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DEBTORS MOTION UNDER BANKRUPTCY CODE SECTIONS 105
AND 363 AND FEDERAL RULES OF BANKRUPTCY PROCEDURE 9019
FOR ENTRY OF AN ORDER (1) AUTHORIZING THE DEBTORSTO
(A) ENTER INTO A SUBSTATION AGREEMENT WITH CAMBRIDGE
ELECTRIC LIGHT COMPANY, (B) GRANT AN EASEMENT AND
TRANSFER TITLETO THE SUBSTATION SITETO
CAMBRIDGE ELECTRIC LIGHT COMPANY FREE AND CLEAR OF
CERTAIN LIENS, INTERESTS, CLAIMSAND ENCUMBRANCES,

AND (C) SETTLE CERTAIN CLAIMSARISING FROM THE KENDALL
INTERCONNECTION AGREEMENT, AND (11) GRANTING RELATED RELIEF

TO THE HONORABLE D. MICHAEL LYNN, UNITED STATES BANKRUPTCY JUDGE:
Mirant Corporation (“Mirant”) and its affiliated debtors (collectively, the

“Debtors’), as debtors and debtors-in-possession, file this motion (the “Motion”) under sections

105(a) and 363(b), (f) and (m) of chapter 11 of title 11 of the United States Code, 11 U.S.C. 88

F199176.1 Page 1 of 26

3/15/2004 4:33 PM (2K)
MIAMI 462851 v1



101-1330, as amended (the “Bankruptcy Code’), and Rule 9019(a) of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules’) for entry of an Order (I) authorizing the Debtors
to (A) enter into a Substation Agreement (as defined below) with Cambridge Electric Light
Company (“Cambridge Electric”), (B) grant an easement and transfer title to the Substation Site
(as defined below) to Cambridge Electric in connection with the Substation Agreement free and
clear of certain liens, interests, claims and encumbrances, and (C) settle certain claims arising
from the Kendall 1A (as defined below), and (11) granting related relief. In support of the
foregoing, the Debtors respectfully state as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
88 157 and 1334. Thisis acore proceeding pursuant to 28 U.S.C. § 157(b). Venueis proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409.

PROCEDURAL BACKGROUND

2. The Cases. On July 14, 2003 and various dates thereafter (collectively,
the “Petition Date”), Mirant Corporation and 82 of its direct and indirect subsidiaries
(collectively, the “ Debtors”) filed voluntary chapter 11 petitions. The Debtors continue to
manage and operate their businesses as debtors-in-possession pursuant to sections 1107 and 1108
of title 11 of the United States Code (the “Bankruptcy Code”).

3. The Cases are Jointly Administered. This Court has entered orders

approving the joint administration of the Debtors' chapter 11 cases.

4, The Committees. The Office of the United States Trustee for the Northern

District of Texas in these administratively consolidated cases appointed an official committee of
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equity security holders and two official unsecured creditors’ committees (collectively, the
“Committees’).

FACTUAL BACKGROUND

5. Mirant Kendall LLC (“Mirant Kendall”), an indirect wholly owned
subsidiary of Mirant, owns and operates an electric power and steam generating facility (the
“Kendall Facility”) located at 265 First Street, Cambridge, Massachusetts (the “Kendall
Property”). Mirant Kendall acquired the Kendall Facility and the Kendall Property in 1998 from
Cambridge Electric.*

6. In December 2001, Mirant Kendall completed the construction of a new
gas-fired electric generator at the Kendall Facility, which required, among other things, the
installation of anew 115 kV transmission line to interconnect the Kendall Facility to Cambridge
Electric’s Putham Substation (the “Putnam Substation”). The financing, construction,
ownership, operation and maintenance of the 115 kV transmission line is governed by that
certain Interconnection Agreement between Mirant Kendall and Cambridge Electric, dated
October 9, 2001 (the “Kendall IA™). The 115 kV transmission line (hereafter, the
“Interconnection Facilities’) is dedicated to Mirant Kendall’ s sole use as a direct assignment
facility, but is owned and maintained by Cambridge Electric. The Interconnection Facilities
have been in operation for more than a year.

7. Pursuant to the terms of the Kendall 1A, Mirant Kendall is responsible for

the costs of constructing the Interconnection Facilities and for an annual facilities charge

1 NSTAR, Cambridge Electric’s parent company, is Massachusetts's largest investor—owned

electric and gas utility, serving nearly 1.4 million residential and business customers.
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(“AFC") associated therewith. The Kendall 1A also provides, however, that should Cambridge
Electric build a substation and place it in service in amanner that shares the use of the
Interconnection Facilities (the “Linkage Event”), Cambridge Electric is required to reimburse
Mirant Kendall a portion of the total construction cost of the Interconnection Facilities, (the
“Linkage Payment”).? Based upon total Interconnection Facilities construction costs, which
totaled $19,853,162, the Linkage Payment calculated under the Kendall A would have been
$9,926,581. As of the Petition Date, however, Mirant Kendall owed Cambridge Electric
$4,650,059 (the “Cure Amount”), representing $4,355,683 of past due Interconnection Facilities
construction costs and $294,376 of past due AFCs. Thus, upon the Linkage Event under the
Kendall 1A, Mirant Kendall would have been owed $5,276,522, which equals the difference
between the Linkage Payment ($9,926, 581) and the Cure Amount ($4,650,059).

8. The Kendall Facility is also interconnected with Cambridge Electric’'s
13.8 kV transmission system (the “ Cambridge System”). Under the Kendall 1A, Mirant Kendall
was obligated to provide Cambridge Electric with local voltage and load support until December
1, 2003. In 2002, Cambridge Electric began reviewing potential sites for the construction of a
substation in East Cambridge (the “ East Cambridge Substation™), which would provide
Cambridge Electric with, among other things, local voltage and load support after Mirant
Kendall’ s obligations expired in December 2003.

9. Prior to the Petition Date, the parties had substantially negotiated an

agreement for the possible construction of the East Cambridge Substation on a portion of the

2 The Linkage Payment is calculated pursuant to aformula set forth in Schedule 4 of the
Kendall 1A entitled “Cost Sharing Agreement.”
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Kendall Property (the “ Substation Agreement”) and, in anticipation thereof, began work on the
construction of transformer facilities on the Kendall Property to interconnect the Kendall Line to
the Cambridge System (the “Interconnection Project”). Asaresult of Mirant Kendall’s
bankruptcy and disagreements between the parties, however, construction of the Interconnection
Project and the negotiation of the Substation Agreement were suspended. At the time of the
suspension, the Interconnection Project was close to completion.

10.  After abrief suspension, the Debtors and Cambridge Electric decided to
reinitiate discussions. Initially, to alleviate certain immediate concerns that Cambridge Electric
possessed with respect to system reliability, the Debtors and Cambridge Electric entered into that
certain Tie Agreement, dated December 23, 2003, as amended and restated on March 10, 2004
(the “Tie Agreement”), in the ordinary course of business. The Tie Agreement provides an
interim solution for providing Cambridge Electric voltage support pending Cambridge Electric's
final decision regarding the construction of the East Cambridge Substation. Although the parties
anticipate that the Tie Agreement will be superseded in full upon approval and consummation of
the Substation Agreement, certain aspects of the Tie Agreement provide a backstop for
Cambridge Electric’s long-term reliability needs in the event that Cambridge Electric is unable to
build the East Cambridge Substation. If such an event were to occur, the Linkage Event would

be triggered.’

3 Although the transactions contemplated by the Tie Agreement are ordinary course

transactions, the Linkage Payment, if triggered through the Tie Agreement, includes the
settlement of certain prepetition amounts owing under the Kendall 1A, which would require
this Court’s approval. Inthe event this Court does not approve the Substation Agreement
and the Linkage Payment is triggered under the Tie Agreement, the Debtors will seek this
Court’ s approval to the extent such payment is triggered under the Tie Agreement.
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11.  On March 10, 2004, the Debtors and Cambridge Electric finalized and
executed the Substation Agreement, which remains subject to this Court’s approval. The
Debtors determined that it would be beneficial to preserve the option to assume or reject the
Kendall 1A pending further analysis of their strategic aternatives. Accordingly, the Debtors
successfully negotiated the proposed transaction in a manner that preserves the Debtors' ability
to recognize the Linkage Payment, net of the Cure Amount, without having to assume the
Kendall 1A.

12.  Under the proposed transaction, the Debtors have provided Cambridge
Electric with an option to build the East Cambridge Substation on the Kendall Property. Upon
exercise of the option, the Debtors will grant an easement in gross to Cambridge Electric (the
“Easement”) on a portion of the Kendall Property free and clear of liens, interests, clams and
encumbrances upon which the substation could be built (the “ Substation Site”) and Cambridge
Electric will be obligated to pay the Linkage Payment less the Cure Amount. The Debtors have
also committed to transfer the title to the underlying Substation Site to Cambridge Electric,
subject to receiving the necessary approvals to subdivide the Kendall Property.* Under the
Substation Agreement and the Tie Agreement, the Linkage Payment will be calculated asif the

Debtors had assumed the Kendall IA. Accordingly, the Linkage Payment to be received by the

*  The Debtors are presently unable to convey outright the underlying title to the Substation Site

due to restrictions on subdividing the property. Accordingly, the Substation Agreement
contemplates an immediate grant of the Easement upon exercise of the Option (as defined
below) to provide necessary certainty to permit the substation project to move forward. After
exercise of the Option, the parties will work cooperatively to gain the necessary approvals to
subdivide the property. The Debtors believe that it isin the best interest of their estates to
convey the underlying title to provide greater certainty with respect to the limitation of any
future liabilities that could arise regarding the Substation Site.
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Debtors will be net of the Cure Amount.> The Linkage Payment also will be net of a portion of
the amount Cambridge Electric paid or will pay Mirant Kendall in connection with Mirant
Kendall’s construction of the Interconnection Project (the “Rebate”).® The Debtors estimate the
gross Linkage Payment to be approximately $9,926,581 and the Linkage Payment net of the
Cure Amount and Rebate to be approximately $4,704,776.” The receipt of the Linkage Payment
net of such amounts will result in all prepetition amounts owed by Debtors to Cambridge Electric
under the Kendall 1A to be deemed satisfied finally and in full.

13.  Although the Debtors have preserved their option to assume or reject the
Kendall 1A, the Debtors believe that it is likely that they will ultimately assume the Kendall 1A.
Absent the relief requested herein, however, Cambridge Electric has indicated that it will likely
find an alternative site for its substation. Under such circumstances, the Debtors would likely
lose not only the Linkage Payment under the Kendall 1A, but also would have to cure unpaid

prepetition amounts upon assumption of the Kendall 1A.

As discussed above, the Cure Amount is the total prepetition amount due from the Debtors to
Cambridge Electric under the Kendall IA, which is $4,650,059.

The Rebate reflects Mirant Kendall’ s scope of work on the Interconnection Project and is
currently estimated to be $571,746. The cost of the Interconnection Project is estimated to be
$930,496 and is to be paid by Cambridge Electric. The Rebate recognizes that Mirant
Kendall will aso benefit from the Interconnection Project; however, Mirant Kendall has
agreed to pay for such benefit solely in the form of a credit to the Linkage Payment. Thus,
Mirant Kendall believes that the Rebate provides another incentive for Cambridge Electric to
commit to building the East Cambridge Substation at the Kendall Property and paying the
Linkage Payment net of the Rebate and Cure Amount.

In the event that Cambridge Electric were to receive a distribution on account of the Cure
Amount prior to the receipt of the Linkage Payment, the Substation Agreement provides that
the amount owing by Cambridge Electric will be increased by the value of the distribution
received by Cambridge Electric.
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14.  The Debtors will derive other substantial benefits from consummating the
proposed transaction, including (a) the grant of wheeling rights (transmission service) from
Cambridge Electric to the Debtors, which the Debtors have valued between approximately $5
and $12 million (dependent upon Mirant Kendall’ s generation output), and (b) the settlement of
certain pending disputes between the parties and other consideration, each of which is more fully
et forth herein.

15.  After extensive investigation, analysis, and consultation with their
advisors, the Debtors determined that entering into the proposed transaction with Cambridge
Electric is beneficia to the Debtors' estates. This transaction represents a unique opportunity for
the Debtors to recover a substantial portion of the costs the Debtors have already incurred in
connection with the construction of the Interconnection Facilities. The Debtors have determined
that, absent the relief requested herein, Cambridge Electric likely will seek to construct the East
Cambridge Substation on an alternative site, which would result in a substantial and permanent
lost opportunity for Mirant Kendall. Furthermore, in the event that Cambridge Electric seeks an
aternative substation site, the Debtors will forfeit certain other benefits to be derived from the
proposed transaction that would be realized regardless of whether the Linkage Event is triggered.
Finally, the Debtors will derive substantial benefits from the Kendall Wheeling Privileges (as
defined below), which will enhance the value of the Kendall Facility by providing additional
outlets at no cost for Mirant Kendall’ s own generation.

16. In contrast, the Debtors have determined that they will incur little or no
detriment by entering into the proposed transaction. The Debtors have determined that thereis

no other better use for the proposed Substation Site (which represents approximately six percent
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of the Kendall Property). Except with respect to moving certain equipment, granting the
Easement and transfer of title to the Substation Site will not result in any adverse impact on the
current or any foreseeable future use of the site.® Finally, the Substation Agreement will not
require the Debtors to incur any incremental costs, including those contemplated under any
practical mothball scenario.

17.  Cambridge Electric has expressed that it must address certain concerns
with respect to serving the greater East Cambridge community and is evaluating alternative sites.
Absent certainty that it may proceed toward construction of the substation on the Substation Site,
Cambridge Electric will be compelled to further explore alternative sites. In light of the
foregoing and given the substantial benefits that the Debtors will derive under the proposed
transaction, the Debtors seek this Court’s prompt approval of the Motion.

THE PROPOSED TRANSACTIONS

A. The Substation Agreement.

18.  To help facilitate the construction of the East Cambridge Substation on the
Kendall Property, Cambridge Electric and Mirant Kendall have entered into the Substation

Agreement, dated March 10, 2004, the effectiveness of which is subject to this Court’s approval.

8 Oneof Mirant Kendall’s electric-generating jets is presently located on the Substation Site.

As more fully set forth herein, Cambridge Electric will reimburse Mirant Kendall for the
costs of moving the jet if Cambridge Electric exercises its Option (as defined below). Based
upon current projections, the Debtors have determined that the highest and best use for the jet
isat an aternative site provided that the Debtors can mitigate the costs of moving the jet. If
Cambridge Electric exercises its Option, Mirant Kendall is confident that it would be able to
move the jet to an alternative location where its revenue generation will be at least equal to or
higher than the revenue generated at its current location.
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A copy of the Substation Agreement is attached hereto as Exhibit A.° The pertinent terms are as

follows:

Mirant Kendall will allow Cambridge Electric to share the use of the
Interconnection Facilities by allowing it to use the Interconnection Project
under certain circumstances until July 1, 2005™ (the “Cambridge Electric
Operating Privileges’);

Mirant Kendall will provide Cambridge Electric an option to continue its use
of the Cambridge Electric Operating Privileges beyond July 1, 2005 and
obtain the Substation Site (the “Option”). Cambridge Electric must exercise
the Option by July 1, 2005;

Upon completion of the Interconnection Project, Cambridge Electric will
provide Mirant Kendall with transmission service under Cambridge Electric’'s
open access transmission tariff across certain transmission lines owned by
Cambridge Electric (the “Kendall Wheeling Privileges’) until July 1, 2005.
The Debtors estimate that the Kendall Wheeling Privileges for the period
commencing on April 1, 2004 until July 1, 2005, are worth approximately
$480,000;

Mirant Kendall will receive the Other Benefits (as defined below) whether or
not Cambridge Electric exercises the Option. The Other Benefitsinclude a
reimbursement of approximately $620,000 of costs associated with the

I nterconnection Project, plus approximately $300,000 in other consideration
and the avoidance of likely litigation costs and risks related to certain on
going disputes;

Upon exercise of the Option by Cambridge Electric, Mirant Kendall will
transfer the Substation Site (by way of easement and/or transfer of title) to
Cambridge Electric free and clear of certain liens, interests, claims and

The description of the proposed transaction herein is for summary purposes only. Parties are

encouraged to refer to the Substation Agreement for the precise terms of the transaction. To
the extent that there is any inconsistency between the terms of the Substation Agreement and
this Motion, the Substation Agreement shall expressly control.

10 As et forth in the Tie Agreement (which will be superseded by the Substation Agreement, if
approved), the Cambridge Electric Operating Privileges terminate on July 1, 2005. The
privileges may be extended, however, to January 1, 2006, if the Court does not approve the
Substation Agreement.
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encumbrances and extend the Cambridge Electric Operating Privilegesin
perpetuity;

Upon exercise of the Option, Cambridge Electric will be committed to pay
Mirant Kendall the Linkage Payment, net of the Rebate and the Cure Amount,
and extend certain of the Kendall Wheeling Privileges in perpetuity.™* The
Debtors estimate the value of the extended Kendall Wheeling Privileges to be
between approximately $5 to $12 million (dependent upon Mirant Kendall’s
generation output); and

Cambridge Electric will pay Mirant Kendall up to $525,000 for the cost of
relocating a jet turbine that is currently located on the Substation Site.

19. The Substation Agreement incorporates the provisions of the Tie
Agreement regarding the Interconnection Project, including the provisions with respect to the
Cambridge Electric Operating Privileges and the Kendall Wheeling Privileges, as well asthe
payment of the Linkage Payment net of the Rebate and Cure Amount. If the Court approves
Mirant Kendall’ s entry into the Substation Agreement, the Substation Agreement will supersede
the Tie Agreement, and the Tie Agreement will become null and void.

20. Pursuant to the terms of the Substation Agreement, Cambridge Electric’s
opportunity to exercise the Option will expire on July 1, 2005 (the “Commitment Date”). Inthe
event Cambridge Electric does not exercise the Option on or before the Commitment Date, the
Substation Agreement will be deemed terminated.

B. TheTie Agreement.

21.  The parties anticipate that the Substation Agreement, if approved, will

supersede the Tie Agreement. The Tie Agreement provides Cambridge Electric a short-term

1 Within fifteen (15) days after the Linkage Event istriggered, but in no event earlier than
January 15, 2005, Cambridge Electric will pay Mirant Kendall the Linkage Payment net of
the Rebate and Cure Amount.
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solution to address its immediate concerns and a possible long-term solution if it is unable to
build a substation for any reason. To address its short-term concerns, the Tie Agreement
provides Cambridge Electric the Cambridge Electric Operating Privileges until July 1, 2005 (the
“Initial Operating Term”). If, however, the Court does not approve the Substation Agreement,
the Initial Operating Term may be extended to January 1, 2006. To address its long-term needs
if Cambridge Electric is unable to build its substation, Cambridge Electric may notify Mirant
Kendall under the Tie Agreement of its intention to use the Interconnection Facilities or to
continue using the Cambridge Electric Operating Privileges beyond the Initial Operating Term.
Should it exercise the Option, Cambridge Electric will pay Mirant Kendall the Linkage Payment
in the same manner that it would otherwise pay it under the Substation Agreement. As payment
of the Linkage Payment includes the netting and satisfaction of amounts owing by the Debtors
under the Kendall IA, the Debtors will seek this Court’ s authority to receive the Linkage
Payment as contemplated by the Tie Agreement to the extent the Substation Agreement is not
approved.
C. Kendall IA.

