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November 15, 2024 

Honorable Debbie-Anne A. Reese 

Secretary  

Federal Energy Regulatory Commission 

888 First Street, NE, Room 1A 

Washington, DC 20426 

Re:  PJM Interconnection, L.L.C., Docket No. ER25-454-000 

Notice of Cancellation of ISA, SA No. 6454; Queue No. AE1-237 

Dear Secretary Reese: 

Pursuant to section 205 of the Federal Power Act ,1 and section 35.15 of the Federal 

Energy Regulatory Commission’s (“Commission”) regulations,2 PJM Interconnection, 

L.L.C. (“PJM”) submits this filing to notify the Commission of the cancellation of an

executed Interconnection Service Agreement (“ISA”) entered into by and among PJM, 

Welcome Solar II, LLC (“Welcome Solar”), and American Transmission Systems, Inc. 

(“ATSI”), associated with PJM Queue No. AE1-237, designated as Service Agreement No. 

6454, and accepted by the Commission effective April 19, 2022 (“Welcome Solar ISA”).3  

PJM is submitting this notice of cancellation because Welcome Solar did not meet the 

milestones for acquisition of major electrical equipment (section 6.1); substantial site work 

1 16 U.S.C. § 824d. 

2 18 C.F.R. § 35.15. 

3 PJM Interconnection, L.L.C., Letter Order, Interconnection Service Agreement, Docket No. ER22-1908-

000 (July 12, 2022).   Capitalized terms not defined herein have the meaning set forth in the Welcome Solar 

ISA or the PJM Open Access Transmission Tariff (“Tariff”). 
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completed (section 6.3); or delivery of major electrical equipment (section 6.4).4  As 

described in further detail below and in the accompanying affidavit of Nathan G. Roberts, 

Welcome Solar was served with a notice of Breach but failed to cure the Breach, and thus 

is in Default of the Welcome Solar ISA.5  PJM therefore requests cancellation of the 

Welcome Solar ISA, effective January 15, 2025.   

I. THE WELCOME SOLAR ISA AND RELEVANT BREACH PROVISIONS 

The Welcome Solar ISA is intended to facilitate interconnection of the Welcome 

Solar II Customer Facility, to be located in Crawford County, Pennsylvania.6  The proposed 

Customer Facility is a 19.9-megawatt (“MW”) ground mounted solar facility with battery 

storage, with associated Capacity Interconnection Rights of 13.5 MW.7  As accepted by 

the Commission, the Welcome Solar ISA includes six project specific milestones, 

including a commercial operation milestone date of December 31, 2023.8   

A. Milestone Provisions in Default. 

6.1  Acquisition of Major Electrical Equipment. 

 

The “acquisition of major electrical equipment” milestone requires that on or before 

July 31, 2022, “Interconnection Customer must demonstrate that it has acquired all major 

electrical equipment.”9  In order to satisfy this milestone, Welcome Solar must demonstrate 

that “it has signed a memorandum of understanding [(“MOU”)] for the acquisition of 

                                                 
4 A companion Interconnection Construction Service Agreement entered into by the parties, designated as 

Original Service Agreement No. 6455, will be cancelled in PJM’s Electric Quarterly Report. 

5 Affidavit of Nathan Roberts on Behalf of PJM Interconnection, L.L.C. (Attachment A) (“Roberts Aff.”).  

6 Welcome Solar ISA, Specifications sections 1.0(a)-(b).   

7 Id., Specifications sections 1.0(c)-(d) and 2.1.   

8 Id., section 6.5. 

9 Id., section 6.1 (emphasis added). 
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generating units (including wind turbines and solar inverters) and other major electrical 

equipment.”10   

6.3 Substantial Site Work Completed. 

The Substantial Site Work milestone requires that on or before December 9, 2022, 

“Interconnection Customer must demonstrate completion of at least 20% of project site 

construction.”11  PJM defines “Substantial Site Work” as “[m]ajor site construction 

activities which are initiated with the site preparation and are typically considered complete 

with the end of civil construction activities.”12  Thus, in order to complete 20% of project 

site construction, Interconnection Customer must have engaged in at least some major site 

construction activities, and usually includes work completed pursuant to an agreement with 

an engineering, procurement, and construction (“EPC”) contractor.  Additionally, as 

clarified in the PJM Manuals, the Interconnection Customer must submit certified drawings 

of the Customer Interconnection Facilities to the Interconnected Transmission Owner and 

PJM for their review in order to satisfy the milestone’s requirements.13   

6.4 Delivery of Major Electrical Equipment. 

The Delivery of Major Electrical Equipment milestone requires that on or before 

July 14, 2023, “Interconnection Customer must demonstrate that all generating units have 

been delivered to Interconnection Customer’s project site.”14  PJM’s expectation is that the 

                                                 
10 Id., section 6.1; see System Planning Division, PJM Manual 14C: Interconnection Facilities, and Network 

Upgrade Construction, PJM Interconnection, L.L.C., § 1.1.1 (July 26, 2023), 

https://pjm.com/~/media/documents/manuals/m14c.ashx (“PJM Manual 14C”).   

11 Welcome Solar ISA, section 6.3. 

12 PJM Manual 14C, § 2.2.6 (emphasis added).   

13 Id., § 1.1.1. 

14 Welcome Solar ISA, section 6.4. 

https://pjm.com/~/media/documents/manuals/m14c.ashx
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Interconnection Customer demonstrate at least some (if not all) of the major electrical 

material has been received at the project site prior to the milestone date.15 

B. Breach and Default Provisions Under the Tariff and the Welcome Solar 

ISA. 

 

Breach and Default on obligations set forth in an ISA are governed both by the 

Tariff and the terms and conditions set forth in Appendix 2 of the ISA.  Section 212.5 of 

PJM’s Tariff authorizes PJM to include “milestone dates in [an ISA] for the construction 

of the Interconnection Customer’s generation project that, if not met, shall relieve [PJM] 

and the Transmission Owners from the requirement to construct the necessary facilities 

and upgrades and be deemed a termination and withdrawal of the Interconnection 

Request.”16   

Both Tariff, Attachment O, Appendix 2, section 15.1 and Appendix 2 of the 

Welcome Solar ISA provide that Breach of an ISA includes “[t]he failure to comply with 

any material term or condition of the . . . [ISA].”17  Appendix 2, section 15.3 requires an 

Interconnection Party not in Breach to provide written notice of the Breach setting forth, 

“in reasonable detail, the nature of the Breach, and where known and applicable, the steps 

necessary to cure such Breach.”18  Appendix 2, section 15.4.1 provides, in relevant part, 

that “the Breaching Interconnection Party (a) may cure the Breach within thirty days from 

                                                 
15 PJM Manual 14C, § 1.1.1. 

16 Tariff, Part VI, Subpart B, section 212.5.  Milestones for the construction of an Interconnection Customer’s 

generation project “may include site acquisition, permitting, regulatory certifications (if required), acquisition 

of any necessary third-party financial commitments, commercial operation, and similar events.”  Id. 

17 See Tariff, Attachment O, Appendix 2, section 15.1; Welcome Solar ISA, Appendix 2, section 15.1.  All 

references in this section I.B to Appendix 2 shall refer to both Tariff, Attachment O, Appendix 2 and 

Appendix 2 of the Welcome Solar ISA.   

18 Welcome Solar ISA, Appendix 2, section 15.3. 
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the receipt of such notice; or (b) if the Breach cannot be cured within thirty (30) days, may 

commence in good faith all steps that are reasonable and appropriate to cure the Breach 

within such thirty day time period and thereafter diligently pursue such action to 

completion.”19 

Appendix 2, section 16.1.3 provides for the termination of the ISA upon Default of 

Interconnection Customer by providing Interconnection Customer with prior written notice 

of termination.20  For purposes of the Welcome Solar ISA, “Default” means “failure of a 

Breaching Party to cure its Breach in accordance with the applicable provisions of an 

[ISA].”21  In accordance with the Tariff and Commission regulations, termination does not 

become effective until a notice of termination has been filed with and accepted by the 

Commission.22  

II. BREACH OF THE WELCOME SOLAR ISA 

A. Initial Breach and Default. 

In January 2023, in the course of discussions with Welcome Solar regarding 

extension of future milestones in the Welcome Solar ISA, PJM determined that Welcome 

Solar had missed three milestone deadlines in the Welcome Solar ISA, including 

acquisition of major electrical equipment and substantial site work.23  On February 8, 2023, 

counsel for PJM issued a notice of Breach to Welcome Solar regarding the missed 

                                                 
19 Id., section 15.4.1 (emphasis added). 

20 Id., section 16.1.3. 

21 Welcome Solar ISA, Appendix 1; see also Tariff, Definitions ‒ C - D (definition of “Default”).  

22 Welcome Solar ISA, Appendix 2, section 16.3; 18 C.F.R. § 35.15(a).   

23 Roberts Aff. ¶ 4.  
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milestones.24  On March 7, 2023, counsel for Welcome Solar sent a letter representing that 

it had cured the Breaches of the Welcome Solar ISA, and specifically stated that Welcome 

Solar’s Limited Notice to Proceed (“LNTP”) with Mill Creek Renewables, Welcome 

Solar’s EPC contractor, “includes civil construction activities, as allowed under current 

project permits, that is expected to occur within the next few weeks.”25  The March 2023 

Cure Letter also stated that Welcome Solar “has commenced EPC contract negotiations 

with Mill Creek Renewables and a Final Notice to Proceed is anticipated to be issued no 

later than May 2023.”26 

After discussions between counsel for PJM and Welcome Solar regarding next 

steps, including entering suspension after cure activities were completed, PJM notified 

Welcome Solar that “[w]ith reliance on the information you provided on March 7, 2023, 

PJM confirms that Welcome Solar, LLC . . . [has] cured [its] Breaches as set forth in the 

PJM Breach notice[] dated February 8, 2023.”  Counsel for PJM further provided that 

Welcome Solar “should continue to diligently pursue ongoing cure actions to completion, 

as applicable.  Please continue to coordinate with the PJM and FirstEnergy project 

managers on the project schedule and the remaining milestones.”27 

On April 28, 2023, Welcome Solar sent notices of suspension for each of the 

Welcome Solar projects.28  On October 3, 2023, Welcome Solar provided formal notice 

                                                 
24 Id. 

25 Roberts Aff. ¶ 4; id., Exhibit A (“March 2023 Cure Letter”).  

26 Roberts Aff. ¶ 4. Welcome Solar continued to represent that commencement of civil construction activities 

was imminent through July 2024.  See Roberts Aff., Exhibit L (demonstrating that no civil construction 

activities had commenced as of July 2024). 

27 Roberts Aff. ¶ 5; id., Exhibit B. 

28 Roberts Aff. ¶ 6. 
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that it had exited suspension for each of its three projects.  On November 27, 2023, 

following several calls with Welcome Solar regarding the status of its project, PJM 

determined that Welcome Solar did not appear to have pursued further action to cure the 

Breaches as represented in its March 2023 Cure Letter, and immediately sought clarity on 

the status of the Welcome Solar ISA and of the cure activities.29  

On December 21, 2023, Welcome Solar provided PJM with an unsigned letter 

dated December 19, 2023, with updates on the Welcome Solar ISA.30  The letter did not 

address the outstanding cure activities.  On January 18, 2024, counsel for PJM and 

Welcome Solar held a conference call to discuss the status of the Welcome Solar ISA.  PJM 

indicated that Welcome Solar had failed to complete the cure activities in the second 

quarter of 2023 as they represented in the March 2023 Cure Letter, and as a result, PJM 

may be left with little option but to invoke the Default and termination provisions of the 

Welcome Solar ISA.31 

PJM then reviewed documents provided by Welcome Solar to date, which showed 

that Welcome Solar could not possibly have satisfied the milestones at issue in the notice 

of Breach (including Acquisition of Major Electrical Equipment and Substantial Site 

Work) by March 7, 2023.32  Based on these facts, PJM concluded that Welcome Solar had 

not actually cured, in March 2023, the Breaches of the Welcome Solar ISA identified by 

PJM in February 2023, and that Welcome Solar had improperly entered suspension without 

                                                 
29 Roberts Aff. ¶ 6; id., Exhibit C. 

30 Roberts Aff. ¶ 7; id., Exhibit D.  

31 Roberts Aff. ¶ 7. 

32 Roberts Aff. ¶ 8.  
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completing its prerequisite cure requirements.  Accordingly, on January 25, 2024, PJM 

filed and served a Notice of Cancellation of the Welcome Solar ISA.33 

Welcome Solar protested the Notice of Cancellation, and separately filed a 

complaint against PJM alleging, among other things, that PJM acted unjustly and 

unreasonably in exercising its discretion to not extend the milestones under the Welcome 

Solar ISA.34  On May 28, 2024, the Commission issued an order rejecting the Notice of 

Cancellation, without prejudice, and dismissing the EL24-73 Complaint.35  The 

Commission made no finding as to whether Welcome Solar had satisfied its milestone 

provisions, including Acquisition of Major Electrical Equipment and Substantial Site Work 

Completed.  Instead, the Commission held that “PJM has not demonstrated that Welcome 

Solar has failed to satisfy the milestones under the Welcome Solar ISAs, and, as a result, 

we find that PJM has not met its burden under section 205 to demonstrate, on the current 

record, that the cancellation of the Welcome Solar ISAs is warranted.”36  Commissioner 

Christie concurred, but noted that “[i]f PJM continues to believe cancellation of the 

                                                 
33 Id.  

34 See generally Welcome Solar, LLC v. PJM Interconnection, L.L.C., Complaint and Request for Fast Track 

Processing of Welcome Solar, LLC, Welcome Solar II, LLC, and Welcome Solar III, LLC, Docket No. 

EL24-73-000 (Feb. 14, 2024) (“EL24-73 Complaint”).   

35 PJM Interconnection, L.L.C. v. PJM Interconnection, L.L.C., 187 FERC ¶ 61,118 (“May 28 Order”), reh’g 

denied, 188 FERC ¶ 62,053 (2024). 

36 May 28 Order at P 80 (emphasis added).   
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[Welcome Solar ISA] is called for . . . PJM [should] clearly outline any and all alleged 

failures by Welcome Solar to meet milestones.”37  

B. Discussions with Welcome Solar and Second Breach.  

Following the May 28 Order, PJM reached out to Welcome Solar to ascertain the 

status of its satisfaction of the milestones under the ISA, given the passage of time.38   

Welcome Solar’s counsel contemporaneously reached out to PJM counsel to request an 

extension of all milestones under the Welcome Solar ISA, including a revised commercial 

operation date.39  In response to a statement from PJM’s counsel that discussion of 

milestone extensions was premature, Welcome Solar adopted the position that it had 

satisfied the milestones at issue in the February 2024 notice of Breach over a year earlier, 

citing the “robust record developed before FERC.”  Welcome Solar then reiterated its 

requested extension of its commercial operation date milestone.40  On June 14, 2024, PJM 

counsel responded that it required evidence demonstrating that the milestones under 

sections 6.1, 6.3, and 6.4 of the Welcome Solar ISA had been satisfied.41  Specifically, PJM 

provided the following guidance for demonstrating satisfaction of the milestones:42  

 

Applicable Milestone PJM Guidance 

6.1 Acquisition of major electrical 

equipment. On or before July 31, 2022, 

Interconnection Customer must 

demonstrate that it has signed a 

PJM suggests providing copies of signed 

purchase orders or memorandums of 

understanding, redacted as necessary, for 

the acquisition of major electrical 

equipment for the project. 

                                                 
37 Id., concur op. (Commissioner Christie) at P 6.  

38 Roberts Aff. ¶ 9; id., Exhibit E.   

39 Roberts Aff. ¶ 9; id., Exhibit F. 

40 Roberts Aff. ¶ 9.  

41 Id. 

42 Roberts Aff. ¶ 9; id., Exhibit G. 
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memorandum of understanding for the 

acquisition of major equipment. 

 

 

6.3 Substantial Site Work Completed. On 

or before December 9, 2022, 

Interconnection Customer must 

demonstrate completion of at least 20% of 

project site construction. At this time, 

Interconnection Customer must submit to 

Interconnected Transmission Owner and 

Transmission Provider initial drawings, 

certified by a professional engineer, of the 

Customer Interconnection Facilities. 

 

PJM suggests providing photos of the civil 

construction activities at the site.  Those 

photos should demonstrate the site work 

completed in the spring of 2023, which 

included (1) site mobilization, (2) 

construction of site erosion and sediment 

control measures, and (3) construction of 

site driveways and entrances.  PJM also 

requests photos demonstrating the major 

site construction activities completed 

under the May 2023 Final Notice to 

Proceed.  Further, Welcome Solar should 

provide updated initial drawings. 

 

6.4 Delivery of major electrical equipment. 

On or before December 18, 2023 (adjusted 

by Suspension period), Interconnection 

Customer must demonstrate that all 

generating units have been delivered to 

Interconnection Customer’s project site. 

 

PJM suggests providing bills of lading and 

photos confirming delivery of the major 

electrical equipment to the project site. 

 

 

 

Rather than provide the requested evidence, Welcome Solar initiated an Alternative 

Dispute Resolution (“ADR”) process pursuant to Tariff, section 12, reiterating the same 

request for extension of its commercial operation milestone dates.43   On July 26, 2024, an 

ADR session was held, during which PJM again explained that it needed to review 

evidence that the milestones under sections 6.1, 6.3, and 6.4 of the Welcome Solar ISA had 

been met.  Welcome Solar agreed to present PJM with a data room to review and confirm 

progress toward satisfaction of the milestones.44  

                                                 
43 Roberts Aff. ¶ 10.  

44 Id. 
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On August 2, 2024, PJM received a link to the data room.  PJM responded 

requesting that the data room be reorganized so that PJM could easily identify which 

documents corresponded to each milestone at issue.45  Welcome Solar responded on 

August 6, 2024, agreeing to reorganize the data room, but also reiterating its position that 

“it has achieved the milestones subject to the Notice[] of Breach (namely milestones 6.1, 

6.2, and 6.3), and did so as of March 2023.”46   

On August 20, 2024, PJM notified Welcome Solar that it had completed its review 

of the data room and requested further discussion with Welcome Solar regarding the 

evidence provided.47  On August 27, 2024, PJM and Welcome Solar discussed the data 

room evidence.  PJM indicated that based on review, Welcome Solar’s evidence was 

insufficient to demonstrate satisfaction of the milestones, and identified the specific 

deficiencies in the data for each of the three milestones which PJM had requested evidence 

of completion.48 

On September 5, 2024, PJM issued a notice of Breach of the Welcome Solar ISA, 

and again provided Welcome Solar with specific guidance as to PJM’s expectations for 

demonstrating cure within 30 days.49  Without demonstrating cure or “commenc[ing] in 

good faith all steps that are reasonable and appropriate to cure the Breach,”50 Welcome 

Solar filed a complaint on October 4, 2024, 29 days after the notices of breach were 

                                                 
45 Id. ¶ 11.  

46 Roberts Aff. ¶ 11; id., Exhibit H.  

47 Roberts Aff. ¶ 12.  

48 Id. ¶¶ 12-15.  

49 Roberts Aff. ¶¶ 16-20; id., Exhibit I (“September 2024 Breach Notice”).   

50 Welcome Solar ISA, Appendix 2, section 15.4.1. 
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issued.51  Only after the EL25-5 Complaint was filed did Welcome Solar contact PJM to 

provide materials it believed to be responsive to the notices of breach.52    

C. Review of Cure Materials. 

PJM reviewed the data provided on October 4, 2024, as supplemented on October 

25, 2024.  Figure 1 below provides a summary of PJM’s review of the data room materials 

against the clear expectation for satisfaction of each milestone.  

Figure 1 

Milestones Evidence 

Provided Prior to  

Breach Notice 

Expectations in 

September 5, 2024 

Notice of Breach 

Evidence After 

Breach Notice Issued 

6.1 

Acquisition 

of Major 

Electrical 

Equipment 

Purchase orders for 

the GSU, An 

appraisal, a 

warehouse 

agreement and a 

MSA (Master 

Service 

Agreement) for the 

Modules were the 

only equipment 

found in the folder 

for this milestone. 

Provide copies of signed 

purchase orders or 

memorandums of 

understanding that 

include equipment 

descriptions and delivery 

details, with commercial 

terms redacted as 

necessary, for the 

following: solar modules, 

inverters, main power 

transformer, circuit 

breaker, and protection 

and control equipment. 

Purchase orders for the 

Control SCADA, 

GSU, Inverters, 

Modules, Mounting 

Racking and Steel 

Piles found in the 

folder. 

 

Circuit Breaker 

Purchase Order or 

MOU was not found.  

6.3 

Substantial 

Site Work 

Pictures of tree 

clearing found. 

 

Erosion sediment 

controls photos 

were also available 

but they were not 

Provide photos 

demonstrating the site 

preparation work 

completed under the 

limited notice to proceed, 

and photos demonstrating 

the subsequent major 

construction activities to 

No photos 

demonstrating the 20% 

requirement for 

substantial site work, 

which should include 

at minimum the 

foundation work, 

trenching and 

                                                 
51 Welcome Solar, LLC v. PJM Interconnection, L.L.C., Complaint and Request for Fast Track Processing 

of Welcome Solar, LLC, Welcome Solar II, LLC, and Welcome Solar III, LLC, Docket No. EL25-5-000 (Oct. 

4, 2024) (“EL25-5 Complaint”).   

52 Roberts Aff. ¶ 16; id., Exhibit J (E-mail from Steven Shparber, MINTZ, to Jeffrey M. Gray, PJM (Oct. 4, 

2024, 4:53 PM) (providing notice of filed complaint and link to materials Welcome Solar believed to be 

responsive to notices of breach)).   
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divided into 

different Projects.  

 

Construction 

Contract and 

Design and 

Surveys were 

included in the 

DataRoom folders. 

  

reach the 20% 

requirement for 

substantial site work, 

which should include at 

minimum the foundation 

work, trenching and 

underground utilities 

installation, and racking 

system installation. Also, 

submit initial drawings, 

certified by a professional 

engineer, of the Customer 

Interconnection Facilities. 

underground utilities 

installation, and 

racking system 

installation.  

 

Pictures of tree and 

field clearing, along 

with access road being 

cleared and 

established.  

 

Monthly report for 

September. 

 

6.4 

Delivery of 

Major 

Electrical 

Equipment 

Purchase Order for 

GSU and Modules 

provided, pictures 

of Module Pallets 

in warehouse 

provided. 

 

 

Provide bills of lading 

and photos confirming 

delivery to the project site 

of all equipment acquired 

under the milestone 6.3 

requirements. 

Pictures of the GSU, 

and the Modules (same 

as before breach) 

stored in the 

warehouse.  

 

Warehouse and 

storage agreements for 

both equipment. 

However, none of the 

other equipment 

mentioned in the 

Acquisition of major 

electrical equipment 

folder,  including the 

circuit breaker, have 

any pictures or 

storage/warehouse 

agreements. 

