
September 26° 20t9

VIA HAND DELIVERY

COZEN
O’CONNOR
A Pennsylvania Professional Corporation

Ira G. Megdal

Aida Camacho-Welch
Board Secretary
Board of Public Utilities
44 South CIinton Ave.
3rd Floor, Suite 3t4
PO Box 350
Trenton, NJ 08625-0350

MAIL ROOM

SEP 26 2019
BOARD OF PUBLIC UTILITIES

TRENTON, NJ

Re: In the Mater of the Board of Public Utilities Offshore Wind Solicitation.fo’i;
1,100 MW- Evaluation of the Offshore Wind Applications
BPU Docket No. QO18121289

Dear Secretary Camacho-Welch:

This firm represents Ocean Wind, LLC ("Ocean Wind") in connection with the above referenced
matter.

Pursuant to N.J.A,C. 14:1-12.1 et se~, we hereby submit on behalf of Ocean Wind a Public
Copy and a Confidential Copy of the Capacity Interconnection Rights Purchase Agreement
between Ocean Wind and Exelon Generation Company, LLC (the "Agreement").

With this letter is an ,unmarked envelope addressed to:

Records Custodian
Board of Public Utilities
44 South Clinton Avenue
P.O. Box 350
Trenton, NJ 08625

Therein is an envelope marked "Confidential" which contains the "Confidential Copy" of the
Agreement. This too is addressed to:

LEGAL~43014265\1

Records Custodian
Board of Public Utilities
44 South Clinton Avenue
P.O. Box 350

~.~ .~Trenton, NJ 08625

457 Haddonfield Road Suite 300 P.O. Box 5459 Cherry Hill, NJ 08002
856.910.5000 800.989.0499 856.910.5075 Fax cozen.corn

Raymond G. Console afforney responsible for New Jersey practice.
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Also enclosed please find the Affidavit of Jens Gravgaard, Project Development Director of
Ocean Wind and the Affidavit of Joseph E. Liberatore, Senior Vice President, Origination for
Exelon Generation Company LLC..

The party designated to receive notices and other communications in connection with this
matter is as follows:

Ira G. Megdal, Esq.
Cozen O’Connor
LibertyView, Suite 300
457 Haddonfield Road
Cherry Hill, NJ 08002
(856) 910-5069

Sincerely,

COZEN O’CONNOR, PC

By: Ira G. Megdal

IGM:kn
Enclosure
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MAiL ROOM

e~9 ?~ STATE OF NEW JERSEY.
.... BOARD OF PUBLIC UTILITIES

o~" ~ .,, ~’3           BO~ OF P~LIC UT~ITmS               TRENTON, NJ
’-~ ~e Ma~ of ~e ~ing of Offshore Whd : BPU DOC~T NO.: QO 18121289

R~ew~le Ener~ C~cate (O~C) :
Applieafi~ W~dow for 1,100 Megawa~ of : ~F~A~T OF
Offshore W~d Capaei~ in Fu~ance ofEx~u~: ~NS G~VG~
OMer No. 8 :

Je~ Gravga~. of ~ age, mat~:

1. I ~ ~e ~oject D~elopment Director of Ocean Wind, LLC ("Oee~ Wind") ~d

I m au~o~ to m~e ~s ~da~t on behalf of Oce~ W~d.

2. On Au~ t9, 20t9, Oee~ W~d ~ed ~th ~e New Jersey Bo~d of Public

Utilities (the ’~PU" or "Bo~d’) a Petition for Authorization to Procure Cap~ity

~ter~on Righ~ (~e "Petition").

3. ~ ~fion ~ ~e Petition, Oce~ W~d sub~Red to ~e BPU an executed

Ca~ei~ Interconn~fion ~ P~hase A~e~ent (~e "A~eement").

4. Wi~ ~s A~t, O~an Wind is fi~g a Pub~e Copy and a Co~denfial Copy

of ~e Agreement. ~ of ~e ~o~afion r~acted by Oee= W~d ~ ~e Pubfic Copy w~

r~act~ beea~e ~e po~om r~acted ~e Trade Secrets of Oee~ W~d. The ~fo~afion

reveMs ~erciMly-se~i~ve ~o~ation about s~ategy for negofiat~g for ~d procure

Capaci~ ~terconneefion ~gh~ ("C~s"). Oee~ Wind may s~k o~er C~s in the ~e and

ma~t~g co~d~fiMi~ ofthe~ Trade Seer,s will benefit ~tepayers.

5. By way of example, in ~e event ~t a poten~ seller of C~ were to obtain ~

~edaet~ copy of ~e A~eement, it would be of ~eat vMue to,at pot~fi~ seller. All of ~e

negotiated m~ ~d condition, ~clu~ng but not l~ted to ~e pum~se and s~e price, would

b~ome "floors" in the m~d of ~at potential seller. The end result, of eo~se, would be h~ful

to New Jersey ratepaye~, ~d ~ New Jersey’s offshore w~d ~ifiative.

