CONFI DENTI ALI TY AGREEMENT

This Confidentiality Agreenent, dated , 1S

entered into by and between the New York State Reliability
Counci |, LLC, a Delaware Ilimted liability conpany (the
"Council™"), and the disclosing party, whether an individual or
entity, a Market Participant, the New York |ndependent System
Operator (the "1SO') or an enployee or contractor of a Market
Participant or otherwise, as the case nmay be (the "D sclosing
Party"). The Council and the Disclosing Party are sonetinmes
collectively referred to herein as the "Parties". The
definitions set forth in the I1SO Agreenent, as filed with the
Federal Energy Regulatory Comm ssion on July 2, 1999, are
applicable to this Agreenment, unless the term is specifically
defined in this Agreenment or a definition set forth in the 1SO
Agreenent is inconsistent wth the express terns of this
Agr eenent .
WL TNESSIH

WHEREAS, the mssion of the Council is to pronote and
preserve the reliability of electric service on the NYS Power
System by developing, mintaining, and from tinme-to-tine,
updating the Reliability Rules which shall be conplied with by

the 1SO and all entities engaging in electric transm ssion,



ancillary services, energy and power transactions on the NYS
Power System

VWHEREAS, t he Counci | recogni zes t hat i nformation
communi cated through neetings of the Executive Committee or any
subcomm ttee, working group or task force, distributions of
materials, or other events (each, a "Council Activity" and
col l ectively, "Council Activities") may have commercial value to
partici pants in t he regi onal power mar ket s, i ncl udi ng
i ndependent power marketers and the whol esal e nerchant functions
and power narketers affiliated with traditional utilities;

WHEREAS, the Council recognizes that the disclosure
i nformation comuni cat ed t hr ough Counci | Activities may
conprom se the security of the NYS Bul k Power System

WHEREAS, it is the policy of the Council to receive
confidenti al i nformation (1 ncl udi ng, wi t hout limtation
Confidential Information as hereinafter defined) only when such
confidential information is essential to Council Activities;

WHEREAS, the Council and the Disclosing Party desire to
restrict the disclosure of Confi denti al Information (as
herei nafter defined) to unauthorized persons, the Parties agree
as foll ows:

1. "Confidential Information" neans trade secrets, Market
Information (as hereinafter defined), Security Information (as

herei nafter defi ned), proprietary i nformation and ot her



information (including all copies, extracts, sunmaries, or other
docunents containing information derived therefrom that is
confidential, privileged or of conpetitive value and which is
bei ng di sclosed by the Disclosing Party to (i) the Council, (ii)
menbers of the Executive Commttee, and alternates to the
Executive Committee, nenbers of any NYSRC subcommttee, working
group or task force, officers, enployees, consultants, auditors,
accountants, counsel or other representative of the Council
(collectively, "Council Personnel™), prsuant to this Agreenent
and which is identified on Schedule "A" annexed hereto and
marked as confidential by the D sclosing Party. " Mar ket
| nfformati on" means any information in witten, oral, electronic
or other form whether present or future, positive or negative,
concrete or potential, significant or slight, that is related to
or my affect the price, quantity or any other aspect of
transactions related to the purchase, sale or transm ssion of
electricity, including but not limted to the availability of
generating facilities, prices or purchases of electricity or
fuel, power contract transactions or negotiations; "D sclosure
Requi renents” neans obligations of any party to publicly
di scl ose information, including those inposed by orders of the
Federal Energy Regulatory Comm ssion ("FERC'), 1SO rules, State
laws or regulations, and federal and state codes of conduct

governing affiliate relations. Security Information means any



information, witten or oral, electronic or other form whether
present or future, positive or negative, concrete or potential,
significant or slight, the disclosure of which nmay conprom se
the security of the NYS Bul k Power System

2. Counci| Personnel shall be entitled to regard al
Mar ket Information and Security Information that is conmunicated
to them by the Disclosing Party as public information at the
time of the conmunication unless the Disclosing Party expressly
designates such Market Information or Security Information as
Confidential Information on Schedule "A" annexed hereto.

3. The Disclosing Party recognizes that it is the policy
of the Council to receive Confidential Information (including
without I|imtation, the Confidential Informati on disclosed
pursuant to this Agreenent) only when such Confidential
Information is essential to Council Activities. Nevert hel ess,
the Disclosing Party has elected to disclose the Confidential
Information to the Council voluntarily in the belief that such
Confidential Information is essential to Council Activities.

4. The Disclosing Party shall be solely responsible for
any liability associated with unauthorized disclosure of Market
Informati on and hereby represents and warrants that D sclosure
Requi renents applicable to the Confidential Information have
been conplied with. The Disclosing Party acknow edges that the

Council does not regard the communication of Market I|nformation



in a Council Activity to constitute public disclosure for
pur poses of conpliance with any applicable Di scl osure
Requi r enent .