22. Upon receipt of the net Linkage Payment under the Substation Agreement,
Cambridge Electric shall irrevocably waive and release any claims or rights it may have to
receive any amounts due from Mirant Kendall for services rendered on or prior to the Petition
Date under the Kendall 1A, and Mirant Kendall shall irrevocably waive and release its right to be
reimbursed for costs incurred in connection with the construction of the Interconnection

Facilities.
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23.  The Substation Agreement provides that in the event the Debtors assume
the Kendall IA on or prior to July 1, 2005, Mirant Kendall will not be required to satisfy the Cure

Amount until after July 2, 2005, but no later than August 2, 2005; provided, however, that in the

event Cambridge Electric pays the Linkage Payment on or prior to July 16, 2005, the Cure
Amount will be deemed to be satisfied finally and in full as a deduction from the Linkage
Payment. In the event Cambridge Electric receives a distribution, if any, on account of the Cure
Amount prior to paying the Linkage Payment, whether as aresult of (a) Mirant’ s assumption of
the Kendall IA, or (b) adistribution through a plan of reorganization or otherwise the cash value
of such distribution, as determined on the date of the Linkage Payment, shall be added to the
amount of the Linkage Payment to be paid by Cambridge Electric.

D. Settlement of Pending | ssues between the Parties and Other Benefits.

24.  The proposed transaction includes the settlement of certain pending
disputes between the parties (the “Pending Issues’) and other consideration for the benefit of
Mirant Kendall (the “Other Benefits’). The pertinent terms are as follows:

Cambridge Electric has asserted aright to recover amounts from Mirant
Kendall for past wheeling services. Cambridge Electric (a) will provide
Mirant Kendall, at no charge, any wheeling (i.e. transmission) services that
Mirant Kendall may have been provided prior to the date the Interconnection
Project was completed and (b) forever waives and discharges any such prior
wheeling charges that may be owed by Mirant Kendall that have not been paid
prior to the execution of the Substation Agreement. Cambridge Electric
estimates that the amount it is entitled to receive for past wheeling charges to
be approximately $5,000,000;

Mirant Kendall has asserted aright to receive $159,000 from Cambridge
Electric asaresult of past metering and billing disputes. Cambridge Electric
will pay the full $159,000 to Mirant Kendall within 30 days after the
Interconnection Project is completed to settle all metering and billing issues
raised by Mirant Kendall;
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Cambridge Electric has agreed to address certain outstanding metering and
billing issues involving Advanced Energy Systems (“AES”), such that from
and after April 30, 2003, Mirant Kendall shall not be billed for any energy
charges and/or demand charges associated with the supply of electricity to
AES sfacilities at the Kendall Facility, and the AES energy and/or demand
shall not be deducted from the Kendall Facility’s generation output for any
purpose;

Cambridge Electric agrees, upon completion of the Interconnection Project, to
reduce by $20,000 a year the annual facilities charges of approximately
$518,000 that Mirant Kendall is obligated to pay Cambridge Electric to
maintain the Interconnection Facilities under Section 5.6 of the Kendall IA
entitled “Annual Facility Charges.” (This credit will expire when and if
Cambridge Electric’ s Operating Privileges terminate for any reason and
Mirant Kendall requires removal of the Interconnection Project.);

Cambridge Electric has asserted that certain aspects of the Kendall Facility are
not in compliance with the Kendall 1A. Cambridge Electric will agree that the
design, construction and operation of the new generation at the Kendall
Facility arein full compliance with the terms and conditions of the Kendall 1A
and will waive and forever release Mirant Kendall from any claims that the
design, construction and operation of the new and existing generation at the
Kendall Facility are not in compliance with the terms and conditions of the
Kendall IA. (Such waiver and release becomes null and void if the
Interconnection Project is not completed because of a material breach by
Mirant Kendall under the Substation Agreement.);

As additional consideration for entry into the Substation Agreement,
Cambridge Electric agrees to pay the cost to (a) file any applications required
to be made to 1SO New England Inc. and perform any associated system
impact studies (i) for the Interconnection Project or (ii) to interconnect Mirant
Kendall’ s existing generators to Cambridge Electric’s 115 kV system from the
Putnam Station to a pool transmission facility, and (b) perform any impact
study necessary for interconnection or wheeling services to be provided under
Substation Agreement. The Debtors estimate the value of such consideration
to be approximately $100,000; and

Asthe Tie Agreement will be superseded upon approval of the Substation
Agreement, the Substation Agreement provides (as the Tie Agreement does)
that Cambridge Electric will reimburse Mirant Kendall for costs Mirant
Kendall incurred in connection with the construction of the Interconnection
Project. The amount of such reimbursement is approximately $618,896.
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RELIEF REQUESTED

25. By this Motion, the Debtors request that this Court enter an order:

a. approving the terms and conditions of the Substation Agreement;
b. authorizing the Debtors to enter into the Substation Agreement;

c. authorizing the Debtors to grant the Easement and transfer title to the
Substation Site free and clear of al liens, interest, claims and
encumbrances other than the Permitted Encumbrances (as defined in
the Substation Agreement);

d. authorizing the full and final satisfaction of the Cure Amount upon
triggering of the Linkage Event as a reduction of the Linkage
Payment;

e. authorizing settlement of the Pending Issues; and
f. granting related relief.

APPLICABLE AUTHORITY

26. In an exercise of the Debtors sound business judgment, the Debtors have
determined that it isin the best interest of their estates, their creditors and all partiesin interest
for the Debtors to enter into the proposed transaction.

A. Authorization to Enter into the Substation Agreement
Under Section 363 of the Bankruptcy Code.

27.  Section 363(b) of the Bankruptcy Code provides, in pertinent part, that a
debtor after notice and hearing, may “use, sell, or lease, other than in the ordinary course of

business, property of the estate.” 11 U.S.C. § 363(b). See aso Cajun Electric Power

Cooperative, Inc. v. Official Comm. of Unsecured Creditors (In re Cajun Electric Power

Cooperative, Inc.), 119 F.3d 349, 354 (5th Cir. 1997); Institutional Creditors of Continental

Airlines, Inc. v. Continental Air Lines, Inc. (In re Continental Air Lines, Inc.), 780 F.2d 1223,

1226 (5th Cir. 1986).
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28.  Transactions outside the ordinary course of business must be justified by a

sound business purpose to obtain bankruptcy court approval. See Continental Air Lines, 780

F.2d at 1226 (“implicit in 8 363(b) isthe. . . requirement of justifying the proposed transaction
... there must be some articulated business justification” for transactions outside the ordinary

course of business); see also In re North American Royalties, Inc., 276 B.R. 587, 593 (Bankr.

E.D. Tenn. 2002) (Courts may approve transactions outside the ordinary course of businessif the
debtor provesthat it isjustified by a sound business purpose.).

29.  Thenegotiation of the Substation Agreement between the Debtors and
Cambridge Electric was undertaken in good faith and on an arms' length basis. The recovery of
the Linkage Payment, the use of the Kendall Wheeling Privileges, and the recognition of the
Other Benefits provides a substantial benefit to the Debtors' estate, and is beneficial to Mirant
Kendall’ s continued operations. In this instance, the Debtors have been able to negotiate terms
for the recognition of the Linkage Payment that are significantly more favorable than under the
Kendall 1A, and will allow the Debtors to retain their option to assume or reject the Kendall 1A
until alater date. In addition, the Debtors were able to negotiate the use of the Kendall Wheeling
Privilege, which they will retain in perpetuity if Cambridge Electric exercises the Option.

30. In agreeing to enter into the Substation Agreement, the Debtors, in the
exercise of their business judgment, have provided Cambridge Electric with an option that would
require the Debtors to transfer the Substation Site to Cambridge Electric. The transfer of the
Substation Site to Cambridge Electric, however, isin the best interest of the Debtors' estates and
the estates' creditors because of the benefits to be derived from the receipt of the Linkage

Payment, the use of the Kendall Wheeling Privileges, and recognition of the Other Benefits.
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31. In fact, the Debtors will realize further benefits if Cambridge Electric
chooses to build the East Cambridge Substation on the Substation Site because it will provide a
point of access to distribute Mirant Kendall’s own generation. As stated above, the Substation
Site only encompasses approximately six percent of the Kendall Property, and is of relatively
little value and will not impact the Debtors' use of the Kendall Property now or in the future.
Thus, the Debtors believe a sound business reason exists for the execution of the Substation
Agreement and the transfer of the Substation Site.
B. The Easement and Titleto the Substation Site

Should be Granted Free and Clear of Certain Liens,
I nterests, Claims and Encumbr ances.

32. Under section 363(f) of the Bankruptcy Code, a debtor may sell property
“under subsection (b) and (c) free and clear of any interest in such property of an entity other
than the estate.” In particular, 363(f) authorizes a debtor to sell property free and clear if

(@D applicable nonbankruptcy law permits sale of such property free
and clear of such interest;

2 such entity consents,

3 such interest is a lien and the price at which such property is to be
sold is greater than the aggregate value of all liens on such

property;
4 such interest is in bona fide dispute; or

(5) such entity could be compelled, in alegal or equitable proceeding,
to accept a money satisfaction of such interest.

11 U.S.C. § 363(f).
33.  Aneasement on land of which a debtor holds possession and titleis

property of adebtor’s estate. An easement is defined as.
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[a]n interest in land owned by another person, consisting in the right to use
or control the land, or an area above or below it, for a specific limited
purpose. . . .

BLACK’SLAwW DICTIONARY (7th ed. 1999). Because an easement is an interest in
property, it isincluded as property of the debtor’ s bankruptcy estate under section

541(a)(1). Cf. River Production Co. v. Webb (In re Topco, Inc.), 894 F.2d 727, 740 n.17

(5th Cir. 1990) (noting in dicta that a debtor’ s right to obtain oil and gas from a parcel of
land not owned by the debtor is property of the estate because that right is an interest in
property under Texas law).

34.  Asaneasement is property of the estate, a debtor may sell an easement in
property free and clear of all interests under section 363 of the Bankruptcy Code. See Eadsv.

Probasco (In re Eads), 69 B.R. 730 (9th Cir. B.A.P. 1986), aff'd in part and rev’d in part on other

grounds, 839 F.2d 1352 (9th Cir. 1988) (holding that a debtor could sell its one half interest in a

sewer easement free and clear of all other interests); cf. In re Partners Oil Co., 216 B.R. 399

(Bankr. S.D. Tex. 1998) (holding that a debtor could sell its operating interest in an oil well free
and clear of an entity’ s right to 50% of the oil produced).

35. TheKendall Property is currently encumbered by approximately $58
million in asserted mechanics' liens, inclusive of duplicative liensfiled by general contractors
and their subcontractors. The Debtors dispute the validity, enforceability and amount of such
liens on the Kendall Property. Nevertheless, the Debtors believe the granting of the Easement
and transferring of title to the Substation Site free and clear of these asserted interests will not
materially diminish the value of the Kendall Property, which exceeds the estimated allowed

amount of all of theliens. As stated above, the Substation Site is a small, unused portion of the
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Kendall Property, the transfer of which is unlikely to diminish the overall value of the Kendall
Property or Kendall Facilities. In fact, if Cambridge Electric constructs the East Cambridge
Substation on the Kendall Property, the Debtors believe the value of the Kendall Facilities will
be enhanced because the substation will provide additional outlets for Mirant Kendall’s own
generation.

36.  Accordingly, the Debtors believe that the holders of such asserted
mechanics’ liens, and any other potential parties asserting liens, claims, interests or
encumbrances on the Kendall Property, are adequately protected as the building of the substation
will likely increase — not diminish — the value of their collateral. Nevertheless, the proposed
order provides that any liens will attach to the proceeds derived from the transfer of the
Substation Site in the same validity, force and effect that such liens, interests, clams and
encumbrances have now against the Substation Site. *? Similarly, the proposed order further
provides that any asserted liens, except to the extent released or subordinated with respect to the
Easement, shall remain attached to the Kendall Property in order of their priority and with the
same validity, force and effect as they have now against the Kendall Property.

37.  The Debtors have notified their debtor in possession lender (the “DIP

Lender”) of the proposed transaction and anticipate receiving its approval shortly. Asthe

12 Although the Substation Agreement contemplates a nominal charge for the grant of the
Easement, for the purposes of determining the value of the underlying collateral, the Debtors
have not alocated the portion of the total proceeds that represent proceeds derived from the
grant of the Easement. The Debtors believe that the value of the remainder of the Kendall
Property exceeds what the estimated allowed amount of all of the liens would otherwise be,
and therefore, such an allocation is not necessary at thistime. Nevertheless, to the extent that
it islater determined that an allocation is necessary, the Debtors believe that such allocation
may be appropriately reserved for afuture determination by the Court.
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Substation Agreement is expressly conditioned upon receiving the DIP Lender’s approval, the
Debtors submit that the granting of the Easement and transfer of title to the Substation Site free
and clear satisfies the statutory prerequisites of section 363(f) of the Bankruptcy Code.

C. Cambridge Electric Should be Afforded all Protections
Under the Bankruptcy Code as a Good Faith Purchaser.

38.  Section 363(m) of the Bankruptcy Code provides that “[t]he reversal or
modification on appeal of an authorization under subsection (b) or (c) of this section of asale or
lease of property does not affect the validity of a sale or lease under such authorization to an
entity that purchased or leased such property in good faith. .. .” 11 U.S.C § 363(m).

39.  Theterms of the Substation Agreement have been negotiated without
collusion, at arms’ length and in good faith. In fact, the proposed transaction is the fruit of
months of negotiations whereby there has been a substantial give and take by both parties.
Accordingly, the Debtors request the Court determine that Cambridge Electric has acted in good
faith and, upon consummation of the transaction, is entitled to the protection of agood faith
purchaser pursuant to 363(m) of the Bankruptcy Code.

D. The Court Should Approve the Settlement with
Cambridge Electric Pursuant to Rule 9019.

40. Bankruptcy Rule 9019(a) provides, in part, that “[o]n motion by the
trustee and after notice and a hearing, the court may approve a compromise or settlement.” Fed.
R. Bankr. P. 9019(a). Bankruptcy Rule 9019(a) empowers a bankruptcy court to approve
compromises and settlements if they are “‘fair and equitable and in the best interest of the

estate.’” In re Cajun Electric Power Cooperative, Inc., 119 F.3d 349, 355 (5th Cir. 1997)

(quoting In re Foster Mortgage Corp., 688 F.3d 914, 917 (5th Cir. 1995) (citation omitted)); see
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aso Inre Zale Corp., 62 F.3d 746, 754 (5th Cir. 1995) (stating that “the ‘fair and equitable’

determination does not give the bankruptcy court jurisdiction over settlement conditions that do
not bear on the court’ s duties to preserve the estate and protect creditors.”).

41. A decision to accept or reject a compromise or settlement is within the
sound discretion of the Court. See 9 COLLIER ON BANKRUPTCY 9019.02 (15th ed. Rev. 2001).
“*Compromises are favored in bankruptcy’” because they minimize the costs of litigation and
further the parties’ interest in expediting administration of a bankruptcy estate. In re Martin, 91
F.3d 389, 393 (3d Cir. 1996) (quoting 9 COLLIER ON BANKRUPTCY 9019.03[1] (15th ed. Rev.
1993)). The settlement need not result in the best possible outcome for the debtor, but must not

“‘fal below the lowest point in the range of reasonableness.’”” In re Drexel Burnham Lambert

Group, Inc., 134 B.R. 499, 505 (Bankr. S.D.N.Y. 1991) (quoting In re W.T. Grant Co., 699 F.2d

599, 608 (2nd Cir. 1983)). Basic to the process of evaluating proposed settlements, then, “isthe
need to compare the terms of the compromise with the likely rewards of litigation.” Protective

Comm. for Indep. Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 425

(1968).

42.  To determine whether a settlement isfair and equitable, this Court should
consider and evaluate the following factors: (i) the probability of successin the litigation, with
due consideration for uncertainty in fact and law; (ii) the complexity and likely duration of the
litigation and any attendant expense, inconvenience and delay, and (iii) al other factors bearing
on the wisdom of the compromise. See Cajun Electric, 119 F.3d at 356 (citations omitted).

43.  The Debtors have determined in their business judgment that the

settlements embodied in the Substation Agreement are fair and reasonable and benefit the
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Debtors estates. Although no litigation currently exists between the parties, the threat of
litigation exists in light of the contentions by Cambridge Electric that it would assert a claim
against the Debtors for (a) amounts Cambridge Electric clamsit is owed under the Kendall 1A
for the construction of the Interconnection Facility, (b) certain wheeling services that Mirant
Kendall may have been provided prior to the completion of the Interconnection Project, (c)
certain outstanding metering and billing issues and (d) certain aspects of the Kendall Facility that
Cambridge Electric claims are not in compliance with the Kendall 1A. Although the Debtors
dispute the validity and/or amount of these claims, and believe they may ultimately prevail if
these claims were litigated, the uncertainties and costs of associated with litigating Cambridge
Electric’'s clams will outweigh the substantial benefits to be derived under the Substation
Aqgreement.

44.  The Substation Agreement also resolves other pending issues between the
parties related to (a) annual facilities charges, (b) the filing of applications and impact studies
with SO New England and (c) reimbursement of costs incurred in connection with the
Interconnection Project.

45.  Accordingly, given the uncertainties associated with litigating Cambridge
Electric’s claims and resolution of the pending issues, and the benefits inuring to the Debtors
estates, as well as the strong potential for the receipt of the Linkage Payment, use of the Kendall
Wheeling Privileges and the recognition of the Other Benefits, the proposed compromiseisin

the best interest of the estates.
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CONCLUSION

WHEREFORE, based upon the foregoing, the Debtors request that this Court
enter an order, substantially in the form submitted herewith, granting the relief requested herein,
and any further relief that is necessary and proper.

Dated: Fort Worth, Texas
March 15, 2004
HAYNES & BOONE, LLP
901 Main Street
Suite 3100
Dallas, TX 75202
(214) 651-5000

By: _ /s/ Robin Phelan
Robin Phelan

State Bar No. 15903000
Judith Elkin

State Bar No. 06522200

-and-

Thomas E Lauria

State Bar No. 11998025

Craig H. Averch

State Bar No. 01451020
WHITE & CASELLP
Wachovia Financial Center
200 South Biscayne Boulevard
Miami, Florida 33131

(305) 371-2700

ATTORNEYSTO THE DEBTORS
AND DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that he has authorized BSI as service agent to

cause to serve atrue and correct copy of the foregoing Motion upon al parties listed below and

on the Debtors Limited Service List via United States first class mail, postage prepaid, on the

15th day of March 2004 in accordance with the Federal Rules of Bankruptcy Procedure.

United Steel Structures, Inc.
Attn: Wesley Schaffran
16000 Barkers Point Lane
Houston, TX 77079

Dick Corporation

Attn: Michael T. Ambroso, Esqg.

Office of General Counsel
P. O. Box 10896
Pittsburgh, PA 15236

Dick Corporation

c/o Kent D. B. Sinclair, Esqg.
James P. Gamerman, Esg.

Seyfarth Shaw

World Trade Center East

Two Seaport Lane, Suite 300

Boston MA 0221

Harding and Smith
Attn: Joel Lewin, Esg.
27 Remar Avenue
Walpole, MA 02081

F199176.1
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/s lanT. Peck

United Steel Structures, Inc.
c/o Howard N. Gorney, Esqg.
Nixon Peabody LLP

101 Federal Street

Boston, MA 02110-1832

Dick Corporation
c/o Bennett D. Greenburg, Esg.
Jeffery M. Hummel, Esqg.
Seyfarth Shaw
815 Connecticut Avenue, NW, Suite 500
Washington, D.C. 20006-4004

The Salem Glass Co.
Lois G. Miller, President
3 Technology Way
Salem, MA 01970

St. Paul Mercury Insurance Company
c/o Peter B. McGlynn, Esqg.

