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RENEWABLE ENERGY PURCHASE AGREEMENT
BETWEEN
PAULDING WIND FARM I, LLC
AND
CoLumBus SOUTHERN POWER COMPANY

This Renewable Energy Purchase Agreement (the “REPA") is made this 1__%-__ day of
November, 2010, by and between Paulding Wind Farm |, 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 Southermn Power
Company (“Purchaser”}, an Ohlo corporation, with a principal place of business at c/o
American Eleciric Power Service Corporation, 1 Riverside Plaza, Columbus, Ohio
43216-2355. Seller and Purchaser are hereinafter referved to individually as a "Party”
and coliectively 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 89 MW, and which is further defined below as the "Facility"; and |

WHEREAS Seller intends to locate the Facility at Paulding County, Ohio, and fo
interconnect the Facility with the Transmission Pravider'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 accepted Seller's offer o sell such Renewable 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 Power
Company (the "Second Counterparty”) and Seller are executing and defivering a second
Renewable Energy Purchase Agreement (the “Second Agreement”) for the remaining
56% 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 acknowledged, the Parlies agree fo 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 herain
whenever the terms appear in this REPA, whather in the singular or the plural or in the
present or past tense. Other terms used in this REPA but not listed in this Article shall
have meanings as commonly used in the English janguage and, where applicable, in
Good Utility Practice. Words not otherwise defined herein that hava well known and
generally accepted technical or frade meanings are used herein in accordance with
such recognized 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 fo
articles, sections, or exhibits of this REPA.

(C) The Exhibits attached hereto are incorporated in and are Intended
tfo be a part of this REPA; provided, that in the event of a conflict between the terms of
any Exhibit and the terms of Articles 1 through 20 of this REPA, the terms of Articles 1
through 20 of this REPA shal! take precedence.

(D) This REPA was negotiated and prepared by both Parties with the
advice and participation of counsel. The Partics have agreed to the wording of this
REPA and none of the provisions herecf shall be construed 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 performance of this REPA. Unless
expressly provided otherwise in this REPA, ({I) where the REPA raquires the consent,
approval, or similar action by a Party, such consent, approval or similar action shall not
be unreasonably withheld, conditicned or delayed, and (i) wherever the REPA gives a
Party a right to determine, require, specify or take similar 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 infemet weab site) or a portion or provision
thereof shall be construed as a reference to the relevant agreement or document as
amended, supplemented or ctherwise medified from time to time.

(G) Each reference in this REPA to applicable laws and to terms
defined in, and other provisions of, applicable 'aws (inciuding those set forth

-2-
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electronically on an internet web site) shall be references to the same (or 8 successor to
the same) as amended, supplemented or otherwise modified from time to time.

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

] 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  |nterpretation with Interconnection Agreement.

The Parties recognize that Seller will 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 ierms of this
REPA are not binding upon the Interconnection 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 shalil not be construed to create any rights
between Seller and the Interconnection Provider.

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

1.3 Interpretation of A ments for Electyi othe F

(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 Seiler 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.

(BY The Parties acknowledge and agree that the arrangements for the
supply of electric services to the Facilty shall be separateé and free-standing
arrangements and that the terms 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
Sellers or Purchaser's rights, duties and obligations under this REPA. This REPA shall
not be construed to create any rights between Seller and the supplier of such retail
electric services.
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(D) Seller expressly recognizes that, for purposes of this REPA, the
supplier of retail electric services to the Fagcility shall be deemed to be a separate entity
and separate contracting party whether or not the arrangements for the supply of retail
electric services to the Facility is entered into with Purchaser or an Affiliate of
Purchaser,

14  Definitions.
The following terms shall have the meanings set forth below when used herein:
"2012 SO Application” shail 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, other than a
transfer permitted under this REPA.

"Affiliate” of any named person or entity means any other person or entity
that controts, is under the control of, or is under common conirol with, the named entity.
The term “control’ (including the terms "controls”, "under the confrol of" and "under
common control with") means the possession, directly or indirectly, of the power to
direct or cause the direction of the management of the policiea of a person or entity,
whether through ownership interest, by contract or otherwise,

"Ancillary Services" means regulation and frequency response services,
energy imbalance services, aufomatic generating control, spinning reserve, non-
spinning reserve, replacement reserve, reactive power, voltage support and any other
services that support the transmission of capacity and energy or the refiable operation
of the Transmission Provider's transmission system, all fo the extent included as
ancillary services in the Transmission Operator's 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 services under normal
operating conditions.
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“Back-Up Metering” shall have the meaning set forth in Section 5.4(C).

: "Beneficial Environmental Interests” means all Non-Power Affributes
“associated in any way, directly or indirectly, with the Facility and all RECs associated
with such Non-Power Attributes, exciuding 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 calendar 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 aquipment 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 (i) 45% and (ii}
the amount by which the Committed Capacity exceeds the nameplate capacity of the
Commissioned Wind Turbines,

"Capacity Rescurce” shall have the meaning set forth in the OATT,
"Cash” shall have the meaning set forth 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)

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

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

"Commercial Operation Date" or "COD" means the date that Seller
provides notification to Purchaser, pursuant to Section 4.7, of Seller's declaration that all
of the Conditions specified in Saction 4.7 have occurred or otherwise been satisfied or
such other dale as may be deemed to be the Commercial Operation Dafe in
accordance with Section 4.11(B)(i).
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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 Commercial Operation
Milestone shall be extended on a day-for-day basis for any delay in achieving the
Commercial Operation Milestone resulting exclusively from Force Majeure.

"Commission" means the Public Utilities Commission of Ohio.

' “‘Commissioned® means, with respect fo any Wind Turbine, that the
requirements of Section 4.7 as they apply ta such Wind Turbine have been satisfied.

“Committed Capacity” means 99 MW, subject to Section 4.11(E).

"Committed Renewable Energy” shall have the meaning set forth In
Section 7.2(A).

*Communications Equipment”® means the communication circuits from the
Facility to Purchaser for the purpose of telemetaring, supervisory control and data
acquisition, transmittal 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” mesans the applicable raifa set forth in Exhibit C.

"Contract Year" means each full calendar year of the Term, whether such
calendar year is comprised of 365 or 366 Days, commencing with the first calendar year
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subsequent to the year in which the Delivery Period commences, subject fo the
Proration Factor.

"Control Arsa” 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-appealable order from the
Commission approving the terms and conditions of this REPA without modification and
authorizing Purchaser to recover alf of the jurisdictional 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 conditiong of this REPA without
modification and authorizing Purchaser to recover. all of the jurisdictional 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 sanior 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 term 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 Services and (b} A3 or better from Moody’s Investors Service,
inc.

"Creditworthy Entity™ means a Person having at the applicable time a
Credit Rating of (2) 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 Démages" shall have the meaning set forth in Section
4.10. C

"Delivery Period” means the period that q[ommences at 0000 hours on the
following applicable date: (i) If the Cost Recovery Waiver occurs, the [atest 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, the later of (a)
the first day of the month following the month 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 the meaning set forth in Section 13.9(A).
"Dispute Notice” shall have the meaning set forth in Saction 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 QATT.

"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 form 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 that the Site will not be
avallable or usable for the purposes contsmplated by this REPA.

"EPT" means Eastern Prevailing Time.

"Excused Event’ means any Economic Curtaiiment, any Reliability
Curtallment (other than as a result of Seller's acts or omissions described in clauses (jii)
or {iv) of the definition thereof) and any Force Majeure evant.

-8- |



Exhibit JFG-4A

"Event of Default" shall have the meaning set forth in Articla 12.

"Facility"” means Seller's electric 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 which is to produce electricity and
deliver such electricity to the Point of Delivety. Seller's equipment, buildings, all of the
generation facilitios, including generators, turbines, step-up transformers, output
breakers, facllities necessary to connect to the Point of Delivery, protective and
associated equipment, improvements, and other tangible assets, confract rights,
easements, rights of way, surface use agreements and other interasts or rights in real
estate reasonably necessary for the construction, operation, and mainfenance of the
electric generating facility that produces the Renewable Energy subject to this REPA.

"Facility Capacify” means the Capacity capable of being generated from
the Facility based on the aggregate nameplate rating of all of the Wind Turhines
comprising the Facility, but shall not excead 92 MW at any point during the Tarm.

"Facility Financing" means the obligations of Seller to any Facility
Financier pursuant to the Financing Documents, including principal of, premium and
interest on indebtedness, fees, expenses or penaities, amounts due upon acceleration,
prepayment or restructuring, swap or inferest rate hedging breakage costs and any
claims of interest due with respect fo any of the foregoing.

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

"Facility Financiers" means, collectively, any lender(s) or any other
financiers providing any Facility Financing .

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

"Failure to Replace Condition” shall have the meaning set forth in Section
11.4(D).

"Faderal Funds Effective Rate" means the rate for that day opposite the
caption "Federal Funds (Effective)" as set forth in the weekly stafistical release
desighated as H. 15 (519), or any successor publication, published by the Board of
Govemore of the Federal Reserve System,

"FERC" means the Federal Energy Regulatory Commission.

"Financing Documents" means the [oan and credit agreements, notes,
bonds, indentures, security agreements, lease financing agreements, morlgages, deeds
of trust, interest rate exchanges, swap agreements and other documents relating to the
development, bridge, tax equity, construction or permanent debt financing for the
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Facility, including any credit enhancement, credit support, working capital financing,
letter of cradit facilites, and all such documenis or agreements related to any
refinancing or replacement of any of the foregoing, and any and ali amendments,
modifications, or supplements to the foregoing that may be entered into from time fo
time at the discretion of Seller in connection with development, construction, ownership,
ieasing, operation or maintenance of the Facility.

“First Request" shall have the meaning set forth in Section 8.1(B).
"Force Majeure” shall have the meaning set forth in Article 14.

"Forced Outage" means any condition at the Facility that requires
unpianned removal of the Facility, or some part thareof, 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 frips and operator-
initlated frips in response to Facility conditions or alarms.

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

"GATS Cerlificates™ means certificates recognized by GATS and
associated with the generation of slectricity from the Facility.

"Good Utility Practice(s)’ means the practices, methods, and acts
(including the practices, methods, and acts engaged in or approved by a significant
portion of the wind power generation industry, the Transmission Qperator 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 sxpected to accompiish the desired result in a manner consistant with
law, regulation, permifts, codes, standards, equipment manufacturer's
- recommendations, rellabilty, safefy, environmental protection, economy, and
expadition. Good Ufility Practices are not intended to ba the optimal practice, method or
act to the exclusion of all others, but rather are infended to be any of the practices,
methods or acts generally accepted for facllities similar to the Facility in the region in
which the Facility is located during the relevant time pericd. With respect to the Facility,
Good Utllity Practice(s) includes taking reasonable steps to ensure that:

(A) equipment, materials, resources, and supplies, including spare
pafts inventories, are available in commercially reasonable quantities to meet the
Facility's needs; ' '
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(B) sufficient operating personnel are available fo operate the Facility
on a 24 hour basis in accordance with reasonable wind industry operating practices for
wind power generation equipment and are adequately experienced and trained and
licensed as necessary fo operate the Facility properly, efficiently, 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-routineé maintenance and repairs are
performed on a basis that enables, to a commercially reasonable extent, reliable, long-
term and safe operation, and are performed by knowledgeable, trained, and
experianced personne! utilizing proper equipment and tools;

(D) appropriate monitoring and testing are performed to detenmne that
equupmsnt 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 wotkers, the general public, or the
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 electric generation operations of this type in the
region in which the Site is located and will function properly over the full range of
" ambient temperature and weather conditions reasonably expected to occur at the 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-govemmental, regulatory or administrative
agency, commission, body or other authority exercising or entifled 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, matarial or particulate
matter that 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,” "poliuting,” "hazardous waste,"
"harardous material," "hazardous substance,” "extremely hazardous waste,” "sofid
waste" or “restricted hazardous waste" under any provision of local, state, or federal
law; (i) petroleum, including any fraction, detivative or additive; (iii) asbestos; (iv)
polychlorinated biphenyls; (v) radioactive material; (vi) designated as a "hazardous
substance” pursuant to the Clean Water Act, 33 U.8.C. §1251 of seq. (33 U.S.C.
§1251); (vii) defined as a "hazardous waste”" pursuant to the Resource Conservation
and Recovery Act, 42 U.S.C. §6901 eof seq. (42 W.8.C. §6901); (viii) defined as a
"hazardous substance" pursuant to the Comprehensive Environmental Respense,
Compensation, and Liability Act, 42 U.8.C. §9601 ot seq. (42 U.S.C. §9601); (ix)
defined as a "chemical substance” under the Toxic Substances Control Act, 15 U.S.C.
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§2601 eof seq. (15 U.S.C. §2601); or (x) defined as a pesticide under the Federal
Inseciicide, Fungicide, and Rodenticide Act, 7 U.S.C. §136 »f seq. (7 U.S.C. §136).

"Indemnified Party" shall have the meaning set forth in Article 17.
"Indemnifying Party" shalt have the meaning set forth in Article 17.

"Interconnection Agreement' means the saparate generation
inferconnection 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 fima to time.

“Interconnection Facilities" means the facilties necessary to connect
Transmission Provider's System to the Point of Delivery, including breakers, bus work,
bus relays, and assoclated equipment installed by the Interconnection Provider for the
direct purpose of interconnecting the Facility, 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.
Armangements for the installation and operation of the Interconnection Facilities shall be
govemed by the interconnection Agreement,

"Interconnection Provider' means the Transmission Operator or any
Transmission Provider responsible for the operation of the 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 form of a letter of
credit or Cash, a Creditworthy Bank, or {b) with respect fo a Security Fund in the form of .
a payment guaranty, a Crediiworthy Entity.

"Locational Marginal Price" or "LMP" means the hourly integrated market
clearing marginal price for Energy, including losses and congestion, at the Point of
Delivery.

"MW" means megawatt, an amount of pbwer equal to 1,000 kilowafts 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 Reliabifity Council.

"NERC Holiday" ﬁxeans every Day cother than a Saturday or Sunday which
the NERC declares to bs a holiday for power scheduling purposes,

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

"Non-Power Attributas" means any characteristic of the Facility related to
its benefits to the environment, including any aveided, reduced, displaced or off-set
emissions of pollutants to the air, soil or water such as sulfur dioxides (SOy), nitrogen
oxides (NO,), carbon monoxide (CO), mercury (Mg), 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

. programs,; and further include any avoided emissions of carbon dioxide (CO2) and any
other greenhouse gas (GHG) that contributes to the actual or potential threat of altering
the Earth's climate by trapping heat in the atmosphere. Non-Power Atiributes 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 the output thereof. -

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

"Operating Records" means operating logs, blusprints for construction,
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 impesed 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, proceduras and guidelines established by PJM, (i) all documents and protocols
issued by PJM and (i) all agreements fo which Seller, Purchaser or any Affiliates of

- Purchaser, on the one hand, and PJM, on the other hand, are parties, sither bilaterally
or in concert with other entities, as may be in effect from time to time, in each case for
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the operation, planning, and accounting requirements of PJM and the PJM Interchange
Energy Market, incfuding the OATT.

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

“Pre-DP Renewable Energy Production” means all Renewable Energy
Products, other than the Renewable Energy Cerlificates subject to the RECPA, which
are produced by the Facility prier to the commencement of the Delivery Period.

"Production Tax Credits” or "PTCs" means tax credits applicable to
electricity produced from certain renewable resources pursuant fo 26 U.S.C. § 45, or
any substantially equivalent tax credits applicable to Seller 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 the Contract Year in which the Delivery Period
commences or the Contract Year in which this REPA is terminated or expires 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 Delivery Period
in such Contract Year, and the denominator of which is 365 or 366, as applleable fo the
calendar year that includes such Contract Year.

