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1. DEFI NI TI ONS

The followng words or terns used in this Tariff shall have
t he nmeani ngs i ndi cated bel ow

1.1 Capacity: El ectric capacity from various sources
made available by Con Edison to be sold pursuant to this
Tariff.

1.2 Custoner: Any entity (including, but not limted
to any investor owned corporation, nunicipal electric system
rural electric cooperative or an association of such or
simlar entities authorized by state law to provide public
utility services) (i) that is wengaged in the sale of
electricity for resale or at retail to ultimate custonmers and
(ii) that executes or proposes to execute a Service Agreenent.

Utimate consuners of electric utility service (i.e., retail
custoners) are not eligible as a Custoner.

1.3 Energy: Electric energy and/or capacity from
various sources nade available by Con Edison to be sold
pursuant to this Tariff.

1.4 Federal Power Act ("FPA"): That Federal Power Act,
16 U S.C. 8792 et seq., as it is now or nmay be anended in the
future, or any successor thereto.

1.5 FERC The Federal Energy Regul atory Conm ssion, or
its successor having regulatory jurisdiction over this Tariff.

1.6 MM: Megawatthour or Megawatthours.

1.7 PSC. New York State Public Service Conm ssion.

1.8 Con__Edison: Consol i dated Edi son Conpany of New
York, Inc.

1.9 Local Furni shing Bonds: Tax- exenpt private
activity bonds issued by Con Edi son under an agreenent between
Con Edison and the New York State Energy Research and
Devel opnent Authority and pursuant to Section 142(8) of the
Federal Revenue Code, 26 USC 8§142(8).

1.10 NYPP: New York Power Pool .

1.11 Parti es: The Parties to a Service Agreenent

effective date March 31, 1997
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executed pursuant to this Tariff.

1.12 Servi ce Agreenent: An agreenent between Con
Edi son and Custoner for service under this Tariff.

1.13 System Constraints: Conditions on the generation,
transm ssion or distribution facilities of Con Edison, NYPP
menbers, or any transmtting utility which, consistent wth
good wutility practice, require the interruption of a
Transaction nade pursuant to this Tariff in order to maintain
systemintegrity and to naintain safety and reliability.

1.14 Tariff: This Con Edison Electric Tariff as it is
now or as it nmay be anended or supplenented fromtine to tinme

in accordance with the terms hereof.

1. 15 Transacti on: A separately-arranged reservation or
sale of Capacity and/or Energy to a Custonmer under this
Tariff.

2. CREDI T- WORTHI NESS

2.1 Fi nancial | nfornmation: Prior to the execution or

during the termof a Service Agreenent, Con Edi son may require
Custonmer to provide financial information necessary to
est abl i sh Customer's credit-worthi ness, i ncl udi ng t he
foll owi ng information:

(a) current financial statenments, annual reports, and

ot her publicly available reports and filings;
(b) a bank reference and trade references; and
(c) wverification of Custoner's solvency.

2.2 Paynent Quarantees: In lieu of providing financia

information pursuant to Section 2.1, Custonmer nay provide
security that Con Edison reasonably deens necessary to

establish Custoner's credit-worthiness.
effective date March 31, 1997
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3. SERVI CE_AGREENMENT

3.1 Service Agreenent: Each Custoner shall execute a

Service Agreenment as a condition precedent to Con Edison's
provi sion of service hereunder, which agreenent shall be filed
with the FERC by Con Edi son.

3.2 Agreenent: By signing a Service Agreenent, the
Custoner agrees to take and pay for, and Con Edi son agrees to
supply, such Energy and/or Capacity as is nutually agreed
upon, subject to the terns and conditions of this Tariff, as
amended fromtine to tinme, and such other terns and conditions
agreed upon by Con Edison and the Custoner. |In addition, both
Con Edi son and Custoner agree to conply with all applicable
requi renments established by Con Edison or other entity having
authority with respect to regional power transactions. The
terms of this Tariff shall apply to all sales hereunder,

except insofar as they are expressly nodified by a Service

Agr eenent .
3.3 Transaction Menoranda: The terns and conditions
agreed upon for each Transaction shall be stated on a

Transacti on Menorandum that shall be signed by Con Edi son and
Custoner and nade an exhibit to the Service Agreenent.

3.4 Cancellation: Con Edison reserves the right to

cancel the Service Agreenent between Con Edison and the
Custoner and/or to termnate Transactions under the Service

Agreenent consistent with the provisions of FERC s regul ati ons
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governing notices of cancellation or termnation; provided
that such cancellation shall not be effective prior to the

conpl eti on of any on-goi ng Transacti on.