Richard E. Briansky, Esqg.
Bernkopf, Goodman & Baseman LLP
125 Summer Street, 13" Floor
Boston, MA 02110
Re: Harding and Smith
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Brand Scaffold Rental and Erection, Inc.
Attn: Michael E. Coghlan

100 Newark Street

Haverhill, MA 01832

Quality Air Metds, Inc.
283 B Centre Street
Holbrook, MA 02343

Huntington Contrals, Inc.
c/o Edwin J. Fremder, Esq.
Corwin & Corwin LLP
One Washington Mall
Boston, MA 02108

Huntington Contrals, Inc.
Michael Huntington, President
80 Independence Avenue
Quincy, MA 02169

Atlantic Contracting & Specialties, LLC
Attn: Michael C. Brown, Esqg.
Authorized Agent

120 North Lime Street

P. O. Box 1579

Lancaster, PA 17608

A. C. Dellovade, Inc.
c/oL. M. Krulewich, Esg.
Krulewich Casher, PC

50 Standford Street
Boston, MA 02114

Matrix Service Mid Continent, Inc.

c/o Elizabeth A. Bradley, Eq. Matrix Service Mid Continent, Inc.
Knapp, Ohl & Green Attn: Vance Davis

22 Ginger Creek Parkway 202 Hansen Court

P.O. Box 760 Newark, DE 19713

Glen Carbon, IL 62034

Mass. Electric Construction Company Bond Brothers, Inc.

Attn: LewisR. Lear, Esg. Attn: Thomas C. Baillie, Esg.
180 Guest Street 145 Spring Street

Boston, MA 02135-2046 Everett, MA 02149

Foster Wheeler Energy Corporation
Attn: Robin McDonald

509 Glendale Avenue East, Box No. 1
Niagara-on-the-Lake (St. Catharines)
Ontario, Canada LOS 1J0

Massachusetts Department of Telecommunications
and Energy

One South Station, 2nd Floor

Boston, MA 02110
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Massachusetts Attorney General
200 Portland Street
Boston, MA 02114

City of Cambridge

Attn: Tax Collector

795 Massachusetts Avenue
Cambridge, MA 02139

KS Parcel A/D, LLC

c/o Lyme Properties LLC
101 Main Street
Cambridge, MA 02142

Mary E. Grover
Assistant General Counsel

NSTAR Electric & Gas Corporation

800 Boylston Street, P1700
Boston, MA 02199-8003
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Massachusetts Department of Revenue
51 Sleeper Street, 8th Floor

PO Box 55494

Boston, MA 02205-9494

Kendall SQ. LLC

c/o Lyme Properties
101 Main Street
Cambridge, MA 02142

BP-Riverview / 245 First St., LLC
P.O. Box #A-3879
Chicago, IL 60690-3879

Cambridge Electric Light Company
c/o Alex M. Rodolakis

Hanify & King, PC

One Beacon Street

Boston, MA 02108
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SUBSTATION AGREEMENT

This Agreement, dated this 10th day of March, 2004, is by and berween Miran! Kendall,
LLC, having a place of business at 265 First Street, Cambridge, Massachusetts
(“Mirant™ and Cambridge Blectric Light Company, having o place of business at 800
Boylston Street, Boston, Massachusetts (the “Company”). Mirant and the Company may
be referred to hercin collectively as the “Parties” or individually as a “Party.”

Recitals

This Apreement regards certain aspects of the proposed siting by the Company of a new
electic distribution substation (the “East Cambridge Substation”) on property owned by
Mirant at 265 First Steeet, in Cambridge, Massachusetts (the “Kendall Station”) and the
provision of certain transmission services by each Party to the other, among other
martters.

The Company and Mirant arc parties to a certain Amended and Restated Tie Agreement,
dated March 10, 2004 (the “Tie Agreement”) regarding the design, enginecring,
construction and operation of certain interconnection facilities at Kendall Station between
the Company's 13.8 kV systemn at Kcndall Station and Mirant’s | 15 kV on-site
cquipment {the “Interconnectian Project™).

The Company and Mirant are alsc parties to a certain Interconnection Agreement dated
Oclober 9, 2001 (the “Interconnection Agreement™) regarding the construction of certain
transmission facilifies required to allow Mirant's New Generstor (having the meaning
given the “Customer’s New Generator” in the Interconnection Aprecment), af the Kendail
Station to interconnect with the New Enpland transmission gnd.

NOW, THEREFORE, the Partics agree as follows:

1. Conveyance of Property Intarests

1.l  Grant of Easement, Upon Mirant’s receipt of the Commitment Notice, described
in Section 7.1, the Parties shall execute, deliver and record the Grant of Easemnent
attached hereto as Exhibit A, under which the Company will be granted an exclusive
casement nllowing the permitting, construction, operation and maintenance of jts
proposed East Cambridge Substation on a portion of Kendall Station deseribed on that
certain site plan attached hereto as Exhibit B, such portion being referred to on the site
plan as the “Proposed Transformer Yard” (the “Substation Site™).

1.2 Transferof Title. Tn addition to the Grant of Easement and subsequent to
Mirant's receipt of the Commitment Notice, Mirant shall, subject to al) applicable law
and subject to Mirant’s reeeipt of all necessary or required waivers, variances of
approvals, if any, from applicable governmental and quasi-governmental anthonities,
without additional consideration from the Company, convey and transfer to the Company



all of Mirant's right, title and interest in and to that portion of the Substation Site other
than the Non-Exclusive Area, which shall rcmain subject to the Grant of Basement.
Upon such conveyance, the Company shall accept all of Mirant's right, title and interest
in and to the Substation Sile pursuant to a Masgachusctts quitelaim deed. The Company
shall, to the extent necessary and requested by Mirant, assist Mirant to obtain such
waivers, variances or approvals, if any, from applicable govemuuental and quasi-
governmental authorities as may be necessary to enable Mirant to subdivide the
Substation Site from the remaining Kendall Station for the purpose of so deeding the
Substation Site to the Company. Each Party shall be respansible for its own internal
costs and any consultant costs it incurs, at its sole discretion, in connection with such
subdivision process. Mirant shall reimburse the Company for any other reasonable out-
of-pocket costs incurred by the Cornpany with regard to such subdivision process.

13 Egcumbrances. Mirant shall seck approval from the Unjted States Bankruptey
Court for the Northern District of Texas Fort Worth Division (“Bankruptcy Count”), by
the Eective Date, to convey, pursuant to Sections 1.1 and 1.2, the Grant of Easement
and, if applicable, the Substation Sitc frce and clear of all claims, liens, interests and
encumbrances, excluding (a) those matters specifically identified in Schedule B If
(Exceptions) of the Fidelity National Title Commitment for Title Insurance, a copy of
which is attached to the Grant of Easement as Exhibit C, and (b) any claims, lens,
interests and encumnbrances that may arise on the Substation Site as aresull of the
Company’s aclivities (together, the “Permitted Encumnbrances™), existing as of the date of
such Banlouptey Court order. Mirant's failure or inability to convey the Grant of
Pasement or fee interest in the Substation Site 1o the Company free and clear of any liens,
interests and encumbrances, including any new liens, interests or encumbrances that may
arise with respect to the Substation Site aftcr the date of the Bankruptey Court order and
prior to the date on which the Grunt of Easement or fee interest in the Substation Site is
conveyed to the Company, but excluding the Permitted Encumbrances, shall entitle the
Company to terminate this Agreement in its entivety. In the event the Company accepty
the Grant of Basement or the quitclaim deed with knowledge of liens, intcrests or
encumbrances other than the Permitted Encumbrances, the Company waives its fight 10
terminate this Apgreement pursuant to this Section.

II. Effective Date

This Agreement shal] become cffective upon the Jater of (a) approval of the Bankrupley
Court and (b) approval in writing of Mirant’s deblor-in-possession lender (“DIP Lender™)
(the “Effcctive Date™), The Company shall have the right to provide natice of
termination to Mirant if the Bankruptcy Court and the DIP Lender do not provide such
approval on or before April 7, 2004; provided, however, that this right ahall expire if the
Comprny has not exercised such termination rights on or before the Etfective Date,

111, Construction of East Cambridge Substation

3] Removal of Jet. Mirant will hire such contractors as it deems necessary, o
dismantle, disconnect, remove appurtenances to, ship, and unload the 21 MW jet turbine



(“Jet™) currently located on the Substatian Site to a destination to be designated by Mirant
(colleotively, the “Removal Scrvices™). Prior ta executing any contract for Removal
Services, Mirant shall obtain the approval of the Company, not to be unreasonably
withheld, delayed or conditioned, for the scope of the Removal Services to be performed
pursuant to any such confract. The Parties shall use good-faith efforts to manage the
costs assocjated with the Rernoval Services. All costs and expenses, including insurance
cogts, but excluding storage costs, associated with the Removal Services, shall be paid for
by the Company; provided, however, that in no event shall the Company’s liability for
third-party costs and cxpenses associated with the Removal Services exceed Five
Hundred and Twenty-Five Thousand Dollars (8525,000). Mirant will be responsible for
any costs and expenses that exceed the cap amount in the preceding sentence. Provided
the Company has given the Commitment Notice, the removal of the Jet shall commence
on the later of (a) September 15, 2004 and (b) fifteen (15) days after all necessary
approvals for the removal thereof have been obtained. Such removal activity shall be
completed no later than thirty (30) days thereafter. The Parties will work cooperatively
to secure permission from the appropnate regulatory hodies, including 1SO New

England, Inc. (“ISQO-NE™) and NEPOQOL, if any, to rcmove the Jet from service.

3.2 Removal of Other Fucilities. In addition to the Removal Services, Mirant shall, at
its own cost and expense, remove or have removed any other facilities not included in the
Removal Scrvices and existing on the Substation Sitc as of the date of the Grant of
Lasement that it deems necessary to retain for its own purposes. The Company shall be
responsible, at its own cost and expense, for the removal of any other facilitics.

33 Coordination and Cooperation. The Parties shall, at all limes during the icrm of
this Agreement, work to expedite (a) removal of the facilities in Sections 3.1 and 3.2, and
(b} construction of the Bast Cambridge Substation. This obligation shall extend to
securing necessary permits and approvals from appropriate governmental and other
authoritics. Each Party shall be responsible for its own internal costs and any consultant
costs its incurs, at its sole discretion, in connection with securing such necessary permits
and approvalg. Mirant shall reimburse the Company for any othier reasonabte out-of-
packet coats incrred by the Company in connection with securing necessary permits and
approvals required of Mirant. Likewise, the Company shall reimburse Mirant for any
other reagsonable out-af-pocket costs incurred by Mirant in connection with securing
permirs and approvals required of the Company.

IV, The Interconnection Project

4.1 Scope of Work. Attachment A, attached hereto and made a part hereof] sets forth
the scope of work and the respective responsibilities of Mirant and the Company for the
Interconnection Project (the “Mirant Scope of Work™ and the “Company Scope of
Work,” respectively). Mirant and the Company will provide resources and work
cooperatively toward an in-service date for the Interconnection Project by as soon as
practicable. The Company and Mirant agree that the Interconnection Project shall not
require an outage of al] or a part of the Kendall Station generation, and that all work on
the lnterconneation Project shall be scheduled in a manner which does not adversely
imnpact the operation of the Kendal! Station.

[VE}



4.2

Required Easements. The Parties agree to prant non-exclusive perpetual

easements or ather necessary rights for all of the required equipment directly related to
the Interconnection Project including aceess for operations and maintenance of said
equipment under mutually acceptable terms and conditions, to the extent not covered by
existing easements. Specifically, upon completion of the Interconnection Project, the
Partics shall execute the Equipment Access and Maintenance Agreement, aftached hereto
as Attachment C, regarding Mirsnt-owned equipment directly associated with the
Interconnection Project located within the Company-owned “*S-Bus™ building.

4.3

Maintenopce of Equipment. The Parties will maintain equipment supplied for the

Interconnection Project based on ownership. The “Zig-Zag" transformer, the reactor and
the metering will be owned and maintained by the Company and Mirant will maintain all
of the sssociated Mirant owned cables and breakers.

4.4

Cost of Intereonnection Prajgct.

4.4 All of the costs and expenses of the Interconnection Project shall be paid
by the Company, subject to the limitations and credits described below.
Attachient B, attached hereto and made 2 part hereof, sets forth the incurred and
estimated costs of the Mirant Scope of Work ead the Company Scope of Work:
The costs and expenses associated with the Interconmection Project shall include
any third-party costs and expenscs incurred or paid by Mirant in the design,
engineering, procurement (including any cancellation charges incurmed or paid, if
any, on materials and equipment procured by Mirant for the Interconnection
Project) and construction of the Interconnection Project.

4.4.2 Notwithstanding anything 1o the contrary contained herein, the amount
that the Company shall be xequired to pay for the Mirant Scope of Work (the
“Rebate™) shall not exceed Seven Hundred Thousand Dellars (8700,000) (the
“Cap"); nrovided, however, that (a) all costs and expenses incurred or paid by the
Company or Mirant in connection with the Company Scope of Work, including
the Company’s use of Mirant’s outside engineers or construction confractors 10
perform work associated with the Company Scope of Work, shall not be subject
to the Cap and, to the extent incurved or paid by Mirant, shall be reimbursed by
the Company, and (b) all costs and expenses incurred or paid by Mirant due to
Company non-performance, missed appointments, Company caused delays, or
overtime and/or special shifts required to remedy any of the aforesaid shall not be
subject to the Cap and shall be reimbursed by the Company. On the other hand,
any third-party charges incurred by Mirant or the Company due to Mirant’s non-
performance, missed appointments, Mirant originated delays, or overtime of
special shifts required to remedy any of the aforesaid shall be considered a3 costs
related to Mirant’s Scope of Work (Mirant and the Company acknowledge that as
of the date hereof there have been no such charges). All reimbursement payments
due Mirant under this Agreement shall be paid by the Company in accordance
with Sections 4.4.5 and 4.4.6 below.




4.43 The Parties shall work cooperatively to manage the costs of the
Interconnection Project. Mirant shall provide the Company with backup data for
all costs and expenses for which Mirant seeks rejmbursement pursuant to this
Agreemnent.

4.4.4 Mirant acknowladges that pursuant to the Tie Agreement, the Company
hag paid Mirant Ninety Thousand Three Hundred Dollars (§90,300), which
represented the estimated costs (as of December 23, 2003) to complete the Mirant
Scope of Work and the Company Scope of Work, plus Fifty Thousand Dollars
(850,000), which represented a portion of the third-party costs incurred by Mirant
as of Deccnber 23, 2003 with regard to the Interconnection Project,

4.4.5 Within five (5) days of Mirant’s notice of completion of the
Interconnection Project, the Corapany shall pay Six Hundred Eighteen Thousand
Eight Hundred and Ninety Six Dollars (8618,896), which represents the estimared
remaining portion ot the third-party costs incurred by Mirant with regard to the
Interconnection Project. Mirant aprees that immediately upon its receipt of such
payment by the Company, it shall make available to the Company the facilities
which comprise the Interconnection Project.

4.4,6 Within five (5) days of Mirant’s notice of completion of the
Interconnection Project, Mirant shall provide to the Compsny & reconciliation
repart for all costs associated with the Mirant Scope of Work and the Company
Scope of Work [or which Mirant is enlitled 1o reimbursement pursuant o this
Agrcement (“Reconcilistion Report”). If the total amount Mirant is entitled to be
reimbursed for the Mirant Scope of Work and the Company Scope of Work is less
than the Company payments made pursuant to Sections 4,4.4 and 4.4.5, Mirant
shall refund any such overpayment to the Company within fifteen (15) days of its
issuance of the Reconciliation Report, If the total amount Mirant is cntitled to be
reimbursed for the Mirant Scope of Work and the Company Scope of Work is
greater than the Company payments made pursuant to Sections 4.4.4 and 4.4.5,
the Company shall forward any underpayment to Mirant within fifteen (13) days
of its receipt of the Reconciliation Report.

V. Mirant’s Whecling Rights

51 115 kV Transmission System. Upon completion of the Interconnection Project
and the Company's access to the Interconnection Project, the Company shall provide
Mirant with firm point-to-point transmission service, pursuant to a Service Agreement for
Firm Point-to-Point Transmission Service between the Company and Mirant’s affiliate,
Mirant Americas Energy Marketing, LP (115 kV Sepyice Agreement”) uader the
Company's open access transmission tariff (“Tarff"), across the Company's 115 kV
transmission system from Pumam Station to Boston Edison Cornpany’s Station #509
(“PTF Delivery Point") in perpewirty for generation originating at Kendall Station at a
maximum of 294 MW. In the event Station 509 is no longer classified PTF, as defined
under the Restated NEPOOL Apreement (or the equivalent of such definition 8z may be




adopted under successor documents goveming the regional transmission gystem in New
Bngland), the Company shall provide firm poins-to-point transmission service for
pencration originating at Kendall Station frorn Putnam Stanoen to an alternate PTT point
on the Company’s transmission system (“Altemnate PTF Delivery Point™); provided,
however, in the cvent upgrades to the transmission system are required to provide such
service, he cost of these upgrades shall be borne by Mirant. Mirant shall have the option
to decrease the requested firm point-to-point transmission. service if any system impact
study reveals the need for system wpgrades. The Company shall not assess a transinission
wheeling charge to Mirant for the transmission service being described herain. To the
extent it has not otherwise done so, Mirant shall request service on the Company's
QASIS, as required for the services described herein.

52  13.8kV Tmnsmission Systern. Upon completion of the Interconnection Project
and the Company's aceess to the Interconnection Project, the Company shall provide
Mirant with firm point-to~point transmission service, pursuant {o a Service Agreement for
Firm Point-to-Point Transmission Service between the Company and Mirant’s affiliate,
Mirant Americas Fnergy Marketing, LP (")3.8 kV Service Agrezment”) under the
Company's TanfT, across the Company’s 13.8 XV transmission system from the Kendall
Station to the Company’s 115 kV transmission systcm at Putnam Station for a maximum
of 133 MW. The Company shall not assess a wheeling charge to Mirant for this
trunsmission service. Except for 25 MW from the remaining jet marbine at Kendall
Station (“Remainming Jet™), this service shall terminate upon the happening of (a} the
placement into service of the East Combridge Substation and (b) Mirant's receipt of all
third party approvals, if any, and third party actions, if any, necessary to move Mirant's
Existing Generators, (having the meaning given the “Customer's Ixisting Generators™ in
the Interconnection Agreement), except for the Remaining Jet, to the Company’s 115 kV
transmission system. With respect to the 25 MW from the Remaining Jet, the
transmission scrvice shall continue, without charge, in perpetuity. Upon termination of
the transmission service as provided in this paragraph, except for transmission service for
25 MW from the Remaining Jet, the bus ties between Mirant’s generation (other than the
Remaining Jet) and the Company’s 13.8 XV transmission system shall be operated in a
normally open ruanner; provided, however, that if, at any time after the in-service date of
the £ast Cambridge Substation, either (i) the Company requests closure of the bus ties
between Mirant’s generation and the Company’s 13.8 kV ransmission system; or (ii)
Mirant requests closure of the bus ties between Mirant's 13.8 kV generation and the
Company’s 13.8 kV transmission system because Mirant’s normal station service
facilities are nnavailable for use, the Company shall not assess 2 wheeling charge to
Mirant for any of Mirant’s Kendall Station generation wheeled across the Company’s
13.8 XV mansmission system as a result of the happening of such event. With respecttoa
requiest by Mirant to close the ties belween Mirant's 13.8 KV generation and the
Company's 13.8 kV transmission system, to the extent the Company maintains such tie
points, the Company will accommodate such arequest. To the extent it has not otherwise
done go, Mirant shall request this service on the Company's OASIS. Further, the
Company shall not invoice or otherwise charge Mirant for any wheeling services prior to
the date of the completion of the Intercormection Project, and the Company hereby




forever waives and discharges any such prior charges for wheeling services that have not
been poid as of the date of this Agreeinent.

V1, Company’s Operating Privileges

6.1 Use of Interconncetion Facilitics and Intercopnection Project. Subject to the
Operating Procedures described in Section 6.2 below and the satisfaction of the
conditions subgsequent set forth in Section 8.12 below, Mirant agrees that immediately
upon ity receipt of the payment in Section 4.4.5 it will allow the Company, at no
additional cost, to use the Interconnection Facilities and to direct the operation of the
[nterconnection Project as provided in Section 6.2 below (the “Company’s Operating

Privileees™.

