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

This Wholesale Market Participation Agreement (*WMPA”), including the Specifications,
Appendices, and Schedules attached hereto and incorporated herein, is entered into by and among
PJM Interconnection, L.L.C., the Regional Tran§mission Orgamization for the PJM Region
(“Transmission Provider” or “PJM”), (“Project Developer” or
“Wholesale = Market  Participant” [OPTIONAL.: or  “[short  name]”]), and
(“Transmission Owner” $TIONAL: or “[short name]”})

(referred to individually as a “Party” and collec y as ‘Parties”) 1 er to effectuate
Wholesale Transactions by Wholesale, Market Participant in PJM’s marke [Use as/when
applicable: This WMPA supersedes the {insert
details to identify the agreement being superseded, the effective date of the agreement, the service
agreement number designation, the prior position number or project identifier, and the FERC
docket number, if applicable. } ]

endsito use to engage in Wholesale Transactions in PJM’s
), and desires {o maintain its proposed Generating Facility in
the Cyel j studiesifor potential'reliability impacts to the Transmission System,;

to the PJM Open Access Transmission Tariff (“Tariff”’) under Federal Energy Regulatory
Commission (“FERC?” or “Commission”) jurisdiction;

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




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

NOW, THEREFORE, in consideration of the mutual covenants contained herein, along
with other good and valuable consideration, the receipt andsufficiency of which are hereby
mutually acknowledged by Transmission Provider, Transmission Owner, and Wholesale Market
Participant; the Parties agree to assume all of the rights obligations consistent with the rights
and obligations relating to Network Upgrades and megé1 requirements as set forth in the Tariff
as of the effective date of this WMPA, required f olesale'Market Participant to engage in
Wholesale Transactions in PJM’s markets using nerating Facility; and the Parties mutually
covenant and agree as follows:

VE DA

Article 1 — DEFINITION EFFI?I
1.0  Defined Terms. All capitaliz sms used and not otherwise defined herein shall have the

1.1 ive on te it is executed by all Parties,
] ed, 'on the date specified by FERC. This
agreed upon by the Parties, unless earlier

2.0 ices. emand, or request required or permitted to be given by any Party to

ostal Service, with postage prepaid for delivery by certified or registered
mail addressed to the Party, or by personal delivery to the Party, at the electronic or other
address specifie

Transmission Provider:

PJM Interconnection, L.L.C.

2750 Monroe Blvd.

Audubon, PA 19403-2497
interconnectionagreementnotices@pjm.com




2.1

2.2

23

24

Wholesale Market Participant:

Transmission Owner:

p

Any Party may change its address or desig ! representative for notice by giving notice
to the other Parties in the manner provid bove.

iff. This WMPA sh
ariff, I1I.

Construction with Other Parts of th t be construed as an

application for service under Tariff, Part

Warranty for System Imp . In analyzing and preparing the System Impact
pgrades thatare required for reliability reasons as
ansmission Provider, Transmission Owner, and
ssion Provider have had to, and shall have
e Market cipant and possibly by third
] uch information. Accordingly,

DER, TRANSMISSION OWNER, NOR
PLOYED © BY TRANSMISSION PROVIDER OR

ANY WARRANTIES, EXPRESS OR IMPLIED,

parties, and
NEITHER

AGE IN THE TRADE OR PROFESSION, OR OTHERWISE,
OUT » LIMITATION IMPLIED WARRANTIES OF
AND“FITNESS FOR A PARTICULAR PURPOSE, WITH
RACY;CONTENT, OR CONCLUSIONS OF THE SYSTEM
, OR. OF THE NETWORK UPGRADES. Wholesale Market
Participant owledges that it has not relied on any representations or warranties not
specifically setforth herein and that no such representations or warranties have formed the
basis of its bargai under.

Waiver. No waiver by any Party of one or more defaults by another Party in performance
of any of the provisions of this WMPA shall operate or be construed as a waiver of any
other or further default or defaults, whether of a like or different character.

Amendment. This WMPA or any part thereof may not be amended, modified, or waived
other than by a written document signed by all Parties. Parties acknowledge that,
subsequent to execution of this agreement, errors may be corrected by replacing the page
of the agreement containing the error with a corrected page, as agreed to and signed by the



2.5

Parties, without modifying or altering the original date of execution, dates of any
milestones, or obligations contained therein.

If an amendment is desired, then, consistent with Tariff, Part IX, section 1, Transmission
Provider shall tender an agreement to amend to Wholesale Market Participant for
execution. No later than fifteen (15) Business Days after Transmission Provider tenders
for execution the agreement, Wholesale Market Participant shall either: (i) execute the
agreement; (i1) request in writing dispute resolution as allowed under Tariff, Part I, section
12, or consistent with the Amended and Restated Operating Agreement of PJM
Interconnection, L.L.C., Schedule 5 (“Operating Agreement”); or (iii) request that
Transmission Provider file the agreement unexecuted with the Commission. The
agreement shall be deemed to be terminated 4and withdrawn if Wholesale Market
Participant fails to comply with these requirements. “Following tender of the agreement
and no later than fifteen (15) Business Days after exeeution by Wholesale Market
Participant, Transmission Owner shall ¢i (1) execute the agreement (i1) request in
writing dispute resolution as allowed Tariff, Part I, se 12 or consistent with
Operating Agreement, Schedule 5; o request that Trans n Provider file the
F ing execu by Transmission

(ii1) file“the agreement unexecuted with the
Commission. Transmission P may file the,agreement unexecuted with the

