Tariff, Part 1 X, Section 1, 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 (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; or (ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or4if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Sehedule 5, or that the
agreement be filed unexecuted with the Commission.  Such agreement shall be deemed be
terminated and withdrawn if Project Developer, Eligible Customer or Upgrade Customer, fails to
comply with these requirements. If a Transmission Owaner s party to the agreement, following
tender of the agreement and no later than fifteen (15) Business Days afterPJM sends notification
to the relevant Transmission Owner, TransmissionOwner shall either: (i) execute the agreement;
or (ii) request in writing dispute resolution asdallowed under Tariff, Part [;"section 12 or, if
concerning the Regional Transmission Expansion Plan, consistent with Operating »Agreement,
Schedule 5, or that the agreement be filed unexecuted withithed<Commission. Following execution
by Transmission Owner (or by the Project Developer if there is not Transmission 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 I,"seetion 12 or, if concerning the
Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or (iii)
file with FERC the agreement in unexecuted form. Transmission Provider may also file the
agreement with FERC ingqunexecuted form if, TransmissionnOwner does not comply with the
requirements above.

With the filing of any unexecuted agreement, Transmission Provider may, in its discretion, propose
to FERC a resolution of anysor all'of the issues in dispute between the parties.



Tariff, Part IX, Subpart A

Form of
Application and Studies Agreement

This Application and Studies Agreement (“Application” or “Agreement”), dated ,
is 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/PIM Interconnection, L.L.C.
Open Access Transmission Tariff (“Tariff”), Part VIII, Subpart B. "Capitalized terms used
in this Application, unless otherwise indicated, shall have the meanings ascribed to them
in Tariff, Part I, section 1 or Tariff, Part VVIII, Subpart A.1.

Prior to the Application Deadline, Applicant must electronically provide to Transmission
Provider through the PJIM website 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 V111, Subparts B and C and the PJM Manuals. Only valid New Service
Requests will proceed past the Application Phase.

Before Transmission Provider willwteview or process the Application, in addition to
submitting a completed and signed Application prior: to, the Application Deadline,
Applicant must electronically submit to Fransmission Provider prior to the Application
Deadline the (i) required cash Study Depositby wire transferand (ii) required Readiness
Deposit by wire transfernor letter of credit. Applicant’s wire transfer(s) or letter(s) of credit
must specify the Application reference number to whichthe Study Deposit and Readiness
Deposit correspond, or Transmission Provider will not review or process the Application.

SECTION, 1: APPLICANT INFORMATION

Name, address, telephone numbery/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:




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’ acting, as agent fer Applicant). Such
documentation may include, but is not limited'to, Appticant’s Articles of Organization and
Operating Agreement describing the naturé 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 associatiomwith this Application'and corresponding project:

Bank Name:

Account Holder Name:
ABA number;
Account Number:

Company:

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.

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. If the project is a Merchant Transmission Facility;seeisection 4.

SECTION 2: GENERATINGHACILITY SRECIFICATIONS
11. Specify the nature of the Generating Facility project.

New Generating Facility

Increase in generation capability ‘of anexisting Generating Facility

Replacement of existing Generating Facility with no increase in generation
capability

12. _« Specify the'typeiof Interconnection Service requested for the Generating Facility.

Energy Resource only

Capacity Resource (includes Energy Resource) with Capacity Interconnection
Rights

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



C.

e.

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 POI.

Generating Facility Site Control:

In accordance with Tariff, Part VIII, Subpart A3, 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 beginning from the Application‘Deadline; 100% of the Generating
Facility site, including the locationgf the high-voltage side of the Generating
Facility’s main power transformer(8)., In addition, provide a certifieation, 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.

Will the Generating Facility,physically connect to distribution or sub-transmission
facilities currently not subject.to the jurisdiction of the Federal Energy Regulatory
Commission (FERC), for the purposefinjécting energy at the POI and engaging
in FERC4jurisdictional WholesaleTransactions, as described in Tariff, Part VIII,
Subpart F? (Y/N)

If yes, if available;, 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 interconnection agreement is not yet available, provide any
available documentationidemonstrating that Applicant has requested or applied for
interconnection\through the relevant non-jurisdictional process, and provide a
status report.

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).

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:

i. For a new Generating Facility, provide the following information:

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

Total Requested Capacity Interconnection
Rights, in Megawatts

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

Existing Requested‘Increase Total

Maximum FacilityQutput
(maximum injection at the
POI), in Megawatts

Capacity Interconnection
Rights, in Megawatts

iii. 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

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

Existing InCrease Total

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)

Maximum Facility"Qutput
(maximum injection at the
POI), in Megawatts

Gapacity. Interconnection
Rights, in Megawatts

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

h. Specify the fuel type of the Generating Facility.

i. 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.



14.

If the Generating Facility will include storage device(s), will the storage device(s)
be charged using energy from the Transmission System at any 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 PJIM Manuals, including MWhstockpile and hour class, 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.

Minimum State of Charge: Maximum State of Charge:

For a Behind the Meter Generatingikacility, provide the following information (note
that all of the provisions in Tariff, Part\VI11, Subpart E, section 4 apply):

i. Jddentify the type and size af the load co-located (or to be co-located) with
the Generating Facility, and attach a detailed single-line diagram in
PDF depicting the electrical location of the load in relation to the
Generating Facility.

it.. Describetheelectrical connections between the Generating Facility and the
co-located loady,as shown in the single-line diagram.

. Provide the date that the new Generating Facility, or the increase in 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 4his Application proposes an increase in generation capability 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:



15.

16.

17.

18.

19.

OASIS Start Stop Amount Path Date &
Request Time
Request

PURPOSE: A Phase | System Impact Study, incorporated within a Cycle’s System Impact
Studies, is used to determine whether the Transmission System is adequate to
accommodate all or part of an Applicant’s request for long-term:firm transmission service
under Tariff, Part 11 (POINT-TO-POINT TRANSMISSION SERVICE) and Tariff, Part 111
(NETWORK INTEGRATION TRANSMISSION SERVICE). The FERC comparability
standard is applied in evaluating the impact of all reguests.

SCOPE OF WORK AND STUDY DEPOSIT . 4PIMwill perform aPhase | System Impact
Study to determine if the PJIM network has sufficient capability to grant Applicant’s request
for long-term firm transmission service, based on‘\expected system conditions and
topology. The required cash Study Deposit for the Phase | System ImpactrStudy, as
described in Tariff, Part VIII, Subpart B, section,5(@), 1s ‘due prior to the  Application
Deadline.

NETWORK ANALYSIS AND DELIVERABILITY TEST: PJM evaluates requests for
long-term firm transmission service usinghdeliverability “testssCommensurate with the
testing employed for evaluating Interconnection Requests. The energy from a Generating
Facility or the energysdelivered using long-term firm transmission service that is ultimately
committed to meet resquree requirements'must be deliverable to where it is needed in the
event of a system emergency. Therefore,ithere must‘be sufficient transmission network
transfer capabtlity, within the control area.,\PJM determines the sufficiency of network
transfer capability through aseries of “deliverability tests.” All Interconnection Requests
and<long=term firm“transmission service requests in PJM are subjected to the same
deliverability tests. The FERC comparability standard is applied in evaluating the impact
of all requests.

Skipito section 5.

SECTION4:MERCHANT TRANSMISSION FACILITY SPECIFICATIONS

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

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 or increase in capability of
existing facilities:

d. Description of proposed facilities and equipment:

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

f. Will the proposed facilities be Merchant A:C. or Merchant D.C. Transmission Facilities
or Controllable A.C. Merchant Transmission‘Fagilities?

A.C. or D.C. or Controllable A.C.
i. If the proposed facilities willhbe Merchant D:C. Transmission Facilities and/or
Controllable A.C. Merchant Transmission Facilities;, does Applicant elect to

receive either:

(1) Firm or Non-Firm Transmission Injection Rights (TIR) and/or
Firm or Non-Firm Transmission'Withdrawal Rights (TWR)

OR
(2) Ineremental“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.

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.
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20.

21.

22,

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

ii. If the proposed facilities will be Controllable®A.C. Merchant Transmission
Facilities, and provided that Applicant contraetually binds itself in the Service
Agreement related to its project always to operate its Centrollable 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 areavailable under the Tariff fer Merchant D.C.
Transmission Facilities. For purpesesiof this Agreement, Applicantrepresents that,
should it execute a Service Agreement for its project described herein,itwill agree
in the Service Agreement to operate its facilities centinuously in a controllable
mode.

iii. If the proposed facilities wilhbe Merchant A.C. Transmission Facilities without
continuous controllability as described in the preceding’ paragraph, specify the
location on the Transmission, System where Applicant proposes to receive any
Incremental:Deliverability Rights associated with its proposed facilities:

Site Control:“Imaccordance with Tariff, Rart VVI1I, Subpart A.3, provide evidence of an
ownership interest in, or right to acquire or control through a deed, lease, or option for at
leastvarone-year termybeginningsfrom the Application Deadline, 100% 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. “Fusther at PJM’s request, Applicant shall provide copies of
landowner attestations.or county recordings.

SECTION 5: SCOPE AND TIMING OF SYSTEM IMPACT STUDIES
Transmission, Provider, in consultation with the affected Transmission Owner(s), will
conduct Systemilmpact 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.

Consistent with Tariff, Part VIII, Subparts C and D, the Phase | 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 | period for withdrawal or modification. If no withdrawal, the
Phase 11 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 Il period for withdrawal or modification. If
no withdrawal, the Phase 111 System Impact Study begins at the end of the Decision Point

11



23.

24,

25.

26¢

27.

28.

Il period and runs for 180 days followed by release of the Phase I11 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.

The System Impact Studies include good faith estimates that attempt to determine the cost
of necessary facilities, and upgrades to existing facilities, to accommodate Applicant’s
New Service Request, and to identify Applicant’s cost responsibility, but those estimates
shall not be deemed final or binding. The scope of the System Impact Studies may include,
but are not limited to, short circuit analyses, stability analyses{an,interconnection facilities
study, and a system upgrades facilities study.

The System Impact Studies necessarily will employ various assumptions regarding
Applicant’s New Service Request, other New Service Requests, and PJM’s Regional
Transmission Expansion Plan at the time offstudy. *IN NO EVENT SHALL THIS
AGREEMENT OR THE SYSTEM IMPACT STUDIES IN ANY WAY BE DEEMED TO
OBLIGATE TRANSMISSION PROVADER OR TRANSMISSION. @WNERS TO
CONSTRUCT ANY FACILITIES OR "UPGRADES OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTION  SERVICENTO OR ON BEHALF OF
APPLICANT EITHER AT THIS POINT IN TIME OR IN THE FUTURE.

Consistent with Tariff, Part VIII1,"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
I System Impact Study if available from the Affected,System. Applicant will cooperate
with Transmission Pravider 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 agrees ta 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 17, information provided pursuant to this
Application shall be and remain confidential.

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 17 or Commission regulations, will be
made publicly available. Applicant acknowledges and consents to such disclosures as may
be required under Tariff, Part V11, Subpart E, section 17 or Commission regulations.

Applicant acknowledges that, consistent with the confidentiality provisions of Tariff, Part
VIII, Subpart E, section 17, 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
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29.

30.

31.

32.

rely upon them to conduct part or all of 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.

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 cost responsibility. Applicant is responsible for,-and must pay, all actual study
costs. If Transmission Provider sends Applicant potification 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 o, (ii) withdraw its New Serviece Request. If
Applicant fails to complete either (i) or (i), then Transmission Provider shall deem the New
Service Request to be terminated and withdrawn.

SECTION 8: DISCLAIMER OF WARRANTY, LIMITATION-OF LIABILITY

In completing the System Impact Studies, Transmission, Provider, Transmission Owner(s),
and any other subcontractors employed by Fransmission Provider must rely on information
provided by#Applicant and possibly by third parties, @nd may not have control over the
accuracy of suchvinformation. 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 northe'System Impact Studies prepared hereunder is intended, nor shall either
be interpreted, /o 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, 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

13



33.

34.

35.

36.

37.

38.

39.

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 or
of the non-performance or delay in performance of Transmission Provider's obligations
under this Agreement.

SECTION 10: MISCELLANEOQOUS

Any notice or request made to or by either Party regarding this Agreement shall be made
to the representative of the other Party as indicated below.

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

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, er any part.thereof, may'not be amended, modified, or waived other than
by a writing signed by all Parties.

This Agreement shall be binding upon the Parties, their heirs, executors, administrators,
successors, and assigns.

This Agreement,shalldbecome 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.

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 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
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40.

41.

42.

43.

44,

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:

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.

No Partnership:

This Agreement shall not be interpreted.orconstrued to create an associationyjoint venture,
agency relationship, or partnership between the Partiesyor to impose any partnership
obligation or partnership liability upon either Party.<Neither Party shall have any right,
power, or authority to enter inte,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.

Severability:

If any provision or_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 negotiateiin 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 infull force and effect.

Reservation of Rights:

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 205,0r 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 tomedifythis 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. Nothing in this Agreement shall
limit the rights 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 Parties otherwise
agree as provided herein.
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IN WITNESS WHEREOQF, 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

16



Tariff, Part IX, Subpart B
GIA combined with CSA

gé
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GIA FORM TEMPLATE

(From Part IX of the PJI\&

18



Service Agreement No. [ ]

(Project Identifier #__)

GENERATION INTERCONNECTIO
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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 (“GIA”)including the Specifications,
Schedules and Appendices attached hereto and incarporated hereinyis entered into by and
between PJM Interconnection, L.L.C., the RegionalnTransmission 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 | of the PIMyOpen Access Transmission Tariff
(“Tariff”). [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}.]

AuthoritysEhis GIA 1s entered into pursuant to the Generation Interconnection Procedures
set forth in [instruction: {use Part VI if this is a transition period GIA subject to Tariff Part
VII} {use Part VIII if this a new rules GIA subject to Part VII1}] 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 obtainythis GIA. The standard terms and conditions for interconnection as set forth in
Appendix 2,to 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 Sekvice shall commence as
provided in section 1.2 of Appendix 2 to this GIA.

Security. In accord with GIP, section [to be determined], Project Developer shall provide
the Transmission Provider (for the benefit of the Transmission @wner) with a letter of
credit from an agreed provider or other form offsecurity reasonably acceptable to the
Transmission Provider and that names thef Transmission Provider. as beneficiary
(“Security”) in the amount of $ . Such Security can also be used be
applied to unpaid Cancellation Costs and for cempletion, of some or all of the required
Transmission Owner Interconnection Facilities, and/orCustomer-FundedUpgrades. This
amount represents the sum of the estimated Costs, determined in accordance with GIP,
section [to be determined], for which the Project Develeper will be responsible, less any
Costs already paid by Project Developer., Project Developenacknowledges 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 section.

Project Specifie‘Milestones.. In addition to the milestones stated in GIP, section [to 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

6.2

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

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. 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. 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% 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. Project Developer shall provide evidence of 100% Site Control*forthe Generating
Facility or Merchant Transmission Fagility, Interconnection Facilities, and, if
applicable, the Stand Alone Network Upgrades necessary 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 this GIA.
Notwithstanding any other previsions of this GIAjno extension of this milestone
shall be granted and if the Project Developer failsyto” meet this milestone, its
Interconnection Request and\ this “Agreement shall 'be deemed terminated and
withdrawn. Transmission Provider shall'takerall.necessary steps to effectuate this
terminationgncluding submitted the necessary filings with FERC.

Commercial Operation. “On or before , Project Developer must
demonstrate commercial gperation of all gen€rating units in order to achieve the full
Maximum Facility Output set'forth in section 1.0(c) of the Specifications to this GIA.
Failuresto 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 in accordance with section 1.4
of Appendix 2 to this GIA 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.

[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:]

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
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6.4

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, to 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 commercial operation of an incremental increase in Capacity Interconnection
Rights over Project Developer’s previous interconnection, as set forth in/Specifications,
section 2.1 of this GIA. Failure to achieve this level of Capacity Interconnection Rights
shall result in a permanent reduction of the Capacity-Interconnection Rights to the level
achieved. This incremental increase im,Capacity Interconnection Rights is a result of the
Interconnection Request associatedwith'this,GIA. 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 AmongrLoad Serving Entities'in the PJM Region.

[Additional instructions (separate from the Commercial Operation Date provisions): if a
specific situation requires a separate Construction Service Agreementby a certain date then
use the following:]

Construction 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
Commission.

Within one (1) month 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 PIM with “as-built” electrical modeling data or confirm that
previously submitted data remains valid.
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7.0

8.0

9.0

[Add Additional Project Specific Milestones as appropriate]

Project Developer shall demonstrate the occurrence of each of the foregoing milestones to
Transmission Provider’s reasonable satisfaction. Transmission Provider may reasonably
extend any such milestone dates, in the event of delays that Project Developer (i) did not
cause and (ii) could not have remedied through the exercise of due diligence. Project
Developer shall also have a one-time option to extend its milestone (other than any
milestone related to site control) for a total period of one year regardless of cause. This
option may only be applied one time for an InterconnectionfRequest, and may only be
applied to one single milestone specified in this GIA. Othér milestone dates stated in the
Generation Interconnection Agreement shall be deemed4o be extended coextensively with
Project Developer’s use this provision. Once this extension is usedyit is no longer available
with regard to any other milestones or other deadlings.in this GIA. If the Project Developer
fails to meet any of the milestones set forth abave, including any extended milestones, its
Interconnection Request shall be terminated and withdrawn, in accardance with the
provisions of Appendix 2, section ¢ Transmission Rrovider shall take all necessary
steps to effectuate this termination, including submitted‘the necessary filings with FERC.

Provision of Interconnection Service. 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 Specifications in accordance with the GIP, thexOperating Agreement, and this GIA, as
they may be amended from time to time.

Assumption of4Tariff 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 rules and procedures concerning the dispatch of generation or scheduling
transmission set forth in,the Tariff, the Operating Agreement and the PJIM Manuals.

System Impact Study (ies). Imanalyzing and preparing the [System Impact Study(ies)], and
in\designing and constructing theyDistribution 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 employed by Transmission Provider have had to, and shall
have to, relyen information provided by Project Developer and possibly by third parties
and may not have.eontrol 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 WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH
REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS OF THE SYSTEM
IMPACT STUDY(IES) OF THE DISTRIBUTION UPGRADES, NETWORK
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10.0

UPGRADES, STAND ALONE NETWORK UPGRADES AND/OR TRANSMISSION
OWNER INTERCONNECTION FACILITIES. 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.

Construction of Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades

10.1.

10.2.

10.3.

10.4

Cost Responsibility. Project Developer shall be responsible for and shall pay upon
demand all Costs associated with the interconnection of thexGenerating Facility or
Merchant Transmission Facility as specified in the GIP. These Costs may include,
but are not limited to, a Distribution Upgrades charge, Network Upgrades charge,
Stand Alone Network Upgrades charge, Transmission ©wner Interconnection
Facilities charge and other charges. A description of the facilities required and an
estimate of the Costs of these facilitiesare included in sections 3.0 and 4.0 of the
Specifications to this GIA.

Billing and Payments. Transmission Pravider shall*bill the Project Developer for
the Costs associated with 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 accordancewith section 11 of Appendix 2 to this GIA and the
applicable provisions of Schedule LalUpon receipt of each of Project Developer’s
payments of such bills, Transmission Previder shall reimburse the applicable
Transmission Owner. Project, Developer-requests that Transmission Provider
provide a quarterly.cost reconciliation:

Yes

No
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
responsibility, payment, billing and/or financing, the terms of sections 10.1 and/or
10:2 of this segction 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 all Project Developers and the relevant
Transmission Owner agree.
Yes

No

Interconnection Construction Terms and Conditions
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11.0

12.0

10.4.1 Schedule L of this GIA sets forth the additional terms and conditions of
service that apply in the event there are any 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, Project Developer and the additional
Transmission Owner shall be required to enter into a separate
Interconnection Construction Service Agreement in the form set forth in
Tariff, Part 1X, Subpart J. In the event there any,Common Use Upgrades
listed in Specification section 3.0 of this GIA, Transmission Provider,
Project Developer and Transmission Owner; along with the other relevant
Project Developers, shall also be required to enter into a separate Network
Upgrade Cost Responsibility Agreement in the form,set forth in Tariff, Part
IX, Subpart H.

10.4.2 In the event that the Project Developer elects to construct'some or all of the
Transmission Owner Interconnection Fagcilities 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 ‘Faeilities and Transmission Owner
Upgrades as the Transmission Owner is respensible for building.

Interconnection Specifications

111

11.2

113

11.4

Point of Interconnection. The Paift of Interconnection shall be as identified on the
one-linediagram 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 Upgradesto be constructed and ownership of the components
thereofare identified in section 3.0 of the Specifications attached to this GIA.

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.

ApplicablesTechnical 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.

Power Factor Requirement.

Consistent with section 4.7 of Appendix 2 to this GIA, the power factor requirement is as
follows:
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[For Generation Project Developers]

13.0

{The following language should be included for new large and small synchronous
generation facilities that will have the Tariff specified power factor. This section does not
apply if the Interconnection Request is for an incremental increase in generating
capability.}

The Project Developer shall design its Generating Facility with the ability to maintain a
power factor of at least 0.95 leading to 0.90 lagging measured at the [generator’s terminals]
[Point of Interconnection].

{include the following language if the Interconnection Request is for an incremental
increase in capacity or energy output to a synchronized generation facility}

The existing __ MW portion of the Generating'Facility shall retainits existing ability to
maintain a power factor of at least 0.95 leading to 0.90 lagging measured at the [generator’s
terminals] [Point of Interconnection].

The increase of ___ MW to the Generating Factlity associated with this GIA shall be
designed with the ability to maintain a power factor of at least 1.0 (unity) to 0.90 lagging
measured at the [generator’s terminals] [Point of Interconnection].
{For new wind or non-synchronous generation facilities which have submitted a New
Service Request. after November 1, 2016, the following applies:}

The Generation Project Beveloper shall“design its /[wind-powered] [non-synchronous]
Generating Facility with“the\ability to maintain a power factor of at least 0.95 leading to
0.95 laggingsmeasured at the high-side of 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 Facilities, to maintain a power factor at
the Point of Interconnection of at least 0.95 leading and 0.95 lagging, when such
Generating Facility is operating at any 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 to this GIA. Promptly after receipt of such payments,
the Transmission Provider shall forward such payments to the appropriate Transmission
Owner.
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14.0

15.0

16.0

17.0

18.0

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). Project Developer expressly agrees that the Transmission
Owner(s) shall be entitled to take such legal recourse as it deems appropriate against
Project Developer for 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 defaultsdy 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, modifieds 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 ofithe 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.

Construction With Other Parts of The Tariff. This GIA/shall not be construed as an
application for service under Part 1l or'Part il 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 Pravider:

PJM Interconnection, L.lwC.

2750 Monroe Blvd.

Audubon, PA19403
interconnectionagreementnotices@pjm.com

Project Developer:

Transmission Owner:
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19.0

20.0

21.0

22.0

23.0

24.0

Incorporation of Other Documents. All portions of the Tariff and the Operating Agreement
pertinent to the subject matter of this GIA and not otherwise made a part hereof are hereby
incorporated herein and made a part hereof.

Addendum of Non-Standard Terms and Conditions for Interconnection Service. Subject
to FERC 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 conflict between a provision of Schedule F that FERC has accepted and any
provision of Appendix 2 to this GIA that relates to the samesubjeet 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 réquired, in accordance with section 24.1
of Appendix 2 to this GIA, Schedule G to this GIA shall set forth the Preject Developer’s
agreement to conform with the IRS safe harbor provisians for non-taxable status.

Addendum of Interconnection Requirements foralhWind orNon-synchronous Generation
Facilities. To the extent required, Schedule H to this GIA sets forth interconnection
requirements for a wind or ‘men-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 rehiability and operational security. All
interconnection parties agree to comply with all infrastructure security requirements of the
North  American Electric, Reliability"\Corporation. AIll Transmission Providers,
Transmission“Owners, market participants,,and Project Developers interconnected with
electric systems ‘aresto comply with the recommendations offered by the President’s
Critical Infrastructure Protection Boeard.@and best practice recommendations from the
electric reliability authority. All public-utilities are expected to meet basic standards for
electric systeminfrastructure and operational security, including physical, operational, and
cyber-security practices.

ThistAgreement shall be deemed a contract made under, and the interpretation and
performange 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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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.

s

Name Title Date

Printed name of signer:

Project Developer: [Name of Party]
BY: .~~~

Name

Title
Printed name of signer:

Transmission Owner:

By, .

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 Region:

to be

a. Name of Generating Facility or Merchant Transmission

b. Location of Generating Fagility or Merchant smission Facility:

™ "
\ 4
ciIity or Merchant Transmission Facility:
v -—

eration ject Developer:

C. Size in n

A

Facility Outputof ___ MW

A 4
aximum load capacity of L MW)

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

For Transmission Project Developer:

Nominal Rated Capability: MW}

d.

2.0 Rights

Description of the equipment configuration:

[for Generation Project Developers]

2.1

Capacity Interconnection Rights: {Instructions: this section will not apply If the
Generating Facility is exclusively an Energy Resource and thus is granted no CIRS;
see alternate section 2.1 below}

Pursuant toe 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 amountof __ MW.
{Instructions: this number is the total of the Capacity Interconnection Rights that
are granted as a result of the Interconnection Request, plus any prior Capacity
Interconnection Rights}

{OR: Instructions: include the following options when the projected Initial Operation is in
advance of the study year used for the System Impact Study and Capacity Interconnection
Rights are only interim until the study year:}

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 {e.g., June 1, 2023}. During the time period from the
effective date of this GIA until {e.g., May 31, 2023} (the “interim
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
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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 applicable 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 thisS GIA until {e.g., May 31, 2023} (the
“interim time period”), in addition tQ the __ MW of Capacity Interconnection
Rights the Project Developer had at the'same Point of Interconnection prior to its
Interconnection Request associated with this GIA, the Project Developer also may
be awarded interim Capagity Interconnection‘Rights in an amount not to exceed
__ MW. The availability and,amount of such“interim Capacity Interconnection
Rights shall be dependent upen coampletion 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 &enerating 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 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:}

Pursuant to and subject to the applicable terms of the Tariff, the Project Developer
shall have Capacity Interconnection Rights at the Point of Interconnection specified
in"this, GIA in the amount of __ MW commencing ____ {e.g., June 1, 2023}.
From'theeffective 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
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
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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, PIJM 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 terms ofdhe Tariff, the Interconnection
Customer shall have Capacity Interconnegtion™ Rights at the Point of
Interconnection specified in this Interconnection Service Agreement in the amount
of __ MWcommencing ____ {e.g., June 4;2022}. From theeffective date of this
ISA until {e.g., May 31, 2023} (the "interim time period™);in addition to the

MW of Capacity Interconnection Rights the Interconnectiom,Customer will
have commencing {e.g., dune 1, 2023} at the Point of Interconnection
pursuant to the ___ Interconnection Request,the Interconnection’Customer 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. = Aeeordingly, during the interim time period, the
Interconnection Customer shall'haven.. MW of previously studied and awarded
Capacity Interconnection Rights, “andwmay be/ awarded interim Capacity
Interconnection Rights in an amount not to-exceed MW. The availability
and amountof sueh interim Capacity Interconnection Rights shall be dependent
upon completion“and results of @an interim deliverability study. To the extent
applicabley during the interim time \period, PJM reserves the right to limit total
injections ofythe Generating Facility consistent with the results of the interim
deliverability'study (which'may.besless than the Maximum Facility Output). Any
interimyCapacity. Interconnection 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:}

Project Developer shall have _ MW of Capacity Interconnection Rights for the
time period from __to . These Capacity Interconnection Rights are interim
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2.1a

and will terminate upon {Instructions: explain circumstances — e.g. interim
agreement; completion of another facility, etc.}

To 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:}

[2.1

The generating unit(s) described in section, 1.0, shall be an Energy Resource.
Pursuant to this GIA, the generating anit will be permitted to, inject __ MW
(nominal) into the system. PJM reserves the right to limit injectionsito this quantity
in the event reliability would be affectediby output,greater than such gquantity. ]

[for Transmission Project Developers]

2.1

2.2

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

Pursuant tossection, [to be determined] of the GIP, Project Developer shall have
Transmission Injection Rights at'each indicated Point of Interconnection in the
following guantity(ies):

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 section [to be determined] of the GIP, Project Developer shall have
Transmission Withdrawal Rights at each indicated Point of Interconnection in the
tollowing quantity(ies):

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

Facilities]

2.3

Project Developer is interconnecting Controllable A.C. Merchant Transmission
Facilities as defined in the Part | of the Tariff, and has elected, pursuant to GIP,
section [to 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
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
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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. [update?]

{Instructions — use for Merchant Transmission Developers as applicable}

2.4

2.5

2.6

Incremental Deliverability Rights:

Pursuant to Tariff, Subpart V111, section [to be provided], Project Developer shall
have Incremental Deliverability Rights at each indicatedy,Point of Interconnection
in the following quantity(ies):

Incremental Auction Revenue Rights:
Pursuant to Tariff, Subpart VIII, section [to be provided], Project Developer shall
have Incremental Auction Revenue Rightsdnithefollowing quantities:

Incremental Capacity Transfer Rights:
Pursuant to Tariff, Subpart V111, section{to,be provided], Project Developer shall

have Incremental Capacity Transfer Rights between the following associated
source(s) and sink(s) in the,indicated quantities:

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

a.

Project Developer.

(1) Project Develaper 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]

I Facilities for which the Project Developer has sole cost
responsibility

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

(2) In the event that, in accordance with Attachment L 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
Facilities and Stand Alone Network Upgrades which constitute or are part of the
Generating Facility or Merchant Transmission Facility:
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4.0

[Specify Facilities to Be Constructed or state “None”]

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

Transmission Owner {or Name of Transmission Owners if more than one
Transmission Owner}

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

I Facilities for which the Project Developer has sole cost
responsibility

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

[if applicable, include the following][Name of any additional Transmission Owner
constructing facilities with which Project Developer and Transmission Provider
will also execute an Interconnection Construction Service Agreement]

[Specify Facilities to Be Constructed and Owned]

[Use the following if facilities are to be constructed or owned]

I Facilities for which the Project Developer has sole cost
responsibility

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

[if applicable] Additional Contingent Facilities which must be completed prior to
Commercial QOperation of the Generating Facility or Merchant Transmission
Facility

[Specify Facilities to Be Constructed and Owned]

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
of this GIA and Schedule L, section 9.0 {instruction - to be included if there is an additional
Transmission Owner that has a separate CSA [and in Appendix 2, section 3.2.3.2 of the
Construction Service Agreement with [insert Transmission Owner name].]} {instruction
- to be included if there is a Network Upgrade Cost Responsibility Agreement [and in
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4.1  Transmission Owner Interconnection Facilities Charge:

4.1  Network Upgrades Charge:

4.2  Distribution Upgrades Charge: $__ |

43  OtherCharges: $_

4.4

Cost breakdown:

Di - o
aterial

i

d aterial

t Breakdown:

© R

d Cost of Network Upgrades, Distribution Upgrades, and Other

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

less $ Portion of Costs already paid by Project Developer
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$
this GIA;

Net Security reduction with

amount required
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APPENDIX 1

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the Commission 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 commeneement ef Interconnection Service
under this Generation Interconnection Agreement:

@ This Generation Interconnection Agreement, If 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.

(©) Project Developer shall he “in. cempliance with all Applicable Technical
Requirements and Standards for interconnection under. 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 ofithis. Appendix 2.

1.4 Initial Operation:

The*follewing requirements shall be satisfied prior to Initial Operation of the Generating Facility
or Merchant Transmission Facility:

1.4.1 The construetion of /all Interconnection Facilities and Transmission Owner Upgrades
necessary for the intercennection 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
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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 Owner 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 Generatingd#acility or Merchant Transmission
Facility and the Project Developer Interconnection Facilities may operate prior to the completion
of the Transmission Owner Interconnection Facilities and »Transmission Owner Upgrades
consistent with Applicable Laws and Regulations, Applicable Reliability Standards, Good Utility
Practice, and the Generation Interconnection Agreement. 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 Developer 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 Facility 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 Transmission Provider to Project subject to the execution timelines and
provisions set forth in Tariff, Part IX, section 1.

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 assumes all risk and liabilities with
respect to the Provisional Interconnection Service, including changes in output limits and
Interconnection Facilities, Network Upgrades, Distribution Upgrades; or,Stand Alone Network
Upgrades, and/or system protection facilities cost responsibilities.

15 Survival:

The Generation Interconnection Agreement shall continuesin 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 Imeffect; and to permit,each Interconnection Party to
have access to the real property, including but nat 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
(@) in thescase of interconnection of the Generating Facility of a Generation Project Developer, up
to the! Maximum Facility Qutput, “andy(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, provided;however, 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 Pravider'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:
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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 OwnerssAgreement.

2.3 No Transmission Services:

The execution of a Generation Interconnection Agreement dees not constitute a request for
transmission service, or entitle Project Developer to regeive transmission service, under Part Il or
Part 111 of the Tariff. Nor does the execution of a Generation Interconnection Agreement 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, Interconnection”Service under this Tariff shall
include the construction an@d/or use of such distribution facilities. In such cases, to such extent as
Transmission Providef determines to be reasonably necessary to accommodate such
circumstances, the Generation Interconnection Agreement may include non-standard terms and
conditions mutually agreedyupon by all Interconnection Parties as needed to conform with
Applicable Laws and Regulations and Applicable Standards relating to such distribution facilities.

2.5 [Reserved]
3 Modification Of 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 fa€ilities (“Planned 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,
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plans, specifications 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 Utility 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 required by the Necessary Study
Agreement and provide the required deposit. Transmission Provider, upon completion of the
Necessary Studies, shall provide the Interconnected Entity (i)the type and,scope 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 required to
accommodate the Planned Modifications; and (iii) a@good faith.estimate of the costof the
additions, modifications, or replacements to the Transmission System required to accommodate
the Planned Modifications. In the event such Planned Maodificationthave a permanent material
impact on the Transmission System or would constitute a Material Modification, Project
Developer shall then withdraw the propased modification or proeeed 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 Developer must make an Interconnection Request under the Tariff. In such
circumstances, the Rroject, Developer and Transmission Provider shall follow the requirements set
forth in the GIP.

3.3 Standards:

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

3.4 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 GIP, section [to be provided]:

@ 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
Interconnection Facilities and Transmission Owner Upgrades or the Transmission System, or to
provide transmission service under the Tariff to a third party.
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(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 of any additions, modifications,
or replacements to the Project Developer Interconnection FacilitieS or the Generating Facility or
Merchant Transmission Facility that are required, in accord with Good, Utility Practice and/or to
maintain compliance with Applicable Laws and Regulations‘@r Applicable Standards, in order to
accommodate additions, modifications, or replacementSiythat, Transmissien 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 Owfier’s ehanges toythe Transmission System or the
Transmission Owner Interconnection Facilities and TransmissiomsOwner Upgrades are made
pursuant to Good Utility Practice and/or to maintain coempliance 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 aéeord, with (i) the terms of this Appendix 2; (ii) Applicable Standards; (iii)
applicable rules, proceduresiand protocols set forth jin'the Tariff and the Operating Agreement, as
any or all may be amended from timeto time;(iv)-Applicable Laws and Regulations, and (v) Good
Utility Practice.

4.1.1 4 Project Developer 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 PJIM Manuals. After consulting
with the Transmission Owner, Transmission Provider shall provide comments on the drawings to
Project Developer within forty-five (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.

4.1.1.1 Effect of Review:
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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, to the extent that design of
the Project Developer Interconnection Facilities is included in the System Impact Study(ies), to
ensure that such facilities conform with the System Impact Study(ies).

4.1.2 Project Developer “As-Built” Drawings:

Within one hundred twenty (120) days after the date“of Initial ‘Operation, unless the
Interconnection Parties agree on another mutually acceptable,deadline, the'Preject Developer shall
deliver to the Transmission Provider and the Transmiission Owner final, “as-built” drawings,
information and documents regarding the Project Developer Interconnection Fagilities, including,
as and to the extent applicable: a one-line diagram, a site plan shewing the Generating Facility or
Merchant Transmission Facility and the Project Developer Lnterconnection Facilities, plan and
elevation drawings showing the layout of the Project Developer Interconnection Facilities, a relay
functional diagram, relaying AC and DE, schematic 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 Transmissien Facility to the step-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 orsMerchant Transmission Facility.
As applicable, the Project«Developer shall provide Transmission Provider and the Transmission
Owner Specifications for the exeitation system, automatic voltage regulator, Generating Facility
or Merchant Transmission Facility control and protection settings, transformer tap settings, and
communications. Transmission Provider shall have the right to review such drawings, and charge
Project Developer its actual‘costs of conducting.such review.

4.2  [Reserved.]

4.3 Project Developer Obligations:

Project Developetishall obtain 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.

4.4  Transmission Project Developer Obligations:

A Transmission Project Developer that will be a Merchant Transmission Provider is subject to the
terms and conditions in GIP, section [to be provided].
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45  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, upon reasonable 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.

46  No Ancillary Services:

Except as provided in section 4.7 of this Appendix 2, nothingdn this /Appendix 2 is intended to
obligate the Project Developer to supply Ancillary Services toeither Transmission Provider or the
Transmission Owner.

4.7 Reactive Power and Primary Frequency Response
4.7.1 Reactive Power

4.7.1.1 Reactive Power Design Criteria

47.1.1.1 New Facilities:

For all new Generating Facilities to be intercennected pursuant to the Tariff, other than wind-
powered and other non-symnchronous generation facilities, the Generation Project Developer shall
design its Generating Facility to‘maintain a composite power delivery at continuous rated power
output at a power factor of at least 0.95 leading t0.0.90 lagging. For all new wind-powered and
other non-synchronous generation facilities the Generation Project Developer shall design its
Generating Facility with the'ability to-maintain.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-powered and 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 substation transformers. This power factor range standard shall be dynamic and
can be met using, for example, power electronics designed to supply this level of reactive
capability (takinginto accountany limitations due to voltage level, real power output, etc.) or fixed
and switched capaciters, 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.

