
From: James Miskiewicz
To: Si Kinsella
Cc: robert.freeman@dos.ny.gov
Subject: RE: FOIL Request - Deepwater Wind
Date: August 31 2017 17:30:57
Attachments: DR-0014_Attachment_Consideration of Approval of Power Purchse Agreement for Offshore Wind.pdf

DeepWater- PPA OSC approved_Redacted.pdf

Dear Ms. Kinsella,
On behalf of Jon R. Mostel, LIPA’s Records Access Officer, I write in response to your Freedom of Information Law (FOIL) request seeking:

1) All records of communications about the proposed off-shore wind farm being developed to deliver electricity to eastern Long Island
between or among any of the Entities and LIPA and any other agency of the LIPA;
2) Any confidentiality agreement and/or any non-disclosure agreement between or among any of the Entities and LIPA and/or any agency
of LIPA; and,
3) All records pertaining to any confidentiality agreement and/or any non-disclosure agreement between or among any of the Entities and
LIPA and/or any agency of LIPA.

With regard to your request for all communications about the Deepwater Wind project, copies of LIPA’s request for proposals to develop
electric generation for the South Fork is publicly available at https://www.psegliny.com/page.cfm/AboutUs/Proposals/SouthFork and
https://www.psegliny.com/files.cfm/SFRFP1.pdf. See also the publicly-available 2016 presentation to the LIPA REV Committee of the
Board of Trustees. 
http://www.lipower.org/pdfs/company/papers/board/committees/REV/09212016/Discussion%20of%20the%20South%20Fork%20RFP.pdf. 
Other media coverage is also available via the Internet.  LIPA does not maintain such articles as a record under the definition of FOIL.  Also
attached is a memorandum to the full Board by LIPA CEO Thomas Falcone seeking approval of the Power Purchase Agreement (PPA) in
January 2017.  As you know, the PPA was approved by the Board in January and subsequently by the New York State Attorney General and
Comptroller’s Offices as required by state procurement law.

Regarding your request for confidentiality agreements,  Public Officers Law § 87(2)(d) permits LIPA to “deny access to records or portions
thereof that . . . are trade secrets or are submitted . . . by a commercial enterprise and which if disclosed would cause substantial injury to
the competitive position of the subject enterprise.”  The "trade secret" principle under the federal Freedom of Information Act (the
template for New York’s FOIL statute) was discussed in Kewanee Oil Co. v. Bicron Corp., 416 U.S. 470 (1974).  There the Supreme Court
noted that: "[a] trade secret may consist of any formula, pattern, device or compilation of information which is used in one's business, and
which gives him an opportunity to obtain an advantage over competitors who do not know or use it. It may be a formula for a chemical
compound, a process of manufacturing, treating or preserving materials, a pattern for a machine or other device, or a list of customers.” 
Id. at 474 (citations omitted).  The New York State Public Service Commission has adopted a virtually identical definition and rules
governing the submission of such material to that agency and protection of the privilege.  See 16 NYCRR 6-1.3 et seq.  In Kewanee, the
Court added that "the subject of a trade secret must be secret, and must not be of public knowledge or of a general knowledge in the
trade or business." Id. 475.

Attached is a redacted version of the Purchase Power Agreement (PPA) between LIPA and Deepwater.  The information redacted pertains
to certain pricing and cost formulas that are regarded as trade secrets.  Pursuant to provisions within the attached PPA, Deepwater Wind
explicitly asked that the redacted information be treated as confidential, as defined by New York’s FOIL law.  

Pursuant to Section 89(4) of FOIL, if you believe any portion of your request has been improperly denied, any appeal on this decision may
be made in writing within 30 business days to Thomas Falcone, Chief Executive Officer, Long Island Power Authority, 333 Earle Ovington
Blvd, Suite 403, Uniondale, New York 11553.

Please feel free to contact me with any questions.

Sincerely,
James Miskiewicz
Special Counsel

From: Si Kinsella [mailto:Si@FinkKinsella.com] 
Sent: Friday, August 11, 2017 3:16 PM
To: FOIL <foil@lipower.org>
Subject: FOIL Request - Deepwater Wind

Records Access Officer, Jon R. Mostel:

Please see Freedom of Information Law (FOIL) request (attached).

