Tariff, Part IX, Section 1, Execution Deadlines

Unless otherwise stated in a specific agreement, the following provisions shall apply to any
agreement under Tariff, Part IX, between Transmission Provider, a Project Developer, Eligible
Customer or Upgrade Customer, and, where applicable, a Transmission Owner. In addition to any
other requirements under such agreement, no later than fifteen (15) Business Days after
Transmission Provider’s tender for execution of such agreement, Project Developer, Eligible
Customer or Upgrade Customer, shall either: (i) execute the agreemen (i1) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or erning the Regional
Transmission Expansion Plan, consistent with Operating Agre t, Schedule 5:—e#; or (iii)
request in writing that the agreement be filed unexecuted wi isstonFERC.  Such
agreement shall be deemed be terminated and withdrawn if per, Eligible Customer
or Upgrade Customer, fails to comply with these require s. \If a Transmission Owner is party
to the agreement, following tender of the agreement no later than fifteen (15) Business Days

after PJM sends notification to the relevant Tra i wner that the P@@ect Developer
e agrecment, Transmissi wner shall
di

Eligible Customer or Upgrade Customer has exe€

either: (i) execute the agreement; o+(ii) request in w ewresolution as‘allowed under

Tariff, Part I, section 12 or, if concerning the Regional Tr: ission Expansion Plan, consistent

with Operating Agreement, Schedule 5-%%; or (iii) request 1 iting that the agreement be filed

unexecuted with th%@emmirssieﬂFERChng execution ansmission Owner (or by the

Project Developer if there is not TransmissionnOwner that bject to the agreement)
request in writing dispute

or, if'eoncerning the Regional Transmission
ent, Schedule 5;; or (iii) file with FERC the
ider may also file the agreement with FERC in
mply with the requirements above.

With the filing of any unexecuted'agreementy Fransmission Provider may, in its discretion, propose
to FERC a ny o f the issues'in dispute between the parties.



Tariff, Part IX, Subpart A

Form of
Application and Studies Agreement

This Application and Studies Agreement (“Application” or “Agreement”), dated ,
is entered into by and between (Project Developer or Eligible Customer, hereafter
“Applicant”) and PJM Interconnection, L.L.C. (“Transmission Provider” or “PJM”)
(individually a “Party” and together the “Parties’) pursuant to PJM Interconnection, L.L.C.
Open Access Transmission Tariff (“Tariff”), Part VIII, Subp . ‘Capitalized terms used
in this Application, unless otherwise indicated, shall hav meanings ascribed to them
in Tariff, Part I, section 1 or Tariff, Part VIII, Subpart

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

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

PJM Manuals. Only ValiWw Service

Before Transmission Provider

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

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

e Application, in addition to

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

Address:
City: State: Zip:
Phone: Email:

Applicant’s Agent (if applicable)

Company Name:




Address:
City: State: Zip:

Phone: Email:

Agent’s contact person:

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

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

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

icant’s Articw Organization and

e legally binding relationship.

10n of any entiJ with a legally

payments and receive refunds on
d corresponding project:

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

behalf of Applicant, in associatiWs Applicat

Bank Name:

Account Holder Name:
ABA number:

Account Nu

Company:

Zip:
Phone:

Email:

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

Location of the proposed Point of Interconnection (POI) to the Transmission System,
including the substation name or the name of the line to be tapped (including the voltage),



10.

11.

New Generating Facility

13.

the estimated distance from the substation endpoints of a line tap, address, and GPS
coordinates.

POI substation name: or

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

POI Distance from endpoint 2: miles

Interconnection voltage: _ kV

Address:

City: State: Zip Code:

GPS Coordinates: N \WA

e section 4.

A Y
ITY s&ncm%s y

Specify the nature of the Generating Facility proje

N,

If the project is a Merchant Transmission Facility,

SECTION 2: GENERATING F

ene atir acility

ith no increase in generation capability

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

es Energy Resource) with Capacity Interconnection Rights

Provide the ing information about the Generating Facility:

a. Generating Facility location and site plan:

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



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

Generating Facility Site Control:

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

¢ evidence of an ownership

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

Will the Generating F acimally conne

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

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

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

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



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

f. Maximum Facility Output and Capacity Interconnection Rights:

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

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

Total Requested Capacity Interconnection
Rights, in Megawatts

il. For a requested increase in'g

Facility, identify the Generati

information;

ion

ility of an exis
and provide

v
aeuity

M}enerating
the following

Reques

Total

Ek
Maximum Facility Output

y

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

Nhe Meter Generating Facility, provide the following
ion:

Gross Output 1n Megawatts

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

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




Total Requested Capacity Interconnection
Rights, in Megawatts

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

Existing Increase Total

Gross Output in

Megawatts \ K
Behind the Meter Load in

Megawatts (the sum of ) y
auxiliary load and any

other load to be served
behind the meter)

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

Capacity Interconnecti
Rights, in Megawatts

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

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

J- If the Generating Facility will include storage device(s), will the storage device(s)
be charged using energy from the Transmission System at any time? (Y/N)



14.

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

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

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

PJM Manuals.
State of C%:

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

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

e primary frequency
ponent, as described in the

Minimum State of Charge:

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

cated (or to be co-located) with

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

SECTION 3: LONG-TERM FIRM TRANSMISSION SERVICE

Request:
OASIS Start Stop Amount Path Date &
Request Time

Request




15.

16.

17.

18.

19.

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

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

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

A
NETWORK ANALYSIS AND DELIVE LITY T: PJM evaluates requests for

S
long-term firm transmission service usifig 'Verabjigtests commensurate with the
testing employed for evaluating Interconnection Requests. The energy from a Generating
Facility or the energy delivered using long-term firm transmission service that is ultimately
committed to meet resource requitements must be d ble to where it is needed in the
event of a system emergency. "&e, there must ficient transmission network
transfer capability within the control area. wPJM determi e sufficiency of network
transfer capability through a series o 11 Interconnection Requests
and long-term firm transmission se quests_ in N are subjected to the same
deliverability test RC comparability standard is applied in evaluating the impact
of all requests.

Skip to section 5.

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

c. Proposed voltage and nominal capability of new facilities or increase in capability of
existing facilities:




d. Description of proposed facilities and equipment:

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

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

or Controllable A.C. Merchant Transmission Facilities?

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

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

receive either:

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

OR

rability Rights, Incremental Auction Revenue
ntal Available Transfer Capability Revenue

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

““

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

Tota

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

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

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

for TWR.

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

10



20.

21.

22.

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

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

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

Site Control: In accordance with Tariff, Part VIII, Subp .3, provide evidence of an
ownership interest in, or right to acquire or control,through/a deed, lease, or option for at
least a one-year term beginning fro pplicationyDeadline, 100% of the site for
er station), In addition, provide a certification,
sentative of Applicant, verifying that the site

’s request, Applicant shall provide copies of

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

11



23.

24.

25.

26.

27.

28.

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

The System Impact Studies necessarily will employ various assumptions regarding
Applicant’s New Service Request, other New Service Requests, and PJM’s Regional
Transmission Expansion Plan at the time of study. IN ENT SHALL THIS
AGREEMENT OR THE SYSTEM IMPACT STUDIES | Y WAY BE DEEMED TO
OBLIGATE TRANSMISSION PROVIDER OR SSION OWNERS TO
CONSTRUCT ANY FACILITIES OR UPGRADES OR TO PROVIDE ANY
TRANSMISSION OR INTERCONNECTION VICE TO OR, ON BEHALF OF
APPLICANT EITHER AT THIS POINT IN OR IN THE FUTURE.

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

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

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

Applicant ackfiowledges that, consistent with the confidentiality provisions of Tariff, Part
VIII, Subpart E, section 17, Transmission Provider may contract with consultants,
including Transmission Owners, to provide services or expertise in the study process, and

Transmission Provider may disseminate information as necessary to those consultants, and
rely upon them to conduct part or all of the System Impact Studies.

SECTION 7: COST RESPONSIBILITY

12



29.

30.

31.

32.

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

Actual study costs may exceed the Study Deposit. Notwithstanding the amount of the Study
Deposit, Applicant shall reimburse Transmission Provider for all, or for Applicant’s
allocated portion of, the actual cost of the System Impact Studies in accordance with
Applicant’s cost responsibility. Applicant is responsible for, and must pay, all actual study
costs. If Transmission Provider sends Applicant notification of additional study costs, then
Applicant must either: (i) pay all additional study costs withi (or, if the 20™ day is
not a Business Day, then the next Business Day) of Tr: ission Provider sending the
notification of such additional study costs or (ii) with. ew Service Request. If
Applicant fails to complete either (i) or (ii), then Transmission Provider shall deem the New
Service Request to be terminated and withdrawn.

SECTION 8: DISCLAIMER OF WARRANTY, IM}ATION OF LIAIJILITY

In completing the System ImpactStudies, Transmiss ovider, Transmission Owner(s),
and any other subcontractors ernr&y Transmission ider must rely on information
provided by Applicant and possibly, by third parties, an not have control over the
accuracy of such information. Accotdingly, NEFTHER TRANSMISSION PROVIDER,
TRANSMISSION OWNER(S), NOR ANY OTHER SUBCONTRACTORS EMPLOYED
ES ANY WARRANTIES, EXPRESS OR

OPERATION OF LAW, COURSE OF

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

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

13



under this Agreement.

SECTION 10: MISCELLANEOUS

34.33. Any notice, demand, or request required or permitted to be gi vy any Party to another
and any instrument required or permitted to be tendered or d any Party in writing
to another may be so given, tendered, or delivered electrg or by recognized national

Service, with postage
arty, or by personal

courier or by depositing the same with the United
prepaid for delivery by certified or registered mai
delivery to the Party, at the address specified be

Transmission Provider:

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

Applicant:

defaults by the other in performance of any of
nt shall operate or be construed as a waiver of any other or
f a like or different character.

3837. This Agreement shall become effective on the date it is executed by both Parties and shall
remain in effect until the earlier of (a) the date on which Applicant enters into a final
Service Agreement with PJM (and Transmission Owner as applicable) in accordance with
Tariff, Part VIII, Subpart D or (b) termination or withdrawal of this Application.

3938. Governing Law, Regulatory Authority, and Rules:

14



4140.

4241.

4342.

39. No Third-Party Beneficiaries:

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal laws and/or laws of the State of Delaware
without regard to conflicts of law provisions that would apply the laws of another
jurisdiction. This Agreement is subject to all Applicable Laws and Regulations. Each
Party expressly reserves the right to seek changes in, appeal, or otherwise contest any
laws, orders, or regulations of a Governmental Authority.

This Agreement is not intended to and does not create rights; remedies, or benefits of any
character whatsoever in favor of any persons, corporati ociations, or entities other
than the Parties, and the obligations herein assumed r the use and benefit of
the Parties, their successors in interest, and where permitted theirassigns.

Multiple Counterparts:
This Agreement may be executed in twos0r e counterparts, each of which is deemed
an original but all of which constitute one and the strument.

No Partnership: h’r
This Agreement shall not be interp construed to ¢

agency relationship, or partnership betweennthe Parties
obligation or partnership liability up artys, Neither Party shall have any right,
power, or authority t er into any ag tor undertzing for, or act on behalf of, or to

n.association, joint venture,

If any prov151on or pottion of thissAgreement shall for any reason be held or adjudged to
enforccable by any court of competent jurisdiction or other

der shall have the rightto make a unilateral filing with the Federal
ory Commission (“FERC”) to modify this Agreement with respect to any
rates, terms and conditions, charges, classifications of service, rule or regulation under
section 205 or any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder; and Applicant shall have the right to make a unilateral filing
with FERC to modify this Agreement under any applicable provision of the Federal Power
Act and FERC’s rules and regulations; provided that each Party shall have the right to
protest any such filing by the other Party and to participate fully in any proceeding before
FERC in which such modifications may be considered. Nothing in this Agreement shall
limit the rights of the Parties or of FERC under sections 205 or 206 of the Federal Power

15



Act and FERC’s rules and regulations, except to the extent that the Parties otherwise
agree as provided herein.

16



IN WITNESS WHEREQOF, the Parties have caused this Agreement to be executed by their
respective authorized officials.

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

By:

Name Title

Printed Name

Applicant: [Name of Party]

By:

Name

Printed Name

17



Tariff, Part IX, Subpart B
GIA combined with CSA
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GIA FORM TEMPLATE
(From Part IX of the PJM Tariff)
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Service Agreement No. [ ]

(Project Identifier #__ )

GENERATION INTERCONNECTION
By and Between
PJM INTERCONNECTI

20



1.0

2.0

3.0

Service Agreement No. [ ]

GENERATION INTERCONNECTION AGREEMENT
By and Between

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

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

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

AuthozitymFhis GIA is entered into pursuant to the Generation Interconnection Procedures
set forth in [instruction: {use Part VII if this is a transition period GIA subject to Tariff Part
VII} {use Part VIII if this a new rules GIA subject to Part VIII}] of the Tariff. Project
loper has requested a ation Interconnection Agreement under the Tariff, and
ission Provider has determined that Project Developer is eligible under the Tariff
to ob his GIA. The standard terms and conditions for interconnection as set forth in
to this GIA are hereby specifically incorporated as provisions of this GIA.
ider, Transmission Owner, and Project Developer agree to and assume
all of the rig obligations of the Transmission Provider, Transmission Owner, and
Project Developer, respectively, as set forth in Appendix 2 to this GIA.

Generating Facility or Merchant Transmission Facility Specifications. Attached are
Specifications for the Generating Facility or Merchant Transmission Facility that Project
Developer proposes to interconnect with the Transmission System. Project Developer
represents and warrants that, upon completion of construction of such facilities, it will own
or control the Generating Facility or Merchant Transmission Facility identified in section
1.0 of the Specifications attached hereto and made a part hereof. In the event that Project
Developer will not own the Generating Facility or Merchant Transmission Facility, Project
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Developer represents and warrants that it is authorized by the owner(s) thereof to enter into
this GIA and to represent such control.

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

in section 1.3 of Appendix 2 to this GIA. Interconnection S
provided in section 1.2 of Appendix 2 to this GIA.

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

ice shall commence as

t Developer shall provide

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

Transmission Provider and that names t

ission Provider, as beneficiary

(“Security”) in the amount of $ . ch Security can also-be-tsed be
applied to unpaid Cancellation Costs and fo‘pplefiq&of some or all oiﬂke required
Transmission Owner Interconnection Facilities, and/orCustemer-Funded Upgrades. This
amount represents the sum of the estimated Costs, determined in accordance with GIP,
section [to be determined], for Which the Project D

Costs already paid by Project De\k

6.0

er will be responsible, less any
Project Devel cknowledges that its ultimate

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

/\ [Seecify Project Specific Milestones]

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

6.1

6.2

work completed. On or before , Project
er must demonstrate completion of at least 20% of project site construction.
ime, Project Developer must submit to Transmission Owner and
on Provider initial drawings, certified by a professional engineer, of the
Project'Developer Interconnection Facilities.

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

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

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

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

P =N

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

6. Project Developer shall prov Q;lde of 100% Site Control for the

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

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

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

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

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

the following language for the Commercial Operation milestone. ]

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

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

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

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

Acreementby/Aoreement by a certain date then use the following:]

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

8.0

9.0

6.4  Within one (1) month following commercial operation of generating unit(s), Project
Developer must provide certified documentation demonstrating that “as-built”
Generating Facility or the Merchant Transmission Facilities, and Project Developer
Interconnection Facilities are in accordance with applicable PJIM studies and
agreements. Project Developer must also provide PJM with “as-built” electrical
modeling data or confirm that previously submitted data remains valid.

A
[Add Additional Project Specific Milestones as appropriate]

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

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

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

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

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

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

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

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

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

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

11.0

11.3

can only be used in connection with a Network Upgrade subject to the Network
Upgrade Cost Responsibility Agreement all Project Developers and the relevant
Transmission Owner agree.

Yes

No

Interconnection Construction Terms and Conditions

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

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

10.4.2

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

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

Transmiission Owner Upgrades to be constructed and ownership of the components

thereof are identified in section 3.0 of the Specifications attached to this GIA.

Ownership and Location of Metering Equipment. The Metering Equipment to be

constructed, the capability of the Metering Equipment to be constructed, and the
ownership thereof, are identified on the attached Schedule C to this GIA.
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11.4  Applicable Technical Standards. The Applicable Technical Requirements and
Standards that apply to the Generating Facility or Merchant Transmission Facility
and the Interconnection Facilities and Transmission Owner Upgrades are identified
in Schedule D to this GIA.

12.0  Power Factor Requirement.

Consistent with section 4.76 of Appendix 2 to this GIA, the power factor requirement is as
follows:

A

The Project Developer shall design its Genera ag with the ability to maintain a

iower factor of at least 0.95 leading to 0.90 lagging measured at the

ion of the Ge

east 0.95 lea
ll ing Facility associated with this GIA shall be
desig abili malntaln power factor of at least 1.0 (unity) to 0.90 lagging

@‘

T Gonditln Pyt Dvcoper sl e v SRS ORSRIAGHO
Generating F by’ with the ability to maintain a power factor of at least 0.95 leading to

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

The existing || M

ating Facility shall retain its existing ability to
maintain a powg ding to 0.90 lagging measured at the “

The incre

The existin MW portion of the Customer Facility
shall retain the ability to maintain a power factor of at least 0.95 leading to 0.95 lagging
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13.0

14.0

15.0

16.0

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

The increase of B MW to the [Windspowered] [nonssynchronous] Customer Facility
associated with this GIA shall be designed with the ability to maintain a power factor of at
least 0.95 leading to 0.95 lagging measured at the high-side of the facility substation
transformers.

[For Transmission Project Developers]
y |

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

Facilities}

ant D.C. Transmission Facilities
ilities, to maintain a power factor at
eading and 0.95 ging, when such

thin its approved operating rw
Charges. In accordance with sections 10 and A}dlx 2 to this GIA, the Project

Developer shall pay to the Transmission Provid e charges applicable after Initial

Operation, as set forth in Schedule,E to this GIA. Pro after receipt of such payments,
the Transmission Provider shall he appropriate Transmission
Owner.

Transmission Project Developer shall design its M
and/ or Controllable A.C. Merchant Transmissio
the Point of Interconnection of at least 0.
Generating Facility is operating at any leve

Third Party Beneficiaries. No third
except, however, ject to modifi
th1s GIA purs otiated Co

eficiary tights are created under this GIA,
on of the payment terms stated in section 10 of
act Option, payment obligations imposed on
and acknowledged to be for the benefit of the

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

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

18.0

19.0

20.0

21.0

22.0

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

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

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer:

)N y’

Transmission Owner: W,

kY e

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

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

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

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

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

24.0

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

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

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

) N 4
D
4
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IN WITNESS WHEREOF, Transmission Provider, Project Developer and Transmission
Owner have caused this GIA to be executed by their respective authorized officials.

(Project Identifier #-)

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

By . oo Lo

Name Title Date

Printed name of signer:

Project Developer: [Name of Party]
Byl

Name

Title
Printed name of signer:

Transmission Owner:

Byl .

Name

Title 'A

AL

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

And

And

(Project Identifier # l!

1.0  Description of
interconnected with the Transmission System in the PJ)

a. Name of Generating Facility or Merchant Transmission

b. Location of Generating Fagility or Merchant smission Facility:

v
cility or Merchant Transmission Facility:
N B

eration Project Develop

C. Size in 1

A

Facility Output of - MW

D
aximum load capacity of L MW)

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

to be



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

For Transmission Project Developer:

Nominal Rated Capability: _ MWI

d. Description of the equipment configuratios

Rights v
2.1 Capacity @ ion Rights:

2.0

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

shall have
specified in

Pursuant to and subject to the applicable terms of the GIP, the Project Developer
shall have Capacity Interconnection Rights at the Point(s) of Interconnection
specified in this Generation Interconnection Agreement in the amount of - MW
commencing _ . During the time period from the
effective date of this GIA until (the “interim

34



time period”), the Project Developer may be awarded interim Capacity
Interconnection Rights in the amount not to exceed MW. The availability
and amount of such interim Capacity Interconnection Rights shall be dependent
upon completion and the results of an interim deliverability study. To the extent
applicable, during the interim time period, PJM reserves the right to limit total
injections of the Generating Facility consistent with the results of the interim
deliverability study (which may be less than the Maximum Facility Output). . Any
interim Capacity Interconnection Rights awarded during the interim time period

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

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

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

Pursuant to and subject to the applicable

shall have Capacity Interconnection hts

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

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

onnection Rights awarded during the interim
{e.g., May 31, 2023}.

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

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

{Add to address partial deactivations: }

Pursuant to and subject to the applicable term riff, the Interconnection
Customer shall have Capacity Interconnection Rights at the Point of
Interconnection specified in this Interconne€tion Service Agréement in the amount
of MW commencing  {e.g.,June1,2022}. From the'effective date of this

ISAGIA until {e.g., May 31, 3} (the.'interim time period'), in addition
ion RL}S the Interconneetion Customer

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

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

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

ity Interconnection Rights shall be dependent

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

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

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

{OR: Instructions: include the following language when the CIRs are only interim and have
a termination date or event:}

Project Developer shall have | MW of Capacity Interconnection Rights for the
time period from ___ to . These Capacity Interconnection Rights are interim
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and will terminate upon {Instructions: explain circumstances — e.g. interim
agreement; completion of another facility, etc.}

2.1a  To the extent that any portion of the Generating Facility described in section 1.0 is
not a Capacity Resource with Capacity Interconnection Rights, such portion of the
Generating Facility shall be an Energy Resource. PJM reserves the right to limit
total injections to the Maximum Facility Output in the event reliability would be
affected by output greater than such quantity.
P N
{Instructions: this version of section 2.1 will be used in lieu of section 2.1 above when a
Generating Facility will be an Energy Resource and therefore will not be granted any
CIRs:}

[2.1  The generating unit(s) described in section, 1.0, shall be an Energy Resource.
Pursuant to this GIA, the generating ainit will be permitted to, inject _ = MW
(nominal) into the system. PJM reser¥es the right to limit injectionsito this quantity

in the event reliability would be affect output,greater than such quantity. ]

[for Transmission Project Developers]

A

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

>
to be dete ed] of the GIP, Project Developer shall have
n Rights at'each indicated Point of Interconnection in the

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

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

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

2.3 Project Developer is interconnecting Controllable A.C. Merchant Transmission
Facilities as defined in the Part I of the Tariff, and has elected, pursuant to GIP,
section [to be determined], to receive Transmission Injection Rights and
Transmission Withdrawal Rights in lieu of the other applicable rights for which it
may be eligible the GIP. Accordingly, Project Developer hereby agrees that the
Transmission Injection Rights and Transmission Withdrawal Rights awarded to it
pursuant to the GIP and this GIA are, and throughout the duration of this GIA shall
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be, conditioned on Project Developer’s continuous operation of its Controllable
A.C. Merchant Transmission Facilities in a controllable manner, i.e., in a manner
effectively the same as operation of D.C. transmission facilities.-fupdate?}

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

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

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

Project Developer shall
efollowing quantities:

A
2.6  Incremental Capacity Transfer Righ

Pursuant to Tariff, Subpart VIII, section 0V1ded] Project eveloper shall
have Incremental Capacity Transfer nghts between the following associated

source(s) and sink(s) in tﬂated quantiti
connec acilities and Transmission

3.0  Construction Responsibility and Ownership of Inter
Owner Upgrades/Scope of Work.
and, unless otherwise indicated, shall own,

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

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

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

(2) In the event that—in—aeecordance—with-—Attachment Lot this GIA; Project
Developer has exercised the Option to Build, it is hereby permitted to build in
accordance with and subject to the conditions and limitations set forth in
Attachment L, the following portions of the Transmission Owner Interconnection
Facilities and Stand Alone Network Upgrades which constitute or are part of the
Generating Facility or Merchant Transmission Facility:
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4.0

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

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

\

\ ¢ N

v W

dditional Contingent Facilities which must be completed prior to

W eration of the Generating Facility or Merchant Transmission
F ¢ )

Subject to modification pursuant to the Negotiated Contract Option and/or the Option to
Build-under-Attachment-L, Project Developer shall be subject to the estimated charges
detailed below, which shall be billed and paid in accordance with Appendix 2, section 11
of this GIA and Schedule L, section 9.0
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ST

4.1 Transmission Owner Interconnection Facilities Charge:

4.1  Network Upgrades Charge: $

Distribution Upgrades Charge: $_

Other Charges: $_

Cost breakdown:

t Breakdown:

d Cost of Network Upgrades, Distribution Upgrades, and Other
C

plus $ ption to Build Security for Transmission Owner Interconnection Facilities
and Stand Alofie Network Upgrades (including Cancellation Costs)

$ Sum of Security required for costs listed in Specifications sections 4.1
through 4.4 of this GIA

less § Portion of Costs already paid by Project Developer
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$ Net Securit reduction with
this GIA; amount require
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APPENDIX 1

DEFINITIONS

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

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

1.1 Commencement Date:

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

forth in section 1.2 below.

1.2 Conditions Precedent:

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

under this Generation Interconnection Agreement:

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

nt, i ﬁvled with FEJSC shall have been

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

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

1.3 Term:

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

necessary for the inte
been completed;

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

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

1.4.4 The Transmission Owner has received all applicable documentation for the Interconnection
Facilities built by the Project Developer, certified as correct, including, but not limited to, access
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to the field copy of marked-up drawings reflecting the as-built condition, pre-operation test reports,
and instruction books; and

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

1.4A Other Interconnection Options

1.4A.1 Limited Operation:

If any of the Transmission Owner Interconnection Facilities‘@nd Transmission Owner Upgrades
are not reasonably expected to be completed prior to the P t Developer’s planned date of Initial
Operation, and provided that the Transmission Owfier has accepted the Project Developer

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

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

1.4A.2 Proyisiona

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

shall be memorialized in the Generation Interconnection Agreement

provisions set forth in Tariff, Part IX, section 1.

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

1.5 Survival:

The Generation Interconnection Agreement shall continuein e%ﬁ after termination to the extent
necessary to provide for final billings and payments; to permit the determination and enforcement
of liability and indemnification obligatmi arising from ac events that occurred while the
Generation Interconnection Agreement fect; and to pe ach Interconnection Party to
have access to the real property, including but net limited to lease erty and easements of the
other Interconnection Parties pursuant to section 16 of this, Appendix 2 to disconnect, remove or
salvage its own facilities and equipment.

2

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

Entities, provid owever, 1at if the Interconnected Entities are unable to agree on the Point of
Interconnection, sion Provider shall determine the Pomt of Interconnectlon prov1ded
that Transmission P
costs on either of the Interconnected Entities and shall take material system reliability
considerations into a€count in such selection. Specifications for the Generating Facility or
Merchant Transmission Facility and the location of the Point of Interconnection shall be set forth
in an appendix to the Generation Interconnection Agreement and shall conform to those stated in
the System Impact Study(ies).

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

2.3 No Transmission Services:

The execution of a Generation Interconnection Agree
transmission service, or entitle Project Developer to re¢eive transmission service, under Part I or
Part I1I of the Tariff. Nor does the execution of a eration Interconnection Agréement obligate
the Transmission Owner or Transmission Prowvid proc} supply or deli\yt\o Project
Developer or the Generating Facility or Merchant Transmission Facility any energy, capacity,
Ancillary Services or Station Power (and any associated distribution services).

2.4  Use of Distribution Facilities: \

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

dees not constitute a request for

oper uses distribution facilities for the purpose of
connection” Service under this Tariff shall

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

accommodate the Planned Modifications; and (iii) od faith.estimate of the costof the
additions, modifications, or replacements to the Pransmission System required to aceommodate
the Planned Modifications. In the event such Planned Modification‘have a permanent material
impact on the Transmission System or would constitute a Material Modification, Project
Developer shall then withdraw the propWiﬁca‘[ion or eed with a new Interconnection
Request for such modification.

3.2 Interconnection Request:

ifications by Project Developer to its facilities
onnection Request under the Tariff. In such
ion, Provider shall follow the requirements set

This section 3 shall not a proposed
for which Project De
circumstances, the Pfoj

forth in the GIP.

3.3

Any additi ents made to an Interconnected Entity’s facilities shall
be cons : ce with Good Utility Practice, Applicable Standards and

Unless otherwise required by Applicable Laws and Regulations or this Appendix 2 and, with
respect to a Transmission Project Developer, subject to the terms of GIP, section [to be provided]:

(a) Project Developer shall not be responsible for the costs of any additions,
modifications, or replacements that the Transmission Owner in its discretion or at the direction of
Transmission Provider makes to the Interconnection Facilities and Transmission Owner Upgrades
or the Transmission System in order to facilitate the interconnection of a third party to the
Interconnection Facilities and Transmission Owner Upgrades or the Transmission System, or to
provide transmission service under the Tariff to a third party.
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(b) Project Developer shall be responsible for the costs of any additions, modifications,
or replacements to the Interconnection Facilities and Transmission Owner Upgrades or the
Transmission System that are required, in accord with Good Utility Practice and/or to maintain
compliance with Applicable Laws and Regulations or Applicable Standards, in order to
accommodate additions, modifications, or replacements made by Project Developer to the
Generating Facility or Merchant Transmission Facility or to the Project Developer Interconnection
Facilities.

(c) Project Developer shall be responsible for the costs of. itions, modifications,
or replacements to the Project Developer Interconnection Facilities or the Generating Facility or
Merchant Transmission Facility that are required, in accord wi Utility Practice and/or to
maintain compliance with Applicable Laws and Regulations‘or Applicable Standards, in order to
accommodate additions, modifications, or replaceme at, Transmissien Provider or the
Transmission Owner makes to the Transmission System” or to the Trahsmission Owner
Interconnection Facilities and Transmission Ow, Upgrades, but only to_th: tent that
Transmission Provider’s or the Transmission Owfier anges toithe Transmission System or the
Transmission Owner Interconnection Facilities and TrahsmissionnOwner Upgrades are made

pursuant to Good Ultility Practice and/or to maintain compliance with Applicable Laws and
Regulations or Applicable Standards. ‘

4 Operations

4.1  General: /

Each Interconnected rate, or shall cause operation of, its facilities in a safe and
reliable manner in ace ith (i) the terms of this Appendix 2; (ii) Applicable Standards; (iii)
applicable rules, procedur: ols set forth in the Tariff and the Operating Agreement, as

any or all may be amended fromfime to times(iv)Applicable Laws and Regulations, and (v) Good

4.1.1
On or befo ate specified in the Milestones of the Generation Interconnection
Agreement, Prc er shall submit to the Transmission Owner and Transmission Provider

initial drawings, eertified by a professional engineer, of the Project Developer Interconnection
Facilities. Transmis @wner and Transmission Provider shall review the drawings to assess the
consistency of Project eloper’s design of the Project Developer Interconnection Facilities with
the design that was andlyzed in the planning model as described in PJM Manuals. After consulting
with the Transmission Owner, Transmission Provider shall provide comments on the drawings to
Project Developer within forty-five (45) days after its receipt thereof, after which time any
drawings not subject to comment shall be deemed to be approved. All drawings provided

hereunder shall be deemed to be Confidential Information.

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

4.1.2 Project Developer “As-Built” Drawings:

Within one hundred twenty (120) days after the date“of Initial ‘Operation, unless the
Interconnection Parties agree on another mutually accept eadline, the' Project Developer shall
deliver to the Transmission Provider and the Transmiission Owner final, “as-built” drawings,

information and documents regarding the Project Developer Interconnection Fageilities, including,
plan shewing the Generatigl‘: acility or

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

Owner Specifications ion system
or Merchant Transmis ility control and p

, acility or Merchant Transmission Facility or, except in an Emergency
Condition, disconnecting the Generating Facility or Merchant Transmission Facility from the
Transmission Systerfi, and shall coordinate such synchronizations, energizations, and
disconnections with the Transmission Owner.

4.43 Transmission Project Developer Obligations:

A Transmission Project Developer that will be a Merchant Transmission Provider is subject to the
terms and conditions in GIP, section [to be provided].
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4.54 Permits and Rights-of-Way:

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

4.65 No Ancillary Services:

Except as provided in section 4.76 of this Appendix 2, nothin ppendix 2 is intended to
obligate the Project Developer to supply Ancillary Services to either Transmission Provider or the
Transmission Owner.

4.76 Reactive Power and Primary Frequency ponse ‘ ’

4.76.1 Reactive Power

4.76.1.1 Reactive Power Writeria

4.76.1.1.1 New Facilities:

For all new Generating Facilities to be intereéenneéted pursu to the Tariff, other than wind-
cilities, the eratlon Project Developer shall
site power dehvery at continuous rated power

.90 lagging. For all new wind-powered and

Generatlng Fac111ty w1th the ab111ty to ' maintain.a.eomposite power delivery at a power factor of at
adii cross the full range of contmuous rated power output. For all

any limitations due to voltage level, real power output, etc.) or fixed
ombination of the two.

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

A Transmission Project Developer interconnecting Merchant D.C. Transmission Facilities and/or

Controllable A.C. Merchant Transmission Facilities shall design its Generating Facility to
maintain a power factor at the Point of Interconnection of at least 0.95 leading and 0.95 lagging,
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when the Generating Facility is operating at any level within its approved operating range.
4.76.1.1.2 Increases in Generating Capacity or Energy Output:

All increases in the capacity or energy output of any generation facility interconnected with the
Transmission System, other than wind-powered and other non-synchronous Generating Facilities,
shall be designed with the ability to maintain a composite power delivery at continuous rated power
output at a power factor for all incremental MW of capacity or energy output, of at least 1.0 (unity)
to 0.90 lagging. Wind-powered generation facilities and other nonssynchronous generation
facilities that submitted a New Services Request on or after Novem 16, shall be designed
with the ability to maintain a composite power delivery at a pow tor for all incremental MW
of capacity or energy output of at least 0.95 leading to 0.95 la, sured at the high-side of
the facility substation transformers across the full range of continuous rated power output. This
power factor range standard shall be dynamic and can be sing, for example, power electronics
designed to supply this level of reactive capability ing into account any limitations due to
voltage level, real power output, etc.) or fixed andéwitched cﬁcitors, ora combi?ion of the

two.

The power factor requirement associated with increases in‘€apacity or energy output of more than
20 MW to synchronous generation facilities interconnected e Transmission System shall be
measured at the generator’s terminals. Mt factor requir t associated with increases in
capacity or energy output of 20 MW or less to synchtonous gener: facilities interconnected to
the Transmission System shall be measur at the Point_of Interconnection; however, if the
aggregate capacity or energy output of Gene acility 18 9fw1ll be more than 20 MW, the
power factor requiremen easure at the‘generator’s terminals.

4.76.1.2 Obligation, to Sup

Project Developer agrees as and when so directed’by Transmission Provider or when so directed
by the TranSmiss on behalf or at the direction of Transmission Provider, to

the duce reactive power within the design limitations of the
chedules, reactive power schedules or power factor
Provider or, as appropriate, the Transmission Owner.

reactive powe
discriminatory
Transmission Owne
changes to the schedules
the Transmission System.

egion, as applicable, are treated in an equitable and not unduly
roject Developer agrees that Transmission Provider and the
ing on behalf or at the direction of Transmission Provider, may make
at they respectively establish as necessary to maintain the reliability of

4.76.1.3 Deviations from Schedules:

In the event that operation of the Generating Facility or Merchant Transmission Facility of an
Project Developer causes the Transmission System or the Transmission Owner’s facilities to
deviate from appropriate voltage schedules and/or reactive power schedules as specified by
Transmission Provider or the Transmission Owner’s operations control center (acting on behalf or
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at the direction of Transmission Provider), or that otherwise is inconsistent with Good Utility
Practice and results in an unreasonable deterioration of the quality of electric service to other
customers of Transmission Provider or the Transmission Owner, the Project Developer shall, upon
discovery of the problem or upon notice from Transmission Provider or the Transmission Owner,
acting on behalf or at the direction of Transmission Provider, take whatever steps are reasonably
necessary to alleviate the situation at its expense, in accord with Good Utility Practice and within
the reactive capability of the Generating Facility or Merchant Transmission Facility. In the event
that the Project Developer does not alleviate the situation within a reasonable period of time
following Transmission Provider’s or the Transmission Owner’s noticethereof, the Transmission
Owner, with Transmission Provider’s approval, upon notice to the eveloper and at the
Project Developer’s expense, may take appropriate actlon uding installation on the
Transmission System of power factor correction or other eq s is reasonably required,
consistent with Good Ultility Practice, to remedy the situatiori€ited in Transmission Provider’s or

the Transmission Owner’s notice to the Project Develop denthis section:
4.76.1.4 Payment for Reactive Power:
Any payments to the Project Developer for reactive power shalk n accordance with Schedule 2

of the Tariff.

4.76.2 Primary Frequency Response:\
Generation Project Developer shall ensure the primary freque esponse capability of its
Generating Facility by installing, maintainin and operating a functioning governor or equivalent
controls The term “functioning governor or ent contro}!’ as used herein shall mean the
quency responsive real power control with the
utonomously adjust the Generating Facility’s

Standard prov ivalent or more stringent parameter. The deadband parameter shall
be: the range of ft i
controls is not expe > adjust the Generating Facility’s real power output in response to
frequency deviations. The deadband shall be implemented: (1) without a step to the droop curve,
that is, once the frequéncy deviation exceeds the deadband parameter, the expected change in the
Generating Facility’s real power output in response to frequency deviations shall start from zero
and then increase (for under-frequency deviations) or decrease (for over-frequency deviations)
linearly in proportion to the magnitude of the frequency deviation; or (2) in accordance with an
approved NERC Reliability Standard providing for an equivalent or more stringent parameter.
Generation Project Developer shall notify Transmission Provider that the primary frequency
response capability of the Generating Facility has been tested and confirmed during
commissioning. Once Generation Project Developer has synchronized the Generating Facility
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with the Transmission System, Generation Project Developer shall operate the Generating Facility
consistent with the provisions specified in sections 4.76.2.1 and 4.76.2.2 of this agreement. The
primary frequency response requirements contained herein shall apply to both synchronous and
non-synchronous Generating Facilities.

4.76.2.1 Governor or Equivalent Controls:

Whenever the Generating Facility is operated in parallel with the Transmission System, Generation
Project Developer shall operate the Generating Facility with its governor,or equivalent controls in
service and responsive to frequency. Generation Project Developer (1) in coordination with
Transmission Provider and/or the relevant balancing authority, se deadband parameter to: (1)
a maximum of +£0.036 Hz and set the droop parameter to a maxi %; or (2) implement the
relevant droop and deadband settings from an approved NERC Reliability,Standard that provides
for equivalent or more stringent parameters. Generatio jeet Developershall be required to
provide the status and settings of the governor or equivalent controls to Transmission Provider
and/or the relevant balancing authority upon request. If Generation Project Deve(lzw needs to
' G

operate the Generating Facility with its governor«r equivalent controls not in service, Generation
Project Developer shall immediately notify Transmission, Providér and the relevant balancing
authority, and provide both with the following information: (1) the operating status of the governor
or equivalent controls (i.e., whether it i§yeurrently out of se or when it will be taken out of
service); (2) the reasons for removing tl&nor or equivale trols from service; and (3) a
reasonable estimate of when the governor)or-equivalent contro 11l be returned to service.
Generation Project Developer shall make Reasonable Efforts to re its governor or equivalent
controls into service as soon as practicable. n Project Pﬁveloper shall make Reasonable
governor or equivalent controls to a minimum
allel with the Transmission System.

ensure that'the Generating Facility’s real power response to
of the deadband setting is automatically provided and shall
jates outside of the deadband, and to the extent the
ility in the direction needed to correct the frequency

limitations, physical enefgy limitations, outages of mechanical equipment, or regulatory
requirements. The Generating Facility shall sustain the real power response at least until system
frequency returns to avalue within the deadband setting of the governor or equivalent controls. A
Commission-approved Reliability Standard with equivalent or more stringent requirements shall
supersede the above requirements.

4.76.2.3 Exemptions:

Generating Facilities that are regulated by the United States Nuclear Regulatory Commission shall
be exempt from sections 4.76.2, 4.76.2.1, and 4.76.2.2 of this agreement. Generating Facilities
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that are behind the meter generation that is sized-to-load (i.e., the thermal load and the generation
are near-balanced in real-time operation and the generation is primarily controlled to maintain the
unique thermal, chemical, or mechanical output necessary for the operating requirements of its
host facility) shall be required to install primary frequency response capability in accordance with
the droop and deadband capability requirements specified in section 4.76.2, but shall be otherwise
exempt from the operating requirements in sections 4.76.2, 4.76.2.1, 4.76.2.2, and 4.76.2.4 of this
agreement.

4.76.2.4 Energy Storage Resources:

Generation Project Developer interconnecting an Energy Stor esource shall establish an
operating range in Schedule I of this GIA that specifies a mini f charge and a maximum
state of charge between which the Energy Storage Resource'will be required to provide primary
frequency response consistent with the conditions set forthiin sections 4.96.2, 4.76.2.1, 4.76.2.2,
and 4.76.2.3 of this agreement. Schedule I shall specify whether the operating,range is static or
dynamic, and shall consider (1) the expected gnitude ,of frequency deviations in the
interconnection; (2) the expected duration that’sy frequency will remain‘outside of the
deadband parameter in the interconnection; (3) the expeeteddncidence of frequency deviations
outside of the deadband parameter in the interconnection; (4) the physical capabilities of the
Energy Storage Resource; (5) operatio‘ limitations of t ergy Storage Resource due to
manufacturer specifications; and (6) any evant factors a to by Transmission Provider
and Generation Project Developer, and in‘consultation with the nt transmission owner or
balancing authority as appropriate. If the ‘operating range is dynamic, then Schedule I must
establish how frequently the operating range willfbe reevalugfd and the factors that may be
considered during its ree

Generation Project/De rgy Storage' Resource is required to provide timely and
sustained primary frequen i
is online and dlspatched to mjeet eleetricityito thesTransmission System and/or receive electricity
from the Transm i is excludes c1rcumstances when the Energy Storage Resource

to increase
at which it is ¢
Energy Storage
unless the response
technically capable of

over-frequency deviations) or decrease (for under-frequency deviations) the rate
ging in accordance with its droop parameter. Generation Project Developer’s
rce is/mot required to change from charging to discharging, or vice versa,

essitated by the droop and deadband settings requires it to do so and it is
aking such a transition.

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

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

ities i;& PJM Region on %)mparable

and guidelines that are applied to other Generating
basis. The term “voltage ride through” as used herem shallémean the ability of a Generating
Facility to stay connected to and synchronized with the system or equipment of the Transmission
Provider and any Affected Systems du(ﬁ system disturba within a range of under-voltage
and over-voltage conditions, in accorda ith Good Ultility tice_and consistent with any
standards and guidelines that are applied to,other Generating Fa s in the PJM Region on a
comparable basis.

The Transmission Syste ed to auto
by NERC and each i gional Enti
disturbance. A Generati t Developer

cally activate a load-shed program as required
in the event of an under-frequency system
implement under-frequency and over-

Regional Entlty to ensure “frequency ride through” capability of the Transmission System. The
: 1 Developer’s Generating Facility to frequency dev1at10ns of

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

57



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

4.98.2 Power Quality:
The Generating Facility or Merchant Transmission Facility and Project Developer Interconnection
Facilities shall not cause excessive deviations from the power quality criteria set forth in the

Applicable Technical Requirements and Standards.

4.109 Access Rights:

Each Interconnected Entity shall provide the other Interconne access to areas under its
control as reasonably necessary to permit the other Interconnected Entity to,perform its obligations
under this Appendix 2, including operation and maint. ceobligations.) An Interconnected
Entity that obtains such access shall comply with all es applicabletorthe area to which
access is obtained. Each Interconnected Entity agr n&he other Interconn?td Entity’s

representatives of safety rules applicable to an area.

4.1110 Switching and Tagging Rules:

The Interconnected Entities shall comhh applicable
obtaining clearances for work or for switching opesations on eq

Tagging Rules shall be developed in accordance wi
1910, or successor standards. Each Intercon
Entity a copy of its Swit Tagging R that are applicable to the other Interconnected
Entity’s activities.

4.1211 Communication Da otocol:

The Intercont atiti omply with any communications and data protocol that the

Parties shall agre on-standard terms and conditions as are reasonably necessary to
accommodate the 1 Developer’s satisfaction of Nuclear Regulatory Commission
requirements relating to the safety and reliability of operations of such facilities.

5 Maintenance

5.1 General:

Each Interconnected Entity shall maintain, or shall cause the maintenance of, its facilities in a safe

and reliable manner in accord with (i) the terms of this Appendix 2; (ii) Applicable Standards; (iii)
applicable rules, procedures and protocols set forth in the Tariff and the Operating Agreement, as

58



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

5.2 HReserveds}
53— —Outage Authority and Coordination

5.32.1 Coordination:

The Interconnection Parties agree to confer regularly to coordinate
performance of preventive and corrective maintenance on the atlng Facility or Merchant
Transmission Facility, the Project Developer Interconnectio s and any Transmission
Owner Interconnection Facilities and Transmission Owher Upgrades. In the event an
Interconnection Construction Service Agreement i uired, the' Construction Parties
acknowledge and agree that certain outages of transmission facilities owned bysthe Transmission

Owner, as more specifically detailed in the Scope offWork, may be necessary in‘order to complete
tion %ities and Trans:%on Owner

ing, scheduling and

the process of constructing and installing all Intefc
Upgrades. The Interconnection Parties, and where applicables anysConstruction/Parties, further
acknowledge and agree that any such outages shall “be coordinated by and through the

Transmission Provider. ‘
5.32.2 Authority:

Each Interconnected Entity may, in accordance with Good Ut1 Practice, remove from service
its facilities that may a other Intercofinected Entlty s facilities in order to perform
i ipment. Except in the event of an Emergency

prior notice of such activi
Interconnected Ent1t1es shall ¢oordinatémall_scheduling of planned facility outages with
i ' ce with apphcable sectlons of the Operatlng Agreement the

Reasonab dinate such outage with the other Interconnected Entity’s scheduled
outages.

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

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

5.32.5 Outage Restoration:
If an outage on an Interconnected Entity’s facilities adversely affects the other Interconnected

Entity’s facilities, the Interconnected Entity that owns or controls the faeility that is out of service
shall use Reasonable Efforts to restore the facility to service prompt

5.43 Inspections and Testing:

Each Interconnected Entity shall perform routine inspeCtion‘and testing of its facilities and
equipment in accordance with Good Utility Practice ay be necessary to ensure the continued
interconnection of the Generating Facility or 4Merchant \Transmission Facility , with the
Transmission System in a safe and reliable manfie ch In%)nnected Entity ’kﬂ have the
right, upon advance written notice, to request reasonable additionaktesting of an/Interconnected
Entity’s facilities for good cause, as may be in accordance'with Good Ultility Practice.

5.54 Right to Observe Testing: \

Each Interconnected Entity shall notify nterconnected Entity in advance of its
performance of tests of its portion of the I ection Fagilities and Transmission Owner
Upgrades. The other Int d Entity shall, at its own expense, have the right, but not the

(a) Observe the othe and/or inspeetion of any of its system protection facilities

(b)

er Party’s system protection facilities and other protective

s maintenance record relative to the Interconnection Facilities and
Upgrades, system protection facilities and other protective

(©)

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

other Party.

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

5.76  Access Rights:

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

5.86 Observation of Deficiencies:

If an Interconnection Party observes any AbnormaldCondition.on, or becomes aware of a lack of
scheduled maintenance and testing with respeet t Inte&nection Party’s iaiflities and
equipment that might reasonably be expected to adversely affect the observing dnterconnection
Party’s facilities and equipment, the observing Interconnection Party shall provide prompt notice
under the circumstances to the appropriﬂter:onnection and such Interconnection Party
shall consider such notice in accordance

review, inspection, and approval related' to ‘the “ether Interco
equipment shall be limited to the purpose of assessing the'safety, reli
of the Transmission System and shall not be

on Party’s facilities and
ility, protection, and control

Subject to Applic
Emergency Conditie
Provider, the Transmi

e Laws/and Regulations, each Interconnection Party shall comply with the
pocedures of NERC, the Applicable Regional Entity, Transmission
on Owner and Project Developer.

