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Service Agreement No. [ ]

INFERCONNECHON-CONSTRUCTION SERVICE AGREEMENT
By and Among
PJM Interconnection, L.L.C.
And

D IN . _Ovienne Pacition H
i—Juey O

(Project Identifier #

(13

AN

+0——Parties—This Interconnection—Construction ice Agreement cluding the
Sehedules-and-Appendices attached hereto and incorporated hefein;- (collectively, “CSA™) is made
and entered into as of the Effective Date (as defined e attached Appendix III) by and
betweenamong PJM Interconnectio L.L.C. (“Tran ion Provider” or “PJM”),
__(“Developer Pari ) and
(“Transtx ).

Transmission Provider, Developer Party 'o Owner are referred to herein
individually as “Party” and collectively as “theé\Paufies.” De per Party is a {instruction: select
[Project Developer, Eligible'C er or Affected System Qustomer} as defined in in this GIP.
For purposes of this Mpgrade CSA, For purpa@ses of the Agreement, the terms “Generation

EL) 113 N

Interconnection Pre€ed or “( will refer to. the interconnection procedures set forth in

-

WITNESSETH

gy (1) has requested Long-Term Firm Point-To-Point
ork Integration Transmission Service (‘“Transmission Service”)
rsuant to Transmission Provider’s Open Access Transmission
s an Affected System Customer that requires Network Upgrades; or
at requires Network Upgrades to the system of a Transmission Owner
Facility or Merchant Transmissin Facility does not directly interconnect;

Transmissio
from Transmi
Tariff (the “PJM
(3) is a Project Deve
with which its Generat

WHEREAS. pursuant to Developer Party’s Completed Application, Affected System
Customers Facility Study or Interconnection Request, Transmission Provider has conducted the
required studies to determine whether such requests can be accommodated, and if so, under what
terms and conditions, including the identification of any Network Upgrades that must be
constructed in order to provide the service or rights requested by Developer Party;
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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

WHEREAS. Developer Party: (i) desires that Transmission Owner construct the required
Network Upgrades; and (ii) agrees to assume cost responsibility for the design, engineering,
procurement and construction of such Network Network Upgrades in accordance with the PJM
Tarift.

NOW., THEREFORE, in consideration of the mutual covena in contained, together
with other good and valuable consideration, the receipt and sufficiency is hereby mutually
acknowledged by each Party, the Parties mutually covenant an follows:

Article 1 — Definitions And Ot

1.0 Defined Terms.

All capitalized terms > sed in thi £\ ings ascribed to
them in the GIP or in definitions either in the body of thi or its attached appendices. In the
event of any conflict between defined terms set forth in th Tariff or defined terms in this
CSA, such conflict will be resolved in fa in this CSA. Any provision

definition given to such defined term in this

1.1 Incorporation of Q

Subject to the provisi

2.1 Obligation to £Lrovide Security.

Unless Security is provided pursuant to a Generation Interconnection Custemerandnterconnected
Fransmission-Owner:Agreement Developer Party shall provide Security to collateralize Developer
Party’s obligation to pay the Costs incurred by Transmission Owner to construct the Network
Network Upgrades identified in Appendix I to this CSA, less any Costs already paid by Developer
Party, in accordance with Sections 16.1, and GIP, sections [tp be provided]. Developer Party shall
deliver such Security to Transmission Provider prior to the Effective Date of this CSA, as described
in Appendix III. Unless otherwise specified by the Transmission Provider, such Security shall
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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 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|., t eveloper Party shall pay
for the Network Upgrades identified in Appendix I to this CSA based upon the Costs of the
Network Upgrades described in Appendix I. The Devegloper*Party’s obligation to pay the Costs
for the Network Upgrades identified in Appendix I tefthis CSA, whether greate esser than the

amount of the Security specified in Section 2.1, itinue redardless of whethe Developer
Party takes Transmission Service pursuant to the term i} ission Servicg' Agreement as

defined in Section 3.0 of this CSA. if applicable.
2.4 Transmission Owner Responsibilities.

v

Jalldrequitements of #his Article 2 and applicable requirements set

ion Owr use Reasonable Efforts to construct or cause to
Upgrades. identified in Appendix I to this CSA, on its transmission
er sha n.the Network Upgrades it has, or has arranged to have,
onsibility to maintain such Network Upgrades consistent
with the Op nt and th€ Transmission Owner’s Agreement.

the Developer Party satis

This CSA does not entitle the Developer Party to take Transmission Service under the PJM Tariff.
Transmission Provider shall provide Transmission Service to Developer Party pursuant to a
separate service agreement by and between Developer Party and Transmission Provider dated as
of the same effective date as this CSA (the “Transmission Service Agreement”), if applicable.

Article 4 — Early Termination

4.0 Termination by Developer Party.
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Subject to the terms of Section 14 of Appendix III, Developer Party may terminate this CSA at
any time by providing written notice of termination to Transmission Provider and Transmission
Owner. Developer Party’s notice of termination shall become effective sixty (60) calendar days
after either the Transmission Provider or Transmission Owner receives such notice.

Article 5 —
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iscellaneous

6.0  Notices.

Any notice or request made % CSA shall be made in-aceordance
with-to the stands T R o this CSA to
he representative indicated below:

Interconnected- interconnectionagreementnotices@pjm.com

Developer Par
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Transmission Owner:

6.1  Waiver.

No waiver by any partyParty of one or more defasltsDefault
the provisions of this CSA shall operate or be constru
defaultDefault or defaultsDefaults, whether of a like o

performance of any of
ny other or further

12:06.2 Amendment.

This CSA or any part thereof, may not be amended, mo or waived other than by a
writing signed by all parties-Parties. In the event an amend is desired, Transmission Provider,
consistent with Tariff, Part IX, section ansmission Pro shall tender an agreement to
amend. No later than fifteen (15) Bus i
execution of such agreement, Developer Pa

Tariff, Part I, section 12 o g Regional Transmission Expansion Plan, consistent
with Operati %
Commission. v : i Transmission Owner, Transmission Provider shall either:
1) exe iting dispute resolution as allowed under Tariff, Part I,
section i ransmission Expansion Plan, consistent with Operating
Agreement; th FERC the agreement in unexecuted form. Transmission
Provider ma ent with FERC in unexecuted form if Transmission Owner does
not comply with ts above,
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6.3 No Partnership.

intend to create hereby any joint

Notwithstanding any provision of this CSA. the Parfies dk
er entity for the conduct of any

venture, partnership, associ axable as a ration, or 0
business for profit.

6.4 Counterparts.

ot parts to be construed as one effective as of the

This CSA scuted ltiple

ature Page Follows]
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IN WITNESS WHEREOF, the partiesParties have caused this Interconnection—Construection
Service-AgreementCSA to be executed by their respective authorized officials.

(Project Identifier #-)

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

Name

By:

Name Title

Printed name of signer:

Developer Party:

By:

Name Date
Printed name of si
Date
Printed of signer:
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APPENDICES:

o——APPENDIX 1-BDEFINFHONS

+—SCHEDUVEE-C-—OF WORK FORN
TRANSMISSION OWNER-ENFERCONNE

N R NN E
i - i

A. Scope of Work

Transmission Owner hereby agrees to pro owing Netw Upgrades pursuant to the

terms of this CSA:

D. Construction of Network Upgrades

1. The Network Upgrades regarding which Transmission Owner shall be the




Constructing Entity are described on the attached Appendix I, Section A to this CSA.

2. Election of Construction Option. Specify below whether the Constructing Entities
have mutually agreed to construction of the Network Upgrades that will be built by the
Transmission Owner pursuant to the Standard Option or the Negotiated Contract Option.
(See Sections 6.1 and 6.1.1 of Appendix III to this CSA.)

-Standard Option.

[ Negotiated Contract Option.

If the parties have mutually agreed to use the Negotia ct Option, the permitted,

the Option to Build in accordance
0 some or all of the Stand Alone

3. Specify whether Developer Party has exer
with Section 6.2 of Appendix Il te.this CSA with res
Network Upgrades:







Yes is indicated, Developer Party shall build, in accordance with and subject to the
conditions and limitations set forth in section 6.2.3 of Appendix III to this CSA, those
portions of the Stand Alone Network Upgrades

described below:

Specity whether Developer Party has exercised the Option to Build in accordance with
Section 6.2 of Appendix III to this CSA with respect to some or all of she Stand Alone Network
Upgrades:

I Yes
I No

If Yes is indicated, Developer Party shall build, in
and limitations set forth in section 6.2.3 of App
Alone Network Upgrades described below:




APPENDIX 111
DEFINITIONS

From the PJM-FariffGeneration Interconnection Procedures accepted for filing by the

Commission as of the effective date of this agreement




9

13
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APPENDIX ITI

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 nonconformin as been filed with the
Commission; (ii) such agreement, if unexecuted and non-conformidg, been filed with and
accepted by the Commission; or (iii) the earlier of thirty days afte agreement, if conforming,
has been executed or has been reported in Transmission Provi onic Quarterly Reports.

1.2 Term.

This CSA shall continue in full force and effect fifom the Effective Date un
hereof.

1.3 Survival.

This CSA shall continue in effect after te ion to the exten ssa to suppeft—the

2
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2.0 Facilitation by Transmission Provider

Transmission Provider shall keep itself apprised of the status, of the Ceonstructing
Entities”Transmission Owner’s construction-related activities and«u equest of either—ef

Geas%me&ng—Enﬁ-ﬁesDeveloper Party and Transmission Owneg .s ately or together to assist
e acti 1 igati

under this Appendix2-te-thisCSA. Each-Cen > ..1 smission Owner shall cooperate
in good faith with the other-Censtruetion Partles in i i orts to facilitate
resolution of disputes.

23.0 Construction Obligations.

23.1

Network Upgrades—

O TV 5
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CustomerFaeility identified in Appendix [0 th

installed and constructed in accordance wit -

Applicable Laws and Regulations, Good Uti m
ONNe on = 1an S g a A gro

Work under 5
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2.2A- Scope of Applicable Technical Requirements and Standards:.

Applicable Fechnical Requirementstechnical requirements and Standardsstandards shall apply to
the design, engineering, procurement, construction and installation of, the Interconnection

FEaeilittes-and-Merchant A-C—TransmissionFaethtiesNetwork Upgrades identified in Appendix I
to this CSA only to the extent that the provisions thereof s€late to,the design, engineering,
procurement, construction and/or installation of such NetworkilUpgrade¢ ch provisions relating
to the design, engineering, procurement construction a tallation uch faecilities—Such

beNetwork Upgrdes shall be contalned in _Appendix I pended to he—lnterconneetion
onstruction-Service-Agreemen he Interconnectie sCSA he Parties sha ally agree
upon, or in the absence of such agreement Trans ovider shall determine, which

provisions of the Applicable—Technical Requirement nd—Standardsapplicable technical

requirements and standards should be€dentified—in—the Jntereonnection—Construction—Service
Agfeement—annended to th1s CSA. In tf etween the provisions of the

applicable techiical requireme d Standardsstandards that
are appended to this Interconnection-Constru tion Se ‘w HCSA and any later-modified

provisions that are stated i in the pertlnent PJ

alM 3 e provisions appended to this
pterconnection-Constry 1 SFeCHIE Ashallc

trol.
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2.4.0 Tax Liability

2.4.1 Safe Harbor Provisions:.

lﬂffelceomee&ei+@&s%omerl’rov1ded that Developer Partv agrees to conform to all requlrements of

the Internal Revenue Service (“IRS”) (e.g., the “safe hatber” provistons-efIRS Notices 2004
82section 118(a) and 881429118(b) of the Internal Revenue¢ Code of 1986mas amended and

interpreted by Notice 2016-36, 2016-25 1.LR.B. (6/20/2016)) that would confer'nontaxable status
on some or all of the transfer of propérty, uincluding, money, by Iatercennection
CustemerDeveloper Party to the Intereonneeted-TransmissionOwner for payment'of the Costs of
construction of the Transmission-OwnerInterconnection-Bacilities—theInterconnectedNetwork

Upgrades, the Transmission Owner, baséd.on such agreement and on current law, shall treat such
transfer of property to it as nontaxable incoméand, except as provided in Seetion2section 4.2-ef
thisAppendix—24.2 below, shall not include income, taxes in the Costs of Transmission-Owner
Interconneection—FaetlitiesNetwork  Upgrades “thatWpare payable by Interconnection
CustemerDeveloper Party under this—Appesdix—2<th€ Generation Interconnection
CustomerAgreement or thi§ Agréement. Developér Party shall document its agreement to conform

to IRS requlrements for such non—taxable status in the I—F&%PGG&H%GHGH—S%MG%%F%%H}%HF%

Generatlon Interconnectlon AgreementT or thls Agreement.

