:

Title:

NIAGARA MOHAWK POWER
CORPORATION

By:

Name:
Title:

DYNEGY POWER CORP.

By: %.PM <W

Name: Edward P. Hermann
Title:  Senior Director-Project Acquisitions




IN WITNESS WHEREOF, this Purchase Price Agreement has been duly executed
and delivered by the Parties as of the date first above written.
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CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:

Name:
Tide:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By: / M&e

2Ame:  Joan S. Freilich
Title: Exec. V. P. and CFO

NIAGARA MOHAWK POWER
CORPORATION

By:

Name;
Title:

DYNEGY POWER CORP.

By:
Name:
Tide:




IN WITNESS WHEREOF, this Purchase Price Agreement has been duly executed
and delivered by the Parties as of the date first above written.

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

By: .
Name: Thomas H. Baron
Title:  Senior V.P. - Field Operations

DYNEGY POWER CORP.

By:
Name:
Title:
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On this Lﬁ]\\/ﬁy &Au t 2000, before me, the undersigned, personally
appeared EINAAY L INO! bersonally known to me or proved to me on the basis
of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which individual(s) acted, executed the
mstrument.

Notary l

MADELINE BERNARL:
Notary Public, State of New York
No. 01BE5011980

- Qualified in Bro
Commission Expires: [S/ fc |
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

n this L‘l’ day of August 2000, before me, the undersigned, personally
appear , pcrsonally known to me or proved to me on the basis
of sausfactory cv1dcncc to be the individual(s) whose name(s) is {are) subscribed to the
within instrument and acknowledged to me that he/she /they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the

instrument. %

Notary

MADELINE BERNARD
Notary Public, State of New York
No. 01BE5011980

- Qualified in Bron,
Commission Expires: (f}( / ol
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this _7th day of August 2000, before me, the undersigned, personally
appeared __Joan S. Freilich , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual@) whose names) is (are) subscribed to
the within instrument and acknowledged to me that le/she/they executed the same in
lws/her/their capacity@as), and that by kis/her/ their signature{@® on the instrument, the
individualek or the person on behalf of which the individualtey acted, executed the
instrument.

C LA Ll

Notary |

CHANOCH LUBLING
NOTARY PUBLIC, State of New York
No. 24-4748879
Qualified in Kings County o/
Commission Expires October 31, 2071
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this 4 it day of August 2000, before me, the undersigned, personally

appeared thowys M. Baren , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the

instrument.
C}?A«Q Qt ﬁ&b'a/
Notary

CAROL A. HAY
Notary Public, State of New York
No. 01HA5038055
Qualified in Onondaga County
Commission Expires January 17, J2004
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GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT (the “Agreement”), dated August 7,
2000, by and between Dynegy Holdings, Inc., a Delaware corporation (“Guarantor”),
Central Hudson Gas & Electric Corporation, a New York corporation (“Central
Hudson”), Consolidated Edison Company of New York, Inc., a New York corporation
(“Con Edison”), and Niagara Mohawk Power Corporation, a New York corporation
(“Niagara Mohawk™) (each a “Seller,” and collectively, “Sellers”). Guarantor and Sellers
are referred to herein individually as a “Party” and collectively as the “Parties.”

WHEREAS, Central Hudson, Con Edison, Niagara Mohawk and Dynegy Power
Corp., a Delaware corporation and a wholly-owned subsidiary of Guarantor (“Buyer”), are
parties to that certain Asset Purchase and Sale Agreement, dated the date hereof (as
amended, supplemented or otherwise modified from time to time, the “Roseton Asset Sale
Agreement”), pursuant to which Buyer has agreed to purchase, and Central Hudson, Con
Edison and Niagara Mohawk have agreed to sell, the Auctioned Assets (as defined in the
Roseton Asset Sale Agreement);

WHEREAS, Central Hudson and Buyer are parties to that certain Asset
Purchase and Sale Agreement, dated the date hereof (as amended, supplemented or
otherwise modified from time to time, the “Danskammer Asset Sale Agreement”) (the
Danskammer Asset Sale Agreement and the Roseton Asset Sale Agreement are referred to
herein collectively as the “Asset Sale Agreements”), pursuant to which Buyer has agreed to
purchase, and Central Hudson has agreed to sell, the Auctioned Assets (as defined in the
Danskammer Asset Sale Agreement);

WHEREAS, as a condition precedent to and in consideration of Sellers’ entering
into the respective Asset Sale Agreements, Guarantor has agreed to guarantee payment and
performance of Buyer’s covenants, agreements, obligations, liabilities, representations and
warranties under the Asset Sale Agreements, any Ancillary Agreement or any other
agreement or instrument related thereto or entered into in connection therewith; and

WHEREAS, Guarantor will benefit from the transactions contemplated by the
Asset Sale Agreements.

NOW, THEREFORE, the Parties agree as follows:

Section 1. Definitions. Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the respective Asset Sale Agreements. For purposes
of this Agreement, the term “Buyer” shall include Buyer, any Affiliate of Buyer that enters
into any Ancillary Agreement and any of their respective successors and assigns under the
Asset Sale Agreements or any Ancillary Agreement.

Section 2. Guarantee. Guarantor absolutely, irrevocably and unconditionally
guarantees, as a primary obligor and not merely as a surety, (a) the due and punctual
payment of (i) each payment required to be made by Buyer under the Asset Sale
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Agreements or any Ancillary Agreement, when and as due, including payments in respect of
reimbursement of disbursements and interest thereon and (ii) all other monetary
obligations, including indemnities, fees, costs and expenses, whether primary, secondary,
direct, contingent, fixed or otherwise (including monetary obligations incurred during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), of Buyer, when and as due, under the
Asset Sale Agreements, any Ancillary Agreement or any other agreement or instrument
related thereto (all such obligations referred to in this clause (a) being collectively referred
to as the “Monetary Obligations”) and (b) the due and punctual performance and
observance of, and compliance with, all covenants, agreements, obligations, liabilities,
representations and warranties of Buyer under or pursuant to the Asset Sale Agreements,
any Ancillary Agreement or any other agreement or instrument related thereto (all such
obligations referred to in the preceding clauses (a) and (b) being collectively referred to as
the “Obligations”). Guarantor further agrees that the Obligations may be extended,
amended, modified or renewed, in whole or in part, without notice to or further assent
from it, and that it will remain bound upon its guarantee notwithstanding any extension,
amendment, modification or renewal of any Obligation by any Seller or Sellers and Buyer.

Section 3. Obligations Not Waived. To the fullest extent permitted by

applicable law, Guarantor waives all notices whatsoever with respect to this Agreement or
with respect to the Obligations, including presentment to, demand of payment from and
protest to Buyer of any of the Obligations, and notice of acceptance of its guarantee and
notice of protest for nonpayment. To the fullest extent permitted by applicable law, the
obligations of Guarantor hereunder shall not be affected by (a) the failure of any Seller or
Sellers to assert any claim or demand or to enforce or exercise any right or remedy against
Buyer in respect of the Obligations or otherwise under the provisions of the Asset Sale
Agreements, any Ancillary Agreement or otherwise or, in each case, any delay in connection
therewith, or (b) any rescission, waiver, amendment or modification of, or any release from
any of the terms or provisions of, this Agreement, the Asset Sale Agreements, any Ancillary
Agreement or any other agreement.

Section 4. Continuing Guarantee of Payment and Performance. Guarantor

further agrees that its guarantee constitutes a continuing guarantee of payment and
performance when due, and not of collection, and Guarantor further waives any right to
require that any resort be had by any Seller or Sellers to any security.

Section 5. No Discharge or Diminishment of Guarantee.

(a) The obligations of Guarantor hereunder shall not be subject to any
reduction, limitation, impairment or termination, or be subject to any defense or setoff,
counterclaim, recoupment or termination whatsoever, or otherwise be affected, for any
reason (other than the performance in full of all Obligations, including the indefeasible
payment in full in cash of all Monetary Obligations, and the termination of all the
Obligations), including: ’

(1) any claim of waiver, release, surrender, alteration or compromise of
any of the Obligations;

(ii) the invalidity, illegality or unenforceability of the Obligations;
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(ii1) the occurrence or continuance of any event of bankruptcy,
reorganization, insolvency, receivership or other similar proceeding with respect to Buyer
or any other person (for purposes hereof, “person” means any individual, partnership,
limited liability company, joint venture, corporation, trust, unincorporated organization or
Governmental Authority), or the dissolution, liquidation or winding up of Buyer or any
other person;

(iv) any permitted assignment or other transfer of this Agreement by
any Seller or Sellers or any permitted assignment or other transfer of the Asset Sale
Agreements or any Ancillary Agreement in whole or in part;

(v) any sale, transfer or other disposition by Guarantor of any direct or
indirect interest it may have in Buyer or any other change in ownership or control of Buyer;
or

(vi) the absence of any notice to, or knowledge on behalf of,
Guarantor of the existence or occurrence of any of the matters or events set forth in the
foregoing clauses.

(b) Without limiting the generality of the foregoing, the obligations of
Guarantor hereunder shall not be discharged or impaired or otherwise affected by the
failure of any Seller or Sellers to assert any claim or demand or to enforce any remedy under
the Asset Sale Agreements, any Ancillary Agréement or any other agreement, by any waiver
or modification of any provision thereof, by any default, failure or delay, willful or
otherwise, in the performance of the Obligations, or by any other act or omission that may
or might in any manner or to any extent vary the risk of Guarantor or that would otherwise
operate as a discharge of Guarantor as a matter of law or equity (other than the
performance in full of all Obligations, including the indefeasible payment in full in cash of
all Monetary Obligations, and the termination of all the Obligations).

Section 6. Defenses Waived. To the fullest extent permitted by applicable law,
Guarantor waives any defense based on or arising out of the unenforceability of the
Obligations or any part thereof from any cause. Sellers may compromise or adjust any part
of the Obligations, make any other accommodation with Buyer or exercise any other right
or remedy available to it against Buyer, without affecting or impairing in any way the
liability of Guarantor hereunder except to the extent all the Obligations have been fully and
finally performed, including the indefeasible payment in full of all Monetary Obligations,
and terminated. To the fullest extent permitted by applicable law, Guarantor waives any
defense arising out of any such election even though such election operates, pursuant to
applicable law, to impair or to extinguish any right of reimbursement or subrogation or
other right or remedy of Guarantor against Buyer or any security. Guarantor waives each
right and all defenses to which it may be entitled under applicable law as in effect or
construed from time to time.

Section 7. Representations and Warranties of Guarantor. Guarantor represents

and warrants to Sellers as follows:

(a) Organization. Guarantor is a corporation duly organized, validly existing
and in good standing under the laws of the State of Delaware and has all requisite
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corporate power and authority to own, lease and operate its properties and to carry on its
business as is now being conducted.

(b) Authority Relative to this Agreement. Guarantor has all necessary
corporate power and authority to execute and deliver this Agreement and to perform its
obligations hereunder. The execution and delivery by Guarantor of this Agreement and
performance by Guarantor of its obligations hereunder have been duly and validly
authorized by the Board of Directors of Guarantor and no other corporate proceedings on
the part of Guarantor are necessary to authorize this Agreement or performance by
Guarantor of its obligations hereunder. This Agreement has been duly and validly executed
and delivered by Guarantor and this Agreement constitutes a valid and binding agreement
of Guarantor, enforceable against Guarantor in accordance with its terms.

(c) Consents and Approvals; No Violation.

(i) Subject to obtaining the Buyer Required Regulatory Approvals,
neither the execution and delivery of this Agreement by Guarantor nor performance by
Guarantor of its obligations hereunder will (i) conflict with or result in any breach of any
provision of the organizational or governing documents or instruments of Guarantor,

(ii) result in a default (or give rise to any right of termination, cancellation or acceleration)
under any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
license, agreement, lease or other instrument or obligation to which Guarantor or any of its
subsidiaries is a party or by which any of their respective assets may be bound or (iii) violate
any order, writ, injunction, decree, statute, rule or regulation applicable to Guarantor, or
any of its assets, except in the case of clauscs (ii) and (iii) for such failures to obtain a
necessary consent, defaults and violations which would not, individually or in the
aggregate, have a material adverse effect on the ability of Guarantor to discharge its
obligations under this Agreement (a “Guarantor Material Adverse Effect”).

(ii) No declaration, filing or registration with, or notice to, or
authorization, consent or approval of any Governmental Authority is necessary for
performance by Guarantor of its obligations hereunder, other than such declarations,
filings, registrations, notices, authorizations, consents or approvals which, if not obtained
or made would not, individually or in the aggregate, have a Guarantor Material Adverse
Effect.

Section 8. Agreement to Perform and Pay; Subordination. In furtherance of the
foregoing and not in limitation of any other right that Sellers have at law or in equity
against Guarantor by virtue hereof, upon the failure of Buyer, to perform or pay any
Obligation when and as the same shall become due, Guarantor hereby promises to and will
forthwith, as the case may be, (a) perform, or cause to be performed, such unperformed
Obligations and (b) pay, or cause to be paid, to Sellers in cash the amount of such unpaid
Monetary Obligations. Upon payment by Guarantor of any sums to Sellers as provided
above, all rights of Guarantor against Buyer, arising as a result thereof by way of right of
subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be
subordinate and junior in right of payment to the prior indefeasible payment in full in cash
of all the Monetary Obligations. If any amount shall erroneously be paid to Guarantor on
account of (i) such subrogation, contribution, reimbursement, indemnity or similar right or
(i) any such indebtedness of Buyer, such amount shall be held in trust for the benefit of
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Sellers and shall forthwith be paid to Sellers to be credited against the payment of the
Monetary Obligations or performance in accordance with the terms of the Asset Sale
Agreements or any Ancillary Agreement, as applicable.

Section 9. Information. Guarantor assumes all responsibility for being and
keeping itself informed of Buyer’s financial condition and assets, and of all other
circumstances bearing upon the risk of nonperformance of the Obligations (including the
nonpayment of Monetary Obligations) and the nature, scope and extent of the risks that
Guarantor assumes and incurs hereunder, and agrees that Sellers do not have any duty to
advise Guarantor of information known to it regarding such circumstances or risks.

Section 10. Termination and Reinstatement. The guarantee made hereunder
(a) shall terminate when all the Obligations have been (i) performed in full, including the
indefeasible payment in full in cash of the Monetary Obligations or (ii) terminated and
(b) shall continue to be effective or be reinstated, as the case may be, if at any time any
payment, or any part thereof, of any Obligation is rescinded or must otherwise be restored
by Sellers upon the bankruptcy or reorganization of Buyer or Guarantor or for any other
reason.

Section 11. As_sxgnumm*ﬂgm:dkmmcﬁgm This Agreement and all
of the provisions hereunder shall be binding upon and inure to the benefit of the Parties
and their respective successors and permitted assigns, and nothing herein express or implied
will give or be construed to give any other person any legal or equitable rights hereunder.
Neither this Agreement nor any of the rights, interests and obligations hereunder shall be
assigned by Guarantor, including by operation of law, without the prior written consent of
Sellers; provided, however, that no assignment or transfer of rights or obligations by
Guarantor shall relieve it from the full liabilities and the full financial responsibility, as
provided for under this Agreement, unless and until the transferee or assignee shall agree in
writing to assume such obligations and duties and Sellers have consented in writing to such
assumption.