4. NATURE AND PRI ORI TY OF SERVI CE

4.1 Transactions Voluntary: Upon execution of a

Service Agreenment by Custoner, Con Edison may sell and
Custonmer may purchase, from time to time, Capacity and/or
Energy upon such terns and conditions and in such quantities
as Con Edison and Custoner agree. Nei t her Con Edi son nor
Custoner shall be obligated to enter into any particular
Transacti on, except as they agree.
4.2 Priority: The priority and nature of service shal

be negoti ated between Con Edi son and Custoner and specified in
the Transacti on Menorandum

4.3 Bankruptcy and Insol vency: Con Edison shall not be

required to execute a Service Agreenent or a Transaction
Menmorandum or to continue a Transaction if (a) Custoner files
a voluntary petition or has an involuntary petition filed
against it, for bankruptcy under the United States Bankruptcy
Code, 11 U S.C. 88101 et seq., or simlar state insolvency
| aws: (b) Customer otherw se becones insolvent and regularly
fails to nmeet its paynent obligations when due; or (c) upon
review of the financial data in Section 2.1, Con Edison
reasonably determnes that Customer is not credit-worthy;

provi ded, however, that Con Edison may continue to provide

effective date March 31, 1997
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Capacity and Energy if Custoner prepays for such service or
furni shes reasonabl e security to assure paynent of Custoner's

liabilities under its Service Agreenent.

5. DELI VERY PO NT

5.1 Delivery Point: Al deliveries of energy hereunder

will be nade at delivery point(s) designated by the nutual
agreenent of Con Edison and custoner; provided that such
delivery point(s) shall be located outside of Con Edison's
franchi sed service territory or at a point of interconnection
of the transmission facilities of Con Edison and those of
another transmtting utility.

5.2 Transm ssion Costs: The parties shall negotiate

the responsibility for obtaining and/or ©providing al
necessary transmssion and ancillary services and the costs
rel ated thereto. Con Edi son shall have the right to receive
assurances satisfactory to it that all necessary transm ssion
arrangenents are in place prior to commtting to any
transactions pursuant to this tariff.

5.3 Metering: Deliveries of Capacity and Energy shall
be nmetered at the point of delivery. The netering equi pnent
shall be maintained in accordance with good utility operating

practi ce.

6. SCHEDULI NG _AND_OPERATI NG _PROCEDURES

effective date March 31, 1997
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6.1 Procedures: Throughout the term of this tariff,
Con Edison shall maintain in effect scheduling and operating
procedures governing the provision of service hereunder. Such
procedures shall specify content, deadlines and contact points
for comunications which Con Edison may require for
schedul i ng, operating, reporting and accounting purposes, and
shall be consistent with the requirenents (including Con
Edi son's Local Reliability Rules) established by Con Edison
NYPP or any other entity having authority with respect to

regi onal power transactions.

7. CHARGES

7.1 Advance Determ nation: Prior to the comencenent

of a Transaction, Con Edison and Custoner shall agree in
witing upon starting date and tinme, duration, quantity,

rates, charges, and other terns of the transaction

8. GENERAL TERMS AND _CONDI TI ONS

8.1 Local Furni shing Bonds: No sale by Con Edison

pursuant to this Tariff shall be deemed to constitute the
dedi cation of Con Edison's system or any portion thereof to
the public, to the Custoner, or to any other entity. Con
Edi son shall not be required to sell energy to Custoner if the
sal e of such energy would jeopardi ze the tax-exenpt status of
Con Edi son's Local Furni shing Bonds.

8.2 Billings and Paynents

effective date March 31, 1997
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8.2.1 Monthly Billing: As soon as practicable

after the end of the cal endar nonth during which a Transaction
takes place, Con Edison shall render to Custoner a bill for
charges accruing during the nonth. The bill shall incorporate
such information as may be reasonably necessary to determ ne
the paynents due. |If actual meter readings are not avail able
at the time a bill is rendered, the bill my be based upon
estimated data; provided that reconciled charges, based upon
actual neter readings, shall be stated on the next nonthly
bill.

8.2.2 Paynent : Custoner shall pay all bills
rendered under this Tariff no later than the Due Date (as
defined in Section 8.2.3 below). Custoner shall make paynent
in imediately available funds by wire transfer. Any anount
remai ning unpaid after the Due Date will be deened del i nquent
and wll accrue interest at the annual rate of two percent
(2% over the interest rate on prine comrercial |oans then in
effect at the main office of Gtibank N A, located in New
York, New York, calculated fromthe Due Date to the date the
amount is paid in full.