Commission if Tra

If written consent is desired, then, consistent with Tariff, Part IX, section 1, Transmission
Provider shall tender a‘consent to assignment agreement to Wholesale Market Participant
for execution. Nwthan fifteen (15) Business Days after Transmission Provider tenders
for execution the agreement, Wholesale Market Participant shall either: (i) execute the
agreement; (i) request in writing dispute resolution as allowed under Tariff, Part I, section
12, or consistent with Operating Agreement, Schedule 5; or (iii) request that Transmission
Provider file the agreement unexecuted with the Commission. The agreement shall be
deemed to be terminated and withdrawn if Wholesale Market Participant fails to comply
with these requirements. Following tender of the agreement and no later than fifteen (15)
Business Days after execution by Wholesale Market Participant, Transmission Owner shall
either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule 5; or




(ii1) request that Transmission Provider file the agreement unexecuted with the
Commission. Following execution by Transmission Owner, Transmission Provider shall
either: (i) execute the agreement; (ii) request in writing dispute resolution as allowed under
Tariff, Part I, section 12, or consistent with Operating Agreement, Schedule 5; or (iii) file
the agreement unexecuted with the Commission. Transmission Provider also may file the
agreement unexecuted with the Commission if Transmission Owner does not comply with
the requirements above.

2.5.2 Assignment by Wholesale Market Participant without Prior Consent

p

2.5.2.1 Assignment to Owners:

If the Interconnection Agreement pr
Interconnection Agreement was assi
assign its rights or delegate its
Provider’s or Transmission O
purchases or otherwise acqui

des ‘that it may be assigned, and the
ed, then Wholesale Market Participant may
under this WMPA, without Transmission
prior consent, to ffiliate or person that
directly or indirectl of the Generating
signment (1) the

ion Owner. Any assignment
holesale Market Participant from
itten consent of Transmission

pant may elect to enter into a consent to assignment

nate an asmgnme\llowed by this section 2.5.2.1. If so elected,

ith Tariff, Part IX) section 1, Transmission Provider shall tender
ignmentiagreement to Wholesale Market Participant for execution.
en (15) Business Days after Transmission Provider tenders for
ement, Wholesale Market Participant shall either: (i) execute the
ent; (i1) request in writing dispute resolution as allowed under Tariff, Part I,
section 12, or consistent with Operating Agreement, Schedule 5; or (iii) request that
Transmission Provider file the agreement unexecuted with the Commission. The
agreemen be deemed to be terminated and withdrawn if Wholesale Market
Participant fails to comply with these requirements. No later than fifteen (15)
Business Days after execution by Wholesale Market Participant, Transmission
Owner shall either: (i) execute the agreement; (ii) request in writing dispute
resolution as allowed under Tariff, Part I, section 12, or consistent with Operating
Agreement, Schedule 5; or (iii) request that Transmission Provider file the
agreement unexecuted with the Commission.  Following execution by
Transmission Owner, Transmission Provider shall either: (i) execute the
agreement; (ii) request in writing dispute resolution as allowed under Tariff, Part I,
section 12, or consistent with Operating Agreement, Schedule 5; or (iii) file the




agreement unexecuted with the Commission. Transmission Provider also may file
the agreement unexecuted with the Commission if Transmission Owner does not
comply with the requirements above.

2.5.2.2 Assignment to Lenders:

If the Interconnection Agreement provides that it may be assigned to any Project
Finance Entity(ies), and the Interconnection Agreement was so assigned, then
Wholesale Market Participant may assign this WMPA to such Project Finance
Entity(ies) without Transmission Provider’s omsIransmission Owner’s consent,
provided that such assignment does not alter or diminish Wholesale Market
Participant’s duties and obligations uﬁ( this WMPA. If Wholesale Market

Participant provides Transmission Provider and Transmission Owner with notice
nce Entity(ies) and identifies such Project
Finance Entity(ies) as contact(s) ice of Breach consistent with Appendix 2,
section 7.3 hereto, then Tra on Provider and smission Owner shall
provide notice and reasonable inance Entity(ies) to
cure any Breach under this WMP A. Transmission
Provider or Transmission Owner oject Finance

of an assignment to such Project Fi

er under this WMPA, except
each,to such Project Finance Entity(ies)
ereto. Upon presentation of Transmission
Owner’s invoice therefor, Wholesale Market
ransmission Provider’s or Transmission Owner’s reasonable
ling such documents and certificates as requested by such
ssignment described herein shall not relieve or

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

2.5.4 Successors and Assigns:

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



3.0

3.1

Article 3 - CONTINGENCIES and PROJECT-SPECIFIC MILESTONES

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

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

[Specify Project-S Eec1ﬁc Mllestones]

[As appropriate include the f0110w1‘ng stan&lard Milestones]

3.1.1 Substantial Site wa pleted.  On hor before

Wholesale Market Participant demonstrate, completion of at least 20% of
project site construction.
3.1.2 , Wholesale Market
ercial operation of all generating units in order
aximum Fagility Output set forth in section 1.0(c) of the
IPA. Failure to achieve this Maximum Facility Output

i ]\\/[aximum Facility Output of the Generating
if necessary, a permanent reduction of the Capacity Interconnection
level “achieved. Demonstrating commercial operation includes
peratiomand making commercial sales or use of energy, as well
, obtaining capacity qualification in accordance with the
ements of| the Reliability Assurance Agreement Among Load Serving
Entitiesiin the PJM Region.

3.1.3 Documew. Within one (1) month following full commercial operation of the

Generating Facility, Wholesale Market Participant must provide certified
documentation demonstrating that the “as-built” Generating Facility is consistent
with the applicable PJM studies and agreements. Wholesale Market Participant
must also provide PJM with “as-built” electrical modeling data or confirm that
previously submitted data remain valid.