S

2:4.2 Tax Indemnity:

Interconnection—CustometDeveloper Parfy shall indemnify the Interconneeted—Transmission
Owner for any costs that faterconneeted-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 IaterconnectionCustemerDeveloper Party to the Intereonneeted—Transmission
Owner with respeet to the construction of the Fransmission—Owner—Interconneetion
FaetlitiesNetwork Upgrades is taxable income to the Interconneeted—Transmission Owner.
InterconneetionCustemerDeveloper Party shall pay to the-tntereonneeted Transmission Owner,
on demand, the amount of any income taxes that the IRS or a State assesses to the Interconneected
Transmission Owner in connection with such transfer of property and/or money, plus any
applicable interest and/or penalty charged to the Intereonneeted-Transmission Owner. In the event
that the Interconnected-Transmission Owner chooses to contest such assessment, either at the
request of Intereonneetion-CustomerDeveloper Party or on its own behalf, and prevails in reducing
or eliminating the tax, interest and/or penalty assessed against it, the Intereonneeted-Transmission
Owner shall refund to Intereonnection-CustomerDeveloper Party the excess of its demand payment
made to the Iaterconneeted-Transmission Owner over the amount of the tax, interest and penalty
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for which the Interconneeted—Transmission Owner is finally determined to be liable.
Intereonneetion—Customer sDeveloper Party’s tax indemnification obligation under this section
shall survive any termination of the Generation Interconnection Censtraetion-ServieeAgreement
or this Agreement.

2.4.3 Taxes Other Than Income Taxes:

Upon the timely request by IntercenneetionCustomerDeveloper Party, and at Intereonneection
Custemer-sDeveloper Party’s sole expense, theJnterconneeted Transmission Owner shall appeal,
protest, seek abatement of, or otherwise contest any tax (other thandederal or state income tax)
asserted or assessed against the ntereonneeted-Transmission Owner for which Iaterconneetion
CustemerDeveloper Party may be required to reimburse Transmission Provider under the terms of
this Interconnection—Construction—Service—Agreement; Appendix 2 ‘or RPartV—of-the Faritf
Interconneetion—CustomerGIP. Developer Party shall payato the Intercemhected—Transmission
Owner on a periodic basis, as invoiced by the IMaterconheeted—Transmission Owner, the
Interconneeted Transmission Owner’s documenteddeasonable, costs of prosecuting such appeal,

protest, abatement, or other contest. Intereénneetion—CustemerDeveloper Party and the
Interconneeted 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 Intercofnection-CustomerDoveloper Party to thetaterconnected
Transmission Owner for such contested taxesyuntil 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, Interconneetion—CustomerDeveloper Party will be
responsible for all taxes, interest and penalties, otherthan penalties attributable to any delay caused
by the Intereonneeted-TranSmission Owner.

2:4.4 Income Tax/Gross-Up
2:4.4.1 Additional Security:

In the event that IntereennectionEustomerDeveloper Party does not provide the safe harbor
docundentation required under Seetion2sstction 4.1 efthis-Appendix—2prior to execution of the
Generation Interconnection €enstruction-Serviee Agreement or this Agreement, within the later of
15 days after sweh-execution_of the Generation Interconnection Agreement or this Agreement,

Transmission Provider shall notify IaterconneetionCustomerDeveloper Party in writing of the
amount of additionahSecurity that Interconneetion-CustemerDeveloper Party must provide. The
amount of Security that,aTransmission Itereonnection-CustomerDeveloper Party must provide
initially pursuant to the Generation Interconnection Agreement or this Agreement shall include
any amounts described as additional Security under this Seetien2.section 4.4 regarding income
tax gross-up.

2:4.4.2 Amount:

The required additional Security shall be in an amount equal to the amount necessary to gross up
fully for currently applicable federal and state income taxes the estimated Costs of Leeal Uperades
andany Network Upgrades for which Intercenneetion—CustomerDeveloper Party previously
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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
Intereonneeted-Transmission Owner to receive and retain, after the payment of all applicable
income taxes (“Current Taxes”) and taking into account the present value of future tax deductions
for depreciation that would be available as a result of the anticipated payments or property transfers
(the “Present Value Depreciation Amount”), an amount equal to the estimated Costs of Leeal
Uperades—and-the Network Upgrades for which Intereonneetion—CustemerDeveloper Party is
responsible under the Generation Interconnection Serviee-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 Iaterconneeted-Transmission Owner at the timie theésadditional Security is
received, determined using the highest marginal rates in effect at that time (the “Current Tax
Rate™y;”); and-GH) the Present Value Depreciation Amount shall be‘computed by discounting the
Interconneeted Transmission Owner’s anticipated tax depréeiation deductions associated with
such payments or property transfers by its current weighted average cost of capital.

2:4.4.3 Time for Payment:

Intereonneetion-CustomerDeveloper Party must providethe additional Security, in4a form and with
terms as required by Seetion212-4;GIP, section [to be determined], within 15 days after its receipt

of Transmlssmn Prov1der s notice under thls section. —"Ph%reqw—remeﬂt—fef—add—meﬂal—Seewﬁy

2:4.5 Tax Status:

Each Party shall cooperate with the other to maintain the other Party’s tax status. Nothing in this
the Generation Interéonnection ConstructionServiee- Agreement, this Agreement or the FartffGIP
is intended to adversely affect any-taterconneeted Transmission Owner’s tax exempt status with
respect to the issuance of bonds,including, but.notdimited to, local furnishing bonds.
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2.5.0 Safety

2.5.1 General:.

Each—Ceonstruetion—Partylransmission Owner shall perform all work hereunder—that—may

reasonably be-expeeted-toaffectanyother ConstruetionParty in accordance with Good Utility

Practice, Applicable Standards and Applicable Laws and Regulat10 pertaining to the safety of
persons or property. —A-Censtr ionParty-performing wo n-areacontrolled byv-anothe

2.5.2 Environmental Releases:.

Each-ConstruetionPartyTransmission Owner sha

Provider and Developer Party, first orally and the

otify each-other-Construefi®nlransmission
riting, of the release o v Hazardous

Substances, any asbestos or lead abatement activities, Ot type of'remediation activities related

to the CustomerFaeihityfacility or the Interconneetion thitiesfacilities, any of which may
reasonably be expected to affect aneth ; tonTrans ion Provider or Developer Party.

Owner shall: provide the notice as soon as
PIOV he notice witl wenty-four hours after the
Geﬂstmeﬁeﬂ—llfﬂ:tylt becomes aware of the ¢ ; nd (iii) promptly furnish to each-ether
of any publicly available reports




Fhe-InterconnectionCustomer-shall use Reasonable Efforts to design, engineer, procure,
construct and 1nsta11 the G&s{emeﬁn%ereemeeﬁeﬂ—Fae&Hes—aﬂd—aﬂyiPmﬂSfmss&e&%ef

See&eﬂ%—Zé—l—belew}Network Upgrades 1dent1ﬁed in Appendlx I to th1s CSA in accordance
with the Schedule and Scope of Work.

3.2:2 Negotiated Contract Option:—.

AsConsistent with AppendiX 1, Section D.2 (negétiated contract option), as an alternative to the
Standard Option set forth in Section\3-26.1 of this\Appendix 2111, the fnterconnected
Transmission Owner‘and the ntereennection-CustomerDeveloper Party may mutually agree to a
Negotiated Contract Option for the fatereenneeted-Transmission Owner’s design, procurement,
construction and installation of the Fransaiission-OwnerInterconnectionFaetities—Network
Upgrades. Under the Negotiated Contract Option, the InterconnectionAffected System Customer
and the-Jiterconneeted TransmissioniOwner may agree to terms different from those included in
the Standard Option of Section 3-26.1 above and the corresponding standard terms set forth in
the applicable provisions of Part VI of the Tariff and this Appendix 2I1I. Under the Negotiated
Contract Option, negotiated terms may include the work schedule applicable to the
Intereonneeted-Transmission Owner’s construction activities and changes to same-(Seetion33-of
thisAppendix2);1 payment provisions, including the schedule of payments; incentives, penalties
and/or liquidated damagesrelated to timely completion of construction-(Seetion3-2-1-of this
Appendix2):; use of third party contractors; and responsibility for Costs, but only as between the
InterconneetionAffected System Customer and the Intereonneeted-Transmission Owner that are
parties to this Interconnection-Construction-Service AgreementCSA; no other Interconnection
Custemer’sDeveloper Party’s responsibility for Costs may be affected (Section 217 of the
Tariff). No other terms of the Tariff or this Appendix 2111 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 Irtercennection-ConstructionServiee-Agreement-CSA.
36.2:3- Option to Build.
3 6.2.3:1 Option:.

hterconnection Customer
Developer Party shall have the option, (“Option to Build®)”), to assumeresponsibility for-the

de51gn, piceeu{:emem—procure construct and eeﬂsfﬂ:&e&emnstall all or all\LDOI’tIOI’I of

Faelhﬂes—aﬂd—DﬁeePGeﬂneeﬁeﬂthe Stand Alone Network Upgrades on the dates spe01ﬁed n

Schedule JHSehedule-ef- WeorlgAppendix [ of this Agreement. Aransmission Provider and
Interconneetion-CustemerDeveloper Party must agree as to what constitutes Direet-Connection

Network Upgrades-and-identifysuch-Direet-ConnectionStand Alone Network Upgrades in
Schedule B-(Option-to-Build)C of this Agreement. If the Transmission Provider,and
Interconneetion-CustemerDeveloper Party disagreedbout whether a particular Network Upgrade
is a Direet-ConneetionStand Alone Network Upgrade, the Transmission Provider must provide
the Intereconneetion-Custemer-withDeveloper Party a written teChnical explanation”outlining why
the Transmission Provider does not consider the Network Upgrade to be a Bireet
ConneetionStand Alone Network Upgrade within fifteen (15).days of its determination. Exeept
for Direet-Conneetion_ Transmission Provideriand Developer Partymust agree as to what
constitutes Stand Alone Network Upgradesiandidentify such Stand Aléne Network Upgrades;
Interconneetion-Custemer in Schedule C (Option to Build).of this Agreement. Except for Stand
Alone Network Upgrades, Developer Party shall have no right to’construct Network Upgrades
under this option. IaUnles§ @ Déweloper party i§@ubject to a Generation Interconnection
Agreement, in order to@xercise this Option to Build, Intereonnection-Custemerthe Developer
Party must provide Fransmission Provider and the dntereonneeted-Transmission Owner with
written notice of Interconneetion-Customer sits election to exercise the option no later than thirty
(30) days from the date the HatesconneetiofrCustorierDeveloper Party receives the results of the
FaetlitiesFagility Study(or, if no Facilities Study was required; completion of the System Impact
Study). dirtereonnection-CustomerDeveloper Party may not elect Option to Build after such date.
Develdpex Party shall indicate its eléetionfo exercise the option in this CSA.

36.23.2 General Conditions Applicable to Option:.

In addition to the'other termg and conditions applicable to the construction of facilities under this
Appendix 2111, the Optiondo Build is subject to the following conditions:

(a) If thenter€onneetion-CustemerDeveloper Party assumes responsibility for the design,
procurement and construction of Fransmission—Owner—Interconnection—Faeilities—that—are
Fransmisston—Owner—AttachmentFaetlittes—and—Direet—ConneetionStand Alone Network
Upgrades:

(1) Interconneetion—CustomerDeveloper Party shall engineer, procure
equipment, and construct Fransmisston-OwnertnterconnectionFaetlities—thatare Transmission
Owner-Attachment Faeilities-and Direet- Conneetion Stand Alone Network Upgrades (or portions




thereof) using Good Utility Practice and using standards and specifications provided in advance
by Transmission Owner;

(i)  Interconneetion—Customer’sDeveloper Party’s engineering, procurement
and construction of Fransmisston-OwnertnterconncetionFacthtiesthat-are Fransmisston-Owner
Attachment Faeilities-and Direet-ConneetionStand Alone Network Upgrades shall comply with all
requirements of law to which Intercenneeted—Transmission Owner shall be subject in the
engineering, procurement or construction of InterconneetedTransmission-OwnerInterconnection
Faeilities-that-are-Transmission-Owner-Attachment Factlitiesand DireggConnectionStand Alone
Network Upgrades;

(i)  Interconneeted-Transmission Owner shall review;, and approve engineering
desrgn equrpment acceptance tests, and the constructlon of lntereenneeted#ran%sswn@wner

GermeetrenStand Alone Network Upgrades

(iv)  Prior to  commencement ) of |eonstruction, Iaterconnection
CustomerDeveloper Party shall provide to Iaterconneetéd Transmission Owner/a schedule for
construction of Transmission—OwnerInterconnection—Facilitiesthat—are Transmission—Owner
Attachment Faeilities-and Direet-ConneetionStand Alone Network Upgrades and shall promptly
respond to requests for information from Transmission Owner;

(v) At any time during construction, faterconnegted-Transmission Owner shall
have the right to gain unrestricted access to Fransdtsston-OwWner InterconnectionFaeilitiesthat

are-Transmission-OwnerAttachment Facilitiessdnd Direet Connectionthe Stand Alone Network
Upgrades and to conduét inspections of the same;

(vi)  Attany time during construction, should any phase of the engineering,
equlpment procurement or constructlon of %m%%@wneehﬁereemee&en—ﬁaeﬂﬁes—that—are

Dﬁeet—GeHneet}onStand Alone Network Upgrades not meet the standards and spe01ﬁcat10ns
providéd \by InterconnectionTransmission Owner, Interconnection—CustomerDeveloper Party
shall be obligated to remedy deficiencies in that portion of Fransmission-OwnerInterconnection
Facilitics that-are Transmisston Owner Attachment Facilities and Dircct Connectionthe Stand
Alone Network Upgrades;