5. The Council acknow edges that execution of this
Agreenent creates a confidential relationship between the
Counci | and the Disclosing Party wth respect to the
Confi denti al Information received and that this Agreenent
creates a duty on the Council's part to protect the Confidenti al
Information from wunauthorized disclosure; provided, however,
that neither the Council nor any Council Personnel shall be
liable for any damages arising out of or resulting from the
di scl osure of Confidential Information unless and to the extent

of the Council's or such Counsel Personnel's own gross

negligence or wllful msconduct, in which case neither the
Council nor any Council Personnel wll not be liable for any
incidental, consequential, exenplary, punitive, special or

i ndi rect danages.

6. The Council and the Disclosing Party agree and
acknow edge that the use of the Confidential Information is for
the sole and exclusive use of the Council and Council Personne
in connection with Council Activities; provided, however, that
consultants shall be given access to the Confidential
Information only to the extent that the Executive Committee of

the Council, in its sole discretion, deens it necessary to



di sclose the Confidential Information to such consultants.
Not wi t hstanding anything else to the contrary set forth herein
the Council hereby represents and warrants that Counci
Personnel who are given access to the Confidential Informtion
shall be bound by the terns of this Agreenent. It is expressly
under stood and agreed that the Public Service Comm ssion of the
State of New York, FERC, the 1SO and any officer, director,
enpl oyee, consultant, or other agent of any of them are not
"Council Personnel"” and are not covered by the terns of this
Agr eenent . Subj ect to Paragraph 7(a) below, the Council shal
not disclose Confidential Information to anyone other than
Counci | Per sonnel . The Executive Commttee shall, when
appropriate, nmeet in executive session in order to preserve the
confidentiality of the Confidential Information.

7. The Council and the Disclosing Party agree to be bound

by the following terns and restrictions:

a. The Council shall not use, publish, disclose or
ot herwi se divul ge any of the Confidential |Information,
to any person or entity other than Council Personne
Wi thout the prior witten consent of the D sclosing
Party; provided, however, that if +the Council is

required by an order of a court or admnistrative
agency  of appropriate jurisdiction to disclose

Confidential Information, the Council may make such
di scl osure of Confidential Information. In disclosing
such  Confidenti al I nformati on  pursuant to this

paragraph, the Council shall use reasonable efforts to
obtain proprietary, confidential or trade secret

treatment of such Confidential Information by the
person to whom the Confidential Information is
di scl osed.



b. Prior to delivery and/or disclosure to the Council,
all Confidential Information, including computer disks
and files, shall be marked by the Disclosing Party
wth the l|abel "Confidential Information,"” (or when
appropriate, the Disclosing Party shall designate on
Schedul e "A" annexed hereto, oral comunications as
"Confidential Information"). Confidential Information
so marked shall be stored by the Council in a secure
| ocati on.

cC. Upon the witten request of the Disclosing Party or as
soon thereafter as practicable, the Council shall
return to the Disclosing Party all docunents, records,
recordi ngs, magnetic tapes, conputer disks, cards, and
any other tangible objects or materials that my
contain Confidenti al I nf or mati on, to the extent
practi cabl e.

d. Not wi t hst andi ng anything to contrary, the Council and
Counci | Personnel shall be entitled to disclose
Confi denti al Information in the event that such
Confidential Information cones into the public domain
through any third party o any source other than the
Council and Council| Personnel.

8. Par agraphs two (2) through seven (7) of this Agreenent
shal |l survive the term nation of this Agreenent.

9. The Parties hereby acknowl edge and represent that they
are fully authorized to execute this Agreenent.

10. This Agreenent shall be governed by, and construed in
accordance with, the laws of the State of New York. The Parties
agree to submt to the jurisdiction of either New York state
courts or federal courts which are situated within New York as
the exclusive forum for any legal proceeding relating to any

controversy or claim arising out of the perfornmance or non-

performance of this Agreenent.



11. The terns and restrictions of this Agreement cannot be
nodi fied without the express witten consent of the Parties.

12. This Agreenent shall term nate upon the earlier of (i)
the return of all Confidential Information to the D sclosing
Party, or (ii) the nmutual consent of the Parties.

IN WTNESS VWHEREOF, the Parties have entered into this

Agreenent as of the date first above witten.

NEW YORK STATE RELI ABI LI TY
COUNCI L, LLC

By:
Nane: The Di sclosing Party
Title:

As Amended & Approved by the NYSRC Executive Conmttee
May 9, 2003



SCHEDULE " A"
DESCRI PTI ON OF CONFI DENTI AL | NFORVATI ON