8.2.3 Due Date: Except as otherwi se provided in
this section, the Due Date for a bill will be the later of (i)
ten (10) days after receipt of the bill, or (ii) the first
banki ng day common to Con Edison and Custoner follow ng the
ni neteenth day of the nmonth in which the bill was rendered.

If the Due Date should fall on a Saturday, Sunday, or holiday,
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the Due Date will be the next Con Edison business day after
such weekend or holi day.

8.2.4 Billing D sputes: Custoner nmay in good

faith challenge the correctness of any bill rendered under

this Tariff, provided that such challenge is brought wthin

twelve (12) nonths after the date the bill was rendered. Any
billing challenge shall be in witing and shall state the
specific basis for the challenge. |In the event that Custoner
chal | enges any portion of a bill, Custoner shall, despite the

chal | enge, pay both the disputed and undi sputed portions of
the bill on or before the Due Date.

8.2.5 Billing Adjustnents: Con Edison nmay adjust

any bill rendered under this Tariff, provided that such
adjustnent is made within twelve (12) nonths after the date
the bill was rendered. Any billing adjustnent shall be in
witing and shall state the specific basis for the adjustnent.
A billing adjustnment wll constitute a new bill for all

pur poses of this Section 8. 2.

8.2.6 | nterest: Ref unds and additional charges
that are due as a result of a billing adjustnent or billing
challenge wll include interest <calculated at the rate
specified in Section 8.2.2. In the case of an additional
charge, interest will be calculated fromthe Due Date of the
bill to which the adjustnent or challenge relates to the date
the additional charge is paid to Con Edison. 1In the case of a
refund, interest will be calculated from the date the anount

effective date March 31, 1997
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being refunded was received by Con Edison to the date the
refund i s made.

8.2.7 Default: In the event that Custoner fails
to make full paynment of a bill rendered under this Tariff on
or before the Due Date and such default continues for thirty
(30) days after the Due Date, Con Edison shall have the right
to suspend or termnate any existing Transactions and to file
wth the FERC a notice of cancellation of the Service
Agreenent pursuant to 18 CFR Section 35.15.

8.3 Liability and I ndemnification: Nei t her Con Edi son

nor Custonmer shall be responsible to each other in tort
(including negligence and strict liability), contract or
otherwise for any | oss, cost or danmage of any kind, which may
result from performance or non-performance of obligations
under this Tariff, except for |osses, costs, or danages
resulting from gross negligence or wllful msconduct;
provided in any event that neither Con Edison nor Custoner
shall be liable for incidental, consequential, punitive,
speci al , and indirect damages, which my result from
performance or non-performance of obligations wunder this
Tariff.

Custoner expressly agrees to indemify, hold harnl ess
and defend Con Edison against all clains, liability, costs
attorneys fees, recoveries, court costs, and all other
obligations to third parties, or expense for |oss, damage,

injury, or death to persons or property in any manner directly

effective date March 31, 1997
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or indirectly connected wth or growing out of, the
performance, actions, or inactions of Con Edison pursuant to
this Tariff on behalf of Custoner, except insofar as such
liabilities arise because of gross negligence or wllful
m sconduct by Con Edison. Nothing herein shall create, or be

interpreted as creating, any standard of care wth reference

to, or any duty or liability to any person not a Custoner
her eunder .
8.4 Force Myj eure: In the event that either Con Edi son

or Custonmer is delayed in or prevented from performng or
carrying out its obligations under this Tariff or a Service
Agreenent, in whole or in part, by reason of Force Mjeure,
such Party shall not be liable to the other Party for or on
account of any |oss, damage, injury or expense resulting from
or arising out of such delay or prevention. "Force Majeure"
nmeans any cause beyond the reasonable control of the Party
claimng Force Majeure, including, without limtation as to
the nature or kind of events, sabotage, strikes, |ockouts or
ot her | abor disputes, riots, disorders or civil disturbances,
vandalism acts of God, acts of public eneny, droughts,
epi dem cs, earthquakes, floods, explosions. fires, stornms,
snow, hail, ice, lightning, wnd, ||andslides, washouts,
enbargoes, acts of mlitary authorities, actions or inactions
of local, state or federal legislative, judicial or regulatory
agencies or other proper authorities, arrests, restraints,

system outages, System Constraints, inability to obtain or

effective date March 31, 1997
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failure of equipnment, and transportation del ays. The Party
encountering such delay or prevention shall notify the other
as soon as reasonably possible of the delay or prevention and
shall use due diligence to renove pronptly the cause or causes
t her eof . In order to be relieved of obligations pursuant to
this Section 8.4, neither Con Edison nor Custoner shall be
required to settle any strike, wal kout, |ockout or other |abor
dispute on terns which, in the sole judgnent of the party
involved in the dispute, are contrary to its interest. Force
Maj eure shall not excuse the paynent of noney.

