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RENEWABLE ENERGY PURCHASE AGREEMENT 
BETWEEN 

PAULDING WIND FARM II, LLC 
AND 

COLUMBUS SOUTHERN POWER COMPANY 

Tiiis Renewable Energy Purchase Agreement (the "REPA") is made this i_2^ day of 
November, 2010, by and between Paulding Wind Farm II, LLC ("Seller"), a Delaware 
limited liability company, with a principal place of business at c/o Horizon Wind Energy 
LLC. 808 Travis, Suite 700. Houston, Texas 77002. and Columbus Southem Power 
Company ("Purchaser"), an Ohio corporation, with a principal place of business at c/o 
American Electric Power Service Corporation. 1 Riverside Plaza. Columbus, Ohio 
43215-2355. SeHer and Purchaser are hereinafter referred to individually as a "Party" 
and collectively as the "Parties". 

INTRODUCTION 

WHEREAS Seller desires to develop, design, construct, own or lease and operate a 
renewable electric generating facility with an expected total name plate capacity of 
approximately 99 MW, and which is further defined below as the "Facility"; and 

WHEREAS Seller intends to locate the Facility at Paulding County, Ohio, and to 
interconnect the Facility with the Transmission Provider's System; and 

WHEREAS Seller desires to sell and deliver to Purchaser at the Point of Delivery 
Purchaser's Contract Capacity Share of the Renewable Energy Products, and 
Purchaser desires to buy the same from Seller, subject to the satisfaction of certain 
conditions precedent; 

WHEREAS Purchaser has accepts Sellers offer to Bell such Renesvable Energy 
Products in accordance with the terms and conditions set forth in this REPA, subject to 
the satisfaction of certain conditions precedent; 

WHEREAS, simultaneously with the execution and delivery of this REPA. Ohio Povwer 
Company (the "Second Counterparty") and Seller are executing and delivering a second 
Renewable Energy Purchase Agreement (the "Second Agreement") for the remaining 
55% of the Facility Capacity; and 

AGREEMENT 
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NOW THEREFORE. In consideration of the mutual covenants herein contained, the 
sufficiency and adequacy of which are hereby acknowledge, the Parties agree to the 
following: 

ARTICLE 1 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Rules of Construction. 

The capitalized terms listed in this Article shall have the meanings set forth herein 
whenever the terms appear in this REPA, whether In the singular or the plural or in the 
present or past tense. Other ternis used in this REPA but not listed in this Article shall 
have meanings as commonly used in the English language and, where applicable, in 
Good Utility Practice. Words not othenvise defined herein that have well known and 
generally accepted technical or trade meanings are used herein in accordance with 
such recognlz^ meanings. In addition, the following rules of interpretation shall apply: 

(A) The masculine shall include the feminine and neuter. 

(B) References to "Articles." "Sections." or "Exhibits" shall be to 
articles, sections, or exhibits of this REPA. 

(C) The Exhibits attached hereto are incorporated in and are intended 
to be a part of this REPA; provided, that in the event of a conflict betw/een the terms of 
any Exhibit and the terms of Articles 1 through 20 of this REPA. the terms of Artides 1 
through 20 of this REPA shall take precedence. 

(D) This REPA was negotiated and prepared by both Parties with the 
advice and participation of counsel. The Parties have agreed to the wording of this 
REPA and none of the provisions hereof shall be constmed against one Party on the 
ground that such Party is the author of this REPA or any part hereof. 

(E) The Parties shall act reasonably and in accordance with the 
principles of good faith and fair dealing in the perfomiance of this REPA. Unless 
expressly provided otherwise in this REPA, (i) where the REPA requires the consent, 
approval, or similar action by a Party, such consent, approval or similar action shall not 
be unreasonably withheld, conditioned or delayed, and (ii) wherever the REPA gives a 
Party a right to determine, require, specify or take simiiar action with respect to a matter, 
such determination, requirement, specification or similar action shall be reasonable. 

(F) Each reference in this REPA to any agreement or document 
(including those set forth electronically on an intemet web site) or a portion or provision 
thereof shall be construed as a reference to the relevant agreement or document as 
amended, supplemented or otherwise modified from time to time. 

(G) Each reference in this REPA to applicable laws and to terms 
defined in, and other provisions of. applicable lav^ (including those set forth 
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electronically on an Internet web site) shall be references to the same (or a successor to 
the same) as amended, supplemented or ottieoA/ise modified from time to time. 

(H) Each reference in this REPA to a Person includes Its successors 
and permitted assigns and, in the case of a Governrnental Authority, any Person or 
Persons succeeding, in whole or in part, to its functions and capacities. 

(I) In this REPA. the words "include," "includes" and "Including" are to 
be construed as being at all times followed by the words "without limitation." 

1*2 inteipretation vwth Interconnection Agreement 

The Parties recognize that Seller vwll enter into a separate Interconnection Agreement 
with the Interconnection Provider. 

(A) The Parties acknowledge and agree that the Interconnection 
Agreement shall be a separate and free-standing contract and that the terms of this 
REPA are not binding upon the lnterconnectk>n Provider. 

(B) Notwithstanding any other provision in this REPA, nothing in the 
Interconnection Agreement shall alter or modify Seller's or Purchaser's rights, duties 
and obligations under this REPA. This REPA shall not be construed to create any righte 
between Seller and Ihe Interconnection Provider. 

(C) Seller expressly recognizes that, for purposes of this REPA, the 
Interconnection Provider shall be deemed to be a separate entity and separate 
contracting party whether or not the Interconnection Agreement is entered into with 
Purchaser or an Affiliate of Purchaser. 

i 

1.3 Interpretation of Arrangements for Electrte SUDDIV to the Facility. 

(A) The Parties recognize that this REPA does not provide for the 
supply of any electric service by Purchaser to Seller or to the Facility and Selter must 
enter into separate arrangements for the supply of electric services to the Facility, 
including the supply of turbine unit start-up and shutdown house power and Energy. 

(B) The Parties acknowledge and agree that the arrangements for the 
supply of electric services to the Facility shall be separate and free-standing 
arrangements and that the tenns of this REPA are not binding upon the supplier of such 
electric services. 

(C) Notwithstanding any other provision in this REPA. nothing in the 
arrangements for the supply of retail electric services to the Facility shall alter or modify 
Seller's or Purchaser's rights, duties and obligations under this REPA. This REPA shall 
not be constnjed to create any rights between Selter and the supplier of such retail 
electric services. 

•3-
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(D) Seller expressly recognizes that, for purposes of this REPA, the 
supplier of retail electric services to the Facility shall be deemed to be a separate entity 
and separate contracting party whether or not the arrangements for the supply of retail 
etectric services to the Facility is entered into with Purchaser or an Affiliate of 
Purchaser. 

1.4 Definitions^ 

The following terms shall have the meanings set forth betow when used herein: 

"2012 SSO Application" shall have the meaning set forth in Section 6.1(A). 

"2012 SSO Application Deadline" shall have the meaning set forth in 
Section 6.1(A). 

"Abandonment" means, on and after the Commercial Operation Date, the 
relinquishment of all possession and control of the Facility by Seller, ott&r than a 
transfer permitted under this REPA. 

"Affiliate" of any named person or entity means any other person or entity 
that controls, is under the control of, or is under common control with, the named entity. 
The term "control" (including the terms "controls", "under the control of and "under 
common control with") means ttie possession, directly or indirectly, of the power to 
direct or cause the direction of the management of the policies of a person or entity, 
whether through ownership interest, by contract or othen/vlse. 

"Ancillary Services" means regulation and frequency response sen/ices. 
energy imbalance sen/ices, automatic generating control, spinning resen/e. non-
spinning reserve, replacement reserve, reactive power, voltage support and any ottier 
services that support the transmission of capacity and energy or the reliable operation 
of the Transmission Provider's transmission system, all to the extent included as 
ancillary services in the Transmission Operators open access transmission tariff, in 
each case, to the extent commonly sold or saleable and, in each case, to the extent that 
the assets comprising the Facility are Eligible to provide such sen/ices under nonnal 
operating conditions. 

-4-
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"Back-Up Metering" shall have the meaning set fortti in Section 5.4(C). 

"Beneficial Environmental Interests" means aH Non-Power Attributes 
associated in any way, directly or indirectly, with the Facility and all RECs associated 
witii such Non-Power Attributes, excluding Renewable Energy Incentives and other 
federal, state or local tax credits, deductions and other tax. benefits and financial 
incentives related to the ownership of the Facility or the sale to Purchaser of the output 
thereof. 

"Business Day" means any catendar day that is not a Saturday, a Sunday, 
or a NERC Holiday. 

"Capacity" means the output level, expressed in MW. that the Facility, or 
the components of equipment thereof, is capable, as of a given moment, of continuously 
producing and making available at the Point of Delivery, taking into account the 
operating condition of the equipment at that time, the auxiliary loads and other relevant 
factors. Capacity Includes all Installed capacity and unforced capacity attributed to the 
Facility by the Transmission Operator, any regional reliability organization. 
Governmental Authority, or that is commonly sold or saleable, to third parties. 

"Capacity Deficiency" means, at any time, the product of (1) 45% and (ii) 
the amount by which the Committed Capacity exceeds the nameplate capacity of the 
Commissioned Wind Turbines. 

"Capacity Resource" shall have the meaning set fortti in tiie OATT, 

"Cash" shall have the meaning set fortti in Section 11.1 (C)(2). 

"Clock Hour" means sixty-minute increments commencing at the top of the 
hour on the clock (i.e., 12 o'clock) 

"Close of the Business Day" means 5:00 PM EPT on a Business Day. 

"Commercial Operation" means the period beginning on the Commercial 
Operation Date and continuing through the Term of this REPA. 

"Commercial Operation Date" or "COD" means the date that Selter 
provides notification to Purchaser, pursuant to Section 4.7, of Seller's declaration ttiat all 
of the Conditions specified in Section 4.7 have occurred or otherv/ise been satisfied or 
such other date as may be deemed to be the Commercial Operation Date in 
accordance with Section 4.11(B)(1). 
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"Commercial Operation Milestone" means the anticipated Commercial 
Operation Date for the Facility. The Commercial Operation Milestone is specified as no 
later than December 31. 2011; provided, however, that the Commen îal Operation 
Milestone shall be extended on a day-for-day basis for any delay in achteving the 
Commercial Operation Milestone resulting exclusively fnsm Force Majeure. 

"Commission" means ttie Public Utilities Commission of Ohio. 

"Commissioned" means, with respect to any Wind Turbine, that the 
requirements of Section 4.7 as they apply to such Wind Turi&ine have been satisfied. 

"Committed Capacity" means 99 MW. subject to Section 4.11(E). 

"Committed Renewabte Energy" shall have the meaning set forth in 
Section 7.2(A). 

"Communications Equipmenf means the communication circuits from the 
Facility to Purchaser for the purpose of telemetering, supen/isory control and data 
acquisition, transrhittal of real time data as described in either Exhibit H-1 or Exhibit H-2, 
at Seller's option, and voice communications as reasonably required by Purchaser. 

"Conditions" shall have the meaning set forth in Section 4.7. 

"Consent and Agreement" means, at any given time, a Consent and 
Agreement in substantially the form of either Exhibit N-1 or Exhibit N-2, but not both. 

"Contract Administration Committee" means one representative each from 
Purchaser and Seller pursuant to Section 10.3. 

"Contract Administration Procedures" means those procedures developed 
pursuant to Section 10.3. 

"Contract Capacity Share" means 45% of the Facility Capacity In MW. 

"Contract Rate" means the applicable rate set forth in Exhibit C. 
i 

"Contract Year*' means each full calendar year of the Term, whether such 
calendar year Is comprised of 365 or 366 Days, commencing witti the first calendar year 

-6-
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subsequent to the year in which the Delivery Period commences, subject to the 
Proration Factor. 

"Control Area" means the system of electrical generation, distribution, and 
transmission facilities within which generation is regulated in order to maintain 
interchange schedules with other such systems, 

"Cost Recovery Order" means a final, non-appealabte order from the 
Commission approving the terms and conditions of this REPA without modification and 
authorizing Purchaser to recover all of the jurisdfctionaf costs associated with this REPA 
through Ohio retail rates, satisfactory to Purchaser in all respects in its sole discretion. 

•'Cost Recovery Request" means a request for a final, non-appealable 
order from the Commission approving the terms and conditions of this REPA witiiout 
modification and authorizing Purchaser to recover all of the jurisdlcttenal costs 
associated with this REPA through Ohio retail rates. 

"Cost Recovery Waiver" shall have the meaning set forth in Section 
6.1(C). 

"Credit Rating" means, for any Person, the senior unsecured and non-
credit-enhanced long term debt rating of such Person or, if such Person does not have 
a senior unsecured and non-credit-enhanced long temi debt rating, the issuer rating of 
such Person. 

"Creditworthy Bank" means a United States commercial bank or a foreign 
bank with a United States branch, which United States commercial bank or United 
States branch has at the applicable time a Credit Rating of (a) A- or better from 
Standard & Poor's Rating Sen/ices and (b) A3 or better from Moody's Investors Sen/ice, 
Inc. 

"Creditworthy Entity" means a Person having at the applicable time a 
Credit Rating of (a) BBB or better from Standard & Poor's Rating Services and (b) Baa2 
or better from Moody's Investors Service, Inc., or otherwise acceptable to Purchaser in 
its reasonably exercised discretion. 

"Day" means a calendar day. 

"Deficiency Liquidated Damages" shall have the meaning set forth in 
Section 4.11(D). 

"Delay Liquidated Damages" shall have the meaning set forth in Section 
4.10. 

"Delivery Period" means ttie period ttiat cfommences at 0000 hours on tine 
following applicable date: (i) if the Cost Recovery Waiver occurs, the latest of (a) the 
first day of the month following the month in which the 2012 SSO Application Deadline 
occurs, (b) the first day of the month following the month in which the COD occurs, and 
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(c) January 1.2012; and (ii) if the Cost Recovery Waiver does not occur, ttie later of (a) 
the first day of the montii following the montfi in which a Cost Recovery Order becomes 
effective, (b) the first day of the month following the month in which the COD occurs, 
and (c) January 1,2012; and in any case continues through the remainder of the Term. 

"Dispute" shall have ttie meaning setforiJi in Section 13.9(A). 

"Dispute Notice" shall have the meaning set forth in Section 13.9(A). 

"Electric Metering Device(s)" means all meters, submeters, metering 
equipment, and data processing equipment used to measure, record, or transmit data 
relating to the Renewable Energy from the Facility. 

"Emergency" means an emergency condition as defined under the 
Interconnection Agreement or the OATT. 

"Energy" means three-phase, 60-cycle alternating current electric energy, 
expressed in MWh. 

"Environmental Contamination" means the introduction or presence of 
Hazardous Materials at such levels, quantities or location, or of such fonn or character. 
as to constitute a violation of federal, state or local laws or regulations, and present a 
material risk under federal, state or local laws and regulations ttiat the Site will not be 
available or usable for the purposes contemplated by this REPA. 

"EPT" means Eastern Prevailing Time. 

"Excused Event" means any Economic Curtailment, any Reliability 
Curtailment (other than as a result of Seller's acts or omissions described in clauses (iii) 
or (iv) of the definition thereof) and any Force Majeure event. 

8-
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"Event of Default" shall have the meaning set forth in Article 12. 

"Facility" means Seller's etectric generating facility and Seller's 
Interconnection Facilities, as Identified and described in Article 3 and Exhibit B to this 
REPA, including all of the following, the purpose of whfeh is to produce etectricity and 
deliver such electricity to the Point of Delivery: Seller's equipment, buildings, all of the 
generation facilities, including generators, turbines, step-up transformers, output 
breakers, facilities necessary to connect to the Point of Delivery, protective and 
associated equipment, improvements, and other tangible assets, contract rights, 
easements, rights of way, surface use agreements and other interests or rights in real 
estate reasonably necessary for the construction, operation, and maintenance of tiie 
electric generating facility that produces the Renewable Energy subject to this REPA. 

"Facility Capacity" means the Capacity capable of being generated from 
the Faciiity based on the aggregate nameplate rating of all of the Wind Turbines 
comprising the Facility, but shall not exceed 99 MW at any point during the Terni. 

"Facility Financing" means the obligations of Seller to any Facility 
Financier pursuant to the Rnancing Documents, including principal of, premium and 
interest on indebtedness, fees, expenses or penalties, amounts due upon acc^teration. 
prepayment or restructuring, swap or interest rate hedging breakage costs and any 
claims or interest due witii respect to any of the foregoing. 

"Faciiity Financing Representative" means, during any period when there 
is only one Facility Financier, the Facility Financier, and during any period when there is 
more than one Facility Finander, any trustee or agent on behalf of the Facility 
Financiers or such other single representative designated in viflriting by Selter. 

"Facility Financiers" means, collectively, any tender(s) or any ottier 
financiers providing any Facility Financing . 

"Failure to Extend Condttion" shall have the meaning set forth in Section 
11.1(C)(1). 

"Failure to Replace Condition" shall have the meaning set forth in Section 
^'\.^D). 

"Federal Funds Effective Rate" means ttie rate for that day opposite the 
caption "Federal Funds (Effective)" as set forth in the weekly statistical retease 
designated as H. 15 (519). or any successor publication, published by the Board of 
Governors of the Federal Reserve System. 

"FERC" means ttie Federal Energy Regulatory Commission. 

"Financing Documents" means the loan and credit agreements, notes, 
bonds, indentunes. security agreements, lease Rnancing agreements, mortgages, deeds 
of trust, interest rate exchanges, swap agreements and other documents relating to the 
development, bridge, tax equity, construction or pemianent debt financing for the 

-9-
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Facility, including any credit enhancement, credit support, wori<lng capital financing, 
letter of aredk facilities, and all such documents or agreements related to any 
refinancing or replacement of any of the foregoing, and any and ail amendments. 
modifications, or supplements to the foregoing that may be entered into frcm time to 
time at ttie discretion of Selter in connection with development, constructton, ownership, 
teasing, operation or maintenance of the Facility. 

"First Request" shall have the meaning set forth in Section 6.1(B). 

"Force Majeure" shall have the meaning set forth in Article 14. 

"Forced Outage" means any condition at the Facility that requires 
unplanned removal of the Facility, or some part thereof, from service, another outage 
state, or a reserve shutdown state. This type of outage results from, among other 
things, Immediate mechanical, electrical or hydraulic control system trips and operator-
initiated trips In response to Facility conditions or alarms. 

"GATS" means the Generation Attribute Tracking System administered by 
PJM Environmental Infomiatten Sen/ices, Inc. ("PJM-EIS") and providing environmental 
and emissions attributes reporting and tracking services to its subscribers in support of 
renewabte portfolio standards and other information disclosure requirements that may 
be implemented by Governmental Authorities. GATS tracks generation attributes and 
the ownership of the attributes as they are traded or used to meet standards of 
Govemmental Auttiorities. GATS includes any successor tracking system or systems 
with the same or similar purpose administered by PJM-EIS. 

"GATS Certificates" means certificates recognized by GATS and 
associated with tiie generation of etectricity fi^om the Facility, 

"Good Utility Practice(s)" means the practices, methods, and acts 
(including tiie practices, methods, and acts engaged in or apprcved by a significant 
portten of the wind power generation industry, the Transmission Operator or NERC) 
that, at a particular time, in the exercise of reasonable judgment in light of the facts 
known or that should reasonably have been known at the time a decision was made, 
would have been expected to accomplish the desired result in a manner consistent with 
law, regulation, pemiits, codes, standards, equipment manufacturer's 
recommendations, reliability, safety, environmental protection, economy, and 
expedition. Good Utility Practices are not intended to be the optimal practice, method or 
act to the exclusion of all others, but rather are intended to be any of the practices, 
methods or acts generally accepted for facilities similar to the Facility in the region in 
which the Facility is located during tiie relevant time period. With respect to the Facility. 
Good Utility PrsK:t\ce{s) includes taking reasonabte steps to ensure that 

(A) equipment, materials, resources, and supplies, including spare 
parts inventories, are available in commercially reasonabte quantities to meet the 
Facility's needs; 
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(B) sufficient operating personnel are available to operate the Facility 
on a 24 hour basis in accordance with reasonable wind industry operating practi'ces for 
wind power generation equipment and are adequately experienced and trained and 
licensed as necessary to operate the Facility properly, efficientiy. and in coordination 
with Purchaser and are capable of responding to reasonably foreseeable Emergency 
conditions whether caused by events on or off the Site; 

(C) preventive, routine, and non-routine maintenance and repairs are 
performed on a basis that enabtes, to a commercially reasonable extent, reliabte, long-
term and safe operation, and are performed by knowledgeable, trained, and 
experienced personnd utilizing proper equipment and tools; 

(D) appropriate monitoring and testing are performed to determine that 
equipment is functioning In compliance with this REPA; 

(E) equipment is not operated In a reckless manner, in violation of 
manufacturer's guidelines or in a manner unsafe to workers, the general public, or tfie 
Interconnected system or in violation of applicable law; and 

(F) equipment and components meet or exceed the standard of 
durability that is generally used for elecfa-ic generation operations of tills type in the 
region in which the Site is located and will function properly over the ftjll range of 
ambient temperature and weather conditions reasonably expected to occur at tiie Site 
(which are not Force Majeure events) and under both normal and reasonably 
anticipated Emergency conditions (which are not Force Majeure events). 

"Governmental Authority" means any federal, state, local or municipal 
govemmental body; any governmental, quasi-governmental, regulatory or administrative 
agency, commission, body or other authority exercising or entitied to exercise any 
administrative, executive, judicial, legislative, policy, regulatory or taxing authority or 
power; or any court or governmental tribunal. 

"Hazardous Materials" means any substance, material or particulate 
matter ttiat Is regulated by any Governmental Authority as an environmental pollutant or 
dangerous to public health, public welfare, or the natural environment including 
protection of nonhuman forms of life, land, water, groundwater, and air, including any 
material or substance that is (i) defined as "toxic," "polluting." "hazardous waste," 
"hazardous material," "hazardous substance," "extremely hazardous waste." "solW 
waste" or "resti-icted hazardous waste" under any provision of local, state, or federal 
law; (ii) petroleum, including any fraction, derivative or additive; (iii) asbestos; (iv) 
polychlorinated biphenyls; (v) radioactive material; (vi) designated as a "hazardous 
substance" pursuant to the Clean Water Act. 33 U.S.C. §1251 et seq. (33 U.S.C. 
§1251); (vii) defined as a "hazardous waste" pursuant to the Resource Consen/ation 
and Recovery. Act, 42 U.S.C. §6901 et seq. (42 U.S.C. §6901); (viii) defined as a 
"hazardous substance" pursuant to the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. §9601 et seq. (42 U.S.C. §9601); (be) 
defined as a "chemical substance" under the Toxic Substances Control Act. 15 U.S.C. 
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§2601 ef seq. (15 U.S.C. §2601); or (x) defined as a pesticWe under tiie Federal 
Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 etseq. (7 U.S.C. §136). 

