IX. FORMS OF INTERCONNECTION-RELATED AGREEMENTS




Tariff, Part IX, Section 1500, Execution Deadlines

Unless otherwise stated in a specific agreement, the following provisions shall apply to any
agreement under Tariff, Part IX, between Transmission Provider, a Project Developer, Eligible
Customer or Upgrade Customer, and, where applicable, a Transmission Owner. In addition to any
other requirements under such agreement, no later than fifteen—-35)-15 Business Days after
Transmission Provider’s tender for execution of such agreement, Project Developer, Eligible
Customer or Upgrade Customer, shall either: (i) execute the agreement; e+-(ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or4if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreefment, Schedule 5+ or (iii)
request in writing that the agreement be filed unexecuted with the-CoemmisstonfERC. Such
agreement shall be deemed to be terminated and withdrawn if*Pteject Developer, Eligible
Customer or Upgrade Customer, fails to comply with these requirements. If a Transmission Owner
is party to the agreement, following tender of the agteement ‘and no laterithan fifteen(145)-15
Business Days after exeention-by-PJM sends notifigltion to the relevant Traf§Mission Owner that
the Project Developer, Eligible Customer or Upgrade Customer has execultd she agreement,
Transmission Owner shall either: (i) execute the agreement; @&(ii) request in writing dispute
resolution as allowed under Tariff, Part I, section 12 or; ificonCerning the Regional Transmission
Expansion Plan, consistent with Operating Agreement, Schedule 5;-e+: or (ii1) request in writing
that the agreement be filed unexecuted with the-CommissionEERC. Following execution by
Transmission Owner (or by the Project Developer if there is not Trahsmission Owner that is subject
to the agreement) Transmission Provider ‘shall“either: (i) execute the,agreement; (ii) request in
writing dispute resolution as allowed under Tariff, Part Isection 12 or, if concerning the Regional
Transmission Expansion Planyconsistent with'Operating Agréement; Schedule 5;-; or (iii) file with
FERC the agreement in‘uncxecuted form. Transmission Providermay also file the agreement with
FERC in unexecuted form if Transmission Ownetridoes not comply with the requirements above.

With the filing of any unexecuted agreement, Transmission Provider may, in its discretion, propose
to FERC a zresolution of any orall of the issues in dispute between the parties.



Tariff, Part IX, Subpart A

FORM OF
APPLICATION AND STUDIES AGREEMENT




Tariff, Part IX, Subpart A

Form of
Application and Studies Agreement

This Application and Studies Agreement (“Application” or “Agreement”), dated

, 1s entered into by and between (Project Developer or Eligible
Customer, hereafter “Applicant”) and PJM Interconnection, L.L.C. (“Transmission
Provider” or “PJM”) (individually a “Party” and together the *Parties”) pursuant to PJM
Interconnection, L.L..C. Open Access Transmission Tariff (“Tariff”), Part VIII, Subpart
B. Capitalized terms used in this Application, unless etherwise indicated, shall have the
meanings ascribed to them in Tariff, Part L,seetiond-6r Fardf-Part- VIII, Subpart A+,
section 400.

Prior to the Application Deadline, Applicant must electronically provide to
Transmission Provider through the PJMdwebsite or OASIS, as applicable,all applicable
information identified below, which is then'subject to validation during the Application
Phase as set forth in Tariff, Part VIII, Subparts'B and«C andithe PJM Manuals. Only
valid New Service Requests will proceed past the'Application Phase.

Before Transmission Provider will reviéw, or process the'Application, in addition to
submitting a completed and signed Application prior to the"Application Deadline,
Applicant must electronically submit'to Transmissien Provider prior to the Application
Deadline the (i)aequired cash Study Deposit by wire transter and (ii) required Readiness
Deposit by wire transfer or letter of credit. Applicant’s wire transfer(s) or letter(s) of
credit must'specify the Application reference number to which the Study Deposit and
Readiness Depesit,correspond, or Transmission Provider will not review or process the
Application.

SECTION 1: APPLICANT INFORMATION

Name, address, telephone number, and e-mail address of Applicant. If Applicant has
designated an agent, include the agent’s contact information.

Applicant

Company Name:

Address:

City: State: Zip:
Phone: Email:

Applicant’s Agent (if applicable)

Company Name:




&8.

Address:
City: State: Zip:

Phone: Email:

Agent’s contact person:

An Internal Revenue Service Form W-9 or comparable state-issued document for
Applicant.

Documentation proving the existence of a legally binding relationship between
Applicant and any entity with a vested interest in this Application and associated project
(e.g., a parent company, a subsidiary, or financing,company actingas agent for
Applicant). Such documentation may include, but is*not limited to, Applicant’s Articles
of Organization and Operating Agreement describing the nature of the legally binding
relationship.

Applicant’s banking information, or the banking mformation of any entity with a legally
binding relationship to Applicantithat wishes to make payments and receive refunds on
behalf of Applicant, in association with,this Application and corresponding project:

Bank Name:

Account Holder' Name:
ABA numbeér;

Account Number:

Company: N

Tax Reporting Name:
Tax ID:

Address:

City:
State:

Zip:
Phone:

Email:

If the Application is a request for long-term firm transmission service, see section 3.



9.9.  Location of the proposed Point of Interconnection (POI) to the Transmission System,
including the substation name or the name of the line to be tapped (including the
voltage), the estimated distance from the substation endpoints of a line tap, address, and
GPS coordinates.

POI substation name: or

POI line name: (endpoint 1) to (endpoint 2)
POI Distance from endpoint 1: miles

POI Distance from endpoint 2: miles

Interconnection voltage: _ kV

Address:

City: State: Zip Code:

GPS Coordinates: N W

10:10. If the project is a Merchant TransmissiondFacility, see section 4.

SECTION 2: GENERATING FACILITY SPECIFICATIONS

+H-11. Specify the nature of the Generating Facility project.

New Generating Facility

Increase in generation capability of an existing Generating Facility

Replacement of existing Generating Facility with no increase in generation capability

12-124 Specify the typerof Interconnection Service requested for the Generating Facility.

Energy. Resource only

Capacity Resource (includes Energy Resource) with Capacity Interconnection Rights

13-13. Provide the following information about the Generating Facility:

a-a. Generating Facility location and site plan:

Provide a physical address or equivalent written description of the location of the
Generating Facility, as well as global positioning system (GPS) coordinates. When
known, provide GPS coordinates for the location of the Generating Facility’s main
power transformer(s).



Provide a current site plan in PDF depicting the (1) property boundaries; (2)
Generating Facility layout, including the Generating Facility’s collector substation
(if applicable) or interconnection switchyard (if required); and (3) Interconnection
Facilities extending from the Generating Facility’s main power transformer(s) to
the proposed POL.

b:b. Generating Facility Site Control:

In accordance with Tariff, Part VIII, SubpartA3B.Gcation 402, provide evidence
of an ownership interest in, or right to acquire or control through a deed, lease, or
option for at least a one-year term beginfing,from the Application Deadline, 100%
percent of the Generating Facility site, including the location of the high-voltage
side of the Generating Facility’s main, power transformer(s). In‘addition, provide a
certification, executed by an officer or authorized representative of Applicant,
verifying that the site control requirement isémet, Further at PJM’s request,
Applicant shall provide copies of landowner attestations or county récordings.

e-c. Will the Generating Facility,physically connect to distribution or sub-transmission
facilities currently not subjectito the jurisdiction of the Federal Energy Regulatory
Commission (FERC), for the purpose©finjeeting energy at the POI and engaging
in FERC4urisdictional Wholesale Transactions, as described in Tariff, Part VIII,
Subpatt F? (Y/N)

If yes, ift awvailable;, provide with ‘this" Application a copy of the executed
interconnection agreement between Applicant and the owner of the distribution or
sub-transmission facilities to which the Generating Facility will physically connect.
If the two-party mmterconnection agreement is not yet available, provide any
available documentation'demonstrating that Applicant has requested or applied for
interconnection \through the relevant non-jurisdictional process, and provide a
status report.

ed. For the Generating Facility, has Applicant obtained, or does Applicant
intend to obtain, Qualifying Facility status under the Public Utility Regulatory
Policies Act? (Y/N)

If yes, provide evidence of Qualifying Facility status or eligibility. Further, verify
that Applicant intends that the Qualifying Facility will engage in Wholesale
Transactions in PJM’s FERC-jurisdictional wholesale markets (Y/N).



e-¢. Will the Generating Facility share Project Developer’s Interconnection Facilities
with another Generating Facility, either existing or planned? (Y/N)

If yes, demonstrate that the relevant parties have entered into, or will enter into, a
shared facilities agreement with respect to the shared Interconnection Facilities.

£f. Maximum Facility Output and Capacity Interconnection Rights:

1. For a new Generating Facility, provide thé following information:

Total Requested Maximum Facility Output
(maximum injection at the POI), in Megawatts

Total Requested Capacity Interconnection
Rights, in Megawatts

Hedl. For a requested increasenn generation capability of an existing
Generating Facility, identify the Generating Facility and provide the
following,information:

Existing Requested Increase Total

MaximumeFagcility Output s
(maxipium 1njection atthe
POD), in Megawatts

Capacity Intérconnection
Rights, in Megawatts

Hi111 For a new Behind the Meter Generating Facility, provide the
following information:

Gross Output in Megawatts




Behind the Meter Load in Megawatts (the sum
of auxiliary load and any other load to be
served behind the meter)

Total Requested Maximum Facility Output
(maximum injection at the POI), in Megawatts

Total Requested Capacity Interconnection
Rights, in Megawatts

PV, For a requested increase in generation capability of.an existing
Behind the Meter Generating Facility, identify the Generating Facility and
provide the following information:

Existing Inerease Total

Gross Output in
Megawatts

Behind the Meter Jdoad in
Megawatts (the ‘sum. of
auxiliary load and any
other load tesbe,served
behind «the meter)

MaximumyFacility Output
(maximum injection at the
POI), in Megawatts

Capacity Interconnection
Rights, in Megawatts

£, Provide a description of the equipment configuration and electrical design
specifications for the Generating Facility, as further defined in the PJM Manuals
and reflected in the single-line diagram.



heh.

kL

Fl

k.

EL

Specify the fuel type of the Generating Facility.

If the Generating Facility will be a multi-fuel Generating Facility, or if a proposed
increase in generation capability of an existing Generating Facility will create a
multi-fuel Generating Facility, describe the physical and electrical configuration
in as much detail as possible.

If the Generating Facility will include storage device(s)y will the storage device(s)
be charged using energy from the Transmission Systém atany time? (Y/N)

If yes, specify the maximum that will be withdrawn from the Transmission System
atany time:  MWh (or kWh)

If yes, provide other technical and‘operating information on the storage device(s)
as set forth in the PJM Manuals, meluding MWh stockpile and heursclass, as
applicable.

If the Generating Facility will include storage, provide the primary
frequency response operating range,for the electric storage, component, as
described in the PJM Manuals.

Minimuin State of Charge: Maximum State of Charge:

For a Behind the Meter Generating Fagility, provide the following information
(note that all of the prowisions in Tariff, Part VIII, Subpart E, section 4-415

apply):

1. Identify the typerand size of the load co-located (or to be co-located)
with the Generating Facility, and attach a detailed single-line diagram
in PDE depicting the electrical location of the load in relation to the
Generating Facility.

H19, Describe the electrical connections between the Generating
Facility and the co-located load, as shown in the single-line diagram.

=M. Provide the date that the new Generating Facility, or the increase in

B0N.

generation capability of an existing Generating Facility, will be in service.

Provide other relevant information for the Generating Facility including,
but not limited to, identifying whether Applicant has submitted a previous
Application; and, if this Application proposes an increase in generation capability

10



H4-14.

+5:15.

of a Generating Facility, identify whether the Generating Facility is subject to an
existing PJM Service Agreement; and, if so, provide those details.

SECTION 3: LONG-TERM FIRM TRANSMISSION SERVICE

Request:
OASIS Start Stop Amount Path Date & Time
Request Request

PURPOSE: A Phase I System Impact Studygfincorperated within'a €ycle’s System
Impact Studies, is used to determine whether the Transmission System is adequate to
accommodate all or part of an Applicant’s réquest forlong-term firm transmission
service under Tariff, Part II (POINT-TO-POINT. TRANSMISSION SERVICE) and
Tariff, Part [l NETWORK INTEGRATION TRANSMISSION SERVICE). The
FERC comparability standardyis applied in evaluating,the impact of all requests.

16. SCOPE OF WORK AND STUDY DEPOSIT: PJM will perform a Phase I System

1717.

318,

Impact Study to determine if the PJM network has sufficient capability to grant
Applicant’s request for long-term firm transmission service, based on expected system
conditions and tepology. The required,cash Study Depesit for the Phase I System
Impact Studyg'as described in Tariff, Part VIII, Subpart B, section 5(a403(A), is due
prior to thefApplication Deadline.

NETWORK ANALYSIS AND DELIVERABILITY TEST: PJM evaluates requests for
long-termifirm transmission servicewusing deliverability tests commensurate with the
testing employed for evaluating Intereconnection Requests. The energy from a
Generating Facility, or the'energy delivered using long-term firm transmission service
that is ultimately committed t0 meet resource requirements must be deliverable to where
itismeeded in the event of a system emergency. Therefore, there must be sufficient
transmission network transfer‘capability within the control area. PJM determines the
sufficiency of network transfer capability through a series of “deliverability tests.” All
Interconnection Requests and long-term firm transmission service requests in PJM are
subjected to theéysame deliverability tests. The FERC comparability standard is applied
in evaluating the impact of all requests.

Skip to section 5.

SECTION 4: MERCHANT TRANSMISSION FACILITY SPECIFICATIONS

Applicant requests interconnection to the Transmission System of Merchant
Transmission Facilities with the following specifications:

11




a. Location of proposed facilities:

b. Substation(s) where Applicant proposes to interconnect or add its facilities:

c. Proposed voltage and nominal capability of new facilities’ofyincrease in capability of
existing facilities:

d. Description of proposed facilities and equipment:

e. Planned date the proposed facilities or increase in capability will be in service:

f. Will the proposed facilities be Merchant AxC. or Merchant D.C¢# Transmission Facilities
or Controllable A.C. Merchant Transmission Facilities?

A.C. or,D.C. or Controllable A.C.
1. If the preposed facilities will be Merchant D.C. Transmission Facilities and/or
Controllable »A.C./ Merchant Transmission Facilities, does Applicant elect to

recelve either:

(1) Firm, or Non-Firm Transmission Injection Rights (TIR) and/or
Firm ot Nen-Eirm Transmission Withdrawal Rights (TWR)

OR
(2) Incremental Deliverability Rights, Incremental Auction Revenue
Rights, and Incremental Available Transfer Capability Revenue
Rights.
If Applicant elects (1) above, provide the following:

Total project MWs to be evaluated as Firm (capacity) injection for
TIR.

Total project MWs to be evaluated as Non-firm (energy) injection for
TIR.

12



Total project MWs to be evaluated as Firm (capacity) withdrawal for
TWR.

Total project MWs to be evaluated a Non-firm (energy) withdrawal
for TWR.

If Applicant elects (2) above, state the location on the Transmission System
where Applicant proposes to receive Incremiental Deliverability Rights
associated with its proposed facilities:

ii. If the proposed facilities willt béyControllable A.C. Merchant, Transmission
Facilities, and provided that Applicanticontracthnally binds itself“inith€ Service
Agreement related to its project always to eperate its,Controllable A.C. Merchant
Transmission Facilities_in a manner effectively the same as operation of D.C.
transmission facilities, the Service Agreementwill provide Applicant with the same
types of transmission rights that,are available under, the Tariff for Merchant D.C.
Transmission Facilities. Forpurpeses,of this Agreement, Applicant represents that,
should it execute a Service Agreement fonits project described herein, it will agree
in the Serviee,Agreement to operaté its facilitics_continuously in a controllable
mode.

111."If the proposed facilities will be Merchant A.C. Transmission Facilities without
continuous_centrollability as describeédsin the preceding paragraph, specify the
loeation on theyTransmission System where Applicant proposes to receive any
Incremental Deliverability Rights associated with its proposed facilities:

20.20. Site,Control: In aceordance with Tariff, Part VIII, Subpart A-3, section 402, provide

evidence of an ownership intefest in, or right to acquire or control through a deed, lease,
or optionifor at least a one-year term beginning from the Application Deadline, 100%
percent of the site for/Applicant’s major equipment (e.g., converter station). In addition,
provide a certification, executed by an officer or authorized representative of Applicant,
verifying that the site control requirement is met. Further at PJM’s request, Applicant

shall provide copies of landowner attestations or county recordings.

SECTION 5: SCOPE AND TIMING OF SYSTEM IMPACT STUDIES

21. Transmission Provider, in consultation with the affected Transmission Owner(s), will
conduct System Impact Studies, in three phases, to provide Applicant with information

on the required Interconnection Facilities and Network Upgrades needed to support
Applicant’s New Service Request.

13



2222,

24:24.

Consistent with Tariff, Part VIII, Subparts C and D, the Phase I System Impact Study
begins at the end of the 90-day Application Review Phase, and runs for 120 days
followed by a 30-day Decision Point I period for withdrawal or modification. If no
withdrawal, the Phase II System Impact Study begins at the end of the Decision Point 1
period and runs for 180 days followed by a 30-day Decision Point II period for
withdrawal or modification. If no withdrawal, the Phase III System Impact Study begins
at the end of the Decision Point II period and runs for 180 days followed by release of
the Phase III System Impact Study report and the start of final agreement negotiations.
If a phase or period does not end on a Business Day, the phase or period shall be
extended to end on the next Business Day.

23. The System Impact Studies include good faith estimates that attempt to determine the

cost of necessary facilities, and upgrades to existing, facilities, to acéommodate
Applicant’s New Service Request, and to identify Applicant’s cost responsibility, but
those estimates shall not be deemed final orbinding. <The scope of the System Impact
Studies may include, but are not limited to, short circuitanalyses, stability analyses, an
interconnection facilities study, and a system upgrades facilities study.

The System Impact Studies necessarily will employ vatious assumptions regarding
Applicant’s New Service Request, other New Service Requests, and PJM’s Regional
Transmission Expansion Plan at the time of study. IN NO'EVENT SHALL THIS
AGREEMENT OR THE SYSTEMIMPACT STUDIES INANY WAY BE DEEMED
TO OBLIGATE TRANSMISSION PROVIDER ORFRANSMISSION OWNERS TO
CONSTRUCT ANY'FACILITIES OR'TUPGRADES'OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTION SERVICE TO OR ON BEHALF OF
APPLICANTEITHER AT THIS POINT IN TIME OR IN THE FUTURE.

25. Consistent,with TariffyPart VIII;)Subpart G, Transmission Provider will coordinate with

Affected System Operators the conduct of studies required to determine the impact of a
New Service Request on'any, Affected System, and will include those results in the
Phase II System Impact Study if available from the Affected System. Applicant will
cooperate with Transmission Provider in all matters related to the conduct of studies by
Affected System Operators and the determination of modifications to Affected Systems
needed to,accommodate Applicant’s New Service Request.

SECTION 6: CONFIDENTIALITY

Applicant agregs to provide all information requested by Transmission Provider
necessary to complete and review this Application. Subject to this section 6, and to the
extent required by Tariff, Part VIII, Subpart E, section +7425, information provided
pursuant to this Application shall be and remain confidential.

27. Upon completion of each System Impact Study for a New Service Request, the

corresponding reports will be listed on Transmission Provider's website and, to the
extent required by Tariff, Part VIII, Subpart E, section +7425 or Commission

14



regulations, will be made publicly available. Applicant acknowledges and consents to
such disclosures as may be required under Tariff, Part VIII, Subpart E, section +7425 or
Commission regulations.

28. Applicant acknowledges that, consistent with the confidentiality provisions of Tariff,

29:29.

Part VIII, Subpart E, section +7425, Transmission Provider may contract with
consultants, including Transmission Owners, to provide services or expertise in the
study process, and Transmission Provider may disseminate information as necessary to
those consultants, and rely upon them to conduct part or alLof the System Impact
Studies.

SECTION 7: COST RESPONSIBILITY

Transmission Provider shall apply Applicant’s Study Deposit in payment of the invoices
for the costs of the System Impact Studies.

30. Actual study costs may exceed the Study Deposit. Notwithstanding the amount’of the

Study Deposit, Applicant shall reimburse Transmission Provider for all, or for
Applicant’s allocated portion of, the actual cost of the System Impact Studies in
accordance with Applicant’s costisesponsibility. Applieant is responsible for, and must
pay, all actual study costs. If Transmission Provider sends»Applicant notification of
additional study costs, then Applicant musteeither: (i) pay all additional study costs
within 20 days (or, if the 20" day is‘not a Business Day, then the next Business Day) of
Transmission Provider sending the notification of'suchyadditional study costs or (ii)
withdraw its New Service Request. If Applicant fails'to complete either (i) or (ii), then
Transmissien Provider shall deem the New Service Request to be terminated and
withdrawn.

SECTION 8:DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

S5

In completing the System Tmpact Studies, Transmission Provider, Transmission
Owner(s), and any other subcontractors employed by Transmission Provider must rely
on information provided by Applicant and possibly by third parties, and may not have
control ever the accuracy of such information. Accordingly, NEITHER
TRANSMISSION PROVIDER, TRANSMISSION OWNER(S), NOR ANY OTHER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER MAKES
ANY WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM,
USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE, INCLUDING
WITHOUT LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, WITH REGARD TO THE
ACCURACY, CONTENT, OR CONCLUSIONS OF THE SYSTEM IMPACT
STUDIES. Applicant acknowledges that it has not relied on any representations or
warranties not specifically set forth herein, and that no such representations or
warranties have formed the basis of its bargain hereunder. Neither this Agreement nor
the System Impact Studies prepared hereunder is intended, nor shall either be

15



interpreted, to constitute agreement by Transmission Provider or Transmission Owner(s)
to provide Interconnection Service or transmission service to or on behalf of Applicant
either at this time or in the future.

32. Inno event will Transmission Provider, Transmission Owner(s), or other subcontractors

33.

employed by Transmission Provider be liable for indirect, special, incidental, punitive,
or consequential damages of any kind including loss of profits, whether under this
agreement or otherwise, even if Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider have b adyised of the possibility
of such a loss. Nor shall Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider be 1i3 or any delay in delivery or
of the non-performance or delay in performance of Transmission Provider's obligations
under this Agreement.

SECTION 109: MISCELLANEOUS

A1 natice o eane N 1th 1 oreement
O

Any notice, demand, or requestkequired or permiti@@#e be given by any Party to another

35:34.

36-35.

and any instrument required or p& ed to be tendered@Rlclivered by any Party in writing
to another may be so given, tenderge @ ivered electro Y, Or by recognized national
courier or by depositing the same pited States al Service, with postage
prepaid for delivery by certified or rd ¢ addressed’to the Party, or by personal
delivery to the P he address spc@ belo

TransmisSior

No waiver by either Party of one or more defaults by the other in performance of any
of the provisions of this Agreement shall operate or be construed as a waiver of any
other or further default or defaults, whether of a like or different character.

This Agreement, or any part thereof, may not be amended, modified, or waived other
than by a writing signed by all Parties.
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37.36. This Agreement shall be binding upon the Parties, their heirs, executors,
administrators, successors, and assigns.

38.37. This Agreement shall become effective on the date it is executed by both Parties and
shall remain in effect until the earlier of (a) the date on which Applicant enters into a
final Service Agreement with PJM (and Transmission Owner as applicable) in
accordance with Tariff, Part VIII, Subpart D or (b) termination or withdrawal of this
Application.

39.38. Governing Law, Regulatory Authority, and Rules:

This Agreement shall be deemed a contract madedunder,yand the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal lawsiand/or laws of the State of Delaware
without regard to conflicts of law provisiehs thatswould apply the laws of another
jurisdiction. This Agreement is subject te all Applicable Laws and “Regulations. Each
Party expressly reserves the right to séek changes injyappeal, or otherwise contest any
laws, orders, or regulations of a Governmental Authority.

40:39. No Third-Party Beneficiaries:
This Agreement is not intended to andidoes not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, assoeiations, or entities other
than the Parties, and the obligations‘herein assumed are solely for the use and benefit of
the Parties, their suceessors in interest, and where permitted their assigns.

41+-40. Multiple Counterparts:
This Agreement may be executed in two orimore counterparts, each of which is deemed
an original but all of which constitute one and the same instrument.

42414 No Partnership:
This Agreement shallnot be‘interpreted or construed to create an association, joint venture,
agency relationship, or partnetship between the Parties or to impose any partnership
obligation or partnership liability upon either Party. Neither Party shall have any right,
power, orauthority to enter into any agreement or undertaking for, or act on behalf of, or to
act as or be an agent or representative of, or to otherwise bind, the other Party.

43:42. Severability:
If any provisionsor portion of this Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction or other
Governmental Authority, (1) such portion or provision shall be deemed separate and
independent, (2) the Parties shall negotiate in good faith to restore insofar as practicable
the benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in full force and effect.

44-43. Reservation of Rights:
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Transmission Provider shall have the rightto make a unilateral filing with the Federal
Energy Regulatory Commission (“FERC”) to modify this Agreement with respect to any
rates, terms and conditions, charges, classifications of service, rule or regulation under
section 205 or any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder; and Applicant shall have the right to make a unilateral filing
with FERC to modify this Agreement under any applicable provision of the Federal Power
Act and FERC’s rules and regulations; provided that each Party shall have the right to
protest any such filing by the other Party and to participate fully in any proceeding before
FERC in which such modifications may be considered. N in this Agreement shall
limit the rights of the Parties or of FERC under sections or 206 of the Federal Power
Act and FERC’s rules and regulations, except to t t that the Parties otherwise
agree as provided herein.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officials.

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title

Printed Name

Applicant: [Name of Party]|

By:

Name

Printed Name
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Tariff, Part IX, Subpart B

GIA bined-with-CSA
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FORM OF
GENERATION INTERCONNECTION A

CONSTRUCTION SER
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Service Agreement No. [ ]

(Project Identifier #-)

GENERATION INTERCONNECTION AG
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1.0

2.0

3.0

Service Agreement No. [ ]

GENERATION INTERCONNECTION AGREEMENT
By and Between

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

[Name of Transmission Owner|
(Project Identifier #_ )

Parties. This Generation Interconnection Agreement (“GITA”)including the Specifications,
Schedules and Appendices attached hereto and incorporated hereinyis entered into by and
between PJM Interconnection, L.L.C., the RegionalnIransmission Organization for the

PIM Region (hereinafter “Transmission Provider” or “PIM”),
(“ProjectDeveloper” [OPTIONAL: or “[short name™]])
and (“Transmission Owner” [OPTIONAL: or “[short

name]”]). All capitalized terms herein shall have thedmeanings set forth in the appended
definitions of such terms as stated in Part I of the PIM\Open Access Transmission Tariff
(“Tarift”). [Use as/when  applicable:  This GIA  supersedes the
{insert details to identify the agreement
being superseded, the effective date of the agreement, the service agreement number
designation, and the FERC docket number, if applicable, for the agreement being
superseded.}]. [Use as/when applicable: Pursuant to the terms of an Agreement to Amend
signed by all Parties effective {INSERT DATE}, this GIA reflects amends the {ISA/GIA}
entered into by {Party 1}, {Party 2}, and Transmission Provider effective {INSERT
DATE} and designated as Service Agreement No. {INSERT NUMBER}.]

AuthoritysnThis GIA 1s entered intopursuant to the Generation Interconnection Procedures
set forth in [instruction: {use Part VII if this is a transition period GIA subject to Tariff-.
Part VII} {use Part VIII if this a new rules GIA subject to Part VIII} ] of the Tariff. Project
Developer has requested a Generation Interconnection Agreement under the Tariff, and
Transmission Provider has determined that Project Developer is eligible under the Tariff
to obtaimthis GIA. The standard terms and conditions for interconnection as set forth in
Appendix 2yto this GIA are hereby specifically incorporated as provisions of this GIA.
Transmission Provider, Transmission Owner, and Project Developer agree to and assume
all of the rights and obligations of the Transmission Provider, Transmission Owner, and
Project Developer, respectively, as set forth in Appendix 2 to this GIA.

Generating Facility or Merchant Transmission Facility Specifications. Attached are
Specifications for the Generating Facility or Merchant Transmission Facility that Project
Developer proposes to interconnect with the Transmission System. Project Developer
represents and warrants that, upon completion of construction of such facilities, it will own
or control the Generating Facility or Merchant Transmission Facility identified in section
1.0 of the Specifications attached hereto and made a part hereof. In the event that Project
Developer will not own the Generating Facility or Merchant Transmission Facility, Project
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4.0

5.0

6.0

Developer represents and warrants that it is authorized by the owner(s) thereof to enter into
this GIA and to represent such control.

Effective Date. Subject to any necessary regulatory acceptance, this GIA shall become
effective on the date it is executed by all Interconnection Parties, or, if the agreement is
filed with FERC unexecuted, upon the date specified by FERC. This GIA shall terminate
on such date as mutually agreed upon by the parties, unless earlier terminated in accordance
with the terms set forth in Appendix 2 to this GIA. The term of the GIA shall be as provided
in section 1.3 of Appendix 2 to this GIA. Interconnection Service shall commence as
provided in section 1.2 of Appendix 2 to this GIA.

Security. In accord with the GIP;seetion{to-be-detefmined}, Project Developer shall
provide the Transmission Provider (for the benefit of the Transmission Owner) with a letter

of credit from an agreed provider or other form of security reasonably acceptable to the
Fransmisston— [ransmissions Provider and that names the Transmission Provider as
beneficiary (“Security”) in the amount of $ . Such Secutity can also be
used-be applied to unpaid Cancellation €osts and for completion of some or all of the
required Transmission Owner Interconnection hFagcilitics, and/or Customer-Funded
Upgrades. This amount represents the sum of the estimated Costs, determined in
accordance with the GIP;-seetiof-{to-be-determined}—for which the Project Developer
will be responsible, less any Costs alréady paid by Project Peveloper. Project Developer
acknowledges that its ultimate cost responsibility will be based upon the actual Costs of
the facilities described in the Specifications, whether greater or lesser than the amount of
the payment security provided under this se¢tion.

Project SpecifietMilestones. \In addition to,the milestones stated in the GIP;seetion-te-be
determined}as applicable, during the term of this GIA, Project Developer shall ensure
that it meets each'of the following development milestones:

[Specify Project Specific Milestones]

[As appropriate include the following standard Milestones, with any revisions necessary

for the project at hand (sections should be renumbered as appropriate):]

6.1 Substantial Site work completed. On or before , Project
Develeper must demonstrate completion of at least 20%- percent of project site
construction. At this time, Project Developer must submit to Transmission Owner
and Transmission Provider initial drawings, certified by a professional engineer, of
the Project Developer Interconnection Facilities.

6.2 Delivery of major electrical equipment. On or before , Project
Developer must demonstrate that ~ generating units have been delivered to
Project Developer’s project site.

[Instructions: the following provisions can be used be as mutually agreed upon, and
as an alternative to the milestones set forth in the GIP (renumber sections as
appropriate):]
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6.3

6:6.2.1  Fuel delivery agreement and water agreement. Project Developer
must demonstrate it has entered into a fuel delivery agreement and water
agreement, if necessary, and that it controls any necessary rights-of-way for
fuel and water interconnection by

6:0.2.2  Local, county, and state site permits. Project Developer must obtain
all necessary local, county, and state site permits by

[Instruction to be used if the Project Developer has not provided evidence of the
100%- percent Site Control for the Project Developer’s Interconnection Facilities,
and any Transmission Owner’s Interconnection Facilities or Transmission Owner
Upgrades at the Point of Interconnection that the Project Developer will develop
prior to entering to a GIA (renumber remaining sections as appropriate):]

6—06.2.3 Project Developer shall provide evidence of 100%- percent
Site Control for the Generating Fagcility ot Merchant Transmission Facility,
Interconnection Facilities, and, if applicable, the Stand Alone Network
Upgrades necessagy to interconnect the project to the Transmission System
consistent with GIP, Section [DP3 general site control provisions] no later
than six months after the effective date of thiSsGTA. Notwithstanding any
other provisions of this GIA, ne, extension of this milestone shall be
granted and if the Project Developenyfails to meet this milestone, its
Intereofinection Requestiand this Agreement shall be deemed terminated
and withdrawn. Transmission Provider shall take all necessary steps to
effectuate this termination, including submitted the necessary filings with
FERE.

Commercial Operation. On or before , Project Developer must
demonstrate commetcial operation of all generating units in order to achieve the
full Maximum Facility'Output set forth in section 1.0(c) of the Specifications to
this GIA. Failure to achieve this Maximum Facility Output may result in a
permanent reduction ifi Maximum Facility Output of the Generating Facility, and
ifynecessary, a permanent reduction of the Capacity Interconnection Rights, to the
levehachieved.  Demonstrating commercial operation includes achieving Initial
Operation infaccordance with section 1.4 of Appendix 2 to this GIA and making
commeteial sales or use of energy, as well as, if applicable, obtaining capacity
qualification in accordance with the requirements of the Reliability Assurance
Agreement Among Load Serving Entities in the PJM Region.

[Instructions: If this GIA is for an incremental increase in output for a facility that
already is in commercial operation (i.e., an uprate), then, instead of the above, use
the following language for the Commercial Operation milestone.]

[For an uprate where MFO and CIRs will increase, use this alternate language:]
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Commercial Operation. On or before , Project Developer must
demonstrate commercial operation of an incremental increase over Project
Developer’s previous interconnection, as set forth in Specifications, section 1.0(c)
of this GIA for increases in Maximum Facility Output and in Specifications, section
2.1 of this GIA for increases in Capacity Interconnection Rights. This incremental
increase is a result of the Interconnection Request associated with this GIA. Failure
to achieve this Maximum Facility Output shall result in a permanent reduction in
Maximum Facility Output of the Generating Facility, and if, necessary, a permanent
reduction of the Capacity Interconnection Rights, ato the level achieved.
Demonstrating commercial operation includes making commercial sales or use of
energy, as well as, if applicable, obtaining capacity qualification in accordance with
the requirements of the Reliability Assurance Agreement Among Load Serving
Entities in the PJM Region.

[For CIR-only uprates, use the alternate language that follows. The September 1,
date for CIR-only uprates is meant to align with Summer Capability Testing
for the unit(s). Without this Commercial Operation milestone that is specific to
CIR-only uprates, it can be difficult to implement or enforce a Commercial
Operation milestone for CIR-only uprates, because the unit is already in
Commercial Operation at its specified MFO:]

Commercial Operation. On ‘or before September 1, , Project
Developer must demonstrate commereialioperation/of an incremental increase in
Capacity Interconnection Right§™ over "Project Developer’s previous
interconneetion, as,set forth in Specifications, section 2.1 of this GIA. Failure to
achievedthis levellof Capacity Interconnection Rights shall result in a permanent
reduetion of the Capacity Interconnection Rights to the level achieved. This
incremental ‘increase, in Capacity |Interconnection Rights is a result of the
Interconnection \Request associated with this GIA. Demonstrating commercial
operation, includesymaking commercial sales or use of energy, as well as, if
applicable, ebtaining eapacity qualification in accordance with the requirements of
the Reliability, AssurancesAgreement Among Load Serving Entities in the PIM
Region.

[Additional instructions (separate from the Commercial Operation Date
provisions): if a specific situation requires a separate Construction Service

Agreementby-/A crcement by a certain date then use the following:]

Constraction Service Agreement. On or before , Project Developer
must have either (a) executed a Construction Service Agreement for
Interconnection Facilities or Transmission Owner Upgrades for which Project
Developer has cost responsibility; (b) requested dispute resolution under section 12
of the PJM Tariff, or if concerning the Regional Transmission Expansion Plan,
consistent with Schedule 5 of the Operating Agreement of PJM Interconnection,
L.L.C. (“Operating Agreement”); or (c) requested that the Transmission Provider
file the Construction Service Agreement unexecuted with the-CommisstonFERC.
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7.0

8.0

9.0

6.4  Within one (Hymonth following commercial operation of generating unit(s), Project
Developer must provide certified documentation demonstrating that “as-built”
Generating Facility or the Merchant Transmission Facilities, and Project Developer
Interconnection Facilities are in accordance with applicable PJM studies and
agreements. Project Developer must also provide PJIM with “as-built” electrical
modeling data or confirm that previously submitted data remains valid.

[Add Additional Project Specific Milestones as appropriate]

Project Developer shall demonstrate the occufrence of each of the foregoing
milestones to Transmission Provider’s reasomable satisfaction. Transmission
Provider may reasonably extend any suchdmilestone dates, in,the event of delays
that Project Developer (i) did not causefand (i1) could not have remedied through
the exercise of due diligence. Project Developer shall also have'a one-time option
to extend its milestone (other thanany milestone telated to site control) for a total
period of one year regardless of cause. This option may only be applied one time

for an Interconnection Request, and may oaly be applied to one single milestone
specified in this GIA.S,, Other milestone dates stated in the—Generation
Interconnection-Agreement LA shall be deemed to be extended coextensively
with Project Developer’s use o1 this provision. Once this extension is used, it is no
longer available with regard to.any other milestones,or other deadlines in this GIA.
If the Project Developer fails to meet any ofsthe milestones set forth above,
including any exténded milestones, its Interconnection Request shall be terminated
and withdrawn, “in \accordance ‘with the provisions of Appendix 2, seetion
Sectlens 15 and 16. Transmission Provider shall take all necessary steps to
effectuate ‘this, termination, 1nclud1ng submitted-submitting the necessary filings
with FERC.

Pfovision of InteréennectionyService. Transmission Provider and Transmission Owner
agree to provide for the interconnection to the Transmission System in the PJM Region of
Project Developer’s'Generating Facility or Merchant Transmission Facility identified in
the Speeifications in accordance with the GIP, the Operating Agreement, and this GIA, as
they may be amended from time to time.

Assumption ‘of Tafiff Obligations. Project Developer agrees to abide by all rules and
procedures pertaining to generation and transmission in the PJM Region, including but not
limited to the Tules and procedures concerning the dispatch of generation or scheduling
transmission set forth in the Tariff, the Operating Agreement and the PJM Manuals.

System Impact Study(ies) and/or Facilities Study(ies). In analyzing and preparing the
[System Impact Study(ics) and/or Facilitics Study(ies)], and in designing and constructing
the Distribution Upgrades, Network Upgrades, Stand Alone Network Upgrades and/or
Transmission Owner Interconnection Facilities described in the Specifications attached to
this GIA, Transmission Provider, the Transmission Owner(s), and any other subcontractors
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10.0

employed by Transmission Provider have had to, and shall have to, rely on information
provided by Project Developer and possibly by third parties and may not have control over
the accuracy of such information.  Accordingly, NEITHER TRANSMISSION
PROVIDER, THE TRANSMISSION OWNER(s), NOR ANY OTHER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER OR
TRANSMISSION OWNER MAKES ANY WARRANTIES, EXPRESS OR IMPLIED,
WHETHER ARISING BY OPERATION OF LAW, COURSE OF PERFORMANCE OR
DEALING, CUSTOM, USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE,
INCLUDING  WITHOUT  LIMITATION  IMPLIED o WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICGULAR PURPOSE, WITH
REGARD TO THE ACCURACY, CONTENT, OR CONELUSIONS OF THE SYSTEM
IMPACT STUDY(IES) AND/OR FACILITIES STUDM(TES) ©F THE DISTRIBUTION
UPGRADES, NETWORK UPGRADES, STAND ALONE NETWORK UPGRADES
AND/OR TRANSMISSION OWNER INTERCONNECTION "FACILITIES. Project
Developer acknowledges that it has not reliedfon any representations 'er warranties not
specifically set forth herein and that no such#€presentations or warranties have formed the
basis of its bargain hereunder.

Construction of Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades

10.1. Cost Responsibility. Project Developer shall be responsible for and shall pay upon
demand all Costs associated with the intereennection of the Generating Facility or
Merchant Transmission Facilityras specified'in the GIP. These Costs may include,
but are notdimitedito, a Distribution Upgrades charge, Network Upgrades charge,
Stand Adone Network Upgrades charge, Transmission Owner Interconnection
Facilities charge and other charges."A description of the facilities required and an
estimate of the Costs,of these facilities are included in sections 3.0 and 4.0 of the
Specifications to.this GIA.

10.2. Billing and'Paymentsy, Transmission Provider shall bill the Project Developer for
the Costs associated withr'the facilities contemplated by this GIA, estimates of
which are set forth in the Specifications to this GIA, and the Project Developer shall
pay such Costs, in accordance with section 11 of Appendix 2 to this GIA and the
applicable provisions of Schedule L. Upon receipt of each of Project Developer’s
payments of /such bills, Transmission Provider shall reimburse the applicable
Transmission Owner. Project Developer requests that Transmission Provider
provide a quarterly cost reconciliation:

Yes

No

10.3. Contract Option. In the event that the Project Developer and Transmission Owner
agree to utilize the Negotiated Contract Option as set forth in Schedule L, Appendix
1 to establish, subject to FERC acceptance, non-standard terms regarding cost
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10.4

responsibility, payment, billing and/or financing, the terms of sections 10.1 and/or
10.2 of this section 10.0 shall be superseded to the extent required to conform to
such negotiated terms, as stated in Schedule L to this GIA. The Negotiated Option
can only be used in connection with a Network Upgrade subject to the Network
Upgrade Cost Responsibility Agreement if all Project Developers and the relevant
Transmission Owner agree.

Yes

No

Interconnection Construction Terms and Conditions

10.4.1 Schedule L of this GIA sets forth theé“additional terms and conditions of
service that apply in the event thefejaretany there are Project Developer
Interconnection Facilities, Transmission Owner Interconnection Facilities,
or Transmission Owner Upgrades subject to this Agreement. In the event
there is an additional Transmission Owner listed in Specification section
3.0(c), Transmission Provider,  Projeet Developer and<the additional
Transmission Owner shall be required to enter into a separate
Interconnection Censtruction Service ‘Agreement in the form set forth in
Tariff, Part IX, SubpartJx, In the event there i any Common Use Upgrades
listed in Specification section. 3.0 of this ‘GIA, Transmission Provider,
Project Developer and Transmission, Ownery along with the other relevant
Project Developers, shall also be requirédito enter into a separate Network
Upgtade Cost Responsibility Agreement in the form set forth in Tariff, Part
IX, Subpart H.

10.4.2 In'theevent'that the Project Developer elects to construct some or all of the
Transmission Ownetrlntereonnection Facilities or Stand Alone Network
Upgrades under the Option to Build, billing and payment for the Costs
associated with, the facilities contemplated by this GIA shall relate only to
such portion of the Interconnection Facilities and Transmission Owner
Upgrades as the Transmission Owner is responsible for building.

11.0 Interconmection Specifications

11.1

11.2

Point'of Intérconnection. The Point of Interconnection shall be as identified on the
one-line diagram attached as Schedule B to this GIA.

List and Ownership of Interconnection Facilities and Transmission Owner
Upgrades. The Interconnection Facilities and Transmission Owner Upgrades and
Transmission Owner Upgrades to be constructed and ownership of the components
thereof are identified in section 3.0 of the Specifications attached to this GIA.
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11.3  Ownership and Location of Metering Equipment. The Metering Equipment to be
constructed, the capability of the Metering Equipment to be constructed, and the
ownership thereof, are identified on the attached Schedule C to this GIA.

11.4 Applicable Technical Standards. The Applicable Technical Requirements and
Standards that apply to the Generating Facility or Merchant Transmission Facility
and the Interconnection Facilities and Transmission Owner Upgrades are identified
in Schedule D to this GIA.

12.0  Power Factor Requirement.

Consistent with section 4-74.6 of Appendix 2 to this G
as follows:

wer factor requirement is

The Project Developer shall desig g ating Facilit the ability to maintain a
power factor of at least 0.95 leading t0 0 ag measured at the h

The existing l |- ating Facility shall retain its existi

o ng abili
maix D facto least 0.957eading to 0.90 lagging measured at the “

w2

increase of
d with the abi

W to the Generating Facility associated with this GIA shall be

to maintain a ﬁower factor of at least 1.0 (unity) to 0.90 lagging

The Generation Project Developer shall design its _ _

Generating Facility with the ability to maintain a power factor of at least 0.95 leading to
0.95 lagging measured at the high-side of the facility substation transformers.
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13.0

14.0

15.0

16.0

following requirements:}

The existing [wind-powered] [non-synchronous] MW portion of the Customer Facility
shall retain the ability to maintain a power factor of at least 0.95 leading to 0.95 lagging
measured at the high-side of the facility substation transformers.

The increase of MW to the [wind=powered| [non=synchronous| Customer Facility
associated with this GIA shall be designed with the ability to maintain a power factor of at
least 0.95 leading to 0.95 lagging measured at the high-side @f the facility substation
transformers.

[For Transmission Project Developers]

{The following language should be included only for new Merchant Transmission
Facilities}

Transmission Project Developer shall design its Merchant D.C. Transmission Facilities
and/ or Controllable A.C. Merchant Transmission Eacilities,'to maintain aspower factor at
the Point of Interconnection of at least 0.95 leading and 0.95 lagging, when such
Generating Facility is operating atany level within its.approved operating range.

Charges. In accordance with sections 10 and 11 of Appendix 2 to this GIA, the Project
Developer shall pay to the Transmission Provider the charges applicable after Initial
Operation, as set forth in Schedule E tothis GTA. Promptly after receipt of such payments,
the Transmission Provider, shall forwardsuch payments to the appropriate Transmission
Owner.

Third Party Beneficiaries./ No third party beneficiary rights are created under this GIA,
except, however, that, subject to modification of the payment terms stated in section 10 of
this GIA ‘pursuant to the Negotiated Contract Option, payment obligations imposed on
Project Developer under this GIA are agreed and acknowledged to be for the benefit of the
Transmission Owner(s). Projeet Developer expressly agrees that the Transmission
Owner(s) shall be entitled to/take such legal recourse as it deems appropriate against
Project Developer fot the payment of any Costs or charges authorized under this GIA or
the GIP'with respect to Interconnection Service for which Project Developer fails, in whole
or in part, to pay as provided in this GIA, the GIP and/or the Operating Agreement.

Waiver. No waiver by either party of one or more defaults by the other in performance of
any of the provisions of this GIA shall operate or be construed as a waiver of any other or
further default or defaults, whether of a like or different character.

Amendment. Except as set forth in Appendix 2, section 12.0 of this GIA, this GIA or any
part thereof, may not be amended, modified, or waived other than by a written document
signed by all parties hereto. Parties acknowledge that, subsequent to execution of this
agreement, errors may be corrected by replacing the page of the agreement containing the
error with a corrected page, as agreed to and signed by the parties without modifying or
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17.0

18.0

19.0

20.0

21.0

22.0

altering the original date of execution, dates of any milestones, or obligations contained
therein.

Construction With Other Parts of The Tariff. This GIA shall not be construed as an
application for service under Part IT or Part III of the Tariff.

Notices. Any notice or request made by either party regarding this GIA shall be made, in
accordance with the terms of Appendix 2 to this GIA, to the representatives of the other
party and as applicable, to the Transmission Owner(s), as indicated below:

Transmission Provider:

PJM Interconnection, L.L.C.
2750 Monroe Blvd.
Audubon, PA 19403

interconnectionagreementnotices@pjim.com

Project Developer:

Transmission Owner:

Incorporation of Other Documents. "Allportions of the Tariff and the Operating Agreement
pertifient to the'subject matter of this GIA and not otherwise made a part hereof are hereby
incorporated hereimyand madea part hereof.

Addendum of Non-Standard Terms and Conditions for Interconnection Service. Subject
to FERE approval, the parties agree that the terms and conditions set forth in Schedule F
hereto are hereby incorporated herein by reference and be made a part of this GIA. In the
event of any eonflict/between a provision of Schedule F that FERC has accepted and any
provision of Appendix 2 to this GIA that relates to the same subject matter, the pertinent
provision of Schedule F shall control.

Addendum of Project Developer’s Agreement to Conform with IRS Safe Harbor
Provisions for Non-Taxable Status. To the extent required, in accordance with section 24.1
of Appendix 2 to this GIA, Schedule G to this GIA shall set forth the Project Developer’s
agreement to conform with the IRS safe harbor provisions for non-taxable status.

Addendum of Interconnection Requirements for all Wind or Non-synchronous Generation
Facilities. To the extent required, Schedule H to this GIA sets forth interconnection
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23.0

24.0

requirements for a wind or non-synchronous generation facilities and is hereby
incorporated by reference and made a part of this GIA.

Infrastructure security of electric system equipment and operations and control hardware
and software is essential to ensure day-to-day reliability and operational security. All
interconnection parties agree to comply with all infrastructure security requirements of the
North American Electric Reliability Corporation. All Transmission Providers,
Transmission Owners, market participants, and Project Developers interconnected with
electric systems are to comply with the recommendations offered by the President’s
Critical Infrastructure Protection Board and best practice #ecommendations from the
electric reliability authority. All public utilities are expected to meet basic standards for
electric system infrastructure and operational security, including,physical, operational, and
cyber-security practices.

This Agreement shall be deemed a contractdémade under, and the imterpretation and
performance of this Agreement and each of its provisions shall be governed.and,construed
in accordance with, the applicable Federdl and/er laws of the State of Delaware without
regard to conflicts of laws provisions that would apply.the laws of anotherjurisdiction.
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IN WITNESS WHEREOF, Transmission Provider, Project Developer and Transmission
Owner have caused this GIA to be executed by their respective authorized officials.

(Project Identifier #-)

Transmission Provider: PJM Interconnection, L.L.C.

)

Name Title Date

Printed name of signer:

Project Developer: _
Byl .

Name

Title
Printed name of signer:

Transmission Owner:

Byl L

Name

Title ’A

N

Printed name of signer:
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SPECIFICATIONS FOR
GENERATION INTERCONNECTION AGREEMENT
By and Among
PJM INTERCONNECTION, L.L.C.

And

And

(Project Identifier # l!

1.0  Description of
interconnected with the Transmission System in the PJM Reg

to be

a. Name of Generating Facility or Merchant Transmission Facility:

b. Location of Generating Faeility or Merchant smission Facility:

v
cility or Merchant Transmission Facility:
v T-_—"

eration ject Develop

C. Size in x

A

Facility Output of - MW

A 4
Maximum load capacity of__ MW)

Minimum State of Charge: ;and
Maximum State of Charge:




The stated size of the generating unit includes an increase in the Maximum Facility Output of the
generating unit of __ MW over Project Developer’s previous interconnection. This increase is a
result of the Interconnection Request associated with this Generation Interconnection Agreement.l

For Transmission Project Developer:

Nominal Rated Capability: MW}

d. Description of the equipment configuratio

2.1 -AM ion Rights:

to the applicable terms of the GIP, the Project Developer
onnection Rights at the Point(s) of Interconnection
on Interconnection Agreement in the amount of MW.

Pursuant to and subject to the applicable terms of the GIP, the Project Developer
shall have Capacity Interconnection Rights at the Point(s) of Interconnection

specified in this Generation Interconnection Agreement in the amount of | MW
commencing . During the time period from the
effective date of this GIA until (the “interim
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time period”), the Project Developer may be awarded interim Capacity
Interconnection Rights in the amount not to exceed MW. The availability
and amount of such interim Capacity Interconnection Rights shall be dependent
upon completion and the results of an interim deliverability study. To the extent
applicable, during the interim time period, PJM reserves the right to limit total
injections of the Generating Facility consistent with the results of the interim
deliverability study (which may be less than the Maximum Facility Output). —Any
interim Capacity Interconnection Rights awarded during the interim time period
shall terminate on {e.g., May 31, 2023}.

{OR: Instructions: include the following options when there are a combination of
previously awarded CIRs and interim CIRs that have a termination date or event:}

Pursuant to and subject to the applieable terms.of the GIP, the Project Developer
shall have Capacity Interconnection Rights at/the Point(s) of Interconnection
specified in this GIA in the amount of | \MW commencing ___ {e.g., June 1,
2023}. From the effective date of this GIA until {e.g., May 31, 2023} (the
“interim time period”), impaddition to the MW of Capacity Interconnection
Rights the Project Developer had at the same Powntiof Interconnection prior to its
Interconnection Request associated with this GIA, the Project Developer also may
be awarded interim Capacity Interconnection Rights in an amount not to exceed
MW. The availability and amount of'suchrinterim Capacity Interconnection
Rights shall'be dependent upon eompletion and results of an interim deliverability
study. To the extent\applicable, during the interim time period, PJM reserves the
right/to limit total mjections of the'Generating Facility consistent with the results
of the interimydeliverability study (which may be less than the Maximum Facility
Output). Any intérim Capagity.Iaterconnection Rights awarded during the interim
time period shall tesminate on {e.g., May 31, 2023}.

{OR: Instructions: include the following language in the case of combined Cycle Positions
with a combination of (1) already studied, and confirmed deliverable, CIRs for the first
Interconnection Request; and (2) potential interim CIRs for the second Interconnection
Request, subject to an interim deliverability study:}

Pursuantitedand subject to the applicable terms of the Tariff, the Project Developer
shall haye Capacity Interconnection Rights at the Point of Interconnection specified
in this ‘GIA in the amount of __| MW commencing | {e.g., June 1, 2023}.
From the effective date of this GIA until {e.g., May 31, 2023} (the “interim
time period”), in addition to the MW of Capacity Interconnection Rights the
Project Developer will have commencing {e.g., June 1, 2022} at the Point
of Interconnection pursuant to the | Interconnection Request, the Project
Developer also may be awarded interim Capacity Interconnection Rights at the
Point of Interconnection in an amount not to exceed . MW pursuant to the |
Interconnection Request. Accordingly, during the interim time period, the Project
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Developer shall have |~ MW of previously studied and awarded Capacity
Interconnection Rights, and may be awarded interim Capacity Interconnection
Rights in an amount not to exceed MW. The availability and amount of such
interim Capacity Interconnection Rights shall be dependent upon completion and
results of an interim deliverability study. To the extent applicable, during the
interim time period, PJM reserves the right to limit total injections of the Generating
Facility consistent with the results of the interim deliverability study (which may
be less than the Maximum Facility Output). Any interim Capacity Interconnection
Rights awarded during the interim time period shall terminate on {e.g., May
31, 2023}.

{Add to address partial deactivations:}

Pursuant to and subject to the applicable getms of the Tariff)the Interconnection
Customer shall have Capacity Intérconnection Rights® at, the Point of
Interconnection specified in this Inter€onnection Service Agreement,in the amount
of MW commencing  {eg€., June 1,2022}. From the effective date of this
ISA-GIA until {e.g., May 31, 2023} (theinterim time peried"), in addition
to the MW of Capacity Interconnection Rights the Interconnection Customer
will have commencing {e.g., June 1, 2023} at the Point of Interconnection
pursuant to the  Interconnection Request, the Interconnection Customer also
may be awarded interim \Capagity, Interconnection Rights at the Point of
Interconnection in an amount not to exeeed /, MW pursuant to the
Interconnection Request. Accordingly, ‘duriig’ the interim time period, the
Interconneetion Customer shall have MW of previously studied and awarded
Capacity Intercommection Rights;, and may be awarded interim Capacity
Intereonnection Rights in an amount not to exceed MW. The availability
and amount of such interim Capacity Interconnection Rights shall be dependent
upon completiondand resultspof.an interim deliverability study. To the extent
applicable, during the interim time period, PJM reserves the right to limit total
injections of the Generating Facility consistent with the results of the interim
deliverability study (which'may be less than the Maximum Facility Output). Any
interim Capacity Inter¢onnection Rights awarded during the interim time period
shall terminate on {e.g., May 31, 2023}.

{OR: Instruction: include the following language to the extent applicable for
interconnection of additional generation at an existing Generating Facility:}

The amount of Capacity Interconnection Rights specified above (= MW)
includes | MW of Capacity Interconnection Rights that the Project Developer
had at the same Point(s) of Interconnection prior to its Interconnection Request
associated with this GIA, and _ MW of Capacity Interconnection Rights granted
as a result of such Interconnection Request.

{OR: Instructions: include the following language when the CIRs are only interim and have
a termination date or event:}
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Project Developer shall have | MW of Capacity Interconnection Rights for the
time period from | to . These Capacity Interconnection Rights are interim
and will terminate upon {Instructions: explain circumstances — e.g. interim
agreement; completion of another facility, etc.}

2+a2.2To the extent that any portion of the Generating Facility described in section 1.0 is
not a Capacity Resource with Capacity Interconnection Rights, such portion of the
Generating Facility shall be an Energy Resource. PJM reserves the right to limit
total injections to the Maximum Facility Output in the event reliability would be
affected by output greater than such quantity.

{Instructions: this version of section 2.1 will be used in lieu of section 2.1 above when a
Generating Facility will be an Energy Resource and therefore will not be granted any
CIRs:}

[2-12.3 The generating unit(s) described infsection 1,0 shall be an Energy Resource.
Pursuant to this GIA, the generating unit will be permitted to mject .~ MW
(nominal) into the system. PJM reservestherightto limit injections'to this quantity
in the event reliability would be affected by-output greater than such quantity. ]

[for Transmission Project Developers]

212.4 Transmission Injection Rights: [applicable only to Merchant D.C. Transmission
Facilities and/or Controllable A.C. Merchant Transmission Facilities that
interconnect with a control area outside PIM]

Pursuant to, section-tto-be-determined|-of-the GIP, Project Developer shall have

TransmissionyInjection Rights at each indicated Point of Interconnection in the
following quantity(ics):

N
W

Transmission Withdrawal Rights: [applicable only to Merchant D.C. Transmission
Facilities and/or Controllable A.C. Merchant Transmission Facilities that
interconnect with a control area outside PJM]

Pursuant to seetion-[te-be-determined|-of-the GIP, Project Developer shall have

Transmission/Withdrawal Rights at each indicated Point of Interconnection in the
following guiantity(ies):

[Include section 2.3 only if customer is interconnecting Controllable A.C. Merchant Transmission
Facilities]

232.6 Project Developer is interconnecting Controllable A.C. Merchant Transmission
Facilities as defined in the Part I of the Tariff, and has elected, pursuant to the GIP;

section—fto—be—determined}, to receive Transmission Injection Rights and
Transmission Withdrawal Rights in lieu of the other applicable rights for which it

may be eligible the GIP. Accordingly, Project Developer hereby agrees that the
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Transmission Injection Rights and Transmission Withdrawal Rights awarded to it
pursuant to the GIP and this GIA are, and throughout the duration of this GIA shall
be, conditioned on Project Developer’s continuous operation of its Controllable
A.C. Merchant Transmission Facilities in a controllable manner, i.e., in a manner
effectively the same as operation of D.C. transmission facilities.fupdate?}

{Instructions — use for Merchant Transmission Developers as applicable}

242.7

Incremental Deliverability Rights:

Pursuant to Tariff, Part VIII. Subpart VHIE, sectiofi Ho~beprovided}427(C),
Project Developer shall have Incremental Deliverability Rights at each indicated
Point of Interconnection in the following quantity(ies):

2.8 Incremental Auction Revenue Rights:

Pursuant to Tariff, Part VIII, SubpartdVHIE, section {te—beprovided}427(A),
Project Developer shall have Incremental Auction Revenue Rights in the following
quantities:

2.9 Incremental Capacity Transfer Rights:

Pursuant to Tariff, Part VIlEaSubpart VAHE, section {te—beprovided}427(B),
Project Developer shall have Inecremental Capacity. Transfer Rights between the
following associated source(s)and sink(s)in the indicated quantities:

3.0  Construction Responsibility and Ownership of Interconnection Facilities and Transmission
Owner Upgrades/Scope of Work.

a.

Project Developer.

o

(1) Project Developer shall construct and, unless otherwise indicated, shall own,
the following Interconnection Facilities:

[Specify Facilities to Be Constructed or state “None”]
[Use the following if facilities are to be constructed or owned]

1. Facilities for which the Project Developer has sole cost
responsibility

il. Facilities for which a Network Upgrade Cost Responsibility
Agreement is required.

(2) In the event that,—in—accordance—with-AttachmentL—of this-GIA— Project
Developer has exercised the Option to Build, it is hereby permitted to build in
accordance with and subject to the conditions and limitations set forth in
Attachment L, the following portions of the Transmission Owner Interconnection
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4.0

Facilities and Stand Alone Network Upgrades which constitute or are part of the
Generating Facility or Merchant Transmission Facility:

Ownership of the facilities built by Project Developer pursuant to the Option to
Build shall be as provided in Schedule L.

Transmission Owner

Additional Contingent Facilities which must be completed prior to
Commereial Operation of the Generating Facility or Merchant Transmission
Facility

Subject to modification pursuant to the Negotiated Contract Option and/or the Option to
Build-under-Attachment-L, Project Developer shall be subject to the estimated charges

detailed below, which shall be billed and paid in accordance with Appendix 2, section 11
ofthis GIA and Schedule L, secton 9.0 [ NSNS HEHSGE Eie S AAAEGHE]
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4.1 Transmission Owner Interconnection Facilities Charge:

4+ 42  Network Upgrades Charge: $

4:24.3 Distribution Upgrades Charge: $

4.34.4 Other Charges: $

Direct
ndirect Labor

5¢"indircct Mateial

454.6 Sec t Breakdown:

$ stimated Cost of Network Upgrades, Distribution Upgrades, and Other
Charge
plus $ Option to Build Security for Transmission Owner Interconnection Facilities

and Stand Alone Network Upgrades (including Cancellation Costs)

$ Sum of Security required for costs listed in Specifications sections 4.1
through 4.4 of this GIA
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less § Portion of Costs already paid by Project Developer

$ Net Securi reduction with
this GIA; amount require
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APPENDIX 1

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the-Commission
FERC as of the effective date of this agreement
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APPENDIX 2

STANDARD TERMS AND CONDITIONS FOR INTERCONNECTIONS
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1 Commencement, Term of and Conditions Precedent to Interconnection Service
1.1 Commencement Date:

The effective date of a Generation Interconnection Agreement shall be the date provided in section
4.0 of the Generation Interconnection Agreement. Interconnection Service under this Generation
Interconnection Agreement shall commence upon the satisfaction of the conditions precedent set
forth in section 1.2 below.

1.2 Conditions Precedent:

The following conditions must be satisfied prior to the commenéement of Interconnection Service
under this Generation Interconnection Agreement:

(a) This Generation Interconnection Agreement, 1if filed with FERC, shall have been
accepted for filing by the FERC;

(b)  All requirements for Initial Operation as specified insection 1.4 below shall have
been met and Initial Operation of the Generating Facility or Merchant Transmission Facility shall
have been completed.

(c) Project Developer shall be 1 ¢oempliance with all Applicable Technical
Requirements and Standards for interconmection undet, the Tariff (as determined by the
Transmission Provider).

1.3 Term:

This Generation Interconnection/Agreement shall remain in full force and effect until it is
terminated in accordance with section 16 of this. Appendix 2.

1.4  Imitial Operation:

Thefollowing requirements shall be satisfied prior to Initial Operation of the Generating Facility
or Merchant Transmission Faeility:

1.4.1 The construetion of/all Interconnection Facilities and Transmission Owner Upgrades
necessary for the interconnéction of the Generating Facility or Merchant Transmission Facility has
been completed;

1.4.2 The Transmission Owner has accepted any Interconnection Facilities and Stand Alone
Network Upgrades constructed by Project Developer pursuant to this GIA;

1.4.3 The Project Developer and the Transmission Owner have all necessary systems and
personnel in place to allow for parallel operation of their respective facilities;

1.4.4 The Transmission Owner has received all applicable documentation for the Interconnection
Facilities built by the Project Developer, certified as correct, including, but not limited to, access

47



to the field copy of marked-up drawings reflecting the as-built condition, pre-operation test reports,
and instruction books; and

1.4.5 Project Developer shall have received any necessary authorization from Transmission
Provider to synchronize with the Transmission System or to energize, as applicable per the
determination of Transmission Provider, the Generating Facility or Merchant Transmission
Facility and Interconnection Facilities.

1.4A Other Interconnection Options
1.4A.1 Limited Operation:

If any of the Transmission Owner Interconnection Facilities‘and Transmission Owner Upgrades
are not reasonably expected to be completed prior to the Project Developer’s planned date of Initial
Operation, and provided that the Transmission Owfier has accepted the Project Developer
Interconnection Facilities pursuant to this GIA, TranSmission Provider shall, upon the request and
at the expense of Project Developer, perform appropriate power flow or other operating studies on
a timely basis to determine the extent to which the Generatingdacility or Merchant Transmission
Facility and the Project Developer Interconnection Facilities may operate prior to the completion
of the Transmission Owner Interconfiection Facilities and ¥Iransmission Owner Upgrades
consistent with Applicable Laws and Regulations, Applicable Reliability Standards, Good Utility
Practice, and the Generation Interconnection Agreément. In accordance with the results of such
studies and subject to such conditions as Transmission Previder determines to be reasonable and
appropriate, Transmission Provider shall (a) permit Project Déveloper to operate the Generating
Facility or Merchant Transmission Facility and the Project Developer Interconnection Facilities,
and (b) grant Project Developer limited, interim Interconnection Rights commensurate with the
extent to which operation of the Generating Fagility or Merchant Transmission Facility is
permitted.

1.4A.2 Provisional Interconnection Service:

Upongthe, request of Project, Developery’and prior to completion of requisite Interconnection
Facilities, Distribution Upgrades, Network Upgrades, Stand Alone Network Upgrades, or system
protection facilities Project! Developer may request limited Interconnection Service at the
discretion of Transmission Provider based upon an evaluation that will consider the results of
available studies, which terms shall be memorialized in the Generation Interconnection Agreement
to be tendered by Tramsmission Provider to Project subject to the execution timelines and
provisions set forth in Tariff, Part IX, section +500.

Transmission Provider shall determine, through available studies or additional studies as
necessary, whether stability, short circuit, thermal, and/or voltage issues would arise if Project
Developer interconnects without modifications to the Generating Facility or Merchant
Transmission Facility or the Transmission System. Transmission Provider shall determine whether
any Interconnection Facilities, Network Upgrades, Distribution Upgrades, or Stand Alone
Network Upgrades, or system protection facilities that are necessary to meet the requirements of
NERC, or any applicable Regional Entity for the interconnection of a new, modified and/or
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expanded Generating Facility or Merchant Transmission Facility are in place prior to the
commencement of Interconnection Service from the Generating Facility or Merchant
Transmission Facility. Where available studies indicate that such Interconnection Facilities,
Network Upgrades, Distribution Upgrades, or Stand Alone Network Upgrades, and/or system
protection facilities that are required for the interconnection of a new, modified and/or expanded
Generating Facility or Merchant Transmission Facility are not currently in place, Transmission
Provider will perform a study, at the Project Developer’s expense, to confirm the facilities that are
required for Provisional Interconnection Service. The maximum permissible output of the
Generating Facility or Merchant Transmission Facility shall be studied.and updated annually and
at the Project Developer’s expense. The results will be communicated to the Project Developer in
writing upon completion of the study. Project Developer assumies, all risk and liabilities with
respect to the Provisional Interconnection Service, includin@ changes in output limits and
Interconnection Facilities, Network Upgrades, Distribution Upgrades; or,Stand Alone Network
Upgrades, and/or system protection facilities cost responsibilitics.

1.5 Survival:

The Generation Interconnection Agreement shall continueiin effect after termination to the extent
necessary to provide for final billings and payments; to permit.the determination and enforcement
of liability and indemnification obligatiens arising from acts or events that occurred while the
Generation Interconnection Agreement was iveffect; and to permiteach Interconnection Party to
have access to the real property, including but not limited to leased property and easements of the
other Interconnection Parties pursuant to section 16 of this, Appendix 2 to disconnect, remove or
salvage its own facilities and equipment.

2 Interconnection Service
2.1 Scope of Service:

Interconnection Service,shall be provided to the Project Developer at the Point of Interconnection
(a) in thefease of interconnection of the Generating Facility of a Generation Project Developer, up
to thef Maximum Facility Qutput, “ands(b) in the case of interconnection of the Merchant
Transmission Facility of a Transmission Project Developer, up to the Nominal Rated Capability.
The location of the Point of Interconnection shall be mutually agreed by the Interconnected
Entities, providedyhowever, that if the Interconnected Entities are unable to agree on the Point of
Interconnection, the Transmission Provider shall determine the Point of Interconnection, provided
that Transmission Provider'shall not select a Point of Interconnection that would impose excessive
costs on either of the Interconnected Entities and shall take material system reliability
considerations into aCcount in such selection. Specifications for the Generating Facility or
Merchant Transmission Facility and the location of the Point of Interconnection shall be set forth
in an appendix to the Generation Interconnection Agreement and shall conform to those stated in
the System Impact Study(ies).

2.2 Non-Standard Terms:

49



The standard terms and conditions of this Appendix 2 shall not apply, to such extent as
Transmission Provider determines to be reasonably necessary to accommodate such
circumstances, in the event that the Project Developer acquires an ownership interest in facilities
which, under the standard terms and conditions of this GIA would be part of the Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades. In such circumstances and
to the extent determined by Transmission Provider to be reasonably necessary, non-standard terms
and conditions mutually agreed upon by all Interconnection Parties shall apply, subject to FERC
and any other necessary regulatory acceptance or approval. In addition, a Project Developer that
acquires an ownership interest in such facilities shall become, and shall, remain for so long as it
retains such interest, a signatory to the Consolidated Transmission Owners*Agreement.

2.3 No Transmission Services:

The execution of a Generation Interconnection Agreemient dees not comstitute a request for
transmission service, or entitle Project Developer to re¢eive transmission service, under Part II or
Part I1I of the Tariff. Nor does the execution of a Generation Interconnection Agréement obligate
the Transmission Owner or Transmission Provider te procure, supply or deliver to Project
Developer or the Generating Facility or Merchant Transmission Facility any energy, capacity,
Ancillary Services or Station Power (and any associated distribution services).

2.4 Use of Distribution Facilities:

To the extent that a Generation Project Developer uses distribution facilities for the purpose of
delivering energy to the Transmission System, Inferconnection” Service under this Tariff shall
include the construction and/or use of such distribution facilitics. In such cases, to such extent as
Transmission Providet determines to be reasonably necessary to accommodate such
circumstances, the Generation Interconnection Agteement may include non-standard terms and
conditions mutually agreedyupon by all Interconnection Parties as needed to conform with
Applicable Laws and Regulation$ and ApplicablesStandards relating to such distribution facilities.

25— |Heserved]
3 Modification Ofof Facilities
3.1 General:

Subject to Applicable Laws and Regulations and to any applicable requirements or conditions of
the Tariff and the Operating Agreement, either Interconnected Entity may undertake modifications
to its facilities (“Planhed Modifications”). In the event that an Interconnected Entity plans to
undertake a modification, that Interconnected Entity, in accordance with Good Utility Practice,
shall provide notice to the other Interconnection Parties with sufficient information regarding such
modification, including any modification to its project that causes the project’s capacity, location,
configuration or technology to differ from any corresponding information provided in the
Interconnection Request, so that the other Interconnection Parties may evaluate the potential
impact of such modification prior to commencement of the work. The Interconnected Entity
desiring to perform such modification shall provide the relevant drawings, plans, specifications
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and models to the other Interconnection Parties in advance of the beginning of the work.
Transmission Provider and the applicable Interconnection Entity shall enter into a Necessary
Studies Agreement, a form is located in the Tariff, Part IX, pursuant to which Transmission
Provider agrees to conduct the necessary studies to determine whether the Planned Modifications
will have a permanent material impact on the Transmission System or would constitute a Material
Modification, and to identify the additions, modifications, or replacements to the Transmission
System, if any, that are necessary, in accordance with Good Ultility Practice and/or to maintain
compliance with Applicable Laws and Regulations or Applicable Standards, to accommodate the
Planned Modifications.

The Interconnected Entity shall provide the information requited by the Necessary Study
Agreement and provide the required deposit. Transmission Providers, upon completion of the
Necessary Studies, shall provide the Interconnected Entity (i)'the type andiscope of the permanent
material impact, if any, the Planned Modifications will have,on the Transmission System; (ii) the
additions, modifications, or replacements to the Transmission System requited,to accommodate
the Planned Modifications; and (iii)) a good faith estimate of the cost ‘of sthe ,additions,
modifications, or replacements to the Transmission System requited to accommodate the Planned
Modifications. In the event such Planned Modification have a‘permanent material impact on the
Transmission System or would constitute a Material Modification, Project Developer shall then
withdraw the proposed modification ofgproceed with a new Interconnection Request for such
modification.

3.2 Interconnection Request:

This section 3 shall not apply to any proposed modifications by Project Developer to its facilities
for which Project Devéloper must make an Interconnection Request under the Tariff. In such
circumstances, the Pfoject,Developer and Transmission Provider shall follow the requirements set
forth in the GIP.

3.3 Standards:

Any additions, modifications, or replaceémients made to an Interconnected Entity’s facilities shall
be constructed and operated in accordance with Good Ultility Practice, Applicable Standards and
Applicable Laws and Regulations.

34 Modification,Costs:

Unless otherwise required by Applicable Laws and Regulations or this Appendix 2 and, with
respect to a Transmission Project Developer, subject to the terms of GH2,—seection—{te—be

provided}the GIP.:

(a) Project Developer shall not be responsible for the costs of any additions,
modifications, or replacements that the Transmission Owner in its discretion or at the direction of
Transmission Provider makes to the Interconnection Facilities and Transmission Owner Upgrades
or the Transmission System in order to facilitate the interconnection of a third party to the
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Interconnection Facilities and Transmission Owner Upgrades or the Transmission System, or to
provide transmission service under the Tariff to a third party.

(b) Project Developer shall be responsible for the costs of any additions, modifications,
or replacements to the Interconnection Facilities and Transmission Owner Upgrades or the
Transmission System that are required, in accord with Good Utility Practice and/or to maintain
compliance with Applicable Laws and Regulations or Applicable Standards, in order to
accommodate additions, modifications, or replacements made by Project Developer to the
Generating Facility or Merchant Transmission Facility or to the Project Developer Interconnection
Facilities.

(c) Project Developer shall be responsible for the costs ofiany additions, modifications,
or replacements to the Project Developer Interconnection Fagilities or'the,Generating Facility or
Merchant Transmission Facility that are required, in accetdywith Good Utility Practice and/or to
maintain compliance with Applicable Laws and Regulations or Applicable Standards, in order to
accommodate additions, modifications, or replagéments that Transmission  Provider or the
Transmission Owner makes to the Transmission System or, to the Transmission Owner
Interconnection Facilities and Transmission Owner “Upgrades, but only to the extent that
Transmission Provider’s or the Transmission Owner’s changes to the Transmission System or the
Transmission Owner Interconnection Ragilities and Transmission Owner Upgrades are made
pursuant to Good Utility Practice and/or tommaintain compliance with Applicable Laws and
Regulations or Applicable Standards.

4 Operations
4.1 General:

Each Interconnected Entity shall operate, or shall cause operation of, its facilities in a safe and
reliable manner _in accord withy(1) the termsyof.this Appendix 2; (ii) Applicable Standards; (ii1)
applicable miles, procedures and protocols set forth in the Tariff and the Operating Agreement, as
any or alllmay be amended from timeito time; (iv) Applicable Laws and Regulations, and (v) Good
Utility Practice.

