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BEFORE
THE PUBLIC UTILITIES COMMISSION OF OHIO
DIRECT TESTIMONY OF
JAY F. GODFREY
ON BEHALF OF
COLUMBUS SOUTHERN POWER COMPANY
AND
OHIO POWER COMPANY

INTRODUCTION

PLEASE STATE YOUR NAME, POSITION AND BUSINESS ADDRESS.

My name is Jay F. Godfrey. I am employed as Managing Director — Renewable
Energy for American Electric Power Service Corporation (AEPSC), a wholly
owned subsidiary of American Electric Power, Inc (AEP). AEPSC supplies
engineering, financing, accounting, commercial and similar planning and advisory
services to AEP’s eleven electric operating companies, including Columbus
Southern Power (CSP) and Ohio Power Company (OPCo), collectively referred to
as AEP Ohio or the Company. My business address is 155 West Nationwide

Boulevard, Columbus, Ohio 43215.

BACKGROUND

Q.

PLEASE SUMMARIZE YOUR EDUCATIONAL BACKGROUND AND
BUSINESS EXPERIENCE.

I earned a Bachelor’s degree in Business Administration from California State
University - Chico in 1985 and a Master’s degree in Business Administration from
National University in 1990. In 2006, [ completed the AEP Strategic Leadership
Program at The Ohio State University Fisher School of Business.

I have over fifteen years of commercial and financial management
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experience in the renewable energy industry. Prior to joining AEPSC’s wind
energy group in 2002, I worked for seven years (1995 — 2002) in various project
finance and wind project development roles in Europe and the U.S. for Enron Wind
Corporation (EWC), since acquired by General Electric (GE), which operates today
as GE Energy. Other business management experience includes serving as the
Financial Controller for two publicly held companies in non-energy related fields,
and holding other management positions.

Since joining AEPSC, I have been involved in the asset management and
project financing of AEP’s two owned wind projects which total 310 MW,
development efforts for potential green-field projects, and the procurement and
management of AEP’s wind and solar renewable energy purchase agreements
which now total approximately 1,485.1 MW. My experience includes negotiating
wind and solar energy power purchase and sales agreements, wind system
operations and maintenance agreements, real estate agreements related to wind and
solar projects, wind turbine purchase agreements, and project loan documents. 1
also have experience evaluating the impact of various financial parameters on wind
and solar project investment returns. 1 serve on the Board of Directors of the
American Wind Energy Association (AWEA), the Washington D.C. based trade
association for the wind industry, and currently serve as chair to the AWEA Utility
Working Group which advises that same Board. I also serve on the Renewable
Energy Council of the Electric Power Research Institute (EPRI), an independent,
non-profit company performing research, development and demonstration in the

electricity sector for the benefit of the public.
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WHAT ARE YOUR RESPONSIBILITIES AS MANAGING DIRECTOR -
RENEWABLE ENERGY?

As Managing Director — Renewable Energy, I am responsible for managing AEP’s
portfolio of Renewable Energy Power Purchase Agreements (REPAs) and related
long-term structured greenhouse gas / carbon credit offset agreements. [ direct the
team that structures and issues the renewable energy Requests for Proposals (RFPs)
and model REPAs, reviews and responds to questions posed by potential bidders,
and evaluates proposals. I also lead the team that negotiates and finalizes the
REPAs with the winning bidder(s). In addition, [ am responsible for the acquisition
of potential new wind and solar project development opportunities within AEP’s
service territory.

HAVE YOU PREVIOUSLY TESTIFIED BEFORE ANY REGULATORY
COMMISSIONS?

Yes, I have presented testimony or testified on behalf of CSP and OPCo in prior
proceedings before the Public Utilities Commission of Ohio (Commission). 1 have
presented testimony or testified on behalf of Indiana Michigan Power Company
before the Indiana Utility Regulatory Commission, the Indiana State Regulatory
Flexibility Committee and the Michigan Public Service Commission. 1 have
presented testimony or testified on behalf of Appalachian Power Company before
the Virginia State Corporation Commission. I have presented testimony or testified
on behalf of Kentucky Power before the Public Service Commission of Kentucky. 1

have presented testimony or testified on behalf of Public Service Company of
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Oklahoma before the Corporation Commission of the State of Oklahoma. Finally, I
have presented testimony or testified before the Public Utility Commission of Texas
on behalf of Southwestern Electric Power Company.

PURPOSE OF TESTIMONY

Q. WHAT IS THE PURPOSE OF YOUR TESTIMONY IN THIS
PROCEEDING?

A. The purpose of my testimony in this proceeding is threefold: First, I will support
AEP Ohio’s request for the Commission to establish prudency and allow for the
cost recovery of a 20-year Ohio based wind REPA. Second, I will also be
supporting Company witness Nelson as it relates to establishing prudency of future
renewable energy compliance purchases via RFPs for long-term REPAs during the
2012-2014 ESP period and beyond. Finally, I will support AEP Ohio’s request for
the Commission to establish prudency and allow for cost recovery through a
Generation Resource Rider (GRR), explained by Company witness Nelson, for a
proposed new Ohio solar generation facility.

Q. ARE YOU SPONSORING ANY EXHIBITS IN THIS PROCEEDING?

A. Yes. [ am sponsoring exhibits
JFG-1 - 1,100 MW Renewable Resources Solicitation (RFP)

JFG-2A — Timber Road Wind REPA Summary (Public)
JFG-2B — Timber Road Wind REPA Summary (Confidential)
JFG-3A — Timber Road Wind REPA for OP (Public)

JFG-3B — Timber Road Wind REPA for OP (Confidential)

JFG-4A — Timber Road Wind REPA for CSP (Public)
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JFG-4B - Timber Road Wind REPA for CSP (Confidential)

JFG-5 — Turning Point Solar Project Term Sheet (Public)

AEP RENEWABLE ENERGY EXPERIENCE

Q. DOES AEP HAVE EXEPERIENCE ENTERING INTO LONG-TERM

RENEWABLE ENERGY PURCHASE AGREEMENTS?

Yes. AEP has entered into eighieen long-term renewable energy purchase
agreements to serve customers of six of its regulated electric operating companies.
Currently, AEP regulated affiliates have long-term agreements to purchase the
energy output from three wind facilities located in Illinois, three wind facilities
located in Indiana, six wind facilities located in Oklahoma, one wind facility
located in West Virginia, one wind facility located in Texas and a hydro facility
located in West Virginia. As stated previously, AEP Ohio has also recently entered
in to a long-term REPA for solar energy from a facility in Ohio. Please see Table 1
for the allocation of these contracts to the AEP regulated operating companies.
DOES AEP HAVE EXPERIENCE IN OWNING AND OPERATING
RENEWABLE FACILITIES?

Yes. Besides the eighteen long-term renewable generation purchase agreements
described above, the various AEP Operating Companies own and operate seventeen
hydro facilities located in Indiana, Michigan, Virginia and West Virginia totaling
8§43.5 MW. Additionally, AEP Energy Partners, a non-regulated AEP subsidiary is
an ownei/operator of two wind facilities totaling 310 MW. They also purchase the
output un&er long-term contracts from two additional wind projects totaling 177

MW. All four above mentioned wind projects are located in the ERCOT region of
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WOULD YOU PLEASE SUMMARIZE THE MAGNITUDE AND NATURE

OF AEP’S EXISTING RENEWABLE GENERATION RESOURCES?

A. AEP currently has 1,485.1 MW of long-term renewable energy resources under
contract for its regulated affiliates, as shown in Table 1. Table 1, shown below, lists
the existing REPAs for each regulated operating compény.

TABLE 1:

AEP Operating Companies’ Long-Term Renewable Energy Power Purchase Agreements

Month/¥ear of
Resomce Conmmercial Comtracted
AEP Operating Company Type Owmer Project Operation | Quantity (MW)

[ Agpalachian Power Compeny Hydro CGauley River Power Pariners | Summersville Hydro [July 2001 30
Public Service Company of Oldahoma Vhnd Honzon Wind Energy Blue Cenyon II Drecember 2005 151.2
Public Service Company of Oldahoma Vind NeatEra Energy ‘Weatherford Apeil 2005 147
Public Service Company of Oldahoma Wind Edisen Mission Sleeping Bear October 2007 94 5
Indiana Michizan Power Wind BP/Dominion Fowler | Jarnary 2009 100
Appalachien Power Company Wind BP Wind Fnergy Fowler 1] February 2009 100
Appalachisn Power Company Wind Crion Camp Grove Jarwary 2008 75
Appalachian Pewer Company Wind  |lnvenergy LLC Beech Ridge Tue 2010 100.5
Souttrwestern Electnic Power Cormpany Wend NextEra Energy Majestic Janwary 2009 79.5
Public Service Company of OKlahoma Wind NextEra Energy Elk City Decmber 2009 98.9
Public Service Company of Oklahoma Wind  [Horizon Wind Energy Blue Canyon V December 2009 99

| Appalachian Power Company Wind  |lovenergy LLE Grrand Ridge 11 December 2009 51
Appalachian Power Company Wind Invenergy LLC Grand Ridge 111 December 2009 48,5
Indizna Michigan Power Wind  |BP Wind Energy Fowler II December 2009 50
Ohio Power Compeny Wing BP Wind Energy Fowler I December 2009 50
Columbus Snuthern Power Wind BEP Wind Energy Fevler I December 2005 50
Ohio Power Company & Colambus

Southern Power Cotipany Salar FSEG Wyandot Solar May 2010 10.1
|Public Service Company of Clklshoma Wind NextEra Energy Mirco Dacember 2010 98.9
Total 1.485.1

OHIO RENEWABLE ENERGY MARKET

Q. PLEASE DESCRIBE THE MARKET FOR RECS IN OHIO AND ANY

COMPLIANCE IMPEDIMENTS THE COMPANY IS FACING.

A.  As the Company stated in its 2009 Alternative Energy Compliance filings (filed
April 15, 2010; Case Nos. 10-0484-EL-ACP and 10-04835-EL-ACP); compliance

with the benchmarks set forth in Ohio SB 221 can be summed up by describing
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supply versus demand. The demand side of the equation is relatively clear as the
legislation states which entities are subject to the increasing benchmarks. While
there are factors that influence demand, the quantity of RECs needed annually by
each entity can beleasﬂy derived, but the supply side of the equation is subject to
much more volatile factors. These factors have included such items as available
capital and associated timing for self-build options, number of suppliers submitting
projects for certification by the Commission, the number of projects that are
submitted and subsequently approved for construction by the Ohio Power Siting
Board, projects successfully navigating the PJM interconnection queue process,
projects actually being built that are approved, speculators and/or entities subject to

the benchmark acquiring RECs beyond current year compliance and banking for the

- allowable five year period. All of the above mentioned impediments have a direct

correlation to the available REC supply in Ohio.

Non Sclar: The impacts of the supply constraints for non-solar Ohio
RECs is illustrated by the results from the four RFPs AEPSC issued in 2010 on
behalf of AEP Ohio. An RFP in April 2010 received three bids, one of which was
priced unreasonably high. Another RFP in Augﬁst 2010 yielded zero bids. A third
RFP in October 2010 received two bids, one of which again was priced
unreasonably high. Additionally, the fourth RFP in November 2010 resulted in one
response which was identical to the previous unreasonably high offer. It is the
Company’s opinion that the insufficient supply of non-solar Ohio RECs in 2010
provided upward pressure on prices for Ohio RECs. No significant non-solar

renewable generation has come online in Ohio since passage of SB 221.
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Additionally, based on the minimal number of participants in the 2010 AEP Ohio
non-solar REC RFPs, the Company believes that there is an insufficient supply of
reasonably priced non-solar RECs being made available in the market to achieve
compliance.

Solar: The Commission acknowledged the lack of supply in the Ohjd
solar REC market when it granted AEP Ohio’s request for Force Majeure for the
2009 compliance year. In October of 2009, AEP Ohio filed an application with the
Commission to amend the Company’s 2009 solar energy benchmarks and requested
that the Commission determine for solar benchmark compliance purposes a finding
of Force Majeure (October 2009, Case No. 09-0987-EL-EEC) due to the lack of
supply in the Ohic solar REC market. Also in 2009, AEP Ohio issued an Ohio
solar REC only RFP for which no bids were received. The Commission
acknowledged the lack of supply in the Ohio solar REC market and granted AEP
Ohio’s request for force majeure. This decision allowed the Company to add the
2009 solar benchmark shortfall amounts to its 2010 compliance benchmark. In
June 2009, the Company also entered into a long-term REPA for the output from
the 10.IMW Wyandot solar generation facility located near Upper Sandusky, Ohio.
This ne;Jv solar facility came on-line in April of 2010, and will aid the Company in
complying with the 2010 and 2011 solar portion of the renewable energy
benchmarks. However, even with the RECs from the Wyandot REPA, AEP Ghio
will find itself short of solar RECs by the end of 2012 due to the increasing solar

benchmarks it must meet for compliance.
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Additional Market Constraints: Since RECs have a five-year lifespan

from their date of sale (and unlimited lifespan for RECs produced by owned
renewable generation) buyers are inclined to bank the RECs for future use further

reducing supply in the market. Meanwhile, REC demand is further heightened by

- the participation of Competitive Retail Electric Service (CRES) providers, as RECs

are essentially being procured twice for each customer who switches to a CRES
provider in a given year (once by the utility, and once by the CRES).

HOW HAS THE OHIO RENEWABLE MARKET IMPEDIMENT
INFLUENCED AEP OHIO’S PROCUREMENT STRATEGY?

As can be evidenced from the constrained Ohio REC market, supply certainty is a
risk that must be considered while procuring resources for AEP Ohio’s renewable
energy benchmark compliance portfolioc used to meet the annually escalating
benchmarks. Long-term REPAs and or self build options are excellent strategies for
AEP Ohio to secure reasonably priced reliable sources of renewable energy and io
ensure that this energy will be economically accessible to its customers in the
coming years. Simply put, significant new renewable energy generation resources
are unlikely to be built in Ohio unless utilities are able to obtain the adequate
assurances that they can obtain full and prompt recovery for the costs associated
with long-term investments in renewable energy assets and/or long-term contracts
with developers of renewable energy assets. These long-term assurances are
essential to enable owners of renewable generation assets to raise the necessary
capital in the markets to build these types of assets, which are not generally the

leasi-cost generation resource in the market.
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RFP FOR OHIO REPAS

Q.

GENERALLY DESCRIBE THE RFP AND THE PROCESS
IMPLEMENTED FOR CONDUCTING THE RFP?

AEPSC, as agent for AEP. Ohio and the other six AEP operating companies issued
an RFP on June 1%, 2009 attached as Exhibit JFG-1. The bids sought by the 1,100
MW Renewables RFP was for projects that would be interconnected to the PTM
Interconnection (PJM) or the Southwest Power Pool (SPP) with a minimum 20
MW (nameplate) of new renewable generation capable of being operational by
December 31, 2011. This RFP process was used to fulfill a portion of AEP Ohio’s
renewable energy benchmarks established by SB 221. Although the RFP solicited
bids for projects interconnected anywhere in the PJM or SPP RTOs, AEP Ohio only
considered project bids sited in Ohio due to its specific need for in-state renewable
resources. The RFP stipulated that all initial and future outputs of the facility,
including energy, capacity, and environmental attributes, including RECs, be sold
to AEP Ohio through a REPA for a term of 20 years. The bidder is required to
deliver its electrical output to the transmission system (a substation bus) of a PIM
member. The bidder is also responsible for any feasibility or impact studies and
upgrades required to the transmission system to accommodate the facility’s
electrical output. Bidders were required to offer “all-in” pricing, which includes all
fixed and variable costs associated with capital expenditures, operation and
maintenance (O&M), and any other costs associated with delivering the full output

of the facility to the delivery point.

10
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The RFP included a Form REPA, which defined items such as terms and
conditions of service, commercial operation and construction of the facility,
delivery and metering, O&M, performance assurance, insurance, permitting and
licensing, Supervisory Control and Data Acquisition (SCADA) requirements,
billing and settlement terms, and credit and collateral requirements. The REPA
serves as the contract between the Seller (awarded bidder) and AEP Ohio.

The RFP required bidders to document their financial and technical

capabilities to ensure the successful construction of the project, and to demonstrate

- that they bad successfully completed the development, financing, and

commissioning of at least one utility scale renewable energy project in the United
States with characteristics similar to the project defined in the RFP. For wind
projects, AEPSC required bidders to provide a summary of the wind speed data,
including meteorological source and basis, used in the development of energy
projections for the project. This data was to include an 8,760 hour calendar year
wind forecast for the proposed hub height. In addition, the RFP required that
proposals contain an 8,760 hour calendar year energy production profile, including
losses, adjusted for the proposed site’s air density, fully explaining all assumptions,
extrapolations, and adjustments, and disclosing the proposed wind turbine power
curve,

Proposals were to include detailed data on the proposed project location
and construction schedule, including site plans, interconnection status and
requirements, permitting requirements, documentation of secured land rights,

financing plans, and other documentation demonstrating that the bidder has the

11
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Q.

ability and legal right to construct, mterconneét, and operate the project as
proposed. Site plans were to include a detailed technical description of the
propased project, including commercial operating experience of the proposed wind
generator and warranty terms. Plans were also to include a detailed description of
the proposed data acquisition and monitoring system to supply AEP Ohio with real-
time operational data.

To maximize interest and response from bidders, AEPSC conducted the
RFP on behalf of the seven AEP operating companies and conducted public bid
webinars open to all interested parties, including regulators, if they so desired to
participate.

AEPSC issued a news release on June 1, 2009, to various renewable and
energy industry publications to notify entities that may have an interest in
participating in the RFP.  The RFP was also announced on the DOE Energy
Efficiency and Renewable Energy’s “The Green Power Network™ web site and was
publicly posted on AEP’s web site at www.aep.com/go/rfp and

www.aepohio.com/b2b/rip.

HOW WAS AEP’S RENEWABLE ENERGY EXPERIENCE BENEFICIAL
IN DEVELOPING THE RFP AND SUBSEQUENT WIND REPA?

AEP is able to leverage its experience as a renewable generation developer, owner,
operator, and seller, along with its experience conducting RFPs rand negotiating
long-term renewable energy agreements, to effectively balance the interests of the
developer, AEP Ohio and its customers.

WHAT ROLE DID YOU HAVE IN THE RFP PROCESS?

12
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My involvement in the RFP process was to ensure that the RFP conformed with
AEP’s intent to competitively bid and secure additional renewable resources on
behalf of its regulated operating companies. As with past RFPs, I directed the entire
process including those individuals that structured and issued the RFP, reviewed

and responded to questions posed by potential bidders, evaluated the proposals,

_nepotiated with “short-listed” bidders, and selected the winning proposal(s).

HOW DID AEPSC PROCESS AND EVALUATE THE BIDS IT RECEIVED
IN RESPONSE TO THE RFP?

AEPSC first reviewed each proposal to determine if all of the required information
was provided. AEPSC then ranked all of the conforming proposals based on
pricing structure, and developed a “short list” of proposals for further (post-bid)
negotiations.

WOULD YOU PLEASE CHARACTERIZE THE BIDS AEPSC RECEIVED
IN RESPONSE TO THE RFP?

Yes. AFEPSC received 33 conforming bids from renewable energy developers for
projects interconnected to PJM totaling roughly 3,450 MW of renewable energy
nameplate capacity. Of the 33 bids, 8 bids were for projects located in Ohio. Based
upon AEP Ohio’s need for Ohio sourced RECs to meet its compliance benchmarks,
only the bids for Ohio sited projects were considered.

WHAT WAS THE RESULT OF THE RFP PROCESS?

Based on AEP Ohio’s need for in-state renewables and a final analysis of all
relevant factors affecting both AEP Ohio and its customers, AEPSC selected the

proposal from Paulding Wind Energy LL.C (a wholly owned subsidiary of Horizon

13



10
11
12
13
14
15
16
17
18
19
20
21
22

23

Wind Energy LLC) for its 99 MW (nameplate) Timber Road wind farm. AEP Ohio
and Paulding executed, subject to any necessary regulatory approval for cost
recovery, the Timber Road Wind REPA (Wind REPA) at an attractive contract
price that benefits from federal grant funding administered under Internal Revenue
Code Section 48(d) and Section 1603 of the American Recovery and Reinvestment
Tax Act of 2009. A summary of the terms and conditions of the Wind REPA
resulting from the RFP process is attached to my testimony as Exhibits JFG-2A and
JFG-2B (confidential and public versions), and the Wind REPA is attached to my
testimony as Exhibits JFG-3A, JFG-3B, JFG-4A and JFG-4B (confidential and
public versions).

The Timber Road REPA that was a result of the RFP process fulfills AEP
Ohio’s need to secure additional in-state renewable energy to meet its annually
increasing renewable energy benchmarks established by SB 221. The Timber Road
REPA will supply a 99 MW share of Timber Road wind farm’s electrical output,
capacity and environmental attributes to AEP Ohio for a period of 20 years at a
reasonable cost and terms for the Company and its customers; effective with the
approval of the cost recovery and finding of prudency sought in this petition.
IS THE TIMBER ROAD WIND REPA CONTINGENT UPON
COMMISSION APPROVED COST RECOVERY?
Yes it is. If the Commission were to deny cost recovery of the Timber Road Wind
REPA, AEP Ohio would not be obligated under Article 6 of the REPA to purchase
the output from the Timber Road wind farm. AEP Ohio could at that time

terminate the REPA with no further obligations to the Company.

14
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HORIZON/TIMBER ROAD WIND REPA

Q.

WOULD YOU PLEASE DESCRIBE THE WIND ENERGY GENERATION
FACILITY TO BE CONSTRUCTED IN PAULDING COUNTY OHIO?

The Timber Road wind project, which is owned by Paulding Wind Energy LLC, is
being developed under the direction of its parent company, Horizon Wind Energy
LLC, in Paulding County Ohio. The facility will have a nameplate capacity
(maximum output) of 99 MW and will consist of fifty-five Vestas V100 — 1.8MW
wind turbines. The Timber Road Wind Farm will intercﬁn:nect with the existing
AEP Ohio transmission system at 138 kV and will reach commercial operation by
December 31, 2011.

WHAT EXPERIENCE DOES HORIZON WIND ENERGY LLC HAVE IN
THE WIND GENERATION BUSINESS?

Horizon Wind Energy LLC (*Horizon™) develops, constructs, owns and operates
wind farms throughout North America. Based in Houston, Texas with over 20
offices and over 20 wind farms across the United States, Horizon has developed
3,600 MW (nameplate) and o.perates over 3,300 MW of wind farms. Horizon is
currently the third largest wind energy developer in the United States.

WHAT IS THE ADVANTAGE OF EXECUTING THE 206-YEAR WIND
REPA ON BEHALF OF AEP OHIO?

The 20-year term of the Timber Road REPA provides a direct benefit to the
consumer. The 20-year agreement, which is also the expected life of the
technology, allows renewable energy resource providers to secure long-term

financing, thereby amortizing the cost of their projects over a longer period. Such

15
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financing has the effect of reducing the upfront costs and allows for a more
economically levelized price over the term of the contract. The 20-year term also
provides price certainty for AEP Ohio’s customers.

WOULD YOU PLEASE DESCRIBE THE RECS THAT AEP OHIO WILL
OBTAIN IN CONJUNCTION WITH THE TIMBER ROAD REPA?

The Timber Road REPA stipulates that AEP Ohio will receive all current and future
environmental attributes from the Project, including the associated Ohio non-solar
RECs. Each REC is legal proof that one megawatt-hour (MWh) of electricity has
been generated by a renewable-fueled or environmentally friendly resource. The
RECs will be tracked through the PJM Generation Attribute Tracking System
(GATS). Administered by PJM Environmental Services, Inc., GATS is a database
that tracks the ownership of RECs and generation attributes that result from the
generation of electricity as they are traded or used to meet government standards.
GATS provides environmental and emissions attributes reporting and tracking
services to its subscribers in support of RPS and other information disclosure
requirements that may be implemented by government agencies. The RECs
associated with the Timber Road REPA demonstrate that AEP Ohio has obtained
all atiributes associated with the renewable energy produced by the wind facility.
These RECs are what AEP Ohio will use, in part, to demonstrate its compliance
with the non-solar in-state portion of QOhio’s annual renewable energy benchmarks

established by SB 221.
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Q. HOW WILL THE TIMBER ROAD WIND REPA ASSIST AEP OHIO IN

COMPLIANCE WITH THE NON-SOLAR RENEWABLE ENERGY
BENCHMARK S ESTABLISHED BY SB 2217

AEP Ohio’s year end non-solar renewable energy benchmark will increase from
1.44% in 2012 to 2.38% of sales in 2014. The benchmark percentages are applied
to a preceding three-year average of AEP Ohio’s normalized retail sales adjusted
for economic growth. As can be seen in the Company’s Supplement To The 2010
Long-Term Forecast Report (2010 LTFR Supplement) filed in Case Nos. 10-501-
EL-FOR and 10-502-EL-FOR on December 20, 2010, the non-solar portion of the
Company’s renewable energy benchmarks increase significantly over the 2012-
2014 ESP period. Additionally, 50% of the non-solar benchmark must be met with
RECs produced by renewable energy resources sited in QOhio. Although this ESP
filing only pertains to vears 2012-2014, the Company has developed a long-term
strategy in order to meet the renewable encrgy benchmarks set forth in SB 221
(included in the 2009 Aiternative Energy Compliance filings referenced above).
This strategy includes such items as purchasing RECs and securing REPAs,
pursuing ownership of certain renewable energy resource generation, development
of customer-sited distributed renewable generation and co-firing biomass which is
discussed further by Company witness Nelson. The Timber Road wind REPA will
contribute to compliance with the in-state portion of the non-solar renewable energy
benchmark.

IN SUMMARY, IS IT YOUR OPINION THAT THE TIMBER ROAD WIND

REPA IS A PRUDENT AND VALUABLE RENEWABLE ENERGY
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A.

RESOURCE FOR AEP QHIO AND ITS CUSTOMERS?

Yes it is.

RFP PROCESS FOR FUTURE LONG-TERM CONTRACTS

Q.

HOW DOES THE COMPANY PROPOSE TO ESTABLISH THE
PRUDENCY OF RENEWABLE COMPLIANCE PURCHASES ENTERED
INTO DURING THE NEXT ESP PERIOD AND WHICH EXTEND
BEYOND THAT ESP PERIOD?

The Company is proposing a transparent, open process for the procurement of
RECs and or bundled product REPAs to meet their renewable energy compliance
benchmarks under SB 221. The RFP process for long-term contracts, which is
described by Company witness Nelson, will allow for AEPSC (as agent for AEP
Ohio) to administer RFPs to meet future compliance needs. Under the proposed
process, the RFP will be reviewed with the Commission in order to establish the
prudency of the RFP process and its results.

PLEASE DESCRIBE AEP’S EXPERIENCE WITH CONDUCTING RFPs.

As discussed in detail earlier in this testimony, AEPSC possesses a wealth of
industry experience and knowledge pertaining to RFPs for renewable energy. In
the past three years alone, AEPSC has conducted RIFPs on behalf of seven different
affiliated Operating Companies for both renewable energy resources and/or RECs;
received, reviewed and evaluated renewable project proposals totaling over 15,000
MW from the southwest United States to the Mid Atlantic states of the PIM
Interconnection. This RFP experience and expertise has resulted in AEP’s

customers in 10 of the 11 states served by its regulated Operating Companies
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having viable, reasonably priced remnewable energy resources included in their
supply portfolios.

WILL THE ESTABLISHMENT OF THIS RFP PROCESS PREVENT AEP
OHIO FROM PURSUING SELF-BUILD OPTIONS FOR FUTURE
COMPLIANCE?