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

"Qualified Operator’ means a Person that has (i) substantial experience in
operating and maintaining wind powered electric generafion facilities in the United
States and (ii) met all applicable requirements under applicable law for operating and
mainfaining the Facliity, 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 experience in operating and maintaining wind powered electic
generation facilities in the United States,
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"Renewable Energy" means the net alectric 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. Renewable Energy shall be
of a power quality of 80 cycle, three-phase alternating current that is compliant with the
Inferconnection Agreement.

"Renewable Energy Certificate" or "REC" means any credit, certificate,
allowance or similar right that is related fo the Non-Power Attributes of the Facility,
whether arising pursuant to law, regulation, certification, markets, trading, off-set,
private transaction, renewable portfolio standards, voluntary programs or otherwise.
Without limiting the generality of the foregoing definitions, RECs shall include GATS
Certificates and must be generated by a facllity located in Ohic and 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 fax incentives associated with the construction, ownership, or preduction
of electricity from the Facility (including Production Tax Credits, credits under Sections
38 and 45 of the Internal Revenue Code as in effect from time to time during the Term
and any grants paid in fieu thereof); (b) any federal, state, and Iocal governmental or
nongovernmental payments, grants or cther negotiable atiributes 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 available with respect to the
Faciiity.

"Renawabile Eriergy Products” means, collectively, the Renewable Energy
and Ancillary Services produced by the Facility and all of the associated Capacity,
RECs and other Beneflcial 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 Exhibit I.

"Resale Costs” means the greater of (i) zero and (i) an amount equal to
(a) the net payments that Purchaser would have made to Seiler for Renewable Energy
Products purchased under this REPA at the appiicable Contract Rate, but which
Purchaser failed fo purchase, less (b) the net amounis realized by Seller from the resale
at the Point of Delivery of the Renewable Energy Products that Purchagser was required
fo accept in accordance with this REPA, but which Purchaser failed to do, adjusted for
the cost of transmission of Energy incurred in connection with such resale, plus (c)
directly assoclated transaction costs. Additional costs may include any Penaities
incurred 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 ReliabilityFirst Corporation, one of the eight regional
reliability councils approved by the North American Electric Reliability Corporation
(NERC).

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

"Second Agreement” shall have the meaning set forth in the Introduction
to this REPA.,

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

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

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

"Site" means the parce! or parcels of real property on which the Facility
will be consfructed and located, including any easements, rights of way, surface use
agreements and other interests or rights in real estate reasonably necessary for the
consfruction, operation and maintenance of the Facility. The Sita 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, regional transmission operatar or other transmission operator from
time to time having authority to control the transmission Control Area to which the
Facility is interconnected. |

I
H
{
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“Transmission Provider” means any Person or Persons that owns,
operates or controls faciliies used for the transmission of Energy from the Facihty in
interstate commerce. ,

"Transmission Provider's System” means the contiguously interconnected
electric transmission facilities, including Interconnection Provider's Interconnection
Facllities, over which the Transmission Provider has rights to provide for the bulk
transmission of Capacity and Energy from the Point of Delivery.

"Uncormmitted Capacity” means the portion of Capacity installed at the
Site that exceeds Purchaser's Contract Capacity Share of the Facllity Capacity, with

such portion (i)qnd (ii) not to include either Purchaser's Contract
Capacity Share or the Seco ounterparty's Contract Capacity Share (as defined in
the Second Agreement).

"Wind Turbines" means those generating devices powered by the wind
that are included in the Faciiity.

ARTICLE 2
TERM AND TERMINATION

This REPA shali become effective aa of the date of its execution, and shail remain in full
force and effect until the date that is twenty {20) years after the day before the first day
of the Delivery Period, subject to any aearly tarmination provisions set forth herein (the
"Term"). Applicable provisions of this REPA shall continue in effect after termination,
inciuding early termination, to the extent necessary to enforce or complets the duties,
obligations or responsmllities 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 assoclated with security funds, the
indemnifications specified in this REPA, and the resolution of disputes between the
Parties.

ARTICLE 3
FACILITY DESCRIPTION

3.1 Summary Description.

Seller shall endeavor to construct, own, operate, and maintain the Facility, which shall
consist of fifty-five (55) Vestas V100 — 1.8MW Wind Turbinas and associated equipment
having an approximate designed maximum output of 99 MW.

the Facility, including identification of the equipment and compenents, which make up
the 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 Term. 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

32  Location.

The Facility shall be located on the Site and shall be identified as Seller's Timber Road
Facility. The Facility fs located in Paulding County, Ohio. A scaled map that identifies
the Site, the location of the Facility at the Site, the location of the Point of Delivery and
the location of the important ancillary faciliies and Interconnection Faciliies, is included
in Exhibit B to this REPA.

3.3 General Design of the Facility.

Seller shall construct the Facility in accordance with Good Utility Practice(s), the
Interconnection Agreement and rules of the Transmission Operator, including the PJM
Manuals and Agreements. During Commercial Operation, Seller shall maintain the
Facllity according to Good Utility Practice(s) and the interconnection Agreement. in
addition to the requirements of the Interconnection Agreement, the design of the Facility
shall at all times include metering accuracy cument transformers and voltage
transformers located at the Point of Delivery (or some other point mutuaily agreed to by
the Parties) as required to connect to the Electric Metering Devices.

ARTICLE 4
COMMERCIAL OPERATION

4.1 Commercial ati

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

4.2 [intentionally Omitted].
4.2 Site Report.

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

44 Facility Confracts.

18-




Exhibit JFG-4A

Seller shall provide to Purchaser, within thirty (30) Days after execution of this REPA, a
certificate of an officer of Seller, in a form reaschably acceptable to Purchaser, stating
that Seller has sufficient wind turbines under contract to satisfy its obligations
hereunder. Upen reasonable nofice and request by Purchaser, Seller shall provide
Purchaser with coples 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 information shall be treated as confidential information subject to
Section 20.15 hereof. Seller shall provide sufficient information for Purchaser to bs
reasonably assured that Seller has contracted with financially responsible vendors as
part of the Facility consfruction process.

_4.5 Progress Reports.

Commencing upon the execution of this REPA, Seller shall submit to Purchaser, within
the first fifteen (15) Days of each calendar month until the Commercial Operation Date
is achieved, reports regarding deveiopment 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 two months prior to the earlier of (x} the Commercial Operation Milestone and (v}
the estimated Commercial Operation Date, Seller will additionally advise Purchaser
weekly on the status of Wind Turbine Commissioning until the Commercial Operation
Date is achievad.

48 P r's R uring Cons on.

Purchaser shall have the right to monitor the construction, 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 ncfice,
shall not unreasonably interfere with or disrupt the activities of the Seller and complies
with the penultimate sentence of this Saction 4.6. Seller shall cooparate in such physical
inspections of the Facility as may be reasonably requested by Purchaser during and
after completion of construction. All persons visiting the Fagility on behalf of Purchaser
shall comply with all of Seller's applicable safety and health rules and requirements.
Purchaser's technical review and inspection of the Facility shall not be construed as
endorsing the design thereof nor as any warmanty of safety, durability, or reliability of the
Facility. .

4.7 Conditions to Commercial Opsaration.

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

(A)  Sefler has successfully completed that tasting of the Facllity, which
is required by the Interconnection Agreement for the commencement of commercial
operations at the Facility, .

(B) an officer of Seller, familiar with the Facility, has provided a list of
the Facility's Wind Turbines, showing the make, model, serial number and dssigned
maximum output (nameplate capacity) of each turbine/generator, '

(C) the Facility has achieved 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 Fadility to the Point of
Delivery in accordance with the provisions of this REPA,;

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

(G) all arrangements for the supply of required electric services to the
Facility, 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 slectric services to the
Facility;

{H) the Security Fund meeting the requirements of Article 11 has been
established;

()  certificates of insurance evidencing the coverages required by
Article 16 havs been obtained and submittad 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 authorizafions required o be obtained by Seller from any Governmental
Authority to censtruct and operate the Fagcility in compliance with-applicable law and this
REPA have been obtained and are in full force and effect, (i) Seller is a PJM member,
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and (jii} 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 Govermmental Authorities for accreditation and participation in GATS
and in any applicable federal and Ohio REC cerfification program pursuant fo Section

(L}  Seller shall have provided the following items to Purchaser at least
. ninety (90) days pricr to Commercial Operation: (1) the Wind Turbine layout of the Site
with the latitude and longitude and model of each turhine and the manufacturer's power
curve; (2) a non-binding, good faith 12 month x 24 hour forecast of net Energy
production from the Facility; and (3) historical wind data from the Site anemometers
together with a commissioning sheet or other suifably complete descriptive document
for each of the Site's permanent met towers as wel! as all off-Site met towers, provided
that the data set forth in the foregoing ifem (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 the final Phase
. | snvironmental report referred to in Section 4.3 and either (i) such report shall confirm
that no conditions involving Environmental Contamination exist at or under the Site that
would materially impact performance of Seller's obligations under this REPA or (i)
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 (virual unit
described in Section 5.3(A).

4.9  QF Waiver.

For so long as this REPA is in effect, Seller waives, and agrees not to assen, 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 virlue 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 Defay Liduidated Damages.
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ARTICLE §
DELIVERY AND METERING

5.1  Seller's and Purchaser's Obligations.

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

52 Reguired Operation.

Except fo the extent the Facility is actually unavailable or limited (including in
accordance with Good Utility Practice(s) and due to curtaiiments under Section 7.4(A)},
Seller shall operate the Facility to provide the Renewable Energy Products to Purchaser
" in all hours of the Dalivery Pericd. Seiler agrees that, notwithstanding anything herein to
the contrary, Seller will not curtail or otherwise reduce deliveries of Renewable Energy
Products in order to seil such Renewable Energy Products to other purchasers.

5.3  Delivery Arangements.

(A)  Prior to the Commercial Operation Date, Seller shail establish and
shall maintain throughout the Term with PJM, a node (virtual unif) for purposes of
identification of Purchasers Contract Capacity Share of the Renewable Energy
Products and the operating reserves and other chargas and cradits for which Purchaser
is responsible under Section 5.6.

(B)  Seller shall be responsible for all interconnection, electric losses,
transmission and ancillary service arrangements and cosis required to deliver
Purchaser's Contract Capacity Share of the Renewable Energy and Pre-DP Renewable
Energy Production from the Facility {o Purchaser at the Point of Delivery. Purchaser
shall be responsible for all electric losses, transmission and ancillary service
arrangements and costs required to receive Purchaser's Contract Capacity Share of the
Renewable 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 transmission
upgrade costs identified by the Transmission Operator as Seller's responsibility in order
to designate the Facility as a Capacity Resource. '

5.4 Electric Metering Devi

(A) Selier will comply with the terms and conditions of the
Interconnection Agreement. The following provisions on Electric Metering Devices shall
apply only to the exient they do not conflict with the performing Paty's rights and
obligations under the Interconnection Agreement or the OATT, as applicable. ‘

(B) Seiler shall provide Purchaser with reasonable advance notice of,
and permit a reprasentative of Purchaser to witness and verify, inspections and tests of
the Electric 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 standards. Upon request by Purchaser, Seller shall perform additional
inspections or tests of any Electric Metering Device and shall permit a qualified
representative of Purchaser to inspect or witness the testing of any Electric 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, uniess upon such inspection or testing an Electric Metering Device Is found
to register inaccurately by more than the allowable limits established in this Arficle, in
-which event the expense of the requested additional inspection or testing shall be borne
by Seller. f requested by Purchaser in writing, Seller shall provide copaes 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 fo the Eleciric
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 verify, such inspections and tests, provided, however, that the
observing Party shall not unreascnably interfere with or disrupt the activities of the
testing Party and shall comply with all of the testing Party’s safety standards. Upon
request by a Pary, the other Parly shall perform additional inspections or tests of its
Back-Up Metering and shalil permit a qualified representative of the requesting Party to
inspact or witness the testing of such Back-Up Metering, provided, howsver, that the
observing Party shall not unreascnably interfere with or disrupt the activities of the
festing 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 bomea by the
requesting Party, unless, upon such inspection or testing, the Back-Up Metering is
found to register inaccurately by more than the allowable limits established in this
Articla, in which event the expense of the requested additional inspaction or testing shail
be bome 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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(Dy H any Electric Metsring Devices, or any Back-Up Metering, are
found to be defective or Inaccurats, they shall be adjusted, repairad, replaced, or
recalibrated as near as practicable to a condition of zero error by the Party owning such -
defective or inaccurate device and at that Party’s expenhse. The Parly discovering such

“defect ot inaccuracy shall promptly notify the other Party of such discovery.

5.5 Adiustment for Inaccurate Meters.

{A) The following provisions on Adjustment for Inaccurale Meters shall
apply only to the extent they do not conflict with the parfoming Pary's rights and
obligations under the Interconnection Agreement or the OATT, as applicable.

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

(C} In the event that the Electric Metering Device is found to be
defective or Inaccurate, the Parties shall use the Back-Up Metering, if installed, to
determine the amount of such inaccuracy, provided, however, that the Back-Up
Metering has been tfested and maintained In accordance with the provisions of this
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 conforms 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, the Parties shall
estimate the amount of the necessary adjustment on the basis of deliveries of
Renewable Energy from the Facility during periods of similar operating conditions when
the Electric Metering Device was registering accurately. The adjustment shall be made
for the period during which inaccurate measurements were madae.

{D} In the event that the Farties cannot agree con the actual period
during which the inaccurate measurements were made, the period during which the
measurements are to be adjusted shall be the shorter of (i) the last one-haif of the
period from the last previous test of the Electric Metering Device to the test that found
the Electric Metering Device to ba defective or inaccurate, or (ii) the oné hundred eighty
(180) Days immediately preceding the test that found the Electric Metering Device to be
defective or inaccurate.

(E) To the extent that the adjusiment period covers a period of
deliveries for which payment has already been made by Purchaser, Purchaser shall use
the corrected measurements as determined in accordance with this Article to recompute
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the amount due for the period of the inaccuracy and shall subtract the previous
payments by Purchaser for this period from such re-computed amount. If the 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 paid by Seller to Purchaser, or at the
discretion of Purchaser, may take tha form of an offset {o 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 thirty (30)
Days after the owing Party receives not:ca of the amount due, unless Purchaser elects
payment via an offset.

5.8  Scheduling Arfangements.

The node established pursuant to Section 5.3(A) shall be segregated in a separate sub-
account or Seller's (or Seller's agent's) market participant account, which for avoldance
of doubt will contain solely those charges and credits related Purchaser's Confract
Capacity Share, and the Parties will effectuate delivery and receipt of Renewable
Energy Products at the Foint of Delivery as follows:

(A) Seller will offer Purchaser's Contract Capacity Share of the
Renewable Energy of the Facifity into PJM as "Must Run Generation® (as defined in
PJM Manual 35, Definitions and Acronyms. Revision: 15, Effective: April 17, 2009)
utilizing the day-ahead forecast provided by Purchaser, which forecast shall be provided
at least one (1) hour prior to the applicable deadline for day-ahead offers in PJM.
Purchaser will have the right to review and audit Seller’s 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 commaercially reasonabie day-ahead forecast.

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

(C) Subject to Section 10.11, Purchaser will be responsible for all
imbalance cosis, operating reserves, congestion charges, losses and all other PJM
charges incurred by Seller (or Seller's agent) in connection therewith that Purchaser
would have incurred if Purchaser was scheduling 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 Seller under Section 5.6(A) and the actual amount of
Renewable Energy produced by the Faility from Purchaser's Contract Capacity Share
of the Facility Capacity (as reflected in PJM's eMeter system), including the net
difference between the day-ahead and real-time LMP associated with that deviation.