4.1.1 ProjectDeveloper Initial Drawings:

On or before the applicable/date specified in the Milestones of the Generation Interconnection
Agreement, Project Developer shall submit to the Transmission Owner and Transmission Provider
initial drawings, certified by a professional engineer, of the Project Developer Interconnection
Facilities. Transmission Owner and Transmission Provider shall review the drawings to assess the
consistency of Project Developer’s design of the Project Developer Interconnection Facilities with
the design that was analyzed in the planning model as described in PJM Manuals. After consulting
with the Transmission Owner, Transmission Provider shall provide comments on the drawings to
Project Developer within ferty—five(45)-45 days after its receipt thereof, after which time any
drawings not subject to comment shall be deemed to be approved. All drawings provided
hereunder shall be deemed to be Confidential Information.
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4.1.1.1 Effect of Review:

Transmission Owner's and Transmission Provider’s reviews of Project Developer's initial
drawings of the Project Developer Interconnection Facilities shall not be construed as confirming,
endorsing or providing a warranty as to the fitness, safety, durability or reliability of such facilities
or the design thereof. At its sole cost and expense, Project Developer shall make such changes to
the design of the Project Developer Interconnection Facilities as may reasonably be required by
Transmission Provider, in consultation with the Transmission Owner, to ensure that the Project
Developer Interconnection Facilities meet Applicable Standards and, teythe extent that design of
the Project Developer Interconnection Facilities is included in the SystemnImpact Study(ies), to
ensure that such facilities conform with the System Impact Study(ies).

4.1.2 Project Developer “As-Built” Drawings:

Within ene—hundred—twenty—120)— days after thé date "of Initial Operation, unless the
Interconnection Parties agree on another mutually ag€eptable deadline, the Project Developer shall
deliver to the Transmission Provider and the TPransmission Owner final, “as-built” drawings,
information and documents regarding the Project Developer Interconnection Facilities, including,
as and to the extent applicable: a one-line diagram, a site plan. showing the Generating Facility or
Merchant Transmission Facility and th&yProject Developer Interconnection Facilities, plan and
elevation drawings showing the layout of the Project Developer Interconnection Facilities, a relay
functional diagram, relaying AC and DC ‘schematie, wiring diagrams and relay settings for all
facilities associated with the Project Developer's step-up transformers, the facilities connecting the
Generating Facility or Merchant Transmission Facility to the stép-up transformers and the Project
Developer Interconnection’ Facilities, and the impedances (determined by factory tests) for the
associated step-up transformers and the Generating Facility or Merchant Transmission Facility.
As applicable, the Pfoject, Developer shall provide\Transmission Provider and the Transmission
Owner Specifications for'the excitation system, automatic voltage regulator, Generating Facility
or Merchant Transmission Facility controlvand protection settings, transformer tap settings, and
communications.” Transmission Provider and Fransmission Owner shall have the right to review
such drawings, and chargeProject Developer #s-their actual costs of conducting such review.

4.2 |Reserved.}
4.34.2 Project Developer Obligations:

Project Developer shall'ebtain Transmission Provider’s approval prior to either synchronizing with
the Transmission System or energizing, as applicable per the determination of Transmission
Provider, the Generating Facility or Merchant Transmission Facility or, except in an Emergency
Condition, disconnecting the Generating Facility or Merchant Transmission Facility from the
Transmission System, and shall coordinate such synchronizations, energizations, and
disconnections with the Transmission Owner.

4.44.3 Transmission Project Developer Obligations:
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A Transmission Project Developer that will be a Merchant Transmission Provider is subject to the

terms and conditions in the GIP;seetion{to-be-provided]-.

4.54.4 Permits and Rights-of-Way:

Each Interconnected Entity at its own expense shall maintain in full force and effect all permits,
licenses, rights-of-way and other authorizations as may be required to maintain the Generating
Facility or Merchant Transmission Facility and the Interconnection Facilities and Transmission
Owner Upgrades that the entity owns, operates and maintains and, uponsteasonable request of the
other Interconnected Entity, shall provide copies of such permits, licenses, rights-of-way and other
authorizations at its own expense to the requesting party.

4.64.5 No Ancillary Services:

Except as provided in section 4-74.6 of this Appendix'2, nothing in this Appendix 2 is intended
to obligate the Project Developer to supply Ancillagy Services to either Transmission Provider or
the Transmission Owner.

4.-74.6 Reactive Power and Primary Frequency Response
4.714.6.1 Reactive Power

4.71:14.6.1.1 Reactive Power Design Criteria

47313114.6.1.1.1 New Facilities:

For all new Generating Facilities to be interconnected pursuant to the Tariff, other than wind-
powered and other non-synchronous,generation facilities, the Generation Project Developer shall
design its Generating Facility toefmamtain acemposite power delivery at continuous rated power
output at a power factor of at least 0.95 leading to 0.90 lagging. For all new wind-powered and
other nofi-synchronous. generation facilities the Generation Project Developer shall design its
Generating Facility with the ability to maifitain a composite power delivery at a power factor of at
least 0.95 leading to 0.95 lagging across the full range of continuous rated power output. For all
wind-poweredand other non-synchronous generation facilities that submitted a New Services
Request on or after November 1, 2016, the power factor requirement shall be measured at the high-
side of the facility'substationiransformers. This power factor range standard shall be dynamic and
can be met using, foryexample, power electronics designed to supply this level of reactive
capability (taking into account any limitations due to voltage level, real power output, etc.) or fixed
and switched capacitots, or a combination of the two.

For new generation resources of more than 20 MW, other than wind-powered and other non-
synchronous Generating Facilities, the power factor requirement shall be measured at the
generator’s terminals. For new generation resources of 20 MW or less the power factor
requirement shall be measured at the Point of Interconnection. Any different reactive power design
criteria that Transmission Provider determines to be appropriate for a wind-powered or other non-
synchronous generation facility shall be stated in the Generation Interconnection Agreement.

54



A Transmission Project Developer interconnecting Merchant D.C. Transmission Facilities and/or
Controllable A.C. Merchant Transmission Facilities shall design its Generating Facility to
maintain a power factor at the Point of Interconnection of at least 0.95 leading and 0.95 lagging,
when the Generating Facility is operating at any level within its approved operating range.

4.714:14:24.6.1.1.2 Increases in Generating Capacity or Energy Output:

All increases in the capacity or energy output of any generation facility, interconnected with the
Transmission System, other than wind-powered and other non-synchronous\Generating Facilities,
shall be designed with the ability to maintain a composite power delivery at continuous rated power
output at a power factor for all incremental MW of capacity or energy output, of at least 1.0 (unity)
to 0.90 lagging. Wind-powered generation facilities and“other non-synchronous generation
facilities that submitted a New Services Request on or aftérNovember 1,2016, shall be designed
with the ability to maintain a composite power delivery at a power factor foralhincremental MW
of capacity or energy output of at least 0.95 leading‘to 0.95 lagging measured at the high-side of
the facility substation transformers across the full range, of continuous rated power output. This
power factor range standard shall be dynamic and can bemet using, for example, pewer electronics
designed to supply this level of reactive capability (taking into account any limitations due to
voltage level, real power output, etc.) otafixed and switched eapacitors, or a combination of the
two.

The power factor requirement associated with\increases imcapacity/or energy output of more than
20 MW to synchronous generation facilities interconnected withithe Transmission System shall be
measured at the generator’§ terminals. The power factor requirement associated with increases in
capacity or energy output of 20 MW or less to synchronous generation facilities interconnected to
the Transmission System, shall be measured at the Point of Interconnection; however, if the
aggregate capacity or energy, output.of Generating Facility is or will be more than 20 MW, the
power factor requirement shall bé measure atithe generator’s terminals.

4.712446.1.2 Obligation'to Supply Reactive Power:

Project Developer agrees, as and when so directed by Transmission Provider or when so directed
by the Transmission Owner acting on behalf or at the direction of Transmission Provider, to
operate the Generating Facility to produce reactive power within the design limitations of the
Generating Facility pursuant to voltage schedules, reactive power schedules or power factor
schedules established bys«Transmission Provider or, as appropriate, the Transmission Owner.
Transmission Provider shall maintain oversight over such schedules to ensure that all sources of
reactive power in th¢ PJM Region, as applicable, are treated in an equitable and not unduly
discriminatory manner.  Project Developer agrees that Transmission Provider and the
Transmission Owner, acting on behalf or at the direction of Transmission Provider, may make
changes to the schedules that they respectively establish as necessary to maintain the reliability of
the Transmission System.

4.71:34.6.1.3 Deviations from Schedules:
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In the event that operation of the Generating Facility or Merchant Transmission Facility of an
Project Developer causes the Transmission System or the Transmission Owner’s facilities to
deviate from appropriate voltage schedules and/or reactive power schedules as specified by
Transmission Provider or the Transmission Owner’s operations control center (acting on behalf or
at the direction of Transmission Provider), or that otherwise is inconsistent with Good Utility
Practice and results in an unreasonable deterioration of the quality of electric service to other
customers of Transmission Provider or the Transmission Owner, the Project Developer shall, upon
discovery of the problem or upon notice from Transmission Provider or the Transmission Owner,
acting on behalf or at the direction of Transmission Provider, take whatever steps are reasonably
necessary to alleviate the situation at its expense, in accord with Good Utility Practice and within
the reactive capability of the Generating Facility or Merchant TranSmission Facility. In the event
that the Project Developer does not alleviate the situation within“a reasonable period of time
following Transmission Provider’s or the Transmission Owner’s notice thereof, the Transmission
Owner, with Transmission Provider’s approval, upon notice to‘the Project Developer and at the
Project Developer’s expense, may take appropriate action, including “imstallation on the
Transmission System of power factor correction or other equipment, as is reasonably required,
consistent with Good Utility Practice, to remedy+he situation cited in Transmission Provider’s or
the Transmission Owner’s notice to the Project Developerundeér this.section.

4.71:44.6.1.4 Payment for Reactive Power:

Any payments to the Project Developer for reactive, power shall'be in accordance with Tariff,
Schedule 2-oftheFariff.

4.7:24.6.2 Primary Erequency Response:

Generation Project Developer shall ensure the primary frequency response capability of its
Generating Facility by installing, maintaining, and'operating a functioning governor or equivalent
controls. The term “functioning governor or equivalent controls” as used herein shall mean the
required hardware and/or softwarfe that provides fréquency responsive real power control with the
ability to senise changes,in system, frequency and autonomously adjust the Generating Facility’s
real power output in accordance with the droop and deadband parameters and in the direction
needed to, correct frequencyideviationsyy”Generation Project Developer is required to install a
governoror equivalent controls with the capability of operating: (1) with a maximum 5%- percent
droop and £0.036 Hz deadband; or (2) in accordance with the relevant droop, deadband, and timely
and sustained ‘tesponse settings from an approved NERC Reliability Standard providing for
equivalent or more stringent parameters. The droop characteristic shall be: (1) based on the
nameplate capacity of the Generating Facility, and shall be linear in the range of frequencies
between 59 to 61 Hz that are outside of the deadband parameter; or (2) based an approved NERC
Reliability Standard providing for an equivalent or more stringent parameter. The deadband
parameter shall be: the range of frequencies above and below nominal (60 Hz) in which the
governor or equivalent controls is not expected to adjust the Generating Facility’s real power
output in response to frequency deviations. The deadband shall be implemented: (1) without a
step to the droop curve, that is, once the frequency deviation exceeds the deadband parameter, the
expected change in the Generating Facility’s real power output in response to frequency deviations
shall start from zero and then increase (for under-frequency deviations) or decrease (for over-
frequency deviations) linearly in proportion to the magnitude of the frequency deviation; or (2) in
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accordance with an approved NERC Reliability Standard providing for an equivalent or more
stringent parameter. Generation Project Developer shall notify Transmission Provider that the
primary frequency response capability of the Generating Facility has been tested and confirmed
during commissioning. Once Generation Project Developer has synchronized the Generating
Facility with the Transmission System, Generation Project Developer shall operate the Generating
Facility consistent with the provisions specified in sections 4-724-4.6.2.1 and 4.722-4.6.2.2 of
this agreement. The primary frequency response requirements contained herein shall apply to both
synchronous and non-synchronous Generating Facilities.

472:14.6.2.1 Governor or Equivalent Controls:

Whenever the Generating Facility is operated in parallel with thefFransmission System, Generation
Project Developer shall operate the Generating Facility with its governor or equivalent controls in
service and responsive to frequency. Generation Project Developer shall: (1 )in coordination with
Transmission Provider and/or the relevant balancing authority, set the deadband,parameter to: (1)
a maximum of £0.036 Hz and set the droop parameter to a,maximum of 5% percent; or (2)
implement the relevant droop and deadband settings from an appreved NERC Reliability Standard
that provides for equivalent or more stringent parameters. y\Generation Project Developer shall be
required to provide the status and settings of the governor‘or equivalent controls to Transmission
Provider and/or the relevant balancing authority upon request. Wf Generation Project Developer
needs to operate the Generating Facility withuits governor or equivalent controls not in service,
Generation Project Developer shall immediately notify Transmission Provider and the relevant
balancing authority, and provide both with the followinginformation: (1) the operating status of
the governor or equivalent controls (i.e., whether it'ts currentlyiout of service or when it will be
taken out of service); (2)fthe réasons for removing the governor or equivalent controls from
service; and (3) a reasonable estimate of when the governor or equivalent controls will be returned
to service. Generation Preject Developer shall make Reasonable Efforts to return its governor or
equivalent controls into service as'soon as practicable. Generation Project Developer shall make
Reasonable Efforts to keep outages of'the Generating Facility’s governor or equivalent controls to
a minimumawhenever the Generating Facility 1s'operated in parallel with the Transmission System.

47224.6,2.2 Timely and Sustained Response:

Generation Project Developer shall ensure that the Generating Facility’s real power response to
sustained frequency deviations outside of the deadband setting is automatically provided and shall
begin immediately after frequency deviates outside of the deadband, and to the extent the
Generating Facility ‘has,eperating capability in the direction needed to correct the frequency
deviation. Generation| Project Developer shall not block or otherwise inhibit the ability of the
governor or equivalent controls to respond and shall ensure that the response is not inhibited,
except under certain operational constraints including, but not limited to, ambient temperature
limitations, physical energy limitations, outages of mechanical equipment, or regulatory
requirements. The Generating Facility shall sustain the real power response at least until system
frequency returns to a value within the deadband setting of the governor or equivalent controls. A
Commission-approved Reliability Standard with equivalent or more stringent requirements shall
supersede the above requirements.
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4.7:2:34.6.2.3 Exemptions:

Generating Facilities that are regulated by the United States Nuclear Regulatory Commission shall
be exempt from sections 4-724.6.2,—472+ 4.6.2.1, and 4722-4.6.2.2 of this agreement.
Generating Facilities that are behind the meter generation that is sized-to-load (i.e., the thermal
load and the generation are near-balanced in real-time operation and the generation is primarily
controlled to maintain the unique thermal, chemical, or mechanical output necessary for the
operating requirements of its host facility) shall be required to install primary frequency response
capability in accordance with the droop and deadband capability requirements specified in section
4.7.24.6.2, but shall be otherwise exempt from the operating requirementsuin sections 4-7.24.6.2,
472+ 4.6.2.1,-47224.6.2.2, and 4724-4.6.2 .4 of this agreement.

4.7:2:44.6.2.4 Energy Storage Resources:

Generation Project Developer interconnecting an Enérgy Storage Resource shall establish an
operating range in Schedule I of this GIA that specifi€s a minimum state of charge and aimaximum
state of charge between which the Energy Storage Resource will,be required to provide primary
frequency response consistent with the conditions set forth,insections 4-7#24.6.24-721 4.6.2.1,
4722 4.6.2.2, and 4723-4.6.2.3 of this agreement. “Schedule I shall specify whether the
operating range is static or dynamic, an@shall consider (1) the expected magnitude of frequency
deviations in the interconnection; (2) the expected duration that system frequency will remain
outside of the deadband parameter in the interconnéetion; (3) the expected incidence of frequency
deviations outside of the deadband parameter,in the intefeennection; (4) the physical capabilities
of the Energy Storage Resource; (5) operational limitations of'the Energy Storage Resource due
to manufacturer specifications; and (6) any other relevant/factors agreed to by Transmission
Provider and Generation Project Developer, and\in consultation with the relevant transmission
owner or balancinguthority as appropriate. If the operating range is dynamic, then Schedule I
must establish how frequently the operating range will be reevaluated and the factors that may be
considered during its reevaluatiof. g

Generation Project Developer’s ‘Energy Storage Resource is required to provide timely and
sustainedyprimary frequencyiresponse eonsistent with section 4-#2.2-4.6.2.2 of this agreement
when it 1s online and dispatched to inject electricity to the Transmission System and/or receive
electricity fromythe Transmission System. This excludes circumstances when the Energy Storage
Resource is not dispatched to inject electricity to the Transmission System and/or dispatched to
receive electricity ftem the/Transmission System. If Generation Project Developer’s Energy
Storage Resource 1S charging at the time of a frequency deviation outside of its deadband
parameter, it is to increase (for over-frequency deviations) or decrease (for under-frequency
deviations) the rate at' which it is charging in accordance with its droop parameter. Generation
Project Developer’s Energy Storage Resource is not required to change from charging to
discharging, or vice versa, unless the response necessitated by the droop and deadband settings
requires it to do so and it is technically capable of making such a transition.

4.84.7 Under- and Over-Frequency and Under- and Over- Voltage Conditions:

The Generation Project Developer shall ensure “frequency ride through” capability and “voltage
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ride through” capability of its Generating Facility. The Generation Project Developer shall enable
these capabilities such that its Generating Facility shall not disconnect automatically or
instantaneously from the system or equipment of the Transmission Provider and any Affected
Systems for a defined under-frequency or over-frequency condition, or an under-voltage or over-
voltage condition, as tested pursuant to section 1.4.4 of Appendix 2 of this Generation
Interconnection Agreement. The defined conditions shall be in accordance with Good Utility
Practice and consistent with any standards and guidelines that are applied to other Generating
Facilities in the PJM Region on a comparable basis. The Generating Facility’s protective
equipment settings shall comply with the Transmission Provider’s automatic load-shed program.
The Transmission Provider shall review the protective equipment settings te confirm compliance
with the automatic load-shed program. The term “ride through’4as used herein shall mean the
ability of a Generating Facility to stay connected to and synchronized with the system or equipment
of the Transmission Provider and any Affected Systems during system disturbances within a range
of conditions, in accordance with Good Ultility Practicedand consistent with any standards and
guidelines that are applied to other Generating Fagcilities in the Balancing, Authority on a
comparable basis. The term “frequency ride through” as used, herein shall mean the ability of a
Generation Project Developer’s Generating Facility Generating Eacility to stay connected to and
synchronized with the Transmission System or equipment,of the Transmission Provider and any
Affected Systems during system disturbances within a“range of under-frequency and over-
frequency conditions, in accordance withhGood Utility Practice and consistent with any standards
and guidelines that are applied to other Generating Facilities in'theyPJM_Region on a comparable
basis. The term “voltage ride through” as\used heiein shall mean the ability of a Generating
Facility to stay connected to and synchronized with the system or equipment of the Transmission
Provider and any Affected Systems during systemddisturbanceés’within a range of under-voltage
and over-voltage conditiofis, in accordance with Good Utility Practice and consistent with any
standards and guidelings that are applied to other, Generating Facilities in the PJM Region on a
comparable basis.

The Transmission System 15 designed to autematically activate a load-shed program as required
by NERC .and each Applicable Regional Entity in the event of an under-frequency system
disturbance. A Generation Project, Developer shall implement under-frequency and over-
frequency, relay set points for the Generating Facility as required by NERC and each Applicable
Regional Entity to ensure “frequency ride through” capability of the Transmission System. The
response ofta Generation Project Developer’s Generating Facility to frequency deviations of
predetermined ‘magnitudes, both under-frequency and over-frequency deviations shall be studied
and coordinated withythe Transmission Provider in accordance with Good Ultility Practice.

4.94.8 System Protection and Power Quality:

4.9:14.8.1 System Protection:

Project Developer shall, at its expense, install, operate and maintain such System Protection
Facilities as may be required in connection with operation of the Generating Facility or Merchant
Transmission Facility and the Project Developer Interconnection Facilities consistent with
Applicable Technical Requirements and Standards. Transmission Owner shall install any System
Protection Facilities that may be required, as determined by Transmission Provider, on the
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Transmission Owner Interconnection Facilities and Transmission Owner Upgrades or the
Transmission System in connection with the operation of the Generating Facility or Merchant
Transmission Facility and the Project Developer Interconnection Facilities. Responsibility for the
cost of any System Protection Facilities required on the Transmission Owner Interconnection
Facilities and Transmission Owner Upgrades or the Transmission System shall be allocated as

provided in the GIP;sectionfte-be-determined}-.

4.9:24.8.2 Power Quality:
The Generating Facility or Merchant Transmission Facility and Projeet Developer Interconnection
Facilities shall not cause excessive deviations from the power duality criteria set forth in the
Applicable Technical Requirements and Standards.

410 Access Rights:

Each Interconnected Entity shall provide the other Ifiterconnected Entity access tovareas under its
control as reasonably necessary to permit the othef Intereonnected\Entity to perform its obligations
under this Appendix 2, including operation and maintenancé obligations. An<Interconnected
Entity that obtains such access shall comply with all safety rules applicable to the area to which
access is obtained. Each Interconnected\Entity agrees to informithe other Interconnected Entity’s
representatives of safety rules applicable to anvarea.

4114.10 Switching and Tagging Rules:
The Interconnected Entities shall comply with applicable Switching and Tagging Rules in
obtaining clearances for work or for switching Operations on equipment. Such Switching and
Tagging Rules shall/be developed in accordance with OSHA standards codified at 29 C.F.R. Past
part 1910, or successor standards. Each Interconnected Entity shall provide the other
Interconnected Entity a copy. ofdts Switching,and'Tagging Rules that are applicable to the other
Interconnected Entity’s)activities.

412441 Communications and Data Protocol:

The Interconnected Entities shall comply with any communications and data protocol that the
Transmission Provider may establish.

4134.12 Nuclear Geénerating Facilities:

In the event that the ‘Generating Facility is a nuclear Generating Facility, the Interconnection
Parties shall agree to such non-standard terms and conditions as are reasonably necessary to
accommodate the Project Developer’s satisfaction of Nuclear Regulatory Commission
requirements relating to the safety and reliability of operations of such facilities.

5 Maintenance

5.1 General:
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Each Interconnected Entity shall maintain, or shall cause the maintenance of, its facilities in a safe
and reliable manner in accord with (i) the terms of this Appendix 2; (ii) Applicable Standards; (iii)
applicable rules, procedures and protocols set forth in the Tariff and the Operating Agreement, as
any or all may be amended from time to time; (iv) Applicable Laws and Regulations, and (v) Good
Utility Practice.

52— HReserved:}
535.2 Outage Authority and Coordination:

5345.2.1 Coordination:

The Interconnection Parties agree to confer regularly to eoordinate the planning, scheduling and
performance of preventive and corrective maintenane€ on the Generating Facility or Merchant
Transmission Facility, the Project Developer Inter€onnection, Facilities and ‘any, Transmission
Owner Interconnection Facilities—and—Transadission Owner—~Uperades. In" the event an
Interconnection Construction Service Agreement ‘1§ hrequiredy the Construction Parties
acknowledge and agree that certain outages of transmission facilities owned by the Transmission
Owner, as more specifically detailed in the Scope of Work, may be necessary in order to complete
the process of constructing and installing all Interconnection Facilities-and-Fransmisston-Owner
Upgrades. The Interconnection Parties, and wherérapplicable, any Construction Parties, further
acknowledge and agree that any such outages shallwbe coordinated by and through the
Transmission Provider.

53.25.2.2 Authority:
Each Interconnected Entity may, in-accordance with Good Utility Practice, remove from service
its facilities that_may affect the other Interconnected Entity’s facilities in order to perform
maintenance’or testingror to install or replace equipment. Except in the event of an Emergency
Conditiofi, the Project'Developer proposing to remove such facilities from service shall provide
prior sotiece of such activitiesito the Transmission Provider and the Transmission Owner, and the
Interconnected Entities shall, coordinate all scheduling of planned facility outages with
Transmission Provider, in aceordance with applicable sections of the Operating Agreement, the
PJM Manuals“and, any other applicable operating guidelines or directives of the Transmission
Provider. Subjectto the foregoing, the Interconnected Entity scheduling a facility outage shall use
Reasonable Efforts to coefdinate such outage with the other Interconnected Entity’s scheduled
outages.

5335.2.3 Outages Required for Maintenance:
Subject to any necessary approval by Transmission Provider, each Interconnected Entity shall
provide necessary equipment outages to allow the other Interconnected Entity to perform periodic
maintenance, repair or replacement of its facilities and such outages shall be provided at mutually
agreeable times, unless conditions arise which an Interconnected Entity believes, in accordance
with Good Utility Practice, may endanger persons or property.
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53:45.2. Rescheduling of Planned Outages:

To the extent so provided by the Tariff, the Operating Agreement, and the PJM Manuals, an
Interconnected Entity may seek compensation from Transmission Provider for any costs related to
rejection by Transmission Provider of a request of such Interconnected Entity for a planned
maintenance outage.

53.55.2.5 Outage Restoration:

If an outage on an Interconnected Entity’s facilities adversely affects the other Interconnected
Entity’s facilities, the Interconnected Entity that owns or contrels the facility that is out of service
shall use Reasonable Efforts to restore the facility to service promptly.

5:45.3 Inspections and Testing:

Each Interconnected Entity shall perform routine “inspection jand testing of its facilities and
equipment in accordance with Good Ultility Practice as'may benecessary to ensure the continued
interconnection of the Generating Facility or Merchant, Transmission Facility with the
Transmission System in a safe and reliable manner. Each Tatérconnected Entity shall have the
right, upon advance written notice, to requestiseasonable additional testing of an Interconnected
Entity’s facilities for good cause, as may be in aceordance with Good Utility Practice.

5.55.4 Right to Observe Testing:

Each Interconnected Entity shall notify the other Interconnected Entity in advance of its
performance of tests of its portion of the Interconnection Facilities—and—Fransmission—Owner
Upgrades. The other Interconnected Entity shall, at 1ts own expense, have the right, but not the

obligation, to:

(a) Observe the other Party’s tests and/or inspection of any of its system protection facilities
and other protective equipment, in€luding power system stabilizers;

(b) Reviewnthe settings of the other Party’s system protection facilities and other protective
equipment;

(c) Review the other Party’s maintenance record relative to the Interconnection Facilities-and
Fransmisston—Owner—Upgrades, system protection facilities and other protective

equipment; and

(d) Exercise these rights from time to time as it deems necessary upon reasonable notice to the
other Party.

5:65.5 Secondary Systems:
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Each Interconnected Entity agrees to cooperate with the other in the inspection, maintenance, and
testing of those Secondary Systems directly affecting the operation of an Interconnected Entity's
facilities and equipment which may reasonably be expected to affect the other Interconnected
Entity’s facilities. Each Interconnected Entity shall provide advance notice to the other
Interconnected Entity before undertaking any work on such equipment, especially in electrical
circuits involving circuit breaker trip and close contacts, current transformers, or potential
transformers.

5:75.6 Access Rights:

Each Interconnected Entity shall provide the other InterconnectedEntity access to areas under its
control as reasonably necessary to permit the other Interconnected Entity.to perform its obligations
under this Appendix 2, including operation and maintenarice obligations. An Interconnected
Entity that obtains such access shall comply with all safetysrules applicableto the area to which
access is obtained. Each Interconnected Entity agrees40 inform the other Interéennected Entity’s
representatives of safety rules applicable to an area,

5.85.7 Observation of Deficiencies:

If an Interconnection Party observes anysAbnormal Condition on, or becomes aware of a lack of
scheduled maintenance and testing with respect to, an Intereonmection Party’s facilities and
equipment that might reasonably be expected to adwversely affect'the observing Interconnection
Party’s facilities and equipment, the observing Interconneetion Patty shall provide prompt notice
under the circumstances to the appropriate Interconficction Party, and such Interconnection Party
shall consider such noticedn aceordance with Good Utility Practice. Any Interconnection Party’s
review, inspection, and approval related to the other Interconnection Party’s facilities and
equipment shall be limited to the purpose of assessing the safety, reliability, protection, and control
of the Transmission Systemhand shall not be construed as confirming or endorsing the design of
such facilities and equipment)©r as‘a warranty”of any type, including safety, durability, or
reliability théreof.” Notwithstanding the foregoing, the observing Interconnection Party shall have
no liability whatsoever for failure tosgive a deficiency notice to the other Interconnection Party
and the Interconnected Entity, that ownsithe relevant Interconnection Facilities and Transmission
Owner Upgtades shall remain fully liable for its failure to determine and correct deficiencies and
defects in its fagilities and equipment.

6 Emergency Operations

6.1 Obligations:

Subject to Applicable Laws and Regulations, each Interconnection Party shall comply with the
Emergency Condition procedures of NERC, the Applicable Regional Entity, Transmission

Provider, the Transmission Owner and Project Developer.

6.2 Notice:
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Each Interconnection Party shall notify the other parties promptly when it becomes aware of an
Emergency Condition that may reasonably be expected to affect operation of the Generating
Facility or Merchant Transmission Facility, the Project Developer Interconnection Facilities, the
Transmission Owner Interconnection Facilities and Transmission Owner Upgrades, or the
Transmission System. To the extent information is known, the notification shall describe the
Emergency Condition, the extent of the damage or deficiency, the expected effect on the facilities
and/or operation thereof, its anticipated duration and the corrective action taken and/or to be taken.
The initial notice shall be followed as soon as practicable with written notice.

6.3 Immediate Action:

An Interconnection Party becoming aware of an EmergencyCondition may take such action,
including disconnection of the Generating Facility or Merchant Transmission Facility from the
Transmission System, as is reasonable and necessary indceord\with Good Wtility Practice (i) to
prevent, avoid, or mitigate injury or danger to, or loss of, life or property; (ii) to preserve the
reliability of, in the case of Project Developer, the Generating Facility or Merchant, Transmission
Facility, or, in the case of Transmission Providef or the Transmission Owner, the Transmission
System and interconnected sub-transmission and distribution facilities; or (iil) to expedite
restoration of service. Unless, in Project Developer’s reasonable judgment, immediate action is
required to prevent imminent loss of liféyer property, Project Developer shall obtain the consent
of Transmission Provider and the Transmission,Owner prior to performing any manual switching
operations at the Generating Facility or Merchant, Transmission Facility or the Generation
Interconnection Facilities. Each Interconnection Party shall use Reasonable Efforts to minimize
the effect of its actions during an Emergency Condition on the fagilities and operations of the other
Interconnection Parties.

6.4 Record-Keeping Obligations:

Each Interconnection Party shalldkeep and maintain records of actions taken during an Emergency
Condition that'may reéasonably be,expected to affect the other parties’ facilities and make such
records available for audit'in accordance with section 19.3 of this Appendix 2.

7 Safety
7.1 General:

Each Interconnected Entity and, as applicable, each Construction Party shall perform all work
under this Appendix 2 that may reasonably be expected to affect the other Interconnected Entity
and, as applicable, the other Construction Party in accordance with Good Utility Practice and all
Applicable Laws and Regulations pertaining to the safety of persons or property. An
Interconnected Entity and, as applicable, a Construction Party performing work within the
boundaries of the other Interconnected Entity’s facilities and, as applicable, the other Construction
Party’s facilities must abide by the safety rules applicable to the site. Each party agrees to inform
the other party’s representatives of applicable safety rules that must be obeyed on the premises. A
Construction Party performing work within an area controlled by another Construction Party must
abide by the safety rules applicable to the area.
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7.2 Environmental Releases:

Each Interconnected Entity and, as applicable, each Construction Party shall notify the other
Interconnection Parties and, as applicable, Construction Parties, first orally and promptly thereafter
in writing, of the release of any Hazardous Substances, any asbestos or lead abatement activities,
or any type of remediation activities, related to the Generating Facility or Merchant Transmission
Facility or the Interconnection Facilities and Transmission Owner Upgrades, any of which may
reasonably be expected to affect one or both of the other parties. The,notifying party shall (i)
provide the notice as soon as possible; (ii) make a good faith effort£o provide the notice within
twenty—four{24)-24 hours after the party becomes aware of thedccurrence; and (iii) promptly
furnish to the other parties copies of any publicly available reports filed with any governmental
agencies addressing such events.

8 Metering

8.1 General:

Project Developer shall have the right to install, own, operate, test, and maintain the necessary
Metering Equipment. In the event that Preject Developer exercises this option, the Transmission
Owner shall have the right to install its ewn'eheck meter(s), at its, own expense, at or near the
location of the Metering Equipment. If both Prejeet,Developer and Transmission Owner install
meters, the meter installed by the Project Developer shall'eentrol unless it is determined by testing
to be inaccurate. If the Project Developer dees siot exerciseénthe option provided by the first
sentence of this section, theé Transmission Ownershall have the option to install, own, operate, test
and maintain all necéssary Metering Equipment at Project Developer’s expense. If the
Transmission Ownef does not exercise this option, the Project Developer shall install, own,
operate, test and maintain jall necessary Metering Equipment. Transmission Provider shall
determine the location where the MeteringesEquipment shall be installed, after consulting with
Project Deyéeloper and'the Transmission Owner. All Metering Equipment shall be tested prior to
any operation of the Generating Facility or Merchant Transmission Facility. Power flows to and
from_ the Generating Facility er Merchant'Transmission Facility shall be compensated to the Point
of Interconnection, or, upon the mutual agreement of the Transmission Owner and the Project
Developer, to another location.

8.2 Standards:

All Metering Equipmentinstalled pursuant to this Appendix 2 to be used for billing and payments
shall be revenue quality Metering Equipment and shall satisfy applicable ANSI standards and
Transmission Provider’s metering standards and requirements. Nothing in this Appendix 2
precludes the use of Metering Equipment for any retail services of the Transmission Owner
provided, however, that in such circumstances Applicable Laws and Regulations shall control.

8.3  Testing of Metering Equipment:
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The Interconnected Entity that, pursuant to section 8.1 of this Appendix 2, owns the Metering
Equipment shall operate, maintain, inspect, and test all Metering Equipment upon installation and
at least once every two {2)-years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every two (2)-years, but in no event more frequently than three (3)-times in any
24-month period. The owner of the Metering Equipment shall give reasonable notice to the
Interconnection Parties of the time when any inspection or test of the owner’s Metering Equipment
shall take place, and the other parties may have representatives present at the test or inspection. If
Metering Equipment is found to be inaccurate or defective, it shall be adjusted, repaired or replaced
in order to provide accurate metering. Where the TransmissiondOwner owns the Metering
Equipment, the expense of such adjustment, repair or replacement shall be borne by the Project
Developer, except that the Project Developer shall not be responsible for such expenses where the
inaccuracy or defect is caused by the Transmission Owner. If Metering Equipment fails to register,
or if the measurement made by Metering Equipment during a test varies by mere than 1%- percent
from the measurement made by the standard meter used in the test, the owner of the Metering
Equipment shall inform Transmission Provider, and the Transmission Provider shall inform the
other Interconnected Entity, of the need to correct allmeasurements made by the inaecurate meter
for the period during which the inaccurate measurements avere “made, if the/period can be
determined. If the period of inaccurate measurement cannot be determined, the correction shall
be for the period immediately precedingjthe test of the Metering, Equipment that is equal to one-
half of the time from the date of the last previeus test of the Metering Equipment, provided that
the period subject to correction shall not exeeed nine(9)-months.

8.4  Metering Data:

At Project Developer'sé€xpense, the metered data shall be telemetered (a) to a location designated
by Transmission Provider; (b) to ‘@ location designated by the Transmission Owner, unless the
Transmission Owner agrees otherwise; and (¢) to a location designated by Project Developer. Data
from the Metering Equipment at.the Point of Interednnection shall be used, under normal operating
conditions,«as the official measurement of the amount of energy delivered from or to the
Generating Facility or'Merchant Transmission Facility to the Point of Interconnection, provided
that thé Transmission Provider’s rules applicable to Station Power as set forth at Tariff, Attachment
K-Appendixy, section 1.7.10(d) shall eontrol with respect to a Generation Project Developer’s
consumption of Station Power.

8.5  Communications
8.5.1 Project Developer Obligations:

Project Developer shall install and maintain satisfactory operating communications with
Transmission Provider’s system dispatcher or its other designated representative and with the
Transmission Owner. Project Developer shall provide standard voice line, dedicated voice line,
and electronic communications at its Generating Facility or Merchant Transmission Facility
control room. Project Developer also shall provide and maintain backup communication links
with both Transmission Provider and Transmission Owner for use during abnormal conditions as
specified by Transmission Provider and Transmission Owner, respectively. Project Developer
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further shall provide the dedicated data circuit(s) necessary to provide Project Developer data to
the Transmission Provider and Transmission Owner as necessary to conform with Applicable
Technical Requirements and Standards.

8.5.2 Remote Terminal Unit:

Unless otherwise deemed unnecessary by Transmission Provider and Transmission Owner, as
indicated in the Generation Interconnection Agreement, prior to any operation of the Generating
Facility or Merchant Transmission Facility, a remote terminal unit, or equivalent data collection
and transfer equipment acceptable to the Interconnection Parties, shall be installed by Project
Developer, or by the Transmission Owner at Project Developer's €xpense, to gather accumulated
and instantaneous data to be telemetered to the location(s) designated by Transmission Provider
and Transmission Owner through use of a dedicated point-to=point data €ircuit(s) as indicated in
section 8.5.1 of this Appendix 2. Instantaneous, bi-directional teal power and, with respect to a
Generation Project Developer’s Generating Facility orfMerchant TransmissionyFacility, reactive
power flow information, must be telemetered directly to the location(s) specified by, Transmission
Provider and the Transmission Owner.

8.5.3 Phasor Measurement Units (PMUs):

A Project Developer entering the New ServicesiQueue on or afterOetober 1, 2012, with a proposed
new Generating Facility that has a Maximum Fagility Output equal to or greater than 100 MW
shall install and maintain, at its expense, phasor measutement units (“PMUs”). PMUs shall be
installed on the Generating Facility low side ‘of thé gencrator'step-up transformer, unless it is a
non-synchronous generation facility, in which case the PMUgs shall be installed on the Generating
Facility side of the Poifit of Change of Ownership. The PMUs must be capable of performing
phasor measurement§ at aminimum of 30 samples per second which are synchronized via a high-
accuracy satellite clock. “Tothe extent Project Developer installs similar quality equipment, such
as relays or digital fault recorders, that can ¢ollect.data at least at the same rate as PMUs and which
data is synchronized wia a high=accuracy satellite clock, such equipment would satisfy this
requiremént. As provided for in the PJM Manuals, a Project Developer shall be required to install
and maintain, at its expense, PMU equipment which includes the communication circuit capable
of carrying the PMU data to a local data concentrator, and then transporting the information
continuously to, the Transmission Provider; as well as store the PMU data locally for 30 days.
Project Developerishall provide to Transmission Provider all necessary and requested information
through the Transmission Provider synchrophasor system, including the following: (a) gross MW
and MV AR measured at the Generating Facility side of the generator step-up transformer (or, for
a non-synchronous generation facility, to be measured at the Generating Facility side of the Point
of Interconnection); (b) generator terminal voltage; (¢) generator terminal frequency; and (d)
generator field voltage and current, where available. The Transmission Provider will install and
provide for the ongoing support and maintenance of the network communications linking the data
concentrator to the Transmission Provider. Additional details regarding the requirements and
guidelines of PMU data and telecommunication of such data are contained in the PJM Manuals.

9 Force Majeure
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9.1 Notice:

An Interconnection Party that is unable to carry out an obligation imposed on it by this Appendix
2 due to Force Majeure shall notify the other parties in writing or by telephone within a reasonable
time after the occurrence of the cause relied on.

9.2 Duration of Force Majeure:

A party shall not be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from fulfillihg sueh obligation by Force
Majeure. A party unable to fulfill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice anddhe fullyparticulars of such Force
Majeure to the other parties in writing as soon as reasonably possible ‘after the occurrence of the
cause relied upon. Those notices shall specifically state fallyparticulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when' the Force Majeure is reasonably
expected to cease. Written notices given pursuant to'this Article shall be acknowledged,in writing
as soon as reasonably possible. The party affected shall exercise Reasonable Efforts to remove
such disability with reasonable dispatch, but shall not be requiréd to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The party affected has a continuing notiee obligation to the other parties, and must update the
particulars of the original Force Majeure nietice and subsequent notices, in writing, as the
particulars change. The affected party shall be'exeused from whatever performance is affected
only for the duration of the Force Majeure and while the,party exercises Reasonable Efforts to
alleviate such situation. As soon as the non-petformiing party isfable to resume performance of its
obligations excused becatise ofiythe occurrencé of Force /Majeure, such party shall resume
performance and give ptompt written notice thereof to the other parties.

9.3  Obligation to Make Payments:

Any Intercofinection Party's obligation to make payments for services shall not be suspended by
Force Majeure.

9.4 Definition of Force' Majeure:

For the purposes of this section, shall mean any act of God, labor disturbance, act of the public
enemy, war, insurtection, riot, fire, storm or flood, explosion, breakage or accident to machinery
or equipment, any ordet; ségulation, or restriction imposed by governmental, military, or lawfully
established civilian authorities, or any other cause beyond a party’s control that, in any of the
foregoing cases, by exercise of due diligence, such party could not reasonably have been expected
to avoid, and which, by the exercise of due diligence, it has been unable to overcome. Force
majeure does not include (i) a failure of performance that is due to an affected party’s own
negligence or intentional wrongdoing; (ii) any removable or remediable causes (other than
settlement of a strike or labor dispute) which an affected party fails to remove or remedy within a
reasonable time; or (iii) economic hardship of an affected party.

10 Charges
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10.1 Specified Charges:

If and to the extent required by the Transmission Owner, after the Initial Operation of the
Generating Facility or Merchant Transmission Facility, Project Developer shall pay one or more
of the types of recurring charges described in this section to compensate the Transmission Owner
for costs incurred in performing certain of its obligations under this Appendix 2. All such charges
shall be stated in Schedule E of the Generator Interconnection Agreement. Permissible charges
under this section may include:

(a) Administration Charge — Any such charge may recover only the costs and expenses
incurred by the Transmission Owner in connection with admifistrative obligations such as the
preparation of bills, the processing of Generating Facility- ‘or MerchantyTransmission Facility-
specific data on energy delivered at the Point of InterconneCtion and costs incurred in similar types
of administrative processes related to Project Developer’s Interconneetion Service. An
Administration Charge shall not be permitted to the extent that the Transmission\Owner’s other
charges to the Project Developer under the same Generator Interéennection Agreement include an
allocation of Transmission Owner’s administrative and general expenses and/or<ther corporate
overhead costs.

(b) Metering Charge — Any such ¢harge may recover only the Transmission Owner’s
costs and expenses associated with operation, maintenance, inspeetion, testing, and carrying or
capital replacement charges for any Metering Equipment that is"owned by the Transmission
Owner.

(c) Telemetéring Charge — Any such charge may recover only the Transmission
Owner’s costs andsexpenses associated with operation, maintenance, inspection, testing, and
carrying or capital replacement charges for any telemetering equipment that is owned by the
Transmission Owner and that isdised exclusivelysih conjunction with Interconnection Service for
the Project [Developer.

(d) Generating Facility © otw"Merchant Transmission Facility Operations and
Maintenance, Charge — Any such charge may recover only the Transmission Owner’s costs and
expenses associated with operation, maintenance, inspection, testing, modifications, taxes, and
carrying or capital replacement charges for Transmission Owner Interconnection Facilities and
Transmission OwnenUpgrades related to the Project Developer’s Interconnection Service and that
are owned by the Transmission Owner, provided that

(1) any such charge shall exclude costs and expenses associated with
Transmission Owner Interconnection Facilities and Transmission Owner Upgrades owned by the
Transmission Owner that are radial line facilities that serve load in addition to an Project
Developer; and

(i)  except as otherwise provided by Applicable Laws and Regulations, any

such charge may include only an allocated share, derived in accordance with the allocations
contained in the System Impact Study(ies), of costs and expenses associated with Transmission
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Owner Interconnection Facilities and Transmission Owner Upgrades owned by the Transmission
Owner that are radial line facilities that serve more than one Project Developer. At the discretion
of the affected Interconnected Entities, a Generating Facility or Merchant Transmission Facility
Operations and Maintenance Charge authorized under this section may apply on a per-incident
basis or on a monthly or other periodic basis.

(e) Other Charges — Any other charges applicable to the Project Developer, as mutually
agreed upon by the Project Developer and the Transmission Owner.

10.2 FERC Filings:

To the extent required by law or regulation, each Intercomnection, Party shall seek FERC
acceptance or approval of its respective charges or the methodology forithe calculation of such
charges. If such filing is required, Transmission Owner shall previde Transmission Provider and
Project Developer with appropriate cost data, schedulesfand/or written testimony,in support of any
charges under this section in such manner and at such time as to allow Transmission Provider to
include such materials in its filing of the Generation Interconnection Agreement with the FERC.

11 Security, Billing and Payments
11.1 Recurring Charges Pursuant to section 10:

The following provisions shall apply with respectto recurring charges applicable to
Interconnection Service after Initial Operationd of the Generating Facility or Merchant
Transmission Facility putrstiant toisection 10 of this Appendix 2.

11.1.1 General:

Except as, and to_the extent, otherwise providedsin the Generation Interconnection Agreement,
billing and payment of any recurting charges applicable to Interconnection Service after Initial
Operatiofi of the Generating Facility er Merchant Transmission Facility pursuant to section 10 of
this Appendix 2 shall be in acecordance with section 7 of the Tariff. The Transmission Owner shall
provide Transmission Provider with all necessary information and supporting data that
Transmission Provider may reasonably require to administer billing for and payment of applicable
charges under this, Appendix' 2. Transmission Provider shall remit to the Transmission Owner
revenues received impayment of Transmission Owner’s charges to Project Developer under this
Appendix 2 upon Transmission Provider’s receipt of such revenues. At Transmission Provider’s
reasonable discretion, charges to Project Developer and remittances to Transmission Owner under
this Appendix 2 may be netted against other amounts owed by or to such parties under the Tariff.

11.1.2 Billing Disputes:
In the event of a billing dispute between Transmission Provider and Project Developer,
Transmission Provider shall continue to provide interconnection service under this Appendix 2 as

long as Project Developer (i) continues to make all payments not in dispute, and (ii) pays to
Transmission Provider or into an independent escrow account the portion of the invoice in dispute,
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pending resolution of such dispute. If Project Developer fails to meet these two requirements for
continuation of service, then Transmission Provider shall so inform the Interconnection Parties
and may provide notice to Project Developer of a Breach pursuant to section 15 of this Appendix
2. Within 30 days after the resolution of the dispute, the Interconnection Party that owes money
to the other Interconnection Party shall pay the amount due with interest calculated in accord with
section 11.4.

11.2 Costs for Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades:

The following provisions shall apply with respect to charges forthe Costs of the Transmission
Owner for which the Project Developer is responsible.

11.2.1 Adjustments to Security:

The Security provided by Project Developer at or before execution of the Generation
Interconnection Agreement (a) shall be reduced as portiens of the,work are completed, and/or (b)
shall be increased or decreased as required to reflect'adjustmentssto Project Developer’s cost
responsibility, as determined in accordance with the GIP;—section—{to—be—determined], to
correspond with changes in the Scopegef Work developed in, accordance with Transmission
Provider’s scope change process for interconnection projects set forth in the PJM Manuals.

11.2.2 Invoice:

The Transmission Owner! shallyprovide Transmission Provider a quarterly statement of the
Transmission Owner’sécheduled expenditures during the next three months for, as applicable (a)
the design, engineeriftg and construction of, and/or for other charges related to, construction of the
Interconnection Facilities'and Transmission OwnerUpgrades for which the Transmission Owner
is responsible under the GIA; on(b) n'the évent that the Project Developer exercises the Option to
Build-pursudntte-this'GlA:, for the Transmisston Owner’s oversight costs (i.e. costs incurred by
the Transmission Owner when engaging in oversight activities to satisfy itself that the Project
Developer, is complying ‘with the Transmission Owner’s standards and Specifications for the
constructiony of facilities) associated/ with Project Developer’s building Transmission Owner
Interconnection, Facilities and Stand Alone Network Upgrades, including but not limited to Costs
for tie-in work'and Cancellation Costs. Transmission Owner oversight costs shall be consistent
with Schedule L;-seetion{to be-determined}- of this GIA. Transmission Provider shall bill Project
Developer on behalf of\thé Transmission Owner, for the Transmission Owner’s expected Costs
during the subsequent three (3)-months. Project Developer shall pay each bill within twenty(26)
20 days after receipt thereof. Upon receipt of each of Project Developer’s payments of such bills,
Transmission Provider shall reimburse the Transmission Owner. Project Developer may request
that the Transmission Provider provide a quarterly cost reconciliation. Such a quarterly cost
reconciliation will have a one-quarter lag, e.g., reconciliation of Costs for the first calendar quarter
of work will be provided at the start of the third calendar quarter of work, provided, however, that
section 11.2.3 of this Appendix 2 shall govern the timing of the final cost reconciliation upon
completion of the work.
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11.2.3 Final Invoice:

Within 120 days after the Transmission Owner completes construction and installation of the
Interconnection Facilities and Transmission Owner Upgrades for which the Transmission Owner
is responsible under the Generation Interconnection Agreement, Transmission Provider shall
provide Project Developer with an accounting of, and the appropriate Interconnection Party, and
where applicable, the Construction Party shall make any payment to the other that is necessary to
resolve, any difference between (a) Project Developer's responsibility under the Tariff for the
actual Cost of such facilities, and (b) Project Developer's previous, aggregate payments to
Transmission Provider for the Costs of such facilities. Notwithstanding the foregoing, however,
Transmission Provider shall not be obligated to make any paymentfto, either the Project Developer
or the Transmission Owner that the preceding sentence requirés it to make unless and until the
Transmission Provider has received the payment that it is required to refund from the
Interconnection Party, and where applicable, the Construetion Party owing the payment.

11.2.4 Disputes:

In the event of a billing dispute between any of the Interconneetion Parties, and where applicable,
the Construction Parties, Transmission Provider and the ‘Transmission Owner shall continue to
perform their respective obligations pufsuant to this Generation, Interconnection Agreement and
any related Interconnection Construction  Service Agreements S0 long as (a) Project Developer
continues to make all payments not in dispute, and,(b) the Security held by the Transmission
Provider while the dispute is pending exceeds the amountin dispute, or (c) Project Developer pays
to Transmission Provider or into an independent €scrow account the portion of the invoice in
dispute, pending resolutieft of such dispute. If Project Developer fails to meet any of these
requirements, then Trafismission Provider shall So inform the other Interconnection Parties and
Construction Parties/and Transmission Provider orthe Transmission Owner may provide notice to
Project Developer of a Breach pursuant to section 15 of this Appendix 2.

11.3 No_Waiver:

Paymeént of an invoice shall, not relieveProject Developer from any other responsibilities or
obligations it has under this"Appendix/2, nor shall such payment constitute a waiver of any claims
arising hereunder.

11.4 Interest:

Interest on any unpaid, delinquent amounts shall be calculated in accordance with the methodology
specified for interest on refunds in the FERC’s regulations at 18 C.F.R. § 35.19a(a)(2)(iii) and
shall apply from the due date of the bill to the date of payment.

12 Assignment

12.1 Assignment with Prior Consent:
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Except as provided in section 12.2 to this Appendix 2, no Interconnection Party shall assign its
rights or delegate its duties, or any part of such rights or duties, under the Generation
Interconnection Agreement without the written consent of the other Interconnection Parties, which
consent shall not be unreasonably withheld, conditioned, or delayed. Any such assignment or
delegation made without such written consent shall be null and void. An Interconnection Party
may make an assignment in connection with the sale, merger, or transfer of a substantial portion
or all of its properties including the Interconnection Facilities and Transmission Owner Upgrades
which it owns or will own upon completion of construction and the transfer of title required as set
forth in section {te-be-provided}-of Attachment23 of this Appendix 24s0 long as the assignee in
such a sale, merger, or transfer assumes in writing all rights, duties afid obligations arising under
this Generation Interconnection Agreement. In addition, the Transmission Owner shall be entitled,
subject to Applicable Laws and Regulations, to assign the Genetation Interconnection Agreement
to any Affiliate or successor that owns and operates all or a substantial portion of the Transmission
Owner’s transmission facilities.

12.2  Assignment Without Prior Consent

12.2.1 Assignmentto Owners:

Project Developer tay assign the Generation Interconnection Agreement without the
Transmission Owner’s or Transmission Provider’s prior consent to any Affiliate or person that
purchases or otherwise acquires, directly or indirectly, all or substantially all of the Generating
Facility or Merchant Transmission Facility and the Project Developer Interconnection Facilities,
provided that prior to the effective date of any such assignment, the assignee shall demonstrate
that, as of the effective date of the assignment, the assignee has the technical and operational
competence to comply with the requirements of this Generation Interconnection Agreement and
assumes in a writing provided to the Transmission Owner and Transmission Provider all rights,
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duties, and obligations of Project Developer arising under this Generation Interconnection
Agreement. However, any assignment described herein shall not relieve or discharge the Project
Developer from any of its obligations hereunder absent the written consent of the Transmission
Provider, such consent not to be unreasonably withheld, conditioned or delayed. Project
Developer shall provide Transmission Provider with notice of any such assignment in accordance
with the PJM Manuals.

12.2.2 Assignmentto Lenders:

Project Developer may, without'the conséntyof.the Transmission Provider or the Transmission
Owner, assign the Geéncration Interconnection Agreement to any Project Finance Entity(ies),
provided( that such assignment ‘does not alter or diminish Project Developer’s duties and
obligations under this Generation Interceninection Agreement. If Project Developer provides the
Transmission Owner with notice of an/assignment to any Project Finance Entity(ies) and identifies
such Project Finance Entities as contacts for notice purposes pursuant to section 21 of this
Appendix 2, theyTransmission Provider or Transmission Owner shall provide notice and
reasonable opportunity for such entity(ies) to cure any Breach under this Generation
Interconnection Agreemefit in accordance with this Generation Interconnection Agreement.
Transmission Provider or Transmission Owner shall, if requested by such lenders, provide such
customary and reasoriable documents, including consents to assignment, as may be reasonably
requested with respect to the assignment and status of the Generation Interconnection Agreement,
provided that such documents do not alter or diminish the rights of the Transmission Provider or
Transmission Owner under this Generation Interconnection Agreement, except with respect to
providing notice of Breach to a Project Finance Entity. Upon presentation of the Transmission
Provider and/or the Transmission Owner’s invoice therefor, Project Developer shall pay the
Transmission Provider and/or the Transmission Owner’s reasonable documented cost of providing
such documents and certificates. Any assignment described herein shall not relieve or discharge
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the Project Developer from any of its obligations hereunder absent the written consent of the
Transmission Owner and Transmission Provider.

12.3  Successors and Assigns:

This Generation Interconnection Agreement and all of its provisions are binding upon, and inure
to the benefit of, the Interconnection Parties and their respective successors and permitted assigns.

13 Insurance

13.1 Required Coverages For Generation Resources Of More Than 20 Megawatts or
Merchant Transmission Facilities:

Each Interconnected Entity and, as applicable, ConstructifigyEntity shall maintain insurance at its
own expense as described in paragraphs (a) throughd(d) below. In addition, if there amy—any
construction activities associated with this GIA, each Interconnected Entity andjas applicable,
Constructing Entity shall maintain insurance at its"own expense as.described in paragraph (e). All
insurance shall be procured from insurance companies rated ““A-", VI, or better by AM Best and
authorized to do business in a state or states in which the Interconnection Facilities and
Transmission Owner Upgrades are or wilkbe located. Failureto'maintain required insurance shall
be a Breach of the Generation InterconnectioniAgreement.

(a) Workers Compensation insurance with statutory limits, as required by the state
and/or jurisdiction in which the work is to be‘performed, and €mployer's liability insurance with
limits of not less than oneanillionndollars ($1,000,000).

(b) Conunercial General Liability Insurance and/or Excess Liability Insurance
covering liability arising out,of premises, operations, personal injury, advertising, products and
completed operations coverages independént,contractors coverage, liability assumed under an
insured contfact, coverage for pollution to the'extent normally available, and punitive damages to
the extent allowable ‘under applicable law, with limits of not less than one million dollars
($1,000,000) per occurrence/one million dollars ($1,000,000) general aggregate/one million
dollars ($1,000,000) products and completed operations aggregate.

(c) Business/Commercial Automobile Liability Insurance for coverage of owned and
non-owned and hited,vehiclgs, trailers or semi-trailers designed for travel on public roads, with a
minimum, combined singlé limit of not less than one million dollars ($1,000,000) each accident
for bodily injury, including death, and property damage.

(d) Excess and/or Umbrella Liability Insurance with a limit of liability of not less than
twenty million dollars ($20,000,000) per occurrence. These limits apply in excess of the
employer’s liability, commercial general liability and business/commercial automobile liability
coverages described above. This requirement can be met alone or via a combination of primary,
excess and/or umbrella insurance.
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(e) In addition, if there are construction activities required in connection with this GIA,
the following Professional Liability Insurance requirements shall apply:

Professional Liability, including Contractors Legal Liability, providing errors, omissions
and/or malpractice coverage. Coverage shall be provided for the Interconnected Entity or
Constructing Entity’s duties, responsibilities and performance outlined in Schedule L to
this GIA, with limits of liability as follows:

$10,000,000 each occurrence
$10,000,000 aggregate

— D

An Interconnected Entity may meet the Professional Liabidity, Insurance requitements by requiring
third-party contractors, designers, or engineers, or other parties that are responsible for design
work associated with the transmission facilities orfInterconnection Facilities ‘and, Transmission
Owner Upgrades necessary for the interconnection to procure professional liability tnsurance in
the amounts and upon the terms prescribed by this section 13. l(€), ahd providing evidence of such
insurance to the other Interconnected Entity. Such insurance shall be procured from companies
rated “A-", VII, or better by AM Best atd authorized to do business in a state or states in which
the Interconnection Facilities and Transmission Owner Upgradesyare located. Nothing in this
section relieves the Interconnected Entity from complying with the tnsurance requirements. In the
event that the policies of the designers, engineers, or otherparties used to satisfy the Interconnected
Entity’s insurance obligations under this section be¢ome invalidifor any reason, including but not
limited to, (1) the policy(ie§) lapsing or otherwisé terminating or expiring; (ii) the coverage limits
of such policy(ies) are decreased; or (iii) the policy(ies) do not comply with the terms and
conditions of the Tariff; Interconnected Entity shall\be required to procure insurance sufficient to
meet the requirements of this, section, such that there 1s no lapse in insurance coverage.

13.1A Required Coverages Ferfor Generation Resources Ofof 20 Megawatts Or-or Less:

Each dnterconnected Entity and, as applicable, Constructing Entity shall maintain the types of
insurance asidescribed in section 13.1 paragraphs (a) through (e) in an amount sufficient to insure
against all reasonably foreseeable direct liabilities given the size and nature of the generating
equipment being interconnected, the interconnection itself, and the characteristics of the system to
which the intercomnection 48 made. Additional insurance may be required by the Project
Developer, as a function.of owning and operating a Generating Facility. All insurance shall be
procured from insuran¢e companies rated “A-", VII, or better by AM Best and authorized to do
business in a state of states in which the Interconnection Facilities and Transmission Owner
Upgrades are located. Failure to maintain required insurance shall be a Breach of the Generation
Interconnection Agreement.

13.2 Additional Insureds:

The Commercial General Liability, Business/Commercial Automobile Liability and Excess and/or
Umbrella Liability policies procured by each Interconnected Entity (the “Insuring Interconnected
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Entity”) shall include each other Interconnection Party (the “Insured Interconnection Party”), and
its respective officers, agents and employees as additional insureds, and as applicable each other
Construction Party (“Insured Construction Party”) its officers, agents and employees as additional
insureds, providing all standard coverages and covering liability of the Insured Interconnection
Party, and as applicable Insured Construction Party arising out of bodily injury and/or property
damage (including loss of use) in any way connected with the operations, performance, or lack of
performance under this Generation Interconnection Agreement.

13.3 Other Required Terms:

The above-mentioned insurance policies (except workers’ compensation) shall provide the
following:

(a) Each policy shall contain provisions that specify that it is, primary and non-
contributory for any liability arising out of that party’smegligence, and shall'apply to such extent
without consideration for other policies separately’carried and shall state that each insured is
provided coverage as though a separate policy had’been issued to gach, except the insurer’s liability
shall not be increased beyond the amount for which the insuret would have beendliable had only
one insured been covered. Each Insuring Interconnected Entity shall be responsible for its
respective deductibles or retentions.

(b) If any coverage is written on a Claims,First Made Basis, continuous coverage shall
be maintained or an extended discovery period will be exercised for a period of not less than two
2)-years after termination of the Generation Interconnection Agfeement.

(c) Providedor a waiver of all rights of subrogation which the Insuring Interconnected
Entity’s insurance carriermight exercise against the Insured Interconnection Party.

13.3A No Limitation of Liability:

The requirements contained herein as,to the types and limits of all insurance to be maintained by
the Interconnected Entities are not intended to and shall not in any manner, limit or qualify the
liabilities” and obligations' assumed/ by the Interconnection Parties under the Generation
Interconnection, A greement.

13.4 Self-Insuranece:

Notwithstanding the foregoing, each Interconnected Entity may self-insure to meet the minimum
insurance requirements of this section 13 of this Appendix 2 to the extent it maintains a self-
insurance program, provided that such Interconnected Entity’s senior secured debt is rated at
investment grade or better by Standard & Poor’s and its self-insurance program meets the
minimum insurance requirements of this section 13. For any period of time that an Interconnected
Entity’s senior secured debt is unrated by Standard & Poor’s or is rated at less than investment
grade by Standard & Poor’s, such Party shall comply with the insurance requirements applicable
to it under this section 13. In the event that an Interconnected Entity is permitted to self-insure
pursuant to this section, it shall notify the other Interconnection Parties that it meets the
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requirements to self-insure and that its self-insurance program meets the minimum insurance
requirements in a manner consistent with that specified in section 13.5 of this Appendix 2.

13.5 Notices; Certificates of Insurance:

All policies of insurance shall provide for thirty36)-30 days prior written notice of cancellation
or material adverse change. If the policies of insurance do not or cannot be endorsed to provide
thirty-30 days prior notice of cancellation or material adverse change, each Interconnected Entity
shall provide the other Interconnected Entities with thirty(30)-30 days prior written notice of
cancellation or material adverse change to any of the insurance requifed innthis agreement. Each
Interconnected Entity shall provide the other with certificates of insdrance prior to Initial Operation
of the Generating Facility or Merchant Transmission Facility and thereafter at such time intervals
as they shall mutually agree upon, provided that such interval shall not be,less than one (})-year.
All certificates of insurance shall indicate that the certificate holder is included as an additional
insured under the Commercial General Liability, Business/Commercial Automebile Liability and
Excess and/or Umbrella Liability coverages, and that this insurance is primary with a,waiver of
subrogation included in favor of the other Intercofinected Entities:

In the event the construction activities pursuant to Schedule L are required, the following
provisions will apply, in addition to the previsions set forth above: Prior to the commencement of
work pursuant to Schedule L, the Constructing'Entities agree to furnish each other with certificates
of insurance evidencing the insurance cowerage obtained in accordance with section {te—be

determined}-ofSchedule L13.1 of this Appdadix 2.

13.6 Subcontractor Insurance:

In accord with Goéd Utility Practice, each Interconnected Entity shall require each of its
subcontractors to maintain and provide evidence of insurance coverage of types, and in amounts,
commensurate with the risks associated withithe services provided by the subcontractor. Bonding
of contractefs or subcentractors shall be at the hiring Interconnected Entity’s discretion, but
regardles§ of bonding, the hiring principal shall be responsible for the performance or non-
performance of any contractor or subeontractor it hires.

13.7 Reporting Incidents?

The Interconnection Parties ghall report to each other in writing as soon as practical all accidents
or occurrences resultingindnjuries to any person, including death, and any property damage arising
out of the Generation [nterconnection Agreement.

14 Indemnity

14.1 Indemnity:

Each Interconnection Party shall indemnify and hold harmless the other Interconnection Parties,

and the other Interconnection Parties’ officers, shareholders, stakeholders, members, managers,
representatives, directors, agents and employees, and Affiliates, from and against any and all loss,
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liability, damage, cost or expense to third parties, including damage and liability for bodily injury
to or death of persons, or damage to property or persons (including reasonable attorneys’ fees and
expenses, litigation costs, consultant fees, investigation fees, sums paid in settlements of claims,
penalties or fines imposed under Applicable Laws and Regulations, and any such fees and
expenses incurred in enforcing this indemnity or collecting any sums due hereunder) (collectively,
“Loss”) to the extent arising out of, in connection with, or resulting from (i) the indemnifying
Interconnection Party’s breach of any of the representations or warranties made in, or failure of
the indemnifying Interconnection Party or any of its subcontractors to perform any of its
obligations under, this Generation Interconnection Agreement (including Appendix 2), or (ii) the
negligence or willful misconduct of the indemnifying Interconnection Patty or its contractors;
provided, however, that no Interconnection Party shall have any indemnification obligations under
this section 14.1 in respect of any Loss to the extent the Loss restlts from the negligence or willful
misconduct of the Interconnection Party seeking indemnity.

14.2 Indemnity Procedures:

Promptly after receipt by a Person entitled to indemmity, (“Indemnified Person”) of any claim or
notice of the commencement of any action or administrative of legal proceeding or investigation
as to which the indemnity provided for in section 14.1 may apply, the Indemnified Person shall
notify the indemnifying InterconnectionyParty of such fact. Any failure of or delay in such
notification shall not affect an Interconnection Party’s indemnification obligation unless such
failure or delay is materially prejudicial\to“thewindemnifying Interconnection Party. The
Indemnified Person shall cooperate with the indemnifying, Interconnection Party with respect to
the matter for which indemnification is claimed. The indemnifying Interconnection Party shall
have the right to assumefthe defense thereof' With counsel designated by such indemnifying
Interconnection Party afid reasonably satisfactory to the Indemnified Person. If the defendants in
any such action inclade one or more Indemnified Persons and the indemnifying Interconnection
Party and if the Indemnified Person reasonably concludes that there may be legal defenses
available to it and/or other Indemnified Persens.which are different from or additional to those
available tosthe mndemnifying Intérconnection Party, the Indemnified Person shall have the right
to selectSeparate counsel te assert such legal defenses and to otherwise participate in the defense
of sugh action on its ownbehalf. In'suchrinstances, the indemnifying Interconnection Party shall
only be required to pay the fees and expenses of one additional attorney to represent an Indemnified
Person or Indemnified Persons having such differing or additional legal defenses. The Indemnified
Person shall be‘entitled, at its @xpense, to participate in any action, suit or proceeding, the defense
of which has been assumed by the indemnifying Interconnection Party. Notwithstanding the
foregoing, the indemnifying Interconnection Party (i) shall not be entitled to assume and control
the defense of any such action, suit or proceedings if and to the extent that, in the opinion of the
Indemnified Person and its counsel, such action, suit or proceeding involves the potential
imposition of criminal liability on the Indemnified Person, or there exists a conflict or adversity of
interest between the Indemnified Person and the indemnifying Interconnection Party, in such event
the indemnifying Interconnection Party shall pay the reasonable expenses of the Indemnified
Person, and (i) shall not settle or consent to the entry of any judgment in any action, suit or
proceeding without the consent of the Indemnified Person, which shall not be unreasonably
withheld, conditioned or delayed.
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14.3 Indemnified Person:

If an Indemnified Person is entitled to indemnification under this section 14 as a result of a claim
by a third party, and the indemnifying Interconnection Party fails, after notice and reasonable
opportunity to proceed under section 14.2 of this Appendix 2, to assume the defense of such claim,
such Indemnified Person may at the expense of the indemnifying Interconnection Party contest,
settle or consent to the entry of any judgment with respect to, or pay in full, such claim.

144 Amount Owing:

If an indemnifying Interconnection Party is obligated to indemmify and hold any Indemnified
Person harmless under this section 14, the amount owing to thé Tndemnified Person shall be the
amount of such Indemnified Person’s actual Loss, net of any insurance orether recovery.

14.5 Limitation on Damages:

Except as otherwise provided in this section 14, the hability of aninterconnection Party under this
Appendix 2 shall be limited to direct actual damages, and, alléother.damages at law are waived.
Under no circumstances shall any Interconnection Party or its Affiliates, directors, officers,
employees and agents, or any of them, beyliable to another Intereonnection Party, whether in tort,
contract or other basis in law or equity for any special, indirect  punitive, exemplary or
consequential damages, including lost profits. The limitations on damages specified in this section
14.5 are without regard to the cause or causes related thereto, including the negligence of any
Interconnection Party, whether such negligence besole, joint 6f'Concurrent, or active or passive.
This limitation on damages shall'not affect any Interconnection Party’s rights to obtain equitable
relief as otherwise proyided in this Appendix 2. "The provisions of this section 14.5 shall survive
the termination or expiration of the Generation Interconnection Agreement.

14.6 Limitation of Liability,in Event of Breach:

An Inter€onnection Party(“Breaching Party”) shall have no liability hereunder to the other
Interconnection Parties, and the other Intetconnection Parties hereby release the Breaching Party,
for all claims or damages that either of them incurs that are associated with any interruption in the
availability “of\the Generating Facility or Merchant Transmission Facility, Interconnection
Facilities and Transmission Owner Upgrades, Transmission System or Interconnection Service or
damages to an Intercennection Party’s facilities, except to the extent such interruption or damage
is caused by the Breaching Party’s gross negligence or willful misconduct in the performance of
its obligations under this Generation Interconnection Agreement (including Appendix 2).

14.7 Limited Liability in Emergency Conditions:

Except as otherwise provided in the Tariff or the Operating Agreement, no Interconnection Party
shall be liable to any other Interconnection Party for any action that it takes in responding to an
Emergency Condition, so long as such action is made in good faith, is consistent with Good Utility
Practice and is not contrary to the directives of the Transmission Provider or of the Transmission
Owner with respect to such Emergency Condition. Notwithstanding the above, Project Developer
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shall be liable in the event that it fails to comply with any instructions of Transmission Provider
or the Transmission Owner related to an Emergency Condition.

15 Breach, Cure And-and Default

15.1 Breach:

A Breach of this Generation Interconnection Agreement shall include:
(a) The failure to pay any amount when due;

(b) The failure to comply with any material term or.€ondition of this Appendix 2 or of
the other portions of the Generation Interconnection Agreemient or any attachments or Schedule
hereto, including but not limited to any material breach of arepresentation, warranty or covenant
(other than in subsections (a) and (c)-(e) of this section)imade 1n this Appendix 2yor any provisions
of Schedule L;

(c) Assignment of the Generation Interconnection Agrecment in a manfer inconsistent
with its terms;

(d) Failure of an Interconnection Paity to provide aceess rights, or an Interconnection
Party's attempt to revoke or terminate access, rights, that are provided under this Appendix 2; or

(e) Failure of an Interconnection Party4o provide information or data required to be
determined under this Appéndix 2,to another Intérconnection/Party for such other Interconnection
Party to satisfy its obligations underthis Appendix 2.

15.2 Continued Operation:

In the eventsof'a Breach or Default by either Interconnected Entity, and subject to termination of
the Genefation Interconnection Agreement under section 16 of this Appendix 2, the Interconnected
Entities shall continue to opetate and maintain, as applicable, such DC power systems, protection
and Metering Equipment, telemetering equipment, SCADA equipment, transformers, Secondary
Systems, communications equipment, building facilities, software, documentation, structural
components, and other facilities and appurtenances that are reasonably necessary for Transmission
Provider and the Transmission Owner to operate and maintain the Transmission System and the
Transmission OwnerInter¢onnection Facilities and Transmission Owner Upgrades and for Project
Developer to operate and maintain the Generating Facility or Merchant Transmission Facility and
the Project Developer‘nterconnection Facilities, in a safe and reliable manner.

15.3 Notice of Breach:

An Interconnection Party not in Breach shall give written notice of an event of Breach to the
Breaching Party, to Transmission Provider and to other persons that the Breaching Party identifies
in writing to the other Interconnection Party in advance. Such notice shall set forth, in reasonable
detail, the nature of the Breach, and where known and applicable, the steps necessary to cure such
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Breach. In the event of a Breach by Project Developer, Transmission Provider or the Transmission
Owner agree to provide notice of such Breach and in the same manner as its notice to Project
Developer, to any Project Finance Entity provided that the Project Developer has provided the
notifying Interconnection Party with notice of an assignment to such Project Finance Entity(ies)
and identifies such Project Finance Entity(ies) as contacts for notice purposes pursuant to section
21 of this Appendix 2.

15.4 Cure and Default:

An Interconnection Party that commits a Breach and does not take steps to cure the Breach
pursuant to this section 15.4 is automatically in Default of this Appendix 2 and of the Generation
Interconnection Agreement, and its project and this Agreement shall be deemed terminated and
withdrawn. Transmission Provider shall take all necessary ‘steps to effectuate this termination,
including submitted the necessary filings with FERC.

15.4.1 Cure of Breach:

154.1.1 Except for the event of Breach set forth in,section 15.1(a) aboves the Breaching
Interconnection Party (a) may cure the Breach within thirty(36)-30 days of the time
the Non-Breaching Partyysends such notice; or (b) if the Breach cannot be cured
within thirty(30)-30 days, may eemmence in good faith all steps that are reasonable
and appropriate to cure the Breach within such thirtg30)-30 day time period and
thereafter diligently pursue such action toneompletion pursuant to a plan to cure,
which shall be developed and agreed to in writing by the Interconnection Parties.
Such agreement shall not be unredasonably withheld.

15.4.1.2 In anfevent of Breach set forth in section 15.1(a), the Breaching Interconnection
Party shallieure the Breach within five (5)-days from the receipt of notice of the
Breach. If the Breaching Intesconncction Party is the Project Developer, and the
Project Developer fails to pay an amount due within five (5)-days from the receipt
of notice of the Breach, Transmission Provider may use Security to cure such
Breach. Tf Transmissionr’Provider uses Security to cure such Breach, Project
Developer shall be in automatic Default and its project and this Agreement shall be
deemed terminated and withdrawn.

15.5 Right to Compel Performance:

Notwithstanding the | foregoing, upon the occurrence of a Default, a non-Defaulting
Interconnection Party Shall be entitled to exercise such other rights and remedies as it may have in
equity or at law. Subject to section 20.1, no remedy conferred by any provision of this Appendix
2 is intended to be exclusive of any other remedy and each and every remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing at law
or in equity or by statute or otherwise. The election of any one or more remedies shall not
constitute a waiver of the right to pursue other available remedies.-

16 Termination
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16.1 Termination of the Generation Interconnection Agreement:

This Generation Interconnection Agreement and Interconnection Service under this Generation
Interconnection Agreement may be terminated by the following means:

16.1.1 By Mutual Consent:

Interconnection Service may be terminated as of the date on which the Interconnection Parties
mutually agree to terminate the Generation Interconnection Agreement.

16.1.2 By Project Developer:

Subject to its payment of Cancellation Costs, Project Developer may unilaterally terminate the
Generation Interconnection Agreement pursuant toApplicable Laws and Regulations upon
providing Transmission Provider and the Transmis§ion Owner sixty—66)-60 days, prior written
notice thereof.

16.1.3 Upon Default of Project Developer:

Transmission Provider may terminate the Generation Interconneetion Agreement upon the Default
of Project Developer of its obligations under theyGeneration Interconnection Agreement by
providing Project Developer and the Transmission Ownenprior written notice of termination.