 

 

 

As Figure 1 demonstrates, the materials provided in the data room failed to 

demonstrate that Welcome Solar satisfied any of the milestones subject to the September 

2024 Breach Notice.  With respect to section 6.1, Welcome Solar provided memoranda of 

understanding or purchase orders for most, but not all, of its major electrical equipment.  

Significantly, as Mr. Roberts notes, Welcome Solar failed to provide any evidence of 
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acquisition of the circuit breaker, a central piece of major electrical equipment.53  With 

respect to section 6.3, Welcome Solar failed to offer any evidence of major construction 

activities consistent with Substantial Site Work, instead offering photos that merely 

demonstrate work it alleged to have completed approximately 18 months ago.54  Finally, 

with respect to section 6.4, Welcome Solar provided evidence of delivery for only two 

pieces of major electrical equipment, rather than all items subject to the acquisition 

requirement under section 6.1.55   

Following its review of the materials provided to demonstrate cure, PJM concluded 

it had not cured the Breaches included in the September 2024 Breach Notice. Therefore, in 

accordance with the requirements of the Tariff and the Welcome Solar ISA, PJM now 

provides this notice of cancellation.  

II. WELCOME SOLAR HAS FAILED TO CURE BREACH OF THE 

WELCOME SOLAR ISA  

Welcome Solar has not demonstrated cure of its Breaches of sections 6.1, 6.3, or 

6.4 of the Welcome Solar ISA.  After nearly two years of formal and informal discussion, 

months of protracted litigation, and extensive document review, there is no longer a 

question of whether Welcome Solar has cured or has commenced steps to cure its Breaches.  

Simply put, Welcome Solar has not complied with PJM’s specific guidance to demonstrate 

                                                 
53 Roberts Aff. ¶ 18.  

54 Id. ¶ 19. 

55 Id. ¶ 20.   
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cure.   As such, it is in Default, and the Welcome Solar ISA should be cancelled effective 

January 15, 2025.   

A. Welcome Solar Has Clearly Failed to Meet the Acquisition of Major 

Electrical Equipment Milestone and Termination of the Welcome Solar 

ISA Is Appropriate. 

 

Despite Welcome Solar’s repeated insistence that it satisfied section 6.1 of the 

Welcome Solar ISA as of March 2023, Welcome Solar has once again failed to demonstrate 

acquisition of major electrical equipment.  PJM’s guidance in the September 2024 Breach 

Notice was explicit:  Welcome Solar must provide signed copies of a purchase order or 

MOU for each piece of the major electrical equipment, including solar modules, inverters, 

main power transformers, circuit breakers, and protection and control equipment.56  As Mr. 

Roberts explains, Welcome Solar failed to provide evidence of a purchase order or MOU 

for the circuit breaker, nor was any anecdotal evidence provided indicating that the circuit 

breaker has been ordered.57  This is a straightforward requirement, and Welcome Solar has 

failed to meet it.  Welcome Solar is therefore in Default of section 6.1 of the Welcome 

Solar ISA.     

B. Welcome Solar Has Clearly Failed to Meet the Substantial Site Work 

Completed Milestone and Termination of the Welcome Solar ISA Is 

Appropriate. 

Welcome Solar has failed to demonstrate satisfaction of the Substantial Site Work 

milestone.  Welcome Solar’s evidence of cure is limited to photos of tree clearing and an 

access road.  As Mr. Roberts explains, demonstration of Substantial Site Work requires 

                                                 
56 Id. ¶ 18.    

57 Id. 
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significant construction progress, and mere surface area changes will not suffice.58   The 

September 2024 Breach Notice required Welcome Solar to “[p]rovide photos 

demonstrating the site preparation work completed under the limited notice to proceed, and 

photos demonstrating the subsequent major construction activities to reach the 20% 

requirement for substantial site work, which should include at minimum the foundation 

work, trenching and underground utilities installation, and racking system installation.”59  

As demonstrated below, the photos of tree clearing and access roads provided by Welcome 

Solar are woefully deficient to demonstrate cure.   

Figure 2 below provides a recent example of Substantial Site Work completed to 

PJM’s satisfaction.  As Mr. Roberts explains, this image shows that foundation work, 

trenching and underground utilities installation, and racking system installation have been 

or are in the process of being completed.60  By contrast, Figure 3, which reflects an image 

provided in Welcome Solar’s data room to demonstrate satisfaction of Substantial Site 

Work, shows none of the foundation work or installations clearly visible in Figure 2.  In 

fact, Welcome Solar’s image shows little more than cleared trees and a roughly dug access 

road, the very work it claims to have completed in March 2023.  Nothing in Figure 3 could 

be described as the kind of “major construction activities” Welcome Solar alleges it was 

ready to begin as of May 2023.61   

 

                                                 
58 Id. ¶ 19.    

59 Roberts Aff. ¶ 19; id., Exhibit I at 2 (emphasis added).   

60 Roberts Aff. ¶ 19; id., Exhibit K.    

61 Id. ¶ 19.    
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Figure 2: Substantial Site Work Completed  

 

Figure 3: Welcome Solar Evidence of Cure (October 23, 2024) 
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Not only are Welcome Solar’s images of site work woefully lacking, but Mr. 

Roberts also found that Welcome Solar did not provide certified drawings, as required both 

by the section 6.3 milestone itself and the September 2024 Breach Notice.62  Welcome 

Solar is therefore in Default of section 6.3 of the Welcome Solar ISA, and the Welcome 

Solar ISA should be cancelled effective January 15, 2025.     

C. Welcome Solar Has Clearly Failed to Meet the Delivery of Major 

Electrical Equipment Milestone and Termination of the Welcome Solar 

ISA Is Appropriate. 

 

Finally, as Mr. Roberts explains, Welcome Solar has failed to demonstrate 

satisfaction of the Delivery of Major Electrical Equipment milestone.63  Welcome Solar 

was obligated to provide evidence of “bills of lading and photos confirming delivery to the 

project site of all equipment acquired” in order to demonstrate cure.64  While Welcome 

Solar provided photos of the generator step-up transformers and modules, along with 

warehouse agreements for both pieces of equipment, it did not provide evidence of delivery 

of any other piece of equipment referenced in the September 2024 Breach Notice as 

requirements for satisfaction of milestone 6.1.65  Moreover, as Mr. Roberts notes, Welcome 

Solar’s failure to demonstrate cure of section 6.1 necessarily preempts demonstration of 

cure of section 6.4, as Welcome Solar cannot demonstrate delivery of equipment it has not 

                                                 
62 Id. 

63 Id. ¶ 20.   

64 Id. 

65 Id. 
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yet acquired.66  Welcome Solar is therefore in default under section 6.4 of the Welcome 

Solar ISA.   

III. WAIVER AND EFFECTIVE DATE 

 In accordance with the Commission’s regulations, PJM requests an effective date 

of January 15, 2025, for the cancellation of the Welcome Solar ISA, which is 61 days from 

the date of this filing.67    

IV. CORRESPONDENCE AND COMMUNICATIONS 

 Correspondence and communications with respect to this filing should be sent to, 

and PJM requests the Secretary to include on the official service list, the following:68 

Craig Glazer 

Vice President – Federal Government 

Policy 

PJM Interconnection, L.L.C. 

1200 G Street, NW, Suite 600 

Washington, DC  20005 

202-423-4743 (phone) 

202-393-7741 (fax) 

craig.glazer@pjm.com 

 

Wendy B. Warren 

Elizabeth P. Trinkle 

David S. Berman 

Wright & Talisman, P.C. 

1200 G Street, NW, Suite 600 

Washington, DC  20005-3898 

202-393-1200 (phone) 

202-393-1240 (fax) 

warren@wrightlaw.com 

trinkle@wrightlaw.com 

berman@wrightlaw.com 

 
Christopher Holt 
Managing Counsel 
PJM Interconnection, L.L.C. 
2750 Monroe Blvd 

Audubon, PA 19403-2497 

(610) 666-2368 

Christopher.Holt@pjm.com  

 

 

                                                 
66 Id. 

67 See 18 C.F.R. § 35.15(a).  

68 To the extent necessary, PJM requests waiver of Rule 203(b)(3) of the Commission’s Rules of Practice 

and Procedure, 18 C.F.R. § 385.203(b)(3), to permit all of the persons listed to be placed on the official 

service list for this proceeding. 

mailto:craig.glazer@pjm.com
mailto:warren@wrightlaw.com
mailto:trinkle@wrightlaw.com
mailto:berman@wrightlaw.com
mailto:Christopher.Holt@pjm.com
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V. SERVICE 

 PJM has served a copy of this filing on Welcome Solar, ATSI, and the affected 

state regulatory commissions within the PJM Region.  

VI. CONCLUSION 

 For the foregoing reasons, PJM respectfully requests that the Commission accept 

the cancellation of the Welcome Solar ISA, effective January 15, 2025. 

Respectfully submitted, 

 /s/ Elizabeth P. Trinkle 

Craig Glazer 

Vice President – Federal Government 

Policy 

PJM Interconnection, L.L.C. 

1200 G Street, NW, Suite 600 

Washington, DC  20005 

202-423-4743 (phone) 

202-393-7741(fax) 

craig.glazer@pjm.com 

 
Christopher Holt 
Managing Counsel 
PJM Interconnection, L.L.C. 
2750 Monroe Blvd 

Audubon, PA 19403-2497 

(610) 666-2368 

Christopher.Holt@pjm.com  

 

 

Wendy B. Warren 

Elizabeth P. Trinkle 

David S. Berman 

Wright & Talisman, P.C. 

1200 G Street, NW, Suite 600 

Washington, DC  20005-3898 

202-393-1200 (phone) 

202-393-1240 (fax) 

warren@wrightlaw.com 

trinkle@wrightlaw.com 

berman@wrightlaw.com 

 

 

 

 

 Counsel for 

PJM Interconnection, L.L.C. 
 

 

mailto:craig.glazer@pjm.com
mailto:Christopher.Holt@pjm.com
mailto:warren@wrightlaw.com
mailto:trinkle@wrightlaw.com
mailto:berman@wrightlaw.com
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UNITED STATES OF AMERICA 

BEFORE THE 

FEDERAL ENERGY REGULATORY COMMISSION 

 

PJM Interconnection, L.L.C.  )  Docket No. ER25-__-000 

 

AFFIDAVIT OF NATHAN ROBERTS ON 

BEHALF OF PJM INTERCONNECTION, L.L.C. 

 

1. My name is Nathan Roberts.  I am a Senior Engineer II, Interconnection Planning Projects, 

at PJM Interconnection, L.L.C. (“PJM”) and have been in that position since August 2022.  

My duties and responsibilities include the coordination and facilitation of interconnection 

for new generation and other Interconnection Process projects to the PJM system, and the 

installation of network upgrades to ensure the long-term reliability and adequacy of the 

PJM system.  This includes coordination of engineering and construction activities with 

Interconnected Transmission Owners and Interconnection Customers, and facilitation of 

outage planning, model coordination and markets activities required to integrate generation 

and merchant transmission interconnections, and new transmission infrastructure 

improvements, into PJM Operations and Markets.  Prior to working at PJM, I was a General 

Engineer at PECO Energy Company and have held other engineering positions.   

2. The purpose of my affidavit is to support the notice of cancellation of the Interconnection 

Service Agreement (“ISA”) among PJM, Welcome Solar II, LLC (“Welcome Solar”) and 

American Transmission Systems, Inc. (“ATSI”), designated as Service Agreement No. 

6454 and accepted by the Federal Energy Regulatory Commission (“Commission”) 

effective April 19, 2022 (“Welcome Solar ISA”).   

3.  In my role at PJM, I serve as the Construction Engineer assigned to oversee 

interconnection of the Customer Facility under the Welcome Solar ISA.  My 



 

2 

 

responsibilities in that role include ensuring satisfaction of the project specific milestones 

set forth in sections 6.1 through 6.6 of the Welcome Solar ISA.  

Background and Initial Breach 

4. I was assigned to oversee the project associated with the Welcome Solar ISA in January 

2023.  At that time, I determined that Welcome Solar had failed to satisfy the milestones 

in sections 6.1 through 6.3 of the Welcome Solar ISA.  PJM issued a notice of Breach to 

Welcome Solar regarding those milestones on February 8, 2023.  On March 7, 2023, 

counsel for Welcome Solar sent a letter representing that it had cured the Breaches of the 

Welcome Solar ISA, and specifically stated that Welcome Solar’s Limited Notice to 

Proceed (“LNTP”) with Mill Creek Renewables, Welcome Solar’s engineering, 

procurement, and construction (“EPC”) contractor, “includes civil construction activities, 

as allowed under current project permits, that is expected to occur within the next few 

weeks.”1  The March 2023 Cure Letter also stated that Welcome Solar “has commenced 

EPC contract negotiations with Mill Creek Renewables and a Final Notice to Proceed is 

anticipated to be issued no later than May 2023.” 

5. After discussions between counsel for PJM and Welcome Solar regarding next steps, 

including entering suspension after cure activities were completed, and in advance of the 

upcoming July 14, 2023 milestone for delivery of major electrical equipment, PJM notified 

Welcome Solar that “[w]ith reliance on the information you provided on March 7, 2023, 

PJM confirms that Welcome Solar, LLC . . . [has] cured [its] Breaches as set forth in the 

PJM Breach notice[] dated February 8, 2023.”  Counsel for PJM further provided that 

                                              
1 See Exhibit A (“March 2023 Cure Letter”) (emphasis added). 
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Welcome Solar “should continue to diligently pursue ongoing cure actions to completion, 

as applicable.  Please continue to coordinate with the PJM and FirstEnergy project 

managers on the project schedule and the remaining milestones.”2 

6. On April 28, 2023, Welcome Solar sent notices of suspension for each of the Welcome 

Solar projects.  On October 3, 2023, Welcome Solar provided formal notice that it had 

exited suspension for each of its three projects.  On November 27, 2023, following several 

calls with Welcome Solar regarding the status of its project, I determined that Welcome 

Solar did not appear to have pursued further action to cure the Breaches as represented in 

its March 2023 Cure Letter, and immediately sought clarity on the status of the Welcome 

Solar ISA and of the cure activities.3  

7. On December 21, 2023, Welcome Solar provided PJM with an unsigned letter dated 

December 19, 2023, with updates on the Welcome Solar ISA.4  The letter did not address 

the outstanding cure activities.  On January 18, 2024, I informed Welcome Solar that it had 

failed to complete the cure activities in the second quarter of 2023 as they represented in 

the March 2023 Cure Letter, and as a result, PJM may be left with little option but to invoke 

the Default and termination provisions of the Welcome Solar ISA. 

8. I then reviewed documents provided by Welcome Solar to date, which showed that 

Welcome Solar could not possibly have satisfied the milestones at issue in the notice of 

Breach (including Acquisition of Major Electrical Equipment and Substantial Site Work) 

                                              
2 See Exhibit B (E-mail from Jeffrey M. Gray, PJM, to Alexander Smorczewski, AB CarVal Investors (Mar. 10, 2023, 

1:37 PM) (emphasis added)).  

3 See Exhibit C (E-mail from Nathan Roberts, PJM, to Derek Daly, AB CarVal Investors (Nov. 27, 2023, 1:03 PM)). 

4 See Exhibit D.  
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by March 7, 2023.  Based on these facts, PJM concluded that Welcome Solar had not 

actually cured, in March 2023, the Breaches of the Welcome Solar ISA identified by PJM 

in February 2023, and that Welcome Solar had improperly entered suspension without 

completing its prerequisite cure requirements.  Accordingly, on January 25, 2024, PJM 

filed and served a Notice of Cancellation of the Welcome Solar ISA. 

Discussions with Welcome Solar June-September 2024 

9. Following the Commission’s rejection of the Notice of Cancellation without prejudice, I 

reached out to Welcome Solar on June 3, 2024, to ascertain the status of its satisfaction of 

the milestones under the ISA.5  Also on June 3, 2024, Welcome Solar’s counsel contacted 

PJM counsel adopting the position that Welcome Solar had satisfied the milestones at issue 

in the February 2023 Notice of Breach over a year earlier.”  Welcome Solar further 

requested extension of its commercial operation date milestone.6  PJM counsel responded 

on June 13, 2024 that, “to avoid potential misrepresentations or omissions, or 

misunderstandings, PJM asks Welcome Solar to demonstrate completion of the milestones 

for (1) acquisition of major electrical equipment, (2) substantial site work completed, and 

(3) delivery of major electrical equipment.”  PJM counsel then offered specific guidance 

as to how Welcome Solar could demonstrate satisfaction for each milestone.7  

10. On July 3, 2024, Welcome Solar provided a Notice of Dispute pursuant to the Alternative 

Dispute Resolution (“ADR”) process set forth in Tariff, section 12, and repeated its request 

                                              
5 See Exhibit E (E-mail from Christopher Holt, PJM, to Steven Shparber, MINTZ (June 3, 2024, 1:34 PM)).    

6 See Exhibit F (E-mail from Steven Shparber, MINTZ, to Christopher Holt, PJM (June 10, 2024, 4:31 PM)).  

7 See Exhibit G (E-mail from Christopher Holt, PJM, to Steven Shparber, MINTZ (June 14, 2024, 9:51 AM)).  
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for extension of its commercial operation milestone date.   On July 26, 2024, an ADR 

session was held, during which PJM again explained that it needed to review evidence that 

the milestones under sections 6.1, 6.3, and 6.4 of the Welcome Solar ISA had been met.  

Welcome Solar agreed to present PJM with a data room to review and confirm progress 

toward satisfaction of the milestones.  

11. On August 2, 2024, PJM received a link to the data room.  PJM responded requesting that 

the data room be reorganized so that PJM could easily identify which documents 

corresponded to each milestone at issue.  Welcome Solar responded on August 6, 2024, 

agreeing to reorganize the data room, but also reiterating its position that “it has achieved 

the milestones subject to the Notice[] of Breach (namely milestones 6.1, 6.2, and 6.3), and 

did so as of March 2023.”8   

12. On August 20, 2024, PJM notified Welcome Solar that it had completed its review of the 

data room and requested further discussion with Welcome Solar regarding the evidence 

provided.  On August 27, 2024, PJM and Welcome Solar discussed the data room evidence.  

PJM indicated that based on review, Welcome Solar’s evidence was insufficient to 

demonstrate satisfaction of the milestones.   

13. With respect to section 6.1, I informed Welcome Solar that while the LNTP provided in 

the data room indicated that the majority of major electrical equipment would be purchased 

by the EPC contractor, there was no memorandum of understanding (“MOU”) confirming 

that the inverters, circuit breaker, or protection and control equipment had in fact been 

procured. 

                                              
8 Exhibit H (E-mail from Steven Shparber, MINTZ, to Christopher Holt, PJM (Aug. 6, 2024, 10:45 AM)).   
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14. With respect to section 6.3, I informed Welcome Solar that while it had provided evidence 

of tree clearing and erosion & sediment control—work it claimed to have completed nearly 

18 months prior—Welcome Solar had not submitted any evidence demonstrating 20% 

completion of project site construction.  I also noted that Welcome Solar did not provide 

certified drawings of the Customer Interconnection Facilities certified by a professional 

engineer, as required to satisfy the Substantial Site Work milestone. 

15. Finally, with respect to section 6.4, I informed Welcome Solar that with the exception of 

the modules, there was no indication that any major electrical equipment subject to 

acquisition under section 6.1 of the Welcome Solar ISA had been delivered to the project 

site.       

Breach and Review of Breach Materials 

16. On September 5, 2024, PJM issued a notice of Breach of the Welcome Solar ISA, and 

again provided Welcome Solar with specific guidance as to PJM’s expectations for 

demonstrating cure within 30 days.9  On October 4, 2024, counsel for Welcome Solar 

provided PJM with a link to materials it claimed were responsive to the notice of breach 

and demonstrated cure.10    

17. I reviewed the cure materials provided on October 4, 2024, as supplemented on October 

24, 2024, and concluded that Welcome Solar failed to cure the Breaches of the Welcome 

Solar ISA. 

                                              
9 See Exhibit I (“September 2024 Breach Notice”). 

10 See Exhibit J (E-mail from Steven Shparber, MINTZ, to Jeffrey M. Gray, PJM (Oct. 4, 2024, 4:53 PM) (providing 

notice of filed complaint and link to materials Welcome Solar believed to be responsive to notices of breach)).   
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18. First, with respect to section 6.1, while Welcome Solar remedied some of the deficiencies 

I identified on August 27, 2024, Welcome Solar failed to provide an MOU or purchase 

order for the circuit breaker, a critical piece of major electrical equipment.  Moreover, the 

LNTP provided to PJM in the data room was executed only by Welcome Solar and not the 

counterparty.  Thus, it is not clear when that agreement became effective, and whether it is 

actually in effect now.  

19. With respect to section 6.3, Welcome Solar provided no evidence demonstrating 

completion of 20% of substantial site work.  As explained in the September 2024 Breach 

Notice, this requirement includes, at a minimum, foundation work, trenching, underground 

utilities installation, and racking system installation.11  Welcome Solar provided pictures 

of tree and field clearing showing minimal progress from photos previously provided in 

July 2024.12  Demonstration of substantial site work requires significant construction 

progress, both above and below ground, and mere surface area changes will not suffice.  

Moreover, the construction contract provided by Welcome Solar in the data room does not 

even contemplate completion of Substantial Site Work, as it is limited to clearing trees, 

grubbing, pre-seed and stabilization, and installing the construction entrance.13  Thus, there 

is no indication from the evidence Welcome Solar provided that any substantial site work, 

let alone 20%, has been completed.  In addition, Welcome Solar failed to provide certified 

drawings of the Customer Interconnection Facilities, a plain requirement for satisfaction of 

                                              
11 See Notice of Cancellation at Figure 2 for demonstrative example of substantial site work completed.  

12 Exhibit K (side-by-side comparison of July 2024 photos and October 2024 photos).   

13 Exhibit L (Construction Contract). 
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section 6.3. 

20. Finally, with respect to section 6.4, Welcome Solar has failed to demonstrate delivery of 

most of the major electrical equipment contemplated by section 6.1.  Welcome Solar 

provided additional photos of the generator step-up transformers and the modules in 

response to the September 2024 Breach Notice, the only difference being that the 

equipment had been removed from its packaging.   While Welcome Solar also provided 

storage agreements for this same equipment, it provided no bills of lading or photos 

demonstrating delivery for other major electrical equipment, including the circuit breaker.  

Given that Welcome Solar failed to provide evidence of acquisition of the circuit breaker, 

as required by section 6.1, it is no surprise that it failed to provide evidence of delivery of 

this key piece of equipment.      

21. Because Welcome Solar failed to demonstrate cure of the Breaches of sections 6.1, 6.3, 

and 6.4, Welcome Solar is in Default, and the Welcome Solar ISA is being cancelled. 

