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Electric Cooperative, Inc. ("SBEC") and Sky Global Power One, LLC ("Sky Global"), dated as
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Generation Interconnection Agreement.
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Exhibit "JV)

Terms and Conditions of the ERCOT Standard Generation Interconnection
Agreement

ARDCLE 1. DEFINITIONS

Capitalized terms shall have the meanings as set forth below, except as otherwise

specified in the Agreement:

1.1 "^CCI'J" shall mean a Certificate of Convenience and Necessity issued by the

PUCT.

1.2 "Gonmaroi.al Qng„ ian°' siali mean the date on which Generator declares that the

construction of the Plant has been substantially completed, Thai Operation of the Plant

has been completed, and the Plant is ready for dispatch-

1.3 "C42ntml A shall have the meaning ascribed thereto in PUCT Rule 25.5(19) or

its successor.

1A "ERCOT" shall mean the Electric Reliability Council of Texas} Inc.

1.5 "ERt;f'}T ftgir=yWs" meam the ERCOT Operating Chides, 180 Generation

Interconnection Procedures as well as any other documents adopted by the 180 or

ERCOT relating to the intercomection and operation of generators and transmission

systems in ERCOT as amended from time to time, and any successors thereto, Any

requirement in the foregoing documents imposed upon gmerafiaon entities or Sentrution

facilities shall become the responsibility of the Generator, and any requirements imposed

on transmission providers or transmission facilities shall become the responsibility of the

TSP.

1.6 "^'^a agv,j' shall have the meaning as described in PUCT Rule 25.19&(d.) or

its successor.
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1.7 'T shall meart an agreement executed by the Parties

relating to the performance of the Facilities Study.

1.8 "+CIF" shall mean Generator's interconnection facilities as described in Exhibit

1.9 "Good. Utility I'motice" shall have the meaning described in PUCT Rule 25.5(56)

or its successor.

1. i 0 -qovemmMtalAuthoriiesl" shall mean any federal, state, local or municipal

body having jurisdiction over a.Party.

1.1 l "In-Service NW' shall be the date, as reflected in Exhibit "B," that the T[F will

be ready to connect to the +GYF.

1.12 "Iff ' shall mean the ERCOT Independent System operator.

1.13 "-Plant" shaU mean the electric generation facility owned and operated by the

Generator, as specified in Exhibit -C.-

1. 14 "Point Of IRt^rcc^xsrr^ection" shall mean the location(s) where the ^IF connects to

the TIF as negotiated and, defined by the parties- and as shown on Exhibit `''C" of this

Agreement.

1.15 "PUCT" shall mean the public Utility Commission of Texas.

1.I6 `PLTCT Roles"'shall mean the Substantive Rules of the PUCT.

1.17 "Reasonable Eff orta'A shall mean the use Of C"^ood: Utility Practice and the exercise

Of due diligence (Pursuant to PUCT Rule 25.198(e)).

1, 18 "S^^t+et^ lE^_o^s^rst'r -4131I Man those facilities lOCated within the TIF

and the OF as &9=ibed In Section 5.6 and Exhibit "C.,>
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1. 1 9 "System Security Stuciv" shall have the meaning as described in PUCT Rule

25-198(c) or its successor.

1.20 "T +iC)S" shall mean the TSP's transmission cost of service as allowed by the

applicable Governmental Authority.

1.21 "T.IFx' shall mean the TSP's interconnection facilities as described in Exhibit "C"

to this Agreetnent.

1.22 "Trial {}peratjorn" shall mean the process by which the Generator is engaged in

on-site test operations and commissioning of the Plant prior to Commercial Operation.

1.23 "TSP" shall mean the Transmission Service Provider.

1.24 "TSP System" shall mean the electric transmission facilities, including the TW,

and all associated equipment and facilities owned and/or operated by the TSP.

ARTICLE 2. TERMINATION

2.1 Termination Procedures. This Agreement may be terminated as follows:

A. the Generator may terminate this Agreement after giving the TSP thirty

(30) days advance written notice; or

B. the TSP may terminate this Agreement (subject to Governmental

Authority approval, if required) on written notice to the Generator if the Generator's

Plant has not achieved Commercial Operation within one year after the scheduled

Commercial Operation date reflected in Exhibit "'B"; or

C. either Party may terminate this Agreement in accordance with Section

10.6.

2.2 Termination gosts. If a Party elects to terminate the Agreement p.tnUan1 to

Section 2.1 above, the Generator shall pay all costs incurred (or committed to be
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incurred) by TSP, as of the date of the other Party's receipt of such notice of termination,

that are the .res
ponsib

ility of the Generator under this Agreement. in the event of

termination by either Party, both Parties shall use commercially reasonable efforts to

mitigate the damages and charges that they m ay incur as acomscqucnce of tterrminau, on.,

The provisions ofthe Sections 2.2 and 2.3 shall survive termfiisfion of tk Agreement.

2.3 Disconnection. Upon termination of this Agreement, the Parties will disconnect

the GIF from the TIF.

ARTICLE 3. REGULATORY FILINGS

3.1 E`'. The TSP shall file this executed Agreement with the appropriate

Governmental Authority, if required. Any portions of this Agreement asserted by

Generator to contain competitively sensitive connn.ercial or financial information sbaH be

filed by the TSP identified as "confidential" under seal stating, For the TSP's showing of

good cause, that Generator asserts such information is oonfidential information and has

requested such filing under seal. If requested by the TSP, Generator shall provide the

TSP, in writing, with the Generator's basis for asserting that the information mferred to in

this Section 3.1 is competitively sensitive information, and the TSP may disclose such

writing to the appropriate Governmental Authority.

3.2 Regulatory ^,A-pprovals. Unless exempt, the TSP shalt timely request ISO and all

regulatozy approvals necessary for it to carry out its responsibilities under this

Agreement. Such approvals shall include any !CM required for the construction of the

"I'.[l~••'.
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ARTICLE 4. INTERCONNECTION FACILITIES ENGINEERING,
PROCUREMENT, AND CONSTRUCTION

4.1 Q.p#io^. The Generator shall select one of the following options (subsection A or

subsection B) and include the selected option in Exhibit -B°" for completion of the TIF:

A. The TSP shall design, procure, and construct the TIF, using Reasonable

Efforts to complete the gIP by the In-Service Date reflected in Exhibit "B." The ISP will

utilize its own resources and will contract for additional resources, as reasonably

necessary, to meet the In-Service Date. Such resources shall include, as the TSP believes

is reasonable, use of other contractors, other equipment suppliers, other material

suppliers, additional contract pea^sonnel, additional payments to contractors. for expedited

work, and premiums paid to equipment and material suppliers for expedited delivery.

The TSP shall not be required to undertake any initiative which is inconsistent with its

standard safety practices, its material and equipment specifications, its design criteria and

construction procedures, its labor agreements, applicable laws and regulations, and

ERCYOT Requirements. In the event the TSP reasonably expects that it will not be able to

complete the TIF by the In-Service Date, the TSP will promptly provide written notice to

the Generator and will undertake Reasonable Worts to meet the earliest date tiicre^.

B. (i) The TSP shail design, procure, and construct the TIF by the In-Scrvice

Date reflected in Exhibit "&" The Parties acknowledge that the In-Service Date was

either agreed upon through good faith negotiations or designated by the Generator upon

failure of the Parties to agree. In the process of negotiating the In-Service Date, Generator

will request a date upon which it reasonably expects it will be ready to begin use of the

T3F and upon winch it reasonably expects to begin doing so. Any date designated by the

Generator shall in no event be less than fifteen ;tnonffis from the date that all conditions of

8



Sections 41 and 4.3 have been satisfied. The designated in-Service Date will be extended

day for day for each day that the ISO refuses to grant clearances to install equipmem If

the TSP fails to complete the TIF by the In-Service Date reflected in Exhibit "B," the TSP

sW pay the Generator liquidated damages in accordance with this Section 4.l I.B.