16.1.4 Cancellation CostResponsibility Epen-tipon Termination:

In the event of cancellation pursuant to Appendix 2jsection 16.1 of this GIA, the Project Developer
shall be liable to pay to the Transmission Owner or) Transmission Provider all Cancellation Costs
in connection with the GIA.“Cancellation costs.may include costs for Network Upgrades assigned
to Project Déveloper, in.accordance with the Tariff and as reflected in this GIA, that-which remain
the respofisibility of Project Developer under the Tariff. This shall include costs including, but not
limited to, the costs;-eost-for,such Netwotrk Upgrades to the extent such cancellation would be a
Material “Medification, or ‘would have an adverse effect or impose costs on other Project
Developers in the Cycle. In the event the Transmission Owner incurs Cancellation Costs, it shall
provide the Transmission Provider, with a copy to the Project Developer, with a written demand
for payment and with reasonable documentation of such Cancellation Costs. The Project
Developer shall pay the,Transmission Provider each bill for Cancellation Costs within thirty(36)
30 days after, as applicable, the Transmission Owner’s or Transmission Provider’s presentation to
the Project Developer‘of written demand therefor, provided that such demand includes reasonable
documentation of the Cancellation Costs that the invoicing party seeks to collect. Upon receipt of
each of Project Developer’s payments of such bills of the Transmission Owner, Transmission
Provider shall reimburse the Transmission Owner for Cancellation Costs incurred by the latter.

16.2 Disposition of Facilities Bpen-upon Termination:

16.2.1 Disconnection:
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Upon termination of the Generation Interconnection Agreement in accordance with this section
16, Transmission Provider and/or the Transmission Owner shall, in coordination with Project
Developer, physically disconnect the Generating Facility or Merchant Transmission Facility from
the Transmission System, except to the extent otherwise allowed by this Appendix 2.

16.2.2 Network Facilities:

At the time of termination, the Transmission Provider and the Interconnected Entities shall keep
in place any portion of the Interconnection Facilities and Transmission Owner Upgrades that the
Transmission Provider deems necessary for the safety, integfity and/or reliability of the
Transmission System. Otherwise, Transmission Provider mays in its discretion, within 30 days
following termination of Interconnection Service, require the removal of all or any part of the
Interconnection Facilities and Transmission Owner Upgrades.

16.2.2.1: In the event that (i) the Generation Interconnection Agreement and Interconnection
Service under this Appendix 2 are terminated and/(i1) Transmission Provider determines that some
or all of the Interconnection Facilities and Transmission Ownér Upgrades that are owned by the
Project Developer are necessary for the safety, integrity“and/or reliability of the Transmission
System, Project Developer, subject to Applicable Laws and Regulations, shall transfer to the
Transmission Owner title to the Interconnection,Facilities and Transmission Owner Upgrades that
Transmission Provider has determined to be necessary. for the safety, integrity and/or reliability of
the Transmission System.

16.2.2.2: In the event that'semoval of seme or all of the Interconnection Facilities and
Transmission Owner Upgrades 1s necessary to maintain compliance with Applicable Standards,
Project Developer shall be responsible for the costsiof any such removal. Project Developer shall
have the right to take or retain title'to.equipment and/or facilities that are removed pursuant to this
section; alternatively, in the event that thesProject Developer does not wish to retain title to
removed equipment and/or facilities that it owns, the Transmission Owner may elect to pay the
Project Developer a mutually agreed amount to acquire and own such equipment and/or facilities.

16.2.3 Request for Disposition Determination:

Project Developer, may request a determination from the Transmission Provider whether any
Interconnection Fagilities and Transmission Owner Upgrades will be removed in the event of any
termination of InterconneCtion Service to the Generating Facility or Merchant Transmission
Facility within the following year. Transmission Provider shall respond to that request no later

than sixty(60)-60 days after receipt.

16.3 FERC Approval:
Notwithstanding any other provision of this Appendix 2, no termination hereunder shall become

effective until the Interconnected Entities and/or Transmission Provider have complied with all
Applicable Laws and Regulations applicable to such termination, including the filing with the
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FERC of a notice of termination of the Generation Interconnection Agreement, and acceptance of
such notice for filing by the FERC.

16.4 Survival of Rights:

Termination of this Generation Interconnection Agreement shall not relieve any Interconnection
Party of any of its liabilities and obligations arising under this Generation Interconnection
Agreement (including Appendix 2) prior to the date on which termination becomes effective, and
each Interconnection Party may take whatever judicial or administrativeactions it deems desirable
or necessary to enforce its rights hereunder. Applicable provisiofis of*this Appendix 2 will
continue in effect after termination to the extent necessary to provide for final billings, billing
adjustments, and the determination and enforcement of liability and indemnification obligations
arising from events or acts that occurred while the Generation Interconneetion Agreement was in
effect.

In the event activities under Schedule L are requited, the following provisionsywill apply, in
addition to the provisions set forth above:

The obligations of the Construction Parties hereunder with respect to payments, Cancellation
Costs, warranties, liability and indemnifieation shall survive termination to the extent necessary to
provide for the determination and enforcementyof said obligations arising from acts or events that
occurred while GIA was in effect. In additien, applieable provisions of this GIA will continue in
effect after expiration, cancellation or termination to the,extent mecessary to provide for final
billings, payments, and billing adjustments.

17 Confidentiality:

Information is Confidential Information only if it is clearly designated or marked in writing as
confidential on the face of the decument, ofjif thedhformation is conveyed orally or by inspection,
if the Intereonnection Party providing the information orally informs the Interconnection Party
receiving the information that the information is confidential. Ifrequested by any Interconnection
Partygthe disclosing Interconnection Party shall provide in writing the basis for asserting that the
informationyreferred to in' this section warrants confidential treatment, and the requesting
Interconnection, Party may diselose such writing to an appropriate Governmental Authority. Any
Interconnection Party shall be responsible for the costs associated with affording confidential
treatment to its information.

17.1 Term:

During the term of the Generation Interconnection Agreement, and for a period of three (33-years
after the expiration or termination of the Generation Interconnection Agreement, except as
otherwise provided in this section 17, each Interconnection Party shall hold in confidence, and
shall not disclose to any person, Confidential Information provided to it by any other
Interconnection Party.

17.2  Scope:
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Confidential Information shall not include information that the receiving Interconnection Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure by the
receiving Interconnection Party; (ii) was in the lawful possession of the receiving Interconnection
Party on a non-confidential basis before receiving it from the disclosing Interconnection Party;
(ii1) was supplied to the receiving Interconnection Party without restriction by a third party, who,
to the knowledge of the receiving Interconnection Party, after due inquiry, was under no obligation
to the disclosing Interconnection Party to keep such information confidential; (iv) was
independently developed by the receiving Interconnection Party withoutsteference to Confidential
Information of the disclosing Interconnection Party; (v) is, or becomeés, publicly known, through
no wrongful act or omission of the receiving Interconnection Party or breach of this Appendix 2;
or (vi) is required, in accordance with section 17.7 of this Appendixy2, to be disclosed to any
Governmental Authority or is otherwise required to be disclosed by law or subpoena, or is
necessary in any legal proceeding establishing rights &and obligations under the Generation
Interconnection Agreement. Information designated a§ Confidential Information shall no longer
be deemed confidential if the Interconnection Party that designated the informationias confidential
notifies the other Interconnection Parties that it né longer is confidential.

17.3 Release of Confidential Information:

No Interconnection Party shall disclose Confidential Information teyany other person, except to its
Affiliates (limited by the—Cemmisstonss— L6 s Standards’ of Conduct requirements),
subcontractors, employees, consultants or ‘to parties who may /be or considering providing
financing to or equity participation in Project Developer orto potential purchasers or assignees of
Project Developer, on a n€ed-to=know basis in €onnection with the Generation Interconnection
Agreement, unless such person has first been advised of the confidentiality provisions of this
section 17 and has_ agreed to comply with such provisions. Notwithstanding the foregoing, an
Interconnection Party providing Confidential Information to any person shall remain primarily
responsible for any release of Cenfidential Information in contravention of this section 17.

17.4 Rights:

Each Interconnection Party retains all rights, title, and interest in the Confidential Information that
it discloses to any other Intereonnection Party. An Interconnection Party’s disclosure to another
Interconnection. Party of Confidential Information shall not be deemed a waiver by any
Interconnection Party or any other person or entity of the right to protect the Confidential
Information from publie,diSclosure.

17.5 No Warrantieés:

By providing Confidential Information, no Interconnection Party makes any warranties or
representations as to its accuracy or completeness. In addition, by supplying Confidential
Information, no Interconnection Party obligates itself to provide any particular information or
Confidential Information to any other Interconnection Party nor to enter into any further
agreements or proceed with any other relationship or joint venture.
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17.6 Standard of Care:

Each Interconnection Party shall use at least the same standard of care to protect Confidential
Information it receives as the Interconnection Party uses to protect its own Confidential
Information from unauthorized disclosure, publication or dissemination. Each Interconnection
Party may use Confidential Information solely to fulfill its obligations to the other Interconnection
Parties under the Generation Interconnection Agreement or to comply with Applicable Laws and
Regulations.

17.7 Order of Disclosure:

If a Governmental Authority with the right, power, and apparént authority to do so requests or
requires an Interconnection Party, by subpoena, oral deposition, interregatories, requests for
production of documents, administrative order, or otherwisejto disclose Confidential Information,
that Interconnection Party shall provide the Interconnéction Party that provided the information
with prompt prior notice of such request(s) or requirément(s) so,that the providing Interconnection
Party may seek an appropriate protective ordef or waive compliance with the terms of this
Appendix 2 or the Generation Interconnection Agrecment. ANotwithstanding the absence of a
protective order or agreement, or waiver, the Interconnection Party that is subjected to the request
or order may disclose such Confidential Information which, in the opinion of its counsel, the
Interconnection Party is legally compelled to,disclose. Each'Interconnection Party shall use
Reasonable Efforts to obtain reliable assurance that,confidential treatment will be accorded any
Confidential Information so furnished.

17.8 Termination of Géneration Interconnection Agreement:

Upon termination f#of the Generation Interconmection Agreement for any reason, each
Interconnection Party shall, within tea-(1+6)-10 calendar days of receipt of a written request from
another party, use Reasonable Efforts'to déstroyss€rase, or delete (with such destruction, erasure
and deletion‘certified in writing to the requesting party) or to return to the other party, without
retainingfcopies thereof, any and all written or electronic Confidential Information received from
the requesting party.

17.9 Remedies:

The Interconnection Parties agree that monetary damages would be inadequate to compensate an
Interconnection Party forfanother Interconnection Party's Breach of its obligations under this
section 17. Each Interconnection Party accordingly agrees that the other Interconnection Parties
shall be entitled to eqtitable relief, by way of injunction or otherwise, if the first Interconnection
Party breaches or threatens to breach its obligations under this section 17, which equitable relief
shall be granted without bond or proof of damages, and the receiving Interconnection Party shall
not plead in defense that there would be an adequate remedy at law. Such remedy shall not be
deemed to be an exclusive remedy for the breach of this section 17, but shall be in addition to all
other remedies available at law or in equity. The Interconnection Parties further acknowledge and
agree that the covenants contained herein are necessary for the protection of legitimate business
interests and are reasonable in scope. No Interconnection Party, however, shall be liable for
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indirect, incidental or consequential or punitive damages of any nature or kind resulting from or
arising in connection with this section 17.

17.10 Disclosure to FERC or its Staff:

Notwithstanding anything in this section 17 to the contrary, and pursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of an investigation or otherwise, requests information from
one of the Interconnection Parties that is otherwise required to be maintained in confidence
pursuant to this Generation Interconnection Agreement, the Interconneetion Party, shall provide
the requested information to FERC or its staff, within the time provided:for in the request for
information. In providing the information to FERC or its staff, the Interconnection Party must,
consistent with 18 C.F.R. § 388.122, request that the information be treated as confidential and
non-public by FERC and its staff and that the information be withheld from public disclosure.
Interconnection Parties are prohibited from notifying the other Interconnection Parties prior to the
release of the Confidential Information to the-Cemmission-FERC or its staff.’ An Interconnection
Party shall notify the other Interconnection Parties 0 the Generation Interconnection Agreement
when it is notified by FERC or its staff that a requesttoselease Confidential Information has been
received by FERC, at which time any of the InterconneetionParties may respend before such
information would be made public, pursuant to 18 C.F.R.§ 388.112.

17.11 Non-Disclosure:

Subject to the exception in section 17.10 of this Appéndix 2, no Interconnection Party shall
disclose Confidential Information of another Interconnection Party to any person not employed or
retained by the Interconne€tion Party, except to‘the extent disclosure is (i) required by law; (i1)
reasonably deemed bysthe disclosing Interconnection Party to be required in connection with a
dispute between or among, the Interconnection Parties, or the defense of litigation or dispute; (iii)
otherwise permitted by comnsent of the Interconneetion Party that provided such Confidential
Information, such consent ‘not<to be unteasenably withheld; or (iv) necessary to fulfill its
obligationsainder this Generation Interconnection Agreement or as a transmission service provider
or a Conttrol Area operatorincluding disclosing the Confidential Information to an RTO or ISO or
to agtregional or national \reliability worganization. Prior to any disclosures of another
Interconnection Party’s Confidential Information under this subparagraph, the disclosing
Interconnection, Party shall promptly notify the other Interconnection Parties in writing and shall
assert confidentiality and cooperate with the other Interconnection Parties in seeking to protect the
Confidential Information from public disclosure by confidentiality agreement, protective order or
other reasonable measures!

17.12 Information ifi the Public Domain:

This provision shall not apply to any information that was or is hereafter in the public domain
(except as a result of a Breach of this provision).

17.13 Return or Destruction of Confidential Information:
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If an Interconnection Party provides any Confidential Information to another Interconnection Party
in the course of an audit or inspection, the providing Interconnection Party may request the other
party to return or destroy such Confidential Information after the termination of the audit period
and the resolution of all matters relating to that audit. Each Interconnection Party shall make
Reasonable Efforts to comply with any such requests for return or destruction within tea(1+6)-10
days of receiving the request and shall certify in writing to the other Interconnection Party that it
has complied with such request.

18 Subcontractors
18.1 Use of Subcontractors:

Nothing in this Appendix 2 shall prevent the Interconnection Parties fromwtilizing the services of
subcontractors as they deem appropriate to perform their respective “obligations hereunder,
provided, however, that each Interconnection Party shall require its subcontractors to comply with
all applicable terms and conditions of this Appendix‘2 in providing such services.

18.2 Responsibility of Principal:

The creation of any subcontract relationiship shall not relieve the hiring Interconnection Party of
any of its obligations under this Appendix'2. Each Interconnection Party shall be fully responsible
to the other Interconnection Parties for the acts and/or,omissions ofiany subcontractor it hires as if
no subcontract had been made.

18.3 Indemnification by Subcentractors:

To the fullest extent/permitted by law, an Interconnection Party that uses a subcontractor to carry
out any of the Interconneetion Party’s obligations under this Appendix 2 shall require each of its
subcontractors_to_indemnify, hold harmléssyand’defend each other Interconnection Party, its
representatives and assigns from and against any and all claims and/or liability for damage to
propertyginjury to or death, of any person, including the employees of any Interconnection Party
or ofqany, Affiliate of any Interconnection Party, or any other liability incurred by the other
Interconnection Party or any of its Affiliates, including all expenses, legal or otherwise, to the
extent caused by any act or ‘omission, negligent or otherwise, by such subcontractor and/or its
officers, directorsy, employees, agents and assigns, that arises out of or is connected with the
operation of the facilities of @ither Interconnected Entity described in this Appendix 2; provided,
however, that no Interconnéction Party or Affiliate thereof shall be entitled to indemnity under this
section 18.3 in respect of any injury, loss, or damage to the extent that such loss, injury, or damage
results from the negligence or willful misconduct of the Interconnection Party or Affiliate seeking
indemnity.

18.4 Subcontractors Not Beneficiaries:

No subcontractor is intended to be, or shall be deemed to be, a third-party beneficiary of a
Generation Interconnection Agreement.
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19 Information Access And-and Audit Rights
19.1 Information Access:

Consistent with Applicable Laws and Regulations, each Interconnection Party shall make available
such information and/or documents reasonably requested by another Interconnection Party that are
necessary to (i) verify the costs incurred by the other Interconnection Party for which the
requesting Interconnection Party is responsible under this Appendix 2; and (ii) carry out
obligations and responsibilities under this Appendix 2, provided that the Interconnection Parties
shall not use such information for purposes other than those set forth 1 this section 19.1 and to
enforce their rights under this Appendix 2.

19.2 Reporting of Non-Force Majeure Events:

Each Interconnection Party shall notify the other Interéonnection Parties when'it becomes aware
of its inability to comply with the provisions of this‘fAppendix,2 for a reason other than an event
of force majeure as defined in section 9.4 of this Appendix 2. The parties agree to cooperate with
each other and provide necessary information regarding suchdnability to comply; including, but
not limited to, the date, duration, reason for the inability to comply, and corrective actions taken
or planned to be taken with respect to sueh inability to complya, Notwithstanding the foregoing,
notification, cooperation or information ptovided under this section,shall not entitle the receiving
Interconnection Party to allege a cause of actionyfor anticipatory breach of the Generation
Interconnection Agreement.

19.3 Audit Rights:

Subject to the requirements of ‘confidentiality under section 17 of this Appendix 2, each
Interconnection Party shall have the right, during normal business hours, and upon prior reasonable
notice to the pertinent othernterconnection Party, to audit at its own expense the other
Interconnection “Party’s. accounts, and records pertaining to such Interconnection Party’s
performance and/or satisfaction of'@bligations arising under this Appendix 2. Any audit authorized
by this section shall be performed at'theoffices where such accounts and records are maintained
and shall'berlimited to those portions of such accounts and records that relate to obligations under
this Appendix 2. Any request for audit shall be presented to the Interconnection Party to be audited
not later than twenty—four(24)24 months after the event as to which the audit is sought. Each
Interconnection Party,shall pteserve all records held by it for the duration of the audit period.

20 Disputes

20.1 Submission:

Any claim or dispute that any Interconnection Party may have against another arising out of the
Generation Interconnection Agreement may be submitted for resolution in accordance with the

dispute resolution provisions of the Tariff.

20.2 Rights Under the Federal Power Act:

90



Nothing in this section shall restrict the rights of any Interconnection Party to file a complaint with
FERC under relevant provisions of the Federal Power Act.

20.3 Equitable Remedies:

Nothing in this section shall prevent any Interconnection Party from pursuing or seeking any
equitable remedy available to it under Applicable Laws and Regulations.

21 Notices

21.1 General:

Any notice, demand or request required or permitted to bé given by any Iateérconnection Party to
another and any instrument required or permitted to bé tendered or. delivered by any
Interconnection Party, in writing to another shall be provided ¢lectronically or'may be so given,
tendered or delivered, by recognized national codrier, or by depositing the same with the United
States Postal Service with postage prepaid, for delivery by, certified or registered mail, addressed
to the Interconnection Party, or personally delivered to theInterconnection Party, at the electronic
or other address specified in the Generation Interconnection Agreement.

21.2 Emergency Notices:

Moreover, notwithstanding the foregoing, amy motice hereumider concerning an Emergency
Condition or other occumrénce tequiring prompt attention,/or as necessary during day-to-day
operations, may be made by telephone or in petson, provided that such notice is confirmed in
writing promptly thereafter. Notice in an Emergency Condition, or as necessary during day-to-
day operations, shall be prowided (i).if by the Transmission Owner, to the shift supervisor at, as
applicable, a Generation Project Developer’s.Génerating Facility or a Transmission Project
Developer’sfcontrol center; and (ii) if by the"Project Developer, to the shift supervisor at the
Transmission Owner’s transmission eontrol center.

21.3 Operational Contacts:

Each Interconnection Party shall designate, and provide to each other Interconnection Party contact
information concetning, a representative to be responsible for addressing and resolving operational
issues as they arise duringtthe term of the Generation Interconnection Agreement.

22 Miscellaneous

22.1 Regulatory Filing:

In the event that this Generation Interconnection Agreement contains any terms that deviate
materially from the form included in the Tariff, Transmission Provider shall file the Generation

Interconnection Agreement on behalf of itself and the Transmission Owner with FERC as a service
schedule under the Tariff within thirty(30)-30 days after execution. Project Developer may request

91



that any information so provided be subject to the confidentiality provisions of section 17 of this
Appendix 2. An Project Developer shall have the right, with respect to any Generation
Interconnection Agreement tendered to it, to request (a) dispute resolution under section 12 of the
Tariff or, if concerning the Regional Transmission Expansion Plan, consistent with Schedule 5 of
the Operating Agreement, or (b) that Transmission Provider file the agreement unexecuted with
the-Commission ERC. With the filing of any unexecuted Generation Interconnection Agreement,
Transmission Provider may, in its discretion, propose to FERC a resolution of any or all of the
issues in dispute between or among the Interconnection Parties.

22.2 Waiver:

Any waiver at any time by an Interconnection Party of its rightsavith tespect to a Breach or Default
under this Generation Interconnection Agreement or with reSpect to any ether matters arising in
connection with this Appendix 2, shall not be deemed a waiver or continuing,waiver with respect
to any subsequent Breach or Default or other matter.

22.3 Amendments and Rights Under the Federal Power Act:

This Generation Interconnection Agreement may be amended or supplemented only by a written
instrument duly executed by all Interéennection Parties. “An, amendment to the Generation
Interconnection Agreement shall become'efféetive and a part of this Generation Interconnection
Agreement upon satisfaction of all Applicable Tawsiand Regulations. ¥a-the-event-an-amendment
Lo NN, O, e
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requirements—abeve-Notwithstanding the foregoing, nothing contained in this Generation
Interconnection Agreement shall be construed as affecting in any way any of the rights of any
Interconnection Party with respect to changes in applicable rates or charges under section 205 of
the Federal Power Act and/or FERC’s rules and regulations thereunder, or any of the rights of any
Interconnection Party under section 206 of the Federal Power Act and/or FERC's rules and
regulations thereunder. The terms and conditions of this Generation Interconnection Agreement
and every appendix referred to therein shall be amended, as mutually agreed by the Interconnection
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Parties, to comply with changes or alterations made necessary by a valid applicable order of any
Governmental Authority having jurisdiction hereof.

22.4 Binding Effect:

This Generation Interconnection Agreement, including this Appendix 2, and the rights and
obligations thereunder shall be binding upon, and shall inure to the benefit of, the successors and
assigns of the Interconnection Parties.

22.5 Regulatory Requirements:

Each Interconnection Party’s performance of any obligation undér this Generation Interconnection
Agreement for which such party requires approval or authorization of any Governmental Authority
shall be subject to its receipt of such required approval og@uthorization inthe, form and substance
satisfactory to the receiving Interconnection Party, or the Interconnection Party making any
required filings with, or providing notice to, such Gevernmental Authorities, and the expiration of
any time period associated therewith. Each Intercomnection Party shall in good faith seek, and
shall use Reasonable Efforts to obtain, such required authofizations or approvals as soon as
reasonably practicable.

23 Representations And-and Warranties
23.1 General:

Each Interconnected Entity heréby represents; warrants and covenants as follows with these
representations, warranties, and covenants effective as to the Interconnected Entity during the time
the Generation Interéonnection Agreement is effective:

23.1.1 Good Standing:

Such Interconnected Entityis duly‘organized or formed, as applicable, validly existing and in good
standifig under the laws ofits\State of organization or formation, and is in good standing under the
laws of the tespective State(s) in which it is incorporated and operates as stated in the Generation
Interconnection, A greement.

23.1.2 Authority:

Such Interconnected Entity has the right, power and authority to enter into the Generation
Interconnection Agre€ément, to become a party hereto and to perform its obligations hereunder.
The Generation Interconnection Agreement is a legal, valid and binding obligation of such
Interconnected Entity, enforceable against such Interconnected Entity in accordance with its terms,
except as the enforceability thereof may be limited by applicable bankruptcy, insolvency,
reorganization or other similar laws affecting creditors’ rights generally and by general equitable
principles (regardless of whether enforceability is sought in a proceeding in equity or at law).

23.1.3 No Conflict:
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The execution, delivery and performance of the Generation Interconnection Agreement does not
violate or conflict with the organizational or formation documents, or bylaws or operating
agreement, of the Interconnected Entity, or with any judgment, license, permit, order, material
agreement or instrument applicable to or binding upon the Interconnected Entity or any of its
assets.

23.1.4 Consent and Approval:

Such Interconnected Entity has sought or obtained, or, in accordanceswith the Generation
Interconnection Agreement will seek or obtain, each consent, approval, authorization, order, or
acceptance by any Governmental Authority in connection with ‘the, execution, delivery and
performance of the Generation Interconnection Agreemient and “it,will provide to any
Governmental Authority notice of any actions under this Appendix 2 that are required by
Applicable Laws and Regulations.

23.2 Transmission OQutages:
23423.2.1 Outages; Coordination:

The Construction Parties acknowledge and ageee that certain outages of transmission facilities
owned by the Transmission Owner, as more specifieally detailed in the Scope of Work, may be
necessary in order to complete the process\of construeting and/installing all Interconnection
Facilities and Transmission Owner Upgrades—dnd—TFranstiSsion—Owner—Upgrades. The
Construction Parties furthet acknowledge and agfee that any such outages shall be coordinated by
and through the Transmiission Provider.

23.3 Land Rights; Transfer of Title:

In the eventfactivities under Schedule L of this GIA are required, the following provisions will
apply, infaddition to the provisions set forth above:

23.3.1 Grant of Easements and Other Land Rights:

Project Developenat its sole ¢ost and expense, shall grant such easements and other land rights to
the Transmission Owner over the Site at such times and in such a manner as the Transmission
Owner may reasonablyyrequire to perform its obligations under the GIA and/or to perform its
operation and maintenance obligations under the Generation Interconnection Agreement.

23.3.2 Construction of Facilities on Project Developer Property:

To the extent that the Transmission Owner is required to construct and install any Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades on land owned by the Project
Developer, the Project Developer, at its sole cost and expense, shall legally transfer to the
Transmission Owner all easements and other land rights required pursuant to section 23.1 above
prior to the commencement of such construction and installation.
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23.3.3 Third Parties:

If any of the easements and other land rights described in section 23.1 above must be obtained
from a third party, the Transmission Owner's obligation for completing its construction
responsibilities in accordance with the Schedule of Work set forth in Schedule L hereto, to the
extent of the facilities that it is responsible for constructing for which such easements and land
rights are necessary, shall be subject to Project Developer’s acquisition of such easements and
other land rights at such times and in such manner as the Transmission, Owner may reasonably
require to perform its obligations under this Appendix 2, and/or to perferm its operation and
maintenance obligations under the Generation Interconnection Agreement, provided, however,
that upon Project Developer’s request, the Transmission Owner‘shall assist the Project Developer
in acquiring such land rights with efforts similar in nature and ‘€xtent to those that the Transmission
Owner typically undertakes in acquiring land rights for construction of facilities on its own behalf.
The terms of easements and land rights acquired by Project Developer shall mot unreasonably
impede the Transmission Owner’s timely completiofi of construction of the affected facilities.

23.3.4 Documentation:

Project Developer shall prepare, executéand file such documentation as the Transmission Owner
may reasonably require to memorialize any €asements and other land rights granted pursuant to
this section 23.3. Documentation of such easements and other land rights, and any associated
filings, shall be in a form acceptable to the Transmission ©@wner.

23.3.5 Transfer of Title to Certain Facilities Constructed By-by Project Developer:

Within thirty-(360)-30"days, after the Project Developer’s receipt of notice of acceptance following
Stage Two energization of the Intereonnection Facilities and Transmission Owner Upgrades, the
Project Developer shall deliverito the TranSmissioft Owner, for the Transmission Owner’s review
and approval, all"of the,documents and filings'necessary to transfer to the Transmission Owner
title to afty Transmission Owner Interconnection Facilities and Transmission Owner Upgrades
constrlicted by the Project Developer, and to convey to the Transmission Owner any easements
and otherland rights to be granted by Project Developer in accordance with section 23.3.1 above
that have not then already been conveyed. The Transmission Owner shall review and approve such
documentation, such approval not to be unreasonably withheld, delayed, or conditioned. Within
thirty(30)-30 days after its réceipt of the Transmission Owner’s written notice of approval of the
documentation, the Projeet Developer, in coordination and consultation with the Transmission
Owner, shall make any necessary filings at the FERC or other governmental agencies for
regulatory approval of the transfer of title. Within twenty+26)-20 days after the issuance of the
last order granting a necessary regulatory approval becomes final (i.e., is no longer subject to
rehearing), the Project Developer shall execute all necessary documentation and shall make all
necessary filings to record and perfect the Transmission Owner’s title in such facilities and in the
easements and other land rights to be conveyed to the Transmission Owner. Prior to such transfer
to the Transmission Owner of title to the Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades built by the Project Developer, the risk of loss or damages to, or in
connection with, such facilities shall remain with the Project Developer. Transfer of title to
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facilities under this section shall not affect the Project Developer’s receipt or use of the
interconnection rights related to Network Upgrades, Distribution Upgrades, Stand Alone Network
Upgrades, or Transmission Owner Interconnection Facilities which it otherwise may be eligible as
provided in the GIP.

23.3.6 Liens:

The Project Developer shall take all reasonable steps to ensure that, at the time of transfer of title
in the Transmission Owner Interconnection Facilities built by the Project Developer to the
Transmission Owner, those facilities shall be free and clear of any and‘all liens and encumbrances,
including mechanics’ liens. To the extent that the Project Developet cannot reasonably clear a lien
or encumbrance prior to the time for transferring title to the Transmission Owner, Project
Developer shall nevertheless convey title subject to the lien ot encumbranee and shall indemnify,
defend and hold harmless the Transmission Owner against.any, and all claims, costs, damages,
liabilities and expenses (including without limitationfeasonable attorneys™fees) which may be
brought or imposed against or incurred by Transmission Owner by reason of any such lien or
encumbrance or its discharge.

23.4 Warranties:
23.4.1 Project Developer Warranty:

The Project Developer shall warrant that its work (or the work of any subcontractor that it retains)
in constructing and installing the Transmission, Owner Interconfiection Facilities or Stand Alone
Network Upgrades that it builds is,free from defeéts in workmanship and design and shall conform
to the requirements of this GIA for one (H-year (the “Project Developer Warranty Period”)
commencing upon the'date title is\transferred to Transmission Owner in accordance with section
23.3.5 of this Appendix 2. The Project Developer|shall, at its sole expense and promptly after
notification by the Transmission Owner, CortectsOr replace defective work in accordance with
Applicable Technical Requirements and Standards, during the Project Developer Warranty Period.
The warranty period for sueh corrected or replaced work shall be the unused portion of the Project
Developer Warranty Period remaining asiof the date of notice of the defect. The Project Developer
Warranty Period shall resume upon acceptance of such corrected or replaced work. All Costs
incurred by Transmission Owner as a result of such defective work shall be reimbursed to the
Transmission Owner by the Project Developer on demand; provided that the Transmission Owner
submits the demand to the Project Developer within the Project Developer Warranty Period and
provides reasonable documentation of the claimed costs. The Transmission Owner’s acceptance,
inspection and testing, or a third party’s inspection or testing, of such facilities pursuant to
Schedule L, section {t6-be-provided}-11.9 of this GIA shall not be construed to limit in any way
the warranty obligations of the Project Developer, and this provision does not modify and shall
not limit the Project Developer’s indemnification obligations set forth in Appendix 2, section {te

be-provided}-14.0 of this GIA.

23.4.2 Manufacturer Warranties:
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Prior to the transfer to the Transmission Owner of title to the Transmission Owner Interconnection
Facilities built by the Project Developer, the Project Developer shall produce documentation
satisfactory to the Transmission Owner evidencing the transfer to the Transmission Owner of all
manufacturer warranties for equipment and/or materials purchased by the Project Developer for
use and/or installation as part of the Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades built by the Project Developer.

24 Tax Liability
24.1 Safe Harbor Provisions:

This section 24.1 is applicable only to Project Developers. Providedthat Project Developer agrees
to conform to all requirements of the Internal Revenue Service (“IRS”) (e.g., the “safe harbor”
section 118(a) and 118(b) of the Internal Revenue Code 0111986, as amended and interpreted by
Notice 2016-36, 2016-25 1.R.B. (6/20/2016)) that would confeér nontaxable status on some or all
of the transfer of property, including money, by Project Developer to the Transmission Owner for
payment of the Costs of construction of the Trafismission Owner Interconnection Facilities and
Transmission Owner Upgrades, the Transmission Ownert, based on Such agreement and on current
law, shall treat such transfer of property to it as nontaxable income and, except as provided in
section 24.4.2 below, shall not include,income taxes in ‘the), Costs of Transmission Owner
Interconnection Facilities and TransmissionnOwner Upgrades ‘that are payable by Project
Developer under the Generation Interconnection Agieement. Project Developer shall document
its agreement to conform to IRS requirements for suchy,non-taxable status in the Generation
Interconnection Agreement, the Interconnection’ Construction Service Agreement, and/or
applicable agreement.

24.2 Tax Indempity:

Project Developer shall indemnify the TransSmissiofi Owner for any costs that Transmission Owner
incurs in thefevent thatithe IRS"and/or a state department of revenue (“State”) determines that the
propertys including money, transferted by Project Developer to the Transmission Owner with
respeet torthe construction of the TransmisSion Owner Interconnection Facilities and Transmission
Owner Upgtades is taxable income to the Transmission Owner. Project Developer shall pay to the
Transmission Owner, on demand, the amount of any income taxes that the IRS or a State assesses
to the Transmission Owner in connection with such transfer of property and/or money, plus any
applicable interest and/or pénalty charged to the Transmission Owner. In the event that the
Transmission Owner.cheoses to contest such assessment, either at the request of Project Developer
or on its own behalf,and prevails in reducing or eliminating the tax, interest and/or penalty
assessed against it, the Transmission Owner shall refund to Project Developer the excess of its
demand payment made to the Transmission Owner over the amount of the tax, interest and penalty
for which the Transmission Owner is finally determined to be liable. Project Developer’s tax
indemnification obligation under this section shall survive any termination of the Generation
Interconnection Agreement or Interconnection Construction Service Agreement.

24.3 Taxes Other Than Income Taxes:

97



Upon the timely request by Project Developer, and at Project Developer’s sole expense, the
Transmission Owner shall appeal, protest, seek abatement of, or otherwise contest any tax (other
than federal or state income tax) asserted or assessed against the Transmission Owner for which
Project Developer may be required to reimburse Transmission Provider under the terms of this
Appendix 2 or the GIP. Project Developer shall pay to the Transmission Owner on a periodic basis,
as invoiced by the Transmission Owner, the Transmission Owner’s documented reasonable costs
of prosecuting such appeal, protest, abatement, or other contest. Project Developer and the
Transmission Owner shall cooperate in good faith with respect to any such contest. Unless the
payment of such taxes is a prerequisite to an appeal or abatement or cannet be deferred, no amount
shall be payable by Project Developer to the Transmission Owner for such, contested taxes until
they are assessed by a final, non-appealable order by any court or agéncy of competent jurisdiction.
In the event that a tax payment is withheld and ultimately duefand‘payable after appeal, Project
Developer will be responsible for all taxes, interest and penalties, other'than penalties attributable
to any delay caused by the Transmission Owner.

244 Income Tax Gross-Up:
24.4.1 Additional Security:

In the event that Project Developer does et provide the safe harbor documentation required under
section 24.1 prior to execution of the Generation Interconnection Agreement, within 15 days after
such execution, Transmission Provider shallnotify Project Developer in writing of the amount of
additional Security that Project Developeri,must provide. The amount of Security that a
Transmission Project Developer must provide thitially pursuantto this Generation Interconnection
Agreement shall include any ameunts described as additional Security under this section 24.4
regarding income tax gfoss-up.

24.4.2 Amount:

The required additional,Security shall be in an‘amount equal to the amount necessary to gross up
fully for' currently applicable federal and state income taxes the estimated Costs of any
Trangmission Owner Interconnection Fageilities, Distribution Upgrades and/or Network Upgrades
for which Project Developert previously provided Security. Accordingly, the additional Security
shall equal the amount necessary to increase the total Security provided to the amount that would
be sufficient to_ permit the Transmission Owner to receive and retain, after the payment of all
applicable income taxes (“Current Taxes”) and taking into account the present value of future tax
deductions for depreciation that would be available as a result of the anticipated payments or
property transfers (the “Present Value Depreciation Amount”), an amount equal to the estimated
Costs of Transmission Owner Interconnection Facilities, Distribution Upgrades and/or Network
Upgrades for which Project Developer is responsible under the Generation Interconnection
Agreement. For this purpose, Current Taxes shall be computed based on the composite federal
and state income tax rates applicable to the Transmission Owner at the time the additional Security
is received, determined using the highest marginal rates in effect at that time (the “Current Tax
Rate”); and the Present Value Depreciation Amount shall be computed by discounting the
Transmission Owner’s anticipated tax depreciation deductions associated with such payments or
property transfers by its current weighted average cost of capital.
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24.4.3 Time for Payment:
Project Developer must provide the additional Security, in a form and with terms as required by
the GIP;section{te-be-determined}- within 15 days after its receipt of Transmission Provider’s

notice under this section.

24.5 Tax Status:

Each Party shall cooperate with the other to maintain the other Pa
Generation Interconnection Agreement or Fhe—the GIP is in
Transmission Owner’s tax exempt status with respect to the i
limited to, local furnishing bonds.

tus. Nothing in this
d to adversely affect any
bonds including, but not
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SCHEDULE A

CUSTOMER FACILITY LOCATION/SITE PLAN
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SCHEDULE B

SINGLE-LINE DIAGRAM
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SCHEDULE C

LIST OF METERING EQUIPMENT
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SCHEDULE D

APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

| |

Not Required.

The following technical requirements and standards 1 appNEL 0 the extent that these
Applicable Technical Requirements and Standards confliéhwi '\ the tert nd conditions of the
Tariff or any other provision of this GIA, the Tariff andfér thi®GIA shall cO
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SCHEDULE E

SCHEDULE OF CHARGES
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SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS
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SCHEDULE G

PROJECT DEVELOPER’S AGREEMENT TO CONFORM WITH IRS SAFE HARBOR
PROVISIONS FOR NON-TAXABLE STATUS

{Include the appropriate language from the alternatives below:}
{Include the following language if not required:}
Not Required.
[OR]
{Include the following language if applicable to Project Developer:}

As provided in section 24.1 of Appendix 2 to thisGIA and subject to the requirements thereof,
Project Developer represents that it meets all qualifications and requirements as set forth in section
118(a) and 118(b) of the Internal Revenue Code of 1986,%as amended and interpfeted by Notice
2016-36, 2016-25 1.R.B. (6/20/2016) (the “IRS Notice”)." Project Developer agrees to conform
with all requirements of the safe harbofyprovisions specified imythe IRS Notice, as they may be
amended, as required to confer non-taxable status on some or all of the transfer of property,
including money, by Project Developer to Transmission Owner with respect to the payment of the
Costs of construction and installation of the  Transmission, Owner Anterconnection Facilities and
Transmission Owner Upgrades specified in this GIA.

Nothing in Project Developer’siagreement pursuant to this Schedule G shall change Project
Developer’s indemnification obligations under section 24.2 of Appendix 2 to this GIA.
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SCHEDULE H

INTERCONNECTION REQUIREMENTS FOR ALL WIND, SOLAR AND
NON-SYNCHRONOUS GENERATION FACILITIES

{Include the appropriate language from the alternatives below}

{Include the following language if the Generating Facility is not a wind, solar or non-
synchronous generation facility}

Not Required
[OR]

{Include the following language when the Generating Facility is a wind, solar or non-
synchronous generation facility}

Voltage Ride Through Requirements

The Generating Facility shall betdesigned to remain 1 service (not trip) for voltages and
times as specified for the Eastern Intérconnection in Attachment 1 of NERC Reliability
Standard PRC-024-1, and successor \Reliability Standards, for both high and low voltage
conditions, irrespective of generator, size, subject to the permissive trip exceptions
established in PRC-024-1 (and successor Reliability Standards).

Frequency Rideé Through Requirements

The Generating Fagility shall be designed to remain in service (not trip) for frequencies
and times_as specified in Attachment,2.of NERC Reliability Standard PRC-024-1, and
suceessor Reliability Standards, for both high and low frequency condition, irrespective of
génerator size, subject to thé,permissive trip exceptions established in PRC-024-1 (and
successor Reliability Standards).

Supervisory Control and Data Acquisition (“SCADA”) Capability

The wind, solar or nof-synchronous generation facility shall provide SCADA capability to
transmit data‘andseceive instructions from the Transmission Provider to protect system
reliability. The Transmission Provider and the wind, solar or non-synchronous generation
facility Project Developer shall determine what SCADA information is essential for the
proposed wind, solar or non-synchronous generation facility, taking into account the size
of the facility and its characteristics, location, and importance in maintaining generation
resource adequacy and transmission system reliability in its area.

Meteorological Data Reporting Requirement (Applicable to wind generation facilities
only)
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The wind generation facility shall, at a minimum, be required to provide the Transmission
Provider with site-specific meteorological data including:

Temperature (degrees Fahrenheit)

Wind speed (meters/second)

Wind direction (degrees from True North)

Atmosphere pressure (hectopascals)

Forced outage data (wind turbine and MW unavailability)

Meteorological Data Reporting Requirement (Applicablefo solargeneration facilities
only)

The solar generation facility shall, at a minimum, be required toprovide the Transmission
Provider with site-specific meteorological data in¢luding:

e Temperature (degrees Fahrenheit)
e Irradiance
e Forced outage data

The Transmission Provider and Project Developer may mutually agree to any additional
meteorological data that are requited forythe development and” deployment of a power
production forecast. All requirements for meteéorological and forced outage data must be
commensurate with the power production forecasting employed by the Transmission
Provider. Such additienal mutually agreed upon requirements for meteorological and
forced outage data areset forth below: [STATE “NOT APPLICABLE UNDER THIS
GIA” OR SPECIFY THE AGREED UPON METEOROLOGICAL AND FORCED
OUTAGE DATA REQUIREMENTS]
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SCHEDULE I

INTERCONNECTION SPECIFICATIONS FOR AN
ENERGY STORAGE RESOURCE

Not Required

equired to provide
primary frequency response consistent with the conditi 1 , sections 4.7.2,

Primary frequency response operating r
Minimum State of Charge:
Maximum State of Charge:

2.0  Static or Dynamic Operating Range
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SCHEDULE J

SCHEDULE OF TERMS AND CONDITIONS FOR
SURPLUS INTERCONNECTION SERVICE
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SCHEDULE K

REQUIREMENTS FOR INTERCONNECTION SERVICE BELOW FULL
ELECTRICAL GENERATING CAPABILITY
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SCHEDULE L

INTERCONNECTION CONSTRUCTION TERMS AND CONDITIONS

112



1.0

2.0

3.0

4.0

5.0

INTERCONNECTION CONSTRUCTION TERMS AND CONDITIONS
For the Generation Interconnection Agreement
By and Between

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

[Name of Transmission Owner]

(Project Identifier #__ )

These Interconnection Construction Terms and Conditions (“IC Terms & Conditions”),
including the Schedules and Appendices attached hereto or incerporated by reference
herein, shall apply to the Generation InterconnectiomAgreement (“GLA”) by and between
Transmission Provider, Project Developer, and fransmission Owner. ‘Allcapitalized terms
herein shall have the meanings set forth in Appendix 1 to this Generation GIA.

The standard terms and conditions for construetion in€luded in Appendix 2 of the GIA
associated with this Interconnection Request are hereby specifically incorporated herein.

Generating Facility or Merchant Transmission Facility: These IC Terms & Conditions
specifically relate to the following Generating Facility or Merchant Transmission Facility

at the following location:

a. Name of Generating Facility or Merchant Transmission Facility:

b. Location of Genefating Facility.orsMerchant Transmission Facility:

Commencement of Construction.

4.1 The, Transmission Owner shall have no obligation to begin construction of the
Transmission/Owner Interconnection Facilities and Transmission Owner Upgrades
prior to theEtfective Date of this GIA. Construction shall commence as provided
in the Schedule of Work set forth in section 8.0 of these IC Terms & Conditions.

Construction Responsibility for

a. Project Developer Interconnection Facilities. Project Developer is responsible for

designing and constructing the Project Developer Interconnection Facilities described in

Specifications section 3.0(a)(1) of this GIA.

b. Construction of Transmission Owner Interconnection Facilities.
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6.0

7.0

1. The Transmission Owner Interconnection Facilities and Transmission
Owner Upgrades for which Transmission Owner shall be responsible for
constructing are described in Specifications section 3.0(b) of this GIA.

2. Election of Construction Option. Specify below whether the Project
Developer and Transmission Owner have mutually agreed to construction of the
Transmission Owner Interconnection Facilities and Transmission Owner Upgrades
that will be built by the Transmission Owner pursuant to the Standard Option or the
Negotiated Contract Option.

Standard Option.
Negotiated Contract Option.

If the parties have mutually agreeddto use the Negotiated Contract Option, the
permitted, negotiated terms on which'they have agreed and which"are not already
set forth as part of the Scope of Work and/or,Schedule.of Work set forth in sections
7.0 and 8.0 of these IC Terms & Conditions shall be as set forth in Appendix 1 to
this Schedule L.

3. Exercise of Option to, Build:iwHas Project Developer timely exercised the
Option to Build-t-aceordance-with-Spectieations-seetion-3-0tm 2ot this-GHAY
Yes
No

If Yes is indicated, Project Developér shall build, in accordance with and subject to
the conditions andilimitations set forth in section 15.3 of this Schedule L, those
portions ofithe Transmission Owner Interconnection Facilities and Stand Alone
described m Specifications’section 3.0(a)(2) of this GIA.

Facilitation by Transmission Provider: Transmission Provider shall keep itself apprised of
the statushof the Tramsmission Owner’s and Project Developer’s construction-related
activities andy upon request of either of them, Transmission Provider shall meet with the
Transmission. Owner and Project Developer separately or together to assist them in
resolving issues between them regarding their respective activities, rights and obligations
under this Schédule L and Appendix 2 of the this GIA. Each of Transmission Owner and
Project Developer shall cooperate in good faith with the other in Transmission Provider’s
efforts to facilitate resolution of disputes.

Scope of Work. The Scope of Work for all construction shall be as set forth in
Specifications section 3.0 of this GIA, provided, however, that the scope of work is subject
to change in accordance with Transmission Provider’s scope change process for
interconnection projects as set forth in the PJM Manuals. The scope change process is
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intended to be used for changes to the Scope of Work as defined herein, and is not intended
to be used to change any of the milestone set forth in the GIA. Any change to the Scope
of Work must be agreed to by all Parties in writing by executing a scope change document.

8.0 Schedule of Work. The Schedule of Work for all construction is set forth below, provided,
however, that such schedule is subject to change in accordance with section 15.3 of this
Schedule L.

Transmission Owner:

[Provide start and completion date for construction of Transmission Owner
Interconnection Facilities and Transmission Owner Upgrades and listed in Schedule
C, including any supervisory or other responsibilities associated with use of the
Option to Build or state “Not Applicable”]

Project Developer:

[Provide start and completion date for construction of Project Developer
Interconnection Facilities listed in Schedule C, including any facilities being
constructed to pursuant to the Option to Build, or state “Not Applicable”]

9.0 If Project Developer exercises the Option to Build, Project Developer shall pay
Transmission Owner for Transmission Owner to'execute the responsibilities enumerated
to Transmission Owner under section 15.

10.0

Reserved 110 Reserred:

20— Reserved:

30— Reserved:

1+4-0Construction Obligations

43109 Project Developer Obligations: Project Developer shall, at its sole cost and
expense, design, procure, construct, own, and install the Generating Facility or
Merchant «Transmission Facility and the Project Developer Interconnection
Facilities 1n accordance with this GIA, Applicable Standards, Applicable Laws and
Regulations, Good Utility Practice, the Scope of Work, and the System Impact
Study(ies) (to the extent that design of the Project Developer Interconnection
Facilities is included therein), provided, however, that, in the event and to the extent
that the Generating Facility or Merchant Transmission Facility is comprised of or
includes Merchant Network Upgrades, subject to the terms of section 15.2.3 of this
Schedule L, the Transmission Owner shall design, procure, construct and install

such Merchant Network Upgrades.
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14210.2 Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades

+42410.2.1 Generally: All Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades necessary for the interconnection of the
Generating Facility or Merchant Transmission Facility shall be designed,
procured, installed and constructed in accordance with this GIA, Applicable
Standards, Applicable Laws and Regulations, Good Utility Practice, the
System Impact Study(ies), and the Scope of Work.

142210.2.2 Cost Responsibility: ~ Responsibility for the Costs of the
Transmission Owner Interconnection Eagilitieshand Transmission Owner
Upgrades shall be assigned in accordance with the GIP;—seetion—fte—-be
determined], as applicable, and shalhbe stated in this GIA.

+42:310.2.3 Construction Responsibility: Except as otherwise permitted under,
or as otherwise agreed upofi by the ProjectDeveloper and the Transmission
Owner pursuant to this GIA, the Transmission Owner shall’be responsible
for the design, procurement, comstruction and installation of the
Transmission Owner Interconnection ‘Fageilities and Transmission Owner
Upgrades. In the eventithat there are multiple Transmission Owners, the
Transmission Provider shallhdetermine how to allocate the construction
responsibility among ‘them unlessythey haye reached agreement among
themselves on how to proceed.

142410074  Ownership of Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades:, The Transmission Owner shall own all
Transmission,Owner Interconnection Facilities and Transmission Owner
Upgrades«that 1t buildss, Insaddition, the Project Developer will convey to
the Transmission Owner, as provided in section 23.3.5 of Appendix 2 of
this 'GIA, titleyto all Transmission Owner Interconnection Facilities and
Transmission Qwneér Upgrades built by the Project Developer pursuant to
the terms of this Schedule L. Nothing in this section shall affect the
interconnection rights otherwise available to a Transmission Project
Developer under the GIP.

H2A10.2A Seope of Applicable Technical Requirements and Standards: Applicable
Technical Requirements and Standards shall apply to the design, procurement,
construction and installation of the Interconnection Facilities, Transmission Owner
Upgrades and Merchant A.C. Transmission Facilities only to the extent that the
provisions thereof relate to the design, procurement, construction and/or
installation of such facilities. Such provisions relating to the design, procurement,
construction and/or installation of facilities shall be appended as Schedule D to this
GIA. The Interconnection Parties shall mutually agree upon, or in the absence of
such agreement, Transmission Provider shall determine, which provisions of the
Applicable Technical Requirements and Standards should be identified in this GIA.
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In the event of any conflict between the provisions of the Applicable Technical
Requirements and Standards that are appended as Schedule D to this GIA and any
later-modified provisions that are stated in the pertinent PJM Manual, the
provisions appended as Schedule D to this GIA shall control.

14310.3

Construction By-by Project Developer

+43-410.3.1 Construction Prior to Execution of GIA: If the Project Developer

procures materials for, and/or commences construction of, the Project
Developer Interconnection Facilities, any  Transmission Owner
Interconnection Facilities or Stand AloneANetwork Upgrades that it has
elected to construct by exercising the Option to Build-underseetion1523
of this-Sehedule-L, or for any subsequént modification thereto, prior to the
execution of this GIA or, if this GIA\has been executed, before the
Transmission Owner and Transmission Provider have aceepted the Project
Developer’s initial design, or@ny subsequent modification to,the,design, of
such Interconnection Faculities or StandjAlone Network Upgrades, such
procurement and/or construction: shall be at'the Project Developer’s sole
risk, cost and expense.

143:210.3.2 Monitoring and Inspection: The Transmission Owner may monitor

construction and installation of Interconnection Facilities and Transmission
Owner Upgrades that, the Projeet, Developer is constructing. Upon
reasonable notice, authorized personneliof the Transmission Owner may
inspéct any, or all of suc¢h Interconnection Facilities and Transmission
@wner Upgrades to assess their conformity with Applicable Standards.

+43310.33 » Notice, of Completion: The Project Developer shall notify the

144-104

Transmission Providerandsthe Transmission Owner in writing when it has
completed ‘construction” of (i) the Generating Facility or Merchant
Transmission Facility; (i1) the Project Developer Interconnection Facilities;
and (iii) any TramSmission Owner Interconnection Facilities and Stand
Alone for which'it has exercised the Option to Build-under-this-Sehedule L.

Construction-Related Access Rights: The Transmission Owner and the

Projeet Developer herein grant each other at no charge such rights of access to areas
that it owas or otherwise controls as may be necessary for performance of their
respective obligations, and exercise of their respective rights, pursuant to this
Schedule L, provided that either of them performing the construction will abide by
the safety, security and work rules applicable to the area where construction activity
is occurring.

+45-10.5

Coordination Among Parties: The Transmission Provider, the Project

Developer, and all Transmission Owners shall communicate and coordinate their
activities as necessary to satisfy their obligations under this Schedule L.
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15-611.0

54

Construction Requirements

1.1 Construction by Project Developer:

The Project Developer shall use Reasonable Efforts to design, procure, construct and install
the Project Developer Interconnection Facilities and any Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades that it elects to build by
exercise of the Option to Build (defined in section +5:23-4-11.2.3.1 below) in accordance
with the Schedule of Work.

15211.2 Construction by Transmission Owner

+52411.2.1 Standard Option:

The Transmission Owner shall use Reasonable Efforts to design, procure, construct
and install the Transmission OwnerfInterconnection Facilities ‘and, Transmission
Owner Upgrades that it is respofisiblenfor constructing in accordance with the
Schedule of Work.

52 4+411.2.1.1 Construction Sequencing:

In general, the sequence of theyproposed dates of Initial Operation of Project
Developers seeking interconnection to the Transmission System will
determine the sequence'of cofistruction 6f Network Upgrades.

15221472 Negotiated Contract Option:

As an alternative to the Standard Option set forth in section +5-2-+-11.2.1 above,
the Transmission’ Owner andythesProject Developer may mutually agree to a
Negotiated Contract Option for'the Transmission Owner’s design, procurement,
construetion,and installation of the Transmission Owner Interconnection Facilities
and Transmission OwnersUpgrades. Under the Negotiated Contract Option, the
Project Developer and the Transmission Owner may agree to terms different from
those included in the Standard Option of section +524-11.2.1 above and the
corresponding standard terms set forth in the applicable provisions of the GIP.
Under, the Negotiated Contract Option, negotiated terms may include the work
schedule) applicable to the Transmission Owner’s construction activities and
changes to same; payment provisions, including the schedule of payments;
incentives, penalties and/or liquidated damages related to timely completion of
construction; use of third party contractors; and responsibility for Costs, but only
as between the Project Developer and the Transmission Owner that are parties to
this GIA; no other Project Developer’s responsibility for Costs may be affected.
No other terms of the Tariff or this Schedule L shall be subject to modification
under the Negotiated Contract Option. The terms and conditions of the Tariff that
may be negotiated pursuant to the Negotiated Contract Option shall not be affected
by use of the Negotiated Contract Option except as and to the extent that they are
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modified by the parties’ agreement pursuant to such option. All terms agreed upon
pursuant to the Negotiated Contract Option are set forth in Schedule L, Appendix
1 to this GIA. The Negotiated Option can only be used in connection with a
Network Upgrade subject to the Network Upgrade Cost Responsibility Agreement
all Project Developers and the relevant Transmission Owner agree.

152311.2.3 Option to Build
15231411231 Option:

Project Developer shall-have-has the option# (*Option to Build”) to assume
responsibility for the design, proc@rement, and construction of
Transmission Owner Interconnection Facilities ‘and, Stand Alone Network
Upgrades on the dates specified indhe Schedule of Werk in section 8.0 of
this Schedule L. Transmission Provider and Project Developer must agree
as to what constitutes StandéAlone Network Upgrades and, identify such
Stand Alone Network Upgrades in Specifications section 3.0(a)(2) of this
GIA. If the Transmission Provideriand/Project Developer'disagree about
whether a particular Network Upgrade is a Stand Alone Network Upgrade,
the TransmissionyProvider must provide the Project Developer with a
written technical explanation outlining why the Transmission Provider does
not consider the Network Upgrade to be a Stand Alone Network Upgrade
within fifteen(15)-15"days of its determination. Except for Stand Alone
Network Upgrades, ProjectdDevelopershall have no right to construct
Network Upgrades under this option., In order to exercise this Option to
Build, Project Developer must provide Transmission Provider and the
Transmission Owner with weitten notice of Project Developer’s election to

cxercisc the option ne-later-than-thirty-30)-davs-from-the-date-the-Project
Peveloper-recepres-the-restls-ofthe-Syvtem-Impact-Studyviess

meith th&@@eadline appi€able to its New Service Request or Upgrade
Hoguest. Project Developer may not elect Option to Build after such date.

1523211232 General Conditions Applicable to Option:

In addition to the other terms and conditions applicable to the construction
of facilities under this Schedule L, the Option to Build is subject to the
following conditions:

(a) If the Project Developer assumes responsibility for the
design, procurement and construction of Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades:

(1) Project Developer shall engineer, procure

equipment, and construct Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades (or portions thereof) using Good Utility
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Practice and using standards and Specifications provided in advance by
Transmission Owner;

(i1))  Project Developer’s engineering, procurement and
construction of Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades shall comply with all requirements of law to
which Transmission Owner shall be subject in the engineering, procurement
or construction of Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades;

(ii1))  Transmission Ownef shall review and approve
engineering design, equipment acceptance tests, and the construction of
Transmission Owner Interconnection Facilities and,Stand Alone Network
Upgrades;

(iv)  Prior #0. commencement of construction, Project
Developer shall provide to/Transmission Qwner a schedule for construction
of Transmission Owner Interconmection FEacilities and” Stand Alone
Network Upgrades and shall promptly respond to requests for information
from TransmissiomOwner;

(V) At any, time during construction, Transmission
Owner shall have the right to gain unrestricted access to Transmission
Owner Interconnection Facilities and Stand Alone Network Upgrades and
to conductiinspections ofthe same;

(vi)  Atanytime during construction, should any phase of
the engineeting, equipment procurement, or construction of Transmission
Owner InterconnectionyEacilities and Stand Alone Network Upgrades not
meet the standards and Specifications provided by Interconnection
Transmission Owner, Project Developer shall be obligated to remedy
deficiencies in that portion of the Transmission Owner Interconnection
Facilities and Stand Alone Network Upgrades;

(vil)  Project Developer shall indemnify Transmission
Owner and Transmission Provider for claims arising from Project
Developer’s construction of Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades under the terms and procedures
applicable to section 16 of Appendix 2 of this GIA;

(viii) Project Developer shall transfer control of

Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades to Transmission Owner;
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(ix)  Unless Parties otherwise agree, Project Developer
shall transfer ownership of Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades to Transmission Owner;

(x) Transmission Owner shall approve and accept for
operation and maintenance Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades to the extent engineered, procured, and
constructed in accordance with section +5-2:3-2-11.2.3.2 of this Schedule L;
and

(xi)  Project Developer shall deliver to Transmission
Owner “as-built” drawings, informationg@and any, other documents that are
reasonably required by Transmission Provider, to assure that the
Transmission Owner InterconnectiomyFacilities and Stand Alone Network
Upgrades are built to the standards® and Specifications required by
Transmission Provider.

(b) In addition to the GeneraldConditions applicable to Option to
Build set forth in section +5232€al1.2.3.2(a) above, the following
conditions also apply:

(1) The Preject Developer must obtain or arrange to
obtain all necessary permits and ‘authorizations for the construction and
installation of the Transmission Owner Intérconnection Facilities and Stand
Alofie Network Upgrades that it is building, provided, however, that when
the Transmission Owner’s assistance is required, the Transmission Owner
shall assist the Project Developer in obtaining such necessary permits or
authorizations, with efforts similar in nature and extent to those that the
Transmission “Ownérptypi€ally undertakes in acquiring permits and
authorizations for construction of facilities on its own behalf;

(i)p»” The Project Developer must obtain all necessary land
rights_for the gonstruction and installation of the Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades that it is
building, provided, however, that upon Project Developer’s reasonable
request, the Transmission Owner shall assist the Project Developer in
acquiring such land rights with efforts similar in nature and extent to those
that the Transmission Owner typically undertakes in acquiring land rights
for construction of facilities on its own behalf;

(ii1))  Notwithstanding anything stated herein, each
Transmission Owner shall have the exclusive right and obligation to
perform the line attachments (tie-in work), and to calibrate remote terminal
units and relay settings, required for the interconnection to such
Transmission Owner’s existing facilities of any Transmission Owner
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Interconnection Facilities and Stand Alone Network Upgrades that the
Project Developer builds; and

(iv)  The Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades built by the Project Developer shall be
successfully inspected, tested and energized pursuant to sections +5-7-11.7
and 15-8-11.8 of this Schedule L.

14523311233 Additional  Conditions 4. Regarding  Network
Facilities:

To the extent that the Project Developef utilizes the Option to Build for
design, procurement, construction “and/or ‘installation of (a) any
Transmission Owner Interconnegtion Facilities ‘that are Stand Alone
Network Upgrades to Transmission System facilities that are in existence
or under construction by or.on behalf of the TransmissionyOwner on the
date that the Project Developer solicits bids under section +5:223-7-11.2.3.7
below, or (b) Transmission Ownen, Intérconnection Facilities and Stand
Alone Network Upgrades that are to be located on land or in right-of-way
owned or controlléd,by the Transmission Owner, and in addition to the other
terms and conditions applicable to the design, procurement, construction
and/or installation of facilities,under this GIA, all work shall comply with
the following further conditions:

(1) All work performed by or on behalf of the Project Developer
shall be conducted by contractors, and using equipment manufacturers or
vendors, that are listed on'the Transmission Owner’s List of Approved
Contractors;

(1) ». The Transmission Owner shall have full site control of, and
reasonable ‘aceess to, its property at all times for purposes of tagging or
operation, maintemance, repair or construction of modifications to, its
existing facilities and/or for performing all tie-ins of Interconnection
Facilities and Stand Alone Network Upgrades built by or for the Project
Developer; and for acceptance testing of any equipment that will be owned
and/or operated by the Transmission Owner;

(ii1))  The Transmission Owner shall have the right to have a
reasonable number of appropriate representatives present for all work done
on its property/facilities or regarding the Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades and the right
to stop, or to order corrective measures with respect to, any such work that
reasonably could be expected to have an adverse effect on reliability, safety
or security of persons or of property of the Transmission Owner or any
portion of the Transmission System, provided that, unless circumstances do
not reasonably permit such consultations, the Transmission Owner shall
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consult with the Project Developer and with Transmission Provider before
directing that work be stopped or ordering any corrective measures;

(iv)  The Project Developer and its contractors, employees and
agents shall comply with the Transmission Owner’s safety, security and
work rules, environmental guidelines and training requirements applicable
to the area(s) where construction activity is occurring and shall provide all
reasonably required documentation to the Transmission Owner, provided
that the Transmission Owner previously has previded its safety, security
and work rules and training requirements applic¢able te work on its facilities
to Transmission Provider and the Project.Developer within 20 Business
Days after a request therefor made by Preject Developer;

(V) The Project Developer, shall be responsible for controlling
the performance of its contractor$, employees and agentsjand

(vi)  All activiti€s performed by or on behalf of the Project
Developer pursuant to its exercise of the/©Optien to Build shall be subject to
compliance with Applicable Laws and Regulations, including those
governing union Staffing and bargainingwnit obligations, and Applicable
Standards.

1523411.234 Administration of Conditions:

To.the extent that the Transmission Owner exercises any discretion in the
application of any of the conditions stated in sections +5-2.3-2-11.2.3.2 and
+5:2.3.3-11.0 5.3 of this Schedule L, it shall apply each such condition in a
manner that is reasonable and not unduly discriminatory and it shall not
unreasonably withhold;.condition, or delay any approval or authorization
that the Project Developer may require for the purpose of complying with
any of those conditions.

1523511235 Approved Contractors:

(a) Each Transmission Owner shall develop and shall provide to
Transmission Provider a List of Approved Contractors. Each Transmission
Owner shall include on its List of Approved Contractors no fewer than three
contractors and no fewer than three manufacturers or vendors of major
transmission-related equipment, unless a Transmission Owner
demonstrates to Transmission Provider’s reasonable satisfaction that it is
feasible only to include a lesser number of construction contractors, or
manufacturers or vendors, on its List of Approved Contractors.
Transmission Provider shall publish each Transmission Owner’s List of
Approved Contractors in a PJM Manual and shall make such manual
available on its internet website.
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(b) Upon request of a Project Developer, a Transmission Owner
shall add to its List of Approved Contractors (1) any design or construction
contractor regarding which the Project Developer provides such
information as the Transmission Owner may reasonably require which
demonstrates to the Transmission Owner’s reasonable satisfaction that the
candidate contractor is qualified to design, or to install and/or construct new
facilities or upgrades or modifications to existing facilities on the
Transmission Owner’s system, or (2) any manufacturer or vendor of major
transmission-related equipment (e.g., high-voltage transformers,
transmission line, circuit breakers) regarding which*the Project Developer
provides such information as the Transmission Owner may reasonably
require which demonstrates to the Transmission Owner’s reasonable
satisfaction that the candidate entity’s major transmission-related
equipment is acceptable for installation, and use on the Transmission
Owner’s system. No Transmission Owner shall unreasonably withhold,
condition, or delay its acceptance of a contractor, manufacturer,,or vendor
proposed for addition to its"List of Approved Contractors.

1523.611.2.3.6 Construction by Multiple Project Developers:

In the event that there are. multiple Project Developers that wish to exercise
an Option to Build ‘with respect to Interconmection Facilities and Stand
Alone Network Upgrades of the types described in section +5-2.3-3-11.2.3.3
of this Schedule L, the Transmission Provider shall determine how to
allocate the construction(responsibility among them unless they reach
agreement among themselves on how to proceed.

1523711.25.7 Option Procedures:

o

(a) Within 10" days after netifyringTransmissionProviderand
exceuting thiSS@GIA or directing that this GIA be filed with FERC
unexeeuted, Project Developer shall solicit bids from one or more Approved
Contractors named on the Transmission Owner’s List of Approved
Contragtors to procure equipment for, and/or to design, construct and/or
instally the Transmission Owner Interconnection Facilities and Stand Alone
Network Upgrades that the Project Developer seeks to build under the
Option to Build on terms (i) that will meet the Project Developer’s proposed
schedule; (ii) that, if the Project Developer seeks to have an Approved
Contractor construct or install Transmission Owner Interconnection
Facilities and Stand Alone Network Upgrades, will satisfy all of the
conditions on construction specified in sections +5-232—-11.2.3.2 and
+5:2.3.3-11.2.3.3 of this Schedule L; and (ii1) that will satisfy the obligations
of a Constructing Entity (other than those relating to responsibility for the
costs of facilities).
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(b) Any additional costs arising from the bidding process or
from the final bid of the successful Approved Contractor shall be the sole
responsibility of the Project Developer.

(c) Upon receipt of a qualifying bid acceptable to it, the Project
Developer shall contract with the Approved Contractor that submitted the
qualifying bid. Such contract shall meet the standards stated in paragraph
(a) of this section.

(d) In the absence of a qualifying bid aceeptable to the Project
Developer in response to its solicitation, thé Transmission Owner(s) shall
be responsible for the design, procurement, construction and installation of
the Transmission Owner Interconnéction Faeilities and Stand Alone
Network Upgrades in accordancewith the Standard Option described in
section +5-2-1-11.2.1 of this Schédule L.

1523811.2.3.8 Project Developer Drawings:

Project Developer shall submit® to, the Transmission Owner and
Transmission ProVader initial drawings; eestified by a professional engineer,
of the Transmission Owner Interconnection Facilities and Stand that Project
Developer arranges to build under this Option to Build. The Transmission
Owner shall review and approve thejinitial dtawings and engineering design
of the Transmission OwnesnfInterconnéction Facilities and Stand Alone
Network Upgrades to befconstructed under the Option to Build. The
Transmission\Owner shall teview the drawings to assess the consistency of
Project Developer’s design of the pertinent Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades with
Applicable Standardspandsthe System Impact Study(ies). Transmission
Owner, with facilitation and oversight by Transmission Provider, shall
provide comments on such drawings to Project Developer within sixty-(66)
60 days after its teceipt thereof, after which time any drawings not subject
to comment shall be deemed to be approved. All drawings provided
hereunder shall be deemed to be Confidential Information.

15234011.2.39 Effect of Review:

Transmission Owner’s review of Project Developer's initial drawings of the
Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades that the Project Developer is building shall not be construed as
confirming, endorsing or providing a warranty as to the fitness, safety,
durability or reliability of such facilities or the design thereof. At its sole
cost and expense, Project Developer shall make such changes to the design
of the pertinent Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades as may reasonably be required by Transmission
Provider, in consultation with the Transmission Owner, to ensure that the
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Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades that Project Developer is building meet Applicable Standards and
conform with the System Impact Study(ies).

15311.3 Revisions to Schedule of Work:

The Schedule of Work shall be revised as required in accordance with Transmission
Provider’s scope change process for interconnection projects set forth in the PJM Manuals,
or otherwise by mutual agreement of the Interconnection Parties, which agreement shall
not be unreasonably withheld, conditioned or delayed. The scope change process is
intended to be used for changes to the Scope of Work as defined herein, and is not intended
to be used to change any of the milestone set forth in the' GIA.

15411.4 Right to Complete TransmissiondOwner Interconnection Facilities and
Transmission Owner Upgrades:

In the event that, at any time prior to successful Stage Twoenergization of the Transmission
Owner Interconnection Facilities and Transmission. Owner Upgrades pursuant to section
15:8-11.8 of this Schedule L, the Project Developer terminates its obligations under this
GIA pursuant to Appendix 2, section 16.2.0f this GIA'due,to a Default by the Transmission
Owner, the Project Developer may: eleétito complete the design, procurement, construction
and installation of the Transmission, Ownetalnterconnection Facilities and Transmission
Owner Upgrades. The Project Developer shall,notify the Transmission Owner and
Transmission Provider in writing of ‘its eléction to complete the Transmission Owner
Interconnection Fag€ilities'and Transmission Owner Upgrades within 10 days after the date
of Project Developer’s notice of termination pursuant to Appendix 2, section 16.2.0f this
GIA. In theventthat the'Project Developer elects to complete the Transmission Owner
Interconnection Fagilities and, Transmission Owner Upgrades, it shall do so in accordance
with the terms and conditions of theyOption to Build under section +5:23-11.2.3 of this
Schedule 'L andyshall be responsible for paying all costs of completing the Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades incurred after the date
of.its notice of election to complete the facilities. Project Developer may take possession
of, and may use in‘completing the Transmission Owner Interconnection Facilities, any
materials and supplies and equipment (other than equipment and facilities that already have
been installed or constructed) acquired by the Transmission Owner for construction, and
included m the Costs, of the Transmission Owner Interconnection Facilities and Stand
Alone Network, Upgrades, provided that Project Developer shall pay Transmission
Provider, for the benefit of the Transmission Owner and upon presentation by Transmission
Owner of reasonable and appropriate documentation thereof, any amounts expended by the
Transmission Owner for such materials, supplies and equipment that Project Developer has
not already paid. Title to all Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades constructed by Project Developer under this section +5-11
shall be transferred to the Transmission Owner in accordance with Appendix 2, section
23.3.5 of this GIA.

155115 Suspension of Work Hpen-upon Default:
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Upon the occurrence of a Default by Project Developer as defined in Appendix 2, section
16 of this GIA, the Transmission Provider or the Transmission Owner may by written
notice to Project Developer suspend further work associated with the construction and
installation of the Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades that the Transmission Owner is responsible for constructing. Such suspension
shall not constitute a waiver of any termination rights under this GIA. In the event of a
suspension by Transmission Provider or Transmission Owner, the Project Developer shall
be responsible for the Costs incurred in connection with anygsuspension hereunder in
accordance with Appendix 2, section 16 of this GIA.

15:611.6 Construction Reports:

Each of Project Developer and Transmission Ownetyshall issue repotts to each other on a
monthly basis, and at such other times as reasonably requested, regarding the status of the
construction and installation of the Intercofinection Facilities and Transmission Owner
Upgrades. Each of Project Developer and TransmissiomyOwner shall promptly identify,
and shall notify each other of, any event that'the, pafty réasonably expéects may delay
completion, or may significantly increase the cost, of the Interconnection Facilities and
Transmission Owner Upgrades. Should either Project Developer or Transmission Owner
report such an event, Transmission Previder shall, withinyfifteen(15)-15 days of such
notification, convene a technical meeting with,Project Developer and Transmission Owner
to evaluate schedule alternatives.

15711.7 Inspéction'and Testing of Completed Facilities

157411 Al Coordination:

Project Developef and the Transmission Owner shall coordinate the timing and
schedule, of all inspection and testing of the Interconnection Facilities and
Transmission Owner Upgrades.

+5-7211.7.2% Inspection and Testing:

Each of Project Developer and Transmission Owner shall cause inspection and
testing, of the/nterconnection Facilities and Transmission Owner Upgrades that it
constructs.ifi accordance with the provisions of this section. Project Developer and
Transmission Owner acknowledge and agree that inspection and testing of facilities
may be undertaken as facilities are completed and need not await completion of all
of the facilities that a party is building.

1B572411.7.2.1 Of Project Developer-Built Facilities:
Upon the completion of the construction and installation, but prior to

energization, of any Interconnection Facilities and Transmission Owner
Upgrades constructed by the Project Developer and related portions of the
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Generating Facility or Merchant Transmission Facility, the Project
Developer shall have the same inspected and/or tested by an authorized
electric inspection agency or qualified third party reasonably acceptable to
the Transmission Owner to assess whether the facilities substantially
comply with Applicable Standards. Said inspection and testing shall be held
on a mutually agreed-upon date, and the Transmission Owner and
Transmission Provider shall have the right to attend and observe, and to
obtain the written results of, such testing.

B572211.7.2.2 Of Transmission Owner<Built\Facilities:

Upon the completion of the construction andyinstallation, but prior to
energization, of any Interconnection Facilities and Transmission Owner
Upgrades constructed by the Transmission,Owner, the Transmission Owner
shall have the same inspected @nd/or tested by qualified personnel or a
qualified contractor to assess whether the facilities substantially comply
with Applicable Standards? Subject to Applicable Laws and Regulations,
said inspection and testing shall"besheld on a mutually agreed-upon date,
and the Project Developer and Transmission Provider shall have the right to
attend and observegand to obtain the written results of, such testing.

157311.7.3 Review of Inspectioniand Testing by Transmission Owner:

In the event that the written repott, or'the observation of either of Project Developer
and Transmission ©wner or Transmission Proyider, of the inspection and/or testing
pursuant’ to section\ +5-72—11.72 of this Schedule L reasonably leads the
Transmission Provider or Transmission Owner to believe that the inspection and/or
testing of some or all of the Interconnection Facilities and Stand Alone Network
Upgrades built by the Projectibeveloper was inadequate or otherwise deficient, the
Transmission Owner may, within 20 days after its receipt of the results of
inspection or testing and upon reasonable notice to the Project Developer, perform
its own inspection and/ortesting of such Interconnection Facilities and Stand Alone
Network Upgrades to determine whether the facilities are acceptable for
energization, which determination shall not be unreasonably delayed, withheld or
conditioned.