Sincerely yours,
Si Kinsella

Appendix B
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FOR CONSIDERATION 


 


January 25, 2017 


TO:  The Trustees 


FROM: Thomas Falcone 


SUBJECT: Authorization to enter into a Power Purchase Agreement with Deepwater Wind 


South Fork, LLC for the South Fork Wind Farm Project  


Requested Action 


The Trustees are requested to approve and adopt a resolution authorizing the Chief Executive 


Officer, or his designee(s), to execute a Power Purchase Agreement (“PPA”) with Deepwater 


Wind South Fork, LLC (“Deepwater”), a wholly owned subsidiary of proposer, Deepwater 


Wind, LLC, and to take other such other actions as may be reasonably necessary to implement 


arrangements for the Long Island Power Authority (“LIPA” or the “Authority”) to purchase 


energy, installed capacity, renewable attributes and ancillary services from Deepwater’s 


proposed South Fork Wind Farm (the “Project”).1 


Background 


The South Fork of Long Island2 is a load pocket served by highly constrained radial transmission 


connections to the rest of the LIPA transmission & distribution (“T&D”) system, and a limited 


amount of existing local oil-fired generation.  The peak load on the South Fork is approximately 


300 megawatts (“MW”) and is projected to grow at an average annual rate of 2.5 percent.  


Without adding new resources, PSEG Long Island projected that transmission enhancements 


would be needed between 2017 and 2022 to meet South Fork loads and maintain system 


reliability.  


Issuance of the RFP 


On June 25, 2015, PSEG Long Island issued the South Fork RFP (“RFP”) to acquire sufficient 


local resources to meet expected peak load requirements and to defer to the greatest extent 


possible the construction of new transmission lines or other enhancements until at least 2022 in 


the South Fork as a whole, and until 2030 in the far eastern area of the South Fork (east of the 


Buell substation near the Village of East Hampton).  Consistent with the goals of the New York 


                                                           
1 The South Fork Wind Farm would be the first project developed within the wind development area known as 


Deepwater ONE. 
2 For purposes of the South Fork RFP, the South Fork consists of the electrical load in the towns of East Hampton 


and Southampton connected to LIPA’s T&D System east of the Canal Substation, which is located in the Town of 


Southampton. 
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State Public Service Commission’s Reforming the Energy Vision (“REV”) initiative, all 


technologies capable of meeting the desired objectives were invited to bid.   To encourage broad 


participation in the RFP, individual proposals were not required to meet the entire need by 


themselves and the RFP anticipated that a portfolio of proposals would be selected.  


Each proposal was required to propose a commercial operation date (“COD”) and include prices, 


terms, and conditions. The three preferred CODs were May 1st of 2017, May 1st of 2018 or May 


1st of 2019.  However, proposals with COD dates as late as December 31, 2022 were permitted. 


Three different proposed forms of contractual agreement were made available on PSEG Long 


Island’s website for specific resources: (i) a Power Purchase Agreement (“PPA”) for 


dispatchable Power Production resources (e.g., combustion turbines, reciprocating engines), (ii) a 


PPA for non-dispatchable Power Production resources (e.g., wind or solar resources), and (iii) an 


Energy Services Agreement for Load Reduction resources (e.g., direct load control).  The 


Respondents were requested to modify the applicable form of agreement to reflect resource 


specific requirements. 


The RFP was advertised in the New York State Contract Reporter and posted on both LIPA’s 


website and a website established by PSEG Long Island specifically for the RFP.  Prior to the 


proposal submittal deadline, prospective Respondents had the opportunity to submit written 


questions, to which PSEG Long Island responded in writing via the RFP website. 


The Evaluation Process 


A Selection Committee, consisting of staff from PSEG Long Island, supported by technical and 


legal advisors and consultants, was designated to conduct the evaluation.  Prior to the receipt of 


proposals, the Selection Committee designed a multi-phase evaluation process that focused on 


selecting a portfolio of proposals that would provide the best value to LIPA’s customers based 


on the quantitative and qualitative merits of each portfolio. During the evaluation process, LIPA 


staff provided input and oversight.  The New York State Department of Public Service attended 


Selection Committee meetings as an observer. 


On December 2, 2015, 21 proposals were received from 16 entities.  The 21 proposals included a 


wide range of technologies, including offshore wind, solar photovoltaic, lithium ion batteries, 


thermal storage, fuel cells, direct load control, aeroderivative combustion turbines, and 


reciprocating engines. The Selection Committee first reviewed the proposals individually for 


compliance with the submittal requirements of the RFP and then evaluated the responsive 


proposals based on criteria set forth in the RFP, including, among other things:  


 Qualitative aspects of each proposal; 


 Extent to which a proposal meets the objectives of the RFP; 


 Prices for capacity and energy; 


 Cost of fuel, where applicable; 
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 Costs of any required or avoided/deferred transmission system upgrades; 


 Credits for helping to meet the LIPA Board’s goal of 400 MW of renewables; and 


 The cost impact on LIPA’s purchases and sales of power.  


