	INTERCONNECTION AGREEMENT


By and Between


MILLENNIUM PIPELINE COMPANY, L.L.C
(Millennium)

and

 [Insert name of Interconnecting Party]

(@@@)
_______, 2009 

INTERCONNECTION AGREEMENT

This Interconnection Agreement (this “Agreement”) is made and entered into as of __ day of _____ 2009, by and between MILLENNIUM PIPELINE COMPANY, L.L.C., a Delaware limited liability company (“Millennium”), and [Insert name of Interconnecting Party], a [Insert state of formation] [Insert type of entity]  (“@@@”).  Millennium and @@@ may be referred to herein individually as a “Party” or collectively as the “Parties.”

WHEREAS, Millennium owns and operates a natural gas pipeline system the mainline of which extends from a point in Greenwood, New York, to a point in Clarkstown, New York (the “Millennium Pipeline”);

WHEREAS, @@@ operates a natural gas pipeline system from ???;

WHEREAS, Millennium and @@@ desire to establish an interconnection between the Millennium Project and @@@ at a location near [Insert location of interconnection point]; and

WHEREAS, the Parties desire to document the rights and obligations of each of the Parties with regard to the design, construction, installation, ownership, operation, and maintenance of the Interconnection Facilities (as defined below).

NOW, THEREFORE, in consideration of such premises and of the respective covenants and agreements herein contained, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally bound, do hereby covenant and agree as follows:

ARTICLE I
INTERCONNECTION FACILITIES
1.1
Interconnection Facilities.  The Parties agree that interconnection facilities, as set forth in Attachments A and B, and such other appurtenant facilities as may be required (collectively, the “Interconnection Facilities”), shall be designed, constructed, installed, owned, operated, and maintained at a point of interconnection between Millennium’s and @@@’s facilities in [Insert Location], NY, on land that is or will be controlled by Millennium.   Gas delivered by @@@ to Millennium shall meet the gas quality requirements of Millennium’s then-effective Federal Energy Regulatory Commission (“FERC”) Gas Tariff.  [Gas delivered by Millennium to @@@ shall meet the gas quality requirements of @@@’s then-effective FERC Gas Tariff].

Custody transfer measurement of the gas will occur by meters owned and operated by [Insert name of party owning the meters], in accordance with the provisions of [Insert name of party owning the meters]’s then current FERC gas tariff.    


1.2
Fabrication, Ownership, Operations, and Costs.  Attachment B sets forth the respective responsibilities of Millennium and @@@ with respect to the design, construction, installation, ownership, operation, maintenance, and costs for the Interconnection Facilities.  Subject to obtaining any required governmental authorizations, which are acceptable to the Party seeking such authorizations in that Party’s sole reasonable discretion, and to complying with any conditions imposed thereby, each Party shall carry out the design, construction, installation, operation, and maintenance of the Interconnection Facilities as set forth in Attachment B.  Such design, construction, installation, operation, and maintenance of the Interconnection Facilities shall be carried out in a good and workmanlike manner in accordance with prudent, sound, and generally acceptable industry practices.  The Interconnection Facilities shall be designed to comply with engineering, safety, and environmental standards at least as stringent as those generally accepted in the industry as of the date of this Agreement.  The Interconnection Facilities shall have adequate automatic controls, shutdown, and overpressure protection devices to preclude the possibility of exceeding Millennium’s Maximum Allowable Operating Pressure at the point of interconnection.  The Parties will negotiate in good faith to amend Attachments A and B of this Agreement to reflect any mutually agreed upon modifications to the design, construction, installation, ownership, or operation of the Interconnection Facilities.  


1.3
Design Requirements and Plans.  Prior to the fabrication of the Interconnection Facilities, each Party shall prepare proposed design requirements and plans (including plans for any necessary mitigation of noise) pursuant to their respective design responsibilities set forth in Attachment B; and prior to commencement of procurement, on-site construction and fabrication activities for the Interconnection Facilities, both Parties will mutually agree to such design requirements and plans in writing, which agreement shall not be unreasonably withheld or delayed.  Once such design requirements and plans have been agreed to, no further material changes may be made to the design or installation of the Interconnection Facilities without the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.  Subsequent routine maintenance, calibration, upgrade, and replacement work do not require prior approval. 


