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400 W 15 Strewt, Suite 1520
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Arr ABP Company

November 22, 2024

Central Records

Public Utility Commission of Texas
1701 Congress Avenue

P.O. Box 13326

Austin, TX 78711-3326

Re:  Project No. 35077 - Filing Pursuant to 16 Tex. Admin. Code § 25.195(e) (TAC)
Second Amended and Restated ERCOT Standard Generation Interconnection
Agreement between AEP Texas Inc, and TAI Norton Solar, LLC

To Whom il May Concern:

Enclosed for filing is the Sccond Amended and Restaied ERCOT Siandard Generation
Interconnection Agreement, dated November 1, 2024 between AEP Texas [nc. ("AEP™)
and TAIl Norton Solar, LLC {“Generator”) (the “Agreement™). AEP is subject to the
jurisdiction of the Federal Energy Regulatory Commission (“FERC™) with respect to
transmission rates and service, including generation interconnections, This Agreement has
been filed for acceplance with FERC. AEP is also [iling this Agreement with the PUCT
for informational purposcs. Because the Agreement conlains deviations from the
Commission-approved ERCOT Siandard Generation Inicrconnection Agreement (2007
version published by ERCOT) (*"SGIA™), AEP has prepared this lelier in accordance with
16 Tex. Admin. Code § 23.1953{¢) (TAC) identifving the deviations and requests that it be
filed with the Agreement.

e The lollowing revisions have been made to the list in the Table of Conlents:

Second  Amended ond  Restated FRRCOT  Standard  Generation
Interconnection Agreement

Lxhibit “A7 — Terms and Conditions of the Second Amended and Restated
FERCOT Standard Generation Interconnection Agreement

Lxhibit “C-17— Concepiual One-Line Drawing of Point of
Interconnection

kxhibit “E-17 Form of Corporate Guaranty

kxhibit “E-27  Form of Irrevocable Standby Letter of Credit



e The last sentence of the [irst paragraph of the recital has been revised as [ollows:

Pursuant to the terms and conditions of this Agreement, Transmission
Service Provider shall interconnect Generalor's Plant with Transmission
Service Provider's Sysiem consisten! with the resulis of the IFull
Interconnection Study that was prepared in response lo generation
inferconnection reguest F19INROO3S to ERCOT from Sminuicenergy
Renewables 1LLC.

e The scecond, third and [ourth paragraph ol the recital has been added as [ollows:

Transmission Service Provider and Generator originally entered into that
certain FRCOT Standard (eneration Imterconnection Agreement as of June
20, 2079, (the "Original Agreement”). The Parties amended and restated
the Original Agreement as set forth in the First Amended and Restated
FERCOT Standard (remeration Interconnection Agreement (the “lbirst
Amended and Restated Agreement”} executed as of September 19, 2023

The Parties desire to amend and restate the First Amended and Restated
Agreement as set forth herein for the purpose of updating the change in
Grenerator name from 231RC EME L1LC to TAI Norton Solar, L1.C; adding
where plant capacity will be measured: updating the metering and telemetry
equipment terms and conditions in Section 6 of Exhibit C; updaiing Exhibit
D notification; updating the Security arrangement details respectively;

The Parties desire to amend and restate the First Amended and Restated
Agreement to reflect these changes and to make certain other changes.

¢ The fitth paragraph of the recital has been revised as follows:

This Agreement applies only to the Plant and the Parties " interconnection
facilities as identified in Kxhibits “C” and “C-17.

e The sixth paragraph of the recital has been revised as follows:

This Agreement shall become effective on the kxecution Date or upon such
other date specified by FERC, subject to Governmenial Authority approval,
if required. and shall continue in full force and effect unti{ terminated in
accordance with kxhibit A",

s [tem A of the seventh paragraph of the recital has been revised as follows:
A, The “terms and Conditions of the Second Amended and Restated

ERCOT Standard Generation Interconnection Agreement” atiached
hereto as BExhibit “A7;



liem E. of the seventh paragraph of the recital has been revised as [ollows:

E. The nterconmection Details attached hereto as Fxhibits “C” and “C-

I
The testimonium clause has been revised as follows:

IN WEINESS WHEREOF, the Parties have executed this Agreement in one
or more originals, each of which shall constitute and be an original effective
agreement between the Parties.

The Exhibit “A” title has been revised as follows:

TERMS AND CONDITIONS OF THE SECOND AMENDED AND
RESTATED ERCOT STANDARD GENERATION INTERCONNECTION
AGREEMENT

The following definition in Section 1.1 of Article 1. Definitions of the Agreement
has been added:

{4 TAgreement” shall mean this Second Amended and Restaied ERCOT
Standard Generation Interconnection Agreement with all its Exhibits,
as it may be amended, supplemented, or otherwise modified from time
o time.

Reflerence io the PUCT Rule in the following delinition in Scction 1.4 of Article 1.
Definitions of the Agreement has been revised:

1.4 “Control Area™ shall have the meaning ascribed thereto in PUCT
Rule 25.5 or iis successor,

The first sentence of the “ERCOT Requirements™ delinition in Section 1.6 of
Article 1. Definitions of the Agreement has been revised as follows:

1.6 TERCOT Reguirements ™ means the ERCOT Nodal Operating Guides,
ERCOT Generation Interconnection Procedures, FRCOT Nodal
LProtocols as well as any other documenis adopied by ERCOT relating
10 the interconnection and operation of generaiors and (ransmission
systems in ERCOT as amended from time (o time, and any successors
thereto.

Reference to the PUCT Rule in the following definition in Section 1.7 of Article 1.
Definitions of the Agreement has been revised:

1.7 “hacilities Study” shall have the meaning as described in PUCT Rule
25.198(d) or its successor.



The following definition in Scction 1.8 of Article 1. Definitions of the Agreement
has been added:

{8 TFERC” shall mean the Federal Energy Regulaiory Commission.

The following definition in Section 1.9 of Article 1. Definitions of the Agreement
has been added:

1.9 “Fiber Optic PCO” shall mean the fiber optic poini of change of
ownership, where the GIF fiber optic cables connect to the TIIY fiber
optic cables, defined in Exhibit “C'7, and as shown on Exhibit "C-17
of this Agreement.

A new definition of “Full Interconnection Studv™ has been added as Section 1,10
ol Article 1. Deflinitions of the Agrecement:

{40 “Full Interconnection Studv™ shall mean the sei of studies conducied
by the TSP under the Full Interconnection Study Agreement consisting
of the Steady-State and Transfer Analysis: Svstem Protection (Short-
Circuit) Analysis; Dynamic and Transient Stabifity Analysis; and
Facilities Study,

The definition for “Facilitics Study Agreement” has been deleied from Article 1.
Definitions of the Agreement and replaced with the following:

1T “hull Interconnection Study Agreement” shall mean the agreement
executed by the Parties relating to the performance of the Full
Interconneciion Siudy.

The definition of “GI1F” in Article 1. Definitions of the Agreement has been revised
as follows:

{42 TGIFT shall mean Generalor’s interconnection facilities as described
in Section 7 of kxhibit “C".

Reference to the PUCT Rules in the following definition in Section 1.13 of Article
1. Definitions of the Agreement has been revised:

1.13 “Good Utifity Practice” shall have the meaning described in PUCT
Rule 25.5 or iis successor,

The definition of “Point of Interconnection” in Article 1. Definitions of the
Agreement has been revised as [ollows:

118 “Point of Interconnection™ shall mean the locationfs) where the GIF
conmects to the TIF as negotiated by the Parties, defined in Section 2
of kxhibit “C". and as shown on kxhibit “C-1" of this Agreement.




Reflerence 1o the PUCT Rules in the [ollowing definition in Article 1. Definitions
of the Agreement has been revised as follows:

1.24 “Reasonable Ifforts " shall mean the use of Good Utility Practice and
the exercise of due diligence (pursuant to PUCT Rule 25.198(¢) or its
SHCCESSOF).

The definition of “Svstem Protection Equipment” in Article 1. Definitions of the
Agreement has been revised as [ollows:

£.22 “Svstem Protection Equipment”™ shall mean those facilities locaied
within the TIF and the GII" as described in Section 3.6 of Exhibit A~
and Section 10 of Kxhibit “C'".

Reflerence 1o the PUCT Rules in the [ollowing definition in Article 1. Definitions
of the Agreement has been revised as follows:

1
1]

1.23 “System Security Studh” shall have the meaning as described in
PUCT Rule 25 198(c) or its successor.

The definition of “TIF™ in Article 1. Delinitions of the Agreement has been revised
as [ollows:

1.25 UHE” shall mean the TSP s interconnection foacilities as described in
Section 8 of kxhibit “C to this Agreement.

The first sentence of Section 3.1 of Article 3. Regulatory Filings has been revised
as follows:

The ISP shall file this execuied Agreement with FERC, and provide a copy
of this Agreement to the PUCT. Fach Party will reasonably cooperate with
cach other in connection with such filings.

Paragraph A. of Section 4.2 of Article 4. Interconnection Facilities Engineering,
Procurcmeni. and Construction has been revised as [ollows:

A The ISP has completed the Facilities Study pursuant to the Full
Interconnection Studv Agreemeni;

Section 4.5 of Article 4. Interconnection Facilities Engineering. Procurement, and
Consiruclion has been revised as [ollows:

To the extent this Agreement incorporaies a specified In-Service Date and
the (renerator fails to satisfy conditions precedent under Sections 4.2 and,
4.3 so that the TSP may meet the In-Service Date, the Parties will negotiate
in good faith to establish a new schedule for completion of the TIF, and the
In-Service Date shall be extended accordingly.

n



The [ollowing new sentence has been added 1o Scetion 5.2 of Article 5. Facilitics
and Equipment:

In addition, Generator agrees to design and construct the GII in
accordance with the National Electric Code.

The last sentence of Scciion 5.2 of Article 5. Facilitics and Equipment has been
revised as follows:

Within one hundred and tweniy (120) davs afier Commercial Operation

. the Generator shall deliver to the TSP the following “as-buill”
drawings, information and documenis jor the GIF: . . | the facilities
connecting the Plant to the main power transformers and the GIF, and the
impedances (determined by factory tests) for the associated main power
transformers and the generators and the impedance of any transmission
voltage lines that are part of the GIE.

Paragraph B. of Scction 3.5 of Article 3. Facilities and Equipment has been revised
as follows:

B, The metering and telemetry equipment shall be owned by the TSP.
However, the TSP shall provide the Generator with melering and
elemetry values in accordance with ERCOT Reguirements.

The first sentence of Paragraph E. of Section 3.3 of Article 5. Facilities and
Equipment has been revised as follows:

L. Priorio the conneciion of the GIF 1o the TIF, acceptance fests will be
performed by the owning Party . .. to verify the accuracy of daia being
received by the TSP, ERCOT and the Generalor.

The following new sentence has been added to Section 6.1 of Article 6. Operation
and Mainienance:

In addition, Generator agrees lo operate and mainiain ils svsiem in
accordance with the National Electric Code.

The last sentence of Section 6.1 of Article 6. Operation and Mainienance has been
revised as follows:

All testing of the Plant that affects the operation of the Point of
Intercomnection shall be coordinated between the TSP, FRCOT, and
Generator and will be conducted in accordance with ERCOT Requirements.



Scetion 6.2 of Arlicle 6. Operation and Maintenance has been deleted and replaced
with the following;

6.2 Control Area. The Control Area within FRCOT is a single Control
Area with FRCOT assuming authority as the Control Area operator
in accordance with FRCOT Reguirements.

Section 6.8 of Article 6. Operation and Maintenance has been revised to align the
spelling of black siart with the spelling in the ERCOT prolocols.

The reference to “[SO” in Section 7.3 of Article 7. Data Requirements has been
replaced with “ERCOT”.

The sccond and third seniences of Scction 8.3 of Article 8. Performance Obligalion
have been revised as follows;

The required security arrangements are specified in Exhibit K. Within
five (3) business days after TSP has received notice from the Generator that
the Plant has achieved Commercial Operation and TSP has verified the
same, the TSP shall veiurm the deposit(s) or security (o the Generator.

The last sentence of Paragraph E. of Section 9.1 of Article 9. [nsurance has been
revised as follows:

All policies shall contain provisions wherehy the insurers waive all Fights
of subrogation in accordance with the provisions of this Agreement against
the Other Party Group. Each Party shall provide thirty (30) davs advance
written notice to Other Party Group prior to cancellation or any material
change in coverage or condition.

The [first sentence of Paragraph F. of Section 9.1 of Article 9. Insurance has been
revised as [ollows:

The Commercial General Liability Insurance, Comprehensive Automobile
Liahility Insurance and Fxcess Public Liability Insurance policies shall
contain provisions that specify that the policies are primary and non-
contributory for any liability arising ont of that Party’s negligence, and
shall apply 10 such exieni without consideration for other policies
separately carried and shall state that each insured is provided coverage
as though a separaie policy had heen issued o each, excepi the insurer's
fiahility shall not be increased bevond the amount for which the insurer
would have been fiable had only one insured been covered.



e The [irst sentence of Secuon 10.3 of Article 10. Miscellancous has been revised as
follows:

This Agreement, including all Exhibits, Atiachmenis and Schedules
attached hereto, constitutes the entire agreement between the Parties with
reference (o the subject matier hereof, and supersedes all prior and
conlemporaneous undersiandings or agreements, oral or writien, including
the Original Agreement and First Amended and Restated Agreement,
hetween the Parties with respect to the subject matter of this Agreement.

s The last sentence of Section 1.3 of Article 10. Miscellaneous has been revised as
follows:

Notwithstanding  the other provisions of this  Section, the Full
Interconnection Study Agreement, if any, is unaffected by this Agreement.

e The [irst sentence of Secuon 10.4 of Article 10. Miscellancous has been revised as
follows:

kFxcept as otherwise provided in Fxhibit "7, any formal notice, demand
or request provided for in this Agreement shall be in writing and shall be
deemed properly served, given or made if delivered in person, or sent by
cither regisiered or certified mail, posiage prepaid. overnight mail or
electronic mail with read receipt to the address ideniified on Fxhibit "D
attached (o this Agreement.

¢ The last sentence of Section 10.6.A of Article 10. Miscellaneous has been revised
as [ollows:

Lxeepit as provided in Section 10.0.B, the defaulting Partv shall have thiriy
(30) days from receipt of the Default notice within which to cure such
Default; provided however, if such Default is not capable of cure within
thirty (30) days. the defaulting Party shall commence such cure within thirty
(30) davs after Default notice and continuousty and diligently complete
such cure within ninety (90) days from receipt of the Default notice; and, if’
cured within such time, the Default specified in such Dejauli notice shall
cease (0 exist.



e The [irst senlenee of Scetion 10.17 of Ariicle 10. Miscellancous has been
revised as follows:

This Agreement may be assigned by either Party only with the writlen
consent of the other Party; provided that either Party may assign this
Agreement without the conseni of the other Party to any affiliale of the
assigning Pariv with an equal or greaier credil rating and with the legal
authority and operational ability to satisfy the obligations of the assigning
Party under this Agreement, and provided further that the Generator shall
have the right to assign this Agreement, without the consent of the TSP, for
collateral security purposes to aid in providing financing for the Plant,
provided that the Generalor will require any secured pariy, trusice or
mortgagee to notify the TSP of any such assignment.

e The third paragraph of Exhibit *B” Time Schedule has been revised as [ollows:

Date by which Generator must provide writien authorization to proceed
with design and procurement and provide security, as specified in Section
4.2, s0 that TSP may maintain schedule to meel the In-Service Date:

e The fourth paragraph of Exhibit “B” Time Schedule has been revised as follows:

Date by which Generator must provide writien authorization to commence
construction and provide security as specified in Section 4.3, so that TSP
may maintain schedule to meet the In-Service Date:

e The eighth paragraph of Exhibit “B” Time Schedule has been revised as follows:

De to the nature of the subject of this Agreement, the Parties may mutually
agree to change the date and time of this Exhibit "B".  Uenerator
acknowledges and agrees that if Generator requests that the fn-Service
Date, Scheduled Trial Operation Date, or the Scheduled Commercial
Operation Date be extended by twelve (12) months or more, TSP must
perform a new Full Interconnection Study at Generator’s expense. Upon
receiving such a request, TSP may suspend its work unil the resulls of the
new Iull Inierconnection Study are approved by ERCOT and the Parties
amend this Agreement lo reflect (a) changes in work lo be performed by the
Pariies, (b) changes in costs, (¢} changes (o schedule, (d) changes in the
Security requirements, or (e} changes to other provisions affected by the
results of the new Full Interconnection Study.  Generator shall be
responsible for any costs associated with demobilization pending the new
Full Interconnection Study; any costs incurred by TSP as part of the
origingl scope and not used in the revised scope of work, and any additional
costs identified as a result of the new Full Inierconnection Siudy.