LEGAL~42962125\I



6. Specifically, the information redacted consists of practices, processes, commercial

methods, or compilations of information r~ot generally known, or reasonably ascertainable by

others by virtue of which ratepayers, Oce~u Wind and its aff~iates obtain an economic advantage

over their competitors. This is valuable commercial information that provides Ocean Wind and

.its affiliates v~th an advantage over competitors and other sellers who do not have that

information, and is not generally available.

7. These Trade Secrets are exempt from disclosure under the Open Public Records

Act, N.LS,a.. 47:1A-1 et seq. and the Board’s regulations at N.J.A.C. 14:1-12,1(b).

8.    The information redacted from the Public Copy should remain confidential until

Ocean Wind agrees otherwise.

Dated: September 23, 2019

Sworn to and subscribed before me
this 23ra day of September, 2019.

KATHLEHN ~-/.,SON
m # 2448515

NOTARY PUBLIC

I
I .’,vfY COIVIIVfISSION EXPIRES AUGUST 01, 2024]

This Affid.avit is being submitted in
facsimile form. The undersigned attorney,
Ira G. Megdal, certifies that the affiant
acknowledge the genuineness of the
signature and that the Affidavit or a copy
with an original signature affixed will be
filed if requested by the Board of Public
Utilities.

Ira G. Megdat, Esquire a
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~o ,b:~’" O ~ STATE OF NEW JERSEY

’,t(\~ gI;’: " . ,,O~\v’" BOARD OF PUBLIC UTILITIES

&03~t~’-~,~tter of the Opening of Offshore :
Renewable Energy Certificate (OREC)
Application Window for I, 100 Megawatts of :
Offshore Wind Capacity in Furtherance of     :
Execute Order No. 8                       :

BOARD OF PUBLIC UTILITIE$
TRENTON, NJ

BPU DOCKET NO,: QO18121289

AFFIDAVIT OF
Joseph E Liberatore

Joseph E. Liberatore, of full age, states:

1. I am the Senior Vice President, Origination for Exelon Generation Company,

LLC ("Exelon’)and I am authorized to make this Affidavit on behalf of Exelon.

2. On August 19, 2019, Ocean Wind, LLC ("Ocean Wind") filed with the

New Jersey Board of Public Utilities (the "BPU" or "Board") a Petition for

Authorization to Procut~e Capacity Interconnection Rights (the "Petition") at the Point of

Interconnection at the 230 kV substation adjacent to the Oyster Creek Nuclear

Generating Station, located in Forked River, New Jersey ("Oyster Creek").

3. In connection with the Petition, Ocean Wind submitted to the BPU an

executed Capacity Interconnection Rights Purchase Agreement (the "Agreement") setting

forth the terms and conditions of the sale of the CIRs. Exelon requests that the Agreement

be treated as Confidential because the information therein is in the nature of Trade Secrets.

4.    Exelon understands that, Ocean Wind has filed a Public Copy and a

Confidential Copy of the Agreement along with an affidavit requesting that the Agreement

remain confidential ("Ocean Wind Affidavit") in response to any request under the Open

Public Records Law, N.J.S. 47:1A-a, et seq. The redacted information includes specific terms

and conditions for the sale of CIRs, which are commercially-sensitive and non-public and

information that is relevant to Exelon’s commercial motivations for the transaction. This is



precisely the type of information for which the Trade Secret exception to Open Public

Records Law was designed to protect. Specifically, Exelon may seek to sell other CIRs in the

future and, if it does, it will compete with others for the sale and for alternatives to purchasing

CIRs, including system upgrades. Revealing the commercial terms of this transaction would

both harm Exelon’s ability to compete in the future and harm the competitive marketplace. It

is in the interest of ratepayers to have robust competition for the sale of CIRs, thereby

ensuring a competitive price and terms aud conditions for any CIRs purchased by developers

in New Jersey.

5. Specifically, the information redacted consists of practices, processes,

commercial methods, or compilations of information not generally known or reasonably

ascertainable by competitors. This is valuable commercial information that is not generally

available. It is particularly important to keep the redacted information Confidential in this

situation because several provisions of the Agreement are still executory. Public disclosure

of the document could negatively impact those commitments. These Trade Secrets are

exempt from disclosure under the Open Public Records Act, N.J.S.A. 47:1A-1 et seq. and the

Board’s regulations at N.J.A.C. 14:1-12.1(b).

6. For these reasons the information redacted from the Public Copy should

remain confidential until Exelon agrees otherwise.

Dated: September 25, 20t9



Sworn to and subscribed before me this 25~h
day of September, 2019.

This Affidavit is being submitted in
facsimile form. The undersigned attorney,
Carrie Hill Allen, certifies that the affiant
acknowledges the genuineness of the
signature and that the Affidavit or a copy
with an original signature affixed will be
filed if requested by the Board of Public
Utilities.

Carrie Hill Allen, Esquire
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CAPACITY INTERCONNECTION RIGHTS PURCHASE AGREEMENT

Tiffs CAPACITY INTERCONNECTION RIGHTS PURCHASE AGREEMENT (this
"A~eement"), dated as of Au~mtst 30, 2019 (the "Effective Date"), is by and between Ocean Wind
LLC ("B ~"), a Delaware limited liability company with its principal place of business Ioeated
at 520 Pacific Avenue, Atlantic City, NJ 0840 I, and Exelon Generation Com_pany, LLC ("Seller"),
a Pennsylvania limited liability company with a principal place of business located at 1310 Point

the "Parties".

