Tariff, Part IX, 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; (ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or erning the Regional
Transmission Expansion Plan, consistent with Operating Agree Schedule 5; or (iii) request
in writing that the agreement be filed unexecuted with FERC. eement shall be deemed
be terminated and withdrawn if Project Developer, Eligible Customer pgrade Customer, fails
to comply with these requirements. If a Transmission O is ‘party to the agreement, following
tender of the agreement and no later than fifteen (15) Business Days after PJM'sends notification
to the relevant Transmission Owner that the Proj evelo;$Eligible Custom Upgrade

Customer has executed the agreement, Transmission er shalleither: (i) execute the agreement;
(i1) request in writing dispute resolution as allowed under Tariff; Part\d, section 12 ef, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5; or
(ii1) request in writing that the agreeme‘e filed unexecut ith FERC. Following execution
by Transmission Owner (or by the Proje loper if there Transmission Owner that is
subject to the agreement) Transmission Providershalleither: (i) ex the agreement; (ii) request
in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the
Regional Transmission Expansion Plan, consi h Operating Agreement, Schedule 5; or (iii)
file with FERC the agr unexecuted Transmission Provider may also file the
agreement with FER unex d form if Transmission Owner does not comply with the
requirements above;

With the filing of any unexecuted'agreementyTransmission Provider may, in its discretion, propose
to FERC a ny o f 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 PJM Interconnection, L.L.C.
Open Access Transmission Tariff (“Tariff”), Part VIII, Subp . ‘Capitalized terms used
in this Application, unless otherwise indicated, shall hav meanings ascribed to them
in Tariff, Part I, section 1 or Tariff, Part VIII, Subpart

Prior to the Application Deadline, Applicant mu
Provider through the PJM website or OASI
identified below, which is then subject to
forth in Tariff, Part VIII, Subparts B and €'a
Requests will proceed past the Application Phase.

ctronically provide to Transmission
s applicable, all applieable information
dation during the Application Phase as set

PJM Manuals. Only ValiWw Service

Before Transmission Provider

issi i eview or proce
submitting a completed and sig icati i

ber to which the Study Deposit and Readiness
er will not review or process the Application.

e Application, in addition to

, and e-mail address of Applicant. If Applicant has

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 bindi
and any entity with a vested interest in this Applicatio
company, a subsidiary, or financing company
documentation may include, but is not limited t
Operating Agreement describing the nature

ionship between Applicant
d project (e.g., a parent
ing \as agent for Applicant). Such

icant’s Artidxt‘ Organization and

e legally binding relationship.

10n of any entiJ with a legally

payments and receive refunds on
d corresponding project:

Applicant’s banking information, or the banki
binding relationship to Applicant that wishes to

behalf of Applicant, in associatiWs Applicat

Bank Name:

Account Holder Name:
ABA number:

Account Nu

Company:

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),



10.

11.

New Generating Facility

13.

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 \WA

e section 4.

A Y
ITY s&ncm%s y

Specify the nature of the Generating Facility proje

N,

If the project is a Merchant Transmission Facility,

SECTION 2: GENERATING F

ene atir acility

ith no increase in generation capability

pe of In nnection.SgQice requested for the Generating Facility.

les Energy Resource) with Capacity Interconnection Rights

Provide the ing 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).



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 A.3, pro
interest in, or right to acquire or control through a lease, or option for at least
a one-year term beginning from the Applicatio 100% of the Generating
Facility site, including the location of th hlgh—voltage side of the Generating
Facility’s main power transformer(s). In n, provide a eertification, executed
by an officer or authorized representdtive of Applicant, verifying that the site
control requirement is met. Furthér at PJM’s\request, Applicant 1 provide
copies of landowner attestations or co eco&s

¢ evidence of an ownership

istribution or sub-transmission
Federal Energy Regulatory
Y at the POI and engaging

Will the Generating F acimally conne

facilities currently not sub e jurisdiction
Commission (FERC), for the purpose of 1n_]ect1ng e
in FERC-jurisdictional Whol
Subpart F? (Y

sub-transmission facilities;to which the Generating Facility will physically connect.
C interconnection agreement is not yet available, provide any

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:

1. 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

il. For a requested increase in'g

Facility, identify the Generati

information;

ion

ility of an exis

v o
gty

M}enerating

and provide/the following

Reques

Total

Eh
Maximum Facility Output

y

(maximum injection at th
POI), in Megawatts
Capacity Interconriec
Rights, in Megawatts

Nhe Meter Generating Facility, provide the following
ion:

Gross Output 1n Megawatts

Behind the Meter Lo 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 capability of an existing Behind the
Meter Generating Facility, identify the Generating Facility and provide the
following information:

Existing Increase Total

Gross Output in

Megawatts \ K
Behind the Meter Load in

Megawatts (the sum of ) y
auxiliary load and any

other load to be served
behind the meter)

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

Capacity Interconnecti
Rights, in Megawatts

enerating Facility, as further defined in the PJM Manuals
he single-line diagram.

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.

J- 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)



14.

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

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

If the Generating Facility will include storage, pro
response operating range for the electric storage

PJM Manuals.
State of C%:

, pro the following in tlon (note
E, section 4 a

1. Identify the type size of the load
the Generating Fa

e primary frequency
ponent, as described in the

Minimum State of Charge:

For a Behind the Meter Generating F
that all of the provisions in Tariff, Pa

cated (or to be co-located) with

rmation for the Generating Facility including, but not
hether Applicant has submitted a previous Application;

SECTION 3: LONG-TERM FIRM TRANSMISSION SERVICE

Request:
OASIS Start Stop Amount Path Date &
Request Time

Request




15.

16.

17.

18.

19.

PURPOSE: A Phase I 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 IT (POINT-TO-POINT TRANSMISSION SERVICE) and Tariff, Part III
(NETWORK INTEGRATION TRANSMISSION SERVICE). The FERC comparability
standard is applied in evaluating the impact of all requests.

SCOPE OF WORK AND STUDY DEPOSIT: PJM will perfo
Study to determine if the PJM network has sufficient capabilit
for long-term firm transmission service, based on e
topology. The required cash Study Deposit for the
described in Tariff, Part VIII, Subpart B, section 5(a
Deadline.

Phase I System Impact
t Applicant’s request
ed system conditions and
stem Impact Study, as
, 1s due prior to the Application

NETWORK ANALYSIS AND DELIVE LITY TEST: PJM evaluates requests for
long-term firm transmission service usifig 'Verab'fitests commensurate with the
testing employed for evaluating Interconnection Requests. The energy from a Generating
Facility or the energy delivered using long-term firm transmission service that is ultimately

committed to meet resource reqLWiZ must be d able to where it is needed in the

event of a system emergency. T there must b ficient transmission network
transfer capability within the control area. wPJM determi e sufficiency of network
transfer capability through a series o ility tests 11 Interconnection Requests
and long-term firm transmission servi quests_ in"PJM are subjected to the same

deliverability test RC comparability standard is applied in evaluating the impact
of all requests.

Skip to section 5.

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 in capability will be in service:

f. Will the proposed facilities be Merchant A.C. or Merch .C. Transmission Facilities

or Controllable A.C. Merchant Transmission Facilities?

A.C. or D.C. llable A.C.
1. If the proposed facilities will be . Transmissiog Facilities and/or

C
Controllable A.C. Merchant Tra %S, does Apynt‘ elect to

receive either:

(1) Firm ofgNon-Firm Transm Injection Rights (TIR) and/or
Firm or No Transmission rawal Rights (TWR)

OR

rability Rights, Incremental Auction Revenue
ntal Available Transfer Capability Revenue

If Applicant clects (1)above, provide the following:

“*\

ject MWs to be evaluated as Firm (capacity) injection for

Tota

al project MWs to be evaluated as Non-firm (energy) injection for

otal project MWs to be evaluated as Firm (capacity) withdrawal for

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

for TWR.

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

10



20.

21.

22.

ii. If the proposed facilities will be Controllable A.C. Merchant Transmission
Facilities, and provided that Applicant contractually binds itself in the Service
Agreement related to its project always to operate its Controllable A.C. Merchant
Transmission Facilities in a manner effectively the same as operation of D.C.
transmission facilities, the Service Agreement will provide Applicant with the same
types of transmission rights that are available under iff for Merchant D.C.
Transmission Facilities. For purposes of this Agre t, Applicant represents that,
should it execute a Service Agreement for its pr ibed herein, it will agree
in the Service Agreement to operate its facilities continueously in a controllable
mode.

continuous controllability as deserib the preceding paragraph, specify the
location on the Transmission System where Applicant proposeséto receive any
Incremental Deliverability Rights associated with its proposed facilities:

iii. If the proposed facilities will be chant A.C. Transmission Fach without

Site Control: In accordance with Tariff, Part VIII, Subp .3, 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 fro pplicationyDeadline, 100% of the site for
er station), In addition, provide a certification,
sentative of Applicant, verifying that the site

’s request, Applicant shall provide copies of

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

11



23.

24.

25.

26.

27.

28.

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 of study. IN NT SHALL THIS
AGREEMENT OR THE SYSTEM IMPACT STUDIES | Y WAY BE DEEMED TO
OBLIGATE TRANSMISSION PROVIDER OR SSION OWNERS TO
CONSTRUCT ANY FACILITIES OR UPGRADES OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTION VICE TO OR, ON BEHALF OF
APPLICANT EITHER AT THIS POINT IN T OR IN THE FUTURE.

Consistent with Tariff, Part VIII, Subpart'G, smis% Provider will ccrdinate with
Affected System Operators the conduct of studiesirequired'to determine £he impact of a
New Service Request on any Affected System, and will include those results in the Phase
IT System Impact Study if availﬁr:-r the Affect stem. Applicant will cooperate
with Transmission Provider in a s related to t duct of studies by Affected
System Operators and the determination of'modifications fected Systems needed to
accommodate Applicant’s New Service Request.

to complete and reviewsthis“Applications” Subject to this section 6, and to the extent
requifed ariff, Part Subpart E; section 17, information provided pursuant to this
\ in confidential.

ill be listed on Transmission Provider's website and, to the extent
VIII, Subpart E, section 17 or Commission regulations, will be
be required Pariff, Part VIII, Subpart E, section 17 or Commission regulations.

Applicant ackfiowledges 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 7: COST RESPONSIBILITY

12



29.

30.

31.

32.

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 notification of additional study costs, then
Applicant must either: (i) pay all additional study costs withi (or, if the 20™ day is
not a Business Day, then the next Business Day) of Tr: ission Provider sending the
notification of such additional study costs or (ii) with. ew Service Request. If
Applicant fails to complete either (i) or (ii), then Transmission Provider shall deem the New
Service Request to be terminated and withdrawn.

SECTION 8: DISCLAIMER OF WARRANTY, IM}&TION OF LIAIJILITY

In completing the System ImpactStudies, Transmiss

and any other subcontractors emM Transmissio ider must rely on information
provided by Applicant and possibly, by third parties, an not have control over the
accuracy of such information. Accotdingly, NEFTHER TRANSMISSION PROVIDER,
TRANSMISSION OWNER(S), NOR ANY OTHER SUBCONTRACTORS EMPLOYED
ES ANY WARRANTIES, EXPRESS OR
OPERATION OF LAW, COURSE OF

ovider, Transmission Owner(s),

G WITHOUT LIMITATION IMPLIED
WARRANTIES OF MERCHANTABILL AND FITNESS FOR A PARTICULAR
TO THE'ACCURACY, CONTENT, OR CONCLUSIONS
TUDIES. Applicant acknowledges that it has not relied on
ies” not specifically set forth herein, and that no such

In no event will Transmission Provider, Transmission Owner(s), or other subcontractors
employed by Transmission Provider be liable for indirect, special, incidental, punitive, or
consequential damages of any kind including loss of profits, whether under this agreement
or otherwise, even if Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider have been advised of the possibility of
such a loss. Nor shall Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider be liable for any delay in delivery or
of the non-performance or delay in performance of Transmission Provider's obligations

13



33.

34.

35.

36.

37.

38.

under this Agreement.

SECTION 10: MISCELLANEOUS

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

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Applicant:

No waiver by, efaults by the other in performance of any of
the provisiohs i be construed as a waiver of any other or
further default or different character.

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

14



39.

40.

41.

42.

43.

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 cou
an original but all of which constitute one and the sam@ instru

each of which is deemed

No Partnership:
This Agreement shall not be interpreted or gonstrued to ereate an associationyjoint venture,
agency relationship, or partnership between Parti r to impose amy partnership

obligation or partnership liability upon either Party. ANeither Party shall have any right,
power, or authority to enter into any agreement or u aking for, or act on behalf of, or to
act as or be an agent or represent of, or to otherwise bind, the other Party.

Severability: ;
If any provision or portion of this Agreement shall fon reason be held or adjudged to
be invalid or ille any court, of competent jurisdiction or other
or provision shall be deemed separate and
in good faith to restore insofar as practicable
the benefits to ea such ruling, and (3) the remainder of this

with FERC to fy 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 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.

15



IN WITNESS WHEREQOF, 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
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GIA FORM TEMPLATE
(From Part IX of the PJM Tariff)
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Service Agreement No. [ ]

(Project Identifier #__ )

GENERATION INTERCONNECTION
By and Between
PJM INTERCONNECTI

19



1.0

2.0

3.0

Service Agreement No. [ ]

GENERATION INTERCONNECTION AGREEMENT
By and Between

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

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

Parties. This Generation Interconnection Agreement (“GITA” uding the Specifications,
Schedules and Appendices attached hereto and incorporated hereinyis entered into by and
between PJM Interconnection, L.L.C., the Regi ransmission Organization for the
PIM Region (hereinafter “Transmission Provider” or “PIM”),
(“Project cloper” [OPTIONAL: or “[short name™]])
and (““Transmission Owner” [OPTIONAL: or “[short
name]”]). All capitalized terms herein shall have thedmeanings set forth in the appended
definitions of such terms as stated in Part I of the PIM\Open Access Transmission Tariff
(“Tarift”). [Use as/when  applicable:  This GIA  supersedes the
{insert details to identify the agreement
being superseded, the effective date of the agreement, the service agreement number
designation, and the FERC docket number, if applicable, for the agreement being
superseded. }]. [Use as/when applicable: Pursuant to the terms of an Agreement to Amend
signed by all Parties effective {INSERT DATE}, this GIA reflects amends the {ISA/GIA}
entered into by {Party 1}, {Party 2}, and Transmission Provider effective {INSERT
DATE} and designated as Service Agreement No. {INSERT NUMBER}.]

AuthositymFhis GIA is entered into pursuant to the Generation Interconnection Procedures
set forth in [instruction: {use Part VII if this is a transition period GIA subject to Tariff Part
VII} {use Part VIII if this a new rules GIA subject to Part VIII}] of the Tariff. Project
loper has requested a ation Interconnection Agreement under the Tariff, and
ission Provider has determined that Project Developer is eligible under the Tariff
to ob his GIA. The standard terms and conditions for interconnection as set forth in
to this GIA are hereby specifically incorporated as provisions of this GIA.
ider, Transmission Owner, and Project Developer agree to and assume
all of the rig 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

20



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

4.0  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 S
provided in section 1.2 of Appendix 2 to this GIA.

5.0  Security. Inaccord with GIP, section [to be determine

ice shall commence as

t Developer shall provide

the Transmission Provider (for the benefit of the Transmission ©@wner) with a letter of
credit from an agreed provider or other for%wiity reasonably acceptable to the
ran

Transmission Provider and that names t

ission Provider, as beneficiary

(“Security”) in the amount of $ . Such Security canalse, be applied to
unpaid Cancellation Costs and for completionﬁéome orall of the required Transmission
Owner Interconnection Facilities, and/or Customer4Funded Upgrades/ This amount
represents the sum of the estimated Costs, determined in accordance with GIP, section [to

be determined], for which the%Project Developer
already paid by Project Developer:.

responsibility will be based upon'the“actual Costs of

be responsible, less any Costs
wledges that its ultimate cost
acilities described in the

ject Developer a

Specifications, whether greater or lesser than the amount of the payment security provided

6.0

under this section.

4

the milestones stated in GIP, section [to be
of this GIA, Project Developer shall ensure

/\ [Seecify Project Specific Milestones]

[As appropriate include the following standard Milestones, with any revisions necessary
for the project at hand (sections shoul’d be renumbered as appropriate):]

6.1

6.2

work completed. On or before , Project
er must demonstrate completion of at least 20% of project site construction.
ime, Project Developer must submit to Transmission Owner and
on 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. 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

P =N

[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 prov Q;lde of 100% Site Control for the

Generating Facility or Merchant rans 1ssion Facility, Interconnection
Facilities, and, if applicable, the Stand Alone Network Upgrades necessary
to interconnect the project to the Tran ion System consistent with GIP,
section [DP3 gen&control provis no later than six months after
the effective date of this GEA. Notwiths ing any other provisions of
this GIA, no extensm of th1s milestone shall'be granted and if the Project
stone,its Interconnection Request and this
terminated and withdrawn. Transmission
cessary steps to effectuate this termination,
sary filings with FERC.

6.3  Commercial Operation:»On or befo , Project Developer must
deémonstrate commercial operation of all generating units in order to achieve the
i Output set forth in section 1.0(c) of the Specifications to
e this Max1mum Facility Output may result in a

permanent reduction of the Capacity Interconnection Rights, to the
Demonstrating commercial operation includes achieving Initial

ales or use of energy, as Well as, if applicable, obtaining capacity
on in accordance with the requirements of the Reliability Assurance
Agreement Among Load Serving Entities in the PJM Region.

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

the following language for the Commercial Operation milestone. ]

[For an uprate where MFO and CIRs will increase, use this alternate language:]
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Commercial Operation. On or before , Project Developer must
demonstrate commercial operation of an incremental increase over Project
Developer’s previous interconnection, as set forth in Specifications, section 1.0(c)
of this GIA for increases in Maximum Facility Output and in Specifications, section
2.1 of this GIA for increases in Capacity Interconnection Rights. This incremental
increase is a result of the Interconnection Request associated with this GIA. Failure
to achieve this Maximum Facility Output shall result in a permanent reduction in
Maximum Facility Output of the Generating Facility, and if, necessary, a permanent
reduction of the Capacity Interconnection Rights, sto the level achieved.
Demonstrating commercial operation includes maki ercial sales or use of
energy, as well as, if applicable, obtaining capacity ification in accordance with
the requirements of the Reliability Assurance t 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:]
k. =

Commercial Operation. On ‘or before Septem 1, , Project
Developer must demonstrate ‘¢commereialioperation/of an incremental increase in
Capacity Interconnection ig over 'Project Developer’s previous
interconn cifications, section 2.1 of this GIA. Failure to
connection Rights shall result in a permanent

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

A 4

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

8.0

9.0

6.4  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 PJIM studies and
agreements. Project Developer must also provide PJM with “as-built” electrical
modeling data or confirm that previously submitted data remains valid.

A
[Add Additional Project Specific Milestones as appropriate]

Project Developer shall demonstrate the occufren each of the foregoing
milestones to Transmission Provider’s reasomnable satisfaction. Transmission
Provider may reasonably extend any suchdmilestone dates, in,the event of delays
that Project Developer (i) did not causefand (i1) could not have semedied through
the exercise of due diligence. Project Developer shall also have'a one-time option
to extend its milestone (other than‘any milestone telated to site cont#rfl:)r a total
period of one year regardless of cause. “This option may only be applied one time
for an Interconnection Request, and may only be applied to one single milestone
specified in this GIA%,, Other mileston tes stated in the Generation
Interconnection Agreeme be deemed t xtended coextensively with
Project Developer’s use thisprovision., Once this € 1on is used, it is no longer
available with regard to any other milestones or other deadlines in this GIA. If the
Project Developer fails to meet e milestones set forth above, including any
nection Request shall be terminated and
e provisions of Appendix 2, section

Service. “Transmission Provider and Transmission Owner
nnection to the Transmission System in the PJM Region of

cordance with the GIP, the Operating Agreement, and this GIA, as
om time to time.

limited to the rules and procedures concerning the dispatch of generation or scheduling
transmission sét forth in the Tariff, the Operating Agreement and the PJM Manuals.

System Impact Study(ies). In analyzing and preparing the [System Impact Study(ies)], and
in designing and constructing the Distribution Upgrades, Network Upgrades, Stand Alone
Network Upgrades and/or Transmission Owner Interconnection Facilities described in the
Specifications attached to this GIA, Transmission Provider, the Transmission Owner(s),
and any other subcontractors employed by Transmission Provider have had to, and shall
have to, rely on information provided by Project Developer and possibly by third parties
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10.0

and may not have control over the accuracy of such information. Accordingly, NEITHER
TRANSMISSION PROVIDER, THE TRANSMISSION OWNER(s), NOR ANY OTHER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER OR
TRANSMISSION OWNER MAKES ANY WARRANTIES, EXPRESS OR IMPLIED,
WHETHER ARISING BY OPERATION OF LAW, COURSE OF PERFORMANCE OR
DEALING, CUSTOM, USAGE IN THE TRADE OR PROFESSION, OR OTHERWISE,
INCLUDING  WITHOUT  LIMITATION IMPLIED 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 DES, NETWORK
UPGRADES, STAND ALONE NETWORK UPGRAD ND/OR TRANSMISSION
OWNER INTERCONNECTION FACILITIES. Proj er acknowledges that it
has not relied on any representations or warranties not'specifically set forth herein and that
no such representations or warranties have forme basis of its bargain hereunder.

Construction of Transmission Owner Inter ection Eacilities and Transmission Owner
Upgrades VO

10.1. Cost Responsibility. Project Developer shall be responsible for and shall pay upon
demand all Costs associated with the interco ion of the Generating Facility or
Merchant Transmission F i i

10.2.
the Costs associated with the,facilities contemplated by this GIA, estimates of
ich @ in the Spemﬁcatlons to this GIA, and the Project Developer shall

edule L. Upon receipt of each of Project Developer’s
Transmission Provider shall reimburse the applicable
Project Developer requests that Transmission Provider
erly cost reconciliation:

10.3. Contract Option. In the event that the Project Developer and Transmission Owner
agree to utilize the Negotiated Contract Option as set forth in Schedule L, Appendix
1 to establish, subject to FERC acceptance, non-standard terms regarding cost
responsibility, payment, billing and/or financing, the terms of sections 10.1 and/or
10.2 of this section 10.0 shall be superseded to the extent required to conform to
such negotiated terms, as stated in Schedule L to this GIA. The Negotiated Option
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10.4

11.0

11.3

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

10.4.1 Schedule L of this GIA sets forth the additi
service that apply in the event there are
Interconnection Facilities, Transmissio
or Transmission Owner Upgrades subject to th
there is an additional Transmissi
3.0(c), Transmission Provide
Transmission Owner shalld be required to enter “int separate
Interconnection Construction ice ;*ment in the form set forth in
Tariff, Part IX, Subpart J. In the eventitherésany Common Use Upgrades
listed in Specification section 3.0%0of this GIA, Transmission Provider,
Project Developetyand Transmission 1, along with the other relevant
Project Develope&also be require nter into a separate Network
Upgrade Cost Responsibility’Agreement in rm set forth in Tariff, Part
IX, Subpart H.

here are Project Developer
terconnection Facilities,
greement. In the event
whner listed 1n Specification section
roject Developer “and the additional

10.4.2

templated by this GIA shall relate only to
such ‘portion of thénintereconnection Facilities and Transmission Owner
the Transmission Owner is responsible for building.

wnership of Interconnection Facilities and Transmission Owner
es. The Interconnection Facilities and Transmission Owner Upgrades and

Transmiission Owner Upgrades to be constructed and ownership of the components

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

12.0  Power Factor Requirement.

Consistent with section 4.6 of Appendix 2 to this GIA, the power factor requirement is as
follows:

[For Generation Project Developers]

{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 GeneratingyFacility 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 ion of the Ge
maintain a powet factor east 0.95 le

terminals] [Point of Interconnection].
- N

ting Facility shall retain its existing ability to
ing to 0.90 lagging measured at the [generator’s

The increase of MW to the Generating Facility associated with this GIA shall be
designed he ability to, maintain a‘power factor of at least 1.0 (unity) to 0.90 lagging
fgured att enerator’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 Gen n Pro' ct Developer shall design its [wind-powered] [non-synchronous]
Generating ith the ability to maintain a power factor of at least 0.95 leading to
0.95 lagging measured at the high-side of the facility substation transformers.

{For all wind or non-synchronous generation facilities requesting an incremental increase
in capacity or energy output which have entered the New Services Queue after November
1, 2016, and were not commercially operable prior to November 1, 2016 include the
following requirements: }

The existing [wind-powered] [non-synchronous] _ MW portion of the Customer Facility
shall retain the ability to maintain a power factor of at least 0.95 leading to 0.95 lagging
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13.0

14.0

15.0

16.0

measured at the high-side of the facility substation transformers.

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

[For Transmission Project Developers]

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

Facilities} A
Transmission Project Developer shall design its Metehant D.C. Transmission Facilities

and/ or Controllable A.C. Merchant Transmissio ilities, to maintain a power factor at
the Point of Interconnection of at least 0. eading and 0.95 “lagging, when such
Generating Facility is operating at any levelsvithin its aﬁoved operating tan

Charges. In accordance with sections 10 and T1 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 Scheduﬁ to this GIA. Pro after receipt of such payments,
the Transmission Provider shall such paymen he appropriate Transmission

Owner.

Third Party Beneficiaries. No third
except, however, ject to modifi
this GIA purs otiated Co
Project Develo IA are agre

eficiary 1}'@1‘[5 are created under this GIA,
on of the payment terms stated in section 10 of
act Option, payment obligations imposed on
and acknowledged to be for the benefit of the

Owner(s) _shall be entitled to takeérsuch deégal recourse as it deems appropriate against
< & yment of ‘any Costs or charges authorized under this GIA or

either party of one or more defaults by the other in performance of
f this GIA shall operate or be construed as a waiver of any other or
further defaulf aults, whether of a like or different character.

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

18.0

19.0

20.0

21.0

22.0

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

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

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer:

)N y’

Transmission Owner: W,

kY e

ents. All portions of the Tariff and the Operating Agreement
pertinent to the subj of this GIA t otherwise made a part hereof are hereby
incorporated heret part hereof.

Terms and Conditions for Interconnection Service. Subject
agree that the terms and conditions set forth in Schedule F
in by reference and be made a part of this GIA. In the

rovision of Schedule F that FERC has accepted and any
2 to this GIA that relates to the same subject matter, the pertinent
shall control.

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

Addendum of Interconnection Requirements for all Wind or Non-synchronous Generation
Facilities. To the extent required, Schedule H to this GIA sets forth interconnection
requirements for a wind or non-synchronous generation facilities and is hereby
incorporated by reference and made a part of this GIA.
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23.0

24.0

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

This Agreement shall be deemed a contract made
performance of this Agreement and each of its provisi
in accordance with, the applicable Federal and/o
regard to conflicts of laws provisions that wo

d the interpretation and
verned and construed
s ‘of the St Delaware without
pply the laws of a r jurisdiction.

) N 4
D
y
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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.

By . oo Lo

Name Title Date

Printed name of signer:

Project Developer: [Name of Party]
Byl

Name

Title
Printed name of signer:

Transmission Owner:

Byl .

Name

Title 'A

AL

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 PJ)

a. Name of Generating Facility or Merchant Transmission

b. Location of Generating Fagility or Merchant smission Facility:

v
cility or Merchant Transmission Facility:
N B

eration Project Develop

C. Size in 1

A

Facility Output of - MW

D
aximum load capacity of L MW)

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

to be



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.}

For Transmission Project Developer:

Nominal Rated Capability: _ MWI

d. Description of the equipment configuratior

\
2.1 Capacity M ion Rights:

2.0

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

shall have
specified in

Pursuant to and subject to the applicable terms of the GIP, the Project Developer
shall have Capacity Interconnection Rights at the Point(s) of Interconnection
specified in this Generation Interconnection Agreement in the amount of - MW
commencing _ . During the time period from the
effective date of this GIA until (the “interim
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time period”), the Project Developer may be awarded interim Capacity
Interconnection Rights in the amount not to exceed MW. The availability
and amount of such interim Capacity Interconnection Rights shall be dependent
upon completion and the results of an interim deliverability study. To the extent
applicable, during the interim time period, PJM reserves the right to limit total
injections of the Generating Facility consistent with the results of the interim
deliverability study (which may be less than the Maximum Facility Output). . Any
interim Capacity Interconnection Rights awarded during the interim time period

shall terminate on {e.g., May 31, 2023 i

{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:}

s of the GIP; the Project Developer
the Point(s) of Interconnection

Pursuant to and subject to the applicable

shall have Capacity Interconnection hts

specified in this GIA in the amount6f | MW commencing {e.g., June 1,
2023}. From the effective date of'this unti {e.g., May 31, 2023} (the
“interim time period”), in addition to ther ~ MW-of Capacity Interconnection

Rights the Project Developer had at the same Point of Interconnection prior to its
Interconnection Request ciated with this the Project Developer also may
be awarded interim Cape&&terconnection in an amount not to exceed
_____ MW. The availabilityand‘amount of such in Capacity Interconnection
Rights shall be dependent upon completion,and results of an interim deliverability

onnection Rights awarded during the interim
{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:}

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

{Add to address partial deactivations: }

Pursuant to and subject to the applicable term riff, the Interconnection
Customer shall have Capacity Interconnection Rights at the Point of
Interconnection specified in this Interconne€tion Service Agréement in the amount
of MW commencing  {e.g.,June1,2022}. From the'effective date of this
GIA until {e.g., May 31, 20 (the ”i|\$rim time period")yin addition to

the MW of Capacity Intereonnection Rights the Interconnection Customer
will have commencing {e.g., June 13,2023} at.the Point of Interconnection
pursuant to the Interconnection Request, the Interconnection Customer also

may be awarded intern Capacity Interc ction Rights at the Point of
Interconnection in an a ot to exceed

MW pursuant to the
Interconnection Request. TAceordingly, during Interim time period, the
Interconnection Customer shall have viously studied and awarded
,U'e awarded interim Capacity
t not to exceed MW. The availability

ity Interconnection Rights shall be dependent

mJectlons of the/GeneratingyFacility con51stent with the results of the interim
which maybe less than the Maximum Facility Output). Any
onnection Rights awarded during the interim time period
.., May 31, 2023}.

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

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

2.1a  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.
P N
{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 ainit 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 affect output,greater than such quantity. ]

[for Transmission Project Developers]
N
2.1 Transmission Injection Rightsin[applicable only to Merchant D.C. Transmission
Facilities and/or Controllable A.C. Merchant Transmission Facilities that
interconnect with a control area outside PIM]
y
to be dete ed] of the GIP, Project Developer shall have
n Rights at'each indicated Point of Interconnection in the

2.2 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]

tion [to be determined] of the GIP, Project Developer shall have
ithdrawal Rights at each indicated Point of Interconnection in the

[Include section 2.3 onlz 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 I 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.

{Instructions — use for Merchant Transmission Developers as applicable}
2.4 Incremental Deliverability Rights:

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

2.5  Incremental Auction Revenue Rights:
Pursuant to Tariff, Subpart VIII, section [to bé& provide
have Incremental Auction Revenue Right

, Project Developer shall
efollowing quantities:

2.6  Incremental Capacity Transfer Righ

Pursuant to Tariff, Subpart VIII, section‘[tesbe provided], Project Developer shall
have Incremental Capacity Transfer Rights between the following associated

source(s) and sink(s) in t@ted quantiti
3.0  Construction Responsibility and Ownership of Interconnec acilities and Transmission

Owner Upgrades/Scope of Work.

and, unless otherwise indicated, shall own,

[Specif‘ Facilities to Be Constructed or state “None”|

[Use the following if facilities are to be constructed or owned]
Facilities for which the Project Developer has sole cost
esponsibility

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

(2) In the event that 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:

[Specify Facilities to Be Constructed or state “None”]
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4.0

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

b.  Transmission Owner f{or Name of Transmission Owners if more than one

'“

w =l

dditional Contingent Facilities which must be completed prior to
ommercial eration of the Generating Facility or Merchant Transmission

ility

Subject to modification pursuant to the Negotiated Contract Option and/or the Option to
Build, 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
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4.1 Transmission Owner Interconnection Facilities Charge: $

[Optional: Provide Charge and Identify Transmission Owner]
4.1  Network Upgrades Charge: $

[Optional:  Provide Breakdown of Charge Based on Transmission Owner
responsibilities and costs subject to the Network Upgrade Cost Responsibility
Agreement]

4.2  Distribution Upgrades Charge: $

[Optional:  Provide Breakdown of Charge Based on Transmission Owner
responsibilities]

4.3  Other Charges: $

) ’

[Optional:  Provide Breakdown of Charge Based on Transmission Owner

responsibilities]

Direct Labor >

Direct Material

Indi or /
irect 1al

[Additional items for breakdown as necessary]

4.4 Cost breakdown:

$ Total

f Network Upgrades, Distribution Upgrades, and Other

and Stand A ork 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

$ Net Security {Instructions: if the resultant is negative, use: reduction with

this GIA; if the resultant is zero or positive use: amount required} {Instructions: this
value should be in section 5.0 of this GIA}
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APPENDIX 1

DEFINITIONS

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

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

1.1 Commencement Date:

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

forth in section 1.2 below.

1.2 Conditions Precedent:

The following conditions must be satisfied prior to the comme Interconnection Service

under this Generation Interconnection Agreement:

(a) This Generation Interconnection Agre
accepted for filing by the FERC;

nt, i ﬁvled with FEJSC shall have been

(b) All requirements for Initial Operation as specifi 1n section 1.4 below shall have
been met and Initial Operation of the Generatlng Facility or Merchant Transmission Facility shall
have been completed.

(c) Project Developer shall be ‘m_ compliance w 11 Applicable Technical
Requirements and Standards for interconnectio der the iff (as determined by the
Transmission Provider).

1.3 Term:

This Generation Interco tion eement shall remain in full force and effect until it is
terminated in accordance with section 16 of'this Appendix 2.

necessary for the inte
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 P t Developer’s planned date of Initial
Operation, and provided that the Transmission Owfier has accepted the Project Developer

Interconnection Facilities pursuant to this GIA, TranSmission Provider shall, upen the request and
ower}w or other operati studies on

at the expense of Project Developer, perform approp
a timely basis to determine the extent to which the Generatingdfacility or Merchant Transmission
Facility and the Project Developer Interconnection Facilities may operate prior to the completion
of the Transmission Owner Interconfiection Facilities a ransmission Owner Upgrades
consistent with Applicable Laws and Rb Applicable ility Standards, Good Utility
Practice, and the Generation Interconnection Agreement In acco e with the results of such
studies and subject to such conditions as Tr. ion Previder determines to be reasonable and
appropriate, Transmission Provider shall (a) roject Dewoper to operate the Generating
Facility or Merchant Tra ¢ Project Developer Interconnection Facilities,
and (b) grant Project terconnectlon Rights commensurate with the
extent to which oper ity or Merchant Transmission Facility is
permitted.

1.4A.2 Proyisiona

Upon. and prior to completion of requisite Interconnection
Facilitie rk Upgrades, Stand Alone Network Upgrades, or system
protection Developer may request limited Interconnection Service at the
discretion of SMissi ovider based upon an evaluation that will consider the results of

shall be memorialized in the Generation Interconnection Agreement

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 communicat Project Developer in
writing upon completion of the study. Project Developer assu all risk and liabilities with
respect to the Provisional Interconnection Service, includi es in output limits and
Interconnection Facilities, Network Upgrades, Dlstrlbutlon pgrades o, Stand Alone Network
Upgrades, and/or system protection facilities cost respo i

1.5 Survival:

The Generation Interconnection Agreement shall continueiin e% after termination to the extent
necessary to provide for final billings and payments; to permit the determination and enforcement
of liability and indemnification obligatxi arising from ac events that occurred while the
Generation Interconnection Agreement fect; and to pe ach Interconnection Party to
have access to the real property, including but net limited to lease erty 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

) in the case of interconnection of the Merchant
Project Developer, up to the Nominal Rated Capability.

Entities, provid owever, 1at if the Interconnected Entities are unable to agree on the Point of
Interconnection, sion Provider shall determine the Point of Interconnection, provided
that Transmission P 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 afcount 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 O,

2.3 No Transmission Services:

The execution of a Generation Interconnection Agree dees not constitute a request for
transmission service, or entitle Project Developer to re¢eive transmission service, under Part I or
Part III of the Tariff. Nor does the execution of a Generation Interconnection Agréement obligate
the Transmission Owner or Transmission Provide proc& supply or delivit\o 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: \

oper uses distribution facilities for the purpose of
connection” Service under this Tariff shall
tion facilities. In such cases, to such extent as

To the extent that a Generation Project De
delivering energy to the Transmission Syste
include the construction of such dist
Transmission Provid sonably necessary to accommodate such
circumstances, the Ge ement may include non-standard terms and
conditions mutually agre ction Parties as needed to conform with
Applicable Laws and Regulations and ApplicableStandards relating to such distribution facilities.

3

3.1

Subject to App d Regulations and to any applicable requirements or conditions of
the Tariff and th erating Agreement, either Interconnected Entity may undertake
modifications to its itiés (“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,
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
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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 thedNecessary Study
Agreement and provide the required deposit. Transmission Provider
Necessary Studies, shall provide the Interconnected Entity (i) the and scope of the
permanent material impact, if any, the Planned Modifications n the Transmission
System; (i) the additions, modifications, or replacements to the Transmission System required to
accommodate the Planned Modifications; and (iii) a gooddaith estimate of the cost of the
additions, modifications, or replacements to the Transmiission System required te accommodate
the Planned Modifications. In the event such Plannéd Modification have a permaneyaterial

impact on the Transmission System or would consti Material Modification, Project
Developer shall then withdraw the proposed modification er proceed with a new Interconnection
Request for such modification.

3.2 Interconnection Request: \

This section 3 shall not apply to any propos
for which Project Developer must make an
circumstances, the Projec er and Tran
forth in the GIP.

modifications by Prgject Developer to its facilities
nection uest under the Tariff. In such
sion Provider shall follow the requirements set

3.3 Standards:

lacements'made to an Interconnected Entity’s facilities shall
nce with Good Utility Practice, Applicable Standards and

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

dditions, modifications,
enerating Facility or

(c) Project Developer shall be responsible for the costs of an
or replacements to the Project Developer Interconnection Facilities
Merchant Transmission Facility that are required, in accord wit d Utility Practice and/or to
maintain compliance with Applicable Laws and Regulations o le Standards, in order to
accommodate additions, modifications, or replacements that Transmission Provider or the
Transmission Owner makes to the Transmission S or to the Transmission Owner
Interconnection Facilities and Transmission OwnerdUpgrades, but only: to, the extent that
Transmission Provider’s or the Transmission Owner’s changes.to the Transmission?em or the

Transmission Owner Interconnection Facilities#an ansmission Owner Upgrades are made
pursuant to Good Ultility Practice and/or to maintain compliance, with Applicable Laws and
Regulations or Applicable Standards.

4 Operations

4.1 General:

Each Interconnected Enti erate, or s cause operation of, its facilities in a safe and
reliable manner in ac is Appendix 2; (i1) Applicable Standards; (iii)
applicable rules, proce cols set forthiin the Tariff and the Operating Agreement, as
any or all may be amende i
Utility Practice.

initial drawing
Facilities. Trans

ertified by/a professional engineer, of the Project Developer Interconnection
ion Owner and Transmission Provider shall review the drawings to assess the
consistency of Projec oper’s design of the Project Developer Interconnection Facilities with
the design that was analyzed in the planning model as described in PJM Manuals. After consulting
with the Transmission’ Owner, Transmission Provider shall provide comments on the drawings to
Project Developer within 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 accept eadline, the' Project Developer shall
deliver to the Transmission Provider and the Transmiission Owner final, “as-built” drawings,
information and documents regarding the Project Developer Inﬁsnnection Faeilities, including,

as and to the extent applicable: a one-line diagram, a plan shewing the Generating Facility or
Merchant Transmission Facility and the Project Developer luterconnection Facilities, plan and
elevation drawings showing the layout of the Project Developer Interconnection Facilities, a relay
functional diagram, relaying AC and schematic wirin rams and relay settings for all
facilities associated with the Project Deve step-up transfo , the facilities connecting the
Generating Facility or Merchant Transmission Fagility to the step- nsformers and the Project
Developer Interconnection Facilities, and the impedances, (dete ed by factory tests) for the
1 acility or /Merchant Transmission Facility.
Transmission Provider and the Transmission
tomatic voltage regulator, Generating Facility
ection settings, transformer tap settings, and
e right to review such drawings, and charge
review.

Owner Specifications ion system
or Merchant Transmis ility control and p

4.2
Project D ion Provider’s approval prior to either synchronizing with
the Trans System or energizing, as applicable per the determination of Transmission

Generating Facility or Merchant Transmission Facility from the
shall coordinate such synchronizations, energizations, and
ransmission Owner.

Transmission Syste
disconnections with thg

4.3  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].

4.4 Permits and Rights-of-Way:
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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.

4.5  No Ancillary Services:

Except as provided in section 4.6 of this Appendix 2, nothing in thi
obligate the Project Developer to supply Ancillary Services to eit
Transmission Owner.

ransmission Provider or the

4.6  Reactive Power and Primary Frequency Resp

4.6.1 Reactive Power , r

4.6.1.1 Reactive Power Design Criteria

4.6.1.1.1 New Facilities: ‘

For all new Generating Facilities to be interconnéeted pursuant Tariff, other than wind-
powered and other non-synchronous generation facilitieshthe Generation Project Developer shall
design its Generating Facility to maintain a ¢ e power delivery at continuous rated power
0.90 lagging. For all new wind-powered and
eneration Project Developer shall design its
site power delivery at a power factor of at

Request on ot after I 6, the power factor requirement shall be measured at the high-
ers. This power factor range standard shall be dynamic and

generator’s termina new generatlon 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,
when the Generating Facility is operating at any level within its approved operating range.
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4.6.1.1.2 Increases in Generating Capacity or Energy Output:

All increases in the capacity or energy output of any generation facility interconnected with the
Transmission System, other than wind-powered and other non-synchronous Generating Facilities,
shall be designed with the ability to maintain a composite power delivery at continuous rated power
output at a power factor for all incremental MW of capacity or energy output, of at least 1.0 (unity)
to 0.90 lagging. Wind-powered generation facilities and other non-synchronous generation
facilities that submitted a New Services Request on or after November 1, 2016, shall be designed
with the ability to maintain a composite power delivery at a power factor for all incremental MW
of capacity or energy output of at least 0.95 leading to 0.95 laggin d at the high-side of
the facility substation transformers across the full range of conti s rated power output. This
power factor range standard shall be dynamic and can be met usifg, ample, power electronics
designed to supply this level of reactive capability (taking into accountyany limitations due to
voltage level, real power output, etc.) or fixed and swit capacitors, or a,combination of the
two.