6.2 Notice:

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

6.3 Immediate Action:

An Interconnection Party becoming aware of an Emergency Condition may take such action,
including disconnection of the Generating Facility or Merchant Transmission Facility from the
Transmission System, as is reasonable and necessary in accord with d Utility Practice (i) to
prevent, avoid, or mitigate injury or danger to, or loss of, life or ; (i) to preserve the
reliability of, in the case of Project Developer, the Generating Fagility or Merchant Transmission
Facility, or, in the case of Transmission Provider or the Tran wner, the Transmission
System and interconnected sub-transmission and distribution facilities; or (iii) to expedite
restoration of service. Unless, in Project Developer’s r able judgment,immediate action is
required to prevent imminent loss of life or property
of Transmission Provider and the Transmission Owaier prior to,performing any ma]r:?switching

operations at the Generating Facility or Merchant Transmission Facility or the Generation
Interconnection Facilities. Each Interconnection Partyshall use Reasonable Effotts to minimize
the effect of its actions during an Emergency Condition on'the facilities and operations of the other

Interconnection Parties. ‘
6.4  Record-Keeping Obligations:

Each Interconnection Party shall keep and mamtaindecords of a ons taken during an Emergency
Condition that may reas expected toaffect the other parties’ facilities and make such
records available for a nce with section 19.3 of this Appendix 2.

tin ac

7 Safety

Each d, as icable, each Construction Party shall perform all work
under this Ay i ay reasonably be expected to affect the other Interconnected Entity
and, as app onstruction Party in accordance with Good Ultility Practice and all

ations pertaining to the safety of persons or property. An
s applicable, a Construction Party performing work within the
boundaries of the ott rconnected Entity’s facilities and, as applicable, the other Construction
Party’s facilities must abide by the safety rules applicable to the site. Each party agrees to inform
the other party’s repreSentatives of applicable safety rules that must be obeyed on the premises. A
Construction Party performing work within an area controlled by another Construction Party must
abide by the safety rules applicable to the area.

7.2 Environmental Releases:

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

8 Metering

8.1 General:

Project Developer shall have the right to install, own, te,\test, and ‘maintain the necessary
Metering Equipment. In the event that Project Developer exercises this optionythe Transmission
Owner shall have the right to install its own check‘meter(s), at its own expenseypat or near the
location of the Metering Equipment. If both Prejec Velopé}pd Transmission %r(ler install
meters, the meter installed by the Project Developer shall eentrol unless it is determiined by testing
to be inaccurate. If the Project Developer does not exercise the option provided by the first
sentence of this section, the Transmissiof:Owner shall have t tion to install, own, operate, test
and maintain all necessary Meteringh veloper’s expense. If the
Transmission Owner does not exercise this option,, the Project eloper shall install, own,
operate, test and maintain all necessary i ransmission Provider shall
determme the location where the Meterlng nt shall be installed, after consulting with
11 Metering Equipment shall be tested prior to
nt Transmission Facility. Power flows to and
ion Facility shall be compensated to the Point
the Transmission Owner and the Project

of Interconnection, or, up
Developer, to another location.

All Mete i i nt to this Appendix 2 to be used for billing and payments
shall be rev i ring Equipment and shall satisfy applicable ANSI standards and
Transmission Provider’s metering standards and requirements. Nothing in this Appendix 2
precludes the use Meter' 1g Equipment for any retail services of the Transmission Owner
provided, however, such circumstances Applicable Laws and Regulations shall control.

8.3 Testing of Metering Equipment:

The Interconnected Entity that, pursuant to section 8.1 of this Appendix 2, owns the Metering
Equipment shall operate, maintain, inspect, and test all Metering Equipment upon installation and
at least once every two (2) years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every two (2) years, but in no event more frequently than three (3) times in any
24-month period. The owner of the Metering Equipment shall give reasonable notice to the
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Interconnection Parties of the time when any inspection or test of the owner’s Metering Equipment
shall take place, and the other parties may have representatives present at the test or inspection. If
Metering Equipment is found to be inaccurate or defective, it shall be adjusted, repaired or replaced
in order to provide accurate metering. Where the Transmission Owner owns the Metering
Equipment, the expense of such adjustment, repair or replacement shall be borne by the Project
Developer, except that the Project Developer shall not be responsible for such expenses where the
inaccuracy or defect is caused by the Transmission Owner. If Metering Equipment fails to register,
or if the measurement made by Metering Equipment during a test varies by more than 1% from
the measurement made by the standard meter used in the test, the owner of the Metering Equipment
shall inform Transmission Provider, and the Transmission Provi
Interconnected Entity, of the need to correct all measurements by the inaccurate meter for
the period during which the inaccurate measurements were ma eriod can be determined.
If the period of inaccurate measurement cannot be determined;the correetion shall be for the period

immediately preceding the test of the Metering Equip hat,is equal‘toene-half of the time
from the date of the last previous test of the Metering ipment, provided that'the period subject
to correction shall not exceed nine (9) months. ) r

8.4  Metering Data:

At Project Developer's expense, the met&da:z shall be te

by Transmission Provider; (b) to a loca ignated by th
Transmission Owner agrees otherwise; and(c) to.a location design y Project Developer. Data
from the Metering Equipment at the Point of Interconnection shall be'used, under normal operating
conditions, as the official measurement of ountof ‘encrgy delivered from or to the
Generating Facility or ility to the Point of Interconnection, provided
that the Transmission P, Station Power as set forth at Tariff, Attachment
K-Appendix, section1. espect to a Generation Project Developer’s
consumption of Station Pa

ered (a) to a location designated
smission Owner, unless the

8.5 Communicati

8.5.1

Project D all and maintain satisfactory operating communications with
Transmission der’s system dispatcher or its other designated representative and with the
Transmission Ow Developer shall provide standard voice line, dedicated voice line

and electronic com ons at its Generating Facility or Merchant Transmission Facility
control room. Project Developer also shall provide and maintain backup communication links
with both Transmission Provider and Transmission Owner for use during abnormal conditions as
specified by Transmission Provider and Transmission Owner, respectively. Project Developer
further shall provide the dedicated data circuit(s) necessary to provide Project Developer data to
the Transmission Provider and Transmission Owner as necessary to conform with Applicable
Technical Requirements and Standards.

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

8.5.3 Phasor Measurement Units (PMUs):

A Project Developer entering the New Services Queue
new Generating Facility that has a Maximum Facility Output,equal to or greaterithan 100 MW
shall install and maintain, at its expense, phasor m ement anits (“PMUs”). PMUs shall be
installed on the Generating Facility low side of the genetatorsstep=up transformer, unless it is a
non-synchronous generation facility, in which case the PMUSs shall be installed on the Generating
Facility side of the Point of Change of'\©wnership. The P must be capable of performing
phasor measurements at a minimum of 3 es per second are synchronized via a high-
accuracy satellite clock. To the extent Project Developer installs r quality equipment, such
as relays or digital fault recorders, that can collect dat at least at the/same rate as PMUs and which
Cloek su¢ equipment would satlsfy this

or after October 1, 2012, with a proposed

Project Developer shall pr0V1de to Transmissien Provider all necessary and requested 1nformat10n

through the § ynchrophasor system, including the following: (a) gross MW
and MVAR Facility side of the generator step-up transformer (or, for
a non# e measured at the Generating Facility side of the Point
of Interce inal voltage; (c) generator terminal frequency; and (d)
generator fie ent, where available. The Transmission Provider will install and
provide for th i and maintenance of the network communications linking the data
concentrator to the 1 ission Provider. Additional details regarding the requirements and

guidelines of PMU d nd telecommunication of such data are contained in the PJM Manuals.
9 Force Majeure

9.1 Notice:

An Interconnection Party that is unable to carry out an obligation imposed on it by this Appendix 2

due to Force Majeure shall notify the other parties in writing or by telephone within a reasonable
time after the occurrence of the cause relied on.
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9.2 Duration of Force Majeure:

A party shall not be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from fulfilling such obligation by Force
Majeure. A party unable to fulfill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice and the full particulars of such Force
Majeure to the other parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Foree Majeure is reasonably
expected to cease. Written notices given pursuant to this Article sha owledged in writing
as soon as reasonably possible. The party affected shall exercis asonable Efforts to remove
such disability with reasonable dispatch, but shall not be r accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The party affected has a continuing notice obligation t other parties, and must update the
particulars of the original Force Majeure notice and subséquent notices, im writing, as the
particulars change. The affected party shall be exetised from,whatever performance is affected
only for the duration of the Force Majeure and #vhi e partyexercises Reasona%?ifforts to
alleviate such situation. As soon as the non-performing paxsty is ablé:to resume performance of its
obligations excused because of the occurrence of Foree Majeure, such party shall resume

performance and give prompt written nWeof to the 0$

Any Interconnection Party's obligation to ma entsfor s%nces shall not be suspended by
Force Majeure.

9.3 Obligation to Make Payments:

9.4 Definition of F

For the purposes of thls sectiony' shall'meampany.act of God, labor disturbance, act of the public
NS i storm or ﬂood explosion, breakage or acc1dent to machinery

settlement of a str1k
reasonable time; or (ii1

abor dlspute) which an affected party fails to remove or remedy within a
onomic hardship of an affected party.

10 Charges
10.1 Specified Charges:
If and to the extent required by the Transmission Owner, after the Initial Operation of the

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

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

(b) Metering Charge — Any such charge
costs and expenses associated with operation, mai
capital replacement charges for any Metering Equ
Owner.

recover only the Transmission Owner’s

nance, inspection, testing, and carrying or
nt th&@ owned by the %smission

(c) Telemetering Charge —‘i such charge
Owner’s costs and expenses associated peration, mai
carrying or capital replacement charges for any telemetering e
Transmission Owner and that is used exclusively in conjunction wi
the Project Developer.

ecover only the Transmission
ce, inspection, testing, and
ent that is owned by the
Interconnection Service for

(d) t Transmission Facility Operations and
Maintenance Charge’— er only the Transmission Owner’s costs and
expenses associated with i i , Inspection, testing, modifications, taxes, and
carrying or capltal replacement charges foryTransmission Owner Interconnection Facilities and
Transmissiofi Owne > ed to the Project Developer’s Interconnection Service and that
are owne i i provided that

Transmissio
Transmission
Developer; and

ner Interconnection Facilities and Transmission Owner Upgrades owned by the
ner that are radial line facilities that serve load in addition to an Project

(11) except as otherwise provided by Applicable Laws and Regulations, any
such charge may include only an allocated share, derived in accordance with the allocations
contained in the System Impact Study(ies), of costs and expenses associated with Transmission
Owner Interconnection Facilities and Transmission Owner Upgrades owned by the Transmission
Owner that are radial line facilities that serve more than one Project Developer. At the discretion
of the affected Interconnected Entities, a Generating Facility or Merchant Transmission Facility
Operations and Maintenance Charge authorized under this section may apply on a per-incident
basis or on a monthly or other periodic basis.
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(e) Other Charges — Any other charges applicable to the Project Developer, as mutually
agreed upon by the Project Developer and the Transmission Owner.

10.2 FERC Filings:

To the extent required by law or regulation, each Interconnection Party shall seek FERC
acceptance or approval of its respective charges or the methodology for the calculation of such
charges. If such filing is required, Transmission Owner shall provide Transmission Provider and
Project Developer with appropriate cost data, schedules and/or written tgstimony in support of any
charges under this section in such manner and at such time as to all smission Provider to
include such materials in its filing of the Generation Interconnecti greement with the FERC.

11 Security, Billing and Payments
11.1 Recurring Charges Pursuant to section 10:
The following provisions shall apply with #te to %rring charges ﬁicable to

Interconnection Service after Initial Operation of“the @enerating Facility” or Merchant
Transmission Facility pursuant to section 10 of this Appendix 2.

11.1.1 General:

Except as, and to the extent, otherwise provi in the 'Generation Interconnection Agreement,
able to Intﬂconnection Service after Initial
Operation of the Generati ransmission Facility pursuant to section 10 of

this Appendix 2 shall i ion 7 of the Tariff. The Transmission Owner shall
provide Transmission i information and supporting data that

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

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

11.2.1 Adjustments to Security:

The Security provided by Project Developer at or before e of the Generation
Interconnection Agreement (a) shall be reduced as portions of th: k are completed, and/or (b)
shall be increased or decreased as required to reflect adjust roject Developer’s cost
responsibility, as determined in accordance with GIP, sectiofi [to be determined], to correspond
with changes in the Scope of Work developed in accord with Transmission Provider’s scope

change process for interconnection projects set forth inithe PJM Manuals.

11.2.2 Invoice: ) r

The Transmission Owner shall provide Transmission Provider a quarterly statement of the
Transmission Owner’s scheduled expenditures during the ne ee months for, as applicable (a)
the design, engineering and constructionk&or for other ch elated to, construction of the
Interconnection Facilities and Transmission\Ownetfibipgrades for the Transmission Owner
is responsible under the GIA, or (b) in the event that the Preject Deyeloper exercises the Option to
ner’s overfght costs (i.e. costs incurred by
1ght activities to satisfy itself that the Project
wner’s standards and Specifications for the
Developer’s building Transmission Owner

Developer is complyi i ransmissio
construction of facilit i

for tie-in work and Cancellat1on Costs. Transmission Owner over51ght costs shall be consistent
e L. sec rmlned] of'this GIA. Transmlssmn Pr0V1der shall bill Project

imburse the Transmission Owner. Project Developer may request
that the Tran i ider provide a quarterly cost reconciliation. Such a quarterly cost

section 11.2.3 of th1s
completion of the work.

ppendix 2 shall govern the timing of the final cost reconciliation upon

11.2.3 Final Invoice:

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

11.2.4 Disputes:

In the event of a billing dispute between any of the Interconne ies, and where applicable,
the Construction Parties, Transmission Provider and the Transmission Owner shall continue to
perform their respective obligations pursuant to this Ge ion, Interconnection Agreement and
any related Interconnection Construction Service Agréements so long as (a) Project Developer
continues to make all payments not in dispute, and (b) the Security held by the, Transmission
Provider while the dispute is pending exceeds theam: in dispute, or (c) Project eloper pays
to Transmission Provider or into an independent escrowhaccount the portion of the invoice in
dispute, pending resolution of such dispute. If Project'Developer fails to meet any of these
requirements, then Transmission Provi‘shall so inform er Interconnection Parties and
Construction Parties and Transmission Pr r the Transmi Owner may provide notice to
Project Developer of a Breach pursuant to section 15,0f this Appe

y

Payment of an invoi lieve Project,Developer from any other responsibilities or
obligations it has under thi ch payment constitute a waiver of any claims
arising hereunder.

11.3 No Waiver:

shall be calculated in accordance with the methodology
ERC’s regulations at 18 C.F.R. § 35.19a(a)(2)(iii) and
f the bill to the date of payment.

Except as provided in section 12.2 to this Appendix 2, no Interconnection Party shall assign its
rights or delegate its duties, or any part of such rights or duties, under the Generation
Interconnection Agreement without the written consent of the other Interconnection Parties, which
consent shall not be unreasonably withheld, conditioned, or delayed. Any such assignment or
delegation made without such written consent shall be null and void. An Interconnection Party
may make an assignment in connection with the sale, merger, or transfer of a substantial portion
or all of its properties including the Interconnection Facilities and Transmission Owner Upgrades

70



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

Such written consent can be in the form of a consent to assignment orgother written agreement.
Such written consent of the other Interconnection Parties shall n easonably withheld,
conditioned, or delayed. Consistent with Tariff, Part IX, sectio ransmission Provider shall

shall either: (i) execute the agreement; o+(i1) request in Wi dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Region. ission Expansion Plan, consistent
with Operating Agreement, Schedule 5;-e+; or (iii) uest in éritinq that the agree t be filed

unexecuted with the-CemmissionFERC. Such«a ent shall, be deemed be terminated and
withdrawn if Project Developer fails to comply with theseirequirements. Following tender of the
agreement and no later than fifteen (15) Business Days after e sccutionnotification by Transmission
Provider that Project Developer has exe smission Owner shall either: (i)

d the agreement,
execute the agreement; (ii) request in w i 1

Agreement, Schedule 5;-e#; or (iii) request i yvriti ent be filed unexecuted with
the CommissienF ERC. Following execution misston Owner, Transmission Provider shall
either: (i) execute the agr ii) request in Writing dispute resolution as allowed under Tariff,
Part I, section 12 or, i

smission Provider’s prior consent to any Affiliate or person that

S es, directly or indirectly, all or substantially all of the Generating
Facility or Merchan ission Facility and the Project Developer Interconnection Facilities,
provided that prior to the effective date of any such assignment, the assignee shall demonstrate
that, as of the effective date of the assignment, the assignee has the technical and operational
competence to comply with the requirements of this Generation Interconnection Agreement and
assumes in a writing provided to the Transmission Owner and Transmission Provider all rights,
duties, and obligations of Project Developer arising under this Generation Interconnection
Agreement. However, any assignment described herein shall not relieve or discharge the Project
Developer from any of its obligations hereunder absent the written consent of the Transmission
Provider, such consent not to be unreasonably withheld, conditioned or delayed. Project
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Developer shall provide Transmission Provider with notice of any such assignment in accordance
with the PJM Manuals.

An Interconnection Party may choose to enter a consent to assignment or other written agreement
to effectuate an assignment allowed by section 12.2.1 of this Appendix 2. Consistent with Tariff,
Part [X, section 1, Transmission Provider shall tender a consent to assignment agreement to Project
Developer. No later than fifteen (15) Business Days after Transmission Provider’s tender for
execution of such agreement, Project Developer shall either: (i) execute the agreement; (i1) request
in writing dispute resolution as allowed under Tariff, Part I, sectional? or, if concerning the
Regional Transmission Expansion Plan, consistent with Operating Ag megt, Schedule 5; or (iii)
request in writing that the agreement be filed unexecuted with FE£E'. Such agreement shall be
deemed be terminated and withdrawn if Project Developer fails 4 by with these requirements.
orNot later than fifteen (15) Business Days notification by Provider that Project
Developer has executed the agreement, Transmissiond@® r: (1) execute the
agreement; (i1) request in writing dispute resolution as@llowed under Tariff, I, section 12 or,
if concerning the Regional Transmission ExpansionPlan, consistent with Op 1g Agreement,
Schedule 5;-orthatthe-asreementbefiled unexdCHERith-th&Commission T-acreemen

a
O C
[\

401 (1i1) request in writing that
ution by Transmission Owner,

¢ agreement; o+(ii) request in writing dispute

the agreement be filed unexecuted with FER
Transmission Provider sh : (1) execute
ff, Part I, section 2 or, if concerning the Regional Transmission
Expansion Plan, cons i i ent, Schedule 5:; or (iii) file the agreement with
1SSi i ay also file the agreement with FERC in

Interconnection Agreement to any Project Finance Entity(ies),
1t does not alter or diminish Project Developer’s duties and

Transmission Owne otice of an assignment to any Project Finance Entity(ies) and identifies
such Project Finance Entities as contacts for notice purposes pursuant to section 21 of this
Appendix 2, the Transmission Provider or Transmission Owner shall provide notice and
reasonable opportunity for such entity(ies) to cure any Breach under this Generation
Interconnection Agreement in accordance with this Generation Interconnection Agreement.
Transmission Provider or Transmission Owner shall, if requested by such lenders, provide such
customary and reasonable documents, including consents to assignment, as may be reasonably
requested with respect to the assignment and status of the Generation Interconnection Agreement,
provided that such documents do not alter or diminish the rights of the Transmission Provider or
Transmission Owner under this Generation Interconnection Agreement, except with respect to
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providing notice of Breach to a Project Finance Entity. Upon presentation of the Transmission
Provider and/or the Transmission Owner’s invoice therefor, Project Developer shall pay the
Transmission Provider and/or the Transmission Owner’s reasonable documented cost of providing
such documents and certificates. Any assignment described herein shall not relieve or discharge
the Project Developer from any of its obligations hereunder absent the written consent of the
Transmission Owner and Transmission Provider.

12.3  Successors and Assigns:

This Generation Interconnection Agreement and all of its provision
to the benefit of, the Interconnection Parties and their respective s

ding upon, and inure
ssors and permitted assigns.

13 Insurance

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

Each Interconnected Entity and, as applicable, Construeting Entity shall maintain/insurance at its
own expense as described in paragraphs (a) through (d) below. In addition, if there amyany
construction activities associated with ﬁ GIA, each Inter cted Entity and, as applicable,
Constructing Entity shall maintain insura its own expense scribed in paragraph (e). All
insurance shall be procured from insurance companies rated “A-", or better by AM Best and
authorized to do business in a state or states in whieh the Interconnection Facilities and
Transmission Owner Upgrades are or will be Failure toﬁaintain required insurance shall

dollars ($1,000,000 ts and completed operations aggregate.

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

(d) Excess and/or Umbrella Liability Insurance with a limit of liability of not less than

twenty million dollars ($20,000,000) per occurrence. These limits apply in excess of the
employer’s liability, commercial general liability and business/commercial automobile liability

73



coverages described above. This requirement can be met alone or via a combination of primary,
excess and/or umbrella insurance.

(e) In addition, if there are construction activities required in connection with this GIA,
the following Professional Liability Insurance requirements shall apply:

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

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

S —

An Interconnected Entity may meet the Professional ility Ir&ance requirement” requiring
third-party contractors, designers, or engineers, or other parties that are responsible for design
work associated with the transmission facilities or Interconnection Facilities and Transmission
Owner Upgrades necessary for the intefeennection to proc ofessional liability insurance in
the amounts and upon the terms prescrib&s section 13.1 d providing evidence of such
insurance to the other Interconnected Entity. Suchuinsurance sha procured from companies
rated “A-", VII, or better by AM Best and authorized to'do business in a state or states in which
the Interconnection Facilities and Transmiss er Upgraﬁs are located. Nothing in this
plying with the insurance requirements. In the
event that the policies , engineers, Or other parties used to satisfy the Interconnected
Entity’s insurance obligati his section beecome invalid for any reason, including but not

limited to, (1) the policy(ie otherwise terminating or expiring; (i) the coverage limits
of such pohcy(les) are decreased or (iii)nthe policy(ies) do not comply with the terms and
conditions of the Tai cted Entity shall be required to procure insurance sufficient to
meet th i uch that there is no lapse in insurance coverage

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

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

13.3 Other Required Terms:

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

(a) Each policy shall contain provision t spe& that it is prim” and non-
contributory for any liability arising out of that party’s‘negligefice, and shall apply to such extent
without consideration for other policies separately carried and shall state that each insured is
provided coverage as though a separate % been issue ch, except the insurer’s liability
shall not be increased beyond the amoun ich the insure 1d have been liable had only
one insured been covered. Each Insuring Interconnected Enti all be responsible for its
respective deductibles or retentions.

(b) s First Made Basis, continuous coverage shall
be maintained or an e i 1 be exercised for a period of not less than two
(2) years after termina i nection Agreement.

(c) Provide for a'waiver of all rights.of Subrogation which the Insuring Interconnected
Entity’s i 1Ce cartier mig rcise against the Insured Interconnection Party.

herein as to the types and limits of all insurance to be maintained by
> not intended to and shall not in any manner, limit or qualify the

Interconnection Agre
13.4 Self-Insurance:

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

13.5 Notices; Certificates of Insurance:

otice of cancellation or
rsed to provide thirty

All policies of insurance shall provide for thirty (30) days prior writte
material adverse change. If the policies of insurance do not or canno
days prior notice of cancellation or material adverse change, each, Interconnected Entity shall
provide the other Interconnected Entities with thirty (30) days itten notice of cancellation
or material adverse change to any of the insurance required in this agreement. Each Interconnected
Entity shall provide the other with certificates of ins e prior to Imitial Operation of the
Generating Facility or Merchant Transmission Facilitydnd thereafter at such time intervals as they
shall mutually agree upon, provided that such interval shall rg)e less than ‘one,(1),year. All

certificates of insurance shall indicate that the certific older isiincluded as an additional insured
under the Commercial General Liability, Business/Commercial Autemobile Liability and Excess
and/or Umbrella Liability coverages, and that this insurance is primary with a waiver of
subrogation included in favor of the oth%connected En

In the event the construction activities pursuantito Schedule required, the following

provisions will apply, in addition to the provisions set forth,above: Prior to the commencement of
work pursuant to Schedule L, the Constructing Entities agree to ish each other with certificates
of insurance evidencing ce coverage Obtained in accordance with Schedule L. section

[to be determined

h the services provided by the subcontractor. Bonding
e at the hiring Interconnected Entity’s discretion, but

13.7 Reporting
The Interconnection Parties shall report to each other in writing as soon as practical all accidents
or occurrences resulting in injuries to any person, including death, and any property damage arising
out of the Generation Interconnection Agreement.

14 Indemnity

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

nified Person”) of any claim or
| proceeding or investigation

14.2 Indemnity Procedures:

Promptly after receipt by a Person entit‘ to indemnity (*

notice of the commencement of any acti ministrative o
as to which the indemnity provided for in‘section 14.1 may appl Indemnified Person shall
notify the indemnifying Interconnection P of suchfact. Any failure of or delay in such
notification shall not affect an Interconnecti ’s indem;aﬁication obligation unless such
¢ indemnifying Interconnection Party. The
nifying Interconnection Party with respect to
he indemnifying Interconnection Party shall

Indemnified Person s with the in
the matter for which1 i

Interconnection Party and reasonably satisfactory,to the Indemnified Person. If the defendants in
ion in ¢ Indemnified Persons and the indemnifying Interconnection

s and expenses of one additional attorney to represent an Indemnified
Person or Indemnifi¢ sons having such differing or additional legal defenses. The Indemnified
Person shall be entitled, at its expense, to participate in any action, suit or proceeding, the defense
of which has been assumed by the indemnifying Interconnection Party. Notwithstanding the
foregoing, the indemnifying Interconnection Party (i) shall not be entitled to assume and control
the defense of any such action, suit or proceedings if and to the extent that, in the opinion of the
Indemnified Person and its counsel, such action, suit or proceeding involves the potential
imposition of criminal liability on the Indemnified Person, or there exists a conflict or adversity of
interest between the Indemnified Person and the indemnifying Interconnection Party, in such event
the indemnifying Interconnection Party shall pay the reasonable expenses of the Indemnified
Person, and (i1) shall not settle or consent to the entry of any judgment in any action, suit or
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proceeding without the consent of the Indemnified Person, which shall not be unreasonably
withheld, conditioned or delayed.

14.3 Indemnified Person:

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

144 Amount Owing:

If an indemnifying Interconnection Party is obligated
Person harmless under this section 14, the amount o
amount of such Indemnified Person’s actual Loss,

demnify and held any Indemnified

14.5 Limitation on Damages:

nterconnection Party under this

Except as otherwise provided in this secm 14, the liability
damages at law are waived.

Appendix 2 shall be limited to direct ac ages, and all
Under no circumstances shall any Interconnection, Party or its liates, directors, officers,
employees and agents, or any of them, be liable to another Interconnection Party, whether in tort,
contract or other basis in law or equity speeial, ﬁdirect punitive, exemplary or
consequential damages, i ost profits. imitations on damages specified in this section
14.5 are without rega ated thereto, including the negligence of any
Interconnection Party, negligence be sole, joint or concurrent, or active or passive.
This limitation on damage fect any Interconnection Party’s rights to obtain equitable
relief as otherwise provided'in this Appendix,;2... Fhe provisions of this section 14.5 shall survive
the termination or expiration o Generation Interconnection Agreement.

Breach:

Facilities and Transmission Owner Upgrades, Transmission System or Interconnection Service or
damages to an Intercohnection Party’s facilities, except to the extent such interruption or damage
is caused by the Breaching Party’s gross negligence or willful misconduct in the performance of
its obligations under this Generation Interconnection Agreement (including Appendix 2).

14.7 Limited Liability in Emergency Conditions:

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

15 Breach, Cure And Default

15.1 Breach:

A Breach of this Generation Interconnection Agreement shall inc
(a) The failure to pay any amount when due;
(b) The failure to comply with any materialderm or condition of thissAppendix 2 or of
the other portions of the Generation Interconnecti greem t or any attachments or Schedule
hereto, including but not limited to any material bre fa rep entation, warranty or covenant

(other than in subsections (a) and (c)-(e) of this section)made in this"Appendix 2 or'any provisions
of Schedule L;

(©) Assignment of the Generh&:rconnectlon A ent in a manner inconsistent
with its terms;

(d) Failure of an Interconnection y prov1de access rights, or an Interconnection
Party's attempt to revoke te access rights, that are pr0V1ded under this Appendix 2; or

ovide information or data required to be
determined under this Ap i other Interconnection Party for such other Interconnection

Party to satisfy its obligations under this Appendix

In the eve fault by either Interconnected Entity, and subject to termination of
the Generat ion Agreement under section 16 of this Appendix 2, the Interconnected

Systems, communic cquipment, building facilities, software, documentation, structural
components, and other facilities and appurtenances that are reasonably necessary for Transmission
Provider and the TranSmission Owner to operate and maintain the Transmission System and the
Transmission Owner Interconnection Facilities and Transmission Owner Upgrades and for Project
Developer to operate and maintain the Generating Facility or Merchant Transmission Facility and
the Project Developer Interconnection Facilities, in a safe and reliable manner.

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

15.4 Cure and Default:

An Interconnection Party that commits a Breach and
pursuant to this section 15.4 is automatically in Defa
Interconnection Agreement, and its project and thi
withdrawn. Transmission Provider shall take all nn
including submitted the necessary filings with FERC.

-

15.4.1.1 Except for the event of Breach set forth in sectio 1(a) above, the Breaching
Interconnection Party (a) may cure the Breach within thirty (30) days of the time
the Non-Breaching Party sen otice; or(b) if the Breach cannot be cured
ence in good faith all steps that are reasonable
within such thirty (30) day time period and

not take stepsyto cure the Breach
Appendix 2 and'of the Generation

greement shall be deemed te ated and
ary s]‘w; to effectuate thi%nmination,

15.4.1 Cure of Breach:

15.4.1.

within five (5) days from the receipt of notice of the
Interconnection Party is the Project Developer, and the

¢ Breach, Transmission Provider may use Security to cure such
ansmission Provider uses Security to cure such Breach, Project
all be in automatic Default and its project and this Agreement shall be
inated and withdrawn.

15.5 Right to Compel Performance:

Notwithstanding the foregoing, upon the occurrence of a Default, a non-Defaulting
Interconnection Party shall be entitled to exercise such other rights and remedies as it may have in
equity or at law. Subject to section 20.1, no remedy conferred by any provision of this Appendix
2 is intended to be exclusive of any other remedy and each and every remedy shall be cumulative
and shall be in addition to every other remedy given hereunder or now or hereafter existing at law

80



or in equity or by statute or otherwise. The election of any one or more remedies shall not
constitute a waiver of the right to pursue other available remedies--.

16 Termination
16.1 Termination of the Generation Interconnection Agreement:

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

16.1.1 By Mutual Consent:

Interconnection Service may be terminated as of the date oh which the Interconnection Parties

mutually agree to terminate the Generation Interconnecti reement.

16.1.2 By Project Developer:
Subject to its payment of Cancellation Costs, Project Developer may unilaterally terminate the

Generation Interconnection Agreement pursuant to Applicable Laws and Regulations upon
providing Transmission Provider and thwmssion Own ty (60) days prior written notice

thereof.
16.1.3 Upon Default of Project Develope

Transmission Provider m te the Gene n Interconnection Agreement upon the Default
of Project Developer i ions under ‘the Generation Interconnection Agreement by
providing Project Dev Transmission ©wner prior written notice of termination.

Inthee Appendix 2, section 16.1 of this GIA, the Project Developer
shall b wner or Transmission Provider all Cancellation Costs
in connec n costs may include costs for Network Upgrades assigned
to Project D lance with the Tariff and as reflected in this GIA, thatwhich remain
the responsibi ) j veloper under the Tariff. This shall include costs including, but not

such Network Upgrades to the extent such cancellation would be a
Material Modificatie ould have an adverse effect or impose costs on other Project
Developers in the Cycle.” In the event the Transmission Owner incurs Cancellation Costs, it shall
provide the Transmission Provider, with a copy to the Project Developer, with a written demand
for payment and with reasonable documentation of such Cancellation Costs. The Project
Developer shall pay the Transmission Provider each bill for Cancellation Costs within thirty (30)
days after, as applicable, the Transmission Owner’s or Transmission Provider’s presentation to the
Project Developer of written demand therefor, provided that such demand includes reasonable
documentation of the Cancellation Costs that the invoicing party seeks to collect. Upon receipt of
each of Project Developer’s payments of such bills of the Transmission Owner, Transmission
Provider shall reimburse the Transmission Owner for Cancellation Costs incurred by the latter.
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16.2 Disposition of Facilities Upon Termination
16.2.1 Disconnection:

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

16.2.2 Network Facilities:

At the time of termination, the Transmission Provider and the Interconnected Entities shall keep

in place any portion of the Interconnection Facilities an. nsmission Owner Upgrades that the

Transmission Provider deems necessary for the ty, integrity and/or weliability of the

Transmission System. Otherwise, Transmission Provider ma)g‘ its discretion, V;’?n 30 days
p

oval of all ora art of the

16.2.2.1 In the event that (i) the Géneration Interconne
Service under this Appendix 2 are termin. (i1) Transmiss
or all of the Interconnection Facilities and ‘Eransmission Owner

Agreement and Interconnection

rovider determines that some
des that are owned by the
1ability of the Transmission

aws and Regulations, shall transfer to the
cilities and Transmission Owner Upgrades that
ary for the safety, integrity and/or reliability of

the Transmission Syste

16.2.2.2 In_the event that removal ‘of,someé or all of the Interconnection Facilities and
Transmissiofi nel ecessary to'maintain compliance with Applicable Standards,

Project for the costs of any such removal. Project Developer shall
have ¢t ipment and/or facilities that are removed pursuant to this
section the Project Developer does not wish to retain title to

ment and/or facilities that it owns, the Transmission Owner may elect to pay the
a mutually agreed amount to acquire and own such equipment and/or facilities.

removed eqt
Project Develo

16.2.3 Request for ion Determination:

Project Developer mdy request a determination from the Transmission Provider whether any
Interconnection Facilities and Transmission Owner Upgrades will be removed in the event of any
termination of Interconnection Service to the Generating Facility or Merchant Transmission
Facility within the following year. Transmission Provider shall respond to that request no later
than sixty (60) days after receipt.

16.3 FERC Approval:
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Notwithstanding any other provision of this Appendix 2, no termination hereunder shall become
effective until the Interconnected Entities and/or Transmission Provider have complied with all
Applicable Laws and Regulations applicable to such termination, including the filing with the
FERC of a notice of termination of the Generation Interconnection Agreement, and acceptance of
such notice for filing by the FERC.

16.4 Survival of Rights:

Termination of this Generation Interconnection Agreement shall not r
Party of any of its liabilities and obligations arising under this
Agreement (including Appendix 2) prior to the date on which ter
each Interconnection Party may take whatever judicial or admini ctions it deems desirable
or necessary to enforce its rights hereunder. Applicable provisions of, this Appendix 2 will
continue in effect after termination to the extent neces to provide for final billings, billing
adjustments, and the determination and enforcement of liability and indemnifieation obligations
arising from events or acts that occurred while the eration Yrconnection Agreeynt was in

effect.
In the event activities under Schedule L are required, the following provisions will apply, in
addition to the provisions set forth abov\

ieve any Interconnection
tion Interconnection
tion becomes effective, and

The obligations of the Construction Parties hereunder with res o payments, Cancellation
Costs, warranties, liability and indemnification shall survive termination to the extent necessary to
provide for the determination and enforcement.of obligations arising from acts or events that
occurred while GIA was i In addition, @applicable provisions of this GIA will continue in
effect after expiration or termination to the extent necessary to provide for final
billings, payments, aft i j

17 Confidentiality:

; , if the information is conveyed orally or by inspection,
if the In idi e information orally informs the Interconnection Party

Interconnection Party shall be responsible for the costs associated with affording confidential
treatment to its information.

171 Term:
During the term of the Generation Interconnection Agreement, and for a period of three (3) years

after the expiration or termination of the Generation Interconnection Agreement, except as
otherwise provided in this section 17, each Interconnection Party shall hold in confidence, and
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shall not disclose to any person, Confidential Information provided to it by any other
Interconnection Party.

17.2  Scope:

Confidential Information shall not include information that the receiving Interconnection Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure by the
receiving Interconnection Party; (ii) was in the lawful possession of the receiving Interconnection
Party on a non-confidential basis before receiving it from the disclosing Interconnection Party;
(i11) was supplied to the receiving Interconnection Party without res y a third party, who,
to the knowledge of the receiving Interconnection Party, after due iiquiry, was under no obligation
to the disclosing Interconnection Party to keep such i confidential; (iv) was
independently developed by the receiving Interconnection Patty without reference to Confidential
Information of the disclosing Interconnection Party; (V) i becomes, publicly known, through
no wrongful act or omission of the receiving Interco tion Party or breach of.this Appendix 2;
or (vi) is required, in accordance with section 17,7 of this Agndix 2, to be disclosed to any

Governmental Authority or is otherwise requiréd e disclosed by law or subpoena, or is
necessary in any legal proceeding establishing rights and Obligations under 4¢he Generation
Interconnection Agreement. Information designated as Confidential Information shall no longer
be deemed confidential if the Interconne€tion Party that desi the information as confidential
notifies the other Interconnection Parties o longer is co tial,

17.3 Release of Confidential Information:

No Interconnection Party 1 Inforrnatlon to any other person, except to its
Affiliates (limited . Standards of Conduct requirements),
subcontractors, emplo ies, who may be or considering providing
financing to or equity parti i ] er or to potential purchasers or assignees of
Project Developer on a need-tocknow basisyin. connection with the Generation Interconnection
s first been"advised of the confidentiality provisions of this
with such provisions. Notwithstanding the foregoing, an
ial Information to any person shall remain primarily
1al Information in contravention of this section 17.

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

17.5 No Warranties:

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

17.6 Standard of Care:

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

17.7 Order of Disclosure:

requires an Interconnection Party, by subpoend, o eposition, interrogatories, requests for
production of documents, administrative order, or otherwise, toddisclese Confidential Information,
that Interconnection Party shall provide the Interconnection Party that provided the information
with prompt prior notice of such requestwmrement(s) at the providing Interconnection
Party may seek an appropriate protecti I or waive ¢ iance with the terms of this
Appendix 2 or the Generation Interconnection Agreement. No tanding the absence of a
protective order or agreement, or waiver, the lnterconnection Party, that is subjected to the request
or order may disclose such Confidential In ion which, in' the opinion of its counsel, the
close. Each Interconnection Party shall use
t confidential treatment will be accorded any

If a Governmental Authority with the right, power and appag}ent authority to'doyso requests or

Reasonable Efforts to | assurance
Confidential Informati i

) calendar days of receipt of a written request from
destroy, erase, or delete (with such destruction, erasure

retaining copies
the requesting pa

ereof, any and all written or electronic Confidential Information received from

17.9 Remedies:

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

17.10 Disclosure to FERC or its Staff:

Notwithstanding anything in this section 17 to the contrary, and pur
FERC or its staff, during the course of an investigation or othe requests information from
one of the Interconnection Parties that is otherwise require aintained in confidence
pursuant to this Generation Interconnection Agreement, the Interconnection Party, shall provide
the requested information to FERC or its staff, within ime provided for in the request for
information. In providing the information to FERC of its staff, the Interconnection Party must,
consistent with 18 C.F.R. § 388.122, request that information be treated as confidential and
non-public by FERC and its staff and that the info ion be withheld from public disclosure.
Interconnection Parties are prohibited from notifying the otherdntereonnection Parties prior to the
release of the Confidential Information to the-Commissionf ERC or its staff. An Interconnection
Party shall notify the other Interconnec Parties to the G tion Interconnection Agreement
when it is notified by FERC or its staff Mest to release dential Information has been
received by FERC, at which time any of the Inteteonnection Pa may respond before such
information would be made public, pursuantito 18 C.E.R»§ 388.112.

4

18 C.F.R. § 1b.20, if

17.11 Non-Disclosure

or a Control A
to a regional

uding disclosing the Confidential Information to an RTO or ISO or
eliability organization. Prior to any disclosures of another
Interconnection Pa Confidential Information under this subparagraph, the disclosing
Interconnection Party shall promptly notify the other Interconnection Parties in writing and shall
assert confidentiality and cooperate with the other Interconnection Parties in seeking to protect the
Confidential Information from public disclosure by confidentiality agreement, protective order or
other reasonable measures.

17.12 Information in the Public Domain

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

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

18 Subcontractors
18.1 Use of Subcontractors:

Nothing in this Appendix 2 shall prevent the Intercofinection Parties from utilizingithe services of
subcontractors as they deem appropriate to peérf their respective obligations hereunder,
provided, however, that each Interconnection Party shall réquir€ 1ts subcontractorsito comply with
all applicable terms and conditions of this Appendix 2 in providing such services.

18.2 Responsibility of Principal: \

The creation of any subcontract relationship shall not relieve the hiring Interconnection Party of
any of its obligations under this Appendix 2. erconnection Party shall be fully responsible
to the other Interconnecti
no subcontract had be

18.3 Indemnification

property, i
or of any Aff
Interconnection F

to or death of any person, including the employees of any Interconnection Party
e of any Interconnection Party, or any other liability incurred by the other
or any of its Affiliates, including all expenses, legal or otherwise, to the
extent caused by a omission, negligent or otherwise, by such subcontractor and/or its
officers, directors, employees, agents and assigns, that arises out of or is connected with the
operation of the facilities of either Interconnected Entity described in this Appendix 2; provided,
however, that no Interconnection Party or Affiliate thereof shall be entitled to indemnity under this
section 18.3 in respect of any injury, loss, or damage to the extent that such loss, injury, or damage
results from the negligence or willful misconduct of the Interconnection Party or Affiliate seeking
indemnity.

18.4 Subcontractors Not Beneficiaries:
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No subcontractor is intended to be, or shall be deemed to be, a third-party beneficiary of a
Generation Interconnection Agreement.

19 Information Access And Audit Rights
19.1 Information Access:

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

19.2 Reporting of Non-Force Majeure Events:

Each Interconnection Party shall notify the other Interconnection Parties when itdecomes aware
of its inability to comply with the provisions of this Appendix 2 for a reason other than an event
of force majeure as defined in section 9‘i this Appendix parties agree to cooperate with
each other and provide necessary inform i ility to comply, including, but
not limited to, the date, duration, reason for,the‘inability to comp
or planned to be taken with respect to such tnability to ¢emply. twithstanding the foregoing,
notification, cooperation or information provi
Interconnection Party to cause of a
Interconnection Agreement.

19.3 Audit Rights:

ction Party, to audit at its own expense the other
records pertaining to such Interconnection Party’s
of obligations arising under this Appendix 2. Any audit authorized
ed at the offices where such accounts and records are maintained

not later than twenty-four (24) months after the event as to which the audit is sought. Each
Interconnection Party Shall preserve all records held by it for the duration of the audit period.

20 Disputes

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

20.2 Rights Under the Federal Power Act:

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

20.3 Equitable Remedies:

Nothing in this section shall prevent any Interconnection P
equitable remedy available to it under Applicable Laws and Regulations.

ursuing or seeking any

21 Notices

21.1 General: } r

Any notice, demand or request required or permitted to be given by any Interconnection Party to
another and any instrument require permitted to endered or delivered by any
Interconnection Party, in writing to anot be provided onically or may be so given,
tendered or delivered, by recognized national courier, or by depo the same with the United
States Postal Service with postage prepaid, for delivery by, certified or registered mail, addressed
to the Interconnection Party, or personally de o the Intereonnection Party, at the electronic
or other address specifiedd neration Interconnection Agreement.

ect Developer’s Generating Facility or a Transmission Project
d (ii) if by the Project Developer, to the shift supervisor at the
ssion control center.

Developer’s ca
Transmission O

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

22 Miscellaneous

22.1 Regulatory Filing:
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In the event that this Generation Interconnection Agreement contains any terms that deviate
materially from the form included in the Tariff, Transmission Provider shall file the Generation
Interconnection Agreement on behalf of itself and the Transmission Owner with FERC as a service
schedule under the Tariff within thirty (30) days after execution. Project Developer may request
that any information so provided be subject to the confidentiality provisions of section 17 of this
Appendix 2. An Project Developer shall have the right, with respect to any Generation
Interconnection Agreement tendered to it, to request (a) dispute resolution under section 12 of the
Tariff or, if concerning the Regional Transmission Expansion Plan, consistent with Schedule 5 of
the Operating Agreement, or (b) that Transmission Provider file th ent unexecuted with
the-Commission-F ERC. With the filing of any unexecuted Generation Interconnection Agreement,
Transmission Provider may, in its discretion, propose to FE tion of any or all of the
issues in dispute between or among the Interconnection Partiés.

22.2 Waiver:

Any waiver at any time by an Interconnection Party 1ghts respect to a BreK or Default
under this Generation Interconnection Agreement or wit Lesp ct to, any other matters arising in
connection with this Appendix 2, shall not be deemed a waiver or continuing waiver with respect

to any subsequent Breach or Default or W‘[er.

22.3 Amendments and Rights Under the Federal Power Act:

This Generation Interconnection Agreement mended upplemented only by a written
Parties. [An amendment to the Generation
Interconnection Agre and a part of this Generation Interconnection
Agreement upon sati§ Regulations. In the event an amendment
is desired, Transmission i i 1 f, Part IX, section 1, Transmission Provider

agreement, Transmi
dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5;; or (iii) request
in_writing that a—econsent—to—assignment—the agreement be filed unexecuted with the
CommissionERC. Following execution by Transmission Owner, Transmission Provider shall
either: (1) execute the agreement; o+(i1) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5;; or (iii) file the agreement with FERC in unexecuted form.
Transmission Provider may also file the agreement with FERC in unexecuted form if Transmission
Owner does not comply with the requirements above.
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Notwithstanding the foregoing, nothing contained in this Generation Interconnection Agreement
shall be construed as affecting in any way any of the rights of any Interconnection Party with
respect to changes in applicable rates or charges under section 205 of the Federal Power Act and/or
FERC'’s rules and regulations thereunder, or any of the rights of any Interconnection Party under
section 206 of the Federal Power Act and/or FERC's rules and regulations thereunder. The terms
and conditions of this Generation Interconnection Agreement and every appendix referred to
therein shall be amended, as mutually agreed by the Interconnection Parties, to comply with
changes or alterations made necessary by a valid applicable order of anyaGovernmental Authority
having jurisdiction hereof.

22.4 Binding Effect:

This Generation Interconnection Agreement, includin is Appendix‘2,5and the rights and
obligations thereunder shall be binding upon, and shalléinure to the benefit of, the successors and

assigns of the Interconnection Parties. \ ,

22.5 Regulatory Requirements:

Each Interconnection Party’s performanée,of any obligation this Generation Interconnection
Agreement for which such party require&sal or authorizati any Governmental Authority
shall be subject to its receipt of such required approval or authoriz 1n the form and substance
satisfactory to the receiving Interconnection Party, orithe Intergonnection Party making any
required filings with, or providing notice to, s ernmentellfuthorities, and the expiration of

any time period associat th. Each Intérconnection Party shall in good faith seek, and

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

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

23.1.3 No Conflict:

The execution, delivery and performance of the Generation Inter; ection Agreement does not
violate or conflict with the organizational or formation do or bylaws or operating
agreement, of the Interconnected Entity, or with any judgnient, license,)permit, order, material
agreement or instrument applicable to or binding upon Interconnected\Entity or any of its

assets.

Such Interconnected Entity has sought or obtained, or, in accordance with the Generation
Interconnection Agreement will seek ofgebtain, each conse roval, authorization, order, or
acceptance by any Governmental Auth&'m connection the execution, delivery and
performance of the Generation Intercomnectiony.Agreement it will provide to any
Governmental Authority notice of any actions under this Appendix 2 that are required by
Applicable Laws and Regulations. /

23.1.4 Consent and Approval:

23.2 Transmission O
23.1 Outages; Coordi
The Construction Partie dge and agree that certain outages of transmission facilities
ss of constructing and installing all Interconnection
pgrades and Transmission Owner Upgrades. The
owledge and agree that any such outages shall be coordinated by
rovider.

23.3 Land Rights fer of Title

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

23.3.1 Grant of Easements and Other Land Rights:

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

23.3.2 Construction of Facilities on Project Developer Property:

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

23.3.3 Third Parties:

If any of the easements and other land rights described afi'section 23.1 above must be obtained
from a third party, the Transmission Owner's obligation” for completing its construction
responsibilities in accordance with the Schedule offWork set forth in Schedule I hereto, to the
extent of the facilities that it is responsible for eonstructing forwhich such easements and land
rights are necessary, shall be subject to Project Developer’s dequisition of such/easements and
other land rights at such times and in such manner as the Transmission Owner may reasonably
require to perform its obligations und“ppendix 2, r to perform its operation and
maintenance obligations under the Gen nterconnectio

that upon Project Developer’s request, the Transmission Owner s
in acquiring such land rights with efforts similar i

by Project Developer shall not unreasonably
ion of construction of the affected facilities.

easements and other land rights, and any associated
e Transmission Owner.