22. This concludes my affidavit. 
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1601 Utica Avenue South,  
Suite 1000 
Minneapolis, MN 55416 
www.abcarval.com 
T +1 952 444 4780 

STRICTLY PRIVATE AND CONFIDENTIAL 

March 7, 2023 

VIA FEDEX AND ELECTRONIC EMAIL 

PJM Interconnection, L.L.C. 
Attn: Nathan Roberts 
2750 Monroe Blvd. 
Audubon, PA 19403 
Nathan.Roberts@pjm.com 

Jeffrey M. Gray  
Gray PLLC 
P.O. Box 620323 
Middleton, WI 53562-0323 
(608) 628-3800
jeffrey.gray@pjm.com
Counsel for PJM Interconnection, L.L.C

Re: Response to Notice (the “Notice”) of Breach of Interconnection Service Agreement (the “Interconnection Agreement”) 
among PJM Interconnection, L.L.C. (“PJM”), Welcome Solar II, LLC (“Welcome Solar II”), and American Transmission Systems, 
Inc.; Service Agreement No. 6454; Queue Position No. AE1-237 

Dear Nathan, 

This letter serves as formal notice on behalf of Welcome Solar II that Welcome Solar II has completed those project milestones 
(set forth in the table below) as specified in the Notice:  

ISA Milestone Required Completion Date 
6.1 Acquisition of major electrical equipment July 31, 2022 
6.2 Site Permits December 31, 2022 
6.3 Substantial Site work completed December 9, 2022 

Set forth in and attached to this letter, we have provided supporting detail regarding the satisfaction of each of the foregoing 
milestones. We remain firmly committed to building the Welcome II Solar Project (the “Project”) as evidenced by total equity 
investment of $1,526,170 as of the date of this letter and total contracts executed on behalf of the project in the amount of 
$7,360,210. We respectfully request acknowledgment by PJM that the foregoing milestones have been satisfied.  

To the extent Welcome Solar II was in breach of its Interconnection Agreement, this letter demonstrates that such breach has 
been cured within the time period provided in PJM’s February 8, 2023 letter and in accordance with section 15.4.1 of Appendix 
2 to the Interconnection Agreement, which provides that a “Party (a) may cure the Breach within thirty days from the receipt of 
such notice; or (b) if the Breach cannot be cured within thirty (30) days, may commence in good faith all steps that are reasonable 
and appropriate to cure the Breach within such thirty day time period and thereafter diligently pursue such action to 
completion.” 

mailto:jeffrey.gray@pjm.com
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6.2 Site permits 
 
Welcome Solar II has obtained all necessary local, county and state permits required for the project, except for certain 
immaterial, ordinary course matters and renewals customary for a project at this stage of construction. Please see attached 
memorandum provided by Kimley-Horn (Civil Engineer of Record) that serves to summarize the permits that have been obtained 
on the Project, and any outstanding permits that Kimley-Horn deems will be necessary for project construction. Below is a brief 
summary table for each permit associated with Welcome Solar II LLC:  

 
Permits/Approvals Documented Date Current Status 
Phase I ESA August 25, 2022 Complete 
PNDI February 22, 2021 Complete 
Wetland Delineation  July 16, 2020 Complete 
Infiltration Report August 17, 2022 Complete 
Chapter 93 Designations  August 13, 2021  Complete 
Land Development Approval August 2, 2022 Complete 
Township Building Permit Pending This will be obtained by the EPC 

Contractor in due course. 
NPDES Permit February 22, 2022 Complete 
General – Resource and Road Crossings February 22, 2022 Complete 
Highway Occupancy Permit N/A N/A 

 
6.1 Acquisition of major electrical equipment  
 
Welcome Solar II has acquired all major electrical equipment.  We have successfully procured transformers, modules, inverters, 
racking, piles, and MV/HV cable for the Project. Please see attachments for the VTC transformer purchase order as well as an 
LNTP executed with Mill Creek Renewables. Major equipment orders placed for Welcome Solar II LLC as of the date of this letter 
include:  

  
Equipment Type Manufacturer/Part # Quantity Procuring 

Entity 
Value 

Transformers Virginia Transformer Corporation GSU  
15000/20000/25000 KVA 69 – 34.5 kV 

1 Owner $1,211,484 

Modules VSUN550-144BMH-DG 25.5MW 
(46,364 
modules) 

EPC $10,327,500 

Inverters Power Electronics Freesun HEM 
FS4200M 

5 EPC $1,912,500 

Racking ATI Duratrack HZ V3  EPC $3,570,000 
Cabling Various MV/HV  EPC $250,000 
Total    $17,271,484 

 
6.3 Substantial Site work completed 
We have met the 20% threshold for construction, based on advanced progress in permitting, procurement, design, and 
contracted onsite construction activities. In summary, these milestones include: 

1. We have engaged a team of experienced and proficient design engineers, with signed service agreements totaling 
$598,170. These firms include: 

a. High Voltage/Substation: BODEC 
b. Electrical: Stellavise 
c. Civil/Structural: Kimley-Horn 
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2. Civil designs are sufficiently advanced to achieve major permits 
3. Substation and electrical designs are at approximately the 30% stage 
4. Full geotechnical analyses have been conducted, including pile load testing, by Terracon and reports have been issued. 
5. Our LNTP with Mill Creek Renewables includes civil construction activities, as allowed under current project permits, 

that is expected to occur within the next few weeks. As is typical for construction in this region, work over the winter 
months was minimal due to local weather conditions and is expected to accelerate in the coming months. Contracted 
civil construction activities include: 

a. Site mobilization 
b. Construction of site erosion and sediment control measures 
c. Required surveys and site investigations 
d. Construction of site driveways and entrances 

6. The project has commenced EPC contract negotiations with Mill Creek Renewables and a Final Notice to Proceed is 
anticipated to be issued no later than May 2023. 

7. We have placed approximately 60% of the total project costs under contract, including LNTP and associated equipment 
orders (noting that in the current market, equipment deposits are non-refundable and represent a significant risk of 
loss to Owner if the project does not proceed). 

 
Based on achieving the significant expenditure of funds, contracting of major relevant construction activities, and advances in 
project designs we have demonstrated compliance with the required 20% construction completion noted in this milestone. 
 
I am available to discuss these matters further if helpful and provide any further supporting documentation that may be required 
or desired by PJM in order to evaluate the work and investments that we have made to this point with respect to the Project. 
 
Full Attachment and Dataroom List: 

• Kimley Horn – 2023-02-14 – Welcome Solar 2 – Permit Summary 
• Virginia Transformer Corporation – Purchase Order C-23003 
• Mill Creek Renewables LNTP 
• Design Drawings saved here: CarVal Share File 

       
Sincerely, 

 
         ___________________________________ 
 

Derek Daly 
Director, Clean Energy Investments, AB CarVal 
Investors, on behalf of Welcome Solar II LLC 
AB CarVal Investors 
461 Fifth Avenue 
New York, NY 10017 

cc (via e-mail): Derek.Daly@abcarval.com 
 
ReneSola Power Holdings LLC  

 
Bradley Davis   bradley.davis@renesolapower.com  
 
American Transmission Systems, Inc.  

 
Mike Thorn   mthorn@firstenergycorp.com  
Amanda Parker   aparker@firstenergycorp.com  
Tricia Hartzell   thartzell@firstenergycorp.com  

https://carvalinvestors.sharefile.com/home/shared/fobea3dc-d417-440b-83a7-6c35c78807c6
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From: Gray, Jeffrey, M
To: Alexander Smorczewski; Mills, Jennifer; Bradley Davis; Emma Bankier
Cc: Roberts, Nathan; Derek Daly; Julie Kranz; mthorn@firstenergycorp.com; aparker@firstenergycorp.com;

thartzell@firstenergycorp.com; Holt, Christopher
Subject: RE: Notice of Breach of Interconnection Services Agreements for Queue Positions AE1-079, AE1-237, and AE2-

343
Date: Friday, March 10, 2023 1:37:06 PM

CAUTION: This external email was sent to you by jeffrey.gray@pjm.com.
Do not click links or open attachments unless you trust the sender and know the
content is safe.

Alex:
 
With reliance on the information you provided on March 7, 2023, PJM confirms that Welcome Solar,
LLC, Welcome Solar II, LLC, and Welcome Solar III, LLC (the “Welcome Projects”) have cured their
respective Breaches as set forth in the PJM Breach notices dated February 8, 2023.  The Welcome
Projects should continue to diligently pursue ongoing cure actions to completion, as applicable.
 
Please continue to coordinate with the PJM and FirstEnergy project managers on the project
schedule and the remaining milestones.
 
Sincerely,
 
Jeffrey M. Gray
Counsel
608-628-3800
 
NOTICE: This e-mail and attachments are intended only for use by the addressee(s) named herein
and may contain legally privileged and/or confidential information. If you are not the intended
recipient, you are hereby notified that dissemination, distribution, or copying of this e-mail and
attachments is strictly prohibited. If you have received this message in error, please notify me and
permanently delete or destroy the original and any copy or printout of this e-mail and attachments.
 

mailto:Jeffrey.Gray@pjm.com
mailto:Alex.Smorczewski@abcarval.com
mailto:Jennifer.Mills@pjm.com
mailto:bradley.davis@renesolapower.com
mailto:Emma.Bankier@abcarval.com
mailto:Nathan.Roberts@pjm.com
mailto:Derek.Daly@abcarval.com
mailto:Julie.Kranz@abcarval.com
mailto:mthorn@firstenergycorp.com
mailto:aparker@firstenergycorp.com
mailto:thartzell@firstenergycorp.com
mailto:Christopher.Holt@pjm.com
mailto:jeffrey.gray@pjm.com
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From: Roberts, Nathan
To: Derek Daly; Shawn Shaw; Emma Bankier; Juan Escobar
Cc: Lambert, Andrew J; Culp, Louis
Subject: RE: Notice of Breach of Interconnection Services Agreements for Queue Positions AE1-079, AE1-237, and AE2-

343
Date: Monday, November 27, 2023 1:03:14 PM
Attachments: AE1-237 - Welcome Solar II LLC - Response to Feb 8 Breach Notice_vF.pdf

AE2-343 - Welcome Solar III LLC - Response to Feb 8 Breach Notice_vF.pdf
AE1-079 - Welcome Solar LLC - Response to Feb 8 Breach Notice_vF.pdf

CarVal Team:
 

In our recent construction calls for the Welcome projects, PJM learned that the implementation and
construction milestone requirements in the Interconnection Service Agreements (ISAs), pursuant to
which PJM provided Notices of Breach in February 2023, may still be unsatisfied.  Before PJM
considers additional steps pursuant to the ISAs and Tariff, please provide relevant updates to your
March 7, 2023 cure letters (attached) for PJM’s review, with supporting detail.
 
Nate
 

mailto:Nathan.Roberts@pjm.com
mailto:Derek.Daly@abcarval.com
mailto:shawn.shaw@camelotenergygroup.com
mailto:Emma.Bankier@abcarval.com
mailto:juan.escobar@camelotenergygroup.com
mailto:Andrew.Lambert@pjm.com
mailto:Louis.Culp@pjm.com



1601 Utica Avenue South,  
Suite 1000 
Minneapolis, MN 55416 
www.abcarval.com 
T +1 952 444 4780 


STRICTLY PRIVATE AND CONFIDENTIAL 


March 7, 2023 


VIA FEDEX AND ELECTRONIC EMAIL 


PJM Interconnection, L.L.C. 
Attn: Nathan Roberts 
2750 Monroe Blvd. 
Audubon, PA 19403 
Nathan.Roberts@pjm.com 


Jeffrey M. Gray  
Gray PLLC 
P.O. Box 620323 
Middleton, WI 53562-0323 
(608) 628-3800
jeffrey.gray@pjm.com
Counsel for PJM Interconnection, L.L.C


Re: Response to Notice (the “Notice”) of Breach of Interconnection Service Agreement (the “Interconnection Agreement”) 
among PJM Interconnection, L.L.C. (“PJM”), Welcome Solar II, LLC (“Welcome Solar II”), and American Transmission Systems, 
Inc.; Service Agreement No. 6454; Queue Position No. AE1-237 


Dear Nathan, 


This letter serves as formal notice on behalf of Welcome Solar II that Welcome Solar II has completed those project milestones 
(set forth in the table below) as specified in the Notice:  


ISA Milestone Required Completion Date 
6.1 Acquisition of major electrical equipment July 31, 2022 
6.2 Site Permits December 31, 2022 
6.3 Substantial Site work completed December 9, 2022 


Set forth in and attached to this letter, we have provided supporting detail regarding the satisfaction of each of the foregoing 
milestones. We remain firmly committed to building the Welcome II Solar Project (the “Project”) as evidenced by total equity 
investment of $1,526,170 as of the date of this letter and total contracts executed on behalf of the project in the amount of 
$7,360,210. We respectfully request acknowledgment by PJM that the foregoing milestones have been satisfied.  


To the extent Welcome Solar II was in breach of its Interconnection Agreement, this letter demonstrates that such breach has 
been cured within the time period provided in PJM’s February 8, 2023 letter and in accordance with section 15.4.1 of Appendix 
2 to the Interconnection Agreement, which provides that a “Party (a) may cure the Breach within thirty days from the receipt of 
such notice; or (b) if the Breach cannot be cured within thirty (30) days, may commence in good faith all steps that are reasonable 
and appropriate to cure the Breach within such thirty day time period and thereafter diligently pursue such action to 
completion.” 



mailto:jeffrey.gray@pjm.com
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6.2 Site permits 
 
Welcome Solar II has obtained all necessary local, county and state permits required for the project, except for certain 
immaterial, ordinary course matters and renewals customary for a project at this stage of construction. Please see attached 
memorandum provided by Kimley-Horn (Civil Engineer of Record) that serves to summarize the permits that have been obtained 
on the Project, and any outstanding permits that Kimley-Horn deems will be necessary for project construction. Below is a brief 
summary table for each permit associated with Welcome Solar II LLC:  


 
Permits/Approvals Documented Date Current Status 
Phase I ESA August 25, 2022 Complete 
PNDI February 22, 2021 Complete 
Wetland Delineation  July 16, 2020 Complete 
Infiltration Report August 17, 2022 Complete 
Chapter 93 Designations  August 13, 2021  Complete 
Land Development Approval August 2, 2022 Complete 
Township Building Permit Pending This will be obtained by the EPC 


Contractor in due course. 
NPDES Permit February 22, 2022 Complete 
General – Resource and Road Crossings February 22, 2022 Complete 
Highway Occupancy Permit N/A N/A 


 
6.1 Acquisition of major electrical equipment  
 
Welcome Solar II has acquired all major electrical equipment.  We have successfully procured transformers, modules, inverters, 
racking, piles, and MV/HV cable for the Project. Please see attachments for the VTC transformer purchase order as well as an 
LNTP executed with Mill Creek Renewables. Major equipment orders placed for Welcome Solar II LLC as of the date of this letter 
include:  


  
Equipment Type Manufacturer/Part # Quantity Procuring 


Entity 
Value 


Transformers Virginia Transformer Corporation GSU  
15000/20000/25000 KVA 69 – 34.5 kV 


1 Owner $1,211,484 


Modules VSUN550-144BMH-DG 25.5MW 
(46,364 
modules) 


EPC $10,327,500 


Inverters Power Electronics Freesun HEM 
FS4200M 


5 EPC $1,912,500 


Racking ATI Duratrack HZ V3  EPC $3,570,000 
Cabling Various MV/HV  EPC $250,000 
Total    $17,271,484 


 
6.3 Substantial Site work completed 
We have met the 20% threshold for construction, based on advanced progress in permitting, procurement, design, and 
contracted onsite construction activities. In summary, these milestones include: 


1. We have engaged a team of experienced and proficient design engineers, with signed service agreements totaling 
$598,170. These firms include: 


a. High Voltage/Substation: BODEC 
b. Electrical: Stellavise 
c. Civil/Structural: Kimley-Horn 
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2. Civil designs are sufficiently advanced to achieve major permits 
3. Substation and electrical designs are at approximately the 30% stage 
4. Full geotechnical analyses have been conducted, including pile load testing, by Terracon and reports have been issued. 
5. Our LNTP with Mill Creek Renewables includes civil construction activities, as allowed under current project permits, 


that is expected to occur within the next few weeks. As is typical for construction in this region, work over the winter 
months was minimal due to local weather conditions and is expected to accelerate in the coming months. Contracted 
civil construction activities include: 


a. Site mobilization 
b. Construction of site erosion and sediment control measures 
c. Required surveys and site investigations 
d. Construction of site driveways and entrances 


6. The project has commenced EPC contract negotiations with Mill Creek Renewables and a Final Notice to Proceed is 
anticipated to be issued no later than May 2023. 


7. We have placed approximately 60% of the total project costs under contract, including LNTP and associated equipment 
orders (noting that in the current market, equipment deposits are non-refundable and represent a significant risk of 
loss to Owner if the project does not proceed). 


 
Based on achieving the significant expenditure of funds, contracting of major relevant construction activities, and advances in 
project designs we have demonstrated compliance with the required 20% construction completion noted in this milestone. 
 
I am available to discuss these matters further if helpful and provide any further supporting documentation that may be required 
or desired by PJM in order to evaluate the work and investments that we have made to this point with respect to the Project. 
 
Full Attachment and Dataroom List: 


• Kimley Horn – 2023-02-14 – Welcome Solar 2 – Permit Summary 
• Virginia Transformer Corporation – Purchase Order C-23003 
• Mill Creek Renewables LNTP 
• Design Drawings saved here: CarVal Share File 


       
Sincerely, 


 
         ___________________________________ 
 


Derek Daly 
Director, Clean Energy Investments, AB CarVal 
Investors, on behalf of Welcome Solar II LLC 
AB CarVal Investors 
461 Fifth Avenue 
New York, NY 10017 


cc (via e-mail): Derek.Daly@abcarval.com 
 
ReneSola Power Holdings LLC  


 
Bradley Davis   bradley.davis@renesolapower.com  
 
American Transmission Systems, Inc.  


 
Mike Thorn   mthorn@firstenergycorp.com  
Amanda Parker   aparker@firstenergycorp.com  
Tricia Hartzell   thartzell@firstenergycorp.com  



https://carvalinvestors.sharefile.com/home/shared/fobea3dc-d417-440b-83a7-6c35c78807c6
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MEMORANDUM


To:
CVI Renewables Development II, LLC
c/o Shawn Shaw, P.E. - C.E.
Camelot Energy Group, LLC


From: Paul Hughes, PE


Kimley-Horn and Associates, Inc.


Date: February 14, 2023


Subject: Welcome Solar 2 – Permit Summary


                                                                                                                                                                 


Project Understanding
Kimley-Horn understands the client intends to construct three a 19.9 MWac Photovoltaic Power
Generation Facility known as Welcome II Solar in South Shenango Township, Crawford County, PA. 
The project was designed and permitted with plans prepared by Fisher Associates. This memo 
serves to summarize the permits that have been obtained for the project, and any outstanding permits 
that Kimley-Horn deems will be necessary for project construction. 


Permit Chart
Permits/Approvals Required 


for the 
Project?


Current Status Document 
Date


Comments


Site Assessments
Phase I ESA Yes  Completed August 2022 Completed by Fisher 


Associates 
PNDI Yes  Completed August 2020 Potential Impact with 


PA Fish and Boat 
Commission 
resolved


Hydrology Analysis Yes In Progress
Wetland Delineation Yes Completed July 2020 Completed by Fisher 


Associates
Infiltration Report Yes Completed August 2020 Completed by GZA; 


Infiltration rates are 
0.09 in/hr, or below


Chapter 93 Designations Yes Not specified N/A Ch. 93 Designations 
should be noted on 
plans and in PCSM 
Module


Municipal Permits
Land Development 
Approval


Yes Complete Plans dated 
8/13/2021; 
Recorded on 
8/2/2022


Rev 2 Land 
Development plans 
were recorded


Township Building 
Permit


Yes    
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Township Utility Crossing 
- underground or 
overhead


No    


Township Driveway 
Permit


No    


Tree Clearing Permit No    
NPDES/Environmental Permits
NPDES Permit Yes  Completed  2/14/2022


General Permits Yes  Completed 2/14/2022 General Permit 6 
registration has been 
issued for the project 
which covers stream 
bank protection. 


Expires 12/07/2024;
References E&S 
plans dated Dec 
13th, 2021 and 
PCSM plans dated 
August 13th, 2021







DATE 1/31/2023
461 Fifth Avenue PO # C-23003
New York, NY 10071
Phone: (952) 444-4982
derek.daly@carval.com


Virginia Transformer Corporation
Puneet Jaiswal - Renewables Welcome Solar II, LLC.
220 Glade View Drive 41.527468°, -80.404185°
NE Roanoke, VA, 24012 Hartstown, Crawford County, Pennsylvania
Phone: (540) 345-9892
Fax: (540) 342-7694


Y Duty Delivery Paid (DDP)


-  
1 1,080,700.00 1,080,700.00  
1 44,784.00  44,784.00  


-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  


SUBTOTAL 1,125,484.00  


TAX -  


FIELD SERVICE 42,000.00  


SHIPPING 44,000.00  


30% DEPOSIT 337,645.20$       


TOTAL 1,211,484.00$    


[(952) 444-4982, cvidevelopment2@bill.com | derek.daly@carval.com]


Payment Terms:
30% with Purchase Order
30% upon drawing submittal approval
30% invoiced at Time of Shipment, net 30 days
10% invoiced after delivery and field service completion


Per Attached VTC Terms and Conditions, 1-12-2023


__________________________________________________________ _______________________


TBD 1 PREPAID & ADD


Per Attached Proposal X224401A Rev 3


Welcome 2 15000/20000/25000 kVA 69 - 34.5 kV
60/60 Month Warranty


56-60 Week Lead Time


Please provide 1 week notice prior to delivery


Please direct all invoices to CVI Development, Derek Daly


Jerry Keefe, Manager


Welcome Solar II LLC
By:  CVI Renewables Development II, LLC, its member/manager
By:  CVI Renewables Devco Holdings II, LLC, its member/manager
By:  CVI CEF Master Fund III LP, its member/manager
By:  CarVal CEF GP LP, its general partner
By:  CVI General Partner, LLC, its general partner


2/1/2023
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LIMITED NOTICE TO PROCEED


This Limited Notice to Proceed (“LNTP”) is issued this 7th day of March 2023, by Welcome Solar 
II LLC (“Owner”) to Mill Creek Renewables, LLC (“Contractor”).  Owner and Contractor are 
sometimes referred to individually herein as a “Party” and collectively as the “Parties”.


RECITALS


WHEREAS, Owner and Contractor have not yet executed an Engineering, Procurement 
and Construction Agreement (“EPC Contract”) for a solar photovoltaic power generation facility 
(“Facility”) and located at South Shenango Township, Crawford County, Pennsylvania, they are 
currently in the process of negotiating the EPC; 


WHEREAS, Owner desires that prior to the issuance of Notice to Proceed, Contractor 
begin performing a limited portion of the work under this LNTP; and


NOW, THEREFORE, the Parties agree as follows:


1. Effectiveness.  This LNTP is issued and shall be effective immediately upon execution by both 
Parties. 


2. Scope of Work.  Upon execution of this LNTP, Contractor shall proceed to perform such 
components of the work described in Attachment 1 (the “LNTP Work”).  This LNTP does 
not authorize Contractor to perform any work other than the work described in Attachment 1.  
All work product produced by Contractor under this LNTP will, upon its creation and receipt 
of payment by Owner, be owned by Owner.