No. All renewable energy options to meet AEP Ohio’s renewable energy
benchmarks established by SB 221 will continue to be evaluated as a means of
compliance. Indeed, the GRR discussed by Company witness Nelson would address
any new capacity addition, including a renewable or advanced energy generation
facility.

WHY IS AEP (jHIO SEEKING TO IMPLEMENT THIS RFP APPROVAL
PROCESS FOR RENEWABLES?

Much like company-owned generation resources; long-term agreements provide
price certainty for the customer as well as a known and certain Tevenue stream to
the renewable energy developers which allow them to secure financing. Since these
contracts can be long-term (currenily up to 20 years), AEP Ohio is seeking pre-
approval of the entire term of a contract.

PLEASE OUTLINE SOME OF THE PROCEDURES YOU PLAN TO USE
TO AID THE COMMISSION IN THEIR DECISION MAKING?
Accompanying each application for pre-approval of future long term contracts for
renewables the Company would propose to include the following information,
which was described in greater detail previously in my testimony:

1. The RFP as distributed to responders
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2. The responses to the RFP

3. Evaluation procedureé used to analyze the bids received

4. The justification for sclecting the winning bid

5. The resulting finalized contract (subject to Commission approval)
PLEASE EXPLAIN THE NEED FOR AN EXPEDITED APPROVAL
PROCESS.
As requested in Company witness Nelson's testimony, the Company is requesting
an expedited approval process of 60 days because our experience is that all bids
submitted in an RFP are valid for a finite period. Likewise, the price contained in
the REPA that will be recommended for approval in accordance with this proposed
process would also be valid for a finite period of time due to the potential risks of

changes to the cost the facility or in the costs of financing in the market.

NEW SOLAR GENERATION RESOURCE FOR AEP OHIO

Q.

PLEASE PROVIDE AN OVERVIEW OF THE PROPOSED TURNING
POINT SOLAR FACILITY.

The Turning Point Solar Project (Turning Point) is a proposed generating facility
that would generate electricity exclusively from sunlight. The proposed facility will
use photovoltaic panel arrays mounted on solar trackers, or other solar racking
technology together with balance of plant components, some of which to be
manufactured in Ohio. The proposed TurninglPoint Solar Project will be built in
three phases resulting in a final nameplate capacity of 49.9MW (Phase 1 — 20MW,
Phase 2 — 15MW, Phase 3 — 14.9MW). Turning Point would ‘be built on

approximately 650 acres of reclaimed coal mine land owned by OPCo and its
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affiliates at a site located in Noble County Chio. The proposed solar generating
facility would interconnect to OPCo’s South Cumberland 69kV substation, subject
to completion of the PJM interconnection application process.

WHO IS DEVELOPING THE TURNING POINT SOLAR PROJECT AND
WHAT IS THEIR RELATIONSHIP WITH AEP CHIO?

AEP and Turning Point Solar LLC (a joint venture between Agile Energy, Inc. and
New Harvest Power, LLC) entered into a Memorandum of Understanding (MOU)
on October 5, 2010 wherein both parties agreed to work together on a relationship
which could lead to the construction of the largest solar project in Ohio. To that
end, the parties further agreed in the MOU to negotiate a Term Sheet outlining the
general terms of the proposed transaction and the relationship of the parties. On
January 21, 2011, the parties executed a Term Sheet (attached as Exhibit JFG-5)
which outlines the general terms, conditions and structure of the proposed
transaction. During the upcoming months, the parties would expect to conduct
additional due diligence, continue to refine the cost estimates, and work towards the
execution of definitive agreements which would memorialize the project structure
and timing.

WHY IS AEP OHIO PROPOSING A SOLAR GENERATION FACILITY OF
THIS MAGNITUDE?

The answer is three-fold: 1) Expanding Ohio manufacturing jobs, 2) Maximizing
the benefit to AEP Ohio ratepayers of the Federal tax benefits for solar projects and,
3) Fulfilling the long-term need for Solar RECs as required to meet the solar

benchmarks set forth in SB 221.

21



10

11

12

13

14

15

16

17

18

19

20

21

22

23

PLEASE EXPLAIN IN MORE DETAIL THE MANUFACTURING JOBS
WHICH ARE EXPECTED TO BE FOSTERED AS A RESULT OF THE
PROPOSED TURNING POINT SOLAR FACILITY.
One of the key drivers in the Company's decision to embark on the Tuming Point
Solar Project was that the order for 49.9 MWs of solar panels, solar trackers and / or
fixed racking technology and other potential sub-suppliers would be the catalyst for
the establishment of new, or expansion of existing manufacturing facilities in the
State of Ohio and the creation of approximately 300 permanent new jobs in the
State of Ohio. These jobs will result from one or more of the following:

1. The establishment or expansion of a solar panel manufacturing facility in

Ohio;
2. The establishment or expansion of a solar tracker manufacturing facility or
other fixed racking technology manufacturing in Ohio; and
3. The establishment or expansion of other Ohio based manufacturers to
| supply the balance of plant components.
As discussed elsewhere in this testimony, the creation of these new manufacturing

jobs is a condition of the Company moving forward with the Turning Point Solar
Project. In addition to the manufacturing jobs, the construction activities will also
lead to the creation of approximately 300 temporary construction jobs associated
with Turning Point over the expected three-year construction period.
PLEASE EXPAND ON THE FEDERAL TAX BENEFITS WHICH HELP TO
“BUY DOWN” THE COST OF COMPLIANCE WITH THE SOLAR

REQUIREMENTS UNDER SB 221.
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As a result of an amendment to § 48 of the Internal Revenue Code as amended by
the Energy Improvement and Extension Act of 2008 (Public Law 110-343),
qualified solar projects placed in service before January 1, 2017 are eligible for a
30% Federal Investment Tax Credit (ITC). This tax credit is given to the project’s
owner for tax purposes. As it relates to the Turning Point project, AEP Ohio is
proposing to use this credit to "buy-down" the net cost of this solar energy to
ratepayers. AEP Ohio will seek a private letter ruling from the Internal Revenue
Service to confirm this approach. I have been advised by counsel that under IRS
procedures for normalization ruling requests, the request must state whether the
Commission has reviewed the request, whether the Commission believes the
request is adequate and complete and whether the taxpayer has given the
Commission the opportunity to participate in any conference with the IRS regarding
the request. As Company witness Nelson explains in his testimony, the tax benefits
from this approach will be used to reduce the revenue requirement by acting as an
offset to costs recovered in rates from customers. He further details that in addition
to the ITC, the project is also eligible for accelerated tax depreciation (5-year
MACRS) which will also result in an offset to costs recovered in rates from
customers, subject to adjustment of the tax basis for receipt of the ITC.

HOW WILL THE PROPOSED TURNING POINT SOLAR PROJECT
ASSIST AEP OHIO IN COMPLIANCE WITH THE SOLAR RENEWABLE
ENERGY BENCHMARK S ESTABLISHED BY SB 2217

Similar to the need for non-solar RECs, AEP Ohio also has the obligation of

meeting increasing annual renewable energy benchmarks specific to solar energy.
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As shown in the 2010 LTFR Supplement, the solar specific portion of the
renewable energy benchmarks established by SB 221 increase annually over the life
of AEP Ohio’s previously filed ten-year compliance plan.

The solar RECs produced by the proposed new solar generation facility will
contribute to AEP Ohio continuing to meet its ongoing solar REC benchmarks as
well as stimulating the Ohio economy. Due to the still developing market for Ohio
solar RECS, the Company believes it is prudent to procure its renewable energy
needs through options that not only meet current needs, but also bring
manufacturing and construction jobs to Ohio and provide a means of future
compliance with Ohio’s increasing annual solar energy benchmarks. AEP Ohio’s
involvement in the Turning Point Solar project is to invest in, lease and operate the
new solar generation facility for the benefit of its customers and the State of Ohio.
WHAT WAS THE CONCLUSION CONTAINED IN THE 2010 LTFR
SUPPLEMENT?

My reading of the conclusions contained on page 11 of the 2010 LTFR Supplement
is that a new generation resource such as the proposed Tuming Point Solar Project
is consistent with fulfilling AEP Ohio’s needs with regards to complying with the
near-term Solar resource compliance requirements contained in SB 221.

PLEASE DESCRIBE THE STRUCTURE OF THE TURNING POINT
SOLAR PROJECT TRANSACTIONS THAT ARE CONTEMPLATED.

The parties to the transaction contemplate establishing a new company which shall
be generically referred to herein as “Solar GenCo” to own the proposed solar

generating facility. AEP Ohio together with Turning Point and / or other third party
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equity investors would hold membership interests (equity) in the Solar GenCo. The
Solar GenCo would also obtain third party project debt financing from one or more
sources. Additionally, the Solar GenCo would enter into separate long-temi (25-
year) capital leases (Capital Lease(s)) for each of the three phases of the solar
generating facility with AEP Ohio. The Capital Leases would be specifically sized
to fully amortize the debt and equity provided to the Solar GenCo over the 25-year

term of the Capital Lease(s). A general diagram of the proposed project structure

follows;
Project Project Equity
Lender(s) (Combination of 3"
Party Equity + $20 M
from AEP OH)
Project . Solar GenCo
Development » (Lessor)
Assets 49.9 MW Solar Project
Energy, Lease
Capacity & Payments
RECs
AEP Ohio
{Lessee)

WILL AEP OHIO HAVE AN OWNERSHIP INTEREST IN THE
PROPOSED TURNING POINT SOLAR PROJECT?

Yes. As the lessee under the contemplated Capital Lease(s), AEP Ohio is
effectively the facility owner, Furthermore, as a member of the proposed Solar
GenCo, AEP Ohio would be making an initial equity investment in the Turning

Point Solar Project in the amount of $20 million.
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WHO WILL. BE RESPONSIBLE FOR THE OPERATIGN AND
MAINTENANCE OF THE PROPOSED SOLAR GENERATION
FACILITY?

As the lessee under the contemplated Capital Lease, AEP Ohio will be solely
responsible for the operation and maintenance of the planned Turning Point Solar
generating facility.

WHAT WOULD BE INCLUDED IN THE CAPITAL LEASE(S) FOR THE
GENERATING FACILITY BETWEEN THE GENCO AND AEP OHIQ?

By leasing the solar generating facility from the GenCo, AEP Ohio would be
entitled to 100% of the electrical output (MWh) from the facility, all of the facility’s
capacity value in PJM, and all of the environmental attributes, including RECs,
produced by the facility. As the Lessee under the contemplated Capital Lease(s),
and much like a triple net lease on a building, AEP Ohio will be solely responsible
for all costs associated with the operation and maintenance of the faeility.
Additionally, AEP Ohio would be responsible for the payment of local property
taxes and would receive all local, state, and federal tax benefits which would serve
to reduce the revenue requirements of the Tuming Point Solar Project, as also
discussed by Company witness Nelson.

PLEASE EXPLAIN ANY CONTRACTUAL CONDITIONS THAT MUST BE
MET FOR AEP OHIO TO MOVE FORWARD WITH THE TURNING
POINT SOLAR PROJECT.

There are several. First, Turning Point must ensure the creation of approximately

600 (300 permanent anct 300 construction) Ohio jobs, Three hundred of these jobs
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will come via the establishment or expansion of manufacturing facilities in the State
of Ohio from which the Solar GenCo can purchase the Project’s solar panels, solar
tracker systems or racking systems and/or the establishment or expansion of other
Ohio based manufacturers to supply the balance of plant components. Contractors
and subcontractors required to construct the Project will support an additional 300
Ohio jobs during the construction phase. The Company must also receive a
favorable private letter ruling from the Internal Revenue Service with respect to
certain tax matters. Furthermore, AEP Ohio must secure regulatory approval from
the Ohio Commission to recover all costs associated with the facility lease(s) and
any other costs associated with the Project through a nonbypassable surcharge. This
surcharge would be collected through the GRR described in Company witness
Nelson’s testimony.

ARE THERE ADDITIONAL CONDITIONS THAT MUST BE MET
BEFORE AEP OHIO WOULD AGREE TO COMMIT TO THE TURNING
POINT PROJECT?

Yes. The closing would be conditioned on other conditions precedent including:
receipt of all necessary regulatory and third party approvals (including any required
approval by the Federal Energy Regulatory Commission (FERC)); execution of an
Interconnection Agreement with PJM, receipt of appropriate commitments for third
party financings; and completion of major contracts with costs and risks satisfactory
to AEP Ohio.

WHAT DOES AEP OHIO PROPOSE TO DO WITH EXCESS RECS

PRODUCED BY THE PROPOSED TURNING POINT SOLAR PROJECT?
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Currently the Companies have no policy regarding the banking and, more
sﬁeciﬁcally, the sale of future vintage RECs (solar or non-solar) produced or
purchased by the Companies that are in excess of its annual solar benchmark
obligations. Solar RECs that are in excess of AEP Ohio’s annual solar benchmark
obligations under SB 221 can be banked for future years’ compliance requirements.
Since the solar benchmarks increase annually, any RECs that are “banked” in the
short-run would eventually be depleted if no additional resources are added beyond
the Turning Point Solar Project. Nevertheless, should AEP Ohio choose to sell
some of the banked RECs any realized revenues from any such sales will be
credited 100% towards reducing the total costs incurred in the Generation GRR as
further discussed in Company witness Nelson’s testimony.

IF THE CONDITIONS TO CLOSE THE PROPOSED TURNING POINT
TRANSACTION DO NOT COME TO FRUITION, WHAT DOES AEFP OHIO
PLAN TO DO?

While AEP Ohio has every expectation that a positive outcome related to the
proposed Turning Point Project is achievable, the Company is prepared to move in
a differeni direction which can also benefit the customers, the Company and the
State of Ohio if definitive agreements are not executed and/or conditions to close
the proposed transaction are not met. Such options include pursuing fiture
alternative solar projects in Ohio. In doing so, the Company would seek to balance
the creation or preserving Ohio manufacturing jobs created as a result of the new

project while working to keep the incremental cost of compliance with the
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renewable benchmarks down. The Capital Lease(s) structure articulated above

could also be used on other new generation resources as well.

CONCLUSIONS

Q.

IN YOUR OPINION, DOES THE TIMBER ROAD WIND REPA
DESCRIBED HEREIN PRESENT A PRUDENT, VALUABLE, AND
REASONABLY PRICED OPTION FOR AEP OHIO TO MEET ITS NON-
SOLAR ANNUAL RENEWABLE ENERGY BENCHMARKS SET BY 5B
221?

Yes, it does.

IS THE PROPOSED RFP PROCESS A REASONABLE AND PRUDENT
MEANS FOR AEP OHIO TO PROCURE COMPLIANCE PURCHASES TO
MEET ITS ANNUAL RENEWABLE ENERGY BENCHMARKS SET BY SB
221 GOING FORWARD?

Yes it is. Additionally, through this process AEP Ohio and its customers benefit
from AEPSC’s robust experience developing, issuing and administering renewable
energy RFPs from start to finish for AEP Ohio and its affiliated Operating
Companies.

IN YOUR OPINION, DOES THE PROPOSED TURNING POINT SOLAR
PROJECT DESCRIBED HEREIN PRESENT A PRUDENT, VALUABLE,
AND REASONABLY PRICED OPTION FOR AEP OHIO TO MEET ITS
SOLAR ENERGY BENCHMARKS ESTABLISHED BY SB 221?

It is 100 early in the due diligence and negotiation process to opine as to the

prudency of this proposed project. What I can state is that it is a good strategy for
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AEP Ohio to procure its renewable needs through options that not only meet current
needs and take advantage of federal tax benefits, but also assist in bringing
manufacturing jobs to Ohio and provide a means of future compliance with Ohio’s
solar benchmarks.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes, it does.
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on behalf of the seven regulated operating companies of the
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Request for Proposals

Totaling up to approximately

1,100 MW

of name-plate rated

Renewable Energy Resources
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Capable of being on-line no later than 12/31/2011
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June 1, 2009
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American Electric Power
1,100 MW Renewable Resources Solicitation



http://http.//www.aep.com/go/rfp/

Exhibit JFG -1

Table of Contents
Page
1. Introduction ........cee rererssrenraserases srerrsssarensessinssantassareas erstsseessarerssarsentisenssarasarare o |
2. Purpose and SCOPE ..ocicrmiercrsssssssssssssnsasssssssssnsasassansesasasensnssesasnsssasasasases w3
3. RFP Schedule and Procedure ...... retertbesesesasesanensasnenans sessene 10
4. Confidentiality of Information .. 13
5. Bidder’s ReSponsibilities .....iececcessssrsscseracesssasasnresnsssseseneseses 14
6. Proposal Content Requirements ............ rseesrensrininsntsaseasees ST—— wrresserensnene 18
7. Minimam Bid Eligibility Requirements . R -
8. Bid Evaluation and Selection Procedure ......icucsssmisississssessesssessasess 26
9. Post-Bid Negotiations and Awarding of Contracts ... 31
10. Regulatory APPIrOVAIS ...iicicsmcasosssesesasassasrsrssssansassasassesssassesassseressserasanensrssasss w32
Appendices
Expression of Interest......ccu.u... e reNAeteRLeLaaL Rarasa SR NS PTARNESARANESEALESEESSRER ORISR SRS ERS Appendix A
Bid Summary.......cecnseerereenn resssneesensrsnnsans ressasssenernoane reressE Ryt eterabtssasonsaesastee Appendix B
Bid Price Input Sheet (PIM).....ccvverernrernsnaseens sreresmsaresasasanasares winssrensssen Appendix C-1
Bid Price Input Sheet (SPP) .ciccrinmisisssssnnsssassisssssesessssnsssssasssasssasnse Appendix C-2
El]el'gy Illpl.lt Sheet AT T AT L L P T Y PL T T T S I LS v PR PR AL qupendix C'3
Confidentiality Agreement ...........ccceccverssiesssssessssssnsanseress wensnsenes Appendix D
Credit Information .........cccoevmrermsnesssessessesnssssssssssnssssons Appendix E
Bidder Profile .. eeenererassreserase savere RTSYSeR AL SaEEHEES SrOTTERES SRR RS AT A TS Fe ee enata banase Appendix F
Financing Plan bestarnesinssrnsesarnsresryreatess sereresaseratase sessrnenessssennns Appendix &
Renewable Energy Purchase Agreement (REPA) TP ——— ressasenensss Appendix H

American Electric Power
1,100 MW Renewable Resources Solicitation




Exhibit JFG -1

1. Intorduction

1.1  American FElectric Power Service Corporation (AEPSC), a subsidiary of
American Electric Power Company, Inc. (AEP) is administering this Request for
Proposals (RFP) on behalf of its seven utility subsidiaries. AEPSC is requesting
bids which will result in obtaining up to approximately 1,100 MW of nameplate
Renewable Energy Resources that have a placed-in-service date of January 1,
2008 or after, which are or will be interconnected to the PJM Interconnection
(PIM) or the Southwest Power Pool (SPP) and are capable of being operational no
later than December 31, 2011.

The general schedule for the RFP process is shown below (See also Section 3.1):

Issue RFP Mon. June 1, 2009
Pre-Bid Meeting (Webinar)
Projects interconnected to PIM Tues. June 16, 2009 1:00 p.m. EPT
Projects interconnected to SPP Thurs. June 18, 2009 1:00 p.m. EPT
Proposal Due Dates

PJM ONL

Projects expected on-line by 12/31/09 Tues. June 30,2009 12:00 noon. EPT

SPP& P
Projects expected on-line by 12/31/10  Mon. Aug. 31, 2009 12:00 noon. EPT

Projects expected on-ling by 12/31/11  Fri. Jan. 15, 201¢ 12:00 noon. EPT

1.2 American Electric Power is one of the largest electric utilities in the United States,
delivering electricity to more than 5.2 million customers in 11 states. AEP ranks
among the nation's largest gencrators of electricity, owning nearly 38,000

megawatts of generating capacity in the U.S.

AFEP also owns the nation's largest electricity transmission system, a nearly
39,000-mile network that includes more 765 kilovolt extra-high voltage
transmission lines than all other U.S. transmission systems combined. AEP’s

1
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leadership on the further build-out of the nation’s grid is evidenced by several
notable transmission project initiatives some of which are highlighted in the map
below:

Eastern U.S, — Potential 765 kV Plans Under Development

The lines shown are conceptual in nature and do not represent actual routes. Plans are subject to change.

1 i
A . MIS0O Vision -

Hartiand
Transmisslon
\ Plan (2008)
-m\\ o

ABPATC Potential
Project PIM
L Projacts
.
" PATH
D Project
T el
— R Tranewistlon Lines
Pionsar {L Vlisgs Ciass AoV}
Project J 1" —
e 735 and Abowve

SE %‘yi e G

Source: hip://www.aep com/investors/present/documents/CreditSuisse Feb-3-2009.pdf

AEP also released its white paper titled “Interstate Transmission Vision for Wind
Integration™ in conjunction with a presentation at the American Wind Energy
Association’s WINDPOWER 2007 Conference and Exhibition in Los Angeles:

http://www.aep.com/about/i76 5project/docs/Wind TransmissionVisionWhitePaper
pdf

American Electric Power

L 100 MW Renswable Resources Soliciation
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AEP’s utility units operate as AEP Qhio, AEP Texas, Appalachian Power (in
Virginia and West Virginia), AEP Appalachian Power (in Tennessee), Indiana
Michigan Power, Kentucky Power, Public Service Company of Oklahoma, and
Southwestern Electric Power Company (in Arkansas, Louisiana and east Texas).
AEP's headquarters are in Columbus, Ohio.

AEP Service Territory

AEP Texas W Appalachian Power
Public Service Company of Oklahoma (PSSO} B AEF Ohio (CSP and OP)
Southwestern Electric Power Co. (SWEPCQ) B  Kcntucky Power

EEREE 1ndiona Michigan Power
More information about AEP can be accessed by visiting www.aep.com

1.3 AEP Utility Subsidiary Credit Ratings as of May 2009

AEP Utility Subsidiary Credit Ratings
Senior Unsecured

Company Moody's | S&P | Fitch
Appalachian Power Company Baa2 BBE | BBB+
Columbus Southern Power Company A3 BBB A-
Indiana Michigan Power Company Baa2 BEE | BBB
Kentucky Power Company Baa2 EBE | BEB
Ohio Power Campany A3 BBE | BBB+
Public Service Company of Oklahoma Baal BBE | BBB+
Seuthwestern Eleetric Power Company Baal BBE | BBB+

3
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1.4 AEP Wind Experience: -
AEP’s wind energy experience includes the ownership and long term purchase

power commitments of the following projects listed below:

Tolal M Owned or Vndar
Centract (ACn-regiiated) 41275

Project Stats  ATO MW ferpected] Develaper Turbine hifg. AEP Offtaker i
Publio Servise
Weatharfoed 0K ___SPP__ urp 2005  NesErs[FPL) GE of
Publio Bervice i
Sy Cangon § [=].9 SPE s.2 2005 Horniron Wind Energy __Yestas Company of ‘
Publia Service
Sleppitiy Eigar QK SPR M5 208 Edison Mission Suzlon Company of
Appalavhisn Fower
Lamp Grove [N PN Fi:] g Orion Enesgy Patness  GE Company
Indiana Michigan
Fowler ] IN P.JM 109 3 BPF { Dominion (71 Power
Southwrstern

Babcock & Brown

Majestic T% SPP 74.5 13
Fowler il

g T L L .P‘_!H
Foral AfVs Eder Contract
1eguinted 238,
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2. Purpose and Scope
2.1 Purpese and Background:

."[he purpose of this solicitation is to fulfill a portion of AEP’s energy and capacity
requirements via Renewable Energy Resources as well as satisfy a portion of the
renewable goals addressed in AEP’s 2009 Corporate Sustainability Report
(http://www.aep.com/citizenship/crreport/). This RFP document solicits proposals
to acquire energy and all associated capacity, ancillary services (if amy) and
environmental attributes including renewable energy credits (RECs) from
Renewable Energy Resources that are capable of meeting the conditions of the
RFP.

2.2 Product Description:

This RFP seeks to acquire up to approximately 1,100 MW of nameplate rated
Renewsable Energy Resources that have a placed-in-service date of January 1,
2008 or after, which are or will be interconnecied to PJM or SPP and capable of
being operational by December 31, 2011, AEPSC expects to contract for the
output of Renewable Energy Resources acquired pursuant to this RFP by means

of multiple 20-year, long term power purchase agreements.

2.2.1 Renewable Energy Resources: means commercially proven technologies
for the production of electric energy. Generation technologies eligible to
bid into this RFP include:
® Biologically derived methane gas
» Biomass energy, including non-treated woody waste from pulping or

wood manufacturing process
= (eothermal energy
» Hydroelectric energy as certified by the Low Impact Hydro Institute
*  Wind energy

American Electric Power

1,100 MW Renewable Resoyrces Solicitation
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»  Solar (Commercial scale, sited and interconnected to PIM only,

subject to same evaluation criteria as non-solar renewable bids)

2.2.2 Size: All bidders are asked to price a Renewable Energy Resource project
with a minimum nameplate rating of 20 MW for Wind energy, Biomass
energy and Geothermal energy; and a minimum nameplate rating of 5

MW for Hydroelectric energy, Landfill gas and Solar (commercial scale).

2.2.3 Project Expected on-line date: Project bids will be submitted on the due
date provided in Section 3 in accordance with the year in which the project
is expected to reach commercial operation. For avoidance of doubt, 2009
Prajects (PJM Only) are projects expected to be online on or about
December 31, 2009; 2010 Projects (PTM and SPP) are projects expected to
be on-line after January 1, 2010 and on or about December 31, 2010; 2011
Projects (PIM and SPP) arc projects expected to be on-line after January
1, 2011 and on or about December 31, 2011.

2.2.4 Bid Price Structure:

A, Bundled Renewable Energy Price: The bundled renewable energy
product {(energy + REC -+ capacity) must be bid on an “as-available” per
MWh basis with no scparate capacity payment, Production will be
divided into three time periods: Premium-Peak, Peak and Off-Peak and is
further described below. Respondents must bid an All-in Price for Peak
$ _ /MWh for the 2009/2010/2011 production years after which the
annual escalation factor as described below will be added to the Peak,
Premium-Peak and Off-Peak price beginning in 2012 for the duration of
the 20-year term. The 2009/2010/2011 Production Year Premium-Peak
bid price shall be set at 120% of the 2009/2010/2011 Production Year
Peak bid price. The 2009/2010/2011 Production Year Off-Peak price will
be fixed at $47/MWh for PIM projects and $42/MWh for SPP Projects.
The above bid price must include all capital costs, fixed and variable

6

American Electric Power

1,100 MW Renewable Resources Solicitation



Exhibit JFG -1

O&M costs, and any other costs associated with delivering the full
contracted energy output of the facility to the bid-specified Point of
Delivery within the PTM territory; www.pjm.com or within the Southwest
Power Pool (SPP) territory http://www.spp.org/.

Example PJM Bid Price Structure:

20XX Production Year Bid Price

Peried Bid Price Details

Premium-Peak

Peak
Oi-Peak

$/MWh (120% of Peak)  Weekdays: Jan/Feb/Jul/Aug/Dec
$ "Bid"/ MWh Weekdays: Mar/Apt/May/Jun/Sep/Oct/Nov

$47.00 / MWh Nights, Weekends & NERC Holidays: Jan - Dec

Time of Day Definition (all times Eastern Prevailing Time (EPT)):

®  Premium Peak — Defined as Monday through Friday, hour ending 8-23, for the
months January, February, July, August and December (excluding NERC Holidays).