1.4
Risks.  Millennium and @@@ shall each assume all risks, latent and patent, that arise in connection with their respective responsibilities set forth in Attachment B, and each Party shall take all necessary and reasonable precautions to prevent injury or damage to persons or property, including other pipelines, that may be caused directly or indirectly by facilities for which Millennium or @@@, as the case may be, is responsible. 


1.5
Abandonment.  Each Party shall be responsible for any costs associated with abandonment of any of the Interconnection Facilities owned by such Party.


1.6
Construction Schedule.  Subject to obtaining requisite approvals from governmental agencies having jurisdiction over the facilities contemplated herein, Millennium and @@@ shall each use commercially reasonable efforts to construct their respective facilities so as to have the Interconnection Facilities in service by [Insert Date]. 

ARTICLE II
@@@ RESPONSIBILITIES


2.1
Operations.  @@@ shall operate and maintain all pipeline facilities and appurtenant equipment and facilities, including corrosion control of above and below ground piping, as specifically set forth on Attachments A and B.  @@@ shall operate and maintain such facilities in compliance with the minimum safety requirements of the appropriate regulatory agencies having jurisdiction over @@@’s operations, including those set forth in 49 C.F.R. Parts 191 and 192, and shall not interfere with Millennium’s compliance with the minimum safety requirements of the appropriate regulatory agencies having jurisdiction over Millennium’s operations.  @@@ shall operate and maintain the Interconnection Facilities for which it has responsibility as set forth in Attachment B, at all times in a structurally fit and safe condition and in a proper and workmanlike manner in accordance with prudent, sound, and generally acceptable industry practices and applicable regulatory standards and with that degree of diligence reasonably and ordinarily exercised by an experienced prudent operator engaged in a similar activity under the same or similar circumstances.  Upon the discovery of wear, deterioration, or any structural or operational failure, @@@ will remedy the same in a commercially reasonable manner.


2.2
Construction Records.  With respect to any new design, construction, and installation of facilities for which @@@ is responsible as set forth in Attachment B, no later than six (6) months after such facilities are constructed, @@@ shall provide Millennium with construction records demonstrating compliance of such facilities with the design requirements and plans agreed to pursuant to Section 1.3, including final “as-built” drawings, material test reports, welding procedure specifications, welder’s qualifications, DOT operator qualifications, NDE personnel qualifications, radiography reports, and hydrostatic test reports.  Such construction records, including final “as-built” drawings, shall be incorporated into Attachment A to this Agreement.


2.3
Compliance with Laws.  @@@ shall comply with all applicable federal, state, and local laws, ordinances, rules, regulations, and orders in performing its obligations under this Agreement, including any conditions attached to any rights, proposals, or consents acquired by Millennium pursuant to Section 3.6 of this Agreement.


2.4
Wastes.  @@@ shall comply with all applicable federal, state, and local laws, ordinances, rules, regulations, and orders pertaining to the generation, transportation, storage, and disposal of toxic and/or hazardous substances and/or wastes with respect to the specific facilities which @@@ operates, maintains, or owns under this Agreement or for which @@@ is responsible as set forth in Attachment B to this Agreement.


2.5
Community Right to Know.  @@@ shall comply with all valid and applicable so-called “Community Right to Know” legislation, whether arising under the Superfund Amendments and Reauthorization Act or under the laws of the State of New York, with respect to the specific facilities which @@@ operates, maintains, or owns under this Agreement or for which @@@ is responsible as set forth in Attachment B to this Agreement.


2.6
Land.  Where @@@ has the land rights, @@@ shall be responsible for acquiring and maintaining as required any and all necessary access rights, easement rights, approvals (other than government approvals required by Millennium to construct and operate the Millennium Pipeline) and consents with respect to the Interconnection Facilities and the land, including easements thereon, upon which @@@’s portion of the Interconnection Facilities are located, including such rights, approvals, and consents as are necessary for Millennium to perform its obligations under this Agreement.  

   
2.7
Future Equipment.  @@@ reserves the right, in its reasonable discretion, to require at some future date that additional equipment be installed at the Interconnection Facilities for measuring purposes, for the monitoring of the gas quality, or for assuring safe operations of the Interconnection Facilities and @@@’s pipeline system.  The Parties will negotiate in good faith to amend Attachments A and B of this Agreement to reflect the responsibilities of both Parties with respect to the additional equipment.