"Indemnified Party" shall have tiie meaning set fortti in Article 17. 

"Indemnifying Party" shall have tiie meaning set fortti in Article 17. 

'Interconnection Agreement' means the separate generation 
interconnection agreement between Seller and the Interconnection Provider for 
interconnection of the Facility to the Transmission Provider's System, as such 
agreement may be amended from time to time. 

"Interconnection Facilities" means the facilities necessary to connect 
Transmission Provider's System to tiie Point of Delivery, including breakers, bus wori<, 
bus relays, and associated equipment installed by the Interconnection Provider for the 
direct purpose of interconnecting the Facilify, along with any easements, rights of way, 
surface use agreements and other Interests or rights in real estate reasonably 
necessary for the consttuction, operation and maintenance of such facilities. 
Arrangemente for the installation and operation of the Interconnection Facilities shall be 
governed by tiie Interconnection Agreement, 

"Interconnection Provider" means the Transmission Operator or any 
Transmission Provider responsible for the operation of ttie Interconnection Facilities and 
other equipment and facilities with which the Facility interconnects at the Point of 
Delivery. 

"Issuer" means (a) with respect to a Security Fund in the fomi of a letter of 
credit or Cash, a Creditworthy Bank, or (b) with respect to a Security Fund in the form of. 
a payment guaranty, a Creditworthy Entity. 

"Locational Marginal Price" or "LMP" means the houriy integrated mari<et 
clearing marginal prtee for Energy, including losses and congestion, at the Point of 
Delivery. 

"MW" means megawatt, an amount of power equal to 1,000 kilowatts or 
1,000.000 watts. 

"MWh" means megawatt-hour, an amount of power equal to 1,000 
kilowatt-hours or 1,000,000 watt-hours. 

"NERC" means the North American Electric Reliability Council. 

"NERC Holiday" means every Day other than a Saturday or Sunday which 
the NERC declares to be a holiday for power scheduling purposes. 

"Net Replacement Energy Cost" means, for any Cakujiatton Period, the 
positive difference, if any, between the Replacement Eneigy Cost (on a $/MWh basis) 
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for such Calculation Period and the Average Contract Rate (on a $j^Wh basis) for such 
Calculation Period. 

"Non-Power Attributes" means any characteristic of ttie Facility related to 
its benefits to the environment, including any avokled, reduced, displaced or off-set 
emissions of pollutants to the air, soil or water such as sulfur dioxides (SOx), nitrogen 
oxides (NOx), cari^on monoxide (CO), mercury (Hg), particulates, and any other 
pollutant that is now or may in the future be regulated under federal, state or local 
pollution control laws, regulations or ordinances or any voluntary rules, guidelines or 
prc^rams; and further Include any avoided emissions of carbon dioxide (CO2) and any 
other greenhouse gas (GHG) ttiat contributes to the actual or potential threat of altering 
the Earth's climate by trapping heat in the atmosphere. Non-Power Attributes do not 
include Renewable Energy Incentives and other federal, state or local tax credits, 
deductions and other tax benefits and financial incentives related to the ownership of 
the Facility or the sale to Purchaser of tfie output tiiereof. • 

"OATT' means the FERC filed Open Access Transmission Service Tariff 
of the Transmission Operator, as rt may be amended and approved by FERC. 

"Operating Records" means operating logs, blueprints for constmction, 
operating manuals, all warranties on equipment, and all documents, whether in printed 
or electronic format, that the Seller uses or maintains for the operation of the Facility. 

"Penalties" means penalties imposed by Governmental Authorities. 

"Person" means an individual, corporation, limited liability company, 
voluntary association, joint stock company, business trust, partnership, Governmental 
Authority, or other entity. 

"PJM" means PJM interconnection, LLC. 

"PJM Manuals and Agreements" means, collectively, (i) all Instructions, 
rules, procedures and guidelines established by PJM, (ii) all documents and protocols 
issued by PJM and (iii) all agreements to which Seller, Purchaser or any Affiliates of 
P^urchaser, on the one hand, and PJM, on the other hand, are parties, either bilaterally 
or in concert with other entities, as may be in effect fi"om time to time, in each case for 
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the operation, planning, and accounting requirements of PJM and ttie PJM Interchange 
Energy Market, including the OATT. 

"Point of Delivery" means the 138 kV point, as shown on Exhibit G, at 
which point the quantities of Renewabte Energy and Ancillary Services delivered are 
recorded and measured by ttie Interconnection Provider's revenue meters. 

"Pre-DP Renewable Energy Productfon" means all Renewabte Energy 
Products, other than the Renewable Energy Certificates subject to the RECPA. which 
are produced by the Facility prior to the commencement of ttie Delivery Period. 

"Production Tax Credits" or "PTCs" means tax credits applicable to 
electricity produced from certain renewable resources pursuant to 26 U.S.C. §45, or 
any substantially equivalent tax credits applicabte to Selter based on its ownership or 
operation of the Facility or on the production and sale of Renewable Energy to the 
Purchaser. 

"Proration Factor" means, if tiie Contract Year in which the Delivery Period 
commences or the Contract Year in vvhich this REPA is terminated or e)q3ires is less 
than a full calendar year, then, with respect to such Contract Year, an amount equal to a 
fraction, the numerator of which is the number of Days falling within the [telivery Period 
iri such Contract Year, and the denominator of which is 365 or 366, as applicable to the 
calendar year that includes such Contract Year. 

11.2. 
"Purchaser Credit Support" shall have tfie meaning set forth in Section 

"Qualified Operator!' means a Person ttiat has (I) substantial expertence in 
operating and maintaining wind powered electric generation facilities in the United 
States and (ii) met all applicable requirements under applicabte law for operating and 
maintaining the Facility, including the requirements of the Transmission Operator. A 
Person will be deemed to have such substantial experience if it is a Person that has at 
least five (5) years of expertence in operating and maintaining wind powered electric 
generation facilities in ttie United States. 
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"Renewable Energy" means the net electric Energy generated exclusively 
by the Facility from wind and delivered to the Point of Delivery as measured by the 
Electric Metering Devices installed pursuant to Section 5.4. Renewabte Energy shall be 
of a power quality of 60 cycle, three-phase alternating current that is compliant witii the 
Interconnection Agreement. 

"Renewable Energy Certificate" or "REC" means any credit, certificate, 
allowance or similar right that is related to the Non-Power Attributes of tiie Facility, 
whether arising pursuant to law, regulation, certification, martlets, trading, off-set, 
private tt^ansactten, renewable portfolio standards, voluntary programs or otiien/vise. 
Wittiout limiting the generality of tfie foregoing definitions, RECs shall include GATS 
Certificates and must be generated by a facility located in Ohio arid approved by the 
Commission as qualifying as a Renewable Energy Facility as set forth under Ohio 
Substitute Senate Bill 221. 

"Renewable Energy Incentive" means: (a) federal, state, and local tax 
credits or other tax incentives asscK;iated with the constmction, ownership, or production 
of electricity from the Facility (including Pradudion Tax Credits, credits under Sections 
38 and 45 of the Internal Revenue Code as in effect from time to time during the Temi 
and any grants paid in lieu thereof); (b) any federal, state, and local govemmentel or 
nongovernmental payments, grants or other negotiable attributes relating in any way to 
the Facility or the output thereof; and (c) any other form of incentive that is not a Non-
Power Attribute or Beneficial Environmental Attribute that is availabte with respect to the 
Facility. 

"Renewable Energy Products" means, collectivety, the Renewable Energy 
and Ancillary Services produced by the Facility and all of the associated Capacity. 
RECs and other Beneficial Environmental Interests. 

"REPA" means this Renewable Energy Purchase Agreement between 
Seller and Purchaser, including the Exhibits attached hereto. 

"Replacement Energy Cost" means, for any Calculation Period, 
Purchaser's average cost of replacement Renewable Energy, or Energy plus 
Comparable Renewable Energy Certificates, over such Calculation Period, calculated in 
accordance with part (d) of E)diibit i. 

"Resale Costs" means the greater of (i) zero and (ii) an amount equal to 
(a) the net payments that Purchaser would have made to Seller for Renewable Energy 
Products purchased under this REPA at the applicable Contract Rate, but which 
Purchaser failed to purchase, less (b) the net amounts realized by Selter from the resale 
at the Point of Delivery of the Renewable Energy Products that Purchaser was required 
to accept in accordance witii this REPA, but which Purchaser failed to do. adjusted for 
the coat of transmission of Energy incurred in connection with such resale, plus (c) 
directly associated transaction costs. Additional costs may Include any Penalties 
incun̂ ed by Seller as a result of the Purchaser's non-performance that are recoverable 
under Section 20.3. ! 
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"RFC" means the ReliabilityF/rsf Corporation, one of ^ e eight regional 
reliability councils approved by the North American Electric Reliability Corporatten 
(NERC). 

"Scheduled Outage/Derating" means a planned interruption or reduction of 
the Facility's generation by Seller that both (i) has been coonlinated in advance with 
Purchaser, with a mutually agreed start date and duration, and (ii) is required for 
inspection, or preventive or corrective maintenance. 

to tills REPA. 
"Second Agreemenf shall have the meaning set forth in the Introduction 

to this REPA. 
"Second Counterparty" shall have the meaning set forth in the Introduction 

"Security Fund" means the fund that Seller may be required to establish 
and maintain, pursuant to Section 11.1. as security for its performance under this 
REPA. 

"Seller's Interconnection Facilities" means tiie equipment between tiie 
high skle disconnect of the step-up transfonner and the Point of Delivery, including all 
related relaying protection and physical structures as well as all transmission facilities 
required to access the Transmisston Provider's System at the Point of Delivery, along 
with any easements, rights of way, surface use agreements and other interests or rights 
in real estate reasonably necessary for the construction, operation and maintenance of 
such facilities. On the high side of the step-up transfomier it includes Seller's load 
control equipment as provided for in the Interconnection Agreement This equipment is 
located within the Site and is conceptually depicted in Exhibit B to tiiis REPA. 

"Site" means the parcel or parcels of real property on which the Faciiity 
will be constructed and located, including any easements, rights of way, surface use 
agreements and other interests or rights In real estate reasonably necessary for the 
construction, operation and maintenance of the Facility. The Site is more specifically 
described in Section 3.2 and Exhibit B to this REPA. 

"Term" means the period of time during which this REPA shall remain in 
full force and effect, and which is further defined in Article 2. 

"Transmission Operator" means PJM or any successor independent 
system operator, regbnal transmission operator or other transmission operator frcm 
time to time having authority to control tiie transmission Control Area to which the 
Facility Is interconnected. i 
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"Transmission Provider" means any Person or Persons that owns, 
operates or controls facilities used for the transmission of Energy fl"om the Facility in 
interstate commerce. 

'Transmission Provider's System" means the contiguously interconnected 
electric tf-ansmission facilities, including interconnection Provider's Interconnection 
Facilities, over whfch the Transmission Provider has rights to provide for the bulk 
transmission of Capacity and Energy from the Point of Delivery. 

"Uncomniitted Capacity" means the portion of Capacity installed at ttie 
Site that exceed^urchaserj^ont^ Capacity Share of the Facility Capacity, with 
such portion ( i ) ^ ^ ^ H H H H H N ' ^ ^ (") ^^^^^ include either Purchaser's Contract 
Capacity Share o^T^ecor^Counterpart/s Contract Capacity Share (as defined in 
ttie Second Agreement). 

"Wind Turî ines" means tiiose generating devices powered by tiie wind 
that are included in the Facility. 

ARTICLE 2 
TERM AND TERMINATION 

This REPA shall become effective as of the date of its execution, and shall remain In full 
force and effect until the date that is twenty (20) yeare after the day before the first day 
of ttie Delivery Period, subject to any eariy tennination provisfons set forth herein (the 
"Term"), Applicable provisions of this REPA shall continue in effect after termination, 
including eariy termination, to the extent necessary to enforce or complete tiie duties, 
obligations or responsibilities of the Parties arising prior to termination and, as 
applicable, to provide for: final billings and adjustments related to the period prior to 
termination, repayment of any money due and owing to either Party pursuant to this 
REPA, repayment of principal and interest associated with security funds, the 
indemnifications specified in this REPA, and the resolution of disputes between the 
Parties. 

ARTICLE 3 
FACILITY DESCRIPTION 

3.1 Summary DesCTiotion. 

Seller shall endeavor to construct, own, operate, and maintain the Facility, which shall 
consist of fifty-five (55) Vestes VIOO - 18MW Wind Turbines and associated equipment 
having an approximate designed maximum output of 99 MW. 

:xnrDit b to this KbPA provides a detailed aescnption oi 
the Facility, including identification of the equipment and components, which make up 
tiie Facility. The aggregate nominal or "nameplate" MW rating of the Wind Turbines 
comprising the Facility will not exceed 99 MW at any time during the Temi. Any 
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additional wind turbines installed on the Site in excess of such 99 MW shall not 
comprise the Facility but may share the same Point of Delivery or revenue meter used 
in connection with this REPA. 

3.2 Location. 

The Facility shall be located on the Site and shall be Identified as Seller's Timber Road 
Facility. The Facility ts located in Paulding County. Ohio. A scaled map that identifies 
the Site, the location of ttie Facility at the Site, the location of the Point of Delivery and 
the location of the important ancillary facilities and Interconnection Facilities, is included 
in Exhibit B to tfiis REPA. 

3.3 General Desion of the Fadlitv. 

Seller shall construct the Facility in accordance with Good Utility Practice(s), the 
Interconnection Agreement and mIes of ttie Transmission Operator, including ttie PJM 
Manuals and Agreements. During Commercial Operation, Seller shall maintain Uie 
Facility according to Good Utility Practice(s) and the Interconnection Agreement In 
addition to tiie requirements of the Interconnection Agreement, the design of the Facility 
shall at all times include metering accuracy current transfonners and voltage 
transfonners located at the Point of Delivery {or some other point mutually agreed to by 
the Parties) as required to connect to the Electric Metering Devices. 

ARTICLE 4 
COMMERCIAL OPERATION 

4.1 Commercial Ooeration. 

Subject to Sections 4.10 and 4.11. the Facility shall achieve the Commercial Operation 
Date, and shall be fully capable of reliably producing ttie Renewable Energy Products to 
be provided under this REPA and delivering such Renewabte Energy Products to 
Purchaser at the Point of Delivery, no later than the Commercial Operation Milestone. 

4.2 n"te"tionallv Omittedl. 

4.3 Site Report. 

Selter shall conduct a Phase I environmental investigation of the Site and shall provide 
Purchaser, on or before sixty (60) days after the execution of tills REPA, with a copy of 
the draft report summarizing such investigation, together with any data or information 
generated pursuant to such investigation. 

4.4 Facility Contracts. 
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Seller shall provide to Pun:?haser, within thirty (30) Days after executfon of this REPA, a 
certificate of an officer of Seller, in a form reasonably acceptable to Purchaser, stating 
that Seller has sufficient wind turbines under contract to satisfy its obligations 
hereunder. Upon reasonable notice anc| request by Purchaser. Sell^ shall provide 
Purchaser with copies of major engineering drawings relating to the Facility. Information 
that is commercially sensitive, confidential or proprietary, as reasonably determined by 
Seller, may be redacted from the documents provided to Purchaser pursuant to this 
paragraph. All such infonnation shall be treated as confidential information subject to 
Section 20.15 hereof. Seller shall provide sufficient infomiation for Purchaser to be 
reasonably assured that Selter has contracted with financially responsible vendors as 
part of the Facility construction process. 

4.5 Progress Reports. 

Commencing upon the execution of this REPA. Seller shall submit to Purchaser, wtthin 
the first fifteen (15) Days of each calendar montti until the Commercial Operation Date 
fs achieved, reports regarding development and construction progress in a form 
reasonably satisfactory to Purchaser. These progress reports shall describe the status 
of the development and construction of the Facility as of the end of the preceding 
month, including (a) a description of the progress of development and construction, (b) 
an explanation of any material changes in the development and construction schedule 
and (c) an estimate of the Commercial Operation Date. Commencing upon the date 
that is hivo months prior to the eariier of (x) the Commercial Operation Milestone and (y) 
the estimated Commercial Operation Date, Seller will additionally advise Purchaser 
weekly on the status of Wind Turbine Commissioning until the Commercial Operation 
Date is achieved. 

4.6 Purchaser's Riohts During Construction. 

Purchaser shall have the right to monitor the constmction, start-up and testing of the 
Facility during normal business operating hours, and Seller shall comply with all 
reasonable requests of Purchaser with respect to the monitoring of these events, 
provided, however, that Purchaser provides Seller reasonable advance written notice, 
shall not unreasonably interfere with or disrupt the activities of the Selter and complies 
with the penultimate sentence of this Section 4.6. Seller shall cooperate in such physical 
inspections of the Facility as may be reasonably requested by Purchaser during and 
after completion of construction. All persons visiting the Facility on behalf of Purchaser 
shall compty with all of Seller's applicable safety and health rules and requirements. 
Purchaser's technical review and inspection of the Facility shall not be constmed as 
endorsing the design thereof nor as any wananty of safety, durability, or reliability of the 
Facility. 

4.7 Conditions to Commercial Operation. 

Selter shall notify Purchaser when the Facility has achieved the Commercial Operation 
Date, which notice shall not be unreasonably withheld or delayed by Seller This 
nottfication is contingent upon Seller providing evidence reasonably acceptable to 
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Purchaser of the satisfaction or occunence of all of the conditions set forth in this 
Section 4.7 C'Conditions") and shall include a declaration by Seller to ttiat effect. The 
Parties agree ttiat review and approval of such Conditions may occur on an ongoing 
and incremental basis, pending resolution of any dispute, as such Conditions are 
satisfied. The Conditions are: 

(A) Seller has successfully completed that testing of ttie Facility, which 
Is required by the Interconnection Agreement for the commencement of commercial 
operatfons at the Facility; 

(B) an officer of Selter, familiar with the Facility, has provkJed a list of 
the Facility's Wind Turbines, showing the make, model, serial number and des^ned 
maximum output (nameplate capacity) of each turiDine/generator; 

(C) the Facility has achteved initial synchronization with the 
Transmission Provider's System; 

(D) the interconnection of the Facility to the Transmission Provider's 
System has been completed in accordance with the interconnection Agreement and has 
operated at a generation level acceptable to the Interconnection Provider in accordance 
with the operating requirements of the Interconnection Agreement; 

(E) Seller has made all arrangements and executed all material 
agreements required to deliver the Renewable Energy from the Facility to the Point of 
Delivery in accordance with tiie provistons of ttiis REPA; 

(F) Seller shall have demonstrated that it can reliabty transmit real time 
data and measurements with Purchaser in accordance with the requirements of either 
Exhibit H-1 or Exhibit H-2. at Selter's option; 

(G) all arrangements for the supply of required electric services to the 
Fadlity, including the supply of turbine unit start-up and shutdown power and Energy, 
house power and maintenance power have been completed by Seller separate from this 
REPA, are in effect, and are available for the supply of such electric services to the 
Facility; 

(H) the Security Fund meeting the requirements of Article 11 has been 
esteblished; 

(I) certificates of insurance evklencing the coverages required by 
Article 16 have been obtained and submitted to Purchaser; 

(J) Seller has submitted to Purchaser a certificate of an officer of Seller 
familiar with the Facility after due inquiry stating that (i) all permits, consents, licenses, 
approvals, and authorizations required to be obtained by Seller from any Governmental 
Authority to construct and operate the Facility in compliance with applicable law and this 
REPA have been obtained and are in full force and effect, (ii) Seller Is a PJM member, 
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and (iii) Seller is in compliance with the terms and conditions of this REPA in all material 
respects; 

(K) Seller has made all necessary governmental filings and 
applications with Governmental Authorities for accreditation and participation in GATS 
and in any applicable federal and Ohio REC certification program pui^uant to Section 
10.9; 

(L) Seller shall have provided the following items to Purchaser at least 
ninety (90) days prior to Commerciaf Operation: (1) the Wind Turbine layout of the Site 
with the latitude and longitude and model of each turbine and the manufacturer's power 
cun/e; (2) a non-binding, good faith 12 month x 24 hour forecast of net Energy 
production from ttie Facility; and (3) historical wind data from the Site anemometers 
togettier with a commissioning sheet or other suitably complete descriptive document 
for each of the Site's permanent met towers as well as all off-Site met towers; provided 
that the data set fortii in the foregoing item (1) above shall be updated and re-submitted 
to the Purchaser no later than five (5) Business Days after the Commercial Operation 
Date.; 

(M) Seller shall have provided Purchaser with a copy of ttie final Phase 
I environmental report referred to in Section 4.3 and either (i) such report shall confirm 
that no conditions involving Enwronmental Contamination exist at or under the Site ttiat 
would materially irii'pact peribmiance of Seller's obligations under this REPA or (ii) 
Seller shall provide to Purchaser prior to the Commercial Operation Date a remediation 
plan for removal of such Environmental Contamination; and 

(N) Seller shall have established with PJM the node (virtual unit) 
described in Section 5.3(A). 

QF Waiver 

For so long as this REPA is in effect, Seller waives, and agrees not to assert, the rights 
Seller may have against Purchaser to cause Purchaser to purchase or transmit energy 
or capacity pursuant to 18 C.F.R. section 292.303 or section 292.304 by virtue of the 
status of the Facility as a qualifying cogeneration facility as defined in the Public Utility 
Regulatory Policies Act of 1978, as amended. 

4.10 Delav Liquidated Damages. 
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ARTICLE 5 
DELIVERY AND METERING 

5.1 Seller's and Purchaser's Obligations. 

Subject to, and in accordance with, the terms and condib'ons of this REPA, Purchaser 
does hereby agree to purchase and pay for Purchaser's Contract Capacity Share of 
Renewabte Energy Products, and Seller does hereby agree to sell and deliver, or cause 
to be delivered, Purchaser's Contract Capacity Share of Renewabte Energy Products 
during the Delivery Period. Purchaser shall have the exclusive right to purchase and 
receive all of Purchaser's Contract Capacity Share of Renewabte Energy Products 
during tiie Delivery Period, with the exception of Energy produced by Seller for its own 
use at the Facility for station power. Seller shall not offer, sell or make available any of 
Purchaser's Contract Capacity Share of Renewabte Energy Products or dispatch 
Purchaser's Contract Capacity Share thereof to or for the benefit of Seller (except for its 
own use at the Facility for station power) or any other Person during the Delivery 
Period, ottier than to Purchaser, 

5.2 Reouired Operation, 

Except to the extent the Facility is actually unavailabte or limited (including in 
accordance witti Good Utility Practice{s) and due to curtailments under Section 7.4(A)), 
Seller shall operate the Facility to provide ttie Renewabte Energy Products to Purchaser 
in all hours of the Delivery Period. Seller agrees that, notwithstanding anything herein to 
the contrary, Seller will not curtail or otiienA/ise reduce deliveries of Renewable Energy 
Products in order to sell such Renewable Energy Products to other purchasers. 