[Add Additional Project Specific Milestones as appropriate]



Wholesale Market Participant shall demonstrate the occurrence of each of the foregoing
milestones to Transmission Provider’s reasonable satisfaction. Transmission Provider may
reasonably extend any such milestone dates in the event of delays that Wholesale Market
Participant (i) did not cause and (ii) could not have remedied through the exercise of due
diligence.

[Include the below optional Article 4 when Municipality/Cooperative facilities reside
between the Generating Facility and Transmission Owner facilities. ]

Article 4 — POINT of COMMON COUPLING
4

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

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

4.1.1 Wholesale Market Participant shall obtain [insert name of Municipality/Cooperative]’s
“agreement to grant to Wholesale Market Participant the rights to utilize the [insert name
‘of Municipality/Cooperative] facilities to transport energy produced by the Generating

Facility to the Point of Interconnection as shown in Schedule B of this WMPA.

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

4.1.3 In the event that any of the [insert name of Municipality/Cooperative] facilities used to
provide interconnection of the Generating Facility become unavailable for any reason
to carry energy produced by the Generating Facility to and across the Point of
Interconnection as shown in Schedule B of this WMPA, Wholesale Market
Participant’s rights to interconnect under this WMPA, and thus Wholesale Market
Participant’s rights to inject energy into the Transmission System as set forth in
Specifications, section 2 of this WMPA, will be suspended for the duration of such






IN WITNESS WHEREOF, Transmission Provider, Wholesale Market Participant, and
Transmission Owner have caused this WMPA to be executed by their respective authorized
officials. By each individual signing below, each represents to the others that they are duly
authorized to sign on behalf of their company and have the actual and/or apparent authority to bind
the respective company to this WMPA.

(Project Identifier #.__ )

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

Byl

Name

Title

Date

Printed name of signer:

Wholesale Market Participant:

By: Ll

Name itle
Printed name of signer:

Transmission Owner:

‘ Title

By:
Name

Printed na igner:



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

And

(Project Identifier # .

ontrolled by Wholesale Market
markets under this WMPA:

1.0  Description of Generating Facility owned a
Participant to engage in Wholesale Transactions

a. Name of Generating Facility:

Location of Generating Facility

_" -

Size in w enerating Faeility:

Maximum Facility © 0

MW

e equipment configuration, including the interconnection facilities
plesale” Market Participant that physically interconnect the
to the local distribution or sub-transmission facility:

2.0  Rights

2.1 Capacity Interconnection Rights:




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

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

f'the Tariff, and subject to construction of
ability reasonsas described in Schedule D
rticipant shall haw: pacity Interconnection
specified in Schedu f this WMPA in the
amount of __ MW commencing {e.g. e 1,202 om the effective
date of this WMPA until {may 3 23} (the “in time period”),
Wholesale Market P ant may be awarded interim Capacity Interconnection
Rights in an amount e MW, The availability and amount of such
ights shall depend upon the completion and
tent applicable, during the
injections of the Generating
e interiﬂ\deliverability study (which may

Consistent with the applicable term
any Network Upgrades required
of this WMPA, Wholesale Ma
Rights at the Point of Interconn

terconnection Rights, such portion of the Generating Facility shall
ource.. Pursuant to this WMPA, Wholesale Market Participant
to PJM’s'markets in an amount equal to the Generating Facility’s

imum Facility Output indicated in section 1.0c of these Specifications. PJM
reserves, the right to limit injections in the event reliability would be affected by
output greater than such quantity.

.

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

[2.1]

Energy Resource: The Generating Facility described in section 1.0 of these
Specifications shall be an Energy Resource. Pursuant to this WMPA, Wholesale
Market Participant may sell energy into PJM’s markets in an amount equal to the
Generating Facility’s Maximum Facility Output indicated in section 1.0c of these
Specifications. PJM reserves the right to limit injections in the event reliability
would be affected by output greater than such quantity.



3.0 Ownership and Location of Metering Equipment. The metering equipment to be
constructed, the capability of the metering equipment to be constructed, and the ownership thereof
as required for Wholesale Market Participant to use the Generating Facility to engage in Wholesale
Transactions in PJM’s markets shall be identified in Schedule B to this WMPA, and provided

consistent with the PJM Manuals.
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APPENDIX 1

DEFINITIONS

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

N
NS




APPENDIX 2

STANDARD TERMS AND CONDITIONS

1 Survival:

The Wholesale Market Participation Agreement shall continue in effect after termination to the
extent necessary to provide for final billings and payments, and to permit the determination and
enforcement of liability and indemnification obligations arisingsfrom acts or events that occurred
while the Wholesale Market Participation Agreement was in et%.

2 No Transmission Services: /

The execution of a Wholesale Market Participati
transmission service, or entitle Project Deve
Part II or Tariff, Part III. Nor does the execut
obligate Transmission Owner or Transmission
Developer or the Generating Facility.any energy, ¢
(and any associated distribution se

greement does mot constitute a request for
o receive transmission service, under Tariff,
a Wholesale Marke icipation Agreement

er to ure, suppl deliver to Project
itys illary Service

Station Power

3 Metering

»

n, operate, test, and maintain the necessary
hat Project Developer exercises this option, Transmission

own check meter(s), at its own expense, at or near the
location pment. [f both Proj&)eveloper and Transmission Owner install
ect Developer shall control unless it is determined by testing to
oper does not exercise the option provided by the first sentence of
r shall‘have the option to install, own, operate, test, and maintain
t at Project Developer’s expense. If Transmission Owner does
not exercise thi ion, Project Developer shall install, own, operate, test, and maintain all
necessary Meterin uipment. Transmission Provider shall determine the location where the
Metering Equipment shall be installed, after consulting with Project Developer and Transmission
Owner. All Metering E nt shall be tested prior to any operation of the Generating Facility.
Power flows to and from the Generating Facility shall be compensated to the Point of
Interconnection, or, upon the mutual agreement of Transmission Owner and Project Developer, to
another location.