(ii) The Parties agree that actual damages to the Generator, in the event the

TIF are not completed by the In-Service Date, may include Generator's fixed operation

and maintenance costs and lost opportunity costs. Such actual damag

impossible to determine at this time. The Parties agree that, because of such uncertainty,

any liquidated damages paid by the TSP to the Generator shall be an amount equal to f

of 1% of the actual cost of the TIF, per day. However, in no event shall the total

liquidated damages exceed 201% of the actual cost of the TIF or $250,000 whichever is

less. The Parties agree that such liquidated damages are less than the Generator's actual

damages. The Parties agree that the foregoing payments will be made by the TSP to the

Generator as just compensation for the damages caused to the Generator, which actual

damages are uncertain and impossible to determine at this time, and as reasonable

liquidated damages, but not as a penalty or ametlu3d to secure pertbrinance of this

Agreement.

(iii) The TSP shall apply to have the full COM of the TIF included in TCOS. if

the PUCT issues a i^°anal, appealable order excluding from TCOS any portion of the TIF

costs, including higher contractor and vendor costs due to liquidated damage provisions

in -tl•iose contracts and insurance costs to cover.1:iqcawaW &M,ges, which cmts may have

been mawmbIY u.acurivd, but which the PUCT finds should not be recovemd through

TC'OS, the Generator shall reimburse the TSP for such cQsts in an amount not to exceed
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the difference between the TaP's estimate of the cost of the TIF- under section 4.1A and

the TSP's estimate of the cost of the TIF under Section 4. 1.13 as reflected in Exhibit "C -"

Such costs shall be estimated using Good Uffity Practice.

(iv) No liquidated damages shall be paid to Generator if the Generator is not

ready to commence use of the TiF for the delivery of power to the Plant for Trial

Operation or export of power from the Plant on the In-Service Date, unless the Generator

would have been able to commence use of the TIF for the deliveryof power to the Plant

for Trial Operation or export of power from the Plant but for TSP's delay.

(v) If the In-Service Date has been designated by the Generator upon a faure

of the Parties to agree on the In-S+ervice Date, the TSP may, at its option, require the

Generator to subcontract with the TSP for all or part of the daign, procurement and

construction of the i'IF' in accordance with the TSP's standard subcontractor agreements.

In such event, the TSP shall be subject to the payment of liquidated damages to the

Generator only if the In-Service Date is not met solely due to the TSP,s failure to

complete the portion of the TIF for which the TSP has retained responsibility. It is the

intent of this subsection to give the TSP full control of the contents and quality of the

TIF. To the extent the Generator acts as a subcontractor to the TSP, the following will

apply: 1) 'Me +C'iener.ator shall engineer, procure equipment, and construct the TIF (or

portions tbeteof) using Good Utility Prwtice and using standards and specifications

provided in advance by the TSP; 2) In its engineering, procurement and construction of

the "t'IF„ the Generator shall comply with all requirements of law to which the TSP would

be s*ect in the engineering, procurement or construction of the 11F; 3) The TSP shall

review and approve the engineering design, acceptance tests of equipment. and the
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construction of the TI.F; 4) The TSP shall have the right to approve and accept fc,r

operation the TIF in accordance with the standards and specifications provided in

advance by the 'lS.p, such approval and acceptance sWl not be unreasonably withheld,

conditioned, or delayeci, 5)'Shauld any phase of the engineering, equipment procurement,

or ,construction of the TIF, including selection of subcontractvrs, not meet the standards

and specifications provided by the TSP, and therefore be deemed nnacc"ble, then the

Generator shall be obligated to romedy that portion of the TIF or selection of

Subcontractors that is deemed unacceptable, the TSP's approval of the Generator's

selection of subcontractors will not be unreasonably withbteld, conditioned or delayed,,

and 6) Once the TIP is accepted for operation by the TSP, then the TSP shall reimburse

the Generator for the reasonable and necessary cogs incurred by the Generator to

complete the TIP, not to exceed the amount specified in the subcontract. Such

reimbursement slia:1i be made within thirty days after Teceipt of the invoice, unless

otherwise agreed to by the Parties,

4-2 P'gulr►ment Prncvrm.^t. If responsibility for construction of the TIF is borne by

the TSP, then the TSP shall commence design of the TiF and procure necessary

equipment within a :zeasonable time after all of the following conditions are satisfied:

A. The TSP has Completed the Facilities Study pummt to the Facilities

Study Agreement;

B. The "TSP has received written authorization to proceed with design and

PrMzMeM from the tGenerwor by the date specified in Fxhibit "S"; and

C. The Generator has Provided seem* to the TSP in accordance with

Section 9.3 by the dates specified in Exhibit "B."
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jencetnent. The TSP shall commence construction of the TIF4.3 Constructio CQmn

as soon as practicable after the following additional conditions are satisfied;

A. Approval of the appropriate Governmental Authority has been obtained

for any facilities requiring regulatory :. al;

13. Necessary reA property rights, if any, have been obtained;

G. The TSP has received written authcrriza^ to proceed with construction

from the Generator by the date specified in EyNbit "B"; and

D. The Generator has provided security to the TSP in accordance with

Section 8.3 by the dates specified in Exhibit "B:"

4.4 Work The Parties will keep each other advised periodically as to the

progress of their respective design, procurement and construction efTorts. If, at any time,

the Generator becomes aware that the completion of the 'Ti1F will not be required until

after the specifiec! In Scrvice Date, the Generator will promptly provide wfiw n notice to

the TSP of a new, ialer In-Service Date.

4.5 itqM Precedent De1:gy. To the extent this Agreement incorporates a

specified In-Service Date and the Generator fails to safi* conditions precedent under

Sections 4.2 and 4.3 so that the TSP may meet the In-Service Date, the Parties will

negotiate in good faith to establish a new schedule forcompletion. of the TIP.

ARTICLE 5. FACii.,I'TiE..'^ AND FQUIU"1VIWNT

5.1 Ipforirigtimn Ex^,.. fipge_ . The Parties shall exchange information and mutually

agree upon the desi;gn and cc^napabbrility of the Parties' i nterconnection facilities. The

Parties shall work diligently and in good Wth to inake any necessary design chaAges to

ensure compatibility of the GIF to the TSP System.
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5.2 GIF Construction. Generator agrees to cause the GIF to be designed and

constructed in accordance with Good Utility Practice, ERCOT Requirements and the

National Electrical Safety Code in effiect at the time of construction. Within one-hundred

and twenty (120) days after Commercial Operation, unless the Parties agree on another

mutually acceptable deadline, the Generator shall deliver to the TSP the following "as-

built" drawings, information and documents for the CsIF: a one-line diagram, a^; site plsn

showing the Plant and the C;IF, plan and elevation drawings showing the layout of the

GIF, a relay functional diagram, relaying AC and DC schematic wiring diagrams and

relay settings for all iacilitaes associated with the Generator's main -power transfvrmers,

the facilities connecting the Generator to the main power transformers and the GIE, and

the impedances (determined by factory tests) for the associated main power transformm

and the generators.