*  Peak — Defined as Monday through Friday, hour ending 8-23, for the months March,
April, May, June, September, October and November. (excluding NERC Holidays).

*  Off Peak — Defined.as Monday through Friday, hour ending 1-7 and 24; Saturday,
Sunday and NERC Holidays, hour ending 1-24.

For NERC Holidays see: htp://www.nerc.com/~filez/rs.html

Example SPP Bid Price Structure:

tion Year Bid Price

Period Bid Price Details
Premium-Peak  $/MWh (120% of Peak) Weekdays: Jan/Feb/Jul/Aug/Dec

Peak
Off-Peak

§ "Bid" / MWh Weekdays: Mar/Apr/May/Jun/Sep/Oct/Nov
$42.00 / MWh Nights, Weekends & NERC Holidays: Jan - Dec

Time of Day Definition (all times Centiral Prevailing Time (CP'I)):

o Premium Peak — Defined as Monday through Friday, hour ending 7-22, for the
months January, February, July, August and December (exchading NERC Holidays).

¢ Peak — Defined as Monday through Friday, hour ending 7-22, for the months March,
April, May, June, September, October and November (excluding NERC Holidays).

7
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¢  Off Peak — Defined as Monday through Friday, hour ending [-6 and 23-24;
Saturday, Sunday and NERC Holidays, hour ending 1-24.

For NERC Holidays see: http://www nerc.com/~filez/offpeaks.hitm]

CPT or Central Preveiling Time and is only used in this document to reference the Time of

Day Pricing in accordance with the time zone used by SPP.

B. Escalation: All bid prices shall assume an annual escalation of 2.25%
during the 20-year term of the Renewable Energy Purchase Agreement
{REPA) based on the 2009, 2010 and 2011 production year bid price. All
Renewable Energy Resources will include the 2.25% escalation for all
Time of Day categories (Premium Peak, Peak and Off Peak). For
clarification, the price for production year 2012 will be 2.25% above the
price in 2009, 2010 and 2011.

2.24. All —in Price: Pricing must include all capital costs, fixed and variable
O&M costs, and any other costs associated with delivering the full
contracted energy output of the facility to the bid-specified Point of

Delivery within the PIM Interconnect (PIM):
http.//www.pim.com/index.jsp or Southwest Power Pool (SPP)
http://www.spp.org.

2.2.5. Delivery and Location: This RFP requests proposals from Renewable

Energy Resources in which the interconnection point will be the PIM or
SPP bus to which the generator is electrically connected. Information
submitted to this RFP must include identification of proposed transmission
and proposed inferconnection points, identifying the transmission

provider, the control area and the PJM or SPP queue number.
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2.2.6. Associated Attributes: For purposes of this solicitation, the sale of
renewable energy to AEPSC includes the transfer of all capacity, ancillary
services (if any) and environmental attributes including associated
renewable energy certificates (RECs) and any other current or future
environmental attributes, including any greenhouse gas emission
reductions associated with the quantity contracted from the facility from

the project for the term of the REPA.
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RFP Schedule and Procedure

Schedule: The following schedule and deadlines apply to this RFP. AEPSC

reserves the right to revise this schedule at any time and at its sole discretion.

3.1.1 EPT or Eastern Prevailing Time means Eastern Standard Time or Eastern
Daylight Savings Time, whichever is in effect in Columbus, Ohio on any

date specified.

3.1.2 As shown on the following schedule, AEPSC will host a pre-bid meeting

via webinar as follows:

Pre-Bid Meeting (Webinar) Date/Time
Projects interconnected to PTM Tues. June 16, 2009 1:00 p.m. EPT
Projects interconnected to SPP © Thurs. June 18, 2009 1:00 p.m. EPT

Webinar: information to be provided on RFP website:
www.aepsc.com/go/rfp

During the Webinar, AEPSC will give a presentation outlining the
Request for Proposals and answer questions from prospective bidders. A
copy of the pre-bid meeting presentation will be available prior to the

conference call on AEP’s website at the web address listed above.

Activity Date Time
RFP Issuance June 1, 2009
Pre-Bid Meeting (Webinar) PIM/SPP | June 16, 2009 / June 18,2009 1:00 pm EPT
Expression of Interest Forms Due 21 days prior to bid due date 3:00 pm EPT
Confidentiality Forms Due 14 days prior to bid due date 5:00 pm EPT
(optional)
Propasals Due See below 12:00 noon EPT
Notify Short-Listed Bidder(s) 45 days after bid due date
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3.2 Proposals Due Dates and Qualifving Region

PIM only:
“2009 Projects” expected on-line by 12/31/09 Tues. June 30, 2009 12:00 noon EPT

PJM and SPP:
“2010 Projects” expected on-line by 12/31/10  Mon. Aug. 31, 2009 12:00 noon EPT

“2011 Projects” expected on-line by 12/31/11  Fri. Jan. 15,2010 12:00 noon EPT

3.3 Submittal of Proposals

One (1) original (hardcopy) copy bound of all project proposals, including one
(1) full electronic copy of the project proposal on CD which includes the required
energy profile must be submitted at the following address no later than 12:00 p.m.
EPT on Proposal Due Date.

American Electric Power Service Corporation
ATTN: Peggy Simmons (RFP Manager)

155 W. Nationwide Blvd

Columbus, OH 43215

pisimmons(@aep.com

(614) 583-6009

The preparation and submission of all project proposals will be at the expense of
the bidder. All proposals shall remain sealed until expiration of the solicitation

period.

34  Solicitation of Additional Proposals
AFEPSC reserves the right to solicit additional proposals, if it is deemed necessary

to do so and the right to submit additional information requests to bidders during

the bid evaluation process.

3.5  Affiliate Bidding Policy
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Neither AEPSC, AEP nor any affiliates of AEP will submit bids in response to
this RFP but may choose to purchase projects, enter into other REPA agreements
and/or build a project during the time period contemplated to complete the RFP
process. Appendix A requests bidders to certify that it has no affiliate relationship
with AEP or any AEP affiliate.

Information Policy
For information regarding this RFP visit: http://www.aep.com/go/rfp/

AEPSC has established this information policy so that all bidders have access to

the same information about the bidding process.

3.6.1 Restricted Access: A portion of the RFP website will be password
protected which will require the Bidder to fill in information regarding the
proposed project including a PJM or SPP Interconnection quene number. The
restricted access area will include:

*  Form Renewable Energy Purchase Agreement.

12
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4. Confidentiality of Information

4.1

AEPSC will take reasonable precautions and use reasonable efforts to maintain
the confidentiality of all bids submitted. Bidders should clearly identify each
page of information considered to be confidential or proprietary. AEPSC reserves
the right to release any proposals to agents or consultants for purposes of proposal
evaluation. AEPSC’s disclosure policies and standards will automatically bind
such agents or consultants, Regardless of the confidentiality, all such information
may be subject to review by the appropriate state authority, or any other
govemmehtal authority or judicial body with jurisdiction relating to these matters
and may be subject to legal discovery. Under such circumstances, AEPSC will
make all reasonable efforts to protect bidder’s confidential information.

A formal Confidentiality Agreement (CA) has been included as Appendix D. Ifa
CA is desired by the bidder, the bidder must execute and submit this agreement
by 5:00 p.m. EPT, on the Confidentiality Form Due Date. Once the CA is
executed and submitted by the bidder, AEPSC will complete the execution of the

agreement and send a copy of the fully executed agreement to the bidder via mail.
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Bidder’s Responsibilities

Timelv Submission of Bids
It is the bidder’s responsibility to submit all requested material by the deadlines
specified in this RFP.

Reliability of Completion

Bidders are responsible for the timely completion of the project and are required
to submit proof of their financial and technical wherewithal to ensure the

successful completion of the project.

Valid Proposal Duration
Bid pricing must be valid for at least sixty (60) days after the Proposal Due Date,

upon which time proposals shall expire unless the bidder has been notified and

selected as a final award recipient.

Projects Interconnected to PJM Transmission Svstem

5.4.1 The interconnection point will be the PJM bus to which the generator is
electrically connected or the closest thereto monitored for Locational
Marginal Pricing (LMP) by PTM .

5.42 Bidders will be required to submit generation interconnection applications
to PJM and follow the PJM process to obtain generation interconnection.
Cost for electrical interconnection and upgrades are the bidder’s

responsibility.

5.4.2.1 Projects expected to be online in 2009 or 2010 need to have
completed a PIM System Impact study and must submit such study
with proposal.
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5.4.2.2 Projects expected to be on-line in 2011 that are further along in the

PJIM interconnection process will be viewed more favorably.

5.4.3 Selected Projects may also be screened for current and future expected
congestion and evaluated on the anticipated impact any congestion may
have on the expected value of the energy (LMP ) delivered from the
Bidder’s Project vis-a-vis AEP Zone or AD Hub in PJM. The cost of this
analysis, if any, will be borne by AEPSC.

5.4.4 Owners of PJM projects will need to be members of PJIM prior to the tlow
of energy from the project in order to transfer any associated capacity
credit upon commercial operation of the facility. AEPSC will need to
receive notification from an officer certifying that the owner of the facility
is a PJM member, Additional information regarding PJM membership can
be viewed at: http://www.pjm.com/about-pjm/member-services/become-a-

member/membership-assistant.aspx?p=1

5.5. Projects Interconnected to _SPP Transmission System
5.5.1 The interconnection point will be the SPP bus to which the generator is

electrically connected or the closest thereto monitored or Locational
Imbalance Pricing (LIP) by SPP.

5.5.2 Bidders will be required to submit generation interconnection applications
to SPP and follow the SPP process to obtain generation interconnection.
Cost for electrical interconnection and upgrades are the bidder’s

responsibility.

5.5.2.1 Projects expected to be online in 2010 need to have competed at least
the SPP System Impact Study and Projects expected to be online in
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2011 need to have completed at least a SPP Feasibility study which
must be submitted with proposal.:

5.5.2.2 Bids selected to the short-list will be screened for the cost to deliver
energy and capacity from the Point of Delivery to AEP West load.
These costs will be determined via SPP’s Aggregate System Impact
Study process. One or more short-listed projects may be submitted to
the SPP Aggregate Study System Impact Siudy in order to evaluate the
additional costs of obtaining firm transmission (Network Service)
associated with the Bidder’s Project. The cost of this analysis will be
borne by the Purchaser.

5,53 Selected Projects may also be screened for current and future expected
congestion and evaluated on the anticipated impact any congestion may
have on the expected value of the energy (LIP } delivered from AEP’s
balancing authority in SPP . The cost of this analysis, if any, will be borne
by AEPSC.

Compliance with Federal and State Regulations
Short-listed bidders must provide documentation that will enable AEPSC to

assess the bidder’s ability to comply with all federal and state regulations, and to
obtain all permits, licenses and approvals necessary to construct and operate the
project. (In addition, all requirements must be met for firm capacity including the
need to provide a site specific generator that can be designated as a capacity

resource.)

Clarification of Proposals
While evaluating proposals, AEPSC may request additional information about

any item in the proposal. All requests will be made in writing, and the bidder will
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be required to respond to the request within three (3) business days of receipt of

such request or AEPSC may choose to stop evaluating the bid.
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6. Proposal Content Requirements

This section describes AEPSC’s expectations and requirements for the REP bids.
AEPSC expects bidders to provide any information that could impact the cost,
construction schedule, reliability, dispatch frequency, or output capability of the
project. If it appears that certain information is inadvertently omitted from a
proposal, AEPSC may contact the bidder to obtain the information.

All proposals must include a table of contents and provide concise and complete

information on all of the following topics:

6.1 Executive Summary
Provide an executive summary of the bid’s characteristics and timeline, including

any unique aspects and benefits.

6.2  Bidder’s Information
Proposals must provide the name of the company, its address, and any company

representative(s) (name, phone number and email address). (Appendix A)

6.3 Experience and References
Provide a general description of the bidder’s background and experience in utility

scale renewable energy power projects similar to its proposal, including any
affiliated companies, holding companies, subsidiaries or predecessor companies
presently or in the past engaged in developing renewable energy power supply
projects. In addition, provide three (3) or more references from projects where
the bidder, or any of its affiliates, has completed the development and
construction of a power project similar to the one proposed to AEPSC. If the
bidder has fewer than three utility scale projects, it shall provide as many

references as possible. (Appendix F)
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6.4 Financial Wherewithal

6.5

6.6

If the bidder intends to maintain the Security Fund through a parental gnarantee,
the guarantor will need to provide a completed Credit Application. Bidders with
guarantors should describe any current credit issues raised by rating agencies,
banks, or accounting firms in this appendix. Also provide any letters from
banks/institutions that demonstrate the ability of the bidder’s guarantor to
successfully finance the project. (Appendix E)

Legal Proceedings
List all lawsuits, regulatory proceedings, or arbitration in which the bidder or its

affiliates or predecessors have been or are engaged that could affect bidder’s
performance of its bid. Identify the parties involved in such lawsuits,
proceedings, or arbitration, and the final resolution or present status of such

matters. (Appendix E)

Exceptions to REPA /Term Sheet
6.6.1 FExceptions to REPA (Wind/Hyro/Solar)

A form REPA for Renewable Energy Resources is attached with this RFP
(available to Registered Bidders in accordance with Section 3.5.1), and bidders
must submit any exceptions to the REPA with their proposal as a separate
document including an explanation of such exception being requested. AEPSC

will not accept a redline version of the form REPA in support of this requirement.

6.6.2 Term Sheet (Biomass/Landfill)

A Term Sheet must be provided with REPA Exceptions for Biomass specifically
to capture subjects such as fuel that are not specifically contemplated in the form
REPA. The Term Sheet is expected to be conceptual.

19
American Electric Power

1,100 MW Renewable Resources Solicitation



Exhibit JFG -1

6.6.3 Right of First Offer (“RoF0O™)

The executed agreement is expected to contemplate the inclusion of a Right of
First Offer (“RoFO”) which specifies, in addition to other terms and conditions |
that the Purchasei" may purchase the facility if and when the facility owner is
interested in selling the facility to a third party during the term of the PPA. While
not required under the REPA/Term Sheet, respondents, at their option, may offer
an end-of-term or other purchase option that specifics that the facility (or the
stock of the facility owner) can be purchased for its appraised fair market value at

a specified time or times during, or at the end of, the term of the agreement.

6.7  Facility Information
In addition to completing (Appendix B) - Bid Summary, proposals must also

include narratives containing adequate detail to allow AEPSC to evaluate the
merits and credibility of the proposed resources. Respondents must address the

following topics:

6.7.1 Size — Proposals must provide the project acreage and nameplate rating
(Appendix B)

A. Biomass Ene / Biologically Derived Methane Gas / Ener

Derived from nontreated by-products of the pulping process or wood
manufacturing process including bark, weod chips, sawdust and in

spent pulp liguors
Proposals shall include information describing applicable fuel types, fuel

sources, fuel contracts, fuel procurement/transportation plans, fuel price
risk and availability risk issues. Propoéa]s involving combustion type
resources shall also include combustion process by-product emission rates,
including SOx, NOx, CO2, methane, nitrous oxide, CFCs, HCFCs, heavy
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metals, halides, unburned hydrocarbons and other emissions in gaseous or
liquid form, dissolved in another liquid or mixed with a solid for offsite
disposal. Describe the quantity and type of all environmental permits for
air and water compliance required to develop the project, and if such
permits and approvals are not already in the bidder’s possession, provide
information regarding the plan to acquire such permits and associated
approvals. Proposals should also include gas production forecast for
resources identified, including decay rate of gas production from landfill
or digester processes for closed or active sources, and forecast for future
sources planned.

B. Hvdroelectric Facility as certified by The Low-Impact Hyvdro
Institute

Please provide a summary of all collected hydro data for the proposed or
existing site and characterize the hydre project’s proposed production
levels. Describe land lease and rights issues. Provide a table or graph that
illustrates the annual and monthly projection of hydro resourt;,es. The
hydro facility will need to be certified by the Low Impact Hydro Institute
and comply with the Endangered Species Act.

C. Geothermal Resources
Please provide a summary of all collected geothermal data for the

proposed or existing site and characterize the geothermal resource quality,
quantity and proposed production levels. Describe fand lease and rights
issues and describe test drilling performed (if applicable). Provide a table
or graph that illustrates the annual and monthly projection of geothermal

IgSoUrces.

D. Solar (Commercial Scale, sited and interconnected to PJM

only., subject to same evaluation criteria as non-solar renewable bids)

Bidders must document the source of meteorological data nsed in the
required generation production calculations provided. This may include
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theoretical modeling or a combination of on-site metered data. Bidders
must provide the resource data measurement method used to derive the
data (for example, whether it was collected on site, at a nearby station, or
inferred from satellite data), must identify the number of years of solar
data available and employed in the average expected hourly generation
calculations as well as describe the accuracy of that data. If the
measurement method relies entirely—or in part—on theoretical data, the
bidder should include background information on the firm that conducted
the study, the technology employed and any track record attesting to the
accuracy of the methods used. Proposals that include thermal storage must
describe the storage dispatch optimization logic inherent in their
production estimates. Proposals that include gas hybridization should
exclude any non-solar energy production in their production estimates.
Upon request, bidders must be prepared to provide AEPSC the underlying
solar data supporting these estimates with the understanding that AEP
Ohio may engage an external consultant for an independent verification
and evaluation of the solar resource. The provided data shall be sufficient
for these purposes. |

E. Wind Energy
Wind energy proposals must provide the source and basis of the wind

speed data used in the development of energy projections for the project.
Explain the assumptions for wake losses, line losses, etc., and the location
where the data was measured. Proposals must provide the wind turbine
power curve adjusted for the site’s specific air density. Provide an 8,760
calendar year net hourly forecast of representative wind data with
measurement height referenced and any extrapolations used to estimate
wind speeds at the proposed hub height. (Appendix B-3) Also provide the

contact information, resume and experience of the consulting
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meteorologist engaged for wind measurement and energy projections from

the proposed project. (Appendix B)

6.7.2 Energy Production Profile — All proposals must provide an 8,760 hourly
energy production profile for a typical calendar year, (Appendix C)
Explain the source of information, assumptions for wake losses, line
losses, etc., and the location where the data, if applicable, was measured.

This profile only needs to be included on the CD copy of the bid proposal.

6.7.3 Location - Project location, the merits of the selected site, and the
proposed land rights (including permitting issues). Provide copies or
summaries of leases, easements, and/or other ownership documents that
demonstrate that the bidder has control of the intended project properties
and the legal right to construct, interconnect and operate the project as

described.

6.7.4 Project Layout — Proposals must show anticipated placement of turbines

and other project facilities, including transmission layouts and the Point of
Delivery. {Appendix B)

6.7.5 Reliability of Proposed Technology — Proposals must provide the

description, size, number and manufacturer of the generation equipment
that will be used, including a summary of the commercial operating
experience of the equipment chosen. Where applicable, Bidders should
also indicate significant turbine warranty terms it expects to secure from
the proposed turbine supplier. If a final equipment selection has not been
made, list the candidates under consideration and the status and schedule
of the selection process. Also provide a description of the system

intended to provide real-time telemetering data (i.e. wind speed (if
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applicable), availability, production etc.) to the power purchaser.
{Appendix B)

6.7.6 Interconnection — Proposals must include copies of all studies prepared or
required by PIM or SPP.

6.7.7 Project and Construction Schedule — Schedules must include major

milestones such as completion of permitting, financing, regulatory
Tequirements, major construction, testing, Commercial Operation Date,

ete.

6.7.8 Financing Plan — Bidders must provide a proposed financing plan,
including any letters of support, previous correspondence with banks /
ienders intending to provide financing for the project. Also provide the
proposed on-going debt-equity ratio to be carried by the project during

construction and during operation.

24
American Electric Power

1,100 MW Rencwable Resources Solicitation



Exhibit JFG -1

7. Minimum Bid Eligibility Requirements

This section outlines the minimum requirements that all proposals must meet to
be eligible to participate in this RFP. Proposals unable to meet the following
criteria will be deemed to be ineligible and not be considered for further

evaluation.

7.1 Proposals must include all applicable content requirements described in

Section 6, including all requested information and completed forms.

7.2 Proposals must offer documentation that shows an acceptable level of
development, credit, and technology risk, as determined by AEPSC’s bid

evaluation team.

7.3 Proposals must demonstrate that the bidder’s project development members
have successfully completed the development, financing and commissioning
of at least one project in the United States with characteristics similar to the
proposed project, and that it intends to use experienced suppliers and

contractors to construct the project.
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8. Bid Evaluation and Selection Procedures

8.1

This section describes AEPSC’s expectations and requirements for the RFP bids.
AEPSC expects bidders to provide any information that could impact the cost,
construction schedule, reliability, dispatch frequency, or output capability of the
project. If it appears that certain information is inadvertently omitted from a

proposal, AEPSC may contact the bidder to obtain the information.

The objective of the AEPSC bid evaluation is to identify the proposal or proposals
which best meet the needs identified in this solicitation. The evaluation process
will include an assessment of both economic and non-economic criteria. The
economic evaluation will be conducted primarily using spreadsheet analysis tools.
Non-economic factors will be assessed through a due diligence process that will
gauge the relative risks and benefits of the proposal. A bid evaluation team will
evaluate and select bids, and subject matter experts may directly contact bidders

during the bid evaluation stage.

Bids will be evaluated using a multi-step process as follows:

A The information provided in each initial bid will first be evaluated for
completeness and consistency with the proposal conient and bid requirements
outlined in this RFP.

B. As a result of this screening review, AEPSC will eliminate bids that do not
meet the requirements described in this RFP from further consideration. Given the
short amount of time allotted to evaluate the bids, AEPSC will limit follow up
contacts to clarify bids or request additional information only to those bids that
meet the requirements described in this RFP. The bid evaluation process will

include an assessment of both price and non-price factors.
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AEPSC will utilize a “first-price sealed bid format” to generate a short-list from
which it will determine those proposals that will lead to post-bid negotiations.
Under this format, AEPSC will utilize the initial pricing structure submitted by
the bidder to select the short-listed entities. AEPSC will not accept updated
pricing from bidders during the evaluation period. AEPSC will negotiate both
price and non-price issues during the post-bid negotiations. Preliminary due
diligenece will also be conducted at this stage to identify any flaws associated with
the bid that are unacceptable to AEPSC, such as an exceptionally high level of
development, credit, or technology risk. As a result of this screening, AEPSC
may either eliminate bids from further consideration, or contact bidders to clarify

information or request additional information.

AEPSC reserves the right not to engage in post-bid negotiations with any bidder
that has not made the short-list. Selection for the short-list and post-bid
negotiations does not constitute a “winning bid proposal”. Only execution of a
definitive agreement by both AEPSC and the bidder on mutually acceptable terms

will constitute a “winning bid proposal™.

Projects meeting the minimum threshold requirements will be analyzed further.
The non-price factors described below will be used to further analyze the viability
of the proposed project. The proposals will then be ranked according to price.

8.3.1 Price Factors: Price factors will be weighted approximately 80% in the
determination of which proposals will be selected for further
consideration. Each proposal will be evaluated to determine the overall
cost. Factors that could impact this overall cost include, but are not
limited to, the cost of energy delivery to AEP’s load, capacity value, value
of the associated RECs and reactive energy capability, if any. The total
evaluated cost of the proposal will then be compared with other bids for
overall value to AEPSC and their customers.
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8.3.2 Non-Price Factors: The non-price factors will be weighted approximately

20%, and the evaluation of these factors will involve a due diligence
process aimed at gauging the relative risks of the following factors (in no

particular order of preference):

A. Location — The location of the project relative to AEP’s service
territory. Order of preference:
a. AEP transmission lines

b. AEP State not on AEP transmission lines

B. Developer experience — To help ensure a timely and successful
completion of the proposed project, AEPSC strongly prefers bidders with
a successful history of developing similar projects in the United States.

C. Proposed date of Commercial Operation — To help ensure
maximum benefits to AEP’s customers, AEPSC prefers proposals that

provide substantial assurances that the project will be on-line no later than

in accordance with the Proposal Due Dates outlined in Section 3.

D.  Time and feasibility — AEPSC will review the timelines for
acquiring, and the feasibility of obtaining, all required permits and land

rights (including those required for new transmission facilities).

E. Creditworthiness — AEPSC prefers bidders that can reasonably
demonstrate the ability to obtain credit support in the future from credit
support providers (banks, parent companies, financial institutions). These
credit support providers should demonstrate a high level of
creditworthiness, as gauged from the Credit Application in Appendix E.
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F. Proximity and availability of transmission — Bidders must

provide the status and schedule for completion of the necessary
transmission arrangements to provide the delivery of energy at the bid-

specified Point of Delivery.

G. Property and_site control — AEPSC would prefer bids that
demonstrate a high level of site control through executed land

leases/easements,

H. Project capacity — All proposals must offer the minimum sizes as
set forthin 2.2.2.

L. Proven generation technology — AEPSC will evaluate proposed

technology and the commercial terms of the generation equipment supply

agreement.

L Probability of financing — In the evaluation of proposals, AEPSC
will assess the reasonableness of the proposed financing plan, project
budget, pro forma financials and whether the bidder has demonstrated
success in financing past projects in the United States. In addition, please
fully explain if the proforma assumes the use of the PTC, ITC or any other

available incentives or subsidies.

K. Confidence in long-term energy projections — AEPSC will
factor the experience of the parties involved in making the energy

projections, as well as the quality and quantity of on-site data provided, as

a non-price factor.
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L. Exceptions to REPA/Term Sheet - Renewable Energy
Resources: AEPSC will evaluate the Exceptions to the REPA as it relates

to the ability of the two parties to potentially execute an agreement.

M. Regulatory Considerations - AEPSC will take into consideration

projects most likely to receive regulatory approval for cost recovery.
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9, Post-Bid Negotiations and Awarding of Contracts

9.1 AEPSC intends to negotiate both price and non-price factors during post-bid
negotiations with the bidder or bidders whose proposal is or are selected for
further discussions at the completion of the bid evaluation process. AEPSC may
request additional information regarding factors that may impact the total cost or
schedule of the project to update its economic and risk evaluation until such time
as AEPSC and the bidder(s) execute a definitive agreement(s) acceptable to
AEPSC in its sole and absolute discretion.

9.2 Neither AEPSC nor any of AEP’s seven regulated affiliates associated with this
RFP are obligated to enter into a definitive agreement with any bidder responding
to this RFP and may terminate or modify this RFP at any time without liability or
obligation to any respondent. AEPSC also reserves the right to negotiate with
only those bidders who propose transactions that AEPSC believes propose the
best combination of value to AEPSC and its customers.
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10. Regulatory Approvals

10.1  Bidder agrees to cooperate, to the fullest extent necessary, to obtain any and all
State, Federal, or other regulatory approvals required for the effectiveness of the
REPA.

10.2  The REPA shall be also be dependent upon AEPSC obtaining sufficient assurance
that the costs of power and energy purchased pursuant to the REPA will be
recognized for recovery in the rates charged to its jurisdictional customers. The
determination of what constitutes “sufficient assurance” shall be ai the sole
discretion and judgment of AEPSC.
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Appendix A

Expression of Interest Form

Email to: pisimmons@aep.com
Due: In accordance with RFP schedule
Note that completion of all information is required.

This response is an indication of our interest in the AEPSC Request for nameplate
renewable energy facilities capable of being operational by December 31, 2010. This
response also establishes contact information for future communications regarding this
RFP.