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,
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when the Generating Facility is operating at any level within its approved operating range.
4.7.1.1.2 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 after November1, 2016, shall be designed
with the ability to maintain a composite power delivery at a powerfactor for all incremental 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 centinuous‘rated power output. This
power factor range standard shall be dynamic and can be métwusing, for example, 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 andsSwitched capacitors, or a combination of the
two.

The power factor requirement associated with increases in‘capacity or energy output of more than
20 MW to synchronous generation facilities interconnected withithe Transmission System shall be
measured at the generator’s 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 GeneratingdFacility is/or will be more than 20 MW, the
power factor requirement.shall bexmeasure at the‘generator’s terminals.

4.7.1.2 Obligation t6'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 voltagesSchedules, reactive power schedules or power factor
schedules established by 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,the PJM Region, as applicable, are treated in an equitable and not unduly
discriminatory manner.  Project Developer agrees that Transmission Provider and the
Transmission Owner, aeting on behalf or at the direction of Transmission Provider, may make
changes to the schedulesthat they respectively establish as necessary to maintain the reliability of
the Transmission System.

4.7.1.3 Deviations from Schedules:
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

51



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 noticethereof, the Transmission
Owner, with Transmission Provider’s approval, upon notice to the ProjectDeveloper and at the
Project Developer’s expense, may take appropriate action, dncluding installation on the
Transmission System of power factor correction or other equipment, as is reasonably required,
consistent with Good Utility Practice, to remedy the situatiori€ited in Transmission Provider’s or
the Transmission Owner’s notice to the Project Developer‘undenthis section:

4.7.1.4 Payment for Reactive Power:

Any payments to the Project Developer for reactive powenshall be in accordance with Schedule 2
of the Tariff.

4.7.2 Primary Frequency 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 ‘eéquivalent controls” as used herein shall mean the
required hardware and/or software, that provides frequency responsive real power control with the
ability to sense changes in system frequency and\autonomously adjust the Generating Facility’s
real power output in“accerdance with the droop and deadband parameters and in the direction
needed to correct frequency, deviations. Generation Project Developer is required to install a
governor or equivalent controlsavith the capability of operating: (1) with a maximum 5% droop
and +0.036.H4z deadband; or (2) in,accordance with the relevant droop, deadband, and timely and
sustainedresponse settings;from an approved NERC Reliability Standard providing for equivalent
or more stringent parameters. The dreop 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 areyoutside 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 40 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 frequéency 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 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
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with the Transmission System, Generation Project Developer shall operate the Generating Facility
consistent with the provisions specified in sections 4.7.2.1 and 4.7.2.2 of this agreement. The
primary frequency response requirements contained herein shall apply to both synchronous and
non-synchronous Generating Facilities.

4.7.2.1 Governor or Equivalent Controls:

Whenever the Generating Facility is operated in parallel with the Transmission System, Generation
Project Developer shall operate the Generating Facility with its governgr.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, setthe deadband parameter to: (1)
a maximum of £0.036 Hz and set the droop parameter to a maximum 0f.5%; or (2) implement the
relevant droop and deadband settings from an approved NERC Reliability,Standard that provides
for equivalent or more stringent parameters. GenerationdProject Developenshall 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. If Generation Project Developer needs to
operate the Generating Facility with its governor<r equivalent controls not in service, Generation
Project Developer shall immediately notify Transmission, Provider. and the relevant balancing
authority, and provide both with the following information:(1).the operating status of the governor
or equivalent controls (i.e., whether it isyeurrently out of service or when it will be taken out of
service); (2) the reasons for removing the'governor or equivalent centrols from service; and (3) a
reasonable estimate of when the governor,or-equivalent controls will be returned to service.
Generation Project Developer shall make Reasonable Efferts 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 minimum
whenever the Generating Facility.1s'operated in parallel with the Transmission System.

4.7.2.2 Timely and Sustained Response:

GenerationProject Deéveloper shall ensure that the Generating Facility’s real power response to
sustained‘frequency dewviations outside of the deadband setting is automatically provided and shall
begindimmediately after frequency deviates outside of the deadband, and to the extent the
Generating Facility has operating 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 certainyoperational 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.

4.7.2.3 Exemptions:

Generating Facilities that are regulated by the United States Nuclear Regulatory Commission shall
be exempt from sections 4.7.2, 4.7.2.1, and 4.7.2.2 of this agreement. Generating Facilities that
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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 4.7.2, but shall be otherwise
exempt from the operating requirements in sections 4.7.2, 4.7.2.1, 4.7.2.2, and 4.7.2.4 of this
agreement.

4.7.2.4 Energy Storage Resources:

Generation Project Developer interconnecting an Energy Storagé Resource shall establish an
operating range in Schedule | of this GIA that specifies a minimum state.of charge and a maximum
state of charge between which the Energy Storage Resource‘will be required to provide primary
frequency response consistent with the conditions set forthin sections 4.7.2,4.7.2.1, 4.7.2.2, and
4.7.2.3 of this agreement. Schedule I shall specify whether the operating range Isistatic or dynamic,
and shall consider (1) the expected magnitude of frequency deviations in the intereonnection; (2)
the expected duration that system frequency will«#emain,outside of the deadband parameter in the
interconnection; (3) the expected incidence of frequency. deviations outside of the deadband
parameter in the interconnection; (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 balancing authority as appropriate. If
the operating range is dynamic, then Schedule | must establish how frequently the operating range
will be reevaluated and the factors that may be considered during’its reevaluation.

Generation Project Degveloper’s: Energy Storage, Resource is required to provide timely and
sustained primary frequency response consistent with section 4.7.2.2 of this agreement when it is
online and dispatched to“inject electricity to the Transmission System and/or receive electricity
from the Transmission SystemaThis‘excludes.cireumstances when the Energy Storage Resource
is not dispatched to inject electricity to the Transmission System and/or dispatched to receive
electricity from the Transmission System. If Generation Project Developer’s Energy Storage
Resoufcenis 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 18 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.

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

The Generation Project Developer shall ensure “frequency ride through” capability and “voltage
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
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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 to confirm compliance
with the automatic load-shed program. The term “ride through” as 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 Utility Practice and consistent, with any standards and
guidelines that are applied to other Generating Facilities in the4Balancing 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 Facility. to stay connected to and
synchronized with the Transmission System or equipment ofithe Transmission Provider and any
Affected Systems during system disturbances within a‘range of under-frequency and over-
frequency conditions, in accordance with Good UltilitysPractice and consistent with any standards
and guidelines that are applied to other Generating Facilities in the PJIM Region on.a comparable
basis. The term “voltage ride through” as used herein shall mean the ability of a Generating
Facility to stay connected to and synchronized with the'systemdor equipment of the Transmission
Provider and any Affected Systems during system disturbances within a range of under-voltage
and over-voltage conditions, in accordance with Good Utility Practice and consistent with any
standards and guidelines that are applied'to other Generating Fagcilities _in the PJM Region on a
comparable basis.

The Transmission System is designed to automatically activatera load-shed program as required
by NERC and each ApplicablesRegional 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 “fiequency ride through’ eapability of the Transmission System. The
response of a Generation Project Developer’s.Generating Facility to frequency deviations of
predetermined magnitudes, both under-frequency and over-frequency deviations shall be studied
and coordinated with the Transmission Provider in accordance with Good Utility Practice.

4.9 System Protection and Power Quality
4.9.1 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
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
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Facilities and Transmission Owner Upgrades or the Transmission System shall be allocated as
provided in GIP, section [to be determined].

4.9.2 Power Quality:

The Generating Facility or Merchant Transmission Facility and Project Developer Interconnection
Facilities shall not cause excessive deviations from the power quality criteria set forth in the
Applicable Technical Requirements and Standards.

4.10  Access Rights:

Each Interconnected Entity shall provide the other Interconnected Entity access to areas under its
control as reasonably necessary to permit the other Interconnetcted Entity to,perform its obligations
under this Appendix 2, including operation and maintgnance obligations.», An Interconnected
Entity that obtains such access shall comply with all safety rules applicable‘toithe area to which
access is obtained. Each Interconnected Entity agreés to inform the other Interconnected Entity’s
representatives of safety rules applicable to an area.

4.11 Switching and Tagging Rules:

The Interconnected Entities shall comply with applicable Switehing 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. Part
1910, or successor standards. Each Interconnected/Entity-shallsprovide the other Interconnected
Entity a copy of its Switching and Tagging Rules that are applicable to the other Interconnected
Entity’s activities.

412 Communications and Data Protocol:

The Interconnected Entities shall\comply with any communications and data protocol that the
Transmisston Providermay. establish:

4.13 Nuclear Generating Facilities:

In the event that the Generating Facility is a nuclear Generating Facility, the Interconnection
Parties shall agree te such mnon-standard terms and conditions as are reasonably necessary to
accommodate the “Proje¢t Developer’s satisfaction of Nuclear Regulatory Commission
requirements relating to the safety and reliability of operations of such facilities.

5 Maintenance

5.1 General:

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
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any or all may be amended from time to time; (iv) Applicable Laws and Regulations, and (v) Good
Utility Practice.

52  [Reserved.]
5.3  Outage Authority and Coordination
5.3.1 Coordination:

The Interconnection Parties agree to confer regularly to coordinate the planning, scheduling and
performance of preventive and corrective maintenance on the Generating Facility or Merchant
Transmission Facility, the Project Developer InterconnectiondFacilities and any Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades. In the event an
Interconnection Construction Service Agreement is< required, the" Construction Parties
acknowledge and agree that certain outages of transmission facilities ownedbysthe Transmission
Owner, as more specifically detailed in the Scope ofdWork, may be necessary in‘order to complete
the process of constructing and installing all Interconnection Faeilities and Transmission Owner
Upgrades. The Interconnection Parties, and where applicables any~ConstructionParties, further
acknowledge and agree that any such outages shall“be coordinated by and through the
Transmission Provider.

5.3.2 Authority:

Each Interconnected Entity may, in accordance with Good Utility Practice, remove from service
its facilities that may afféct the, other Intercofinected Entity’s facilities in order to perform
maintenance or testingsor to install or replace equipment. Except in the event of an Emergency
Condition, the Project Developer proposing to remove, such facilities from service shall provide
prior notice of such activities, to the Transmission Provider and the Transmission Owner, and the
Interconnected Entities shallycoordinatémall.seheduling of planned facility outages with
Transmission Provider;in accordance with applicable sections of the Operating Agreement, the
PJM Manuals and any. other applicable operating guidelines or directives of the Transmission
Provider.,Subject to the faregoing, the Interconnected Entity scheduling a facility outage shall use
Reasonable Efforts to coordinate such outage with the other Interconnected Entity’s scheduled
outages.

5.3.3 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.

5.3.4 Rescheduling of Planned Outages:
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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.

5.3.5 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 controls the faeility that is out of service
shall use Reasonable Efforts to restore the facility to service promptly.

5.4  Inspections and Testing:

Each Interconnected Entity shall perform routine inspeCtion“and testing of its facilities and
equipment in accordance with Good Utility Practice asfmay be necessary toensure the continued
interconnection of the Generating Facility or d4Merchant .Transmission Facility , with the
Transmission System in a safe and reliable manner.. Each Interconnected Entity shall have the
right, upon advance written notice, to request reasonable additionaktesting of an/Interconnected
Entity’s facilities for good cause, as may be in accordance'with Good Utility Practice.

55 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 Fagilities and Transmission Owner
Upgrades. The other Interconnected Entity shall, at its own expense, have the right, but not the
obligation, to:

@) Observe the otherParty’s tests and/or inspection of any of its system protection facilities
and other protective equipment, includingpower system stabilizers;

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

(©) Reviewnthe other Party’s maintenance record relative to the Interconnection Facilities and
Transmission 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.

5.6 Secondary Systems:
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
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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.

5.7  Access Rights:

Each Interconnected Entity shall provide the other Interconnected Entity 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 maintenance 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 inform th€ ether Interconnected Entity’s
representatives of safety rules applicable to an area.

5.8 Observation of Deficiencies:

If an Interconnection Party observes any Abnormal«Condition.on, or becomes awatre of a lack of
scheduled maintenance and testing with respeet to, an Interconnection Party’s facilities and
equipment that might reasonably be expected to adversely affect the observing dnterconnection
Party’s facilities and equipment, the observing Interconneetion Party shall provide prompt notice
under the circumstances to the appropriate Interconnection Party, and such Interconnection Party
shall consider such notice in accordance with Good Utility Practice:, Any Interconnection Party’s
review, inspection, and approval related'to ‘the »other Interconmection Party’s facilities and
equipment shall be limited to the purpose of assessing the'safety, reliability, protection, and control
of the Transmission System and shall not be constrtied as‘confirming or endorsing the design of
such facilities and equipment, or. as a warranty of any type, including safety, durability, or
reliability thereof. Notwithstandingithe foregoing, the observing Interconnection Party shall have
no liability whatsoever for failure/to give a deficiency, notice to the other Interconnection Party
and the Interconnected Entity that'owns the relevant Interconnection Facilities and Transmission
Owner Upgrades shall remain fully liable for,its fatlure to determine and correct deficiencies and
defects in itsfacilities’and equipment.

6 Emergency Operations
6.1  Obligations:
Subject to Applicable Laws/and Regulations, each Interconnection Party shall comply with the

Emergency Condition yprocedures of NERC, the Applicable Regional Entity, Transmission
Provider, the Transmission Owner and Project Developer.

6.2 Notice:

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
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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 Emergency Condition may take such action,
including disconnection of the Generating Facility or Merchant Transmission Facility from the
Transmission System, as is reasonable and necessary in accord with Geod Utility 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 Provider or the Transmission,Owner, the Transmission
System and interconnected sub-transmission and distribution facilities; or (iii) to expedite
restoration of service. Unless, in Project Developer’s reasonable judgment)immediate action is
required to prevent imminent loss of life or property, Project Developer shall ebtain the consent
of Transmission Provider and the Transmission Owmner prior to,performing any‘manual,switching
operations at the Generating Facility or Merehant 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 facilities and operations of the other
Interconnection Parties.

6.4  Record-Keeping Obligations:

Each Interconnection Party shall keep and maintain#ecords.of actions taken during an Emergency
Condition that may reasonably be expected to‘affect the other parties’ facilities and make such
records available for audit in accardance with section 19.3 of this Appendix 2.

7 Safety
7.1 General:

Each_dnterconnected 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 Canstruction 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 Intérconnected 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.

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
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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 to provide the notice within
twenty-four (24) hours after the party becomes aware of the occurrence; 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, opeérate,\test, and“maintain the necessary
Metering Equipment. In the event that Project Developer exercises this optianathe Transmission
Owner shall have the right to install its own checkfmeter(s), at its own expensepat or near the
location of the Metering Equipment. If both Preject Developeriand Transmission Owner install
meters, the meter installed by the Project Developer shall centrel unless it is determined by testing
to be inaccurate. If the Project Developer does not exercise the option provided by the first
sentence of this section, the TransmissiomOwner shall have the option to install, own, operate, test
and maintain all necessary Metering Equipment at Project. Developer’s expense. If the
Transmission Owner does not exercise this option, the Project Developer shall install, own,
operate, test and maintain all necessary Metering Equipment. /Transmission Provider shall
determine the location where the Metering Equipment shall be"installed, after consulting with
Project Developer and thedTransmission Owner.fAll Metering Equipment shall be tested prior to
any operation of the Generating Facility or Merchant Transmission Facility. Power flows to and
from the GeneratingsFacility or 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, 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
precludes the use of, Metering Equipment for any retail services of the Transmission Owner
provided, however, thatinsuch circumstances Applicable Laws and Regulations shall control.

8.3  Testing of Metering Equipment:

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
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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 Transmission Owner 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 more than 1% 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 all measurements made by the inaccurate meter for
the period during which the inaccurate measurements were made, if theyperiod can be determined.
If the period of inaccurate measurement cannot be determined;the correetion shall be for the period
immediately preceding the test of the Metering Equipmentythat,is equal‘toione-half of the time
from the date of the last previous test of the Metering Equipment, provided thatithe period subject
to correction shall not exceed nine (9) months.

8.4  Metering Data:

At Project Developer's expense, the metered data shall be telemetered (a) to a location designated
by Transmission Provider; (b) to a location designated by the“Transmission Owner, unless the
Transmission Owner agrees otherwise; and'(c) to:a lecation 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 or to the
Generating Facility or Merchant Transmission Facility to the Point of Interconnection, provided
that the Transmission Provider’s tules applicable to Station Power as set forth at Tariff, Attachment
K-Appendix, section“1.7:10(d) shall control with respect to a Generation Project Developer’s
consumption of Station Power.

8.5  Communications
8.5.1 4 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 communigations 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
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:

62



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 expense, 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 circuit(s) as indicated in
section 8.5.1 of this Appendix 2. Instantaneous, bi-directional real power and, with respect to a
Generation Project Developer’s Generating Facility or Merchant Transmission Facility, reactive
power flow information, must be telemetered directly to the location(s) speeified by Transmission
Provider and the Transmission Owner.

8.5.3 Phasor Measurement Units (PMUs):

A Project Developer entering the New Services Queue @n or after October 1, 2012, with a proposed
new Generating Facility that has a Maximum Facility Output.equal to or greaterthan 100 MW
shall install and maintain, at its expense, phasor’ measurement junits (“PMUs”). PMUs shall be
installed on the Generating Facility low side of the generatorsstep-up transformer, unless it is a
non-synchronous generation facility, in which case the PMUS shall be installed on the Generating
Facility side of the Point of Change of'@wnership. The PMUs must be capable of performing
phasor measurements at a minimum of 30 .samples per second which are synchronized via a high-
accuracy satellite clock. To the extent Project Developer installs similar quality equipment, such
as relays or digital fault recorders, that can collect data at least at the/same rate as PMUs and which
data is synchronized via a high-accuracy satellite clock, sueh” equipment would satisfy this
requirement. As provideddor inthe PJIM Manuals, a Project Developer shall be required to install
and maintain, at its expénse, PMU equipment which includes the communication circuit capable
of carrying the PMJ 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 Developer shall provide,to Transmission.Provider all necessary and requested information
through therransmission Provider.synchrophasor system, including the following: (a) gross MW
and MVAR measured-at the Generating Facility side of the generator step-up transformer (or, for
a nonsSynchronous generation facility, toesbe measured at the Generating Facility side of the Point
of Intercaonnection); (b) generator terminal voltage; (c) generator terminal frequency; and (d)
generator fieldwoltage and current, where available. The Transmission Provider will install and
provide for the'ongoing suppart and maintenance of the network communications linking the data
concentrator to the Transmission Provider. Additional details regarding the requirements and
guidelines of PMU datasand telecommunication of such data are contained in the PJM Manuals.

9 Force Majeure
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.
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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 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 specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Forge Majeure is reasonably
expected to cease. Written notices given pursuant to this Article shallde acknowledged in writing
as soon as reasonably possible. The party affected shall exercisgfReasonable Efforts to remove
such disability with reasonable dispatch, but shall not be required te 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 todthe 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 avhile 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 otherparties.

9.3  Obligation to Make Payments:

Any Interconnection Party's obligation to make paymentsfor services shall not be suspended by
Force Majeure.

9.4  Definition of'Foree Majeure:

For the purposes of this sections‘shall'meansany.act of God, labor disturbance, act of the public
enemy, warginsurrection, riot, fire, storm or fleod, explosion, breakage or accident to machinery
or equipment, any order, regulation, er 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 notyinclude (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:onlabor dispute) which an affected party fails to remove or remedy within a
reasonable time; or (iit) economic hardship of an affected party.

10 Charges
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
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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:

@ 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, the processing of Generating Facility- or Merchant Transmission 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 Intercennection 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 Interconnection Agreement include an
allocation of Transmission Owner’s administrative and general expenses and/or other corporate
overhead costs.

(b) Metering Charge — Any such charge may recover only the Transmission Owner’s
costs and expenses associated with operation, maiatenance, inspection, testing, and carrying or
capital replacement charges for any Metering Equipment thatyis owned by the Transmission
Owner.

(©) Telemetering Charge — YAny such charge mayarecover only the Transmission
Owner’s costs and expenses associated ‘withpoperation, maintenance, inspection, testing, and
carrying or capital replacement charges for any telemetering equipment that is owned by the
Transmission Owner and that is used exclusively in"conjunction with Interconnection Service for
the Project Developer.

(d) Generating Factlity, or Merchant Transmission Facility Operations and
Maintenance Charge®= Any such charge may recover only the Transmission Owner’s costs and
expenses associated with operation,, maintenance, jinspection, testing, modifications, taxes, and
carrying or capital replacement«harges foryLransmission Owner Interconnection Facilities and
Transmissiof Owner Upgrades telated to the Project Developer’s Interconnection Service and that
are owned by the Transmission Owner, provided that

Q) any ‘such charge shall exclude costs and expenses associated with
Transmission ©@wner Interconnection Facilities and Transmission Owner Upgrades owned by the
Transmission ‘Qwaner 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
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.
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(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 Interconnection Party shall seek FERC
acceptance or approval of its respective charges or the methodology for the calculation of such
charges. If such filing is required, Transmission Owner shall provide Transmission Provider and
Project Developer with appropriate cost data, schedules and/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#respect to reeurring charges' applicable to
Interconnection Service after Initial Operation of the Generating Facility’ or Merchant
Transmission Facility pursuant to section 10 of this Appendix 2.

11.1.1 General:

Except as, and to the extent, otherwise provided in“the ‘Generation Interconnection Agreement,
billing and payment of any recurring charges applicable ta Interconnection Service after Initial
Operation of the Generating Facility or Merchant Transmission Facility pursuant to section 10 of
this Appendix 2 shall be'in accordance 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 reeeived in payment 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 ProjectiDeveloper 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,
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.
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11.2 Costs for Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades:

The following provisions shall apply with respect to charges for the 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 portions of theavork are completed, and/or (b)
shall be increased or decreased as required to reflect adjustmients to,Project Developer’s cost
responsibility, as determined in accordance with GIP, section [to be determined], to correspond
with changes in the Scope of Work developed in accordance, with Transmission Provider’s scope
change process for interconnection projects set forth indhe PJM Manuals.

11.2.2 Invoice:

The Transmission Owner shall provide Transmission Provider a quarterly statement of the
Transmission Owner’s scheduled expenditures during the next three months for, as applicable (a)
the design, engineering and construction of, and/or for other charges,related to, construction of the
Interconnection Facilities and Transmission\Owneripgrades for which the Transmission Owner
is responsible under the GIA, or (b) in the event that the Project Deyveloper exercises the Option to
Build pursuant to this GIA, for the Transmission @wner’S-:Qversight costs (i.e. costs incurred by
the Transmission Owner avhen engaging in oversight activities to satisfy itself that the Project
Developer is complying with the Transmission Owner’s standards and Specifications for the
construction 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, section [to be'determined] ofthis GIA. Transmission Provider shall bill Project
Developer on behalf of the, Transmission Owner, for the Transmission Owner’s expected Costs
during'the subsequent three (3) months.wProject Developer shall pay each bill within twenty (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 willhave a ong-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.

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
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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 payment to either the Project Developer
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
Interconnection Party, and where applicable, the Construction Party owing the payment.

11.2.4 Disputes:

In the event of a billing dispute between any of the Interconnection Parties, and where applicable,
the Construction Parties, Transmission Provider and the Transmission Owner shall continue to
perform their respective obligations pursuant to this Generation, Interconneetion Agreement and
any related Interconnection Construction Service Agréements 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 dispute is pending exceeds thes/amaunt in dispute, or (¢) Project Developer pays
to Transmission Provider or into an independent escrowhaccount the portion of'the invoice in
dispute, pending resolution of such dispute. If ProjectDeveloper fails to meet any of these
requirements, then Transmission Provider, shall so inform the ether Interconnection Parties and
Construction Parties and Transmission Pravider.or the Transmission, Owner may provide notice to
Project Developer of a Breach pursuant to section 15,0f this Appendix2.

11.3 No Waiver:

Payment of an invoice'shall not relieve Project.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, delinguent amounis'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:

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
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which it owns or will own upon completion of construction and the transfer of title required as set
forth in section [to be provided] of Attachment L, so long as the assignee in such a sale, merger,
or transfer assumes in writing all rights, duties and obligations arising under this Generation
Interconnection Agreement. In addition, the Transmission Owner shall be entitled, subject to
Applicable Laws and Regulations, to assign the Generation Interconnection Agreement to any
Affiliate or successor that owns and operates all or a substantial portion of the Transmission
Owner’s transmission facilities.

Such written consent can be in the form of a consent to assignment orsother written agreement.
Such written consent of the other Interconnection Parties shall notfbe tmreasonably withheld,
conditioned, or delayed. Consistent with Tariff, Part IX, sectiond, Transmission Provider shall
tender a consent to assignment agreement to Project Developer. 4ANo later.than fifteen (15) Business
Days after Transmission Provider’s tender for execution of‘such agreement, Project Developer
shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional’Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5, or that the agreement be filed unexeecuted with the
Commission. Such agreement shall be deemed be terminated andywithdrawn if Project Developer
fails to comply with these requirements. Following tender of thesagreement and no later than
fifteen (15) Business Days after execution by Project Developer, Transmission Owner shall either:
(i) execute the agreement; (ii) request inwriting dispute resolution as allowed under Tariff, Part I,
section 12 or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or that the agreement be filed unexecuted with the Commission.
Following execution by Transmission Ownet; Transmission Provider shall either: (i) execute the
agreement; (ii) request in writing dispute resolutionfas allowedwnder Tariff, Part I, section 12 or,
if concerning the Regional‘Transmission Expansion Plan, consistent with Operating Agreement,
Schedule 5, or (iii) filedthe agreement unexecuted with the Commission. Transmission Provider
may also file the agreement with FERC.

12.2  Assignment Without Prior Consent
12.2.1 ASsignment to Owners:

Project ‘Developer may 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 tQ the€ffective 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,
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.
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An Interconnection Party may choose to enter a consent to assignment or other written agreement
to effectuate an assignment allowed by section 12.2.1 of this Appendix 2. Consistent with Tariff,
Part 1X, section 1, Transmission Provider shall tender a consent to assignment agreement to Project
Developer. No later than fifteen (15) Business Days after Transmission Provider’s tender for
execution of such agreement, Project Developer shall either: (i) execute the agreement; or (ii)
request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or
that the agreement be filed unexecuted with the Commission. Such agreement shall be deemed
be terminated and withdrawn if Project Developer fails to comply with these requirements. Not
later than fifteen (15) Business Days after execution by Project Déveloper, Transmission Owner
shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5, or request that a consent\to assignment agreement be filed
unexecuted with the Commission. Following execution by Transmission Owner, Transmission
Provider shall either: (i) execute the agreement; or'(ii) request in writing dispute, resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5, or. (iii) filexthe agreement with FERC in
unexecuted form. Transmission Provider may also file the agreement with FERC in unexecuted
form if Transmission Owner does not comply with the requirements above.

12.2.2 Assignment to Lenders:

Project Developer may, without the consent ‘of the" Transmission Provider or the Transmission
Owner, assign the Generation Interconnection Agreement 0 any Project Finance Entity(ies),
provided that such asSignment' does not alteror diminish Project Developer’s duties and
obligations under this‘Generation Interconnection'Agreement. If Project Developer provides the
Transmission Owner with.notice of an assignment ta any Project Finance Entity(ies) and identifies
such Project Finance Entitieshas contactsyfor. notice purposes pursuant to section 21 of this
Appendix 2; the  Transmission Provider or-Transmission Owner shall provide notice and
reasonable” opportunity for such ‘entity(ies) to cure any Breach under this Generation
Interconnection Agreement \in accordance with this Generation Interconnection Agreement.
Transmission Provider or Transmission Owner shall, if requested by such lenders, provide such
customary andyreasonable decuments, including consents to assignment, as may be reasonably
requested with'respect to the assignment and status of the Generation Interconnection Agreement,
provided that such decuments 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
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:
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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, Constructing Entity shallmaintain insurance at its
own expense as described in paragraphs (a) through (d) below.In addition, if there amy
construction activities associated with this GIA, each Interconnected Entity and, as applicable,
Constructing Entity shall maintain insurance at its own expense@s described in paragraph (e). All
insurance shall be procured from insurance companies rated “A-", VII; onbetter by AM Best and
authorized to do business in a state or states in which, the Interconnection Facilities and
Transmission Owner Upgrades are or will be located. Failure to maintain required insurance shall
be a Breach of the Generation Interconnection Agreement.

€)) 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 dollarsy($1,000,000).

(b) Commercial General Liability““Insurance and/or. Excess Liability Insurance
covering liability arising out of premises, operations, personal injury, advertising, products and
completed operations coverage, independent'contractors-coverage, liability assumed under an
insured contract, coveragedfor 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 oceurrence/onemillion dollars($1,000,000) general aggregate/one million
dollars ($1,000,000) products and completed operations aggregate.

(© Business/Commercial Automobile Liability Insurance for coverage of owned and
non-owned and hired vehieles, trailers or semi-trailers designed for travel on public roads, with a
minimum; combined single limit of notuess 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.

(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:
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$10,000,000 each occurrence
$10,000,000 aggregate

(f)

An Interconnected Entity may meet the Professional Liability Insurance requirements by requiring
third-party contractors, designers, or engineers, or other parties that are responsible for design
work associated with the transmission facilities or Interconnection Fagilities and Transmission
Owner Upgrades necessary for the interconnection to procure professtonal, liability insurance in
the amounts and upon the terms prescribed by this section 13.1(e),&and providing evidence of such
insurance to the other Interconnected Entity. Such insurance shall"besprocured from companies
rated “A-", VII, or better by AM Best and authorized to do business in a'state or states in which
the Interconnection Facilities and Transmission Owner Apgrades are located. Nothing in this
section relieves the Interconnected Entity from complying with'the insurancerequirements. In the
event that the policies of the designers, engineers, or.other parties used to satisfy the:lnterconnected
Entity’s insurance obligations under this section iecome, 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 (iii) the policy(ies) do not comply with the terms and
conditions of the Tariff; Interconnected Entity shall be requiredito procure insurance sufficient to
meet the requirements of this section, such that,there is no lapse‘ininsurance coverage.

13.1A Required Coverages For Generation Resources,Of 20 Megawatts Or Less:

Each Interconnected Entity andas applicable; Constructing Entity shall maintain the types of
insurance as describeddn 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 interconneeted, the.interconnection itself, and the characteristics of the system to
which the interconnection “is ymade. " 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 insurance cempanies sated “A-", VII, or better by AM Best and authorized to do
busingss in a state or states\in whichithe 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/fCommercial Automobile Liability and Excess and/or
Umbrella Liability policies procured by each Interconnected Entity (the “Insuring Interconnected
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.
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13.3 Other Required Terms:

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

@ 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 eachgexcept 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 Interconnected Entity shall be responsible for its
respective deductibles or retentions.

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

(©) Provide for a waiver of all rights of subrogation which the Insuring Interconnected
Entity’s insurance carrier might exerciséjagainst the Insured ITntérconnection 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 noet intended to'and shall not in any manner, limit or qualify the
liabilities and obligations assumed by the Interconnection Parties under the Generation
Interconnection Agreement.

13.4  Self-Insurance:

Notwithstanding the foregeing, eachilnterconnected Entity may self-insure to meet the minimum
insurance,requirements of this section 43 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 insuranee 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
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 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
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days prior notice of cancellation or material adverse change, each Interconnected Entity shall
provide the other Interconnected Entities with thirty (30) days prior written notice of cancellation
or material adverse change to any of the insurance required in this agreement. Each Interconnected
Entity shall provide the other with certificates of insurance 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 (1) year. 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 included in favor of the other Interconnected Entities.

In the event the construction activities pursuant to Schedulé L“are required, the following
provisions will apply, in addition to the provisions set forth abave: Prior to,the commencement of
work pursuant to Schedule L, the Constructing Entities agréeito furnish each other with certificates
of insurance evidencing the insurance coverage obtained in accordance ‘with section [to be
determined] of Schedule L.

13.6  Subcontractor Insurance:

In accord with Good Utility Practicejgeach Interconnected Entity shall require each of its
subcontractors to maintain and provide evidenee of insurance caverage of types, and in amounts,
commensurate with the risks associated with the'services provided by the subcontractor. Bonding
of contractors or subcontractors shall be at\the hiringtlnterconnected Entity’s discretion, but
regardless of bonding, the hiring principal shall e responsible for the performance or non-
performance of any contractor orsubcontractorit hires.

13.7 Reporting Incidents

The Interconnection Parties shall'report to'each.other in writing as soon as practical all accidents
or occurrenees resulting,in injuriesito any person, including death, and any property damage arising
out of the' Generation Interconnection, 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,
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
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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 Party 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 results from the negligence or willful
misconduct of the Interconnection Party seeking indemnity.

14.2  Indemnity Procedures:

Promptly after receipt by a Person entitled to indemnity (“Indemnifiéd Person™) of any claim or
notice of the commencement of any action or administrative or legal proceeding or investigation
as to which the indemnity provided for in section 14.1 may apply, the,Indemnified Person shall
notify the indemnifying Interconnection Party of such fact.  Any failure of or delay in such
notification shall not affect an Interconnection Party’s dhdemnification obligation unless such
failure or delay is materially prejudicial to the indemnifying Interconnection Party. The
Indemnified Person shall cooperate with the indemnifying Interconnection Party with, respect to
the matter for which indemnification is claimeds Therindemnifying Interconnection Party shall
have the right to assume the defense thereof with counsel designated by such indemnifying
Interconnection Party and reasonably satisfactory to the Indemnified Person. If the defendants in
any such action include one or more Indemnified Persons and the indemnifying Interconnection
Party and if the Indemnified Person reasonably concludes thatithere may be legal defenses
available to it and/or other Indemnified Persons which are different from or additional to those
available to the indemnifying Interconnection Party, theslndemnified 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_ehalf.nln such instanges, the indemnifying Interconnection Party shall
only be required to pay.the fees and expenses of one additional attorney to represent an Indemnified
Person or IndemnifigdPersons 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 Interconnection Party. Notwithstanding the
foregoing, the indemnifying Intereonnection 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 indemnifyinglnterconnection 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.

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.
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14.4  Amount Owing:

If an indemnifying Interconnection Party is obligated to indemnify and hold any Indemnified
Person harmless under this section 14, 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.

145 Limitation on Damages:

Except as otherwise provided in this section 14, the liability of an Intereonnection Party under this
Appendix 2 shall be limited to direct actual damages, and all othér.damages at law are waived.
Under no circumstances shall any Interconnection Party orgits Affiliates, directors, officers,
employees and agents, or any of them, be liable to another Interconnection, 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 be sale;, joint oreoncurrent, or active or passive.
This limitation on damages shall not affect any Interconnection Party’s rights to ebtain equitable
relief as otherwise provided 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 Interconnection Party (“Breaching Party”) shall have novliability hereunder to the other
Interconnection Parties, and the other Interconnection 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 theGenerating FRacility or Merchant Transmission Facility, Interconnection
Facilities and Transmission ©wner Upgrades, Transmission System or Interconnection Service or
damages to an Interconnection Rarty’s facilities,.except to the extent such interruption or damage
is caused byithe 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, sodong 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
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 Default

15.1 Breach:
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A Breach of this Generation Interconnection Agreement shall include:
@ 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 Generation Interconnection Agreement 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) and (c)-(e) of this section) made in this Appendix 2 or any provisions
of Schedule L;

(©) Assignment of the Generation Interconnection Agreément in a manner inconsistent
with its terms;

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

(e) Failure of an Interconnection Party to provide information or data required to be
determined under this Appendix 2 to another Interconnectien Party for such other dnterconnection
Party to satisfy its obligations under this Appendix 2.

15.2 Continued Operation:

In the event of a Breach or Default by either Interconnected Entity; and subject to termination of
the Generation Interconnection Agreement under section 16:0f this Appendix 2, the Interconnected
Entities shall continue to eperate'and maintain, as applicable, such DC power systems, protection
and Metering Equipment, telemetering equipment, SCADA equipment, transformers, Secondary
Systems, communigations equipment, building facilities, software, documentation, structural
components, and other facilities and appurtenances that are reasonably necessary for Transmission
Provider and the Transmissionn@wner to operate.and maintain the Transmission System and the
Transmission Owner Interconnection Facilitiesand Transmission Owner Upgrades and for Project
Developer to operate and maintain the Generating Facility or Merchant Transmission Facility and
the Project Developer Interconnection Faeilities, in a safe and reliable manner.

15.3 Notice of Breach:

An Interconnection Rarty nat 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
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.
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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) above, the Breaching
Interconnection Party (a) may cure the Breach within thirty (30) days of the time
the Non-Breaching Party sends such notice; or (b) if the Breach cannot be cured
within thirty (30) days, may commence indgeodfaith all steps that are reasonable
and appropriate to cure the Breach within such thirty (30) ‘day.time period and
thereafter diligently pursue such action to completion pursuant'to'a plan to cure,
which shall be developed and agreedtoin writing, by the Interconnection Parties.
Such agreement shall not be unreasonably withheld.

154.1.2 In an event of Breach setyforth in section 15.1(a), the Breaching Interconnection
Party shall cure the Breach within five (5) daysfrom the receipt of notice of the
Breach. If the Breaching Interconneetion 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. fTransmission 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 theforegoing,. upon the occurrence of a Default, a non-Defaulting
Interconnection Party shall be entitled tosexercise such other rights and remedies as it may have in
equity orat 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 theright to pursue other available remedies..

16 Termination

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:
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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 to Applicable Laws and Regulations upon
providing Transmission Provider and the Transmission Owner sixty (60).days prior written notice
thereof.

16.1.3 Upon Default of Project Developer:

Transmission Provider may terminate the Generation Inter€onnection Agreement upon the Default
of Project Developer of its obligations under the Generation Interconnection Agreement by
providing Project Developer and the Transmission @wner prior, written notice of termination.