3.1 General:

Project Developer sha
Metering Equipment.

3.2 Standards:

All Metering Equipment installed pursuant to this Appendix 2 to be used for billing and payments
shall be revenue quality Metering Equipment and shall satisfy applicable ANSI standards and
Transmission Provider’s metering standards and requirements. Nothing in this Appendix 2



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

3.3  Testing of Metering Equipment:

The Interconnected Entity that, pursuant to section 3.1 of this Appendix 2, owns the Metering
Equipment shall operate, maintain, inspect, and test all Metering Equipment upon installation and
at least once every two (2) years thereafter. Upon reasonable request by the other Interconnected
Entity, the owner of the Metering Equipment shall inspect or test the Metering Equipment more
frequently than every two (2) years, but in no event more frequently than three (3) times in any
24-month period. The owner of the Metering Equipment shall give reasonable notice to the other
Parties of the time when any inspection or test of the owner’s Metering Equipment shall take place,
ili

and the other Parties may have representatives presefit at thestest or inspection. If Metering
Equipment is found to be inaccurate or defective, it be adjusted, repaired, or replaced in order
to provide accurate metering. Where Transmi wner owns the Metering Equipment, the
ject Developer, except

that Project Developer shall not be responsib
is caused by Transmission Owner. If Metering if the measurement
urement made

etermined. If the period of
a for the period immediately
half of the time from the date of

to a location designated by Transmission Owner, unless
ise; and(c) to a location designated by Project Developer. Data

conditions, as the offieial measurement of the amount of energy delivered from the Generating
Facility to the Point of'Intercofinection, provided that Transmission Provider’s rules applicable to
Station Power as set forwariff, Attachment K-Appendix, section 1.7.10(d) shall control with
respect to a Project Developer’s consumption of Station Power.

4 Communications
4.1 Project Developer Obligations:
Project Developer shall install and maintain satisfactory operating communications with

Transmission Provider’s system dispatcher or its other designated representative, and with
Transmission Owner. Project Developer shall provide standard voice line, dedicated voice line,



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

4.2 Remote Terminal Unit:

Unless otherwise deemed unnecessary by Transmission Provider and Transmission Owner, prior
to any operation of the Generating Facility, a remote termindl unit, or equivalent data collection
and transfer equipment acceptable to the Parties, shall be installed by Project Developer, or by
Transmission Owner at Project Developer's expense, togatheracecumulated and instantaneous data
to be telemetered to the location(s) designated by Transmission Provider and Transmission Owner
through use of a dedicated point-to-point data ci ). Instantaneous bi-directional real power
and, with respect to the Generating Facility, r power flow info ion must be telemetered
directly to the location(s) specified by Transm: Provider and Trans ion Owner.

4

sed on it ,‘his Appendix 2 due to Force
w a reasonable time after the

5 Force Majeure

5.1 Notice:

than the i en due, if prevented from fulfilling such obligation by Force
j ill any obligation hereunder (other than an obligation to pay money
ajeure shall give notice and the full particulars of such Force
iting as'soon as reasonably possible after the occurrence of the
cause relied upo ose notices shall specifically state full particulars of the Force Majeure, the
time and date when the Force Majeure occurred, and when the Force Majeure is reasonably
expected to cease. Written notices given pursuant to this Article shall be acknowledged in writing
as soon as reasonably pw. The Party affected shall exercise Reasonable Efforts to remove
such disability with reasonable dispatch, but shall not be required to accede or agree to any
provision not satisfactory to it in order to settle and terminate a strike or other labor disturbance.
The Party affected has a continuing notice obligation to the other Parties, and must update the
particulars of the original Force Majeure notice and subsequent notices, in writing, as the
particulars change. The Party affected shall be excused from whatever performance is affected
only for the duration of the Force Majeure and while the Party exercises Reasonable Efforts to
alleviate such situation. As soon as the non-performing Party is able to resume performance of its
obligations excused because of the occurrence of Force Majeure, such Party shall resume
performance and give prompt written notice thereof to the other Parties.




5.3  Obligation to Make Payments:
A Party’s obligation to make payments for services shall not be suspended by Force Majeure.
5.4  Definition of Force Majeure:

For the purposes of this section, Force Majeure shall mean any act of God, labor disturbance, act
of the public enemy, war, insurrection, riot, fire, storm or flood, explosion, breakage or accident
to machinery or equipment, any order, regulation, or restriegtion imposed by governmental,
military, or lawfully established civilian authorities, or any oth’cause beyond a Party’s control
that, in any of the foregoing cases, by exercise of due diligence, such Party could not reasonably
have been expected to avoid, and which, by the exerciSe of due diligence, it has been unable to
overcome. Force majeure does not include (i) a failure'of performance that is due to an affected
Party’s own negligence or intentional wrongdoi any removableer remediable causes (other
than settlement of a strike or labor dispute) an affected Party fails to remove or remedy

within a reasonable time; or (iii) economic ha of an affected Party.