Company:

(legal name of entity of intended signatory 1o a contract)
Contact Name:
Contact Title:
Address:
City: State: Zip:
Phone Number:

Fax Number:
E-mail address:
Interconnected to SPP PIM

Resource type: __Wind energy ___ Solar
___ Hydroeleciric facility _ Geothermal _  Biomass
__ Fuel derived from solid wastes (not principally combustion)
____Biologically derived methane gas
___ Energy derived from nontreated by-products of the pulping
process or wood manufacturing process

AEP Affiliates Certification
Bidder does not have an affiliate relationship (whether by ownership, joint
venture or other association) with AEP or any AEP affiliate; and the proposed bid

is for power generated by facilities that are not owned by, or otherwise associated
with AEP, or any AEP affiliate

Authorized Signature and Date
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Appendix B-1
Bid Summary
Project Name
Unique Bid Name
Estimated Commercial Operation Date (mm/dd/yy)
Name Plate (MW)

Expected Annual Availability (%a):
Expected Annual Production (MWh)

Have turbines/equipment for this project been secured, purchased?

Site Information:

Site Address/Legal Description

Site Geographic Location: Longitude: Longitude:

County: City: State: Zip:
Site Control: Already Own Site
Site Purchase Pending

_ Currently lease sitc % (acres) leased
Is there potential for expansion? Y___ N _
What is possible additional acreage available?
Please attach a copy of all leases, easements or other ownership
documentation.

Transmission Interconnection:

Point of Delivery:
Point of Interconnection with, [Insert Utility]
County: City: State: Zip:
Substation Name:
Interconnection Voltage:
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Appendix B-2
Has a PJM or SPP feasibility study been performed for the proposed project?
Y N__
Please attach a copy of all PIM or SPP interconnection studies and / or the

expected completion date,

PJM or SPP Interconnection queue #:

Please attach a layout that depicts turbines, other collection system facilities,
transmission interconnection and the point of delivery.
Permits:

Have you contacted permitting agencies regarding this project, and identified the
necessary permits?

City:  Yes:__ No:__ County: Yes:__ No:__ State: Yes:__ No:__
Federal: Yes:  No:
On an additional sheet, list and describe all city, county, state and federal permits

required for this project. Include: status, duration, planned steps, critical

milestones and acquisition timeline.

Reliability of Proposed Technology:
Has final equipment selection been made Y N

If yes, provide the major equipment information:
Quantity Size Manufacturer

Please attach a summary of the equipment warranty terms.

If no, please provide the major equipment manufacturer candidates:
1.
2.

Please attach a description of the status and scheduled selection process.
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Appendix B-3 (for wind projects only)
Please provide a description of the system intended to provide real time telemetry
data.

Wind Data:
Wind speed daia:

Source: Basis:

Measurement height:
Please attach an 8760 calendar year pet hourly forecast and address an

extrapolations used.

Consulting meteorologist information
Name:

Address:

Contact Number:

Please attach the resume of this consulting meteorologist.
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Appendix B-4
Bid Summary (Solar)
Project Name
Unique Bid Name
Estimated Commercial Operation Date (mm/dd/yy)
Name Plate (MWac) Expected Capacity Factor: (%)
Expected Annual Production (MWh) Annual Degradation (%)
Thin Film (Y/N) Fixed Panel or Tracking System '
Panel Manufacturer

Have solar panels for this project been secured, purchased (Y/N)

Site Information:
Site Address/Legal Description

Site Geographic Location: Longitude: Longitude:
County: City: State: Zip:
Site Control: _ Already Own Site

_____Site Purchase Pending

Currently lease site % (acres) leased
Is there potential for expansion? ¥ N
What is possible additional acreage available?

Please attach a copy of all leases, easements or other ownership documentation.

Distribution Interconnection:

Point of Delivery:

Point of Interconnection with, [Insert Utility]

County: City: State: Zip:
Substation Name:

Interconnection Voltage:
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? Appendix C -1
PJM Interconnected Facility
Bid Price Input Sheet

(For alternative bid pricing submit a separate sheet)

2009 / 2010/ 2011 Production Year Bid Price

Period Bid Price Details

Premium-Peak | § /MWh Weekdays: Jan/Feb/Jul/Aug/Dec
(Peak Bid Price x 1.2)

| Peak $ / MWh Weekdays: Mar/Apr/May/Tun/Sep/Oct/Nov

!‘ .

|

' Off-Peak $ 47.00 /MWh Nights, Weekends & NERC Holidays: Jan — Dec

Insert a Bid Price for each time period. Premium Peak is 120% of the Peak Bid and Off-Peak is

set a 847.00/MWh. For alternative bid pricing please include a separate sheet following the
same format labeled “Alternative Bid Price Input Sheet”. See 2 for further details on price
escalation beginning in 2012 of 2. 25% per vear.

Premium Peak — Defined as Monday through Friday, hour ending 8-23, for the months
January, February, July, August and December (excluding NERC Holidays).

Peak — Defined as Monday through Friday, hour ending 8-23, for the months March,
April, May, June, September, October and November (excluding NERC Holidays).

Off Peak — Defined as Monday through Friday, hour ending 1-7 and 24; Saturday,
Sunday and NERC Holidays, hour ending 1-24.

These prices will be binding through 60 days after Proposal Due Date
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Appendix C -2
SPP Interconnected Facility

Bid Price Input Sheet

(For alternative bid pricing submit a separate sheet)

2010/ 2011 Production Year Bid Price

Period Bid Price Details
Premium-Peak | § /MWh Weekdays: Jan/Feb/Ful/Aug/Dec
(Peak Bid Price x 1.2)
Peak $ { MWh Weekdays: Mar/Apr/May/Jun/Sep/Oct/Nov
Off-Peak | $ 4200 /MWh Nights, Weekends & NERC Holidays: Jan — Dec

Insert a Bid Price for each time period. Premium Peak is 120% of the Peak Bid and Off-Peak is

set a 342.00/MWh. For alternative bid pricing please include a separate sheet following the
same format labeled “Alternative Bid Price Input Sheet”. See2 B for further details on price
escalation beginning in 2012 of 2.25% per year.

Premium Peak — Defined as Monday through Friday, hour ending 7-22, for the months
January, February, July, August and December (excluding NERC Holidays).

Peak - Defined as Monday through Friday, hour ending 7-22, for the months March,
April, May, June, September, October and November (excluding NERC Holidays).

Off Peak — Defined as Monday through Friday, hour ending 1-6 and 23-24;
Saturday, Sunday and NERC Holidays, hour ending 1-24.

These prices will be binding through 60 days after Proposal Due Date
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Appendix C -3
Energy Input Sheet
(See attached Excel spreadsheet)
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Appendix D |
Mutual Confidentiality Agreement

Email to: pisimmons{@aep.com
Attn: Peggy Simmons
American Electric Power Service Corporation
155 West Nationwide Boulevard
Suite 500
Columbus, OH 43215

Fax: (614) 583-1611
Due: 5:00 p.m, EPT

This Mutual Confidentiality Agreement (“Agreement”) dated as of ,
2009 (“Effective Date™) is made and entered into by and between American Electric Power
Service Corporation (“AEPSC™), as agent for | 1, and insert full legal name, a(n)
insert state of formation insert type of company (*Bidder”).

Recitals:

L Bidder is or is considering submitting a proposal (the “Proposal™) in
1esponse to a Request for Proposals (the “RFP”) issued by AEPSC for renewable energy
as described in the RFP. [If submitted, the Proposal will become the property of AEPSC
and shall be held confidential under terms of the RFP.

1L It may become desirable that AEPSC and Bidder exchange other
confidential information pursuant to questions, responses or other communications that
are not contained in the Proposal and which the parties desire to protect as confidential.

III.  In addition, if the Proposal, if submitted, is selected by AEPSC, then
Bidder and AEPSC will negotiate about a proposed agreement between AEPSC and
Bidder to implement the Proposal (the “Proposed Agreement”™). Bidder and AEPSC want
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to keep all negotiations concerning the Proposed Agreement, including the Proposed
Agreement itself and all drafts of the Proposed Agreement, confidential.

IV.  The parties are willing to exchange such confidential information pursuant to
the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein,
the partics agree as follows:

Section 1. Definitions,

11 (a) “Confidential Information” means any information that is
disclosed by the Disclosing Party to the Receiving Party or its
Representatives in cormection with the RFP or any Proposed Agreement
(collectively, the “Transaction™), whether before or after the date hereof
and irrespective of the format in which the information is provided. For
avoidance of doubt, “Confidential Information” includes:

(i) Written information or machine-readable data, including
questions, responses or communications in connection with
AEPSC’s RFP or any Proposed Agreement, notes, reports,
assessments, specifications, drawings, financial statements
and projections, software and databases, customer
information, sales and marketing strategies, and any other

written information or machine-readable data;

(ii}  Orally conveyed information, including but not limited to
demonsirations that are directly related to written or other
tangible Confidential Information;

(ili)  Any hardware, including but not limited to samples,
devices and any other physical embodiments delivered to
the Receiving Party;

(iv)  Any Evaluation Material; or

(v} The existence of this Agreement, the terms of this
Agreement and any Proposed Agreement, including all
drafts of the Proposed Agreement and all negotiations
concerning the Proposed Agreement, that may arise
stemming from the Bidder’s Proposal.
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(b)  “Confidential Information” does not include information which:

(1) is, or subsequent to disclosure becomes, part of the
public domain through no fault of the Receiving
Party;

(i)  is lawfully disclosed to the Receiving Party by a
third party which, to the knowledge of the
Receiving Party, does not have a confidentiality
obligation to the Disclosing Party;

(iii)  was lawfully in the possession of the Receiving

Party prior to disclosure by the Disclosing Party; or

(iv)  is lawfully and independently developed by the
Receiving Party without use of the Confidential
Information disclosed by the Disclosing Party.

1.2 “Disclosing Party” means the party disclosing Confidential Information.

1.3 “Evaluation Material” means notes, reports or other documents which
reflect, interpret, evaluate, include or are derived from the Confidential
Information.

1.4  “Receiving Party” means the party receiving Confidential Information.

1.5  “Representatives” means a party’s employees, officers, directors,
attorneys, accountants, consultants, advisors and agents (including
potential lenders, equity partners, underwriters, or other parties involved in
the Transaction for the party), and the party’s affiliates and the employees,
officers, directors, attorneys, accountants, consultants, advisors and agents
thereof.

Section2.  Confidentiality. Except as provided in Section 3, the parties hereby
agree that the Confidential Information will be kept confidential during the term of this
Agreement. The parties also agree that without the prior writien consent of the Disclosing
Party, the Confidential Information will not be disclosed by the Receiving Party, in whole
or in part, to any other person except as provided herein. Each party shall use the same
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care in protecting the other’s Confidential Information ;is it uses to protect its own
confidential information, provided that neither party shall use less than reasonable efforts
to protect the other’s Confidential Information. Notwithstanding the foregoing, the
Receiving Party may (a) disclose Confidential Information to its Representatives whose
access is necessary to conduct the evaluations and negotiations in connection with the
Transaction, or for supervisory, regulatory or similar purposes, and who have been
informed of and have agreed to abide by the confidentiality restrictions contained in this
Agreement and (b) make a limited number of copies of the Confidential Information in
order for the Receiving Party to adequately use the Confidential Information subject to
the terms and conditions of this Agreement. Each party agrees to be responsible for the
actions, uses and disclosures of any of its Representatives in accordance with the terms
and restrictions of this Agreement.

Section3.  Ownership and Use of Confidential Information. All Confidential
Information (except Evaluation Material) shall remain the property of the Disclosing
Party. No license or other rights under any patents, trademarks, copyrights or other
proprietary rights is granted or implied by the disclosure of the Confidential Information.
Neither party shall use the Confidential Information for any purpose other than for
evaluation of and negotiations relating to the Transaction.

Section 4. Disposition of Confidential Information. The Receiving Party, upon
written request from the Disclosing Party, shall promptly return or destroy all
Confidential Information in its possession; provided, however, with respect to Evaluation
Materials, the Receiving Party may at its discretion destroy such Evaluation Material. If
requested by the Disclosing Party, the Receiving Party shall provide the Disclosing Party
with a certification that all Confidential Information and Evaluation Material has either
been returned or destroyed, as appropriate. Notwithstanding the foregoing, the Recetving
Party may retain one copy of the Confidential Information solely for archival purposes
and for the purpose of demonstrating compliance with this Agreement. The return or
destruction of the Confidential Information shall not extinguish any rights or obligations
under this Agreement with respect to the Confidential Information.

Section 5. Legally Reqguired Disclosures. If the Receiving Party or iis
Representatives become subject to a bona fide requirement or request by any regulatory,
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governmental, judicial or supervisory authority (by subpoena, oral deposition,
interrogatories, request for production of documents, civil investigative demand,
administrative order or otherwise), to disclose any of the Confidential Information, or if
such disclasure is necessary in order to obtain or maintain regulatory or governmental
approvals, applications or exemptions, the Receiving Party will provide the Disclosing
Party with as much advance notice as and to the extent as permitted and practicable to
afford the opportunity to seek an appropriate protective arder or other appropriate remedy
to prevent the disclosure. The Receiving Party or any of its Representatives being
compelled to disclose such Confidential Information shall reasonably cooperate with the
Disclosing Party, at its expense, to enable the Disclosing Party to obtain a protective
order or other reliable assurance that confidential treatment will be accorded the same. If
such protective order or other appropriate remedy is not obtained, the Receiving Party or
any of its Representatives being compelled to disclose such Confidential Information
may disclose the information without liability hereunder provided that the party may only
furnish that portion of the Confidential Information which is legally required or
necessary.

Section 6.  Term. Ifthe Bidder’s Proposal and/or related negotiations do not result
in a final agreement, then this Agreement is effective for three (3) years from the
Effective Date stated above. If the negotiations result in a final agreement, then this
Agreement is effective until three (3) years afier the termination of the final agreement.

Section 7.  No Warranties. The Disclosing Party makes no representations or
warranties as to the reliability, accuracy or completeness of the Confidential Information.
The Disclosing Party shall not be subject to any liability to the Receiving Party based on
the Receiving Party’s use of the Confidential Information.

Section 8. Remedies. The parties acknowledge that improper or unauthorized use or
disclosure of Confidential Information could cause irreparable harm to the Disclosing
Party and that monetary damages would not be an adequate remedy for a breach of this
Agreement. In the event of any breach or threatened breach of this Agreement, the non-
breaching party shall be entitled to pursue injunctive and other equitable relief, and the
breaching party agrees to waive any requirement for the posting of a bond in connection
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with such remedy. Such injunctive and equitable relief shall not be deemed to be the
exclusive remedy for a breach of this Agreement, but shall be in addition to all other
available remedies. In no event shall either party be liable to the other for any incidental,
indirect, special, punitive or consequential damages (including without limitation
damages for lost profits).

Section9.  Relationship of Parties. Neither party shall have any obligation to
commence or continue discussions or negotiations, to exchange any Confidential
Information, to reach or execute any agreement with the other party, to refrain from
engaging at any time in any business whatsoever, or to refrain from entering into or
continuing any discussions, negotiations or agreements at any time with any third party,
until each party executes a definitive agreement. Until such definitive agreement is
executed, neither party shall have any liability to the other party with respect to the
Transaction except as set forth in this Agreement. Neither party shall have any liability
to the other party in the event that, for any reason whatsoever, no such definitive
agreement is executed.

Section 10,  General

10,1 Governing Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of [New York].

10.2 Entire Agreement. This Agreement constitutes the entire Agreement
between the parties, supersedes any prior understandings or
representations relating to the confidential treatment of the Confidential
Information, and shall not be modified except by a written agreement
signed by both parties.

10.3  Assignability. This Agreement may not be assigned by either party
without the prior written consent of the other party; provided, however,
that AEPSC may assign this Agreement to one or more of its affiliated
companies.
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104 Severability. All provisions of this Agreement are severable, and the
unenforceability of any of the provisions of this Agreement shall not affect
the validity or enforceability of the remaining provisions of this
Agreement.

10.5 No Waiver. Failure of either party to insist upon strict performance of
any of the terms and conditions shall not be deemed to be a waiver of
those terms and conditions.

10.6 Counterparts and Faxed Signatures. This Agreement may be executed in
counterpatts, and in the absence of an original signature, faxed signatures
will be considered the equivalent of an original signature.

10.7 Notices. Notices shall be in writing and shall be sent to the addresses
listed below, either by personal delivery, by the U.S. Mail, overnight mail,
fax or other similar means. All notices shall be effective upon receipt.

The parties have signed this Agreement effective as of the later signature
date set forth below.
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By:

Print Name:

Title:

Dage;
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BIDDER: insert full legal name

By:

Print Name:

Title:

Date:

Bidder Address;

Atin:
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Appendix E

Bidder’s Credit-Related Information

Provide the following data to enable AEP to assess the financial viability of the
bidder as well as the entity providing the credit support on behalf of the bidder (if
applicable). Include any additional sheets and materials with this Appendix as
necessary. As necessary, please specify whether the information provided is for

the bidder, its parent or the entity providing the credit support on behalf of the
bidder.

Full Legal Name of the Bidder:

Type of Organization: (Corporation, Partnership, etc.)

Bidder’s Percent Ownership in Proposed Project:

Full Legal Name(s) of Parent Corporation
Entity Providing Credit Support on Behalf of Bidder (if applicable)
Address for each entity referenced (provide additional sheets, if necessary)

Type of Relationship

Current Senior Unsecured Debt Rating from each of S&P and Moody’s Rating
Agencies (specify the entity these ratings are for)

Bank References & Name of Institution:
Bank Contact: Name, Title, Address and Phone Number:

Pending Legal Disphtes, if any (describe):

Financial Statements: (Please provide copies of the Annual Reports for the three
most recent fiscal years and quarterly report for the most recent quarter ended, if

available. If available electronically, please provide link.
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Appendix F
Bidder Profile

Please list Bidder’s Affiliate companies:

Please attach a summary of Bidder’s background and experience in Renewable Energy
Resource projects.

References:

I. Company
Contact Name;
Contact Number:
Project:

2. Company
Contact Name;
Contact Number
Project:

3. Company
Contact Name;
Contact Number
Project:
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Appendix G

(Financing Plan)
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Appendix H
Renewable Energy Purchase Agreement (REPA)

A copy of the Form REPA is available to Registered Bidders.
Bidders may register by logging into www.aepohio.com/go/rfp/
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COLUMBUS SOUTHERN POWER COMPANY & OHIO POWER COMPANY
RENEWABLE ENERGY
PURCHASE AGREEMENTS ("REPAs")
WITH
PAULDING WIND FARM II, LLC

SUMMARY TERM SHEET

Paulding Wind Farm I, LLC entered into an agreement with Columbus Southern Power
Company (the "CSP REPA") for 45% of the aggregate 99 MW nameplate output of its Timber
Road Facility being constructed in Paulding County, Illinois. Simultaneously, Paulding Wind
Farm 11, LLC entered info an agreement with Ohioc Power Company (the "OP _REPA", and
collectively with the CSP REPA, the "REPAs™ for the remaining 55% of the aggregate 99 MW
nameplate output of the Timber Road Facility, The terms, conditions and pricing provisions of
the REPAs are summarized below.

This Summary Term Sheet is qualified in its entirety by reference to, and in no way alters, the
actual teems and conditions of the REPAs. Except as otherwise indicated by the context,
capitalized terms used in this Summary Term Sheet have the meanings set forth in the REPAS.

. Seller. Paulding Wind Farm IT, LLC,

. Purchaser. In the case of the CSP REPA, Calumbus Southern Power Company,
and in the case of the OP REPA, Chio Power Company,

. Term. 20 years after the day before the first day of the Delivery Period.

. Price. Each Purchaser will pay Seller the Contract Rate set forth in Exhibit A
attached hereto for each MWh of Renewable Energy delivered under the REPAs
for the calendar year 2012, This price will then increase 2.25% per year in 2013
and thereafter. Each Purchaser will also reimburse Seller for any operating
reserve of other PIM charges associated with scheduling the Renewable Energy to
each Purchaser via PIM's eSchedule process.

. Delivery Period. The REPAs will be effective as of the daie of their execution.
Each Purchaser's obligation to purchase Purchaser's Share (as defined below) of
all Renewable Energy Products {as defined below) will begin on the following
applicable date: (i) if such Purchaser fails to file its first request for a final, non-
appealable order from the - Public Utilities Commission of Ohio (the
"Commission"} approving the terms and conditions of the applicable REPA and
authorizing such Purchaser to recover all of the jurisdictional costs associated
with such REPA through Ohio retail rates with the Commission (the "First
Request™ by March 1, 2011, as such date may be extended by the Commission
{the "2012 SSQ Application Deadline™), the latest of (a) the first day of the month
following the month in which the 2012 880 Application Deadline occurs, {b) the
first day of the month following the month in which the COD occurs, and (c)

HOUSTOM?439120.3
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Januvary 1, 2012; and (ii) if such Purchaser files its First Request by the 2012 88O
Application Deadline, the later of (a) the first day of the month follewing the
month is which a final, non-appealable order from the Commission approving the
terms and conditions of the applicable REPA and authorizing such Purchaser to
recover all of the jurisdictional costs associated with such REPA through Ohio
retail rates {a "Cost Recovery Order') becomes cffective, (b) the first day of the
month following the month in which the COD occurs, and (¢) January 1, 2012,

Delay Damages. Customary for transactions of this type.

Tenyination Rights of Seller Prior to Comfnencement of Delivery Period. None,
Termination Rights of Purchasers Prior to Commencement of Delivery Petiod. If

a Purchaser files a timely First Request on or before the 2012 SSO Deadline, but
such Purchaser is unable to obtain a Cost Recovery Order by December 31, 2012,
such Purchaser may, by notice to Seller on or prior to December 31, 2012,
terminate the applicable REPA. If a Purchaser files a stand-alone request for a
Cost Recovery Order (a "Cost Recovery Request") but such Purchaser is unable to
obtain a Cost Recovery Order on or before the earlier of (i) 180 days from the
filing of such Cost Recovery Request or (ii) December 31, 2012, then such
Purchaser may, by notice to Seller within 90 days of such earlier date, terminate

Representations and Warranties. Customary for transactions of this type.

Sale and Purchase of Renewable Energy Products. During the Delivery Period

under each REPA, Seller will generate, deliver and sell to each Purchaser, such
Purchaser's Contract Capacity Share (with respect to the CSP REPA, 45% of
Facility Capacity and, with respect to the OP REPA, 55% of Facility Capacity) of
all Renewable Energy generated by the Timber Road Facility (as applicable,
"Purchaser's Share"), together with all associated Capacity, Beneficial
Environmental Interests and Ancillary Service (collectively, "Renewable Energy

Products"™),

Purchaser's Right to Cuifail Renewable Energy. Each Purchaser has the right
from time to time to invoke an Economic Curtailment or, upon receipt of notice
thereof, a Reliability Curtailment that is directed by the Transmission Operator or
Interconnection Provider. In case of Economic Curtailment, each Purchaser must
provide Seller with notice of the curlailment and such Purchaser's Share of
Renewable Energy will be reduced to zero (0). In case of Reliability Curtailment,
each Purchaser must provide Seller with notice of the curtailment and the amount

3
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of Renewable Energy, if any, that may continue o be delivered to such Purchaser
during such Reliability Curtailment.

Compensation for Curtailments. Each Purchaser is required to compensate Sellet
for any periods of Economic Curtailment, based on the amount of energy that
Seller would have delivered given the prevailing wind canditions and other
factors during the curtailment period. No compensation is owed during periods of
Reliability Curtailment.

Operation. Seller will operate the Facility consistent with Good Utility Practices,
including compliance with permits and laws, and the Contract Administration
Procedures developed with each Purchaser,

Delivery. Seller is responsible for all costs required to deliver each Purchaser’s
Share of Renewable Energy from the Facility to the Point of Delivery. Each
Purchaser is responsible for all costs required to receive such Purchaser's Share of
Renewable Energy at the Point of Delivery and deliver such energy fo points
bevond the Point of Delivery.

Scheduling Arrangements. Seller is responsible for all scheduling of the
Renewable Energy via PIM's eSchedule system. Each Purchaser is responsible
for (1) all costs related to delivery of such Purchaser's Share of Renewable Energy
at and from the Point of Delivery and (2) for all scheduling, imbalance and
congestion costs that are associated with such Purchaser's Share, excluding any
such costs arising from the failure by Seller to curtail deliveries in connection
with a Reliability Curtailment or Economic Curtailment. Seller is responsible (1)
for all costs related to delivery or the Renswable Energy to the Point of Delivery
and (2) for all scheduling, imbalance and congestion or other costs incurred by
each Purchaser as a result of the failure by Seller to curtail deliveries in
connection with a Reliability Curtailment or Economic Curtailment,

Beneficial BEnvironmental Intercst Certification. Seller is responsible for
subscribing to and providing reports to the Generation Attribute Tracking System
(GATS) and delivering GATS Certificates associated with the Renewable Energy
delivered to each Purchaser.

Interconnection Fagilities. Seller has entered into a separate and free-standing
Interconnection Agreement with the Interconnection Provider and is responsible
for constructing, operating and maintaining all interconnection facilities
thereunder.

Meters. Customary for transactions of this type.

Taxes and Tax Credits. Seller is solely responsible for all taxes relating the
Facility, and for taxes incurred by reason of the sale and delivery of Renewable

Energy to each Purchaser at the Point of Delivery. Each Purchaser is responsible

3-
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for all taxes relating to the Renewable Energy Products, and for taxes associated
with the Renewable Energy upon and after the receipt at the Point of Delivery,
Seller will receive all tax credits from the ownership and operation of the Facility.

Events of Default of Setler. Customary for transactions of this type.

Events of Default of Pyrchaser, Customary for transactions of this type.

Remedies for Default. Customary for transactions of this type including a
termination right in the event a Default remains uncured beyond the applicable
period(s).

Seller Security Fund. Seller will provide a Security Fund as credit support for
damages due upon Seller's failure to achieve COD by the Commercial Operation
Milestone, damages due upon Seller's failure to generate, sell and deliver a
minimum amount of Committed Renewable Energy during an applicable period,
ot damages resulting from a Seller Event of Defauit.

Damages Payable in the Event of Termination. Customary for transactions of this
type. .

Indemnification, Customary for transactions of this type.

Fines. Customary for transactions of this type.

Limitation of Liability, Remedies and Damages. Customary for transactions of
this type.

Assignment. Customary for transactions of this type.

Right of First Offer. If Seller desires to sell its interest in the Facility (or the
equity interests of Seller), Seller must first offer such interest (or interests) to each
Purchaser (based on such Purchaser's Share) at the price and terms desired by
Seller. ‘

Confidentiality, Customary for transactions of this type.

Goverping Law/Venue. The interpretation and performance of the REPA is
governed under the laws of the State of New York,

Dispute Resolytion, Customary for transactions of this type.
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EXHIBIT A
ADDITIONAL TERMS

PRICING
CONTRACT RATE
($ per MWh)

"Around the Clock" Price || EEGN:

* Above price escalated at 2.25% per year beginning 1/1/2013
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RENEWABLE ENERGY PURCHASE AGREEMENT
BETWEEN
PAULDING WIND FarM I, LLC
AND
OHI0 POWER COMPANY

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

INIRODUGCTION

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

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

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

WHEREAS Purchaser has accepted Sellers offer to sell such Renewable Energy
Products in accordance with the terms and conditions set forth in this REPA, subject to
the satisfaction of cartain conditions precedent;

WHEREAS, simultanecusly with the execution and delivery of this REPA, Columbus
Southern Power Company (the "Second Counterparty™) and Seller are executing and
delivering a second Renewable Energy Purchase Agreement (the "Second Agreement”)
for the remaining 45% 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 Parties agree to the
following:

ARTICLE 1
DEFINITIONS AND RULES OF INTERPRETATION

1.1 Rules of Construction.

The capitalized terms listed in this Articie shall have the meanings set forth herein
whenever the terms appear in this REPA, whether in the singular or the plural or in the
present or past tense. Other terms used in this REPA but not listed in this Article shall
have meanings as commonly used in the English language and, where applicable, in
Good Utility Practice. Words not otherwise defined herein that have well known and
generally accepted technical or trade 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) Referonces to "Aricles" "Sections,” or “Exhibits" shall be to
articles, sections, or exhibits of this REPA. ‘

(C) The Exhibits attached hereto are Incorporated in and are intended
to be a part of this REPA; provided, that in the event of a conflict 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 shall take precedence.