Section 12. Amendment and Modification; Extension; Waiver. This Agreement
may be amended, modified or supplemented only by an instrument in writing signed on
behalf of each of the Parties. Any agreement on the part of a Party to any extension or
waiver in respect of this Agreement shall be valid only if set forth in an instrument in
writing sigiied on behalf of such Party. The failure of a Party to this Agreement to assert
any of its rights under this Agreement or otherwise shall not constitute a waiver of such
rights.

Section 13. Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (regardless of the laws that
might otherwise govern under applicable principles of conflicts of law).

Section 14. Notices. All notices and other communications hereunder shall be
in writing and shall be deemed given (as of the time of delivery or, in the case of a
telecopied communication, of the times of confirmation) if delivered personally, telecopied
(which is confirmed) or sent by overnight courier (providing proof of delivery) to the
Parties at the following addresses (or at such other address for a Party as shall be specified
by like notice):
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if to Central Hudson, to:

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601-4879

Telecopier: (914) 486-5782

Attention: Ronald P. Brand, Senior Vice President

with a copy to:

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street, N.W.

Washington, D.C. 20037-1526
Telecopier: (202) 887-0689

Attention: Kenneth M. Simon, Esq.

if to Con Edison to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, NY 10003

Telecopier: (212) 677-0601

Attention: General Counsel

with a copy to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, New York 10003

Telecopier: (212) 529-7182

Attention: Vice President, Energy Management

if to Niagara Mohawk, to:

Niagara Mohawk Power Corporation
300 Erie Boulevard West

Syracuse, NY 13202

Telecopier: (315) 428-6407
Attention: Gregory Barone, Esq.

with a copy to:

Sullivan & Cromwell
1701 Pennsylvania Avenue, N.W.
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Washington, DC 20006
Telecopier: (202) 293-6330
Attention: Janet T. Geldzahler, Esq.

if to Guarantor, to:

¢/0 Dynegy Power Corp.
1000 Louisiana Street, Suite 5800
Houston, TX 77002
Telecopier: (713) 767-5813
Attention: Edward P. Hermann
Senior Director - Project Acquisitions

with a copy to:

Dynegy Power Corp.

1000 Louisiana Street, Suite 5800
Houston, TX 77002

Telecopier: (713) 767-5810
Attention: Tim Beverick, Esq.

Section 15. Turisdiction and Enforcement.

(a) Each of the Parties irrevocably submits to the exclusive jurisdiction of
(i) the Supreme Court of the State of New York, Dutchess County and (ii) the United
States District Court for the Southern District of New York for the purposes of any suit,
action or other proceeding arising out of this Agreement or any transaction contemplated
hereby. Each of the Parties agrees to commence any action, suit or proceeding relating
hereto in the United States District Court for the Southern District of New York or, if such
suit, action or proceeding may not be brought in such court for jurisdictional reasons, in
the Supreme Court of the State of New York, Dutchess County. Each of the Parties
further agrees that service of process, summons, notice or document by hand delivery or
U.S. registered mail at the address specified for such Party in Section 14 (or such other
address specified by such Party from time to time pursuant to Section 14) shall be effective
service of process for any action, suit or proceeding brought against such Party in any such
court. Each of the Parties urcvocably and unconditionally waives any objection to the
laying of venue of any action, suit or proceeding arising out of this Agreement or the
transactions contemplated hcrcby in (i) the Supreme Court of the State of New York,
Dutchess County and (ii) the United States District Court for the Southern District of New
York and hereby further irrevocably and unconditionally waives and agrees not to plead or
claim in any such court that any such action, suit or proceeding brought in any such court
has been brought in an inconvenient forum.

(b) The Parties agree that irreparable damage would occur in the event that
any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be
entitled equitable relief, including without limitation, an injunction or injunctions to
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prevent breaches of this Agreement and to specifically enforce the terms and provisions of
this Agreement, this being in addition to any other remedy to which they are justly entitled
to, whether at law or in equity.

Section 16. Survival of Agreement. All covenants, agreements, representations

and warranties made by Guarantor herein and in the certificates or other instruments
prepared or delivered in connection with or pursuant to this Agreement shall be considered
to have been relied upon by Sellers and shall unconditionally survive the consummation of
the transactions contemplated by the Asset Sale Agreements, regardless of any investigation
made by Sellers, and shall continue in full force and effect as long as any Obligations remain
outstanding.

Section 17. Effectiveness; Counterparts. This Agreement shall become effective

when executed by the Parties. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the

same instrument.

Section 18. Rules of Interpretaton. The rules of interpretation specified in
Section 12.8 of the respective Asset Sale Agreements shall be applicable to this Agreement.

Section 19. Severability.

(a) If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect. Upon such
determination that any term or other provision is invalid, illegal or incapable of being
enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the Parties as closely as possible to the fullest extent permitted by
applicable law in an acceptable manner to the end that the transactions contemplated
hereby are fulfilled to the extent possible.

(b) In the event that the provisions of this Agreement are claimed or held to
be inconsistent with any other agreement or instrument evidencing the Obligations, the
terms of this Agreement shall remain fully valid and effective.

Section 20. Entire Agreement. This Agreement embodies the entire agreement
and understanding of the Parties in respect of the matters contemplated hereby. There are
no restrictions, promises, representations, warranties, covenants or undertakings other than
those expressly set forth or referred to herein. This Agreement supersedes all prior
agreements and understandings between the Parties with respect to the matters
contemplated hereby.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

1150510 v8; _NQMO91.00C
y



IN WITNESS WHEREOF, this Guarantee Agreement has been duly executed
and delivered by the Parties as of the date first above written.

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By: - t.wa'
Name: Ronald P. Brand
Title: Senior Vice President

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:

Name:
Title;

¢

NIAGARA MOHAWK POWER
CORPORATION

By:
Name:
Title:

DYNEGY HOLDINGS, INC.

By: éQW ’(w

Name: Edward P. Hermann
Title: Senior Director-Project Acquisitions
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IN WITNESS WHEREOF, this Guarantee Agreement has been duly executed and
delivered by the Parties as of the date first above written.

1180306 v1; PEOG011.00C
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CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:

Name;
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By: fﬁwu !W‘”f

Ngﬂet Joan S. Freilich
Title: Exec. V. P. and CFO

NIAGARA MOHAWK POWER
CORPORATION

By:
Name:
Title:

DYNEGY HOLDINGS, INC.

By:

Name:
Title:



IN WITNESS WHEREOF, this Guarantee Agreement has been duly executed and
delivered by the Parties as of the date first above written.

CENTRAL HUDSON GAS & ELECTRIC
CORPORATION

By:
Name:
Title:

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION

BY;%
Name: Thomas H. Baron

Title:  Senior V.P. — Field Operations

DYNEGY HOLDINGS, INC.

By:
Name:
Title:
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STATE OF NEW YORK )
COUNTY OF NEW YORK )

this Lﬁ’h of August 2000, before me, the undersigned, personally
appeare A pcrsonally known to me or proved to me on the basis
of satxsfactory evidence to bc the individual(s) whose name(s) is (are) subscribed to the

within instrument and acknowledged to me that he /she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, ¢xecuted the
instrument.

MADELINE BERNARD
Notary Public, State of New York
Nc. 01BE5S011980 .

. Qualified in Bronx
Commission Expires: Zop[r:) / o

1150510 v9; _NQMO091.00C

-



STATE OF NEW YORK )
COUNTY OF NEW YORK )

On m\w st 2000, before me, the undersigned, personally
appeared @l\ﬁ@%souaﬂy known to me or proved to me on the basis
of satlsfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he /she /they executed the same in
his/her /their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Notary

MADELINE BERN
AR
Notary Public, State of New Eork
No, 01BESO11 980
Qualified In Bro

Cofnm ission Exp]res é /
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this 4 Lt day of August 2000, before me, the undersigned, personally
appeared Thomas H . Barepn , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person on behalf of which the individual(s) acted, executed the
instrument.

Cowl Q. Hos—

Notary ~
CAROL A, HAY

Notary Public, State of New Y
No. 01HAS038055 ork
Qualified in Onondaga County
USSIoN Expires January 17, oDOL
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this _7th day of August 2000, before me, the undersigned, personally
appeared __Joan S. Freilich , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual@) whose namee) is (are) subscribed to
the within instrument and acknowledged to me that lke/she/they executed the same in
ws/her/treir capacityes, and that by kis/her/vaeir signature(@ on the instrument, the
individualéek. or the person on behalf of which the individual@® acted, executed the
instrument.

c Lkl L

Notary !

CHANOCH LUBLING
NOTARY PUBLIC, State of New York
No.24-4748879
Quatified in Kings County
Commission Expires October 31, 200/
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RETAINED FACILITIES ASSIGNMENT AND ASSUMPTION AGREEMENT

FOR
THE ROSETON ELECTRIC SWITCHYARD, GAS TRANSMISSION FACILITIES
AND REGULATOR STATION FACILITIES
AND RELATED ASSETS

BY AND AMONG

CENTRAL HUDSON GAS & ELECTRIC CORPORATION,
CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.
AND
NIAGARA MOHAWK POWER CORPORATION

Dated as of September 14, 2000
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RETAINED FACILITIES ASSIGNMENT AND ASSUMPTION AGREEMENT
FOR THE ROSETON ELECTRIC SWITCHYARD,
GAS TRANSMISSION FACILITIES AND
REGULATOR STATION FACILITIES
AND RELATED ASSETS

THIS RETAINED FACILITIES ASSIGNMENT AND ASSUMPTION
AGREEMENT (including the Appendices, Exhibits and Schedules hereto, this
“Agreement”), dated as of September 14, 2000, by and among CENTRAL
HUDSON GAS & ELECTRIC CORPORATION; a New York corporation
(“Central Hudson” or “Assignee”), CONSOLIDATED EDISON COMPANY OF
NEW YORK, INC., a New York corporation (“Con Edison”), and NJAGARA
MOHAWK POWER CORPORATION, a New York corporation (“Niagara
Mohawk”) (Niagara Mohawk and Con Edison sometimes referred to herein
individually as “Assignor” and collectively as “Assignors”) (Assignee collectively
with Assignors, the “Parties”).

WHEREAS, Central Hudson holds a thirty-five percent (35%) undivided
ownership interest (the “Central Hudson Interest”), Con Edison holds a forty
percent (40%) undivided ownership interest (the “Con Edison Interest”) and
Niagara Mohawk holds a twenty-five percent (25%) undivided ownership interest

(the “Niagara Mohawk Interest”) (the Central Hudson Interest, the Niagara

Mohawk Interest and the Con Edison Interest sometimes referred to herein each as
an “Ownership Interest” and collectively as the “Ownership Interests”) as tenants-
in-common in (i) the approximately 1,200 MW Roseton Generating Station located
in Newburgh, New York (described herein as the “Roseton Station”) and (ii) certain
electric switchyard, gas transmission facilities and regulator station facilities located
at the Roseton Station (described herein as the “Retained Facilities”);

WHEREAS, Central Hudson entered into a Roseton Auction Agreement
(the “Roseton Auction Agreement”) with Niagara Mohawk, dated May 28, 1999,
pursuant to which Central Hudson and Niagara Mohawk agreed to, among other
things, (i) the joint auction and sale of their respective interests in the Roseton
Station, (ii) Niagara Mohawk’s transfer to Central Hudson of its interest in the
Retained Facilities in connection therewith, and (iii) the allocation of auction
proceeds for their respective interests in the Roseton Station and the Retained
Facilities;

WHEREAS, Central Hudson entered into a Roseton Joint Sale
Agreement (the “Roseton Joint Sale Agreement”) with Con Edison, dated January
5, 2000, pursuant to which Central Hudson and Con Edison agreed to, among
other things, (i) the joint auction and sale of their respective interests in the Roseton
1160370 v6; _VCS0SL.DOC
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Station, (ii) Con Edison’s transfer to Central Hudson of its interest in the Retained
Facilities in connection therewith, and (iii) the allocation of auction proceeds for
their respective interests in the Roseton Station and the Retained Facilities in
connection therewith;

WHEREAS, pursuant to that certain Asset Purchase and Sale Agreement
(the “Asset Purchase and Sale Agreement”), dated August 7, 2000, by and between
the Parties and Dynegy Power Corp., a Delaware corporation (the “Winning
Bidder”), the Parties have agreed to sell, assign, convey, transfer and deliver all of
their respective Ownership Interests in the Roseton Station and certain other assets
associated therewith (as described therein);

WHEREAS, pursuant to the terms of the Roseton Auction Agreement
and the Roseton Joint Sale Agreement, Con Edison and Niagara Mohawk desire to
assign and transfer, and Central Hudson desires to acquire and assume, the Assigned
Assets (as defined in Section 2.2 below) and certain associated liabilities, upon the
terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the mutual covenants,
representations, warranties and agreements hereinafter set forth, and intending to be
legally bound hereby, the Parties agree as follows:

ARTICILE]I
Definitions

Section 1.1  Definitions. Capitalized terms used but not otherwise
defined in this Agreement shall have the respective meanings given to such terms in

Appendix A hereto.

Section 1.2 Ownership Interests. The Parties acknowledge and agree
that Assignors own and hold their respective undivided Ownership Interests as
tenants-in-common in the Retained Facilities (the “Co-Tenancy”). All references in
this Agreement to each Assignor’s right, title and interest in, to and under the
Assigned Assets, and the rights, liabilities and obligations in connection therewith,
shall be construed in this context. The Parties acknowledge that they entered into
an Agreement, dated October 31, 1968 (the “Operating Agreement”), pursuant to
which the Parties agreed that their interests as co-tenants in the Roseton Station
would be treated as interests in a partnership for federal income tax purposes
pursuant to Rev. Rul. 68-344, 1968-1 C.B. 569.
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Section 2.1  Assignment and Transfer. Upon the terms and subject to

the satisfaction of the conditions contained in this Agreement, at the Closing, each
Assignor agrees to assign, convey, transfer and deliver to Assignee, and Assignee
agrees to assume and acquire from each Assignor all of such Assignor’s right, title
and interest in the Assigned Assets.

Section 2.2 Assigned Assets and Excluded Assets.

(a) Assigned Assets. The term “Assigned Assets” means all of the assets,
real and personal property, goodwill and rights of Assignors of whatever kind and
nature, whether tangible or intangible, in each case, constituting the Retained
Facilities or primarily relating to the operations of the Retained Facilities, other than
the Excluded Assets, including the following:

(i) all real property and leaseholds and other interests in real
property of Assignors described on Schedule 2.2(a)(i) hereto, together with all
buildings, improvements, structures and fixtures thereon, subject to all Permitted

Exceptions (the “Assignee Real Estate”);

(ii)  subject to Section 2.4, all inventories of supplies, materials
and spare parts, together with and subject to (A) all Permitted Exceptions and
(B) all warranties against manufacturers and vendors relating thereto, in each case,
other than assets that become obsolete or that are used, consumed, replaced or
disposed in the ordinary course of business consistent with past practice or as
permitted by this Agreement;

(i)  subject to Section 2.4, the machinery, equipment, facilities,
furniture and other tangible personal property (whether located on Assignee Real
Estate or the real estate to be conveyed to the Winning Bidder pursuant to the Asset
Purchase and Sale Agreement, or temporarily removed from Assignee Real Estate for
repairs, servicing or maintenance), including the items of tangible personal property
listed on Schedule 2.2(a)(iii), together with and subject to (A} all Permitted
Exceptions, and (B) all warranties against manufacturers or vendors relating thereto,
in each case, other than assets that become obsolete or that are used, consumed,
replaced or disposed in the ordinary course of business consistent with past practice
or as permitted by this Agreement;
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(iv)  subject to Section 2.4, all right, ttle and interest of
Assignors in, to and under all contracts, agreements, personal property leases
(whether as a lessor or lessee thereunder), commitments and all other legally
binding arrangements, whether oral or written, including such contracts,
agreements, personal property leases, commitments and other legally binding
arrangements (A) set forth on Schedule 2.2(a)(iv) or (B) otherwise entered into by
Assignors in the ordinary course of business (collectively, the “Contracts”), in each
case, to the extent in full force and effect on the Closing Date;

(v)  subject to Section 7.2(c), the Permits and Environmental
Permits that are transferred or transferable by Assignors to Assignee (collectively, the
“Transferable Permits”) to the extent in full force and effect on the Closing Date;

(vi)  all data, information, books, operating records, operating,
safety and maintenance manuals, engineering design plans, blueprints and as-built
plans, specifications, procedures, facility compliance plans, environmental procedures
and similar records of Assignors, to the extent in any Assignor’s possession or readily
available (collectively, the “Operating Records”); provided, however, that Assignors
shall be permitted to retain copies, or originals to the extent they provide Assignee
with copies of same, of all Operating Records; and

(vii)  all software, copyrights, know-how or other proprietary
information, if any.