16.1.4 Cancellation Cost Responsibility Upon Termination

In the event of cancellation pursuant to Appendix 2, section 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'maysinclude costs for Network Upgrades assigned
to Project Developer, in accordance with the Tariff ‘and as, reflected in this GIA, that remain the
responsibility of Project Developer under the'Tariff. This'shall“include costs including, but not
limited to, the costs, costfor such, Network Upgrades to the extent such cancellation would be a
Material Modificationg or would have an adverse effect or impose costs on other Project
Developers in the Cycle.wIn the event the Transmission Owner incurs Cancellation Costs, it shall
provide the Transmission Previder, 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 Providereach bill for Cancellation Costs within thirty (30)
days aftef, as applicable, the Transmission Owner’s or Transmission Provider’s presentation to the
Projeet 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 Fagilities Upon Termination

16.2.1 Disconnection:

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:
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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, integrity and/or reliability of the
Transmission System. Otherwise, Transmission Provider may, 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 (ii) Transmission Provider.determines that some
or all of the Interconnection Facilities and Transmission Owner 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@nd Transmission ©wner Upgrades that
Transmission Provider has determined to be necessaryfor the safety, integrity and/or reliability of
the Transmission System.

16.2.2.2 In the event that removal of some or-alhof the Interconnection” Facilities and
Transmission Owner Upgrades is necessary to maintain compliance with Applicable Standards,
Project Developer shall be responsible for.the costs of any suchiremoval. 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 the Project,Developer does not wish to retain title to
removed equipment and/or facilities that it @wns, the Transmission Owner may elect to pay the
Project Developer a mutually agreed amount tg.acquire and ownsuch equipment and/or facilities.

16.2.3 Request for Disposition‘Determination?

Project Developer may request a determination from the Transmission Provider whether any
Interconnection Facilities and Transmissiom©wner Upgrades will be removed in the event of any
termination«0f 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) days after receipt.

16.3 FERC Approval:

Notwithstanding any,other provision of this Appendix 2, no termination hereunder shall become
effective until the Intereonnected 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 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
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each Interconnection Party 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 Generation Interconnection Agreement was in
effect.

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

The obligations of the Construction Parties hereunder with respéct 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 GIA was in effect. In addition, applicablefprovisions of this GIA will continue in
effect after expiration, cancellation or termination tosthe extent necessary toyprovide for final
billings, payments, and billing adjustments.

17 Confidentiality:

Information is Confidential Informationgenly if it is clearly“designated or marked in writing as
confidential on the face of the document, ar, ifithe information is'conveyed orally or by inspection,
if the Interconnection Party providing the‘information orally informs the Interconnection Party
receiving the information that the informationiis confidential. If requested by any Interconnection
Party, the disclosing Interconnection Party shall previde inwriting the basis for asserting that the
information referred to dn thisysection warrants confidential treatment, and the requesting
Interconnection Party may disclose such writing te 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 (3) 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:

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;
(iii) 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
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independently developed by the receiving Interconnection Party without reference to Confidential
Information of the disclosing Interconnection Party; (v) is, or becomes, 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 Appendix 2, 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 as Confidential Information shall no longer
be deemed confidential if the Interconnection Party that designated the information as confidential
notifies the other Interconnection Parties that it no longer is confidential

17.3 Release of Confidential Information:

No Interconnection Party shall disclose Confidential Information to any.other person, except to its
Affiliates (limited by the Commission’s Standards of €onduet requirements), subcontractors,
employees, consultants or to parties who may be or considering providing financing to or equity
participation in Project Developer or to potential pur€hasers or assignees of Project,\Developer, on
a need-to-know basis in connection with the Genération, Interconnection Agreement, unless such
person has first been advised of the confidentiality provisiens of this.section 17 and has agreed to
comply with such provisions. Notwithstanding the foregoing,.an Interconnection Party providing
Confidential Information to any persofpshall remain primarily, responsible for any release of
Confidential Information in contravention of this section 17.

17.4 Rights:

Each Interconnection Party‘retains,all rights, titleyand interest in the Confidential Information that
it discloses to any other Interconnection 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 public disclosure.

17.5 No Warranties:

By providing Confidentiall Information, no Interconnection Party makes any warranties or
representations,as to its accuracy or completeness. In addition, by supplying Confidential
Information, na 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.

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.
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17.7 Order of Disclosure:

If a Governmental Authority with the right, power, and apparent authority to do so requests or
requires an Interconnection Party, by subpoena, oral deposition, interrogatories, requests for
production of documents, administrative order, or otherwise, to disclose Confidential Information,
that Interconnection Party shall provide the Interconnection Party that provided the information
with prompt prior notice of such request(s) or requirement(s) so that the providing Interconnection
Party may seek an appropriate protective order or waive compliance, with the terms of this
Appendix 2 or the Generation Interconnection Agreement. Notwithstanding 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 Generation Interconnection Agreement:

Upon termination of the Generation Interconnection. Agreement for any reason, each
Interconnection Party shall, within ten (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 other party, without
retaining copies thereof, any and all written or electronici€onfidential Information received from
the requesting party.

17.9 Remedies:

The Interconnection Parties agree that monetary damages would be inadequate to compensate an
Interconnection_Party for another Interconnection Party's Breach of its obligations under this
section 17. «Each IntereonnectioniParty accordingly agrees that the other Interconnection Parties
shall be entitled to equitable relief, by way of injunction or otherwise, if the first Interconnection
Party_doreaches or threatens te breach itsyebligations 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 eontained herein are necessary for the protection of legitimate business
interests and are reasanable in scope. No Interconnection Party, however, shall be liable for
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
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pursuant to this Generation Interconnection Agreement, the Interconnection 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 Commission or its staff. An Interconnection Party
shall notify the other Interconnection Parties to the Generation Interconnection 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 Interconnection PartieS may., respond before such
information would be made public, pursuant to 18 C.F.R. § 388.112.

17.11

Subject to the exception in section 17.10 of this Appendix 2, no Interconnection Party shall
disclose Confidential Information of another Interconnection Party to any person net employed or
retained by the Interconnection Party, except to the extent disclosure is (i) required by law;
(ii) reasonably deemed by the disclosing Interconnection Party'to be required in eonnection with
a dispute between or among the Interconnection Parties, orthe defense of litigation or dispute; (iii)
otherwise permitted by consent of theWlnterconnection Party ithat provided such Confidential
Information, such consent not to be unreasenably withheld; or, (iv). necessary to fulfill its
obligations under this Generation Interconnection 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. Priorsto any disclosures of another
Interconnection Party’s [Confidential Information under jthis 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

This provisien 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:

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 ten (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
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18.1 Use of Subcontractors:

Nothing in this Appendix 2 shall prevent the Interconnection Parties from utilizing 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 relationship 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 of any‘subcontractor it hires as if
no subcontract had been made.

18.3 Indemnification by Subcontractors:

To the fullest extent permitted by law, an Interconnection Rarty thatwses a subcontractor to carry
out any of the Interconnection Party’s obligations under this Appendix 2 shall require each of its
subcontractors to indemnify, hold harmless and defend eachyother Interconnection Party, its
representatives and assigns from and againstsany and all claims and/or liability for damage to
property, injury to or death of any person, including,the employees of any Interconnection Party
or of any 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, directors, employees, agents and assigns, that arises out of or is connected with the
operation of the facilities\of either Interconnected Entity described in this Appendix 2; provided,
however, that no Interconneetion Party or Affiliate thereof shall be entitled to indemnity under this
section 18.3 in respect of any Injury, loss, ondamage to the extent that such loss, injury, or damage
results fromsthe negligence or willful misconduet of the Interconnection Party or Affiliate seeking
indemnity.

18.4 Subeontractors Not Beneficiaries:

No subcontractoris intended to be, or shall be deemed to be, a third-party beneficiary of a
Generation Intercannection Agreement.

19 Information Access 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
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shall not use such information for purposes other than those set forth in 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 Interconnection Parties 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 9.4 of this Appendix 2. The parties agree to cooperate with
each other and provide necessary information regarding such inability o comply, including, but
not limited to, the date, duration, reason for the inability to comply,and cerrective actions taken
or planned to be taken with respect to such inability to comply. MNetwithstanding the foregoing,
notification, cooperation or information provided under this segtion‘shall not entitle the receiving
Interconnection Party to allege a cause of action for antiCipatory reach 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 other Interconnection 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 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 obligations under
this Appendix 2. Any requést foraudit shall be présented to the Interconnection Party to be audited
not later than twenty-four (24) ‘months after the event as to which the audit is sought. Each
Interconnection Pargy'shall preserve 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 resolutionyprovisions of the Tariff.

20.2 Rights Under thed#ederal Power Act:

Nothing in this sectiort'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.
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21 Notices
21.1 General:

Any notice, demand or request required or permitted to be given by any Interconnection Party to
another and any instrument required or permitted to be tendered or delivered by any
Interconnection 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 Interconnection Party, or personally delivered to the Interconne€tion*Rarty, at the electronic
or other address specified in the Generation Interconnection Agreement.

21.2 Emergency Notices:

Moreover, notwithstanding the foregoing, any notice hereunder concerning an Emergency
Condition or other occurrence requiring prompt attention, or as necessary during day-to-day
operations, may be made by telephone or in person, provided that such notice 1s eonfirmed in
writing promptly thereafter. Notice in an Emergency Condition, or as necessary during day-to-
day operations, shall be provided (i) if by the Transmission Owner, to the shift supervisor at, as
applicable, a Generation Project Devéleper’s Generating Faeility or a Transmission Project
Developer’s control center; and (ii) if by theyProject Developeryto the shift supervisor at the
Transmission Owner’s transmission control center.

21.3 Operational Contacts:

Each Interconnection Party shall'designate, and provide to each other Interconnection Party contact
information concerning, arepresentative to be respansible for addressing and resolving operational
issues as they arise during the term of the Generation Interconnection Agreement.

22 Miseellaneous
22.1 4 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 Tariffavithin thirty (30) days after execution. Project Developer may request
that any information s@ 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. 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.
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22.2 Waiver:

Any waiver at any time by an Interconnection Party of its rights with respect to a Breach or Default
under this Generation Interconnection Agreement or with respect 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 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 Interconnection Parties. An_dmendment to the Generation
Interconnection Agreement shall become effective and a part of this Generation Interconnection
Agreement upon satisfaction of all Applicable Laws and Regulations. ‘In the event an amendment
is desired, Transmission Provider, consistent with Tariff, Rart.1X\section 1; Transmission Provider
shall tender an agreement to amend. No later than fifteen (15) Business Days after Transmission
Provider’s tender for execution of such agreement, Project Developer shall either:y(i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12
or, if concerning the Regional Transmission Expansion «Plany consistent with Operating
Agreement, Schedule 5, or that the agreement be filed unexecuted with the Commission. Such
agreement shall be deemed be terminatechand withdrawn if Project Developer fails to comply with
these requirements. Not later than fifteenw(15) Business Days after execution by Project
Developer, Transmission Owner shall either: (1) execute the agreement; or (ii) request in writing
dispute resolution as allowed under Tariff; \Part I, section 12 oy, if concerning the Regional
Transmission Expansion Plan, consistent with'‘©perating Agreement, Schedule 5, or request that a
consent to assignment agreementibe filed unexectted with the' Commission. Following execution
by Transmission Owner, Transmission Provider shall either: (i) execute the agreement; or (ii)
request in writing dispute,resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expangion Plan, consistent with Operating Agreement, Schedule 5, or
(i) file the agreement with"FERC tn-unexeeutedform. Transmission Provider may also file the
agreement with"FERC,in unexecuted form 1 Transmission Owner does not comply with the
requirements above.

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 FederalPower 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 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:

88



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 under 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 or authorization.n the form and substance
satisfactory to the receiving Interconnection Party, or the Intercommectioen Party making any
required filings with, or providing notice to, such Governmental Authorities, and the expiration of
any time period associated therewith. Each Interconnection Party shall in good faith seek, and
shall use Reasonable Efforts to obtain, such required authorizations or, approvals as soon as
reasonably practicable.

23 Representations And Warranties
23.1 General:

Each Interconnected Entity hereby represents, warrants and eovenants as follows with these
representations, warranties, and covenants effective as to the Interconnected Entity during the time
the Generation Interconnection Agreement'is effective:

23.1.1 Good Standing:

Such Interconnected Entity is duly organized or farmed, 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 incorparated and operates as stated in the Generation
Interconnection Agreement.

23.1.2 Authority:

Such Intercennected Entity has the Jright, power and authority to enter into the Generation
Interconnection, Agreement, 10 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 stmilar laws affecting creditors’ rights generally and by general equitable
principles (regardless 0f whether enforceability is sought in a proceeding in equity or at law).

23.1.3 No Conflict:
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
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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 accordance with 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 Agreement and .t will provide to any
Governmental Authority notice of any actions under this Appendix 2xthat are required by
Applicable Laws and Regulations.

23.2 Transmission Outages
23.1 Outages; Coordination:

The Construction Parties acknowledge and agree thaticertain 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 Transmission Owner Wpgrades and Transmission Owner Upgrades. The
Construction Parties further acknowledge andiagree that any such outages shall be coordinated by
and through the Transmission Provider.

23.3 Land Rights; Transfer of Title

In the event activities gnder Schedule L of this GIA are required, the following provisions will
apply, in addition tosthe provisions set forth above:

23.3.1 Grant of Easements and Other Land.Rights:

Project Developer at its sole cost andiexpense, shall grant such easements and other land rights to
the Transmission Owner Qver the Site at’such times and in such a manner as the Transmission
Owner maysreasonably require 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.

23.3.3 Third Parties:
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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 perform 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 extent te'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 not unreasonably
impede the Transmission Owner’s timely completion of construction of the affected facilities.

23.3.4 Documentation:

Project Developer shall prepare, execute and filessuch documentation as the Transmission Owner
may reasonably require to memorialize any easements‘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 Owner:

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

Within thirty (30) days after the Project Developet’s receipt of notice of acceptance following
Stage Two energization ofithe Interconnection Facilities and Transmission Owner Upgrades, the
Project Developer shallddeliver to the Transmission Owner, for the Transmission Owner’s review
and approval, all ofsthe documents and filings necessary to transfer to the Transmission Owner
title to any Transmission. Owner Anterconnection Facilities and Transmission Owner Upgrades
constructed by the Project Developer, andito,convey to the Transmission Owner any easements
and other land rights to,be granted,by Project Developer in accordance with section 23.3.1 above
that havemot then already been conveyed. The Transmission Owner shall review and approve such
documentation, such approval not to-bewsnreasonably withheld, delayed, or conditioned. Within
thirty (30) days after its recelpt of the Transmission Owner’s written notice of approval of the
documentationy, the Project 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 (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
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
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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 Developer 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 or encdmbrance 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 may be
brought or imposed against or incurred by Transmission‘@wner by reasomof any such lien or
encumbrance or its discharge.

23.4 Warranties
23.4.1 Project Developer Warranty:

The Project Developer shall warrant that its wokk (or the work of any subcontractor that it retains)
in constructing and installing the Transmission‘Owner Interconnection Facilities or Stand Alone
Network Upgrades that it builds is free from defects tn workmanshipand design and shall conform
to the requirements of this GIA for one (1) year (the “Project Developer Warranty Period”)
commencing upon the date'title is,transferred taTransmission 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 #ransmission Owner, correct ‘or replace defective work in accordance with
Applicable Technical Requirements and Standards, during the Project Developer Warranty Period.
The warranty period for such corrected or replacedwork shall be the unused portion of the Project
Developer Warranty Period remaining as of the'date of notice of the defect. The Project Developer
Warranty Period shall“resume upomacceptance 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 section
[to be provided] 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 section [to be provided] of this GIA.

23.4.2 Manufacturer Warranties:
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
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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. Provided that 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 of 1986, asdamended and interpreted by
Notice 2016-36, 2016-25 1.R.B. (6/20/2016)) 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 Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades, the Transmission Owner,4ased en 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 Transmission Qwner \Upgrades, that are payable by Project
Developer under the Generation Interconnection Agreement. «4Project Developershall document
its agreement to conform to IRS requirements for such:non-taxable status in the Generation
Interconnection Agreement, the Intefeonnection Construction Service Agreement, and/or
applicable agreement.

24.2 Tax Indemnity:

Project Developer shall indemnify,the Transmission Owner forany costs that Transmission Owner
incurs in the event thatshe IRS and/or a state department of revenue (“State”) determines that the
property, includingsmaoney, transferred by Project.Developer to the Transmission Owner with
respect to the construction ofithe Transmission Owner Interconnection Facilities and Transmission
Owner Upgrades is taxable income tothe 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 Owner chooses to contest such assessment, either at the request of Project Developer
or on its ownsbehalf, 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:
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
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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 cannot 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 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, other than penalties attributable
to any delay caused by the Transmission Owner.

24.4  Income Tax Gross-Up
24.4.1 Additional Security:

In the event that Project Developer does not providedhe safe harbor documentationrequired under
section 24.1 prior to execution of the GenerationdnterconnectiontAgreement, 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 pravide initially pursuantte this Generation Interconnection
Agreement shall include any amounts described as additional“Seeurity under this section 24.4
regarding income tax gross-up.

24.4.2 Amount:

The required additionalSecurity‘shall be in an amount equal to the amount necessary to gross up
fully for currentlyapplicable federal and state\income taxes the estimated Costs of any
Transmission Owner Interconnection Facilities, Distribution Upgrades and/or Network Upgrades
for which Project Developer previously providedsSecurity. Accordingly, the additional Security
shall equal the-amountinecessary 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, determinéd 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.

24.4.3 Time for Payment:
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Project Developer must provide the additional Security, in a form and with terms as required by
GIP, section [to be determined], within 15 days after its receipt of Transmission Provider’s notice
under this section.

245 Tax Status:

Each Party shall cooperate with the other to maintain the other Party’s tax status. Nothing in this
Generation Interconnection Agreement or The GIP is intended to adversely affect any
Transmission Owner’s tax exempt status with respect to the issuance onds including, but not
limited to, local furnishing bonds.
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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

[Reference the appropriate PJIM and TO technical standards]
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SCHEDULEE

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 setforth in section
118(a) and 118(b) of the Internal Revenue Code of 1986,:as amended and interpreted 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 harboryprovisions 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 construction and installation of the Transmission, Owner Anterconnection Facilities and
Transmission Owner Upgrades specified in this GIA.

Nothing in Project Developer’s agreement 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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SCHEDULEH

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 in Service (not trip) for voltages and
times as specified for the Eastern Interconnection 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 Ridé Through Requirements

The Generating Facility 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
successor Reliability Standards, for both high and low frequency condition, irrespective of
generator size, subject to the,permissive trip exceptions established in PRC-024-1 (and
successor Reliability Standards):

Supervisory Control and Data Acquisition (“SCADA”) Capability

The wind,selar or non-synchronous generation facility shall provide SCADA capability to
transmit data and.seceive 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 (Applicableto solar-generation facilities
only)

The solar generation facility shall, at a minimum, be required to'provide the Transmission
Provider with site-specific meteorological data including:

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

The Transmission Provider and Rroject Developer may mutually agree to any additional
meteorological data that are required for,the development and’ deployment of a power
production forecast. All requirements for meteerological 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 are set forth below: " [STATE “NOT APPLICABLE UNDER THIS
GIA” OR SPECIFY THE AGREED UPON METEOROLOGICAL AND FORCED
OUTAGE DATA REQUIREMENTS]
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SCHEDULE |

INTERCONNECTION SPECIFICATIONS FOR AN
ENERGY STORAGE RESOURCE

Not Required

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

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

2.0
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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
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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 Interconnection,Agreement (GLA”) by and between
Transmission Provider, Project Developer, and Zransmission Owner. “Alkcapitalized terms
herein shall have the meanings set forth in Appendix 1 to this Generation GIA.

The standard terms and conditions for construction included 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 Generating Facility,orMerchant Transmission Facility:

Cammencement 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 theEffective 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 agreedsto use the Negotiated Contract Option, the
permitted, negotiated terms on which they have agreed and whichare 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 BuildiyHas Project Developer timely exercised the
Option to Build in accordance with Specifiecations section 3.0(a)(2) of this GIA?

Yes

No
If Yes is indicated; Project Developer shall build, in accordance with and subject to
the conditions andhlimitations set forth in section 15.3 of this Schedule L, those
portions ofsthe Transmission Owner Interconnection Facilities and Stand Alone
described 1n 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 and; 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 Schedule 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 PIM Manuals. The scope change process is
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8.0

9.0

10.0

11.0

12.0

13.0

14.0

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.

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”]

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

Reserved,
Reserved.
Reserved.
Reserved.
Construction Obligations

14.1 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 in 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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14.2  Transmission Owner Interconnection Facilities and Transmission Owner Upgrades

14.2.1 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.

14.2.2 Cost Responsibility: Responsibility for the Costs of the Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades shall
be assigned in accordance with GIP, section  [te be determined], as
applicable, and shall be stated in thiS Gl A

14.2.3 Construction Responsibility;«Except as otherwise permitted under, or as
otherwise agreed upon by the Project Developer and the Transmission
Owner pursuant to this GIA, the Transmission Owner shall’be responsible
for the design, procurement, construction and installation of the
Transmission Owner Interconnection Faeilities and Transmission Owner
Upgrades. In the eventithat there are multiple Transmission Owners, the
Transmission Provider shallndetermine how to allocate the construction
responsibility among‘them unlessythey have reached agreement among
themselves on how to proceed.

14.2.4 @wnership. of Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades:, The Transmission Owner shall own all
Transmission.Owner Interconnection Facilities and Transmission Owner
Upgradeshatit builds:, lasaddition, the Project Developer will convey to
the Transmission Owner, as provided in section 23.3.5 of Appendix 2 of
this\GIA, title,to all Transmission Owner Interconnection Facilities and
Transmission Qwner 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.

14.2A Scope 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 PJIM Manual, the
provisions appended as Schedule D to this GIA shall control.

14.3  Construction By Project Developer

14.3.1 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 Alone Network Upgrades'that it has elected to construct
by exercising the Option to Build undersectionyl5.2.3 of this Schedule L,
or for any subsequent modification thereto, prior to the execution of this
GIA or, if this GIA has been executed, before the Transmission Owner and
Transmission Provider have accepted the Project Developer’s initial design,
or any subsequent modification to the design, of such Interconnection
Facilities or Stand Alone/Netwerk Upgrades, such procurement and/or
construction shall be at the Project Developers sole risk, cost and expense.

14.3.2 Monitoring and Wknspection: The Transmission Owner may monitor
construction and installation of Interconnectien Facilities and Transmission
Owner Upgrades that ‘the "Project Developer is constructing. Upon
reasonable notice, authorized persennel of the Transmission Owner may
inspect any or all of suchdnterconnection Facilities and Transmission
Owmner Upgrades to assess‘their conformity with Applicable Standards.

14.3.3"Notice of Completion: The Project Developer shall notify the Transmission
Provider and the Transmission Owner in writing when it has completed
construction of (i) the,. Generating Facility or Merchant Transmission
Facility; (i),the Project'Developer Interconnection Facilities; and (iii) any
Transmission ©wner Interconnection Facilities and Stand Alone for which
it has exercised the‘Option to Build under this Schedule L.

14.4° Construction-Related Access Rights: The Transmission Owner and the Project
Developer herein grant each other at no charge such rights of access to areas that it
owns er otherwise controls as may be necessary for performance of their respective
obligationsy’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.

145 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.

15.0 Construction Requirements
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151

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 15.2.3.1 below) in accordance with the
Schedule of Work.

15.2

Construction by Transmission Owner
15.2.1 Standard Option:

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

15211 Construction Sequencing:

In general, the sequenceef the proposed dates,of Initial Operation of Project
Developers seeking interconnection to the Transmission System will
determine the sequence, of construction of Network Upgrades.

15.2.2 NegotiatedhContract Option:

As amalternative to the Standard ‘©ption set forth in section 15.2.1 above, the
TransmissiomOwner and the Project Developer may mutually agree to a Negotiated
Contract Optionyfor the Transmission Owner’s design, procurement, construction
and installation. of the Transmission Owner Interconnection Facilities and
Transmission Owner Wpgrades. 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 15.2.1 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 modified by
the parties’ agreement pursuant to such option. All terms agreed upon pursuant to
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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.

15.2.3 Option to Build
15.2.3.1 Option:

Project Developer shall have the option, (“Optionsto Build”) to assume
responsibility for the design, procurement, and construction of
Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades on the dates specified in the“Schedule'of,Work in section 8.0 of
this Schedule L. Transmission Provider and Project Developer must agree
as to what constitutes Stand Alone Network Upgrades and identify such
Stand Alone Network Upgrades in Specifications section 3:0(a)(2) of this
GIA. If the Transmission/Pravider and Project Developer disagree about
whether a particular Network Upgrade is a Stand Alone Network Upgrade,
the Transmission Provider must provide the Project Developer with a
written technical eéxplanation outlining'why the Transmission Provider does
not consider the Network Upgrade to be'a Stand Alone Network Upgrade
within fifteen (15) days ofits determination.” Except for Stand Alone
Network Upgrades, Project Develeper shall have no right to construct
Network Upgrades under this option. Inrorder to exercise this Option to
Build, Project Developerfmust provide Transmission Provider and the
Transmission.Owner with'written notice of Project Developer’s election to
exercise the option no later'than,thirty (30) days from the date the Project
Developer receives the results of the System Impact Study(ies). Project
Developer'may-not elect.Option to Build after such date.

15.2.3.2 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:

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

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

(i)  Transmission Owner shall review and approve
engineering design, equipment acceptance testsgand the construction of
Transmission Owner Interconnection Facilities and*Stand Alone Network
Upgrades;

(iv)  Prior to commencement: of, construction, Project
Developer shall provide to Transmission @wner a schedule for construction
of Transmission Owner Inter¢onnection Facilities. and Stand Alone
Network Upgrades and shallpromptly respond to requests for information
from Transmission Owner;

(v) At any time during construction, Transmission
Owner shall haveythe right to gain unrestricted access to Transmission
Owner Interconnectionikacilities and Stand Alone Network Upgrades and
to conduct inspections of'the'same;

(vi)  Atanytime duringconstruction, should any phase of
the.€ngineering, equipment procurement, or construction of Transmission
@wner Interconnection Fagcilities and Stand Alone Network Upgrades not
meet the Standards and ‘Specifications provided by Interconnection
Transmission-..Owner, Project Developer shall be obligated to remedy
deficiencies tn-that'pertion” of the Transmission Owner Interconnection
Facilities and Stand Alone Network Upgrades;

(vii)” Project Developer shall indemnify Transmission
Owner and Transmission Provider for claims arising from Project
Develaper’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;

(ixX)  Unless Parties otherwise agree, Project Developer

shall transfer ownership of Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades to Transmission Owner;
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(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 15.2.3.2 of this Schedule L; and

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

(b) In addition to the General Conditians,applicable to Option to
Build set forth in section 15.2.3.2(@habove, the following conditions also

apply:

Q) ThesProject Developer must obtain or arrange to
obtain all necessary permits and authorizatiens for the censtruction and
installation of the Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades that it is butlding, provided, however, that when
the Transmission Owner’s assistance is required, the Transmission Owner
shall assist the Project Develeper in obtaining'such necessary permits or
authorizations with efforts similamin naturg and extent to those that the
Transmission Owner ‘typically undertakes in acquiring permits and
authorizatiens for construetion of facilities on its own behalf;

(i) The Project Developer must obtain all necessary land
rights,for the construction 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;

(iii)  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
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
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successfully inspected, tested and energized pursuant to sections 15.7 and
15.8 of this Schedule L.

15.2.3.3 Additional Conditions Regarding Network Facilities:

To the extent that the Project Developer utilizes the Option to Build for
design, procurement, construction and/or installation of (a) any
Transmission Owner Interconnection Facilities that are Stand Alone
Network Upgrades to Transmission System facilities that are in existence
or under construction by or on behalf of the Aransmission Owner on the
date that the Project Developer solicits bids‘under section 15.2.3.7 below,
or (b) Transmission Owner Interconnection: Facilities and Stand Alone
Network Upgrades that are to be locatéd on land or.in right-of-way owned
or controlled by the Transmission Qwner,\and in addition to the other terms
and conditions applicable to thefdesign, procurement; construction and/or
installation of facilities undef this GIA, all work shall“ecomply with the
following further conditions:

Q) All work performedy or on behalf of the Project Developer
shall be conducted,by contractors, and using equipment manufacturers or
vendors, that are listedyon the Transmission Owner’s List of Approved
Contractors;

(i) The Transmission Ownersshall have full site control of, and
reasonablesaccess to, its\property at all times for purposes of tagging or
operation, maintenance, 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;

(iii) “TherTransmission 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
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
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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 Project Developer within 20 Business
Days after a request therefor made by Project Developer;

(V) The Project Developer shall be responsible for controlling
the performance of its contractors, employees and\agents; and

(vi)  All activities performed byfor on behalf of the Project
Developer 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.

15.2.3.4 Administration.of:\Conditions:

To the extent that the Transmission:Owner exercises any discretion in the
application of anyyef the conditions stated,in sections 15.2.3.2 and 15.2.3.3
of this Schedule L; it shall apply each suchycondition in a manner that is
reasonable and not ‘unduly discriminatory ‘and”it shall not unreasonably
withhold, condition, or.delay any approval orauthorization that the Project
Developer may require for the purposerof complying with any of those
conditions:

15.2.3.5 Approved Contractors:

@) Each Transmission Owner shall develop and shall provide to
Transmission Providera'List of Approved Contractors. Each Transmission
Owner shallinelude 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 PJIM Manual and shall make such manual
available on its internet website.

(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
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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.

15.2.3.6 Construction by Multiple Project Developers:

In the event that there are multiple Project Developersithat wish to exercise
an Option to Build with respect to Interconnection Facilities and Stand
Alone Network Upgrades of the types deseribed in section'15.2.3.3 of this
Schedule L, the Transmission Pravider shall‘determine how to allocate the
construction responsibility among them unless they reach agreement among
themselves on howsto proceed.

15.2.3.7 Option Procedures:

(@) Within 10 days after-notifying Transmission Provider and
theFransmission Owner of its election to exercise the Option to Build,
Project Developer shall solicit bids from one or more Approved Contractors
named on the Transmission, Owner’s List of Approved Contractors to
procure equipment for, and/or to design, construct and/or install, the
Transmission Ownerslatereonnection Facilities and Stand Alone Network
Lipgrades that the Projeect Developer seeks to build under the Option to
Build on termsy(i) that will meet the Project Developer’s proposed schedule;
(if)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
construetion specified in sections 15.2.3.2 and 15.2.3.3 of this Schedule L;
and (iit) that will satisfy the obligations of a Constructing Entity (other than
those relating to responsibility for the costs of facilities).

(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.

(©) 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.
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(d) In the absence of a qualifying bid acceptable to the Project
Developer in response to its solicitation, the Transmission Owner(s) shall
be responsible for the design, procurement, construction and installation of
the Transmission Owner Interconnection Facilities and Stand Alone
Network Upgrades in accordance with the Standard Option described in
section 15.2.1 of this Schedule L.

15.2.3.8 Project Developer Drawings:

Project Developer shall submit to the  Transmission Owner and
Transmission Provider initial drawings, certified 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 approvedhe initial drawings and engineering design
of the Transmission Ownergdlnterconnection Facilities “and, Stand Alone
Network Upgrades to besconstructed under the Option t0 Build. The
Transmission Owner shall review 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 Standards and the System Tmpact Study(ies). Transmission
Owner, with facilitation“andyoversight by Transmission Provider, shall
provide comments on'such drawings,to Project Developer within sixty (60)
days after its receipt thereofgafter whichitime any drawings not subject to
comment shall be deemed to be approved. All drawings provided hereunder
shall be deemed to be Confidential Information.

15:2.3.9 Effect of Review:

Transmission Owner’s review of Project Developer's initial drawings of the
Transmission ©wner Interconnection Facilities and Stand Alone Network
Upgrades thatthesProject 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
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).

15.3 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,
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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.

15.4 Right to Complete Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades:

In the event that, at any time prior to successful Stage Two energization of the Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades pursuant to section
15.8 of this Schedule L, the Project Developer terminatesdits obligations under this GIA
pursuant to Appendix 2, section 16.2.of this GIA due 40 a Default by the Transmission
Owner, the Project Developer may elect to complete the design, precurement, construction
and installation of the Transmission Owner Interconnection Factlities and Transmission
Owner Upgrades. The Project Developer shall notify the Transmission Owner and
Transmission Provider in writing of its eleCtion to complete the Transmission Owner
Interconnection Facilities and Transmission Owner Upgrades within 10 days after the date
of Project Developer’s notice of termination pursuant £0 Appendix 2, section 16.2.of this
GIA. In the event that the Project Developer elects to.complete the Transmission Owner
Interconnection Facilities and Transmission Owner Upgrades, it shall do so in accordance
with the terms and conditions of the Option to Build under section 15.2.3 of this Schedule
L and shall be responsible for paying-all cests 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€onstructed) acquired by the\ Transmission Owner for construction, and
included in the Casts, of the Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades, provided.that Project Developer shall pay Transmission
Provider, for the benefitofthe Transmission Owner and upon presentation by Transmission
Owner of reasonable and apprepriate 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 15
shall be transferred to the Transmission Owner in accordance with Appendix 2, section
23.3.5 of thisGIA.

15.5 Suspension of Work Upon Default:

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
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Developer shall be responsible for the Costs incurred in connection with any suspension
hereunder in accordance with Appendix 2, section 16 of this GIA.

15.6  Construction Reports:

Each of Project Developer and Transmission Owner shall issue reports 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 Interconnection Facilities and Transmission Owner
Upgrades. Each of Project Developer and Transmission Owner,shall promptly identify,
and shall notify each other of, any event that the party reasonably expects may delay
completion, or may significantly increase the cost, of theflnterconnection Facilities and
Transmission Owner Upgrades. Should either Project Developer or Transmission Owner
report such an event, Transmission Provider shall{within fifteen (15) days of such
notification, convene a technical meeting with Project Developer and Lransmission Owner
to evaluate schedule alternatives.

15.7  Inspection and Testing of Completed Fageilities
15.7.1 Coordination:

Project Developer and the Transmission Owner shall coordinate the timing and
schedule of all inspectioniand testing of the Interconnection Facilities and
Transmission Owner Upgrades.

15.7.2 Inspectioniand Testing:

Eachsof Project Developer and Transmission Owner shall cause inspection and
testing of theyInterconnection Facilities and Transmission Owner Upgrades that it
constructs in‘accerdance withythe provisions of this section. Project Developer and
Transmission Owner acknowledge and agree that inspection and testing of facilities
may be undertaken‘asifacilities are completed and need not await completion of all
of the facilities that a party-is building.

15.7.2:1 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
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.
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15.7.2.2 Of Transmission Owner-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 Transmission Owner, the Transmission Owner
shall have the same inspected and/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 be held on asmutually agreed-upon date,
and the Project Developer and TransmissiondProvider shall have the right to
attend and observe, and to obtain the written results of, such testing.

15.7.3 Review of Inspection and Testing by I ransmission‘Owaner:

In the event that the written report, orthe observation of either of Project Developer
and Transmission Owner or Transmission Provider, of the inspection and/or testing
pursuant to section 15.7.2 of this Schedule, L réasonably leads the Transmission
Provider or Transmission Owner to believe that the inspection and/or testing of
some or all of the Intercannection Facilities andhStand Alone Network Upgrades
built by the Project Developer was inadequateyor otherwise deficient, the
Transmission Owner may, within 20 days after its" receipt of the results of
inspection or testing and upon reasonable netice to the Project Developer, perform
its own inspection and/or testing.of such Interconnection Facilities and Stand Alone
Network Jpgrades to determine whether the facilities are acceptable for
energization, whieh determination shall not be unreasonably delayed, withheld or
conditioned.

15.7.4 Notification and Correction/0f Defects

15.7.4.1 If the Transmission Owner, based on inspection or testing
pursuant to sections15.7.2 or 15.7.3 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 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 15.2.3.2(e) of this
Schedule L.
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15.7.4.2 In the event that inspection and/or testing of any
Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades built by the Transmission Owner 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.

15.7.5 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, inspection and/or testing after correction of defects or
failures), the Transmission Owner shall confirm.in writing to the Project Developer
and Transmission Provider that the successfully Inspected and tested facilities are
acceptable for energization.

15.8 Energization of Completed, Facilities

(A)  Unless otherwise pravided in,the Schedule of'Work, energization of the
Interconnection Facilities and Transmission Owner,Upgrades related to interconnection of
a Generation Project Developer and, when applicableras determined by Transmission
Provider, of the Interconnection Facilities and Transmission Owner Upgrades related to
interconnection®f a Transmission Project Developer, shall occur in two stages. Stage One
energizationsshall, consist. of energization, of the Project Developer Interconnection
Facilities and of ‘the, Transmission Owner | Interconnection Facilities and Transmission
Owner Upgrades and will occur prier,toginitial energization of the Generating Facility.
Stage’ Two energization shall consist'of (1) initial synchronization to the Transmission
System of any ‘completed generator(s) at the Generating Facility of a Generation Project
Developer, or of applicable faeilities, 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
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 15.8.
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15.8.1 Stage One energization of the Interconnection Facilities and Transmission
Owner Upgrades may not occur prior to the satisfaction of the following additional
conditions:

@ 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 that Project Developer has constructed; and

(b) The Project Developer shall haved provided a mark-up of
construction drawings to the Transmission Owner t6 show the “as-built” condition
of all Transmission Owner Interconnection Facilities:and Stand Alone that Project
Developer has constructed.

15.8.2 As soon as practicable after the satisfaction of the conditiens for Stage One
energization specified in sections#15.7 and ,15.8.1 of this“Schedule L, the
Transmission Owner and the Project Developer shall coordinate and undertake the
Stage One energization of facilities.