5.3 TIF Construction. The TSP agrees to cause the TIF to be designed and

constructed in accordance with Good Utility Practice, ERCOT Requirements and the

Natitanal Electrical Safety Code in effect at Ihe time of construction.

aA F4*pnmerrt Chan^ For facilities not described in Exhibit "C," if either party

makes equipment changes to the Plant, the GX:F, the "d'iF or the TSP System which it

knows will affect the operation or performance of the other Party's interconnection

facilities, the Panics agree to notify the other Party, in writing, of such changes. Such

changes shall be made in accordance with ERC(Yr Requirements and coordinated

betwen the partie&

13



s.S m+eterim Telemetry and Cc,rnrnun:iratic►ns Reapirernents:

A. metering and telemetry of data will be accomplished in accordance with

ERCOT Requirements. The specific metering, telemetry and communications equipment

to be installed and data to be telemetered are described in Exhibit "^C:"

B. At the Point of Interconnection, the metering and telemetry equipment

shall be owned by the TSP. However, the TSP shall provide the Generator with metering

and telemetry values in accordance with ERCOT Requirements.

C. A minimum set of inputs to the telemetry equipment are specified in

Exhibit "C." Additional sets of inputs may be subsequently mutually agreed upon.

D. The TSP will notify the Generator at least five (5) working days, in

advance of any plumed maintenance, inspection, testing, or calibratiou, of the metering

equipro.ent, unless oflierwise agreed to in writing. The Generator, or its designated

representative, shall have the right to be present for these activities and to receive oppies

of any documents related to the procedures and results.

E. Prior to the connection of the GIF to the TIP, acceptance tests will be

performed by the owning Party to ensure the proper fimetioning of all metering, telemetry

and communications equipment associated with the Point of Interconnection and both

Parties' interconnection facilities, and to verify the accuracy of data being received by the

TSP, the Contmi Area(s) in which the Plant and the TSP am located and the Oenerator.

All acceptance tests will be performed consistent with ERCOT Requirements.

_E. Die TSP shall, in accoular= VitIa Qsc)d Utility Practice and ERCOT

Requirements, specify communications faciilitles, including those necessary to tmounit

data from the metering equipment to the TSP, that are nocessay for the effective
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operation of the Plant and the GIF with the TSP Systemy Such communication facilities

-tl be included in Exhibit "C" '1he Generator shall make arrangements to proem and

bear the cost of such facilities.

G. Any changes to the meters, telemetry equipment, voltage transforgim,

current transformers, and associated panels, hardware, conduit and cable, which will

affiect the data being received by the other Party must be mutually agreed to by the

Parties.

H. Each Party will Promptly advise the other Party if it detects or otherwise

learns Of any mCtering, telenlelrY or communications equipme nt errors or malfunctions

that require the attention and/or correction by the Other Party. The party owning such

equipment shall correct such error or malfunction as soon as reasonably feasible in

accordance with ERCOT Requirements.

5.6 Svs gn :^'a^c^t+ec#ion and Other Controls I LmuirementsR .

A. Each Party's facilities shall be desigmd to isolate any fault, or to correct

or isolate any abnormality, that would negatively affect the other party's system or other

entities conneded to the TSP System.

B. The Generator shall be responsible for prwteCtion +of its facilities consistent

with ERCOT Reqtdrement&

C Each Party's protective relay design shall incorporate the necessary test

switches to Perform, the tests required in Section 5.6.F. The required test switches will be

Placed such that they allow operation of lockout relays while preventing breaker faikire

schemes from operating and Musing muccessaxy breaker operations and tripping the

Generator's units:.
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a Recording equipment shall be '. led to analyze all symem disturbances

in accordance with ERCOT Requirements.

E. Each Party will test, operate and maintain System Protection Equipment in

accordance vvith. ERCOT Requirements. Each Party will provide rcasonablenotice to the

other Party of any testing of its System Protection Equipment allowing such other Party

the opportunity to have representatives present during testing of its System Protection

Equapment.

T. Prior to the In-Service Daft, and again prior to Commercial Operation,

each Party or its agent shall perform a complete calibration test and functional trip test of

the System Protection Equipment At intervals suggested by Good Utility Practice or at

intervals described in the EkCQT Requirements if so defined therein, and following any

apparent malfunction of the System Protection Equipment, each Party shall perform both

calibration and functional trip tests of its System Protection EqUipmeM. These jests do

not require the tripping of any in-service generation unit. These tesU do, 1towever,

require that all protective relays and lockout contacts be activated.

5.7 No Amze^a^rn_ Any and all equipment placed on the premises of a Patty shall be

and renain the property of the Party providing such equipment regardless of the

mode and manner of annexation or attachment to roal property, unless otherwise

mutually agreed by the Parties.

ARTICLE 6. ONK ATION AND MUNTENANCE

6.1 Op:..^tior°► and Maintenance of :lntempnectioo.. Facil.itiep, The Parties agree to

operate and maintain their systems in accordance with Good Utility Practice, National
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Electrical Safety Code, the ERCO(F Requirements, PUCT Rules and all applicable laws

and regulations. Subject to any necessary ISO approval, each party shWl provide

necessary equipment outages to allow the other Party to perform periodic maintenance,

repair or replacement of its facilities. Such outages shall be scheduled at mutually

agreeable times, unless conditions exist which a party believes, in accordance with CWod

Utility Practice, may endanger persons or property. No changes will be made in the

normal operation of the Point of Intercon.nection without the mutual agreement of the

Parties except as otherwise Provided herein. All testing of the Plant that af#'bcts the

operation of the Point of Interconnection shall be coordinated between the TSP, the

Control Arc*s} in which the Plant and the TSP are located, and the Generator and will be

condu+eted in accordance with FRt3Q'T Requirements-

62 Control Area Notification. At least six months before Trial operation, the

Generator shall notify the 'l.SP in writing of the Control Area in which it will be located,

If the Generator elects to be located in nCantrol Area other than the Control Area in

which the TSP is .lomtetl, all necessary agreements, including but not limited to remote

control area generator interchange agreements, if applicable, and appropriate mea=es

under such agreements, shall be executed and implemented prior to the placement of the

Plant in the other Control Area. The Parties will diligently cooperate with one another, to

enable such agreements to be executed and implemented on a schedule necessary to meet

the Trial Operaticun, date specified in Exhibit -B.-

6-3 _LnARights and B-AsM^. Tems and couditions; addressing the eights of the

TSP and the Generator regarding any facilities located on the other parly-,s; Property shall

be addressed in a separate, duly executed and recorded casement agreemerit between the
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Parties. Prior to Commercial +(:1perAion, the Parties will mutually agree upon procedures

to govern access to each other's property as necessary for the Parties to fulfill their

obligations hereunder.

6.4 Sa-vice lqterr^qm. The Partks rmognize that the interruption of service

provisions of the PUCT Rules give TSP the right to disconnect the TSP System from the

Plant under the conditions .:pecified therein. The Generator will promptly disconnect the

Plant from the TSP System when required by and in accordance with the PUCT Rules

and ERCOT Requirements.

6.5 Mjt hing and C3earancn.

A. Any switching or clearances needed on the TIF or the GIF will be done an

accordance with ERCOT Requirements.

B. Any switching and clearance procedure necessary to comply with Good

Utility Practice or ERCOT Requirements that may have specific apocation to the Plant

shall be addressed in Exhibit "C"

6.6 Start-Up and ^^nclrmi:zation. Consistent with ERCOT Requirements and the

Parties' mutually acceptable procelurc, the Generator is responsible for the proper

synchronization of the Plant to the TSP System.

6.7 &ourtine flp@rational Communiaticjns. On a timely basis, the Parties shall

exchange all information necessary to comply with ERCOT Requirements.