WltEREAS, on September 17, 2018, the New Jersey Board of Public Utilities ("Board")
issued a solicitafion for proposals to construct and operate up to 1,100 MW of offshore wind
capacity (the Solicitation"); and

WHEREAS, on June 21, 20t9, the Board issued an order in Docket No. QO18121289
finding that Buyer’s proposed 1,100 MW wind project Ioeated off of Atlantic City, New Jersey
(the "~") meets or exceeds the standardsfor a qualified OSW facility under New Jersey state
law (the "Board OREC Order"); and

W/:IEREAS, the Board OREC Order expressed general support for Buyer’s proposal to
mitigate ~ansmission system upgrade costs for the Project through the procm’ement of capacity
interconnection rights, subject to certain conditions; and

WIIEREAS, Buyer has requested proposals from tmrelated third parties interested in
potentially selling capacity intereonuection rights to Buyer for use in transtlfission studies
conducted by PJM for the Project and to mitigate potential transmission system upgrade costs for
the Project; and

WttEREAS, Seller desires to sell and transfer to Buyer all of its rights, title and interest
in the CZP.s (as deemed below), subject to the tetlus and conditions of tt~s Agreement; and

W-rd:EREAS, Buyer desires to purchase and accept the CIRs from Seller subject to the
terms and conditions of tl~s Agreement and approval from the Board determining that this
procurement of CIRs satisfies the conditions set forth in the Board OREC Order (such approval,
the "’Board CIR Procurement Order").
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AGREEMENT

NOW, TI~REFORE, in consideration of the premises and the mutual covenants,
conditions and agreements contained herein and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally
bound hereby, agree as follows:

DE--IONS

Section 1.1     Certain Defined Terms. Terms used in this Agreement with initial
capitalization but not otherwise defined shall have the respective meanings ascribed to them in the
PJM ~terconnecfion, L.L.C. ("PJM") Open Access Transmission Tariff on file with the Federal
Energy Regtflatory Commission ("FERC") (as modified from time to time, the "PJM OATT"). In
addition, except as otherwise explicitly provided herein, when used in this Agreement, the
following terms shall have the meanings assigned to them in this Article .I, or in the applicable
Section of tl~s Agreement to wlfich reference is made in this Article I.

"Action" means any claim, action, suit, inquiry, proceeding, audit or investigation by or
before any Governmental Authority, or any other arbitTation, mediation or similar proceeding.

"Board" has the meaning set forth in the f~rst (Ia) WHEREAS clause above.

"Board CIR Procurement Order" has the meaning set forth in the sixth (6t~) WHEREAS
clause above.

"Board OREC Order" has the meaning set forth in the second (2~a) WHEREAS clause
above.

’~nsiness Day" means any day that is not a Sattu’day, a Stmday or other day on which
banks are reqtth’ed or authorized by Law to be dosed in the State of New York.

"Buyer" has the meaning set forth in the introductory paragraph above.

’~uyer Condition Precedent" has the meaning set forth in Section 3.2.
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’~uyer’s CapaeitT...Iutercomaeetion Date" means, as defined in the PJM OATT, the first
Commencement Date for the Project under any Iuterconnection Service Agreement utilizing a

¯ Point of lnterconuection at Oyster Creek.

"Cat~acitv Iutereonneetion Rights" or the "C1Rs" shall mean
Creek

"Closing" has the meaning, set forth in Section 2.5.

"Closing Date" has the meaning set fo~ in Section 2.5.

"Confidential Information" consists of all oral and written non-public information and data
relating to this Agreement, the Parties hereto, the CI~Rs or the Transactions eontemplated hereby,
except for (a) data or information that is or becomes available to the pubhc other than as a resldt
of a disclosure by either Pa~ in violation of this Agreement; (b) information that was akeady
known by either Party on a non-confidential basis prior to this Agreement; and (e) ittformation that
becomes available to either Party on a non-confidential basis from another source other than as a
result of a breach by the receiving Party.

"Effective Date" has the meaning set forth in the introductory paragraph above.
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"Encttmbrance" means, with respect to the CIRs (and other than as provided for in the PJM
OATT in each case), any charge, claim, equitable interest, mortgage, lien, option, pledge, secm’ity
interest, right offi~st refusat, adverse claim or restriction of any kind, including any restriction on
or transfer or other assignment, as security or otherwise, of or relating to use, quiet enjoyment, or
exercise of any other a~bute of ownership.

"Governmental Authol~tv" means any United States or non-United States federal, national,
supranational, state, provincial, local or similar government, governmental, regtflatory or
administrative authority, branch, agency or commission or any court, tribunal, or arbitral or udicial

urisdiction over the matter m

"Law" means any act, tariff, ordinance, settlement, statute, law, ordinance, regulation, role,
code,.exeeutive order, injlmction, judgment, decree, authorization, legal reqtfirement, PJM OATT
requirement, or order of any Governmental Authority.