ARTICLE III
MILLENNIUM RESPONSIBILITIES


3.1
Operations.  Millennium shall operate and maintain all pipeline facilities and appurtenant equipment and facilities, including corrosion control of above and below ground piping, as specifically set forth on Attachments A and B.  Millennium shall operate and maintain such facilities in compliance with the minimum safety requirements of the appropriate regulatory agencies having jurisdiction over Millennium’s operations, including those set forth in 49 C.F.R. Parts 191 and 192, and shall not interfere with @@@’s compliance with the minimum safety requirements of the appropriate regulatory agencies having jurisdiction over @@@’s operations.  Millennium shall operate and maintain the Interconnection Facilities for which it has responsibility as set forth in Attachment B, at all times in a structurally fit and safe condition and in a proper and workmanlike manner in accordance with prudent, sound, and generally acceptable industry practices and applicable regulatory standards and with that degree of diligence reasonably and ordinarily exercised by an experienced prudent operator engaged in a similar activity under the same or similar circumstances.  Upon the discovery of wear, deterioration, or any structural or operational failure, Millennium will remedy the same in a commercially reasonable manner. 

3.2
Construction Records.  With respect to any new design, construction, and installation of facilities for which Millennium is responsible as set forth in Attachment B, no later than six (6) months after such facilities are constructed, Millennium shall provide @@@ with construction records demonstrating compliance of such facilities with the design requirements and plans agreed to pursuant to Section 1.3, including final “as-built” drawings, material test reports, welding procedure specifications, welder’s qualifications, DOT operator qualifications, NDE personnel qualifications, radiography reports, and hydrostatic test reports.  Such construction records, including final “as-built” drawings, shall be incorporated into Attachment A to this Agreement


3.3
Compliance with Laws.  Millennium shall comply with all applicable federal, state, and local laws, ordinances, rules, regulations, and orders in performing its obligations under this Agreement, including any conditions attached to any rights, proposals, or consents acquired by @@@ pursuant to Section 2.6 of this Agreement.


3.4
Wastes.  Millennium shall comply with all applicable federal, state, and local laws, ordinances, rules, regulations, and orders pertaining to the generation, transportation, storage, and disposal of toxic and/or hazardous substances and/or wastes with respect to the specific facilities which Millennium operates, maintains, or owns under this Agreement or for which Millennium is responsible as set forth in Attachment B to this Agreement.


3.5
Community Right to Know.  Millennium shall comply with all valid and applicable so-called “Community Right to Know” legislation, whether arising under the Superfund Amendments and Reauthorization Act or under the laws of the State of New York, with respect to the specific facilities which Millennium operates, maintains, or owns under this Agreement or for which Millennium is responsible as set forth in Attachment B to this Agreement.


3.6
Land.  Where Millennium has the land rights, Millennium shall be responsible for acquiring and maintaining as required any and all necessary access rights, easement rights, approvals (other than government approvals required by @@@ to construct and operate @@@’s facilities) and consents with respect to the Interconnection Facilities and the land, including easements thereon, upon which Millennium’s portion of the Interconnection Facilities are located, including such rights, approvals, and consents as are necessary for @@@ to perform its obligations under this Agreement.  

   
3.7 
Future Equipment.  Millennium reserves the right, in its reasonable discretion, to require at some future date that additional equipment be installed at the Interconnection Facilities for measuring purposes, for the monitoring of the gas quality, or for assuring safe operations of the Interconnection Facilities and Millennium's pipeline system. The Parties will negotiate in good faith to amend Attachments A and B of this Agreement to reflect the responsibilities of both Parties with respect to the additional equipment.

ARTICLE IV
LIABILITY AND INDEMNIFICATION; INSURANCE


4.1
Indemnification.  Notwithstanding any other provision in this Agreement, each Party (an “Indemnifying Party”) agrees to protect, defend, indemnify, and hold the other Party and its directors, officers, employees, attorneys-in-fact, agents, partners, members, and affiliated companies (each an “Indemnified Party”), free and harmless from and against any and all losses, claims, liens, demands, and causes of action of every kind and character (including, but not limited to, the amounts of judgments, penalties, interest, court costs, investigation expenses, costs, and reasonable attorneys’ fees incurred by the Indemnified Party in defense of the same) (a “Loss”) arising in favor of any governmental agencies, third parties, contractors, or subcontractors, on account of taxes, debts, personal injuries, death, or damages to property, and all other matters of every character to the extent occurring, incident to, in connection with, or arising out of the Indemnifying Party’s or its contractors’ or subcontractors’ gross negligence or willful misconduct related to activities performed under this Agreement.  This indemnification shall not be construed to negate, abridge, or reduce any other rights or remedies that may otherwise be available to an Indemnified Party.  