15.8.3 Stage Two energization of the Interconnection Facilities and Transmission
Owner Upgrades may not accurprior to the satisfaction of the following additional
conditions:

(@) The Project Developer shall_have” delivered to the Transmission
Owner anddransmission Providera writing transferring to the Transmission Owner
and Transmission Provider operational control over any Transmission Owner
Intereonnection Facilities and Stand _Alone Network Upgrades that Project
Developer-has constructed and operational control of which it has not previously
transferred pursuant to'section,15.8¢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
Wpgrades 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.

15.8.4 As soon as practicable after the satisfaction of the conditions for Stage Two
energization specified in sections 15.7 and 15.9.3 of this Schedule L, the
Transmission Owner and the Project Developer shall coordinate and undertake the
Stage Two energization of facilities.

126



15.9

15.10

15.8.5 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 Interconnection 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 such defects, and the Constructing Entities shall recommence
efforts, within 10 days thereafter, to energize the appropriate Interconnection
Facilities and Transmission Owner Upgrades in accordance with section 15.9;
provided that the Transmission Owner may, in thefreasenable exercise of its
discretion and with the approval of TransmissionfProvider, require that further
inspection and testing be performed in accordance with section 15.7 of this
Schedule L.

Transmission Owner’s Acceptance of Edcilities Constructed by Project Developer:

Within five days after determiningsthat Interconneetion Facilities and Transmission
Owner Upgrades have been successfully 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
were successfully energized. Sueh acceptance shall not be construed as confirming,
endorsing or providing a warranty by, the Transmission Owner as to the design,
installation, construction, fitness, “safety, durabtlity or reliability of any
Interconnection Facilities and Transmission Owner Upgrades built by the Project
Developer,or their,compliance with Applicable Standards.

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
Schedule, L and"Appendix 2 of this GIA that relates to the same subject matter, the
pertinent previsionofiSchedule F of this GIA shall control.
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SCHEDULE L, APPENDIX 1

NEGOTIATED CONTRACT OPTION TERMS

128



Tariff, Part IX, Subpart C

Form of
Wholesale Market Participation Agreement

(Project Identifie

WHOLESALE MARKET PA
Among

PIJM 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 PJIM 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 collectivelyas,thé “Parties”) in order 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 itintends 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 PIM"Open Access Transmission Tariff (“Tariff”) under Federal Energy Regulatory
Commission (“FERC” or “Commission”) jurisdiction;

WHEREAS, Whelesale Market Participant and ([Transmission Owner] [or if there is a
point of common coupling {point of common coupling is where the Generating Facility attaches
to the Municipality/Cooperative facilities, and should be depicted as a blue pyramid in Schedule
B} with a Municipality/Cooperative, insert the name of the Municipality/Cooperative
]) or its affiliate 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

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
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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 sufficiency of which are hereby
mutually acknowledged by Transmission Provider, Transmission Owner, and Wholesale Market
Participant; the Parties agree to assume all of the rights and obligationS eonsistent with the rights
and obligations relating to Network Upgrades and metering requirements as set forth in the Tariff
as of the effective date of this WMPA, required for Wholesale/Market Participant 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 shallbeeceme effective on the date it is executed by all Parties,
or, if this WMPA is filed with FERC unexecuted, on the datesspecified by FERC. This
WMPA shall terminate on such date‘as mutuallysagreed upon by the Parties, unless earlier
terminated consistent with the provisions ofésection 3:0,0r Appendix 2, section 8 of this
WMPA.

Article 2 - NOTICES andMISCELLANEOUS

2.0  Notices. Any notice, demand, orrequest required or permitted to be given by any Party to
another Partyrand 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
mall addressed to the Party, of by personal delivery to the Party, at the electronic or other
address specified below.

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403-2497
interconnectionagreementnotices@pjm.com

Wholesale Market Participant:
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2.1

2.2

2.3

2.4

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 WIMPA shall not be construed as an
application for service under Tariff, Part Il or Tariff, Part I11.

Warranty for System Impact Studies. 4n analyzing and preparing the System Impact
Studies, and in specifying the Network Upgrades that are required for reliability reasons as
described in Schedule D of this WMPA, Transmission Provider, Transmission Owner, and
any other subcontractors employed by Transmission‘Previder 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 suchwinformation. Accordingly,
NEITHER TRANSMISSION PROVIDER» TRANSMISSION OWNER, NOR
SUBCONTRACTORS 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 FIFENESS .FOR A PARTICULAR PURPOSE, WITH
REGARD TO,THE ACCURACY, CONTENT, OR CONCLUSIONS OF THE SYSTEM
IMPACT STUDIES, 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:

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 of execution, dates of any
milestones, or obligations contained therein.
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2.5

If an amendment is desired, then, consistent with Tariff, Part X, section 1, Transmission
Provider shall tender an agreement to amend to Wholesale Market Participant for
execution. No later than fifteen (15) Business Days after Transmission Provider tenders
for execution the agreement, Wholesale Market Participant shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I, section
12, or consistent with the Amended and Restated Operating Agreement of PJM
Interconnection, L.L.C., Schedule 5 (“Operating Agreement”); or (iii) request that
Transmission Provider file the agreement unexecuted with the Commission. The
agreement shall be deemed to be terminated and withdrawn if Wholesale Market
Participant fails to comply with these requirements. Following tender of the agreement
and no later than fifteen (15) Business Days after execution by Wholesale Market
Participant, Transmission Owner shall either: (i) execute thesagreement; (ii) request in
writing dispute resolution as allowed under Tariff, Rart I, section 12, or consistent with
Operating Agreement, Schedule 5; or (iii) request, that Transmission Provider file the
agreement unexecuted with the Commission. Follewing executionyby Transmission
Owner, Transmission Provider shall either (i) execute the agreementy, (ii) request in
writing dispute resolution as allowed under Tariff, Partyl, section 12, or‘consistent with
Operating Agreement, Schedule 5; or (iii) ‘file, the /agreement unexeguted with the
Commission. Transmission Provider also may filexthe agreement unexecuted with the
Commission if Transmission Owner does not comply:with the requirements above.

Assignment
2.5.1 Assignment by Wholesale Market Participant.with Prior Consent

Except as provided in section 2.5.2 of thisWMPA, Wholesale Market Participant shall not
assign its rights or delegate its duties underithis WMPA without the prior written consent
of the other Partiesywhich consent shall notsbe unreasonably withheld, conditioned, or
delayed, and any such assignmentyor. delegation made without such prior written consent
shallbe null'and void.

If written consentis desired, then,.consistent with Tariff, Part IX, section 1, Transmission
Provider shall tender a.consent to assignment agreement to Wholesale Market Participant
forexeeution. No later than fifteen (15) Business Days after Transmission Provider tenders
for execution the agreement, Wholesale Market Participant shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I, section
12, or consistent with Operating Agreement, Schedule 5; or (iii) request that Transmission
Provider file the agreement unexecuted with the Commission. The agreement shall be
deemed to be terminated and withdrawn if Wholesale Market Participant fails to comply
with these requirements. Following tender of the agreement and no later than fifteen (15)
Business Days after execution by Wholesale Market Participant, Transmission Owner shall
either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule 5; or
(iii) request that Transmission Provider file the agreement unexecuted with the
Commission. Following execution by Transmission Owner, Transmission Provider shall
either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part 1, section 12, or consistent with Operating Agreement, Schedule 5; or (iii) file
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the agreement unexecuted with the Commission. Transmission Provider also may file the
agreement unexecuted with the Commission if Transmission Owner does not comply with
the requirements above.

2.5.2 Assignment by Wholesale Market Participant without Prior Consent
2.5.2.1 Assignment to Owners:

If the Interconnection Agreement provides that it may be assigned, and the
Interconnection Agreement was assigned, then Wholesale'Market Participant may
assign its rights or delegate its duties under this WIMPA, without Transmission
Provider’s or Transmission Owner’s prior consent, to any Affiliate or person that
purchases or otherwise acquires, directly or' indirectly;, all of the Generating
Facility, provided that prior to the effective,date of any 'such assignment (1) the
assignee shall demonstrate to Transmission Previder that, as of,the effective date
of the assignment, the assignee has the technical and operationalh,competence to
comply with the requirements of this WIMPA and, (2) assignee assumes all rights,
duties, and obligations of Wholesale Market Participant under this WMPA in a
writing to Transmission Provider and Transmission Owner. 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, such consent not to, be unreasonably withheldyConditioned, or delayed.

Wholesale Market Participant may _.elect to enter into a consent to assignment
agreement toeffectuate an assignment allowed by this section 2.5.2.1. If so elected,
then, consistent with, Tariff, Part 1X, section 1, Transmission Provider shall tender
a consentito assignment agreementito Wholesale Market Participant for execution.
No later than, fifteen (15) Business Days after Transmission Provider tenders for
execution the agreement, Wholesale’‘Market Participant shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I,
section 12,or consistent with Operating Agreement, Schedule 5; or (iii) request that
TransmissionyProvider filesthe agreement unexecuted with the Commission. The
agreement shall be deemed to be terminated and withdrawn if Wholesale Market
Participant fails to comply with these requirements. No later than fifteen (15)
Business Days after execution by Wholesale Market Participant, Transmission
Owner shall gither: (i) execute the agreement; (ii) request in writing dispute
resolution as‘allowed under Tariff, Part I, section 12, or consistent with Operating
Agreement, Schedule 5; or (iii) request that Transmission Provider file the
agreement unexecuted with the Commission. Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I,
section 12, or consistent with Operating Agreement, Schedule 5; or (iii) file the
agreement unexecuted with the Commission. Transmission Provider also may file
the agreement unexecuted with the Commission if Transmission Owner does not
comply with the requirements above.

2.5.2.2 Assignment to Lenders:
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3.0

If the Interconnection Agreement provides that it may be assigned to any Project
Finance Entity(ies), and the Interconnection Agreement was so assigned, then
Wholesale Market Participant may assign this WMPA to such Project Finance
Entity(ies) without Transmission Provider’s or Transmission Owner’s consent,
provided that such assignment does not alter or diminish Wholesale Market
Participant’s duties and obligations under this WMPA. If Wholesale Market
Participant provides Transmission Provider and Transmission Owner with notice
of an assignment to such Project Finance Entity(ies) and identifies such Project
Finance Entity(ies) as contact(s) for notice of Breach gonsistent with Appendix 2,
section 7.3 hereto, then Transmission Provider and Transmission Owner shall
provide notice and reasonable opportunity for such Preject Finance Entity(ies) to
cure any Breach under this WMPA in accordance withthis WMPA. Transmission
Provider or Transmission Owner shall, ifi requested by such Project Finance
Entity(ies), provide such customary and4easonable documents, including consents
to assignment, as may reasonably be séquested with respect to the assignment and
status of this WMPA, provided that'sueh documents do not alter‘or diminish the
rights of Transmission Provider or Transmission/Owner under this WMPA, except
with respect to providing notice of Breach to such Project Finance Entity(ies)
consistent with Appendix2, section 7.3 hereto. Wpon presentation of Transmission
Provider’s or Transmissionn, Owner’s invoice htherefor, Wholesale Market
Participant shall pay Transmission Provider’s or Transmission Owner’s reasonable
documented cost of providing such decuments and certificates as requested by such
Project Finance Entity(ies). Any assignment deseribed 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 Assignmentiby Transmission Owner

Transmissiom©wner shallbe entitled, subject to applicable laws and regulations, to assign
thiS WMPA to.an Affiliate o successor that owns and operates all or a substantial portion
of Transmission Owner’s transmission facilities.

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.

Article 3—- CONTINGENCIES and PROJECT-SPECIFIC MILESTONES

Contingencies. This WMPA is hereby made expressly contingent on Wholesale Market
Participant having entered into the Interconnection Agreement (the “Condition
Precedent”). Notwithstanding anything to the contrary in this WMPA, in the event that the
Condition Precedent is not satisfied, then this WMPA automatically will be null and void
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3.1

ab initio and will have no further force or effect. Further, 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. The effectiveness of this WMPA is expressly contingent on the effectiveness of
the Interconnection Agreement, and this WMPA shall automatically terminate upon
termination of the Interconnection Agreement.

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

[Specify 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% 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 achieve the full Maximum,Facility Output setyforth in section 1.0(c) of the
Specifications to this WMPA . “Failure to achieve thisgpMaximum Facility Output
may result in a permanent reduction tn Maximum FacHity Output of the Generating
Facility, and, if necessary, a permanent reductiensof 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, ifd applicable,’ obtaining capacity qualification in accordance with the
requirements, of the Reliability Assurance Agreement Among Load Serving
Entities in the PJIM Region:

34.3 Documentation. Within one (1) month following full commercial operation of the
Generating FEacility,. Whelesale Market Participant must provide certified
documentation demonstrating that the “as-built” Generating Facility is consistent
with the applicable PJIM studies and agreements. Wholesale Market Participant
must also provide PJM with “as-built” electrical modeling data or confirm that
previeusly submitted data remain valid.

[Add Additional Project Specific Milestones as appropriate]

Wholesale Market Participant shall demonstrate the occurrence of each of the foregoing
milestones to Transmission Provider’s reasonable satisfaction. 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 have remedied 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.]
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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
interconnected to facilities owned by [insert name of Municipality/Cooperative], to which
Wholesale Market Participant’s facilities are or will be physically connected, at a point of
common coupling, pursuant to the Interconnection Agreement referenced in this WMPA.
Therefore, the Parties acknowledge and agree that interconnection of the Generating
Facility under this WMPA depends upon the physical availability of, and Wholesale
Market Participant’s right to utilize, the [insert name of Municipality/Cooperative]
facilities and the 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 with copies of any and all agreements pursuant to which
[insert name of Municipality/Cooperative] agrees to grant to Wholesale Market
Participant the rights as described in section 4.1.1.

4.1.3 Inthe event that any of the [insert name of Municipality/Cooperative] facilities used to
provide interconnection of the Generating Facility become unavailable for any reason
to carry energy produced by the Generating Facility to and across the Point of
Interconnection as shown in Schedule B of this WMPA, Wholesale Market
Participant’s rights to interconnect under this WMPA, and thus Wholesale Market
Participant’s rights to inject energy into the Transmission System as set forth in
Specifications, section 2 of this WMPA, will be suspended for the duration of such
unavailability, and Transmission Provider and Transmission Owner shall incur no
liability to Wholesale Market Participant in connection with such suspension.

4.1.4 In the event that [insert name of Municipality/Cooperative] ceases operations at its
facility where the Generating Facility is located, or removes from service any of the
electrical facilities on which the Generating Facility’s physical interconnection
depends, it shall be Wholesale Market Participant’s responsibility to acquire and install,
or to obtain rights to utilize, any facilities necessary to enable Wholesale Market
Participant to deliver energy produced by the Generating Facility to and across the
Point of Interconnection as shown in Schedule B of this WMPA.
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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: L

Name

Title

Printed name of signer:

Wholesale Market Participant: [Name of Party]
BY: .

Name

N

Title Date

Printed name of signer:

Transmission Owner: [Name of Party] \
y

By:
‘ Title

Vv, W

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 co d by Wholesale Market
Participant to engage in Wholesale Transactions in PJM’s ma under this WMPA:

a. Name of Generating Facility:

A N

Location of Generating Fa

ipment configuration, including the interconnection facilities
Market Participant that physically interconnect the
ocal 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 thexTariff, and subject to construction of
any Network Upgrades required for reliabtlity‘reasons as described in Schedule D
of this WMPA, Wholesale Market Participant shall have Capacity Interconnection
Rights at the Point of Interconnection specified iniSchedule 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 awardedhinterim 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 extent applicable, during the
interim time period, PJM reserves thesightto limittotal 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%]

To theextent that any portion-of the Generating Facility is not a Capacity Resource
with Capaeity Interconnection Rights, such portion of the Generating Facility shall
be an Energy,Resourcey, 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.

{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.

141



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 PJIM Manuals.

142



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

o SCHEDULE E - APPLICABLE TECHNIC
STANDARDS

. SCHEDULE F - SCHEDULE O AND CONDITIONS

143



APPENDIX 1

DEFINITIONS

From the Generation Interconnection Procedures accepted for filing by the Commission 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.actsir events that occurred
while the Wholesale Market Participation Agreement was in effects

2 No Transmission Services:

The execution of a Wholesale Market Participation Agreement does not constitute a request for
transmission service, or entitle Project Developer ta'receive transmission service, under Tariff,
Part Il or Tariff, Part I1l. Nor does the execution,ofa Wholesale,Market Participation”Agreement
obligate Transmission Owner or Transmission Provider to procure, supply, or deliver 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:

Project Developer shalldhave the right to install;\own, operate, test, and maintain the necessary
Metering Equipments In the event that Project Developer exercises this option, Transmission
Owner shall have the rightito install its own check'meter(s), at its own expense, at or near the
location of the Metering Equipment.  Ifibeth Project Developer and Transmission Owner install
meters, the meter installed by Project Developer shall control unless it is determined by testing to
be inaccurate. If Project Reveloperidoes not exercise the option provided by the first sentence of
this seetion, Transmission Owner shalbhave the option to install, own, operate, test, and maintain
all necessary Metering Equipment at Project Developer’s expense. If Transmission Owner does
not exercise this option, Project Developer shall install, own, operate, test, and maintain all
necessary Metering Equipment. Transmission Provider shall determine the location where the
Metering Equipment,shall be'installed, after consulting with Project Developer and Transmission
Owner. All Metering Equipment 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.

3.3 Testing of Metering Equipment:

The Interconnected Entity that, pursuant to section 3.1 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 frequentlyhan,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 inspection. If Metering
Equipment is found to be inaccurate or defective, it shall besadjusted, repaired, or replaced in order
to provide accurate metering. Where Transmission Owner ewns the Metering Equipment, the
expense of such adjustment, repair, or replacementshall be borne by Project"Developer, except
that Project Developer shall not be responsible for'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 more than 1% from the measurement made
by the standard meter used in the test, 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 metenfor the period during which
the inaccurate measurements were made, if the ‘period, can be determined. If the period of
inaccurate measurement cannot be determined, the gorrectionsshatl be for the period immediately
preceding the test of the Metering Equipment that'is equal to one-half of the time from the date of
the last previous test ofithe Metering Equipment, provided that the period subject to correction
shall not exceed nine{9)months.

3.4  Metering Data:

At Project' Developer’s expense, thexmetered data shall be telemetered (a) to a location designated
by Transmission Provider;, (b) to a,location designated by Transmission Owner, unless
Transmission Owner agrees otherwise}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 Pointiof 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.

4 Communications
4.1  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
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.

4.2 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, or equivalent data collection
and transfer equipment acceptable to the Parties, shall be installed by Project Developer, or by
Transmission Owner at Project Developer's expense, 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 circuit(s). dnstantaneous bi-directional real power
and, with respect to the Generating Facility, reactive power flow information must be telemetered
directly to the location(s) specified by TransmissionProvider and Transmission Owner.

5 Force Majeure
5.1 Notice:

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.

5.2  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 fulfilhany 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 Partiesiin writingias.soon as reasonably possible after the occurrence of the
cause relied,upon. Those natices shall specifically state full particulars of the Force Majeure, the
time and date,when the Force Majéeure occurred, and when the Force Majeure is reasonably
expected to cease., Written natices 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 satisfactary 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 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 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.

5.3  Obligation to Make Payments:
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A Party’s obligation to make payments for services shall not be suspended by Force Majeure.
5.4  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, insurrection, riot, fire, storm or flood, explosion, breakage or accident
to machinery or equipment, any order, 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 cases, by exercise of due diligence, suchdParty 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.

6 Indemnity
6.1 Indemnity:

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 lass, liabilitypdamage, cost, or expense to third parties,
including damage and liability for bodily injury to or death ofpersons, or damage to property or
persons (including reasonablévattorneys’ fees and expenses, litigation costs, consultant fees,
investigation fees, sumsgpaid 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, “[L088™) to the extent arising out of, in connection
with, or resulting from (i) the dndemnifying Pasty’s breach of any of the representations or
warranties made in, or, failure'ofithe indemnifying Party or any of its subcontractors to perform
any of itsiobligations'under, this Whelesale Market Participation Agreement (including Appendix
2), ord(i) the negligence or. willful miseonduct of the indemnifying Party or its contractors;
provided, hewever, that no Party shallihave any indemnification obligations under this section 6.1
in respect of any Loss to the'extent the Loss results from the negligence or willful misconduct of
the Party seekingiindemnity.

6.2 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 or investigation
as to which the indemnity provided for in section 6.1 may apply, the Indemnified Person shall
notify the indemnifying Party of such fact. Any failure of or delay in such 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 cooperate with the indemnifying Party with
respect to the matter for which indemnification is claimed. The indemnifying Party shall have the
right to assume the defense thereof with counsel designated by such indemnifying Party and
reasonably satisfactory to the Indemnified Person. If the defendants in any such action include
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one or more Indemnified Persons and the indemnifying Party, and if the Indemnified Person
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 indemnifying Party, 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 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 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 notbe“entitled to assume and
control the defense of any such action, suit, or proceedings if and ta'the extent that, in the opinion
of the Indemnified Person and its counsel, such action, suit, or groceeding involves the potential
imposition of criminal liability on the Indemnified Person, orthere existsa conflict or adversity of
interest between the Indemnified Person and the indemnifying Partyy, 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, ordelayed.

6.3 Indemnified Person:

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 andgreasonable opportunity to
proceed under section 6.2 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 witharespect to, or pay in full, such claim.

6.4  Amount Owing:

If an indemnifying Party Is obligated tosindemnify and hold any Indemnified Person harmless
under this seetion 6pthe amountiowing to the Indemnified Person shall be the amount of such
Indemnifiéd Person’s‘actual Loss, net of any insurance or other recovery.

6.5 ¢ Limitation on Damages:

Except as otherwise provided in this section 6, the liability of a Party 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 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 section 6.5 are without regard to the cause or causes related
thereto, including the negligence of any Party, whether such 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 Appendix 2. The provisions of this section
6.5 shall survive the termination or expiration of the Wholesale Market Participation Agreement.

6.6  Limitation of Liability in Event of Breach:
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A breaching Party (“Breaching Party”) shall have no liability hereunder to the other Parties, and
the other 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,
Interconnection Facilities and Transmission Owner Upgrades, Transmission System, or
Interconnection Service, or damages to a 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 Wholesale Market Participation Agreement (including
Appendix 2).

6.7  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 Emiergency-Condition, so long as such
action is made in good faith, is consistent with Good Utility Practice, andis 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 TransmissionsProvider or Transmission Owner related to an
Emergency Condition.

7 Breach, Cure, and Default

7.1  Breach:

A Breach of this Wholesale Market Participation Agreementshall include:
€)) The failufe 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 Wholésale Market Participation Agreement or any attachments or
Schedule hereto, including but'not limited to-any material breach of a representation, warranty, or
covenant4other than'in subsections (&), (c), and (d) of this section) made in this Appendix 2;

(©) Assignment® of, the Wholesale Market Participation Agreement in a manner
inconsistent with its terms;

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

7.2 Continued Operation:

In the event of a Breach or Default by either Interconnected Entity, and subject to termination of
the Wholesale Market Participation Agreement under section 8 of this Appendix 2, the
Interconnected Entities shall continue to operate 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
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necessary for Transmission Provider and Transmission Owner to operate and maintain the
Transmission System, and for Project Developer to operate and maintain the Generating Facility,
in a safe and reliable manner.

7.3 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 sotifying Party with notice of an
assignment to such Project Finance Entity(ies) and identifies such Project Einance Entity(ies) as
contacts for notice purposes pursuant to section 12 of this Appendix 2.

7.4 Cure and Default:

A Breaching Party that does not take steps to cure the"Bréach pursuant to this section 7.4 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.

7.4.1 Cure of Breach:

The Breaching Party«(a) may cure the Breach within thirty (30) days from the receipt of notice of
the Breach; or (b) if the'Breach cannot be cured within thirty (30) days, may commence in good
faith all steps that are reasonable‘and appropriate to cure the Breach within such thirty (30) day
time period and thereafter diligently pursue‘such action to completion pursuant to a plan to cure,
which shall be developediand agreed to in writing by the Parties. Such agreement shall not be
unreasonably withheld.

7.5 Right to Compel Performantce:

Notwithstandingthe,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. Subject to
section 11.1 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.

8 Termination

8.1  Termination of the Wholesale Market Participation Agreement:
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This Wholesale Market Participation Agreement may be terminated by the following means:
8.1.1 By Mutual Consent:

The Wholesale Market Participation Agreement may be terminated as of the date on which the
Parties mutually agree.

8.1.2 By Project Developer:

Subject to its payment of Cancellation Costs, Project Developer may unilaterally terminate the
Wholesale Market Participation Agreement pursuant to Applicablé Laws and Regulations upon
providing Transmission Provider and the Transmission Owner sixty (60) days prior written notice
thereof.

8.1.3 Upon Default of Project Developer:

Transmission Provider may terminate the Wholgsale 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.

8.1.4 Cancellation Cost Responsibility Upon Termination

In the event of cancellation pursuant to section\8.1 of this’Appendix 2, Project Developer shall be
liable to pay to Transmissiom©waner or Transmission Providerall 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'shalllinclude costs including, but not limited to, the costs for
such NetworkiUpgrades to the extent such cancellation would be a Material Modification, or would
have an adverse effect onimpose cests on other Project Developers in the Cycle. In the event
Transmission Owner incurs\Cancellatien/Costs, it shall provide Transmission Provider, with a
copy to Project Developer, with a written demand for payment and with reasonable documentation
of such Cancellation Costs. Project Developer shall pay Transmission Provider each invoice for
Cancellation “Costs within thirty (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+easonable documentation of the Cancellation Costs that the invoicing
Party seeks to collect. Upon receipt of each of Project Developer’s payments of such invoices of
Transmission Ownery Transmission Provider shall reimburse Transmission Owner for
Cancellation Costs incurred by the latter.

8.2 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 Wholesale Market Participation Agreement, and acceptance
of such notice for filing by the FERC.

8.3  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
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 ineffect after termination
to the extent necessary to provide for final billings, billing adjustments, and the determination and
enforcement of liability and indemnification obligations arising4rom events or acts that occurred
while the Wholesale Market Participation Agreement was in gffect.

9 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 conyveyed orally arby inspection,
if the Party providing the information orally informs the"Party receiving the information that the
information is confidential. If requestedby any Party, the disclosing Party shall provide in writing
the basis for asserting that the information,referred to in thisysection warrants confidential
treatment, and the requesting Party may disclosessuch writing to angappropriate Governmental
Authority. Any Party shall be responsible for the“costs, associated with affording confidential
treatment to its information.

9.1 Term:

During the term of the Wholesale 'Market Participation Agreement, and for a period of three (3)
years after the expiration ortermination of.the Wholesale Market Participation Agreement, except
as otherwiseprovided,in this section 9, each Party shall hold in confidence, and shall not disclose
to any person, Confidential Information provided to it by any other Party.

9.2 ¢ Scope:

Confidential Tnformation shall not include information that the receiving Party can demonstrate:
(i) is generally available to the public other than as a result of a disclosure by the receiving Party;
(i1) was in the lawful pessession of the 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 disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission of the receiving Party or breach of
this Appendix 2; or (vi) is required, in accordance with section 9.7 of this Appendix 2, 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
Wholesale Market Participation Agreement. Information designated as Confidential Information
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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.

9.3 Release of Confidential Information:

No Party shall disclose Confidential Information to any other person, except to its Affiliates
(limited by the Commission’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 a need-to-
know basis in connection with the Wholesale Market Participation Agréement, unless such person
has first been advised of the confidentiality provisions of this section 9 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 9.

9.4  Rights:

Each Party retains all rights, title, and interest in the Confidential formation 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.

9.5 No Warranties:

By providing Confidential dnformation, no Party4nakes any warranties or representations as to its
accuracy or completeness. In addition, by supplying Confidéential 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 anysother relationship or joint venture.

9.6 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 use Confidential Information solely to
fulfill its obligatiens to the other Parties under the Wholesale Market Participation Agreement or
to comply with Applicable Laws and Regulations.

9.7 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 appropriate protective order or waive
compliance with the terms 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
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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.

9.8  Termination of Wholesale Market Participation Agreement:

Upon termination of the Wholesale Market Participation Agreement for any reason, each Party
shall, within ten (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 other Party, without retaining copies
thereof, any and all written or electronic Confidential Information‘received from the requesting
Party.

9.9 Remedies:

The Parties agree that monetary damages would be inadequate to compensate a Party for another
Party’s Breach of its obligations under this sectiop®d. Each Party,accordingly agrees that the other
Parties shall be entitled to equitable relief, by way of injunctioner otherwise, if the first Party
breaches or threatens to breach its obligations under this section 9, 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 section 9, but shall be,in addition to-allether 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 interests.and are reasonable in scope. No
Party, however, shall be liablefor,indirect, incidental or consequential, or punitive damages of any
nature or kind resulting#£rom or-arising in connection with this section 9.

9.10 Disclosure to FERE or its Staff:

Notwithstanding anything in thisisection 9'to the contrary, and pursuant to 18 C.F.R. 8 1b.20, if
FERC orits staff, duringthe course,of an investigation or otherwise, requests information from
one offthe Parties that 1s otherwise required to be maintained in confidence pursuant to this
Wholesale Market Participation Agreement, the 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 Party must, consistent with 18 C.F.R. 8 388.122, request that
the information e 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 prior to the release of the Confidential Information to the Commission or its staff. A Party
shall notify 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.

9.11 Non-Disclosure

Subject to the exception in section 9.10 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
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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
Parties in seeking to protect the Confidential Information from public disclesure by confidentiality
agreement, protective order, or other reasonable measures.

9.12 Information in the Public Domain

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

9.13 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 return or destroy such Confidential
Information after the termination of the audit‘peried and the resolutien of all matters relating to
that audit. Each Party shall make Reasonable Efforts toxcomply with any such requests for return
or destruction within ten (10) days of receiving the request and,shall certify in writing to the other
Party that it has complied with'such request.

10 InformationdAccess and Audit Rights
10.1 Information Access:

Consistent with Applicable Lawshyand Regulations, each Party shall make available such
information and/or documents reasonably requested by another Party that are necessary to
(i) verify the costs incurredby.the other Party for which the requesting Party is responsible under
this Appendixi2; and (ii) carry out obligations and responsibilities under this Appendix 2, provided
that the Parties shall not use such information for purposes other than those set forth in this section
10.1 and to enforee their rights under this Appendix 2.

10.2 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 Appendix 2 for a reason other than an event of Force Majeure as defined in
section 5.4 of this Appendix 2. 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 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 the Wholesale Market Participation Agreement.
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10.3 Audit Rights:

Subject to the requirements of confidentiality under section 9 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
obligations under this Appendix 2. Any request for audit shall be presented to the Party to be
audited 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.

11 Disputes

11.1  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 1 aceordance with the dispute resolution
provisions of the Tariff.

11.2 Rights Under the Federal Power Act:

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

11.3 Equitable Remedies:

Nothing in this section shall prevent anysRarty frem pursuing or seeking any equitable remedy
available to_ittunder Applicable Laws and Regulations.

12 Notices
12.1 General:

Any notice, demand;,or request required or permitted to be given by any Party to another, and any
instrument required-orpermitted 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 Wholesale Market Participation Agreement.

12.2 Emergency Notices:

Moreover, notwithstanding the foregoing, any notice hereunder concerning an Emergency
Condition or other occurrence 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
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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.

12.3 Operational Contacts:

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.

13 Miscellaneous
13.1 Regulatory Filing:

In the event that this Wholesale Market Participation Agreement contains any terms that deviate
materially from the form included in the Tariff, #ransmission Provider shall file the"Wholesale
Market Participation Agreement on behalf of itself andyTransmission Owner with FERC as a
service schedule under the Tariff within thirty (30) days after execution. Project Developer may
request that any information so provided, be subject to the canfidentiality provisions of section 9
of this Appendix 2. Project Developer shallshave the right, with respect to a Wholesale Market
Participation Agreement tendered to it, to request (a).dispute resolutionunder Tariff, Part I, section
12, or consistent with Operating Agreement, Schedule Syor (b) that Fransmission Provider file the
agreement unexecuted with the Commission. With the filing of any unexecuted Wholesale Market
Participation Agreement, Afransmission Providef may, in its discretion, propose to FERC a
resolution of any or all af the issues.in dispute between or among the Parties.

13.2 Waiver:

Any waiver at any time by a“Party of its rights with respect to a Breach or Default under this
Wholesale Market ParticipationAgreement, or with respect to any other matters arising in
connegtion with this Appendix 2, shalbnotsbe deemed a waiver or continuing waiver with respect
to any subsequent Breach or Default or other matter.

13.3 Amendments and Rights Under the Federal Power Act:

This Wholesale Market Participation Agreement may be amended or supplemented only by a
written instrument duly executed by all Parties. An amendment to the Wholesale Market
Participation Agreement shall become effective and a part of this Wholesale Market Participation
Agreement upon satisfaction of all Applicable Laws and Regulations. If an amendment is desired,
then, consistent with Tariff, Part IX, section 1, Transmission Provider shall tender an agreement
to amend to Wholesale Market Participant for execution. No later than fifteen (15) Business Days
after Transmission Provider tenders for execution the agreement, Wholesale Market Participant
shall either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule 5; or (iii) request that
Transmission Provider file the agreement unexecuted with the Commission. The agreement shall
be deemed to be terminated and withdrawn if Wholesale Market Participant fails to comply with

158



these requirements. Following tender of the agreement and no later than fifteen (15) Business
Days after execution by Wholesale Market Participant, Transmission Owner shall either:
(i) execute the agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I,
section 12, or consistent with Operating Agreement, Schedule 5; or (iii) request that Transmission
Provider file the agreement unexecuted with the Commission. Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the agreement; (ii) request in
writing dispute resolution as allowed under Tariff, Part I, section 12, or consistent with Operating
Agreement, Schedule 5; or (iii) file the agreement unexecuted with the Commission. Transmission
Provider also may file the agreement unexecuted with the Commission if Transmission Owner
does not comply with the requirements above.

Notwithstanding the foregoing, nothing contained in this MWholesale 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 section205‘aof the Federal Power Act and/or
FERC’s rules and regulations thereunder, or any of the rights of any Party undersection 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 totherein shall be
amended, as mutually agreed 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 Wholesale Market Participation Agreement, including this Appendix 2, and the rights and
obligations thereunder shall be binding upon,‘and shall inureite.the benefit of, the successors and
assigns of the Parties.

13.5 Regulatory Requirements:

Each Party’s performance of any.obligation,under this Wholesale Market Participation Agreement
for which sueh Partysrequires approval or authorization of any Governmental Authority shall be
subject te'its receipt ofsuch required approval or authorization in the form and substance
satisfactory to the receiving\Party, ‘or thesParty making any required filings with, or providing
notice to, such Governmental Autharities, and the expiration of any time period associated
therewith. “Eaech Party shall in good faith seek, and shall use Reasonable Efforts to obtain, such
required authorizations or approvals as soon as reasonably practicable.

14 Representations And Warranties

14.1 General:

Each Interconnected Entity hereby represents, 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:

14.1.1 Good Standing:
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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.

14.1.2 Authority:

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’ right§ generally and by general equitable
principles (regardless of whether enforceability is sought in,a proceedinginequity or at law).

14.1.3 No Conflict:

The execution, delivery, and performance of the Wholesale Market\Participation 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.

14.1.4 Consent and Approval:

Such Interconnected Entity has'sought or obtained, or, in acCordance with the Wholesale Market
Participation 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 Wholesale /MarketnParticipation Agreement and it will provide to any
Governmental® Authority noticerof any actions under this Appendix 2 that are required by
Applicablée Laws and"Regulations.
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SCHEDULE A

SITE PLAN
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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
{Include the following language if not required:}

Not Required.

Except as otherwise provided in the Interconnection Ag@reement, as applicable, the
following technical requirements and standards shall apply: .

\ %

4
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SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS

Not Required.
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Tariff, Part 1X, Subpart D
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-by,and among PJM
Interconnection, L.L.C. (“Transmission Prowider” or “PIM”), [ ]
(“Project Developer” [OPTIONAL: or [“short name”]]), and [ ]
(“Transmission Owner” [OPTIONAL: or [“short name”]]). FransmissionProvider,
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” or“GIP” will refer to the intetconnection procedures set forth in
{Instructions: use Tariff, Part V11 if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period agreement}.

Thedocation and,a description of the Generating Facility or Merchant Transmission
Facility that Projecti\Developer 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 to‘advance the completion of its interconnection under the PJM Open Access
Transmission Tarff (“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.

@ In accord with GIP, section [to be provided], 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

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 implementation 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 for,the 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 execution and delivery by Project Developer and
Transmission Providerof,the final Generator Interconnection Agreement described in
section 7.0(a) below, or'an such other date as mutually agreed upon by the parties, unless
earlier terminated,in accordance with the Tariff.

In addition to the milestones statedyin GIP,section [to be provided], 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)]
(@) 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 identified in the attached
Specifications. Should Project Developer fail to enter into such, final Generator
Interconnection Agreement (or, alternatively, to initiaté dispute resolution or request that
the agreement be filed with the FERC unexecuted)within the time prescribed by the
Tariff, Transmission Provider shall have the right, upon providing written notice to
Project Developer, to terminate this E&P Agréement.

(b) In the event that Project Developer decides,not 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 pursuant to this E&P Agreement by
Transmission Provider and/or by the Transmission Owner(1):en or before the date of
such notice, and (2) after the date of such noticepif the costs'could not reasonably be
avoided despite, or were incurred by reason.of, ProjectsDeveloper’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 writtendemand:for 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 (ii) Project Developer's previous payments under this E&P
Agreement. Notwithstanding the foregoing, 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. This E&P
Agreement shall be deemed to be terminated upon completion of all payments required
under this paragraph (b).

(©) 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, section [to 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 PJIM Region, including but not limited to the rules and procedures
concerning the dispatch of generation set forth in the Operating Agreement and the PIM
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 havéteyrely on information
provided by Project Developer and possibly by third parties@nd may not have control
over the accuracy of such information. Accordingly, NEATHER 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 LIMITATIONIMPLIED 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 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 formedithe basis of its bargain hereunder.