(D) This REPA was negotiated and prepared by both Parties with the
advice and participation of counsel. The Farties have agreed to the wording of this
REPA and none of the provisions hereof shall be construed against one Party on the
ground that such Parly 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 requires the consent,
approval, or similar action by a Party, such consent, approval or similar action shail not
be unreasonably withheld, conditioned or delayed, and (ii) 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 interet web site) or a portion or provision
thereof shall be construed as a reference to the relevant agreement or document as
amended, supplemented or otherwise modified from time to time.

(G} - Each reference in this REPA to applicable laws and fo terms
defined in, and other provizions of, applicable laws ({including those set forth

2
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slectronically on an internet web site) shall be references to the same (or a successor {0
the same) as amended, supplemented or otherwise modified from time to time.

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

(I}  Inthis REPA, the words "include,” "includes” and "including” are fo
be construed as being at all imes foliowed by the words "without limitation."

12  Interpretation 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 terms 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 shall 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 separate entity and separate
contracting party whether or not the Interconnection Agreement is entered into with .
Purchaser or an Affitiate of Purchaser.

13 Interpretation of Arrangements for Electric Supply to the Facility.

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

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

{C) Notwithstanding any other provision in this REPA, nothing in the
arrangements for the supply of retail electric services to the Facllity shall alter or modify
Seller's or Purchaser's rights, duties and obligations under this REPA. This REPA shall
not be canstrued to create any rights betwean Seller and the supplier of such retail
electric services '
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(D} Seiler expressly recognizes that, for purposes of this REPA, the
supplier of retail electric services to the Facility shall be deemed to be a separate entity
and separate contracting party whether or not the arrangements for the supply of retaif
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 SSO Application” shall have the meaning set forth in Section 8.1(A)

"2012 §SO Application Deadline” shall have the meaning sst forth in
Section B.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 permitied under this REPA.

"Affiliate" of any named person or entity means any other person or entity
that centrols, is under the controf of, or is under common control with, the named entity.
The term “control” (including the terms "controls”, "under the control of' and "under
common control with”) means the possession, directly or indirectly, of the power {o
direct or cause the direction of the management of the policies of a person or entity,
whether through ownership interest, by contract or otherwise.

"Ancillary Services" means regulation and frequency response services,
energy imbalance services, automatic generating control, spinning reserve, non-
spinning reserve, replacement reserve, reactive power, voltage support and any other
sarvices that support the transmission of capacity and energy or the reliable operation
of the Transmission Provider's transmission system, all to the extent included as
ancillary services in the Transmission Operator's open access transmission tariff, in
each case, to the extent cornmonly 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 meaiming set forth in Section 5.4(C).

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

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

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

“Capacity Deficiency” means, at any time, the product of (i) 55% and (i)
the amount by which the Committed Capacity exceeds the nameplate capacity of the
Commissioned Wind Turbines.

"Capacity Resource” 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)

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

"Commercial Operation™ means the period beginning on the Commercial
Operation Date and confinuing 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 Section 4.7 have occurred or otherwise been satisfied or
such other date as may be deemed to be the Commercial Operation Date 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
fater 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 resuiting exclusively from Force Majeure.

“Commission" means the Public Utilities Commission of Ohio.

“Commissioned” means, with respect to any Wind Turbine, that the
requirements of Section 4 7 as they apply to such Wind Turbine have been satisfied.

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

"Committed Renewable Energy” shali have the meaning set forth in
Sectian 7.2(A). .

"Communications Equipment” means the communication circuits from the
Facility to Purchaser for the purpose of felemetering, 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 substantiafly 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 55% of the Facility Capacity in MW,
"Contract Rate”" means the applicable rate set forth in Exhibit C.

"Contract Year" means each full calenfdar year of the Term, whether such
calendar year is comprised of 365 or 366 Days, commencing with the first calendar year

B-
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subsequent to the year in which the Delivery Peariod commences, subject to the
Proration Factor.

"Control Area” means the system of electrical generation, distribution, and
transmission faciliies within which generation is regulated in order fo 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 all of the jurisdictional costs assoclated with this REPA
through Ohio retail rates, satisfactory to Purchaser in ali respects in its sole discretion.

"Cost Recovery Request" means a request for a final, non-appealable
order from the Commission approving the terms and conditions of this REPA 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 Parson, the senior unsecuned and non-
credit-enhanced long term debt rating of such Persen 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 & 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 () 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 discration.

"Day" means a calendar day:.

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

"Delay Liquidated Damages" shall have the meaning set forth in Section-
4 10.

"Delivery Period” means the period.that commences at 0000 hours on the
foliowing applicable date: (i) if the Cost Recovery Waiver occurs, the latest of (a) the
first day of the month following the month in which the 2012 §80 Appilication 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 ocour, 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 Sectian 13.9(A).

"Economic Curtailment Energy" shall have the meaning set forth in

Exchibit J.

"Economic Curtailment Reimbursement Amount” shail have the meaning
set forth in Exhibit J).

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

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

"Energy" means three-phase, 80-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
available or usable for the purposes contemplated by this REPA

"EPT" means Eastem Prevailing Time.

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

-8



Exhibit JFG-3A

"Event of Default" shail have the meaning set forth in Article 12

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

"Facility Capacity” means the Capacﬂy capable of being generated from
the Fac:llty based on the aggregate nameplate rating of all of the Wind Turbines
comprising the Facility, but shall not exceed 98 MW at any point during the Term.

"Facilify 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 penalties, amounts due upon acceleration,
prepayment or restructuring, swap or interest rate hedging breakage costs and any
claims or interest due with respect to any of the foregoing.

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

"Facllity Financiers" means, collectively, any lender(s) or any other
financiers providing any Fadility 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
11.1(D). ‘

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

“FERC" means the Federal Energy Regulatory Commission.

"Financing Documents” means the loan and cradit agreemants, notes,
bonds, indentures, security agreements, lease financing agreements, mortgages, 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 credit facilitiss, and all such documents or agreemenis related fo any
refinancing or replacement of any of the foregoing, and any and all amendments,
modifications, or supplements to the foregoing that may be entered into from time to
time at the discretion of Seller in connection with development, construction, ownership,
jeasing, operation or maintenance of the Facility.

"First Request” shall have the meaning set forth in Section 6.1(B).
"Force Majeure" shall have the meaning set forth in Article 14,

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

"GATS" means the Generation Attribute Tracking System administered by
PJM Envirenmental 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 atiributes 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 Certificates” means cerlificates recognized by GATS and
associzated with the generation of electricity from the Faciiity.

“Good Utility Practice(s)" means the practices, methods, and acts
(including the practices, methods, and acls engaged in or approved by a significant
portion of the wind power generation industry, the Transmission Operator or NERC)
that, at a particular time, in the exercise of reasonable judgment in light of the facls
known or that should reasonably have been known at the time a decision was made,
would have been expected to accomplish the desired result in a manner consistent with
law, regulation, pemits, codes, standards, equipment manufacturers
recommendations, reliability, safety, environmental protection, econamy, and
expedition. Good Utility Practicas are not intended to be the optimal practice, method or
act to the axclusion of all others, but rather are intended to ba any of the practices,
methods or acts generally accepted for faciliies similar to the Facility in the region in
which the Facility is located during the relevant time period. With respect lo the Facility,
Good Utility Practice(s) includes taking reasonable steps to ensure that:

(A) equipment, materials, resources, and supplies, including spare

parts inventories, are available in commerciaily rsasonable quantities to meet the
Facility's needs; |
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(B) sufficient operating personnel are available to operale the Faciiity
on a 24 hour basls in accordance with reasonable wind industry operating practices for
wind power generation equipment and are adequately experienced and trained and
licensed as necassary to operate the Facility properly, efficienty, and in coordination
with Purchaser and are capable of responding to reasonably foreseeable Emergency
conditions whether caused by evants on or off the Site;

(C) . preventive, routine, and non-outine 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
experienced parsonnel uiilizing proper equipment and tools;

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

(E) equipment is not operated in a reckless manner, in violation of
manufacturer's guidelines or in a manner unsafe to workers, the general public, or 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 Sife i3 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).

"Govemmental Authority" means any federal, state, lo¢al or municipal
govemmental body; any govemmental, quasl-governmental, regulatory or administrative
agency, commission, body or other authority exercising or enfitled 1o exercise any.
administrative, executive, judicial, legislative, policy, regulatory or taxing authonty or
power, or any court or governmental tribunal.

"Hazardous Materials” means any substance, material 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," “polluting," "hazardous waste,"
"hazardous material," "hazardous substance,” "extremely hazardous waste,” "solid
waste" or "restricted hazardous waste” under any provision of local, state, or federal
faw; (i) petroleum, including any fraction, derivative or additive; (i) asbestos; (iv)
polychlorinated biphenyls; (v) radicactive material; (vi) designated as a "hazardous
substance" pursuant to the Clean Water Act, 33 US.C. §1251 ef seq. (33 US.C.
§1251), (vii) defined as a "hazardous waste” pursuant to the Resource Conservation
and Recovery Act, 42 U.S.C. §8901 of seq. (42 U.S.C. §6501); (vili) deflned as a
"hazardous substance” pursuant to the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 US.C. §9601 ef seq. (42 US.C. §B8601), ()
defined as a "chemical substance” under the Toxic Substances Control Act, 15 U.S.C.
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§2601 of seq. (15 US.C. §2601); or (x) defined as a pesticida under the Federal
Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. §138 ef seq. (7 U.S.C. §136).

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

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

"Interconnection Facilities" means the facilities necessary to connect
Transmission Provider's System to the Peint of Delivery, including breakers, bus work,
bus relays, and associated equipment instafled 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 faciliies.
Arrangements for the installation and operation of the Interconnection Facllities shall be
governed by the Interconnection Agreement

"Interconnaction 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
Dslivery.

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

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

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

“MWh" means megawati-hour, an amount of power squal fo 1,000
kitowatt-hours or 1,000,000 watt-haurs.

"NERC" means the North American Elactric Reliability Council.

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

"Net Replacement Energy Cost" meai-ns. 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 Period and the Average Contract Rate (on a $MWh basis) for such
Caiculation Period

"Non-Power Attributes” means any characteristic of the Fadility related to
its benefits to the environment, including any avoidad, reduced, displaced or off-set
emissions of pollutants fo the air, soil or water such as sulfur dloxides (S0,), nitregen
oxides (NO,), carbon monoxide (CO), mercury (Hg), particulates, and any other
poliutant that is now or may in the future be regulated under federal, state or local
poliution control iaws, 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 Aftributes do not
include Renewable Energy Incentives and other federal, state or local tax credits,
deductions and other tax benefits and financlal incentives related to the ownership of
the Facility or the sale to Purchaser of the output thereof.

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

"Operafing Records” means operating logs, blueprints for construction,
operating manuals, all warranties on equipment, and all documenis, whether in pnnted
or electronic format, that the Seller uses or maintains for the operation of the Facility.

"Partial COD Conditions” shall have the meaning set forth in Section
4 11(A).

"Partial Commercial Operation Date” shall have the meaning set forth in
Section 4.11(A).

"Penalfies” means penaities imposed by Gavernmental Authorities.

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

"PJM" means PJM Interconnection, LLC.

"PJM Manuals and Agreements” means, collectively, (i) all insiructions,
rules, procedures and guidelines established by P.JM, (i} all documents and protocols
issued by PJM and (iii) all agreements to which Seller, Purchaser or any Affiliates of
Purchaser, on the one hand, and PJM, on the other hand, are parties, either bilaterally
or in concert with other entities, as may be in effect from time to time, in each case for

-13-




Exhibit JFG-3A

the opera’aon planning, and accounting requirements of PJM and the PJM Interchange
Energy Market, including the OATT.

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

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

"Production Tax Credits" or "PTCs" means fax credits applicable fo
electricity produced from cerfain renewable resources pursuant to 26 USC. §45, or
any substantially equivalent tax credits applicable o Seller based on its ownership or
operation of the Facﬂrty or on the production and sale of Renewable Energy to the
Purchaser.

"Proraﬁon Factor" means, if tha 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 Coniract Year, an amount equalto 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 385 or 366, as applicable to 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 expsrience in
operating and maintaining wind powered electric generation facilities in the United
States and (li) met all applicable requirements under applicable law for operating and
maintaining the Facility, including the requirements of the Transmission Operator. A
Person will be deemed fo have such substantial experience if it is a Person that has at
least five (5) years of experience in operating and maintaining wind powered electric
generation facilities in the United States.

"Reliability Curtailment' means any curtaiiment of delivery of Renewable
Energy resulting from (i) an Emergency, (i) any other order or directive of the
Interconnection Provider or the Transmission Operator, which order or directive may be
directly communicated to Seller by the Interconnection Provider, the Transmission
Provider or the Transmission Operator or indirectly to Seller by Purchaser promptly
upon raceipt thereof, (iii) Seller's failure to maintain in full force and effect any permit,
consent, license, approval, or authorization from any Governmental Authority required
by law to construct or operate the Facility, or (iv) Seller's operation of the Facility in a
manner inconsistent with Good Utility Practices. !
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"Renewable Energy" means the net electric Energy generated exclusively
by the Facility from wind and delivered to the Foint of Delivery as measured by the
Electric Metering Devices installed pursuant to Section 5.4. Renawable Energy shall be
of a power quality of 60 cycle, three-phase alternating current that is compliant with the
Interconnection Agreement.

"Renewable Energy Certificate” or "REC" means any credit, certficate,
aliowance or similar right that is related to the Non-Power Aftributes of the Facility,
whether arising pursuant to law, regulation, cedification, markets, trading, off-set,
private {ransaction, renewable portfolio standards, voluntary programs or otherwise.
Without limiting the generality of the foregoing definiions, RECs shall include GATS
Certificates and must be generated by a facility located in Ohio and approved by the
Commission as qualifying as a Renewable Energy Facility as set forth under Ohio
Subsfitute Senate Bill 221.

“Renewable Energy Incentive” means: (a) federal, state, and local tax
credlts or other tax incentives associated with the construction, ownership, or production
of electricity from the Facility (including Production Tax Credits, credits under Sections
38 and 45 of the Intermal Revenue Code as in effect from time to time during the Term
&nd any grants paid in lieu thereof}; (b) any federal, state, and local governmental or
nongovemmental payments, grants or other negotiable attributes relating in any way to
the Facility or the output thereof; and (c) any other form of incentive that is not a Non-
Eower Affribute or Beneficial Environmental Attribute that is available with respect to the

acility.

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

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

"Replacement Energy Cost® means, for any Cailculation Period,
Purchaser's average cost of replacement Renewable Energy, or Energy plus
Comparable Renewable Energy Certificates, over such Calculation Period, calculated in
accordancs with part (d) of Exhibit 1.

"Resale Costs" means the greater of () zero and (i) an amaunt equai to
(a) the net payments that Purchaser would have made to Seller for Renewable Energy
Products purchased under this REPA at the applicable Contract Rate, but which
. Purchaser faifed to purchase, less (b) the nat amounts realized by Seller from the resale
at the Point of Delivery of the Renewable Energy Products that Purchaser was required
to 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 associated transaction costs. Additional costs may include any Penalties
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 ReliabilityFirsf Corporation, one of the eight regional
reliability councils approved by the North American Electric Reliablity Corporation
(NERC).

7 "Scheduled Outage/Derating” means a pianned 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 (ii) is required for
inspection, or praventive 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.

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

"Seller's Intarconnection Facilities" means the equipment between the
high side disconnect of the step-up transformer and the Point of Delivery; including ali
related relaying protection and physical structures as well as all tranamission facilities
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 interests or rights
in real estate reasonably necessary for the construction, operation and maintenance of
such faciliies. On the high side of the step-up transformer it includes Seller's load
control equipment as provided for in the Interconnection Agreemant. This equipment is
located within the Site and is conceptually depicted in Exhibit B 1o this REPA.

"Shortfall Nofice Date" shall have the meaning set forth in Section 12.1(F).

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

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

"Transmission Operator” means PJM or any successor independent
system operator, regional transmission operator or other transmission operator from
time o time having authority to control the transmissicn Control Area to which the
Facility is interconnected. |
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“Transmission Provider" means any Person or Persons that owns,
operates or controls facilities used for the transimission of Energy from the Facility in
interstate commerce.

"Transmission Provider's System™ means the contiguously interconnected
eleciric transmission facilities, including Interconnection Provider's Interconnection
Facilities, over which the Transmission Provider has rights to provide for the buk
transmission of Capacity and Energy from the Point of Delivery.

“Uncommitted Capacity" means the portion of Capacity installed at the
Site that exce pacity Share of the Facility Capacity, with
such portion (i (i) not to include either Purchaser's Contract
Capacity Share or the Sacond Countarparty'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 Facility.

ARTICLE 2
TERM AND TERMINATION

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

ARTICLE 3
FACILITY DESCRIPTION

31  Summary Description.

Seller shall endeavor to construct, own, operate, and maintain the Fagcility, which shall
consist of fifty-five (65) Vestas V100 — 1.8MW Wind Turbines and associated equipment
having an approximate designed maximum output of 99 MW.

Exhibit B to this REPA provides a detailed description of
the Facility, including identification of the equipment and components, 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, subject to Seller's obligation to install submetars as
described above.

32 Location.

The Facility shall be located on the Site and shall be identified as Seller's Timber Road
Facility. The Facllity is 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 facilities and Interconnection Facilities, is included
in Exhibit B to this REPA.

3.3 General Design of the Facility.

Seller shall construct the Facilty in accordance with Good Utllity Practice(s), the
interconnection Agreement and rules of the Transmission Operator, including the PJM
Manuals and Agreements. During Commercial Operation, Seller shall maintain the
Facility 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 current fransformers and voltage
transformers located at the Point of Delivery (or some other point mutually agreed to by
the Parties) as required io connect to the Electric Metering Devices.

ARTICLE 4
COMMERCIAL OPERATION

41 Commercial Operation.

Subject to Sections 4.10 and 4.11, the Facility shall achisve the Commercial Operation
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.

42 [Intentionally Omitted].
43  Site Repoit.

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 inforration
generated pursuant to such investigation. ‘




Exhibit JFG-3A

44 Facility Contracts.

Seller shall provide to Purchaser, within thirty (30) Days after execution of this REPA, a
certificate of an officer of Seller, in a form reasonably acceptable to Purchaser, stating
that Seller has sufficient wind turbines under contract to satisfy its obligations
hereunder. Upon reasonable nofice and request by Purchaser, Seller shall provide
Purchaser with copies of major engineering drawings relating to the Facility. Information
that is commercially sensitive, confidential or proprietary, as reasonably detemmined by
Seller, may be redacted from the documents provided to Purchaser pursuant fo 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 be
reasonably assured that Seller has contracted with financially responsible vendors as
part of the Facility construction process.

45 Progress Reports.

Commencing upon the execution of this REPA, Seller shall submit to Purchaser, within
the first fiffteen (15) Days of ach calendar month until the Commercial Operation Date
is achieved, reports regarding development and construction progress in a form
reasonably satisfactory to Purchaser. These progress raports 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 (¢) an estimate of the Commercial Operation Date. Commencing upon the date
that is two menths prior to the earlier of (x) the Commercial Operation Milestone and (y}
the estimated Commercial Operation Date, Seller will additionally advise Purchaser
weekly on the status of Wind Turbine Commissioning until the Commercial Operation
Date is achieved.

48 P r's Ri ring Consfruction.

Purchaser shall have the right to monitor the construction, start-up and testing of the
Facility during normal business operating hours, and Seliar shall comply with all
reasonable requests of Purchaser with respect to the monitoring of these events,
provided, however, that Purchaser provides Seller reasonable advance written notice,
shall not unreasonably interfera with or disrupt the activities of the Seller and complies
with the penultimate sentence of this Section 4.6. Seller shall cooperate in such physical
inspections of the Facility as may be reasonably requested by Purchaser during and
after completion of construction. All persons visiting the Facility on behalf of Purchaser
shall comply with all of Selier’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 warranty of safety, durability, or reliability of the
Facility.

47 Conditions to Commercial Operation.
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Seller shall notify Purchaser when the Facility has achieved the Commercial Operation
Date, which nofice shall not be unreasonably withheki or delayed by Seller. This
notification is contingent upon Seller providing evidence reascnably acceptable fo
Purchaser of the satisfaction or occurence of ali of the conditions set forth in. this
Section 4.7 {"Conditions") and shall include a declaration by Seller to that effect. Tha
Parties agree that review and approval of such Conditions may occur on an ongoing
and incremental basis, pending resolution of any dispute, as such Conditions ara
satisfied The Conditions are:

{A) Seller has successfully completed that testing of the Facility, which
is required by the interconnection Agreement for the commencement of commaercial
aperations at the Facility;

(8) 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 designed
maximum output (nameplate capagcity) of each turbine/generator;

(C}) the Facilty has achieved initial synchronization with the
Transmission Provider's System;

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

(E) Seller has made all arrangements and executed all material
agreements required to deliver the Renewable Energy from the Facility to the Point of
Delivery in accordance with 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 arangements for the supply of required electric services fo the
Facility, including the supply of turbine unit start-up and shutdown powar and Energy,
house power and maintanance power have been completed by Seller separate from this
REPA, are in effect, and are available for the supply of such electric services to the
Facility:

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

() cerlificates of insurance evidencing the coverages required by
Article 18 have been obtained and submitted to Purchaser; '

(J)  Seller has submitted to Purchaser a certificate of an officer of Seller

familiar with the Facility after due inquiry stating that (i) all permits, consents, licenses,
approvals, and authorizations required to be cbtained by Seller from any Governmental
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Authority to construct and operate the Facility in compliance with appllmble law and this
REPA have been obtained and are in full force and effect, (i) Seller is a PJM member,
and (ji) Seller is in compliance with the terms and conditions of this REPA in all material

respects;

(K} Selier has made all necessary governmental filings and
applications with Governmental Authorities for accreditation and participation in GATS
and in any applicable federal and Ohic REC certification program pursuant to Section
10.9; ;

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

- (M) - Seller shali have provided Purchaser with a copy of the final Phase
| environmental report refemmed 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 pelformanoe 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 estabhshed with PJM the node (virtual unit)
described in Section 5.3(A).

49 QF Waiver.

For so jong as this REPA is in effect, Seller waives, and agrees not to assert, the rights
Seller may have against Purchaser to cause Purchaser to purchase or transmit energy
or capacity pursuant to 18 C.F.R. section 292.303 or section 292 304 by virtue of the
status of the Facility as a qualifying cogeneration facility as defined in the Public Utility
Regulatory Policies Act of 1978, as amended.
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any Wind Turbines that have been Commissioned as of the applicable date under
Section 4.11(B}{iii}) or (D). (i) the Committed Capacity shall be reduced to the
nameplate capacity of such Commissioned Wind Turbines; and (ii) the Committed
Renewable Energy shall be reduced propertionately based on the ratio that the reduced
Committed Capacity bears to the original Committed Capacity (89 MW)

ARTICLE §
DELIVERY AND METERING

5.1  Sellers 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 Capaclty Share of
Renewable Energy Producizs, and Seller does hereby agree to sell and deliver, or cause
to be delivered, 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. Seller 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 fo or for the benefit of Seller (except for its
own use at the Facility for station power) or any other Person during the Delivery
Pericd, ather than to Purchaser.

5.2 Required Qperation.

Except to 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 Delivery Period. Seller agrees that, notwithstanding anything herein to
the contrary, Seller will not curtail or otherwise reduce deliveries of Renewable Energy
Products in order to sell such Renewable Energy Products to other purchasers.

53 Deliverv Arangements.

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

(B) Seller shali be responsible for all intsrconnection, electric losses,
fransmission and ancillary service amangements and costs required to deliver
Purchaser's Contract Capacity Share of the Renewable Energy and Pre-DP Renewable
Energy Production from the Facility to 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
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Renewable Energy at the Point of Delivery and deliver such Energy to points beyond
the Point of Delivery.

(C) Seller shall be responsible for paying any and all fransmission
upgrade costs identified by the Transmission Operator as Seller's responsibility in order
o designate the Facility as a Capacity Resource.

54  Electric Metering Devices.

(A) Seller will comply with the fterms and conditions of the
tnterconnection Agreement. The following provisions on Electric Metering Devices shall
apply only to the extent they do not conflict with the performing Party's righis and
obligations under the Interconnection Agreaement or tha OATT, as applicable.

A (B) Seller shall provide Purchaser with reasonable advance nofice of,
and permit a representative of Purchaser to witness and verify, inspections and tests of
the Elactric Metering Devices, provided, however, that Purchaser shall not
unreasonably interfere with or disrupt the activities of Seller and shall comply with all of
Sellet's safety standards. Upon request by Purchaser, Seller shail perform additicnai
inspections or tests of any Electric Metering Device and shall permit a qualified
represantative of Purchaser to inspect or witness the testing of any Electric Mstering
Device, provided, however, that Purchaser shall not unreascnably 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 shail be borne by
Purchaser, unless upon such inspection or testing an Electric Metering Device is found
to register inaccurately by more than the allowable limits established in this Article, in
whichi event the expense of the requested additional inspection or testing shall be borne
by Seller. If requested by Purchaser in writing, Seller shall provide copies of any
inspection or testing reperts to Purchaser.

(C) Purchaser and Seller each may elect to install and maiitain, at its
own expense, backup metering devices ("Back-Up Metering™) in addition to the Elactric
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 reprasentative of the other
Party to witness and verify, such inspections and tests, provided, however, that the
observing Party shall not unreasonably 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 Party, the other Party shall perform additional inspections or tests of its
Back-Up Metering and shall permit a qualified representative of the requesting Party to
inspect or witness the testing of such Back-Up Metering, provided, however, that the
observing Parly shall not unreasonably interfere with or disrupt the activities of the
testing Party and shall comply with all of the testing Party's safety standards. The actual
expense of any such requested additional inspection or testing shall be borne by the
requesting Parly, uniess, upon such inspection or testing, the Back-Up Metenng is
found to register inaccurately by more than the allowable limits established in this
Article, in which event the expense of the requested additional inspection or testing shall
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be borpe 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.

(D) if any Electric Metering Devices, or any Back-Up Metering, are
found to be defective or Inaccurate, they shall be adjusted, repaired, replaced, or
recalibrated as near as practicable to a condition of zefo error by the Party owning such
defective or inaccurate device and at that Party's expense The Party discovering such
defect or inaccuracy shall promptly notify the other Party of such discovery.

55 Adiustment for inaccurate Meters.

(A} The foliowing pravisions on Adjustment for Inaccurate Meters shall
apply only to the extent they do not conflict with the performing Party's rights and
obligations under the Interconnection Agreement or the OATT, as applicable.

: (B) I an Electric Metering Device, or Back-Up Metering, fails to
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 corracting all measurements by the inaccurate or defective Electric Matering
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
defactive or inaccurate, the Parties shall use the Back-Up Mstering, if installed, to
determine the amount of such Inaccuracy, provided, however, that the Back-Up
Metering has been tested and maintained in accordance with the provisions of this
Article. If both Parties have installed Back-Up Metering, and the Back-Up Metaring of
both Parties is inaccurate by not more than one parcant (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 measurernent 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 pericds 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 made.