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

23.3.6 Liens:

The Project Developer shall take all reasonable steps to ensurekt, at the time oftransfer of title
in the Transmission Owner Interconnection Facilities built by the Project Developer to the
Transmission Owner, those facilities sha%z and clear o and all liens and encumbrances,
including mechanics’ liens. To the extent Project Deve annot reasonably clear a lien
or encumbrance prior to the time for transferring, title to the smission Owner, Project
Developer shall nevertheless convey title subject to the lien or encumbrance and shall indemnify,
defend and hold harmless the Transmission gainst any'and all claims, costs, damages,
liabilities and expenses (i without li 1on reasonable attorneys’ fees) which may be
brought or imposed a ission Owner by reason of any such lien or
encumbrance or its dis

23.4 Warranties

The Proje its work (or the work of any subcontractor that it retains)
1n construc he Transmission Owner Interconnection Facilities or Stand Alone

to the requireme is /GIA for one (1) year (the “Project Developer Warranty Period”)
commencing upon itle is transferred to Transmission Owner in accordance with section
23.3.5 of this Append . The Project Developer shall, at its sole expense and promptly after
notification by the Transmission Owner, correct or replace defective work in accordance with
Applicable Technical Requirements and Standards, during the Project Developer Warranty Period.
The warranty period for such corrected or replaced work shall be the unused portion of the Project
Developer Warranty Period remaining as of the date of notice of the defect. The Project Developer
Warranty Period shall resume upon acceptance of such corrected or replaced work. All Costs
incurred by Transmission Owner as a result of such defective work shall be reimbursed to the
Transmission Owner by the Project Developer on demand; provided that the Transmission Owner
submits the demand to the Project Developer within the Project Developer Warranty Period and
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provides reasonable documentation of the claimed costs. The Transmission Owner’s acceptance,
inspection and testing, or a third party’s inspection or testing, of such facilities pursuant to section
[to be provided] of this GIA shall not be construed to limit in any way the warranty obligations
of the Project Developer, and this provision does not modify and shall not limit the Project
Developer’s indemnification obligations set forth in section [to be provided] of this GIA.

23.4.2 Manufacturer Warranties:

Owner Interconnection
duce documentation

Prior to the transfer to the Transmission Owner of title to the Transmissi
Facilities built by the Project Developer, the Project Developer
satisfactory to the Transmission Owner evidencing the transfer t Transmission Owner of all
manufacturer warranties for equipment and/or materials purc e Project Developer for
use and/or installation as part of the Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades built by the Project Developer

24 Tax Liability ) r

24.1 Safe Harbor Provisions:

ed that Project Developer agrees

This section 24.1 is applicable only to PI" ct Developers. P
S”) (e.g., the “safe harbor”

to conform to all requirements of the In evenue Servic
section 118(a) and 118(b) of the Internal Revenue €ode of 1986, ended and interpreted by
Notice 2016-36, 2016-25 1.R.B. (6/20/2016)):that would'eonfer nontaxable status on some or all
of the transfer of property, including money, ct Developﬁ to the Transmission Owner for
payment of the Costs of ion of the Trafsmission Owner Interconnection Facilities and
issi wner, based on such agreement and on current
ntaxable income and, except as provided in

Interconnection_Facilities ‘and\/Transmission, Owner Upgrades that are payable by Project
er the terconnection Agreement. Project Developer shall document

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

24.3 Taxes Other Than Income Taxes:

Upon the timely request by Project Developer, and at Project Dev
Transmission Owner shall appeal, protest, seek abatement of, or ot
than federal or state income tax) asserted or assessed against the smission Owner for which
Project Developer may be required to reimburse Transmissio under the terms of this
Appendix 2 or the GIP. Project Developer shall pay to the Trafismission Owner on a periodic basis,
as invoiced by the Transmission Owner, the Transmissi ner’s documented reasonable costs
of prosecuting such appeal, protest, abatement, or other contest. Project Developer and the

Transmission Owner shall cooperate in good faith avith respect to any such contest. Unless the
temer& cannot be deferred, no amount

er’s sole expense, the
ontest any tax (other

payment of such taxes is a prerequisite to an appeal o
shall be payable by Project Developer to the Transmission, Owner for such contesSted taxes until
they are assessed by a final, non-appealable order by any court or agency of competent jurisdiction.

In the event that a tax payment is with and ultimately d payable after appeal, Project
Developer will be responsible for all taxe st and penalti er than penalties attributable
to any delay caused by the Transmission Owner.

4

24.4 Income Tax Gross-U

In the event that Project D s not provide the safe harbor documentation required under
section 24.1 prior to execution of the Generation Interconnection Agreement, within 15 days after
such execution, Transmission ider shall notify Project Developer in writing of the amount of

) j eloper must provide. The amount of Security that a

24.4.2 Amount:

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

24.4.3 Time for Payment:

ith terms as required by
of Transmission Provider’s notice

N\ \
e%’s tax status. lothing in this

tended to adversely affect any
nce of bonds including, but not

Project Developer must provide the additional Security, in a
GIP, section [to be determined], within 15 days after its rece
under this section.

24.5 Tax Status:

Each Party shall cooperate with the other to maintain t
Generation Interconnection Agreement or The GIP 1
Transmission Owner’s tax exempt statu$ywith respect to the
limited to, local furnishing bonds.

Q\C
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SCHEDULE A

CUSTOMER FACILITY LOCATION/SITE PLAN
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SCHEDULE B

SINGLE-LINE DIAGRAM

99



SCHEDULE C

LIST OF METERING EQUIPMENT

100



SCHEDULE D

APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

[Reference the appropriate PJM and TO technical standards]
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SCHEDULE E

SCHEDULE OF CHARGES
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SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS
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SCHEDULE G

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

{Include the appropriate language from the alternatives below:}
{Include the following language if not required:}
Not Required.

[OR]

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

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

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

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

{Include the appropriate language from the alternatives below}

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

Not Required
[OR]

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

synchronous generano\nfacﬂltyi r

Voltage Ride Through Requirements

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

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

Frequency Ri hrou

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

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

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

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

Temperature (degrees Fahrenheit)

Wind speed (meters/second)

Wind direction (degrees from True North)

Atmosphere pressure (hectopascals)

Forced outage data (wind turbine and MW unavailability)

Meteorological Data Reporting Requirement (Applicabl
only)

solargeneration facilities

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

e Temperature (degrees F
e Irradiance
e Forced outage data

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

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

.
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SCHEDULE I

INTERCONNECTION SPECIFICATIONS FOR AN
ENERGY STORAGE RESOURCE

Not Required

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

2.0 Static or Dynamic Operating Range
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SCHEDULE J

SCHEDULE OF TERMS AND CONDITIONS FOR
SURPLUS INTERCONNECTION SERVICE
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SCHEDULE K

REQUIREMENTS FOR INTERCONNECTION SERVICE BELOW FULL
ELECTRICAL GENERATING CAPABILITY
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SCHEDULE L

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

PJM Interconnection, L.L.C.
And

[Name of Project Developer]
And

[Name of Transmission Owner|

(Project Identifier #__ )

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

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

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

a. Name w acility or chant Transngssion Facility:

b. Location of Generfating Facility,orMerchant Transmission Facility:

ese IC Terms & Conditions
ant Transmission Facility

4.0

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

5.0 Construction Responsibility for
a. Project Developer Interconnection Facilities. Project Developer is responsible for
designing and constructing the Project Developer Interconnection Facilities described in

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

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

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

Standard Option.

Negotiated Contract Option.

If the parties have mutually agree use the, Negotiated Contract Option, the
permitted, negotiated terms on whic hav%eed and which'are not already
set forth as part of the Scope of Work an Schedule.of Work set forth in sections
7.0 and 8.0 of these IC Terms & Conditions shall be as set forth in Appendix 1 to

this Schedule L. ‘

3. Exercise of Optlon to Bulld Has PrOJect
Option to Build-is«

oper timely exercised the
) o 9

Y.

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

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

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

Transmission Owner: .

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

Project Developer:
\ 4

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

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

10.0  Reserved: Q
H-0—Reserved:

Transmission Facility and the Project Developer Interconnection
Facilities in accordance with this GIA, Applicable Standards, Applicable Laws and
Regulations, Good Utility Practice, the Scope of Work, and the System Impact
Study(ies) (to the extent that design of the Project Developer Interconnection
Facilities is included therein), provided, however, that, in the event and to the extent
that the Generating Facility or Merchant Transmission Facility is comprised of or
includes Merchant Network Upgrades, subject to the terms of section 15.2.3 of this
Schedule L, the Transmission Owner shall design, procure, construct and install
such Merchant Network Upgrades.
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1+410.2 Transmission Owner Interconnection Facilities and Transmission Owner Upgrades

1410.2.1 Generally: All Transmission Owner Interconnection Facilities and
Transmission Owner Upgrades necessary for the interconnection of the
Generating Facility or Merchant Transmission Facility shall be designed,
procured, installed and constructed in accordance with this GIA, Applicable
Standards, Applicable Laws and Regulations, Good Utility Practice, the
System Impact Study(ies), and the Scope of Wo

1410.2.2 Cost Responsibility: for the Costs of the
Transmission Owner Interconnection E nd Transmission Owner
Upgrades shall be assigned in accordance GIP, section [to be

ept as otherwise pe ed under
or as otherwise agreed upon b Proj?&eveloper and the%smission
Owner pursuant to this GIA, the Transpiission Owner shall’be responsible
for the design, procurement, construction and installation of the

Transmission O Interconnection ilities and Transmission Owner
Upgrades. In the &b i

responsibility among ‘them unlessythey haye reached agreement among
themselves on how to

ission Owner Interconnection Facilities and
es;. The Transmission Owner shall own all

Upgrades that 1t builds:, Insaddition, the Project Developer will convey to
sion Owner, as pr0V1ded in section 23.3.5 of Appendlx 2 of

Upgrades built by the Project Developer pursuant to
Schedule L. Nothing in this section shall affect the
ection rights otherwise available to a Transmission Project
er under the GIP.

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

1+410.3 Construction By Project Developer

1410.3.1 Construction Prior to Execution of GIA: If the Project Developer
procures materials for, and/or commences construction of, the Project
Developer Interconnection Facilities, ansmission  Owner
Interconnection Facilities or Stand Alone work Upgrades that it has
elected to construct by exercising the O uild-undersection 1523
of this-Sehedule-L, or for any subsequént modification thereto, prior to the
execution of this GIA or, if thi A\has been executed, before the
Transmission Owner and Tran sion Provider haveaceepted the Project
Developer’s initial design, o subse(jnt modification to,the,design, of

such Interconnection Faciliti Stand | Alone Network Upgrades, such
procurement and/or construction shall be atthe Project Developer’s sole
risk, cost and expense.

1410.3.2 Monitoring‘spection: The

construction and installation of Interconnec
Owner Upgrades that, the jéet, Develgper is constructing. Upon
i ersonneliof the Transmission Owner may
Interconnection Facilities and Transmission
eir conformity with Applicable Standards.

mission Owner may monitor

Transmission Providerandsthe Transmission Owner in writing when it has
s onstruction” of (i) the Generating Facility or Merchant

Schedule L, provided that either of them performing the construction will abide by
the safety, security and work rules applicable to the area where construction activity
is occurring.

1410.5 Coordination Among Parties: The Transmission Provider, the Project

Developer, and all Transmission Owners shall communicate and coordinate their
activities as necessary to satisfy their obligations under this Schedule L.
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1+511.0 Construction Requirements
1+511.1 Construction by Project Developer:

The Project Developer shall use Reasonable Efforts to design, procure, construct and install
the Project Developer Interconnection Facilities and any Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades that it elects to build by
exercise of the Option to Build (defined in section +511.2.3.1 below) in accordance with
the Schedule of Work.

1+511.2 Construction by Transmission Owner

+511.2.1 Standard Option:

The Transmission Owner shall use Reasonable Efforts to design, procure, construct
and install the Transmission Ownerdnterconnection Facilities ‘and, Transmission
Owner Upgrades that it is respofst or co‘;hcting in accordance with the
Schedule of Work.

+511.2.1.1 Wn Sequenci
In general, the sequence of the;proposed dat nitial Operation of Project
Developers seeking nnection to the Transmission System will

determine the sequence'of cofistruction 6 etwork Upgrades.

1511.2 iated Contract Option:

As an alte ive t

set forth in the applicable pr0V1510ns of the GIP. Under the
tract Option, negotiated terms may include the work schedule
0 the Transmission Owner’s construction activities and changes to
payment provisions, including the schedule of payments; incentives,
penalties and/or liquidated damages related to timely completion of construction;
use of third party contractors; and responsibility for Costs, but only as between the
Project Developer and the Transmission Owner that are parties to this GIA; no other
Project Developer’s responsibility for Costs may be affected. No other terms of the
Tariff or this Schedule L shall be subject to modification under the Negotiated
Contract Option. The terms and conditions of the Tariff that may be negotiated
pursuant to the Negotiated Contract Option shall not be affected by use of the
Negotiated Contract Option except as and to the extent that they are modified by
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the parties’ agreement pursuant to such option. All terms agreed upon pursuant to
the Negotiated Contract Option are set forth in Schedule L, Appendix 1 to this GIA.
The Negotiated Option can only be used in connection with a Network Upgrade
subject to the Network Upgrade Cost Responsibility Agreement all Project
Developers and the relevant Transmission Owner agree.

$511.2.3 Option to Build

+511.2.3.1 Option:

Project Developer shall-havehas the optio ption to Build”) to assume
responsibility for the design, pro and construction of
Transmission Owner Interconnection Facilities Stand Alone Network
Upgrades on the dates specified i Schedule offWerk in section 8.0 of
this Schedule L. Transmission Provider and Project Veloper must agree
as to what constitutes Stan one Network Upgrades and, identify such
Stand Alone Network Upgr i Spec ations section 3 (2) of this
GIA. If the Transmission Prov oject Developer'disagree about
whether a particular Network Upgrade is a Stand Alone Network Upgrade,
the Transmissio ovider must pro the Project Developer with a
written technical&n outlining w Transmission Provider does
not consider the Network Upgrade to be a Alone Network Upgrade
within fifteen (15) days of its determination. Except for Stand Alone
Network Upgrades, ProjectdDeve opelrall have no right to construct

rades under this option./ In order to exercise this Option to
Developer must provide Transmission Provider and the

wner with writte n0t1ce of Project Developer’s electlon to
t e A

ghts of the ,- P consmtent
dline appf#€able to its New Serv1ce Request or Upegrade

t Developer may not elect Option to Build after such date.

ition to the other terms and conditions applicable to the construction
ies under this Schedule L, the Option to Build is subject to the
wing conditions:

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

(1) Project Developer shall engineer, procure

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

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

(iii)  Transmission Own hall review and approve
engineering design, equipment accept. and the construction of
Transmission Owner Interconnection Facilities ‘and,Stand Alone Network
Upgrades;

(iv)  Prior commencement of construction, Project
Developer shall provide to/Tr ission}ner a schedule f(%rllstruction
of Transmission Owner Interconmection Eacilities and” Stand Alone
Network Upgrades and shall promptly respond to requests for information

from Transmissio‘iwner;

(v) At any, time durin
Owner shall have the\right i
Owner Interconnection Eaci
to inspections o

nstruction, Transmission
ted access to Transmission

es and Stﬁ Alone Network Upgrades and
same;

(vi) Atan
equipment
Owner Interconnection,Faeilities and Stand Alone Network Upgrades not

) andards and Specifications provided by Interconnection

e during construction, should any phase of

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

(viii) Project Developer shall transfer control of

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

(x) Transmission Owner shall approve and accept for
operation and maintenance Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades to the extent engineered, procured, and
constructed in accordance with section +511.2.3.2 of this Schedule L; and

iver to Transmission
y other documents that are

(xi)  Project Developer sh
Owner “as-built” drawings, information, a
reasonably required by Transmissio er to assure that the
Transmission Owner Interconnection Facilities ‘and,Stand Alone Network
Upgrades are built to the sta s ‘and Specifications required by
Transmission Provider. A

(b) In additionto't neralpditions applicab% Option to
Build set forth in section +511.2.3.2(a) above,the following/Conditions also

apply:
(i)‘g Project Dev:

obtain all necessary permlts and authoriz for the construction and
installation of the Transmi nnection Facilities and Stand
Alone Network Upgra it 1s building, provided, however, that when
ssistance 1§ required, the Transmission Owner
loper in obtaining such necessary permits or
ilar in nature and extent to those that the

must obtain or arrange to

, provided, however, that upon Project Developer’s reasonable
the Transmission Owner shall assist the Project Developer in
g such land rights with efforts similar in nature and extent to those
e Transmission Owner typically undertakes in acquiring land rights
construction of facilities on its own behalf;

(ii1))  Notwithstanding anything stated herein, each
Transmission Owner shall have the exclusive right and obligation to
perform the line attachments (tie-in work), and to calibrate remote terminal
units and relay settings, required for the interconnection to such
Transmission Owner’s existing facilities of any Transmission Owner
Interconnection Facilities and Stand Alone Network Upgrades that the
Project Developer builds; and
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(iv)  The Transmission Owner Interconnection Facilities
and Stand Alone Network Upgrades built by the Project Developer shall be
successfully inspected, tested and energized pursuant to sections +511.7 and
1+511.8 of this Schedule L.

1+511.2.3.3  Additional Conditions Regarding Network Facilities:

To the extent that the Project Developer utiliz
design, procurement, construction and/o
Transmission Owner Interconnection F
Network Upgrades to Transmission Sy ities that are in existence
or under construction by or on behalfiof the Transmission Owner on the
date that the Project Developer soli¢its,bids under section +511.2.3.7 below,
or (b) Transmission Owner Intérconnéction Fa0111t1e§ and Stand Alone
Network Upgrades that are to‘be located on land or in right*of-way owned
or controlled by the Transmiis Owner, d in addition to'the other terms
and conditions applicable to the 1gn rocurement, construction and/or
installation of facilities under this“GIA, all work shall comply with the

following further‘dltlons.

(1) All work performed by or on f of the Project Developer
shall be conducted b spand using equipment manufacturers or

vendors, that are liste ransm on Owner’s List of Approved
Co

the Option to Build for
ation of (a) any
ies that are Stand Alone

(i1) The Transmission Owner shall have full site control of, and
ble s to, its pr y at all times for purposes of tagging or
operatlon maintenanee,. tepair or construction of modifications to, its
i ilities and/or for performing all tie-ins of Interconnection
tand Alone Network Upgrades built by or for the Project
cceptance testing of any equipment that will be owned
the Transmission Owner;

The Transmission Owner shall have the right to have a
reasonable number of appropriate representatives present for all work done
property/facilities or regarding the Transmission Owner
erconnection Facilities and Stand Alone Network Upgrades and the right
to stop, or to order corrective measures with respect to, any such work that
reasonably could be expected to have an adverse effect on reliability, safety
or security of persons or of property of the Transmission Owner or any
portion of the Transmission System, provided that, unless circumstances do
not reasonably permit such consultations, the Transmission Owner shall
consult with the Project Developer and with Transmission Provider before
directing that work be stopped or ordering any corrective measures;
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(iv)  The Project Developer and its contractors, employees and
agents shall comply with the Transmission Owner’s safety, security and
work rules, environmental guidelines and training requirements applicable
to the area(s) where construction activity is occurring and shall provide all
reasonably required documentation to the Transmission Owner, provided
that the Transmission Owner previously has provided its safety, security
and work rules and training requirements applicable to work on its facilities
to Transmission Provider and the Project Developer within 20 Business
Days after a request therefor made by Project De

(V) The Project Developer sha
the performance of its contractors, empl

responsible for controlling

(vi)  All activities perfi
Developer pursuant to its exerci
compliance with Applicab

d by or on behalf of the Project
of the Option to Build shall be subject to
governing union staffing an

aws and Regulations,  including those
ainingxit obligations, and Applicable
Standards.

1511.2.34 AWion of Con

To the extent that the, Transmission Owner
application of any ofi\the ¢

ises any discretion in the

S equipment, unless a Transmission Owner
ponstrates to Transmission Provider’s reasonable satisfaction that it is
asible only to include a lesser number of construction contractors, or
manufacturers or vendors, on its List of Approved Contractors.
Transmission Provider shall publish each Transmission Owner’s List of
Approved Contractors in a PJM Manual and shall make such manual
available on its internet website.

(b) Upon request of a Project Developer, a Transmission Owner

shall add to its List of Approved Contractors (1) any design or construction
contractor regarding which the Project Developer provides such
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information as the Transmission Owner may reasonably require which
demonstrates to the Transmission Owner’s reasonable satisfaction that the
candidate contractor is qualified to design, or to install and/or construct new
facilities or upgrades or modifications to existing facilities on the
Transmission Owner’s system, or (2) any manufacturer or vendor of major
transmission-related  equipment (e.g., high-voltage transformers,
transmission line, circuit breakers) regarding which the Project Developer
provides such information as the Transmission Owner may reasonably
require which demonstrates to the Transmission Owner’s reasonable
satisfaction that the candidate entity’s transmission-related
equipment is acceptable for installation use on the Transmission
Owner’s system. No Transmission O unreasonably withhold,
condition, or delay its acceptance of a‘¢ontractor, manufacturer, or vendor
proposed for addition to its List o roved Contractors

1511.2.3.6 Constructio Multiple Project Develope:y
In the event that there are multip evelopers that wish to exercise
an Option to Build with respect t erconnection Facilities and Stand

Alone Network cribed in section 1511.2.3.3 of
this Schedule L, th: issi i all determine how to allocate

0 Build on terms (i) that will meet the Project Developer’s proposed
; (i1) that, if the Project Developer seeks to have an Approved
afractor construct or install Transmission Owner Interconnection
ilities and Stand Alone Network Upgrades, will satisfy all of the
conditions on construction specified in sections +511.2.3.2 and +511.2.3.3
of this Schedule L; and (iii) that will satisfy the obligations of a Constructing
Entity (other than those relating to responsibility for the costs of facilities).

(b)  Any additional costs arising from the bidding process or

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

(d) In the absence of a qualifying bid acceptable to the Project
Developer in response to its solicitation, the Transmission Owner(s) shall
be responsible for the design, procurement, construction and installation of
the Transmission Owner Interconnection Facilities and Stand Alone
Network Upgrades in accordance with the Option described in
section +511.2.1 of this Schedule L.

1511.2.3.8  Project Developer Drawings:

t to’ the Transmission Owner and

wings, certified by a professional engineer,
of the Transmission OwnerIn nnecté& acilities and Stand that Project
Developer arranges to build under this Qption.to Build. The Transmission
Owner shall review and approve theinitial drawings and engineering design
of the Transmismler Interco ion Facilities and Stand Alone
Network Upgrade constructed the Option to Build. The
Transmission Owner shall réview the draw1 assess the consistency of
Project Developer’s \\design'. ofmthe pertinent Transmission Owner
Interconnection Facili Stand "Alone Network Upgrades with
the System Impact Study(ies). Transmission
d oversight by Transmission Provider, shall

Project Developer shall su
Transmission Provider initia

es that the Project Developer is building shall not be construed as
ing, endorsing or providing a warranty as to the fitness, safety,
ability or reliability of such facilities or the design thereof. At its sole
cost and expense, Project Developer shall make such changes to the design
of the pertinent Transmission Owner Interconnection Facilities and Stand
Alone Network Upgrades as may reasonably be required by Transmission
Provider, in consultation with the Transmission Owner, to ensure that the
Transmission Owner Interconnection Facilities and Stand Alone Network
Upgrades that Project Developer is building meet Applicable Standards and
conform with the System Impact Study(ies).
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1+511.3 Revisions to Schedule of Work:

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

+511.4 Right to Complete Transmission Owner Inte ion Facilities and

Transmission Owner Upgrades:

In the event that, at any time prior to successful Stage Two energization of the Transmission
Owner Interconnection Facilities and Transmissi whner Upgrades, pursuant to section
1+511.8 of this Schedule L, the Project Develo erminates its obligations under this GIA
pursuant to Appendix 2, section 16.2.of this' GIA due.to a Default by the, Transmission
Owner, the Project Developer may elect te'co te the design, procuremen%:lstruction
and installation of the Transmission Owner Interéonnéction, Facilities and Transmission
Owner Upgrades. The Project Developer shallinotify the Transmission Owner and
Transmission Provider in writhﬂts‘L election to lete the Transmission Owner
Interconnection Facilities and Tra ion Owner Upg within 10 days after the date
of Project Developer’s notice of terminatiomypursuant to dix 2, section 16.2.0f this
GIA. In the event that the Project eloper elects to complete the Transmission Owner
1 wner Upgfdes, it shall do so in accordance
tion to Buitld under section +511.2.3 of this
ing all costs of completing the Transmission
ission Owner Upgrades incurred after the date

of, and may use 1n complcting theérTransmission Owner Interconnection Facilities, any
ials and : ulpment (other than equlpment and facilities that already have

not already f Title to all Transmlsswn Owner Interconnection Facilities and
Transmission QOwner Upgrades constructed by Project Developer under this section +51 1
shall be transferred to the Transmission Owner in accordance with Appendix 2, section
23.3.5 of this GIA.

1+511.5 Suspension of Work Upon Default:
Upon the occurrence of a Default by Project Developer as defined in Appendix 2,

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

+511.6 Construction Reports:

Each of Project Developer and Transmission Owner shall is
monthly basis, and at such other times as reasonably requ , regarding the status of the
construction and installation of the Interconnection E nd Transmission Owner
Upgrades. Each of Project Developer and Transmis$ion Owner shall promptly identify,
and shall notify each other of, any event that arty reasonably, expects may delay
completion, or may significantly increase the €ost, of the Interconnection Facilities and
Transmission Owner Upgrades. Should eit Pro_]ect eveloper or Transmission Owner
report such an event, Transmission Previ hall, in fifteen (15) days of such
notification, convene a technical meeting with Project eveloper and Transmission Owner
to evaluate schedule alternatives.

1+511.7 Inspection and Testing ot‘ﬁted Facilities

1511.7.1 Coordination:

1ssion Owne, hall coordinate the timing and
sting of the Interconnection Facilities and

Of Project Developer-Built Facilities:

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

1511.7.2.2 Of Transmission Owner-Built Facilities:

Upon the completion of the construction and installation, but prior to
energization, of any Interconnection Facilities and Transmission Owner
Upgrades constructed by the Transmission O , the, Transmission Owner
shall have the same inspected and/or tes y qualified personnel or a
qualified contractor to assess whether ies substantially comply
with Applicable Standards. Subject to. Applicablerl.aws and Regulations,
said inspection and testing shall 1d“on a mutually agreed-upon date,
and the Project Developer and smission Provider shall have the right to

attend and observe, and to obtain the written results of, such teytﬂg.
1511.7.3 Review of Inspection and Testing by Transmission Owner:

In the event that the writtﬁeﬁor‘t or the observation of either of Project Developer
and Transmission Owner ission Provi the inspection and/or testing
pursuant to section 45 7.2 of this Sehedule L rea ly leads the Transmission

ilities and’Stand Alone Network Upgrades
as inadequate or otherwise deficient, the

pursuant to section +511.7.2 or +511.7.3 of this Schedule L, identifies any

efects or failures to comply with Applicable Standards in the
erconnection Facilities and Stand Alone Network Upgrades constructed
by the Project Developer, the Transmission Owner shall notify the Project
Developer and Transmission Provider of any identified defects or failures
within 20 days after the Transmission Owner’s receipt of the results of such
inspection or testing. The Project Developer shall take appropriate actions
to correct any such defects or failure at its sole cost and expense, and shall
obtain the Transmission Owner’s acceptance of the corrections, which
acceptance shall not be unreasonably delayed, withheld or conditioned.
Such acceptance does not modify and shall not limit the Project Developer’s
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indemnification obligations set forth in section +511.2.3.2(e) of this
Schedule L.

1511.7.42 In the event that inspection and/or testing of any
Transmission Owner Interconnection Facilities and Transmission Owner
Upgrades built by the Transmission Owner identifies any defects or failures
to comply with Applicable Standards in such facilities, Transmission Owner
shall take appropriate action to correct any such defects or failures within
20 days after it learns thereof. In the event that,such a defect or failure
cannot reasonably be corrected within such eriod, Transmission
Owner shall commence the necessary corr n within that time and shall
thereafter diligently pursue it to completi

1511.7.5 Notification of Results:

Facilities and Stand Alone Networ rades uilt by the Projeet Developer
(including, if applicable, inspection and/or tes ing after correction of defects or
failures), the Transmission Owner shall confirm i in writing to the Project Developer
and Transmission Provi inspected and tested facilities are

hat the success
acceptable for energizatio

1+511.8 Energization of Completed F

Within 10 days after satisfactory ifispection and/or testing of Iniergonnectlon

(A) in the Sche le of Work, energization of the
Owner Upgrades related to interconnection of
a Generation applicable as determined by Transmission

Provider of the

of the remainder of the Transmission Owner Interconnection Facilities
Owner Upgrades. Stage Two energization shall be completed prior to
Initial Operation of the Generating Facility or Merchant Transmission Facility.

(B)  Inthe case of Interconnection Facilities and Transmission Owner Upgrades
related to interconnection of a Transmission Project Developer for which the Transmission
Provider determines that two-stage energization is inapplicable, energization shall occur in
a single stage, consisting of energization of the Interconnection Facilities and Transmission
Owner Upgrades and the Generating Facility or Merchant Transmission Facility. Such a
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single-stage energization shall be regarded as Stage Two energization for the purposes of
the remaining provisions of this section +511.8.

+511.8.1 Stage One energization of the Interconnection Facilities and
Transmission Owner Upgrades may not occur prior to the satisfaction of the
following additional conditions:

(a) The Project Developer shall have delivered to the Transmission
Owner and Transmission Provider a writing transferring te.the Transmission Owner
and Transmission Provider operational control ov ransmission Owner
Interconnection Facilities that Project Developer nstructed; and

(b) The Project Developer sha
construction drawings to the Transmissio
of all Transmission Owner Interconne
Developer has constructed.

rovided a mark-up of
nex, to show the“as-built” condition
Facilities and Stand Alone that Project

the&sfaction of the’ conditions for
1.7 and +511.8.1 of this Schedule
eveloper shall coordinate and

1511.8.2 As soon as practicable a
Stage One energization specified in sections =1

L, the Transmission OwWner and the Proj
undertake the Stage One e ion of facilitie

and Transmission Providerweperational control over any Transmission Owner
) ilities and“Stand Alone Network Upgrades that Project

(©) Telemetering systems shall be operational and shall be providing
Transmission Provider and the Transmission Owner with telemetered data as
specified pursuant to section 8.5.2 of Appendix 2 to this GIA.

1511.8.4 As soon as practicable after the satisfaction of the conditions for
Stage Two energization specified in sections +511.7 and +511.9.3 of this Schedule
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L, the Transmission Owner and the Project Developer shall coordinate and
undertake the Stage Two energization of facilities.

1511.8.5 To the extent defects in any Interconnection Facilities and
Transmission Owner Upgrades are identified during the energization process, the
energization will not be deemed successful. In that event, the Constructing Entity
shall take action to correct such defects in any Interconnection Facilities and
Transmission Owner Upgrades that it built as promptly as practical after the defects
are identified. The affected Constructing Entity shall so notify the other
Construction Parties when it has corrected any such and the Constructing
Entities shall recommence efforts, within 10 d thereafter, to energize the
appropriate Interconnection Facilities and T ion Owner Upgrades in
accordance with section +511.9; provided thatthe Transmission Owner may, in the
reasonable exercise of its discretion a ith, the approval of Transmission
Provider, require that further inspection and testing be perfa{med in accordance
with section +511.7 of this Schedul

+511.9 Transmission Owner’s Acceptance of Facilities &stmcted by Project Developer:

ting the Interconnection
the Project Developer that

srnot be construed as confirming,
y the Transmission Owner as to the design,
safety, durability or reliability of any
ission Owner Upgrades built by the Project
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SCHEDULE L, APPENDIX 1

NEGOTIATED CONTRACT OPTION TERMS
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Tariff, Part IX, Subpart C

Form of
Wholesale Market Participation Agreement

WHOLESALE MARKET PA
Among

PJM INTERCONNECTI

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

(Project Identifier #_)

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

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

sale Market Participant and ([Transmission Owner] [or if there is a
point of common coupling {point of common coupling is where the Generating Facility attaches
to the Municipality/Cooperative facilities, and should be depicted as a blue pyramid in Schedule
B} with a Municipality/Cooperative, insert the name of the Municipality/Cooperative
]) or its affiliate have entered into a separate non-FERC jurisdictional two-
party interconnection agreement in order to address issues of physical interconnection, local
upgrades, and local charges that may be presented by the interconnection of the Generating Facility
to the local distribution or sub-transmission facility (the “Interconnection Agreement’); and

WHEREAS, the Interconnection Agreement is a Condition Precedent to this WMPA, and
this WMPA is hereby made expressly contingent upon the satisfaction of the Condition Precedent
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as described in section 3.0 below, and, in the event the Condition Precedent is not satisfied, then
this WMPA automatically will be null and void ab initio and will have no further force or effect,
and, moreover, the Interconnection Agreement must remain in full force and effect in order for
Wholesale Market Participant to use the Generating Facility to engage in Wholesale Transactions
in PJM’s markets under this WMPA.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, along
with other good and valuable consideration, the receipt and sufficiency of which are hereby
mutually acknowledged by Transmission Provider, Transmission Owner, and Wholesale Market
Participant; the Parties agree to assume all of the rights and obligati sistent with the rights
and obligations relating to Network Upgrades and metering requirements as set forth in the Tariff
as of the effective date of this WMPA, required for Wholesal t Participant to engage in
Wholesale Transactions in PJM’s markets using the Generati nd the Parties mutually
covenant and agree as follows:

Article 1 — DEFINITIONS a FFECTIVE DATE

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

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

te it is executed by all Parties,

ISCELLANEOUS

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

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

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403-2497
interconnectionagreementnotices@pjm.com

Wholesale Market Participant:
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2.1

2.2

2.3

24

Transmission Owner:

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

Construction with Other Parts of the Tariff. This WIMPA shall not be construed as an
application for service under Tariff, Part II or , Part II1.

Warranty for System Impact Studies. An lyzingx preparing the Sﬁm Impact
Studies, and in specifying the Network Upgrades that are required for reliability reasons as
described in Schedule D of this WMPA, Transmission Provider, Transmission Owner, and
any other subcontractors employed by Transmissio ider have had to, and shall have
to, rely upon information proviMolesale Mark icipant and possibly by third
parties, and may not have control ‘over the,accuracy of imformation. Accordingly,
NEITHER TRANSMISSION PROVIDER», TRANSMISSION OWNER, NOR
SUBCONTRACTORS EMPLOY ISSION PROVIDER OR
WARRANTIES, EXPRESS OR IMPLIED,
F LAW, COURSE OF PERFORMANCE OR
DE OR PROFESSION, OR OTHERWISE,
IMPLIED  WARRANTIES  OF
MERCHANTABILITY, AND FIENESS FOR A PARTICULAR PURPOSE, WITH
CY, CONTENT, OR CONCLUSIONS OF THE SYSTEM

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

other or furth fault or defaults, whether of a like or different character.

Amendment. This WMPA or any part thereof may not be amended, modified, or waived
other than by a written document signed by all Parties. Parties acknowledge that,
subsequent to execution of this agreement, errors may be corrected by replacing the page
of the agreement containing the error with a corrected page, as agreed to and signed by the
Parties, without modifying or altering the original date of execution, dates of any
milestones, or obligations contained therein.
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2.5

If an amendment is desired, then, consistent with Tariff, Part IX, section 1, Transmission
Provider shall tender an agreement to amend to Wholesale Market Participant for
execution. No later than fifteen (15) Business Days after Transmission Provider tenders
for execution the agreement, Wholesale Market Participant shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I, section
12, or consistent with the Amended and Restated Operating Agreement of PJM
Interconnection, L.L.C., Schedule 5 (“Operating Agreement”); or (iii) request in writing
that Transmission Provider file the agreement unexecuted with the-CemmissionFERC.
The agreement shall be deemed to be terminated and withdrawn if Wholesale Market
Participant fails to comply with these requirements. Followi der of the agreement
and no later than fifteen (15) Business Days after igfifiotification by Transmission
Provider that Wholesale Market Participant has exec agreement, Transmission
Owner shall either: (i) execute the agreement; (ii) reqéiest in g dispute resolution as
allowed under Tariff, Part I, section 12, or consistent,with Operating A greement, Schedule
5; or (iii) request in writing that Transmission P ile the agreement unexecuted with

ion by Transmission e(1)%vner, Transmission
Provider shall either: (i) execute the agreem i1) request in writing dispurtrolution as
allowed under Tariff, Part I, section 12, or con t Wi erating Agreement, Schedule
5; or (iii) file the agreement unexecuted with ThedCommission-FERC. Transmission

Provider also may file the eement unexecu with the—CemmissiorFERC if
Transmission Owner does not cMh the require

above.
Assignment

articipan&ith Prior Consent

MPA, Wholesale Market Participant shall not
WMPA without the prior written consent
of the other Parties, which consent,shall not be unreasonably withheld, conditioned, or
ignment or delegation made without such prior written consent

, consistent with Tariff, Part IX, section 1, Transmission
to assignment agreement to Wholesale Market Participant

12, or consistent with Operating Agreement, Schedule 5; or (iii) request in writing that
Transmission Provider file the agreement unexecuted with the-CommissionFERC. The
agreement shall be deemed to be terminated and withdrawn if Wholesale Market
Participant fails to comply with these requirements. Following tender of the agreement
and no later than fifteen (15) Business Days afterexecutionnotification by Transmission
Provider that Wholesale Market Participant_has executed the agreement, Transmission
Owner shall either: (i) execute the agreement; (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule
5; or (iii) request in writing that Transmission Provider file the agreement unexecuted with
the—CommissionFERC.  Following execution by Transmission Owner, Transmission
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Provider shall either: (i) execute the agreement; (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule
5; or (iii) file the agreement unexecuted with the-Ceommission-FERC. Transmission
Provider also may file the agreement unexecuted with the CemmissionFERC if
Transmission Owner does not comply with the requirements above.

2.5.2 Assignment by Wholesale Market Participant without Prior Consent

2.5.2.1 Assignment to Owners:

may be assigned, and the
e Market Participant may
s W , without Transmission
sent, to any Affiliate or person that
indirectly, all of the Generating

If the Interconnection Agreement provides that 4
Interconnection Agreement was assigned, then
assign its rights or delegate its duties under
Provider’s or Transmission Owner’s prior
purchases or otherwise acquires, dire
Facility, provided that prior to the ctive date of any such assignment (1) the
assignee shall demonstrate to Tran$ ion Provider that, as of the c%ctive date
of the assignment, the assignee has th hni d operational/competence to
comply with the requirements of this WMPA¢fand (2) assignee assumes all rights,
duties, and obligations of Wholesale Mark icipant under this WMPA in a
writing to Transmission ider and Trans ion Owner. Any assignment
described herein shall not relieve omndischarge Wh ¢ Market Participant from
any of its obligations hereunder ent, the written consent of Transmission
Provider, such consent not to onably W?held, conditioned, or delayed.

elect to enter into a consent to assignment

Wholesale Market Participant for execution.
(15) Business Days after Transmission Provider tenders for
t, Wholesale Market Participant shall either: (i) execute the

ansmission Provider file the agreement unexecuted with the
The agreement shall be deemed to be terminated and
Wholesale Market Participant fails to comply with these

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

2.5.2.2 Assignment to Lenders:

If the Interconnection Agreement provides that it may be assigned to any Project
Finance Entity(ies), and the Interconnection Agreement was so assigned, then
Wholesale Market Participant may assign this WMPA to such Project Finance
Entity(ies) without Transmission Provider’s or Trans 'ssmn Owner’s consent,
provided that such assignment does not alter or ish Wholesale Market
Participant’s duties and obligations under this A. If Wholesale Market
Participant provides Transmission Provider an ission Owner with notice
of an assignment to such Project Finance Enfity(ies) identifies such Project
Finance Entity(ies) as contact(s) for notic Breach consistent with Appendix 2,
section 7.3 hereto, then Transmission.Provider and Transmission Owner shall
provide notice and reasonable opportinity for such Project Finanee Entity(ies) to
cure any Breach under this WMP At ordancéwith this WMPA. Knsmission
Provider or Transmission Owner shall, if requested by such Project Finance
Entity(ies), provide such customary and reasofiable documents, including consents
to assignment, as may reasonably be reques ith respect to the assignment and
status of this WMPA, prMhat such docu do not alter or diminish the
rights of Transmission Provideror Fransmission tnder this WMPA, except
with respect to providing netice of Breach to such Project Finance Entity(ies)
consistent with Appendlx 2 secti n presentation of Transmission
Provider’s er’s invoice therefor, Wholesale Market
rovider’s or Transmission Owner’s reasonable
cuments and certificates as requested by such

discharge Wholesale Market Parti¢ipant from any of its obligations hereunder
onsent of Transmission Provider and Transmission Owner.

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

Article 3 - CONTINGENCIES and PROJECT-SPECIFIC MILESTONES

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

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

[Specify Project-Specific Milesto'nes]
[As appropriate include the following standard Milestones]
3.1.1 Substantial Site work complete On or before

Wholesale Market Participant must onstrayompletion of at least 20% of
project site construction.

3.1.2 Commercial Operation,, On or before , Wholesale Market
Participant must demonermercial opera f all generating units in order
to achieve the full Maximum Fag€ility Output se in section 1.0(c) of the

Specifications to this WMPA., Failure te,achieve this Maximum Facility Output

may result in a permanent reduction i Maximum Facility Output of the Generating

Facility, a ent reduction of the Capacity Interconnection

i emonstratlng commercial operation includes

g commercial sales or use of energy, as well

qualification in accordance with the

surance Agreement Among Load Serving

(1) month following full commercial operation of the
olesale Market Participant must provide -certified
documentation demonStrating that the “as-built” Generating Facility is consistent

th the applicable PJM studies and agreements. Wholesale Market Participant
also provide PJM with “as-built” electrical modeling data or confirm that
submitted data remain valid.

[Add Additional Project Specific Milestones as appropriate]

Wholesale Market Participant shall demonstrate the occurrence of each of the foregoing
milestones to Transmission Provider’s reasonable satisfaction. Transmission Provider may
reasonably extend any such milestone dates in the event of delays that Wholesale Market
Participant (i) did not cause and (ii) could not have remedied through the exercise of due
diligence.
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[Include the below optional Article 4 when Municipality/Cooperative facilities reside
between the Generating Facility and Transmission Owner facilities. |

Article 4 — POINT of COMMON COUPLING

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

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

following shall apply: \

4.1.1 Wholesale Market Participant shall obtain [insert name of Municipality/Cooperative]’s
agreement to grant to Wholesale Market Participant the rights to utilize the [insert name
of Municipality/Cooperative] facilities to transport energy produced by the Generating
Facility to the Point ofl‘nterconnection\as shown in Schedule B of this WMPA.

4.1.2 Concurrently with execution of this WMPA, Wholesale Market Participant shall
provide Transmission Provider with copies of any and all agreements pursuant to which
[insert name of Municipality/Cooperative] agrees to grant to Wholesale Market
Participant the rights as described in section 4.1.1.

4.1.3 In the event that any of the [insert name of Municipality/Cooperative] facilities used to

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

4.1.4 In the event that [insert name of Municipality/Cooperative] ceases operations at its
facility where the Generating Facility is located, or removes from service any of the
electrical facilities on which the Generating Facility’s physical interconnection
depends, it shall be Wholesale Market Participant’s responsibility to acquire and install,
or to obtain rights to utilize, any facilities necessary to enable Wholesale Market
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IN WITNESS WHEREOF, Transmission Provider, Wholesale Market Participant, and
Transmission Owner have caused this WMPA to be executed by their respective authorized
officials. By each individual signing below, each represents to the others that they are duly
authorized to sign on behalf of their company and have the actual and/or apparent authority to bind
the respective company to this WMPA.

(Project Identifier #.___ )

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

Byl

Name

Title Date

Printed name of signer:

Wholesale Market Participant: _
By: .

Name

ol

Title Date

Printed name of signer:

Transmission Owner: _] \
A

By:
4

VvV, W

Name Date

Printed name of signer:

141



SPECIFICATIONS FOR
WHOLESALE MARKET PARTICIPATION AGREEMENT
By and Among
PJM INTERCONNECTION, L.L.C.
And

And

(Project Identifier # .

1.0 Description of Generating Facility owned and cg
Participant to engage in Wholesale Transactions in P

d by Wholesale Market

s ma under this WMPA:

a. Name of Generating Facility:

W

Location of Generating Fa

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

ility to t

Generating

2.0  Rights

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

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

Consistent with the applicable terms of t
any Network Upgrades required for reli
of this WMPA, Wholesale Market P

ariff, and subject to construction of
asons as deseribed in Schedule D
cipant shall have Capacity Interconnection
Rights at the Point of Interconnection specified iniSchedule B of this PA in the
amount of __ MW commencing .2., Junen], 2023}. From the effective
date of this WMPA until {e.g., May 31, 2023} (the “interim time period”),
Wholesale Market Participant may be awar interim Capacity Interconnection
Rights in an amount not&@d MW,

results of an interim deliverability ‘study., To the jextent applicable, during the
interim time period, PJM rese
Facility consi with the res

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

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

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

[2.1]

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

DEFINITIONS

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

STANDARD TERMS AND CONDITIONS

1 Survival:

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

2 No Transmission Services:

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

pr s.supply, or deltver to Project

The execution of a Wholesale Market Participation
transmission service, or entitle Project Developer
Part II or Tariff, Part III. Nor does the execution o
obligate Transmission Owner or Transmission Provi

Developer or the Generating Facility any energy, capacity, Ancillary Services, or Station Power

(and any associated distribution serviceﬂ
3 Metering

3.1 General:

ect Déeveloper shall install, own, operate, test, and maintain all
t. Transmission Provider shall determine the location where the
stalled, after consulting with Project Developer and Transmission
, lipment shall be tested prior to any operation of the Generating Facility.
Power flows to and' from the Generating Facility shall be compensated to the Point of
Interconnection, or, upon the mutual agreement of Transmission Owner and Project Developer, to
another location.

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

shall be revenue quality Metering Equipment and shall satisfy applicable ANSI standards and
Transmission Provider’s metering standards and requirements. Nothing in this Appendix 2

147



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

33 Testing of Metering Equipment:

The Interconnected Entity that, pursuant to section 3.1 of this Appendix 2, owns the Metering
Equipment shall operate, maintain, inspect, and test all Metering Equipment upon installation and
at least once every two (2) years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every two (2) years, but in no event more frequentl
24-month period. The owner of the Metering Equipment shall giv,
Parties of the time when any inspection or test of the owner’s M quipment shall take place,
and the other Parties may have representatives present at & nspection. If Metering
Equipment is found to be inaccurate or defective, it shall betadjusted, repaired, or replaced in order
to provide accurate metering. Where Transmission er owns the Metering Equipment, the
expense of such adjustment, repair, or replacementghall be borne by Project'Developer, except
that Project Developer shall not be responsible fof'such expenses where the inace or defect
is caused by Transmission Owner. If Metering Equipment fails'to register, or if the measurement
made by Metering Equipment during a test varies by more than 1% from the measurement made
by the standard meter used in the test, the owner of th tering Equipment shall inform
Transmission Provider, and Transmissio ider shall info other Interconnected Entity,
of the need to correct all measurements made by the inaccurate m 1 the period during which
the inaccurate measurements were made, if the period, can be determined. If the period of
inaccurate measurement cannot be determine ection sly be for the period immediately
preceding the test of the equal to one-half of the time from the date of
the last previous test of‘the provided that the period subject to correction
shall not exceed nined( onths.

asonable notice to the other

34 Metering Data:

At Proje etered data shall be telemetered (a) to a location designated
by Tra ation designated by Transmission Owner, unless
Transm d (c) to a location designated by Project Developer. Data
from the int of Interconnection shall be used, under normal operating
conditions, a surement of the amount of energy delivered from the Generating
Facility to the Pomntof Interconnection, provided that Transmission Provider’s rules applicable to
Station Power as s¢ ariff, Attachment K-Appendix, section 1.7.10(d) shall control with

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

43.5 Communications

43.5.1 Project Developer Obligations:

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

43.5.2 Remote Terminal Unit:

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

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

4 Force Majeure

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

54.2  Duration of Force Majeure:

A Party shall not be considered to be in Default with respect to any obligation hereunder, other
than the obligation to pay money when due, if prevented from fulfilling such obligation by Force
Majeure. A Party unable to fulfill any obligation hereunder (other than an obligation to pay money
when due) by reason of Force Majeure shall give notice and the fi iculars of such Force
Majeure to the other Parties in writing as soon as reasonably possible after the occurrence of the
cause relied upon. Those notices shall specifically state full pa of the Force Majeure, the
time and date when the Force Majeure occurred, and whefi the Majeure is reasonably
expected to cease. Written notices given pursuant to this Aaticle\shall be acknowledged in writing
as soon as reasonably possible. The Party affected s ise ReasonableyEfforts to remove
such disability with reasonable dispatch, but shalldnot be required to accede or agree to any
provision not satisfactory to it in order to settle and inate astrike or other labor disturbance.
The Party affected has a continuing notice obligation tosthe nParties, and must update the
particulars of the original Force Majeure notice and subSequent notices, in writing, as the
particulars change. The Party affected shall be excused fr hatever performance is affected
only for the duration of the Force Maj&while the Pa ercises Reasonable Efforts to
alleviate such situation. As soon as the non-performing Party is a tesume performance of its
obligations excused because of the occurtence of Foice Majeure, such Party shall resume
rties.