The qualitative evaluation considered the unique attributes of each proposal, including 


operational flexibility, environmental impacts, the interaction with LIPA’s other power supply 


resources, community impact and acceptance, and the ability to meet the proposed project 


schedule. 


During the evaluation, PSEG Long Island with input from LIPA’s staff, identified and evaluated 


potential combinations of individual proposals that would be able to provide the best possible 


solutions to the South Fork needs through at least 2022 (each such combination a “Portfolio”).  


Each Portfolio consisted of three to eight proposals selected from among the most cost-effective 


proposals based on the initial quantitative evaluation and with the least implementation and 


reliability risk based on the initial qualitative evaluation. As none of the Portfolios provided a 


solution that did not eventually require either the construction of transmission reinforcements or 


procurement of additional resources to assure reliability on the South Fork, the analysis of each 


Portfolio reflected the amount of transmission reinforcement deferrals that could be achieved.  


The analysis also determined that, based on the locations of the projects included in the 


Portfolios, there would still remain a need to reinforce the South Fork transmission system to 


enable the power from the proposed resources and the rest of the system to be delivered east 


toward Montauk.  South Fork transmission system reinforcement would also be required to 


support off-peak charging of the proposed storage batteries3.  In addition, to assure reliability 


between 2017 and the completion of the projects comprising each Portfolio (2019-2022), the 


analysis identified the need for the temporary installation of a small amount of emergency 


standby generation at the Montauk/Navy Road and East Hampton substations.   


After further detailed quantitative and qualitative analyses were conducted, representatives of the 


Selection Committee met with South Fork community representatives on May 31, 2016 and June 


23, 2016 to obtain further insight into community support for the types of projects that appeared 


to have the most promise of providing a cost-effective solution to the RFP requirements.  


Upon completion of the final qualitative and quantitative analyses in July 2016, the PSEG Long 


Island Selection Committee identified a Portfolio consisting of load reduction, battery storage, 


and offshore wind resources that provided the best value to customers.  This Portfolio has the 


lowest net cost of the portfolios evaluated and meets the objectives of the RFP.  In other words, 


the aggregate cost imposed on LIPA by the Portfolio projects would be less on a net present 


value basis than timely construction of new transmission alone. 


                                                           
3 In all cases, the transmission enhancements would have little or no visual impact, as new lines would be installed 


in existing underground conduits or in areas where it is not feasible to locate a new overhead circuit; and 


modifications would occur within existing substations or involve replacement of insulators on overhead circuits.  
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The selected Portfolio includes implementation of a load reduction program proposed by Applied 


Energy Group (“AEG”) to assist with meeting the forecasted need beginning in 2017.  PSEG 


Long Island is currently negotiating an Energy Services Agreement to implement this project as 


soon as possible4.  AEG’s proposal would provide load reductions of 8.3 MW consisting of 


multiple direct load control devices and a demand response management system targeting central 


air conditioning systems, room air conditioning units, and pool pumps at customer sites. 


In addition to the AEG project, the Portfolio also includes the following projects.  


Deepwater Wind South Fork, LLC –South Fork Wind Farm (90 MW) 


Deepwater Wind South Fork, LLC (privately held by management and a group of investors 


including entities of the D. E. Shaw group) proposes to develop, operate, and own an 


approximately 90 MW offshore wind farm located in federal waters 30 miles east of Montauk 


and more than 19 miles from the nearest inhabited land (Block Island).  The site is a federally-


zoned offshore Wind Energy Area leased through the Bureau of Ocean Energy Management.  


The Project would interconnect with the LIPA transmission system via an approximately 50 mile 


138-kV undersea and underground cable connecting to the existing 69 kV bus at the East 


Hampton substation.  Deepwater Wind South Fork, LLC proposes to achieve a December 1, 


2022 COD for this project. 


LI Energy System, LLC - Montauk Energy Storage System (5 MW) 


LI Energy System, LLC (jointly owned by indirect, wholly-owned subsidiaries of NextEra 


Energy Resources, LLC and National Grid USA) proposes to develop, operate, and own a new 


lithium ion battery storage facility located in Montauk on two sites on Second House Road 


adjacent to and across the road from the planned Navy Road substation. The project would be 


rated at 5 MW and would be connected via a 100 ft. 13 kV dedicated feeder into Navy Road 


substation or 1800 ft. underground cable into Montauk substation.  Current plans are for the 


Navy Road substation to be in service in time for connection of the LI Energy System project. LI 


Energy System, LLC proposes to achieve a May 1, 2018 COD for this project. 