Please feel free to contact me at 918-599-2723 or rlpennvbakeri@:aep.com and
ERCOTrcquest@ AEP.com if there are any queslions.

Sincerely,

Rabert . Pennvbaker

Robert L. Pennybaker, PE

Manager, Reg. Pricing & Analvsis

Amecrican Eleclric Power Service Corporalion
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SECOND AMENDED AND RESTATED

ERCOT STANDARD GENERATION
INTERCONNECTION AGREEMENT

BETWEEN
AEP TEXAS INC,
AND
TAINORTON SOLAR, LLC

{Norton Solar)

112024 | 7:06 AMEDT
Dated: |
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Second Amended and Restated
ERCOT Standard Generation
Interconnection Agreement
Between
AEP Texas Inc.

And
TAIl Norton Solar, LLC

This Sccond Amended and Restaled ERCOT Standard Generation Intlerconnccetion
Agreement is made and entered into as of _11/1/2024]7:06 AM EDT (the
“Execution Date™) between AEP Texas Inc. (“Transmission Service Provider”) and TAl Norton
Solar, LLC, a Delaware limited lability company (“Generator™), hereinafter individually referred
to as “Party” and collectively referred to as “Parties.” [n consideration of the mutual covenants
and agreements herein contained, the Parties hereto agree as follows:

Transmission Scrvice Provider represenits that il is a public utility that owns and opcrates
[acilitics [or the transmission and distribution of clectricily. Generalor represents that it will own
and opcralc the Plant. Pursuani 1o the terms and conditions of this Agreemeni, Transmission
Service Provider shall interconnect Generator’s Plant with Transmission Service Provider's
Svstem consistent with the results of the Full [nterconnection Study that was prepared in response
to generation interconnection request #19INROO33 to ERCOT from 8minutenergy Renewables
LLC.

Transmission Service Provider and Generator originally eniered into an ERCOT Standard
Generation Interconnection Agreement as of June 20, 2019 (the “Original Agreement’™) amended
and restated the Original Agreement daled September 19, 2023, (the “First Amended and Restaied
Agreement’),

The Parties agree to amend and restate the First Amended and Restated Agreement as set
forth herein for the purpose of: 1) updating the change in Generator name from 231RC 8ME LLC
to TAI Norton Solar, LLC: 2) adding where plant capacily will be measured; 3) updating the
metering and lelemelry equipment terms and conditions in Section 6 of Exhibit C; 4) updaling
Exhibil D notification; 3) updating the Sccurily arrangement details; and 6) making certain other
changes throughout the Agreement 1o accommodaie these changes.

This Agreement applies only to the Plant and the Parties™ interconnection facilities as
identified in Exhibits “C” and “C-17.

This Agreement shall become cllective on the Exccution Dale or upon such other daie
speeilicd by FERC, subjecl io Governmental Authority approval, il required, and shall continue in

full force and clTeet until terminated in accordance with Exhibit “A™.

This Agreement will be subject to the following, all of which are incorporated herein:

13
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The “Terms and Conditions of the Sccond Amended and Restaled ERCOT Standard
Generation Inierconnection Agreement’” atlached hereio as Exhibit “A™;

The ERCOT Requirements (unless expressly stated herein, where the ERCOT
Requirements are in conflict with this Agreement, the ERCOT Requirements shall prevail);
The PUCT Rules (where the PUCT Rules are in conflict with this Agreement, the PUCT
Rules shall prevail);

The Time Schedule atlached herclo as Exhibit “B™;

The Interconnection Details atiached herclo as Exhibits “C™ and “C-17;

The notice requirements allached hereio as Exhibit “D”; and

The Sceurity Arrangement Details atlached herclo as Exhibit “E”.
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IN WITNESS WHEREOQOF, the Partics have excculed this Agreement in one or more originals,

cach ol which shall constitute and be an original elflcclive agreement beiween the Parties.

AEP Texas Inc.

Signed by:

by [ Pt 0 radide

CLACD303TD3440A. .

Name: Robert W. Bradish

Title: Vice President

Daic: 1112024 | 7.06 AMEDT

TAI Norton Solar, LLC

Name: Kivoshi Fukui

Title: President

Datc: 29 Oct 2024




EXHIBIT “A”

TERMS AND CONDITIONS OF THE SECOND AMENDED AND
RESTATED ERCOT STANDARD GENERATION INTERCONNECTION
AGREEMENT

ARTICLE 1. DEFINITIONS

Capitalized terms shall have the meanings as set forth below, except as otherwise specified
in the Agreement:

1.1 “Agrcement’” shall mean this Second Amended and Restaled ERCOT Standard Generation
Inicreonnection Agreement with all its Exhibils, as it may be amended, supplemented, or otherwise
modified from time to time.

1.2 “CCN” shall mean a Certificate of Convenience and Neeessily issued by the PUCT.

1.3 “Commercial Operation™ shall mcan the dalc on which Generator declarcs that the
construction of the Plant has been substantially completed, Trial Operation of the Plant has been
completed, and the Plant is ready for dispatch.

1.4 “Control Area” shall have the meaning ascribed thereto in PUCT Rule 25.5 or its successor.
1.5 “ERCOT” shall mean the Electric Reliability Council of Texas, Inc.

1.6  “ERCOT Requiremenis™ means the ERCOT Nodal Operating Guides, ERCOT Generation
Interconnection Procedures, ERCOT Nodal Protocols as well as any other documents adopted by
ERCOT relating to the interconnection and operation of generators and transmission systems in
ERCOT as amended from time to time, and any successors thereto. Any requirement in the
foregoing documents imposed upon generation entities or generation facilities shall become the
responsibility of the Generator, and any requircments imposed on lransmission providers or
ransmission [acilitics shall become the responsibility of the TSP.

1.7 “Facilities Study” shall have the meaning as described in PUCT Rule 25.198(d) or its
SUCCESSOT,

1.8  “FERC™ shall mcan the Federal Energy Regulatory Commission.
1.9  “Fiber Oplic PCO™ shall mean the fiber optic point of change ol ownership, wherc the GIF

[iber oplic cables connect 1o the TIF fiber oplic cables, defined in Exhibit “C™, and as shown on
Exhibit “C-17 of this Agreement.

1.10  “Full Interconnection Studv™ shall mean the set of studies conducted by the TSP under the
Full Interconnection Study Agreement consisting of the Steadv-State and Transfer Analvsis;
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System Protection (Short-Circuit) Analysis: Dvnamic and Transient Siability Analvsis; and
Facilitics Study.

1.11  “Full Interconnection Study Agreement”’ shall mean the agreement executed by the Parties
relating to the performance of the Full [nterconnection Study.

1.12  “GIF™ shall mcan Generator’s inlerconnection [acilitics as described in Section 7 of Exhibit
=‘C=.‘_

1.13  “Good Ulility Practice™ shall have the mecaning described in PUCT Rule 23.5 or iis
SUCCESSOT,

1.14  “Governmental Authoritv(ies)” shall mean any federal, state, local or municipal body
having jurisdiction over a Party.

1.15  “In-Service Dalte™ shall be the date, as refllceied in Exhibit "B, that the TIF will be ready
1o conneel o the GIF.

1.16  “180O7 shall mean the ERCOT Independent Syvstem Operator.

1.17  “Plant” shall mean the electric generation facility owned and operated by the Generator, as
specified in Exhibit “C”.

1.18  “Poini ol Inicrconnection™ shall mcan the locationd(s) where the GIF connects io the TIF as
negotiated by the Parties, delined in Scction 2 of Exhibil “C”, and as shown on Exhibil “C-17 of
this Agrcement.

1.19  “PUCT” shall mean the Public Utility Commission of Texas.
1.20  “PUCT Rules” shall mean the Substantive Rules of the PUCT.

1.21  “Reasonable Efforis™ shall mean the usc of Good Ulility Practice and the exercise of duc
diligence (pursuant Lo PUCT Rulc 25.198(c) or ils successar).

1.22  “Swvstem Protection Equipment”™ shall mean those facilities located within the TIF and the
GIF as described in Section 5.6 of Exhibit “A” and Section 10 of Exhibit “C™.

123 “Swstemn Security Study™ shall have the meaning as described in PUCT Rule 25, 198(¢) or
iLs SUCCCSsor.

1.24  “TCOS™ shall mecan the TSP’s ransmission cost of service as allowed by the applicable
Governmenial Authority.

125 “TIF” shall mean the TSP's interconnection facilities as described in Section 8 of Exhibit
“C” to this Agreement.
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1.26 “Trial Operation™ shall mean the process by which the Generalor is engaged in on-silc Lest
operalions and commissioning of the Plant prior o Commercial Operation.

1.27  “TSP” shall mean the Transmission Service Provider.
1.28 TSP Svstem”™ shall mean the electric transmission facilities, including the TIF and all
associaled cquipment and [acilitics owned and/or operated by the TSP.

ARTICLE 2. TERMINATION

2.1 Termination Procedures. This Agreement may be terminated as follows:

A the Generalor may terminaice this Agreement aller giving the TSP thirty (30) davs
advance wrillen nolice; or

B. the TSP mav icrminate this Agrcement (subject o Governmcnlal Authority
approval, il required) on wrillen notice Lo the Generalor il the Generator’s Plant has
not achieved Commercial Operation within one (1) vear after the scheduled
Commercial Operation date reflected in Exhibit “B”; or

C. either Party may terminate this Agreement in accordance with Section 10.6.

2.2 Termination Costs. If a Parly clecls o erminate the Agreement pursuani o Seetion 2.1
abovc, the Generator shall pay all costs incurred {or commilted o be incurred) by TSP, as of the
date of the other Party’s receipl of such notice of termination, thal arc the responsibility of the
Generator under this Agreement. In the event of termination by cither Party, both Parties shall use
commercially reasonable efforts to mitigate the damages and charges that they may incur as a
consequence of termination. The provisions of the Sections 2.2 and 2.3 shall survive termination
of the Agreement,

2.3 Disconneclion. Upon termination of this Agreement, the Partics will disconnect the GIF
[rom the TIF.

ARTICLE 3. REGULATORY FILINGS

3.1 Filing. The TSP shall file this executed Agreement with FERC, and provide a copy of this
Agrcement o the PUCT. Each Party will reasonably cooperale with cach other in connection with
such filings. Any porlions of this Agrecemeni asscricd by Generalor 1o contain compelitively
scnsitive commercial or [inancial information shall be filed by the TSP identificd as “confidential™
under scal stating, for the TSP’s showing of good cause that Generalor asserls such information is
confidential information and has requested such filing under seal. If requested by the TSP,
Generator shall provide the TSP, in writing, with the Generator's basis for asserting that the
information referred to in this Section 3.1 is competitively sensitive information, and the TSP may
disclose such writing to the appropriate Governmental Authority.
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3.2 Regulalory Approvals. Unless exempl, the TSP shall timely request ISO and all regulalory
approvals necessary for it to carry out its responsibilities under this Agreement. Such approvals
shall include anv CCN required for the construction of the TIF.

ARTICLE 4. INTERCONNECTION FACILITIES ENGINEERING,
PROCUREMENT, AND CONSTRUCTION

4.1 Options. The Generator shall select one (1) of the following options (subsection A or
subsection B) and include the selected option in Exhibit “B™ for completion of the TIF:

A The TSP shall design, procure, and construct the TIF, using Reasonable Efforts to
complete the TIF by the In-Service Date reflecied in Exhibit “B™. The TSP will utilize ils own
resources and will contract for additional resources, as rcasonably necessary, 1o mecl the In-
Scrvice Date.  Such resources shall include, as the TSP belicves is rcasonable, usc of other
contraciors, other cquipment suppliers, other matcrial supplicrs, additional contracl personnel,
additional pavments to contractors for expedited work, and premiums paid to equipment and
material suppliers for expedited delivery. The TSP shall not be required to undertake any initiative,
which is inconsistent with its standard safety practices, its material and equipment specifications,
its design criteria and construction procedures, its labor agreements, applicable laws and
regulations, and ERCOT Requirements. In the cvent the TSP rcasonably expects that it will not
be able Lo compleie the TIF by the In-Service Daie, the TSP will prompily provide wrillen notice
1o the Generator and will underiake Reasonable Efforls to meet the carlicst dale thercalier.

B. (1) The TSP shall design, procure, and construct the TIF by the In-Service Date
reflected in Exhibit “B”, The Parties acknowledge that the In-Service Date was either agreed upon
through good faith negotiations or designated by the Generator upon failure of the Parties to agree.
In the process of negotiating the In-Service Date, Generator will request a date upon which it
reasonably expects il will be ready o begin use of the TIF and upon which it reasonably expects
1o begin doing so. Any dale designaied by the Gengerator shall in no event be less than fifieen (15)
months [rom the date that all conditions of Sections 4.2 and 4.3 have been satisfied. The designaied
In-Service Date will be extended day [or day for cach day that the ISO refuses Lo grant clearances
to install equipment. 1If the TSP fails to complete the TIF by the [n-Service Date reflected in
Exhibit “B”, the TSP shall pay the Generator liquidated damages in accordance with this Section
4.1.B.

(11) The Partics agree thal aclual damages 1o the Generalor, in the event the TIF
arc nol completed by the In-Service Dale, mav include Generator’s [fixed operation and
mainienance cosls and lost opportunily costs. Such aciual damages arc uncertain and impossible
o determine at this time. The Parlics agree thal, because of such uncertainty, anyv liquidated
damages paid by the TSP to the Generator shall be an amount equal to ¥ of 1% of the actual cost
of the TIF, per dav. However, in no event shall the total liqmdated damages exceed 20% of the
actual cost of the TIF. The Parties agree that such liquidated damages are less than the Generator’s
actual damages. The Parties agree that the foregoing pavments will be made by the TSP to the
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Generalor as just compensation [or the damages caused 1o the Generator, which aclual damages
arc uncerlain and impossible Lo delerming at this time, and as reasonable liquidaled damages, bul
not as a penalty or a method to secure performance of this Agreement.

(1))  The TSP shall apply to have the full costs of the TIF included in TCOS. 1If
the PUCT issues a final, appealable order excluding from TCOS any portion of the TIF costs,
including higher contractor and vendor costs duc 1o liquidaled damage provisions in those
contracis and insurance cosls Lo cover liquidated damages, which cosis may have been reasonably
incurred but which the PUCT finds should not be recovered through TCOS, the Generator shall
reimburse the TSP [or such costs in an amount nol o exceed the diflerence beiween the TSP's
estimate of the cost of the TIF under Section 4.1. A and the TSP’s estimate of the cost of the TIF
under Section 4.1.B as reflected in Exhibit “C”. Such costs shall be estimated using Good Utility
Practice.

(iv)  No liquidated damages shall be paid o Generator il the Generator is not
recady 1o commence use of the TIF for the delivery of power o the Plant for Trial Operation or
cxporl of power [rom the Plani on the In-Service Dale, unless the Generator would have been able
1o commence usc of the TIF for the delivery of power Lo the Plant for Trial Operation or export of
power from the Plant but for TSP’s delay.

(v) If the [n-Service Date has been designated by the Generator upen a failure
of the Parties to agree on the [n-Service Date, the TSP may, at its option, require the Generator to
subconiract with the TSP for all or pari of the design, procurement, and construction of the TIF in
accordance with the TSP’s standard subcontraclor agreemenis. In such cvent, the TSP shall be
subjcel Lo the pavment of liquidated damages 1o the Generator only il the In-Service Dale is nol
mel solely duc 1o the TSP’s lailure 1o compleic the portion of the TIF for which the TSP has
retained responsibility. It is the intent of this subsection to give the TSP full control of the contents
and quality of the TIF. To the extent the Generator acts as a subcontractor to the TSP, the following
will apply: 1) The Generator shall engineer, procure equipment, and construct the TIF {(or portions
thereot) using Good Utility Practice and using standards and specifications provided in advance
by the TSP; 2) In its engincering, procurement and construction of the TIF, the Genceralor shall
comply with all requirements of law Lo which the TSP would be subject in the engincering,
procurcment or construction of the TIF; 3) The TSP shall review and approve the engincering
design, acceplance icsis ol cquipment, and the construciion of the TIF; 4) The TSP shall have the
right to approve and accept for operation the TIF in accordance with the standards and
specifications provided in advance bv the TSP, such approval and acceptance shall not be
unreasonably withheld, conditioned, or delaved; 3) Should any phase of the engineering,
equipment procurement, or construction of the TIF, including selection of subcontractors, not meet
the standards and specifications provided by the TSP, and therefore be deemed unaceepiable, then
the Generaior shall be obligaled to remedy that portion of the TIF or seleclion of subcontraclors
that is deemed unacceplable, the TSP’s approval of the Generalor’s sclection ol subconiraclors
will not be unrcasonably withheld, conditioned or delayed; and 6) Once the TIF arc aceepied [or
operation by the TSP, then the TSP shall reimburse the Generator for the reasonable and necessary
costs incurred by the Generator to complete the TIF, not to exceed the amount specified in the
subcontract. Such reimbursement shall be made within thirty (30) davs after receipt of the invoice,
unless otherwise agreed to by the Parties.
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42  Equipmeni Procurcment. I[ responsibility for construction of the TIF is borne by the TSP,
then the TSP shall commence design of the TIF and procure necessary equipment within a
reasonable time after all of the following conditions are satisfied:

A The TSP has completed the Facilities Study pursuant to the Full Interconnection
Study Agreement;

B. The TSP has reecived wrillen authorization 1o procced with design and procurement
[rom the Generator by the dale specificed in Exhibilt “B™; and

C. The Generator has provided security to the TSP in accordance with Section 8.3 by
the dates specified in Exhibit “B”,

4.3 Construction Commencement. The TSP shall commence construction of the TIF as soon
as praclicablc aller the following additional condilions arc satisfied:

A Approval of the appropriaic Governmental Authority has been obiained for any
facilities requiring regulatory approval;

B. Necessary real property rights, if any, have been obtained;

C. The TSP has reccived wrillen authorization Lo proceed with construction from the
Generator by the dale specilicd in Exhibit “B™; and

D. The Generator has provided securily 1o the TSP in accordance with Section 8.3 by
the dates specified in Exhibit “B™.

44 Work Progress. The Parties will keep cach other advised periodically as to the progress of
their respective design, procurement, and construction efforts. 1f, at any time, the Generator
becomes aware that the completion of the TIF will not be required until alier the specified In-
Service Dale, the Generator will prompily provide wrillen nolice o the TSP of a new, later In-
Service Dalc.