4.2
Indemnification Procedure.  When required to indemnify an Indemnified Party, the Indemnifying Party shall assume on behalf of such Indemnified Party and conduct with due diligence and in good faith the defense of any claim against such party, whether or not the Indemnifying Party shall be joined therein, and the Indemnified Party shall cooperate with the Indemnifying Party in such defense.  The Indemnifying Party shall have charge and direction of the defense and settlement of such claim; provided, however, that without relieving the Indemnifying Party of its obligations hereunder or impairing the Indemnifying Party’s right to control the defense or settlement thereof, the Indemnified Party may elect to participate through separate counsel in the defense of any such claim.  The fees and expenses of counsel retained by the Indemnified Party shall be at the expense of such Indemnified Party unless (a) there exists a material conflict of interest between the Indemnifying Party and such Indemnified Party in the conduct of the defense of such claim (in which case the Indemnifying Party shall not have the right to control the defense or settlement of such claim on behalf of such Indemnified Party but no settlement shall be entered into without the consent of the Indemnifying Party, which shall not be unreasonably withheld, conditioned, or delayed) or (b) the Indemnifying Party shall not have employed counsel to assume the defense of such claim within a reasonable time after notice of the commencement thereof (and in each of such cases the reasonable fees and expenses of counsel shall be at the expense of the Indemnifying Party).


4.3
Exclusion of Damages.  Neither Party shall be liable under any circumstances to the other Party for special, indirect, punitive, or consequential damages resulting from or arising out of any act or omission related to its performance of this Agreement, including without limitation, loss of profit or business interruption, however the same may be caused, whether by the sole, joint, or concurrent negligence, fault, or liability without fault of any Party; provided, however, that this Section 4.3 shall not limit in any way a Party’s indemnification rights with respect to a claim or demand made by any third person against a Party.


4.4
Assets.  Any claim or cause of action which may at any time be held by either Party against the other shall be enforceable only against the assets of that Party.  Each Party hereby expressly waives all rights to proceed against (a) the partners or members comprising the other Party (or their affiliates), individually, and (b) the assets of the respective partners or members comprising the other Party (or their affiliates), individually.


4.5
Mitigation of Damages.  The indemnification obligations of an Indemnifying Party shall be appropriately reduced to the extent an Indemnified Party does not take reasonable steps and use commercially reasonable efforts to mitigate any and all Losses; provided, however, that to the extent any Indemnified Party undertakes such mitigation efforts, the costs of such efforts may be included in the calculation of the Losses of such Indemnified Party hereunder.


4.6
Insurance.  As a minimum requirement, each Party shall comply with, and shall cause its contractors and subcontractors to comply with, the insurance requirements set forth in Attachment C to this Agreement.

ARTICLE V
FORCE MAJEURE


5.1
Effect of Force Majeure.  In the event that either Party is rendered unable by reason of an event of Force Majeure to perform, wholly or in part, any obligation or commitment set forth in this Agreement, then upon such Party’s giving notice and full particulars of such event as soon as practicable after the occurrence thereof, the obligations of both Parties, except for unpaid financial obligations arising prior to such event of Force Majeure, shall be suspended to the extent that such Party is affected by such event of Force Majeure.

5.2
Nature of Force Majeure.  The term “Force Majeure” as used in this Agreement shall mean any cause whether of the kind enumerated herein or otherwise, that could not be prevented or overcome by the due diligence of the Party claiming Force Majeure, such as acts of God, strikes, lockouts or industrial disputes or disturbances, civil disturbances, arrests and restraint of the government, interruptions by government or court orders, present and future valid orders, decisions or rulings of any government or regulatory entity having jurisdiction, acts of a public enemy, wars, riots, blockades, insurrections, inability to secure materials by reason of allocations promulgated by authorized governmental agencies, epidemics, landslides, lightning, earthquakes, fire, storms, floods, washouts, inclement weather which necessitates extraordinary measures and expense to maintain operations, or explosions,.  The mere shortage of labor or materials shall not constitute Force Majeure unless caused by circumstances which are themselves Force Majeure.


5.3
Limitation.  An event of Force Majeure affecting the performance hereunder by either Party shall not relieve a Party of liability in the event of its failure to take all reasonable steps to remedy the situation and to remove the cause or contingencies affecting such performance in an adequate manner and with reasonable dispatch.