5.3 Deliverv Arrangements, 

(A) Prior to the Commercial Operation Date, Selter shall establish and 
shall maintain throughout the Tenii with PJM, a node (virtual unit) for purposes of 
identification of Purchaser*s Contract Capacity Share of the Renewable Energy 
Products and the operating reserves and other charges and credits for which Purchaser 
is responsible under Section 5.6. 

(B) Seller shall be responsible for ail interconnection, electric losses, 
transmission and ancillary service arrangements and costs required to deliver 
Purchaser's Contract Capacity Share of the Renewable Energy and Pre-DP Renevrable 
Energy Production from ttie Facility to Purchaser at the Point of Delivery. Purchaser 
shall be responsible for all electric losses, transmission and ancillary service 
anrangements and costs required to receive Purchaser's Contract Capacity Share of the 
Renewabte Energy at the Point of Delivery and deliver such Energy to points beyond 
the Point of Delivery. 
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(C) Seller shall be responsible for paying any and all transmisskni 
upgrade costs identified by the Transmission Operator as Seller's responsibility in order 
to designate the Facility as a Capacity Resource. 

5.4 Eledric Metering Devices. 

(A) Seller will compty with the terms and conditions of the 
Interconnection Agreement. The following provisions on Electric Metering Devices shall 
apply only to ttie extent ttiey do not conflict with the performing Partys rights and 
obligations under the Interconnection Agreement or tfie OATT, as applics^le. 

(B) Seller shall provide Purchaser with reasonable advance notice of, 
and permit a representative of Purchaser to witness and verify, inspections and tests of 
the Electrfc Metering Devices, provided, however, that Purchaser shall not 
unreasonably Interfere with or disrupt the activities of Seller and shall comply with all of 
Seller's safety standarcis. Upon request by Purchaser, Seller shall perform additional 
inspections or tests of any Etectric Metering Device and shall permit a qualified 
representetive of Purchaser to inspect or witiiess the testing of any Etectric Metering 
Device, provided, however, that Purchaser shall not unreasonably interfere with or 
disrupt the activities of Seller and shall comply with all of Seller's safety standards. The 
actual expense of any such requested additional inspection of testing shall be borne by 
Purchaser, unless upon such Inspection or testing an Etectric Metering Device Is found 
to register inaccurately by more than tiie allowable limits esteblished in tiiis Article, in 
•which event the expense of the requested additional inspectfon or testing shall be borne 
by Seller. If requested by Purchaser in writing, Seller shall provide copies of any 
inspection or testing reports to Purchaser. 

(C) Purchaser and Seller each may elect to install and maintain, at its 
own expense, backup metering devices ("Back-Up Metering") in addition to the Electtic 
Metering Devices. Each Party, at its own expense, shall inspect and test its Back-Up 
Metering upon installation and at least annually thereafter. Each Party shall provide the 
other Party with reasonable advance notice of, and permit a representative of the other 
Party to witness and verity, such inspections and tests, provided, however, that the 
observing Party shall not unreasonably interfere vwth or disrupt tiie activities of tiie 
testing Party and shall comply with all of the testing Part/s safety standards. Upon 
request by a Party, the other Party shall perform additional inspections or tests of ite 
Badc-Up Metering and shall perniit a qualified ropresentative of the requesting Party to 
inspect or witness the testing of such Back-Up Metering, provided, however, that the 
observing Party shall not unreasonably interfere witti or disrupt the activities of tiie 
testing Party and shall comply with all of the testing Party's safety standards. The actual 
expense of any such requested additional inspection or testing shall be borne by ttie 
requesting Party, unless, upon such inspection or testing, the Back-Up Metering is 
found to register inaccurately by more ttian the allowable limits established in this 
Article, in which event the expense of the requested additional inspection or testing shall 
be borne by the testing Party. If requested by the requesting Party in writing, the testing 
Party shall provide copies of any inspection or testing reports to the requesting Party. 
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(D) If any Electric Metering Devices, or any Back-Up Metering, are 
found to be defective or Inaccurate, they ^hall be pdjust^. repaired, replaced, or 
recalibrated as near as practicable to a condition of zero error by the Pariy owning such 
defective or inaccurate device and at that Part/s expense. The Party discovering such 
defect or inaccuracy shall promptly notify tiie other Party of such discovery. 

5.5 Adiusttnentfor Inaccurate Meters. 

(A) The following provisions on Adjustment for Inaccurate Meters shall 
apply only to ttie extent they do not conflict witii the performing Party's rights and 
obligatfons under the Interconnectbn Agreement or the OATT, as applicable, 

(B) If an Electric Metering Device, or Back-Up Metering, fails to 
register, or if the measurement made by an Elecb^ Metering Device, or Back-Up 
Metering, is found upon testing to be inaccurate by more than one percent (1.0%) ft^om 
the measurement made by the standard meter used in the test, an adjustment shall be 
made correcting all measurements by the inaccurate or defective Electric Metering 
Device, or Back-Up Metering, for both the amount of the inaccuracy and the perk>d of 
ttie inaccuracy, in the following manner: 

(C) In the event that the Etectric Metering Device is found to be 
defective or Inaccurate, the Parties shall use ttie Back-Up Metering, if installed, to 
determine the amount of such inaccuracy, provided, however, that the Back-Up 
Metering has been tested and maintained in accordance witti the provisions of tills 
Article. If both Parties have installed Back-Up Metering, and the Back-Up Metering of 
both Parties is inaccurate by not more than one percent (1.0%) from the measurements 
made by the standard meter used in the test, the readings from the Back-Up Metering 
whose readings most closely confonns with the measurements made by the standard 
meter shall be used. In the event that neither Party has installed Back-Up Metering, or 
the Back-Up Metering is also found to be inaccurate by more than one percent (1.0%) 
from the measurement made by the standard meter used in the test, Uie Parties shall 
estimate the amount of the necessary adjustinent on the basis of deliveries of 
Renewabte Energy from the Facility during periods of similar operating conditions when 
the Electric Metering Device was registering accurately. The adjustinent shall be made 
for the period during which inaccurate measurements were made. 

(D) In tiie event that the Parties cannot agree on the actual period 
during which the inaccurate measurements were made, the period during which ttie 
measurements are to be adjusted shall be the shorter of (i) the last one-half of the 
period from the last previous test of tiie Electric Metering Device to the test that found 
the Electric Metering Device to be defective or inaccurate, or (ii) the one hundred eighty 
(180) Days immediately preceding the test that found ttie Electric Metering Device to be 
detective or inaccurate. 

(E) To ttie extent that the adjustnient period covers a period of 
deliveries for which payment has already been made by Purchaser. Purchaser shall use 
ttie corrected measurements as determined in accordance with this Article to recompute 
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the amount due for the period of ttie inaccuracy and shall subtract tiie previous 
payments by Purchaser for this period from such re-computed amounf. If fhe difference 
is a positive number, the difference shall be paid by Purchaser to Seller; if the difference 
is a negative number, that difference shall be pakI by Selter to Purchaser, or at tiie 
discretion of Purchaser, may take the form of an offset to payments due Seller by 
Purchaser (or by payment to Purchaser, if sufficient payments do not remain to offset). 
Payment of such difference by the owing Party shall be made not later than tiiirty (30) 
Days after tiie owing Party receives notice of the amount due, unless Purchaser elects 
payment via an offset 

5.6 Scheduling Arrangements. 

The node esteblished pursuant to Section 5.3(A) shall be segregated in a separate sub­
account or Seller's (or Seller's agenfs) market participant account, which for avoidance 
of doubt will contain solely those charges and credits related Purchaser's Contract 
Capacity Share, and the Parties will effectuate ddivery and receipt of Renewable 
Energy Products at the Point of Delivery as follows: 

(A) Seller will offer Purchaser's Contract Capacity Share of the 
Renewable Energy of the Facility into PJM as '*Must Run Generation" (as ctefin^ in 
PJM Manual 35, Definitions and Acronyms. Revision: 15, Effective: April 17, 2009) 
utilizing the day-ahead forecast provided by Purchaser, v\fhich forecast shall be provided 
at least one (1) hour prior to the applicabte deadline for day-ahead offers in PJM. 
Purchaser will have the right to review and audit Salterns day-ahead PJM offers for 
compliance with Purchaser's forecast. If Purchaser does not provide the day-ahead 
forecast as provided by this Section 5.6(A), Seller will submit the day-ahead offer using 
its commercially reasonabte day-ahead forecast. 

(B) Seller will make appropriate, unilateral entries in PJM's eSchedute 
system at day-ahead LMP in a quantity for each day equal to ttie actual amount of 
Renewable Energy produced by the Facility on tiiat day from tiie Purchaser's Contract 
Capacity Share of the Faciiity Capacity (as reflected in PJM's eMeter system). 

(C) Subject to Section 10.11, Purchaser will be responsible for all 
imbalance costs, operating reserves, congestion charges, losses and all otl^r PJM 
charges incurred by Seller (or Seller's agent) in connection therewitii tiiat Purchaser 
would have incurred if Purcliaser vras sdieduling and effecting settiements in its own 
market participant account with respect to the Renewable Energy or Capacity, and 
receive all credits, associated with the deviation between the day-ahead Must-Run 
Generation schedule submitted by Selter under Section 5.6(A) and the actual amount of 
Renewable Energy produced by the Facility from Purchaser's Conti^ct Capacity Share 
of the Facility Capadty (as reflected in PJM's eMeter system), including the net 
difference between the day-ahead and real-time LMP aissociated with that deviation. 

I 

(D) Seller shall be responsible for all dpsts related to delhiery of Pre-DP 
Renewable Energy Production and Renewable Energy to tiie Point of Delivery or to tiie 
extent any such costs are incurred as a result of the failure by Seller to curtail deliveries 
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in connection witti a Reliability Curtailment or Economic Curtailment Subject to Section 
10.11, Purchaser shall be responsibte for all imbalance costs, operating reserves, 
congestion coste, losses and all other PJM charges incurred by Seller (or Seller's agent) 
that Purchaser would have incurred if Purchaser was scheduling and effecting 
setttemente in its own maricet participant account witti respect to the Renewable Energy 
and Capacity, and receive all associated credits, at the Point of Delivery and for delivery 
of its Contract Capacity Share of ttie Renewable Energy or Capadty at and from tiie 
Point of Delivery, excluding any such costs arising from the failure' by Seller to curtail 
deliveries in connection with a Reliability Curtailment or Economic Curtailment. To the 
extent eittier Party (or its agent) incurs costs or expenses which are the responsibility of 
the other Party under fliis Section 5.6, such coste or expenses shall be ^fcled to or shall 
be netted against the invoice for Renewable Energy. In the event that after the date of 
execution of tills REPA, the PJM Manuals and Agreements governing costs and 
expenses to be paid by schedulers of Renewable Energy are modified resulting in a 
material effect on the allocation of the PJM charges or credits incun-ed by Seller (or 
Seller's agent) in connection witii scheduling the Renewable Energy or Capacity that 
Purchaser would have incurred if Purchaser was scheduling and effecting setttemente 
with respect to the Renewabte Energy or Capacity or any credits associated tiierewith, 
the Parttes hereby agree to amend this REPA to effectuate ttie intent of this Section 5.6, 
notwithstanding such modification of the PJM Manuals and Agreemente. 

(E) The parties will effectuate the delivery and receipt of Capacity from 
Purchaser's Contract Capacity Share of the Facility Capacity by timely making and 
confinning appropriate unit specific, bilateral transactions in PJM's eRPM system of 
"Unoffered Capacity" {as defined in PJM Manual 18, PJM Capacity Mari<et, Revision: 7, 
Effective: August 18, 2009). 

ARTICLE 6 
CONDITIONS PRECEDENT 

6.1 Purchaser's Condition Precedent. 

(A) It shall be a condition precedent to Purchaser's obligattons under 
Sections 5.1 and 7.2 to purchase Purchaser's Contract Capacity Share of all Renewable 
Energy Products generated by the Facility commencing on the first day of the Delivery 
Period that Purchaser shall have received a Cost Recovery Order. Purchaser expects to 
file, on or prior to March 1,2011, an application before the Commission for approval of a 
Standard Sen/ice Offer under Ohio Revised Code 4928.141 for ttie period commencing 
January 1. 2012 (the "2012 SSO Applicatiwi"); however, tiie Commission may extend 
the date by which Purchaser must fite the 2012 SSO Application (such March 1, 2011 
date or later date, as applicabte, the "2012 SSO Application Deadline"). 

(B) Accordingly, on or prior to the 2012 SSO Application Deadline, 
Purchaser shall file its first Cost Recovery Request with the Commission (tiie "First 
Request"). Purchaser may, but shall not be obligated to, include the First Request in 
the 2012 SSO Application. The fomi of the First Request and the conduct by Purchaser 
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of any proceedings, including any settlement or appeals, related to or arising from the 
First Request shall be detemiined in ttie sole discretion of Purchaser. 

(C) If Purchaser falls to file a timely First Request on or prior to the 
2012 SSO Applteatlon Deadline, the condition precedent set forth in Section 6.1(A) shall 
be deemed waived (such waiver, the "Cost Recovery Waiver"). 

(D) If Purchaser files a timely First Request on or before the 2012 SSO 
Application Deadline, and Purchaser obtains a Cost Recovery Order, then commencing 
on the later of tfie first day of the first month following the issuance of such Cost 
Recovery Order or January 1, 2012, Purchaser shall be obligated to purchase and pay 
for all Renewable Energy Products delivered by Seller under Sections 5.1 and 7.2. 
Purchaser shall notify Selter of ttie receipt of such Cost Recovery OreJer within five (5) 
Business Days of the effectiveness tiiereof. 

(E) If Purchaser files a timely First Request on or before the 2012 SSO 
Application Deadline, but Purchaser does not obtein a Cost Recovery Order on or prior 
to December 31, 2012. tiien Purchaser may terminate this REPA without any further 
financial or other obligation by either Party as a result of such termination by delivering 
written notice to Seller. If Purchaser detemiines that a Cost Recovery Order can not be 
obtained, Purchaser will promptly notify Seller of sudi termination on or before 
December 31, 2012. 

(F) If Purchaser files a timely First Request on or prior to the 2012 SSO 
Application Deadline, but Purchaser subsequentiy withdraws its Cost Recovery 
Request, tiien within ninety (90) days of the issuance by the Commission of an order in 
tiie proceeding from which Purchaser's request has been withdrawn. Purchaser shall 
file a stand-alone Cost Recovery Request with the Commission. In tfie event that 
Purchaser files such stand-alone Cost Recovery Request but does not obtain a Cost 
Recovery Order on or prior to the eariter of (i) 180 days from the filing of such Cost 
Recovery Request or (ii) December 31,2012, tiien Purchaser may terminate this REPA 
viflthout any furtiier financial or other obligation by either Psrty as a result of such 
termination by delivering written notice to Seller within ninety (90) days of such eariter 
date. 
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6.2 [Intentionally omitted]. 

ARTICLE 7 
SALE AND PURCHASE OF RENEWABLE ENERGY 

7.1 Sate and Purchase. 

Beginning on the Commercial Operatton Date, Seller shall generate from the Facility, 
deliver to the Point of Delivery, and sell to Purchaser, and Purchaser shall purchase and 
pay for, at ttie Contract Rate, Purchaser's Conti^ct Capacity Share of all Renewable 
Energy generated by the Facility. To tiie extent Energy is delivered conti^ry to an 
Economic Curteilment or Reliability Curteilment, Purchaser shall pay for such Energy at 
the rates provided herein, but such pun:^ase price shall be reduced by all net coste 
(including any positive difference betw^n tiie Contract Rate and the LMP) incurred by 
Purchaser as a result of using or disposing of any Energy deliveries contrary to an 
Economic Curtailment or Reltebility Curtailment. 
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7.3 Title and Risk of Loss. 

As between the Parties, Seller shall be deemed to be in control of the Renewable 
Energy output from the Facility up to the Point of Delivery, and Purchaser shall be 
deemed to be in control of Purchaser's Contract Capacity Share of such Renewable 
Energy output from and after the Point of Delivery. Title and risk of loss related to the 
Renewable Energy delivered by Selter to Purchaser hereunder shall transfer from Selfer 
to Purchaser at the Point of Delivery. Title and risk of toss of the Renewable Energy 
Certificates and any Comparable Renewable Energy Certificates shall pass from Seller 
to Purchaser as provided in the rules governing GATS. 

7.4 Curtailments. 

(A) Seller shall at all times during the Term comply with the directives 
of the Transmission Operator, the Transmission Provider and the Interconnection 
Provider given pursuant to the Interconnection Agreement. In addition, Purchaser shall 
have the right to notify Seller, by telephonic communication or other method as 
reasonably determined by Purchaser, of a Reliability Curtailment directed by tiie 
Transmission Operator, the Transmission Provider or the Interconnection Provider or of 
an Economic Curtailment, in all cases of Reliability Curtailment, Seller shall reduce the 
net Energy delivered by the Facility at the Point of Delivery to the level directed by the 
Transmisston Operator, the Transmission Provider or tiie Interconnection Provider, as 
applicable. If Purchaser receives any such directive of Reliability Curtailment, Purchaser 
shall promptly notity Seller of ttie maximum amount of Renewable Energy, if any. during 
such Reliability Curtailment that Seller may continue to deliver and Seller shall ensure 
that the amount of net Energy delivered by tiie Facility at the Point of Delivery does not 
exceed such amount. Except as provided in Section 7.1, no compensatton shall be due 
from Purchaser to Seller as a result of any curtailment of the Facility's generation arising 
from any Reliability Curtailment directed by tiie Transmission Operator, the 
Transmission Provider or the Interconnection Provider. Any Economic Curteilment by 
Purchaser shall be of Purchaser's entire Contract Capacity Share of Facility Capacity. 
The compensation that shall be paid by Purchaser to Seller during periods of Economic 
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Curtailment shall be calculated In accordance with • H H a n d will be Seller's sole 
compensation frpm Purchaser as a resutt of Economic Curtailment. 

(B) Each Party agrees and acknowledges that (i) ttie damages that 
Seller woukJ incur due to a curtailment by Purchaser would be difftoult or impossible to 
predict with certainty, (ii) the Economic Curtailment Reimbursement Amounts 
contemplated by this provision are a fair and reasonable calculation of such damages, 
and (iii) the required payment by Purchaser of such Economic Curtailment 
Reimbursement Amounts shall be Seller's sole remedy for such curtailment An 
Economic Curtailment shall not be an Event of Default. 

7.5 Reductions for Curtailments. 

(A) \n the event of a Reliability Curtailment, Force Majeure event, a 
Forced Outage, a Scheduled Outage/Derating or ottier planned or unplanned outage of 
the Facility, Selter shall allocate the curtailment ratably among purchasers of Facility 
output, by delivering to Purchaser ite Contract Capacity Share of the non-curtailed tevel 
of output. 

(B) During periods of Economic Curtailment by Purchaser, (i) 
Purchaser's Contra<A Capacity Share shall be reduced to zero (0), (ii) Selter shall curtail 
operation of Wind Turbine capacity representing a percentage of the Facility Capacity 
most closety corresponding to the portion of Purchaser's Contract Capacity Share of 
Facility Capacity, and (iii) Seller may continue to operate ttie Uncommitted Capacity. 

(C) During periods of a curtailment comparable to an Economte 
Curtailment required by any other purchaser of a portion of the output of the Facility, (i) 
to the extent Seller curtails ou^ut from the Facility as a resutt of such curtailment. 
Purchaser's Contract Capacity Share shall be Increased to an amount to be determined 
by dividing (a) ttie difference between ttie Facility Capacity and the curtailed amount by 
(b) Purchaser's Confr-act Capacity Share, and (ii) Seller shall, to tiie extent it is required 
to do so under its agreement with the curtailing purdiaser, curteil operation of VWnd 
Turbine capacity representing a percentage of the Facility Capacity most closely 
corresponding to the portion of the Fadlity Capacity that the curtailing purdiaser is 
entitied to receive in the absence of the required curtailment. 

7.6 Renewabte Energy Incentives. 

(A) Subject to the provisions of this REPA addressing an Economto 
Curtailment, if, for any reason, Selter does not receive ttie Renewable Energy 
Incentives for any period, the cost of Renewabte Energy Products delivered to 
Purchaser under tiiis REPA shall not be affected, and tiie risk of not obtaining the 
Renewable Energy Incentives shall be bome sotely by Selter. 

(B) Selter shall be entitied to all Rer^wabfe Energy Incentives, and 
Purchaser acknowledges that Seller has ttie right tq sell or transfer tiie Renewabte 
Enei^ Incentives, at any rate and upon any temis and condittons that Seller may 
determine in its sole discretion witiiout liability to Purdiaser hereunder. Purchaser shall 
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have no claim, right or interest in such Renewable Energy Incentives or in any amount 
that Seller realized from tiie sale of such Incentives. 

ARTICLE 8 
PAYMENT CALCULATIONS 

8.1 Payments at Contrad Rate. Commencing on the first day of the Delivery 
Period, Purchaser shall pay Seller for Purchaser's Conti-ad Capacity Share of 
Renewable Energy delivered to Purchaser by Seller to the Point of Delivery and for 
other Renewable Energy Produds associated therewitti at the Contract Rate set forth in 
Exhibite. 

8.2 No Pavment Obligation. For avoidance of doubt, Purchaser shall not be 
obligated to make any payment to Seller under Section 8.1 for any Energy which, 
regardless of reason or event of Force Majeure affecting eittier Party, (1) does not 
quality as Renewable Energy, (ii) is not measured by the Electiic Metering Device(s) 
installed pursuant to Section 5.4, as such measurement may be adjusted pursuant to 
Sedion 5.5. or (iii) is delivered to Purchaser at a location other than the Point of 
Delivery. 

ARTICLE 9 
BILLING AND PAYMENT 

9̂ 1 Billing Invoices. 

The monthly billing period shall be the calendar month. No later than ten (10) Business 
Days after the end of each calendar month, Seller shall provide to Purchaser, by first-
class mail or etectronically, an Invoice for the amount due Seller by Purchaser for the 
sen îces provided by Seller and purchased by Purchaser, under this REPA, during tiie 
prevtoua calendar montii billing period. Seller's invoice will show all billing parameters, 
Contt"ad Rates and factors, and any other data reasonably pertinent to the calculation 
of monttily payments due to Seller. Seller's failure to timely provide Purchaser witti tiie 
monthly invoice shall not waive Purchaser's responsibility for payment under the temis 
stated in Sedion 9.2 below, except as provided in Sedion 13.9(B). 