"Mutual Conditions Precedent" has the meaning set forth in Section 3. t.
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"Organizational Documents" means, with respect to any entity, the certificate of
incorporation or formation, the articles of incorporation, by-laws, articles of organization,
parmership agreement, limited hability company agreement, formation agreement, joint ventm-e
agreement or other similar organizational documents of such entity (in each case, as amended).

"Oyster Cre_ek" means the Point of Interconnection for the Project at the 230 kV substation
adjacent to Oyster Creek Nuclear Generating Station in Forked River, New Jersey, wlfich Station
was deactivated on September 17, 2018 by Seller.

"#~(ies)" has the meaning set forth in the introductory paragraph above.

"~" has the meaning set forth in the second (2’~a) WHEREAS clause above.

"Seller" has the meaning set fo~ in the introductory paragraph above.

"Seller Conditions Precedent" has the meaning set forth in Section 3.3.

"Solicitation" has the meaning set forth in the f~st (1~t) WHEREAS clause above.
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ARTICLE II
PURCHASE AND SALE

Purchase and Sale of the C]P,.s. Upon the terms and subject to the
conditions of this Agreement, and in reliance on the representations, wan’antics and covenants
contained herein, on the Closing Date Seller shall sell and transfer to Buyer and Buyer shall
purchase and accept from Seller all of Seller’s right, title and interest, in and to, the CIRs free and
clear of any Encumbrance.

Section 2.4    Consideration. In fall consideration for Seller making the C~ available
for purchase by Buyer and for the sale, assignment, transfer, conveyance and delivery of the CIRs
by Seller to Buyer in accordance with this Agreement, Buyer shall pay the Purchase Price in
accordance with .Article IV.

Section 2.5     Closing. The consummation of the purchase and sale of the CIRs from
Seller to Buyer (the "’Closing") shall take place remotely by electronic delivery of documents
and!or funds on the first Business Day following the satisfaction or waiver of all conditions to the
obligations of the Parties set forth in Article I[I (other than such as may, by their terms, only be
satisfied at the Closing’or on the Closing Date), or at such other time and place as agreed between
the Parties. The day on which the Closing takes place is referred to as the "Closing Date". The



PUBLIC COPY

Parties agree that time is of the to the Transactions, and that the Closing Date
shall occur Party
agrees and contrary hereto, m event the
Closing does not occur for any reason, in no event shall Buyer be eutifled to any right, title or
interest in and to the CllLs, Seller shall not be entitled to any payment of the Purchase Price, and
this Agreement shall terminate without fitrther obligation on the part of either Party; provided that
each Pm’ty reserves all of its rights and remedies available herein, at law or in eqnity m connection
with any breach of tlfis Agreement that preventedthe Closing from timely occuning.

Section 2.6 Transactions Effectuated at Closin.~.

(a) At the Closing, Buyer shall:

(i)    pay to Seller, by wh’e transfer of immediately available fimds, an
amount equal to the Closing Payment;

(ii) deliver to Seller a dlfly executed certificate of the secretary of Buyer
in the form of Attachment B-1 as to inclmabency and specimen signatttres of the officers
of Buyer executing this Agreement and the AncillmT Agreements; and

(iii) deliver to Seller a duly executed closing certificate of an authorized
representative of Buyer in the folan of Attachment C-1 certifying the fulfillment of the
conditions set forth in Section 3.3(a).

(b) At the Closing, Seller shall deliver to Buyer:

(ii) a duly executed certificate of the secretary of Seller in the form of
Attachment B-2, as to incumbency and specimen signatures of the officers of Seller,
executing this Agreement and the Ancillary Agreements; and

(iii) a duly executed certificate of an executive officer of Seller in the
fo~:m of Attachment C-2 certifying the fulfillment of the conditions set forth in Section

ARTICLE m
CONDITIONS P~CEDENT

Section3.!    Conditions to Obligations of Buyer and Seller. Seller’s obligations
hereunder to sell and transfer the CtRs and Buyer’s obligations hereunder to purchase the CIRs
subject to the satisfaction, at or before the Closing, of the following conditions (the "Mutual
Conditions Precedent"):
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(b) The Board CIR Procurement order shall have been issued, and shall remain
in full and effect,

Section 3.2    Buyer Conditions Precedent. Buyer’s obligation to proceed with the
Closing is subject to the satisfaction by Seller of each of the conditions precedent set forth below
(the "Buyer Conditions Precedent") on or prior to the Closing Date. Seller expressly acknowledges
and agrees that each of the Buyer Conditions Precedent is for the sole benefit of and may only be
waived by Buyer in its sole discretion:

(a)    Representatiqns~ Wan’antics and Covenants. The representations and
wan’antics of Seller contained in this Agreement or any Ancillary Agreement or any schedlfle,
certificate or other dommaent delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby shall be true and correct in all material respects both
when made and as of the Closing Date, or in the case of representations and warranties that are
made as of a specified date, such representations and wan’antics shall be true and correct as of such
specified date. Seller shall have performed in all material respects all obligations and agreements
and complied in all material respects with all covenants and conditions required by this Agreement
or any Ancillary Agreement to be performed or complied with by it prior to or at the Closing.