4

er Partie

6 Indemnity

6.1 Indemnity:

d the other Parties’ officers,
shareholders, stakehold ¢ ntatives,mtors, agents, and employees,
and Affiliates, from inst a ity, damage, cost, or expense to third parties,
o or death of persons, or damage to property or
eys’ fees ‘and expenses, litigation costs, consultant fees,

ts,of claims,penalties or fines imposed under Applicable
uch fees and ex&kes incurred in enforcing this indemnity or
) (collectively, “Doss”) to the extent arising out of, in connection
e indemmifying Party’s breach of any of the representations or
the indémnifying Party or any of its subcontractors to perform
, holesale Market Participation Agreement (including Appendix
2), or (ii) the negligence or willful misconduct of the indemnifying Party or its contractors;
provided, however, that no Party shall have any indemnification obligations under this section 6.1
in respect of any Loss to the extent the Loss results from the negligence or willful misconduct of
the Party seeking inde

6.2 Indemnity Procedures:

Promptly after receipt by a Person entitled to indemnity (“Indemnified Person”) of any claim or
notice of the commencement of any action or administrative or legal proceeding or investigation
as to which the indemnity provided for in section 6.1 may apply, the Indemnified Person shall
notify the indemnifying Party of such fact. Any failure of or delay in such notification shall not
affect a Party’s indemnification obligation unless such failure or delay is materially prejudicial to
the indemnifying Party. The Indemnified Person shall cooperate with the indemnifying Party with



respect to the matter for which indemnification is claimed. The indemnifying Party shall have the
right to assume the defense thereof with counsel designated by such indemnifying Party and
reasonably satisfactory to the Indemnified Person. If the defendants in any such action include
one or more Indemnified Persons and the indemnifying Party, and if the Indemnified Person
reasonably concludes that there may be legal defenses available to it and/or other Indemnified
Persons which are different from or additional to those available to the indemnifying Party, the
Indemnified Person shall have the right to select separate counsel to assert such legal defenses and
to otherwise participate in the defense of such action on its own behalf. In such instances, the
indemnifying Party shall only be required to pay the fees and expenses of one additional attorney
to represent an Indemnified Person or Indemnified Persons having such differing or additional
legal defenses. The Indemnified Person shall be entitled, at its e)’nse, to participate in any action,
suit, or proceeding, the defense of which has b?

ssumed by the indemnifying Party.
Notwithstanding the foregoing, the indemnifying Patty (1) shall not be entitled to assume and
control the defense of any such action, suit, or proceedings if and to,the extent that, in the opinion
of the Indemnified Person and its counsel, such , suit, or proceeding involves the potential
imposition of criminal liability on the Indemni erson, or there exi conflict or adversity of
interest between the Indemnified Person he indemnifying P in such event the
; and (i1) shall not
settle or consent to the entry of any j out the consent

of the Indemnified Person, which sh be unreasonably withheld, conditioned, or delayed.

6.3 Indemnified Person:

If an Indemnified Perse ind¢ under th&tion 6 as a result of a claim
by a third party, a i i after not\M and reasonable opportunity to
proceed under sectio o assume the defense of such claim, such
Indemnified Person ma e of the indemnifying Party contest, settle, or consent to the
entry of any.j

6.4

If an inde gated to indemnify and hold any Indemnified Person harmless
under this se owing to the Indemnified Person shall be the amount of such

Indemnified Per actual Loss, net of any insurance or other recovery.

6.5 Limitation on Damages:

Except as otherwise pro@n this section 6, the liability of a Party under this Appendix 2 shall
be limited to direct actual damages, and all other damages at law are waived. Under no
circumstances shall any Party or its Affiliates, directors, officers, employees, and agents, or any of
them, be liable to another Party, whether in tort, contract, or other basis in law or equity for any
special, indirect, punitive, exemplary, or consequential damages, including lost profits. The
limitations on damages specified in this section 6.5 are without regard to the cause or causes related
thereto, including the negligence of any Party, whether such negligence be sole, joint, or
concurrent, or active or passive. This limitation on damages shall not affect any Party’s rights to



obtain equitable relief as otherwise provided in this Appendix 2. The provisions of this section
6.5 shall survive the termination or expiration of the Wholesale Market Participation Agreement.

6.6  Limitation of Liability in Event of Breach:

A breaching Party (“Breaching Party”) shall have no liability hereunder to the other Parties, and
the other Parties hereby release the Breaching Party, for all claims or damages that either of them
incurs that are associated with any interruption in the availability of the Generating Facility,
Interconnection Facilities and Transmission Owner Upgrades, Transmission System, or
Interconnection Service, or damages to a Party’s facilities, except to the extent such interruption
or damage is caused by the Breaching Party’s gross neglige or willful misconduct in the
performance of its obligations under this Wholesale MatKet Participation Agreement (including
Appendix 2). }

6.7 Limited Liability in Emergency Conditi

Except as otherwise provided in the Tariff or ting Agreement, no hall be liable to any

Condition. Notwithstanding the abo
to comply with any instructions of Tr.
Emergency Condition.

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

(c) Assignment
inconsistent with its terms;

f the Wholesale Market Participation Agreement in a manner

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

7.2 Continued Operation:



In the event of a Breach or Default by either Interconnected Entity, and subject to termination of
the Wholesale Market Participation Agreement under section 8 of this Appendix 2, the
Interconnected Entities shall continue to operate and maintain, as applicable, such DC power
systems, protection and Metering Equipment, telemetering equipment, SCADA equipment,
transformers, Secondary Systems, communications equipment, building facilities, software,
documentation, structural components, and other facilities and appurtenances that are reasonably
necessary for Transmission Provider and Transmission Owner to operate and maintain the
Transmission System, and for Project Developer to operate and maintain the Generating Facility,
in a safe and reliable manner.

7.3 Notice of Breach: ’

A Party not in Breach shall give written notice of an fnt of Breach to the Breaching Party, to
Transmission Provider, and to other persons that t reaching Party identifies in writing to the
other Parties in advance. Such notice shall set fo reasonable detail, the nature of the Breach,
and where known and applicable, the steps ne to cure such Bre n the event of a Breach
by Project Developer, Transmission Provider ansmission Owner a to provide notice of
such Breach and in the same manner as its noti Proje eveloper, Project Finance
Entity provided that Project Developer has prov thi tifying Party notice of an
assignment to such Project Financ ies) and identifies such Project Finance Entity(ies) as
contacts for notice purposes pursuant 12 of this"Appendix 2.