(D)  Seller shall be responsible for all cbsts related to delivery of Pre-DP
Renewable Energy Production and Renewable Energy to the Point of Delivery or to the
extent any such costs are incurred as a result of the failure by Seller to curtall dsliveries
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in connection with a Reliability Curtailment or Economic Curtailment. Subject to Section
10.11, Purchaser shall be responsible for all imbalance costs, operating reserves,
congestion costs, losses and alf other PJM charges incurred by Seller {or Seller's agent)
that Purchaser would have incurred if Purchaser was scheduling and effecting
settlements in its own market participant account with raspect to the Renewable Energy
and Capactty, and receive all asscciated credits, at the Point of Delivery and for delivery
of its Contract Capacity Share of the Renewable Energy or Capacity at and from the
Paint of De!wery, excluding any such costs arising from the failure’ by Seller to curtail
deliveries in connection with a Reliablhty Curtailment or Economic Curtailment. To the
extent either Party (or its agent) incurs costs or expenses which are the responsibility of
the other Party under this Section 5.6, such costs or expenses shall be added to or shall
be netted against the invoice for Renewable Energy. In the event that after the date of
execution of this REPA, the PJM Manuals and Agreements governing costs and
expenses fo be pald by schedulers of Renewable Energy are modified resuiting in a
material effect on the allocation of the PJM charges or credits incurred by Seller (or
Seller's agent) in connection with scheduling the Renewable Energy or Capacity that
Purchaser would have incurred if Purchaser was scheduling and effecting seltlements
with respect to the Renewable Energy or Capacity or any credits associated therewith,
the Parties hareby agree to amend this REPA to effectuate the intent of this Section 5.6,
netwithstanding such modification of the PJM Manuals and Agreements.

(E) The parlies will effectuate the delivery and recelpt of Capacity from
Purchaser's Contract Capacity Share of the Facility Capacity by timely making and
confirming appropriate unit specific, bilateral transactions in PJM's eRPM system of
"Unoffered Capacity" (as defined in PJM Manual 18, PJM Capacity Market, 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 obligations 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 Service Offer under Ohio Revised Code 4828.141 for the period commenecing
January 1, 2012 {the “2012 SSO Application™); however, the Commission may extend
the date by which Purchaser must file the 2012 SSQ Applicatien (such March 1, 2011
date or later date, as applicable, the 2012 SSO Application Deadline”).

(B) Accordingly, on or prior to the 2012 SSO Application Deadline,
Purchaser shall fils its first Cost Recovery Request with the Commission (the "First
Request”). Purchaser may, but shall not be obligated to, include the First Request in
the 2012 SSO Application. The form 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 shali be determined in the sole discretion of Purchaser.

(C) If Purchaser fails to file a timely First Request on or prior to the
2012 SSO Appiication 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 the first day of the first month following the issuance of such Cost
Recovery Crder or January 1, 2012, Purchaser shall be obligated to purchase and pay
for all Renewable Energy Products delivered by Seller under Sections 3.1 and 7.2,
Purchaser shall notify Seller of the receipt of such Cost Recovery Ordes within five (5)
Business Days of the effectiveness theraof.

(E) i Purchaser files a timely First Request on or before the 2012 SS0
Application Deadline, but Purchaser does not obtain a Cost Recovary Order on or prior
to December 31, 2012, then 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 determines that a Cost Recovery Order can not be
obtained, Purchaser will promptly notify Seller of such termination on or before
December 31, 2012.

(F}  If Purchaser files a timely First Request on or prior to the 2012 SSO
Appfication Deadline, but Purchaser subsequently withdraws its Cost Recovery
Request, then within ninety (90) days of the issuance by the Commission of an order in
the proceeding from which Purchaser's request has bean withdrawn, Purchaser shalt
file a stand-alone Cost Recovery Request with tha Commission. In the event that
Purchaser files such stand-alone Cost Recovery Request but does not obtain a Cost
Recovary Order on or prior fo the earlier of (i} 180 days from the filing of such Cost
Recovery Request or (i} December 31, 2012, then Purchaser may tarminate this REPA
without any further financial or other cbiligation by either Party as a result of such
termination by delivering written notice to Seller within ninety (80) days of such earlier
date, '
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6.2 [Intentionally omitted].

: ARTICLE 7
SALE AND PURCHASE OF RENEWABLE ENERGY

7.4 Sale and Purchage.

Beginning on the Commercial Operation Date, Seller shall generate from the Faciiity,
deliver to the Point of Delivery, and sell {o Purchaser, and Purchaser shall purchase and
pay for, at the Contract Rate, Purchaser's Contract Capacity Share of ail Renawable
Energy generated by the Facility. To the extent Energy is delivered contrary io an
! Economic Curtailment or Reliability CGurtailment, Purchaser shall pay for such Enargy at
the rates provided herein, but such purchase price shall be reduced by all net costs
(including any positive difference between the Contract Rate and the LMP) incurred by
Purchaser as a result of using or disposing of any Energy deliveries contrary fo an
Economic Curtailment or Reliability Curtailment.
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7.3 Title and Risk of Loss.

As between the Parties, Seller shall be deemed to be in contro! 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 Seller to Purchaser hereunder shall transfer from Seller
~ to Purchaser at the Point of Delivery, Title and risk of loss 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  Cunsilments.

(A)  Seller shall at ali imes 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 shailt
have the right to notify Seller, by telephonic communication or other method as
reasonably determined by Purchaser, of a Reliability Curtailment directed by the
Transmission Operator, the Transmission Provider or the Interconnection Provider or of
an Economic Curtailment. in all cases of Reliability Curtailment, Seller shall reducs the
net Energy delivered by the Facility at the Point of Delivery to the fevel directed by the
Transmission Operator, the Transmission Provider or the Interconnection Provider, as
appficabla. If Purchasar receives any such directive of Reliability Curtailment, Purchaser
shall promptly notify Seller of the maximum amount of Renewable Energy, if any, duting
such Reliability Curtailment that Seller may continue to deliver and Seller shall ensure
that the amount of net Energy defiverad by the Facility at the Point of Delivery does not
axceed such amount. Except as pravided in Section 7.1, no compensation 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 the Transmission Operator, the
Transmission Provider or the Interconnection Provider. Any Economic Curtailment 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 [JJJREand wil be Seller's sole
compensation from Purchaser as a resuit of Economic Curtailment.

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

7.5 Reductions for Curtailments.

{A) In the event of a Reliability Curtailment, Force Majeure event, a
Forced Outage, a Scheduled Outage/Derating or other planned or unplanned outage of
the Facllity, Seller shall allocate the curtailment ratably among purchasers of Facility
output, by delivering to Purchaser its Contract Capacity Share of the non-curtailed level
of output.

(B) During periods of Economic Curtailment by Purchaser, (i)
Purchager's Contract Capacity Share shall be reduced to zero (0), (i) Seiler shall curtail
operation of Wind Turbine capacity representing a percentage of the Faciiity Capacity
most closely corresponding to the portion of Purchaser's Contract Capacity Share of
Facility Capacity, and (iii} Seller may continue to operate the Uncommitted Capacity.

(C) During periods of .a curtailment comparable to an Eccnomic
Curtailment required by any other purchaser of a portion of the output of the Facility, (i)
to the extent Seller curtails output from the Facility as a result of such curtailment,
Purchaser's Contract Capacity Share shall be increased to an amount to be determined
by dividing (a) the difference between the Facility Capacity and the curtailed amount by
(b) Purchaser's Contract Capacity Share, and (i} Seller shall, to the axient it is required
to do so under its agreement with the curtailing purchaser, curtail operation of Wind
Turbine capacity representing a percentage of the Facility Capacity most closely
corresponding to the portion of the Facility Capacity that the curtailing purchaser is
entitled to receive in the absence of the required curtailment.

7.6 Renewable Energy Incentives.

{A) Subject to the provisions of this REPA addressing an Economic
Curtaiiment, if, for any reason, Seller does not receive the Renewable Energy
Incentives for any period, the cost of Renewable Energy Products delivered to
Purchaser under this REPA shall not be affected, and the risk of not obtalning the
Renewable Energy Incentives shall be bome solely by Seller.

: (B) Seller shall be entitled to all Renewable Energy Incentives, and
Purchaser acknowledges that Seller has the right to sell or transfer the Renewable
Energy Incentives, at any rate and upon any terms and conditions that Seller may
determine in its sole discretion without liability to Purchaser 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 the sale of such incentives.

ARTICLE 8
PAYMENT CALCULATIONS

8.1 Paymenis at Contract Rate. Commencing on the first day of the Delivery
Pariod, Purchaser shall pay Seller for Purchaser's Contract Capacity Share of
Renewable Energy delivered to Purchaser by Seller to the Point of Delivery and for
other Renewable Energy Products associated therewith at the Contract Rate set forth in
Exhibit C. :

8.2 No Payment 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 ejther Party, (i) does not
qualify as Renewable Energy, (ii) is not measured by the Eleclric Metering Device(s)
installed pursuant to Section 5.4, as such measuremsnt may be adjusted pursuant fo
Section 5.5, or (iii) is delivered to Purchaser at a location other than the Point of
Delivery.

ARTICLE 9
BILLING AND PAYMENT

8.1  Billing Involces.

The monthly billing period shall be the calendar month. Mo later than ten (10) Business
Days after the end of each calendar month, Seller shall provide to Purchaser, by first-
class mail or electronically, an invoice for the amount due Seller by Purchaser for the
servicas provided by Seller and purchased by Purchaser, under this REPA, during the
previous calendar month billing period. Seller's invoice will show all billing parameters,
Contract Rates and factors, and any other data reasonably pertinent to the calculation
of monthly payments due to Seller. Seller's failure to timely provide Purchaser with the
monthly invoice shall not waive Purchaser's responsibility for payment under the tarms
stated in Section 9.2 below, except as provided in-Section 13.9(B).

9.2 Payments,

Unless otherwise specified herein, payments due under this REPA shall be due and
payable on or before the later of (i) the twentieth (20th) Day of thie month following the
month to which such payment relates and (i) the tenth (10th) Business Day following
receipt of the biliing invoice. Unless Seller directs Purchaser otherwise, all payments by
Purchaser to Seller shall be made by electronic 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
palance and shall be added to the next billing statement. Such lale payment charge
shall be calculated using an annual interest rate equal to the prime lehding rate as may
from time to time be published in The Wall Street Joumai 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, the 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 Selier the
undisputed portion of invoiced amounts on or before the invoice due date. To resclve
any billing dispute, the Parties shall use the procedures set forth in Section 13.9. When
the billing dispute is resolved, 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 Section 2.2 from
the date such amount was originally due. Purchaser and Seller 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 Seller, as
Aapplicable, pursuant to this REPA including damages and other payrnents. Undisputed
and non-offset partions of amounts invoiced under this REPA shall be paid on or befora
the due date or shali be subject to the late payment interest charges set forth in Section
0.2.

ARTICLE 10
OPERATIONS AND MAINTENANCE

10.1 FEagility Operation.

Seller shall staff, control, and operate the Facility consistent at all times with Good
Utility Practice(s) and the Contract Administration Procedures developed pursuant to
Section 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 starting,
operating, and stopping the Facility shall be continucusly reachable by phone or pager.
Seller shall maintain the Communications Equipment in good operating order at all
times during the Term.

10.2 Qutage and Performance Reporting.

(A) Seller shall comply with 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 apply to the Faclility.

. (B) When Forced Cutages of ten percent (10%) or greater of the Wind
Turbines that are part of the Facility occur, Seller shall notify Purchaser of the existence,
nature, and expected duration of the Forced Qutage as soon as practical, but in no
event later than (i) thirty (30) minutes after the Forced Outage accurs if it occuirs during
normal business hours or (i) the beginning of nommal business hours if such Forced
Outage occurs outsidea of normal business hours, Seller shall thereafter inform
Purchaser of changes in the expected duration of the é‘orced Cutage unless relieved of
this obligation by Purchaser for the duration of each Forced Outage.
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(C) Seller shall provide Purchaser with prompt notice of any
malfunction or other failure of the Communications Equipment.

10.3 Contract Administration Committee and Contract Administration
Procedures.

(A) Purchaser and Seller shall each appoint one representative and
one alternate representative to act in matters relating to the Partias' performance
obligations under this REPA and to develop operating arrangements for the generation,
delivery and receipt of Renewable Energy heraunder. Such representatives shall
constitute the Contract Administration Committee, and shall be as specified on Exhibit
D. The Parties shall notify each other in writing of such appointments and any changes
thereto. The Contract Administration Committee shall have no authority to modify the
terms or conditions of this REPA.

(B)y Prior to the Commercial Operation Dale, the Contract
Administration Committee shall develop mutually agresable written Contract
Administration Procedures which shall include, but not be limited to, method of day-to-
day communications; metering, telemetering, felecommunications, and data acquisition
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 the Pariies.

104 Access to Facility.

Appropriate representatives of Purchaser shall at all reasonable times, including
weekends and nights, and with reascnable prior notice, have access {o the Facility to
read meters, to perform maintenance and service of Purchaser's equipment and to
perform all inspections and operational reviews s may be reasonably appropriate to
facilitate the performance of this REPA; provided that Purchaser does not interfera 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
simifar rules and requitements.

10.5 Raliability Standards.

Seller shall operate the Facility in a manner that complies in all material respects with all
national and regicnal reliability standards, Inciuding standards set by the Transmission
Operator, RFC, NERC and the FERC, or any successor agencies setting reliability
standards for the operation of generation facilities, To the 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,
Selier shall reimburse Purchaser for its shara of such monetary penalties.

10.6 Bepeficial Environmental Interests.

The Parties acknowledge that future or existing legislation or regulation may create
valus in the ownership, use or allocation of the Beneficial Environmental Interasts of the
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Facilty. Purchaser shall own or be entitled to claim Purchaser's Contract Capacity
Share of all Beneficial Environmental Interests to the extent they may exist during the
Term.

10.7 Availability Forecast.

(A}  On or prior to the tenth Business Day of each month commencing
after the Commercial Operation Date, Seller will furnish Purchaser with a notice setting
forth its good faith estimate of (i) the hourly availabilities of the Facility for such month
and the next month and (i) the expected average daily availability of the Facility for
each of the ten (10) months subsequent to such next month. With respect to the
preceding clause {A)(i), if Seller later updates its availability estimates for such periods,
it shall deliver to Purchaser a revised notice setfing forth its then current good faith
estimate of hourly availabilities of the Facility for the balance of such month and for the
next month. Seller does not guarantee the accuracy of said notices and said notices are
only intended to be its good faith estimate of the projected availability of the Facility at
the time such notice is given,

(B)  Seller shall furnish to Purchaser a notice substantially in the form
attached hereto as Exhibit K (an "Availability Notice") at or before 9:00 a.m. EPT on the
Business Day immediately prior to the first Day to which such Availability Notice shall
relate that shall set forth the Facility Capacity that Seller anticipates will actually be
available in each hour through the next Business Day and each subsequent Business
Day to which such Availability Notice relates. Seller aiso shall fumish to Purchaser a
ravised Availability Notice promptly after the occurrence of any Force Majeure event,
Forced Outage, unscheduled outage or other unplanned maintenance, derating, or
other event that would reduce or interrupt Renewable Energy or Ancillary Services
associated with Purchaser's Contract Capacity Share of Facility Capacity or cause the

- controlling Availability Notice to be inaccurate or incomplete in any material respect,

with a description of the circumstances thereof. Each such Availability Notice shall be
effective until delivery of a subsequent Availability Notice. Safler does not guarantee the
accuracy of said Availability Notices, and said Availability Notices are only intended to
be its good faith estimate of the projected availability of the Facility at the time such
notice s given. '

10.8 Planned Maintenance Schedule.

No later than (a) the Commercial Operation Date and (b) twe months prior to each
calendar year thereafter during the Temm, Seller shall submit to Purchaser a schedule of
planned mainienance for the following calendar year for the Facility, which schedule
shall be updated by Seller by each March 31 and September 30 thereafter to cover the
tweilve month period following each such update. Such schedule shall be consistent with
the requirements of Good Utility Practice and the interconnection Agreement, and
otherwise in accordance with this REPA. No planned maintenance of the Facility
substation or any other portion of the 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 peried to
the extent (f} required by or necessary to preserve any equipment warranties or (i} the
failure to perform such planned maintenance is contrary 10 operation in accordance with
Good Utility Practice(s). Such schedule, and each supplement thereto, shall indicate the
planned commencement and completion dates for each planned maintenance during
the period covered thereby, as well as the affected portion(s) of the Facility. If
Purchaser desires iop change the scheduled commencemeant or duration of planned
maintenance, the Purchaser shall notify the Seller of the requested change and the
Selier shall use reasonable effarts to accommodate the requested change. At least one
(1) week prior to any planned maintenance, Seller shall notify Purchaser via e-mail or
telephonically of the expected commencement date of such planned maintenance, the
affected portion{s) of the Facility during such planned maintenance and the expecied
completion date of such plapned maintenance. As soon as practicable, all such
telephonic notification shall be confirmed in writing.

