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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 
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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 
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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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