7.4 Cure and Default:

A Breaching Party ot ta the BreN pursuant to this section 7.4 is
automatically in Default of thi i ¢ Wholesale Market Participation Agreement,
icipation Agreement shall be deemed terminated. Transmission
to effecna\te this termination, including submitted the

The Breachin ¢ the Breach within thirty (30) days from the receipt of notice of
the Breach; or he Breach cannot be cured within thirty (30) days, may commence in good
faith all steps that are seasonable 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 develope agreed to in writing by the Parties. Such agreement shall not be
unreasonably withheld.

7.5  Right to Compel Performance:

Notwithstanding the foregoing, upon the occurrence of a Default, a non-Defaulting Party shall be
entitled to exercise such other rights and remedies as it may have in equity or at law. Subject to
section 11.1 of this Appendix 2, no remedy conferred by any provision of this Appendix 2 is
intended to be exclusive of any other remedy, and each and every remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at law or



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

8 Termination

8.1 Termination of the Wholesale Market Participation Agreement:

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

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

8.1.2 By Project Developer:

Subject to its payment of Cancellation Costs, erally terminate the
Wholesale Market Participation Agreement pur
providing Transmission Provider and.the Transmiss

thereof.

ject Developer may

8.1.3 Upon Default of Project Deve

arket Pkpation Agreement upon the
nder thw holesale Market Participation

Transmission Provide
Default of Project

Agreement by provid p \ ransmission Owner prior written notice of
termination.

8.1.4 C bility UpoiTermination

In the e suanttoisection 8.1 of this Appendix 2, Project Developer shall be
liable to p er or Transmission Provider all Cancellation Costs in connection
with the Wh Icipation Agreement. Cancellation costs may include costs for

in this Wholesale Market Parficipation Agreement, that remain the responsibility of Project
Developer under the Tariff. This shall include costs including, but not limited to, the costs for
such Network Upgrades xtent such cancellation would be a Material Modification, or would
have an adverse effect or impose costs on other Project Developers in the Cycle. In the event
Transmission Owner incurs Cancellation Costs, it shall provide Transmission Provider, with a
copy to Project Developer, with a written demand for payment and with reasonable documentation
of such Cancellation Costs. Project Developer shall pay Transmission Provider each invoice for
Cancellation Costs within thirty (30) days after, as applicable, Transmission Owner’s or
Transmission Provider’s presentation to Project Developer of written demand therefor, provided
that such demand includes reasonable documentation of the Cancellation Costs that the invoicing
Party seeks to collect. Upon receipt of each of Project Developer’s payments of such invoices of




Transmission Owner, Transmission Provider shall reimburse Transmission Owner for
Cancellation Costs incurred by the latter.

8.2 FERC Approval:

Notwithstanding any other provision of this Appendix 2, no termination hereunder shall become
effective until the Interconnected Entities and/or Transmission Provider have complied with all
Applicable Laws and Regulations applicable to such termination, including the filing with the
FERC of a notice of termination of the Wholesale Market Participation Agreement, and acceptance

p

of such notice for filing by the FERC.

8.3 Survival of Rights:

greement shall not relieve any Party of any
olesale Market Participation Agreement
ermination becom fective, and each Party
s it deems desirable essary to enforce its
ix 2 widleontinue in t after termination
o d ments, and th rmination and
obligations arising from events or acts that occurred
ment wasin effect.

Termination of this Wholesale Market Participatio
of its liabilities and obligations arising under
(including Appendix 2) prior to the date on w,
may take whatever judicial or administrative a
rights hereunder. Applicable provisions of this A
to the extent necessary to provide for final billings,
enforcement of liability and indem i
while the Wholesale Market Particip

9 Confidentiality:

Information is Con formati learly. Ngnated or marked in writing as
confidential on the face of ent, or, 1 formation 1s conveyed orally or by inspection,
orally informs the Party receiving the information that the

by, any Party, the disclosing Party shall provide in writing
information refe[&l to in this section warrants confidential
may disclose such writing to an appropriate Governmental

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

9.2 Scope:

Confidential Information shall not include information that the receiving Party can demonstrate:
(1) is generally available to the public other than as a result of a disclosure by the receiving Party;
(i1) was in the lawful possession of the receiving Party on a non-confidential basis before receiving
it from the disclosing Party; (iii) was supplied to the receiving Party without restriction by a third



party, who, to the knowledge of the receiving Party, after due inquiry, was under no obligation to
the disclosing Party to keep such information confidential; (iv) was independently developed by
the receiving Party without reference to Confidential Information of the disclosing Party; (v) is, or
becomes, publicly known, through no wrongful act or omission of the receiving Party or breach of
this Appendix 2; or (vi) is required, in accordance with section 9.7 of this Appendix 2, to be
disclosed to any Governmental Authority or is otherwise required to be disclosed by law or
subpoena, or is necessary in any legal proceeding establishing rights and obligations under the
Wholesale Market Participation Agreement. Information designated as Confidential Information
shall no longer be deemed confidential if the Party that designated the information as confidential
notifies the other Parties that it no longer is confidential. ’

9.3 Release of Confidential Information:

No Party shall disclose Confidential Information
(limited by the Commission’s Standards of Co

any other person, except to its Affiliates
equirements), subcontractors, employees,
i or equity participation

in Project Developer or to potential purchase loper, on a need-to-
know basis in connection with the Wholesale Ma nless such person
has first been advised of the confidentiali isi eed to comply
with such provisions. Notwithstan ing, a Party providing Confidential Information

to any person shall remain primaril ible for any release of Confidential Information in
contravention of this section 9.