8.5 Records: Con Edi son and Custoner shall each keep
conplete and accurate records of all transactions conducted
pursuant to this Tariff. Con Edison and Custoner shal
mai ntain such records for a period of at |east two years. Con
Edi son and Custoner shall nmake such records available for
i nspection, copying, and audit by Con Edison or Custoner at
reasonabl e ti nes and pl aces upon request.

8.6 Successors and Assigns: Any Service Agreenent

shall be binding upon the parties thereto, their successors
and assigns, on and after the effective date of such Service
Agr eenent . Such Service Agreenent nay not be assigned by
Custoner, in whole or in part, to any third party wthout the
prior witten consent of Con Edison, which consent shall not
be unreasonably w t hhel d.

8.7 Notices: Al notices provided pursuant to this

Tariff or any Service Agreenment hereunder shall be in witing

effective date March 31, 1997
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and addressed as set forth in the Service Agreenent.

8.8 Regulation: The provision of service by Con Edison
under this Tariff and any Service Agreenent is subject to the
jurisdiction of the FERC. Nothing contained in this Tariff or
any Service Agreenment entered into hereunder shall be
construed as affecting or limting in any way the right of Con
Edi son unilaterally to file with the FERC, or nake application
to the FERC for, changes to this Tariff; provided that such
changes shall not anend the terns and conditions of any
Transaction for which Con Edison and Custoner have executed a
Transacti on Menorandum

8.9 Termof Tariff: This Tariff shall becone effective

when it has been accepted for filing by order of FERC under
the FPA, in which case the Effective Date of this Tariff shal
be as specified in the said FERC order. However, if FERC or
any review ng court, in such order or in any separate order

I nposes any condition, limtation or qualification under any
of the provisions of the FPA which, individually or in the
aggregate, Con Edison determnes to be adverse to Con Edi son,
then Con Edison may, at its option, termnate this Tariff in
light of such FERC or court action. QG herwise, this Tariff
shall remain effective until termnated by Con Edison upon
thirty (30) days notice and receipt of all regulatory
approval s necessary for such term nation

8.10 After Ternination or Cancellation: The applicable

provisions of this Tariff and any Service Agreenent entered
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into under this Tariff shall continue in effect after
termnation or cancellation thereof to the extent necessary to
provide for final billing, billing adjustnents and paynents,
and with respect to any party's indemification obligations
her eunder .

8.11 overning Law and Venue: The validity and nmeaning

of this Tariff and any Service Agreenent entered into
her eunder shall be governed by the laws of the State of New
Yor K. Al disputes arising out of the performance of this
Agreenent shall be settled in the State or Federal Courts
| ocated within the Gty of New York or before FERC.

8.12 Confidentiality: Con Edison and Custoner shal

treat as confidential all prices and terns and conditions of
any proposed or actual Transaction hereunder ("Confidenti al
Matter"). Confidential Matter shall be for the sole and
excl usi ve use of Con Edison and Custoner, and, subject to the
provisions set forth below neither Con Edison nor Custoner
shal I publish, disclose, or otherw se divulge the Confidential

Matter to any person at any tinme without the prior witten

effective date March 31, 1997
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consent of the other unless the release of the Confidenti al
Matter is pursuant to a requirenment inposed by FERC or any
ot her governnental or judicial body of conpetent jurisdiction.
Wien either Con Edison or Custoner receives from any other
entity or person a request for Confidential Matter, not then
in the public domain, it shall inform the other of such
request as soon as reasonably practicable. Con Edison and
Custoner shall reasonably cooperate with each other in the
exerci se of any applicable rights to oppose the disclosure of
the Confidential WMatter to the requestor or to prevent the
Confidential Matter from becom ng part of the public domain.

Confidential Matter need not be treated confidentially once it
has passed into the public domain.