(b) Excluded Assets. The term “Excluded Assets” means:

(i) any assets to be sold by the Parties to the Winning Bidder
pursuant to the terms of the Asset Purchase and Sale Agreement;

(ii)  all cash, cash equivalents, bank deposits and accounts
receivable;

(iii)  the names “Consolidated Edison,” “Con Edison,” “Con
Ed,” “Consolidated Edison Company of New York, Inc.,” “Consolidated Edison
Company,” “Consolidated Edison, Inc.,” “New York Edison,” “Brooklyn Edison,”
“Staten Island Edison,” “Edison,” “Niagara Mohawk Power Corporation” and
“Niagara Mohawk” and any related or similar trade names, trademarks, service
marks or logos (and any rights to and in the same, including any right to use the
same);
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(iv)  any refund, credit or settlement interests related to Taxes
attributable to taxable periods (or portions thereof) prior to the Closing Date, and
sewer rents or water charges or any other liabilities or obligations paid prior to the
Closing Date in respect of the Assigned Assets;

(v)  all other records (other than Operating Records); and

(vi)  all claims, causes of action, choses in action, rights of
recovery and rights of set-off of any kind in favor of any Assignor or Assignors
arising prior to the Closing Date other than those pertaining to the Assumed
Obligations.

Section 2.3  Assumed Obligations and Excluded Liabilities.

(a) Assumed Obligations. At the Closing, Assignee shall assume, and
from and after the Closing, shall discharge, all of the liabilities and obligations,

direct or indirect, known or unknown, absolute or contingent, which relate to the
Retained Facilities or are otherwise specified below, other than the Excluded

Liabilities (collectively, the “Assumed Obligations”), including:

(1) except as set forth in Section 2.3(b)(ii), any labilities and
obligations under the Contracts;

(ii)  any Habilities and obligations for goods delivered or services
rendered on or after the Closing Date relating to the Retained Facilities;

(iii)  except as set forth in Section 2.3(b)(iii) or (iv), any
Environmental Liability arising out of or in connection with: (i) any actual or
alleged violation of, noncompliance with, or failure to act in accordance with any
standard of conduct of, any Environmental Law prior to, on or after the Closing
with respect or relating to the ownership or operation of the Retained Facilities; (ii)
the condition of any Retained Facilities prior to, on or after the Closing, including
any actual or alleged presence, discharge, disposal, Release or threatened Release of
any Hazardous Substance at, on, in, under or migrating onto or from the Retained
Facilities prior to, on or after the Closing; and (iii) the transportation, storage,
recycling, Release or threatened Release of any Hazardous Substance in any way
arising from or associated with the Retained Facilities at or to any location, on or
after the Closing;
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(iv)  any specified liabilities and obligations of the Assignors
under all the consent orders relating to the Retained Facilities and listed on

Schedule 2.3(a)(iv) (the “Assumed Consent Order Obligations”);

(v)  except as set forth in Section 2.3(b)(iv), any liabilities and
obligations with respect to the Transferable Permits to the extent arising or accruing
on or after the Closing Date;

(vi)  any liabilities and obligations in respect of any personal or
bodily injury (including but not limited to any claims based on wrongful death and
loss of consortium) or property (real or personal) damage claim relating to, resulting
from, or arising out of the Assigned Assets, to the extent arising or accruing on or
after the Closing Date;

(vil) any liabilities and obligations, with respect to the periods
that include the Closing Date, with respect to real or personal property rent, Taxes
based on the ownership or use of property, utilities charges and similar charges that
primarily relate to the Retained Facilities (collectively, the “Prorated Items”), to the
extent such Prorated Items related to the period from and after the Closing Date
including (A) personal property taxes, real estate and occupancy taxes, assessments
and other charges, (B) rent and all other items payable by Assignors under any
Contract, (C) any fees with respect to any Transferable Permit and (D) sewer rents
and charges for water, telephone, electricity and other utilities, in each case
calculated by multiplying the amount of any such Prorated Item by a fraction the
numerator of which is the number of days in such period beginning on and after the
Closing Date and the denominator of which is the number of days in such period;

(viii) any liabilities and obligations in respect of Taxes (other
than Prorated Items) attributable to the Retained Facilities arising or accruing
during taxable periods (or portions thereof) beginning on or after the Closing Date;

(ix)  all liabilities and obligations of the Assignee with respect to
the Retained Facilities under agreements with the Winning Bidder (other than those
arising under the Asset Purchase and Sale Agreement); and

(x)  all liabilities and obligations retained by the Parties under
the Asset Purchase and Sale Agreement relating to the Retained Facilities (other
than Excluded Liabilities).
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(b) Excluded ILiabilities. Assignee shall not assume or be obligated to
pay, perform or otherwise discharge the following liabilities or obligations (the

“Excluded Liabilities™):

(i) any liabilities and obligations of Assignors primarily relating
to any Excluded Assets;

(ii)  any payment obligations of Assignors relating to the
Retained Facilities under the Contracts for goods delivered or services rendered
prior to the Closing Date; ‘

(i)  any Environmental Liability arising out of or in connection
with the transportation, storage, recycling, Release or threatened Release of any
Hazardous Substance in any way arising from or associated with the Retained
Facilities at or to any Off-Site location prior to the Closing Date;

(iv)  any monetary fines (excluding (A) natural resource
damages, (B) clean up or remediation costs, and (C) other costs of a similar nature)
imposed by a Governmental Authority to the extent arising out of or relating to acts
or omissions of Assignors in respect of the Retained Facilities prior to the Closing
Date;

(v)  any liabilities and obligations of the Assignors under any
consent orders arising after January 1, 2000 relating to the Retained Facilities listed

on Schedule 2.3(b)(v);

(vi)  any liabilities and obligations in respect of any personal
injury or property damage claim (other than any Environmental Liabilities which are
Assumed Obligations pursuant to Section 2.3(a)(iii) above) relating to the Retained
Facilities, to the extent arising out of or relating to acts or omissions of Assignors
prior to the Closing Date;

(vil) any liabilities and obligations, with respect to periods prior
to the Closing Date, for the Prorated Items, calculated as set forth in
Section 2.3(a)(vii); and

(viil) any liabilities and obligations in respect of Taxes (other
than Prorated Items) attributable to the Retained Facilities arising or accruing
during taxable periods (or portions thereof) ending before the Closing Date.
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(c) The Co-Tenants agree that following the Closing, notwithstanding
the termination of the Operating Agreement at the Closing, each Co-Tenant shall
continue to be severally responsible for, and bear its applicable share (determined in
accordance with Article 4 and Section 6.6 of the Operating Agreement) of (i) all
Excluded Liabilities, and (ii) any other costs, liabilities and obligations arising out of
or relating to the ownership or operation of the Roseton Station and related assets
(including the Retained Facilities) prior to the Closing Date, including any Retained
Liabilities as defined in the Asset Purchase and Sale Agreement and including any
indemnification obligation of the Co-Tenants under the Asset Purchase and Sale
Agreement to the extent the same relates to the failure of the Co-Tenants to
discharge or perform any liability not assumed by the Winning Bidder thereunder,
except and to the extent such cost, liability or obligation is an Assumed Obligation
(as defined in this Agreement).

Central Hudson agrees to assume and discharge all obligations of Con
Edison under this Section 2.3(c) with respect to any cost, liability or obligation
arising or asserted at any time after December 31, 2004.

Section 2.4 Third Party Consents.

(a) Notwithstanding Section 2.2(a)(ii), (iii) or (iv), to the extent that
Assignors’ rights under any Contract or warranty may not be assigned without the
consent of another person, which consent has not been obtained, this Agreement
shall not constitute an agreement to assign the same if an attempted assignment
would constitute a breach thereof or be unlawful, and Assignors, at their expense,
shall use their commercially reasonable efforts to obtain prior to the Closing any
such required consents with respect to any Material Contracts or material warranties.

(b) The Parties agree that if any consent to an assignment of any Material
Contract or material warranty shall not be obtained or if any attempted assignment
would in Assignors’ reasonable opinion be ineffective or would impair any rights and
obligations of Assignee under such Material Contract or material warranty, as
applicable, so that Assignee would not acquire the benefit of all such rights and
obligations, Assignors, to the maximum extent permitted by law and such Material
Contract or material warranty, as applicable, shall after the Closing appoint Assignee
to be Assignors’ representative and agent with respect to such Material Contract or
material warranty, as applicable, and Assignors shall, to the maximum extent
permitted by law and such Material Contract or material warranty, as applicable,
enter into such reasonable arrangements with Assignee as are necessary to provide
Assignee with the benefits and obligations of such Material Contract or material
warranty, as applicable. Assignors and Assignee shall cooperate and shall each use
their commercially reasonable efforts after the Closing to obtain an assignment of
each such Material Contract or material warranty, as applicable, to Assignee.

1160370 v5; _VCS051.00C
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ARTICLE III
Assi ~onsideration: Tax T

The Parties each hereby acknowledges and agrees that the sole
consideration to be received by each Assignor for the assignment of its respective
interest in the Assigned Assets to Assignee shall be the right of such Assignor to
receive proceeds from the auction of the Roseton Station as provided for in the
Roseton Joint Sale Agreement or the Roseton Auction Agreement, as may be
applicable. Concurrently with the execution and delivery of this Agreement, each
Party shall execute and deliver the Roseton Tax Agreement. Each Party hereby
acknowledges and agrees that it will treat for tax purposes the transactions
contemplated by this Agreement in accordance with the terms of the Roseton Tax
Agreement.

ARTICLE IV
The Closing

Upon the terms and subject to the satisfaction of the conditions contained
in Article VIII, the closing of the transfer of the Assigned Assets contemplated by
this Agreement (the “Closing”) will occur simultaneously with the closing of the
transactions contemplated by the Asset Purchase and Sale Agreement, at the offices
of Dickstein Shapiro Morin & Oshinsky LLP in New York, New York, or at such
other place or time as the Parties may agree. The date and time at which the
Closing actually occurs is hereinafter referred to as the “Closing Date”.
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ARTICILEYV
: W ies of Assi

Each Assignor, severally and not jointly, represents and warrants to
Assignee as follows (all such representations and warranties other than those
contained in Sections 5.1, 5.2, 5.3 and 5.5, being made to the Knowledge of such
Assignor, regardless of whether any such representation or warranty is expressly
limited by “the Knowledge of such Assignor” or any similar limitation):

Section 5.1  Qrganization; Qualification. Such Assignor is a corporation

duly incorporated, validly existing and in good standing under the laws of the State
of New York and has all requisite corporate power and authority to own, lease and
operate the Assigned Assets and to carry on the business of the Assigned Assets as
currently conducted.

Section 5.2 Authority Relative to This Agreement. Such Assignor has

all necessary corporate power and authority to execute and deliver this Agreement
and the Ancillary Agreements to which such Assignor is a party and to consummate
the transactions contemplated hereby and thereby. The execution and delivery by
such Assignor of this Agreement and the Ancillary Agreements to which such
Assignor is a party and the consummation by such Assignor of the transactions
contemplated hereby and thereby have been duly and validly authorized by the
Board of Directors or Board of Trustees, as applicable, of such Assignor or by a
committee thereof to whom such authority has been delegated and no other
corporate proceedings on the part of such Assignor are necessary to authorize this
Agreement or the Ancillary Agreements to which such Assignor is a party or the
consummation of the transactions contemplated hereby or thereby. This Agreement
and the Ancillary Agreements to which such Assignor is a party have been duly and
validly executed and delivered by such Assignor and, assuming that this Agreement
and the Ancillary Agreements to which such Assignor is a party constitute valid and
binding agreements of Assignee and each other Assignor party thereto, subject to
the receipt of the Assignor Required Regulatory Approvals and the Assignee
Required Regulatory Approvals, constitute valid and binding agreements of such
Assignor, enforceable against such Assignor in accordance with their respective
terms.

Section 5.3  Consents and Approvals; No Violation.

(a) Subject to obtaining the Assignor Required Regulatory Approvals
and the Assignee Required Regulatory Approvals, neither the execution and delivery
by such Assignor of this Agreement or the Ancillary Agreements to which such
Assignor is a party nor the assignment by such Assignor of the Assigned Assets

1160370 v5; _VC$051.00C
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pursuant to this Agreement will (i) conflict with or result in any breach of any
provision of the Certificate of Incorporation or By-laws of such Assignor, (ii) except
as set forth on Schedule 5.3(a), result in a default (or give rise to any right of
termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, license, agreement, lease or
other instrument or obligatdon to which such Assignor is a party or by which such
Assignor, or any of the Assigned Assets, may be bound, except for such defaults (or
rights of termination, cancellation or acceleration) as to which requisite waivers or
consents have been obtained or which would not, individually or in the aggregate,
create a Material Adverse Effect, or (iii) violate any order, writ, injunction, decree,
statute, rule or regulation applicable to such Assignor, or the Assigned Assets, except
for such violations which would not, individually or in the aggregate, create a
Material Adverse Effect.

(b) Except for (1) the filings by Assignee and Assignor required by the
HSR Act and the expiration or earlier termination of all waiting periods under the
HSR Act, and (ii) the Required Regulatory Approvals set forth on Schedule 5.3(b)
attached hereto (collectively, the “Assignor Required Regulatory Approvals™), no
declaration, filing or registration with, or notice to, or authorization, consent or
approval of any Governmental Authority is necessary for the consummation by such
Assignor of the transactions contemplated hereby or by the Ancillary Agreements to
which such Assignor is a party, other than such declarations, filings, registrations,
notices, authorizations, consents or approvals (A) which, if not obtained or made,
would not individually or in the aggregate, create a Material Adverse Effect or (B)
which relate to the Transferable Permits.

Section 5.4 Title. Except for Permitted Exceptions, such Assignor has
good and marketable title to, and, on the Closing Date, will own free and clear of all
Encumbrances, all personal property and real property included in the Assigned
Assets.

Section 5.5 Brokers. No broker, finder or other person is entitled to
any brokerage fees, commissions or finder’s fees in connection with the transaction
contemplated hereby by reason of any action taken by such Assignor.