Within 120 days after the Transmission Owner 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
(@) Project Developer'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 andthe 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 returnedto'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.

If the event an amendment is desired, Transmission Provider shall tender for execution an
agreement to Project Developer. No later than fifteen (15) BuSiness Days,after Transmission
Provider’s tender for execution of such agreement, ProjecttDeveloper shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution asallowed under Tariff,Part I, section 12
or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or that the agreement be filed unexecuted with the Commission. Such
agreement shall be deemed be terminated and withdrawn'if Project:Developer failsg'to comply
with these requirements. Not later than fifteen (15) Business‘Days after execution by Project
Developer, Transmission Owner shall either: (i) execute the'agreement; or (ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or;if eoncerning the Regional
Transmission Expansion Plan, consistent with-Operating Agreement,)Schedule 5, or request that
a consent to assignment agreement be filed unexecuted with the Commission. Following
execution by Transmission Owner, Transmission Provider shall.either: (i) execute the agreement;
or (ii) request in writing disputesresolution as allowed under Tariff, Part I, section 12 or, if
concerning the Regional‘Transmission Expansion,Plan, consistent with Operating Agreement,
Schedule 5, or (iii) file the agreement with FERC in unexecuted form. Transmission Provider
may also file the agreementwith FERC in unexecutedform if Transmission Owner does not
comply with the requirements above.
14.0 This.E&P Agreement shall be binding upon the parties hereto, their heirs, executors,
administrators, suecessors, and assigns.

15.0¢ This,E&P Agreement shall not be construed as an application for service under Part 11 or
Part Ik of the Tariff.

16.0 Any notice or. request'made to or by either Party regarding this E&P Agreement shall be
made to the representative of the other Party as indicated below.

Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer
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[CONTACT NAME/ADDRESS]

Transmission Owner

17.0

18.0

19.0

20.0

20.1

20.1.1

20.1.2

[CONTACT NAME/ADDRESS]

All portions of the Tariff and the Operating Agreement pertinent to the subject of this
E&P Agreement are incorporated herein and made a part hereof.

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

Neither party shall be liable for consequential, incidentalgspecial, punitive, exemplary or
indirect damages, lost profits or other business interruption damages, by statute, in tort or
contract, under any indemnity provision or otherwise with respecttoxany claim,
controversy or dispute arising under this E&P Agreement.

Addendum of Project Developer’s Agreement te Conform with IRS Safe Harbor
Provisions for Non-Taxable Status. To the extentrequired,in accordance with section
20.1, Schedule A to this E&P Agreement shall setforth the Project Developer’s
agreement to conform with the IRS safe harbor provisions for non-taxable status.

Tax Liability
Safe Harbor Provisions:

This section 20.4.1 i1s 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 omisome or.all of the transfer of property, including
money, by Project Developer to the Fransmission Owner for payment of the Costs of
canstruction of the, Transmission Owner Interconnection Facilities, the Transmission
Owner, based on'such agreement.and on current law, shall treat such transfer of property
to Ibas 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 statusin the E&P Agreement, Generator Interconnection Agreement, and/or
the Interconneetion Construction Service Agreement.

Tax Indemnity:

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
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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 Owner chooses 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 anydermination of the E&P
Agreement, the GIA or the Interconnection Construction Service Agreement.

20.1.3 Taxes Other Than Income Taxes:

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 thexI' ransmission Ownerfor which
Project Developer may be required to reimburse Transmission Provider under the terms of this
E&P Agreement or the GIP. Project Developer shall payto 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, orother contest. Project
Developer and the Transmission Owner shall'cooperate in good faithwith 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 shall be payable by Project Developento.the Transmission Owner for
such contested taxes until they'are assessed by afinal, 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, other 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.
20.1.4.2 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
Transmission Owner Interconnection Facilities, Distribution Upgrades and/or Network Upgrades
for which Project Developer previously provided Security. Accordingly, the additional Security
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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 VValue 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 Generator 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 (ii) 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 ef capital.

20.1.4.3 Time for Payment:

Project Developer must provide the additienal Security, in a form and with terms as
required by GIP, section [to be determined], within 15 days afterits receipt of Transmission
Provider’s notice under this section. The requirement for additional Security under this section
shall be treated as a milestone included in the Generator Interconnection Agreement pursuant to
GIP, section [to be determined].

20.1.5 Tax Status:

Each Party shall coepérate with the other£o maintain the other Party’s tax status.
Nothing in this E&P Agfeementor the Tariff is intended to adversely affect any Transmission

Owner’s tax exemptstatus with respect to the issuance of bonds including, but not limited to,
local furnishing bonds.

21 Breaeh; CurévAnd Default
21.1 4Breach:
A Breach of this E&P Agreement shall include:

€)) The failure topay any amount when due;

(b) The failure to comply with any material term or condition of this E&P
Agreement, includingdut not limited to any material breach of a representation, warranty or
covenant;

(© 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:
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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 Developer has provided the notifying Party with
notice of an assignment to such Project Finance Entity(ies) and identifies such Project Finance
Entity(ies).

21.3 Cure and Default:

A Party that commits a Breach and does not take steps to eure the Breach pursuant to this section
21.3 is automatically in Default of this E&P Agreement;y and its project and this, Agreement shall
be deemed terminated and withdrawn. TransmissionfProvider shall take all necessary steps to
effectuate this termination, including submitted the'necessary filings with FERC.

21.4.1 Cure of Breach:

21.41.1 Except for the event of Breach,set forth in section 21.1(a) above, the Breaching
Party (a) may cure the Breach within,thirty (30) days ofsthe time the Non-
Breaching Party sends such notice; or (b)if the Breach cannot be cured within
thirty (30) days, may commence in good faithrallsteps that are reasonable and
appropriate torcure the Breach within such thirty (30) day time period and
thereafter'diligently pursue such action to completion pursuant to a plan to cure,
whichshall be developed and agreed to in writing by the Parties. Such agreement
shall not be unreasanably withheld.

21.4.1.2 In an'event of Breach set forth'in section 21.1(a), the Breaching Party shall cure
the Breachhwithinfive (5) days from the receipt of notice of the Breach. If the
Breaching 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. 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:

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
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22.0

23.0

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 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
recommendations 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 contract made undef, and the interpretation and
performance of this Agreement and each of its provisions'shalhbe 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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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.

s

Name Title Date

Printed name of signer:

Project Developer: [Name of Party]
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SPECIFICATIONS FOR
ENGINERING AND PROCUREMENT
AGREEMENT
BY AND AMONG
PIM INTERCONNECTION, L.L.C.
AND

AND

(Project Identifier #__)

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

a. Name of Generating Facility or Merchant Transmission Facility:

b. Location of Generating Facility,or Merchant Transmission Facility:

2.0.A Facilities to be designed or/procured by the Transmission Owner under this E&P
Agreement: [List or state None]

2.0.B Factlities to be designed or procured by the Project Developer under this E&P
Agreement: [List or state None]

3.0  Project,.Developer shall be subject to the charges detailed below:
3.1  Transmission Owner Interconnection Facilities Charge:
3.2  Distribution Upgrades Charge:
3.3  Network Upgrades Charge:
3.4  Cost Breakdown:

Direct Labor

Direct Material

Indirect Labor
Indirect Material

@ H BH B
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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 PLAN

SCHEDULE _ - SINGLE-LINE DIAGRAM
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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 Agreement 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 Revepte Cede of 1986, as amended and interpreted
by Notice 2016-36, 2016-25 I.R.B. (6/20/2016) (the “IRS:Notiee™)» 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 Develeper to Transmission ©wner with respect to the
payment of the Costs of engineering and procurement the TransmissionOwner 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.
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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. Project.Developer shall pay each
invoice received from Transmission Provider within twenty(20) days after receipt
thereof. 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. Section 35.19a(a)(2)(iii) and shall applysfrom the due date of the bill to the date
of payment. If Project Developer fails to pay.@any invoice when and as duey Transmission
Provider or Transmission Owner can provide netice of such failure to ProjectiDeveloper
and the other party, and Project Developer shall pay theamounts due within five (5) days
from the receipt of such notice. Subject to obtaining:any necessary authorizations from
FERC, if Project Developer failsito make payment within five (5) days from the receipt
of such notice, Transmission Providerand Transmission Owner shall each have the right
to suspend performance hereunder. If Project Developer fails tormake payment within
fifteen (15) days from the receipt of such noticeyiiransmission Provider and
Transmission Owner shall each have the right'to terminate this Agreement, or exercise
such other rights andiremedies, as each may have in equity or at law.
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Tariff, Part IX, Subpart E

Form of
Upgrade Construction Service Agree
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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 Ill) by, and ameng PJM Interconnection, L.L.C.
(“Transmission Provider” or “PJM”), (“Upgrade Customer”
[OPTIONAL: or “[short name]”]) and (“Transmission Owner”
[OPTIONAL: or “[short name]’]). Transmission Provider, Upgrade Customer and Transmission
Owner are referred to herein individuallytas “Party”” and collectively as “the Parties.”

WITNESSETH

WHEREAS, Upgrade Customer has requested (1)“Incremental Auction Revenue Rights
pursuant to Section 7.8 ofsSchedule 1 of the Operating Agreement of PJM Interconnection L.L.C.
(“Operating Agreement”) and Generation Interconnection Procedures (“GIP”) set forth in PJM
Interconnection, L.L£:C. Open Access Transmission Taxiff (“Tariff”), Part {[instruction: {use Part
VII if this is a transition period Agreement subject to Tariff Part VI1} {use Part VIII if this a new
rules Agreement subject to Part VIII}]; or(2)qnstallation 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 PJM Tariff, 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 Customer-Funded
Upgrades that must be constructed 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 | 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 or 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 Other Documents
1.0 Defined Terms.

All capitalized terms used in this Upgrade CSA shall have the meanings ascribed to them in the
GIA or in definitions either in the body of this Upgrade CSA or its attached appendices. In the
event of any conflict between defined terms set forth in the PJIM 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 PIM 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 Section 1.0 above, all portions of the*RJM 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 Far Customer-Fundedidpgrades
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 | to this Upgrade'CSA.

2.1  Obligation toyRProvide 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 |, to this Upgrade CSA, less any Costs already paid by Upgrade Customer, in
accordance with Tariff, section 16.1 and GIP, sections [to be provided]. Upgrade Customer shall
deliver such Security to Transmission Provider prior to the Effective Date of this Upgrade CSA,
as described in Appendixdll. 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 Providerand 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 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 Tariff, section 16.1 and GIP, section [to be provided], the Upgrade Customer
shall pay for the Customer-Funded Upgrades identified in Appendix | to this Upgrade CSA based
upon the Costs of the Customer-Funded Upgrades described in Appendix I.

24  Charges.

In accordance with Sections 9, 24, and 25 of Appendix Il to this Upgrade CSA, the Upgrade
Customer shall pay to the Transmission Provider the charges applicableafter Initial Operation of
the Merchant Network Upgrades, as set forth in SCHEDULE B tofthis Upgrade CSA. Promptly
after receipt of such payments, the Transmission Provider 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 requirements
set forth in the PJM Tariff, Transmission Owner shall use Reasonable Efforts to construct or cause
to be constructed the Customer-Funded Upgrades, identifieddn Appendix | 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“thesOperating Agreement and the Transmission
Owner’s Agreement.

Article,3 — Rights Te.ransmission 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 Section 14 of Appendix I11, 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 (60)
calendar days after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — Rights

50 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 PIM Tariff:

Incremental Auction Revenue Rights. Pursuant to GIP, section [to be provided], Upgrade
Customer shall have Incremental Auction Revenue ‘Rights in the fallowing quantities
between the indicated source(s) and sink(s):

Incremental Capacity Transfer Rights. Pursuant to'GIP, section [to be provided], Upgrade
Customer shall have Incremental,Capacity Transfer Rights in the following quantities into
the indicated Locational Deliverahility.Area:

5.2  Availability of Rights Granted.

Upgrade Customer’s rightsa@Sdescribed in Section 5.1 shall become effective upon the completion

of (i) the Customer-Funded Upgrades identified'in this Upgrade CSA, and, if applicable, (ii) the

transmission upgradefprojects noted as contingencies in Appendix | of this Upgrade CSA.
Avrticle 6 — Miscellaneous

6.0 Notices.

Any naetice or request made to or by any. Party regarding this Upgrade CSA shall be made to the
Parties, as indicated below:

Transmission Provider:

PJMInterconnection, L.L.C.

2750 Monroe Blvd.

Auduben, PA 19403
interconnectionagreementnotices@pjm.com

Upgrade Customer:
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Transmission Owner:

6.1 Waiver.

No waiver by any Party of one or more Defaults by another in performance of any of the provisions
of this Upgrade CSA shall operate or be construed as a waiver of any‘other or further Default or
Defaults, whether of a like or different character.

6.2 Amendment.

This Upgrade CSA or any part thereof, may not be amended, modified or waived other than by a
writing signed by all Parties. In the event an amendment is desired, TransmissionProvider,
consistent with Tariff, Part 1X, section 1, Transmission\Providershall tender an agreement to
amend. No later than fifteen (15) Business Days after Transmission, Provider’s tender for
execution of such agreement, Upgrade Customer shall either:(1) execute the agreement; or (ii)
request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, eensistent with Operating Agreement, Schedule 5, or
that the agreement be filed unexecuted with the Commission. Following tender of the agreement
and no later than fifteen (15) Business Days after execution by Upgrade Customer, Transmission
Owner shall either: (i) execute the agreement; or (ii)drequest imywriting dispute resolution as
allowed under Tariff, Part lgSection 12 or, if coneérning the Regional Transmission Expansion
Plan, consistent with Opeérating Agreement, Schedule 5, or that the agreement be filed
unexecuted with the Commission.| Following execution by Transmission Owner, Transmission
Provider shall either: (i)'execute the agreement; (ii) request in writing dispute resolution as
allowed under Tariff, Part I; section 12 orgif.concerning the Regional Transmission Expansion
Plan, consistent with»©perating Agreement, Schedule 5, or (iii) file with FERC the agreement in
unexecuted form. Transmission Provider may also file the agreement with FERC in unexecuted
form iffTransmission Ownendoes not cemply with the requirements above,

Parties acknowledge that, subsequentto 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.

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.
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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 WHEREOQOF, 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 |

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 Section 9.0%f Appendix I11 to 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 111]

D. Construction of Customer FEunded Upgrades

L The Merchant Network Upgrades regarding which Transmission Owner shall be
the Constructing Entity are described on the attached Appendix I, Section A to this Upgrade
CSA.
2. Election of Construction Option. Specify below whether the Constructing Entities
have mutually. agreedto 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 Sections 6.1 and 6.1.1 of Appendix Il 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,
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shall be as set forth in Schedule A attached to this Upgrade CSA.
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APPENDIX 11

DEFINITIONS

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

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 | to this Upgrade CSA, until: (i) thirty days after such agreement, if executed and
nonconforming, has been filed with the Commission; (ii) such agreement, if unexecuted and non-
conforming, has been filed with and accepted by the Commission; or (iii) the earlier of thirty days
after such agreement, if conforming, has been executeddor 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 after termination tQ the extent necessary to provide for
final billings and payments, including billings and“payments pursuant to this Upgrade CSA, and
to permit the determination andyenforcement,of liability and indemnification obligations arising
from acts or events that occurred while this Upgrade CSA was in, effect.

2.0  Facilitation by Transmission Provider

Transmission Provider, shall “keep itself apprised ‘of the status of the Transmission Owner’s
construction-related activities and, wpon request of Upgrade Customer or Transmission Owner,
Transmission Provider shall meet withithe Upgrade Customer and Transmission Owner separately
or together to,assist them inresolving issues between them regarding their respective activities,
rights and obligations under this Upgrade CSA. Transmission Owner shall cooperate in good faith
with the other Parties in Transmission Provider’s efforts to facilitate resolution of disputes.

3.0  Construction'Obligations.
3.1  Customer-FundedUpgrades.

3.1.1 Generally.
All Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA shall be designed,
engineered, procured, installed and constructed in accordance with this 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 | 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 | 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 genflict between the provisions of
the applicable technical requirements and standards that aredappended to this Upgrade CSA and
any later-modified provisions that are stated in the pertinent PJIM Manuals, 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. transférs made by Upgrade Customer to
Transmission Owner for the installation of the Customer-Funded Upgrades, identified in Appendix
| to this Upgrade CSA, as taxable contributions in aid of eonstruction under section 118(b) of the
Internal Revenue Code and any applicable State'income tax‘laws, except in the event, and to the
extent, there exists a Favorable Tax Determination; asdefined in'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 | to this Upgrade
CSA, shall be made on a fully grossed-up basis. This means that Upgrade Customer will pay
Transmission Owner an amountequal to (1) the eurrent taxes imposed on Transmission Owner
(“Current Taxes”) on the'exeess of(a),the amount of any payments and the fair market value of
any property transferred to TransmissiomOwner by Upgrade Customer under this Upgrade CSA
in connection‘with the installation of the Customer-Funded Upgrades, identified in Appendix | to
this Upgrade CSAj, (without regard to any payments under this Article) (the “Gross Income
Amount”) over (b) thepresent value of future tax deductions for depreciation that will be available
as a result of such payments orgroperty 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, (i) 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
— Present Value of Tax Depreciation))/(1-Current Tax Rate). The estimated tax gross-up payments
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with respect to the facilities, identified in Appendix | 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 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 initial draft,of the request for a private letter
ruling, and will certify under penalties of perjury that all facts‘represented in such request are true
and accurate to the best of Upgrade Customer’s knowledge. The Parties shall cooperate in good
faith with respect to the submission of such request. ATransmission Owner shall keep Upgrade
Customer fully informed of the status of such request for a privateiletter ruling and shall execute
either a privacy act waiver or a limited power of‘attorney, in a formmacceptable to the IRS, that
authorizes Upgrade Customer to participate inall discussions with the'IRS regarding such request
for a private letter ruling. Transmission Owner, shall allow Upgrade 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 withythe‘request.

4.4 Refund.

In the event that (a) a private letter ruling is issuedto Fransmission Owner which holds that any
amount paid or the value'of any property transferred by Upgrade Customer to Transmission Owner
under the terms of this Upgrade CSA is not subject to Tederal inecome taxation, (b) any legislative
change or administrativeiannouncement, notice, ruling or other determination makes it reasonably
clear to Transmission Owner in good faith that any amount paid or the value of any property
transferred by.Wpgrade Customer to Transmission‘Owner under the terms of this Upgrade CSA is
not taxable to Transmission Owner, (c) any abatement, appeal, protest, or other contest results in
a determination that any.payments ontransfers madeby Upgrade Customer to Transmission Owner
are not subject to federal“inceme tax, or (d) if Transmission Owner receives a refund from any
taxing autharity for any overpayment of tax attributable to any payment or property transfer made
by Upgrade Custemer to Transmission Owner pursuant to this Upgrade CSA (each of (a), (b), (c),
or (d), a “FavorableiTax Determination”), Transmission Owner shall promptly refund to Upgrade
Customer the following: (i) any payment made by Upgrade Customer under this Section 4 for taxes
that are attributable to the:lamount 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 resulting from
an offset or credit); provided, however, that Transmission Owner will remit such amount promptly
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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 | to this Upgrade CSA.

45 Contests.

If, following a Favorable Tax Determination, Upgrade Customer receives a refund pursuant to
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 Gustomer, in writing, within thirty
(30) Calendar Days of receiving notification of such 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 abatementof, or otherwise oppose such
determination. Upon Upgrade Customer’s written request and soleiexpense, Transmission Owner
may file a claim for refund with respect to any taxes paid under this Axrticle, whether or not it has
received such a determination. Transmission @wner reserves the right to,make all decisions with
regard to the prosecution of such appeal, protest, abatement or other contest, including the selection
of counsel and compromise or settlement of the claimgbut 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 representative to attend “contestyproceedings. » Upgrade Customer shall pay to
Transmission Owner on a periodic basis, as inveiced by Transmission Owner, Transmission
Owner’s documented reasonable costs of prosecuting,such appeal, protest, abatement 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 proposed settlement represents a reasonable settlement given the hazards of litigation. Upgrade
Customer’s_obligation shall be/based onythe amount of the settlement agreed to by Upgrade
Customer; or ifa-higher.amount, S0 much of the settlement that is supported by the written advice
from nationally-recognized tax counsel selectedunder the terms of the preceding sentence.

4.6 TaxesiOther Than Income Taxes.

Upon the timely. request by 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 incemeqtax) asserted or assessed against Transmission Owner for which
Upgrade Customer may e 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
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.
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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.

50  Safety
51 General.

Transmission Owner shall perform all work hereunder in accordance with Good Utility Practice,
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 Upgrade Customer, first orally and
then in writing, of the release of any Hazardous Substances, any asbestes or lead abatement
activities, or any type of remediation activities related to the faeility 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) make a good faith effort to provide the
notice within twenty-four 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 governmental agencies addressingisuch events.

6.0 Schedule OfAWork.
6.1  Standard Option.

The Transmission Owner shalluse Reasonable;Effortsto design, engineer, procure, construct
and install Customer-Funded Upgrades, identified in Appendix | to this Upgrade CSA, in
accordance\with the Schedule,and Scope of Work.

6.2  Negotiated Contract Option.

As an alternative tothe,Standard Option set forth in Section 6.1 of this Appendix 11, the
Transmission Owner and'the dpgrade 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 Section 6.1 above and the corresponding standard terms set forth in the applicable provisions
of the GIP and this Appendix I11. 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 Upgrade Customer and the
Transmission Owner that are parties to this Upgrade CSA; no other Upgrade Customer’s
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responsibility for Costs may be affected. No other terms of the Tariff or this Appendix 111 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. All terms 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 requifed in accordance with Transmission
Provider’s scope change process for projects set forth in the PJIM, Manuals, or otherwise by
mutual agreement of the Transmission Provider andgsI ransmission ©@wner, which agreement shall
not be unreasonably withheld, conditioned or delayed.” The scope change process is 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 ef Work must be
agreed to by all Parties in writing by executing a scope change:document.

7.0  Suspension of Work Upon‘Default.

Upon the occurrence of a Default by UpgradenCustomer, the Transmission Provider or the
Transmission Owner may, by written “netice to- Upgrade Customer, suspend further work
associated with the Customer-Funded Upgrades, identifiedyin Appendix | to this Upgrade CSA,
Transmission Ownerds responsible for constructing. Such suspension shall not constitute a waiver
of any termination rights, under this Section 7.0. In the event of a suspension by Transmission
Provider or Transmission Owner, the Upgrade Custemer shall be responsible for the Costs incurred
in connectionswith.any suspension hereunder.

7.1 Notification and Correction. of Defects

7.1 »In the event that inspection and/or testing of any Customer-Funded Upgrades,
identified in Appendix | to thislUpgrade 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. 1fSuch 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.
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
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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 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 before the Effective Date of this Upgrade CSA
shall be: (a) reduced as portions of the work on, Customer-Funded Upgrades, identified in
Appendix | to this Upgrade CSA, are completed;@and/or (b) increasedhor decreased as required to
reflect adjustments to Upgrade Customer’s cost responsibility, to correspond with changes in the
Scope of Work developed in accordance with Transmission Provider’s se¢ope change process for
projects set forth in the PJIM Manuals.

9.2 Invoice.

Transmission Owner shall provide Transmisston Provider a‘quarterly statement of its scheduled
expenditures during the next three months for,~assapplicablesthe design, engineering and
construction of, and/or for othereharges related to, construction of the'Customer-Funded Upgrades
identified in Appendix 1 to this ‘Upgrade "CSA:C 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) days after
receipt thereofapon receipt of each of Upgrade Customer’s payments of such bills, Transmission
Providersshall reimburse the Transmission Owner. 'Upgrade Customer may request that the
Transmission Providerprovide quarterly cost reconciliation. Such a quarterly cost reconciliation
will have aone-quarter lag, €:g., recaneiliation 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 9.3
of this Appendixill I shall govern the timing of the final cost reconciliation upon completion of the
work.

94 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 PIJM Tariff for the Costs of the or Customer-Funded Upgrades identified
in Appendix | 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.
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
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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.

9.5 Disputes.

In the event of a billing dispute among the Transmission Provider, Transmission Owner, and
Upgrade Customer, Transmission Provider and the Transmission Owner shall 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 agcount 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, then dransmission Provider shall so inform the
other Parties and Transmission Provider or the Transmission. Owner may provide notice to
Upgrade Customer of a Breach pursuant to Section 13 of this Appendix 111. Within 30 days after
the resolution of the dispute, the party that owes money to the other party shall pay the amount due
with interest calculated in accord with section 9.6\(interest).

9.6 Interest.

Interest on any unpaid, delinquent amountsshall be calculatediin accordance with the methodology
specified for interest on refunds in the' FERC’s regulations‘at 48 C.F.R. § 35.19a(a)(2)(iii) and
shall apply from the due date of the bill to the date of payment.

9.7 No Waiver.

Payment of an invoice 'shall not relieve Upgrade,Customer from any other responsibilities or
obligations_itshas,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 Section 10.2,0f this Appendix I11, 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.

Such written consent can be in the form of a consent to assignment or other written agreement.
Such written consent of the other Parties to this Upgrade CSA shall not be unreasonably withheld,
conditioned, or delayed. Consistent with Tariff, Part IX, section 1, Transmission Provider shall
tender a consent to assignment agreement to Project Developer. No later than fifteen (15) Business
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Days after Transmission Provider’s tender for execution of such agreement, Project Developer
shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5, or request that the assignment agreement be filed
unexecuted with the Commission. Such agreement shall be deemed be terminated and withdrawn
if Project Developer fails to comply with these requirements. Not later than fifteen (15) Business
Days after execution by Project Developer, Transmission Owner shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12
or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or request that the agreement be filed unexecuted with the Commission.
Following execution by Transmission Owner, TransmissiondProvider shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as@llowed under Tariff, Part I, section 12
or, if concerning the Regional Transmission Expansion: Plan, consistent with Operating
Agreement, Schedule 5, or file with FERC the agreement in unexecuted form. Transmission
Provider may also file the agreement with FERC.dn unexecuted form if Transmission Owner does
not comply with the requirements above

10.2  Assignment Without Prior Consent
10.2.1 Assignment by Upgrade:Customer.

Upgrade Customer may assign this "Upgrade '€SA 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,Upgrade Customer’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 Upgrade CSA and assumes in a writing provided to the
Transmissions@wner and Transmission Provider all, rights, duties, and obligations of Upgrade
Customer‘arising under.this Upgrade CSA. However, any assignment described herein shall not
relieve‘or discharge the' Upgrade Customer fromany of its obligations hereunder absent the written
consent'@f the Transmission ©Owner; such consent not to be unreasonably withheld, conditioned,
or delayed.

Such written consent can be in'the form of a consent to assignment or other written agreement.
Such written consent of the other Parties to this Upgrade CSA shall not be unreasonably withheld,
conditioned, or delayed. »Consistent with Tariff, Part IX, section 1, Transmission Provider shall
tender a consent to assignment agreement to Upgrade Customer. No later than fifteen (15)
Business Days after Transmission Provider’s tender for execution of such agreement, Upgrade
Customer shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5, or request that a consent to assignment
agreement be filed unexecuted with the Commission.  Such agreement shall be deemed be
terminated and withdrawn if Upgrade Customer fails to comply with these requirements. Not later
than fifteen (15) Business Days after execution by Upgrade Customer, Transmission Owner shall
either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
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with Operating Agreement, Schedule 5, or request that a consent to assignment agreement be filed
unexecuted with the Commission. Following execution by Transmission Owner, Transmission
Provider shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5, or file with FERC the agreement in
unexecuted form. Transmission Provider may also file the agreement with FERC in unexecuted
form if Transmission Owner does not comply with the requirements above

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 successor that owns and operatesiall 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 Provider or the Transmission
Owner, assign this Upgrade CSA to any Projeet Finance Entity(ies), provided that such assignment
shall not alter or diminish Upgrade Customer’s'duties and obligations under this Upgrade CSA. If
Upgrade Customer provides the Transmission Owner with notice of an assignment to any Project
Finance Entity(ies) andddentifies such Project Finance Entity(ies) as contacts for notice purposes
pursuant to Article 6 of this Upgrade CSA, the Aransmission Rrovider or Transmission Owner
shall provide notice andreasonable opportunity for such entity(ies) to cure any Breach under this
Upgrade CSA in accordanee with this Upgrade CSA. Transmission Provider or Transmission
Owner shallgifgrequested 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 Upgrade:xCSA, provided that'such documents do not alter or diminish the rights
of the Transmission Providerer Transmission Owner under this Upgrade CSA, except with respect
to providing netice of Breach to,a Project 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/or the 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 and Assigns.
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
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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 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 | 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 andfor Excess Liability Insurance
covering liability arising out of premises, operations, personal injury, advertising, products and
completed operations coverage, independent contractors coverage, liability assumed under an
insured contract, coverage for pollution to the@xtent 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) each accident preducts and completedfperations aggregate.

C. Business/Commercial Automobile Liability Insurance for coverage of owned and
non-owned and hired vehicles, trailers ar semi-trailers designedifor travel on public roads, with a
minimum, combined single limit of no less than one'million dollarsy$1,000,000) each accident for
bodily injury, includingdeath, 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, businessicommercial automobile liability coverages
described‘above.This,requirement can be met alone or via a combination of primary, excess
and/ordgumbrella insurance:

E. Professional ‘Liability, “including Contractors Legal Liability, providing errors,
omissions and/onmalpractice coverage. Coverage shall be provided for the Constructing Entity’s
duties, responsibilities and performance outlined in this Upgrade CSA, with limits of liability as
follows:

$10,000,000 each“oceurrence
$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 | 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
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AM Best and authorized to do business in a State or States in which the Customer-Funded
Upgrades, identified in Appendix | to this Upgrade CSA, are located. Nothing in this section
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
(iii) the policy(ies) do not comply with the terms and conditions of the PIJM 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 section.

11.2 Additional Insureds.

The Commercial General Liability, Business/Commercial Automobile 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 officersfagents and empleyees as additional
insureds, providing all standard coverages and covering liability of the Insured Party arising out
of bodily injury and/or property damagex(including loss of use) in any way connected with the
operations, performance, or lack of performanee under this Upgrade CSA.

11.3 Other Required Terms.

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

€)) Each policy shall containyprovisions that specify that it is primary and non
contributory for any liability arising out of thatyparty’s negligence, and shall apply to such extent
without consideration foryother ‘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 beencovered. 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 ofthis Upgrade CSA.

(© Provide for a waiver of all rights of subrogation which the Insuring Constructing
Entity’s insurance carrier might exercise against the Insured Party.

11.4 No Limitation of Liability.

209



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.

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 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 Section 11. In the event that a
Constructing Entity is permitted to self-insure pursuantto this'seetion, it shall notify the other
Parties that it meets the requirements to self-insure and that its self=insurance program meets the
minimum insurance requirements in a manner gonsistent with that specified in Section 11.6 of this
Appendix I11.

11.6 Notices; Certificates of Insurance.

Prior to the commencement of work pursuant te.this Upgrade €SA, the Constructing Entities agree
to furnish certificate(s) of insurance evidencing the insurance coverage obtained in accordance
with Section 11 of this Appendix I11. All'certificates ofiinsurance 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 Wmbrella Liability coverages, and
that this insurance is‘primary with @ waiver of subrogation in favor of the other Interconnected
Entities. All policies of insurance shall provide forthirty days prior written notice of cancellation
or material adwverse change. If,the policies,of insurance do not or cannot be endorsed to provide
thirty days prior-written notice of cancellation, or ‘material adverse change, each Constructing
Entity¢shall provide the ether Constructing Entities with thirty days prior written notice of
cancellation or material adverse change,to any of the insurance required in this Upgrade 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 the services provided by the subcontractor. Bonding
of contractors or subcontractors 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 contractor 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.
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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
to third parties, including damage and liability for bodily injury to or death of persons, or damage
to property of persons (including reasonable attorneys’ feespand 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@nd expenses incurred in enforcing this
indemnity or collecting any sums due hereunder) (colléctively, ‘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 subcontractors to perform any of its obligations under, this Upgrade CSA,; or (ii) the
negligence or willful misconduct of the indemnifying Constructing Entity or its contractors;
provided, however, that the neither ConstructinghEntity shall not haveany indemnification
obligations under this Section in respect of any L@ss,tofthe 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,indemaity (“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 this Section 12 may apply, the Indemnified Person shall
notify the indemnifying Censtructing Entity of such fact. Any failure of or delay in such
notification shalknot 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 desighated by such indemnifying Constructing Entity and
reasonably satisfactory to the Indemnified Person. If the defendants in any such action include
one or more Indemnified Persons and the indemnifying Constructing Entity and if the Indemnified
Person reasonably “concludes that there may be legal defenses available to it and/or other
Indemnified Persons whieh 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 participate 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
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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
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 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 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, orfpay 1n full, such claim.

12.4  Amount Owing.

If the indemnifying Constructing Entity is obligated to indemnify and holdany Indemnified Person
harmless under this 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.

12,5 Limitation on Damages.

Except as otherwise provided in this Section 12, the liability of:a Rarty 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 consequentiahdamages, including last profits. The limitations on damages specified
in this Sectiongd2.5 are without regardsto the cause or causes related thereto, including the
negligeneeé of any Party; whether such negligence be'sole, joint or concurrent, or active or passive.
This limitation on damages,shall notaffect any Party’s rights to obtain equitable relief as otherwise
provided inithis Upgrade CSA. Thepravisions of this Section 12 shall survive the termination or
expiration of this Upgrade CSA.

12.6 Limitation of Liability in Event of Breach.

A Breaching Party shall have no liability hereunder to any other Party, and each other Party hereby
releases the Breaching Party, for all claims or damages it incurs that are associated with any
interruption in the availability 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.
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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
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 Default
13.1 Breach.
A Breach of this Upgrade CSA shall include:
@ The failure to pay any amount when due;

(b) The failure to comply with any material term or condition ef this Upgrade CSA
including but not limited to any material breach of @ representation, warranty. Or.covenant made in
this Upgrade CSA,;

(©) Assignment of this Upgrade CSA in a manner. inconsistent with the terms of this
Upgrade CSA,; or

(d) Failure of any Party to provide information, or data'required to be provided to
another Party underghis Upgrade €SA for suchother Party tossatisfy its obligations under this
Upgrade CSA.

13.2 Noticesof;Breach.

In the @vent of a Breach, 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 where known and applicable, the steps necessary to cure such Breach.
In the event of a Breach by Upgrade Customer, Transmission Provider or the Transmission Owner
agree to provide 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 tdentified 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 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.
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13.3.1 Cure of Breach.

13.3.1.1 Except for the event of Breach set forth in section 13.1(a) above, the Breaching
Interconnection Party (a) may cure the Breach within thirty (30) days of the time
the Non-Breaching Party sends such notice; or (b) if the Breach cannot be cured
within thirty (30) days, may commence in good faith all steps that are reasonable
and appropriate to cure the Breach within such thirty (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 In an event of Breach set forth in section43.1(a), the Breaching Interconnection
Party shall cure the Breach within five«(5) daysfrom the receipt of notice of the
Breach. If the Breaching Interconnegtion Party 1s the Upgrade Customer, and the
Upgrade Customer fails to pay anamount 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, Upgrade
Customer shall be in automatic Default and itsqproject and this Agreement shall be
deemed terminated and withdrawn.

13.4 Right to Compel Performance.

Notwithstanding the foregoing, upon: the occurrence of" a, Default, a non-Defaulting
Interconnection Party shall be entitled to exercise sueh otherrightsand remedies as it may have in
equity or at law. Subject to section 9.5, no remedy conferred by any provision of this Upgrade
CSA is intended to hesexclusive of any other remedy and each and every remedy shall be
cumulative and shall be“invaddition to every other remedy given hereunder or now or hereafter
existing at lawsorin equity or by statute or,otherwise. The election of any one or more remedies
shall not.constitute a waiver of the right topursue other available remedies.

13.5 Remedies Cumulative.

No remedy conferred by any provision of'this Upgrade CSA 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.

14.0 Termination

14.1 Termination

14.1.1 Upon Completion of Construction:

14.1.1.1 Conforming Upgrade CSAs
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If this Upgrade CSA is conforming and, therefore, is only reported to the Commission on PJM’s
Electric Quarterly Report, it shall terminate upon the date Transmission Provider receives written
notice, in a form acceptable to the Transmission Provider from the Transmission that the following
conditions have occurred: (i) completion of construction of all Customer-Funded Upgrades
identified in Appendix I to this Upgrade CSA (ii) 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 filed with and accepted by the
Commission, it shall terminate upon (a) Transmission Provider receiving written notice, in a form
acceptable to Transmission Provider, from Transmission Qwner that the following conditions have
occurred: (i) completion of construction of Customer-Funded Upgrades identified in Appendix |
to this Upgrade CSA;; (ii) final payment of all Costs,dueand owingyunder this Upgrade CSA; (iii)
termination of all rights provided under this ddpgrade CSA; andy(b) the effective date of
Transmission Provider’s cancellation of the Upgrade CSA in accordance,with Commission rules
and regulations. Transmission Provider shall serve the Transmission ©wner 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 Upgrade Customer
14.2.1 Applicability.

The following provisions shall apply in the event.that Upgrade Customer terminates this Upgrade
CSA:

14.2 24Cancellation Cost Responsibility.

Upon the cancellation of this Upgrade CSA by the Upgrade Customer, the Upgrade Customer shall
be liable to,pay to the Transmission 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 not limited to, the costs, cost 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 thirty (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 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 | 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 Transmission Provider otherwise would
authorize cancellation of the purchase order; (b) remove’ any Customer-Funded Upgrades,
identified in Appendix | to this Upgrade CSA, built by thé Transmission Owner; (c) partially or
entirely complete the Customer-Funded Upgrades, identified in Appendix | to this Upgrade CSA,
as necessary to preserve the integrity or reliability,of‘the Transmission System, provided that
Upgrade Customer shall be entitled to receive any rights associated with such Customer-Funded
Upgrades as determined in accordance with the PIM Tariff; or (d) undo any of the changes to the
Transmission System that were made pursuant to this Upgrade CSA.“ To the extent that the
Upgrade Customer has fully paid for equipment that is unused upon cancellation or which is
removed pursuant to this Section, the,Upgrade Customer shall'have the right to take back title to
such equipment; alternatively, in the event that the Upgrade Customer does not wish to take back
title, the Transmission Owner may elect to pay.the Upgrade €ustomer a mutually agreed amount
to acquire and own such equipment.