3. Invoicing and Payments.   


3.1. As consideration for performance of the LNTP Work described in Attachment 1, upon 
execution of this LNTP, Contractor will invoice Owner for an amount equal to Three 
million, six hundred and eighty-six thousand, nine hundred and fifty-six U.S. Dollars 
($3,686,956) (the “LNTP Price”).  In the event Owner does not issue a full Notice to 
Proceed to Contractor and the EPC is otherwise not finalized and executed, Contractor 
shall work to minimize the cost for any cancellation fees and any LNTP Work completed 
prior to the date of termination.  Owner shall be responsible for all cancellation fees and 
the cost of any LNTP Work completed or in progress as of the date Owner issues a notice 
of termination to Contractor in amounts not to exceed the values as shown in Attachment 
1, in each case in accordance with the terms set forth in Section 8. 


3.2. No later than ten (10) days following receipt of Contractor’s invoice pursuant to Section 
3.1 above, Owner shall pay to Contractor in current funds, the amount specified therein, 
by wire transfer to the account specified in writing by Contractor or by such other means 
mutually agreed by the Parties.  
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3.3. All payments made by Owner under this LNTP shall be immediately credited toward the 
Contract Price under the EPC.  


4. Work Attributes


4.1. Standard of Care.  Contractor shall perform the LNTP Work in accordance with (i) all 
applicable laws, codes, and regulations relating to such LNTP Work in effect as of the 
Effective Date, and (ii) the standards of care and diligence normally practiced by reputable 
firms performing services of a similar nature in the area where the Facility is located.


4.2. Warranty. In the event Owner notifies Contractor within one (1) year after the termination 
of the LNTP that there has been a defect, error, omission, or failure in the LNTP Work 
(including any goods or materials included therein), Contractor shall re-perform such 
defective LNTP Work (or, in the case of goods or materials, repair or replace such goods 
or materials) at Contractor’s cost and expense without regard to: (i) the number of times 
such defective LNTP Work must be re-performed, (ii) the cost to Contractor to re-perform 
such defective LNTP Work, or (iii) the length of time required to eliminate such defect, 
error, omission, or failure.  Notwithstanding the foregoing, any warranties on any goods 
or materials supplied in connection with the performance of the LNTP Work shall be 
assigned to Owner upon the earliest of (x) payment in full by Owner for such goods, (y) 
receipt of a request from Owner upon termination or expiration of this LNTP, and (z) the 
execution of the EPC Contract, in which case the assignment of warranties shall then be 
governed by the terms of the EPC Contract.  Notwithstanding anything herein to the 
contrary, Contractor shall have no warranty obligations if (A) Owner does not proceed 
with construction of the Facility within six (6) months following the Effective Date, or (B) 
Owner proceeds with another contractor and does not engage Contractor under the EPC 
Contract.  THERE ARE NO OTHER WARRANTIES PROVIDED HEREUNDER, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION IMPLIED 
WARRANTIES OF FITNESS FOR A PARTRICULAR PURPOSE, ALL OF WHICH 
ARE EXPRESSLY DISCLAIMED TO THE FULLEST EXTENT PERMITTED BY 
LAW. 


4.3. Transfer of Title.  A license to any and all drawings, specifications, designs, electrical 
schematics, plans, reports, models, formulas, methods, documents, tangible items, or other 
work product prepared by or on behalf of Contractor for Owner (the foregoing, 
“Deliverables”) and prepared as part of the LNTP Work, will transfer to Owner 
immediately upon payment by Owner of the portion of the LNTP Price attributable to such 
LNTP Work.  Title to any goods or materials procured in connection with the LNTP will 
transfer to Owner as upon payment by Owner for such goods.


4.4. License.  Contractor owns all intellectual property rights in and to the Deliverables 
delivered by Contractor hereunder, including without limitation, all copyrights embodied 
in such Deliverables.  Upon payment by Owner of the portion of the LNTP Price 
attributable to such LNTP Work (including the applicable Deliverable(s)), Contractor 
hereby grants to Owner an irrevocable, permanent, non-exclusive, royalty-free license to 
utilize patents, copyrights, trademarks, proprietary rights or information, licenses, and 
other intellectual property rights of Contractor and third parties (to the extent of 
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Contractor’s rights thereto can be transferred without violation of obligations owed to such 
third parties) in respect of the applicable LNTP Work.


5. Requirements.


5.1. Access; Safety.  Owner shall cooperate and furnish Contractor with access to the site of 
the Facility, as reasonably necessary to facilitate the performance by Contractor of the 
LNTP Work.  Contractor shall initiate and maintain safety and security precautions and 
programs to conform with applicable laws or other requirements designed to prevent 
injury to persons or damage to property on, about or adjacent to the Facility site. 


5.2. Subcontractors.  Upon the advance written consent of Owner, Contractor may employ 
subcontractors for portions of the LNTP Work; provided that all subcontractors 
performing LNTP Work shall be licensed as required by applicable law and otherwise 
adhere to the requirements of this LNTP.  Contractor shall be fully responsible and liable 
for all LNTP Work performed by, and all acts or omissions of, each subcontractor arising 
out of the performance of the LNTP Work. 


5.3. Insurance.  Contractor shall maintain and shall cause all subcontractors performing work 
at the Facility location to maintain, insurance in the types and amounts set forth on 
Attachment 2 during the performance of the LNTP Work and will furnish to Owner 
certificates evidencing such insurance prior to commencement of the LNTP Work. 


5.4. No Liens.  Contractor shall pay all amounts due and payable by Contractor to any and all 
subcontractors, service providers, and suppliers of materials and equipment in connection 
with the LNTP Work, and upon request Contractor shall obtain a signed lien waiver in a 
form reasonably satisfactory to Owner from each of them evidencing the same.  Contractor 
shall discharge, bond, or otherwise satisfy and defend against any claim or lien related to 
Contractor’s failure to pay such amounts or the failure of any subcontractor, service 
provider or material supplier to pay any third party for any services or materials supplied 
in connection with the LNTP Work. 


5.5. Permits. Contractor shall obtain and maintain and shall cause all subcontractors and 
service providers to maintain, all licenses, permits and approvals required to perform the 
LNTP Work (or applicable portion thereof) under applicable law. 


6. Indemnification.  


6.1. PARTIES SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS THE OTHER 
PARTY AND THEIR AFFILIATES AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES, AGENTS, SUCCESSORS AND PERMITTED ASSIGNS FROM AND 
AGAINST ALL LOSSES ARISING OUT OF OR RESULTING FROM ANY THIRD 
PARTY CLAIMS ARISING OUT OF OR RESULTING FROM BODILY INJURY, 
DEATH OF ANY PERSON OR DAMAGE TO REAL OR TANGIBLE, PERSONAL 
PROPERTY RESULTING FROM THE WILLFUL, FRAUDULENT OR GROSSLY 
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NEGLIGENT ACTS OR OMISSIONS OF CLIENT OR ITS EMPLOYEES, OFFICERS, 
DIRECTORS, AGENTS, CONTRACTORS OR AFFILIATES.


6.2. Each Party shall notify the other in writing of any claims from any third party within ten 
(10) Business Days of receipt of a claim that may be covered by the indemnities set forth 
in this Article 6. The failure of the Indemnitee to promptly notify the indemnifying Party 
will not relieve the indemnifying Party of any indemnification responsibility under this 
Article 6, except to the extent, if any, that such failure materially prejudices the ability of 
the indemnifying Party to defend such claim.


6.3. The indemnifying Party under this LNTP (“Indemnifying Party”) shall have the sole 
right to control the defense of any suit or proceeding with its choice of counsel based on 
any claim, demand, loss, damage, cause of action, suit or liability for which Indemnifying 
Party is responsible under any such indemnification. The Indemnifying Party shall not 
settle any claim without the prior written consent of the Indemnitee if such settlement (a) 
does not include an irrevocable release of all claims against the Indemnitee; (b) materially 
diminishes any of the Indemnitees’ rights under this LNTP or seeks to impose additional 
obligations on the Indemnitee; (c) modifies the  Facility or the operation or maintenance 
of the Facility; or (d) contains a stipulation or admission or acknowledgement of any 
liability or wrongdoing on the part of the Indemnitee. The Indemnitee shall give the 
Indemnifying Party such assistance as the Indemnifying Party may reasonably require in 
such defense, at the Indemnifying Party’s expense. The Indemnitee shall have the right to 
be represented in such defense and settlement by counsel of its own choice at its own 
expense. If the Indemnifying Party fails to defend diligently such suit or proceeding, the 
Indemnitee may, in its reasonable discretion, either defend such suit or proceeding or settle 
the claim which is the basis thereof, without the consent of the Indemnifying Party, but 
with prior notice to the Indemnifying Party, without relieving the Indemnifying Party of 
its indemnification obligations hereunder and in each case the Indemnifying Party shall 
reimburse the Indemnitee for the settlement payment, expenses, court costs and reasonable 
attorneys’ fees.


7. Limitation of Liability.


7.1. Except as provided in this Article 7, in no event shall either Party (or their Subcontractors, 
employees and affiliates) be liable to the other Party (or its Subcontractors, employees and 
affiliates) for special, indirect, consequential and punitive damages (other than direct or 
actual damages), arising out of or in connection with the performance of the LNTP Work 
or this LNTP whether or not any such liability is claimed in contract (including breach) 
law, equity, tort or otherwise, and this limitation shall apply irrespective of negligence, 
fault or strict liability of contract or other person releases. The foregoing limitation shall 
not limit the liability of either Party in cases of gross negligence, fraud or willful 
misconduct and the foregoing limitation shall not limit the liability of Contractor in the 
event that Contractor asserts or pleads in any proceeding that the Delay Liquidated 
Damages or the Performance Liquidated Damages are unenforceable as a penalty or 
otherwise. Furthermore, the Parties hereby expressly agree that the following shall not be 
deemed to be special, indirect, incidental or consequential damages: (a) any claims of third 
parties for which either Party has an indemnification obligation under this LNTP, shall not 







5


exceed one hundred percent (100%) of the LNTP Price. Owner’s liability hereunder to 
Contractor for damages shall not exceed one hundred percent (100%) of the LNTP Price, 
plus any applicable Cancellation Terms in the event of a termination. The foregoing 
limitations on Contractor’s and Owner’s total liability hereunder shall not limit either 
Party’s liability with respect to third parties for which such Party has an indemnification 
obligation under this LNTP.


8. Termination; Winding Up. 


8.1. Termination. Upon the occurrence of a termination pursuant to this Section 8.1, this LNTP 
shall immediately terminate and thereafter cease to have further force and effect, except 
as otherwise expressly provided herein.


8.1.1. Termination for Convenience by Owner.  Owner may terminate this LNTP, in 
whole or in part, at any time and for any reason in its sole discretion, exercisable 
upon seven (7) days’ prior written notice to Contractor.  Upon a termination under 
this Section 8.1.1, Owner will pay (A) Contractor’s reasonable, actual, and 
documented direct costs for labor, subcontractors, and materials (less recoverable 
deposits or otherwise salvage value, if any) (such costs, the “Contractor’s Cost”), 
for the portion of the Services satisfactorily performed through the termination and 
not previously paid for by Owner, plus the greater of: (i) Contractor’s Cost 
multiplied by two and one half percent (2.5%) or (ii) $60,000, plus (B) that portion 
of the Equipment Price applicable to equipment actually delivered to Owner in 
conformance with this LNTP and not previously paid to Contractor, less (C) that 
portion of the Equipment Price that has been paid by Owner for equipment not 
delivered to the extent Owner is entitled to a refund for such amount, or any part 
thereof, pursuant to the cancellation or termination provisions of the applicable 
subcontracts or purchase orders between Contractor and any supplier of such 
equipment (“Cancellation Terms”).    


8.1.2. Termination for Cause by Owner.  Owner may terminate this LNTP if Contractor 
materially fails to perform the Services as described in Exhibit A, fails to pay 
deposits to vendors for Equipment Procurement as specified in Exhibit A, or 
otherwise materially fails to perform its Equipment Procurement obligations (each 
a “Contractor Default”), and such Contractor Default is not cured within ten (10) 
days following written notice of the same from Owner.  If the LNTP is terminated 
due to a Contractor Default, Owner shall pay Contractor (A) that portion of the 
Services Price for Services properly completed and not paid for as of Owner’s 
notice of termination and (B) that portion of the Equipment Price for the 
Equipment Procurement properly completed and not paid for as of Owner’s notice 
of termination, plus any associated cancellation fees, if applicable, pursuant to 
Section 8.1.1; provided, however, that Owner shall not be required to make any 
further payments to Contractor, including any cancellation fees pursuant to Section 
8.1.1, with respect to the Services and/or Equipment Procurement that were 
affected due to the Contractor Default.  Owner will be entitled all remedies 
available to it in law or in equity.  
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8.1.3. Termination for Cause by Contractor. Contractor shall have the right to terminate 
this LNTP if (A) the Parties fail to sign the EPC Contract on or before June 30, 
2023, or (B) Owner fails to make payment of any undisputed amount to Contractor 
on or prior to the due date for such payment and such failure continues for ten (10) 
days after receipt of notice from Contractor, unless the Parties agree in writing to 
an extension of such cure period.  Upon a termination under Section 8.1.3, Owner 
shall pay Contractor the amount specified in Section 8.1.1 less the 
twenty percent (20%) mark-up on the Contractor’s Cost.  Upon a termination 
under Section 8.1.3(B), Owner shall pay Contractor the amount specified in 
Section 8.1.1. 


8.2. Winding Up LNTP Work.  


8.2.1. In the event of a termination pursuant to Section 8.1, Contractor shall, upon receipt 
of any notice of termination:  (A) facilitate the orderly cessation of the LNTP Work 
and endeavor to minimize the expenses attributable to such termination; (B) stop 
performing the LNTP Work on the date and to the extent specified in such notice 
of termination, and if applicable, vacate the  Facility site, including all equipment 
and materials owned by Contractor and not part of the  Facility; (C) place no 
further orders or subcontracts for LNTP Work except as may be necessary for 
completion of any portion of LNTP Work that has not been terminated and as 
confirmed in writing with Owner; (D) deliver to Owner all Deliverables prepared 
by or on behalf of Contractor in connection with the LNTP Work; and (E) if 
requested by Owner in the event of a termination for cause by Owner in accordance 
with Section 8.1.2, assign to Owner all of the supply agreements, purchase orders, 
subcontracts, and equipment warranties related to the Facility or LNTP Work.  


8.2.2. No later than ten (10) business days after the date of any termination pursuant to 
Section 8.1, Owner shall either assume Contractor’s rights and obligations with 
respect to the supply contracts and/or purchase orders placed as part of the 
Equipment Procurement (the “Purchase Order(s)”) in accordance with Section 
8.2.1(E), or direct Contractor in writing to terminate the Purchase Orders.  If 
Owner does not timely provide Contractor with written direction with respect to 
the assignment or termination of any of the Purchase Orders, Contractor may 
terminate the applicable Purchase Orders.  In the case of a termination of this 
LNTP and Contractor terminates the Purchase Orders pursuant to this Section 
8.2.2, Owner shall reimburse Contractor pursuant to the Cancellation Terms, 
except with respect to any Equipment Procurement that was affected by a 
Contractor Default, which shall be subject to the provisions of Section 8.1.2.  Any 
amounts owed by Owner pursuant to this Section 8.2.1 shall be based on the date 
Owner notifies Contractor of its decision to terminate the Purchase Orders, or 
absent direction from Owner, the date Contractor terminates the Purchase Orders; 
provided that Contractor provides written evidence that such amounts are due and 
owing to the supplier of the terminated Purchase Order.  Notwithstanding anything 
to the contrary in this LNTP, if this LNTP is terminated and the equipment supplier 
under any Purchase Order is in default under such Purchase Order, Owner shall 
not be r







7


equired to take assignment of such Purchase Order or pay any cancellation charges 
pursuant to the Cancellation Terms with respect to such Purchase Order.


9. Miscellaneous.


9.1. This LNTP contains the entire understanding of the Parties with respect to the subject 
matter hereof and thereof and reflects the prior agreements and commitments with respect 
thereto.  There are no other oral understandings, terms or conditions and neither Party has 
relied upon any representation, express or implied, not contained herein.


9.2. This LNTP may be signed in any number of counterparts and each counterpart shall 
represent a fully executed original as if signed by both Parties.


[SIGNATURES ON THE FOLLOWING PAGE]







[Signature Page to LNTP]


IN WITNESS WHEREOF, the Parties have caused this LNTP to be executed as of the date 
first written above.


WELCOME SOLAR II LLC


By:  CVI Renewables Development II, LLC, its member/manager
By:  CVI Renewables Devco Holdings II, LLC, its member/manager
By:  CVI CEF Master Fund III LP, its member/manager
By:  CarVal CEF GP LP, its general partner
By:  CVI General Partner, LLC, its general partner


By:


Name:


Title:


MILL CREEK RENEWABLES, LLC


By:


Name: Peter Farlekas


Title: President


Jerry Keefe


Authorized Signer
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ATTACHMENT 1


LNTP SCOPE OF WORK 


LNTP Work: Contractor shall complete the following LNTP Work in compliance with all 
Federal, State and local regulatory agencies, as applicable, to be billed according to the estimated 
invoicing schedule below.


Internal Engineering Review
Owner shall furnish all required drawings and supporting technical data, which may include (1)
drawings, (2) calculations, (3) studies, and (4) specifications. Contractor shall review such
Owner-Furnished Design Documents and provide Owner with feedback and comment with
respect to constructability and compliance with all federal, state, and local regulatory agencies,
as applicable.


Long Lead Time Material & Equipment Deposit Description of Services
Contractor shall use Owner-Furnished Design Documents to create bid packages, secure quotes, 
analyze offers, select materials, and make provisions to place Purchase Orders for:


Modules
Piles & Racking 
Inverter & Transformer
Medium Voltage Cable


Subcontractor Deposits
Contractor shall procure services of the necessary subcontractors for civil, and pay deposits to 
secure project services and materials as required.


Mobilization, SWPPP Civil Prep for Phase 1. Contractor shall continue site preparation work 
as specified in the Owner-Furnished Design Documents as attached hereto to this Exhibit A. Site
preparation work includes (1) the required site preparation survey, (2) the start of the required
installation of erosion controls, (3) start work for the installation of site entrances and laydown 
area. 
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SERVICES PRICE AND SCHEDULE OF VALUES


Welcome II


LNTP SOV Amount


Internal Engineering Review $75,000


Module Order / Deposit $1,530,900


Racking & Pile Order / Deposit $882,000


Inverter & Transformer Order / Deposit $472,500


Wire $250,000


General Conditions $150,000


Civil - Survey $28,618


Civil - Construction Entrances $84,156


Civil - Silt Fence $63,781


General Conditions $150,000


Total: $3,686,956







Attachment 2, Page 1 of 1


ATTACHMENT 2


INSURANCE







Exhibit G


Insurance


Exhibit G - Insurance |  Page 1 of 3


CONTRACTOR’S INSURANCE


Insurance.  Contractor shall procure at its own expense and maintain in full force and effect as required under this 
Agreement until Final Completion, the insurance coverage outlined in (A) through (F) below, and all such 
other insurance as required by applicable law.  On or prior to the earlier of (i) ten (10) Days after the 
Effective Date or (ii) the commencement of Work at the Site, evidence of coverage will be provided to 
Owner and thereafter on an annual basis via a Certificate of Insurance naming Owner, its Financing Parties 
and Owner Indemnified Parties, and Landlord as an additional insured and certificate holder.  All Insurance 
Carriers will be rated A-VIII or better by A.M.  Best and Company.


Workers’ Compensation/Employers’ Liability.  Limits as follows:


Workers’ Compensation – Statutory Coverage


Employers’ Liability including


Bodily Injury by accident $1,000,000 each accident


Bodily Injury by disease $1,000,000 each employee


Bodily Injury by disease $1,000,000 policy limit


Commercial General Liability including Contractual Liability insurance with per location limits of:


$1,000,000 per occurrence for Bodily Injury and Property Damage


$2,000,000 General Aggregate – other than Products/Completed Operations


$2,000,000 Products/Completed Operations Aggregate


$1,000,000 Personal & Advertising Injury


$100,000 Fire Damage


Coverage to be written on an “Occurrence” form per location basis, without endorsements that 
limit the policy terms with respect to:  (1) the definition of an Insured Contract, (2) provisions for 
severability of interest, (3) explosion, collapse, underground hazard.


Auto Liability insurance for owned (if any), hired, leased, and non-owned vehicles with limits of $1,000,000 
combined single limit per occurrence for bodily injury and property damage per accident.  To the 
extent the Work involves hauling any Hazardous materials, coverage shall be endorsed in 
accordance with Section 30 of the Motor Carrier Act of 1980 (Category 2) of the CA 99-48 
endorsement.  Coverage shall also contain appropriate no-fault insurance provisions or other 
endorsements in accordance with Applicable State Law.


Umbrella or Excess Liability Insurance on an “occurrence” basis covering claims in excess of the underlying 
insurance described in Sections (i), (ii), and (iii) above in the amount of $5,000,000 per occurrence, 
and on a following-form basis.  Note the liability limits may be met with any combination of 
primary, excess or umbrella insurance policies.  Coverage to be written on an Occurrence form per 
location aggregate limit.  Coverage terms and limits to apply excess of the primary per occurrence 
and/or aggregate limits provided for in the Commercial General Liability and Auto Liability.  
Coverage terms and limits to also apply in excess of those required for Employers Liability and may 
be met with any combination of primary, excess or umbrella insurance policies.


Professional Liability Insurance (errors and omissions) if the work includes engineering, architectural, design 
or other professional services with a minimum single limit of $2,000,000.
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All equipment, supplies and materials belonging to Contractor or to any of the Subcontractors or used by 
or on behalf of Contractor or Subcontractors for its performance under this Agreement which is 
not intended to become a permanent part of the completed Work shall be brought to and kept at 
the applicable Site at the sole cost, risk and expense of Contractor or the applicable Subcontractor, 
and owner shall not be liable for loss or damage thereto.  Should such property be insured, said 
insurers shall waive rights of subrogation against Owner and Owner’s Investors or Financing 
Parties.


Pollution liability coverage with a limit of not less than $1,000,000 per occurrence.  Such insurance shall 
include coverage for bodily injury and property damage, including clean-up costs and defense 
costs, resulting from sudden, accidental pollution conditions, including the discharge, dispersal, 
release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, hydrocarbons, 
liquids or gases, waste materials or other irritants, contaminants or pollutants into or upon land, 
the atmosphere or any water course or body of water.