LI Energy System, LLC – East Hampton Energy Storage System (5 MW) 


LI Energy System, LLC also proposes to develop, operate, and own a new lithium ion battery 


storage facility located at the existing National Grid-owned power generation site west of Cove 


Hollow Road in the town of East Hampton.  The project would be rated at 5 MW and would be 


connected via a 300 ft. 13 kV dedicated feeder into the East Hampton substation.  LI Energy 


System, LLC proposes to achieve a May 1, 2018 COD for this project. 


                                                           
4 The proposed agreement with AEG does not require Authority approval because it is a service provider agreement 


within the meaning of Public Authorities Law Section 1020-cc(ii), consistent with PSEG Long Island’s 


responsibilities under the Amended and Restated Operations Services Agreement. 
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Status of PPA Negotiations 


PPA negotiations commenced during the summer of 2016.  PPAs for LI Storage System LLC, 


Montauk Energy and East Hampton Storage Systems are still being negotiated.  Once 


satisfactory PPAs have been negotiated and both projects have completed the State 


Environmental Quality Review (“SEQR”) process, these PPAs will be submitted to the LIPA 


Board of Trustees for approval. 


Negotiations for the Deepwater Wind South Fork PPA (“PPA”) conducted by PSEG Long 


Island, with assistance and oversight by Authority Staff, were completed in January 2017.  Under 


the proposed Deepwater PPA, the Authority will receive all of the energy, installed capacity, 


renewable attributes, and ancillary services (the “Products”) that the wind project can produce 


during a base term of twenty (20) years and the Authority has the right to request a 5-year 


extension at a discounted price.  Payment for the Products is solely on a “pay-for-performance” 


basis for energy delivered to LIPA at its East Hampton substation.  Deepwater is responsible for 


all transmission losses between the wind farm and the substation, which are currently estimated 


to be approximately 2.5 MW.  The PPA sets a target for annual energy deliveries based on 


average weather conditions and expected project performance5.  Should actual annual deliveries 


exceed target levels, the Authority is entitled to the excess energy at a discounted price.   


The PPA requires Deepwater to obtain all required Federal, State and local permits, enter into 


necessary contracts to construct the Project, obtain financing, and reach key development 


milestones by dates certain.6  Deepwater would be subject to payment of specified liquidated 


damages for delays or failure in meeting milestones for permitting, construction and commercial 


operation.  The project is currently planned to consist of fifteen 6-MW turbines (i.e., a total of 90 


MW of capacity), but the PPA allows Deepwater to select from commercially available turbine 


sizes.  To protect customers, the PPA also sets limits for the minimum and maximum size of the 


project.  Deepwater also plans to construct a project substation adjacent to the East Hampton 


substation on land owned by National Grid.  The Authority will cooperate with National Grid to 


allow Deepwater to obtain the land rights it needs.   


 


                                                           
5 The target level for energy deliveries includes an allowance for potential transmission system limitations that were 


assumed at the time of the RFP and identified in the RFP proposal requirements.  The limitation assumed at the 


issuance of the RFP was for hourly deliveries of no greater than 75 MW.  Actual limitations, if any, will be 


determined in the course of interconnection studies to be conducted by PSEG Long Island and the New York 


Independent System Operator.  At the conclusion of these studies, there may or may not be a limitation on hourly 


deliveries.  Excess energy deliveries are at a discounted price. 
6 SEQRA analysis is not required for the Board to authorize execution of this agreement.  The project itself is 


located in federal waters.  Environmental reviews have been conducted and are supervised by the Bureau of Ocean 


Energy Management pursuant to federal law.  Construction of the submarine and underground transmission that will 


interconnect the project to the LIPA system will requires a certificate of environmental compatibility and public 


need from the Public Service Commission pursuant to Article VII of the Public Service Law.  
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The PPA also allows LIPA to request to prepay a specified portion of contract payments in a 


lump sum to reduce the financing costs associated with the purchase of wind energy.  If LIPA 


and Deepwater reach agreement on the terms of such a prepayment, an amendment to the PPA to 


effectuate the prepayment would be submitted to the Trustees for approval.  In the event LIPA 


agrees to such a prepayment, and the Authority intends to finance all or a portion of the cost of 


such prepayment and any related costs through the issuance of tax-exempt debt of the Authority 


then the Board is requested to authorize the Chief Executive Officer, the Chief Financial Officer 


or their respective designees to evidence such intent by appropriate certifications.  LIPA would 


only pursue such a prepayment if it were financially beneficial to its customers. 