(vil) \ dutefeonnectionCustomerDeveloper Party shall indemnify fnterconnected
Transmission Owner jand Transmission Provider for claims arising from fnterconnection
Customer-sDeveloper® Party’s construction of Fraunsmission—Owner—{nterconnection—tFactlities
Network Upgrades that are Fransmisston-Owner-AttachmentFaeilities—and-Direct Connection
Network Upgrades under the terms and procedures applicable to Seetionsthis Appendix III,

sections 12.1, 12.2, 12.3, and 12.4-ef thisAppendix2-;

(viii) Interconnection—CustemerDeveloper Party shall transfer control of
Transmission-OwnerInterconnectionFaeilities Network Upgrades that are Transmission-Owner




AttachmentFaethtiesand-Direct Connection Network Upgrades to fntereonneeted-Transmission
Owner;

(ix)  Unless Parties otherwise agree, Intercenneetion-CustomerDeveloper Party
shall transfer ownership of Fransmission—OwnerAttachment Haetlities—that-areTransmisston
Owner—Attachment—Faeilities—and—Direet—ConneetionStand Alone Network Upgrades to
Interconnected-Transmission Owner;

(x) Interconneeted-Transmission Owner shall approve.and accept for operation
and maintenance Transmission Owner Intecrconnection Facilities that are-Transmission Owner
Attachment FHaethities—and Direet Connection Network Upgradesfor Stand Alone to the extent
engineered, procured, and constructed in accordance with this {ESAAgreement, Appendix 2,
section 3.2.3.2;

(xi)  Interconneetion—CustomerDeveloper 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 FransmissiomOwner HaterconnectionFagthtiesthat-are
Fransmtission Owner Attachment Facilities-and Direct ComnectibnStand Alone Network Upgrades
are built to the standards and specifications required by Transmission PreviderOwner; and

(xi1) If Intereonnection-CusternerDeveloper Partysexercises the Option to Build
pursuant to section %6 2. &1 In%ereeﬁneeﬁen—G&stemefDeveloper Party shall pay Interconneeted
ed-Transmission Owner to

execute the respon51b111t1es enumerated to {H%efeeﬁﬂeetedTransm1551on Owner under section
36.2.3:2. Interconnected-Transmission Owner shall invoice taterconneetion-CustomerDeveloper
Party for this total amount to be divided on a monthly basis pursuant to Intercenneetion-Serviee

AgreementTarif-Attachment O Appendix 2111, Section H-2:29.3.

— (i)~ The Intereernection Customer(b)  The Developer Party must

obtain orartange to obtain all necessary permits and authorizations for the construction and
installation ‘of the Fransmissiof OwnerInterconnectionFaeilities Stand AloneNetwork Upgrades
that it is bulldmg, provided, however, that when the Interconneeted-Transmission Owner’s
assistance is required, the Intereenneeted-Transmission Owner shall assist the Htereonneetion
CustemerDeveloper Pabtydn obtaining such necessary permits or authorizations with efforts
similar in nature and extent to those that the Intereonneeted-Transmission Owner typically
undertakes in acquiring permits and authorizations for construction of facilities on its own
behalf;

Gi(c) The Intereonnection-CustomerDeveloper Party must obtain all
necessary land rights for the construction and installation of the Fransmisston-Owner
InterconneetionFaetlities Stand AloneNetwork Upgrades that it is building, provided, however,
that upon Iaterconneetion-CustomersDeveloper Party’s reasonable request, the Intereonnected
Transmission Owner shall assist the Iatereonneetion-CustomerDeveloper Party in acquiring such




land rights with efforts similar in nature and extent to those that the-Jaterconneeted Transmission
Owner typically undertakes in acquiring land rights for construction of facilities on its own
behalf;

G+(d) Notwithstanding anything stated herein, each-Jatercenneeted
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 Interconneeted-Transmission Owner’s existing facilities of any
Fransmisston-OwnertnterconneectionFHaethtiesStand Alone Network Upgrades that the
Interconnection-CustomerDeveloper Party builds; and

(ive) The Fransmisston-OwnerInterconnectionFacHities Stand AloneNetwork
Upgrades built by the Interconneetion-CustomerDeveloper Party shall be successfully inspected,
tested and energized pursuant to Sections 3-819 and 3-920/0f this, Appendix Il

6.2:-and
3233 Additional Conditions Regarding Network Eacilities:.

To the extent that the ntereennection-CastomerDeveloper Pattyutilizes the Option to Build for
de51gn, procurement constructlon and/or 1nstallat10n of @%yﬁ&nsrms&on@wer

faerlmes—th&t—areStand Alone Network Ungrades n ex1stence or under constructron by or on

behalf of the Intereenneeted-Transmission Owner oft the date that the Interconnection
GustomerDeveloper Partv sollclts bids under Seetion 36.2.3-7 below, or Gb}—ﬁ@anmssro&@wner

Gonneetron—NetweﬂeUpgfaelelet—aret&Stand Alone Network Upgrades to be located on land
or in right-of-way owned or'controlled by the Iatercennected-Transmission Owner, and in

addition to the other terms and eonditions applicable to the design, procurement, construction
and/or installation of facilities under this Appendix 2111, all work shall comply with the
following further conditions:

(1) All work performed by/or on behalf of the Intereconneetion-CustemerDeveloper
Party shall be eenducted by contractors, and using equipment manufacturers or vendors, that are
listed on the Intereonneeted-Transmission Owner’s List of Approved Contractors;

(i1) Thetatercefinected 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 0f modifications to, its existing facilities and/or for performing all tie-ins
of IntereonnectionFaeilitiesNetwork Upgrades built by or for the Interconneetion
CustemerDeveloper Party; and for acceptance testing of any equipment that will be owned
and/or operated by the-lntereenneeted Transmission Owner;

(ii1))  The-Interconneeted 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 Fransmission-Owner-Attachment Hactlities-and Direet- ConneetionStand 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 Interconneeted-Transmission Owner or any portion of
the Transmission System, provided that, unless circumstances do not reasonably permit such
consultations, the Intereonneeted-Transmission Owner shall consult with the Intereonneetion
CustomerDeveloper Party and with Transmission Provider before directing that work be stopped
or ordering any corrective measures;

(iv)  The Interconneetion-CustemerDeveloper Party and its contractors, employees and
agents shall comply with the-Jnterconneeted 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 requited documentation to the
Intereonneeted-Transmission Owner, provided that the-nteredaneeted Transmission Owner
previously has provided its safety, security and work rules‘and training requitements applicable
to work on its facilities to Transmission Provider and the Iaterconnection-CustomerDeveloper
Party within 20 BusinessDaysbusiness days after agequest therefortherefore madeby
Interconneetion-CustemerDeveloper Party following itsireceipt of the Facilities Study;

(v) The nterconneetion-CustemerDeveloper Party shall be responsible for controlling
the performance of its contractors, emplayees and agents; and

(vi)  All activities performed by or on'behalf of the Intereenfection
CustemerDeveloper Party pursuant to its exercise of the Option to Build shall be subject to
compliance with Applicable Laws and Regulationsgincluding those governing union staffing and
bargaining unit obligations; and Applicable Standards.

3 6.2:3.4 Administration of Conditions:.

To the extent that the Interconneéteda Transmission Owner exercises any discretion in the
application.of any of the conditions stated in Sections 36.2.3-2 and 36.2.33 of this Appendix
2111, it shall apply each such condition in a manner that is reasonable and not unduly
discriminatory and it shall not unreasonably withhold, condition, or delay any approval or
authorization that the Intercennection EustomerDeveloper Party may require for the purpose of
complying with.any of those ‘conditions.

3 6.2.3:5 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 that it is feasible only to include a lesser number
of construction contractors, or manufacturers or vendors, on its List of Approved Contractors.
Transmission Provider shall publish each Transmission Owner’s List of Approved Contractors in
a PJM Manual and shall make such manual available on its internet website.



(b) Upon request of antnterconneetion-Customera Developer Party, a Transmission
Owner shall add to its List of Approved Contractors (1) any design or construction contractor
regarding which the Iatereonneetion-CustomerDeveloper Party provides such information as the
Transmission Owner may reasonably require which demonstrates to the Transmission Owner’s
reasonable satisfaction that the candidate contractor is qualified to design, or to install and/or
construct new facilities or upgrades or modifications to existing 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
Intereonneetion-CustemerDeveloper Party provides such information assthe Transmission Owner
may reasonably require which demonstrates to the Transmission Owner’s reasonable satisfaction
that the candidate entity’s major transmission-related equipment isf@acceptable for installation and
use on the Transmission Owner’s system. No Transmission Owfier shall unreasonably withhold,
condition, or delay its acceptance of a contractor, manufacturer, or vendorproposed for addition
to its List of Approved Contractors.

3 6.2.3:6 Construction by Multiple Interconficetion-Customers:-Developer Partys:

In the event that there are multiple Intereonnection-Custemhersideveleper Partys that wish to
exercise an Option to Build with respect to InterconneectionFacihtiesfacilities of the types
described in Section 36.2.3-3 to this Appendix 2111, the Transmission Provider shall determine
how to allocate the construction responsibilityramong them unless they reach agreement among
themselves on how to proceed.

3 6.2.3-7 Option Procedures:

(a) Within 40 days after notifying Transmission Provider and the nterconneeted
Transmission Owner‘of its election to exercise the Option to Build, Interconnection
CustemerDeveloper Party shall solicit bids from ong or more Approved Contractors named on
the Intereonneeted-Transmission/Owner’s List,of Approved Contractors to procure equipment
for, and/or to design, Construct'and/or install, the Fransmission-OwnerInterconneetion
FaeilitiesNetwork Upgrades that the $aterconnection-CustomerDeveloper Party seeks to build
undertheOption to Build'on terms (1) that' will meet the Intereenneetion-Custemer’sDeveloper
Party’s propesed schedule; (i) that, if the Irtereenneetion-CustomerDeveloper Party seeks to
have an Approved Contractor construct or install Fransmisston-OwnerAttachment Faectlities-and
DireetConnectiomStand Alone Network Upgrades, will satisfy all of the conditions on
construction specified in Sections 36.2-3-..2 and 36.2.3-3 of this Appendix 2I1I; and (iii) that will
satisfy the obligations of alConstructing Entity (other than those relating to responsibility for the
costs of facilities) under this Appendix2CSA.

(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 fatercenneection
CustomerDeveloper Party.

(c) Upon receipt of a qualifying bid acceptable to it, the Interconnection
CustemerDeveloper 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 Interconnection
CustemerDeveloper Party in response to its solicitation, the Intereconneeted-Transmission
Owner(s) shall be responsible for the design, procurement, construction and installation of the
Fransmisston-OwnerInterconnectionFaetlitiesNetwork Upgrades in accordance with the
Standard Option described in Section 36.2.1 of this Appendix II1.

6.2.

3.2:3.8 Interconnection-CustomerDeveloper Party Drawings:.

Interconneetion-CustemerDeveloper Party shall submit to the-latercennected Transmission
Owner and Transmission Provider initial drawings, certified by a professional engineer, of the
Fransmisston-OwnerInterconnectionFaeilitiesNetwork Upgrades that Intereonnection
CustemerDeveloper Party arranges to build under th+sthe Optlon to Build. The Infeelceemeeted
Transm1ss1on Owner shaH—rev&ewand : ; : : o

}H%efeeﬁﬁeeted—"PfaﬁsmtSﬁe&QWﬁerTransmlssmn Prov1der shall review the drawmgs to assess
the consistency of Intereonneetion-Customer’sDeveloper Party’s design of the pertinent
Fransmisston-OwnerInterconnectionFdeilitiesNetwork Upgrades with Applicable Standards and
the Facilities Study. Intereonnected Fransmissien Owner;After consulting with faelitation-and
eversight-bythe Transmission Owner, TransmissiomProvider; shalliprovide comments on such
drawings to Intereconnection-CustomerDeveloper Party within sixty/days after its receipt thereof,
after which time any drawings not subject to commént shall be'déemed to be approved. All
drawings provided hereunder shall be deemed tobe Confidential Information.

3 6.2.3:9 Effect of Review:.

Intereonneeted-Transmission OwhersteviewQwaer's and Transmission Provider’s reviews of
Interconnegtion-Castomer'sDeveloper Party's mitial drawings of the Fransmission-Owner
Intercondection FactlitigsNetworkiUpgrades that the Interconneetion-CustomerDeveloper Party
is building shall not be consttued 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, Intereennection-CustomerDeveloper Party shall make such changes to the design of the
pertinent Fransission- OwnefInterconnectionFaetitiesNetwork Upgrades as may reasonably
be required by Transmission/Provider, in consultation with the Intercenneeted-Transmission
Owner, to ensure that the Fransmission-OwnerInterconneetionFaeilitiesNetwork Upgrades that
Interconneetion-CustemerDeveloper Party is building meet Applicable Standards and conform
with the Facilities Study.

36.3 Revisions to Schedule and Scope of Work:.

The Schedule and Scope of Work shall be revised as required in accordance with Transmission
Provider’s scope change process for intereenneetion-projects set forth in the PJM Manuals, or
otherwise by mutual agreement of the ConstruetionPartiesTransmission Provider and




Transmission Owner, which agreement shall not be unreasonably withheld, conditioned or

delayed.