4.5 Conditions Precedent Delav. To the extent this Agreement incorporates a specified [n-
Service Date and the Generator fails to satistfy conditions precedent under Sections 4.2 and 4.3 so
that the TSP mayv meet the In-Service Date, the Parties will negotiate in good faith to establish a
new schedule for completion of the TIF, and the In-Service Date shall be extended accordingly,

ARTICLE 5. FACILITIES AND EQUIPMENT

3.1 Information Exchange. The Parties shall exchange information and mutually agree upon
the design and compatibility of the Parties’ interconnection facilities. The Parties shall work
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diligently and in good faith Lo make any necessary design changes 1o ensure compalibility of the
GIF 1o the TSP System.

3.2 GIF Construction. Generator agrees to cause the GIF to be designed and constructed in
accordance with Good Utility Practice, ERCOT Requirements, and the National Electrical Safety
Code in effect at the time of construction. In addition, Generator agrees to design and construct
the GIF in accordance with the National Electric Code. Within one hundred and twenty (120) davs
aller Commercial Operation, unless the Partics agree on another mutually aceepiable deadline, the
Generator shall deliver 1o the TSP the lollowing “as-buill” drawings, information and documents
for the GIF: a one-line diagram, a silc plan showing the Plant and the GIF, plan and clevation
drawings showing the lavout of the GIF, a relay functional diagram, relaving AC and DC
schematic wiring diagrams and relay settings for all facilities associated with the Generator’s main-
power transformers, the facilities connecting the Plant to the main power transformers and the GIF,
and the impedances (determined by factory tests) for the associated main power transformers and
the generators and the impedance of any ransmission voliage lines that arc parl of the GIF.

53  TIF Construction. The TSP agrees 1o cause the TIF 1o be designed and construcied in
accordance with Good Ulility Practice, ERCOT Requiremenis, and the National Elecirical Safcty
Code in effect at the time of construction.

3.4 Equipment Changes For facilities not described in Exhibit “C”, 1f either Party makes
equipment changes to the Plant, the GIF, the TIF or the TSP System which it knows will affect the
operation or performance of the other Party’s inlerconnection [acilitics, the Partics agree 1o notily
the other Partly, in wriling, of such changes. Such changes shall be made in accordance with
ERCOT Requirements and coordinaled between the Parties.

53 Metering, Telemetrv and Communications Requirements.

A. Metering and telemetry of data will be accomplished in accordance with ERCOT
Requirements. The specific metering, telemetry and communications equipment to be installed
and dala Lo be tclemetered arc deseribed in Exhibit “C™.

B. The meiering and (clemetry equipment shall be owned by the TSP. However, the
TSP shall provide the Generator with metering and lelemeiry values in accordance with ERCOT
Requirements.

C. A minimum set of inputs to the telemetry equipment is specified in Exhibit “C”.
Additional sets of inputs mav be subsequently mutually agreed upon.

D. The TSP will notily the Generalor al least five (5) working davs in advance of any
planned mainicnance, inspection, testing, or calibration of the melering cquipment, unless
otherwise agreed 1o in wriling. The Generator, or its designaled represcnlative, shall have the right
to be present for these activities and to receive copies of any documents related to the procedures
and results.
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E. Prior 1o the connection of the GIF Lo the TIF, acceplance iesis will be performed by
the owning Parly to ensure the proper [unclioning of all melering, iclemetry and communications
equipment associated with the Point of [nterconnection and both Parties” interconnection facilities,
and to verify the accuracy of data being received by the TSP, ERCOT and the Generator. All
acceptance tests will be performed consistent with ERCOT Requirements,

F. The TSP shall, in accordance with Good Uldlity Practice and ERCOT
Requirements, specily communications [acilitics, including thosc neeessary o transmil dala from
the metering equipment o the TSP, thal are necessary for the elfective operation of the Plant and
the GIF with the TSP Svsicm. Such communication [acilitics shall be included in Exhibit “C”.
The Generator shall make arrangements to procure and bear the cost of such facilities.

G. Any changes to the meters, telemetry equipment, voltage transtormers, current
transformers, and associated panels, hardware, condwit and cable, which will affect the data being
reccived by the other Parly must be mutually agreed Lo by the Parties.

H. Each Party will prompily advise the other Party if it delects or otherwisc learns of
any meiering, iclemeiry or communicalions cquipmenti errors or mallunctlions that require the
attention and/or correction by the other Party. The Party owning such equipment shall correct such
error or malfunction as soon as reasonably feasible in accordance with ERCOT Requirements.

3.6 Svstem Protection and Other Controls Requirements,

A Each Party’s [acilities shall be designed 10 isolale any [auli, or corrcel or isolaic any
abnormality that would negatively allcet the other Party s sysiem or other enlilies connected to the
TSP Svstem.

B. The Generator shall be responsible for protection of its facilities consistent with
ERCOT Requirements.

C. Each Party’s proteclive relay design shall incorporalc the necessary Lest swiiches 1o
perform the iests required in Scetion 5.6.F. The required test swilches will be placed such that
thev allow operation of lockoul relavs while preventing breaker failure schemes [rom opcrating
and causing unnccessary breaker operations and tripping the Generalor's unils.

D. Recording equipment shall be installed to analvze all svstem disturbances in
accordance with ERCOT Requirements.

E. Each Parly will Lest, operale, and maintain Sysicm Proiceclion Equipment in
accordance with ERCOT Requircments. Each Parly will provide reasonable notice 1o the other
Party of any testing of ils Sysiem Proteclion Equipment allowing such other Party the opportunity
1o have representatives present during testing of its Svstem Proleetion Equipment.

F. Prior to the In-Service Date, and again prior to Commercial Operation, each Party
or its agent shall perform a complete calibration test and functional trip test of the System
Protection Equipment. At intervals suggested by Good Utility Practice or at intervals described in

23



the ERCOT Requirements if so deflined therein, and [ollowing any apparcni mallunclion of the
System Protection Equipment, cach Parly shall perform both calibration and [unclional trip Lests
of its System Protection Equipment. These tests do not require the tripping of any in-service
generation unit. These tests do, however, require that all protective relavs and lockout contacts be
activated.

57  No Annexation. Any and all equipment placed on the premises of a Party shall be and
remain the property of the Parly providing such equipment regardless of the mode and manmner of
annexalion or altachment 1o real property, unless otherwise mutually agreed by the Partics.

ARTICLE 6. OPERATION AND MAINTENANCE

6.1  Operaiion and Mainienance ol Inicrconncclion Facilities. The Parlics agree Lo operale and

mainiain their sysiems in accordance with Good Ulility Practice, National Electrical Salely Code,
ERCOT Requircments, PUCT Rules and all applicable laws and rcgulations. In addition,
Generalor agrees 1o operale and maintain ils system in accordance with the National Electric Code.
Subject to any necessary 1SO approval, each Party shall provide necessary equipment outages to
allow the other Party to perform periodic maintenance, repair, or replacement of its facilities. Such
outages shall be scheduled at mutually agreeable times, unless conditions exist which a Party
believes, in accordance with Good Utility Practice, may endanger persons or property. No changes
will be made in the normal operation of the Point of Interconnection withoul the mutual agreement
of the Parlics cxcepl as otherwise provided herein. All testing ol the Plant that allecls the operation
of the Point of Inierconnection shall be coordinated between the TSP, ERCOT, and Generaior and
will be conducted in accordance with ERCOT Requircments.

6.2 Control Area. The Control Area within ERCOT is a single Control Area with ERCOT
assuming authority as the Control Area operator in accordance with ERCOT Requirements.

6.3 Land Righis and Easements. Terms and conditions addressing the righis of the TSP and
the Generalor regarding any [acilitics localed on the other Parly s property shall be addressed in a
scparale, duly cxceculed and rccorded cascment agreement belween the Pariies.  Prior 1o
Commecreial Operation, the Partics will mutually agree upon procedures Lo govern acecss 1o cach
other’s property as necessary for the Parties to fulfill their obligations hereunder,

6.4 Service Interruption. The Parties recognize that the interruption of service provisions of
the PUCT Rules give TSP the right to disconnect the TSP System from the Plant under the
condilions specified therein. The Generator will prompily disconnect the Plant from the TSP
System when required by and in accordance with the PUCT Rules and ERCOT Requirements.

6.5 Swilching and Clearance.

A. Any switching or clearances needed on the TIF or the GIF will be done in
accordance with ERCOT Requirements.
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B. Any swilching and clearance proccdurc necessary 1o comply with Good Ulility
Practice or ERCOT Requirements thal mav have specilic application o the Plant shall be
addressed in Exhibit “C”.

6.6 Start-Up and Svnchronization. Consistent with ERCOT Requirements and the Parties’
mutually acceptable procedure, the Generator is responsible for the proper svnchronization of the
Plant 1o the TSP Svsiem.

6.7  Rouline Operational Communications. On a timely basis, the Partics shall cxchange all
information nceessary 1o comply with ERCOT Requircments.

6.8 Black Start Operations. If the Plant is capable of black start operations, Generator will
coordinate individual Plant start-up procedures consistent with ERCOT Requirements, Any black
start operations shall be conducted in accordance with the black start criteria included in the
ERCOT Requirements and the TSP’s Black Start Plan on file with the ISO. Notwithsianding this
Scelion, the Generalor is nol required Lo have black starl capabilily by virtuc of this Agreement.
Il the Generator will have black siart capability, then Generator shall provide and maintain an
cmergency communication sysiem that will interface with the TSP during a black start condition.

69 Power Svstem Stabilizers. The Generator shall procure, install, maintain and operate
power svstem stabilizers if required to meet ERCOT Requirements and as described in Exhibit
CQC'.“)

ARTICLE 7. DATA REQUIREMENTS

7.1 Data Acquisition, The acquisition of data to realistically simulate the electrical behavior
of svstem components is a fundamental requirement for the development of a reliable
interconnegcted transmission system. Therefore, the TSP and the Generator shall be required to
submil specilic information regarding the electrical characicristics of their respective facilities 1o
cach other as described below in accordance with ERCOT Requircments.

7.2 Initial Daia Submission by TSP. The initial dala submission by the TSP shall occur no
later than one hundred twenty (120) davs prior to Trial Operation and shall include transmission
system data necessary to allow the Generator to select equipment and meet any system protection
and stability requirements.

7.3 Inital Dala Submission by Generator. The initial data submission by the Generator,
including manufacturer data, shall oceur no later than ninety (90) days prior 1o the Trial Opcration
and shall include a compleied copy of the following forms contained in the ERCOT Generation
Inicreonnection Procedure: (1) Plant Description/Dala and (2) Generation Siability Data. It shall
also include any additional data provided to the 150 for the System Security Study. Data in the
initial submissions shall be the most current Plant design or expected performance data. Data
submitted for stability models shall be compatible with the 150 standard models. [f there is no
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compalible model, the Generator will work with an ISO designated consultant o develop and
supply a standard model and associated data.

7.4 Data Supplementation. Prior to Commercial Operation, the Parties shall supplement their
initial data submissions with any and all “as-built” Plant data or “as-tested” performance data,
which differs from the initial submissions or, alternatively, written confirmation that no such
diflerences exist. Subscquent Lo Commercial Operation, the Generator shall provide the TSP any
data changes duc o equipment replacement, repair, or adjustment. The TSP shall provide the
Generatlor any dala changes due o equipment replacement, repair, or adjustment in the dircelly
connceled substation or any adjacent TSP-owned subsiation that may alfect the GIF equipment
ratings. protection or operating requirements, The Parties shall provide such data no later than
thirty (30) davs after the date of the actual change in equipment characteristics. Also, the Parties
shall provide to each other a copy of any additional data later required by the 150 concerning these
facilities,

7.5 Dala Exchange. Each Parly shall [urnish to the other Parly real-lime and [orccasied data
as required by ERCOT Requirements. The Partics will cooperate with onc another in the analvsis
of disturbances 1o cither the Plant or the TSP’s Svsiem by gathering and providing access Lo any
information relating to anv disturbance, including information from oscillography, protective relay
targets, breaker operations, and sequence of events records.

ARTICLE 8. PERFORMANCE OBLIGATION

8.1 Generator’s Cost Responsibility.

A, The Generator will acquire, construct, operate, test, maintain, and own the Plant
and GIF at its sole expense.

B. In addiuion, the Gengerator may be required 10 make a contribution in aid of
construction in the amount sct oul in and for the facilitics described in Exhibil *C”, il any, in
accordance with PUCT Rules.

8.2 TSP’s Cost Responsibility. The TSP will acquire, own, operate, test, and maintain the TIF
at its sole expense, subject to the provisions of Section 4.1.B and the contribution in aid of
construction provisions of Section 8.1 of this Agreement.

8.3  Financial Sccurily Arrangemenis. The TSP may require the Generalor Lo pay a rcasonable
deposit or provide another means of sccurily, Lo cover the costs of planning, licensing, procuring
cquipmeni and malterials, and constructing the TIF. The required sceurily arrangemenis arc
specified in Exhibit “E”. Within five (3) business days aller TSP has received nolice [rom the
Generator that the Plant has achieved Commercial Operation and TSP has verified the same, the
TSP shall return the deposit(s) or security to the Generator. However, the TSP may retain an
amount to cover the incremental difference between the TSP's actual out-of-pocket costs
associated with the choice of Section 4.1.B over Section 4.1.A, pending a final PUCT Order as
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contemplaled in Section 4.1.B(ii1). I[ the Plani has noi achicved Commereial Operation within
onc (1) vear aller the scheduled Commercial Operation date identified in Exhibit “B” or il the
Generator terminates this Agreement in accordance with Section 2.1 and the TIF are not required,
the TSP may, subject to the provisions of Section 2.2 retain as much of the deposit or security as
is required to cover the costs it incurred in planning, licensing, procuring equipment and materials,
and constructing the TIF. [f a cash deposit is made pursuant to Exhibit “E”, any repavment of such
cash deposil shall include inlercst al a rate applicable 1o cusiomer deposits as cstablished from time
1o time by the PUCT or other Governmental Authority.

ARTICLE 9. INSURANCE

9.1 Each Party shall, at its own expense, maintain in force throughout the period of this
Agrcement, and uniil relcased by the other Parly, the [ollowing minimum insurance coverages,
wilh insurcrs authorizcd to do business in Texas:

A Emplovers Liabilily and Worker’s Compensation Insurance providing statulory
benefits in accordance with the laws and regulations of the State of Texas. The minimum limits

for the Emplover’s Liability insurance shall be One Million Dollars ($1,000,000) each accident
bodily injury by accident, One Million Dollars ($1.000,000) each emplovee bodily injury by
disease, and One Million Dollars ($1,000.000) policy limit bodily injury by disease.

B. Commercial General Liabilily Insurance including premiscs and opcrations,
personal injury, broad [orm property damage, broad [orm blankel coniractual liabilily coverage
(including coverage [or the coniraclual indemnification) products and compleled operations
coverage, coverage for explosion, collapse and underground hazards, independent contractors
coverage, coverage for pollution to the extent normally available and punitive damages to the
extent normally available and a cross liability endorsement, with minimum limits of One Million
Dollars ($1,000,000) per occurrence/One Million Dollars ($1,000,000) ageregate combined single
limit for personal injury, bodily injury, including death and property damage.