9.2 Pavments. 

Unless otiienftrtse specified herein, payments due under this REPA shall be due and 
payabte on or before the later of (i) the tvirentieth (20th) Day of tile montti following the 
month to whteh such payment relates and (ii) the tenth (lOtii) Business Day following 
receipt of the billing invoice. Unless Seller directs Purchaser othenvise, aH payments by 
Purchaser to Seller shall be made by eledronic funds transfer. If the amount due is not 
paid on or before the due date, a late payment charge shall be applied to the unpaid 
balance and shall be added to the next billing statement. Such late payment charge 
shall be calculated using an annual interest rate equal to ttie prime lending rate as may 
from time to time be published in The Wall Street Jourpal under "Money Rates" on such 
Day (or if not published on such Day on the most recent preceding Day on which 
published), plus two percent (2%). If the due date occurs on a Day that is not a 
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Business Day, ttie late payment charge shall begin to accrue on the next succeeding 
Business Day. 

9.3 Billing Disputes. 

Purchaser may dispute invoiced amounts on or prior to the second (2* )̂ anniversary of 
the issuance of the invoice related to such invoiced amounts, but shall pay to Selter the 
undisputed portion of invoiced amounts on or before tiie Invoice due date. To resolve 
any billing dispute, the Parties shall use the procedures set forth In Section 13.9. When 
the billing dispute is resdved, the Party owing shall pay the amount owed within five (5) 
Business Days of the date of such resolution, with late payment interest charges 
calculated on the amount owed in accordance with the provisions of Sedion 9.2 from 
the date such amount was originally due. Purchaser and Selter at any time may offset 
against any and all amounts that may be due and owed to the other Party under this 
REPA any amounts that are owed by such other Party to Purchaser or Selter. as 
applicable, pursuant to this REPA including damages and other payments. Undisputed 
and non-offset portions of amounts invoiced under this REPA shall be paid on or before 
the due date or shall be subjed to the late payment interest charges set forth in Section 
9.2. 

ARTICLE 10 
OPERATIONS AND MAINTENANCE 

10.1 Facility Operation. 

Seller shall staff, contt'ol, and operate the Facility consistent at all times with Good 
Utility Practice(s) and the Contract Administration Procedures developed pursuant to 
Sedion 10.3. Personnel capable of starting, operating, and stopping the Facility shall be 
available, either at the Facility or capable of remotely starting, operating and stopping 
the Facility within ten (10) minutes' notice. In alt cases, personnel capable of sterting, 
operating, and stopping ttie Facility shall be continuously reachable by phone or pager. 
Seller shall maintain the Communicattons Equipment in good operating order at all 
times during tiie Term. 

10.2 Outage and Performance Reporting. 

(A) Seller shall comply witti all NERC, RFC and the Transmission 
Operator generating unit outage and performance reporting requirements, as they may 
be revised from time to time, and as they appty to ttie Facility. 

(B) When Forced Outages of ten percent (10%) or greater of the Wind 
Turî ines that are part of the Facility occur, Seller shall notify Purchaser of the existence, 
nature, and expected duration of tiie Forced Outege as soon as practical, but in no 
event later than (i) thirty (30) minutes after the Forced Outage occurs if it occurs during 
normal business hours or (ii) the beginning of normal business hours if such Forced 
Outage occurs outskie of normal business hoursĵ  Seller shall thereafter inform 
Purchaser of changes in the expeded duration of the Forced Outege unless relieved of 
this obligation by Purchaser for the duration of each Fofced Outage. 
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(C) Seller shall provide Purchaser with prompt notice of any 
malfunction or otiier failure of the Communteatlons Equipment. 

10.3 Contract Administration Committee and Contrad Administration 
Procedures. 

(A) Purchaser and Seller shall each appoint one representetive and 
one altemate representative to ac^ in matters relating to tiie Parties' performance 
obligations under this REPA and to devetop operating arrangemente for ttie generation, 
delivery and receipt of Renevi^ble Energy hereunder. Such representatives shall 
constitute the Contract Administration Committee, and shall be as specified, on Exhibit 
D. The Parties shall notity each otiier in writing of such appointinents and any changes 
thereto. The Contract Administration Committee shall have no authority to modify the 
terms or conditions of this REPA. 

(B) Prior to the Commercial Operation Date, ttie Contract 
Administratton Committee shall devetop mutually agreeable written Contrad 
Administration Procedures which shall include, but not be limited to, method of day-to­
day communtoations; metering, tetemetering, telecommunications, and data acquisitt'on 
procedures; key personnel list for applicable Purchaser and Seller operating centers; 
operations and maintenance scheduling and reporting; Renewable Energy reports; unit 
operations log; and such other matters as may be mutually agreed upon by tiie Parties. 

10.4 Access to Facility. 

Appropriate representetives of Purchaser shall at all n^asonabte times, including 
weekends and nights, and with reasonable prior nottoe, have access to ttie Facility to 
read meters, to perform maintenance and sen/ice of Purchaser's equipment and to 
perform all inspections and operational reviews as may be reasonably appropriate to 
facilitete the perfomiance of tiiis REPA; provided that Purchaser does not interfere in 
any material respect with the operation of the Facility, and causes all persons visiting 
the Facility on its behalf to comply with all of Seller's applicable safety, health and 
similar mIes and requirements. 

10.5 Reliabilitv Standards. 

Seller shall operate the Facility in a manner that complies in all material respects wtth all 
national and regtonal reliability standards, including standards set by the Transmission 
Operator, RFC, NERC and the FERC, or any successor agencies setting reliability 
standards for the operation of generation fadlities. To ttie extent that Seller does not 
operate the Facility in accordance with such standards that result in monetary penalties 
being assessed to Purchaser by the Transmission Operator, RFC, NERC, or the FERC, 
Seller shall reimburse Purchaser for its share of such rhonetary penalties. 

10-6 peneftcial Environmentel Interests. 

The Parties acknowledge that future or existing tegislation or regulation may create 
value in t t ^ ownership, use or allocation of the Beneficial Environmental Interests of tiie 
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Facility. Purchaser shall own or be entitled to claim Purchaser's Conti^ct Capacity 
Share of all Beneficial Environmentel Interests to the extent they may exist during the 
Term. 

10.7 Availabilitv Forecast 

(A) On or prior to the tentti Business Day of eadi month commencing 
after the Commercial Operation Date. Seller will furnish Purchaser with a notice setting 
forth its good faith estimate of (i) the houriy availabilities of the Facility for such month 
and ttie next month and (ii) the expeded average daity availability of the Facility for 
each of the ten (10) months subsequent to such next month. With resped to the 
preceding clause (A)(i), if Selter later updates its availability estimates for such periods, 
it shall deliver to Purchaser a revised notice setting forth its then cunent good faitti 
estimate of houriy availabilities of the Fadlity for the balance of sudi montii and for the 
next month. Seller does not guarantee the accuracy of said notices and said notices are 
only intended to be its good lalth estimate of the projected availability of the Facility at 
the time such notice is given. 

(B) Seller shall furnish to Purchaser a notice substantialty in the form 
attached hereto as Exhibit K (an "Availability Notice") at or before 9:00 a.m. EPT on ttie 
Business Day immediately prior to the first Day to v\rtiich such Availability Notice shall 
relate tiiat shall set forth the Facility Capacity that Seller anticipates will actually be 
available in each hour ttirough the next Business Day and each subsequent Busings 
Day to virtiich such Availability Notice relates. Seller also shall furnish to Purchaser a 
revised Availability Notice promptly after tiie occurrence of any Force Majeure event. 
Forced Outage, unscheduled outage or other unplanned maintenance, derating, or 
other event that would reduce or intemjpt Renewable Energy or Ancillary Services 
associated with Purchaser's Contract Capacity Share of Fadlity Capacity or cause ttie 
controlling Availability Notice to be Inaccurate or incomplete in any material respect, 
with a descriptton of the circumstances thereof Each such Availability Notice shall be 
effective until delivery of a subsequent Availability Notice. Seller does not guarantee the 
accuracy of said Availability Notices, and said Availability Notices are only intended to 
be its good faltii estimate of the projeded availability of the Facility at the time such 
notice is given. 

10.8 Planned Maintenance Schedule. 

No later than (a) the Commercial Operation Date and (b) two months prior to each 
calendar year thereafter during the Term, Selter shall submit to Purchaser a schedule of 
planned maintenance for the following calendar year for the Facility, which schedule 
shall be updated by Seller by each March 31 and September 30 ttiereafterto cover the 
twelve month period foltowing each such update. Such schedule shall be consistent with 
tiie requirements of Good Utility Pradice and ttie Interconnection Agreement, and 
otherwise in accordance with this REPA. No planned maintenance of the Faciltty 
substation or any other portion of ttie Facility that would affect the availability of more 
than 10% of the Facility Capacity at any one time may be scheduled during the months 
of January, February, June. July, August or December during the Delivery Period; 
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provided, however, that planned maintenance may be scheduled during such period to 
tfie extent (i) required by or necessary to preserve any equipment warranties or (ii) the 
failure to perfomi such planned maintenance is contrary to operation in accordance wfth 
Good Utility Practice(s). Such schedule, and each supplement thereto, shall indicate the 
planr^d commencement and completion dates for each planned maintenance during 
the period covered th&r^y, as well as tfie affeded portion(s) of the Facility. If 
Purdiaser desires to change the scheduled commencement or duration of planned 
maintenance, tiie Purchaser shall notify the Seller of the requested change and the 
Seller shall use reasonable efibrts to accommodate the requested change. At least one 
(1) M^ek prior to any planned maintenance, Seller shall notity Purchaser via e-mail or 
telephonically of the expeded commencement date of such planned maintenance, the 
affeded portion(s) of the Fadlity during such planned maintenance and the expected 
completion date of such planned maintenance. As soon as pradlcable, all such 
tetephonic notification shall be confirmed in writing. 

10.9 REC Certification. 

(A) Seller shall be responsible for causing tiie GATS Certificates 
delivered under tfiis REPA to meet all requirements for entry into GATS and as 
otherwise specified by the PJM-EIS. Seller shall be responsible for registering and 
maintelning compliance during tiie duration of this REPA with GATS and the PJM-EIS 
and will be responsible for timely delivery as allowed by GATS and the PJM-EIS. 

(B) Seller shall, at ite own cost, take all adions necessary to register for 
and maintain participation in any applicable system or program established by the 
federal Governmental Authority or the State of Ohio to monitor, track, certity or trade 
RECs. To the extent necessary, Selter shall assign to Purchaser ail rights, title and 
authority for Purchaser to register, own. hold and manage certificates ttiat represent 
RECs In Purchaser's own name and to Purchaser's account. Induding any rights 
associated with any such renewable energy information or tracking syst^n tiiat may be 
established with regard to monitoring, ti^acking. certifying, or trading such RECs, Upon 
the request of Purchaser from time to time, at no cost to Purchaser, (i) Seller shall 
deliver or cause to be delivered to Purchaser such attestations/certifications of RECs as 
may be required to comply with any such certification system or program, and (ii) Seller 
shall provide full cooperation in connection with Purchaser's registration and certification 
of RECs. Purchaser shall assist Seller wflth the matters described in tills subsection (B) 
to the extent reasonably requested by Seller during the Term. 

10.10 Public Statements/Other Use. 

Without the written consent of Purchaser, Seller shall not (1) make any public statisment 
or representation that Is inconsistent with Purchaser's entitlement to the Renewabte 
Energy Produds (or any portion thereof). (2) use the Purchaser's Contract Capacity 
Share of the Facility's Beneficial Environmental Interests to meet any federal, state or 
local renewable energy requirement, renewable energy procurement, renewabte energy 
portfolio standanj or other renewable energy mandate, or (3) advertise, market, sell, 
retire, convey or othenivise fransfer or seek to transfer the Purchaser's Contrad 
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Capacity Share of the Facility's Beneficial Environmentel Interests, wrtiich rights are 
expressly resen/ed to Purchaser during tfie Term of this REPA. 

10.11 Real-Time Information. ' 

Seller will use commerclalty reasonabte efforts on and after tiie Commercial Operation 
Date to continuously transmit real-time data to Purchaser in compliance vwth either 
Exhibit H-1 or Exhibit H-2, at Seller's option. Purchaser and Selter shall each bear ttie 
cost of and responsibilittes for their respedive systems, equipment and communications 
links required for receipt of such real-time information. In tiie event ttiat Seller fails to 
continuously transmit real-time data to Purchaser in compliance with either Exhibit H-1 
or Exhibit H-2, at Seller's option, and such real-time data transmission has not been 
restored within 2 Business Days after Purchaser notifies Seller of the failure thereof, 
Seller shall be responsible for all imbalance coste, operating reserves, and congestion 
costs under Sedion 5.6(C) and (D) until such time as the transmission of real-time data 
has been restored. 

10.12 Web-Based Operational Reporting. 

Purchaser may at its option make available to Seller on the Internet a web-based 
reporting system which will provide the Parties with the capability to generate and 
submit standardized reports for purposes of satisfying the requirements of the Parties 
conteined in Sedions 10.2.10.7 and 10.8. Purchaser will develop user requiremente for 
such reporting system in consultation with Seller. 

ARTICLE 11 
SECURITY FOR PERFORMANCE 

11.1 Seller Security Fund. 

(A) Seller shall establish the Security Fund at the amount of 
• • • • H I I I I H ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ B I I I H I I H ^ ^ ^ date this REPA Is fully executed, 
and Seller shall thereafter maintein the Security Fund, if necessary, at such level 
throughout the Term; provided that if this REPA is tenninated by Purchi 
Sedto i^ l lE^Purchaser shall release the Security Fund to Seller 
j j j j j J i ^ l H I H f r u c h termination. 

(B) In addition to any ottier remedy available to it, Purdiaser may, 
before or after tennination of this REPA and so long as the Security Fund is required to 
be outetanding after tennination of tfiis REPA pursuant to Section 11.1(F), draw from 
the Security Fund. Purchaser may. in ite sote discretion, draw all or any part of such 
amounts due to it. (including amounts due under ttie RECPA) from any forni of Security 
Fund, and from all such forms, and in any sequence Purchaser may seted. Any failure 
to draw upon tiie Security Fund or other security for any damages or other amounts due 
to Purchaser shall not prejudice Purchaser's rights to recover such damages or 
amounts in any other manner 
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(C) The Security Fund shall be maintained at Seller's expense, shall be 
Issued by or deposited in an Issuer (as appltoabte). and shall be in tfie form of one or 
more of ttie following instruments. Seller may replace the form of the Security Fund at 
any time and from time to time upon reasonable prtor notice to Purchaser, but the 
Security Fund must at all times be comprised of one or any combinatfon of the following: 

(1) An irrevocable standby tetter of credit in substantially the 
form of Exhibit L from an Issuer that is a Creditworthy Bank. Such security must be 
issued for a minimum temi of three hundred and sixty (360) Days. Seller shall cause the 
renewal or extension of the security for additional consecutive terms of three hundred 
and sixty (360) Days or more (or. if shorter, tfie remainder of tfie period described in 
Sedion 11.1(F)) no later than thirty (30) Days prior to each expiration date of tiie 
security. If the security is not renewed or extended as required herein (such condition, 
tiie "Failure to Extend Condition"). Purchaser shall have the right to draw immediately 
upon the letter of credtt and be entitled to hold the amounte so drawn as security, 
provided Purchaser satisfes the conditions of Section 11.1(C)(2){i). If Purchaser does 
not meet the conditions of Sedion 11.1(C)(2)(i). Purchaser will place the amounts so 
drawn in an interest bearing account or escrow in accordance with Sedion 
11.1(C)(2)(ii), until and unless Seller provides a substitute form of such security meeting 
the requirements of this Sedion 11.1. Such amounts shall constitute part of tfie Security 
Fund pursuant to Sedion 11.1(C)(2) for all purposes of this REPA (including for the 
return of such Cash to Seller according to Section 11.1 (F)). 

(2) United States currency ("Cash") deposfted witti (i) 
Purchaser, provided that Purchaser satisfies the following condttions: (a) it is not a 
defaulting Party and (b) Purchaser is a Creditworthy Entity. In such event, Purchaser 
will pay interest to Seller on Cash held at the Federal Funds Effedive Rate and may 
draw on tiie Cash only in the circumstances, and in the amounts, that a tetter of credit in 
the form of Exhibit L could be drawn (except that the Failure to Extend Condition or 
Failure to Replace Condition shall not apply as a valid reason for disbursement); or (ii) 
if, and only if, Purchaser does not meet the aforementioned condittons of Sedion 
11.1(C)(2)(i), then the Cash shall be held witii an Issuer ttiat is. a Creditworthy Bank, 
either (a) in an account under which Purchaser is designated as beneficiary witii sote 
authority to draft from the account or ottierwise access the security only in the 
circumstances, and In the amounts, that a letter of credit in the form of Exhibrt L could 
be drawn (except that the Failure to Extend Condition or Failure to Replace Condition 
shall not apply as a valid reason for disbursement); or (b) held by Issuer as escrow 
agent with instnjctions to pay daims made by Purchaser pui^uant to this REPA, such 
instmctions to allow drawing by Purchaser only in tiie circumstances, and In the 
amounte. that a tetter of credit in the form of Exhibit L could be drawn (except that the 
Failure to Extend Condition or Failure to Replace Condttion shall not apply as a valid 
reason for disbursement). Security held pursuant to Section 11.1(C)(2)(Ji) shall be 
subjed to the foltowing: (x) include a requirement for prompt notice to Purchaser from 
Seller in the event that the sums held as security in the account or escrow do not at any 
time meet the required level for the Security Fund as set forth In this Section 11.1 and 
(y) funds held in ttie account or escrow may be deposited In a money-maricet fund, 
short-term treasury obligations, investment-grade commercial paper and other liquid 
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investtnent-grade investmente with maturitfes of tiiree montiis or less, witii all 
investment income thereon to be taxable to, and to accrue for ttie benefit of, Selter. 
Seller grants to Purchaser a present and continuing first priority security interest In all 
Cash which has been fransferred to Purchaser or held by Issuer. At such times as tiie 
batence of Cash held by Purchaser or by Issuer exceeds the amount of Seller's 
obligation to provkle security hereunder. Purchaser shall remit to Seller on demand any 
excess in the account above Selter's obligations. 

(3) A guaranty in substantially the fomn of Exhibit M from an 
Issuer that is a Creditworttiy Entity. 

(D) If tiie Issuer of any Security Fund instalment ceases to be a 
Credihvorthy Bank (in the case of a letter of credit Issuer or holder of Cash) or a 
Creditworthy Entity (in the case of an Issuer of a payment guaranty) or any Security 
Fund instrument ceases to be in full force and effect, then Seller shall be required to 
replace the affected Security Fund instrument wtth anottier Security Fund instrument 
meeting the criteria set forth in Section 11.1(C) no later than ten (10) Days after 
receiving notice from Purchaser that such replacement of the Security Fund instrument 
is required pursuant to this Section 11.1(D). If the Security Fund instrument is a letter of 
credit and is not replaced as required herein (such condition, the "Failure to Replace 
Condition"), Purchaser shall have the right to draw immediately upon the letter of credit 
and be entitled to hold the amounts so drawn as security, provided Purchaser satisfies 
the conditions of Section 11.1(C)(2)(i). ff Purchaser does not meet the conditions of 
Section 11.1(C)(2)(i), Purchaser will place the amounte so drawn, in an interest bearing 
account or eso-ow in accordance wrth Sedion 11.1(C)(2)(il), until and unless Seller 
provides a substitute forni of such security meeting the requirements of this Section 
11.1. Such amounts shall constitute part of tiie security pursuant to Sedion 11.1(C)(2) 
for all purposes of ttiis REPA (including for tfie return of such Cash to Seller according 
to Section 11.1(F)). 

(E) If any Security Fund instrument is replaced In accordance with 
Sedion 11.1(C) or 11.1(D). (i) if the Security Fund instalment r^laced is Cash, 
Purchaser shall immediately rettjrn the Cash (including any interest earned tiiereon) to 
Seller, or (ii) If ttie Security Fund instirument being replaced is not Cash, the Issuer shall 
be deemed released from all obligations under such replaced Security Fund instiument, 
and Purchaser shall execute any documents reasonabty requested by Seller or tfie 
Issuer thereof to confirm such release. 