(d) Document Deliveries. Buyer shaI1 have received all of the items to be
delivered by Seller purstmnt to Section 2.6(b).
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Section 3.3    Seller Conditions Precedent. Seller’s obligation to proceed with the
Closing is subject to the satisfaction by Buyer of each of the conditions precedent set forth below
(the "Seller Conditions Precedent") on or prior to the Closing Date. Buyer expressly acknowledges
and agrees that each of the Seller Conditions Precedent is for the sole benefit of and may only be
waived by Seller in its sole discretion:

(a)    Reoresentations~ Warranties and Covenants. The representations and
warranties of Buyer Contained in this Agreement or any Ancillary Agreement or any schedule,
certificate or other document delivered pursuant hereto or thereto or in connection with the
transactions contemplated hereby or thereby shall be true and correct in all material respects bo,th
when made and as of the Closing Date, or in the case of representations and warranties that are
made as of a specified date, such representations and warranties shall be tree and correct as of such
specified date. Buyer shall have perfotaned in all material respects all obligations and agreements
and complied in all material respects with all covenants and conditions required by this Agreement
or any Ancillary Agreement to be performed or complied with by it prior to or at the Closing.

(d)    Dommaent Deliveries. Seller shall have received all of the items to be
delivered by Buyer pursuant to Section 2.6(a).

ARTICLE IV
PURCHASE PRICE:

Section 4. t    Purchase Price. As payment in full for the CIP,.s to be sold and transferred
Seller and purchased and to Seller an

purchase price
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ARTICLE V
COV’ENAzNTS, ~P~SENTATIONS AND WARRANTIES OF SELLER

Seller represems and warrants to Buyer on the Effective Date and on the Closing Date and
covenants, except as otherwise provided herein, from the date hereof through the Closing Date as
follows:

Section 5.1     Organization and Oualification. The Seller is a limited liability company
duly o~ganized, validIy exhsting and in good standing under the laws of the Commonwealth of
Petmsylvania and is in good standing in all jurisdictions where it conducts business.

12
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Authofi _ty. Seller has the necessary power, authority and legal fight to
execute and deliver this Agreement and each of the Ancillary Agreements to which it is or will be
a party, to, subject to the Seller Consents, perfot]n its obligations hereunder and thereunder and to
consmmuate the Transactions. The execution, delivery, and performance by Seller of this
Agreement and the Ancillary Agreements to which it is or will be a party and the consummation
by Seller of the Transactions have been duly and validly authorized by a!I necessary limited
liability company action. This Agreement and each other Ancillary Agreement to which Seller is
a pmly required to be delivered on or prior to the Closing Date has been, and each other Ancillary
Agreement to which Seller will be a party will have been, duly executed and delivered by Seller.

Section 5.3    Enforceability. This Agreement and each other Ancillary Agreement to
which Seller is a party required to be delivered on or prior to the Closing Date has been, and each
other Ancillary Agreement to which Seller will be a party will have been, duly executed and
delivered by Seller, is or upon execution will be in full force and effect and constitutes or upon
execution will constitute a legal, valid and binding obligation of Seller, as applicable, enforceable
in accordance with its temps.

Section 5.4 No Conflicts: Consents.

(a) The execution and delivery by Seller of this Agreement and the other
Ancillary Agreements to which Seller is a party required to be delivered on or prior to the Closing
Date does not, and the execution and delivery of each of the Ancillary Agreements to which Seller
is or wilt be a pm~ will not, and the performance by Seller of its obligations heretmder and
theretmder and the consummation of the Transactions (in each case, with or without the giving of
notice or lapse of time or both) will not, directly or indirectly, (i) conflict with, result in a breach
of the provisions of or constitute a default trader any of the Organizational Documents of Seller;
(ii) as of ~e Effective Date and as of the.Closing Date violate, breach or conflict with any Law;
(ifi) conflict with, result in a breach of the provisions of or constitute a default or canse any
obligation, penalty, premium or fight of termination to arise or accrue under any contract to which
Seller is a party or to which Seller is otherwise subject; or (iv) result in the creation of any
Encumbrance upon any of the CIRs.

13
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Section 5.7    Compliance with Law. Seller is not in violation of, and has not received
any written notice regarding any violation of, any Law in any nmteriat respect applicable to the
CZRs (including the transfer of CIP, s to Buyer), or by which any of the C]~,s are bound.

Section 5.9    No ImpaLrment or De,~adation of the C]2~s. Between the date hereof and
the Closing Date, unless Buyer shall otherwise agree in writing, Seller shall preserve the CIRs in
their current form and shall not cause or permit any Encumbrance thereon or other-wise cause or
permit any impairment to, or degradation of the amount of CERs.