6.2  Operating Procedures.

6.2.1  The Company may direct Mirant to close the Interconnection Project's
circuit breaker(s) which interconnect the Company's Kendall 13.8 kV systemn to
the Company’s 115 kV system, in accordance with the operating procedures set
Procedures"). I?s_o directed 1o accordance with the Operating Procedures, Mirant
shall close such circuit breaker(s) in accordance wath the Operating Procedurcs,

6.2.2  Itis the intention of the Parties that the fundamental principle upon which
the Operating Procedures are based is that the aforesaid eircuit breakers shall only
be closed {a) in the cvent that (i) Mirant's Existing Generators that are available to
be on line are on line or have been called on line or suddenly become unavailable,
and (ii) the Company requires more peneration than such operating Existing
Generators are able to provide to support the reliability of the Company’s local
distribulion system or (b) in response to or in reasonable anticipation of a
Company system emergency; provided, however, that the Company shall call the
availuble Existing Generator(s) on line to address such emergency and once such
Existing Generator(s) ramp up, the Company shall direct that the aforesaid circuir
breakers may be reopened in accordance with the Operating Procedurcs. To the
extent that anything in the Operating Procedures conflicts with this fundamental
principle, the Operating Procedures shall be amended to correct the inconsistency.

6.2.3 The Operating Procedures shall be modified only upon the mutual written
agreament of the Parties. Upon energization of the proposed East Cambridge
Substation, these Operating Procedures and this Section 6.2.3 of this Agrecment
shall be revised by mutual agreemnent of the Partics.

6.2.4 Mirant represents as of the date hereof, that its existing permits, licenses
and other approvals from governmental authorities do not limit the hours that the
Jet or the Remaining Jet may operate.



VIL Payment and Othey Obligations of the Comypany

7.1 Commitment. On or before July 1, 2005, the Company shall provide written
notification to Mirant (“Commitment Notjce™) that it desires to build its propased East
Cambridge Substation on the Subsimtion Site, In the event the Company does not
provide the Commitment Notice by Tuly 1, 2005, this Agreement shal]l become null and

void.

72 Payment. Within fificen (15) days after the Company provides the Commiunent
Notice, but in no event calice than Januery 15, 2005, the Company shall pay Four
Million Seven Hundred and Four Thousand Seven Hundred Seventy-Six Dollars
(54.704,776) (“Payment”), which includes & credit of Five Hundred Seventy-One
Thousand Seven Hurndred Forty-Six Dollers (5571 ,746) for the Rebate. Such credit shall
be subject to the Reconciliation doseribed in Section 4.4.6.

The Parties agree and stipulate that (8) pursuant to the Interconnection Agreement,
Mirant owes the Company Four Million Six Hundred and Fifty Thousand Fifty-Nine
Dollars ($4,650,059) (the "Cure Amount™), which represents all amounts owing by
Mirant to the Company under the Interconnection Apgrecment on o prior to July 13,
2003, (b) the Payment includes a credit for the Cure Amount, (c) in the avent Mirant
assurnes the [nterconnection Agresment pursuant to Section 365 of the Bankraptey Code
on or prior to July 1, 2005, Mirant shall not be required to satisfy the Cure Aynount until
after July 2, 2005, but ne later than August 2, 2005; provided, however, that in the event
the Company pays the Payment on or priar to July 16, 2005, the Cure Amount shall be
deemed 1o be satisficd finally and in full. In the event the Company receives a
distribution, if any, on acvount of the Cure Amount, whether as a result of Mirant’s
essumption of the Interconnection Agreement, a distribution through a plan of
reorganization or otherwise, prior to paying the Payment, the cagh value of such
distibution, as determined on the date of the Payment, ghall be added to the amount of
the Payment to be paid by the Company.

7.3 Metering and Billing lsques. [n consideration of settling all metering and bijling
issues raised by Mirent, the Company agrees to make a payment of One Hundred Rifty-
Nine Thousand Dollars (5159,000) to Mirant within thirty (30) days of completion of the
laterconnection Project. The Company shall immediately address the metering and
billing issues involving AES, such that from and after April 30, 2003, Mirant shall not be
billed for any energy charges and/or demand charges associated with the supply of
electricity to AES atits facilities at Kendall Station and the AES energy and/or demand
shall not be deducted from Kendall's generation oufput for any purpose.

74  Annual Facilities Charge Credit. The Company agrees that Mirant's obligation
under Section 5.6 of the [nterconnection Agreement regarding Annuval Facilities Charges
chall be reduced by Twenty Thousand Dollars ($20,000) per year upon completion of the
Intercomnection Project; provided, hawever, that such credit shal) expire when and if the
Company determines and hotifics Mirant that the Company will no longcr use the
Intercomection Project. In the event the Company’s Operating Privileges terminate for




any reason and Mirant requires removal of the [nterconnection Project, then this credit
shall terminate.

75 System Jmpact Studies. The Company agrees that any application required to be
made 1o ISO-NE pursuant to Section 18.4 of the Restated NEPOOL Agrecment {or tho
equivalenl provisions of successor documents govemning the regional transmission system
in New England) and associated system impact studies for the Interconnection Project or
to interconnect Mirant's Existing Generators to the Company’s 115kV system from the
Putnam Station to the PTF shall be filed and performed by the Company. No costs will
be assessed to Mirant by the Compuny for such application. Further, any system impact
study necessary for any of the interconnections or wheeling services to be provided
hereunder, shall be performed at the Company’s sole cost, and in a manner which
appropriately reflects the operation of Kendall Statian, the Interconnection Project, the
operation of the East Cambridge Substation and Lhe operation of the Company’s
\ransmission system, and shall be performed in a masner which would minimize the
upgrade costs, it any. to Mirant to interconnect Mirant’s Existing Generators to the
Company's 115 kV system from the Putnam Station to the PTF. Notwithstanding any
other provision in this Agreement to the contrary, any upgrades resulting from the
removal of the Jet or the construction or operation of the Interconnection Project or East
Cambridge Substation shall be at the Compaay's sole cost and expense.

76  Cowmpliange with Taterconnection Agreement. Except as provided below, the
Company hereby agrees that the design, canstruction and operation of the New
Generution are in full compliance with the terms and conditions of the Interconnection
agreement. The Company hereby waives and forever releases Mirant from any claims
that the design, construction and operation of Mirunt’s New Generator of Mirant's
Existing Generators are nat in compliance with the terms and conditions of the
Interconnection Agrecment. Notwithstanding the foregoing, in the event that the
Interconncetion Project is not completed because of Mirant's (ailure 1o perfonn any of its
obligations hereunder, the foragoing watver and releage shall be null and void and of no
further foree ar effect, and the Company shall have all of its rights and remedies against
Mirant under the Interconnection A greement; provided, however, that nothing herein
shall be deerned to be an admission by Mirant that it is not in compliance with the

Interconnection Apgreement.

VIII. Miscellaneous

2.1  Mothball of Generation. The Parties hereby agree that in the event Mirant
mothballs its Generators (having the meaning given the “Customer’s Generators™ in the
Interconnection Apreement), such event is pot and shall not be deemed to be the
cessation of commercial operations as contemplated by the Interconnection Agreement.

82  Waiver of Rights. Upon the Company’s payment to Mirant pursuant to Section
7.2 above, the Company shall irrevocably waive and release any claims or rights it may
have to receive any amounts due from Mirant for services repdered on or before July 15,
2003 under the Interconnection Agrecment and Mirant shall irrevocably waive and




release any claims or rights to receive any reimbursement uader Section 5.1(b) of the
Interconnection Agreement.

83  Refercnces. References in this Agreement to other documents, including, but not
limited to, the Interconnection agreement, the Tie Agreement, the 115 kV Service
Agreement and the 13.8 kV Service Agreement, are for definitional and reference
purposes only and shall not in any way diminish or alter the Parties rights and obligations
under this Agreement,

8.4  Asvipnment. This Agreement shall inure to the benefit of and bind the respective
successors and assigns and successors in title of the Parties hereto. No asgignment by any
Party of its rights and obligations hereunder shall be made or become effective without
the prior written cangent of the other Party in each case being obtained, which consent
shall not be unreasonably witkheld or delayed, except that this Apreement may be
assjgned without such consent to an affiliate or successor of cither Party, or to a person
acquiring all or a controlling intetest in the business assets of such Party. No assignment
or transfer of rghts shall relieve the assigning Party from fall liabiliry and financial
responsibility for performance unless both the assigncee or transferee und the other Party
have so consented in writing. Upon assignment of this Agreement, the Parties and the
assignee of this Agreement shall excente an Assignment and Assumption Agreement.

In addition to the foregoing, Mirant shal] be entitled in its discretion to assign its interests
in this Agreemment collaterally as security to the party or partics providing long-term
financing for its Generators without the Company's prior written conscat, but Mirant
shall provide the Company with written notice of such collateral assignment within scven
(7) days following such colluteral assignment. The Company shall execute any
documentation required by such financing parties in connection therewith, so long us
such documentation docs not diminish the Corapany’s rights or increase the Company’s
liabilities under this Agreement.

Mirant Americas Energy Marketing, LP shall be afforded all rights and shall comply with
all obligations wnder this Section 8.4.

85  Subcontractors. Nothing in this Agreement shall prevent a Party from utilizing
the services of such subcontractors as it deems appropriate to perforn its obligations
under this Agreement; provided, however, that sach Party shall require its subcontractors
to comply with all applicable terms and conditions of this Agreement in providing such
services and cach Party shall remain primarily liable to the other Party for the
performance of such subcontractor. Except as may be specifically ser forth to the
contrary herein, no subcontractor is intended to be, nor will it be deemed to be, a third-

party beneficiary of this Agreement.

The creation of any subcontract relationship shall not refieve the hiring Party of any of its
obligations under this Agreement. Each Party shall be fully responsible to the other Party
far acts or omissions of any subcontractor it hires as if no subcontract has been made,
Any applicable obligation imposed by this Agreement upon a Party shall be equ ally
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binding upon, and shall be canstrued as having application to, any subcontractor of such
Party.

The obligations under this Section 8.5 will not be limited in any way by any limitation of
subcontractor’s insurance.

8.6  State and Pederal Laws. This Agreement and all rights and obligations of the
Parties hereto are subject to all applicable state and federal laws and regulations and all
duly promulgated orders and duly authorized actions of governmental authoritics. The
interpretation and pertormance of this Agreement shall be subject to and determined in
accordance with the laws of the Commonwealth of Massachusetts, exclusive of its

conflicts of law rules.

8.7  Amendments. No modification of any of the provisions of this Agreement shall
be binding unless in writing and signed by duly authonized representatives of each of the

Parties hereto.

8.8 No Third Party Beneficiaries. This Agreement is for the benefit of the Parties
hereto and the Parties, by execution of this Agreement, do notintend to create any rights
for the benefit of, or grant any remedies to, any third party, except for those rights
expressty given hereunder Lo Mirant Americas Encrgy Markeling, LP.

B.9  Waiver of Performance. The failure of either Party to require compliance with
any term, condition or provision of thiy Agreement shall not affect that Party’s right to
later enforce the same. It is agreed that the waiver by cither Party of performence of any
of the terms of this Agreement or of any breach thereof shall not be held or deemed to be
a waiver by that Party of any subsequent fajlure to perform the same or any ather term or
condition of this Agreament or of any breach thereof.

210 Notices. Any notice, hill, demand, or request permitted or required under this
Agreement shall be delivered in person ageinst receipt, transmitted by electronic means
with appropriate confirmation, or mailed by certified mail, postage prepaid, retum rcceipt
requested, or otherwise confinmad receipt to:

To the Company:
NSTAR Electric & Gas Corporation
B0U Baoylston Street, P1700
Boston, MA 02199-8003
Attention: Legnl Department
Facsimile: (781)424.-2733
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To Mirant:
Mirant Kendal), LLC
265 First Street
Cambridge, MA 02142
Attention: Tom Herlihy, Plant Manager
Facsimile: (617)354-1301

With a copy to:

Mirant Corporation

1155 Perimeter Center West

Atlanta, GA 30338

Attention: Sonnct Edmonds, Assistant General Counscl
Facsimile: (678) 579-5890

The Parties may change the name and address of the individual to whom notices are to be
given by giving the other Party written notice of such change,

8.11  Riebts under Interconnection Agreement. Except as specifically stated herein,
nothing in this Agreement is intended, nor shall it be deemed, to affect the Parties' rights
and obligations under the Interconnection Agreement.

8.12  Conditions Subsequent.

8.12.1 The aceeptance for filing, without material modifications or subject to
conditions unacceptable 1o either Party, by the Federal Encrgy Regulalory
Commisgion ("EERC™) pursuant to Secrion 205 of the Federal Power Act, 16
U.8.C. § 824e (the “Federal Power Act”), shall be a condition subsequent ta the
continuing effcctiveness of this Agreement and the continuing obligations of the
Parties under the Tic Agreement, including, but not himited to, Mirant’s
abligations under Sections 5 and 6 of the Tie Agreement. Without Jimitation, it
shall be deemed to be a material modification and/or 4 condition reasonably
unacceptable to the Company if] in conpection with the filing of this Agreement
and the Tie Apreement, FERC orders that the Company make any payments to
Mirant other than those already expressly required by this Agrcement and the Tie
Apreement. Mirant shall be responsible for filing thiy Agrecment with FERC no
later than five (5) days following execution of this Apreement. The Company
ngrees to support such filing. .

8.12.2 The aceeptance for filing of the 115 kV Service Agreement and the 13.8
¥V Service Agreement, without material modifications or subject to conditions
unacceptable 1o cither Party, by FERC pursuant to Scetion 205 of the Federal
Power Act, shall be a condition subsequent to the continuing effectivencss of this
Agreement. Without limitation, it shall be deemed 10 be a matcrial modification
and/or a condition reasonably unacceptable to Mirant if, in connection with the
filing of the 115 &V Service Agreement, FERC orders that Mirant make
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additional payments to the Company with respect to pest or future transmission
across the Company's | 15 kV transmission system from Pumam Station to the
PTF Delivery Point or any Altematc PTF Delivery Point. The Company shall be
respongible for filing the 115 XV Service Agreement and the 13.8 kV Service
Agreement with FERC within five (5) days of the Effective Date of'this
Agreement. Mirant agrees to support such filings.

8.13  Supercession. Upon the Effective Date, this Agreement shall supercede, in its
entirety, the Site Access Agreernent between the Parties, dated Februery 27, 2004.

8.14  Release of Easement. In the event this Agreement terminates pursuant to Section
1.3,8.12.1, or 8,12.2, the Company shall release the Grant of Easemnent to Mirant.

8.15 Nonwaiyer of Claimg. Except with respect to (i} the waiver and discharge of prior
wheeling service charges deseribed in Section 5.2, (if) the metering and billing issues
described in Seetion 7.3, and (iii) the wajver and release of claims described in Section
7.6, in the event this Agreement terminates and becomes null and void, neither Party shall
be deemed, by having entered into this Substation Agreernent, to have waived any legal
position or argument, or any claim, countcrelaim, demand, action or cause of action vach
Party may have egainst the other, and all such legul positions, arguments, claims and
disputes, and all rights and defenses in respect thereof, shall be expressly preserved.
Notwithstanding unyhing to the contrary herein, in the event Mirant assumes the
Interconnection Agreement and this Agreement subsequently terminates and becomes
pull und void, neither Party shall be deemed, by having entered into this Agreement, to
have waived any legal position or argument or cJaim, counterclaim, demand, action or
cause of action with rcspect 1o the Cure Amount each Party may have otherwise had
againgt the other Party at the time of Mirant’s agsumption of the Interconnection
Agreement and had this Agreement not been entered into. '

[Signatures follow on the next page.]
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TN WITNESS WHEREOF, Mirant and the Company have causcd this Agreement (o be
executed by and through their respective duly authorized representa(ives as of the day
and year first above written,

CAMBRID@E ELECTRIC LISHT COMPANY  MIRANT KENDALL, LLC

By: : By 7’/'»4{/ z{/

Nume: Paul D, Vaitkus Name: Mark Lynch ¢/
Title: Viee President Title: President
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EXHIBIT A

Grant of Easement



GRANT OF EASEMENT

This Grant of Easement (“Agreement”) is entered into by and between MIRANT
KENDALL, LLC, a Delaware limited liability company, having an address at 265 First
Street, Cambridge, Massachusetts 02142, hereinafter called the Grantor, and
CAMBRIDGE ELECTRIC LIGHT COMPANY, a Massachusetts corporation and
electric company, having its principal place of business at 800 Boylston Street, Boston,
Massachusetts 02199, hereinafter called the Grantee.

Recitals:
A Grantor is the owner of certain property in the City of Cambridge,

Middlesex County, Massachusetts, commonly known as “Kendall Station”
and more specifically described on Exhibit A attached hereto (“Grantor’s

Land”);

B. Grantee is an electric transmission and distribution company and desires to
construct and operate an electric substation on a portion of Grantor’s
Land;

C. Grantee is the holder of certain easement rights in Grantor’s Land

pursuant to that certain Grant of Easements dated as of December 30,
1998, recorded with the Middlesex South District Registry of Deeds in
Book 29606, Page 95 (the “Existing Easements”); and

D. Grantor is willing to provide Grantee with the necessary additional rights
and easements to permit the construction and operation of such a
substation on a portion of Grantor’s Land, upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, the payment of Ten
Dollars ($10.00) by Grantee to Grantor and other, non-monetary consideration consisting
of the provision of certain transmission and related services by each party to the other
pursuant to separate agreements, the receipt and sufficiency of which is hereby
acknowledged by Grantor and Grantee, the parties hereby agree as follows:

1. Grant of Easements.

1.1 Substation Fasement.

(a) Grantor hereby grants to Grantee, its successors and assigns, with quitclaim
covenants, a perpetual, exclusive easement in gross upon that portion of Grantor’s Land
(the “Easement Area”) referenced as the “Proposed Transformer Yard” on the plan
captioned “Mirant Kendall Plant - Permit Plan of Land in Cambridge, Massachusetts,



Middlesex County”, prepared for NSTAR Electric & Gas Corporation, dated June 16,
2003, prepared by Gunther Engineering, Inc. and attached hereto as Exhibit B (the
“Easement Plan™) for all purposes now or in the future useful or necessary for the
construction, use and operation of an electric bulk power substation, it being the intention
of the Grantor to grant to Grantee the exclusive use of the surface, subsurface and air
space of the Easement Area (the “Easement™), including, without limitation, but subject
to all applicable laws and the issuance of all necessary governmental approvals, the right,
at Grantee’s sole cost and expense, except as provided herein, to erect, install, construct,
reconstruct, replace, repair, maintain, inspect, use, and operate the substation, consisting
of (i) one or more lines for the transmission of high and low voltage electric current,
which lines may consist of towers, poles or pole structures, or conduits, pipes or ducts
and manholes, with wires, cable and ground wires strung upon and from or installed
within the same, or of wires, cables and ground wires buried in the ground, or of
combinations of all or any of the same, (ii) switchgear and telecommunications
equipment, (iii) one or more transformers, (iv) all necessary foundations, anchors, guys,
braces, insulators, hardware, fittings, equipment and appurtenances for all of the
foregoing; and (v) lines for telecommunications, relay, signal and control purposes
(collectively, (i) through (v) are referred to as the “Facilities”).

{(b) Notwithstanding anything else to the contrary herein, with respect to the portion
of the Easement Area described as the “Non-exclusive Area” on the Easement Plan, the
rights granted under this Agreement shall be non-exclusive, but shall be exercised in
common with Grantor, and neither party shall unreasonably interfere with the operations
of the other party within the Easement Area or Grantor’s Land. The parties hereby agree
that the surface of the Non-exclusive Area shall be used solely for access and that no part
of the Facilities shall be constructed thereon, but that Grantee may, without unreasonable
interference with the Grantor’s activities, install, construct, maintain, use and operate
underground conduit and duct banks for electric transmission and distribution lines and
appurtenances within the subsurface of the Non-exclusive Area. The parties shall also, by
mutual written agreement and without unreasonable interference with the activities of the
Grantor, provide for temporary construction lay-down areas on Grantor’s Land in the
vicinity of the Easement Area during the period of substation construction.