14.2.4 Termination Upen Default.

In the event that Upgrade Customer exercises its right to terminate under this Section
notwithstanding any other provision of this Upgrade CSA, the Upgrade Customer shall be liable
for payment.ofithe Transmission' Owner’s,Costs mcurred up to the date of Upgrade Customer’s
notice ofdermination pursuant to this Sectionhand the costs of completion of some or all of the
Customer-Funded Upgrades, or speeific unfinishedportions thereof, and/or removal of any or all
of such“Customer-Funded Upgrades that have been installed, to the extent that Transmission
Provider determines 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 the Parties 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.
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14.4  Filing at FERC.

The Transmission Provider shall make a filing with FERC pursuant to 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 within 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-performance or considered in,Breach or Default under
this Upgrade CSA, for any non-performance, any,interruption or failure‘ofiservice, deficiency in
the quality or quantity of service, or any other failure to perferm any obligation hereunder to the
extent that such failure or deficiency,is due to Force Majeure. 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 alleviate such,situation. As'soon as the non-performing Party is
able to resume performance of its obligations excused because ofithe occurrence of Force Majeure,
such Party shall resume performance and'give promptnotice thereof to the other Party.

15.3 Obligation to Make Payments.
Any Party’s obligation to.make payments for services shall not be suspended by Force Majeure.
16.0 Confidentiality.

Information, is Confidential Information only if it is clearly designated or marked in writing as
confidential on, the face of the decument, 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 1s eonfidential.| If requested by any Party, the disclosing Party shall provide in
writing the basis forasserting that the information referred to in this section warrants confidential
treatment, and the requestingdParty 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 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.

217



16.2  Scope.

Confidential Information shall not include information that the receiving Party can demonstrate:
(i) is generally available to the public other than as a result of a disclosure by the receiving Party;
(if) was in the lawful possession of the 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 disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission.ef the receiving Party or breach of
this Upgrade CSA,; or (vi) is required, in accordance with Segetion 16.7 of this Appendix Ill, to be
disclosed to any Governmental Authority or is otherwiseé required to be disclosed by law or
subpoena, or is necessary in any legal proceeding establishing xights and obligations under this
Upgrade CSA. Information designated as Confidential Informatien 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 ‘Commission’s Standards of Conduct requirements),
subcontractors, employees, consultants or to parties who“may be or considering providing
financing to or equity participation in Upgrade Customer 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 Section and has agreed to.comply with such provisions. sNotwithstanding the foregoing, a
Party that provides ‘Confidential’ Information of another Party to any person shall remain
responsible for any release ef Confidential Information in contravention of this Section.

16.4 Rights.

Each Partyiretains all rights, title, and interest in the Confidential Information that it discloses to
any other Party. A Party’s diselosure toranother Party of Confidential Information shall not be
deemed a waivenby any Party or any otherperson or entity of the right to protect the Confidential
Information from public disclosure.

16.5 No Warranties.

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
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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 appropriate 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 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 reliablerassurance that confidential
treatment will be accorded any Confidential Information so furnished.

16.8 Termination of Upgrade Construction Service Agreement.

Upon termination of this Upgrade CSA fer any reason, each Party shall, within ten (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 retaining copies thereof, any and all written or
electronic Confidentialdnformation received from the requesting Party.

16.9 Remedies.

The Parties_agree,that monetary.damageswould be inadequate to compensate a Party for another
Party’s Bteach of'its obligations under this 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 orthreatens to breach its obligations under this Section, 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 Section, 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 ofdegitimate 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 Section
16.

16.10 Disclosure to FERC or its Staff.
Notwithstanding anything in this Section to the contrary, and pursuant to 18 C.F.R. 8 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

219



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 Commission 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

Subject to the exception noted above in Section 16.10 of this Appendix I11, no Party shall disclose
Confidential Information of Party to any person not employed or.retained by the disclosing Party,
except to the extent disclosure is: (i) required by law; (i1) reasonably deemed by the disclosing
Party to be required in connection with a disputedetween 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 Upgrade CSA or as a transmissionservice providenor a Control Area
operator including disclosing the Confidential Information‘to an RTO or ISO"orito a regional or
national reliability organization. “Priomn,to any disclosures of another Party’s Confidential
Information under this subparagraph, the diselosing Party-shall promptly notify the other Parties
in writing and shall assert confidentiality and cooperate with thexother Parties in seeking to protect
the Confidential Information from public'disclosure by:eonfidentiality agreement, protective order
or other reasonable measures.

16.12

This provisiengshall not apply,te any infoermation that was or is hereafter in the public domain
(except as a result'of aBreach of this provision).

16.13 Return or Destruction of Confidential Information.

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 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 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 PIJM Tariff. The Parties shall not use such
information for purposes other than those set forth in this Section 17 and to enforce their rights
under this Upgrade CSA and the PIJM 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
Section 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 eemply, including, but not limited
to, the date, duration, reason for the inability to comply, and gorrective actions taken or planned to
be taken with respect to such inability to comply. Notwithstanding the foregoing, notification,
cooperation or information provided under this Sectiont17 shalhnot entitle the receiving Party to
allege a cause of action for anticipatory breach of this Upgrade CSA and the PIJM Tariff.

17.3  Audit Rights.

Subject to the requirements of confidentiality of thisUpgrade.CSA and the PIJM, Tariff, each Party
shall have the right, during normal business hours, and upon{rior reasonable notice,to the pertinent
Party, to audit at its own expense the other Party’s accounts and records pertaining to such Party’s
performance and/or satisfaction of obligationsiarising under this Upgrade CSA and the PJM Tariff.
Any audit authorized by this Section 17'shall be performed atthe offices where such accounts and
records are maintained and shall be limited to those pertions of such accounts and records that
relate to obligations under this Upgrade CSA., Any request for auditshall be presented to the other
Party not later than twenty-four months after'the event as to'whieh 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 CSA, or with respect to any other 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 the Federal Power Act.

Except as set forth in this Section 17, this Upgrade CSA may be amended, modified, or
supplemented only by written agreement of the Parties. Such amendment shall become effective
and a part of this Upgrade CSA upon satisfaction of all Applicable Laws and Regulations. In the
event an amendment is desired, Transmission Provider, consistent with Tariff, Part 1X, section 1,
Transmission Provider shall tender an agreement to amend. No later than fifteen (15) Business
Days after Transmission Provider’s tender for execution of such agreement, Project Developer
shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5, or that the agreement be filed unexecuted with the
Commission. Such agreement shall be deemed be terminated and withdrawn if Project Developer
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fails to comply with these requirements. Not later than fifteen (15) Business Days after execution
by Project Developer, Transmission Owner shall either: (i) execute the agreement; or (ii) request
in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the
Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or
request that a consent to assignment agreement be filed unexecuted with the Commission.
Following execution by Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12
or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or (iii) file the agreement with FERC in unexecuted form. Transmission
Provider may also file the agreement with FERC in unexecuted#iorm if Transmission Owner does
not comply with the requirements above.

Notwithstanding the foregoing, nothing contained inhis Upgrade CSA shall be construed as
affecting in any way any of the rights of any Party with'respect'toichanges 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 Upgrade CSA shall be
amended, as mutually agreed by the Parties, to comply with changes or alterations made necessary
by a valid applicable order of any Gavernmental Authoritysaving jurisdictionhereof.

17.6  Regulatory Requirements.

Each Party’s performance of any obligation under this Upgrade CSA for which such Party requires
approval or authorization of any, Governmental Authoritysshall be subject to its receipt of such
required approval ora@uthorization in the form andSubstance 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. Each Party shall in good faith seek,
and shall usesReasonable 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.

18.1.2 Authority.
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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 not violate or conflict with
the organizational or formation documents, or bylaws or operating agreement, of such
Constructing Entity, or any judgment, license, permits order, material agreement 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,Owner shall*coordinate the timing and schedule of all
inspection and testing of the Customer-Funded,Upgrades, 1dentified 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 accordance with the provisions,of this section. The Parties acknowledge and
agree that inspeetion and testing‘of facilities may be undertaken as facilities are completed and
need not.await completion of all of the factlities,that'a Constructing Entity is building.

Upon the eompletion of“the, construetion 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 “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 Upgrade Customer and Transmission Provider shall have the right to attend and
observe, and to obtain the'written results of, such testing.

19.4 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

223



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 [Reserved]

24.0 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.

25.0 Charges
25.1 Specified Charges.

If and to the extent required by the Transmission ©wner, after the Initial'Operation of the
Merchant Network Upgrade, Upgrade Customer shall pay onefer more of the types of recurring
charges described in this section to compensate the Transmission Owner for costssincurred in
performing certain of its obligations under. this Appendix I, All such charges shall be stated in
SCHEDULE B of the Upgrade CSA. Permissible chargesunder this section may include:

@ 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 ofdills. 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 theXIransmission Owner’s administrative and general expenses and/or
other corporateseverhead 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.

(©) Other Charges - Any other charges applicable to the Upgrade Customer, as
mutually agreed upon by the Wpgrade Customer and the Transmission Owner and as accepted by
the FERC as part of an Upgrade CSA.

25.2 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

N
NS
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
MERCHANT NETWORK UPGRADES

N
NS
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A

SCHEDULE C

Network Upgrades to be Built By Transmission Owner
[Specify Facilities To Be Constructed or state “None”]
[Use the following if facilities are to be constructed or owned]

I Facilities for which the Developer Party has sole cost responsibility

ii. Facilities for which a Network U
Agreement is required.

Cost Responsibility Service
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Tariff, Part IX, Subpart F
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?), dated as of [Insert Date], is made and
entered into by and between [Insert Project Developer Name] (“Project Developer”) and PIM
Interconnection, L.L.C. (“Transmission Provider” or “PJM™), », Project Developer and
Transmission Provider each may be referred to herein as a “Party” or, eollectively, “Parties.”
Capitalized terms used in this Agreement, unless otherwiseqindicated, shall have the meanings
ascribed to them in the PIM Open Ageess Transmission‘ Tariff (“Tariff”). 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 VIl 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]"]).

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
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expiration of the [PPA[s]] in order to establish an interconnection with the PJM Transmission
System for the purposes of making wholesale sales in the PJM Region (the “Project Developer
Request”).

WHEREAS, consistent with Order No. 2003, Projéct Developer need not submit an
Interconnection Request pursuant to GIP, Section [to bedetermined], provided it represents that
it is a Qualifying Facility and the output and operating characteristics of its existing generation
facility (“Generating Facility”’) will continue 40 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 Proevidermust perform certain modeling, studies or analysis
to determine whether the Project Developenmay enterinto a GIA with PJM and the Transmission

Owner.

NOW, THEREFORE, in consideration of and subject to the mutual covenants contained
herein, the Parties agree as follows:

COST RESPONSIBILITY
1. Project:Developer elects)and PIM 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. The scope of the modeling, studies or analysis shall be subject to the assumptions as set
forth in Attachment A to this Agreement.

! Standardization of Generator Interconnection Agreements and Procedures, Order No. 2003 at
PP 814 and 815, FERC Stats. & Regs. { 31,146 (2003), order on reh’g, Order No. 2003-
A, FERC Stats and Regs. 1 31,160, order on reh’g, Order No. 2003-B, FERC Stats. &
Regs. 131,171 (2004), order on reh’g, Order No. 2003-C, FERC Stats. & Regs. { 31,190
(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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If required, studies shall identify 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.

Project Developer shall submit an upfront deposit in the amount of $10,000 for the
performance of the modeling, studies or analysis 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 Providér’s geod faith estimate for the time to

complete such studies is {instuctions: provide estimated time to complete studies} months.

Project Developer agrees that it shall feimburse the Transmission Provider for the actual
costs incurred or expended by the Transmission Prewvider and Transmission Owner in
connection with the modeling,, studies or analysis (above and beyond the deposits
submitted pursuant to paragraph.4-above) within twenty (20) days of receiving an invoice

for such costs. Actual costs may exceed the study deposit:

Within one hundred andtwenty (120) days after the Transmission Provider completes the
modeling, studies or analysis, Transmission Provider shall provide a final invoice (“Final
Invoiee”)swhich will inclade an aeccounting of the actual costs incurred in performing the
modeling, studies,or analysis. Within‘twenty (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’sicost 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 to the issuance of the Final Invoice.

In 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,
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10.

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. If Project 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
modeling, studies or analysis work, Project Developerdagrees to pay actual costs of the
modeling, studies or analysis performed up until thedtime of such request to withdraw and

terminate.

CONFIDENTIALITY
Project Developer agrees to provide all“informationrequested by the Transmission
Provider necessary to completesthe required modeling, studies or analysis. Subject to
paragraph 9 of this Agreement, and to the extent wxequired by GIP, Section [to be
determined] (relating to confidentiality ofinfermation‘provided by Project Developers),

information previded pursuant to this paragraph 8shall be and remain confidential.

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 ymodeling, studies or-analysis, the results shall be listed on the
Transmission Provider’s OASIS to the extent required and, to the extent required by
Commissioen regulations, will be made publicly available upon request, except that the
identity of thesProject Developer shall be remain confidential and will not be posted on
OASIS.

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 disseminate information to the Transmission Owner.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY
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11.  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 PROVIDER MAKES ANYaWARRANTIES, EXPRESS OR
IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHQUT 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 specifically set forth herein
and that no such representations, or ‘warranties have formed the basis of its bargain
hereunder. Neithersthis Agreement, nor any modeling, studies or analysis prepared
hereunder isdintended, nor,shall either be Interpretedy,to constitute agreement by the
Transmission Prowider or 'the Transmission Owner(s) to provide any interconnection

servicesto,or on behalfofdhe Project Developer at this point in time or in the future.

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, speeial, 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 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 delay in performance of

the Transmission Provider’s obligations under this Agreement or otherwise.

Without limitation of the foregoing, Project Developer further agrees that Transmission Owner(s)
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and other subcontractors employed by the Transmission Provider to prepare or assist in the
preparation of any modeling, studies or analysis arising out of the Project Developer Request shall
be deemed third party beneficiaries of this provision entitled “Disclaimer of Warranty/Limitation
of Liability.”

ASSIGNMENT

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 consentishall be null and void. A Party may make
an assignment in connection with the sale, merger, or transfer of @substantial portion or all
of its properties which it owns, so long as the assignee in such a saley merger, or transfer
assumes in writing all rights, duties and obligatiensd@arising under this Agreement.

MISCELLANEQOUS

14. Any notice or request,made to or Ry,either party,regarding this Agreement shall be made

to the representative of the other party as indicated below. Transmission Provider

PJM Interconnection, L.L.C.

2750.Monroe Blvd.

Aduddubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer

[Insert Project Developer Notice Info]

Either Party mayschange the notice information in this Agreement by giving five (5)
Business Days written hotice prior to the effective date of the change.

15. Subject to any necessary regulatory acceptance, this Agreement shall become effective on
the date that it is executed by all Parties, or, if this Agreement is filed with Federal Energy
Regulatory Commission (“FERC”) unexecuted, upon the date specified by the FERC.

16. Breach:
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a. A breach of this Agreement shall include:

The failure to pay any amount when due;

The failure to comply with any material term or condition of this Agreement
or the Tariff, including but not limited to any material breach of a
representation, warranty or covenant made in this Agreement;

Assignment of this Agreement in a manner inconsistent with the terms of
this Agreement;

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 assoclated with this Agreement.

b. Notice of Breach:

A Party not in breach shall give writtennotice©f an event of breach to the breaching

Party. Such notice shall set.forth, in reasonable detail, the nature of the breach, and

where known and applicable, thesteps 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 Agreementyand its project and this Agreement

shall be deemed terminated and withdrawn. Transmission Provider shall take all

necessary steps toeffectuate this termination, including submitted the necessary
filings with FERC.
c. Cure of Breach or Termination Pursuant to Breach:

Except for the “event of Breach set forth in section 16.a.i above, the
Breaching Party (a) may cure the Breach within thirty (30) 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) days, may commence in good
faith all steps that are reasonable and appropriate to cure the Breach within
such thirty (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.

In an event of Breach set forth in section 16.a.i, the Breaching
Interconnection Party shall may cure the Breach within five (5) days from
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17.

18.

19.

the receipt of notice of the Breach. If the Breaching Interconnection 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. 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 Section 16 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: The Project Developer. may unilaterally terminate this
Agreement in accordance with the terms-set forthiinisection 7 of this Agreement or
pursuant to Applicable Laws .and Regulations upenyproviding Transmission
Provider thirty (30) days prioer 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 withy, the Applicable Laws and Regulations upon
providing Project Developerithirty (30)days prior written notice thereof.

No waiver byeither Party of one or mare breaches by the other in performance of any of
the provisions of thissAgreement.shall operate or be construed as a waiver of any other or

further breach, whether of a like ordifferent'character.

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 amendment is desired,
Transmission Provider, consistent with Tariff, Part IX, section 1, Transmission Provider
shall tender an“agreement to amend. No later than fifteen (15) Business Days after
Transmission Provider’s tender for execution of such agreement, Project Developer shall
either: (i) execute the agreement; or (ii) request in writing dispute resolution as allowed
under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5, or that the agreement be filed
unexecuted with the Commission. Such agreement shall be deemed be terminated and

withdrawn if Project Developer fails to comply with these requirements. Following
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20.

21.

22,

23.

24,

execution by Project Developer, Transmission Provider shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I,
section 12 or, if concerning the Regional Transmission Expansion Plan, consistent with
Operating Agreement, Schedule 5. Transmission Provider may also file the agreement
with FERC in unexecuted form.

Parties acknowledge that, subsequent to execution ofythis 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 withoutsmodifying 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.

This Agreement shall not be construedhas an application for service under Part Il or Part 111
of the Tariff.

The provisions of the GIP of the Tariff arefincorporatedsherein 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/onlaws 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. 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: 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.
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25.

26.

217.

28.

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 together

constitute one and the same instrument.

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.

Severability: If any provision of this Agreement shall for any reasen be held or adjudged
to be invalid or illegal or unenforceable by any courtief competent jurisdiction or other
Governmental Authority, (1) such portion or provision shall be deemed separate and
independent, (2) the Parties shall negetiate in good faith to restore insofar as practicable
the benefits to each Party that were, affectediby such ruling, and (3) the remainder of this

Agreement shallfremainin full force and effect.

Reservation of Rights: The Transmission Provider shall have the right to make a unilateral
filing.with,FERC to'implement ormodify this Agreement with respect to any rates, terms
and conditions, charges, classifications ofiservice, rule or regulation under section 205 or
anyother applicable provision of the Federal Power Act and FERC’s rules and regulations
thereunder, and the 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 régulations; provided that each Party shall have the right to protest
any such filing by‘the other Party and 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 FERC under sections 205 or 206 of the Federal Power Act and
FERC’s rules and regulations, except to the extent 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. 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

Printed name of signer

Project Developer:

By:

Name Title

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
Attn:
Phone:
Email:

Tax ID for the Gene
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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 tha
coincide with the termination of a PPA):

tion by all parties, e.g., to

Provide Generating Facility Loca i an aerial photo cross streets

d clearly indicate Point of
Interconnection and

and indicate ownership of same:

Attachment A: Page 2 of 2
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Addendum 1
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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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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 Interconnection, L.L.C.
(“PJM” or “Transmission Provider”) (individually, a “Party”” and together, the “Parties™)
is effective as of the date this Agreement is fully executed by the Parties (“Effective
Date”). Capitalized terms used in this Agreement, unlessiotherwise indicated, shall have
the meanings ascribed to them in the PJM Open‘Access 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
VI if this is a new rules period agreement}.

Consistent with¢Tariff, Part IX, Subpart B,.and pursuant to that certain [Generation
Interconnection Agreement] related to PJM {Project Identifier #} , designated as
[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 Developerhas notified Transmission Provider that it plans to
undertake modifications to its Generating Facility or Merchant Transmission Facility
locatedat that, upon completion, reasonably
may have a material impact on the Transmission System (‘“Planned Modifications™).

{or}

Subject to sections 5 through 15 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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Project Developer represents and warrants that the information provided in section 3 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€onduct the necessary studies,to determine
whether the Planned Modifications will have a permanent material impact.onithe
Transmission System and to identify the additions; modifications, or replacements to the
Transmission System, if any, that are necessary, in.accordance with Good Utility Practice
and/or to maintain compliance with Applicable Lawsand Regulations or Applicable
Standards, to accommodate the Planfied Modifications (Necessary Studies”). The
Necessary Studies are expected to includepbut are not limitedito; a

. Upon completion of the,Necessary Studies, Transmission
Provider shall provide Project Developer with preliminary determinations of: (i) the type
and scope of the permanent material impact, if any, the Planned Modifications will have
on the Transmission System; (ii) the additions, modifications, or replacements to the
TransmissionsSystem required to accommadate the Planned Modifications; and (iii) a
good faith estimate of the cost of the additionsy modifications, or replacements to the
Transmission System required toraccommodate the Planned Modifications. In the event
that JTransmission Provider is unableta complete the Necessary Studies within two
hundred and 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 required under section 3 of this Agreement, Transmission
Prowvider shall notify Project Developer and explain the reasons for the delay.

CONFIDENTIALITY

Subject to section8 below, information provided pursuant to this Agreement that is
Confidential Information as defined by the Tariff, and to the extent consistent with PJIM'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.
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10.

11.

12.

13.

14.

Project Developer acknowledges that, consistent with GIP, section [to be provided],
Transmission Provider may contract with consultants, including Transmission Owner(s),
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 thatthe receiving Party can
demonstrate: (i) is generally available to the public otherthan as a result of a disclosure
by the receiving Party; (ii) was in the lawful possessian of the receiving Party on a non-
confidential basis before receiving it from the disclesing\Party; (ifi) was supplied to the
receiving Party without restriction by a third party, whe, to the knowledge of the
receiving Party, after due inquiry, was undero 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 receiving Party or breach of
the requirements of this Agreement, the Tariff, or the'Operating Agreement; or (vi) is
required, in accordance with this Agreement, to be disclased to any Governmental
Authority or is otherwise required to be diselosed by law or subpoena, or is necessary in
any legal proceeding establishing rights and“abligations under this Agreement.
Information designated as Confidential\Information shall.no longer be deemed
confidential if the Partyithat designated‘the information as confidential notifies the other
Party that it no lenger is‘confidential.

Each Party retains all rights, title, and interestiin 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 ta 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 jointventure.

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 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
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15.

16.

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 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 required tobemaintained in
confidence pursuant to this Agreement or the Serviee Agreement, the Party receiving
such request 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 Party“must, consistent'with 18
C.F.R. 8 388.112, 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. The
providing Party is prohibited from netifying the other Party.prior to the release of the
Confidential Information to the Commission,or its staff. The providing Party shall notify
the other Party when it is notified by'EERC or its,staff that a request to release
Confidential Information has been received by FERCpat.which time either of the Parties
may respond beforesuchyinformation would be made public, pursuant to 18 C.F.R. 8§
388.112.

COST RESPONSIBILITY

Project'Developer shall provide to Transmission Provider, as of the Effective Date, an
initial deposit'af $25,000 fonthe performance of the Necessary Studies. Transmission
Provider’s good faith\estimate for.the time of completion of the Necessary Studies is
within two-hundred-and seventy (270) days of the date the Transmission Provider
approves thedynamic model and data submitted by the Project Developer, and
Transmission Provider’s receipt of the information under section 3 of this agreement.

a. If Projeet 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
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17.

estimated additional studies, Project Developer is responsible for and must pay all
actual study costs.

i 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 (10) days of such
estimate being sent to Project Developer by dransmission Provider.

ii. If Project Developer fails to complete either 16(b)(i)(a) or 16(b)(i)(b), above, 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'additional study costs
were due to be paid to TransmissionfProvider.

C. Within one hundred and twenty (120) days after§Iransmission ProviderCompletes
and delivers the Necessary Studies, Transmission Provider shall pravide a final
invoice that will include an accounting of‘the,actual costs incurred in performing
the Necessary Studies (“Final Invoice™). Within twenty (20) days of receiving the
Final Invoice, Project Developer shall make any. payment due to Transmission
Provider. If Project Developer withdraws its Necessary.Studies request and
terminates this Agreement prior tothe completion ofithe Necessary Studies or
analysis work, Project Developer agreesto pay. T'ransmission Provider actual
costs of the medeling, studies, onanalysis performed up until the time of such
request toswithdrawsand terminate.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

In analyzingyand preparing the Necessary Studies, Transmission Provider, Transmission
Owner(s), and any. other subcontractors employed by Transmission Provider shall have to
rely on information provided by. Project Developer and possibly by third parties and may
notihave 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
LIMITATIONAMPLIED 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
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18.

19.

20.

interconnection service to or on behalf of Project Developer either at this point in time or
in the future.

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 Qwner(s), or other
subcontractors employed by Transmission Provider be liable forany delay in delivery of,
or of the non-performance or delay in performance of, Transmission Provider's
obligations under this Agreement. Without limitation ofdhe foregoing, Project Developer
further agrees that Transmission Owner(s) and other sdbcontractors employed by
Transmission Provider to prepare or assist in the preparation of any Necessary Studies
shall be deemed third party beneficiaries of thisgrovision entitled “Diselaimer of
Warranty/Limitation of Liability.”

MISCELLANEQUS

Any notice, demand, or request required or permitted tosbe given by any Party to another
and any instrument required or permitted to be tendered-erdelivered by any Party in
writing to another may be so given, tendered, or delivered eleetronically, or by
recognized national courier or by depesitingthe'same with the United States Postal
Service, with postage prepaid for delivery by‘certifiedhorregistered mail addressed to the
Party, or by personaldelivery to the Partysat the address specified below.

Transmission Provider

PJM Interconnection, L.L.C:

2750 Meonroe Blvd:

Audubon, PA 19403-2497
interconnectionagreementnotices@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.
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21.  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 a Party seeks to amend, modify or
supplement this Agreement. In the event an amendment is desired, Transmission
Provider, consistent with Tariff, Part X, section 1, shall tender a revised agreement to
Project Developer. No later than fifteen (15) Business Days after Transmission
Provider’s tender for execution of such agreement, Project Developer shall either: (i)
execute the agreement or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5, or request that a consent to assignment
agreement be filed unexecuted with the Commission. Such agreement shall be deemed
be terminated and withdrawn if Project Developer fails to comply with these
requirements. Following execution by Project Developer, Transmission Provider shall
either: (i) execute the agreement; or (ii) request in writing disputéxresolution as allowed
under Tariff, Part I, section 12 or, if concerning thesRegional Transmission Expansion
Plan, consistent with Operating Agreement, Schédule’s. Transmission Rrovider may also
file the agreement with FERC in unexecutedform if Project Developerdoes not comply
with the requirements above.

Parties acknowledge that, subsequent to execution.ofithis 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.

22 Breach, Cure And Default
22.1 Breach:
A Breach of this Agreement,shall include:
€)) The failure to pay any amountwhen due;

(b) The failure to.comply. with.any material term or condition of this Agreement,
including but not limited to:any material breach of a representation, warranty or covenant;

(©) Assignment of the Agreement in a manner inconsistent with its terms; or

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

22.2 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
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that the
Project

22.3

Project Developer has provided the notifying Party with notice of an assignment to such
Finance Entity(ies) and identifies such Project Finance Entity(ies).

Cure and Default:

A Party that commits a Breach and does not take steps to cure the Breach pursuant to this section
22.3 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.

22.4.1

22411

Cure of Breach:

Except for the event of Breach set forth in section 22.1(a) above, the Breaching
Party (a) may cure the Breach within thirty(30) days of the time the Non-
Breaching Party sends such notice; or (b)'tf thesBreach cannot be cured within
thirty (30) days, may commence in good faith all steps that are reasonable and
appropriate to cure the Breach within such thirty(30) day time periodand
thereafter diligently pursue such action'to eompletion 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.

22412 In an event of Breach set forth'in seetion 22.1(a), the Breaching Party shall cure
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24,

the Breach within five (5) days fromthereceipt of notice of the Breach. If the
Breaching Party is the Project Developer, andthe.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. 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:

Right to Compel Performance:

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 Agreement is intended to be
exclusive'ofiany other remedy and each and every remedy shall be cumulative and shall
be in addition te 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.
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25.

25.

26.

278.

28.

29.

30.

31.

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.

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.

In addition to section 22 above, this Agreement may be terminatedhby 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 Developermay unilaterally terminate this Agreement in
accordance with the terms set forth in'section 16(b)(i)(a) of this AgreementsOr pursuant
to Applicable Laws and Regulations upon providing Transmission Provider thirty (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 ApplicablesLaws and Regulations upon providing Project
Developer thirty (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

further breachgwhether ofa 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:

This Agreement'shall be binding upon the Parties hereto, their heirs, executors,
administrators, successors, and assigns.

The provisions of the GIP 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 provisionsshall 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. Each Party expressly reserves the right to seek
changes in, appeal, or otherwise contest any laws, orders, or regulations of a
Governmental Authority.
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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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ATTACHMENT #1
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Tariff, Part 1X, Subpart H
NUCRA
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Service Agreement No. [ ]

(Network Upgrade #.__ )

NETWORK UPGRADE COST RESPONSIBIL
By and Among

PJM INTERCONNECTIO

And

REEMENT
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Service Agreement No. [ ]

NETWORK UPGRADE COST RESPONSIBILITY AGREEMENT
By and Among

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

[Name of Project Developer]
And

[Name of Transmission Owner]

(Network Upgrade #__)
1.0  Parties. This Network Upgrade Cost Responsibility Agreement (“NUCRA?Y) including the
Schedules and Appendices attached herete"and incorporated herein, is entered into by and

between PJM Interconnection, L.L.C. (“Transmission Provider” or “PJM”) and the
following Project Developers and Transmission Owner:

Project Developer (includes Eligible Customer and Affected System Customer):

[full name], Project Identifier #  [OPTIONAL: (also referred to as “[short
name”])]

Name and location of Generating Facility or Merchant Transmission Facility
Project Developer:

[full name] and Project Identifier #  [OPTIONAL: (also referred to as “[short
name”])]

Name and location of Generating Facility or Merchant Transmission Facility
{instructions — for the above, also provide Service Agreement No. or other identifying
information if known}

Transmission @wner:

[full name] [OPTIONAL: (also referred to as “[short name”])]

All capitalized terms herein shall have the meanings set forth in the appended definitions of such
terms as stated in Part | of the Tariff. [Use as/when applicable: This NUCRA 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
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2.0

3.0

3.1

3.2

4.0

5.0

60

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 V11 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 VI if this is a new rules NUCRA subject
to Part VII1}] 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 thisdNUICRA, 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 Dateshall 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 Constructioniand Scope:sCommop Use Upgrades subject to this
NUCRA shall be described in the attached Sehedule A:x€Construction of the Common Use
Upgrades and changes to, the scope of work shall be as set forth in the applicable
agreements or projects asidentified in section 1.0 above.

Schedule of Work. 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.

Coemmon Use Upgrade Cost Responsibility. The cost responsibility of each Project
Developer for each Common Use Upgrade described in the attached Schedule A shall be
described in the attached Schedule B. Cost responsibility shall be described as a percentage
of the totalestimated cost of each Common Use Upgrade.

Security. Securityfassociated with this NUCRA shall be the Security provided by each
Project Developer as 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:

262



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'one‘or mere defaults by-another in performance of any
of the provisions of this NUCRA shall operate orbe construed as a waiver of any other or
further default or defaults, whether of a\like©r differentcharacter.

Amendment. Except as 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. bencorrected by replacing the page of the agreement
containing the error with acorrected page, as agreed to and initialed by the parties, without
modifying or altering the original date of execution, dates of any milestones, or obligations
contained therein.

Incorporation of Other Documents. All portions of the agreements identified in section 1.0
above, andithe 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.

IN WITNESS WHEREOF, 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: .

Name

Title

Printed name of signer

Project Developer: [Name of Party]
By, L

\
Name Title vA

Printed name of signer;

roject Developer: -
v

P
By:

Date

Transmission C

By:

Title Date

Name

Printed name of signer:
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APPENDICES:
. APPENDIX 1 - DEFINITIONS

) APPENDIX 2 - STANDARD TERMS AND CONDITIONS

SCHEDULES:

o SCHEDULE A - COMMON USE UPGRADES

. SCHEDULE B — COST RESPONSIBILITY

o SCHEDULE C - SCHEDULE OF NON-STAN TER ND CONDITIONS
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APPENDIX 1

DEFINITIONS

266



From the Generation Interconnection Procedures accepted for filing by the Commission 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, Transmissien Provider shall meet
with the parties separately or together to assist them in resolving4Ssues 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 to,facilitate resolution of
disputes.

2 Common Use Upgrade Cost Responsibility:

Responsibility for the Costs of Common Use Upgrades shall be assigned in accordance with the
GIP, Subpart __, section [to be provided] (cost allocation‘rules). The cost responsibility of each
Project Developer shall be shown in Schedule B.

3 Security, Billing And Payments:

3.1  Security:

Security associated with this NUCRA shall be the Security provided by each Project Developer as
set forth in section 9/0f 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 NUCRASs the Project Developer is a party to
shall be“inereased or decreased in /accordance with the provisions of the applicable GIA,
Construction Service Agreement or other relevant NUCRASs 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.

3.4 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 dispute4s 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 resolution 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 tosection 6 of this Appendix 2.

3.6 No Waiver:

Payment of an invoice shall not relieve,Project Developer frem any other responsibilities or
obligations it has under this NUCRA, nor shall such payment constitute a waiver of any claims
arising hereunder.

3.7 Interest:

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

4 Assignment
4.1 4 Assignment with"Prior Consent:

Except as pravided in section 4.2 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 otherparties,/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 set forth in section [to be provided] of 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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Such written consent can be in the form of a consent to assignment or other written agreement.
Such written consent of the other parties shall not be unreasonably withheld, conditioned, or
delayed. Consistent with Tariff, Part 1X, section 1, Transmission Provider shall tender a consent
to assignment agreement to the Project Developers. No later than fifteen (15) Business Days after
Transmission Provider’s tender for execution of such agreement, Project Developers shall either:
(1) execute the agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part
I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent with
Operating Agreement, Schedule 5, or request that a consent to assignment agreement be filed
unexecuted with the Commission. Such agreement shall be deemed be terminated and withdrawn
if the Project Developers fail to comply with these requirements¢  Following tender of the
agreement and no later than fifteen (15) Business Days after execution by the Project Developers,
Transmission Owner shall either: (i) execute the agreement; (i) request in writing dispute
resolution as allowed under Tariff, Part I, section 12 or, if concerning the:\Regional Transmission
Expansion Plan, consistent with Operating Agreement, SChedule 5, or reguest that a consent to
assignment agreement be filed unexecuted with the®Commission. Follewing execution by
Transmission Owner, Transmission Provider shall either: (i) execute the agreement;, (ii),request in
writing dispute resolution as allowed under Tariff; Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement,, Schedule 5, or request that a
consent to assignment agreement be filed unexecuted ‘with the Commission. Transmission
Provider may also file the agreement with,FERC if Transmission,Owner does not comply with the
requirements above.

4.2 Assignment Without Prior Consent
4.2.1 Assignment to Owners:

Project Developer piay assign the NUCRA without the prior consent of any other party to the
NUCRA to any Affiliate'or person that purchases or otherwise acquires, directly or indirectly, all
or substantially all of the Common Use Upgradesyprovided 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 technieal and operational competence to comply with the requirements of this
NUCRA and assumes in awriting provided to the Transmission Owner and Transmission Provider
all rights; duties, and obligations of Project Developer arising under this NUCRA. 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.

A party to this NUCRA may choose to enter a consent to assignment or other written agreement
to effectuate an assignment allowed by section 4.2.1 of this Appendix 2. Consistent with Tariff,
Part 1X, section 1, Transmission Provider shall tender a consent to assignment agreement to the
Project Developers. No later than fifteen (15) Business Days after Transmission Provider’s tender
for execution of such agreement, the Project Developers shall either: (i) execute the agreement; or
(i) request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or
request that a consent to assignment agreement be filed unexecuted with the Commission. Such
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agreement shall be deemed be terminated and withdrawn if the Project Developers fail to comply
with these requirements. Not later than fifteen (15) Business Days after execution by the Project
Developers, Transmission Owner shall either: (i) execute the agreement; or (ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or request that a
consent to assignment agreement be filed unexecuted with the Commission. Following execution
by Transmission Owner, Transmission Provider shall either: (i) execute the agreement; or (ii)
request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or
(iii) file with FERC the agreement in unexecuted form. Transmission Provider may also file the
agreement with FERC in unexecuted form if Transmission Owner does not comply with the
requirements above.

4.2.2 Assignment to Lenders:

Project Developer may, without the consent of any other party to this NUCRA, assign the NUCRA
to any Project Finance Entity(ies), provided that such-assignmentshall not alter or diminish Project
Developer’s duties and obligations under this NUCRATIf\Projéct 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 fopnotice purposes pursuant to section 12 of this Appendix
2, the Transmission Provider or Transmissien Owner shall*provide notice and reasonable
opportunity for such entity(ies) to cure any Breach under this Appendix 2 in accordance with this
Appendix 2. Transmission Provider or Transmission Owner shall/1f requested by such lenders,
provide such customary and reasonable documentsgincluding eonsents to assignment, as may be
reasonably requested withaespectito the assignment and status of the NUCRA, provided that such
documents do not alter.or diminish the rights of the Transmission Provider or Transmission Owner
under this Appendix“2, except with respect to providing notice of Breach to a Project Finance
Entity. Upon presentationhof the Transmission Provider’s and/or the Transmission Owner’s
invoice therefor, Project Developer shall pay.the Fransmission Provider and/or the Transmission
Owner’s redsonable documented, cost of providing such documents and certificates. Any
assignment described herein shall'not relieve or discharge the Project Developer from any of its
obligations hereunder absent,the writteénsConsent of the Transmission Owner and Transmission
Provider.