Recommendation 


For the foregoing reasons, I recommend that the Trustees adopt a resolution in the form of the 


resolution attached hereto.  


  


Attachment  


 


Exhibit A - Resolution Authorizing Execution of the Deepwater Wind South Fork, LLC Power 


Purchase Agreement 
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EXHIBIT A 


 


AUTHORIZATION TO ENTER INTO A POWER PURCHASE AGREEMENT WITH 


DEEPWATER WIND SOUTH FORK, LLC FOR THE SOUTH FORK WIND FARM 


PROJECT 
 


WHEREAS, on June 25, 2015, PSEG Long Island LLC, on behalf of LIPA, issued a Request for 


Proposals for South Fork Resources (“RFP”) to acquire sufficient local resources to meet expected 


peak load requirements and defer investment in new transmission lines or other enhancements 


until at least 2022 in the South Fork as a whole, and until 2030 in the far eastern area of the South 


Fork; and 


 


WHEREAS, it is in the best interest of LIPA to enter into a power purchase agreement (“PPA”) 


and other related agreements regarding the South Fork Wind Farm Project to assist with meeting 


the expected peak load requirements in the South Fork and the Authority’s renewable energy goals;  


 


NOW, THEREFORE, BE IT RESOLVED, that the Board of Trustees (the “Board”) authorizes 


the Chief Executive Officer or his designee(s) to execute a PPA and other related agreements and 


arrangements, consistent with the terms of the accompanying memorandum, and to perform such 


further acts and deeds as may be necessary, convenient or appropriate, in the judgment of the Chief 


Executive Officer or his designee, to implement the Authority’s purchase of energy, installed 


capacity, renewable attributes and ancillary services from the Deepwater Wind South Fork, LLC, 


South Fork Wind Farm project; and 


 


BE IT FURTHER RESOLVED, that, if LIPA and Deepwater reach an agreement on the terms of 


a prepayment of a portion of contract payments due under the PPA, and the Authority intends to 


finance all of a portion of the cost of such prepayment and any related costs through the issuance 


of tax-exempt debt of the Authority, the Board hereby authorizes each of the Chief Executive 


Officer, the Chief Financial Officer or their respective designees to evidence such intent by 


appropriate certifications. 








AC 1552-S (Effectrve 4112) 


STATE OF NEW YORK 
OFFICE OF THE STATE COMPTROLLER 
Bureau of Contracts, Floor 11-1 
110 State Street 
Albany, New York 12236 


TO: /_,,/ f /j-


APPROVED DOCUMENT TRA SMITTAL 


Date ,.3 ;;J- 9 I '7 
Dept ID  
Contract No.   
Purchase Order No. -------


~Enclosed is an approved contract. Refer to this contract number and Department ID in all correspondence. 


D Enclosed is an approved Amendment No./Change Order No. in the amount of 


$ ________ _ 


D Extension is approved to------------- Amount if applicable$ ________ _ 


D Enclosed is an approved purchase order. Refer to this purchase order number and Department ID in all 
correspondence. 


D Enclosed is an approved purchase order change notice in the amount of$ ________ _ 







  


IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the 
date first above written. 


DEEPWATER WIND SOUTH FORK, LLC 


Title: Chief Executive Officer 


Date ~/;z 


Approved as to Form: 
Office of the Attorney General 


Name: 


Title: 


I Ar.P"Ro_v_E_:o-;;,,·-s-Tc)FoFli~ 


! NYS ATIORNEY CENH1~1 


I ' . MAR 0 9 2017 I 
<V•.,,.;~"-·' ·-· "·<-. ! . <~-ftL-0 I 


IOHHAINE I. fl[MO J 
SECTION CHIEF ___ .,, _______ ... , ........ _____ ,,~··---· 


LONG ISLAND POWER AUTHORITY 


By: ---1 -,-L. L----··_ -
Name: T...hnmas Falc:tJfl&' ;e I Vfc SJ.f'ta-llff /.: r 


V'(-(k'... f re /;'"lfiG,.-., T'il r (') /2li-f7,fi'-o-JA-f . 