9.4  Rights: \\‘
Each Party retains al i ¢ Confidential Information that it discloses to
any other Party. A Pa e to another Party of Confidential Information shall not be

deemed a w,
Informati

accuracy or com ness. In addition, by supplying Confidential Information, no Party obligates
itself to provide any particular information or Confidential Information to any other Party nor to
enter into any further ageements or proceed with any other relationship or joint venture.

9.6 Standard of Care:

Each Party shall use at least the same standard of care to protect Confidential Information it
receives as the Party uses to protect its own Confidential Information from unauthorized
disclosure, publication, or dissemination. Each Party may use Confidential Information solely to
fulfill its obligations to the other Parties under the Wholesale Market Participation Agreement or
to comply with Applicable Laws and Regulations.

9.7 Order of Disclosure:



If a Governmental Authority with the right, power, and apparent authority to do so requests or
requires a Party, by subpoena, oral deposition, interrogatories, requests for production of
documents, administrative order, or otherwise, to disclose Confidential Information, that Party
shall provide the Party that provided the information with prompt prior notice of such request(s)
or requirement(s) so that the providing Party may seek an appropriate protective order or waive
compliance with the terms of this Appendix 2 or the Wholesale Market Participation Agreement.
Notwithstanding the absence of a protective order or agreement, or waiver, the Party that is
subjected to the request or order may disclose such Confidential Information which, in the opinion
of its counsel, the Party is legally compelled to disclose. Each y shall use Reasonable Efforts
to obtain reliable assurance that confidential treatment wi{we accorded any Confidential
Information so furnished.

9.8 Termination of Wholesale Market Participation Agreement:

Upon termination of the Wholesale Market
shall, within ten (10) calendar days of rec
Reasonable Efforts to destroy, erase, or delet ith suc struction,
certified in writing to the requesting Party) or to ret o the other Party, with
thereof, any and all written or elec onfidential Information received fro
Party.

ation Agreement
f a written request

any reason, each Party
another Party, use
re, and deletion
taining copies
the requesting

9.9 Remedies:

adequaté\ compensate a Party for another
Party’s Breach of its 0 i i . Each Party accordingly agrees that the other
Parties shall be entitled to equi relief, by way of injunction or otherwise, if the first Party
breaches or i ations under this section 9, which equitable relief shall be
Jamages, and the\:eiving Party shall not plead in defense that
cdyat law. Such remedy shall not be deemed to be an exclusive
ection 9, but shall be in addition to all other remedies available at
. The Partie her acknowledge and agree that the covenants contained herein
are necessa he protection of legitimate business interests and are reasonable in scope. No
Party, however, be liable for indirect, incidental or consequential, or punitive damages of any
nature or kind resulting, from or/arising in connection with this section 9.

remedy
law or in

9.10 Disclosure to F r its Staff:

Notwithstanding anything in this section 9 to the contrary, and pursuant to 18 C.F.R. § 1b.20, if
FERC or its staff, during the course of an investigation or otherwise, requests information from
one of the Parties that is otherwise required to be maintained in confidence pursuant to this
Wholesale Market Participation Agreement, the Party shall provide the requested information to
FERC or its staff within the time provided for in the request for information. In providing the
information to FERC or its staff, the Party must, consistent with 18 C.F.R. § 388.122, request that
the information be treated as confidential and non-public by FERC and its staff and that the
information be withheld from public disclosure. Parties are prohibited from notifying the other



Parties prior to the release of the Confidential Information to the Commission or its staff. A Party
shall notify the other Parties to the Wholesale Market Participation Agreement when it is notified
by FERC or its staff that a request to release Confidential Information has been received by FERC,
at which time any of the Parties may respond before such information would be made public,
pursuant to 18 C.F.R. § 388.112.

9.11 Non-Disclosure

Subject to the exception in section 9.10 of this Appendix 2, no Party shall disclose Confidential
Information of another Party to any person not employed or retained by the Party, except to the
extent disclosure is (i) required by law; (ii) reasonably deemed by the disclosing Party to be
required in connection with a dispute between or among the Parties, or the defense of litigation or
dispute; (iii) otherwise permitted by consent of t arty that provided such Confidential
Information, such consent not to be unreasonably withheld; or, (iv) necessary to fulfill its
obligations under this Wholesale Market Partici Agreement Or, as a transmission service

provider or a Control Area operator includin sing the Confide Information to an RTO
or ISO or to a regional or national reliabilit isclosures of another
Party’s Confidential Information under this su i i shall promptly
notify the other Parties in writing a with the other

agreement, protective order, or other
9.12 Information in the

This provision shal
(except as a result of 4

9.13 Ret i dential Information:

If a Pa i ntial Information to another Party in the course of an audit or
may tequest the other Party to return or destroy such Confidential
of the audit period and the resolution of all matters relating to
Reasonable Efforts to comply with any such requests for return
or destruction w ten (10) days of receiving the request and shall certify in writing to the other
Party that it has complied with such request.

10 Information Ac d Audit Rights

10.1 Information Access:

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



10.2 Reporting of Non-Force Majeure Events:

Each Party shall notify the other Parties when it becomes aware of its inability to comply with the
provisions of this Appendix 2 for a reason other than an event of Force Majeure as defined in
section 5.4 of this Appendix 2. The Parties agree to cooperate with each other and provide
necessary information regarding such inability to comply, including, but not limited to, the date,
duration, reason for the inability to comply, and corrective actions taken or planned to be taken
with respect to such inability to comply. Notwithstanding the foregoing, notification, cooperation,
or information provided under this section shall not entitle the receiving Party to allege a cause of
action for anticipatory breach of the Wholesale Market Particip’m Agreement.