Section 5.6 Disclaimers. EXCEPT FOR THE REPRESENTATIONS
AND WARRANTIES EXPRESSLY SET FORTH IN THIS ARTICLE V, THE
ASSIGNED ASSETS ARE BEING TRANSFERRED “AS IS, WHERE IS”, AND
SUCH ASSIGNOR IS NOT MAKING ANY OTHER REPRESENTATIONS OR
WARRANTIES WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED,
CONCERNING SUCH ASSIGNED ASSETS (INCLUDING ANY RELATING
TO LIABILITIES, OPERATIONS OF THE RETAINED FACILITIES,
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CONDITION, VALUE OR QUALITY OF THE ASSIGNED ASSETS ORTHE
PROSPECTS (FINANCIAL OR OTHERWISE), RISKS OR OTHER
INCIDENTS OF THE ASSIGNED ASSETS) OR WITH RESPECT TO THIS
AGREEMENT OR THE ANCILLARY AGREEMENTS TO WHICH SUCH
ASSIGNOR IS A PARTY OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY. SUCH ASSIGNOR SPECIFICALLY DISCLAIMS
ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY,
USAGE, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT TO THE ASSIGNED ASSETS, OR ANY PART THEREOF, OR AS
TO THE WORKMANSHIP THEREOF, OR THE ABSENCE OF ANY
DEFECTS THEREIN, WHETHER LATENT OR PATENT, OR COMPLIANCE
WITH ENVIRONMENTAL REQUIREMENTS, OR THE APPLICABILITY OF
ANY GOVERNMENTAL REQUIREMENTS, INCLUDING BUT NOT
LIMITED TO ANY ENVIRONMENTAL LAWS, OR WHETHER SUCH
ASSIGNOR POSSESSES SUFFICIENT REAL PROPERTY OR PERSONAL
PROPERTY TO OPERATE THE ASSIGNED ASSETS. SUCH ASSIGNOR
FURTHER SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY REGARDING THE ABSENCE OF HAZARDOUS SUBSTANCES
OR LIABILITY OR POTENTIAL LIABILITY ARISING UNDER
ENVIRONMENTAL LAWS WITH RESPECT TO THE ASSIGNED ASSETS,
ALL OF WHICH ARE HEREBY EXPRESSLY WAIVED BY ASSIGNEE.

ARTICLE VI

R : | Warranties of Ass

Assignee represents and warrants to Assignors as follows:

Section 6.1 Organization. Assignee is a corporation duly incorporated,
validly existing and in good standing under the laws of the State of New York and
has all requisite corporate power and authority to own, lease and operate its
properties and to carry on its business as is now being conducted. Assignee is duly
qualified or licensed to do business as a foreign corporation and is in good standing:
in the State of New York.

Section 6.2 Authority Relative to This Agrcement. Assignee has all

necessary corporate power and authority to execute and deliver this Agreement and
the Ancillary Agreements to which it is a party and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Assignee of this
Agreement and such Ancillary Agreements and the consummation by Assignee of
the transactions contemplated hereby and thereby have been duly and validly

authorized by the Board of Directors of Assignee and no other corporate
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proceedings on the part of Assignee are necessary to authorize this Agreement or
such Ancillary Agreements or the consummation of the transactions contemplated
hereby or thereby. This Agreement and such Ancillary Agreements have been duly
and validly executed and delivered by Assignee and, assuming that this Agreement
and such Ancillary Agreements constitute valid and binding agreements of
Assignors, subject to the receipt of the Assignee Required Regulatory Approvals and
the Assignor Required Regulatory Approvals, this Agreement and the Ancillary
Agreements constitute valid and binding agreements of Assignee, enforceable
against Assignee in accordance with their respective terms.

Section 6.3  Consents and Approvals; No Violation.

(a) Subject to obtaining the Assignee Required Regulatory Approvals
and the Assignor Required Regulatory Approvals, neither the execution and delivery
by Assignee of this Agreement or the Ancillary Agreements to which it is a party nor
the acquisition by Assignee of the Assigned Assets pursuant to this Agreement will
(i) conflict with or result in any breach of any provision of the Certificate of
Incorporation or By-laws of Assignee, (ii) result in a default (or give rise to any right
of termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, license, agreement, lease or
other instrument or obligation to which Assignee or any of its subsidiaries is a party
or by which any of their respective assets may be bound or (iii) violate any order,
writ, injunction, decree, statute, rule or regulation applicable to Assignee, or any of
its assets, except, in the case of clause (ii) and (iii), for such failures to obtain a
necessary consent, defaults and violations which would not, individually or in the
aggregate, have a Assignee Material Adverse Effect.

(b) Except for (i) the filings by Assignee and Assignor required by the
HSR Act and the expiration or earlier termination of all waiting periods under the
HSR Act, and (ii) the Required Regulatory Approvals set forth on Schedule 6.3(b)
attached hereto (collectively, the “Assignec Required Regulatory Approvals”), no
declaration, filing or registration with, or notice to, or authorization, consent or
approval of any Governmental Authority is necessary for the consummation by
Assignee of the transactions contemplated hereby or by the Ancillary Agreements,
other than such declarations, filings, registrations, notices, authorizations, consents
or approvals which relate to the Transferable Permits.

Section 6.4 Brokers. No broker, finder or other person is entitled to
any brokerage fees, commissions or finder’s fees in connection with the transaction
contemplated hereby by reason of any action taken by Assignee, except Navigant
Consulting, Inc., which is acting for and at the expense of Assignee.

1160370 v, _VC$051.DOC
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ARTICLE VII
Covenants of the Parties
Section 7.1  Access to Information.

(a) Between the date of this Agreement and the Closing Date, Assignors
will during ordinary business hours and upon reasonable notice (i) give Assignee and
its representatives reasonable access to all books and records, constituting the
Assigned Assets, and (ii) furnish Assignee upon request a copy of each material
report, schedule or other document with respect to the Assigned Assets filed by
Assignors with, or received by Assignors from, the PSC, FERC or any other
Governmental Authority; provided, however, that (A) Assignors shall not be
required to take any action which would constitute a waiver of any legal privilege,
including the attorney-client privilege, the work product privilege and the self-
critical investigation privilege and (B) Assignors need not supply Assignee with (1)
any information or access which Assignors are under a legal obligation not to supply,
(2) any information which Assignors have previously supplied to Assignee, or (3)
any information which Assignee has in its possession.

(b) From and after the Closing Date, Assignee shall retain all Operating
Records (whether in electronic form or otherwise) relating to the Assigned Assets on
or prior to the Closing Date. Assignee also agrees that, from and after the Closing
Date, each Assignor shall have the right, upon reasonable request to Assignee, to
have access to, or receive from Assignee copies of, any Operating Records or other
information in Assignee’s possession relating to the Assigned Assets on or prior to
the Closing Date and required by such Assignor in order to comply with applicable
law. Such Assignor shall reimburse Assignee for its reasonable costs and expenses
incurred in connection with the foregoing sentence. If the Assignee shall desire to
dispose of any Operating Records or other information contemplated above,
Assignee shall, prior to such disposition, give Assignors a reasonable opportunity to
segregate and remove such records and information as they may select.

Section 7.2  Consents and Approvals; Transferable Permits.

(a) The Parties shall cooperate with each other and (i) prepare and file
(or otherwise effect) as soon as practicable all applications, notices, petitions and
filings with respect to and (ii) use their reasonable best efforts to obtain (A) the
Assignor Required Regulatory Approvals and the Assignee Required Regulatory
Approvals and (B) any other consents, approvals or authorizations of any other
Governmental Authorities or third parties that are necessary to consummate the

transactions contemplated by this Agreement or the Ancillary Agreements. Without
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limiting the generality of the foregoing, (1) each Party agrees to, upon the other
party’s request, support such other Party’s applications for regulatory approvals of
the assignment and transfer of the Assigned Assets contemplated by this Agreement,
and (2) the Parties agree to defend any lawsuits or other legal proceedings, whether
judicial or administrative, challenging this Agreement or the Ancillary Agreements,
or the consummation of the transactions contemplated hereby or thereby, including
seeking to have any stay or temporary restraining order entered by any
Governmental Authority vacated or reversed.

(b) Upon execution of this Agreement, Assignors shall commence the
process of transferring to Assignee the Transferable Permits, including completing
and filing applications and related documents with the appropriate Governmental
Authorities. Assignors hereby reserve the right to modify, alter or amend any
Transferable Permit or to refuse to correct violations or deficiencies in respect of any
Transferable Permit as long as such modification, alteration, amendment or refusal
would not, individually or in the aggregate, create a Material Adverse Effect.
Assignors shall use their reasonable efforts to give notice to Assignee of any
modification, alteration or amendment to any Transferable Permit.

(c) Assignors shall use their commercially reasonable efforts to cooperate
with Assignee in the transfer of Transferable Permits to Assignee by Closing. If the
transfer of any Transferable Permit cannot be completed by Closing, Assignee is
hereby authorized, but not required, to act as Assignors’ representative and agent in
respect of such Transferable Permit and to do all things necessary for effecting
transfer of such Transferable Permit as soon after the Closing as is practicable, with
Assignors remaining the Transferable Permit “holder of record” in such case until
such transfer is completed. In the case of each such Transferable Permit, Assignors
shall, to the maximum extent permitted by law and such Transferable Permit, enter
into such reasonable arrangements with Assignee as are necessary to provide
Assignee with the benefits and obligations of such Transferable Permit. If Assignee
is able to complete the transfer of any Transferable Permit after Closing without the
occurrence of any event that, if such event had occurred between the execution of
this Agreement and the Closing, would have created, individually or in the
aggregate, a Material Adverse Effect, Assignors may substitute Assignee in their
place and stead as the Party responsible for completing the transfer of such
Transferable Permit.

Section 7.3 Further Assurances.

(a) Subject to the terms and conditions of this Agreement, each of the
Parties will use its reasonable best efforts to take, or cause to be taken, as soon as

possible, all action, and to do, or cause to be done, as soon as possible, all things
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necessary, proper or advisable under applicable laws and regulations to consummate
the assignment of the Assigned Assets pursuant to this Agreement as soon as
possible, including using its reasonable best efforts to ensure satisfaction of the
conditions precedent to each Party’s obligations hereunder. Prior to Assignee’s
submission of any application with a Governmental Authority for a regulatory
approval, Assignee shall submit such application to Assignors for review and
comment and Assignee shall incorporate into such application any revisions
reasonably requested by Assignors. None of the Parties will, without prior written
consent of the other Parties, take or fail to take, or permit their respective Affiliates
to take or fail to take, any action, which would reasonably be expected to prevent or
materially impede, interfere with or delay the consummation, as soon as possible, of
the transactions contemplated by this Agreement or the Ancillary Agreements.

(b) From tme to time after the date hereof, without further
consideration and at its own expense, (i) each Assignor will execute and deliver such
instruments of assignment or conveyance as Assignee may reasonably request to
more effectively vest in Assignee such Assignor’s title to the Assigned Assets (subject
to Permitted Exceptions and the other terms of this Agreement), and (it) Assignee
will execute and deliver such instruments of assumption as each Assignor may
reasonably request in order to more effectively consummate the transfer of the
Assigned Assets and the assumption of the Assumed Obligations pursuant to this
Agreement.

Section 7.4 Tax Matters.

(a) All transfer and sales taxes (including (i) sales tax on the sale or
purchase of the Assigned Assets imposed by Governmental Authorities, and (ii)
transfer tax on the conveyance of interest in real property imposed by Governmental
Authorities) incurred in connection with this Agreement and the transactions
contemplated hereby shall be borne by Assignee. Assignee shall prepare and file in a
timely manner any and all Tax Returns or other documentation relating to such
taxes; provided, however, that, to the extent required by applicable law, Assignors
will join in the execution of any such Tax Returns or other documentation relating
to any such taxes. Assignee shall provide to Assignors copies of each Tax Return
described in the proviso in the preceding sentence at least thirty (30) days prior to
the date such Tax Return is required to be filed.

(b) Each Party shall provide the other Parties with such assistance as may
reasonably be requested by the other Parties in connection with the preparation of
any Tax Return, any audit or other examination by any taxing authority, or any
judicial or administrative proceedings relating to liability for Taxes, and each Party

shall retain and provide the other Parties with any records or information which may
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be relevant to such return, audit, examination or proceedings for as long as any
Party is subject to audit or examination for the relevant Tax Return or tax period.
Any information obtained pursuant to this Section 7.4(b) or pursuant to any other
Section hereof providing for the sharing of information or review of any Tax Return
or other instrument relating to Taxes shall be kept confidential by the parties hereto
except to the extent required to be disclosed in connection with any audit or other
examination by any taxing authority, or any judicial or administrative proceedings
relating to liability for Taxes.

(c) If Assignee or any Assignor or Assignors reccives a refund of Taxes in
respect of the Assigned Assets for a taxable period including the Closing Date,
Assignee shall pay to such Assignor or Assignors the portion of any such refund
attributable to the portion of such taxable period prior to the Closing Date, and any
Assignor or Assignors shall pay to Assignee the portion of any such refund
attributable to the portion of such taxable period on and after the Closing Date.

Section 7.5  Bulk Sales or Transfer Laws. Assignee acknowledges that
Assignors will not comply with the provisions of any bulk sales or transfer laws of
any jurisdiction in connection with the transactions contemplated by this
Agreement. Assignee hereby waives compliance by Assignors with the provisions of
the bulk sales or transfer laws of all applicable jurisdictions.

ARTICLE VIII
~onditi

Section 8.1  Conditions Precedent to Each Party’s Obligation to Effect
the Assignment and Transfer. The respective obligations of each Party to effect the

assignment and assumption of the Assigned Assets shall be subject to the satisfaction
or waiver by such Party on or prior to the Closing Date of the following conditions:

(a) all Assignor Required Regulatory Approvals and Assignee Required
Regulatory Approvals shall have been obtained by Assignors and Assignee, as the
case may be, and all conditions to effectiveness prescribed therein or otherwise by
law, regulation or order shall have been satisfied by such Parties;

(b) no preliminary or permanent injunction or other order or decree by
any Federal or state court of competent jurisdiction and no statute or regulation
enacted by any Governmental Authority prohibiting the consummation of the
assignment and transfer of the Assigned Assets (collectively, “Restraints”) shall be in

effect; and
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(c) the simultaneous closing of the transactions contemplated by the
Asset Purchase and Sale Agreement.