(F) On the later of (i) ninety (90) days after the tennination or expiration 
of this REPA or (ii) the resolution of all ttien-pendlng disputes under this REPA. (a) if 
Cash is part of the Security Fund, Purchaser shall immediatety return to Seller such 
Cash (together with any interest earned thereon), and (b) if a guaranty or letter of credtt 
Is part of the Security Fund, the lssuer(s) ttiat provided or issued such Security Fund 
instrument shall be deemed released from all obligattons under such Security Fund 
instrument, and Purchaser shall execute any documents reasonabty requested by Seller 
or the Issuer thereof to conflmn such release. 
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ARTICLE 12 
DEFAULT AND REMEDIES 

12.1 Events of Default of Seller. 

(A) Any of the foilowing shai! constitute an "Event of Default" of Seller 
upon its occurrence and no cure period siiall be applicable: 

(1) Seller's dissolution or liquidation; 

(2) Seller's assignment of this REPA or any of its rights 
hereunder for the benefit of creditors {except for an assignment to the Facility Financing 
Representative as security under the Financing Documents as permitted by this REPA); 

(3) Seller's voluntary filing of a petition in bankruptcy or 
insolvency or for reorganization or arrangement under the bankruptcy laws of the United 
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States or under any insolvency act of any state, or Selter voluntarily taking advantage of 
any such law or act by answer or othen/vise; 

(4) The filing of a case in bankmptcy or any proceeding under 
any other insolvency law against Seller or the Issuer providing a guaranty pursuant to 
Section 11(C)(3) hereof as debtor, and such case or proceeding has not been 
dismissed within sixty (60) Days; 

(6) The sale by Selter to a third party, or diversion by Seller for 
any use, of Renewable Energy Products commttted to Purchaser by Seller, except to 
ttie extent permitted by this REPA; or 

(B) Seller's failure to comply wtth its obligations under Section 11.1 
shall constitute an Event of Default of Seller if not cured within five (5) Business Days 
after the date of written notice from Purchaser to Seller and the Facility Financing 
Representative as provided for in Secfion 13.1; 

(C) Selter's failure to make any payment required under this REPA (net 
of any other righte of offset that Seller may have pursuant to Section 9.3), shall 
constitute an Event of Defautt of Seller if not cured wittiin ten (10) Days after the date of 
written notice from Purchaser to Selter and the Facility Financing Representative as 
provided for in Section 13.1: 

(D) Any of ttie foltowing shall constihjte an Event of Defautt of Selter If 
not cured within thirty (30) Days after the date of vtfritten nottee from Purchaser to Selter 
and the Facility Financing Representative as provided for In Section.13.1: 

(1) Abandonment; 

(2) Seller's failure to maintain In effect any material agreements 
required to deliver the Renewable Energy committed to Purchaser hereunder to the 
Point of Delivery pursuant to Section 5.3, including the Interconnecfion Agreement 

(3) Seller's failure to comply with any material obligation under 
this REPA, other than as expressly specified in this Article 12. which would result in a 
material adverse impact on Purchaser 
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(4) Seller's assignment of this REPA, or Seller's sate or transfer 
of its interest or any part thereof, in the Facility, except as permitted In accordance wtth 
Arttcte 19; or 

(5) Any representation or warranty made by Seller in this REPA 
shall prove to have been false in any material respect when made, except to the extent 
expressly limited to tiie time when made, if such cessation would reasonably be 
expected to resutt in a material adverse impact on Purchaser 

(E) Subject to the provisions of Section 4.11, Seller's failure to meet the 
Commercial Operatior^Wileston^J^^ an Event of Default of Seller if not 
cured within i H I I H H I P H H H f ^ the date of written notice from 
Purchaser to Se l le^n^n^ac i l i t ^ inanan^Keprese as provided for in Section 
13.1; provided, however, that Seller shall have an additional ninety (90) Day period to 
achieve the Commercial Operation Date, provided that, on or before the expiration of 
Uie initial ninety (90) Day period, an independent engineer, mutually agreed to by the 
Parties, retained by Purcliaser and paid for by Seller, provides a written opinion to 
Purchaser stating that Seller's plan for achieving the Commerdal Operation Date is 
reasonabty achievable within such additionahii i^^ This provision 
would allow for a total cure period H H H I H H l H H M k M H B i ^ ^'i conditions of 
this paragraph are met. Delay Liquidated Damages under Section 4.10 shall continue 
accaring until the occunence of one of tiie following events: (i) the Commercial 
Operation Date is achieved, or (ii) this REPA is tenninated. 
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12.2 Facility Financiers* Rtaht to Cure Default of Seller 

Selter shall provide Purchaser wtth a notice identitying the Facility Financing 
Representative. If requested by Seller, (f) in connection wtth any pennitted collateral 
assignment pursuant to Section 19.1(B), Purchaser shall execute a Consent and 
Agreement in substantially the form of Exhibit N-1 or (ii) Purchaser shall execute a 
Consent and Agreement in substentialty the form of Exhibit N-2 in favor of any Facility 
Financiers that do not receive a collateral assignment of this REPA, but Purchaser shall 
not be required to execute or maintein more than one of such Consent and Agreements 
at any time. In the case of execution of any Consent and Agreement. Purchaser shall 
deliver to such Facility Financing Representative and Seller an opinion of In-house 
counsel reasonabty acceptable to sudi Facility Financing Representetive limited to 
enforceability, non-contravention and corporate housekeeping matters. Following 
execution of a Consent and Agreement, Purchaser shall provide notice of any default of 
Selter under Section 12.1 to tiie Facility Financing Representative, and Purchaser will 
accept a cure to sudi Defautt of Selter perfonned by the Facility Financing 
Representative, in accordance with ̂ e terms of the applicable Consent and Agreement. 

12.3 Events of Default of Purchaser. 

(A) Any of tiie follovwng shall constttute an "Event of Default" of 
Purchaser upon its occurrence and no cure period shall be applicabte: 

(1) Punshaser's dissolution or liquidation; 

(2) Purchaser's assignment of any of its rights hereunder for the 
benefit of creditors; 

(3) Purchaser's voluntary filing of a petition in banknjptcy or 
insolvency or for reorganization or arrangement under the bankruptcy laws of the United 
States or under any insolvency act of any State, or Purchaser volunterity taking 
advantage of any such law or act by answer or othenwise; 

(4) The filing of a case in bankruptcy or any proceeding under 
any other insolvency law against. Purchaser and such case or proceeding is not 
dismissed within sixty (60) Days; 

(B) Purchaser's failure to comply with its obligations under Section 11.2 
shall constitute an Event of Default of Purchaser if not cured within five (5) Business 
Days after the date of written notice from Seller to Purchaser; 
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(C) Purchaser's failure to make any payment due hereunder (net of 
outstanding damages and any other rights of offset that Purchaser may have pursuant 
to this REPA) shall constttute an Event of Default of Purchaser if not cured within ten 
(10) Days after the date of written notice from Seller to Purchaser as provided for in 
Section 13.1. 

(D) Purchaser's failure to comply wtth any material obligation under this 
REPA, other tiian as othenrtrise expressly specified in this Art:icle 12. which would resutt 
in a material adverse impact on Seller, shall consti'fute an Event of Defautt of Purchaser 
if not cured witiiin thirty (30) Days after the date of written notice from Seller to 
Purchaser as provided for In Section 13,1. 

(E) Any representation or warranty made by Purchaser in this REPA 
shall prove to have been false in any material respect when made, except to the extent 
expressly limited to the time vi^en made, or ceases to remain true during the Term if 
sudi cessation would reasonabty be expected to resutt in a material adverse impact on 
Seller, and shall constitute an Event of Defautt of Purchaser if not cured wittiin tiiirty (30) 
Days after the date of written notice from Seller to Purchaser as provided for in Section 
13.1. 

12.4 Damages Prior to Tennination. 

For all breaches or Events of Default (other than those in respect of any delay of the 
Commercial Operation Date and any Output Shorttall, for which Sectk)ns4,10,4.11 and 
7.2 of REPA provide a remedy that is stated to be an exclusive remedy of Purchaser), 
the non-breaching or non-defaulting Party shall be entitled to receive from the breaching 
or defaulting Party its actual, dired damages resulting from such breach or Event of 
Default. 

12.5 Tennination. 

Upon the occunence of an Event of Defautt virfiich has not been cured witiiin the 
applicable cure period and is continuing, the non-defaulting Party shall have the right to 
declare, by giving notice to the defaulting Party (and. if the defaulting Party Is Seller, to 
the Facility Financing Representetive), a date no less than one (1) Day and no more 
than thirty (30) Days after the date of such notice upon which this REPA shall temiinate. 
Neitiier Party shall have the right to terminate this REPA except as provided for upon 
the occurrence of an Event of Defautt as described above or as othenwise may be 
explidtiy provided for in this REPA. Except in the event of termination by Purchaser in 
the case of the Event of Defautt of Seller in Section 12.1(E), the non-defaulting Party 
shall be entttled to receive from the defaulting Party, all of the actual damages incurred 
by the non-defaulting Party as a resutt of such termination, including tiie Replacement 
Energy Costs or Resale Costs (if any) incurred by the non-defautting Party as a resutt of 
the tennination of this REPA. In the event of termination by Purchaser in the case of the 
Event of Default of Selter in Section 12.1(E). neither Party shall have any liabiltty arising 
out of such termination, without prejudice to Selter's obligation to pay Delay Liquidated 
Damages in resped of the period prior to such tennination. 
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12.6 Specific Performance. 

In addition to the other remedies specified in this Article 12, in the event that any breach 
of this REPA by a Party is not cured within the applicable cure period set fori:h herein. 

. the other Party shall have the right to specific performance. 

12.7 Remedies Cumulative. 

Subjed to tiie exclusivity of Delay Liquidated Damages provided in Section 4.10, the 
Deficiency Lk^uidated Damages provkled in Sedion 4.11. Uie Shortfall Liquidated 
Damages provided in Sedion 7.2 and the llmttations on damages set forth in Sedkins 
12.4 and 12.8, each right or remedy of the Parties provided for in this REPA shall te 
cumulative of and shall be in addition to every other right or remedy provided for in this 
REPA. at law or in equity, and the exercise, or the beginning of the exercise, by a Party 
of any one or more or the righte or remedies provided for herein shall not preclude the 
simulteneous or later exerdse by such Party of any or all other rights or remedies 
provided for herein. 

12.8 Waiver and Excluston of Otiier Damages. 

(A) The Parties confirm that the express remedies and measures of damages 
provided in this REPA satisty the essential purposes hereof. If no remedy or measure of 
damages is expressly herein provided, the obligor's liabiltty shall be limited to direct, 
actual damages only. NEITHER PARTY SHALL BE LIABLE TO THE OTWER PARTY 
FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, SPECIAL OR 
INDIRECT DAMAGES. LOST PROFITS OR OTHER BUSINESS INTERRUPTION 
DAMAGES BY STATUTE, IN TORT OR CONTRACT (EXCEPT TO THE EXTENT 
EXPRESSLY PROVIDED HEREIN); PROVIDED, THAT IF EITHER PARTY IS HELD 
LIABLE TO A THIRD PARTY FOR SUCH DAMAGES AND THE PARTY HELD LIABLE 
FOR SUCH DAMAGES IS ENTITLED TO INDEMNIFICATION THEREFORE FROM 
THE OTHER PARTY HERETO, THE INDEMNIFYING PARTY SHALL BE LIABLE FOR, 
AND OBLIGATED TO REIMBURSE THE INDEMNIFIED PARTY FOR, SUCH 
DAMAGES. To the extent any damages required to be paid hereunder are liquidated, 
the Parties adtnowledge that the damages are drffrcutt or impossibte to detemiine, tiiat 
othenvise obtaining an adequate remedy is inconventent, and that the lk:|uklated 
damages constitute a reasonable approximation of tiie harm or toss. 

(B) THE PARTIES INTEND THAT. EXCEPT AS OTHERWISE EXPRESSLY 
PROVIDED, THE INDEMNITIES AND OTHER RELEASES. WAIVERS, ALLOCATIONS 
AND DISCLAIMERS OF, AND LIMITATIONS ON, LIABILITIES OR REMEDIES SET 
FORTH IN THIS REPA SHALL APPLY EVEN IN THE EVENT OF THE FAULT, 
NEGLIGENCE (INCLUDING GROSS NEGLIGENCE) (IN WHOLE OR IN PART), 
STRICT LIABILITY, OR BREACH OF CONTRACT OF THE BENEFICIARY THEREOF 
AND WHETHER ASSERTED IN CONTRACT, IN WARRANTY. IN TORT. BY 
STATUTE OR OTHERWISE. 
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(C) PURCHASER ACKNOWLEDGES AND AGREES THAT IT HAS 
ENTERED INTO THIS REPA AND IS CONTRACTING TO RECEIVE CAPACITY. 
RENEWABLE ENERGY. ANCILLARY SERVICES, RECS, OTHER BENEFICIAL 
ENVIRONMENTAL INTERESTS AND OTHER GOODS AND SERVICES BASED 
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES IN THIS 
REPA, AND NO IMPLIED WARRANTIES FROM SELLER OR ANY OTHER PERSON 
SHALL BE DEEMED TO APPLY TO THE SAME. THE PARTIES NEGATE ANY 
REPRESENTATION OR WARRANTY WITH RESPECT TO THE CAPACITY. 
RENEWABLE ENERGY. ANCILLARY SERVICES, RECS. OTHER BENEFICIAL 
ENVIRONMENTAL INTERESTS AND OTHER GOODS AND SERVICES NOT 
EXPRESSLY SET FORTH IN THIS REPA. INCLUDING ANY REPRESENTATION OR 
WARRANTY WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE.. 

12.9 Pavment of Damages. 

Witiiout limiting any otiier provisions of tills Article 12 and at any time before or after 
tennination of this REPA, the non-defautting Party may send the other Party an invoice 
for such damages (including, if applicable, Delay Liquidated Damages, Deficiency 
Liquidated Damages and Shortfall Liquidated Damages) or ottier amounts as are due to 
the non-defaulting Party at such time from the defautting Party under this REPA and 
such invoice shall be payable in the manner, and In accondance wtth tiie applicable 
pnsvisions, set forth in Article 9, Including the provision for late payment charges. In the 
case of damages owed by Seller to Purchaser, Purchaser may. subjed to tiie provisions 
of Sedion 11,1, withdraw funds from the Security Fund, as needed to provide payment 
for such invoice if the invoice is not paid by Seller on or before ttie tenth (10th) Business 
Day following the invoice due date. 

12.10 Dutv to Mitigate. 

Each Party agrees that it has a duty to mitigate damages and covenante that it will use 
commercially reasonable efforts to minimize any damages it may incur as a resutt of ttie 
other Party's performance or non-performance of the REPA. 

ARTICLE 13 
CONTRACT ADMINISTRATION AND NOTICES 

13.1 Notices in Writing. 

Notices required by this REPA shall be addressed to tfie other Party, including the other 
Party's representative on the Contract Administi-ation Committee, at the addresses 
noted in Exhibit D as either Party updates them from time to time by written notice to the 
other Party, Any notice, request, consent, or other communtoation required or 
autiiorized under this REPA to be given by one Party to tiie other Party shall be in 
writing. It shall eitiier be hand delivered or mailed, postage prepaid, to the 
representative of said otiier Party. If mailed, the notice, request, consent or otter 
communication shall be simuttaneously sent by facsimile or other electronic means. 
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Any such notice, request, consent, or other communication shall be denned to have 
been received by the Close of the Business Day on which it was hand delivered or 
transmitted eledronicalty (unless hand delivered or transmitted after such close in whteh 
case It shall be deemed received at the close of tiie next Business Day). Real-time or 
routine communications concerning Facility operations shall be exempt from this 
Sedion. 

13.2 Representetive for Notices. 

Each Party shall maintain a designated representative to receive notices. Such 
representetive may. at the option of each Party, be the same person as that Party's 
representative or altemate representetive on the Contract Administration Committee, or 
a different person. Erther Party may, by written notice to the other Party, change the 
representative or the address to which such notices and communications are to be sent 

13.3 Autiiority of Representetives. 

The Parties' representatives designated above shall have authority to act for its 
respedive principals In all technical matters relating to perfonnance of this REPA and to 
attempt to resolve disputes or potential disputes. However, they, in their capacity as 
representatives, shall not have the autiiority to amend or modify any provision of this 
REPA. 

13.4 Operating Records. 

Seller and Purchaser shall each keep comptete and accurate records and all other data 
required by each of them for the purposes of proper administration of this REPA. 
including such records as may be required by stete or federal regulatory authorities and 
the Transmission Operator in the prescribed forniat. 

13.5 Operating Log. 

Selter shall maintein an accurate and up-to-date operating log, in etectiDnic format, at 
the Facility with records of produdion for each Clock Hour; changes in operating status; 
Scheduled Outeges/Deratings and Forced Outages for the purposes of proper 
administration of this REPA, including such records as may be required by state or 
federal regulatory authorities and the Transmission Operator in ttie prescribed fonnat. 

13.6 Billing and Pavment Records. . 

To facilitate payment and verification. Selter and Purchaser shall keep all books and 
records necessary for billing and payments in acconJance with the provisions of Article 
9 and grant the otiier Party reasonable access to tiiose records. All records of Selter 
pertaining to the operatton of a Faciltty shall be maintained on the premises of the 
Faciltty or at the notice address listed in Exhibit D. For audit and verification purposes, 
Seller will grant Purchaser read-only access to the PJM eSuite accounts for the node 
associated with the PJM charges and credits for the Renewable Energy Producte from 
Purchaser's Contrad Capacity Share of tiie Facility Capacrty. 
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13.7 Examination of Records. 

Seller and Purchaser may examine the financial and Operating Records and data kept 
by the other Party relating to transactions under and administration of this REPA, at any 
time during the period the records are required to be maintained, upwi request and 
during normal business hours. 

13.8 Exhibits. 

Either Party may change the information for their notice addresses in Exhibit D at any 
time upon written notice to but without the approval of the other Party. Exhibit C may 
only be changed in accordance with Section 20.4. Exhibtt E may be changed in 
accordance with Section 16.2(B). All other Exhibits may only be modified by tfie mutual 
agreement of Seller and Purchaser. 

13.9 Dispute Resolution. 

(A) In the event of any dispute, controversy or daim arising out of or 
relating to this REPA (a "Dispute"), within ten (10) Days following the delivered date of a 
written request by either Party (a "Dispute Notice"), (i) each Party shall appoint a 
representative (individually, a "Party Representative", together, the "Parties' 
Representatives"), and (Ii) the Parties' Representatives shall meet, negotiate and 
attempt in good feith to resolve the Dispute quickly, infonnally and inexpensivety. In the 
event the Parties' Representatives have not resolved the Dispute within thirty (30) Days 
after commencement of negotiations, within ten (10) Days following any request by 
etther Party at any time thereafter, each Party Representative (I) shall independently 
prepare a written summary of the Dispute describing the issues and daims, (II) shall 
exchange its summary with the summary of the Dispute prepared by ttie other Party 
Representative, and (III) shall submit a copy of both summaries to a senior officer of the 
Party Representative's Party with authority to inrevocably bind the Party to a resolution 
of the Dispute. Within ten (10) Business Days after receipt of tfie Dispute summaries, 
the senior officers for both Parties shall negotiate in good faith to resolve the Dispute. If 
the Parties have not resolved the Dispute within fourteen (14) Days following receipt of 
tiie Dispute summaries by the senior officers, either Party may seek available legal and 
equitable remedies. 

(B) "Notwithstanding any provision in tfiis REPA to the contrary, if no 
Dispute Notfce has been issued within twenty-four (24) months foltowing the occunrence 
of ail evente and the existence of all circumstances giving rise to the Dispute 
(regardless of the knovtfledge or potential knowledge of either Party of such events and 
circumstances), the Dispute and all daims related thereto shall be deemed v\^ived and 
the aggrieved Party shall thereafter be barred from proceeding thereon; provided, 
however, that the limitation set forth in this subsedion (B) shall not apply to any Dispute 
Notices regarding claims for indemnification under this REPA for third party claims. 

(C) Seller and Purchaser each hereby knowingly, voluntarily and 
Intentionally waive any rights they may have to a tibial by jury in resped of any litigatton 
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based hereon, or arising out of. under, or in connection wtth. this REPA or any course of 
conduct, course of dealing, stetemente (whetiier oral or written) or adions of Seller and 
Purchaser related hereto and expressly agree to have any dispute arising under or in 
connedion with this REPA be adjudicated by a judge of the court having jurisdiction 
witiiout a jury. 

ARTICLE 14 
FORCE MAJEURE 

14-1 Definition of Force Majeure. 
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1̂ -2 Apolicabilitv of Force Maieure. 

(A) Other tiian as set forih in Section 14,3, neither Party shall be 
responsible or liable for any delay or failure in ite perfonnance under this REPA (other 
tiian the obligation to make payment of amounts due and payable under tiiis REPA), 
nor shall any delay, failure, or other occurrence or event become an Event of Default, to 
the extent such delay, failure, occurrence or event is substentially caused by condittons 
or events of Force Majeure, provkled that: 

(1) the non-perfomiing Party gives the other Party prompt 
written notice describing the partiouters of the occurrence of tiie Force Majeure; 

(2) the suspenston of perfonnance is of no greater scope and of 
no longer duration than is required by the Force Majeure; 

(3) the non-perfonning Party proceeds with reasonable diligence 
to remedy ite inability to perfomi and provides weekty progress reports to the oUier 
Party describing actions taken to end tfie Force Majeure; and 

(4) when the non-perfomiing Party is able to resume 
performance of its obligations under this REPA. that Party shall give tiie other Party 
prompt written notice to that effed. 

(B) Except as otherwise expressly provkled for in this REPA, the 
existence of a condition or event of Force Majeure shall not relieve the Parttes of their 
obligations under this REPA (including payment obligations) to ttie extent tiiat 
performance of such obligations is not precluded by the condition or event of Force 
Majeure. 

14.3 Limitations on Efl'ed of Force Majeure. 

In no event will any delay or failure of perfomiance caused by any conditions or events 
of Force Majeure extend this REPA beyond ite stated Term. In the event that any delay 
or failure of peribmiance caused by conditions or events of Force Majeure prevents the 
perfonnance of a Partys obligations hereunder in any material respect and continues 
for an uninterrupted period of three hundred sixty-five (365) Days from its occun*ence or 
inception, as noticed pursuant to Sedion 14.2(A), either Party may, at any time 
following the end of such three hundred slxty-ftve (365) Day period, terminate this REPA 
upon vfl-itten notice to the other Party, without further obligation by etther Party except 
as to costs and balances incun'ed prior :to the effedive date of such termination. 

ARTICLE 15 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

15.1 Seller's Representations. Wan^ntles and Covenants. 
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Seller hereby represents and v^nante as follows: 

(A) Seller is a limited liability company duly organized, validly existing 
and in good standing under tiie laws of the State of Delaware. Seller is qualified to do 
business in each other jurisdiction where the failure to so quality would have a material 
adverse efied on the business or financial condition of Seller, and Selter has all 
requisite power and authority to condud its business, to own its assets, and to execute, 
deliver, and perform its obligations under this REPA. 

(B) The execution, delivery, and performance of fts obligations under 
this REPA by Seller have been duly authorized by all necessary limited liability company 
action, and do not and will not: 

(1) require any consent or approval by any goveming body of 
Seller, other than that whid) has been obtained and is in full force and effed (evidence 
of which shall be delivered to Purchaser upon ite request); 

(2) (violate any provision of law. rule, regulation, order, writ, 
judgment, injunction, decree, detenninatton. or award currently in effed having 
appltoability to Seller or vtolate any provision in any formation documents of Seller, the 
violation of which could have a material adverse effed on the ability of Selter to perfomi 
its obligations under this REPA; 

(3) resutt in a breach or constitute a defautt under Seller's 
fomiation documents or bylaws, or under any agreement relating to ttie management or 
affairs of Seller or any indenture or loan or credtt agreement, or any other agreement, 
lease, or instrument to which Seller is a pariy or by which Seller or its assete may be 
bound or affeded, the breach or defautt of which could reasonably be expected to have 
a material adverse effed on the ability of Selter to perfomn its obligations under this 
REPA; or 

(4) result in, or require the creation or imposition of any 
mortgage, deed of trust, pledge, lien, security interest, or other charge or encumbrance 
of any nature (other than as may be contemplated by tills REPA) upon or wtth respect 
to any of the assets of Seller now owned or hereafter acquired, the creation or 
imposition of which could reasonably be expeded to have a material adverse effect on 
the ability of Seller to perform its obligations under this REPA. 

(C) This REPA is a valid and binding obligatton of Selter, except as 
enforceability of this REPA may be limited by (i) bankruptcy, insolvency, reorganization 
or other similar laws affeding the enforcement of credttors' rights generally and (ii) 
general principles of equity whether considered in a proceeding in equity or at law. 

(D) The execution and performance of this REPA will not confl id wtth 
or constitute a breach or defautt under any contrad or agreement of any kind to which 
Seller is a party or any judgment, order, statute, or regulation that is applicable to Seller 
or the Facility, the coriflid with, or breach or default of. which could reasonably be 
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expeded to have a material adverse effect on the ability of Seller to perfonn ite 
obligations under this REPA. 