6.8 Blaakstart QVgEtigM. If the Plant is capable of blackstart operations, Generator

will coordinate indiividual Plant start-up procedures c^aa^.:t with ERCOT

keguireme.nts. Any b1acmtaat operations shall be conducted in accordatm with the

blad^start criteria included in the ERCOT Requirements and the TSP Bl.^'^rt. Plan on
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file with the ISO, Notwithstanding this section,, the Generator is not required to have

blackstar.t capability by virtue of this Agreement. If the Generator wilt have blackstart

capability, then Generator shall provide and maintain an emergency Communication

system that will interface with the TSP during a blackstart condition.

6.9 Power System Stabilizers. The Generator shall procure, install, maintain and

operate power system stabilizers if required to meet ERCOT Requirements and as

described in Exhibit "C,-

ARTICLE 7. DATA REQUIREMENTS

7.1 ata_Acauisiti2n. The acquisition of data to realistically simulate the electrical

behavior of system cornpone.nts is a fundamental requirement for the development of a

reliable interconnected transmission system. Therefore, the TSP and the Generator shall

be required to submit specific information regarding the electrical characteristics of their

respective facilities to each other as described below in accordance with ERCOT

11-oqtaircments.

7.2 Initial Data Submission TSP. The initial data submission by the TSP shall

occur no later than 120 days prior to Trial Operation and "I include transmission

system data necessary to allow the Generator to select equipment and meet any system

protection and stability requirements,

T3 Init3al Data aubmissaojn I M Crenerainr. The initial data submission by the

Generator, including manufacturer data, shall occur no later than 90 days prior to the

rTr',,^ Operation and shall include a completed copy of the following fbrms contained in

the ISO's Generation Interconnection Procedure. (1) Plant Description/Data MW (2)

Ck-neration ^Stnbility Data. It shall also include any additiorW data provided to the ISO
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for the System Security Screening Study. Data in the initial submissions shall be the

most current Plant design or expected performance data. Data, submitted for stability

models shall be compadble with the ISO stardatd models. If there is no compatible

modely the Generator will work with an ISO designated consultant to develop and supply

a standard model and associated data.

7.4 Data ^uarfleamentation. Prior to Commercid Operation, the Parties shall

supplement their initial data submissions with any and all "as-built'" Plant data or "as-

tested'' performance data which differs from the initial submissions or, alternatively,

written confirmation that no such differences exist. Subsequent to Conunmial

Operation, the Generator shall provide the TSP any data changes due to equipment

replacement, repair, or adjustment. The TSP shall provide the Generator any data

changes due to equipment replacement, repair, or adjustment in the directly connected

substation or any adjacent "CSP-awned substation that may affect the GIF equipment

ratings, protection or operating requirements. The Parties shall provide such data no later

than. 30 days after the date of the actual change in equipment characteristics. Also, the

Parties shall provide to each other a copy of any additional data later required by the ISO

concerning these facilities.

7.5 Data Exchange. Each Party shall. finnish to the other Party real-time and

forecasted data as required by ERCOT Requirements. The Parties will cooperate with

one another in the analysis of disturbances to either the Plant or the '1"SP's System by

gathering and Prcwidi^ access to any zratbrnation relating to any disturbmwe, including

intbr^on fim osci11.o . hy, protective relay targets, breaker operations and sequence

of events records.
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ARTICLES. PERFORMANCE QBLlCGA77t'J1V

8.1 9meratQes C^^^ The Generator will acquire, construct, operate,

test, maintain and own the Plant and the GiF at its sole expense. In addition, the

Generator may be required to make a contribution in aid of construction in the amount set

out in and for the facilities described in .I^hihit "C," if any, in accordance with PUCT

Rules.

81 TSP's Cost Responsibilily. The TSP will acquire, own, operate, test, and

maintain the TIF at its sole expense, subject to the provisions of Section 4.1 _13 and 'the

contribution in aid of construction provisions of Section 8.1 of this Agreernent.

8.3 Financial Security Arran +ements The TSP may require the Generator to pay a

reasonable deposit or provide another means of security, to cover the costs of plannin&

licensing, procuring equipment and materials, and constructing the TIF. The required

security arrangements shall be specified in Exhibit "E." Within five business days after

the Plant achieves Commercial Operation, the TSP shall return the deposit or security to

the Generator upon notice of Commercial Operation from Gc:rierator. However, the TSP

may retain an amount to cover the increinenW difference between the TSP's actual out of

pocket costs associated with the choke of Section 4.1.B over Section 4.x..A, pending a

final PUCT Order as contemplated in Section 4t 13(iii). If the Plant has not achieved

Commercial Operation within, one year after the scheduled Commercial Operation date

identified in Exhibit "B" or it the Generator terminates this Agreement in accordance

with Section 2.1 and the TIF are not required, the TSP may, subject to the provisions of

Section 2.2, a^^ as much of the deposit or security as is required to cover the costs it

incurred in p' 'g„ 1%censang, procuring equipment and materials, and exatstrwfi,n,g the
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7TF_ If a cash deposit is made pursuant to Exhibit "E,°" any repayment of such cash

deposit shall include interest at a rate applicable to customer deposits as established from

time to time by the PUCT or other Governmental Authority.

ARTICLE 9. INSURANCE

9.1 Each Party shall, at its own expense, maintain in force throughout the period of

this Agreement and until released by the other Party the following minimum insurance

coverages, with insurers authorized to do business in Texas:

A. Employers Ligbili2y an6d oricer's Compensation Instmce providing

statutory benefits in accordance with the laws and regulations of the State of Texas. The

m^nimuun limits for the Employer's Viability insurance shall be One Million Dollars

($1,000,000) each accident bodily injury by accident, One Million Dollars ($1,000,040)

each employee bodily injury by disease, and One Million Dollars ($1,000,400} policy

limit Wily injury by disease.

B. Commercial 1<ieneral. Lability 1:rswztrice including prernim and

operations, personal injury, broad form property damage, broad form blanket contractual

liability coverage (including coverage for the contractual inderrinification) product-, and

completed operations coverage, coverage for explosion, collapse and underground

hazards, independent contractors coverage, coverage for pollution to the extent normally

available and punitive damages to the extent nonnally available and a cross liability

endorsement, with minimum limits of One Million Dollars ($1,000,000) per

occurrencelOoc Million Dollars ($1,OW$000) aWegate combirwd single limit for

personal injury, bodily injury, including death and property damage.
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C. Comprelosiwe lutn1mobile Liability kmimice for coverage of owned,

nor'-owned and hired vehicles, trailers or semi-trailers designed for travel on public

roads, with,a minimum combined single limit of One Million Dol[an ($1,0()0,000) per

,Occurrence for bodily injury, including dcatk and property damage.

D. Excess Public LiabilInsmace over and above the Employer's

Liability, Commercial General Liability and Comprehensive Automobile Liability

Insurance coverage,, with a minimum combined single limit of Twenty Million Dollars

($20,[100,000) per occurrence/Twenty Million Dollars ($20,OW,000) aggregate.

E. The Commercial General Liability Insurance, Comprehensive Automobile

Liability Insurance, and Excess Public Liability Insurance polices shall name the other

Party, its parent, associated and affiliated companies and their respective directors,

officers, agents, servants and employees V"Othcr Party Group") as additional insured. All

policies shall contain provisions whereby the insurers waive all rights of subro,gation in

accordance with the provisions of this Agreement against the Other Party Group and

provide thirty (30) days advance written notice to Other Party Group prior to anniversary

date of cancellation or any material change in coverage or condition,

F. The Comri,tercial. General Liability Insurance, Comprehensive Automobile

Liability Insurance and Excess Public Liability Insurance policies shall contain

provisions that specify that the policies are primary and shall apply to such extent without

consideration for other policies separately carried and shall state that each insured is

provided coverage as thouo a separate policy had been issued to each, except the

inscu-er's liability shall not be increased beyond the amount for which the insurer would
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have been liable had only one insured been covered. Each Party shall be responsible for

its respective deductibles or retentions.