10.8 REC Ceriification.

(A} Seller shall be responsible for causing the GATS Cortificates
delivered under this REPA to meet all requirements for entry into GATS and as
otherwise specified by the PJM-EIS. Seller shall be responsible for registering and
maintaining compliance during the 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 its own cost, take all actions 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, ceriify or trade
RECs. To the extent necessary, Seller shall assign to Purchassr all rights, title and
authority for Purchaser to register, own, hold and manage certificates that represent
RECs in Purchaser's own name and to Purchaser's account, including any rights
assoclated with any such renewable energy information or tracking systam that may be
established with regard to monitering, tracking, certifying, or trading such RECs. Upon
the request of Purchaser from time fo time, at no cost to Purchaser, (i) Seller shall
deliver or cause to ba delivered to Purchaser such attestations/certifications of RECs as
may be required to comply with any such certification system or program, and (il) Seller
shall provide full cooperation in connection with Purchaser's registration and certification
of RECs. Purchaser shall assist Seller with the matters described in this 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 statement
of representation that is inconsistent with Purchaser's enfitlement to the Renewable
Energy Products (or any portion theraof), (2) use the Purchaser's Contract Capacity
Share of the Facility's Beneficial Environmental Interests to meset any federal, state or
local renewable energy requirement, renewabla energy procurement, renewable energy
porifolio standard or other renewable energy mandats, or (3) advertise, market, sell,
retire, convey or otherwise transfer or seek {o transfer the Purchaser's Contract
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Capacity Share of the Facility's Beneficial Environmental Interests, which rights are
expressly reserved to Purchaser during the Term of this REPA,

10.11 Real-Time Information. |

Sellsr will use commercially reasonable efforts on and after the Commercial Operation
Date {0 continuously transmit real-time data to Purchaser in compliance with either
Exhibit H-1 or Exhibit H-2, at Seller's option. Purchaser and Seller shall each bear the
cost of and responsibilities for their respective systems, equipment and communications
links required for receipt of such real-fime information. In the event that 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 realfime data transmission has not been
restored within 2 Business Days after Purchaser notifies Seller of the failure thereof,
Seller shalil be responsible for all imbalance costs, operating reserves, and congestion
costs under Section 5.8(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 generata and
submit standardized reports for purposes of satisfying the requirements of the Parties
contained in Sections 10.2, 10.7 and 10.8. Purchaser will develop user requirements 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
the date this REPA is fully executed,

and Seller shall thereafter maintain the Security Fund, if necessary, at such level
throughout the Term; provided that if this REPA is terminated by Purchm

Wrchaser shall release the Security Fund to Seller
uch termination. _

(B) In addition to any other remedy available to it, Purchaser may,
before or after termination of this REPA and so long as the Security Fund is required to
be outstanding after termination of this REPA pursuant to Section 11.1(F), draw from
the Security Fund. Purchaser may, in its sole discretion, draw all or any part of such
amounts due to it, (including amounts due under the RECPA) from any form of Security
Fund, and from all such forms, and in any sequence Purchaser may select. Any failure
to draw upon the Security Fund or other security for any damages or other amounts due
to Purchaser shall not prejudice Purchaser's nghts to recover such damages or
amounts in any other manner. 4
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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 applicable), and shall be in the form of one or
more of the following instruments. Selier may replace the form of the Security Fund at
any time and from time to time upon reasonable prior notice to Purchaser, but the
Security Fund must at all times be comprised of one or any combination of the following:

{1)  An irrevocable standby letter 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 term of three hundred and sixty (360) Days. Seller shall cause the
renewal or extension of the security for addifional consecutive terms of three hundred
and sixty (360) Days or more (or, if shorter, the remainder of the period describad in
Section 11.1(F)) no later than thirty (30) Days prior to each expiration date of the
security. If the security is not renewed or extended as required herein (such condition,
the “Failure to Extend 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(CX2)()). If Puschaser does
not meet the conditions of Section 11.1({C){2){i}, Purchaser will place the amounts so
drawn in an interest bearing sccount or escrow in accordance with Section
11.1(C)(2)ii), until and unless Seller provides a substitute form of such security meeting
the requirements of this Section 11.1. Such amounts shall constitute part of the Security
Fund pursuant to Section 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™) deposited with (i)
Purchaser, provided that Purchaser satisfies the follpwing conditions: (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 Effective Rate and may
draw on the Cash only in the circumstances, and in the amounis, that a letter of credit in
the form of Exhibit L could be drawn (except that the Failure to Extend Condition or
Faifure to Replace Condition shail not apply as a valid reason for disbursement); or (i)
if, and only if, Purchaser does not meet the aforementioned conditions of Section
11.1{C)2)(i), then the Cash shall be held with an Issuer that is. a Creditwarthy Bank,
elther: (a) in an account under which Purchaser is designated as beneficiary with sole
authority to draft from the account or otherwise access the security only in the
circumstances, and in the amounts, that a letter of credit [n 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 (b) held by lssuer as escrow
agent with instructions to pay claims made by Purchaser pursuant to this REPA, such
instructions to allow drawing by Purchassr only in the circumstances, and in the
amounts, that a letter of cradit 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). Security held pursuant to Saction 11.1(C)2)(ii} shall be
subject to the following: (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 the account or escrow may be depoarted in a money-market fund,
short-term freasury obligations, investment-grade commercial paper and other liquid
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investment-grade investments with maturities of three months or less, with ail
investment income thereon to be taxable to, and to accrue for the benefit of, Seller.
Seller grants to Purchaser a present and continuing first priority security interest in ail
Cash which has been transferred to Purchaser or held by Issuer. At such times as the
balance of Cash held by Purchaser or by lssuer exceeds the amount of Seller's
obtigation to provide security hereunder, Purchaser shall remit to Seller on demand any
excess in the account above Seller’s obligations.

{3) A guaranty in substantially the form of Exhibit M from an
Issuer that is a Creditworthy Entity. '

{D) If the Issuer of any Security Fund instrument ceases to be a
Creditworthy 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 with another Security Fund instrument
mesting the criteria set forth in Section 11.1(C) no later than ten (10) Days afier
receiving notice from Purchaser that such replacement of the Securify 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 entitied to hold the amounts so drawn as security, provided Purchaser satisfies
the conditions of Section 11.1(C)}{2)(i). If Purchaser does not meet the conditions of
Section 11.1(C)(2)(i), Purchaser will piace the amounts so drawn, in an interest bearing
account or escrow In accordance with Section 11.1(C)(2)ii), until and unless Seller
provides a substitute form of such security mesting the requirements of this Section
11.1. Such amounts shall constitute part of the security pursuant to Section 11.1(C)X2)
for all purposes of this REPA ({including for the return of such Cash to Seller according
to Section 11.1(F)).

(E} If any Security Fund instrument is replaced in accordance with
Section 11.1(C) or 11.1(D), {i) if the Security Fund instrumeni replaced is Cash,
Purchaser shall immediately return the Cash (including any interest earmned thereon) to
Seller, or (ii) if the Security Fund instrument being replaced is not Cash, the !ssuer shall
be deemed released from all obligations under such replaced Security Fund instrument,
and Purchaser shaill execute any ducuments reasonably requested by Seller or the
issuer thereof to confirm such release.

(F)  On the later of (i) ninety (90) days after the termination or expiration
of this REPA or (ii) the resolution of all then-pending disputes under this REPA, (a) if
Cash is part of the Security Fund, Purchaser shall immediately return to Seller such
Cash (together with any interest earned thereon), and (b) if a guaranty or letter of credit
is part of the Security Fund, the Issuer(s) that provided or issued such Security Fund
instrument shall be deemed released from all obligations under such Security Fund
instrument, and Purchaser shall execute any documenlis reasonably requested by Seller
or the lssuer thereof to confirm such release.
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ARTICLE 12
DEFAULT AND REMEDIES

12.1  Events of Default of Seller,

(A)  Any of the following shal! constitute an "Event of Defauit” of Seiier
upon its occurrence and no cure period shall be applicable:

(1)  Seller's dissolution or liquidation;

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

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

{4y The filing of a case in bankruptcy or any proceeding under
any other insolvency law against Seller or the Issuer providing a guaranty pursuant to
Section 11(CY3) hereof as debtor, and such case or proceeding has not been
dismissed within sixty (60) Days; '

(5) The sale by Seller to a third party, or diversion by Seller for
any use, of Renewable Energy Products committed to Purchaser by Ssller, except to
the extent permitted by this REPA; or '

(B) Seller's failure fo comply with 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 Sellar and the Facility Financing
Representative as pravided for in Section 13.1;

(C) Seller's failure to make any paymant required under this REPA (net
of any other rights of offset that Seller may have pursuant fo Section 9.3), shall
constitute an Event of Default of Seller if not cured within ten (10) Days after the date of
wriften notice from Purchaser to Seller and the Facilily Financing Representative as
provided for in Section 13.1:

(D)  Any of the following shall constitute an Event of Default of Seiler if
not cured within thirty (30) Days after the date of written notice from Purchaser to Seller
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 Repewable Energy committad to Purchaser hereunder to the
Point of Delivery pursuant to Section 5.3, including the [nterconnection 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 sale or transfer
of its interest, or any part thereof, in the Facility, except as permitted in accordance with
Article 19; or

(5) Any representation or wamranty made by Selier in this REPA

shall prove to have been false in any material respect when made, except to the extent
expressly limited to the time when made, if such cessation would reasonably be

expected to result in a material adverse impact on Purchaser iGN

(E)  Subject to the provisions of Section 4.11, Seller's failure to mest the

Commercial Operation Milestone shall consiitute an Event of Default of Seller if not
cured within after the date of written notice from
Purchaser to Seller and the Facility Financing Representative 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
the initial ninety (80) Day period, an independent engineer, mutually agreed to by the
Parties, retained by Purchaser and paid for by Seller, provides a written opinion to
Purchaser stating that Seller's plan for achieving the Commercial Operation Date is

reasonably achievable within such additional ninety (80) Day cure peried. This provision
would allow for a total cure period ﬂf all conditions of
this paragraph are met. Delay Liquidated Damages under Section 4.10 shall continue
accruing until the cccurrence of one of the following events: (i) the Commercial

Operation Date is achieved, or (i) this REPA is terminated.
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12.2 Facility Financiers' Right to Cura Default of Ssiler.

Seller shall provide Purchaser with a notice identifying the Facility Financing
Represenfative. if requested by Seller, (i) in connection with any permitted collateral
assignment pursuant to Section 19.1(B), Purchaser shall execute a Consent and
Agreement in substantially the form of Exhibit N-1 or (if) Purchaser shall execute a
Consent and Agreement in substantially 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 maintain 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 reasonably acceptable to such Facility Financing Representative limited to
enforceabllity, non-contravention and corporate housekeeping matters. Following
execution of a Consent and Agreement, Purchaser shall provide nofice of any default of
Seller under Section 12.1 to the Facility Financing Representative, and Purchaser will
accept a cure to such Default of Seller performed by the Facility Financing
Representative, in accordance with the terms of the applicable Consent and Agreement.

12.3 Events of Defauit of Purchaser.

(A) Any of the following shall constitute an "Event of Default" of
Purchaser upon its occurrence and no cure pericd shall be applicable:

(1)  Purchaser's dissolution or liquidation;

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

{3) Purchaser's voluntary filing of a petition in bankruptey or
insolvency or for reorganization or arrangement under the bankruptcy laws of the United
States or under any insolvency act of any Stale, or Purchaser voiuntarily taking
advantage of any such law or act by answer or otharwise;

(40  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
o this REPA) shall constitute 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
Seaction 13.1.

(D)  Purchaser's fallure to comply with any material obligation under this
REPA, other than as otherwise expressly specified in this Article 12, which would result
in a material adverse impact on Seller, shali constitute an Event of Default of Purchaser
if not cured within 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 when made, or ceases to remain true during the Term if
such cessation would reasonably be expacted to result in a material adverse impact on
Seller, and shall constitufe an Event of Defauit of Purchaser if not cured within thirty (30)
Dgy’s after the date of written notice from Seller to Purchaser as provided for in Section
13.1.

12.4 Damages Prior to Termination.

For all breaches or Events of Default (other than those in respect of any delay of the
Commerctal Operation Date and any Output Shorifall, for which Sections 4,10, 4.11 and
7.2 of REPA provide a remedy that is stated fo be an exclusive remedy of Purchaser),
the non-breaching or non-defaulting Party shall be entitled to receive from tha breaching
or defaulting Party its actual, direct damages resulting from such breach or Event of
Defaulit.

12.5 Temmination.

Upon the occurrence of an Event of Default which has not been cured within the
applicable cure period and is continuing, the non-dsfaulting 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 Representative), 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 terminata.
Neither Parly shall have the right to terminate this REPA except as provided for upon
the occurrence of an Event of Default as described above or as otherwise may be
explicitly provided for in this REPA. Except in the event of fermination by Purchaser in
the case of the Event of Default of Seller in Section 12.1(E), the non-defaulting Party
shall be entitled to recaive from the defaulting Party, all of the actual damages incurrad
by the non-defaulting Party as a result of such termination, including the Replacement
Energy Costs or Resale Costs (if any) incurred by the non-defaulting Party as a result of
the termination of this REPA. In the avent of termination by Purchaser in the case of the
Event of Default of Selier in Section 12.1(E), neither Party shall have any liability arising
out of such termination, without prejudice to Seller's obligation fo pay Delay Liqukiatad
Damages in respact of the period prior to such termination.
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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 forth herein,
. the other Party shall have the right to specific performance.

12.7 Remedies Cumulative.

Subject to the exclusivity of Delay Liquidated Damages provided in Section 4.10, the
Deficiency Liquidated Damages provided in Section 4.11, the Shortfall Liquidated
Damages provided in Section 7.2 and the limitations on damages set forth in Sections
12.4 and 12.8, each right or remedy of the Parties provided for in this REPA shall be
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 rights or remedies provided for herein shali nof preclude the
simultaneous or later exercise by such Party of any or all other rights or remedies
provided for herein.

12.8 Waiver and Exclusion of Other Damages.

(A)  The Parties confirm that the express remedies and measures of damages
provided in this REPA satisfy the essential purpcses hereof. f no remedy or measure of
damages is expressly herein provided, the obligor's liability shall be limited to direct,
actual damages only. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY
FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPILARY, 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 o be paid hereunder are liquidated,
the Parties acknowledge that the damages are difficult or impossible {o determine, that
otherwise obtaining an adequate remedy Is inconvenieni, and that the liguidated
damages constitute a reasonable approximation of the harm or loss.

(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 SETY
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 TC 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 Payment of Damages.