(E) To the best knowledge of Seller, and except for those permits, 
consents, approvals, licenses and auttiorizations which Seller anticipates will be 
obtained by Seller in the ordinary course of business, all permits, consents, approvals, 
licenses, authorizations, or other adion required by any Governmentel Authority to 
authorize Seller's execution, delivery and performance of this REPA have been duly 
obtained and are in full force and effect. 

(F) Selter shall compty with all appllcabie local, state, and federal laws, 
regulations, and ordinances, including applicable equal opportxjnity and affirmative 
adion requirements and all applicabte federal, state, and local environmental laws and 
regulations presently in effect or which may be enaded during the Term of this REPA. 

(G) Seller shall disclose to Purchaser, the extent of. and as soon as it is 
known to Seller, any violation of any environmental lavire or regulations arising out of the 
consti-udlon or operation of the Facility, or the presence of Environmental 
Contamination at the Faciltty or on the Site, alleged to exist by any Govemmentel 
Authority having jurisdidion over the Site, or the existence of any past or present 
enforcement, legal, or regulatory action or proceeding relating to such alleged violation 
or alleged presence of Environmental Contamination, 

15.2 Purchaser's Representations, Warranties and Covenants. 

Purchaser hereby represents and wanants as follovra: 

(A) Purchaser is a corporation duly organized, valkily existing and in 
good standing under the laws of ttie State of Ohio and is qualified to do business in 
each otiier jurisdiction where the failure to so quality would have a material adverse 
effect upon the business or financial condition of Purchaser; and Purchaser has all 
requisite power and autiiority to condud ite business, to own ite properties, and to 
execute, deliver, and perform its obligations urxler this REPA. 

(B) The execution, delivery, and performance of its obligations under 
this REPA by Purchaser have been duly authorized by all necessary corporate action, 
and do not and will not: 

(1) require any consent or approval of Purchaser's Board of 
Directors, or shareholders, ottier than that which has toen obtained and is in ftili force 
and effed (evidence of which shall be delivered to Seller upon its request); 

(2) violate any provision of law, rute, regulation, order, virit, 
judgment, injunction, decree, detemninatlon. or award cunently in effect having 
applicability to Purchaser or violate any provision in any corporate documents of 
Purchaser, tf^ vtolation of v^ich could have a material adverse effect on the ability of 
Purchaser to perform its obligations under this REPA; 
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(3) result in a breach or constitute a defautt under Purchaser's 
corporate charter or bylaws, or under any agreement relating to the management or 
affairs of Purchaser, or any indentijre or loan or credit agreement, or any other 
agreement, lease, or instrument to which Purchaser is a party or by which Purchaser or 
ite properties or assets may be bound or affeded, the breach or defautt of which could 
reasonably be expected to have a material adverse effed on the ability of Purchaser to 
perform its obligations under this REPA; or 

(4) resutt in, or require the creation or imposition of. any 
mortgage, deed of ti'ust, pledge, lien, security interest, or other charge or encumbrance 
of any nature (other ttian as may be contemplated by this REPA) upon or with respect 
to any of the assets or properties of Purchaser now owned or hereafter acquired, the 
creation or imposition of which could reasonabty be expeded to have a material 
adverse effed on the ability of Purchaser to perform Ite obligations under tills REPA. 

(C) This REPA is a valid and binding obligation of Purchaser except as 
enforceability of this REPA may be limited by (i) bankmptcy, insolvency, reorganization 
or other similar laws affecting the enforcement of creditors' rights generalty and (ii) 
general principles of equity whether considered in a proceeding in equity or at law. 

(D) The execution and performance of this REPA will not conflid with 
or constitute a tireach or default under any contract or agreement of any kind to which 
Purchaser is a party or any judgment, order, statute, or regulation that is applicable to 
Purchaser, the conflict witti, or breach or default of, which could reasonabty be expeded 
to have a material adverse effect on the ability of Purchaser to perform its obligations 
under tills REPA. 

(E) To the best knowledge of Purchaser, and except for the condittons 
precedent described in Sedion 6.1, all approvals, authorizations, consents, or other 
action required by any Govemmental Autiiority to authorize Purchaser's execution, 
delivery and perfonnance of this REPA, have been duly obtained and are in full force 
and effied. 

(F) Purchaser Is acquiring the Renewable Energy Produds (other than 
the RECs) from the Facility for resale purposes, will re-sell all such products acquired 
hereunder and Is not and will not be an end user of sudi produds. 

ARTICLE 16 
INSURANCE 

13.1 Evidence of Insurance. 

Seller shall, promptly upon renewal of insurance each catendar year or 
partial calendar year during the Terni. provide Purchaser, at the insurance address 
listed in Exhibtt D, with a copy of insurance certificates acceptable to Purchaser 
evidendng that insurance coverages for tfie Facility are in compliance with the 
^sedfications for insurance coverage set forth in Exhibit E to this REPA. Such 
certificates shall (a) name Purchaser as an additional insured (except wori<ers' 
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compensation); (b) provide a waiver of any rights of subrogation against Purchaser, Its 
Affiliates and their officers, diredors, agents, subcontradors. and empfoyees; and (c) 
indtoate tiiat the Commercial General Liability policy has been endorsed as described 
above. Seller shall use commercially reasonable efforts to procure that the insurance 
polides required by tills REPA provide tfiat Purchaser shall receive ttiirty (30) Days prior 
written notice of non-renewal, cancellation of, or significant modification to any of the 
conesponding policies (except that such notice shall be ten (10) Days for non-payment 
of premiums); provided, however, that, tt Seller is unable to require its insurers to 
provide sudi notices to Purchaser. Seller shall provide Purchaser, at the insurance 
address listed In Exhibtt D; wtth any such notice of non-renewal or cancellation to any 
corresponding policy which Seller receives from any of Its insurers as soon as 
pradicable following Seller's receipt of such notice but in no event later than five (5) 
Business Days following Seller's receipt, if any. of the relevant notice. All policies shall 
be written with insurers that Purchaser, in its reasonable discretion, deems acceptabte 
(such acceptance will not be unreasonably withhekl, condittoned or delayed). All 
policies shall contain an endorsement that Seller's policy shall be primary in all 
instances regardless of like coverages, if any, carried by Purchaser. Seller's liability 
under this REPA is not limrted to the amount of insurance coverage required herein. 

16.2 Terni and Modification of Insurance. 

All insurance required under this REPA shall be on an occun-ence^asis and shall be in 
effed during the Term and for a period of two (2) years after the Tenn. In the event that 
any insurance as required herein is commercially available only on a "claims-made" 
basis, such insurance shall provkle for a retroadive date not later than the date of this 
REPA and such insurance shall be maintained by Seller, with a retroadive date not later 
ttian the reti'oadive date required above, for a minimum of five (5) years after the Term, 
If any insurance required to be maintained by Seller hereunder ceases to be reasonabty 
available and commercially feasible in the commerdal insurance market, Seller shall 
provide written notice to Purchaser, accompanied by a certificate from an independent 
Insurance advisor of recognized national standing, certitying that such insurance is not 
reasonably available and commercially feasibte in the commercial insurance market for 
electric generating plante of similar type, geographic location and design. Upon receipt 
of such notice, Seller shall use commercially reasonable efforts to obtain other 
insurance that would provide comparable protection against the risk to be insured and 
Purchaser shall not unreasonably withhold ite consent to modify or waive such 
requirement 

ARTICLE 17 
INDEMNITY 

17.1 Indemnitv Obligations. Each Party (ttie "Indemnitying Party") agrees to 
indemnity, defend and hold harmless the other Party (the "Indemnified Part/') from and 
against all claims, demands. losses, liabilities, penalties and expenses (Including 
reasonable attorneys* fees) for personal injury or death to persons and damage to the 
Indemnified Part/s real property and tangible personal property or facilrtfes or the 
property of any other person or entity to tfie extent arising out of. resulting from, or 
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caused by an Event of Default under this REPA. violation of any applicable 
environmental laws, or by the negligent or tortious ads, enors, or omissions of tiie 
Indemnitying Party, its Affiliates, tts directors, officers, employees, or agents; provided, 
however, that notwithstanding tiie foregoing, each Party shall be responsible for Injury 
or death to such Party's employees, agents and representatives on the Site or In 
connection witti visrts thereto or inspedions thereof, except to the extent any such injury 
or death arises from the gross negligence or willful misconduct of the other Party. 
Notfiing in this Sedion shall enlarge cw relieve Seller or Purchaser of any Itebility to the 
other for any breach of tiiis REPA. Subjed to the foregoing and the next sentence, this 
indemnificatton obligation shall apply notwrthstanding any negligent or Intentional ads, 
en-ors or omissions of the Indemnified Party, but the Indemnifying Party's liability to pay 
damages to the Indemnified Party shall be reduced in proportion to the percentage by 
which the Indemnified Party's negligent or Intentional acts, errors or omissions caused 
the damages. Neither Party shall be indemnified for ite damages resulting from ite sole 
negligence, intentional acts or wiltful misconduct. These indemnity provisions shall not 
be construed to relieve any insurer of rts obligation to pay daims consistent with the 
provisions of a valid insurance policy. 

17.2 Notification of Claims: Defense. Promptiy after receipt by a Party of any 
claim or notice of the commencement of any adion, administrative, or legal proceeding, 
or investigation as to which the indemnity pro\^ded for in this Arttole may apply, ttie 
Indemnified Party shall notify the Indemnifying Party in writing of such fact. The 
Indemnifying Party shall have the right to assume the defense tiiereof with counsel 
designated by such Party and reasonably satisfactory to the Indemnified Party, 
provided, however, that if the defendants in any such adion indude botii the 
Indemnified Party and the Indemnifying Party and the Indemnified Party shall have 
reasonabty concluded that there may be legal defenses available to it which are 
different from or additional to, or inconsistent with, those available to the Indemnifying 
Party, the Indemnified Party shall have the right to seled and be represented by 
separate counsel, at the Indemnifying Party's expense, unless a liability Insurer is willing 
to pay such costs; provkled further that the Indemnitying Party may settle tiie daim only 
if the compromise or settlement Includes an unconditional release of the Indemnified 
PeiBon from all liabllrties other ttian the payment of any money tfiaf will be paid by the 
Indemnitying Party. 

17.3 Failure to Defend. If the Indemnifying Party fails to assume the defense of 
a claim meriting indemnificatton, the Indemnified Party may at the expense of the 
Indemnifying Party contest, settle, or pay such claim, provtoed that setttement or full 
payment of any such claim may be made only following consent of the Indemnifying 
Party or, absent such consent, viffitten opinion of the Indemnified Party's counsel that 
such claim is meritorious or wan^anfs settlement. 

17.4 Net of Insurance Proceeds, Except as ottienwise provided in this Article, in 
the event ttiat a Party is obligated to indemnity and hold ttie other Party and its 
successors and assigns hannless under this Article 17, the amount owing to tfie 
Indemnified Party will be tfie amount of the Indemnified Part/s actual loss net of any 
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insurance proceeds received by the Indemnified Party following a reasonable effort by 
the Indemnified Party to obtain such insurance proceeds. 

ARTICLE 18 
LEGAL AND REGULATORY COMPLIANCE 

18.1 Compliance wtth Laws. Each Party shall at all times comply witfi all laws, 
ordinances, mIes and regulations applicable to it except for any non-compliance which, 
individually or in the aggregate, could not reasonably be expeded to have a material 
effed on the business or financial condrtion of the Party or its ability to fijlflll tts 
commitinents hereunder. As applicable, each Party shall give all required nottoes, shall 
procure and maintain all pennits, licenses, and inspections required by any 
Govemmental Authority and necessary for performance of this REPA, and shall pay rts 
respecth/e charges and fees in connection therewrth. 

18.2 Cooperation. Each Party shall cooperate with the otiier Party in providing 
such infomiation as may be reasonably requested, to the extent permrtted by appltoabte 
law and subject to such confidentiality and use limitations as the provkling Party may 
reasonably require, to the extent that the requesting Party requires the same in order to 
fulfill any regulatory reporting requirements, or to assist tiie requesting Party in litigation, 
including administrative proceedings before utility regulatory commissions. 

18.3 Removal of Fadlitv. Upon permanent cessation of generatton of 
Renewable Energy from the Fadlity, Seller shall decommission ttie Facility, remove the 
Facility and remediate the Site as. if and when required by law. 

ARTICLE 19 
ASSIGNMENT. SUBCONTRACTING, AND FINANCING 

19.1 No Assignment Without Consent. 

Except as pennitted in this Article 19, neither Party shall assign this REPA 
or any portion thereof, wrthout the prior written consent of tiie otiier Party, which 
consent shall not be unreasonably wrthheld or delayed; provided (i) at least thirty (30) 
Days prior notfce of any such assignment shall be given to the otiier Party; (Ii) any 
assignee shall expressly assume the assignor's obligatfons hereunder, unless othenwise 
agreed to by the other Party, and no assignment, whether or not consented to, shall 
relteve the assignor of rts obligations hereunder in the event tiie assignee fails to 
perfonn. unless the other Party agrees in writing in advance to waive the assignor's 
continuing obligations pursuant to this REPA; (iii) no such assignment shall impair any 
secnirity given by Seller hereunder: and (iv) before the REPA is assigned by Seller, tiie 
assignee must first obtein such approvals as may be required by ail applicable 
regulatory bodtes. For tiie avoklance of doubt, a maimer of either Party witii another 
Person shall not qualify as an assignment and shall not be subject to tiie restiictions set 
fortti inthis Sedion 19.1. 

(A) Seller's consent shall not be required for Purchaser to assign this 
REPA to an Affiliate of Purchaser, provided that Purchaser provides assurances and 
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executes documents reasonabty required by Seller and the Facility Financiers regarding 
Purchaser's continued liabilrty for all of Purchaser's obligations under this REPA in the 
event of any nonperformance on tiie part of such assignee and that such assignee is a 
Creditworthy Entity. In the event ttiat the assignee has or obtains an investment grade 
senior unsecured debt rating equivalent to or better than the senior unsecured debt 
rating of Purchaser (but in no event worse than the equivalent of BBB), then Seller 
agrees to relieve Purchaser from rts obligatfons under this REPA if Purchaser requests 
to be so relieved in a written notice provWed to Seller. 

(B) Seller shall have the right, witiiout Purchaser's prior wrrtten 
consent, to assign this REPA (i) subject to the provisions of Sedion 19.2, to a purchaser 
of all or substantially all of the assets of Seller; (ii) to an Affiliate of Seller; (iii) subjed to 
the provisions of Sedion 19.2, in connection wrth a merger of Seller with another 
Person or any other transaction resutting in a dired or Indirect change of confrol of 
Seller, or (iv) for collateral purposes to the Fadlrty Financing Representative or any 
Facility Financier provided that the Parties and the Fadlity Finandng Representative 
have executed tiie applicable Consent and Agreement and in any event provkled tiiat 
such purchaser, Affiliate or the Person sun^iving such merger, as applicable, (x) meete 
the requiremente of this Section 19,1. (y) compltes wfth the requiremente of Section 
11.1, and (z) is a Qualified Operator. 

19.2 Right of First Offer. 

(A) Provided that no Event of Defautt by Purchaser is continuing. Seller 
(or any dired or indired parent of Seller) shall not sell or transfer all of the Fadlrty (or all 
of tts dired or indirect equrty intereste in Seller or any portion thereof In excess of the 
ratio that the Uncommitted Capacity bears to the Facility Capadty), unless prior to such 
sale or transfer. Seller provides written notice of such sale or ti^nsfer to Purchaser. 
Such notice may, but is not required to, contain a description of the prtoe and other 
terms upon which Seller (or any direct or indirect parent of Seller) desires to sell or 
b-ansfer such interest in the Fadlrty (or dired or indirect equity Interests in Seller). \f 
Purchaser desires to enter into negotiations wrth Seller regarding the sale or transfer of 
the interest(s) that are the subjed of the notice, Purchaser shall notify Selter of such 
decision witiiin fifteen (15) days of receipt of Seller's notice. Upon Seller's receipt of 
such notice, Purchaser and Seller shall negotiate in good farth, on an exclusive basis for 
no more than sixty (60) days (unless a longer period Is othenftrise mutually agreed to), 
the temis of the sale or transfer of the Fadlrty (or direct or indirect equity interests in 
Selfer) to Purchaser or any Affiliate of Purchaser. Seller will provide in a timety manner, 
information regarding the Facility (and, If applicable, dired or Indirect equity interests In 
Seller) which is reasonable or customary to allow Purchaser to perform due diligence 
and to negotiate in good faith for the purchase of the Facility (or direct or indired equity 
intereste in Seller). 

j 

(B) In the event that Purchaser does not exercise ite right to negotiate 
pursuant to Sedion 19.2(A), Seller must comply with Sedion 19.1 in any assignment of 
Seller's rights, interests or obligations herein to a purchaser of the Fadlity. 
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(C) In tfie event tiiat Selter (or any direct or indirect parent of Selter) 
does not consummate the sale or transfer of the interests offered to Purchaser in 
accordance wrth Sedion 19.2(A) wrthin one hundred eighty (180) Days of the date tiiat 
is the later of (i) Purchaser's declining to enter into negotiations wrth Seller after Seller's 
notice pursuant to Section 19.2(A), or (ii) the end of tiie exclusive negotiation period 
between Seller and Purchaser pursuant to Sedton 19.2(A), Selter (or any dired or 
indirect parent of Seller) shall not sell or fransfer all of ttie Fadlity (or all of its direct or 
indirect equity intereste in Seller or any portion thereof in excess of the ratio that tiie 
Uncommitted Capacity bears to tiie Facility Capacrty), unless prior to such sate or 
transfer rt complies witii the provisions of Sedion 19.2(A). 

(D) The provisions of this Sedion 19.2 shall terminate upon termination 
of this Agreement by Seller or upon the assignment of tiiis REPA by Purchaser to any 
Person other than an Affiliate of Purchaser. 

19.3 Accommodation of Facility Financiers. 

To facilitate Seller's obtaining of finandng with resped to ttie Facility, 
Purchaser shall make reasonable efforts to enter into tiie applicable Consent arid 
Agreement, and to provide such other certifications, representations or otiier docum^ts 
as may be reasonably requested by Seller or the Fadlrty Financing Representative; 
provided, that in responding to any such request. Purchaser shall have no obligatton to 
enter into any agreement that materialty adversely dfeds any of Purchaser's rights, 
benefits, risks or obligations under tiiis REPA. Selter shall reimburse, or shall cause the 
Facility Financing Representative to reimburse, Purchaser for the incremental amount of 
direct expenses (including the reasonable fees and expenses of counsel) incurred by 
Purchaser in tfie preparation, negotiation, execution and delivery of the applicable 
Consent and Agreement and any other documents requested by Seller or the Fadlrty 
Financier, and provided by Purchaser, pursuant to this Sedion 19.3. 

19.4 Notice of Facility FInancfer Actfon. 

Within ten (10) Days following Seller's receipt of each written notice from 
the Facility Financiers of defautt, or Faciltty Financfers' intent to exercise any remedies, 
under the Financing Documents, Seller shall deliver a copy of such notice to Purchaser. 

19.5 Transfer Wrthout Consent Is Null and Void. 

Any sale, transfer, or assignment of any interest in the Fadlrty or in this 
REPA made wrthout fulfilling the requirements of the REPA shall be null and void and 
shall constitute an Event of Defautt pursuant to Article 12. 

19.6 Subcontradina. 

Seller may subcontrad ite duties or obligations under this REPA wrthout 
the prior written consent of Purchaser, provkled, that no such subconfrad shall relteve 
Seller of any of ite duties or obligations hereunder. 
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ARTICLE 20 
MISCELLANEOUS 

20.1 Waiver. 

Subject to the provisions of Section 13.9(B), ttie failure of etther Party to 
enforce or insist upon compliance with or strict performance of any of the temns or 
condrtions of this REPA, or to take advantage of any of its rights tiiere under, shall not 
constrtute a waiver or relinquishment of any such terms, condrtions, or righte, but the 
same shall be and remain at all times in full force and effect 

20.2 Taxes. 

(A) Each Party shall use reasonable efforts to Implement tiie provisions 
of and to administer this REPA in accondance virith the Intent of the Parties to minimize 
all Taxes, so long as nerther Party is materially adversely affeded by such efforte. 
Notwrthstanding the foregoing, neither Party shall be obligated to incur any financial 
burden to reduce taxes for which the other Party is responsible hereunder. 

(B) Selter shall pay or cause to be pakI (and shall indemnify and hold 
Purchaser harmless from and against) all sates, use. excise, ad valorem, transfer and 
other similar taxes that are imposed by any taxing authority (individualty. a "Tax* and 
colledively, "Taxes") on or with respect to the Facility or the sale of Renewable Energy 
Produds incurred prior to the delivery of Renewable Energy Produds to the Point of 
Delivery. Purchaser shall pay or cause to be paid (and shall indemnify and hold Seller 
harmtess from and against) all Taxes on or with respect to the sale of Renewable 
Energy Produds incurred upon and after the delivery of Renewable Energy Products to 
the Point of Delivery (other than ad valorem, franchise, income, or commercial activtty 
taxes, and transacttonal taxes or fees imposed by law on the Seller that are related to 
tfie sate of Renewable Energy Products and are, therefore, the responsibility of the 
Seller). If a Party is required to remrt or pay Taxes that are the other Part/s 
responsibility hereunder, the responsible Party shall promptly reimburse ttie other for 
such Taxes. 

(C) In the event any of tiie sates of Renewabte Erwrgy Products 
hereunder are exempt or excluded from any particular Tax(es) payable by Purchaser, 
Purchaser shall provide Selter wrth all necessary documentation within thirty (30) days 
after the execution of this REPA to evidence such exemption or exdusion (or, with 
regard to any such Tax(es) enaded after the Effedive Date. Purchaser shall provide 
Seller witii such documentation before the date on which the enadment requires the 
delivery of documentation to Seller in order to effect an exclusion or exemption from 
such Tax(es)). In the event Purchaser does not provide such documentation, then 
Purchaser shall indemnify, defend and hdd Seller hannless from any liability with 
resped to Tax(es) to which Purchaser is exempt or excluded. 

20.3 Fines and Penalties. 
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(A) Seller shall pay when due all fees, fines, penatties or costs to the 
extent iricurred by Seller or rts agents, employees or contractors for noncompliance by 
Seller, its employees, or subcontradors with any provision of this REPA, or any 
contradual obligation, permrt or requirements of law except for such fines, penarties and 

-coste that are being adlvely contested in good farth and wrth due diligence by Seller and 
for which adequate financial resen/es have been set aside to pay such fines, penalties 
or costs in the event of an adverse detennination. 