54.3  Obligation to e ts:

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

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

overcome. Force maje does not include (i) a failure of performance that is due to an affected
Party’s own negligence or intentional wrongdoing; (ii) any removable or remediable causes (other
than settlement of a strike or labor dispute) which an affected Party fails to remove or remedy
within a reasonable time; or (iii) economic hardship of an affected Party.

65 Indemnity

65.1 Indemnity:
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Each Party shall indemnify and hold harmless the other Parties, and the other Parties’ officers,
shareholders, stakeholders, members, managers, representatives, directors, agents, and employees,
and Affiliates, from and against any and all loss, liability, damage, cost, or expense to third parties,
including damage and liability for bodily injury to or death of persons, or damage to property or
persons (including reasonable attorneys’ fees and expenses, litigation costs, consultant fees,
investigation fees, sums paid in settlements of claims, penalties or fines imposed under Applicable
Laws and Regulations, and any such fees and expenses incurred in enforcing this indemnity or
collecting any sums due hereunder) (collectively, “Loss”) to the extent arising out of, in connection
with, or resulting from (i) the indemnifying Party’s breach of any of the representations or
warranties made in, or failure of the indemnifying Party or any of 1 ontractors to perform
any of its obligations under, this Wholesale Market Participation ement (including Appendix
2), or (ii) the negligence or willful misconduct of the inde Party or its contractors;
provided, however, that no Party shall have any indemnificati ns under this section 6.1
in respect of any Loss to the extent the Loss results from the negligence or willful misconduct of
the Party seeking indemnity.

65.2 Indemnity Procedures: ) r

Promptly after receipt by a Person entitled to indemnity (“Indemnified Person™) of any claim or
notice of the commencement of any action or administrati egal proceeding or investigation
as to which the indemnity provided for&’@n 65.1 may a the Indemnified Person shall
notify the indemnifying Party of such fact: Any failure of or de Such notification shall not
affect a Party’s indemnification obligation unless such failure or delay is materially prejudicial to
the indemnifying Party. The Indemnified Per cooperaterlth the indemnifying Party with
respect to the matter for whi emnification aimed. The indemnifying Party shall have the

reasonably satisfacto i If the defendants in any such action include
one or more Indemnifie i ng Party, and if the Indemnified Person
reasonably concludes that there /may bénlegal defenses available to it and/or other Indemnified
Persons whieh are different fr r additional to those available to the indemnifying Party, the

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

65.3 Indemnified Person:
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If an Indemnified Person is entitled to indemnification under this section 6 as a result of a claim
by a third party, and the indemnifying Party fails, after notice and reasonable opportunity to
proceed under section 65.2 of this Appendix 2, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying Party contest, settle, or consent to the
entry of any judgment with respect to, or pay in full, such claim.

65.4 Amount Owing:

nified Person harmless
e the amount of such

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

65.5 Limitation on Damages:

Except as otherwise provided in this section 65, the liabi
be limited to direct actual damages, and all ot
circumstances shall any Party or its Affiliates, direétors; officerspemployees, and agf, or any of
them, be liable to another Party, whether in tort, contracty or otherbasis in law or equity for any
special, indirect, punitive, exemplary, or consequentialtdamages, including lost profits. The
limitations on damages specified in this section 6.5 are witho ard to the cause or causes related
thereto, including the negligence of My, whether s egligence be sole, joint, or
concurrent, or active or passive. This limitation on,damages sha ffect any Party
obtain equitable relief as otherwise provided\in this'Appendix 2.
6.5 shall survive the termination or expiratio

y ofta Party under this Appendix 2 shall
damages at law are waived. Under no

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

Appendix 2).

65.7 Limited Liz2 mergency Conditions:

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

76 Breach, Cure, and Default
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76.1 Breach:
A Breach of this Wholesale Market Participation Agreement shall include:

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

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

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

(c) Assignment of the Wholesale Market Parti reement in a manner

inconsistent with its terms;

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

n or data required to be détermined under
atisfy ikbligations under V Appendix

76.2  Continued Operation:

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

76.3

A Party no e written notice of an event of Breach to the Breaching Party, to
Transmission ider, and to other persons that the Breaching Party identifies in writing to the
other Parties in a notice shall set forth, in reasonable detail, the nature of the Breach
and where known a able, the steps necessary to cure such Breach. In the event of a Breach

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

76.4 Cure and Default:

A Breaching Party that does not take steps to cure the Breach pursuant to this section 76.4 is
automatically in Default of this Appendix 2 and of the Wholesale Market Participation Agreement,
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and this Wholesale Market Participation Agreement shall be deemed terminated. Transmission
Provider shall take all necessary steps to effectuate this termination, including submitted the
necessary filings with FERC.

76.4.1 Cure of Breach:

Thet.4.1.1 Except for the event of Breach set forth in section 6.1(a) above, the Breaching Party
(a) may cure the Breach within thirty (30) days fremof the receipt-of-time the Non-
Breaching Party sends such notice-of-the-Breaeh; or (b) if the Breach cannot be
cured within thirty (30) days, may commence in ith all steps that are
reasonable and appropriate to cure the Breach wi such thirty (30) day time
period and thereafter diligently pursue such acti letion pursuant to a plan
to cure, which shall be developed and agree by the Parties- to this
WMPA. Such agreement shall not be unr

76.4.1.2 In an event of Breach set forth in sectj nnection shall
cure the Breach within five (5) da ach. Ifthe
Breaching Party is the Project Develop ails to pay an
amount due within five (5) days from Teceipt of notice of the Breach,

such Breach. If Transmission
eveloper shall be in automatic

Transmission Provider
Provider uses Security to
Default and its project a
withdrawn.

entitled to exercise suc ,
section 11.1 of this Appe 2dy_conferred by any provision of this Appendix 2 is
e er rm each and every remedy shall be cumulative and

shall be edy given hereunder or now or hereafter existing at law or
in equi ction of any one or more remedies shall not constitute
a wdive

87.1
This Wholesale Market Participation Agreement may be terminated by the following means:
87.1.1 By Mutual Consent:

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

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

87.1.3 Upon Default of Project Developer:

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

87.1.4 Cancellation Cost Responsibility Upon Termination

In the event of cancellation pursuant to section 87.1 o
be liable to pay to Transmission Owner or Transmission Provider all Canecellation Costs in
connection with the Wholesale Market Participation eementy, Cancellation costs may include
costs for Network Upgrades assigned to Project Developer, in@ccordance with the Tariff and as
reflected in this Wholesale Market Participation Agreement, that remain the responsibility of
Project Developer under the Tariff. This,shall include costs ding, but not limited to, the costs
for such Network Upgrades to the exterMancellation W e a Material Modification, or
would have an adverse effect or impose costs-omiether Project pers in the Cycle. In the
event Transmission Owner incurs Cancellation Costs, it'shall provide Transmission Provider, with
a copy to Project Developer, Wlth a written and forgpayment and with reasonable
documentation of such C ject Developer shall pay Transmission Provider
each invoice for Canc (30) days after, as applicable, Transmission
Owner’s or Transmigssi roject Developer of written demand therefor,
provided that such dema entation of the Cancellation Costs that the
invoicing Party seeks to collect. Upon recelpt of.each of Project Developer’s payments of such
invoices of Transmission Own ransmission Provider shall reimburse Transmission Owner for
ter.

pendix 2, Project Developer shall

effective until th erconngcted Entities and/or Transmission Provider have complied with all
Applicable Laws a
FERC of anotice of te ation of the Wholesale Market Participation Agreement, and acceptance
of such notice for filing by the FERC.

87.3  Survival of Rights:

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

98 Confidentiality:

Information is Confidential Information only if it is clearly designated or marked in writing as
confidential on the face of the document, or, if the information is conveyed orally or by inspection,
if the Party providing the information orally informs the Party receiving the information that the
information is confidential. If requested by any Party, the disclosing all provide in writing
the basis for asserting that the information referred to in this8ection warrants confidential
treatment, and the requesting Party may disclose such writin propriate Governmental
Authority. Any Party shall be responsible for the costs ass affording confidential
treatment to its information.

98.1 Term:

During the term of the Wholesale Market Participation greex%t, and for a periodrof three (3)
years after the expiration or termination of the Wholesale'Matket Participation Agreement, except
as otherwise provided in this section 98,each Party shall ho onfidence, and shall not disclose
to any person, Confidential Information ided to it by any arty.

98.2  Scope:

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

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

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

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

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

98.4 Rights:

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

98.5 No Warranties:

By providing Confidential Information, no Party makes ang, watranties or répresentations as to its
accuracy or completeness. In addition, by supplying C ial Information,no Party obligates
itself to provide any particular information or Confidential Information to any-other Party nor to
enter into any further agreements or proceed withs@ her rel&nship or joint Ven’%.

98.6 Standard of Care:

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

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

If a Governmental Authority with the fight, powef, and apparent authority to do so requests or
oral deposition, interrogatories, requests for production of

of a protective order or agreement, or waiver, the Party that is
est or order may disclose such Confidential Information which, in the opinion
is légally compelled to disclose. Each Party shall use Reasonable Efforts
ance that confidential treatment will be accorded any Confidential

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

98.8 Termination of Wholesale Market Participation Agreement:

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

98.9 Remedies:

The Parties agree that monetary damages would be inadequate to compensate a Party for another
Party’s Breach of its obligations under this section 98. Each Party accordingly agrees that the
other Parties shall be entitled to equitable relief, by way of injunction or otherwise, if the first Party
breaches or threatens to breach its obligations under this section 98, which equitable relief shall be
granted without bond or proof of damages, and the receiving Party s plead in defense that
there would be an adequate remedy at law. Such remedy shall notdbe deemed to be an exclusive
remedy for the breach of this section 98, but shall be in additio ther remedies available at
law or in equity. The Parties further acknowledge and agreedhat the 'covenants contained herein
are necessary for the protection of legitimate business interestsiand are reasonable in scope. No

y

Notwithstanding anything in this section,98 to the contrary, ursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of‘&. igati ise, requests information from
one of the Parties that is otherwise requited to'be maintained hfidence pursuant to this
Wholesale Market Participation Agreement, e requested information to
FERC or its staff within the time provided
information to FERC or it

98.10 Disclosure to FERC or its Staff:

sistent with 18 C.F.R. § 388.122, request that
n-public by FERC and its staff and that the
rties are prohibited from notifying the other
on to the- CommissionF ERC or its staff. A
Party shall notify the otherParti¢s to theyWholesale Market Participation Agreement when it is
notified by EERC otits staff t request to release Confidential Information has been received
rties may respond before such information would be made

Information of ano ty
extent disclosure is quired by law; (ii) reasonably deemed by the disclosing Party to be
required in connection’with a dispute between or among the Parties, or the defense of litigation or
dispute; (ii1) otherwise permitted by consent of the Party that provided such Confidential
Information, such consent not to be unreasonably withheld; or (iv) necessary to fulfill its
obligations under this Wholesale Market Participation Agreement or as a transmission service
provider or a Control Area operator including disclosing the Confidential Information to an RTO
or ISO or to a regional or national reliability organization. Prior to any disclosures of another
Party’s Confidential Information under this subparagraph, the disclosing Party shall promptly
notify the other Parties in writing and shall assert confidentiality and cooperate with the other
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Parties in seeking to protect the Confidential Information from public disclosure by confidentiality
agreement, protective order, or other reasonable measures.

98.12 Information in the Public Domain

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

98.13 Return or Destruction of Confidential Information:

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

109  Information Access and Audit Rights ) ‘

109.1 Information Access:

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

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

ach of the Wholesale Market Participation Agreement.

action for anticipato
109.3 Audit Rights:

Subject to the requirements of confidentiality under section 98 of this Appendix 2, each Party shall
have the right, during normal business hours, and upon prior reasonable notice to the pertinent
other Party, to audit at its own expense the other Party’s accounts and records pertaining to such
Party’s performance and/or satisfaction of obligations arising under this Appendix 2. Any audit
authorized by this section shall be performed at the offices where such accounts and records are
maintained and shall be limited to those portions of such accounts and records that relate to
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obligations under this Appendix 2. Any request for audit shall be presented to the Party to be
audited not later than twenty-four (24) months after the event as to which the audit is sought. Each
Party shall preserve all records held by it for the duration of the audit period.

110 Disputes
1+1+10.1 Submission:
Any claim or dispute that any Party may have against another arising out of the Wholesale Market

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

1110.2 Rights Under the Federal Power Act:

Nothing in this section shall restrict the rights of any

file a complai{t with FERC under
relevant provisions of the Federal Power Act.

y

Ving any equitable remedy

Any notice, demand, red or permitted to be given by any Party to another, and any
instrument required or i e tendered o tvered by any Party in writing to another,

1110.3 Equitable Remedies:

Nothing in this section shall prevent any Party from purs
available to it under Applicable Laws aMions.

1211 Notices

1211.1 General:

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

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

1211.3 Operational Contacts:
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Each Party shall designate, and provide to each other Party, contact information concerning, a
representative to be responsible for addressing and resolving operational issues as they arise during
the term of the Wholesale Market Participation Agreement.

1312 Miscellaneous
1312.1 Regulatory Filing:

In the event that this Wholesale Market Participation Agreement contains any terms that deviate
materially from the form included in the Tariff, Transmission Provi all file the Wholesale
Market Participation Agreement on behalf of itself and Transmigsion Owner with FERC as a
service schedule under the Tariff within thirty (30) days after . Project Developer may
request that any information so provided be subject to the co rovisions of section 98
of this Appendix 2. Project Developer shall have the rig
Participation Agreement tendered to it, to request in
Part I, section 12, or consistent with Operating Agre
Provider file the agreement unexecuted with ERC. With the filing of any
unexecuted Wholesale Market Participation Agreery ansmission Provider may, in its
discretion, propose to FERC a resolution of any or all of the 1ssues in dispute between or among
the Parties.

a) dispute res\lutlon under Tariff,
ent Schedule 5; or (b)that Transmission

1312.2 Waiver:

Any waiver at any time by a Party of its ri
Wholesale Market Partici greement,

spect Breach or Default under this
ith respect to any other matters arising in
ed a waiver or continuing waiver with respect

Agreement may be amended or supplemented only by a
Parties. An amendment to the Wholesale Market
fective and a part of this Wholesale Market Participation
licable Laws and Regulations. If an amendment is desired,
art [X, section 1, Transmission Provider shall tender an agreement
Participant for execution. No later than fifteen (15) Business Days

shall either: (1) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 42, or consistent with Operating Agreement, Schedule 5; or (iii) request in
writing that Transmission Provider file the agreement unexecuted with the-CemmissionFERC.,
The agreement shall be deemed to be terminated and withdrawn if Wholesale Market Participant
fails to comply with these requirements. Following tender of the agreement and no later than
fifteen (15) Business Days after exeeutionnotification by Transmission Provider that Wholesale
Market Participant has executed the agreement, Transmission Owner shall either: (i) execute the
agreement; (i1) request in writing dispute resolution as allowed under Tariff, Part I, section 12, or
consistent with Operating Agreement, Schedule 5; or (ii1) request in writing that Transmission
Provider file the agreement unexecuted with the CemmissionFERC. Following execution by
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Transmission Owner, Transmission Provider shall either: (i) execute the agreement; (ii) request in
writing dispute resolution as allowed under Tariff, Part I, section 12, or consistent with Operating
Agreement, Schedule 5; or (iii) file the agreement unexecuted with the-Commission-FERC.
Transmission Provider also may file the agreement unexecuted with the-CommissionFERC if
Transmission Owner does not comply with the requirements above.

Notwithstanding the foregoing, nothing contained in this Wholesale Market Participation
Agreement shall be construed as affecting in any way any of the rights of any Party with respect
to changes in applicable rates or charges under section 205 of the Federal Power Act and/or
FERC’s rules and regulations thereunder, or any of the rights of any P. der section 206 of the
Federal Power Act and/or FERC’s rules and regulations thereund he terms and conditions of
this Wholesale Market Participation Agreement and every ap ferred to therein shall be
amended, as mutually agreed by the Parties, to comply with chianges o rations made necessary
by a valid applicable order of any Governmental Authoritythaving jurisdiction hereof.

N

This Wholesale Market Participation Agreement, inc g tkhppendix 2, and ‘Ee rights and
obligations thereunder shall be binding upon, and shall inureto the benefit of, the successors and

assigns of the Parties. ‘

1312.5 Regulatory Requirements:

1312.4 Binding Effect:

for which such Party req tion of any Governmental Authority shall be
subject to its receipt i or authorization in the form and substance
satisfactory to the receivi king any required filings with, or providing

therewith. Each Party shall in,good faithyseck, and shall use Reasonable Efforts to obtain, such
required authotizations or approvals as soonas reasonably practicable.

Each Interconnec ereby represents, warrants, and covenants as follows with these
representations, wa and covenants effective as to the Interconnected Entity during the time
the Wholesale Market icipation Agreement is effective:

1+413.1.1 Good Standing:

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

1413.1.2 Authority:
162



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

1413.1.3 No Conflict:

The execution, delivery, and performance of the Wholesale Ma icipation Agreement does
not violate or conflict with the organizational or formationdocume r bylaws or operating
agreement, of the Interconnected Entity, or with any judgment, license; permit, order, material
agreement, or instrument applicable to or binding up e terconnectwntity or any of its

assets.

ance with the Wholesale Market
val, authorization, order, or

1413.1.4 Consent and Approval:

Such Interconnected Entity has sought ot obtained, or, in a

Participation Agreement will seek or (Mch consent,
acceptance by any Governmental Authority in eennection wi execution, delivery, and
performance of the Wholesale Market Participati nd it will provide to any

Governmental Authority notice of any actions i endix 2 that are required by
Applicable Laws and Re
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SCHEDULE A

SITE PLAN
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SCHEDULE B

SINGLE-LINE DIAGRAM
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SCHEDULE C

LIST OF METERING EQUIPMENT

Not Required.

‘n
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SCHEDULE D

LIST OF NETWORK UPGRADES

Not Required.
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SCHEDULE E
APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

Not Required.

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

\ %,

4

168



SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS

Not Required.
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Tariff, Part IX, Subpart D
Engineering and Procurement Agreement
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Service Agreement No. [ ]

(Project Identifier #-)

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

And
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1.0

2.0

3.0

4.0

Service Agreement No. [ ]

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

And

(Project Identifier #__ )

(13

This Engineering and Procurement Agreement (
Specifications attached hereto and incorporated herein, is entered into'bysand among PJIM
Interconnection, L.L.C. (“Transmission Pro 1 or “PIM™), [ ]
(“Project Developer” [OPTIONAL: or [“short name™]]), and [ ]
(“Transmission Owner” [OPTIONAL: or [“short name™]]). Transmission®Provider,
Project Developer and Transmission Owner are individually, a “Party”” and together, the
“Parties” and collectively are “Paities”. [Use as/when applicable: This E&P Agreement
supersedes the {insert details to identify
the agreement being superseded, such as whether it is an E&P Agreement or Generator
Interconnection Agreement, the effective date of the agreement, the service agreement
number designation, and the FERC docket number, if applicable, for the agreement being
superseded. }]] mof the Agreement, the terms “Generation Interconnection
Procedures” or“GIP”” wi er to the intetconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period a%reement}.

Agreement™), including the

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

(a) In accord with GIP, section [to be provided], Project Developer, on or before the
effective date of this E&P Agreement, shall provide Transmission Provider (for the
benefit of the Transmission Owner) with a letter of credit from an agreed provider or
other form of security reasonably acceptable to Transmission Provider in the amount of $
, which amount equals the estimated costs, determined in accordance with
GIP, section [to be provided], of the engineering and procurement activities described in
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5.0

6.0

7.0

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

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

&P Agreement is to
rocurement of certain

(b) Project Developer acknowledges (1) that the purpose
expedite, at Project Developer’s request, the engineering a
long-lead items, as described in the Specifications, nece the establishment of the
interconnection in order to advance the implementatiofi of the rconnection Request;
and (2) that Transmission Provider’s Interconnection Studies relatedito such facilities
have not been completed, but that the [identify completed System Impact or other
study(ies)], dated | ], that included Project Developer’s projectsufficiently
demonstrated, in Project Developer’s solepinion, the necessity of facilities additions to
the Transmission System to accommodate ProjectiDeveloper’s project to warrant, in
Project Developer’s sole judgment, its request that thé Transmission Owner provide
engineering and procurement forthe equipment indi in the Specifications for use in
interconnecting Project Develop& issi

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

[SPECIFY MILESTONES]

N

[NOT APPLICABLE FOR THIS E&P AGREEMENT]
OR

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

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

ment.

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

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

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

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

(c) Disposition of the facilities related to this E&P Agreement after receipt of Project

Developer’s notice of its determination not to interconnect shall be decided in accordance
with GIP, section [to be provided].
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8.0

9.0

10.0

11.0

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

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

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

procurement of the facilities deseribed in section 2.0 of the Specifications, Transmission
ject Developer with an accounting of, and the appropriate party
other that is necessary to resolve, any dlfference between

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

Provider must pay under that sentence.

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

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

If the event an amendment is desired, Transmission Provider shall tender for execution an
agreement to Project Developer. No later than fifteend(15) Bu s Days after
Transmission Provider’s tender for execution of su¢h agteement, Project Developer shall
either: (i) execute the agreement;-or {1} requestdiwritine dispy ion owed

of (i1) request in
if concerning tf gional Transmission
Expansion Plan, consistent with Operati ment, Schedule 5;; or (iii) request in

writing that a-ecensentto-assignment-tiig agrg Iiﬁ II itled unexecuted with FERC.
idated and

Such agreement s deemed be te hdrawn if Project Developer fails
to comply with i€se requ ._the QmmissionFollowineexeeutionNot later than
fifteen (15) BéiSihess Day 100, by Transmission Ow#erProvider that Project
Developer has eX ed thgi@ 1ssion PreviderOwner shall either: (1)
execute the agreement; o iting dispute resolution as allowed under

f i if conce o the Regional Transmission Expansion Plan,
eement, Schedule 5;; or (iii) request in writing that the
FERC. Following execution by Transmission
®rovider hall either: (1) execute the agreement; (ii) request in
n as #llowed under Tariff, Part I, section 12 or, if concerning the
xpansion Plan, consistent with Operating Agreement, Schedule
ent with FERC in unexecuted form. Transmission Provider may

14.0 This E&P Agreement shall be binding upon the parties hereto, their heirs, executors,
administrators, successors, and assigns.

15.0 This E&P Agreement shall not be construed as an application for service under Part II or
Part I1I of the Tariff.




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

Transmission Provider

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer h \
[CONTACT NAME/ADDRESS] } y
Transmission Owner
[CONTACT NAME/ADDRESS\

17.0  All portions of the Tariff and the Operati ent pertinent to the subject of this

E&P Agreement are incorporated her ereof

18.0 This E&P Agre

19.0
business interruption damages, by statute, in tort or
ity provision or otherwise with respect to any claim,

20. s je s Agreement to Conform with IRS Safe Harbor
3 atus. To the extent required, in accordance with section
E&P Agreement shall set forth the Project Developer’s

20.1  Tax Liability

20.1.1 Safe Harbor Provisions:

This section 20.1.1 is applicable only to Generation Project Developers. Provided that
Project Developer agrees to conform to all requirements of the Internal Revenue Service
(“IRS”) (e.g., the “safe harbor” provisions of IRS Notices 2001-82 and 88-129) that
would confer nontaxable status on some or all of the transfer of property, including
money, by Project Developer to the Transmission Owner for payment of the Costs of
construction of the Transmission Owner Interconnection Facilities, the Transmission
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Owner, based on such agreement and on current law, shall treat such transfer of property
to it as nontaxable income and, except as provided in section 20.1.2 below, shall not
include income taxes in the Costs of Transmission Owner Interconnection Facilities that
are payable by Project Developer under the E&P Agreement, the Generator
Interconnection Agreement or the Interconnection Construction Service Agreement.
Project Developer shall document its agreement to conform to IRS requirements for such
non-taxable status in the E&P Agreement, Generator Interconnection Agreement, and/or
the Interconnection Construction Service Agreement.

20.1.2 Tax Indemnity:

Project Developer shall indemnify the Transmission O ny costs that
Transmission Owner incurs in the event that the IRS and/or a state department of revenue
(State) determines that the property, including money, transferredbysProject Developer
to the Transmission Owner with respect to the construetion of the Transmission Owner
Interconnection Facilities is taxable income e Transmission Owner. Project
Developer shall pay to the Transmission Qwnet, on demand, the amount of { income
taxes that the IRS or a State assesses to the Transmission Owner in connectton with such
transfer of property and/or money, plus any apphcable interest and/or penalty charged to
the Transmission Owner. In thegyent that the Tran ion Owner chooses to contest
such assessment, either at the TG&PTOJGCt Develo r on its own behalf, and
prevails in reducing or eliminating thetax;unterest and/or ty assessed against it, the
Transmission Owner shall refund to Project Developer the excess of its demand payment

unt of thetax, interest and penalty for
ermined to be liable. Project Developer’s tax
n shall survive any termination of the E&P
onstruction Service Agreement.

ired to reimburse Transmission Provider under the terms of this
’roject Developer shall pay to the Transmission Owner on a
oiced by the Transmission Owner, the Transmission Owner’s documented
reasonable costs of T g such appeal, protest, abatement, or other contest. Project
Developer and the Tra 1ssion Owner shall cooperate in good faith with respect to any such
contest. Unless the payment of such taxes is a prerequisite to an appeal or abatement or cannot
be deferred, no amount shall be payable by Project Developer to the Transmission Owner for
such contested taxes until they are assessed by a final, non-appealable order by any court or
agency of competent jurisdiction. In the event that a tax payment is withheld and ultimately due
and payable after appeal, Project Developer will be responsible for all taxes, interest and
penalties, other than penalties attributable to any delay caused by the Transmission Owner.

periodic bas1s, a

20.1.4 Income Tax Gross-Up
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20.1.4.1 Additional Security:

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

up.

20.1.4.2 Amount:

The required additional Security shall be in an amoun:
gross up fully for currently applicable federal and state in
Transmission Owner Interconnection Facilities, Distri
for which Project Developer previously provided S
shall equal the amount necessary to increase the tot vided to the amo at would
be sufficient to permit the Transmission Owner to recet n, after the payment of all
applicable income taxes (“Current Taxes”) and taking inte account the present value of future tax
deductions for depreciation that would be available as a res the anticipated payments or
property transfers (the "Present Value ];Mon Amount"), mount equal to the estimated
Costs of Transmission Owner Interconnection Fagilities, Distribu pgrades and/or Network
Upgrades for which Project Developer is responsible unider the Generator Interconnection
Agreement. For this purpose, Current Taxes omputed,based on the composite federal
and state income tax rates le to the Tra ssion Owner at the time the additional
1 arginal rates in effect at that time (the
eciation Amount shall be computed by
epreciation deductions associated with
cighted average cost of capital.

ual t amount necessary to

e taxes the estimated Costs of
grades and/er Network Upgrades
ity. Accordingly, the additional Security

e additional Security, in a form and with terms as
ined], within 15 days after its receipt of Transmission

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

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

Agreement, including but not limited to any material breach of a representation, warranty or
covenant;

(c) Assignment of the E&P Agreement in a manner in istent with its terms; or

be determined under
Agreement.

(d) Failure of a Party to provide information or d
to another Party for such other Party to satisfy its obligati

unQer this

%to the Breact%arty, to

21.2  Notice of Breach:

A Party not in Breach shall give written notice of an e
Transmission Provider and to other persons that the Brea Party identifies in writing to the
other Party in advance. Such notice shall set forth, in reaso detail, the nature of the Breach,
and where known and applicable, the stuhe reach. In the event of a
Breach by Project Developer, Transmissio 10n Owner agree to
provide notice of such Breach and in the sa i
Project Finance Entity provided that the Proj

notice of an assignment to oject Financ
Entity(ies).

vided the notifying Party with
identifies such Project Finance

21.3  Cure and Defau

is E&P Agreement, and its project and this Agreement shall
smission Provider shall take all necessary steps to

214.1.1

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

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

upon the oceufrence of a Default, a non-Defaulting Party
> S her rights and remedies as it may have in equity or at
by Mn of this E&P Agreement is intended to be
and each and every remedy shall be cumulative and shall
given hereunder or now or hereafter existing at law
ise. The election of any one or more remedies shall

22.0 s ity of electric system equipment and operations and control hardware

Transmission ders, Transmission Owners, market participants, and Project
Developers interconnected with electric systems are to comply with the recommendations
offered by the President's Critical Infrastructure Protection Board and best practice
recommendations from the electric reliability authority. All public utilities are expected
to meet basic standards for electric system infrastructure and operational security,
including physical, operational, and cyber-security practices.

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

(Project Identifier #-)
Transmission Provider: PJM Interconnection, L.L.C.

Name Title

Date

Printed name of
‘ signer:

Project Developer: _

By:

Name

Printed name of
signer:

Transmission O, &

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

AND

(Project Identifier #__ )

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

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

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

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

Agreement: [List or state None]

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

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

20B E

3.0

33 Network Upgrades Charge:
34 Cost Breakdown:

Direct Labor
Direct Material
Indirect Labor
Indirect Material

&L A AL
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SCHEDULES:

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

SCHEDULE B - ADDITIONAL PROVISIONS FOR BILLINGS AND PAYMENTS

SCHEDULE |_| - CUSTOMER FACILITY LOCATION/SITE PLAN

SCHEDULE |_| - SINGLE-LINE DIAGRAM
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SCHEDULE A

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

{Include the appropriate language from the alternatives below:}

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

[OR]

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

As provided in section 20.1 of this E&P Agree gubject to the requirements
thereof, Project Developer represents that it meets all'qualifications and requirements as set forth
in section 118(a) and 118(b) of the Internal Reven de of 1986, as amended anyerpreted
by Notice 2016-36, 2016-25 [.R.B. (6/20/2016) (the ¢ otiee™)n Project Developer agrees to
conform with all requirements of the safe harbor provisions specified in the IRS Notice, as they
may be amended, as required to confer non-taxable status o e or all of the transfer of
property, including money, by Project D r to Transmiss wner with respect to the
payment of the Costs of engineering and procurement the Transm Owner Interconnection
Facilities specified in this E&P Agreement.

ursuant tQ this Schedule A shall change

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

Project Developer’s in
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SCHEDULE B
ADDITIONAL PROVISIONS FOR BILLINGS AND PAYMENTS

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

Transmission Provider shall invoice Project Developer on behalf of the Transmission
Owner, for the Transmission Owner’s expected Costs during the . next three months.
Upon receipt of each of Project Developer’s payments of suc ices, Transmission
Provider shall reimburse the Transmission Owner. Projectdeveloper shall pay each
invoice received from Transmission Provider within tw days after receipt
thereof. Interest on any unpaid, delinquent amounts ated in accordance
with the methodology specified for interest on refunds in the FERC's,regulations at 18

m the due date of the bill to the date
y invoice when and as duey Transmission

of payment. If Project Developer fails to pa
Provider or Transmission Owner can provi ice of such failure to ProjectDeveloper
and the other party, and Project Developer sha th unts due within five (5) days
from the receipt of such notice. Subject to obtainingany necessary authorizations from
FERC, if Project Developer failsito make payment five (5) days from the receipt
of such notice, Transmission PrMi Transmissio ner shall each have the right
to suspend performance hereunder. If Projeet Developer make payment within
fifteen (15) days from the receipt of such noticejTransmission Provider and
Transmission Owner shall each have the ri o termin

his Agreement, or exercise
such other rights a ies, as each have in equity or at law.
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Tariff, Part IX, Subpart E

Form of
Upgrade Construction Service Agree
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Service Agreement No. [ ]

(Project Identifier #-)

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

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

And
[Name of Transmission Owner|

(Project Identifier #__ )

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

e Appendices attached hereto and

WITNESSETH

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

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

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

Customer;

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

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

Article 1 — Definitions And Other Documents
1.0 Defined Terms.

All capitalized terms used in this Upgrade CSA shall have the meanings ascribed to them in the
GIAGIP or in definitions either in the body of this Upgrade CSA or4 ched appendices. In
the event of any conflict between defined terms set forth in the PJM(Tariff or defined terms in this
Upgrade CSA, such conflict will be resolved in favor of the te ned in this Upgrade CSA.
Any provision of the PJM Tariff relating to this Upgrade CSA that any such defined term
shall be construed using the definition given to such defined term in this Upgrade CSA.

1.1 Incorporation of Other Documents.

Subject to the provisions of Section 1.0 above, all po S of}PJM Tariff and KOperating
Agreement as of the date of this Upgrade CSA, and as pertinent to the subject of this Upgrade

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

S.

Upgrade Customer sha ign, engineering, procurement and construction
of the Customer-Fund entified in Appendix I to this Upgrade CSA. An estimate of
such Costs is provided 1 SA

2.1

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

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

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

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

In accordance with Tariff, section 16.1 and GIP, section [to be provided], the Upgrade Customer
shall pay for the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA based
upon the Costs of the Customer-Funded Upgrades described in Appendix 1.

24 Charges.

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

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

2.5 Transmission Owner Responsibilities.

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

— Rights ansmission&rvice

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

Early Termination

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

Transmission Owner. crade Customer’s notice of termination shall become effective sixty (60)
calendar days after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — Rights
5.0 Rights.
Transmission Provider shall make available to Upgrade Customer the rights attributable to the

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

5.1 Amount of Rights Granted.

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

e provided], Upgrade
in the following quantities

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

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

vided], Upgrade
uantities into

5.2 Availability of Rights Granted.

Upgrade Customer’s rights as describedm effective upon the completion
of (i) the Customer-Funded Upgrades ide i nd, if applicable, (ii) the
i this Upgrade CSA.

delivéred electronically, or by recognized national courier or by
nited States Postal Service, with postage prepaid for delivery by

address specified bé

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices(@pjm.com

Upgrade Customer:
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Transmission Owner:

6.1 Waiver.

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

) N y

This Upgrade CSA or any part thereof, may not be amendedymodified or waived other than by a
writing signed by all Parties. In the event an amendment is desited, Transmission Provider,
consistent with Tariff, Part IX, section 1, issi i 11 tender an agreement to

6.2 Amendment.

te the agreement; e+(ii)
, section 12 or, if concerning

agreement, Transm1ssmn Ownershall eithet: (i) execute the agreement; o+(ii) request in writing
dispute reso 1S @ Tariff, Part I, section 12 or, if concerning the Regional
IS8 ent with Operating Agreement, Schedule 5;-o+; or (ii1)

concerning the Regi mission Expansion Plan, consistent with Operating Agreement,
Schedule 5;; or le with FERC the agreement in unexecuted form. Transmission Provider

comply with the requirements above,

Parties acknowledge that, subsequent to execution of this agreement, errors may be corrected by
replacing the page of the agreement containing the error with a corrected page, as agreed to and
signed by the parties without modifying or altering the original date of execution or obligations
contained therein.

6.3  No Partnership.
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Notwithstanding any provision of this Upgrade CSA, the Parties do not intend to create hereby

any joint venture, partnership, association taxable as a corporation, or other entity for the conduct
of any business for profit.

6.4 Counterparts.

This Upgrade CSA may be executed in multiple counterparts to be construed as one effective as
of the Effective Date.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the Parties have caused this Upgrade CSA to be executed by their
respective authorized officials.

(Project Identifier #.__ )

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

By:

Name Title

Printed name of signer:

Upgrade Customer: [Name of Upgrade Customer]

By:

Name Title

Printed name of signer:

Transmission Owner:

By:

Name

Printed name of si

197



APPENDIX I

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

A.

BUILT BY TRANSMISSION OWNER

Scope of Work

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

C.

[Identify Customer-Funded Upgrades to be constructed]

[Add schedule for construction work to be completed] '
Costs. ( ) r

Schedule of Work

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

and paid in accordance with Section 9.0%ndix IItot

grade CSA.

Merchant Network Upgrades Charge: '$

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

Construction &(&nded Upgrades

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

Option. (e
_____ Standard Option.

___ Negotiated Contract Option.

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

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

DEFINITIONS

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

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

Subject to regulatory acceptance, this Upgrade CSA shall become effective on the date the
agreement has been executed by all Parties, or if the agreement is filed with FERC unexecuted,
upon the date specified by FERC. The Transmission Owner shall have no obligation to begin
construction or preparation for construction of the Customer-Funded Upgrades, identified in
Appendix I to this Upgrade CSA, until: (i) thirty days after such agreement, if executed and
nonconforming, has been filed with the CommissionFERC; (i1) such nt, if unexecuted and
non-conforming, has been filed with and accepted by s#@onFERC; or (iii) the earlier of
thirty days after such agreement, if conforming, has been or has been reported in
Transmission Provider’s Electronic Quarterly Reports.

1.2 Term. A

fect f* the Effective ]% until the

This Upgrade CSA shall continue in full force™a
termination hereof.

1.3 Survival. ‘

This Upgrade CSA shall continue in effect aftertermination to the
final billings and payments, including billings and |

t necessary to provide for

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

es between them regarding their respective activities,

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

3.0

3.1

All Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA shall be designed,
engineered, procured, installed and constructed in accordance with this Section 3.0, Applicable
Standards, Applicable Laws and Regulations, Good Utility Practice, the Facilities Study and the
Scope of Work under this Upgrade CSA.

3.2 Scope of Applicable Technical Requirements and Standards.
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Applicable technical requirements and standards shall apply to the design, engineering,
procurement, construction and installation of the Customer-Funded Upgrades identified in
Appendix I to this Upgrade CSA only to the extent that the provisions thereof relate to the design,
engineering, procurement, construction and/or installation of such or Customer-Funded Upgrades.
Such provisions relating to the design, engineering, procurement, construction and/or installation
of such Customer-Funded Upgrades shall be contained in Appendix I appended to this Upgrade
CSA. The Parties shall mutually agree upon, or in the absence of such agreement, Transmission
Provider shall determine, which provisions of the applicable technical requirements and standards
should be appended to this Upgrade CSA. In the event of any confli een the provisions of
the applicable technical requirements and standards that are app d to this Upgrade CSA and
any later-modified provisions that are stated in the pertin anuals, the provisions
appended to this Upgrade CSA shall control.

4.0  Tax Liability
4.1  Upgrade Customer Payments Taxable. ) r

The Parties shall treat all payments or property transfers made by Upgrade Customer to
Transmission Owner for the installation of the Customer-Fun pgrades identified in Appendix
I to this Upgrade CSA, as taxable contrr&in aid of const n under section 118(b) of the
Internal Revenue Code and any applicable State ineome tax laws, pt in the event, and to the
extent, there exists a Favorable Tax Determination, as défined in Section 4.4, indicating otherwise.

4

4.2 Income Tax Gro

, identified in Appendix I to this Upgrade
CSA, shall be made on a fully grossed-upybasis.» This means that Upgrade Customer will pay
Transmission’Owner ual to (1)the current taxes imposed on Transmission Owner

' * the amount of any payments and the fair market value of

any pr@ wner by Upgrade Customer under this Upgrade CSA
in conn: Customer-Funded Upgrades, identified in Appendix I to
this Upgrade €SA, (w1thou regard to any payments under this Article) (the “Gross Income
Amount”) ov the present value of future tax deductions for depreciation that will be available
as a result of suc property transfers (the "Present Value Depreciation Amount"), plus

payment of all Current Taxes, an amount equal to the net amount described in clause (1). For this
purpose, (i) Current Taxes shall be computed based on Transmission Owner’s composite federal,
State, and local tax rates at the time the payments or property transfers are received and
Transmission Owner will be treated as being subject to tax at the highest marginal rates in effect
at that time (the "Current Tax Rate"), and (ii) the Present Value Depreciation Amount shall be
computed by discounting Transmission Owner’s anticipated tax depreciation deductions as a result
of such payments or property transfers by Transmission Owner’s current weighted average cost of
capital. Thus, the formula for calculating Upgrade Customer’s liability to Transmission Owner
pursuant to this Article can be expressed as follows: (Current Tax Rate x (Gross Income Amount
— Present Value of Tax Depreciation))/(1-Current Tax Rate). The estimated tax gross-up payments
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with respect to the facilities, identified in Appendix I to this Upgrade CSA, are stated in Appendix
L

4.3  Private Letter Ruling.

At Upgrade Customer’s request, made no later than one year after the termination of this Upgrade
CSA pursuant to Section 14 hereof, and expense, Transmission Owner may file with the IRS a
request for a private letter ruling as to whether any property transferred or sums paid, or to be paid,
by Upgrade Customer to Transmission Owner under this Upgrade CSA are subject to federal
income taxation. Upgrade Customer will prepare the initial draft of st for a private letter
ruling, and will certify under penalties of perjury that all facts rep ted in such request are true
and accurate to the best of Upgrade Customer’s knowledge. shall cooperate in good
faith with respect to the submission of such request. Transmission Owner shall keep Upgrade
Customer fully informed of the status of such request fo ivate letter ruling and shall execute
either a privacy act waiver or a limited power of attoriicy, in"a form acceptable to the IRS, that

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

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

4.4 Refund. \

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

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

change or administrati
clear to Transmissieh

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

that are attributab the amount determined to be non-taxable, together with interest thereon; (i1)
interest on any amou d by Upgrade Customer to Transmission Owner for such taxes which
Transmission Owner did not submit to the taxing authority, calculated in accordance with the
methodology set forthin FERC’s regulations at 18 C.F.R. § 35.19a(a)(2)(ii) from the date payment
was made by Upgrade Customer to the date Transmission Owner refunds such payment to Upgrade
Customer; and (iii) with respect to any such taxes paid by Transmission Owner, any refund or
credit Transmission Owner receives or to which it may be entitled from any Governmental
Authority, interest (or that portion thereof attributable to the payment described in clause (i),
above) owed to Transmission Owner for such overpayment of taxes (including any reduction in
interest otherwise payable by Transmission Owner to any Governmental Authority resulting from
an offset or credit); provided, however, that Transmission Owner will remit such amount promptly
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to Upgrade Customer only after and to the extent that Transmission Owner has received a tax
refund, credit or offset from any Governmental Authority for any applicable overpayment of
income tax related to Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA.

4.5 Contests.

If, following a Favorable Tax Determination, Upgrade Customer receives a refund pursuant to
Section 4.4, and, notwithstanding the Favorable Tax Determination, any Governmental Authority
determines that Transmission Owner’s receipt of payments or propertyconstitutes income that is
subject to taxation, Transmission Owner shall notify Upgrade Cust , I writing, within thirty
(30) Calendar Days of receiving notification of such determinatio a Governmental Authority.
Upon the timely written request by Upgrade Customer and at ustomer’s sole expense,
Transmission Owner may appeal, protest, seek abatemént of, or otherwise oppose such
determination. Upon Upgrade Customer’s written reque sole expense, Transmission Owner
may file a claim for refund with respect to any taxes under this Article, whether or not it has
received such a determination. Transmission Ownef reserves the right to make-all %ions with

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

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

4.6

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

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

5.0 Safety

5.1 General.

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

property.

ood Utility Practice,
to the safety of persons or

5.2 Environmental Releases.

Transmission Owner shall notify Transmission Pr grade Customer, first_ orally and
then in writing, of the release of any Hazardous l&y asbestos or | abatement
activities, or any type of remediation activities related to the facility*or the facilities, any of which
may reasonably be expected to affect Transmission Provider or Upgrade Customer. Transmission
Owner shall: (i) provide the notice as S(‘ as possible; (ii) good faith effort to provide the
notice within twenty-four hours after it be ce; and (iii) promptly furnish
to Transmission Provider and Upgrade Customer eopies of any cly available reports filed
with any governmental agencies addressing such ev

6.0 Schedule Of Wo

6.1 Standard Qpti

The Transmission Owner shall use Reasonable Efforts to design, engineer, procure, construct
and install Custe des, identified in Appendix I to this Upgrade CSA, in

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

i pgrade Customer may mutually agree to a Negotiated Contract
Option for the Transt Owner’s design, procurement, construction and installation of the
Customer-Funded Upgrades. Under the Negotiated Contract Option, the Upgrade Customer and
the Transmission Owner may agree to terms different from those included in the Standard Option
of Section 6.1 above and the corresponding standard terms set forth in the applicable provisions
of the GIP and this Appendix III. Under the Negotiated Contract Option, negotiated terms may
include the work schedule applicable to the Transmission Owner’s construction activities and
changes to same; payment provisions, including the schedule of payments; incentives, penalties
and/or liquidated damages related to timely completion of construction; use of third party
contractors; and responsibility for Costs, but only as between the Upgrade Customer and the
Transmission Owner that are parties to this Upgrade CSA; no other Upgrade Customer’s
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responsibility for Costs may be affected. No other terms of the Tariff or this Appendix III shall
be subject to modification under the Negotiated Contract Option. The terms and conditions of the
Tariff that may be negotiated pursuant to the Negotiated Contract Option shall not be affected by
use of the Negotiated Contract Option except as and to the extent that they are modified by the
parties’ agreement pursuant to such option. All terms agreed upon pursuant to the Negotiated
Contract Option shall be stated in full in an appendix to this Upgrade CSA.

6.3 Revisions to Schedule and Scope of Work.

The Schedule and Scope of Work shall be revised as required in acc with Transmission
Provider’s scope change process for projects set forth in the PJM uals, or otherwise by
mutual agreement of the Transmission Provider and Transmissi r, which agreement shall
not be unreasonably withheld, conditioned or delayed. The segpe changeprocess is intended to
be be used for changes to the Scope of Work as defined , and is not'intended to be used to
change any of the milestone set forth in the GIA. Anyhange to the Scope of Work must be

agreed to by all Parties in writing by executing a sc changeﬁument. r

Upon the occurrence of a Default by%(ie Custome
Transmission Owner may, by written

7.0  Suspension of Work Upon Default.

Transmission Provider or the
mer, suspend further work
1x I to this Upgrade CSA,
shall not constitute a waiver

3

to Upgrade

associated with the Customer-Funded Upgrades, identified in Ap
Transmission Owner is responsible for constructing. “Suchisuspensi
of any termination rights under this Section

8.0 Transmission

8.1 Outages; Coordination.

The Transmission Provider and Transmission Owner acknowledge and agree that certain outages
of transmission facilities owned by the Transmission Owner, as more specifically detailed in the

Scope of Work, may be necessary in order to complete the process of constructing and installing
the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA. The Transmission
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Provider and Transmission Owner further acknowledge and agree that any such outages shall be
coordinated by and through Transmission Provider.