Policy Endorsements.  Contractor shall, in all policies of insurance related to the Project maintained by Contractor, 
include clauses providing that each underwriter shall release, assign to the Owner, and its successors and 
assigns and waive all of its rights of recovery, under subrogation or otherwise, against the Owner, and each 
of their parent companies, Affiliates, subsidiaries, employees, successors, permitted assigns, insurers and 
underwriters, as well as against its officers, directors, employees, agents, assigns, Financing parties and 
representatives of each of them.


The insurance provided for Builder’s Risk, Commercial General Liability, Employer’s Auto Liability, Pollution 
Liability and Umbrella Excess Liability shall:


include Owner/Developer, and Owner’s Financing parties, and Site Host as an additional insured 
with respect to Work performed under this Contract;


provide that the insurance is primary coverage with respect to all additional insureds and shall not 
be considered contributory insurance with any insurance or self-insurance maintained by 
the Owner or any additional insured party;


with respect to workers’ compensation/employer’s liability insurance, to provide that the insurer 
shall waive for the benefit of Owner and where permitted by law, all rights of subrogation 
against Owner, its subsidiaries and Affiliates, co-venturers, or their directors, officers, 
members, managers, as well as their respective employees and/or agents or each;


with respect to general liability, automobile liability, pollution liability and excess/umbrella 
insurance, to provide that such insurance shall waive any and all rights of subrogation or 
recovery with the insurer may have or acquire against owner, its subsidiaries and 
Affiliates, co-venturers, Owner’s Indemnified Parties, or their directors, officers, 
members, managers, as well as the employees and/or agents of each


If any liability policy indicated above should be written on a “claims made” basis then the policy 
shall include (1) a retroactive date that is no later than the effective date of the policy; 
and (2) any time a policy is written on a claims basis is not renewed or cancelled or the 
retroactive date changed the Contractor shall obtain or cause to be obtained “tail” or 
extended reporting coverage for 2 years following Final Completion.


provide a severability of interest and cross liability clause; and


with respect to general liability and umbrella/excess liability insurance, have no action over 
exclusion or height limitation on the policy, and the Contractor’s certificate should so 
state.  If deductibles apply, those should be stated, also.
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All such policies shall include endorsements requiring at least thirty (30) days prior written notice 
to Owner of any cancellation, termination or reduction of coverage therein.


Certificates of Insurance.  To the extent available from the applicable insurer, on or prior to the Effective Date in the 
case of the insurance required by this Agreement and no later than the time required to have the applicable 
insurance in effect to commence the Work, Contractor shall furnish to owner certificates of insurance (on 
Acord Form 25 for Liability and Acord Form 28 for Property) from each insurance carrier showing that the 
insurance required by this Agreement is in full force and effect and the amount of the Carrier’s liability 
thereunder.  Certificates of insurance submitted under this Section shall be in form and content reasonably 
acceptable to Owner and shall provide that Owner and any Owner Financing Parties or Investors shall 
receive timely copies of any shall be given Notices of any default or other act or omission by the Contractor 
or other insured parties that might invalidate, render unenforceable or result in a lapse of such policy in 
whole or in part.  Certificates of each renewal of the insurance should also be delivered to Owner and any 
Owner Investor or Financing party promptly after receipt, but not later than fifteen (15) days following 
renewal.


Contractor Obligations.


It is expressly agreed and understood that:  The cost of premiums and deductibles for insurance 
required to be maintained by Contractor as set forth in this Agreement and all Taxes 
thereon shall be borne by Contractor, and shall be endorsed to provide that Owner shall 
have no liability for the payment of any premium thereon;


The insurance coverages required of Contractor set forth in this Agreement shall in no way affect, 
nor are the intended as a limitation of, Contractor’s liability with respect to its 
performance of the Work;


If Contractor fails to provide or maintain any insurance required of it hereunder, the Owner shall 
have the right, but not the obligation, to provide or maintain any such insurance, and to 
deduct the cost thereof from any amounts due and payable to the breaching party 
(including, in the case of Owner, from any amounts due and payable to Contractor in 
respect of the Contract price), or, if there are no such amounts due and payable to the 
breaching party, the breaching Party shall reimburse the other Party for such cost on 
demand.  Should any of the policies required to be maintained become unavailable or be 
cancelled for any reason during the period of the Agreement, such Party shall immediately 
procure replacement coverage.  The failure to procure such replacement coverage which 
is within the reasonable control so as to provide continuous coverage shall constitute a 
material breach under this Agreement; and


Contractor shall Notify Owner of any and all incidents giving rise to an insurance claim, and 
otherwise keep the Owner timely apprised of insurance claim proceedings.


Contractor shall cause all lower-tier sub-contractors to purchase and maintain insurance of the 
type specified in the Project Agreements, including the same types and amounts in this 
Exhibit A (except Builders Risk, which shall be procured by Contractor), and shall, upon 
request, provide copies of Certificates of Insurance evidencing such coverage, which shall 
include Owner and its Affiliates, Financing Parties and Site Host as additional insured on 
a primary and non-contributory basis, with a waiver of subrogation in favor of Owner and 
its Affiliates, Financing Parties and Site Host.
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STRICTLY PRIVATE AND CONFIDENTIAL 


March 7, 2023 


VIA FEDEX AND ELECTRONIC EMAIL 


PJM Interconnection, L.L.C. 
Attn: Nathan Roberts 
2750 Monroe Blvd. 
Audubon, PA 19403 
Nathan.Roberts@pjm.com 


Jeffrey M. Gray  
Gray PLLC 
P.O. Box 620323 
Middleton, WI 53562-0323 
(608) 628-3800
jeffrey.gray@pjm.com
Counsel for PJM Interconnection, L.L.C


Re: Response to Notice (the “Notice”) of Breach of Interconnection Service Agreement (the “Interconnection Agreement”) 
among PJM Interconnection, L.L.C. (“PJM”), Welcome Solar III, LLC (“Welcome Solar III”), and American Transmission Systems, 
Inc.; Service Agreement No. 6239; Queue Position No. AE2-343 


Dear Nathan, 


This letter serves as formal notice on behalf of Welcome Solar III that Welcome Solar III has completed those project milestones 
(set forth in the table below) as specified in the Notice:  


ISA Milestone Required Completion Date 
6.1 Substantial Site work completed December 9, 2022 
6.3 Acquisition of major electrical equipment April 30, 2022 


Set forth in and attached to this letter, we have provided supporting detail regarding the satisfaction of each of the foregoing 
milestones. We remain firmly committed to building the Welcome III Solar Project (the “Project”) as evidenced by total equity 
investment of $1,775,500 as of the date of this letter and in addition total contracts executed on behalf of the project in the 
amount of $7,291,450. We respectfully request acknowledgment by PJM that the foregoing milestones have been satisfied.  


To the extent Welcome Solar III was in breach of its Interconnection Agreement, this letter demonstrates that such breach has 
been cured within the time period provided in PJM’s February 8, 2023 letter and in accordance with section 15.4.1 of Appendix 
2 to the Interconnection Agreement, which provides that a “Party (a) may cure the Breach within thirty days from the receipt of 
such notice; or (b) if the Breach cannot be cured within thirty (30) days, may commence in good faith all steps that are reasonable 
and appropriate to cure the Breach within such thirty day time period and thereafter diligently pursue such action to 
completion.” 



mailto:jeffrey.gray@pjm.com
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6.2 Site permits 
 
While we appreciate that PJM has not yet claimed any breach of the Section 6.2 Site Permits milestone, we hereby provide 
notice that Welcome Solar III has obtained all necessary local, county and state permits required for the project, except for 
certain immaterial, ordinary course matters and renewals customary for a project at this stage of construction. Please see 
attached memorandum provided by Kimley-Horn (Civil Engineer of Record) that serves to summarize the permits that have been 
obtained on the Project, and any outstanding permits that Kimley-Horn deems will be necessary for project construction. Below 
is a brief summary table for each permit associated with Welcome Solar III LLC:  
 


 
Permits/Approvals Documented Date Current Status 
Phase I ESA August 28, 2022 Complete 
PNDI February 22, 2021 Complete 
Wetland Delineation  May 1, 2020 Complete 
Infiltration Report August 17, 2022 Complete 
Chapter 93 Designations  December 13, 2021 Complete 
Land Development Approval July 14, 2022 Complete 
Township Building Permit Pending This will be obtained by the EPC 


Contractor in due course. 
NPDES Permit February 14, 2022 Complete 
General – Resource and Road Crossings N/A N/A 
Highway Occupancy Permit N/A N/A  


 
6.3 Acquisition of major electrical equipment  
 
Welcome Solar has acquired all major electrical equipment.  We have successfully procured transformers, modules, inverters, 
racking, piles, and MV/HV cable for the Project. Please see attachments for the VTC transformer purchase order as well as an 
LNTP executed with Mill Creek Renewables. Major equipment orders placed for Welcome Solar III LLC as of the date of this letter 
include:  


  
Equipment Type Manufacturer/Part # Quantity Procuring 


Entity 
Value 


Transformers Virginia Transformer Corporation GSU  
13500/18600/22500 KVA 69 – 34.5 kV 


1 Owner $1,159,599 


Modules VSUN550-144BMH-DG 24MW (43,637 
modules) 


EPC $9,720,000 


Inverters Power Electronics Freesun HEM FS4200M 5 EPC $1,800,000 


Racking ATI Duratrack HZ V3  EPC $3,360,000 
Cabling Various MV/HV  EPC $250,000 
Total    $16,289,599 


 
6.1 Substantial Site work completed 
We have met the 20% threshold for construction, based on advanced progress in permitting, procurement, design, and 
contracted onsite construction activities. In summary, these milestones include: 


1. We have engaged a team of experienced and proficient design engineers, with signed service agreements totaling 
$603,190. These firms include: 


a. High Voltage/Substation: BODEC 
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b. Electrical: Stellavise 
c. Civil/Structural: Kimley-Horn 


2. Civil designs are sufficiently advanced to achieve major permits 
3. Substation and electrical designs are at approximately the 30% stage 
4. Full geotechnical analyses have been conducted, including pile load testing, by Terracon and reports have been issued. 
5. Our LNTP with Mill Creek Renewables includes civil construction activities, as allowed under current project permits, 


that is expected to occur within the next few weeks. As is typical for construction in this region, work over the winter 
months was minimal due to local weather conditions and is expected to accelerate in the coming months. Contracted 
civil construction activities include: 


a. Site mobilization 
b. Construction of site erosion and sediment control measures 
c. Required surveys and site investigations 
d. Construction of site driveways and entrances 


6. The project has commenced EPC contract negotiations with Mill Creek Renewables and a Final Notice to Proceed is 
anticipated to be issued no later than May 2023. 


7. We have placed approximately 60% of the total project costs under contract, including LNTP and associated equipment 
orders (noting that in the current market, equipment deposits are non-refundable and represent a significant risk of 
loss to Owner if the project does not proceed). 


 
Based on achieving the significant expenditure of funds, contracting of major relevant construction activities, and advances in 
project designs we have demonstrated compliance with the required 20% construction completion noted in this milestone. 
 
I am available to discuss these matters further if helpful and provide any further supporting documentation that may be required 
or desired by PJM in order to evaluate the work and investments that we have made to this point with respect to the Project. 
 
Full Attachment and Dataroom List: 


• Kimley Horn – 2023-02-14 – Welcome Solar 3 – Permit Summary 
• Virginia Transformer Corporation – Purchase Order C-23004 
• Mill Creek Renewables LNTP 
• Design Drawings saved here: CarVal Share File 


       
Sincerely, 


 
         ___________________________________ 
 


Derek Daly 
Director, Clean Energy Investments, AB CarVal 
Investors, on behalf of Welcome Solar III LLC 
AB CarVal Investors 
461 Fifth Avenue 
New York, NY 10017 


cc (via e-mail): Derek.Daly@abcarval.com 
 
ReneSola Power Holdings LLC  
Bradley Davis   bradley.davis@renesolapower.com  
 
American Transmission Systems, Inc.  
Mike Thorn   mthorn@firstenergycorp.com  
Amanda Parker   aparker@firstenergycorp.com  
Tricia Hartzell   thartzell@firstenergycorp.com  



https://carvalinvestors.sharefile.com/home/shared/fobea3dc-d417-440b-83a7-6c35c78807c6
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MEMORANDUM


To:
CVI Renewables Development II, LLC
c/o Shawn Shaw, P.E. - C.E.
Camelot Energy Group, LLC


From: Paul Hughes, PE


Kimley-Horn and Associates, Inc.


Date: February 14, 2023


Subject: Welcome Solar 3 – Permit Summary 


                                                                                                                                                                 


Project Understanding
Kimley-Horn understands the client intends to construct three a 17.9 MWac Photovoltaic Power
Generation Facility known as Welcome III Solar in West Fallowfield & South Shenango Townships, 
Crawford County, PA. The project was designed and permitted with plans prepared by Fisher 
Associates. This memo serves to summarize the permits that have been obtained for the project, and 
any outstanding permits that Kimley-Horn deems will be necessary for project construction. 


Permit Chart
Permits/Approvals Required 


for the 
Project?


Current Status Document 
Date


Comments


Site Assessments
Phase I ESA Yes  Completed August 2022 Completed by Fisher 


Associates 
PNDI Yes  Completed August 2020 Potential Impact with 


PA Fish and Boat 
Commission 
resolved


Hydrology Analysis Yes In Progress
Wetland Delineation Yes Completed July 2020 Completed by Fisher 


Associates
Infiltration Report Yes Completed August 2020 Completed by GZA; 


Infiltration rates are 
0.10 in/hr, or below 


Chapter 93 Designations Yes Not specified N/A Ch. 93 Designations 
should be noted on 
plans and in PCSM 
Module


Municipal Permits
Land Development 
Approval


Yes Complete Plans dated 
7/30/2021; 
Recorded on 
7/14/2022


Rev 2 Land 
Development Plans 
were recorded


Township Building 
Permit


Yes    
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Township Utility Crossing 
- underground or 
overhead


No    


Township Driveway 
Permit


No    


Tree Clearing Permit No    
NPDES/Environmental Permits
NPDES Permit Yes  Completed  2/14/2022 Expires 12/07/2024;


References E&S 
and PCSM plans 
dated December 
13th, 2021







DATE 1/31/2023
461 Fifth Avenue PO # C-23004
New York, NY 10071
Phone: (952) 444-4982
derek.daly@carval.com


Virginia Transformer Corporation
Puneet Jaiswal - Renewables Welcome Solar III, LLC
220 Glade View Drive 41.530575°, -80.392270°
NE Roanoke, VA, 24012 Hartstown, Crawford County, Pennsylvania
Phone: (540) 345-9892
Fax: (540) 342-7694


Y Duty Delivery Paid (DDP)


-  
1 1,031,210.00  1,031,210.00  
1 42,389.00  42,389.00  


-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  


[42] SUBTOTAL 1,073,599.00  


TAX -  


FIELD SERVICE 42,000.00  


SHIPPING 44,000.00  


30% DEPOSIT 322,079.70$       


TOTAL 1,159,599.00$    


TBD 1 PREPAID & ADD


Per Attached Proposal X224401A Rev 23


Welcome 3 13500/18600/22500 kVA 69 - 34.5 kV
60/60 Month Warranty


56-60 Week Lead Time


Payment Terms:
30% with Purchase Order
30% upon drawing submittal approval
30% invoiced at Time of Shipment, net 30 days
10% invoiced after delivery and field service completion


Per Attached VTC Terms and Conditions, 1-12-2023


__________________________________________________________ _______________________


Please provide 1 week notice prior to delivery


Please direct all invoices to CVI Development, Derek Daly


[(952) 444-4982, cvidevelopment2@bill.com | derek.daly@carval.com]


By:  CVI Renewables Development II, LLC, its member/manager
By:  CVI Renewables Devco Holdings II, LLC, its member/manager
By:  CVI CEF Master Fund III LP, its member/manager
By:  CarVal CEF GP LP, its general partner
By:  CVI General Partner, LLC, its general partner


Welcome Solar III LLC
Jerry Keefe, Manager


2/1/2023
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LIMITED NOTICE TO PROCEED


This Limited Notice to Proceed (“LNTP”) is issued this 7th day of March 2023, by Welcome Solar 
III LLC (“Owner”) to Mill Creek Renewables, LLC (“Contractor”).  Owner and Contractor are 
sometimes referred to individually herein as a “Party” and collectively as the “Parties”.


RECITALS


WHEREAS, Owner and Contractor have not yet executed an Engineering, Procurement 
and Construction Agreement (“EPC Contract”) for a solar photovoltaic power generation facility 
(“Facility”) and located at West Fallowfield Township, Crawford County, Pennsylvania, they are 
currently in the process of negotiating the EPC; 


WHEREAS, Owner desires that prior to the issuance of Notice to Proceed, Contractor 
begin performing a limited portion of the work under this LNTP; and


NOW, THEREFORE, the Parties agree as follows:


1. Effectiveness.  This LNTP is issued and shall be effective immediately upon execution by both 
Parties. 


2. Scope of Work.  Upon execution of this LNTP, Contractor shall proceed to perform such 
components of the work described in Attachment 1 (the “LNTP Work”).  This LNTP does 
not authorize Contractor to perform any work other than the work described in Attachment 1.  
All work product produced by Contractor under this LNTP will, upon its creation and receipt 
of payment by Owner, be owned by Owner.


3. Invoicing and Payments.   


3.1. As consideration for performance of the LNTP Work described in Attachment 1, upon 
execution of this LNTP, Contractor will invoice Owner for an amount equal to Three 
million, four hundred and sixty-seven thousand, seven hundred and sixty-one U.S. Dollars 
($3,467,761) (the “LNTP Price”).  In the event Owner does not issue a full Notice to 
Proceed to Contractor and the EPC is otherwise not finalized and executed, Contractor 
shall work to minimize the cost for any cancellation fees and any LNTP Work completed 
prior to the date of termination.  Owner shall be responsible for all cancellation fees and 
the cost of any LNTP Work completed or in progress as of the date Owner issues a notice 
of termination to Contractor in amounts not to exceed the values as shown in Attachment 
1, in each case in accordance with the terms set forth in Section 8. 


3.2. No later than ten (10) days following receipt of Contractor’s invoice pursuant to Section 
3.1 above, Owner shall pay to Contractor in current funds, the amount specified therein, 
by wire transfer to the account specified in writing by Contractor or by such other means 
mutually agreed by the Parties.  
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3.3. All payments made by Owner under this LNTP shall be immediately credited toward the 
Contract Price under the EPC.  


4. Work Attributes


4.1. Standard of Care.  Contractor shall perform the LNTP Work in accordance with (i) all 
applicable laws, codes, and regulations relating to such LNTP Work in effect as of the 
Effective Date, and (ii) the standards of care and diligence normally practiced by reputable 
firms performing services of a similar nature in the area where the Facility is located.


4.2. Warranty. In the event Owner notifies Contractor within one (1) year after the termination 
of the LNTP that there has been a defect, error, omission, or failure in the LNTP Work 
(including any goods or materials included therein), Contractor shall re-perform such 
defective LNTP Work (or, in the case of goods or materials, repair or replace such goods 
or materials) at Contractor’s cost and expense without regard to: (i) the number of times 
such defective LNTP Work must be re-performed, (ii) the cost to Contractor to re-perform 
such defective LNTP Work, or (iii) the length of time required to eliminate such defect, 
error, omission, or failure.  Notwithstanding the foregoing, any warranties on any goods 
or materials supplied in connection with the performance of the LNTP Work shall be 
assigned to Owner upon the earliest of (x) payment in full by Owner for such goods, (y) 
receipt of a request from Owner upon termination or expiration of this LNTP, and (z) the 
execution of the EPC Contract, in which case the assignment of warranties shall then be 
governed by the terms of the EPC Contract.  Notwithstanding anything herein to the 
contrary, Contractor shall have no warranty obligations if (A) Owner does not proceed 
with construction of the Facility within six (6) months following the Effective Date, or (B) 
Owner proceeds with another contractor and does not engage Contractor under the EPC 
Contract.  THERE ARE NO OTHER WARRANTIES PROVIDED HEREUNDER, 
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION IMPLIED 
WARRANTIES OF FITNESS FOR A PARTRICULAR PURPOSE, ALL OF WHICH 
ARE EXPRESSLY DISCLAIMED TO THE FULLEST EXTENT PERMITTED BY 
LAW. 


4.3. Transfer of Title.  A license to any and all drawings, specifications, designs, electrical 
schematics, plans, reports, models, formulas, methods, documents, tangible items, or other 
work product prepared by or on behalf of Contractor for Owner (the foregoing, 
“Deliverables”) and prepared as part of the LNTP Work, will transfer to Owner 
immediately upon payment by Owner of the portion of the LNTP Price attributable to such 
LNTP Work.  Title to any goods or materials procured in connection with the LNTP will 
transfer to Owner as upon payment by Owner for such goods.


4.4. License.  Contractor owns all intellectual property rights in and to the Deliverables 
delivered by Contractor hereunder, including without limitation, all copyrights embodied 
in such Deliverables.  Upon payment by Owner of the portion of the LNTP Price 
attributable to such LNTP Work (including the applicable Deliverable(s)), Contractor 
hereby grants to Owner an irrevocable, permanent, non-exclusive, royalty-free license to 
utilize patents, copyrights, trademarks, proprietary rights or information, licenses, and 
other intellectual property rights of Contractor and third parties (to the extent of 
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Contractor’s rights thereto can be transferred without violation of obligations owed to such 
third parties) in respect of the applicable LNTP Work.


5. Requirements.


5.1. Access; Safety.  Owner shall cooperate and furnish Contractor with access to the site of 
the Facility, as reasonably necessary to facilitate the performance by Contractor of the 
LNTP Work.  Contractor shall initiate and maintain safety and security precautions and 
programs to conform with applicable laws or other requirements designed to prevent 
injury to persons or damage to property on, about or adjacent to the Facility site. 


5.2. Subcontractors.  Upon the advance written consent of Owner, Contractor may employ 
subcontractors for portions of the LNTP Work; provided that all subcontractors 
performing LNTP Work shall be licensed as required by applicable law and otherwise 
adhere to the requirements of this LNTP.  Contractor shall be fully responsible and liable 
for all LNTP Work performed by, and all acts or omissions of, each subcontractor arising 
out of the performance of the LNTP Work. 


5.3. Insurance.  Contractor shall maintain and shall cause all subcontractors performing work 
at the Facility location to maintain, insurance in the types and amounts set forth on 
Attachment 2 during the performance of the LNTP Work and will furnish to Owner 
certificates evidencing such insurance prior to commencement of the LNTP Work. 


5.4. No Liens.  Contractor shall pay all amounts due and payable by Contractor to any and all 
subcontractors, service providers, and suppliers of materials and equipment in connection 
with the LNTP Work, and upon request Contractor shall obtain a signed lien waiver in a 
form reasonably satisfactory to Owner from each of them evidencing the same.  Contractor 
shall discharge, bond, or otherwise satisfy and defend against any claim or lien related to 
Contractor’s failure to pay such amounts or the failure of any subcontractor, service 
provider or material supplier to pay any third party for any services or materials supplied 
in connection with the LNTP Work. 