15741 W4 Notification and Correction of Defects

15-74411.7.4.1 If the Transmission Owner, based on inspection or
testing pursuant to section +5-#2-e++5-73-11.7.2 or 11.7.3 of this Schedule
L, identifies any defects or failures to comply with Applicable Standards in
the Interconnection Facilities and Stand Alone Network Upgrades
constructed by the Project Developer, the Transmission Owner shall notify
the Project Developer and Transmission Provider of any identified defects
or failures within 20 days after the Transmission Owner’s receipt of the
results of such inspection or testing. The Project Developer shall take
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appropriate actions to correct any such defects or failure at its sole cost and
expense, and shall obtain the Transmission Owner’s acceptance of the
corrections, which acceptance shall not be unreasonably delayed, withheld
or conditioned. Such acceptance does not modify and shall not limit the
Project Developer’s indemnification obligations set forth in section

15232¢el1.2.3.2(e) of this Schedule L.

15-74211.7.4.2 In the event that inspection and/or testing of any
Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades built by the Transmission Owner identifiesiany defects or failures
to comply with Applicable Standards in suchffacilities, Transmission Owner
shall take appropriate action to correct afty suchydefects or failures within
20 days after it learns thereof. In théevent that such a defect or failure
cannot reasonably be corrected within such 20-day period, Transmission
Owner shall commence the necessary correction within that time and shall

thereafter diligently pursue ito completion.
157511.7.5 Notification of Results:

Within 10 days after satisfactory inspection and/or testing of Interconnection
Facilities and Stand Alone Network Upgrades built by the Project Developer
(including, if applicable, inspectionvand/or testing after correction of defects or
failures), the Transmission Owner shall eonfirm in writing to the Project Developer
and Transmission Provider that the successfullyrinspected and tested facilities are
acceptablefor energization.

15811.8 Energization of Completed Facilities

(A)_ Unless otherwise providedsin the Schedule of Work, energization of the
Inter€onnectiomFacilities and Transmission Owner Upgrades related to interconnection of
afGeneration Project Developer and, when applicable as determined by Transmission
Provider, of the InterconnectioniFacilities and Transmission Owner Upgrades related to
intereonnection of a Transmission Project Developer, shall occur in two stages. Stage One
energization shall comsist of energization of the Project Developer Interconnection
Facilities and of the Transmission Owner Interconnection Facilities and Transmission
Owner Upgrades and will occur prior to initial energization of the Generating Facility.
Stage Two energization shall consist of (1) initial synchronization to the Transmission
System of any eompleted generator(s) at the Generating Facility of a Generation Project
Developer, or® of applicable facilities, as determined by the Transmission Provider,
associated with Merchant Transmission Facilities of a Transmission Project Developer,
and (2) energization of the remainder of the Transmission Owner Interconnection Facilities
and Transmission Owner Upgrades. Stage Two energization shall be completed prior to
Initial Operation of the Generating Facility or Merchant Transmission Facility.

(B)  Inthe case of Interconnection Facilities and Transmission Owner Upgrades
related to interconnection of a Transmission Project Developer for which the Transmission
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Provider determines that two-stage energization is inapplicable, energization shall occur in
a single stage, consisting of energization of the Interconnection Facilities and Transmission
Owner Upgrades and the Generating Facility or Merchant Transmission Facility. Such a
single-stage energization shall be regarded as Stage Two energization for the purposes of
the remaining provisions of this section +5-811.8.

15:8+11.8.1 Stage One energization of the Interconnection Facilities and
Transmission Owner Upgrades may not occur prior to the satisfaction of the
following additional conditions:

(a) The Project Developer shall have delivered to the Transmission
Owner and Transmission Provider a writing transferring to the Transmission Owner
and Transmission Provider operational confrol over ‘any, Transmission Owner
Interconnection Facilities that Project Developer has constructed; and

(b) The Project Developer shall, have provided. a, mark-up of
construction drawings to the Transmission Ownerito show the “as-built” condition
of all Transmission Owner Interconnection \Facilitiessand Stand Aléone that Project
Developer has constructed.

158211.8.2 As soon as'practicable after the satisfaction of the conditions for
Stage One energization specified imisections 45711 7 and +581-11.8.1 of this
Schedule L, the Transmission\Owner andithe Project Developer shall coordinate
and undertake the Stage One energization of facilities.

15831483 Stage  Two energization of the Interconnection Facilities and
Transmission Owner Upgrades may not occur prior to the satisfaction of the
following additional eonditions:

(a) The\Project Developer shall have delivered to the Transmission
Owner and Transmission Provider a writing transferring to the Transmission Owner
and Transmission Provider operational control over any Transmission Owner
Interconnection, Facilities and Stand Alone Network Upgrades that Project
Developer has constructed and operational control of which it has not previously
transferred pursuant to section +5-8-1-11.8.1 of this Schedule L;

(b) The Project Developer shall have provided a mark-up of
construction drawings to the Transmission Owner to show the “as-built” condition
of all Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades that Project Developer has constructed and which were not included in
the Stage One energization, but are included in the Stage Two energization; and

(c) Telemetering systems shall be operational and shall be providing

Transmission Provider and the Transmission Owner with telemetered data as
specified pursuant to section 8.5.2 of Appendix 2 to this GIA.
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15:8411.8.4 As soon as practicable after the satisfaction of the conditions for
Stage Two energization specified in sections +5-7-11.7 and +5:93-11.9.3 of this
Schedule L, the Transmission Owner and the Project Developer shall coordinate
and undertake the Stage Two energization of facilities.

158511.8.5 To the extent defects in any Interconnection Facilities and
Transmission Owner Upgrades are identified during the energization process, the
energization will not be deemed successful. In that event, the Constructing Entity
shall take action to correct such defects in any Intereonnection Facilities and
Transmission Owner Upgrades that it built as promptly‘as practical after the defects
are identified. The affected Constructing Entity .shall so notify the other
Construction Parties when it has corrected any stich defects, and the Constructing
Entities shall recommence efforts, within 10 days thereafter, to energize the
appropriate Interconnection Facilities amdyTransmission. Owner Upgrades in
accordance with section +5-911.9; provided that the Transmission Owner may, in
the reasonable exercise of its discretion and with the approval of, Transmission
Provider, require that further inspectionyand testing be performed in accordance
with section 15-7-11.7 of this Schedule L.

15911.9 Transmission Owner’s Acceptance of Facilities Constructed by Project

Developer:

Within five days after determining that Intéxconnection Facilities and Transmission
Owner Upgrades have been suceessfitlly energized, the Transmission Owner shall
issue a written notice to the Project Developer accepting the Interconnection
Facilities and Transmission Owner, Upgrades built by the Project Developer that
weresucceessfully energized. Such aeceptance shall not be construed as confirming,
endorsing ‘or providing a warranty by the Transmission Owner as to the design,
installation, “construction, fitness; safety, durability or reliability of any
Interconnection Faeilities and Transmission Owner Upgrades built by the Project
Developer, or theircompliance with Applicable Standards.

+5:4811.10  Addendum of /Non-Standard Terms and Conditions for Construction
Service. In the event of any conflict between a provision of Schedule F of this GIA
that FERC has accepted and any provision of the standard terms and conditions set
forth in this S¢hedule L and Appendix 2 of this GIA that relates to the same subject
matter, thegertinent provision of Schedule F of this GIA shall control.
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SCHEDULE L, APPENDIX 1

NEGOTIATED CONTRACT OPTION TERMS
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Tariff, Part IX, Subpart C

FORM OF
WHOLESALE MARKET PARTICIPATION AGREEMENT
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Tariff, Part IX, Subpart C

Form of
Wholesale Market Participation Agreement

WHOLESALE MARKET PA
Among

PJM INTERCONNECTI

And
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WHOLESALE MARKET PARTICIPATION AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Name of Wholesale Market Participant]
And
[Name of Transmission Owner]
(Project Identifier #__)

This Wholesale Market Participation Agreement (“WMPA”),ineluding the Specifications,
Appendices, and Schedules attached hereto and incorporated herein, is entered into by and among
PJM Interconnection, L.L.C., the Regional TransmissionyOrganization for the PJM Region
(“Transmission Provider” or “PJM”), (“Project Developer” or
“Wholesale = Market  Participant”  [OPTIONAL: or  “[short name]”’]), and
(“Transmission Owner” {OPTIONAL: or “[short name]})
(referred to individually as a “Party” and collectively as,thé “Parties”) in ordér to effectuate
Wholesale Transactions by Wholesale Market Participant in PJM’s markets. [Use as/when
applicable: This WMPA supersedes the {insert
details to identify the agreement being superseded, the effective date of the agreement, the service
agreement number designation, the prior position number or project identifier, and the FERC
docket number, if applicable.} ]

WITNESSETH

WHEREAS¢ Wholesale Market Participant, is,developing and will own and control a
generation or storage resource that itiintends to use to engage in Wholesale Transactions in PJM’s
markets (the “Generating Facility’’), and desiressto maintain its proposed Generating Facility in
the Cycle of projects that PJM studies for potential reliability impacts to the Transmission System;

WHEREAS, Wholesale Market”Participant is seeking to physically interconnect its
Generating Facility at a local distribution or sub-transmission facility that at this time is not subject
to the PJM"Open Access Transmission Tariff (“Tariff’) under Federal Energy Regulatory
Commission (“FERC” or “Commission”) jurisdiction;

WHEREAS, Wholesale Market Partlclpant and ([Transmlssmn Owner] [or 1f there—-—a

te—th%the physwal mluconmctnon is at Mun1c1pa11ty/Cooperat1ve fac111t1es—and—sheald—b%éep*eted

e ¥ ; ¥ : e, insert the name of the
Mun1c1pa11ty/Cooperat1ve ]) or its afﬁhate have entered into a separate non-
FERC jurisdictional two-party interconnection agreement in order to address issues of physical
interconnection, local upgrades, and local charges that may be presented by the interconnection of
the Generating Facility to the local distribution or sub-transmission facility (the “Interconnection
Agreement”); and
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WHEREAS, the Interconnection Agreement is a Condition Precedent to this WMPA, and
this WMPA is hereby made expressly contingent upon the satisfaction of the Condition Precedent
as described in section 3.0 below, and, in the event the Condition Precedent is not satisfied, then
this WMPA automatically will be null and void ab initio and will have no further force or effect,
and, moreover, the Interconnection Agreement must remain in full force and effect in order for
Wholesale Market Participant to use the Generating Facility to engage in Wholesale Transactions
in PJM’s markets under this WMPA.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, along
with other good and valuable consideration, the receipt and sufficieney, of which are hereby
mutually acknowledged by Transmission Provider, Transmission @wner, and Wholesale Market
Participant; the Parties agree to assume all of the rights and obligations consistent with the rights
and obligations relating to Network Upgrades and metering réquirementsias set forth in the Tariff
as of the effective date of this WMPA, required for Whelesale, Market Patticipant to engage in
Wholesale Transactions in PJM’s markets using the Generating Facility; and the Parties mutually
covenant and agree as follows:

Article 1 — DEFINITIONS and EFFECTIVE DATE

1.0  Defined Terms. All capitalized terms used and not otherwise defined herein shall have the
meanings set forth in Appendix 1 hereto.

1.1 Effective Date. This WMPA shall become effective on the date it is executed by all Parties,
or, if this WMPA is filed with FERCtunexecuted, omnthe’date specified by FERC. This
WMPA shall terminat€on such date as mutually agreed upon by the Parties, unless earlier
terminated consiStent with the provisions of section 3.0 or Appendix 2, section 8§ of this
WMPA.

1.2 Assumption of TaNEROWNgAtIONS:.. \V holfSale Market Participant agrees to abide by all
rulesg@nd pidecdures Weltaining  tow@encration and transmission in the PJM Region
ipgfiding butNethmited ¥@he rules and procedures concerning the dispatch of generation
OL scheduling traNSimission S€test#t in the Tariff, the Operating Agreement, and the PIM
Mahuals.

1.3 Incorporation of Other Documents. All portions of the Tariff and the Operating
Agreemefiipertinent 49 the subject matter of this WMPA and not otherwise made a part
hereof are h€éby uafOrporated herein and made a part hereof.

Article 2 - NOTICES and MISCELLANEOUS

2.0  Notices. Any notice, demand, or request required or permitted to be given by any Party to
another Party and any instrument required or permitted to be tendered or delivered by any
Party in writing to another Party shall be provided electronically or may be so given,
tendered, or delivered by recognized national courier or by depositing the same with the
United States Postal Service, with postage prepaid for delivery by certified or registered
mail addressed to the Party, or by personal delivery to the Party, at the electronic or other
address specified below.
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2.1

2.2

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403-2497
interconnectionagreementnotices@pjm.com

Wholesale Market Participant:

Transmission Owner:

Any Party may change its address or'designated'representative for notice by giving notice
to the other Parties in the manner provided for above.

Construction with Other Parts of the Tariff. This WMPA shall not be construed as an
application fof service under Tariff, Part [[er Tariff, Part III.

Warranty for System, Lmpact Studies awd/or Facilities Study(ies). In analyzing and
preparing thénSystem Impact Studies aiid/or Facilities Study(ies), and in designing and
specitying the'Network Upgrades that are required for reliability reasons as described in
Schedule D of this WMPA, Transmission Provider, Transmission Owner, and any other
subeontractors employed by Transmission Provider have had to, and shall have to, rely
upon information provided by Wholesale Market Participant and possibly by third parties,
and may not have control over the accuracy of such information. Accordingly, NEITHER
TRANSMISSION PROVIDER, TRANSMISSION OWNER, NOR
SUBCONTRAETORS EMPLOYED BY TRANSMISSION PROVIDER OR
TRANSMISSION OWNER MAKE ANY WARRANTIES, EXPRESS OR IMPLIED,
WHETHER ARISING BY OPERATION OF LAW, COURSE OF PERFORMANCE OR
DEALING, CUSTOM, USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE,
INCLUDING  WITHOUT  LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH
REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS OF THE SYSTEM
IMPACT STUDIES_AND/OR FACILITIES STUDY(IES), OR OF THE NETWORK
UPGRADES. Wholesale Market Participant acknowledges that it has not relied on any
representations or warranties not specifically set forth herein and that no such
representations or warranties have formed the basis of its bargain hereunder.
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2.3

24

2.5

Waiver. No waiver by any Party of one or more defaults by another Party in performance
of any of the provisions of this WMPA shall operate or be construed as a waiver of any
other or further default or defaults, whether of a like or different character.

Amendment. This WMPA or any part thereof may not be amended, modified, or waived
other than by a written document signed by all Parties. Parties acknowledge that,
subsequent to execution of this agreement, errors may be corrected by replacing the page
of the agreement containing the error with a corrected page, as agreed to and signed by the
Parties, without modifying or altering the original date g gcution, dates of any
milestones, or obligations contained therein.

coment—Sehodnla Se A (111) $11la tha agraaman
aNe

Wholesale Market Participant with Prior Consent

Except as provided in section 2.5.2 of this WMPA, Wholesale Market Participant shall not
assign its rights or delegate its duties under this WMPA without the prior written consent
of the other Parties, which consent shall not be unreasonably withheld, conditioned, or

delayed, and any such assignment or delegation made without such prior written consent
shall be null and void.




2.5.2 Assignment by Wholesale Marke icipantiwithout Prior

2.5.2.1 Assignment to Owners:

If the Interconnection Ag may be assigned, and the
Interconnection Agreement gned, then ¢ Market Participant may
assign its rights or delegate der this PA, without Transmission
Provider’s or Transmission Own ent; to any Affiliate or person that
purchases @ grwise acquire
i date of any such assignment (1) the

ission Provider that, as of the effective date

Wholesale Market Participant under this WMPA
ission Provider and Transmission Owner, and (3) the assignee
ighee is the same legal entity that has been assigned the
t. Any assignment described herein shall not relieve or
arket Participant from any of its obligations hereunder
consent of Transmission Provider and Transmission Owner, such
e unreasonably withheld, conditioned, or delayed-




2.5.2.2 Assignment to Lenders:

If the Interconnection Agreement provides that it may be assigned,to any Project
Finance Entity(ies), and the Inter€onnection Agreement was so assigned, then
Wholesale Market Participant may assign, thist WMPA to such Project Finance
Entity(ies) without Transmission Provider’sfor Transmission Owner’s consent,
provided that such assignment does not alter,or diminish Wholesale Market
Participant’s duties and obligations under thiss WMPA. If Wholesale Market
Participant provides Transmission Provider and Transmission Owner with notice
of an assignment to such Project Finanee Entity(ies) and identifies such Project
Finance Entity(ies) as contact(s) foraotice of Bieach consistent with Appendix 2,
section 7.3 hereto, then Transmission Provider and Transmission Owner shall
provide motice and reasonable opportunity for such Project Finance Entity(ies) to
cure afity Breach under this WMPA'in accordance with this WMPA. Transmission
Provider “oryIransmission Owner shall, if requested by such Project Finance
Entity(ies), provide such €ustomary/and reasonable documents, including consents
to assignment, as may reasonably be requested with respect to the assignment and
status ‘of this WMPA, provided that such documents do not alter or diminish the
rights of Transmission Proyider or Transmission Owner under this WMPA, except
with respect to, providing notice of Breach to such Project Finance Entity(ies)
consistent with Appéndix 2, section 73—6.3 hereto. Upon presentation of
Transmission Provider’s or Transmission Owner’s invoice therefor, Wholesale
Market Participant shall pay Transmission Provider’s or Transmission Owner’s
reasonable .documented cost of providing such documents and certificates as
requested by such Project Finance Entity(ies). Any assignment described herein
shall not relieve or discharge Wholesale Market Participant from any of its
obligations hereunder absent the written consent of Transmission Provider and
Transmission Owner.

2.5.3 Assignment by Transmission Owner

Transmission Owner shall be entitled, subject to applicable laws and regulations, to assign
this WMPA to an Affiliate or successor that owns and operates all or a substantial portion
of Transmission Owner’s transmission facilities.
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2.5.4 Successors and Assigns:

This WMPA and all of its provisions are binding upon, and inure to the benefit of, the
Parties and their respective successors and permitted assigns.

2.5.5 Rights to Facilities:

3.0

3.1

Nothing in this WMPA provides any rights with regard to the use of the non-FERC
jurisdictional distribution or sub-transmission facilities owned@P®Berated, and maintained
by Transmission Owner.

Article 3 — CONTINGENCIES and PROJECT-SPECIFIC MILESTONES

Contingencies. This WMPA is hereby made efpressly contingent on ' Wholesale Market
Participant having entered into the Intérconnection Agreement (the ‘“Condition
Precedent”). Notwithstanding anything tofhe contrary inithis WMPA, in the évent that the
Condition Precedent is not satisfied, then this WIMPA atitomatically will be null and void
ab initio and will have no further force or effect. “Futther, the Interconnection Agreement
must remain in full force and effect in order for Wholesale Market Participant to use the
Generating Facility to engage in. Whelesale Transactions,in PJM’s markets under this
WMPA. The effectiveness of this WMPAuis expressly contingeént on the effectiveness of
the Interconnection Agreement, and, this "WMPA shall automatically terminate upon
termination of the Interconnection Agreement.

Project-Specifi¢’. Milestones. During ‘the term of this WMPA, Wholesale Market
Participant shall ensure that it meets each of the following milestones:

[Specity Project-Specific Milestones]
[As appropriate include the following standard Milestones]
3.1.1_ Substantial® Site work completed. On or before

Wholesale Market Participant must demonstrate completion of at least 20%- percent
of project site construction.

3.1.2 Commercial Operation. On or before , Wholesale Market
Participant must demonstrate commercial operation of all generating units in order
to achiéve the full Maximum Facility Output set forth in section 1.0(c) of the
Specifications to this WMPA. Failure to achieve this Maximum Facility Output
may result in a permanent reduction in Maximum Facility Output of the Generating
Facility, and, if necessary, a permanent reduction of the Capacity Interconnection
Rights to the level achieved. Demonstrating commercial operation includes
achieving Initial Operation and making commercial sales or use of energy, as well
as, if applicable, obtaining capacity qualification in accordance with the
requirements of the Reliability Assurance Agreement Among Load Serving
Entities in the PJM Region.
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4.0

4.1

3.1.3 Documentation. Within one {--month following full commercial operation of the
Generating Facility, Wholesale Market Participant must provide -certified
documentation demonstrating that the “as-built” Generating Facility is consistent
with the applicable PJM studies and agreements. Wholesale Market Participant
must also provide PJM with “as-built” electrical modeling data or confirm that
previously submitted data remain valid.

[Add Additional Project Specific Milestones as appropriate]

Wholesale Market Participant shall demonstrate the occurrénce of each of the foregoing
milestones to Transmission Provider’s reasonable satisfagtion. Transmission Provider may
reasonably extend any such milestone dates in the event of delays,that Wholesale Market
Participant (i) did not cause and (ii) could not havéiremedied through the exercise of due
diligence.

[Include the below optional Article 4 when Municipality/Cooperative facilities reside
between the Generating Facility and Transmission Owner facilities. ]

Article 4 — POINT of COMMON COUPLING

Rights to Facilities. Nothing in this WMPA provides any rights with regard to the use of
the non-FERC jurisdictional distribution or sub-transmission facilities owned, operated,
and maintained by [insert name of Municipality/Cooperative].

Point of Common Coupling. The electrical Point of Interconnection for the Generating
Facility under this WMPA, for the purpose of engaging in Wholesale Transactions in
PJM’s markets, is located at a point where Transmission Owner’s facilities are physically
interconnected to facilities owned by [insert name of Municipality/Cooperative], to which
Wholesale  Market Participant’s  facilities are or will be physically
eonneetedinicrconnecied, at a point of common coupling, pursuant to the Interconnection
Agreement referenced in this WMPA. Therefore, the Parties acknowledge and agree that
intereonneectionof Wholesale Transactions using the Generating Facility under this WMPA
depends-dcpend upon the physical availability of, and Wholesale Market Participant’s right
to utilize, the [insert name of Municipality/Cooperative] facilities and the physical
interconnection of the [insert name of Municipality/Cooperative] facilities with those of
Wholesale Market Participant and Transmission Owner. Accordingly, the following shall

apply:

4.1.1 Wholesale Market Participant shall obtain [insert name of Municipality/Cooperative]’s

agreement to grant to Wholesale Market Participant the rights to utilize the [insert name
of Municipality/Cooperative] facilities to transport energy produced by the Generating
Facility to the Point of Interconnection as shown in Schedule B of this WMPA.

4.1.2 Concurrently with execution of this WMPA, Wholesale Market Participant shall

provide Transmission Provider and Transmission Owner with copies of any and all
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IN WITNESS WHEREOF, Transmission Provider, Wholesale Market Participant, and
Transmission Owner have caused this WMPA to be executed by their respective authorized
officials. By each individual signing below, each represents to the others that they are duly
authorized to sign on behalf of their company and have the actual and/or apparent authority to bind
the respective company to this WMPA.

(Project Identifier #-)

Transmission Provider: PJM Interconnection, L.L.C.

By: Ll

Name

Title Date

Printed name of signer:

Wholesale Market Participant: _
By: .

Name

N

Title Date

Printed name of signer:

Transmission Owner: [Name of Party] \
N

By:
4

VvV, -

Name Date

Printed name of signer:
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SPECIFICATIONS FOR
WHOLESALE MARKET PARTICIPATION AGREEMENT
By and Among
PJM INTERCONNECTION, L.L.C.
And

And

(Project Identifier # .

1.0 Description of Generating Facility owned and cg d by Wholesale Market
Participant to engage in Wholesale Transactions in PJM’s ma under this WMPA:

a. Name of Generating Facility:

Location of Generating Fa

ipment configuration, including the interconnection facilities
Market Participant that physically interconnect the
local distribution or sub-transmission facility:

2.0  Rights

2.1 Capacity Interconnection Rights:
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2.1a

Consistent with the applicable terms of the Tariff, and subject to construction of
any Network Upgrades required for reliability reasons as described in Schedule D
of this WMPA, Wholesale Market Participant shall have Capacity Interconnection
Rights at the Point of Interconnection specified in Schedule B of this WMPA in the
amount of __ MW; provided, however, that nothing in this WMPA provides any
rights with regard to the use of local distribution or sub-transmission facilities.
{Instructions: This number is the total of the CIRs granted under this WMPA, plus
any prior CIRs if this is a superseding WMPA.}

[Instructions: Include the following language when the projected Initial Operation
is in advance of the study year used for the System Impact Studies, and CIRs are
only interim until the study year.

Consistent with the applicable terms of theyTariff, and subject to construction of
any Network Upgrades required for reliability teasons as deseribed in Schedule D
of this WMPA, Wholesale Market Pasticipant shall have Capacity Interconnection
Rights at the Point of Interconnection specified inlSchedule B of this WMPA in the
amount of __ MW commencing {e.g., June™l, 2023}. From the effective
date of this WMPA until {e.g., May 31, 2023} (the “interim time period”),
Wholesale Market Participant may be awardediinterim Capacity Interconnection
Rights in an amount not to exeeed . MW. The availability and amount of such
interim Capacity Interconnection Rights shall dependstipon the completion and
results of an interim deliverability ‘study., To the jextent applicable, during the
interim time period, PJM reserves thefightto limittotal injections of the Generating
Facility consistént,with the results’of the interim deliverability study (which may
be less than the Maximum Facility:Output). Any interim Capacity Interconnection
Rights‘awarded during the interim time period shall terminate on {e.g., May
31,2023}]

To theextent that any portionof the Generating Facility is not a Capacity Resource
with Capacity Intereonnection Rights, such portion of the Generating Facility shall
be an Energy\Resourcen, Pursuant to this WMPA, Wholesale Market Participant
may sell energy.into PJM’s markets in an amount equal to the Generating Facility’s
Maximum Fagility Output indicated in section 1.0c of these Specifications. PJM
reserves the right to limit injections in the event reliability would be affected by
output greater/than such quantity.

{Instructions: This version of section 2.1 will be used in lieu of section 2.1 above when a
Generating Facility will be an Energy Resource and therefore will not be granted CIRs.}

[2.1]

Energy Resource: The Generating Facility described in section 1.0 of these
Specifications shall be an Energy Resource. Pursuant to this WMPA, Wholesale
Market Participant may sell energy into PJM’s markets in an amount equal to the
Generating Facility’s Maximum Facility Output indicated in section 1.0c of these
Specifications. PJM reserves the right to limit injections in the event reliability
would be affected by output greater than such quantity.
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3.0 Ownership and Location of Metering Equipment. The metering equipment to be
constructed, the capability of the metering equipment to be constructed, and the ownership thereof
as required for Wholesale Market Participant to use the Generating Facility to engage in Wholesale
Transactions in PJM’s markets shall be identified in Schedule B to this WMPA, and provided
consistent with the PJM Manuals.
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APPENDICES:

° APPENDIX 1 - DEFINITIONS

° APPENDIX 2 - STANDARD TERMS AND CONDITIONS

SCHEDULES:

. SCHEDULE A - SITE PLAN
. SCHEDULE B - SINGLE-LINE DIAGRAM

. SCHEDULE C - LIST OF METERING EQU
. SCHEDULE D - LIST OF NETWORK

. SCHEDULE E - APPLICABLE TECHNIC
STANDARDS

. SCHEDULE F - SCHEDULE O AND CONDITIONS
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APPENDIX 1

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the- Commission
FERC as of the effective date of this agreement
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APPENDIX 2

STANDARD TERMS AND CONDITIONS

1 Survival:

The Wholesale Market Participation Agreement shall continue in effect after termination to the
extent necessary to provide for final billings and payments, and to permit the determination and
enforcement of liability and indemnification obligations arising from.actsier events that occurred
while the Wholesale Market Participation Agreement was in effects

2 No Transmission Services

The execution of a Wholesale Market Participation Agteement does not constitute a request for
transmission service, or entitle Project Developer to receive transmission service, under Tariff,
Part II or Tariff, Part III. Nor does the execution,of'a Wholesale\Market Participation”Agreement
obligate Transmission Owner or Transmission Provider te procure,, supply, or deltver to Project
Developer or the Generating Facility any energy, capacity, Ancillary Services, or Station Power
(and any associated distribution services).

3 Metering

3.1 General:

shall be tested prior to any operation of the Generating Facility. Power flows to and from the
Generating Facility shall be compensated to the Point of Interconnection, or, upon the mutual
agreement of Transmission Owner and Project Developer, to another location.

3.2  Standards:
All Metering Equipment installed pursuant to this Appendix 2 to be used for billing and payments

shall be revenue quality Metering Equipment and shall satisfy applicable ANSI standards and
Transmission Provider’s metering standards and requirements. Nothing in this Appendix 2
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precludes the use of Metering Equipment for any retail services of Transmission Owner provided,
however, that in such circumstances Applicable Laws and Regulations shall control.

33 Testing of Metering Equipment:

The Interconnected Entity that;pursuant-to-seetion3-1-of this-Appendix—2,- owns the Metering

Equipment shall operate, maintain, inspect, and test all Metering Equipment upon installation and
at least once every two (2) years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every two (2)-years, but in no event more frequentlysthan,three (3)-times in any
24-month period. The owner of the Metering Equipment shall givefreasonable notice to the other
Parties of the time when any inspection or test of the owner’s Metering Equipment shall take place,
and the other Parties may have representatives present at the test or imspection. If Metering
Equipment is found to be inaccurate or defective, it shall betadjusted, repaired, or replaced in order
to provide accurate metering. Where Transmission OWwner owns the Metering Equipment, the
expense of such adjustment, repair, or replacementshall be borne by Project'Deéveloper, except
that Project Developer shall not be responsible fof'such expenses where the inaceuracy or defect
is caused by Transmission Owner. If Metering Equipment fails'to register, or if the measurement
made by Metering Equipment during a test varies by morethan 1%- percent from the measurement
made by the standard meter used in theytest, the owner of the Metering Equipment shall inform
Transmission Provider, and Transmission Previder shall inform the other Interconnected Entity,
of the need to correct all measurements made by the inaccurate metetifor the period during which
the inaccurate measurements were made, 1f the period, can be determined. If the period of
inaccurate measurement cannot be determined, the gorrectionishall be for the period immediately
preceding the test of the Metéfing, Equipment that'is equal to one-half of the time from the date of
the last previous test of'the Metering Equipment, provided that the period subject to correction
shall not exceed ninegd9Fmonths.

34 Metering Data:

At Project Developer’s expense, theimetered data shall be telemetered (a) to a location designated
by Transmission Provider;, (b) to aylocation designated by Transmission Owner, unless
Trarsmission Owner agrees otherwisej and (c) to a location designated by Project Developer. Data
from the Metering Equipment at the Point of Interconnection shall be used, under normal operating
conditions, as‘the, official measurement of the amount of energy delivered from the Generating
Facility to the Pomntief Interconnection, provided that Transmission Provider’s rules applicable to
Station Power as set forth at Tariff, Attachment K-Appendix, section 1.7.10(d) shall control with
respect to a Project Developer’s consumption of Station Power.

43.5 Communications:

413.5. Project Developer Obligations:
Project Developer shall install and maintain satisfactory operating communications with
Transmission Provider’s system dispatcher or its other designated representative, and with
Transmission Owner. Project Developer shall provide standard voice line, dedicated voice line,
and electronic communications at its Generating Facility control room. Project Developer also
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shall provide and maintain backup communication links with both Transmission Provider and
Transmission Owner for use during abnormal conditions as specified by Transmission Provider
and Transmission Owner, respectively. Project Developer further shall provide the dedicated data
circuit(s) necessary to provide Project Developer data to Transmission Provider and Transmission
Owner as necessary to conform with Applicable Technical Requirements and Standards.

4:23.5.2 Remote Terminal Unit:
Unless otherwise deemed unnecessary by Transmission Provider and Transmission Owner, prior
to any operation of the Generating Facility, a remote terminal unit, ivalent data collection
and transfer equipment acceptable to the Parties, shall be install y Project Developer, or by
Transmission Owner at Project Developer's expense, to gather a ed and instantaneous data
to be telemetered to the location(s) designated by Transmissi
through use of a dedicated point-to-point data circuit(s). ectional real power

A Project Developer that submitted a or after October 1, 2012 with a
proposed new Generating Facility that h utput equal to or greater than
100 MW shall install and maintain, at its ex nits (PMUs). PMUs shall
be installed on the Generating Facility low p transformer, unless it is a

non-synchronous generation facility, in whic the shat! be installed on the Generating
Facility side of the Point o onnection. '\ be capable of performing phasor

synchronous genera ity, to be measured at the Generating Facility side of the Point of
Interconnection); (b) erator terminal voltage; (c) generator terminal frequency; and (d)
generator field voltage and current, where available. The Transmission Provider will install and
provide for the ongoing support and maintenance of the network communications linking the data
concentrator to the Transmission Provider. Additional details regarding the requirements and
guidelines of PMU data and telecommunication of such data are contained in the PJM Manuals.

54 Force Majeure

54.1 Notice:
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A Party that is unable to carry out an obligation imposed on it by this Appendix 2 due to Force
Majeure shall notify the other Parties in writing or by telephone within a reasonable time after the
occurrence of the cause relied upon.

5:24.2 Duration of Force Majeure:

A Party shall not be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from fulfilling such obligation by Force
Majeure. A Party unable to fulfill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice and the full pasticulars of such Force
Majeure to the other Parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and whefi the Force,Majeure is reasonably
expected to cease. Written notices given pursuant to this Asticle\shall be acknowledged in writing
as soon as reasonably possible. The Party affected shall exercise Reasonable)Efforts to remove
such disability with reasonable dispatch, but shallénot be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate ajstrike or other labor'disturbance.
The Party affected has a continuing notice obligation tosthe otherParties, and must update the
particulars of the original Force Majeure notice and subSequent notices, in writing, as the
particulars change. The Party affected shall be excused from whatever performance is affected
only for the duration of the Force Majeure and while the Party exercises Reasonable Efforts to
alleviate such situation. As soon as the non-performing Party is able tofesume performance of its
obligations excused because of the occurtence of Foice Majeure, such Party shall resume
performance and give prompt written notice thereof4o the other Parties.

54.3  Obligation to Make Payments:
A Party’s obligation to make payments for services shall not be suspended by Force Majeure.
54.4 Definition of Force Majeure:

For the'purposes of this section, Force Majeure shall mean any act of God, labor disturbance, act
of the public enemy, war, msurrection, riot, fire, storm or flood, explosion, breakage or accident
to machineryhor equipment, any ofder, regulation, or restriction imposed by governmental,
military, or lawfully established civilian authorities, or any other cause beyond a Party’s control
that, in any of the foregoing €ases, by exercise of due diligence, such Party could not reasonably
have been expected toravoid, and which, by the exercise of due diligence, it has been unable to
overcome. Force majeure does not include (i) a failure of performance that is due to an affected
Party’s own negligence or intentional wrongdoing; (ii) any removable or remediable causes (other
than settlement of a strike or labor dispute) which an affected Party fails to remove or remedy
within a reasonable time; or (iii) economic hardship of an affected Party.

65 Indemnity

6-15.1 Indemnity:
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Each Party shall indemnify and hold harmless the other Parties, and the other Parties’ officers,
shareholders, stakeholders, members, managers, representatives, directors, agents, and employees,
and Affiliates, from and against any and all loss, liability, damage, cost, or expense to third parties,
including damage and liability for bodily injury to or death of persons, or damage to property or
persons (including reasonable attorneys’ fees and expenses, litigation costs, consultant fees,
investigation fees, sums paid in settlements of claims, penalties or fines imposed under Applicable
Laws and Regulations, and any such fees and expenses incurred in enforcing this indemnity or
collecting any sums due hereunder) (collectively, “Loss”) to the extent arising out of, in connection
with, or resulting from (i) the indemnifying Party’s breach of any of the representations or
warranties made in, or failure of the indemnifying Party or any of its' subcontractors to perform
any of its obligations under, this Wholesale Market Participation Agreement (including Appendix
2), or (ii) the negligence or willful misconduct of the indemfifying Party or its contractors;
provided, however, that no Party shall have any indemnification obligations under this section 6+
5.1 in respect of any Loss to the extent the Loss results from thesnegligence or willful misconduct
of the Party seeking indemnity.

6:25.2 Indemnity Procedures:

Promptly after receipt by a Person entitled to indemnity (“Indemnified Person”) of any claim or
notice of the commencement of any action or administrative onlegal proceeding or investigation
as to which the indemnity provided for in'section 6-1-5.1 may apply, the Indemnified Person shall
notify the indemnifying Party of such fact: Any failure of or delay imsSuch notification shall not
affect a Party’s indemnification obligation unless such failure or delay is materially prejudicial to
the indemnifying Party. The Indemnified Person shall cooperatewith the indemnifying Party with
respect to the matter for whi€hlindemnification‘isi€laimed. The indemnifying Party shall have the
right to assume the defense thereof with counsel designated by such indemnifying Party and
reasonably satisfactofy te the Indemnified Person., If the defendants in any such action include
one or more Indemnified Persons and the indemnifying Party, and if the Indemnified Person
reasonably concludes that there may bérlegal defenses available to it and/or other Indemnified
Persons whieh are different fromyor additional to those available to the indemnifying Party, the
Indemnifiéd Person shall have theright to select separate counsel to assert such legal defenses and
to othetwise participate 1 the defenserofsuch action on its own behalf. In such instances, the
indemnifying Party shall only be required to pay the fees and expenses of one additional attorney
to represent an, Indemnified Person o0r Indemnified Persons having such differing or additional
legal defenses.' The Indemnified Person shall be entitled, at its expense, to participate in any action,
suit, or proceeding; the defense of which has been assumed by the indemnifying Party.
Notwithstanding the foregoing, the indemnifying Party (i) shall not be entitled to assume and
control the defense of any such action, suit, or proceedings if and to the extent that, in the opinion
of the Indemnified Person and its counsel, such action, suit, or proceeding involves the potential
imposition of criminal liability on the Indemnified Person, or there exists a conflict or adversity of
interest between the Indemnified Person and the indemnifying Party, in such event the
indemnifying Party shall pay the reasonable expenses of the Indemnified Person; and (ii) shall not
settle or consent to the entry of any judgment in any action, suit, or proceeding without the consent
of the Indemnified Person, which shall not be unreasonably withheld, conditioned, or delayed.

6-35.3 Indemnified Person:
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If an Indemnified Person is entitled to indemnification under this section 6 as a result of a claim
by a third party, and the indemnifying Party fails, after notice and reasonable opportunity to
proceed under section 6:2-5.2 of this Appendix 2, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying Party contest, settle, or consent to the
entry of any judgment with respect to, or pay in full, such claim.

645.4 Amount Owing:

If an indemnifying Party is obligated to indemnify and hold any Indemnified Person harmless
under this section 65, the amount owing to the Indemnified Person shalltbe the amount of such
Indemnified Person’s actual Loss, net of any insurance or other recévery.

6-55.5 Limitation on Damages:

Except as otherwise provided in this section 65, the liability of'a Party underthis Appendix 2 shall
be limited to direct actual damages, and all othef damages at law are waived. Under no
circumstances shall any Party or its Affiliates, direétorsy officersjemployees, and agents, or any of
them, be liable to another Party, whether in tort, contractyor other'basis in law or equity for any
special, indirect, punitive, exemplary, or consequentialdamages, including lost profits. The
limitations on damages specified in thisgsection 6-5-5.5 are without regard to the cause or causes
related thereto, including the negligence ‘of any Party, whether'sueh negligence be sole, joint, or
concurrent, or active or passive. This limitation on,damages shall'notatfect any Party’s rights to
obtain equitable relief as otherwise providediin this’Appendix 2. The provisions of this section
6:5—5.5 shall survive the termination or eXpiration of the,Wholesale Market Participation
Agreement.

65.6 Limitation of Liability in Event of Breach:

A breaching Party (“Breaching Party”) shall havefio liability hereunder to the other Parties, and
the other Pasties heréby release the Breaching Party, for all claims or damages that either of them
incurs that are associated, with any,interruption in the availability of the Generating Facility,
Interconinection Facilities and Transmission Owner Upgrades, Transmission System, or
Intefconnection Service, or'damages to a Party’s facilities, except to the extent such interruption
or damage 1S caused by the Breaching Party’s gross negligence or willful misconduct in the
performance of its obligations under this Wholesale Market Participation Agreement (including
Appendix 2).

6-75.7 Limited Liability in Emergency Conditions:

Except as otherwise provided in the Tariff or Operating Agreement, no Party shall be liable to any
other Party for any action that it takes in responding to an Emergency Condition, so long as such
action is made in good faith, is consistent with Good Utility Practice, and is not contrary to the
directives of Transmission Provider or Transmission Owner with respect to such Emergency
Condition. Notwithstanding the above, Project Developer shall be liable in the event that it fails
to comply with any instructions of Transmission Provider or Transmission Owner related to an
Emergency Condition.
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76 Breach, Cure, and Default

746.1 Breach:

A Breach of this Wholesale Market Participation Agreement shall include:
(a) The failure to pay any amount when due;

(b) The failure to comply with any material term or condition of this Appendix 2 or of
the other portions of the Wholesale Market Participation Agreemént ‘or any attachments or
Schedule hereto, including but not limited to any material breach of a representation, warranty, or
covenant (other than in subsections (a), (c), and (d) of this sectiofi) made in this Appendix 2;

(c) Assignment of the Wholesale Market Participation Agréement in a manner
inconsistent with its terms;

(d) Failure of a Party to provide information or dataxrequired to be determined under
this Appendix 2 to another Party for such other Party tosatisfy its obligations underthis Appendix
2.

76.2 Continued Operation:

In the event of a Breach or Default by either Interconnéeted Entity, and subject to termination of
the Wholesale Market Participation Agreement sinder se€etion 8 of this Appendix 2, the
Interconnected Entities shall"€ontinue to operaté and maintain, as applicable, such DC power
systems, protection and Metering, Equipment, telemetering equipment, SCADA equipment,
transformers, Secondary, Systems, communications equipment, building facilities, software,
documentation, structural cemponents, and other facilities and appurtenances that are reasonably
necessary for Transmission Provider and, Iransmission Owner to operate and maintain the
TransmissionfSystemypand for Project Developer to operate and maintain the Generating Facility,
in a safe and reliablec manner.

76.3° Notice of Breach:

A Party not in Breach shall give written notice of an event of Breach to the Breaching Party, to
Transmission Provider, and to other persons that the Breaching Party identifies in writing to the
other Parties in advance. Such notice shall set forth, in reasonable detail, the nature of the Breach,
and where known and applicable, the steps necessary to cure such Breach. In the event of a Breach
by Project Developer#Transmission Provider or Transmission Owner agree to provide notice of
such Breach and in the same manner as its notice to Project Developer, to any Project Finance
Entity provided that Project Developer has provided the notifying Party with notice of an
assignment to such Project Finance Entity(ies) and identifies such Project Finance Entity(ies) as
contacts for notice purposes pursuant to section 12 of this Appendix 2.

746.4 Cure and Default:
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A Breaching Party that does not take steps to cure the Breach pursuant to this section 7%4-6.4 is
automatically in Default of this Appendix 2 and of the Wholesale Market Participation Agreement,
and this Wholesale Market Participation Agreement shall be deemed terminated. Transmission
Provider shall take all necessary steps to effectuate this termination, including submitted the
necessary filings with FERC.

76.4.1 Cure of Breach:

Fhe6.4.1.1  Except for the event of Breach set forth in section 6.1(a) above, the Breaching Party
(a) may cure the Breach within {-h-l-lﬁt-}L30 davs of the tig g Non-Breaching Partv
sends such notice; or (30b) days—frem-thereeceipt-offioy tee-ot-the-Breach:
the Breach-cannet-be-evred-within-thirey-30)-11 the Breach cannot be cured within
30 days, may commence in good faith all steps onable and appropriate
to cure the Breach within such thirty i eriod and thereafter
diligently pursue such action to comple purs n to,cure, which shall
be developed and agreed to in writing by the Parties to thig WMPA. Such
agreement shall not be unreasonab hheld.

756.4.1.2 In an event of Breach set forth in section 6.
cure the Breach within fize days from the rée
Breaching Party is the ProjééReveloper, and tl€
amount due within five daySiiromithe. receipt of nofy Pthe Breach, Transmission
Provider may use Security {t Breach. ransmission Provider uses
Security to cure such Breach, jecifiP Vel gitall be in automatic Default and
its project g is.Agreement s kifbe deeme@erminated and withdrawn.

e Breaching Interconnection shall
ot of notice of the Breach. If the
oiect Developer fails to pay an

6.5  Right to Cor ce:

Notwithstanding the forego 0 ecurrenee of a Default, a non-Defaulting Party shall be

hts and re cs as it may have in equity or at law. Subject to

, .m0, remedy conferred by any provision of this Appendix 2 is

other rémedy, and each and every remedy shall be cumulative and

er remedy given hereunder or now or hereafter existing at law or

in equity o erwise. The election of any one or more remedies shall not constitute
a waiver of the rig ¢ other available remedies.

8:17.1 Termination of the Wholesale Market Participation Agreement:
This Wholesale Market Participation Agreement may be terminated by the following means:
87.1.1 By Mutual Consent:

The Wholesale Market Participation Agreement may be terminated as of the date on which the
Parties mutually agree.
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87.1.2 By Project Developer:

Subject to its payment of Cancellation Costs, Project Developer may unilaterally terminate the
Wholesale Market Participation Agreement pursuant to Applicable Laws and Regulations upon
providing Transmission Provider and the Transmission Owner sixty {66)-days prior written notice
thereof.

87.1.3 Upon Default of Project Developer:

Transmission Provider may terminate the Wholesale Market Participation Agreement upon the
Default of Project Developer of its obligations under the Wholesale Market Participation
Agreement by providing Project Developer and Transmission’ Owner prior written notice of
termination.

87.1.4 Cancellation Cost Responsibility Upen-upon Termination:

In the event of cancellation pursuant to section 87 of this Appendix 2, Project' Developer shall
be liable to pay to Transmission Owner or Transmission Provider all Cancellation Costs in
connection with the Wholesale Market Participation Agreement. Cancellation costs may include
costs for Network Upgrades assigned to,Project Developer, in accordance with the Tariff and as
reflected in this Wholesale Market Participation Agreement, that remain the responsibility of
Project Developer under the Tariff. This shallinclude costs includingybut not limited to, the costs
for such Network Upgrades to the extent such cancellation would be a Material Modification, or
would have an adverse effect or impose costs\on other Projeet.Developers in the Cycle. In the
event Transmission Ownegdfictirs,Cancellation Costs, it shall provide Transmission Provider, with
a copy to Project Developer, with a writtem, demand for payment and with reasonable
documentation of su¢h €ancellation Costs. Projeet Developer shall pay Transmission Provider
each invoice for Cancellation Costs within thirty(38¥30 days after, as applicable, Transmission
Owner’s or Transmission Provider’s presentation to'Project Developer of written demand therefor,
provided that'Such demand includes reasonable documentation of the Cancellation Costs that the
invoicingdParty seeks'to collect. “Upon receipt of each of Project Developer’s payments of such
invoices of Transmission Owner, Transmission Provider shall reimburse Transmission Owner for
Cancellation Costs incurred by the latter.

8:27.2 FERC Approval:

Notwithstanding any otherprovision of this Appendix 2, no termination hereunder shall become
effective until the Interconnected Entities and/or Transmission Provider have complied with all
Applicable Laws and¢/Regulations applicable to such termination, including the filing with the
FERC of a notice of termination of the Wholesale Market Participation Agreement, and acceptance
of such notice for filing by the FERC.

8:37.3 Survival of Rights:

Termination of this Wholesale Market Participation Agreement shall not relieve any Party of any
of its liabilities and obligations arising under this Wholesale Market Participation Agreement
(including Appendix 2) prior to the date on which termination becomes effective, and each Party
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may take whatever judicial or administrative actions it deems desirable or necessary to enforce its
rights hereunder. Applicable provisions of this Appendix 2 will continue in effect after termination
to the extent necessary to provide for final billings, billing adjustments, and the determination and
enforcement of liability and indemnification obligations arising from events or acts that occurred
while the Wholesale Market Participation Agreement was in effect.

98 Confidentiality:

Information is Confidential Information only if it is clearly designated or marked in writing as
confidential on the face of the document, or, if the information is conveyedierally or by inspection,
if the Party providing the information orally informs the Party recéiving the information that the
information is confidential. If requested by any Party, the disclosing Party shall provide in writing
the basis for asserting that the information referred to in{this section warrants confidential
treatment, and the requesting Party may disclose such wtiting,to an appropriate Governmental
Authority. Any Party shall be responsible for the costs associated with affording confidential
treatment to its information.

98.1 Term:

During the term of the Wholesale Market Participation Agreement, and for a period of three (33
years after the expiration or termination of the,Wholesale Market Participation Agreement, except
as otherwise provided in this section 98, each Partysshall hold in confidence, and shall not disclose
to any person, Confidential Information provided to‘it bysany other Party.

98.2 Scope:

Confidential Information,shall not include information that the receiving Party can demonstrate:
(1) is generally available'to the public other than as'atesult of a disclosure by the receiving Party;
(i1) was in the lawful possession of the receiving Party on a non-confidential basis before receiving
it from the dis€losingParty; (i11) was supplied to the receiving Party without restriction by a third
party, who, to the knowledge of the receiving Party, after due inquiry, was under no obligation to
the dis€losing Party to keep such information confidential; (iv) was independently developed by
the receiving Party without teference to Confidential Information of the disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission of the receiving Party or breach of
this Appendix 2;r (vi) is required, in accordance with section 9-7-8.7 of this Appendix 2, to be
disclosed to any Gevernmental Authority or is otherwise required to be disclosed by law or
subpoena, or is necessary4n any legal proceeding establishing rights and obligations under the
Wholesale Market Participation Agreement. Information designated as Confidential Information
shall no longer be deemed confidential if the Party that designated the information as confidential
notifies the other Parties that it no longer is confidential.

98.3 Release of Confidential Information:

No Party shall disclose Confidential Information to any other person, except to its Affiliates
(limited by the—Cemmisston’s—FERC’s Standards of Conduct requirements), subcontractors,
employees, consultants, or to parties who may be or considering providing financing to or equity
participation in Project Developer or to potential purchasers or assignees of Project Developer, on
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a need-to-know basis in connection with the Wholesale Market Participation Agreement, unless
such person has first been advised of the confidentiality provisions of this section 9-8 and has
agreed to comply with such provisions. Notwithstanding the foregoing, a Party providing
Confidential Information to any person shall remain primarily responsible for any release of
Confidential Information in contravention of this section 98.

98.4 Rights:

Each Party retains all rights, title, and interest in the Confidential Information that it discloses to
any other Party. A Party’s disclosure to another Party of Confidential Tnformation shall not be
deemed a waiver by any Party or any other person or entity of the right to protect the Confidential
Information from public disclosure.

98.5 No Warranties:

By providing Confidential Information, no Party makes any warranties or representations as to its
accuracy or completeness. In addition, by supplyifig Cenfidential Information, no Party obligates
itself to provide any particular information or Confidential Information to any other Party nor to
enter into any further agreements or proceed with any other telationship or joint venture.

98.6 Standard of Care:

Each Party shall use at least the same standard of care to protect Confidential Information it
receives as the Party uses to protect its oawn (onfidential dnformation from unauthorized
disclosure, publication, or.diSsémination. Each Party may use Confidential Information solely to
fulfill its obligations tohe other Parties under the Wholesale Market Participation Agreement or
to comply with Applicable Laws and Regulations.

98.7 Order of Disclosure:

If a Govetnmental Authority with the right, power, and apparent authority to do so requests or
requires a Party, by subpoena, oralhdeposition, interrogatories, requests for production of
documents,yadministrative ‘order, or otherwise, to disclose Confidential Information, that Party
shall provide the Party that provided the information with prompt prior notice of such request(s)
or requirement(s),so that the providing Party may seek an appropriate protective order or waive
compliance with theéiterms of this Appendix 2 or the Wholesale Market Participation Agreement.
Notwithstanding the absence of a protective order or agreement, or waiver, the Party that is
subjected to the request or order may disclose such Confidential Information which, in the opinion
of its counsel, the Party is legally compelled to disclose. Each Party shall use Reasonable Efforts
to obtain reliable assurance that confidential treatment will be accorded any Confidential
Information so furnished.

98.8 Termination of Wholesale Market Participation Agreement:

Upon termination of the Wholesale Market Participation Agreement for any reason, each Party
shall, within tea-(+0)-10 calendar days of receipt of a written request from another Party, use
Reasonable Efforts to destroy, erase, or delete (with such destruction, erasure, and deletion
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certified in writing to the requesting Party) or to return to the other Party, without retaining copies
thereof, any and all written or electronic Confidential Information received from the requesting
Party.

9.98.9 Remedies:

The Parties agree that monetary damages would be inadequate to compensate a Party for another
Party’s Breach of its obligations under this section 98. Each Party accordingly agrees that the
other Parties shall be entitled to equitable relief, by way of injunction or otherwise, if the first Party
breaches or threatens to breach its obligations under this section 98, which'equitable relief shall be
granted without bond or proof of damages, and the receiving Partyshall not plead in defense that
there would be an adequate remedy at law. Such remedy shall Aot'beideemed to be an exclusive
remedy for the breach of this section 98, but shall be in addition to all'other remedies available at
law or in equity. The Parties further acknowledge and agree that the covenants contained herein
are necessary for the protection of legitimate business dnterests and are reasonable in scope. No
Party, however, shall be liable for indirect, incidentald®r consequential, or punitive'damages of any
nature or kind resulting from or arising in connection with this section 98.

98.10 Disclosure to FERC or its Staff:

Notwithstanding anything in this section 9-te the contrary, and pursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of an‘investigation or otherwiseprequests information from
one of the Parties that is otherwise required to be maintained in confidence pursuant to this
Wholesale Market Participation Agreement, the Party shall previde the requested information to
FERC or its staff within the'time provided for in the request for information. In providing the
information to FERC owfts staff] the Party must, consistent with 18 C.F.R. § 388.122, request that
the information be tfeated as confidential and non-public by FERC and its staff and that the
information be withheldfrom public disclosure. Patfies are prohibited from notifying the other
Parties prior to the release of the/Confidential Information to the-Coemmission-FERC or its staff.
A Party shallsotify the other Parties to the Wholesale Market Participation Agreement when it is
notified by FERC or its staff that'a request to release Confidential Information has been received
by FERC, at which time any,of the Parties’may respond before such information would be made
public, pursuant to 18 C.F.R. § 388.112.

9H8.11 Non-Disclosure:
Subject to the exceptiondn section 9-30-8.10 of this Appendix 2, no Party shall disclose
Confidential Information of another Party to any person not employed or retained by the Party,
except to the extent disclosure is (i) required by law; (ii) reasonably deemed by the disclosing
Party to be required in connection with a dispute between or among the Parties, or the defense of
litigation or dispute; (iii) otherwise permitted by consent of the Party that provided such
Confidential Information, such consent not to be unreasonably withheld; or (iv) necessary to fulfill
its obligations under this Wholesale Market Participation Agreement or as a transmission service
provider or a Control Area operator including disclosing the Confidential Information to an RTO
or ISO or to a regional or national reliability organization. Prior to any disclosures of another
Party’s Confidential Information under this subparagraph, the disclosing Party shall promptly
notify the other Parties in writing and shall assert confidentiality and cooperate with the other
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Parties in seeking to protect the Confidential Information from public disclosure by confidentiality
agreement, protective order, or other reasonable measures.

98.12 Information in the Public Domain:

This provision shall not apply to any information that was or is hereafter in the public domain
(except as a result of a Breach of this provision).

98.13 Return or Destruction of Confidential Information:

If a Party provides any Confidential Information to another Party in the course of an audit or
inspection, the providing Party may request the other Party to refurn or destroy such Confidential
Information after the termination of the audit period and thedesolution of all matters relating to
that audit. Each Party shall make Reasonable Efforts to comply,with any'such requests for return
or destruction within ten-(16)-10 days of receiving thedequest and shall certify in writing to the
other Party that it has complied with such request.

109  Information Access and Audit Rights
1019.1 Information Access:

Consistent with Applicable Laws and Regulations, each Party shall make available such
information and/or documents reasonably requested by,another Party that are necessary to (i)
verify the costs incurred by the other Party for'whichithe requesting Party is responsible under this
Appendix 2; and (ii) carrygoutiobligations and résponsibilities under this Appendix 2, provided
that the Parties shall notdise such information forpurposes other than those set forth in this section
16-4-9.1 and to enforce their rights under this Appendix 2.

10:29.2 Reporting of Non-Force MajeureEvents:

Each Party shall notify the other Parties when it becomes aware of its inability to comply with the
provisions of this Appendix)2 for a réaseh other than an event of Force Majeure as defined in
section 5.4y0f this Appendix 2. The Parties agree to cooperate with each other and provide
necessary mformation regarding such inability to comply, including, but not limited to, the date,
duration, reason for the inability to comply, and corrective actions taken or planned to be taken
with respect to suchinability to comply. Notwithstanding the foregoing, notification, cooperation,
or information provided under this section shall not entitle the receiving Party to allege a cause of
action for anticipatory breach of the Wholesale Market Participation Agreement.

10:39.3 Audit Rights:

Subject to the requirements of confidentiality under section 9-8 of this Appendix 2, each Party
shall have the right, during normal business hours, and upon prior reasonable notice to the pertinent
other Party, to audit at its own expense the other Party’s accounts and records pertaining to such
Party’s performance and/or satisfaction of obligations arising under this Appendix 2. Any audit
authorized by this section shall be performed at the offices where such accounts and records are
maintained and shall be limited to those portions of such accounts and records that relate to
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obligations under this Appendix 2. Any request for audit shall be presented to the Party to be
audited not later than twenty—feur{(24)-24 months after the event as to which the audit is sought.
Each Party shall preserve all records held by it for the duration of the audit period. Audit rights
under this Appendix 2 do not extend to accounts and records pertaining to the non-FERC
jurisdictional Interconnection Agreement.

H10 Disputes

H-110.1 Submission:

Any claim or dispute that any Party may have against another arising out of the Wholesale Market
Participation Agreement may be submitted for resolution in accofdance,with the dispute resolution
provisions of the Tariff.

H210.2 Rights Under the Federal Power Act:

Nothing in this section shall restrict the rights ofany Party to file a complaint with FERC under
relevant provisions of the Federal Power Act.

£

310.3 Equitable Remedies:

Nothing in this section shall prevent any Party from pursuing or'seeking any equitable remedy
available to it under Applicable Laws and Regulations.

0

1 Notices

E

11.1 General:

Any notice, demand, or request required or,permitteéd to be given by any Party to another, and any
instrument required or,permittedito be tendered or delivered by any Party in writing to another,
shall be pfovided electronically or may be so given, tendered, or delivered by recognized national
courier'ot by depositing the same withithe’ United States Postal Service with postage prepaid for
delivery by certified or registeted mail addressed to the Party, or personally delivered to the Party,
at the electronic or other address specified in the Wholesale Market Participation Agreement.

12:211.2 Emergency Notices:
Moreover, notwithstanding the foregoing, any notice hereunder concerning an Emergency
Condition or other oecurrence requiring prompt attention, or as necessary during day-to-day
operations, may be made by telephone or in person, provided that such notice is confirmed in
writing promptly thereafter. Notice in an Emergency Condition, or as necessary during day-to-
day operations, shall be provided (i) if by Transmission Owner, to the shift supervisor at, as
applicable, a Project Developer’s Generating Facility; and (ii) if by Project Developer, to the shift
supervisor at Transmission Owner’s transmission control center.

12:311.3 Operational Contacts:
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Each Party shall designate, and provide to each other Party, contact information concerning, a
representative to be responsible for addressing and resolving operational issues as they arise during
the term of the Wholesale Market Participation Agreement.

1312 Miscellaneous

13112.1 Regulatory Filing:
In the event that this Wholesale Market Participation Agreement contains any terms that deviate
materially from the form included in the Tariff, Transmission Provider shall file the Wholesale
Market Participation Agreement on behalf of itself and Transmission Owner with FERC as a
service schedule under the Tariff within thirty(30)-30 days aftér execution. Project Developer
may request that any information so provided be subject to the€onfidentiality provisions of section
9-8 of this Appendix 2. Project Developer shall have the right, with respect to,a Wholesale Market
Participation Agreement tendered to it, to request in witing(a) dispute resolution under Tariff,
Part I, section 12, or consistent with Operating Agreément, Schedule 5; or (b)that Transmission
Provider file the agreement unexecuted with thé~Cemmissiont ERC. With the filing of any
unexecuted Wholesale Market Participation Agreement, Transmission Provider may, in its
discretion, propose to FERC a resolution of any or all of'thefissues in dispute between or among
the Parties.

13:212.2 Waiver:

Any waiver at any time by a Party of its rights with respectstora Breach or Default under this
Wholesale Market Participation, Agreement, opfwith respeet to any other matters arising in
connection with this Appendix 2, shall not be deemed a waiver or continuing waiver with respect
to any subsequent Bréach or Default or other matter.

13312. Amendments and RightssUnder the Federal Power Act:

This Whelesale Market Participation Agreement may be amended or supplemented only by a
written instrument duly“executed byhall’ Parties. An amendment to the Wholesale Market
Participation Agreement shall become effective and a part of this Wholesale Market Participation
Agreement upon satlsfac‘uon of all Appllcable Laws and Regulatlons Han amendment is desired.




e . e
' Notwithstanding the foregoing, nothing contained
in this Wholesale Market Participation Agreement shall be construed as affecting in any way any
of the rights of any Party with respect to changes in applicable rates or charges under section 205
of the Federal Power Act and/or FERC’s rules and regulations thereunder, or any of the rights of
any Party under section 206 of the Federal Power Act and/or FERC’s rules and regulations
thereunder. The terms and conditions of this Wholesale Market Participation Agreement and every
appendix referred to therein shall be amended, as mutually agreed bysdthe Rarties, to comply with
changes or alterations made necessary by a valid applicable order of any Governmental Authority
having jurisdiction hereof.

13412.4 Binding Effect:
This Wholesale Market Participation Agreement, in€luding this Appendix 2, and, the rights and
obligations thereunder shall be binding upon, andsshallinure to'the benefit of, the suécessors and
assigns of the Parties.

13:512.5 Regulatory Requirements:
Each Party’s performance of any obligation under this Wholesale Market Participation Agreement
for which such Party requires approval or authorizationwef any Governmental Authority shall be
subject to its receipt of such required approval or authofization in the form and substance
satisfactory to the receiving Party, or the Partydnaking any required filings with, or providing
notice to, such Governmental “Authorities, and\the expiration of any time period associated
therewith. Each Party shall in good faith seek, and shall use Reasonable Efforts to obtain, such
required authorizations ot approvals as soon as reasoniably practicable.

o

1413 Representations And-aiel Warranties

1411341 General:

Each Interconmected Entity thereby tepresents, warrants, and covenants as follows with these
representations, warranties, and covenants effective as to the Interconnected Entity during the time
the Wholesale Market Participation Agreement is effective:

14-1113.1.1 Good Standing:

Such Interconnected Entity is duly organized or formed, as applicable, validly existing, and in
good standing under the laws of its State of organization or formation, and is in good standing
under the laws of the respective State(s) in which it is incorporated and operates as stated in the
Wholesale Market Participation Agreement.

14:1:213.1.2 Authority:
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Such Interconnected Entity has the right, power, and authority to enter into the Wholesale Market
Participation Agreement, to become a party hereto, and to perform its obligations hereunder. The
Wholesale Market Participation Agreement is a legal, valid, and binding obligation of such
Interconnected Entity, enforceable against such Interconnected Entity in accordance with its terms,
except as the enforceability thereof may be limited by applicable bankruptcy, insolvency,
reorganization, or other similar laws affecting creditors’ rights generally and by general equitable
principles (regardless of whether enforceability is sought in a proceeding in equity or at law).

14-1313.1.3 No Conflict:

The execution, delivery, and performance of the Wholesale MarketParticipation Agreement does
not violate or conflict with the organizational or formation doéuments, or bylaws or operating
agreement, of the Interconnected Entity, or with any judgmeént, licensey permit, order, material
agreement, or instrument applicable to or binding upon the Interconnected, Entity or any of its
assets.

143:413.1.4 Consent and Approval:

Such Interconnected Entity has sought or obtained, or, in‘acéordance with the Wholesale Market
Participation Agreement will seek or ebtain, each consent, approval, authorization, order, or
acceptance by any Governmental Authority,in connection with, the execution, delivery, and
performance of the Wholesale Market Participation Agreement amd it will provide to any
Governmental Authority notice of any actions undetythis Appendix 2 that are required by
Applicable Laws and Regulations.
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SCHEDULE A

SITE PLAN

167



SCHEDULE B

SINGLE-LINE DIAGRAM
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SCHEDULE C

LIST OF METERING EQUIPMENT

Not Required.

‘n
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SCHEDULE D

LIST OF NETWORK UPGRADES

Not Required.
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SCHEDULE E

APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

Not Required.

Except as otherwise provided in the Interconnection A@reement, as applicable, the
following technical requirements and standards shall apply-. gk tent that these Applicable
Technical Requirements and Standards conflict with the te pons of the Tariff or any
other provision of this WMPA, the Tariff and/or this WMBA shg 0

O D 4

\/

171



SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS

Not Required.
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Tariff, Part IX, Subpart D

Enoi . 1P e A
FORM OF
ENGINEERING AND PROCUREMENT AGREEMENT
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Service Agreement No. [ ]

(Project Identifier #-)

ENGINERING AND PROCUREMENT
AGREEMENT
By and Among
PJM INTERCONNECTION, L.L.C.
And

And
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1.0

2.0

3.0

4.0

Service Agreement No. [ ]

ENGINERING AND PROCUREMENT
AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And

And

(Project Identifier #__ )

This Engineering and Procurement Agreement (‘E&P. Agreement™), including the
Specifications attached hereto and incorporated herein, is entered into'bysand among PJIM
Interconnection, L.L.C. (“Transmission Prowider” or “PJM”), [ ]
(“Project Developer” [OPTIONAL: or [“short name™]]),'and [ ]
(“Transmission Owner” [OPTIONAL: or [“short name”]]). Transmission®Provider,
Project Developer and Transmission Owner are individually, a “Party” and together, the
“Parties” and collectively are “Parties”. [Use as/when applicable: This E&P Agreement
supersedes the {insert details to identify the
agreement being superseded, such as whether it is an E&P Agreement or Generator
Interconnection Agreement, the effective date of the agreement, the service agreement
number designation, and the FERC docket number, if applicable, for the agreement being
superseded. }|] Fof purposes of the Agreement, the terms “Generation Interconnection
Procedures” o“GIP” will refer to the interconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period agreement}.

Thedocation andya description of the Generating Facility or Merchant Transmission
Facility that ProjectiDeveloper, proposes to interconnect to the Transmission Provider’s
Transmission System is attached hereto. In the event that Project Developer will not own
the facilities, Project Developer represents and warrants that it is authorized by the
owners of such facilities to enter into this E&P Agreement and to represent such control.

In order toadwance the completion of its interconnection under the PIM Open Access
Transmission Tariff (‘“Tariff”), Project Developer has requested an E&P Agreement and
Transmission Provider has determined that Project Developer is eligible under the Tariff
to obtain this E&P Agreement. This E&P Agreement is not intended to be used for the
actual construction of any Interconnection Facilities or Transmission Upgrades.

(a) In accord with the GIP;-seetion{to-be-previded], Project Developer, on or before
the effective date of this E&P Agreement, shall provide Transmission Provider (for the

benefit of the Transmission Owner) with a letter of credit from an agreed provider or
other form of security reasonably acceptable to Transmission Provider in the amount of $
, which amount equals the estimated costs, determined in accordance with the
GIP;section{to-be-provided], of the engineering and procurement activities described in
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5.0

6.0

7.0

section 2.0 of the Attached Specifications. Should Project Developer fail to provide such
security in the amount or form required, this E&P Agreement shall be terminated.

Project Developer acknowledges (1) that it will be responsible for the actual costs of the
facilities described in the Specifications, whether greater or lesser than the amount of the
payment security provided under this section, and (2) that the payment security under this
section does not include any additional amounts that it will owe in the event that it
executes a final Generator Interconnection Agreement, as described in section 7.0(a)
below.

(b) Project Developer acknowledges (1) that the purpose of this E&P Agreement is to
expedite, at Project Developer’s request, the engineering and procurement of certain
long-lead items, as described in the Specifications, necessary for the establishment of the
interconnection in order to advance the implementatiof of the Interconnection Request;
and (2) that Transmission Provider’s Interconnection Studies relatedito such facilities
have not been completed, but that the [identify completed System Impact or other
study(ies)], dated [ ], that included Project Developer’s projectisufficiently
demonstrated, in Project Developer’s sole/0pinion, the necessity of facilities additions to
the Transmission System to accommodate ProjectiDeveloper’s project to warrant, in
Project Developer’s sole judgment, its request that thé Transmission Owner provide
engineering and procurement forthe equipment indicated in the Specifications for use in
interconnecting Project Developer’s project with the Transmission System.

This E&P Agreement shall be effective on the date it is executed by all Interconnection
Parties and shall terminate upon the executiofi and delivery by Project Developer and
Transmission Providéf'of.the final Genetator Interconnection Agreement described in
section 7.0(a) below, or on such other date as mutually agreed upon by the parties, unless
earlier terminated,in accordance with the Tariff.

In addition to the milestones statédyin the GIP;-seetion-fte-be-previded], during the term
of this E&P Agreement, Project Developer shall ensure that its generation project meets
each of the following development milestones:

[SPECIFY MILESTONES]

OR
[NOT APPLICABLE FOR THIS E&P AGREEMENT]

OR
[MILESTONE REQUIREMENTS WILL BE SPECIFIED IN THE FURTHER
GENERATOR INTERCONNECTION AGREEMENT DESCRIBED IN SECTION
7.0(a)]
(a) Transmission Provider and the Transmission Owner agree to provide for the

engineering and procurement of the facilities identified, and to the extent described, in
section 2.0 of the Specifications in accordance with the GIP, as amended from time to
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time, and this E&P Agreement. The parties agree that (1) this E&P Agreement shall not
provide for or authorize Interconnection Service or rights associated therewith for the
Project Developer, and (2) Interconnection Service will commence only after Project
Developer has entered into a final Generator Interconnection Agreement with
Transmission Provider and the Transmission Owner (or, alternatively, the Project
Developer, Transmission Owner or Transmission Provider has exercised its right to
initiate dispute resolution or to have the final Generator Interconnection Agreement filed
with the FERC unexecuted) after completion of the System Impact Studies related to
Project Developer’s Interconnection Request and otherwise in accordance with the Tariff.
The final Generator Interconnection Agreement may further provide for construction of,
and payment for, transmission facilities additional to those adentified in the attached
Specifications. Should Project Developer fail to enter into such, final Generator
Interconnection Agreement (or, alternatively, to initiate dispute résolution or request in
writing that the agreement be filed with the FERC ainexecuted) within the time prescribed
by the Tariff, Transmission Provider shall havethe right, upon providing written notice to
Project Developer, to terminate this E&P Agreement.

(b) In the event that Project Developer decidesynot to interconnect its proposed
facilities, as described in section 1.0 of the Specifications to the Transmission System, it
shall immediately give Transmission Provider written netice of its determination. Project
Developer shall be responsible for the,Costs incurred putsuant to this E&P Agreement by
Transmission Provider and/or by the Transmission Owner (1)wen or before the date of
such notice, and (2) after the date of such noticejif the costs could not reasonably be
avoided despite, or were incurred by reason.of, ProjectiDeveloper’s determination not to
interconnect. ProjeetDeveloper’s liability under the preceding sentence shall include all
Cancellation Costs in connection with the engineering and procurement of the facilities
described in séction 2.0 of the Specifications. In the event the Transmission Owner incurs
Cancellation Costs, it shall provide the Transmission Provider, with a copy to the Project
Developer, with a written/demandifor payment and with reasonable documentation of
such.€ancellation Costs. Within 60"days after the date of Project Developer’s notice,
Transmission Provider shall provide an accounting of, and the appropriate party shall
make any payment to,the other that’is necessary to resolve, any difference between (i)
Project Developer's'cost responsibility under this E&P Agreement and the Tariff for
Costs, including Cancellation ‘Costs, of the facilities described in section 2.0 of the
Specifications and (i1) Project Developer's previous payments under this E&P
Agreement. Notwithstanding the foregoing, however, Transmission Provider shall not be
obligated to make afny payment that the preceding sentence requires it to make unless and
until the Transmission Owner has returned to it the portion of Project Developer’s
previous payments that Transmission Provider must pay under that sentence. This E&P
Agreement shall be deemed to be terminated upon completion of all payments required
under this paragraph (b).

(c) Disposition of the facilities related to this E&P Agreement after receipt of Project
Developer’s notice of its determination not to interconnect shall be decided in accordance

with  GIP:-seetion-Hto-be-provided].
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8.0

9.0

10.0

11.0

Project Developer agrees to abide by all rules and procedures pertaining to generation
and transmission in the PJM Region, including but not limited to the rules and procedures
concerning the dispatch of generation set forth in the Operating Agreement and the PJM
Manuals.

In analyzing and preparing the System Impact Study, and in designing and constructing
the Transmission Owner Interconnection Facilities, Distribution Upgrades and/or
Network Upgrades described in the Specifications attached to this E&P Agreement,
Transmission Provider, the Transmission Owner(s), and any other subcontractors
employed by Transmission Provider have had to, and shall havetonrely on information
provided by Project Developer and possibly by third partiestand may not have control
over the accuracy of such information. Accordingly, NEITHER TRANSMISSION
PROVIDER, THE TRANSMISSION OWNER(S), NOR ANY OTHER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER OR
TRANSMISSION OWNER MAKES ANY WARRANTIES, EXPRESS OR IMPLIED,
WHETHER ARISING BY OPERATION OFLAW, COURSE OF PERFORMANCE
OR DEALING, CUSTOM, USAGE IN THE TRADE OR PROFESSION; OR
OTHERWISE, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH
REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS OF THE
FACILITIES STUDY OR THE SYSTEM IMPACT STUDY IF NO FACILITIES
STUDY IS REQUIRED OR OF THE TRANSMISSION OWNER
INTERCONNECTION FACILITIES; DISTRIBUTION UPGRADES AND/OR
NETWORK UPGRADES. Project Developér acknowledges that it has not relied on any
representations or wattanties not specifically set forth herein and that no such
representations or warranties have formedithe basis of its bargain hereunder.

Within 120 days ‘after the Transmission Owneéf completes the engineering and
procurement of the facilities described in section 2.0 of the Specifications, Transmission
Provider shalbprovide Project Developer with an accounting of, and the appropriate party
shall make any payment to the other that is necessary to resolve, any difference between
(a) Project Developet's responsibility under this E&P Agreement and the Tariff for the
actual cost of such equipment, and (b) Project Developer's previous aggregate payments
to Transmission Provider and the Transmission Owner hereunder. Notwithstanding the
foregoingy however, Transmission Provider shall not be obligated to make any payment
that the preceding sentence requires it to make unless and until the Transmission Owner
has returned'to'it the portion of Project Developer’s previous payments that Transmission
Provider must pay under that sentence.

No third party beneficiary rights are created under this E&P Agreement, provided,
however, that payment obligations imposed on Project Developer hereunder are agreed
and acknowledged to be for the benefit of the Transmission Owner actually performing
the services associated with the interconnection of the Generating Facilities and any
associated upgrades of other facilities.
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12.0  No waiver by either party of one or more defaults by the other in performance of any of
the provisions of this E&P Agreement shall operate or be construed as a waiver of any
other or further default or defaults, whether of a like or different character.