(c) Pursuant to the order (the “Order”) of the bankruptcy court having jurisdiction
aver Grantor’s Land, which Order is attached hereto as Exhibit C, this Grant of Easement
has priority over any and all interests, liens and encumbrances affecting the Grantor’s
Land as of the date of such Order other than those matters specifically identified in
Schedule B II (Exceptions) of the Fidelity National Title Commitment for Title Insurance
dated , 2004, a copy of which is attached hereto as Exhibit D (the
“Permitted Encumbrances™), and all such matters existing as of the date of such Order,
other than the Permitted Encumbrances, are subordinated to this Easement.

(d) In the event that additional claims, liens, interests or encumbrances, not caused
by Grantee and which affect the Easement Area, arise after the date of such Order and
prior to the recording of this Agreement, Grantor shall use commercially reasonable
efforts to remove such, liens, interests or encumbrances (provided, however, that Grantor



shall not have the obligation to expend any sums to remove such encumbrances) and if
Grantor shall not remove or cure such, liens, interests or encumbrances, then Grantor
shall promptly notify Grantee in writing thereof and Grantee shall have the right,
exercisable on or before the date which is ten (10) days following receipt of Grantor’s
notice, to either (1) terminate this Agreement upon written notice to Grantor received on
or before the end of such ten (10} day period, or (ii) waive its rights to object to such
additional liens, interests or encumbrances.

(e) In the event that additional liens, interests or encumbrances, not caused by
Grantee and which affect the Easement Area, arise after the recording of the Grant of
Easement but prior to the date of conveyance of the Exclusive Area of the Easement Area
to Grantee as described in that certain Substation Agreement of even date hereof, entered
into by and between Grantor and Grantee, Grantor shall use commercially reasonable
efforts to remove such liens, interests and encumbrances (provided, however, that
Grantor shall not have the obligation to expend any sums to remove such liens, interests
or encumbrances) and if Grantor shall not remove or cure such liens, interests or
encumbrances, then Grantor shall promptly notify Grantee in writing thereof and Grantee
shall have the right, exercisable on or before the date which is ten (10) days following
receipt of Grantor’s notice, to either (i) decline the conveyance upon written notice to
Grantor received on or before the end of such ten (10) day period, or (ii) waive its rights
to object to such additional liens, interests or encumbrances.

() In the event that Grantee fails to terminate this Agreement or decline the
conveyance as set forth in subparagraphs (d) and (e) above, Grantee shall be deemed to
have waived its objections to such additional liens, interests or encumbrances.

1.2 Ancillary Easements. In addition, Grantee shall have the right, at Grantee’s sole
cost and expense, except as provided herein, and subject to all applicable laws and the
issuance of all necessary governmental approvals, (a)to construct the Facilities, or any
of them, at any time hereafter and at the same or different times and to renew, add to,
replace, remove and otherwise change the Facilities and each and every part thereof and
the location thereof within the Exclusive Area of the Easement Area; (b) to connect the
Facilities to facilities of Grantor or Grantee located on Grantor’s property adjoining the
Fasement Area, through easement corridors to be determined by mutual agreement of
Grantor and Grantee, consistent with the Existing Easements; (¢) to clear and keep clear
by physical, chemical or other means the Exclusive Area of the Easement Area, or any
part thereof, of trees, underbrush, buildings or other surface or underground structures or
facilities; (d) to trim at any time trees in said Easement Area which in the judgment of the
Grantee may endanger said Facilities or the operation thereof; and (e) to enter upon said
Easement Areas, on foot and with vehicles, as required, to and from Grantor’s Land
(using, in common with Grantor and others, such curb cuts, gates, service roads, ways
and passages as may exist on Grantor’s Land from time to time) for all of the above
purposes, and to enclose, fence in, secure the Exclusive Area of the Easement Area,
excavate and grade the Exclusive Area of the Easement Area as required for the
foregoing purposes (the “Ancillary Easements”). Each party agrees to abide by any
applicable security or access requirements of the other party, including, if applicable, any

L)



required use of escorts to access the Exclusive Area of the Easement Area or Grantor’s
Land, as the case may be.

2. Location of Easement. The Easement Area comprises an area of approximately
13,846 square feet, which includes an area of approximately 12,779 square feet (the
“Exclusive Area”) and a strip of land containing approximately 1,067 square feet which
is designated by cross-hatching on the Easement Plan and labeled “Non-exclusive Area”
thereon.

3. Grantor’s Covenants. The Grantor, for itself and its successors, assigns and
successors in title to the premises, covenants and agrees with the Grantee, its successors
and assigns and successors in title, that neither the Grantor nor any of said parties will ()
use, alter, disturb or otherwise directly or indirectly adversely affect the Easement Area,
by change in the grade or ground level of the surface of adjoining areas by construction,
excavation, fitling or otherwise in any manner that may unreasonably interfere with the
operation or maintenance of the Facilities; or (b) do any other act which may be
inconsistent with, or unreasonably interfere with the rights and easements herein granted.

4, Taxes. The parties agree that the Facilities and the structures and appurtenances
comprising the same, whether or not attached to the realty, shall be and remain the property of
the Grantee and that the Grantee shall pay all taxes assessed thereon. In addition, Grantee
shall be responsible, and shall reimburse Grantor upon presentation of appropriate
documentation, for six and fifteen hundredths percent (6.15 %) of the real property taxes
assessed on the land value of the assessor’s parcel(s) of which the Easement Area forms a
part. Such percentage shall not be affected by any future subdivision or consolidation of lots
involving the assessor’s parcel(s) of which the Easement Area forms a part. Grantee’s
obligations under this Section 4 shall cease upon a determination by the City of Cambridge
Assessors Department to treat the Easement Area as a separate tax parcel. Grantee shall
undertake to obtain such determination as soon as practicable under the normal process
provided by the City of Cambridge, and Grantor shall reasonably cooperate with Grantee in
such effort, to the extent required to obtain such determination. Each party shali be
responsible for its own internal costs and any consultant costs it incurs, at its sole discretion,
in connection with such determination.

5. Construction Activities. Grantee hereby agrees that any construction or other activities
conducted by Grantee, its employees, agents, contractors and invitees within the Easement
Area pursuant to this Agreement shall be conducted in a workmanlike, safe and efficient
manner, in accordance with good utility practices and in compliance with all applicable laws,
ordinances or regulations, including all environmental laws and regulations, and that Grantee
shall obtain all licenses and permits required by applicable governmental authorities for the
exercise of any rights granted hereunder with respect to the Easement Area, and upon request,
shall provide copies of the same to Grantor., Grantor shall, at its cost, expeditiously remove or
relocate any of its facilities located on, within or under the Exclusive Area of the Easement
Area that may interfere with the construction, operation or maintenance of the substation,
except for the existing combustion turbine, the existing guard shack and the existing water




hydrant, which will be removed, relocated or reconstructed (as applicable) by Grantee as part
of its substation construction.

6. No Interference. In exercising its rights granted hereunder, Grantee shall not
unreasonably interfere with Grantor’s operations on Grantor’s Land or in the Non-exclusive
Area.

7. Indemnity. (a) Grantee shall indemnify, defend (with counsel reasonably acceptable
to Grantor), and hold Grantor harmless from and against any and all administrative
proceedings, costs (including reasonable attorney’s and consultant’s fees and expenses, and
court costs), damages, claims, fines, judgments, liabilities, losses, penalties, suits and
expenses incurred by or claimed against Grantor, in any way arising out of or relating to (a)
the negligence or willful misconduct of Grantee, its employees, agents, contractors and
invitees (collectively, the “Grantee Parties”) with respect to (i) the activities of the Grantee
Parties on the Easement Area or Grantor’s Land, and (ii) the exercise by the Grantee Parties
of Grantee’s rights or obligations under this Grant of Easement whether located on the
Easement Area or on Grantor’s Land, and (b) any remediation requirement under applicable
environmental laws and regulations, whether pertaining to a historical or current release of
any hazardous substance on or within the Easement Area. The scope of Grantee’s obligation
under clause (b) above shall in all instances be limited to the perimeter of the Easement Area
only, except with respect to any releases requiring remediation and first occurring afier the
date hereof, whether on the Easement Area or on the Grantor’s Land. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(b) Grantor shall indemnify, defend (with counsel reasonably acceptable to Grantee), and hold
Grantee harmless from and against any and all administrative proceedings, costs (including
reasonable attorney’s and consultant’s fees and expenses, and court costs), damages, claims,
fines, judgments, liabilitics, losses, penalties, suits and expenses incurred by or claimed
against Grantee, in any way arising out of or relating to (a) the negligence or willful
misconduct of Grantor, its employees, agents, contractors and invitees (collectively, the
“Grantor Parties”) with respect to the (x) the activities of the Grantor Parties on the Grantor’s
Land and on the Non-exclusive Area, and (y) the exercise by the Grantor Parties of Grantor’s
rights and obligations under this Grant of Easement, and (b) any remediation requirement
under applicable environmental laws and regulations, whether pertaining to (i) a historical or
current release of any hazardous substance on or within the Grantor’s Land (excluding the
Easement Area), or (i) any current release within the Easement Area, including the Non-
exclusive Area, by Grantor Parties first occurring afier the date hereof. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(c) Nothing in this document is intended to modify, alter, diminish, suspend, supersede,
terminate or otherwise affect in any way any release, indemnity or other provision in any
other document or instrument between the parties or their respective affiliates concerning the
Grantor’s Land,



8. Insurance. Before entering upon the Easement Area, Grantee shall furnish Grantor
with a certificate of public liability insurance in an amount not less than $3,000,000 per
individual and $5,000,000 per occurrence (or, at the reasonable request of Grantor, such larger
amounts as may be carried by prudent utility property owners in similar situations), which
may be under a blanket or umbrella policy or policies, with such commercially reasonable
deductibles or self-insured amounts, and with such carriers as Grantee maintains with respect
to its other facilities. Such certificate shall designate Grantor, and (if requested by Grantor)
any lender of Grantor, as an additional insured and shall specifically insure the liability of
Grantee under Section 7 hereof. Such insurance coverage shall remain in full force and effect
for so long as the substation, or any portion thereof, shall exist on the Exclusive Area of the
Easement Area. This obligation shall terminate upon any conveyance of the fee interest in the
Easement Area to Grantee.

0, Remedies. Each party shall have the right to prosecute any proceedings at law or in
equity if the other party violates any provision of this Agreement, and to recover damages for
any such violation or default. All of the remedies permitted or available to either party under
this Agreement or at law or in equity shall be cumulative, and the election of any such right or
remedy shall not constitute a waiver of any other available right or remedy.

10. No Liens. Grantee shall not permit, in connection with the construction, use, operation
or maintenance of the Facilities or the substation, or any rights granted under this Easement,
any mechanic’s or materialman’s lien to be filed against the Easement Area or Grantor’s
Land. Any mechanic’s lien filed against the Easement Area or Grantor’s Land for work
claimed to have been done for, or materials claimed to have been furnished to, Grantee shall
be discharged by Grantee within ten (10) business days thereafter, at Grantee’s expense by
filing the bond required by law or otherwise. If Grantee fails so to discharge any lien, Grantor
may do so at Grantee’s expense and Grantee shall reimburse Grantor for any expense or cost
incurred by Grantor in so doing, within ten (10) days after receipt of an invoice therefor.

11.  Notices. All notices required or permitted under this Agreement shall be effective
only if made tn writing and only if delivered by hand with provision for a receipt, or
transmitted by telecopier with written confirmation receipt, or sent by overnight maii by a
commercial overnight carrier with provision for a receipt, or mailed by registered or certified
U.S. mail with return receipt requested, postage and delivery charges prepaid to the addresses
set forth below or to such other addresses as the parties may from time to time designate in
writing, Such notices shall be effective on the date of delivery or refusal of delivery, as
reflected by the receipt.

To Grantor:

Mirant Kendall, LI.C

265 First Street,

Cambridge, MA 02142

Attention: Tom Herlihy, Plant Manager
Fax: 617.354.1301



with a copy to:

Mirant Corporation

1155 Perimeter Center West

Atlanta, GA 30338

Attention: Sonnet Edmonds, Assistant General Counsel
Fax: 678.579.5890

To Grantee:  Cambridge Electric Light Company
C/o NSTAR Electric & Gas Corporation
800 Boylston Street, 17" Floor
Boston, MA 02199
Attn: Legal Department

With a copy to: Cambridge Electric Light Company
One NSTAR Way
Westwood, MA 02090
Attn; Vice President, Engineering

12.  Easements Run With Land. The rights, duties, easements and agreements herein
contained shall be binding on and inure to the benefit of Grantor and Grantee, and their
respective successors and assigns, and successors in title.

13.  Negation of Partnership. None of the terms or provisions of this Agreement shall be
deemed to create a partnership between or among the parties hereto in their respective
businesses or otherwise, nor shall it cause them to be considered joint venturers or members
of any joint enterprise. Each party shall be considered a separate party, and neither Grantor
nor Grantee shall have the right to act as an agent for the other, unless expressly authorized to
do so herein or by separate written instrument signed by the party to be charged.

14. Governing Law. This Agreement and the performance hereof shall be subject to and
governed by the laws of the Commonwealth of Massachusetts.

15. Cooperation and Further Assurances, The parties hereto agree that each shall
reasonably cooperate with the other to the extent necessary to give effect to the terms and
conditions of this Agreement.

16.  Amendment. This Agreement may be amended or terminated only by the execution
and recording with the Middlesex County Registry of Deeds of a written instrument signed by
the parties hereto.

17. AUL. All activities of either party pursuant to this instrument shall be subject to a
Notice of Activity and Use Limitation dated November 20, 1998, recorded on November 24,
1998 at Book 29415, Page 515, as affected by Amendment and Ratification of Notice of



Activity and Use Limitation, dated as of April 28, 2003, recorded May 9, 2003 as Instrument
1245,

18.  Counterparts. This Agreement may be executed in any number of counterparts, which
together shall constitute one instrument.

IN WITNESS WHEREOF, the undersigned have executed this grant of easement
under seal by and through their respective duly authorized representatives, as of the date first
written above.

GRANTOR:
MIRANT KENDALL, LLC

By:

Name:
Title:
GRANTEE:
CAMBRIDGE ELECTRIC LIGHT COMPANY

By:

Name:
Title:



COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was , to be

the person whose name is signed on the preceding document, and acknowledged to me that
s’he signed it voluntarily for its stated purpose, as an officer of Mirant Kendall, LLC, a
fimited liability company.

Notary Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was , to be

the person whose name is signed on the preceding document, and acknowledged to me that
s/he signed it voluntarily for its stated purpose, as an officer of Cambridge Electric Light
Company, a corporation.

Notary Public
My Commission Expires:

9



EXHIBIT A
Legal Description of Grantor’s Land

[unavailable]



EXHIBIT B
Easement Plan of Land

[unavailable]



EXHIBITC '
Bankruptcy Court Order

[unavailable]



EXHIBIT D
Permitted Encumbrances

Schedule B 1T of Title Commitment



Fidellty National Title
INSURANCE COMPANY OF NEW YO
File No, 58-BOS-0019MA/KASE

COMMITMENT FOR TITLE INSURANCE

Schedule B II
(Exceptions)

Schedule B of the policy or policies to be Issued will contain cxceptions to the following matters unless the same
are disposed of to the satisfaction of the Company,

3.

~ Note (i)

7

. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the

public records or attaching subscquent to the eftective date hereof but prior to the date the Proposad
Insured acquired for value of record the estate or interest or mortgage thercon covered by this

Commitment.

Easexnents or elaims of easements not shown by the public racords, boundary-line disputes, overlaps,
encyoachmenty and any matters not of record arising subsaquent to December 31, 1998, which would
be disclosed by an accurate survey and inspeciion aof the premises,

Such matters as would be disclosed by a current certificate of municipal liens.

Item 2 will be delered upon receipt of a satisfactory survey and surveyor's report. Item 3 to
be revised upon veceipt of certiticats of municipal liens,

Survey entitled ALTA/ACSM Land Title Survey in Cambridge, Massachusctts, dated 21 Ontober 1998,
by Gunther Engineering, Inc. (the Survey), discloses the following:

a. concreta pad with transformer emc¢roaches into land n/f COM/Energy to the north;
b. chain link fence along COM/Energy’s land to the wost.

Easement granted by Cambridge Electrie Light Company to Com/Bnergy Steam Company and
Commonwealth Gis Company, dated Angust 16, 1982, and recorded in Book 14698, Pape 288, ag
alfected by Release, Amendment and Grant of Easemonts, dated us of J uly 12, 2002, recorded July 19,
2002 as Instrument 979,

Easement grauted by Cambridge Electric Light Company to Com/Energy Steam Company and
Commonwealth Gias Campany, dated August 16, 1982, and recorded in Book 14698, Page 291,

License to fill issued by the Commonwealth of Massachusetts, Hlarber Commissioners’s Office, dated
July 8, 1874, recorded at Book 1320, Page 219.

GrantofEasement from Cambridge Electric Light Company to Commonwealth Gas Company, dated
Dacember 30, 1998, recorded December 31, 1998 at Rook; 29606, Page 82,

Grant of Easements from Southern Energy Kendall, L.L.C. to Cambridge flecirle Liglit Company,
dated December 30, 1998, recorded December 31, 1998 at Book 29606, Page 95.

FORM 6838 - Bii(&/93).



10.

11,

12,

NOTE:

13.

14,

J—

15,

Fidelity National Title
INSURANCE COMPANY OF NEW YoRK
File Na. 98-BOS-001 OMA/EASE

COMMITMENT FOR TITLE INSURANCE

Notice of Activity and Use Limitation, dated November 20, 1998, recorded November 24,1998 at Book
29415, Page 515, as affected by Amendment and Ratification of Notice ol Activity and Use Limitatjon,
dated as of April 28, 2003, recorded May 9, 2003 as Instrumeont 1245,

License Agreement by and between Southern Energy Kendall LLC and Kendall Square LLC, dated
September 12, 2000, recorded at Boak 31913, Page 420,

Licenseissued by the Massachusetts Department of Environmental Protection, No, 8772, dated March
18, 2001, recorded at Baolk 32549, Page 285.

Although excluded rom coverage, the lollowlng items 13 - 15 are noted for informational purposes
only:

Cambridge Board of Appeal Variance, Case No. 8218, recorded st Book 32125, Page 467,

Order of Conditions issued by the Cambridge Conservation Commission, DEP Filo 123-150, recorded
at Book 32143, Page 178,

Notice of Decislan, Cambridge RBoard of Zoning Appeal, Case No. 8775, filed with the City Clerk
December 19, 2003, recorded at Book 41820, Page 62,

FORM SE36 - BH(E/H3)" -



EXHIBIT B
Site Plan

[available upon request]



ATTACHMENT A

Interconnection Project Scope of Work
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13.8kV SYSTEM UPGRADE
ORDER OF MAGNITUDE COST ESTIMATE

MIRANT SCOPE OF WORK DESCRIPTION

MATERIALS QUANTITY ESTIMATED GOST Cancellation Charge

Transfarmer T2 termination enclosure including flexible
disconnect links

24" Galv St Cable Tray Including supports - Transformer T2 to
Trenwa trench, Trenwa tranch up S Bus building wall inte §
Bus building lo CLR, CLR to existing building using exisling
Iray supporis to Long Bus.

24", H-20 loading Trenwa concrete trench from Transformer
T2 firewall to S Bus building wall.

Long Bus Terminalion Enclosure

Currenl Transformers

Zero saquance lraps, lockoul relays, test switches, amd
terminal blocks

Misc conduit and supports

Misc cable, greunding materials, bellards elc.