G. The Commercial General LiaNlity Insurance, Comprehensive Automobile

Liability Insurance and Excess Public Liability Insurance policies, if written on a Claims

First Made basis, shall be maintained in full force and effect for two (2) yews after

termination of this Agreerrart. which coverage may be in the form of tail coverage or

extended reporting g+eriod coverage if agreed by the Parties.

H. The requirements contained herein as to the Wm and limits of all

insurance to be maintnined by the Parties we not intended to and shall not in any mama,

limit or tltzaliiiy the liabilities and obligations assumed by the Parties under this

Agreement.

1. Within ten (10) days following execution of this Agreement, and as soon

as practicable after the end of each fiscal year or at the renewal of the insumnce policy

and in any event within ninety (90) days thereafter, each Party shall provide certification

of all insurance required in this Agreement, executed by each insurer or by an authorized

representative of each insurer. Each party shall be required to provide a copy of their

insurance policies to each other upon request for verification of insurance.

.t. The Parties agree to report to each other in writing as soon as practical aH

accidents or occurrences resulting in injuries to any person, including death, and any

property damage arising out of this Agreement.

ARTICLE 11L MIR^MLLA^EOUS

10. t Governing Law and A,wliggte "t".araffs,
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A. This Agreement for all purposes shall be construed in accordance with and

governed by the law-, of the State of Texas, excluding conflicts of law principles that

would refer to the laws of another jurisdiction. The Parties submit to the jurisdiction of

the federal and state courts in the State ot Texas.

B. This Agreement is subject to all valid, applicable rules, regulafions and

orders oti and tariffs approved by, duly constituted Governmental Authorities,

C. Each Party expressly reserves the right to sc+ck changes in, appeal, or

Otherwise contest any laws, Orders, rules, or regulations of a Governmental Authority.

10.2 No Other Services. This Agreement is applicable only to the interconnection of

the Plant to the TSP System at the Point of Interconnection and does not obligate either

Party to provide, or entitle either Party to receive, any service not expressly provided for

herein. Each Party is responsible for making the arrangements necessary for it to receive

any other service that it may desire from the other Party or any third party. This

Agreement does not address the sale or purchase of any electric energy, transmission

service or ancillary services by either Party, either before or aftr Commercial Operation.

10.3 F.^tire Arem.er.tt. This Agreement, including all Exhibits, Attachments and

Schedules attached hereto, constitutes the entire agreement between the Parties with

reference to the subject matter h^4 and supersedes all prior and contemporaneous

understandings or agreements, oral or written, between the Parties with respect to the

subject matter of this Agreewnt. There are no other agreements, representations,

w.arranties, or covenants. which constitute any part of the considemfion for, or any

condition to, either Party's compliance with its obligations anda:^- this A. . nent,
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Notwithstanding the other provisions of this Section, the Facilities Study Agreement, if

any, is unaffected by this Agreement-

1 OA ^T^otic^es. Except as otherwise provided in Fachibit "°D,any formal notice, demand

or request provided for in this Agreement shall be in writing and sha be deemed

property served, given or made if delivered in person, or sent by dither registered or

certified mail, postage, prepaid, overnight mail or fax to the address or number identified

on Exhibit 'U" attached to this Agreement. Either Party may change the notice

information on Exhibit °`D" by giving five business days written notice prior to the

effective date of the change.

10.5 Force Mai

A. The term "Force Majeure" as used herein "1 mean any cause beyond the

reasonable control of the Party claiming Force Majeure, and without the fault or

negligence of such Party, Which materially prevents or impairs the performance of such

Party's obligations hereunder, including but not limited to, storni, flood, lightning,

earthquake, fire, explosion, failure or imminent threat of failure of faeilitfes, civil

disturbance, strike or other labor disturbance, sabotage, war, national emergency, or

restraint by any Governmental Authority.

B. Neither Party shall be considered to be in Default (as hereinafter defined)

with respect to any obligation hereunder (including obligations under Article 4), other

than the obligation to pay money when due, if prevented from fulfilling such obligation

by force Majcuxe, A Party unable to fulfill any obligation hereunder (other than an

obligation to pay money when due) by reason of force Majeure shall give notice and the

full particulars of such Force Majntire to the other Party in writing or by telephone as
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soon as reasonably possible after the occurrence of the cause relied upon. Telephone

notices given pursuant to this Section -shall be confirmed in writing as soon as reasonably

possible and shall specifically state full particulars of the Force Maieure, the time and

date when the Force Majeure occurred and when the Force Majeure is reasonably

expected to cease. The Party affected shall exercise due diligence to remove such

disability with reasonable dispatch, but shall not be required to accede or agree to any

provision not satisfactory to it in order to settle and terminate a strikc or other labor

distmtance.

10.6 Default

A. The term "Default" shall mean the failure of either Party to perform any

obligation in the time or m,attne.r provided in this Agrwnteat. No Default shall exist

where such failure to discharge an obligation (other than the pa3,ment of money) is the

result of Force iVJ[ajeure as &fined in this Agreement or the result of an act or omission of

the other Party. Upon aDefaulta the non-ddau:lt%ng Party shall give written notice Of

such Default to the defaulting Patty, Except as provided in Section 10.6.11, the defaulting

Patty Shall have thirty (30) days from receipt of the Default notice within which to =e

such Default; Provided however, if such DeWt is not capable of cure witbin 30 days, the

defaulting Party sh-Ai commence such cure within 30 days after notice andcontinuously

and diligently conapicte such cure within gA days from receipt of the Default notice; and,

if cured within such time, the Default specified in such notice shall cease to exist.

B. If aDelkult is not cured as provided in this Section$ or if ;a DefaLdt is :n at

capable of being cured within the period provided for herein, the 20.n-defaulting party

shall have The right totermirtate this Agreemeo by written notice at any time until cure
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occurs, and be relieved of any further obligation hereunder and, utether or nottha Party

terminates this Agreement, to recover from the defaulting Party all amounts due

hereunder, plus all. other damages and remedies to which it is entitled at law or in equ.ity.

The provisions of this Section will survive terrnination of this Agreement.

10.7 intrastate Operation. The operation of the Plant by Generator shall not cause

there to be a synchronous or an asynchronous iritemcrruxection between ERCOT and any

other transmission facilities operated outside of ERCOT unless ordered by the Federal

Energy Regulatory Commission under Section 210 of the Federal Power Act. The Parties

recognize and agree that any such interconnection will constitute an adverse condition

giving the TSP the right to immediately disconnect the T1F from the OfF, until such

interconnection has been disconnected, The Generator will not be prohibited by this

Section from interconnecting the Plant with facilities operated by the Comision Federal

de Electricidad of Mexico, unless such interconnection would cause RRCOT utilities that

are not "public utilities" under the FederW Power Act to become subject to the plenary

jurisdiction of the Federal Energy Regulatory Commission.

10.8 No Third arty Beneficiario. This Agreement is not intended to and do c-s not

create rights, remedies, or benefits of any character whatsoever in favor of any persorts,

corporations. associations, or entities other than the Parties, and the obligations hereiin

assumed are solely for the use and benefit of the Parties, their successors in interest and,

where pemxtted, their assigns.

10.9 No-Waiver. The Irafte of a Pwty to this A; .m-ent to irven on any occasion,

upon strict performance of any -ls11wisioan of this Agreement will not be considered ,s:

waiver of obligations, :rots, or duties imposed upon the Parties. Termination or Default
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of this Agreement for any reason by the Generator shall not constitute a waiver of the

Generator's legal rights to obtain an interconnection from the TSP under a new

interconnection agreement.