Without limiting any other provisions of this Article 12 and at any time before or after
termination of this REPA, the non-defaulting Party may send the other Party an invoice
for such damages (including, if applicabls, Delay Liquidated Damages, Deficiency
- Liquidated Damages and Shortfall Liquidated Damages) or other amounts as are due to
the non-defauiting Party at such time from the defaulting Party under this REPA and
such invoice shall be payable in the manner, and in accordance with the applicable
provisions, set forth in Article 9, Including the provision for late payment charges. In the
casa of damages owed by Seller to Purchaser, Purchaser may, subjgct to the provisicns
of Section 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 tha tenth (10th) Business
Day following the invoice due date,

12.10 Duty to Mitigate.

Each Party agrees that it has a duty to mitigate damages and covenants that it will use
commercially reasonable efforts to minimize any damages it may incur as a result of the
ather Parly'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 the ather Party, including the other
Party's representative on the Contract Administration 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 nofice, request, consent, or other communication required or
authorized under this REPA to be given by one Party fo the other Party shall be in
writing. It shall either be hand delivered or mailed, postage prepaid, to the
representative of said other Party. If mailed, the notice, request, consant or other
communication shall be simultaneously sent by facsimile or other electronic means.
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Any such nofice, request, consent, or other communication shall be deemsed to have
been received by the Close of the Business Day on which it was hand delivered or
transmitted electronically (unless hand dellvered or fransmitted after such close in which
case it shall be deemed received at the close of the next Business Day). Real-time or
routine communications concering Facility operations shall be exempt from this
Section. :

13.2 Representative for Notices.

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

13.3 Authority of Represeniatives.

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

134 Qperafing Records.

Seller and Purchaser shall each keep complete and accurate records and all other data
required by sach of them 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 the prescribed format.

13.5 Operating Log.

Seller shall maintain an accurate and up-to-date operating log, in electronic format, at
the Facllity with records of preduction for each Clock Hour; changes in operating status,
Scheduled Outages/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 the prescribed format.

13.6 Billing and Payment Records. .

To facilitate payment and verification, Seller and Purchaser shall keep all books and
records necessary for billing and payments in accordance with the provisions of Article
9 and grant the other Party reasonable access to those recerds. All records of Seller
pertaining to the operation of a Facility shali be maintained on the premises of the
Facility or at the notice address listed in Exhibit D. For audit and verification purposes,
Seller will grant Purchaser read-only access i¢ the PJM aSuite accounts for the node
associated with the PJM charges and credits for the Renewable Energy Products from
Purchaser's Contract Capacity Share of the Facility Capacity.
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13.7 Examination of Records.

Seller and Purchaser may examine the financlal 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 he maintained, upon request and
during normal business hours.,

13.8 Exhibits.

Either Party may changs 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. Exhibit E may be changed in
accordance with Section 16.2(B). All other Exhibits may only be modified by the mutual
agreement of Seller and Purchaser.

13.9 Dispute Resolution.

(A} In the event of any dispute, controversy or claim ariging 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 (i) the Parties' Representatives shall meet, negotiate and
attempt in good faith to resoive the Dispute quickly, informally and inexpensively. In the
event the Parties' Representatives have not resclved the Dispute within thirty (30) Days
after commencement of negotiations, within ten (10} Days following any request by
either Party at any time thereafter, each Party Representative (I) shall independently
prepare a written summary of the Dispute describing the issues and claims, (!l) shall
exchange its summary with the summary of the Dispute prepared by the other Party
Representative, and (ill} shall submit a copy of both summaries to a senior officer of the
Party Representative's Party with authority to irrevocably bind the Party to a resolution
of the Dispute. Within ten {10) Business Days after recelpt of the 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
the Dispute summaries by the senior officers, either Parly may seek available legal and
equitable remedies.

(B) Notwithstanding any provision in this REPA to the contrary, if no
Dispute Notice has been issued within twenty-four (24) months foliowing the occurrence
of all events and the existence of all circumstances giving rise to the Dispute
(régardiess of the knowledge or pofential knowledge of either Party of such events and
circumstances), the Dispute and all claims related thereto shall be deemed waived and
the aggrieved Party shall thereafter be barred from proceeding thereon, provided,
however, that the limitation set forth in this subsection (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 trial by jury in respect of any litigation
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based hereon, or arising out of, under, or in connection with, this REPA or any course of
conduct, course of dealing, statements (whether oral or written) or actions of Seller and
Purchaser related hereto and expressly agree to have any disputes arising under or in
connection with this REPA be adjudicated by a judge of the court having jurisdiction

without a jury.

ARTICLE 14
FORCE MAJEURE

14.1  Definition of Force Maleure.
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14.2  Applicability of Force Majeure.

(A) Other than as set forth in Section 14.3, neither Party shall be
responsible or liable for any delay or failure in its performance under this REPA {(other
than the obligation to make payment of amounts due and payable under this 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 substantially caused by conditions
or events of Force Majeure, provided that:

(1) the non-performing Party gives the other Party prompt
written notice describing the particulars of the occcurrence of the Force Majeurs,

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

(3) the non-performing Party proceeds with reasonable diligence
fo remedy its inability to perform and provides weekly progress reports to the cther
Party describing actions taken to end the Force Majeure; and

(4) when the non-performing Party is able to resums
performance of its obligations under this REPA, that Party shall give the other Party
prompt written notice to that effect.

(BY Except as otherwise expressly provided for in this REPA, the
existence of a condition or event of Force Majeure shall not relieve the Parties of their
obligations under this REPA ({(inciuding payment obligations} fo the extent that
performance of such obligations is not precluded by the condition or event of Force
Maleure.

14.3  Limitadi n Effect of For

In np event will any delay or failure of performance caused by any conditions or events
of Force Majeure extend this REPA beyond its stated Term. In the event that any delay
or failure of performance caused by conditions or events of Force Majeure prevents the
parformance of a Party's obligations hereunder in any material respect and continues
for an uninterrupted period of thrae hundred sixty-five (365) Days from its occurrence or
inception, as noticed pursuant to Section 14.2(A), either Party may, at any time
following the end of such three hundred sixty-five (365} Day period, terminate this REPA
upon written notice to the other Party, without further phligation by either Party except
as to costs and balances incurred prior to the effactive date of such termination. -

ARTICLE 15
REPRESENTATIONS, WARRANTIES AND COVENANTS

16.1 Seller's Representations, Warranties and Covenants.
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Seller héreby rapresents and warrants as follows:

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

(B) The execution, delivery, and performance of its 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 governing body of
Seller, cther than that which has been obtained and Is in full force and effect {evidence
of which shall be delivered to Purchaser upon its request);

(2) (violate any provigion of law, rule, regulation, order, writ,
judgment, injunction, decree, determination, or award currently in effect having
applicability to Seller or violate any provision in any formation documents of Seller, the
violation of which could have a material adverse effect on the ability of Seller to perform
its obligations under this REPA;

(3) result in a breach or consfitute a default under Seller's
formation documents or bylaws, or under any agreement relating to the management or
affairs of Selfer or any indenture or loan or credit agreement, or any other agreement,
lease, or instrument to which Seller is a party or by which Seller or its assets may be
bound or affectad, the breach or default of which could reasonably be expected to have
a material adverse effect on the sbility of Sailer to perform its obligations under this
REPA; or

(4) resuft 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 this REPA} upon or with respect

to any of the assets of Seller now owned or hereafter acquired, the creation or

imposition of which could reasonably be expected to have a materiai adverse effect on
the ability of Seller to perform its obligations under this REPA.

. (C) This REPA is a valld and binding obligation of Seller, except as
enforceability of this REPA may be limited by (i) bankruptcy, insolvency, reorganization
or other similar laws affecting the enforcement of credifors' 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 conflict with
or constitute a breach or default under any contract or agreement of any kind to which
Seller is a party or any judgment, crder, sfatute, or regulation that is applicabfe {o Seller
or the Facility, the conflict with, or breach or default of, which could reasonably be
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expected to have a material adverse effect on the ability of Seller to perform its
obligations under this REPA.

(E} To the best knowledge of Seller, and except for those permits,
congants, approvais, licenses and authorizations which Seller anficipates will be
obtained by Seller in the ordinary course of business, all parmits, consents, approvals,
licenses, authorizations, or other action required by any Governmental Authority to
authorize Seller's exscution, defivery and performance of this REPA have been duly
obtained and are in full force and sffect.

(Fy  Seller shall comply with all applicable local, state, and federal laws,
regulations, and ordinances, including applicable equal opporiunity and affirmative
action requirements and all applicable federal, state, and local environmental laws and
regulations presently in effect or which may be enacted 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 viclation of any environmental laws or regulations arising out of the
construction or operation of the Fecilty, or the presence of Environmental
Contamination at the Facility or on the Site, alleged to exist by any Governmental
Authority having jurisdiction over the Site, or the existence of any past or present
enforcement, legal, or regulatory action or proceeding relating to such alleged violation
or alieged presence of Environmental Contamination.

15.2 Purchaser's Representations, Warranties and Covenants.

Purchaser hereby represents and warrants as follows:

(A) Purchaser is a corporation duly organized, validly existing and in
good standing under the laws of the State of Ohio and is qualified to do business in
each other jurisdiction where the failure to so qualify would have a material adverse
effect upon the business or financial condition of Purchaser; and Purchaser has all
requisite power and authority to conduct its business, to own its properties, and to
execute, deliver, and perform ifs obligations under 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 hot and will not:

(1)  require any consent or approval of Purchaser's Board of
Directors, or shareholders, other than that which has been obtained and is in full force
and effect (evidence of which shail be delivered to Seller upon its request);

(2) violate any provision of law, rule, regulation, order, writ,
judgment, injunction, decree, determination, or award currently in eifect having
applicabllity to Purchaser or violate any provigion in any corporate documents of
Purchaser, the violation of which could have a material adverse effect on the abahty of
Purchaser tc perform its obligations under this REPA;
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(3) result in a breach or constifute a default under Purchaser’s
corporate charter or bylaws, or under any agreement relating to the management or
affairs of Purchaser, or any indenture or loan or credit agreement, or any other
agreement, lease, or instrument to which Purchaser is a party or by which Purchaser or
its properties or assets may be bound or affected, the breach or default of which could
reasonably be expected to have a material adverse effect on the ability of Purchaser to
perform 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 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 reasonably be expected to have a material
adverse effect on the ability of Purchaser to perform its obligations under this REPA.

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

(DY The execution and performance of this REPA will not conflict with
or constitute a breach or default under any contract or agreament of any kind to which
Purchaser is a party or any judgment, order, statute, or regulation that |s applicable to
Purchaser, the conflict with, or breach or default of, which could reasonably be expected
to have a material adverse effect on the ability of Purchaser to perform its obligations
under this REPA.

(E) To the best knowledge of Purchaser, and except for the conditions
precadent described in Section 6.1, all approvals, authorizations, consents, or other
action required by any Governmental Authority to authorize Purchaser's execution,
delivery and performance of this REPA, have been duly obtained and are in full force
and effect.

{F)  Purchaser is acquiring the Renewable Energy Products (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 such products.

ARTICLE 16
INSURANCE

16.1 Evidence of Insurance.

Seller shall, promptly upon renewal of insurance each caiendar year or
partial calendar year during the Term, provide Purchaser, at the insurance address
listed in Exhibit D, with a copy of insurance certificates accepiable to Purchaser
evidencing that insurance coverages for the Facility are in compliance with the
specifications for insurance coverage set forth in Exhibit E to this REPA. Such
certificates shall (a) name Purchaser as an additional insured (except workers’
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compensation); (b) provide a waiver of any rights of subrogation against Purchaser, its
Affiliates and their officers, directors, agents, subconfracfors, and employees; and (c)
indicate that the Commercial General Liability policy has been endorsed as described
above. Seller shall use commercially reasonable efforts to procure that the insurance
policies required by this REPA provide that Purchaser shall receive thirty (30} Days prior
written notice of non-renewal, cancellation of, or significant modification to any of the
corresponding policies (except that such notice shall be ten (10) Days for non-payment
of premiums); provided, however, that, if Seiler is unable to require its insurers o
provide such notices to Purchaser, Seller shall provide Purchaser, at the insurance
address (isted in Exhibit D; with any such nofice of non-renewal or cancaliation tc any
comesponding poficy which Seller receives from any of its insurers as soon as
practicable following Seller's receipt of such notice but in no event later than five (5)
Business Days following Selier's receipt, if any, of the relevant notice. All policies shali
be written with insurers that Purchaser, in its reasonable discretion, deems acceptable
{such acceptance will not be unreasonably withheld, conditioned or delayed). Al
policies shall contain an endorsement that Seller's policy shall be primary in all
instances regardless of like coverages, if any, caried by Purchaser. Seller's liabiiity
under this REPA is not limited fo the amount of insurance coverage required herein.

18.2 Term and Modification of Insurance.

Al insurance required under this REPA shall be on an occurrence-basis and shall be in
effect during the Term and for a period of two (2) years after the Term. In the event that
any insurance as required herein is commercially available only on a "claims-made”
basis, such insurance shall provide for a retroactive date nat later than the date of this
REPA and such insurance shall be maintained by Seller, with a refroactive date not later
than the retroactive 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 reasonably
available and commerciaily feasible in the commercial insurance market, Seller shall
provide written notice to Purchaser, accompanied by a certificate from an independent
Insurance advisor of recognized national standing, certifying that such insurance is not
reasonably available and commercially feasible in the commercial insurance market for
electric generating plants 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 ifs consent to modify or waive such
requirement.

ARTICLE 17
INDEMNITY

17.1 Indempity Obligations. Each Party {the “Indemnifying Party"} agrees to
indemnify, defend and hold harmless the other Party (the "Indemnified Party”) from and
against all claims, demands, losses, liabilities, penalties and expenses (including
reasonable attorneys' fees) for personal injury or death {o persons and damage to the
Indemnified Party’s real property and tangible personal properly or faciliies or the
property of any other person or entity to the 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 acts, errors, or omissions of the
Indemnifying Party, its Affiliates, its directors, officers, employeses, or agents; provided,
however, that notwithstanding the foregoing, each Party shali be responsible for injury
or death to such Parly's employees, agents and representatives on the Site or In
connection with visits thereto or inspections thereof, except to the extent any such Injury
or death arises from the gross negligence or willful misconduct of the other Party.
Nothing in this Saction shall enlarge or relieve Seller or Purchaser of any liability to the
other for any breach of this REPA. Subject to the foregoing and the next sentence, this
indsmnification obligation shall apply notwithstanding any negligent or intentional acts,
errors or omissions of the Indemnified Party, but the Indemnifying Party's liability to pay
damages to the Indemnified Party shali 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 its damages resuiting from its sole
negligence, intentional acts or willful misconduct. These indemnity provisions shall not
be construed to relieve any insurer of its obligation to pay claims consistent with the
provisions of a valid insurance pollcy.

17.2 Notification of Claims; Defense, Promptly after receipt by a Party of any
claim or notice of the commencement of any action, administrative, or legal proceeding,
or investigation as to which the indemnity provided for in this Article may apply, the
Indemnified Party shall notify the Indemnifying Party in writing of such fact. The
Indemnifying Party shall have the right to assume the defense thereof with counsel
designated by such Party and reasonably satisfactory to the Indemnified Party,
provided, however, that if the defendants in any such action include both the
Indemnified Party and the Indemnifying Party and the Indemnified Party shall have
reasonably concluded that there may be legel 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 select and be represented by
separate counsel, at the Indemnifying Party's expense, unless a liabiity insurer is willing
‘to pay such costs; provided further that the Indemnifying Party may seltle the claim only
i the compromise or settlement includes an unconditional release of the Indemnified
Person from all liabilities other than the payment of any money that will be paid by the
Indemnifying Party.