C. Comprchensive Automobile Liability Insurance for coverage of owned, non-owned
and hired vehicles, trailers or semi-irailers designed [or travel on public roads, with a minimum
combined single limit of One Million Dollars ($1,000,000) per occurrence for bodily injury,
including death, and property damage.

D. Excess Public Liability Insurance over and above the Emplover's Liability,
Commecreial General Liability and Comprchensive Automobile Liabilily Insurance coverage, with
a minimum combined single limit of Twenly Million Deollars  ($20,000,000) per
occurrcnee/Twenty Million Dollars ($20,000,000) aggregale.

E. The Commercial General Liability Insurance, Comprehensive Automobile
Liability Insurance, and Excess Public Liability Insurance policies shall name the other Party, its
parent, associated and affiliated companies and their respective directors, officers, agents, servants
and emplovees (“Other Party Group™) as additional insured. All policies shall contain provisions
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whereby the insurers waive all rights of subrogation in accordance with the provisions ol this
Agrcement against the Other Parly Group. Each Party shall provide thirly (30) davs advance
written notice to Other Party Group prior to cancellation or any material change in coverage or
condition.

F. The Commercial General Liability Insurance, Comprehensive Automobile
Liability Insurance and Excess Public Liability Insurance policics shall contain provisions thal
specily that the policics arc primary and non-contributory for any liabilily arising out of that
Partv’s negligence, and shall apply (o such extent withoul consideration for other policics
scparalely carricd and shall staie that cach insured is provided coverage as though a scparale policy
had been issued to each, except the insurer’s liability shall not be increased bevond the amount for
which the insurer would have been liable had only one insured been covered. Each Party shall be
responsible for its respective deductibles or retentions.

G. The Commercial General Liability Insurance, Comprchensive Aulomobile
Liability Insurance and Excess Public Liability Insurance policics, il wrilten on a Claims First
Made basis, shall be maintained in [ull foree and clfeet for two (2) vears aller lermination of this
Agrcement, which coverage may be in the form of 1ail coverage or exiended reporting period
coverage if agreed by the Parties.

H. The requirements contained hergin as to the types and limits of all insurance to be
maintained by the Parties are not intended to and shall not in any manner, limit or qualify the
liabilitics and obligations assumed by the Parlics under this Agreement.

L Within ten (10) days following cxccution of this Agrcement, and as soon as
practicable alier the end of cach [iscal vear or al the rencwal of the insurance policy and in any
event within ninety (90) davs thereafier, each Party shall provide certification of all insurance
required in this Agreement, executed by each insurer or by an authorized representative of each
InSurer.

I Notwithstanding the foregoing, cach Parly mayv scll-insurc Lo the extent it mainiains
a scll-insurance program; provided that, such Party’s senior secured debl is raled al investment
grade, or beller, by Standard & Poor’s. For any period of lime thal a Parly’s senior sceured debl
is unrailed by Standard & Poor’s or is raled al less than invesiment grade by Standard & Poor’s,
such Party shall comply with the insurance requirements applicable to it under Sections 9.1 A
through 9.1.1. [n the event that a Party is permitted to self-insure pursuant to this Section 9.1.J, it
shall not be required to comply with the insurance requirements applicable to it under Sections
9.1.A through 9.1.1.

K. The Parties agree 1o report Lo cach other in wriling as soon as practical all accidents

or oceurrences resulling in injurics Lo any person, including death, and any property damage arising
oul of this Agrcemenlt.
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ARTICLE 10, MISCELLANEOUS

10.1  Governing_Law and Applicable Tanffs.

A This Agrcement for all purposes shall be construed in accordance with and
governed by the laws ol the Stale of Texas, excluding conflicts of law principles that would refer
10 the laws of another jurisdiction. The Partics submil 1o the jurisdiclion ol the [cderal and siate
courts in the State of Texas.

B. This Agreement is subject to all valid, applicable rules, regulations and orders of,
and tariffs approved by, duly constituted Governmental Authorities.

C. Each Parily cxpressly reserves the right 1o seck changes in, appeal, or otherwise
conlest any laws, orders, rules, or regulations of a Governmental Authority.

10.2  No Other Services. This Agreement is applicable only to the interconnection of the Plant
to the TSP System at the Point of Interconnection and does not obligate either Party to provide, or
entitle either Party to receive, any service not expressly provided for herein. Each Party is
responsible for making the arrangements necessary for it to receive any other service that it mav
desire from the other Parly or any third parly. This Agreement docs nol address the sale or
purchasc of anv cleclric energy, transmission scrvice, or ancillary services by cither Parly, cither
belore or alier Commcreial Operation.

10.3  Entire Agreement, This Agreement, including all Exhibits, Attachments and Schedules
attached hereto, constitutes the entire agreement between the Parties with reference to the subject
matter hereot, and supersedes all prior and contemporaneous understandings or agreements, oral
or written, between the Parties with respect to the subject matter of this Agreement, including
withoult limilation the Original Agreement and the First Amended and Restated Agreement. There
arc no other agreemenis, representalions, warrantics, or covenants, which constitule any part of the
considcralion [or, or any condilion 1o, cither Party’s compliance with its obligations under this
Agrcement. Notwithstanding the other provisions of this Scction, the Full Interconneetion Study
Agreement, if any_ 13 unaffected by this Agreement,

104 Notices. Except as otherwise provided in Exhibit “D”, any formal notice, demand or
request provided for in this Agreement shall be in writing and shall be deemed properly served,
given or made il delivered in person, or sent by cither registered or certified mail, posiage prepaid,
ovcrnight mail or elecironic mail with read receipt Lo the address identified on Exhibil D atlached
1o this Agrcement. Either Party may change the notice information on Exhibit “D by giving five
(3) business days wrilicn noticc prior 1o the cllective dale of the change.

10,5  Force Majeure,

18

29



A The term “Force Majcure™ as uscd herein shall mean any cause beyond the
reasonable control of the Party claiming Force Majcure, and without the [ault or negligence of
such Party, which materially prevents or impairs the performance of such Party’s obligations
hereunder, including but not limited to, storm, flood, lightning, earthquake, fire, explosion, failure
or imminent threat of failure of facilities, civil disturbance, strike or other labor disturbance,
sabotage, war, national emergency, or restraint by any Governmental Authority,

B. Neither Party shall be considered o be in Delaull (as hercinaller defined) with
respeel o any obligation hercunder (including obligations under Article 4), other than the
obligation o pay moncy when duc, il prevenied from [ulfilling such obligation by Force Majeure.
A Party unable to fulfill any obligation hereunder (other than an obligation to pay money when
due) by reason of Force Majeure shall give notice and the full particulars of such Force Majeure
to the other Party in writing or by telephone as soon as reasonably possible after the occurrence of
the cause relied upon. Telephone notices given pursuant to this Section shall be confirmed in
wriling as soon as rcasonably possible and shall specifically state [ull particulars of the Force
Majcure, the time and date when the Force Majeure occurred and when the Force Majeurc is
rcasonably cxpecled 1o cease. The Parly allecled shall exercise due diligence 1o remove such
disability with rcasonable dispalch, bul shall not be required Lo accede or agree 1o any provision
not satisfactory to it in order to settle and terminate a strike or other labor disturbance.

10,6 Default

A The term “Delault” shall mean the failure of cither Parly 1o perform any obligation
in the time or manncr provided in this Agreement. No Delauli shall exist where such [ailure 1o
discharge an obligation {other than the pavment of moneyv) is the result of Foree Majcure as delined
in this Agrecment or the resull of an acl or omission of the other Party. Upon a Delault, the non-
defaulting Party shall give written notice of such Default to the defaulting Party. Except as
provided in Section 10.6.B, the defaulting Party shall have thirty (30) davs from receipt of the
Default notice within which to cure such Default; provided however, if such Default is not capable
of cure within thirty (30) days, the defaulting Party shall commence such cure within thirty (30)
days aller Delault notice and continuously and diligenily compleic such cure within ninety (90)
days from rceciptl of the Delaull notice; and, il cured within such time, the Delaull specificd in
such Delault notice shall cease to exist.

B. [f a Default is not cured as provided in this Section, or if a Default is not capable of
being cured within the period provided for herein, the non-defaulting Party shall have the right to
terminate this Agreement by written notice at any time until cure occurs, and be relieved of any
further obligation hereunder and, whether or not that Party terminates this Agreement, to recover
[rom the delaulling Party all amounts due hercunder, plus all other damages and remedics 1o which
it is entitled at law or in equity. The provisions of this Scclion will survive lermination of this
Agreement.

107  Intrastate Operation. The operation of the Plant by Generator shall not cause there to be a
synchronous or an asvnchronous interconnegction between ERCOT and anv other transmission
facilitics operated outside of ERCOT unless ordered by the Federal Energy Regulatory
Commigsion under Section 210 of the Federal Power Act. The Parties recognize and agree that
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any such inlcrconnection will constituic an adverse condition giving the TSP the right o
immediately disconneet the TIF from the GIF, until such interconnection has been disconneeted.
The Generator will not be prohibited by this Section from interconnecting the Plant with facilities
operated by the Comision Federal de Electricidad of Mexico, unless such interconnection would
cause ERCOT utilities that are not “public utilities” under the Federal Power Act to become subject
to the plenary jurisdiction of the Federal Energy Regulatory Commission.

10.8  No Third Parlyv Benefliciaries. This Agreement is not intended 1o and does not creale rights,
remcdics, or benelils of any characler whalsocver in [avor of any persons, corporalions,
associalions, or cntilics other than the Partics, and the obligations herein assumed are solcly [or
the use and benefit of the Partigs, their successors in interest and, where permitted, their assigns.

10.9 No Waiver. The failure of a Party to this Agreement to insist, on any occasion, upon strict
performance of any provision of this Agreement will not be considered a waiver of obligations,
rights, or dutics imposed upon the Parlics. Termination or Delaull of this Agreement [or any
rcason by the Generator shall not constilute a waiver of the Generalor’s legal righis Lo oblain an
inierconnection from the TSP under a new interconnection agreement.

10,10 Headings. The descriptive headings of the various articles and sections of this Agreement
have been ingerted for convenience of reference only and are of no significance in the interpretation
or construction of this Agreement.

10.11 Muliple Counterparis. This Agreement may be exceuled in iwo (2) or more counlerparls,
cach ol which is deecmed an original bul all constituic onc and the same instrunment.

10.12 Amendment. This Agrcement may be amended only upon mutual agreement of the Parties,
which amendment will not be effective until reduced to writing and executed by the Parties.

10.13 No Partnership. This Agreement shall not be interpreted or construed to create an
association, joint venture, agency relationship, or partnership between the Parties or to impose any
parinership obligation or liability upon cither Party. Neither Party shall have any right, power or
authority 1o cnier inlo any agreement or undertaking [or, or acl on behall ol or 1o acl as or be an
agenl or representative ol or 1o otherwise bind, the other Pariy.

10,14 Further Assurances. The Parties agree to (i) furnish upon request to each other such further
information, (i1} execute and deliver to each other such other documents, and (111) do such other
acts and things, all as the other Party may reasonably request for the purpose of carrving out the
intent of this Agreement and the documents referred to in this Agreement. Without limiting the
generality of the foregoing, the TSP shall, at the Generator’s expense, when rcasonably requested
10 do so by the Generalor al any lime afller the exceution of this Agreement, prepare and provide
such information in conncclion with this Agreement (including, if available, resolulions,
cerlificaics, opinions of counsel or other documents relating o the TSP’s corporale authorization
to enter into this Agreement and to undertake the obligations set out herein) as may be reasonably
required by any potential lender to the Generator under a proposed loan agreement. The TSP will
use commercially reasonable etfforts to obtain any opinion of counsel reasonably requested by
Generator, but the TSP shall not be in Default of any obligation under this Agreement if the TSP
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is unable 1o provide an opinion of counsel that will satis(y any poiential lender o the Generaior.
Speeifically, upon the wrillen request of one Party, the other Party shall provide the requesting
Party with a letter stating whether or not, up to the date of the letter, that Party 15 satistied with the
performance of the requesting Party under this Agreement.

10,15 Indemnification and Liability. The indemnification and liability provisions of the PUCT
Rule 25.202(b)2) or ils successor shall govern this Agreement.

10.16 Conscqueniial Damages. OTHER THAN THE LIQUIDATED DAMAGES
HERETOFORE DESCRIBED, IN NO EVENT SHALL EITHER PARTY BE LIABLE UNDER
ANY PROVISION OF THIS AGREEMENT FOR ANY LOSSES, DAMAGES, COSTS OR
EXPENSES FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO LOSS OF PROFIT OR
REVENUE, LOSS OF THE USE OF EQUIPMENT, COST OF CAPITAL, COST OF
TEMPORARY EQUIPMENT OR SERVICES, WHETHER BASED IN WHOLE OR IN PART
IN CONTRACT, IN TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY, OR ANY
OTHER THEORY OF LIABILITY:; PROVIDED, HOWEVER, THAT DAMAGES FOR
WHICH A PARTY MAY BE LIABLE TO THE OTHER PARTY UNDER ANOTHER
AGREEMENT WILL NOT BE CONSIDERED TO BE SPECIAL, INDIRECT, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES HEREUNDER.

10.17 Assignment. This Agreement may be assigned by either Party only with the written
consenl of the other Parly; provided that cither Parly may assign this Agrcement withoul the
consenl of the other Parly to any alliliale of the assigning Parly with an cqual or greaier credil
rating and with the legal authorily and operational abilily Lo salis[v the obligations of the assigning
Party under this Agreement; and provided [urther that the Generalor shall have the right Lo assign
this Agreement, without the consent of the TSP, for collateral security purposes to aid in providing
financing for the Plant, provided that the Generator will require anyv secured party, trustee or
mortgagee to notify the TSP of any such assignment, Any financing arrangement entered into by
the Generator pursuant to this Section will provide that prior to or upon the exercise of the secured
party’s, lruslce’s or morigagee’s assignment righls pursuant Lo said arrangemeni, the securcd
creditor, the trustee or morigagee will notily the TSP of the daie and particulars of anyv such
cxcreise of assignment righi(s). Any allempied assignment that violates this Scclion is void and
inclleclive. Any assignmeni under this Agreement shall not relicve a Parly of ils obligations, nor
shall a Party’s obligations be enlarged. in whole or in part, by reason thereof. Where required,
consent to assignment will not be unreasonably withheld, conditioned, or delaved.

10.18 Severability. [f any provision in this Agreement is finally determined to be invalid, void
or uncnlorccable by any courl having jurisdiction, such detcrmination shall not invalidate, void or
make uncnlorceable any other provision, agreement or covenant of this Agreement; provided that
il the Generalor (or any third-party, but only il such third-party is not acling al the dircclion of the
TSP) sccks and oblains such a [inal determination with respecl Lo any provision of Section 4.1.B,
then none of the provisions of Section 4.1.B. shall thereafter have anv force or effect and the
Parties™ rights and obligations shall be governed solely by Section 4.1.A.
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10.19 Comparability. The Partics will comply with all applicable comparabilily and code of
conducl laws, rules, and rcgulations, as amended [rom time 1o time.

10.20 Inveicing_and Pavment. Unless the Parties otherwise agree (in a manner permitted by
applicable PUCT Rules and as specified in writing in an Exhibit “E” attached hereto), invoicing
and pavment rights and obligations under this Agreement shall be governed by PUCT Rules or
applicable Governmental Authority. Invoices shall be rendered Lo the paying Party al the address
specified on, and paymenis shall be made in accordance with the requirements of, Exhibit “D™

10.21 Confidentiality.

A. Subject to the exception in Section 10.21 B, any information that a Party claims is
competitively sensitive, commereial or financial information under this Agreement {“Confidential
Information™) shall not be disclosed by the other Party to anv person not emploved or retained by
the other Party, except Lo the exient diselosure is (1) required by law; (ii) rcasonably deecmed by
the disclosing Parly 1o be required o be disclosed in connection with a dispule belween or among
the Partics, or the defense of litigation or dispuie; (iii) otherwisc permitied by consent of the other
Party, such conseni nol o be unrcasonably withheld; or {iv) necessary 1o [ulfill its obligations
under this Agreement or as a transmission service provider or a Control Area operator including
disclosing the Confidential Information to the [SO. The Party asserting confidentiality shall notify
the other Party in writing of the information it claims is confidential. Prior to any disclosures of
the other Party’s Confidential [nformation under this subsection, or if any third party or
Governmenial Authorily makes any request or demand for any of the information deseribed in this
subscction, the disclosing Parly agrees Lo prompily notily the other Party in wriling and agrees 1o
asserl conlidentiality and cooperale with the other Parly in sccking 1o protect the Confidential
Information [rom public disclosure by conflidentiality agrecmeni, proleclive order or other
reasonable measures.