Section 8.2  Conditions Precedent to Obligation of Assignee to Effect

the Assignment and Transfer. The obligation of Assignee to effect the assignment
and transfer of the Assigned Assets contemplated by this Agreement shall be subject

to the satisfaction by Assignors or waiver by Assignee on or prior to the Closing
Date of the following additional conditions:

(a) Each Assignor shall have performed in all material respects the
covenants and agreements contained in this Agreement which are required to be
performed by such Assignor on or prior to the Closing Date;

(b) the representations and warranties of each Assignor which are set
forth in this Agreement shall be true and correct as of the date of this Agreement
and as of the Closing Date, as if made at and as of such time (except to the extent
expressly made as of an earlier date, in which case as of such date), except where the
failure of such representations and warranties to be so true and correct (without
giving effect to any limitation as to “materiality” or “Material Adverse Effect” set
forth therein) would not, individually or in the aggregate, create a Material Adverse
Effect;

(c) Assignee shall have received a certificate from an authorized officer of
each Assignor, dated the Closing Date, to the effect that, to the best of such
officer’s knowledge, the conditions set forth in Section 8.2(a) and (b) have been
satisfied with respect to such Assignor;

(d) Assignee shall have received (i) the deeds of conveyance substantially
in the form of Exhibit A (the “Deeds”), and (ii) an opinion from each of (A) the
General Counsel of Con Edison and (B) the General Counsel of Niagara Mohawk,
or in each case other counsel reasonably acceptable to Assignee, dated the Closing
Date, reasonably satisfactory in form and substance to Assignee covering the matters

set forth in Exhibit B; and

(e) Each Assignor shall have delivered to Assignee all such other
instruments as shall, in the reasonable opinion of Assignee and its counsel, be (i)
necessary to transfer to Assignee the Assigned Assets in accordance with this
Agreement or (ii) otherwise required to consummate the transactions contemplated
by this Agreement.
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Section 8.3 Conditions Precedent 1o Obligation of Assignors to Effect

the Assignment and Transfer. The obligation of Assignors to effect the assignment
and transfer of the Assigned Assets contemplated by this Agreement shall be subject

to the satisfaction by Assignee or waiver by Assignors on or prior to the Closing
Date of the following additional conditions:

(a) Assignee shall have performed in all material respects the covenants
and agreements contained in this Agreement which are required to be performed on
or prior to the Closing Date;

(b) the representations and warranties of Assignee which are set forth in
this Agreement shall be true and correct as of the date of this Agreement and as of
the Closing Date, as if made at and as of such time (except to the extent expressly
made as of an earlier date, in which case as of such date), except where the failure of
such representations and warranties to be so true and correct (without giving effect
to any limitation as to “materiality” or “Assignee Material Adverse Effect” set forth
therein) would not, individually or in the aggregate, create a Assignee Material
Adverse Effect;

(c) Assignors shall have received a certificate from an authorized officer
of Assignee, dated the Closing Date, to the effect that, to the best of such officer’s
knowledge, the conditions set forth in Section 8.3(a) and (b) have been satisfied;

(d) Assignors shall have received an opinion from Dickstein Shapiro
Morin & Oshinsky LLP and Gould & Wilkie LLP, both counsel to Assignee or
other counsel reasonably acceptable to Assignors, dated the Closing Date, and
reasonably satisfactory in form and substance to Assignors covering the matters set

forth in Exhibit C hereto;

(e) Assignee shall have delivered to Assignors all such other instruments
as shall, in the reasonable opinion of Assignors and their respective counsel, be (i)
necessary for Assignee to accept the Assigned Assets and to assume the Assumed
Obligations in accordance with this Agreement or (ii) otherwise required to
consummate the transactions contemplated by the Agreement.

ARTICLE IX
Indemnificati | D; Resoluti

Section 9.1 Indemnification.

1160370 v5; _VC$051.00C
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(a) Each Assignor, severally and not jointly, shall indemnify and hold
harmless Assignee and its Affiliates and their respective directors, officers, employees
and agents (collectively with Assignee and its Affiliates, the “Assignee Indemnitees”)
from and against any and all claims, demands or suits by any person, and all losses,
liabilities, damages, obligations, payments, costs and expenses (including reasonable
legal fees and expenses and including costs and expenses incurred in connection with
investigations and settlement proceedings) (each, an “Indemnifiable L0ss”), as
incurred, asserted against or suffered by any Assignee Indemnitee relating to,
resulting from or arising out of:

(i) any breach by such Assignor of any covenant or agreement
of such Assignor contained in this Agreement or, prior to their expiration in
accordance with Section 11.3, the representations and warranties contained in
Sections 5.1, 5.2, 5.3 and 5.5 hereof;

(ii)  the Excluded Liabilities (excluding any amounts for which
Assignee is liable pursuant to Section 2.3(c) hereof) and any amounts for which
Assignors are liable pursuant to Section 2.3(c) hereof;

(iii) noncompliance by such Assignor with any applicable bulk
sales or transfer laws; or

(iv)  any breach by such Assignor of any Ancillary Agreement to
which such Assignor is a party.

(b) Assignee will indemnify and hold harmless Assignors and their
Affiliates and their respective directors, officers, trustees, employees and agents
(collectively with Assignors and its Affiliates, the “Assignor Indemnitees”) from and
against any and all Indemnifiable Losses, as incurred, asserted against or suffered by
any Assignor Indemnitee relating to, resulting from or arising out of:

(1) any breach by Assignee of any covenant or agreement of
Assignee contained in this Agreement or, prior to their expiration in accordance
with Section 11.3, the representations and warranties contained in Article VI hereof;

(i)  the Assumed Obligations and any amounts for which
Assignee is liable pursuant to Section 2.3(c) hereof;

(iii) any obligation resulting from any action or inaction of
Assignee (A) under any Contract or warranty pursuant to Section 2.4(b) (whether
acting as principal or representative and agent for any Assignor or Assignors
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pursuant to Section 2.4(b) or otherwise) or (B) pursuant to any Transferable Permit
in respect of which any Assignor or Assignors remain the holder of record after the
Closing Date pursuant to Section 7.2(c);

(iv)  any transfer, sales or excise tax obligations imposed on
Assignors for which Assignee is responsible under the terms of this Agreement or
any Ancillary Agreement; or

(v)  any breach by Assignee of any Ancillary Agreement.

(¢) The amount of any Indemnifiable Loss shall be reduced to the extent
that the relevant Assignee Indemnitee or Assignor Indemnitee (each, an
“Indemnitee”) receives any insurance proceeds with respect to an Indemnifiable
Loss and shall be (i) increased to take account of any Tax Cost incurred by the
Indemnitee arising from the receipt of indemnity payments hereunder (grossed up
for such increase) and (ii) reduced to take account of any Tax Benefit realized by the
Indemnitee arising from the incurrence or payment of any such Indemnifiable Loss.
If the amount of any Indemnifiable Loss, at any time subsequent to the making of
an indemnity payment in respect thereof, is reduced by recovery, settlement or
otherwise under or pursuant to any insurance coverage, or pursuant to any claim,
recovery, settlement or payment by or against any other person, the amount of such
reduction, less any costs, expenses or premiums incurred in connection therewith,
will promptly be repaid by the Indemnitee to the Party required to provide
indemnification hereunder (the “Indemnifying Party”) with respect to such
Indemnifiable Loss.

(d) To the fullest extent permitted by law, no Party nor any Assignee
Indemnitee or any Assignor Indemnitee shall be liable to any other Party or any
other Assignee Indemnitee or Assignor Indemnitee for any claims, demands or suits
for consequential, incidental, special, exemplary, punitive, indirect or multiple
damages connected with or resulting from any breach after the Closing Date of this
Agreement (other than breach of this Article IX) or the Ancillary Agreements
(except to the extent expressly provided to the contrary in any Ancillary Agreement),
or any actions undertaken in connection with or related hereto or thereto, including
any such damages which are based upon breach of contract, tort (including
negligence and misrepresentation), breach of warranty, strict liability, statute,
operation of law or any other theory of recovery.

(e) The rights and remedies of Assignors and Assignee under this
Article IX are, solely as between Assignors and Assignee, exclusive and in lieu of any
and all other rights and remedies which Assignors and Assignee may have under this

Agreement, the Ancillary Agreements (except to the extent expressly provided to the
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contrary in any Ancillary Agreement) or otherwise for monetary relief with respect
to (i) any breach of, or failure to perform, any covenant or agreement set forth in
this Agreement or the Ancillary Agreements by any Assignor or Assignee, (ii) any
breach of any representation or warranty by any Assignor or Assignee, (iii) the
Assumed Obligations or the Excluded Liabilities, (iv) noncompliance by Assignors
with any bulk sales or transfer laws and (v) any obligation in respect of Section 2.4
or Section 7.2. Each Party agrees that the previous sentence shall not limit or
otherwise affect any non-monetary right or remedy which a Party may have under
this Agreement or the Ancillary Agreements or otherwise limit or affect any Party’s
right to seck equitable relief, including the remedy of specific performance.

(f) Assignee and Assignors agree that, notwithstanding Section 9.1(e),
each Party shall retain, subject to the other provisions of this Agreement, including
Sections 9.1(d) and 11.3, all remedies at law or in equity with respect to (i) fraud or
willful or intentional breaches of this Agreement or the Ancillary Agreements and
(i1) gross negligence or willful or wanton acts or omissions to act of any Indemnitee
(or any contractor or subcontractor thereof) on or after the Closing Date.

Section 9.2 Third Party Claims Procedures.

(a) If any Indemnitee receives notice of the assertion of any claim or of
the commencement of any claim, action, or proceeding made or brought by any
person who is not a Party or an Affiliate of a Party (a “Third Party Claim™) with
respect to which indemnification is to be sought from an Indemnifying Party, the
Indemnitee will give such Indemnifying Party reasonably prompt written notice
thereof, but in any event not later than twenty (20) Business Days after the
Indemnitee’s receipt of notice of such Third Party Claim; provided, however, that a
failure to give timely notice will not affect the rights or obligations of any
Indemnitee except if, and only to the extent that, as a result of such failure, the
Indemnifying Party was actually prejudiced. Such notice shall describe the nature of
the Third Party Claim in reasonable detail and will indicate the estimated amount, if
practicable, of the Indemnifiable Loss that has been or may be sustained by the
Indemnitee.

(b) If a Third Party Claim is made against an Indemnitee, the
Indemnifying Party will be entitled to participate in the defense thereof and, if it so
chooses, to assume the defense thereof with counsel selected by the Indemnifying
Party; provided, however, that such counsel is not reasonably objected to by the
Indemnitee; and provided further that the Indemnifying Party first admits in writing
its liability to the Indemnitee with respect to all material elements of such claim.
Should the Indemnifying Party so elect to assume the defense of a Third Party
Claim, the Indemnifying Party will not be liable to the Indemnitee for any legal
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expenses subsequently incurred by the Indemnitee in connection with the defense
thereof. If the Indemnifying Party elects to assume the defense of a Third Party
Claim, the Indemnitee will (i) cooperate in all reasonable respects with the
Indemnifying Party in connection with such defense, (ii) not admit any liability with
respect to, or settle, compromise or discharge, any Third Party Claim without the
Indemnifying Party’s prior written consent and (iii) agree to any settlement,
compromise or discharge of a Third Party Claim which the Indemnifying Party may
recommend and which by its terms obligates the Indemnifying Party to pay the full
amount of the liability in connection with such Third Party Claim and releases the
Indemnitee completely in connection with such Third Party Claim. In the event the
Indemnifying Party shall assume the defense of any Third Party Claim, the
Indemnitee shall be entitled to participate in (but not control) such defense with its
own counsel at its own expense. If the Indemnifying Party does not assume the
defense of any such Third Party Claim, the Indemnitee may defend the same in such
manner as it may deem appropriate, including settling such claim or litigation after
giving notice to the Indemnifying Party of the terms of the proposed settlement and
the Indemnifying Party will promptly reimburse the Indemnitee upon written
request. Anything contained in this Agreement to the contrary notwithstanding, no
Indemnifying Party shall be entitled to assume the defense of any Third Party Claim
if such Third Party Claim seeks an order, injunction or other equitable relief or relief
for other than monetary damages against the Indemnitee which, if successful, would
materially adversely affect the business of the Indemnitee.

ARTICLE X
Terminati
Section 10.1 Termination.

(a) This Agreement shall terminate upon the termination of the Asset
Purchase and Sale Agreement.

(b) This Agreement may be terminated at any time prior to the Closing
by an instrument in writing signed on behalf of each of the Parties.

(c) This Agreement may be terminated by any Party if any Restraint
having any of the effects set forth in Section 8.1(b) shall be in effect and shall have
become final and nonappealable; provided, however, that the Party secking to
terminate this Agreement pursuant to this Section 10.1(c) shall have used its
reasonable best efforts to prevent the entry of and to remove such Restraint.
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ARTICLE XI

Miscell Provisi

Section 11.1 Expenses. Except to the extent specifically provided herein
or in the Roseton Auction Agreement or the Roseton Joint Sale Agreement, all costs
and expenses incurred in connection with this Agreement and the transactions
contemplated hereby shall be borne by the Party incurring such costs and expenses,
whether or not the transactions contemplated hereby are consummated.

writing signed on behalf of each of the Parties. The Parties may (i) extend the time
for the performance of any of the obligations or other acts of a Party, (ii) waive any
inaccuracies in the representations and warranties of a Party contained in this
Agreement or (iii) waive compliance by a Party with any of the agreements or
conditions contained in this Agreement. Any agreement on the part of the Parties
to any such extension or waiver shall be valid only if set forth in an instrument in
writing signed on behalf of all Parties. The failure of a Party to assert any of its
rights under this Agreement or otherwise shall not constitute a waiver of such rights.

Section 11.3 No Survival of Representations or Warranties. Each and

every representation and warranty contained in this Agreement, other than the
representations and warranties contained in Sections 5.1, 5.2, 5.3 and 5.5 and
Article VI (which representations and warranties shall survive for 18 months from
the Closing Date), shall expire with, and be terminated and extinguished by the
Closing and no such representation or warranty shall survive the Closing Date.
From and after the Closing Date, none of Assignors, Assignee or any officer,
director, trustee or Affiliate of any of them shall have any liability whatsoever with
respect to any such representation or warranty. The expiration of the
representations and warranties contained in Sections 5.1, 5.2, 5.3 and 5.5 and
Article VI shall not affect the Parties’ obligations under Article IX if the Indemnitee
provided the Indemnifying Party with proper notice of the claim or event for which
indemnification is sought prior to such expiration. All agreements and covenants of
the Parties herein shall survive the Closing.

Section 11.4 Notices. All notices and other communications hereunder
shall be in writing and shall be deemed given (as of the time of delivery or, in the
case of a telecopied communication, of confirmation) if delivered personally,
telecopied (which is confirmed) or sent by overnight courier (providing proof of
delivery) to the Parties at the following addresses (or at such other address for a
Party as shall be specified by like notice):
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if to Central Hudson, to:

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601-4879

Telecopier: (914) 486-5782

Attention: Ronald P. Brand, Senior Vice President

with a copy to:

Dickstein Shapiro Morin & Oshinsky LLP
2101 L Street, N.W.

Washington, DC 20037

Telecopier: (202) 887-0689

Arttenton: Kenneth M. Simon, Esq.

If to Con Edison to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, NY 10003

Telecopier: (212) 677-0601

Attention: General Counsel

with a copy to:

Consolidated Edison Company of New York, Inc.
4 Irving Place

New York, New York 10003

Telecopier: (212) 529-7182

Artention: Vice President, Energy Management

If to Niagara Mohawk, to:

Niagara Mohawk Power Corporation
300 Erie Boulevard West

Syracuse, NY 13202

Telecopier: (315) 428-6407
Attention: Gregory Barone, Esq.

with a copy to:

Sullivan & Cromwell
25
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1701 Pennsylvania Avenue, N.W.
Washington, DC 20006
Telecopier: (202) 293-6330
Attention: Janet T. Geldzahler, Esq.

Section 11.5 Assignment; No Third Party Beneficiaries.