4.3  Successors.and Assigns:

This NUCRA and all ofiits'provisions are binding upon, and inure to the benefit of, the parties to
this NUCRA and theirrespective 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,
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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
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 resultsdrem the negligence or willful
misconduct of the party seeking indemnity.

5.2 Indemnity Procedures:

Promptly after receipt by a party entitled to indemfity (“Indemnified Person™) of any claim or
notice of the commencement of any action or administrative or legal proceeding or investigation
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 notification shall
not affect the indemnifying party’s(ies’)\indemnification obligation unless such failure or delay is
materially prejudicial to the indemnifying'party(ies). The Indemnified Person shall cooperate with
the indemnifying party(ies) with respect to'the matter. for which indemnification is claimed. The
indemnifying party(ies) shall have the right ta.assume theidefense thereof with counsel designated
by such indemnifying party(ies) and reasonably satisfactory torthe Indemnified Person. If the
defendants in any such aetion inglude one or ‘more Indemnified Persons and the indemnifying
party(ies) and if the Indemnified Person reasonably concludes that there may be legal defenses
available to it and/orother Indemnified Persons which are different from or additional to those
available to the indemnifying party(ies), the Indemnified Person shall have the right to select
separate counsel to assert suchhlegal defenses.andsto otherwise participate in the defense of such
action on itstown behalf. In suchvinstances, the 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 proceedings if‘and to the extent that, in the opinion of the Indemnified Person and
its counsel, such actionysuit 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.

53 Indemnified Person:
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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
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.

54  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 regovery.

55 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, 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 5.5 are without régard 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 onidamages shall'not affect any party’s rights to
obtain equitable relief as otherwise providediin this"Appendix 2. /he provisions of this section
5.5 shall survive the termination or expiration‘of thiSNUCRA.

5.7 Limited Liability imifEmergency Conditions:

Except as otherwise provided in the Tariff or the Operating Agreement, no party shall be liable to
any other party for any.action that iti\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 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.

6 Breach, Cure And Default

6.1 Breach:

A Breach of the NUCRA shall include, but not be limited to:

€)) The failure to pay any amount when due;
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(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;

(©) 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 eventiof Breach tothe,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,dn reasonable detail, the nature,of the Breach,
and where known and applicable, the steps necessaryto cure suchiBreach. 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 Develaper has provided the notifying party with notice of an
assignment to such Project Finance Entity(ies),and identifies suchsProject Finance Entity(ies) as
contacts for notice purposes pursuant to section12 of.this Appendix 2:

6.3 Cure and Default:

A party that commits asBreach and does not take steps to cure the Breach pursuant to this section
6.3 is automaticallyn-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 Bredch set forth in section 6.1(a) above, the Breaching Party
(a) may cure'the Breach'within thirty (30) days of the time the non-Breaching Party
sends such notice; or (b) if the Breach cannot be cured within thirty (30) days, may
commence in good faith all steps that are reasonable and appropriate to cure the
Breach within'such thirty (30) day time period and thereafter diligently pursue such
actiontocompletion 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 of 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
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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:

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‘on'which the parties 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 unilaterally terminate the NUCRA pursuant to
Applicable Laws and Regulatiens upon providing Transmission 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 NUCRAsyto which the Project Developer is a party. Project
Developers’terminating under this sectton forfeit Security provided related to the applicable GIA,
Construction Service Agreement or other relevant NUCRASs to which the Project Developer is a

party.

7.1.3 Notification 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 Default By Project Developer:

7.2.1 Consequences of Default By Project Developer:
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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
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 Upon Default By Project Developer:

If a defaulting Project Developer cannot pay its amount due afterexhausting all available Security,
the unpaid costs shall be reallocated to the remaining Rroject Developers in proportion to the cost
responsibility percentages set forth in Schedule B. Afremaining,Project Developer shall be entitled
to exercise such other rights and remedies as it may have in equity.or at law against the defaulting
Project Developer that caused the reallocation of Costs under this section.

7.4 Survival of Rights:

The obligations of the parties to this NUCRA 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 the NUCRA was'in effect. In addition, applicable provisions of this NUCRA will
continue in effect afterd@xpiration, cancellation or termination to the extent necessary to provide
for final billings, payments, and billing adjustments.

8 Force Majeure
8.1  Notice:

A party thatyis unable to carry out an obligation imposed on it by this Appendix 2 due to Force
Majeure shall notify each other party in writing or by telephone within a reasonable time after the
occurrence of the cause relied on.

8.2  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 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
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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 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 tosapplicable GIA, Construction Service
Agreement, this NUCRA, or other relevant NUCRAs#0 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 disturbance, act of the public
enemy, war, insurrection, riot, fire, storm-or fleod, explosion, breakage or accident to machinery
or equipment, any order, regulation, or restriction imposed by governmental, military, or lawfully
established civilian authorities, or any other cause heyond 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 inteptional, 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 hardshiprof.anaffected party.

9 confidentiality:

The Confidentiality provisions of the'applicable GIA Construction Service Agreement or other
relevant NUCRAs to which ‘the Project Developer is a party are incorporated by reference and
shall apply to thisSNUCRA.

10 Information‘Access And Audit 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.
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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
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 9,0f this Appendix.2, each party to this
NUCRA shall have the right, during normal business.ours, and upon priorreasonable notice to
the pertinent 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 NUCRA. 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
obligations under this Appendix 2. Any\equest for audit shall be presented to the other party not
later than twenty-four months after the eventyas to which the“audit is sought. Each party shall
preserve all records held by it for the duration of the,audit period.

11 Disputes

11.1  Submission:

Any claim or dispute thatany party to this NUCRA may have against another party arising out of
this Appendix 2 _may be submitted for reselution in accordance with the dispute resolution
provisions of Tariff, Part I, section,12.

11.2 4« Rights Under The Federal Power Act:

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

11.3 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.

12 Notices

12.1 General:
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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.

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 eperational 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 deviatesnaterially 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, 0on behalf of itself.and the Transmission Owner with
FERC as a service schedule under the Tariff. Project Developermay request that any information
so provided be subject to the confidentiality provisions of section 9:0f this Appendix 2. A Project
Developer shall have the right, with respect'to any NUCRA tendered to it, to request (a) dispute
resolution under section 12 of the Tariff or, if coneérningthe'Regional Transmission Expansion
Plan, consistent with Schedule 5wf the Operating Agreement, or (b) that Transmission Provider
file the agreement unexecuted with the Commissien. With the filing of any unexecuted NUCRA,
Transmission Provider may, in its discretion, propese to FERC a resolution of any or all of the
issues in dispute between-any. parties.to this NUCRA.

13.2  Waiver:

Any walver at any time by any party. ofyits rights with respect to a Breach or Default under this
Appendix 2por with respectto any other matters arising in connection with this Appendix 2, shall
not be deemeda waiver or continuing waiver with respect to any other Breach or Default or other
matter.

13.3 Amendments anddRights under the Federal Power Act:

This NUCRA may be @mended 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 satisfaction of all Applicable Laws and Regulations. In the event an amendment is
desired, Transmission Provider, consistent with Tariff, Part X, section 1, shall tender an
agreement to amend. No later than fifteen (15) Business Days after Transmission Provider’s tender
for execution of such agreement, Project Developer shall either: (i) execute the agreement; or (ii)
request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or
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request that a consent to assignment agreement be filed unexecuted with the Commission. Such
agreement shall be deemed to be terminated and withdrawn if Project Developer fails to comply
with these requirements. Following tender of the agreement and no later than fifteen (15) Business
Days after execution by Project Developer, Transmission Owner shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12
or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or request that a consent to assignment agreement be filed unexecuted
with the Commission. Following execution by Transmission Owner, Transmission Provider shall
either: (i) execute the agreement; or (ii) request in writing dispute reselution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission’EXpansion Plan, consistent
with Operating Agreement, Schedule 5. Transmission Provider may.also file the agreement with
FERC in unexecuted form if Transmission Owner does not comply with the requirements above.

Notwithstanding the foregoing, nothing contained in thisNWCRA shall be censtrued 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/otFERC’s rules and regulationsithereunder, 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 NUCRA and every appendix referred to
therein shall be amended, as mutually agreed 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, andfthe rights and obligations thereunder shall be
binding upon, and shalldinure 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
approvaldor authorization ef any ‘Governmental Authority shall be subject to its receipt of such
requireéd approval or autharization in‘thesform 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. Each party shall in good faith seek,
and shall use Reasonable Efforts to obtain, such required authorizations or approvals as soon as
reasonably practicable.

14 Representations and Warranties

141 General:

Each party to this NUCRA hereby represents, warrants and covenants as follows with these
representations, warranties, and covenants effective as to the party during the time the NUCRA is

effective:

14.1.1 Good Standing:
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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:

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, validand binding obligation of
such party, enforceable against such party in accordance with its termsg except as the enforceability
thereof may be limited by applicable bankruptcy, insolvency, reorganization or other similar laws
affecting creditors’ rights generally and by general equitableprineiples (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 doesinot violate or conflict with the
organizational or formation documents, or bylaws or operating agreement, of the party, or with
any judgment, license, permit, order, material agreementor instrument 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 accordanece with'the'NUCRA will seek or obtain, each
consent, approval, authorization;, order, or acteptance by any Governmental Authority in
connection with the execution, delivery and performance of the NUCRA and it will provide to any
Governmental Authoritysnotice of any actions ‘under this Appendix 2 that are required by
Applicable Laws and Regulations,
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SCHEDULE A

COMMON USE UPGRADES
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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 |
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
, Is 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 V1| 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 thissagreement, unless
otherwise indicated, shall have the meanings@scribed to them in the Tariff.

By submitting this Agreement and complying with GIP, Sections [to be_ provided], the
Surplus Project Developer has submitted a Surplusiintérconnection Request. Inaccordance
with Tariff, section [to be provided], 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 Surplus InterconnectiongService ‘on the Transmission System of an
existing GeneratingdFacility with the following specifications:

a. Identification of the specific, existing Generating Facility already interconnected to
the PJM" Transmission System providing Surplus Interconnection Service,
including ‘whether " them,Surplus” Project Developer requesting Surplus
Interconnection Service is the'owner or affiliate of the existing Generating Facility,
and details, regarding the 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:

I 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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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 Facility"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 Facility and the owner of the
surplus generating unit detailing their respective roles and responsibilities
relative to the Surplus Interconnection Service.

Evidence of ownership interest in,on.right topacquire or control,sthe surplus
generating unit site for a minimum of threeyearsssueh as a deed, option agreement,
lease or other similar document acceptable tothe Transmission Provider. Include
both a written description, of the evidence to"bexrelied 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 written description”(e.g., street address, global positioning
coordinates)and attach @map.in 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 megawatticapability of an existing surplus generating unit.

Identify the fuel type of the surplus generating unit or upgrade thereto:

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
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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 increase in megawatt capability of
an existing surplus generating unit) will be in service:

Other related information, including for example, but not limited toyidentifying: all
of Surplus Project Developer’s/#prior Interconnection Requests wor Surplus
Interconnection Requests; and stating whether theSurplus Project/Developer has
submitted a previous Surplus InterconnectioniRequest for this particular project:

Describe the circumstances under which Surplussnterconnection Service will be
available at.the'existing Point of laterconnection:

If any Energy Storage Resource, the primary frequency response operating range
for a surplus generatingunit:

Minimum State of Charge: ; and

Maximum State of Charge:

PURPOSE OF THE SURPLUS INTERCONNECTION STUDY

Consistent with GIP, section [to be provided], 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 GIP, section [to be provided],
the Transmission Provider shall notify the Surplus Project Developer and explain the
reasons for the delay.
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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 Project Developer or construct
any facilities or upgrades.

CONFIDENTIALITY

The Surplus Project Developer agrees to provide all information requested by the
Transmission Provider necessary to complete the Surplus Interconnection Study. Subject
to Paragraph 7 of this Agreement and to the extent “required bBynGIP, section [to be
provided], information provided pursuant tofthis Paragraph 6 ‘shall be and remain
confidential.

Until completion of the Surplus Interconnection Study; the, Transmission Provider shall
keep confidential all information provided to it by the Surplus Project Developer. Upon
completion of the Surplus Interconnection Study and, to the extent required by Commission
regulations, will be made publicly available upon request,except that the identity of the
Surplus Project Developer shall remain-confidential.

Surplus Project Developer acknowledges that, consistent.with the Tariff, the Transmission
Provider may contract'with consultants,dncluding the Transmission Owners, to provide
services or expertise in the Surplus “Interconnection Study process and that the
TransmissiondProvider may disseminate information to the Transmission Owners.

COSTRESPONSIBILITY

The Surplus Project Developer shall reimburse the Transmission Provider for the actual
cost of the Surplusnterconnection 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) 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) 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.

11.

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 anyarepresentations
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 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 interconnection service to or on behalf of the Surplus Project
Developer either at this point in time orinthe future.

In no event will the Transmission Provider, Transmission.@wner(s) or other subcontractors
employed by the Transmission Provider be fiable 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. 4Nor shallthe 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 foregoing, the Surplus Project Developer further agrees that
Transmission Owner(8) and other subcontractors employed by the Transmission Provider
to prepare onassist in the preparation of any Surplus Interconnection Study shall be deemed
third party beneficiaries of this provision entitled "Disclaimer of Warranty, Limitation of
Liability."
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12.

13.

14.

15.

16.

17.

18.

MISCELLANEOUS

Any notice or request made to or by any Party regarding this Agreement shall be made to
the representative of the other Party as indicated 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 moresdefaults 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 thereaf, 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, errors may be ‘corrected by, replacing the page of the agreement
containing the error with a corrected page, as agreedto.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 as amapplication for service under Tariff, Part 11 or Tariff, Part I11.

Theprovisions 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

19.

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. 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
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20.

21.

22,

23.

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 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.

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 shallbhave any right,
power or authority to enter into any agreemient 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.

Severability

If any provision or portion of this Agreement shall for any. reason be held or adjudged to
be invalid or illegal or unenforceable by anyeourt of competent jurisdiction or other
Governmental Authority, (1) such portionr provisienrsshall be deemed separate and
independent, (2) thesParties shall negotiaté 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
sectiony205 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 applicableprovision 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.

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,
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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 positioning 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 is an unaffiliated third party, the
information and evidence set forth in Paragraph 3(a)(i) — (iii) of this
Agreement

Evidence of an ownership interestin, or right to.aequire or control the
surplus generating unit site

The megawatt size of the preposed surplus generating unit or the
amount of increase in megawatt capability of an existing surplus
generating unit

Identification of the fuel type of the propesed surplus generating unit

Description of the equipment eenfiguration and a set of preliminary
electrical design specifications, and,if.the surplus generating unit is a
windrgeneration facility,sthen 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

294



IN WITNESS WHEREOF, 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
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 AGR

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 heretovand 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
“PJIM”), (“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 “théParties.” 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 4#0 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

WHEREAS, Developer Party (1) has requested Long-Term Firm Point-To-Point
Transmission Service ‘or Network Integration Transmission Service (“Transmission Service”)
fromsTransmission Provider,pursuant to 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 Transmissin Facility does not directly interconnect;

WHEREAS, ‘purstant 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 Network 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 Other Documents
1.0 Defined Terms.

All capitalized terms used in this CSA shall have the meaningsiascribedto 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 or.defined terms in this CSA, such conflict will
be resolved in favor of the terms as defined in this®CSA. Any provision of the PJM Tariff relating
to this CSA that uses any such defined term shall be construedasing the definition given to such
defined term in this CSA.

1.1 Incorporation of Other Documents:

Subject to the provisions of Section 1.0 abowve, all"portiens of the PIM Tariff and the Operating
Agreement as of the date of this CSA, and as pertinentto the,subject of this CSA, are hereby
incorporated herein and made apart hereof.

Article 2 —'Responsibility For Network Upgrades
2.0  Developer Party Financial'Respensibilities.

Developer Party shall'pay,all 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 providedipursuant to a Generation Interconnection Agreement Developer Party
shall provide Security to collateralize Developer Party’s obligation to pay the Costs incurred by
Transmission Owner to construct the Network Network Upgrades identified in Appendix I to this
CSA, less any Costs already paid by Developer Party, in accordance with Sections 16.1, and GIP,
sections [tp be provided]. Developer Party shall deliver such Security to Transmission Provider
prior to the Effective Date of this CSA, as described in Appendix Ill. 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 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 Sections 16.1 and GIP, section [to be provided[, 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’sbligation 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 Section 2.1, will continue regardless of whether the Developer
Party takes Transmission Service pursuant to the terms of thed'ransmission Service Agreement as
defined in Section 3.0 of this CSA, if applicable.

2.4  Transmission Owner Responsibilities.

If the Developer Party satisfies all requirements ofthis,Article 2,and applicable requirements set
forth in the PJM Tariff, Transmission Owner shall use ' Reasonable Efforts to construct or cause to
be constructed the Netwokr Upgrades, identified in AppendiX | 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.

Article 3 — Rights To Transmission.Service
3.0 No Transmission Service.
This CSA does not entitle the Developer Party to take Transmission Service under the PJM Tariff.
Transmission Provider 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 samie effective datenas this'CSA (the “Transmission Service Agreement”), if applicable.

Article 4 — Early Termination

4.0  Termination by Developer Party.
Subject to the terms of,Seetion 14 of Appendix Ill, 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 (60) calendar days

after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — [Reserved]

Article 6 — Miscellaneous
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6.0 Notices.

Any notice or request made to or by any Party regarding this CSA shall be made to the Parties, as
indicated below:

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Developer Party:

Transmission Owner:

6.1 Waiver.

No waiver by any Party of one or more Defaults by:another in performance of any of the provisions
of this CSA shall operate or,be construed as a waiverof any other or further Default or Defaults,
whether of a like or different character.

6.2 Amendment.

This"CSA or any part thereaf,,may not be amended, modified or waived other than by a writing
signed by all Rarties. In the event an amendment is desired, Transmission Provider, consistent
with Tariff, PartlX, section 1, Transmission Provider shall tender an agreement to amend. No
later than fifteen'(15) Busingss Days after Transmission Provider’s tender for execution of such
agreement, Developer Party'shall either: (i) execute the agreement; or (ii) request in writing dispute
resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission
Expansion Plan, consistent with Operating Agreement, Schedule 5, or that the agreement be filed
unexecuted with the Commission. Following tender of the agreement and no later than fifteen (15)
Business Days after execution by Developer Party, Transmission Owner shall either: (i) execute
the agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I, section
12 or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or that the agreement be filed unexecuted with the Commission.
Following execution by Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan, consistent with Operating Agreement,
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Schedule 5, or (iii) file with FERC the agreement in unexecuted form. Transmission Provider may
also file the agreement with FERC in unexecuted form if Transmission Owner does not comply
with the requirements above,

6.3  No Partnership.
Notwithstanding any provision of this 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 CSA may be executed in multiple counterparts to be one effective as of the
Effective Date.

[Signature PageFollows]
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IN WITNESS WHEREOQOF, 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 |

SCOPE AND SCHEDULE OF WORK FOR NETWORK UPGRADES TO BE BUILT BY
TRANSMISSION OWNER

A. Scope of Work

Transmission Owner hereby agrees to provide the following Network Upgrades pursuant to the
terms of this CSA:

[Identify Network Upgrades to be constructed]
B. Schedule of Work
[Add schedule for construction work to be completed]
C. Costs.
Developer Party shall be subject to the estimated charges detailed below, which shall be billed and
paid in accordance with Section 9.0 of Appendix 111 to this CSA:
Network Upgrades Charge: $

[Add additional sections to list: any Contingencies, Applicable Technical Requirements,
and Estimate of Tax Gross-ups, as required pursuant to Appendix 111]

D. Construction of Network/Upgrades
[include 1 through 3 below only for Project Developers or Affected System Customers]

1. The Netwaork, Upgradesyregarding which Transmission Owner shall be the
Canstructing Entity are described on the attached Appendix I, 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 Sections 6.1and 6.1.1 of Appendix Il 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
the Scope of Work and/or Schedule of Work attached to this CSA, respectively, shall be as
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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 Section 6.2 of Appendix 111 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 @ccordance with and subject to the
conditions and limitations set forth in section 6,2.3,0f "Appendix Ik 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,has exercised the Option to Build in accordance with
Section 6.2 of Appendix Il to this CSA withirespect 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 section 6.2.3 oftAppendix I11 to this CSA, those portions of the Stand
Alone Network Upgrades described below:
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APPENDIX 11

DEFINITIONS

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

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 days after such agreement, if executed and nonconforminggahas been filed with the
Commission; (ii) such agreement, if unexecuted and non-conforming, has been filed with and
accepted by the Commission; or (iii) the earlier of thirty days aftersuch agreement, if conforming,
has been executed or has been reported in Transmission Provider’s Eleetronic 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 to the extentnecessary 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 or
events that occurred while this CSA was in effect.

2.0  Facilitation by Aransmissien Provider

Transmission Provider shall keep itself apprised|of the status of the Transmission Owner’s
construction-related activities and, ‘uponurequest,0f Developer Party or Transmission Owner,
Transmission'Provider,shall meetwith the Developer Party and Transmission Owner separately or
together t0-assist themin resolving issues between them regarding their respective 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 disputes.

3.0  Construction Obligations.
3.1  Network Upgrades.

3.1.1 Generally.
All Network Upgrades identified in Appendix | to this CSA shall be designed, engineered,
procured, installed and constructed in accordance with this Section 3.0, Applicable Standards,
Applicable Laws and Regulations, Good Utility Practice, the Facilities Study and the Scope of
Work under this 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 Network Upgrades identified in Appendix | 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 | appended to this 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 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 prowvisions,that are stated in the
pertinent PJIM Manuals, the provisions appended to this CSA shallccontrol.

4.0  Tax Liability
4.1 Safe Harbor Provisions.

Provided that Developer Party agrees to conformto all requirements of the Internal Revenue
Service (“IRS”) (e.g., the “safe harbor” section 118(a) andyl 18(b) ofithe Internal Revenue Code of
1986, as amended and interpreted by Notice 2016-36, 2016-25 1.R.B. (6/20/2016)) that would
confer nontaxable status on some or all of the transfer of property, including money, by Developer
Party to the Transmission Owner for payment of the Costs ofyconstruction of the Network
Upgrades, the Transmission Owner, based ‘on suchhagreement and‘enetrrent 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 Wpgrades thatsare payable by Developer Party
under the Generation Interconnection Agreement or this Agreement. Developer Party shall
document its agreement to conform to IRS requirements for such non-taxable status in the
Generation Interconnéction Agreement or this Agreement.

4.2  Tax Indemnity:

Developer Party shall“indemnify thexT ransmission Owner for any costs that Transmission Owner
incursdn the event that the IRS and/er aystate department of revenue (“State”) determines that the
property, ineluding money, transferrediby Developer Party to the Transmission Owner with respect
to the construetion 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 moneys, 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 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:
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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 against the 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
of prosecuting such appeal, protest, abatement, or other contest. Developer Party 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 Developer Party to the Transmission Owner for such contested taxes until they
are assessed by a final, non-appealable order by any court or ageney 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; @ther 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 net provide the safe harbor documentation required under
section 4.1 prior to execution of the Generation Interconnection Agreement or this Agreement,
within the later of 15 days after execution'of the Generation Interconnection Agreement or this
Agreement, Transmission Provider shall notify Developer Party/in writing of the amount of
additional Security that Developer Party mustprovide. "The amount of Security that a
Transmission Developer Party must provide inttially pursuant to the Generation Interconnection
Agreement or this Agreement shalliinclude any‘amounts described as additional Security under
this section 4.4 regardingiincome 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 eurrently applicable\federal‘andystate 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 “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.
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4.4.3 Time for Payment:

Developer Party must provide the additional Security, in a form and with terms as required by GIP,
section [to be determined], within 15 days after its receipt of Transmission Provider’s notice
under this section.

45 Tax Status:

Each Party shall cooperate with the other to maintain the other Party’s
Generation Interconnection Agreement, this Agreement or the GIP i
any Transmission Owner’s tax exempt status with respect to the i
not limited to, local furnishing bonds.

status. Nothing in the
d to adversely affect
nce of bonds including, but
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5.0  Safety
5.1 General.

Transmission Owner shall perform all work hereunder in accordance with Good Utility
Practice, 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 aetivitieS related to the facility or the
facilities, any of which may reasonably be expected to affect Transmission Provider or
Developer Party. Transmission Owner shall. A(I),providesthe notice as soomas’possible;
(if) make a good faith effort to provide the notice within twenty-four hours after it becomes
aware of the occurrence; and (iii) promptly furnish¢to Transmission Provider and
Developer Party copies of any publicly available repaorts filed with any governmental
agencies addressing such events.

6.0  Schedule Of Work.
6.1  Standard Option.

The TransmissionfOwner shall use Reasonable Efforts to design, engineer, procure,
construct and install the'Network Wpgrades, identified in Appendix | to this CSA, in
accordance withrthe Schedule and Scope of Work.

6.1.1 #/Negotiated Contract Option.

Consistentwith Appendix ', section D.2 (negotiated contract option), as an alternative to
the Standard Option set forth in Section 6.1 of this Appendix 11, the Transmission Owner
and the Developer RParty may mutually agree to a Negotiated Contract Option for the
Transmission Owner’s. désign, procurement, construction and installation of the Network
Upgrades. Under the Negotiated Contract Option, the Affected System Customer and the
Transmission Owner may agree to terms different from those included in the Standard
Option of Section 6.1 above and the corresponding standard terms set forth in the
applicable provisions of Part VI of the Tariff and this Appendix I11. 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 Affected System Customer and the
Transmission Owner that are parties to this CSA; no other Developer Party’s

313



responsibility for Costs may be affected (Section 217 of the Tariff). No other terms of the
Tariff or this Appendix 111 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. 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 Party shall have the option, (“Option to Build”)s to design, procure, construct
and install all or any portion of the Stand Alone Network‘Upgrades on the dates specified
in Appendix | 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 Partyzdisagreé,about whethera pasticular
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) 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 imSchedule’C (Option to Build) of this
Agreement. Except for Stand Alone Network Wpgrades, Developer Party shall have no
right to construct Netwoark Upgrades under this option. Unless a Developer party is
subject to a Generation Interconnection Agreement, in order to exercise this Option to
Build, the DeveloperParty must provide Transmission Provider and the Transmission
Owner with written notice of its election to exereise the option no later than thirty (30)
days from the.date,the Developer Party receives the results of the Facility Study (or, if no
FacilitiessStudy was required completion of the System Impact Study). Developer Party
may net elect Option to Build aftersuch date. Developer Party shall indicate its election
to exercise,the option in this CSA.

6.2.2 GenerahConditions Applicable to Option.

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

(@) If Developer Party assumes responsibility for the design, procurement and
construction of Stand Alone Network Upgrades:

Q) Developer Party shall engineer, procure equipment, and construct

Stand Alone Network Upgrades (or portions thereof) using Good Utility Practice and using
standards and specifications provided in advance by Transmission Owner;
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(i)  Developer Party’s engineering, procurement and construction of
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
Stand Alone Network Upgrades;

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

(iv)  Prior to commencement of construction, Developer Party shall
provide to Transmission Owner a 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, TransmissiegmOwner shall have the
right to gain unrestricted access to the Stand Alone Network Upgrades and to conduct
inspections of the same;

(vi) 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;

(vii) Developer Party ‘shall¢ indemnify” Transmission Owner and
Transmission Provider for claims arising from Developer Party’s construction of Network
Upgrades that are Difect Connection Network Upgrades under the terms and procedures
applicable to this Appendix I11, sections 12.1, 12.2,12.3, and 12.4;

(wiii). Developer Party'shall'transfer control of Network Upgrades that are
Direct Connection‘Network Upgrades to Transmission Owner;

(ixX)  Unless Parties otherwise agree, Developer Party shall transfer
ownership.ofiStand Alone ' Network Upgrades to Transmission Owner;

%) Transmission Owner shall approve and accept for operation and
maintenance for Standg#Alone to the extent engineered, procured, and constructed in
accordance with this Agreement, Appendix 2, section 3.2.3.2;

(xi)  Developer Party shall deliver to Transmission Owner “as-built”
drawings, information, and any other documents that are reasonably required by
Transmission Provider to assure that the Stand Alone Network Upgrades are built to the
standards and specifications required by Transmission Owner; and

(xii)  If Developer Party exercises the Option to Build pursuant to

section 6.2.1, Developer Party shall pay Transmission Owner to execute the
responsibilities enumerated to Transmission Owner under section 6.2.2. Transmission
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Owner shall invoice Developer Party for this total amount to be divided on a monthly
basis pursuant to Appendix 111, section 9.3.

(b) The Developer Party must obtain or arrange to obtain all necessary
permits and authorizations for the construction and installation of the Stand
AloneNetwork Upgrades that it is building, provided, however, that when the
Transmission Owner’s assistance is required, the Transmission Owner shall assist the
Developer Party in obtaining such necessary permits or authorizations with efforts similar
in nature and extent to those that the Transmission Owner typically undertakes in
acquiring permits and authorizations for construction of facilities on its own behalf;

(c) The Developer Party must obtain all necessary/land rights for the
construction and installation of the Stand AloneNetwork dpgrades 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 nature and extent to those that the Transmission’Owner typically undertakes in
acquiring land rights for construction of facilities en its own behalf;

(d) Notwithstanding anything stated herein,.each Transmission Owner shall
have the exclusive right and obligation to perform the linexattachments (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 AloneNetwork Upgrades that
the Developer Party builds; and

(e) The Stand AloneNetwork Upgrades built'by the Developer Party shall be
successfully inspected, tested and energized pursuant to Sections 19 and 20 of this
Appendix I11.

6.2.3 #Additional'Conditions'Regarding Network Facilities.

To the@xtent 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 Owner on the date
that the Developer Party solicits bids under Section 6.2.7 below, or Stand Alone Network
Upgrades to be located ondand or in right-of-way owned or controlled by the
Transmission Owner,and in addition to the other terms and conditions applicable to the
design, procurement, eonstruction and/or installation of facilities under this Appendix I11,
all work shall comply with the following further conditions:

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

(i) The Transmission Owner shall have full site control of, and reasonable

access to, its property at all times for purposes of tagging or operation, maintenance,
repair or construction of modifications to, its existing facilities and/or for performing all
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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;

(ili)  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 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
consult with the Developer Party and with Transmission Providerbefore 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,ienvironmental
guidelines and training requirements applicable tofthe area(s) where construction activity
is occurring and shall provide all reasonably required doctmentation 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 ofithe Facilities Study;

(V) The Developer Party shall'be responsible for controlling the performance
of its contractors, employees and agents; and

(vi)  All activities performed by or on behalf of the Developer Party pursuant to
its exercise of theOption, to Build shall be subject.to compliance with Applicable Laws
and Regulations, includingithose geverning union staffing and bargaining unit
obligations, andsApplicable Standards:.

6.2.4 Administration of Conditions.

To the extentithat a Transmission Owner exercises any discretion in the application of
any of the conditions stated In Sections 6.2.2 and 6.2.3 of this Appendix 11, 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 Developer Party may require for the purpose of complying with any of those
conditions.

6.2.5 Approved Contractors.

@ 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
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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.

(b) Upon request of a Developer Party, a Transmission Owner shall add to its
List of Approved Contractors (1) any design or construction contractor 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 contractor is qualified to design, or to install and/or
construct new facilities or upgrades or modifications to existing#actlhities 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 16 the Transmission\Owner’s
reasonable satisfaction that the candidate entity’sanajor transmission-related equipment is
acceptable for installation and use on the Transmission Owner’s system. N
Transmission Owner shall unreasonably withhold; cendition,or delay its acceptance of a
contractor, manufacturer, or vendor proposed for additien to its List of Approved
Contractors.

6.2.6 Construction by Multiple Developer Partys:

In the event that there are multiple Developer Partys that wish to exercise an Option to
Build with respect to fagilities of the types described in Section 6.2.3 to this Appendix I,
the Transmission Pravider shall determine how to allocate the construction responsibility
among them unless theyareach agreement among, themselves on how to proceed.

6.2.7.20ption Procedures

@) Within'10 days afternotifying Transmission Provider and the
Transmission Owner of its election to exercise the Option to Build, Developer Party shall
solicit bids frem one or mare Approved Contractors named on the Transmission Owner’s
List of Approved Contractors to procure equipment for, and/or to design, construct and/or
install, the Netwark Upgrades that the Developer Party seeks to build under the Option to
Build on terms (i) that,will meet the Developer Party’s proposed schedule; (ii) that, if the
Developer Party seeksto have an Approved Contractor construct or install Stand Alone
Network Upgrades, will satisfy all of the conditions on construction specified in Sections
6.2..2 and 6.2.3 of this Appendix I11; and (iii) 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 from the bidding process or from the final bid

of the successful Approved Contractor shall be the sole responsibility of the Developer
Party.
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(©) 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
response 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 described in Section 6.2.1 of this Appendix II.

6.2.8 Developer Party Drawings.

Developer Party shall submit to the Transmission Owner and¢Transmission Provider
initial drawings, certified by a professional engineer, of the'Network Upgrades that
Developer Party arranges to build under the Option to Build. The Transmission Owner
and Transmission Provider shall review the drawings'torassess 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 te 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 hereundenshall be deemed to be
Confidential Information.

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 confirmingy.endorsing or providing.awarranty as to the fitness, safety,
durability or reliability of such faeilities or the design thereof. At its sole cost and
expense, Developer. Party shall make such ehanges to the design of the pertinent Network
Upgrades@s may reasonably be required by Transmission Provider, in 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 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.

7.0  Suspension of Work Upon Default.
Upon the occurrence of a Default by Developer Party, 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 | to this CSA, Transmission
Owner is responsible for constructing. Such suspension shall not constitute a waiver of
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any termination rights under this Section 7.0. In the event of a suspension by Transmission
Provider or Transmission Owner, the Developer Party shall be responsible for the Costs
incurred 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 Network Upgrades,
identified in Appendix | to this CSA, built by Transmission Owner identifies any defects
or failures to 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 failare eannot reasonably be
corrected within such 20-day period, Transmission Owner shall commence the necessary
correction within that time and shall thereafter diligently4pursueit 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.

The Transmission Provider and Transmission Owner acknowledge and agree that certain
outages of transmission facilities owned by thesLransmission‘Owner, as more specifically
detailed in the Scope of Work, may be necessarynin order 10 complete the process of
constructing and installing the Network Upgrades identified in Appendix | 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 Payments

The follewing provisions shall, apply with respect to charges for the 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 portiens of the work on Network Upgrades, identified in Appendix | to
this CSA, are completed; and/or (b) increased 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 PJIM Manuals.

9.2 Invoice.
Transmission Owner shall provide Transmission Provider a quarterly statement of its

scheduled expenditures during the next three months for, as applicable, the design,
engineering and construction of, and/or for other charges related to, construction of the
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Network Upgrades identified in Appendix | to this CSA, or (b) in the event that the
Developer Party exercises the Option to Build pursuant to Section 6.2.1 of this Appendix
111, for the Interconnected Transmission Owner’s oversight costs (i.e. costs incurred by the
Transmission Owner when engaging in oversight activities to satisfy itself that the
Developer Party is complying with the Transmission Owner’s standards and specifications
for 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. Transmission Owner’s oversight costs shall be consistent with
Attachment GG, Appendix Ill, section 6.2.2(a)(12). If Developer Party exercises the
Option to Build pursuant to Appendix Ill, section 6.2.1, Developer Party shall pay
Transmission Owner costs 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 I11, 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 shallpay.each bill within twenty (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 eost 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 at the startiof the third calendar quarter of
work, provided, however, that Section 9:8,0f this Appendix kI shall govern the timing of
the final cost reconciliation upon completion ofithe work.

9.4 Final Invoice.

Within 120 days after Transmission Owner completes construction and installation of the
Network Upgrades under this CSA, TransmissienProvider shall provide Developer Party
with an accounting of, andithe apprepriate Party shall make any payment to the other that
is necessary towresolve, any difference betwéen: (a) Developer Party’s responsibility under
the Tarifffor the Costsiof the Network Upgrades identified in Appendix | to this CSA; and
(b) Developer Party’s previous aggregate payments to Transmission Provider for the Costs
of the facilities identified In Appendix | 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 preceding sentence requires it to make
unless and until‘the, Transmission Provider has received the payment that it is required to
refund from the Partysowing the payment.

9.5 Disputes.

In the event of a billing dispute among the Transmission Provider, Transmission Owner,
and Developer Party, Transmission Provider and the Transmission Owner shall continue
to perform their respective obligations pursuant to this CSA so long as: (a) the Developer
Party 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 Developer Party pays to Transmission Provider, or into an independent escrow account
established by the Developer Party, the portion of the invoice in dispute, pending resolution
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of such dispute. If the Developer Party fails to meet any of these requirements, then
Transmission Provider shall so inform the other Parties and Transmission Provider or the
Transmission Owner may provide notice to Developer Party of a Breach pursuant to
Section 13 of this Appendix I11.

9.6 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.

9.7 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 awaiver of any claims
arising hereunder.

10.0 Assignment
10.1  Assignment with Prior Consent.

Subject to Section 10.2 of this Appendix, 1, ne,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 net be unreasonably withheld, conditioned or
delayed. Any such assignment,or delegation made without such written consent shall be
null and void.