3.6  Suspension of Work Upon Default:—.

Upon the occurrence of a Default by
Appendix—2Developer Party, the Transmission Provider or the Intercenneeted—Transmission
Owner may, by written notice to }nfeefeeimeeﬁeﬂ—eas%emefDevelo per Patty, suspend further work
associated with the eenstruction—and—in ion—of -the R
Faerhﬁes—ﬂ}&t—the—h%efeeﬁneetedNetwork Upgrades 1dentiﬁe Appendix [ to this CSA,
Transmission Owner is responsible for constructlng Such suspe Iﬁ' all not constitute a waiver
of any termination rights under this Intereonnection-Construction-ServieeAereement-Section 7.0.
In the event of a suspension by Transmission Provider or ission Owner, the
Interconneetion-CustomerDeveloper Party shall be respor ired in connection
with any suspension hereunder-in-accordance-with-Setiont4-3-of this-Append







event that inspection and/or testing of any Network Upgrades, identified in Appendix I to this
CSA, built by Transmission Owner identifies any defects or failures to comply with Applicable
Standards in such Network Upgrades, then Transmission Owner shall take appropriate action to
correct any such defects or failures within 20 days after it learns thereof. In-the-event-that If such
a defect or failure cannot reasonably be corrected within such 20-day period,nterconneected
Transmission Owner shall commence the necessary correction within that time and shall thereafter
diligently pursue it to completion. Such acceptance does not modify and shall not limit the Project

Developer’s indemnification obligations set forth in Tariff, Attachment P, Appendix 2. section







4 Transmission Outages

48.1 Outages; Coordination:.

The-ConstruectionParties-The Transmission Prowidet
agree that certain outages of transmission facilities owned by the“nterconneeted Transmission
Owner, as more specifically detailed in the Scope of Work; be necessary in order to complete
the process of constructing and installing all-InterconnectionEaeilities-the Network Upgrades
identified in Appendix I to this CSA. b esTransmission Provider and
ges shall be coordinated by

d Transthission Owner acknowledge and

that any such ©










9.0 Security, Billing And Payments

The following provisions shall apply with respect to charges for the Costs of the Interconnected
Transmission Owner for which the IntereonnectionEtistomerDeveloper Party 18 résponsible.

9.1  Adjustments to Security:.

The Security provided by InterconneetionCustomerDevelopen Party at or before exeentionthe
Effective Date of theInterconnectionServieeAsreement{a)thiSICSA shall be: (a) reduced as
portions of the work on Network Upgrades;identified in Appendix I£0 this CSA, are completed;;
and/or (b) shal-be-increased or decreased as, required topreflect adjustments to Iatereenneetion
CustomersDeveloper Party’s cost responsibility;-ag-determinedsin-accordance-with-Seetion 217,
to correspond with changes in the Scope of Work developed in accordance with Transmission
Provider’s scope changé process for intereonnection-projects set forth in the PIM Manuals.

9.2 Invoice:.

TheIntercofinected Transmission Owner shall provide Transmission Provider a quarterly
statement of the-Interconnected Transmission Owner s-its scheduled expenditures during the next
three shionths for, as applicable, (a)-the'deSign, engineering and construction of, and/or for other
charges related to, construction of the InterconneetionFaeilitiesfor-which-theInterconnected

FransmissionOwner—is—respefisibletnder Network Upgrades identified in Appendix [ to this

IntereonnectioRConstructionservice AgreementCSA, or (b) in the event that the Intereconnection
CustemerDeveloperiParty exercises the Option to Build pursuant to Section 36.2.3-1 of this

Appendix ZI11, for the Intérconnected Transmission Owner’s oversight costs (i.e. costs incurred
by the hatereenneeted-Transmission Owner when engaging in oversight activities to satisfy itself
that the Interconnection—CustomerDeveloper Party is complying with the—Jnterconnected
Transmission Owner’s standards and specifications for the construction of facilities) associated
with the Intereonneetion-Custemer’sDeveloper Party s building Fransmisston-OwnerAttachment
Faeilities-and Direet ConneetionStand Alone Network Upgrades, including but not limited to Costs
for tie-in work and Cancellation Costs. Intereonneeted-Transmission Owner’s oversight costs shall
be consistent with Fariff,-Attachment PGG, Appendix 2111, section 36.2-3.2(a)(12). If Developer
Party exercises the Option to Build pursuant to Appendix IIl, section 6.2.1, Developer Party shall
pay Transmission Owner costs associated with its responsibilities pursuant to section 6.2.1 and in




accordance with the amount agreed to by the Transmission Owner and Developer Party pursuant
to Appendix III, section 6.2.1(a)(12). Transmission Provider shall bill Interconnection
CustomerDeveloper Party, on behalf of the—Interconneeted—Transmission Owner, for the
Intereonneeted-Transmission Owner’s expected Cestscosts during the subsequent three months.
Intereonneetion-CustomerDeveloper Party shall pay each bill within twenty (20) days after receipt
thereof. Upon receipt of each of Interconneetion-Customer sDeveloper Party’s payments of such
bills, Transmission Provider shall reimburse the Interconneeted—Transmission Owner.
Interconneetion-CustomerDeveloper Party may request that the Transmission Provider provide-a
quarterly cost reconciliation. Such a quarterly cost reconciliation will have a one-quarter lag, e.g.,
reconciliation of costs for the first calendar quarter of work will be prevideduat the start of the third
calendar quarter of work, provided, however, that Section 9.3 of this Appendix 2III shall govern
the timing of the final cost reconciliation upon completion of thé wotk.

9.34 Final Invoice:.

Within 120 days after the—lnterconneeted—Transmission Owner completes construction and
installation of the InterconnectionFaetitiesfor whieh the Interconnected Transmisston-Owneris
respoensibleNetwork Upgrades under this IntereconnectiomConStruction-Service AsreementCSA,
Transmission Provider shall provide Iatercennection—Eustomer—Developer Party with an
accounting of, and the appropriate Censtraetion-Party shall make any payment to the other that is
necessary to resolve, any difference betweenin(a) InterconnectionCustomer sDeveloper Party’s
responsibility under the Tariff for the acteakCostefsuchfaciities;Cosis of the Network Upgrades
identified in Appendix I to this CSA: and)(b) frtereonnection Lustomer'sDeveloper Party’s
previous aggregate payments to Transmission Pfovider forithe Costs of suehthe facilities-
identified in Appendix [t0 thiSs€SA. Notwithstanding the foregoing, however, Transmission
Provider shall not b& obligated, to make ‘any payment to either—the Interconneection
CustomerDevelopepParty or the-Haterconneeted 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 €eastruetien Party. owing the payment.

9.45 Disputes:.

In the event of a billing dispute between—any—ofamong the CenstruetionPartiesTransmission
Provider, Tramsmission Owmner, and Developer Party, Transmission Provider and the
Intereonneeted—Transmission Owner shall continue to perform their respective obligations
pursuant to thiSY Iaterconnetion—Construction—Service—AgreementCSA so long as: (a)
Intereonnection-Custemesrthc Developer Party continues to make all payments not in dispute, and
tb)the Security held by the Transmission Provider while the dispute is pending exceeds the amount

in disputes; or (eHnterconneetion-Custorerb) 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. H - Interconneection—Customerlf the
Developer Party fails to meet any of these requirements, then Transmission Provider shall so
inform the other Censtruetion—Parties and Transmission Provider or the Intercenneeted
Transmission Owner may provide notice to Haterconneetion-CustomerDeveloper Party of a Breach
pursuant to Section 13 of this Appendix 2I1I.




9.56 Interest:.

Interest on any unpaid, delinquent amounts shall be calculated in accordance with the methodology
specified for interest on refunds in the EERC'SFERC’s regulations at 18 C.F.R. Seetion§
35.19a(a)(2)(ii1) and shall apply from the due date of the bill to the date of payment.

9.67 No Waiver:.
Payment of an invoice shall not relieve fatercennection-CustomerDeve

responsibilities or obligations it has under this
AgreementCSA, nor shall such payment constitute a waiver of a

er Party from any other

ims arising hereunder.
10.0 Assignment

10.1 Assignment with Prior Consent:.

Exeept-asprovidedinSubject to Section 10.2 belo+ is Appendix III, no Party
shall assign its rights or delegate its duties, or any ‘part offsuch, rights or duties, under the

Intereonnection-Construction-ServiceAgreementthis CSA ‘without the written consent of the other
Ceonstruetion-Parties, which consent shall,not be unreasonab ithheld, conditioned or delayed.

Any such a551gnment or delegation made put such wrltten consent shall be null and void. A

Such in the 6f a consent to assignment or other written agreement.
Such w her Interconnection Parties shall not be unreasonably withheld,
conditioned; stent with Tariff, Part IX, section 1, Transmission Provider shall
tender a conse oreement to Project Developer. No later than fifteen (15) Business
Days after Trans der’s tender for execution of such agreement, Project Developer
shall either: (i) execu ed@grcement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agre€ment, Schedule 5, or that the agreement be filed unexecuted with the
Commission. Such agreement shall be deemed be terminated and withdrawn if Project Developer
fails to comply with these requirements. Following tender of the agreement and no later than
fifteen (15) Business Days after execution by Project Developer, Transmission Owner shall either:
(1) 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 that the agreement be filed unexecuted with the Commission.
Following execution by Transmission Owner, Transmission Provider shall either: (i) execute the




agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I, section 12 or,
if concerning the Regional Transmission Expansion Plan, consistent with Operating Agreement,
Schedule 5, or (iii) file the agreement unexecuted with the Commission. Transmission Provider
may also file the agreement with FERC.

In addition, the Transmission Owner shall be entitled, subject to Applicable Laws and Regulations,
to assign this CSA to any Affiliate or successor of the Transmission Owner that owns and operates
all or a substantial portion of such Transmission Owner’s transmission facilities.

10.2  Assignment Without Prior Consent

10.2.1 Assignment to-Owners:by Developer Party.

Intereonnection-CustomerDeveloper Party may assign thédateteo O pstruction-Service
Agreementthis CSA without the-tntereconneeted Transmis aission Provider’s
prior consent to any Affiliate or person that purchase or indirectly,
all or substantially all of the Customer#ae AN e omer—aterconnection
Faetlities;Developer Party’s assets provided that, prior to 1ve.date of any such assignment,
the assignee shall demonstrate that, as of the effective date'of the assignment, the assignee has the
technical competence and financial abilityato comply with the irements of this Appendix2CSA
and assumes in a writing provided to the onnected-Trans ion Owner and Transmission
Provider all rights, duties, and obligations'@ S L erDeveloper Party arising
under this Appendix2CSA. However, a described herein shall not relieve or
discharge the l-nteree&nee&ea—@us%emefDev ] y of its obligations hereunder
absent the written consen aterconnected Transmission Owner, such consent not to be
unreasonably withheld or delayed.

An Interconnection Part e to enter a consent to assignment or other written agreement
to effectuate an assignment @ owed b ionl0L2.1 of this Appendix 2. Consistent with Tariff,
i pvider sha der a consent to assignment agreement to Project

S5) Business Days after Transmission Provider’s tender for

Projeet Developer shall either: (i) execute the agreement; or (i)

lution as allowed under Tariff, Part I, section 12 or, if concerning
ansion Plan, consistent with Operating Agreement, Schedule 5, or

be terminated and

drawn i1f Project Developer fails to comply with these requirements. Not
later than fifteen (15) Busiitess Days after execution by Project Developer, Transmission Owner
shall either: (1) executeithe agreement; or (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion Plan, consistent
with Operating Agreement, Schedule 5, or request that a consent to assignment agreement be filed
unexecuted with the Commission. Following execution by Transmission Owner, Transmission
Provider shall either: (i) execute the agreement; or (ii) request in writing dispute resolution as
allowed under Tariff, Part I, section 12 or, if concerning the Regional Transmission Expansion
Plan, consistent with Operating Agreement, Schedule 5. or (iii) file the agreement with FERC in
unexecuted form. Transmission Provider may also file the agreement with FERC in unexecuted
form if Transmission Owner does not comply with the requirements above.