(B) If fees, fines, penatties, or costs are claimed or assessed against 
either Party by any Governmental Authority due to noncompliance by tfie other Party 
with tills REPA. any requirements of law wrth which compliance is required by this 
REPA, any pennrt or contractual obligation, or, if the work of the other Party or any of ite 
contradors or subcontradors is delayed or stopped by order of any Governmental 
Authorrty due to ihe other Part/s noncompliance with any requirements of law with 
which compliance is required by this REPA, pennrt. or contradual obligation, penalized 
Party shall indemnify and hold other Party harmless against any and ail reasonable 
losses, liabllrties, damages, and daims sufiered or incurred by other Party, induding 
claims for ind^nnity or contribution made by third parties against other Party, except to 
the extent other Party recovers any such losses, liabllrties or damages through otiier 
provisions of this REPA. 

20.4 Rate Changes. 

The tenns and conditions and the rates for sen/ice specified in tfiis REPA 
shall remain in effed for the tenn of the transaction described herein. Absent the 
Parties' written agreement, this REPA shall not be subject to change by application of 
either Party pursuant to Section 205, 206 or 306 of the Federal Power Act 

Absent the agreement of all parties to the proposed change, the standard 
of review for changes to this REPA whether proposed by a Party, a non-party, or the 
Federal Energy Regulatory Commission ading sua sponte shall be the "public interesf 
standard of revtew set forth in Unrted Gas Pipe Line Co. v. Mobile Gas Service Corp.. 
350 U.S. 332 (1956) and Federal Power Commission v. Siera Pacific Povî er Co., 350 
U.S. 348 (1956), as clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist. 
No. 1 of Snohomish, 554 U.S. (2008) (the "Mobile-Sferra doctrine), or such other 
standard of review permissible to preserve the intent of the parties pursuant to this 
Section to uphold this REPA without modification. 

20.5 Disclaimer of Third Partv Beneficiarv Rights. 

In executing this REPA. nerther Party does, nor should it be construed to, 
extend ite credrt or finandal support for the benefit of any third parttes, including those 
lending money to or having other transactions with the otfier Party. Except with resped 
to applicable Consents and Agreements, nothing in this REPA shall be construed to 
create any duty to, or standard of care with reference to. or any liability to. any person 
not a party to ttils REPA. 
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20.6 Relationship of the Parties. 

(A) This REPA shall not be interpreted to create an association, joint 
venture, or partnership between the Parties nor to Impose any partnership obligation or 
liabilrty upon erther Party nor to create any agency relationship between the Parties or 
impose any fiduciary responsibility on erther Party or create any trust or tmst obligations 
on erther Party. Neither Party shall have any right, power, or authority to enter into any 
agreement or undertaking for, or ad on behalf of, or to ad as an agent or representative 
of, the other Party. 

(B) Seller shall be solely liable for the payment of all wages, taxes, and 
other coste related to the employment of persons to perform its obligatfons under this 
REPA, induding all federal, state, and local income, sodal security, payroll, and 
employment taxes and statutorily mandated workers* conipensation coverage. None of 
the persons employed by Seller shall be considered employees of Purchaser for any 
purpose; nor shall Seller represent to any person that he or she is or shall become a 
Purchaser employee. 

20.7 Equal Employment Opportunity Compliance Certification, 

Seller acknowledges tiiat as a government contrador Purchaser Is subjed 
to various federal laws, executive orclers, and regulations regarding equal employment 
opportunity and affirniative adion. These laws may also be applicable to Selter as a 
subconfractor to Purchaser. Seller shall compty witii all applicable equal c^portunrty and 
affirmative adion federal laws, executive orelers, and regulations, including, if 
applicabte, 41 C.F.R. §60-1.4(a)(1-7). 

20.8 Sun îval of Obligation?. 

Cancellation, expiration, or eariier termination of this REPA shall not 
relieve the Parties of obligations that by their nahjre should survive such cancellation. 
expiration, or termination, prior to the terni of the applicable statute of limrtations, 
Induding wanantles, remedies, or indemnities, which obligations shall survive for the 
period of the applicable statufe(s) of limitation. 

20.9 Severabilrtv. 

In the event any of the terms, covenants, or condrtions of this REPA, fts 
Exhibrts, or the application of any such temns, covenants, or condrtions, shall be held 
invalid, illegal, or unenforceable by any court or administrative body having jurisdiction, 
ail other terms, covenante, and conditions of the REPA and their application not 
adversely affeded thereby shall remain in force and effed; provided, however, that 
Purchaser and Seller shall negotiate in good faith to attempt to imptement an equrtabte 
adjustment In the provisions of this REPA virfth a view toward effecting the purposes of 
this REPA by replacing the provision ttiat is held invalid, illegal, or unenforceabte with a 
valid provision the economic effect of which comes as close as possible to that of the 
provision that has been found to be invalid, iltegal or unenforceable. 
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20.10 Comptete Agreement: Amendmente. 

The terms and provisions contained In tiiis REPA and tiie RECPA 
constitute the entire agreement between Purchaser and Seller with respect to tiie 
Fadlrty and shall supersede all previous communications, representations, or 
agreements, either vert^al or written, between Purchaser and Seller with respect to the 
sale of Renewable Energy Products from and associated wtth the Facility. This REPA 
may be amended, changed, modified, or attered, provided that such amendment, 
change, modification, or alteration shall be in wrrting and signed by both Parttes hereto. 

20.11 Binding Effed. 

This REPA, as rt may be amended from time to time pursuant to this 
Article, shall be binding upon and inure to the beneftt of the Parties hereto and their 
respedive successors-in-interest. legal representatives, and assigns pennrtted 
hereunder, 

20.12 Headings, 

Captions and headings used in this REPA are for ease of reference only 
and do not constitute a part of this REPA. 

20.13 Counterparte. 

This REPA may be executed in any number of counterparts, and each 
executed counterpart shall have the same force and effect as an original instrument. 

20.14 Governing Law. 

The interpretation and perfcwmance of this REPA and each of its 
provisions shall be governed and construed in accordance with the laws of the State of 
New York, wrthout regard to its confiids of laws proviskms. 

20.15 Confidentialrtv. 

This REPA and any informatton provkled by erther Party to tfie other Party 
pursuant to tiiis REPA and labeled "CONFIDENTIAL" or wrth vmrds of similar meaning 
will be utilized by the receiving Party solely in connection with tiie purposes of this 
REPA and will not be disclosed by tfie receiving Party to any third party, except with the 
providing Part/s consent, and upon request of the providing Party viflii be returned 
thereto, except that the receiving Party will not be obligated to rotum any such 
information contained in documents generated by the receiving Party that: (1) reflect or 
refer to confidential information provided by the disclosing Party; and (2) are stored 
electronically by the receiving Party. Wrth resped to any such retained electronically 
stored confidential information, the receiving Party w|ill continue to comply with the 
obligations of this Sedion 20.15. Notwrthstanding anything herein to the contrary, the 
Parties acknowledge and agree that such confidential Infonnatton may be disclosed to 
(i> the Interconnection Provider, the Transmission Operator, Affiliates or any other 
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Person (including subcontractors, consultante, accountants, finandal advisors, experts, 
legal counsel and other professional advisors to the Parties) as required for settlement 
and billing or othenvise to perfomi under or administer this REPA; and (ii) in case of 
Seller, to Fadlrty Finanders or potential Facility Finanders, potential bidders and 
bidders for. and potential purchasers and purchasers of, direct or indirect ownership 
intereste in the Fadlrty (induding dired or indired interests in the equity intereste of 
Seller). To the extent that such disclosures are necessary, the Parties also agree that 
they will in disclosing such information seek to preserve the confidentiality of such 
disclosures, by requiring a party receiving confidential information to be bound by the 
terms of this REPA applicable to such a confWential information. Without limiting the 
foregoing, tills Section 20.15 will not prevent a Party from providing confidential 
information to any Governmental Authority fonnally or othenwise, as required in 
connection with any regulatory proceeding, as required for obtaining any regulator 
approval or making any regulatory filing, provided tiiat each Party agrees to cooperate 
with the other to maintain the confidentiality of tfie provisions of this REPA by requesting 
confidential ti-eatment with all filings to the extent appropriate and pennitted by 
applicable law. This provision will not prevent erther Party from providing any 
confWential infonnation received from the other Party to any court or regulatory 
proceeding or in accordance with a proper discovery request or in response to the 
reasonabte request or need of any Governmental Authority charged with regulating the 
disclosing Party's affairs or in accordance wrth the request of any applicabte stock 
exchange, provided that, if feasibte, the disclosing Party will give prior notice to the 
other Party of such disclosure and, if so requested by such other Party, will have used 
all reasonable efforts to oppose or resist the request^ disclosure, as appropriate under 
the circumstances, or to otiienA îse make such disclosuro pursuant to a protedive order 
or other similar an^ngement for confidentialrty. 

20.16 Fonward Confa-ad. 

The Parties acknowledge and agree that this REPA and the transadions 
contemplated by this REPA constitute a "fonward contract" within the meaning of ttie 
Unrted States Bankruptcy Code and that each Party is a "fonvard contract merchant" 
within the meaning of the United States Bankruptcy Code. 

[remainder of this page intentionally left btenk] 
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IN WITNESS WHEREOF, the Parties have executed tills REPA, 

Selter: 

Paulding Wind Fanti 

loaoMetek) 
YIo9 Pr^idenfi-Fiziflnco 

Purchaser: 

Columbus Southem Power Company 
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EXHIBIT A 

INTENTIONALLY OMiTTED 
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EXHIBITE 

FACILITY DESCRIPTION AND SITE MAPS 

Facility Description 

The Facility is comprised of vvind turbine generators, meteorologksi! towers, an 
etedrical colledion system, access roads for (x>nstrudion and maintenance, a 34.5 kV 
to 138 kV step up transfomier and substetton, SCADA system, and r^ated equipment. 
The projed is located in Paulding County. Ohio just east of the Indiana border. See 
attached site map on next page. 
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EXHIBIT C 

CONTRACT RATE 
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EXHIBIT D 

NOTICE ADDRESSES 

Purchaser Selter 

Notices and Insurance: 

Other than invoices: 

Columbus Soutiiem Power Company 
ĉ o American Etedric Power Servrce 
Corporation 
155 West Nationviride Boulevanj 
Columbus, OH 43215 
Attn: Contrad Administratten 
Fax:(814)583-1606 

wHh coping to: 

American Eledric Pomer Service 
Corporation 
155 West NationwkJe Boutevard 
Columbus, OH 43215 
Attn: Director, Credit Risk Department 
Fax:(614)583-1604 

and 

Attn: Chief Counsel, COSd-
American Etedric Power Service 
Corporation 
155 West Nationwkle Boulevard 
Columbus. OH 43215 
Attn: Chief Counsel 
Fax: (614) 583-1603 

and 

Attii: Risk and Insurance Managen^nt 
Mierican Electric Power Service 
Corporation 
1 Riverskte Plaza 
Columbus, OH 43215 

Notices: 

Notices (ottier than operationai 
notices): 

Paulding Wind Farm II, LLC 
c/o Horizon Wind Energy LLC 
808 Travis, Suite 700 
Houston, TX 77002 
Attention: Chief Commercial Officer 
Fax: (713) 265-0365 

With copies to: 

Horizon Wind Energy LLC 
808 Travis, Suite 700 
Houston, TX 77002 
Attention: General Counsel 

Fax:(713)265-0365 
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Contract Administration Committee 
Representative: 

Contract Adminlsti^tion Committee 
Representative: 

Alternate: To be designated in writing by 
Purchaser at or prior to the first meeting of 
the Contirad Administration Committee 

Altemate; 
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EXHIBIT E 

INSURANCE COVERAGE 

SPECIFICATION OF INSURANCE COVERAGE 

Tvpeofinaufflgica 

Comnwrial General Liability (CGL) 

Business Automobile Liabilrty 

IVIinimuni Limits of Coverage 

$11,000,000 a>mbinftd single Hmit 
Each and commercial umbreHa ocxmrrence and the ̂ gregata, 
where applicable, if CGL Insurance conta^s a general aggregate 
limit, it sh£di apply separately to the Facility 

CGL Insurance shall be wrftten on ISO occurrenoe fbrm CG 00 
01 01 96 (or a substiUite form providing eqirivalent coverage) 
and shaU cover tlabUlty arising from premises, operations, 
independent contractors^ products/completed operations, 
contracts, property damage, personal injury and advertising 
injury, and liability assumed under an insured contract (including 
the tort liability of another assumed in a business contracQ, all 
with limits as specified above CGL insurance s h ^ indude ISO 
endOTsement CO 2417 (or an equivalent endorsement) whidi 
modifies ti)e definillon of "Insured contFact" to eliminate the 
exclusion of easement or license agreements in connectN^ with 
constmction or demolition operations on or within 50 feet of a 
railroad There shall bt no endorsement or modification of the 
CGL insurance limiting the scope of coverage for li«^llty arising 
from explosion, collapse, or undergrowid property damage 

Purd^iser shaM be riduded as an insured under tte CGL policy, 
using ISO additional Insured endorsement CG 2010 (or a 
5iJ>stitute providing equivalent coverage), and under the 
commerdal umtxella insurance. The comn^rc^i umbf^a 
insurance shall provide coverage over the top of ttie CGL 
insurance, the Business Automobile Liability insurance, and the 
Empbyers Liability insurance 

The CGL and commerdal umbrella insurance to be obtained by 
[or on behalf of] Seller sl^ll be endorsed as fottows: 

Such insurance as afforded by this policy for tiie 
ttenefit of Purdiaser shal be primely as 
respects any claims, losses, dsHttages, 
expenses, or liabilities arising out of this REPA, 
and Insured hereunder, and any insuranoe 
carried by Purdiaser shall be exce^ of and 
noncontributing vinth insuranoe afcrded by this 
policy. 

$1,000,000 combined single limit (eadi acdctent), induding aN 
Owned, Non-Owned. Hired and Leased Autos 
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Workers Compensation 

Employers Liability 

Builder's Risk 

Business Automobile Liability insurance shall be vtrritten on ISO 
form CAOO 01, CA0005. CACMD 12, CA00 2a or a substitute 
form providing equivalent Hability coverage ff necessary, fhe 
policy shall be endorsed to provide contradual liability coverage 
equivalent to that provided in the 1990 and later editions of CA 
00 01 

Statutory Requirements. Seller may compty with these 
requirements through the use of a quaSfied self-in^rance plan 

$1,000,000 each acddent Ibr bodily injury by aoddent, 
or 
$1,000,000 each employee lor bodily injury by disease 

Refrfacement value of the Fadlity 

Build^s Risk insurance, or m Ins^Ratlon floater, ^ a l l indude 
cova^ge for earthc^ake and flood, collapse, faulty 
worknnanship, mat^ials and design, testing of machinery or 
equipment freezing or dianges in temperature, debris removal, 
and partial occupsKicy. 

Environmental Impairment Liability $5,000,000 e ^ occurrence 

All-Risk Property insurance covering FuK replacement vahie of the Fadlity. A deductible may be 
physical loss or damage to the Facility carried which deductible sh^l be the absolute responsibility of 

Seller 

AII-IRisk Property insurance shall induda* (I) coverage for lire, 
Hood, w M and slomi, tornado and earthquake with respect to 
fadlHies similar in construction, iccaUon and occupancy to the 
FadBty, with subKmrte of no less than SIO.OOO.OJO each for flood 
and earthquake; and (Ii) Boiler and Machinery insurance 
covering aP objects ojstomarlly subject to such insurance, 
including boilers and turbines. In an anriount equal to their full 
replacemc^ vak^ 

Business Interruption insurance Amount required to cover Sonar's continuing or increased 
expenses, resutting from fuH Interruption, for a pertod of twelve 
(12) calendar months 

Business lnterru|>tion insurance shaU cover k>ss of revenues and 
the increased expense to resume operations sWbutsd>le to the 
Fadlity by reason of total or partial suspenskui or delay of, or 
intemjpb'on in, the operation of the Fadlity as a resuft of an 
insured per^ covered under Property insurance as s ^ forth 
above, to the extent available on commerciaOy reasonable terms 
as determined by Purchaser, subject to a reasonable deductible 
which shall be the responsibility of Seller. Notwithstanding any 
other provisk>n of ^ is REPA, Seller shall not be required to have 
Bu^ness Interruption insurance until the Commerdal Operation 
Date I 
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EXHIBIT F 

[INTENTIONALLY OMITTED] 
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EXHIBIT H-1 

T-1 Line Communication 

American Electric Power 

Wind Fann Requirements Specification 
New Plant integration Checklist 

Plant (External Information) to Commercial Operations 

Revision History 
Date 

^ 

Version Description Author 
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Requirements Specification 

1 Overview & Purpose 
This document is a compilation of the data, system, toxiware. and software requirements tor 
prospective new plant builds, (existing) plant Bfitegrations, or power purchases These nequlrennents 
have been contributed by multiple business units and comprise an a n ^ y ^ and overvtew of the 
date, information, hardware, software, metering, md telecommunk:attons needed to effeclively 
communicate operating information to Commercial Operations This is intended to serve as a s^ide 
for prospective acquisitions and new builds, so that all parties Involved wlH have a comprehensh/e 
understanding of what will be required to bring a fadlity "online* in the AEP system The tasks are 
specific to flow of inform^on/data from the plant (outside) into Commercial Operations. Commercial 
Operations and the plant representatives are accountable for the successful completion of these 
tasks 

2 New Integration Requirements - Plant Information (190 Days Prior to Contract Start 
Date): 

2,1 Facility Infonnation Requlr^fients; 
This sectton contains preBminaiy facility information as provided by the plant repres^tatives Tttis 
information is static and is communicated from the Plant to Commerci^ Operations as an overall facility 
summary 

[ki 

1 

2 

3 

4 

5 

e 
7 

8 

9 

1 
1 

2 

3 

4 

5 

S 

î  ^ ".Ba^Ei^^tfe. .J, „ \ , 
^Hjaaprttej^^ 

Facility Name 

Fadrify Address 

Currsnt Owners nama and address 

OwnWs Project Manager name and correct infonration 

Control Area 

Number of unSs and registered names (if it «ei$ts} 

Make and modfti of units 

Unit Name Rate Capat^^es 

Current Operating RTO 

M||BMa§||^^|^^B^ 
Type 

Ramp Up/Dcwn Time 

Starts/^opaPw Day 

hfrtimuRt Run / Down Tme 

Regulation Cap^Hfty 

MBfiufsctun^s Pownr Curve 

^rjjr"JiilJ '̂ '̂ "^v'̂ .^^S*!^ '̂̂ ! î<-% \fnu]i t ĵ'inamigl 
j i r t^^MMiMffW^^ 

BM^Miiwî '̂̂ ^̂ ^̂ ffP^HP^̂ ^̂ ^̂ ^̂ M^ 
(Bom On / Orr and when already on-line) 
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2.2 Forecaeting Data Needs; Contract Section 4.7 Commercial Operations Milestones, 
Subsection (J) 

Per Turbine Infonnation; 
A Latitude 
B Longitude 
C HubHe^ht 
D Model 
E. Unique Identifier 

Per Meteorologies Tower Informaflon; 
A. Latitude 
B Longitude 
0 Gomm^oning Sheet 
0 Sensor Heights 

Hietorfcal Data Needs; 
A 12 Month Past Pow^ Production, If Applicable 
B Minimum 12 Month of Wind Speed and Wind Direction at or near, Turbine Hub Height 

23 Contact Names and rnformation, See Attached Contact / CaH Tree Form 
A Owner Contacts 
B Asset Manager Contact 
C Project Manager- Design & Construction 
D, Contract Personnel 
E Billing / S^tem^ts Personnel 
F. Day Ahead Operattons Personnel 
G Real Time Operations (24 Hour) Contads 
H Telecommunications & SCADA Personnel 

AEP contact for the above infonnation request is Manager, Business Process Improvement Group 

3 New Integration Requirements * Design Data (120 Days PHor to Contract Start Date): 

3.1 Drawings & Diagrams 
A. Tefeoommunications Diagrams 
B Substation Dnmngs; 

a Facility interconnectson 
b Transmission Interconnectoi 

C Meter Diagrams including; 
a SMmrmM Nanes 
b. Bus Names 

4 New Integration Requirements - Data; 

4.1 Plant Equipment, Software & Hardware Requirements: 

For power generation unities Integrated into the AEP fleet, or for speoflc Power Purcl^se Agreenrfsms 
(PPA's), it is critical that the facility be able to communicate operational data to our ger»ration dlsti^tch 
offices in a real-time manner In addition, a power plant must also be interocMinected td the transmission 
grid via an Interconnection Agreement with that transmission authority. This document specfdcafly 
addresses data requirements ne^ed by our generation dispatch systems It does not relieve ^ y power 
plant project from its responsibilities to provide similar data or additional data to the Interconnected 
transmissbn authority In the case of power plants connected to AEP's transmission grid, and virhich are 
owned by AEP, the majority of the key operating data is transmitted via the generation control system to 
the Regional Transmission C ^ r a ^ 
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]n order to transmit operatk»ial d ^ . generally a power plant wiU have two primary communication 
devices, often called "RTUs": 1) Generation RTU, aica "Plant RTIT is required for any power plant that 
interfaces v ^ AEP Generation CSspatch. The Generation RTU must be a General Eiecfaio D20. 
purchased, owned, oonfiaured and maintained acoordna to Good Utilitv Practice^s^ bv the seller and the 
RTU protocol must be DNP3.0 over Ethernet 2) Transmission RTU te a required device that is installed 
in the plant yard and spectfK^fly transmits data d^ectiy to a tran^nisslon authority The transmission RTU 
transmits MW (KAega Watt} and M V ^ (Mega Volt-Amperes) data instantaneously and as pulsed 
integrated (MWH and MVARH) values These readings may be either plant or indhfkiual unit totals 

For data communicatton from the Generation RTU to AEP, ^ e selter will purchase, own, confers and 
ma'mtain the foltowing equipment 

Product 

cisco2aii 
S28NIPBK9-12423 
HWIC-1DSU-T1 
HWIC-4ESW 
CAB-AC 
MEM2811-256U512D 
PWR-2811-AC 
CCP-EXPRESS 
MEM2800-64U128CF 
ACS-2811-STAN 

Router with Integrated switch card 
Description 
2811 /AC PWR. 2FE, 4HWICs. 2PVDMs. 1NME, 2AIMS. IPBASE, 
128/512D 
CISCO 2800 IP BASE 
1-Port Tl/Fractional T1 DSU/CSU WAN Intertee Cad 
Four port 10/100 Ethernet switch interface card 
AC Power Cord (NOTth American). C13, NEMA 5-15P. 2 1m 
256-512MB DDR DIRAM factory upgrade for the Cisco 2811 
Cisco 2811 AC jwwer supply 
Cisco Config Pro Express on Router Flash 
64 to 128MB CF factory Upgrade for Osco 2800 Series 
Cisco 2811 Standard Accessory Kit 