17.3 Failure to Defend. If the Indemnifying Party fails to assume the defense of
a claim meriting indemnification, the Indemnified Party may at the expense of the
indemnifying Party contest, seitle, or pay such claim, provided that settlement or full
payment of any such claim may be made oniy following consent of the Indemnifying
Party or, absent such consent, written opinion of the Indemnified Party's counsel that
such claim is meriforious or warmrants seftiement.

17.4 Net of Insurance Proceeds. Except as otherwise provided in this Article, in
the event that a Parly is obligated to indemnify and hold the other Party and its
successors and assigns harmiess under this Article 17, the amount owing fo the
Indemnified Party will be the amount of the Indemnified Party's actual loss net of any
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ingurance proceeds received by the Indemnified Parly fellowing a reasonable effort by
the Indemnified Party fo obtain such insurance proceeds.

" ARTICLE 18
LEGAL AND REGULATORY COMPLIANCE

18.1 Compliance with Laws. Each Party shall at all times comply with all laws,
ordinances, rules and regulations applicable to it except for any non-compliance which,
individually or in the aggregate, could not reasonably be expected to have a material
effect on the business or financial condition of the Parly or its ability to fulfill its
commitments hereunder. As applicable, each Party shall give all required notices, shall
procure and maintain all permits, licenses, and inspections required by any
Governmental Authority and necessary for parformance of this REPA, and shall pay its
respective charges and fees in connection therewith.

18.2 Cooperation, Each Party shall cooperate with the other Party in providing
such information as may be reasonably requested, fo the extent permitted by applicable
law and subject to such confidentiality and use limitations as the providing 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 the requesting Party in litigation,
including administrative proceedings before utility regulatory commissions.

18.3 Removal of Facllty, Upon permanent cessation of generation of
Renewable Energy from the Facility, Sellar shall decommission the Facility, remove the
Facility and remediate the Site as, if and when required by law.

ARTICLE 19
ASSIGNMENT, SUBCONTRACTING, AND FINANCING

10.1  No Assignment Without Consent.

Except as permitted in this Article 19, neither Party shall assign this REPA
or any portion thereof, without the prior written consent of the other Party, which
consent shall not be unreasonably withheld or delayed; provided {i) at least thirty (30)
Days prior notice of any such assignment shall be given to the other Party; (i) any
assignee shall expressly assume the assignor's obligations hereunder, unless otherwise
agreed to by the other Party, and no assignment, whether or not consented to, shall
relieve the assignor of its obligations hereunder in the event the assignee fails to
perform, unless the other Party agrees in writing in advance to waive the assignor's
continuing obligations pursuant to this REPA; (fii) no such assignment shall impair any
security given by Seller hereunder; and (iv) before tha REPA is assigned by Seller, the
assignee must firsi obtain such approvals as may be required by all applicable
regulatory bodies. For the avoidance of doubt, a merger of either Parly with another
Person shall not qualify as an assignment and shail not be subject to the restrictions set
forth in this Section 19.1. |

{A) Sellers consent shall not be required for Purchaser to assign this
REPA to an Afflliate of Purchaser, provided that Purchaser provides assurances and
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executes documents reasonably required by Seller and the Facility Financiers regarding
Purchaser's continued liabllity for all of Purchaser's obligations under this REPA in the
event of any nonperformanca on the part of such assignee and that such assignee is a
Creditwoithy Entity. In the avent that 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 fo relieve Purchaser from its obligations under this REFPA if Purchaser requests
to be so ralieved In a written notice provided to Seller.

{B) Seller shall have the right, without Purchaser's prior written
consent, to assign this REPA (i) subject to the provisions of Section 18.2, {o a purchaser
of all or substantially ail of the assets of Seller; (i) to an Affiliate of Seller; (i) subject to
the provisions of Section 19.2, in connection with a merger of Seller with another
Pergson or any other transaction resulting in a direct or indirect change of control of
Seller, or (iv) for collateral purposes to the Facility Financing Representative or any
Facility Financier provided that the Parties and the Facility Financing Representative
have executed the applicable Consent and Agreement; and in any event provided that
such purchaser, Affiliate or the Parson surviving such merger, as applicable, (x) meets
the requirements of this Section 19.1, {y) complies with the requirements of Section
11.1, and (z} is a Qualified Operator.

19.2 Right of First Offer.

(A} Provided that no Event of Default by Purchaser is continuing, Seller
(or any direct or indirect parent of Seller) shall not selt or transfer all of the Facility (or all
of its direct or indirect equity interests in Seller or any portion thereof In excess of the
ratio that the Uncommitted Capacity bears to the Facility Capacity), unless prior to such
sale or transfer, Seller provides written notice of such sale or transfer fo Purchaser.
Such notice may, but is not required to, contain a description of the price and other
terms upon which Seller {or any direct or indirect paraent of Seller) desires to sell or
transfer such interest in the Facility (or direct or indirect equity interests in Seller). If
Purchaser desires to enter into negotiations with Seller regarding the sale or transfer of
the interest(s) that are the subject of the notice, Purchaser shall notify Seller of such
decision within fifteen (15) days of receipt of Seller's notice. Upon Seller's receipt of
such notice, Purchaser and Seller shall negetiate in good faith, on an exclusive basis for
no more than sixty (60) days (unless a longer period Is otherwise mutually agreed to),
the terms of the sale or transfer of the Facility (or direct or indirect equity intarests in
Seller) to Purchaser or any Affiliate of Purchaser. Seller will provide in a timely manner,
information regarding the Facility (and, if applicable, direct or indirect equity interasts 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 Facllity (or direct or indirect equlity
interasts in Seller). ‘

{BY In the avent that Purchaser does not exercise its right to negotiate
pursuant to Section 19.2(A), Seller must comply with Section 19.1 in any assignment of
Seller's rights, intarests or abligations herein 1o a purchaser of the Facility.
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(C) In the event that Seller (or any direct or indirect parent of Seller)
doas not consummate the sale or transfer of the interests offered to Purchaser in
accordance with Section 19.2(A) within one hundred eighty (180} Days of the date that
is the later of () Purchaser's declining to enter into negotiations with Seller after Seller's
notice pursuant to Section 19.2(A), or (i} the end of the exclusive negotiation pericd
between Seller and Purchaser pursuant to Section 19.2(A), Seller (or any direct or
indirect parent of Seller) shall not sefl or transfer all of the Fagility (or all of its direct or
indirect equity interests in Seller or any portion thereof in excess of the ratio that the
Uncommitted Capacity bears to the Facility Capacity), unless prior to such sale or
transfer It complles with the provisions of Section 19.2(A). '

(D}  The provisions of this Section 19.2 shall terminate upon termination
of this Agreement by Seller or upon the assignment of this REFA by Purchaser fo any
Person other than an Affiliate of Purchaser.

19.3 Accommodation of Facllity Financiers.

To facilifate Seller's obtaining of financing with respect to the Facility,
Purchaser shall make reasonable efforts to enter info the applicable Consent and
Agreement, and to provide such other certifications, representations or other documents
as may be reasonably requested by Seller or the Facility Financing Representative;
provided, that in responding to any such request, Purchaser shail have no obligation to
enter info any agreement that materially adversely affects any of Purchaser's rights,
benefits, risks or obligations under this REPA. Seller 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 the preparation, negotiation, execution and delivery of the applicable
Consent and Agreement and any other documents requested by Seller or the Facility
Financiers, and provided by Purchaser, pursuant to this Section 18.3.

18.4 Notice of Facility Fihancier Action.

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

19.5 Transfer Without Consent is Nuil and Void.

Any sale, transfer, or assignment of any interest in the Facility or in this
REPA made without fulfilling the requirements of the REPA shall be null and vold and
shall constitute an Event of Default pursuant to Article 12.

19.6 Subcontracting.

‘ Seller may subcontract ifs duties or obligations under this REPA without
the prior written consent of Purchaser, provided, that no such subcontract shall I'BIIEVB
Seller of any of its duties or obligations hereunder.
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ARTICLE 20
MISCELLANEOUS

20.1 Walver.

Subject to the provisions of Section 13.9(B), the failure of sither Party to
enforce or insist upon compliance with or strict performance of any of the terms or
conditions of this REPA, or to take advantage of any of its rights there under, shall not
conslifute a waiver or relinquishment of any such terms, conditions, or rights, but the
- same shall be and remain at all times in full force and affect.

20.2 Taxes.

(A)  Each Party shall use reasonable efforts to implement the provisions
of and to administer this REPA in accordance with the Intent of the Parties to minimize
all Taxes, so long as neither Party is materially adversely affected by such efforis.
Notwithstanding the foregoing, neither Parly shall be obligated to incur any financial
burden to reduce taxes for which the other Parly is responsible hereunder.

(B) Seller shail pay or cause to be paid (and shall indemnify and hold
Purchaser harmless from and against) all sales, use, excise, ad valorem, fransfer and
other similar taxes that are imposed by any taxing authority (individually, & “Tax" and
collectively, “Taxes”) on or with respect to the Facility or the sale of Renewable Energy
Products incurred prior to the delivery of Renewable Energy Products to the Point of
Delivery. Purchaser shail pay or cause to be paid (and shall indemnify and hold Seller
harmiess from and against) all Taxes on or with respect to the sale of Renewable
- Energy Products incurred upon and after the delivery of Renswabla Energy Products to
the Point of Delivery (other than ad valorem, franchise, income, or commercial activity
taxes, and transactional taxes or fees imposed by law on the Seller that are related to
the sale of Renewable Energy Products and are, therefore, the responsibility of the
Seller). If a Parly is required to remit or pay Texes that are the other Party's
responsibility hereunder, the responsible Party shall promptly reimburse the other for
such Taxes.

(C} In the event any of the sales of Renewabie Energy Products
hereunder are exempt or excluded from any parficular Tax(es) payable by Purchaser,
Purchaser shall provide Seller with all necessary documentation within thirty (30) days
after the axecution of this REPA to evidence such exemption or exclusion (or, with
regard to any such Tax{es) enacted after the Effective Date, Purchaser shail provide
Seller with such documentation before the date on which the enactment 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 hokd Seller harmless from any liability with
respect to Tax(es) to which Purchaser is exempt or axcluded.

20.3 Fines and Penaitles.
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{A)  Seller shall pay when due all fees, fines, penalties or costs to the
extent incurmed by Seller or its agents, employees or confractors for noncompliancae by
Seller, its employees, or subcontractors with any provision of this REPA, or any
contractual abligation, parmit or requirements of iaw except for such fines, penalties and
costs that are being actively contested in good faith and with due diligence by Seller and
for which adequate financial reserves have been set aside to pay such fines, penalties
or costs in the event of an adverse determination.

(B) I fees, fines, penalties, or costs are claimed or assessed against
either Party by any Governmental Authority due to honcompliance by the other Party
with this REPA, any requirements of law with which compliance is required by this
REPA, any permit or centractual obligation, or, if the work of the other Party or any of its
contractors or subcontractors is delayed or stopped by order of any Governmental
Authority due to the other Party's noncompliance with any requirements of law with
which compliance is required by this REPA, permit, or contractual obligation, penalized
Party shall indemnify and hold other Parly harmiess against any and all reasonable
losses, liabiiities, damages, and claims suffered or Incurred by other Party, including
claims for indemnity or contribution made by third parties against other Party, except to
the extent other Party recavers any such losses, liabllities or damages through other
provisions of this REPA.

20.4 Rate Changes.

The terms and conditions and the rates for service specified in this REPA
shall remain in effect for the tem of the transaction described herein. Absent the
Parties' written agreement, this REPA shali 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 hon-party, or the
Federal Energy Regulatory Commission acting sua sponte shall be the "public interest” -
standard of review set forth in United Gas Pipe Line Co. v. Maobile Cas Service Corp.,
350 U.8. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350
U.S. 348 {1956), as clarified by Morgan Stanley Capital Group, Inc. v. Public Util. Dist.
No. 1 of Snohamish, 554 U.S. ____ (2008) (the "Mobile-Sierra doctrine), or such other
standard of review permissible to preserve the intent of the parties pursuant to this
Section to uphold this REPA without medification.

20.5 Disclaimer of Third Parly Beneficiary Rights.

In executing this REPA, neither Party does, nor should it be construed to,
extend its credit or financial support for the benefit of any third parties, including those
lending moeney to or having other transactions with the other Party. Except with respect
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 this REPA.
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206 Relationship of the Parties.

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

(B) Seller shall be solely liable for the payment of alt wages, taxes, and
ofher costs related to the employment of persons to perform its obligations under this
REPA, including ali federal, state, and local income, social security, payroli, and

‘employment taxes and statutorily mandated workers' compensation 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 ghall become a
Purchaser employae.

20.7 Equal Employment Opportunity Compiiance Certification.

Seller acknowledges that as a gevemment contractor Purchaser is subject
to various federal laws, executive orders, and regulations regarding equal employment
opportunity and affinmative action. These laws may also be applicable to Seller as a
subcontractor to Purchaser. Seller shall comply with all applicable equal opportunity and
gffirmative action federal laws, execufive orders, and regulations, including,
applicable, 41 C.F.R. §60-1.4(a){1-7).

20.8 Survival of Obligations.

Cancellation, expiration, or earlier termination of this REPA shall not
relieve the Parties of obhgattens that by their nature should survive such cancellation,
expiration, or termination, prior to the term of the applicable statute of limitations,
including warranties, remedies, or indemnities, which ohligations shall survive for the
period of the applicable statute(s} of limitation.

20.9 Severability.

In the event any of the ferms, covenants, or conditions of this REPA, its
Exhibits, or the application of any such terms, covenants, or conditions, shall be hald
invalid, illegal, or unenforceable by any court or administrative body having jurisdiction,
all other terms, covenants, and condltions of the REPA and their application not
adversely affected thereby shall remain in force and effect; provided, however, that
Purchaser and Seller shall negotiate in good faith to attempt to implement an equitable
adjustment In the provisions of this REPA with a view toward effecting the purposes of
this REPA by replacing the provision that is held invalid, illegai, or unenforceable with a
valid prowsnon the economic effect of which comes as close as possible to that of the
provision that has been found to be invalid, illegal or unenforceable.
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The terms and provisions coniained in this REPA and the RECPA
constitute the entire agreement betwsen Purchaser and Seller with respect to the
Facility and shall supersede all previous communications, representations, or
agreemeants, either verbal or written, between Purchaser and Seller with respect to the
sale of Renewable Energy Products from and associated with the Facllity. This REPA
may be amended, changed, modified, or aftered, provided that such amendment,
change, modification, or alteration shall be in writing and signed by both Parties hereto.

20.11 Binding Effect.

This REPA, as it may be amended from time to time pursuant to this
Article, shall be binding upon and inure to the benefit of the Parties hereto and their
respective successors-in-nterest, legal representatives, and assigns permitted
hereunder.

20.12 Headings.

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

20.13 Counterparts.

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

20.14 Governing Law.

The interpretation and performance of this REPA and each of its
provisions shall be govemned and construed in accordance with the laws of the State of
New York, without regard o its conflicts of laws provisions.