SUBTOTAL
LABOR

Install items 1a through 1h above
Install and terminate 2500 MCM 13.8kV cable

SUBTOTAL
ENGINEERING AND DESIGN

Slona & Webster {items a - q)

Electdcal Engineering including protection spaciatist
Controls Engineering

Three Lines

Schamalics

Ralay Panel Medificalions

Eleclrical Design -

Cable Tray and Conduit Plans

Trench Plan and Details

Cable Schedules and Routing

Grounding Flan Revision

Slation One Line Revisions

Relay Panel Outlina Revisions

Wiring Diagram Revisions

Civit Engineering and Design - Wall Penetrations
Mechanical Engingering

Mechanical Design

Deluge Piging Ptan Madificalion

Project Engineer

Mirant Conlracted Enginsaring/Station supporl
SUBTOTAL

TOTAL Mirant Scope of Work

AFl - 16%

COMPANY SCOPE OF WORK DESCRIPTION

Matenal cos! and shipping to site of zig-zag transformer
Modificalion to S Bus building to accommodate zig-zag
transformer

Installation of zig-zag ransformer in § Bus building
Material cost of current limiling reactor

Matenal cest and shipping to site of 2500 MCM cable and
lerminalions

Disconnestion of Long Bus from K and Q Buses
Disconnection, rerauting and splicing of 13.8kV cables and
raceway at existing CL.R

Revenua metering additions/modifications as a rasull of lhis
change including meters, CTs, PTs, and wiring, etc"

Operating proceduras for new configuralion
Any subsequent modificalions/removal of zig-zag and CLR

ASSUMPTIONS

CLR in § Bus building can ba used

Short cireuit sludy rasults are acceptable

Acceplabla space for zig-zag fransformer in § Bus building
can be {found

82 (115KkV side of slation seivico lransformer) can be remotely
operaled from conlrol room.

Mo required oulaga on eithar 13.8 kV genoration or 115 kY
generalion in erder to perferm maodifications, lesling or placein
service.

Does not include expediled matarnal cost or ovartime labar. In
addilion, assumes na schedule delays for switching
postponaments due lo syslem condilions or any other NSTAR
requests.

ATTACHMENT A

Interconnection Project
Scope of Work

Lot
Lot
Lot

$80,000

Lat
2,100

Lol $300,000

$125,000

$50,000
$476,000

$555,000
£638,250

Lot
Lot

Lal
Lot

Lot
Lol
Lot



ATTACHMENT B

Estimated Costs of Interconnection Project Scope of Work



Mirant Supplied Labor & Material
Billed as of 6/25/03 for work thru 6/9/03

Est Mirant Supplied Labor 6/10 - 6/25
(Est. requires Mirant Verification)

Total Cost through 6/25/03
Est to go cost

Total Est Cost Mirant Supplied
Labor & Material

Company Supplied Material
Est Labor for Future Meter Installation

Total Project Est. Cost

ATTACHMENT B

Interconnection Project
Cost Breakdown

Total
3
540,149.48

128,746.21

668,895.69
50,300.00

= =

$759,195.69

131,300.00
40,000.00

$930,495.69

Mirant Company

Scope of Work  Scope of Work
$ $

329,264.02 210,885.46
81,381.71 47,364.50
410,645.73 258,249.96
54,200.00 36,100.00
$464,845.73 $294,349.96
86,900.00 44,400.00
20,000.00 20,000.00
$571,745.73 $358,749.96



ATTACHMENT C

Equipment Access and Maintenance Agreement



EQUIPMENT ACCESS AND MAINTENANCE AGREEMENT

THIS EQUIPMENT ACCESS AND MAINTENANCE AGREEMENT
(“Agreement”), dated 2004, is entered into by and between MIRANT
KENDALL, LLC, a Delaware limited liability company, having an address at 265 First
Street, Cambridge, MA 02142, hereinafter called Mirant, and CAMBRIDGE ELECTRIC
LIGHT COMPANY, a Massachusetts corporation and electric company, having its
principal place of business at 800 Boylston Street, Boston, Massachusetts 02199,
hereinafter called the Company.

Recitals:

A. Mirant is the owner of certain property in the City of Cambridge, Middlesex
County, Massachusetts, commonly known as “Kendall Station” and more specifically
described on Exhibit A attached hereto (“Mirant’s Land”);

B. The Company is the holder of certain easement rights in Mirant’s Land pursuant
to that certain Grant of Easements dated as of December 30, 1998, recorded with the
Middlesex South District Registry of Deeds in Book 29606, Page 95 (the “Existing
Fasements”), which Existing Easements include the perpetual and exclusive right to
construct, maintain and operate electrical substation equipment within an area designated
as “Electric Station Service Easement K” (“Easement Area K”) on the plan captioned
“Easement Plan of Land in Cambridge, Massachusetts, Middlesex County”, dated
December 15, 1998, prepared for Cambridge Electric Light Company by Gunther
Engineering, Inc. (the “Plan”);

C. Pursuant to the terms of a separate agreement between the parties, Mirant has
constructed certain electric facilities, more specifically described on Exhibit B attached
hereto (the “Intertie Facilities™) within Easement Area K, for the use of both Mirant and
the Company; and

D. The parties desire to memorialize their agreement concerning Mirant’s right to
access, maintain and operate the Intertie Facilities within Easement Area K.

NOW, THEREFORE, in consideration of the foregoing, the payment of Ten
Dollars ($10.00) by Mirant to the Company, and other, non-monetary consideration
consisting of the provision of certain transmission and related services by each party to
the other pursuant to separate agreements, the receipt and sufficiency of which is hereby
acknowledged by the Company and Mirant, the parties hereby agree as follows:

1. Notwithstanding the exclusive nature of the Company’s easement rights in
Easement Area K, Mirant shall have the perpetual, non-exclusive right, for as long as the
Intertie Facilities remain within Easement Area K, to access the Intertie Facilities for the
purpose of maintaining, repairing and operating such facilities within the Company-
owned “S-Bus” Building located within Easement Area K, subject to reasonable
operating procedures and other written agreements between the parties, including without



fimitation, security and safety procedures of both parties, as in effect from time to time
(“Mirant’s Access Rights”).

2, Mirant shall exercise Mirant’s Access Rights in a manner that is not inconsistent
with, and shall not unreasonably interfere with the rights of the Company in Easement
Area K.

3. Mirant shall indemnify, defend (with counsel reasonably acceptable to the
Company), and hold the Company harmless from and against any and all administrative
proceedings, costs (including reasonable attorney’s and consultant’s fees and expenses,
and court costs), damages, claims, fines, judgments, liabilities, losses, penalties, suits and
expenses incurred by or claimed against the Company, in any way arising out of or
relating to the negligence or willful misconduct of Mirant, its employees, agents,
contractors and invitees (collectively, the “Mirant Parties”) with respect to (1) the
activities of the Mirant Parties on Easement Area K, and (ii) the exercise by the Mirant
Parties of Mirant’s Access Rights, including any remediation requirement under
applicable environmental laws and regulations arising from the exercise of Mirant’s
Access Rights.

4. This Agreement shall be binding upon and inure to the benefit of the parties and
their respective successors, assigns and successors in title.

5. Except to the extent expressly provided herein, the Existing Easements, including
the rights of the Company within Easement Area K, are not altered, amended or modified
hereby, and shall remain in full force and effect.

6. This Agreement and the performance hereof shalf be subject to and governed by
the laws of the Commonwealth of Massachusetts.

IN WITNESS WHEREOF, the undersigned have executed this Agreement under seal by
and through their respective duly authorized representatives, as of the date first written
above.

MIRANT KENDALL, LLC

By:

Name;
Title:

CAMBRIDGE ELECTRIC LIGHT
COMPANY

By:

Name;
Title:



COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared __, proved to me
through satisfactory evidence of identification, which was , to

be the person whose name is signed on the preceding document, and acknowledged to me
that s/he signed it voluntarily for its stated purpose, as an officer of Mirant Kendall, LLC,
a limited liability company.

Notary Public

My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

On this day of _, 2004, before me, the undersigned notary
public, personally appeared _, proved to me
through satisfactory evidence of identification, which was , to

be the person whose name is signed on the preceding document, and acknowledged to me
that s/he signed it voluntarily for its stated purpose, as an officer of Cambridge Electric
Light Company, a corporation.

Notary Public
My Commission Expires:




ATTACHMENT D

Operating Procedures



Final Oct. 23, 2003

Attachment D
to

Substation Agreement
dated March 10, 2004

Operating Procedures
For
NSTAR Station #850 and the
Mirant Kendall Generating Station



Final Oct. 23, 2003

Prepared by:
System Planning
NSTAR Electric
October 23, 2003

PURPOSE

This Operating Procedure is intended to provide NSTAR system operators and
Mirant's Kendall plant operators guidance concerning the Kendall Station
equipment operating procedures associated with insuring the adequacy and
reliability of supply for loads served by Kendall Station. These procedures
specifically address the use of the Interconnection Project at Kendall Station (the
"Kendall Inter-tie") as defined below.

Upon energization of the proposed East Cambridge Substation, the Parties agree

that these operating procedures shall be revised by mutual agreement of the
Parties.

BACKGROUND

Until December 1, 2003, Kendall Station was obligated, pursuant to Section 12.4
of the Interconnection Agreement, to provide generation support for the
Company’s electric system in accordance with the Operating Conditions for
Support of Transmission System set forth in Schedule 6 of the Interconnection
Agreement, which states in part:

"1, Customer [Mirant] shall provide electric generation reasonable within the
operating parameters of Customer's Existing Generators or equivalent capacity
on demand as required to relieve operating constraints on the Company
Transmission System due to load level, contingency conditions or other
unforeseen circumstances."

The term Emergency is defined in Section 1.11 of the Interconnection Agreement
as:

"1.11 Emergency. Any abnormal system condition that requires automatic or
immediate manual action to prevent or limit loss of transmission facilities or
generation supply that could adversely affect the reliability of the Company
Transmission System or the systems to which the Company is directly or
indirectly connected. Company's inability to meet load because of insufficient
generation shall not constitute an Emergency for purposes of this Agreement.”



Final Oct. 23, 2003

The Company may direct Mirant to close the circuit breaker(s) which interconnect
the Kendall 13.8 kV NSTAR supply busses to the Mirant 115 kV system, in
accordance with these operating procedures. [f so directed in accordance with
these operating procedures, Mirant shall close the circuit breaker(s) which
interconnect the Kendall 13.8 kv NSTAR supply busses to the Mirant 115 kV
system, in accordance with these operating procedures. It is the intention of the
Parties that the fundamental principle upon which the Operating Procedures are
based is that the afaresaid circuit breakers shall only be closed (1) in the event
that (i) Mirant's Existing Generators (having the meaning given "Customer’s
Existing Generators” in the Interconnection Agreement) that are available to be
on line are on line or have been called on line or suddenly become unavailable,
and (i) the Company requires more generation than such operating Existing
Generators are able to provide to support the reliability of the Company's local
distribution system or (2) in response to or in reasonable anticipation of a
Company system emergency; provided, however, that the Company shall call
one or more of the available Existing Generators on line to address such
emergency and once such Existing Generator(s) ramp up, the Company shall
direct that the aforesaid circuit breakers may be reopened in accordance with
these operating procedures. To the extent that anything in the Operating
Procedures conflicts with this fundamental principle, the Operating Procedures
shall be amended to correct the inconsistency. Further, such Operating
Procedures shall be modified only upon the mutual written agreement of the
Parties.

DEFINITIONS

The Kendall Inter-tie is defined here as encompassing the Kendall 13.8 kV Long
Bus (LDKQR Bus Tie) as modified for the Interconnection Project including 1) the
original Long Bus and an electrical extension along with associated cables,
connecting links at terminals, a 0.5 Ohm series reactor, a solidly grounded zig-
zag grounding transformer, protective relaying modifications, and other
associated bus equipment and 2) the Kendall 117/13.8 kV transformer T43 (T2),
rated H:60/80/100/112, X:30/40/50/56, Y:30/40/50/56 MVA OA/FA/FA at
55C/65C encompassing the connection of the Y winding through normally closed
disconnect links to the cable terminations of the Long Bus, protective relaying
modifications, and other associated bus equipment.

The Kendall Inter-tie is defined as "Operable" if all of the components are
connected and either energized or readily energized subject only to the closure
of one or more circuit breakers.

If the Kendall Inter-tie is Operable, it is further defined as "Connected" if at |east
one of the essential combinations of circuit breakers (including necessary
normally closed disconnect switches) is or can be closed to complete the circuit
allowing power flow between the 115 kV system and the NSTAR 13.8 kV electric
systemn. It should be noted that the SS4014 breaker being closed on the 115 kV
side of T43 is essential to all combinations, and additionally, at least one of the
following 13.8 kV breaker configurations are required to complete the circuit:

1. NSTAR's Breaker #QDKLR?2 is closed
2. NSTAR's Breaker #KDLQR2 is closed



Final Oct. 23, 2003

3. Mirant's Breaker #RQ2 and Breaker #RDKLQRZ2 are closed
4. Mirant's Breaker #LDKQR2 and Breaker #LKN2 are closed
5. Mirant's Breaker #DLQR?2 and Breaker #DHK?2 are closed

Kendall Inter-tie “Closed” is defined as follows: 1) the Long Bus is energized, 2)
the 115/13.8 kV transformer T43 is energized, 3) the 115 kV breaker S84014 is
closed, 4) the 115 kV line side of breaker $SS4014 is energized, 5) either
configuration 1 or 2 shown above is met and, 6) at least one of the configuration
3, 4 or 5 shown above are met,

Kendall Inter-tie "Open" is defined as follows: 1) the Long Bus is energized, 2) all
five of the Long Bus 13.8 kV breakers are Normally Closed, however individual
breakers may be open, 3) the 115/13.8 kV transformer T43 is energized, 4) the
115 kV breaker $S4014 is open, and 5) the 115 kV line side of breaker S54014
is energized. This is intended to be the normal state.

Kendall Inter-tie "Qut of Service" is defined as follows; 1) the Long Bus is not
energized, with all five of the Long Bus 13.8 kV breakers are open, or 2) the
115/13.8 kV transformer T43 is not energized with the 115 kV breaker SS4014
not closed, or 3) the 115 kV line side of breaker SS4014 is not energized.

Normal Rating — The continuous load carrying capability of equipment.
Long Term Emergency Rating (LTE) — The longer term limited duration carrying
capability of equipment as constrained by thermal characteristics of the

equipment. Generally considered an abnormal condition that needs to be
alleviated.

Steam Turbine Generator (STG) — Are the existing steam driven generators
connected to the Kendall 13.8 kV system

Combustion Turbine Generator (CTG) - Is the new generator that will provide
steam to the existing Kendall steam generators (STG).

Jet(s) - Is(are) the existing jet engine driven generators connected to the Kendall
13.8 kV system.

PROTECTIVE RELAY NOTE

The trip functions of protective relays for the Long Bus, transformer T43, and zig-
zag grounding transformer, and related breaker failure scheme generally trip
Lockout relays to trip the entire Kendall Inter-tie. This sends trip signals to all
seven breakers. The Lockout relays alsc block the closure of those breakers
until the Lockout relays are reset. Subject relays are in both the original
switchboard room of the Steam plant as well as the new switchboard room of the
Unit 4 CT.

COMMUNICATIONS




Final Oct. 23, 2003

NSTAR will initiate a request for a change of state of the Kendall generation by
notifying 1ISO-NE and REMVEC of the amount of generation necessary to
support the Cambridge system load. NSTAR will also direct a change of state of
the Kendall Inter-tie necessary to meet system reliability requirements to Mirant's
Kendall plant operator. The Kendall Plant operator will promptly notify ISO-NE of
any known or expected changes to the state of Kendall generation. The Kendall
Plant operator will promptly notify NSTAR of any known or expected changes to
the state of the Kendall Inter-tie.

OPERATING PROCEDURES

The following procedures cover the various conditions for operation of generation
at Mirant's Kendall Station. These conditions consider 1) normal system
conditions with Inter-tie Open, Inter-tie Closed, and Inter-tie Out of Service, and

2} start up conditions.
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SYSTEM CONDITION 1: NORMAL OPERATION

Normal Condition: Provides for the normal level of Company system
reliability during non-stressed or normal conditions on
the Company system with all transmission and
distribution system elements in service and with
Kendall Inter-tie Open.

Normal Criteria:

1. Maintain generation and transmission to supply projected load while
covering reasonably foreseeable Contingencies.
2. Pre-contingency loadings should not exceed NORMAL ratings.

Contingency Conditions:

1. Loss of any single element, such as a: generator, transformer, breaker, or
bus section.

2. Acceptable post-contingency loadings are limited to the LTE ratings of
equipment.

3. Contingency conditions should not cause instability, unacceptably high or
low voltage, voltage collapse or unacceptable thermal loadings.

Specific Switching Procedures:
Procedure 1.A: Kendall Inter-tie Open, Loss of generation unit

Assumed conditions: Kendall Inter-tie Open, and one or more generators
operating

Event; Sudden loss of one or more of the units that are operating
Switching Procedure:

1. Mirant plant operators close breaker SS4014 before any other action.
2. Mirant plant operators notify NSTAR system operators of events.

3. NSTAR system operators will immediately make a request to ISO-
NE/REMVEC for dispatch of 13.8 kV generation to a |evel required to
assure system reliability.

4. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker $54014 once needed generation level or pre-
contingency level is attained by Kendall Generation.

Procedure 1.B: Kendall Inter-tie Open, Loss of system element

Assumed conditions: Kendall Inter-tie Open
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Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators will coordinate with Kendall plant operators to
close breaker $84014, and make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and returned to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker S84014 once needed generation level is
attained by Kendali Generation.

Procedure 1.C: Kendall Inter-tie Open, Insufficient Kendall Generation

Assumed conditions: Kendall Inter-tie Open, and all available generating
units are dispatched to full output

Event; Combined output of all available generation is not sufficient to meet
projected system load supply requirements

Switching Procedure:

1. NSTAR system operators will analyze the system condition.

2. NSTAR system operators will coordinate with Kendall plant operators to
close breaker $54014.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to open breaker $84014 once available generation is sufficient
to meet projected system load supply requirements.

Procedure 1.D: Kendall Inter-tie Out of Service, Loss of generation unit

Assumed conditions: Kendall Inter-tie is Out of Service, and one or more
generators operating

Event: Sudden loss of one or more of the units that are operating
Switching Procedure:

1. Mirant plant operators notify NSTAR system operators of events.
2. NSTAR system operators will immediately make a request to 1SO-

NE/REMVEC for dispatch of 13.8 kV generation to a level required to
assure system reliability.
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3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to restore Kendall Inter-tie to Available.

Procedure 1.E: Kendall Inter-tie Out of Service, Loss of system element
Assumed conditions: Kendall Inter-tie is Out of Service

Event: Sudden loss of a distribution supply system element supporting
local area loads

Switching Procedure:;

1. NSTAR system operators will analyze the system condition

2. NSTAR system operators make an ISO-NE/REMVEC request to ramp
up STG, and/or start jets which ever is available and able to be dispatched
to assure that the remaining elements in the system that are overloaded
will be relieved and returned to their normal rating.

3. NSTAR system operators will coordinate with Mirant Kendall plant
operators to restore Kendall Inter-tie to Available.
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Procedure 2.A: Start Up Of CTG with $54014 Closed
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Description:

Start-up of the CTG will be off the 115KV system via transformer T43 and the X
bus. Both the Kendall S Bus supply and the T43 transformer are feeding The

Cambridge Kendall Station #850 busses: D, H, K, L, N, N-Ext, Q, Q-EXxt, R, and
R-Ext. This procedure is the preferred procedure during heavy load conditions.