(D) In the event that the Parties cannct agree on the actual pericd
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-half 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 one hundred eighty
(180) Days immediately preceding the test that found the Electric Metering Device to be
defective or inaccurate.

\
|
\
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(E) To the extent that the adjustment period covers a perod of
deliveries for which payment has already been made by Purchaser, Purchaser shall use
the corrected measuremenis as determined in accordance with this Article to recompute
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 the form of an offset to payments due Seller by
Purchaser (or by payment to Purchaser, i 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 notice of the amount due, unless Purchaser elects
payment via an offset.

56 Scheduling Arrangements.

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 avoidance
of doubt will contain solely those charges and credits related Purchasers Contract
Capacity Share, and the Parties will effectuate dellvery and receipt of Renewable
Energy Products at the Point of Delivery as follows:

(A) Seller will offer Purchaser's Contract Capacity Share of the
Renewable Energy of the Facility into PJM as "Must Run Generation” (as defined in
PJM Meanual 35, Definitions and Acronyms. Revision: 15, Effective: Apml 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 Purchasers forecast If Purchaser does not provide the day-ahead
forecast as provided by this Section 5 6(A), Seller will submit the day-ahead offer using
its commercially reasonable day-ahead forecast

, (B)  Seller will make appropriate, unilateral entries in PJM's eSchedule
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 sysiem).

{C) Subject 1o Section 10.11, Purchaser will be responsible for all
imbalance costs, 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 effacting settlements 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 Facility 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-lime LMP associated with that deviation.
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(D)  Selier shall be responsible for all costs 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 curtzil deliveries
in connection with a Reliability Curtailment or Economic Curtailment. Subject to Section
10.11, Purchaser shall be responsible for alt imbalance costs, operating reserves,
congestion costs, fosses and all 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 respect to the Renewable Energy
and Capacity, 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
Point of Delivery, excluding any such costs arising from the failure by Seller to curtail
deliveries in connection with a Reliability Curtaliment or Economic Curtailment. To the -
extent either Party (or its agent) incurs cosis 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 neited against the invoice for Renewable Energy. In the event that after the date of
execution of this REPA, the PJM Manuals and Agreements governing cosis and
expenses to be paid by schedulers of Renewable Energy are madified resulting 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 settlements
with respact to the Renewable Energy or Capacity or any credits associated therewith,
the Parties heraby agree to amend this REPA to effectuate the intent of this Section 5.6,
notwithstanding such modification of the PJM Manuals and Agreamants.

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

ARTICLE 6
CONDITIONS PRECEDENT

8.1 Purchaser's ition 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 4928 141 for the period commencing
January 1, 2012 (the “2012 SSO Application”); however, the Commission may extend
the date by which Purchaser must file the 2012 SSO Application (such March 1, 2011
date or later date, as applicable, the "2012 SSO Application Deadiine”).

(B) Accordingly, on or prior to the 2012 S50 Application Deadline,
Purchaser shall file its first Cost Recovery Request with the Commission (the "First

-28-




Exhibit JFG-3A

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
of any proceedings, including any setllement or appeals, related to or arising from the
First Request shali be determined in the sole discretion of Purchaser.

(C) K Purchaser fails to file a timely First Request on or prior to the
2012 SS0O Application Deadline, the condition precedent set forth in Section 6.1(A} shall
be deemed walved (such waiver, the "Cost Recovery Waiver").

(D)  If Purchaser files a timely First Request on or before the 2012 SSO
Application Deadline, and Purchassr 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 Order or January 1, 2012, Purchaser shall be obligated to purchase and pay
for all Renewable Energy Products delivered by Seller under Sections 5.1 and 7 2.
Purchaser shall notify Seller of the recaipt of such Cost Recovery Order within five (5)
Business Days of the effectiveness thereof.

(E) If Purchaser files a timely First Request on or before the 2012 SSO
Application Deadline, but Purchaser does not obtain a Cost Recovery Order on or prior
to December 31, 2012, then Purchaser may terminate this REPA without any further
financial or other obiigation by either Party as a resuit of such tarmination by delivering
written notice to Sellar. If Purchaser determines that a Cost Recovery Order can not be
obtained, Purchaser will promptly notify Selier of such termination on or before
December 31, 2012.

(F)  If Purchaser files a timely First Request on ar prior to the 2012 §80
Application Deadline, but Purchaser subsequently withdraws its Cost Recovery
Requast, then within ninety (80} days of the issuance by the Commission of an order in
the proceeding from which Purchaser's request has been withdrawn, Purchaser shall
file a stand-alone Cost Recovery Request with the Commission. In the event that
Purchaser files such stand-alone Cost Recovery Request but does not obtain a Cost
Recovery Order on or prior to the earlier of (i) 180-days from the filing of such Cost
Recovery Request or (i) 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 Saller within ninety (90} days of such earlier
date.
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6.2 [intentionaily omitted).

ARTICLE 7
SALE AND PURCHASE OF RENEWABLE ENERGY

7.1 Sale and Purchasse.

Beqginning on the Commercial Operation Date, Seller shall generate from the Facility,
deliver to the Point of Defivery, and sell to Purchaser, and Purchaser shall purchase and
pay for, at the Contract Rate, Purchaser's Confract Capacity Share of all Renewable
Energy generated by the Facility. To the extent Energy is delivered contrary to an
Econamic Curtailment or Reliability Curtailment, Purchaser shall pay for such Energy 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 to 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 control of the Renewable
Energy output from the Facility up to the Point of Delivery, and Purchaser shall be
deemed to be in control of Purchaser's Contract Capacity Share of such Renewable
Energy output from and after the Point of Delivery. Title and risk of loss reiated 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.

74  Curtailments.

(A)  Seller shail at all times during the Term comply with the directives
of the Transmission Operator, the Transmission Provider and the Interconnection
Provider given pursuant to the Interconnection Agreement. In addition, Purchaser shall
have the right to notify Seller, by telephonic communication or other method as
reasonably determined by Purchaser, of a Reliability Curtailment directed by the
Transmission Operator, the Transmission Provider ar the Interconnection Provider or of
an Economic Curtaiiment. In all cases of Reliability Curtailment, Seller shall reduce the
net Energy delivered by the Facility at the Point of Delivery to the level directed by the
Transmission Operator, the Transmission Provider or the Interconnection Provider, as
applicable If Purchaser receives any such directive of Reliability Curtailment, Purchaser
shall promptly notify Seller of the maximum amount of Renewable Energy, if any, during
such Reliability Curtaiiment that Seller may continua to deliver and Seller shall ensure

- that the amount of net Energy delivered by the Facllity at the Point of Dellvery does not
exceed such amount. Except as provided in Section 7.1, no compensation shall be due
from Purchaser io Selier as a result of any curtailment of the Facility's generation arising
from any Reliability Curtaiiment directed by the Transmission Operator, the
Transmission Provider or the Interconnection Provider. Any Economic Curtaiiment by
Purchaser shall be of Purchaser's entire Contract Capacity Share of Facility Capacity.
The compengation that shall be paid by Purchaser to Seller during periods of Economic
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Curtallment shall be calculated in accordance with and will be Seller's sole
compensation from Purchaser as a resuit of Economic Curtaliment. ‘

(B) Each Party agrees and acknowledges that (i) the damages that
Seller wouid incur due to a curtailment by Purchaser would be difficult or impossible to
predict with cerainty, (i) the Economic Curtaliment 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 Curtaiiment
Reimbursement Amounts shall be Seller's sole remedy for such curtaiiment An
Economic Curtailment shall not be an Event of Defauit.

7.5 Reductions for Curtailments.

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

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

{(C} During periods of a curtailment comparable to an Economic
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 resull of such curtaiment,
Purchaser's Confract Capacity Share shall be increasad to an amount to ba determined
by dividing (a) the difference between the Facllity Capacity and the curtalled amount by
(b) Purchaser's Contract Capacity Share, and (i) Seller shall, to the extent 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
corrasponding to the portion of the Facility Capacity that the curtailing purchaser is
entitied 1o receive in the absence of the required curlailment.

76 Renewable Energy incentives.

(A) Subject to the provisions of this REPA addressing an ‘Economic
Curtailment, if, for any reason, Seller does not receive the Renawable Energy
Incentives for any period, the cost of Renewable Energy Producis delivered to
Purchaser under this REPA shall not be affected, and the risk of not obtaining the
Renewable Energy Incentives shall be borne solely by Seller.

~ (B) Seller shall be entitied 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 fiability 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.

ARTICLES
PAYMENT CALCULATIONS

8.1 Payments at Contract Rate. Commencing on the first day of the Delivery
Period, 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
oEther Renewable Energy Products associated therewith at the Contract Rate set forth in

xhibit C. :

-8.2 No_Payment Obligation. For avoidance of doubt, Purchaser shall not be
obligated o make any payment to Seller under Section 8.1 for any Energy which,
regardiess of reason or event of Force Majeure affecting either Parly, (i) doas not
qualify as Renswable Energy, (i) is not measured by the Electric Metering Device(s)
instafled pursuant to Section 5.4, as such measurement may ba adjusted pursuant to
Section 5.5, or (jii) is delivered to Purchaser at a location other than the Point of
Delivery.

ARTICLE 9
BILLING AND PAYMENT

91  Biling Invoices.

The monthly biling period shall be the calendar month. No later than ten (10) Business
Days after the end of each calendar month, Seller shall provide to Purchaser, by first-
class mail or electronically, an invoice for the amount due Seller by Purchaser for the
services 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 terms
stated.in Section 9.2 below, except as provided in Section 13.9(B).

82 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 the month following the
month to which such payment relates and (i) the tenth (10th) Business Day foliowing
receipt of the billing 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
balance and shall be added fo the next billing statement. Such late payment charge
shall be calculated using an annual interest rate equal to the prime lending rate as may
from time to time be published in The Wall Street Journal under "Money Rates” on such
Day (or if not published on such Day on the most recent preceding Day on which
published), pfus. 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 accrua on the next succeeding
Business Day.

9.3 Billing Disputes.

Purchaser may dispute invoiced amounts on or prior o the second (2™) ahniversary of
the issuance of the invoice refated to such invoiced amounts, but shall pay to Seller the
undisputed portion of invoiced amounts on or before the invoice due date. To resolve
any billing dispute, the Parties shall use the procedures set forth in Section 13.9. When
the billing dispute is 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 9.2 from
the date such amount was originally due. Purchaser and Seller at any time may offsat
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
applicable, pursuant to this REPA including damages and other payments. Undisputed
and non-offset portions of amounts invoiced under this REPA shall be pald on or before
the due date or shall be subject to the late payment interest charges set forth in Section
9.2.

ARTICLE 10
OPERATIONS AND MAINTENANCE

10.1 Facdility 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 fo
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 all cases, personnei capable of starting,
cperating, and stopping the Facility shall be continuously reachable by phone or pager.
Seller shall maintain the Communications Equipment in good operating order at all
fimes during the Term. ‘

10.2 OQuiage and Performance Reporting,

" (A) Seller shall comply with all NERC, RFC and the Transmission
Operator generating unit outage and performance reporting requirements, as ﬂrey may
be revised from time to time, -and as they apply to the Facility.

"(B) When Forced Outages of ten peroent (10%) or greater of the Wind
Turbines that ars part of the Facility occur, Seller shall notify Purchaser of the existenca,
. nature, and expected duration of the Forced Qutage as soon as practical, but in no
avent later than (j) thirty (30) minutes after the Forced Outage occurs if it occurs during
normal business hours or (ii) the beginning of normal business hours if such Forced
Quiage occurs outside of normal business hours. Seller shail thereafter inform
Purchaser of changes in the expected duration of the Forced Outage unless relieved of .
this obligation by Purchaser for the duration of sach Forced Outage.
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(C) Selier shall provide Purchaser with prompt notice of any
malfunction or other failure of the Communications Equipment.

103 Contract _ Admini ion___Committee
Procedures.

{A) Purchaser and Seller shall each appoint one representative and
one alternate representative to act in matters relating to the Parties' performance
obligations under this REPA and to develop operating arrangsments for the generation,
delivery and receipt of Renewable Energy hereunder. 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
theretn. The Contract Administration Committee shall have no authorily to modify the
terms or conditions of this REPA.

(B) Prior to the Commerciai Operation Date, the Contract
Administration Commitiee shall develop mutually agreeable written Contract
Administration Procedures which shall include, but not be limited to, method of day-to-
day communications; metering, telemetering, telecommunications, and deta acquisition
procedures; key personnel list for applicable Purchaser and Seller oparating 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 Parties.

10.4 Access to Facility.

Appropriate representatives of Purchaser shall at all reasonable times, including
weekends and nights, and with reasonable prior notice, have access to the Fagility to
read meters, to perform maintenance and service of Purchaser's equipment and to
perform all inspections and cperational reviews as may be reasonably appropriate o
facilitate the performance of this REPA; provided that Purchaser does not interfere in
any malerial 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, heaith and
similar rules and requirements.

10.5  Reliability Standards.

Seller shall operate the Facility in a manner that complies in all material respects with all

-national and regional reliability standards, including standards set by the Transmission
Operator, RFC, NERC and the FERC, or any successor agencies setting reliability
standards for the operation of generation facilities. To the extent that Seller does not
operate the Facility in accordance with such standards that result in monetary penaliies
being assessed to Purchaser by the Transmission Operator, RFG, NERC, or the FERC,
Selier shall reimburse Purchaser for its share of such moneiary penalties.

10.6 Beneficial Environmental Interests.

The Parties acknowledge that fulure or existing legislation or regulation may create
value in the ownership, use or allocation of the Beneficial Environmental Interests of the
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Facility. Purchaser shail own or be entitled to claim Purchaser's Contract Capacity
Share of all Beneficial Environmental Interests to the extent they may exist during the
Tem.

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 fo such next month. With respect to the
preceding clause (A)(D), if Seller later updates its availability estimates for such periods,
it shall deliver to Purchaser a revised notice setting forth its then current geod 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 fumish to Purchaser a notice substantially in the form
attached herefo 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 Nofice relates. Seller also shall fumish te Purchaser a
revised 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 intarrupt Renewable Energy or Ancillary Services
associated with Purchaser's Confract 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 therecf. Each such Availability Notice shall be
effective until delivery of a subsequent Availability Notice. Ssller does not guarantes the
accuracy of sald Availability Notices, and said Availability Notices are only intended fo
be its good faith estimate of the projected availability of the Facility at the time such
notice is given.

1.8 Planned Maintenance Schedule.

No later than (a) the Commercial Operation Date and (b) two months prior to each
calendar year thereafter during the Term, Seller shall submit o Purchaser a schedule of
planned maintenance for the following calendar year for the Facility, which schedule
shall be updated by Seller by each March 31 and September 30 thereafter to cover the
twelve 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;

-36-



Exhibit JFG-3A

provided, however, that planned maintenance may be scheduled during such period to
the extent () required by or necessary to preserve any equipment warranties or (ji) the
failure to perform such planned maintenarice is contrary to operation in accordance with
Good Utility Practice(s). Such schedule, and each supplement thereto, shall indicate the
planned commencement and completion dates for sach planned maintenance during
the period covered thereby, as well as the affected portion(s) of the Facility. If
Purchaser dasires fo change the scheduled commencement or duration of planned
maintananca, the Purchaser shall notify the Seller of the requested change and the
Seller shall use reasonable efforts to accommodate the requested change. At least one
(1) week prior to any planned maintenance, Seller shalt notify Purchaser via e-mail or
telephonically of the expected commencement date of such plannhed maintenance, the
affected portion(s) of the Facility during such planned maintenance and the expected
completion date of such planned maintenance. As soon as practicable, all such
telephonic notification shall ba confirmed in writing.

10.9 REC Certification.

(A) Seller shall be responsible for causing the GATS Certificates
delivered under this REPA to meet all requirements for eniry into GATS and as
ctherwise specified by the PJM-EIS. Seller shall be responsibie for registering and
maintaining compliance during the duration of this REPA with GATS and the PJM-EIS
and will be responsible for imely delivery as allowed by GATS and the PJM-EIS.

(B) Seller shall, at its own cost, take alt actions necessary to registsr for
and maintain parficipation in any applicable system or program established by the
federal Governmental Authority or the State of Ohio to monitor, track, certify or trade
RECs. To the extent necessary, Seller shall assign to Purchaser all rights, title and
authority for Purchaser to register, own, hold and manage certificates that represent
RECs in Purchasers own name and to Purchaser's account, including any rights
associatad with any such renewabla energy information or tracking system that may be
established with regard to monitoring, tracking, certifying, or trading such RECs. Upon
the request of Purchaser from time to time, at no cost to Purchaser, (i) Seller shall
deliver or cause to be delivered to Purchaser such attestations/certifications of RECs as
may be required to comply with any such certification system or program, and (ii) Seiler
shall provide full cooperation in connection with Purchaser's registration and certification
of RECs. Purchaser shall assist Seller with the miatters described in this subsection {B)
to the extent reasonably requested by Seller during the Term.

10.10 Pybiic Statements/Other Use.

Without the written consent of Purchaser, Seller shall not (1) make any public statement
or representation that is inconsistent with Purchaser's entitement o the Renewable
Energy Products (or any portion thereof), (2) use the Purchaser's Confract Capacity
Share of the Facility's Beneficial Environmental Interests to meet any federal, state or
local renewable energy requirement, renewable energy procurement, renewable energy
portfolic standard or cther renewable energy mandate, or (3) advertise, market, sel,
retire, convey or otherwise transfer or seek to tFansfer the Purchaser's Contract
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Capacity Share of the Faclity's Beneficial Environmental Interests, which rights are
expressly reserved to Purchaser during the Term of this REPA.

10.11 RealTime Information.

Seller will use commercially reasonable efforts on and after the Commercial Operation
Date to continuously transmit real-time data to Purchaser in compliance with either
Exhibit H-1 or Exhibit H-2, at Selier'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 reaHime 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 realime data transmission has not been
restored within 2 Business Days after Purchaser notifies Seller of the failure therecf,
Seller shall be responsible for all imbalance costs, operating reserves, and congestion
costs under Section 5.6(C) and (D) until such time as the transmission of real-time data
has been restored.

10,12 Web-Based Operational Reporting.

Purchaser may at its option make available to Seller on the Intemet a web-based
reporting system which will provide the Parties with the capability to gsnerate 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 davelop user requirements for
such reporiing system in consultation with Seller.

ARTICLE 11
SECURITY FOR PERFORMANCGCE

111 Seller Security Fund.

the Security Fund at the amount of
after the date this REPA is fully executed,
and Seller s then maintain the Security Fund, if necessary, at such level

throughout the Term; provided that if this REPA is farminated by PurchW

Section B.1iEi, Purchaser shall release the Security Fund to Seller

(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 fo
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 frem all such forms, and in any sequence Purchaser may salect. Any failure
to draw upon the Security Fund or other security for any damages or other amounts due
to Purchaser shall not prejudice Furchaser's rights to recover such damages or

_amounts in any other manner.
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(C) The Security Fund shall be maintained at Seller's expensea, shall be
issued by or deposited In an Issuer (as applicable), and shall be in the form of one or
move of the following instruments. Seller may replace the form of the Security Furd 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 additional consecutive tarms of three hundred
and sixty (360) Days or more {or, if shorler, the remainder of the period described in
Section 11.1(F)) no later than thirty (30) Days prior to each expiration date of the
security. If the security i8 not renewed or extended as requirad herein (such condition,
the “Failure to Extend Condition”), Purchaser shall have the right to draw immediately
upon the letter of credit and be entitied to hold the amounts so drawn as securify,
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)(), Purchaser will place the amounts so
drawn in an interest bearing account or escrow in accordance with Section
11.1{C)(2)(H), until and uniess 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 puposes of this REPA (including for the
retum 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 following 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 amounts, that a letter of credit in
the form of Exhibit L could be drawn (except that the Failure to Extend Condition or
Failure to Replace Condition shall not apply as a valid reason for disbursement); or (i)
if, and only if, Purchaser dees not meet the aforementioned conditions of Section
11.1(C)}2)(i), then the Cash shall be held with an Issuer that is a Creditworthy Bank,
either: (a) in an account under which Purchaser is designated as beneficiary with sole
authority to draft from the account or otherwise access the securily only in the
circumstances, and in the amounts, that a letter of credit in the form of Exhibit L coukd
be drawn (except that the Failure to Extend Condition or Failure to Replace Condition
shall not apply as a valid reason for disbursement); or (b) held by Issuer as escrow
agent with instructions to pay claims made by Purchaser pursuant to this REPA, such
instructions {o allow drawing by Purchaser only in the circumsiances, and in the
amounts, that a letier of credit in the form of Exhibit L could be drawn (except that the
Failure to Extend Condition or Failure to Replace Condition shall not apply as a valid
reason for disbursement). Security held pursuant to Section 11.1(C)(2){ii} shall be
subject to the following: {x) include a requirement for prompt notice to Purchaser from
- Saller in the event that the sums held as security in the account or escrow do not at any
time meet the required leve! for the Security Fund as set forth in this Section 11.1 and
{y) funds held in the account or escrow may be deposited in a money-market fund,
short-term treasury obligations, investment-grade commercial paper and other liquid
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invesiment-grade investments with maturities of three months or less, with all
investment income thereon to be taxable to, and to accrue for the benefit of, Seller.
Sefller grants to Purchaser a present and continuing first priority security interest in all
Cash which has been transferred to Purchaser or held by Issuer. At such times as the
balance of Cash held by Purchaser or by Issuer exceeds the amount of Sellers
obligation fo 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
meeting the criteria set forth in Section 11.1(C) no later than ten (10) Days after
receiving notice from Purchaser that such replacement of the Security Fund instrument
is required pursuant to this Section 11.1(D). If the Security Fund instrument is a letter of
credit and is not replaced as required herein (such condition, the “Failure to Replace
Condition”), Purchaser shall have tha right to draw immediately upon the letter of cradit
and be entitled to hold the amounts so drawn as security, provided Purchaser satisfies
the conditions of Section 11.1(C)(2)()). if Purchaser does not meet the conditions of
Section 11.1{C)}2){i), Purchaser will place tha 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 meeting the requirements of this Saction
11.1. Such amounts shall constitute part of the security 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)).

(E)] If any Security Fund instrument is replaced in accordance with
Section 11.1(C) or 11.1(D), (i) if tha Security Fund instrument replaced is Cash,
Purchaser shall immediately retum the Cash (including any interest samed thereon) to
Seller, or (i) if the Security Fund instrument being replaced is not Cash, the Issuer shail
be deemed released from all obligations under such replaced Security Fund instrument,
and Purchaser shall execute any documents reasonably requested by Seller or the
Issuer thereof to confim such release.

(F)  Onthe later of (i} ninety (90) days after the termination cor expiration
of this REPA or (i) 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 (fogether with any interest eamed thereon), and (b) if a guaranty or letter of credit
is part of the Sacurity Fund, the Issuer(s) that provided or issued such Security Fund
instrument shail be deemed released from all obligations under such Security Fund
instrument, and Purchaser shall execute any documenis 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

(Ay  Any of the following shall constitute an "Event of Default” of Seller
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 ifs righis
hereunder for the benefit of creditors (except for an assignment to the Facility Financing
Representative as security under the Financing Documents as permitted by this REPA);

(3) Seller's voluntary filing of a petition in bankruptcy or
insolvency or for recrganization or arrangement under the bankruptey taws 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; ‘

(4) 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{C)(3) hereof as debtor, and such case or pmceeclmg 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 Praducts committed to Purchaser by Seller, axcept to
the extent permitted by this REPA,; or

(B} Seller's failure to 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 Seller and the Facility Financing
Representative as provided for in Section 13.1;

(C) Seller's failure o make any payment requned under this REPA {net
of any other rights of offset that Seller may have pursuant to Section 9.3}, shall
constifute an Event of Default of Seller if not cured within ten (10) Days after the date of
written notice from Purchaser to Seller and the Facility Financing Representative as
provided for in Section 13.1:

(D} Any of the following shall constitute an Event of Default of Sefler if
nof 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 t¢ maintain in effect any material agreements
requied to deliver the Renewable Energy commrtted to Purchasar hereunder to the
Point of Delivery pursuant io Section 53 ing the Interconnection Agreement

{3) Seller's failure to comply with any material obligation under
this REPA, other than as expressly specified in this Aricle 12, which would resuit 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 permiited in accordance with
Article 18; or |

(5)  Any representation or warranty mads by Selier in this REPA
shall prove to have been false in any material respect when made, excapt to the extent
expressly limited fo the time when made, if such cessation would reasonably be

ed to result in a material adverse im

(E) Subject to the provisions of Section 4.11, Seller's failure to meet the
mmercial Operation Mi itute an Event of Default of Selier if not
fter 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 Seiler's ptan for achaevlng the Commercial Operation Date is
reasonably achieyablaw i ariod. This provision
would allow for & if all conditions of

this paragraph are met. Delay Liguidated Damages under Saction 4.10 shall continue
accruing until the occurence of one of the following events: (i) the Commercial
Operation Dafe is achieved, or (i) this REPA is terminated.
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12.2 Facility Finangiers’ Right to Cure Default of Seller.

Seller shall provide Purchaser with a notice identifying the Facilty Financing
Representative. If requested by Seller, (i) in connection with any permitted collateral
assignment pursuant to Section 18.1(B), Purchaser shall execute a Conszent and
Agreement in substantially the form of Exhibit N-1 or (i} Purchaser shall execute a
Consent and Agreement in substantially the form of Exhibit N-2 in favor of any Fagcility
Financiers that do not receive a collateral assignment of this REPA, but Purchaser shall
not be required to executa or maintain more than cnae 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
counse! reasonably acceptable to such Facility Financing Representafive limited to
enforceability, non-contravention and corporate housekeeping matters. Following
execution of a Consent and Agreament, Purchaser shall provide notice 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 appilcable Consant and Agreement.

12.3 Evenis of Default of Purchaser.

(A) Any of the following shall constitute an “Event of Defauit” of
Purchaser upon its occurrence and no cure period shall be applicable:

(1)  Purchaser's dissolution or liquidation;

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

{3) Purchaser's voluntary filing of a petition in bankruptcy 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 voluntarily taking
advantage of any such law or act by answer or otherwise;

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

, (5) Purchaser's assignment of this REPA, except as permitted in
accordance with Article 19; or

{8)  An Event of Default with respect to Purchaser occurs under
the RECPA. '

(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 notica from Sellar to Purchaser;
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(C) Purchaser's fallure to make any payment due hereunder (net of
outstandlng damages and any other rights of offset that Purchaser may have pursuant
to this REPA) shall constitute an Event of Default of Purchaser if not cured within ten
(10) Days after the date of written notica from Seller to Purchaser as provided for in
Section 13.1.

{D) Purchaser's fajlure to comply with any material obligation under this
REPA, other than as ctherwise expressly specified in this Article 12, which would result
in a material adverse impact on Seller, shall constitute an Event of Defauit of Purchaser
if not cured within thity (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 expected to result in a material adverse impact on
Seller, and shall constitute an Event of Defauit 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.

124 Damages Prior to Temination.

For all breaches or Events of Defauli (other than those in respect of any delay of the
Commercial Operation Date and any Output Shortfall, for which Sections 4.10, 4.11 and
7.2 of REPA provide a remedy that is stated to be an exclusive remedy of Purchaser),
the nen-breaching or non-defautting Party shall be antified to receive from the breaching
or defaulting Party its actual, direct damages resulting from such breach or Event of
Default.