The power factor requirement associated with inefeasesii cape%r or energy outpuﬁ more than
20 MW to synchronous generation facilities interconnected,with the TransmissionSystem shall be
measured at the generator’s terminals. The power factor requirement associated with increases in
capacity or energy output of 20 MW or ﬁ to synchronous tion facilities interconnected to
the Transmission System shall be mea the Point o connection; however, if the
aggregate capacity or energy output of GeneratingiEacility is or e more than 20 MW, the
power factor requirement shall be measure at the generator’s termi

operate the Generatlng Facility«to producemreactive power within the design limitations of the
2 ltage schedules reactive power schedules or power factor

applicable, are treated in an equitable and not unduly
eveloper agrees that Transmission Provider and the
ner, acting on behalf or at the direction of Transmission Provider, may make
es that they respectively establish as necessary to maintain the reliability of

Transmission €
changes to the sc
the Transmission S

4.6.1.3 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
at the direction of Transmission Provider), or that otherwise is inconsistent with Good Ultility
Practice and results in an unreasonable deterioration of the quality of electric service to other
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customers of Transmission Provider or the Transmission Owner, the Project Developer shall, upon
discovery of the problem or upon notice from Transmission Provider or the Transmission Owner,
acting on behalf or at the direction of Transmission Provider, take whatever steps are reasonably
necessary to alleviate the situation at its expense, in accord with Good Utility Practice and within
the reactive capability of the Generating Facility or Merchant Transmission Facility. In the event
that the Project Developer does not alleviate the situation within a reasonable period of time
following Transmission Provider’s or the Transmission Owner’s notice thereof, the Transmission
Owner, with Transmission Provider’s approval, upon notice to the Project Developer and at the
Project Developer’s expense, may take appropriate action, including installation on the
Transmission System of power factor correction or other equipme reasonably required,
consistent with Good Ultility Practice, to remedy the situation cit Transmission Provider’s or
the Transmission Owner’s notice to the Project Developer und, tion.

4.6.1.4 Payment for Reactive Power:

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

4.6.2 Primary Frequency Response:

Generation Project Developer shall e

¢ the primary
Generating Facility by installing, maintai d operating a

ncy response capability of its
ioning governor or equivalent

onomouslyﬁdjust the Generating Facility’s
nd deadband parameters and in the direction
ion Project Developer is required to install a

sustained response settings fromda@n approved:NERC Reliability Standard providing for equivalent
ingent pa e droop characteristic shall be: (1) based on the nameplate

that is, once the freqt 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 (fof 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
with the Transmission System, Generation Project Developer shall operate the Generating Facility
consistent with the provisions specified in sections 4.6.2.1 and 4.6.2.2 of this agreement. The
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primary frequency response requirements contained herein shall apply to both synchronous and
non-synchronous Generating Facilities.

4.6.2.1 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 governor or equivalent controls in
service and responsive to frequency. Generation Project Developer shall: (1) in coordination with
Transmission Provider and/or the relevant balancing authority, set the deadband parameter to: (1)
a maximum of £0.036 Hz and set the droop parameter to a maximu ; or (2) implement the
relevant droop and deadband settings from an approved NERC ility Standard that provides
for equivalent or more stringent parameters. Generation Proj oper shall be required to
provide the status and settings of the governor or equivalent controls‘toyTransmission Provider
and/or the relevant balancing authority upon request. I eration Project,Developer needs to
operate the Generating Facility with its governor or equivalent'controls not in service, Generation
Project Developer shall immediately notify Transmission Pr&id}er and the relevant, balancing

authority, and provide both with the following inform : (1) the,operating status'of the governor
or equivalent controls (i.e., whether it is currently out'of seryice orwwhen it willdbe taken out of
service); (2) the reasons for removing the governor or equivalent controls from service; and (3) a
reasonable estimate of when the govemquivalent Is will be returned to service.
Generation Project Developer shall make able Efforts t

controls into service as soon as practicable.| Generation Project D er shall make Reasonable
Efforts to keep outages of the Generating Facility’s governor or equivalent controls to a minimum
whenever the Generating Facility is operated

4.6.2.2 Timely and Sustained nse:

al constraints including, but not limited to, ambient temperature
limitations, outages of mechanical equipment, or regulatory
ing Facility shall sustain the real power response at least until system
frequency returns to ithin the deadband setting of the governor or equivalent controls. A
Commission-approved; Reliability Standard with equivalent or more stringent requirements shall
supersede the above réquirements.

4.6.2.3 Exemptions:
Generating Facilities that are regulated by the United States Nuclear Regulatory Commission shall
be exempt from sections 4.6.2, 4.6.2.1, and 4.6.2.2 of this agreement. Generating Facilities that

are behind the meter generation that is sized-to-load (i.e., the thermal load and the generation are
near-balanced in real-time operation and the generation is primarily controlled to maintain the
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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 4.6.2, but shall be otherwise
exempt from the operating requirements in sections 4.6.2, 4.6.2.1, 4.6.2.2, and 4.6.2.4 of this
agreement.

4.6.2.4 Energy Storage Resources:

urce shall establish an
arge and a maximum

Generation Project Developer interconnecting an Energy Storage R
operating range in Schedule I of this GIA that specifies a minimum s
state of charge between which the Energy Storage Resource wil equired to provide primary
frequency response consistent with the conditions set forth in .6.2,4.6.2.1,4.6.2.2, and
4.6.2.3 of this agreement. Schedule I shall specify whether thé'@perating range is static or dynamic,
and shall consider (1) the expected magnitude of freque eviations in‘theyinterconnection; (2)
the expected duration that system frequency will remaifi outside of the deadband parameter in the
interconnection; (3) the expected incidence of frequency deﬁ[ions outsideof thideadband

parameter in the interconnection; (4) the physical/Capabilities of the Energy Storage Resource; (5)
operational limitations of the Energy Storage Resource duéito mianufacturer specifications; and (6)
any other relevant factors agreed to by Transmission Provider and Generation Project Developer,
and in consultation with the relevant tram owner or ing authority as appropriate. If
the operating range is dynamic, then Sche ust establish equently the operating range
will be reevaluated and the factors that may be eonsidered during

Generation Project Developer’s Energy Sto source 18 ﬁquired to provide timely and
i ith section 4.6.2.2 of this agreement when it is
online and dispatched ransmission System and/or receive electricity

from the Transmission

is not dispatched to injee sion System and/or dispatched to receive
electricity from the Transmission Systeminlf Generation Project Developer’s Energy Storage
Resource is a frequency deviation outside of its deadband parameter, it is
to increa ons) or decrease (for under-frequency deviations) the rate
at whiC its droop parameter. Generation Project Developer’s
Energy ot required to change from charging to discharging, or vice versa

d by the droop and deadband settings requires it to do so and it is

technically capable of making such a transition.

4.7 Under- and equency and Under- and Over- Voltage Conditions:

The Generation Proje¢t 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
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
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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 Ultility Practice and consistent with any standards and
guidelines that are applied to other Generating Facilities in the Balancing Authority on a
comparable basis. The term “frequency ride through” as used herein shall mean the ability of a
Generation Project Developer’s Generating Facility Generating Faci tay connected to and
synchronized with the Transmission System or equipment of the smission Provider and any
Affected Systems during system disturbances within a ra er-frequency and over-
frequency conditions, in accordance with Good Utility Practi¢e and consistent with any standards
and guidelines that are applied to other Generating Facilities,in the PJM Region on a comparable
basis. The term “voltage ride through” as used heregin shall’ mean the ability, of a Generating
Facility to stay connected to and synchronized withshe systerryquipment of'the, Transmission

Provider and any Affected Systems during system bances within a range of under-voltage
and over-voltage conditions, in accordance with Good Utility Prastice and consistent with any
standards and guidelines that are applied to other Generating Facilities in the PJM Region on a

comparable basis. ‘

The Transmission System is designed to automatically activate a shed program as required
by NERC and each Applicable Regional i the,event of an under-frequency system
disturbance. A Generation Project Devel 11 implelyfnt under-frequency and over-
frequency relay set point ity as required by NERC and each Applicable
i ” capability of the Transmission System. The

Transmission Faci 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
Facilities and Transmission Owner Upgrades or the Transmission System shall be allocated as
provided in GIP, section [to be determined].
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4.8.2 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.

4.9  Access Rights:

access to areas under its
rform its obligations

Each Interconnected Entity shall provide the other Interconnected Enti
control as reasonably necessary to permit the other Interconnected E
under this Appendix 2, including operation and maintenance ations. An Interconnected
Entity that obtains such access shall comply with all safety able to the area to which
access is obtained. Each Interconnected Entity agrees to inform the other'Interconnected Entity’s
representatives of safety rules applicable to an area.

4.10 Switching and Tagging Rules:

The Interconnected Entities shall comply with applicable %ching and Tagging Rules in
obtaining clearances for work or for switching operations on equipment. Such Switching and
Tagging Rules shall be developed in acmwith OSH dards codified at 29 C.F.R. Part
1910, or successor standards. Each Inte ed Entity sha ide_the other Interconnected
the other Interconnected

Entity a copy of its Switching and Tagging Rules that are applica
Entity’s activities.

4

4.11 Communication Protocol:

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
any or all may be amended from time to time; (iv) Applicable Laws and Regulations, and (v) Good
Utility Practice.
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5.2 Outage Authority and Coordination
5.2.1 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 Interconnection Facilities 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 facilitie by the Transmission
Owner, as more specifically detailed in the Scope of Work, may befnecessary in order to complete
the process of constructing and installing all Interconnection nd Transmission Owner
Upgrades. The Interconnection Parties, and where applicable, any Construction Parties, further
acknowledge and agree that any such outages shal coordinated by and through the
Transmission Provider.

5.2.2  Authority: ) V

Each Interconnected Entity may, in accordance with Good Utility Practice, remove from service
its facilities that may affect the otherplnterconnected En facilities in order to perform
maintenance or testing or to install or &ﬁquipment. Exceptiin the event of an Emergency
Condition, the Project Developer proposing, to remove such faci rom service shall provide
prior notice of such activities to the Transmission Providesand th

able sections of the Operating Agreement, the
guidelines or directives of the Transmission
d Entity scheduling a facility outage shall use

Provider. Subject tosth i e Interconne
Reasonable Efforts to coordinate
outages.

agreeable times,

s conditions arise which an Interconnected Entity believes, in accordance
with Good Utility Practice

ay endanger persons or property.

5.2.4 Rescheduling‘of Planned Outages:

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

maintenance outage.

5.2.5 Outage Restoration:
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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 facility that is out of service
shall use Reasonable Efforts to restore the facility to service promptly.

5.3 Inspections and Testing:

Each Interconnected Entity shall perform routine inspection and testing of its facilities and
equipment in accordance with Good Ultility Practice as may be necessany to ensure the continued
interconnection of the Generating Facility or Merchant Tra Facility with the
Transmission System in a safe and reliable manner. Each Inter ected Entity shall have the
right, upon advance written notice, to request reasonable additi ing of an Interconnected
Entity’s facilities for good cause, as may be in accordance wi ility Practice.

5.4  Right to Observe Testing: A

Each Interconnected Entity shall notify the oth tercon}ed Entity in a%lce of its
performance of tests of its portion of the Interconnection Eacilities and Transmission Owner
Upgrades. The other Interconnected Entity shall, at its own expense, have the right, but not the

obligation, to: ‘

(a) Observe the other Party’s tests and/or mspéetion of any o
and other protective equipment, includi

stem protection facilities

(b) Review the setti
equipment;

(©) Review the other

(d)

5.5

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

5.6 Access Rights:
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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 the other Interconnected Entity’s
representatives of safety rules applicable to an area.

5.6 Observation of Deficiencies:

If an Interconnection Party observes any Abnormal Condition on, o es aware of a lack of
scheduled maintenance and testing with respect to, an Interc ction Party’s facilities and
equipment that might reasonably be expected to adversely a bserving Interconnection
Party’s facilities and equipment, the observing Interconnection Party shall provide prompt notice
under the circumstances to the appropriate Interconnecti rty, and such Interconnection Party
shall consider such notice in accordance with Good Utility Practice. Any Interéennection Party’s
review, inspection, and approval related to the er Interconnection Party’s)facilities and
equipment shall be limited to the purpose of assessin safet}&iability, protection, and control
of the Transmission System and shall not be construed-asiconfirming or endorsing the design of
such facilities and equipment, or as a warranty of any type, including safety, durability, or
reliability thereof. Notwithstanding the mg, the obse nterconnection Party shall have
no liability whatsoever for failure to giv ciency notice other Interconnection Party
and the Interconnected Entity that owns therelevant, Interconnect
Owner Upgrades shall remain fully liable forits failure to,determi
defects in its facilities and equipment. /

and correct deficiencies and

6 Emergency O

Each Interconnect shall notify the other parties promptly when it becomes aware of an
Emergency Conditio ay reasonably be expected to affect operation of the Generating
Facility or Merchant Transmission Facility, the Project Developer Interconnection Facilities, the
Transmission Owner? Interconnection Facilities and Transmission Owner Upgrades, or the
Transmission System. To the extent information is known, the notification shall describe the
Emergency Condition, the extent of the damage or deficiency, the expected effect on the facilities
and/or operation thereof, its anticipated duration and the corrective action taken and/or to be taken.

The initial notice shall be followed as soon as practicable with written notice.

6.3 Immediate Action:
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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 Good 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 Developet, shall obtain the consent
of Transmission Provider and the Transmission Owner prior to perfi ny manual switching
operations at the Generating Facility or Merchant Transmission, Facility or the Generation
Interconnection Facilities. Each Interconnection Party shall able Efforts to minimize
the effect of its actions during an Emergency Condition on thé'facilities'and operations of the other
Interconnection Parties.

6.4  Record-Keeping Obligations:

Each Interconnection Party shall keep and maintain records,of dctions taken during an Emergency
Condition that may reasonably be expected to affect the“other parties’ facilities and make such
records available for audit in accordanchtion 1930 Appendix 2.

7 Safety

7.1 General:

4

Each Interconnected i ch Construction Party shall perform all work
under this Appendix 2

ordance with Good Ultility Practice and all
the safety of persons or property. An

Each Interconnected Entity and, as applicable, each Construction Party shall notify the other
Interconnection Parties and, as applicable, Construction Parties, first orally and promptly thereafter
in writing, of the release of any Hazardous Substances, any asbestos or lead abatement activities,
or any type of remediation activities, related to the Generating Facility or Merchant Transmission
Facility or the Interconnection Facilities and Transmission Owner Upgrades, any of which may
reasonably be expected to affect one or both of the other parties. The notifying party shall
(1) 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
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to the other parties copies of any publicly available reports filed with any governmental agencies
addressing such events.

8 Metering
8.1 General:

Project Developer shall have the right to install, own, operate, test, and maintain the necessary
Metering Equipment. In the event that Project Developer exercises thissoption, the Transmission
Owner shall have the right to install its own check meter(s), at its ense, at or near the
location of the Metering Equipment. If both Project Developer Transmission Owner install
meters, the meter installed by the Project Developer shall contr 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 Transmission Owner shall ha e option to mstall, own, operate, test
and maintain all necessary Metering Equipment roject Developer’s expense. If the
Transmission Owner does not exercise this option, the ProjitDeveloper shall install, own,

operate, test and maintain all necessary Metering Equipme Transmission vider shall
determine the location where the Metering Equipment shallbe installed, after €onsulting with
Project Developer and the Transmission Owner. All Metering Equlpment shall be tested prior to
any operation of the Generating Fac111t)w1hant Trans n Facility. Power flows to and
from the Generating Facility or Merchant ission Facilit be compensated to the Point
of Interconnection, or, upon the mutual agteementyof the Trans n Owner and the Project
Developer, to another location.
4

8.2 Standards:

All Metering Equipmie dix 2 to be used for billing and payments
shall be revenue quality all satisfy applicable ANSI standards and
Transmission Provider’s meteriftg standards,and’ requirements. Nothing in this Appendix 2
precludes t S€ C i uipment for any retail services of the Transmission Owner
i stances Applicable Laws and Regulations shall control.

at least once every tv years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every‘two (2) years, but in no event more frequently than three (3) times in any
24-month period. The owner of the Metering Equipment shall give reasonable notice to the
Interconnection Parties of the time when any inspection or test of the owner’s Metering Equipment
shall take place, and the other parties may have representatives present at the test or inspection. If
Metering Equipment is found to be inaccurate or defective, it shall be adjusted, repaired or replaced
in order to provide accurate metering. Where the 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
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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 the period can be determined.
If the period of inaccurate measurement cannot be determined, the correction shall 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 of the Metering Equipment, provided that the period subject
to correction shall not exceed nine (9) months.

8.4  Metering Data:

At Project Developer's expense, the metered data shall b

by Transmission Provider; (b) to a location designa Transmission Owner, unless the

Transmission Owner agrees otherwise; and (c) to a le€ation designated by Project Developer. Data
rﬁl

metered (a) to a location designated

from the Metering Equipment at the Point of Interéonnection shalbbe used, under no operating
conditions, as the official measurement of the amount)of@nergy delivered from or to the
Generating Facility or Merchant Transmission Facility to'the Point of Interconnection, provided
that the Transmission Provider’s rules a ble to Station P as set forth at Tariff, Attachment
K-Appendix, section 1.7.10(d) shall co th respect to eration Project Developer’s

consumption of Station Power.

8.5 Communications

Project Developer shal maintain satisfactory operating communications with
Transmlssmn Pr0V1der s system dispatcheéror. its” other designated representative and with the
1€] loper shall pr0V1de standard voice line, dedlcated voice hne

Technical Require d Standards.

8.5.2 Remote Terminal Unit:

Unless otherwise deemed unnecessary by Transmission Provider and Transmission Owner, as
indicated in the Generation Interconnection Agreement, prior to any operation of the Generating
Facility or Merchant Transmission Facility, a remote terminal unit, or equivalent data collection
and transfer equipment acceptable to the Interconnection Parties, shall be installed by Project
Developer, or by the Transmission Owner at Project Developer's expense, to gather accumulated
and instantaneous data to be telemetered to the location(s) designated by Transmission Provider
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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) specified by Transmission
Provider and the Transmission Owner.

8.5.3 Phasor Measurement Units (PMUs):

1,2012, with a proposed
reater than 100 MW

A Project Developer entering the New Services Queue on or after Octob
new Generating Facility that has a Maximum Facility Output equa
shall install and maintain, at its expense, phasor measurement (“PMUs”). PMUs shall be
installed on the Generating Facility low side of the generator ansformer, unless it is a
non-synchronous generation facility, in which case the PMUSs shall be nstalled on the Generating
Facility side of the Point of Change of Ownership. T Us must be eapable of performing
phasor measurements at a minimum of 30 samples pe hich are synchrenized via a high-
accuracy satellite clock. To the extent Project Developer instajiﬁimilar quality equipment, such

as relays or digital fault recorders, that can collect/dat ecast at the same rate as P and which
data is synchronized via a high-accuracy satellite clock, such equipment would satisfy this
requirement. As provided for in the PJM Manuals, a Project Developer shall be required to install
and maintain, at its expense, PMU equiw‘:hich includ communication circuit capable
of carrying the PMU data to a local da entrator, and transporting the information
continuously to the Transmission Provider; as‘wellyas store the data locally for 30 days.
Project Developer shall provide to Transmission Providerall necessary and requested information
through the Transmission Provider synchrophasor system, incluﬁlg the following: (a) gross MW

) generator terminal frequency; and (d)
he Transmission Provider will install and
provide for the ongomg support and mainténanceof the network communications linking the data
Additional details regarding the requirements and
unication of such data are contained in the PJM Manuals.

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

9.2 Duration of Force Majeure:
A party shall not be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from 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
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Majeure to the other parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Force Majeure is reasonably
expected to cease. Written notices given pursuant to this Article shall be acknowledged in writing
as soon as reasonably possible. The party affected shall exercise Reasonable Efforts to remove
such disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The party affected has a continuing notice obligation to the other parties, and must update the
particulars of the original Force Majeure notice and subsequent notices, in writing, as the
particulars change. The affected party shall be excused from wha formance is affected
only for the duration of the Force Majeure and while the party cises Reasonable Efforts to
alleviate such situation. As soon as the non-performing party i esume performance of its
obligations excused because of the occurrence of Force ‘Majeure, such party shall resume
performance and give prompt written notice thereof to t erparties.

9.3 Obligation to Make Payments:

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

9.4  Definition of Force Majeure: \

For the purposes of this section, shall mean
enemy, war, insurrection, riot, fire, storm or
or equipment, any order, mposed by governmental, military, or lawfully
established civilian a beyond a party’s control that, in any of the
foregoing cases, by eXerci ligence, such'party could not reasonably have been expected
to avoid, and which, by
majeure does not 1nc1ude (1) adfailure ofperfosmance that is due to an affected party’s own
negligence (Or inte ing; (11) any removable or remediable causes (other than
which an affected party fails to remove or remedy within a
ip of an affected party.

y act of Ged, labor/disturbance, act of the public
plosion, bfakage or accident to machinery

10.1 Specified

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

(a) Administration Charge — Any such charge may recover only the costs and expenses
incurred by the Transmission Owner in connection with administrative obligations such as the
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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 Interconnection 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.

Transmission Owner’s
, testing, and carrying or
wned by the Transmission

(b) Metering Charge — Any such charge may recover only
costs and expenses associated with operation, maintenance, inspec
capital replacement charges for any Metering Equipment that i
Owner.

(c) Telemetering Charge — Any such char
Owner’s costs and expenses associated with operati
carrying or capital replacement charges for any
Transmission Owner and that is used exclusively/in
the Project Developer.

(d) Generating Facility o erchant Trans ion Facility Operations and
Maintenance Charge — Any such charg&cover only the smission Owner’s costs and
expenses associated with operation, mainténance, inspection te modifications, taxes, and
carrying or capital replacement charges for ransm sion Owner terconnection Facilities and

ay\recover ‘only the Transmission
, maintenance, inspection, testing, and

metering, equipment thatiishowned by the
'unctigiith Interconnecti%rvice for

Operations and Maintenance Charge authorized under this section may apply on a per-incident
basis or on a monthly Or other periodic basis.

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

10.2 FERC Filings:
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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 charges applicable to
Interconnection Service after Initial Operation of the ‘Generating yFacility 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 to Interconnection Service after Initial
Operation of the Generating Facility or ‘ichant Transmiss acility pursuant to section 10 of
this Appendix 2 shall be in accordance wi ion 7 of the Tar1 e Transmission Owner shall
provide Transmission Provider with all\necessary informati nd supporting data that
Transmission Provider may reasonably requite to administer billing/for and payment of applicable
charges under this Appendix 2. Transmissi
revenues received in pay ransmission @wner’s charges to Project Developer under this
Appendix 2 upon Tra of such revenues. At Transmission Provider’s

11.1.2 Billing D

In the een Transmission Provider and Project Developer,
Transmi provide interconnection service under this Appendix 2 as
long as Pro continues to make all payments not in dispute, and (ii) pays to
Transmission an independent escrow account the portion of the invoice in dispute,

spute. If Project Developer fails to meet these two requirements for
continuation of servi 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.

pending resolutio

11.2 Costs for Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades:
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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 the work are completed, and/or (b)
shall be increased or decreased as required to reflect adjustments 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 T ion Provider’s scope
change process for interconnection projects set forth in the PJIM

11.2.2 Invoice:

The Transmission Owner shall provide Transmissioft Provider a quarterly sstatement of the
Transmission Owner’s scheduled expenditures during the next.three months for, as,applicable (a)
the design, engineering and construction of, and/ef fo er cha}s related to, consﬂc‘ion of the
Interconnection Facilities and Transmission Owner Upgrades for which the Transmission Owner
is responsible under the GIA, or (b) in the event that the Prgject Developer exercises the Option to
Build, for the Transmission Owner’s “gh:[ costs (i.e. incurred by the Transmission
Owner when engaging in oversight ac to satisfy its at the Project Developer is
complying with the Transmission Owner’s standards _and Speci ns for the construction of
facilities) associated with Project Develop ilding, Transmission Owner Interconnection

sight costs shall be consistent with Schedule L,
ission Provider shall bill Project Developer on

Provider sha smission Owner. Project Developer may request that the

Transmis i i rly cost reconciliation. Such a quarterly cost reconciliation
will h iation of Costs for the first calendar quarter of work will
be provid ar 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 Invoi

Within 120 days aftet the Transmission Owner completes construction and installation of the
Interconnection Facilities and Transmission Owner Upgrades for which the Transmission Owner
is responsible under the Generation Interconnection Agreement, Transmission Provider shall
provide Project Developer with an accounting of, and the appropriate Interconnection Party, and
where applicable, the Construction Party shall make any payment to the other that is necessary to
resolve, any difference between (a) Project Developer's responsibility under the Tariff for the
actual Cost of such facilities, and (b) Project Developer's previous aggregate payments to
Transmission Provider for the Costs of such facilities. Notwithstanding the foregoing, however,
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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 TransmissionsOwner shall continue to
perform their respective obligations pursuant to this Generation Int tion Agreement and
any related Interconnection Construction Service Agreements s g as (a) Project Developer
continues to make all payments not in dispute, and (b) the eld by the Transmission
Provider while the dispute is pending exceeds the amount in dispute, or(¢))Project Developer pays
to Transmission Provider or into an independent escro count the portien of the invoice in
dispute, pending resolution of such dispute. If Projéct Developer fails to meet any of these
requirements, then Transmission Provider shall sodnform the,other Interconnecti((yrties and

Construction Parties and Transmission Provider of t nsmission Owner may provide notice to
Project Developer of a Breach pursuant to section 15 of'this Appendix 2.

11.3 No Waiver: ‘

Payment of an invoice shall not relieve Project Deyeloper fro
obligations it has under this Appendix 2, no
arising hereunder.

other responsibilities or
titute a waiver of any claims

11.4 Interest:

Interest on any unpaid, de ent nts shall be ulated in accordance with the methodology
specified for interest on refunds in the FERE s s€gulations at 18 C.F.R. § 35.19a(a)(2)(iii) and
shall apply ffom ' bill to the'date of payment.

12.1 i lor Consent:

12.2 to this Appendix 2, no Interconnection Party shall assign its
rights or delegate 1 es, 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 dnreasonably withheld, conditioned, or delayed. Any such assignment or
delegation made without such written consent shall be null and void. An Interconnection Party
may make an assignment in connection with the sale, merger, or transfer of a substantial portion
or all of its properties including the Interconnection Facilities and Transmission Owner Upgrades
which it owns or will own upon completion of construction and the transfer of title required as set
forth in section [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
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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 or other written agreement.
Such written consent of the other Interconnection Parties 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
Days after Transmission Provider’s tender for execution of such agreement, Project Developer

Developer fails to comply with these requirements.
later than fifteen (15) Business Days after notificati
Developer has executed the agreement, TransmiSsion Owner shall either: (i) execute the
agreement; (ii) request in writing dispute resolutiéon owed under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan,consistent with Operating Agreement,
Schedule 5; or (iii) request in writing that the agreement be filed unexecuted with FERC.
Following execution by Transmission Wﬁransmission ider shall either: (i) execute the
agreement; (ii) request in writing dispute ion as allowe Tariff, Part I, section 12 or,
if concerning the Regional Transmission ExpansionyPlan, consist ith Operating Agreement,
Schedule 5; or (iii) file the agreement unexeeuted with FEERC. Tgansmission Provider may also
file the agreement with FERC. /

ransmission Prowider that Project

assumes in a writing ided 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.

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,
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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
execution of such agreement, Project Developer shall either: (1) 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)
request in writing that the agreement be filed unexecuted with FERC. 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 notification by Transmission Provider that Project
Developer has executed the agreement, Transmission Owner shally either: (i) execute the
agreement; (i1) request in writing dispute resolution as allowed unde Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan, consistent with Operating Agreement,
Schedule 5; or (iii) request in writing that the agreement unexecuted with FERC.
Following execution by Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; (i1) request in writing dispute resolution as a d under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion istent with Operating Agreement,

Schedule 5; or (iii) file the agreement with FERC inainexecuted,form. Transmission Provider may
if Transmission Owner doﬁot comply

also file the agreement with FERC in unexecuted fo

with the requirements above.

Project Developer may, without the consent of theyIransmissio vider or the Transmission
Owner, assign the Generation Interconnection Agreement to a roject Finance Entity(ies),
provided that such assignment does not a diminish ﬁoject Developer’s duties and
Agreement. If Project Developer provides the
o any Project Finance Entity(ies) and identifies

12.2.2 Assignment to Lenders:

Transmission Owner
such Project Finange

reasonable opportumty for_ such “entity(ies)..t0 cure any Breach under this Generation
n Ag 1 ordance with th1s Generation Interconnection Agreement

Transmission Provideriand/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:

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.
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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 shall maintain insurance at its
own expense as described in paragraphs (a) through (d) below. In addition, if there any
construction activities associated with this GIA, each Interconnected Entity and, as applicable,
Constructing Entity shall maintain insurance at its own expense as d in paragraph (e). All
insurance shall be procured from insurance companies rated “A-"4VII, or better by AM Best and
authorized to do business in a state or states in which t nnection Facilities and
Transmission Owner Upgrades are or will be located. Failure'to maintain tequired insurance shall
be a Breach of the Generation Interconnection Agreeme

(a) Workers Compensation insurance
and/or jurisdiction in which the work is to be perfo

statutory limits, as required by the state
and &loyer's liability iﬁance with
limits of not less than one million dollars ($1,000,000).

r Excess Liability Insurance
, advertising, products and

(b) Commercial General Liability Insurance
covering liability arising out of premise;&ations, persona
completed operations coverage, independent contractors covera ability assumed under an
insured contract, coverage for pollution to the extent normally available, and punitive damages to
the extent allowable under applicable law, ‘Wi mits“of fiot less than one million dollars
($1,000,000) general aggregate/one million
tions aggregate.

non- owned and hlred Vehlcles trallers or semi-trailers designed for travel on public roads, with a
mbined i not less than one million dollars ($1,000,000) each accident

(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

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 Facilities and Transmission
Owner Upgrades necessary for the interconnection to procure professional 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 be procured from companies
rated “A-", VII, or better by AM Best and authorized to do busines te or states in which
the Interconnection Facilities and Transmission Owner Upgrad ¢ located. Nothing in this
section relieves the Interconnected Entity from complying wit nce requirements. In the
event that the policies of the designers, engineers, or other parties used to satisfy the Interconnected
Entity’s insurance obligations under this section become ifivalid\for any reasen, including but not
limited to, (i) the policy(ies) lapsing or otherwise termiftating or expiring; (i) the coverage limits
of such policy(ies) are decreased; or (iii) the policy(ies) do, not comply with tlyerms and

conditions of the Tariff; Interconnected Entity shall quired te procure insuranee sufficient to
meet the requirements of this section, such that there ismolaps€ 1n msurance coverage.

13.1A Required Coverages For Generation Resources O egawatts Or Less:

Each Interconnected Entity and, as applicable; Constructing En all maintain the types of
insurance as described in section 13.1 paragraphs (a) through (e) in/an amount sufficient to insure
against all reasonably foreseeable direct liabilitiesfgiven the Size and nature of the generating
equipment being interco n itself, and the characteristics of the system to
which the interconne insurance may be required by the Project
Developer, as a funeti i nd operatin nerating Facility. All insurance shall be
i r better by AM Best and authorized to do
business in a state or states indwhich théslntereonnection Facilities and Transmission Owner

e loca intain required insurance shall be a Breach of the Generation

The Commerc
Umbrella Liabili

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

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

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

(b) If any coverage is written on a Claims First Ma ontinuous coverage shall
be maintained or an extended discovery period will be exercised for a period of not less than two
(2) years after termination of the Generation Interconnecti greement.

(c) Provide for a waiver of all rights of sibrogation.which the InsuringInterconnected
Entity’s insurance carrier might exercise against the ed In%onnection Party, V

13.3A No Limitation of Liability:

The requirements contained herein as to‘as and limits o
the Interconnected Entities are not intended, to“andyshall not in a
liabilities and obligations assumed by the Interconnection P.
Interconnection Agreement.

insurance to be maintained by
nner, limit or qualify the
ies under the Generation

13.4 Self-Insuranc

Notwithstanding the fore , € terconnected Entity may self-insure to meet the minimum
insurance requirements of thisysection 13%of, this”Appendix 2 to the extent it maintains a self-
insurance program, pi uch Interconnected Entity’s senior secured debt is rated at
ard & Poor’s and its self-insurance program meets the
ction 13. For any period of time that an Interconnected
y Standard & Poor’s or is rated at less than investment

requirements to se
requirements in a mant

and that its self-insurance program meets the minimum insurance
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. Ifthe policies of insurance do not or cannot be endorsed to provide thirty
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
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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 Schedule L ar
provisions will apply, in addition to the provisions set forth above: P
work pursuant to Schedule L, the Constructing Entities agree to fu
of insurance evidencing the insurance coverage obtained in a
[to be determined]..

equired, the following
e commencement of
each other with certificates
with Schedule L, section

13.6 Subcontractor Insurance:

In accord with Good Ultility Practice, each Inten ected)tity shall requirﬂlch of its
subcontractors to maintain and provide evidence of insurance €overage of types, and in amounts,
commensurate with the risks associated with the services provided by the subcontractor. Bonding
of contractors or subcontractors shall at the hiring In nected Entity’s discretion, but
regardless of bonding, the hiring prin(hall be responsi or the performance or non-
performance of any contractor or subcontractor it hires.

13.7 Reporting Incidents

4

er in writing as soon as practical all accidents
uding death, and any property damage arising

The Interconnection P
or occurrences resultin

14

14.1

Each Interce Il indemnify and hold harmless the other Interconnection Parties,
and the other connection Parties’ officers, shareholders, stakeholders, members, managers,

liability, damage, co pense to third parties, including damage and liability for bodily injury
to or death of persons, or damage to property or persons (including reasonable attorneys’ fees and
expenses, litigation costs, consultant fees, investigation fees, sums paid in settlements of claims,
penalties or fines imposed under Applicable Laws and Regulations, and any such fees and
expenses incurred in enforcing this indemnity or collecting any sums due hereunder) (collectively,
“Loss”) to the extent arising out of, in connection with, or resulting from (i) the indemnifying
Interconnection Party’s breach of any of the representations or warranties made in, or failure of
the indemnifying Interconnection Party or any of its subcontractors to perform any of its
obligations under, this Generation Interconnection Agreement (including Appendix 2), or (ii) the
negligence or willful misconduct of the indemnifying Interconnection Party or its contractors;
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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 (“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 14.1 may apply, thedndemnified Person shall
notify the indemnifying Interconnection Party of such fact. Any of or delay in such
notification shall not affect an Interconnection Party’s indemnification obligation unless such
failure or delay is materially prejudicial to the indemnifyi connection Party. The
Indemnified Person shall cooperate with the indemnifying Ifiterconneetion Party with respect to
the matter for which indemnification is claimed. The 1 nifying Interconnection Party shall
have the right to assume the defense thereof with nsel ‘designated by such indemnifying
Interconnection Party and reasonably satisfactory tofthe Indem?d Person. Ifithe defendants in

any such action include one or more Indemnified P s and the indemnifying Interconnection
Party and if the Indemnified Person reasonably concludes_that there may beslegal defenses
available to it and/or other Indemnified Persons which are different from or additional to those
available to the indemnifying Interconn@etion Party, the In. ified Person shall have the right
to select separate counsel to assert such &fenses and to o ise participate in the defense
of such action on its own behalf. In such instancesjthe indemnif nterconnection Party shall
only be required to pay the fees and expenses of one additional atto to represent an Indemnified
Person or Indemnified Persons having such differing'or additiona)fegal defenses. The Indemnified
Person shall be entitled, se, to participate in any agction, suit or proceeding, the defense
of which has been as indemnifying Interconnection Party. Notwithstanding the
i 1) shall not be entitled to assume and control

the defense of any such a¢ proceedings if and to the extent that, in the opinion of the
Indemnified Person and its cetmsel, suchmaction, suit or proceeding involves the potential
imposition ef criminalliability e Indemnified Person, or there exists a conflict or adversity of
interest b i n and the indemnifying Interconnection Party, in such event
the ind all pay the reasonable expenses of the Indemnified
Person, a ent to the entry of any judgment in any action, suit or

withheld, conditioned or delayed.

14.3 Indemnifiec

If an Indemnified Person is entitled to indemnification under this section 14 as a result of a claim
by a third party, and the indemnifying Interconnection Party fails, after notice and reasonable
opportunity to proceed under section 14.2 of this Appendix 2, to assume the defense of such claim,
such Indemnified Person may at the expense of the indemnifying Interconnection Party contest,

settle or consent to the entry of any judgment with respect to, or pay in full, such claim.

144 Amount Owing:
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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.

14.5 Limitation on Damages:

Except as otherwise provided in this section 14, the liability of an Interconnection 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 Interconnection Party or its Affiliates, directors, officers,
employees and agents, or any of them, be liable to another Intercon arty, whether in tort,
contract or other basis in law or equity for any special, i ct punitive, exemplary or
consequential damages, including lost profits. The limitations s 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 sole, j onconcurrent,ior active or passive.
This limitation on damages shall not affect any Intercefmection Party’s rights te obtain equitable

rovisions of this section“14¥5 shall survive
ectiorr&reement.

ility hereunder to the other
Interconnection Parties, and the other Interconnection, Parties here lease the Breaching Party,
for all claims or damages that either of them incurs that are,associated with any interruption in the
availability of the Generating Facility or nt Transmission Facility, Interconnection
Facilities and Transmissi smission System or Interconnection Service or
damages to an Interco cept to the extent such interruption or damage
is caused by the Breae or, willful misconduct in the performance of
its obligations under this

or the Transmission Owner related to an Emergency Condition.

15 Breach, Cure And Default

15.1 Breach:

A Breach of this Generation Interconnection Agreement shall include:

(a) 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 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;

(c) Assignment of the Generation Interconnection Agreement in a manner inconsistent
with its terms;

(d) Failure of an Interconnection Party to provide acc
Party's attempt to revoke or terminate access rights, that are pr

ights, or an Interconnection
der this Appendix 2; or

(e) Failure of an Interconnection Party to pr information or, data required to be
determined under this Appendix 2 to another Interconnéction Party for such other Interconnection
Party to satisfy its obligations under this Appendix ‘ ,

15.2 Continued Operation:

In the event of a Breach or Default by Wrconnecte ity, and subject to termination of
the Generation Interconnection Agreeme pendix 2, the Interconnected
Entities shall continue to operate and maintain, as applicable, suc power systems, protection
and Metering Equipment, telemetering equi
Systems, communications equipment, buil

itics, software, documentation, structural
that are reasonably necessary for Transmission
Provider and the Tra nd maintain the Transmission System and the

Transmission Owner‘]

An Intere i ot in Breach shall give written notice of an event of Breach to the
on Provider and to other persons that the Breaching Party identifies

Breach. Inthe even ach by Project Developer, Transmlssmn Provider or the Transmission
Owner agree to provide notice of such Breach and in the same manner as its notice to Project
Developer, to any Project Finance Entity provided that the Project Developer has provided the
notifying Interconnection Party with notice of an assignment to such Project Finance Entity(ies)
and identifies such Project Finance Entity(ies) as contacts for notice purposes pursuant to section
21 of this Appendix 2.

15.4 Cure and Default:
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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:

15.4.1.1 Except for the event of Breach set forth in section 15.
Interconnection Party (a) may cure the Breach withi
the Non-Breaching Party sends such notice; or (b)fif.the Breach cannot be cured
within thirty (30) days, may commence in goo steps that are reasonable
and appropriate to cure the Breach within sach thirty(30) day time period and
thereafter diligently pursue such action t pletion pursuant to a plan to cure,
which shall be developed and agreed t writing by the Intercennection Parties.
Such agreement shall not be unreas

) above, the Breaching
30) days of the time

ly withheld
15.4.1.2 In an event of Breach set forth in section 15.1‘(a>the Breaching dnterconnection
Party shall cure the Breach within five (5)'days from the receipt of notice of the
Breach. If the Breachingulnterconnection Party is the Project Developer, and the
Project Developer fails t*amount due wi ive (5) days from the receipt
of notice of the Breach, Transmissien Provider se Security to cure such
Breach. If Transmission Provider uses»Security

cure such Breach, Project
Developer shall be in automati t andits pﬁ ect and this Agreement shall be
deemed te nd withdra

15.5 Right to Com erfor ce:

Notw1thstand1ng the foregomg, upon ‘the, occurrence of a Default, a non-Defaulting

: ) ed to exercise such other rights and remedies as it may have in
.1, no remedy conferred by any provision of this Appendix
emedy and each and every remedy shall be cumulative
medy given hereunder or now or hereafter existing at law
The election of any one or more remedies shall not

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:

79



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 Intercorinection Agréeement upon the Default
of Project Developer of its obligations under the Ge ion, Interconneetion Agreement by
providing Project Developer and the Transmission Owaer priot written notice of termination.

on ) y

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 Transmissio‘wner or Transmi1 Provider all Cancellation Costs
in connection with the GIA. Cancellation ay include co Network Upgrades assigned
to Project Developer, in accordance with the Tariff and as reflecte 1s GIA, which remain the
responsibility of Project Developer under the, Tariff.. This, shall include costs including, but not
limited to, the costs, cost for such Network to the extent such cancellation would be a
Material Modification, se effect/or impose costs on other Project
Developers in the Cyc ission Owner incurs Cancellation Costs, it shall
i e Project Developer, with a written demand
such Cancellation Costs The Project

16.1.4 Cancellation Cost Responsibility Upon Ter

16.2 Dispositia Facilities 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 Proyider determines that some
or all of the Interconnection Facilities and Transmission Owner Up at are owned by the
Project Developer are necessary for the safety, integrity and/orfeliability of the Transmission
System, Project Developer, subject to Applicable Laws and ions, shall transfer to the
Transmission Owner title to the Interconnection Facilities and Transmission Owner Upgrades that
Transmission Provider has determined to be necessary fo safety, integrity,and/or reliability of
the Transmission System.