13.0 This E&P Agreement or any part thereof, may not be amended, modified, assigned, or
waived other than by a writing signed by all parties hereto. Parties acknowledge that,
subsequent to execution of this agreement, errors may be corrected by replacing the page
of the agreement containing the error with a corrected page, as agreed to and signed by
the parties without modifying or altering the original date of execution, dates of any
milestones, or obligations contained therein.

eement be bind yon the parties hereto, their heirs, executors,

essors, and assigns.

15.0 all not be construed as an application for service under Part II or
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16.0  Any notice, dea@nd, or request required or permitted to be given by any Party to another
and any instrusient required or permitted to be tendered or delivered by any Party in
writing to another may be so given, tendered, or delivered electronically, or by
recognized national courier or by depositing the same with the United States Postal
Service, with postage prepaid for delivery by certified or registered mail addressed to the
Party, or by personal delivery to the Party, at the address specified below.

Transmission Provider

PJM Interconnection, L.L.C.
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17.0

18.0

19.0

20.0

20.1

20.1.1

2750 Monroe Blvd.
Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer

[CONTACT NAME/ADDRESS]

Transmission Owner

[CONTACT NAME/ADDRESS]

All portions of the Tariff and the Operating Agreement pertinent te the subject of this
E&P Agreement are incorporated herein and maded, part hereof.

This E&P Agreement is entered into pursuant'to the GIP.

Neither party shall be liable for consequential, mcidental, special, punitive; exemplary or
indirect damages, lost profits or other business interription damages, by statute, in tort or
contract, under any indemnity preyision or otherwise with respect to any claim,
controversy or dispute arising under this E&P Agreement.

Addendum of Project Developer’s Agreement tosConform with IRS Safe Harbor
Provisions for Non-Taxable Status. To\the extentrequited, in accordance with section
20.1, Schedule A tothiStE&P Agreementshall set forth the Project Developer’s
agreement to conform with the IRS safe harbor provisions for non-taxable status.

Tax Liability
Safe Harbor Provisions:;

This section 20.171 1s\applicable,only to Generation Project Developers. Provided that
Project Developer agrees to conform to all requirements of the Internal Revenue Service
(“IRS™),(e.g., the “safe harbor” provisions of IRS Notices 2001-82 and 88-129) that
would confer nontaxable status on some or all of the transfer of property, including
money, by Project Developer to the Transmission Owner for payment of the Costs of
construction of the Aransmission Owner Interconnection Facilities, the Transmission
Owner, based on such agreement and on current law, shall treat such transfer of property
to it as nontaxable income and, except as provided in section 20.1.2 below, shall not
include income taxes in the Costs of Transmission Owner Interconnection Facilities that
are payable by Project Developer under the E&P Agreement, the Generator
Interconnection Agreement or the Interconnection Construction Service Agreement.
Project Developer shall document its agreement to conform to IRS requirements for such
non-taxable status in the E&P Agreement, Generator Interconnection Agreement, and/or
the Interconnection Construction Service Agreement.

20.1.2 Tax Indemnity:
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Project Developer shall indemnify the Transmission Owner for any costs that
Transmission Owner incurs in the event that the IRS and/or a state department of revenue
(State) determines that the property, including money, transferred by Project Developer
to the Transmission Owner with respect to the construction of the Transmission Owner
Interconnection Facilities is taxable income to the Transmission Owner. Project
Developer shall pay to the Transmission Owner, on demand, the amount of any income
taxes that the IRS or a State assesses to the Transmission Owner in connection with such
transfer of property and/or money, plus any applicable interest and/or penalty charged to
the Transmission Owner. In the event that the Transmission Qwnex, chooses to contest
such assessment, either at the request of Project Developer ot on its own behalf, and
prevails in reducing or eliminating the tax, interest and/of penalty assessed against it, the
Transmission Owner shall refund to Project Developet the excessiof its demand payment
made to the Transmission Owner over the amountof the\tax, interestand penalty for
which the Transmission Owner is finally determined to-be liable. Projeet Developer’s tax
indemnification obligation under this section#hall survive any terminatiomof the E&P
Agreement, the GIA or the Interconnection ConstructioniService Agreement.

20.1.3 Taxes Other Than Income Taxes:

Upon the timely request by Project Developér,and at Project Developer’s sole expense, the
Transmission Owner shall appeal, protest, seck abatement of, or otherwise contest any tax (other
than federal or state income tax) asserted or assessed against the Transmission Owner for which
Project Developer may be required to reimburse TrafismissionsPsovider under the terms of this
E&P Agreement or the GIP#Project Developer shall pay to the Transmission Owner on a
periodic basis, as invoieéd by the Transmission Owner, the Transmission Owner’s documented
reasonable costs of prosecuting such appeal, protest, abatement, or other contest. Project
Developer and the Transmission Owner shall cooperate in good faith with respect to any such
contest. Unless the payment of such taxesyis.a prerequisite to an appeal or abatement or cannot
be deferred, n6 amount shall be payable by Project Developer to the Transmission Owner for
such contésted taxes untilithey are assessed by a final, non-appealable order by any court or
agency of competent jurisdiction. In the.event that a tax payment is withheld and ultimately due
and payable,after appeal, Project Developer will be responsible for all taxes, interest and
penalties, othex than penalties attributable to any delay caused by the Transmission Owner.

20.1.4 Income Tax Gross-Up
20.1.4.1 Additional Security:

In the event that Project Developer does not provide the safe harbor documentation
required under section 20.1.1 prior to execution of this E&P, within 15 days after such execution,
Transmission Provider shall notify Project Developer in writing of the amount of additional
Security that Project Developer must provide. The amount of Security that a Transmission
Project Developer must provide initially pursuant to this E&P Agreement shall include any
amounts described as additional Security under this section 20.1.4 regarding income tax gross-

up.

181



20.14.2 Amount:

The required additional Security shall be in an amount equal to the amount necessary to
gross up fully for currently applicable federal and state income taxes the estimated Costs of
Transmission Owner Interconnection Facilities, Distribution Upgrades and/or Network Upgrades
for which Project Developer previously provided Security. Accordingly, the additional Security
shall equal the amount necessary to increase the total Security provided to the amount that would
be sufficient to permit the Transmission Owner to receive and retain, after the payment of all
applicable income taxes (“Current Taxes”) and taking into account the present value of future tax
deductions for depreciation that would be available as a result of the afiticipated payments or
property transfers (the "Present Value Depreciation Amount"), andmount equal to the estimated
Costs of Transmission Owner Interconnection Facilities, Distribation Upgrades and/or Network
Upgrades for which Project Developer is responsible under the GeneratorInterconnection
Agreement. For this purpose, Current Taxes shall be compuited based on theicomposite federal
and state income tax rates applicable to the Transmissiofi Owner at the time'the,additional
Security is received, determined using the highest marginal rates in effect at that time (the
"Current Tax Rate"), and (i1) the Present Value Dépreciation Amount shall be computed by
discounting the Transmission Owner’s anticipated tax depreciation'deductions associated with
such payments or property transfers by its current weighted average cost of capital.

20.1.4.3 Time for Payment:

Project Developer must provide the additional Seeurity, in a'form and with terms as
required by the GIP;-seetion-to-be-determined}, within 15 dayssafter its receipt of Transmission
Provider’s notice under thisi§€ction. The requiremient for additional Security under this section
shall be treated as a miléstone included in the Generator Interconnection Agreement pursuant to

- GIP:section-to-be-determinedd.

20.1.5 Tax Status:

Each Party shall cooperate with the other to maintain the other Party’s tax status.
Nothing in this E&P Agreement or the Tariff is intended to adversely affect any Transmission
Owner’s tax exempt status with respect to the issuance of bonds including, but not limited to,
local furnishing bonds.

21 Breach, Cure And-and Default
21.1 Breach:
A Breach of this E&P Agreement shall include:
(a) The failure to pay any amount when due;
(b) The failure to comply with any material term or condition of this E&P

Agreement, including but not limited to any material breach of a representation, warranty or
covenant;
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(c) Assignment of the E&P Agreement in a manner inconsistent with its terms; or

(d) Failure of a Party to provide information or data required to be determined under
to another Party for such other Party to satisfy its obligations under this E&P Agreement.

21.2  Notice of Breach:

A Party not in Breach shall give written notice of an event of Breach to the Breaching Party, to
Transmission Provider and to other persons that the Breaching Party identifies in writing to the
other Party in advance. Such notice shall set forth, in reasonable detail, the nature of the Breach,
and where known and applicable, the steps necessary to cure such Breach. In the event of a
Breach by Project Developer, Transmission Provider or the TranSmission Owner agree to
provide notice of such Breach and in the same manner as its notice to Project Developer, to any
Project Finance Entity provided that the Project Developerthas provided themotifying Party with
notice of an assignment to such Project Finance Entity(i€s) and identifies such Project Finance
Entity(ies).

21.3  Cure and Default;

A Party that commits a Breach and doesynot take steps to cure the Breach pursuant to this section
21.3 is automatically in Default of this E&PAgreement, and its'preject and this Agreement shall
be deemed terminated and withdrawn. Transmissien Provider shall take all necessary steps to
effectuate this termination, including submitted the necessary filings with FERC.

21.4.1 Cure of Breach:

2-44-421.4.1.1 Except for the event of Breach set forth in section 21.1(a) above, the
Breaching Party (a) may cure the Breach within thirty-36)-30 days of the time the
Non-Breaching Party sendsysuch notice; or (b) if the Breach cannot be cured
withinnthirty (39330 days, may commence in good faith all steps that are
reasonablerand appropriate to cure the Breach within such thirty+36)-30 day time
period and thereafter diligently pursue such action to completion pursuant to a
plan to cure, which shall'be developed and agreed to in writing by the Parties.
Such agreement shall hot be unreasonably withheld.

214.1.2 In‘anievent of/Breach set forth in section 21.1(a), the Breaching Party shall cure
the Breach within five (5)-days from the receipt of notice of the Breach. Ifthe
Breaching Party is the Project Developer, and the Project Developer fails to pay
an amotnt due within five (5)-days from the receipt of notice of the Breach,
Transmission Provider may use Security to cure such Breach. If Transmission
Provider uses Security to cure such Breach, Project Developer shall be in
automatic Default and its project and this Agreement shall be deemed terminated
and withdrawn.

21.5 Right to Compel Performance:
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22.0

23.0

Notwithstanding the foregoing, upon the occurrence of a Default, a non-Defaulting Party
shall be entitled to exercise such other rights and remedies as it may have in equity or at
law. No remedy conferred by any provision of this E&P Agreement is intended to be
exclusive of any other remedy and each and every remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at law
or in equity or by statute or otherwise. The election of any one or more remedies shall
not constitute a waiver of the right to pursue other available remedies

Infrastructure security of electric system equipment and operations and control hardware
and software is essential to ensure day-to-day reliability and operational security. All
Transmission Providers, Transmission Owners, market parti€ipants, and Project
Developers interconnected with electric systems are to comply,with the recommendations
offered by the President's Critical Infrastructure Protegtion Boardiand best practice
recommendations from the electric reliability authority.\ All public utilities are expected
to meet basic standards for electric system infrasfructure and operational security,
including physical, operational, and cyber-seetirity practices.

This Agreement shall be deemed a contract. made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal and/or laws\of the State of Delaware without
regard to conflicts of laws provisionsithat would apply thedlaws of another jurisdiction.
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IN WITNESS WHEREOF, Transmission Provider, Project Developer and Transmission
Owner have caused this E&P Agreement to be executed by their respective authorized officials.

(Project Identifier #-)

Transmission Provider: PJM Interconnection, L.L.C.

Byp: L o L

Name Title

Date

Printed name of signer:

Project Developer: _
By: L

Name

Printed name of signer:

Title ‘
Transmission Owner:

\ N
By

Name Title'

Printed name Q
- 4

Date
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SPECIFICATIONS FOR
ENGINERING AND PROCUREMENT
AGREEMENT
BY AND AMONG
PJM INTERCONNECTION, L.L.C.
AND

AND

(Project Identifier u!

1.0 Description of Generating Facility or Merchant Transmission Facility to be
interconnected with the Transmission System in the PJM Regie

a. Name of Generating Facility or Merchant Transmission Fac

W

b. or Merchant Tra

\ @
Wa.

& rocured by the Transmission Owner under this E&P

2.0.B 1 : igned ot procured by the Project Developer under this E&P

Location of Generating Fa nission Facility:

2.0.A Facilities to be d
Agreement:

3.0 be subject to the charges detailed below:

3.1 ner Interconnection Facilities Charge:

3.2 Distribu Upgrades Charge:

3.3  Network Upgrades Charge:
34 Cost Breakdown:

Direct Labor

Direct Material

Indirect Labor
Indirect Material

@~ PhH L
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SCHEDULES:

SCHEDULE A — INTERCONNECTION CUSTOMER’S AGREEMENT TO CONFORM
WITH IRS SAFE HARBOR PROVISIONS FOR NON-TAXABLE STATUS

SCHEDULE B — ADDITIONAL PROVISIONS FOR BILLINGS AND PAYMENTS

SCHEDULE . — CUSTOMER FACILITY LOCATION/SITE PLA

SCHEDULE . — SINGLE-LINE DIAGRAM



SCHEDULE A

INTERCONNECTION CUSTOMER’S AGREEMENT TO CONFORM WITH
IRS SAFE HARBOR PROVISIONS FOR NON-TAXABLE STATUS

{Include the appropriate language from the alternatives below:}

{Include the following language if not required:}
Not Required.

[OR]
{Include the following language if applicable to Project Developer:}

As provided in section 20.1 of this E&P Agreemient and subject to the requirements
thereof, Project Developer represents that it meets all'qualifications and requirements as set forth
in section 118(a) and 118(b) of the Internal Reventie Code of 1986, as amended and interpreted
by Notice 2016-36, 2016-25 [.R.B. (6/20/2016) (the “IRS\Notiee”)n Project Developer agrees to
conform with all requirements of the safe harbor provisions specified in the IRS Notice, as they
may be amended, as required to confer non-taxable status on'some or all of the transfer of
property, including money, by Project Developer to Transmission ©Owner with respect to the
payment of the Costs of engineering and procurement the Transmission’Owner Interconnection
Facilities specified in this E&P Agreement.

Nothing in Project DéVeleper’s agreement pursuant to this Schedule A shall change
Project Developer’s indémnification obligations under section 20.1 of this E&P Agreement.



SCHEDULE B
ADDITIONAL PROVISIONS FOR BILLINGS AND PAYMENTS

The following provisions shall apply with respect to charges for the Costs of the
Transmission Owner for which the Project Developer is responsible.

Transmission Provider shall invoice Project Developer on behalf of the Transmission
Owner, for the Transmission Owner’s expected Costs during the.next three months.
Upon receipt of each of Project Developer’s payments of suchdnveices, Transmission
Provider shall reimburse the Transmission Owner. Projectdeveloper shall pay each
invoice received from Transmission Provider within tweéty<26)-20 days after receipt
thereof. Interest on any unpaid, delinquent amounts shall be caleulated in accordance
with the methodology specified for interest on refunids in the FERC'siregulations at 18
C.F.R. Seetion-section 35.19a(a)(2)(iii) and shall'apply~from the duc'date of the bill to the
date of payment. If Project Developer fails tofpay any invoice when and as\due,
Transmission Provider or Transmission QOwmner'can provide notice of such failure to
Project Developer and the other party, and ProjectiDeveloper shall pay the;amounts due
within five (5)-days from the receipt of such notice. Subject to obtaining any necessary
authorizations from FERC, if Preject Developer failsto'make payment within five (9
days from the receipt of such notice, Fransmission Provider and Transmission Owner
shall each have the right to suspend performance hereunder. If Project Developer fails to
make payment within fifteen-(15)-15'days from the receipt of such notice, Transmission
Provider and Transmission Owner shall eachfthave théwight to terminate this Agreement,
or exercise such othef'fights and remedies; as each may have in equity or at law.
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Service Agreement No. [ ]

(Project Identifier #-)

UPGRADE CONSTRUCTION SERVIC
By and Among
PJM Interconnectio
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Service Agreement No. [ ]

UPGRADE CONSTRUCTION SERVICE AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Upgrade Customer]

And
[Name of Transmission Owner|

(Project Identifier #__ )

This Upgrade Construction Service Agreement, including the ‘Appendices attached hereto and
incorporated herein (collectively, “Upgrade CSA”) isfmade and entered into as,of the Effective
Date (as defined in the attached Appendix III) by, and ameng PJM Interconnection, L.L.C.
(“Transmission  Provider” or “PIJM”), (“Upgrade Customer”
[OPTIONAL: or “[short name]”]) and (“Transmission Owner”
[OPTIONAL: or “[short name]”]). Transmission Provider, Upgrade Customer and Transmission
Owner are referred to herein individuallyras “Party” and collectively as “the Parties.”

WITNESSETH

WHEREAS, Upgrade Customer has requested (1) Incremental Auction Revenue Rights
pursuant to Seetion-sectiofi 7.8 0f Schedule 1 of'the Operating Agreement of PJM Interconnection
L.L.C. (“Operating Agteement”)and Generation Interconnection Procedures (“GIP”) set forth in
PJM Interconnection, L.LiC. Open Access Transmission Tariff (“Tariff”), Part {[instruction: {use
Part VII if this is a transition period Agreement subject to Tariff-. Part VII} {use Part VIII if this
a new rules Agreement subject to Part VIII} |3or(2) installation of one or more Merchant Network
Upgrades pursuant to the GIP;

WHEREAS, pursuant to Upgrade Customer’s Upgrade Request proposing Merchant
Network “Upgrades only and in accordance with the PIM Tariff, Transmission Provider has
conducted the required studies to determine whether such requests can be accommodated, and if
so, under what terms and ¢onditions, including the identification of any Customer-Funded
Upgrades that must be consttucted in order to provide the service or rights requested by Upgrade
Customer;

WHEREAS, Transmission Provider’s studies have identified the Customer-Funded
Upgrades described in Appendix I of this Upgrade CSA as necessary to provide Upgrade Customer
the service or rights it has requested; and

WHEREAS, Upgrade Customer: (i) desires that Transmission Owner construct the
required Customer-Funded Upgrades; and (ii) agrees to assume cost responsibility for the design,
engineering, procurement and construction of such ex-Customer-Funded Upgrades in accordance
with the PJM Tariff.
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NOW, THEREFORE, in consideration of the mutual covenants herein contained, together
with other good and valuable consideration, the receipt and sufficiency is hereby mutually
acknowledged by each Party, the Parties mutually covenant and agree as follows:

Article 1 — Definitions And-and Other Documents
1.0 Defined Terms.

All capitalized terms used in this Upgrade CSA shall have the meanings ascribed to them in the
GHA-GIP or in definitions either in the body of this Upgrade CSA ordts attached appendices. In
the event of any conflict between defined terms set forth in the PYM(Tariff or defined terms in this
Upgrade CSA, such conflict will be resolved in favor of the terms as defined in this Upgrade CSA.
Any provision of the PJM Tariff relating to this Upgrade CSA that uses, any such defined term
shall be construed using the definition given to such defined term in this Upgrade CSA.

1.1 Incorporation of Other Documents.

Subject to the provisions of Seetion—section 1.0 above, all pertions of the PJM/Tariff and the
Operating Agreement as of the date of this Upgrade CSA, and as pertinent to the subject of this
Upgrade CSA, are hereby incorporated herein and made a part hereof.

Article 2 — Responsibility ¥elonCustomer-Funded'Upgrades
2.0  Upgrade Customer Financial Responsibilities.

Upgrade Customer shall'pay all'Costs for the design, engineering, procurement and construction
of the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA. An estimate of
such Costs is provided in Appendix I to this Upgrade CSA.

2.1 Obligation torProvide Security.

Upgrade Customer shall'provide Secutitysto collateralize Upgrade Customer’s obligation to pay
the Costs incurred by Transmission Owner to construct the Customer-Funded Upgrades identified
in Appendix L to this Upgrade CSA, less any Costs already paid by Upgrade Customer, in
accordance withyTFariff—section16-1-and-GHP2,—sections—{to—be—providedjthe GIP. Upgrade
Customer shall deliver such Security to Transmission Provider prior to the Effective Date of this
Upgrade CSA, as deseribed in Appendix III. Unless otherwise specified by the Transmission
Provider, such Security shall take the form of a letter of credit, in the amount of $ naming
the Transmission Provider and Transmission Owner as beneficiaries.

2.2 Failure to Provide Security.
If the Upgrade Customer fails to provide Security in the amount, in the time or in the form required

by Seetien—section 2.1, then this Upgrade CSA shall terminate immediately and the Upgrade
Customer’s Upgrade Request shall be deemed terminated and withdrawn.
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2.3 Costs.

In accordance with Fariff-seetion16-1-and-GIP-section{to-be-provided}the GIP, the Upgrade
Customer shall pay for the Customer-Funded Upgrades identified in Appendix I to this Upgrade

CSA based upon the Costs of the Customer-Funded Upgrades described in Appendix I.
24 Charges.

In accordance with Seetiens—sections 9, 24, and 25 of Appendix III to this Upgrade CSA, the
Upgrade Customer shall pay to the Transmission Provider the chargestapplicable after Initial
Operation of the Merchant Network Upgrades, as set forth in SCHEDULE B to this Upgrade CSA.
Promptly after receipt of such payments, the Transmission Proyider shall forward such payments
to the appropriate Transmission Owner.

2.5 Transmission Owner Responsibilities.

If the Upgrade Customer satisfies all requirements of this Article 2 and applicable féquirements
set forth in the PJM Tariff, Transmission Owner shall use Reasonable Efforts to construct or cause
to be constructed the Customer-Funded Upgrades, identifiedin Appendix I to this Upgrade CSA,
on its transmission system. Transmission, Owner shall own the Customer-Funded Upgrades it has,
or has arranged to have, constructed and shall have ongoing responsibility to maintain such
Customer-Funded Upgrades consistent with thenOperating Agreement and the Transmission
Owner’s Agreement.

Article3 — Rights Te-taTransmission Service

3.0 No Transmission Service.

This Upgrade CSA does not entitle'the Upgrade Customer to take Transmission Service under the
PJM Tariff.

Article 4 — Early Termination
4.0  Termination by Upgrade Customer.
Subject to the terms of Seetien-section 14 of Appendix III, Upgrade Customer may terminate this
Upgrade CSA at any time by providing written notice of termination to Transmission Provider and
Transmission Owner. Upgrade Customer’s notice of termination shall become effective sixty (66}
calendar days after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — Rights

5.0 Rights.
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Transmission Provider shall make available to Upgrade Customer the rights attributable to the
Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA. The rights, allocation
and assignment procedures, duration and all other terms and procedures set forth in the GIP and
applicable PJM Manuals referenced therein regarding a Upgrade Customer assuming
responsibility for Customer-Funded Upgrades to accommodate an Upgrade Request shall apply
under this Agreement for the benefit of Upgrade Customer.

5.1 Amount of Rights Granted.

Upgrade Customer shall receive the following rights, subject to section 5.2 below and the

applicable terms of the PJM Tariff:

Incremental Auction Revenue Rights.
Upgrade Customer shall have Incremental
quantities between the indicated source(s) a

Incremental Capacity Transfer Rights.
Upgrade Customer shall have
quantities into the indicated Loca

5.2 Availability of Rights Granted.

Upgrade Customer’s rights ceHO!
completion of (i) the des identified in this Upgrade CSA, and, if
applicable, (ii) the ] j noted as contingencies in Appendix I of this
Upgrade CSA.

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com
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Transmission Owner:

6.1 Waiver.

No waiver by any Party of one or more Defaults by an
of this Upgrade CSA shall operate or be construed
Defaults, whether of a like or different character.

er in performance of a the provisions

waiver of any other or

6.2 Amendment.

)

on-@ ner-does-no avaata 1th the reamiremen a
Sism ao S o S ao

This Upgrade CSA or any part thereof, may not be amended, modified or waived other than by a
writing signed by all Parties

Parties acknowledge that, subsequent to execution of this agreement, errors may be corrected by
replacing the page of the agreement containing the error with a corrected page, as agreed to and
signed by the parties without modifying or altering the original date of execution or obligations
contained therein.
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6.3  No Partnership.

Notwithstanding any provision of this Upgrade CSA, the Parties do not intend to create hereby
any joint venture, partnership, association taxable as a corporation, or other entity for the conduct
of any business for profit.

6.4 Counterparts.

This Upgrade CSA may be executed in multiple counterparts to be construed as one effective as
of the Effective Date.

[Signature Page Follows]
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IN WITNESS WHEREQOF, the Parties have caused this Upgrade CSA to be executed by their
respective authorized officials.

(Project Identifier #-)

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title

Printed name of signer:

Upgrade Customer: [Name of Upgrade Customer]

By:

Name Title

Printed name of signer:

Transmission Owner:

By:

Name

Printed name of si
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APPENDIX I

SCOPE AND SCHEDULE OF WORK FOR CUSTOMER-FUNDED UPGRADES TO BE
BUILT BY TRANSMISSION OWNER

A. Scope of Work

Transmission Owner hereby agrees to provide the following or Customer-Funded Upgrades
pursuant to the terms of this Upgrade CSA:

[Identify Customer-Funded Upgrades to be constructed]
B. Schedule of Work

[Add schedule for construction work to be completed]
C. Costs -

Upgrade Customer shall be subject to the estimated charges detailed below, which shall be billed
and paid in accordance with Seetion-section 9.0 of Appendix Iito this Upgrade CSA.

Merchant Network Upgrades Charge: $

[Add additional sections to list: any Contingencies, Applicable Technical Requirements,
and Estimate of Tax Gross-ups, as required pursuant to Appendix III]

D. Construction of Customer Funded Upgrades

1. The Merchant Network Upgrades regarding which Transmission Owner shall be
the Constructing Entity are deéscribed on the attached Appendix I, Seetien-section A to this
Upgrade CSA.

2. Election of Construction Option. Specify below whether the Constructing Entities
have mutually agreed to construction of the Merchant Network Upgrades that will be built
by the Transmission/Owner pursuant to the Standard Option or the Negotiated Contract
Option. (See Seetigns-sections 6.1 and 6.1.1 of Appendix III to this Upgrade CSA.)

Standard Option.

Negotiated Contract Option.
If the parties have mutually agreed to use the Negotiated Contract Option, the permitted,
negotiated terms on which they have agreed and which are not already set forth as part of

the Scope of Work and/or Schedule of Work attached to this Upgrade CSA, respectively,
shall be as set forth in Schedule A attached to this Upgrade CSA.
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APPENDIX II

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the-Commission
FERC as of the effective date of this agreement.
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APPENDIX III

GENERAL TERMS AND CONDITIONS
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1.0 Effective Date and Term
1.1 Effective Date.

Subject to regulatory acceptance, this Upgrade CSA shall become effective on the date the
agreement has been executed by all Parties, or if the agreement is filed with FERC unexecuted,
upon the date specified by FERC. The Transmission Owner shall have no obligation to begin
construction or preparation for construction of the Customer-Funded Upgrades, identified in
Appendix I to this Upgrade CSA, until: (1) thirty-30 days after such agreement, if executed and
nonconforming, has been filed with the-Cemmission ERC; (i1) such agreement, if unexecuted and
non-conforming, has been filed with and accepted by the-Cemmissionl ERC; or (iii) the earlier of
thirty-30 days after such agreement, if conforming, has been@xecuted or has been reported in
Transmission Provider’s Electronic Quarterly Reports.

1.2 Term.

This Upgrade CSA shall continue in full force” and effect from the Effective’Date until the
termination hereof.

1.3 Survival.

This Upgrade CSA shall continue in effect aftertermination to the extent necessary to provide for
final billings and payments, including billings and payments pursuant to this Upgrade CSA, and
to permit the determination and enforcement ‘of liability and indemnification obligations arising
from acts or events that oeéurred while this Upgrade CSA was 1n effect.

2.0  Facilitation by Transmission Provider

Transmission Provider shall keépitselfrapprised of the status of the Transmission Owner’s
construction<felated activities and, upon request of Upgrade Customer or Transmission Owner,
Transmission Providershall meet'with the Upgrade Customer and Transmission Owner separately
or together to assist them iniresolving issdes between them regarding their respective activities,
rights and obligations under this Upgrade CSA. Transmission Owner shall cooperate in good faith
with the other Rarties in Transmission Provider’s efforts to facilitate resolution of disputes.

3.0 Construction Obligations:

3.1 Customer-Funded Upgrades.

All Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA shall be designed,
engineered, procured, installed and constructed in accordance with this Seetion—section 3.0,
Applicable Standards, Applicable Laws and Regulations, Good Utility Practice, the Facilities
Study and the Scope of Work under this Upgrade CSA.

3.2 Scope of Applicable Technical Requirements and Standards.
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Applicable technical requirements and standards shall apply to the design, engineering,
procurement, construction and installation of the Customer-Funded Upgrades identified in
Appendix I to this Upgrade CSA only to the extent that the provisions thereof relate to the design,
engineering, procurement, construction and/or installation of such or Customer-Funded Upgrades.
Such provisions relating to the design, engineering, procurement, construction and/or installation
of such Customer-Funded Upgrades shall be contained in Appendix I appended to this Upgrade
CSA. The Parties shall mutually agree upon, or in the absence of such agreement, Transmission
Provider shall determine, which provisions of the applicable technical requirements and standards
should be appended to this Upgrade CSA. In the event of any confli€t between the provisions of
the applicable technical requirements and standards that are appended to this Upgrade CSA and
any later-modified provisions that are stated in the pertinent PJMyManuals, the provisions
appended to this Upgrade CSA shall control.

4.0  Tax Liability
4.1 Upgrade Customer Payments Taxable.

The Parties shall treat all payments or property transfers made by Upgrade Customer to
Transmission Owner for the installation ef the Customer-Funded\Upgrades, identified in Appendix
I to this Upgrade CSA, as taxable contributions in aid of construction under section 118(b) of the
Internal Revenue Code and any applicable'State ineome tax laws, €xeeépt in the event, and to the
extent, there exists a Favorable Tax Determination, as defined in Seetien-section 4.4, indicating
otherwise.

4.2 Income Tax Gross-Up.

All payments and property transfers by Upgrade Customer and Transmission Owner in connection
with the installation of the Customer-Funded Upgrades, identified in Appendix I to this Upgrade
CSA, shall bé made on a fully grossed-up basis. This means that Upgrade Customer will pay
Transmig$ion Owner an amount equal to (1) the current taxes imposed on Transmission Owner
(“Currént, Taxes”) on the'exeess of (@) the”amount of any payments and the fair market value of
any property, transferred to Transmission Owner by Upgrade Customer under this Upgrade CSA
in connection with the installation of the Customer-Funded Upgrades, identified in Appendix I to
this Upgrade ‘CSA, (without regard to any payments under this Article) (the “Gross Income
Amount”) over (b) the present value of future tax deductions for depreciation that will be available
as a result of such payments or property transfers (the "Present Value Depreciation Amount"), plus
(2) an additional amount sufficient to permit Transmission Owner to receive and retain, after the
payment of all Current Taxes, an amount equal to the net amount described in clause (1). For this
purpose, (1) Current Taxes shall be computed based on Transmission Owner’s composite federal,
State, and local tax rates at the time the payments or property transfers are received and
Transmission Owner will be treated as being subject to tax at the highest marginal rates in effect
at that time (the "Current Tax Rate"), and (ii) the Present Value Depreciation Amount shall be
computed by discounting Transmission Owner’s anticipated tax depreciation deductions as a result
of such payments or property transfers by Transmission Owner’s current weighted average cost of
capital. Thus, the formula for calculating Upgrade Customer’s liability to Transmission Owner
pursuant to this Article can be expressed as follows: (Current Tax Rate x (Gross Income Amount
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— Present Value of Tax Depreciation))/(1-Current Tax Rate). The estimated tax gross-up payments
with respect to the facilities, identified in Appendix I to this Upgrade CSA, are stated in Appendix
L.

4.3 Private Letter Ruling.

At Upgrade Customer’s request, made no later than one year after the termination of this Upgrade
CSA pursuant to Seetion-section 14 hereof, and expense, Transmission Owner may file with the
IRS a request for a private letter ruling as to whether any property transferred or sums paid, or to
be paid, by Upgrade Customer to Transmission Owner under this Upgrade CSA are subject to
federal income taxation. Upgrade Customer will prepare the initialdraft of the request for a private
letter ruling, and will certify under penalties of perjury that allffacts represented in such request
are true and accurate to the best of Upgrade Customer’s knowledge. TheyParties shall cooperate
in good faith with respect to the submission of such request. \Transmission Owner shall keep
Upgrade Customer fully informed of the status of suchirequest for a private letter ruling and shall
execute either a privacy act waiver or a limited power of attorney, in a form acceptable to the IRS,
that authorizes Upgrade Customer to participate’in-allidiscussions with the IRS regarding such
request for a private letter ruling. Transmission Owner shallallowsUpgrade Customer to attend
all meetings with IRS officials about the request and shall permit Upgrade Customer to prepare
the initial drafts of any follow-up letters'in,connection with the request.

4.4 Refund.

In the event that (a) a private letter ruling is issueddo Transmission Owner which holds that any
amount paid or the value of any pteperty transferred by Upgrade Customer to Transmission Owner
under the terms of thisdJpgrade CSA is not subjeet to federal income taxation, (b) any legislative
change or administtative announcement, notice, ruling or other determination makes it reasonably
clear to Transmission Owner in goed faith that any amount paid or the value of any property
transferred by Upgrade Customef to Transmission”Owner under the terms of this Upgrade CSA is
not taxablet0 Transmission Owner, (c) any abatement, appeal, protest, or other contest results in
a determihation that any payments or transfers made by Upgrade Customer to Transmission Owner
are not subject to federal'income tax, or(d) if Transmission Owner receives a refund from any
taxing authority for any overpayment of tax attributable to any payment or property transfer made
by Upgrade Customer to Transmission Owner pursuant to this Upgrade CSA (each of (a), (b), (¢),
or (d), a “Favorable Tax Determination”), Transmission Owner shall promptly refund to Upgrade
Customer the following: (i) any payment made by Upgrade Customer under this Seetien-section 4
for taxes that are attributable to the amount determined to be non-taxable, together with interest
thereon; (ii) interest on any amounts paid by Upgrade Customer to Transmission Owner for such
taxes which TransmisSion Owner did not submit to the taxing authority, calculated in accordance
with the methodology set forth in FERC’s regulations at 18 C.F.R. § 35.19a(a)(2)(ii) from the date
payment was made by Upgrade Customer to the date Transmission Owner refunds such payment
to Upgrade Customer; and (iii) with respect to any such taxes paid by Transmission Owner, any
refund or credit Transmission Owner receives or to which it may be entitled from any
Governmental Authority, interest (or that portion thereof attributable to the payment described in
clause (i), above) owed to Transmission Owner for such overpayment of taxes (including any
reduction in interest otherwise payable by Transmission Owner to any Governmental Authority
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resulting from an offset or credit); provided, however, that Transmission Owner will remit such
amount promptly to Upgrade Customer only after and to the extent that Transmission Owner has
received a tax refund, credit or offset from any Governmental Authority for any applicable
overpayment of income tax related to Customer-Funded Upgrades identified in Appendix I to this
Upgrade CSA.

4.5 Contests.

If, following a Favorable Tax Determination, Upgrade Customer receives a refund pursuant to
Seetion-section 4.4, and, notwithstanding the Favorable Tax Determination, any Governmental
Authority determines that Transmission Owner’s receipt of payments or property constitutes
income that is subject to taxation, Transmission Owner shall notify Upgrade Customer, in writing,
within thirty—36)-30 Calendar Days of receiving notification of ‘sueh determination by a
Governmental Authority. Upon the timely written request by Upgrade Customer and at Upgrade
Customer’s sole expense, Transmission Owner may appeal, protest, seek abatement of, or
otherwise oppose such determination. Upon Upgrade Customer’s written ‘tequest and sole
expense, Transmission Owner may file a claim fof refund with réspect to any taxes paid under this
Article, whether or not it has received such a determination.<Transmission Owner reserves the
right to make all decisions with regard to the prosecution of such appeal, protest, abatement or
other contest, including the selection of €eunsel and compromise or settlement of the
claim, but Transmission Owner shall keep Upgrade Customer ‘informed, shall consider in good
faith suggestions from Upgrade Customer about the,conduct of the contest, and shall reasonably
permit Upgrade Customer or a Upgrade Customer représentative fo attend contest proceedings.
Upgrade Customer shall pay to Transmission @wner on avperiodic basis, as invoiced by
Transmission Owner, Transmission Owner’s documented regasonable costs of prosecuting such
appeal, protest, abatemént or other contest. At any time during the contest, Transmission Owner
may agree to a settlement either with Upgrade Customer’s consent or after obtaining written advice
from nationally-recognized tax counsel, selected by Transmission Owner, but reasonably
acceptable to Upgrade Customer; that'the propesed settlement represents a reasonable settlement
given the hazards of litigation.” Upgrade Customer’s obligation shall be based on the amount of
the settlement agreed to by, Upgrade Customer, or if a higher amount, so much of the settlement
that isfsupported by the written advice from nationally-recognized tax counsel selected under the
terms of thepreceding sentence.

4.6 Taxes Other Than Income Taxes.

Upon the timely requestfby Upgrade Customer, and at Upgrade Customer’s sole expense,
Transmission Owner may appeal, protest, seek abatement of, or otherwise contest any tax (other
than federal or State income tax) asserted or assessed against Transmission Owner for which
Upgrade Customer may be required to reimburse Transmission Owner under the terms of this
Upgrade CSA. Upgrade Customer shall pay to Transmission Owner on a periodic basis, as
invoiced by Transmission Owner, Transmission Owner’s documented reasonable costs of
prosecuting such appeal, protest, abatement, or other contest. Upgrade Customer and
Transmission Owner shall cooperate in good faith with respect to any such contest. Unless the
payment of such taxes is a prerequisite to an appeal or abatement or cannot be deferred, no amount
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shall be payable by Upgrade Customer to Transmission Owner for such taxes until they are
assessed by a final, non-appealable order by any court or agency of competent jurisdiction.

4.7 Tax Status.

Each Party shall cooperate with the others to maintain the other Parties’ tax status. Nothing in this
Upgrade CSA is intended to adversely affect the Transmission Owner’s tax-exempt status with
respect to the issuance of bonds including, but not limited to, local furnishing bonds.

5.0  Safety
5.1 General.

Transmission Owner shall perform all work hereunder indaecordance with Geod Utility Practice,
Applicable Standards and Applicable Laws and Regulations pértaining to the safety of persons or

property.
5.2 Environmental Releases.

Transmission Owner shall notify Transfaission Provider and"Upgrade Customer, first orally and
then in writing, of the release of any Hazardous Substances, any asbestos or lead abatement
activities, or any type of remediation activities related. to the facility or the facilities, any of which
may reasonably be expected to affect Transmission Provider or Upgrade Customer. Transmission
Owner shall: (i) provide the notice as soon as possible; (i) makea good faith effort to provide the
notice within twenty-fous<l4 hours after it becomes aware of the occurrence; and (iii) promptly
furnish to Transmission Provider and Upgrade Customer copies of any publicly available reports
filed with any goverfimental agencies addressing such events.

6.0 Schedule Of-of Works:
6.1 Standard Option.

The Transmission Owner shall use Reasonable Efforts to design, engineer, procure, construct
and install Customer-Funded Upgrades, identified in Appendix I to this Upgrade CSA, in
accordance with the Schedule and Scope of Work.

6.2 Negotiated Contract Option.

As an alternative to the Standard Option set forth in Seetien-section 6.1 of this Appendix III, the
Transmission Owner and the Upgrade Customer may mutually agree to a Negotiated Contract
Option for the Transmission Owner’s design, procurement, construction and installation of the
Customer-Funded Upgrades. Under the Negotiated Contract Option, the Upgrade Customer and
the Transmission Owner may agree to terms different from those included in the Standard Option
of Seetion-section 6.1 above and the corresponding standard terms set forth in the applicable
provisions of the GIP and this Appendix III. Under the Negotiated Contract Option, negotiated
terms may include the work schedule applicable to the Transmission Owner’s construction
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activities and changes to same; payment provisions, including the schedule of payments;
incentives, penalties and/or liquidated damages related to timely completion of construction; use
of third party contractors; and responsibility for Costs, but only as between the Upgrade
Customer and the Transmission Owner that are parties to this Upgrade CSA; no other Upgrade
Customer’s responsibility for Costs may be affected. No other terms of the Tariff or this
Appendix III shall be subject to modification under the Negotiated Contract Option. The terms
and conditions of the Tariff that may be negotiated pursuant to the Negotiated Contract Option
shall not be affected by use of the Negotiated Contract Option except as and to the extent that
they are modified by the parties’ agreement pursuant to such option. Alkterms agreed upon
pursuant to the Negotiated Contract Option shall be stated in full in an appendix to this Upgrade
CSA.

6.3 Revisions to Schedule and Scope of Work.

The Schedule and Scope of Work shall be revised as regquired in accordance with Transmission
Provider’s scope change process for projects set forth in the PJM Manuals, or otherwise by
mutual agreement of the Transmission Provider and Transmission, Owner, which agreement shall
not be unreasonably withheld, conditioned or delayed. The, scope change processds intended to
be be-used for changes to the Scope of Work as defined herein, and is not intended to be used to
change any of the milestone set forth in the GIA. Any change to,the Scope of Work must be
agreed to by all Parties in writing by executingya scope change document.

7.0 Suspension of Work Epen-upon Default:

Upon the occurrence of @ Default by Upgradé Customer, the Transmission Provider or the
Transmission Owner dnay, by ‘written notice to Upgrade Customer, suspend further work
associated with the Customer-Funded Upgrades, identified in Appendix I to this Upgrade CSA,
Transmission Owner is responsible for constructing. Such suspension shall not constitute a waiver
of any termination rights undet this Se€tien.seCtion 7.0. In the event of a suspension by
Transmissiofl Providerior Transmission Owner, the Upgrade Customer shall be responsible for the
Costs inetirred in connection with'any, suspension hereunder.

7.1 Notification and Correction of Defects.

7.1.1 "In the event that inspection and/or testing of any Customer-Funded Upgrades,
identified in Appendix I to this Upgrade CSA, built by Transmission Owner identifies any defects
or failures to comply with Applicable Standards in such Customer-Funded Upgrades, then
Transmission Owner shall take appropriate action to correct any such defects or failures within 20
days after it learns thereof. If such a defect or failure cannot reasonably be corrected within such
20-day period, Transmission Owner shall commence the necessary correction within that time and
shall thereafter diligently pursue it to completion.

8.0 Transmission Outages

8.1 Outages; Coordination.
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The Transmission Provider and Transmission Owner acknowledge and agree that certain outages
of transmission facilities owned by the Transmission Owner, as more specifically detailed in the
Scope of Work, may be necessary in order to complete the process of constructing and installing
the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA. The Transmission
Provider and Transmission Owner further acknowledge and agree that any such outages shall be
coordinated by and through Transmission Provider.

9.0 Security, Billing And-and Payments

The following provisions shall apply with respect to charges for the Costs, of the Transmission
Owner for which the Upgrade Customer is responsible.

9.1 Adjustments to Security.

The Security provided by Upgrade Customer at or befote the Effective Date of this Upgrade CSA
shall be: (a) reduced as portions of the work on’ Customer-Funded Upgrades, identified in
Appendix I to this Upgrade CSA, are completedyand/or,(b) increased or decreased as required to
reflect adjustments to Upgrade Customer’s cost responsibilitysto correspond with' changes in the
Scope of Work developed in accordance with Transmission Provider’s scope change process for
projects set forth in the PJM Manuals.

9.2 Invoice.

Transmission Owner shall provide Transmission Pfovider-a quarterly statement of its scheduled
expenditures during thesext three months for, as applicable the design, engineering and
construction of, and/orfor other charges related to, construction of the Customer-Funded Upgrades
identified in Appendix L to this| Upgrade CSAY, Transmission Provider shall bill Upgrade
Customer, on behalf of Transmission.Owner, for Transmission Owner’s expected costs during the
subsequent three months. Upgrade Customer,shall pay each bill within twenty(20)-20 days after
receipt thereof. "Upon receipt of each of Upgrade Customer’s payments of such bills, Transmission
Providerfshall reimburse the Transmission Owner. Upgrade Customer may request that the
Transmission Provider provide quarterlys€ost reconciliation. Such a quarterly cost reconciliation
will have'a one-quarter lag,'€.g., reconciliation of costs for the first calendar quarter of work will
be provided atithe start of the third calendar quarter of work, provided, however, that Seetion
section 9.3 of ‘this, Appendix III shall govern the timing of the final cost reconciliation upon
completion of the'work.

949.3 Final Invoice.

Within 120 days after Transmission Owner completes construction and installation of the
Customer-Funded Upgrades under this Upgrade CSA, Transmission Provider shall provide
Upgrade Customer with an accounting of, and the appropriate Party shall make any payment to
the other that is necessary to resolve, any difference between: (a) Upgrade Customer’s
responsibility under the PJM Tariff for the Costs of the or Customer-Funded Upgrades identified
in Appendix I to this Upgrade CSA; and (b) Upgrade Customer’s previous aggregate payments to
Transmission Provider for the Costs of the facilities identified in Appendix I to this Upgrade CSA.
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Notwithstanding the foregoing, however, Transmission Provider shall not be obligated to make
any payment to the Upgrade Customer or the Transmission Owner that the preceding sentence
requires it to make unless and until the Transmission Provider has received the payment that it is
required to refund from the Party owing the payment.

9.59.4 Disputes.

In the event of a billing dispute among the Transmission Provider, Transmission Owner, and
Upgrade Customer, Transmission Provider and the Transmission Ownemshall continue to perform
their respective obligations pursuant to this Upgrade CSA so long as¢ (a) the Upgrade Customer
continues to make all payments not in dispute, and the Security held by the Transmission Provider
while the dispute is pending exceeds the amount in dispute; or(b) the Upgrade Customer pays to
Transmission Provider, or into an independent escrow aceount established by the Upgrade
Customer, the portion of the invoice in dispute, pending resolution of such'dispute. If the Upgrade
Customer fails to meet any of these requirements, thendTransmission Provider shall so inform the
other Parties and Transmission Provider or the Fransmission Owner may provide, notice to
Upgrade Customer of a Breach pursuant to Seetton-scation 13 )of this Appendix III.” Within 30
days after the resolution of the dispute, the party that owesymoney to.the other party shall pay the
amount due with interest calculated in accord with section'9.6 (interest).

9.69.5 Interest.

Interest on any unpaid, delinquent amounts shall be caleulated in accordance with the methodology
specified for interest on refunds in the FERC’s regulations atil® C.F.R. § 35.19a(a)(2)(iii) and
shall apply from the due date of the bill to the date of payment.

9.79.6 No Waiver.,

Payment of an_invoice shall net relieve Upgrade” Customer from any other responsibilities or
obligationst has under, this Upgrade CSA, nor shall such payment constitute a waiver of any
claims arising hereunder.

10.0 Assignment

10.1 Assignment with Prior Consent.

Subject to Seetion-scetibugd 0.2 of this Appendix III, no Party shall assign its rights or delegate its
duties, or any part of such rights or duties, under this Upgrade CSA without the written consent of
the other Parties, which consent shall not be unreasonably withheld, conditioned or delayed. Any
such assignment or delegation made without such written consent shall be null and void. In
addition, the Transmission Owner shall be entitled, subject to Applicable Laws and Regulations,
to assign this Upgrade CSA to any Affiliate or successor of the Transmission Owner that owns
and operates all or a substantial portion of such Transmission Owner’s transmission facilities.




he Transmission Owner’s or

Transmission Provider’s erson that purchases or otherwise
acquires, directly or i all of the Upgrade Customer’s assets provided
that, prior to the eff ent, the assignee shall demonstrate that, as of
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relie t rom any of its obligations hereunder absent the written
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or delayed.




10.2.2 Assignment by Transmission Owner.
Transmission Owner shall be entitled, subject to applicable laws and xegulations, to assign this
Upgrade CSA to an Affiliate or successor that owns and operates all'or a substantial portion of
Transmission Owner’s transmission facilities.

10.2.3 Assignment to Lenders.

Upgrade Customer may, without the consent of the Transmission Rrovider or the Transmission
Owner, assign this Upgrade CSA to any Project Finance Entity(ies), provided that such assignment
shall not alter or diminish Upgrade Custémer’s duties and obligations under this Upgrade CSA. If
Upgrade Customer provides the Transmission'©wner with notice of an assignment to any Project
Finance Entity(ies) and identifies such Project Finanee Entity(ies) as contacts for notice purposes
pursuant to Article 6 of this Upgrade CSA, the Transmission Provider or Transmission Owner
shall provide notice and reasonable opportunity forSuch entity(i€s) to cure any Breach under this
Upgrade CSA in accordance with this Upgrade/CSA. Transmission Provider or Transmission
Owner shall, if requested by such lenders, provide such customary and reasonable documents,
including consents {0 assignment, as may be reasonably requested with respect to the assignment
and status of this Upgrade CSA, provided that such' documents do not alter or diminish the rights
of the Transmission Provider orTransmissionOwaner under this Upgrade CSA, except with respect
to providingmotice of Breach to aProject Finance Entity. Upon presentation of the Transmission
Provider’s and/or the Transmission Owner’s invoice therefore, Upgrade Customer shall pay the
Transmission Provider and/otthe TransmiSsion Owner’s reasonable documented cost of providing
such documents and certificates. Any assignment described herein shall not relieve or discharge
the Upgrade Customer from|any of its obligations hereunder absent the written consent of the
Transmission Owner and Transmission Provider.

10.3 Successors andrAssigns.

This Upgrade CSA and all of its provisions are binding upon, and inure to the benefit of, the
Transmission Provider and Transmission Owner and their respective successors and permitted
assigns.

11.0 Insurance

11.1 Required Coverages.
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Constructing Entity shall maintain, at its own expense, insurance as described in paragraphs A
through E below. All insurance shall be procured from insurance companies rated “A-,” VII or
better by AM Best and authorized to do business in a State or States in which the Customer-
Funded Upgrades, identified in Appendix I to this Upgrade CSA, will be located. Failure to
maintain required insurance shall be a Breach of this Upgrade CSA.

A. Workers Compensation Insurance with statutory limits, as required by the State
and/or jurisdiction in which the work is to be performed, and employer’s liability insurance with
limits of not less than one million dollars ($1,000,000).

B. Commercial General Liability Insurance and/of Excess Liability Insurance
covering liability arising out of premises, operations, personaldnjury, advertising, products and
completed operations coverage, independent contractors coverage, liability assumed under an
insured contract, coverage for pollution to the extent normally available andypunitive damages to
the extent allowable under applicable law, with limits of hot less than“one million dollars
($1,000,000) per occurrence/one million dollars $1,000,000) general aggregate/one million
dollars ($1,000,000) each accident products and ecompleted operations aggregate.

C. Business/Commercial Automobile Liability Insurance for coverage of owned and
non-owned and hired vehicles, trailers omsemi-trailers designedifor travel on public roads, with a
minimum, combined single limit of no less than,one million dollars ($1,000,000) each accident for
bodily injury, including death, and property. damage:

D. Excess and/or Umbrella Liability Jasuranee with a limit of liability of twenty
million dollars ($20,000,000) peér, occurrence. These limits' apply in excess of the employer’s
liability, commercial géneral liability and business/commercial automobile liability coverages
described above. This requirement can be met alone, or via a combination of primary, excess
and/or umbrella insurance.

E. Professional Liability, including Contractors Legal Liability, providing errors,
omission§ and/or malpractice coverage. Coverage shall be provided for the Constructing Entity’s
dutiess responsibilities and performancewutlined in this Upgrade CSA, with limits of liability as
follows:

$10,000,000 each occurrence
$10,000,000 aggregate

An entity may meet the Professional Liability Insurance requirements by requiring third-party
contractors, designers, or engineers, or other parties that are responsible for design and engineering
work associated with the Customer-Funded Upgrades, identified in Appendix I to this Upgrade
CSA, necessary for the transmission service to procure professional liability insurance in the
amounts and upon the terms prescribed by this section, and providing evidence of such insurance
to the other entity. Such insurance shall be procured from companies rated “A-,” VII or better by
AM Best and authorized to do business in a State or States in which the Customer-Funded
Upgrades, identified in Appendix I to this Upgrade CSA, are located. Nothing in this section

213



relieves the entity from complying with the insurance requirements. In the event that the policies
of the designers, engineers, or other parties used to satisfy the entity’s insurance obligations under
this section become invalid for any reason, including but not limited to: (i) the policy(ies) lapsing
or otherwise terminating or expiring; (ii) the coverage limits of such policy(ies) are decreased; or
(ii1) the policy(ies) do not comply with the terms and conditions of the PJM Tariff; entity shall be
required to procure insurance sufficient to meet the requirements of this section, such that there is
no lapse in insurance coverage. Notwithstanding the foregoing, in the event an entity will not
design, engineer or construct or cause to design, engineer or construct any new Customer-Funded
Upgrades, Transmission Provider, in its discretion, may waive the requirement that an entity
maintain the Professional Liability Insurance pursuant to this sections

11.2 Additional Insureds.

The Commercial General Liability, Business/CommercialdAutomobile Liability and Excess and/or
Umbrella Liability policies procured by each Constructing Entity (“Insuring Constructing Entity”)
shall include each other party (the “Insured Party”), its officers, agents and employees as,additional
insureds, providing all standard coverages and covering, liabilityyof the Insured Party arising out
of bodily injury and/or property damage (including loss of use) imvany way connected with the
operations, performance, or lack of performance under this Upgrade CSA.

11.3 Other Required Terms.

The above-mentioned insurance policies (except workers’ compensation) shall provide the
following:

(a) Each pelicy shall contain provisions that specify that it is primary and non—
contributory for anyfiability arising out of that party’s negligence, and shall apply to such extent
without consideration for other policies separately carried and shall state that each insured is
provided coverage as thougha separate policyshadbeen issued to each, except the insurer’s liability
shall not bednereased beyond the :amount for which the insurer would have been liable had only
one insuréd been covered. Each Insuting Constructing Entity shall be responsible for its respective
dedugtibles or retentions.

(b) If any coverage is written on a Claims First Made Basis, continuous coverage shall
be maintained or an extended discovery period will be exercised for a period of not less than two

(2)-years after termination of this Upgrade CSA.

(c) Provide for a waiver of all rights of subrogation which the Insuring Constructing
Entity’s insurance carfier might exercise against the Insured Party.

11.4 No Limitation of Liability.
The requirements contained herein as to the types and limits of all insurance to be maintained by

the Constructing Entities are not intended to and shall not in any manner, limit or qualify the
liabilities and obligations assumed by the Parties under this Upgrade CSA.
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11.5 Self-Insurance.

Notwithstanding the foregoing, each Constructing Entity may self-insure to meet the minimum
insurance requirements of this section to the extent it maintains a self-insurance program; provided
that such Constructing Entity’s senior secured debt is rated at investment grade or better by
Standard & Poor’s and its self-insurance program meets the minimum insurance requirements of
this Seetien-section 11. For any period of time that a Constructing Entity’s senior secured debt is
unrated by Standard & Poor’s or is rated at less than investment grade by Standard & Poor’s, it
shall comply with the insurance requirements applicable to it under this Seetion-section 11. In the
event that a Constructing Entity is permitted to self-insure pursuant 10 this'section, it shall notify
the other Parties that it meets the requirements to self-insure anddhat its self-insurance program
meets the minimum insurance requirements in a manner consistent with that specified in Seetion
section 11.6 of this Appendix III.

11.6 Notices; Certificates of Insurance.

Prior to the commencement of work pursuant to this Upgrade CSA, the Constructing Entities agree
to furnish certificate(s) of insurance evidencing the insurance’ coverage obtained in accordance
with Seetion-section 11 of this Appendix III. All certificates of insurance shall indicate that the
certificate holder is included as an additional insured under the Commercial General Liability,
Business/Commercial Automobile Liability and Excess and/or Umbrella Liability coverages, and
that this insurance is primary with a waiver of subregation in favor of the other Interconnected
Entities. All policies of insurance shall provide for #hirty—30/days prior written notice of
cancellation or material adverse change. If thepoli€ies of insutance do not or cannot be endorsed
to provide thirty-30 dayseprior written notice of cancellation or material adverse change, each
Constructing Entity shall provide the other Constructing Entities with thirty=-30 days prior written
notice of cancellatioft'or material adverse change t@,any of the insurance required in this Upgrade
CSA.

11.7 Subcontractor:Insurance:

In accéord, with Good Utility Practicey’each Constructing Entity shall require each of its
subcontractors to maintain and provide evidence of insurance coverage of types, and in amounts,
commensurate with the risks associated with the services provided by the subcontractor. Bonding
of contractors“orysubcontractors shall be at the hiring Constructing Entity’s discretion, but
regardless of bonding, the Transmission Owner shall be responsible for the performance or non-
performance of any eontractor or subcontractor it hires.

11.8 Reporting Incidents:—.
The Parties shall report to each other in writing as soon as practical all accidents or occurrences
resulting in injuries to any person, including death, and any property damage arising out of this

Upgrade CSA.

12.0 Indemnity
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12.1 Indemnity.

Each Constructing Entity shall indemnify and hold harmless the other Parties, and the other
Parties’ officers, shareholders, stakeholders, members, managers, representatives, directors, agents
and employees, and Affiliates, from and against any and all loss, liability, damage, cost or expense
to third parties, including damage and liability for bodily injury to or death of persons, or damage
to property of persons (including reasonable attorneys’ fees and expenses, litigation costs,
consultant fees, investigation fees, sums paid in settlements of claims, penalties or fines imposed
under Applicable Laws and Regulations, and any such fees and expensesgincurred in enforcing this
indemnity or collecting any sums due hereunder) (collectively, “Los§”) tosthe extent arising out
of, in connection with or resulting from: (i) the indemnifying Constructing Entity’s breach of any
of the representations or warranties made in, or failure of the indemnifying Constructing Entity or
any of its subcontractors to perform any of its obligations under, this'Upgrade CSA; or (ii) the
negligence or willful misconduct of the indemnifying LConstructing Entity, or its contractors;
provided, however, that the neither Constructing Eastity shall not have “any, indemnification
obligations under this Seetien-scction in respect of afly Loss to the extent the Loss results from the
negligence or willful misconduct of the Party seeking indemnity.

12.2 Indemnity Procedures.

Promptly after receipt by a person entitled toindemnity (“Indemnified Person™) of any claim or
notice of the commencement of any action'er administrative or legal proceeding or investigation
as to which the indemnity provided for in this Secteasection 12 may apply, the Indemnified
Person shall notify the indemnifying Constructing Entity of such fact. Any failure of or delay in
such notification shall notfaffectra Constructing‘Entity’s indemnification obligation unless such
failure or delay is materially prejudieial to the indemnifying Constructing Entity. The Indemnified
Person shall cooperate with the indemnifying Constructing Entity with respect to the matter for
which indemnification is‘¢laimed/ The indemnifying Constructing Entity shall have the right to
assume the defense thereof with.¢ounsel designated by such indemnifying Constructing Entity and
reasonably satisfactorysto the Tndemnified Person. If the defendants in any such action include
one or more Indemnified Persons andithe indemnifying Constructing Entity and if the Indemnified
Person reasonably concludes that thete”may be legal defenses available to it and/or other
Indemnified\Persons which‘are different from or additional to those available to the indemnifying
Constructing Entity, the Indemnified Person shall have the right to select separate counsel to assert
such legal defenses and to otherwise participate in the defense of such action on its own behalf. In
such instances, the indemnifying Constructing Entity shall only be required to pay the fees and
expenses of one additional attorney to represent an Indemnified Person or Indemnified Persons
having such differing or additional legal defenses. The Indemnified Person shall be entitled, at its
expense, to participat€ in any action, suit or proceeding, the defense of which has been assumed
by the indemnifying Constructing Entity. Notwithstanding the foregoing, the indemnifying
Constructing Entity shall not: (i) be entitled to assume and control the defense of any such action,
suit or proceedings if and to the extent that, in the opinion of the Indemnified Person and its
counsel, such action, suit or proceeding involves the potential imposition of criminal liability on
the Indemnified Person, or there exists a conflict or adversity of interest between the Indemnified
Person and the indemnifying Constructing Entity, in such event the indemnifying Constructing
Entity shall pay the reasonable expenses of the Indemnified Person; and (ii) settle or consent to the
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entry of any judgment in any action, suit or proceeding without the consent of the Indemnified
Person, which shall not be unreasonably withheld, conditioned or delayed.

12.3 Indemnified Person.

If an Indemnified Person is entitled to indemnification under this Seetien-section 12 as a result of
a claim by a third party, and the indemnifying Constructing Entity fails, after notice and reasonable
opportunity to proceed under this Seetion-section 12, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying Constructing Entity contest, settle or
consent to the entry of any judgment with respect to, or pay in full, such claim.

12.4 Amount Owing.
If the indemnifying Constructing Entity is obligated to indémnifysand hold'any,Indemnified Person

harmless under this Seetien-section 12, the amount owing to the Indemnified Person shall be the
amount of such Indemnified Person’s actual Loss, nét of any insurance or othertecovery.

12.5 Limitation on Damages.

Except as otherwise provided in this Seéten-scction 12, the liability of a Party shall be limited to
direct actual damages, and all other damages atilaw are waived. ‘Under no circumstances shall any
Party or its Affiliates, directors, officers, employeesand agents, or any of them, be liable to another
Party, whether in tort, contract or other basis\in law or eéquity for any special, indirect, punitive,
exemplary or consequential damages, including lost‘profits.- Thellimitations on damages specified
in this Seetien-section 12.57are without regard to the cause or/causes related thereto, including the
negligence of any Party; whethersuch negligence be sole, joint or concurrent, or active or passive.
This limitation on damages shall not affect any Party’s rights to obtain equitable relief as otherwise
provided in this Upgrade €SA. /The provisions of this Seetion—secction 12 shall survive the
termination or expiration of thisdJpgrade CSA.

12.6 Limitation of Liability in'Event of Breach.

A BreachingParty shall have no liability hereunder to any other Party, and each other Party hereby
releases the'Bteaching Party, for all claims or damages it incurs that are associated with any
interruption in theavailability of the Customer-Funded Upgrades identified in Appendix I to this
Upgrade CSA, the Transmission System, or Transmission Service, or associated with damage to
the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA, except to the extent
such interruption or damage is caused by the Breaching Party’s gross negligence or willful
misconduct in the performance of its obligations under this Upgrade CSA.

12.7 Limited Liability in Emergency Conditions.
Except as otherwise provided in the PJM Tariff or the Operating Agreement, no Party shall be
liable to any other Party for any action that it takes in responding to an Emergency Condition, so

long as such action is made in good faith, is consistent with Good Utility Practice and is not
contrary to the directives of the Transmission Provider or the Transmission Owner with respect to
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such Emergency Condition. Notwithstanding the above, Upgrade Customer shall be liable in the
event that it fails to comply with any instructions of Transmission Provider or the Transmission
Owner related to an Emergency Condition.

13.0 Breach, Cure And-and Default
13.1 Breach.
A Breach of this Upgrade CSA shall include:
(a) The failure to pay any amount when due;

(b) The failure to comply with any material termor condition of this Upgrade CSA
including but not limited to any material breach of a representation, warrantyior covenant made in
this Upgrade CSA;

(c) Assignment of this Upgrade CSA/in"a manner ineonsistent with the terms of this
Upgrade CSA; or

(d) Failure of any Party to provide information“oridata required to be provided to
another Party under this Upgrade CSA for sueh other Party to'satisfy its obligations under this
Upgrade CSA.

13.2 Notice of Breach.

In the event of a Breagh, a Party'not in Breach of this Upgrade CSA shall give written notice of
such Breach to the Breaching Party, the other Party and to any other persons that the Breaching
Party identifies in writing prior to the Breach. Such notice shall set forth, in reasonable detail, the
nature of the Breach, and wheretknown andwappli€able, the steps necessary to cure such Breach.
In the eventofa Breach,by Upgrade Customer, Transmission Provider or the Transmission Owner
agree todprovide notice of such Breach, in the same manner as its or their notice to Upgrade
Customer;, to any Project Finance Entity, provided that the Upgrade Customer has provided
Transmission Provider and the Transmission Owner with notice of an assignment to such Project
Finance Entity(ies) and has identified such Project Finance Entities as contacts for notice.

13.3 Cure and Default.

A Party that commits a Breach and does not take steps to cure the Breach pursuant to this Seetion
section is automatically in Default of this Upgrade CSA, and its Upgrade Request and this
Agreement shall be deemed terminated and withdrawn. Transmission Provider shall take all
necessary steps to effectuate this termination, including submitted the necessary filings with
FERC.

13.3.1 Cure of Breach.

13.3.1.1
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Except for the event of Breach set forth in section 13.1(a) above, the Breaching Interconnection
Party (a) may cure the Breach within thirty(36)-30 days of the time the Non-Breaching Party sends
such notice; or (b) if the Breach cannot be cured within thirty(30)-30 days, may commence in
good faith all steps that are reasonable and appropriate to cure the Breach within such thirty(36)
30 day time period and thereafter diligently pursue such action to completion pursuant to a plan to
cure, which shall be developed and agreed to in writing by the Interconnection Parties. Such
agreement shall not be unreasonably withheld.

13.3.1.2

13-31-2In an event of Breach set forth in section 13.1(a), the Breaching Interconnection Party shall
cure the Breach within five (5)-days from the receipt of notice of the\Breach. If the Breaching
Interconnection Party is the Upgrade Customer, and the Upgrade Customer fails to pay an amount
due within five (5)-days from the receipt of notice of the Breachy Transmission Provider may use
Security to cure such Breach. If Transmission Providerdises Security to cure such.Breach, Upgrade
Customer shall be in automatic Default and its pfoject andthis Agreement shall be deemed
terminated and withdrawn.

13.4 Right to Compel Performance.

Notwithstanding the foregoing, upon' théwy occurrence of" ay Default, a non-Defaulting
Interconnection Party shall be entitled to exercise sueh other rights'and remedies as it may have in
equity or at law. Subject to section 9.5, no'temedy conferred by any provision of this Upgrade
CSA is intended to be exclusive of any other remedy and @ach and every remedy shall be
cumulative and shall be in"addition to every other remedy given hereunder or now or hereafter
existing at law or in eqaity or by statute or otherwise. The election of any one or more remedies
shall not constitute a‘waiver of the right to pursue other available remedies.

13.5 Remedies Cumulative.

No remedy conferred by any provisien of this Upgrade CSA is intended to be exclusive of any
otheremedy and each and every remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity or by statute or
otherwise. The,election of any one or more remedies shall not constitute a waiver of the right to
pursue other available remedies.

14.0 Termination

14.1 Termination.

14.1.1 Upon Completion of Construction:—.
14.1.1.1 Conforming Upgrade CSAs.

If this Upgrade CSA is conforming and, therefore, is only reported to the-Cemmission-FERC on
PJM’s Electric Quarterly Report, it shall terminate upon the date Transmission Provider receives
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written notice, in a form acceptable to the Transmission Provider from the Transmission Owner
that the following conditions have occurred: (i) completion of construction of all Customer-
Funded Upgrades identified in Appendix I to this Upgrade CSA; (i1) final payment of all Costs
due and owing under this Upgrade CSA; and (iii) termination of all rights provided under this
Upgrade CSA.

14.1.1.2 Non-Conforming Upgrade CSAs.

If this Upgrade CSA is non-conforming and, therefore, has been filedwith and accepted by the
Commission ERC, it shall terminate upon (a) Transmission Provider receiving written notice, in
a form acceptable to Transmission Provider, from Transmission, Owner that the following
conditions have occurred: (i) completion of construction of Customer-Funded Upgrades identified
in Appendix I to this Upgrade CSA;; (ii) final payment of all Costs due, and owing under this
Upgrade CSA; (iii) termination of all rights provided underthis Upgrade CSAjand (b) the effective
date of Transmission Provider’s cancellation of the Upgrade CSA in accordaneewith Commission
rules and regulations. Transmission Provider shall&erve the Transmission Ownex, and Upgrade
Customer with a copy of the notice of cancellation of any Upgrade CSA in accordance with
Commission rules and regulations.

14.2 Cancellation By-by Upgrade Customer.
14.2.1 Applicability.

The following provisions shall apply in the event that Upgrade Customer terminates this Upgrade
CSA:

14.2.2 Cangellation Cost Responsibility.

Upon the cancellation of thisUpgrade CSA by the Upgrade Customer, the Upgrade Customer shall
be liable togpay to thérlransmission Owner or Transmission Provider all Cancellation Costs in
connection with the Upgrade CSA. Cancellation costs may include costs for Network Upgrades
assigned to Upgrade Customer, in accordance with the Tariff and as reflected in this Upgrade CSA,
that remain the responsibility of Upgrade Customer under the Tariff. This shall include costs
including, but mot limited to, the costs;—eest— for such Network Upgrades to the extent such
cancellation would be a Material Modification, or would have an adverse effect or impose costs
on other Upgrade Customers in the Cycle. In the event the Transmission Owner incurs
Cancellation Costs, ‘it shall provide the Transmission Provider, with a copy to the Upgrade
Customer, with a written demand for payment and with reasonable documentation of such
Cancellation Costs. The Upgrade Customer shall pay the Transmission Provider each bill for
Cancellation Costs within thirty36)-30 days after, as applicable, the Transmission Owner’s or
Transmission Provider’s presentation to the Upgrade Customer of written demand therefor,
provided that such demand includes reasonable documentation of the Cancellation Costs that the
invoicing party seeks to collect. Upon receipt of each of Upgrade Customer’s payments of such
bills of the Transmission Owner, Transmission Provider shall reimburse the Transmission Owner
for Cancellation Costs incurred by the latter.
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14.2.3 Disposition of Customer-Funded Upgrades Hpen-upon Cancellation.

Upon cancellation of this Upgrade CSA by the Upgrade Customer, Transmission Provider, after
consulting with the Transmission Owner, may, at the sole cost and expense of the Upgrade
Customer, authorize the Transmission Owner to: (a) cancel supplier and contractor orders and
agreements entered into by the Transmission Owner to design, engineer, construct, install, operate,
maintain and own Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA,
provided, however, that Upgrade Customer shall have the right to choose to take delivery of any
equipment ordered by the Transmission Owner for which TransmissionProvider otherwise would
authorize cancellation of the purchase order; (b) remove any Customer-Funded Upgrades,
identified in Appendix I to this Upgrade CSA, built by the Transmission Owner; (c) partially or
entirely complete the Customer-Funded Upgrades, identified infAppendix I to this Upgrade CSA,
as necessary to preserve the integrity or reliability of the TransmissionySystem, provided that
Upgrade Customer shall be entitled to receive any rightsd@ssociated with'sueh Customer-Funded
Upgrades as determined in accordance with the PJM Tariff; or'(d) undo any of the changes to the
Transmission System that were made pursuant todthis Upgrade CSA. To the extent that the
Upgrade Customer has fully paid for equipment thatis unused,upon cancellation or which is
removed pursuant to this Seetiensection, the Upgrade Customer shall have the right to take back
title to such equipment; alternatively, in the event that the Upgtade Customer does not wish to take
back title, the Transmission Owner maypelect to pay the Upgrade Customer a mutually agreed
amount to acquire and own such equipment.

14.2.4 Termination Upen-upon Default.

In the event that Upgrade’Customer exercisesits right to terminate under this Seetien—section
notwithstanding any other provision of this Upgrade CSA, the Upgrade Customer shall be liable
for payment of the Fransmission Owner’s Costs mcurred up to the date of Upgrade Customer’s
notice of termination pursuant to this. Seetien-scctiol and the costs of completion of some or all of
the Customer-Funded Upgradessor specificunfinished portions thereof, and/or removal of any or
all of such @ustomer-Funded Upgrades that have been installed, to the extent that Transmission
Providerddetermines such completion or removal to be required for the Transmission Provider
and/or' the Transmission Owner to perform their respective obligations under the PJM Tariff,
provided, however, that Upgrade Customer’s payment of such costs shall be without prejudice to
any remedies that otherwise may be available to it under this Upgrade CSA for the Default of the
Transmission Owner.

14.3  Survival of Rights:

The obligations of theParties hereunder with respect to payments, Cancellation Costs, warranties,
liability and indemnification shall survive termination to the extent necessary to provide for the
determination and enforcement of said obligations arising from acts or events that occurred while
this Upgrade CSA was in effect. In addition, applicable provisions of this Upgrade CSA will
continue in effect after expiration, cancellation or termination to the extent necessary to provide
for final billings, payments, and billing adjustments.

14.4 Filing at FERC.
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The Transmission Provider shall make a filing with FERC pursuant to Seetien-section 205 of the
Federal Power Act effectuating the termination of this Upgrade CSA as required.

15.0 Force Majeure
15.1 Notice.

A Party that is unable to carry out an obligation imposed on it by this Upgrade CSA due to Force
Majeure shall notify the other Parties in writing or by telephone withifi'a reasonable time after the
occurrence of the cause relied on.

15.2 Duration of Force Majeure.

A Party shall not be responsible for any non-performanege or considered in Breach or Default under
this Upgrade CSA, for any non-performance, any interruption.or failure of service, deficiency in
the quality or quantity of service, or any other failure to, performyany obligation hereunder to the
extent that such failure or deficiency is due to Force Majeuré. A“Party shall be excused from
whatever performance is affected only for the duration of‘'the Force Majeure and while the Party
exercises Reasonable Efforts to alleviat&such situation. As'seon as the non-performing Party is
able to resume performance of its obligations excused because of'the,occurrence of Force Majeure,
such Party shall resume performance and give prompt notice thereof to the other Party.

15.3 Obligation to Make Payments.
Any Party’s obligationdo make payments for services shall not be suspended by Force Majeure.
16.0 Confidentiality -

Informationgdis Confidential Information only 1f it is clearly designated or marked in writing as
confidential on the face of the document, or, if the information is conveyed orally or by inspection,
if the Party providing the information orally informs the other Party receiving the information that
the information is confidential. If requested by any Party, the disclosing Party shall provide in
writing the basis for asserting that the information referred to in this section warrants confidential
treatment, and the, requesting Party may disclose such writing to an appropriate Governmental
Authority. Any Party shall/be responsible for the costs associated with affording confidential
treatment to its information.

16.1 Term.

During the term of this Upgrade CSA, and for a period of three (3)-years after the termination of
this Upgrade CSA, except as otherwise provided in Seetion-section 16 of this Upgrade CSA, each
Party shall hold in confidence, and shall not disclose to any person, Confidential Information
provided to it by any Party.

16.2  Scope.
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Confidential Information shall not include information that the receiving Party can demonstrate:
(1) is generally available to the public other than as a result of a disclosure by the receiving Party;
(i1) was in the lawful possession of the receiving Party on a non-confidential basis before receiving
it from the disclosing Party; (ii1) was supplied to the receiving Party without restriction by a third
party, who, to the knowledge of the receiving Party, after due inquiry, was under no obligation to
the disclosing Party to keep such information confidential; (iv) was independently developed by
the receiving Party without reference to Confidential Information of the disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission of the reeeiving Party or breach of
this Upgrade CSA; or (vi) is required, in accordance with Seetion-sgftio™16.7 of this Appendix
I11, to be disclosed to any Governmental Authority or is otherwisedequired to be disclosed by law
or subpoena, or is necessary in any legal proceeding establishing rightsiand obligations under this
Upgrade CSA. Information designated as Confidential Information shall no longer be deemed
confidential if the Party that designated the information a8 eonfidential netifies the other Parties
that it no longer is confidential.