(a) This Agreement and all of the provisions hereof shall be binding
upon and inure to the benefit of the Parties and their respective successors and
permitted assigns, but neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned by any Party, including by operation of law,
without the prior written consent of the other Parties, except (i) in the case of any
Assignor (A) to an Affiliate of such Assignor or a third party in connection with the
transfer of any of the Excluded Assets to such Affiliate or third party, or (B) to a
lending institution or trustee in connection with a pledge or granting of a security
interest in all or any part of any of the Excluded Assets or this Agreement and (ii) in
the case of Assignee (A) prior to the Closing, to a wholly-owned subsidiary and such
assignment is for all of Assignee’s rights, interests and obligations hereunder, (B) to
an Affiliate of Assignee in connection with the transfer of the Assigned Assets to
such Affiliate and (C) to a lending institution or trustee in connection with a pledge
or granting of a security interest in the Assigned Assets and this Agreement;
provided, however, that no assignment or transfer of rights or obligations by any
Party shall relieve it from the full liabilities and the full financial responsibility, as
provided for under this Agreement, unless and until the transferee or assignee shall
agree in writing to assume such obligations and duties and the other Party has
consented in writing to such assumption.

(b) Nothing in this Agreement is intended to confer upon any other
person except the Parties any rights or remedies hereunder or shall create any third
party beneficiary rights in any person.

Section 11.6 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (regardless of the
laws that might otherwise govern under applicable principles of conflicts of law).

Section 11.7 Counterparts. This Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

Section 11.8 Interpretation. When a reference is made in this Agreement
to an Article, Section, Schedule or Exhibit, such reference shall be to an Article or
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Section of, or Schedule or Exhibit to, this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation 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
limitation” or equivalent words. 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. All
terms defined in this Agreement shall have the defined meanings when used in the
Ancillary Agreements and any certificate or other document made or delivered
pursuant hereto or thereto unless otherwise defined therein. The definitions
contained in this Agreement are applicable to the singular as well as the plural forms
of such terms and to the masculine as well as to the feminine and neuter genders of
such term. Any agreement, instrument, statute, regulation, rule or order defined or
referred to herein or in any agreement or instrument that is referred to herein means
such agreement, instrument, statute, regulation, rule or order as from time to time
amended, modified or supplemented, including (in the case of agreements or
instruments) by waiver or consent and (in the case of statutes, regulations, rules or
orders) by succession of comparable successor statutes, regulations, rules or orders
and references to all attachments thereto and instruments incorporated therein.
References to a person are also to its permitted successors and assigns. Each Party
acknowledges that it has been represented by counsel in connection with the review
and execution of this Agreement and, accordingly, there shall be no presumption
that this Agreement or any provision hereof be construed against the Party that
drafted this Agreement.

Section 11.9 Jurisdiction and Enforcement.

(a) Each of the Parties irrevocably submits to the exclusive jurisdiction of
(i) the Supreme Court of the State of New York, Dutchess County and (ii) the
United States District Court for the Southern District of New York, for the
purposes of any suit, action or other proceeding arising out of this Agreement or
any transaction contemplated hereby. Each of the Parties agrees to commence any
action, suit or proceeding relating hereto either in the United States District Court
for the Southern District of New York or, if such suit, action or proceeding may not
be brought in such court for jurisdictional reasons, in the Supreme Court of the
State of New York, Dutchess County. Each of the Parties further agrees that service
of process, summons, notice or document by hand delivery or U.S. registered mail
at the address specified for such Party in Section 11.4 (or such other address
specified by such Party from time to time pursuant to Section 11.4) shall be effective
service of process for any action, suit or proceeding brought against such Party in
any such court. Each of the Parties irrevocably and unconditionally waives any
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objection to the laying of venue of any action, suit or proceeding arising out of this
Agreement or the transactions contemplated hereby in (i) the Supreme Court of the
State of New York, Dutchess County and (ii) the United States District Court for
the Southern District of New York, and hereby further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any
such action, suit or proceeding brought in any such court has been brought in an
inconvenient forum.

(b) The Parties agree that irreparable damage would occur in the event
that any of the provisions of this Agreement or any Ancillary Agreement were not
performed in accordance with their specific terms or were otherwise breached. Itis
accordingly agreed that the Parties shall be entitled to an injunction or injunctions
to prevent breaches of this Agreement or any Ancillary Agreement and to enforce
specifically the terms and provision of this Agreement or any Ancillary Agreement,
this being in addition to any other remedy to which they are entitled at law or in

equity.

Section 11.10  Entire Agreement. This Agreement and the Ancillary
Agreements including the Appendices, Exhibits, Schedules, documents, certificates
and instruments referred to herein or therein and other contracts, agreements and
instruments contemplated hereby or thereby, embody the entire agreement and
understanding of the Assignors, on the one hand, and Assignee, on the other, in
respect of the transactions contemplated by this Agreement. There are no
restrictions, promises, representations, warranties, covenants or undertakings other
than those expressly set forth or referred to herein or therein. This Agreement and
the Ancillary Agreements supersede all prior agreements and understandings
between Assignors, on the one hand, and Assignee, on the other, with respect to the
transactions contemplated by this Agreement.

Secton 11.11  Severability. If any term or other provision of this
Agreement is invalid, illegal or incapable of being enforced by any rule of law or
public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect. Upon such determination that any term
or other provision is invalid, illegal or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent
of the Parties as closely as possible to the fullest extent permitted by applicable law
in an acceptable manner to the end that the transactions contemplated hereby are
fulfilled to the extent possible.

Section 11.12  Conflicts. Except as expressly otherwise provided
herein or therein, in the event of any conflict or inconsistency between the terms of
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this Agreement and the terms of any Ancillary Agreement, the terms of this
Agreement shall prevail.

[ THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQOF, the Parties have caused this Retained Facilities
Assignment and Assumption Agreement to be signed by their respective duly authorized

officers as of the date first above written.

1160370 v5; _VC3051.00C

CENTRAL HUDSON GAS &
ELECTRIC CORPORATION, AS
ASSIGNEE

Name: Jonatd F Bra

Title: Seorior Vice Resident™

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC., AS
ASSIGNOR

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION, AS ASSIGNOR

By:
Name:
Title:
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IN WITNESS WHEREQF, the Parties have caused this Retained F acilities
Assignment and Assumption Agreement to be signed by their respective duly authorized

officers as of the date first above written.
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CENTRAL HUDSON GAS &
ELECTRIC CORPORATION, AS
ASSIGNEE

By:

Name:
Tide:

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC,,
AS ASSIGNOR

By: }rum 3( Wf‘/(

Narde: Joan S. Freilich
Title: EVP & Chief Financial Officer

NIAGARA MOHAWK POWER
CORPORATION, AS ASSIGNOR

By:
Name:
Title:
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IN WITNESS WHEREOQF, the Parties have caused this Retained Facilities
Assignment and Assumption Agreement to be signed by their respective duly authorized

officers as of the date first above written.
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CENTRAL HUDSON GAS &
ELECTRIC CORPORATION, AS
ASSIGNEE

By:
Name:
Title:

'CONSOLIDATED EDISON

COMPANY OF NEW YORK, INC., AS
ASSIGNOR

By:
Name:
Title:

NIAGARA MOHAWK POWER
CORPORATION, AS ASSIGNOR

BY?W :
Name: 'homas H. Bardn

Title: ST. Vice President-Field Operatio:
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On this /$% day of Sg,gz‘ 2000, before me personally appeared
Rownsy P. Lans) | personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the corporation upon behalf of which

the individual acted, executed the instrument.

Notary

Notatys;{:bf’gogt E. SMiTH
Public, stae 4
Qualifieq in Du:cze?s's %3:11}’; "

Commissi ire
on Expires May ¢, ) ST N
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On this 19th day of September 2000, before me personally appeared Joan S.
Freilich, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to
me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the corporation upon behalf of which the individual acted,
executed the instrument.

//’.«&Zm

Notary

CHAN
NOTARY PUBL?CH LUBLING

tate of New v,
4748879 ork

Ngs County
October 31, 209(

Qualmed in Ki
Commlssioa Expim:sl
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STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On this | ™ day of Se %Ieu hee 2000, before me personally appeared

0 personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the corporation upon behalf of which
the individual acted, executed the instrument.

Cherea. #éza,—

Notary

CAROL A, HAY
Notary Public, State of New York
No. 01HAS5038055
Qualified in Onondaga County
Commission Expires January 17, 200/
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APPENDIX A

DEFINITIONS

As used in this Agreement, the following terms have the meanings set
forth below:

“Affiliate” shall have the meaning set forth in Rule 12b-2 of the General
Rules and Regulations under the Securities Exchange Act of 1934, as amended.

“Agreement” shall have the meaning set forth in the Preamble.

“Ancillary Agreements” means the Deeds, the Roseton Tax Agreement
and any other agreement to which Assignee and any Assignor are party and which is
expressly identified by its terms as an Ancillary Agreement hereunder.

“Asset Purchase and Sale Agreement” shall have the meaning set forth in
Recitals.

“Assignee” shall have the meaning set forth in the Preamble.

“Assigned Assets” shall have the meaning set forth in Section 2.2(a).

“Assignee Indemnitees” shall have the meaning set forth in

Section 9.1(a).

“Assignee Material Adverse Effect” means any change or event which

would have a material adverse effect on the ability of Assignee to consummate the
transactions contemplated by, and discharge its obligations under, the Agreement
and the Ancillary Agreements.

“Assignee Real Estate” shall have the meaning set forth in
Section 2.2(a)(i).

“Assignee Required Regulatory Approvals” shall have the meaning set
forth in Section 6.3(b).
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“Assignor” and “Assignors” shall have the meanings set forth in the
Preamble.

“Assignor Indemnitees” shall have the meaning set forth in
Section 9.1(b).

“Assignor Real Estate” means all real property and leaseholds or other
interests in real property of any Assignor or Assignors, other than Assignee Real

Estate.

“Assignor Required Regularory Approvals” shall have the meaning set
forth in Section 5.3(b).

“Assumed Consent Order Obligations” shall have the meaning set forth

in Section 2.3(a)(iv).
“Assumed Obligations” shall have the meaning set forth in Section 2.3(a).

“Business Day” means any day other than Saturday, Sunday and any day
which is a legal holiday or a day on which banking institutions in New York City,
New York are authorized or required by law or other action of a Governmental
Authority to close.

“Central Hudson” shall have the meaning set forth in the Preamble.

“Central Hudson Interest” shall have the meaning set forth in the
Recitals.

“Closing” shall have the meaning set forth in Article IV.
“Closing Date” shall have the meaning set forth in Article IV.
“Co-Tenancy” shall have the meaning set forth in Section 1.2.
“Code” means the Internal Revenue Code of 1986, as amended.

“Con Edison” shall have the meaning set forth in the Preamble.
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“Con Edison Interest” shall have the meaning set forth in the Recitals.
“Contracts” shall have the meaning set forth in Section 2.2(a)(iv).
“Deeds” shall have the meaning set forth in Section 8.2(d)(1).

“Encumbrances” means any mortgages, pledges, liens, security interests,
conditional and installment sale agreements, activity and use limitations, exceptions,
conservation easements, other easements, rights-of-way, deed restrictions,
encumbrances and charges of any kind.

“Environmental Taws” means all former, current and future Federal, state,
local and foreign laws (including common law), treaties, regulations, rules,
ordinances, codes, decrees, judgments, directives or orders (including consent
orders) and Environmental Permits, in each case, relating to pollution or protection
of the environment or natural resources, including laws relating to Releases or
threatened Releases, or otherwise relating to the generation, manufacture,
processing, distribution, use, treatment, storage, arrangement for disposal, transport,
recycling or handling, of Hazardous Substances.

“Environmental [iability” means all liabilities, obligations, damages,

losses, claims, actions, suits, judgments, orders, fines, penalties, fees, expenses and
costs, including: (i) remediation costs, engineering costs, environmental consultant
fees, laboratory fees, permitting fees, investigation costs and defense costs and
attorneys’ fees and expenses; (ii) any claims, demands and causes of action relating
to or resulting from any personal or bodily injury (including but not limited to
wrongful death, pain, suffering and loss of consortium), property damage (real or
personal) (including but not limited to nuisance, trespass and diminution of value)
or natural resource damage; and (iil) any penalties, fines or costs of any kind
associated in any way with the failure to comply with any Environmental Law.

“Environmental Permits” means the permits, licenses, consents, approvals
and other governmental authorizations with respect to Environmental Laws relating
primarily to the operations of the Retained Facilities.

“Excluded Assets” shall have the meaning set forth in Section 2.2(b).

“Excluded Liabilities™ shall have the meaning set forth in Section 2.3(b).
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“FERC” means the Federal Energy Regulatory Commission.

“Filed Assignor SEC Documents” means, in the case of any Assignor, the

reports, schedules, forms, statements and other documents filed by such Assignor
with the Securities and Exchange Commission, and publicly available prior to the
date of the Agreement.

“GAAP” means the United States generally accepted accounting
principles.

“Governmental Authority” means any court, administrative or regulatory

agency or commission or other governmental entity or instrumentality, domestic,
foreign or supranational or any department thereof.

“Hazardous Substances” means (i) any petrochemical or petroleum
products, crude oil or any fraction thereof, ash, radioactive materials, radon gas,
asbestos in any form or concentration, urea formaldehyde foam insulation or
polychlorinated biphenyls in any concentration, (ii) any chemicals, materials,
substances or wastes defined as, included in, or that are alleged or determined by
any person or Governmental Authority to be included in the definition of
“hazardous substances,” “hazardous wastes,” “hazardous materials,” “restricted
hazardous materials,” “extremely hazardous substances,” “toxic substances,”
“PCBs,” “contaminants,” “asbestos” or “pollutants” or similar term in any
Environmental Law, (iii) any other chemical, material, substance or waste which is
prohibited, limited or regulated by any Environmental Law, or (iv) any noise,
electromagnetic radiation, and any other substance or energy which causes or is
alleged to cause any Environmental Liability.

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

“Income Tax” means any Federal, state, local or foreign Tax or surtax (i)
based upon, measured by or calculated with respect to income, profits or receipts
(including the New York State Gross Receipts Tax (including the excess dividends
tax), any and all municipal gross receipt Taxes, capital gains Taxes and minimum
Taxes) or (ii) based upon, measured by or calculated with respect to multiple bases
(including corporate franchise Taxes) if one or more of the bases on which such Tax
may be based, measured by or calculated with respect to, is described in clause (i), in
cach case, together with any interest, penalties, or additions to such Tax.
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“Indemnifiable Toss” shall have the meaning set forth in Section 9.1(a).
“Indemnifying Party” shall have the meaning set forth in Secton 9.1(c).
“Indemnitee” shall have the meaning set forth in Section 9.1(c).

“Knowledge” means the actual knowledge (without independent inquiry)
of the senior officers of the specified person, which senior officers are charged with
the responsibility for the particular functon as of the date of the Agreement, or with
respect to any certificate delivered pursuant to the Agreement, the date of delivery
of such certificate.

“Material Adverse Effect” means any change, or effect on the Assigned
Assets, that, is materially adverse to the business, operations or condition (financial
or otherwise), of the Assigned Assets, taken as a whole, other than (i) any change or
effect resulting from changes in the international, national, regional or local
wholesale or retail energy, capacity or ancillary services electric power markets, (ii)
any change or effect resulting from changes in the international, national, regional
or local markets for fuel, (iif) any change or effect resulting from changes in the
national, regional or local electric transmission systems, (iv) any change or effect
resulting from any bid cap, price limitation, market power mitigation measure, or
other regulatory or legislative measure in respect of transmission services, rights or
access or the wholesale or retail energy, capacity or ancillary services markets
adopted or approved (or failed to be adopted or approved) by FERC, the PSC or
any other Governmental Authority or proposed (or failed to be adopted or
proposed) by any person, (v) any change or effect resulting from any regulation,
rule, procedure or order adopted or proposed by or with respect to, or related to,
the NYISO, (vi) any change or effect resulting from any action or measure taken or
adopted, or proposed to be taken or adopted, by any local, state, regional, national
or international reliability organization, (vii) any changes in law, or any judgments,
orders or decrees that apply generally to similarly situated persons, and (viii) any
materially adverse change in or effect on the Assigned Assets which is cured by
Assignors before the Closing Date.