5.5. Permits. Contractor shall obtain and maintain and shall cause all subcontractors and 
service providers to maintain, all licenses, permits and approvals required to perform the 
LNTP Work (or applicable portion thereof) under applicable law. 


6. Indemnification.  


6.1. PARTIES SHALL DEFEND, INDEMNIFY AND HOLD HARMLESS THE OTHER 
PARTY AND THEIR AFFILIATES AND THEIR OFFICERS, DIRECTORS, 
EMPLOYEES, AGENTS, SUCCESSORS AND PERMITTED ASSIGNS FROM AND 
AGAINST ALL LOSSES ARISING OUT OF OR RESULTING FROM ANY THIRD 
PARTY CLAIMS ARISING OUT OF OR RESULTING FROM BODILY INJURY, 
DEATH OF ANY PERSON OR DAMAGE TO REAL OR TANGIBLE, PERSONAL 
PROPERTY RESULTING FROM THE WILLFUL, FRAUDULENT OR GROSSLY 
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NEGLIGENT ACTS OR OMISSIONS OF CLIENT OR ITS EMPLOYEES, OFFICERS, 
DIRECTORS, AGENTS, CONTRACTORS OR AFFILIATES.


6.2. Each Party shall notify the other in writing of any claims from any third party within ten 
(10) Business Days of receipt of a claim that may be covered by the indemnities set forth 
in this Article 6. The failure of the Indemnitee to promptly notify the indemnifying Party 
will not relieve the indemnifying Party of any indemnification responsibility under this 
Article 6, except to the extent, if any, that such failure materially prejudices the ability of 
the indemnifying Party to defend such claim.


6.3. The indemnifying Party under this LNTP (“Indemnifying Party”) shall have the sole 
right to control the defense of any suit or proceeding with its choice of counsel based on 
any claim, demand, loss, damage, cause of action, suit or liability for which Indemnifying 
Party is responsible under any such indemnification. The Indemnifying Party shall not 
settle any claim without the prior written consent of the Indemnitee if such settlement (a) 
does not include an irrevocable release of all claims against the Indemnitee; (b) materially 
diminishes any of the Indemnitees’ rights under this LNTP or seeks to impose additional 
obligations on the Indemnitee; (c) modifies the  Facility or the operation or maintenance 
of the Facility; or (d) contains a stipulation or admission or acknowledgement of any 
liability or wrongdoing on the part of the Indemnitee. The Indemnitee shall give the 
Indemnifying Party such assistance as the Indemnifying Party may reasonably require in 
such defense, at the Indemnifying Party’s expense. The Indemnitee shall have the right to 
be represented in such defense and settlement by counsel of its own choice at its own 
expense. If the Indemnifying Party fails to defend diligently such suit or proceeding, the 
Indemnitee may, in its reasonable discretion, either defend such suit or proceeding or settle 
the claim which is the basis thereof, without the consent of the Indemnifying Party, but 
with prior notice to the Indemnifying Party, without relieving the Indemnifying Party of 
its indemnification obligations hereunder and in each case the Indemnifying Party shall 
reimburse the Indemnitee for the settlement payment, expenses, court costs and reasonable 
attorneys’ fees.


7. Limitation of Liability.


7.1. Except as provided in this Article 7, in no event shall either Party (or their Subcontractors, 
employees and affiliates) be liable to the other Party (or its Subcontractors, employees and 
affiliates) for special, indirect, consequential and punitive damages (other than direct or 
actual damages), arising out of or in connection with the performance of the LNTP Work 
or this LNTP whether or not any such liability is claimed in contract (including breach) 
law, equity, tort or otherwise, and this limitation shall apply irrespective of negligence, 
fault or strict liability of contract or other person releases. The foregoing limitation shall 
not limit the liability of either Party in cases of gross negligence, fraud or willful 
misconduct and the foregoing limitation shall not limit the liability of Contractor in the 
event that Contractor asserts or pleads in any proceeding that the Delay Liquidated 
Damages or the Performance Liquidated Damages are unenforceable as a penalty or 
otherwise. Furthermore, the Parties hereby expressly agree that the following shall not be 
deemed to be special, indirect, incidental or consequential damages: (a) any claims of third 
parties for which either Party has an indemnification obligation under this LNTP, shall not 







5


exceed one hundred percent (100%) of the LNTP Price. Owner’s liability hereunder to 
Contractor for damages shall not exceed one hundred percent (100%) of the LNTP Price, 
plus any applicable Cancellation Terms in the event of a termination. The foregoing 
limitations on Contractor’s and Owner’s total liability hereunder shall not limit either 
Party’s liability with respect to third parties for which such Party has an indemnification 
obligation under this LNTP.


8. Termination; Winding Up. 


8.1. Termination. Upon the occurrence of a termination pursuant to this Section 8.1, this LNTP 
shall immediately terminate and thereafter cease to have further force and effect, except 
as otherwise expressly provided herein.


8.1.1. Termination for Convenience by Owner.  Owner may terminate this LNTP, in 
whole or in part, at any time and for any reason in its sole discretion, exercisable 
upon seven (7) days’ prior written notice to Contractor.  Upon a termination under 
this Section 8.1.1, Owner will pay (A) Contractor’s reasonable, actual, and 
documented direct costs for labor, subcontractors, and materials (less recoverable 
deposits or otherwise salvage value, if any) (such costs, the “Contractor’s Cost”), 
for the portion of the Services satisfactorily performed through the termination and 
not previously paid for by Owner, plus the greater of: (i) Contractor’s Cost 
multiplied by two and one half percent (2.5%) or (ii) $60,000, plus (B) that portion 
of the Equipment Price applicable to equipment actually delivered to Owner in 
conformance with this LNTP and not previously paid to Contractor, less (C) that 
portion of the Equipment Price that has been paid by Owner for equipment not 
delivered to the extent Owner is entitled to a refund for such amount, or any part 
thereof, pursuant to the cancellation or termination provisions of the applicable 
subcontracts or purchase orders between Contractor and any supplier of such 
equipment (“Cancellation Terms”).    


8.1.2. Termination for Cause by Owner.  Owner may terminate this LNTP if Contractor 
materially fails to perform the Services as described in Exhibit A, fails to pay 
deposits to vendors for Equipment Procurement as specified in Exhibit A, or 
otherwise materially fails to perform its Equipment Procurement obligations (each 
a “Contractor Default”), and such Contractor Default is not cured within ten (10) 
days following written notice of the same from Owner.  If the LNTP is terminated 
due to a Contractor Default, Owner shall pay Contractor (A) that portion of the 
Services Price for Services properly completed and not paid for as of Owner’s 
notice of termination and (B) that portion of the Equipment Price for the 
Equipment Procurement properly completed and not paid for as of Owner’s notice 
of termination, plus any associated cancellation fees, if applicable, pursuant to 
Section 8.1.1; provided, however, that Owner shall not be required to make any 
further payments to Contractor, including any cancellation fees pursuant to Section 
8.1.1, with respect to the Services and/or Equipment Procurement that were 
affected due to the Contractor Default.  Owner will be entitled all remedies 
available to it in law or in equity.  
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8.1.3. Termination for Cause by Contractor. Contractor shall have the right to terminate 
this LNTP if (A) the Parties fail to sign the EPC Contract on or before June 30, 
2023, or (B) Owner fails to make payment of any undisputed amount to Contractor 
on or prior to the due date for such payment and such failure continues for ten (10) 
days after receipt of notice from Contractor, unless the Parties agree in writing to 
an extension of such cure period.  Upon a termination under Section 8.1.3, Owner 
shall pay Contractor the amount specified in Section 8.1.1 less the 
twenty percent (20%) mark-up on the Contractor’s Cost.  Upon a termination 
under Section 8.1.3(B), Owner shall pay Contractor the amount specified in 
Section 8.1.1. 


8.2. Winding Up LNTP Work.  


8.2.1. In the event of a termination pursuant to Section 8.1, Contractor shall, upon receipt 
of any notice of termination:  (A) facilitate the orderly cessation of the LNTP Work 
and endeavor to minimize the expenses attributable to such termination; (B) stop 
performing the LNTP Work on the date and to the extent specified in such notice 
of termination, and if applicable, vacate the  Facility site, including all equipment 
and materials owned by Contractor and not part of the  Facility; (C) place no 
further orders or subcontracts for LNTP Work except as may be necessary for 
completion of any portion of LNTP Work that has not been terminated and as 
confirmed in writing with Owner; (D) deliver to Owner all Deliverables prepared 
by or on behalf of Contractor in connection with the LNTP Work; and (E) if 
requested by Owner in the event of a termination for cause by Owner in accordance 
with Section 8.1.2, assign to Owner all of the supply agreements, purchase orders, 
subcontracts, and equipment warranties related to the Facility or LNTP Work.  


8.2.2. No later than ten (10) business days after the date of any termination pursuant to 
Section 8.1, Owner shall either assume Contractor’s rights and obligations with 
respect to the supply contracts and/or purchase orders placed as part of the 
Equipment Procurement (the “Purchase Order(s)”) in accordance with Section 
8.2.1(E), or direct Contractor in writing to terminate the Purchase Orders.  If 
Owner does not timely provide Contractor with written direction with respect to 
the assignment or termination of any of the Purchase Orders, Contractor may 
terminate the applicable Purchase Orders.  In the case of a termination of this 
LNTP and Contractor terminates the Purchase Orders pursuant to this Section 
8.2.2, Owner shall reimburse Contractor pursuant to the Cancellation Terms, 
except with respect to any Equipment Procurement that was affected by a 
Contractor Default, which shall be subject to the provisions of Section 8.1.2.  Any 
amounts owed by Owner pursuant to this Section 8.2.1 shall be based on the date 
Owner notifies Contractor of its decision to terminate the Purchase Orders, or 
absent direction from Owner, the date Contractor terminates the Purchase Orders; 
provided that Contractor provides written evidence that such amounts are due and 
owing to the supplier of the terminated Purchase Order.  Notwithstanding anything 
to the contrary in this LNTP, if this LNTP is terminated and the equipment supplier 
under any Purchase Order is in default under such Purchase Order, Owner shall 
not be r
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equired to take assignment of such Purchase Order or pay any cancellation charges 
pursuant to the Cancellation Terms with respect to such Purchase Order.


9. Miscellaneous.


9.1. This LNTP contains the entire understanding of the Parties with respect to the subject 
matter hereof and thereof and reflects the prior agreements and commitments with respect 
thereto.  There are no other oral understandings, terms or conditions and neither Party has 
relied upon any representation, express or implied, not contained herein.


9.2. This LNTP may be signed in any number of counterparts and each counterpart shall 
represent a fully executed original as if signed by both Parties.


[SIGNATURES ON THE FOLLOWING PAGE]







[Signature Page to LNTP]


IN WITNESS WHEREOF, the Parties have caused this LNTP to be executed as of the date 
first written above.


WELCOME SOLAR III LLC


By:  CVI Renewables Development II, LLC, its member/manager
By:  CVI Renewables Devco Holdings II, LLC, its member/manager
By:  CVI CEF Master Fund III LP, its member/manager
By:  CarVal CEF GP LP, its general partner
By:  CVI General Partner, LLC, its general partner


By:


Name:


Title:


MILL CREEK RENEWABLES, LLC


By:


Name: Peter Farlekas


Title: President


Jerry Keefe


Authorized Signer 
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ATTACHMENT 1


LNTP SCOPE OF WORK 


LNTP Work: Contractor shall complete the following LNTP Work in compliance with all 
Federal, State and local regulatory agencies, as applicable, to be billed according to the estimated 
invoicing schedule below.


Internal Engineering Review
Owner shall furnish all required drawings and supporting technical data, which may include (1)
drawings, (2) calculations, (3) studies, and (4) specifications. Contractor shall review such
Owner-Furnished Design Documents and provide Owner with feedback and comment with
respect to constructability and compliance with all federal, state, and local regulatory agencies,
as applicable.


Long Lead Time Material & Equipment Deposit Description of Services
Contractor shall use Owner-Furnished Design Documents to create bid packages, secure quotes, 
analyze offers, select materials, and make provisions to place Purchase Orders for:


Modules
Piles & Racking 
Inverter & Transformer
Medium Voltage Cable


Subcontractor Deposits
Contractor shall procure services of the necessary subcontractors for civil, and pay deposits to 
secure project services and materials as required.


Mobilization, SWPPP Civil Prep for Phase 1. Contractor shall continue site preparation work 
as specified in the Owner-Furnished Design Documents as attached hereto to this Exhibit A. Site
preparation work includes (1) the required site preparation survey, (2) the start of the required
installation of erosion controls, (3) start work for the installation of site entrances and laydown 
area. 
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SERVICES PRICE AND SCHEDULE OF VALUES


Welcome III


LNTP SOV Amount


Internal Engineering Review $75,000


Module Order / Deposit $1,458,000


Racking & Pile Order / Deposit $840,000


Inverter & Transformer Order / Deposit $450,000


Wire $250,000


General Conditions $150,000


Civil - Survey $21,530


Civil - Construction Entrances $43,400


Civil - Silt Fence $29,831


General Conditions $150,000


Total: $3,467,761
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ATTACHMENT 2


INSURANCE
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CONTRACTOR’S INSURANCE


Insurance.  Contractor shall procure at its own expense and maintain in full force and effect as required under this 
Agreement until Final Completion, the insurance coverage outlined in (A) through (F) below, and all such 
other insurance as required by applicable law.  On or prior to the earlier of (i) ten (10) Days after the 
Effective Date or (ii) the commencement of Work at the Site, evidence of coverage will be provided to 
Owner and thereafter on an annual basis via a Certificate of Insurance naming Owner, its Financing Parties 
and Owner Indemnified Parties, and Landlord as an additional insured and certificate holder.  All Insurance 
Carriers will be rated A-VIII or better by A.M.  Best and Company.


Workers’ Compensation/Employers’ Liability.  Limits as follows:


Workers’ Compensation – Statutory Coverage


Employers’ Liability including


Bodily Injury by accident $1,000,000 each accident


Bodily Injury by disease $1,000,000 each employee


Bodily Injury by disease $1,000,000 policy limit


Commercial General Liability including Contractual Liability insurance with per location limits of:


$1,000,000 per occurrence for Bodily Injury and Property Damage


$2,000,000 General Aggregate – other than Products/Completed Operations


$2,000,000 Products/Completed Operations Aggregate


$1,000,000 Personal & Advertising Injury


$100,000 Fire Damage


Coverage to be written on an “Occurrence” form per location basis, without endorsements that 
limit the policy terms with respect to:  (1) the definition of an Insured Contract, (2) provisions for 
severability of interest, (3) explosion, collapse, underground hazard.


Auto Liability insurance for owned (if any), hired, leased, and non-owned vehicles with limits of $1,000,000 
combined single limit per occurrence for bodily injury and property damage per accident.  To the 
extent the Work involves hauling any Hazardous materials, coverage shall be endorsed in 
accordance with Section 30 of the Motor Carrier Act of 1980 (Category 2) of the CA 99-48 
endorsement.  Coverage shall also contain appropriate no-fault insurance provisions or other 
endorsements in accordance with Applicable State Law.


Umbrella or Excess Liability Insurance on an “occurrence” basis covering claims in excess of the underlying 
insurance described in Sections (i), (ii), and (iii) above in the amount of $5,000,000 per occurrence, 
and on a following-form basis.  Note the liability limits may be met with any combination of 
primary, excess or umbrella insurance policies.  Coverage to be written on an Occurrence form per 
location aggregate limit.  Coverage terms and limits to apply excess of the primary per occurrence 
and/or aggregate limits provided for in the Commercial General Liability and Auto Liability.  
Coverage terms and limits to also apply in excess of those required for Employers Liability and may 
be met with any combination of primary, excess or umbrella insurance policies.


Professional Liability Insurance (errors and omissions) if the work includes engineering, architectural, design 
or other professional services with a minimum single limit of $2,000,000.







Exhibit G


Insurance


Exhibit G - Insurance |  Page 2 of 3


All equipment, supplies and materials belonging to Contractor or to any of the Subcontractors or used by 
or on behalf of Contractor or Subcontractors for its performance under this Agreement which is 
not intended to become a permanent part of the completed Work shall be brought to and kept at 
the applicable Site at the sole cost, risk and expense of Contractor or the applicable Subcontractor, 
and owner shall not be liable for loss or damage thereto.  Should such property be insured, said 
insurers shall waive rights of subrogation against Owner and Owner’s Investors or Financing 
Parties.


Pollution liability coverage with a limit of not less than $1,000,000 per occurrence.  Such insurance shall 
include coverage for bodily injury and property damage, including clean-up costs and defense 
costs, resulting from sudden, accidental pollution conditions, including the discharge, dispersal, 
release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, hydrocarbons, 
liquids or gases, waste materials or other irritants, contaminants or pollutants into or upon land, 
the atmosphere or any water course or body of water.


Policy Endorsements.  Contractor shall, in all policies of insurance related to the Project maintained by Contractor, 
include clauses providing that each underwriter shall release, assign to the Owner, and its successors and 
assigns and waive all of its rights of recovery, under subrogation or otherwise, against the Owner, and each 
of their parent companies, Affiliates, subsidiaries, employees, successors, permitted assigns, insurers and 
underwriters, as well as against its officers, directors, employees, agents, assigns, Financing parties and 
representatives of each of them.


The insurance provided for Builder’s Risk, Commercial General Liability, Employer’s Auto Liability, Pollution 
Liability and Umbrella Excess Liability shall:


include Owner/Developer, and Owner’s Financing parties, and Site Host as an additional insured 
with respect to Work performed under this Contract;


provide that the insurance is primary coverage with respect to all additional insureds and shall not 
be considered contributory insurance with any insurance or self-insurance maintained by 
the Owner or any additional insured party;


with respect to workers’ compensation/employer’s liability insurance, to provide that the insurer 
shall waive for the benefit of Owner and where permitted by law, all rights of subrogation 
against Owner, its subsidiaries and Affiliates, co-venturers, or their directors, officers, 
members, managers, as well as their respective employees and/or agents or each;


with respect to general liability, automobile liability, pollution liability and excess/umbrella 
insurance, to provide that such insurance shall waive any and all rights of subrogation or 
recovery with the insurer may have or acquire against owner, its subsidiaries and 
Affiliates, co-venturers, Owner’s Indemnified Parties, or their directors, officers, 
members, managers, as well as the employees and/or agents of each


If any liability policy indicated above should be written on a “claims made” basis then the policy 
shall include (1) a retroactive date that is no later than the effective date of the policy; 
and (2) any time a policy is written on a claims basis is not renewed or cancelled or the 
retroactive date changed the Contractor shall obtain or cause to be obtained “tail” or 
extended reporting coverage for 2 years following Final Completion.


provide a severability of interest and cross liability clause; and


with respect to general liability and umbrella/excess liability insurance, have no action over 
exclusion or height limitation on the policy, and the Contractor’s certificate should so 
state.  If deductibles apply, those should be stated, also.
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All such policies shall include endorsements requiring at least thirty (30) days prior written notice 
to Owner of any cancellation, termination or reduction of coverage therein.


Certificates of Insurance.  To the extent available from the applicable insurer, on or prior to the Effective Date in the 
case of the insurance required by this Agreement and no later than the time required to have the applicable 
insurance in effect to commence the Work, Contractor shall furnish to owner certificates of insurance (on 
Acord Form 25 for Liability and Acord Form 28 for Property) from each insurance carrier showing that the 
insurance required by this Agreement is in full force and effect and the amount of the Carrier’s liability 
thereunder.  Certificates of insurance submitted under this Section shall be in form and content reasonably 
acceptable to Owner and shall provide that Owner and any Owner Financing Parties or Investors shall 
receive timely copies of any shall be given Notices of any default or other act or omission by the Contractor 
or other insured parties that might invalidate, render unenforceable or result in a lapse of such policy in 
whole or in part.  Certificates of each renewal of the insurance should also be delivered to Owner and any 
Owner Investor or Financing party promptly after receipt, but not later than fifteen (15) days following 
renewal.


Contractor Obligations.


It is expressly agreed and understood that:  The cost of premiums and deductibles for insurance 
required to be maintained by Contractor as set forth in this Agreement and all Taxes 
thereon shall be borne by Contractor, and shall be endorsed to provide that Owner shall 
have no liability for the payment of any premium thereon;


The insurance coverages required of Contractor set forth in this Agreement shall in no way affect, 
nor are the intended as a limitation of, Contractor’s liability with respect to its 
performance of the Work;


If Contractor fails to provide or maintain any insurance required of it hereunder, the Owner shall 
have the right, but not the obligation, to provide or maintain any such insurance, and to 
deduct the cost thereof from any amounts due and payable to the breaching party 
(including, in the case of Owner, from any amounts due and payable to Contractor in 
respect of the Contract price), or, if there are no such amounts due and payable to the 
breaching party, the breaching Party shall reimburse the other Party for such cost on 
demand.  Should any of the policies required to be maintained become unavailable or be 
cancelled for any reason during the period of the Agreement, such Party shall immediately 
procure replacement coverage.  The failure to procure such replacement coverage which 
is within the reasonable control so as to provide continuous coverage shall constitute a 
material breach under this Agreement; and


Contractor shall Notify Owner of any and all incidents giving rise to an insurance claim, and 
otherwise keep the Owner timely apprised of insurance claim proceedings.


Contractor shall cause all lower-tier sub-contractors to purchase and maintain insurance of the 
type specified in the Project Agreements, including the same types and amounts in this 
Exhibit A (except Builders Risk, which shall be procured by Contractor), and shall, upon 
request, provide copies of Certificates of Insurance evidencing such coverage, which shall 
include Owner and its Affiliates, Financing Parties and Site Host as additional insured on 
a primary and non-contributory basis, with a waiver of subrogation in favor of Owner and 
its Affiliates, Financing Parties and Site Host.
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Minneapolis, MN 55416 
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STRICTLY PRIVATE AND CONFIDENTIAL 


March 7, 2023 


VIA FEDEX AND ELECTRONIC EMAIL 


PJM Interconnection, L.L.C. 
Attn: Nathan Roberts 
2750 Monroe Blvd. 
Audubon, PA 19403 
Nathan.Roberts@pjm.com 


Jeffrey M. Gray  
Gray PLLC 
P.O. Box 620323 
Middleton, WI 53562-0323 
(608) 628-3800
jeffrey.gray@pjm.com
Counsel for PJM Interconnection, L.L.C


Re: Response to Notice (the “Notice”) of Breach of Interconnection Service Agreement (the “Interconnection Agreement”) 
among PJM Interconnection, L.L.C. ("PJM"), Welcome Solar, LLC (“Welcome Solar”), and American Transmission Systems, Inc.; 
Service Agreement No. 6475; Queue Position No. AE1-079 


Dear Nathan, 


This letter serves as formal notice on behalf of Welcome Solar that Welcome Solar has completed those project milestones (set 
forth in the table below) as specified in the Notice:  


ISA Milestone Required Completion Date 
6.1 Site permits December 31, 2022 
6.2 Acquisition of major electrical equipment July 31, 2022 
6.3 Substantial Site work completed December 9, 2022 


Set forth in and attached to this letter, we have provided supporting detail regarding the satisfaction of each of the foregoing 
milestones. We remain firmly committed to building the Welcome I Solar Project (the “Project”) as evidenced by total equity 
investment of $2,100,850 as of the date of this letter and in addition total contracts executed on behalf of the project in the 
amount of $8,319,330. We respectfully request acknowledgment by PJM that the foregoing milestones have been satisfied.  