10.10 ^^^. The descriptive headings of the various articles and sections of this

Agreement have been inserted for convenience of ref+ewnce only and are of no

significance in the interpretation or construction of this Agreement.

10.11 MultWle Ccaw^^ This Agreement may be executed in two or more

counterparts, each of which is deemed an original but all constitute one and the same

instrument.

10.12 Am.endxnent. This Agreement may be amended only upon nutual agreement of

the Parties, which amendment will not be effective until reduced to writing and executed

by the Parties.

10.1 3 Nu Plrtnnrshin. This Agreement shall not be interpreted or construed to create an

association, joint veftre, agency relafiranship, or partnership betv.,L= the Parties or to

impose any partnership obligation or liability upon either Party, Neither Party shall have

any righ4 Power or authority to enter into any agreement or undertaking for, or act on

behalf of or to ad as or be an agent or representative Of, Or to otherwiw bind, the other

Party-

10, 14 Further Assurances, The Parties agree to (i) furnish upon request to each other

such further information, (ii) execute and deliver to each other such other documents, and

(iii) do .suoh oGher acts and thangs^,al] aStIie c1her Party may -reasonably requeSt forthe,

pwpose of carrying out the intent of this Agreement and the documents referred to in this

Agreenvret. Without limiting the generality of the foregoing, the TSP shall, at the
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Generator's expense, when reasonably requested to do so by the Generator at any time

after the execution of this Agreement, prepare and provide such information in

connection with this Agreement (including, if available, resolutions, certificates, opinions

of counsel or other documents relating to the TSP's corporate authorization to enter into

this Agreement and to undertake the obligations set out herein) as may be reasonably

required by any potential lender to the Generator under apraposed loan agreement, The

TSP will use commercially reasonable efforts to obtain any opinion of counsel reasonably

requested by Generator, but the TSP shalt not be in Default of any obligation under this

Agreement if the T'SP is unable to provide an opinion of counsel that will satisfy any

potential lender to the Generator. Specifically, upon the written request of one Party, the

other Party sha1l provide the requesting Party with a later stating whether or not, up to

the date of the letter, that Party is satisfied with the performance of the requesting Parq(

under this Agreezrreut.

10.15 YNBE.l[F"ICATION AND UABIUTY. THE INDEMNIFICATION AND

LIABILITY PROVISIONS OF THE PUCT RULE 25102(b) OP. ITS SUCCESSOR

SHALL GOVERN THIS AGREEMENT. THE CURRENT VERSION OF PUCT

RULE 25.202(b) IS ATTACHED AS EXHIBIT "F-"

10,16 ^^quential DamOTHER THAN THE LIQUIDATED DAMAGES

HERETOFORE DESCRIBED, IN NO EVENT SHALL EITHER PARTY BE

LIABLE UNDER ANY PROVISION OF THIS AGREEMENT FOR ANY

LOSSES, DAMAGES, COSTS OR EXPES ES f OR ANY 8P^'.^A.L, INDIRECT,

INCIDENTAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING

BUT NOT L TED TO LOSS OF PROFIT OR REVENUE, L0,%S OF THE USE
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OF EQUIPMENT, COST OF CAPITAL,, COST OF TEMPORARY EQUIPMENT

OR SERVICM WHETHER BASED IN WHOLE OR IN PART IN CONTRAICT,

IN TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY, OR ANY ()THER

THEORY OF LIABILITY; PROVIDED, HOWEVER, T]HA-1, DAMAGES FOR

WMCH A PARTY MAY BE LIABLE To THE OTjjER PARTY UNDER

AN+DTH[ER, AGREEMENT WILL NOT BE CONSIDERED To BE SpECLAL,,

M}RECT, IlYCILIENTA4 OR CONSEQUENTIAL DAMAGES HEREUNDER.

1+U.17 Assigument This Agreement may be assigned by either Party only with the

written consent of the otga-, provided that either Party may assign this Agreement

without the consent of the Other Party to any affiliate of the assigning Party with an equal

or greater credit rating or creditworthiness or which has complied with the credit support

requirements of-Section 8.3 and Exhibit "E", and with the legal authority and operational

ability to satisfy the obligations of the assigning Party under this Agreertent; and

provided further that the Generator shall have the right to assign this Agreegnent, Without

the consent of the TSP, for collateral security purposes ioaiei in providing financing for

the Elttrit, Provided that the Generator will require any secured party, trustee or mortgagee

to notify the TSP of any such assigrttnent. Any financing,=angeruent entered into by the

Generator pursuant to this Section will provide that prior to or upon the exercise of the

secured party's, trustee's or mortg,agee*s assignment rights pursuant to said arrangement,

the secured creditor, the trustm or mortgagee will notify the TSP of the date and

particulars of any such exercise of ass:apaow, n right(s). Any attempted as&ipment that

violates this Section is void and ineffective. Any assignment under this Agreement shall

not relieve a Party of its obligations, nor ,&W a P`.arty's obligations be enlarged, in whole
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or in parp, by reason tharwf. Where required, consent to assignment will not be

umeasonably withheld, conditioned or delayed.

14.2 8 SeveraIf any provision in this Agreement is finally determined to be

invalid, void or unenforceable by any court having jurisdiction, such detemination shall

not invalidate, void or make unenforceable any other provision, agreement or covenant Of

this Agreement; provided that if the Generator (or any third-party, but only if snch third-

party is not acting at the direction of the TSP) seeks and obtains such a final

determination with respect to any provision of Section 4.1.B, then none of the provisions

of Section 4.1.13. shal.l thereaffir have any force or effect and the Partaes' rights and

obligations shall be governed solely by Section 4.1.A.

10.19 Gompsrabili&. The Parties will comply with all applicable comparability and

code of conduct laws, niles and regulations„ as amendced frc,m time to time.

1020 Invoicing and Payment. Unless the Parties otherwise agree (in a manner

permitted by applicable PUCT Rules and as specified in writing in an Exhibit "F'

attached hereto), invoicing and payment rights and obligations under this Agreement

shall be governed by PUCT Rules or applicable Governmental Authority. Invoices shaft

be rendered to the paying Party at the address specified on, and payments shall be made

in accordance with the requirements of, ExIiiibit -D."

10.21 Confidentiality.

A. Subject to the exception in Section 10.21.14, any information that a Party

claims is competitively sensitive, commercial or fimuwia.1 information under 111is

Agreement ("Ccrtfi:rientaa9 Information") shall not be disclosed by the other Party to any

person not employed or retained by the other Party, except to the extent disclosure is ^.a)
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required by law; (ii) reasonably deemed! by the disclosing Party to be required to be

disclosed in connection with a dispute between or among the Parties, or the defense of

litigation or dispute; (iii) otherwise permitted by consent of the other party, such consent

not to be unreasonably withheld-, or (iv) necessary to fulfill its obligations under this

Agreement or as a transmission service provider or aContro! Area operator including

disclosing the Confidential Information to the ISO. The Party asserting confidentiality

shall notify the other Party in writing of the information it claims is confidential. Prior to

any disclosures of the other Party's Confidential Information under this subwxtion, or if

any third party or Governmental Authority makes any request or demand for any of the

information described in this subsection, the disclosing Party agrees to promptly notify

the other Patty in writing and agrees to assert confidentiality and cooperate with the other

Party in seeking to protect the Confidential Information from public disclosure by

confidentiality a.greement, protective order or other reasonable measures.