Firewall Equipment 
NOTE: A q u a n ^ o fwo (2) esch of the ^ci/pmenf Ifstwi below is required in ordBt to m99i the 
raquiromont of redundant firewalls 

Product 
ASA6610-SEC-BUN.K9 
c/»a-Ac 
SF-ASA-8 0-K8 
ADA5510-SEC-PL 
ASA-VPN-CLNT-K9 
SSM-BLANK 
ASAr180W-PWR-AC 
ASA-ANYC0NN-CSI>K9 
ASA5500-ENCR-K9 

Description 
ASA 5510 Security Plus App\ with SW, HA. 2GE+3FE, 3DES/AES 
AC Power Cord (North Amwica). C13, NEMA 5-15P. 2 1m 
ASA 5500 Series Software v8 0 
ASA 5510 Security Pius License wiSi HA, GE, more VLANs + conns 
Cisco VPN Client Software (Windows, Solaris, Linux, Mac) 
ASA/IPS SSM Sk^Cov^ 
ASA 180W AC Power Supply 
ASA 5500 AnyConnect Client + Cisco Security Desktop Software 
ASA 5500 Strong EnavpHon License (3DES/AES) 

AEP contact for the above infonnation request Is Manager, Comm Ops SCADA Support 
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4J2 Real Time Operations Wind Turbine Data Requirements -Submitted via RPA (RTU Point 
Assignment) to AEP: 

This information is re^ time operattonat wind tuit>ine data and is to be communicated electronicaBy 
from fhe Plant to AEP Comm^cial Operations group The Wind Turt>lne data will be used by AEP 
and/or a 3^ party wind forecasting company to forecast the amount of generation t h ^ a wind fenn 
will be exp^fted to generate The individual wind turbine data is necessary to build the most 
accurate historical model of generatbn, so that future forecasts can be as precise as pc^sNe The 
fcMlowing data is required from eac^ wind turbine 
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Data must be transmitted at a minimum of once every 30 seconds 

m 
1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

Turbine r^tJacstki Wind Speed m ^ 

Turbine n Nacelle Position des 

Turbine n Wind Deviation deg 

Turbine n Tuibme power kW 

Turbine n Blade Angle 1 - Adual deg 

Tui1>ine n Blade Angle 2 • Actual deg 

Turbine n Blade Angle 3 - Actual deg 

Turt>he n Turbkw Satus - Ready to 
eener^ , but wnid speed too low 
Turbine n Turbkia Status - Ready to 
senerata, but wind speed too high 
Turbine n Turbine Status - Onfme and 

Tuiblne n Turbine St^us • Offlme due to 
scheduled oi4age« or unplanned outage 

Per turbne, wind ^seed in meteis/ second 

Per turbine. naceBe position In da^eea 

Per turbine, wfnd deviaUon in degrees 

Per turblrte. generation in KW 

Par turbine, blade 1 Angle in degrees 

Per turbine, blade 2 Angle in degrees 

Per turtTine. blade 3 Angle fn degrees 
Provide each Turbine Status - Ready to generate, but 
wind speed too low 
Provide eadi Turbine Status - Ready to generate but 
\mnd speed too high 

Provide eacA Turbine Status - Online and generating 

Provide each T t^ ine Status - Q f f l ^ due to scheduled 
outege, or unplanned outage 

Plant 

Ptant 

Pt«r4 

Ptam 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plaret 

iiipplWftiiSIJ 
GCSS 
GCSS 

GCSS 

GCSS 

6 c ^ 
GCSS 

GCSS 

ocss 

GCSS 

GCSS 

GCSS 

DNP3.0 1 
DNP3.0 

DNP3.0 

DNP3.0 

DNP3.0 

DNP3.0 1 
DNP3.0 

DNP3 0 1 

DNP30 1 

DNP30 1 

DNP3 0 1 

Note: For each turbine (n = 1 to number of hjrblnes at site), The turbine status infomiation listed above is 
the minimum required. If available, the required turbine statuses can be transmitted as part of a larger 
turbine status information data packet, if avai^ble in the wind farm SCADA system 

AEP contact for iihe above infformation request Is Nkinager, Comm Of» SCADA Support 

4.3 Real Time Opm-ations Wind Tin1>lne Meteorological Data Requirements (Submitted via 
RPA (RTU Point Assignment) to AEP]: 

This information is reai time operatSonal meteorological data and is to be communicated 
electronically from ^e Plant to AEP Comnnerclal Operations. The meteorological d^a from the wind 
farm sites w\\\ be used by AEP and/or a 3"* party wind forecasting company to forecast the amount of 
g^^ration that a wind fWm v/iH tie expected to generate The meteorok^ical data is necessary to 
build the most accurate historical model of generation, so that future forecasts can be as accurate as 
possible 

Data nmst be transmitted at a minium of once every 30 seconds 

i 
1 

2 

3 

4 

5 

Met n Ambient Temperature deg C 

Met n Wind dbv t ^n deg 

Met n Barometric Pressure mB 

Mat n Humidity % 

Met n V f̂ind Speed (muttipie points K multiple 
he^htsareavanabte)m^ 

, ,- De^onptron'-^ 
, 1 ~ 1,1 - I t . 

Per M ^ Tower, ambiertt temperature 

Per Met Tower, wind direction 

Per Me^ Tower, barometric pressure 

Per Met Tower, humidity 

Per Met Tower, wind speed in meters per 
second 

Plant 

Plant 

Plar* 

PlarA 

Ptant 

f i ' III 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

Comnuii^catioR { 
DNP3.0 
DNP30 

DNP30 

Ctffi»30 

f>IP30 

Note: For each Met Tower (n » 1 to number of Met Toww at site) 
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4.4 Real Time Of^rations Wind Turbine M^er Data Requirements (Submitted via RPA (RTU 
Point Assignment) to AEP): 

This informatton is reai time operational meter data and is to be communicated electronically from 
the Plant to Commercial Operations The m ^ r data from the vtnnd fonri sites will be used by AEP 
and/or a 3 party wind forecasting company to forecast the amount of generation that a weid farm 
wHI be expected to generate The meter date is necessary to tKJikil the most accurate historical 
model of generation, so that future forecasts can be as accurate as possible 

Data must be transmitted at a minimum of once every 6 seconds 

|]^l;^ 

liS rr 
FT 
ry 

4 

5 

6 

7 

S 

NetMW 
Net MWh (In) 

Net MWh (Out) 

Net MVAR 

Nat MVARh <ln) 

Net MVARh (Out) 

Plant Bus Voltage 

Br99k'&r$mM» 

m^^BiW 
Per Net Megawatts 

Per Net Megawatts Hour 

Per Net Megawatts Hour 

Per Net Mega Voft A n ^ Reactive 

Per Net Mega Volt Amp Reacthra Hour 

Per Net Mega Volt Amp Reactive Hottf 

line/bus voRaga at substation 

Bieater Stat\» at Point of Interconnection 

Plant 

Plant 

Rant 

Plant 

Plant 

Plant 

Plant 

1 GCSS 

! GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

E^P30 

DNP30 

DNP30 

ONP30 

DNP30 

D r ^ 3 0 

DrJP30 

txmii 

AEP contact for the above infomiation request is Manager, Ccmm Ops SCADA Support 
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5 Metering & Data Flow Units to QCSS System 

Corp PI 

OCSS HMHiiigEhrta 
SMP 

CiCSSHost 

GCSS OAG 

RTO 

Data Pfow Diagram 

Wind Farm Forecasting Dataflow 
Model 

•PREQuma) 
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6 Acronyms and Abbreviat ions: 

fe|ii^:iiiMi»^ 
!AEP 
1 DNP3.0 

QCSS 

Modbus 

MVAR 

MVARh 

MW 

MWh 

MWnet 

1 NERC 
PPA 

RTO 

RTU 
SCADA 

American Electric Power 

D^tributed NetwQtk Protoool 

Generation Control SCADA System 

Protocol messaging structure developed by Modicom 

Mega Volt Amp Reactive 

Mega Volt Amp Reactive Hour 

Megawattorl mi«onwatts 

litega Watt Hour 
The difference between gioss generation and unK auxi^ry load measwed In 
Megawatts 
North American Etectric ReliabiKty Corporation 

Purchased Power Agreement 

Regional Transmission Oiganizatian 

Remote Tetmihal Unt 

St^iervlsory Control and Data Acqidsltion 
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EXHIBIT H-2 

PI to Pi Communication 

American Electric Power 

Wind Farm Requirements Specification 
New Plant integration Checklist 

Plant (External Information) to Commercial Operations 

Revision History 
Date Version Description Author 
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Requirements Specification 

7 Overview & Purpose 
This document Is a compilation of the data, system, hardware, and software requirements fbr 
prospective new plant buHds, (existkig) plant iritegrations, (^ power purchases These nsquirements 
have î een contributed by muttipie business units and comprise an analysis and overview of the 
data, infbmfiation, hardvt̂ re. software, metering, and telecommunications needed to effectively 
communicate operating information to Cormnerclai Op^^tions. This is intended to serve as a guide 
for prospective acquisitions and new builds, so that ^1 parties involved will have a comprehensive 
understanding of what will be required to bring a fiaciiity "online' in the AEP system The tasks are 
specific to flow of infc»Tnation/data from the plant (outside) into Commerciat Operations. Commercial 
Operations and the plant representatives are accountable for the successfî  cc^pletion of these 
tasks 

8 New Integration Requirements - Plant Infonnal^n (150 Days Prtor to Contract Start 
Data): 

8.1 Facility InfcHinatlon Requirements: 
This section contains preliminary facility information as provided by t l ^ plant represents^es This 
information is static and is communicated from the Plant to Comm^cial Operations as an overall fedlHy 
summary 

1 

2 

3 

4 

5 

6 

7 

8 

1 9 

P 
1 
2 

3 

i 4 

1 5 
1 ^ 

h;c:,^t;(^l>at^;tt^jrto1t#:.j.^),:;-.^.^• 

FsdBty Name 

FadSty Address 

Current Ownon narm and addmn 

central Afea 

Number oT units and regiatefed names (if it exists) 

Make and model of unfts 

Unit Nama Plata Capadlies 

Current Operatlnff RTO 

Type 

Rarnp Up/Down Time 

Starts/Stc^ Per D ^ 

Minimum Run / Down Time 

RagulationC^)abr»y 

Manu^cturars Power Curve 

» - i ™ ^ ^ 

(Both On / Off arid when alreac^ on-line) | 

t 
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8.2 Forecasting Data Needs; Contract Section 4.7 Commercial Operations Milestones, 
Subsection (J) 

Per Turbine Information; 
F Latitude 
G Longitude 
H Hub Height 
I Modd 
J Unique Identifier 

Per Meteorological Tower Information; 
E Latitude 
F. Longitude 
G Commissionbg Sl^et 
H Sensor Heights 

Htotorical Data Needs; 
C 12 Month Past Power Production, If Applicabte 
D Minimum 12 Month of Wind Speed and Wind Direction at, or near, Tuft^ne Hub Height 

8.3 Contact Names and information, See Attached Contact / Call Tree Form 
I. Owner Contacts 
J Asset Manager Contact 
K, Project Manager - Design & Construction 
L Contract Personnel 
M Billing / Settlements Personnel 
N Day Ahead Operations Personnel 
O F^ îl Time Operations (24 Hour) Contacts 
P Teleconnnnunbations & SCADA Personnel 

AEP contact for the above information request Is Manager, Business Process Improvenwi^ Group 

9 New Integration Requirements - Design Data (120 Days Prior to Contract Start iSate): 

9.1 Drawings & Diagrams 
D- Telecommunicayons Diagrams 
E. Substation Drawings; 

a Facility Interconnecbon 
b. Transmssion Interconnecdon 

F Meter Diagrams incTiiding; 
a. SetUement Names 
b. Bus Names 

10 Nmi/ Integration Requirements - Data: 

10.1 Plant Equipment, SoftiNare & Hardware Requirements; 

For power generation facltities integrated into the AEP fleet, or for specific Power Purchsrae Agreements 
(PPA's), it is critical that the facility be able to conmiunicate operationai data to our generation dispatch 
offices in a real-̂ ime manner In addition, a power plant must also be interconnected to the transm^sion 
grid via an Interconnection Agreement with that transmission authority This ck>cument speciftcafiy 
addresses data requirements needed by our generation dispatch systems, it does not relieve any power 
plant project from Its responsibilities to provide similar data or additional data to the interconnected 
tiansmission authority In the case of ix^wer plants connected to AEPs transmissk>n grid, and which are 
owned by AEP, the majority of the Key operating data is transmitted via the generation control system to 
the Regional Transmission Operator 
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In order to transmit operationai data, generally a pov^r plant will have two primary communication 
methods: 1) PI to PI Interface, where the PItoPI exe interface is mn on an AEP sen/er at an AEP location 
separ^e from the wind farm site, which collects da^ from the Wind Fami PI system 2} Transmission 
RTU is a required device ttat is installed in the p i ^ t yard and spedficatly transmits data directly to a 
transnrtission authority The transmission RTU transmits MW (Mega Watt) and MVAR (Mega Volt-
Amperes) data instantaneously an<j as pulsed integrated (MWH and MVARH) values These readings 
may be either plant or individual uriit totals 

For data communication between AEP and the Wind Farm PI Sender, the seller will purchase, own, 
configure and maintain ^ e foliowing equipment 

Product 

CISC02811 
S28NlP6Kg-12423 
HWIC-1DSU-T1 
HWIC-4ESW 
CAB-AC 
MEM2B11-256U512D 
PWR-2811-AC 
CCP-EXPRESS 
MEM2800-64U128CF 
ACS-2811-STAN 

Router with Integrated switch card 
Description 
2811 /AC PWR. 2FE. 4HWICS, 2PVDMS, 1NME. 2AIMS. IPBASE. 
128/612D 
CISCO 2800 IP BASE 
l-Port TI/FraOionai T1 DSU/CSU WAN Interface Card 
Four port 10/100 Ethernet switch interface card 
AC Power Cord (North American), C13. NEMA 5-16P, 2.1m 
256-512MB DDR DRAM Victory upgrade for the Cisc^ 2311 
Cisco 2611 AC power supply 
C ^ o Conf^ Pro Express on Router Flash 
64 to 126MB CF fiactorv Upgrade fbr Cisco 2800 Series 
Cisco 2811 Standard Accessory Kit 

AEP contact for the above Information requ^ t is Manager, Comm Ops SCADA Support. 

10.2 Real Time Operatior^ Wind Turbine Data Requirements (SubmiUed via HPA (RTU Point 
Assignment) to AEP): 

This infomiation is real time operational wind turbine data and is to be communicatsd electronically 
from the Plant to AEP Commercial Operations group. The Wind Turbine data will be used fay AEP 
and/or a 3"̂  party wind forecasting company to forecast the amount of generation that a wind farm 
will be expected to generate. The individual wind turbine data is necessary to build the most 
accurate historical nKKiel of generation, so that future forecasts can be as precise as possible. The 
following data is required from each wind turbtne. 
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Data must be transmitted at a minimum of once every 30 seconds 

m 
ml 
• 1 

2 

3 
' 4 

5 

6 

7 

8 

9 

10 

11 

iiBiiiSliiteiiii 
Turbine rt Nacelle Wind Speed mis 

Turbirw n MaceRe Position deg 

TurtHna n Wind Devlaticm deg 

Turt>ine n TuiMne power icW 

Turt>ine n Blada Angle 1 - Adual deg 

Turbine n Blade Angle 2 - Actual deg 

Turt3irw tt Blade Angle 3 - Adual deg 
Turbine n Turbfne Status - Ready to 
generate, but wind epeed too low 
Tuibine n Turt^ne Sttius - Ready to 
generate, but wind speed too high 
Turbine n Turbine SMus - On8ne ar»d 
generatitfq 
Turbine n Turbine Status - Offline due to 
scheduled outage, or in^itanned outage 

m^Mmmmtmmmmm:mm :̂m&:̂ m :̂̂ mm 
Per turbine, wind speed \n metme/ second 

Per turbine; naceRs p o e ^ n in degrees 

Per turbine, wind devis^on tn degrees 

Par turbine, generation in KW 

Per turbine, blade 1 Angle In degrees 

Per tiKbine. blade 2 Angle In degrees 

Per turbine. Made 3 Angle In degrees 

Provide each Tu r t l e Status - Ready to generate, but 
wind speed too low 
Provide each Turbine Status-Ready to generate but 
wind speed too high 

Provide each Turbtne ^atus - OnHne and generating 

Provide each Turbine ^atus - onine due to scheduled 
outasje, or unplanned outage 

Source 
msmm 
Plait 

Plant 

Plant 

Plant 

Plant 

Ptenit 

Plant 

Ptant 

Plant 

Plant 

Plant 

GCSS 
GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

iiiw^iii 
DNP3.0 

DNP3.0 

ONP3.0 

0NP3.0 

0NP3.0 

DNP3.0 

DNP3.0 

DNP3 0 

DNP30 

ONP3 0 

DNP3 0 

Note: For each hjrbine (n = 1 to number of turbines at site). The turbine status infonrtation listed above is 
the minimum required, if available, the required turbine statuses can be transmitted as part of a larger 
turbkie status information data packet, if available in the wind farm SCADA system 

AHP contact for the above information request is Rllanager, Comm Ops SCADA Support 

10.3 Real Ihme Operatkuis Wind Turislne RMeorological Data Requlrainents {Submlttecl vfa 
RPA (RTU Point Assignment) to AEP): 

This information is reai time operational meteorological data and is to be corTvnunk:ated 
electronically from the Plant to AS? Commercial (^rations. The met<K)roiogical data frc»m the \Â nd 
fann sites will be used by AEP and/or a 3^ party wind forecasting company to fore<^st the amount of 
generation that a wind 4rm will be expected to generate The meteorolc îcal data is necessary to 
build the most accurate historical model of generation, so that future forecasts can be as accurate as 
possible. 

Data must be transmitted at a mir̂ mum of once every 30 seconds. 

# 

1 

2 

3 

' * 

5 

l>ataB|enneBt$ 

Met n Annblent Temperature deg C 

Mm n i/Vlna cKrBciion oeg 

Met n Barwnetric Pressure mB 

Met ft Humidity % 

Met n W ^ Speed (multiple points If multiple 
heights are available) m/s 

D0$criptFon 

Per Met Tower ambient tennperature 

Per Moc Tower, wmo oirscuon 

Per Mat Tower, t}aFometric pressure 

Per Met Tow^, hi^iday 

Per ft^ Tower wind speed in met^s per 
second 

$^rci9^ 

Plant 

Rant 

Plant 

Ptant 

Plant 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

.Me^odof 
Confrniuntc^b^ori 
DNP3 0 
DNP3.0 

D I ^ O 

OtP^O 
DNP30 

Nc^: For each Met Tower (n = 1 to number of Met Tower at ̂ te) 
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10J4 Real Time Operations Wind Turbine Meter Data Requhvmsnts (SubmrttaJ vki RPA (RTU 
Point Assignment) to AEP): 

This infbrmation is real time openational meter data and is to be communicated electronically fnsm 
the Plant to Commercial Operations The meter data from the wind fanm sites wiH be used by AEP 
and/or a 3^ party wind forecasting company to forecast the amount of generation that a wind farm 
wBI be expected to generate The meter data is necessary to build the nnsst accurate htstorlcal 
model of daneratton, so ̂ at future forecasts csm be as accurate as possible. 

Data must be transmitted at a minimum of once eveiy 6 seconds 

— 

1 

2 

3 

4 

5 

6 

7 

8 

NetMW 

Net MWh (In) 

Net MWh (Out) 

Net MVAR 

Nat MVARh (in) 

Net MVARh (Out) 

PlartfBusVoltaae 

Brealcer Status 

D&crtpt^\"'^ 4 ^ 
Per Net Megawatts 

Per Net kfogawatts Hour 

Per Net Megawatts Hour 

P&r Net Mega Volt Amp Reactive 

Per Net Mega VoR A n ^ Reactive Hour 

Per Net Mega Volt Amp Reactive Hour 

ilne/bua vottige at aubstatlGfi 

Breaker Status at Point of Mi^iconnectron 

:Wi<t' 
Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

^ ^ • ^ Ctommuiiic£ibo«i 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

DhP30 

DNP30 

DNP30 

DNP30 

DNP30 

DNP3.0 

DNP30 

DNP30 

AEP contact for the atiove information request Is Njanager, Comm Ops SCADA Support 
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11 ItMering & Data Flow Units to GCSS System 

SCADA 

Corp PI 

RTO 

Data Flow Diagram 

Wind Farm Forecasting Dataflow 
Model 

Talacom 

GCSS OAG 

lF=f^dURED 

GCSS 

( iCSSHo^ 
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12 Acronyms and Abbreviations: 

mmmm^mmrts 
AEP 

DCS 
DNP3.0 

GCSS 

Modbus 

1 MVAR 

MVARh 

MW 

MWh 

MWr^ 

NERC 

PI 
PI2Pf 

PLC 

PJM 

PPA 

RTO 
RTU 

SCADA 

T&D 

UDR 

American Bectrte Power 

Digital Control Syatom 

Distraatded Ncrtwoik Protoool 

(derat ion Control SCADA System 

Protoool m e s s a i ^ afiructure developed by Modrcom 

Mega VoK Amp Reactive 

Mega Vbit Amp Reactive Hour 

Megawatt or 1 million watte 

Mega Watt Hour 
The diflerence between gross generation and unit euxHiary load me^ured in 
Megawatts 
North Amerk:an Electric Heliabillty Corporation 

"Plant tnlormaton' is the education thirt archives oper^ng data 

PMo-PI communicatlcMi InterftKe 

Pr^ranvnat^ Logic Ct^ifr^er 

PJMInterconnecUon,aC 

Purchased Power Agreement 

The PC based appiicaHon used to display PI biformtiion 

Regional Transm^sion Organization 

Remote Temninal Unit 

Supervisory Control and Data Aoquteltbn 

Transmission & Distribution 

Unit Data R^Kia&ory 
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EXHIBIT I 

f-1 
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1-3 
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J-1 
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J-2 
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EXHIBIT K 

FORM OF AVAiU^iLiTY NOTICE 

Effective Date 

Time _ „ _ _ 

Hour 

1 
2 
3 
4 
5 
e 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

Capacity 

. 

Number of Wind Turbbies In Operation 

' 
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EXHIBIT L 

FORBfl OF LETTER OF CREDIT 

L-1 
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EXHIBIT M 

M'1 
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M-
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M-3 
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rvi-6 
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M-8 
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i-10 



Exhibit JFG^A 

M-11 



Exhibit JFG-4A 

M-12 



Exhibit JFG-4A 

M-13 



Exhibit JFG-4A 

M-14 



Exhibit JFG-4A 

M-15 



Exhibit JFG-4A 

M-1S 
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M-22 
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By: 
Name; 
Titie: 
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