12.5 Temination.

Upon the occurrence of an Event of Default which has not been cured within the
applicable cure period and is continuing, the non-defaulting Party shall have the right to
declare, by giving notice to the defaulting Party (and, if the defaulting Parly is Seller, to
the Facllity Financing Representative), a date no less than one (1) Day and no mors
than thirty (30) Days after the date of such notice upon which this REPA shall terminate..
Neither Party 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
explicitty provided for in this REPA. Except in the event of termination by Purchaser in
the case of tha Event of Dafault of Seller in Section 12.1(E), the non-defaulting Party
shall be entitied to receive from the defaulting Parly, all of the actual damages incurred
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 event of termination by Purchaser in the cass of the
Event of Default of Selier in Section 12.1(E), neither Parly shall have any liability arising
out of such termination, without prejudice to Seller's obligation to pay Delay Liquidated
Damages in respect of the period pricr to such termination.
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128 Specific Performance.

In addition to the other remediss 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 Liguidated Damages provided in Section 4.11, the Sherifall 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 ather right or remedy provided for in this
REPA, at law or in equity, and the exercise, or the beginning of the exercise, by a Parly
of any one or more or the rights or remadies provided for herein shall not preciude 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 measuras of damages
provided in this REPA satisfy the essential purposes hereof. If no remedy or measure of
damages is expressly herein provided, the obligor's liahility shall be limited to direct,
actual damages only. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY
FOR CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY, SPECIAL OR
INDIRECT DAMAGES, LOST PROFITS OR OTHER BUSINESS INTERRUPTION
DAMAGES BY STATUTE, IN TORT OR CONTRACT (EXCEPT TO THE EXTENT
EXPRESSLY PROVIDED HEREIN), PROVIDED, THAT IF EITHER PARTY IS HELD
LIABLE TO A THIRD PARTY FOR SUCH DAMAGES AND THE PARTY HELD LIABLE
FOR SUCH DAMAGES IS ENTITLED TO INDEMNIFICATION THEREFORE FROM
THE OTHER PARTY HERETO, THE INDEMNIFYING PARTY SHALL BE LIABLE FOR,
AND OBLIGATED TO REIMBURSE THE INDEMNIFIED PARTY FOR, SUGH
DAMAGES. To the extent any damages required to be paid hereunder are liquidated,
the Parties acknowladge that the damages are difficult or impossibie to determine, that
otherwise obtaining an adequate remedy is inconvenient, and that the liquidated
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 SET
FORTH IN THIS REPA SHALL APPLY EVEN IN THE EVENT OF THE FAULT,
NEGLIGENCE (INCLUDING GROSS NEGLIGENCE) (IN WHOLE OR IN PART),
STRICT LIABILITY, OR BREACH OF CONTRACT OF THE BENEFICIARY THEREOF
AND WHETHER ASSERTED IN CONTRACT, IN WARRANTY, IN TORT, BY
STATUTE CR OTHERWISE.
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(C) PURCHASER ACKNOWLEDGES AND AGREES THAT IT HAS
ENTERED INTO THIS REPA AND 1S CONTRACTING TQ RECEIVE CAPACITY,
RENEWABLE ENERGY, ANCILLARY SERVICES, RECS, OTHER BENEFICIAL
ENVIRONMENTAL INTERESTS AND OTHER GQODS AND SERVICES BASED
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES IN THIS
REPA, AND NO IMPLIED WARRANTIES FROM SELLER OR ANY OTHER PERSON
SHALL BE DEEMED TO APPLY TO THE SAME. THE PARTIES NEGATE ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO THE CAPACITY,
RENEWABLE ENERGY, ANCILLARY SERVICES, RECS, COTHER 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 Damaqges.

Without fimiting any other provisions of this Artidle 12 and at any time before or afier
termination of this REPA, the non-defaulting Party may send the cther Party an invoice
for such damages (including, if applicable, Delay Liquidated Damages, Deficiency
Liquldated Damages and Shortfall Liquidated Damages) or other amounts as are due to
the non-defaulting Party at such time from the defauiting 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
case of damages owed by Sefler to Purchaser, Purchaser may, subject to the provisions
of Section 11.1, withdraw funds from the Security Fund, as needed to provide payment
for such invoice if the involice is not paid by Seller on or before the 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
other Party's performance or nonperformance of the REPA.

ARTICLE 13
CONTRACT ADMINISTRATION AND NOTICES

13.1 Notices in Writing.

Noticas required by this REPA shall ba addressed to the other Parly, including the other
Party’s representative on the Contract Administration Committee, at the addresses
nofed in Exhibit D as either Party updates them from time to time by written notice fo the
other Parly. Any notice, request, consent, or other communication required or
authorized under this REPA to be given by one Party to the other Party shall be in
writing. It shall either be hand delivered or mailed, postage prepaid, o the
representative of said other Parly. if mailed, the notice, request, consent or cther
communication shall be simultaneously sent by facsimile or other elecironic means.
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Any such notice, request, consent, or other communication shall be deemed to have
been received by the Close of the Business Day on which it was hand dellvered or
transmitted electronicaily (unless hand delivered or transmitted after such close in which
case it shall be deemed received at the close of the next Business Day). Real-time or
routine communications conceming Facility operations shall be exempt from this
Section.

13.2 Representative for Notices.

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

13.3 Authority of Representatives.

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

13.4 QOperating Records.

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

13.5 OQperating Log.

Seller shall maintain an accurate and -up-to-date operating log, in elactronic format, at
the Facility with records of production 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 ba required by state or
federal regulatory authorities and the Transmission Operator in the prescribed format.

136 Billing and Payment Records.

To faciiitate payment and verification, Seller and Purchaser shall keep all books and
records nacessary for biling and payments in accordance with the provisions of Article
9 and grant the other Party reasonable access to those records. All records of Seller
periaining to the operation of a Facility shall 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 to the PJM eSuite 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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137 Examipation of Records.

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

13.8 Exhibits,

Either Party may change the information for their notice addresses in Exhibit D at any
time upon written notice to but without the appraval 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
agreament of Seller and Purchaser.

13.9 Dispute Resolution

(&) In the event of any dispute, controversy or claim arising out of or
relating to this REPA (a "Dispute”), within ten (10) Days following the delivered date of a
written request by either Party (a "Dispute Notice"), (i) each Party shall appoint a
rapresentative (Individually, a “Party Representative", together, the "Parties’
Representativas"), and (i) the Parties’ Representatives shall mest, negotiate and
attempt in good faith to resolve the Dispute quickly, informally and inexpensively. In the
event the Parties’ Representatives have not resolved the Dispute within thirty (30} Days
after commencement of negotiations, within ten (10) Days following any request by
either Party at any fime thereafter, each Party Representative (I} shall independently
prepare a written summary of the Dispute describing the issues and claims, (Il) shall
exchange its summary with the summary of the Dispute prepared by the other Parly
Representative, and (lil} shali 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 receipt 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 summariea by the senior officers, either Party may seek available legal and
equitable remadies.

(B)  Notwithstanding any provision in this REPA {o the contrary, if no
Dispute Nctice has been issued within twenty-four (24) moenths following the occurrence
of all events and the existence of all circumstances giving rise fto the Dispute
(regardiess of the knowledge or potential knowledge of either Party of such events and
circumstances), the Dispute and all claims related thereto shall be deemed waived and
the apgrieved Party shall thereafter be bamed from proceeding therecn; 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 courss of
conduct, course of dealing, statemants (whether oral or written) or actions of Seller and
Purchaser related hereto and expressly agree to have any disputes arising under or in
conhection 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 Majeure.
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14.2 Appiicability of Force Majeure.

(A} Other than as set forth in Section 14.3, neither Party shall be
responsible or fiable for any delay or failure in its perfomanca under this REPA (other
than the obligaticn 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 deiay, fallure, accurrence or event is substantially caused by conditions
or evenia of Force Majeure, provided that:

(1) the non-performing Party gives the other Party prompt
written notice describing the particulars of the occurrence of the Force Majeure;

(2) the suspension of performance is of no greater scope and of
no longer duration thar 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 other
Party describing actions taken to end the Force Majeure; and

(4) whan the non-performing Parly is able to resume
performance of its obligations under this REPA, that Party shall give the other Party
prompt written nofice to that affect.

(B) 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 (including payment cbligations) to the extant that
perfarmance of such obligations is not precluded by the condition or event of Force
Majeure.

14.3  Limitations on Effect of Force Majeure.

In no event will any delay or faliure of performance caused by any conditions or evenis
of Force Majeura 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 three hundred sixty-five (365) Days from its occurence or
inception, as noticed pursuant to Section 14.2(A), either Parly may, at any time
following the end of such three hundred sixty-five (365) Day period, ferminate this REPA
upon written notice to the other Party, without further obligation by either Parly excapt
as to costs and balances incurred prior to the effective date of such termination.

ARTICLE 15
REPRESENTATIONS, WARRANTIES AND COVENANTS

15.1 Seller's Re tati W jes a y
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Selier hereby represents 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 qualified o 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, defivery, 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 apprcval by any govemning body of
SeIIer other than that which has been obtained and is in full force and eﬂect (evidence
of which shall be delivered to Purchaser upon its request);

(2) (violate any provision of law, rule, regulation, order, writ,
judgment, injunction, decree, determination, or award currently in effect having
applicabllity 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 Linder this REPA;

(3) resuilt in a breach or constitute a default under Seller's
formation documents or bylaws, or under any agreement relating to the management or
affairs of Seller 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 asses 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 Seller to perform its obligations under this

EPA: 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 raspect
fo any of the assets of Seller 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 Seller to perform its obligations under this REPA.

(C) This REPA is a valid and binding obligation of Selier, except as
enforceability of this REPA may be limited by (i) bankruptey, insolvency, reorganization
or other similar laws affecting the enforcement of creditors’ rights generally and (i}
genaral pnncaples of equily 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, order, statute, or regulation that is applicable fo 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 Seiler to perform its
obligations under this REPA.

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

(F)  Seller shall comply with all applicable lecal, state, and federal laws,
regulations, and ordinances, including applicable equal opportunity and affirmative
action requirements and all applicable federal, state, and local environmentai 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 itis
known to Seller, any violation of any environmental laws or regulations arising out of the
construction or operation of the Facility, or the presence of Environmental
Contamination at the Facility or on the Site, alleged to exist by any Govemmental
Authorify 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 alleged presence of Environmental Contamination.

152 Purchaser's Representations, Warranties and Covenants.

Purchaser hereby represents and warrants as follows:

(A} Purchaser is a corporation duly organized, valkily 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 failwre 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 fo conduct its business, to own its properties, and to
execute, deliver, and perform its obligations under this REPA..

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

(1)  require any consent or approval of Purchaser's Board of
Qirectors, or shareholders, other than that which has besn cbtained and is in full forca
and effect (evidence of which shall be delivered to Seller upon its requast);

(2) violata any provision of law, rule, regulation, order, writ,
judgment, injunction, decree, determination, or award currently in effect having
applicability to Purchaser or violate any provision in any corporate documents of
Purchaser, the viclation of which couid have a material adverse effect on the ability of
Purchaser to perform its obligations under this REPA;
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{3) result in a breach or constitute a 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 charga 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 matenal
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) bankruptcy, insolvency, recrganization
or other similar laws affecting the enforcement of creditors' rights generally and (i)
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 defauit under any contract or agreement of any kind to which
Purchaser is a party or any judgment, order, statute, or reguiation that is applicable to
Purchaser, the conflict with, or breach or default of, which couid reascnably be expected
to have a material adverse effect on the ability of Purchaser to perform ifs obligations
under this REPA.

(E} To the bast knowledge of Purchaser, and except for the conditions
precedent 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 Preducts {other than
the RECs) from the Facility for resale purposes, will re-sell all such products acquired
hereunder and is not and wiill not be an end user of such products.

ARTICLE 16
INSURANCE

16.1 Evidence of insurance.

Seller shall, promptly upon renewal of insurance each calendar year or
partial calendar year during the Term, provide Purchaser, at the insurance address
listed in Exhibit D, with a copy of insurance certificates acceptable to Purchaser
evidencing that insurance coverages for the Facilty 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, subcontractors, and employees; and (c)
indicate that the Commercial General Liability policy has been endorsed as described
above. Seller shall use commercially reasonabie 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 Seller is unable to require its insurers to.
provide such notices to Purchaser, Seller shall provide Purchaser, at the insurance
address listed in Exhibit D; with any such notice of non-renewal or cancellation to any
corrasponding policy which Seller receives from any of its insurers as soon as
practicable following Sellers receipt of such notice but in no event later than five (5)
Business Days following Seller's receipt, if any, of the relevant notice. All policies shall
be written with insurers that Purchaser, in its reasonable discrefion, deems acceptable
(such acceptance will not be unreasonably withheld, conditioned or delayed). All
policies shall contain an endorsement that Sellers policy shall be primary in al
instances regardless of like coverages, if any, camied by Purchaser. Seller's liability
under this REPA is notlimited to the amount of insurance coverage required herein.

16.2 Term and Modification of Insurance.

All insurance required under this REPA shalil be on an occurrence-basis and shail 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 not later than the date of this
REPA and such insurance shall be maintained by Seller, with a retroactive date not later
than the retroactive date required above, for a minimum of five (5) years after the Term.
If any insurance required o be maintained by Seller hereunder ceases to be reasonably
available and commercially 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, Selier shall use commercially reasonable efforts to obfain other
insurance that would provide comparable protection against the risk to be insured and
Purchaser shall not unreasonabiy withhold its consent to medify or waive such
requiremant

ARTICLE 17
INDEMNITY

17.1 Indemnity_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, liabilifies, penalties and expenses (including
reasonable attomeys' fees) for personal injury or death to persons and damage to the
Indemnified Pariy’s real propesty 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, employees, or agents; provided,
however, that notwithstanding the foregoing, each Party shall 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 Section shall enlarge or relieve Seller or Purchaser of any hability ta the
other for any breach of this REPA. Subject to the foregoing and the next sentence, this
indemnification obligation shall apply notwithstanding any negligent or intentional acts,
errors or omissicns of the Indemnified Party, but the Indemnifying Party's liability to pay
damages to the Indemnified Party shall be reduced in proportion to the percentage by
which the Indemnified Party's negligent or intentional acts, errors or omissions caused
the damages. Neither Party shall be indemnified for 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 policy.

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 inderanity provided for in this Article may apply. the
Indemnified Party shall nofify 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
Indemnifisad Party and the Indemnifying Party and the Indemnified Party shall have
reasonably concluded that there may be legal defenses available to it which are
different from or additional o, 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 liability insurer is willing
fo pay such costs; provided further that the Indemnifying Party may settle the claim only
if 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 Faliure 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 Parly contest, seltle, or pay such claim, provided that settlement or full
payment of any such claim may be made only following consent of the Indemnifying
Party or, absent such consent, written opinicn of the Indemnified Party’s counsel that
stich claim is meritorious or warrants settiement.

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

ARTICLE 18
LEGAL AND REGULATORY COMPLIANCE

18.1 Compliance 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 Party or its ability to fuffil its
commitments hereunder. As applicable, each Party shall give all required natices, shall
procira and maintain all permits, licenses, and inspections required by any
Governmental Authority and necessary for performance of this REPA, and shall pay its
respective charges and fees in connection therawith.

18.2 Cooperation. Each Party shall cooperate with the other Party in providing
such information as may ba reasonably requested, to the extent permitied 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 fo
fulfill any regulatory reporting requirements, or to assist the requesting Party in litigation,
including administrative proceedings before utility regutatory commissions.

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

ARTICLE 19
ASSIGNMENT, SUBCONTRACTING, AND FINANCING

19.1 No Assignment Without Consent.

Except as permitted in this Article 19, neither Party shall assign this REPA
or any portion thereof, without the prior written consent of tha 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 Parly; (ii) 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 1o
perform, unless the other Parly agrees in writing in advance to waive the assignor's
continuing obligations pursuant to this REPA; (iii) no such assignment shall impair any
security given by Sefler hereunder; and (iv) before the REPA is assigned by Seller, the
assignee must first obtain such approvals as may be required by all applicable
regulatory bodies. For the avoidance of doubt, a merger of either Party with another
Person shall not qualify as an assignment and shall not be subject to the restrictions set
forth in this Section 19.1.

(A) Seiler's consent shall not be required for Purchaser to assign this
REPA to an Affiliate of Purchaser, provided that Purchaser provides assurances and
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executes documents reasonably required by Seller and the Facility Financiers regarding
Purchaser's continued FKability for all of Purchaser's obligations under this REPA in the
avent of any nonperformance on the part of such assignee and that such assigneeis a
Creditworthy Entity. In the event that the assignee has or cbtains an investment grade
senior unsecured debl rating equivalent fo or better than the senior unsecured debt
rating of Purchaser (but in no svent worse than the equivalent of BBB), then Seller
agrees fo relieve Purchaser from its obligations under this REPA if Purchaser requests
to be 8o relieved 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 Saction 19.2, to a purchaser
of ali or substantially all of the assets of Selier; (ii) to an Affiliate of Seller; (jii) subject to
the provisions of Saection 18.2, in connection with a merger of Seller with another
Person or any other transaction resulting in a direct or indirect change of control of
Saller, 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 Person surviving such merger, as applicable, (x) meets
the requirements of this Section 19.1, (y} complies with the requirements of Section
111, and (2) 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) shali not sell 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
ratic that the Uncommitted Capacity bears to the Facility Capacily), unless prior 1o such
sale or transfer, Seller provides written notice of such sale or transfer to Purchaser.
Such notice may, but is not required {o, contain a description of the price and other
terms upon which Seller (or any direct or indirect parent of Seller) desires to sell or
transfer such interest in the Facility (or diract 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 nofice, Purchaser and Seller shall negotiate 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 Facllity (or direct or indirect equity interests in
Seller) to Purchaser or any Affiliate of Purchaser. Seller will provide in & timely manner,
information regarding the Facility (and, if applicable, direct or indirect equity interests in
Seller) which is reasonable or customary to allow Purchaser to perform due diligence
and to negotiate in good faith for the purchase of the Facllity (or direct or indirect equity
interests in Seller).

(B) In the event 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
Selier's rights, interests or obligations herein to a purchaser of the Facility.
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' (C} In the event that Seller (or any direct or indirect parent of Seller)
does 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 (i) Purchaser’s dedining fo enter into negotiations with Seller after Seller's
notice pursuant to Section 19 2(A), or (i) the end of tha exclusive negotiation period
between Seller and Purchaser pursuant to Section 19.2(A), Seller (or any direct or
indirect parent of Seller) shall not sell or transfer all of the Facility (or all of its direct or
indirect equity interests in Selier or any portion thereof in excess of the ratio that the
Uncommitted Capacity bears to the Facility Capacity), unless prior fo such sale or
transfer it complias with the provisions of Section 19.2(A).

(D) The provisions of this Section 19.2 shall terminate upon termination
of this Agreament by Ssller or upon the assignment of this REPA by Purchaser to any
Person other than an Affiliate of Purchaser.

19.3 Accommodation of Facility Financiers.

To facilitate Seller's obtaining of financing with respect to the Facility,
Purchaser shall make reasonable efforts to enter into the applicable Consent and
Agreement, and to provide such other certifications, representations or other documents
as may be reasonably requested by Sefler or the Facility Financing Representative;
provided, that in responding to any such request, Purchaser shall have no obligation to
enter into any agreement that rhaterially adversely affects any of Purchaser's rights,
benefits, risks or cbligations under this REPA. Selier shall reimburse, or shall cause the
Fatility Financing Representative to reimburse, Purchaser for the incremental amount of
direct expenses (including the reasonable feas 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.

19.4 ice of Facility Fi ier 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 Null and y_ oid.

Any sale, transfer, or assignmant of any intarest in the Facility or in this
REPA made without fulfilling the requirements of the REPA shall be nult and void and
shall constitute an Event of Defauit pursuant to Article 12.

19.6 Subcontracting.

Seller may subconiract its duties or obligations under this REPA without
the prior written consent of Purchaser, provided, that no such subcontract shall relieve
Seller of any of its duties or obligations hereunder
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ARTICLE 20
MISCELLANEQUS

201 Walver.

Subjact to the provisions of Section 13.9(B), the failure of either Parly 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
constitute 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 effect

202 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 materally adversely affected by such efforts.
Notwithstanding the foregoing, neither Party shall be obligated to incur any financial
burden to reduce taxes for which the other Party is responsible hereunder.

(B) Seller shall pay or cause to be paid (and shalil indemnify and hold
Purchaser hanmless from and against) all sales, use, excisa, ad valorem, transfer and
other similar taxes that are imposed by any taxing authority (individually, a “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 shall pay or causa to be paid (and shall indemnify and hold Seller
harmiess from and againsf) all Taxes on or with respect to the sale of Renewable
Energy Products incurred upon and after the delivery of Renewable Energy Products to
the Point of Delivery (other than ad valorem, franchise, income, or commercial activity
taxes, and transactional faxes or fees imposed by law on the Seller that are related fo
the sale of Renewable Energy Products and are, therefore, the responsiility of the
Seller). K a Pary is required to remit or pay Taxes that are the other Party’s
reao_Fslbllity hereunder, the responsible Party shall promplly reimburse the other for
such Taxes

(C) In the event any of the sales of Renewable Energy Products
hereunder are exempt or excluded from any particular Tax{es) payable by Purchaser,
Purchaser shall provide Seller with all necessary documentation within thirty (30) days
after the execution of this REPA to svidence such examption or exclusion (or, with
regard to any such Tax(es) enacted after the Effective Date, Purchaser shall 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 hold Seller harmiess from any Ilablilty with
respect to Tax(es) to which Purchaser is exempt or excluded.

203 Fines and Penalties.
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(A)  Selier shall pay when due all fees, fines, penalties or costs to the
extant incurred by Seller or its agents, employees or contractors for noncompliance by
Seller, its employees, or subcontractors with any provision of this REPA, or any
contractual obligation, permit or requirements of law 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 noncompliance by the other Parly
with this REPA, any requirements of law with which compliance is required by this
REPA, any permit or contractual obligation, ar, if the work of the other Party or any of its
contractors or subcontractors is delayed or stopped by order of any Govemmental
Authority due to the other Party's noncompliance with any requirements of iaw with
which compliance is required by this REPA, permit, or contractual obligation, penalized
Party shall indemnify and hold other Party harmiess against any and all reasonabie
losses, liabilities, damages, and claims suffered or incurred by other Party, including
claims for indemnity or contribution made by third parties against other Party, except fo
the extent other Party recovers any such losses, |labl|ltles or damages through other
provisions of this REPA.

204 Rate Changes.

The terms and conditions and the rates for service specified in this REPA
shall remain in effect for the term of the transaction described herein. Absent the
Parties' written agreement, this REPA shall not ba subject to change by application of
either Party pursuant to Section 205, 206 or 306 of the Federal Power Act.

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

205 Disclaimer of Third Party 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 pariies, including those
lending money to or having other fransactions 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 {o, 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 interpreted to create an association, joint
venture, or partnership between the Parties nor to impose any partnership obligation or
liability upon either Parly nor to create any agency relationship between the Parties or
impose any fiduciary responsibility on either Party or create any trust or frust obligations
on either Party. Neither Party shall have any right, power, or authority to enter irto 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 soiely liable for the payment of all wages, taxes, and
other costs related o the employment of persons to perform its obligations under this
REPA, including all federal, state, and local income, sodial security, payroll, and
employment taxes and statutorily mandated workers' compaensation coverage. None of
the persons employed by Seller shail be considered employees of Purchaser for any
purpose; nor shall Seller represent to any person that he or she is or shall become a
Purchaser empioyee.

20.7 Equal Emplovment rtuni li ification.

Seller acknowledges that as a government contractor Purchaser is subject
to various federal laws, executive orders, and regulations regarding equal employment
opportunity and affimative action. These laws may also be applicable to Seller as a
subcontractor to Purchaser. Seller shall comply with all applicable equal oppoartunity and
affirmative action federal laws, executive orders, and regulations, including, if
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 obligations that by their nature should survive such canceliation,
expiration, or termination, prior to the term of the applicable statute of limitations,
including warranties, remedies, or indemnities, which obligations shall survive for the
period of the applicable statute(s) of limitation.

209 Severabifity.

In the event any of the terms, covenants, or conditions of this REPA, its
Exhibits, or the application of any such terms, covenants, or conditions, shall be held
invalid, legal, or unenforceable by any court or adminisirative body having jurisdiction,
all other terms, covenants, and conditions of the REPA and their application not
adversely affected thereby shall remain in force and effact; 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, illegal, or unenforceable with a
valid provision the economic effect of which comes as close as possibie to that of the
provision that has been found to be invalid, illegal or unenforceable.
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The terms and provigsions contained in this REPA and the RECPA
constitute the entire agreement between Purchaser and Seller with respect to the
Facility and shall superseds all previous communications, representations, or
agreements, either verbal or written, between Purchaser and Seller with respect to the
sale of Renewable Energy Products from and associated with the Facility. This REPA
may be amended, changed, modified, or aitered, 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 upan and inure fo the benefit of the Parties hereto and their
respective  successors-in-inferest, legal representatives, and assigns permitted
hereunder.

2012 Headings.

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

20.13 Counterparte

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

20 14 Goveming Law.

The interpretation and performance of this REPA and each of its
provisions shall be governed and construed in accordance with the laws of the State of
New York, without regard to 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 labeled "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 receiving Parly to any third party, except with the
providing Party's consent, and upon request of the providing Party will be retumed
thereto, except that the receiving Party will not be obligated to return any such
information contained in documents generated by the receiving Party that: (1) reflect or
refer to confidential information provided by the disclosing Party; and (2) are stored
electronically by the receiving Party. With respect to any such retained elecironically
siored 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 agrea that such confidential information may be disciosed to
(i) the Interconnection Provider, the Transmission Operator, Affiliates or any other
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Person (including subcontractors, consultants, accountants, financial advisors, experts,
fegal counssl and other professional advisors to the Parties) as required for seftiement
and billing or otherwise to perform under or administer this REPA; and (li) In case of
Seller, to Facility Financiers or potential Facility Financiers, poiential 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 equily interests of
Seller). To the extent that such disclosures are necessary, the Parties also agree that
they will in disciosing such information seek to preserve the confidentiality of such
disclosures, by requiring a party receiving confidential information to ba bound by the
terms of this REPA, applicable to such a confidential information. Without iimiting the
foregoing, this Secfion 20.15 will not prevent a Party from providing confidential
information to 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 cther to maintain the confidentiality of the provisions of this REPA by requesting
confidential freatment with all filings to the extent appropriaie and pemmitted by
applicable law. This provision will not prevent either Party from providing any
confidential information received from the other Party fo any court or regulatory
proceeding or in accordance with a proper discovery request or in response to the
reasonable request or need of any Govemmental Authority charged with regulating the
disclosing Party's affairs or in accordance with the request of any applicable stock
exchange, provided that, if feasible, the disclosing Party will give prior notica 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 tha requested disclosure, 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
contemnplated by this REPA constitute a "forward contract” within the meaning of the
United States Bankrupicy 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 WHEREQF, the Parties have executed this REPA.
Seller:

Purchaser:

Ohio Powar Company

sl f s

]
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EXHIBIT B
FACILITY DESCRIPTION AND SITE MAPS

Facility Des on

The Facility is comprised of wind turbine generators, metecrological towers, an
electrical collaction 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 Indiana border. See
attached site map on next page.
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EXHIBIT C
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EXHIBIT D
NOTICE ADDRESSES
Purchaser Seller

Notices and Insurance: Notices:
Other than invoices: Notices (other than operational

notices):
Ohio Power Company L
c/o American Electric Power Service Pauiding Wind Farm il, LLC
Corporation cio Horizon Wipﬂ Energy LLC
165 West Nationwide Boulevard B08 Travis, Suite 700

Columbus, OH 43215
Atin: Contract Administration
Fax: (614) 583-1606

with coples tn;

American Elactric Power Service
Corporation _

155 West Nationwide Boulevard
Columbus, OH 43215 -

Attn: Director, Credit Risk Department
Fax: (814) 583-1604

and

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

155 West Nalionwide Boulevard
Columbus, OH 43215

Attn: Chief Counsel

Fax: (614) 583-1603

and

Attn: Risk and Insurance Management
American  Electric  Power
Corporation

1 Riverside Plaza

Columbus, OH 43215

Service

Houston, TX 77002
Aftention: Chief Commercial Cfficer
Fax: (713) 265-0365

With coples to:

Horizon Wind Enargy LLC
808 Travis, Suite 700
Houston, TX 77002
Atlention: General Counsel

Fax: (713) 265-0365
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Contract Administration Commitise

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

Conftract Administration Committee
Representative:

Alternate:
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EXHIBIT E
INSURANCE COVERAGE
SPECIFICATION OF INSURANCE COVERAGE

Tvpe of insurance Minimum Limits of Coverags

Commercial General Liability (CGL) $11,000,000 combined single limit
Each and commaercial umbrella occurrance and the aggregate,
whara applicabla If CGL insurance contains a genaral aggregate
timit, it shali apply separately to the Facility.