B. This provision shall not apply to any information that was or is hereafter

in the public domain (except as a result of a. breach of this provision).
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Exhibit "B"
Time Schedule

Interconnection Option chosen by Generator (check one): X Section 4-1 A. or
Section 4.1,B

if Section 4.1.B is chosen by Generator, the In=Service Date(s) was deternmned by (check
one): (1) good faith negotiations, or (2 designated by

Generator upon failure to agree.

Date by which Generator must provide notice to proceed with design and procurement
and provide sectifity, as specified in Section 4.2 so that TSP may maintain schedule to
med the In Service Date: 4rggpb+er 17,2014

Date by which Generator must provide notice to commence construction and provide
security, as specified in Section 4.3, so that TSP may maintain schedule to meet the In-
Service Date: November 1, 2014

In - Service Date(s): January L M+6

LNotes: (1) In the event that it is not necessary for all facilities associated with the
'I"iF to be completed on the same date, this entry may consist of multiple dates to reflect
the staged completion of the TIF to meet those needs. (2) In-Service Date(s) can be
expressed as either a specific date or expressed as adefirnead number of months after all
conditions under Sections 4.2 and 4.3 have been satisfied.)

Scheduled Trial Operation Date: § tember 15 2015

Scheduled Commercial Operation Date-, January 1. 2016

Due to the nature of the subject of this Agreement, the Parties may mutually agree to
change the date and time of this Fxhibit B.

Date by which TSP shall make claim on Generator's security if Generator's facilities are
not in service is Jan 2 2017 or if notice of cancellation is given the TSP shaft make

claim on the Generator's security as soon as reasonably posm"bl.e. If the Generator is in
Scheduled Commercial operation on time or prior to January 1. 2017 the security sha91 be

released.

S4



Exhibit "C"
Interconnection Details

1) Name: Sky Global Power One

2) Point of Interconnection Location: SBEC Rock Island Substation 138 KV Bum
addition to connect to Sky Global Power One at the Rock bland Substation,
3727 Hwy. 90-A, Rock Island, Texas

3) Delivery Voltage: 138 kV

4) Number and Si74 of Generating Units Six (b) 8.57 Megawatt Generators for a total
of 51.42 Megawatt

5) Type of Generating Unit

Units 1-6: Natural Gas Fired, Spark Ignited, Reciprocating Internal
Combustion Engines

6) Metering and Telernctry Equipment The Resource Entity or Generator (Sky
Global Power One) shall, in accordance with ERCOT requirements and Good
Utility I"racti+ce, instail, own, operate, inspect, test, calibrate and maintain
metering accuracy potential and current transformers and associated metering
and telemetry equipment to provide the necessary metering and rod-time data
to the appropriate Qualified Scheduling Entity (QSE).

SBEC (the TSP) shall install the ERCOT Polled EPS Metering on the 138 KV
Bus near the 1M KV Breaker nearest to the Generator's facilities and install a
phone line for ERCOT's use. The ERCOT Settlement Metering Operating
Guide (SMOG) shall be followed.

)During any testing of metering for this generation facility shall require, 5 day
notice to allow the other party to be present du ring testing.

7) Generator Interconnection Ii"Aciditae.s: Begins at the Generator side of .a SBF^+^G 138
KV Switch on the Northern H-Frame Structure- The conductor an the SBEC
side of the H-Struetsre shall be 795 ACS8„ Generator shall mm the
transformers and the protection of each transformer. GGenerator shaII, be
responsible for SYRdwon^^ to the SBEC transmission and substation
facilities.
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8) Transmission Sa-vice Provider Interconnection Facilities: SBEC shall install the
extra 138 KV bay and necessary breakers and switches to the point of
interconnection at Rock Island Substation.

9) Communications Facilities: A Phone connection shall be installed to the EPS
metering for ERCOT's use. The LCRA communication Microwave shall be
used for the operational SCADA points back to the LCRA SOCC center (The
TSP1s current Operator (TOP)). The Generator shall install its own
communication in order to monitor the generators and relay metering data to
the QSE.

10} System Protection Equipment: The TSP (SIiEC) shall install three 138 KV
Breakers on this substation expansion. One breaker to look at each transmission
exit from Rock Island Substation and one 138 KV breaker looking at the
Generator. Each breaker shall have appropriate relays. The settimp for the 138
KV Breaker looking at the Generator shall be agreed to and the Generator has
agreed to work with the TSP in providing currents from a high side relay CT at
the transformers for the bus differential relay on the TSP side of the buL The
Generator shall be responsible for the protection of their trunsformem The
Generator and TS!' will share to each other any agreed upon status outputs

11) Inputs to Telemetry Equipment: The Generator shall be responsible for the
Telemetry to the QSE. The TSP (SBEC) shall be responsible for the ETS
metering.

12) Supplemental Tww and Conditions, if any, attached: TBD after nS Study is
complete.

13)'Sp+ecial Operating Conditions, if any, attached: 't'Bl3 after FIS Study Is COmPletc.

14) The difference between the estimated cost of the °T1T" under 4. I.A ($3,800,000-00)
and the estimated cost of the TIF under 4.1 .B ($ 2+1/14._j is:
if applicable,

Note. Adjustments may be made to this ^^mant during final &nnin^ as a result
of the F:C5 Study and other factors.
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Exhibit "C" - Page 3

The point of interconnect shall be the generator side of Switch on the Northern

SJBEC H-Frame structure as shQwm. of the following one-lines and layout drawings. Sky

Global Power One shall be responsible for the installation of the generator side j urmpers,

connectors, conductors, and insulators on the generator side of the SBEC switch on the

Northern k4-1=rame struetme_ Sky Global Power One shall be responsible for all

protective relaying and their associated devices for the protection of the trawfonners that

it owns. Sky Global Power One will work with SBEC on the protection of the bus

between the SBEC breaker and the Sky Global Power One transformers for the bus

different.ial. SBEC and Sky Global Power One shall work together to agree on protective

relay settings.

.Sky Global Power One shall pay a co,ntaaibutiun in aid of construction for all

expenses incurred by SBEC that are not allowed to be recovered front TCOS by the PUC,

ERCOT, or other authority.

Both parties agree that supplemental terns and conditions, along with special

operating conditions may be added to this agreement after the FIS Study is complete.
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DATE:
Exhibit "1)"

Notice and EFT Information ofthe ERCOT Standard !Gcneratiori Interconnection Aoenmt
(a) All notices of an operational nature shall be in writing andlor may be sent between the
:Partiesuia electronic naeans including facsimile as follows:
If to Generator d# f^a T^ ar^nUSS^.n we 1rorider

Company Name Sky Global Power One
Attn: Sam Holloway, VP Operation
Address 1302 Waugh #$9S
City, Stac, Zip Houston, TX 77019
24Hour Telephone 606-407-4081
t?peratiana;UConi"umation Fax (__) _. -_
E-mail slrnllM.aY&ky*ba,hrjrlner&com

(b) Notices ofan administrative nature:
If to Generator

Company Name San Bernard Electric Coop.
Attn: Dispatch or Dan Roberts
Address P.O. Box 1208
City, State, Zip Bcllvil.lea TX 7741$
24 Hour Telephone (979) 86"171
OperaticmaUConfimtation Fax (979) 865-9706
E-msil:drolx+erjj('i^kc.nrgv flop^t7l^ u. s. lwec.org

If to Transmission Service Provider

Company Name Sky Global Power one
Attn: Chief Operating Officer
Address: 1302 Waugh 4896
City, State, Zip Houston, TX 77019
Phow: (859) 2N-0752
Fax: C_j _

^ Notice for statement and
to Generator

COmpanYNarne Sky Global Power One, LLC
Attn: Kathy Morgan
Address 1302 Waugh #896
CitN State, Zip Hous#oqy TX 77019
Phone. (713) 444-0729
E-mail: hm2 . W(,i;* abA arl^ c,om