To the extent Welcome Solar was in breach of its Interconnection Agreement, this letter demonstrates that such breach has 
been cured within the time period provided in PJM’s February 8, 2023 letter and in accordance with section 15.4.1 of Appendix 
2 to the Interconnection Agreement, which provides that a “Party (a) may cure the Breach within thirty days from the receipt of 
such notice; or (b) if the Breach cannot be cured within thirty (30) days, may commence in good faith all steps that are reasonable 
and appropriate to cure the Breach within such thirty day time period and thereafter diligently pursue such action to 
completion.” 



mailto:jeffrey.gray@pjm.com
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6.1 Site permits 
 
Welcome Solar has obtained all necessary local, county and state permits required for the project, except for certain immaterial, 
ordinary course matters and renewals customary for a project at this stage of construction. Please see attached memorandum 
provided by Kimley-Horn (Civil Engineer of Record) that serves to summarize the permits that have been obtained on the Project, 
and any outstanding permits that Kimley-Horn deems will be necessary for project construction. Below is a brief summary table 
for each permit associated with Welcome Solar LLC:  


 
Permits/Approvals Documented Date Current Status 
Phase I ESA August 25, 2022 Complete  
PNDI January 14, 2021 Complete 
Wetland Delineation  July 1, 2020 Complete 
Infiltration Report August 17, 2022 Complete 
Chapter 93 Designations  June 8, 2021 Complete 
Land Development Approval August 4, 2022 Complete 
Township Building Permit Pending This will be obtained by the EPC 


Contractor in due course. 
NPDES Permit June 8, 2021 Complete 
General – Resource and Road Crossings June 8, 2021 Complete 
Highway Occupancy Permit February 17, 2023 Complete 


 
6.2 Acquisition of major electrical equipment  
 
Welcome Solar has acquired all major electrical equipment.  We have successfully procured transformers, modules, inverters, 
racking, piles, and MV/HV cable for the Project. Please see attachments for the VTC transformer purchase order as well as an 
LNTP executed with Mill Creek Renewables. Major equipment orders placed for Welcome Solar LLC as of the date of this letter 
include:  


  
Equipment Type Manufacturer/Part # Quantity Procuring 


Entity 
Value 


Transformers Virginia Transformer Corporation GSU  
15000/20000/25000 KVA 69 – 34.5 kV 


1 Owner $1,211,484 


Modules VSUN550-144BMH-DG 30MW (54,546 
modules) 


EPC $12,150,000 


Inverters Power Electronics Freesun HEM FS4200M 5 EPC $2,250,000 


Racking ATI Duratrack HZ V3  EPC $4,200,000 
Cabling Various MV/HV  EPC $250,000 
Total    $20,061,484 


 
6.3 Substantial Site work completed 
We have met the 20% threshold for construction, based on advanced progress in permitting, procurement, design, and 
contracted onsite construction activities. In summary, these milestones include: 


1. We have engaged a team of experienced and proficient design engineers, with signed service agreements totaling 
$613,610. These firms include: 


a. High Voltage/Substation: BODEC 
b. Electrical: Stellavise 
c. Civil/Structural: Kimley-Horn 
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2. Civil designs are sufficiently advanced to achieve major permits 
3. Substation and electrical designs are at approximately the 30% stage 
4. Full geotechnical analyses have been conducted, including pile load testing, by Terracon and reports have been issued. 
5. Our LNTP with Mill Creek Renewables includes civil construction activities, as allowed under current project permits, 


that is expected to occur within the next few weeks. As is typical for construction in this region, work over the winter 
months was minimal due to local weather conditions and is expected to accelerate in the coming months. Contracted 
civil construction activities include: 


a. Site mobilization 
b. Construction of site erosion and sediment control measures 
c. Required surveys and site investigations 
d. Construction of site driveways and entrances 


6. The project has commenced EPC contract negotiations with Mill Creek Renewables and a Final Notice to Proceed is 
anticipated to be issued no later than May 2023. 


7. We have placed approximately 60% of the total project costs under contract, including LNTP and associated equipment 
orders (noting that in the current market, equipment deposits are non-refundable and represent a significant risk of 
loss to Owner if the project does not proceed). 


 
Based on achieving the significant expenditure of funds, contracting of major relevant construction activities, and advances in 
project designs we have demonstrated compliance with the required 20% construction completion noted in this milestone. 
 
I am available to discuss these matters further if helpful and provide any further supporting documentation that may be required 
or desired by PJM in order to evaluate the work and investments that we have made to this point with respect to the Project. 
 
Full Attachment and Dataroom List: 


• Kimley Horn – 2023-02-14 – Welcome Solar 1 – Permit Summary 
• Virginia Transformer Corporation – Purchase Order C-23002 
• Mill Creek Renewables LNTP 
• Design Drawings saved here: CarVal Share File 


       
Sincerely, 


 
         ___________________________________ 
 


Derek Daly 
Director, Clean Energy Investments, AB CarVal 
Investors, on behalf of Welcome Solar LLC 
AB CarVal Investors 
461 Fifth Avenue 
New York, NY 10017 


cc (via e-mail): Derek.Daly@abcarval.com 
 
ReneSola Power Holdings LLC  


 
Bradley Davis   bradley.davis@renesolapower.com  
 
American Transmission Systems, Inc.  


 
Mike Thorn   mthorn@firstenergycorp.com  
Amanda Parker   aparker@firstenergycorp.com  
Tricia Hartzell   thartzell@firstenergycorp.com  



https://carvalinvestors.sharefile.com/home/shared/fobea3dc-d417-440b-83a7-6c35c78807c6
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MEMORANDUM


To:
CVI Renewables Development II, LLC
c/o Shawn Shaw, P.E. - C.E.
Camelot Energy Group, LLC


From: Paul Hughes, PE


Kimley-Horn and Associates, Inc.


Date: February 14, 2023


Subject: Welcome Solar 1 – Permit Summary


                                                                                                                                                                 


Project Understanding
Kimley-Horn understands the client intends to construct three a 19.9 MWac Photovoltaic Power
Generation Facility known as Welcome I Solar in West Salem Township, Mercer County, PA. The 
project was designed and permitted with plans prepared by Fisher Associates. This memo serves to 
summarize the permits that have been obtained for the project, and any outstanding permits that 
Kimley-Horn deems will be necessary for project construction.


Permit Chart
Permits/Approvals Required 


for the 
Project?


Current Status Document 
Date


Comments


Site Assessments
Phase I ESA Yes  Completed August 2022 Completed by Fisher 


Associates 
PNDI Yes  Completed 7/27/2020 Final PNDI was 


completed. A 
conservation 
measure with PFBC 
recommends a 100’ 
riparian buffer on 
each side of the 
waterway


Hydrology Analysis Yes In Progress
Wetland Delineation Yes Completed July 2020 Completed by Fisher 


Associates
Infiltration Report Yes Completed August 2020 Completed by GZA; 


Most infiltration rates 
are 0.50 in/hr, or 
below


Chapter 93 Designations Yes Not specified N/A Ch. 93 Designations 
should be noted on 
plans and in PCSM 
Module


Municipal Permits
Land Development 
Approval


Yes Completed 8/4/2022 Land Development 
plans have been 
recorded
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Township Building 
Permit


Yes    


Township Utility Crossing 
- underground or 
overhead


No    


Township Driveway 
Permit


No    


Tree Clearing Permit No    
NPDES/Environmental Permits
NPDES Permit Yes  Completed  2/14/2022


General Permits 
- Resource Crossings
- Road Crossings 


Yes  Completed 06/08/2021; 
December 
2020


General Permit 5 
registration has been 
issued for the 
project. HOP permits 
for road crossings 
have been provided.


PennDOT Permit
Highway Occupancy 
Permit


Yes Completed December 
2020


Various HOP permit 
documents have 
been provided.


Expires 12/07/2024;
References E&S 
plans and PCSM 
plans dated May  
20th, 2021







DATE 1/31/2023
461 Fifth Avenue PO # C-23002
New York, NY 10071
Phone: (952) 444-4982
derek.daly@carval.com


Virginia Transformer Corporation
Puneet Jaiswal - Renewables Welcome Solar, LLC
220 Glade View Drive 41.382500°, -80.428300°
NE Roanoke, VA, 24012 West Salem, Mercer County, Pennsylvania
Phone: (540) 345-9892
Fax: (540) 342-7694


Y Duty Delivery Paid (DDP)


-  
1 1,080,700.00  1,080,700.00  
1 44,784.00  44,784.00  


-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  
-  


[42] SUBTOTAL 1,125,484.00  


TAX -  


FIELD SERVICE 42,000.00  


SHIPPING 44,000.00  


30% DEPOSIT 337,645.20$       


TOTAL 1,211,484.00$    


__________________________________________________________ _______________________


TBD 1 PREPAID & ADD


Welcome 1 15000/20000/25000 kVA 69 - 34.5 kV
60/60 Month Warranty


56-60 Week Lead Time
Per Attached Proposal X224401A Rev 3


30% invoiced at Time of Shipment, net 30 days
10% invoiced after delivery and field service completion


Per Attached VTC Terms and Conditions, 1-12-2023


Payment Terms:
30% with Purchase Order
30% upon drawing submittal approval


Please provide 1 week notice prior to delivery


Please direct all invoices to CVI Development, Derek Daly


[(952) 444-4982, cvidevelopment2@bill.com | derek.daly@carval.com]


Welcome Solar LLC
By:  CVI Renewables Development II, LLC, its member/manager
By:  CVI Renewables Devco Holdings II, LLC, its member/manager
By:  CVI CEF Master Fund III LP, its member/manager
By:  CarVal CEF GP LP, its general partner
By:  CVI General Partner, LLC, its general partner


Jerry Keefe, Manager
2/1/2023



































Jerry Keefe


Authorized Signatory
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CONTRACTOR’S INSURANCE


Insurance.  Contractor shall procure at its own expense and maintain in full force and effect as required under this 
Agreement until Final Completion, the insurance coverage outlined in (A) through (F) below, and all such 
other insurance as required by applicable law.  On or prior to the earlier of (i) ten (10) Days after the 
Effective Date or (ii) the commencement of Work at the Site, evidence of coverage will be provided to 
Owner and thereafter on an annual basis via a Certificate of Insurance naming Owner, its Financing Parties 
and Owner Indemnified Parties, and Landlord as an additional insured and certificate holder.  All Insurance 
Carriers will be rated A-VIII or better by A.M.  Best and Company.


Workers’ Compensation/Employers’ Liability.  Limits as follows:


Workers’ Compensation – Statutory Coverage


Employers’ Liability including


Bodily Injury by accident $1,000,000 each accident


Bodily Injury by disease $1,000,000 each employee


Bodily Injury by disease $1,000,000 policy limit


Commercial General Liability including Contractual Liability insurance with per location limits of:


$1,000,000 per occurrence for Bodily Injury and Property Damage


$2,000,000 General Aggregate – other than Products/Completed Operations


$2,000,000 Products/Completed Operations Aggregate


$1,000,000 Personal & Advertising Injury


$100,000 Fire Damage


Coverage to be written on an “Occurrence” form per location basis, without endorsements that 
limit the policy terms with respect to:  (1) the definition of an Insured Contract, (2) provisions for 
severability of interest, (3) explosion, collapse, underground hazard.


Auto Liability insurance for owned (if any), hired, leased, and non-owned vehicles with limits of $1,000,000 
combined single limit per occurrence for bodily injury and property damage per accident.  To the 
extent the Work involves hauling any Hazardous materials, coverage shall be endorsed in 
accordance with Section 30 of the Motor Carrier Act of 1980 (Category 2) of the CA 99-48 
endorsement.  Coverage shall also contain appropriate no-fault insurance provisions or other 
endorsements in accordance with Applicable State Law.


Umbrella or Excess Liability Insurance on an “occurrence” basis covering claims in excess of the underlying 
insurance described in Sections (i), (ii), and (iii) above in the amount of $5,000,000 per occurrence, 
and on a following-form basis.  Note the liability limits may be met with any combination of 
primary, excess or umbrella insurance policies.  Coverage to be written on an Occurrence form per 
location aggregate limit.  Coverage terms and limits to apply excess of the primary per occurrence 
and/or aggregate limits provided for in the Commercial General Liability and Auto Liability.  
Coverage terms and limits to also apply in excess of those required for Employers Liability and may 
be met with any combination of primary, excess or umbrella insurance policies.


Professional Liability Insurance (errors and omissions) if the work includes engineering, architectural, design 
or other professional services with a minimum single limit of $2,000,000.
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All equipment, supplies and materials belonging to Contractor or to any of the Subcontractors or used by 
or on behalf of Contractor or Subcontractors for its performance under this Agreement which is 
not intended to become a permanent part of the completed Work shall be brought to and kept at 
the applicable Site at the sole cost, risk and expense of Contractor or the applicable Subcontractor, 
and owner shall not be liable for loss or damage thereto.  Should such property be insured, said 
insurers shall waive rights of subrogation against Owner and Owner’s Investors or Financing 
Parties.


Pollution liability coverage with a limit of not less than $1,000,000 per occurrence.  Such insurance shall 
include coverage for bodily injury and property damage, including clean-up costs and defense 
costs, resulting from sudden, accidental pollution conditions, including the discharge, dispersal, 
release or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, hydrocarbons, 
liquids or gases, waste materials or other irritants, contaminants or pollutants into or upon land, 
the atmosphere or any water course or body of water.


Policy Endorsements.  Contractor shall, in all policies of insurance related to the Project maintained by Contractor, 
include clauses providing that each underwriter shall release, assign to the Owner, and its successors and 
assigns and waive all of its rights of recovery, under subrogation or otherwise, against the Owner, and each 
of their parent companies, Affiliates, subsidiaries, employees, successors, permitted assigns, insurers and 
underwriters, as well as against its officers, directors, employees, agents, assigns, Financing parties and 
representatives of each of them.


The insurance provided for Builder’s Risk, Commercial General Liability, Employer’s Auto Liability, Pollution 
Liability and Umbrella Excess Liability shall:


include Owner/Developer, and Owner’s Financing parties, and Site Host as an additional insured 
with respect to Work performed under this Contract;


provide that the insurance is primary coverage with respect to all additional insureds and shall not 
be considered contributory insurance with any insurance or self-insurance maintained by 
the Owner or any additional insured party;


with respect to workers’ compensation/employer’s liability insurance, to provide that the insurer 
shall waive for the benefit of Owner and where permitted by law, all rights of subrogation 
against Owner, its subsidiaries and Affiliates, co-venturers, or their directors, officers, 
members, managers, as well as their respective employees and/or agents or each;


with respect to general liability, automobile liability, pollution liability and excess/umbrella 
insurance, to provide that such insurance shall waive any and all rights of subrogation or 
recovery with the insurer may have or acquire against owner, its subsidiaries and 
Affiliates, co-venturers, Owner’s Indemnified Parties, or their directors, officers, 
members, managers, as well as the employees and/or agents of each


If any liability policy indicated above should be written on a “claims made” basis then the policy 
shall include (1) a retroactive date that is no later than the effective date of the policy; 
and (2) any time a policy is written on a claims basis is not renewed or cancelled or the 
retroactive date changed the Contractor shall obtain or cause to be obtained “tail” or 
extended reporting coverage for 2 years following Final Completion.


provide a severability of interest and cross liability clause; and


with respect to general liability and umbrella/excess liability insurance, have no action over 
exclusion or height limitation on the policy, and the Contractor’s certificate should so 
state.  If deductibles apply, those should be stated, also.
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All such policies shall include endorsements requiring at least thirty (30) days prior written notice 
to Owner of any cancellation, termination or reduction of coverage therein.


Certificates of Insurance.  To the extent available from the applicable insurer, on or prior to the Effective Date in the 
case of the insurance required by this Agreement and no later than the time required to have the applicable 
insurance in effect to commence the Work, Contractor shall furnish to owner certificates of insurance (on 
Acord Form 25 for Liability and Acord Form 28 for Property) from each insurance carrier showing that the 
insurance required by this Agreement is in full force and effect and the amount of the Carrier’s liability 
thereunder.  Certificates of insurance submitted under this Section shall be in form and content reasonably 
acceptable to Owner and shall provide that Owner and any Owner Financing Parties or Investors shall 
receive timely copies of any shall be given Notices of any default or other act or omission by the Contractor 
or other insured parties that might invalidate, render unenforceable or result in a lapse of such policy in 
whole or in part.  Certificates of each renewal of the insurance should also be delivered to Owner and any 
Owner Investor or Financing party promptly after receipt, but not later than fifteen (15) days following 
renewal.


Contractor Obligations.


It is expressly agreed and understood that:  The cost of premiums and deductibles for insurance 
required to be maintained by Contractor as set forth in this Agreement and all Taxes 
thereon shall be borne by Contractor, and shall be endorsed to provide that Owner shall 
have no liability for the payment of any premium thereon;


The insurance coverages required of Contractor set forth in this Agreement shall in no way affect, 
nor are the intended as a limitation of, Contractor’s liability with respect to its 
performance of the Work;


If Contractor fails to provide or maintain any insurance required of it hereunder, the Owner shall 
have the right, but not the obligation, to provide or maintain any such insurance, and to 
deduct the cost thereof from any amounts due and payable to the breaching party 
(including, in the case of Owner, from any amounts due and payable to Contractor in 
respect of the Contract price), or, if there are no such amounts due and payable to the 
breaching party, the breaching Party shall reimburse the other Party for such cost on 
demand.  Should any of the policies required to be maintained become unavailable or be 
cancelled for any reason during the period of the Agreement, such Party shall immediately 
procure replacement coverage.  The failure to procure such replacement coverage which 
is within the reasonable control so as to provide continuous coverage shall constitute a 
material breach under this Agreement; and


Contractor shall Notify Owner of any and all incidents giving rise to an insurance claim, and 
otherwise keep the Owner timely apprised of insurance claim proceedings.


Contractor shall cause all lower-tier sub-contractors to purchase and maintain insurance of the 
type specified in the Project Agreements, including the same types and amounts in this 
Exhibit A (except Builders Risk, which shall be procured by Contractor), and shall, upon 
request, provide copies of Certificates of Insurance evidencing such coverage, which shall 
include Owner and its Affiliates, Financing Parties and Site Host as additional insured on 
a primary and non-contributory basis, with a waiver of subrogation in favor of Owner and 
its Affiliates, Financing Parties and Site Host.
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Welcome Solar, LLC 
Welcome Solar II, LLC 
Welcome Solar III, LLC 

c/o AB CarVal Investors, L.P. 
1601 Utica Avenue South 

Suite 1000 
Minneapolis, Minnesota 55416 

 
 
 
December 19, 2023 
 
  

 
RE:   
 

Hi Nathan, 

We want to update you on our progress since the Cure of Breach letter, dated March 7, 2023. 
Following the Cure of Breach, the project entered into a formal suspension in order to adjust the 
remaining interconnection milestones to align with updated project schedules. During the 
suspension, we made considerable progress on updating permits and approvals, contracts, and 
engineered designs as detailed in the letter. After the suspension was lifted, we engaged 
FirstEnergy to determine the status of the project.  We intend to provide you with the new 
construction schedule and full FNTP with the EPC Contractor, Mill Creek Renewables as soon as 
we receive the new interconnection milestones.  

Status of other activities are highlighted as follows:  

• Since the date of the Cure of Breach letter, the Welcome Solar team achieved a 90% design 
status across all engineering disciplines, and Issued for Construction sets are anticipated to be 
complete in January.  

• CarVal has an execution version of a third revision of the Limited Notice to Proceed with Mill 
Creek Renewables to complete procurement of long lead time equipment and formalize a 
handover of the engineering responsibilities from owner to contractor. Delays in procurement 
were due in part to cost engineering analyses as the project considered alternative vendors for 
major equipment. We also completed advanced designs prior to finalizing equipment orders, 
in response to vendor requests for further technical specification.  

• Immediately following receipt of the energization date from First Energy, Carval will execute 
the fully negotiated EPC Agreement.  

• All solar modules are currently warehoused in Jamestown, NY. Production of solar modules 
was completed in June and shipments were complete by August of 2023. Proof of delivery 
receipts are attached. 

• GSU transformer production is scheduled to begin in January of 2024 and the equipment is 
expected to ship in late February.  

 

Next Steps:  



• Immediately following confirmation of energization dates from First Energy, Carval will
execute the EPC Agreement with Mill Creek Renewables and amend the existing ISA
milestone dates. The EPC Agreement is fully negotiated and ready for execution once we
populate the energization dates with the correct schedule information. We intend a spring 2024
mobilization as soon as site conditions are suitable.

In short, we are continuing to diligently pursue satisfying the requirements under the 
interconnection agreement milestones, while revising milestones with FirstEnergy and PJM to 
reflect the project’s current construction schedule of COD in late 2024/early 2025.  

Please see the attached support for the activities highlighted here. We are available at your 
convenience to address any questions or concerns. 

Regards, 

1601 Utica Avenue South, Suite 1000 

Minneapolis, MN 55416 

Welcome Solar Project Team 
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From: Roberts, Nathan  
Sent: Monday, June 3, 2024 3:34 PM 
To: Derek Daly <Derek.Daly@abcarval.com>; Emma Bankier <Emma.Bankier@abcarval.com> 
Cc: Shoemaker, Jason R. <Jason.Shoemaker@pjm.com>; McGill, Susan <Susan.McGill@pjm.com>; 
Lambert, Andrew J <Andrew.Lambert@pjm.com>; Culp, Louis <Louis.Culp@pjm.com> 
Subject: Welcome Solar I,II, & III (AE1-079, AE1-237 & AE2-343) Status Update 
 
Derek, 
 
PJM is unaware of the current project status for Queue Positions AE1-079, AE1-237, and AE2-343 
(Welcome Solar), including Welcome Solar’s satisfaction of the contractual milestone requirements 
documented in the applicable Interconnection Service Agreements (ISAs) under the FERC-jurisdictional 
PJM Tariff.  Therefore, PJM respectfully asks Welcome Solar to demonstrate that the contractual 
milestone requirements have been met, in accordance with Tariff, section 212.5, the ISAs, and PJM 
Manual 14C.  PJM acknowledges receiving information from Welcome Solar in March 2023 regarding 
early project milestones.  Given the passage of time, PJM now requires updated information and all 
materials that Welcome Solar relies upon to demonstrate satisfaction of milestones.  Therefore, based 
on current project status, please provide as promptly as possible all documentation, photos, and 
correspondence that Welcome Solar relies upon to demonstrate that Welcome Solar has achieved the 
following milestones as documented in the ISAs: 
 
Welcome Solar I 
6.1 Site Permits. On or before December 31, 2022, Interconnection Customer must demonstrate that it 
has obtained any necessary local, county, and state site permits. 
 