Section 5.10 Information. From the Effective Date until the Closing Date, Seller shall
give prompt mitten notice to Buyer of (it the occtnxence or non-occulrence of any change,
condition or event, the occmxence or non-oecun’ence of which would render any representation or
walzanty of Seller contained in this Agreement or any Ancillary Agreement, ff made on or
immediately following the date of such event, untrue or inaccurate, (ii) any failm’e of Seller to
comply with or satisfy any covenant or agreement to be complied with or satisfied by it hereunder
ot" any event or condition that would otherwise result in the nonfulfillment of any of the conditions
to Buyer’s obligations hereunder, (iii) any written notice or other written commu~cation from any
person alleging that the consent of such person is or may be reqt~’ed in connection with the
consummation of the Transactions, or (iv) any Action pending or threatened in writing against a
Party oi" the Parties relating to the Transactions.

Section 5.12 Consents and Filings. Seller shall use all commercially reasonable efforts
to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessary,
proper or advisable trader, applicable Law or otherwise to consiunmate and make effective the
Transactions as promptly as practicable, including obtaining from Governmental Authorities and
other persons all consents, approvals, authorizations, qualifications and orders as are necessary for
the consummation of the Transactions.

14
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COVENANTS, REPI~SENTATIONS AND WARR~,,ITIES OF BUYER

Buyer represents and warrants to Seller on the Effective Date and on the Closing Date and
covenants, except as otherwise provided herein, fi’om the Effective Date hereof through the Final
Payment as follows:

Organization and Qualification. Buyer is a limited liability company duly
organized, validly existing and in good standing trader the laws of the State of Delaware and is in
good standing in all jtwisdictions where it conducts business.

Section 6.2    AuthoriW. Buyer has the necessary power, authority and legal fight to
execute and deliver this Agreement and each of the Ancillary Agreements to which it is or will be
a patty, to, subject to the Buyer Consents, perform its obligations hereunder and theretmder and to
consummate the Transactions. The execution, delivery, and performance by Buyer of this
Agreement and the Ancillary Agreements to which it is or will be a patly and the consummation
by Buyer of the Transactions thereof have been duly and validly authorized by all necessary
corporate action, do not require any fm’ther corporate consents or authorizations, and witl not
violate any provisions of any cttrrently applicable governance or formation documents or policies
of the Buyer. This Agreement and each other Aneillm7 Agreement to which Buyer is a party
required to be delivered on or prior to the date hereof has been, and each other Ancillary Agreement
to which Buyer will be a party will have been, duty executed and delivered by Buyer.

Section 6.3    Enforceability. Tiffs Agreement and each other Ancillary Agreement to
which Buyer is a party required to be delivered on or prior,to the Closing Date has been, and each
other Ancitlm’y Agreement to which Buyer will be a patty wilI have been, duly executed and
delivered by Buyer, is or upon execution will be in fitll force and effect and constitutes or upon
execution will constitute a legal, valid and binding obligation of Buyer.

Section 6.4 No’Conflicts: Consents.

(a) The execution and delivery by Buyer of tiffs Agreement and the other
Ancillm’y Agreements to which Buyer is a party required to be delivered on or prior to the Closing
Date does not, and the execution and delivery of each of the AncilI0a7 Agreements to which Buyer
is or wilt be a party will not, and the performance by Buyer of its obligations heretmder and
theretmder and the consummation of the Transactions (in each case, with or without the giving of
notice or lapse of t’tme or both) will not, directly or indirectly, (i) conflict with, result in a breach
of the provisions of or constitute a default under any of the Organizational Documents of Buyer
or (ii) as of the Effective Date and as of the Closing Date violate, breach or conflict with any Law,
¯ or (iii) con.fliet with, result in a breach of the provisions of or constitute a default or cause any
obligation, penalty, prenfiur~ or fight of termination to arise or accrue ~mder any contract to which
Buyer is a party or to which Buyer is otherwise subject.
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Section 6.5    Consents and Filings. Buyer shall use all commercially reasonable efforts
to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessary,
proper or advisable under applicable Law or otherwise to consummate and make effective the
Transactions as promptty as practicable, including obtaining from Govertunental Authorities and
other persons all consents, approvals, authorizations, qualifications and orders as are necessary for
the consummation of the Transactions.

Section 6.7    I~ormation. From the Effective Date ~mtil the isstmnce of the PJM
Confirmation, Buyer shall give prompt written notice to Seller of (i) the oecurl’ence or non-
occurrence of any change, condition or event, the occurrence or non-oecm:rence of which would
render any representation or warranty of Buyer contained in this Agreement or any Ancillary
Agreement, if made on or immediately following the date of such event, untrue or inaccurate, (ii)
any failure of Buyer to comply with or satisfy any covenant or agreement to be complied with or
satisfied by it heretmder or any event or condition that would otherwise result in the nonfulfillment
of any of the conditions to Seller’s obligations hereunder, (iii) any notice or other communication
from any person alleging that the consent of such person is or may be required in connection with
the consummation of the Transactions or (iv) any Action pending or threatened against a Party or
Parties relating to the Transactions.

Section 6.8    No Litigation. There is no Action pending or threatened in writing
seeking to prevent, hinder, modify, delay or challenge the Transactions.