16.2.2.2 In the event that removal of some 1 of %Interconnection Kcilities and
Transmission Owner Upgrades is necessary to maintain ¢empliance with Applicable Standards,
Project Developer shall be responsible for the costs of any such removal. Project Developer shall
have the right to take or retain title to eqwand/ or facil at are removed pursuant to this
section; alternatively, in the event that ject Develope s not wish to retain title to
removed equipment and/or facilities that it owns, the Transmissi ner may elect to pay the
Project Developer a mutually agreed amountto acquire and own such equipment and/or facilities.

effective until the
Applicable Laws a ations 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
each Interconnection Party may take whatever judicial or administrative actions it deems desirable
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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 respe ments, Cancellation
Costs, warranties, liability and indemnification shall survive termin@tion to the extent necessary to
provide for the determination and enforcement of said obligati from acts or events that
occurred while GIA was in effect. In addition, applicable provisions of this GIA will continue in

effect after expiration, cancellation or termination to t teht necessaryito provide for final
billings, payments, and billing adjustments.

Information is Confidential Information only if it is clearly designated or marked in writing as
confidential on the face of the document‘, | if the informatio onveyed orally or by inspection,
if the Interconnection Party providing th ation orally s the Interconnection Party
receiving the information that the information 1s‘confidential. If re ed by any Interconnection
Party, the disclosing Interconnection Party shall providein, writing,the basis for asserting that the
information referred to in this section wa onﬁdentia}'treatment, and the requesting
Interconnection Party m. such writing4o an appropriate Governmental Authority. Any
Interconnection Party nsible for costs associated with affording confidential
treatment to its infopm:

17 Confidentiality:

1l be

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; (i1) was in the lawful possession of the receiving Interconnection
Party on a non-confidential basis before receiving it from the disclosing Interconnection Party;
(ii1) was supplied to the receiving Interconnection Party without restriction by a third party, who,
to the knowledge of the receiving Interconnection Party, after due inquiry, was under no obligation
to the disclosing Interconnection Party to keep such information confidential; (iv) was
independently developed by the receiving Interconnection Party without reference to Confidential
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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 Informati ther person, except to its
Affiliates (limited by FERC’s Standards of Conduct requirements), subcontractors, employees,
consultants or to parties who may be or considering prov financing te orequity participation
in Project Developer or to potential purchasers or assignees of Project Developer, on a need-to-

know basis in connection with the Generation Interednnection Agreement, unless such person has
is section 17 and has agrextyo comply

first been advised of the confidentiality provisiofis
with such provisions. Notwithstanding the foregomgy, and Interconnection Party providing
Confidential Information to any person shall remain primarily responsible for any release of

Confidential Information in contraventi&his section 17.
17.4 Rights:

Each Interconnection Party retains all rights, t interest 1 e Confidential Information that
it discloses to any other ction Party. Interconnectlon Party’s disclosure to another
Interconnection Party, tial Information shall not be deemed a waiver by any
Interconnection Papty i
Information from public

17.5 NoW

no Interconnection Party makes any warranties or
acy or completeness. In addition, by supplying Confidential

Confidential
agreements or pro

ation tolany other Interconnection Party nor to enter into any further
d with any other relationship or joint venture.

17.6 Standard of

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 t jected to the request
or order may disclose such Confidential Information which, in opinion of its counsel, the
Interconnection Party is legally compelled to disclose. Ea nection Party shall use
Reasonable Efforts to obtain reliable assurance that confidefitial 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 t stroy, erase, or (with such destruction, erasure
and deletion certified in writing to the &Ag party) or to to the other party, without
retaining copies thereof, any and all written or electrenic Confide Information received from

the requesting party.

17.9 Remedies:

The Interconnection P ages would be inadequate to compensate an
Interconnection Party for rty's Breach of its obligations under this
section 17. Each Interconnectlon Party accordingly agrees that the other Interconnection Parties
shall be entitled to e ief, by way of mjunction or otherwise, if the first Interconnection
Party bre its obligations under this section 17, which equitable relief
shall b amages, and the receiving Interconnection Party shall
not plead e an adequate remedy at law. Such remedy shall not be
deemed to b edy for the breach of this section 17, but shall be in addition to all
other remedie lable at law or in equity. The Interconnection Parties further acknowledge and

ts contained herein are necessary for the protection of legitimate business
interests and are rea s in scope. No Interconnection Party, however, shall be liable for
indirect, incidental or ¢onsequential or punitive damages of any nature or kind resulting from or
arising in connection with this section 17.

agree that the cov

17.10 Disclosure to FERC or its Staff:

Notwithstanding anything in this section 17 to the contrary, and pursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of an investigation or otherwise, requests information from
one of the Interconnection Parties that is otherwise required to be maintained in confidence
pursuant to this Generation Interconnection Agreement, the Interconnection Party, shall provide
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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 FERC 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 Non-Disclosure

Subject to the exception in section 17.10 of this App
disclose Confidential Information of another Interconnéetion Party to any person not employed or
retained by the Interconnection Party, except to extent jisclosure is (i)‘required by law;

2y no Interconnection Party shall

(i1) reasonably deemed by the disclosing Interconne Party to, be required in connection with
a dispute between or among the Interconnection Parties; orthe defense of litigation‘or dispute; (iii)
otherwise permitted by consent of the Interconnection Party that provided such Confidential
Information, such consent not to be ‘easonably withh or (iv) necessary to fulfill its
obligations under this Generation Interco ion Agreement o

or a Control Area operator including disclosing the €onfidential I ation to an RTO or ISO or
to a regional or national reliability organizatio Prior to any disclosures of another
Interconnection Party’s Confidential Info o under thy subparagraph, the disclosing
Interconnection Party sh ly notify the'other Interconnection Parties in writing and shall
assert confidentiality ith the other Interconnection Parties in seeking to protect the
Confidential Informati
other reasonable measures.

17.12 Infg

If an Interconnectio 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 destfoy 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:

rconnection Party of
y shall be fully responsible
ubcontractor it hires as if

The creation of any subcontract relationship shall not relieve the hiri
any of its obligations under this Appendix 2. Each Interconnectio
to the other Interconnection Parties for the acts and/or omissio
no subcontract had been made.

18.3 Indemnification by Subcontractors:

To the fullest extent permitted by law, an Intercofin Part}*t uses a subcon%r 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“each other Interconnection Party, its
representatives and assigns from and against any and all ¢ and/or liability for damage to
property, injury to or death of any persc&ding the emplo of any Interconnection Party
or of any Affiliate of any Interconnection, Party,ver any other
Interconnection Party or any of its Affiliates, includingrall expe
extent caused by any act or omission, negli

, that arises out of or is connected with the
operation of the faciliti i ntity described in this Appendix 2; provided,

results from the negligence or willful'misconduct.of the Interconnection Party or Affiliate seeking
indemnity.

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 4o comply, including, but
not limited to, the date, duration, reason for the inability to comply ective actions taken
or planned to be taken with respect to such inability to comply. withstanding the foregoing,
notification, cooperation or information provided under this se not entitle the receiving
Interconnection Party to allege a cause of action for anticipatory bréach of the Generation
Interconnection Agreement.

19.3 Audit Rights:

Subject to the requirements of confidentiality under section 1% of this Appendix 2, each
Interconnection Party shall have the right, during normal business hours, and upon prior reasonable

notice to the pertinent other IntercormParty, to a at its own expense the other
Interconnection Party’s accounts and pertaining ch Interconnection Party’s
performance and/or satisfaction of obligations arising,under this A 1x 2. Any audit authorized
by this section shall be performed at the offices where sueh accounts and records are maintained
and shall be limited to those portions of such

and recof that relate to obligations under
this Appendix 2. Any re dit shall be ented to the Interconnection Party to be audited
not later than twenty-

Interconnection Party

20 Disputes

20.2 Rights Unde ederal Power Act:

Nothing in this sectiont 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 gegistered mail, addressed
to the Interconnection Party, or personally delivered to the Intercon arty, at the electronic
or other address specified in the Generation Interconnection Agre

21.2 Emergency Notices:

Moreover, notwithstanding the foregoing, any noti¢e hercunder concerning an Emergency
Condition or other occurrence requiring prompt ntion, or as necessary duri ay-to-day
operations, may be made by telephone or in perso Q(&at such notice 18 confirmed in
writing promptly thereafter. Notice in an Emergency Condition, ox 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 ility or a Transmission Project
Developer’s control center; and (ii) if b roject Develo o the shift supervisor at the
Transmission Owner’s transmission control center.

Each Interconnection ignate, and provide to each other Interconnection Party contact
information concernit i

21.3 Operational Contacts:

22

22.1

In the eve ration Interconnection Agreement contains any terms that deviate
materially fro included in the Tariff, Transmission Provider shall file the Generation

Interconnection Ag behalf of itself and the Transmission Owner with FERC as a service
schedule under the thin thirty (30) days after execution. Project Developer may request
that any information so provided be subject to the confidentiality provisions of section 17 of this
Appendix 2. An Pfoject 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
FERC. 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 su
instrument duly executed by all Interconnection Parties. An
Interconnection Agreement shall become effective and a part neration Interconnection
Agreement upon satisfaction of all Applicable Laws and Regtilations. In the event an amendment
is desired, Transmission Provider, consistent with Tariff, Xisection I, Transmission Provider
Business Days after Transmission
Provider’s tender for execution of such agreement, Project Deyeloper shall eitheri(i) execute the
agreement; (ii) request in writing dispute resolutiéon owed under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan,consistent with Operating Agreement,
Schedule 5; or (iii) request in writing that the agreement be filed unexecuted with FERC. Such
agreement shall be deemed be terminatedand withdrawn if t Developer fails to comply with
these requirements. Not later than ﬁfte&Business Days notification by Transmission
Provider that Project Developer has executed the agreement, Tran 1on Owner shall either: (i)
execute the agreement; (ii) request in writi dlsput reselution as allowed under Tariff, Part I,
section 12 or, if concerning the Regional Tran Expansi lan, consistent with Operating
Agreement, Schedule 5 that the agreement be filed unexecuted with
FERC. Following e i ansmission ‘Owner, Transmission Provider shall either: (i)
execute the agreement; (ii iti ispute resolution as allowed under Tariff, Part I,

ted only by a written
ndment to the Generation

FERC’s rules and ions thereunder, or any of the rights of any Interconnection Party under
section 206 of the FederaliPower 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:

&9



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 authorizationdn the form and substance
satisfactory to the receiving Interconnection Party, or the Interc Party making any
required filings with, or providing notice to, such Governmental orities, and the expiration of
any time period associated therewith. Each Interconnection 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 j ,

23.1 General:

venants as follows with these
nected Entity during the time

Each Interconnected Entity hereby re%warrants a
representations, warranties, and covenant ive as to the Int

the Generation Interconnection Agreement'is cffective:

Such Interconnected Eantity is du i ed, as applicable, validly existing and in good
i izati formation, and is in good standing under the
ed and operates as stated in the Generation

23.1.1 Good Standing:

laws of the respective Sta
Interconnection Agreement.

as the jright, power and authority to enter into the Generation
become a party hereto and to perform its obligations hereunder.

except as the enfo thereof may be limited by applicable bankruptcy, insolvency,
reorganization or othe ilar laws affecting creditors’ rights generally and by general equitable
principles (regardless Of whether enforceability is sought in a proceeding in equity or at law).

23.1.3 No Conflict:
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 4t will provide to any
Governmental Authority notice of any actions under this Appe hat are required by
Applicable Laws and Regulations.

23.2 Transmission Outages

23.1 Outages; Coordination:

The Construction Parties acknowledge and agre€ t ertain*ages of transmiﬁ facilities
owned by the Transmission Owner, as more specifically detailed ih.the Scope of Work, may be
necessary in order to complete the process of constructing and installing all Interconnection
Facilities and Transmission Owner rades and Transmission Owner Upgrades. The
Construction Parties further acknowledg&gwee that any su tages shall be coordinated by
and through the Transmission Provider.

23.3 Land Rights; Transfer of Title /

To the extent that the Transmission Owner is required to construct and install any Transmission
Owner Interconnectiofi 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 hat the Transmission
Owner typically undertakes in acquiring land rights for constructi facilities on its own behalf.
The terms of easements and land rights acquired by Project r 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 filesSuc cumer&on as the Transnﬁon 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 L"F“nsmission O

23.3.5 Transfer of Title to Certain Facilities Constructed By t Developer:

Within thirty (30) days after the Project De
Stage Two energization
Project Developer sha
and approval, all of+th

s receipt oynotice of acceptance following
ilities and Transmission Owner Upgrades, the
Owner, for the Transmission Owner’s review
to transfer to the Transmission Owner

reasonably withheld, delayed, or conditioned. Within
ransmission Owner’s written notice of approval of the

Owner, shall
regulatory approv

ke any necessary filings at the FERC or other governmental agencies for
the transfer of title. Within twenty (20) days after the issuance of the last
order granting a ne y 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 T ion Owner, Project
Developer shall nevertheless convey title subject to the lien or e brance and shall indemnify,
defend and hold harmless the Transmission Owner against a claims, costs, damages,
liabilities and expenses (including without limitation reasorfable attorneys’ fees) which may be
brought or imposed against or incurred by Transmission' Owner by reasomof any such lien or
encumbrance or its discharge.

23.4 Warranties ) r

23.4.1 Project Developer Warranty:

The Project Developer shall warrant that (or the work
in constructing and installing the Transmission ‘Owner Interconn
Network Upgrades that it builds is free from defects in workmanshi
to the requirements of this GIA for one (1
commencing upon the d

subcontractor that it retains)
Facilities or Stand Alone
nd design and shall conform
the “Projef Developer Warranty Period”)
ransmission Owner in accordance with section
23.3.5 of this Appendi shall, at its sole expense and promptly after
notification by the Tra replace defective work in accordance with
Applicable Technical Req , during the Project Developer Warranty Period.
The warranty period for such corrected or replaced’'work shall be the unused portion of the Project
Developer Warrant; g as of the'date of notice of the defect. The Project Developer
cceptance of such corrected or replaced work. All Costs

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, a d and interpreted by
Notice 2016-36, 2016-25 1.R.B. (6/20/2016)) that would confer xable status on some or all
of the transfer of property, including money, by Project Devel Transmission Owner for
payment of the Costs of construction of the Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades, the Transmission Owner, dased en such agreement and on current
law, shall treat such transfer of property to it as nontdxable income and, except as provided in
section 24.4.2 below, shall not include income es in the Costs of Tramsmission Owner

pgra@ that are payab y Project

Interconnection Facilities and Transmission Qwn
Developer under the Generation Interconnection Agreement. 4Project Developer#hall document
its agreement to conform to IRS requirements for suchinon-taxable status in the Generation

Interconnection Agreement, the Intean Const Service Agreement, and/or
applicable agreement.
24.2 Tax Indemnity:

Project Developer shall i he Transmission Owner for any costs that Transmission Owner

incurs in the event tha ment of revenue (“State”) determines that the
property, includingm ed by Proje veloper to the Transmission Owner with

Owner Upgrades is taxable income to the TransmisSion Owner. Project Developer shall pay to the
1€ e amount of any income taxes that the IRS or a State assesses

ransmission Owner over the amount of the tax, interest and penalty
for which the Tran Owner is finally determined to be liable. Project Developer’s tax
indemnification obligation under this section shall survive any termination of the Generation
Interconnection Agreément 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 providedthe safe harbor documentationtequired under
section 24.1 prior to execution of the Generation dnterconnectiontAgreement, witht 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 pr" de initially pursu this Generation Interconnection
Agreement shall include any amounts d as additiona rity under this section 24.4
regarding income tax gross-up.

24.4.2 Amount:

unt equal to the amount necessary to gross up
income taxes the estimated Costs of any

for which Project Developer previously providedsSecurity. Accordingly, the additional Security
shall equal the amoun mcrease the total Securlty prov1ded to the amount that would

t Value Depreciation Amount”), an amount equal to the estimated
Costs of Tran S Interconnection Facilities, Distribution Upgrades and/or Network
Developer is responsible under the Generation Interconnection
Agreement. For th e, 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.

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.

24.5 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 of.bonds 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 PJM and TO technical standards]
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SCHEDULE E

SCHEDULE OF CHARGES

101



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: }

N
As provided in section 24.1 of Appendix 2 to this GIA and subject to thehire ents thereof,
Project Developer represents that it meets all quali S ancihirements as set in section
118(a) and 118(b) of the Internal Revenue Code of 1986,%as nded and interpreted by Notice
2016-36, 2016-25 1.R.B. (6/20/2016) (the “IRS Notice”). ject Developer agrees to conform

with all requirements of the safe harbofyprovisions specifie he IRS Notice, as they may be
amended, as required to confer non-tax tus on some of the transfer of property,
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SCHEDULE H

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

{Include the appropriate language from the alternatives below}

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

Not Required
[OR]

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

synchronous generano\nfacﬂltyi r

Voltage Ride Through Requirements

The Generating Facility shall bexiigned to remain
times as specified for the Easte nnection in
Standard PRC-024-1, and successor \Reliability Standards,
conditions, irrespective of generat i ubject to t
established in PRC-024-1 (and succes bility Staﬂards).

rvice (not trip) for voltages and
ment 1 of NERC Reliability
oth high and low voltage

Frequency Ri hrou

The Generating Facility s e designed emain in service (not trip) for frequencies
and tlmes as spec1fied il Attachment.2 of NERC Reliability Standard PRC-024-1, and

eSS0 : rds, for both high and low frequency condition, irrespective of
ermissive trip exceptions established in PRC-024-1 (and

transmit data eive 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 (Applicabl
only)

solargeneration facilities

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

e Temperature (degrees F
e Irradiance
e Forced outage data

The Transmission Provider andm tually agree to any additional
meteorological data that are requ deployment of a power
production forecast. All requirements for i forced outage data must be
commensurate with the power producti i ployed by the Transmission

Provider. Such additienal mutually rements for meteorological and
forced outage d“orth below: [STATE “NOT APPLICABLE UNDER THIS
GIA” OR SPECIFY THE AGREED UPON METEOROLOGICAL AND FORCED
OUTAGE DATA REQUIREMENTS] y

.
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SCHEDULE I

INTERCONNECTION SPECIFICATIONS FOR AN
ENERGY STORAGE RESOURCE

Not Required

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

2.0 Static or Dynamic Operating Range
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SCHEDULE J

SCHEDULE OF TERMS AND CONDITIONS FOR
SURPLUS INTERCONNECTION SERVICE
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SCHEDULE K

REQUIREMENTS FOR INTERCONNECTION SERVICE BELOW FULL
ELECTRICAL GENERATING CAPABILITY
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SCHEDULE L

INTERCONNECTION CONSTRUCTION TERMS AND CONDITIONS

109



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 #__ )

1.0 These Interconnection Construction Terms and Conditi Terms & Conditions”),
including the Schedules and Appendices attached hereto or incerporated by reference
herein, shall apply to the Generation Interconnecti greement (GEA”) by and between
Transmission Provider, Project Developer, and Transmission Owner. “Allcapitalized terms
herein shall have the meanings set forth in

endix 1 :o this Generation GIA.
2.0  The standard terms and conditions for construetion in€¢luded in Appendix 2 of the GIA
associated with this Interconnection Request are hereby specifically incorporated herein.

3.0  Generating Facility or Merchan&nission Facility:.
specifically relate to the following Generating Facility or
at the following location:

a. Name w acility or chant Transn{ssion Facility:

b. Location of Generfating Facility,orMerchant Transmission Facility:

ese IC Terms & Conditions
ant Transmission Facility

4.0

Transmission Owner shall have no obligation to begin construction of the
ission/Owner Interconnection Facilities and Transmission Owner Upgrades

5.0 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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I. 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.

X
If the parties have mutually agree

use the, Negotiated Contract Option, the
permitted, negotiated terms on whic have eed and which aﬁgt already
set forth as part of the Scope of Work an ule.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 Bulld Has Project
Option to Build?

y 4

oper timely exercised the

If Yes is mdrcated PI‘O_] ect Developer shall bu11d in accordance with and subJ ect to

resolving issues between them regarding their respective activities, rights and obligations
under this Schédule L and Appendix 2 of the this GIA. Each of Transmission Owner and
Project Developer shall cooperate in good faith with the other in Transmission Provider’s
efforts to facilitate resolution of disputes.

Scope of Work. The Scope of Work for all construction shall be as set forth in
Specifications section 3.0 of this GIA, provided, however, that the scope of work is subject
to change in accordance with Transmission Provider’s scope change process for
interconnection projects as set forth in the PJM Manuals. The scope change process is
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8.0

9.0

10.0

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:
\ 4

[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, ect Developer shall pay
Transmission Owner for Transmission Owner to'execute the responsibilities enumerated
to Transmission Owner under section 15. 5

Construction Obligation

10.1 Project Developer/Obligations: Project Developer shall, at its sole cost and
expense, design; procure, construet, own, and install the Generating Facility or

; sion Facility and the Project Developer Interconnection

with this GIA, Applicable Standards, Applicable Laws and
ractice, the Scope of Work, and the System Impact
that design of the Project Developer Interconnection

ant Network Upgrades, subject to the terms of section 15.2.3 of this
e Transmission Owner shall design, procure, construct and install
ant Network Upgrades.

10.2  Transmission Owner Interconnection Facilities and Transmission Owner Upgrades
10.2.1 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
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Standards, Applicable Laws and Regulations, Good Ultility Practice, the
System Impact Study(ies), and the Scope of Work.

10.2.2 Cost Responsibility: Responsibility for the Costs of the Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades shall
be assigned in accordance with GIP, section [to be determined], as
applicable, and shall be stated in this GIA.

10.2.3 Construction Responsibility: Except as otherwi
otherwise agreed upon by the Project Dev
Owner pursuant to this GIA, the Transmissi
for the design, procurement, constmieti nd installation of the
Transmission Owner Interconnection ‘Facilities‘and Transmission Owner
Upgrades. In the event that ther multiple Transmission Owners, the
Transmission Provider shall d ine’ how to allocate,the construction

responsibility among them umless thex‘ have reached agre?nt among

themselves on how to proeée

10.2.4 Ownership of Transmission Owner Interconnection Facilities and
Transmission Ov‘ Upgrades: The smission Owner shall own all
Transmission Ow connection F ies and Transmission Owner
Upgrades that it builds. “In addition, the Pr

Developer will convey to
the Transmission Owner, as provided in segtion 23.3.5 of Appendix 2 of
this GIA, title to all

permitted under, or as
d the Transmission
Owner shall be responsible

this Schedule L. Nothing in this section shall affect the
i wise available to a Transmission Project

ction Parties shall mutually agree upon, or in the absence of such

G Transmission Provider shall determine, which provisions of the
Applicable Technical Requirements and Standards should be identified in this GIA.
In the event of any conflict between the provisions of the Applicable Technical
Requirements and Standards that are appended as Schedule D to this GIA and any
later-modified provisions that are stated in the pertinent PJM Manual, the
provisions appended as Schedule D to this GIA shall control.

10.3  Construction By Project Developer
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10.3.1 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, 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 ors Stand Alone Network
Upgrades, such procurement and/or constru Il be at the Project
Developer’s sole risk, cost and expense.

10.3.2 Monitoring and Inspection: The Transmission yOwner may monitor
construction and installation of Int nection Facilities and Transmission
Owner Upgrades that the Praject Developer is comstructing. Upon

reasonable notice, authorized personnel, of the Transmissio ner may
inspect any or all of such onnec Facilities and Transmission
Owner Upgrades to assess their confo with Applicable Standards.

10.3.3 Notice of Comple“f Project De
Provider and the ission Owner 1 iting when it has completed

construction of (i) ‘the “Generating Facilt Merchant Transmission
Facility; (ii) the Project Developerilnterconnection Facilities; and (iii) any

er shall notify the Transmission

10.4

owns or otherwise controls asmay.be necessary for performance of their respective

rcise of their respective rights, pursuant to this Schedule L,

NS, an

Construction Requirements

11.1  Construction by Project Developer:
The Project Developer shall use Reasonable Efforts to design, procure, construct and install

the Project Developer Interconnection Facilities and any Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades that it elects to build by
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exercise of the Option to Build (defined in section 11.2.3.1 below) in accordance with the
Schedule of Work.

11.2

Construction by Transmission Owner
11.2.1 Standard Option:

The Transmission Owner shall use Reasonable Efforts to design, procure, construct
and install the Transmission Owner Interconnection Fagilities and Transmission
Owner Upgrades that it is responsible for constru
Schedule of Work.

11.2.1.1 Construction Sequencing:

osed dates of Initial Operation of Project

ection te the Transmission. System will
tion (&etwork Upgradey

In general, the sequence of the
Developers seeking interc
determine the sequence of«<€o

11.2.2 Negotiated Contract Option:

ally agree to a Negotiated
, procurement, construction

isions, 1nc1ud1ng the schedule of payments; incentives,
amages related to timely completion of construction;

o 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 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.

11.2.3 Option to Build
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11.2.3.1 Option:

Project Developer has the option (“Option to 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 Specificati
GIA. If the Transmission Provider and P
whether a particular Network Upgrade 1
the Transmission Provider must provide the
written technical explanation outling
not consider the Network Upg
within fifteen (15) days ofd

t Developer disagree about
lone Network Upgrade,
roject Developer with a
why the Transmission Provider does
to be a Stand Alone Network Upgrade
determination. Except for, Stand Alone
Network Upgrades, Project loper shall have no right to construct
Network Upgrades under this op order to exercise this Option to
Build, Project Developer must provide Transmission Provider and the
Transmission O with written not Project Developer’s election to
exercise the op?i/ki_stent with th dline applicable to its New
Service Request or UpgradésRequest. Pr Developer may not elect
Option to Build after

and construction of Transmission Owner
acilities and Stand Alone Network Upgrades:

(1) Project Developer shall engineer, procure
ent, and construct Transmission Owner Interconnection Facilities
and Alone Network Upgrades (or portions thereof) using Good Utility
actice and using standards and Specifications provided in advance by
Transmission Owner;

(i1) Project Developer’s engineering, procurement and
construction of Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades shall comply with all requirements of law to
which Transmission Owner shall be subject in the engineering, procurement
or construction of Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades;
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(ii1))  Transmission Owner shall review and approve
engineering design, equipment acceptance tests, and the construction of
Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades;

(iv)  Prior to commencement of construction, Project
Developer shall provide to Transmission Owner a schedule for construction
of Transmission Owner Interconnection Facilities and Stand Alone
Network Upgrades and shall promptly respo uests for information
from Transmission Owner;

(V) At any time i struction, Transmission
Owner shall have the right to gai
Owner Interconnection Faciliti and Alone N‘erork Upgrades and
to conduct inspections of the

(vi)  Atany time in%struction, should any phase of
the engineering, equipment procurement, or construction of Transmission
Owner Interconnéetion Facilities an.
meet the standh Specificatio
Transmission Ownety, Projeet, Developer
deficiencies in that ion he, Transmission Owner Interconnection

=

t Developer shall indemnify Transmission
rovider for claims arising from Project

and Stand Alone Network™ Upgrades under the terms and procedures
section 16'of Appendix 2 of this GIA;

Project Developer shall transfer control of
ner Interconnection Facilities and Stand Alone Network
Upgrades to Transmission Owner;

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

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

(xi)  Project Developer shall deliver to Transmission
Owner “as-built” drawings, information, and any other documents that are
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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 Conditions applicable to Option to
Build set forth in section 11.2.3.2(a) above, the following conditions also

apply:

(1) The Project Develope
obtain all necessary permits and authori
installation of the Transmission Owner
Alone Network Upgrades that it is bui
the Transmission Owner’s assista i
shall assist the Project Develo
authorizations with efforts si
Transmission Owner typic
authorizations for construction o

btain or arrange to
s for the construction and
ction Facilities and Stand
ng, provided, however, that when
required, the Transmission Owner
in obtaining such necessary permits or
ilar in ng and extent tonthose that the

s in acquiring permits and
ies omits own behalf;

‘ The Project De er must obtain all necessary land

rights for the con and installa of the Transmission Owner
Interconnection Facilities and, Stand Alon: work Upgrades that it is
building, provided, atyupon Project Developer’s reasonable

request, the Transmis ner shallvassist the Project Developer in

(111) "wNotwithstanding anything stated herein, each
Owner shall have the exclusive right and obligation to
attachments (tie-in work), and to calibrate remote terminal

Project Developer builds; and

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

11.2.3.3 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
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Network Upgrades to Transmission System facilities that are in existence
or under construction by or on behalf of the Transmission Owner on the
date that the Project Developer solicits bids under section 11.2.3.7 below,
or (b) Transmission Owner Interconnection Facilities and Stand Alone
Network Upgrades that are to be located on land 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, construction and/or
installation of facilities under this GIA, all work shall comply with the
following further conditions:

(1) All work performed by or o alf of the Project Developer
shall be conducted by contractors, and ipment manufacturers or
vendors, that are listed on the Transmission Owner’s List of Approved

Contractors; y
(i1) The Transmission Owner,shall have full site eontrol of, and
reasonable access to, its ptro at al%es for purposes ﬂagging or

operation, maintenance, repair ‘Of yconstruction of modifications to, its
existing facilities and/or for performing all tie-ins of Interconnection

Facilities and Stand Alone Network ades built by or for the Project
Developer; and for nce testing o quipment that will be owned

on Owneérrshall have the right to have a
riate representatives present for all work done
or regarding the Transmission Owner
Stand Alone Network Upgrades and the right

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

directing that work be stopped or ordering any corrective measures;

1v)  The Project Developer and its contractors, employees and
shall comply with the Transmission Owner’s safety, security and
ork rules, environmental guidelines and training requirements applicable
to the area(s) where construction activity is occurring and shall provide all
reasonably required documentation to the Transmission Owner, provided
that the Transmission Owner previously has provided its safety, security
and work rules and training requirements applicable to work on its facilities
to Transmission Provider and the Project Developer within 20 Business
Days after a request therefor made by Project Developer;
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(V) The Project Developer shall be responsible for controlling
the performance of its contractors, employees and agents; and

(vi)  All activities performed by or 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.

11.2.34 Administration of Conditions:

To the extent that the Transmission Ow, ises any discretion in the
application of any of the conditions stdted in sections 11.2.3.2 and 11.2.3.3
of this Schedule L, it shall apply such condition,in a manner that is
reasonable and not unduly di inatory and it shall mot unreasonably
withhold, condition, or delay, approval or authorization that the Project
Developer may require fof t rpos&complying Withlwl1 of those

conditions.

11.2.3.5 AWontractors:

(a) Each Transmission Owner s
Transmission Provide

velop and shall provide to
tractors. Each Transmission
of Approved Contractors no fewer than three
an three manufacturers or vendors of major
equipment, unless a Transmission Owner

er number of construction contractors, or
manufacturers “or ‘veadors, on its List of Approved Contractors.
ansmission Provider-shall publish each Transmission Owner’s List of
ractors in a PJM Manual and shall make such manual

mation as the Transmission Owner may reasonably require which
demonstrates to the Transmission Owner’s reasonable satisfaction that the
candidate contractor is qualified to design, or to install and/or construct new
facilities or upgrades or modifications to existing facilities on the
Transmission Owner’s system, or (2) any manufacturer or vendor of major
transmission-related  equipment (e.g., high-voltage transformers,
transmission line, circuit breakers) regarding which the Project Developer
provides such information as the Transmission Owner may reasonably
require which demonstrates to the Transmission Owner’s reasonable
satisfaction that the candidate entity’s major transmission-related
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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.

11.2.3.6 Construction by Multiple Project Developers:

In the event that there are multiple Project Developers that wish to exercise
an Option to Build with respect to Interconnection Facilities and Stand
Alone Network Upgrades of the types descri ction 11.2.3.3 of this
Schedule L, the Transmission Provider sh termine how to allocate the
construction responsibility among them reach agreement among
themselves on how to proceed.

11.2.3.7 Option Proced

(a) Within 10 day exe;)g this GIA or dir%g that this
GIA be filed with FERC unexecuted, Ptoject, Developer shall solicit bids
from one or more Approved Contractors named on the Transmission

Owner’s List of ‘mioved Contractor: rocure equipment for, and/or to
design, construct install, the Tra

ission Owner Interconnection
Facilities and Stand"Alone Network Upgra hat the Project Developer
seeks to build under the Option to,Build on terms (i) that will meet the
schedule; that, if the Project Developer
Contractor construct or install Transmission

ilities and Stand Alone Network Upgrades, will

additional costs arising from the bidding process or
of the successful Approved Contractor shall be the sole

(¢) Upon receipt of a qualifying bid acceptable to it, the Project
oper 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 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 11.2.1 of this Schedule L.
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11.2.3.8 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 approve the initial drawings and engineering design
of the Transmission Owner Interconnection Fagilities and Stand Alone
Network Upgrades to be constructed under tion to Build. The
Transmission Owner shall review the drawings to assess the consistency of
Project Developer’s design of the t Transmission Owner
Interconnection Facilities and Stand Alone “Network Upgrades with
Applicable Standards and the S Impact Study(ies). Transmission
Owner, with facilitation and rsight by Transmission Provider, shall

provide comments on such ings to Project Developer within, sixty (60)
which time any drawings not subject to
\

days after its receipt thereof,
comment shall be deemed to be approved. Alldrawings provided hereunder

shall be deemed to be Confidential Information.

11.2.3.9 Evaiew:

eview of Preject Developer's initial drawings of the
ection Fagilities and Stand Alone Network
eveloper 18 building shall not be construed as
oviding a warranty as to the fitness, safety,

of the pestinent Transmission Owner Interconnection Facilities and Stand
rk Upgrades as may reasonably be required by Transmission

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

11.4 Right to Complete Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades:
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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
11.8 of this Schedule L, the Project Developer terminates its obligations under this GIA
pursuant to Appendix 2, section 16.2.0f this GIA due to a Default by the Transmission
Owner, the Project Developer may elect to complete the design, procurement, construction
and installation of the Transmission Owner Interconnection Facilities 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 Upgrade 10 days after the date
of Project Developer’s notice of termination pursuant to ndix 2, section 16.2.of this
GIA. In the event that the Project Developer elects to the Transmission Owner
Interconnection Facilities and Transmission Owner Upgrades, it shall do so in accordance
with the terms and conditions of the Option to Buildwunder section'l 2.3 of this Schedule
L and shall be responsible for paying all costs of completing the Transmission Owner
Interconnection Facilities and Transmission®Owner Upgrades incurred after thredate of its

notice of election to complete the facilities” P t Developer may take possession of, and
may use in completing the Transmission Owner Interconneetion Facilities, any materials
and supplies and equipment (other than equipment and facilities that already have been
installed or constructed) acqui! by the Transm Owner for construction, and
included in the Costs, of the Tr ion Owner Int nection Facilities and Stand

Provider, for the benefit of the Trans
Owner of reasonable and appropriate

plies and equipment that Project Developer has
ission Owner Interconnection Facilities and

ransmission Provider or the Transmission Owner may by
ject Developer suspend further work associated with the construction
Transmission Owner Interconnection Facilities and Transmission

suspension sha ot constitute a waiver of any termination rights under this GIA. In the
event of a suSpension by Transmission Provider or Transmission Owner, the Project
Developer shall be responsible for the Costs incurred in connection with any suspension
hereunder in accordance with Appendix 2, section 16 of this GIA.

11.6  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
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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 the Interconnection 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 Transmission Owner
to evaluate schedule alternatives.

11.7  Inspection and Testing of Completed Facilities
11.7.1 Coordination:

Project Developer and the Transmission er\shall coordinate the timing and
schedule of all inspection and testing of the Interconnection Facilities and

Transmission Owner Upgrades. j ’

11.7.2 Inspection and Testing:

ner shall cause inspection and
ission Owner Upgrades that it
on. Project Developer and

Each of Project Develomand Transmissio

testing of the Interconnec ilities and Tra
constructs in accordance with, the‘prowvisions of this
Transmission Owner acknow ge an

Upon the completionyof the construction and installation, but prior to
e of any Interconnection Facilities and Transmission Owner
cted by the Project Developer and related portions of the

comply with Applicable Standards. Said inspection and testing shall be held

) mutually agreed-upon date, and the Transmission Owner and
ansmission Provider shall have the right to attend and observe, and to
obtain the written results of, such testing.

11.7.2.2 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
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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 Project Developer and Transmission Provider shall have the right to
attend and observe, and to obtain the written results of, such testing.

11.7.3 Review of Inspection and Testing by Transmission Owner:

In the event that the written report, or the observation of ei
and Transmission Owner or Transmission Provider, o
pursuant to section 11.7.2 of this Schedule L rea
Provider or Transmission Owner to believe t
some or all of the Interconnection Facilities and Stand“Alene Network Upgrades
built by the Project Developer was i quate or otherwise deficient, the
Transmission Owner may, within 204days after its receipt of the results of
inspection or testing and upon reasoné@ble notice, to the Project Developer, perform
its own inspection and/or testing of su terco}tion Facilities an%nd Alone
Network Upgrades to determine whether the facilities are <acceptable for
energization, which determination shall not be unreasonably delayed, withheld or

conditioned. ‘

11.7.4 Notification and Correction of.-Defects

er of Project Developer
ection and/or testing
bly leads the Transmission
ection and/or testing of

sion Owmnefr, based on inspection or testing
11.7.3 of this Schedule L, identifies any defects
Applicable Standards in the Interconnection
etwork Upgrades constructed by the Project
ner shall notify the Project Developer and
identified defects or failures within 20 days
smission Owner’s receipt of the results of such inspection or

ot be unreasonably delayed, withheld or conditioned. Such
ce does not modify and shall not limit the Project Developer’s
fication obligations set forth in section 11.2.3.2(e) of this

11.7.4.2 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
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Owner shall commence the necessary correction within that time and shall
thereafter diligently pursue it to completion.

11.7.5 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 insp
acceptable for energization.

11.8  Energization of Completed Facilities

Schedule of Work; energization of the
Interconnection Facilities and TransmissionOwner Upgrades related to interconnection of
a Generation Project Developer and, when licable as determined by %smission
Provider, of the Interconnection Facilities and Transmission Owner Upgrades related to
interconnection of a Transmission Project Developer, shall occur in two stages. Stage One
energization shall consist of sza“tlion of the ject Developer Interconnection
Facilities and of the Transmissi er Interconne Facilities and Transmission
Owner Upgrades and will occur prior to initial energizat f the Generating Facility.
Stage Two energization shall consist,of (1) imitial _synchrenization to the Transmission

eneratirr acility of a Generation Project
determined by the Transmission Provider,
cilities of a Transmission Project Developer,
ansmission Owner Interconnection Facilities

(A)  Unless otherwise provided in

sions of this section 11.8.

the remaining

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

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

11.8.2 As soon as practicable after the satisfaction of the conditions for Stage One
energization specified in sections 11.7 and 11.8.1 of this Schedule L, the
Transmission Owner and the Project Developer shall coordinate and undertake the
Stage One energization of facilities.

11.8.3 Stage Two energization of the Intercon cilities and Transmission
Owner Upgrades may not occur prior to the satisfaction‘of the following additional
conditions:

(a) The Project Developer shall haye delivered to“the, Transmission
Owner and Transmission Provider@ trar?%ing to the Transr%:n Owner
and Transmission Provider operational contrel over any Transmission Owner
Interconnection Facilities and Stand Alene. Network Upgrades that Project

Developer has constmctWerational C of which it has not previously
transferred pursuant to sec 8.1 of this Sch

nnection Facilities and Stand Alone Network
s constructed and which were not included in
cluded in the Stage Two energization; and

(c) Telemeteringisystems shall be operational and shall be providing
1issi ider and the Transmission Owner with telemetered data as
ction 8.5.2 of Appendix 2 to this GIA.

able after the satisfaction of the conditions for Stage Two
in sections 11.7 and 11.9.3 of this Schedule L, the

0 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 11.9;
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11.9

11.10

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 11.7 of this
Schedule L.

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

Within five days after determining that Interconnection Facilities and Transmission
Owner Upgrades have been successfully energized, the Fransmission Owner shall
issue a written notice to the Project Developer a the Interconnection
Facilities and Transmission Owner Upgrades bui the Project Developer that
were successfully energized. Such acceptance s construed as confirming,
endorsing or providing a warranty by the Tr wner as to the design,
installation, construction, fitness, saft durability *liability of any

Interconnection Facilities and Transmis$ion Owner Upgrades built by the Project

Developer, or their compliance wit plicable:itandards.
Addendum of Non-Standard Terms an di or Constructi!n Service. In
the event of any conflict between a provisi Schedule F of this GIA that FERC

has accepted and any provision of the standar s and conditions set forth in this
Schedule L and Appendix is GIA that rela

the same subject matter, the
pertinent provision of Schedule Fofithis GIA shall

y
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SCHEDULE L, APPENDIX 1

NEGOTIATED CONTRACT OPTION TERMS
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Tariff, Part IX, Subpart C

Form of
Wholesale Market Participation Agreement

WHOLESALE MARKET PA
Among

PJM INTERCONNECTI

And
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WHOLESALE MARKET PARTICIPATION AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Name of Wholesale Market Participant]
And
[Name of Transmission Owner|

(Project Identifier #_)

This Wholesale Market Participation Agreement (“W ), aneluding the Specifications,
Appendices, and Schedules attached hereto and incorporated herein, is entered into by and among
PJM Interconnection, L.L.C., the Regional TransmisNrganization 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 collectively as,thé “Parties”) in ordér to effectuate
Wholesale Transactions by Wholesale Market Participant in PJM’s markets. [Use as/when
applicable: This WMPA supersedes the {insert
details to identify the agreement being superseded, the effective date of the agreement, the service
agreement number designation, the prior position number or project identifier, and the FERC
docket number, if applicable.} ]

articipant is seeking to physically interconnect its
or sub-transmission facility that at this time is not subject

sale 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 obligati sistent with the rights
and obligations relating to Network Upgrades and metering requirefments as set forth in the Tariff
as of the effective date of this WMPA, required for Wholesal t Participant to engage in
Wholesale Transactions in PJM’s markets using the Generati nd the Parties mutually
covenant and agree as follows:

Article 1 — DEFINITIONS a FFECTIVE DATE

1.0  Defined Terms. All capitalized terms used an othe%e defined herein shall have the
meanings set forth in Appendix 1 hereto.