10.3  Audit Rights: / .

Subject to the requirements of confidentiality un

maintained and shall be limited to
obligations under this Appendix 2.
audited not later than twenty-four (24)

11 Disputes
11.1 Submission:

may have agairhnother arising out of the Wholesale Market
mitted for resolution in accordance with the dispute resolution

Nothing in this sec shall restrict the rights of any Party to file a complaint with FERC under
relevant provisions of the:\Fedéral Power Act.

11.3 Equitable Remedies:

Nothing in this section shall prevent any Party from pursuing or seeking any equitable remedy
available to it under Applicable Laws and Regulations.

12 Notices

12.1 General:



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

12.2 Emergency Notices:

Moreover, notwithstanding the foregoing, any notice hereumder concerning an Emergency
Condition or other occurrence requiring prompt attentiongor as necessary during day-to-day
operations, may be made by telephone or in person, provided that such notice is confirmed in
writing promptly thereafter. Notice in an Emergencyﬂldition, or as necessary during day-to-

day operations, shall be provided (i) if by Transmission Ownerto the shift supervisor at, as
applicable, a Project Developer’s Generating (nd (i1) if by Preject Developer, to the shift

supervisor at Transmission Owner’s transmis ntrol center.

AR,

0 each other Party, contact information concerning, a
and resolving operational issues as they arise during

eement.

12.3  Operational Contacts:

Each Party shall designate, and pr6
representative to be responsible for ad
the term of the Wholesale Market Partic

13
13.1 Regulatory

In the even i articipation Agreement contains any terms that deviate
material i in the Tariff, Transmission Provider shall file the Wholesale
Market n, behalf ofitself and Transmission Owner with FERC as a
service iff within thirty (30) days after execution. Project Developer may
request th information rovided be subject to the confidentiality provisions of section 9
. Project eloper shall have the right, with respect to a Wholesale Market
Participation Ag ent tendered to it, to request (a) dispute resolution under Tariff, Part I, section
12, or consistent with Operating Agreement, Schedule 5; or (b) that Transmission Provider file the
agreement unexecuted with thé Commission. With the filing of any unexecuted Wholesale Market

Participation AgreemeWsmission Provider may, in its discretion, propose to FERC a
resolution of any or all of the'issues in dispute between or among the Parties.

13.2 Waiver:

Any waiver at any time by a Party of its rights with respect to a Breach or Default under this
Wholesale Market Participation Agreement, or with respect to any other matters arising in
connection with this Appendix 2, shall not be deemed a waiver or continuing waiver with respect
to any subsequent Breach or Default or other matter.



13.3 Amendments and Rights Under the Federal Power Act:

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

L (1)

cute the agree

does not comply with the re ‘

in this"holesale Market Participation

Agreement shall be co y way any of the rights of any Party with respect
to changes in applicable arges under section 205 of the Federal Power Act and/or
FERC’s rul ,or any of the rights of any Party under section 206 of the
Federal [ rules and reégulations thereunder. The terms and conditions of
this Wh icipation, Agreement and every appendix referred to therein shall be

the Patties, to comply with changes or alterations made necessary
Governmental Authority having jurisdiction hereof.

This Wholesale Market Participation Agreement, including this Appendix 2, and the rights and
obligations thereunder s binding upon, and shall inure to the benefit of, the successors and
assigns of the Parties.

13.5 Regulatory Requirements:

Each Party’s performance of any obligation under this Wholesale Market Participation Agreement
for which such Party requires approval or authorization of any Governmental Authority shall be
subject to its receipt of such required approval or authorization in the form and substance
satisfactory to the receiving Party, or the Party making any required filings with, or providing
notice to, such Governmental Authorities, and the expiration of any time period associated



therewith. Each Party shall in good faith seek, and shall use Reasonable Efforts to obtain, such
required authorizations or approvals as soon as reasonably practicable.

14 Representations And Warranties
14.1 General:
Each Interconnected Entity hereby represents, warrants, and covenants as follows with these

representations, warranties, and covenants effective as to the Interconnected Entity during the time
the Wholesale Market Participation Agreement is effective: ’

14.1.1 Good Standing:

ed, as applieable, validly existing, and in
ion or formation, and is in good standing
is incorporated erates as stated in the

Such Interconnected Entity is duly organized or fi
good standing under the laws of its State of or
under the laws of the respective State(s) in w,
Wholesale Market Participation Agreement.

4

14.1.2 Authority:

Such Interconnected Entity has the rig
Participation Agreement, to become a p
Wholesale Market Participation Agree
Interconnected Entity, ¢ e against s

and authority to enter into the Wholesale Market
and to perform its obligations hereunder. The
, valid, binding obligation of such
nected En n accordance with its terms,
icable bankruptcy, insolvency,

Such Interconnected Entity has sought or obtained, or, in accordance with the Wholesale Market
Participation Agreement will seek or obtain, each consent, approval, authorization, order, or
acceptance by any Governmental Authority in connection with the execution, delivery, and
performance of the Wholesale Market Participation Agreement and it will provide to any
Governmental Authority notice of any actions under this Appendix 2 that are required by
Applicable Laws and Regulations.
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SCHEDULE B

SINGLE-LINE DIAGRAM
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SCHEDULE C

LIST OF METERING EQUIPMENT

Not Required.




SCHEDULE D

LIST OF NETWORK UPGRADES

Not Required.
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SCHEDULE E
APPLICABLE TECHNICAL REQUIREMENTS AND STANDARDS

Not Required.

Except as otherwise provided in the Interconnecti
following technical requirements and standards shall app

Agreement, as applicable, the

-



SCHEDULE F

SCHEDULE OF NON-STANDARD TERMS & CONDITIONS

Not Required.
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