“Material Contracts” means those contracts which are listed on Schedule
2.2(a)(iv).

“NYISQ” means (i) the New York Independent System Operator and (ii)
if the New York Independent System Operator is no longer the independent system

operator for the bulk power transmission system, then any successor thereto
1160370 v5; _VCS$081.DOC 8 .
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performing similar functions in the Mid-Hudson Region of the State of New York,
including any regional transmission organization, independent system operator,
transco, and any other independent system administrator that possesses operational
control over the bulk power transmission system.

“Niagara Mohawk” shall have the meaning set forth in the Preamble.

(24

iaga W ” shall have the meaning set forth in the
Recitals.

“Off-Site” means any location at which the Assignors prior to the Closing
Date disposed or arranged for the disposal of Hazardous Substances in the form of
solid waste, provided that “Off-Site” shall not include the Assigned Assets or any
location to or under which Hazardous Substances at any time disposed of, present
or Released on, at, under or from the Assigned Assets have migrated or may migrate
in the future.

“Qperating Records” shall have the meaning set forth in
Section 2.2(a)(vi).

“Ownership Interest” shall have the meaning set forth in the Recitals.
“PSC” means the New York State Public Service Commission.
“Party” shall have the meaning set forth in the Preamble.

“Permits” means the permits, licenses, consents, approvals and other
governmental authorizations (other than with respect to Environmental Laws)
relating primarily to the operations of the Retained Facilities.

“Permitted Exceptions” means (i) all exceptions, restrictions, easements,

charges, rights-of-way and monetary and nonmonetary encumbrances which are set
forth in any Permits or Environmental Permits, (ii) statutory liens for current taxes
or assessments not yet due or delinquent or the validity of which is being contested
in good faith by appropriate proceedings, (iii) mechanics’, carriers’, workers’,
repairers’ and other similar liens arising or incurred in the ordinary course of
business relating to obligations as to which there is no default on the part of
Assignors or the validity of which are being contested in good faith by appropriate
proceedings, (iv) purchase money security interests in respect of personal property
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arising or incurred in the ordinary course of business, (v) zoning, entitiement,
conservation restriction and other land use and environmental regulations by
Governmental Authorities, (v) all matters or facts that would be disclosed by an
accurate survey and physical inspection of the Assignee Real Estate, (vi)
Encumbrances, easements or other restrictions created pursuant to or contemplated
by any Ancillary Agreement, (vii) Encumbrances of record (other than
Encumbrances securing Assignors’ indebtedness for borrowed money other than
those covered by clause (ix) below) or Encumbrances otherwise disclosed to
Assignee in the Agreement or the Ancillary Agreements with respect thereto,
(viii) restrictions and regulations imposed by the NYISO, any Governmental
Authority or any local, state, regional, national or international reliability council,
(ix) any Encumbrances that are released or otherwise terminated at or prior to
Closing, and (x) such other Encumbrances or imperfections in or failure of title
which would not, individually or in the aggregate, reasonably be expected to
materially impair the continued use and operation of the Assigned Assets as
currently conducted and do not create a Material Adverse Effect.

“person” means any individual, partnership, limited liability company,
joint venture, corporation, trust, unincorporated organization or Governmental
Authority.

“Prorated Items” shall have the meaning set forth in Section 2.3(a)(vii).

“Release” means any release, spill, emission, emanation, leaking, dumping,
injection, pouring, deposit, disposal, discharge, dispersal, leaching or migration into
the environment (including ambient air, surface water, groundwater, land surface or
subsurface strata) or within any building, structure, facility or fixture.

“Required Regulatory Approvals” means with respect to a Party, any
consent or approval of, filing with, or notice to, any Governmental Authority that is
necessary for the execution and delivery of the Agreement and the Ancillary
Agreements by such Party or the consummation thereby of the transactions
contemplated hereby.

“Restraints” shall have the meaning set forth in Section 8.1(b).

“Retained Facilitics” means the Roseton Switchyard, gas transmission
facilities, and regulator station facilities, as more fully described on Schedule

2.2(a)(i) and Schedule 2.2(a)(iii) hereto.
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“Roseton Station” means the approximately 1,200 MW Roseton
Generating Station, consisting of two steam generating units and associated
generating facilities, located in Newburgh, New York.

“Roseton Switchyard” means the electric switchyard located at the
Roseton Station.

“Roseton Tax Agreement” means the Roseton Tax Agreement, dated as

of the date hereof, by and among the Parties.

“Tax Benefit” means, with respect to any Indemnifiable Loss for any
person, the positive excess, if any, of the Tax liability of such person without regard
to such Indemnifiable Loss over the Tax liability of such person taking into account
such Indemnifiable Loss, with all other circumstances remaining unchanged.

“Tax Cost” means, with respect to any indemnity payment for any person,
the positive excess, if any, of the Tax liability of such person taking such indemnity
payment into account over the Tax liability of such person without regard to such
payment, with all other circumstances remaining unchanged.

“Tax Return” means any return, report, information return or other
document (including any related or supporting information) required to be supplied
to any authority with respect to Taxes, including amendments thereto.

“Taxes” means all taxes, surtaxes, charges, fees, levies, penalties or other
assessments imposed by any United States Federal, state or local or foreign taxing
authority, including Income Taxes, excise, property, sales, transfer, franchise, special
franchise, payroll, recording, withholding, social security or other taxes, or any
liability for taxes incurred by reason of joining in the filing of any consolidated,
combined or unitary Tax Returns, in each case including any interest, penalties or
additions attributable thereto; provided, however, that “Taxes” shall not include

sewer rents or charges for water.
“Third Party Claim” shall have the meaning set forth in Section 9.2(a).

“Transferable Permits” shall have the meaning set forth in
Section 2.2(a)(v).
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SCHEDULES
TO
RETAINED FACILITIES ASSIGNMENT
AND ASSUMPTION AGREEMENT
FORTHE
ROSETON SWITCHYARD, GAS TRANSMISSION FACILITIES
AND REGULATOR STATION FACILITIES

BY AND BETWEEN

CENTRAL HUDSON GAS & ELECTRIC CORPORATION,

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.,

AND
NIAGARA MOHAWK POWER CORPORATION
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D 2(a)(i
Assignee Real Estate

Reference is hereby made to Exhibit A attached hereto.
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Exhibit A to
Stewart Title Schedule 2.2(a) (i)

Insurance Company

Title No: 99A-12837-0

Schedule A Description (#1)

Tax Lot §-1-67.2
(Liber 1955 Page 972)

ALL that parcel of land situate in the Town of Newburgh, County of Orange and State of New York bounded
and described as follows:

BEGINNING at a point on the northeasterly line of Soap Hill Road, where it is intersected by the westerly
boundary line of lands conveyed to Common School District #5, Town of Newburgh;

THENCE along the northeasterly line of Soap Hill Road following a wire fence the following 15 courses and
distances:

North 77 degrees 45 minutes 30 seconds West 37.38 feet,
North 74 degrees 46 minutes 50 seconds West 92.54 feet,
North 73 degrees 14 minutes 50 seconds West 84.62 feet,
North 72 degrees 26 minutes 10 seconds West 119.58 feet,
North 75 degrees 36 minutes 10 seconds West 100.11 feet,
North 70 degrees 13 minutes 20 seconds West 100.11 feet,
North 72 degrees 26 minutes 00 seconds West 25.25 feet,
North 77 degrees 23 minutes 50 seconds West 42.28 feet,

North 71 degrees 18 minutes 20 seconds West 65.30 feet,
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TOGETHER with all the rights, title and interest of the party of the first part of| in and to the land lying in the
street in front of and adjoining said premises.



Stewart Title
Insurance Company

North 75 degrees 34 minutes 50 seconds West 26.25 feet,
North 80 degrees 05 minutes 50 seconds West 48.69 feet,
North 83 degrees 21 minutes 20 seconds West 65.22 feet,
North 78 degrees 39 minutes 20 seconds West 19.27 feet,
North 73 degrees 01 minutes 30 seconds West 6.17 feet and

North 70 degrees 31 minutes 00 seconds West 2.69 feet to the southeasterly corner of lands now or formerly of
Beretta;

THENCE along the easterly line of lands now or formerly of Beretta the following five courses and distances:
North 10 degrees 28 minutes 50 seconds West 2.58 feet,

North 23 degrees 16 minutes 40 seconds West 172.28 feet,

North 22 degrees 16 minutes 20 seconds West 19.73 feet,

North 22 degrees 47 minutes 10 seconds West 202.55 feet and

North 23 degrees 21 minutes 10 seconds West 148.30 feet to a point in the southeasterly line of the Old

Marlboro Turnpike, the said point being the northwesterly corner of the herein described parcel and being the
northeasterly corner of lands of Beretta,

THENCE along the southeasterly line of the Old Marlboro Tumplke following a wire fence the following ten
courses and distances:

North 54 degrees 52 minutes 20 seconds East 33.43 feet,

North 49 degrees 00 minutes 20 seconds East 86.21 feet,
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TOGETHER with all the rights, title and interest of the party of the first part of, in and to the land lying in the
street in front of and adjoining said premises.



Stewart Title
Insurance Company

Schedule A, Tax Lot 8-1-67.2 Cont...(3)

North 44 degrees 27 minutes 30 seconds East 130.55 feet,
North 43 degrees 22 minutes 10 seconds East 28.15 feet,
North 43 degrees 15 minutes 50 seconds East 103.07 feet,
North 39 degrees 46 minutes 20 seconds East 68.84 feet,
North 35 degrees 41 minutes 40 seconds East 96.95 feet,
North 27 degrees 27 minutes 50 seconds East 43.07 feet,
North 22 degrees 23 minutes 00 seconds East 182.47 feet and

North 22 degrees 44 minutes 20 seconds East 131.80 feet to the southwesterly comer of parcel of land conveyed
by Cacciatore to Central Hudson Gas & Electric Corp.;

THECE through lands now or formerly of Phoenix Development Company, Inc. the following two courses
and distances:

South 53 degrees 45 minutes 20 seconds East 1251.19 feet and

South 72 degrees 15 minutes 20 seconds East 34.47 feet to lands now or formerly of Peter Brooks;
THENCE along the same the following four courses and distances:

South 9 degrees 47 minutes 10 seconds West 103.91 feet,

South 8 degrees 37 minutes 20 seconds West 95.23 feet,

South 7 degrees 45 minutes 10 seconds West 38.63 feet and
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TOGETHER with all the rights, title and interest of the party of the first part of] in and to the land lying in the
street in front of and adjoining said premises.



Stewart Title
Insurance Company

Schedule A, Tax Lot 8-1-67.2 Cont...(4)

South 11 degrees 42 minutes 10 seconds West 174.73 feet to a point in the northerly line of lands of Common
School District #5, Town of Newburgh;

THENCE along the northerly and westerly lines of said school property following a wire fence in the part the
following three courses and distances:

Soutl. 80 degrees 15 minutes 10 seconds West 27.50 feet,
North 72 degrees 24 minutes 40 seconds West 275.00 feet and

South 25 degrees 43 minutes 20 seconds West 407.40 feet to the point or place of BEGINNING.
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TOGETHER with all the rights, title and interest of the party of the first part of| in and to the land lying in the
street in front of and adjoining said premises.



Tangible Personal Property

Electric Switchvard Faciliti

The 345 kV switchyard including all land, equipment, 345 kV structures, and fence
surrounding such switchyard, except the Winning Bidder’s disconnect switches, two
ground switches, and four associated steel switch structures.

Gas Facilities

The portion of the MP-R gas transmission pipeline and the Roseton gas regulator station
including the Point of Interconnection with the Winning Bidder’s gas facilities located on
the Winning Bidder’s Real Estate for which the Assignee will have permanent easements.

Electrical Interconnection iliti

Assignors’ protective relay schemes, current and potential devices, and alternating current
and control cables located on the Assignee Real Estate and the Winning Bidder’s Real
Estate, and the following cables located on the Winning Bidder’s Real Estate:

Equipment Description Location

Cables:

1YM1-3 Duct bank between the Roseton Station and
the Switchyard

CMC1-72 Duct bank between the Roseton Station and
the Switchyard

CMC2-72 Duct bank between the Roseton Station and
the Switchyard

~ \ation Equi

All communication equipment on the Assignee Real Estate and communication equipment
located on the Winning Bidder’s Real Estate for which the Assignee will have permanent
easements, including the following:

1. All copper communications cables terminating at one or both ends in the switchyard or
other Assignee communication facilities and associated terminating equipment,
including the punch block and the bridging clips.
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SCHEDULE 2.2(a)(iv)
Contracts
1. Marcy-South 345kV Transmission Facilities — Transmission Reinforcement
Agreement by and between the Parties and the Power Authority of the State of New

York (the “Authority”), dated December 7, 1983 (and all additional agreements
contemplated therein and relating thereto, the “Marcy-South Agreements”).
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SCHEDULE 2.3(a)(iv)
Assumed Consent Order Obligations

There are no consent order obligations relating to the Retained Facilities.
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SCHEDULE 2.3(b)(v)
Retained Consent Order Obligations

There are no consent order obligations relating to the Retained Facilities.
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SCHEDULE 5.3(a)

Consents and Approvals; No Violation

1. The Marcy South Agreements.
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SCHEDULE 5.3(b)
Assignor Required Regulatory Approvals

Assignors will be required to obtain the following Required Regulatory Approvals:
Federal

1. FERC approval, to the extent required, under Section 203 of the Federal Power Act
(“FPA”) for each of the Assignors to transfer of FERC jurisdictional facilities.

New York
2. NYPSC approval, to the extent required, pursuant to Section 70 of the Public

Service Law of the State of New York of the transfer by the Assignors to Central
Hudson of the Assigned Assets.
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SCHEDULE 6.3(b)
Assignee Required Regulatory Approvals
Assignee will be required to obtain the following Required Regulatory Approvals:
Federal

1. FERC approval, to the extent required, under Section 203 of the FPA for the
Assignee to transfer of FERC jurisdictional facilities.

New York
1. NYPSC approval, to the extent required, pursuant to Section 70 of the Public

Service Law of the State of New York of the transfer by the Assignors to Assignee of
the Assigned Assets.
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EXHIBIT A

BARGAIN AND SALE DEED
WITH LIEN COVENANT

THIS INDENTURE, made as of this day of , 2000 between

NIAGARA MOHAWK POWER CORPORATION, a New York corporation having an
office at 300 Erie Boulevard West, Syracuse, New York 13202, and CONSOLIDATED
EDISON OF NEW YORK, INC., a New York corporation having an office at 4 Irving
Place, New York, New York 10003,

grantors,
and

CENTRAL HUDSON GAS & ELECTRIC CORPORATION, a New York corporation
having an office at 284 South Avenue, Poughkeepsie, New York 12601,

grantee,

WITNESSETH, that grantors, in consideration of ONE AND 00/100
DOLLAR ($1.00), lawful money of the United States, and other good and valuable
consideration paid by grantee, hereby grant and release unto grantee, the successors and
assigns of grantee forever,

ALL OF THE GRANTORS’ RIGHT, TITLE AND INTEREST IN AND
TO THOSE TRACTS OR PARCELS OF LAND situate in the Town of Newburgh,
County of Orange, State of New York, together with the buildings and improvements
thereon, and more particularly described on Schedule A annexed and made a part hereof.