16.3 Release of Confidential Information.

No Party shall disclose Confidential Information of another Party to any other person, except to
its Affiliates (in accordance with the-Cefamission’s-FERC’s Standards of Conduct requirements),
subcontractors, employees, consultants Or to,parties who mayibe or considering providing
financing to or equity participation in Upgrade ‘Custemer on a need-to-know basis in connection
with this Upgrade CSA, unless such person has first been'advised of the confidentiality provisions
of this Seetion—section and has agreed to complyfwith such'provisions. Notwithstanding the
foregoing, a Party that provides'Confidential Information of another Party to any person shall
remain responsible fot any release of Confidential Information in contravention of this
Seetionsection.

164 Rights.

Each Party retains all rights, title,"and interest in the Confidential Information that it discloses to
any other,Party. A Party’s disclosure toranother Party of Confidential Information shall not be
deemed awaiver by any Party or any other person or entity of the right to protect the Confidential
Informationfrom public disclosure.

16.5 No Warranties.

By providing Confidential Information, no Party makes any warranties or representations as to its
accuracy or completeriess. In addition, by supplying Confidential Information, no Party obligates
itself to provide any particular information or Confidential Information to any other Party nor to
enter into any further agreements or proceed with any other relationship or joint venture.

16.6 Standard of Care.

Each Party shall use at least the same standard of care to protect Confidential Information it
receives as the Party uses to protect its own Confidential Information from unauthorized
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disclosure, publication or dissemination. Each Party may use Confidential Information solely to
fulfill its obligations to the other Parties under this Upgrade CSA or to comply with Applicable
Laws and Regulations.

16.7 Order of Disclosure.

If a Governmental Authority with the right, power, and apparent authority to do so requests or
requires a Party, by subpoena, oral deposition, interrogatories, requests for production of
documents, administrative order, or otherwise, to disclose Confidential Information, that Party
shall provide the Party that provided the information with prompt prior notice of such request(s)
or requirement(s) so that the providing Party may seek an appropfiate protective order, or waive
compliance with the terms of this Upgrade CSA. Notwithstanding the absence of a protective
order, or agreement, or waiver, the Party subjected to the tequest or otder may disclose such
Confidential Information which, in the opinion of its counsel, the Partyis legally compelled to
disclose. Each Party shall use Reasonable Efforts tobtain reliable assurance,that confidential
treatment will be accorded any Confidential Information so furnished.

16.8 Termination of Upgrade Construction Service Agreément.

Upon termination of this Upgrade CSA forany reason, each Partyshall, within ten-(1+6)-10 calendar
days of receipt of a written request from another Party, use Reasonable Efforts to destroy, erase,
or delete (with such destruction, erasure and deletion, certified in writing to the requesting Party)
or to return to the requesting Party, without retainingreopies thereof, any and all written or
electronic Confidential Information received frtom the requestingParty.

16.9 Remedies.

The Parties agree that monetary damages would be/inadequate to compensate a Party for another
Party’s Breach of its obligationsdimder this Seetionscction 16. Each Party accordingly agrees that
the other Party shall be,entitled to,equitable relief, by way of injunction or otherwise, if the first
Party breaches or threatens, to breach its obligations under this Seetionscction, which equitable
reliefshall be granted without bond or proof of damages, and the receiving Party shall not plead
in defense that there would be an adequate remedy at law. Such remedy shall not be deemed to be
an exclusive remedy for the\breach of this Seetiensection, but shall be in addition to all other
remedies available at law of in equity. The Parties further acknowledge and agree that the
covenants contained herein ate necessary for the protection of legitimate business interests and are
reasonable in scope. No Party, however, shall be liable for indirect, incidental, consequential, or
punitive damages of any nature or kind resulting from or arising in connection with a Breach of
any obligation under this Seetion-section 16.

16.10 Disclosure to FERC or its Staff.

Notwithstanding anything in this Seetien-section to the contrary, and pursuant to 18 C.F.R. § 1b.20,
if FERC or its staff, during the course of an investigation or otherwise, requests information from
one of the Parties that is otherwise required to be maintained in confidence pursuant to this
Upgrade CSA, the Party, shall provide the requested information to FERC or its staff, within the
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time provided for in the request for information. In providing the information to FERC or its staff,
the Party must, consistent with 18 C.F.R. § 388.112, request that the information be treated as
confidential and non-public by FERC and its staff and that the information be withheld from public
disclosure. Parties are prohibited from notifying the other Parties to this Upgrade CSA prior to
the release of the Confidential Information to the-Cemmission-FERC or its staff. A Party shall
notify the other Parties when it is notified by FERC or its staff that a request to release Confidential
Information has been received by FERC, at which time any of the Parties may respond before such
information would be made public, pursuant to 18 C.F.R. § 388.112.

16.11 Non-Disclosure.

Subject to the exception noted above in Seetien-section 16.10 of this Appendix III, no Party shall
disclose Confidential Information of Party to any person“mnot employed or retained by the
disclosing Party, except to the extent disclosure is: (i) required by law; (i) réasonably deemed by
the disclosing Party to be required in connection with.a dispute between or among the Parties, or
the defense of litigation or dispute; (iii) otherwise pérmitted by,consent of the Party that provided
such Confidential Information, such consent not t0 be unreasonably withheld; or (i¥) necessary to
fulfill its obligations under this Upgrade CSA or as a transmisston ‘service provider or a Control
Area operator including disclosing the Confidential Information to an RTO or ISO or to a regional
or national reliability organization. Ptier to any disclosureshof another Party’s Confidential
Information under this subparagraph, the'disclesing Party shall‘promptly notify the other Parties
in writing and shall assert confidentiality and coopetate with the other Parties in seeking to protect
the Confidential Information from public disclosure by confidentiality agreement, protective order
or other reasonable measures.

16.12 Information ind#he PubNg®omain.

This provision shall not ‘apply to any information that was or is hereafter in the public domain
(except as a result of a Breach of this provision)

16.13 Return or Destruction of Confidential Information.

If any Partysprovides any Confidential Information to another Party in the course of an audit or
inspection, the providing Party may request the other Party to return or destroy such Confidential
Information after the termination of the audit period and the resolution of all matters relating to
that audit. Each Party shall make Reasonable Efforts to comply with any such requests for return
or destruction within ta<10 days after receiving the request and shall certify in writing to the
requesting Party that it’has complied with such request.

17.0 Information Access Anrd-and Audit Rights
17.1 Information Access.
Subject to Applicable Laws and Regulations, each Party shall make available to the other Parties

information necessary: (i) to verify the Costs incurred by the other Party for which the requesting
Party is responsible under this Upgrade CSA and the PJM Tariff; and (ii) to carry out obligations
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and responsibilities under this Upgrade CSA and the PJM Tariff. The Parties shall not use such
information for purposes other than those set forth in this Seetien-section 17 and to enforce their
rights under this Upgrade CSA and the PJM Tariff.

17.2 Reporting of Non-Force Majeure Events.

Each Party shall notify the other Parties when it becomes aware of its inability to comply with the
provisions of this Upgrade CSA for a reason other than an event of force majeure as defined in
Seetion-section 1.21 of Appendix 2 of this Attachment GG. The Partigs agree to cooperate with
each other and provide necessary information regarding such inabilify to eomply, including, but
not limited to, the date, duration, reason for the inability to comply,.and corrective actions taken
or planned to be taken with respect to such inability to comply: Netwithstanding the foregoing,
notification, cooperation or information provided under this Seetion-section 17 shall not entitle the
receiving Party to allege a cause of action for anticipatorybreach of this Upgrade CSA and the
PJM Tariff.

17.3 Audit Rights.

Subject to the requirements of confidentiality of this Upgrade CSA and the PJM Tariff, each Party
shall have the right, during normal businéss hours, and upon priotireasonable notice to the pertinent
Party, to audit at its own expense the other, Party’s accounts and tecerds pertaining to such Party’s
performance and/or satisfaction of obligations arisingsunder this Upgrade CSA and the PJM Tariff.
Any audit authorized by this Seetien—secction 17 shall be, performed at the offices where such
accounts and records are maintained and shall be limited to those portions of such accounts and
records that relate to obligations under this Upgrade CSA. Any request for audit shall be presented
to the other Party not dater than #wenty—four24 months after the event as to which the audit is
sought. Each Party shall preserve all records held by it for the duration of the audit period.

17.4 Waiver.

Any waiver at any time by,any Party, of its rights with respect to a Breach or Default under this
Upgrade €SA, or with respect to any othet matters arising in connection with this Upgrade CSA,
shall not'be deemed a waiver or continuing waiver with respect to any other Breach or Default or
other matter.

17.5 Amendments and Rights under-Under the Federal Power Act.
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s weith 41 . l .
Except as set forth in this section 17, this Upgrade CSAlmay be amended, modified, or

supplemented only by written agreement of the Parties. ANotwithstanding the foregoing, nothing
contained in this Upgrade CSA shall be construed as affecting in any way any of the rights of any

Party with respect to changes in applicable rates or charges under Seetion—scction 205 of the
Federal Power Act and/or FERC’s rules and regulations thereunder, or any of the rights of any
Party under Seetien-section 206 of the Federal Power A¢t and/or FERC’s rules and regulations
thereunder. The terms and conditions of this Upgrade CSA shall be amended, as mutually agreed
by the Parties, to comply with changes og,alterations made necessary by a valid applicable order
of any Governmental Authority having jurisdiction hereof.

17.6 Regulatory Requirements.

Each Party’s performance©f any obligation under this Upgrade CSA for which such Party requires
approval or authorization of any. Governmental ‘Authority shall be subject to its receipt of such
required approval opautherization in the form and substance satisfactory to the receiving Party, or
the Party making any required filings.with, or providing notice to, such Governmental Authorities,
and the expiration of any time period associatedtherewith. Each Party shall in good faith seek,
and shall usé Reasonable Efforts to obtain, such required authorizations or approvals as soon as
reasonably practicable:

18.0 Representations and Warranties
18.1 General.
Each Constructing Entity"hereby represents, warrants and covenants as follows, with these
representations, warranties, and covenants effective as to the Constructing Entity during the full
time this Upgrade CSA is effective:

18.1.1 Good Standing.
Such Constructing Entity is duly organized or formed, as applicable, validly existing and in good

standing under the laws of its State of organization or formation, and is in good standing under the
laws of the respective State(s) in which it is incorporated.
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18.1.2 Authority.

Such Constructing Entity has the right, power and authority to enter into this Upgrade CSA, to
become a Party thereto and to perform its obligations thereunder. This Upgrade CSA is a legal,
valid and binding obligation of such Constructing Entity, enforceable against such Constructing
Entity in accordance with its terms, except as the enforceability thereof may be limited by
applicable bankruptcy, insolvency, reorganization or other similar laws affecting creditors’ rights
generally and by general equitable principles (regardless of whether enforceability is sought in a
proceeding in equity or at law).

18.1.3 No Conflict.

The execution, delivery and performance of this Upgrade CSA does notwiolate or conflict with
the organizational or formation documents, or bylaws, or\operating agreement, of such
Constructing Entity, or any judgment, license, permit{ order, material agréement or instrument
applicable to or binding upon such Constructing Entity or any of its assets.

19.0 Inspection and Testing of Completed Facilities
19.1 Coordination.

Upgrade Customer and the Transmission Qwner shall coordinate the timing and schedule of all
inspection and testing of the Customer-Funded Upgrades;identified'in Appendix I to this Upgrade
CSA.

19.2 Inspection and(Testing.

Each Constructing Entity shall cause inspection and testing of any Customer-Funded Upgrades
that it constructs in accordanceywith the provisions of this section. The Parties acknowledge and
agree that inSpection and testing of facilities may be undertaken as facilities are completed and
need not@wait completioniof all of the facilities that a Constructing Entity is building.

Upon the cempletion of the construction and installation, but prior to energization, of any
Customer-Funded Upgrades \constructed by the Transmission Owner, the Transmission Owner
shall have the'same inspected and/or tested by qualified personnel or a qualified contractor to
assess whether thenfacilities substantially comply with Applicable Standards. Subject to
Applicable Laws and Regulations, said inspection and testing shall be held on a mutually agreed-
upon date, and the Upgrade Customer and Transmission Provider shall have the right to attend and
observe, and to obtain‘the written results of, such testing.

19:419.3 Notification and Correction of Defects-.
In the event that inspection and/or testing of any Customer-Funded Upgrades built by the
Transmission Owner identifies any defects or failures to comply with Applicable Standards in such
facilities, Transmission Owner shall take appropriate action to correct any such defects or failures
within 20 days after it learns thereof. In the event that such a defect or failure cannot reasonably
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be corrected within such 20-day period, Transmission Owner shall commence the necessary
correction within that time and shall thereafter diligently pursue it to completion.

20:0—HReserved]

24:020.0 Operation and Maintenance of Merchant Network Upgrades:
Unless otherwise provided in this Upgrade CSA, the Transmission Owner that owns Merchant
Network Upgrades constructed on behalf of and at the expense of the Upgrade Customer shall
operate and maintain such Merchant Network Upgrades at the expense of the Upgrade Customer.
The charge for operation and maintenance of such Merchant Network Upgrade charges is set
forth in SCHEDULE B of this Upgrade CSA.

25:021.0 Charges

25421.1 Specified Charges.

If and to the extent required by the Transmission Owner, afterhe Initial Operation of the
Merchant Network Upgrade, Upgrade Customer shall pay‘one or more of the types of recurring
charges described in this section to compensate the Transmission, Owner for costs incurred in

performing certain of its obligations under thissAppendix III. All'such charges shall be stated in
SCHEDULE B of the Upgrade CSA. Permissible charges under this section may include:

(a) Administration Charge - Any such charge may fé€over only the costs and
expenses incurred by the Transmission Owner m‘connection with administrative obligations such
as the preparation of bills. An Administration Charge shall not be permitted to the extent that the
Transmission Owner’s other charges to the Upgrade Customer under the same Upgrade CSA
include an allocation of the Fransmission Owner’s administrative and general expenses and/or
other corporate overhead costs.

(b) Merchant Network'Upgrade Operations and Maintenance Charge - Any such
charge may recover only the Transmission Owner’s costs and expenses associated with operation
and maintenance charges related to the Upgrade Customer’s Merchant Network Upgrade owned
by the Transmission Owner.

(c) Other:Charges - Any other charges applicable to the Upgrade Customer, as
mutually agreed upon by.the Upgrade Customer and the Transmission Owner and as accepted by
the FERC as part of an Upgrade CSA.

25:221.2 FERC Filings.

To the extent required by law or regulation, each Party shall seek FERC acceptance or approval
of its respective charges or the methodology for the calculation of such charges.
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SCHEDULE A

NEGOTIATED CONTRACT OPTIONS
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
MERCHANT NETWORK UPGRADES
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A.

SCHEDULE C

Network Upgrades to be Built By-by Transmission Owner
[Specify Facilities Fe-to Be Constructed or state “None”|
[Use the following if facilities are to be constructed or owned]

1. Facilities for which the Developer Party has sole

il. Facilities for which a Network UpgradedCost Responsibility Service

Agreement is required.
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Tariff, Part IX, Subpart F

CostR bili A

233



FORM OF
COST RESPONSIBILITY AGREEMENT
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Service Agreement No. [ ]

(Project Identifier #-)

COST RESPONSIBILITY AGREEMENT
By and Between
PJM INTERCONNECTION, L.L.C.
And
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Service Agreement No. [ ]

COST RESPONSIBILITY AGREEMENT
By and Between
PJM INTERCONNECTION, L.L.C.
And

(Project Identifier #__ )
RECITALS

This Cost Responsibility Agreement (“Agreement’), datéd as of [Insert Date], is made and
entered into by and between [Insert Project Developer Name] (‘“Project,Developer”) and PJM
Interconnection, L.L.C. (“Transmission Provider” orf “PJM”). Project Developer and
Transmission Provider each may be referred to hereift as a “Party” or, colleetively, “Parties.”
Capitalized terms used in this Agreement, unless otherwise indicated, shall have,the, meanings
ascribed to them in the PJM Open Access Transmission Tariff\( ‘Tariff”). For purposes of the
Agreement, the terms “Generation Interconnection Proeedures™“or “GIP” will refer to the
interconnection procedures set forth in {Instructions: use Tariff, Part VII if this is a transition
period agreement, or use Tariff, Part VIII if this is a post-transition period agreement}. [Possible
Language: This Agreement supersedes the (name of agreement) between PJM Interconnection,
L.L.C. and (former agreement Project Developer name), dated (insert date of former agreement).
This paragraph and the following WHEREAS clauses can be edited as appropriate if there is no
former agreement, and this CRA is being into in connection with a merger/re-organization or other
agreement or transaction].

WHEREAS#Project Developer owns or operates an existing generating facility within the
PJM Region and is currently a party to [an existing Power Purchase Agreement[s] (the
[“PPA[S]”]). AN

WHEREAS, Project Developer has notified the Transmission Provider its [PPA[s]] expire
on [Insert Expiration Date[s]].

WHEREAS, the Project Developer proposes to enter into a form of Generation
Interconnection Agreement (¥GIA”) with PJM and the Transmission Owner coincident with the
expiration of the [PPA[s]] in order to establish an interconnection with the PJM Transmission
System for the purpeses.of making wholesale sales in the PJM Region (the “Project Developer
Request”).

WHEREAS, consistent with Order No. 2003!, Project Developer need not submit an

Standardization of Generator Interconnection Agreements and Procedures, Order No. 2003, 104 FERC
161,103, at PP 814, 815 (2003), order on reh’g, Order No. 2003-A, 106 FERC 461,220, order on reh’g,
Order No. 2003-B, 109 FERC q61.287 (2004), order on reh’g, Order No. 2003-C, 111 FERC 961.401
(2005), aff’d sub nom, Nat’l Ass’n of Regulatory Util. Comm’rs v. FERC, 475 F.3d 1277 (D.C. Cir. 2007),
cert denied, 552 U.S. 1230 (2008).
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Interconnectlon Request pursuant to the GIP—See&eﬂ—[-te—be—deteHﬂmed-} provrded it represents
that it is a Qualifying Facility and the output and operating characteristics of its existing generation

facility (“Generating Facility”) will continue to be substantially the same as the output and
operating characteristics of the Generating Facility as set forth in the existing Project Developer
[PPA[s]].

WHEREAS, the Transmission Provider must perform certain modeling, studies or analysis
to determine whether the Project Developer may enter into a GIA with PIM and the Transmission
Owner.

NOW, THEREFORE, in consideration of and subject t0 the mutual covenants contained
herein, the Parties agree as follows:

COST RESPONSIBILITY

4.1. Project Developer elects, and PJM agrees to perform certain'modeling, studies or analysis to
verify and ensure that the interconnection of Generating Facility\meets the necessary system
interconnection requirements as specified in the Tariff and associated PJM Manuals, as
appropriate.

2:2.The scope of the modeling, studies oranalysisishall be subject to the'assumptions as set forth in
Attachment A to this Agreement.

3:3.If required, studies shalllidentify Interconnection Facilities, Network Upgrades and Distribution
Upgrades including the estimated cost thereof that may be required to provide interconnection
service under the Tariff based upon the information specified by the Project Developer in
Attachment A.

4:4. ProjectsDéveloper shall submit an upfront deposit in the amount of $10,000 for the performance
of the modeling, studies oranalysis at the time Project Developer submits this executed
Agreement to the Transmission Provider. If in-depth studies are required (e.g., System Impact
Study), the Transmission,Provider’s good faith estimate for the time to complete such studies is
{instaetionsinstructions: provide estimated time to complete studies} months.

5.5. Project Developer agrees that it shall reimburse the Transmission Provider for the actual costs
incurred or expendedddy the Transmission Provider and Transmission Owner in connection with
the modeling, studies or analysis (above and beyond the deposits submitted pursuant to
paragraph 4 above) within twenty{260)-20 days of receiving an invoice for such costs. Actual




costs may exceed the study deposit.

6-6. Within ene-hundred-and-twenty-(120)- days after the Transmission Provider completes the

modeling, studies or analysis, Transmission Provider shall provide a final invoice (“Final Invoice”)
which will include an accounting of the actual costs incurred in performing the modeling, studies
or analysis. Within twenty20)-20 days of receiving the Final Invoice, the Project Developer
shall make any payment due to the Transmission Provider and/or the Transmission Owner that
is necessary to resolve any differences between (a) the Project Developer’s cost responsibility
under this Agreement and the Tariff for the actual cost of the modeling, studies or analysis; and
(b) Project Developer’s aggregate payments (including deposits submitted pursuant to
paragraph 4 above) remitted pursuant to this Agreement prior t0 the issuance of the Final
Invoice.

77.1n the event that the Transmission Provider anticipates that the actual costs of the modeling,
studies or analysis will exceed the deposits submitted in accordance with paragraph 4 above,
the Transmission Provider shall provide the Project.Developer. with an estimate of the modeling,
studies or analysis costs. Upon receipt of the estimate, of such'modeling, studies/or analysis
costs, the Project Developer may withdraw its Project Developer Request and terminate this
Agreement by providing written notice of such withdrawal and termination to the Transmission
Provider within 20 Business Days of receiving such estimate. IfiProject Developer fails to pay
such amounts, then Transmission Provider shall deem this Agreement'to be terminated and
withdrawn. If the Project Developer withdraws. its'Project Developer Request and terminates
this Agreement prior to the completion of the modelingjstudies or analysis work, Project
Developer agrees to paysactual costs of thesmadeling, studies or analysis performed up until the
time of such request to withdraw and terminate.

CONFIDENTIALITY

8.8 Project Developer agrees to providesgall information requested by the Transmission Provider
necessary to complete the required modeling, studies or analysis. Subject to paragraph 9 of this

Agreement and to the extent reqwred by G—I—P—Seeﬁe&—[—te—be—dete%mmed—]—&%l—a%m«g—te

prowded pursuant to th|s paragraph 8 shaII be and remain confldent|al.

9.9. Upon completion of all requisite modeling, studies or analysis, the Transmission Provider shall
keep confidential all information provided to it by the Project Developer. Upon completion of
the modeling, studies or analysis, the results shall be listed on the Transmission Provider’s OASIS
to the extent required and, to the extent required by Commission regulations, will be made
publicly available upon request, except that the identity of the Project Developer shall be
remain confidential and will not be posted on OASIS.

10:10. Project Developer acknowledges that, consistent with the Tariff, the Transmission
Provider may contract with consultants, including the Transmission Owners, to provide services
or expertise in the modeling, studies or analysis process and that the Transmission Provider may
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disseminate information to the Transmission Owner.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

111, In modeling, studying or analyzing Project Developer’s Request, the Transmission
Provider, the Interconnected Transmission Owner(s), and any other subcontractors employed by
the Transmission Provider shall have to rely on information provided by the Project Developer
and possibly by third-parties and may not have control over the accuracy of such information.
Accordingly, NEITHER THE TRANSMISSION PROVIDER, THE TRANSMISSION OWNER(S), NOR ANY
OTHER SUBCONTRACTOR EMPLOYED BY THE TRANSMISSION PROVIBER MAKES ANY
WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE TRADE @R PROFESSION, OR OTHERWISE,
INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE WITH REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS,
OF THE MODELING, STUDIES OR ANALYSIS. The Project Developer acknowledges that it has not
relied on any representations or warranties not spécifically set forth hereiniand that no such
representations or warranties have formed thedasis of its bargain hereunder. Neither this
Agreement, nor any modeling, studies or analysis prepared hereunder is intended, nor shall
either be interpreted, to constitute agreement by the Transmission Provider or the Transmission
Owner(s) to provide any interconnection service to or on behalf of the Project Developer at this
point in time or in the future.

12:12. Project Developer agrees that'in no.event will the Transmission Provider, Transmission
Owner(s) or other subcontractors employed by the Transmission Provider be liable for indirect,
special, incidental, punitive, or consequential damages of any/kind including loss of profits,
whether under this Agreement or otherwisejeven if the Transmission Provider, Transmission
Owner(s), or othef subcontractors employed by the Transmission Provider have been advised of
the possibilityf such a loss.|Nor shall the Transmission Provider, Transmission Owner(s), or
other subcontractors employed by the Transmission Provider be liable for any delay in delivery
or of the non-performance.or delayimyperformance of the Transmission Provider’s obligations
underthis Agreement or.otherwise.

Without limitation of the foregeing, Project Developer further agrees that Transmission
Owner(s) and other'subcontractors employed by the Transmission Provider to prepare or
assist in the preparation of ahy modeling, studies or analysis arising out of the Project
Developer, Request shall be deemed third party beneficiaries of this provision entitled
“Disclaimeref Warranty/Limitation of Liability.”

ASSIGNMENT

43:13. No Party herein shall assign its rights or delegate its duties, or any part of such rights or
duties, under this Agreement without the written consent of the other Party, which consent
shall not be unreasonably withheld, conditioned, or delayed. Any such assignment or delegation
made without such written consent shall be null and void. A Party may make an assignment in
connection with the sale, merger, or transfer of a substantial portion or all of its properties
which it owns, so long as the assignee in such a sale, merger, or transfer assumes in writing all
rights, duties and obligations arising under this Agreement.
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MISCELLANEOUS

Any notice, demand, or request required or permitted to be given by any Party to another
and any instrument required or permitted to be tendered or delivered by any Party in writing
to another may be so given, tendered, or delivered electronically, or by recognized national
courier or by depositing the same with the United States Postal Service, with postage
prepaid for delivery by certified or registered mail addressed to the Party, or by personal

delivery to the Party, at the address specified below. Anry-netice-orrequest-made-to-orby

14-Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.co

Project Developer

Either Party may change the notic ion in this

Business Days written notice prior to'th

ement by giving five &)
change.

15:15. j s Agreement shall become effective
on the date tha or, if this Agreement is filed with Federal Energy
i pon,the date specified by the FERC.

e to comply with any material term or condition of this Agreement or
including but not limited to any material breach of a representation,
or covenant made in this Agreement;

""" Assignment of this Agreement in a manner inconsistent with the terms
of this Agreement;

wiv. Failure of Project Developer to provide information or data required to
be provided pursuant to this Agreement in order for Transmission Provider to
perform the modeling, studies or analysis associated with this Agreement.

b-b.Notice of Breach:
A Party not in breach shall give written notice of an event of breach to the breaching
Party. Such notice shall set forth, in reasonable detail, the nature of the breach, and
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where known and applicable, the steps necessary to cure such breach. A Party that
commits a Breach and does not take steps to cure the Breach pursuant to this section
16 automatically in Default of this Agreement, and its project and this Agreement
shall be deemed terminated and withdrawn. Transmission Provider shall take all
necessary steps to effectuate this termination, including submitted the necessary
filings with FERC.

€-c. Cure of Breach or Termination Pursuant to Breach:

1. Except for the event of Breach set forth in sectiond6.a.i'above, the Breaching
Party (a) may cure the Breach within thirey-(309-20 days of the time the Non-
Breaching Party sends from the receipt of such notice; or (b) if the Breach
cannot be cured within thirty~30)-30 days, may commence in good faith all
steps that are reasonable and appropriate tocure the Breach within such thirty
36)-30 day time period and thereafter diligently pursue suchiaction to
completion pursuant to a plan t6 cure, which shall be developediand agreed to
in writing by the Interconnection Parties. Such agreement shall'not be
unreasonably withheld.

ii. In an event offyBreach set forth “imy section 16.a.i, the Breaching
Interconnection Party shall may cure the Breach within five (5)-days from
the receipt of notice ‘of the Breach. If the Breaching Interconnection Party
is the Project Developer, and the Project Deyeloper fails to pay an amount
due within five 5)—days from the receipt of notice of the Breach,
Tramsmission Provider ‘may use Seeurity to cure such Breach. If
Transmission\Provider uses Security to cure such Breach, Project Developer
shall be in automatic Default and its project and this Agreement shall be
deemed terminated and withdrawn

In‘addition to Seetion-section 16above, this Agreement may be terminated by the

following means:

&:18.

@:2. By Mutual Consent: This/Agreement may be terminated as of the date on which the

Rarties mutually agree to terminate this Agreement-.

b-b.ByProject Developer: The Project Developer may unilaterally terminate this Agreement

in accordancé with the terms set forth in section 7 of this Agreement or pursuant to
Applicable Laws and Regulations upon providing Transmission Provider thirty+(36)-30
days prior written notice thereof, provided that Project Developer is not in breach under
this Agreement-.

€C. By Transmission Provider: Transmission Provider may unilaterally terminate this

Agreement in accordance with the Applicable Laws and Regulations upon providing
Project Developer thirty(36)-30 days prior written notice thereof.

No waiver by either Party of one or more breaches by the other in performance of any

of the provisions of this Agreement shall operate or be construed as a waiver of any other or
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further breach, whether of a like or different character.

49:19. This Agreement or any part thereof may not be amended, modified or waived other
than by a writing signed by all Parties hereto. In-the-event-an-amendmentis-desired;
T ission Provider. . ith Tarie Part I, . T - cion Provid

Parties acknowledge that, subsequent to execution of this agreement, errors may be
corrected by replacing the page ofithe agreement containing the error with a corrected page,
as agreed to and signed by the partiesswithout modifying or altering the original date of
execution or obligations contained therein.

206:20. This Agreement shall be binding upon the Parties heréto, their heirs, executors,
administrators, successors and assigns.

2521, This Agreement shallnot be construed as an application for service under Part Il or Part
Il of the Tariff.

22:22. The provisions of the GIP of the Tariff are incorporated herein and made a part hereof.

2323, Governing Law;, Regulatory,Adthority and Rules: This Agreement shall be deemed a

contract made under, and the interpretation and performance of this Agreement and each of its
provisions shall be governed and construed in accordance with, the applicable Federal and/or
laws of'the State of Delaware without regard to conflicts of laws provisions that would apply the
laws of anather jurisdiction. This Agreement is subject to all Applicable Laws and Regulations.
Each Party expressly.reserves the right to seek changes in, appeal, or otherwise contest any
laws, orders or regulations of a Governmental Authority.

2424, No Third-party Beneficiaries: This Agreement is not intended to and does not create
rights, remedies, or benefits of any character whatsoever in favor of any persons, corporations,
associations, or entities other than the Parties, and the obligations herein assumed are solely for
the use and benefit of the Parties, their successors in interest and where permitted, their
assigns.

25:25. Multiple Counterparts: This Agreement may be executed in one or more counterparts,
each of which when so executed and delivered shall be an original, but all of which shall

242



together constitute one and the same instrument.

26:26. No Partnership: The Agreement shall not be interpreted or construed to create an
association, joint venture, agency relationship, or partnership between the Parties or to impose
any partnership, obligation or partnership liability upon either Party. Neither Party shall have
any right, power or authority to enter into any agreement or undertaking for, or act on behalf
of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.

2727. Severability: If any provision of this Agreement shall for any reason be held or adjudged
to be invalid or illegal or unenforceable by any court of competentgurisdiction or other
Governmental Authority, (1) such portion or provision shall be déemed separate and
independent, (2) the Parties shall negotiate in good faith to réstoreiinsofar as practicable the
benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in full force and effect.

28:28. Reservation of Rights: The TransmissionProvider shall have the right toymake a
unilateral filing with FERC to implement or madify this Agreement with respectto any rates,
terms and conditions, charges, classifications of service, rule/orregulation under/section 205 or
any other applicable provision of the Federal Power Act and FERC’s rules and regulations
thereunder, and the Project Develaper shall have the right to make a unilateral filing with FERC
to modify this Agreement under any.applicable provision ofithe Federal Power Act and FERC'’s
rules and regulations; provided that each Party shall have the right.to/protest any such filing by
the other Party and participate fully in any proceeding before FERCin which such modifications
may be considered. Nothing in this Agreement shalllimit,the rights of the Parties or of FERC
under sections 205 or.206.0f the Federal Power Act and FERC’s rules and regulations, except to
the extent that thefParties otherwise agree'as provided herein.

243



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officials. By each individual signing below, each represents to the
other that they are duly authorized to sign on behalf of that company and have the actual
and/or apparent authority to bind the respective company to this Agreement.

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title Date

Printed name of signer:

Project Developer:

By:

Name

Printed name of signer:
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ATTACHMENT A

INFORMATION TO BE SUPPLIED BY PROJECT DEVELOPER

Name of Interconnection Project Developer (as it will appear in the GIA):

Name of the Generating Facility:

Location of the Generating Facility:

Company name:
Address:

City, State, Zip Code:

Legal Notices:

Company name:
Address:

City, State, Zip Code:

Tax ID for the G
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Attachment A: Page 1 of 2[ |

Maximum Facility Output:

Capacity Interconnection Rights

Description of the equipment configuration (as it is to appear in the GIA):

Requested effective date of the GIA (if other thanfupon“execution by all parties, e.g., to
coincide with the termination of a PPA):

Provide Generating Facility Location/Site Plan (generally, an aerial photo with cross streets

labeled and the Generating Facility pinpointed in red):

Provide one-line diagram of the Generating Facility and clearly indicate Point of

Interconnection and the Point of Change of Ownership:

Provide a list of metering equipmentand indicate ownership of same:
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Addendum 1

[Insert Project Developer Name] Site Overview
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Addendum 2
One Line Diagram
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Tariff, Part IX, Subpart G

Necessary Study Agreement
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FORM OF
NECESSARY STUDIES AGREEMENT
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Service Agreement No. [ ]

(Project Identifier -)

NECESSARY STUDIES AGREEMENT
By And Among
PJM INTERCONNECTION, L.L.C.
And
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Service Agreement No. [ ]

Necessary Studies Agreement
By and Among
PJM Interconnection, L.L.C.
and

(Project Identifier #__ )

RECITALS

This Necessary Studies Agreement (“Agreement”) entered into by'and between

(“Project Developer”’) and PJM Intetconnection, L.L.C.
(“PJM” or “Transmission Provider”) (individually, a “Party” and together, the “Parties”)
is effective as of the date this Agreement is fullly executed by the Parties (*Effective
Date”). Capitalized terms used in this Agtreement, unless otherwise indicated, shall have
the meanings ascribed to them in the PJM Open A¢cess Transmission Tariff (“Tariff”), or
Amended and Restated Operating Agreement of PJM Interconnection, L.L.C.
(“Operating Agreement”). For pusposes of the Agreement, the terms “Generation
Interconnection Procedures” or “GIP** will refer to the intereonnection procedures set
forth in {Instructions: use Tariff, Part VII if this is a transition period agreement, use Part
VIII if this is a new rules period agreement}.

Consistent with@FasfPart DC-Subpart Bicction A.2 of the GIP, and pursuant to that
certain [Generation Interconnection Agreement] related to PJM {Project Identifier #}

, designatedias [Original, First Revised, etc.] Service Agreement No. |, with
an effective date of [Date] [and filed with the Federal Energy Regulatory Commission
(“FERC”) in Docket No. ] [which was a conforming agreement reported to
the Federal Energy Regulatory Commission (“FERC”) in PJM’s Electric Quarterly
Reports] (the “Service Agreement”), Project Developer has notified Transmission
Provider that it plans to undertake modifications to its Generating Facility or Merchant
Transmission Facility located at that, upon
completion, reasonably may have a material impact on the Transmission System
(“Planned Medifications™).

{or}

3-Subject to sections 5-4 through 45-14 of this Agreement, Project Developer shall
provide sufficient information regarding the Planned Modifications, including but not
limited to relevant data, drawings, models, plans, and specifications, to enable
Transmission Provider to evaluate the impact, if any, on the Transmission System of the
Planned Modifications. The Planned Modifications consist of

. Attachment 1 to this Agreement contains a detailed
description of the Planned Modifications.
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76.

Project Developer represents and warrants that the information provided in section 3-2 of
this Agreement is accurate and complete as of the Effective Date.

The obligation(s) of Transmission Provider are conditioned on receipt from Project
Developer of all required information regarding the Planned Modifications within 30
days of the Effective Date. Project Developer is obligated to update the data following
any requests from PJM. If Project Developer does not provide all required information
regarding the Planned Modifications within 30 days of the Effective Date, this
Agreement shall be null and void and any and all obligations on the part of Transmission
Provider shall cease.

PURPOSE OF THE NECESSARY STUDIES UNDER THIS AGREEMENT

Consistent with Tariff, Part IX, Subpart B, Appendix 2,section 3, and the Service
Agreement, Transmission Provider agrees to conduct the necessary studies to determine
whether the Planned Modifications will have@ permanent material impaction the
Transmission System and to identify the additions, modifications, or replacements to the
Transmission System, if any, that are necessary, imaccotfdance with Good Utility Practice
and/or to maintain compliance with Applicable Laws‘and Regulations or Applicable
Standards, to accommodate the Rlanned Modifications (“Necessary Studies”). The
Necessary Studies are expected to in€lude, but are not [imited to, a

. Upon completionref the Necessary Studies, Transmission
Provider shall provide Project Developer with pteliminary determinations of: (i) the type
and scope of the permanent material impactgif any, the;Planned Modifications will have
on the Transmission'System; (i1) the additions, modifications, or replacements to the
Transmission SyStem required to accommedate the Planned Modifications; and (iii) a
good faith estimate of the cost of the additions, modifications, or replacements to the
Transmission System required to accommodate the Planned Modifications. In the event
that Transmission Provideris unable.to contplete the Necessary Studies withintwe
hundredand Seventy-{ 270)- days of the date the Transmission Provider approves the
dynamic model and data submitted by the Project Developer and Transmission Providr’s
receipt of the information requitedsinder section 3 of this Agreement, Transmission
Provider shall notify Project Developer and explain the reasons for the delay.

CONFIDENTIALITY

Subject to section &4/ below, information provided pursuant to this Agreement that is
Confidential Information as defined by the Tariff, and to the extent consistent with PJM's
confidentiality/obligations in Operating Agreement, section 18.17, shall be and remain
confidential. To the extent Transmission Provider contracts with consultants or with one
or more Transmission Owner(s) for services or expertise in the preparation of the
Necessary Studies, the consultants and/or Transmission Owner(s) shall keep all
information provided by Project Developer confidential and shall use such information
solely for the purpose of the study for which it was provided and for no other purpose.

Project Developer acknowledges that, consistent with the GIP;seetion-{to-be-provided],
Transmission Provider may contract with consultants, including Transmission Owner(s),
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K

to provide services or expertise in the study process and that Transmission Provider may
disseminate information to Transmission Owner(s).

During the longer of the terms of this Agreement or the Service Agreement, and for a
period of three (3)-years after the expiration or termination thereof, and except as
otherwise provided herein, each Party shall hold in confidence, and shall not disclose to
any person, Confidential Information provided to it by the other Party.

Confidential Information shall not include information that the receiving Party can
demonstrate: (i) is generally available to the public other thands‘a‘result of a disclosure
by the receiving Party; (ii) was in the lawful possession of the receiving Party on a non-
confidential basis before receiving it from the disclosingdPartys(iii) was supplied to the
receiving Party without restriction by a third party, who, to the'’knewledge of the
receiving Party, after due inquiry, was under no obligation to the 'diselosing Party to keep
such information confidential; (iv) was independently developed by theéwreceiving Party
without reference to Confidential Information'of the disclosing Party; (V) is, or becomes,
publicly known, through no wrongful act eromission ofthe receiving Party of breach of
the requirements of this Agreement, the Tariff, or the Operating Agreement; or (vi) is
required, in accordance with this Agreement, to be disclosed to any Governmental
Authority or is otherwise required to be disclosed by'law; or subpoena, or is necessary in
any legal proceeding establishing tights and obligations‘under this Agreement.
Information designated as Confidential Information shall no longer be deemed
confidential if the Party that designated the mformation as confidential notifies the other
Party that it no longer is confidential.

Each Party retains all rights,title, and intexest in the Confidential Information that it
discloses to the other Party. A Party’s disclosure to the other Party of Confidential
Information shall'not be deemed a waiver by the disclosing Party or any other person or
entity of the right to‘protect the Confidential Information from public disclosure.

By providing Confidential Information, no Party makes any warranties or representations
as to its accuracy or completeness./In addition, by supplying Confidential Information,
no Party obligates itself to provide any particular information or Confidential Information
to the other Party nor'to enter into any further agreements or proceed with any other
relationship or joint venture.

Each Party shall useat least the same standard of care to protect Confidential Information
it receives as the Party uses to protect its own Confidential Information from
unauthorized disclosure, publication, or dissemination. Each Party may use Confidential

Information solely to fulfill its obligations to the other Party under this Agreement or the
Tariff.

If a Governmental Authority with the right, power, and apparent authority to do so
requests or requires a Party, by subpoena, oral deposition, interrogatories, requests for
production of documents, administrative order, or otherwise, to disclose Confidential
Information, that Party shall provide the Party that provided the information with prompt
prior notice of such request(s) or requirement(s) so that the providing Party may seek an

255



appropriate protective order or waive compliance with the terms of the [GIP] or any
applicable agreement entered into pursuant to the [GIP]. Notwithstanding the absence of
a protective order or agreement, or waiver, the Party that is subjected to the request or
order may disclose such Confidential Information that, in the opinion of its counsel, the
Party is legally compelled to disclose. Each Party shall use reasonable efforts to obtain
reliable assurance that confidential treatment will be accorded any Confidential
Information so furnished.

. Notwithstanding anything in this Agreement to the contrary, and,pursuant to 18 C.F.R. §

1b.20, if the FERC or its staff, during the course of an investigation,or otherwise,
requests information from a Party that is otherwise requiredto be maintained in
confidence pursuant to this Agreement or the Service Agfeement, the Party receiving
such request shall provide the requested information t@ FERC or its staff, within the time
provided for in the request for information.

In providing the information to FERC or its staff, the Party must, consistent with 18
C.F.R. § 388.112, request that the information be treatedias confidential and ion-public
by FERC and its staff and that the information be withheld ftom public dis¢losure. The
providing Party is prohibited from notifying the other Party prior to the release of the
Confidential Information to the-Gommission-FERC ot its staff. The providing Party shall
notify the other Party when it is notified by FERC or its'staff that a request to release
Confidential Information has been receivediby FERC, at whichstime either of the Parties
may respond before such information would'be made public, pursuant to 18 C.F.R. §
388.112.

COST RESPONSIBILITY

Project Developer shall provide to Transmission Provider, as of the Effective Date, an
initial deposit of $25,000for the' pesformance of the Necessary Studies. Transmission
Provider’s good faith estimate for the'time of completion of the Necessary Studies is
within twe-htndred-and-seventy(270)- days of the date the Transmission Provider
approves thedynami¢,model and.data submitted by the Project Developer, and
Transmission Provider’s receipt of the information under section 3 of this agreement.

a. If Project Developer fails to submit an initial deposit of $25,000 for the
performance of the Necessary Studies, this Agreement shall be deemed to be
terminated and withdrawn effective as of the end of the next Business Day after
the date by which the initial deposit was due to be paid to Transmission Provider.

b. If any additional study costs beyond the initial deposit of $25,000 are anticipated,
then, prior to conducting any of the Necessary Studies, Transmission Provider
shall provide an estimate of the additional study costs. The estimated additional
study costs are non-binding, and additional actual study costs may exceed the
estimated additional study cost increases provided by Transmission Provider.
Regardless of whether Transmission Provider provides Project Developer with
estimated additional studies, Project Developer is responsible for and must pay all
actual study costs.
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1. If Transmission Provider sends notification to Project Developer of
estimated additional study costs, then Project Developer must either:

(a) Withdraw the request for the Necessary Studies; or

(b) Pay all estimated additional study costs within ten(1+6)-10 days of such
estimate being sent to Project Developer by Transmission Provider.

il. If Project Developer fails to complete either 16(b)(i)(a) or 16(b)(i)(b),
above, this Agreement shall be deemed to beterminated and withdrawn
effective as of the end of the next Busines§ Dayiafter the date by which the
additional study costs were due to be paid to Transmission Provider.

C. Within ene-hundred-and-twenty(120)- days after Transmission Provider

completes and delivers the NecessarysStudies, Transmission Provider shall
provide a final invoice that will inelude'an accounting of the actual costs incurred
in performing the Necessary Studies (“Final Inyoice?). Within tweaty+26)-20
days of receiving the Final Invoice, Project Déveloper shall make any payment
due to Transmission Provider. If Project Developer withdraws its Necessary
Studies request and terminates)this Agreement prion.to the completion of the
Necessary Studies or analysis workyProject Developemagrees to pay
Transmission Provider actual'eosts of thémmodeling, studies, or analysis
performed up until the time of Such réquest to'withidraw and terminate.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

1716. In analyzing and preparing the Necessary Studies, Transmission Provider, Transmission
Owner(s), and any other stibcontractors employed by Transmission Provider shall have to
rely ofi information provided by Project Developer and possibly by third parties and may
net have control over the accuracy of such information. Accordingly, NEITHER
TRANSMISSION PROVIDER, TRANSMISSION OWNER(S), NOR ANY OTHER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER MAKES ANY
WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY OPERATION
OF LAW3,COURSE QF PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE
TRADE ORPROFESSION, OR OTHERWISE, INCLUDING WITHOUT
LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE WITH REGARD TO THE ACCURACY,
CONTENT, OR CONCLUSIONS OF THE NECESSARY STUDIES. Project Developer
acknowledges that it has not relied on any representations or warranties not specifically
set forth herein and that no such representations or warranties have formed the basis of its
bargain hereunder. Neither this Agreement nor the Necessary Studies performed
hereunder are intended, nor shall either be interpreted, to constitute agreement by
Transmission Provider or Transmission Owner(s) to provide any transmission or
interconnection service to or on behalf of Project Developer either at this point in time or
in the future.
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1817.

2120.

In no event will Transmission Provider, Transmission Owner(s), or other subcontractors
employed by Transmission Provider be liable for indirect, special, incidental, punitive, or
consequential damages of any kind including loss of profits, whether under this
Agreement or otherwise, even if Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider have been advised of the possibility
of such a loss. Nor shall Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider be liable for any delay in delivery of,
or of the non-performance or delay in performance of, Transmission Provider's
obligations under this Agreement. Without limitation of the foregoing, Project Developer
further agrees that Transmission Owner(s) and other subcontractors,employed by
Transmission Provider to prepare or assist in the preparation of any Necessary Studies
shall be deemed third party beneficiaries of this provision entitled “Disclaimer of
Warranty/Limitation of Liability.”

MISCELLANEQUS

Any notice, demand, or request required of permitted to be given by any Party'to another
and any instrument required or permitted to be tenderedéor delivered by any Party in
writing to another may be so given, tendered, or delivered electronically, or by
recognized national courier or by,depositing the same with the United States Postal
Service, with postage prepaid for delivery by certified or registered mail addressed to the
Party, or by personal delivery to the Party,jat the address specified below.

Transmission Provider

PJM Interconnection, L.L.C.

2750 Montoe Blvd.

Audubon, PAy19403-2497
interconnectionagréementnotices@pjm.com

Project Developer

Attn:
Phone
Email

. No waiver by either Party of one or more defaults by the other in performance of any of

the provisions of this Agreement shall operate or be construed as a waiver of any other or
further default or defaults, whether of a like or different character.

This Agreement, or any part thereof, may not be amended, modified, or waived other

than by a writing signed by all Parties. In-the-event-aParty-seeks-to-amend,-meodify-or
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Parties acknowledge that, subsequent to execution of this agreement, efrors may be
corrected by replacing the page of the agreemient containing the error withha corrected
page, as agreed to and signed by the partig§ without modifying or altering the original
date of execution or obligations contained therein.

2221 Breach, Cure And-and Default

22121.1 Breach:

A Breach of this Agreement shall include:
(a) The failufe to pay any amount when due;

(b) The failure to,comply with any material term or condition of this Agreement,
including but not limited to any. materiallbreach ofa representation, warranty or covenant;

() Assignment of the'Agreement in a manner inconsistent with its terms; or

(d) Failure of a Party to provide information or data required to be determined under
to another Party for such other Party to satisfy its obligations under this Agreement.

22221.2 Notice of Breach:

A Party not in Breach shall give written notice of an event of Breach to the Breaching Party, to
Transmission Provider'and to other persons that the Breaching Party identifies in writing to the
other Party in advance. Such notice shall set forth, in reasonable detail, the nature of the Breach,
and where known and applicable, the steps necessary to cure such Breach. In the event of a
Breach by Project Developer, Transmission Provider agrees to provide notice of such Breach and
in the same manner as its notice to Project Developer, to any Project Finance Entity provided
that the Project Developer has provided the notifying Party with notice of an assignment to such
Project Finance Entity(ies) and identifies such Project Finance Entity(ies).

22371.3 Cure and Default:
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A Party that commits a Breach and does not take steps to cure the Breach pursuant to this section
22.3-71.3 is automatically in Default of this Agreement, and its project and this Agreement shall
be deemed terminated and withdrawn. Transmission Provider shall take all necessary steps to
effectuate this termination, including submitted the necessary filings with FERC.

224121.4.1 Cure of Breach:

22.44121.4.1.1 Except for the event of Breach set forth in section 22-1a21.1(a) above, the

Breaching Party (a) may cure the Breach within thirty£36330 days of the time the
Non-Breaching Party sends such notice; or (b) if theBreach cannot be cured
within thirty(30)-30 days, may commence in good faith,all steps that are
reasonable and appropriate to cure the Breachawithin suchithirty+36)-30 day time
period and thereafter diligently pursue suchfaction to completion pursuant to a
plan to cure, which shall be developed and agreed to in writing by the Parties.
Such agreement shall not be unreasonably withheld.

22431221.4.1.2 In an event of Breach set forth in section@224(a21.1(a), the Breaching

b

.

Party shall cure the Breach within five {5)-days from the receipt of notice of the
Breach. If the BreachingyParty is the Project Developer, and the Project
Developer fails to pay an amoéunt due within five £8)-days from the receipt of
notice of the Breach, Transmission'Provider may use Se€urity to cure such
Breach. If Transmission Provider uses Security to cure such Breach, Project
Developer shall be in automati¢,Defatlt and itsproject and this Agreement shall
be deemed tefinated and withdrawn.

5 Rightso Compel Performance:

2322.

2423.

2524.

Notwithstanding the foregoing, upen.the oecurrence of a Default, a non-Defaulting Party
shallbe entitled to exereise such otherrights and remedies as it may have in equity or at
law. No remedy conferred by any provision of this Agreement is intended to be
exclusive of any other remedy and€ach and every remedy shall be cumulative and shall
be in addition to every other remedy given hereunder or now or hereafter existing at law
or in equity or by statute or otherwise. The election of any one or more remedies shall
not constitute a waiver of the right to pursue other available remedies

This Agreement shall be binding upon the Parties, their heirs, executors, administrators,
successors, and assigns.

Neither this Agreement nor the Necessary Studies performed hereunder shall be
construed as an application for any service under the Tariff.

All portions of the Tariff and Operating Agreement pertinent to the subject matter of this

Agreement and not otherwise made a part hereof are hereby incorporated herein and
made a part hereof.
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25.  Unless otherwise defined in this Agreement, all capitalized terms herein shall have the
meanings as set forth in the definitions of such terms as stated in the PJM Tariff.
_

26.  In addition to section 22-21 above, this Agreement may be terminated by the following
means:

a. By Mutual Consent: This Agreement may be terminated as of the date on which
the Parties mutually agree to terminate this Agreement.

b. By Project Developer: Project Developer may unilaterally terminate this
Agreement in accordance with the terms set fofth inysection 16(b)(i)(a) of this
Agreement or pursuant to Applicable Laws' and Regulations upon providing
Transmission Provider thirty{36}-30 days prier wtitten notice thereof, provided that
Project Developer is not in breach underthis Agreement.

c. By Transmission Provider: Transpiission Provider may unilaterally téfminate this
Agreement in accordance with Applicable,Laws and Regulations upon providing
Project Developer thirty{36)-30 days prior written notice thereof.

2827. This Agreement orafnypart thereof may not be amended, modified, or waived other than
by a writing signed by all Parties hereto.

3028. The provisions of'the GIP are incorporated herein and made a part hereof.

3129, Governing Law, Regulatory Authority, and Rules: This Agreement shall be deemed a
contract made under, and the interpretation and performance of this Agreement and each
of its prowvisions shall be governed and construed in accordance with, the applicable
Federal and/er laws of the State of Delaware without regard to conflicts of laws
provisions thatwould apply the laws of another jurisdiction. This Agreement is subject
to all Applicable Laws and Regulations. Each Party expressly reserves the right to seek
changes in, appeal, or otherwise contest any laws, orders, or regulations of a
Governmental Authority.

261



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officials. By each individual signing below each represents to the other
that they are duly authorized to sign on behalf of that company and have actual and/or apparent
authority to bind the respective company to this Agreement.

Transmission Provider:

By:

Name Title

Printed name of signer:

Project Developer:

By:

Name

Printed name of signer:
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Tariff, Part IX, Subpart H

NUCRA
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FORM OF
NETWORK UPGRADE COST RESPONSIBILITY AG ME
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Service Agreement No. [ ]

(Network Upgrade #-)

NETWORK UPGRADE COST RESPONSIBIL
By and Among

PJM INTERCONNECTIO

And
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Service Agreement No. [ ]

NETWORK UPGRADE COST RESPONSIBILITY AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And

And

And

(Network Upgrade #

1.0 Parties. This Network Upgrade Cost Respon
Schedules and Appendices attached hereto
between PJM Interconnection, L.L.C. (“Tra
following Project Developers and Transmission O

bility Agreement (“NU
incorporated herein, is ent
issioft Provider” or “

including the
nto by and
”) and the

“ustomer and Affe
\
Project Develop -
—~.

Transmission Owner:

Project Developer (includes Eligib ] System Customer):

All capitalized terms herein shall have the meanings set forth in the appended definitions
of such terms as stated in Part-l-ofthe TariffGIP.
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2.0

3.0

3.1

3.2

4.0

5.0

606.0

7.0

8.0

superseded. }|] For purposes of the Agreement, the terms “Generation Interconnection
Procedures” or “GIP” will refer to the interconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period agreement}.

Authority. This NUCRA is entered into pursuant to [{use Part VII if this is a transition
period CSA subject to Tariff-. Part VII} {use Part VIII if this is a new rules NUCRA subject
to Part VIII}] of the Tariff. The standard terms and conditions set forth in Appendix 2 to
this NUCRA are hereby specifically incorporated as provisions of this NUCRA.

Effective Date and Term.

Effective Date. This NUCRA shall become effective on the later of (i) the date the
agreement has been executed by all parties to thisdJCRA, or (i1)'the date that all Project
Developers have delivered Security to the Transmission Provider, provided, however, that
if the NUCRA is filed with the FERC unexecuted, the Effective Date shall be the date
specified by the FERC.

Term. This NUCRA shall continue in full force and effect from the Effective Date until
the termination thereof pursuant te,section 7 of Appendix.2 to this NUCRA.

Common Use Upgrades Construction and Seepe. Common Use Upgrades subject to this
NUCRA shall be described in the attached Schedule A. Construction of the Common Use
Upgrades and changes to the scope‘of work shall be as set forth in the applicable
agreements or projécts as'identified in section 1.0 above.

Schedule of Weorks, The Schedule of Work for construction of the Common Use Upgrades
shall be as set forth in the applicable agreements or projects as identified in section 1.0
above.

Common Use Upgrade Cost, Responsibility. The cost responsibility of each Project
Developer for each Common UseUpgrade described in the attached Schedule A shall be
descnibed in the attached Schedule B. Cost responsibility shall be described as a percentage
of the total estimated ‘cost of each Common Use Upgrade.

Security. “Seeurity associated with this NUCRA shall be the Security provided by each
Project Developerfas set forth in the Project Developer’s GIA, section 5, or the
Construction Service Agreement or other relevant NUCRAs to which the Project
Developer is a“party.

Notices. Any notice or request made to or by any party regarding this NUCRA shall be
made in accordance with the standard terms and conditions for construction set forth in

Appendix 2 to this NUCRA to the representatives of the other parties, as indicated below:

Transmission Provider:

269



9.0

10.0

11.0

12.0

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer:

Project Developer:

Transmission Owner:

Waiver. No waiver by any party of oneier more defaults byranother in performance of any
of the provisions of this NUCRA shall operate or be construed as a waiver of any other or
further default or defaults, whether of a like or different character.

Amendment. Exceptas set forth in Appendix 2, sections 4 and 13.3 of this NUCRA, this
NUCRA or any part thereof, may not be amended, modified, assigned, or waived other
than by a writing signed by all parties. Parties acknowledge that, subsequent to execution
of this agreement, errors/may be corrected by replacing the page of the agreement
containing the error with@ correctedpageyds agreed to and initialed by the parties, without
modifying or altering the original date of execution, dates of any milestones, or obligations
contained therein.

Inconporation of Other Documents. All portions of the agreements identified in section 1.0
above, and the Tariff and the Operating Agreement pertinent to the subject of this NUCRA
and not otherwise made a part hereof are hereby incorporated herein and made a part
hereof. To the extent there is a conflict between the NUCRA and other documents, the
terms of this NUCRA shall control.

Addendum of“Non-Standard Terms and Conditions. Subject to FERC acceptance, the
parties agree that the terms and conditions set forth in the attached Schedule C are hereby
incorporated by reference into, and made a part of, this NUCRA. In the event of any
conflict between a provision of the attached Schedule C that FERC has accepted and any
provision of the standard terms and conditions set forth in Appendix 2 to this NUCRA that
relates to the same subject matter, the pertinent provision of the attached Schedule C shall
control.
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13.0

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal laws and/or laws of the State of Delaware
without regard to conflicts of laws provisions that would apply the laws of another
jurisdiction.
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IN WITNESS WHEREQOF, the parties have caused this Network Upgrade Cost Responsibility
Agreement to be executed by their respective authorized officials.

(Network Identifier #___)

Transmission Provider: PJM Interconnection, L.L.C.

By: L e e

Name Title Date

Printed name of signe

Project Developer: _
By L

Name

Printed name of signer:

Project Developer: _
By

Name Title
Printed name of signer:

Transmission Owner®

Date

e of signer:
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APPENDICES:
° APPENDIX 1 — DEFINITIONS

° APPENDIX 2 — STANDARD TERMS AND CONDITIONS

SCHEDULES:

. SCHEDULE A - COMMON USE UPGRADES

. SCHEDULE B - COST RESPONSIBILITY

o SCHEDULE C - SCHEDULE OF NON-STAN TE ND CONDITIONS
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APPENDIX 1

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the-Commission
FERC as of the effective date of this agreement.
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APPENDIX 2

STANDARD TERMS AND CONDITIONS
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Preamble

The cost responsibility of any Common Use Upgrades required to interconnect a
Generating Facility or Merchant Transmission Facility with the Transmission System shall be in
accordance with the following Standard Construction Terms and Conditions.

1 Facilitation by Transmission Provider

Transmission Provider shall keep itself apprised of the status of the construction-related activities
of the parties to this NUCRA and, upon request of any of them, Transmissten Provider shall meet
with the parties separately or together to assist them in resolvingdssues between them regarding
their respective activities, rights and obligations under this NUCRA. Each party shall cooperate
in good faith with the other parties in Transmission Providér’s efforts toyfacilitate resolution of
disputes.

2 Common Use Upgrade Cost Responsibility:

Responsibility for the Costs of Common Use Upgrades shall be assigned in accofdance with the
GIP Subpart——seetion-{to-be-provided}-(eost-aloeation-rules) . The cost responsibility of each
Project Developer shall be shown in Schedule B.

3 Security, Billing And-and Payments:

3.1 Security:

Security associated with this NUCRA shall be the Security provided by each Project Developer as
set forth in section 94/ of this NUCRA above.

3.2  Adjustments to Security:

The Security provided by each Project Developer at or before execution of the applicable GIA,
Construction Service Agreement or other'relevant NUCRAs the Project Developer is a party to
shall be“inereased or decreased in jaccordance with the provisions of the applicable GIA,
Construction Service Agreement or other relevant NUCRAs the Project Developer is a party to, ;
and consistent'with the Project Developer’s cost responsibility set forth in Schedule B of this
NUCRA.

3.3 Invoice:

In addition to the invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRASs to which the Project Developer is a party, for purposes of
this NUCRA, Transmission Provider shall bill the Project Developers in accordance with the cost

responsibility set forth in Schedule B of this NUCRA.

34 Final Invoice:
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In addition to the final invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRASs to which the Project Developer is a party, for purposes of
this NUCRA, ;the accounting and payments shall be in accordance with the cost responsibility set
forth in Schedule B of this NUCRA.

3.5 Disputes:

In the event of a billing dispute between any of the parties to this NUCRA, Transmission Provider
and the Transmission Owner shall continue to perform their respective obligations pursuant to this
NUCRA so long as (a) Project Developer continues to make all payments'not in dispute, and (b)
the Security held by the Transmission Provider while the disputeds pending exceeds the amount
in dispute, or (c) Project Developer pays to Transmission Provider or into an independent escrow
account the portion of the invoice in dispute, pending resdlution of such dispute. If Project
Developer fails to meet any of these requirements, then Transmission Provider shall so inform the
other parties to this NUCRA and Transmission Provider or the Transmission'Owner may provide
notice to Project Developer of a Breach pursuant togection 6 of this Appendix 2,

3.6 No Waiver:

Payment of an invoice shall not relieve,Project Developer from any other responsibilities or
obligations it has under this NUCRA, not shall such payment constitute a waiver of any claims
arising hereunder.

3.7 Interest:

Interest on any unpaid,delinquent amounts shall be calculated in accordance with the methodology
specified for intereston refunds in the FERC's regulations at 18 C.F.R. Seetions-§ 35.19a(a)(2)(ii1)
and shall apply from the dueidate of the bill to the date of payment.

4 Assignment
4.1 « Assignment with Prior Consent:

Except as provided in section4.2 to this Appendix 2, no party to this NUCRA shall assign its rights
or delegate its duties, or any part of such rights or duties, under this NUCRA without the written
consent of the otheriparties /which consent shall not be unreasonably withheld, conditioned, or
delayed. Any such assignment or delegation made without such written consent shall be null and
void. A party may make an assignment in connection with the sale, merger, or transfer of a
substantial portion or all of the Common Use Upgrades which it owns or will own upon completion
of construction and the transfer of title required as-setferth-in-section{to-be-provided-efby the
applicable GIA or Construction Service Agreement, so long as the assignee in such a sale, merger,
or transfer assumes in writing all rights, duties and obligations arising under this NUCRA. In
addition, the Transmission Owner shall be entitled, subject to Applicable Laws and Regulations,
to assign the NUCRA to any Affiliate or successor that owns and operates all or a substantial
portion of the Transmission Owner’s transmission facilities.
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4.2  Assignment Without Prior Consen

4.2.1 Assignment to O

Project Developer ma
NUCRA to any Affiliate
or substantiall

UCRA without the prior consent of any other party to the
hat purchases or otherwise acquires, directly or indirectly, all
s adesy’provided that prior to the effective date of any
demonstrate that, as of the effective date of the assignment,

ational competence to comply with the requirements of this
d to the Transmission Owner and Transmission Provider




Feguireents-above:
4.2.2 Assignment to Lenders:

Project Developer may, without the consent of any othef party to this NUCRA, assign the NUCRA
to any Project Finance Entity(ies), provided that suchiassignment shall not alter or diminish Project
Developer’s duties and obligations under this NUCRAWIf Project, Developer provides the parties
to this NUCRA with notice of an assignment to any Project.Finance Entity(ies) and identifies such
Project Finance Entity(ies) as contacts for notice purposes pursuant to section 12 of this Appendix
2, the Transmission Provider or Trafsmission Owner shallyprovide notice and reasonable
opportunity for such entity(ies) to cure any Breach under this Appéndix 2 in accordance with this
Appendix 2. Transmission Provider or Transmission, Owner shall; if requested by such lenders,
provide such customary and reasonable documents, including consents to assignment, as may be
reasonably requested with respect to the assignment’and status 6f'the NUCRA, provided that such
documents do not alter or.diminish, the rights of the Transmission Provider or Transmission Owner
under this Appendix 24 except with respect to providing notice of Breach to a Project Finance
Entity. Upon presentation of the Transmission Proyider’s and/or the Transmission Owner’s
invoice therefor, Project Deweloper shall pay the Transmission Provider and/or the Transmission
Owner’s reasonable documentéd cost ofmproviding such documents and certificates. Any
assignmentdescribed herein shallinot relieve or discharge the Project Developer from any of its
obligatiofis hereunder absent the ‘written consent of the Transmission Owner and Transmission
Provider.

4.3 Successors and Assigns:

This NUCRA and allof its provisions are binding upon, and inure to the benefit of, the parties to
this NUCRA and their tespective successors and permitted assigns.

5 Indemnity
5.1 Indemnity:
Each Project Developer to this NUCRA shall indemnify and hold harmless the other parties to this
NUCRA, and the other parties’ officers, shareholders, stakeholders, members, managers,

representatives, directors, agents and employees, and Affiliates, from and against any and all loss,
liability, damage, cost or expense to third parties, including damage and liability for bodily injury
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to or death of persons, or damage to property or persons (including reasonable attorneys’ fees and
expenses, litigation costs, consultant fees, investigation fees, sums paid in settlements of claims,
penalties or fines imposed under Applicable Laws and Regulations, and any such fees and
expenses incurred in enforcing this indemnity or collecting any sums due hereunder) (collectively,
“Loss”) to the extent arising out of, in connection with, or resulting from (i) the indemnifying
party’s breach of any of the representations or warranties made in, or failure of the indemnifying
party or any of its subcontractors to perform any of its obligations under, this NUCRA (including
Appendix 2), or (ii) the negligence or willful misconduct of the indemnifying party or its
contractors; provided, however, that no party shall have any indemnification obligations under this
section 5.1 in respect of any Loss to the extent the Loss results from thesnegligence or willful
misconduct of the party seeking indemnity.

5.2 Indemnity Procedures:

Promptly after receipt by a party entitled to indemnity (“Indémnified Person™) of any claim or
notice of the commencement of any action or administrative ot legal proceeding or inyestigation
as to which the indemnity provided for in section 5.1 may apply, the Indemnified Person shall
notify the indemnifying party(ies) of such fact. Any failure of or delay in such nétification shall
not affect the indemnifying party’s(ies’) indemnification obligation unless such failure or delay is
materially prejudicial to the indemnifyingparty(ies). The Indemnified Person shall cooperate with
the indemnifying party(ies) with respect to theéymatter for whichiindemnification is claimed. The
indemnifying party(ies) shall have the right'to assume the defense thereof with counsel designated
by such indemnifying party(ies) and reasonably satisfactery to the Indemnified Person. If the
defendants in any such action include one orimoré Indemnified Persons and the indemnifying
party(ies) and if the IndemnifiedyPerson reasonably concludes that there may be legal defenses
available to it and/or other Indemnified Persons'which are different from or additional to those
available to the indémnifying party(ies), the Indemnified Person shall have the right to select
separate counsel to assert'such legal.defenses and to otherwise participate in the defense of such
action on its own behalf. In‘sueh instancesythe indemnifying party(ies) shall only be required to
pay the fees and expenses of one additional“attorney to represent an Indemnified Person or
Indemnified Persons having such'differing or additional legal defenses. The Indemnified Person
shall be entitled, at its expense, to participate in any action, suit or proceeding, the defense of which
has been assumed by the indemnifying party(ies). Notwithstanding the foregoing, the
indemnifying party(ies) (i) shall not be entitled to assume and control the defense of any such
action, suit or proeeedings if and to the extent that, in the opinion of the Indemnified Person and
its counsel, such action, suit/or proceeding involves the potential imposition of criminal liability
on the Indemnified“Person, or there exists a conflict or adversity of interest between the
Indemnified Person and the indemnifying party(ies), in such event the indemnifying party(ies)
shall pay the reasonable expenses of the Indemnified Person, and (ii) shall not settle or consent to
the entry of any judgment in any action, suit or proceeding without the consent of the Indemnified
Person, which shall not be unreasonably withheld, conditioned or delayed.

5.3 Indemnified Person:

If an Indemnified Person is entitled to indemnification under this section 5 as a result of a claim
by a third party, and the indemnifying party(ies) fails, after notice and reasonable opportunity to
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proceed under section 5.2 of this Appendix 2, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying party(ies) contest, settle or consent to
the entry of any judgment with respect to, or pay in full, such claim.

5.4  Amount Owing:

If an indemnifying party(ies) is obligated to indemnify and hold any Indemnified Person harmless
under this section 5, the amount owing to the Indemnified Person shall be the amount of such
Indemnified Person’s actual Loss, net of any insurance or other recovery.

5.5 Limitation on Damages:

Except as otherwise provided in this section 5, the liability of a party(ies)under this Appendix 2
shall be limited to direct actual damages, and all other/damages at law are waived. Under no
circumstances shall any party(ies) or its Affiliates, dir€ctors, officers, employees and agents, or
any of them, be liable to another party, whether in tett, contract or other basis in law or,equity for
any special, indirect punitive, exemplary or consequential damages, including lost profits. The
limitations on damages specified in this section 5.5 are witheuts@gard.to the cause or causes related
thereto, including the negligence of any party(ies), whether. such negligence be sole, joint or
concurrent, or active or passive. This limitation on damagesshall not affect any party’s rights to
obtain equitable relief as otherwise provided in, this Appendix 2. ‘The provisions of this section
5.5 shall survive the termination or expiration of this,NUCRA.

5775.6 Limited Liability in Emergency Conditions:
Except as otherwise provided in the Tariff or the Operating Agreement, no party shall be liable to
any other party for any aection that it takes in responding to an Emergency Condition, so long as
such action is made in goodifaith, 1s,consistent with Good Utility Practice and is not contrary to
the directives of the Transmission Providémer.of'the Transmission Owner with respect to such
Emergency.Condition:yNotwithstanding the above, Project Developer shall be liable in the event
that it fails to comply withhany instructions of Transmission Provider or the Transmission Owner
related tovan Emergency Condition.
6 Breachy, Cure And-and Default
6.1 Breach:
A Breach of the NUCRA shall include, but not be limited to:

(a) The failure to pay any amount when due;

(b) The failure to comply with any material term or condition of this NUCRA including

but not limited to any material breach of a representation, warranty or covenant (other than in
sections 6.1(a) and (c)-(d) hereof) made in this Appendix 2;
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(c) Assignment of the NUCRA in a manner inconsistent with the terms of this
Appendix 2; or

(d) Failure of any party to provide information or data required to be provided to
another party under this Appendix 2 for such other party to satisfy its obligations under this
NUCRA.

6.2 Notice of Breach:

A party not in Breach shall give written notice of an event of Breach to the Breaching Party, to
Transmission Provider and to other persons that the Breaching Party identifies in writing to the
other party in advance. Such notice shall set forth, in reasonable detaily, the nature of the Breach,
and where known and applicable, the steps necessary to cure such Breach. In the event of a Breach
by Project Developer, Transmission Provider or the Transmission Owner agtee to provide notice
of such Breach and in the same manner as its notice tofProject Developer, to'any Project Finance
Entity provided that the Project Developer has provided the \notifying party with notice of an
assignment to such Project Finance Entity(ies) and identifies such Project Finance Entity(ies) as
contacts for notice purposes pursuant to section 12 of this Appéndix:2.

6.3 Cure and Default:

A party that commits a Breach and does not\take steps to cure the Breach pursuant to this section
6.3 is automatically in Default of this Appendix 2 and of the NUCRA without further notice from
the non-Breaching Parties.

6.4 Cure of Breach:

6.4.1 Except forthe.event of Breach set forth in section 6.1(a) above, the Breaching Party
(a).may cure the Breach within thifty(36)-30 days of the time the non-Breaching
Party sénds such notice; or (b) 1f the Breach cannot be cured within thirty36)-30
days, may eemmenceiin good faith all steps that are reasonable and appropriate to
cure the Breach within sueh thirty-(36)-30 day time period and thereafter diligently
pursue suchtaction to/completion pursuant to a plan to cure, which shall be
developed and agreed to in writing by the parties to the NUCRA. Such agreement
shall not be unreasonably withheld.

6.4.2 In an‘event©f Breach set forth in section 6.1(a), the Breaching Party shall cure the
Breach within five {5)—days from the receipt of notice of the Breach. If the
Breaching Party is a Project Developer, and the Project Developer fails to pay an
amount due within five (5)—days from the receipt of notice of the Breach,
Transmission Provider may use the Security provided by the Project Developer as
set forth in section 7.0 of this NUCRA. Upon drawing on such Security, Project
Developer shall automatically be deemed in default of this NUCRA.

6.5 Right to Compel Performance:
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Notwithstanding the foregoing, upon the occurrence of a Default, a non-Defaulting party(ies) shall
be entitled to exercise such other rights and remedies as it may have in equity or at law. Subject
to section 11 of this Appendix 2, no remedy conferred by any provision of this Appendix 2 is
intended to be exclusive of any other remedy and each and every remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or
in equity or by statute or otherwise. The election of any one or more remedies shall not constitute
a waiver of the right to pursue other available remedies.

7 Termination

7.1 Termination of the NUCRA:

This NUCRA may be terminated by the following means:
7.1.1 By Mutual Consent:

This NUCRA may be terminated as of the date en whieh the patties mutually agree to terminate
this NUCRA.

7.1.2 By All Project Developers:

Subject to payment of Cancellation Costs and of‘all other unpaid Costs, all Project Developers that
are parties to this NUCRA may at the same'time unilatérally terminate the NUCRA pursuant to
Applicable Laws and Regulations upon providingdTransmissiofl Provider and the Transmission
Owner sixty (60)-days prior written notice thereof. Termination under this section must be
performed in parallel with the termination provisions of the applicable GIA, Construction Service
Agreement or other"relevant NUCRAs to whichy the Project Developer is a party. Project
Developers’ terminating under this section forfeit Seeurity provided related to the applicable GIA,
Construction Service Agreement or other relevantNUCRAs to which the Project Developer is a

party.
7.1.3 Netification of Final Payment:

This NUCRA shall terminate upon the date Transmission Provider receives written notice, in a
form acceptable to,the Transmission Provider from the Transmission Owner that Transmission
Owner has received final payment of all Costs for the Common Use Upgrades shown on

Schedule A.

7.2 Upon DefaultBy-by Project Developer:

7.2.1 Consequences of Default By-by Project Developer:

If one or more, but not all, Project Developers that are parties to this NUCRA are in Default, such
Project Developers shall remain liable for any portion of their cost responsibility for the Costs of

the Common Use Upgrades, and Cancellation Costs, in accordance with Schedule B of this
NUCRA. Transmission Provider shall draw on and apply such defaulting Project Developer’s
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Security to any amount under this NUCRA not paid by that Project Developer. Upon drawing on
such Security, Project Developer is automatically in default of this NUCRA, and Project
Developer’s GIA and Construction Service Agreement; and all such agreements shall be deemed
terminated and withdrawn, and Project Developer’s project shall be removed from the relevant
Cycle.

7.2.2 Reallocation of Costs Upen-upon Default By-by Project Developer:

If a defaulting Project Developer cannot pay its amount due after exhausting all available Security,
the unpaid costs shall be reallocated to the remaining Project Developers improportion to the cost
responsibility percentages set forth in Schedule B. A remaining Preject Developer shall be entitled
to exercise such other rights and remedies as it may have in equity or atlaw against the defaulting
Project Developer that caused the reallocation of Costs under‘this section.

7:47.3 Survival of Rights:

The obligations of the parties to this NUCRA#with tespect toypayments, Cancellation Costs,
warranties, liability and indemnification shall survive termifation to the extent necessary to
provide for the determination and enforcement of said obligations arising from acts or events that
occurred while the NUCRA was in effeéts, In addition, applicable provisions of this NUCRA will
continue in effect after expiration, cancellation,or termination to the extent necessary to provide
for final billings, payments, and billing adjustments:

8 Force Majeure
8.1  Notice:

A party that is unable to'catry out an obligation imposed on it by this Appendix 2 due to Force
Majeure shall notify each otherparty i writing. orby telephone within a reasonable time after the
occurrence of the cause,relied on.