B. This provigion shall not apply to anv information that was or is hereafter in the
public domain {except as a result of a breach of this provision).
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EXHIBIT “B”

TIME SCHEDULE

Interconnection Option chosen by Generator (check one):_X Section 4.1 A or _ Section 4.1 B

If Scction 4.1.B 1is chosen by Generator, the In-Service Dale(s) was delermined by (check onc):
(1) good [aith ncgotiations, or (2) designaied by Generator upon [ailure
to agree.

Date by which Generator must provide written authorization to proceed with design and
procurement and provide security, as specified in Section 4.2, so that TSP may maintain schedule
o meel the In-Service Dale:

As of the Execution Date of the Original Agreement, Generalor provided such wrillen
authorization to TSP. Generator provided Securily as set forth in Section 1 of Exhibit “E™

Date by which Generator must provide written authorization to commence construction and
provide security as specified in Section 4.3, so that TSP mav maintain schedule to meet the [n-
Service Date:

As of the Execution Date of the Original Agreement, Generalor provided such wrillen
authorization to TSP. Generator provided Securily as set forth in Section 1 of Exhibit “E™

In - Service Date(s):

TSP will use Reasonable Efforts to complete the facilities required to provide the Point of
[nterconnection within Fiftv-four (54) months from the execution date of the Original
Agreement. All applicable conditions under Sections 4.2 and 4.3 of Exhibit “A” hereof
have been satisficd. Such [acilitics are identificd under Scction 8 of Exhibit “C™.

Scheduled Trial Operation Dale:

Seventy-two (72) months from the execution date of the Original Agreement. All
applicable conditions under Sections 4.2 and 4.3 of Exhibit “A” hergof have been satistiad.

Scheduled Commercial Operation Dale:

Seventy-six (76) months from the exceulion date of the Original Agreement. All applicable
conditions under Scetions 4.2 and 4.3 of Exhibil “A™ hercol have been satisfied.

Duc 1o the naturc of the subject of this Agreement, the Parlics may mulually agree 1o change the
date and time of this Exhibit “B”. Generator acknowledges and agrees that if Generator requests
that the In-Service Date, Scheduled Trial Operation Date, or Scheduled Commercial Operation
Date be extended by twelve (12) months or more, TSP must perform a new Full [nterconnection
Study at Generator’s expense. Upon receiving such a request, TSP may suspend its work until the
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resulis of the new Full Interconncetion Study are approved by ERCOT and the Partics amend this
Agrcement to relleet (a) changes in work (o be performed by the Parties, (b) changes in costs, (c)
changes to schedule, (d) changes in the Security requirements, or (g) changes to other provisions
affected by the results of the new Full Interconnection Study. Generator shall be responsible for
any costs associated with demobilization pending the new Full Interconnection Studyv; any costs
incurred by TSP as part of the original scope and not used in the revised scope of work; and anv
additional cosis identified as a resuli of the new Full Interconnection Study.

[The remainder of this page is intentionally left blank.]
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EXHIBIT “C”

INTERCONNECTION DETAILS

Substation Name: Norton Solar

Location: Generator’s Norton Solar Substation (“Substation™ will be localed in
Runnels County approximately five (3) miles east of Bronte, Texas. Once the facilities are
completed and energized, the Point of Interconnection will be located at TSP's first dead-
end structure outside the fence of TSP’s Garnet Station (“Station™) that terminates
Generator's 138 kV transmission ling from the Substation. Specifically, the Point of
[nterconnection will be located where TSP's jumper conductors at TSP's first dead-end
struclure oulside the Siation lence comnecl o Generator’s 138 KV transmission line
conductors from the Substation. The Fiber Optic PCO will be located al TSP’s firsi dead-
cnd structure outside the Station fence. Sce atlached Exhibit #C-1.7

Delivery Voltage: 138KV

Number and Size of Generating Units:  Maximum 125 MW (net at the Point
of Interconnection) Plant capacity comprised of thirty-eight (38) inverters at 3.345 MW
cach.

Type of Generating Units: JA Solar (JAM72D30 545 MB, JAM72D30 550 MB,
JAM72D30 355 MB), photovoltaic modules. Sungrow SG3600UD inverters.

Metering, Equipment:

6.1.  The ERCOT Polled Scitlement (“EPS™) metering cquipment described below will
bc procured, paid for, owned, and installed inside the Station by TSP:

1) onc (1) 138 kV meler pancl with one (1) primary meicr and onc (1) back up
meter

i) 138 kV billing accuracy metering units comprised of potential transformers
and current transformers. The metering will be a three-phase, four-wire
svslem

Note: I the EPS melering described in Scetion 6.1 above and the Point of
Inicreonnection arc not al the same location, the melering will be compensated [or
power losses from the EPS metering location to the Point of Interconnection.

6.2,  Such facilities shall meet the following TSP requirements in addition to the ERCOT
Requirements. [fthere is a contlict between the TSP requirements below and the ERCOT
Requirements, the ERCOT Requirements shall prevail.
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i)

iv)

V)

The transfler of power between the TIF and GIF shall be read as il metered
at the Point of Interconnection with bi-directional metering, Backfeed
power from the TSP Svstem to the Plant is “MW Out.” “MW Out” is
considered positive and “MW In” is considered negative. The same
conventions will be observed on the reactive power. Each of the four
quantitics will be receorded separaiely. Recording of Plant and GIF encrgy
usage [or the billing period will be determined by the EPS melcring installed
by TSP. For a Generator having morc than onc (1) Point of Inlerconncction
(for example, two (2) or more lines), independent bi-dircetional melering is
required at each Point of Interconnection.

Meters described in Section 6.1 above are requred for net generation
output, with the bi-directional feature used to measure station-use
auxiliaries when not exporting power. All vollage and current transformers
used for generation metering shall conlorm o meler accuracy class or
betler. MW and MVAR transducers shall be 3-clement transducers with an
accuracy of +0.2% or better.

Prior o the In-Service Daie, and 1l available from TSP remote icrminal unit
("RTU”) ecquipment, Generalor may request TSP o confligure one (1) RTU
communicalions porl in a lormal satisfaclory 1o TSP for the polling of
metering quantities to be determined by mutual agreement; such request
made on or atter the [n-Service Date shall be at Generator’s expense. 1f
such metering quantities are not available from TSP RTU equipment, they
may be available by alternate means at Generator’s expense. If requested
by Generator, MW and MVAR (ransducers shall be 3-clement iransducers
with an accuracy ol £0.2% or belicr.

Appropriate personngl of the Parties and ERCOT shall be involved in
engineering changes of interconnect metering equipment from project
inception. Representatives of the Parties and ERCOT must be notified so a
mutually agreeable time can be set for the changes. Both Parties and
ERCOT muwust be satisfied with the making of anv changes.

Metering and operation personnel of the Parlics shall be notified at least
forty-cight (48) hours in advance, or al a mutually acceplable advance
notice, prior to any calibrations or maintenance. In emergency conditions,
TSP mav make necessary repairs with notification to affected parties within
twenty-four (24) hours. Copies of the repair and calibration records shall
be forwarded to the metering and operation personnel of the Parties.
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7.

8.

9.

Generator Interconnection Facilities:

GIF includc the following:

1)
i)

i)

the Substation and all facilities within it, except for those facilities identitied
as being owned by TSP in Section 6 above and Section 8 below

the 138 kV transmission line, including structures, conductors, insulators
and connecting hardware, from the Substation to TSP's first dead-end
struclure outside the Station [ence

oplical ground wirec ("OPGW™) and a redundant [iber oplic cable, as
referenced in Scclion 9.2(v) below, from the Substation 1o the Fiber Optic
PCO located at TSP’s [irst dead-end struciure outside the Station [ence,
including, for each fiber optic cable, the fiber distribution panel (“FDP”) in
the Substation

Transmission Service Provider Interconnection Facilities:

TIF are required to synchronize and deliver Plant capacity and energy output to the TSP
Svstem. TIF include the lollowing:

i)
if)

iii)

iv)

the 138 KV Siation and all lacilitics within it

the first dead-end struciure outside the Station fonce thal icrminales
Generator's 138 kV transmission line from the Substation

conductors from the Station to TSP's first dead-end structure outside the
Station fence

Jumper conductors at TSP's first dead-end structure outside the Station
fence

metering cquipment described in Section 6.1 above

communication facilitics described in Section 9.1 below

two (2) all-diclectric fiber oplic sialion entrance cables from the Station 1o
the Fiber Optic PCO

two (2) entrance ducts at the Station to accommodate two (2) fiber optic
cables from the Fiber Optic PCO

splice cases, fiber slack storage devices, and hand-hole facilities, as
applicable, 10 accommodaic TIF and GIF fiber optic cables al the Fiber
Oplic PCO

two (2) FDPs in the Station

Communications Facilities:

9.1. The communications [acilitics described below will be paid [or, owned, and
installed inside the Station bv TSP,

1)
if)

Supervisory Control and Data Acquisition (SCADA) wide arca network
router, firewall, and associated equipment
fiber transport multiplexer(s) and associaled equipment, il applicable
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i)

[iber termination devices and associated equipment, il applicable

9.2,  All communication facilities shall meet the following TSP requirements in addition
to ERCOT Requirements. 1f there is a conflict between the TSP requirements below and
ERCOT Requirements, the ERCOT Requirements shall prevail.

i)

i)

iii)

v)

Generator shall pay [or, own, install, and maintain communication
capabilitics nccessary [or TSP o adherc Lo iis cstablished interpersonal
communicalion requircments (o maintain reliability of the TSP Svstem.

Generator's fiber optic cables, including, but not limited to OPGW, all-
dielectric self-supporting (“ADSS™) cable and underground fiber optic
cable, shall be installed by Generator in accordance with TSP specifications.
Generator shall, at its cost, engineer, furnish, and install at its Substation an
all-dicleciric fiber oplic siation cnirancc cable sysiem Lo cnsure thal no fiber
oplic cable with metallic members is exiended into the Subsiation control
building. The all-diclcetric fiber oplic stalion cnirance cable sysiem shall
imclude all-diclectric fiber oplic station enirance cable: the ouldoor splice
case, travs and fusion splice sleeves for the fiber optic cable to station
entrance cable trangition; the indoor splice housing, travs and fusion splice
sleeves; fiber pigtails and the control building FDP. [f the GIF include fiber
optic cable that contains no metallic members, it may be extended into the
Substation control building without transitioning io the all-dielectric fiber
oplic slation enirance cable noted above.

Fiber optic cable with metallic members shall not be terminated in or routed
through the Substation control building. Fiber optic cable with metallic
members includes, bul is not limiled o, OPGW., [iber oplic cable with an
mlegral trace wire, and melallic-armored [iber oplic cable. Fiber optic cable
with metallic members shall be transitioned to all-dicleetric fiber oplic
cable, satisfactory to TSP, prior to the fiber entering the Substation control
building. The all-dielectric fiber optic cable design (no metallic members
such as protective armor sheath or trace wire), the all-dielectric fiber optic
cable installation (no metallic members such as metal conduit, power cable,
or wire), and the transilion splice shall be satisfaciory 1o TSP.

TSP will enginecr, procure, pay [or, own, and install at the Fiber Optic PCO,
splicc cascs, [iber slack slorage devices, and hand-hole [acilitics, as
applicable, based upon the project configuration. To ensure integrity of the
installed fiber optic facilities from the Fiber Optic PCO to the Substation,
Generator shall engage for such facilities, at its expense, one entity
satistactory to TSP, to perform splicing and testing of all fibers in each fiber
oplic cable al a) all splice points, b) the iransition splices, and ¢) the
Substation FDP’s. Generator hereby grants 1o TSP, al no cost 1o TSP and
[or so long as this Agrecement remains in effect, an indeleasible right 1o use
the last twenty-lour (24) [ibers in cach [iber oplic cable. Generalor, al its
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10,

sole expense, will maintain in operating condition such [iber optic cable and
associaled station cntrance cable svstems al the Substlation. In addition,
Generator hereby prants to TSP the following rights:

D access 1o and use of all TSP-assigned [ibers
2) access to and use of all route splice points, with the right to cross-
connect TSP-assigned fibers for through circuits

Each Party will be responsible for maintenance and repair of its facilitics
and equipment.

V) TSP requires Generator to install two (2) fiber optic cables between the
Fiber Optic PCO and Generalor’s Substation along diverse routes
satisfaclory Lo TSP for redundaney purposcs. TSP’s prelerence for such
diversely routed [fber oplic cables is one (1) acrial cable (Lypically OPGW
or conditionally ADSS) and one (1) underground cable; based upon the
project configuration, other combinations of OPGW, ADSS and
underground mayv be acceptable to TSP, For such diversely routed fiber
optic cables, Generator shall install fiber optic cable satisfactory to TSP in
the Generator’s Substation between the diversely routed fiber optic cables,
including TSP-assigned fibers (described in Scetion 9.2(iii) above) and
associaled lermination cquipment, 1o provide TSP with fiber conncelivity
between the diversely routed [iber optic cables.

System Protection Equipment:

Protection of gach Party’s svstem shall meet the following TSP requirements in addition to
ERCOT Requirements. [f there 1s a conflict between the TSP requirements below and
ERCOT Requirements, the ERCOT Requirements shall prevail.

10.1. TSP assumes no responsibility for the protection of the Plant and GIF [or any or all
opecrating conditions. Generalor is solcly responsible for protecling iis cquipment in such
a manncr thal faulis or other disturbances on the TSP Svsiem or other inicrconnecled
svslems do not cause damage to the Plant and GIF.

10.2.  Generator shall procure, pay for, install and own the transmission line protection
panels, subject to TSP approval, within the Substation,

10.3.  Iiis the sole responsibility of Generaior 1o protect its Plant and GIF from excessive
negalive sequence currenis.

10.4. If TSP is consirucling a TSP iransmission line 1o conncel Generator’s Plant and
GIF with TSP’s transmission facilities, Generator shall furnish at a minimum, a manual
disconnect switch with visual contacts and allowance for padlocking, to separate the Plant,
GIF, auxiliary load, and non-auxiliary load tenants connected to Generator’s facilities from
TIF. The location of this switch will be determined by TSP, and be readily accessible to
TSP at all timcs. The disconnect swiich will be under the exclusive control of TSP and
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will be considerced as parl of TSP’s swilching arrangemeni. TSP reserves the right 1o open
this disconneeling device or operaic TSP’s inlerconnection [lacilities 1o isolale the Plani,
GIF, auxiliary load, and non-auxiliary load tenants connected to Generator’'s facilities for
any of the following reasons:

1) The Plant or GIF, upon TSP’s determination, cause objectionable interference
with other customers’ service or with the sceure operation of the TSP Svysiem.

2) The Plant oulpul as determined by TSP cxceeds the operaling boundarics
oullined above.

3) Generaior’s control and proleclive cquipmenl causcs or coniribules Lo a
hazardous condition. TSP reserves the right to verify on demand all protective
equipment including relavs, circuit breakers, etc. at the inter-tie location,
Verification may include the tripping of the ticbreaker by the protsctive relavs.

4) In TSP’s opinion, continued parallel operation is hazardous to Generator, the
TSP Sysiem or o the general public.

5) To provide TSP or TSP personnel the clearances for dead line or live line
mainicnance.

6) Generaior [ails Lo curtail the non-auxiliary load (enant al any lime upon the
request of TSP or ERCOT.

TSP will attempt to notify Generator before disconnection, but notification may not be
possible in emergency situations that require immediate action,

10.5.  Aulomalic reclosing is normally applied 1o transmission and distribulion circuils.
When TSP’s source breakers irip and isolate the Plant and GIF, Generator shall ensure the
Plani and GIF arc disconnecied from the TSP circuil prior 1o automalic reclosure by TSP.
Automatic reclosing out-of-phase with the Plant may cause damage to Generator’'s
equipment. Generator is solely responsible for the protection of his equipment from
automatic reclosing by TSP,

10.6.  For disturbance monitoring of Generator’s [lacilities, TSP requires Generator 1o
colleel a combination of sequence of cvent records and cvenl oscillography recordings.
For thermal powered gencration, Generalor is required, upon TSP request, 1o provide cvent
recordings per gencration unit in a formal satisfactory o TSP. For all other gencration,
Generator is required, upon TSP request, to provide event recordings per collection feeder
in a format satisfactory to TSP. All disturbance monitoring equipment shall be equipped
for time synchronization, The monitoring requirements of TSP do not reduce Generator’s
obligation to meet all disturbance monitoring requirements of ERCOT.

10.7. Documentation of all protcclive device seitings shall be provided to TSP by
Generator. The seiling documeniation shall also include relay tvpe, [irmwarc version,
modcl/calalog number, and sciting range. I automalic transfler schemes or unique or
special protective schemes are used, a description of their operation shall be included.
Cenerator shall submit for TSP’s review the settings of all protective devices and automatic
control equipment which: 1) serve to protect the TSP System from hazardous currents and
voltages originating from the Plant or 2) must coordinate with System Protection
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Equipment or conirol cquipmeni localed on the TSP Sysieni: such scllings are subject 1o
TSP approval.