10.2.2 Assignment by Transmission Owner.

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

10.2.3 Assignment to Lenders:.

Intereonneetion-CustomerDeveloper Party may, without the consent of the Transmission Provider
or the Intereconneeted—Transmission Owner, assign theInterconneCtion~Construction—Service
Agreementthis CSA to any Project Finance Entity(ies), provideddthat such assignment shall not
alter or diminish Intereonnection-Custemer’sDeveloper Party’sfdutiesiand obligations under this
IntereonnectionConstructionService-Agreement-CSA. If Faterconneetien CustomerDeveloper
Party provides the Intereenneeted-Transmission Owner withmotiee of an assignment to any Project
Finance Entity(ies) and identifies such Project Financé EntitiesEntity(ies) as centacts for notice
purposes pursuant to Seetion20Article 6 of this Appendix2CSA, the Transmission Provider or
Intereonneeted Transmission Owner shall provide notice and reasonable opportunity for such
entity(ies) to cure any Breach under this Appendix—2CSA inf accordance withdthis Appendix
2.CSA. Transmission Provider or-tntereonneeted Transmission Owner shall, if requested by such
lenders, provide such customary and redsenable documents, imcluding consents to assignment, as
may be reasonably requested with respect tonthe assignment andystatus of theInterconnection
Construction-Serviee-Agreementthis CSA, providedithat such documents do not alter or diminish
the rights of the Transmission Provider or Intereensieeted—Transmission Owner under this
Appendix2CSA, except with respect to providingdotice of Breach to a Project Finance Entity.
Upon presentation of the Transmission Provider’s and/or the Intereonneeted—Transmission
Owner’s invoice therefor,Intereennection—Custemertherefore, Developer Party shall pay the
Transmission Provider and/or the $aterconneeted-Transmission Owner’s reasonable documented
cost of providing such documents and certificates. ‘Any assignment described herein shall not
relieve or discharge the Intereefinection CastemerDeveloper Party from any of its obligations
hereunder absent the written consent of the-itereonneeted Transmission Owner and Transmission
Provider

10.3  Suceessors and Assigns:-.

This Intereonneetion-ConstruetionServiceAereementCSA and all of its provisions are binding
upon, and inure tothe benefit of, the ConstruetionPartiesTransmission Provider and Transmission

Owner and their respective successors and permitted assigns.

11.0 Insurance

11.1 Required Coverages—ForGenerationResources— Of Meore-Than20-Megawatts—or
Merel T ission Eaeilities:,

Eaeh-Constructing Entity shall maintain, at its own expense, insurance as described in paragraphs
A through (e)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 stateState or statesStates in which the



InterconnectionFaecilittesNetwork Uperades, identified in Appendix I to this CSA. will be located.
Failure to maintain required insurance shall be a Breach of theInterconneetion—Construetion

ServiceAgreementthis CSA.

aA. Workers Compensation Insurance with statutory limits, as required by the
stateState and/or jurisdiction in which the work is to be performed, and employer’s liability
insurance with limits of not less than one million dollars ($1,000,000).

B. Commercial General Liability Insurance and/or Exeess Liability Insurance
covering liability arising out of premises, operations, personal injurygadvertising—, products and
completed operations coverage, independent contractors coverage,, liability assumed under an
insured contract, coverage for pollution to the extent normally dvailable and punitive damages to
the extent allowable under applicable law, with limits oftnot less“than one million dollars
($1,000,000) per occurrence/one million dollars ($1,0005000), general®aggregate/one million
dollars ($1,000,000) each accident products and compléted operations aggregate.

e)C. Business/Commercial AutomobileLiability 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 aetno less than one million dollars ($1,000,000) each accident
for bodily injury, including death, and pteperty damage.

thD. Excess and/or Umbrella Liability Insurance with“a limit of liability of twenty
million dollars ($20,000,000) per occurrence. These limits apply in excess of the employer’s
liability, commercial general liability and busines$/commercial” automobile liability coverages
described above. This requirement can be metfalone or via a combination of primary, excess
and/or umbrella insurance.

te)E. Professional ‘Liability, including Contractors Legal Liability, providing errors,
omissions and/or malpractice coverage. Coveragesshall be provided for the Constructing Entity’s
duties, responsibilitiespand performance outlined in this InterconnectionConstruction—Serviee
AgreemeBtCSA, with limits of liability as follows:

$10,000,000 each oceutrence
$10,000,000 aggregate

An ln%eFeeﬂﬂeeted—Eﬂﬁty ntity may meet the Professional Liability Insurance requirements by
requiring third-party contractors, designers, or engineers, or other parties that are responsible for
design and engineerihg work associated with the transmissiton—facilities—erInterconneetion
FaetitiesNetwork Upgrades, identified in Appendix [ to this CSA, necessary for the
intereonneetion-transmission service to procure professional liability insurance in the amounts and
upon the terms prescribed by this section-H-He);, and providing evidence of such insurance to the
other InterconneetedEntity—entity. Such insurance shall be procured from companies rated “A-,”
VII or better by AM Best and authorized to do business in a stateState or statesStates in which the
IntereonnectionFaetlitiesNetwork Upgrades, identified in Appendix I to this CSA, are located.
Nothing in this section relieves the InterconneetedEntityentity from complying with the insurance




requirements. In the event that the policies of the designers, engineers, or other parties used to
satisfy the Interconneected Entity’sentity’s insurance obligations under this section become invalid
for any reason, including but not limited to;: (i) the policy(ies) lapsing or otherwise terminating
or expiring; (i1) the coverage limits of such policy(ies) are decreased; or (iii) the policy(ies) do not
comply with the terms and conditions of the PJM Tariff; InterconneetedEntityentity shall be
required to procure insurance sufficient to meet the requirements of this section, such that there is
no lapse in insurance coverage. Notwithstanding the foregoing, in the event an Intercennected
Entityentity will not design, engineer or construct or cause to design, engineer or construct any
new transmission—faetities—orInterconnection—FaeilitiesNetwork dJpgrades, Transmission

Provider, in its discretion, may waive the requirement that an InterconfiectedEntityentity maintain
the Professional Liability Insurance pursuant to this section.

11.2  Additional Insureds:-.

The Commercial General'Liability; Business/Commercial Automobile Liability and Excess and/or
Umbrella Liability policies procured by each Constructing Entity (the—(“Insuring Constructing
Entity”) shall include each other ConstretionLPartyparty (the “Insured-Censtruetion Party”), its
officers, agents and eémployees as additional“insureds, providing all standard coverages and
coveringdiability of the Insured Eenstruction-Party arising out of bodily injury and/or property
damage (including loss ofiuse) in any. way’connected with the operations, performance, or lack of

performanceunder this Interennectiof ConstructionService AgreementCSA.

11.3  Other Required Terms:-.

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

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

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

11.3A4No Limitation of Liability:.

The requirements contained herein as to the types and limits of allfinsurance to be maintained by
the Constructing Entities are not intended to and shall not indany manner, limit or qualify the
liabilities and obligations assumed by the Censtruction“Parties under theJnterconneetion

Constracton-ServieeAsreementthis CSA.

11.45 Self-Insurance:.

Notwithstanding the foregoing, each Constructing Entity may selfinsure to meet the minimum
insurance requirements of this Seetien—Hsection to the eXtent it maintains a self-insurance
program; provided that such Constructing,Entity’s senior secured,debt is rated at investment grade
or better by Standard & Poor’s and its ‘selffsimsurance program meets the minimum insurance
requirements of this Section 11. For any petiod of time that a Constructing Entity’s senior secured
debt is unrated by Standard & Poor’s or is rated at less thaminvestment grade by Standard & Poor’s,
it shall comply with the insurance requirementsiapplicable to itunder this Section 11. In the event
that a Constructing Entitysis permitted to self-insure pursuant to this section, it shall notify the
other Construetion-Parties that itmeets the requitements to self-insure and that its self-insurance
program meets the piinimum insurance requirements in,a manner consistent with that specified in
Section 11.56 of this Appendix I1L.

11.56 Notices; Certificates of Insurance:.

Prior 40 the commencement of work purstant to this AgreementCSA, the Constructing Entities
agree to furnish each—other ConstipetionParty—with—eertifieatescertificate(s) of insurance
evidencing theiinsurance coverage obtained in accordance with this-Section 11- of this Appendix
II1. All certificates,of insurance shall indicate that the certificate holder is included as an additional
insured under the'‘Commercial General Liability, Business/Commercial Automobile Liability and
Excess and/or Umbrella, Liability coverages, and that this insurance is primary with a waiver of
subrogation in favor of the other Interconnected Entities. All policies of insurance shall 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 CenstruetionConstructing Entity shall provide the other
CenstraetionConstructing Entities with thirty days prior written notice of cancellation or material
adverse change to any of the insurance required in this agreementCSA.

11.67 Subcontractor Insurances:.



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 hiringprineipalTransmission Owner shall be responsible for the
performance or non-performance of any contractor or subcontractor it hires.

11.7-8 Reporting Incidents:

The-Censtruetion Parties shall report to each other in writing as soonfas practical all accidents or
occurrences resulting in injuries to any person, including death, and any property damage arising

out of thetnterconneetionConstraction-ServieeAgereementthis CSA.

12.0 Indemnity
12.1 Indemnity:.

Each Constructing Entity shall indemnify and hold harmless the other Censtraetion-Parties, and
the other—Censtruetion Parties’ officers, shareholders, stakeholders, members, managers,
representatives, directors, agents and emiployees, and Affiliates, from and against any and all loss,
liability, damage, cost or expense to third patties, including damage,and liability for bodily injury
to or death of persons, or damage to property of‘persens (includingreasonable attorneys’ fees and
expenses, litigation costs, consultant fees, inyestigation fees, sums/paid in settlements of claims,
penalties or fines imposed under Applicable, Laws and Regulations, and any such fees and
expenses incurred in enfozrging this indemnity or €ollecting any sums due hereunder) (collectively,
“Loss”) to the extent afising out of} in connection with or resulting from: (i) the indemnifying
Constructing Entity 8 'breach of any of the representations or warranties made in, or failure of the
indemnifying Constructing Entity/ot, any of its subeontractors to perform any of its obligations
under, this Appendix2;CSA; or (11) the negligence or willful misconduct of the indemnifying
Constructing Entity or'its contractors; provided, however, that the neither Constructing Entity shall
not havefany indemnification obligations under this Section—+2+4 in respect of any Loss to the
extentithe Loss results from the negligenee’or willful misconduct of the Censtruetion-Party seeking
indemnity.

12.2 Indemnity, Procedures:.

Promptly after receipt bysa Personperson 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-+-abeve may apply, the
Indemnified Person shall notify the indemnifying Constructing Entity of such fact. Any failure of
or delay in such notification shall not affect a Constructing Entity’s indemnification obligation
unless such failure or delay is materially prejudicial to the indemnifying Constructing Entity. The
Indemnified Person shall cooperate with the indemnifying Constructing Entity with respect to the
matter for which indemnification is claimed. The indemnifying Constructing Entity shall have the
right to assume the defense thereof with counsel designated by such indemnifying Constructing
Entity and reasonably satisfactory to the Indemnified Person. If the defendants in any 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 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 thatgin 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 confliet ortadversity-ofiinterest between the
Indemnified Person and the indemnifying Constructing Entity, in such eventithe indemnifying
Constructing Entity shall pay the reasonable expenses of the Indemnified Persons; and (ii)-shalt
not settle or consent to the entry of any judgment in any actiony, 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 indemmification under this Section 12 as a result of a claim
by a third party, and the indemnifying Constructing Entity fails, after notice and reasonable
opportunity to proceed umder this Section 12:2] to assume the defense of such claim, such
Indemnified Person may at the expense of the indemnifying Constructing Entity contest, settle or
consent to the entry,6fany judgment with respect to, or,pay in full, such claim.

124 Amount Owing:.

If anthe dndemnifying Constructing ‘Entity is obligated to indemnify and hold any Indemnified
Person harmless under this Section 12, th€é 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 CenstruetionPartyunderthis
Appendix2Party shall be limited to direct actual damages, and all other damages at law are waived.

Under no circumstarices shall any—Censtruetion Party or its Affiliates, directors, officers,
employees and agents, or any of them, be liable to another Censtruetion-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
Censtraetion-Party, whether such negligence be sole, joint or concurrent, or active or passive. This
limitation on damages shall not affect any Censtraetion-Party’s rights to obtain equitable relief as



otherwise provided in this Appendix2.CSA. The provisions of this Section 12-5 shall survive the
termination or expiration of thetnterconnection-Construction-ServiceAgreementthis CSA.

12.6 Limitation of Liability in Event of Breach:.

A Ceonstruetion—Party{(~“Breaching Party”) shall have no liability hereunder to any other
Censtruetion-Party, and each other-Censtruetion Party hereby releases the Breaching Party, for all
claims or damages it incurs that are associated with any interruption in the availability of the
CustomerFaetityNetwork Upgrades identified in Appendix I to this &SA, the Interconnection
Faetlities;—Transmission System, or Censtraetionlransmission Service, or damages—to—a
CeonstructionParty s—faetlitiesassociated with damage to the Nefwork Upgrades identified in
Appendix [ to this CSA, except to the extent such interruption ‘or damage is caused by the
Breaching Party’s gross negligence or willful misconduct if the perfermance of its obligations

under this ttereonnectionConstraetion-ServieeAereement—CSA.

12.7 Limited Liability in Emergency Conditions:.

Except as otherwise provided in the PJM Tariff or the Operating’Agreement, no Ceststraetion-Party
shall be liable to any other-Censtruetion Party for any action that it takes in responding to an
Emergency Condition, so long as such aétion is made in goodfaith, is consistent with Good Utility
Practice and is not contrary to the directives of.the Transmission Provider or the Iaterconneected
Transmission Owner with respect to such Emergeéncy Condition. Notwithstanding the above,
Intereonneetion-CustomerDeveloper Party shall be Tiablénn the event that it fails to comply with
any instructions of Transmission Provider or the HatérconneetedTransmission Owner related to an
Emergency Condition.