Procedure:

1. Kendall plant operators will confirm with NSTAR operators the availability
of capacity to start the CTG unit and the closure of the Kendall Inter-Tie

2. Kendall plant operators will start the CTG per their normal procedures and
in accordance with good utility practice.

3. The STG units will be started per Kendall plant generator operating
procedures.

4. Upon startup and closure of the generator breakers the Kendall plant
operators may synchronize across breaker R6X and close the breaker.

5. The breaker $84014 may be opened after the CTG has started.
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Procedure 2.B: Start Up of CTG with $§S4014 Open
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Description:

Start-up of the CTG off the 13.8kV system via the X bus is possible but not
recommended unless T43 is not available. Kendall Station #850 busses; D, H,
K L, N, N-Ext, Q, Q-Ext, R, and R-Ext are being supplied by the STGs and by
the S Bus supply. This procedure can be employed under moderate to light load
conditions.

Procedure:

1. Kendall plant operators will confirm with NSTAR operators the availability
of capacity to start the CTG unit without closure of the Kendall Inter-Tie

2. Alternatively one or more of the STGs may be running and are fed by the
steam produced by the backup steam boilers

3. Kendall plant operators will start CTG per their procedures and processes

in accordance with good utility practice

Close the generator breaker

Reconfigure the station breakers for normal operation

S
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH DIVISION

Inre Chapter 11 Case

MIRANT CORPORATION, et al., Case No. 03-46590 (DML)
Jointly Administered
Debtors.

N N N N N N N

ORDER PURSUANT TO SECTIONS 105 AND 363 OF THE
BANKRUPTCY CODE AND RULE 9019 OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE (I) AUTHORIZING THE
DEBTORSTO (A) ENTER INTO A SUBSTATION AGREEMENT
WITH CAMBRIDGE ELECTRIC LIGHT COMPANY,

(B) GRANT AN EASEMENT AND TRANSFER TITLE TO THE
SUBSTATION SITE TO CAMBRIDGE ELECTRIC LIGHT COMPANY
FREE AND CLEAR OF CERTAIN LIENS, INTERESTS, CLAIMS
AND ENCUMBRANCES, AND (C) SETTLE CERTAIN CLAIMS
ARISING FROM THE KENDALL INTERCONNECTION
AGREEMENT, AND (I1) GRANTING RELATED RELIEF

Upon the Motion, dated March 15, 2004 (the “Motion”), of the above-captioned
debtors and debtors-in-possession (collectively, the “ Debtors’), pursuant to sections 105 and 363
of title 11 of the United States Code (the “Bankruptcy Code”’) and Rule 9019 of the Federal
Rules of Bankruptcy Procedures (the “Bankruptcy Rules’), for entry of an order (the “Order”) (1)
authorizing the Debtors to (A) enter into a Substation Agreement, dated March 10, 2004 (the
“Substation Agreement”), with Cambridge Electric Light Company (* Cambridge Electric”), (B)
grant an easement and transfer of title to the Substation Site (as defined in the Substation
Agreement) to Cambridge Electric in connection with the Substation Agreement free and clear of
certain liens, interests, claims and encumbrances, and (C) settle certain claims arising from that
certain Interconnection Agreement, dated October 9, 2001 (the “Kendall 1A”), and certain other

matters, and (I1) granting related relief; and upon the Court’ s review of the Motion and having
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heard statements in support of the relief requested herein at the hearing before the Court on Apiril
7, 2004 (the “Hearing”); and upon the Court’ s determination that the legal and factual bases set
forth in the Motion and at the Hearing establish just cause for the relief granted herein; and after
due deliberation and sufficient cause appearing therefor;

ITISHEREBY FOUND AND DETERMINED THAT:

A.  The Court hasjurisdiction to consider the Motion and the relief requested
therein asit pertains to this Order pursuant to 28 U.S.C. 88 157 and 1334.

B.  Thefindings and conclusions set forth herein constitute the Court’s findings
of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this
proceeding pursuant to Bankruptcy Rule 9014. To the extent that any of the following findings
of fact constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law constitute findings of fact, they are adopted as such.

C.  Asevidenced by the certification of service filed with the Court, and based
on the representations of counsel at the Hearing, (A) proper, timely, adequate, and sufficient
notice of the Mation has been provided in accordance with sections 105 and 363 of the
Bankruptcy Code and Bankruptcy Rule 9019 by serving (i) all parties entitled to receive notice
pursuant to the Court’s Order Granting Complex Chapter 11 Bankruptcy Case Treatment, dated
July 16, 2003, (ii) counsel to Cambridge Electric; and (iii) all entities known to the Debtors and
Cambridge Electric to have, or to have asserted, any and all liens, interests, claims and
encumbrances on the Kendall Property (as defined below), (B) such notice was good and
sufficient and appropriate under the particular circumstances, and (C) no other further notice of
the Motion, this Order, the Substation Agreement or the Grant of Easement (as hereinafter

defined) is required.
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D. A reasonable opportunity to object or be heard with respect to the Motion
and the relief requested therein and this Order has been afforded to all those parties listed in
paragraph C above.

E. Mirant Kendal LLC (“Mirant Kendall”), an indirect wholly owned
subsidiary of Mirant, owns and operates an electric power and steam generating facility (the
“Kendall Facility”) located at 265 First Street, Cambridge, Massachusetts (the “ Kendall
Property”). The Kendall Property is currently encumbered by certain purported liens, interests,
claims and encumbrances, including certain mechanics and construction liens asserted under the
laws of the Commonwealth of Massachusetts.

F.  Pursuant to the Substation Agreement, a copy of which is annexed to the
Motion as Exhibit “A,” Cambridge Electric intends to obtain permits to construct and operate a
new electric distribution substation (the “ East Cambridge Substation”) on a portion of the
Kendall Property. In furtherance of the construction of the East Cambridge Substation, and as
provided under the Substation Agreement, Cambridge Electric requires a grant of an easement
(the “Easement”) on the Kendall Property from the Debtors free and clear of liens, interests,
claims and encumbrances other than the Permitted Encumbrances (as defined in the Substation
Agreement). The Easement will be granted pursuant to the Grant of Easement, attached hereto
as Exhibit A.

G.  Sound business reasons exist for the grant of the Easement pursuant and
subject to the Substation Agreement. Entry into the Substation Agreement and consummation of
the transactions contemplated thereby constitute the exercise by the Debtors of sound business
judgment, and such acts are in the best interests of the Debtors, their estates and creditors. The

Debtors have articulated good and sufficient business reasons justifying the entry into the
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Substation Agreement and granting of the Easement pursuant to sections 105 and 363 of the
Bankruptcy Code.

H.  The Debtors have full corporate power and authority to execute the
Substation Agreement and all other documents contemplated thereby. No consents or approvals,
other than those expressly provided for in the Substation Agreement are required for the Debtors
to consummate such transactions.

l. Approva of the Motion and consummation of the transactions
contemplated thereby at this time are in the best interests of the Debtors, their creditors, their
estates, and other partiesin interest.

J The Debtors have demonstrated compelling circumstances and a good,
sufficient, and sound business purpose and justification for the Motion prior to, and outside of, a
plan of reorganization.

K.  The Substation Agreement was negotiated, proposed and entered into by
the Debtors and Cambridge Electric without collusion, in good faith, and at arm’s length.

L.  Theconsideration provided by Cambridge Electric pursuant to the
Substation Agreement: (i) isfair and reasonable and (ii) constitutes reasonably equivaent value
and fair consideration under the Bankruptcy Code and under the laws of the United States, and
any state, territory, or possession.

M.  Cambridge Electric has acted in good faith with respect to the entry into the
Substation Agreement and is entitled to al of the protections afforded under section 363(m) of
the Bankruptcy Code.

N.  Cambridge Electric isnot an “insider” of any of the Debtors, asthat termis

defined in section 101 of the Bankruptcy Code.
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O.  All requirements of section 363(b) and (f) of the Bankruptcy Code and any
other applicable law relating to the granting of the Easement have been satisfied. Those parties
asserting liens, interests, claims and encumbrances to the Substation Site who did not object to
the grant of the Easement, or who have withdrawn their objections, are deemed to have
consented pursuant to section 363(f)(2) of the Bankruptcy Code.

ACCORDINGLY, IT ISHEREBY ORDERED THAT:

1. The Motion is granted.

2. Capitalized terms not otherwise defined herein shall have the meanings ascribed
to them in the Motion.

3. The Debtors are authorized to enter into the Substation Agreement and documents
ancillary thereto, and all of the terms and conditions thereof, including, but not limited to,
instruments and documents to effectuate the granting of the Easement.

4, Pursuant to Section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, the
Debtors are authorized to perform their obligations under and comply with the terms of the
Substation Agreement and to settle and compromise the claims and disputes as set forth therein
including, but not limited to, the agreement as to the Cure Amount, Linkage Payment and the
netting and satisfaction of amounts owing by and between the Debtors and Cambridge Electric
under the Kendall 1A.

5. Subject to the Debtors receipt of the Commitment Notice (as defined in the
Substation Agreement), the Debtors are authorized to grant the Easement and transfer title to the
Substation Site to Cambridge Electric as set forth in the Substation Agreement, free and clear of
al liens, interests, claims and encumbrances, except for the Permitted Encumbrances (as defined
in the Substation Agreement) and all such liens, interests, claims and encumbrances shall, subject

to the rights and defenses of the Debtors, () attach to the proceeds derived by the Debtors from
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the grant of the Easement and/or transfer of title to the Substation Site in order of their priority
and with the same validity, force and effect that such liens, interests, claims and encumbrances
have now against the Easement and/or Substation Site, as the case may be, and (b) except to the
extent released or subordinated with respect to the Easement, remain attached to the Kendall
Property in order of their priority and with the same validity, force and effect that such liens,
interests, claims and encumbrances have now against the Kendall Property.

6. The grant of the Easement to Cambridge Electric will be alegdl, valid, and
effective transfer of areal property interest by the Debtors and will, among other things, vest
Cambridge Electric with certain rights and interests in the Kendall Property, as set forth in the
Grant of Easement, and, except for the Permitted Encumbrances, such Easement shall be senior
to any and al liens, claims, interests or encumbrances against the Kendall Property, including,
but not limited to: (i) those that purport to give to any party aright or option to effect any
forfeiture, modification, right of first refusal, or termination of the Debtors’ or Cambridge
Electric’sinterest in the Easement, or any similar rights; and (ii) (a) those arising under all
mortgages, deeds of trust, security interests, conditional sale or other title retention agreements,
pledges, liens, judgments, demands, encumbrances, rights of first refusal or charges of any kind
or nature, if any, including, but not limited to, any restriction on the use, voting, transfer, receipt
of income or other exercise of any attributes of ownership and (b) all debts arising in any way in
connection with any agreements, acts, or failures to act, of any of the Debtors or any of the
Debtors' predecessors or affiliates, claims, obligations, liabilities, demands, guaranties, options,
rights, contractual or other commitments, indemnities and indemnity obligations, restrictions,
interests and matters of any kind and nature, whether known or unknown, contingent or

otherwise, whether arising prior to or subsequent to the commencement of these bankruptcy
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cases, and whether imposed by agreement, understanding, law, equity or otherwise.

7. The transfer of title to the Substation Site will be alegal, valid, and effective
transfer of areal property interest by the Debtors and will, among other things, vest Cambridge
Electric with fee ssimple title to the Substation Site, as set forth in the Substation Agreement,
which conveyance of title, except for the Permitted Encumbrances, shall be senior to any and all
liens, claims, interests or encumbrances against the Kendall Property, including, but not limited
to: (i) those that purport to give to any party aright or option to effect any forfeiture,
modification, right of first refusal, or termination of the Debtors or Cambridge Electric’ s interest
in the Substation Site, or any similar rights; and (i) (a) those arising under all mortgages, deeds
of trust, security interests, conditional sale or other title retention agreements, pledges, liens,
judgments, demands, encumbrances, rights of first refusal or charges of any kind or nature, if
any, including, but not limited to, any restriction on the use, voting, transfer, receipt of income or
other exercise of any attributes of ownership and (b) all debts arising in any way in connection
with any agreements, acts, or failuresto act, of any of the Debtors or any of the Debtors
predecessors or affiliates, claims, obligations, liabilities, demands, guaranties, options, rights,
contractual or other commitments, indemnities and indemnity obligations, restrictions, interests
and matters of any kind and nature, whether known or unknown, contingent or otherwise,
whether arising prior to or subsequent to the commencement of these bankruptcy cases, and
whether imposed by agreement, understanding, law, equity or otherwise.

8. The Debtors are authorized to execute and deliver, and empowered to perform
under, consummate and implement, the Substation Agreement, together with all additional
instruments and documents that the Debtors or Cambridge Electric deem necessary or

appropriate to implement the Substation Agreement and effectuate the Grant of Easement and
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the transfer of title to the Substation Site, and to take all further actions as may be requested by
Cambridge Electric, or as may be necessary or appropriate to the performance of the obligations
as contemplated by the Substation Agreement.

9. Except for the Permitted Encumbrances, no person shall be granted or permitted
to obtain by any order of this Court or otherwise alien or interest that is equal or senior to the
Easement granted or the title transferred to Cambridge Electric. The Easement granted to
Cambridge Electric shall be an exclusive, perpetua easement over the areareferred to asthe
“Exclusive Area’ and a non-exclusive perpetual easement over the areareferred to as the “Non-
exclusive Area” (as such terms are defined in the Grant of Easement) for al purposes now or in
the future useful or necessary for the construction, use and operation of the East Cambridge
Substation. Any transfer of title to the Substation Site to Cambridge Electric shall include only
the property referred to as the “ Exclusive Ared’.

10.  Subject to the Debtors' receipt of the Commitment Notice, this Order shall be
sufficient and conclusive evidence of the priority, perfection and validity of the Easement in and
upon the Kendall Property granted to Cambridge Electric as set forth herein without the necessity
of filing, recording or serving any other documents which may otherwise be required under
federal or state law in any jurisdiction or the taking of any other action to validate or perfect the
Easement granted to Cambridge Electric in this Order. Subject to the Debtors receipt of the
Commitment Notice, Cambridge Electric may, in its sole discretion, file a certified copy of this
Order, or the Easement or instruments evidencing the transfer of the Substation Site in any filing
or recording office in any county or other jurisdiction in which the Debtors have an interest in
real or personal property and, in such event, the subject filing or recording office is authorized to

file or record such certified copy of this Order in accordance with applicable law.
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11.  Any person or entity that has filed financing statements, mortgages, mechanic’s
liens, lis pendens, or other documents or agreements evidencing interests in the Kendall Property
(other than the Permitted Encumbrances) shall deliver to the Debtors within thirty (30) days of
notice of delivery by Cambridge Electric to the Debtors of the Commitment Notice, an
agreement, in proper form for filing and executed by the appropriate parties, to subordinate to the
Easement al interests which the person or entity has with respect to the Kendall Property. In the
event that a person or entity fails to deliver an agreement as set forth in the preceding sentence,
the Debtors are hereby authorized to execute and file such statements, instruments, releases and
other documents on behalf of the person or entity with respect to the Kendall Property.
Cambridge Electric is hereby authorized to file, register, or otherwise record a certified copy of
this Order, which shall constitute conclusive evidence of the subordination to the Easement of all
interests in the Kendall Property of any kind or nature whatsoever (other than the Permitted
Encumbrances).

12.  Thetermsand provisions of the Substation Agreement and this Order shall be
binding in all respects upon, and shall inure to the benefit of, the Debtors, their estates, and their
creditors, Cambridge Electric and its respective affiliates, successors, and assigns, and any
affected third parties including, but not limited to, al persons asserting an interest in or liens or
claims against, the Kendall Property, notwithstanding any subsequent appointment of any
trustee(s) under any chapter of the Bankruptcy Code, as to which trustee(s) such terms and
provisions likewise shall be binding.

13. Cambridge Electric is hereby determined to be a good faith purchaser under
section 363(m) of the Bankruptcy Code and is entitled to the protections afforded to a good faith

purchaser.
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14.  Thefailure specifically to include any particular provisions of the Substation
Agreement or related agreements in this Order shall not diminish or impair the effectiveness of
such provisions, it being the intent of the Court that the Substation Agreement be authorized and
approved in its entirety.

15.  The Substation Agreement and any related agreements, documents or other
instruments may be modified, amended or supplemented by the parties thereto and in accordance
with the terms thereof, without further order of the Court, provided that any such modification,
amendment, or supplement does not have a material adverse effect on the Debtors' estates.

16.  Theautomatic stay provisions of section 362 of the Bankruptcy Code are vacated
and modified to the extent necessary to permit Cambridge Electric implement the terms of this

Order.

[remainder of page intentionally left blank]
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17.  Theprovisions of this Order are non-severable and mutually dependent.

Dated: Fort Worth, Texas
April __, 2004.

HONORABLE D. MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE

PREPARED BY:

Robin Phelan

State Bar No. 15903000

Judith Elkin

State Bar No. 06522200
HAYNESAND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

-and-

Thomas E Lauria

State Bar No. 11998025
WHITE & CASELLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700
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EXHIBIT A

Grant of Easement



GRANT OF EASEMENT

This Grant of Easement (“Agreement”) is entered into by and between MIRANT
KENDALL, LLC, a Delaware limited liability company, having an address at 265 First
Street, Cambridge, Massachusetts 02142, hereinafter called the Grantor, and
CAMBRIDGE ELECTRIC LIGHT COMPANY, a Massachusetts corporation and
electric company, having its principal place of business at 800 Boylston Street, Boston,
Massachusetts 02199, hereinafter called the Grantee.

Recitals:
A Grantor is the owner of certain property in the City of Cambridge,

Middlesex County, Massachusetts, commonly known as “Kendall Station”
and more specifically described on Exhibit A attached hereto (“Grantor’s

Land”);

B. Grantee is an electric transmission and distribution company and desires to
construct and operate an electric substation on a portion of Grantor’s
Land;

C. Grantee is the holder of certain easement rights in Grantor’s Land

pursuant to that certain Grant of Easements dated as of December 30,
1998, recorded with the Middlesex South District Registry of Deeds in
Book 29606, Page 95 (the “Existing Easements”); and

D. Grantor is willing to provide Grantee with the necessary additional rights
and easements to permit the construction and operation of such a
substation on a portion of Grantor’s Land, upon the terms and conditions
hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, the payment of Ten
Dollars ($10.00) by Grantee to Grantor and other, non-monetary consideration consisting
of the provision of certain transmission and related services by each party to the other
pursuant to separate agreements, the receipt and sufficiency of which is hereby
acknowledged by Grantor and Grantee, the parties hereby agree as follows:

1. Grant of Easements.

1.1 Substation Fasement.

(a) Grantor hereby grants to Grantee, its successors and assigns, with quitclaim
covenants, a perpetual, exclusive easement in gross upon that portion of Grantor’s Land
(the “Easement Area”) referenced as the “Proposed Transformer Yard” on the plan
captioned “Mirant Kendall Plant - Permit Plan of Land in Cambridge, Massachusetts,



Middlesex County”, prepared for NSTAR Electric & Gas Corporation, dated June 16,
2003, prepared by Gunther Engineering, Inc. and attached hereto as Exhibit B (the
“Easement Plan™) for all purposes now or in the future useful or necessary for the
construction, use and operation of an electric bulk power substation, it being the intention
of the Grantor to grant to Grantee the exclusive use of the surface, subsurface and air
space of the Easement Area (the “Easement™), including, without limitation, but subject
to all applicable laws and the issuance of all necessary governmental approvals, the right,
at Grantee’s sole cost and expense, except as provided herein, to erect, install, construct,
reconstruct, replace, repair, maintain, inspect, use, and operate the substation, consisting
of (i) one or more lines for the transmission of high and low voltage electric current,
which lines may consist of towers, poles or pole structures, or conduits, pipes or ducts
and manholes, with wires, cable and ground wires strung upon and from or installed
within the same, or of wires, cables and ground wires buried in the ground, or of
combinations of all or any of the same, (ii) switchgear and telecommunications
equipment, (iii) one or more transformers, (iv) all necessary foundations, anchors, guys,
braces, insulators, hardware, fittings, equipment and appurtenances for all of the
foregoing; and (v) lines for telecommunications, relay, signal and control purposes
(collectively, (i) through (v) are referred to as the “Facilities”).