9.0  Security, Billing And Payments

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

9.1 Adjustments to Security.

The Security provided by Upgrade Customer at or before the Eff: e Date of this Upgrade CSA
shall be: (a) reduced as portions of the work on Custom Upgrades, identified in
Appendix I to this Upgrade CSA, are completed; and/or (b) inereased or decreased as required to

reflect adjustments to Upgrade Customer’s cost responsi , to correspond,with changes in the
Scope of Work developed in accordance with Transmi$sion Ptovider’s scope change process for
projects set forth in the PJM Manuals. \ ’

9.2 Invoice.

erly statement of its scheduled

Transmission Owner shall provide Tram Provider a
expenditures during the next three m i
construction of, and/or for other charges related to, Construction of stomer-Funded Upgrades
identified in Appendix I to this Upgrade CSA. ™ Transmissio
Customer, on behalf of Transmission Owner, 1581 ner’s expected costs during the
subsequent three months e Customer | pay each bill within twenty (20) days after
receipt thereof. Upon stomer’s payments of such bills, Transmission
Provider shall reimbu Upgrade Customer may request that the
Transmission Provider pro
will have a one-quarter lag, €.gyfreconciliation. ofCosts for the first calendar quarter of work will
be provideddat the startiof the third calendar quarter of work, provided, however, that Section 9.3

[ ing of the final cost reconciliation upon completion of the

Within 120 days ansmission Owner completes construction and installation of the
Customer-Funded U des under this Upgrade CSA, Transmission Provider shall provide
Upgrade Customer with an accounting of, and the appropriate Party shall make any payment to
the other that is ne€essary to resolve, any difference between: (a) Upgrade Customer’s
responsibility under the PJM Tariff for the Costs of the or Customer-Funded Upgrades identified
in Appendix I to this Upgrade CSA; and (b) Upgrade Customer’s previous aggregate payments to
Transmission Provider for the Costs of the facilities identified in Appendix I to this Upgrade CSA.
Notwithstanding the foregoing, however, Transmission Provider shall not be obligated to make
any payment to the Upgrade Customer or the Transmission Owner that the preceding sentence
requires it to make unless and until the Transmission Provider has received the payment that it is
required to refund from the Party owing the payment.
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9.54 Disputes.

In the event of a billing dispute among the Transmission Provider, Transmission Owner, and
Upgrade Customer, Transmission Provider and the Transmission Owner shall continue to perform
their respective obligations pursuant to this Upgrade CSA so long as: (a) the Upgrade Customer
continues to make all payments not in dispute, and the Security held by the Transmission Provider
while the dispute is pending exceeds the amount in dispute; or (b) the Upgrade Customer pays to
Transmission Provider, or into an independent escrow account established by the Upgrade
Customer, the portion of the invoice in dispute, pending resolution o ispute. If'the Upgrade
Customer fails to meet any of these requirements, then Transmissi rovider shall so inform the
other Parties and Transmission Provider or the Transmissi may provide notice to
Upgrade Customer of a Breach pursuant to Section 13 of this L. Within 30 days after
the resolution of the dispute, the party that owes money t other party shall pay the amount due
with interest calculated in accord with section 9.6 (intefest).

9.65 Interest. } r

Interest on any unpaid, delinquent amounts shall be calculated in accordance with the methodology
specified for interest on refunds in the mregulations C.F.R. § 35.19a(a)(2)(iii) and
shall apply from the due date of the bill t e of payment.

9.76 No Waiver. ~

Payment of an invoice elieve Upg Customer from any other responsibilities or
obligations it has und is e CSA, nor shall such payment constitute a waiver of any

claims arising hereund
ior nt.
Appendix III, no Party shall assign its rights or delegate its duties,

or any part ch rights oriduties, under this Upgrade CSA without the written consent of the
h consent shall not be unreasonably withheld, conditioned or delayed. Any such

ion made without such written consent shall be null and void. In addition,
the Transmission Ov shall be entitled, subject to Applicable Laws and Regulations, to assign
this Upgrade CSA to any Affiliate or successor of the Transmission Owner that owns and operates
all or a substantial portion of such Transmission Owner’s transmission facilities.

10.0 Assignment

Such written consent can be in the form of a consent to assignment or other written agreement.
Such written consent of the other Parties to this Upgrade CSA shall not be unreasonably withheld,
conditioned, or delayed. Consistent with Tariff, Part IX, section 1, Transmission Provider shall
tender a consent to assignment agreement to Project Developer. No later than fifteen (15) Business
Days after Transmission Provider’s tender for execution of such agreement, Prejeet

DeveloperUpgrade Customer shall either: (i) execute the agreement;—er{i)requestin—writing
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Owncr shall cither: (i) execeute the agreement: or (11) request in writing dispute resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5;: or (iii) request in writing that the

assignment agreement be filed unexecuted with FERC. Such agre
terminated and withdrawn if Pro'ect Developer fails to compl i

agreement; (i1) request in writing dispute resolution as 4 1 y
if concerning the Regional Transmission Expansion Plan sistent with Operating Agreement,

Schedule 5; or (iii) file with FERC the agagement in unexecu m. Transmission Provider may
also file the agreement with FERC in un d form if Tran

ion Owner does not comply
with the requirements above

10.2  Assignment Without Prior Consent

10.2.1 Assigny

ally all of the Upgrade Customer’s assets provided
;. such assignment, the assignee shall demonstrate that, as of

consent of the Tran
or delayed.

Owner, such consent not to be unreasonably withheld, conditioned,

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

shall e1ther (1) execute the agreement

(i1) request in ng.dispute resolution as
allowed under Tarlff Part I, section 12 or, if concernlng the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5o+ flc— RC-the-agreemen

wnexeettedform:; or (iil) request in writing that the agreem&@t be filS@@executed w1th FERC.
Following execution by Transmission Owner, Transmissi rdyider sh pther: (i) execute the
agreement; (i1) request in writing dispute resolution a owed under Tarif t I. section 12 or
if concerning the Regional Transmission ExpansiogPlan, congistent with Opcrag reement,
Schedule 5; or (ii1) file with FERC the agreementd E Transmlss1y)1vider may
also file the agreement with FERC in unexecuted for ion Owner does not comply
with the requirements above

10.2.2 Assignment by TransmiNIler

Transmission Owner shall be entitled, subjeet to a 1e laws and regulations, to assign this
Upgrade CSA to an Affiliate or successor that o all or a substantial portion of
Transmission Owner’s tra on facilities.

10.2.3 Assig

ent of the Transmission Provider or the Transmission
1nance Entlty(les) provided that such assignment

pgrade CSA, the Transmission Provider or Transmission Owner
able opportunity for such entity(ies) to cure any Breach under this
ith this Upgrade CSA. Transmission Provider or Transmission
oy such lenders, provide such customary and reasonable documents,
including consents to assignment, as may be reasonably requested with respect to the assignment
and status of this Upgtade CSA, provided that such documents do not alter or diminish the rights
of the Transmission Provider or Transmission Owner under this Upgrade CSA, except with respect
to providing notice of Breach to a Project Finance Entity. Upon presentation of the Transmission
Provider’s and/or the Transmission Owner’s invoice therefore, Upgrade Customer shall pay the
Transmission Provider and/or the Transmission Owner’s reasonable documented cost of providing
such documents and certificates. Any assignment described herein shall not relieve or discharge
the Upgrade Customer from any of its obligations hereunder absent the written consent of the
Transmission Owner and Transmission Provider.

Owner shall, if req
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10.3 Successors and Assigns.

This Upgrade CSA and all of its provisions are binding upon, and inure to the benefit of, the
Transmission Provider and Transmission Owner and their respective successors and permitted
assigns.

11.0 Insurance

11.1 Required Coverages.

Constructing Entity shall maintain, at its own expense, insurafnce scribed in paragraphs A
through E below. All insurance shall be procured from insurance companies rated “A-,” VII or
better by AM Best and authorized to do business in a on States in which the Customer-
Funded Upgrades, identified in Appendix I to this rade 'CSA, will beloeated. Failure to
maintain required insurance shall be a Breach of thi

pgrade QjSA
A. Workers Compensation Insurance with statutofy limits, as required by the State
and/or jurisdiction in which the work is to be performed, and employer’s liability insurance with
limits of not less than one million dolla 1,000,000).

B. Commercial General Liability“Insurance and/o
covering liability arising out of premises, operations, petsonal inj
completed operations coverage, independen
insured contract, covera tion to the
the extent allowable ble law, w
($1,000,000) per oce illion dollar:

cess Liability Insurance
, advertising, products and

nt normally available and punitive damages to
limits of not less than one million dollars
$1,000,000) general aggregate/one million

C. : 1 Automobile Liability Insurance for coverage of owned and
non-ownéd and hired v or semi-trailers designed for travel on public roads, with a
mini combined sing than one million dollars ($1,000,000) each accident for
bodily i erty damage

mbrella Liability Insurance with a limit of liability of twenty
per occurrence. These limits apply in excess of the employer’s
liability, commercia al liability and business/commercial automobile liability coverages
described above. This requirement can be met alone or via a combination of primary, excess
and/or umbrella insurdnce.

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

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

An entity may meet the Professional Liability Insurance requirements by requiring third-party
contractors, designers, or engineers, or other parties that are responsible for design and engineering
work associated with the Customer-Funded Upgrades, identified in Appendix I to this Upgrade
CSA, necessary for the transmission service to procure professional liability insurance in the
amounts and upon the terms prescribed by this section, and providing evidence of such insurance
to the other entity. Such insurance shall be procured from companies rated “A-,” VII or better by
AM Best and authorized to do business in a State or States in e Customer-Funded
Upgrades, identified in Appendix I to this Upgrade CSA, are 1 d. Nothing in this section
relieves the entity from complying with the insurance require . he event that the policies
of the designers, engineers, or other parties used to satisfy the'entity’s insurance obligations under
this section become invalid for any reason, including but imited to: (1) the policy(ies) lapsing
or otherwise terminating or expiring; (ii) the coverag its of such policy(ieshare decreased; or
(ii1) the policy(ies) do not comply with the terms and conditions of the PJM Tariffjentity shall be
required to procure insurance sufficient to meet the irement$of this section, such that there is
no lapse in insurance coverage. Notwithstanding the foregoing, inthe event anfentity will not
design, engineer or construct or cause to design, engineer or construct any new Customer-Funded
Upgrades, Transmission Provider, in i

, , iscretion, may the requirement that an entity
maintain the Professional Liability Insura suant to this s )

11.2 Additional Insureds.

ercial Automobile Liability and Excess and/or
ructing Entity (“Insuring Constructing Entity”)

ibutory for any liability arising out of that party’s negligence, and shall
apply to such extent without consideration for other policies separately carried and shall state that
each insured is provided coverage as though a separate policy had been issued to each, except the
insurer’s liability shall not be increased beyond the amount for which the insurer would have been
liable had only one insured been covered. Each Insuring Constructing Entity shall be responsible
for its respective deductibles or retentions.
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(b) If any coverage is written on a Claims First Made Basis, continuous coverage shall
be maintained or an extended discovery period will be exercised for a period of not less than two
(2) years after termination of this Upgrade CSA.

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

11.4 No Limitation of Liability.

The requirements contained herein as to the types and limits of all i
the Constructing Entities are not intended to and shall not in a
liabilities and obligations assumed by the Parties under this U

to be maintained by
anner, limit or qualify the

11.5 Self-Insurance.

Notwithstanding the foregoing, each Constructing Entity may, self-insure to meet,the, minimum
insurance requirements of this section to the extent it maintains aself-insurance program; provided
that such Constructing Entity’s senior secured debt is rateddat investment grade or better by
Standard & Poor’s and its self-insurance program meets the minimum insurance requirements of

this Section 11. For any period of time g a Constructing ’s senior secured debt is unrated
by Standard & Poor’s or is rated at les investment gra Standard & Poor’s, it shall

Parties that it meets the requirements to self-1
minimum insurance requi in a manner cofiSistent with that specified in Section 11.6 of this
Appendix III.

11.6 Notices; Certificates. of 1
Prior to the ¢on ursuant to'this Upgrade CSA, the Constructing Entities agree
videncing the insurance coverage obtained in accordance
ertificates of insurance shall indicate that the certificate
insured under the Commercial General Liability,
bile Liability and Excess and/or Umbrella Liability coverages, and
with a waiver of subrogation in favor of the other Interconnected
Entities. All polic i ance shall provide for thirty days prior written notice of cancellation
or material adverse chan If the policies of insurance do not or cannot be endorsed to provide
thirty days prior written notice of cancellation or material adverse change, each Constructing
Entity shall provide the other Constructing Entities with thirty days prior written notice of
cancellation or material adverse change to any of the insurance required in this Upgrade CSA.

11.7  Subcontractor Insurance.
In accord with Good Utility Practice, each Constructing Entity shall require each of its

subcontractors to maintain and provide evidence of insurance coverage of types, and in amounts,
commensurate with the risks associated with the services provided by the subcontractor. Bonding
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of contractors or subcontractors shall be at the hiring Constructing Entity’s discretion, but
regardless of bonding, the Transmission Owner shall be responsible for the performance or non-
performance of any contractor or subcontractor it hires.

11.8 Reporting Incidents:

The Parties shall report to each other in writing as soon as practical all accidents or occurrences
resulting in injuries to any person, including death, and any property damage arising out of this
Upgrade CSA.

12.0 Indemnity

12.1 Indemnity.

Each Constructing Entity shall indemnify and hold harmless the other Parties, and the other
Parties’ officers, shareholders, stakeholders, memberS, managers, representatives, directors, agents
and employees, and Affiliates, from and against afty 11 loss, liability, damage, cﬁr expense
to third parties, including damage and liability for bodily injury to or death of persons, or damage
to property of persons (including reasonable attorneys® fees and expenses, litigation costs,
consultant fees, investigation fees, sumsipaid in settlements ims, penalties or fines imposed
under Applicable Laws and Regulations, such fees and ses incurred in enforcing this
indemnity or collecting any sums due hercunder) (eellectively, ’) to the extent arising out
of, in connection with or resulting from: (i) the i ifying Constructing Entity’s breach of any
of the representations or warranties made in, of the indémnifying Constructing Entity or
igations under, this Upgrade CSA; or (ii) the
ifying Constructing Entity or its contractors;
Entity shall not have any indemnification

or delay is materially prejudicial to the indemnifying Constructing Entity. The Indemnified Person
shall cooperate with the indemnifying Constructing Entity with respect to the matter for which
indemnification is claimed. The indemnifying Constructing Entity shall have the right to assume
the defense thereof with counsel designated by such indemnifying Constructing Entity and
reasonably satisfactory to the Indemnified Person. If the defendants in any such action include
one or more Indemnified Persons and the indemnifying Constructing Entity and if the Indemnified
Person reasonably concludes that there may be legal defenses available to it and/or other
Indemnified Persons which are different from or additional to those available to the indemnifying
Constructing Entity, the Indemnified Person shall have the right to select separate counsel to assert
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such legal defenses and to otherwise participate in the defense of such action on its own behalf. In
such instances, the indemnifying Constructing Entity shall only be required to pay the fees and
expenses of one additional attorney to represent an Indemnified Person or Indemnified Persons
having such differing or additional legal defenses. The Indemnified Person shall be entitled, at its
expense, to participate in any action, suit or proceeding, the defense of which has been assumed
by the indemnifying Constructing Entity. Notwithstanding the foregoing, the indemnifying
Constructing Entity shall not: (i) be entitled to assume and control the defense of any such action,
suit or proceedings if and to the extent that, in the opinion of the Indemnified Person and its
counsel, such action, suit or proceeding involves the potential impositien of criminal liability on
the Indemnified Person, or there exists a conflict or adversity of inte een the Indemnified
Person and the indemnifying Constructing Entity, in such even indemnifying Constructing
Entity shall pay the reasonable expenses of the Indemnified Person; i1) settle or consent to the
entry of any judgment in any action, suit or proceeding without the consent of the Indemnified
Person, which shall not be unreasonably withheld, conditioned or delayed.

12.3 Indemnified Person.

If an Indemnified Person is entitled to indemnification under this Seetion 12 as a result of a claim
by a third party, and the indemnifying Constructing Entity. fails, after notice and reasonable
opportunity to proceed under this Se" n 12, to assum defense of such claim, such
Indemnified Person may at the expense o indemnifying Co cting Entity contest, settle or

ity is obligated to indemnify and hold any Indemnified Person
the Indemnified Person shall be the amount
surance or other recovery.

If the indemnifying Co
harmless under this. Se 12, the amount owin

on 12, the liability of a Party shall be limited to direct
law are waived. Under no circumstances shall any Party

in this Section 12. thout regard to the cause or causes related thereto, including the
negligence of any Party, whether such negligence be sole, joint or concurrent, or active or passive.
This limitation on damiages shall not affect any Party’s rights to obtain equitable relief as otherwise
provided in this Upgrade CSA. The provisions of this Section 12 shall survive the termination or
expiration of this Upgrade CSA.

12.6 Limitation of Liability in Event of Breach.

A Breaching Party shall have no liability hereunder to any other Party, and each other Party hereby
releases the Breaching Party, for all claims or damages it incurs that are associated with any
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interruption in the availability of the Customer-Funded Upgrades identified in Appendix I to this
Upgrade CSA, the Transmission System, or Transmission Service, or associated with damage to
the Customer-Funded Upgrades identified in Appendix I to this Upgrade CSA, except to the extent
such interruption or damage is caused by the Breaching Party’s gross negligence or willful
misconduct in the performance of its obligations under this Upgrade CSA.

12.7 Limited Liability in Emergency Conditions.

Except as otherwise provided in the PJM Tariff or the Operating Agreement, no Party shall be
liable to any other Party for any action that it takes in responding to gency Condition, so
long as such action is made in good faith, is consistent with Utility Practice and is not
contrary to the directives of the Transmission Provider or the ion Owner with respect to
such Emergency Condition. Notwithstanding the above, Upgrade Customer shall be liable in the
event that it fails to comply with any instructions of Tr. ission Providerior the Transmission

Owner related to an Emergency Condition.

13.0 Breach, Cure And Default
13.1 Breach.
A Breach of this Upgrade CSA shall incl

(a) The failure to pay any amoun

(b) The failur: ly with any
including but not limit rial breach
this Upgrade CSA;

terial term or condition of this Upgrade CSA
a representation, warranty or covenant made in

(c) Assignment of this Upgradés€SA«in a manner inconsistent with the terms of this

Upgrade CSA

vide information or data required to be provided to
ade CSA for such other Party to satisfy its obligations under this

In the event of a Breach, a Party not in Breach of this Upgrade CSA shall give written notice of
such Breach to the Breaching Party, the other Party and to any other persons that the Breaching
Party identifies in writing prior to the Breach. Such notice shall set forth, in reasonable detail, the
nature of the Breach, and where known and applicable, the steps necessary to cure such Breach.
In the event of a Breach by Upgrade Customer, Transmission Provider or the Transmission Owner
agree to provide notice of such Breach, in the same manner as its or their notice to Upgrade
Customer, to any Project Finance Entity, provided that the Upgrade Customer has provided
Transmission Provider and the Transmission Owner with notice of an assignment to such Project
Finance Entity(ies) and has identified such Project Finance Entities as contacts for notice.
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13.3 Cure and Default.

A Party that commits a Breach and does not take steps to cure the Breach pursuant to this Section
is automatically in Default of this Upgrade CSA, and its Upgrade Request and this Agreement
shall be deemed terminated and withdrawn. Transmission Provider shall take all necessary steps
to effectuate this termination, including submitted the necessary filings with FERC.

13.3.1 Cure of Breach.

13.3.1.1 Except for the event of Breach set forth in secti .1(a) above, the Breaching
Interconnection Party (a) may cure the Breach irty (30) days of the time
the Non-Breaching Party sends such notice; or (b) if the Breach cannot be cured
within thirty (30) days, may commence 1 d*faith all steps, that are reasonable
and appropriate to cure the Breach within such thirty (30) ‘day, time period and
thereafter diligently pursue such action to completion pursuantto ztyhn to cure,

which shall be developed and agrée writing, by the Interconnection Parties.
Such agreement shall not be unreasonably withheld.

13.3.1.2 In an event of Breach s% section 13:

Party shall cure the Breac in five (5) day
Breach. If the Breaching Interconnéetion Party is pgrade Customer, and the
Upgrade Customer fails to paysan amount'due withip five (5) days from the receipt
ission Providér’may use Security to cure such
uses Security to cure such Breach, Upgrade
ult and its project and this Agreement shall be

the Breaching Interconnection
the receipt of notice of the

shall not constitute a of the right to pursue other available remedies.

13.5 Remedies Cumulative.

No remedy conferred by any provision of this Upgrade CSA is intended to be exclusive of any
other remedy and each and every remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity or by statute or
otherwise. The election of any one or more remedies shall not constitute a waiver of the right to
pursue other available remedies.
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14.0 Termination
14.1 Termination
14.1.1 Upon Completion of Construction:

14.1.1.1 Conforming Upgrade CSAs

FERC on

If this Upgrade CSA is conforming and, therefore, is only reported to ;
ion Provider receives

PJM’s Electric Quarterly Report, it shall terminate upon the date Tr.
written notice, in a form acceptable to the Transmission Provide the Transmission that the
following conditions have occurred: (i) completion of co of all Customer-Funded
Upgrades identified in Appendix I to this Upgrade CSA; (ii) final payment of all Costs due and
owing under this Upgrade CSA; and (iii) termination o rights providedyunder this Upgrade
CSA.

14.1.1.2 Non-Conforming Upgrade CSAs ) r

If this Upgrade CSA is non-conforming and, therefore, has been filed with and accepted by the
CommissionFERC, it shall terminate u a) Transmission ider receiving written notice, in
a form acceptable to Transmission m Owner that the following
conditions have occurred: (i) completion ofieonstruetion of Custo nded Upgrades identified
in Appendix I to this Upgrade CSA;; (ii) s due and owing under this
Upgrade CSA; (iii) termination of all rights prowi nderthis Upgrade CSA; and (b) the effective
date of Transmission Proyi cellation o pgrade CSA in accordance with Commission
rules and regulations. i serve the Transmission Owner and Upgrade
Customer with a cop f any Upgrade CSA in accordance with

Upon the cancellation©of this Upgrade CSA by the Upgrade Customer, the Upgrade Customer shall
be liable to pay to the Transmission Owner or Transmission Provider all Cancellation Costs in
connection with the Upgrade CSA. Cancellation costs may include costs for Network Upgrades
assigned to Upgrade Customer, in accordance with the Tariff and as reflected in this Upgrade CSA,
that remain the responsibility of Upgrade Customer under the Tariff. This shall include costs
including, but not limited to, the costs, cost for such Network Upgrades to the extent such
cancellation would be a Material Modification, or would have an adverse effect or impose costs
on other Upgrade Customers in the Cycle. In the event the Transmission Owner incurs
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Cancellation Costs, it shall provide the Transmission Provider, with a copy to the Upgrade
Customer, with a written demand for payment and with reasonable documentation of such
Cancellation Costs. The Upgrade Customer shall pay the Transmission Provider each bill for
Cancellation Costs within thirty (30) days after, as applicable, the Transmission Owner’s or
Transmission Provider’s presentation to the Upgrade Customer of written demand therefor,
provided that such demand includes reasonable documentation of the Cancellation Costs that the
invoicing party seeks to collect. Upon receipt of each of Upgrade Customer’s payments of such
bills of the Transmission Owner, Transmission Provider shall reimburse the Transmission Owner
for Cancellation Costs incurred by the latter.

14.2.3 Disposition of Customer-Funded Upgrades Upon Can

Upon cancellation of this Upgrade CSA by the Upgrade Customer, Transmission Provider, after
consulting with the Transmission Owner, may, at the cost and expense of the Upgrade
Customer, authorize the Transmission Owner to: (a)d€ancel supplier and contractor orders and
agreements entered into by the Transmission Ownerfo design, engineer, construet, install, operate,
maintain and own Customer-Funded Upgrades ide d in endix I to this Lﬁ:lde CSA,
provided, however, that Upgrade Customer shall have thexight to choose to takeelivery of any
equipment ordered by the Transmission Owner for which Transmission Provider otherwise would
authorize cancellation of the purchaséyporder; (b) remov Customer-Funded Upgrades,
identiﬁed in Appendix I to this Upgrade ission Owner; (c) partially or

as necessary to preserve the 1ntegr1ty or T bility f the Trans ssion System, provided that

Upgrades as determined i nce with th Tariff; or (d) undo any of the changes to the
Transmission System de pursuant'to this Upgrade CSA. To the extent that the
Upgrade Customer ha i at_is unused upon cancellation or which is
removed pursuant to this i Upgrade Cus
such equipment; alternatlvely, in'the event that the’Upgrade Customer does not wish to take back
title, the Transmiss elect to paythe Upgrade Customer a mutually agreed amount

14.2.4

for payment of the sion Owner’s Costs incurred up to the date of Upgrade Customer’s
notice of termination pursuant to this Section and the costs of completion of some or all of the
Customer-Funded Upgrades, or specific unfinished portions thereof, and/or removal of any or all
of such Customer-Funded Upgrades that have been installed, to the extent that Transmission
Provider determines such completion or removal to be required for the Transmission Provider
and/or the Transmission Owner to perform their respective obligations under the PJM Tariff,
provided, however, that Upgrade Customer’s payment of such costs shall be without prejudice to
any remedies that otherwise may be available to it under this Upgrade CSA for the Default of the
Transmission Owner.
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14.3  Survival of Rights.

The obligations of the Parties hereunder with respect to payments, Cancellation Costs, warranties,
liability and indemnification shall survive termination to the extent necessary to provide for the
determination and enforcement of said obligations arising from acts or events that occurred while
this Upgrade CSA was in effect. In addition, applicable provisions of this Upgrade CSA will
continue in effect after expiration, cancellation or termination to the extent necessary to provide
for final billings, payments, and billing adjustments.

14.4 Filing at FERC.

The Transmission Provider shall make a filing with FERC pur, ection 205 of the Federal

Power Act effectuating the termination of this Upgrade CSA @as requir:

15.0 Force Majeure

15.1 Notice. } r

A Party that is unable to carry out an obligation imposed on it by this Upgrade CSA due to Force
Majeure shall notify the other Parties in Wr by teleph ithin a reasonable time after the
occurrence of the cause relied on.

15.2 Duration of Force Majeure.

whatever performance is affected only for'the duration of the Force Majeure and while the Party
exercises SO . viate such'situation. As soon as the non-performing Party is

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

16.1 Term.

During the term of this Upgrade CSA, and for a period of three (3) years after the termination of
this Upgrade CSA, except as otherwise provided in Section 16 of this Upgrade CSA, each Party
shall hold in confidence, and shall not disclose to any person, Confidential Information provided
to it by any Party.

16.2  Scope.

Confidential Information shall not include information that the receiving'Party can demonstrate:
(1) 1s generally available to the public other than as a res a disclosure byythe receiving Party;
(i1) was in the lawful possession of the receiving Party et a non-confidential basis before receiving
it from the disclosing Party; (iii) was supplied to thefreceiving gy without restrietion by a third

party, who, to the knowledge of the receiving Party, due inquiry, was under no obligation to
the disclosing Party to keep such information confidentials (iv) wassindependently developed by
the receiving Party without reference to Confidential Information of the disclosing Party; (v) is, or
becomes, publicly known, through no wmt or omissi the receiving Party or breach of
this Upgrade CSA; or (vi) is required, in ce with Secti .7 of this Appendix III, to be
disclosed to any Governmental Authority or s otherwise requi be disclosed by law or
subpoena, or is necessary in any legal proceeding establishing rights and obligations under this

such person has first been advised of the confidentiality provisions
to comply with such provisions. Notwithstanding the foregoing, a

Party that provid tial Information of another Party to any person shall remain
responsible for any g'of Confidential Information in contravention of this Section.
16.4 Rights.

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

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

16.6 Standard of Care.

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

16.7 Order of Disclosure.

If a Governmental Authority with the right, power, appaw; authority to do rrequests or
requires a Party, by subpoena, oral deposition, interrogatories,\requests for/ production of
documents, administrative order, or otherwise, to disclose Confidential Information, that Party
shall provide the Party that provided thé&information with p t prior notice of such request(s)
or requirement(s) so that the providing Kﬁy seek an appropriate protective order, or waive
compliance with the terms of this Upgrade,CSA. sNotwithstand e absence of a protective
order, or agreement, or waiver, the Party i or order may disclose such
Confidential Information which, in the opini counsel; )ﬁe Party is legally compelled to
to obtain reliable assurance that confidential
ation so furnished.

Upon termination of thi SA for any reason, each Party shall, within ten (10) calendar

days of récei m another Party, use Reasonable Efforts to destroy, erase,
or delé d deletion certified in writing to the requesting Party)
or to reft ithout retaining copies thereof, any and all written or
electronic dential Infort atlon received from the requesting Party.

16.9 Remedie

The Parties agree that monetary damages would be inadequate to compensate a Party for another
Party’s Breach of its Obligations under this Section 16. Each Party accordingly agrees that the
other Party shall be entitled to equitable relief, by way of injunction or otherwise, if the first Party
breaches or threatens to breach its obligations under this Section, which equitable relief shall be
granted without bond or proof of damages, and the receiving Party shall not plead in defense that
there would be an adequate remedy at law. Such remedy shall not be deemed to be an exclusive
remedy for the breach of this Section, but shall be in addition to all other remedies available at law
or in equity. The Parties further acknowledge and agree that the covenants contained herein are
necessary for the protection of legitimate business interests and are reasonable in scope. No Party,
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however, shall be liable for indirect, incidental, consequential, or punitive damages of any nature
or kind resulting from or arising in connection with a Breach of any obligation under this Section
16.

16.10 Disclosure to FERC or its Staff.

Notwithstanding anything in this Section to the contrary, and pursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of an investigation or otherwise, requests information from
one of the Parties that is otherwise required to be maintained in comfidence pursuant to this
Upgrade CSA, the Party, shall provide the requested information to r its staff, within the
time provided for in the request for information. In providing the i ation to FERC or its staff,
the Party must, consistent with 18 C.F.R. § 388.112, request information be treated as
confidential and non-public by FERC and its staff and that theinformation be withheld from public
disclosure. Parties are prohibited from notifying the othér Parties to this Upgrade CSA prior to
the release of the Confidential Information to affrnissionFERC or its'staff. A Party shall
notify the other Parties when it is notified by FERC of its staff tﬁrequest to releaslgnﬁdential

Information has been received by FERC, at which/timy of the'Parties may respond before such
information would be made public, pursuant to 18 C.F.R. § 388.112:

16.11 Non-Disclosure ‘
Subject to the exception noted above in Section16.10.0f this Appe 111, no Party shall disclose

Confidential Information of Party to any persen not loyed or retained by the disclosing Party,
except to the extent disclosure is: (i) required\by daw; (i) reasonably deemed by the disclosing
Party to be required in co with a dispute’between or/among the Parties, or the defense of
litigation or dispute; y consent of the Party that provided such
Confidential Informati asonably withheld; or (iv) necessary to fulfill
its obligations under this ission service provider or a Control Area
operator including disclosing the Confidential Information to an RTO or ISO or to a regional or
national reliabili rganizati Prior to “any disclosures of another Party’s Confidential
i the disclosing Party shall promptly notify the other Parties
d cooperate with the other Parties in seeking to protect
disclosure by confidentiality agreement, protective order

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

16.13 Return or Destruction of Confidential Information.
If any Party provides any Confidential Information to another Party in the course of an audit or
inspection, the providing Party may request the other Party to return or destroy such Confidential

Information after the termination of the audit period and the resolution of all matters relating to
that audit. Each Party shall make Reasonable Efforts to comply with any such requests for return
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or destruction within ten days after receiving the request and shall certify in writing to the
requesting Party that it has complied with such request.

17.0 Information Access And Audit Rights
17.1 Information Access.

Subject to Applicable Laws and Regulations, each Party shall make available to the other Parties
information necessary: (i) to verify the Costs incurred by the other Party,.for which the requesting
Party is responsible under this Upgrade CSA and the PJM Tariff; a carry out obligations
and responsibilities under this Upgrade CSA and the PJM Tariff.4The Parties shall not use such
information for purposes other than those set forth in this Se d to enforce their rights
under this Upgrade CSA and the PJM Tariff.

17.2  Reporting of Non-Force Majeure Events.

Each Party shall notify the other Parties when it beco aware}its inability to coﬁy with the
provisions of this Upgrade CSA for a reason other than an evént of force majeure as defined in
Section 1.21 of Appendix 2 of this Attachment GG. The Parties agree to cooperate with each other
and provide necessary information regatding such inability ply, including, but not limited
to, the date, duration, reason for the inab&omply, and co e actions taken or planned to
be taken with respect to such inability to comply Notwithstan e foregoing, notification,
cooperation or information provided under this Section 17 shall not entitle the receiving Party to
allege a cause of action for anticipatory breac

17.3  Audit Rights.

Subject to the requiremen co tiality of thi grade CSA and the PJM Tariff, each Party
shall have the rrght durmg normal business houts;and upon prior reasonable notice to the pertinent
S e other Party s accounts and records pertaining to such Party s

Party not later t
shall preserve al

1 twenty-four months after the event as to which the audit is sought. Each Party
ords held by it for the duration of the audit period.

17.4 Waiver.
Any waiver at any time by any Party of its rights with respect to a Breach or Default under this
Upgrade CSA, or with respect to any other matters arising in connection with this Upgrade CSA,
shall not be deemed a waiver or continuing waiver with respect to any other Breach or Default or

other matter.

17.5 Amendments and Rights under the Federal Power Act.
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Except as set forth in this Section 17, this Upgrade CSA may be amended, modified, or
supplemented only by written agreement of the Parties. Such amendment shall become effective
and a part of this Upgrade CSA upon satisfaction of all Applicable Laws and Regulations. In the
event an amendment is desired, Transmission Provider, consistent with Tariff, Part IX, section 1,
Transmission Provider shall tender an agreement to amend. No later than fifteen (15) Business
Days after Transmission Provider’s tender for execution of such agreement, Prejeet

DeveleperUpgrade Customer shall e1ther (1) execute the agreement —er—ér—r}—reqaest—m—wr—r—tmg

e&he%@—exeeat%ﬂ%%agreemeﬁt—er (i1) request in wrltlng ( ute re

Tariff, Part I, section 12 or, if concerning the Regional ] ion Plan consistent
with Operating Agreement, Schedule 5;; or (g)_reque ( 1 g
agreement be filed unexecuted with i
agreement shall be deemed be terminated and
with these requirements. Not later than fifteen
Transmission OwserProvider that Upgrade Customer h ecuted the agreement Developer,
Transmission PreviderOwner shall eithes: (i) execute the ent;-er (il) request in writing
dispute resolution as allowed under Ta if concerning the Regional
Transmission Expansion Plan, consistent with Opetz 2

hts of any Party under Section 206 of the Federal Power Act and/or
FERC’s rules and 1 i ereunder. The terms and conditions of this Upgrade CSA shall be
amended, as mut the Parties, to comply with changes or alterations made necessary

17.6 Regulatory Requirements.

Each Party’s performance of any obligation under this Upgrade CSA for which such Party requires
approval or authorization of any Governmental Authority shall be subject to its receipt of such
required approval or authorization in the form and substance satisfactory to the receiving Party, or
the Party making any required filings with, or providing notice to, such Governmental Authorities,
and the expiration of any time period associated therewith. Each Party shall in good faith seek,
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and shall use Reasonable Efforts to obtain, such required authorizations or approvals as soon as
reasonably practicable.

18.0 Representations and Warranties
18.1 General.
Each Constructing Entity hereby represents, warrants and covenants as follows, with these

representations, warranties, and covenants effective as to the Constructing Entity during the full
time this Upgrade CSA is effective:

18.1.1 Good Standing.

Such Constructing Entity is duly organized or formed, a
standing under the laws of its State of organization or
laws of the respective State(s) in which it is incorp

licable, validlyexisting and in good
ation, and is in good standing under the

) N y

Such Constructing Entity has the right,power and authorit nter into this Upgrade CSA, to
become a Party thereto and to perform it igati i

18.1.2 Authority.

Entity in accordance with its terms, exce
applicable bankruptcy, insolvency, reorganiz
generally and by general i
proceeding in equity orf@t law).

18.1.3 No Confli

The execution ance of this Upgrade CSA does not violate or conflict with

cuments, or bylaws or operating agreement, of such
icense, permit, order, material agreement or instrument

19.1 Coordinatic

Upgrade Customer and the Transmission Owner shall coordinate the timing and schedule of all
inspection and testing of the Customer-Funded Upgrades, identified in Appendix I to this Upgrade
CSA.

19.2 Inspection and Testing.

Each Constructing Entity shall cause inspection and testing of any Customer-Funded Upgrades
that it constructs in accordance with the provisions of this section. The Parties acknowledge and
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agree that inspection and testing of facilities may be undertaken as facilities are completed and
need not await completion of all of the facilities that a Constructing Entity is building.

Upon the completion of the construction and installation, but prior to energization, of any
Customer-Funded Upgrades constructed by the Transmission Owner, the Transmission Owner
shall have the same inspected and/or tested by qualified personnel or a qualified contractor to
assess whether the facilities substantially comply with Applicable Standards. Subject to
Applicable Laws and Regulations, said inspection and testing shall be held on a mutually agreed-
upon date, and the Upgrade Customer and Transmission Provider shall have the right to attend and
observe, and to obtain the written results of, such testing.

19.43 Notification and Correction of Defects

In the event that inspection and/or testing of any C
Transmission Owner identifies any defects or failures te‘comply with ApplicablesStandards in such
facilities, Transmission Owner shall take appropriaté action to correct any such'defects or failures
within 20 days after it learns thereof. In the event't cha c&ct or failure canrrr;asonably
be corrected within such 20-day period, Transmission Ownér shall commence the necessary
correction within that time and shall thereafter diligently pursue it to completion.

20.0—[Reserved} ‘

24.0  Operation and Maintenance of Merchant Network Up S.

ersFunded “Upgrades built by the

ransmission Owner that owns Merchant
the expense of the Upgrade Customer shall
ades at the expense of the Upgrade Customer.
erchant Network Upgrade charges is set

the Transmission Owner, after the Initial Operation of the
Merchant Netv , Upgrade Customer shall pay one or more of the types of recurring
charges described is section to compensate the Transmission Owner for costs incurred in
performing certain o gations under this Appendix III. All such charges shall be stated in
SCHEDULE B of the Upgrade CSA. Permissible charges under this section may include:

(a) Administration Charge - Any such charge may recover only the costs and
expenses incurred by the Transmission Owner in connection with administrative obligations such
as the preparation of bills. An Administration Charge shall not be permitted to the extent that the
Transmission Owner’s other charges to the Upgrade Customer under the same Upgrade CSA
include an allocation of the Transmission Owner’s administrative and general expenses and/or
other corporate overhead costs.
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(b) Merchant Network Upgrade Operations and Maintenance Charge - Any such
charge may recover only the Transmission Owner’s costs and expenses associated with operation
and maintenance charges related to the Upgrade Customer’s Merchant Network Upgrade owned
by the Transmission Owner.

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

2521.2 FERC Filings.

To the extent required by law or regulation, each Party shall se acceptance or approval

of its respective charges or the methodology for the calculati

228



SCHEDULE A

NEGOTIATED CONTRACT OPTIONS
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
MERCHANT NETWORK UPGRADES
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SCHEDULE C

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

1. Facilities for which the Developer Party has sole gost responsibility

il. Facilities for which a Network Upgrad
Agreement is required.

ost Responsibility Service
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Tariff, Part IX, Subpart F
Cost Responsibility Agreement
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Service Agreement No. [ ]

(Project Identifier #-)

COST RESPONSIBILITY AGREEMENT
By and Between
PJM INTERCONNECTION, L.L.C.
And
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Service Agreement No. [ ]

COST RESPONSIBILITY AGREEMENT
By and Between
PJM INTERCONNECTION, L.L.C.
And o

(Project Identifier #__ )

RECITALS ( \

This Cost Responsibility Agreement (“Agreemem‘ted as of [Insert Date], 1s made and
entered into by and between [Insert Project Developer Name]| (“PrOJect De‘velop and PJM
Interconnection, L.L.C. (“Transmission Provider” Project Developer and
Transmission Provider each may be referred to here > or, collectively, “Parties.”
Capitalized terms used in this Agreement, unless othe dicated, shall have the meanings
ascribed to them in the PJM Open Access Transmission “Tarift”). For purposes of the
Agreement, the terms “Generation Intereofinection Procedu r “GIP” will refer to the
interconnection procedures set forth in {Instructions: use Tariff, Part VII if this is a transition
period agreement, or use Tariff, Part VIII if this is a post-transition period agreement}. [Possible
Language: This Agreement supersedes the (name of agreement) between PJM Interconnection,
L.L.C. and (former agreement Project Developer name), dated (insert date of former agreement).
This paragraph and the following WHEREAS clauses can be edited as appropriate if there is no
former agreement, and this CRA is being into in connection with a merger/re-organization or other
agreement or transaction].

[“PPA[s]”]).
\% S, Project

on [Insert Expiration Date[s]].
<«

perates an existing generating facility within the
y to [an existing Power Purchase Agreement[s] (the

eveloper has notified the Transmission Provider its [PPA[s]] expire

WHEREAS;," the /Project Developer proposes to enter into a form of Generation
Interconnection Agreement (“GIA”) with PJM and the Transmission Owner coincident with the
expiration of the [PPA[s]] in order to establish an interconnection with the PJM Transmission
System for the purposes of making wholesale sales in the PJM Region (the “Project Developer
Request”).

WHEREAS, consistent with Order No. 2003!, Project Developer need not submit an
Interconnection Request pursuant to GIP, Section [to be determined], provided it represents that

Standardization of Generator Interconnection Agreements and Procedures, Order No.
2003 at PP 814 and 815, FERC Stats. & Regs. 31,146 (2003), order on reh’g, Order No.
2003-A, FERC Stats and Regs. q 31,160, order on reh’g, Order No. 2003-B, FERC Stats.
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it is a Qualifying Facility and the output and operating characteristics of its existing generation
facility (“Generating Facility”) will continue to be substantially the same as the output and
operating characteristics of the Generating Facility as set forth in the existing Project Developer
[PPA[s]].

WHEREAS, the Transmission Provider must perform certain modeling, studies or analysis
to determine whether the Project Developer may enter into a GIA wit and the Transmission
Owner.

NOW, THEREFORE, in consideration of and subjectdto the al covenants contained
herein, the Parties agree as follows:

COST RESPONSIBILITY

1. Project Developer elects, and PJM agrees to certain modeling, studies or analysis
to verify and ensure that the interconnection of'Genefating Facility meets the necessary
system interconnection requirements as specifie the Tariff and associated PJM
Manuals, as appropriate.

2. The scope of the modeling, studies‘or analysis,shall be su
forth in Attachment A to this Agree

to the assumptions as set

3.
4.
, the Transmission Provider’s good faith estimate for the time to
is {instuctionsinstructions: provide estimated time to complete
5. Project Deve agrees that it shall reimburse the Transmission Provider for the actual
costs incurred or expended by the Transmission Provider and Transmission Owner in
connection with the modeling, studies or analysis (above and beyond the deposits
submitted pursuant to paragraph 4 above) within twenty (20) days of receiving an invoice
for such costs. Actual costs may exceed the study deposit.
6. Within one hundred and twenty (120) days after the Transmission Provider completes the

modeling, studies or analysis, Transmission Provider shall provide a final invoice (“Final

& Regs. 31,171 (2004), order on reh’g, Order No. 2003-C, FERC Stats. & Regs. 31,190
(2005), aff’d sub nom, Nat’l Ass’n of Regulatory Util. Comm’rs v. FERC, 475 F.3d 1277
(D.C. Cir. 2007), cert denied, 552 U.S. 1230 (2008).
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10.

Invoice”) which will include an accounting of the actual costs incurred in performing the
modeling, studies or analysis. Within twenty (20) days of receiving the Final Invoice, the
Project Developer shall make any payment due to the Transmission Provider and/or the
Transmission Owner that is necessary to resolve any differences between (a) the Project
Developer’s cost responsibility under this Agreement and the Tariff for the actual cost of
the modeling, studies or analysis; and (b) Project Developer’s aggregate payments
(including deposits submitted pursuant to paragraph 4 above) remitted pursuant to this
Agreement prior to the issuance of the Final Invoice.

In the event that the Transmission Provider anticipates that th
studies or analysis will exceed the deposits submitted infaccordance with paragraph 4
above, the Transmission Provider shall provide the Proj loper with an estimate of
the modeling, studies or analysis costs. Upon receipt of the estimate of such modeling,
studies or analysis costs, the Project Develop y ‘withdraw  its, Project Developer
Request and terminate this Agreement by providing written notice of'such withdrawal and
termination to the Transmission Provider avithin 20 usiness Days of receiving such
estimate. If Project Developer fails to pay’su ounts, then Transmission VVlder shall
deem this Agreement to be terminated and withdrawn.J the Pro_] ect Developer withdraws
its Project Developer Request and terminates this Agreement prior to the completion of the
modeling, studies or analysis Project Develo rees to pay actual costs of the
modeling, studies or analysis per p until the ti uch request to withdraw and
terminate.

osts of the modeling,

Project Develop rees provide all rmation requested by the Transmission
Provider necessary ‘to 'completethe required modeling, studies or analysis. Subject to
ement and to the extent required by GIP, Section [to be
identiality of information provided by Project Developers),
is paragraph 8 shall be and remain confidential.

requisite modeling, studies or analysis, the Transmission Provider
all inforrnation provided to it by the Project Developer Upon

Transmission P er’s OASIS to the extent requlred and, to the extent required by
Commission regulations, will be made publicly available upon request, except that the

identity of the/Project Developer shall be remain confidential and will not be posted on
OASIS.

Project Developer acknowledges that, consistent with the Tariff, the Transmission Provider
may contract with consultants, including the Transmission Owners, to provide services or
expertise in the modeling, studies or analysis process and that the Transmission Provider
may disseminate information to the Transmission Owner.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY
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1.

12.

13.

In modeling, studying or analyzing Project Developer’s Request, the Transmission
Provider, the Interconnected Transmission Owner(s), and any other subcontractors
employed by the Transmission Provider shall have to rely on information provided by the
Project Developer and possibly by third-parties and may not have control over the accuracy
of such information. Accordingly, NEITHER THE TRANSMISSION PROVIDER, THE
TRANSMISSION OWNER(S), NOR ANY OTHER SUBCONTRACTOR EMPLOYED
BY THE TRANSMISSION PROVIDER MAKES ANY WARRANTIES, EXPRESS OR
IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHO TATION IMPLIED
WARRANTIES OF MERCHANTABILITY AND FIT S FOR A PARTICULAR
PURPOSE WITH REGARD TO THE ACCURACY, T, OR CONCLUSIONS,
OF THE MODELING, STUDIES OR ANALYSIS. The Project Developer acknowledges
that it has not relied on any representations or w tiés not speeifieally set forth herein
and that no such representations or warrantiés have formed the ‘basis of its bargain
hereunder. Neither this Agreement, nor model'i studies or ‘analysis prepared

hereunder is intended, nor shall either H¢ reted, 'to constitute agreement by the
Transmission Provider or the Transmission Owher(s) to ‘provide any dnterconnection
service to or on behalf of the Project Developer at this point in time or in the future.

Project Developer agrees that in\ﬂnt will the Transmission Provider, Transmission

Transmission Ow, other subcontractors employed by the Transmission Provider
have been advi sibility of sugh a loss. Nor shall the Transmission Provider,
Transmission her subcontragtors employed by the Transmission Provider
be liable for any i ivery or of th

in the prepara
C all be deemed third party beneficiaries of this provision entitled
/Limitation of Liability.”

ASSIGNMENT

No Party herein shall assign its rights or delegate its duties, or any part of such rights or
duties, under this Agreement without the written consent of the other Party, which consent
shall not be unreasonably withheld, conditioned, or delayed. Any such assignment or
delegation made without such written consent shall be null and void. A Party may make
an assignment in connection with the sale, merger, or transfer of a substantial portion or all
of its properties which it owns, so long as the assignee in such a sale, merger, or transfer
assumes in writing all rights, duties and obligations arising under this Agreement. _In the
event a consent to assignment is required or is desired, Transmission Provider, consistent
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with Tariff, Part X, section 1, shall tender a revised agreement to Project Developer. No
later than fifteen (15) Business Days after Transmission Provider’s tender for execution of
such agreement, Project Developer shall either: (i) execute the agreement (i1) request in
writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the
Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule
5; or (ii1) request in writing that the agreement be filed unexecuted with FERC, Such
agreement shall be deemed be terminated and withdrawn if Project Developer fails to
comply with these requirements. Following execution by Project Developer, Transmission
Provider shall either: (1) execute the agreement; or (ii) request ingyriting dispute resolution
as allowed under Tariff, Part I, section 12 or, if concerningéific Regional Transmission
Expansion Plan, consistent with Operating Agreement, Schéiule 5. Transmission Provider
may also file the agreement with FERC in unexecuted 2roject Developer does not
comply with the requirements above.

MISCELLANEOUS

14. Mpsaetiec-arrogtesaadetie-aryaithars “gareing s A9 a6

3 icated-beld w {16e. demand, or rgquest required
or permitted to be given by any Party to another 3 D instrument required or permitted
to be tendered or delivered by any Party in writing gother may be so given, tendered,
gonized nationa gier or by depositing the same
with the United States Postal ServiCeiiWigh, postage prep of delivery by certified or
registered mail addressed to the Pa sonal delivgly to the Party, at the address
specified below.

ge the notice information in this Agreement by giving five (5)
Business D tten notice prior to the effective date of the change.