Title: Eaief ENeettthe Otlieer dif'f?-rff"{Jltf-


Approved: 
Office of the State Comptroller 


Title: 


-. 3-l ~)J--~!1\--l n--


72 







LIPA 
Long Island Power Authority 


VIA EMAIL AND U.S. MAIL 


Mr. Jeffrey Grybowski 
Chief Executive Officer 
Deepwater Wind South Fork, LLC 
56 Exchange Terrace, Suite 300 
Providence, RI 02903-1772 


March 2, 2017 


Thomas Falcone 
Chief Executive Officer 
tfalcone@lipower.org 


516.719.9821 


Re: Amendment to Pending LIP A and Deepwater Wind PP A 


Dear Mr. Grybowski: 


Reference is made to the Power Purchase Agreement ("PPA") dated January 25, 2017 
between Long Island Power Authority ("LIPA") and Deepwater Wind South Fork, LLC 
("Deepwater"). Capitalized terms used in this letter, but not defined, will have the meaning 
ascribed thereto in the PP A. 


The Parties hereby agree to amend the PPA as follows: 


L Section 15.3 is deleted in its entirety and replaced with the following: 


"15.3 Lender(s) 


Seller may, subject to Parties' compliance with requirements of this Section 15.3 which 
compliance shall constitute Buyer's written consent, assign, or grant as security, beneficially or 
otherwise, its rights under this Agreement to Lenders in connection with any financing of the 
Project, re-financing or other financing arrangement (through either a collateral or direct 
assignment and, in the case of a direct assignment, including a sub-assignment back to Seller for 
the term of the financing); provided, however, that Seller's obligations under this Agreement 
shall continue in their entirety in full force and effect as the obligations of a principal and not as 
a surety, and Seller shall remain fully liable for all of its obligations under or relating to this 
Agreement. Each such assignment and any assignee, purchaser or transferee shall be subject to 
Buyer's rights and defenses hereunder and under Legal Requirements. Seller shall provide prior 
notice to Buyer of any such assignment. Buyer shall execute such consents, agreements or 
similar documents with respect to an assignment hereof to Lender(s) as Lender(s) may 
reasonably request in connection with the documentation of the financing of the Project(s), 
including a consent to collateral assignment ("Consent Agreement") in a form reasonably 
acceptable to Buyer, which shall be in the form of Appendix 11. Seller agrees to pay for Buyer's 
reasonable costs and expenses incurred in response to Seller's and Lender's requests, including 
attorney and consultant fees. Promptly after granting any such interest, Seller shall notify Buyer 
in writing of the name, address, and telephone and facsimile numbers of any Lender to which 


333 Earle Ovington Boulevard • Suite 403 • Uniondale, New York 11553 • www.lipower.org 
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Seller's interest under this Agreement has been assigned. Such notice shall include the names of 
the Lenders to whom all written and telephonic communications may be addressed. After giving 
Buyer such initial notice, Seller shall promptly give Buyer notice of any change in the 
information provided in the initial notice or any revised notice." 


ii. Section 15.9 (New York State Finance Law Section 138) is incorporated in Article 
15 following Section 15.8 as follows: 


"15.9 New York State Finance Law Section 138 


Notwithstanding any other provision of this Article 15, the provisions set forth in New 
York State Finance Law Section 138 shall apply." 


All other terms and conditions of the PP A remain unchanged. 


The above amendments to the PPA shall be effective as of January 25, 2017. 


Please confirm your acceptance of the foregoing by signing and notarizing below, 
emailing a scan of your signature to Bobbi O'Conner (boconner@lipower.org), LIPA Deputy 
General Counsel, and sending three originals to Bobbi's attention. 


Best regards, 


Thomas Falcone 
Chief Executive Officer 
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ACCEPTED BY: 
Deepwater Wind South Fork, LLC 


STATE OF I:.! ) 
COUNTY OF .f/I Yi~ ss.: 


On the f,_ day 9f March, 2017, ,before me 
personally came.fl~"'{ 91"/k/ki me known 
to be the individual described in the of:/, 


nd Title] __ Qte/--~~j~-cr~-- -~~~~~~~~~~~~of--~:t~~~~1------~-C __ 
Fork, LLC, who being sworn did 
acknowledge that he/she executed same on 


APPROVED BY: 
Office of the State Comptroller 


Name 


Title 


Date 


behalf of Deepwater Wind South Fork, LLC 
and that he/she was authorized to execute 
same on behalf of Deepwater Wind South 
F C. 