Company Name San Bernard Electric Coop.
Attn: Billy Marricte, President/General Mgr^
Address P.O. Box 1208
City, State, Zip BrJtvffle, TX 77418
Phone: (9") $65,3171
Fax: (979) $65-.'9^',06
E-mail: : fttartkk*%ber.orLY

Ifto Transmission -Service Provider

Company Name San Bernard Electric Coop.
Attn: Billy Marrtck PresidcntlGjencrnt Mgr.
Address P.O. Box 1208
CitY, State, Zip Bellville„ TX 77418
Phone. (979) 865-3171
Fax: (+379) 86,5-9796
E-mail: h arricleda58rec.c►

kd 1'nfaraaud.ion concerning electronic funds iratsfers:
If to A to

Bank Name
City, State
ABA No. -^..^.^._
for ,credit to;

Bank Name
city, State
ABA No.
for credit to:

Account ^'^,To. A,ccount No.
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Exhibit 'E"

Security Arrangement Detsib

Pursuant to Section 8.3 of Exhibit "A,," Sky Global Power One, LLC shall provide a

Security in the form of an "Irrevo+c,abie Letter of Credit," a mb deposit, or mother form of

security agreement acceptable to San Bernard Electric Cooperative, Inc. for the suam of

$3,800,000.00. This Security will cover SOP i's obligation under tlhis agreement to pay or

reimburse Sk3EC':s expenses regarding the construction of the Rock Island Substation Rebuild for

SOP 1, along with the costs of planning, lieensin& procuring equipment and matezials..

If SGPI fails to timey pay or reimburse SBEC for such expenses in accordance with the

requirements of this Agreement, SBEC may draw upon such security for its expenses if the

generation plant is not in Scheduled Commercial Operation by January 1, 2017, which is one

year after the Scheduisd. Commercial Operation Date, or if the project is canceled.

Upon the written notice of cancellation to SBEC, and based upon the date of receipt of

the Sky Global Power One, LL-C, notice of cancellation, SGPI sball be responsible for the

construction, material, and design wst of the Rock island Substation Rebuild for SGPi that

SBF.C has incurred prior to receipt of such cancellation notice plus any third. party cancellation

or termination charges incnrred or owing by SBEC with respect to contracAW commitments

made by SBEC with respect to such work.. Once the feed through bus at Rock Island

construction has started, the rebuild of the feed through bus toward Sheridan shall be eosnp1c^tcd

and the cost of such completion shall be at the expense ofSGPt and if such expense is not paid

by SGPI upon such cancellation -notice, then SBEC may thaw upou the security to recoup such

experne.

3f SBBC has not received notice that the Sky Global Power One, LLC, units are in

Scheduled Cornmercia! Operation by January 1. 20 17, SBEC shall be entitled to collect fivin
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SOP l the cost invested by SBF..C in the rebuild of the Rock Island SubsWon. This cost shall

include costs for which third-parts'cs have bilie+d. SBEC and that SBEC is liable for in connection

with the Rock island Substataca if such costs are paid by SGPI upon demand there&, by

SBEC, then SBEC may draw upon the security to recoup such costs.

If any security remains after SBEC has been paid or reimbursed by S+CP 1or recouped

from said security all costs and expenses to which SBEC is entitled as M forth in this Exhibit E,

then SBEC shall promptly return such remaining security to SGpl. in addition, the security

Posted by SGP1 as set fmth in this Exhibit E shall be returned to SGPI upon Commercial

Operation of the Plant in accordance with Section 8.3 of this Agreement.

9Mr.-Sky ftaaaseW10-204W *mr.,^
2 WM4
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Exhibit "F"
PUCT RULE 25.202(b)

CHAPTER 25. SUBSTANTIVE RULES APPLICABLE TO ELECTRIC SERVICE PROVIDERS.

Subchapter I. TRANSMISSION AND DISTRIBUTION.
DM,STON 1,. OPEN-ACCESS COMPARABLE TRANSMISSION SERVICE FOR

ELECTRIC UTILITIES IN THE ELECTRIC I'tELIABILfTY COUNCIL
OF TEXAS.

(b) INDEMNIFICATION AND LIABILIT'Y'.
(1) NEITHER ATRANSMISSItI ►N SERVICE CUSTOMER NOR TSP SHALL BE LIABLE TO

THE OTHER FOR DAMAGES FOR ANY ACT THAT IS BEYOND SUCH PARTY'S
CONTROL, INCLUDING ANY EVENT THAT 19 A RESULT Of AN ACT OF GOD,
LABOR DISTURBANCE, ACT OF THE PUBLIC ENEMY, W',41x, INSURRECTION. RIOT,
FIRE, STORM OR FLOOD, EXPLOSION, BREAKAGE OR ACCIDENT TO MACHINERY
OR EQUIPMENT, ACURT.AK.INFNT, ORDER, REGULATION OR RESTRICTION
IMPOSED BY GOVERNMENTAL, MILITARY, OR LAWFULLY ESTABLISHED
CIVILIAN AUTHORITIES, OR BY THE MAJONG OF NECESSARY REPAIRS UPON THE
PROPERTY OR EQUIPMENT OF EITHER PARTY.

(2) NOTWITHSTANDING THE PROVISIONS OF PARAGRAPH (1) OF THIS SUBSECTION,
A TRANSMISSION SERVICE CUSTOMER AND TSP SHALL ASSUME ALL LIABILITY
FOR, AND SHALL INDEMNIFY EACH OTHER FOR, ANY LOSSES RESULTING FROM
NEGLIGENCE OP. OTHER FAULT IN THE DESIGN, CONSTRUCTION, OR OPERATION
OF THEIR RESPECTIVE .FAGILtTIE&, SUCH LIABILITY SHALL INCLUDE A
TRANSMISSION SERVICE CUSTOMER OR TSP"S MONETARY LOSSES, COSTS AND
EXPENSF$ OF DEFENDING AN ACTION OR +CLATA±i. MADE BY A TH3tD PERSON,
PAYMENTS FOR DAMAGES RELATED TO THE DEATH OR INJURY OF ANY PERSON,
DAMAGE TO THE PROPERTY OF THE TSP OR TRANSMISSION SERVICE
CUSTO1I+IER, AND PAYMENTS FOR DAMAGES TO THE PROPERTY OF A THIRI)
PERSON, AND DAMAGES FOR THE DISRUPTION OF THE BUSINESS OF A THIRD
PERSON. TIES PARAGRAPH DOES NOT CREATE A LIABILITY ON THE PART OF A
TSP OR TRANSMISSION SERVICE CUSTOMER TO A RETAIL CUSTOMER OR OTHER
THIRD PERSON, BUT REQUIRES INDEMNIFICATION WHERE SUCH LIABILITY
EXISTS. THE INDEMNIFICATION REQUIRED UNDER THIS PARAGRAPH DOES NOT
INCLUDE RESPONSIBILITY FOR THE TSP`S OR TRANSMISSION SERVICE
!CLtgI'+OWIttS COSTS AND EXPENSES OF PROSECUTING OR DEFENDING AN
ACTION OR CLAIM AGAINST THE OTHER, OR DAMAGES FOR THE DISRUP17ON OF
TIIE BUSINESS OF THE SERVICE PROVIDER OR CUSTOMEIL THE LIMITATIONS ON
L,IABILIff SET FORTH IN THIS SUBSECTION DO NOT APPLY IN CASES OF GROSS
NEGLIGENCE OR INTENTIONAL WRONGDOING.

NOTE!

3 ^ar^ a
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