5.4
Resumption of Normal Performance.  Should there be an event of Force Majeure, the Parties shall cooperate to take all reasonable steps to remedy such event with all reasonable dispatch.


5.5
Strikes and Lockouts.  Settlement of strikes and lockouts shall be entirely within the discretion of the Party affected, and the requirement of Section 5.3 that any event of Force Majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes or lockouts by acceding to the demands of the parties directly or indirectly involved in such strikes or lockouts when such course is inadvisable in the discretion of the Party having such difficulty.

ARTICLE VI
CONDITIONS PRECEDENT; TERM AND TERMINATION


6.1
Conditions Precedent.  Neither Party shall have any obligation under this Agreement to construct facilities or to make deliveries of natural gas through the Interconnection Facilities until (1) each Party obtains any required final, non-appealable regulatory authorizations, contract rights, or property rights as are necessary to construct the Interconnect Facilities or otherwise in form and substance which are acceptable to the Party seeking such authorizations in that Party’s sole reasonable discretion, and (2) the Parties have entered into an Operational Balancing Agreement in a form reasonably acceptable to both parties.  The Parties shall use diligent efforts to satisfy the conditions precedent.


6.2
Term.  This Agreement shall remain in full force and effect until (a) it is terminated by the written consent of both Parties, (b) Millennium obtains authorization from FERC to abandon the Interconnection Facilities that it owns, or (c) @@@ obtains authorization from FERC to abandon the Interconnection Facilities that it owns.     


6.3
Termination.  If this Agreement terminates for any of the reasons stated in Section 6.2 above, such termination shall be without either Party having liability to the other Party; provided, however, that termination of this Agreement shall not affect the Parties’ obligations relating to the ownership and operation, including any financial obligations, of the Interconnection Facilities as set forth in Attachment B.
ARTICLE VII
DISPUTE RESOLUTION


7.1
Disputes.  This Article VII shall apply to any dispute, claim, or controversy arising out of or relating to this Agreement (whether arising in contract, tort, or otherwise, and whether arising at law or in equity), or the performance, breach, validity, interpretation, application, or termination thereof and (a) any dispute regarding the construction, interpretation, performance, validity or enforceability of any provision of this Agreement or whether a Party is in compliance with, or in breach of, any provisions of this Agreement and (b) the applicability of this Article VII to a particular dispute (collectively, a “Dispute”).


7.2
Negotiations to Resolve Disputes.  The Parties shall endeavor to resolve any Dispute in a prompt and equitable manner. In the event a Dispute arises which the Parties are unable to resolve, the Parties shall, prior to the initiation of any claim or cause of action, each appoint a representative that has settlement authority to meet (in person or by teleconference) in an effort to resolve the Dispute equitably, in good faith, and as quickly as reasonably possible.  No settlement shall be binding until reduced to writing and signed by the Parties. The responsibility of these representatives shall be to resolve the Dispute or propose a method of resolving the Dispute, if possible.  If the Dispute is not settled or resolved by the earlier of (a) sixty (60) days following the first meeting of the representatives or (b) at such time as the representatives unanimously agree that a resolution of the Dispute is not possible, then the Parties are free to exercise whatever rights they may have at law or in equity to resolve the dispute.


7.3
Survival.  The terms of this Article VII shall survive the termination or expiration of this Agreement.
ARTICLE VIII
MISCELLANEOUS


8.1
@@@’s Field Contact.  @@@ shall designate an individual to act as @@@’s designated field contact, who Millennium may contact in regard to the day-to-day activities contemplated herein.  Upon written notice to Millennium, @@@ may change its designated field contact.  @@@’s initial field contact shall be:

[           ]

[           ]

Fax: [     ]

Email: [       ]

8.2
Millennium’s Field Contact.  Millennium shall designate an individual to act as Millennium’s designated field contact, who @@@ may contact in regard to the day-to-day activities contemplated herein.  Upon written notice to @@@, Millennium may change its designated field contact.  Millennium’s initial field contact shall be:

Andrew Lake

Project Director

Columbia Gas Transmission

33 Lewis Road

Binghamton, New York 13905

Telephone: (607) 763-0101

Fax: (607) 797-3349

Email: alake@nisource.com


8.3
Notices.  All notices or communications required or permitted to be given under this Agreement shall be in writing and shall be delivered by hand or sent by facsimile or sent, postage prepaid, by registered, certified or express mail, or by reputable overnight courier service and shall be deemed given when so delivered by hand, telecopied (with written confirmation of receipt), or if mailed, three (3) days after mailing (one (1) business day in the case of express mail or overnight courier service), as follows:
If to Millennium:

Richard Leehr, President

Millennium Pipeline Company LLC

One Blue Hill Plaza, 7th Floor

PO Box 1565

Pearl River, New York 10965

Telephone: (845) 620-1300

Fax: (845) 620-1320

If to @@@:
[???]