Such written consent canhbe inthe form of @ consent to assignment or other written
agreement. _.Swueh, written<consent of the other Interconnection Parties shall not be
unreasonably withheldyconditioned, or delayed. Consistent with Tariff, Part IX, section 1,
Transmission Provider shall tender .a consent to assignment agreement to Project
Developer:, No later than fifteen (15) Business Days after Transmission Provider’s tender
for executionof such agreement, Project Developer shall either: (i) execute the agreement;
or (i) requestimwriting dispute resolution as allowed under Tariff, Part I, section 12 or, if
concerning the“Regional/ Transmission Expansion Plan, consistent with Operating
Agreement, Schedulex5¢0r that the agreement be filed unexecuted with the Commission.
Such agreement shall be deemed be terminated and withdrawn if Project Developer fails
to comply with theseé requirements. Following tender of the agreement and no later than
fifteen (15) Business Days after execution by Project Developer, Transmission Owner shall
either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5, or that the agreement be filed
unexecuted with the Commission. Following execution by Transmission Owner,
Transmission Provider shall either: (i) execute the agreement; (ii) request in writing dispute
resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or (iii)
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file the agreement unexecuted with the Commission. Transmission Provider may also file
the agreement with FERC.

In addition, the Transmission Owner shall be entitled, subject to Applicable Laws and
Regulations, to assign this 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.

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 Déveloper Party’s-assets provided that,
prior to the effective date of any such assignment; the assignee shall demenstrate 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 assumesin 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
described herein shall not relieve or discharge the Develeper Party from any of its
obligations hereunder absent the written consent.of the Transmission Owner, such consent
not to be unreasonably withheld, conditioned, ordelayed.

An Interconnection Party mayxchoose to enter a consent to assignment or other written
agreement to effectuate an assignment allowed by section 10.2.1 of this Appendix 2.
Consistent with Tariff, Part 1X, section 1, Transmission Provider shall tender a consent to
assignment agreement to Project Developer. No'later than fifteen (15) Business Days after
TransmissionsProvider’s tender for execution of such agreement, Project Developer shall
either: (i)/execute the agreement; or (ii) request in writing dispute resolution as allowed
under Tariff, Part I, section, 12 or,if eoneerning the Regional Transmission Expansion Plan,
consistentywith Operating \ Agreement, Schedule 5, or that the agreement be filed
unexecuted with the Commission.” Such agreement shall be deemed be terminated and
withdrawn if‘Preject Developer fails to comply with these requirements. Not later than
fifteen (15) Business Days after execution by Project Developer, Transmission Owner shall
either: (i) execute thesagreement; or (ii) request in writing dispute resolution as allowed
under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5, or request that a consent to assignment
agreement be filed unexecuted with the Commission. Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the agreement; or (ii)
request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if
concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5, or (iii) file the agreement with FERC in unexecuted form.
Transmission Provider may also file the agreement with FERC in unexecuted form if
Transmission Owner does not comply with the requirements above.
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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 successor that owns and operates all or a substantial
portion of Transmission Owner’s transmission facilities.

10.2.3 Assignment to Lenders.

Developer Party 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 Qwner, with notice of an
assignment to any Project Finance Entity(ies) and identifies such Project Finance
Entity(ies) as contacts for notice purposes pursuant te Article 6 of this CSA, the
Transmission Provider or Transmission Owner shall™provide“netice 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 seensents to
assignment, as may be reasonably requested with respect t0'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
providing notice of Breach to a Projeet, Finance Entity.» Upon presentation of the
Transmission Provider’s and/or the Transmission Owner’s mvoice 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 relievefor 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 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.

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 Network Upgrades, identified in Appendix I to this CSA, will be located. Failure
to maintain required insurance shall be a Breach of this CSA.
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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/or Excess Liability Insurance
covering liability arising out of premises, operations, personal injury, advertising, products
and completed operations coverage, independent contractors coverage, liability assumed
under an insured contract, 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) each accident groducts and completed
operations aggregate.

C. Business/Commercial Automobile Liability Insurance for coverage of
owned and non-owned and hired vehicles, trailers of semi-trailers designed for travel on
public roads, with a minimum, combined single dimit of no less than onexmillion dollars
(%$1,000,000) each accident for bodily injury, in€luding 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 generahliability and business/commercial automobile
liability coverages described above. .This requirement canwbe met alone or via a
combination of primary, excess and/or umbrella‘insurance.

E. Professignal 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 requirements by requiring third-
party contractors, designers, or engineers, or other parties that are responsible for design
and engineering worksassociated with the Network Upgrades, identified in Appendix | to
this 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 Network Upgrades, identified in Appendix | to this CSA, are located. Nothing in this
section 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 (iii) the policy(ies) do not comply with the terms
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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 Network Upgrades, Transmission
Provider, in its discretion, may waive the requirement that an entity maintain the
Professional Liability Insurance pursuant to this section.

11.2 Additional Insureds.

The Commercial General Liability, Business/Commercial Automobile Liability and
Excess and/or Umbrella Liability policies procured by each Constructing Entity (“Insuring
Constructing Entity”) shall include each other party (the ‘“dnsured 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 operationsyperformance, or lack of performance
under this CSA.

11.3 Other Required Terms.

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

@ Each policy shall contain provisions'that specify that it is primary and non
contributory for any liability arising out of thatgarty’smegligence, and shall apply to such
extent without consideration for. other policies separately carried and shall state that each
insured is provided goverage 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 ‘ene Ansured been covered. Each Insuring Constructing Entity
shall be responsible for its respective deductibles or retentions.

(b) If any ‘coverage “1s 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.

(© Provide for a waiver of all rights of subrogation which the Insuring
Constructing Entity’sunsurance carrier 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 CSA.

115 Self-Insurance.
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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 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 Section 11. In the event that a Constructing Entity
is permitted 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 insurance requirements in a manner consistent with that'speeified in Section 11.6
of this Appendix IlI.

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 coveragesebtained in
accordance with Section 11 of this Appendix [11. Alleertificates 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'awaiver of subrogation in favor
of the other Interconnected Entities. All policies.of insurance shall provide for thirty days
prior written notice of cancellation or material adverse,change/ If the policies of insurance
do not or cannot be endorsed to provide thirty days priorwritten notice of cancellation or
material adverse change; eachhConstructing Entity shall provide the other Constructing
Entities with thirty days prior written notice of cancellation or material adverse change to
any of the insurance required injthis CSA.

11.7  Subcentractor Insurance.

In accerd with Good Utility Practice, each Constructing Entity shall require each of its
subeontractors 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 or subcontractors 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 contractor 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 CSA.

12.0 Indemnity

12.1  Indemnity.
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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 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 subcontractors 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 Section in reéspect of any Loss to theiextent 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
or investigation as to which the indemnity. providedsfor in this Section 12 may apply, the
Indemnified Person shall notify the indemnifying Construeting Entity of such fact. Any
failure of or delay im" suchy 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\Entityawith respect to the matter for which indemnification is
claimed. Thedndemnifying Censtructing Entity shall have the right to assume the defense
thereof with counsel designated by such indemnifying Constructing Entity and reasonably
satisfactory to the Indemnified Persoen. /If the defendants in any such action include one or
morée Indemnified Persons and the indemnifying Constructing Entity and if the Indemnified
Person 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
indemnifying Canstructing Entity, the Indemnified Person shall have the right to select
separate counsel toassert'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 participate 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
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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 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 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 Section 12, to assumesthe defense of such
claim, such Indemnified Person may at the expense of thefindemnifying 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 te.indemnify and hold any Indemnified
Person harmless under this Section 12, the amount owing to the Indemnified Person shall
be the amount of such Indemnified Person’s actual Lossy net of any insurance or other
recovery.

12,5 Limitation on Damages.

Except as otherwise provided in this Section12, 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«ts Affiliates, directors, officers,,employees and agents, or any of them,
be liable to another Party, whethemin. tort, contract or other basis in law or equity for any
special, indireetppunitive, exemplary or.consequential damages, including lost profits. The
limitations on damages,specified, in this Section 12.5 are without regard to the cause or
causesdrelated thereto, ‘including the,negligence of any Party, whether such negligence be
solef jointior concurrent, @r active or passive. This limitation on damages shall not affect
any Party’s rights to obtain equitable relief as otherwise provided in this CSA. The
provisions ofthis Section 12 shall survive the termination or expiration of this CSA.

12.6 Limitation‘ofiLiability in Event of Breach.

A Breaching Party shall have no liability hereunder to any other Party, and each other Party
hereby releases the Breaching Party, for all claims or damages it incurs that are associated
with any interruption in the availability of the Network Upgrades identified in Appendix |
to this CSA, the Transmission System, or Transmission Service, or associated with damage
to the Network Upgrades identified in Appendix | to this 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 CSA.

12.7 Limited Liability in Emergency Conditions.
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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 such Emergency Condition. Notwithstanding the
above, Developer Party 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 Default
13.1 Breach:
A Breach of this CSA shall include:
@ 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
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 Appendix2;

(c) Assignment of the CSA in amanner 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) Fatlure of an Interconnection Party to provide information or data required
to be determined under this Appendix.2 to another Interconnection Party for such other
Intefconnection Party to satisfy its abligations under this Appendix 2.

13.2 Continued Operation:

In the event of a"Breach or Default by either Interconnected Entity, and subject to
termination of this CSA under section 16 of this Appendix 2, the Interconnected Entities
shall continue to opérate 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 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.
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13.3 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 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 the Developer Party has provided the notifying Interconnection Party with
notice of an assignment to such Project Finance Entity(ies) and tdentifies such Project
Finance Entity(ies) as contacts for notice purposes pursuant te'section 21 of this Appendix
2.

13.4 Cure and Default:

An Interconnection Party that commits a Breach and does hot take steps to cure.the Breach
pursuant to this section 13.4 is automatically in Default of thissAppendix 2 and of the CSA,
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 filingswith FERC.

13.4.1 Cure of Breach:

134.1.1 Except for therevent of Breach set forth in section 13.1(a) above, the
Breaching Interconnection Party (a) may cure the Breach within thirty (30)
days of the time the Non-Breaching Party sends such notice; or (b) if the
Breach cannot be eured within thirty (30) days, may commence in good
faith.all steps that are reasonable and appropriate to cure the Breach within
such thirty (30)day time period and thereafter diligently pursue such action
to completion pursuant.to a plan to cure, which shall be developed and
agreed toin writing by the Interconnection Parties. Such agreement shall
not be unreasonably withheld.

13.4.1.2 In_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 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 terminated and
withdrawn.

13.5 Right to Compel Performance:
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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..

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 reperted to the Commission'on PJM’s
Electric Quarterly Report, it shall terminate upon the'daté Transmission Provider receives
written notice, in a form acceptable tg the Transmission‘Provider from the Transmission
that the following conditions have occurred: (i) completion of construction of all
Transmission Owner Upgrades; (ii) if Developer. Party exercisedsthe 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)(xi)
of this Appendix 2

14.1.1.2 Non-Coenforming CSAs

If this.CSA is non-conforming and,therefore, has been filed with and accepted by the
Commissien, 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 accurred: (i) completion of construction of all Transmission
Owner Upgrades; (ii) 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
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 Either Constructing Entity:

332



Either Constructing Entity may terminate its obligations hereunder in the event of a Default
by the other Constructing Entity as defined in section 13.3 of this Appendix 2.
Transmission 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 Transmission Owner prior written notice of termination

14.1.3 By Developer Party:

Subject to its payment of Cancellation Costs as explained in section 14.3 below, the
Developer Party may be relieved of its obligations hereunder upon,sixty (60) days written
notice to Transmission Provider and the Transmission Owner.

14.2 [Reserved.]
14.3 Cancellation By Developer Party
14.3.1 Applicability:

The following provisions shall survive and shall applysin the event that Developer Party
terminates the CSA pursuant to this section 14.1.3.

14.3.1.1 Cancellation Cost Responsibility Upon Termination:

Upon the unilateral termination of the CSA bysthe Developer Party, the Developer Party
shall be liable to pay tothe Transmission Owner or Trangmission Provider all Cancellation
Costs in connectionawith Construction Service for the Developer Party pursuant to this
CSA, including section 44.3.1.2 of this Appendix 2. Cancellation costs may include costs
for Network Upgrades assigned tosPeveloper Party, in accordance with the Tariff and as
reflected in thiss€SA, that'remain the“responsibility of Developer Party under the Tariff.
This shall*include“costs including, but not limited to, the costs, cost 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 Partyies. In the event the
Transmission,Owner incurs Cancellation Costs, it shall provide the Transmission Provider,
with a copy tothe Developer Party, with a written demand for payment and with reasonable
documentation “@fysuch (Cancellation Costs. The Developer Party shall pay the
Transmission Provider.each bill for Cancellation Costs within thirty (30) days after, as
applicable, the Transmission Owner’s or Transmission 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 Developer Party’s payments of such bills of the
Transmission Owner, Transmission Provider shall reimburse the Transmission Owner for
Cancellation Costs incurred by the latter.

14.3.1.2 Disposition of Facilities Upon Termination:
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Upon termination of the CSA by a Developer Party, Transmission Provider, after
consulting with the Transmission 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 entered into by the Transmission Owner to design, construct, install,
operate, maintain and own the Transmission Owner Upgrades, provided, however, that
Developer Party shall have the right to 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 associatedwith 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 te'this CSA. To the extent that the
Developer Party has fully paid for equipment thatds unused upon cancellation or which is
removed pursuant to subsection (b) above, the Developer Rarty shall have thesright 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 eléect to pay the Developer Party a
mutually agreed amount to acquire and own such equipment.

14.3.2 Termination Upon Default:

In the event that Developer Party exercises itsafight to terminate under section 14.1.2 of
this Appendix 2, and notwithstanding any other provisionp of this CSA, the Developer Party
shall be liable for pagment of the Transmission Owner’s Costs incurred up to the date of
Developer Party’s” notice of termination pursuast 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 of such facilities which
have been‘installed, torithe extent,that Transmission Provider determines such completion
or removal to be required, for the Transmission Provider and/or Transmission Owner to
perform their respective ‘ebligations 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 this Appendix 2 for the Default of the
Transmission Owner. Developer Party will also be subject to Cancallation Cost
responsibility provisions/of section 14.3.1.1 of this Appendix 2.

14.4  Survival of Rights:

Termination of this CSA or the applicable Generation Interconnection Agreement shall not
relieve any Interconnection Party of any of its liabilities and obligations arising under this
CSA or the applicable Generation Interconnection Agreement (including Appendix 2) prior
to the date on which termination becomes effective, and each Interconnection Party 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
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the determination and enforcement of liability and indemnification obligations arising from
events or acts that occurred while the CSA or the applicable Generation Interconnection
Agreement was in effect.

15 Force Majeure
15.1 Notice:

A Construction Party that is unable to carry out an obligation imposed on it by this
Appendix 2 due to Force Majeure shall notify each other Construction Party in writing or
by telephone within a reasonable 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 whendue, if prevented fromyfulfilling such
obligation by Force Majeure. A party unable toffulfill any abligation 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“othér 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 Ferce 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 aeknowledged 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,netice obligation to the other parties, and
must update the particularsiof the eriginal Force Majeure notice and subsequent notices, in
writing, as thesparticulars change. The affected party shall be excused from whatever
performance is affected onlyfor,the duration of the Force Majeure and while the party
exercisés 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‘tosMake Payments:

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

15.4 Definition of Force Majeure:
For the purposes of this section, an event of force majeure shall mean shall mean any act
of God, labor disturbance, act of the public enemy, war, insurrection, riot, fire, storm or

flood, explosion, breakage or accident to machinery or equipment, any order, regulation,
or restriction imposed by governmental, military, or lawfully established civilian
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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.

16.0 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 informationiis conveyed orally or by
inspection, if the Party providing the information orally tnforms 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 théyrequesting Party may disclose
such writing to an appropriate Governmental Autharity. AnyRarty shall be responsible for
the costs associated with affording confidential treatment to its information.

16.1 Term.

During the term of this CSA, and for a period of threey(3) years after the termination of this
CSA, except as otherwise provided in Sectiond16 of thiSs€CSA, each Party shall hold in
confidence, and shall net disclese to any person, Confidential Information provided to it
by any Party.

16.2  Scope.

Confidential Information shall wnot include information that the receiving Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure
by the receiving Party; (i) was in the lawful possession of the 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 dueinguiry, 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 receiving Party or breach of this CSA;
or (vi) is required, in accordance with Section 16.7 of this Appendix 111, 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 this CSA.
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.

16.3 Release of Confidential Information.
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No Party shall disclose Confidential Information of another Party to any other person,
except to its Affiliates (in accordance with the Commission’s Standards of Conduct
requirements), subcontractors, employees, consultants or to parties who may be or
considering providing financing 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 the
confidentiality provisions of this 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 in
contravention of this Section.

16.4 Rights.

Each Party retains all rights, title, and interest in the “Confidential Information that it
discloses to any other Party. A Party’s disclosufe 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 framypublic disclosure.

16.5 No Warranties.

By providing Confidential Information, ne,Party makes any warranties or representations
as to its accuracy or completeness. In additionpby 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 Standardof Care.

Each Party shallwuse at least the same standard of care to protect Confidential Information
it receives'as the Party uses toprotect its own Confidential Information from unauthorized
disclosure, publication-ondissemination. Each Party may use Confidential Information
solely to fulfill its obligations to the other Parties under this 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 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 which, in the opinion of its counsel, the Party is
legally compelled to disclose. Each Party shall use Reasonable Efforts to obtain reliable

337



assurance that confidential treatment will be accorded any Confidential Information so
furnished.

16.8 Termination of Construction Service Agreement.

Upon termination of this CSA for any reason, each Party shall, within ten (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 retaining copies thereof, any
and all written or electronic Confidential Information received from the requesting Party.

16.9 Remedies.

The Parties agree that monetary damages would be inadeguate to‘compensate a Party for
another Party’s Breach of its obligations under thiséSeetion 16. EachwParty 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
Section, which equitable relief shall be granted without bond'er 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 ke an exclusive remedy for the breach of this Section,
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 interests.and are reasenable ip'scope. No Party, however,
shall be liable for indirect, incidental, consequential, or punitive damages of any nature or
kind resulting from or_arisinghin connection'with a Brgach of any obligation under this
Section 16.

16.10 Disclosure to FERC or its;Staff.

Notwithstanding anything in this:'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 CSA, the 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 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 publicidisclosure. Parties are prohibited from notifying the other Parties to
this CSA prior to the release of the Confidential Information to the Commission 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

338



Subject to the exception noted above in Section 16.10 of this Appendix 111, no Party shall
disclose Confidential Information of Party to any person not employed or retained by the
disclosing 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 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 subparagraph, the disclosing Party shall promptly notify thé other Parties in writing
and shall assert confidentiality and cooperate with the otherdParties in seeking to protect
the Confidential Information from public disclosure 4y ‘confidentiality agreement,
protective order or other reasonable measures.

16.12

This provision shall not apply to any information that was er 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 Party provides any Confidential Informationito another Party in the course of an
audit or inspection, the providing Party may request the other Party to return or destroy
such Confidential Informationiafter 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 fer return or destruction within ten days after receiving the request
and shall certify in writing'to the requesting Party that it has complied with such request.

17.0 Information Aecess And, Audit Rights
17.¥ “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 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 than those set forth in this 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 it becomes aware of its inability to comply
with the provisions of this CSA for a reason other than an event of force majeure as defined

in Section 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,
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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 17 shall not entitle the receiving Party to allege a cause of action for
anticipatory breach of this CSA and the PIJM Tariff.

17.3 Audit Rights.

Subject to the requirements of confidentiality of this CSA and the PIJM Tariff, each Party
shall have the right, during normal business hours, and upon prior reasonable notice to the
pertinent 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 CSA and
the PIJM Tariff. Any audit authorized by this Section 17 shall e 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 thandwenty-four months after the event as to
which the audit is sought. Each Party shall preserve all regords held by it forthe duration
of the audit period.

17.4 Waiver.

Any waiver at any time by any Party of its rights.with respecttoaBreach or Default under
this CSA, or with respect to any other matters arising,in conpection with this CSA, shall
not be deemed a waiver or continuing waiver with respectito any other Breach or Default
or other matter.

175 Amendments.and Rights under the Federal Power Act.

Except as setsforth in this Section 17, this CSA may be amended, modified, or
supplemented only-bywritten agreement of the Parties. Such amendment shall become
effective and a part of this\CSA upon satisfaction of all Applicable Laws and Regulations.
In the event an amendment is desired, Transmission Provider, consistent with Tariff, Part
IX, section 1y, Transmission Provider shall tender an agreement to amend. No later than
fifteen (15) Business Days after Transmission Provider’s tender for execution of such
agreement, Developer Party shall either: (i) execute the agreement; or (ii) request in writing
dispute resolution as allewed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5, or that
the agreement be filed unexecuted with the Commission. Such agreement shall be deemed
be terminated and withdrawn if Developer Party fails to comply with these requirements.
Not later than fifteen (15) Business Days after execution by Developer Party, Transmission
Owner shall either: (i) execute the agreement; or (ii) request in writing dispute resolution
as allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission
Expansion Plan, consistent with Operating Agreement, Schedule 5, or request that a
consent to assignment agreement be filed unexecuted with the Commission. Following
execution by Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; or (ii) request in writing dispute resolution as allowed under Tariff, Part I,
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section 12 or, if concerning the Regional Transmission Expansion Plan, consistent with
Operating Agreement, Schedule 5, or (iii) file the agreement with FERC in unexecuted
form. Transmission Provider may also file the agreement with FERC in unexecuted form
if Transmission Owner does not comply with the requirements above.

Notwithstanding the foregoing, nothing 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 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 CSA shall be amended, as mutually agreed by the Parties, to'comply with changes or
alterations made necessary by a valid applicable order of any Governmental Authority
having jurisdiction hereof.

17.6  Regulatory Requirements.

Each Party’s performance of any obligation undenthis CSA for which such Pagty 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.
Each Party shall in good faith seek, and“shall, use Reasonable”Efforts to obtain, such
required authorizations or approvals as saen as reasonably practicable.

18.0 Representations’and Warranties
18.1 General.

Each Construeting,Entity hereby represents; warrants and covenants as follows, with these
representations, warranties, and eovenants effective as to the Constructing Entity during
the full‘time this CSA'is effective:

18:1.2, 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 its obligations 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, insolvency, reorganization or other similar laws
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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 CSA does not violate or conflict with the
organizational or formation documents, or bylaws or operating agreement, of such
Constructing Entity, or any judgment, license, permit, order, material agreement 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.

Developer Party and the Transmission Owner shall goordinate the timing and schedule of
all inspection and testing of the Network Upgrades, identified in Appendix,l 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 prowisions of this section. The Parties 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 Constructing Entity
is building.

19.2.1 Of Developer Party-Built Fagcilities.

Upon the completion of‘the,construetion 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‘autherized'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 @btain 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 Transmission Owner, the Transmission Owner shall
have the same inspected and/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 be held on a mutually
agreed-upon date, and the Developer Party and Transmission Provider shall have the right
to attend and observe, and to obtain the written results of, such testing.

19.3 Review of Inspection and Testing by Transmission Owner.
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In the event that the written report, or the observation of either Constructing Entity or
Transmission Provider, of the inspection and/or testing pursuant to Section 19.2 of this
Appendix 11l reasonably leads the Transmission Provider or Transmission Owner to
believe that the inspection and/or testing of some or all of the Network Upgrades built by
the Developer Party 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 Developer Party, perform its own inspection and/or testing of such Network
Upgrades to determine whether the facilities are acceptable for energization, which
determination 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
Section 19.2 or 19.3 of this Appendix I11, identifies any:defects or fatlures to comply with
Applicable Standards in the Network Upgrades gonstructed by the Developer Party, the
Transmission Owner shall notify the Developer RParty and, Transmission Provider of any
identified defects or failures within 20 days after theyTransmission 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 andyexpense, and shall obtain the
Transmission Owner’s acceptance of the, corrections, which acceptance shall not be
unreasonably delayed, withheld or conditioned:

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 fagcilities, Transmission Owner shall take appropriate action to correct
any such defects or failures within 20 days after. itslearns thereof. In the event that such a
defect or failure cannot reasonablysbe corrected within such 20-day period, Transmission
Owner shall.eommence the necessary correction within that time and shall thereafter
diligentlydpursue tto cempletion.

19.5 “Notification of Results.

Within 10 daysafter satisfactory inspection and/or testing of Network Upgrades built by
the Developer Party (including, if applicable, inspection and/or testing after correction of
defects or failures), thesTransmission Owner shall confirm in writing to the Developer
Party and Transmission Provider that the successfully inspected and tested facilities are
acceptable for energization.

20.0 Energization of Completed Facilities

(A)  Unless otherwise provided in the Schedule of Work, energization, when
applicable as determined by Transmission Provider, of the Network Upgrades, identified
in Appendix | to this CSA, shall occur in two stages. Stage One energization may occur
prior to initial energization of the Network Upgrades. Stage Two energization shall consist
of energization of the remainder of the Network Upgrades, identified in Appendix I, to the
CSA.
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(B) In the case 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 energization shall be regarded as Stage Two energization for the
purposes of the remaining provisions of this Section 20.9 and of Section 22.0 of this
Appendix I11.

20.1 Stage One energization may not occur prior to the satisfaction of the following
additional conditions:

@ The Developer Party shall have delivered to thedFransmission Owner and
Transmission Provider a writing transferring to the Transmissioh Owner and Transmission
Provider operational control over any Stand Alone Network'Upgrades that Developer Party
has constructed; and

(b) The Developer Party shall havefprovided 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 construeted.

20.2 As soon as practicable after the satisfaction “@fisthe conditions for Stage One
energization specified in Sections 19 and, 20.1 of this Appendix Ill, the 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 | to this CSA, may not occur prior to the satisfaction of the following additional
conditions:

@ The,Developer Party shall have delivered to the Transmission Owner and
Transmission Providera writing transferring to the Transmission Owner and Transmission
Provider operational “control over,any Network Upgrades that Developer Party has
constructed and operational.control of which it has not previously transferred pursuant to
Section 20.1 ef this Appendix I11; and

(b) The, Developer Party shall have provided a mark-up of construction
drawings to the Tramsmission Owner to show the “as-built” condition of all Network
Upgrades that Develgper Party has constructed and 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 Sections 19 and 20.3 of this Appendix Ill, 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 energization will not be deemed successful. In that event, the
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Constructing Entity shall 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 other Construction Parties when it has corrected any such defects,
and the Constructing Entities shall recommence efforts, within 10 days thereafter, to
energize the appropriate Network Upgrades in accordance with Section 20.9 of this
Appendix I11; provided that the Transmission Owner may, in the reasonable exercise of its
discretion and with the approval of Transmission Provider, require that further inspection
and testing be performed in accordance with Section 19 of this Appendix IlI.

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 writtén notice tosthe 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, constructien, fitness,
safety, durability or reliability of any Network Upgrades built by the Developer Party, or
their compliance with Applicable Standards.

22.0 Transfer of Title to Certain Racilities Constructed By Developer Party.

Within thirty (30) days after the Developer Party’s receipt of'notice of acceptance under
Section 21.0 of this Appendix Il following Stage Tworenergization 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 tosthe 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 eonditioned. Within 30 days 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 governmental agencies for regulatory approval of
the transfer of titles, Within twenty (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
Developer Party 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 Network Upgrades built by the Developer
Party, the risk of loss or damages to, or in connection with, such facilities 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.
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The Developer Party shall take all reasonable steps to ensure that, at the time of transfer of
title in the Network Upgrades built by the 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 may be brought or imposed against or incurred by Transmission Owner by
reason of any such lien or encumbrance or its discharge.

25.0 Charges
25.1 Specified Charges.

If and to the extent required by the Transmissian ©wner, 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 @bligations under thissAppendix I11. Transmission
Provider will deliver a copy of such filingito Project Developer. Permissible charges
under this section may include:

(@) Administration Charge - Any such charge may recover only the costs and
expenses incurred by the"TFransmission 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 €SAlinelude an allogation of the Transmission Owner’s
administrativesand,general expenses and/orother corporate overhead costs.

(b) 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 Project Developer’s Network Upgrade
owned by the Transmission Owner.

(© Other Charges - Any other charges applicable to the Project Developer, as
mutually agreed upon by the Project Developer and the Transmission Owner and as
accepted by the FERC as part of an CSA.

25.2 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

None.
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
NETWORK UPGRADES

None.
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SCHEDULE C

SCOPE OF WORK

A Transmission Owner Upgrades to be Built By Transmission Owner

Project Developer.
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45.

46.

47.

48.

Tariff, Part IX, Subpart K,
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
“PJIM”) (individually a “Party” and together the “Parties”) pursuant to PJM
Interconnection, L.L.C. Open Access Transmission Tariff (“Tariff”), Part VIII,
Subpart H. Capitalized terms used in this Application, unless.otherwise indicated,
shall have the meanings ascribed to them in Tariff, Part I, section 1 or Tariff, Part
VIII, Subpart A.1.

In order to have a valid Upgrade Request, Applicant must (1) eleetronically provide
to Transmission Provider through PJM’sdwebsite a complete (1.ex5, non-deficient)
and executed Application expressly aecepted by Transmission Provider, and (2)
submit to Transmission Provider the 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
assign a Request Number to thesUpgrade Request, which will establish (1) the
validity of the Upgrade Request and(2)ithe priority of theiWpgrade Request relative
to other Upgrade Requests.

SECTION 1: REQUIRED APPLICANT INFORMATION

Name, address, telephonesnumber, and g-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:

Address:
City: State: Zip:
Phone: Email:

Agent’s contact person:

An Internal Revenue Service Form W-9 or comparable state-issued document for
Applicant.
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49, 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.

50. 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,this Application 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
51.  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
7.8; 0Or

the procedures for Merchant Network Upgrades to either (a) upgrade
facilities or (b) advance certain already-identified upgrades.

8. If planning to fund Network Upgrades and request IARRSs, specify the following,
as further described in Tariff, Part V111, Subpart H and the PJM Manuals:

a. the station or transmission line or lines where the upgrades will be made;

b. the requested source and sink locations;
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9.

10.

11.

c. theincrease in capability in megawatts (MW) or megavolt-amperes (MVA);
d. the MW amount of requested IARRs; and
e. the proposed in-service or commencement date.

If planning Merchant Network Upgrades, complete the following, as further
described in Tariff, Part V111, Subpart H and the PJM Manuals:

a. specify the substation or transmission facilityorfacilities where the
upgrade(s) will be made;

b. specify the MW or MVA amount by which the normal,or emergency rating
of the identified facility is to be increased, together-with the desired in-
service date; or, as applicable, thedRegional Transmission Expansion Plan
project number and planned and‘requested advancement dates;

c. if requesting Incremental Capacity Transfer Rights (ICTRs), identify up to
three Locational Deliverability Areas (LLDASs) in which to determine the
ICTRs; and

d. specify the planned date the propesed,Merchant Network Upgrade will be
in service, such date to be no more than seven (7) years from the date the
valid Upgrade sRequest is ‘réceived by Transmission Provider, unless
Upgrade Customer demonstrates that engineering, permitting, and
construction of the Merchant Netwerk Upgrade will take more than seven
(7) years.

SECTION 8: CONDUCT OF STUDIES

Transmission Provider, in Consultation with the affected Transmission Owner(s),
will conduct a System Impact Study as described in Tariff, Part VIII, Subpart H,
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 VIII, Subpart H. 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.
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12.

13.

14.

15.

16.

17.

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 and any other facilities that may be
required to accommodate the Upgrade Request, and will provide Upgrade
Customer with a final estimate of Upgrade Customer’s cost responsibility for the
Upgrade Request. Upon completion of the Facilities Study, Transmission Provider
will provide Upgrade Customer with a Facilities Study report through Transmission
Provider’s website, and concurrently tender a draft Upgrade Construction Service
Agreement, a form of which is located in Tariff, Part X, Subpart E.

The System Impact Study and Facilities Study neceSsarily will employ various
assumptions regarding Applicant’s Upgrade Request, other, Upgrade Requests, and
PJM’s Regional Transmission Expansion Plan at the time of study. IN NO EVENT
SHALL THIS AGREEMENT, THE SYSTEM MMPACT STUDY, OR THE
FACILITIES STUDY IN ANY WAY BE DEEMED "TO OBLIGATE
TRANSMISSION PROVIDER OR' »TRANSMISSION OWNER(S) TO
CONSTRUCT ANY FACILITIES OR UPGRADES,  OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTIONYSERVICE TO OR ON BEHALF
OF APPLICANT EITHER AT THIS POINT IN'TEME OR IN THE FUTURE.

SECTION 4: COST RESPONSIBILITY
Ten percent of Applicant’s $150,000 Study Depgsit is non-refundable.

Transmission Previder first shall apply ‘Applicant’s Study Deposit in payment of
the invoices for theicosts ofithe System Impact Study.

If«Study Deposit monies remain after the System Impact Study is completed, and
any outstanding menies 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. Applied to the Facilities Study, if Upgrade Customer decides to remain in
the Upgrade Request process; or

b. Returned to Upgrade Customer, less actual study costs incurred, if Upgrade
Customer decides to withdraw its Upgrade Request.

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

353



18.

19.

20.

21.

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 (i) 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 this Application. Subject'to this section 5, and
to the extent required by Tariff, Part VIII, Subpart‘E, section 17, information
provided pursuant to this Application shall be and semain confidential.

Upon completion of the System Impactt Study and Facilities Study, the
corresponding reports will be listed on Transmission Provider's website and, to the
extent required by Tariff, Part VIl Subpart E, section 17 or €emmission
regulations, will be made publicly available, Applicant,acknowledgesand consents
to such disclosures as may be required under Tafiff, Part VI1II, Subpart E, section
17 or Commission regulations.

Applicant acknowledges that, consistent with the confidentiality provisions of
Tariff, Part VIII, Subpart E, section 17, 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

Inhcompleting 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
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22,

23.

24,

25.

26.

no such representations or warranties 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
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, 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 iff Transmission Provider,
Transmission Owner(s), or other subcontractors mployed by Transmission
Provider have been advised of the possibility of such'a lossa Nor shall Transmission
Provider, Transmission Owner(s), or other subcontractors employed by
Transmission Provider be liable for any delaydn‘delivery or ofthe.non-performance
or delay in performance of Transmission Provider’s obligatiens under this
Agreement.

SECTION.7: MISCELLANEOQUS

Any notice or request made to or by-either Party regarding'this Agreement shall be
made to the representative of the ‘other Partysas indicated below.

Transmission Provider:

PJM Intereonnection, L.L.C.

2750 Monroe Blvd.

AudubongPA 19403
intérconnectionagreemeninotices@pjm.com

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 amended, modified, or waived
other than by a writing signed by all Parties.

This Agreement shall be binding upon the Parties, their heirs, executors,
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27,

28.

29.

30.

31.

32.

33.

administrators, successors, and permitted assigns.

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 an Upgrade Construction 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 this Application.

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
entity accepts and acquires all rights and obligations asddentified in the Upgrade
Request for such project, as evidenced in a writingdacceptable to Transmission
Provider.

Governing Law, Regulatory Authority, and Rales;

This Agreement shall be deemed a contraet made under, and theinterpretation and
performance of this Agreement and each\of its previsions shall be geveérned and
construed in accordance with, the applicable:Federal taws and/or laws of the State
of Delaware without regard to conflicts of law:pravisions that would apply the laws
of another jurisdiction. This ;Agreement is subjeet 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 alGovernmental Authority.

No Third-Party Beneficiaries:

This Agreementds not intended to and does not create rights, remedies, or benefits
of any charaeter whatseever in favor of any persons, corporations, associations, or
entities other “than the Parties, and the obligations herein assumed are solely for
the use and benefitiof thewParties, 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.

No Partnership:

This Agreementshall not be interpreted or construed to create an association, joint
venture, agengy 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.

Severability:

If any provision or 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
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34.

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:

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 avith 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 partigipate fully in any proceeding before
FERC in which such modifications may beconsidered. Nothingimthis Agreement
shall limit the rights of the Parties or of FERC under sections 205 0r,206 of the
Federal Power Act and FERC’s rules and regulations, except to the extent 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 Date

Printed Name
Applicant: [Name of Party]
By:
Name Title ate

Printed Name
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Tariff, Part IX, Subpart L
Affected System Customer Facilities Study
Application and Agreement
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Tariff Part IX, SubpartL, Affected System Customer Facilities Study
Application and Agreement
(Project Identifier # )

RECITALS

This Affected System Customer Facilities Study Application and Agreement
("Agreement™), dated as of , is 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 Tariff").

Pursuant to Tariff, Part VIII, 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 Transmission Provider 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 PJM
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 Upgradesto the Transmission Provider’s Transmission System
necessary to accommodate Affected System Customer's Affected System interconnection
request.

A

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 PJIM 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 insection 3of 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.

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
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10.

11.

applicable Network Upgrade Cost Responsibility Agreement (forms of which are
set forth in Tariff, Part 1X) 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, Subpart X111, section
[confidentiality provisions], 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, etc.). 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 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.

COST RESPONSIBILITY
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12.

13.

14.

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
Transmission Provider, the Transmission Owners, or other subcontractors employed by
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15.

16.

17.

18.

19.

20.

21.

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

Any notice or request made to or by either party regarding this Agreement shall be made
to the representative of the other party as indicated below.

Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Affected System Customer

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, assigned or waived
other than by a writing signed by all parties hereto.

This Agreement shall be binding upon the parties hereto, their heirs, executors,
administrators, successors, and assigns.

Neither this Agreement nor the Affected System Customer Facilities Study performed
hereunder shall be construed as an application for service under Part Il or Part 111 of
the PJM Tariff.

The provisions of Tariff, Part VIl or Tariff, Part VI, 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.
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22,

23.

24,

25.

26.

27.

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 “tocreate an association, joint
venture, agency relationship, or partnershipnbetween 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 amagent or representative of, or to otherwise bind, the other
Party.

Severability

If any provision or partien 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

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. Each Party
expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.
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28. Reservation of Rights

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. Nothing itn'this Agreement shall
limit the rights of the Parties or of FERC under sections 205.0r.206 of the Federal Power
Act and FERC’s rules and regulations, except to the extent that the Parties otherwise
agree as provided herein.
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IN  WITNESS WHEREOF, Transmission  Provider and the Affected System
Customer have caused this Agreementto 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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