+4-15. Subject to any‘hecessary regulatory acceptance, this Agreement shall become effective on

the date that it is executed by all Parties, or, if this Agreement is filed with Federal Energy
Regulatory Commission (“FERC”) unexecuted, upon the date specified by the FERC.

15:16. Breach:
a. A breach of this Agreement shall include:

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

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

iv. Failure of Project Developer to provide information or data required to be
provided pursuant to this Agreement in order forflransmission Provider to
perform the modeling, studies or analysis ass ith this Agreement.

b. Notice of Breach:
A Party not in breach shall give written notice 6fan event of breach to the breaching
Party. Such notice shall set forth, in reaso detail, the nature of the breach, and
where known and applicable, the steps to cure such'bréach. A Party that
commits a Breach and does not take s to cure the Breach pursuant.to this section
16 automatically in Default of this"A ,%ts project and tlﬁgreement
shall be deemed terminated and withdrawn., Transmission Provider shall take all
necessary steps to effectuate this termination,. including submitted the necessary

filings with FERC. ‘

c. Cure of Breach or Termination Pursuant to Breach:

i. Except for the event

ch set li;wl in section 16.a.i above, the
¢ the Breach within thirty (30) days of the time
ds from the receipt of such notice; or (b) if the
in thirty (30) days, may commence in good
¢ and appropriate to cure the Breach within
such thirty (30) day time period and thereafter diligently pursue such action

o, completion pursuantto a plan to cure, which shall be developed and

iting by the Interconnection Parties. Such agreement shall
withheld.

n an event of Breach set forth in section 16.a.i, the Breaching
ection Party shall may cure the Breach within five (5) days from
pt of notice of the Breach. If the Breaching Interconnection Party
Project Developer, and the Project Developer fails to pay an amount
¢ within five (5) days from the receipt of notice of the Breach,
Transmission Provider may use Security to cure such Breach. If
Transmission Provider uses Security to cure such Breach, Project Developer
shall be in automatic Default and its project and this Agreement shall be
deemed terminated and withdrawn

+6-17. Inaddition to Section 16 above, this Agreement may be terminated by the following means:
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19.

20.

21.

22.

23.

a. By Mutual Consent: This Agreement may be terminated as of the date on which
the Parties mutually agree to terminate this Agreement.

b. b—By Project Developer: The Project Developer may unilaterally terminate this
Agreement in accordance with the terms set forth in section 7 of this Agreement or
pursuant to Applicable Laws and Regulations upon providing Transmission Provider
thirty (30) days prior written notice thereof, provided that Project Developer is not in
breach under this Agreement.

18.b.

c. By Transmission Provider: Transmission Provider
Agreement in accordance with the Applicable
providing Project Developer thirty (30) days pri

terally terminate this
ws and Regulations upon
notice thereof.

No waiver by either Party of one or more breac
the provisions of this Agreement shall operate
further breach, whether of a like or differen

the other 1n performance of any of
e construed as a waiver of any other or
aracter.

This Agreement or any part thereof may not be amend%modiﬁed or watved other than
by a writing signed by all Parties hereto. In ‘the event an amendment is desired,
Transmission Provider, consistemith Tariff, Part ction 1, Transmission Provider
shall tender an agreement to a o later than n (15) Business Days after
Transmission Provider’s tender for executlon of such agre t, Project Developer shall
either: (1) execute the agreement; o t in, writing/dispute resolution as allowed
under Tariff, Part I, section 12 or, if co the Regional Transmission Expansion Plan,
consistent with O edule 5—913 or (ii1) request in writing that the
agreement be ssterFERC.  Such agreement shall be
deemed be té ithdrawn if Project Developer fails to comply with these
requirements. i ution by Pr
either: (1) execute the agfecment; ori(ii)sequest in writing dlspute resolution as allowed
10myl 2 or, if coneerning the Regional Transmlssmn Expansion Plan,

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

This Agreement shall not be construed as an application for service under Part II or Part I1I
of the Tariff.

The provisions of the GIP of the Tariff are incorporated herein and made a part hereof.
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24.

25.

26.

27.

28.

29.

Governing Law, Regulatory Authority and Rules: This Agreement shall be deemed a
contract made under, and the interpretation and performance of this Agreement and each
of its provisions shall be governed and construed in accordance with, the applicable Federal
and/or laws of the State of Delaware without regard to conflicts of laws provisions that
would apply the laws of another jurisdiction. This Agreement is subject to all Applicable
Laws and Regulations. Each Party expressly reserves the right to seek changes in, appeal,
or otherwise contest any laws, orders or regulations of a Governmental Authority.

d does not create rights,
ersons, corporations,
s herein assumed are solely
d where permitted, their

No Third-party Beneficiaries: This Agreement is not intended to
remedies, or benefits of any character whatsoever in favor
associations, or entities other than the Parties, and the obli
for the use and benefit of the Parties, their successors in.
assigns.

Multiple Counterparts: This Agreement may be@xecuted in one or more eounterparts, each
of which when so executed and delivered shall be an original, but all of which shall together
constitute one and the same instrument. 3

No Partnership: The Agreement shall not be ‘interpreted or construed to create an
association, joint venture, agenéy.relationship, or p ship between the Parties or to
impose any partnership, obligatiMnership liabili

shall have any right, power or authotityto enter into any a
act on behalf of, or to act as or be a i
other Party.

1ndependent (2) the Parties shall negetiate’ in good faith to restore insofar as practicable
at were affected by such ruling, and (3) the remainder of this

es, classifications of service, rule or regulation under section 205 or
provision of the Federal Power Act and FERC’s rules and regulations
>roject Developer shall have the right to make a unilateral filing with
is Agreement under any applicable provision of the Federal Power Act
and FERC’s rules and regulations; provided that each Party shall have the right to protest
any such filing by the other Party and participate fully in any proceeding before FERC in
which such modifications may be considered. Nothing in this Agreement shall limit the
rights of the Parties or of FERC under sections 205 or 206 of the Federal Power Act and
FERC’s rules and regulations, except to the extent that the Parties otherwise agree as
provided herein.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officials. By each individual signing below, each represents to the
other that they are duly authorized to sign on behalf of that company and have the actual
and/or apparent authority to bind the respective company to this Agreement.

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

By:

Name Title

Printed name of signer:

Project Developer: [Insert Project Developer Name]

By:

Name Title

Printed name of signer:
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ATTACHMENT A

INFORMATION TO BE SUPPLIED BY PROJECT DEVELOPER

Name of Interconnection Project Developer (as it will appear in the GIA):

Name of the Generating Facility:

Location of the Generating Facility:

Company name:
Address:

City, State, Zip Code:

Legal Notices:

Company name:
Address:

City, State, Zip Code:

Tax ID for the G
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Attachment A: Page 1 of 2[ |

Maximum Facility Qutput:

Capacity Interconnection Rights

Description of the equipment configuration (as it is to appear in

e(ecution{ parties, e.g., to
aerial photo with cross streets

Requested effective date of the GIA (if other than
coincide with the termination of a PPA):

Provide Generating Facility Location/Site Plan (general
labeled and the Generating Facility pi d in red):

Provide one-line diagr
Interconnection and

equi t and indicate ownership of same:
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Addendum 1

[Insert Project Developer Name] Site Overview
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Addendum 2
One Line Diagram
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Tariff, Part IX, Subpart G
Necessary Study Agreement

247



Service Agreement No. [ ]

(Project Identifier # )

NECESSARY STUDIES AGREEMENT
By And Among
PJM INTERCONNECTION, L.L.C.
And
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Service Agreement No. [ ]

Necessary Studies Agreement
By and Among
PJM Interconnection, L.L.C.
and

(Project Identifier # )

RECITALS

This Necessary Studies Agreement (“Agreement”) entered into byrand between

(“Project Developer.’) and PJM Interconnection, L.L.C.
arty” and together, the “Parties”)
is effective as of the date this Agreement is d by the Parties (“Effective
Date”). Capitalized terms used in this Agfee unle&therwise indicated, shall have
the meanings ascribed to them in the PJM Open‘Access Transmission Tariff (“Tariff”), or
Amended and Restated Operating Agreement of PJM Interconnection, L.L.C.
(“Operating Agreement”). For mof the Agre , the terms “Generation
Interconnection Procedures” or * ill refer to the 1 nnection procedures set
forth in {Instructions: use Tariff, Part VII if this is a transition period agreement, use Part
VIII if this is a new rules period agreement}. /

Fe N
Consistent wit HE ; ction A.2 of the GIP, and pursuant to that
certain [Generation Interconnection Agreement] related to PJM {Project Identifier
#} , desigr‘labd as [Original, First Revised, etc.] Service Agreement No. |,
with an effective date of [Date] [and filed with the Federal Energy Regulatory
Commission (“FERC”) in Docket No. | [which was a conforming agreement
reported to the Federal Energy Regulatory Commission (“FERC”) in PJM’s Electric

Quarterly Reports] (the “Ser greement”), Project Developer has notified
ission Provider that it plans to undertake modifications to its Generating Facility
or ant Transmission Facility located at

that, upon completion, reasonably may have
e Transmission System (“Planned Modifications”).

a materiw
{or}

3———Subject to sections 54 through +514 of this Agreement, Project Developer shall
provide sufficient information regarding the Planned Modifications, including but not
limited to relevant data, drawings, models, plans, and specifications, to enable
Transmission Provider to evaluate the impact, if any, on the Transmission System of the
Planned Modifications. The Planned Modifications consist of

. Attachment 1 to this Agreement contains a detailed
description of the Planned Modifications.
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Project Developer represents and warrants that the information provided in section 32 of
this Agreement is accurate and complete as of the Effective Date.

The obligation(s) of Transmission Provider are conditioned on receipt from Project
Developer of all required information regarding the Planned Modifications within 30
days of the Effective Date. Project Developer is obligated to update the data following
any requests from PJM. If Project Developer does not provide all required information
regarding the Planned Modifications within 30 days of the Effective Date, this
Agreement shall be null and void and any and all obligations on the part of Transmission
Provider shall cease.

PURPOSE OF THE NECESSARY STUDIES UND AGREEMENT

section 3, and the Service
Agreement, Transmission Provider agrees to€onduct the necessary studies,to determine
whether the Planned Modifications will ha¥: ermanefit material impact (;#e
Transmission System and to identify the additionsymodifications, or replagements to the
Transmission System, if any, that are necessary, in.accordance with Good Ultility Practice
and/or to maintain compliance wi Regulations or Applicable

Standards, to accommodate the P i i essary Studies”). The

a? eterminations of: (i) the type
, if any, the Planned Modifications will have
ions, modifications, or replacements to the

Confidential Information as defined by the Tariff, and to the extent consistent with PJM's
confidentiality obligations in Operating Agreement, section 18.17, shall be and remain
confidential. To the extent Transmission Provider contracts with consultants or with one
or more Transmission Owner(s) for services or expertise in the preparation of the
Necessary Studies, the consultants and/or Transmission Owner(s) shall keep all
information provided by Project Developer confidential and shall use such information
solely for the purpose of the study for which it was provided and for no other purpose.

250



87. Project Developer acknowledges that, consistent with GIP, section [to be provided],
Transmission Provider may contract with consultants, including Transmission Owner(s),
to provide services or expertise in the study process and that Transmission Provider may
disseminate information to Transmission Owner(s).

98.  During the longer of the terms of this Agreement or the Service Agreement, and for a
period of three (3) years after the expiration or termination thereof, and except as
otherwise provided herein, each Party shall hold in confidence, and shall not disclose to
any person, Confidential Information provided to it by the other Party.

109.  Confidential Information shall not include information tha
demonstrate: (i) is generally available to the public othe

receiving Party can
a result of a disclosure

receiving Party, after due inquiry, was unde obligation to the disclosing Party to keep
such information confidential; (iv) was inde ently developed by the receiving Party
without reference to Confidential Information of the dis¢losing Party; (v) is, or becomes,
publicly known, through no wrongful act or omission‘of the receiving Party or breach of
the requirements of this Agreement, the Tariff, or th rating Agreement; or (vi) is
required, in accordance with this ent, to be disc to any Governmental
Authority or is otherwise required to,be diselosed by law poena, or is necessary in
any legal proceeding establishing rights andebligations under this Agreement.

ation shall,no longer be deemed

E

discloses to the other Party. A Party’s disclosure to the other Party of Confidential
Informati all not be deemed a waiver by the disclosing Party or any other person or
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Each Party shall use at least the same standard of care to protect Confidential Information
it receives as the Party uses to protect its own Confidential Information from
unauthorized disclosure, publication, or dissemination. Each Party may use Confidential
Information solely to fulfill its obligations to the other Party under this Agreement or the
Tariff.

k

If a Governmental Authority with the right, power, and apparent authority to do so
requests or requires a Party, by subpoena, oral deposition, interrogatories, requests for
production of documents, administrative order, or otherwise, to disclose Confidential
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. Notwithstanding anything in this Agreement to the contra

Information, that Party shall provide the Party that provided the information with prompt
prior notice of such request(s) or requirement(s) so that the providing Party may seek an
appropriate protective order or waive compliance with the terms of the [GIP] or any
applicable agreement entered into pursuant to the [GIP]. Notwithstanding the absence of
a protective order or agreement, or waiver, the Party that is subjected to the request or
order may disclose such Confidential Information that, in the opinion of its counsel, the
Party is legally compelled to disclose. Each Party shall use reasonable efforts to obtain
reliable assurance that confidential treatment will be accorded any Confidential
Information so furnished.

nd pursuant to 18 C.F.R. §
1b.20, if the FERC or its staff, during the course of an 1 ion or otherwise,
requests information from a Party that is otherwise required to'bemaintained in
confidence pursuant to this Agreement or the Serviee Agreement, the Party receiving
such request shall provide the requested info FERC or its staff, within the time

provided for in the request for information.

In providing the information to FERC or its staff; the P% must, consistentm 18
C.F.R. § 388.112, request that the information be treated as confidential and non-public
by FERC and its staff and that the information be wi d from public disclosure. The
providing Party is prohibited fr(Mng the other rior to the release of the
Confidential Information to the-Comrtgsimtl ERC or its s The providing Party shall
notify the other Party when it is notified by FERE or its staff'that a request to release
Confidential Information has been received ERC, e:;[{ ich time either of the Parties
may respond befo information be made public, pursuant to 18 C.F.R. §
388.112.

terminated and withdrawn effective as of the end of the next Business Day after
the date by which the initial deposit was due to be paid to Transmission Provider.

b. If any additional study costs beyond the initial deposit of $25,000 are anticipated,
then, prior to conducting any of the Necessary Studies, Transmission Provider
shall provide an estimate of the additional study costs. The estimated additional
study costs are non-binding, and additional actual study costs may exceed the
estimated additional study cost increases provided by Transmission Provider.
Regardless of whether Transmission Provider provides Project Developer with
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estimated additional studies, Project Developer is responsible for and must pay all
actual study costs.

1. If Transmission Provider sends notification to Project Developer of
estimated additional study costs, then Project Developer must either:

(a) Withdraw the request for the Necessary Studies; or

(b) Pay all estimated additional study costs within ten (10) days of such
estimate being sent to Project Developer b mission Provider.

il. If Project Developer fails to complete ei (1)(a) or 16(b)(1)(b)
above, this Agreement shall be deemed'to be t
effective as of the end of the next
additional study costs were due

2

nated and withdrawn
iness Day afterthe date by which the

id to Transmission Provider.

c. Within one hundred and twenty (120 ] aftefktnsmission Provifcompletes
and delivers the Necessary Studies, Transmission Previder shall provide a final
invoice that will include an accounting of the'actual costs incurred in performing
the Necessary Studies (“Einal Invoice”). Wi wenty (20) days of receiving the
Final Invoice, Project De shall make an ent due to Transmission
Provider. If Project Developer withdraws its Nece Studies request and
terminates this Agreement prior to the completion o
analysis work, Pro_] ect Develo

g, studies,

smission Provider actual
ed up until the time of such

ject Developer and possibly by third parties and may
of such information. Accordingly, NEITHER
, TRANSMISSION OWNER(S), NOR ANY OTHER

TRADE OR PROFESSION, OR OTHERWISE, INCLUDING WITHOUT
LIMITATIONAMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE WITH REGARD TO THE ACCURACY,
CONTENT, OR CONCLUSIONS OF THE NECESSARY STUDIES. Project Developer
acknowledges that it has not relied on any representations or warranties not specifically
set forth herein and that no such representations or warranties have formed the basis of its
bargain hereunder. Neither this Agreement nor the Necessary Studies performed
hereunder are intended, nor shall either be interpreted, to constitute agreement by
Transmission Provider or Transmission Owner(s) to provide any transmission or
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interconnection service to or on behalf of Project Developer either at this point in time or
in the future.

1817. Inno event will Transmission Provider, Transmission Owner(s), or other subcontractors
employed by Transmission Provider be liable for indirect, special, incidental, punitive, or
consequential damages of any kind including loss of profits, whether under this
Agreement or otherwise, even if Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider have been advised of the possibility
of such a loss. Nor shall Transmission Provider, Transmission Qwner(s), or other
subcontractors employed by Transmission Provider be liable delay in delivery of,
or of the non-performance or delay in performance of, Transmission Provider's
obligations under this Agreement. Without limitation o going, Project Developer
further agrees that Transmission Owner(s) and other s@ibcontr: s employed by
Transmission Provider to prepare or assist in the aration of any Necessary Studies
shall be deemed third party beneficiaries of thi ion entitled “Diselaimer of

Warranty/Limitation of Liability.”

e given by any Party to another

MISCELLAN

1918. Any notice, demand, or request riuired or permitte

and any instrument required or p elivered by any Party in
writing to another may be so given, tendered, or delivere onically, or by
recognized national courier or by depesiti e'same with the United States Postal
Service, with postage prepaid for deli ertifiediorregistered mail addressed to the

Party, or by perso ivery to the Pa t the address specified below.

Transmission Pro r

PJM Interconnection, L.L:C:
0 Menroe Bl

97
ices(@pjm.com

Attn:
Phone
Email

2619. No waiver by either Party of one or more defaults by the other in performance of any of
the provisions of this Agreement shall operate or be construed as a waiver of any other or
further default or defaults, whether of a like or different character.
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2120. This Agreement, or any part thereof, may not be amended, modified, or waived other
than by a writing signed by all Parties. In the event a Party seeks to amend, modify or
supplement this Agreement. In the event an amendment is desired, Transmission
Provider, consistent with Tariff, Part IX, section 1, shall tender a revised agreement to
Project Developer. No later than fifteen (15) Business Days after Transmission
Provider’s tender for execution of such agreement, Project Developer shall either: (i)
execute the agreement-e+; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5;; or (iii) request in wrltmg that a
consent-to-assignmentthe agreement be filed unexecuted wit
Such agreement shall be deemed be terminated and w1thdr
to comply with these requirements. Following
Provider that Project Developer has executed the agr
either: (1) execute the agreement; o+(ii) request in
under Tariff, Part I, section 12 or, if concernin
Plan, consistent with Operating Agreement, edule 5; or (i1i) file the'@@heement

unexecuted with FERC. Transmission Pre ay also file the agreemerrrh FERC
in unexecuted form if Project Developer does m ith the requirements above.

if Project Developer fails
tion by Transmission
mission Provider shall
iting disputeresolution as allowed
ional Transf"sion Expansion

Parties acknowledge that, subsequent to execution o
corrected by replacing the page o reement conta
page, as agreed to and signed by the partiesywithout modi
date of execution or obligations contained therein.

agreement, errors may be
the error with a corrected
1 altering the original

2221 Breach, Cure And

2221.1 Breach:

A Breach of this Agreement shall'include:

amount when due;

The failure
ot limited to a

any material term or condition of this Agreement,

including b matefial breach of a representation, warranty or covenant;

e Agreement in a manner inconsistent with its terms; or

to another Party for such other Party to satisfy its obligations under this Agreement.
2221.2 Notice of Breach:

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

2221.3 Cure and Default:

A Party that commits a Breach and does not take steps to cure the Breach pursuant to this section
2221.3 is automatically in Default of this Agreement, and its project and this Agreement shall be
deemed terminated and withdrawn. Transmission Provider shall take all necessary steps to

effectuate this termination, including submitted the necessary filings RC.

2221.4.1 Cure of Breach:
21.41.1 Except for the event of Breach set forth in g o%x the Breaching

\/

Party (a) may cure the Breach within thi 0% days of the he Non-
Breaching Party sends such notice; ozdb) if the Breach cannot b within
thirty (30) days, may commence info¢ ble and

appropriate to cure the Breach within st w yd and

thereafter diligently pursue such action to'€ my

pletion pursuant to a plan to cure
which shall be develo and agreed to in w g by the Parties. Such agreement
shall not be unreasonably withhe

In an event of Breach set fo &g& .1(a), the Breaching Party shall cure
the Breach within five ;‘@Vm efmotice of the Breach. If the
Breaching P is.the Project D YM 1€ Project Developer fails to
an amoudf' due Wi mﬁ from the receipt of notice of the Breach
Transu sion Provi to cure such Breach. If Transmission
Provider¥ @ v to cure such 'ect Developer shall be in
automatic D VAW this Agreement shall be deemed terminated

214.1.2




22.5 Right to Compel Performance:

Notwithstanding the foregoing, upon the occurrence of a Default, a non-
Defaulting Party shall be entitled to exercise such other rights and remedies as it
may have in equity or at law. No remedy conferred by any provision of this
Agreement is intended to be exclusive of any other remedy and each and every
remedy shall be cumulative and shall be in addition to other remedy given
hereunder or now or hereafter existing at law or in equity or by statute or
otherwise. The election of any one or more rem 11 not constitute a waiver

of the right to pursue other available remedie
}Reirs, exec‘ administrators,

2423. Neither this Agreement nor the Necessary Stu erf hereunder sh‘ be
construed as an application for any service under the\Tariff.

2524, All portions of the Tariff and Operating Agreement pe
Agreement and not otherwise mad ereof are here

made a part hereof.

2322. This Agreement shall be binding upon the Parti
successors, and assigns.

t to the subject matter of this
tporated herein and

25. Unless otherwise d;

26. In addition fo se
means:

Project Developer may unilaterally terminate this
cordance with the terms set forth in section 16(b)(i)(a) of this

c. By Transmission Provider: Transmission Provider may unilaterally terminate this
Agreement in accordance with Applicable Laws and Regulations upon providing
Project Developer thirty (30) days prior written notice thereof.
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27.  This Agreement or any part thereof may not be amended, modified, or waived other than
by a writing signed by all Parties hereto.

changes in, appeal, or otherwise contest any
Governmental Authority.

s, orders, or regulatio
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their
respective authorized officials. By each individual signing below each represents to the other
that they are duly authorized to sign on behalf of that company and have actual and/or apparent
authority to bind the respective company to this Agreement.

Transmission Provider:

By:

Name Title

Printed name of signer:

Project Developer:

By:

Name

Printed name of signer:
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ATTACHMENT #1
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Tariff, Part IX, Subpart H
NUCRA
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Service Agreement No. [ ]

(Network Upgrade #.__)

NETWORK UPGRADE COST RESPONSIBIL
By and Among

PJM INTERCONNECTIO

And
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Service Agreement No. [ ]

NETWORK UPGRADE COST RESPONSIBILITY AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And

And

And

(Network Upgrade #

1.0 Parties. This Network Upgrade Cost Respon
Schedules and Appendices attached hereto ar
between PJM Interconnection, L.L.C. (“Tra
following Project Developers and Transmission O

bility Agreement (“NU
incorporated herein, is en
issioft Provider” or

including the

“ustomer and Affe

\

Project Develop ‘ '
S

Transmission @wner:

Project Developer (includes Eligib d System Customer):

All capitalized terms herein shall have the meanings set forth in the appended definitions
of such terms as stated in Partt-ofthe TarfGIP.
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2.0

3.0

3.1

3.2

4.0

8.0

superseded.}|] For purposes of the Agreement, the terms “Generation Interconnection
Procedures” or “GIP” will refer to the interconnection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff,
Part VIII if this is a post-transition period agreement}.

Authority. This NUCRA is entered into pursuant to [{use Part VII if this is a transition
period CSA subject to Tariff Part VII} {use Part VIII if this is a new rules NUCRA subject
to Part VIII}] of the Tariff. The standard terms and conditions set forth in Appendix 2 to
this NUCRA are hereby specifically incorporated as provisions of this NUCRA.

Effective Date and Term.

Effective Date. This NUCRA shall become effective on the later of (i) the date the
agreement has been executed by all parties to thi CRA, or (i1)the date that all Project

Developers have delivered Security to the Transmission Provider, provided, however, that
if the NUCRA is filed with the FERC unexecuted, th;Effective Date shape the date

specified by the FERC.
Term. This NUCRA shall continue in full force and effect from the Effective Date until
the termination thereof pursuant‘ection 7 of Appe to this NUCRA.

Common Use Upgrades Construction and Seope. Comm ¢ Upgrades subject to this
NUCRA shall be described in the attached Schedule A. Copstruction of the Common Use

Project Deve as set forth in the Project Developer’s GIA, section 5, or the
Construction Service Agreement or other relevant NUCRAs to which the Project
Developer is a’party.

Notices. Any notice or request made to or by any party regarding this NUCRA shall be
made in accordance with the standard terms and conditions for construction set forth in

Appendix 2 to this NUCRA to the representatives of the other parties, as indicated below:

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

2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices@pjm.com

Project Developer:

Project Developer:

Transmission Owner: \ ,

9.0  Waiver. No waiver by any paﬂyLI more default
of the provisions of this NUCRA shall operate or be const

further default or defaults, whether o different ch

other in performance of any
s a waiver of any other or

10.0
contalnlng the error with@ corrected pagesas agreed to and initialed by the parties, without
f er1 iginal date of execution, dates of any milestones, or obligations
11.0 1 i ts. All portions of the agreements identified in section 1.0

hereof.

e extent there is a conflict between the NUCRA and other documents, the
terms of this R

A shall control.

12.0  Addendum of“Non-Standard Terms and Conditions. Subject to FERC acceptance, the
parties agree that the terms and conditions set forth in the attached Schedule C are hereby
incorporated by reference into, and made a part of, this NUCRA. In the event of any
conflict between a provision of the attached Schedule C that FERC has accepted and any
provision of the standard terms and conditions set forth in Appendix 2 to this NUCRA that
relates to the same subject matter, the pertinent provision of the attached Schedule C shall
control.
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13.0

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
in accordance with, the applicable Federal laws and/or laws of the State of Delaware
without regard to conflicts of laws provisions that would apply the laws of another
jurisdiction.
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IN WITNESS WHEREOF, the parties have caused this Network Upgrade Cost Responsibility
Agreement to be executed by their respective authorized officials.

(Network Identifier #,___)

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

By: L oo L

Name Title Date

Printed name of signe

Project Developer: [Name of Party]

Printed name of signer:

Project Developer: _
By

Name Title
Printed name of signer:

Transmission Owner:

Date

e of signer:
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APPENDICES:
. APPENDIX 1 - DEFINITIONS

. APPENDIX 2 - STANDARD TERMS AND CONDITIONS

SCHEDULES:

. SCHEDULE A - COMMON USE UPGRADES

. SCHEDULE B - COST RESPONSIBILITY

. SCHEDULE C - SCHEDULE OF NON-STAN TE ND CONDITIONS
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APPENDIX 1

DEFINITIONS

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

STANDARD TERMS AND CONDITIONS
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Preamble

The cost responsibility of any Common Use Upgrades required to interconnect a
Generating Facility or Merchant Transmission Facility with the Transmission System shall be in
accordance with the following Standard Construction Terms and Conditions.

1 Facilitation by Transmission Provider

ction-related activities
Provider shall meet
es between them regarding
ch party shall cooperate

Transmission Provider shall keep itself apprised of the status of the co
of the parties to this NUCRA and, upon request of any of them, Tra
with the parties separately or together to assist them in resolvin
their respective activities, rights and obligations under this N

disputes.
2 Common Use Upgrade Cost Responsibili
Responsibility for the Costs of Common Use Upgrad i 1 ance with the
GIP, Subpart __, section [to be provided] (cost allocatio s). The cost responsibility of each
Project Developer shall be shown in ScHedule B.
3 Security, Billing And Payments:
3.1 Security:

Security associated wi ASecurity provided by each Project Developer as
set forth in section $

t or other relevant NUCRAs the Project Developer is a party to, ,
Developer’s cost responsibility set forth in Schedule B of this

In addition to the invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRASs to which the Project Developer is a party, for purposes of
this NUCRA, Transmission Provider shall bill the Project Developers in accordance with the cost
responsibility set forth in Schedule B of this NUCRA.

34 Final Invoice:
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In addition to the final invoice provisions set forth in the applicable GIA Construction Service
Agreement or other relevant NUCRAs to which the Project Developer is a party, for purposes of
this NUCRA, , the accounting and payments shall be in accordance with the cost responsibility set
forth in Schedule B of this NUCRA.

3.5 Disputes:

In the event of a billing dispute between any of the parties to this NUCRA, Transmission Provider
and the Transmission Owner shall continue to perform their respective glligations pursuant to this
NUCRA so long as (a) Project Developer continues to make all pa ot in dispute, and (b)
the Security held by the Transmission Provider while the disput ending exceeds the amount
in dispute, or (c) Project Developer pays to Transmission Provi 0 an independent escrow
h dispute. If Project
shall so inform the
er may provide

Developer fails to meet any of these requirements, then
other parties to this NUCRA and Transmission Provi

3.6 No Waiver:

Payment of an invoice shall not relie
obligations it has under this NUCRA, no
arising hereunder.

any other responsibilities or
itute a waiver of any claims

3.7 Interest:

Interest on any unpaid gounts shall B calculated in accordance with the methodology
specified for intere ations at 18 C.F.R. Sections 35.19a(a)(2)(iii)
and shall apply from the @

4

4.1

Exceptas p 2 to this Appendix 2, no party to this NUCRA shall assign its rights
or delegate its Qi of such rights or duties, under this NUCRA without the written

hich consent shall not be unreasonably withheld, conditioned, or
ent or delegation made without such written consent shall be null and
void. A party may ¢ an assignment in connection with the sale, merger, or transfer of a
substantial portion or 41l of the Common Use Upgrades which it owns or will own upon completion
of construction and the transfer of title required as set forth in section [to be provided] of the
applicable GIA or Construction Service Agreement, so long as the assignee in such a sale, merger,
or transfer assumes in writing all rights, duties and obligations arising under this NUCRA. In
addition, the Transmission Owner shall be entitled, subject to Applicable Laws and Regulations,
to assign the NUCRA to any Affiliate or successor that owns and operates all or a substantial
portion of the Transmission Owner’s transmission facilities.

delayed. Any such @
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Such written consent can be in the form of a consent to assignment or other written agreement.
Such written consent of the other parties shall not be unreasonably withheld, conditioned, or
delayed. Consistent with Tariff, Part IX, section 1, Transmission Provider shall tender a consent
to assignment agreement to the Project Developers. No later than fifteen (15) Business Days after
Transmission Provider’s tender for execution of such agreement, Project Developers shall either:
(1) execute the agreement; o+(i1) request in writing dispute resolution as allowed under Tariff, Part
I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent with
Operating Agreement, Schedule 5;: or (iii) request in writing that a-consent-to-assignment-the
agreement be filed unexecuted with the-CommissionFERC. Such agreement shall be deemed be
terminated and withdrawn if the Project Developers fail to com these requirements.
Following tender of the agreement and no later than fift (15) Business Days after
exeeuntionnotification by the-Transmission Provider that Proj opers_have executed the

agreement, Transmission Owner shall either: (i) execute th greem i) request in writing
dispute resolution as allowed under Tariff, Part I, sec ing the Regional
Transmission Expansion Plan, consistent with Operati - or (g)_request
in _writing that a—eeonsent—to—assignmentthe
Commission-FERC. Following execution by Trd
either: (i) execute the agreement; (ii) request in writing
Part I, section 12 or, if concerning the Regional Trans

er, Transmissio vider shall
olution as allo under Tariff,
Expansion Plan, consistent with

Operating Agreement, Schedule 5;; or &g hat-a-consentWEssienment(iii) file the agreement
be—filed unexecuted with the Cemmiss 2C. Transmi Provider may also file the

agreement with FERC if Transmission OwRgr ¢ ot comply wi S requirements above.

4.2  Assignment Without Prior Consent

4.2.1 Assignment tg

CRA witho e prior consent of any other party to the
asesgOr otherwise acquires, directly or indirectly, all
Use Upgrades, provided that prior to the effective date of any
emonstrate that, as of the effective date of the assignment,
al competence to comply with the requirements of this
g provided to the Transmission Owner and Transmission Provider
s of Project Developer arising under this NUCRA. However, any
assignment de i 1l not relieve or discharge the Project Developer from any of its
i'the written consent of the Transmission Provider, such consent not
eld, conditioned or delayed. Project Developer shall provide
th notice of any such assignment in accordance with the PJM Manuals.

Project Developer may 2

to be unreasonably
Transmission Provide

A party to this NUCRA may choose to enter a consent to assignment or other written agreement
to effectuate an assignment allowed by section 4.2.1 of this Appendix 2. Consistent with Tariff,
Part IX, section 1, Transmission Provider shall tender a consent to assignment agreement to the
Project Developers. No later than fifteen (15) Business Days after Transmission Provider’s tender
for execution of such agreement, the Project Developers shall either: (i) execute the agreement; o+
(i1) request in writing dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning
the Regional Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5;; or
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(ii1) request in writing that a-censent-to-assignmentthe agreement be filed unexecuted with the
Commission.  Such agreement shall be deemed be terminated and withdrawn if the Project

Developers fail to comply with these requirements. Not later than fifteen (15) Business Days after
exeentionnotification by the-Transmission Provider that Project Developers_have executed the
agreement, Transmission Owner shall either: (i) execute the agreement; o+(ii) request in writing
dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5;; or (iii) request
that a consent to assignment agreement be filed unexecuted with the Commission. Following
execution by Transmission Owner, Transmission Provider shall either: ) execute the agreement;
or (ii) request in writing dispute resolution as allowed under Tagf; Past I, section 12 or, if
concerning the Regional Transmission Expansion Plan, consistgfiwith Operating Agreement,
Schedule 5. i i 0 Provider sh ither: (i

ay o e the agroamante. o
cl l

e e A7
o 2

anect 1n 1411 O 1Q ~ < . ary D -
£ 0 - t . d d d 5 d 5

b o

A; cement—Sehedule 5+ vith FER he-ag, @m.‘ =aa Transmission
Provider may also file the agreement with FERC ingfiexecuted, form if Transm Qwner does
not comply with the requirements above.

4.2.2 Assignment to Lenders:

Project Developer may, without the conset other party tO€ls, NUCRA, assign the NUCRA
assignment sl ot alter or diminish Project

Project Developer provides the parties

Appendix 2. TransmissiO@Brovi Owner shall, if requested by such lenders,
provide such cu §O1 )

ent and status of the NUCRA, provided that such
g rights of the Transmission Provider or Transmission Owner
ct to providing notice of Breach to a Project Finance
ansmission Provider’s and/or the Transmission Owner’s

Owner’s reasogéab ed cost of providing such documents and certificates. Any

all not relieve or discharge the Project Developer from any of its

obligations hereund@ t the written consent of the Transmission Owner and Transmission

Provider.
4.3 Successors and Assigns:

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

5 Indemnity

275



5.1 Indemnity:

Each Project Developer to this NUCRA shall indemnify and hold harmless the other parties to this
NUCRA, and the other parties’ officers, shareholders, stakeholders, members, managers,
representatives, directors, agents and employees, and Affiliates, from and against any and all loss,
liability, damage, cost or expense to third parties, including damage and liability for bodily injury
to or death of persons, or damage to property or persons (including reasonable attorneys’ fees and
expenses, litigation costs, consultant fees, investigation fees, sums paid in settlements of claims,
penalties or fines imposed under Applicable Laws and Regulationsgand any such fees and
expenses incurred in enforcing this indemnity or collecting any sums under) (collectively,
“Loss”) to the extent arising out of, in connection with, or res from (i) the indemnifying
party’s breach of any of the representations or warranties mad 'lure of the indemnifying

misconduct of the party seeking indemnity.

5.2 Indemnity Procedures:

notice of the commencement of any action\@ i oceeding or investigation
: e Indemnified Person shall

materlally prejud1c1al C i i 188). The Indemnified Person shall cooperate with
er for which indemnification is claimed. The

ore Indemnified Persons and the indemnifying
son reasonably concludes that there may be legal defenses
Persons which are different from or additional to those
, the Indemnified Person shall have the right to select

action on its oV . In slich instances, the indemnifying party(ies) shall only be required to
pay the fees and one additional attorney to represent an Indemnified Person or
Indemnified Person i@ such differing or additional legal defenses. The Indemnified Person
shall be entitled, at its eX¥pense, to participate in any action, suit or proceeding, the defense of which
has been assumed By the indemnifying party(ies). Notwithstanding the foregoing, the
indemnifying party(ies) (i) shall not be entitled to assume and control the defense of any such
action, suit or proceedings if and to the extent that, in the opinion of the Indemnified Person and
its counsel, such action, suit or proceeding involves the potential imposition of criminal liability
on the Indemnified Person, or there exists a conflict or adversity of interest between the
Indemnified Person and the indemnifying party(ies), in such event the indemnifying party(ies)
shall pay the reasonable expenses of the Indemnified Person, and (ii) shall not settle or consent to
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the entry of any judgment in any action, suit or proceeding without the consent of the Indemnified
Person, which shall not be unreasonably withheld, conditioned or delayed.

5.3 Indemnified Person:

If an Indemnified Person is entitled to indemnification under this section 5 as a result of a claim
by a third party, and the indemnifying party(ies) fails, after notice and reasonable opportunity to
proceed under section 5.2 of this Appendix 2, to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying party(ies) centest, settle or consent to
the entry of any judgment with respect to, or pay in full, such claim.

5.4  Amount Owing:

ed Person harmless
amount of such

If an indemnifying party(ies) is obligated to indemnify a
under this section 5, the amount owing to the Inde
Indemnified Person’s actual Loss, net of any insur.

5.5  Limitation on Damages:

Except as otherwise provided in this sedgQ arty(ies) under this Appendix 2
shall be limited to direct actual damage t law are waived. Under no
circumstances shall any party(ies) or its Affilta ( employees and agents, or
any of them, be liable to another party, whethg ) er basis in law or equity for
any special, indirect punitive, exemplary or & ges, including lost profits. The
limitations on damages sp i egard to the cause or causes related
thereto, including the i ), whether such negligence be sole, joint or
concurrent, or activgfog passive. imitati ages shall not affect any party’s rights to

such action is made odd faith, is consistent with Good Utility Practice and is not contrary to
the directives of the smission Provider or of the Transmission Owner with respect to such
Emergency Condition? Notwithstanding the above, Project Developer shall be liable in the event
that it fails to comply with any instructions of Transmission Provider or the Transmission Owner

related to an Emergency Condition.
6 Breach, Cure And Default

6.1 Breach:
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A Breach of the NUCRA shall include, but not be limited to:
(a) The failure to pay any amount when due;

(b) The failure to comply with any material term or condition of this NUCRA including
but not limited to any material breach of a representation, warranty or covenant (other than in
sections 6.1(a) and (c)-(d) hereof) made in this Appendix 2;

() Assignment of the NUCRA in a manner inconsistepéawith the terms of this
Appendix 2; or

uired to be provided to
bligations under this

(d) Failure of any party to provide information
another party under this Appendix 2 for such other party
NUCRA.

6.2  Notice of Breach:
A party not in Breach shall give written notice of an caeh to the BreaChing Party, to
Transmission Provider and to other persons that the Bre Party identifies in writing to the

other party in advance. Such notice sha 1 detail, the nature of the Breach,

by Project Developer, Transmission Provid
of such Breach and in the same manner as it

6.3
A party th ake steps to cure the Breach pursuant to this section
6.3 is aut ppendix 2 and of the NUCRA without further notice from

ent of Breach set forth in section 6.1(a) above, the Breaching Party
e Breach within thirty (30) days of the time the non-Breaching Party

commehce in good faith all steps that are reasonable and appropriate to cure the
Breach within such thirty (30) day time period and thereafter diligently pursue such
action to completion pursuant to a plan to cure, which shall be developed and agreed
to in writing by the parties to the NUCRA. Such agreement shall not be
unreasonably withheld.

6.4.2 In an event of Breach set forth in section 6.1(a), the Breaching Party shall cure the
Breach within five (5) days from the receipt of notice of the Breach. If the
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Breaching Party is a Project Developer, and the Project Developer fails to pay an
amount due within five (5) days from the receipt of notice of the Breach,
Transmission Provider may use the Security provided by the Project Developer as
set forth in section 7.0 of this NUCRA. Upon drawing on such Security, Project
Developer shall automatically be deemed in default of this NUCRA.

6.5  Right to Compel Performance:

Notwithstanding the foregoing, upon the occurrence of a Default, a non-Refaulting party(ies) shall
be entitled to exercise such other rights and remedies as it may hav. ity or at law. Subject
to section 11 of this Appendix 2, no remedy conferred by any ision of this Appendix 2 is
intended to be exclusive of any other remedy and each and ev shall be cumulative and
shall be in addition to every other remedy given hereunder o fter existing at law or
in equity or by statute or otherwise. The election of any shall not constitute
a waiver of the right to pursue other available remedi

7 Termination
7.1 Termination of the NUCRA:

This NUCRA may be terminated by the f&
7.1.1 By Mutual Consent:

This NUCRA may be tern 3 e i gparties mutually agree to terminate
this NUCRA.

this section forfeit Security provided related to the applicable GIA,

Construction Service ent or other relevant NUCRAs to which the Project Developer is a

party.
7.1.3 Notification of Final Payment:

This NUCRA shall terminate upon the date Transmission Provider receives written notice, in a
form acceptable to the Transmission Provider from the Transmission Owner that Transmission

Owner has received final payment of all Costs for the Common Use Upgrades shown on
Schedule A.

279



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

If one or more, but not all, Project Developers that are parties to this NUCRA are in Default, such
Project Developers shall remain liable for any portion of their cost responsibility for the Costs of
the Common Use Upgrades, and Cancellation Costs, in accordance with Schedule B of this
NUCRA. Transmission Provider shall draw on and apply such defaulting Project Developer’s
Security to any amount under this NUCRA not paid by that Project Devgloper. Upon drawing on
such Security, Project Developer is automatically in default o UCRA, and Project
Developer’s GIA and Construction Service Agreement; and all s greements shall be deemed
terminated and withdrawn, and Project Developer’s project s oved from the relevant
Cycle.

7.2.2 Reallocation of Costs Upon Default By Proj

If a defaulting Project Developer cannot pay its a
the unpaid costs shall be reallocated to the remaining i 1on to the cost
responsibility percentages set forth in Schedule B. A rema
to exercise such other rights and remedidgas it may have in or at law against the defaulting
Project Developer that caused the reallocd 3 i

7.4 Survival of Rights:

The obligations of the p

8.2 Duration of Force Majeure:

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

8.3 Obligation to Make Payments:
Any party’s obligation to make payments pur i on Service
Agreement, this NUCRA, or other relevant NUCRAS 1 j per is a party
shall not be suspended by Force Majeure.

8.4  Definition of Force Majeure:

For the purposes of this section, shall mean isturbance, act of the public
enemy, war, insurrection, riot, fire, storm or f X akage or accident to machinery

established civilian aythiorities, € beyond a party’s control that, in any of the
foregoing cases, by g i i arty could not reasonably have been expected
to avoid, and which, by e, it has been unable to overcome. Force

gfiance that is due to an affected party’s own
removable or remediable causes (other than

relevant NUCRAs {&
shall apply to this NUGRA.

the Project Developer is a party are incorporated by reference and

10 Information Access And Audit Rights
10.1 Information Access:
Subject to Applicable Laws and Regulations, each party to this NUCRA shall make available to

each other party information necessary (i) to verify the costs incurred by the other party for which
the requesting party is responsible under this Appendix 2, and (ii) to carry out obligations and
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responsibilities under this Appendix 2. The parties shall not use such information for purposes
other than those set forth in this section and to enforce their rights under this Appendix 2.

10.2 Reporting of Non-Force Majeure Events:

Each party to this NUCRA shall notify each other party when it becomes aware of its inability to
comply with the provisions of this Appendix 2 for a reason other than an event of force majeure
as defined in section 8 of this Appendix 2. The parties agree to cooperate with each other and
provide necessary information regarding such inability to comply, including, but not limited to,
the date, duration, reason for the inability to comply, and corrective ken or planned to be
taken with respect to such inability to comply. Notwithstandidg, the foregoing, notification,
cooperation or information provided under this section shall no receiving party to allege
a cause of action for anticipatory breach of this Appendix 2.

10.3  Audit Rights:
Subject to the requirements of confidentiality un i i i arty to this
such party’s performance and/or satisfacti under this NUCRA. Any audit

authorized by this section shall be perfort ) ch accounts and records are
maintained and shall be limited to those Pot nd records that relate to

Nothing in this sect
relevant provisions of t

restrict the rights of any party to file a complaint with FERC under
ederal Power Act.

11.3 Equitable Remedies:

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

12 Notices
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12.1 General:

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

12.2  Operational Contacts:

Each party shall designate, and shall provide to each other pa
a representative to be responsible for addressing and resol
during the term of the NUCRA.

information concerning,
1 issues as they arise

13 Miscellaneous

13.1 Regulatory Filing:

terms that devia
d conditions in

In the event that this NUCRA contains @m
in Tariff, Part IX or from the standard te
Provider shall file the executed NUCRA ¢
FERC as a service schedule under the Tarift: request that any information

terially from the form included
pendix 2, the Transmission

dispute resolution ung i or, if concerning the Regional Transmission
S1S % tlng Agreement or (b) that Transmission
Provider file the agree ; FERC With the filing of any

unexecuted NU

Any waive : i any party of its rights with respect to a Breach or Default under this
any other matters arising in connection with this Appendix 2, shall
not be deemed a ¥ inuing waiver with respect to any other Breach or Default or other

matter.
13.3 Amendments‘nd Rights under the Federal Power Act:

This NUCRA may be amended or supplemented only by a written instrument duly executed by all
parties to this NUCRA. An amendment to the NUCRA shall become effective and a part of this
NUCRA upon satisfaction of all Applicable Laws and Regulations. In the event an amendment is
desired, Transmission Provider, consistent with Tariff, Part IX, section 1, shall tender an
agreement to amend. No later than fifteen (15) Business Days after Transmlssmn Provider’s tender

for execution of such agreement, Project Developershall-either(i)-exeeute the agreementor iy
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ag%eeme&t—efDevelopers shall either: (i) execute the agreement; (ii) request in wrltlng dlspute

resolution as allowed under Tariff, Part I, section 12 or, if concerning the Reglonal Transmission
Expansion Plan, consistent with Operating Agreement, Schedule 5;; or request in writing that
a-consent-to-assignment-the agreement be filed unexecuted with -FERC. Such
agreement shall be deemed to be terminated and withdrawn if Prg&t Developers fail to comply
with these requirements. Following exeeutiontender of the g and no later than fifteen
(15) Business Days notification by Transmission OwherPr ject Developers have
i i the agreement;-o¢
or, if concerning

by Transmission Owner, Transmission Provider shall e nt; (ii) request
in writing dispute resolution as allowed under Tariff, section 12 or, if concerning the
Regional Transmission Expansion Plan, Agreement, Schedule 5; or (iii)
file the agreement on unexecuted with F issi r may also file the agreement
with FERC in unexecuted form if Trans

above.

Notwithstanding the foreg
i spect to changes in applicable rates or charges
RC’s rules and regulations thereunder, or

binding upon, and s ¢ to the benefit of, the successors and assigns of the parties.

13.5 Regulatory R€équirements:

Each party’s performance of any obligation under this NUCRA for which such party requires
approval or authorization of any Governmental Authority shall be subject to its receipt of such
required approval or authorization in the form and substance satisfactory to the receiving party, or
the party making any required filings with, or providing notice to, such Governmental Authorities,
and the expiration of any time period associated therewith. Each party shall in good faith seek,
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and shall use Reasonable Efforts to obtain, such required authorizations or approvals as soon as
reasonably practicable.