10.8.  Each Parlv agrces 1o nolily the other Party in accordance with the requircments of
Exhibil “D™ allached to this Agreemeni on any changes a Parly makes Lo scllings or
equipment that could impact the other Party’s Svstem Protection Equipment.

Operational Data and RTU Inputs:

11.1. Il the Plant has a Lolal generation capacily cqual Lo or greater than five (3) MVA,
TSP requirces:

i) Cenerator to supply Operational Data {described in Section 11.4 below) to
ERCOT by means of Inter-control Center Communications Protocol
(*“Operational Data via [CCP™).

In cases where Operational Dala (described in Section 11.4 below) will not be
supplied to ERCOT, TSP requires:

i) Cenerator to supply Operational Data {described in Section 11.4 below) to
TSP at the Station by means of the fiber optic cables on the transmission
ling from the Substation to the Station (“Operational Data via Fiber™).

11.2. A TSP wransmission-specilic RTU in the Station is required flor all transmission
mlerconneclions.

11.3.  Prior io TSP placing the Plant or GIF in service,

) the Operational Data via 1CCP shall be commissioned by Generator,
ERCOT, and TSP;

i) the Operational Data via Fiber (if any) shall be commissioned by Generator
and TSP; and

iii) the TSP transmission-speeilic RTU in the Siation shall be operational with
TSP-required RTU [unctions commissioned by TSP.

11.4.  Generator shall supply Operational Data as set forth in Sections 11.1(1) and 11.1(i1)
above. A specific Operational Data points list will be developed by TSP as a part of each
generation project based upon the project’s electrical configuration {“Operational Data™).
For such purpose, Generator is responsible for providing TSP with metering and relaving
onc-line diagrams of the generation and Substation [acilitics. Generator shall provide TSP
with a stalion communications drawing which is 1o include Operational Data point sources
(intelligent electronic devices and contacis supplving required data), interface devices, and
device comncclions.  Generator shall supply Opcerational Daia in a prolocol and data
transmigsion speed acceptable to TSP. The following points list is a comprehensive list
that is not intended to be the final points list that will be designed by TSP for the Plant and
GIF:

L¥N)
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Status Poinis

1) Transmission linc breaker / switch status

2) Transformer high-side breaker / circuil switcher siatus

3 Gengeration breaker / swiich siaius

4) Ballery breaker / swilch status

3) BTM Load breaker / switch status

6) Auxiliary breaker / switch status

7) Collection feeder breaker status

8) Shunt device (capacitor and reactor) breaker / switch status

9) Tic breaker stalus

10} Dvnamic reaclive controller status {ofl/ on)

11}y  Dvnamic reaclive controller mode (manual / aulo)

12} Dvnamic reaclive controller sensing {vollage / power [aclor)

13) Automatic voltage regulator (“AVR™) status (for each unit or
controller)

14) Batterv AVR status

13)  Indication of battery charging and discharging conditions

16)  Black starl availability

Analog Poinis

1) Generation MW (for each unit or collector)

2) Gengeration MV AR (bi-dircctional values, [or cach unit or colleclor)

3 Generation auxiliary use MW

4) Generation auxiliary use MVAR (bi-direclional valucs)

3 Baitery MW (bi- dircclional values)

6) Battery MVAR (bi-directional values)

7) BTM Load MW

8) BTM Load MVAR (bi-directional values)

0) Voltage per phase for each winding of each transformer

10y MW [or cach winding ol cach iransformer

11y  MVAR [or cach winding of cach transformer {bi-directional valucs)

12) MW for cach transmission linc circuil breaker / swilcher in the
Substation

13)  MVAR for each transmission ling circuit breaker / switcher in the
Substation (bi-directional values required)

14) MV AR for each shunt device (capacitor and reactor) (bi-directional
values required)

15} Number of wind turbines, solar and bailery inverlers connceled 1o
the ERCOT transmission grid for injection of real and / or reaclive
power ([or the entire Plant, for cach tvpe of turbine / invericr)

16)  Number of wind turbines, solar and bailery inverlers connceled 1o

the ERCOT transmission grid for injection of real and / or reactive
power (for each collection feeder, for each tvpe of turbine / inverter)

78]
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12.

17} Number of wind turbines, solar and baitery inverlers oul of service
and unavailable [or operation (for cach colleciion [ecder, [or cach
tvpe of turbine / inverter)

18)  Number of wind turbines, solar and battery inverters in
communications faillure mode for which operational status is
unknown (for each collection feeder, for each tvpe of turbine /
inverler)

19} Voliage scl poinl [or cach dvnamic reaclive controller

20)  Power [aclor sct point [or cach dvnamic reactive controller

21)  Baltery charge available (MWh)

22)  Time remaining at the present battery discharge rate (minutes or
hours)

23)  Maximum available battery power (MW)

Supplemental Terms and Conditions:

The following supplemental terms and conditions shall be met unless there is a conllict
between these terms and conditions and ERCOT Requirements, in which casc the ERCOT
Requircments shall prevail. Such ERCOT Requircments include, bul are not limited 1o,
ERCOT Nodal Proiocols seclions 1.3.1, 3.15 and 8.1.1; ERCOT Nodal Operaling Guides
sections 225, 226,27 29 and 6.2.2; and the ERCOT Operating Procedures.

12.1. Each Party shall be consulted during the planning and design process of the Plant,
GIF, and TIF. The engineering and design work (including drawings, plans, materials lists,
specilications and other documeniation and supporting data) will be prepared in accordance
with Good Ulility Practice and all applicable laws and regulations, and is iniended 1o be
used selely in connection with the construction of the Plant, GIF and TIF. Neither Party
shall make usc of any aspect of the engincering and design work of the other Party [or any
other pl’O_]eCtS without the prior written consent of the other Party. Each Party shall treat
such enginegering and design work of the other Party as Confidential Information under
Section 10.21] of Exhibit “A™

12.2. TSP shall provide 1o Generalor monthly progress reports on the status of the Work.
TSP shall be available [or slalus meetings with Generalor and iis designees, which
meclings will provide a detailed description of the progress ol the Work, identify any
problecms and a plan Lo solve the problems and provide such other information as is
reasonably requested by Generator. Such meetings shall take place at the offices of TSP
in Tulsa, Oklahoma, at the Plant site, or at other mutually agreeable locations,

123, [f wye-delta connected transmission voltage step-up transformers are utilized they
shall be wye comnecled o the TIF and delia connecled to the GIF.

12,4, Generator shall submil drawings ol the GIF to TSP for review. TSP will review
only those porlions of the drawi ings that alfect the TSP Svstem. Any changes required by
TSP shall be made prior to final issue of dramngs and TSP shall be provided with final
copies of the revised drawings. TSP will review only those portions of the drawings, which
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apply 1o prolection, melering and monitoring of the TSP Svstem. To aid Generalor, TSP
may makec suggestions on olher arcas. TSP’s revicw of Generalor™s drawings shall not be
construed as confirming or endorsing the design or as any warranty of safety, durability, or
reliability of the facility or equipment. Generator shall provide copies of the following:

)] one-ling and three-ling diagrams indicating the following:

1)

2)

3)

4)

6)

7)

8)

9)
10)
11)

12)
13)

cquipmeni names and/or numerical designations for all circuit
breakers, conlaclors, air swilches, transformers, gencraiors, cle.,
associaled with the gencration as required by TSP o [acilitaic
switching

power transformers — nameplate or designation, nominal kVA,
nominal primary, secondary, tertiarv voltages, vector diagram
showing winding connections, tap setting and transformer
impedances {transformer Lest report showing the posilive sequence,
zero scquence, lest vollages and MV A basc [or cach winding)
slation scrvice transformers — phase(s) connceled and estimated
kVA load

instrument transformers — voltage and current, phase connections
surge arresters/pas tubes/metal oxide varistors/avalanche diode/spill
gaps/surge capacitors, etc. — type and ratings

capacitor banks — KV AR rating and reactive (static and dvnamic)
device operation capability

reaclive device capability (required for wind gencration only) —
kVAR raling and rcactive device operalion capability [or siatic and
dvnamic devices [or cach generation colleetion feeder

disconnect switches — status if normally open (N.Q.), manual or
motor operated including switch voltage, continuous and
interrupting ratings

circuit breakers and/or contactors — interrupting rating, continuous
raling, operaling times

generalor(s) — nameplale, Lest reporl, Lype, conncclion, kVA,
voliage, current, rpm, power [aclor, impedances, lime consiants, cle.
Point of Interconneclion and phase identificalion

fuses — manufacturer, type, size, speed, and location

transmission structure geometry (phase-to-phase, phase-to-ground,
and shigld-to-phase), phase conductor data, shield wire data,
transmission ling ratings, positive and zero sequence impedances
and milcage

ii) polential and current clementary drawings associaled with the proleclion
and control schemes [or the Plani and GIF and conirol elemeniary drawings
of the Plant and interconnection circuit breaker indicating the following;

1

terminal designation of all devices — relay coils and contacts,
switches, transducers, etc.



2) relay [unclional designation — per latest ANSI Standard where the
same [unctional designation shall be used on all drawings showing

the relay

3) complete relay type (such as CV-2, SEL321-1, REL-301, [JS31A,
etc.)

4) switch contact as referenced to the switch development if
development is shown on a scparale drawing.

) swilch developments and escutchcons where the majority of

conlacls arc used. Where conlacis of a swilch arc used on a separale
drawing, thal drawing should be referenced adjacent Lo the contacts
in the switch development. Any contacts not used should be
referenced as spare.

6) all switch contacts shown open with each labeled to indicate the
positions in which the contact will be ¢losed with explanatory notes
defining swilch coordination and adjusiment where mis-adjustment
could result in equipment [ailure or salety hazard

7 auxiliary rclay contacts as relerenced Lo the coil location drawing if
coil is shown on a separalc drawing where all contacts of auxiliary
relavs should be shown and the appropriate drawing referenced
adjacent to the respective contacts

8) device auxiliary switches (circuit breakers, contactor) as referenced
to the drawing where they are used.
9) anv inlerlocks — eleciromechanical, key, eic., associaled with the

generalion or inlerconnection Substation.

10} ranges of all timers and sciting il dictaled by control logic

11y all targetl ratings; on dual ratings nole the appropriale largel tap
setting

12)  complete internal for electromechanical protective relavs where
microprocessor tvpe relavs may be shown as a “black box”, with
manufacturer’s instruction book number referenced and terminal
conncelions shown

13} isolalion points (staies links, PK-2 and FT-1 blocks), cle., including
terminal identilication

14} all circuil clemenis and components, with device designation, raling
and setting where applicable and where coil voltage is shown only
if different from nominal control voltage

13)  size, tvpe, rating and designation of all fuses

16)  phase sequence designation as ABC or CBA

17} polential transformers — nameplale ratio, polarily marks, rating,
primary and sccondary conncclions

18)  current transformers (including aux. CT’s) — polarity marks, rating,
Lap ratic and conncelion

12.5.  Generator mav not commence parallel operation of the Plant until consent has been
given by TSP. TSP reserves the right to inspect the GIF and witness testing of anv
equipment or devices associated with the Point of Interconnection,
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12.6. The Plani and GIF shall not causc objeclionable interference with the clectric
service provided to other customers of TSP nor jeopardize the security of the ERCOT
power system. [n order to minimize objectionable interference of the Plant and GIF, the
Plant and GIF shall meet the following criteria:

i)

i)

iii)

vi)

vii)

Vollage — The Plani and GIF shall not causc excessive vollage excursions.
Generator shall operale its Plant and GIF in such manner that the vollage
levels on the TSP Sysiem are in the same range as il the Plani and GIF were
not connecied Lo the TSP Svstem. Generator shall provide an aulomalic
method of disconnecting its Plant and GIF from the TIF to protect against
excessive voltage excursions,

Flicker — The Plant and GIF shall not cause excessive voltage flicker on the
TSP Sysiem. Flicker is Lo be measurced al the Point of Interconnection and
shall not exceed 1.5% or the Borderline of Visibility Curve Voliage Flicker
Chart of ANSIVIEEE Siandard 141-1993, whichever is less.

Frequency — The operating frequency of the Plant shall not deviate from the
frequency of the TSP System. Plant under-frequency relays shall be set the
same as TSP’'s under-frequency relavs, so that the Plant will not separate
from the TSP Svystem during under-frequency conditions until all TSP
under-frequency load shedding cquipment has operaled.  Generator will
provide applicable scilings Lo TSP prior .o Commercial Opecration.

Harmonics, Telephone Interference, and Carrier Interference — The Plant
and GIF shall not introduce excessive distortion of the TSP Svystem
waveforms; voltage and current; telephone interference; or carrier
interference at the Point of Interconnection. 1EEE Standard 319 shall be
used as a guide.

Fault and Line Clearing — The Plant and GIF shall be disconneeied from the
TSP Sysicm on occurrenee ol an cutage or fault on the TTF serving the Plant
radially. Generalor is responsible [or the electrical stability ol ils Plant and
providing adequate facilities so that critical fault clearing times are met.

All generation resources (including self-serve generating units) that have a
eross generating unit rating greater than twenty (20) MV A or those units
connecled at the same Point of Inlerconnection thal have gross gencrating
unil ralings aggregaling lo greater than twenly (20 MV A that supply power
lo the ERCOT transmission grid, shall provide Vollage Support Service
(VSS).

Reactive Power Requirements — Generation resources must be capable of
producing a defined quantity of reactive power to maintain a Voltage Profile
established by ERCOT Nodal Protocol 3.15. The generator voltage-var
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schedule, vollage regulalor, and transformer ratio scliings will be jointly
deiermined by TSP and Generalor 1o ensure proper coordination of vollages
and regulator action. The Plant must generate reactive requirements for the
Plant and GIF. TSP may, in order to maintain security of the ERCOT power
svstem, request Generator to adjust voltage schedule to accept or supply
reactive power,

1.

Synchronous generators shall comply with the [ollowing reaclive
power requircments:  an over-cxciled (lagging) power [aclor
capability of nincty-five hundredths €0.93) or less and an under-
excited (leading) power factor capability of ninety-tive hundredths
(0.95) or less, both determined at the generating unit’s maximum net
power to be supplied to the ERCOT transmigsion grid and at the
transmission system Voltage Profile established by ERCOT, and
both measured at the Point of Intereconnection. The reactive power
requirements shall be available at all MW oulpul levels.

[nduction generators shall comply with the following reactive power
requirements; an over-excited (lagging) power factor capability of
nineiyv-five hundredths (0.95) or less and an under-excited {lcading)
power [aclor capabilily of ninety-five hundredihs (0.93) or less, both
determined al the gencraling unit's maximum ncl power 1o be
supplicd to the ERCOT wransmission grid and ai the iransmission
svstem Voltage Profile established by ERCOT, and both measured
at the Point of Interconnection. The reactive power requirements
shall be available at all MW output levels and may be met through
a combination of the Generation Resource’s Unit Reactive Limit
(“URL™), which is the generating unit’s dvnamic leading and
lagging operating capabilily, and/or dvnamic VAR capable devices.
For Wind Generation Resources ("WGR™), the rcaclive power
requircments shall be available at all MW oulpul levels at or above
ten percent {10%) of the WGR’s nameplate capacity and fully
dispatchable below the ten percent (10%) level as the WGR is
capable of providing with the control design capturing the full
reasonable dvnamic reactive power capability in this range or as
ERCOT requircs. When a WGR is operaling below ten pereent
(10%) ol 11s nameplale capacily and is unablc 1o supporl vollage at
the Point of Interconncetion, ERCOT may requirc a WGR 1o
disconnect [rom the ERCOT iransmission grid.

Other gencrators shall comply with the lollowing reaclive power
requircments: an over-cxciled (lagging) power [aclor capability of
nincly-five hundredths (0.93) or less and an under-excited (leading)
power [aclor capabilily of ninety-five hundredihs (0.93) or less, both
determined at the generating unit’s maximum net power to be
supplied to the ERCOT transmission grid and at the transmission
svstem Voltage Profile established by ERCOT, and both measured
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viii)

1X)

al the Point of Interconneclion. The reaclive power requircments
shall be available at all MW oulpul levels and may be met through
a combination of the Generation Resource’s URL, which is the
generating unit’'s dvnamic leading and lagging operating capability,
and/or dynamic VAR capable devices. For Intermittent Renewable
Resources (“IRR™), the reactive power requirements shall be
available at all MW outpul levels, and al zero MW. When an IRR
is operating below ten pereent (10%) ol its nameplale capacily and
is unable Lo support voltage al the Point of Interconnection, ERCOT
may require an IRR 1o disconnect [rom the ERCOT iransmission
erid. For Energy Storage Resources ("ESR™), the reactive power
capability shall be available at all MW levels, when at zero MW,
when charging and when discharging, and may be met through a
combination of the ESR’s corrected unit reactive limit (“"CURL™)
and/or dvnamic VAR-capable devices.