6.2 Acquisition of major electrical equipment. On or before July 31, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
6.3 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
 
Welcome Solar II 
6.1 Acquisition of major electrical equipment. On or before July 31, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
6.2 Site Permits. On or before December 21, 2022, Interconnection Customer must demonstrate that it 
has obtained any necessary local, county, and state site permits. 
 

mailto:Derek.Daly@abcarval.com
mailto:Emma.Bankier@abcarval.com
mailto:Jason.Shoemaker@pjm.com
mailto:Susan.McGill@pjm.com
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mailto:Louis.Culp@pjm.com


6.3 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
 
Welcome Solar III 
6.1 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 
6.2 Site Permits. On or before April 7, 2023, Interconnection Customer must demonstrate that it has 
obtained any necessary local, county, and state site permits. 
 
6.3 Acquisition of major electrical equipment. On or before April 30, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
Best Regards, 
 
Nathan Roberts 
Sr. Engineer II, Interconnection Planning Project: Infrastructure Coordination 
(610)666-4265 | C: (610)267-0936 | Nathan.Roberts@pjm.com 
PJM Interconnection | 2750 Monroe Blvd. | Audubon, PA 19403 
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From: Shparber, Steven <SShparber@mintz.com>  
Sent: Monday, June 10, 2024 4:31 PM 
To: Holt, Christopher <Christopher.Holt@pjm.com> 
Cc: O'Hara, Chris <Chris.OHara@pjm.com>; Gray, Jeffrey, M <Jeffrey.Gray@pjm.com>; Matthew Bogart 
<Matthew.Bogart@abcarval.com>; Colleen Ryan <Colleen.Ryan@abcarval.com>; Jody Gunderson 
<Jody.Gunderson@abcarval.com>; Drew Venkatraman <Drew.Venkatraman@abcarval.com>; Bustami, 
Omar <OBustami@mintz.com>; Warren, Wendy <warren@wrightlaw.com>; Roberts, Nathan 
<Nathan.Roberts@pjm.com> 
Subject: RE: Welcome Solar 
 

  

Good afternoon, Chris.  Following your response to my previous email regarding Welcome Solar, and a 
subsequent communication that AB Carval received from PJM on last week (discussed below and 
attached hereto), I wanted to respond on behalf of AB Carval. 
 
We are disappointed that PJM’s position is that “[i]t is premature to discuss extension of milestones 
until we have received confirmation that the underlying milestones have been achieved.”  Additionally, 
in the attached email that AB Carval received from PJM’s project manager for Welcome Solar, PJM 
states that it is “unaware of the current project status for Queue Positions AE1-079, AE1-237, and AE2-
343,” that it only “acknowledges receiving information from Welcome Solar in March 2023 regarding 
early project milestones” and that PJM is now requiring “updated information and all materials that 
Welcome Solar relies upon to demonstrate satisfaction of [all] milestones” applicable to each of the 
Welcome Solar projects.  PJM’s statements are troubling for the following reasons. 
 
First, the robust record developed before FERC in Docket Nos. ER24-994, et al. and EL24-73 is replete 
with information concerning the current status of the Welcome Solar projects, including a multitude of 
information supplied to PJM before and after March 2023.  Accordingly, it is difficult for AB Carval to 
understand how PJM is “unaware of the current project status” of the Welcome Solar projects, or that 
PJM now only seems to “acknowledge[e] receiving information from Welcome Solar in March 2023 
regarding early project milestones.”   
 
Second, it is concerning that PJM is still seeking information from Welcome Solar on “early project 
milestones” (which we interpret to mean those milestones related to obtaining site permits, acquisition 
of major electrical equipment, and substantial sitework completion) following the issuance of FERC’s 
May 28 order rejecting PJM’s Notices of Cancellation (“Order”).  As you are aware, PJM issued Notices of 
Breach related to these milestones in February 2023, which Welcome Solar responded to in March 
2023.  Following PJM’s issuance of the Notices of Termination in January 2024 and the subsequent 
proceedings before FERC, FERC concluded that “PJM has not demonstrated that Welcome Solar failed to 
cure the breaches of the Welcome Solar ISAs and, accordingly, has not demonstrated that Welcome 
Solar is in default.” (Order at P 68).  Despite this, PJM now appears to be asking for information on 
milestones that came to pass over a year ago, that Welcome Solar satisfied over a year ago, and that 

⚠ External Email! Think before clicking links or attachments.  

Contact the Support Center immediately if you click on a link or open an attachment that appears 
malicious.  
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were the subject of the FERC proceedings that just concluded in which PJM failed to demonstrate that 
Welcome Solar failed to cure the breaches as wrongfully alleged by PJM.   
 
As I noted in my email to you on last week, “AB Carval is committed to continue developing and 
eventually constructing the Welcome Solar projects as soon as practicable.”  Further, as part of any 
process related to amending the Welcome Solar ISAs, AB Carval is “open to discussing potentially adding 
additional milestones to the amended Welcome Solar ISAs that would precede the delivery of major 
electrical equipment milestone to demonstrate progress in developing the projects.”  AB Carval is also 
open to hearing any reasonable suggestions that PJM has that are intended to ensure that the projects’ 
development is moving forward in as expedited a manner as possible under the applicable 
circumstances.  However, AB Carval is not interested in relitigating the question of whether it satisfied 
the “early project milestones” – which PJM’s requests and its current position seem aimed at doing. 
 
At this point, the single greatest impediment to moving the Welcome Solar projects forward in a timely 
manner is the fact that we need to speak with ATSI and PJM to understand how long it will take ATSI to 
perform its scope of work related to the projects so that we can establish a new placed-in-service date 
for each project, along with an appropriate, revised project development milestone schedule for each 
project based on each project’s respective placed-in-service date.  Without additional visibility into 
when ATSI can complete its scope of work for each project, and agreement from both PJM and ATSI on 
the revised project development milestone schedule, AB Carval is being prevented from undertaking 
additional tasks that it needs to complete to develop and eventually construct the Welcome Solar 
projects, including, but not limited to, executing final EPC Agreements.   
 
We had intended to provide PJM and ATSI with additional information concerning the current status of 
the Welcome Solar projects at our regular monthly meeting, which was scheduled to take place 
tomorrow.  However, this morning AB Carval received an email from PJM unilaterally cancelling the 
meeting.   Accordingly, AB Carval requests a meeting with PJM, with counsel present, to discuss 1) what 
specific information PJM needs from Welcome Solar related to the status of the Welcome Solar projects 
that it believes it is missing; and 2) the process PJM intends to undertake to amend the Welcome Solar 
ISAs and milestones contained therein to ensure that AB Carval can develop and eventually construct 
the Welcome Solar projects as soon as practicable. 
 
Thank you and we look forward to hearing from you.   
 
 

Steven Shparber 
Member 
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. 
555 12th Street NW, Suite 1100, Washington, DC 20004 
+1.202.434.7417 
SShparber@mintz.com | Mintz.com 
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From: Holt, Christopher <Christopher.Holt@pjm.com>  
Sent: Friday, June 14, 2024 9:51 AM 
To: Shparber, Steven <SShparber@mintz.com> 
Cc: Gray, Jeffrey, M <Jeffrey.Gray@pjm.com>; Matthew Bogart <Matthew.Bogart@abcarval.com>; 
Colleen Ryan <Colleen.Ryan@abcarval.com>; Jody Gunderson <Jody.Gunderson@abcarval.com>; Drew 
Venkatraman <Drew.Venkatraman@abcarval.com>; Bustami, Omar <OBustami@mintz.com>; Warren, 
Wendy <warren@wrightlaw.com>; Roberts, Nathan <Nathan.Roberts@pjm.com>; Shoemaker, Jason R. 
<Jason.Shoemaker@pjm.com>; Emma Bankier <Emma.Bankier@abcarval.com>; Roy Jumbo 
<Roy.Jumbo@abcarval.com>; Julie Kranz <Julie.Kranz@abcarval.com> 
Subject: RE: Welcome Solar 
 

Steve, Removing O’Hara as he doe s not ne ed to be on pr oject related e mails. The March 2 023 repr esentations that PJM previously relied upon may need updating. I f Wel come Solar has no material update s on the permits, then PJM does not expect Wel come Solar to pr ovide any updates. H o                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         

 
Steve, 
 
Removing O’Hara as he does not need to be on project related emails. 
 
The March 2023 representations that PJM previously relied upon may need updating.  If Welcome Solar 
has no material updates on the permits, then PJM does not expect Welcome Solar to provide any 
updates. 
 
However, while unclear, other representations upon which PJM relied may have changed materially 
prior to Welcome Solar exercising Suspension in advance of the July 14, 2023 “delivery of major 
electrical equipment” milestones. 
 
Therefore, to avoid potential misrepresentations or omissions, or misunderstandings, PJM asks 
Welcome Solar to demonstrate completion of the milestones for (1) acquisition of major electrical 
equipment, (2) substantial site work completed, and (3) delivery of major electrical equipment. 
 
 
Welcome Solar I 
 
6.2 Acquisition of major electrical equipment. On or before July 31, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
PJM suggests providing copies of signed purchase orders or memorandums of understanding, redacted 
as necessary, for the acquisition of major electrical equipment for the project. 
 
6.3 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 
PJM suggests providing photos of the civil construction activities at the site.  Those photos should 
demonstrate the site work completed in the spring of 2023, which included (1) site mobilization, (2) 
construction of site erosion and sediment control measures, and (3) construction of site driveways and 
entrances.  PJM also requests photos demonstrating the major site construction activities completed 
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under the May 2023 Final Notice to Proceed.  Further, Welcome Solar should provide updated initial 
drawings. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
PJM suggests providing bills of lading and photos confirming delivery of the major electrical equipment 
to the project site. 
 
 
Welcome Solar II 
 
6.1 Acquisition of major electrical equipment. On or before July 31, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
PJM suggests providing copies of signed purchase orders or memorandums of understanding, redacted 
as necessary, for the acquisition of major electrical equipment for the project. 
 
6.3 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 
PJM suggests providing photos of the civil construction activities at the site.  Those photos should 
demonstrate the site work completed in the spring of 2023, which included (1) site mobilization, (2) 
construction of site erosion and sediment control measures, and (3) construction of site driveways and 
entrances.  PJM also requests photos demonstrating the major site construction activities completed 
under the May 2023 Final Notice to Proceed.  Further, Welcome Solar should provide updated initial 
drawings. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
PJM suggests providing bills of lading and photos confirming delivery of the major electrical equipment 
to the project site. 
 
 
Welcome Solar III 
 
6.1 Substantial Site Work Completed. On or before December 9, 2022, Interconnection Customer must 
demonstrate completion of at least 20% of project site construction. At this time, Interconnection 
Customer must submit to Interconnected Transmission Owner and Transmission Provider initial 
drawings, certified by a professional engineer, of the Customer Interconnection Facilities. 
 



PJM suggests providing photos of the civil construction activities at the site.  Those photos should 
demonstrate the site work completed in the spring of 2023, which included (1) site mobilization, (2) 
construction of site erosion and sediment control measures, and (3) construction of site driveways and 
entrances.  PJM also requests photos demonstrating the major site construction activities completed 
under the May 2023 Final Notice to Proceed.  Further, Welcome Solar should provide updated initial 
drawings. 
 
6.3 Acquisition of major electrical equipment. On or before April 30, 2022, Interconnection Customer 
must demonstrate that it has signed a memorandum of understanding for the acquisition of major 
equipment. 
 
PJM suggests providing copies of signed purchase orders or memorandums of understanding, redacted 
as necessary, for the acquisition of major electrical equipment for the project. 
 
6.4 Delivery of major electrical equipment. On or before December 18, 2023 (adjusted by Suspension 
period), Interconnection Customer must demonstrate that all generating units have been delivered to 
Interconnection Customer’s project site. 
 
PJM suggests providing bills of lading and photos confirming delivery of the major electrical equipment 
to the project site. 
 
Going forward please coordinate with Jeff Gray and Nate Roberts as they are the attorney and PM 
handling this project for PJM. 
 
Thanks, 
Chris 
 



 
 
 

Exhibit H 
  



From: Shparber, Steven <SShparber@mintz.com>  
Sent: Tuesday, August 6, 2024 10:45 AM 
To: Lai, Erin <Erin.Lai@pjm.com>; Holt, Christopher <Christopher.Holt@pjm.com> 
Cc: Matthew Bogart <Matthew.Bogart@abcarval.com>; Drew Venkatraman 
<Drew.Venkatraman@abcarval.com>; Jody Gunderson <Jody.Gunderson@abcarval.com>; Colleen Ryan 
<Colleen.Ryan@abcarval.com>; Bustami, Omar <OBustami@mintz.com>; Mike Borgatti 
<mike.borgatti@gabelassociates.com>; Lambert, Andrew J <Andrew.Lambert@pjm.com>; Roberts, 
Nathan <Nathan.Roberts@pjm.com>; Gray, Jeffrey, M <Jeffrey.Gray@pjm.com>; Moretti, Andrea, R 
<Andrea.Moretti@pjm.com>; Warren, Wendy <warren@wrightlaw.com>; Berman, David 
<berman@wrightlaw.com>; Trinkle, Elizabeth, P <trinkle@wrightlaw.com>; Bielak, Donnie 
<Donnie.Bielak@pjm.com>; O'Hara, Chris <Chris.OHara@pjm.com> 
Subject: RE: Welcome Solar data room access 
 

  

Good morning, Erin, I was about to respond to Chris’s August 2 email when you wrote, and so 

will provide the response below.  There have been no offline conversations between AB Carval 

and PJM.  Thank you and please let me know if you have any other questions. 

 

 

Response to Chris Holt’s August 2 Email   

Good morning, Chris, the data room is already populated with the most up to date information 

concerning the current status of the Welcome Solar projects and is organized in the manner that 

you requested.  That said, we will add additional documents to the data room (which have been 

previously provided to PJM and/or are publicly available at FERC) by tomorrow and let you 

know once they have all been uploaded.  The AB Carval team will make itself available to 

answer any additional questions that you have related to the documents or any related issue. 

Notwithstanding the foregoing, I want to respectfully take this opportunity to make clear AB 

Carval’s position with respect to the milestones.  Specifically, Welcome Solar cured the 

Breaches related to the milestones specified in the Notices of Breach in March 2023.  While PJM 

filed Notices of Cancellation of the Welcome Solar ISAs in January 2024 over alleged failures of 

Welcome Solar to cure the Breaches specified in the Notices of Breach, FERC rejected the 

Notices of Cancellation in the May 28 Order.  As a result, AB Carval’s position is that it has 

achieved the milestones subject to the Notices of Breach (namely milestones 6.1, 6.2 and 6.3), 

and did so as of March 2023.   

Since the issuance of the May 28 Order, AB Carval has attempted on numerous occasions to 

engage in good faith with PJM to discuss updating the other project development milestones 

specified in the Welcome Solar ISAs, and make any other mutually agreeable revisions to the 

⚠ External Email! Think before clicking links or attachments.  

Contact the Support Center immediately if you click on a link or open an attachment that appears 
malicious.  
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Welcome Solar ISAs, to reflect realistic placed-in-service dates for the Welcome Solar projects, 

which are dependent on input from PJM and ATSI.  PJM has categorically refused to have this 

discussion, even after AB Carval initiated the ADR process pursuant to Section 12 of the PJM 

Tariff.  In fact, not only has PJM refused to have this discussion (which was and is the subject of 

our July 3 Notice of Dispute) but as you confirmed at our July 26 ADR meeting, PJM refused to 

even review the materials included in our July 3 Notice of Dispute related to the current status of 

the Welcome Solar projects.  Moreover, as you acknowledge, PJM continues to refuse to review 

the data that was provided to it last week.  Put simply, it is PJM’s conduct that has delayed the 

Welcome Solar projects’ development, final construction, and operation - not AB Carval’s. 

 
 

Steven Shparber 
Member 
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. 
555 12th Street NW, Suite 1100, Washington, DC 20004 
+1.202.434.7417 
SShparber@mintz.com | Mintz.com 
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PJM Interconnection, L.L.C. 
2750 Monroe Boulevard 
Audubon, PA 19403 
 
 
 
 
    
 
 

September 5, 2024 

Via courier/email to emma.bankier@carval.com 
 
Welcome Solar II, LLC 
c/o AB CarVal Investors, L.P. 
461 Fifth Avenue, 25th Floor 
New York, NY  10017 
 
Re:  Notice of Breach of Interconnection Service Agreement among PJM Interconnection, 

L.L.C., Welcome Solar II, LLC, and American Transmission Systems, Inc.; Service 
Agreement No. 6454; Queue Position No. AE1-237 

 
To whom it may concern: 
 

PJM Interconnection, L.L.C. (“PJM”) hereby notifies you that Welcome Solar II, LLC 
(“Welcome II”) is in breach of the above-referenced Interconnection Service Agreement (“ISA”) 
for PJM queue position number AE1-237.1 
 

Welcome II has failed to demonstrate timely completion of project milestones specified in 
the ISA, as follows: 
 

ISA Milestone Required Completion Date 
6.1 Acquisition of major electrical equipment July 31, 2022 
6.3 Substantial Site work completed December 9, 2022 

6.4 Delivery of major electrical equipment December 18, 2023 (adjusted 
by Suspension period) 

 
If, within 30 days of your receipt of this letter, Welcome II does not cure the above-

described breach, Welcome II will be in default of the ISA, and PJM will file a notice of 
cancellation of the ISA with the Commission. 
 

To cure the breach, within 30 days of your receipt of this letter, Welcome II must 
demonstrate completion of the project milestones as follows: 
 

6.1 Acquisition of major electrical equipment – Provide copies of signed purchase 
orders or memorandums of understanding that include equipment descriptions and 
delivery details, with commercial terms redacted as necessary, for the following:  

                                            
1 PJM filed the ISA with the Federal Energy Regulatory Commission (“Commission”) in Docket No. ER22-1908-
000, effective April 19, 2022. 
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solar modules, inverters, main power transformer, circuit breaker, and protection 
and control equipment. 
 
6.3 Substantial Site work completed – Provide photos demonstrating the site 
preparation work completed under the limited notice to proceed, and photos 
demonstrating the subsequent major construction activities to reach the 20% 
requirement for substantial site work, which should include at minimum the 
foundation work, trenching and underground utilities installation, and racking 
system installation.  Also, submit initial drawings, certified by a professional 
engineer, of the Customer Interconnection Facilities. 
 
6.4 Delivery of major electrical equipment – Provide bills of lading and photos 
confirming delivery to the project site of all equipment acquired under the 
milestone 6.1 requirements. 
 
If Welcome II cannot complete the above tasks within 30 days, then, in accordance with 

ISA, Appendix 2, section 15.4.1, Welcome II “may commence in good faith all steps that are 
reasonable and appropriate to cure the Breach within such thirty day time period and thereafter 
diligently pursue such action to completion.”  PJM will evaluate any incomplete and ongoing cure 
activities in accordance with the foregoing standards, using its reasonable discretion. 
 

By copy of this letter, PJM is notifying American Transmission Systems, Inc. of the breach.  
Should you have any questions, you may contact the undersigned. 
 

Sincerely,     
       
       /s/ Jeffrey M. Gray       
 
 
 
 
  

 
Jeffrey M. Gray  
Gray PLLC 
P.O. Box 620323 
Middleton, WI 53562-0323 
(608) 628-3800 
jeffrey.gray@pjm.com 

Counsel for 
PJM Interconnection, L.L.C. 

Cc (via email): 
 
American Transmission Systems, Inc. 
Scott Perry - seperry@firstenergycorp.com  
Amanda Parker - aparker@firstenergycorp.com  
 
PJM 
Nathan Roberts- Nathan.Roberts@pjm.com  
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From: Shparber, Steven <SShparber@mintz.com>  
Sent: Friday, October 4, 2024 4:53 PM 
To: Gray, Jeffrey, M <Jeffrey.Gray@pjm.com> 
Cc: Holt, Christopher <Christopher.Holt@pjm.com>; O'Hara, Chris <Chris.OHara@pjm.com>; Matthew 
Bogart <Matthew.Bogart@abcarval.com>; Colleen Ryan <Colleen.Ryan@abcarval.com>; Bustami, Omar 
<OBustami@mintz.com> 
Subject: Welcome Solar Response to September 5 Notices of Breach 
 

  

Good afternoon, Jeff, I am writing on behalf of Welcome Solar, LLC; Welcome Solar II, LLC 

and Welcome Solar III, LLC (collectively, “Welcome Solar”) with respect to PJM’s September 

5, 2024, Notices of Breach (the “Notices of Breach”), which are attached hereto.  Welcome Solar 

disputes the validity of the Notices of Breach, as well as their justness and 

reasonableness.  Accordingly, this afternoon Welcome Solar filed the attached complaint against 

PJM related to the Notices of Breach (the “Complaint”). 

 

Notwithstanding the arguments raised and positions taken in the Complaint, Welcome Solar is 

providing information that is responsive to the Notices of Breach, which demonstrates significant 

additional progress made on the Welcome Solar Facilities, organized by milestone.  The 

information is available in the data 

room:  https://carvalinvestors.sharefile.com/home/shared/fo225890-653b-48e5-a4fe-

b96ba1a6f420 - please advise if anyone at PJM has any trouble accessing the data room or 

requires access.  Further, Welcome Solar can make itself available at PJM’s convenience to 

answer any questions with respect to the information provided in the data room.    

 

While Welcome Solar is providing information that is responsive to the Notices of Breach, the 

provision of such information to PJM should not be interpreted by PJM as a waiver of any 

arguments or positions set forth in the Complaint, or admission of any facts related to Welcome 

Solar’s dispute with PJM.  

 

Further, despite the filing of today’s Complaint against PJM, Welcome Solar reiterates its 

longstanding and strong preference to give PJM the assurances it needs to know that the 

Welcome Solar Facilities will be built as soon as practicable and proceed with building them, 

rather than resorting to continued litigation at FERC.  Accordingly, Welcome Solar stands ready 

to discuss a mutually agreeable resolution of its longstanding dispute with PJM concerning the 

Welcome Solar Facilities, including a resolution of the Complaint.   
 
 

Steven Shparber 
Member 

⚠ External Email! Think before clicking links or attachments.  

Contact the Support Center immediately if you click on a link or open an attachment that appears 
malicious.  
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Evidence of Substantial Site Work Provided Prior to Breach Notice (July 2024)  

 

 

 

Evidence of Substantial Site Work Provided to Demonstrate Cure (October 24, 2024) 
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