Section 6.9    Consents and Filinc, s. Buyer shall use all commercially reasonable efforts
to take, or cause to be taken, all appropriate action to do, or cause to be done, all things necessai7,
proper or advisable under applicable Law or otherwise to constmamate and make effective the
Transactions as promptly as practicable, including obtaining fi’om Govenguental Authorities and
other persons all consents, approvals, authorizations, qualifications and orders as are necessary for
the cons~ation of the Transactions.

ARTICLE
TERMINATION; REMEDIES

Section 7.I     Termination. This Agreement may be terminated as follows with the
terminating Party providing prompt written notice of such termination to the other Party:

(a)    by mutual written consent of Buyer and Seller;
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ARTICLE IX
CONFI])ENTLALITY

Section 9.1    Confidentiality. Neither Party shall disclose the terms or conditions of
tlfis Agreement or any matter relating thereto (including the existence of tlfis Agreement) or any
Confidential Information received from the other Pa~ty to a tied party (other than the Patty’s
members, partners, directors, employees, lenders, counsel, aecmtutants, advisors or affiliates, and
its affiliates’ members, pat-tners, directors, employees, lenders, counsel, aecotmtants or advisors
who have a need to know such information and have confidential) except
in connection with the filings and notices contemplated in the Buyer Consents or the
Sellers Consents, and any related filings with any Governmental Authority that are necessat7 to
obtain the Board CtR Procurement Order or in order to comply with any applicable Law,
regulation, or any exchange, control area or independent system operator ~a~le or in any Action
brought by a Patty in pursuit of its rights or in the exercise of its remedies under this Agreement or
the Ancillary Agreements; orovided, however, each Patty shall, to the extent practicable, (a) to
give the other Party prior notice of such disclosure in sufficient time to permit such other Patty to
obtain a protective order should it so determine and (b) use reasonable efforts to prevent or limit
such disclosure. The Parties shall be entitled to all remedies available at law or in equity to enforce,
or seek retief in connection with, tiffs confidentiality obligation. In the event this Agreement is
terminated pursuant to Section 7.1, upon the request of either Party, the other
Party will, and aeir respective representatives to, promptly (and in no
event later than then (10) Business Days after such request) redeliver or destroy, or cause to be
redelivered or destroyed, all copies of Confidential Information fiu-nished by such other Party in
connection with this Agreement or the sale of the CIRs under this Agreement and destroy or cruise
to be destroyed all notes, memoranda, summaries, analyses, compilations and other writings
related to or based on such information or documents prepared by the Party furnished with such
documents and information or its representatives.

ARTICLE X
MISCELLANEOUS
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Section 10.2 Burden and Benefit. Subject to Section 10.I, this Agreement shall be
binding upon and inure to the benefit of the Parties and their respective successors and permitted
assigns.

Section 10.3 Governing Law. To the extent not subject to the jurisdiction of the FER.C,
questions including those concerning the formation, validity, interpretation, execution,
amendment, temaination and construction of tl~s Agreement shall be governed by and construed
in accordance with the laws of the State of New Jersey, without regard to the laws of any other
jurisdiction that might be              of the conflicts of laws         of the State of New

Section 10.5 Amendment and Modification. This Agreement may not be amended,
modified or supplemented in any manner, whether by Course of conduct or otherwise, except by
an insttamaeut in writing signed by each Party hereto by a person duty authorized to do so.

Section 10.6 Entire A~reement. This Agreement and the Attachment(s) referred to
herein, as well as the ,Ancillary Agreements and the other documents herein referred to, contain
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the entire agreement between the Parties with respect to the transaction contemplated hereby and
supersede aI1 prior agreements with respect thereto, whether w~tten or ora!.

Section 10.7 Notices.

(a) Any notice, request, claim, instruction, demand or other document or
communication to be given hereunder by a Patty (each, a ’"Notice") shall be in writing (tmless
otherwise provided) and shall be served personally or by reputable next Business Day express
courier set-vice or by facsimile transmission or electronic mail addressed to the relevant Party at
the address stated below or at any other address notified by that Party to the other as its address
for service.

If to or Seller:

Exeton Generation Company, LLC
t 310 Point Sheet, 8~ Floor
Baltimore, MD 21231
Attention:~ttention: LeA~al

With a copy to:

Exelon Generation Company, LLC
1310 Point Street, 8± Floor
Baltimore, MD 21231

If to Buyer:

Ocean Wind LLC
520 Pacific Avenue
Atlantic    NJ 08401
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With a copy to:

Orsted A/S - Group Legal
Nesa Alle 1
2820 Gentofte

(b)    Any notice so given personally shall be deemed to have been served on
delivery, any notice so given by express courier service shall be deemed to have been served the
next Business Day after the same shall have been delivered to the relevant courier, and any notice
so given by facsimile transmission or elec~onic mail shall be deemed to have been served on
transmission and receipt of confirmation of successful transmission dm’ing normal business hours.
As proof of such service it shall be sufficient to produce a receipt showing personal service, the
receipt of a reputable courier company showing the con’ect adch’ess of the addressee or an activity
report of the sender’s facsimile machine showing the eonfu’mation of successful transmission and,
in the case of electronic mail service, acl~owledgement of receipt by the receiving Pmty.