1.1  Effective Date. This WMPA shal e effective on
or, if this WMPA is filed with FERC unéxecuted, on the Specified by FERC. This
WMPA shall terminate on such date'as mutuallyragreed upon by the Parties, unless earlier
terminated consistent with the provis ection 3.0/r Appendix 2, section 8 of this
WMPA.

te it is executed by all Parties,

ISCELLANEOUS

2.0  Notices. Any notice, demand, of'request re
anothet Partyrand any 1

ired or permitted to be given by any Party to
ment required or permitted to be tendered or delivered by any
arty shall be provided electronically or may be so given,
izeéd national courier or by depositing the same with the
postage prepaid for delivery by certified or registered

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

24

Transmission Owner:

Any Party may change its address or designated represent 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 II or , Part II1.

Warranty for System Impact Studies. An lyzingx preparing the Sﬁm 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 Transmissio ider have had to, and shall have
to, rely upon information proviMolesale Mark icipant and possibly by third
parties, and may not have control ‘over the,accuracy of imformation. Accordingly,
NEITHER TRANSMISSION PROVIDER», TRANSMISSION OWNER, NOR
SUBCONTRACTORS EMPLOY ISSION PROVIDER OR
WARRANTIES, EXPRESS OR IMPLIED,
F LAW, COURSE OF PERFORMANCE OR
DE OR PROFESSION, OR OTHERWISE,
IMPLIED  WARRANTIES  OF
MERCHANTABILITY, AND FIENESS FOR A PARTICULAR PURPOSE, WITH
CY, CONTENT, OR CONCLUSIONS OF THE SYSTEM

F THE NETWORK UPGRADES. Wholesale Market
s not relied on any representations or warranties not

aiver by any Party of one or more defaults by another Party in performance
e provisions of this WMPA shall operate or be construed as a waiver of any
other or furthe ault 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 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 the Amended and Restated Operating Agreement of PJM
Interconnection, L.L.C., Schedule 5 (“Operating Agreement”); or (iii) request in writing
that Transmission Provider file the agreement unexecuted with FERC. 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 later than fifteen (15)
Business Days after notification by Transmission Provider that Wholesale Market
Participant has executed the agreement, Transmission all either: (i) execute the
agreement; (ii) request in writing dispute resolution as@llowedunder Tariff, Part I, section
12, or consistent with Operating Agreement, Sc 1e45; or (ii) request in writing that
Transmission Provider file the agreement unex ith FERC. Following execution by
Transmission Owner, Transmission Provi shall either: (i) execute the agreement;
(ii) request in writing dispute resolution 4as wed under Tariff, Part T ron 12, or
consistent with Operating Agreement, Schedule 5; or (iir)file the agreement unexecuted
with FERC. Transmission Provider also may file theilagreement unexecuted with FERC if
Transmission Owner does not thh the requi nts above.

Assignment

st in wrltlng dispute resolution as allowed under Tarlff Part I, section
Operating Agreement, Schedule 5; or (iii) request in writing that
Transmission Provider file the agreement unexecuted with FERC. 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 notification by Transmission Provider that Wholesale Market Participant
has executed the agreement, Transmission Owner shall either: (i) execute the agreement;
(i1) request in writing dispute resolution as allowed under Tariff, Part I, section 12, or
consistent with Operating Agreement, Schedule 5; or (iii) request in writing that
Transmission Provider file the agreement unexecuted with FERC. Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the agreement;
(i1) request in writing dispute resolution as allowed under Tariff, Part I, section 12, or
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consistent with Operating Agreement, Schedule 5; or (iii) file the agreement unexecuted
with FERC. Transmission Provider also may file the agreement unexecuted with FERC 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:
be assigned, and the

arket Participant may
PA, without Transmission

If the Interconnection Agreement provides that it m,
Interconnection Agreement was assigned, then Whole
assign its rights or delegate its duties under this
Provider’s or Transmission Owner’s prior cons y Affiliate or person that
purchases or otherwise acquires, directly o ».all of the Generating
Facility, provided that prior to the effective,date of any sueh assignment (1) the
assignee shall demonstrate to Transmis vider that, as of.the effective date
of the assignment, the assignee has technical and operational,competence to
b,

comply with the requirements of this PA and (2) assignee assu all rights,
duties, and obligations of Wholesale et Partieipant under this WMPA in a
writing to Transmission Provider and Transmission Owner. Any assignment
described herein shall not.relieve or dischar olesale Market Participant from
any of its obligations OMI‘ absent the en consent of Transmission
Provider, such consent not to, be unreasonably wit conditioned, or delayed.

ect'to enter into a consent to assignment
t allowed by this section 2.5.2.1. If'so elected,
, section 1, Transmission Provider shall tender
Wholesale Market Participant for execution.

execution the agreement, Wholesale’'Market Participant shall either: (i) execute the
eement; (ii) est in writing dispute resolution as allowed under Tariff, Part I,

writing the ovider file the agreement unexecuted with FERC. The
agreement
D

s after notification by Transmission Provider that Wholesale Market
executed the agreement, Transmission Owner shall -either:

(ii1) request in writing that Transmission Provider file the agreement unexecuted
with FERC. 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 FERC. Transmission
Provider also may file the agreement unexecuted with FERC if Transmission
Owner does not comply with the requirements above.

2.5.2.2 Assignment to Lenders:
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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 ent with Appendix 2,
section 7.3 hereto, then Transmission Provider Transmission Owner shall
provide notice and reasonable opportunity for s ject Finance Entity(ies) to
cure any Breach under this WMPA in accordadce with WMPA. Transmission
Provider or Transmission Owner shall, if, requested by such Project Finance
Entity(ies), provide such customary an sonable documents, including consents
to assignment, as may reasonably be sequested with respect to the assignment and
status of this WMPA, provided that documents do not alter‘or diminish the
rights of Transmission Provider or Transmissio ner under this PA, except
with respect to providing notice of Breach'to such Project Finance Entity(ies)

consistent with Appendix2, section 7.3 heret on presentation of Transmission
Provider’s or Transmis Owner’s invo

erefor, Wholesale Market
Participant shall pay Transmission Provider’s or ission Owner’s reasonable
documented cost of providing such documents and ¢

ificates as requested by such
Project Finance Entity(ies). A ment deseribed herein shall not relieve or
discharge ipant from any of its obligations hereunder

ission Provider and Transmission Owner.

uccessor that owns and operates all or a substantial portion
ission facilities.

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
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
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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 o
Wholesale Market Participant must demonstrate co tion of at least 20% of
project site construction.

3.1.2 Commercial Operation. On or b , Wholesale Market
Participant must demonstrate comme operation of all generating units in order
to achieve the full Maximum Facility“Output forth in section 1.0(c) of the
Specifications to this WMPA. Failure toachieve this Maximum Facility Output
may result in a permanentreduction in Maxi acility Output of the Generating
Facility, and, if necessary, anent reducti the Capacity Interconnection
Rights to the level achieved:". Demonstrating ercial operation includes

achieving Initial Operation and making cemmercial sales or use of energy, as well

3.1.3

M studies and agreements. Wholesale Market Participant
ith “as-built” electrical modeling data or confirm that

[Add Additional Project Specific Milestones as appropriate]

Wholesale rticipant shall demonstrate the occurrence of each of the foregoing
milestones to mission Provider’s reasonable satisfaction. Transmission Provider may
reasonably exténd 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.]

Article 4 — POINT of COMMON COUPLING
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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 a}%escribed in s%ion 4.1.1.

4.1.3 In the 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.

Byl

Name

Title Date

Printed name of signer:

Wholesale Market Participant: _
By: .

Name

ol

Title Date

Printed name of signer:

Transmission Owner: _] \
A

By:
4

VvV, 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 cg
Participant to engage in Wholesale Transactions in P

d by Wholesale Market

s ma under this WMPA:

a. Name of Generating Facility:

W

Location of Generating Fa

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

2.0  Rights

2.1 Capacity Interconnection Rights:
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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 t
any Network Upgrades required for reli
of this WMPA, Wholesale Market P

ariff, and subject to construction of
asons as deseribed in Schedule D
cipant shall have Capacity Interconnection
Rights at the Point of Interconnection specified iniSchedule B of this PA in the
amount of __ MW commencing .2., Junen], 2023}. From the effective
date of this WMPA until {e.g., May 31, 2023} (the “interim time period”),
Wholesale Market Participant may be awar interim Capacity Interconnection
Rights in an amount noth _ MW. ailability and amount of such
interim Capacity Interconnection Rights shall de tpon the completion and
results of an interim deliver
interim time period, PJM rese
Facility consi with the res

f the interim deliverability study (which may
utput). Any interim Capacity Interconnection
e period shall terminate on {e.g., May

aximum Fagility Output indicated in section 1.0c of these Specifications. PJM
rves the right to limit injections in the event reliability would be affected by
greater/than such quantity.

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

[2.1]

Energy Resource: The Generating Facility described in section 1.0 of these
Specifications shall be an Energy Resource. Pursuant to this WMPA, Wholesale
Market Participant may sell energy into PJM’s markets in an amount equal to the
Generating Facility’s Maximum Facility Output indicated in section 1.0c of these
Specifications. PJM reserves the right to limit injections in the event reliability
would be affected by output greater than such quantity.
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3.0  Ownership and Location of Metering Equipment. The metering equipment to be
constructed, the capability of the metering equipment to be constructed, and the ownership thereof
as required for Wholesale Market Participant to use the Generating Facility to engage in Wholesale
Transactions in PJM’s markets shall be identified in Schedule B to this WMPA, and provided
consistent with the PJM Manuals.
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APPENDIX 1

DEFINITIONS

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

STANDARD TERMS AND CONDITIONS

1 Survival:

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

2 No Transmission Services:

The execution of a Wholesale Market Participation
transmission service, or entitle Project Developer
Part IT or Tariff, Part III. Nor does the execution o holesa arket Participatiﬁgreement
obligate Transmission Owner or Transmission Provi ¢, supply, or deltver to Project
Developer or the Generating Facility any energy, capacity, Ancﬂlary Services, or Station Power

(and any associated distribution serv1cei
3 Metering

3.1 General:

ement does not constitute a request for
eceive transmission service, under Tariff,

location of the Meterlng Equlpment If'both Proj
meters, the meéte

t Developer and Transmission Owner install
ct Developer shall control unless 1t is determined by testing to

ect Déveloper shall install, own, operate, test, and maintain all
ent. Transmission Provider shall determine the location where the
stalled, after consulting with Project Developer and Transmission
ent 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

145



precludes the use of Metering Equipment for any retail services of Transmission Owner provided,
however, that in such circumstances Applicable Laws and Regulations shall control.

33 Testing of Metering Equipment:

The Interconnected Entity that, pursuant to 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 frequentl 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 M quipment shall take place,
and the other Parties may have representatives present at the test nspection. If Metering
Equipment is found to be inaccurate or defective, it shall betadjusted, repaired, or replaced in order
to provide accurate metering. Where Transmission er owns the Metering Equipment, the
expense of such adjustment, repair, or replacement$hall be borne by Project Devejlger, except

that Project Developer shall not be responsible fof'such expenses where the inaceu 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 th tering Equipment shall inform
Transmission Provider, and Transmissio ider shall info other Interconnected Entity,
of the need to correct all measurements made by the inaccurate m r the period during which
the inaccurate measurements were made, if the period, can be determined. If the period of
inaccurate measurement cannot be determine be for the period immediately
preceding the test of the equal to one-half of the time from the date of
the last previous test of‘the provided that the period subject to correction
shall not exceed nined( onths.

34 Metering Data:

At Proje etered data shall be telemetered (a) to a location designated
by Tra ation designated by Transmission Owner, unless
Transm d (c) to a location designated by Project Developer. Data

from the i i : int of Interconnection shall be used, under normal operating
easurement of the amount of energy delivered from the Generating

respect to a Project D oper’s consumption of Station Power.

3.5 Communications
3.5.1 Project Developer Obligations:

Project Developer shall install and maintain satisfactory operating communications with
Transmission Provider’s system dispatcher or its other designated representative, and with
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.

3.5.2 Remote Terminal Unit:

Unless otherwise deemed unnecessary by Transmission Provider and Transmission Owner, prior
to any operation of the Generating Facility, a remote terminal unit, ivalent data collection
and transfer equipment acceptable to the Parties, shall be installed by Project Developer, or by
Transmission Owner at Project Developer's expense, to gather a ted and instantaneous data
to be telemetered to the location(s) designated by Transmissio nd Transmission Owner
through use of a dedicated point-to-point data circuit(s). tantaneous bi-directional real power
and, with respect to the Generating Facility, reactive p information must be telemetered
directly to the location(s) specified by Transmission®rovider and Transmission Owner.

3.5.3. Phasor Measurement Units (PMUs):

or after October 1, 2012 with a
tput equal to or greater than
tnits (PMUs). PMUs shall
p transformer, unless it is a

A Project Developer that submitted a New Service Reque
proposed new Generating Facility thatMaximum Faci
100 MW shall install and maintain, at its eXpense, phasor measure
be installed on the Generating Facility low side of the gencrator ste
non-synchronous generation facility, in whic be installed on the Generating
Facility side of the Point MUs must be capable of performing phasor
measurements at a mini nd which are synchronized via a high-accuracy
satellite clock. To the j installs similar quality equipment, such as relays

or digital fault recorders the same rate as PMUs and which data is
synchronized via a high-aceuracy satelliteselock, such equipment would satisfy this requirement
As providedfor in s, a Projeet Developer shall be required to install and maintain
at its exp includes the communication circuit capable of carrying the
PMU d then transporting the information continuously to the
Transm he PMU data locally for thirty days. Project Developer
shall prov Provider all necessary and requested information through the
Transmission ider synchtophasor system, including the following: (a) gross MW and MVAR

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

4 Force Majeure

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

4.2 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 fi iculars 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 pa of the Force Majeure, the
time and date when the Force Majeure occurred, and whefi the Majeure is reasonably
expected to cease. Written notices given pursuant to this Aaticle\shall be acknowledged in writing
as soon as reasonably possible. The Party affected s ise ReasonableyEfforts to remove
such disability with reasonable dispatch, but shalldot be required to accede or agree to any
provision not satisfactory to it in order to settle and inate ajstrike or other labor disturbance.
The Party affected has a continuing notice obligation tosthe nParties, 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 fr hatever performance is affected
only for the duration of the Force Majhwhile the Pa ercises Reasonable Efforts to
alleviate such situation. As soon as the non-performing Party is a tesume performance of its
obligations excused because of the occurtence of Foice Majeure, such Party shall resume
rties.

4.3 Obligation to e ts:

A Party’s obligation to m ayments for services 1 not be suspended by Force Majeure.

4.4

For th ure shall mean any act of God, labor disturbance, act
of the p 10t, fire, storm or flood, explosion, breakage or accident
to machinery »or equipment, any ofder, regulation, or restriction imposed by governmental,
military, or la d civilian authorities, or any other cause beyond a Party’s control
that, in any of th ases, by exercise of due diligence, such Party could not reasonably
have been expected , and which, by the exercise of due diligence, it has been unable to

overcome. Force maj 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.

5 Indemnity

5.1 Indemnity:
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Each Party shall indemnify and hold harmless the other Parties, and the other Parties’ officers,
shareholders, stakeholders, members, managers, representatives, directors, agents, and employees,
and Affiliates, from and against any and all loss, liability, damage, cost, or expense to third parties,
including damage and liability for bodily injury to or death of persons, or damage to property or
persons (including reasonable attorneys’ fees and expenses, litigation costs, consultant fees,
investigation fees, sums paid in settlements of claims, penalties or fines imposed under Applicable
Laws and Regulations, and any such fees and expenses incurred in enforcing this indemnity or
collecting any sums due hereunder) (collectively, “Loss”) to the extent arising out of, in connection
with, or resulting from (i) the indemnifying Party’s breach of any of the representations or
warranties made in, or failure of the indemnifying Party or any of 1 ontractors to perform
any of its obligations under, this Wholesale Market Participation ement (including Appendix
2), or (ii) the negligence or willful misconduct of the inde Party or its contractors;
provided, however, that no Party shall have any indemnification obli ns 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 seeking indemnity.

5.2  Indemnity Procedures: ) r

Promptly after receipt by a Person entitled to indemnity (“Indemnified Person™) of any claim or
notice of the commencement of any action or administrativ egal proceeding or investigation
as to which the indemnity provided fo&on 5.1 may a the Indemnified Person shall
notify the indemnifying Party of such fact: Any failure of or de Such notification shall not
affect a Party’s indemnification obligation unless such failure or delay is materially prejudicial to
the indemnifying Party. The Indemnified Per cooperate )Vlth the indemnifying Party with
respect to the matter for whi emnification aimed. The indemnifying Party shall have the

reasonably concludes that there smay bénlegal defenses available to it and/or other Indemnified
Persons whieh' are different fromyor additional to those available to the indemnifying Party, the

od Person shall be entitled, at its expense, to participate in any action,
ense of which has been assumed by the indemnifying Party.
Notwithstanding the g, the indemnifying Party (i) shall not be entitled to assume and
control the defense of any such action, suit, or proceedings if and to the extent that, in the opinion
of the Indemnified Person and its counsel, such action, suit, or proceeding involves the potential
imposition of criminal liability on the Indemnified Person, or there exists a conflict or adversity of
interest between the Indemnified Person and the indemnifying Party, in such event the
indemnifying Party shall pay the reasonable expenses of the Indemnified Person; and (ii) shall not
settle or consent to the entry of any judgment in any action, suit, or proceeding without the consent
of the Indemnified Person, which shall not be unreasonably withheld, conditioned, or delayed.

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

5.4  Amount Owing:

nified Person harmless
e the amount of such

If an indemnifying Party is obligated to indemnify and hold any Ind
under this section 5, the amount owing to the Indemnified Person
Indemnified Person’s actual Loss, net of any insurance or other re

5.5  Limitation on Damages:
Except as otherwise provided in this section 5, the liabi

circumstances shall any Party or its Affiliates, direétors officerspemployees, and agf, or any of
them, be liable to another Party, whether in tort, contracty or otherbasis 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 witho ard to the cause or causes related
thereto, including the negligence of My, whether s egligence be sole, joint, or
concurrent, or active or passive. This limitation on,damages sha ffect any Party
obtain equitable relief as otherwise providediin this'Appendix 2.
6.5 shall survive the termination or expiratio

the other Parties hereby release the Breaching Party, for all claims or damages that either of them
i 1 interruption in the availability of the Generating Facility,
smission Owner Upgrades, Transmission System, or
arty’s facilities, except to the extent such interruption

Appendix 2).

5.7 Limited Liz mergency Conditions:

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

6 Breach, Cure, and Default
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6.1  Breach:
A Breach of this Wholesale Market Participation Agreement shall include:

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

(b) The failure to comply with any material term or condition of this Appendix 2 or of
the other portions of the Wholesale Market Participation Agreement or any attachments or

Schedule hereto, including but not limited to any material breach of entation, warranty, or
covenant (other than in subsections (a), (c), and (d) of this section)dmade in this Appendix 2;

(c) Assignment of the Wholesale Market Parti i reement in a manner
inconsistent with its terms;

(d) Failure of a Party to provide inform
this Appendix 2 to another Party for such other Pa
2.

n or data required to be détermined under
atisfy %bligations under ﬁ Appendix

6.2 Continued Operation:

In the event of a Breach or Default by either Intereennected Enti subject to termination of
the Wholesale Market Participation Agr nder_section /8 of this Appendix 2, the
Interconnected Entities shall contlnue to op 'yas applicable, such DC power
systems, protection and emetering equipment, SCADA equipment,
transformers, Second communications equipment, building facilities, software,
documentation, strug cilities and appurtenances that are reasonably

6.3
A Party no e written notice of an event of Breach to the Breaching Party, to

by Project Developer, Transmission Provider or Transmission Owner agree to provide notice of
such Breach and in the same manner as its notice to Project Developer, to any Project Finance
Entity provided that Project Developer has provided the notifying Party with notice of an
assignment to such Project Finance Entity(ies) and identifies such Project Finance Entity(ies) as
contacts for notice purposes pursuant to section 12 of this Appendix 2.

6.4 Cure and Default:

A Breaching Party that does not take steps to cure the Breach pursuant to this section 6.4 is
automatically in Default of this Appendix 2 and of the Wholesale Market Participation Agreement,
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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.

6.4.1 Cure of Breach:

6.4.1.1 Except for the event of Breach set forth in section 6.1(a) above, the Breaching Party
(a) may cure the Breach within 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 propriate to cure the
Breach within such thirty (30) day time period and th€reafter diligently pursue such
action to completion pursuant to a plan to cure, w 1 be developed and agreed
to in writing by the Parties to this WMPA. greement shall not be
unreasonably withheld.

6.4.1.2 In an event of Breach set forth in section 6.1(a), the Breaching Intereonnection shall
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 use Security to such Breach. If Transmission
Provider uses Security tM Breach, Proj

eveloper shall be in automatic
Default and its project and this "Agreement sh deemed terminated and
withdrawn.

6.5  Right to Compel

section 11.1 of this Appendlx 24 no remedy_conferred by any provision of this Appendlx 2 is

intended to be'ex er remedy, and each and every remedy shall be cumulative and
shall be i edy given hereunder or now or hereafter existing at law or
in equ ction of any one or more remedies shall not constitute
a wdive able remedies

This Wholesale Market Participation Agreement may be terminated by the following means:
7.1.1 By Mutual Consent:

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

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

7.1.3 Upon Default of Project Developer:

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

7.1.4 Cancellation Cost Responsibility Upon Termination

In the event of cancellation pursuant to section 7.1 of't
liable to pay to Transmission Owner or Transmissio
with the Wholesale Market Participation Agreement. »Cancellation costs may iniﬁ costs for
Network Upgrades assigned to Project Developer, in accordance with the Tariff and as reflected
in this Wholesale Market Participation Agreement, that r€main the responsibility of Project
Developer under the Tariff. This shall4include costs inclu but not limited to, the costs for
such Network Upgrades to the extent suc&dlation would b aterial Modification, or would
have an adverse effect or impose costs on other Project Develo in the Cycle. In the event
Transmission Owner incurs Cancellation Costs, it“shall,provide nsmission Provider, with a
with reasonable documentation

ppendix 2, Project Developer shall be
ovider all Cancellation €osts in connection

Party seeks to collect. Upon receipt of €ach of Project Developer’s payments of such invoices of
: ion Provider shall reimburse Transmission Owner for
ter.

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

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

8 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 conveyed orally or by inspection,
if the Party providing the information orally informs the Party receiving the information that the
information is confidential. If requested by any Party, the disclosing all provide in writing
the basis for asserting that the information referred to in this 8ection warrants confidential
treatment, and the requesting Party may disclose such writin propriate Governmental
Authority. Any Party shall be responsible for the costs ass h affording confidential
treatment to its information.

8.1 Term:

During the term of the Wholesale Market Participation gree%t, and for a periagf three (3)
years after the expiration or termination of the Wholesale'Matket Participation Agreement, except
as otherwise provided in this section 8, each Party shall hol onfidence, and shall not disclose
to any person, Confidential Information ided to it by any arty.

8.2 Scope:

7

include inft ion that the receiving Party can demonstrate:
i a result of a disclosure by the receiving Party;

Confidential Information
(1) is generally availab
(i1) was in the lawfulp

party, who, to the knowledge of the receiving Party, after due inquiry, was under no obligation to
information confidential; (iv) was independently developed by

notifies the other Part at it no longer is confidential.
8.3 Release of Confidential Information:

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

154



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 8.

8.4  Rights:

Each Party retains all rights, title, and interest in the Confidential Information that it discloses to
any other Party. A Party’s disclosure to another Party of Confidential 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.

8.5 No Warranties:

By providing Confidential Information, no Party makes any,watranties or répresentations as to its
accuracy or completeness. In addition, by supplying C ial 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 withs@ her rel%nship or joint Ver%:.

8.6 Standard of Care:

t Confidential Information it
ation from unauthorized
ential Information solely to
et Participation Agreement or

Each Party shall use at least the samem of care to p
receives as the Party uses to protect its, ownnConfidential
disclosure, publication, or dissemination. Each Party may use Co

If a Governmental Authority with the fight, powet, and apparent authority to do so requests or
oral deposition, interrogatories, requests for production of
otherwise, to disclose Confidential Information, that Party
information with prompt prior notice of such request(s)
arty may seek an appropriate protective order or waive
is Appendix 2 or the Wholesale Market Participation Agreement.
of a protective order or agreement, or waiver, the Party that is
er may disclose such Confidential Information which, in the opinion
s légally compelled to disclose. Each Party shall use Reasonable Efforts
ance that confidential treatment will be accorded any Confidential

subjected to the 1
of its counsel, the Pz
to obtain reliable as
Information so furnished.

est or 0Or1¢

8.8 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
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thereof, any and all written or electronic Confidential Information received from the requesting
Party.

8.9 Remedies:

The Parties agree that monetary damages would be inadequate to compensate a Party for another
Party’s Breach of its obligations under this section 8. Each Party accordingly agrees that the other
Parties shall be entitled to equitable relief, by way of injunction or otherwise, if the first Party
breaches or threatens to breach its obligations under this section 8, which equitable relief shall be
granted without bond or proof of damages, and the receiving Party s plead in defense that
there would be an adequate remedy at law. Such remedy shall notdbe deemed to be an exclusive
remedy for the breach of this section 8, but shall be in additio ther remedies available at
law or in equity. The Parties further acknowledge and agreedthat the 'covenants contained herein
are necessary for the protection of legitimate business interestsiand are reasonable in scope. No
Party, however, shall be liable for indirect, incidental o ential, or punitive damages of any
nature or kind resulting from or arising in connection'with this section 8. r

ursuant to 18 C.F.R. § 1b.20, if

8.10 Disclosure to FERC or its Staff:

Notwithstanding anything in this section. 8 to the contrary,
FERC or its staff, during the course of Mtigation or ot ise, requests information from
one of the Parties that is otherwise requited to'be maintaine hfidence pursuant to this
Wholesale Market Participation Agreement, the Party shall provide the requested information to
FERC or its staff within the time provided i requestyfor information. In providing the
information to FERC or it sistent with 18 C.F.R. § 388.122, request that
n-public by FERC and its staff and that the
rties are prohibited from notifying the other
ation to FERC or its staff. A Party shall
notify the other Parties to the WhelesalesMarket Participation Agreement when it is notified by
FERC or its stafi elease Confidential Information has been received by FERC, at
which tin arti respond before such information would be made public,

ction 8.10 of this Appendix 2, no Party shall disclose Confidential
Information of ano ity to any person not employed or retained by the Party, except to the
extent disclosure is quired 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; (ii1) 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

156



Parties in seeking to protect the Confidential Information from public disclosure by confidentiality
agreement, protective order, or other reasonable measures.

8.12 Information in the Public Domain

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

8.13 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 r destroy such Confidential
Information after the termination of the audit period and thedesoluti f all matters relating to
that audit. Each Party shall make Reasonable Efforts to c Iyawwith any such requests for return
or destruction within ten (10) days of receiving the re and shall certify in writing to the other
Party that it has complied with such request.

9 Information Access and Audit Rights ) r

9.1 Information Access:

all make available such
arty that are necessary to
ting Party is responsible under

Consistent with Applicable Laws and Regulations, each Pa
information and/or documents reasonably requested by another
(1) verify the costs incurred by the other Party for h the req

or the inabils
inability
or information pro ]
action for anticipato

ach of the Wholesale Market Participation Agreement.
9.3  Audit Rights:

Subject to the requirements of confidentiality under section 8 of this Appendix 2, each Party shall
have the right, during normal business hours, and upon prior reasonable notice to the pertinent
other Party, to audit at its own expense the other Party’s accounts and records pertaining to such
Party’s performance and/or satisfaction of obligations arising under this Appendix 2. Any audit
authorized by this section shall be performed at the offices where such accounts and records are
maintained and shall be limited to those portions of such accounts and records that relate to
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obligations under this Appendix 2. Any request for audit shall be presented to the Party to be
audited not later than twenty-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.

10 Disputes
10.1 Submission:
Any claim or dispute that any Party may have against another arising out of the Wholesale Market

Participation Agreement may be submitted for resolution in accordan the dispute resolution
provisions of the Tariff.

10.2 Rights Under the Federal Power Act:

Nothing in this section shall restrict the rights of any

file a compla{r\lt with FERC under
relevant provisions of the Federal Power Act.

10.3 Equitable Remedies: } ‘
Nothing in this section shall prevent any Party from purs r seeking any equitable remedy
available to it under Applicable Laws aMtions.

11 Notices

11.1 General:

Any notice, demand, itted to be given by any Party to another, and any
instrument required or i

courier or b with the 'United States Postal Service with postage prepaid for
delivery il addressed to the Party, or personally delivered to the Party,
at the e in the Wholesale Market Participation Agreement.

Condition or othe nce requiring prompt attention, or as necessary during day-to-day
operations, may be by telephone or in person, provided that such notice is confirmed in
writing promptly thereafter. Notice in an Emergency Condition, or as necessary during day-to-
day operations, shall be provided (i) if by Transmission Owner, to the shift supervisor at, as
applicable, a Project Developer’s Generating Facility; and (ii) if by Project Developer, to the shift
supervisor at Transmission Owner’s transmission control center.

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

12 Miscellaneous

12.1 Regulatory Filing:

In the event that this Wholesale Market Participation Agreement contains any terms that deviate

service schedule under the Tariff within thirty (30) days after
request that any information so provided be subject to the co provisions of section 8
of this Appendix 2. Project Developer shall have the ri with respect to,a Wholesale Market
Participation Agreement tendered to it, to request in a) dispute resolution under Tariff,
Part I, section 12, or consistent with Operating Agreément, Schedule 5; or (b)that Transmission
Provider file the agreement unexecuted with FERE." With the filing of any unexecu olesale
Market Participation Agreement, Transmission Provider may, i 1ts, discretion, propose to FERC
a resolution of any or all of the issues in dispute between or among the Parties.

12.2  Waiver: \

Any waiver at any time by a Party of its

ts with respect to a/Breach or Default under this
respect r any other matters arising in
ed a waiver or continuing waiver with respect

all Parties. An amendment to the Wholesale Market
tive and a part of this Wholesale Market Participation

Participant for execution. No later than fifteen (15) Business Days

esale Marke
i enders for execution the agreement, Wholesale Market Participant

Provider

Tariff, Part I, section or consistent with Operating Agreement, Schedule 5; or (iii) request in
writing that Transmission Provider file the agreement unexecuted with FERC. 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 notification by Transmission Provider that Wholesale Market Participant has executed
the agreement, 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 in writing that Transmission Provider file the agreement
unexecuted with FERC. Following execution by Transmission Owner, Transmission Provider
shall either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
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Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule 5; or (iii) file the
agreement unexecuted with FERC. Transmission Provider also may file the agreement unexecuted
with FERC if Transmission Owner does not comply with the requirements above.

Notwithstanding the foregoing, nothing contained in this Wholesale Market Participation
Agreement shall be construed as affecting in any way any of the rights of any Party with respect
to changes in applicable rates or charges under section 205 of the Federal Power Act and/or
FERC’s rules and regulations thereunder, or any of the rights of any Party under section 206 of the
Federal Power Act and/or FERC’s rules and regulations thereunder. The terms and conditions of
this Wholesale Market Participation Agreement and every appendi ed 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 havi iction hereof.

12.4 Binding Effect:

This Wholesale Market Participation Agreement, in€luding this Appendix 2,"and, the rights and
obligations thereunder shall be binding upon, andss inure t(&t benefit of, the sressors and
assigns of the Parties.

12.5 Regulatory Requirements:

Each Party’s performance of any obligation under this Wholesale t Participation Agreement
for which such Party requires approval or authorizatiomef any Governmental Authority shall be
subject to its receipt of such required approval authoriz?)n in the form and substance
satisfactory to the receivi aking any required filings with, or providing
notice to, such Gove orities, and:the expiration of any time period associated
therewith. Each Pa i faith seek, and shall use Reasonable Efforts to obtain, such
ly practicable.

the Wholesale et Participation Agreement is effective:

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

Wholesale Market Participation Agreement.

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

13.1.3 No Conflict:

rticipation Agreement does
, or bylaws or operating
permit, order, material
Interconneeted, Entity or any of its

Such Interconnected Entity has sought or obtained, or, in‘acéordance with the Wholesale Market
Participation Agreement will seek or @btain, each conse roval, authorization, order, or
acceptance by any Governmental AutMconnecﬁon the execution, delivery, and
performance of the Wholesale Market Participation Agreeme it will provide to any
Governmental Authority notice of any actions this Appendix 2 that are required by
Applicable Laws and Regulations. r

The execution, delivery, and performance of the Wholesale Mark
not violate or conflict with the organizational or formation d
agreement, of the Interconnected Entity, or with any judg
agreement, or instrument applicable to or binding upon
assets.

13.1.4 Consent and Approval:
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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

Not Required.

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

\ %,

v
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SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS

Not Required.
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Tariff, Part IX, 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 #__ )

(13

This Engineering and Procurement Agreement (
Specifications attached hereto and incorporated herein, is entered into'bysand among PJIM
Interconnection, L.L.C. (“Transmission Provider” or “PJIM”), [ ]
(“Project Developer” [OPTIONAL: or [“short name™]]),/and [ ]
(“Transmission Owner” [OPTIONAL: or [“short name™]]). Transmission®Provider,
Project Developer and Transmission Owner are individually, a “Party”” and together, the
“Parties” and collectively are “Paities”. [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. }]] mof the Agreement, the terms “Generation Interconnection
Procedures” or“GIP”” w1 er to the intetconnection 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}.

Agreement™), including the

ion of the Generating Facility or Merchant Transmission

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

(a) In accord with 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.

&P Agreement is to
rocurement of certain

(b) Project Developer acknowledges (1) that the purpose
expedite, at Project Developer’s request, the engineering a
long-lead items, as described in the Specifications, nece the establishment of the
interconnection in order to advance the implementatiofi of the Tnterconnection 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 projectsufficiently
demonstrated, in Project Developer’s solepinion, the necessity of facilities additions to
the Transmission System to accommodate ProjectiDeveloper’s project to warrant, in
Project Developer’s sole judgment, its request that thé Transmission Owner provide
engineering and procurement forthe equipment indi in the Specifications for use in
interconnecting Project Develop& issi

In addition to the milestones statédyin GIP,$ection [to be provided], during the term of
this E&P ject Developer shall ensure that its generation project meets
ent milestones:

[SPECIFY MILESTONES]

N

[NOT APPLICABLE FOR THIS E&P AGREEMENT]
OR

[MILESTONE REQUIREMENTS WILL BE SPECIFIED IN THE FURTHER
GENERATOR INTERCONNECTION AGREEMENT DESCRIBED IN SECTION
7.0(a)]

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

ment.

(b) In the event that Project Developer decides,not ‘w}lterconnect its pr&ed
facilities, as described in section 1.0 of the Specifications to the Transmission System, it
shall immediately give Transmission Provider writt ice of its determination. Project
Developer shall be responsible ;h
Transmission Provider and/or by the Transmission Owner

such notice, and (2) after the date of such noticepif the costs eould not reasonably be

Developer, with a written/ddemand:for payment and with reasonable documentation of

e ithin 60"days after the date of Project Developer’s notice,
ovide an accounting of, and the appropriate party shall
is necessary to resolve, any difference between (i)
ility under this E&P Agreement and the Tariff for
llation‘Costs, of the facilities described in section 2.0 of the
Project Developer's previous payments under this E&P
anding the foregoing, however, Transmission Provider shall not be
obligated to payment that the preceding sentence requires it to make unless and
until the Trans 1on 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).

including Canc

(c) Disposition of the facilities related to this E&P Agreement after receipt of Project
Developer’s notice of its determination not to interconnect shall be decided in accordance
with GIP, 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 PJM Region, including but not limited to the rules and procedures
concerning the dispatch of generation set forth in the Operating Agreement and the PJM
Manuals.

In analyzing and preparing the System Impact Study, and in designing and constructing
the Transmission Owner Interconnection Facilities, Distribution Upgrades and/or
Network Upgrades described in the Specifications attached to this E&P Agreement,
Transmission Provider, the Transmission Owner(s), and any other subcontractors
employed by Transmission Provider have had to, and shall h ely on information
provided by Project Developer and possibly by third partiestand may not have control
over the accuracy of such information. Accordingly, N TRANSMISSION
PROVIDER, THE TRANSMISSION OWNER(S), NOR AN HER
SUBCONTRACTORS EMPLOYED BY TRANSMISSION PROVIDER OR
TRANSMISSION OWNER MAKES ANY W TIES, EXPRESS OR IMPLIED,
WHETHER ARISING BY OPERATION OE'LAW, COURSE OF PERFORMANCE
OR DEALING, CUSTOM, USAGE IN TH DE %P;‘ROFESSIOI}I{EE(
OTHERWISE, INCLUDING WITHOUT LIMITATIO PLIED WA NTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, WITH
REGARD TO THE ACCURACY, CONTENT, OR CLUSIONS OF THE
FACILITIES STUDY OR THE IF NO FACILITIES

acknowledges that it has not relied on any
set forth herein and that no such

procurement of the facilities described in section 2.0 of the Specifications, Transmission
ject Developer with an accounting of, and the appropriate party

d (b) Project Developer's previous aggregate payments
e Transmission Owner hereunder. Notwithstanding the

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

13.0

14.0

15.0

16.0

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.

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 Pro 11 tender for execution an
agreement to Project Developer. No later than fifteend(15) Business Days after
Transmission Provider’s tender for execution of su¢h agteement, Project Developer shall
either: (1) execute the agreement; (ii) request i iting.dispute resolution as allowed
under Tariff, Part I, section 12 or, if conce the Reﬁal Transmission, Expansion

Plan, consistent with Operating Agreement, dule 5;%r (iii) request in g that the
agreement be filed unexecuted with FERC. Su nt shall be deemed be
terminated and withdrawn if Project Developer fails to comply with these requirements.
Not later than fifteen (15) Business Days after notifi by Transmission Provider that
Project Developer has executed t ement, Transm Owner shall either: (i)
execute the agreement; (ii) request 1n writing dispute reso as allowed under Tariff,
Part I, section 12 or, if concerning th eg10na1 Transmissi xpansion Plan, consistent
with Operating Agreement Schedule request riting that the agreement be
filed unexecuted C. Followingexecution by Tryaevsmission Owner,
Transmission P ither: (i) execute the agreement; (ii) request in writing

OQ

executed form. Transmission Provider may
FERC inunexecuted form if Transmission Owner does not

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

Transmission Provider
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PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer

[CONTACT NAME/ADDRESS]

Transmission Owner

[CONTACT NAME/ADDRESS]

17.0  All portions of the Tariff and the Operating Agree
E&P Agreement are incorporated herein and

nt pertinent to the subject of this

18.0 This E&P Agreement is entered into pursué: the Gll r

19.0 Neither party shall be liable for consequential, incidental, special, punitive, exemplary or

indirect damages, lost profits or ether business inte
contract, under any indemnity pr or otherwise spect to any claim,

with IRS Safe Harbor
extent required, in accordance with section
all set forth the Project Developer’s

or provisions for non-taxable status.

20.0  Addendum of Project Developer’s A
Provisions for No

agreement to.
20.1 Tax Liability

20.1.1

construction o Transmission Owner Interconnection Facilities, the Transmission
Owner, based on such agreement and on current law, shall treat such transfer of property
to it as nontaxable income and, except as provided in section 20.1.2 below, shall not
include income taxes in the Costs of Transmission Owner Interconnection Facilities that
are payable by Project Developer under the E&P Agreement, the Generator
Interconnection Agreement or the Interconnection Construction Service Agreement.
Project Developer shall document its agreement to conform to IRS requirements for such
non-taxable status in the E&P Agreement, Generator Interconnection Agreement, and/or
the Interconnection Construction Service Agreement.
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20.1.2 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
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 intere 1 penalty charged to
the Transmission Owner. In the event that the Transmissi wner chooses to contest
such assessment, either at the request of Project Develo its own behalf, and
prevails in reducing or eliminating the tax, interest and/or penaltyrassessed against it, the
Transmission Owner shall refund to Project Develaper the excess'ofits demand payment
made to the Transmission Owner over the amo tax, interest.and penalty for
which the Transmission Owner is finally de ined to be liable. Project Developer’s tax
indemnification obligation under this section shall survive any termination e E&P
Agreement, the GIA or the Interconnection Consttuction Service Agreement.