13.0 Breach, Cure And Default

13.1 Breach:

A Breaclfof the Interconnection Conistruction-Serviee-Agreementthis CSA shall include:

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

(b) The failure to comply with any material term or condition of this Iatercennection

Construction-ServigeAereententAppendix 2 or of the other portions of the CSA or any attachments
or Schedule hereto, including but not limited to any material breach of a representation, warranty

or covenant (other than in Seetiens13-+subsections (a) and (c)-(e) hereefof this section) made in
this Appendix 2;

(©) Assignment of the Interconnection—Construction—Service—AereementCSA in a
manner inconsistent with theits terms-ef-this-Appendix2;

(d) Failure of a-CenstruetingEntityan Interconnection Party to provide access rights,
or a-Censtrueting Entity’san Interconnection Party's attempt to revoke or terminate access rights,
that are provided under this Appendix 2; or




(e) Failure of any-Censtruetion-an Interconnection Party to provide information or data

required to be previded-to-anether ConstruetionParty-determined under this Appendix 2 to another
Interconnection Party for such other Censtruetion-Interconnection Party to satisty its obligations

under this Intereonnection-ConstructionService AgreementAppendix 2.

13.2 Continued Operation:

In the event of a Breach or Default by either Interconnected Entity, andasubject to termination of
this CSA under section 16 of this Appendix 2, the Interconnected Enti 11 continue to operate
and maintain, as applicable, such DC power systems, protection. and Metering Equipment,
telemetering equipment SCADA equipment, transformers Se stems, communications
ts, and other facilities

Facility and the Developer Party Interconnection:

13.3 Notice of Breach:

A—CenstraetionAn Interconnection Part
Serviee-Agreement-shall give written notic ent of Breac e Breaching Censtruction
Party, to the—third-ConstruetionParty; Transt ider andto—any other persons that the
Breaching Censtruetion-Party identifies in wri o'the o settonPartiesInterconnection
Party in advance. Such 0 all set forth, easonable detail, the nature of the Breach, and
where known and app : ps necessary to cure such Breach. In the event of a Breach by

nterconnection—Custe [ Party, Transmission Provider andor the Interconnected
Transmission Owner agre notlce of such Breach ;-at-thesame-time-and in the same
manner as its er-thetrnotice e on-CustomerDeveloper Party, to any Project Finance
Entity; provided e IntereeRnection-CtstemerDeveloper Party has provided Fransmission
Provider m’ ’ psmisston—Owner-the notifying Interconnection Party with
noticeof a h Project Finance Entity(ies) and has-identiftedidentifies such Project
Finance Ea#i as contacts/for notice purposes pursuant to Seetion20section 21 of this
Appendix

Breach

13.34 Cure and

A-CenstruetionAn Intereonnection Party that commits a Breach and does not take steps to cure the
Breach pursuant to this Seetten133-is—inDefault-of this Interconnection-Construction-Serviee
Agreement—section 13.4 is automatically in Default of this Appendix 2 and of the CSA, and its
project and this Agreement shall be deemed terminated and withdrawn. Transmission Provider

shall take all necessary steps to effectuate this termination, including submitted the necessary
filings with FERC.

13.34.1 Cure of Breach:



Fhel3.4.1.1 Except for the event of Breach set forth in section 13.1(a) above, the Breaching
CenstraetionInterconnection Party (a) may cure the Breach within thirty (30) days
fromof the reeeiptoftime 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 section 13.1(a), t
Party shall cure the Breach within five (5) days fi
Breach. If the Breaching Interconnection Pa eveloper Party, and the
Developer Party fails to pay an amount due wi ys from the receipt of
notice of the Breach, Transmission Providef ma cure such Breach.
If Transmission Provider uses Security40 cure Such Breach, oper Party shall
be in automatic Default and its pmdject and this Agreemen
terminated and withdrawn.

hing Interconnection
the receipt of notice of the

-

3.5

YpenRight to Compel Performance:

Notwithstanding the foregoing, upon the oc
Censtruetionlnterconnection Pé

gta Default, a non-Defaulting

d to ta)comnprenceanactionto

fe)-exercis W :

Subje ton -‘ section 20.1, no remedy conferred by any provision of
this Appendi
be cumulat
existing at la
shall not constitu

dies as it may have in equity or at law.

be exclusive of any other remedy and each and every remedy shall
ldition to every other remedy given hereunder or now or hereafter
statute or otherwise. The election of any one or more remedies
the right to pursue other available remedies-..

equity ot

14 Termination
14.1 Termination

14.1.1 Upon Completion of Construction:

14.1.1.1 Conforming Interconnection-Construction-Service-AgreementsCSAs



If this Interconnection-Construetion-Service-AgreementCSA is conforming and, therefore, is

only reported to the Commission on PJM’s Electric Quarterly Report, it shall terminate upon the
date Transmission Provider receives written notice, in a form acceptable to the Transmission
Provider; from Intercenneetedthe Transmission Owsner-that the following conditions have
occurred: (i) completion of construction of all IntereonneetionFHaethities Transmission Owner
Upgrades; (ii) if Intereonneetion-CustemerDeveloper Party exercised the Option to Build,
transfer of title under FarHfAttachment P-Appendix2;-section 5.5 of this Appendix 2; (iii) final
payment of all Costs due and owing under this Interconnection-Construction-Serviee
AgreementCSA; and (iv) if Interconneetion-CustemerDeveloper Party exercised the Option to
Build, delivery to Interconneetedthe Transmission Owner of final “asébuilt? drawings of any
InterconneetionFaetlities Stand Alone Network Upgrades built byfaterconneetion-Customerthe

Developer Party in accordance with Faritf-Attachment P Appehidie2ssection 3.2.3.2(a)(xi):) of
this Appendix 2.

14.1.1.2 Non-Conforming Haterconnection-Construetion-Serviee Agreements CSAs
If this InterconnectionConstructionService-AgreementCS A is non-conforming and, therefore,

has been filed with and accepted by the Commission, it'shall tefminate upon (a) Transmission
Provider receiving written notice, in a form acceptable to Transmission Provider, from
Intereonneeted-Transmission Owner thatithe following conditions have occurred: (i) completion
of construction of all IntereonnectionFacHities, I ransmission Owner Upgrades; (ii) if
Intereonneetion-CustemerDeveloper Party exereisedhithe Option to Build, transfer of title under

Fariff-Attachment P Appendix2-section 5.5.0f this'Appendix 2; (#11) final payment of all Costs

due and owing under this Interconnection-Construction-Seraee i ereementCSA; and (iv) if
Intereonneetion-CustomerlDeveloper Party exereiSed the Option to Build, delivery to

Interconneeted-TransmiSsion Owner of final “as-built” drawings of any InterconnectionFaeilities
Stand Alone Netwouk™built by Integeonnection-CuStemerDeveloper Party in accordance with
FariffAttachment P Appendix2-section 3.2.3.2(a)(x1);) of this CSA; and (b) the effective date
of Transmission Provider’s cancéllation of the latefeonnection-Construction-Serviee
Agreement@SA 1n accordance with Commission rules and regulations. Transmission Provider
shall serye the Interconneeted-Transmission Owner and ntereonneetion-CustemerDeveloper
Partyvith a copy of the notice of cancellation of any Interconnection-Construction-Serviee
AgreementCSA in accordance with Commission rules and regulations.

14.1.2 Upon Default By Either Constructing Entity:

Either Constructing Entitydnay terminate its obligations hereunder in the event of a Default by the
other Constructing Entity as defined in Fariff-Attachment P Appendix2-seetiont33-section 13.3
of this Appendix 2. Tfansmission Provider may terminate the CSA upon the Default of Developer
Party of its obligations under this CSA or the applicable Generation Interconnection Agreement
by providing Developer Party and the Transmission Owner prior written notice of termination

14.1.3 By Interconnection-CustomerDeveloper Party:

Subject to its payment of Cancellation Costs as explained in Fariff-Attachment P-Appendix2;
section 14.3;nterconnection—Customer_below, the Developer Party may be relieved of its




obligations hereunder upon sixty (60) days written notice to Transmission Provider and
Interconneetedthe Transmission Owner.

14.2 [Reserved.]

14.3 Cancellation By Interconnection-CustomerDeveloper Party

14.3.1 Applicability:

The following provisions shall survive and shall apply in the @vent\that Interconnection

CustomerDeveloper Party terminates the InterconneetionConstrfetionServiceAgreementCSA
pursuant to this Seetiensection 14.1.3.

14.3.1.1 Cancellation Cost Responsibility Upon Fermination:

Upon the eaneeHation—unilateral termination offithe Interconnection—Constiaction—Service
AgreementCSA by the Interconnection—CustometDeveloper Party, the Yaterconneection
CustomerDeveloper Party shall be liable to pay to the aterebnnceted-Transmission Owner or
Transmission Provider all Cancellation Costs in connection with Construction Service for the
Intereonneetion-CustemerDeveloper Pafy pursuant to this Iafesconnection-ConstructionService
AgreementCSA, including Seetionsection 1413.1.2 of this Appendix 2. Cancellation costs may
include costs for Network Upgrades assigned to Developer Party,inaccordance 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 tefthe costs.€ost for such Network Upgrades to
the extent such cancellatio@would be a MaterialdModification, or would have an adverse effect or
impose costs on other Developer Partyies. In the event the-Intereonneeted Transmission Owner
incurs Cancellation/Costs, it shall provide the Transmission Provider, with a copy to the
Interconnection—CustomerDeveloper Party, with ja” written demand for payment and with
reasonable documentation of such Cancellation. Costs. The Interconneetion-CustomerDeveloper

Party shall paythe Transmission Provider each'bill for Cancellation Costs within thirty (30) days
after, asdapplicable, ‘the \nterconnected—Transmission Owner’s or Transmission Provider’s
presentation to the Intereennection—EwsStomerDeveloper Party of written demand therefor,
providedthat such demand ‘includes regasonable documentation of the Cancellation Costs that the
invoicing party,seeks to colleet. Upon receipt of each of nterconneetionCustomer sDeveloper
Party’s payments of such bills of the fntereonneeted-Transmission Owner, Transmission Provider
shall reimburse the-katerconfiected Transmission Owner for Cancellation Costs incurred by the
latter.

14.3.1.2 Disposition of Facilities Upon CaneellatieonTermination:

Upon eaneelationtermination of the Interconnection-Construction-Service-AgreementCSA by an
Interconneetion—Custemera Developer Party, Transmission Provider, after consulting with the

Intereonneeted-Transmission Owner, may, at the sole cost and expense of the Interconneection
CustemerDeveloper Party, authorize the Intereonneeted-Transmission Owner to (a) cancel supplier
and contractor orders and agreements entered into by the Interconneeted-Transmission Owner to
design, construct, install, operate, maintain and own the Transmission Owner Iterconneetion




FaetlitiesUpgrades, provided, however, that Interconneetion-CustemerDeveloper Party shall have
the right to choose to take delivery of any equipment ordered by the-lnterconneeted Transmission
Owner for which Transmission Provider otherwise would authorize cancellation of the purchase
order; or (b) remove any Transmission Owner IatereonnectionFaetlities Upgrades built by the
Intereonneeted-Transmission Owner or any Transmission Owner HterconneetionFaethties Stand
Alone Network (only after title to the subject facilities has been transferred to the Interconnected
Transmission Owner) built by the Iatereonneetion-CustemerDeveloper Party; or (c) partially or
entirely complete the Transmission Owner InterconneetionFaetitiesUpgrades as necessary to
preserve the integrity or reliability of the Transmission System, provided that Interconnection
CustemerDeveloper Party shall be entitled to receive any rights associated with such facilities and
upgrades as determined in accordance with Part—V1-ef-the FartfflCSA; or (d) undo any of the
changes to the Transmission System that were made pursuant toithis faterconnection-Construection
Service-Agreement:CSA. To the extent that the Interconneéfion-CustemerDeveloper Party has
fully paid for equipment that is unused upon cancellation ot which is removed pursuant to
subsection (b) above, the Intereonneetion-CustomerDeveloper Party shall have, the right to take
back title to such equipment; alternatively, £in the event that the  Iatercennection
CustemerDeveloper Party does not wish to take backtitle, the Intesconneeted-Transmission Owner
may elect to pay the Interconnection—CustomerDeveloper Party avmutually agreed amount to
acquire and own such equipment.

14.3.2 Termination Upon Default:

In the event that Intereonnection-CustemerDeveloper Party exerciges its right to terminate under
Seetiensection 14.1.2 of this Appendix 2, and motwithstandifig any other provision of this
Intereonneetion—ConstructHon SepviceAgreemetCS A, the IaterconneetionCustomerDeveloper

Party shall be liable for'payment of\the Interconmeeted-Transmission Owner’s Costs incurred up
to the date of InterconnectionCustomersDeveloper Party’s notice of termination pursuant to
Seetionsection 14.1.2 and the costs, of completion of some or all of the Transmission Owner
InterconneetionFaeilities Transmission Owner Uperades or specific unfinished portions thereof,
and/or remeVval of any, or all“ofisuch facilities which have been installed, to the extent that
Transmission Providerdetermines sueh completion or removal to be required for the Transmission
Provider and/or fnterconneeted-Transmission Owner to perform their respective obligations under
PartVAthe \GIP of the Tariff or this Interconnection—Construction—Service—AgreementCSA,

provided, however, that Intereéonnection-Custermer sDeveloper Party’s payment of such costs shall
be without prejudice to any remedies that otherwise may be available to it under this Appendix 2
for the Default of'the InterconnectedTransmission-Ownerlransmission Owner. Developer Party
will also be subjectifonCdncallation Cost responsibility provisions of section 14.3.1.1 of this

Appendix 2.