20.15 Confidentiality.

This REPA and any information provided by either Party to the other Party
pursuant to this REPA and (abeled "CONFIDENTIAL" or with words of similar meaning
will be utilized by the receiving Party solely in connection with the purposes of this
REPA and will not be disclosed by the raceiving Party to any third party, except with the
providing Party’s consent, and upon request of the providing Party wil be returned
thereto, except that the receiving Party will not be obligated to returmn any such
information contained in documents generated by the receiving Party that: (1) refiect or
refer to confidential information provided by the disclosing Party; and (2) are stored
electronicafly by the receiving Party. With respect to any such refained electronicaily
stored confidential information, the receiving Party will continue to comply with the
obligations of this Section 20.15. Notwithstanding anything herein to the contrary, the
Parties acknowledge and agree that such confidential information may be disclosed to
(i) the Interconnection Provider, the Transmission Operator, Affiliaies or any other
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Person (including subcontractors, consultants, accountants, financial advisors, experts,
legal counsel and other professional advisors to the Partles) as required for settlement
and billing or otherwise to perform under or administer this REPA; and (ii) in case of
Seller, to Facility Financiers or potential Facility Financiers, potential bidders and
bidders for, and potential purchasers and purchasers of, direct or indirect ownership
interests in the Facility (Including direct or indirect interests in the equity interests 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 confidential information. Without limiting the
foregoing, this Section 20.15 will not prevent a Party from providing confidential
information fo any Governmental Authority formally or otherwise, as required in
connection with any regulatory proceeding, as required for obtaining any regulator
approval or making any regulatory filing, provided that each Party agrees to cooperate
with the other to maintain the confidenfiality of the provisions of this REPA by requesting
confidential treatment with all filings to the exteni appropriate and pemmitted by
applicable law. This provision will not prevent either Party from providing any
confidential information received from the other Parly to any court or reguiatory
proceeding or in accordance with a proper discovery request or in response to the
reasonable request or need of any Governmental Authority charged with regulating the
disclosing Party’s affairs or in accordance with the request of any applicabla stock
exchange, provided that, if feasible, the disclosing Party will give prior nofice 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 requested disciosure, as appropriate under
the circumstances, or to otherwise make such disclosure pursuant to a protective order
or other similar arrangement for confidentiality.

20.16 Forward Contract.

The Parties acknowledge and agree that this REPA and the transactions
contemplated by this REPA constitute a "“forward contract’ within the meaning of the
United States Bankruptcy Code and that each Party is a "forward contract merchant®
within the meaning of the United States Bankruptcy Code.

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

Seller:

Purchaser:

Columbus Southern Power Company

o ucind %/&m .
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EXHIBIT B
FACILITY DESCRIPTION AND SITE MAPS

The Facility is comprised of wind turbine generators, meteorological towers, an
electrical collection system, access roads for construction and maintenance, a 34.5 kV
to 138 kV step up transformer and substation, SCADA system, and related equipment.
The project is located in Paulding County, Ohio just east of the Indlana border. See

. attached site map on next page.
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EXHIBIT D
NOTICE ADDRESSES
Purchaser Seller
Notices and Insurance: Notices:
Other than invoices: Notices (cther than operational
notices):

Columbus Southem Power Company
¢/o American Electric Power Service
Corporation

155 West Nationwide Boulavard
Columbus, OH 43215

Attn: Contract Administration

Fax: (B14) 583-1606

with copies {o;

American Electric Power Service
Corporation

155 West Nationwide Boulevard
Columbus, OH 43215

Attn: Director, Credit Risk Depariment
Fax (614) 583-1604

and

Attn: Chief Counsel, CO&L
American Electric Power Service
Comporation

155 West Nationwide Boulevard
Columbus, OH 43215

Attn: Chief Counsel

Fax: {614) 583-1603

and

Attn: Risk and Insurance Management
American  Electric Power  Servica
Corporation

1 Riverside Plaza

Columbus, OH 43215

Paulding Wind Farm il, LLC

¢/o Horizon Wind Energy LLC

808 Travis, Suite 700

Houston, TX 77002

Attention: Chief Commercial Officer

| Fax: (713) 266-0365

With coples to:

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

Fax: (713) 265-0365

D1
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Confract Administration Committes
Representative:

Alternate: To ba designated in writing by
.Purchaser at or prior to the first mesting of | Alternate:

the Contract Administration Committee

Contract Administration Committea
Representative:
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EXHIBIT E

INSURANCE COVERAGE

SPECIFICATION OF INSURANCE COVERAGE

Tupe of Insurance
Commercial General Liabifity (CGL)

Business Automobile Liability

$11,000,000 combined single limit
Each and commercial umbrelia occurrance and the aggregate,
where applicable. If CGL insuranca contains a general aggregate

limit, it shall apply separately to the Facillty.

CGL insurance shall be wiitten on 13S0 ocourrence form CG 00
01 01 96 (or a subgtitute form providing equivalent coverage)
and shall cover Hablity arising from premises, operations,
independent contractors, products/completed opecations,
contracts, property damage, personal injury and advertising
injury, and liability assumed under an insured contract {inciuding
the tort iiability of another assumad in a business contract), all
with limits as specified above CGL insurance shall inchide ISO
endorsement CG 24 17 {or an equivalent endorsament) which
modifies the definlilon of “Insured coniract” to eliminats the
exclusion of easement or icense agreaments in connection with
construction or demolition vperations on or within 50 feat of a
railroad. Thera shall be no endorsement or modification of the
CGL insuranca fimiting the scope of coverage for liahility arising
from explasion, collapss, or underground property damage

Purchaser shall be included as an insured under the CGL policy,
using ISO additional insured endorsement CG 2010 (ora
substitute providing equivalent coverage}, and undar tha
commearcial umbrella insurance. The commarcial umbraita
insuranca shall provide coverage over the lop of the CGL
insurance, the Business Automobile Liability insurance, and the
Empioyers Liability insurance

The CGL and commercial umbrella insurance to be obtained by
[or on behalf ofi Seller shall ba endorsed as follows:

Such Insurance as afforded by this policy for the
benefit of Purchaser shall be primary as
respecis any claims, losses, damages,
axpenses, or liabilities arising out of thia REFA,
and insured hereunder, and any Insurance
carried by Purchasar shall be excess of and
noncontribufing with nsurance afforded by this
policy.

§$1,000,000 combined singls limit (each accident), including all
Owned, Non-Ownad, Hired and Leased Autcs



- Workers Compensation

Employars Liability

Builder's Risk

Envirenmental Impairment Liability

All-Risk Property insurance covering
physical loss or damage to the Facility

Business Interruption insurance

Exhibit JFG-4A

Business Automobile Liability insurance shall be written on 1SO
form CA 00 01, CA 00 08, CA 00 12, CA 00 20, or a substifute
form providing eguivalent liability coverage !f necessary, the
policy shall ba andorsed to provide contractual liability coverage
aquivalent to that provided in the 1990 and later editions of CA
g0 1.

Statutory Requirements. Seller may comply with thase
requirements thraugh the use of a quakfiad self-insurance plan

$1,000,000 each accident for bodily injury by accident,
oF

$1,000,000 each employee for bodily injury by disassa
Replacement vaiue of the Facility

Builder's Risk insuranca, or an insiafiation finater, shall include
coverage for earthquake and flood, collapse, faulty
workmanship, materigls and design, testing of machinery or
equipment, freezing or changes in temparature, debris removal,
and partial occupancy.

$5,000,000 each occurrance

Fult replacemnant value of the Faciity. A deductible may be
cammied which deductibte shall ba the absoluta responsibility of
Sellar

All-Risk Property insurance shall includa: (I) coverage for fire,
flood, wind and storm, tomado and earthguake with respect to
facilittes similar in construction, location and occupancy to the
Facility, with sublimits of no Isss than $10,000,000 sach for flaad
and earthquake; and (i} Boiler and Machinery insurance
covering all objects customarily subject to such insurance,
including bollers and turbings, in an amount equal to their full
replacement value

-Amount required to cover Seller’s continuing or increased

expenses, resulting from full interruption, for a period of twelve
(12) calendar months

Business Intarruption insurance shall cover loss of revenuss and
the increasad expense to resuma operations atiribulable 1o the
Faclity by raason of iotal or pariial suspension or delay of, or
intarruption in, the operation of the Facility as a resuk of an
insured peril covered under Propeity insurance as set forth
above, fo the extent available on commercially ressonable terms
as determined by Purchaser, subject 10 2 reasonable deductibls
which shall be the responsibility of Seller. Notwithstanding any
othar provision of this REFA, Sefler shali not be required io have
Businass Intemruption insurelmce untii the Commarcial Operation
Daie !
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Heviland 138 kV
{Not Compiately Shown)

EXHIBIT G
POINT OF DELIVERY
1_1:, 13.5 mi 0.0 mi B.6 mi CI—’
Misn 150 kY - l
(Not Compietely Shown) Tiilman
AZP M
Timber Road Il
Wind Farm

POINT OF
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EXHIBIT H-1

T-1 Line Communication

American Electric Power

Wind Farm Requirements Specification
New Plant Integration Checklist

Plant (External Information) to Commercial Operations

Revision History
Data Vareion Dascription Author
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Requirements Specification

1  Overview & Purpose

Exhibit JFG-4A

This docurment is a compliation of the data, system, hardware, and sofiware requirements for
prospective new plarit builds, (existing) plant integrations, or power purchases Thase requirements
have bean contribuled by multiple business units and comprise an analysis and overview of the
data, information, hardware, software, metering, and telecommunications needed to effectively
communicate operating infornation to Commercial Operations  This is intanded to serve as a guide
for prospective acquisitions and new bullds, so that all parties involved will have a comprehensive
understanding of what will be required to bring a facility "online” in the AEP system The tasks are
specific to flow of information/data from the plant (outside) intc Commarcial Operations. Commeércial
Operations and the plant raprasentatives are accountable for the successful completion of thase

tasks

2  New Integration Reguirements — Plant information (150 Days Prior to Contract Start

Date):
21  Facliity Information Requirements:

This section contains preiminary facllity information as provided by the plarEt representatives Thls
information is static and is communicated from the Plant fo Commercial Operations as an overall facility
summary

i

Facility Name

Facility Address

Currant Owners names and address

Ownar's Project Manager nama and cantact information

Control Area

Number of units and registered nases (I it sxiats)

-~ | | b i N

Make and modad of units

Unft Name Piate Capackies

Current Operating RTD

T

Remp Up/Down Time

(Both On / OF and when aiready on-ne)

Starnts / Stops Por Day

Minimum Run / Down Time

Reguiation Capebity

@ | |a Jw o |- PG

Marndacturers Power Curve

H-1-2
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22 Forecasting Data Neads; Contract Section 4.7 Commiercial Operations Milestones,
Subsection {J)
Per Turbine Information;
A Latitude
B Longiiude
C. Hub Height
D Model
E. Unique Identifier

Par Metecrological Towesr Information:
A Latitude
B. Longitude
C Commissioning Sheet
D Sensor Heights

Historical Data Neads;
A 12 Month Past Power Production, If Applicable
2 Minimum 12 Month of Wind Speed and Wind Direction at, or near, Turbine Hub Height

23 Contact Names and Information, See Attached Contact / Call Tree Form
Owner Contacts :

Asset Manager Contact

Project Manager - Dasign & Construction

Contract Parsonnel

Bitiing / Settizments Personnel

Day Ahead Operations Personnel

Real Tima Operations (24 Hour) Contacts

Telecommunicalions & SCADA Personnel

I@MMOUOO>®

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

3  New Integration Requirements - Dasign Data (120 Days Prior ta Contract Start Date):

31 Drawings & Diagrams

A. Telecommunications Diagrams
B Substation Drawings;

a Faciiity Inferconnection

b Transmission Interconnection
C Meter Diagrams including;

a Seitlement Nzmes

b. Bus Names

4  New Integration Regulrements — Data:
41  Plant Equipment, Software & Hardware Requlremmtsi

For power generation facilities integrated info the AEP fleet, or for specific Power Puithase Agrasmants
(PPA’s), it i critical that tha facility be able to communicate pperaticnal data to our generation dispatch
officas in a reaktime manner In addition, a power plant must also be interconnactad to the transmission
grid via an Interconnection Agreement with that transmission authority. Thie document specifically
addresees data raguirements neaded by our gansration dispatch systems it doos not relieve any power
plant project from its responsibilities to provide simitar data or additional data to the Iinterconnacted
transmission authority In the case of power plants connected to AEP's fransmission grid, and which are
owned by AEP, the majority of the key operating data is transmittad via the generation control system to
the Regional Transmission Operator.
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In order to transmit operafional data, generally a power plant will have two primary communication
devices, often called “RTUs". 1) Generation RTU, aka “Plant RTU" is required for any power plant that
mterfaces with AEP Genarahon Dispatch The Generahon RTU must be a W

< a : or and the
RTU protocd must be mg; 2) Transmrssron RT Uts a requir&d device that ig installed
in the plant yard and spacifically transmita data directly to a fransmission authority. The transmission RTU
fransmits MW (Maga Watt} and MVAR (Mega Volt-Amperes) data Instantaneously and as puised
integrated (MVWH and MVARH) vaiues Thess readings may be either plant or individual unit tofals

" For data communication from the Gensration RTU to AEP, the seller will purchass, own, conﬂguh and
maintain tha following equipment:

Router with Integrated switch card

Product Description

2811 JAC PWR, 2FE, 4HWICs, 2PVDMs, 1NME, 2AIMS, IPBASE,
CiIsCO2811 128/512D
528NIPBKS-12423 CISCO 2800 IP BASE
HWIC-1DSU-T1 1-Port T1iFractional T1 DSU/CSU WAN Interface Card
HWIC4ESW Four port 107100 Ethernet switch interface card
CAB-AC AC Power Cord (North Amearican), C13, NEMA 5-15P, 2 tm
MEM2811-256U812D  258-512MB DDR DRAM factory upgrade for the Cisco 2811
PWR-2811-AC Cisco 2811 AC power supply
CCP-EXPRESS Cieco Config Pra Express on Router Flash
MEM2800-64U128CF 64 to 128MB CF faclory Upgrade for Cisco 2600 Series
ACS-2811-3TAN Clsco 2811 Standard Accessory Kit

i

Firewall Equipment
NOTE: A quantity o two {2) each of the equipment listed below Is required in order to mest the
requirement of redundant firewalis

Product Dascription

ASAS5510-SEC-BUN-Kg ASA 5510 Security Plus Appl with SW, HA, 2GE+3FE, 3DES/AES
CAB-AC AC Power Cord (North America), C13, NEMA 5-15P, 2 1m
SF-ASA-8 0-KB ASA 5500 Saries Software v8 0

ADASS10-8EC-PL ASA 5510 Security Plus Licensa with HA, GE, more VLANS + conns
ASANPN-CLNT-K3 Cisca VPN Client Software (Windows, Solaris, Linux, Mac)
SSM-BLANK ASANPS SSM Slot Cover

ASA-180W-PWR-AC ASA 180W AC Power Supply

ASA-ANYCONN-CSD-K@ ASA 5500 AnyConnact Client + Cisco Security Degkiop Software
ASAS500-ENCR-KB ASA 5500 Strong Encryption License (3IDES/AES)

AEP contact for the above Infarmation request ls Manager, Comm Ops SCADA Support.
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42 Real Time Operations Wind Turbine Data Requirements -Submitted via RPA (RTU Point
Assignment) to AEP:

This information is reat ime opersational wind twbine date and is to be communicated electronically
from the Plant to AEP Commercial Operations group The Wind Turbine data will be used by AEP
and/or a 3 parly 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 model of generation, 3o that future forecasts can be as precisa as possible. The
following data is required from each wind turbine
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Data must be transmitled at a minimum of once every 30 seconds

1 | Tubine p Nacslle Wind Speed m's Per turbine, wind speed in maters/ sacond Piant GCS§ DNP3.O
2 § Turbine n Nacalls Pesition deg Per turbine, nacelle posiion in degrees Plant GCSS | DNPAO
3 | Tuibine n Wind Deviation deg Par turbina, wind deviaiion in degrees Plant GCSS | DNP3.0
4 | Turbing n Turbine power kW Per turbins, genecation in KW Plant GCSS | onP2o
s | Turbine n Blads Angle 1 - Actual deg Per twhine, blade 1 Angle In degrees Plant GCSS | pnPao
g | Turbine n Blade Angle 2 - Actual deg Per turbine, binde 2 Angle in degrass Plant GCSS | DNPa.O
7 | Tutbina n Biada Angle 3 - Actual deg Per tubing, blade 3 Angle in degrees Plant GCSS_| DNP30
g | Tubine n Turbine Status - Ready to Provida aach Turbine Status - Reedy to genesate, but Plant (=
%enem bat wind &) to0 low wind speed to0 Jow
g | Tubine Turbine s - Ready to Provide each Juibing Status - Ready to gamh T 3 . GCSS DNPS 0
genarste, bul wind speed o high wind speed too high -
s0 | Turbine n Turbine Status - Onkneand | o 14y cack Turbine Status - Onfine and generating | Plant GL3S | pnp3o
11 | Turbina n Tusbine ~Ofine dus fo | Provide each Turbine Status - Offina dua t soheduled | o [T J—
scheduled outage, or unplannad outege | outsge, or unplanned autage

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

AEP contact for the above Information request is Manager, Comm Ops SCADA Support.