{(b) Notwithstanding anything else to the contrary herein, with respect to the portion
of the Easement Area described as the “Non-exclusive Area” on the Easement Plan, the
rights granted under this Agreement shall be non-exclusive, but shall be exercised in
common with Grantor, and neither party shall unreasonably interfere with the operations
of the other party within the Easement Area or Grantor’s Land. The parties hereby agree
that the surface of the Non-exclusive Area shall be used solely for access and that no part
of the Facilities shall be constructed thereon, but that Grantee may, without unreasonable
interference with the Grantor’s activities, install, construct, maintain, use and operate
underground conduit and duct banks for electric transmission and distribution lines and
appurtenances within the subsurface of the Non-exclusive Area. The parties shall also, by
mutual written agreement and without unreasonable interference with the activities of the
Grantor, provide for temporary construction lay-down areas on Grantor’s Land in the
vicinity of the Easement Area during the period of substation construction.

(c) Pursuant to the order (the “Order”) of the bankruptcy court having jurisdiction
aver Grantor’s Land, which Order is attached hereto as Exhibit C, this Grant of Easement
has priority over any and all interests, liens and encumbrances affecting the Grantor’s
Land as of the date of such Order other than those matters specifically identified in
Schedule B II (Exceptions) of the Fidelity National Title Commitment for Title Insurance
dated , 2004, a copy of which is attached hereto as Exhibit D (the
“Permitted Encumbrances™), and all such matters existing as of the date of such Order,
other than the Permitted Encumbrances, are subordinated to this Easement.

(d) In the event that additional claims, liens, interests or encumbrances, not caused
by Grantee and which affect the Easement Area, arise after the date of such Order and
prior to the recording of this Agreement, Grantor shall use commercially reasonable
efforts to remove such, liens, interests or encumbrances (provided, however, that Grantor



shall not have the obligation to expend any sums to remove such encumbrances) and if
Grantor shall not remove or cure such, liens, interests or encumbrances, then Grantor
shall promptly notify Grantee in writing thereof and Grantee shall have the right,
exercisable on or before the date which is ten (10) days following receipt of Grantor’s
notice, to either (1) terminate this Agreement upon written notice to Grantor received on
or before the end of such ten (10} day period, or (ii) waive its rights to object to such
additional liens, interests or encumbrances.

(e) In the event that additional liens, interests or encumbrances, not caused by
Grantee and which affect the Easement Area, arise after the recording of the Grant of
Easement but prior to the date of conveyance of the Exclusive Area of the Easement Area
to Grantee as described in that certain Substation Agreement of even date hereof, entered
into by and between Grantor and Grantee, Grantor shall use commercially reasonable
efforts to remove such liens, interests and encumbrances (provided, however, that
Grantor shall not have the obligation to expend any sums to remove such liens, interests
or encumbrances) and if Grantor shall not remove or cure such liens, interests or
encumbrances, then Grantor shall promptly notify Grantee in writing thereof and Grantee
shall have the right, exercisable on or before the date which is ten (10) days following
receipt of Grantor’s notice, to either (i) decline the conveyance upon written notice to
Grantor received on or before the end of such ten (10) day period, or (ii) waive its rights
to object to such additional liens, interests or encumbrances.

() In the event that Grantee fails to terminate this Agreement or decline the
conveyance as set forth in subparagraphs (d) and (e) above, Grantee shall be deemed to
have waived its objections to such additional liens, interests or encumbrances.

1.2 Ancillary Easements. In addition, Grantee shall have the right, at Grantee’s sole
cost and expense, except as provided herein, and subject to all applicable laws and the
issuance of all necessary governmental approvals, (a)to construct the Facilities, or any
of them, at any time hereafter and at the same or different times and to renew, add to,
replace, remove and otherwise change the Facilities and each and every part thereof and
the location thereof within the Exclusive Area of the Easement Area; (b) to connect the
Facilities to facilities of Grantor or Grantee located on Grantor’s property adjoining the
Fasement Area, through easement corridors to be determined by mutual agreement of
Grantor and Grantee, consistent with the Existing Easements; (¢) to clear and keep clear
by physical, chemical or other means the Exclusive Area of the Easement Area, or any
part thereof, of trees, underbrush, buildings or other surface or underground structures or
facilities; (d) to trim at any time trees in said Easement Area which in the judgment of the
Grantee may endanger said Facilities or the operation thereof; and (e) to enter upon said
Easement Areas, on foot and with vehicles, as required, to and from Grantor’s Land
(using, in common with Grantor and others, such curb cuts, gates, service roads, ways
and passages as may exist on Grantor’s Land from time to time) for all of the above
purposes, and to enclose, fence in, secure the Exclusive Area of the Easement Area,
excavate and grade the Exclusive Area of the Easement Area as required for the
foregoing purposes (the “Ancillary Easements”). Each party agrees to abide by any
applicable security or access requirements of the other party, including, if applicable, any

L)



required use of escorts to access the Exclusive Area of the Easement Area or Grantor’s
Land, as the case may be.

2. Location of Easement. The Easement Area comprises an area of approximately
13,846 square feet, which includes an area of approximately 12,779 square feet (the
“Exclusive Area”) and a strip of land containing approximately 1,067 square feet which
is designated by cross-hatching on the Easement Plan and labeled “Non-exclusive Area”
thereon.

3. Grantor’s Covenants. The Grantor, for itself and its successors, assigns and
successors in title to the premises, covenants and agrees with the Grantee, its successors
and assigns and successors in title, that neither the Grantor nor any of said parties will ()
use, alter, disturb or otherwise directly or indirectly adversely affect the Easement Area,
by change in the grade or ground level of the surface of adjoining areas by construction,
excavation, fitling or otherwise in any manner that may unreasonably interfere with the
operation or maintenance of the Facilities; or (b) do any other act which may be
inconsistent with, or unreasonably interfere with the rights and easements herein granted.

4, Taxes. The parties agree that the Facilities and the structures and appurtenances
comprising the same, whether or not attached to the realty, shall be and remain the property of
the Grantee and that the Grantee shall pay all taxes assessed thereon. In addition, Grantee
shall be responsible, and shall reimburse Grantor upon presentation of appropriate
documentation, for six and fifteen hundredths percent (6.15 %) of the real property taxes
assessed on the land value of the assessor’s parcel(s) of which the Easement Area forms a
part. Such percentage shall not be affected by any future subdivision or consolidation of lots
involving the assessor’s parcel(s) of which the Easement Area forms a part. Grantee’s
obligations under this Section 4 shall cease upon a determination by the City of Cambridge
Assessors Department to treat the Easement Area as a separate tax parcel. Grantee shall
undertake to obtain such determination as soon as practicable under the normal process
provided by the City of Cambridge, and Grantor shall reasonably cooperate with Grantee in
such effort, to the extent required to obtain such determination. Each party shali be
responsible for its own internal costs and any consultant costs it incurs, at its sole discretion,
in connection with such determination.

5. Construction Activities. Grantee hereby agrees that any construction or other activities
conducted by Grantee, its employees, agents, contractors and invitees within the Easement
Area pursuant to this Agreement shall be conducted in a workmanlike, safe and efficient
manner, in accordance with good utility practices and in compliance with all applicable laws,
ordinances or regulations, including all environmental laws and regulations, and that Grantee
shall obtain all licenses and permits required by applicable governmental authorities for the
exercise of any rights granted hereunder with respect to the Easement Area, and upon request,
shall provide copies of the same to Grantor., Grantor shall, at its cost, expeditiously remove or
relocate any of its facilities located on, within or under the Exclusive Area of the Easement
Area that may interfere with the construction, operation or maintenance of the substation,
except for the existing combustion turbine, the existing guard shack and the existing water




hydrant, which will be removed, relocated or reconstructed (as applicable) by Grantee as part
of its substation construction.

6. No Interference. In exercising its rights granted hereunder, Grantee shall not
unreasonably interfere with Grantor’s operations on Grantor’s Land or in the Non-exclusive
Area.

7. Indemnity. (a) Grantee shall indemnify, defend (with counsel reasonably acceptable
to Grantor), and hold Grantor harmless from and against any and all administrative
proceedings, costs (including reasonable attorney’s and consultant’s fees and expenses, and
court costs), damages, claims, fines, judgments, liabilities, losses, penalties, suits and
expenses incurred by or claimed against Grantor, in any way arising out of or relating to (a)
the negligence or willful misconduct of Grantee, its employees, agents, contractors and
invitees (collectively, the “Grantee Parties”) with respect to (i) the activities of the Grantee
Parties on the Easement Area or Grantor’s Land, and (ii) the exercise by the Grantee Parties
of Grantee’s rights or obligations under this Grant of Easement whether located on the
Easement Area or on Grantor’s Land, and (b) any remediation requirement under applicable
environmental laws and regulations, whether pertaining to a historical or current release of
any hazardous substance on or within the Easement Area. The scope of Grantee’s obligation
under clause (b) above shall in all instances be limited to the perimeter of the Easement Area
only, except with respect to any releases requiring remediation and first occurring afier the
date hereof, whether on the Easement Area or on the Grantor’s Land. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(b) Grantor shall indemnify, defend (with counsel reasonably acceptable to Grantee), and hold
Grantee harmless from and against any and all administrative proceedings, costs (including
reasonable attorney’s and consultant’s fees and expenses, and court costs), damages, claims,
fines, judgments, liabilitics, losses, penalties, suits and expenses incurred by or claimed
against Grantee, in any way arising out of or relating to (a) the negligence or willful
misconduct of Grantor, its employees, agents, contractors and invitees (collectively, the
“Grantor Parties”) with respect to the (x) the activities of the Grantor Parties on the Grantor’s
Land and on the Non-exclusive Area, and (y) the exercise by the Grantor Parties of Grantor’s
rights and obligations under this Grant of Easement, and (b) any remediation requirement
under applicable environmental laws and regulations, whether pertaining to (i) a historical or
current release of any hazardous substance on or within the Grantor’s Land (excluding the
Easement Area), or (i) any current release within the Easement Area, including the Non-
exclusive Area, by Grantor Parties first occurring afier the date hereof. This provision shall
survive the termination of this Agreement, or the conveyance of the Exclusive Area to
Grantee.

(c) Nothing in this document is intended to modify, alter, diminish, suspend, supersede,
terminate or otherwise affect in any way any release, indemnity or other provision in any
other document or instrument between the parties or their respective affiliates concerning the
Grantor’s Land,



8. Insurance. Before entering upon the Easement Area, Grantee shall furnish Grantor
with a certificate of public liability insurance in an amount not less than $3,000,000 per
individual and $5,000,000 per occurrence (or, at the reasonable request of Grantor, such larger
amounts as may be carried by prudent utility property owners in similar situations), which
may be under a blanket or umbrella policy or policies, with such commercially reasonable
deductibles or self-insured amounts, and with such carriers as Grantee maintains with respect
to its other facilities. Such certificate shall designate Grantor, and (if requested by Grantor)
any lender of Grantor, as an additional insured and shall specifically insure the liability of
Grantee under Section 7 hereof. Such insurance coverage shall remain in full force and effect
for so long as the substation, or any portion thereof, shall exist on the Exclusive Area of the
Easement Area. This obligation shall terminate upon any conveyance of the fee interest in the
Easement Area to Grantee.

0, Remedies. Each party shall have the right to prosecute any proceedings at law or in
equity if the other party violates any provision of this Agreement, and to recover damages for
any such violation or default. All of the remedies permitted or available to either party under
this Agreement or at law or in equity shall be cumulative, and the election of any such right or
remedy shall not constitute a waiver of any other available right or remedy.

10. No Liens. Grantee shall not permit, in connection with the construction, use, operation
or maintenance of the Facilities or the substation, or any rights granted under this Easement,
any mechanic’s or materialman’s lien to be filed against the Easement Area or Grantor’s
Land. Any mechanic’s lien filed against the Easement Area or Grantor’s Land for work
claimed to have been done for, or materials claimed to have been furnished to, Grantee shall
be discharged by Grantee within ten (10) business days thereafter, at Grantee’s expense by
filing the bond required by law or otherwise. If Grantee fails so to discharge any lien, Grantor
may do so at Grantee’s expense and Grantee shall reimburse Grantor for any expense or cost
incurred by Grantor in so doing, within ten (10) days after receipt of an invoice therefor.

11.  Notices. All notices required or permitted under this Agreement shall be effective
only if made tn writing and only if delivered by hand with provision for a receipt, or
transmitted by telecopier with written confirmation receipt, or sent by overnight maii by a
commercial overnight carrier with provision for a receipt, or mailed by registered or certified
U.S. mail with return receipt requested, postage and delivery charges prepaid to the addresses
set forth below or to such other addresses as the parties may from time to time designate in
writing, Such notices shall be effective on the date of delivery or refusal of delivery, as
reflected by the receipt.

To Grantor:

Mirant Kendall, LI.C

265 First Street,

Cambridge, MA 02142

Attention: Tom Herlihy, Plant Manager
Fax: 617.354.1301



with a copy to:

Mirant Corporation

1155 Perimeter Center West

Atlanta, GA 30338

Attention: Sonnet Edmonds, Assistant General Counsel
Fax: 678.579.5890

To Grantee:  Cambridge Electric Light Company
C/o NSTAR Electric & Gas Corporation
800 Boylston Street, 17" Floor
Boston, MA 02199
Attn: Legal Department

With a copy to: Cambridge Electric Light Company
One NSTAR Way
Westwood, MA 02090
Attn; Vice President, Engineering

12.  Easements Run With Land. The rights, duties, easements and agreements herein
contained shall be binding on and inure to the benefit of Grantor and Grantee, and their
respective successors and assigns, and successors in title.

13.  Negation of Partnership. None of the terms or provisions of this Agreement shall be
deemed to create a partnership between or among the parties hereto in their respective
businesses or otherwise, nor shall it cause them to be considered joint venturers or members
of any joint enterprise. Each party shall be considered a separate party, and neither Grantor
nor Grantee shall have the right to act as an agent for the other, unless expressly authorized to
do so herein or by separate written instrument signed by the party to be charged.

14. Governing Law. This Agreement and the performance hereof shall be subject to and
governed by the laws of the Commonwealth of Massachusetts.

15. Cooperation and Further Assurances, The parties hereto agree that each shall
reasonably cooperate with the other to the extent necessary to give effect to the terms and
conditions of this Agreement.

16.  Amendment. This Agreement may be amended or terminated only by the execution
and recording with the Middlesex County Registry of Deeds of a written instrument signed by
the parties hereto.

17. AUL. All activities of either party pursuant to this instrument shall be subject to a
Notice of Activity and Use Limitation dated November 20, 1998, recorded on November 24,
1998 at Book 29415, Page 515, as affected by Amendment and Ratification of Notice of



Activity and Use Limitation, dated as of April 28, 2003, recorded May 9, 2003 as Instrument
1245,

18.  Counterparts. This Agreement may be executed in any number of counterparts, which
together shall constitute one instrument.

IN WITNESS WHEREOF, the undersigned have executed this grant of easement
under seal by and through their respective duly authorized representatives, as of the date first
written above.

GRANTOR:
MIRANT KENDALL, LLC

By:

Name:
Title:
GRANTEE:
CAMBRIDGE ELECTRIC LIGHT COMPANY

By:

Name:
Title:



COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was , to be

the person whose name is signed on the preceding document, and acknowledged to me that
s’he signed it voluntarily for its stated purpose, as an officer of Mirant Kendall, LLC, a
fimited liability company.

Notary Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

On this day of , 2004, before me, the undersigned notary
public, personally appeared , proved to me
through satisfactory evidence of identification, which was , to be

the person whose name is signed on the preceding document, and acknowledged to me that
s/he signed it voluntarily for its stated purpose, as an officer of Cambridge Electric Light
Company, a corporation.

Notary Public
My Commission Expires:
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EXHIBIT A
Legal Description of Grantor’s Land

[unavailable]



EXHIBIT B
Easement Plan of Land

[unavailable]



EXHIBITC '
Bankruptcy Court Order

[unavailable]



EXHIBIT D
Permitted Encumbrances

Schedule B 1T of Title Commitment



Fidellty National Title
INSURANCE COMPANY OF NEW YO
File No, 58-BOS-0019MA/KASE

COMMITMENT FOR TITLE INSURANCE

Schedule B II
(Exceptions)

Schedule B of the policy or policies to be Issued will contain cxceptions to the following matters unless the same
are disposed of to the satisfaction of the Company,

3.

~ Note (i)

7

. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the

public records or attaching subscquent to the eftective date hereof but prior to the date the Proposad
Insured acquired for value of record the estate or interest or mortgage thercon covered by this

Commitment.

Easexnents or elaims of easements not shown by the public racords, boundary-line disputes, overlaps,
encyoachmenty and any matters not of record arising subsaquent to December 31, 1998, which would
be disclosed by an accurate survey and inspeciion aof the premises,

Such matters as would be disclosed by a current certificate of municipal liens.

Item 2 will be delered upon receipt of a satisfactory survey and surveyor's report. Item 3 to
be revised upon veceipt of certiticats of municipal liens,

Survey entitled ALTA/ACSM Land Title Survey in Cambridge, Massachusctts, dated 21 Ontober 1998,
by Gunther Engineering, Inc. (the Survey), discloses the following:

a. concreta pad with transformer emc¢roaches into land n/f COM/Energy to the north;
b. chain link fence along COM/Energy’s land to the wost.

Easement granted by Cambridge Electrie Light Company to Com/Bnergy Steam Company and
Commonwealth Gis Company, dated Angust 16, 1982, and recorded in Book 14698, Pape 288, ag
alfected by Release, Amendment and Grant of Easemonts, dated us of J uly 12, 2002, recorded July 19,
2002 as Instrument 979,

Easement grauted by Cambridge Electric Light Company to Com/Energy Steam Company and
Commonwealth Gias Campany, dated August 16, 1982, and recorded in Book 14698, Page 291,

License to fill issued by the Commonwealth of Massachusetts, Hlarber Commissioners’s Office, dated
July 8, 1874, recorded at Book 1320, Page 219.

GrantofEasement from Cambridge Electric Light Company to Commonwealth Gas Company, dated
Dacember 30, 1998, recorded December 31, 1998 at Rook; 29606, Page 82,

Grant of Easements from Southern Energy Kendall, L.L.C. to Cambridge flecirle Liglit Company,
dated December 30, 1998, recorded December 31, 1998 at Book 29606, Page 95.

FORM 6838 - Bii(&/93).



10.

11,

12,

NOTE:

13.

14,

J—

15,

Fidelity National Title
INSURANCE COMPANY OF NEW YoRK
File Na. 98-BOS-001 OMA/EASE

COMMITMENT FOR TITLE INSURANCE

Notice of Activity and Use Limitation, dated November 20, 1998, recorded November 24,1998 at Book
29415, Page 515, as affected by Amendment and Ratification of Notice ol Activity and Use Limitatjon,
dated as of April 28, 2003, recorded May 9, 2003 as Instrumeont 1245,

License Agreement by and between Southern Energy Kendall LLC and Kendall Square LLC, dated
September 12, 2000, recorded at Boak 31913, Page 420,

Licenseissued by the Massachusetts Department of Environmental Protection, No, 8772, dated March
18, 2001, recorded at Baolk 32549, Page 285.

Although excluded rom coverage, the lollowlng items 13 - 15 are noted for informational purposes
only:

Cambridge Board of Appeal Variance, Case No. 8218, recorded st Book 32125, Page 467,

Order of Conditions issued by the Cambridge Conservation Commission, DEP Filo 123-150, recorded
at Book 32143, Page 178,

Notice of Decislan, Cambridge RBoard of Zoning Appeal, Case No. 8775, filed with the City Clerk
December 19, 2003, recorded at Book 41820, Page 62,
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