14.4  Survival of Rights:

;Eh%ebhgaﬂeﬂsTermmatlon of thlS CSA or the Geﬂstme&eﬂ—llaﬁws—hereuﬂéewth—respeet—te

frem—aets—e%evems—tha{—eeebmﬂed—whﬂ%ﬂ%apphcable Generatlon Interconnectlon Genstmeﬁen

Agreement shall not




relieve any Interconnection Censtruetion—ServieeParty of any of its liabilities and obligations
arising under this CSA or the applicable Generation Interconnection Agreement (including
Appendix 2) prior to the date on which termination becomes effective, and each Interconnection
Party may take whatever judicial or administrative actions it deems desirable or necessary to
enforce its rights hereunder. Applicable provisions of this Appendix 2 will continue in effect after
expiration;—eaneellation—or—termination to the extent necessary to provide for final billings,
payments—and-billing adjustments-, and the determination and enforcement of liability and
indemnification obligations arising from events or acts that occurred while the CSA or the
applicable Generation Interconnection Agreement was in effect.

15 Force Majeure
15.1 Notice:
A Construction Party that is unable to carry out an obligation'imposed on

due to Force Majeure shall notify each other Constmiction Party in writing or b
a reasonable time after the occurrence of the causé relied on.

this Appendix 2
hone within

15.2 Duration of Force Majeure:

A Geﬁs&aeﬁeﬂ—ll&ﬂyuy shall not be < il any-non-peeformanece-or-considered to be

1aneaeh—er—Default his-Append “.» ROR-Pe ----.‘ any-interruption-orfatlure
of service de i the iy or quarkity-of 3 her-faikureto-performwith

>

respect to any 0b11gat1on hereunder-te-the-e v & e obhgatlon to pay money when
due, if prevented from fulfill; ch faile e-to-obligation by Force Majeure.

A ConstructionPartype fulfill any obligation hereunder (other than an obligation to
pay money when dug)€ orce Majeure shall give notice and the full particulars of such
Force Majeure to the other pa riting_as soQm’as reasonably possible after the occurrence
of the cause relie . ) eS pecifiCcally state full particulars of the Force Majeure,
C ajeure oceurred, and when the Force Majeure is reasonably

en pursuant to this Article shall be acknowledged in writing
y affected shall exercise Reasonable Efforts to remove
, but shall not be required to accede or agree to any
n order to settle and terminate a strike or other labor disturbance.

The party af uing notice obligation to the other parties, and must update the
igi orce Majeure notice and subsequent notices, in writing, as the
fected party shall be excused from whatever performance is affected
only for the duration|of the Force Majeure and while the i arty exercises
Reasonable Efforts to alleviate such situation. As soon as the non-performing Censtruection
Partyparty is able to resume performance of its obligations excused because of the occurrence of
Force Majeure, such CenstraetionPartyparty shall resume performance and give prompt written

notice thereof to eachthe other ConstruetionPartyparties.

15.3 Obligation to Make Payments:

particulars change.




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

15.4 Definition of Force Majeure:

For the purposes of th1s section, an event of force maj eure shall mean shall mean any e&&sebeyeﬂd

such party could not reasonably have been expected to
diligence, it has been unable to overcome. Force
performance that is due to an affected party’s own
removable or remediable causes (other than s
affected party fails to remove or remedy within a reaso
affected party.




17.0  Confidentiality:.

Information is Confidential Information only if it i§ 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 Censtruetion-Party providing the information orally informs.the Censtruetionother Party
receiving the information that the information is confidential. If requested by any Censtruetion
Party, the disclosing-Censtruetion Partygshall provide in writing the basis for asserting that the
information referred to in this sectionwatrants confidential treatment, and the requesting
Ceonstraetion-Party may disclose such writing to an,appropriate Governmental Authority. Any
Ceonstruetion Party shall be responsible for the costshassociated with affording confidential
treatment to its information.

1716.1 Terms.

During the term of the-Intereennection-Constructiordervice-Agreementthis CSA, and for a period
of three (3) years after the expirétion-ertérmination of theInterconnection-Construction-Service

Agreementthlis CSA, "except as otherwise provided in this—Section 1716 of this CSA, each
Ceonstrugfion Party shall held in confidence, and shall not disclose to any person, Confidential
Informiatien provided to it byrany etherEenstruction-Party.

1716.2 Scope:.

Confidential Information shall not include information that the receiving Censtruetion-Party can
demonstrate: (i) is generally available to the public other than as a result of a disclosure by the
receiving Censtraetion-Party; (ii) was in the lawful possession of the receiving Censtruetion-Party
on a non-confidential‘basis before receiving it from the disclosing Censtruetion-Party; (iii) was
supplied to the receiving Censtruetion—Party without restriction by a third party, who, to the
knowledge of the receiving Construetion-Party, after due inquiry, was under no obligation to the
disclosing Censtruetion—Party to keep such information confidential; (iv) was independently
developed by the receiving Censtruetion-Party without reference to Confidential Information of
the disclosing Censtruetion-Party; (v) is, or becomes, publicly known, through no wrongful act or
omission of the receiving Censtraetion-Party or breach of this Appendix2CSA; or (vi) is required,
in accordance with Section +716.7 of this Appendix 2IIl, to be disclosed to any Governmental



Authority or is otherwise required to be disclosed by law or subpoena, or is necessary in any legal
proceeding establishing rights and obligations under this IaterconnectionConstruction—Serviee
Agreement.CSA. Information designated as Confidential Information shall no longer be deemed
confidential if the Censtruetion-Party that designated the information as confidential notifies the
other Construetion-Parties that it no longer is confidential.

1716.3 Release of Confidential Information:.

No-Censtruetion Party shall disclose Confidential Information of another Censtruetion-Party to
any other person, except to its Affiliates (limited—byin accordanée with the Commission’s
StandardStandards of Conduct requirements), subcontractors, employees, consultants or to parties
who may be or considering providing financing to or equity’ participation in lnterconneetion
Customer—Developer Party on a need-to-know basis in connection with the—Interconnection
Construction—Serviee—Agreementthis CSA, unless suchdperson has first been advised of the
confidentiality provisions of this Section +7-and hasfagreed to comply withysuch provisions.
Notwithstanding the foregoing, a Censtruetion-Party that proyides Confidential Information of
another Censtraetion—Party to any person shall ¥femain, primarteresponsible for any release of
Confidential Information in contravention of this Section—+7.

1716.4 Rights:.

Each-Censtruetion Party retains all rights, title, andinterest in the Confidential Information that it
discloses to any other Censtruetion—Party., A—CenstractionA Party’s disclosure to another
Ceonstruetion—Party of Confidential Informationdshall ‘not '"b€ deemed a waiver by either
Ceonstruetionany Party opxfany other person orfentity of the right to protect the Confidential
Information from publi€ disclosure.

1716.5 No Warranties:.

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

1716.6 Standard of Care:.

Each—Censtruetion Party shall use at least the same standard of care to protect Confidential
Information it receives as the Censtruetion-Party uses to protect its own Confidential Information
from unauthorized disclosure, publication or dissemination. Each-Censtruetion Party may use
Confidential Information solely to fulfill its obligations to the other Constraetion-Parties under this

Interconnection—Construction—ServiceAgreementCSA or to comply with Applicable Laws and

Regulations.

1+716.7 Order of Disclosure:.



If a Governmental Authority with the right, power, and apparent authority to do so requests or
requires a Censtruetion—Party, by subpoena, oral deposition, interrogatories, requests for
production of documents, administrative order, or otherwise, to disclose Confidential Information,
that Censtruetion-Party shall provide the-Censtruetion Party that provided the information with
prompt prior notice of such request(s) or requirement(s) so that the providing Censtraetion-Party
may seek an appropriate protective order, or waive compliance with the terms of this
Interconnection—Construction—Service—Asgreement.CSA. Notwithstanding the absence of a
protective order, or agreement, or waiver, the-Censtraetion Party subjected to the request or order
may disclose such Confidential Information which, in the opinion of its.eounsel, the Constraction
Party is legally compelled to disclose. Each-Censtruetion Party shall use’Reasonable Efforts to
obtain reliable assurance that confidential treatment will be accorded any Confidential Information
so furnished.

1716.8 Termination of Interconneetion-Construction Service\Agreements,

Upon termination of theaterconnection-Constructioh-Service Aereementthis CSAMor any reason,
each Censtruetion-Party shall, within ten (10) calendardays of receipt of a written request from

another partyParty, use Reasonable Efforts to destroy, erasesor delete (with such destruction,
erasure and deletion certified in writing to the requesting pagtyParty) or to return to the requesting
partyParty, without retaining copies thereof, any and all“written or electronic Confidential
Information received from the requesting pastRarty.

1716.9 Remedies:.

The—Censtruetion Partiesqagree that monetary damages would be inadequate to compensate a
Construetion—Party fordanother CenstructionParty’sParty’s Breach of its obligations under this
Section +716. Each/CenstructionParty accordingly agrees that eachthe other-Censtruetion Party
shall be entitled to equitable, relief, by way of injunction or otherwise, if the first Censtruetion
Party breaches or threatens to bréach its obligatiens under this Section+#, which equitable relief
shall be granted without bond or proof of damages, and the receiving-Censtraetion Party shall not
plead in defense that there would be an adequate remedy at law. Such remedy shall not be deemed
to bean exclusive remedy for the breach/of this Section+7, but shall be in addition to all other
remediesavailable at law or in equity. The-Censtruetion Parties further acknowledge and agree
that the covenants contained hetein are necessary for the protection of legitimate business interests
and are reasonable in scope. No—Censtruetion Party, however, shall be liable for indirect,
incidental, consequential, or/punitive damages of any nature or kind resulting from or arising in
connection with a Breach.of any obligation under this Section +716.

1716.10 Disclosure to FERC or its Staff:.

Notwithstanding anything in this Section-}7 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 Construetion-Parties that is otherwise required to be maintained in confidence pursuant
to this Interconnection-Construction-Service- AgreementCS A, the-Censtruetion Party, shall provide
the requested information to FERC or its staff, within the time provided for in the request for
information. In providing the information to FERC or its staff, the Censtraetion—Party must,



consistent with 18 C.F.R. § 388.422112, request that the information be treated as confidential and
non-public by FERC and its staff and that the information be withheld from public disclosure.
Ceonstruetion—Parties are prohibited from notifying the other Censtruetion—Parties to the
Intereonnection-Construction-Service-Agreementthis CSA prior to the release of the Confidential
Information to the Commission or its staff. A—CenstruetionA Party shall notify the other
Ceonstruaetion Parties when it is notified by FERC or its staff that a request to release Confidential
Information has been received by FERC, at which time any of the Censtruetion—Parties may
respond before such information would be made public, pursuant to 18 C.F.R. § 388.112.

1716.11

Subject to the exception noted above in Section +716.10_of this" Appendix III, no Censtruetion
Party shall disclose Confidential Information of anether-CéastructionParty to any person not
employed or retained by the disclosing Censtruetion-Party, except to the extent disclosure is: (i)
required by law; (ii) reasonably deemed by the discle$ing Constraetion-Partyito be required in
connection with a dispute between or among the Cofistruetion-Parties, or the defense of litigation
or dispute; (iii)—) otherwise permitted by consent of the Censtiuction-Party that provided such
Confidential Information, such consent not to be unreasonably svithheld; or (iv) neeessary to fulfill
its obligations under this Irterconnection—Construetion—Service—AgreementCSA or as a
transmission service provider or a Contrel Area operator in¢luding disclosing the Confidential
Information to an RTO or ISO or to a regional,or national reliability organization. Prior to any
disclosures of another Censtruetion-Party’s\Confideéntial Information under this subparagraph, the
disclosing Censtruetion-Party shall promptly notify the other Construection-Parties in writing and
shall assert confidentiality and cooperate with'the other-Ceastfgetion Parties in seeking to protect
the Confidential Informatien fromypublic disclosure by confidentiality agreement, protective order
or other reasonable measures.

1716.12

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

1716.13 Return or Destruction of Confidential Information:.

If any Construetion-Party provides any Confidential Information to another Censtruetion-Party in
the course of an“audit or imspection, the providing Censtruetion—Party may request the other
partyParty to return“oridestroy such Confidential Information after the termination of the audit
period and the resolution of all matters relating to that audit. Each-Censtruetion 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 Censtruetion-Party that it has
complied with such request.

1817.0 Information Access And Audit Rights

1817.1 Information Access:.



Subject to Applicable Laws and Regulations, each Censtruetion—Party shall make available to
eachthe other Censtruetion—Party—Parties information necessary: (i) to verify the eestsCosts
incurred by the other Construetion-Party for which the requesting Construetion-Party is responsible
under this Appendix—2CSA and the PJM Tariff; and (ii) to carry out obligations and
responsibilities under this Apperdix2.CSA and the PJM Tariff. The-Censtruection Parties shall
not use such information for purposes other than those set forth in this Section +8-+17 and to
enforce their rights under this Appendix2CSA and the PJM Tariff.