Telephone: [???]

Fax: [???]

With a copy to:

[???]


Either Party may change its address or fax number by notice in the manner above to the other Party.


8.4
FERC Filing.  In the event that a Party chooses or is required to file this Agreement with FERC, it shall endeavor to provide the other Party with at least five (5) days prior written notice of such filing.


8.5
Assignment and Succession.  Each Party shall have the right to assign its rights and obligations under this Agreement (in whole or in part) with the prior written consent of the other Party, which consent shall not be unreasonably withheld or delayed.  A Party may, however, assign its rights and obligations under this Agreement (in whole or in part) to an Affiliate without such consent, provided that the Affiliate assignee must succeed to or be the owner of Millennium or @@@.  Upon any permitted assignment, the assigning Party shall be relieved of its obligations under this Agreement to the extent so assigned on and after the effective date of such assignment.  The assigning Party shall give the other Party written notice of any assignment to an Affiliate permitted by this Section 8.5 within fifteen (15) days after the date of execution of such assignment.  This Agreement shall be binding upon and inure to the benefit of the respective permitted successors and assigns of the Parties.  Nothing contained in this Section 8.5 shall prevent a Party’s members or owners from transferring their respective interests (in whole or in part) in a Party.  It is agreed that each member or owner of a Party shall have the right to assign and transfer such member’s or owner’s interests (in whole or in part) in such Party without restriction.  For purposes of this Article, the term “Affiliate” means, with respect to each of the Parties, any individual or entity that directly or indirectly controls, is controlled by, or is under common control with such Party.

8.6
Amendments; Waiver.  None of the covenants, terms or conditions of this Agreement may be amended or modified except by a written instrument signed by both Parties. Any consent to or acquiescence in any breach of this Agreement shall not constitute a waiver of any other or later breach of the same or of any other covenants, agreements or conditions hereof.

8.7
Choice of Law.  Except as to any matters subject to federal law and/or to the primary or exclusive jurisdiction of the FERC, this Agreement shall be construed and enforced in accordance with the laws of the State of New York; provided, however, that any conflict of laws rule of the State of New York that would require reference to the laws of some other state or jurisdiction shall be disregarded.  

8.8
No Drafting Presumption.  No presumption shall operate in favor of or against any Party as a result of any responsibility that any Party may have had for drafting this Agreement.


8.9
Relationship of Parties.  Neither Party is, nor shall claim to be, a legal representative, joint venturer, partner, franchisee, agent, or employee of the other.  Each Party shall be responsible for the direction and compensation of its respective employees.  Nothing in this Agreement shall be deemed or construed to create, and the Parties expressly disclaim the existence of, a fiduciary relationship pursuant to this Agreement.  In addition to the other requirements of this Agreement, Millennium and @@@ each agree that they shall at all times act fairly and in good faith in relation to this Agreement. 

8.10
Severability.  In the event any provision of this Agreement or any application thereto to any person or circumstance shall be declared prohibited, invalid, or unenforceable to any extent in any jurisdiction, as determined by a governmental authority having jurisdiction over such agreement or by a court of competent jurisdiction, such term or provision shall, in that jurisdiction, be ineffective only to the extent of such prohibition, invalidity, or unenforceability, or as applied to such persons or circumstances, without invalidating or rendering unenforceable the remaining terms or provisions hereof or affecting the validity or enforceability of such provision in any other jurisdiction or as to other persons or circumstances in such jurisdiction. The preceding sentence of this Section 8.10 should not be enforced if the consequence of enforcing the remainder of this Agreement without such prohibited, invalid, or unenforceable term or provision would be to cause any Party to lose the material benefit of its economic bargain.


8.11
No Third Party Beneficiaries.  Except for the indemnification rights and obligations of an Indemnified Party under Article IV of this Agreement, nothing in this Agreement, including any representations, warranties, covenants, and obligations of the Parties, whether express or implied, is intended to confer any rights or remedies under or by reason of this Agreement on any persons other than the Parties, nor is anything in this Agreement intended to relieve or discharge the obligation or liability of any third persons to any Party, nor shall any provision give any third persons any right of subrogation or action over or against any Party.