8.2 £ Duration of Force Majeure:

A party shall net be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from fulfilling such obligation by Force
Majeure. A partyunable to falfill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice and the full particulars of such Force
Majeure to the other parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Force Majeure is reasonably
expected to cease. Written notices given pursuant to this Article shall be acknowledged in writing
as soon as reasonably possible. The party affected shall exercise Reasonable Efforts to remove
such disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The party affected has a continuing notice obligation to the other parties, and must update the
particulars of the original Force Majeure notice and subsequent notices, in writing, as the
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particulars change. The affected party shall be excused from whatever performance is affected
only for the duration of the Force Majeure and while the party exercises Reasonable Efforts to
alleviate such situation. As soon as the non-performing party is able to resume performance of its
obligations excused because of the occurrence of Force Majeure, such party shall resume
performance and give prompt written notice thereof to the other parties.

8.3 Obligation to Make Payments:

Any party’s obligation to make payments pursuant to applicable GRA, Construction Service
Agreement, this NUCRA, or other relevant NUCRAs to which the Project, Developer is a party
shall not be suspended by Force Majeure.

8.4 Definition of Force Majeure:

For the purposes of this section, shall mean any act of God, labor disturbaneejact of the public
enemy, war, insurrection, riot, fire, storm or flood,€Xplosion, breakage or accident to machinery
or equipment, any order, regulation, or restriction'imposed by gowernmental, military, or lawfully
established civilian authorities, or any other cause beyond agarty?s control that, in any of the
foregoing cases, by exercise of due diligence, such party could not reasonably have been expected
to avoid, and which, by the exercise ofidue diligence, it has been unable to overcome. Force
majeure does not include (i) a failure of performance that is'due to an affected party’s own
negligence or intentional wrongdoing; (i1), any removable or remediable causes (other than
settlement of a strike or labor dispute) which an aftected party fails/to remove or remedy within a
reasonable time; or (iii) economic hardship of'an affected party:

9 Confidentialitys

The Confidentiality provisions of/the applicable GIA Construction Service Agreement or other
relevant NUCRAs to which the/Project Developet is a party are incorporated by reference and
shall apply 46 this NUCRA.

10 Information Access And-and Awudit Rights

10.1 Information Access:

Subject to Applicable Laws and Regulations, each party to this NUCRA shall make available to
each other party information necessary (i) to verify the costs incurred by the other party for which
the requesting party is responsible under this Appendix 2, and (ii) to carry out obligations and
responsibilities under‘this Appendix 2. The parties shall not use such information for purposes
other than those set forth in this section and to enforce their rights under this Appendix 2.

10.2 Reporting of Non-Force Majeure Events:

Each party to this NUCRA shall notify each other party when it becomes aware of its inability to

comply with the provisions of this Appendix 2 for a reason other than an event of force majeure
as defined in section 8 of this Appendix 2. The parties agree to cooperate with each other and
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provide necessary information regarding such inability to comply, including, but not limited to,
the date, duration, reason for the inability to comply, and corrective actions taken or planned to be
taken with respect to such inability to comply. Notwithstanding the foregoing, notification,
cooperation or information provided under this section shall not entitle the receiving party to allege
a cause of action for anticipatory breach of this Appendix 2.

10.3  Audit Rights:

Subject to the requirements of confidentiality under section 9 of this Appendix 2, each party to this
NUCRA shall have the right, during normal business hours, and upen prior reasonable notice to
the pertinent party, to audit at its own expense the other party’s aceounts and records pertaining to
such party’s performance and/or satisfaction of obligations arisifig under this NUCRA. Any audit
authorized by this section shall be performed at the offices where such aecounts and records are
maintained and shall be limited to those portions of su€h,acecounts and records that relate to
obligations under this Appendix 2. Any request for audit shall be presented to the other party not
later than twenty—feur-24 months after the event as#£0 which the audit is sought. Each party shall
preserve all records held by it for the duration ofthe audit period:

11 Disputes

11.1  Submission:

Any claim or dispute that any party to this NUCRA may have against another party arising out of
this Appendix 2 may be submitted for resolution in accordance with the dispute resolution
provisions of Tariff, Part I§'section, 12.

11.2  Rights Under The Federal Power Act:

Nothing in this section shall'restrict the rights.ofdny party to file a complaint with FERC under
relevant provisions of the Federal Power Act.

11.3 « Equitable Remedies:

Nothing in this,section shall ptevent any party from pursuing or seeking any equitable remedy
available to it under Applicable Laws and Regulations.

12 Notices
12.1 General:

Any notice, demand or request required or permitted to be given by any party to this NUCRA to
another and any instrument required or permitted to be tendered or delivered by any party, in
writing to another shall be provided electronically or may be so given, tendered or delivered, by
recognized national courier, or by depositing the same with the United States Postal Service with
postage prepaid, for delivery by certified or registered mail, addressed to the party, or personally
delivered to the party, at the electronic or other address specified in the NUCRA.
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12.2  Operational Contacts:

Each party shall designate, and shall provide to each other party contact information concerning,
a representative to be responsible for addressing and resolving operational issues as they arise
during the term of the NUCRA.

13 Miscellaneous
13.1 Regulatory Filing:

In the event that this NUCRA contains any terms that deviate smaterially from the form included
in Tariff, Part IX or from the standard terms and conditions in this Appendix 2, the Transmission
Provider shall file the executed NUCRA on behalf of itself and the Transmission Owner with
FERC as a service schedule under the Tariff. Project Déveloper may requestthat any information
so provided be subject to the confidentiality provisiens of sectign 9 of this Appendix 2., A Project
Developer shall have the right, with respect to any NUCRA tendexed to it, to request in writing (a)
dispute resolution under section 12 of the Tariff or, if eoncérning the Regional Transmission
Expansion Plan, consistent with Schedule 5 of the Operating Agreement, or (b) that Transmission
Provider file the agreement unexecutedpwith the—Commisstorl ERC. With the filing of any
unexecuted NUCRA, Transmission Provider may, in its discretion,propose to FERC a resolution
of any or all of the issues in dispute between,any pattics to this NUCRA.

13.2 Waiver:

Any waiver at any timé by any party of its rights\with respect to a Breach or Default under this
Appendix 2, or withsrespect to anyother matters arising in connection with this Appendix 2, shall
not be deemed a waiver ot continuing waiver with respect to any other Breach or Default or other
matter.

13.3 Amendments and Rights#nder-Under the Federal Power Act:

This NUCRA may be amended or supplemented only by a written instrument duly executed by all
parties to this NUCRA. An amendment to the NUCRA shall become effective and a part of this
NUCRA upon satlsfactlon of all Apphcable Laws and Regulat1ons I-H—tlcreevent—aﬂ—amendmeﬂt—ls




abeve:Notwithstanding the foregoing, nothing contained in this NUCRA shall be construed as
affecting in any way any of the rights of any party with respect to changes in applicable rates or
charges under section 205 of the Federal Power Act and/or FERC’s rules and regulations
thereunder, or any of the rights of any party under section 206 of thé Federal Power Act and/or
FERC's rules and regulations thereunder. The terms and conditions of this NUCRA and every
appendix referred to therein shall be amended, as mutually agréed by the parties, to comply with
changes or alterations made necessary by a valid applicable order of any Governmental Authority
having jurisdiction hereof.

13.4 Binding Effect:

This NUCRA, including this Appendix 2, and the rights and obligations thereunder shall be
binding upon, and shall inure to the benefit of, the successors and assigns of the parties.

13.5 Regulatory Requirements:

Each party’s performance of any obligation under this NUCRA for which such party requires
approval or authorization of any Governmental Authority shall'be subject to its receipt of such
required approval or authefization,in the form and substance satisfactory to the receiving party, or
the party making any required filings with, or providing notice to, such Governmental Authorities,
and the expiration of anyytime period associated therewith. Each party shall in good faith seek,
and shall use Reasonable Efforts to-obtain, such required authorizations or approvals as soon as
reasonably practicable. g

14 Representations and Warranties

14.1 General:

Each party to“this, NUCRA 'hereby represents, warrants and covenants as follows with these
representations, wartanties, and covenants effective as to the party during the time the NUCRA is
effective:

14.1.1 Good Standing:

Such party is duly organized or formed, as applicable, validly existing and in good standing under
the laws of its State of organization or formation, and is in good standing under the laws of the

respective State(s) in which it is incorporated and operates as stated in the NUCRA.

14.1.2 Authority:
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Such party has the right, power and authority to enter into the NUCRA, to become a party hereto
and to perform its obligations hereunder. The NUCRA is a legal, valid and binding obligation of
such party, enforceable against such party in accordance with its terms, except as the enforceability
thereof may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws
affecting creditors’ rights generally and by general equitable principles (regardless of whether
enforceability is sought in a proceeding in equity or at law).

14.1.3 No Conflict:

The execution, delivery and performance of the NUCRA does notéviolate or conflict with the
organizational or formation documents, or bylaws or operating agreement, of the party, or with
any judgment, license, permit, order, material agreement or in§trument applicable to or binding
upon the party or any of its assets.

14.1.4 Consent and Approval:

Such party has sought or obtained, or, in accorddnce with the NUCRA will seek or obtain, each
consent, approval, authorization, order, or acceptancenbyany “Governmental Authority in
connection with the execution, delivery and performance of the NUCRA and it will provide to any
Governmental Authority notice of anymactions under thistAppendix 2 that are required by
Applicable Laws and Regulations.
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SCHEDULE A

COMMON USE UPGRADES

290



SCHEDULE B

COST RESPONSIBILITY

[provide as a percentage of estimated cost per Common Use Upgrade]
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SCHEDULE C

NON-STANDARD TERMS AND CONDITIONS

[add provisions agreed to by the parties and accepted by FERC]
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Tariff, Part IX, Subpart I

Formof Surnhus. on_Service Studv A

FORM OF
SURPLUS INTERCONNECTION SERVICE STUDY AGREEMENT
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Form of
Surplus Interconnection Study Agreement
(Project Identifier #__ )

RECITALS

This Surplus Interconnection Study Agreement (the “Agreement”), dated as of
, 1s entered into, by and between (“Surplus
Project Developer”) and PJM Interconnection, L.L.C. (“Transmission Provider”)
(individually referred to as a “Party,” or collectively referred to as the “Parties”) pursuant
to the Generation Interconnection Procedures (“GIP”) sét forth in PJM Interconnection,
L.L.C. Open Access Transmission Tariff (“Tariff”), Part {[instruction: {use Part VII if this
is a transition period Agreement subject to Tariff-. Part VII} {use Part VIII if this a new
rules Agreement subject to Part VIII}]. Capitalized terms used in thisiagreement, unless
otherwise indicated, shall have the meaningsd@scribed to them in the Tariff:

By submitting this Agreement and complying withythc GIPsections{to-beprovided], the
Surplus Project Developer has submitted a Surplusintérconnection Request. In accordance

with Tariff, Part VIII, Subpartel. section {e—be-previded}414, the Surplus Project
Developer has also submitted with this Agreement the ‘applicable required deposit to the
Transmission Provider.

By submitting this Agreement to the Transmission Provider, the Surplus Project Developer
requests to utilize Sufplus Interconnection Service on the Transmission System of an
existing Generating Facility with the following specifications:

a. Identification, of the specific, existing Generating Facility already interconnected to
the PJM Transmiission 'System providing Surplus Interconnection Service,
including whether the Surplus Project Developer requesting Surplus
Interconneetion Serviee is the owner or affiliate of the existing Generating Facility,
and details regarding wthe' existing Generating Facility’s current Generator
Interconnection, Agreement or Interconnection Service Agreement (“Service
Agreement”).

If the Surplus Project Developer is an unaffiliated third party, the Surplus Project
Developer must submit with this Agreement the following information and
documentation acceptable to the Transmission Provider:

1. Name and address of the current owner of the existing Generating Facility,
including details specific to the existing Generating Facility’s most current
Service Agreement, including the Service Agreement Number:
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ii.

iii.

Written evidence from the owner of the existing Generating Facility
granting Surplus Project Developer permission to utilize the existing
Generating Facility’s unused portion of Interconnection Service established
in the existing Generating Facility’s Service Agreement; and

Written documentation stating that the owner of the'surplus generating unit
and the owner of the existing Generating Eacility will have entered into,
prior to the owner of the existing Generating Facility executing a revised
Generator Interconnection Agreement, a shared facilities agreement
between the owner of the existing Generating Facilitysand the owner of the
surplus generating unit detailingdtheir tespective roles and responsibilities
relative to the Surplus Interconnection Service.

Evidence of ownership interest in, or right te acquire or control, the surplus
generating unit site for a minimum of three years, such as a deed, option agreement,
lease or other similar doeument acceptable to the Transmission Provider. Include
both a written description‘of the evidence to be'relied upon and attach a Word or
PDF version copy thereof.

Location of proposed surplus generating unit site or existing surplus generating unit
(include both ‘a swrittenndescription (e.g., street address, global positioning
coordinates) and attach a mapin PDF format depicting the property boundaries and
the location, of the'surplus generating unit site):

The megawatt size of the proposed surplus generating unit or the amount of increase
in megawatt capability of an existing surplus generating unit.

Identify the fuel type of the surplus generating unit or upgrade thereto:
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A PDF format attachment of the site plan/single line diagram together with a
description of the equipment configuration, including a set of preliminary electrical
design specifications, and if the surplus generating unit is a wind generation facility,
then also submit a set of preliminary electrical design specifications depicting the
wind generation facility as a single equivalent generator:

Planned date the new surplus generating unit (or incr€ase in megawatt capability of
an existing surplus generating unit) will be in sepvice:

Other related information, including forexamples butinot limited to,identifying: all
of Surplus Project Developer’s prior ‘Intérconnection Requests or Surplus
Interconnection Requests; and stating whether the Surplus Project Developer has
submitted a previous Surplus Interconnection Request for this particular project:

Describefthe circumstances underiwhich Surplus Interconnection Service will be
available at the existing Point of Interconnection:

If any Energy Storage Resource, the primary frequency response operating range
for a surplus generating unit:

Minimum State of Charge: ; and

Maximum State of Charge:

PURPOSE OF THE SURPLUS INTERCONNECTION STUDY

Consistent with the GIP;seetionfte-be-previded], the Transmission Provider shall conduct
a Surplus Interconnection Study to provide the Surplus Project Developer with a
determination of whether the surplus generating unit is eligible for Surplus Interconnection
Service. In the event that the Transmission Provider is unable to complete the Surplus
Interconnection Study within the timeframe prescribed in the GIP;—seetion—fte—be

296



provided], the Transmission Provider shall notify the Surplus Project Developer and
explain the reasons for the delay.

The Surplus Interconnection Study conducted hereunder will provide only a sensitivity
analysis based on the data specified by the Surplus Project Developer in its Surplus
Interconnection Request. The Surplus Interconnection Study necessarily will employ
various assumptions regarding the Surplus Interconnection Request, other pending New
Service Requests and PJM’s Regional Transmission Expansion Plan at the time of the
study. The Surplus Interconnection Study will not obligate the Transmission Provider or
the Transmission Owner(s) to interconnect with the Surplus PrejectDeveloper or construct
any facilities or upgrades.

CONFIDENTIALITY

The Surplus Project Developer agrees to provide “all information wrequested by the
Transmission Provider necessary to completethe Surplus Interconnection'Study. Subject
to Paragraph 7 of this Agreement and tosthe extent required by the GIPs-séetion{te-be
previded], information provided pursuant to. this Paragraph 6 shall be and remain
confidential.

Until completion of the Surplus Intéreonnection Study, the Transmission Provider shall
keep confidential all information providedito it by the Surplus/Project Developer. Upon
completion of the Surplus Interconnection Studyand, to the extent required by Commission
regulations, will be made publicly availablefupon request, except that the identity of the
Surplus Project Developer. shall remain ‘cenfidential.

Surplus Project Developer'acknowledges that, consistent with the Tariff, the Transmission
Provider may contract with consultants, incliding the Transmission Owners, to provide
services or expertisenin the Susplus Interconnection Study process and that the
Transmission'Providermay disseminate information to the Transmission Owners.

COST RESPONSIBILITY

The Surplus Project Developer shall reimburse the Transmission Provider for the actual
cost of the Surplus Interconnection Study. The deposit paid by the Surplus Project
Developer described in Paragraph 2 of this Agreement shall be applied toward the Surplus
Project Developer’s Surplus Interconnection Study cost responsibility. The Surplus
Project Developer shall be responsible for and must pay all actual study costs. If at any
time the TranSmission Provider notifies the Surplus Project Developer of estimated
additional study costs, the Surplus Project Developer must pay such estimated additional
study costs within twenty(20)-20 Business Days of Transmission Provider sending the
Surplus Project Developer notification of such estimated additional study costs. If the
Surplus Project Developer fails to pay such estimated additional study costs within twenty
20)-20 Business Days of Transmission Provider sending the Surplus Project Developer
notification of such estimated additional study costs, then the Surplus Interconnection
Request shall be deemed to be terminated and withdrawn.
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10.

1.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

In analyzing and preparing the Surplus Interconnection Study, the Transmission Provider,
the Transmission Owner(s), and any other subcontractors employed by the Transmission
Provider shall have to rely on information provided by the Surplus Project Developer and
possibly by third parties, including the owner of the existing Generating Facility, and may
not have control over the accuracy of such information. Accordingly, NEITHER THE
TRANSMISSION PROVIDER, THE TRANSMISSION OWNER(S), NOR ANY
OTHER SUBCONTRACTORS EMPLOYED BY THE TRANSMISSION PROVIDER
MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM,
USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE, INCLUDING
WITHOUT LIMITATION IMPLIED WARRANTIES OF MEREHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE WITH REGARD TO, THE ACCURACY,
CONTENT, OR CONCLUSIONS OF THE SURPLUS INTERCONNECTION STUDY.
The Surplus Project Developer acknowledges that it has not relied on any\representations
or warranties not specifically set forth herein‘and that no such representations 6t warranties
have formed the basis of its bargain hereunder. Neither this Agreement nor the Surplus
Interconnection Study prepared hereunder is intended, nor shall either be interpreted, to
constitute agreement by the Transmission Provider or the Transmission Owner(s) to
provide any transmission or interconhection service to or on behalf of the Surplus Project
Developer either at this point in time orin the future.

In no event will the Transmission Provider, Tfansmission-@wner(s) or other subcontractors
employed by the TrafiSfission Provider bé liable for indirect, special, incidental, punitive,
or consequential damages of any kind including loss of profits, whether under this
Agreement or' otherwise, even if the Transmission Provider, Transmission Owner(s), or
other subcontractors,employed by the Transmission Provider have been advised of the
possibility of such a'loss./Nor shallkthe Transmission Provider, Transmission Owner(s), or
othersSubcontractors employed by the Transmission Provider be liable for any delay in
delivery or of the non-performance or delay in performance of the Transmission Provider's
obligations under this, Surplus Interconnection Study Agreement.

Without limitation of the fofegoing, the Surplus Project Developer further agrees that
Transmission Owner(s) and other subcontractors employed by the Transmission Provider
to prepare orassist in the preparation of any Surplus Interconnection Study shall be deemed
third party beneficidries of this provision entitled "Disclaimer of Warranty, Limitation of
Liability."
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MISCELLANEOUS

13.

14.

15.

16.

17.

18.

| ) o her E odi | below.
Any notice, demand, or request required or permitted to be given by any Party to another
and any instrument required or permitted to be tendered or delivered by any Party in writing

to another may be so given, tendered, or delivered electronically, or by recognized national
courier or by depositing the same with the United States Postal Service, with postage

prepaid for delivery by certified or registered mail addressed to,the Party, or by personal
delivery to the Party, at the address specified below.

Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Surplus Project Developer

No waiver by either Party of one or'more defaults by the other in performance of any of
the provisions of this Agreement shallloperate or be construed as a waiver of any other or
further default or defaults, whether of a'like or different character.

This Agreement or any part thereof, may not be amended, modified, or waived other than
by a writing signed by all Parties hereto. Parties acknowledge that, subsequent to execution
of this agreement, ‘ertors may be,corrected by replacing the page of the agreement
contaifiing theyerror with a corrected page, as agreed to and signed by the parties without
modifying or altering the original date of execution or obligations contained therein.

This, Agreement shall be binding upon the Parties hereto, their heirs, executors,
administrators, successors, and assigns.

Neither this ‘Agreement nor the Surplus Interconnection Study performed hereunder shall
be construed asian application for service under Tariff, Part II or Tariff, Part III.

The provisions’of the GIP that relate to Surplus Interconnection Service are incorporated
herein and made a part hereof.

Governing Law, Regulatory Authority, and Rules
This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed

in accordance with, the applicable Federal and/or laws of the State of Delaware without
regard to conflicts of laws provisions that would apply the laws of another jurisdiction.
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19.

20.

21.

22.

23.

This Agreement is subject to all Applicable Laws and Regulations. Each Party
expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.

No Third-Party Beneficiaries

Except as stated in Paragraph 11 of this Agreement, this Agreement is not intended to and
does not create rights, remedies, or benefits of any character whatsoever in favor of any
persons, corporations, associations, or entities other than the Parties, and the obligations
herein assumed are solely for the use and benefit of the Partiess theéir successors in interest
and where permitted, their assigns.

Multiple Counterparts

This Agreement may be executed in two or more'counterparts, each of which is deemed an
original but all of which constitute one and the same instrument.

No Partnership

This Agreement shall not be integpreted or construed to €reate an association, joint venture,
agency relationship, or partnership ‘between the Parties or to impose any partnership
obligation or partnership liability upon either Party. NeithersParty shall have any right,
power or authority to enter into any agreement otyundertaking for, or act on behalf of, or to
act as or be an agent or representative of, or £0 otherwisebind, the other Party.

Severability

If any provision or portion of this Agreement'shall for any reason be held or adjudged to
be invalid or illegal or unenforceable bysany court of competent jurisdiction or other
Goverfimental,Authority,n(1) such portion or provision shall be deemed separate and
independent, (2) the Parties shall negotiate in good faith to restore insofar as practicable
the benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in full force and effect.

Reservation of Rights

The Transmission Provider shall have the right to make a unilateral filing with the Federal
Energy Regulatory Commission (“FERC”) to modify this Agreement with respect to any
rates, terms and conditions, charges, classifications of service, rule or regulation under
section 205 or any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder, and the Surplus Project Developer Surplus Project Developer
shall have the right to make a unilateral filing with FERC to modify this Agreement under
any applicable provision of the Federal Power Act and FERC’s rules and regulations;
provided that each Party shall have the right to protest any such filing by the other Party
and to participate fully in any proceeding before FERC in which such modifications may
be considered.
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CERTIFICATION

By initialing the line next to each of the following required elements, Surplus Project
Developer hereby certifies that it has submitted with this executed Agreement each of the
required elements (if this Surplus Interconnection Request is being submitted electronically,
each of the required elements must be submitted electronically as individual PDF files,
together with an electronic PDF copy of this signed Agreement):

Specification of the location of the proposed surplus generating unit site
or existing surplus generating unit (including both a written
description (e.g., street address, global pesitioning coordinates) and
attach a map in PDF format depicting the property boundaries and the
location of the surplus generating unit site)

If the Surplus Project Developer istan unaffiliated,third party, the
information and evidence set forth in Paragraph 3(a)(i) — (iii) of this
Agreement

Evidence of an ownership interest in, or right to acquire or control the
surplus generating unit site

The megawatt size of the,proposed surplus” generating unit or the
amount of increase in megawatt capability of an existing surplus
generating unit

Identification of the fuel type of the proposed surplus generating unit

Description of the equipment configuration and a set of preliminary
electrical design specifications, and, if the surplus generating unit is a
wind generation facility, then the set of preliminary electrical design
specifications, must depict the wind plant as a single equivalent
generator

The planned “date that the proposed surplus generating unit (or
increase in megawatt capability of an existing surplus generating unit)

will be in service

All'additional information prescribed by the Transmission Provider in
the PJM Manuals

The full amount of the required deposit
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IN WITNESS WHEREOQF, the Transmission Provider and the Surplus Project Developer
have caused this Agreement to be executed by their respective authorized officials.

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title Date

Printed Name

Surplus Project Developer: [Name of Party]

By:

Name Title

Printed Name
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Tariff, Part IX, Subpart J

Formof.C on_ServiceA
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FORM OF
CONSTRUCTION SERVICE AGREEMENT
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FORM OF
CONSTRUCTION
SERVICE AGREEMENT
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Service Agreement No. [ ]

(Project Identifier #-)
CONSTRUCTION SERVICE AG
By and Among

PJM Interconnection,

And
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Service Agreement No. [ ]

CONSTRUCTION SERVICE AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Name of Project Developer, Eligible Customer, or
Affected System Customer]
And

[Name of Transmission Owner|

(Project Identifier # )

This Construction Service Agreement, including the Appendices attached heretorand incorporated
herein (collectively, “CSA”) is made and entered into as of the Effective Date (asidefined in the
attached Appendix III) by and among PJM Interconnection, L.L:C. (“Transmission Provider” or
“PIM™), (“Developer Party” JOPTIONAL: or “[short name]”]) and
(“Transmission Owner™ [OPTIONAL: or “[short name]”]).
Transmission Provider, Developer Party, and Transmission ‘Owner are referred to herein
individually as “Party” and collectively as “theéParties.” DevelopenParty is a {instruction: select
[Project Developer, Eligible Customer or Affected System Customer} as defined in in this GIP.
For purposes of this Upgrade CSA, For purposes of the Agreement, the terms “Generation
Interconnection Procedures” or “GIP” will refer 40 the interconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff, Part VIII if
this is a post-transition period agreement}.

WITNESSETH

WHERFAS, Developer. Party (1) has requested Long-Term Firm Point-To-Point
Transmission Service or Network Integration Transmission Service (“Transmission Service”)
fromsTransmission Provider\pursuant t6 Transmission Provider’s Open Access Transmission
Tariff (the “PJM Tariff”); (2) 18 an Affected System Customer that requires Network Upgrades; or
(3) is a Project Developer that requires Network Upgrades to the system of a Transmission Owner
with which its"Generation Facility or Merchant Fransmissin—ransmission Facility does not
directly interconnect;

WHEREAS, pursuant to Developer Party’s Completed Application, Affected System
Customers Facility Study or Interconnection Request, Transmission Provider has conducted the
required studies to determine whether such requests can be accommodated, and if so, under what
terms and conditions, including the identification of any Network Upgrades that must be
constructed in order to provide the service or rights requested by Developer Party;

WHEREAS, Transmission Provider’s studies have identified the Network Upgrades

described in Appendix I of this CSA as necessary to provide Developer Party the service or rights
it has requested; and
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WHEREAS, Developer Party: (i) desires that Transmission Owner construct the required
Network Upgrades; and (ii) agrees to assume cost responsibility for the design, engineering,
procurement and construction of such Network Netwerk-Upgrades in accordance with the PJM
Tariff.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, together
with other good and valuable consideration, the receipt and sufficiency is hereby mutually
acknowledged by each Party, the Parties mutually covenant and agree as follows:

Article 1 — Definitions And-and Other Documents
1.0 Defined Terms.

All capitalized terms used in this CSA shall have the meaningsiascribed to them in the GIP or in
definitions either in the body of this CSA or its attached appendices. In the'event of any conflict
between defined terms set forth in the PJM Tariff ordefined terms in this CSA; such conflict will
be resolved in favor of the terms as defined in thisgdCSAx Any provision of the PJM Tariff relating
to this CSA that uses any such defined term shall be construeddaising the definition given to such
defined term in this CSA.

1.1 Incorporation of Other Documents:

Subject to the provisions of Seetion—section, 1.0 abovepall portions of the PIM Tariff and the
Operating Agreement as of the date of this CSA, and as pertinent to the subject of this CSA, are
hereby incorporated herein@fidmade a part hereof.

Article 2 — Responsibility Fex-for Network Upgrades
2.0 Developer Party Financial Responsibilities.

Developet Party shall‘payall Costs for the design, engineering, procurement and construction of
the Network Upgrades identified in Appendix I to this CSA. An estimate of such Costs is provided
in Appendix [ to this CSA.

2.1 Obligation to Provide Security.

Unless Security is providedpursuant to a Generation Interconnection Agreement Developer Party
shall provide Security to collateralize Developer Party’s obligation to pay the Costs incurred by
Transmission Owner t0 construct the Network Netwerk-Upgrades identified in Appendix I to this
CSA, less any Costs already paid by Developer Party, in accordance with Seetions1+6-1-and-GH;
seetions—{tp-be-providedjthe GIP. Developer Party shall deliver such Security to Transmission
Provider prior to the Effective Date of this CSA, as described in Appendix III. Unless otherwise
specified by the Transmission Provider, such Security shall take the form of a letter of credit, in
the amount of $ naming the Transmission Provider and Transmission Owner as
beneficiaries.

2.2 Failure to Provide Security.
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If the Developer Party fails to provide Security in the amount, in the time or in the form required
by Seetien—section 2.1, then this CSA shall terminate immediately and the Developer Party’s
Completed Application or Interconnection Request shall be deemed terminated and withdrawn.

2.3 Costs.

In accordance with Seetions+6-1-and-GIP,section{to-be-previded{the GIP, the Developer Party
shall pay for the Network Upgrades identified in Appendix I to this CSA based upon the Costs of

the Network Upgrades described in Appendix I. The Developer Party’s obligation to pay the Costs
for the Network Upgrades identified in Appendix I to this CSA, whether greater or lesser than the
amount of the Security specified in Seetion-section 2.1, will continue,regardless of whether the
Developer Party takes Transmission Service pursuant to thefterms of the Transmission Service
Agreement as defined in Seetion-section 3.0 of this CSA, ifapplicable.

24 Transmission Owner Responsibilities.

If the Developer Party satisfies all requirements of this Asticle2 and applicable requirements set
forth in the PJM Tariff, Transmission Owner shall use Reasonable Efforts to construct or cause to
be constructed the Netwoks—Network WUpgrades, identified imyAppendix I to this CSA, on its
transmission system. Transmission Owner shall own the Network Upgrades it has, or has arranged
to have, constructed and shall have ongoing responsibility to maintain such Network Upgrades
consistent with the Operating Agreement and\the Transmission Owner’s Agreement.

Article3 — Rights Te-taTransmission Service
3.0 No TransmisSion Service.
This CSA does not entitle the Developer Paity to take Transmission Service under the PJM Tariff.
Transmission®Provides, shall provide Transmission Service to Developer Party pursuant to a
separate service agreement by and between Developer Party and Transmission Provider dated as
of the same effective date asithis CSA (the”‘Transmission Service Agreement”), if applicable.

Article 4 — Early Termination

4.0 Termination by Developer Party.
Subject to the terms of Seetien—scction 14 of Appendix III, Developer Party may terminate this
CSA at any time by/providing written notice of termination to Transmission Provider and

Transmission Owner. Developer Party’s notice of termination shall become effective sixty (66)
calendar days after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 —Reserved}Article-6— Miscellaneous

6:05.0 Notices.
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Any notice, demand, or request required or permitted to be given by any Party to another and any

instrument required or permitted to be tendered or delivered by any Party in writing to another
may be so given, tendered, or delivered electronically, or by recognized national courier or by
depositing the same with the United States Postal Service, with postage prepaid for delivery by
certified or registered mail addressed to the Party, or by personal delivery to the Party, at the
address specified below.

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.

Developer Party:

Transmission Owner:

6-15.1 Waiver.

Defaults by another in performance of any of the provisions
a waiver of any other or further Default or Defaults,

No waive
of thi
whethe



This CSA or any part thereof, may not be amended, modified or waived other than by a writing

signed by all Parties.

635.3 No Partnership.
Notwithstanding any provision of this CSA, the Parties do
venture, partnership, association taxable as a corporatio
business for profit.

645.4 Counterparts.

This CSA may be executed in multiple counterparts to nstrued as one effective as of the

Effective Date.

5.5 Addendum of Interconnection (SNStQ onform with IRS Safe
Harbor Provisions for Non-Taxab W
To the extent requd a0 accordanceuf i .0 to Appendix III to this CSA,

5.6

he parties agree that the terms and conditions set forth in the
ingorporated by reference, and made a part of, this CSA.

[Signature Page Follows]
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IN WITNESS WHEREQF, the Parties have caused this CSA to be executed by their respective
authorized officials.

(Project Identifier #-)

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title

Printed name of signer:

Developer Party: [Name of Developer Party]|

By:

Name Title

Printed name of signer:

Transmission Owner:

By:

Name

Printed name of si
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APPENDIX I

SCOPE AND SCHEDULE OF WORK FOR NETWORK UPGRADES TO BE BUILT BY

A.

TRANSMISSION OWNER

Scope of Work

Transmission Owner hereby agrees to provide the following Network Upgrades pursuant to the
terms of this CSA:

C.

[Identify Network Upgrades to be constructed]
Schedule of Work
[Add schedule for construction work to be completed]

Costss

Developer Party shall be subject to the estimated charges detailed below, which shall be billed and
paid in accordance with Seetien-section 90 of Appendix III to this CSA.

D.

Network Upgrades Charge: $

[Add additional sections to list: any Contingencies, Applicable Technical Requirements,
and Estimate of Tax Gross-ups, as required pursuant to Appendix I11]

Construction of Network Upgrades

[include 1 through 3 below only for Project Developers or Affected System Customers]

1. The Network, Upgradesptegarding which Transmission Owner shall be the
Constructing Entity‘are described on the attached Appendix I, Seetien-section A to this
CSA.

2. Election of Construction Option. Specify below whether the Constructing Entities
have mutually agreed to construction of the Network Upgrades that will be built by the
Transmission Owner pursuant to the Standard Option or the Negotiated Contract Option.
(See Seetions-Sections 6.1 and 6.1.1 of Appendix III to this CSA.)

Standard Option.

Negotiated Contract Option.

If the parties have mutually agreed to use the Negotiated Contract Option, the permitted,
negotiated terms on which they have agreed and which are not already set forth as part of
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the Scope of Work and/or Schedule of Work attached to this CSA, respectively, shall be as
set forth in Schedule A attached to this CSA.  The Negotiated Option can only be used
in connection with a Network Upgrade subject to the Network Upgrade Cost Responsibility
Agreement all Project Developers and the relevant Transmission Owner agree.

3. Specify whether Developer Party has exercised the Option to Build in accordance

with Seetion-6-2-ef AppendixHl-to-this CSA-with-respect to some or all of the Stand Alone
Network Upgrades:

Yes

No
If Yes is indicated, Developer Party shall build/in,accordance with and subject to the
conditions and limitations set forth in sectiong6.2.3 of Appendix III to, this CSA, those
portions of the Stand Alone Network Upgrades
described below:

[The following section applies only to Eligible Customers]
Specify whether Developer Party hastexercised the Option, to Build in-aececordance—-with

Seetion-6-2-of AppendixtHlto-this- CSA-with respeet.to some or all of the Stand Alone Network
Upgrades:

If Yes is indicated, Developer Party shall build,in"accordance with and subject to the conditions
and limitations set forth,in section\6.2.3 of Appendix III to this CSA, those portions of the Stand
Alone Nétwork Upgrades described below:
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APPENDIX II

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the-Commission
FERC as of the effective date of this agreement.
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APPENDIX III

GENERAL TERMS AND CONDITIONS
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1.0 Effective Date and Term
1.1 Effective Date.

Subject to regulatory acceptance, this CSA shall become effective on the date the
agreement has been executed by all Parties, or if the agreement is filed with FERC
unexecuted, upon the date specified by FERC. The Transmission Owner shall have no
obligation to begin construction or preparation for construction of the Network Upgrades,
identified in Appendix I to this CSA, until: (i) thirty-30 days after such agreement, if
executed and nonconforming, has been filed with theCemutssionFERC; (ii) such
agreement, if unexecuted and non-conforming, has been filed with and accepted by the
Commisston ERC; or (iii) the earlier of thirty-30 days after such agreement, if conforming,
has been executed or has been reported in Transmission“Provider’s Electronic Quarterly
Reports.

1.2 Term.

This CSA shall continue in full force and effect from( the “Effective Date until the
termination hereof.

1.3 Survival.

This CSA shall continue in effect after termination tosthe extent necessary to provide for
final billings and payments, including billings and payments'pursuant to this CSA, and to
permit the determination and, enforcement of liability and indemnification obligations
arising from acts ogevents that occurred while,this CSA was in effect.

2.0 Facilitation by Transmission Provider

Transmission Provider shall keep itself apprised of the status of the Transmission Owner’s
construiction-related aetivities. and, upon request of Developer Party or Transmission
Owmner, Transmission Provider shallsmeet with the Developer Party and Transmission
Owner separately or together to assist them in resolving issues between them regarding
their respeetive activities, rights and obligations under this CSA. Transmission Owner
shall cooperate in good faith with the other Parties in Transmission Provider’s efforts to
facilitate resolution of digputes.

3.0 Construction Obligations.
3.1 Network Upgrades.
3.1.1 Generally.
All Network Upgrades identified in Appendix I to this CSA shall be designed, engineered,
procured, installed and constructed in accordance with this Seetien-section 3.0, Applicable

Standards, Applicable Laws and Regulations, Good Utility Practice, the Facilities Study
and the Scope of Work under this CSA.
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3.2 Scope of Applicable Technical Requirements and Standards.

Applicable technical requirements and standards shall apply to the design, engineering,
procurement, construction and installation of the Network Upgrades identified in Appendix
I to this CSA only to the extent that the provisions thereof relate to the design, engineering,
procurement, construction and/or installation of such Network Upgrades. Such provisions
relating to the design, engineering, procurement, construction and/or installation of such
Network Upgrades shall be contained in Appendix I appended to this CSA. The Parties
shall mutually agree upon, or in the absence of such agreements Transmission Provider
shall determine, which provisions of the applicable technical fequirements and standards
should be appended to this CSA. In the event of any conflict between the provisions of the
applicable technical requirements and standards that are“appended to,this CSA and any
later-modified provisions that are stated in the pertinent PJM Manuals, the provisions
appended to this CSA shall control.

4.0  Tax Liability
4.1 Safe Harbor Provisions.

Provided that Developer Party agrees to,conform to all*requirements of the Internal
Revenue Service (“IRS”) (e.g., the “safe harbor? section 118(a) and 118(b) of the Internal
Revenue Code of 1986, as amended and\interpretedyby Notice 2016-36, 2016-25 1.R.B.
(6/20/2016)) that would confer nontaxable status’on some orall of the transfer of property,
including money, by Developer Party to the Fransmission Owner for payment of the Costs
of construction ofdthe Network Upgrades, the Transmission Owner, based on such
agreement and ofi current law, shall treat such transfer of property to it as nontaxable
income and, except as provided in section 4.4.2 below, shall not include income taxes in
the Costs of Network Upgrades that ate;payable by Developer Party under the Generation
Interconn€ction Agreement or this Agreement. Developer Party shall document its
agreement to conformito IRS‘requirements for such non-taxable status in the Generation
Intérconnection Agreement or this Agréement.

4.2 Tax Indemnity:—,

Developer Party'shall indemnify the Transmission Owner for any costs that Transmission
Owner incurs in the event that the IRS and/or a state department of revenue (“State”)
determines that the property, including money, transferred by Developer Party to the
Transmission Owner with respect to the construction of the Network Upgrades is taxable
income to the Transmission Owner. Developer Party shall pay to the Transmission Owner,
on demand, the amount of any income taxes that the IRS or a State assesses to the
Transmission Owner in connection with such transfer of property and/or money, plus any
applicable interest and/or penalty charged to the Transmission Owner. In the event that
the Transmission Owner chooses to contest such assessment, either at the request of
Developer Party or on its own behalf, and prevails in reducing or eliminating the tax,
interest and/or penalty assessed against it, the Transmission Owner shall refund to
Developer Party the excess of its demand payment made to the Transmission Owner over
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the amount of the tax, interest and penalty for which the Transmission Owner is finally
determined to be liable. Developer Party’s tax indemnification obligation under this section
shall survive any termination of the Generation Interconnection Agreement or this
Agreement.

4.3 Taxes Other Than Income Taxes:-.

Upon the timely request by Developer Party, and at Developer Party’s sole expense, the
Transmission Owner shall appeal, protest, seek abatement of, or otherwise contest any tax
(other than federal or state income tax) asserted or assessed againstithe Transmission
Owner for which Developer Party may be required to reimburse Transmission Provider
under the terms of this Appendix 2 or the GIP. Developer Party shall pay to the
Transmission Owner on a periodic basis, as invoiced by the Transmission Owner, the
Transmission Owner’s documented reasonable costs@fiprosecuting such, appeal, protest,
abatement, or other contest. Developer Party and the Transmission Owner shall cooperate
in good faith with respect to any such contestd Unless the payment of such,taxes is a
prerequisite to an appeal or abatement or canfiot bexdeferredjyno amount shall be payable
by Developer Party to the Transmission Owner for suchdcontested taxes until they are
assessed by a final, non-appealable order by any court or agency of competent jurisdiction.
In the event that a tax payment is withheld and ultimately due and payable after appeal,
Developer Party will be responsible for all taxes, interest and penalties, other than penalties
attributable to any delay caused by the Transmission Owner.

4.4  Income Tax Gross-Up.
4.4.1 Additional Security:—.

In the event that Developer Party.does not provide the safe harbor documentation required
under section 4.1 prior to exécution of the.Generation Interconnection Agreement or this
Agreement, withinnthe later of, 15 days after execution of the Generation Interconnection
Agreément or thistAgreement, Transmission Provider shall notify Developer Party in
writing of the amount of additionalySecurity that Developer Party must provide. The
amount of Security that'a Transmission Developer Party must provide initially pursuant to
the Generation Interconnection Agreement or this Agreement shall include any amounts
described as additional Seeurity under this section 4.4 regarding income tax gross-up.

4.4.2 Amount:—.

The required additional Security shall be in an amount equal to the amount necessary to
gross up fully for currently applicable federal and state income taxes the estimated Costs
of any Network Upgrades for which Developer Party previously provided Security.
Accordingly, the additional Security shall equal the amount necessary to increase the total
Security provided to the amount that would be sufficient to permit the Transmission Owner
to receive and retain, after the payment of all applicable income taxes (“Current Taxes”)
and taking into account the present value of future tax deductions for depreciation that
would be available as a result of the anticipated payments or property transfers (the
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“Present Value Depreciation Amount), an amount equal to the estimated Costs of the
Network Upgrades for which Developer Party is responsible under the Generation
Interconnection Agreement or this Agreement. For this purpose, Current Taxes shall be
computed based on the composite federal and state income tax rates applicable to the
Transmission Owner at the time the additional Security is received, determined using the
highest marginal rates in effect at that time (the “Current Tax Rate”); and the Present Value
Depreciation Amount shall be computed by discounting the Transmission Owner’s
anticipated tax depreciation deductions associated with such payments or property transfers
by its current weighted average cost of capital.

4.4.3 Time for Payment:—.

Developer Party must provide the additional Security, in aform and with terms as required

by the GIP;-seection{to-be-determined}, within 15 days after its receéiptiof Transmission
Provider’s notice under this section.

4.5 Tax Status:—.

Each Party shall cooperate with the other to maintain the other Party’s tax status. Nothing
in the Generation Interconnection Agreement, this Agreement or the GIP is intended to
adversely affect any Transmission Owner’s,tax exempt status with respect to the issuance
of bonds including, but not limited to, local furnishing bonds.

5.0 Safety
5.1 Generals

Transmission Owner shall perform all'werk iereunder in accordance with Good Utility
Practicesf Applicable Standards and Applicable Laws and Regulations pertaining to the
safety of persons Or property.

5.2 Environmental Releases.

Transmission Owner shall notify Transmission Provider and Developer Party, first orally
and then in writing, of the release of any Hazardous Substances, any asbestos or lead
abatement activities,.or any type of remediation activities related to the facility or the
facilities, any of which may reasonably be expected to affect Transmission Provider or
Developer Party. “Transmission Owner shall: (i) provide the notice as soon as possible;
(i) make a good faith effort to provide the notice within twenty—feur—24 hours after it
becomes aware of the occurrence; and (iii) promptly furnish to Transmission Provider and
Developer Party copies of any publicly available reports filed with any governmental
agencies addressing such events.

6.0 Schedule Of-of Works
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6.1 Standard Option.

The Transmission Owner shall use Reasonable Efforts to design, engineer, procure,
construct and install the Network Upgrades, identified in Appendix I to this CSA, in
accordance with the Schedule and Scope of Work.

6.1.1 Negotiated Contract Option.

Consistent with Appendix 1, section D.2 (negotiated contract optiom), as an alternative to
the Standard Option set forth in Seetien-section 6.1 of this Appendix ITh,the Transmission
Owner and the Developer Party may mutually agree to a Negotiated Contract Option for
the Transmission Owner’s design, procurement, construction amnd installation of the
Network Upgrades. Under the Negotiated Contract Optiof, the Affected System Customer
and the Transmission Owner may agree to terms different, from theseyincluded in the
Standard Option of Seetien-section 6.1 above and(the cotresponding standard terms set
forth in the applicable provisions of Part VI of the Tariff and this AppendixIllyUnder the
Negotiated Contract Option, negotiated terms/may include the,work schedule applicable to
the Transmission Owner’s construction activities rand¢ changes to same; payment
provisions, including the schedule of payments; incentives, penalties and/or liquidated
damages related to timely completiom,of construction; use of third party contractors; and
responsibility for Costs, but only as between the Affected System Customer and the
Transmission Owner that are parties to this CSAyno other Developer Party’s responsibility
for Costs may be affected (Seetion-scction 217 of therTariff). No other terms of the Tariff
or this Appendix III shall be subject to modification under the'Negotiated Contract Option.
The terms and conditions of the Tariff that may be negofiated pursuant to the Negotiated
Contract Option shall not be affected by use ‘of the Negotiated Contract Option except as
and to the extent'that they are modified by the parties’ agreement pursuant to such option.
All terms agreed upon pursuant to the Negotiated Contract Option shall be stated in full in
an appendix to this CSA’

6.2 Option to Build.
6.2.1 Option.

Developer Patty shall hayve the option, (“Option to Build”), to design, procure, construct
and install all'er any portion of the Stand Alone Network Upgrades on the dates specified
in Appendix I of'this Agreement. Transmission Provider and Developer Party must agree
as to what constitutes Stand Alone Network Upgrades in Schedule C of this Agreement. If
the Transmission“Provider and Developer Party disagree about whether a particular
Network Upgrade is a Stand Alone Network Upgrade, the Transmission Provider must
provide the Developer Party a written technical explanation outlining why the
Transmission Provider does not consider the Network Upgrade to be a Stand Alone
Network Upgrade within fifteen{15)-15 days of its determination. Transmission Provider
and Developer Party must agree as to what constitutes Stand Alone Network Upgrades and
identify such Stand Alone Network Upgrades in Schedule C (Option to Build) of this
Agreement. Except for Stand Alone Network Upgrades, Developer Party shall have no
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right to construct Network Upgrades under this option. Unless a Developer party is subject
to a Generation Interconnection Agreement, in order to exercise this Option to Build, the
Developer Party must provide Transmission Provider and the Transmission Owner with
written notice of its election to exercise the option no later than thirty36)-30 days from
the date the Developer Party receives the results of the Facility Study (or, if no Facilities
Study was required completion of the System Impact Study). Developer Party may not
elect Option to Build after such date. Developer Party shall indicate its election to exercise
the option in this CSA.

6.2.2 General Conditions Applicable to Option.

In addition to the other terms and conditions applicable to the construction of facilities
under this Appendix III, the Option to Build is subject to the following,conditions:

(a) If Developer Party assumes responsibility for the design, procurement and
construction of Stand Alone Network Upgrades:

(1) Developer Party shall engineeryprocure ‘equipment, and construct
Stand Alone Network Upgrades (or portions thereof) using Good Utility Practice and using
standards and specifications providethin advance by Transmission Owner;

(i1))  Developer Party’s engineering, procurement and construction of
Stand Alone Network Upgrades shall ecomply withnall requirements of law to which
Transmission Owner shall be subject in the engineering, ptocurement or construction of
Stand Alone NetworkdJpgrades;

(1) »Transmission Owner shall review and approve engineering design,
equipment acceptance tests, and the construction of Stand Alone Network Upgrades;

(v)m,. Prior to, commencement of construction, Developer Party shall
provide to Transmission Ownerya schedule for construction of Stand Alone Network
Upgrades and shall promptly respond to requests for information from Transmission
Owner;

(V) At any time during construction, Transmission Owner shall have the
right to gain unrestricted access to the Stand Alone Network Upgrades and to conduct
inspections of the same;

(viy) At any time during construction, should any phase of the
engineering, equipment procurement, or construction of Stand Alone Network Upgrades
not meet the standards and specifications provided by Transmission Owner, Developer
Party shall be obligated to remedy deficiencies in that portion of the Stand Alone Network
Upgrades;

(vil) Developer Party shall indemnify Transmission Owner and
Transmission Provider for claims arising from Developer Party’s construction of Network
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Upgrades that are Direct Connection Network Upgrades under the terms and procedures
applicable to this Appendix III, sections 12.1, 12.2, 12.3, and 12.4;

(viii) Developer Party shall transfer control of Network Upgrades that are
Direct Connection Network Upgrades to Transmission Owner;

(ix)  Unless Parties otherwise agree, Developer Party shall transfer
ownership of Stand Alone Network Upgrades to Transmission Owner;

(x) Transmission Owner shall approve and aéeept™for operation and
maintenance for Stand Alone to the extent engineered, precured, and constructed in
accordance with this Agreement, Appendix 2, section 3.2.342;

(xi)  Developer Party shall deliversto, Transmission Owner “as-built”
drawings, information, and any other documents that are reasonably, required by
Transmission Provider to assure that the StandAlone Network Upgrades are built, to the
standards and specifications required by Tran§missioen Ownet; and

(xi1)  If Developer Party exercises the‘Option to Build-pursuantte
seetton-6-2-+, Developer Party shall pay Transmission Owner to execute the
responsibilities enumerated to Transmission,Owner under section 6.2.2. Transmission
Owner shall invoice Developer Party for this total amount to be divided on a monthly
basis pursuant to Appendix III, section 9:3.

(b) The DeveloperParty must obtain or arrange to obtain all necessary
permits and authorizations for the construction and installation of the Stand
AleneNetwork-AdoncoNetwork Upgrades that itis building, provided, however, that when
the Transmission Owner’s assistance is required, the Transmission Owner shall assist the
Developer Party in obtaining’such necéssary.pérmits or authorizations with efforts similar
in naturefand extent,to those that the Transmission Owner typically undertakes in
acquiting permits and authorizations for construction of facilities on its own behalf;

(e) The Developer Party must obtain all necessary land rights for the
construction and installation of the Stand AleneNetwerk-Alone Network Upgrades that it
is building, provided, however, that upon Developer Party’s reasonable request, the
Transmission Owner shall assist the Developer Party in acquiring such land rights with
efforts similar in‘naturé and extent to those that the Transmission Owner typically
undertakes in acquiring land rights for construction of facilities on its own behalf;

(d) Notwithstanding anything stated herein, each Transmission Owner shall
have the exclusive right and obligation to perform the line attachments (tie-in work), and
to calibrate remote terminal units and relay settings, required for the interconnection to
such Transmission Owner’s existing facilities of any Stand Alone Network Upgrades that
the Developer Party builds; and
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(e) The Stand AdeneNetweork-Alone Network Upgrades built by the
Developer Party shall be successfully inspected, tested and energized pursuant to
Seetions-sections 19 and 20 of this Appendix III.

6.2.3 Additional Conditions Regarding Network Facilities.

To the extent that the Developer Party utilizes the Option to Build for design,
procurement, construction and/or installation of Stand Alone Network Upgrades in
existence or under construction by or on behalf of the Transmission®©wner on the date
that the Developer Party solicits bids under Seetien-section 6.2.7 belowy.or Stand Alone
Network Upgrades to be located on land or in right-of-way owfied or controlled by the
Transmission Owner, and in addition to the other terms andéonditions applicable to the
design, procurement, construction and/or installation of facilities undex this Appendix III,
all work shall comply with the following further conditions:

(1) All work performed by or on behalf of the Developer Party shall,be
conducted by contractors, and using equipment manufacturers,or vendors, thatare listed
on the Transmission Owner’s List of Approved Contraetors;

(i1) The Transmission Owmer shall have full site eontrol of, and reasonable
access to, its property at all times for purposes of tagging or @peration, maintenance,
repair or construction of modifications to, its eXisting facilities ‘and/or for performing all
tie-ins of Network Upgrades built by or for the Developer Party; and for acceptance
testing of any equipment that will be owned and/or operated'by the Transmission Owner;

(iii))  TheTransmission Owner shall have the right to have a reasonable number
of appropriate representatives present for all work done on its property/facilities or
regarding the Stand Alone Network Upgrades, and the right to stop, or to order corrective
measures with respect to, any such worksthatr€asonably could be expected to have an
adverses€ffect on reliability, safety or security of persons or of property of the
Transmission Owner orany portion of the Transmission System, provided that, unless
circumstances do not reasonably petmit such consultations, the Transmission Owner shall
consult with the Developer Party and with Transmission Provider before directing that
work be'stopped or ordering any corrective measures;

(iv) “The Developer Party and its contractors, employees and agents shall
comply with the Transmission Owner’s safety, security and work rules, environmental
guidelines and training requirements applicable to the area(s) where construction activity
is occurring and shall provide all reasonably required documentation to the Transmission
Owner, provided that the Transmission Owner previously has provided its safety, security
and work rules and training requirements applicable to work on its facilities to
Transmission Provider and the Developer Party within 20 business days after a request
therefore made by Developer Party following its receipt of the Facilities Study;

(v) The Developer Party shall be responsible for controlling the performance
of its contractors, employees and agents; and
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(vi)  All activities performed by or on behalf of the Developer Party pursuant to
its exercise of the Option to Build shall be subject to compliance with Applicable Laws
and Regulations, including those governing union staffing and bargaining unit
obligations, and Applicable Standards.

6.2.4 Administration of Conditions.

To the extent that a Transmission Owner exercises any discretion inghe application of
any of the conditions stated in Seetions-sections 6.2.2 and 6.2.3 of this Appendix I1I, it
shall apply each such condition in a manner that is reasonable.dnd not unduly
discriminatory and it shall not unreasonably withhold, condition; ondelay any approval or
authorization that the Developer Party may require for th&purpose of eomplying with any
of those conditions.

6.2.5 Approved Contractors.

(a) Each Transmission Owner shall develop,and shall. provide to Trfansmission
Provider a List of Approved Contractors. Each Transmission Owner shall include on its
List of Approved Contractors no fewer than three contractors,and no fewer than three
manufacturers or vendors of major transmission-related equipment, unless a
Transmission Owner demonstrates to Transmissien Provider’s teasonable satisfaction
that it is feasible only to include a lesser number of construction contractors, or
manufacturers or vendors, on its List of Approved Contractors. Transmission Provider
shall publish each Transmission Owner’s List of Approved Contractors in a PJM Manual
and shall make such manual available on its iternet website.

(b) Upon request of a,.Developer Party, a Transmission Owner shall add to its
List of Approved Contractors (1) any design.er construction contractor regarding which
the Deyeloper Party,provides such information as the Transmission Owner may
reasefiably require which demonstrates to the Transmission Owner’s reasonable
satisfaction that the candidate contraetor is qualified to design, or to install and/or
construct.new facilities or upgrades or modifications to existing facilities on the
Transmission Owner’s system, or (2) any manufacturer or vendor of major transmission-
related equipment (e.g., high-voltage transformers, transmission line, circuit breakers)
regarding which the Developer Party provides such information as the Transmission
Owner may reasonably require which demonstrates to the Transmission Owner’s
reasonable satisfaction that the candidate entity’s major transmission-related equipment is
acceptable for installation and use on the Transmission Owner’s system. No
Transmission Owner shall unreasonably withhold, condition, or delay its acceptance of a
contractor, manufacturer, or vendor proposed for addition to its List of Approved
Contractors.

6.2.6 Construction by Multiple Developer Partys:-Parties.
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In the event that there are multiple Developer Partys-Parties that wish to exercise an
Option to Build with respect to facilities of the types described in Seetion-section 6.2.3 to
this Appendix III, the Transmission Provider shall determine how to allocate the
construction responsibility among them unless they reach agreement among themselves
on how to proceed.

6.2.7 Option Procedures-.

(a) Within 10 days after netifyring FransmissionProvidepand-the
Fransmsston-Owher-ofHs-clecton-to-exercise-the- Optonto-Bwitd

directing that this CSA be filed, Developer Party shall solicit bids from one or more
Approved Contractors named on the Transmission Owner’sfList of'Approved Contractors
to procure equipment for, and/or to design, construct and/or install; the Network
Upgrades that the Developer Party seeks to build undet the Option to Build on terms (i)
that will meet the Developer Party’s proposed schedule; (i1) that, if the Developer Party
seeks to have an Approved Contractor constructfor install Stand Alone Network
Upgrades, will satisfy all of the conditions on’construction specified in Seetions62-2
sections 6.2.2 and 6.2.3 of this Appendix III; and (i11) that will satisfy the obligations of a
Constructing Entity (other than those relating to responsibility for the costs of facilities)
under this CSA.

(b)  Any additional costs arising fromuthe bidding process or from the final bid
of the successful Approved Contractor shall be the sole responsibility of the Developer
Party.

(c) Upon receipt of a qualifying bid acceptable to it, the Developer Party shall
contract with the?Approved Contractor that submitted the qualifying bid. Such contract
shall meet the standards stated/in.paragraph (a) of this section.

(d) In the absence of a qualifying bid acceptable to the Developer Party in
respofise to its solicitation, the Transmission Owner(s) shall be responsible for the design,
procurement, construction and installation of the Network Upgrades in accordance with
the Standard Option deseribed in Seetion-section 6.2.1 of this Appendix III.

6.2.8 Developer Party Drawings.

Developer Party shallsubmit to the Transmission Owner and Transmission Provider
initial drawings, certified by a professional engineer, of the Network Upgrades that
Developer Party atranges to build under the Option to Build. The Transmission Owner
and Transmission Provider shall review the drawings to assess the consistency of
Developer Party’s design of the pertinent Network Upgrades with Applicable Standards
and the Facilities Study. After consulting with the Transmission Owner, Transmission
Provider shall provide comments on such drawings to Developer Party within sixty days
after its receipt thereof, after which time any drawings not subject to comment shall be
deemed to be approved. All drawings provided hereunder shall be deemed to be
Confidential Information.
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6.2.9 Effect of Review.

Transmission Owner's and Transmission Provider’s reviews of Developer Party's initial
drawings of the Network Upgrades that the Developer Party is building shall not be
construed as confirming, endorsing or providing a warranty as to the fitness, safety,
durability or reliability of such facilities or the design thereof. At its sole cost and
expense, Developer Party shall make such changes to the design of the pertinent Network
Upgrades as may reasonably be required by Transmission Provider,4n consultation with
the Transmission Owner, to ensure that the Network Upgrades that Developer Party is
building meet Applicable Standards and conform with the Facilities Study.

6.3 Revisions to Schedule and Scope of Work.

The Schedule and Scope of Work shall be revised as required in accordanceywith
Transmission Provider’s scope change process for projects.set forth in the PIMyManuals,
or otherwise by mutual agreement of the TranSmission Provider and Transmission
Owner, which agreement shall not be unreasonably ‘withheld, conditioned or delayed.

7.0  Suspension of Work Upen-ipon Default:

Upon the occurrence of a Default by DevelopénParty, the Transmission Provider or the
Transmission Owner may, by written notice to Developer Party, suspend further work
associated with the Network Upgrades, identified in Appendix I to this CSA, Transmission
Owner is responsible for constructing. Such suspension shall not constitute a waiver of
any termination rights under this Seetien—sceétion 7.0. In the event of a suspension by
Transmission Prévider or Transmission Ownety, the Developer Party shall be responsible
for the Costs incurred in'conngction with any suspension hereunder.

7.1 Notification,and Correction of Defects.

7.1.1 In the“event that imspection and/or testing of any Network Upgrades,
identified in Appendix I to this CSA, built by Transmission Owner identifies any defects
or failuresiyto comply with Applicable Standards in such Network Upgrades, then
Transmission ©Owner shall take appropriate action to correct any such defects or failures
within 20 days after it learns thereof. If such a defect or failure cannot reasonably be
corrected within'sueh20-day period, Transmission Owner shall commence the necessary
correction within that time and shall thereafter diligently pursue it to completion. Such
acceptance does not modify and shall not limit the Project Developer’s indemnification
obligations set forth in Tariff, Attachment P, Appendix 2, section 3.2.3(e).

8.0 Transmission Outages

8.1 Outages; Coordination.
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The Transmission Provider and Transmission Owner acknowledge and agree that certain
outages of transmission facilities owned by the Transmission Owner, as more specifically
detailed in the Scope of Work, may be necessary in order to complete the process of
constructing and installing the Network Upgrades identified in Appendix I to this CSA.
The Transmission Provider and Transmission Owner further acknowledge and agree that
any such outages shall be coordinated by and through Transmission Provider.

9.0 Security, Billing And-and Payments

The following provisions shall apply with respect to charges forsthe Costs of the
Transmission Owner for which the Developer Party is responsible.

9.1 Adjustments to Security.

The Security provided by Developer Party at or before the Effective Date'of this CSA shall
be: (a) reduced as portions of the work on Network Upgrades, identified in"Appendix I to
this CSA, are completed; and/or (b) incréased or decreased as required to reflect
adjustments to Developer Party’s cost responsibility, to correspond with changes in the
Scope of Work developed in accordance with Transmission Provider’s scope change
process for projects set forth in the PIM Manuals.

9.2 Invoice.

Transmission Owner shall provide Transmission Providéfra quarterly statement of its
scheduled expenditutes during the next thtee months/for, as applicable, the design,
engineering and cofistruction of, and/or for other charges related to, construction of the
Network Upgrades identified in Appendix I to this CSA, or (b) in the event that the
Developer Party exercises the Option to Build-persuant-te-Seetion-6-2-1-of this- Appendix
H, for the Interconnected Transmission©Owaer’s oversight costs (i.e. costs incurred by the
Transmigsion Owner when engaging in oversight activities to satisfy itself that the
Developer Party 1s'complying with the Transmission Owner’s standards and specifications
fof the construction of facilities) associated with the Developer Party s building Stand
Alone. Network Upgrades, including but not limited to Costs for tie-in work and
Cancellation Costs. Tramsmission Owner’s oversight costs shall be consistent with
Attachment GG, Appendix III, section 6.2.2(a)(12). If Developer Party exercises the
Option to Build~pursuafitto—-AppendixtHl—seetion—62-1, Developer Party shall pay
Transmission Owner. e0sts associated with its responsibilities pursuant to section 6.2.1 and
in accordance with the amount agreed to by the Transmission Owner and Developer Party
pursuant to Appendix III, section 6.2.1(a)(12). Transmission Provider shall bill Developer
Party, on behalf of Transmission Owner, for Transmission Owner’s expected costs during
the subsequent three months. Developer Party shall pay each bill within twenty(20)-20
days after receipt thereof. Upon receipt of each of Developer Party’s payments of such
bills, Transmission Provider shall reimburse the Transmission Owner. Developer Party
may request that the Transmission Provider provide quarterly cost reconciliation. Such a
quarterly cost reconciliation will have a one-quarter lag, e.g., reconciliation of costs for the
first calendar quarter of work will be provided at the start of the third calendar quarter of
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work, provided, however, that Seetien-section 9.3 of this Appendix III shall govern the
timing of the final cost reconciliation upon completion of the work.

949.3 Final Invoice.

Within 120 days after Transmission Owner completes construction and installation of the
Network Upgrades under this CSA, Transmission Provider shall provide Developer Party
with an accounting of, and the appropriate Party shall make any payment to the other that
is necessary to resolve, any difference between: (a) Developer Party’s responsibility under
the Tariff for the Costs of the Network Upgrades identified in Appendixi to this CSA; and
(b) Developer Party’s previous aggregate payments to Transmission Provider for the Costs
of the facilities identified in Appendix I to this CSA. Notwithstanding the foregoing,
however, Transmission Provider shall not be obligated to make any payment to the
Developer Party or the Transmission Owner that the préceding sentence requires it to make
unless and until the Transmission Provider has recétved the payment that itiis required to
refund from the Party owing the payment.

9.59.4 Disputes.

In the event of a billing dispute amdng the Transmission Ptevider, Transmission Owner,
and Developer Party, Transmission Provider and the Transmission Owner shall continue
to perform their respective obligations pursuantite this CSA so'long as: (a) the Developer
Party continues to make all paymentsinot in dispute, and jshe Security held by the
Transmission Provider while the dispute is pending exeeedsithe amount in dispute; or (b)
the Developer Party pays to Transmission Provider, or into an independent escrow account
established by the Déveloper Party, the portionof the invoice in dispute, pending resolution
of such disputes If the Developer Party failsito meet any of these requirements, then
Transmission Provider shall so inform the other Parties and Transmission Provider or the
Transmission Owner may provide notice tosrDeveloper Party of a Breach pursuant to
Seetiongbction 13 of this Appendix I11.

9695, Interest.

Interest ‘onhany unpaid, delinquent amounts shall be calculated in accordance with the
methodology specified for interest on refunds in the FERC’s regulations at 18 C.F.R. §
35.19a(a)(2)(i11) and shall apply from the due date of the bill to the date of payment.
9.79.6 No Waiver.

Payment of an invoice shall not relieve Developer Party from any other responsibilities or
obligations it has under this CSA, nor shall such payment constitute a waiver of any claims
arising hereunder.

10.0 Assignment

10.1 Assignment with Prior Consent.
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Subject to Seetion—section 10.2 of this Appendix III, no Party shall assign its rights or
delegate its duties, or any part of such rights or duties, under this CSA without the written
consent of the other Parties, which consent shall not be unreasonably withheld, conditioned
or delayed. Any such assignment or delegation made without such written consent shall
be null and void.

In addition, the TransmissiomyOwner shall'be entitled, subject to Applicable Laws and
Regulations, to assign this CSA te any Affiliate or successor of the Transmission Owner
that owns and operates)all or“a substantial portion of such Transmission Owner’s
transmission facilities.

10.2  Assignment Without Prior Consent.
10.2.1 Assignment by Developer Party.

Developer Party may assign this CSA without the Transmission Owner’s or Transmission
Provider’s prior consent to any Affiliate or person that purchases or otherwise acquires,
directly or indirectly, all or substantially all of the Developer Party’s assets provided that,
prior to the effective date of any such assignment, the assignee shall demonstrate that, as
of the effective date of the assignment, the assignee has the technical competence and
financial ability to comply with the requirements of this CSA and assumes in a writing
provided to the Transmission Owner and Transmission Provider all rights, duties, and
obligations of Developer Party arising under this CSA. However, any assignment
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described herein shall not relieve or discharge the Developer Party from any of its
obligations hereunder absent the written consent of the Transmission Owner, such consent
not to be unreasonably withheld, conditioned, or delayed.

10.2.2 Assignment by Transmission Owner.

Transmission Owner shall be entitled, subject to applicable laws and regulations, to assign
this Upgrade CSA to an Affiliate or suceessor'that owns and operates all or a substantial
portion.of Transmission Owner’s transmission facilities.

10.2.3 Assignment to Lenders.

Developer wParty may, 'without the consent of the Transmission Provider or the
Transmission ©Owner, assign this CSA to any Project Finance Entity(ies), provided that
such assignment shall not alter or diminish Developer Party’s duties and obligations under
this CSA. If Developer Party provides the Transmission Owner with notice of an
assignment to any Project Finance Entity(ies) and identifies such Project Finance
Entity(ies) as cofitacts for notice purposes pursuant to Article 6 of this CSA, the
Transmission Provider or Transmission Owner shall provide notice and reasonable
opportunity for such entity(ies) to cure any Breach under this CSA in accordance with
this CSA. Transmission Provider or Transmission Owner shall, if requested by such
lenders, provide such customary and reasonable documents, including consents to
assignment, as may be reasonably requested with respect to the assignment and status of
this CSA, provided that such documents do not alter or diminish the rights of the
Transmission Provider or Transmission Owner under this CSA, except with respect to
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providing notice of Breach to a Project Finance Entity. Upon presentation of the
Transmission Provider’s and/or the Transmission Owner’s invoice therefore, Developer
Party shall pay the Transmission Provider and/or the Transmission Owner’s reasonable
documented cost of providing such documents and certificates. Any assignment described
herein shall not relieve or discharge the Developer Party from any of its obligations
hereunder absent the written consent of the Transmission Owner and Transmission
Provider.

10.3  Successors and Assigns.

This CSA and all of its provisions are binding upon, and ifiure to the benefit of, the
Transmission Provider and Transmission Owner and their respective successors and
permitted assigns.

11.0 Insurance
11.1 Required Coverages.

Constructing Entity shall maintain, at its own expense, insurance as described in
paragraphs A through E below. All insurance shall be procuted from insurance companies
rated “A-,” VII or better by AM Best ‘and authorized to do business in a State or States in
which the Network Upgrades, identified in Appéndix I to this CSA, will be located. Failure
to maintain required insurance shall be a‘Breach of this, CSA.

A. Workers Compensation Insutance with statutory limits, as required by the
State and/or jurisdi€tion in which the work 18 to be performed, and employer’s liability
insurance with limits of not less than one million dollars ($1,000,000).

B. CommercialGeneral Liabilitydfisurance and/or Excess Liability Insurance
coveringliability atising out of premises, operations, personal injury, advertising, products
and eompleted operations coverage, independent contractors coverage, liability assumed
under,an insured contract, coveragesfor pollution to the extent normally available and
punitiveidamages to the'extent allowable under applicable law, with limits of not less than
one millienydollars ($1,000,000) per occurrence/one million dollars ($1,000,000) general
aggregate/oney million dollars ($1,000,000) each accident products and completed
operations aggregate.

C. Business/Commercial Automobile Liability Insurance for coverage of
owned and non-owned and hired vehicles, trailers or semi-trailers designed for travel on
public roads, with a minimum, combined single limit of no less than one million dollars
($1,000,000) each accident for bodily injury, including death, and property damage.

D. Excess and/or Umbrella Liability Insurance with a limit of liability of

twenty million dollars ($20,000,000) per occurrence. These limits apply in excess of the
employer’s liability, commercial general liability and business/commercial automobile
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liability coverages described above. This requirement can be met alone or via a
combination of primary, excess and/or umbrella insurance.

E. Professional Liability, including Contractors Legal Liability, providing
errors, omissions and/or malpractice coverage. Coverage shall be provided for the
Constructing Entity’s duties, responsibilities and performance outlined in this CSA, with
limits of liability as follows:

$10,000,000 each occurrence
$10,000,000 aggregate

An entity may meet the Professional Liability Insurance fequirements,by requiring third-
party contractors, designers, or engineers, or other patties that are responsible for design
and engineering work associated with the NetworkiUpgrades, identified in Appendix I to
this CSA, necessary for the transmission servicedo procure professional liability, insurance
in the amounts and upon the terms prescribed by this section, and providing evidence of
such insurance to the other entity. Such insurance shallbeprocured from companies rated
“A-,” VII or better by AM Best and authorized to do business in a State or States in which
the Network Upgrades, identified inYAppendix I to this CSAy, are located. Nothing in this
section relieves the entity from complyingwwith the insuranee tequirements. In the event
that the policies of the designers, engineers, ofother parties used to satisfy the entity’s
insurance obligations under this section become nvalid for any reason, including but not
limited to: (i) the policy(ies) lapsing or otherwise terminatifig'or expiring; (ii) the coverage
limits of such policy(ie§) are decreased; or (1ii) the policy(ies) do not comply with the terms
and conditions of the PJM Tariff; entity shall be required to procure insurance sufficient to
meet the requirements, of this section, such that there is no lapse in insurance coverage.
Notwithstanding the forégoing, in the event an entity will not design, engineer or construct
or cause to_design, engineer or construetzany new Network Upgrades, Transmission
Providery in“its discretion, may waive the requirement that an entity maintain the
Professional Liability Insurance pursuant to this section.

11.2 Additional Insureds.

The Commereial General Liability, Business/Commercial Automobile Liability and
Excess and/or'Umbrella Eiability policies procured by each Constructing Entity (“Insuring
Constructing Entity?)sShall include each other party (the “Insured Party”), its officers,
agents and employees as additional insureds, providing all standard coverages and covering
liability of the Insured Party arising out of bodily injury and/or property damage (including
loss of use) in any way connected with the operations, performance, or lack of performance
under this CSA.

11.3  Other Required Terms.

The above-mentioned insurance policies (except workers’ compensation) shall provide the
following:
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(a) Each policy shall contain provisions that specify that it is primary and non
-contributory for any liability arising out of that party’s negligence, and shall apply to such
extent without consideration for other policies separately carried and shall state that each
insured is provided coverage as though a separate policy had been issued to each, except
the insurer’s liability shall not be increased beyond the amount for which the insurer would
have been liable had only one insured been covered. Each Insuring Constructing Entity
shall be responsible for its respective deductibles or retentions.

(b) If any coverage is written on a Claims First Made“Basis, continuous
coverage shall be maintained or an extended discovery period will be exercised for a period
of not less than two (2)-years after termination of this CSA,

(c) Provide for a waiver of all rights efsubrogation which the Insuring
Constructing Entity’s insurance carrier might exergise against the Insured Party.

11.4 No Limitation of Liability.

The requirements contained herein as to the types and limits of all insurance to be
maintained by the Constructing Entities are not intended torand shall not in any manner,
limit or qualify the liabilities and obligations assumed by the Parties under this CSA.

11.5 Self-Insurance.

Notwithstanding the foregoing, each Consttucting Entity may self-insure to meet the
minimum insurance requirements of this section to the extent it maintains a self-insurance
program; provided that such Constructing Entity’s senior secured debt is rated at
investment grade or better by Standard & Poor’s and its self-insurance program meets the
minimum insurance requirements of thissSection-scction 11. For any period of time that a
Construeting Entity’s senior secured debt is unrated by Standard & Poor’s or is rated at
less than investment grade by Standard & Poor’s, it shall comply with the insurance
requitements applicable to it under this Seetion-section 11. In the event that a Constructing
Entity isypermitted to self-insure pursuant to this section, it shall notify the other Parties
that it meets, the requirements to self-insure and that its self-insurance program meets the
minimum msurance requirements in a manner consistent with that specified in Seetion
section 11.6 of this Appendix III.

11.6 Notices; Certificates of Insurance.

Prior to the commencement of work pursuant to this CSA, the Constructing Entities agree
to furnish certificate(s) of insurance evidencing the insurance coverage obtained in
accordance with Seetien-section 11 of this Appendix III. All certificates of insurance shall
indicate that the certificate holder is included as an additional insured under the
Commercial General Liability, Business/Commercial Automobile Liability and Excess
and/or Umbrella Liability coverages, and that this insurance is primary with a waiver of
subrogation in favor of the other Interconnected Entities. All policies of insurance shall
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provide for thirty-30 days prior written notice of cancellation or material adverse change.
If the policies of insurance do not or cannot be endorsed to provide thirty~30 days prior
written notice of cancellation or material adverse change, each Constructing Entity shall
provide the other Constructing Entities with thirty—30 days prior written notice of
cancellation or material adverse change to any of the insurance required in this CSA.