20.1.3 Taxes Other Than Income Taxes;

Upon the timely request by Project Developer; andsat Project De f’s sole expense, the
Transmission Owner shall appeal, protest, seek abatement of, or ot ise contest any tax (other
than federal or state income tax) asserted or assessed against thfftansmission Owner for which
Project Developer may be nsmission Provider under the terms of this

E&P Agreement or the Developer shall pay to the Transmission Owner on a
periodic basis, as inyoi nsmission Owner, the Transmission Owner’s documented
reasonable costs of prose appeal, protest, abatement, or other contest. Project
Developer and the Transmission.Owner shall coopérate in good faith with respect to any such
contest. UnleSs the h taxes 1s'a prerequisite to an appeal or abatement or cannot
be deferre 2 le by Project Developer to the Transmission Owner for
such co by a final, non-appealable order by any court or
agerncy o event that a tax payment is withheld and ultimately due

20.1.4 Income Ta

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.
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20.14.2 Amount:

The required additional Security shall be in an amount equal to the amount necessary to
gross up fully for currently applicable federal and state income taxes the estimated Costs of
Transmission Owner Interconnection Facilities, Distribution Upgrades and/or Network Upgrades
for which Project Developer previously provided Security. Accordingly, the additional Security
shall equal the amount necessary to increase the total Security provided to the amount that would
be sufficient to permit the Transmission Owner to receive and retain, after the payment of all

applicable income taxes (“Current Taxes”) and taking into account t nt value of future tax
deductions for depreciation that would be available as a result of thé anticipated payments or
property transfers (the "Present Value Depreciation Amount"), nt equal to the estimated
Costs of Transmission Owner Interconnection Facilities, Dist: i rades and/or Network

e Generator Interconnection
based on the .eomposite federal
on Owner at the time the additional

Upgrades for which Project Developer is responsible und

and state income tax rates applicable to the Transmi
Security is received, determined using the highest inal ratesyin effect at that time{(the
"Current Tax Rate"), and (ii) the Present Value Deprec mt shall be computed by
discounting the Transmission Owner’s anticipated tax depreciation deductions associated with

such payments or property transfers by 1‘ current weighte ge cost of capital.

20.1.4.3 Time for Payment:

Project Developer must provide the a
required by GIP, section 15 daysafter its receipt of Transmission
Provider’s notice unde nt for additional Security under this section
shall be treated as a m i i ator Interconnection Agreement pursuant to

eeurityginra form and with terms as

21.1 Breach:

A Breach of this E&P Agreement shall include:

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

(b) The failure to comply with any material term or condition of this E&P

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

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

21.2  Notice of Breach:

A Party not in Breach shall give written notice of an event of Breach to
Transmission Provider and to other persons that the Breaching Party i
other Party in advance. Such notice shall set forth, in reasonable 11, the nature of the Breach,
and where known and applicable, the steps necessary to cure s h. In the event of a
Breach by Project Developer, Transmission Provider or the Tfansmis 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 Devel provided thenotifying Party with
notice of an assignment to such Project Finance Entity(ies) and identifies such Project Finance
Entity(ies).

e Breaching Party, to
ifies in writing to the

21.3  Cure and Default:

A Party that commits a Breach and does‘e steps to cure
21.3 is automatically in Default of this E&P, Agreement, and its p
be deemed terminated and withdrawn. Transmission Provider shal

reach pursuant to this section
and this Agreement shall
e all necessary steps to

Party (a) may cure'the Breach within thirty (30) days of the tlme the Non-
ds such notlce or (b) 1f the Breach cannot be cured within

214.1.2 ent.of Breach set forth in section 21.1(a), the Breaching Party shall cure

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.

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
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22.0

23.0

be in addition to every other remedy given hereunder or now or hereafter existing at law
or in equity or by statute or otherwise. The election of any one or more remedies shall
not constitute a waiver of the right to pursue other available remedies

Infrastructure security of electric system equipment and operations and control hardware
and software is essential to ensure day-to-day reliability and operational security. All
Transmission Providers, Transmission Owners, market 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 p tilities are expected
to meet basic standards for electric system infrastructure and operational security,
including physical, operational, and cyber-security practi

This Agreement shall be deemed a contract made
performance of this Agreement and each of its
in accordance with, the applicable Federal
regard to conflicts of laws provisions that

der, and the interpretation and
s shall be g ed and construed
or laws of the State of Delaware without
apply laws of another: iction.

y
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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.

By: L L

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
PJM INTERCONNECTION, L.L.C.
AND

AND

(Project Identifier #__ )

1.0 Description of Generating Facility or Merchant Transmj cility to be
interconnected with the Transmission System in the P

a. Name of Generating Facility or Mer%mvission Facﬂ%':

b. Location of Generating F r Merchan‘Non Facility:

i
2.0.A Facilities to be ced orlocured by ‘»\smission Owner under this E&P

Agreement: [List or state None]

i ne&cured by the Project Developer under this E&P

reement: [List or state None]y
eveloper shall be subject to the charges detailed below:

20B E

3.0

33 Network Upgrades Charge:
34 Cost Breakdown:

Direct Labor
Direct Material
Indirect Labor
Indirect Material

&L A AL
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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 Agree gubject 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 Reven de of 1986, as amended anyerpreted
by Notice 2016-36, 2016-25 [.R.B. (6/20/2016) (the ¢ otiee™)n Project Developer agrees to
conform with all requirements of the safe harbor provisions specified in the IRS Notice, as they
may be amended, as required to confer non-taxable status o e or all of the transfer of
property, including money, by Project D r to Transmiss wner with respect to the
payment of the Costs of engineering and procurement the Transm Owner Interconnection
Facilities specified in this E&P Agreement.

ursuant tQ this Schedule A shall change

Nothing in Project er’s agreem
i der section 20.1 of this E&P Agreement.

Project Developer’s in
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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 suc ices, Transmission
Provider shall reimburse the Transmission Owner. Projectdeveloper shall pay each
invoice received from Transmission Provider within tw days after receipt
thereof. Interest on any unpaid, delinquent amounts ated 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 appl m the due date of the bill to the date
of payment. If Project Developer fails to paydny invoice when and as duey Transmission
Provider or Transmission Owner can provi ice of such failure to ProjectDeveloper
and the other party, and Project Developer sha th unts due within five (5) days
from the receipt of such notice. Subject to obtainingany necessary authorizations from
FERC, if Project Developer failsito make payment five (5) days from the receipt
of such notice, Transmission PrMi Transmissio ner shall each have the right
to suspend performance hereunder. If Projeet Developer make payment within
fifteen (15) days from the receipt of such noticejTransmission Provider and
Transmission Owner shall each have the ri o termin

his Agreement, or exercise
such other rights a ies, as each 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, includi
incorporated herein (collectively, “Upgrade CSA”) isfmade and entered into as,of the Effective
Date (as defined in the attached Appendix III) 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 individuall “Party” and col ly as “the Parties.”

e Appendices attached hereto and

WITNESSETH

WHEREAS, Upgrade Customer has d (1) Inciémental Auction Revenue Rights

(“Operating Agreeme
Interconnection, L.I.C. Transmissio iff (“Tariff”), Part {[instruction: {use Part
VII if this is a transition period Agreement subject to Tariff Part VII} {use Part VIII if this a new
rules Agreement subject to Part VIII}]; or (2) ifistallation of one or more Merchant Network
Upgrades pursuant to the ;

¢ Customer’s Upgrade Request proposing Merchant
in accordance with the PJM Tariff, Transmission Provider has
s to determine whether such requests can be accommodated, and if

Customer;

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

WHEREAS, Upgrade Customer: (i) desires that Transmission Owner construct the
required Customer-Funded Upgrades; and (ii) agrees to assume cost responsibility for the design,
engineering, procurement and construction of such 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
GIP or in definitions either in the body of this Upgrade CSA or its d appendices. In the
event of any conflict between defined terms set forth in the PJ riff or defined terms in this
Upgrade CSA, such conflict will be resolved in favor of the te ned in this Upgrade CSA.

Any provision of the PJM Tariff relating to this Upgrade CSA that 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 po S of}PJM Tariff and KOperating
Agreement as of the date of this Upgrade CSA, and as pertinent to the subject of this Upgrade

CSA, are hereby incorporated herein anw part hereof.
Article 2 — Responsibility For Customer-Fun pgrades

2.0 Upgrade Customer Financial Resp S.

Upgrade Customer sh ign, engineering, procurement and construction
of the Customer-Fund entified in Appendix I to this Upgrade CSA. An estimate of

2.1

Upgrade Customer shal o collateralize Upgrade Customer’s obligation to pay
the Cos S er to construct the Customer-Funded Upgrades identified
in Append i , less any Costs already paid by Upgrade Customer, in
accordance ] 16.1 and GIP, sections [to be provided]. Upgrade Customer shall
deliver such Secu ission Provider prior to the Effective Date of this Upgrade CSA,

as described in Appendi . Unless otherwise specified by the Transmission Provider, such
Security shall take the form of a letter of credit, in the amount of $ naming the
Transmission Provider'and Transmission Owner as beneficiaries.

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

by Section 2.1, then this Upgrade CSA shall terminate immediately and the Upgrade Customer’s
Upgrade Request shall be deemed terminated and withdrawn.

189



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 I to this Upgrade CSA based
upon the Costs of the Customer-Funded Upgrades described in Appendix 1.

24 Charges.

In accordance with Sections 9, 24, and 25 of Appendix III to this U
Customer shall pay to the Transmission Provider the charges applic
the Merchant Network Upgrades, as set forth in SCHEDULE B t
after receipt of such payments, the Transmission Provider sh
appropriate Transmission Owner.

rade CSA, the Upgrade
er Initial Operation of
is Upgrade CSA. Promptly
rd such payments to the

2.5 Transmission Owner Responsibilities.

If the Upgrade Customer satisfies all requirements is Art(%z and applicableﬁuirements
set forth in the PJM Tariff, Transmission Owner shall u eas le Efforts to construct or cause
to be constructed the Customer-Funded Upgrades, identifiedfn Appendix I to this Upgrade CSA,
on its transmission system. Transmission Owner shall own stomer-Funded Upgrades it has,
or has arranged to have, constructedM have ongoin onsibility to maintain such
Customer-Funded Upgrades consistent with“thénOperating Ag nt and the Transmission
Owner’s Agreement.

— Rights ansmission&rvice

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

Early Termination

4.0
Subject to the te 14 of Appendix III, Upgrade Customer may terminate this Upgrade
CSA at any time ding written notice of termination to Transmission Provider and

Transmission Owner. crade 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
5.0 Rights.
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
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applicable PJM Manuals referenced therein regarding a Upgrade Customer assuming
responsibility for Customer-Funded Upgrades to accommodate an Upgrade Request shall apply
under this Agreement for the benefit of Upgrade Customer.

5.1 Amount of Rights Granted.

Upgrade Customer shall receive the following rights, subject to Section 5.2 below and the
applicable terms of the PJM Tarift:

e provided], Upgrade
in the following quantities

Incremental Auction Revenue Rights. Pursuant to GIP, sectio
Customer shall have Incremental Auction Revenue Rig
between the indicated source(s) and sink(s):

section [to be provided], Upgrade

sfer Ri;qihts in the following iuantities into
5.2 Availability of Rights Granted.

Upgrade Customer’s rights as describedm .
of (i) the Customer-Funded Upgrades identifie in thls Upgrade

transmission upgrade projects noted as conti

Incremental Capacity Transfer Rights. Pursuan
Customer shall have Incremental Capacity T
the indicated Locational Deliverability Area

and, if applicable, (ii) the
this Upgrade CSA.

6.0 Notices.

instrument requlred or perm1tted to be tendered or delivered by any Party in writing to another
en ivered electronlcally, or by recognized natlonal courler or by

Auduboen, 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 a 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 am:
writing signed by all Parties. In the event an amen:
consistent with Tariff, Part IX, section 1, Transmissi rovidetishall tender an agreément to
amend. No later than fifteen (15) Business Days after smission, Provider’s tender for
execution of such agreement, Upgrade Customer shall eithers (i) execute the agreement; (ii)
request in writing dispute resolution as allowed under Tari I, section 12 or, if concerning
the Regional Transmission Expansion PMistent with O ing Agreement, Schedule 5; or
(ii1) request in writing that the agreement be, filed unexecuted wit C. Following tender of
the agreement and no later than fifteen (15) Business Days after notification by Transmission
Provider that Upgrade Customer has execute ement, Fransmission Owner shall either:
(1) execute the agreement; (i est in writin pute resolution as allowed under Tariff, Part
I, section 12 or, if conc gional Transmission Expansion Plan, consistent with
Operating Agreement;, (ii1) request'in writing that the agreement be filed
unexecuted with FERC. ing execution by issi
shall either: (i) execute the ‘agreement; (ii)requestin writing dispute resolution as allowed under
Tariff, Part IySe erning the'Regional Transmission Expansion Plan, consistent

, modified or waived other than by a
nt is desired, TransmissiomProvider,

with Ope 5; or (iii) file with FERC the agreement in unexecuted
form the agreement with FERC in unexecuted form if
Trar'sm th the requirements above

Parties acknowledge that, subsequent to execution of this agreement, errors may be corrected by
replacing the pag the agreement containing the error with a corrected page, as agreed to and

signed by the partic 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 WHEREOQF, the Parties have caused this Upgrade CSA to be executed by their
respective authorized officials.

(Project Identifier #.__ )

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

By:

Name Title

Printed name of signer:

Upgrade Customer: [Name of Upgrade Customer]

By:

Name Title

Printed name of signer:

Transmission Owner:

By:

Name

Printed name of si
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APPENDIX I

SCOPE AND SCHEDULE OF WORK FOR CUSTOMER-FUNDED UPGRADES TO BE

A.

BUILT BY TRANSMISSION OWNER

Scope of Work

Transmission Owner hereby agrees to provide the following or Customer-Funded Upgrades
pursuant to the terms of this Upgrade CSA:

C.

[Identify Customer-Funded Upgrades to be constructed]

Schedule of Work

Costs.

[Add schedule for construction work to be C{ﬂeted]\ V

Upgrade Customer shall be subject to the estimated charges detailed below, which shall be billed

and paid in accordance with Section 9.0%ndix IItot

grade CSA.

Merchant Network Upgrades Charge: $

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

Construction Q(&nded Upgrades

nission/Owner pursuant to the Standard Option or the Negotiated Contract
ions 6.1 and 6.1.1 of Appendix III to this Upgrade CSA.)

Option. (e
_____ Standard Option.

___ Negotiated Contract Option.

If the parties have mutually agreed to use the Negotiated Contract Option, the permitted,
negotiated terms on which they have agreed and which are not already set forth as part of

the Scope of Work and/or Schedule of Work attached to this Upgrade CSA, respectively,
shall be as set forth in Schedule A attached to this Upgrade CSA.
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APPENDIX II

DEFINITIONS

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

GENERAL TERMS AND CONDITIONS
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1.0 Effective Date and Term
1.1 Effective Date.

Subject to regulatory acceptance, this Upgrade CSA shall become effective on the date the
agreement has been executed by all Parties, or if the agreement is filed with FERC unexecuted,
upon the date specified by FERC. The Transmission Owner shall have no obligation to begin
construction or preparation for construction of the Customer-Funded Upgrades, identified in
Appendix I to this Upgrade CSA, until: (i) thirty days after such agreement, if executed and
nonconforming, has been filed with FERC; (ii) such agreeme
conforming, has been filed with and accepted by FERC; or (iii) th
agreement, if conforming, has been executed or has been re
Electronic Quarterly Reports.

lier of thirty days after such
Transmission Provider’s

1.2 Term.

This Upgrade CSA shall continue in full force™a fect f* the Effective I% until the
termination hereof.

1.3 Survival. ‘

This Upgrade CSA shall continue in effect aftertermination to the t necessary to provide for
final billings and payments, including billings and ents pursyant to this Upgrade CSA and

Transmlssmn Provider shall keep itselfvapprised’ of the status of the Transmission Owner’s
clate upon request of Upgrade Customer or Transmlsswn Owner,

es between them regarding their respective activities,

rights a CSA. Transmission Owner shall cooperate in good faith
with the ot ission Provider’s efforts to facilitate resolution of disputes

3.0

3.1

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 I to this Upgrade CSA only to the extent that the provisions thereof relate to the design,
engineering, procurement, construction and/or installation of such or Customer-Funded Upgrades.
Such provisions relating to the design, engineering, procurement, construction and/or installation
of such Customer-Funded Upgrades shall be contained in Appendix I appended to this Upgrade
CSA. The Parties shall mutually agree upon, or in the absence of such agreement, Transmission
Provider shall determine, which provisions of the applicable technical requirements and standards
should be appended to this Upgrade CSA. In the event of any conflict between the provisions of
the applicable technical requirements and standards that are appen is Upgrade CSA and
any later-modified provisions that are stated in the pertinent 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 tramsfers4made by Upgrade Customer to
Transmission Owner for the installation of the Customer-Funded Upgrades, identified in Appendix

tion under section 118(b) of the
xcept in the event, and to the
4.4, indicating otherwise.

I to this Upgrade CSA, as taxable contn" tions in aid of co
Internal Revenue Code and any applicab income tax la

extent, there exists a Favorable Tax Determination,as defined in

4

y Upgrade Customer and Transmission Owner in connection
Funded Upgrades, identified in Appendix I to this Upgrade

4.2 Income Tax Gross-Up.

All payments and prop
with the installation.o

CSA, shall be made on"a ed-up basis. s means that Upgrade Customer will pay
Transmission Owner an amount/qual ton(h).the etrrent taxes imposed on Transmission Owner
(“Current Taxe (a) the amount of any payments and the fair market value of
any prope ion Owner by Upgrade Customer under this Upgrade CSA
in co i ati stomer-Funded Upgrades, identified in Appendix I to
this “‘Upg any payments under this Article) (the “Gross Income

payment of all Curre , 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 #ates 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 I to this Upgrade CSA, are stated in Appendix
L

4.3  Private Letter Ruling.

At Upgrade Customer’s request, made no later than one year after the termination of this Upgrade
CSA pursuant to 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 st for a private letter
ruling, and will certify under penalties of perjury that all facts rep ted in such request are true
and accurate to the best of Upgrade Customer’s knowledge. shall cooperate in good
faith with respect to the submission of such request. Transmission Owner shall keep Upgrade
Customer fully informed of the status of such request fo ivate letter ruling and shall execute
either a privacy act waiver or a limited power of attoriicy, in"a form acceptable to the IRS, that

authorizes Upgrade Customer to participate in all dis€ussions with the IRS regarding such request
allov\;%grade Customeryattend all

for a private letter ruling. Transmission Owner s
meetings with IRS officials about the request and shall'pexmit‘Upgrade Customer to prepare the
initial drafts of any follow-up letters in connection with the request.

4.4 Refund. \

In the event that (a) a private letter ruling is'
amount paid or the value of any property trans

sued to Transmission Owner which holds that any
Upgradé Customer to Transmission Owner
to federal income taxation, (b) any legislative
ing or other determination makes it reasonably
ount paid or the value of any property

change or administrati
clear to Transmissieh

transferred by Upgrade Custemer ner under the terms of this Upgrade CSA is
not taxable to Transmission Owaier, (¢) anyrabatement, appeal, protest, or other contest results in
a determination that an r transfers made by Upgrade Customer to Transmission Owner
are not subject to federal is or (d) if Transmission Owner receives a refund from any
taxing attributable to any payment or property transfer made
by Upgra wner pursuant to this Upgrade CSA (each of (a), (b), (c),
or (d),a“ mination’’), Transmission Owner shall promptly refund to Upgrade

that are attributab the amount determined to be non-taxable, together with interest thereon; (i1)
interest on any amou d 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 forthin 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 I to this Upgrade CSA.

4.5 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€onstitutes income that is
subject to taxation, Transmission Owner shall notify Upgrade Cust , I, writing, within thirty
(30) Calendar Days of receiving notification of such determinatio a Governmental Authority.
Upon the timely written request by Upgrade Customer and at ustomer’s sole expense,
Transmission Owner may appeal, protest, seek abatemént of, or otherwise oppose such
determination. Upon Upgrade Customer’s written reque sole expense, Transmission Owner
may file a claim for refund with respect to any taxes r this Article, whether or not it has
received such a determination. Transmission Ownef reserves the right to make-all Wions with

regard to the prosecution of such appeal, protest, abat t or other contest, including the selection
of counsel and compromise or settlement of the ¢laim, but Transmission Owner shall keep
Upgrade Customer informed, shall consider in good faith suggestions from Upgrade Customer
about the conduct of the contest, and reasonably pe grade Customer or a Upgrade
Customer representative to attend cf)kmceedings. de Customer shall pay to
Transmission Owner on a periodic basis, as imvoiced by Tran 1on Owner, Transmission
Owner’s documented reasonable costs of ing such appe
ission Owner ma/agree to a settlement either with
ritten adyice from nationally-recognized tax
onably acceptable to Upgrade Customer, that
ment given the hazards of litigation. Upgrade

Customer, or if a hlgher amountyso much of the settlement that is supported by the written advice
from nationa eC sel selected under the terms of the preceding sentence.

4.6

Transmission Owner may ap eal, protest, seek abatement of or otherw15e contest any tax (other
than federal or
Upgrade Customer be required to reimburse Transmission Owner under the terms of this
Upgrade CSA. Upgrade Customer shall pay to Transmission Owner on a periodic basis, as
invoiced by Transmission Owner, Transmission Owner’s documented reasonable costs of
prosecuting such appeal, protest, abatement, or other contest. Upgrade Customer and
Transmission Owner shall cooperate in good faith with respect to any such contest. Unless the
payment of such taxes is a prerequisite to an appeal or abatement or cannot be deferred, no amount
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.

201



Each Party shall cooperate with the others to maintain the other Parties’ tax status. Nothing in this
Upgrade CSA is intended to adversely affect the Transmission Owner’s tax-exempt status with
respect to the issuance of bonds including, but not limited to, local furnishing bonds.

5.0 Safety

5.1 General.

Transmission Owner shall perform all work hereunder in accordanc
Applicable Standards and Applicable Laws and Regulations pertai

property.

ood Utility Practice,
to the safety of persons or

5.2 Environmental Releases.

Transmission Owner shall notify Transmission Pr grade Customer, first_ orally and
then in writing, of the release of any Hazardous l&y asbestos or | abatement
activities, or any type of remediation activities related to the facility*or the facilities, any of which
may reasonably be expected to affect Transmission Provider or Upgrade Customer. Transmission

Owner shall: (i) provide the notice as so‘as possible; (i1) good faith effort to provide the
notice within twenty-four hours after it be ware of the oc ce; and (iii) promptly furnish
to Transmission Provider and Upgrade Customer eopies of any cly available reports filed
with any governmental agencies addressing such events.

6.0 Schedule Of Wo

6.1 Standard Qpti

The Transmission Owner shall use Reasonable Efforts to design, engineer, procure, construct
and install Custo des, identified in Appendix I to this Upgrade CSA, in
accordan€e e of Work.

rd Option set forth in Section 6.1 of this Appendix II1, the

) pgrade Customer may mutually agree to a Negotiated Contract
Option for the Transr 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 III. 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 III shall
be subject to modification under the Negotiated Contract Option. The terms and conditions of the
Tariff that may be negotiated pursuant to the Negotiated Contract Option shall not be affected by
use of the Negotiated Contract Option except as and to the extent that they are modified by the
parties’ agreement pursuant to such option. 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 required in acc with Transmission
Provider’s scope change process for projects set forth in the PJM uals, or otherwise by
mutual agreement of the Transmission Provider and Transmissi r, which agreement shall
not be unreasonably withheld, conditioned or delayed. The seope changeprocess is intended to
be used for changes to the Scope of Work as defined hereinyandiis not intended to be used to
change any of the milestone set forth in the GIA. Anyhange to the Scope of Work must be

agreed to by all Parties in writing by executing a sc changeﬁument. r

Upon the occurrence of a Default by%(ie Customer,
Transmission Owner may, by written to Upgrade
associated with the Customer-Funded Upgrades, identified in Ap 1x I to this Upgrade CSA,
Transmission Owner is responsible for constructing. “Suchisuspension shall not constitute a waiver
of any termination rights under this Section the event'of a suspension by Transmission

7.0  Suspension of Work Upon Default.

Transmission Provider or the
mer, suspend further work

8.0 Transmission

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
the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA. The Transmission
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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 Eff: e Date of this Upgrade CSA
shall be: (a) reduced as portions of the work on Custom Upgrades, identified in
Appendix I to this Upgrade CSA, are completed; and/or (b) inereased or decreased as required to

reflect adjustments to Upgrade Customer’s cost responsi , to correspond,with changes in the
Scope of Work developed in accordance with Transmi$sion Ptovider’s scope change process for
projects set forth in the PJM Manuals. \ ,

9.2 Invoice.

erly statement of its scheduled

Transmission Owner shall provide Tram Provider a
expenditures during the next three m i
construction of, and/or for other charges related to, Construction of stomer-Funded Upgrades
identified in Appendix I to this Upgrade CSA. ™ Transmissio
Customer, on behalf of Transmission Owner, 1581 ner’s expected costs during the
subsequent three months e Customer | pay each bill within twenty (20) days after
receipt thereof. Upon stomer’s payments of such bills, Transmission
Provider shall reimbu Upgrade Customer may request that the
Transmission Provider pro
will have a one-quarter lag, €.gyfreconciliation. ofCosts for the first calendar quarter of work will
be provideddat the startiof the third calendar quarter of work, provided, however, that Section 9.3

[ ing of the final cost reconciliation upon completion of the

Within 120 days ansmission Owner completes construction and installation of the
Customer-Funded U des 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 ne€essary to resolve, any difference between: (a) Upgrade Customer’s
responsibility under the PJM Tariff for the Costs of the or Customer-Funded Upgrades identified
in Appendix I to this Upgrade CSA; and (b) Upgrade Customer’s previous aggregate payments to
Transmission Provider for the Costs of the facilities identified in Appendix I to this Upgrade CSA.
Notwithstanding the foregoing, however, Transmission Provider shall not be obligated to make
any payment to the Upgrade Customer or the Transmission Owner that the preceding sentence
requires it to make unless and until the Transmission Provider has received the payment that it is
required to refund from the Party owing the payment.
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9.4  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 account established by the Upgrade
Customer, the portion of the invoice in dispute, pending resolution o ispute. If'the Upgrade
Customer fails to meet any of these requirements, then Transmissi rovider shall so inform the
other Parties and Transmission Provider or the Transmissi may provide notice to
Upgrade Customer of a Breach pursuant to Section 13 of this"Appendix IIL. Within 30 days after
the resolution of the dispute, the party that owes money t other party shall pay the amount due
with interest calculated in accord with section 9.6 (intefest).

9.5 Interest. ) r

Interest on any unpaid, delinquent amounts shall be calculated in accordance with the methodology
specified for interest on refunds in the mregulations C.F.R. § 35.19a(a)(2)(iii) and
shall apply from the due date of the bill t e of payment.

9.6 No Waiver. -

Payment of an invoice elieve Upg Customer from any other responsibilities or
obligations it has un is e CSA, nor shall such payment constitute a waiver of any

claims arising hereund
ior nt.
Appendix 111, no Party shall assign its rights or delegate its duties,

or any part ch rights or'duties, under this Upgrade CSA without the written consent of the
h consent shall not be unreasonably withheld, conditioned or delayed. Any such

ion made without such written consent shall be null and void. In addition,
the Transmission Ov 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.

10.0 Assignment

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
Days after Transmission Provider’s tender for execution of such agreement, Upgrade Customer
shall either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
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Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5; or (iii) request in writing that the assignment agreement
be filed unexecuted with FERC. 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 notification by Transmission Provider that Upgrade Customer has executed the
agreement, 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 (iii) request
in writing that the agreement be filed unexecuted with FERC. _Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute ement; (ii) request in
writing dispute resolution as allowed under Tariff, Part I, section , if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agre edule 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 mply with the requirements above

10.2  Assignment Without Prior Consent \ r

10.2.1 Assignment by Upgrade Customer.

the Transmission Owner’s or

Upgrade Customer may assign this rade CSA wit
Transmission Provider’s prior consent t

acqu1res directly or indirectly, all or substantially all of the Upgr ustomer’s assets provided
that, prlor to the effective date of any such ignment, the assign
e techmca)ﬁompetence and financial ablhty
SA and assumes in a writing provided to the
all rights, duties, and obligations of Upgrade

consent of the Transmission Owier, such €onsent'not to be unreasonably withheld, conditioned,
or delayed.

f a consent to assignment or other written agreement.
to this Upgrade CSA shall not be unreasonably withheld,

nt agreement to Upgrade Customer. No later than fifteen (15)
ransm ssion Provider’s tender for execution of such agreement, Upgrade
Customer shall eithe xecute 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) request in writing that the
agreement be filed unexecuted with FERC. 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 notification by Transmission Provider that Upgrade Customer has
executed the agreement, 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 (iii)
request in writing that the agreement be filed unexecuted with FERC. Following execution by

Business Days a
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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) 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.

ulations, to assign this
ubstantial portion of

Transmission Owner shall be entitled, subject to applicable laws and
Upgrade CSA to an Affiliate or successor that owns and operates
Transmission Owner’s transmission facilities.

10.2.3 Assignment to Lenders.

Upgrade Customer may, without the consent of the Tfansmission Provider‘orithe Transmission
Owner, assign this Upgrade CSA to any Project Finance Entity(ies), provided that such assignment
shall not alter or diminish Upgrade Customer’s dutie obligxns under this Upﬁde CSA. If
Upgrade Customer provides the Transmission Owner withinotice of\an assignment to any Project
Finance Entity(ies) and identifies such Project Finance Entity(ies) as contacts for notice purposes
pursuant to Article 6 of this Upgrade the Transmissi ovider or Transmission Owner
shall provide notice and reasonable opp&for such entity o cure any Breach under this
Upgrade CSA in accordance with this Upgrade CSA. Transmi Provider or Transmission
Owner shall, if requested by such lenders, provide suchycustomary and reasonable documents,
including consents to assignment, as may be ly requested with respect to the assignment
documents do not alter or diminish the rights
er under this Upgrade CSA, except with respect
ity. Upon presentation of the Transmission

of the Transmission Pr mission O
to providing notice of ject Finance

Provider’s and/or the Tra wner’s invoi erefore, Upgrade Customer shall pay the
Transmission Provider and/or the Transmission,Owner’s reasonable documented cost of providing
such docu ny assignment described herein shall not relieve or discharge
the Up S obhgatlons hereunder absent the written consent of the

its provisions are binding upon, and inure to the benefit of, the

Transmission Provid ransmission 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 Customer-
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Funded Upgrades, identified in Appendix I to this Upgrade CSA, will be located. Failure to
maintain required insurance shall be a Breach of this Upgrade CSA.

A. Workers Compensation Insurance with statutory limits, as required by the State
and/or jurisdiction in which the work is to be performed, and employer’s liability insurance with
limits of not less than one million dollars ($1,000,000).

B. Commercial General Liability Insurance and/or Excess Liability Insurance
covering liability arising out of premises, operations, personal injury, advertising, products and
completed operations coverage, independent contractors coverage ity assumed under an
insured contract, coverage for pollution to the extent normally av, le and punitive damages to
the extent allowable under applicable law, with limits of han one million dollars
($1,000,000) per occurrence/one million dollars ($1,000,000) gencralyaggregate/one million
dollars ($1,000,000) each accident products and complet: erations aggregate.

non-owned and hired vehicles, trailers or semi-traile signed for travel on public roads, with a
minimum, combined single limit of no less than one million. dolars ($1,000,000) each accident for
bodily injury, including death, and property damage.

C. Business/Commercial Automobile ility Insi%rance for coverage,of owned and

D. Excess and/or Umbrellahty Insurance
million dollars ($20,000,000) per occurrence. These limits app excess of the employer’s
liability, commercial general liability and business/commercial automobile liability coverages
described above. This requirement can be e orvia a/ombination of primary, excess
and/or umbrella insuranc

limit of liability of twenty

E. , including Centractors Legal Liability, providing errors,
omissions and/or malprac . Coverage 1 be provided for the Constructing Entity’s
duties, responsibilities and perfermance otitlinedqn this Upgrade CSA, with limits of liability as
follows:

An entity may he Professional Liability Insurance requirements by requiring third-party
contractors, designe efigineers, or other parties that are responsible for design and engineering
work associated with the  Customer-Funded Upgrades, identified in Appendix I to this Upgrade
CSA, necessary for the transmission service to procure professional liability insurance in the
amounts and upon the terms prescribed by this section, and providing evidence of such insurance
to the other entity. Such insurance shall be procured from companies rated “A-,” VII or better by
AM Best and authorized to do business in a State or States in which the Customer-Funded
Upgrades, identified in Appendix I to this Upgrade CSA, are located. Nothing in this section
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
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or otherwise terminating or expiring; (ii) the coverage limits of such policy(ies) are decreased; or
(ii1) the policy(ies) do not comply with the terms and conditions of the PJM Tariff; entity shall be
required to procure insurance sufficient to meet the requirements of this section, such that there is
no lapse in insurance coverage. Notwithstanding the foregoing, in the event an entity will not
design, engineer or construct or cause to design, engineer or construct any new Customer-Funded
Upgrades, Transmission Provider, in its discretion, may waive the requirement that an entity
maintain the Professional Liability Insurance pursuant to this section.

11.2 Additional Insureds.

The Commercial General Liability, Business/Commercial Autom Liability and Excess and/or
Umbrella Liability policies procured by each Constructing Enti ing Constructing Entity”)
shall include each other party (the “Insured Party”), its officers, agents and employees as additional
insureds, providing all standard coverages and coverin ility, of the Insured Party arising out
of bodily injury and/or property damage (including of use) in any way connected with the
operations, performance, or lack of performance u this Upide CSA. r

(except worker

11.3  Other Required Terms.

The above-mentioned insurance polic
following:

pensation) shall provide the

(a) Each policy shall contain previsions that, speci at it is primary and non-
contributory for any liability arising out of th S negligelﬁ, and shall apply to such extent
without consideration fo licies separately carried and shall state that each insured is
provided coverage as t te policy had been issued to each, except the insurer’s liability
shall not be increased ount for whi insurer would have been liable had only
one insured been covered. 1 ntity shall be responsible for its respective
deductibles or retentions.

ide for a waiver of all rights of subrogation which the Insuring Constructing
Entity’s insurance carsrier might exercise against the Insured Party.

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.
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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 sp in Section 11.6 of this
Appendix II1.

11.6  Notices; Certificates of Insurance.

Prior to the commencement of work pursuant to this Upgrade CSA, the Constructing Entities agree
to furnish certificate(s) of insurance evidencing thée insurance, coverage obtainedyi cordance
with Section 11 of this Appendix III. All certificates of'i surar%hall indicate that the certificate
holder is included as an additional insured under sthed Commercial General Liability,
Business/Commercial Automobile Liability and Excess and/or Umbrella Liability coverages, and
that this insurance is primary with a wﬁubrogation vor of the other Interconnected
Entities. All policies of insurance shall p or thirty days written notice of cancellation
or material adverse change. If the policies ef msutance do not o ot be endorsed to provide
thirty days prior written notice of cancellation or change, each Constructing
Entity shall provide the other Constructing Entities with thirty days prior written notice of
cancellation or material nge to any e insurange required in this Upgrade CSA.

11.7 Subcontractor urance

In accord with Good Utlhty Practice, €ach.(Constructing Entity shall require each of its
subcontractefts te nte ide ev1dence of i insurance coverage of types, and in amounts

at the hiring Constructing Entity’s discretion, but
Owner shall be responsible for the performance or non-

The Parties shall report to each other in writing as soon as practical all accidents or occurrences
resulting in injuries to any person, including death, and any property damage arising out of this
Upgrade CSA.

12.0 Indemnity

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 indemni onstructing Entity or
any of its subcontractors to perform any of its obligations understhis Upgrade CSA; or (ii) the
negligence or willful misconduct of the indemnifying Con ntity or its contractors;
provided, however, that the neither Constructing Entity shall not have any indemnification
obligations under this Section in respect of any Loss e extent the Less results from the
negligence or willful misconduct of the Party seeking ifidemnt

12.2 Indemnity Procedures. l r

Promptly after receipt by a person entitled to indemnity (*Indemnified Person”) of any claim or
notice of the commencement of any actien or administrativ gal proceeding or investigation
as to which the indemnity provided for in ction 12 may a the Indemnified Person shall
notify the indemnifying Constructing Entity ‘of such fact. An tlure of or delay in such
notification shall not affect a Constructing E 1ty s indemnification obligation unless such failure
or delay is materlally prejudlclal to the indemn onstructlnﬁntity. The Indemnified Person
g Entity with respect to the matter for which
structing Entity shall have the right to assume
indemnifying Constructing Entity and

one or more Indemnified Persons'and the indemnifying Constructing Entity and if the Indemnified
there may be legal defenses available to it and/or other
t from or additional to those available to the indemnifying

itional legal defenses. The Indemnified Person shall be entitled, at its
expense, to participa action, suit or proceeding, the defense of which has been assumed
by the indemnifying Constructing Entity. Notwithstanding the foregoing, the indemnifying
Constructing Entity shall not: (i) be entitled to assume and control the defense of any such action,
suit or proceedings if and to the extent that, in the opinion of the Indemnified Person and its
counsel, such action, suit or proceeding involves the potential imposition of criminal liability on
the Indemnified Person, or there exists a conflict or adversity of interest between the Indemnified
Person and the indemnifying Constructing Entity, in such event the indemnifying Constructing
Entity shall pay the reasonable expenses of the Indemnified Person; and (ii) settle or consent to the
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.

211



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, or pay in full, such claim.

12.4 Amount Owing.

If the indemnifying Constructing Entity is obligated to indemni any Indemnified Person
harmless under this Section 12, the amount owing to the Indémnified Person shall be the amount
of such Indemnified Person’s actual Loss, net of any ins e or other recovery.

12.5 Limitation on Damages.

Except as otherwise provided in this Section 12, the liability 0} Party shall be limited to direct
actual damages, and all other damages at law are waived. ‘Under no circumstances shall any Party
or its Affiliates, directors, officers, em ees and agents, of them, be liable to another
Party, whether in tort, contract or other in law or equity y special, indirect, punitive,
exemplary or consequential damages, includinglostiprofits. The li 1ons on damages specified
in this Section 12.5 are without regard to'the cause om,causes selated thereto, including the
negligence of any Party, whether such negligence bésole, joint of concurrent, or active or passive.
’s rights to obtain equitable relief as otherwise
this Section 12 shall survive the termination or

ity hereunder to any other Party, and each other Party hereby
ims or damages it incurs that are associated with any

12.7 Limited Liability in Emergency Conditions.

Except as otherwise provided in the PJM Tariff or the Operating Agreement, no Party shall be
liable to any other Party for any action that it takes in responding to an Emergency Condition, so
long as such action is made in good faith, is consistent with Good Ultility 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
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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:

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

ion of this Upgrade CSA
anty or covenant made in

(b) The failure to comply with any material term
including but not limited to any material breach of a representation, w

this Upgrade CSA;
A
manner ficonsistent with thPtVWr\S of this

(d) Failure of any Party to provide information or data required to be provided to
another Party under this Upgrade CSA‘ such other Part atisfy its obligations under this
Upgrade CSA.

(c) Assignment of this Upgrade CSA 1
Upgrade CSA; or

13.2 Notice of Breach.

In the event of a Breach

In the event of a Breach by Upgrade Customer;, [ransmission Provider or the Transmission Owner
each in the same manner as its or their notice to Upgrade

is automatically in Default of this Upgrade CSA, and its Upgrade Request and this Agreement
shall be deemed termihated and withdrawn. Transmission Provider shall take all necessary steps
to effectuate this termination, including submitted the necessary filings with FERC.

13.3.1 Cure of Breach.
13.3.1.1 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
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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 section 13.1(a), the Breaching Interconnection
Party shall cure the Breach within five (5) days from the receipt of notice of the
Breach. If the Breaching Interconnection Party is the Upgrade Customer, and the
Upgrade Customer fails to pay an amount due within days from the receipt
of notice of the Breach, Transmission Provider use Security to cure such
Breach. If Transmission Provider uses Securi e such Breach, Upgrade
Customer shall be in automatic Default and its"project and this Agreement shall be
deemed terminated and withdrawn.

13.4 Right to Compel Performance.

Notwithstanding the foregoing, upon the occurrence oé Default, a #on-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 9. remedy confe any provision of this Upgrade
CSA is intended to be exclusive of Z&[ remedy and and every remedy shall be
cumulative and shall be in addition to evety other'remedy given nder 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 pu er availab%emedies.

e CSA is intended to be exclusive of any
other remedy and each and every remedy shall bé cumulative and shall be in addition to every

0] ow or hereafter existing at law or in equity or by statute or
more remedies shall not constitute a waiver of the right to

of Construction:

14.1.1.1 Conforming Upgrade CSAs

If this Upgrade CSA is conforming and, therefore, is only reported to FERC 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
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identified in Appendix I to this Upgrade CSA; (ii) final payment of all Costs due and owing under
this Upgrade CSA; and (ii1) 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 FERC,
it shall terminate upon (a) Transmission Provider receiving written notice, in a form acceptable to
Transmission Provider, from Transmission Owner that the following conditions have occurred: (i)
completion of construction of Customer-Funded Upgrades identified in endix I to this Upgrade
CSA;; (i1) final payment of all Costs due and owing under this Upg ; (ii1) termination of
all rights provided under this Upgrade CSA; and (b) the effective of Transmission Provider’s
cancellation of the Upgrade CSA in accordance with C rules and regulations.
Transmission Provider shall serve the Transmission Owner afid Upgrade Customer with a copy of

the notice of cancellation of any Upgrade CSA in a ance with ‘Commission rules and
regulations.

14.2  Cancellation By Upgrade Customer ) r

14.2.1 Applicability.

The following provisions shall apply in M that Upgrade mer terminates this Upgrade
CSA:

14.2.2 Cancellation Cost Res ibility. /

Upon the cancellation i CSA by the Upgrade Customer, the Upgrade Customer shall
be liable to pay to the i smission Provider all Cancellation Costs in

grade Customer under the Tariff. This shall include costs
sts, cost for such Network Upgrades to the extent such

t pgrade Customer shall pay the Transmission Provider each bill for
Cancellation Costs irty (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.