1817.2 Reporting of Non-Force Majeure Events:.

Each Censtruetion—Party shall notify eachthe other Construetion®PartyParties when it becomes
aware of its inability to comply with the provisions of this Appefidix2CSA for a reason other than
an event of force majeure as defined in Section +541.21° of Appendix 2 of this Appendix
2-Attachment GG. The-Censtruetion Parties agree to gooperate 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 cofrective actions taken or planned to be taken
with respect to such inability to comply. Notwiths§tanding the foregoing, notification, cooperation
or information provided under this Section 17 shall not'entitle the réceiving Censtfuetion-Party to
allege a cause of action for anticipatory breach of this Appeneix2CSA and the PJM Tariff.

1817.3 Audit Rights:.

Subject to the requirements of confidentiality, underSeeten17-of/this Appendix2CSA and the
PJM Tariff, each-Censtruetion Party shall haveithefight, duringfiormal business hours, and upon
prior reasonable notice tosthe pettinent CenstrugftonParty, to audit at its own expense the other
CeonstruetionParty'sParty’s accounts and records peﬂalmng to such CenstructionParty'sParty’s
performance and/op/satisfaction of obligations arising under this IaterconnectionConstruetion
Service-Agreement-=CSA and the PIM Tariff. Any audit authorized by this Section_17 shall be
performed at the offices whereysiich accounts,and/records are maintained and shall be limited to
those portions of suchraccounts and records that relate to obligations under this Appendix2CSA.
Any request for audit shalbbe presented to the other Censtruetion-Party not later than twenty-four
months§ after the event as'to which the audit is sought. Each-Censtruetion Party shall preserve all
records heldyby it for the duration of the audit period.

19— Disputes
17.4 Waiver.







Any waiver at any time by any Censtruetion-Party of its rights with respect to a Breach or Default
under this Apperdix2CSA, or with respect to any other matters arising in connection with this
Appendix2CSA, shall not be deemed a waiver or continuing waiver with respect to any other
Breach or Default or other matter.

214317.5 Amendments and Rights under the Federal Power Act:—.

Except as set forth in this Section_17, this anection nstruction v Srecmen CSA
may be amended, modified, or supplemented only by written agréement :

Sew}e%greememCSA upon satisfaction of all Applicable L Regulations. In the event
an amendment is desired, Transmission Provider, consistel 1 ff, Part IX, section 1,

Tariff, Part I, section 12 or, if concerning the R
with Operating Agreement, Schedule 5. or that the

Commission. Such agreement shall be deemed be termi and withdrawn if Developer Party
fails to comply with these requirements. Business Days after execution
by Developer Party, Transmission Owne i 1@ agreement; or (ii) request in
writing dispute resolution as allowed under harifi concerning the Regional
Transmission Expansion Plan, consistent wit Schedule 5, or request that a

consent to assignment agreement be filed unex e itl mission. Following execution

1th Operating Agreement, Schedule 5, or
. Transmission Provider may also file the

the Regional Transw
(ii1) file the agreement

the—@eﬂs%me‘&eﬁ Parties, to comply w1th changes or alterations made necessary by a valid
applicable order of any Governmental Authority having jurisdiction hereof.




21:517.6 Regulatory Requirements:.

Each Censtruetion-Party’s performance of any obligation under this Interconneetion-Constraetion
Service—AgreementCSA for which such partyParty 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 Censtruetion—Party, or the-Construetion
Party making any required filings with, or providing notice to, suchfGovernmental Authorities,
and the expiration of any time period associated therewith. Each-Geastruetion Party shall in good
faith seek, and shall use Reasonable Efforts to obtain, such requited authorizations or approvals as
soon as reasonably practicable.

2218.0 Representations and Warranties
2218.1 General:.

Each Constructing Entity hereby represents, warrants and .covenants as follows, with these
representations, warranties, and covenafits effective as to the Censtructing Entity during the full

time the-Interconneetion-Construction-ServieeAsreementthis CSANis effective:

22 18.1.1 Good Standing:.

Such Constructing Entity.4§ dulyerganized or fofmed, as applicable, validly existing and in good
standing under the laws©f its stateState of organization or formation, and is in good standing under

the laws of the respective'State(s) in which it is incorporated-and-eperates-as-stated-in-the preamble
ol the Interconnection ConstructionService Agrecinent.

22 18.1:2 Authority-.

SuchConstructing Entity has the rightispower and authority to enter into thetnterconnection

ConstructiohService—Agreementthis CSA, to become a partyParty thereto and to perform its
obligations theteunder. Thelaterconnection-ConstructionService-AgreementThis CSA is a legal,

valid and bindingiobligation of such Constructing Entity, enforceable against such Constructing
Entity in accordance, with its terms, except as the enforceability thereof may be limited by
applicable bankruptey, 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 ot at law).

22 18.1.3 No Conflict:.

The execution, delivery and performance of the—Jnterconnection—Construction—Serviee
Agreementthis CSA does not violate or conflict with the organizational or formation documents,
or bylaws or operating agreement, of such Constructing Entity, or any judgment, license, permit,



order, material agreement or instrument applicable to or binding upon such Constructing Entity or
any of its assets.

2214 Ceonsentl9.0 Inspection and Appreval:

performaneeTesting of sueh-Agreements

Regulations:Completed Facilities
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B——19.1 pordinatio '
on Owner shall coordinate the timing and schedule of all
ades, identified in Appendix I to this CSA.

Develop

19.2 Insp

Each Constructing |1 cause inspection and testing any Network Upgrades that it
constructs in accordan@e fith 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 prior to energization, of any Network
Upgrades constructed by the Developer Party shall have the same inspected and/or tested by an

authorized electric inspection agency or qualified third party reasonably acceptable to the
Transmission Owner to assess whether the facilities substantially comply with Applicable




Standards. Said inspection and testing shall be held on a mutually agreed-upon date, and the
Transmission Owner and Transmission Provider shall have the right to attend and observe, and to
obtain the written results of,, such testing.

19.2.2 Of Transmission Owner-Built Facilities.

Upon the completion of the construction and installation, but prior to energization, of any Network
Upgrades constructed by the Transmission Owner, the Transmission Owner shall have the same

inspected and/or tested by qualified personnel or a qualified contracter to assess whether the
facilities substantially comply with Applicable Standards. Subjeet to™Applicable Laws and
Regulations, said inspection and testing shall be held on a mutudlly agreed-upon date, and the
Developer Party and Transmission Provider shall have the right t@ attenéand observe, and to obtain
the written results of, such testing.

19.3 Review of Inspection and Testing by Transmission Owner.

In the event that the written re or the observatior ither Constructing Entity or Pransmission
Provider, of the inspection and/or testing pursuant to S& W ofithis AppendiX III reasonably
leads the Transmission Provider or Transmission Owne believe that the inspection and/or
testing of some or all of the Network Upgrades built by the cloper Party was inadequate or
otherwise deficient, the Transmission O within 20 days after its receipt of the results of
inspection or testing and upon reasonable notice to the.Developer Patty¥erform its own inspection
and/or testing of such Network Upgrades s@. hether the facilities are acceptable for
energization, which determination shall not be eas : ed, withheld or conditioned.

19.4 Notification an

19.4.2 In the at 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, Transmissiofi Owner shall take appropriate action to correct any such defects or failures
within 20 days after it learns thereof. In the event that such a defect or failure cannot reasonably
be corrected within such 20-day period, Transmission Owner shall commence the necessary
correction within that time and shall thereafter diligently pursue it to completion.

19.5 Notification of Results.




Within 10 days after satisfactory inspection and/or testing of Network Upgrades built by the
Developer Party (including, if applicable, inspection and/or testing after correction of defects or

failures), the Transmission Owner shall confirm in writing to the Developer Party and
Transmission Provider that the successfully inspected and tested facilities are acceptable for

energization.

20.0 Energization of Completed Facilities

(A) _ Unless otherwise provided in the Schedule of Work, ene
as determined by Transmission Provider, of the Network Upgrades
this CSA, shall occur in two stages. Stage One energization may o
of the Network Upgrades. Stage Two energization shall consi
of the Network Upgrades, identified in Appendix I, to the C

ization, when applicable
"1ed in Appendix I to
T prior to initial energization
ization of the remainder

(B) In the case of Network Upgrades for w 1SSl vider determines
that two-stage energization is inapplicable, energizati Such a single-
stage energization shall be regarded as Stage Tw,
provisions of this Section 20.9 and of Section 22.0 of

20.1 Stage One energization may noteccur prior to the s ction of the following additional

conditions:

(a) The Developer Party shall h Transmission Owner and
Transmission Provider a writing transferri ission Owner and Transmission
Provider operational cont any Stand A ofic Network Jperades that Developer Party has

constructed; and

1 to this CSA, ma prior to the satisfaction of the following additional conditions:

(a) The Déveloper Party shall have delivered to the Transmission Owner and
Transmission Provider a writing transferring to the Transmission Owner and Transmission
Provider operational control over any Network Upgrades that Developer Party has constructed and
operational control of which it has not previously transferred pursuant to Section 20.1 of this
Appendix III; and

(b) The Developer Party shall have provided a mark-up of construction drawings to the
Transmission Owner to show the “as-built” condition of all Network Upgrades that Developer




Party has constructed and which were not included in the Stage One energization, but are included
in the Stage Two energization.

20.4  As soon as practicable after the satisfaction of the conditions for Stage Two energization
specified in Sections 19 and 20.3 of this Appendix 111, the Transmission Owner and the Developer
Party shall coordinate and undertake the Stage Two energization of facilities.

20.5 To the extent defects in any Network Upgrades are identified during the energization
process, the energization will not be deemed successful. In that event, theaConstructing Entity shall
take action to correct such defects in any Network Upgrades that it romptly as practical
after the defects are identified. The affected Constructing E shall so notify the other
Construction Parties when it has corrected any such defects, onstructing Entities shall
recommence efforts, within 10 days thereafter, to energize t Network Upgrades in

the reasonable exercise of its discretion and with the 1 rovider, require
is endix

Within five days after determining that
Transmission Owner shall issue a written
Upgrades built by the Developer Party that
not be construed as confirming, endorsing or ptoviding a'v by the Transmission Owner as
to the design, installation ction, ﬁtnesfety, durability or reliability of any Network
Upgrades built by the 9@ ty, or their compliance with Applicable Standards.

OLIC

22.0 Transfer of Title ain. Facilities Co ucted By Developer Party.

Within thirif(30) after the Developer Party’s receipt of notice of acceptance under Section
21.0 of following Stage Two energization of the Network Upgrades, the
Deve to the ission Owner, for the Transmission Owner’s review
and appre ents and filings necessary to transfer to the Transmission Owner
title to any s _constructed by the Developer Party, and to convey to the
Transmission € ents and other land rights to be granted by Developer Party that
have not then alre pnveyed. The Transmission Owner shall review and approve such
documentation, sucl val not to be unreasonably withheld, delayed, or conditioned. Within
30 days after its receipt of the Transmission Owner’s written notice of approval of the
documentation, the Developer Party, in coordination and consultation with the Transmission
Owner, shall make any necessary filings at the FERC or other governmental agencies for
regulatory approval of the transfer of 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 Developer Party shall execute all necessary documentation and shall make all
necessary filings to record and perfect the Transmission Owner’s title in such facilities and in the
easements and other land rights to be conveyed to the Transmission Owner. Prior to such transfer
to the Transmission Owner of title to the Network Upgrades built by the Developer Party, the risk




of loss or damages to, or in connection with, such facilities shall remain with the Developer Party.
Transfer of title to facilities under this section shall not affect the Developer Party’s receipt or use
of the rights related to the Network Upgrades for which it otherwise may be eligible as provided
in Subpart C of Part VI of the Tariff.

23.0 Liens.

The Developer Party shall take all reasonable steps to ensure that, at the time of transfer of title in
the Network Upgrades built by the Developer Party to the Transmission Owner, those facilities

shall be free and clear of any and all liens and encumbrances, includi hanics’ liens. To the
extent that the Developer Party cannot reasonably clear a lien or brance prior to the time for
transferring title to the Transmission Owner, Developer Pa evertheless convey title

25.0 Charges

25.1 Specified Charges.

Network Upgrade, Project Developer shall p
described in this section to compensate the Tr3
certain of its obligations is Appendix [

1 Charge shall not be permitted to the extent that the
to the Project Developer under the same CSA include an
inistrative and general expenses and/or other

maintenance charges d to the Project Developer’s Network Upgrade owned by the

Transmission Owner.

(c) Other Charges - Any other charges applicable to the Project Developer, as
mutually agreed upon by the Project Developer and the Transmission Owner and as accepted by
the FERC as part of an CSA.

25.2 FERC Filings.




To the extent required by law or regulation, each Party shall seek FERC acceptance or approval
of its respective charges or the methodology for the calculation of such charges.




SCHEDULE A

NEGOTIATED CONTRACT OPTIONS

None.




SCHEDULE B

OPERATION AND MAINTENANCE CHARGES FOR
NETWORK UPGRADES

None.




SCHEDULE C

SCOPE OF WORK

A. Transmission Owner Upgrades to be Built By Transmission Owner




Develop arty has exercised the Option to Build, it is hereby
ld in agcordance with and subject to the conditions and limitations
SA, the following Stand Alone Network Upegrades:

permitted to k
et forth in thi