Expires August 26, 201t 


APPROVED AS TO FORM: 
Office of the NY State Attorney General 


Name 


Title 


Date 







 


EXECUTION VERSION 


POWER PURCHASE AGREEMENT 
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LONG ISLAND POWER AUTHORITY 


AND 


DEEPWATER WIND SOUTH FORK, LLC 


February 6, 2017 
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POWER PURCHASE AGREEMENT 


THIS POWER PURCHASE AGREEMENT, dated as of January 25, 2017, is between 
the Long Island Power Authority, a corporate municipal instrumentality of the State of New 
York, with its headquarters at 333 Earle Ovington Boulevard, Uniondale, New York 11553 
("Buyer") and Deepwater Wind South Fork, LLC, a limited liability company organized and 
existing under the laws of the State of Delaware, with its headquarters at 56 Exchange Terrace, 
Suite 300, Providence, RI 02905 ("Seller"). 


WITNESSETH: 


WHEREAS, the Long Island Lighting Company d/b/a LIPA ("Company"), a corporation 
organized and existing under the laws of the State of New York, is a wholly owned subsidiary of 
Buyer; 


WHEREAS, pursuant to the Amended and Restated Operation Services Agreement 
("A&R OSA") dated December 31, 2013, as may be restated, amended, modified, or 
supplemented from time to time, between Company and PSEG Long Island, LLC, PSEG Long 
Island LLC through its operating subsidiary, Long Island Electric Utility Servco ("Servco"), 
assumed the responsibility as Buyer's service provider, to operate and manage Buyer's 
transmission and distribution system and other utility business functions, including Buyer's 
power supply planning, and Servco' s affiliate provides certain services, such as purchasing 
power and fuel procurement, to Buyer related to these responsibilities; 


WHEREAS, Seller intends to construct, own, operate and maintain a wind turbine 
generating facility with a nominal rating (net of auxiliary power consumption and transmission 
losses) of approximately 90 MW, to be located in Federal waters on the outer continental shelf 
within the area described in the BOEM lease OCS-A-0486 (as further described in Appendix 1, 
the "Project"); 


WHEREAS, Seller has agreed to sell to Buyer, and Buyer has agreed to purchase from 
Seller, the Delivered Energy, Contract Capacity, Ancillary Services, and Renewable Attributes 
(each defined below, and, collectively, the "Products"), all in accordance with the provisions of 
this Agreement; and 


WHEREAS, Buyer intends to use such Products to meet the needs of its electric 
customers; 


NOW, THEREFORE, for and in consideration of the premises, the mutual promises and 
agreements set forth herein and other good and valuable consideration, the receipt, sufficiency 
and adequacy of which are hereby acknowledged, Buyer and Seller, each intending to be legally 
bound, agree as follows: 







ARTICLE 1: GENERAL DEFINITIONS 


1.1 Definitions. In addition to the initially capitalized terms and phrases 
defined in the preamble of this Agreement, the following initially capitalized terms and phrases 
as and when used in this Agreement shall have the respective meanings set forth below: 


A&R OSA - has the meaning set forth in the recitals. 


Act - means the LIP A Act (Public Authorities Law of the State of New York § 1020 et 
seq.), as amended from time to time. 


Affiliate - means, with respect to any Person, any other Person (other than an individual) 
that, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is 
under common control with, such Person. For this purpose, "control" includes but is not limited 
to the direct or indirect ownership of fifty percent ( 5 0%) or more of the outstanding capital stock 
or equity interest; provided, however, for purposes of this Agreement, an entity with indirect 
control of Seller shall not be considered an Affiliate of Seller, except for purposes of Section 
12.3.1. A voting interest of ten percent (10%) or more shall create a rebuttable presumption of 
control. 


Aggrieved Party-has the meaning set forth in Section 13.1. 


Agreement - means this Power Purchase Agreement, including all appendices and 
supplements attached hereto and amendments hereto that may be made from time to time in 
accordance herewith. 


Ancillary Services - has the meaning set forth in the NYISO Rules. 


Assignment - means the transfer, sale, conveyance, pledge, encumbrance or assignment 
of this Agreement or any rights, obligations or interests under this Agreement. 