(c)    If a Notice is received after 5:00 p.m. (Eastern Prevailing Time) on a
Business Day at the location specified in the adch’ess for the receiving Pat~, or on a day that is not
a Business Day, then the Notice is deemed received at 9:00 a.m. ~astem Prevailing Time) on the
following Business Day.

Section 10.8 Post-Closing Coor~eration: Fm’ther Assm’ances. From t~e to time after
the Closing and through the Buyer’s Capacity interconnection Date, and for no further
consideration:

(a)    Each of the Pro’ties shall execute, acknowledge and deliver such fiulher
assignments, transfers, consents, actmowledgements, and assumptions and take such other actions
as may be reasonably requested by the other Parties to consummate and make effective the
Transactions; and

Section 10.9 ~ounterpm~s. This Agreement may be executed in one or more
cotmterparts, each of which shall be an original, when executed and delivered by all of the Pa!ties
shall constitute a single binding agreement. Delivery of a copy of this Agreement or a signature
page hereto bearing an original signatm’e by facsimile transmission, by electronic mail in "portable
document format" (".pd.f") fo~:m or by any other electronic means intended to preserve the original
graphic and pictorial appe~ance of a dommaent, or by combination of such means, shall have the
same effect as physical delivery of the paper document bearing the original signature. "O. figinal
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_s_igrtature°’ means or refers to a signature that has not been mechanically or electronically

Section 10.10 Rights Cumulative; No Waiver. All rights, powers and privileges
conferred hereunder upon the Parties, unless otherwise provided, shall be cumulative. Failure to
exercise any power given any Party hereunder or to insist upon strict compliance by any other
Party shall not constitute a waiver of any Party’s right to demand exact compliance with the terms
hereof. Any waiver shall be in writing signed by each Party hereto by a person duly authorized to
do so.

Section 10.11 Severabilitg of Provisions. Each provision of this Agreement shall be
considered severable and whenever possible, each provision or portion of any provision of this
Agreement shall be interpreted in such manner as to be effective and valid under applicable Law,
but if for any reason any provision which is not essential to the effectuation of the basic purpose
of this Agreement is determined to be invalid, illegat, unent!orceable or contrary to any applicable
Law in any jurisdiction, such invalidity, illegality, or unenforceability shall not impair the
operation of or affect those provisions of this Agreement which are valid in such jurisdiction, and
this Agreement shall be refom~ed, construed and enforced in such jurisdiction as if such invalid,
illegaI or unenforceable provision or portion of any provision had never been contained herein.

Section 10.i2 Headings. The headings of the Ardcles and Sections of this Agreement
and in the Exhibit(s) to this Agreement are inserted for convenience of reference only and shall
not be deemed to constitute a part hereof.

Section 10.13 Interpretation. When a reference is made in this Agreement to a Section,
Article, Exhibit or Schedule such reference shall be to a Section, Article, Exhibit or Schedule of
this Agreement unless otherwise indicated. All words used in this Agreement will be construed to
be of such gender or number as the circumstances require. Any Exhibits attached hereto and
referred to herein are a part of this Agreement for all purposes as though such Exhibits were set
forth in ftdl herein. Terms which-are defined in this Agreement shall have the same meanings
when used in the Exhibits hereto. For all purposes, the Parties hereto shalI be deemed to have
knowledge of all information, disclosed in either this Agreement or the Exhibits hereto. The word
"including" and words of similar import when used in this Agreement will mean "including,
without limitation," unless otherwise specified.

Section 10.14 Currency. All references to "dollars" or "_$" or "US$" in this Agreement
or any Ancillary Agreement refer to United States dollars, which is the currency used for all
purposes in this Agreement and any Ancillary Agreement.

Section 10.15 Costs and Expenses. Except as otherwise expressly provided herein, each
Party to this Agreement shall bear its own expenses incurred in connection with the negotiation,
execution anddelivery of this Agreement, the Ancillary Agreements and the Transactions.

Section 10.16 Time of Essence. Time is of the essence with regard to all dates and time
periods set forth or referred to in this Agreement.
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Section 10.t7 No Presumption A~ains.t Drafting Party_. Each Party acknowledges that
each Party to this Agreement has been represented by legal counsel in connection with this
Agreement and the ~ansaetions contemplated by this Agreement. Accordingly, any rule of law or
any legal decision that would require interpretation of any claimed ambiguities in this Agreement
against the drafting party has no application and is expressly waived.

[Remainder of page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and
delivered as of the date and year first above written,

Ocean Wind LLC

Jen~ Gravgaard
Project Development Director

Orsted North America, Inc., So!e Member
of Oceaa ~id LLC /~ i~/?}

Thomas Brostrt~m
Director
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Title: .............,
Date:

tcow ~a~L!

and Strategy
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Schedule 5.4(b)

Seller Consents
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Schedule 6.4(b)

1. Board CIR Procurement Order