14.2.3 Disposition of Customer-Funded Upgrades Upon Cancellation.
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Upon cancellation of this Upgrade CSA by the Upgrade Customer, Transmission Provider, after
consulting with the Transmission Owner, may, at the sole cost and expense of the Upgrade
Customer, authorize the Transmission Owner to: (a) cancel supplier and contractor orders and
agreements entered into by the Transmission Owner to design, engineer, construct, install, operate,
maintain and own Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA,
provided, however, that Upgrade Customer shall have the right to choose to take delivery of any
equipment ordered by the Transmission Owner for which Transmission Provider otherwise would
authorize cancellation of the purchase order; (b) remove any Customer-Funded Upgrades,
identified in Appendix I to this Upgrade CSA, built by the Transmissien Owner; (c) partially or
entirely complete the Customer-Funded Upgrades, identified in App, o this Upgrade CSA,
as necessary to preserve the integrity or reliability of the Tran sion System, provided that
Upgrade Customer shall be entitled to receive any rights asso such Customer-Funded
Upgrades as determined in accordance with the PJM Tariff; or (d) unde any of the changes to the
Transmission System that were made pursuant to this rade CSA. “To,the extent that the
Upgrade Customer has fully paid for equipment th unused upon cancellation or which is
removed pursuant to this Section, the Upgrade Customer shallhave the right to take back title to
such equipment; alternatively, in the event that the de Cu er does not wis%take back
title, the Transmission Owner may elect to pay the Upgrade Castomer a mutually’agreed amount
to acquire and own such equipment.

14.2.4 Termination Upon Default. \

In the event that Upgrade Customer exercises its tight to inate under this Section
notwithstanding any other provision of this CSA; the Vf}grade Customer shall be liable
for payment of the Tran s Costs'incurred up to the date of Upgrade Customer’s

notice of termination is Section a
Customer-Funded Up fic unfinishe
of such Customer-Funde that have be
Provider determmes such completion or femeoval'to be requlred for the Transmission Provider
and/or the ST perform their respective obligations under the PJM Tariff,
i omer’s payment of such costs shall be without prejudice to

the costs of completion of some or all of the
ortions thereof, and/or removal of any or all

s hereunder with respect to payments, Cancellation Costs, warranties,
liability and indemnification shall survive termination to the extent necessary to provide for the
determination and enforcement of said obligations arising from acts or events that occurred while
this Upgrade CSA was in effect. In addition, applicable provisions of this Upgrade CSA will
continue in effect after expiration, cancellation or termination to the extent necessary to provide
for final billings, payments, and billing adjustments.

14.4 Filing at FERC.
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The Transmission Provider shall make a filing with FERC pursuant to 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 aireasonable 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 nsidered in Breach or Default under
this Upgrade CSA, for any non-performance, any interfuption’or failure of service, deficiency in
the quality or quantity of service, or any other fail any obligation hereunder to the
extent that such failure or deficiency is due to For & Party shall be excused from
whatever performance is affected only for the duration‘of'the Forces\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 obligaﬁc[used becaus e occurrence of Force Majeure,

such Party shall resume performance and ompt notice th to the other Party.

15.3 Obligation to Make Payments. :
Any Party’s obligation to ments for services shall noté suspended by Force Majeure.
16.0 Confidentiali

Information is Confidential‘Infermation only,if.it"is clearly designated or marked in writing as
' o ent, or, if the information is conveyed orally or by inspection,
rally informs the other Party receiving the information that

writing the basi it formation referred to in this section warrants confidential
treatment, and'the requesting Party may disclose such writing to an appropriate Governmental

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.

16.2  Scope.
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Confidential Information shall not include information that the receiving Party can demonstrate:
(1) is generally available to the public other than as a result of a disclosure by the receiving Party;
(i1) was in the lawful possession of the receiving Party on a non-confidential basis before receiving
it from the disclosing Party; (ii1) was supplied to the receiving Party without restriction by a third
party, who, to the knowledge of the receiving Party, after due inquiry, was under no obligation to
the disclosing Party to keep such information confidential; (iv) was independently developed by
the receiving Party without reference to Confidential Information of the disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission of the receiving Party or breach of
this Upgrade CSA; or (vi) is required, in accordance with Section 16.7 of this Appendix III, to be
disclosed to any Governmental Authority or is otherwise require disclosed by law or
subpoena, or is necessary in any legal proceeding establishing ri and obligations under this
Upgrade CSA. Information designated as Confidential Info all no longer be deemed
confidential if the Party that designated the information as confidential netifies the other Parties
that it no longer is confidential.

16.3 Release of Confidential Information.

No Party shall disclose Confidential Information of another Party te any other person, except to
its Affiliates (in accordance with FERC’s Standards of Conduct requirements), subcontractors,
employees, consultants or to parties wh‘ay be or conside roviding financing to or equity
participation in Upgrade Customer on a n: now basis in ¢

unless such person has first been advised of\the'confidentiality pr ns of this Section and has
agreed to comply with such provisions. withstanding the foregoing, a Party that provides
Confidential Information of another Party to on shall rﬁlain responsible for any release
of Confidential Informati ravention ofithis Section.

164 Rights.

Each Party retains all rights; title, and intetest.inthe Confidential Information that it discloses to
A Pa ure to another Party of Conﬁdentlal Information shall not be

accuracy or complete addition, by supplying Confidential Information, no Party obligates
itself to provide any particular information or Confidential Information to any other Party nor to
enter into any further agreements or proceed with any other relationship or joint venture.

16.6 Standard of Care.
Each Party shall use at least the same standard of care to protect Confidential Information it

receives as the Party uses to protect its own Confidential Information from unauthorized
disclosure, publication or dissemination. Each Party may use Confidential Information solely to
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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 priomnotice of such request(s)
or requirement(s) so that the providing Party may seek an appropr1 ctive order, or waive

compliance with the terms of this Upgrade CSA. Notwithstandifig the absence of a protective
order, or agreement, or waiver, the Party subjected to the r order may disclose such
Confidential Information which, in the opinion of its counsél, the Partyis legally compelled to
disclose. Each Party shall use Reasonable Efforts to o reliable assurance that confidential

days of receipt of a written request fro%
or delete (with such destruction, erasure i

or kind resulting fro
16.

ing in connection with a Breach of any obligation under this Section

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
Upgrade 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,
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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 FERC or its staff. A Party shall notify the other
Parties when it is notified by FERC or its staff that a request to release Confidential Information
has been received by FERC, at which time any of the Parties may respond before such information
would be made public, pursuant to 18 C.F.R. § 388.112.

16.11 Non-Disclosure

Subject to the exception noted above in Section 16.10 of this App
Confidential Information of Party to any person not employed by the disclosing Party,
except to the extent disclosure is: (i) required by law; (ii) réasonably"deéemed by the disclosing
Party to be required in connection with a dispute betwee among the Parties, or the defense of
litigation or dispute; (iii) otherwise permitted by sent ‘of the Party“that provided such
Confidential Information, such consent not to be ungéasonably withheld; or (iv) necessary to fulfill
its obligations under this Upgrade CSA or as a tfansmission setvice provider or'a Control Area
operator including disclosing the Confidential Information, to.an RTO or ISO or £0 a regional or
national reliability organization. Prior to any disclosures of another Party’s Confidential
Information under this subparagraph, thming Party s romptly notify the other Parties
in writing and shall assert confidentiality perate with th r Parties in seeking to protect
the Confidential Information from public disclosureby confidentia greement, protective order
or other reasonable measures.
4

x II1, no Party shall disclose

information that was or is hereafter in the public domain

ation of the audit period and the resolution of all matters relating to
ake Reasonable Efforts to comply with any such requests for return
ays after receiving the request and shall certify in writing to the
omplied with such request.

that audit. Ea
or destruction
requesting Party tha

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
and responsibilities under this Upgrade CSA and the PJM Tariff. The Parties shall not use such
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information for purposes other than those set forth in this Section 17 and to enforce their rights
under this Upgrade CSA and the PJM Tariff.

17.2 Reporting of Non-Force Majeure Events.

Each Party shall notify the other Parties when it becomes aware of its inability to comply with the
provisions of this Upgrade CSA for a reason other than an event of force majeure as defined in
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, ancluding, but not limited
to, the date, duration, reason for the inability to comply, and correcti s 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 sh itle the receiving Party to
allege a cause of action for anticipatory breach of this Upgrade CSA and the PJM Tariff.

17.3  Audit Rights.

Subject to the requirements of confidentiality of this ade C& and the PJIM Ta:’,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 t grade CSA and the PJM Tariff.
Any audit authorized by this Section 17xperformed at th ces where such accounts and
records are maintained and shall be limited, to“those, portions of accounts and records that
relate to obligations under this Upgrade CSA.\ Any request.for audit'shall be presented to the other
Party not later than twenty-four months after t as to Whipﬁ the audit is sought. Each Party
shall preserve all records of the audit period.

17.4 Waiver.

Any waiver at any tlme by anyParty of itswights/with respect to a Breach or Default under this
Upgrade C ; other matters arising in connection with this Upgrade CSA,
inuing waiver with respect to any other Breach or Default or

17.5 Ame hts under the Federal Power Act.

Section 17, this Upgrade CSA may be amended, modified, or
supplemented only b °n 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 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, Upgrade Customer
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) request in writing that the agreement be filed
unexecuted with FERC. 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
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notification by Transmission Provider that Upgrade Customer has executed the agreement
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 (iii) request
in writing that the agreement be filed unexecuted with FERC. Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the agreement; (ii) request in
writing dispute resolution as allowed under Tariff, Part [, 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 also file the agreement
with FERC in unexecuted form if Transmission Owner does not ¢ ith the requirements
above.

Notwithstanding the foregoing, nothing contained in this Upgrade CSA, shall be construed as
affecting in any way any of the rights of any Party with ectito changes in applicable rates or
charges under Section 205 of the Federal Power 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 conditions of this Upgrad A shall be
amended, as mutually agreed by the Parties, to comply with.chages'or alterations imade necessary
by a valid applicable order of any Governmental Authority having jurisdiction hereof.

17.6 Regulatory Requirements. \
pgtade CSAfor which such Party requires

approval or authorization of any Governmen ority sha%e subject to its receipt of such

associated therewith. Each Party shall in good faith seek,
and shall use Reasonable tain, such r

reasonably practicable.

18.0

18.1

Each Construc i ereby represents, warrants and covenants as follows, with these
representations, wartanties, and covenants effective as to the Constructing Entity during the full
time this Upgrade

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 not violate or conflict with
the organizational or formation documents, or bylaws ing agreement, of such
Constructing Entity, or any judgment, license, permit, ordef, material agreement or instrument
applicable to or binding upon such Constructing Entity o ofiits assets.

19.0 Inspection and Testing of Completed Facilities ‘ r

19.1 Coordination.

Upgrade Customer and the Transmissi wner shall coor the timing and schedule of all
inspection and testing of the Customer-F pgrades, identi in Appendix I to this Upgrade
CSA.

inspection‘and testing of any Customer-Funded Upgrades
isi f this section. The Parties acknowledge and

19.2 Inspection and Testing.

Each Constructing E
that it constructs inde

substantially comply with Applicable Standards. Subject to

ons, said inspection and testing shall be held on a mutually agreed-

orade Customer and Transmission Provider shall have the right to attend and
eqwritten results of, such testing.

upon date, and the
observe, and to obta

19.3 Notification and Correction of Defects

In the event that inspection and/or testing of any Customer-Funded Upgrades built by the
Transmission Owner identifies any defects or failures to comply with Applicable Standards in such
facilities, Transmission Owner shall take appropriate action to correct any such defects or failures
within 20 days after it learns thereof. In the event that such a defect or failure cannot reasonably
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.
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20.0 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.

21.0  Charges

21.1 Specified Charges.

If and to the extent required by the Transmission Owner, after
Merchant Network Upgrade, Upgrade Customer shall pa
charges described in this section to compensate the Tr.
performing certain of its obligations under this Ap
SCHEDULE B of the Upgrade CSA. Permissible’c

e Init peration of the
e or. more of theéitypes of recurring
mission Owner for €osts incurred in

ix III. All such charges shall be stated in
under this section may in%e:

(a) Administration Charge - Any such charge may recover only the costs and
expenses incurred by the Transmission %rinlconnection administrative obligations such
as the preparation of bills. An Administra arge shall not itted to the extent that the
Transmission Owner’s other charges to the ' Upgrade,Customer un ¢ same Upgrade CSA
include an allocation of the Transmission Owner’s inistrative general expenses and/or
other corporate overhead costs.

(b) Merch grade Operations and Maintenance Charge - Any such
charge may recover,0 ssion Owner’s,costs and expenses associated with operation
and maintenance charges
by the Transmission Owner.

To the extent require w or regulation, each Party shall seek FERC acceptance or approval
of its respective charges or the methodology for the calculation of such charges.
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SCHEDULE A

NEGOTIATED CONTRACT OPTIONS
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
MERCHANT NETWORK UPGRADES
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SCHEDULE C

A. 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]

1. Facilities for which the Developer Party has sole gost responsibility

il. Facilities for which a Network Upgrad
Agreement is required.

ost Responsibility Service

227



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 o

(Project Identifier #__ )

RECITALS ( \

This Cost Responsibility Agreement (“Agreemem‘ted as of [Insert Date], 1s made and
entered into by and between [Insert Project Developer Name]| (“PrOJect De‘velop and PJM
Interconnection, L.L.C. (“Transmission Provider” Project Developer and
Transmission Provider each may be referred to here > or, collectively, “Parties.”
Capitalized terms used in this Agreement, unless othe dicated, shall have the meanings
ascribed to them in the PJM Open Access Transmission “Tarift”). For purposes of the
Agreement, the terms “Generation Intereofinection Procedu r “GIP” will refer to the
interconnection procedures set forth in {Instructions: use Tariff, Part VII if this is a transition
period agreement, or use Tariff, Part VIII if this is a post-transition period agreement}. [Possible
Language: This Agreement supersedes the (name of agreement) between PJM Interconnection,
L.L.C. and (former agreement Project Developer name), dated (insert date of former agreement).
This paragraph and the following WHEREAS clauses can be edited as appropriate if there is no
former agreement, and this CRA is being into in connection with a merger/re-organization or other
agreement or transaction].

[“PPA[s]”]).
\% S, Project

on [Insert Expiration Date[s]].
<«

perates an existing generating facility within the
y to [an existing Power Purchase Agreement[s] (the

eveloper has notified the Transmission Provider its [PPA[s]] expire

WHEREAS;," the /Project Developer proposes to enter into a form of Generation
Interconnection Agreement (“GIA”) with PJM and the Transmission Owner coincident with the
expiration of the [PPA[s]] in order to establish an interconnection with the PJM Transmission
System for the purposes of making wholesale sales in the PJM Region (the “Project Developer
Request”).

WHEREAS, consistent with Order No. 2003!, Project Developer need not submit an
Interconnection Request pursuant to GIP, Section [to be determined], provided it represents that

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. q 31,160, order on reh’g, Order No. 2003-B, FERC Stats.
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it is a Qualifying Facility and the output and operating characteristics of its existing generation
facility (“Generating Facility”) will continue to be substantially the same as the output and
operating characteristics of the Generating Facility as set forth in the existing Project Developer
[PPA[s]].

WHEREAS, the Transmission Provider must perform certain modeling, studies or analysis
to determine whether the Project Developer may enter into a GIA wit and the Transmission
Owner.

NOW, THEREFORE, in consideration of and subjectdto the al covenants contained
herein, the Parties agree as follows:

COST RESPONSIBILITY

1. Project Developer elects, and PJM agrees to p certain modeling, studies or analysis
to verify and ensure that the interconnection of'Genefating Facility meets the necessary
system interconnection requirements as specifie the Tariff and associated PJM
Manuals, as appropriate.

2. The scope of the modeling, studies‘or analysis,shall be su

4

to the assumptions as set

, the Transmission Provider’s good faith estimate for the time to
s {instructions: provide estimated time to complete studies} months.

grees that it shall reimburse the Transmission Provider for the actual
costs incurred pended by the Transmission Provider and Transmission Owner in
connection with the modeling, studies or analysis (above and beyond the deposits
submitted pursuant to paragraph 4 above) within twenty (20) days of receiving an invoice
for such costs. Actual costs may exceed the study deposit.

6. Within one hundred and twenty (120) days after the Transmission Provider completes the
modeling, studies or analysis, Transmission Provider shall provide a final invoice (“Final
Invoice”) which will include an accounting of the actual costs incurred in performing the

& Regs. 31,171 (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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10.

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’s cost responsibility under this Agreement and the Tariff for the actual cost of
the modeling, studies or analysis; and (b) Project Developer’s aggregate payments
(including deposits submitted pursuant to paragraph 4 above) remitted pursuant to this
Agreement prior to the issuance of the Final Invoice.

In the event that the Transmission Provider anticipates that the a
studies or analysis will exceed the deposits submitted in
above, the Transmission Provider shall provide the Proje veloper with an estimate of
the modeling, studies or analysis costs. Upon receipt imate of such modeling,
studies or analysis costs, the Project Developer may withdrawyits Project Developer
Request and terminate this Agreement by providi ritten notice'of such withdrawal and
termination to the Transmission Provider wi 20 ‘Business Days of receiving such
estimate. If Project Developer fails to pay su€h amounts, then TransmissionProvider shall
deem this Agreement to be terminated and withdrawn. Ifithe Project Develo%:vithdraws
its Project Developer Request and terminates this Agreementyprior to the completion of the
modeling, studies or analysis work, Project Developer agrees to pay actual costs of the
modeling, studies or analysis pe)wup until the of such request to withdraw and

al costs of the modeling,
ce with paragraph 4

terminate.

CONFI LITY /
Project Devel agree provide allinformation requested by the Transmission
Provider necessa complete the requir odeling, studies or analysis. Subject to

paragraph 9 of this Agreementyand to_the extent required by GIP, Section [to be
determined](zclating nfidentiality of information provided by Project Developers),

identity of the
OASIS.

oject Developer shall be remain confidential and will not be posted on

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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1.

12.

13.

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 ANY WARRANTIES, EXPRESS OR
IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHO TATION IMPLIED
WARRANTIES OF MERCHANTABILITY AND FIT S FOR A PARTICULAR
PURPOSE WITH REGARD TO THE ACCURACY, T, OR CONCLUSIONS,
OF THE MODELING, STUDIES OR ANALYSIS. The Project Developer acknowledges
that it has not relied on any representations or w tiés not speeifieally set forth herein
and that no such representations or warrantiés have formed the ‘basis of its bargain
hereunder. Neither this Agreement, nor model'g studies or ‘analysis prepared

hereunder is intended, nor shall either H¢ reted, 'to constitute agreement by the
Transmission Provider or the Transmission Owher(s) to ‘provide any dnterconnection
service to or on behalf of the Project Developer at this point in time or in the future.

Project Developer agrees that in\ﬂnt will the Transmission Provider, Transmission

Transmission Ow, other subcontractors employed by the Transmission Provider
have been advi sibility of sugh a loss. Nor shall the Transmission Provider,
Transmission her subcontragtors employed by the Transmission Provider
be liable for any i ivery or of th

ASSIGNMENT

No Party herein shall assign its rights or delegate its duties, or any part of such rights or
duties, under this Agreement without the written consent of the other Party, which consent
shall not be unreasonably withheld, conditioned, or delayed. Any such assignment or
delegation made without such written consent shall be null and void. A Party may make
an assignment in connection with the sale, merger, or transfer of a substantial portion or all
of its properties which it owns, so long as the assignee in such a sale, merger, or transfer
assumes in writing all rights, duties and obligations arising under this Agreement. In the
event a consent to assignment is required or is desired, Transmission Provider, consistent
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14.

15.

16.

with Tariff, Part IX, 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 (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 (iil) request in writing that the agreement be filed unexecuted with FERC. 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 inavriting dispute resolution
as allowed under Tariff, Part I, section 12 or, if concernin gional Transmission
Expansion Plan, consistent with Operating Agreement, Sc le 5. Transmission Provider
may also file the agreement with FERC in unexecuted oject Developer does not
comply with the requirements above.

MISCELLAN S

Any notice, demand, or request required of itted toybe given by any P to another
and any instrument required or permitted to be red livered by any Party in writing
to another may be so given, tendered, or deliveredeleetronically, or by recogmzed national
courier or by depositing the same with the Unite tes Postal Service, with postage
prepaid for delivery by certlﬁed istered mail ad d to the Party, or by personal
delivery to the Party, at the address specified below.

Transmission Provider

PJM Interconnecti
2750 Monroe
Audubon, PA
interconnectiona

[Insert Project Developer Notice Info]

ices(@pjm.co

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

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

i. The failure to pay any amount when due;
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17.

ii. 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;

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

iv. Failure of Project Developer to provide information or data required to be
provided pursuant to this Agreement in order forflransmission Provider to
perform the modeling, studies or analysis ass ith this Agreement.

b. Notice of Breach:
A Party not in breach shall give written notice 6fan event of breach to the breaching
Party. Such notice shall set forth, in reaso detail, the nature of the breach, and
where known and applicable, the steps to cure such'bréach. A Party that
commits a Breach and does not take s to cure the Breach pursuant.to this section
16 automatically in Default of this"A ,‘}}&ts project and tlﬁgreement
shall be deemed terminated and withdrawn:, Transmission Provider shall take all
necessary steps to effectuate this termination,. including submitted the necessary

filings with FERC. ‘

c. Cure of Breach or Termination Pursuant to Breach:

i. Except for the event

ch set tlr) in section 16.a.i above, the
¢ the Breach within thirty (30) days of the time
ds from the receipt of such notice; or (b) if the
in thirty (30) days, may commence in good
¢ and appropriate to cure the Breach within
such thirty (30) day time period and thereafter diligently pursue such action
o, completien pursuantto a plan to cure, which shall be developed and
- iting by the Interconnection Parties. Such agreement shall

ection Party shall may cure the Breach within five (5) days from
pt of notice of the Breach. If the Breaching Interconnection Party
roject Developer, and the Project Developer fails to pay an amount
¢ 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:
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19.

20.

21.

22.

23.

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 forth in section 7 of this Agreement or
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.

18.b.

c. By Transmission Provider: Transmission Provider
Agreement in accordance with the Applicable
providing Project Developer thirty (30) days pri

terally terminate this
ws and Regulations upon
notice thereof.

No waiver by either Party of one or more breach
the provisions of this Agreement shall operate

the other 1n performance of any of
e construed as a waiver of any other or

This Agreement or any part thereof may not be amende!, modified or watved other than
by a writing signed by all Parties hereto. In ‘the event an amendment is desired,

Transmission Provider, consistemith Tariff, Part ction 1, Transmission Provider
shall tender an agreement to a o later than n (15) Business Days after
Transmission Provider’s tender for'exeeution,of such agre t, Project Developer shall
e1ther (1) execute the agreement, (i1) quest in writing dispute resolution as allowed under
e Regional Transmission Expansion Plan,
edule 5;/or (iii) request in writing that the
Such agreement shall be deemed be terminated
comply with these requirements. Following
on Provider shall either: (i) execute the
agreement or (11) request m writingsdispute resolution as allowed under Tariff, Part I,
the Regional Transmission Expansion Plan, consistent with
le 5. Transmission Provider may also file the agreement

c0n51stent w1th
agreement be fi with FER

igations contained therein.

execution or

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

This Agreement shall not be construed as an application for service under Part IT or Part 111
of the Tariff.

The provisions of the GIP of the Tariff are incorporated herein and made a part hereof.
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24.

25.

26.

27.

28.

29.

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.

d does not create rights,
ersons, corporations,
s herein assumed are solely
d where permitted, their

No Third-party Beneficiaries: This Agreement is not intended to
remedies, or benefits of any character whatsoever in favor
associations, or entities other than the Parties, and the obli
for the use and benefit of the Parties, their successors in
assigns.

Multiple Counterparts: This Agreement may be@xecuted in one or more eounterparts, each
of which when so executed and delivered shall be an original, but all of which shall together
constitute one and the same instrument. 3

No Partnership: The Agreement shall not be ‘interpreted or construed to create an
association, joint venture, agenéy.relationship, or p ship between the Parties or to
impose any partnership, obligatiMnership liabili

shall have any right, power or authotityto enter into any a
act on behalf of, or to act as or be a i
other Party.

1ndependent (2) the Parties shall negetiate’ in good faith to restore insofar as practicable
at were affected by such ruling, and (3) the remainder of this

es, classifications of service, rule or regulation under section 205 or
provision of the Federal Power Act and FERC’s rules and regulations
>roject Developer shall have the right to make a unilateral filing with
is 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 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: [Insert Project Developer Name]

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, Zip Code:

Tax ID for the G
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Attachment A: Page 1 of [ ]

Maximum Facility Qutput:

Capacity Interconnection Rights

Description of the equipment configuration (as it is to appear in

e(ecution{ parties, e.g., to
aerial photo with cross streets

Requested effective date of the GIA (if other than
coincide with the termination of a PPA):

Provide Generating Facility Location/Site Plan (general
labeled and the Generating Facility pi d in red):

Provide one-line diagr
Interconnection and

equi t and indicate ownership of same:
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Addendum 1

[Insert Project Developer Name] Site Overview
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Addendum 2
One Line Diagram
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Tariff, Part IX, Subpart G
Necessary Study Agreement
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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 byrand between

(“Project Developer.’) and PJM Interconnection, L.L.C.
arty” and together, the “Parties”)
is effective as of the date this Agreement is d by the Parties (“Effective
Date”). Capitalized terms used in this Agfee unle&therwise 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 mof the Agre , the terms “Generation
Interconnection Procedures” or * ill refer to the 1 nnection procedures set
forth in {Instructions: use Tariff, Part VII if this is a transition period agreement, use Part
VIII if this is a new rules period agreement}. /

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

eement”), Pro evel s notified Transmission Provider that it plans to
ake modifications to its Generating Facility or Merchant Transmission Facility
t that, upon completion, reasonably

material impact on the Transmission System (“Planned Modifications”).

{or}

Subject to sections 4 through 14 of this Agreement, Project Developer shall provide
sufficient information regarding the Planned Modifications, including but not limited to
relevant data, drawings, models, plans, and specifications, to enable Transmission
Provider to evaluate the impact, if any, on the Transmission System of the Planned
Modifications. The Planned Modifications consist of

Attachment 1 to this Agreement contains a detailed description of the Planned
Modifications.
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Project Developer represents and warrants that the information provided in section 2 of
this Agreement is accurate and complete as of the Effective Date.

The obligation(s) of Transmission Provider are conditioned on receipt from Project
Developer of all required information regarding the Planned Modifications within 30
days of the Effective Date. Project Developer is obligated to update the data following
any requests from PJM. If Project Developer does not provide all required information
regarding the Planned Modifications within 30 days of the Effective Date, this
Agreement shall be null and void and any and all obligations on the part of Transmission
Provider shall cease.

PURPOSE OF THE NECESSARY STUDIES UND AGREEMENT

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.on'the
Transmission System and to identify the additionsymodifications, or replagements to the
Transmission System, if any, that are necessary, in.accordance with Good Ultility Practice
and/or to maintain compliance wi Regulations or Applicable
Standards, to accommodate the P

al.;y eterminations of: (i) the type
, if any, the Planned Modifications will have
ions, modifications, or replacements to the

Confidential Information as defined by the Tariff, and to the extent consistent with PJM's
confidentiality obligations in Operating Agreement, section 18.17, shall be and remain
confidential. To the extent Transmission Provider contracts with consultants or with one
or more Transmission Owner(s) for services or expertise in the preparation of the
Necessary Studies, the consultants and/or Transmission Owner(s) shall keep all
information provided by Project Developer confidential and shall use such information
solely for the purpose of the study for which it was provided and for no other purpose.
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10.

11.

12.

13.

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 tha
demonstrate: (i) is generally available to the public othe

receiving Party can
a result of a disclosure

receiving Party, after due inquiry, was unde obligation to the disclosing Party to keep
such information confidential; (iv) was inde ently developed by the receiving Party
without reference to Confidential Information of the dis¢losing Party; (v) is, or becomes,
publicly known, through no wrongful act or omission‘oef the receiving Party or breach of
the requirements of this Agreement, the Tariff, or th rating Agreement; or (vi) is
required, in accordance with this ent, to be disc to any Governmental
Authority or is otherwise required to,be diselosed by law poena, or is necessary in
any legal proceeding establishing rights andebligations under this Agreement.

ation shall,no longer be deemed

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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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 contra
1b.20, if the FERC or its staff, during the course of an 1 ion or otherwise,
requests information from a Party that is otherwise required to'bemaintained in
confidence pursuant to this Agreement or the Serviee Agreement, the Party receiving
such request shall provide the requested info FERC or its staff, within the time

provided for in the request for information.

In providing the information to FERC or its staff; the P% must, consistentm 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 wi d from public disclosure. The
providing Party is prohibited erng the other rior to the release of the
Confidential Information to FERC or 1ts staff. The provi rty shall notify the other
Party when it is notified by FERC or'its staff'thata request to release Confidential
Information has been received by FE er of the Parties may respond
before such info uld be mad ic, pursuant to 18 C.F.R. § 388.112.

nd pursuant to 18 C.F.R. §

Project Developer shall provide toyTransmission Provider, as of the Effective Date, an
initialddepo r the performance of the Necessary Studies. Transmlssmn

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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16.

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

1. If Transmission Provider sends notification to Project Developer of
estimated additional study costs, then Project Developer must either:

(a) Withdraw the request for the Necessary Studies; or

(b) Pay all estimated additional study costs within ten (10) days of such
estimate being sent to Project Developer b mission Provider.

il. If Project Developer fails to complete ei (1)(a) or 16(b)(1)(b)
above, this Agreement shall be deemed'to be t
effective as of the end of the next
additional study costs were due

2

nated and withdrawn
iness Day afterthe date by which the

id to Transmission Provider.

c. Within one hundred and twenty (120 ] aftefktnsmission Provifcompletes
and delivers the Necessary Studies, Transmission Previder shall provide a final
invoice that will include an accounting of the'actual costs incurred in performing
the Necessary Studies (“Einal Invoice”). Wi wenty (20) days of receiving the
Final Invoice, Project De shall make an ent due to Transmission
Provider. If Project Developer withdraws its Nece Studies request and
terminates this Agreement prior to the completion o
analysis work, Pro_] ect Develo

g, studies,

smission Provider actual
ed up until the time of such

ject Developer and possibly by third parties and may
of such information. Accordingly, NEITHER
, TRANSMISSION OWNER(S), NOR ANY OTHER

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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17.

18.

19.

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 delay in delivery of,
or of the non-performance or delay in performance of, Transmission Provider's
obligations under this Agreement. Without limitation o going, Project Developer
further agrees that Transmission Owner(s) and other s@ibcontr: s employed by
Transmission Provider to prepare or assist in the aration of any Necessary Studies
shall be deemed third party beneficiaries of thi ion entitled “Diselaimer of

Warranty/Limitation of Liability.”

e given by any Party to another

MISCELLAN

Any notice, demand, or request riuired or permitte

and any instrument required or p elivered by any Party in
writing to another may be so given, tcndered, or delivere onically, or by
recognized national courier or by depesiti e'same with the United States Postal
Service, with postage prepaid for deli ertifiediorregistered mail addressed to the

Party, or by perso ivery to the Pa t the address specified below.

Transmission Pro r

PJM Interconnection, L.L:C:
0 Menroe Bl

97
ices(@pjm.com

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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20.  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 IX, 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; (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) request in writing that the agreement be
filed unexecuted with FERC. Such agreement shall be deem erminated and
withdrawn if Project Developer fails to comply with these irements. Following
notification by Transmission Provider that Project Deve executed the agreement,
Transmission Provider shall either: (i) execute the agn equest in writing
dispute resolution as allowed under Tariff, Part I, séction 12 or, ifeconcerning the
Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule
5; or (iii) file the agreement unexecuted wit RC. Transmission Provider may also file
the agreement with FERC in unexecuted fo Proj ec%veloper does not%ply with
the requirements above.

agreement, errors may be
the error with a corrected
r altering the original

Parties acknowledge that, subsequent to execution o
corrected by replacing the page C(M&reement conta
page, as agreed to and signed by the partiesywithout modi
date of execution or obligations contained therein.

4

21 Breach, Cure And

21.1 Breach:
A Breach of this Agreement shall'include:

amount when due;

The failure any material term or condition of this Agreement,

including but not limited to any matetial breach of a representation, warranty or covenant;

to another Party for such other Party to satisfy its obligations under this Agreement.
21.2  Notice of Breach:

A Party not in Breach shall give written notice of an event of Breach to the Breaching Party, to
Transmission Provider and to other persons that the Breaching Party identifies in writing to the
other Party in advance. Such notice shall set forth, in reasonable detail, the nature of the Breach,
and where known and applicable, the steps necessary to cure such Breach. In the event of a
Breach by Project Developer, Transmission Provider agrees to provide notice of such Breach and
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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 cure the Breach pursuant to this section
21.3 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

21.4.1 Cure of Breach:

21.41.1 Except for the event of Breach set forth in
Party (a) may cure the Breach within thi
Breaching Party sends such notice; o
thirty (30) days, may commence in faith allisteps that are reasonable and
appropriate to cure the Breach within suchithirt ). day time period and
thereafter diligently pursue such action to eomipletion pursuant to a plan to cure,

which shall be developedi,and agreed to in w by the Parties. Such agreement
shall not be unreasonably 1d.

21.4.1.2 In an event of Breach set forthiin sectioni21.1(a), the Breaching Party shall cure
the Breach within five (5) day e receipt otice of the Breach. Ifthe
Breaching is.the Project oper, and the Project Developer fails to pay

from the receipt of notice of the Breach,

tion 21.1(a)above, the Breaching
days of the time,the Non-
if the Breach cannot be cured within

ercise such other rights and remedies as it may have in equity or at
erred by any provision of this Agreement is intended to be
exclusive o remedy and each and every remedy shall be cumulative and shall
be in addition ery other remedy given hereunder or now or hereafter existing at law
or in equity ordy statute or otherwise. The election of any one or more remedies shall
not constitute a waiver of the right to pursue other available remedies

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

23. 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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24.

25.

26.

27.

28.

29.

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 21 above, this Agreement may be terminated by the following
means:

a. By Mutual Consent: This Agreement may be te ted as of the date on which

the Parties mutually agree to terminate this Agr

b. By Project Developer: Project Devel
Agreement in accordance with the te
Agreement or pursuant to Applic
Transmission Provider thirty (30),d
Project Developer is not in breach und

c. By Transmission Provider: Transmission Pr:
Agreement in accordancM)plicable La

Project Developer thirty (30).days prior written no

may unilatérally terminate this
orth in section®hl6(b)(i)(a) of this
Laws and Regulations upon providing
rior written notice thereof, provided that
is A ent.

r may unilaterally terminate this
Regulations upon providing
ereof.

by a writing signe

Governing Law, Regulato ority, and/Rules: This Agreement shall be deemed a

: e interpretation and performance of this Agreement and each
ed and construed in accordance with, the applicable
elaware without regard to conflicts of laws
ws of another jurisdiction. This Agreement is subject
and Regulations. Each Party expressly reserves the right to seek
herwise contest any laws, orders, or regulations of a
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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

255



Tariff, Part IX, Subpart H
NUCRA
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Service Agreement No. [ ]

(Network Upgrade #.__)

NETWORK UPGRADE COST RESPONSIBIL
By and Among

PJM INTERCONNECTIO

And

258



Service Agreement No. [ ]

NETWORK UPGRADE COST RESPONSIBILITY AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And

And

And

(Network Upgrade #

1.0 Parties. This Network Upgrade Cost Respon
Schedules and Appendices attached hereto ar
between PJM Interconnection, L.L.C. (“Tra
following Project Developers and Transmission O

bility Agreement (“NU
incorporated herein, is en
issioft Provider” or

including the

tomer and Affe

\
Project Develop ‘ -
ST

Transmission @wner:

Project Developer (includes Eligib d System Customer):

All capitalized terms herein shall have the meanings set forth in the appended definitions
of such terms as stated in the GIP.
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2.0

3.0

3.1

3.2

4.0

5.0

6.0

7.0

8.0

superseded.}|] For purposes of the Agreement, the terms “Generation Interconnection
Procedures” or “GIP” will refer to the interconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period agreement}.

Authority. This NUCRA is entered into pursuant to [{use Part VII if this is a transition
period CSA subject to Tariff Part VII} {use Part VIII if this is a new rules NUCRA subject
to Part VIII}] of the Tariff. The standard terms and conditions set forth in Appendix 2 to
this NUCRA are hereby specifically incorporated as provisions of this NUCRA.

Effective Date and Term.

Effective Date. This NUCRA shall become effective on the later of (i) the date the
agreement has been executed by all parties to thi CRA, 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, th&Effective Date shay 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 ‘ection 7 of Appe 2 to this NUCRA.

Common Use Upgrades Construction and Seope. Comm ¢ Upgrades subject to this
NUCRA shall be described in the attached Schedule A. Construction of the Common Use

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:
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PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer:

Project Developer:

Transmission Owner: j ’

9.0  Waiver. No waiver by any pafcyL.r more default
of the provisions of this NUCRA shall operate or be const

further default or defaults, whether o

nother in performance of any
s a waiver of any other or

10.0
contalnlng the error with@ corrected pagesas agreed to and initialed by the parties, without
er1 iginal date of execution, dates of any milestones, or obligations
11.0 ] i Documents. All portions of the agreements identified in section 1.0

hereof.

e extent there is a conflict between the NUCRA and other documents, the
terms of this R

A shall control.

12.0  Addendum of‘“Non-Standard Terms and Conditions. Subject to FERC acceptance, the
parties agree that the terms and conditions set forth in the attached Schedule C are hereby
incorporated by reference into, and made a part of, this NUCRA. In the event of any
conflict between a provision of the attached Schedule C that FERC has accepted and any
provision of the standard terms and conditions set forth in Appendix 2 to this NUCRA that
relates to the same subject matter, the pertinent provision of the attached Schedule C shall
control.
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13.0

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal laws and/or laws of the State of Delaware
without regard to conflicts of laws provisions that would apply the laws of another
jurisdiction.
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IN WITNESS 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: L oo L

Name Title Date

Printed name of signe

Project Developer: [Name of Party]

Printed name of signer:

Project Developer: _
By

Name Title
Printed name of signer:

Transmission Owner:

Date

e of signer:
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APPENDICES:
. APPENDIX 1 - DEFINITIONS

. APPENDIX 2 - STANDARD TERMS AND CONDITIONS

SCHEDULES:

. SCHEDULE A - COMMON USE UPGRADES

. SCHEDULE B - COST RESPONSIBILITY

. SCHEDULE C - SCHEDULE OF NON-STAN TE ND CONDITIONS
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APPENDIX 1

DEFINITIONS

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

STANDARD TERMS AND CONDITIONS
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Preamble

The cost responsibility of any Common Use Upgrades required to interconnect a
Generating Facility or Merchant Transmission Facility with the Transmission System shall be in
accordance with the following Standard Construction Terms and Conditions.

1 Facilitation by Transmission Provider

ction-related activities
Provider shall meet
es between them regarding
ch party shall cooperate
o\ facilitate resolution of

Transmission Provider shall keep itself apprised of the status of the co
of the parties to this NUCRA and, upon request of any of them, Tra
with the parties separately or together to assist them in resolvin
their respective activities, rights and obligations under this N
in good faith with the other parties in Transmission Provider
disputes.

A
2 Common Use Upgrade Cost Responsibili

Responsibility for the Costs of Common Use Upgrades shall i%signed in accorc‘ance with the
GIP, Subpart __, section [to be provided] (cost allocation rules). The cost responsibility of each

Project Developer shall be shown in Sclw

3 Security, Billing And Payments:

3.1 Security:

is N
is NUC

shall be the Security prov1ded by each Project Developer as
above.

Security associated wi
set forth in section 740

3.2  Adjustments to Security:

In addition to the invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRASs to which the Project Developer is a party, for purposes of
this NUCRA, Transmission Provider shall bill the Project Developers in accordance with the cost
responsibility set forth in Schedule B of this NUCRA.

34 Final Invoice:
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In addition to the final invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRAs 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 pay, ot in dispute, and (b)
the Security held by the Transmission Provider while the disput ending exceeds the amount
in dispute, or (c) Project Developer pays to Transmission Provi o0 an independent escrow
account the portion of the invoice in dispute, pending resdlution of such dispute. If Project
Developer fails to meet any of these requirements, then mission 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 tog$ection 6 0{‘ this Appendix 2. ,
3.6 No Waiver:

Payment of an invoice shall not relie roject Develope any other responsibilities or
obligations it has under this NUCRA, n such payment itute a waiver of any claims
arising hereunder.

3.7 Interest:

Interest on any unpaid
specified for interest‘o
and shall apply from the

calculated in accordance with the methodology
tions at 18 C.F.R. Sections 35.19a(a)(2)(iii)
of payment.

Except as provided in section'4.2 to this Appendix 2, no party to this NUCRA shall assign its rights

ics, or any part of such rights or duties, under this NUCRA without the written
i i vhich consent shall not be unreasonably withheld, conditioned, or
delayed. Any such 2 ent or delegation made without such written consent shall be null and
void. A party may ¢ an assignment in connection with the sale, merger, or transfer of a
substantial portion or dll 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 IX, 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; (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) request in writing that the agreement be filed unexecuted with
FERC. Such agreement shall be deemed be terminated and withdrawnaif the Project Developers

Regional Transmission Expansion Plan, consistent with
request in writing that the agreement be filed unexe FERC. Following execution by
i i cute the agreement equest in
writing dispute resolution as allowed under Tariff; Pa i or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreément, Schedule 55 or (iii) file the

agreement unexecuted with FERC. Transmission Providermay also file the agreement with FERC

if Transmission Owner does not comply"th the requireme‘

NUCRA to any Affilia otherwise acquires, directly or indirectly, all

4.2  Assignment Without Prior Consent

4.2.1 Assignment to Owners:

such a551gnment the as51gnee shall demonistrate that, as of the effective date of the assignment,
s the te erational competence to comply with the requirements of this
ided to the Transmission Owner and Transmission Provider

A party to this NUCR ay 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 IX, 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;
(i1) 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
(ii1) request in writing that the agreement be filed unexecuted with the Commission. Such
agreement shall be deemed be terminated and withdrawn if the Project Developers fail to comply
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with these requirements. Not later than fifteen (15) Business Days after notification by
Transmission Provider that Project Developers have executed the agreement, 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 (iii) 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. Transmission Provider may
also file the agreement with FERC in unexecuted form if Transmissi ner does not comply
with the requirements above.