4.3 Real Time Operations Wind Turbine Metsorological Data Requirements (Submitted via
RPA (RTU Point Assignment) to AED):

This information I8 real time operational metsorologicsl data and is fo be sommunicated
aisctmnk:ally from the Plant to AEP Commercial Operations. The metecrological data from the wind
farm sites will be used by AEP and/or a 3™ party wind forecasting company to forecast the amount of
generation that a wind farm wili ba expected to generate Tha metsorological data is nacessary 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 minimum of once every 30 saconds

1 MatnNnb-ertT-mparaWedegc Per Met Tower , amblent iemperature Plant GCSS DNP3.0

2 | Met n Wind diection deg Per Mat Towss, wind direction Plant gcss  § DNP3O

3 | Met p Barometric Pressure ma Par Mst Tower, barormetria pressum Plant GCSS DNP3 0

4 | Mat n Hureidity % Per Mat Tower, humidity Plant GCSS m;%

5 | Met n Wind Speed (mutiple paints if mutiple Per Met Tower, wind spead in rstecs por | o, 6ess DNP3Q
heights ars available) nva sacand

Note: For aach Mat Tower (n = 1 to number of Met Tower at site)
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4.4 . Real Time Operations Wind Turbine Meter Data Requirements (Submitted via RPA {RTU
Point Assignment) to AEP):

This information is real time operational meter data and is to be communicated electronically from
the Plant B Commercial Operations. The mater data from the wind farm sites will be used by AEP
and/or @ 3™ party wind forecasting company to foracast the amount of gaeneration that a wind farm
will be expacted to generate The meler data is necessary to build the most accurate historica!
modal of ganeration, so that fulure forecasts can ba as accurate as possible.

Data must be transmitted at a minimum of once every § seconds .

T NetMW Per Net Megawalts Plat  JGCSS | DNP3D
2 | Nat MWh (in} Par Net Magawalts Hour Plant GCSS DNf3 0
3 | Mot Mwh (Out) Per Met Magawsdts Hour ONP30Q
ONF30

4 | Nat MVAR Par Nat Mega Vol Amp Reactive Plant GCSS
DNP3E

& | Net MVARh () Par Net Maga Volt Amp Reactive Hour Plant acss
30

6 | Net MVARR (Out) Per Net Maga Volt Amp Reactive Howr | Pant GCSS
: DNP3 0

7 Plant GCSS
Plant Bus Voltage line/bus voitage st subststion ST

8 , Plant GCSS ‘
.{ Breaker Status Braaimsr Status ot Point of Interconnecton

AEP contact for the above information recquest is Manager, Comm Ops SCADA Support.
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5  Motering & Data Flow Units to GCSS System

Data Flow Diagram

Wind Farm Forecasting Datafiow
Model
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8 Acronyms and Abbroviations:
A I R TR A
N AbRraviatios

| AEP American Electric Powear

DNP 2.0 Distribruted Network Protocol

GC88 Generation Cantrol SCADA System
|_Modbus Protocol messaging struciurs deveiopsd by Modicom
| MVAR Mega Volt Amp Reactive
| VAR Mega Voit Amp Reactive Hour

N Magawalt or 1 millon walls

MR Mega Waif Hour

“The difference betwaen 07033 genaration &nd Unt swdliary load measwured |

Mnet Megawatts

NERC North American Electric Rellabdity Corporation

PPA Purchasad Power Agreamant

RTO Reginnal Transmisslon Otganization
| RTU Remote Terminal Link

SCADA Supervisory Control and Data Acquisition
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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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Requireﬁments Specification

7 Overview & Purposs

This document is a compilation of the data, system, herdware, and software requirements for
prospective new plant builds, (existing) plant intagrations, or power purchases. These requirements
have been contributed by multiple business units and comprise an analysis and overview of the
data, information, hardware, sofiware, metering, and {elecommunications needed to effectively
communicate operating information to Commercial Operations. This is intended to serve as a guide
for prospective acquisitions and new builds, so that all parties involved will have a comprehansive
undarstanding of what will be required fo Lring a facility "onfine” in the AEP system The tasks are
spacific to fiow of information/data frorn the plant (outside) into Commertial Operations. Commercial
Operations and the plant representatives ars accountable for the successful completion of these
tasks.

8 New Integration Requirements — Plant Information (180 Days Priar to Contract Start
Data):

81  Facllity Information Requirements: .
This section contains preliminary facility information as provided by the plant representatives This
information is static and is communicatad from tha Plant to Commarcial Opsrations as an overall facility
summary

Facifty Name

Facility Address

Cumrent Cwnars nama and address

Cwner's Project Mersger nama and contact information
Cantrol Area

Number of units and reglaterad names (if it exisis)
Make and model of units

'-IUI(.I'I.&UIN—‘

Unit Name Plate Capacifies

Cyment Operating RTO

Type
Rarnp Up/Down Tima {Both On / OFf end when already on-ling)
Starta { Stops Par Day
Minknum Run / Down Time
Reguistion Capakifity
Manufaciurars Powar Curve

@D o e K N =
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8.2 Forecasting Data Needs; Contract Section 4.7 Commercial Operations Milestones,
Subsection (J) :
Per Turbine Information;
Latifudle
Longituda
Hub Height
Modal

Unique Identifier

Per Meteorological Tower Information;
E lLatiiude
F. Longhude
G Commissicning Shest
H. Sensor Heights

Historical Data Needs;
C. 12 Month Past Power Production, If Applicable
D. Minimum 12 Month of Wind Spead and Wind Direction at, or near, Turbine Hub Haight

8.3 Coniact Names and Information, See Attached Contact / Call Tree Form

Owner Contacts

Asset Manager Contact

Project Manager — Design & Construction
Confract Personnel

Billing / Setilements Personnel

Day Ahead Operations Feracnnel

Real Tima Operations (24 Hour) Contacts
Telecommunications & SCADA Personnal

AEP contact for the above information request is Manager, Business Process improvement Group

VOZErRE

9  New Integration Requirements — Deslign Data (120 Days Prior to Contract Start Date):

91 Drawings & Diagrams

© D Telecommunicaiions Diagrams
E. Substation Drawings;
a Facility Interconnection
b. Transmission Inferconnection
F Meter Diagrams including;
a. Sattlement Namas
b. Bus Names

10 New Integration: Requiraments - Data:
10.1 Plant Equipment, Software & Hardware Requirements:

For power generation faciiities integrated inta the AEP flnet, or for specific Power Purchase Agreaments
(PPA’s), it is critical that the facility be able to communicate operational data to our generation dispatch
offices in a realtime manner. In addition, a power plant must also be interconnected fo the transmission
grid via an Inferconnection Agreement with that transmission authority. This document specifically
addresses data requirements needed by our genaration dispaich systems. it does not reliave any power
plant project from its responsibilities to provide simitar data or additional data to the interconnected
transmission authority In the case of power plants connected to AEP’s transmission grid, and which are
owned by AEP, the majority of the key operating data is tranamitied via tha generation control system to
the Regional Transmission Operator
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in order fo transmit operational data, gensrally a power plant will have two primary communication
methads: 1} Pi ta Pl interface, where the PltoPi.exe interfaca is run on an AEP server at an AEP location
separaie from the wind farm site, which collscts data from the Wind Farm Pt system  2) Transmission
RTU is a required device that is instalied in the plant yard and specifically transmits data dwecly to a
transmission authority. The transmission RTU transmits MW (Mega Wait) and MVAR (Mega Voit-
Amperes) data instantansously and as pulsed integrated (MWH and MVARH) values These readings
may be either plant or individual unit totals

For data communication between AEP and the Wind Farm Pl Server, the sellar will purchase, own,
configure and maintain the following equipment;

Product

CISCOz811
S28NIPBKS-12423
HWIC-1DSU-T1
HWIC-4ESW
CAB-AC-
MEM2811-258U512D
PWR-2811-AC
CCP-EXPRESS
MEM2800-84UJ128CF
ACS-2811-STAN

Router with Integrated switch card

Description

2811 JAGC PWR, 2FE, 4HWiCs. 2FPVOMS, INME, 2AIMS, IPBASE,
128/6120

CISCO0 2800 [P BASE

1-Port T1/Fractional T1 DSU/CSU WAN Interface Card
Four port 107100 Ethernet switch interface card

AC Power Cord (North American), C13, NEMA 5-15P, 2.1m
256-512MB DDR DRAM factory upgrade for the Cisco 2811
Cisco 2811 AG power supply

Cisco Config Pro Express on Router Flash

&4 to 128MB CF factory Upgrade for Cisco 2800 Series
Cisco 2811 Standard Accessory Kit

AEP contact for the above Information request ls Manager, Comm Ops SCADA Support.

10.2 Real Time Operations Wind Turbine Data Requirements {Submitted via RPA (RTU Point
Assignmaent) to AEP):

This information is real time operationai wind turbine data and s to be communicated electronically
from the Plant to AEP Commercial Operations group. The Wind Turbine data will ba used by AEP
and/or a 3™ party wind forecasting company to forecast the amount of generation that a wind farm
will be expactad to generats. The individual wind turbine data Is necessary fo build the most
accurate historical madel of generation, so that future forecasts can be as precise as possibls. The
following data Is required from aach wind turbine.
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Data must be fransmitied at a minimum of ance every 30 seconds
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4 | Tuibine i Nacatie Wind Spesd mis Per turbine, wind spsed in meters/ sacond Plant GCSS | DNP3.O
2 | Turbine n Nacebe Fosition deg Per turbing, nacelia position in dagreas Plant GCSS [ DNP3C
3 | Turbine n Wind Deviation deg Per turblne, wind deviation In degrees Piant GCSS | DNP3.O
4 | Turbine n Turbine power KW Par turbine, genaration in KW Plant GCSS | pNPA.O
5 | Turbine n Biade Angle 1 - Aciual deg Per turbing, biade 1 Angie In degrees Ptant GCBS | pNP3.0
8 | Turbine n Blade Angle 2 - Actual deg Per tubine, blade 2 Angie in degrees Plant GCSS | DNP3.O
7 | Turbine  Blade Angle 3 - Actual deg Par turbine, blade 3 Angls in degraes Plant GCSS | pNP3.0
5 | frbins f Turbie Stzts - Ready o Provide aach Turbine Stafus - Ready to.genersts, Bift | b, GCS5 | pnp3o

generzis, but wind 100 fow wind speed 100 low -
N e A S il S Rl LS
10 T:rbins_n Turbine Status - Online and Provice sach Turbine Status - Online and ganerating | Plent GCES | omp3o
11 | Turbine n Turbine Stakifs - Offine due t | Provide aach Turbine GEIUS - GG dus t schedued | o, GCSS | pupao
scheduled outage, or ned 2 | outege or unplanned outage

Note: For each furbine (n = 1 to number of turbines al site). The turbine status information kisted above ia
the minimum required. If available, the required turbine statuses can be transmitted as part of a targar

turbine status information data packet, if available in the wind farm SCADA system
AEP contact for the above information request is Manager, Comm Ops SCADA Support.

10.3 Real Time Operations Wind Turbine Meteorological Data Requirements {Submitted via
RPA (RTU Point Assignment) to AEP):

This information is real tme operational meteorological data and is io be communicated
electronically from tha Plant to AEP Commarcial Operationz. The meieorological data from tha wind
farn sites will be used by AEP and/or a 3™ party wind forecasting company to forecast the amount of
generation that a wind farm wilf be expected to generate The msteorclogical data is nacessary to
bulld 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 30 seconds.

1 | Met » Amblent Tempsrature deg C Par Met Tower , ambiant téemperature Plant GCSS

2 | Met »Wind direction dag Per Met Tower, wind dlraction Plant acss DNP3.0

3 | Met n Baromelric Pressure mB Per Meat Tower, barometric pressure Plant GCSS BNF3 0

4 | Mot » Humidy % Per Mat Tower, hurnidity Plaat GCSS | DNP3O
Ml n Wind Speed (mutiple points If multisie Pee Met Tower wind spend in matirs per DNP3 0

3 | heights are aveilabie) mis second Pl ocas

Note: For each Met Tower (n = 1 to numbar of Met Towaer at site)
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104 Real Time Operations Wind Turbine Meter Data Raqulrm-nh (Submitted via RPA (RTU
Point Assigament) to AEP):

This information is real timé operational meter data and Is lo be communicated electronicaily from
the Plant to Commercial Operations The meter data from the wind farmm sites will ba used by AEP
anc/or a 3™ party wind forscasting company to forecast the amount of generation that a wind fam
will be expected fo generale The mefer data is necessary to build the most accurate historical
model of ganeration, so that future forecasis can be as accurate as possible.

Data must be transmitted at a minimum of once every 8 seconds

1 | Nat MW ' Per Net Mogawatts [ Pat | Gcss | ONP3O
2 | Net Mwh (in) Per Not Megawatts Hour Plart GCss | DNP30
3 | Net MWh [Out) Per Net Megawalte Hour BNP30
GNP30
4 | Net MVAR Per Net Mega Volt Amp Reactive Plant GCSS
' P30
5 | Nat MVARN (in) Per Net Mega Vol Amp Reactive Hour Pant 6Css
TNP30
6 | Nat MVARN [Oul) Per Net Mega Volt Amp Reactive Hour Flam GCSS
7 Plant GCES ONP30
Fiant Bus Voltage fine/bus woltage et subatation
8 Plant GCS8 0
Breaker Status Breaker Status at Point of rterconnection

AEP contact for the above information raquest is Manager, Comm Ops SCADA Support.
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11 Metering & Data Flow Units to GCSS System

Data Fiow Diagram

Wind Farm Forecasting Dataflow
Model
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12 Acronyms and Abbraviations:

American Efectric Power
Digital Coniro System
Distributed Network Protosol
Ganeration Control SCADA System
Protocol mesesging structure devalopad by Modicom
MVAR Meaga Vol Amp Raactive
MVARM Mega Volt Amp Reactive Hour
MW Megawstt or 1 million watts
MWh Mega Watt Hour
Awnet E-—d'ﬁ’unm Detween GrOsS GRNATAtON and UNK sLaEary 50ad MeasLred i
| NERC ' North American Elsciric Reliability Corponation
Pl “Plant (nformation” is the application that archives operding data
PI2R Pkto-Fl comenunication Interface
| PLC Programmabie Logic Conirofler
PJM PJM Interconnection, LLC
PPA Purchased Power Agrosmant
Procassbool The PC basad spplication usad to display Pl information
RTO Regional Transisssion Crganization
RTY Remcta Tarminal Unk
SCADA Supenvsary Control mnd Daiz Acquisiion
T&D Trarsmission & Distribution
UDR Unh Data Repository
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EXHIBIT K

FORM OF AVAILABILITY NOTICE

Effective Date :

Timea

==
g

Capacity

Numbar of Wind Turbines in Operation

Wi =~d] |t et 13| =2
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EXHIBIT L.
FORM OF LETTER OF CREDIT
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By:

Name:
Title:

N-1-11



Exhibit JFG4A

EXHIBIT N-2




Exhibit JFG-4A