8.12
Confidential Information.  @@@ and Millennium shall each use commercially reasonable efforts to hold Confidential Information in trust and confidence and shall not disclose any Confidential Information to any other person except as may be authorized by the other Party in writing or as otherwise required by law (but the Party disclosing such information must notify the other Party of any request for information before disclosing it, if practicable). “Confidential Information” means information relating to the Interconnection Facilities, as disclosed to each other and identified as confidential; provided, however, that Confidential Information shall not include any information that is contained in public records, public filings or is otherwise publicly disclosed or available other than as the result of a breach of this Agreement.  Notwithstanding the preceding to the contrary, a Party shall be authorized to disclose Confidential Information to its partners, members, or Affiliates and their respective advisors, accountants, attorneys, officers, directors, employees, agents, lenders and other persons who are under an obligation not to disclose such information.  Nothing in this Section 8.12 shall preclude a Party from filing this Agreement with the FERC pursuant to Section 8.4 hereof.  For purposes of this Article, the term “Affiliate” means, with respect to each of the Parties, any individual or entity that directly or indirectly controls, is controlled by, or is under common control with such Party.  

8.13
Attachments.  All attachments and the like contained herein or attached hereto are integrally related to this Agreement and are hereby made a part of this Agreement for all purposes.  To the extent of any ambiguity, inconsistency, or conflict between the body of this Agreement and any of the attachments and the like attached hereto, the terms of the body of this Agreement shall prevail.


8.14
Headings.  The article, section, and paragraph headings contained herein are for convenience of reference only and are not intended to define, limit, or describe the scope or intent of any provisions of this Agreement.


8.15
Further Assurances.  Subject to the terms and conditions set forth in this Agreement, each of the Parties agrees to use all reasonable efforts to take, or cause to be taken, all actions, and to do, or to cause to be done, all things necessary, proper, or advisable under applicable laws to consummate and make effective the transactions contemplated by this Agreement.


8.16
Entire Agreement.  This Agreement constitutes all of the understandings and agreements between Millennium and @@@ of every kind and description whatsoever with respect to the design, construction, installation, ownership, operation, maintenance, and costs of the Interconnection Facilities and supersedes all prior understandings, agreements, commitments, representations, and warranties, whether oral or written, of every kind and description whatsoever and however characterized.
8.17
Counterparts.  This Agreement may be executed in multiple counterparts (including by means of facsimile signature pages), each of which shall be deemed an original and all of which shall constitute one and the same instrument.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

	
	MILLENNIUM PIPELINE COMPANY, L.L.C. 


By:___________________________

Name: ________________________

Title:
________________________





	
	[Insert Legal Name of Interconnecting Party]



By:___________________________

Name: ________________________

Title:
________________________








ATTACHMENT A
This attachment shall consist of the final “as-built” drawings that are provided to Millennium by @@@ in accordance with Section 2.2 of the Agreement, or that are provided to @@@ by Millennium in accordance with Section 3.2 of the Agreement.

ATTACHMENT B

	Responsibility Chart


	Item
	Equipment
	Design


	Material
	Installation
	Payment of Total Installed Cost Responsibility
	Ownership and Taxpayer

Obligations
	Operation, Maintenance, and Payment of Associated Costs 

	1.
	Filter Separator and (if needed) Condensate Tank
	@@@
	@@@
	@@@
	@@@
	@@@
	@@@

	2.
	Bi directional Ultrasonic Measurement 
	@@@
	@@@
	@@@
	@@@
	@@@
	@@@

	3.
	Gas Flow Computer 
	@@@
	@@@
	@@@
	@@@
	@@@
	@@@

	4.
	Flow Control Valve / Pressure Control Valve 
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC – with flow control override by @@@

	5.
	Over Pressure Protection Valve
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	6.
	Chromatograph 
	Each
	Each
	Each
	Each
	Each
	Each

	7.
	AC Emergency Power Supply 
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	8.
	Telecommunications
	Each
	Each
	Each
	Each
	Each
	Each

	9.
	Cathodic Protection  upstream of Insulating joint
	@@@
	@@@
	@@@
	@@@
	@@@
	@@@

	10.
	Cathodic Protection downstream of insulating joint
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	11.
	Fencing 
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	12.
	Security Gate
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC (with joint access to facility by @@@)