4.2.2 Assignment to Lenders:

Project Developer may, without the consent of any oth
to any Project Finance Entity(ies), provided that suchfassignment shall not alter ot diminish Project
Developer’s duties and obligations under this NUC %he parties
to this NUCRA with notice of an assignment to any Project,Finance Entity(ies) and 1dentifies such
Project Finance Entity(ies) as contacts for notice purposes pursuant to section 12 of this Appendix
2, the Transmission Provider or Trafsmission Owner s rovide notice and reasonable
opportunity for such entity(ies) to cure Lh under this dix 2 in accordance with this
Appendix 2. Transmission Provider or Transmission, Owner sha equested by such lenders,
provide such customary and reasonable documents, including consents to assignment, as may be
reasonably requested with respect to the assig d status oﬁhe NUCRA, provided that such
documents do not alter or the rights o ransmission Provider or Transmission Owner
under this Appendix viding notice of Breach to a Project Finance
Entity. Upon present ovider’s and/or the Transmission Owner’s
invoice therefor, Project
Owner’s reasonable documentéd cost ofwproviding such documents and certificates. Any
assignment.described herein s ot relieve or discharge the Project Developer from any of its

This NUCRA and all,of its provisions are binding upon, and inure to the benefit of, the parties to
this NUCRA and their tespective successors and permitted assigns.

5 Indemnity
5.1 Indemnity:
Each Project Developer to this NUCRA shall indemnify and hold harmless the other parties to this
NUCRA, and the other parties’ officers, shareholders, stakeholders, members, managers,

representatives, directors, agents and employees, and Affiliates, from and against any and all loss,
liability, damage, cost or expense to third parties, including damage and liability for bodily injury
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to or death of persons, or damage to property or persons (including reasonable attorneys’ fees and
expenses, litigation costs, consultant fees, investigation fees, sums paid in settlements of claims,
penalties or fines imposed under Applicable Laws and Regulations, and any such fees and
expenses incurred in enforcing this indemnity or collecting any sums due hereunder) (collectively,
“Loss”) to the extent arising out of, in connection with, or resulting from (i) the indemnifying
party’s breach of any of the representations or warranties made in, or failure of the indemnifying
party or any of its subcontractors to perform any of its obligations under, this NUCRA (including
Appendix 2), or (ii) the negligence or willful misconduct of the indemnifying party or its
contractors; provided, however, that no party shall have any indemnification obligations under this
section 5.1 in respect of any Loss to the extent the Loss results fr egligence or willful
misconduct of the party seeking indemnity.

5.2 Indemnity Procedures:

Promptly after receipt by a party entitled to indemnity (“Indémnified Person™), of any claim or
notice of the commencement of any action or admi legal proceeding or inyestigation
as to which the indemnity provided for in section 5.1 umay ap the Indemniﬁe(%rson shall
notify the indemnifying party(ies) of such fact. Any failure of or delay in such nétification shall
not affect the indemnifying party’s(ies’) indemnification obligation unless such failure or delay is
materially prejudicial to the indemnifyinggparty(ies). The In ified Person shall cooperate with
the indemnifying party(ies) with respect atter for whic mnification is claimed. The
of with counsel designated
ly satisfactery to the Indemnified Person. If the
ndemnlﬁeﬂ Persons and the indemnifying
y concludes that there may be legal defenses
hich are different from or additional to those
ified Person shall have the right to select

action on its own behalf. In‘sueh instancesythe indemnifying party(ies) shall only be required to

e additional“attorney to represent an Indemnified Person or
ring or additional legal defenses. The Indemnified Person
e in any action, suit or proceeding, the defense of which
ing party(ies). Notwithstanding the foregoing, the

action, su1t or p
1ts counsel, such a

eedings if and to the extent that, in the opinion of the Indemnified Person and
on, suit/or proceeding involves the potential imposition of criminal liability
on the Indemnified n, or there exists a conflict or adversity of interest between the
Indemnified Person and the indemnifying party(ies), in such event the indemnifying party(ies)
shall pay the reasonable expenses of the Indemnified Person, and (ii) shall not settle or consent to
the entry of any judgment in any action, suit or proceeding without the consent of the Indemnified
Person, which shall not be unreasonably withheld, conditioned or delayed.

5.3 Indemnified Person:

If an Indemnified Person is entitled to indemnification under this section 5 as a result of a claim
by a third party, and the indemnifying party(ies) fails, after notice and reasonable opportunity to
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proceed under section 5.2 of this Appendix 2, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying party(ies) contest, settle or consent to
the entry of any judgment with respect to, or pay in full, such claim.

5.4  Amount Owing:
If an indemnifying party(ies) is obligated to indemnify and hold any Indemnified Person harmless

under this section 5, the amount owing to the Indemnified Person shall be the amount of such
Indemnified Person’s actual Loss, net of any insurance or other recove

5.5  Limitation on Damages:

Except as otherwise provided in this section 5, the liability of a party(ies)under this Appendix 2
shall be limited to direct actual damages, and all othe ages at law are waived. Under no
circumstances shall any party(ies) or its Affiliates, diréctors, officers, employees and agents, or
any of them, be liable to another party, whether in contract or other basis 1n law or,equity for
any special, indirect punitive, exemplary or consequential da es, including lost profits. The
limitations on damages specified in this section 5.5 are witheut gard to the cause of causes related
thereto, including the negligence of any party(ies), whether such negligence be sole, joint or
concurrent, or active or passive. This li atlon on damage 1 not affect any party’s rights to
obtain equitable relief as otherwise prov his Appendix he provisions of this section
5.5 shall survive the termination or expiration of this,NUCRA.

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

(a) The failure to pay any amount when due;
(b) The failure to comply with any material term or condition of this NUCRA including

but not limited to any material breach of a representation, warranty or covenant (other than in
sections 6.1(a) and (c)-(d) hereof) made in this Appendix 2;
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(c) Assignment of the NUCRA in a manner inconsistent with the terms of this
Appendix 2; or

(d) Failure of any party to provide information or data required to be provided to
another party under this Appendix 2 for such other party to satisfy its obligations under this
NUCRA.

6.2 Notice of Breach:

A party not in Breach shall give written notice of an event of B to the Breaching Party, to
Transmission Provider and to other persons that the Breachi 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 c uch,Breach. “Inthe event of a Breach
by Project Developer, Transmission Provider or the Transmission Owner agteeito provide notice
of such Breach and in the same manner as its notic Projectﬁ/eloper, to any Project Finance

Entity provided that the Project Developer has#pr d the netifying party with notice of an
assignment to such Project Finance Entity(ies) and identifies such Project Finanee Entity(ies) as
contacts for notice purposes pursuant to section 12 of this"Appendix 2.

6.3 Cure and Default: \

A party that commits a Breach and does not
6.3 is automatically in Default of this Appen
the non-Breaching Partie

6.4 Cure of Breac

6.4.1 Except for the event of Breachiset fotth in section 6.1(a) above, the Breaching Party
ch w1th1n thirty (30) days of the tlme the non- Breaching Party

6.4.2 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
set forth in section 7.0 of this NUCRA. Upon drawing on such Security, Project

Developer shall automatically be deemed in default of this NUCRA.

6.5  Right to Compel Performance:
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Notwithstanding the foregoing, upon the occurrence of a Default, a non-Defaulting party(ies) shall
be entitled to exercise such other rights and remedies as it may have in equity or at law. Subject
to section 11 of this Appendix 2, no remedy conferred by any provision of this Appendix 2 is
intended to be exclusive of any other remedy and each and every remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or
in equity or by statute or otherwise. The election of any one or more remedies shall not constitute
a waiver of the right to pursue other available remedies.

7 Termination

7.1 Termination of the NUCRA:

This NUCRA may be terminated by the following mean
7.1.1 By Mutual Consent:

This NUCRA may be terminated as of the date on which the ;arties mutually agree to terminate

this NUCRA.

Subject to payment of Cancellation Costs an
are parties to this NUCRA may at the same

7.1.2 By All Project Developers:

fall otherunpaid Costs, all Project Developers that
aterally tefminate the NUCRA pursuant to
Transmission Provider and the Transmission
of. Termination under this section must be
of the applicable GIA, Construction Service
e Project Developer is a party. Project
Developers termmatlng under this section forfeitSccurity provided related to the applicable GIA,

A other relevant NUCRAs to which the Project Developer is a

ipon the date Transmission Provider receives written notice, in a
11ssion Provider from the Transmission Owner that Transmission

Owner has received tyment 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:

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
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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 after ex
the unpaid costs shall be reallocated to the remaining Project Developers in proportion to the cost
responsibility percentages set forth in Schedule B. A remainin eveloper shall be entitled
to exercise such other rights and remedies as it may have in equity or atlaw against the defaulting
Project Developer that caused the reallocation of Costs u this section.

1l available Security,

7.4 Survival of Rights:

The obligations of the parties to this NUCRA with tespect«to payments, Canéellation Costs,
warranties, liability and indemnification shall survive termination to the extent necessary to
provide for the determination and enform said oblig arising from acts or events that
occurred while the NUCRA was in effect: ition, applica ovisions of this NUCRA will
continue in effect after expiration, cancellation‘or teemination to tent necessary to provide
for final billings, payments, and billing adjustments.

8 Force Majeure
8.1 Notice:

A party that is unable to carry ouit an obl1gat1on imposed on it by thls Appendix 2 due to Force

oney when due, if prevented from fulfilling such obligation by Force
Majeure. A party une Ifill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice and the full particulars of such Force
Majeure to the other parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Force Majeure is reasonably
expected to cease. Written notices given pursuant to this Article shall be acknowledged in writing
as soon as reasonably possible. The party affected shall exercise Reasonable Efforts to remove
such disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The party affected has a continuing notice obligation to the other parties, and must update the
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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 to applicabl onstruction Service
Agreement, this NUCRA, or other relevant NUCRAs to which roject 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; aet of.the public
enemy, war, insurrection, riot, fire, storm or flood, sion, breakage or accident to machinery
or equipment, any order, regulation, or restriction imposedby 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 diligwih party cou reasonably have been expected
to avoid, and which, by the exercise of iligence, it has unable to overcome. Force
majeure does not include (i) a failure of performance that is 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 ed party fails to remove or remedy within a
reasonable time; or (iii) € ardship of fected party.

9 Confidentiali

The Conﬁdentlahty pr0V1510ns of the applicableGIA Construction Service Agreement or other
relevant N . oject Developer is a party are incorporated by reference and

Subject to Applicab s and Regulations, each party to this NUCRA shall make available to
each other party info on necessary (i) to verify the costs incurred by the other party for which
the requesting party i$ responsible under this Appendix 2, and (ii) to carry out obligations and
responsibilities under this Appendix 2. The parties shall not use such information for purposes
other than those set forth in this section and to enforce their rights under this Appendix 2.

10.2 Reporting of Non-Force Majeure Events:

Each party to this NUCRA shall notify each other party when it becomes aware of its inability to
comply with the provisions of this Appendix 2 for a reason other than an event of force majeure
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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 of this
NUCRA shall have the right, during normal business hours, and gpeon prior reasonable notice to
the pertinent party, to audit at its own expense the other party’ 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 offi here such aecounts and records are
maintained and shall be limited to those portions offsuch accounts and records that relate to

obligations under this Appendix 2. Any request for@udit shall.be presented to the ether party not
ich the audit is sought. Eaﬁaarty shall

ix 2, each party to this

later than twenty-four months after the event as’to
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 to this N ay have ?mt another party arising out of
an

n in accordance with the dispute resolution

12 Notices

12.1 General:

Any notice, demand or request required or permitted to be given by any party to this NUCRA to
another and any instrument required or permitted to be tendered or delivered by any party, in
writing to another shall be provided electronically or may be so given, tendered or delivered, by
recognized national courier, or by depositing the same with the United States Postal Service with

277



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 operational issues as they arise
during the term of the NUCRA.

13 Miscellaneous

13.1 Regulatory Filing:

In the event that this NUCRA contains any terms that d
in Tariff, Part IX or from the standard terms and condi
Provider shall file the executed NUCRA on behalf of itself and the Transmission Owner with
FERC as a service schedule under the Tariff. Projec elopermay request that any information
so provided be subject to the confidentiality provisions of section 9 of this Appendix 2. A Project
Developer shall have the right, with respect to any NUCRA tendered to it, to request in writing (a)
dispute resolution under section 12 of‘ Tariff or, if co ing the Regional Transmission
Expansion Plan, consistent with Schedul e Operating A ent, or (b) that Transmission
Provider file the agreement unexecuted with FERCu, With the fili any unexecuted NUCRA,
Transmission Provider may, in its discretion, propose tonEERC a sesolution of any or all of the
issues in dispute between any parties to this NUCRA. /

e materially from the form included
ns in'this Appendix 2,)the Transmission

13.2 Waiver:

Any waiver at any time of its rights respect to a Breach or Default under this
Appendix 2, or Wlth respect to aiy other matters.arising in connection with this Appendix 2, shall
not be deem g waiver with respect to any other Breach or Default or other

13.3 A ] Rights un the Federal Power Act:

endment to the NUCRA shall become effective and a part of this
NUCRA upon satisfa of all Applicable Laws and Regulations. In the event an amendment is
desired, Transmission' Provider, consistent with Tariff, Part I1X, 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 Developers 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) request in writing that the agreement be filed unexecuted with FERC. Such agreement shall
be deemed to be terminated and withdrawn if Project Developers fail to comply with these
requirements. Following tender of the agreement and no later than fifteen (15) Business Days
notification by Transmission Provider that Project Developers have executed the agreement,
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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 (iii) request in writing that
the agreement be filed unexecuted with FERC. 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) file the agreement on
unexecuted with FERC. Transmission Provider may also file the agreement with FERC in
unexecuted form if Transmission Owner does not comply with the requizements above.

Notwithstanding the foregoing, nothing contained in this NUC 11 be construed as affecting
in any way any of the rights of any party with respect to cha licable rates or charges
under section 205 of the Federal Power Act and/or FERC’s tules and‘regulations thereunder, or
any of the rights of any party under section 206 of the Fe Power Act and/or FERC's rules and
regulations thereunder. The terms and conditions of t U and everyappendix referred to

therein shall be amended, as mutually agreed by thegarties, to comply with changes or alterations
emme& Authority havir%risdiction

made necessary by a valid applicable order of afiy
hereof.

13.4 Binding Effect: ‘

This NUCRA, including this Appendix 2,,and the,rights and tions thereunder shall be
binding upon, and shall inure to the benefit of;, the sucecessers and assigns of the parties.

14.1 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, valid and binding obligation of
such party, enforceable against such party in accordance with its terms, except as the enforceability
thereof may be limited by applicable bankruptcy, insolvency, reorga or other similar laws
affecting creditors’ rights generally and by general equitable p les (regardless of whether
enforceability is sought in a proceeding in equity or at law).

14.1.3 No Conflict:

.

RA do s not V101ate 0 with the
reement of the , or with
ent applicable to or binding

The execution, delivery and performance of the
organizational or formation documents, or bylaws
any judgment, license, permit, order, material agreem:

upon the party or any of its assets.

14.1.4 Consent and Approval:

will seek or obtain, each
by Governmental Authority in
ance of the NUCRA and it will provide to any
nder this Appendix 2 that are required by
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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 I
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. smission Provider”)
(individually referred to as a “Party,” or collectively referred to as the “Parties”) pursuant
to the Generation Interconnection Procedures (“GIP”) in PJM Interconnection,
L.L.C. Open Access Transmission Tariff (“Tariff”’), Part {[instruction: {use Part VII if this
is a transition period Agreement subject to Tariff Part VII} {use Part VIII if this a new
rules Agreement subject to Part VIII}]. Capit s used in thishagreement, unless
otherwise indicated, shall have the meaningsdscribed to them in the Tarff:

By submitting this Agreement and complying with GIP, Sections [to be gided], the
Surplus Project Developer has submitted a Surplusintérconnection Request. In accordance
with Tariff, section [to be provided], the Surplus ct Developer has also submitted
with this Agreement the applicab ired deposit to ansmission Provider.

1ding Surplus Interconnection Service,

the Project Developer requesting Surplus
ice is the'owner or affiliate of the existing Generating Facility,
the existing Generating Facility’s current Generator
or Interconnection Service Agreement (“Service
Agreement’

If the Surplus Project Developer is an unaffiliated third party, the Surplus Project
Developer must submit with this Agreement the following information and
documentation acceptable to the Transmission Provider:

1. Name and address of the current owner of the existing Generating Facility,
including details specific to the existing Generating Facility’s most current
Service Agreement, including the Service Agreement Number:
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il. 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

iil. Written documentation stating that the owner of the surplus generating unit
and the owner of the existing Generating Faci ill have entered into,
prior to the owner of the existing Generati acility executing a revised
Generator Interconnection Agreement ed facilities agreement
between the owner of the existing Genérating ity and the owner of the
surplus generating unit detailing their respective roles and responsibilities

rvice. \
Evidence of ownership interest in ight t qulre or contr(ﬁe surplus
generating unit site for a minimum of't ear. h as a deed, optton agreement,
lease or other similar document acceptable to‘the Transmission Provider. Include
both a written descrlptlo’of the evidence to elied upon and attach a Word or

)

PDF version copy thereo

ing unit site or existing surplus generating unit
tten descripti e.g., street address, global positioning
coordinates)and attach a'map.in PDF format depicting the property boundaries and
he ion of urplus generating unit site):

ze of the proposed surplus generating unit or the amount of increase
glcapability 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:

g. Planned date the new surplus generating unit (or increase in megawatt capability of
an existing surplus generating unit) will be in service:

example, but not limh topidentifying: all
of Surplus Project Developer’s Interconnection Requesrx Surplus
Interconnection Requests; and stating er urplus Project/Developer has
submitted a previous Surplus InterconnectionRequest for this particular project:

h. Other related information, including

1. Describe the circumstances under urplussinterconnection Service will be
available a isting Point o rconnection:

;and

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 ation requested by the
Transmission Provider necessary to complete the Surplus Inte ection Study. Subject
to Paragraph 7 of this Agreement and to the extent tequired bynGIP, section [to be
provided], information provided pursuant t aragraph 6 ‘shall be and remain

confidential.

Until completion of the Surplus Interconnectio tud);xe Transmission Qider shall
keep confidential all information provided to it by the Surplus Project Developer. Upon
completion of the Surplus Interconnection Study and, e extent required by Commission
regulations, will be made public ilable upon req xcept that the identity of the
Surplus Project Developer shall remain confidential.

1S

Surplus Project Developer acknowled consistentwith the Tariff, the Transmission
Provider may con i including the Transmission Owners, to provide
services or € 1 terconnection Study process and that the
Transmission rmation to the Transmission Owners.

Study. The deposit paid by the Surplus Project
2 of this Agreement shall be applied toward the Surplus
urplus® Interconnection Study cost responsibility. The Surplus
| be responsible for and must pay all actual study costs. If at any
Provider notifies the Surplus Project Developer of estimated
additional s , the Surplus Project Developer must pay such estimated additional
study costs twenty (20) Business Days of Transmission Provider sending the
Surplus Projeet 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, HER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMANCE OR DEALING, CUSTOM,
USAGE IN THE TRADE OR PROFESSION, O ERWISE, INCLUDING
WITHOUT LIMITATION IMPLIED WARRANTIE HANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE W REGARDTO, THE ACCURACY,
CONTENT, OR CONCLUSIONS OF THE S INTERCONNECTION STUDY.
The Surplus Project Developer acknowledg at it has not relied on any\representations
or warranties not specifically set forth hergin that no such representationfwarranties
have formed the basis of its bargain hereunder. Neith. is Agreement por the Surplus
Interconnection Study prepared hereunder is intended, nor shall either be interpreted, to
constitute agreement by the Transmission Provid the Transmission Owner(s) to
provide any transmission or inte&ion service to behalf of the Surplus Project
Developer either at this point in time orin'the future.

nsmission-@wner(s) or other subcontractors
1able for indirect, special, incidental, punitive,
including loss of profits, whether under this

possibility of such a'loss./Nor shall,the Transmission Provider, Transmission Owner(s), or
yed by the Transmission Provider be liable for any delay in

onnection Study Agreement.

third party b es of this provision entitled "Disclaimer of Warranty, Limitation of

Liability."
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12.

13.

14.

11.

16.

17.

18.

MISCELLANEOUS

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

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

interconnectionagreementnotices(@pjm.com

Surplus Project Developer

) | y

No waiver by either Party of onM defaults by her in performance of any of
the provisions of this Agreement shall‘opérate or be cons s a waiver of any other or
further default or defaults, whether different cha

t be amendg, modified, or waived other than
rties acknowledge that, subsequent to execution

This Agreement o

nor the Surplus Interconnection Study performed hereunder shall
plication for service under Tariff, Part II or Tariff, Part III.

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
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19.

20.

21.

22.

23.

expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.

No Third-Party Beneficiaries

Except as stated in Paragraph 11 of this Agreement, this Agreement is not intended to and
does not create rights, remedies, or benefits of any character whatsoever in favor of any
persons, corporations, associations, or entities other than the Parties, and the obligations
herein assumed are solely for the use and benefit of the 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 ¢ instrument.

No Partnership ) r

This Agreement shall not be interpreted or construed to create an association, joint venture,

agency relationship, or partnership between the or to impose any partnership
obligation or partnership liabilit either Party. er Party shall have any right,
power or authority to enter into any‘agreement or underta

t, or act on behalf of, or to
act as or be an agent or representative.of, orto otherwise bind, the other Party.

If any provisio i i t shall for any reason be held or adjudged to
be invalid or il court of competent jurisdiction or other
Governmental Authorityy (1) stich,portion” or provision shall be deemed separate and

; ies shall negotiate in good faith to restore insofar as practicable
were affected by such ruling, and (3) the remainder of this
and effect.

Severability

Energy Regu ommission (“FERC”) to modify this Agreement with respect to any
rates, terms a onditions, charges, classifications of service, rule or regulation under
section 205 or4any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder, and the Surplus Project Developer Surplus Project Developer
shall have the right to make a unilateral filing with FERC to modify this Agreement under
any applicable provision of the Federal Power Act and FERC’s rules and regulations;
provided that each Party shall have the right to protest any such filing by the other Party
and to participate fully in any proceeding before FERC in which such modifications may
be considered.

CERTIFICATION
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By initialing the line next to each of the following required elements, Surplus Project
Developer hereby certifies that it has submitted with this executed Agreement each of the
required elements (if this Surplus Interconnection Request is being submitted electronically,
each of the required elements must be submitted electronically as individual PDF files,
together with an electronic PDF copy of this signed Agreement):

Specification of the location of the proposed surplus generating unit site
or existing surplus generating unit (including both a written
description (e.g., street address, global po ing coordinates) and
attach a map in PDF format depicting theproperty boundaries and the
location of the surplus generating unit

If the Surplus Project Develop
information and evidence set
Agreement

is an unaffiliated third party, the
Paragraph 3(a)(i) — (iii) of this

Evidence of an ownership interest in, o>right to acquire or control the
surplus generating unit site

The megawatt m\_the proposed lus generating unit or the
amount of increase in megawatt capa of an existing surplus
generating unit

wind generation facility, then the set of preliminary electrical design
s must depict the wind plant as a single equivalent

ditional information prescribed by the Transmission Provider in
PJM Manuals

The full amount of the required deposit
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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 AG
By and Among

PJM Interconnection,

And
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Service Agreement No. [ ]

CONSTRUCTION SERVICE AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Name of Project Developer, Eligible Customer, or
Affected System Customer]
And

[Name of Transmission Owner|

(Project Identifier # )

This Construction Service Agreement, including the endices attached heretovand incorporated
herein (collectively, “CSA”) is made and entered into as of the Effective Date (as I?ned in the
attached Appendix III) by and among PJM Interconnection, L.L:C. (“Transmission Provider” or
“PJIM”), (“Developer Party” TOPTIONAL: or “[short name]”]) and
(“Transmission Owner” [OPTIONAL: or “[short name]”]).
Transmission Provider, Developer Pwp Transmissi wner are referred to herein
individually as “Party” and collectively as arties.” Devel arty is a {instruction: select
[Project Developer, Eligible Customer or Affected System Custo as defined in in this GIP.
For purposes of this Upgrade CSA, For purposes of the Agreement, the terms “Generation
Interconnection Procedures” or “GIP” Wlllx the 1ntercox{nect10n 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 ;@d agreement}.

WITNES H
rty (1) has requested Long-Term Firm Point-To-Point
Transm egration Transmission Service (“Transmission Service”)
from Transmission Provider’s Open Access Transmission
Tariff (t s an Affected System Customer that requires Network Upgrades; or
(3) is a Proj eveloper that requires Network Upgrades to the system of a Transmission Owner

with which 1
interconnect;

neration | Facility or Merchant Transmission Facility does not directly

WHEREAS, pursuant to Developer Party’s Completed Application, Affected System
Customers Facility Study or Interconnection Request, Transmission Provider has conducted the
required studies to determine whether such requests can be accommodated, and if so, under what
terms and conditions, including the identification of any Network Upgrades that must be
constructed in order to provide the service or rights requested by Developer Party;

WHEREAS, Transmission Provider’s studies have identified the Network Upgrades

described in Appendix I of this CSA as necessary to provide Developer Party the service or rights
it has requested; and
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WHEREAS, Developer Party: (i) desires that Transmission Owner construct the required
Network Upgrades; and (i1) agrees to assume cost responsibility for the design, engineering,
procurement and construction of such 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 Document

1.0 Defined Terms.

All capitalized terms used in this CSA shall have the meanings ascri o them in the GIP or in
definitions either in the body of this CSA or its attached appendices. Intheéevent of any conflict
between defined terms set forth in the PJM Tariff or define s in this CSAy 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 shallb strued using the deﬁnitionﬁen to such
defined term in this CSA.

1.1 Incorporation of Other Docu ts.
Subject to the provisions of Section 1.0 above, allyportions of th
Agreement as of the date of this CSA, and as pertinent,to the su
incorporated herein and made a part hereof.

Tariff and the Operating
ct of this CSA, are hereby

Developer Party sha for the design, engineering, procurement and construction of
the Netweork e ati pendix I to this CSA. An estimate of such Costs is provided

Unless Security 18 provided pursuant to a Generation Interconnection Agreement Developer Party
shall provide Secu lateralize Developer Party’s obligation to pay the Costs incurred by
Transmission Owner to construct the 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
[to be provided]. Developer Party shall deliver such Security to Transmission Provider prior to
the Effective Date of this CSA, as described in Appendix III. Unless otherwise specified by the
Transmission Provider, such Security shall take the form of a letter of credit, in the amount of

$ naming the Transmission Provider and Transmission Owner as beneficiaries.

2.2 Failure to Provide Security.
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If the Developer Party fails to provide Security in the amount, in the time or in the form required
by 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’s obligation to pay the Costs
for the Network Upgrades identified in Appendix I to this CSA, whe ater 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 the T ion Service Agreement as
defined in Section 3.0 of this CSA, if applicable.

24 Transmission Owner Responsibilities.

If the Developer Party satisfies all requirements of rticle 2,and applicable requirements set
forth in the PJM Tariff, Transmission Owner shall use sona fforts to construct or cause to
be constructed the Network Upgrades, identified in Appendix I to this CSA, on its transmission
system. Transmission Owner shall own, the Network Upg it has, or has arranged to have,
constructed and shall have ongoing respMy to maintain Network Upgrades consistent

Transmission Provider shall provide Tramsmission Service to Developer Party pursuant to a
separate servi€e agree between Developer Party and Transmission Provider dated as
(the “Transmission Service Agreement”), if applicable.

Subject to the term ction 14 of Appendix III, Developer Party may terminate this CSA at
any time by providing written notice of termination to Transmission Provider and Transmission
Owner. Developer Patty’s notice of termination shall become effective sixty (60) calendar days
after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — Miscellaneous

5.0 Notices.

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

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Developer Party:

) | y

Transmission Owner:

4

5.1 Waiver.
No waiver by any Pa e Defaults by another in performance of any of the provisions
of this CSA shall opera rued as a wai f any other or further Default or Defaults,

may not be amended, modified or waived other than by a writing
event ah amendment is desired, Transmission Provider, consistent
, 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, Develop all either: (i) execute the agreement; (i1) 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 (ii1) request that the
agreement be filed unexecuted with FERC. Following tender of the agreement and no later than
fifteen (15) Business Days after notification by Transmission Provider that Developer Party has
executed the agreement, 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 (iii)
request in writing that the agreement be filed unexecuted with FERC. 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

signed by
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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.

5.3  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.

5.45.5 Counterparts.

This CSA may be executed in multiple counterparts to be one effective as of the
Effective Date.

[Signature Page Follows]
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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 I

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] V
C. Costs. ( } r

Developer Party shall be subject to the estimated charges detailed below, which shall be billed and
paid in accordance with Section 9.0 of Amdixlll to this

Network Upgrades Charge: $ }\
74

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

D. Construction (mw rades

[include 1 through 3 below only for Project Developers or Affected System Customers]

egarding which Transmission Owner shall be the
described on the attached Appendix I, Section A to this CSA.
struction Option. Specify below whether the Constructing Entities
o construction of the Network Upgrades that will be built by the
pursuant to the Standard Option or the Negotiated Contract Option.
(See Sections and 6.1.1 of Appendix III to this CSA.)

Standard Option.

Negotiated Contract Option.

If the parties have mutually agreed to use the Negotiated Contract Option, the permitted,
negotiated terms on which they have agreed and which are not already set forth as part of
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 respect to some or all of the Stand Alone Network Upgrades:

Yes

No
If Yes is indicated, Developer Party shall build, in ag€or with and subject to the
conditions and limitations set forth in section 6.2.3 of Appe IT to this CSA, those
portions of the Stand Alone Network Upgrades \
described below: \

[The following section applies only to Eligible Customers] y

Specify whether Developer Party has exercised t tion to Build with respect to some

or all of the Stand Alone Network Upgr‘i:

Yes

No

y

accordance with and subject to the conditions
ix LI to this CSA, those portions of the Stand

If Yes is indicated, D
and limitations set fe
Alone Network Upgrade
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APPENDIX II

DEFINITIONS

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

GENERAL TERMS AND CONDITIONS
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1.0 Effective Date and Term
1.1 Effective Date.

Subject to regulatory acceptance, this CSA shall become effective on the date the agreement has
been executed by all Parties, or if the agreement is filed with FERC unexecuted, upon the date
specified by FERC. The Transmission Owner shall have no obligation to begin construction or
preparation for construction of the Network Upgrades, identified in Appendix I to this CSA, until:
(1) thirty days after such agreement, if executed and nonconforming, been filed with FERC;
(i1) such agreement, if unexecuted and non-conforming, has bee ith and accepted by
FERC; or (iii) the earlier of thirty days after such agreement, if ¢ ing, has been executed or
has been reported in Transmission Provider’s Electronic Quart

1.2 Term.

This CSA shall continue in full force and effect the Effective Date until the termination
hereof. ;

1.3 Survival.

This CSA shall continue in effect after\a.tion to the ext ecessary to provide for final
billings and payments, including billings and payments pursuant 1s 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 e ‘

2.0 Facilitation b ans n Provider

Transmission Provider keep itself apprised|of the status of the Transmission Owner’s
construction- related activitieshand, uponnrequests/of Developer Party or Transmission Owner,
Transmission C ith the Developer Party and Transmission Owner separately or
together 10 assi i es between them regarding their respective activities, rights

ion Owner shall cooperate in good faith with the other
s to facilitate resolution of disputes.

3.1.1 Generally.
All Network Upgrades identified in Appendix I to this CSA shall be designed, engineered,
procured, installed and constructed in accordance with this 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 I to
this CSA only to the extent that the provisions thereof relate to the design, engineering,
procurement, construction and/or installation of such Network Upgrades. Such provisions relating
to the design, engineering, procurement, construction and/or installation of such Network
Upgrades shall be contained in Appendix I appended to this CSA. The Parties shall mutually agree
upon, or in the absence of such 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 teehnical requirements and
standards that are appended to this CSA and any later-modified pr
pertinent PJM Manuals, the provisions appended to this CSA sha

4.0  Tax Liability
4.1 Safe Harbor Provisions.

Provided that Developer Party agrees to conform | requitements of the Inteﬂ 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 I.R.B. (6/20/2016)) that would
confer nontaxable status on some or all of the transfer of pro including money, by Developer
Party to the Transmission Owner for&t of the Cost construction of the Network
Upgrades, the Transmission Owner, based ‘on suchragreement an urrent law, shall treat such
transfer of property to it as nontaxable income,and, exceptas provided in section 4.4.2 below, shall
grades thzyare payable by Developer Party
or this Agreement. Developer Party shall
uirements for such non-taxable status in the

document its agreem:
Generation Interconne

e department of revenue (“State”) determines that the
Developer Party to the Transmission Owner with respect

ate assesses to the Transmission Owner in connection with such transfer of
property and/or mo s any applicable interest and/or penalty charged to the Transmission
Owner. In the event 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.

that the IRS or 4

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 s ested taxes until they
are assessed by a final, non-appealable order by any court or age f competent jurisdiction. In
the event that a tax payment is withheld and ultimately due a after appeal, Developer
Party will be responsible for all taxes, interest and penalties; other than penalties attributable to
any delay caused by the Transmission Owner.

4.4  Income Tax Gross-Up ) r

4.4.1 Additional Security:

r documentation required under

In the event that Developer Party does Mde the safe
section 4.1 prior to execution of the Ge

t provide initially pursuant to the Generation Interconnection
Agreement or this Ag include any ‘amounts described as additional Security under
this section 4.4 regarding)i

4.4.2 Amount:

mit the Transmission Owner to receive and retain, after the payment
; s (“‘Current Taxes”) and taking into account the present value of future
tax deductions for de on 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.

4.5 Tax Status:

Each Party shall cooperate with the other to maintain the other Party’s
Generation Interconnection Agreement, this Agreement or the GIP 1
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 Hazardo ubstances, anylasbestos or lead
abatement activities, or any type of remediation related to the facility or the
facilities, any of which may reasonably be expécted to affect Transmission Provider or
Developer Party. Transmission Owner shall¢ Vlde the notice as soon as possible;
(i1) make a good faith effort to provide the notice within,twe four hours after it becomes
aware of the occurrence; and (iii) promptly furnish to Transmission Provider and
Developer Party copies of any pulwmable repo led with any governmental
agencies addressing such events.

6.0 Schedule Of Work.

Upgrades. Unde gotiated Contract Option, the Affected System Customer and the
Transmission Own ay agree to terms different from those included in the Standard
Option of Section®.1 above and the corresponding standard terms set forth in the
applicable provisions of Part VI of the Tariff and this Appendix III. 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
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responsibility for Costs may be affected (Section 217 of the Tariff). No other terms of the
Tariff or this Appendix III shall be subject to modification under the Negotiated Contract
Option. The terms and conditions of the Tariff that may be negotiated pursuant to the
Negotiated Contract Option shall not be affected by use of the Negotiated Contract
Option except as and to the extent that they are modified by the parties’ agreement
pursuant to such option. 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™), to design, procure, construct
and install all or any portion of the Stand Alone Net Upgrades on the dates specified

in Appendix I of this Agreement. Transmission Provider and Developer Party must agree
as to what constitutes Stand Alone Network Upgtades in Sxiule C of this"Agreement.

If the Transmission Provider and Developer Pa isagree about whether a pa lar
Network Upgrade is a Stand Alone Network Upgrade, the Aransmission Provider must
provide the Developer Party a written technical explanation outlining why the
Transmission Provider does not conSider the Network e to be a Stand Alone
Network Upgrade within fifteen (lSMits determinati Transmission Provider
and Developer Party must agree as to what constitutes Stand Network Upgrades
and identify such Stand Alone Network Upgrades in Sehedule € (Option to Build) of this
Agreement. Except for Stand Alone Net grades, Developer Party shall have no
option. Unless a Developer party is
ent, in order to exercise this Option to
ission Provider and the Transmission

days from the date the Developer Party'receives the results of the Facility Study (or, if no
' mpletion of'the System Impact Study) Developer Party

under this Appet the Option to Build is subject to the following conditions:

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

(1) Developer Party shall 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;

(ii1))  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,
provide to Transmission Owner a schedule for construction
Upgrades and shall promptly respond to requests for info
Owner;

veloper Party shall
Alone Network
ion from Transmission

ansmission Owner shall have the
Network Upgradeg and to conduct

(V) At any time during constructio
right to gain unrestricted access to the Stand Al
inspections of the same;

(vi) At any time during construetion; s ould any phase of the
engineering, equipment procurement, or construction of Stand Alone Network Upgrades

not meet the standards and spemﬁ“owded by mission Owner, Developer
Party shall be obligated to remedy de s in that porti the Stand Alone Network
Upgrades;

(vii) Developer Party
Transmission Provid
Upgrades that are tion Netwo
applicable to this i ctions 12.1,

ndemnify" Transmission Owner and
eveloper Party’s construction of Network
Upgrades under the terms and procedures
2,.12.3, and 12.4;

Direct C¢ _ rades to Transmission Owner;

otherwise agree, Developer Party shall transfer
ownershi ; pgrades to Transmission Owner;

(xiy' 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

(xi1)  If Developer Party exercises the Option to Build, Developer Party
shall pay Transmission Owner to execute the responsibilities enumerated to Transmission
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Owner under section 6.2.2. Transmission Owner shall invoice Developer Party for this
total amount to be divided on a monthly basis pursuant to Appendix III, section 9.3.

(b) The Developer Party must obtain or arrange to obtain all necessary
permits and authorizations for the construction and installation of the Stand Alone
Network 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 inacquiring permits and
authorizations for construction of facilities on its own behalf;

(c) The Developer Party must obtain all necess ights for the
construction and installation of the Stand Alone Network®Upgrades
provided, however, that upon Developer Party’s reas le request, the Fransmission
Owner shall assist the Developer Party in acquiri ch land rights with'efforts similar
in nature and extent to those that the Transmission Owner typically undertakesi

its ow&half; V

acquiring land rights for construction of facilitic

(d) Notwithstanding anything stated herein; each Transmission Owner shall
have the exclusive right and obligation.to perform the lin: chments (tie-in work), and
to calibrate remote terminal units an&ﬂettings, require the interconnection to
such Transmission Owner’s existing facilittes ofiany Stand Al etwork Upgrades that
the Developer Party builds; and

(e) The S
successfully inspe
Appendix II1.

Network
energized

ades built by the Developer Party shall be

, teste rsuant to Sections 19 and 20 of this

6.2.3 __ Additional Conditions Regarding Network Facilities.

all work shall comply with the following further conditions:

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

(11) 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;

(ii1))  The Transmission Owner shall have the right to have a reasonable number
of appropriate representatives present for all work done on its property/facilities or
regarding the 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 ission Owner shall
consult with the Developer Party and with Transmission Providet before directing that
work be stopped or ordering any corrective measures;

(iv)  The Developer Party and its contracto
comply with the Transmission Owner’s safety, se
guidelines and training requirements applicable 40 the area(s) where construction activity
is occurring and shall provide all reasonably req documentation to the Tra‘%‘ssion
Owner, provided that the Transmission Owner previously has previded its safety, security
and work rules and training requirements applicable to-work on its facilities to
Transmission Provider and the Dev iness days after a request

er Party within 2
therefore made by Developer Party fo ing its receipt of

(V) The Developer Party shal
of its contractors, employees and agents;

ployees and agents shall
ty and work rules, environmental

(vi)y All iti rmed by or ‘on behalf of the Developer Party pursuant to
its exercise of theé i shall be subject to compliance with Applicable Laws

each such ¢ anner that is reasonable and not unduly discriminatory and it
shall not unreasonably withhold, condition, or delay any approval or authorization that
the Developer may require for the purpose of complying with any of those

conditions.
6.2.5 Approved Contractors.

(a) Each Transmission Owner shall develop and shall provide to Transmission
Provider a List of Approved Contractors. Each Transmission Owner shall include on its
List of Approved Contractors no fewer than three contractors and no fewer than three
manufacturers or vendors of major transmission-related equipment, unless a
Transmission Owner demonstrates to Transmission Provider’s reasonable satisfaction
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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 PJIM 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’
satisfaction that the candidate contractor is qualified to design, o 11 and/or
construct new facilities or upgrades or modifications to existi
Transmission Owner’s system, or (2) any manufacturer or major transmission-
related equipment (e.g., high-voltage transformers, transmission line, eircuit breakers)
regarding which the Developer Party provides such i ation as the Transmission
Owner may reasonably require which demonstrat the Transmission Owner’s
reasonable satisfaction that the candidate entity’s major transmission-related equipment is

ion Ow&s system. No ]V

acceptable for installation and use on the Trans
Transmission Owner shall unreasonably withhold, conditiofi, or'delay its acceptance of a
contractor, manufacturer, or vendor proposed for addition to its List of Approved

Contractors.

6.2.6 Construction by Multiple Deveéloper Parties:

In the event that there are multiple Developer

1es that wish to exercise an Option to
ribed in Section 6.2.3 to this Appendix III,
to allocate the construction responsibility
themselves on how to proceed.

the Transmission i etermine h
among them unles eement amo

construct or insta d Alone Network Upgrades, will satisfy all of the conditions on
construction specified in Sections 6.2.2 and 6.2.3 of this Appendix III; and (ii1) 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 III.

6.2.8 Developer Party Drawings.

Developer Party shall submit to the Transmission Owner a ission Provider
initial drawings, certified by a professional engineer, of the Network Upgrades that
Developer Party arranges to build under the Option t ild\The Transmission Owner
and Transmission Provider shall review the drawings to assess the consistency of
Developer Party’s design of the pertinent Netw Upgrada;ith Applicable Standards

and the Facilities Study. After consulting with'th nsmis Owner, Trans ion
Provider shall provide comments on such drawingsto Developer Party withinSixty days
after its receipt thereof, after which time any drawingsmot subject to comment shall be
deemed to be approved. All drawm@ed hereund 11 be deemed to be
Confidential Information.