The dynamic MV AR capability at the current MW generation amount shall
be provided in real time. [fthis dynamic MV AR capability is not available
in real time, a dynamic capability curve plotted as a function of MW output
shall be provided. The shunt slalic reaclive available, but not in service,
shall be provided in sulficient detail 1o determine the amount of dvnamic
and stalic rcaclive rescrve available.

Excitation Svstem and Automatic Voltage Regulation — A Plant excitation
svstem response ratio shall not be less than 0.5 (five-tenths). 1t shall
conform, as near as achievable, to the field voltage vs. time criteria specified
in American National Standards Institute Standard C30.13-198%9 in order to
permil adequaie ficld foreing during transicnt conditions. A powcr sysiem
stabilizer ("PSS™) shall be installed on cach new generaling unil 1o be
interconnected unless specifically exempled from this requircment by
ERCOT. Generator shall determine the PSS seliings 1o dampen local arca
modes with oscillations within the range of 0.2 Hzto 2 Hz. The PSS settings
shall be tested and tuned for adequate damping during PSS commissioning,.
Final PSS settings shall be provided to ERCOT and TSP within thirty (30)
davs of commissioning, The PSS shall be kept in service and maintained in
working order throughout the service lile ol the Plant. The PSS requircment
is nol applicable Lo asynchronous resources including phoiovollaic solar and
wind generation [acilitics. Each gencraior’s exciler and exciler controls
shall have a ride-through capability [or significant sysicm vollage
disturbances {i.e., utilize UPS or DC design). Generator shall maintain the
AVR of each generating unit in service and operable at all times. [f the
AVR is removed from service for maintenance or repair, TSP shall be
notified.

Governor Sysiem — Plant governors shall be able 1o respond 1o
interconneclion frequency deviations and help relurn inierconnection
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[requency o normal following an upsct on the ERCOT transmission grid o
assisl in maintaining inlerconncelion stability.

127, Generator shall not energize a de-energized TIF circuit, unless under direction of
TSP. The line switch will have dual locks to allow Generator and TSP to lock it for
clearances.

12.8.  Generator shall maintain an operaiing log at cach generating unit at the Plani that,
al a minimum, will indicale changes in operaling slatus (available or unavailable),
mainicnance outages, irip indications, or other unusual conditions found upon inspection.
For penerators that are “block-loaded” to a specific MW level, changes in this setting shall
also be logged. TSP may waive this requirement at its discretion. Reliability information,
as required by ERCOT Requirements, will be maintained by Generator,

12.9. TSP considers the energy and power thal the Plant and GIF may from time Lo time
consume [rom the transmission grid through the Point of Interconncetion Lo be a retail
transaction and as such, TSP does not inlend o be the provider of this relail service.
Generalor shall be responsible o make necessary arrangements with the appropriate retail
supplier for the energy and power that the Plant, GIF, auxiliary load, and non-auxiliary
load tenants connected to Generator’s facilitics may consume from the transmission grid
through the Point of Interconnection,

12.10. Generator shall notify TSP in wriling as 1o which initial ERCOT Qualificd
Scheduling Entity (“QSE™) the Plant will be scheduling through and any changes made
thercaller.

1211, Upon written request from TSP, Generator shall supply notification to TSP
identifving their retail service provider.

12,12, Generator shall use commercially reasonable efforts to change the GIF as may be
rcasonably required by TSP 1o meel [uture changes in the TSP Sysiem. Generator shall be
given reasonable notice by TSP prior 1o the daie that any such required change in the GIF
must be made.

12,13, If this Agreement has been executed prior to ERCOT s approval of the completed
Full Interconnection Study, then upon the required ERCOT approval, TSP will establish a
new schedule for completion of the TIF if necessary, and the [n-Service Date, Scheduled
Trial Operation Date and Scheduled Commercial Operation Date shall be adjusted
accordingly. TSP may, by wrillcn notice 1o Generalor, require Gencralor 1o exccule an
amendment Lo this Agreement o rellect the effect of that Full Interconnection Study and
the ERCOT approval on the following: i) the Time Schedule set forth in this Exhibil “B™;
ii) the Inierconnection Details sel forth in Exhibit “C”; and/or iii) the Sceurity Arrangement
Details set forth in Exhibit “E”. Generator’s failure to execute such an amendment within
thirty (30) davs of receipt of written notice from TSP shall constitute a Default, and in that
event, TSP shall have all the rights and remedies set forth in Section 10.6 of Exhibit “A”
to this Agreement.

(7N}
=



12.14. Each Party will comply with NERC Reliability Standards applicable 1o its facilitics
identified in this Exhibit “C”. Each Party shall provide to the other Party all information
related to its interconnection facilities that may reasonably be required by the other Party
to comply with NERC Reliability Standards applicable to its interconnection facilities, if
any. “NERC Reliability Standards’ means the mandatory electric reliability standards
cslablished and cnforced by the North American Eleciric Reliability Corporation or ils
successor clectric reliabilily organization.

12.15. The lollowing supplemental ierms and conditions arc intended 1o deline the real
estate requirements set forth in Sections 4.3 and 6.3 of this Agreement. Unless TSP will
utilize existing TSP real estate interests or unless TSP notifies Generator in writing that it
will be acquiring the real estate interests, the following supplemental terms and conditions
shall be applicable if TSP is constructing a new transmission station to interconnect
Generalor’s Plant, or il TSP is consiructing a new TSP (ransmission linc o connccel
Generator’s Plant with TSP’s transmission [acilities:

i) Generator shall purchase the rcal cstale and iransler 1o TSP the acreage
designated for the Station development, at no cost to TSP, in fee. Once
Generator obtains title to the property, it will execute TSP’s standard option
contract, providing TSP at least two (2) months to conduct its due diligence.
The due diligence period will begin after: 1) the standard option contract is
[ully exccuted: and 2) TSP has received project approval [rom its board of
dircclors. To cxpedile the tille scarch, Generalor will provide TSP with the
original owner’s and Generaior’s vesting deeds, the tile policy insuring
Generator’s purchase, and any cxception documents enumeraled on that
policy. Generator will provide TSP with the most current American Land
Title Association (‘ALTA™) survey of the property and with copies of anv
environmental analyses undertaken by or on behalf of Generator. TSP may
conduct its own environmental analysis, may update the ALTA survey with
all current ttle exceplions and casemenis documented, and mav updaie the
title scarch and policy, for [air markei value, with all standard exceptions
and arbilration provisions removed. Generator shall be responsible for the
cosl for any updale 1o the ALTA. Generalor will transfer the properly
designated for the Station site from Generator to TSP, using TSP’s standard
general warranty deed. TSP will bear the cost of dratting the standard
option contract and standard general warranty deed. The Parties agree that
no changes will be made from the standard option contract or standard
general warranly deed, excepl those approved in writing by TSP, as dcemed
appropriatc by TSP.

ii) Il the Siation site docs not abul a public roadway, Generator will provide
TSP with legal access to the premises. Access will be either in fee, orin a
perpetual easement for ingress/egress, or series of such casements, at TSP's
discretion, which must include specific rights to build and maintain a
roadway. The width necessary for access mayv vary, depending upon the
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lerrain, but must be tweniv-five (23) [cel wide, al a minimum, Lo
accommodaile vchicle access [or mainicnance and future upgrades. If the
site access is purchased in fee, the appropriate provision for that additional
land will be included in TSP's standard option contract. 1f a perpetual
easement is acceptable to TSP, Generator will utilize TSP’s standard access
easement, TSP will bear the cost of dratting the standard option contract or
standard access cascmeni{s). The Partics agrce that no changes will be
made [rom the standard acccss cascment, excepl those approved in wriling
by TSP, as deemed appropriaic by TSP.

i) Generator will grant easements and rights-of-way upon and across the lands
owned by Generator for the lings which will connect Generator’s facilities
with TSP’s transmission facilities, or will purchase such easements and
rights-of-way across lands owned by third parties. If applicable, Generator
will be responsible [or obtaining all appropriaic casements and righis-ol-
way [or connection of TSP’s Station [acilitics with the power transmission
lines in the arca. Generalor shall pay the cost of acquiring all casements
which arc deemed neccessary by TSP, including the cost of all title
examingtions and survevs as TSP mav deem reasonably necessary.
Generator will utilize TSP’s standard easement and right of way agreement
for these transfers. TSP will bear the cost of drafting the standard easement
and right of way agreement(s). The Parties agree that no changes will be
made [rom the standard casement and right of way agreement, except those
approved in wriling by TSP, as deemed appropriaic by TSP.

12.16. Generator shall construct the GIF in accordance with TSP's “Requircments for
Connection of New Facilities or Changes to Existing Facilities Connected to the AEP
Transmission Svstem” (or its successor) in effect at the time Generator provides
authorization to commence construction per Exhibit “B” above. 1f Generator matenally
modifies the GIF, Generator shall comply with TSP’s “Requirements for Connection of
New Facilitics or Changes o Existing Facilitics Conneceted 1o the AEP Transmission
Svstem™ (or ils successor) in clleel al the time of such modifications. Where the
“Requircments for Conncclion of New Facilities or Changes 1o Existing Facilitics
Connceled Lo the AEP Transmission Sysiem™ arc in conflicl with this Agreement, this
Agreement shall prevail.

12.17. Generator shall provide information in accordance with TSP's “Data and Modeling
Requirements for Conventional Resource Entities” or “Data and Modeling Requirements
lor Solar and Wind Resource Entitics™ as applicable {or its successor) in cfleet at the time
Generalor provides authorization Lo commence construction per Exhibit “B™ above. I
Generalor materially modifies the GIF, Generator shall provide TSP the modified GIF
mformation in accordance with TSP s “Data and Modeling Requirements for Conventional
Resource Entities” or “Data and Modeling Requirements for Solar and Wind Resource
Entities™ as applicable (or its successor) in effect at the time of such modifications.
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13.

12.18. Generator shall notily TSP of all non-auxiliary load icnani inlerconncclion
requests.

12.19. Generator is the entity responsible for all obligations, actions, and functions on
behalf of itself and all loads behind the EPS meter (“BTM Load ™) with respect to the Plant,
GIF, auxiliary loads, and non-auxiliary load tenants connected to Generator’s facilities.

Special Operating Terms and Conditions:

13.1.  For thermal powered gencration, a Generator not qualificd by ERCOT as a Quick
Start Generation Resource (“QSGR™), will provide TSP at lcast thirty (30) minuies prior
notice before coming on-line or ofl-linc so TSP can adjust reaclive resources. For thermal
powered generation, a Generator qualitied as a QSGR, will provide TSP at least ten (10)
minutes prior notice before coming on-ling or off-line so TSP can adjust reactive resowrces.

132, For thermal powered generation greater than 130 MW the Plant controls will be
designed and maintained 1o allow the Plani Lo operale in an isochronous [requency control
mode among its other control modes. This will allow the Plant 1o be used in enhancing the
svslem resloralion in a system blackoul afier being started from another source.

133, For thermal powered generation units to be operated under the scheduling of a
single QSE in the control arca of TSP or TSP’s alfiliate, Generator shall ensure its QSE
design the Aulomaiic Generation Conitrol Lo sclecl frequency sensing ai cach unil siie 1o
accommodale constani frequency control during a black siart event.

134, For wind powered generation greater than 30 MW, Generator shall notify TSP at
least thirty (30) minutes in advance any time the reactive capability 1s expected to deviate
by more than 10% from the reactive capability curves provided in accordance with Section
12.6(¥il1) above or any time Generator expects generation rate changes greater than 20%
per minute of the Plant’s nameplaic MW rating.

13.5.  For solar powered gencration grealer than 10 MW, Generator shall notify TSP at
least thirty (30) minules in advance any lime the reactlive capabilily is expecled o deviale
by more than 10% from the reactive capability curves provided in accordance with Section
12.6(¥vii1) above; TSP will coordinate the deviation in entire-site reactive disconnections of
fifteen (13) minutes between solar farms in the same area, if anv, for dailv planned
disconnections.

13.6. For batlery storage resources grealer than 3 MW, in addition o Generalor’s
obligations sct forth in Section 11 of Exhibil “C™ o this Agreement, Generator shall supply
to TSP information including, bul not limiled o, the lollowing: i) indicalion ol batiery
charging and discharging conditions; ii) battery charge available; 11i) time remaining at the
present discharge rate; iv) maximum available power; v) voltage regulation set point; and
vi) battery AVR status. Generator shall supply such information to TSP in a format
satistactory to TSP.



EXHIBIT “C-1”

Coneepiual One-Line Drawing of Poini of Inlerconneclion

TSP
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Distances as shown are conceptual and not to scale;
facilities are not shown completely.
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EXHIBIT “D”

NOTICE INFORMATION
OF THE INTERCONNECTION AGREEMENT

(a) All notices of an operational nature shall be in writing and/or may be sent between the

Partics via clectronic mail with read receipl as lollows:

Il 1o Generalor:

Il io Transmission Scrvice Provider:

Company TAI Norton Solar, LLC AEP Texas Inc.

Name: c/o American Electric Power Service
Corporation

Alln: Akihiro Yoshida Manager, Transmission Operalions
Reliability

Address: 1977 W. 190th St., Suite 200 12730 Hearn Road

City, State. Zip:

Torrance, CA 90504

Corpus Christi, TX 78410

800

Phone: 424-471-8414 361-299-6580

E-mail: akihiro_voshidai@taiamerica.com | tsspringeri@iagp.com

Copv:

Company Eurus Energy Amcrica AEP Texas Ine.

Name: Corporation c/o American Electric Power Service
Corporation

Attn: Jeftrey Wehner Manager, Transmigsion Dispatching

Address: 0235 Towne Centre Drive, Suite 12730 Hearn Road

Cilv, Slaic, Zip:

San Dicgo, CA 92121

Corpus Chrisii, TX 78410

Phone: 858-638-7115 361-289-4006
E-mail: Jwehneri@ieurusenergy.com llopezia.aep.com <and>
nolices_celocigacp.com
Svslem
Protection
Nolices:
TAI Norion Solar, LLC AEP Texas Inc.
Company c/o American Electric Power Service
Name: C .
.orporation
Aln: Akihiro Yoshida Manager, P&C Engincering
Address: 1977 W, 190th St.. Suite 200 212 E. 6th Street

Cilv, Slale, Zip:

Torrance, CA 90504

Tulsa, OK 74119

Phone:

424-471-8414
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akihiro voshida‘@laiamcrica.com

rgodwingacp.com <and>

800

E-mail pre-027@acp.com
Copv:

Company Eurus Energy America

Name: Corporation

Alln: Jellrev Wehner

Address; 0235 Towne Centre Drive, Suite

Cilv, Slale, Zip:

San Dicgo, CA 92121

Phonc:

858-638-7115

E-mail:

Jwehneri@eurusenergy.com

{b) Notices of an administrative nature;

Il 1o Generalor:

Il 1o Transmission Scrvice Provider:

Company Name;

TAI Norton Solar, LLC

AEP Texas Inc.
¢/0 American Electric Power Service
Corporalion

Alln: Akihiro Yoshida Dircclor, System Inicrconnections
Address: 1977 W. 190th S1., Suile 200 212 E. 61h Strect
Cilv, Slate, Zip: | 920504 Tulsa, OK 74119

Phone:

424-471-8414

918-399-2723

E-mail;

akihiro_voshida
‘wlaiamerica.com

rlpennybaker@:acp.com <and=
ERCOTrequestia.acp.com

Copv:

Company Name;

TAI Norton Solar, LLC

AEP Texas Inc.
¢/0 American Electric Power Service
Corporation

Alln:

John Mariaia

Asgsistant General Counscel - Transactions

Address:

823 Third Avenue, 10th Floor

1 Riverside Plaza

City, State, Zip:

New York, NY 10022

Columbus, OH 432153

Phonc:

212-355-3225

E-mail:

John Maraia‘gilaiamerica.com

legalnolicesidacp.com

(c) Notice for statement and billing purposes:

I io Generalor:

Il 1o Transmission Scrvice Provider:




Company Tovotia Tsusho Amecrica, Inc. AEP Texas Inc.
Name: c/o American Electric Power Service
Corporation

Attn: Akemi Yamagata, Accounts Receivable
Accounis Payable

Address: 825 Third Avenuc, 10th Floor 301 Cleveland Ave SW

Citv, Stale, New York, NY 10022 Canton, OH 44702

Zip:

E-mail: akemi vamagataGitalamerica.com

Copv:

Company TAI Norion Solar, LLC

Namc:

Attn; Akihiro Yoshida

Address: 1977 W. 190th St., Suite 200

City, State, Torrance, CA 90304

Zip:

Phone: 424-471-8414

E-mail: akihiro yoshidazilaiamerica.com

{d) Information concerning Elcclronic Funds Transfers:

[f to Generator:;

[f to Transmission Service Provider;

Bank Name: U.S. Bank Trust N A, Citibank, N. A
Addrcss: 777 E. Wisconsin Avenuc 111 Wall Street

City, Stlaic: Milwaukee, W1 53202 New York, NY 10043
ABA No. 091000022 021000089

for credit to TAI Norton Solar, LLC AEP Texas Inc.
Account No. 180121167365 30489599

[The remainder of this page is intentionally left blank.]
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EXHIBIT “E”

SECURITY ARRANGEMENT DETAILS

1. As a condition to TSP's obligation to plan, license, engineer, design, procure equipment
and materials, and construct the TIF described in Section 8 of Exhibit “C”, Generator will provide
a financial security (“Security™) in the form of one (1) or more letters of credit (“LC™), corporate
guaranly or other form of collateral sceurity rcasonably acceptable to TSP in an amount iotaling
Eightcen Million Dollars ($18.000.000). as required pursuant 1o Scction 8.3 of this Agreement.
Generator provided Securily in the amount of Ten Million Dollars ($10.000,000) under the
Original Agreement and subsequently posted Security in amounts of Three Million Six Hundred
Thousand Dollars ($3.600.000), Nine Hundred Thousand Dollars ($900.000), and Three Million
Five Hundred Thousand Dollars ($3.500.000)

2. Depending upon the creditworthiness of the proposed guarantor, a corporale guaranly may
or may nol be acceplable Sccurity. I Generalor chooses o provide a corporale guaraniy, it shall
provide any [(inancial reporis requested by TSP upon cxccution of this Agreement. I the
creditworthiness of the proposed guarantor 1s acceptable to TSP, the corporate guaranty shall be
in a form similar to that shown in Exhibit “E-17 or, 1f in a form not similar to that shown in Exhibit
“E-1"in a form acceptable to TSP. Generator shall provide annual audited financial statements of
the guarantor for so long as the guaranty is in effect. In addition, Generator agrees to provide
[inancial information concerning the guaranior as may be requesied [rom time Lo Lime by TSP,

3. LC means onc (1) or more irrcvocable, iranslcrable standby letiers of credit issued by a
U.S. commercial bank or a lorcign bank with a U.S. branch that has a credit rating of al least A-
from Standard and Poor’s or an A3 credit rating from Moody’s [nvestors Services. The LC will
be maintained with a bank having such credit rating for the entire period that the LC is in effact.
TSP reserves the right to request multiple LC providers, depending on the amount of security
required. The LC shall be in a form substantially similar to that shown in Exhibit “E-2" or, if not
in a form similar Lo that shown in Exhibit “E-2.” in a form accepiablc to TSP. Such LC shall siate
that it is issued in favor of TSP and speeily as its expiry dale the date that follows the Commercial
Operation Daic indicaled in Exhibit “B” by onc (1) ycar. Costs of the LC shall be borne by the
Generalor.

4. TSP mayv by written notice to Generator require Generator to increase, replenigh, or replace
the Security from time to time i) if TSP determines in its reasonable discretion that the remaining
Security is not adequate to cover the costs that TSP then reasonably estimates could become
pavable pursuant 1o this Agreement, ii) in the casc of a leiter of credit, il al any time the bank
issuing the letler of credit no longer mects the erileria sei forth in Section 3 above, or iii) in the
casc of a guaranly, il al any timc the creditworthiness of the guarantor is no longer rcasonably
acceplable 1o TSP. Generator will tender any such increase, replenishment, or replacement o TSP
within thirty {30) davs of such notice. No forbearance or delay on the part of TSP in requiring an
increase, replenishment, or replacement of the Security will be a waiver of its right to do so.
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EXHIBIT “E-1”

FORM OF CORPORATE GUARANTY

GUARANTY
TO: AEP Texas Inc. and its successors and assigns (collectively “Beneficiary™)

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which
arc hercby acknowledged, and 1o induce Bencliciary 1o enter inlo a Standard Generalion

Inicreonnection Agreement dated as of , as Lthe same may be amended from time o
time (the “Agreement™), with [Generator name], a (“Debtor™), the undersigned
a (“Guarantor™), hereby irrevocably and

unconditionally guarantees the due punctual and full pavment of any and all obligations of the
Debtor to the Beneficiary now or hereafter due pursuant to the Agreement or pursuant to applicable
law in connection with the activities of the parties under the Agreement (the “Guaranteed
Obligations™). Upon any lailure by the Deblor to pav any of the Guaraniced Obligations, the
Guaranior agrees Lhat it will forthwith on demand pay any amounis which the Debior has failed 1o
pav the Beneliciary, ai the place and in the manner specified in the Agreement. This Guaranty is
a guaranty of pavment and not merely a cuaranty of collection. The Guarantor agrees that the
Beneficiary may resort to the Guarantor for pavment of any of the Guaranteed Obligations,
whether or not the Beneficiary shall have resorted to any collateral security, or shall have
proceeded against any other obligor principally or secondarily obligated with respect to any of the
Guaraniced Obligations. Guaranlor reserves the right to assert defenses which the Deblor may
have to pavment of any Guaraniced Obligations other than defenscs based on lack of capacity, lack
of authorizalion, lack of duc exccution, illcgalily, or limilations of actions, or arising [rom the
bankrupicy, inselvency, or similar procceding of the Debior and other defenses expressly waived
hereby.

The Guarantor agrees that, in the event of the dissolution or bankruptey of the Debtor, if
such event shall occur at a time when anv of the Guaranteed Obligations may not then be due and
pavablc, the Guarantor will pay the Beneficiary [orthwith the full amount which would be payablc
hereunder by the Guaranior il all such Guaraniced Obligations werce then due and pavable and in
delaull.

The obligations of the Guarantor hereunder shall be unconditional and absohite and,
without limiting the generality of the foregoing, shall not be released, discharged or otherwise

affected by:

(A) any cxlension, renewal, sclllement, compromise, waiver, discharge, or rclcasc
in respect of any Guaraniced Obligations of the Debtor;

(B) the existenee, or cxtenl ol any relcase, exchange, surrender, non-perfection, or
invalidity of any direct or indirect security for anv of the Guaranteed Obligations;
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(C) anv modilicalion, amendment, waiver, cxlension of or supplement o the
Agreement or any of the Guarantced Obligations agreed Lo from Lime Lo lime by the Deblor
and the Beneficiary;

(D) anv change in the corporate existence (including its constitution, laws, rules,
regulations or powers), structure or ownership of the Debtor or the Guarantor, or any
insolvency, bankrupiey, reorganization or other similar proceeding allecting the Deblor or
its asscls, the Guarantor or any other guarantor of any of the Guarantced Obligations:

(E) the existence of any claim, sct-olT, or other rights which the Guaranior may
have at any time against the Debtor, the Beneficiary, or any other corporation or person,
whether in connection herewith or in connection with any related or unrelated transaction;
provided that nothing herein shall prevent the assertion of anv such claim by separate suit
or compulsory counterclaim if such claim, set off, or other right arose in connection with
the Guaranteed Obligations.

(F) excepl as to applicable statutes of limilation, [ailure, omission, delay, waiver
or rclusal by Beneliciary Lo exercise, in whole or in part, any right or remedy held by
Beneficiary with respect to the Agreement or any transaction under the Agreement; or

((1) any other circumstance that might otherwise constitute a defense available to,
or a discharge of, any Debtor or anv other individual, partnership, joint venture,
corporalion, associalion, lrust or other enterprise thal is a parly Lo the Agreement, or any
other agreement or instrument {(including any guaranior) in respeet of the Guaraniced
Obligations, other than pavment in [ull of the Guaraniced Obligations.

This Guaranty shall remain in full force and effect until the date on which the Debtor 1s
entitled by the Agreement to a release of its Security provided thereunder. Such termination shall
not release Guarantor from liability for any Guaranteed Obligations arising prior to the effective
date of such termination (even if the amount of such Guaranteed Obligations is not then fully
determined). Ifal any time any pavment ol any of the Guaraniced Obligations is rescinded or must
be otherwise restored or relurncd upon the insolvency, bankrupley, or reorganization of the Debior,
the Guarantor’s obligations hercunder with respect 1o such payment shall be reinsiaied at such time
as though such pavment had not been made. I Deblor's asscis or a major portion thercol are
transterred to any other party or parties otherwise than by operation of law, and if Beneficiary
enters into any transaction whereby such transferee or transferses become indebted to Beneficiary,
this Guaranty, subject to all the other terms hergof, shall apply to any Guaranteed Obligations or
balance of Guaranteed Obligations of such other transferee or transterees to Beneficiary,

The Guaranior irrevocably waives acceplance hercol, diligence, presenument, demand,
proiest, notice of dishonor, notice of any sale of collateral and any notice not provided for herein,
and anv rcquircment thal al any tme any person cxhaust any right 1o 1ake anv aclion against the
Debtor or its assets or any other guarantor or person. Guarantor further waives notice of the
transactions between Beneficiary and Debtor, notice of the execution and delivery, amendment,
extension, or renewal of any present or future instrument pertaining to the Guaranteed Obligations,
notice of default by Debtor, and anv other notice not expressly required by this Guaranty.
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Guaranior [urther consenits, withoul [urther nolice, 1o any exicnsion or extensions of the tme or
times of payment of said Guaraniced Obligatlions, or any porlion thercol, and 1o any change in
form or amount, or renewal at any time, of such Guaranteed Obligations, or any portion thereof,
in each case up to an aggregate amount set forth below. Should any present or future Guaranteed
Obligations incurred by Debtor not be paid when due or at the time to which the same mayv be
extended, Beneficiary may proceed against Guarantor for such Obligations at any time, without
noticc and withoul any procceding or aclion against Debior.

Guarantor shall nol exercise any righis which il may have or acquire by way ol subrogation
uniil all of the Guaraniced Obligations arc paid in [ull 1o Beneliciary. Guaranior shall not enlorce
any right or receive any payvment by way of subrogation until all of the Guaranteed Obligations
then due shall have been paid in full and Beneficiary agrees to take at Guarantor’s expense such
steps as the Guarantor may reasonably request to implement such subrogation. 1f any amounts are
paid to Guarantor in violation of the forggoing limitations, then such amounts shall be held in trust
[or the benelii of Beneficiary and shall forthwith be paid 1o Beneliciary by Guarantor o reduce
the amount of outstanding Obligations, whether matured or unmatured.

In the event that aceeleration of the time for payment of any amount pavable by the Debtor
under the Agreement is staved upon the insolvency, bankruptey or reorganization of the Debtor,
all such amounts otherwise subject to acceleration or required to be paid upon an early termination
pursnant to the terms of the Agreement shall nonetheless be pavable by the Guarantor hereunder
forthwith on demand by the Beneficiary.

The Guaranty shall be binding upon and inure 1o the benclit of the Bencliciary and its
succcssors and assigns. Bencliciary may assign this Guarantly in ils sole discretion. Guarantor
mav nol assign ils rights and obligations hercunder, whether by operation of law or otherwise,
without the prior written consent of the Beneficiary which consent may be arbitrarily withheld,
and any such purported assignment without such written consent will be void.

Except for increases in the aggregate amount of Guaranteed Obligations, no other provision
of this Guaranty may be amended, supplemented, or modified, nor any of the terms and conditions
hereol waived, cxcepl by a wrillen instrument excculed by the Guarantor and an authorized
represenlative of the Beneliciary.

The rights, powers, remedies, and privileges provided in this Guaranty are cumulative and
not exclusive of any rights, powers, remedies, and privileges provided by law and any other
agreement.

Notwithstanding anvthing in this Guaranty 1o the contrary, Guaranior’s liability under this
Guaranly and the Bencliciary’s right of recovery under the same shall be limited to an aggregale
amount of Dollars ($ ). Inthe event Beneliciary cngages in litigation
o enflorce this Guaranty, Guaranlor agrecs Lo pay, in addition Lo any amounts of Debior which
CGuarantor has otherwise guaranteed to payv hereunder, any and all costs and expenses incurred by
Beneficiary {(including reasonable attorney's fees) in enforcing this Guaranty provided Beneficiary
is successful in such litigation.
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Guarantor represents and warranis that:

(A)  The Guarantor is dulv organized, validly existing and in good standing
under the laws of the jurisdiction of its incorporation and has full corporate power to
execute, deliver and perform this Guaranty.

(B)  The cxceution, delivery, and performance of the Guaranty have been and
remain duly authorized by all necessary corporaic aclion and do nol coniravenc any
provision of law or ol the Guaranior’s constilulional documents or any contraciual
resiriction binding on the Guaranior or ils asscls.

(Cy  All consents, authorizations and approvals of, and registrations and
declarations with, any governmental authority necessary for the due execution, delivery
and performance of this Guaranty have been obtained and remain in full force and effect
and all conditions thercol have been duly complicd with, and no other action by and no
notice o or filing with, any governmenial authority 18 required in conncelion with the
cxceulion, delivery, or performance of this Guaranty.

(D)  This Guaranty constitutes the legal, valid and binding obligation of the
Guarantor enforceable against the Guarantor in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and other laws of general
applicability relating to or affecting creditors’ rights and to general equity principles.

All notices or communications Lo the other party may be emailed and shall be [ollowed in
wriling by registered or certificd mail, or overnight delivery service (o

To Guarantor:

Attn;

Email: { )
To Beneficiary:

AEP Texas Inc.

¢/o American Electric Power Serviee Corporation
Atin: Dircetor, Credil Risk Management

1 Riverside Plaza, 27" Floor

Columbus, OH 43215

Email: credit inlerconncelioniiacp.com

or such other address as cach parly shall from time (o time specily.



I[ any provision of this Guaranty is found by a court of compelent jurisdiction 1o be void,
illegal or otherwise unenflorceable in that jurisdiction, such provision, 1o the exient of its invalidity,
shall be severed from this Guaranty and be ingffective in that jurisdiction; provided, however, that
such finding shall not affect the validity, legality or enforceability of such provision in any other
Jurisdiction or the validity, legality or enforceability of anv other provision of this Guaranty. THIS
GUARANTY WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF OHIO, WITHOUT REFERENCE TO CHOICE OF LAW
DOCTRINE. Guaranior waives any right to trial by jury with respeet to this Guaranty.

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be duly executed as of the
date set forth below.

By:
Name:
Title:

Date;
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EXHIBIT “E-2”

FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

DATE OF [SSUANCE:

[Address]
RE: Credit No.
We hereby establish our [rrevocable Standby Letter of Credit in vour favor for the account
of (the “Account Party™). for the aggregate amount not
cxceeding United States Dollars ($ ), available o you for

pavment al sight upon demand al cur counters al fLoecation] on or belore the expiration hercol
against presentation Lo us of the following document, daled and signed by a representative of the
beneliciary:

“The Account Party has become obligated to pay to the Beneticiary or its assigns an amount
equal to or exceeding | $ | USD. Wheretore, the undersigned does hereby
demand pavment ot such dollar amount.”

Partial and multiple drawings arc permilled hercunder.

We hereby agree with you that documenis drawn under and in compliance with the terms
of this Letter of Credit shall be duly honored upon presentation as specitied.

This Letter of Credit shall be governed by the Uniform Customs and Practice for
Documentary Credits, 2007 Revision, International Chamber of Commerce Publication No. 600
{the “UCP™), excepl 1o the exient that the terms hercofl arc inconsistent with the provisions of the
UCP, including bui not limiied to Articles 14(b) and 36 of the UCP, in which casc the terms of this
Letter of Credit shall govern. With respect Lo Article 14(b) of the UCP, the Issuing Bank shall
have a rcasonable amount of lime, not 1o exceed three (3) banking davs lollowing the date of its
receipt of documents from the Beneficiary, to examine the documents and determine whether to
take up or refuse the documents and to inform the Beneficiary thereof accordingly.

[n the event of an Act of God, riot, civil commotion, insurrection, war or any other cause
bevond our conirol thal interrupts our business (collectively, an “Interruption Event™) and causcs
the place [or presentation of this Leter of Credit 1o be closed for business on the last day [or
presentation, the expiry date of this Letler of Credit will be automatically cxiended without
amcndment 10 a date thirly (30) calendar days alier the place [or presentation reopens for business.

[t is a condition of this Letter of Credit that it will be automatically extended without
amendment for one (1) vear from the expiration date hereof, or any future expiration date, unless
at least ninety (90) davs prior to any expiration date we notify vou at the above address by
registered mail or hand delivered courier that we elect not to consider this Letter of Credit renewed
[or any such period.
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All commissions, expenses, and charges incurred with this Letter of Credit are for the
account of the Account Party.

{Note: Must note the Expiry Date in the format}

[BANK SIGNATURE]