14 Representations and Warranties
14.1 General:
Each party to this NUCRA hereby represents, warrants and covenants as follows with these

representations, warranties, and covenants effective as to the party during the time the NUCRA is
effective:

14.1.1 Good Standing:
Such party is duly organized or formed, as applicable, vali isti ood standing under
the laws of its State of organization or formation, an i i the laws of the
respective State(s) in which it is incorporated and

14.1.2 Authority:

Such party has the right, power and authpg i CRA, to become a party hereto
and to perform its obligations hereunder. \ i lid and binding obligation of

aws or operating agreement, of the party, or with
aterial agreement or instrument applicable to or binding

or obtained, or, in accordance with the NUCRA will seek or obtain, each
consent, approval, ation, order, or acceptance by any Governmental Authority in
connection with the ex@ttion, delivery and performance of the NUCRA and it will provide to any
Governmental Authofity notice of any actions under this Appendix 2 that are required by
Applicable Laws and Regulations.

Such party has sG
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SCHEDULE A

COMMON USE UPGRADES
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SCHEDULE B

COST RESPONSIBILITY

[provide as a percentage of estimated cost per Common Use Upgrade]
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SCHEDULE C

NON-STANDARD TERMS AND CONDITIONS

[add provisions agreed to by the parties and accepted by FERC]
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Tariff, Part IX, Subpart I
Form of Surplus Interconnection Service Study Agreement
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Form of
Surplus Interconnection Study Agreement
(Project Identifier #__ )

RECITALS

This Surplus Interconnection Study Agreement (the “Agreement”), dated as of
, is entered into, by and between (“Surplus
Project Developer”) and PJM Interconnection, L.L.C. smission Provider”)
(individually referred to as a “Party,” or collectively referregd to as the “Parties”) pursuant
to the Generation Interconnection Procedures (“GIP”) in PJM Interconnection,
L.L.C. Open Access Transmission Tariff (“Tariff”’), Pdiit {[instruction: {use Part VII if this
is a transition perlod Agreement subJect to Tarlff Part VII} {use Part VIII if this a new

Surplus Project Developer has submitted a Surplu
w1th Tarlff section [to be prov'ed] the Surplus

onnection Request. In accordance
ct Developer has also submitted

viding Surplus Interconnection Service,
Project Developer requesting Surplus
er or affiliate of the existing Generating Facility,
y the existing Generating Facility’s current Generator

] or Interconnection Service Agreement (“Service
Agreement’

arplus Project Developer is an unaffiliated third party, the Surplus Project
Developer must submit with this Agreement the following information and
documentation acceptable to the Transmission Provider:

1. Name and address of the current owner of the existing Generating Facility,
including details specific to the existing Generating Facility’s most current
Service Agreement, including the Service Agreement Number:
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ii. Written evidence from the owner of the existing Generating Facility
granting Surplus Project Developer permission to utilize the existing
Generating Facility’s unused portion of Interconnection Service established
in the existing Generating Facility’s Service Agreement; and

iil. Written documentation stating that the owner of the surplus generating unit
and the owner of the existing Generating Facg ill have entered into,
prior to the owner of the existing Generati acility executing a revised
Generator Interconnection Agreement ed facilities agreement
between the owner of the existing Ge ity and the owner of the
surplus generating unit detailing the and responsibilities

¢ Transmission Provider. Include
elied upon and attach a Word or

lease or other similar document acceptab
both a written descriptiogof the evidence to
PDF version copy thereof!

ze of the proposed surplus generating unit or the amount of increase
in megawat€apability of an existing surplus generating unit.

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

A PDF format attachment of the site plan/single line diagram together with a
description of the equipment configuration, including a set of preliminary electrical
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design specifications, and if the surplus generating unit is a wind generation facility,
then also submit a set of preliminary electrical design specifications depicting the
wind generation facility as a single equivalent generator:

g. Planned date the new surplus generating unit (or increase in megawatt capability of
an existing surplus generating unit) will be in service:

h Other related information, including dentifying: all
of Surplus Project Developer’ r Surplus
Interconnection Requests; and stating eveloper has
submitted a previous Surplus Interconnec equest for this particular project:

dnterconnection Service will be

Consistent with GIP, section [to be provided], the Transmission Provider shall conduct a
Surplus Interconnection Study to provide the Surplus Project Developer with a
determination of whether the surplus generating unit is eligible for Surplus Interconnection
Service. In the event that the Transmission Provider is unable to complete the Surplus
Interconnection Study within the timeframe prescribed in GIP, section [to be provided],
the Transmission Provider shall notify the Surplus Project Developer and explain the
reasons for the delay.
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The Surplus Interconnection Study conducted hereunder will provide only a sensitivity
analysis based on the data specified by the Surplus Project Developer in its Surplus
Interconnection Request. The Surplus Interconnection Study necessarily will employ
various assumptions regarding the Surplus Interconnection Request, other pending New
Service Requests and PJM’s Regional Transmission Expansion Plan at the time of the
study. The Surplus Interconnection Study will not obligate the Transmission Provider or
the Transmission Owner(s) to interconnect with the Surplus Project Developer or construct
any facilities or upgrades.

CONFIDENTIALITY

The Surplus Project Developer agrees to provide ation requested by the
Transmission Provider necessary to complete the Su ection Study. Subject
to Paragraph 7 of this Agreement and to the e i IP, section [to be
provided], information provided pursuant t be and remain
confidential.

Until completion of the Surplus Interconnect 1SSl rovider shall
keep confidential all information provided to it urplus Project Developer. Upon
completion of the Surplus Intercog ectlon Study an e extent required by Commission
regulations, will be made public 2 xcept that the identity of the
Surplus Project Developer shall rem ' i

Interconnection Study process and that the
prmation to the Transmission Owners.

Study. The deposit paid by the Surplus Project
2 of this Agreement shall be applied toward the Surplus
rplus®Interconnection Study cost responsibility. The Surplus
be responsible for and must pay all actual study costs. If at any
1 Provider notifies the Surplus Project Developer of estimated
§fS, the Surplus Project Developer must pay such estimated additional
study costs twenty (20) Business Days of Transmission Provider sending the
Surplus Projeet” Developer notification of such estimated additional study costs. If the
Surplus Project Developer fails to pay such estimated additional study costs within twenty
(20) Business Days of Transmission Provider sending the Surplus Project Developer
notification of such estimated additional study costs, then the Surplus Interconnection
Request shall be deemed to be terminated and withdrawn.

additional s
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10.

11.

DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

In analyzing and preparing the Surplus Interconnection Study, the Transmission Provider,
the Transmission Owner(s), and any other subcontractors employed by the Transmission
Provider shall have to rely on information provided by the Surplus Project Developer and
possibly by third parties, including the owner of the existing Generating Facility, and may
not have control over the accuracy of such information. Accordingly, NEITHER THE
TRANSMISSION PROVIDER, THE TRANSMISSION OWNER(S), NOR ANY
OTHER SUBCONTRACTORS EMPLOYED BY THE TRANSMISSION PROVIDER
MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, HER ARISING BY
OPERATION OF LAW, COURSE OF PERFORMAN R DEALING, CUSTOM,
USAGE IN THE TRADE OR PROFESSION, O ERWISE, INCLUDING
WITHOUT LIMITATION IMPLIED WARRANTI ANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE W THE ACCURACY,

Interconnection Study prepared hereunder is int
constitute agreement by the Twansmission Provi
provide any transmission or interGOng
Developer either at this point in ti

nor shall either be interpreted, to
the Transmission Owner(s) to

ansmission Provider be liable for any delay in
pance or delay in performance of the Transmission Provider's

third party B
Liability."

es of this provision entitled "Disclaimer of Warranty, Limitation of
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MISCELLANEOUS

Y ' H Sre v-~ . v 53 S

12. Any notice, demand, or request required or permitted to be given by any Party to another

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

Transmission Provider
PJM Interconnection, L.L.C.
2750 Monroe Blvd.

Audubon, PA 19403
interconnectionagreementnotices(@pjm.com

Surplus Project Developer

13.  No waiver by either Party of one or'm s by the offier in performance of any of

ort ed as a waiver of any other or

further default or def or differd
14. be amended, modified, or waived other than
§’acknowledge that, subsequent to execution
jed by replacing the page of the agreement
gc, as agreed to and signed by the parties without

inal date of execution or obligations contained therein.

ding upon the Parties hereto, their heirs, executors,
1 assigns.

16.

be construed application for service under Tariff, Part II or Tariff, Part III.

17.  The provisions’of the GIP that relate to Surplus Interconnection Service are incorporated
herein and made a part hereof.

18. Governing Law, Regulatory Authority, and Rules
This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed

in accordance with, the applicable Federal and/or laws of the State of Delaware without
regard to conflicts of laws provisions that would apply the laws of another jurisdiction.
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19.

20.

21.

22.

23.

This Agreement is subject to all Applicable Laws and Regulations. Each Party
expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.

No Third-Party Beneficiaries

Except as stated in Paragraph 11 of this Agreement, this Agreement is not intended to and
does not create rights, remedies, or benefits of any character whatsoever in favor of any
persons, corporations, associations, or entities other than the Parties, and the obligations
herein assumed are solely for the use and benefit of the Partie i successors in interest
and where permitted, their assigns.

Multiple Counterparts

This Agreement may be executed in two or mo ich is deemed an
original but all of which constitute one and t

No Partnership

f this Agreemefi®hall for any reason be held or adjudged to
able byginy court of competent jurisdiction or other

rates, terms and conditions, charges, classifications of service, rule or regulation under
section 205 or any other applicable provision of the Federal Power Act and FERC’s rules
and regulations thereunder, and the Surplus Project Developer Surplus Project Developer
shall have the right to make a unilateral filing with FERC to modify this Agreement under
any applicable provision of the Federal Power Act and FERC’s rules and regulations;
provided that each Party shall have the right to protest any such filing by the other Party
and to participate fully in any proceeding before FERC in which such modifications may
be considered.
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CERTIFICATION

By initialing the line next to each of the following required elements, Surplus Project
Developer hereby certifies that it has submitted with this executed Agreement each of the
required elements (if this Surplus Interconnection Request is being submitted electronically,
each of the required elements must be submitted electronically as individual PDF files,
together with an electronic PDF copy of this signed Agreement):

Specification of the location of the proposed su
or existing surplus generating unit (i
description (e.g., street address, global
attach a map in PDF format depicting
location of the surplus generating u

lus generating unit site
g both a written
itioning coordinates) and
erty boundaries and the

If the Surplus Project Devel
information and evidence
Agreement

hird party, the

orth in Paragraph 3 — (iii) of this

Evidence of an ownership intere
surplus generatigg unit site

r right to acquire or control the

The megawatt sizeé generating unit or the
amount of increase att capabiity of an existing surplus
generating unit

then the set of prellmlnary electrical design
must depict the wind plant as a single equivalent

ned “date that the proposed surplus generating unit (or
in megawatt capability of an existing surplus generating unit)
service

additional information prescribed by the Transmission Provider in
e PJM Manuals

The full amount of the required deposit
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IN WITNESS WHEREOF, the Transmission Provider and the Surplus Project Developer
have caused this Agreement to be executed by their respective authorized officials.

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

By:

Name Title Date

Printed Name

Surplus Project Developer: [Name of Party]

By:

Name Title

Printed Name
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Tariff, Part IX, Subpart J
Form of Construction Service Agreement
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FORM OF
CONSTRUCTION
SERVICE AGREEMENT
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Service Agreement No. [ ]

(Project Identifier #-)
CONSTRUCTION SERVICE AG
By and Among

PJM Interconnection,

And
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Service Agreement No. [ ]

CONSTRUCTION SERVICE AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And
[Name of Project Developer, Eligible Customer, or
Affected System Customer]
And

[Name of Transmission Owner|

(Project Identifier #

endices attached he
as of the Effective Date ed in the

This Construction Service Agreement, including the nd incorporated
herein (collectively, “CSA”) is made and entered i
attached Appendix III) by and among PJM InterCo jon, L.EAC. (“Transmissi rovider” or
“PJIM”), (“Developer Party” JOPTIONAL: or “[short name]”]) and
(“Transmission Owner'@Q[OPTIONAL: or “[short name]”]).
wner are referred to herein
argy is a {instruction: select

as defined in in this GIP.

individually as “Party” and collectively a
[Project Developer, Eligible Customer or
For purposes of this Upgrade CSA, For ent, the terms “Generation
Interconnection Procedures”_or “GIP” will r nection procedures set forth in
{Instructions: use Tariff, Part VII if this is a transition period agreement, or use Tariff, Part VIII if
this is a post-transition period agreement}.

Customers Facility Study or Interconnection Request, Transmission Provider has conducted the
required studies to determine whether such requests can be accommodated, and if so, under what
terms and conditions, including the identification of any Network Upgrades that must be
constructed in order to provide the service or rights requested by Developer Party;

WHEREAS, Transmission Provider’s studies have identified the Network Upgrades

described in Appendix I of this CSA as necessary to provide Developer Party the service or rights
it has requested; and
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WHEREAS, Developer Party: (i) desires that Transmission Owner construct the required
Network Upgrades; and (i1) agrees to assume cost responsibility for the design, engineering,
procurement and construction of such Network Netwerk-Upgrades in accordance with the PJM
Tariff.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, together
with other good and valuable consideration, the receipt and sufficiency is hereby mutually
acknowledged by each Party, the Parties mutually covenant and agree as follows:

Article 1 — Definitions And Other Docum

1.0 Defined Terms.

All capitalized terms used in this CSA shall have the meani 1 em in the GIP or in
definitions either in the body of this CSA or its attach t of any conflict
between defined terms set forth in the PJM Tariff o h conflict will
be resolved in favor of the terms as defined in thi 1ff relating

to this CSA that uses any such defined term shall be itigRY given to such
defined term in this CSA.

1.1 Incorporation of Other Docume

Subject to the provisions of Section 1.0 abowe, all“portie Tariff and the Operating
ggsubject of this CSA, are hereby

Unless Security is ptovidedfpursuant to a Generation Interconnection Agreement Developer Party
shall provide Securit ollateralize Developer Party’s obligation to pay the Costs incurred by
Transmission Owner 0 construct the Network Network-Upgrades identified in Appendix I to this
CSA, less any Costs already paid by Developer Party, in accordance with Sections 16.1, and GIP,
sections [pto be provided]. Developer Party shall deliver such Security to Transmission Provider
prior to the Effective Date of this CSA, as described in Appendix III. Unless otherwise specified
by the Transmission Provider, such Security shall take the form of a letter of credit, in the amount
of § naming the Transmission Provider and Transmission Owner as beneficiaries.

2.2 Failure to Provide Security.
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If the Developer Party fails to provide Security in the amount, in the time or in the form required
by Section 2.1, then this CSA shall terminate immediately and the Developer Party’s Completed
Application or Interconnection Request shall be deemed terminated and withdrawn.

2.3 Costs.

In accordance with Sections 16.1 and GIP, section [to be provided|, the Developer Party shall pay
for the Network Upgrades identified in Appendix I to this CSA basgd upon the Costs of the

for the Network Upgrades identified in Appendix I to this CSA, whther greater or lesser than the
of whether the Developer
Party takes Transmission Service pursuant to the terms of th
defined in Section 3.0 of this CSA, if applicable.

24 Transmission Owner Responsibilities.

le Efforts to construct or cause to
be constructed the NetweokrNetwork i i ppendix I to this CSA, on its
transmission system. Transmission OwnctSha grades it has, or has arranged
to have, constructed and shall have ongoifig ibili pf such Network Upgrades

3.0
This CSA does not entitle ¢ P2 ke Transmission Service under the PJM Tariff.
Transmissioa i sion Service to Developer Party pursuant to a

separate g6rvi C gtween Developer Party and Transmission Provider dated as
of the g ’ is CS ¢ Transmission Service Agreement”), if applicable.

Subject to the terms of§€ction 14 of Appendix III, Developer Party may terminate this CSA at
any time by providingfwritten notice of termination to Transmission Provider and Transmission
Owner. Developer Party’s notice of termination shall become effective sixty (60) calendar days
after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 — fReserved}Miscellaneous
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65.0 Notices.

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

Transmission Provider:

PJM Interconnection, L.L.C.
2750 Monroe Blvd.
Audubon, PA 19403
interconnectionagreementnotices@pjm.c

r more Defaults by another in performance of any of the provisions
of this CSA sha construed as a waiver of any other or further Default or Defaults,

65.2 Amendment.

This CSA or any part thereof, may not be amended, modified or waived other than by a writing
signed by all Parties. In the event an amendment is desired, Transmission Provider, consistent
with Tariff, Part IX, section 1, Transmission Provider shall tender an agreement to amend. No
later than fifteen (15) Busmess Days after Transmission Provider’s tender for execution of such

agreement Developer Party shall erther (1) execute the agreement e%én)req&estemavﬂtmguésp&te




th%agfeemeﬁt—er—(u) request in Wr1t1ng dlspute resolutlon as allowed under Tarlff Part I, sectlon
12 or, if concerning the Regional Transmission Expansion Plan, consistent with Operating
Agreement, Schedule 5;-er-that-the-agreement-be-filed-unexeecuted-with-the Commission-; or (iii)
request that the agreement be filed unexecuted with FERC. Following tender of the agreement
and no later than fifteen (15) Business Days after notification by Transmission Provider that
Developer Party has executed the agreement, Transmission Owner shall either: (i) execute the
agreement; (i1) request in writing dispute resolution as allowed under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan, consistent perating Agreement,
Schedule 5; or (iii) request in writing that the agreement be d unexecuted with FERC.
Following execution by Transmission Owner, Transmission Pr; all either: (i) execute the
agreement; (ii) request in writing dispute resolution as allow: i
if concerning the Regional Transmission Expansion Pla eratlng Agreement,
Schedule 5;: or (iii) file with FERC the agreement in . ission Provider
may also file the agreement with FERC in unexe i issi ner does not
comply with the requirements above;.

65.3 No Partnership.

Notwithstanding any provision of this
venture, partnership, association taxable aS\a
business for profit.

he Parties do no nd to create hereby any joint
pration, or oth y for the conduct of any
6:45.45.5 Counterpa

This CSA may be ¢
Effective Date.

s to be construed as one effective as of the
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IN WITNESS WHEREOQOF, the Parties have caused this CSA to be executed by their respective
authorized officials.

(Project Identifier # )
Transmission Provider: PJM Interconnection, L.L.C.

By:

Name Title

Printed name of signer:

Developer Party: [Name of Developer Party]|

By:

Name

Printed name of signer:

\ W

Transmission Owner: [Name of Transmission Owner]

By:

Name Title

Printed name of si
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APPENDIX I

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

A. Scope of Work

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

[Identify Network Upgrades to be constructed]

B. Schedule of Work

[Add schedule for construction work to be com

C. Costs.

Developer Party shall be subject to the estimated charges ed below, which shall be billed and

paid in accordance with Section 9.0 of endix III to this
Network Upgrades Charge: $

[Add additional sections to list: any Contingencies, Applicable Technical Requirements,
and Estimate of Tax Gross-ups, as required pursuant to Appendix I1I]

D. Construction o

.

egarding which Transmission Owner shall be the
on the attached Appendix I, Section A to this CSA.

pursuant to the Standard Option or the Negotiated Contract Option.
and 6.1.1 of Appendix III to this CSA.)

(See Sections
_____ Standard Option.

_____ Negotiated Contract Option.

If the parties have mutually agreed to use the Negotiated Contract Option, the permitted,

negotiated terms on which they have agreed and which are not already set forth as part of
the Scope of Work and/or Schedule of Work attached to this CSA, respectively, shall be as
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set forth in Schedule A attached to this CSA.  The Negotiated Option can only be used
in connection with a Network Upgrade subject to the Network Upgrade Cost Responsibility
Agreement all Project Developers and the relevant Transmission Owner agree.

3. Specify whether Developer Party has exercised the Option to Build in accordance

with Seetion-6-2-of AppendixtHito-this CSA-withrespect to some or all of the Stand Alone
Network Upgrades:

Yes

No

If Yes is indicated, Developer Party shall build, in ith and subject to the
conditions and limitations set forth in section 6
portions of the Stand Alone Network Upgrade
described below:

[The following section applies only to Eligible Customers]

has exercised the ion to Build naeccordance—with
gspect to some of the Stand Alone Network

Specify whether Developer Pa

Upgrades:

Yes

hall build, in @Cordance with and subject to the conditions
ppeadix 111 to this CSA, those portions of the Stand
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APPENDIX II

DEFINITIONS

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

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

Subject to regulatory acceptance, this CSA shall become effective on the date the agreement has
been executed by all Parties, or if the agreement is filed with FERC unexecuted, upon the date
specified by FERC. The Transmission Owner shall have no obligation to begin construction or
preparation for construction of the Network Upgrades, identified in Appendix I to this CSA, until:
(1) thirty days after such agreement, if executed and nonconformingghas been filed with the
CommisstonERC; (i1) such agreement, if unexecuted and non-co , has been filed with
and accepted by the-CommissionFERC; or (iii) the earlier of thi ays after such agreement, if
conforming, has been executed or has been reported in T ion Provider’s Electronic
Quarterly Reports.

1.2 Term.

This CSA shall continue in full force and effe
hereof.

1.3 Survival.
This CSA shall continue in effect after tefmine ssary to provide for final

billings and payments, including billings a this CSA, and to permit the
determination and enforcement of liability a C obligations arising from acts or

2.0
Transmission Provider sha e ppriscd”of the status of the Transmission Owner’s
constructiog gtivitie t of Developer Party or Transmission Owner,

h the Developer Party and Transmission Owner separately or
pttween them regarding their respective activities, rights

3.1.1 Generally.

All Network Upgrades identified in Appendix I to this CSA shall be designed, engineered,
procured, installed and constructed in accordance with this Section 3.0, Applicable Standards,
Applicable Laws and Regulations, Good Utility Practice, the Facilities Study and the Scope of
Work under this CSA.

3.2 Scope of Applicable Technical Requirements and Standards.
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Applicable technical requirements and standards shall apply to the design, engineering,
procurement, construction and installation of the Network Upgrades identified in Appendix I to
this CSA only to the extent that the provisions thereof relate to the design, engineering,
procurement, construction and/or installation of such Network Upgrades. Such provisions relating
to the design, engineering, procurement, construction and/or installation of such Network
Upgrades shall be contained in Appendix I appended to this CSA. The Parties shall mutually agree
upon, or in the absence of such agreement, Transmission Provider shall determine, which
provisions of the applicable technical requirements and standards shouldgbe appended to this CSA.
In the event of any conflict between the provisions of the applicab ical requirements and
standards that are appended to this CSA and any later-modified isions that are stated in the
pertinent PJM Manuals, the provisions appended to this CSA ol.

4.0 Tax Liability
4.1 Safe Harbor Provisions.

Provided that Developer Party agrees to conform to rnal Revenue
Service (“IRS”) (e.g., the “safe harbor” section 118(a) and b) of the Internal Revenue Code of
1986, as amended and interpreted by S [.R.B. (6/20/2016)) that would
confer nontaxable status on some or all ot

ided in section 4.4.2 below, shall
at are payable by Developer Party
Agreement. Developer Party shall
irements for such non-taxable status in the

ork Upgrades is taxable income to the Transmission Owner.
Transmission Owner, on demand, the amount of any income taxes
g6Sses to the Transmission Owner in connection with such transfer of
property and/or mone¥giplus any applicable interest and/or penalty charged to the Transmission
Owner. In the event that the Transmission Owner chooses to contest such assessment, either at
the request of Developer Party or on its own behalf, and prevails in reducing or eliminating the
tax, interest and/or penalty assessed against it, the Transmission Owner shall refund to Developer
Party the excess of its demand payment made to the Transmission Owner over the amount of the
tax, interest and penalty for which the Transmission Owner is finally determined to be liable.
Developer Party’s tax indemnification obligation under this section shall survive any termination
of the Generation Interconnection Agreement or this Agreement.

Developer Party
that the IRS or a

4.3 Taxes Other Than Income Taxes:

313



Upon the timely request by Developer Party, and at Developer Party’s sole expense, the
Transmission Owner shall appeal, protest, seek abatement of, or otherwise contest any tax (other
than federal or state income tax) asserted or assessed against the Transmission Owner for which
Developer Party may be required to reimburse Transmission Provider under the terms of this
Appendix 2 or the GIP. Developer Party shall pay to the Transmission Owner on a periodic basis,
as invoiced by the Transmission Owner, the Transmission Owner’s documented reasonable costs
of prosecuting such appeal, protest, abatement, or other contest. Developer Party and the
Transmission Owner shall cooperate in good faith with respect to anygsuch contest. Unless the
payment of such taxes is a prerequisite to an appeal or abatement or ¢
shall be payable by Developer Party to the Transmission Owner forSuch contested taxes until they
are assessed by a final, non-appealable order by any court or a ompetent jurisdiction. In
the event that a tax payment is withheld and ultimately due ter appeal, Developer
Party will be responsible for all taxes, interest and pen Ities attributable to
any delay caused by the Transmission Owner.

4.4  Income Tax Gross-Up

4.4.1 Additional Security:

In the event that Developer Party does no ocumentation required under
section 4.1 prior to execution of the Gene ement or this Agreement,
within the later of 15 days after execution @ i nnection Agreement or this

in writing of the amount of
additional Security that ide. he amount of Security that a

Party previously provided Security. Accordingly, the additional
Security shal g necessary to increase the total Security provided to the amount
that would be su it the Transmission Owner to receive and retain, after the payment
of all applicable incé s (“Current Taxes”) and taking into account the present value of future
tax deductions for depf@€iation that would be available as a result of the anticipated payments or
property transfers (the¢”‘Present Value Depreciation Amount”), an amount equal to the estimated
Costs of the Network Upgrades for which Developer Party is responsible under the Generation
Interconnection Agreement or this Agreement. For this purpose, Current Taxes shall be computed
based on the composite federal and state income tax rates applicable to the Transmission Owner
at the time the additional Security is received, determined using the highest marginal rates in effect
at that time (the “Current Tax Rate”); and the Present Value Depreciation Amount shall be
computed by discounting the Transmission Owner’s anticipated tax depreciation deductions
associated with such payments or property transfers by its current weighted average cost of capital.
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4.4.3 Time for Payment:

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

4.5 Tax Status:

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

atus. Nothing in the
intended to adversely affect
e of bonds including, but
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5.0 Safety
5.1 General.
Transmission Owner shall perform all work hereunder in accordance with Good Utility

Practice, Applicable Standards and Applicable Laws and Regulations pertaining to the
safety of persons or property.

5.2 Environmental Releases.

(i1) make a good faith effort to provide the notice w
aware of the occurrence; and (111) promptly furn
Developer Party copies of any pulBs available repo
agencies addressing such events.

Transmission Provider and
led with any governmental

6.0 Schedule Of Work.

in Section 6.1 of this Appendix III, the Transmission Owner
mutually agree to a Negotiated Contract Option for the

Upgrades. Unde cotiated Contract Option, the Affected System Customer and the
Transmission Own ay agree to terms different from those included in the Standard
Option of Section®.1 above and the corresponding standard terms set forth in the
applicable provisions of Part VI of the Tariff and this Appendix III. Under the Negotiated
Contract Option, negotiated terms may include the work schedule applicable to the
Transmission Owner’s construction activities and changes to same; payment provisions,
including the schedule of payments; incentives, penalties and/or liquidated damages
related to timely completion of construction; use of third party contractors; and
responsibility for Costs, but only as between the Affected System Customer and the
Transmission Owner that are parties to this CSA; no other Developer Party’s
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responsibility for Costs may be affected (Section 217 of the Tariff). No other terms of the
Tariff or this Appendix III shall be subject to modification under the Negotiated Contract
Option. The terms and conditions of the Tariff that may be negotiated pursuant to the
Negotiated Contract Option shall not be affected by use of the Negotiated Contract
Option except as and to the extent that they are modified by the parties’ agreement
pursuant to such option. All terms agreed upon pursuant to the Negotiated Contract
Option shall be stated in full in an appendix to this CSA.

6.2 Option to Build.

6.2.1 Option.
Developer Party shall have the option, (“Option to Build’ ocure, construct
and install all or any portion of the Stand Alone Net dates specified
in Appendix I of this Agreement. Transmission P must agree

outlining why the

provide the Developer Party a written technical expla
C e to be a Stand Alone

Transmission Provider does not conSid

the results of the Facility Study (or, if no
e System Impact Study). Developer Party

Applicable to Option.

In addition to gfms and conditions applicable to the construction of facilities
under this Appe the Option to Build is subject to the following conditions:

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

(1) Developer Party shall engineer, procure equipment, and construct

Stand Alone Network Upgrades (or portions thereof) using Good Utility Practice and using
standards and specifications provided in advance by Transmission Owner;
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(i)  Developer Party’s engineering, procurement and construction of
Stand Alone Network Upgrades shall comply with all requirements of law to which
Transmission Owner shall be subject in the engineering, procurement or construction of
Stand Alone Network Upgrades;

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

(iv)  Prior to commencement of construction, Reveloper Party shall
provide to Transmission Owner a schedule for construction Alone Network
Upgrades and shall promptly respond to requests for info ion from Transmission
Owner;

(V) At any time during constructio issi r shall have the
right to gain unrestricted access to the Stand Al
inspections of the same;

(vi) At any time during con: i e of the
engineering, equipment procurement, or construction tand Alone Network Upgrades
not meet the standards and specificii mission Owner, Developer
Party shall be obligated to remedy def Bics i i the Stand Alone Network

Upgrades;

(vii) Developer Party ransmission Owner and

Transmission Provides

Upgrades that are C i Upgrades under the terms and procedures
P .2 12.3, and 12.4;

otherwise agree, Developer Party shall transfer
pgrades to Transmission Owner;

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

(xi1)  If Developer Party exercises the Option to Build-pursuantte

seetion-6-2-1, Developer Party shall pay Transmission Owner to execute the
responsibilities enumerated to Transmission Owner under section 6.2.2. Transmission
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Owner shall invoice Developer Party for this total amount to be divided on a monthly
basis pursuant to Appendix III, section 9.3.

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

ichts for the
Upgrades that it

(c) The Developer Party must obtain all necessg
construction and installation of the Stand AleneNetweork

(d) Notwithstanding anything stated herei Transmission Owner shall
have the exclusive right and obligatign i chments (tie-in work), and

such Transmission Owner’s existing fagilitre 2 etwork Upgrades that
the Developer Party builds; and

all work shall comply with the following further conditions:

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

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

access to, its property at all times for purposes of tagging or operation, maintenance,
repair or construction of modifications to, its existing facilities and/or for performing all
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tie-ins of Network Upgrades built by or for the Developer Party; and for acceptance
testing of any equipment that will be owned and/or operated by the Transmission Owner;

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

(iv)  The Developer Party and its contracto
comply with the Transmission Owner’s safety, se

(vi) n behalf of the Developer Party pursuant to

compliance with Applicable Laws

in Sections 6.2.2 and 6.2.3 of this Appendix III, it shall apply

each such @ er that is reasonable and not unduly discriminatory and it
shall not unrc@8@mably withhold, condition, or delay any approval or authorization that
the Developer Pagtyanady require for the purpose of complying with any of those
conditions.

6.2.5 Approved Contractors.

(a) Each Transmission Owner shall develop and shall provide to Transmission
Provider a List of Approved Contractors. Each Transmission Owner shall include on its
List of Approved Contractors no fewer than three contractors and no fewer than three
manufacturers or vendors of major transmission-related equipment, unless a
Transmission Owner demonstrates to Transmission Provider’s reasonable satisfaction
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that it is feasible only to include a lesser number of construction contractors, or
manufacturers or vendors, on its List of Approved Contractors. Transmission Provider
shall publish each Transmission Owner’s List of Approved Contractors in a PJIM Manual
and shall make such manual available on its internet website.

(b) Upon request of a Developer Party, a Transmission Owner shall add to its
List of Approved Contractors (1) any design or construction contractor regarding which
the Developer Party provides such information as the Transmission Owner may
reasonably require which demonstrates to the Transmission Owner’

reasonable satisfaction that the candidate entity #fnajor tragsmission-relate ipment is
ion Own@k’s system. No

contractor, manufacturer, or vendor proposed for addi
Contractors.

6.2.6 Construction by Multiple

In the event that there are multiple Develope at wish to exercise an
Option to Build with g facilities of W€ types desgptbed in Section 6.2.3 to this
Appendix III, the Provider shalidetermine how to allocate the construction
responsibility apg®  they reach aSieement among themselves on how to
proceed.

Proe res

days af¥ e e e e L LD

WO oBuildexecuting this CSA or
led, Developer Party shall solicit bids from one or more
d on the Transmission Owner’s List of Approved Contractors

g and/or to design, construct and/or install, the Network

Upgrades that th&euéloper Party seeks to build under the Option to Build on terms (i)
that will meet the D@Veloper Party’s proposed schedule; (i1) that, if the Developer Party
seeks to have an Approved Contractor construct or install Stand Alone Network
Upgrades, will satisfy all of the conditions on construction specified in Sections 6.2--.2
and 6.2.3 of this Appendix III; and (iii) that will satisfy the obligations of a Constructing
Entity (other than those relating to responsibility for the costs of facilities) under this
CSA.

directingins
Approved €
to procure eqll
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(b) Any additional costs arising from the bidding process or from the final bid
of the successful Approved Contractor shall be the sole responsibility of the Developer
Party.

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

(d) In the absence of a qualifying bid acceptable to the
response to its solicitation, the Transmission Owner(s) shall be r
procurement, construction and installation of the Network Up
the Standard Option described in Section 6.2.1 of this App

veloper Party in
ible for the design,
es in accordance with

6.2.8 Developer Party Drawings.

Developer Party’s design of the pertime with Applicable Standards

and the Facilities Study. After consul i i Owner, Transmission
Provider shall provide comments on sugh d rty within sixty days
after its receipt thereof, after which time , t to comment shall be
deemed to be approved. All drawings provided a1l be deemed to be

Confidential Informa

Developer Party is building shall not be
o or providing a warranty as to the fitness, safety,
1€s or the design thereof. At its sole cost and

ake such changes to the design of the pertinent Network
be required by Transmission Provider, in consultation with
ensure that the Network Upgrades that Developer Party is

6.3  Revisions t9/Schedule and Scope of Work.

The Schedule and Scope of Work shall be revised as required in accordance with
Transmission Provider’s scope change process for projects set forth in the PIM Manuals,
or otherwise by mutual agreement of the Transmission Provider and Transmission
Owner, which agreement shall not be unreasonably withheld, conditioned or delayed.

7.0 Suspension of Work Upon Default.
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Upon the occurrence of a Default by Developer Party, the Transmission Provider or the
Transmission Owner may, by written notice to Developer Party, suspend further work
associated with the Network Upgrades, identified in Appendix I to this CSA, Transmission
Owner is responsible for constructing. Such suspension shall not constitute a waiver of
any termination rights under this Section 7.0. In the event of a suspension by Transmission
Provider or Transmission Owner, the Developer Party shall be responsible for the Costs
incurred in connection with any suspension hereunder.

7.1 Notification and Correction of Defects

7.1.1 In the event that inspection and/or testing
identified in Appendix I to this CSA, built by Transmissi

ny Network Upgrades,
identifies any defects
Upgrades, then
ects or failures

8.0 Transmission Outages

8.1 Outages; Coordination.

outages of transmig g Transmission Owner, as more specifically
in order to complete the process of

shall apply with respect to charges for the Costs of the
ich the Developer Party is responsible.

The Security provided by Developer Party at or before the Effective Date of this CSA shall
be: (a) reduced as portions of the work on Network Upgrades, identified in Appendix I to
this CSA, are completed; and/or (b) increased or decreased as required to reflect
adjustments to Developer Party’s cost responsibility, to correspond with changes in the
Scope of Work developed in accordance with Transmission Provider’s scope change
process for projects set forth in the PJM Manuals.

9.2 Invoice.
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Transmission Owner shall provide Transmission Provider a quarterly statement of its
scheduled expenditures during the next three months for, as applicable, the design,
engineering and construction of, and/or for other charges related to, construction of the
Network Upgrades identified in Appendix I to this CSA, or (b) in the event that the
Developer Party exercises the Option to Build-pursuant-te-Section-6-21-otthis Appendix
HH, for the Interconnected Transmission Owner’s oversight costs (i.e. costs incurred by the
Transmission Owner when engaging in oversight activities to satisfy itself that the
Developer Party is complying with the Transmission Owner’s standagds and specifications
for the construction of facilities) associated with the DevelopcPatty s building Stand
s for tie-in work and
Cancellation Costs. Transmission Owner’s oversight be consistent with
Attachment GG, Appendlx 111, sectlon 6.2. 2(a)(12) I [ arty exercises the
Option to Build-—pursua 5 : Party shall pay
Transmission Owner costs ass001ated with its respg ti

after receipt thereof. Upon receipt ’s payments of such bills,
Transmission Provider shall reimbur issi er. Developer Party may

first calendar quarter of work will be pro e third calendar quarter of

IIT shall govern the timing of

cr'completes construction and installation of the
, Transmission Provider shall provide Developer Party

Developer Party orthe Transmission Owner that the preceding sentence requires it to make
unless and until the Transmission Provider has received the payment that it is required to
refund from the Party owing the payment.

9.5  Disputes.
In the event of a billing dispute among the Transmission Provider, Transmission Owner,

and Developer Party, Transmission Provider and the Transmission Owner shall continue
to perform their respective obligations pursuant to this CSA so long as: (a) the Developer
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Party continues to make all payments not in dispute, and the Security held by the
Transmission Provider while the dispute is pending exceeds the amount in dispute; or (b)
the Developer Party pays to Transmission Provider, or into an independent escrow account
established by the Developer Party, the portion of the invoice in dispute, pending resolution
of such dispute. If the Developer Party fails to meet any of these requirements, then
Transmission Provider shall so inform the other Parties and Transmission Provider or the
Transmission Owner may provide notice to Developer Party of a Breach pursuant to
Section 13 of this Appendix III.

9.6 Interest.
Interest on any unpaid, delinquent amounts shall be cal accordance with the
methodology specified for interest on refunds in the F

35.19a(a)(2)(ii1) and shall apply from the due date of
9.7  No Waiver.
Payment of an invoice shall not relieve Developer

obligations it has under this CSA, nor shall such paym:
arising hereunder.

nstitute a waiver of any claims

10.0 Assignment

10.1 Assignment with Prior Consent.

Subject to Section . i 0 Party shall assign its rights or delegate its
duties, or any paf ; i this CSA without the written consent of
the other Parties, 1 gotinreasonably withheld, conditioned or
delayed. Any such assigning i ade without such written consent shall be

null and

S orm of a consent to assignment or other written
agrecyient. i of the other Interconnection Parties shall not be
unreaso i litioned, or delayed. Consistent with Tariff, Part IX, section 1,
TransmissTe i shall tender a consent to assignment agreement to Project
Developer.
for execution o

OwnerDeveloper Party shall either: (i) execute the agreement; (ii) request in writing

dispute resolution as allowed under Tariff, Part I, section 12 or, if concerning the Regional
Transmission Expansion Plan, consistent with Operating Agreement, Schedule 5;-e+that
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the-agreement befiled-unexecuted-with-the Commission:; or (1ii) request in writing that the
agreement be filed unexecuted with FERC. Such agreement shall be deemed be terminated
and withdrawn if Developer Party fails to comply with these requirements. Following
tender of the agreement and no later than fifteen (15) Business Days after notification by
Transmission Provider that Developer Party has executed the agreement, Transmission
Owner shall either: (i) execute the agreement; (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission
Expansion Plan, consistent with Operating Agreement, Schedule 5; or (iii) request in

e agreement; (ii)
art I, section 12 or, if

Agreement, Schedule 5;; or (iii) file the agr cuted with the
Commissiton-FERC. Transmission Provider may a with FERC if
Transmission Owner does not comply with the re

In addition, the Transmission Owner shall i ws and
Regulations, to assign this CSA to any Affiliate o is§lon Owner
that owns and operates all or a substantial porti such Transmission Owner’s
transmission facilities.

10.2  Assignment Without Prior Ca

10.2.1 Assignment by Develope

Prov1der’s pr10 Affiliate or p&@son, that purchases or otherwise acquires,
i3 tlally all of D eveloper Party’s assets provided that,

t the written consent of the Transmission Owner, such consent
not to be unrcagon dfhheld, conditioned, or delayed.

An InterconnectionfParty may choose to enter a consent to assignment or other written
agreement to effeCtuate an assignment allowed by section 10.2.1 of this Appendix 2.
Consistent with Tariff, Part IX, section 1, Transmission Provider shall tender a consent to
assignment agreement to Project Developer. No later than fifteen (15) Business Days after
Transmission Provider’s tender for execution of such agreement, Projeet-Developer Party

shall elther (1) execute the agreement er—én)—feqaest—m—wﬂ&&g—mspm%ese}&ﬁeﬁ—&s
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e&he%éﬂ—%e&&%ﬁh%&gfeeme&t—%(u) request in wr1t1ng d1spute resolut10n as allowed

under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan,
consistent with Operating Agreement, Schedule 5;; or (iii) request in writing that a-censent
to-assignment-the agreement be filed unexecuted with FERC. Such agreement shall be

deemed be terminated and withdrawn if Developer Party fails to comply with these
requirements. the-Commission—FolowingexeeutionNot later than fifteen (15) Business
Days after notification by Transmission OwserProvider that Develgaer Party has executed
the agreement, Transmission ProviderOwner shall either: (i) execf€ theagreement;-o+ (ii)
' iti i i art I, section 12 or, if

Agreement, Schedule 5o+ (i) file the agreemen X
request in wrltmg that the agreement be ﬁled unexecu,

Finance Entity(ies) and identifies such Project Finance
notice purposes pursuant to Article 6 of this CSA, the
Transmission Owner shall provide notice and reasonable
opportunity for ty(ies) to cure any Breach under this CSA in accordance with
this CSA. Transmission Provider or Transmission Owner shall, if requested by such
lenders, provide Such customary and reasonable documents, including consents to
assignment, as may be reasonably requested with respect to the assignment and status of
this CSA, provided that such documents do not alter or diminish the rights of the
Transmission Provider or Transmission Owner under this CSA, except with respect to
providing notice of Breach to a Project Finance Entity. Upon presentation of the
Transmission Provider’s and/or the Transmission Owner’s invoice therefore, Developer
Party shall pay the Transmission Provider and/or the Transmission Owner’s reasonable
documented cost of providing such documents and certificates. Any assignment described
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herein shall not relieve or discharge the Developer Party from any of its obligations
hereunder absent the written consent of the Transmission Owner and Transmission
Provider.

10.3  Successors and Assigns.
This CSA and all of its provisions are binding upon, and inure to the benefit of, the

Transmission Provider and Transmission Owner and their respective successors and
permitted assigns.

11.0 Insurance

11.1 Required Coverages.

A. Workers Compensatio
State and/or jurisdiction in which the
insurance with limits of not less than oné

B.
covering liability au
pntractors coverage, liability assumed
to the extent normally available and

mercial Automobile Liability Insurance for coverage of
owned and hired vehicles, trailers or semi-trailers designed for travel on

Ex€ess and/or Umbrella Liability Insurance with a limit of liability of
twenty million dollars ($20,000,000) per occurrence. These limits apply in excess of the
employer’s liability, commercial general liability and business/commercial automobile
liability coverages described above. This requirement can be met alone or via a
combination of primary, excess and/or umbrella insurance.

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

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

An entity may meet the Professional Liability Insurance requirements by requiring third-
party contractors, designers, or engineers, or other parties that are ggsponsible for design
and engineering work associated with the Network Upgrades, i in Appendix I to
this CSA, necessary for the transmission service to procure pr ional liability insurance
in the amounts and upon the terms prescribed by this secti roviding evidence of
such insurance to the other entity. Such insurance shall b companies rated
“A-,” VII or better by AM Best and authorized to do Jafii States in which

insurance obligations under this section become in
limited to: (i) the policy(ies) lapsing or otherwise te

eason, including but not
g or expiring; (ii) the coverage

limits of such policy(ies) are decreas@&gs or (iii i o not comply with the terms
and conditions of the PJM Tariff; entit re insurance sufficient to
meet the requirements of this section, n insurance coverage.
Notwithstanding the foregoing, in the eve not dg8ign, engineer or construct

otk Upgrades, Transmission
that an entity maintain the

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

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

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

(c) Provide for a waiver of all rights of subrogatiom which the Insuring
Constructing Entity’s insurance carrier might exercise against th

11.4 No Limitation of Liability.

The requirements contained herein as to the type imi insurance to be
any manner,

f insurance evidencing the insurance coverage obtained in
Y11 of this Appendix III. All certificates of insurance shall indicate
that the certificateghtolder is included as an additional insured under the Commercial
General Liability, Business/Commercial Automobile Liability and Excess and/or Umbrella
Liability coverages, and that this insurance is primary with a waiver of subrogation in favor
of the other Interconnected Entities. All policies of insurance shall provide for thirty days
prior written notice of cancellation or material adverse change. If the policies of insurance
do not or cannot be endorsed to provide thirty days prior written notice of cancellation or
material adverse change, each Constructing Entity shall provide the other Constructing
Entities with thirty days prior written notice of cancellation or material adverse change to
any of the insurance required in this CSA.

to furnish cctgificate(s)
accordance with'S€etie
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11.7 Subcontractor Insurance.

In accord with Good Utility Practice, each Constructing Entity shall require each of its
subcontractors to maintain and provide evidence of insurance coverage of types, and in
amounts, commensurate with the risks associated with the services provided by the
subcontractor. Bonding of contractors or subcontractors shall be at the hiring Constructing
Entity’s discretion, but regardless of bonding, the Transmission Owner shall be responsible
for the performance or non-performance of any contractor or subcoggractor it hires.

11.8 Reporting Incidents:

The Parties shall report to each other in writing as s 1 all accidents or
occurrences resulting in injuries to any person, inclugdd operty damage
arising out of this CSA.

12.0 Indemnity
12.1 Indemnity.

Each Constructing Entity shall indemn d hold harmless ther Parties, and the other
Parties’ officers, shareholders, sta g gers, representatives,
directors, agents and employees, and Aff ad againgany and all loss, liability,
damage, cost or expense to third parties, d liability for bodily injury

fees and expense igati fant fees, investigation fees, sums paid in
under Applicable Laws and Regulations,

any of its obligations under, this CSA; or (ii) the
of the indemnifying Constructing Entity or its

under this Section in respect of any Loss to the extent the Loss
or willful misconduct of the Party seeking indemnity.

12.2 Indemnity

Promptly after receipt by a person entitled to indemnity (“Indemnified Person) of any
claim or notice of the commencement of any action or administrative or legal proceeding
or investigation as to which the indemnity provided for in this Section 12 may apply, the
Indemnified Person shall notify the indemnifying Constructing Entity of such fact. Any
failure of or delay in such notification shall not affect a Constructing Entity’s
indemnification obligation unless such failure or delay is materially prejudicial to the
indemnifying Constructing Entity. The Indemnified Person shall cooperate with the
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indemnifying Constructing Entity with respect to the matter for which indemnification is
claimed. The indemnifying Constructing Entity shall have the right to assume the defense
thereof with counsel designated by such indemnifying Constructing Entity and reasonably
satisfactory to the Indemnified Person. If the defendants in any such action include one or
more Indemnified Persons and the indemnifying Constructing Entity and if the Indemnified
Person reasonably concludes that there may be legal defenses available to it and/or other
Indemnified Persons which are different from or additional to those available to the
indemnifying Constructing Entity, the Indemnified Person shall have the right to select
separate counsel to assert such legal defenses and to otherwise partigapate in the defense of
such action on its own behalf. In such instances, the indemni nstructing Entity
shall only be required to pay the fees and expenses of one addifi@nal attorney to represent
an Indemnified Person or Indemnified Persons having su g or additional legal
' articipate in any

action, suit or proceeding, the defense of which ha ¢ indemnifying
Constructing Entity. Notwithstanding the foregoi cting Entity
shall not: (i) be entitled to assume and contr n, suit or
proceedings if and to the extent that, in th and its

counsel, such action, suit or proceeding involve imposition 0f criminal
liability on the Indemnified Person, or there exists nflict or adversity of interest
between the Indemnified Person andgghe indemnifying cting Entity, in such event
the indemnifying Constructing Entity : enses of the Indemnified
Person; and (ii) settle or consent to
proceeding without the consent of the Ind . , whic}shall not be unreasonably
withheld, conditioned or delayed.

12.3 Indemnifie

s Section 12, to assume the defense of such
may at the expense of the indemnifying Constructing

If the indemnify structing Entity is obligated to indemnify and hold any Indemnified
Person harmless under this Section 12, the amount owing to the Indemnified Person shall
be the amount of Such Indemnified Person’s actual Loss, net of any insurance or other
recovery.