TOGETHER with the appurtenances and all the estate and rights of
grantors in and to the said premises.

TO HAVE AND TO HOLD the premises herein granted unto grantee, the
successors and assigns of grantee forever, as herein set forth.

This deed is subject to the trust fund provisions of Section 13 of the Lien
Law.

No grantor’s undivided interest as tenant-in-common in the premises
constitutes all or substantially all of the assets of that grantor.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A

IN WITNESS WHEREOF, grantors have duly executed this Indenture as of the
day and year first above written.

NIAGARA MOHAWK POWER
CORPORATION
By:
STATE OF NEW YORK )
COUNTY OF ONONDAGA  )ss.:
On the day of in the year 2000 before me, the undersigned, a

notary public in and for the State, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the
individual or the person upon behalf of which the individual acted, executed this
instrument.

Notary Public
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EXHIBIT A

IN WITNESS WHEREQF, grantors have duly executed this Indenture as of the
day and year first above written.

CONSOLIDATED EDISON
COMPANY OF NEW YORK, INC.
By:
STATE OF NEW YORK )
COUNTY OF NEW YORK ) ss.:
On the day of in the year 2000 before me, the undersigned, a

notary public n and for the State, personally appeared
personally known to me or proved to me
on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the individual or the person upon behalf of which
the individual acted, executed this instrument.

Notary Public

1184218 v2; PDQY021.D0OC



EXHIBIT A

Schedule A

[Insert Description of real property found on Schedule 2.2(a)(1)
of the Retained Facilities Agreement]
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EXHIBIT B

OPINION OF COUNSEL TO ASSIGNOR

1.  Assignor is a corporation validly existing and in good standing under the
laws of its jurisdiction of incorporation. Assignor has all necessary corporate power and
authority to execute and deliver the Agreement and each of the Ancillary Agreements to
which Assignor is a party and to consummate the transactions contemplated thereby; and
the execution and delivery of the Agreement and each of the Ancillary Agreements to
which Assignor is a party and the consummation by Assignor of the transactions
contemplated thereby have been duly and validly authorized by all necessary corporate
action required on the part of Assignor.

2.  The Agreement and each of the Ancillary Agreements to which Assignor
is a party have been duly and validly executed and delivered by Assignor, and assuming that
the Agreement and each such Ancillary Agreement constitutes a valid and binding
obligation of each other party thereto, subject to receipt of all Required Regulatory
Approvals, constitute valid and binding obligations of Assignor, enforceable against
Assignor in accordance with their respective terms, except as may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other
similar laws affecting or relating to enforcement of creditors’ rights generally and general
principles of equity, including without limitation, concepts of materiality, reasonableness,
good faith and fair dealing (regardless of whether enforcement is considered in a
proceeding at law or in equity). With respect to the foregoing opinion, (i) insofar as
provisions contained in the Agreement and the Ancillary Agreements provide for
indemnification, exoneration or limitations of liability, the enforceability thereof may be
limited by public policy considerations and (ii) the availability of a decree for specific
performance or an injunction is subject to the discretion of the court requested to issue any
such decree or injunction.

3. The execution, delivery and performance of the Agreement and each
Ancillary Agreement to which Assignor is a party does not (a) conflict with the Certificate
of Incorporation or Bylaws of Assignor, (b) to the knowledge of Assignor’s counsel,
constitute a violation of or default under those agreements or instruments set forth on a
Schedule attached to the opinion and which have been identified to such counsel by
Assignor as all the agreements and instruments which are material to the business or
financial condition of Assignor, or (c) violate any order, writ, injunction, decree, statute,
rule or regulation, of which Assignor’s counsel has knowledge, applicable to Assignor or
the Assigned Assets, except for such violations which would not, individually or in the
aggregate, create a Material Adverse Effect.

4.  Except for the Assignor Required Regulatory Approvals, no declaration,
filing or registration with, or notice to, or authorization, consent or approval of any United
States Federal or New York State Governmental Authority is necessary for the
consummation by Assignor of the transactions contemplated by the Agreement and each of
the Ancillary Agreements to which Assignor is a party, other than such declarations, filings,
registrations, notices, authorizations, consents or approvals (i) which, if not obtained or
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made, would not, individually or in the aggregate, create a Material Adverse Effect or (ii)
which relate to the Transferable Permits.

In rendering such opinion, such counsel may (A) rely in respect of matters of fact
upon certificates of officers and employees of Assignor and upon information obtained
from public officials, (B) assume that all documents submitted to counsel as originals are
authentic, that all copies submitted to counsel conform to the originals thereof, and that
the signatures on all documents examined by counsel are genuine, (C) state that the
opinion is limited to federal laws and the laws of the State of New York, (D) state that
counsel expresses no opinion with respect to the title of Assignor to any of the Assigned
Assets, (E) state that counsel expresses no opinion with respect to state or local taxes or tax
statutes to which Assignor or the Assigned Assets may be subject, (F) state that counsel
expresses no opinion with respect to any bulk sales, bulk transfer or similar laws to which
Assignor or the Assigned Assets may be subject, (G) state that counsel expresses no opinion
with respect to provisions of the Agreement and the Ancillary Agreements relating to
subject matter jurisdiction of the United States District Court for the Southern District of
New York or relating to the waiver of an inconvenient forum, and (H) with respect to the
opinions expressed in paragraphs 3 and 4 above, state that counsel is relying as to such
matters on the opinions of in-house, local and other special counsel to Assignor to the
extent of the matters set forth in such opinions. Certificates and opinions relied upon by
Assignor’s counsel shall be delivered to Assignee together with the opinion of Assignor’s
counsel.
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EXHIBIT C

OPINION OF COUNSEL TO ASSIGNEE

1.  Assignee is a corporation validly existing and in good standing under the
laws of the State of New York. Assignee has all necessary corporate power and authority to
execute and deliver the Agreement and each of the Ancillary Agreements to which Assignee
is a party and to consummate the transactions contemplated thereby; and the execution and
delivery of the Agreement and each of the Ancillary Agreements to which Assignee is a
party and the consummation by Assignee of the transactions contemplated thereby have
been duly and validly authorized by all necessary corporate action required on the part of
Assignee.

2. The Agreement and each of the Ancillary Agreements to which Assignee
is a party have been duly and validly executed and delivered by Assignee, and assuming that
the Agreement and each such Ancillary Agreement constitutes a valid and binding
obligation of each other party thereto, subject to receipt of all Required Regulatory
Approvals, constitute valid and binding obligations of Assignee, enforceable against
Assignee in accordance with their respective terms, except as may be limited by applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other
similar laws affecting or relating to enforcement of creditors’ rights generally and general
principles of equity, including without limitation, concepts of materiality, reasonableness,
good faith and fair dealing (regardless of whether enforcement is considered in a
proceeding at law or in equity). With respect to the foregoing opinion, (1) insofar as
provisions contained in the Agreement and the Ancillary Agreements provide for
indemnification, exoneration or limitations of liability, the enforceability thereof may be
limited by pubhc pohcv considerations and (i) the availability of a decree for specxﬁc
performance or an injunction is subject to the discretion of the court requested to issue any
such decree or injunction.

3. The execution, delivery and performance of the Agreement and each
Ancillary Agreement to which Assignee is a party does not (a) conflict with the Certificate
of Incorporation or Bylaws of Assignee, (b) to the knowledge of Assignee’s counsel,
constitute a violation of or default under those agreements or instruments set forth on a
Schedule attached to the opinion and which have been identified to such counsel by
Assignee as all the agreements and instruments which are material to the business or
financial conditon of Assignee, or (c) violate any order, writ, injunction, decree, statute,
rule or regulation, of which Assignee’s counsel has knowledge, applicable to Assignee or
the Assigned Assets, except for such violadons which would not, individually or in the
aggregate, create a Material Adverse Effect.

4.  Except for the Assignee Required Regulatory Approvals, no declaration,
filing or registration with, or notice to, or authorization, consent or approval of any United
States Federal or New York State Governmental Authority is necessary for the
consummation by Assignee of the transactions contemplated by the Agreement and each of
the Ancillary Agreements to which Assignee is a party, other than such declarations, filings,
registrations, notices, authorizations, consents or approvals (1) which, if not obtained or

1193547 v2; PKY3021.00C



made, would not, individually or in the aggregate, create a Material Adverse Effect or (ii)
which relate to the Transferable Permits.

In rendering such opinion, such counsel may (A) rely in respect of matters of fact
upon certificates of officers and employees of Assignee and upon information obtained
from public officials, (B) assume that all documents submitted to counsel as originals are
authentic, that all copies submitted to counsel conform to the originals thereof, and that
the signatures on all documents examined by counsel are genuine, (C) state that the
opinion is limited to federal laws and the laws of the State of New York, (D) state that
counsel expresses no opinion with respect to the title of Assignee to any of the Assigned
Assets, (E) state that counsel expresses no opinion with respect to state or local taxes or tax
statutes to which Assignee or the Assigned Assets may be subject, (F) state that counsel
expresses no opinion with respect to any bulk sales, bulk transfer or similar laws to which
Assignee or the Assigned Assets may be subject, (G) state that counsel expresses no opinion
with respect to provisions of the Agreement and the Ancillary Agreements relating to
subject matter jurisdiction of the United States District Court for the Southern District of
New York or relating to the waiver of an inconvenient forum, and (H) with respect to the
opinions expressed in paragraphs 3 and 4 above, state that counsel is relying as to such
matters on the opinions of in-house, local and other special counsel to Assignee to the
extent of the matters set forth in such opinions. Certificates and opinions relied upon by
Assignee’s counsel shall be delivered to Assignor together with the opinion of Assignee’s
counsel.
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ROSETON TAX AGREEMENT

THIS ROSETON TAX AGREEMENT (the “Agreement”), dated as of
September 14, 2000, by and among Central Hudson Gas & Electric Corporation, a New
York corporation (“Central Hudson”), Niagara Mohawk Power Corporation, a New York
corporation (“Niagara Mohawk”), and Consolidated Edison Company of New York, Inc.,
a New York corporation (“Con Edison”) (Central Hudson, Niagara Mohawk and Con
Edison are sometimes collectively referred to herein as the “Parties”).

WHEREAS, cach of the Parties owns an undivided interest in the approximately
1,200 MW Roseton generating facility located in Newburgh, New York (the “Roseton
Plant”) in the following amounts: Central Hudson - 35%; Niagara Mohawk — 25%; and
Con Edison - 40%;

WHEREAS, Central Hudson and Con Edison have entered into that certain
Roseton joint Sale Agreement, dated January 3, 2000 (the “Con Edison Auction
Agreement”), and Central Hudson and Niagara Mohawk have entered into that certain
Roseton Auction Agreement, dated May 28, 1999 (the “Niagara Mohawk Auction
Agreement”) (the Con Edison Auction Agreement and the Niagara Mohawk Auction
Agreement are sometimes collectively referred to herein as the “Auction Agreements”) in
connection with the proposed sale by the Parties (the “Asset Sale”) of their respective
ownership interests in the Roseton Plant (exclusive of the Retained Facilities (as defined
herein)), pursuant to the terms of the Asset Purchase and Sale Agreement, dated August 7,
2000 (the “Asset Sale Agreement”) by and among the Parties and Dynegy Power Corp.;

WHEREAS, pursuant to the Auction Agreements, the Parties have entered into
the Retained Facilities Assignment and Assumption Agreement dated as of the date hereof
(the “Retained Facilities Agreement”), pursuant to which Con Edison and Niagara
Mohawk will assign their respective ownership interests in certain assets located at the
Roseton Plant (the “Retained Facilities”) to Central Hudson;

WHEREAS, the Parties have entered into an Agreement, dated October 31,
1968 (the “1968 Tax Agreement”), pursuant to which the Parties acknowledged and
agreed that their interests as co-tenants in the Roseton Plant would be treated as interests
in a partnership (the “Tax Partnership”) for federal income tax purposes, pursuant to Rev.
Rul. 68-344, 1968-1 C.B. 569, which treatment was ratified by the Internal Revenue
Service in a private letter ruling issued to Central Hudson on July 24, 1972; and

WHEREAS, the Parties desire to set forth herein their understanding with
respect to the federal income tax treatment of the transactions contemplated by the
Auction Agreements, the Asset Sale Agreement and the Retained Facilities Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants
made herein, the Parties agree as follows:
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1. The assignments of Niagara Mohawk’s and Con Edison’s undivided interests
in the Retained Facilities to Central Hudson pursuant to the Auction Agreements and the
Retained Facilities Agreement will be treated for federal income tax purposes as a
distribution to Central Hudson by the Tax Partnership in liquidation of Central Hudson’s
interest in the Tax Partnership, in accordance with Income Tax Regulations § 1.732-1(b).

2. The sole consideration to be received by Niagara Mohawk and Con Edison
in connection with the assignments of their interests in the Retained Facilities will be their
rights to receive proceeds from the Asset Sale pursuant to Section 4.1 of the Con Edison
Auction Agreement and Section 5.1 of the Niagara Mohawk Auction Agreement. The
percentage interests of Niagara Mohawk and Con Edison in the proceeds of the Asset Sale
will be equal to the amount of consideration received by each of Niagara Mohawk and Con
Edison pursuant to their respective Auction Agreements divided by the total amount of
consideration received by all three Co-Tenants.

3. The Parties intend to treat the sale of their interests under the Asset Sale
Agreement as a sale of assets by the Tax Partnership, followed by the liquidation of the Tax
Partnership. Taxable gain will be allocated to each Party in accordance with the 1968 Tax
Agreement, including Section 7 thereof, if applicable, and IRC §§ 704(b) and
704(c)(1)(A), if applicable, to put each Party in the same position as if it had sold an
interest in the Tax Partnership.

4. Each of the Parties agrees to file its income tax returns consistent with the
terms of this Agreement.

5. This Agreement shall be governed by and construed in accordance with the
laws of the State of New York without giving effect to the conflict of laws principles
thereof.

6. No modification or amendment to this Agreement shall be binding on any
Party unless it shall be in writing and signed by the authorized representatives of each of
the Parties.

7. This Agreement may be executed in any number of counterparts, and each
executed counterpart shall have the same force and effect as an original instrument.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the Parties have caused their duly authorized
representatives to execute this Roseton Tax Agreement on their behalf as of the date first
written above.

CENTRAL HUDSON GAS & ELECTRIC CORPORATION

By: Attest:
Name: Name:
Title: Title:

NIAGARA MOHAWK POWER CORPORATION

By: Attest:
Name: Name:
Title: Title:

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

By: Attest:
Name: Name:
Title; Title:
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EXHIBIT E

Estimated Allocation of Fossil Generation Auction Proceeds (in millions) Based on
Methodology Under the Roseton Auction Agreements'’

Auction Total Bid $903
Con Edison Allocation of Proceeds 128
Niagara Mohawk Allocation of Proceeds 80
Central Hudson Allocation of Auction Proceeds 695

! The estimates include the estimated increase of auction proceeds for Niagara Mohawk and Con Edison for
consideration of the transfer of the Retained Facilities but exclude the adjustments for the book value of fuel,
spare parts inventory, permitted capital expenditures and the Con Edison Spare Transformer
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