	13.
	Facility Lighting
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	14.
	Electrical /

RTU bldg 
	Joint
	Joint
	Joint
	Joint
	Joint
	Joint



	15.
	Meter / OPP Bldg 
	Joint
	Joint
	Joint
	Joint
	Joint
	Joint

	16.
	All gas piping and valves from inlet to custody transfer
	@@@
	@@@
	@@@
	@@@
	@@@
	@@@

	17.
	Electrical and Control Systems 
	Each
	Each
	Each
	Each
	Each
	Each (with commercial electrical supply to site from Millennium)

	18.
	Driveway and Lot
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	19.
	Flow Signal to Flow Computer w/ hand-off to Millennium
	@@@


	@@@


	@@@ 
	@@@ 
	@@@ 
	@@@



	20.
	24 Volt DC Power
	MPC
	MPC
	MPC
	MPC


	MPC


	MPC



	21.
	Electric Power Grounding
	MPC
	MPC
	MPC
	MPC
	MPC
	MPC

	22.
	Instrument Power 
	MPC
	MPC
	MPC


	MPC


	MPC


	MPC




ATTACHMENT C

INSURANCE AND BONDS

Insurance to be Provided by @@@ and Millennium

Pursuant to Section 4.6 of this Interconnection Agreement, @@@ shall have and shall cause its contractors to have the insurance set forth below at its own expense and Millennium shall have and shall cause its contractors to have the insurance set forth below at its own expense: 

(a)
Workers’ Compensation:  Coverage shall include the following:
(i)
Workers' Compensation - Statutory coverage applicable in each state where work is to be performed, including coverage for occupational disease, if and as required.

(ii)
Employers' Liability - Minimum limit of $1,000,000 per occurrence. 


(b)
Commercial General Liability or Comprehensive General Liability Insurance:  Policy to include Blanket Contractual Liability coverage, Products/Completed Operations and include personal injury and property damage coverage for claims arising out of the work performed under the terms of this contract.  The Fellow Employee and Explosion, Collapse and Underground Exclusions must be deleted. 


Minimum Limits Required: 



Bodily Injury/Personal Injury:

$1,000,000 per occurrence, Combined Single 





Limit

Products/Completed Operations: 
$1,000,000 per occurrence, Combined 






Single Limit

Personal Injury:


$1,000,000 per occurrence


Property Damage:


$1,000,000 per occurrence

When coverage obtained in accordance with this paragraph is written on a “Claims Made” or “Claims First Made” form, coverage must be maintained for a period not less than twenty four (24) months after completion of the work.


(c)
Automobile Liability:  Coverage shall include all owned, non-owned, leased or hired vehicles, trucks or trailers.  Include MSC-90 endorsements, as applicable.


Minimum Limits Required:


Bodily Injury/Property Damage:
$1,000,000 per occurrence, Combined Single Limit


Coverage shall also include contractual liability.


(d)
Excess Liability Insurance:
Policy to follow the terms and conditions of coverage described in items (b) and (c) above.


Minimum Limits Required:

$24,000,000 Excess of Primary policy.

When coverage obtained in accordance with this paragraph is written on a “Claims Made” or “Claims First Made” form, coverage must be maintained for a period not less than twenty four (24) months after completion of the work.

Additional Insureds:  For all insurance required under (b), (c) and (d) above, @@@ and Millennium shall name each other as an additional insured for liability claims arising out of their respective work and such insurance will be primary and non-contributory to any insurance carried by the other party.  Each insurance policy required by this section, including Workers’ Compensation, shall contain a waiver of the right of subrogation by the respective underwriter(s) of such policy, and shall be endorsed to provide for severability of interest, cross liability or cross suit protection, so that each insured is treated separately under the policy.  The waiver of the right of subrogation, setoff and deduction shall also extend to parent companies, subsidiaries and affiliates of @@@ and Millennium and the officers, directors, agents, and employees of such entities.  These provisions must survive expiration, termination or cancellation of this contract.

Evidence of Insurance:  Prior to entry on property controlled by the other Party, @@@ and Millennium each will furnish the other Party with copies of all insurance policies intended to meet the requirements of this Attachment.  Properly executed Certificates of Insurance may be substituted for insurance policies provided that such Certificates contain positive statements of compliance with the above requirements which apply to the type of insurance represented by the Certificate.  Insurance Policies that expire will be renewed or replaced with no gaps in coverage, and evidence of such renewal or replacement will be provided to the other Party under the same conditions as prescribed above.