12.5 Limitation on Damages.
Except as otherwise provided in this Section 12, the liability of a Party shall be limited to

direct actual damages, and all other damages at law are waived. Under no circumstances
shall any Party or its Affiliates, directors, officers, employees and agents, or any of them,
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be liable to another Party, whether in tort, contract or other basis in law or equity for any
special, indirect, punitive, exemplary or consequential damages, including lost profits. The
limitations on damages specified in this Section 12.5 are without regard to the cause or
causes related thereto, including the negligence of any Party, whether such negligence be
sole, joint or concurrent, or active or passive. This limitation on damages shall not affect
any Party’s rights to obtain equitable relief as otherwise provided in this CSA. The
provisions of this Section 12 shall survive the termination or expiration of this CSA.

12.6 Limitation of Liability in Event of Breach.

A Breaching Party shall have no liability hereunder to any oth. rty, and each other Party

hereby releases the Breaching Party, for all claims or dam:. rs that are associated
with any interruption in the availability of the Network ified in Appendix I
to this CSA, the Transmission System, or Transmissi ed with damage
to the Network Upgrades identified in Appendix extent such

Condition, so long as such action is made
Practice and is not contrary to the di 0 ip@nsmission Provider or the

mergency Condition. Notwithstanding the

instructions of L8 /i pission Owner related to an Emergency
Condition.

2 or of the other pértions of the CSA or any attachments or Schedule hereto, including but
not limited to any material breach of a representation, warranty or covenant (other than in
subsections (a) and (c)-(e) of this section) made in this Appendix 2;

(c) Assignment of the CSA in a manner inconsistent with its terms;
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(d) Failure of an Interconnection Party to provide access rights, or an
Interconnection Party's attempt to revoke or terminate access rights, that are provided under
this Appendix 2; or

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

Interconnection Party to satisfy its obligations under this Appendix 2.

13.2 Continued Operation:

In the event of a Breach or Default by either Interconne
termination of this CSA under section 16 of this Appendi

Entity, and subject to
terconnected Entities
stems, protection

and Metering Equipment, telemetering equipment i transformers,
Secondary Systems, communications software,
documentation, structural components, and o iliti that are

reasonably necessary for Transmission Provi
and maintain the Transmission System and the ig§10n ‘Owner Upgrades and for

eloper Party, to any Project Finance Entity
has provided the notifying Interconnection Party with

An InterconnectionfParty that commits a Breach and does not take steps to cure the Breach
pursuant to this se€tion 13.4 is automatically in Default of this Appendix 2 and of the CSA,
and its project and this Agreement shall be deemed terminated and withdrawn.
Transmission Provider shall take all necessary steps to effectuate this termination,
including submitted the necessary filings with FERC.

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

13.4.1.2 In an event of Breach set forth in secti
Interconnection Party shall cure the Breac

3.1(a), the Breaching
ve (5) days from the

uses Security to cure such Br
Default and its project and this Agr.
withdrawn.

Interconnection Party shall be entitled to eXercis [ ghts and remedies as it may
: conferred by any provision of

ny other remedy and each and every remedy
n addition to & other remedy given hereunder or now
equity or by statute or otherwise. The election of any one
vaiver of the right to pursue other available

If this CSA is conforming and, therefore, is only reported to the-CommissienERC on
PJM’s Electric Quarterly Report, it shall terminate upon the date Transmission Provider
receives written notice, in a form acceptable to the Transmission Provider from the
Transmission that the following conditions have occurred: (i) completion of construction
of all Transmission Owner Upgrades; (i1) if Developer Party exercised the Option to
Build, transfer of title under section 5.5 of this Appendix 2; (iii) final payment of all
Costs due and owing under this CSA; and (iv) if Developer Party exercised the Option to
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Build, delivery to the Transmission Owner of final “as-built” drawings of any Stand
Alone Network Upgrades built by the Developer Party in accordance with section
3.2.3.2(a)(xi1) of this Appendix 2.

14.1.1.2 Non-Conforming CSAs

If this CSA is non-conforming and, therefore, has been filed with and accepted by the
CommisstonERC, it shall terminate upon (a) Transmission Prov1der receiving written
notice, in a form acceptable to Transmission Provider, from Trans ion Owner that the
following conditions have occurred: (i) completion of constructi Transmission
Owner Upgrades; (ii) if Developer Party exercised the Optio uild, transfer of title
under section 5.5 of this Appendix 2; (iii1) final payment of due and owing under

Transmission Owner of final “as-built” drawings of
Developer Party in accordance with section 3.2.3.
effective date of Transmission Provider’s canc

Owner and Developer Party with a copy of the nott
accordance with Commission rules and regulations.

14.1.2 Upon Default By Either Con
Either Constructing Entity may terminatc : r in the event of a Default
by the other Constructing Entity as d

Transmission Provides gminate the cfault of Developer Party of its
obligations under e applicabl@Generation Interconnection Agreement by

14.32.1 Applicability:

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

14.32.1.1 Cancellation Cost Responsibility Upon Termination:
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Upon the unilateral termination of the CSA by the Developer Party, the Developer Party
shall be liable to pay to the Transmission Owner or Transmission Provider all Cancellation
Costs in connection with Construction Service for the Developer Party pursuant to this
CSA, including section 14.32.1.2 of this Appendix 2. Cancellation costs may include costs
for Network Upgrades assigned to Developer Party, in accordance with the Tariff and as
reflected in this CSA, that remain the responsibility of Developer Party under the Tariff.
This shall include costs including, but not limited to, the costs, cost for such Network
Upgrades to the extent such cancellation would be a Material Modification, or would have
an adverse effect or impose costs on other Developer PartyiiesPagges. In the event the
Transmission Owner incurs Cancellation Costs, it shall provide t ission Provider,
with a copy to the Developer Party, with a written demand for ent and with reasonable
documentation of such Cancellation Costs. The D arty shall pay the
Transmission Provider each bill for Cancellation Costs
applicable, the Transmission Owner’s or Transmi
Developer Party of written demand therefor,
reasonable documentation of the Cancellatio
collect. Upon receipt of each of Develo
Transmission Owner, Transmission Provider shall
Cancellation Costs incurred by the latter.

14.32.1.2 Disposition of Faciliti

egrity or reliability of the Transmission System, provided that
shall be @ntitled to receive any rights associated with such facilities and
upgrades as d§g€@mnined accordance with the CSA; or (d) undo any of the changes to the
Transmission at were made pursuant to this CSA. To the extent that the
lly paid for equipment that is unused upon cancellation or which is
removed pursuantfo subsection (b) above, the Developer Party shall have the right to take
back title to such equipment; alternatively, in the event that the Developer Party does not
wish to take back title, the Transmission Owner may elect to pay the Developer Party a
mutually agreed amount to acquire and own such equipment.

14.32.2 Termination Upon Default:
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In the event that Developer Party exercises its right to terminate under section 14.1.2 of
this Appendix 2, and notwithstanding any other provision of this CSA, the Developer Party
shall be liable for payment of the Transmission Owner’s Costs incurred up to the date of
Developer Party’s notice of termination pursuant to section 14.1.2 and the costs of
completion of some or all of the Transmission Owner Transmission Owner Upgrades or
specific unfinished portions thereof, and/or removal of any or all of such facilities which
have been installed, to the extent that Transmission Provider determines such completion
or removal to be required for the Transmission Provider and/or Transmission Owner to
perform their respective obligations under the GIP of the Tariff om,this CSA, provided,
however, that Developer Party’s payment of such costs shall be prejudice to any
remedies that otherwise may be available to it under this App 2 for the Default of the
Transmission Owner. Developer Party will also be subj tonCancellation

14.43 Survival of Rights:

Termination of this CSA or the applicable G

A party shall not bg€onsidered to be in Default with respect to any obligation hereunder,
other than the obligation to pay money when due, if prevented from fulfilling such
obligation by Force Majeure. A party unable to fulfill any obligation hereunder (other than
an obligation to pay money when due) by reason of Force Majeure shall give notice and
the full particulars of such Force Majeure to the other parties in writing as soon as
reasonably possible after the occurrence of the cause relied upon. Those notices shall
specifically state full particulars of the Force Majeure, the time and date when the Force
Majeure occurred, and when the Force Majeure is reasonably expected to cease. Written
notices given pursuant to this Article shall be acknowledged in writing as soon as
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reasonably possible. The party affected shall exercise Reasonable Efforts to remove such
disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor
disturbance. The party affected has a continuing notice obligation to the other parties, and
must update the particulars of the original Force Majeure notice and subsequent notices, in
writing, as the particulars change. The affected party shall be excused from whatever
performance is affected only for the duration of the Force Majeure and while the party
exercises Reasonable Efforts to alleviate such situation. As soon as the non-performing
party is able to resume performance of its obligations excused becamse of the occurrence
of Force Majeure, such party shall resume performance and gi pt written notice
thereof to the other parties.

15.3 Obligation to Make Payments:

Any Construction Party's obligation to make pay i e suspended
by Force Majeure.

15.4 Definition of Force Majeure:

For the purposes of this section, an & j all mean shall mean any act
of God, labor disturbance, act of the publi i ction, riot, fire, storm or
flood, explosion, breakage or accident any order, regulation,
or restriction imposed by governme ly established civilian

ovable or remediable causes (other than
affected party fails to remove or remedy

nformation only if it is clearly designated or marked in writing
f the document, or, if the information is conveyed orally or by
inspection, it yviding the information orally informs the other Party receiving
the informatio i¢ information is confidential. If requested by any Party, the
disclosing Party shallPprovide in writing the basis for asserting that the information referred
to in this section Warrants confidential treatment, and the requesting Party may disclose
such writing to an appropriate Governmental Authority. Any Party shall be responsible for
the costs associated with affording confidential treatment to its information.

16.1 Term.

During the term of this CSA, and for a period of three (3) years after the termination of this
CSA, except as otherwise provided in Section 16 of this CSA, each Party shall hold in
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confidence, and shall not disclose to any person, Confidential Information provided to it
by any Party.

16.2  Scope.

Confidential Information shall not include information that the receiving Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure
by the receiving Party; (ii) was in the lawful possession of the receiving Party on a non-
confidential basis before receiving it from the disclosing Party; (i) was supplied to the
receiving Party without restriction by a third party, who, to the e of the receiving
Party, after due inquiry, was under no obligation to the di ing Party to keep such
information confidential; (iv) was independently develope ceiving Party without

Information designated as Confidential Information
if the Party that designated the information as confide
no longer is confidential.

know basis in conne i 1 $stch person has first been advised of the
confidentiality provisio : as agreed to comply with such provisions.

Information shall
right to protect th

be deemed a waiver by any Party or any other person or entity of the
Confidential Information from public disclosure.

16.5 No Warranties.
By providing Confidential Information, no Party makes any warranties or representations

as to its accuracy or completeness. In addition, by supplying Confidential Information, no
Party obligates itself to provide any particular information or Confidential Information to
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any other Party nor to enter into any further agreements or proceed with any other
relationship or joint venture.

16.6 Standard of Care.

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

16.7 Order of Disclosure.

If a Governmental Authority with the right, power, a 0 do so requests
or requires a Party, by subpoena, oral deposition, 4
of documents, administrative order, or otherwis
Party shall provide the Party that provided th
request(s) or requirement(s) so that the providing P n appropriat€ protective
order, or waive compliance with the terms of this CS twithstanding the absence of a
protective order, or agreement, or wamer, the Party subj
disclose such Confidential Informatid ich, in the opini its_counsel, the Party is
legally compelled to disclose. Each P
assurance that confidential treatment w G d any Cgnfidential Information so
furnished.

16.8 Terminatig

Party shall, within ten (10) calendar
Party, use Reasonable Efforts to destroy,

, erasure and deletion certified in writing to the
e requesting Party, without retaining copies thereof, any

another Party’s B of its obligations under this Section 16. Each Party accordingly
agrees that the othgF Party shall be entitled to equitable relief, by way of injunction or
otherwise, if the first Party breaches or threatens to breach its obligations under this
Section, which equitable relief shall be granted without bond or proof of damages, and the
receiving Party shall not plead in defense that there would be an adequate remedy at law.
Such remedy shall not be deemed to be an exclusive remedy for the breach of this Section,
but shall be in addition to all other remedies available at law or in equity. The Parties
further acknowledge and agree that the covenants contained herein are necessary for the
protection of legitimate business interests and are reasonable in scope. No Party, however,
shall be liable for indirect, incidental, consequential, or punitive damages of any nature or
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kind resulting from or arising in connection with a Breach of any obligation under this
Section 16.

16.10 Disclosure to FERC or its Staff.

Notwithstanding anything in this Section to the contrary, and pursuant to 18 C.F.R. § 1b.20,
if FERC or its staff, during the course of an investigation or otherwise, requests information
from one of the Parties that is otherwise required to be maintained in confidence pursuant
to this CSA, the Party, shall provide the requested information to FERC or its staff, within
the time provided for in the request for information. In providin rmation to FERC
or its staff, the Party must, consistent with 18 C.F.R. § 388.112 uest that the information
be treated as confidential and non-public by FERC and its at the information be

withheld from public disclosure. Parties are prohibited fi i he other Parties to
this CSA prior to the release of the Confidential Inf i torFERC or
its staff. A Party shall notify the other Parties wh i i its staff that

a request to release Confidential Information i ich time
any of the Parties may respond before such i i i suant to
18 C.F.R. § 388.112.

16.11 Non-Disclosure

Subject to the exception noted above i dix III, no Party shall
disclose Confidential Information of Pa ; loyed or retained by the

among the Partiesg® itigatygn or dispute; (ii1) otherwise permitted by
gntial Information, such consent not to be

O or to a regional or national reliability
res of another Party’s Confidential Information under

on from public disclosure by confidentiality agreement,

protective @ or other 1@@sonable measures.

16.12 Informa¥® e Public Domain

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

16.13 Return or Destruction of Confidential Information.
If any Party provides any Confidential Information to another Party in the course of an

audit or inspection, the providing Party may request the other Party to return or destroy
such Confidential Information after the termination of the audit period and the resolution
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of all matters relating to that audit. Each Party shall make Reasonable Efforts to comply
with any such requests for return or destruction within ten days after receiving the request
and shall certify in writing to the requesting Party that it has complied with such request.

17.0 Information Access And Audit Rights
17.1 Information Access.

Subject to Applicable Laws and Regulations, each Party shall makggavailable to the other
Parties information necessary: (i) to verify the Costs incurred by, r Party for which
the requesting Party is responsible under this CSA and the PJ riff; and (ii) to carry out
obligations and responsibilities under this CSA and the PJ The Parties shall not
use such information for purposes other than those set fort 17 and to enforce
their rights under this CSA and the PJM Tariff.

17.2 Reporting of Non-Force Majeure Ev

Each Party shall notify the other Parties when it b its inability to comply
with the provisions of this CSA for a reason other than ent of force majeure as defined
in Section 1.21 of Appendix 2 of thisgAttachment GG. ies agree to cooperate with
each other and provide necessary ch inability to comply,

ality of this CSA and the PJM Tariff, each Party
business hours, and upon prior reasonable notice to the

wuthorized by this Section 17 shall be performed at the offices
cords are maintained and shall be limited to those portions of

which the audlt 1S S
of the audit period®

ght. Each Party shall preserve all records held by it for the duration

17.4 Waiver.

Any waiver at any time by any Party of its rights with respect to a Breach or Default under
this CSA, or with respect to any other matters arising in connection with this CSA, shall
not be deemed a waiver or continuing waiver with respect to any other Breach or Default
or other matter.
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17.5 Amendments and Rights under the Federal Power Act.

Except as set forth in this Section 17, this CSA may be amended, modified, or
supplemented only by written agreement of the Parties. Such amendment shall become
effective and a part of this CSA upon satisfaction of all Applicable Laws and Regulations.
In the event an amendment is desired, Transmission Provider, consistent with Tariff, Part
IX, section 1, Transmission Provider shall tender an agreement to amend. No later than
fifteen (15) Business Days after Transmission Provider’s tender #@r execution of such
agreement, Developer Party shall either: (1) execute the agreeme PN equestH-writi

: ste-the-agreement:gf(11) request in writing disp esglution
as allowed under Tar1ff Part I, section 12 e ancernin@ythe Regional Trams§mission
Expansion Plan, consistent with Operating Agre SChedule 5;; or (iiid request in

writing that a—eensent—te—assichment—the agreem&@ftbe filed unexecuted with the
Commission—FoHowingexeeutionFRRC. Such agreemH@ball be deemed be terminated

and withdrawn if Developer Party fai amply with thesSg@@uirements. Not later than
fifteen (15) Business Days after nd ‘M by Transmi OwnerProvider that
Developer Party has executed the agree ; ion ProgtaerOwner shall either: (i)

execute the agreement;-or (ii) request nw spute ion as allowed under Tariff,
Part I, section 12 or, i ping the Reg al Transmig€ion Expansion Plan consistent
with Operating Ag dule 556 L h FERCinunexeecuted
form-; or (iil) /g W that the agi@ement be filed unexecuted with FERC.
Following execution sion Owner@ ransmission Provider shall either: (i)
execute the g sbioagfispute resolution as allowed under Tariff,
; aing the RKE™®nal Transmission Expansion Plan, consistent
aedule 5: or (iii) file the agreement with FERC in
vider may also file the agreement with FERC in
ission @wner does not comply with the requirements above.

an

rates or charges Section 205 of the Federal Power Act and/or FERC’s rules and
regulations thereu , or any of the rights of any Party under Section 206 of the Federal
Power Act and/or¥ERC’s rules and regulations thereunder. The terms and conditions of
this CSA shall be amended, as mutually agreed by the Parties, to comply with changes or
alterations made necessary by a valid applicable order of any Governmental Authority
having jurisdiction hereof.

17.6 Regulatory Requirements.
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Each Party’s performance of any obligation under this CSA for which such Party requires
approval or authorization of any Governmental Authority shall be subject to its receipt of
such required approval or authorization in the form and substance satisfactory to the
receiving Party, or the Party making any required filings with, or providing notice to, such
Governmental Authorities, and the expiration of any time period associated therewith.
Each Party shall in good faith seek, and shall use Reasonable Efforts to obtain, such
required authorizations or approvals as soon as reasonably practicable.

18.0 Representations and Warranties

18.1 General.

ollows, with these
Entity during

Each Constructing Entity hereby represents, warrants an
representations, warranties, and covenants effective
the full time this CSA is effective:

18.1.1 Good Standing.
Such Constructing Entity is duly organized or formed§

in good standing under the laws of tate of organiza
standing under the laws of the respect

plicable, validly existing and
r formation, and is in good

18.1.2 Authority.

on documents, or bylaws or operating agreement, of such
any judgment, license, permit, order, material agreement or
to or binding upon such Constructing Entity or any of its assets.

instrument applical
19.0 Inspection and Testing of Completed Facilities
19.1 Coordination.

Developer Party and the Transmission Owner shall coordinate the timing and schedule of
all inspection and testing of the Network Upgrades, identified in Appendix I to this CSA.
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19.2 Inspection and Testing.

Each Constructing Entity shall cause inspection and testing of any Network Upgrades that
it constructs in accordance with the provisions of this section. The Parties acknowledge
and agree that inspection and testing of facilities may be undertaken as facilities are
completed and need not await completion of all of the facilities that a Constructing Entity
is building.

19.2.1 Of Developer Party-Built Facilities.

Upon the completion of the construction and installation, but pfier to energization, of any
Network Upgrades constructed by the Developer Party the same inspected
and/or tested by an authorized electric inspection agency i ird party reasonably

Applicable Laws and 1on and te§ting shall be held on a mutually
agreed-upon date, z ¢ Transmission Provider shall have the right
to attend and obg 5 itten gesults of, such testing.

on and/or testing pursuant to Section 19.2 of this
Transmission Provider or Transmission Owner to
d/or testing of some or all of the Network Upgrades built by
r \dequate or otherwise deficient, the Transmission Owner may,
within 20 da i eipt of the results of inspection or testing and upon reasonable
notice to the DeV@lopefParty, perform its own inspection and/or testing of such Network
Upgrades to dete e whether the facilities are acceptable for energization, which
determination shalf not be unreasonably delayed, withheld or conditioned.

19.4 Notification and Correction of Defects
19.4.1 If the Transmission Owner, based on inspection or testing pursuant to
Section 19.2 or 19.3 of this Appendix III, identifies any defects or failures to comply with

Applicable Standards in the Network Upgrades constructed by the Developer Party, the
Transmission Owner shall notify the Developer Party and Transmission Provider of any
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identified defects or failures within 20 days after the Transmission Owner’s receipt of the
results of such inspection or testing. The Developer Party shall take appropriate actions to
correct any such defects or failure at its sole cost and expense, and shall obtain the
Transmission Owner’s acceptance of the corrections, which acceptance shall not be
unreasonably delayed, withheld or conditioned.

19.4.2 In the event that inspection and/or testing of any Network Upgrades built
by the Transmission Owner identifies any defects or failures to comply with Applicable
Standards in such facilities, Transmission Owner shall take appropsiate action to correct
any such defects or failures within 20 days after it learns thereo event that such a
defect or failure cannot reasonably be corrected within such ay period, Transmission
Owner shall commence the necessary correction within and shall thereafter
diligently pursue it to completion.

19.5 Notification of Results.

Within 10 days after satisfactory inspection etwork Upgra uilt by
the Developer Party (including, if applicable, insp sting after correction of
defects or failures), the Transmission Owner shall ¢ in writing to the Developer
Party and Transmission Provider th ted and tested facilities are
acceptable for energization.

prior to initial energizatie s. Stage Two energization shall consist
i ‘ pgrades, identified in Appendix I, to the

additional conditiens:

(a) The Developer Party shall have delivered to the Transmission Owner and
Transmission Provider a writing transferring to the Transmission Owner and Transmission
Provider operational control over any Stand Alone Network Upgrades that Developer Party
has constructed; and
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(b) The Developer Party shall have provided a mark-up of construction
drawings to the Transmission Owner to show the “as-built” condition of all Stand Alone
Network Upgrades that Developer Party has constructed.

20.2 As soon as practicable after the satisfaction of the conditions for Stage One
energization specified in Sections 19 and 20.1 of this Appendix III, the Transmission
Owner and the Developer Party shall coordinate and undertake the Stage One energization
of facilities.

20.3 Stage Two energization of the remainder of the Networ,
Appendix I to this CSA, may not occur prior to the satisfactio
conditions:

des, identified in
the following additional

constructed and operational control of whic uant to
Section 20.1 of this Appendix III; and

(b) The Developer Pa
drawings to the Transmission Owne
Upgrades that Developer Party has co

mark-up of construction
ondition of all Network

{etwork Upgrades are identified during the
ation will not be deemed successful. In that event, the
¢ correct such defects in any Network Upgrades that
the defects are identified. The affected Constructing
er Construction Parties when it has corrected any such defects,
es shall recommence efforts, within 10 days thereafter, to
etwork Upgrades in accordance with Section 20.9 of this
at the Transmission Owner may, in the reasonable exercise of its
e approval of Transmission Provider, require that further inspection
ormed in accordance with Section 19 of this Appendix III.

Appendix III; pre
discretion and witk
and testing be perf

21.0 Transmission Owner’s Acceptance of Facilities Constructed by Developer
Party.

Within five days after determining that Network Upgrades have been successfully

energized, the Transmission Owner shall issue a written notice to the Developer Party
accepting the Network Upgrades built by the Developer Party that were successfully
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energized. Such acceptance shall not be construed as confirming, endorsing or providing
a warranty by the Transmission Owner as to the design, installation, construction, fitness,
safety, durability or reliability of any Network Upgrades built by the Developer Party, or
their compliance with Applicable Standards.

22.0 Transfer of Title to Certain Facilities Constructed By Developer Party.

Within thirty (30) days after the Developer Party’s receipt of notice of acceptance under
Section 21.0 of this Appendix III following Stage Two energization of the Network
Upgrades, the Developer Party shall deliver to the Trans Owner, for the
Transmission Owner’s review and approval, all of the docu and filings necessary to
transfer to the Transmission Owner title to any Networ s constructed by the

rights to be granted by Developer Party that have
Transmission Owner shall review and approve su.

Developer Party shall execute all nece
filings to record and perfect the Trans

transfer to the Trans ~ i Upgrades built by the Developer
Party, the risk of log )88 to, or in confiection with, such facilities shall remain with

Developer Party’s re 3 i >d to the Network Upgrades for which it
ST irt C of Part VI of the Tariff.

and clear of any and all liens and encumbrances, including
mechanics’ 118 tent that the Developer Party cannot reasonably clear a lien or
encumbrance pr c time for transferring title to the Transmission Owner, Developer
Party shall neve ess convey title subject to the lien or encumbrance and shall
indemnify, defend’and hold harmless the Transmission Owner against any and all claims,
costs, damages, liabilities and expenses (including without limitation reasonable attorneys’
fees) which may be brought or imposed against or incurred by Transmission Owner by
reason of any such lien or encumbrance or its discharge.

2524.0 Charges

2524.1 Specified Charges.
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If and to the extent required by the Transmission Owner, after the Initial Operation of the
Network Upgrade, Project Developer shall pay one or more of the types of recurring
charges described in this section to compensate the Transmission Owner for costs
incurred in performing certain of its obligations under this Appendix III. Transmission
Provider will deliver a copy of such filing to Project Developer. Permissible charges
under this section may include:

(a) Administration Charge - Any such charge may reco
expenses incurred by the Transmission Owner in connection wit
obligations such as the preparation of bills. An Administratio
permitted to the extent that the Transmission Owner’s othe

only the costs and
istrative

arge shall not be

to the Project

(b)  Network Upgrade Operations a
may recover only the Transmission Owner’s
operation and maintenance charges related to the
owned by the Transmission Owner.

or the method®Jogy for the calculation of such charges.
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SCHEDULE A

NEGOTIATED CONTRACT OPTIONS

None.
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SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
NETWORK UPGRADES

None.
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SCHEDULE C

SCOPE OF WORK

A. Transmission Owner Upgrades to be Built By Transmission Owner

B. Project Developer.

In the event Developer Pa gicre he,Option to Build, it is hereby
permitted build in acco ¢ with and’subject to the conditions and

limi Q prth in this WSA, the following Stand Alone Network
()

U
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Tariff, Part IX, Subpart K,
Upgrade Application and Studies Agreement

This Upgrade Application and Studies Agreement (“Application” or “Agreement”),
dated , 1s entered into by and between (“Upgrade Customer” or
“Applicant”) and PJM Interconnection, L.L.C. (“Transmission Provider” or
“PJM”) (individually a “Party” and together the “Parties)’) pursuant to PJM
Interconnection, L.L.C. Open Access Transmission Tari riff”), Part VIII,
Subpart H. Capitalized terms used in this Applicatio ess otherwise indicated,
shall have the meanings ascribed to them in Tariff, tion 1 or Tariff, Part
VIII, Subpart A.1.

In order to have a valid Upgrade Request, i ically provide
to Transmission Provider through PJM_ deficient)
and executed Application expressly and (2)

subject to Transmission Provi Transmission Provider will
assign a Request Number to ich will establish (1) the
validity of the Upgrade Request g Priori grade Request relative

to other Upgrade Requests.

Zip:
Company
Address:
City: State: Zip:
Phone: Email:

Agent’s contact person:

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



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

6. Applicant’s banking information, or the banking information of any entity with a
legally binding relationship to Applicant that wishes to makeggayments and receive
refunds on behalf of Applicant, in association wi Application and
corresponding project:

Bank Name:

Account Holder Name:
ABA number:
Account Number:
Company:
Tax Reporting Name:
Tax ID:

Address:

City:
State:
Zip:
Phone:

ights (IARRs) under the Amended and Restated
greement of PJM Interconnection, L.L.C., Schedule 1, section
parallel provisions of Tariff, Attachment K-Appendix, section

thefprocedures for Merchant Network Upgrades to either (a) upgrade
fa€ilities or (b) advance certain already-identified upgrades.

8. If planning to fund Network Upgrades and request IARRs, specify the following,
as further described in Tariff, Part VIII, Subpart H and the PJM Manuals:

a. the station or transmission line or lines where the upgrades will be made;

b. the requested source and sink locations;
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9.

1.

356

c. theincrease in capability in megawatts (MW) or megavolt-amperes (MVA);
d. the MW amount of requested IARRs; and
e. the proposed in-service or commencement date.

If planning Merchant Network Upgrades, complete the following, as further
described in Tariff, Part VIII, Subpart H and the PJM Manugais:

a. specify the substation or transmission facili§®or facilities where the

upgrade(s) will be made;

b. specify the MW or MVA amount by ergency rating
of the identified facility is to be i desired in-
service date; or, as applicable, t sign Plan

three Locational Deliyie in which to determine the
ICTRs; and

d. specify the planned date
in service, such date to be

ates that engineering, permitting, and
twork Upgrade will take more than seven

In order for the Upgrade Request to proceed to the Facilities Study, Transmission
Provider must timely receive from Upgrade Customer a Readiness Deposit as
described in Tariff, Part VIII, Subpart H. If Transmission Provider does not timely
receive the Readiness Deposit, then Transmission Provider shall deem the Upgrade
Request to be terminated and withdrawn, and the Upgrade Request will be removed
from all studies and will lose its priority position.



12.  If Transmission Provider timely receives the Readiness Deposit, then Transmission
Provider will proceed with the Facilities Study for the Upgrade Request. The
Facilities Study will provide the final details regarding the type, scope, and
construction schedule of Network Upgrades and any other facilities that may be
required to accommodate the Upgrade Request, and will provide Upgrade
Customer with a final estimate of Upgrade Customer’s cost responsibility for the
Upgrade Request. Upon completion of the Facilities Study, Transmission Provider
will provide Upgrade Customer with a Facilities Study report through Transmission
Provider’s website, and concurrently tender a draft Upgrad

13.  The System Impact Study and Facilities Study n will employ various

SHALL THIS AGREEMENT, THE S
FACILITIES STUDY IN ANY
TRANSMISSION PROVIDER
CONSTRUCT ANY FACILITIES OR
TRANSMISSION OR INTERCONNECTIO VICE TO OR ON BEHALF
1 OR IN THE FUTURE.

14. (N0 gposit is non-refundable.

15. i$ i y@Applicant’s Study Deposit in payment of

16. : the System Impact Study is completed, and
ed by Upgrade Customer in connection with outstanding
or prior Upgrade Requests or other New Service

remaining deposit monies either shall be:

e Facilities Study, if Upgrade Customer decides to remain in
® Request process; or

Customer decides to withdraw its Upgrade Request.

17.  Actual costs for the System Impact Study and Facilities Study may exceed the Study
Deposit. Notwithstanding the amount of the Study Deposit, Applicant shall
reimburse Transmission Provider for all, or for Applicant’s allocated portion of, the
actual cost of the studies in accordance with Applicant’s cost responsibility.
Applicant is responsible for, and must pay, all actual study costs. If Transmission
Provider sends Applicant notification of additional study costs, then Applicant must
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either: (i) pay all additional study costs within 20 days (or, if the 20" day is not a
Business Day, then the next Business Day) of Transmission Provider sending the
notification of such additional study costs, or (ii) withdraw its Upgrade Request. If
Applicant fails to complete either (i) or (ii), then Transmission Provider shall deem
the Upgrade Request to be terminated and withdrawn.

SECTION 5: CONFIDENTIALITY

18.  Applicant agrees to provide all information requested ission Provider
necessary to complete and review this Application. ct to this section 5, and
to the extent required by Tariff, Part VIII, Subp

19.  Upon completion of the System Imp
corresponding reports will be listed on
extent required by Tariff, Part VI

to such disclosures as may be required under
17 or Commission regulatio

20.  Applicant acknowledges that, i ntiality provisions of
idlc services or expertise in the
y disseminate information as
necessary g upon them to conduct part or all of the
System

RANTY, LIMITATION OF LIABILITY

pact Study and Facilities Study, Transmission

Accordingly, NEITHER TRANSMISSION PROVIDER,
OWNER(S), NOR ANY OTHER SUBCONTRACTORS

EXPRESSYOR IMPLIED, WHETHER ARISING BY OPERATION OF LAW,
COURSE OF PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE
TRADE OR PROFESSION, OR OTHERWISE, INCLUDING WITHOUT
LIMITATION IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, WITH REGARD TO THE
ACCURACY, CONTENT, OR CONCLUSIONS OF THE SYSTEM IMPACT
STUDY AND FACILITIES STUDY. Applicant acknowledges that it has not
relied on any representations or warranties not specifically set forth herein, and that
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no such representations or warranties have formed the basis of its bargain
hereunder. Neither this Agreement nor the System Impact Study and Facilities
Study conducted hereunder is intended, nor shall be interpreted, to constitute
agreement by Transmission Provider or Transmission Owner(s) to provide
Interconnection Service or transmission service to or on behalf of Applicant either
at this time or in the future.

22. In no event will Transmission Provider, Transmission Owner(s), or other
subcontractors employed by Transmission Provider be liable for indirect, special,
incidental, punitive, or consequential damages of any kin ing loss of profits,
whether under this agreement or otherwise, even 4 Transmission Provider,
Transmission Owner(s), or other subcontractor d by Transmission
Provider have been advised of the possibility of su
Provider, Transmission Owner(s), or otk
Transmission Provider be liable for any delag'in delivery or of the
or delay in performance of TransmjgSion Provider’s obligatio
Agreement.

SECTION7: MISCELLANE

23. Any notice, g or request redgdred or pe ed to be given by any Party to
another a yent required ®r permitted to be tendered or delivered by
any PoM§ 0 another  be so given, tendered, or delivered
electronical [ \§ conized nation, Pcourier or by depositing the same with

hited Stat Nl T ithgfostage prepaid for delivery by certified or

ed to the @y, or by personal delivery to the Party, at the

interconnediiPhagreementnotices(@pijm.com

Applicant:

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

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

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

27.  This Agreement shall become effective on the date it is
and shall remain in effect until the earlier of (a) the da
into an Upgrade Construction Service Agreeme
Owner, a form of which is available at Tariff, Part
or withdrawal of this Application.

d by both Parties
which Applicant enters
and Transmission
: or (b) termination

28.  Prior to entering into a final Upgrade C
Customer may assign its Upgrade R
entity accepts and acquires all rights and o
Request for such project, as evidenced in a g acceptable to Transmission
Provider.

29. Governing Law, Regulatory Authorit
This Agreement shall be deemed ¢ nd the interpretation and
performance of this Agreement ang ) ions shall be governed and

ves the right to seek changes in, appeal,
regulations of a Governmental Authority.

This Agreément may be executed in two or more counterparts, each of which is
deemed an original but all of which constitute one and the same instrument.

32.  No Partnership:
This Agreement shall not be interpreted or construed to create an association, joint
venture, agency relationship, or partnership between the Parties or to impose any
partnership obligation or partnership liability upon either Party. Neither Party shall
have any right, power, or authority to enter into any agreement or undertaking for,
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33.

34.
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or act on behalf of, or to act as or be an agent or representative of, or to otherwise
bind, the other Party.

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

Reservation of Rights:

Transmission Provider shall have the right
Federal Energy Regulatory Commission (
respect to any rates, terms and condit
rule or regulation under section 2
Federal Power Act and FERC’s rules and
shall have the right to make a unilateral with FERC to modify this
Agreement under any appliclble eral Power Act and FERC’s
rules and regulations; provide . e the right to protest any
such filing by the other Party artici ny proceeding before
FERC in which such modificatio i . Nothing in this Agreement

; Applicant

the Parties @



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their respective authorized officials.

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

By:
Name Title Date
Printed Name

Applicant: [Name of Party]

By:
Name Title te
Printed Name
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Tariff, Part IX, Subpart L
Affected System Customer Facilities Study
Application and Agreement
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Tariff Part IX, Subparti,Subpart L, Affected System Customer Facilities Study
Application and Agreement
(Project Identifier # )

RECITALS

This Affected System Customer Facilities Study Application and Agreement
("Agreement"), dated as of , 1s entered into by and between
("Affected System Customer") and PJM Interconnection,
L.L.C. ("Transmission Provider"), pursuant to the PJM Interconnection, L.L.C. Open
Access Transmission Tariff ("PJM Tariftf").

Pursuant to Tariff, Part VIII, Subpart G (Affected System rules) or Tariff, Part VIII,
Subpart G (Affected System rules), as applicable, Affected System Customer is responsible
for an Affected System Facility that requires, or Affected System Facilities that require,
Network Upgrades to Transmission Provider’s Transmission System, and Transmission
Provider has notified Transmission Provider of the need to enter this Agreement.

Transmission Provider has informed Affected System Costumer that it will use Reasonable
Efforts to complete this Affected System Customer Facilities Study by {date}.

Affected System Customer desires that Transmission Provider commence an Affected
System Customer Facilities Study in connection with the following interconnection
request: {instruction — list adjacent region transmission provide and interconnection
request number} (“Affected System interconnection request”).

PREVIOUS SUBMISSIONS

Previous submissions: {instructions — complete the following section if there was an earlier
Affected System Customer Facilities Study Agreement or other agreement between PJIM
and the Affected System Customer, otherwise replace the following language with “Not
Applicable”}  Except as otherwise specifically set forth in an attachment to
this Agreement, Affected System Customer represents and warrants that the information
provided in {list applicable agreement} dated , 1s accurate and complete as of the
date of execution of this Agreement.

MILESTONES
Affected System Customer must meet the following milestone dates relating to the
development of its generation or merchant transmission project(s) or interconnection

request:

[Specify Project Specific Milestones]
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[As appropriate include the following standard Milestones, with any revisions
necessary for the project at hand]

PURPOSE AND SCOPE OF THE AFFECTED SYSTEM CUSTOMER
FACILITIES STUDY

Transmission Provider, in consultation with the affected Transmission Owner(s), shall
commence an Affected System Customer Facilities Study pursuant to this Agreement to
evaluate the Network Upgrades to the Transmission Provider’s Transmission System
necessary to accommodate Affected System Customer's Affected System interconnection
request.

A.

365

Scope of Affected System Customer Facilities Study: The purpose of the
Affected System Customer Facilities Study is to provide, commensurate with any
mutually agreed parameters regarding the scope and degree of specificity described
in Schedule A attached to this agreement, an assessment of project related system
reliability issues and conceptual engineering and, as appropriate, detailed design,

plus cost estimates and project schedules, to implement the conclusions of

the Facilities Study regarding the Network Upgrades necessary to accommodate
the Affected System interconnection request. The nature and scope of the materials
that Transmission Provider shall deliver to the Affected System Customer upon
completion of the Affected System Customer Facilities Study shall be described in
the PJM Manuals.

Affected System Customer Facilities Study Time Estimate: Transmission
Provider's estimates of the date for completion of the Affected System Customer
Facilities Study is stated insection 3 of this Agreement. In the event
that Transmission Provider determines that it will be unable to complete the
Affected System Customer Facilities Study by the estimated completion date stated
in section 3 of this Agreement, it shall notify Affected System Customer and will
explain the reasons for the delay.

Issuance of Affected System Customer Facility Study Report and Obligation
to Construction Service Agreement: Upon receipt of the Affected System
Customer Facility Study report, Transmission Provider and the Affected System
Customer shall enter into a stand-alone Construction Service Agreement and, if



10.

1.

applicable Network Upgrade Cost Responsibility Agreement (forms of which are
set forth in Tariff, Part IX) for the construction of the upgrades with each
Transmission Owner responsible for constructing such upgrades. Transmission
Provider shall provide in electronic form a draft stand-alone Construction Service
Agreement and, if applicable a Network Upgrade Cost Responsibility Agreement.

The Affected System Customer Facilities Study necessarily will employ various
assumptions including assumptions regarding Affected System Customer's Affected
System interconnection  request, other pending Interconnection  Request(s),
and PJM's Regional Transmission Expansion Plan at the time of the study. IN NO EVENT
SHALL THIS AGREEMENT OR THE AFFECTED SYSTEM CUSTOMER
FACILITIES STUDY IN ANY WAY BE DEEMED TO OBLIGATE TRANSMISSION
PROVIDER OR THE TRANSMISSION OWNERS TO CONSTRUCT ANY
FACILITIES OR UPGRADES OR TO PROVIDE ANY TRANSMISSION OR
INTERCONNECTION SERVICE TO OR ON BEHALF OF NEW SERVICE
CUSTOMER EITHER AT THIS POINT IN TIME OR IN THE FUTURE.

CONFIDENTIALITY

Affected System Customer agrees to provide all information requested by Transmission
Provider necessary to complete the Affected System Customer Facilities Study. Subject
to section 10 of this Agreement and to the extent required by Tariff, Subpart XIII, section
[confidentiality provisions], information provided pursuant to this section 9 shall be and
remain confidential.

Until completion of the Affected System Customer Facilities Study, Transmission Provider
shall keep confidential all information provided to it by the Affected System
Customer. Upon completion of the Affected System Customer Facilities Study, the
Affected System Customer Facilities Study results will be publicly available on
Transmission Provider’s website; Affected System Customers must obtain the results from
Transmission Provider’s website. (reference providing workpapers, etc.). Transmission
Provider shall provide a copy of the study to Affected System Customer, along with (to the
extent consistent with Transmission Provider's confidentiality obligations in Section
18.17 of the Operating Agreement) all related work papers. Affected System Customer
acknowledges and consents to such other, additional disclosures of information as may be
required under the PJM Tariff or the FERC's rules and regulations.

Affected System Customer acknowledges the affected Transmission Owner(s) may
participate in the Affected System Customer Facilities Study process and
that Transmission Provider may disseminate information to the affected Transmission
Owner(s) and may consult with them regarding part or all of the Affected System Customer
Facilities Study.

COST RESPONSIBILITY

366



12.

13.

14.

Concurrent with execution of this Agreement, Affected System Customer shall provide a
study deposit of $100,000 (“Study Deposit”), through electronic wire transfer, which must
in cash. Transmission Provider shall apply Affected System Customer’s Study Deposit in
payment of the invoices for the costs of the Affected System Customer Facilities Study.
Actual study costs may exceed the Study Deposit. Affected System Customer shall include
the project identification or reference number assigned to the Affected System Facility by
the Affected System Operator and attach the relevant Affected System Operator Study that
identified the need for such Facilities Study Agreement. Notwithstanding the amount of
the Study Deposit, Affected System Customer shall reimburse Transmission Provider for
all of the actual cost of the Affected System Customer Facilities Study. If Transmission
Provider sends Affected System Customer notification of additional study costs, then
Affected System Customer must pay all additional study costs within 20 Business Days of
Transmission Provider sending the notification of such additional study costs. If Affected
System Customer fails to pay such amounts, then Transmission Provider shall deem this
Agreement to be terminated and withdrawn.

LN
DISCLAIMER OF WARRANTY, LIMITATION OF LIABILITY

In analyzing and preparing the Affected System Customer Facilities Study , Transmission
Provider, the Transmission Owners, and any other subcontractors employed by
Transmission Provider shall have to rely on information provided by Affected System
Customer and possibly by third parties and may not have control over the accuracy of such
information. Accordingly, NEITHER THE TRANSMISSION PROVIDER, THE
TRANSMISSION OWNERS, NOR ANY OTHER SUBCONTRACTORS EMPLOYED
BY TRANSMISSION PROVIDER MAKES ANY WARRANTIES, EXPRESS OR
IMPLIED, WHETHER ARISING BY OPERATION OF LAW, COURSE OF
PERFORMANCE OR DEALING, CUSTOM, USAGE IN THE TRADE OR
PROFESSION, OR OTHERWISE, INCLUDING WITHOUT LIMITATION IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, WITH REGARD TO THE ACCURACY, CONTENT, OR CONCLUSIONS
OF THE AFFECTED SYSTEM CUSTOMER FACILITIES STUDY. Affected System
Customer acknowledges that it has not relied on any representations or warranties not
specifically set forth herein and that no such representations or warranties have formed the
basis of its bargain hereunder. Neither this Agreement nor the Facilities Studies prepared
hereunder is intended, nor shall either be interpreted, to constitute agreement by
Transmission Provider or Transmission Owner(s) to provide Interconnection Service or
transmission service to or on behalf of Applicant either at this time or in the future.

In no event will Transmission Provider, the Transmission Owners or other subcontractors
employed by Transmission Provider be liable for indirect, special, incidental, punitive, or
consequential damages of any kind including loss of profits, arising under or in connection
with this Agreement or the Affected System Customer Facilities Study, even if
Transmission Provider, the Transmission Owners, or other subcontractors employed by
Transmission Provider have been advised of the possibility of such a loss. Nor shall
Transmission Provider, the Transmission Owners, or other subcontractors employed by
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Transmission Provider be liable for any delay in delivery, or for the non-performance or
delay in performance, of Transmission Provider's obligations under this Agreement.

Without limitation of the foregoing, Affected System Customer further agrees that
the Transmission Owners and other subcontractors employed by Transmission Provider to
prepare or assist in the preparation of any Affected System Customer Facilities Study shall
be deemed third party beneficiaries of this provision entitled "Disclaimer of
Warranty/Limitation of Liability."

MISCELLANEOUS

15. Any notice, demand, or request required or permitted to be given by any Party to another
and any instrument required or permitted to be tendered or delivered by any Party in writing
to another may be so given, tendered, or delivered electronically, or by recognized national
courier or by depositing the same with the United States Postal Service, with postage
prepaid for delivery by certified or registered mail addressed to the Party, or by personal
delivery to the Party, at the address specified below.
Transmission Provider
PJM Interconnection, L.L.C.
2750 Monroe Blvd.
Audubon, PA 19403 SN - Yy
interconnectionagreementnotices@pjm.com
Affected System Customer B

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

17.  This Agreement or any part thereof, may not be amended, modified, assigned or waived
other than by a writing signed by all parties hereto.

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

19.  Neither this Agreement nor the Affected System Customer Facilities Study performed

hereunder shall be construed as an application for service under Part II or Part III of
the PJM Tariff.
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20.

21.

22.

23.

24.

25.

26.

27.

The provisions of Tariff, Part VII or Tariff, Part VIII, as applicable are incorporated herein
and made a part hereof.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in the PJM Tariff.

This Agreement shall become effective on the date it is executed by all parties and shall
remain in effect until the earlier of (a) the date on which the Transmission Provider tenders
the completed Affected System Customer Facilities Study and, as applicable, a
proposed Upgrade Construction Service Agreement to Affected System Customer, or (b)
termination and withdrawal of the Affected System interconnection request(s).

No Third-Party Beneficiaries

This Agreement is not intended to and does not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other
than the parties, and the obligations herein assumed are solely for the use and benefit of
the parties, their successors in interest and where permitted, their assigns.

Multiple Counterparts

This Agreement may be executed in two or more counterparts, each of which is deemed an
original but all constitute one and the same instrument.

No Partnership

onstrued to create an association, joint
ween the Parties or to impose any
on either Party. Neither Party shall have
any agreement or undertaking for, or act on
nt or representative of, or to otherwise bind, the other

This Agreeme

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

Governing Law, Regulatory Authority, and Rules

This Agreement shall be deemed a contract made under, and the interpretation and
performance of this Agreement and each of its provisions shall be governed and construed
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28.

in accordance with, the applicable Federal and/or laws of the State of Delaware without
regard to conflicts of laws provisions that would apply the laws of another jurisdiction.
This Agreement is subject to all Applicable Laws and Regulations. Each Party
expressly reserves the right to seek changes in, appeal, or otherwise contest any laws,
orders, or regulations of a Governmental Authority.

Reservation of Rights

Transmission Provider shall have the right to make a unilatera with the Federal
Energy Regulatory Commission (“FERC”) to modify this Agreeiment with respect to any
rates, terms and conditions, charges, classifications of servi le or regulation under

and regulations thereunder; and Applicant shall havethe'd a unilateral filing
with FERC to modify this Agreement under any appli isi
Act and FERC’s rules and regulations; provid

or 206 of the Federal Power
ent that the Parties otherwise

limit the rights of the Parties or of FERC under sect
Act and FERC’s rules and regulations, except to t
agree as provided herein.
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IN  WITNESS WHEREOF, Transmission Provider and the Affected System
Customer have caused this Agreement to be executed by their respective authorized
officials.

(Project Identifier # )

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

By:

Name Title Date

Printed Name

Affected System Customer: [Name of Party]|

By:

Name Title Date

Printed Name
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Schedule A
Details of Design and Cost Estimates/Quality
For the Affected System Customer Facilities Study

[insert details regarding degree of accuracy of cost estimates and associated scope of design
as mutually agreed by Transmission Provider and Affected System Customer]
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