11.7 Subcontractor Insurance.

In accord with Good Utility Practice, each Constructing Entity shall require each of its
subcontractors to maintain and provide evidence of insurance coverage of types, and in
amounts, commensurate with the risks associated with thefservices provided by the
subcontractor. Bonding of contractors or subcontractors shall be‘at the hiring Constructing
Entity’s discretion, but regardless of bonding, the Transmission Ownerishall be responsible
for the performance or non-performance of any contra€ter onsubcontractor it hires.

11.8 Reporting Incidents:—.

The Parties shall report to each other in writing asisoon as ‘practical all accidents or
occurrences resulting in injuries to any person, including death, and any property damage
arising out of this CSA.

12.0 Indemnity
12.1 Indemnity.

Each Constructing Entity shall indemnify and'hold harmless the other Parties, and the other
Parties’ officers, shareholders, stakeholders; members, managers, representatives,
directors, agents and employees,.and Affiliates, from and against any and all loss, liability,
damage, cost or expense torthird partiespincluding damage and liability for bodily injury
to or death of persons, or damage to property of persons (including reasonable attorneys’
fees and expenses, litigation  costs, consultant fees, investigation fees, sums paid in
settlements of claims, penalties ot fines imposed under Applicable Laws and Regulations,
and any such fees and expenses incurred in enforcing this indemnity or collecting any sums
due hereunder) (collectively, “Loss™) to the extent arising out of, in connection with or
resulting from: (i) the indemnifying Constructing Entity’s breach of any of the
representations or, warranties made in, or failure of the indemnifying Constructing Entity
or any of its subecontractors to perform any of its obligations under, this CSA; or (ii) the
negligence or willful misconduct of the indemnifying Constructing Entity or its
contractors; provided, however, that the neither Constructing Entity shall not have any
indemnification obligations under this Seetien-section in respect of any Loss to the extent
the Loss results from the negligence or willful misconduct of the Party seeking indemnity.

12.2 Indemnity Procedures.

Promptly after receipt by a person entitled to indemnity (“Indemnified Person’) of any
claim or notice of the commencement of any action or administrative or legal proceeding
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or investigation as to which the indemnity provided for in this Seetien—section 12 may
apply, the Indemnified Person shall notify the indemnifying Constructing Entity of such
fact. Any failure of or delay in such notification shall not affect a Constructing Entity’s
indemnification obligation unless such failure or delay is materially prejudicial to the
indemnifying Constructing Entity. The Indemnified Person shall cooperate with the
indemnifying Constructing Entity with respect to the matter for which indemnification is
claimed. The indemnifying Constructing Entity shall have the right to assume the defense
thereof with counsel designated by such indemnifying Constructing Entity and reasonably
satisfactory to the Indemnified Person. If the defendants in any suclsaction include one or
more Indemnified Persons and the indemnifying Constructing Entity anduif the Indemnified
Person reasonably concludes that there may be legal defensesd@available to it and/or other
Indemnified Persons which are different from or additiofal to those available to the
indemnifying Constructing Entity, the Indemnified Person shall have, the right to select
separate counsel to assert such legal defenses and to otherwise participateiin the defense of
such action on its own behalf. In such instancesgthe indemnifying Constructing Entity
shall only be required to pay the fees and expenses of one additional attorney te represent
an Indemnified Person or Indemnified Persofis having suchdiffering or additional legal
defenses. The Indemnified Person shall be entitled, at itsfexpense, to participate in any
action, suit or proceeding, the defense of which has been assumed by the indemnifying
Constructing Entity. Notwithstandirigithe foregoing, the indemnifying Constructing Entity
shall not: (i) be entitled to assume and eentrol the defense of any such action, suit or
proceedings if and to the extent that, in the opinion of the Indemnified Person and its
counsel, such action, suit or proceeding, involves the potential imposition of criminal
liability on the Indemnified Person, or theresexists a conflict or adversity of interest
between the Indemnifiéd Persen and the indémnifying Constructing Entity, in such event
the indemnifying Constructing Entity shall pay the reasonable expenses of the Indemnified
Person; and (i1)/settle or consent to the entry, of any judgment in any action, suit or
proceeding without the consent of the Indemnified Person, which shall not be unreasonably
withheld, conditioned or'delayed.

12.34 Indemnified Person.

[f an"Indemnified Person is entitled to indemnification under this Seetion-section 12 as a
result of a elaim by a third party, and the indemnifying Constructing Entity fails, after
notice and reasonable opportunity to proceed under this Seetien-section 12, to assume the
defense of such elaim, such Indemnified Person may at the expense of the indemnifying
Constructing Entity cofitest, settle or consent to the entry of any judgment with respect to,
or pay in full, such elaim.

12.4 Amount Owing.

If the indemnifying Constructing Entity is obligated to indemnify and hold any Indemnified
Person harmless under this Seetien-section 12, the amount owing to the Indemnified Person
shall be the amount of such Indemnified Person’s actual Loss, net of any insurance or other
recovery.
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12.5 Limitation on Damages.

Except as otherwise provided in this Seetion-section 12, the liability of a Party shall be
limited to direct actual damages, and all other damages at law are waived. Under no
circumstances shall any Party or its Affiliates, directors, officers, employees and agents, or
any of them, be liable to another Party, whether in tort, contract or other basis in law or
equity for any special, indirect, punitive, exemplary or consequential damages, including
lost profits. The limitations on damages specified in this Seetion-section 12.5 are without
regard to the cause or causes related thereto, including the negligenceiof any Party, whether
such negligence be sole, joint or concurrent, or active or passive. ‘Lhis limitation on
damages shall not affect any Party’s rights to obtain equitable #elief as otherwise provided
in this CSA. The provisions of this Seetion-section 12 shall survive the termination or
expiration of this CSA.

12.6 Limitation of Liability in Event of Breach.

A Breaching Party shall have no liability herednder te any other Party, and each other Party
hereby releases the Breaching Party, for all claims or damages ituincurs that aré associated
with any interruption in the availability of the Network Upgrades identified in Appendix I
to this CSA, the Transmission Systergor Transmission Setviee, or associated with damage
to the Network Upgrades identified in Appendix I to this CSAy except to the extent such
interruption or damage is caused by the Breaching Party’s gross negligence or willful
misconduct in the performance of its obligations undeérthis CSA:

12.7 Limited Liability in Emergency Conditions.

Except as otherwise provided in the PJM Tariffor the Operating Agreement, no Party shall
be liable to any other Party for.any action that it takes in responding to an Emergency
Condition, so_long as suchhaction'is made insgood faith, is consistent with Good Utility
Practicedandis not, contraryyto the directives of the Transmission Provider or the
Transmission Owner with respeet to such Emergency Condition. Notwithstanding the
above, Developer Party shall be liable in the event that it fails to comply with any
mnstruetions of Transmission Provider or the Transmission Owner related to an Emergency
Condition.

13.0 Breach, Cure Anéd-and Default

13.1 Breach:—.

A Breach of this CSA shall include:

(a) The failure to pay any amount when due;

(b) The failure to comply with any material term or condition of this Appendix
2 or of the other portions of the CSA or any attachments or Schedule hereto, including but
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not limited to any material breach of a representation, warranty or covenant (other than in
subsections (a) and (c)-(e) of this section) made in this Appendix 2;

(c) Assignment of the CSA in a manner inconsistent with its terms;

(d) Failure of an Interconnection Party to provide access rights, or an
Interconnection Party's attempt to revoke or terminate access rights, that are provided under
this Appendix 2; or

(e) Failure of an Interconnection Party to provide infefmation or data required
to be determined under this Appendix 2 to another Interconnéction Party for such other
Interconnection Party to satisfy its obligations under this Appendixi2.

13.2 Continued Operation:—.

In the event of a Breach or Default by either Interconnected Entity, andysubject to
termination of this CSA under section 16 ofthis'Appendix 2 the Interconnected Entities
shall continue to operate and maintain, as applicable, suchdDC power systems, protection
and Metering Equipment, telemetering equipment, SCADA equipment, transformers,
Secondary Systems, communicatiens equipment, ‘building facilities, software,
documentation, structural components, and other facilities'and appurtenances that are
reasonably necessary for Transmission Providémand the Transmission Owner to operate
and maintain the Transmission System ‘and the Transmission/Owner Upgrades and for
Developer Party to operate and maintain the.Generating Facility or Merchant Transmission
Facility and the Developer Party Interconnection Facilities, in a safe and reliable manner.

13.3 Notice of Breach:—.

An Interconnection Party net in Breachishall.give written notice of an event of Breach to
the Brea€hing Party, to Transmission Provider and to other persons that the Breaching
Partyfidentifies in writing to the other Interconnection Party in advance. Such notice shall
set forth, in reasonable detail, the nature of the Breach, and where known and applicable,
the stepsynecessary to cure such Breach. In the event of a Breach by Developer Party,
Transmission Provider or the Transmission Owner agree to provide notice of such Breach
and in the same manner as its notice to Developer Party, to any Project Finance Entity
provided that'theé,Developer Party has provided the notifying Interconnection Party with
notice of an assignmeft to such Project Finance Entity(ies) and identifies such Project
Finance Entity(ies) as contacts for notice purposes pursuant to section 21 of this Appendix
2.

13.4 Cure and Default:—.
An Interconnection Party that commits a Breach and does not take steps to cure the Breach

pursuant to this section 13.4 is automatically in Default of this Appendix 2 and of the CSA,
and its project and this Agreement shall be deemed terminated and withdrawn.
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Transmission Provider shall take all necessary steps to effectuate this termination,
including submitted the necessary filings with FERC.

13.4.1 Cure of Breach:—.

13.4.1.1
Except for the event of Breach set forth in section 13.1(a) above, the Breaching
Interconnection Party (a) may cure the Breach within thirty36)-30 days of the time the
Non-Breaching Party sends such notice; or (b) if the Breach cannotbe cured within thirty
30)-30 days, may commence in good faith all steps that are reasehablevand appropriate to
cure the Breach within such thirty(30)-30 day time period anddhereafter diligently pursue
such action to completion pursuant to a plan to cure, whichs$hall'bé,developed and agreed

to in writing by the Interconnection Parties. Such agreément shall not be unreasonably
withheld.

13.4.1.2

13-4142In an event of Breach set forth in section 13.1(a),the Breaching Intefconnection
Party shall cure the Breach within five (5)-days from the receipt of notice of the Breach. If
the Breaching Interconnection Party%is,the Developer Party, and the Developer Party fails
to pay an amount due within five (5)-days from the receipt,of notice of the Breach,
Transmission Provider may use Security to cure,such Breach." If Transmission Provider
uses Security to cure such Breach, Developer Party shall be in‘automatic Default and its
project and this Agreement shall be deemed teufinated and'withdrawn.

13.5 Right to Compel Performance:—.

Notwithstanding the“foregoing,, upon the occurrence of a Default, a non-Defaulting
Interconnection Party shall be entitled torexereise such other rights and remedies as it may
have inequity or ablaw. Subject to section20.1, no remedy conferred by any provision of
this Appendix 2 is mtended to be exclusive of any other remedy and each and every remedy
shall be cumulative and shall be in addition to every other remedy given hereunder or now
or hereafter existing at [aw or in equity or by statute or otherwise. The election of any one

or more réemedies shall mot constitute a waiver of the right to pursue other available
remedies.-

14 Termination
14.1 Termination.
14.1.1 Upon Completion of Construction:—.
14.1.1.1 Conforming CSAs.

If this CSA is conforming and, therefore, is only reported to the-Cemmisston-FERC on
PJM’s Electric Quarterly Report, it shall terminate upon the date Transmission Provider
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receives written notice, in a form acceptable to the Transmission Provider from the
Transmission Owner that the following conditions have occurred: (i) completion of
construction of all Transmission Owner Upgrades; (i1) if Developer Party exercised the
Option to Build, transfer of title under section 5.5 of this Appendix 2; (iii) final payment
of all Costs due and owing under this CSA; and (iv) if Developer Party exercised the Option
to Build, delivery to the Transmission Owner of final “as-built” drawings of any Stand
Alone Network Upgrades built by the Developer Party in accordance with section
3.2.3.2(a)(xi1) of this Appendix 2.

14.1.1.2 Non-Conforming CSAs.

If this CSA is non-conforming and, therefore, has been filed with and accepted by the
Commisston ERC, it shall terminate upon (a) Transmis$sion Provider receiving written
notice, in a form acceptable to Transmission Provides fitom\Transmission Owner that the
following conditions have occurred: (i) completiofi of construction of all ¥ITransmission
Owner Upgrades; (ii) if Developer Party exercised the Option to Build, transfer of title
under section 5.5 of this Appendix 2; (iii) findl payment of all, Costs due and owing under
this CSA; and (iv) if Developer Party exercised the Option to Build, «elivery to
Transmission Owner of final “as-built” drawings of any Stand Alone Network built by
Developer Party in accordance with Section 3.2.3.2(a)(xi) of this CSA; and (b) the effective
date of Transmission Provider’s cancellation of the CSA in"accordance with Commission
rules and regulations. Transmission Provider shall serve the' Transmission Owner and
Developer Party with a copy of the notice,of cancellation of any CSA in accordance with
Commission rules and regulations.

14.1.2 Upon Default By-by Either Constructing Entity:—.

Either Constructing Entity may terminate its obligations hereunder in the event of a Default
by the other Constructing<Entity asndefined in section 13.3 of this Appendix 2.
Transmigsion Provider may terminate the CSA upon the Default of Developer Party of its
obligations under this CSA or the applicable Generation Interconnection Agreement by
providing Developer Party and the Trahsmission Owner prior written notice of termination

14.1.3 By Developer Party:—.
Subject to its payment of Cancellation Costs as explained in section +4-3-14.2 below, the

Developer Party may.be relieved of its obligations hereunder upon sixty (66)-days written
notice to Transmission Provider and the Transmission Owner.

14.2 {Reserved]14-3Cancellation By-by Developer Party.
14:3-114.2.1 Applicability:—.

The following provisions shall survive and shall apply in the event that Developer Party
terminates the CSA pursuant to this section +44-314.2.
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3 14.2.1.1 Cancellation Cost Responsibility HUpen—upon
Termination:—.

Upon the unilateral termination of the CSA by the Developer Party, the Developer Party
shall be liable to pay to the Transmission Owner or Transmission Provider all Cancellation
Costs in connection with Construction Service for the Developer Party pursuant to this
CSA, including section +4-3-1+2-14.2.1.2 of this Appendix 2. Cancellation costs may
include costs for Network Upgrades assigned to Developer Party, in accordance with the
Tariff and as reflected in this CSA, that remain the responsibility of Developer Party under
the Tariff. This shall include costs including, but not limited togthe costs;-€est- for such
Network Upgrades to the extent such cancellation would be a Material Modification, or
would have an adverse effect or impose costs on other Developer RartyiesParties. In the
event the Transmission Owner incurs Cancellation Costs, it shall provide the Transmission
Provider, with a copy to the Developer Party, with a wtitten demand for payment and with
reasonable documentation of such Cancellation Costs. The Developer Party,shall pay the
Transmission Provider each bill for Cancellation' Costs within thirty36)-30 days after, as
applicable, the Transmission Owner’s or Tfansmission Provider’s presentation to the
Developer Party of written demand therefor, provided that. such demand includes
reasonable documentation of the Cancellation Costs‘that the invoicing party seeks to
collect. Upon receipt of each of Beveloper Party’s payments of such bills of the
Transmission Owner, Transmission Provider shall reimburse the Transmission Owner for
Cancellation Costs incurred by the latter:

4342 14.2.1.2 Dispeosition of Facilities Hpen-upon Termination:

Upon termination  of, the CSA by a Developer, Party, Transmission Provider, after
consulting with the Transmigsion Owner, may, at the sole cost and expense of the
Developer Party, authorize the Transmission.Owner to (a) cancel supplier and contractor
orders and agreements enteredinto by the Transmission Owner to design, construct, install,
operate, maintain and ewn the Transmission Owner Upgrades, provided, however, that
Developer Party shall*have the rightité choose to take delivery of any equipment ordered
by the Transmission Owner for which Transmission Provider otherwise would authorize
cancellation, of the purchase order; or (b) remove any Transmission Owner Upgrades built
by the Transmission Owner or any Transmission Owner Stand Alone Network (only after
title to the subject facilities has been transferred to the Transmission Owner) built by the
Developer Party;or(c)partially or entirely complete the Transmission Owner Upgrades as
necessary to preserve the integrity or reliability of the Transmission System, provided that
Developer Party shall be entitled to receive any rights associated with such facilities and
upgrades as determined in accordance with the CSA; or (d) undo any of the changes to the
Transmission System that were made pursuant to this CSA. To the extent that the
Developer Party has fully paid for equipment that is unused upon cancellation or which is
removed pursuant to subsection (b) above, the Developer Party shall have the right to take
back title to such equipment; alternatively, in the event that the Developer Party does not
wish to take back title, the Transmission Owner may elect to pay the Developer Party a
mutually agreed amount to acquire and own such equipment.
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14:3:214.2.2 Termination Upen-upon Default:—.

In the event that Developer Party exercises its right to terminate under section 14.1.2 of
this Appendix 2, and notwithstanding any other provision of this CSA, the Developer Party
shall be liable for payment of the Transmission Owner’s Costs incurred up to the date of
Developer Party’s notice of termination pursuant to section 14.1.2 and the costs of
completion of some or all of the Transmission Owner Transmission Owner Upgrades or
specific unfinished portions thereof, and/or removal of any or all ofisuch facilities which
have been installed, to the extent that Transmission Provider determines such completion
or removal to be required for the Transmission Provider and/ot, Transmission Owner to
perform their respective obligations under the GIP of the Tariff or this CSA, provided,
however, that Developer Party’s payment of such costs shall be without prejudice to any
remedies that otherwise may be available to it under thissAppendix 2 for the Default of the
Transmission Owner. Developer Party will also bé subject to Caneallatien-Cancellation
Cost responsibility provisions of section +4-3-4+4-14.2.1.1 of this Appendix 2.

14:414.3 Survival of Rights:—.
Termination of this CSA or the appli¢able Generation Interconnection Agreement shall not
relieve any Interconnection Party of any ofits liabilities and'obligations arising under this
CSA or the applicable Generation Interconnection.Agreement (ineluding Appendix 2) prior
to the date on which termination becomes effective, and each Interconnection Party may
take whatever judicial or administrative actionsdt deems desirable or necessary to enforce
its rights hereunder. Applicable provisions of this Appendix 2 will continue in effect after
termination to the extent necessary to provide for final billings, billing adjustments, and
the determination and'enforcement of liability and indemnification obligations arising from
events or acts that oceursed while the CSA or the applicable Generation Interconnection
Agreement was in effect.

15 Force Majeure
15.1 " Notice:—.

A Construetion Party that is unable to carry out an obligation imposed on it by this
Appendix 2 due te Force'Majeure shall notify each other Construction Party in writing or
by telephone withimaa@asonable time after the occurrence of the cause relied on.

15.2 Duration of Force Majeure:—.

A party shall not be considered to be in Default with respect to any obligation hereunder,
other than the obligation to pay money when due, if prevented from fulfilling such
obligation by Force Majeure. A party unable to fulfill any obligation hereunder (other than
an obligation to pay money when due) by reason of Force Majeure shall give notice and
the full particulars of such Force Majeure to the other parties in writing as soon as
reasonably possible after the occurrence of the cause relied upon. Those notices shall

342



specifically state full particulars of the Force Majeure, the time and date when the Force
Majeure occurred, and when the Force Majeure is reasonably expected to cease. Written
notices given pursuant to this Article shall be acknowledged in writing as soon as
reasonably possible. The party affected shall exercise Reasonable Efforts to remove such
disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor
disturbance. The party affected has a continuing notice obligation to the other parties, and
must update the particulars of the original Force Majeure notice and subsequent notices, in
writing, as the particulars change. The affected party shall be exeused from whatever
performance is affected only for the duration of the Force Majeure and while the party
exercises Reasonable Efforts to alleviate such situation. As soon as the non-performing
party is able to resume performance of its obligations excused because of the occurrence
of Force Majeure, such party shall resume performance‘and give prompt written notice
thereof to the other parties.

15.3 Obligation to Make Payments:—.

Any Construction Party's obligation to make paymentsifor$ervices shall not be suspended
by Force Majeure.

15.4 Definition of Force Majeure:,

For the purposes of this section, an eventof force majeure shall mean shall mean any act
of God, labor disturbance, act of the public enémy, war, isurrection, riot, fire, storm or
flood, explosion, breakage ofiaccident to machinery or equipment, any order, regulation,
or restriction imp@sed by “governmental, ‘military, or lawfully established civilian
authorities, or any other cause beyond a party’s control that, in any of the foregoing cases,
by exercise of due diligence, such party could not reasonably have been expected to avoid,
and which, by the exercise of‘due diligenee; ithas been unable to overcome. Force majeure
does not'include (i) a failure, of performance that is due to an affected party’s own
negligence or intentional wrongdeing; (ii) any removable or remediable causes (other than
settlement of a strike ‘or labor dispute) which an affected party fails to remove or remedy
within areasonable time; or (ii1) economic hardship of an affected party.

16.0 Confidentiality-

Information is Confidefitial Information only if it is clearly designated or marked in writing
as confidential on the face of the document, or, if the information is conveyed orally or by
inspection, if the Party providing the information orally informs the other Party receiving
the information that the information is confidential. If requested by any Party, the
disclosing Party shall provide in writing the basis for asserting that the information referred
to in this section warrants confidential treatment, and the requesting Party may disclose
such writing to an appropriate Governmental Authority. Any Party shall be responsible for
the costs associated with affording confidential treatment to its information.

16.1 Term.
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During the term of this CSA, and for a period of three (3)-years after the termination of this
CSA, except as otherwise provided in Seetion-section 16 of this CSA, each Party shall hold
in confidence, and shall not disclose to any person, Confidential Information provided to
it by any Party.

16.2  Scope.

Confidential Information shall not include information that thegqreceiving Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure
by the receiving Party; (ii) was in the lawful possession of thé receiving Party on a non-
confidential basis before receiving it from the disclosing Party; (iii) was supplied to the
receiving Party without restriction by a third party, who, to the knowledge of the receiving
Party, after due inquiry, was under no obligation to‘the disclosing Party to keep such
information confidential; (iv) was independently developed by the receiving\Party without
reference to Confidential Information of the dis€losing Party; (v) is, or becomes, publicly
known, through no wrongful act or omission©6f the teceiving Party or breach of this CSA;
or (vi) is required, in accordance with Seetion—sctliom 16.7 ofithis Appendix III, to be
disclosed to any Governmental Authority or is otherwise required to be disclosed by law
or subpoena, or is necessary in anyWlegal proceeding establishing rights and obligations
under this CSA. Information designated as, Confidential Infotmation shall no longer be
deemed confidential if the Party that designated the information as confidential notifies the
other Parties that it no longer is confidential.

16.3 Release of Confidential Information.

No Party shall disclose Confidential Information of another Party to any other person,
except to its Affiliates(in accordance with the—Cemmisston’s—FERC’s Standards of
Conduct requirements), subeontractors;remployees, consultants or to parties who may be
or considering providing finaneing to or equity participation in Developer Party on a need-
to-knOw basis in connection with,this CSA, unless such person has first been advised of
theé confidentiality provisions of thissSeetion-section and has agreed to comply with such
provisions. Notwithstanding the foregoing, a Party that provides Confidential Information
of another Party to any person shall remain responsible for any release of Confidential
Information inycontravention of this Seetiensection.

16.4 Rights.

Each Party retain$ all rights, title, and interest in the Confidential Information that it
discloses to any other Party. A Party’s disclosure to another Party of Confidential
Information shall not be deemed a waiver by any Party or any other person or entity of the

right to protect the Confidential Information from public disclosure.

16.5 No Warranties.
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By providing Confidential Information, no Party makes any warranties or representations
as to its accuracy or completeness. In addition, by supplying Confidential Information, no
Party obligates itself to provide any particular information or Confidential Information to
any other Party nor to enter into any further agreements or proceed with any other
relationship or joint venture.

16.6 Standard of Care.

Each Party shall use at least the same standard of care to protect Confidential Information
it receives as the Party uses to protect its own Confidential Information*from unauthorized
disclosure, publication or dissemination. Each Party may usé Confidential Information
solely to fulfill its obligations to the other Parties understhis"CSA or to comply with
Applicable Laws and Regulations.

16.7 Order of Disclosure.

If a Governmental Authority with the right, pewer, and apparent authority to do so requests
or requires a Party, by subpoena, oral deposition, intetrogatories, requests for'production
of documents, administrative order, or otherwise, to disclose Confidential Information, that
Party shall provide the Party that provided the information'with prompt prior notice of such
request(s) or requirement(s) so that the providing Party may seek an appropriate protective
order, or waive compliance with the terms of this,CSA. Notwithstanding the absence of a
protective order, or agreement, or waiver, the Party subjected to the request or order may
disclose such Confidential Information whichin the opinion of its counsel, the Party is
legally compelled to disclosen, Each Party shall use Reasonable Efforts to obtain reliable
assurance that confidential treatment will bejaccorded any Confidential Information so
furnished.

16.8 Termination of Construction Service’Agreement.

Upon'termination of this CSAfonany reason, each Party shall, within ter{16)-10 calendar
days of receipt of a written request from another Party, use Reasonable Efforts to destroy,
erase, on delete (with such destruetion, erasure and deletion certified in writing to the
requesting Party) or to return to the requesting Party, without retaining copies thereof, any
and all writtemor electronic Confidential Information received from the requesting Party.

16.9 Remedies.

The Parties agree that monetary damages would be inadequate to compensate a Party for
another Party’s Breach of its obligations under this Seetien—section 16. Each Party
accordingly agrees that the other Party shall be entitled to equitable relief, by way of
injunction or otherwise, if the first Party breaches or threatens to breach its obligations
under this Seetionsection, which equitable relief shall be granted without bond or proof of
damages, and the receiving Party shall not plead in defense that there would be an adequate
remedy at law. Such remedy shall not be deemed to be an exclusive remedy for the breach
of this Seetiensection, but shall be in addition to all other remedies available at law or in
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equity. The Parties further acknowledge and agree that the covenants contained herein are
necessary for the protection of legitimate business interests and are reasonable in scope.
No Party, however, shall be liable for indirect, incidental, consequential, or punitive
damages of any nature or kind resulting from or arising in connection with a Breach of any
obligation under this Seetion-section 16.

16.10 Disclosure to FERC or its Staff.

Notwithstanding anything in this Seetien-section to the contrary, andgpursuant to 18 C.F.R.
§ 1b.20, if FERC or its staff, during the course of an investigatioh or otherwise, requests
information from one of the Parties that is otherwise required to be maintained in
confidence pursuant to this CSA, the Party, shall providefthe rtequested information to
FERC or its staff, within the time provided for in the requést for infoermation. In providing
the information to FERC or its staff, the Party must, eonsistent with 18 C.F.R. § 388.112,
request that the information be treated as confidentidl and non-public by FERC and its staff
and that the information be withheld from public disclosure. Parties are prohibited from
notifying the other Parties to this CSA prior t6 the release of'the Confidential Information
to the-Cemmisston-FERC or its staff. A Party shallmotify the other Parties when it is
notified by FERC or its staff that a request to release ‘Confidential Information has been
received by FERC, at which time anyyof the Parties may respond before such information
would be made public, pursuant to 18'C.F:R. § 388.112.

16.11 Non-Disclosure.

Subject to the exceptiofi notedabove in Seetigi-scction 16,10 of this Appendix III, no Party
shall disclose Confidential Information of Party to any person not employed or retained by
the disclosing Patty, except to the extent disclosure,is: (i) required by law; (ii) reasonably
deemed by the disclosing Party.to be required/in connection with a dispute between or
among the Parties, or the défense of litigation or dispute; (iii) otherwise permitted by
consent«f the Party, that provided such Confidential Information, such consent not to be
unreasonably withheld; or (iv) necessary to fulfill its obligations under this CSA or as a
transmission service ‘provider or a”Control Area operator including disclosing the
Confidential Information to an RTO or ISO or to a regional or national reliability
organization, Prior to any disclosures of another Party’s Confidential Information under
this subparagtaph, the diselosing Party shall promptly notify the other Parties in writing
and shall assert eonfidentiality and cooperate with the other Parties in seeking to protect
the Confidentiall Infefmation from public disclosure by confidentiality agreement,
protective order or other reasonable measures.

16.12 Information in the Public Domain.

This provision shall not apply to any information that was or is hereafter in the public
domain (except as a result of a Breach of this provision).

16.13 Return or Destruction of Confidential Information.
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If any Party provides any Confidential Information to another Party in the course of an
audit or inspection, the providing Party may request the other Party to return or destroy
such Confidential Information after the termination of the audit period and the resolution
of all matters relating to that audit. Each Party shall make Reasonable Efforts to comply
with any such requests for return or destruction within ten-10 days after receiving the
request and shall certify in writing to the requesting Party that it has complied with such
request.

17.0 Information Access And Audit Rights
17.1 Information Access.

Subject to Applicable Laws and Regulations, each Party Shall make awailable to the other
Parties information necessary: (i) to verify the Costs ificurred by the other Party for which
the requesting Party is responsible under this CSA and the PJM Tariff; and (ii) to carry out
obligations and responsibilities under this CSA.and the PJM Tariff. The Parties shall not
use such information for purposes other thanthose set forth in this Seetion-section 17 and
to enforce their rights under this CSA and the PJM Tariff.

17.2  Reporting of Non-Force Majeure Events.

Each Party shall notify the other Parties when itibecomes aware of its inability to comply
with the provisions of this CSA for a reason other thaman event of force majeure as defined
in Seetien—scction 1.21 of Appendix 2 of this Attachment” GG. The Parties agree to
cooperate with each other and provide necessary information regarding such inability to
comply, including,but not limited to, the date, duration, reason for the inability to comply,
and corrective agtionsitaken or planned to be taken with respect to such inability to comply.
Notwithstanding the foregoing, notification, cooperation or information provided under
this Seetion-scction 17 shallaot entitle'the receiving Party to allege a cause of action for
anticipatory breachief this CSA and the PJM Tariff.

173 , Audit Rights.

Subject to the requirements of confidentiality of this CSA and the PJM Tariff, each Party
shall have the sight, during normal business hours, and upon prior reasonable notice to the
pertinent Party, to,audit atits own expense the other Party’s accounts and records pertaining
to such Party’s performance and/or satisfaction of obligations arising under this CSA and
the PJM Tariff. Any audit authorized by this Seetion-section 17 shall be performed at the
offices where such accounts and records are maintained and shall be limited to those
portions of such accounts and records that relate to obligations under this CSA. Any
request for audit shall be presented to the other Party not later than twenty—four-24 months
after the event as to which the audit is sought. Each Party shall preserve all records held
by it for the duration of the audit period.

17.4 Waiver.
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Any waiver at any time by any Party of its rights with respect to a Breach or Default under
this CSA, or with respect to any other matters arising in connection with this CSA, shall
not be deemed a waiver or continuing waiver with respect to any other Breach or Default
or other matter.

17.5 Amendments and Rights under-Under the Federal Power Act.

Except as set forth in this Seetion-section 17, this CSA may be amended, modified, or
supplemented only by written agreement of the Parties. Such amendment shall become
effective and a part of this CSA upon satisfaction of all Applicablé Laws and Regulations.

Notwithstanding the feregoing, mothing contained in this CSA shall be construed as
affecting in any way any\of the rights”of any Party with respect to changes in applicable
rates or charges under Seetion-seclion 205 of the Federal Power Act and/or FERC’s rules
and regulations thereunder, or any of the rights of any Party under Seetien-section 206 of
the Federal Power Act and/or FERC’s rules and regulations thereunder. The terms and
conditions of thiSICSA shall be amended, as mutually agreed by the Parties, to comply with
changes or alterationsdmade necessary by a valid applicable order of any Governmental
Authority having jurisdiction hereof.

17.6 Regulatory Requirements.

Each Party’s performance of any obligation under this CSA for which such Party requires
approval or authorization of any Governmental Authority shall be subject to its receipt of
such required approval or authorization in the form and substance satisfactory to the
receiving Party, or the Party making any required filings with, or providing notice to, such
Governmental Authorities, and the expiration of any time period associated therewith.
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Each Party shall in good faith seek, and shall use Reasonable Efforts to obtain, such
required authorizations or approvals as soon as reasonably practicable.

18.0 Representations and Warranties
18.1 General.

Each Constructing Entity hereby represents, warrants and covenants as follows, with these
representations, warranties, and covenants effective as to the Constructing Entity during
the full time this CSA is effective:

18.1.1 Good Standing.

Such Constructing Entity is duly organized or formed; as applicable, validly existing and
in good standing under the laws of its State of organization or formation, and is in good
standing under the laws of the respective State(s) in which it is incorporated.

18.1.2 Authority.

Such Constructing Entity has the right, power and authority to enter into this CSA, to
become a Party thereto and to perform itsyobligations thereunder. This CSA is a legal,
valid and binding obligation of such)Constructing Entity, ‘enforceable against such
Constructing Entity in accordance with its terms, except as the enforceability thereof may
be limited by applicable bankruptcy, inselven€y, reorgafization or other similar laws
affecting creditors’ rights gemerally and by general equitable principles (regardless of
whether enforceability is soughtiin a proceeding in equity or at law).

18.1.3 No Conflict.
The execution, delivery and performance of this CSA does not violate or conflict with the
orgamizational or ‘formation ‘doeuments, or bylaws or operating agreement, of such
Constructing Entity, ‘or 'any judgment, license, permit, order, material agreement or
istrument applicable to'or binding upon such Constructing Entity or any of its assets.
19.0 Inspection and Testing of Completed Facilities

19.1 Coordinations

Developer Party ahd the Transmission Owner shall coordinate the timing and schedule of
all inspection and testing of the Network Upgrades, identified in Appendix I to this CSA.

19.2 Inspection and Testing.
Each Constructing Entity shall cause inspection and testing of any Network Upgrades that

it constructs in accordance with the provisions of this section. The Parties acknowledge
and agree that inspection and testing of facilities may be undertaken as facilities are
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completed and need not await completion of all of the facilities that a Constructing Entity
is building.

19.2.1 Of Developer Party-Built Facilities.

Upon the completion of the construction and installation, but prior to energization, of any
Network Upgrades constructed by the Developer Party shall have the same inspected
and/or tested by an authorized electric inspection agency or qualified third party reasonably
acceptable to the Transmission Owner to assess whether the facilities,substantially comply
with Applicable Standards. Said inspection and testing shall be held on‘a mutually agreed-
upon date, and the Transmission Owner and Transmission Provider shall have the right to
attend and observe, and to obtain the written results of, such'testing:

19.2.2 Of Transmission Owner-Built Facilities.

Upon the completion of the construction and installation, but prior to energization, of any
Network Upgrades constructed by the TransmissionOwner, the Transmission Owner shall
have the same inspected and/or tested by qualified personfiel ora qualified contractor to
assess whether the facilities substantially comply with Applicable Standards. Subject to
Applicable Laws and Regulations, said inspection and testing shall be held on a mutually
agreed-upon date, and the Developer Partypand Transmission Provider shall have the right
to attend and observe, and to obtain the'written tesults of, such'testing.

19.3 Review of Inspection and Testing by Transmission’ Owner.

In the event that the written report, or the observation of either Constructing Entity or
Transmission Provider, of the inspection and/ot testing pursuant to Seetion-section 19.2 of
this Appendix III reasonably leads the Transmission Provider or Transmission Owner to
believe that the inspection and/or testingsof.seme or all of the Network Upgrades built by
the Deyveloper Party,was inadéquate or otherwise deficient, the Transmission Owner may,
withift 20 days after itsyreceipt ofithe results of inspection or testing and upon reasonable
notice,to the Developer Party, perform its own inspection and/or testing of such Network
Upgrades to determine whether jthe facilities are acceptable for energization, which
determinatien shall not be unreasonably delayed, withheld or conditioned.

19.4 Notification and/Correction of Defects-.

19.4.1 If the Transmission Owner, based on inspection or testing pursuant to
Seetien—section 19.2 or 19.3 of this Appendix III, identifies any defects or failures to
comply with Applicable Standards in the Network Upgrades constructed by the Developer
Party, the Transmission Owner shall notify the Developer Party and Transmission Provider
of any identified defects or failures within 20 days after the Transmission Owner’s receipt
of the results of such inspection or testing. The Developer Party shall take appropriate
actions to correct any such defects or failure at its sole cost and expense, and shall obtain
the Transmission Owner’s acceptance of the corrections, which acceptance shall not be
unreasonably delayed, withheld or conditioned.

350



19.4.2 In the event that inspection and/or testing of any Network Upgrades built
by the Transmission Owner identifies any defects or failures to comply with Applicable
Standards in such facilities, Transmission Owner shall take appropriate action to correct
any such defects or failures within 20 days after it learns thereof. In the event that such a
defect or failure cannot reasonably be corrected within such 20-day period, Transmission
Owner shall commence the necessary correction within that time and shall thereafter
diligently pursue it to completion.

19.5 Notification of Results.

Within 10 days after satisfactory inspection and/or testing 0f Network Upgrades built by
the Developer Party (including, if applicable, inspection and/or testing, after correction of
defects or failures), the Transmission Owner shall confirmyin writing to the Developer
Party and Transmission Provider that the successfullly inspected and tested, facilities are
acceptable for energization.

20.0 Energization of Completed Facilities

(A)  Unless otherwise prowided in the Scheduleof Work, energization, when
applicable as determined by Transmission,Provider, of the Network Upgrades, identified
in Appendix I to this CSA, shall occur intwo'stages. Stage Oneenergization may occur
prior to initial energization of the Network UpgradesiStage Two energization shall consist
of energization of the remainder of the NetworkdJpgradesjudentified in Appendix I, to the
CSA.

(B) Inftheycase of Network Upgrades for which the Transmission Provider
determines that two-stage energization is inapplicable, energization shall occur in a single
stage. Such a single-stage energizationsshall bestegarded as Stage Two energization for the
purposesfof the remaining provisions of this Seetion—20-9-section 20.0 and of Seetion
sectigh 22.0 of this Appendix 1L

20.1" Stage One energization may not occur prior to the satisfaction of the following
additional eonditions:

(a) The Developer Party shall have delivered to the Transmission Owner and
Transmission Provider@ writing transferring to the Transmission Owner and Transmission
Provider operational control over any Stand Alone Network Upgrades that Developer Party
has constructed; and

(b) The Developer Party shall have provided a mark-up of construction
drawings to the Transmission Owner to show the “as-built” condition of all Stand Alone

Network Upgrades that Developer Party has constructed.

20.2 As soon as practicable after the satisfaction of the conditions for Stage One
energization specified in Seetions—sections 19 and 20.1 of this Appendix III, the
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Transmission Owner and the Developer Party shall coordinate and undertake the Stage One
energization of facilities.

20.3 Stage Two energization of the remainder of the Network Upgrades, identified in
Appendix I to this CSA, may not occur prior to the satisfaction of the following additional
conditions:

(a) The Developer Party shall have delivered to the Transmission Owner and
Transmission Provider a writing transferring to the Transmission Owner and Transmission
Provider operational control over any Network Upgrades that Deweloper Party has
constructed and operational control of which it has not previously transferred pursuant to
Seetien-section 20.1 of this Appendix III; and

(b) The Developer Party shall have previded\a mark-uphof construction
drawings to the Transmission Owner to show thé “‘as-built” condition of all Network
Upgrades that Developer Party has constructedand which were not included in the Stage
One energization, but are included in the Stage Two,energization.

20.4 As soon as practicable after the satisfaction“of the conditions for Stage Two
energization specified in Seetiens®sections 19 and 20.3, of this Appendix III, the
Transmission Owner and the Developer Party shall coordinate and undertake the Stage
Two energization of facilities.

20.5 To the extent defects in any Network Upgrades are identified during the
energization process,the enérgization will'not be deemed successful. In that event, the
Constructing Entityfshall take action to correct such defects in any Network Upgrades that
it built as promptly as,practical after the defects are identified. The affected Constructing
Entity shall so notify the ether Construction Parties when it has corrected any such defects,
and the Constructing Entitiés shall récommence efforts, within 10 days thereafter, to
energizefthe appropriate Network Upgrades in accordance with Seetien26-9-section 20.0
of thi§ Appendix III; provided thatthe Transmission Owner may, in the reasonable exercise
offitsydiscretion and with the appteval of Transmission Provider, require that further
mspeetion and testing be performedin accordance with Seetien-section 19 of this Appendix
1.

21.0 Transmission Owner’s Acceptance of Facilities Constructed by Developer
Party:-

Within five days® after determining that Network Upgrades have been successfully
energized, the Transmission Owner shall issue a written notice to the Developer Party
accepting the Network Upgrades built by the Developer Party that were successfully
energized. Such acceptance shall not be construed as confirming, endorsing or providing
a warranty by the Transmission Owner as to the design, installation, construction, fitness,
safety, durability or reliability of any Network Upgrades built by the Developer Party, or
their compliance with Applicable Standards.
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22.0 Transfer of Title to Certain Facilities Constructed By-by Developer Party-

Within thirty-(30)-30 days after the Developer Party’s receipt of notice of acceptance under
Seetion-section 21.0 of this Appendix III following Stage Two energization of the Network
Upgrades, the Developer Party shall deliver to the Transmission Owner, for the
Transmission Owner’s review and approval, all of the documents and filings necessary to
transfer to the Transmission Owner title to any Network Upgrades constructed by the
Developer Party, and to convey to the Transmission Owner any easements and other land
rights to be granted by Developer Party that have not then already,been conveyed. The
Transmission Owner shall review and approve such documentation, such approval not to
be unreasonably withheld, delayed, or conditioned. Within 304days after its receipt of the
Transmission Owner’s written notice of approval of the documentation, the Developer
Party, in coordination and consultation with the Transmission Owner, shall make any
necessary filings at the FERC or other governmentald@gencies for regulatory approval of
the transfer of title. Within twenty(20)-20 days after the issuance of the last erder granting
a necessary regulatory approval becomes final (d.€., is no langer subject to rehearing), the
Developer Party shall execute all necessary documentation jand shall make all necessary
filings to record and perfect the Transmission Owner’s title in“such facilities and in the
easements and other land rights to be conveyed to the Transmission Owner. Prior to such
transfer to the Transmission Owner ofititle to the Network'Upgrades built by the Developer
Party, the risk of loss or damages to, or in €ennection with, suchifacilities shall remain with
the Developer Party. Transfer of title to facilities under this section shall not affect the
Developer Party’s receipt or use of the rights related to,the Network Upgrades for which it
otherwise may be eligible as provided in Subpart C of Part VI of the Tariff.

23.0 Liens:

The Developer Party shall take all reasonable steps to ensure that, at the time of transfer of
title in the Network Upgrades built byithe Developer Party to the Transmission Owner,
those facilities shall be free and clear of any and all liens and encumbrances, including
mechanics’ liens. To the extent that the Developer Party cannot reasonably clear a lien or
enCumbrance prior to the time for tranSferring title to the Transmission Owner, Developer
Party“shall nevertheless convey title subject to the lien or encumbrance and shall
indemnify,'defend and hold harmless the Transmission Owner against any and all claims,
costs, damages, liabilities and expenses (including without limitation reasonable attorneys’
fees) which mayybe brought or imposed against or incurred by Transmission Owner by
reason of any such lien’or encumbrance or its discharge.

25:024.0 Charges

25424.1 Specified Charges.

If and to the extent required by the Transmission Owner, after the Initial Operation of the
Network Upgrade, Project Developer shall pay one or more of the types of recurring

charges described in this section to compensate the Transmission Owner for costs
incurred in performing certain of its obligations under this Appendix III. Transmission
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Provider will deliver a copy of such filing to Project Developer. Permissible charges
under this section may include:

(a) Administration Charge - Any such charge may recover only the costs and
expenses incurred by the Transmission Owner in connection with administrative
obligations such as the preparation of bills. An Administration Charge shall not be
permitted to the extent that the Transmission Owner’s other charges to the Project
Developer under the same CSA include an allocation of the Transmission Owner’s
administrative and general expenses and/or other corporate overhead,costs.

(b) Network Upgrade Operations and MaintenancedCharge - Any such charge
may recover only the Transmission Owner’s costs and expefises associated with
operation and maintenance charges related to the Project Developer’s Network Upgrade
owned by the Transmission Owner.

(c) Other Charges - Any other charges applicable to the Project Deweloper, as
mutually agreed upon by the Project Developér andithe Transmission Owner and as
accepted by the FERC as part of an-a CSA.

25.224.2 FERC Filings.

To the extent required by law or regulation, eachyParty shall seek FERC acceptance or
approval of its respective charges or the methodologysfor the calculation of such charges.
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SCHEDULE A

NEGOTIATED CONTRACT OPTIONS

None.
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
NETWORK UPGRADES

None.
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SCHEDULE C

SCOPE OF WORK

Transmission Owner Upgrades to be Built By-by Transmission Owner

Project Developer.

Option to Build, it is hereby
ject to the conditions and

permitted to build in
and Alone Network

limitations set forth i
Upgrades:
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SCHEDULE D

APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

Not Required.

apply. To the extent that
with the terms and
ad/or this CSA shall

The following technical requirements and standards shg
these Applicable Technical Requirements and Standards4POM
conditions of the Tariff or any other provision of this CSA€the Tar
control.

W,

\ N
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SCHEDULE E

DEVELOPER PARTY’S AGREEMENT TO CONFORM WITH IRS SAFE
HARBOR PROVISIONS FOR NON-TAXABLE STATUS

Not Required.

[OR]

CSA agd subject to thS@@guirgments
gualificaons and require s as set
odehof 1986, as amiended and
the “IRS Notice”). Developer
or provisions specified in the

As provided in section 4.0 of Appendix III to
thereof, Developer Party represents that it me€
forth in section 118(a) and 118(b) of the Internal R 1
interpreted by Notice 2016-36, 2016-25 1.R.B. (6/20/28

Party agrees to conform with all requiements of the safe
IRS Notice, as they may be amended, guired to confer ble status on some or
all of the transfer of property, including RoTes Developer P3 0 Transmission Owner
with respect to the payment of the astructiop” and installation of the
Transmission Owner Interconnection Bmission Owner Upgrades
specified in this GIA

agreement po
on obligations

uant to this Schedule E shall change
der section 4.2 of Appendix III to this

Nothing in Dey€l¢
Developer Party s in®
CSA.
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SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS
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Tariff, Part IX, Subpart K,

FORM OF
UPGRADE APPLICATION AND STUDIES AGREEMENT
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473,

Tariff, Part IX, Subpart K,
Form of Upgrade Application and Studies Agreement

This Upgrade Application and Studies Agreement (“Application” or
“Agreement”), dated , is entered into by and between (“Upgrade
Customer” or “Applicant’) and PJM Interconnection, L.L.C. (“Transmission
Provider” or “PJM”) (individually a “Party” and together the “Parties”) pursuant
to PJM Interconnection, L.L.C. Open Access Transmissiondlariff (“Tariff”), Part
VII, Subpart H or Tariff, Part VIII, Subpart H, as applicabic. Gapitalized terms
used in this Application, unless otherwise indicated, shall have the meanings
ascribed to them in Tariff, Part }VII., Subpart A, seetion'+300. or Tariff, Part
VIII, Subpart A+, 400, as applicable.

In order to have a valid Upgrade Request,Applicant must (1) electrenically
provide to Transmission Provider through PJM’s website a complete (i.e., non-
deficient) and executed Application expressly accepted by Transmission
Provider, and (2) submit to Transmission Providernthe required cash Study
Deposit by wire transfer in the amount of $150,000. Upon satisfaction of the
foregoing requirements, subject to Transmission Provider’s deficiency review,
Transmission Provider will assigmia, Request Number to the Upgrade Request,
which will establish (1) the validity of the Upgrade Request and (2) the priority
of the Upgrade Request relative to other Upgrade Requests.

SECTION 1: REQUIRED APPLICANT INFORMATION

Name, address, telephone number, and e-mail address of Applicant. If Applicant
has designated an agent, includesthe.agent’s contact information.

Applicant

Company Name:

Address:

City: State: Zip:
Phone: Email:

Applicant’s Agent (if applicable)

Company Name:

Address:

City: State: Zip:
Phone: Email:

Agent’s contact person:

484. An Internal Revenue Service Form W-9 or comparable state-issued document for
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Applicant.
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Documentation proving the existence of a legally binding relationship between
Applicant and any entity with a vested interest in this Application and associated
project (e.g., a parent company, a subsidiary, or financing company acting as
agent for Applicant). Such documentation may include, but is not limited to,
Applicant’s Articles of Organization and Operating Agreement describing the
nature of the legally binding relationship.

Applicant’s banking information, or the banking information of any entity with a
legally binding relationship to Applicant that wishes to make payments and
receive refunds on behalf of Applicant, in association with thissApplication and
corresponding project:

Bank Name:

Account Holder Name:
ABA number:
Account Number:
Company:
Tax Reporting Name:
Tax ID:

Address:

City:
State:
Zip:
Phone:
Email:

SECTION 2: REQUIRED UPGRADE REQUEST SPECIFICATIONS
Specify whether Applicant submits'this Application pursuant to either:

the process for funding Network Upgrades and requesting Incremental
Auction’ Revenue! Rights (IARRs) under the Amended and Restated
Operating Agreement of PJM Interconnection, L.L.C., Schedule 1, section
7.8, and the parallel provisions of Tariff, Attachment K-Appendix, section
T.8; or

the procedures for Merchant Network Upgrades to either (a) upgrade
faCilities or (b) advance certain already-identified upgrades.

If planning to fund Network Upgrades and request IARRs, specify the following,
as further described in Tariff, Part VII, Subpart H or Tariff, Part VIII, Subpart H-,
as applicable, and the PJM Manuals:

a-a. the station or transmission line or lines where the upgrades will be made;



9.

b:b. the requested source and sink locations;

e-c.the increase in capability in megawatts (MW) or megavolt-amperes
(MVA);

ed. the MW amount of requested IARRs; and
e-¢.the proposed in-service or commencement date.
If planning Merchant Network Upgrades, complete thé follewing, as further

described in Tariff, Part VII, Subpart H or Tariff &%art VIII, Subpart H-, as
applicable, and the PJM Manuals:

a-a. specify the substation or transmission facility‘or facilities where the
upgrade(s) will be made;

b-.b specify the MW or MVA amount by which the normal or
emergency rating of the identified facility isto besincreased, together with
the desired in-service date; or, as applicable, the Regional Transmission
Expansion Plan projeet,number and planned and requested advancement
dates;

e-c.1f requesting Incremental Capacity Transfer Rights (ICTRs), identify up to
three Locational Deliverability Areas (CDAS)in which to determine the
ICTRsyand

ed. specify the planned date'the proposed Merchant Network Upgrade
will beimiservige,such date to be no more than seven (7-years from the
date the validdUpgrade Requestiis received by Transmission Provider,
unless UpgradeCustomer demonstrates that engineering, permitting, and
construction of'the,Merchant Network Upgrade will take more than seven

H-years.

SECTION 3: CONDUCT OF STUDIES

146-10. Transmission Provider, in consultation with the affected Transmission Owner(s),
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will conduet alSystem Impact Study as described in Tariff, Part VII, Subpart H
or Tariff, Bart VIII, Subpart H. as applicable, and provide Upgrade Customer
with a SyStem Impact Study report through Transmission Provider’s website.
The System Impact Study report will include good faith estimates of the cost
allocation of the Network Upgrades for Applicant’s Upgrade Request, but those
estimates shall not be deemed final or binding.

In order for the Upgrade Request to proceed to the Facilities Study, Transmission
Provider must timely receive from Upgrade Customer a Readiness Deposit as
described in Tariff, Part VII, Subpart H or Tariff, Part VIII, Subpart H, as




:

i
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applicable. If Transmission Provider does not timely receive the Readiness
Deposit, then Transmission Provider shall deem the Upgrade Request to be
terminated and withdrawn, and the Upgrade Request will be removed from all
studies and will lose its priority position.

If Transmission Provider timely receives the Readiness Deposit, then
Transmission Provider will proceed with the Facilities Study for the Upgrade
Request. The Facilities Study will provide the final details regarding the type,
scope, and construction schedule of Network Upgrades andsany other facilities
that may be required to accommodate the Upgrade Request, and will provide
Upgrade Customer with a final estimate of Upgrade Clistomer’s cost
responsibility for the Upgrade Request. Upon comgpletion of the Facilities Study,
Transmission Provider will provide Upgrade Customer with aFacilities Study
report through Transmission Provider’s websitey and concurrently tender a draft
Upgrade Construction Service Agreementga form of which is loeated in Tariff,
Part IX, Subpart E.

The System Impact Study and Facilities Studyanecéssarily will employ various
assumptions regarding Applicant’s Upgrade Request, other Upgrade Requests,
and PJM’s Regional Transmiission Expansion Plan at the time of study. IN NO
EVENT SHALL THIS AGREEMENT, THE SYSTEM IMPACT STUDY, OR
THE FACILITIES STUDY INNANY WAY BE DEEMED TO OBLIGATE
TRANSMISSION PROVIDER OR TRANSMISSION/OWNER(S) TO
CONSTRUCT ANY FACILITIES\ OR{UPGRADES OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTION SERVICE TO OR ON BEHALF
OF APPLICANT EITHER AT THIS POINT IN TIME OR IN THE FUTURE.

SECTION 4: COST RESPONSIBILITY

«Ten percent,of Applicant’s $150,000 Study Deposit is non-refundable.

Transmission Provider fitst'shall apply Applicant’s Study Deposit in payment of
the invoices forthe costs of the System Impact Study.

If Study Deposit monies remain after the System Impact Study is completed, and
any outstanding monies owed by Upgrade Customer in connection with
outstanding,invoices related to the present or prior Upgrade Requests or other

New Service Requests have been paid, such remaining deposit monies either
shall be:

a-a. Applied to the Facilities Study, if Upgrade Customer decides to remain in
the Upgrade Request process; or

b:b. Returned to Upgrade Customer, less actual study costs incurred, if
Upgrade Customer decides to withdraw its Upgrade Request.



H-17.
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20:20°

Actual costs for the System Impact Study and Facilities Study may exceed the
Study Deposit. Notwithstanding the amount of the Study Deposit, Applicant
shall reimburse Transmission Provider for all, or for Applicant’s allocated
portion of, the actual cost of the studies in accordance with Applicant’s cost
responsibility. Applicant is responsible for, and must pay, all actual study costs.
If Transmission Provider sends Applicant notification of additional study costs,
then Applicant must either: (i) pay all additional study costs within 20 days (or, if
the 20™ day is not a Business Day, then the next Business Day) of Transmission
Provider sending the notification of such additional study costs, or (ii) withdraw
its Upgrade Request. If Applicant fails to complete either(1) or(ii), then
Transmission Provider shall deem the Upgrade Request to be terminated and
withdrawn.

SECTION 5: CONFIDENTIALITY

Applicant agrees to provide all information requested by Transmission,Provider
necessary to complete and review thi§ Application. |Subject to this section 5, and
to the extent required by Tariff, Part VII, Subpart & section 327, or Tariff, Part
VIII, Subpart E, section +7425, as applicable, information provided pursuant to
this Application shall be andiemain confidential:

Upon completion of the System\ImpactiStudy and Facilities Study, the
corresponding reports will be listed on Transmission Provider's website and, to
the extent required by Tariff, Part ¥ [ &Subpartd, 88€tion 327, or Tariff, Part
VIII, SubpartE, section +7425, as @pplicable or Commission regulations, will be
made publi€ly available. Applicant acknowledges and consents to such
disclosufes assmay be required under Tariff, Part VII, Subpart E, section 327, or
Tariff, Part VIl Subpait E, section 17475, as applicable or Commission
regulations. g

Applicant'acknowledgesithat, consistent with the confidentiality provisions of
Tariff, Part VAL Subpart™ seCtion 327, or Tariff, Part VIII, Subpart E, section
47425, as applicable, Transmission Provider may contract with consultants,
including Transmission Owners, to provide services or expertise in the study
process, and Transmission Provider may disseminate information as necessary to
those ‘consultants, and rely upon them to conduct part or all of the System Impact
Studies.

SECTION 6: DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

221,
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In completing the System Impact Study and Facilities Study, Transmission
Provider, Transmission Owner(s), and any other subcontractors employed by
Transmission Provider must rely on information provided by Applicant and
possibly by third parties, and may not have control over the accuracy of such
information. Accordingly, NEITHER TRANSMISSION PROVIDER,
TRANSMISSION OWNER(S), NOR ANY OTHER SUBCONTRACTORS



EMPLOYED BY TRANSMISSION PROVIDER MAKES ANY
WARRANTIES, EXPRESS OR IMPLIED, WHETHER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING,
CUSTOM, USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE,
INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
WITH REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS OF
THE SYSTEM IMPACT STUDY AND FACILITIES STUDY. Applicant
acknowledges that it has not relied on any representations or, warranties not
specifically set forth herein, and that no such representations onwarranties have
formed the basis of its bargain hereunder. Neither this’Agreement nor the
System Impact Study and Facilities Study conducted hereunder is intended, nor
shall be interpreted, to constitute agreement by Transmission Provider or
Transmission Owner(s) to provide Interconne€tion Service ortransmission
service to or on behalf of Applicant eitherdt this time or in the future.

22.22. In no event will Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Providet be liable for indirect, special,
incidental, punitive, or consequential damages of any kind including loss of
profits, whether under this dgteement or otherwise, even if Transmission
Provider, Transmission Owner(s)jier other subcontractors employed by
Transmission Provider have been advised of the possibility of such a loss. Nor
shall Transmission Provider, Transmission Owner(s), or other subcontractors
employed by Transmission Provider befliable for any delay in delivery or of the
non-performance or delay in performiance of Transmission Provider’s obligations
under this Agreement.

SECTION 7: MISCELLANEOUS

Any notice, dS@@and, or reglest required or permitted to be given by any Party to
another and any MiSbrumentgfequired or permitted to be tendered or delivered by any
Rarhy in writing tQf@nother may be so given, tendered, or delivered electronically
or Byecoenized n@fional courier or by depositing the same with the United States
PostalNS@uwyice, with postage prepaid for delivery by certified or registered mail
addresseddOnth@Party. or by personal delivery to the Party, at the address specified
below.

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com
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24:24.

25:25.

Applicant:

No waiver by either Party of one or more defaults by the other in performance
of any of the provisions of this Agreement shall operate or be construed as a
waiver of any other or further default or defaults, whether of a like or different
character.

This Agreement, or any part thereof, may not be amiended,:modified, or waived
other than by a writing signed by all Parties.

This Agreement shall be binding upon the Partics, their heirs, executors,
administrators, successors, and permitted assigns.

27. This Agreement shall become effective on thexdate'it is'executed by both Parties

29:29,

36-30.

331
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and shall remain in effect until the earlier of (a) the date on which Applicant
enters into an Upgrade ConSteuction Service Agreement with PJM and
Transmission Owner, a form 'of which is available at Tariff, Part IX, Subpart E;
or (b) termination or withdrawal of thiSsApplication.

28. Prior to entering into a final Upgrade Construction Service Agreement, an

Upgrade Customer may assign its Upgrade Request to another entity only if the

acquiring efitity accepts.and acquires all rights and obligations as identified in

the Upgfade Request for such project,‘as evidenced in a writing acceptable to

Transmission Ptevider.

Governing:L.aw, Regulatory Authority, and Rules:
This Agrecment,shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and
censtrued in accordance with, the applicable Federal laws and/or laws of the State
of Delaware without regard to conflicts of law provisions that would apply the laws
of another jurisdiction. This Agreement is subject to all Applicable Laws and
Regulations. Each Party expressly reserves the right to seek changes in, appeal,
or otherwisecontest any laws, orders, or regulations of a Governmental Authority.

No Third“Party Beneficiaries:
This Agreement is not intended to and does not create rights, remedies, or benefits
of any character whatsoever in favor of any persons, corporations, associations, or
entities other than the Parties, and the obligations herein assumed are solely for
the use and benefit of the Parties, their successors in interest, and where permitted
their assigns.

Multiple Counterparts:



This Agreement may be executed in two or more counterparts, each of which is
deemed an original but all of which constitute one and the same instrument.

32.32. No Partnership:

This Agreement shall not be interpreted or construed to create an association, joint
venture, agency relationship, or partnership between the Parties or to impose any
partnership obligation or partnership liability upon either Party. Neither Party shall
have any right, power, or authority to enter into any agreement or undertaking for,
or act on behalf of, or to act as or be an agent or representative of, or to otherwise
bind, the other Party.

33.33. Severability:

If any provision or portion of this Agreement Shall for any,reason be held or
adjudged to be invalid or illegal or unenforé€able\by any ‘court of competent
jurisdiction or other Governmental Authoérity, (1) such portienyor provision
shall be deemed separate and independént, (2) the,Parties shall negotiate in good
faith to restore insofar as practicable +the benefits to each Party that were affected
by such ruling, and (3) the remainder of this. Agreementishall remaindn full force
and effect.

34.34. Reservation of Rights:

369

Transmission Provider shall have the right to make ‘a unilateral filing with the
Federal Energy Regulatory Commission (*FERC”) to modify this Agreement with
respect to any rates, terms and conditions, charges, classifications of service,
rule or regulation under section 205 or any other applicable provision of the
Federal Power Act and FERC’s rules and regulations thereunder; and Applicant
shall have the right to0 make a unilateral filing with FERC to modify this
Agreement undetany applicable provision of the Federal Power Act and FERC’s
rules_and regulations; providedithat.eaCh Party shall have the right to protest any
stuch filing'by the other Party and'to participate fully in any proceeding before
FERC in whichisuch medifications may be considered. Nothing in this Agreement
shall limit the tights of the Parties or of FERC under sections 205 or 206 of the
Federal Power Act and FERC’s rules and regulations, except to the extent that
the Rarties otherwise agree as provided herein.



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their respective authorized officials.

Transmission Provider: PJM Interconnection, L.L.C.

By:
Name Title Date
Printed Name

Applicant: [Name of Party]|

By:
Name Title te
Printed Name
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Farif; Part PG-SubpartM
FORM OF
AFFECTED SYSTEM CUSTOMER FACILITIES STUDY
APPLICATION AND AGREEMENT

391



Tariff, Part IX, Subpart L, Affected System Customer Facilities Study

Application and Agreement
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Tariff Part IX, Sul M, ASE LS C Facilities Stud
Application and Agreement
(Project Identifier # )

RECITALS

This Affected System Customer Facilities Study Application and Agreement
("Agreement"), dated as of , 1s entered into by and between
("Affected System Customer") and PJM Interconnection,
L.L.C. ("Transmission Provider"), pursuant to the PJM Interconnection, L.L.C. Open
Access Transmission Tariff ("PJM Tarift").

Pursuant to Tariff, Part VHIVII, Subpart G (Affected System rules) or Tariff, Part VIII,
Subpart G (Affected System rules), as applicable, Affected System Customer is responsible
for an Affected System Facility that requires, or Affected System Facilities that require,
Network Upgrades to Transmission Provider’s Transmission System, and Transmission
Provider has notified FransmissionProvider-Affected System Customer of the need to
enter this Agreement.

Transmission Provider has informed Affected System Costumer that it will use Reasonable
Efforts to complete this Affected System Customer Facilities Study by {date}.

Affected System Customer desires that Transmission Provider commence an Affected
System Customer Facilities Study in connection with the following interconnection
request: {instruction — list adjacent region transmission provide and interconnection
request number} (“Affected System interconnection request”).

PREVIOUS SUBMISSIONS

Previous submissions: {instructions — complete the following section if there was an earlier
Affected System Customer Facilities Study Agreement or other agreement between PIM
and the Affected System Customer, otherwise replace the following language with “Not
Applicable”} Except as otherwise specifically set forth in an attachment to this Agreement,
Affected System Customer represents and warrants that the information provided in {list
applicable agreement} dated —— , is accurate and complete as of the date of
execution of this Agreement.

MILESTONES
Affected System Customer must meet the following milestone dates relating to the
development of its generation or merchant transmission project(s) or interconnection

request:

[Specify Project Specific Milestones]
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[As appropriate include the following standard Milestones, with any revisions

necessary for the project at hand]

PURPOSE AND SCOPE OF THE AFFECTED SYSTEM CUSTOMER
FACILITIES STUDY

Transmission Provider, in consultation with the affected Transmission Owner(s), shall
commence an Affected System Customer Facilities Study pursuant to this Agreement to
evaluate the Network Upgrades to the Transmission Provider’s Transmission System
necessary to accommodate Affected System Customer's Affected System interconnection
request.

A.

394

Scope of Affected System Customer Facilities Study: The purpose of the
Affected System Customer Facilities Study is to provide, commensurate with any
mutually agreed parameters regarding the scope and degree of specificity described
in Schedule A attached to this agreement, an assessment of project related system
reliability issues and conceptual engineering and, as appropriate, detailed design,
plus cost estimates and project schedules, to implement the conclusions of the
Facilities Study regarding the Network Upgrades necessary to accommodate the
Affected System interconnection request. The nature and scope of the materials
that Transmission Provider shall deliver to the Affected System Customer upon
completion of the Affected System Customer Facilities Study shall be described in
the PJM Manuals.

Affected System Customer Facilities Study Time Estimate: Transmission
Provider's estimates of the date for completion of the Affected System Customer
Facilities Study is stated in section 3 of this Agreement. In the event that
Transmission Provider determines that it will be unable to complete the Affected
System Customer Facilities Study by the estimated completion date stated in
section 3 of this Agreement, it shall notify Affected System Customer and will
explain the reasons for the delay.



10.

11.

C. Issuance of Affected System Customer Facility Study Report and Obligation
to Construction Service Agreement: Upon receipt of the Affected System
Customer Facility Study report, Transmission Provider and the Affected System
Customer shall enter into a stand-alone Construction Service Agreement and, if
applicable Network Upgrade Cost Responsibility Agreement (forms of which are
set forth in Tariff, Part IX) for the construction of the upgrades with each
Transmission Owner responsible for constructing such upgrades. Transmission
Provider shall provide in electronic form a draft stand-alone Construction Service
Agreement and, if applicable a Network Upgrade Cost Responsibility Agreement.

The Affected System Customer Facilities Study necessarily will employ various
assumptions including assumptions regarding Affected System Customer's Affected
System interconnection request, other pending Interconnection Request(s), and PJM's
Regional Transmission Expansion Plan at the time of the study. IN NO EVENT SHALL
THIS AGREEMENT OR THE AFFECTED SYSTEM CUSTOMER FACILITIES
STUDY IN ANY WAY BE DEEMED TO OBLIGATE TRANSMISSION PROVIDER
OR THE TRANSMISSION OWNERS TO CONSTRUCT ANY FACILITIES OR
UPGRADES OR TO PROVIDE ANY TRANSMISSION OR INTERCONNECTION
SERVICE TO OR ON BEHALF OF NEW SERVICE CUSTOMER EITHER AT THIS
POINT IN TIME OR IN THE FUTURE.

CONFIDENTIALITY

Affected System Customer agrees to provide all information requested by Transmission
Provider necessary to complete the Affected System Customer Facilities Study. Subject to
section 10 of this Agreement and to the extent required by Tariff, Part VII, Subpart XIHHE,
section feenfidentialityprovisions}327, or Tariff, Part VIII, Subpart E, section 425,

information provided pursuant to this section 9 shall be and remain confidential.

Until completion of the Affected System Customer Facilities Study, Transmission Provider
shall keep confidential all information provided to it by the Affected System Customer.
Upon completion of the Affected System Customer Facilities Study, the Affected System
Customer Facilities Study results will be publicly available on Transmission Provider’s
website; Affected System Customers must obtain the results from Transmission Provider’s
website. (reference providing-workpapers;ete)-Transmission Provider shall provide a copy
of the study to Affected System Customer, along with (to the extent consistent with
Transmission Provider's confidentiality obligations in Seetien—section 18.17 of the
Operating Agreement) all related work papers. Affected System Customer acknowledges
and consents to such other, additional disclosures of information as may be required under
the PJM Tariff or the FERC's rules and regulations.

Affected System Customer acknowledges the affected Transmission Owner(s) may
participate in the Affected System Customer Facilities Study process and that Transmission
Provider may disseminate information to the affected Transmission Owner(s) and may
consult with them regarding part or all of the Affected System Customer Facilities Study.
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12.

14.

COST RESPONSIBILITY

Concurrent with execution of this Agreement, Affected System Customer shall provide a
study deposit of $100,000 (“Study Deposit”), through electronic wire transfer, which must
in cash. Transmission Provider shall apply Affected System Customer’s Study Deposit in
payment of the invoices for the costs of the Affected System Customer Facilities Study.
Actual study costs may exceed the Study Deposit. Affected System Customer shall include
the project identification or reference number assigned to the Affected System Facility by
the Affected System Operator and attach the relevant Affected System Operator Study that
identified the need for such Facilities Study Agreement. Notwithstanding the amount of
the Study Deposit, Affected System Customer shall reimburse Transmission Provider for
all of the actual cost of the Affected System Customer Facilities Study. If Transmission
Provider sends Affected System Customer notification of additional study costs, then
Affected System Customer must pay all additional study costs within 20 Business Days of
Transmission Provider sending the notification of such additional study costs. If Affected
System Customer fails to pay such amounts, then Transmission Provider shall deem this
Agreement to be terminated and withdrawn.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

In analyzing and preparing the Affected System Customer Facilities Study-, Transmission
Provider, the Transmission Owners, and any other subcontractors employed by
Transmission Provider shall have to rely on information provided by Affected System
Customer and possibly by third parties and may not have control over the accuracy of such
information.  Accordingly, NEITHER THE TRANSMISSION PROVIDER, THE
TRANSMISSION OWNERS, NOR ANY OTHER SUBCONTRACTORS EMPLOYED
BY TRANSMISSION PROVIDER MAKES ANY WARRANTIES, EXPRESS OR
IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHOUT LIMITATION IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, WITH REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS
OF THE AFFECTED SYSTEM CUSTOMER FACILITIES STUDY. Affected System
Customer acknowledges that it has not relied on any representations or warranties not
specifically set forth herein and that no such representations or warranties have formed the
basis of its bargain hereunder. Neither this Agreement nor the Facilities Studies prepared
hereunder is intended, nor shall either be interpreted, to constitute agreement by
Transmission Provider or Transmission Owner(s) to provide Interconnection Service or
transmission service to or on behalf of Applicant either at this time or in the future.

In no event will Transmission Provider, the Transmission Owners or other subcontractors
employed by Transmission Provider be liable for indirect, special, incidental, punitive, or
consequential damages of any kind including loss of profits, arising under or in connection
with this Agreement or the Affected System Customer Facilities Study, even if
Transmission Provider, the Transmission Owners, or other subcontractors employed by
Transmission Provider have been advised of the possibility of such a loss. Nor shall
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Transmission Provider, the Transmission Owners, or other subcontractors employed by
Transmission Provider be liable for any delay in delivery, or for the non-performance or
delay in performance, of Transmission Provider's obligations under this Agreement.

Without limitation of the foregoing, Affected System Customer further agrees that the
Transmission Owners and other subcontractors employed by Transmission Provider to
prepare or assist in the preparation of any Affected System Customer Facilities Study shall
be deemed third party beneficiaries of this provision entitled "Disclaimer of
Warranty/Limitation of Liability."

MISCELLANEOUS

15. Any notice, demand, or request required or permitted to be given by any Party to another
and any instrument required or permitted to be tendered or delivered by any Party in writing
to another may be so given, tendered, or delivered electronically, or by recognized national
courier or by depositing the same with the United States Postal Service, with postage
prepaid for delivery by certified or registered mail addressed to the Party, or by personal
delivery to the Party, at the address specified below.
Transmission Provider
PJM Interconnection, L.L.C.
2750 Monroe Blvd.
Audubon, PA 19403
interconnectionagreementnotices@pjm.com
Affected System Customer

16.  No waiver by either party of one or more defaults by the other in performance of any of
the provisions of this Agreement shall operate or be construed as a waiver of any other or
further default or defaults, whether of a like or different character.

17.  This Agreement or any part thereof, may not be amended, modified, assigned or waived
other than by a writing signed by all parties hereto.

18. This Agreement shall be binding upon the parties hereto, their heirs, executors,
administrators, successors, and assigns.

19.  Neither this Agreement nor the Affected System Customer Facilities Study performed

hereunder shall be construed as an application for service under Part II or Part III of the
PJM Tariff.
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20.

21.

22.

23.

24.

25.

26.

27.

The provisions of Tariff, Part VII or Tariff, Part VIII, as applicable are incorporated herein
and made a part hereof.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the PJM Tariff.

This Agreement shall become effective on the date it is executed by all parties and shall
remain in effect until the earlier of (a) the date on which the Transmission Provider tenders
the completed Affected System Customer Facilities Study and, as applicable, a proposed
Upgrade Construction Service Agreement to Affected System Customer, or (b) termination
and withdrawal of the Affected System interconnection request(s).

No Third-Party Beneficiaries

This Agreement is not intended to and does not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other
than the parties, and the obligations herein assumed are solely for the use and benefit of
the parties, their successors in interest and where permitted, their assigns.

Multiple Counterparts

This Agreement may be executed in two or more counterparts, each of which is deemed an
original but all constitute one and the same instrument.

No Partnership

This Agreement shall not be/ interpreted or construed to create an association, joint
venture, agency relationship, or parthesship” between the Parties or to impose any
partnership obligation or pattnership liability upon either Party. Neither Party shall have
any right, power, or authority tosenter into any agreement or undertaking for, or act on
behalf of, or to act as‘or be an agentyor representative of, or to otherwise bind, the other
Party:.

Severability

If any provision ot portion of this Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction or other
Governmental Authority, (1) such portion or provision shall be deemed separate and
independent, (2) the Parties shall negotiate in good faith to restore insofar as practicable
the benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in full force and effect.

Governing Law, Regulatory Authority, and Rules
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28.

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal and/or laws of the State of Delaware without
regard to conflicts of laws provisions that would apply the laws of another jurisdiction.
This Agreement is subject to all Applicable Laws and Regulations. FEach Party
expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.

Reservation of Rights

Transmission Provider shall have the right to make a unilateral filing with the Federal
Energy Regulatory Commission (“FERC”) to modify thisdAgreement with respect to any
rates, terms and conditions, charges, classifications of seryice, rule or. regulation under
section 205 or any other applicable provision of the Federal Power Act'and FERC’s rules
and regulations thereunder; and Applicant shall dhave the right to make a‘unilateral filing
with FERC to modify this Agreement under any‘ applicable provision of the Fedeéral’'Power
Act and FERC’s rules and regulations; provided that each Party shall have the right to
protest any such filing by the other Party and to participate fully in any proceeding before
FERC in which such modifications may be considered:. Nothing in this Agreement shall
limit the rights of the Parties or of FERCG,under sections 205 or 206 of the Federal Power
Act and FERC’s rules and regulations,  eXeept to the extent thatsthe Parties otherwise
agree as provided herein.
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IN WITNESS WHEREOF, Transmission Provider and the Affected System Customer
have caused this Agreement to be executed by their respective authorized officials.

(Project Identifier #__ )

Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title Date

Printed Name

Affected System Customer: [Name of Party]|

By:

Name Title Date

Printed Name
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Schedule A
Details of Design and Cost Estimates/Quality
For the Affected System Customer Facilities Study

[insert details regarding degree of accuracy of cost estimates and associated scope of design
as mutually agreed by Transmission Provider and Affected System Customer]
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