Attachment Facilities - means the Connecting Transmission Owner's Attachment 
Facilities and the Developer's Attachment Facilities. 


Attribute Deficiency Month - has the meaning in Section 3. l .2(ii). 


Average Monthly Capacity- has the meaning in Section 5.2.1. 


Bankrupt - means with respect to any Person, such Person: (i) is dissolved (other than 
pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or admits in 
writing its inability generally to pay its debts as they become due; (iii) makes a general 
assignment~ arrangement or composition with or for the benefit of its creditors; (iv)(A) institutes 
or has instituted against it, by a regulator, supervisor or any similar official with primary 
insolvency, rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation 
or organization or the jurisdiction of its head or home office, a proceeding seeking a judgment of 
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation 
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by it or such regulator, supervisor or similar official, or (B) has instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its 
winding-up or liquidation, and such proceeding or petition is instituted or presented by a Person 
or entity not described in clause (A) above and either (I) results in a judgment of insolvency or 
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (II) is not dismissed, discharged, stayed or restrained in each case within sixty (60) 
days of the institution or presentation thereof; (v) has a resolution passed for its winding-up, 
official management or liquidation (other than pursuant to a consolidation, amalgamation or 
merger); (vi) seeks or becomes subject to the appointment of an administrator, provisional 
liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or 
substantially all its assets; (vii) has a secured party take possession of all or substantially all its 
assets or has a distress, execution, attachment, sequestration or other legal process levied, 
enforced or sued on or against all or substantially all its assets and such secured party maintains 
possession, or any such process is not dismissed, discharged, stayed or restrained, in each case 
within fifteen (15) days thereafter; (viii) causes or is subject to any event with respect to it which, 
under the Legal Requirements of any jurisdiction, has an analogous effect to any of the events 
specified in clauses (i) to (vii) above (inclusive); or (ix) takes any action in furtherance of, or 
indicating its consent to, approval of, or acquiescence in, any of the foregoing acts. 


Base Term-has the meaning set forth in Section 2.1.l(a). 


Billing Period- has the meaning set forth in Section 7.1. 


BOEM - means the U.S. Department of the Interior Bureau of Ocean Energy 
Management or any successor government agency. 


Business Day-means any Day except a Saturday, Sunday, or holiday defined by NERC. 
A Business Day shall open at 0800 and close at 1700 local time for the relevant Party's principal 
place of business. The relevant Party, in each instance unless otherwise specified, shall be the 
Party from whom the notice, payment or delivery is being sent and by whom the notice or 
payment or delivery is to be received. 


Buyer - has the meaning set forth in the preamble. 


Buyer Event of Default - has the meaning set forth in Section 6.2. 


Buyer's Metering Device - means the electric meter and associated equipment, including 
metering transformer and meter for measuring delivery of Energy produced by the Project, 
located at the Delivery Point. 


Calendar Year - means each consecutive twelve (12) Month period beginning January 1st 
and ending December 31st. 


Capacity- means the capability to generate and deliver Energy, expressed in MW. 
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Chronic Underperformance -has the meaning set forth in Section 5.2.1. 


Claim - means all third-party claims or actions, threatened or filed, whether groundless, 
false, fraudulent or otherwise and whether such claim or action is threatened or filed prior to or 
after the termination of this Agreement, that directly or indirectly relate to the subject matter of 
an indemnity under this Agreement, and the resulting losses, damages, expenses, attorneys' fees 
and court costs, whether incurred by settlement or otherwise. 


Claiming Party-has the meaning set forth in Section 14.3. 


Class Year Interconnection Facilities Study - has the meaning set forth in Attachment X 
(Standard Large Facility Interconnection Procedures) to the NYISO Tariff. 


Company - has the meaning set forth in the recitals. 


Confidential Information - has the meaning set forth in Section 16.1.2. 


Confidential Parties - has the meaning set forth in Section 16.1.2. 


Connecting Transmission Owner - means Long Island Lighting Company d/b/a LIP A. 


Connecting Transmission Owner's Attachment Facilities - has the meaning assigned 
thereto in the Interconnection Agreement. 


Connecting Transmission Owner's Electrical System - means all equipment and facilities 
(including the Electrical Interconnection Facilities (other than the Developer Attachment 
Facilities)) now or hereafter comprising the Connecting Transmission Owner's system for 
transmission and/or distribution of electricity, as modified or expanded from time to time. 


Consent Agreement-has the meaning set forth in Section 15.3. 
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