6.2.9 Effect of Review.

er’s reviews of Developer Party's initial
veloper Party is building shall not be

expense Developer Party shall make suich.changes to the de51gn of the pertinent Network
A required by Transmission Provider, in consultation w1th

Transmission Pro 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 agréement 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 I 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 I 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 an i
within 20 days after it learns thereof. If such a defect or f:
corrected within such 20-day period, Transmission Owner mence the necessary
correction within that time and shall thereafter diligently: pursue it to,completion. Such
acceptance does not modify and shall not limit the ject\Developer’syindemnification
obligations set forth in Tariff, Attachment P, Appendix 2, section 3.2.3(¢).

8.0 Transmission Outages ) r

8.1 Outages; Coordination.
The Transmission Provider and Trar_n

detailed in the Scope of Work, may b
constructing and installing the Network

e cannot reasonably be

s identified in Appendix I to this CSA.
wner further acknowledge and agree that
rough Transmission Provider.

be: (a) reduce portions of the work on Network Upgrades, identified in Appendix I to
this CSA, are ¢ ed; 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 PJM 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 I to this CSA, or (b) in the event that the
Developer Party exercises the Option to Build, 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 III, section 6.2.2(a)(12).
If Developer Party exercises the Option to Build, Developer Party shall pay Transmission
Owner costs associated with its responsibilities pursuant to section'6.2. i
with the amount agreed to by the Transmission Owner and loper Party pursuant to
Appendix III, section 6.2.1(a)(12). Transmission Provide

subsequent three months. Developer Party shall pay
receipt thereof. Upon receipt of each of Dev
Transmission Provider shall reimburse the Tr. ission Owner. DeveloperyParty may
request that the Transmission Provider prowid arterly eost reconciliation. = Such a
quarterly cost reconciliation will have a one-quarterlag; e.gf, recenciliation of €osts for the
first calendar quarter of work will be provided at the start of the third calendar quarter of
work, provided, however, that Secti .3 of this Appen I shall govern the timing of
the final cost reconciliation upon com of the work.

rty’s payments ‘of such bills,

9.4 Final Invoice.

pletes construction and installation of the
ion Provider shall provide Developer Party

the Tariff for the Costs of the Network Upgrades identified in Appendix I to this CSA; and
(b) DeV oper Pa ggregate payments to Transmlssmn Pr0V1der for the Costs

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
of such dispute. If the Developer Party fails to meet any of these requirements, then
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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 III.

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)(ii1) 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 pay constitute a waiver of any claims
arising hereunder.

10.0 Assignment ) r

10.1 Assignment with Prior Consent.

Subject to Section 10.2 of this Appehno Party shall
duties, or any part of such rights or duties, under,this CSA wi
the other Parties, which consent shalltnot be unreasonably,
delayed. Any such assignment or delega
null and void.

its rights or delegate its
the written consent of

Such written cofs
agreement. Such

can be in the form o sent to assignment or other written
€9 t of the ot Interconnection Parties shall not be

Transmission Expansion Plan, consistent with Operating
(ii1) request in writing that the agreement be filed unexecuted

ith these requirements. Following tender of the agreement and no
later than fifteen (15) Business Days after notification by Transmission Provider that
Developer Party has executed the agreement, 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 (ii1) request in writing that the agreement be filed
unexecuted with FERC. Following execution by Transmission Owner, Transmission
Provider shall either: (1) 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) file the
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agreement unexecuted with FERC. Transmission Provider may also file the agreement
with FERC if Transmission Owner does not comply with the requirements above.

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 t urchases or otherwise acquires,
directly or indirectly, all or substantially all of the Developer Party’s assets provided that,
prior to the effective date of any such assignment, the assignee shall demonstrate that, as
of the effective date of the assignment, thesassignee has}technical compeﬁc]e and
financial ability to comply with the requirements of this £SA“and assumes in a writing
provided to the Transmission Owner and Transmission Provider all rights, duties, and
obligations of Developer Party a%der this C However, any assignment
described herein shall not relieve arge the Dev Party from any of its
obligations hereunder absent the written consentief the Trans Owner, such consent
not to be unreasonably withheld, conditioned, or delayed.

An Interconnection P. choose to €
agreement to effe nment allo
Consistent with Ta ction 1, Tra
assignment agreement j eveloper. N
Transmlssmn Provider’s tender for execution’of such agreement, Developer Party shall
elther ecute ; (1) request in writing dispute resolution as allowed under
ncerning the Regional Transmission Expansion Plan,

a consent to assignment or other written
d by section 10.2.1 of this Appendix 2.
ion Provider shall tender a consent to

agreement; (ii) re 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) request in writing that the agreement be filed unexecuted
with FERC. 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) 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 ies), provided that
such assignment shall not alter or diminish Developer Party’s duties and obligations under
this CSA. If Developer Party provides the Transmissi r with notice of an
assignment to any Project Finance Entity(ies) and identifies “‘sueh Project Finance
Entity(ies) as contacts for notice purposes pursu o ‘Article 6. of this CSA, the
Transmission Provider or Transmission Owner ovide notice” and reasonable
opportunity for such entity(ies) to cure any Breac¢h under ,this CSA in aceordance with
this CSA. Transmission Provider or Transmi Owneryshall, if requested by such
lenders, provide such customary and reasonable documents, including €onsents to
assignment, as may be reasonably requested with respect to the assignment and status of
this CSA, provided that such doc‘ents do not alte diminish the rights of the
Transmission Provider or Transmiss er under this , except with respect to
providing notice of Breach to a Project Finance Entity. presentation of the
Transmission Provider’s and/or the Tra ’ ice therefore, Developer

ission Owner’s in
the Transmission Owner’s reasonable
and certificates. Any assignment described
herein shall not r arge the eloper Party from any of its obligations
hereunder abscnt i nsent of the  Transmission Owner and Transmission
Provider.

11.1 Required C

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, withdimits of not less than
one million dollars ($1,000,000) per occurrence/one million do 000,000) general
aggregate/one million dollars ($1,000,000) each accidentd products and completed
operations aggregate.

C. Business/Commercial Automobile
owned and non-owned and hired vehicles, trailer
public roads, with a minimum, combined singl
($1,000,000) each accident for bodily injury,4nc

ilitys, Insurance for coverage of
semi-trailers designed, for travel on
mit of no less than one million dollars
ing dez&nd property damage.

D. Excess and/or Umbrella Liability Insurance with a limit of liability of
twenty million dollars ($20,000,000W‘§urrence. T imits apply in excess of the
employer’s liability, commercial ge iability and bu /commercial automobile
liability coverages described above. T\ This requirement ca met alone or via a
combination of primary, excess and/or umbrella insurance.

E. g Contractors Legal Liability, providing
errors, omissions i . Coverage shall be provided for the
Constructing Enti i ibiliti rformance outlined in this CSA, with

An ent1 Professional Liability Insurance requirements by requiring third-
party contracte igners, or engineers, or other parties that are responsible for design
pciated with the Network Upgrades, identified in Appendix I to
this CSA, necesse e 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 I 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
Excess and/or Umbrella Liability policies procured by each C cting Entity (“Insuring
Constructing Entity”) shall include each other party (the Party”), its officers,
agents and employees as additional insureds, providing all'standard eoverages and covering
liability of the Insured Party arising out of bodily inju d/or property damage (including
loss of use) in any way connected with the operatio ance, or lack of performance

under this CSA. \ r

pensation) shall provide the

ile Liability and

11.3  Other Required Terms.

The above-mentioned insurance pol
following:

iﬁ' (except workers

extent without consi r other poli separately carried and shall state that each
insured is provide hough a separate policy had been issued to each, except
the insurer’s liabilt ncreased be

a waiver of all rights of subrogation which the Insuring
ance 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.

11.5 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-insur gram meets the
minimum insurance requirements in a manner consistent with pecified in Section 11.6
of this Appendix III.

11.6 Notices; Certificates of Insurance.

to furnish certificate(s) of insurance evidefiCt e insurance coverage obtained in
accordance with Section 11 of this Appendix III. Allcertificates of insurance shall indicate
that the certificate holder is included as an additional insured under the Commercial
General Liability, Business/Commer¢ial Automobile Lia and Excess and/or Umbrella
Liability coverages, and that this ins&primary with a er of subrogation in favor
of the other Interconnected Entities. All\policies,of insurance provide for thirty days
prior written notice of cancellation or material adverse change the policies of insurance
do not or cannot be endorsed to provide t s prior written notice of cancellation or
ntity shall provide the other Constructing
cancellation or material adverse change to

Prior to the commencement of work pursuant todhis CSA, the Constructing Entities agree

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 er collecting any sums
due hereunder) (collectively, “Loss”) to the extent arising out
resulting from: (i) the indemnifying Constructing Entity’s, breach of any of the
representations or warranties made in, or failure of the in Constructing Entity
or any of its subcontractors to perform any of its obhgatlons under, this CSA; or (ii) the
negligence or willful misconduct of the indemnifying\Constructing Entity or its
contractors; provided, however, that the neither structing Entity shallynot have any

indemnification obligations under this Section inftespect of.any Loss to the extent the Loss
he Pa&eeking indemni

results from the negligence or willful misconduc

12.2 Indemnity Procedures.

Promptly after receipt by a person hto indemnity
claim or notice of the commencement of any action or admini
or investigation as to which the indemni
Indemnified Person shall notify the inde

mnified Person) of any

ve or legal proceeding
pr0V1 ed for in this Section 12 may apply, the
i Construc;ﬁg Entity of such fact. Any
all not affect a Constructing Entity’s
or delay is materially prejudicial to the
nified Person shall cooperate with the

indemnifying Constructing E with respect
claimed. The 1ndemn1fy1ng Constructing Entity shall have the right to assume the defense
ith ¢ by such indemnifying Constructmg Entlty and reasonably

Entity, the Indemnified Person shall have the right to select
separate coun t such legal defenses and to otherwise participate in the defense of
such action on its owan 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 Pérson 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.

ion 12 as a result of
, after notice and
me the defense of such
nifying Constructing
with respect to, or pay in full,

If an Indemnified Person is entitled to indemnification under this S
a claim by a third party, and the indemnifying Constructing Enti
reasonable opportunity to proceed under this Section 12, to
claim, such Indemnified Person may at the expense of i
Entity contest, settle or consent to the entry of any judgmén
such claim.

12.4 Amount Owing.

If the indemnifying Constructing Entity is obligated to indemnifyrand hold any Indemnified
Person harmless under this Section 12, the amount owing to the Indemnified Person shall
be the amount of such Indemnifie t of any insurance or other

i rson’s actual Lo
recovery.

12.5 Limitation on Damages.

Except as otherwise
direct actual dama

this Sectio , the liability of a Party shall be limited to
t law are waived. Under no circumstances

ssive. This limitation on damages shall not affect
le relief as otherwise provided in this CSA. The
survive the termination or expiration of this CSA.

A Breaching Party 1 have no liability hereunder to any other Party, and each other Party
hereby releases thé 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 I
to this CSA, the Transmission System, or Transmission Service, or associated with damage
to the Network Upgrades identified in Appendix I 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:

(a) The failure to pay any amount’w ue; ) r

(b) The failure to comply with any material'terin or condition of this Appendix
2 or of the other portions of the CSA%er any attachments hedule hereto, including but
not limited to any material breach of

(c) T inconsi%'ut with its terms;
(d) Party to provide access rights, or an
Interconnection Pa inate access rights, that are provided under

this Appendix 2; or

termination of tk under section 16 of this Appendix 2, the Interconnected Entities
shall continue to operate and maintain, as applicable, such DC power systems, protection
and Metering Eqlipment, 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
provided that the Developer Party has provided the notifying I
notice of an assignment to such Project Finance Entity(ies)

Finance Entity(ies) as contacts for notice purposes pursuan
2.

identifies such Project
21 of this Appendix

13.4 Cure and Default:

An Interconnection Party that commits a Breach oes n%ke steps to cure M&lreach
pursuant to this section 13.4 is automatically in Defaultof this Appendix 2 and«©f the CSA,
and its project and this Agreement shall be deemed terminated and withdrawn.

Transmission Provider shall take necessary stequate this termination,
FERC.

including submitted the necessary fili
set forth in sectlon 13.1(a) above, the

(a) may cure the Breach within thirty (30)
in Party sends such notice; or (b) if the

13.4.1 Cure of Breach:

13.4.1.1

13.4.1.2 ent of Breach set forth in section 13.1(a), the Breaching
ection Party shall cure the Breach within five (5) days from the
notice of the Breach. If the Breaching Interconnection Party is
eloper 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 r
If this CSA is conforming and, therefore, is only reported to&RC on PJM’s Electric

Quarterly Report, it shall terminate upon the date Transmission Provider receives written
notice, in a form acceptable to the Ttansmission Provide the Transmission that the
following conditions have occurred:&.p ion of all Transmission
11d, transfer of title
sts due and owing under
e Option to'Build, delivery to the

ings of any Stand Alone Network Upgrades
section 3.2.3.2(a)(xi) of this Appendix 2.

under section 5.5 of this Appendix 2; (i1
this CSA; and (iv) if Developer Party exe

CSA; and (iv Party exercised the Option to Build, delivery to Transmission
Owner of final “a 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:
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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 seetion 14.2 below, the

Developer Party may be relieved of its obligations hereunder up (60) days written
notice to Transmission Provider and the Transmission Owner

14.2  Cancellation By Developer Party
14.2.1 Applicability:

The following provisions shall survive and shal ly in %event that Developer Party
terminates the CSA pursuant to this section 14.1.3.

14.2.1.1

Upon the unilateral termination of the CSA"by the Developer , the Developer Party
shall be liable to pay to the Transmission ©@wner or Transmission Provider all Cancellation

ice/for the De\foper Party pursuant to this
ix 2. Caneellation costs may include costs
arty, in accordance with the Tariff and as
ility of Developer Party under the Tariff.

on other Developer Parties. In the event the Transmission
it shall provide the Transmission Provider, with a copy
ten demand for payment and with reasonable
on Costs. The Developer Party shall pay the

ion Owner’s or Transmission Provider’s presentation to the
. en demand therefor, provided that such demand includes
reasonable doc on of the Cancellation Costs that the invoicing party seeks to
collect. Upon rect 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.

14.2.1.2 Disposition of Facilities Upon Termination:
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
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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 Transmissio stem, provided that
Developer Party shall be entitled to receive any rights associate
upgrades as determined in accordance with the CSA; or (d) u ny of the changes to the
Transmission System that were made pursuant to this the extent that the
Developer Party has fully paid for equipment that is unused upon caneellation or which is
removed pursuant to subsection (b) above, the Devel Party shall havethe right to take
back title to such equipment; alternatively, in the g¥ent that the Developer Party does not
wish to take back title, the Transmission Own ay elecgpay the Develop?arty a
ipmen

mutually agreed amount to acquire and own stich

In the event that Developer Party e&its right to te e under section 14.1.2 of
this Appendix 2, and notwithstanding any other provision of th A, the Developer Party
shall be liable for payment of the Transmission Owner’s Costs/incurred up to the date of
Developer Party’s notice of termination purs@iant to sec;iﬁn 14.1.2 and the costs of
completion of some e Transmis Owner Transmission Owner Upgrades or
specific unfinishe i of, and/or oval of any or all of such facilities which

ion Provider determines such completion

14.2.2 Termination Upon Default:

perform their respectlve obligations undes the” GIP of the Tariff or this CSA, provided,
S payment of such costs shall be w1thout prejudice to any

Termination of't 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
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.
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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 resp obligation hereunder,
other than the obligation to pay money when due, if‘prevented fiom fulfilling such
obligation by Force Majeure. A party unable to fulfil obligation heréunder (other than
an obligation to pay money when due) by reason orce Majeure shall give notice and
the full particulars of such Force Majeure todthe other &r‘[ies in writing as seon as

reasonably possible after the occurrence of the e relied,upon. Those notices shall
specifically state full particulars of the Force Majeurey theftimesand date when the Force
Majeure occurred, and when the Force Majeure is reasonably expected to cease. Written
notices given pursuant to this Arl“ﬂl be ackno ed in writing as soon as
reasonably possible. The party affect exercise Rea e Efforts to remove such
disability with reasonable dispatch, but\shall net be require ccede or agree to any
provision not satisfactory to it in orde and, terminatc a strike or other labor
disturbance. The party affected has a contihuing notice obligation to the other parties, and
¢ Majeure notice and subsequent notices, in
ted party shall be excused from whatever
performance is aff the Force Majeure and while the party
exercises Reasonable eviate such situation. As soon as the non-performing
party is able to resume perfermance of'its.obligations excused because of the occurrence
of Force hall resume performance and give prompt written notice

writing, as the pa

15.4 Definition orce 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
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
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does not include (i) a failure of performance that is due to an affected party’s own
negligence or intentional wrongdoing; (i1) any removable or remediable causes (other than
settlement of a strike or labor dispute) which an 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 information is.eonveyed orally or by
inspection, if the Party providing the information orally informs r Party receiving
the information that the information is confidential. If r sted by any Party, the
disclosing Party shall provide in writing the basis for asserti information referred
to in this section warrants confidential treatment, and the requesting Party may disclose
such writing to an appropriate Governmental Authori ny\Party shall be responsible for
the costs associated with affording confidential tr ent to its information.

16.1 Term. ) r

During the term of this CSA, and for a period of three (3) years after the termination of this
CSA, except as otherwise providedn, Section 16 of th A, each Party shall hold in
confidence, and shall not disclose to son, Confiden formation provided to it
by any Party.

16.2 Scope. /

Confidential Info i i information that the receiving Party can
demonstrate: (1)/18 i
by the receiving Party; (ii
confidential basis before reeéiving 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

or is necessary 1 gal 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.
No Party shall disclose Confidential Information of another Party to any other person,

except to its Affiliates (in accordance with FERC’s Standards of Conduct requirements),
subcontractors, employees, consultants or to parties who may be or considering providing
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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 Confid formation that it
discloses to any other Party. A Party’s disclosure to an Party of Confidential
Information shall not be deemed a waiver by any Party or erson or entity of the
right to protect the Confidential Information from public disclosure.

16.5 No Warranties.

By providing Confidential Information, no Pa es an%arranties or repr%ations
as to its accuracy or completeness. In addition, by supplying Confidential Infermation, no
Party obligates itself to provide any particular information or Confidential Information to
any other Party nor to enter into ‘ further agreem or proceed with any other
relationship or joint venture.

16.6 Standard of Care.

Each Party shall use same standard of care to protect Confidential Information
it receives as the P tect its own Confidential Information from unauthorized
i Party may use Confidential Information
es under this CSA or to comply with

IfaG with the right, power, and apparent authority to do so requests
of docume admini e order, or otherwise, to disclose Confidential Information, that
Party shall pro that provided the information with prompt prior notice of such

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

16.8 Termination of Construction Service Agreement.
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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 inadequate to pensate a Party for
another Party’s Breach of its obligations under this Section 16, arty accordingly

receiving Party shall not plead in defense that there d be an adequate remedy at law.
Such remedy shall not be deemed to be an exclusi
but shall be in addition to all other remedies awailable at]aw or in equity. The Parties
further acknowledge and agree that the covefian ntainedbherein are necessary for the
protection of legitimate business interests and are reasonabléin seope. No Party, however,
shall be liable for indirect, incidental, consequential, ot punitive damages of any nature or
kind resulting from or arising in CW with a Bre f any obligation under this
Section 16.

16.10 Disclosure to FERC or its Staff

contrary, an(élrsuant to 18 C.F.R. § 1b.20,
stigation or otherwise, requests information

the time prov1ded for in the séquest for infermation. In providing the information to FERC
h istent w1th I8C.F.R.§ 388 112, request that the 1nformat10n

16.11 Non-Disclosu

Subject to the exception noted above in Section 16.10 of this Appendix III, 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
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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 disclosure by confidentiality agreement,
protective order or other reasonable measures.

16.12 Information in the Public Domain

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

audit or inspection, the providing Party may/re ther Party to return or destroy
such Confidential Information after the termination ofithedudit\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 te s after receiving the request
and shall certify in writing to the requ arty that it ha lied with such request.

If any Party provides any Confidential Inform q‘ther Party in the course of an

17.0 Information Access And Audit Rights

17.1 Information

Subject to Applica aws a egulations, each Party shall make available to the other
Parties information necessary: o verify the ts incurred by the other Party for which
the requesting Party is respounsible undérthis €SA and the PJM Tariff; and (ii) to carry out

iefis and responsibilities, under this'€SA and the PJM Tariff. The Parties shall not

with the provisior s 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,
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 PJM Tariff.

17.3  Audit Rights.
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Subject to the requirements of confidentiality of this CSA and the PJM 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 PJM Tariff. Any audit authorized by this Section 17 shall be performed at the offices
where such accounts and records are maintained and shall be limited to those portions of
such accounts and records that relate to obligations under this CSA. Any request for audit
shall be presented to the other Party not later than twenty-four months after the event as to
which the audit is sought. Each Party shall preserve all records it for the duration
of the audit period.

17.4 Waiver.

Any waiver at any time by any Party of its rights
this CSA, or with respect to any other matters
not be deemed a waiver or continuing waiver'wi
or other matter.

respect to a BreachiorDefault under
ing in connection with this CSA, shall
spect &ny other Breach efault

17.5 Amendments and Rights uw Federal P

Except as set forth in this Section \17,“thisn, CSA may ended, modified, or
supplemented only by written agreementiof the Parties. Such/amendment shall become
effective and a part of this CSA upon satisfacti of all App able Laws and Regulatlons

e the agreement; (i1) request in writing
section 12 or, if concerning the Regional

either: (1)
Tariff, Part

ment; (ii) request in writing dispute resolution as allowed under
or, if concerning the Regional Transmission Expansion Plan,
consistent with img Agreement, Schedule 5; or (iii) request in writing that the
agreement be filed unexecuted with FERC. 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)
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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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 under this CS ich such Party requires

approval or authorization of any Governmental Authorityshall be'subject to its receipt of

such required approval or authorization in the for d ‘substance  satisfactory to the

receiving Party, or the Party making any required gs with, or providing notice to, such

Governmental Authorities, and the expirationof any time period associated bh?ewrth
n

Each Party shall in good faith seek, and shal Reaso le Efforts to o , such
required authorizations or approvals as soon as reason bly racticable.

18.0 Representations and Warrk
18.1 General.

Each Constructing Entity hereby represen nts and ¢ovenants as follows, with these
representations, warr covenants ctlve as to the Constructing Entity during

organized or formed, as applicable, validly existing and
f its State of organization or formation, and is in good

become a Party 't and to perform its obligations thereunder. This CSA is a legal,
valid and binding ebligation 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.
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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.

and schedule of

Developer Party and the Transmission Owner shall coordinate t
in Appendix I to this CSA.

all inspection and testing of the Network Upgrades, identifie
19.2 Inspection and Testing.

Each Constructing Entity shall cause inspection and testing of any Network'Upgrades that
it constructs in accordance with the provision this section. The Partiesiacknowledge
and agree that inspection and testing of facili ay Cl&ndertaken as fa%s are
completed and need not await completion of all of thefacilitics that a Constructing Entity
is building.

19.2.1 Of Developer Party%‘.acilities.

Upon the completion of the construction
Network Upgrades constructed by the

d installatien, but prior to energization, of any
r Party shall have the same inspected
n agency or qualified third party reasonably
whether the facilities substantially comply

Applicable Laws >gulations, 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 obsefve, and to obtain the written results of, such testing.

19.3 Review of Inspection and Testing by Transmission Owner.
In the event that the written report, or the observation of either Constructing Entity or
Transmission Provider, of the inspection and/or testing pursuant to Section 19.2 of this

Appendix III 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

340



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
Section 19.2 or 19.3 of this Appendix III, identifies any defects
Applicable Standards in the Network Upgrades constructed e Developer Party, the
Transmission Owner shall notify the Developer Party an ission Provider of any
identified defects or failures within 20 days after the Trafsmission Owner’s receipt of the
results of such inspection or testing. The Developer shall take appropriate actions to
correct any such defects or failure at its sole cest and ‘expense, and shall obtain the
Transmission Owner’s acceptance of the cormr€ctions, T acceptance Shwot 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 identiﬁ‘ny defects or fa to comply with Applicable
Standards in such facilities, Transmi wner shall tak ropriate action to correct
any such defects or failures within 20 days-afténit learns ther the event that such a
defect or failure cannot reasonably be corrected within, such 20-day period, Transmission
Owner shall commence the necessary c i
diligently pursue it to ion.

testing pursuant to
s to comply with

19.5 Notificatio Result

Within 10 days after satisfactory inspéction.and/or testing of Network Upgrades built by
the Deyeloper Pa including, if applicable, inspection and/or testing after correction of

applicable as dete ed by Transmission Provider, of the Network Upgrades, identified
in Appendix I 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.

(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
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purposes of the remaining provisions of this Section 20.9 and of Section 22.0 of this
Appendix III.

20.1 Stage One energization may not occur prior to the satisfaction of the following
additional conditions:

(a) The Developer Party shall have delivered to the Transmission Owner and
Transmission Provider a writing transferring to the Transmission Owner and Transmission
Provider operational control over any Stand Alone Network Upgrades.that Developer Party
has constructed; and

(b) The Developer Party shall have provide -up of construction
drawings to the Transmission Owner to show the “as-built” condition,of all Stand Alone
Network Upgrades that Developer Party has constru

20.2 As soon as practicable after the satis e conditions for ‘Stage One
energization specified in Sections 19 and 20.1 A%dix II1, the Transmission
Owner and the Developer Party shall coordinate and undertake the Stage One energization
of facilities.

20.3 Stage Two energization of t}L.i.nder of the N
Appendix I to this CSA, may not occur prior.to the satisfaction
conditions:

Upgrades, identified in
e following additional

(a) delivered to the Transmission Owner and
Transmission Provi i the Transmission Owner and Transmission

constructed and opera
Section 20.1 of this Appendix IIT; and

able after the satisfaction of the conditions for Stage Two
Sections 19 and 20.3 of this Appendix III, the Transmission
oper Party shall coordinate and undertake the Stage Two energization

energization spe
Owner and the De
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
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
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energize the appropriate Network Upgrades in accordance with Section 20.9 of this
Appendix III; 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 III.

21.0 Transmission Owner’s Acceptance of Facilities Constructed by Developer
Party.

been successfully
Developer Party

Within five days after determining that Network Upgrades h
energized, the Transmission Owner shall issue a written notic
accepting the Network Upgrades built by the Developer P. that were successfully
energized. Such acceptance shall not be construed as con dorsing or providing
a warranty by the Transmission Owner as to the design, installation, ¢enstruction, fitness,
safety, durability or reliability of any Network Upgr built by the Déveloper Party, or
their compliance with Applicable Standards.

22.0 Transfer of Title to Certain Facilities ructe Developer Paxx

Within thirty (30) days after the Developer Party’s reeeipt of notice of acceptance under
Section 21.0 of this Appendix Hliiowing Stage T ergization of the Network
Upgrades, the Developer Party sh iver to the ission Owner, for the
Transmission Owner’s review and approval, allef the docume nd filings necessary to
transfer to the Transmission Owner title\to any. Network Upgrades constructed by the
Developer Party, and to convey to the Transmission Owneriany easements and other land
rights to be granted ave not then already been conveyed. The
Transmission Ow such documentation, such approval not to
be unreasonablyswi itioned,, Within 30 days after its receipt of the
Transmission Owner’s i i of the documentation, the Developer
e Transmission Owner, shall make any

transfer to the Transmission Owner of title to the Network Upgrades built by the Developer
Party, the risk of of 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’sreceipt or use of the rights related to the Network Upgrades for which it

otherwise may be eligible as provided in Subpart C of Part VI of the Tariff.
23.0 Liens.
The Developer Party shall take all reasonable steps to ensure that, at the time of transfer of

title in the Network Upgrades built by the Developer Party to the Transmission Owner,
those facilities shall be free and clear of any and all liens and encumbrances, including
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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.

24.0  Charges

24.1 Specified Charges.

If and to the extent required by the Transmission Owner, after the
Network Upgrade, Project Developer shall pay one o
charges described in this section to compensate th:
incurred in performing certain of its obligation
Provider will deliver a copy of such filing to Pr
under this section may include:

itial Operation of the
re of the types of recurring
ission Owner forcosts

ppendix III. Transmission
. Permissible charges

recover only the costs and
administrative

(a) Administration Char% Any such charge
expenses incurred by the Transmissio r in connectio

permitted to the extent that the Transmis
Developer under the same CSA include a

operation and maintenance eharges related.to.the Project Developer’s Network Upgrade
owned b iSsi

To the extent requited 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

B. Project Developer.

In the event Developer Pa gXere he Option to Build, it is hereby
permitted build in acco ¢ with and subject to the conditions and

limi Q orth in this €SA, the following Stand Alone Network
4

Up
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Tariff, Part IX, Subpart K,
Upgrade Application and Studies Agreement

This Upgrade Application and Studies Agreement (“Application” or “Agreement”),
dated , 1s entered into by and between (“Upgrade Customer” or
“Applicant”) and PJM Interconnection, L.L.C. (“Transmission Provider” or
“PJM”) (individually a “Party” and together the “Parties’’) pursuant to PJM
Interconnection, L.L.C. Open Access Transmission Tari riff”), Part VIII,
Subpart H. Capitalized terms used in this Applicatio ess otherwise indicated,
shall have the meanings ascribed to them in Tariff. tion 1 or Tariff, Part
VIII, Subpart A.1.

In order to have a valid Upgrade Request,
to Transmission Provider through PJM’
and executed Application expressly ac
submit to Transmission Provider the require
in the amount of $150,000. Upon satisfacti
subject to Transmission Provider’s deficiency re

assign a Request Number t&grade Request;
validity of the Upgrade Request'and(2) the priority of t
to other Upgrade Requests.

ican must (1)elec mcally provide
ebsite a_com plete (i.e., mon-deficient)
by Transmission Prov1dﬁnd (2)

. Deposit by wire transfer

f the foregoing requirements,
Transmission Provider will

ich will establish (1) the
grade Request relative

Company »

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

Applicant’s banking information, or the banking information of any entity with a
legally binding relationship to Applicant that wishes to makegayments and receive
refunds on behalf of Applicant, in association wi Application and
corresponding project:

Bank Name:
Account Holder Name:
ABA number: \

Account Number:

Company: r
Tax Reporting Name:
Tax ID:

Address:

City:
State:
Zip:
Phone:
Email:

UPGRAD QUEST SPECIFICATIONS

ing Network Upgrades and requesting Incremental

ights (IARRs) under the Amended and Restated
greement of PJM Interconnection, L.L.C., Schedule 1, section
parallel provisions of Tariff, Attachment K-Appendix, section

the; procedures for Merchant Network Upgrades to either (a) upgrade
facilities or (b) advance certain already-identified upgrades.

If planning to fund Network Upgrades and request IARRs, specify the following,
as further described in Tariff, Part VIII, 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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10.
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C.

the increase in capability in megawatts (MW) or megavolt-amperes (MVA);

d. the MW amount of requested IARRs; and

c.

the proposed in-service or commencement date.

If planning Merchant Network Upgrades, complete the following, as further

described in Tariff, Part VIII, Subpart H and the PJM Manu

a.

specify the substation or transmission facility .or facilities where the

upgrade(s) will be made;

specify the MW or MVA amount by the normal or emergency rating
of the identified facility is to be inCreased, together wibh\ the desired in-

service date; or, as applicable, t egional, Transmission Expansion Plan
sted advancement dates; V

project number and planned and

if requesting Incremental Capacity Transfer Rights (ICTRs), identify up to
three Locational Deliverability Areas (L in which to determine the
ICTRs; and

specify the planned date
in service, such date to be

d"Merchant/Network Upgrade will be
¢ than seven (7) years from the date the
eived by, Transmission Provider, unless
tes that engineering, permitting, and
work Upgrade will take more than seven

em Impact Study as described in Tariff, Part VIII, Subpart H,
ade Customer with a System Impact Study report through
der’s website. The System Impact Study report will include

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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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 UpgradesConstruction Service
Agreement, a form of which is located in Tariff, Part [X,

SHALL THIS AGREEMENT, THE S M TMPACT STUDY, OR THE
FACILITIES STUDY IN ANY BE DEEMED TO" OBLIGATE
TRANSMISSION PROVIDER OR NS!&SION OWNE?) TO
CONSTRUCT ANY FACILITIES OR UP OR TO PROVIDE ANY

TRANSMISSION OR INTERCONNECTION'SERVICE TO OR ON BEHALF
OF APPLICANT EITHER A{ISPOINT IN OR IN THE FUTURE.

SECTION 4: COST RE! ONSIBIL

remain after the System Impact Study is completed, and
ed by Upgrade Customer in connection with outstanding
or prior Upgrade Requests or other New Service
remaining deposit monies either shall be:

ed 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
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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 b ission Provider
necessary to complete and review this Application. ct to this section 5, and
to the extent required by Tariff, Part VIII, Subp { tion 17, information
provided pursuant to this Application shall be and‘teémain confidential.

Upon completion of the System Imp and Facilities, Study, the
corresponding reports will be listed on Tfansmission Provider's websitéand, to the
extent required by Tariff, Part VIH, art E&ction 17 or Ccinission
regulations, will be made publicly available.“Applicant acknowledges and consents
to such disclosures as may be required under Taritf, Part VIII, Subpart E, section

17 or Commission regulatio\

Applicant acknowledges that, ‘consistent, with the c ntiality provisions of
Tariff, Part VIII, Subpart E, section 17, Transmission Provider may contract with
consultants, including Transmlssw Owners, t0 provﬂa services or expertise in the
ovider may disseminate information as
upon them to conduct part or all of the

ccordmgly, NEITHER TRANSMISSION PROVIDER,
OWNER(S), NOR ANY OTHER SUBCONTRACTORS

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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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 kin ing loss of profits,
whether under this agreement or otherwise, even Transmission Provider,
Transmission Owner(s), or other subcontractor d by Transmission
Provider have been advised of the possibility of su¢h a loss. Worshall Transmission
Provider, Transmission Owner(s), or o stubcontractors,, employed by
Transmission Provider be liable for any del
or delay in performance of Transmi
Agreement.

fn, tendered, or delivered
al courier or by depositing the same with
ostage prepaid for delivery by certified or
personal delivery to the Party, at the

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.
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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,
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, Su r (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 t ther entity only,if the acquiring
entity accepts and acquires all rights and gations as identified in, the Upgrade
Request for such project, as evidence a writiY(:ceptable to Tra?ission

Provider.

Governing Law, Regulatory Authority, and Rules:
This Agreement shall be deew:tract made
performance of this Agreeme ach of its pro
construed in accordance with, the applicable Federal la d/or laws of the State
of Delaware without regard to conflicts of law'provisio at would apply the laws
of another jurisdiction. This Agr is subjec f all Applicable Laws and
Regulations. erves the right to seek changes in, appeal,
or otherwi r regulations of a Governmental Authority.

r, and the interpretation and

ThlS Agreement is not 1ntended tosandsdoes not create rights, remedies, or benefits
] cver in faver of any persons, corporatlons associations, or

No PartnerShip:

This Agreement shall not be interpreted or construed to create an association, joint
venture, agency relationship, or partnership between the Parties or to impose any
partnership obligation or partnership liability upon either Party. Neither Party shall
have any right, power, or authority to enter into any agreement or undertaking for,
or act on behalf of, or to act as or be an agent or representative of, or to otherwise
bind, the other Party.
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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 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 right to make
Federal Energy Regulatory Commission (“FERC”) this Agreement with
respect to any rates, terms and conditions, ch ations of service,

rule or regulation under section 205 or a her, applicable jprovision of the
gulations thereun and Applicant
C

nilateral filing with the

Federal Power Act and FERC’s rules an
shall have the right to make a unilateral filing with FER dify this
Agreement under any applicable provi the 1%:1 Power Act VEYRC’S
rules and regulations; provided that each e the right to/protest any
such filing by the other Party and to partici ully in any proceeding before
FERC in which such modifications may be consi . Nothing in this Agreement
shall limit the rights of the th FERC un tions 205 or 206 of the
Federal Power Act and FERC’s, rules and regulation cept to the extent that
the Parties otherwise agree as provided i




IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their respective authorized officials.

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

By:
Name Title Date
Printed Name

Applicant: [Name of Party]

By:
Name Title te
Printed Name
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Tariff, Part IX, Subpart L
Affected System Customer Facilities Study
Application and Agreement
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Tariff Part IX, Subpart L, Affected System Customer Facilities Study
Application and Agreement
(Project Identifier # )

RECITALS

This Affected System Customer Facilities Study Application and Agreement
("Agreement"), dated as of , 1s entered into by and between
("Affected System Customer") and PJM Interconnection,
L.L.C. ("Transmission Provider"), pursuant to the PJM Interconnection, L.L.C. Open
Access Transmission Tariff ("PJM Tariftf").

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 PJIM
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 , 1s 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]

358



[As appropriate include the following standard Milestones, with any revisions
necessary for the project at hand]

PURPOSE AND SCOPE OF THE AFFECTED SYSTEM CUSTOMER
FACILITIES STUDY

Transmission Provider, in consultation with the affected Transmission Owner(s), shall
commence an Affected System Customer Facilities Study pursuant to this Agreement to
evaluate the Network Upgrades to the Transmission Provider’s Transmission System
necessary to accommodate Affected System Customer's Affected System interconnection
request.

A.

359

Scope of Affected System Customer Facilities Study: The purpose of the
Affected System Customer Facilities Study is to provide, commensurate with any
mutually agreed parameters regarding the scope and degree of specificity described
in Schedule A attached to this agreement, an assessment of project related system
reliability issues and conceptual engineering and, as appropriate, detailed design,

plus cost estimates and project schedules, to implement the conclusions of

the Facilities Study regarding the Network Upgrades necessary to accommodate
the Affected System interconnection request. The nature and scope of the materials
that Transmission Provider shall deliver to the Affected System Customer upon
completion of the Affected System Customer Facilities Study shall be described in
the PJM Manuals.

Affected System Customer Facilities Study Time Estimate: Transmission
Provider's estimates of the date for completion of the Affected System Customer
Facilities Study is stated insection 3 of this Agreement. In the event
that Transmission Provider determines that it will be unable to complete the
Affected System Customer Facilities Study by the estimated completion date stated
in section 3 of this Agreement, it shall notify Affected System Customer and will
explain the reasons for the delay.

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



10.

1.

applicable Network Upgrade Cost Responsibility Agreement (forms of which are
set forth in Tariff, Part IX) for the construction of the upgrades with each
Transmission Owner responsible for constructing such upgrades. Transmission
Provider shall provide in electronic form a draft stand-alone Construction Service
Agreement and, if applicable a Network Upgrade Cost Responsibility Agreement.

The Affected System Customer Facilities Study necessarily will employ various
assumptions including assumptions regarding Affected System Customer's Affected
System interconnection  request, other pending Interconnection  Request(s),
and PJM's Regional Transmission Expansion Plan at the time of the study. IN NO EVENT
SHALL THIS AGREEMENT OR THE AFFECTED SYSTEM CUSTOMER
FACILITIES STUDY IN ANY WAY BE DEEMED TO OBLIGATE TRANSMISSION
PROVIDER OR THE TRANSMISSION OWNERS TO CONSTRUCT ANY
FACILITIES OR UPGRADES OR TO PROVIDE ANY TRANSMISSION OR
INTERCONNECTION SERVICE TO OR ON BEHALF OF NEW SERVICE
CUSTOMER EITHER AT THIS POINT IN TIME OR IN THE FUTURE.

CONFIDENTIALITY

Affected System Customer agrees to provide all information requested by Transmission
Provider necessary to complete the Affected System Customer Facilities Study. Subject
to section 10 of this Agreement and to the extent required by Tariff, Subpart XIII, 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.

LN _»
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.

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

Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403 =N g ) 4
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 II or Part III of
the PJM Tariff.

The provisions of Tariff, Part VII or Tariff, Part VIII, as applicable are incorporated herein
and made a part hereof.
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21.

22.

23.

24.

25.

26.

27.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the PJM Tariff.

This Agreement shall become effective on the date it is executed by all parties and shall
remain in effect until the earlier of (a) the date on which the Transmission Provider tenders
the completed Affected System Customer Facilities Study and, as applicable, a
proposed Upgrade Construction Service Agreement to Affected System Customer, or (b)
termination and withdrawal of the Affected System interconnection request(s).

No Third-Party Beneficiaries

This Agreement is not intended to and does not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other
than the parties, and the obligations herein assumed are solely for the use and benefit of
the parties, their successors in interest and where permitted, their assigns.

Multiple Counterparts

This Agreement may be executed in two or more counterparts, each of which is deemed an
original but all constitute one and the same instrument.

No Partnership

This Agreement sh

behalf of, or to act as or bean agent otwwepresentative of, or to otherwise bind, the other

v

Severability

If any provisi ion of this Agreement shall for any reason be held or adjudged to
enforceable by any court of competent jurisdiction or other
(1) such portion or provision shall be deemed separate and
independent, (2) rties 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.
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28.

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.

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, r 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 ri ake a unilateral filing
with FERC to modify this Agreement under any applicabl f the Federal Power
Act and FERC’s rules and regulations; provided tha cach Party shall have the right to

protest any such filing by the other Party and to pa fully in an ceeding before
red. Nothing in this eement shall
ions 2 r 206 of the Fe ower

FERC in which such modifications may be con
0
e %hat the Partieutherwise

limit the rights of the Parties or of FERC und
AN

Act and FERC’s rules and regulations,
=

agree as provided herein.
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IN  WITNESS WHEREOF, Transmission Provider and the Affected System
Customer have caused this Agreement to be executed by their respective authorized
officials.

(Project Identifier # )

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

By:
Name Title Date

Printed Name

Affected System Customer: [Name of Party]|

By:
Name Title Date

Printed Name

N
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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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