8.13 Affiliate Transacti ons: Con Edi son shall not sell

Capacity or Energy under this Tariff to any of its affiliates,
nor shall Con Edison purchase Capacity or Energy from an
Affiliate, unless FERC approves the transaction in a separate
rate filing under Section 205 of the FPA

8. 14 Transni ssion _Service: If Con Edison provides

transm ssion and/or ancillary services in connection with a
sale pursuant to this tariff, it wll do so pursuant to the
terns and conditions of Con Edison’s Open Access Transm ssion
Service Tariff, and Con Edison shall charge transm ssion
service rates determned in accordance with that tariff. The

maxi mum rates for service under Con Edison’s Open Access

effective date March 31, 1997
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Transm ssion Service Tariff are set out in Appendix B to this
Mar ket - Based Rates Tariff. If in connection with a sale
pursuant to this tariff Con Edison provides transm ssion
and/or ancillary services to itself or to a custoner, Con
Edison will file a service agreenent placing itself or the
custoner, respectively, under Con Edison’s Qpen Access

Transm ssion Service Tariff.

effective date March 31, 1997
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APPENDI X A
FORM OF SERVI CE AGREEMENT

This  Agreenent Is entered into this day

of , 199 |, by and between

("Customer”) and Consolidated Edison Conpany of New
York, Inc. ("Con Edison"). In consideration of the nutual
covenants and agreenents herein, Customer and Con Edi son (the

"Parties") hereby agree as foll ows:

Article 1. Service.

1.1 Con Edison agrees, during the term of this
Agreenent, to sell electric energy and/or capacity to
Custoner, and Custoner agrees to pay for such sale, in
accordance with Con Edison's Rate Schedule No. _ for the

Whol esal e Sal e of Electricity at Market-Based Rates ("Tariff")
on file wth the Federal Energy Regulatory Conm ssion
("FERC").

1.2 The terns and conditions of such service shall be
(1) governed by the Tariff, as it exists at the tinme of this
Agreenment or as subsequently anmended, and (2) agreed upon by
Custonmer and Con Edi son with respect to each Transaction. The
Tariff as it exists or as subsequently anended is incorporated
in this Agreenent by reference. The agreed upon terns and
conditions for each Transaction shall be nenorialized in a

Transacti on Menorandum each of which shall becone an exhibit

effective date March 31, 1997
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to this Service Agreenent.

effective date March 31, 1997
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1.3 In executing this Agreenent, neither Con Edi son nor

Custoner conmits to enter into any individual Transaction.

Article 2. Effective Date and Term of Agreenent.

2.1 This Agreement shall becone effective on the date
first stated above. However, if FERC or any review ng court
I nposes any condition, limtation, or qualification under any
of the provisions of the Federal Power Act ("FPA") which,
individually or in the aggregate, Con Edi son determ nes to be
adverse to Con Edison, then Con Edison may, at its option
termnate or renegotiate the terns of this Agreenent in |ight
of such FERC or court action. Each Party will use its best
efforts to take, or cause to be taken, all actions requisite
to obtain the necessary approvals so that this Agreenent shal
becone effective as provided herein at the earliest
practicabl e date.

2.2 This Agreenent shall remain effective unti

term nated by either Party on thirty (30) days witten notice.

Article 3. Notice.

3.1 Any notice given pursuant to this Agreenent or the

Tariff shall be in witing and delivered to the foll ow ng:
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If to Con Edi son:

Consol i dat ed Edi son Conpany
of New York, Inc.

4 lrving Pl ace

New Yor k, New York 10003

If to Custoner:

3.2 The names and address for notice to either Party
may be changed at any time by witten notice to the other

Party.

IN WTNESS WHERECF, the Parties have caused this Service
Agreenent to be executed by their respective authorized

officials as of the date first above witten.

CUSTOMVER CONSCLI DATED EDI SON COVPANY
OF NEW YORK, | NC

By: By:
Title: Title:

effective date March 31, 1997
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APPENDI X B

CONSQOLI DATED EDI SON COVPANY OF NEW YORK, | NC.
CHARGES FOR UNBUNDLED COVPONENTS OF ELECTRI C SALES

Set out below are the maxinmum rates for service under
Con Edison’s open-access transmssion tariff. Rates may be
di scounted on a non-discrimnatory basis, pursuant to the
provisions of the tariff and in accordance with the Federal
Energy Regul atory Comm ssion’s Orders Nos. 888 and 889.

Firm Transm ssi on Servi ce:

3. 65 KW nont h
$ 0.84 KW week
0.17 KW day
Non- Fi rm Transm ssi on Servi ce:
$ 3.67 KW nont h
$ 0.85 KW week
$ 0.17 KW day
$10. 37 MW hour
Anci |l | ary Servi ces:
Schedul i ng, System Control,

& Di spatch $ 0.618 MV hour
Reactive Supply & Vol tage Control $ 0.317 MV hour
Regul ati on & Frequency Resp. $ 0.632 MV hour
Ener gy | nbal ance *

QOperating Reserve (Spinning) $ 0.585 MV hour
QOperating Reserve (Suppl enental) $ 0.332 MV hour

* Energy | nbal ance Charge = 150% of Con Edi son's margi nal
cost per hour for energy supplied by Con Edison.

effective date March 31, 1997