CGL insurance shall ba writien on ISO occurrence form CG 00
01 01 96 (or a substitute form providing equivalent coverage)
and shall cover llability atising from premises, cperations,
indepandent contractors, products/completad opsrations,
contracts, property damage, personal injury and advertising
injury, and hability assurmed under an insured contract {induding
the tort liability of anothar assumed in a bugsinass contract), all
with limits as specified abova CGL insurance shadl include ISO
endorsement CG 24 17 (or an equivalent endorsament) which
modifies the definition of "Insured contract” to aliminate the
exclusion of sasasment or license agresemants in connaction with
consfruction or demolition operations on or within 50 faet of a2
raiiroad. There shall be no endorsement or modification of the
CGL insuranca limiting the scopa of covarags for iiability arising
from explosion, collapse, or underground proparty damage.

Purchaser shall be included as an insured under the CGL policy,
using |30 additional insured endorsement CG 20 10 (or a
substitute providing equivaient coverage), and under the
commercial umbrella insurance The commarcis! umbralla
Insurance shall provide coverage over the top of the CGL
insurance, the Business Automobile Liability imsurance, and the
Employers Ligbility insurance

The CGL and commercial umbrelia insurance to be obtained by
[or on behalf of] Seller shall be endorsed as follows:

Such insuranoe as afforded by this policy for the
banafit of Purchaser shail be primary as
respects any claims, losses, damages,
expenses, or liabilities arising out of this REPA,
and insured haraunder, and any insurance
carried by Purchaser shalt ba exeess of and
noncontributing with insurance affordad by this
policy
Business Automobile Liability $1.000,000 combined single limit {(each accident), inchuding all
Owmnead, Non-Owned, Hired and Leased Autns
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Business Autamobila Liability insuranca shall ba writtan on 180

form CA 00 01, CA 0005, CA 00 12, CA 00 20, or a substitute

form providing equivalent iability coverage. If nacessary, the

policy shall ba endersed to provide contractual liability coverage

guwabnt to that provided in the 1990 and later aditiona of CA
01

Workers Compensation Statutory Requirements. Seller may comply with these
requirements through the use of a qualified self-insurance plan

Employers Liabifity $1,000,000 each acsident for bodily injury by accident,
or
$1,000,000 sach smplayee for bodily injury by disease
Builder's Risk Replacement value of the Facility

Bulldar's Risk insurance, or an installation floater, shall inciude
coverage for earthquake and flood, collapse, fauity
workmansghip, materials and design, testing of machinery or
equipment, freezing or changeasa in temperature, debris removal,
and partlal occupancy

Environmental Impairment Liability $5,000,000 aach occurmance.

All-Risk Property insurance covering  Fulf replacement value of the Faciity A deductible may bs
physical loss or damage to the Facility  carried which deductible shall be the absclute responsibility of
Seller

All-Risk Property insurance shall includa: {i) coverage for fire,
flood, wind and storm, tormado and exthquake with respect 1o
facilities similar in consiruction, location and occupancy to the
Facifity, with sublimits of no less than $10,000,000 each for fiood
and earthquake; and (i) Boiler and Machinery insurance
covering all objects customarily subject to such insurance,
including boilers and turbines, in an amount egual to thelr 1Ull
replacemant value.

Business Interrupfion insuranca Amount required to cover Seller's continuing or increased
. expenses, resulting from full intarruption, for a period of twaive
{12) calendar months

Business Interruption insurance shall cover losa of revenues and
tha increassd expanse to resumne operations atiributabia to tha
Facility by reason of total or partial suspension or delay of, or
interuption in, the operation of the Facility as a result of an
insured peril coverad under Property insurance aa sat forth
ahove, to tha exdent availabla on commercially reasonable terms -
as determined by Purchaser, subject to a reasonabla deductible
which shall be the responsibility of Seller Notwithstanding any
other provision of this REPA, Seliar shall not be required to have
Busineas Intesruption insurance until the Commearcial Operation
Date.
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EXHIBIT F
[INTENTIONALLY OMITTED]
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EXHIBIT G
POINT OF DELIVERY
"‘D 13.5 mi ) a6ml [:] 80mi G—{
Milan 128 kv l Hiwiland 139 KV
{Not Compiately Shown) “Toman {Nok Compietety Shown)
AEP M

Timber Road 11

Wind Fam POINT OF

DELIVERY
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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
Date Versian Descﬁptio:n Author
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Requirements Specification

1  Owverview & Purpose

This document is a compilation of the data, system, hardware, and software requirements for
prospective new plant builds, (existing) plant integrations, or power purchases Thesa requirements
have been contributed by multiple business units and comprise an analysis and overview of the
data, information, hardware, softwars, metering, and telecommunications needed to effectively
communicate operating information to Commercial Operations. This is intended to serve as a guide
for prospective acquisitions and new buids, so that all parties invoived will have a comprehensive
understanding of what will be required to bring a facility “online” in the AEP system. The tasks ara
specific to flow of information/data fram the plant {outside) into Commercial Operations. Commercial
Operations and the plant representatives are accountable for the succassful compleiion of these
fasks. :

2  New Integration Requirements -~ Plant Information (150 Days Prior to Contract Start
Date):

2.1 Facliity mformation Requirements:

This section containg preliminary facliity informafion as provided by the plant representatives. This
information is.static and is communicated from the Plant to Commercial Operations as an overall facility
SUMMary.

Faciliy Nama

Facillty Address

Current Ownars name and address

Ovmaer's Project Manager aame and contact information
Controd Area

Nurnber of units and registerad namas (If i exists)
Make and model of units

~ | [th (& [ i

Unit Naroe Plate Capaciiies

Cumrent Operating RTO

Type
Ramp Up/Down Time (Both Qn/ OF and when already ab-line)}
Starts / Slops Per Day '
windmum Run / Down Time
Regulation Capabilty
Manufacturars Power Curve

ol i |
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Foracasting Data Needs; Contract Section 4.7 Commaerclal Operations Milestones,
Subsection (J)

Per Turbine Information;

A
B.

C
D

E.

Latitude
Longitude

Hub Height
Mode!

Urnique Identifisr

Per Metsorclogical Tower Information; -

A
B

c
D

Latitude

Longituda
Commissioning Sheet
Sensor Heights

Historical Data Needs;
A 12 Month Past Power Productian, If Applicable
B Minimum 12 Month of Wind Speed and Wind Direction at, or near, Turbine Hub Height

23

IOMmMOoOm>

Contact Names and information, See Attached Contact/ Call Tree Form

Owner Contacts

Asset Manager Contact

Project Manager — Design & Construction
Contract Parsonnsl

Billing / Settlements Personned

Day Ahead Operations Personnel

Real Time Operations (24 Hour) Confacls
Telacommunications & SCADA Personnel

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

3 New Integration Requiremants — Dasign Data {120 Days Prior to Contract Start Date):

31

Drawinge & Diagrams

A. Telecommunications Diagrams
B. Substation Drawings;

a Facility Interconnection
b Transmission Interconnection

C Meter Diagrams including;

a. Settlement Names
b. Bus Names

4  New Integration Requirements - Data:

4.1

Plant Equipment, Software & Hardware Requirements:

For power generation facilitles integrated into the AEP flset, or for specific Power Purchass Agreements
(PPA's), it is criical that the faciiity be able fo cornmunicate operationatl data to our generation dispatch
offices in a real-time mannar [n addition, a power plant must also be interconnectad to tha fransmission
grid via an Interconnection Agreement with that transmission authority This document spacifically
addresses data requiraments needed by our generation dispatch systems. it does nct relieve any pawer
plant project from its responsibilities fo provide similar data or additional data fo the interconnacted
transmission authority. In the case of power plants connected to AEP's transmission grid, and which are
owned by AEP, the majorily of the key operating data is transmitted via the generation control system fo
the Regional Transmigsion Operator.
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fn order to transmil operaticnal data, gener&ly 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
Qm&@ljw&

mterfaces with AEP Generatlan Dlspak‘.h Tha Generation RTU must be a
g y ' joals

in the plant vard and specnﬁca!y fransmits data directly to a transmission authority. The transmiseion RTU
tranemits MW (Mega Watt) and MVAR (Mega Voit-Amperes) data instantaneously and as pulsed

integrated (MWH and MVARH) values Thase readings may be either plant or individual unit totals

For data communication from the Generstion RTU to AEP, the seller will purchase, own, configure and

maintain the foliowing equipment:
Router with Integrated switch card
Product Description -
2811 /AC PWR, 2FE, 44WICs, 2PVDMs, INME, 2AIMS, |[PBASE,
CISCO2311 128/3120
S2BNIPBKS-12423 CISCO 2800 iP BASE
HWIC-1DSU-T1 1-Port T1/Fractional T1 DSU/CSL WAN interface Cand
HWIC4ESW Four port 10/100 Ethernet awitch interface card
CAB-AC AC Power Cord (North American), C13, NEMA 5-15pP, 2 1
MEM2811-256U812D 256-512MB DDR DRAM factory upgsede for the Cisoco 2811
PWR-2811-AC Cisca 2811 AC power supply
CCP-EXPRESS Cisco Config Pro Express on Router Flash
MEM28C0-8410128CF 64 to 128MB CF feclory Upgrade for Cisco 2800 Series
ACS-2811-STAN Cisco 2811 Standard Accessory Kit

Firewall Equipment

NOTE: A quantity o two (2) each of the oguipment listed below Is required in order ta meot the
requiremant of redundant firewalls

Product

ASAS510-SEC-BUN-KS

CAB-AC

SF-ASA-8 0-KB
ADASS10-SEC-PL
ASA-VPN-CLNT-K9
SSM-BLANK
ASA-180W-PWR-AC

ASA-ANYCONN-CSD-K9

ASASB500-ENCR-K9

Description

ASA 5510 Security Plus Appl with BW, HA, 2GE+3FE, JDES/AES
AC Power Cord (North Amevrica), C13, NEMA 5-16P, 2 1m

ASA 5500 Series Soflware v8.0

ASA 5510 Sacurity Plus License with HA, GE, more VLANS + conng
Cisco VPN Client Software (Windows, Solaris, Linux, Mac)
ASA/NPS SSM Slot Cover

ASA 180W AC Power Supply

ASA 5500 AnyConnect Client + Cisco Security Dasktop Softwara
ASA 5500 Strong Encryption Licensa (3DES/AES)

_ AEP contact for the above information reguest is Manager, Cornm Ops SCADA Support.
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42 Resl Time Operations Wind Turbine Data Requirements -Submitted via RPA (RTU Point
Assighment) to AEP:

This information is real time operationai wind turbine data and is to be communicated electronically
from the Plant to AEP Commercial Operations group. Tha Wind Turbine data will be used by AEP
and/or a 3” party wind forecasting company to forecast the amount of generation that a wind fam
will be expectad fo generate The individual wind furbine data is necessary o buiid the most
accurate historical mode! of generation, so that future forecasts can be 2% precise as possibla. The
following data is required from each wind turbine.
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Data must be transmitted at a minimum of once every 30 seconds.

1 | Turbine n Nacelle Wind Spesd m/s Flat | GCS8 | DNP3O
2 | Turbine n Nacalle Position deg Per tusbine, nacelle position in degreas Plant GCSS | oNpa.o
3 | Turbine n Wind Deviation deg Per turbine, wind daviation in degrees Pant | GCSS | DNPAO
4 | Turbine n Turbine powser kW Per izbina, generation in KW Ptant GCES | DNP3.G
5 | Tutine n Blade Angle 1 - Actual dey Par tusbine, Blada 1 Angle In tegraes ¥ Piant GCSE | pNP3O
g | Twhina a Blado Angle 2 - Actual deg Per turbine, biade 2 Angle In degrees Ptant GCSS | pneaa
7_| Tusbine n Biade Angio 3 - Actusi deg Per tusbine, blade 3 Angle in dagrees Plant GLSS | pnP3o
g | Tusbins n Turbine Status - Raady to Provide esch Turbine Gtaius - Ready to genarate bul | a0 GCSS™ [ pues o
bid wind £peed 100 low wind too low : _
g | Turbine n Turbine Stetus - Ready to Provide each Turbine Status - Ready to genstuts, but Prant GCSE DNP3 G
bl wind toQ hi wind spead 100 high_ . . \ :
10 | Tufdine n Turbina Status - ONINS W | pyoyie each Turbine Status - Online and generatiog | Piant | 2°°5 | ops 0
11 | Turbine n Turbine Status - Ofine cue to | Provids each | urbing Stalus - Of® gt 10 SChoduled | puo s GCSS | oapso
schaduled & or ried e _ ] oulage, of unplarned outage

Note: For each furbine (n = 1 to number of turbines at site) Tha turbine stalus information listed above Is
the minimum required. if avallabla, tha raquired turbine statuses can ba trensmitied as part of a larger
turbine status information data packet, if available in the wind farm SCADA system.

AEP contact for the above information requaest [s Manager, Comm Ops SCADA Support.

4.3 Real Time Operations Wind Turbine Meteorological Data Requirernents {Submitted via
RPA {RTU Point Assighment) to AEP):

This information is real time operational meteorological data and is to be communicated
glectronically from the Plant to AEP Gomerc:al Operations The meteorological data from the wind
famn sites will be used by AEP and/or a 3™ party wind forecasting company to forecast the amount of
generation that a wind farm will be axpecied to generate The meteorclogical data is necessary to
buislg‘t:?e most accurate historical modsl of generation, s0 that future forecasts can bs as accurate as
possible

Data must be transmitted at a2 mininnum of once every 30 seconds.

) Mat n Aniwant Tempamuu'a degC Par Mat Tower , embiert temperalire DNP3.0 j
2 | Met nWind direction degy ; Par Met Tower, wind dirsction Plant GCSS DHP3 b
3 | Met n Baremetric Prassira mB Per Met Towsr, baromatrs pressuse Plant GCSS DHP3 0
4 | Mot n Humidily % . Par Mat Towsr, humidity Plant GCss | DNP3D
Met n Wind Speed {muttipis points if multiple Par Mat Tower, wind spaed in maters per DNP3D
5 heights ame available) m/s second Plant Gess

Note: For each Met Tower (n = 1 to number of Met Tower at siia)
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44  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 o be communicated electronically from
the Plant to Commercial Operations The meter data from the wind famm sites will be used by AEP
andior a 3% parly wind forecasting company to forecast the amount of gensration that a wind fam
will be expected to generate. The meter data is necessary o build the most accurate historical
moded of generation, so that future forecasts can be as accurate as possible

Data must ba transmitted at a minimum of once avaery & seconds.

1 | NatMw Pes Net Megawatts Plant GCSS DNP30
2 | Net Mwh (in) Por Not Magawaits Hour Plant acss | DNP30
3 | Net wh (Out) Per Net Megawatts Hour CNP3 0
ONP3 10
4 | Nat MvAR Per Net Mega Volt Amp Reactive Plant BLSS .
- DNP3 0
5 | Net MVARh {In) Per Net Mega Volt Amp Reactive Hour Plant GCSs
DNP3 0
8§ | Net MvARh (Out) Per Net Maga Vol Amp Reactive Hour Plant GC88
DNP3 B
7 Plant Bus Volage ine/bus voltage at substation Plant -
n VO SU
e DNPRD
8 : Plant GC8S
Breaker Sialus Breaker Status @ Point of Intarconnaction

AEP contact for the abave inrformation request is Manager, Comm Ops SCADA Support.
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§ Maetering & Data Flow Units to GCSS System

P RECLARED

Data Flow Diagram

Wind Farm Forecasting Dataflow
Model
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8 Acronyms and Abbreviations:

American Elaciric Power

DNP 3.0 Distributed Network Protocol
GCE8 Ganeration Control SCADA System
Modbus Protocol mazsaging structure deveiopad by Modicom
MVAR Mega Volt Amp Resctive
| MVARK Miaga Vioit Amp Reactive Hour
MW Mapawalt or 1 million watts
MWh Mega Walt Hour
The differance betwean gross gereration and 1nit awndiiary load measurad in
MWnet Magawsits
NERGC ’ North American Electric Rellability Corporation
PPA Purchased Power Agreernent
RTO Regiona! Transmission Organization
RTU Remote Terming! Unit
| SCADA Supervisory Control and Date Acquisition
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EXHIBIT H-2

Fi to P1 Communication

American Electric Power

Wind Farm Requ:rements Specification
New Plant Integration Checklist

Plant (External Information) to Commerciat Operations

Revision History

Dato Version Description Author
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Requirements Specification

7 Overview & Purpose

This document is a compilation of the data, systemn, hardware, and software requirements for
prospective new plant builds, (existing) plant integrations, or power purchases. Thesa requlrements
have been contributed by multiple business units and comprise an analysis and overview of the
data, information, hardware, sofiware, metering, and telecommunications nasded to affectively
communicate operating information to Commerciat Operations. This is intended to serve as a gulde
for prospeclive acquisitions and new builds, so that all parties involved will have a comprehensive
understanding of what will be required to bring 2 facility “online” in the AEP sysiem. The tasks are
spacific to flow of information/data from the plant (outside) into Commercial Operations. Commercial
Dpﬁsrahon' s and the plant representatives are accountabie for the successful completion of these
tasks.

§ New Integration Requirements — Plant Irformation (160 Days Prior to Contract Start
Data): -

8.1 Facility Information Requirements;

This section contains preliminary facility information as provided by the plant represantatives This
information is static and is communicaied from the Plant to Commercial Operations as an overall facility
summary

Facility Narme

Fucilily Address

Current Ownars name and addnoss

Cwmer's Project Manager name and contact information

Condrol Area

Number of units and registered nemes (if # exists)

Make and moded of unis

Urit Name Piple Capackies

Cutrart Operating RTO

Typa

Ramp Up/Down Time (Bath On/ Off and when alady on-line)

Starts / Stops Per Day

Minimum Rise / Down Tina |

Regulation Capability

A U E L o B

Manufachrars Power Curve

H-2-2




Exhibit JFG-3A

82 Forecasting Data Needs; Contract Section 4.7 Commerclal Operations Milestones,
Subsection {J)

Per Turbine Information;
F. Latiude
G Longitude
H. Hub Height
. Model
J.  Unique ldentfier

Per Mataorological Tower Information;
E. Latitude
F Longituds
G Commissioning Sheet
H 8ensor Heights

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

83 Contact Names and lnfonhation. See Attached Contact / Call Trae Form

Owner Contacts

Asset Manager Contact

Project Manager — Design & Construction
Contract Personnal

Billing / Setflements Perscnnel

Day Ahead Operations Personne!

Real Time Operations (24 Hour} Contacts
Telecommunicaticns & SCADA Personnel

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

VOZErAReT

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

9.1 Drawings & Diagrams

D Telecommunications Diagrams
E. Substalion Drawings;

a Facility Interconnaction

b Transmission inferconnection
F  Meter Diagrams including,

a Seitiement Names

b Bus Names

10 New Integration Regquirements — Data:
10.1 Plant Equipment, Software & Hardware Requirements:

For paower generation facilites integrated into the AEP fieet, or for specific Power Purchase Agreements
(PPA’s), i is csitical that the faclity be able to communicate operational data to our generation dispatch
offices in a realtime manner In addition, a power plant must also be intarconnected to the transmission
grid via an [nterconnection Agreement with that transmission authority This documant specifically
addressas data requirements needad by our generation dispatch systems. [t does not relieva any powsr
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 transmitied via the generation control systam to
the Regional Transmission Oparator. :
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In order fo transmit operational data, generally a powsr plant will have two primary communication
methods: 1) Pi to P! intesface, where the PltoP] exe interface is run on an AEP server at an AEF location
separate from the wind farm site, which coflects data from the Wind Farm Pl system  2) Transmission
RTU is a required device that is instafled in the plant yard and specifically transmits data directly to a
transmission authority. The fransmission RTU transmits MW (Mega Walt} and MVAR (Mega Voit-
Amperes) data instantaneously and as pulsed integrated (MWH and MVARH) values. These readings
may be elther plant or individual unit totals

For datm communication between AEP and the Wind Farm Pl Server, the seller will purchase, own,
configure and maintain the following equipment:

Product

C15C02811
SZBNIPBK9-12423
HWIC-1DSU-T1
HWIC4ESW
CAB-AC
MEM2811-25808120
PWR-2811-AC
CCP-EXPRESS
MEM2800-64U128CF
ACS-2811-8TAN

Router with Integrated switch card
Description
2811 /AC PWR, 2FE, 4HWICs, 2PVDMs, 1NME, 2AIMS, IPBASE,
128/512D
CISCO 2800 IP BASE

1-Port T1/Fractional T1 DSUW/CSU WAN Interface Card

Four port 10/100 Ethemet switch interface card

AC Power Cord (North Amarican), C13, NEMA 5-15P, 2.1m
256-512MB DDR DRAM factory upgrade for the Cisco 2811
Cisco 2811 AC power supply )
Cisco Config Pro Express on Router Flash

64 to 128MB CF factory Upgrade for Cisco 2800 Series
Cisco 2611 Standard Accessory Kit

AEP contact for the above information request Is Manager, Comm Ops SCADA Support.

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

This Information is real ime operational wind turbine data and is fo be communicated electronically
from the Plant to AEP Commercial Operations group. The Wind Turbine data will be used by AEP
andfor a 3" party wind forecasting company to forecast the amount of generation that a wind farm
will ba expectad to generate The individual wind turbine data is necessary to build the most
accurate historical model of generation, so that futurs forecasts can be as precise as possible. The
following data is required from each wind turbine.
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1 | Turbine n Naoelle Wind Speed mis Per turbine, wind speed in maters! second

2 | Turbina n Nacelle Position dag Per furbine, nacells position i degress Plank

3 | Turbing n Wind Deviation deg Per turbine, wind deviation in dogrees Plant

4 | Turbina n Turbine power KW Pet turbine, generation in KW Plant

g | Turbina n Blada Angles 1 - Actual dag Per turhine, blade 1 Angla 1 dagress Plant

8 | Turbing n Blade Angle 2 - Aclual deg Par turbing, biade 2 Angle In degrees Plant

7 | Turbing n Blade Angle 3 - Actual dag Per tisbine, biade 3 Angle in degrees Plant

s | Turbine n Turbine Status - Ready 1 Provice each Tuibine Statvs - Ready to generate bul | o

but wind speed too low wind spead o0 low —
g Turbine n Turbine Status - Raady to Provide each Turbine Status - Ready to generste but Plant
b, Bt wind foo wind speod foo high
1o | Turbine n Turbine Status - Onlineand | 1y, 1110 aach Turbine Status - Onfine and ganerating | Plant GCSS | pnpso
11 | Turbine n Turbine Slakus - OBine due t5 | Provide 6ach Turbine Status - Ofine dut 10 scheduled | pyon GCSS | pnpao
schaduled outags, or unplannad oufage | outage, or unpianned outags :

Note: For each turbine (n = 1 to number of turbines at site). The turbine status information ligted above is
the minimum required. if avallable, the required turbine statuses can be transmitted as pat of a larger

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 Metoorological Data Requirements {Submiited via
RPA (RTU Polnt Assignment) to AEP):

This information is real time operational mataorological data and s to ba communicated
slectronically from the Plant to AEP Commenrcial Operations. The meteorological data from the wind
farm sitas will be used by AEP and/or a 3" party wind forecasting company to forecast the amount of
generation that a wind farm will be expacted to generate. The metecrological data is necessary 1o
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 seconds

heights are gvalable) m/s

sacond

1 | Mat & Ambient Temperature deg C Per Met Tower , ambiant tamparatuns Plart GCSS DNF30
2 | Met n Wind direction deg Par Mat Tower, wind direction Plant acss DNP3Q
3 | Met n Baramatric Pressura mB Per Met Tower, baromstric prassura Plant GCSS DNP3 0
4 | Mt n Humidiy % Per hiat Towsr, humidity Plant GCSS DNP3 0
5 | Metn Wind Speed (muitiple points if multiple Por Met Towar wind speed in meters pev | o, ocss | NP0

Nots: For aach Met Tower {n = 1 to number of Met Tower at site}
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10.4 Real Time Operations Wind Turbine Meter Data Requirements (Submitted via RPA (RTU
Point Assignment) ta AEP):

This information is real time operational meter data and is o be communicated elacronically from
the Plant h: Commercial Operations The meter data from the wind famn sites will be used by AEP
and/or a 3" party wind forecasting company fo forecast the amount of generation that a wind farm
will ba expacted to generate The mster data is necessary io build the most accurate historical
model of genaration, so that fulure forecasts can be as accurate as possible.

Data must ba transmitted at a minimum of once every 6 seconds.

1| Nethw ' Por Not Mogewatts Piant GCSS
2 | Net MWh (in) Par Nat Magawatts Hour Plant GCSS
3 | Het Myn (Out) Por Nat Magawstts Hour
4 | Net MVAR Par Nat Mega Vait Amp Reactive Plant GCSS
‘ DNP3.0
5 | Nat MVARh (In) Par Nat Mega Volt Amp Reaciive Hous Plant GCS8
DNP3.0
G | Net MVARA (Out) Per Net Mega Volt Amp Reaclive Hour Plant QCSs3
DHP3 0
7 Plant GCSS
Plant Bus Voltage linw/bus voltage st substation
DNP30
8 Plant Gess |
Brealer Status Ereaker Status st Paint of Intsrconnaction

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

Data Flow Diagram

Wind Farm Forecasting Datafiow
Model
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12 Acronyms and Abbreviations:

GCSS Genasation Control SCADA System
Modbus Protocnl messaging structure developed by Modicom
WVAR Mega Volt Amp Reactive
MARK Maga Volt Amp Reactive Hour
W Magawatit or 1 miliion watis
MWh Moga Watt Hoyr
The difterence betwesn gross generstion and unk auliary losd measured in
MWnet Mogewatts -
NERC ) - | North Amarican Efectric Reliabiiity Carporation _
P ] *Plant information” is the application that archives oparatim date
PI2PI Plc-Pl communication (nterfaca
| PLC Prograrmable Logic Controfer
| PN PJM Intsrconnection, LLC
PPA Purchased Power Agreement
Processbook The PC based application used to display Pl information
RTO Regional Transmission Organiaation
RTU Remote Teminal Unit
SCADA Superviscry Control and Data Acquisition
T&D Transmission & Distribution
UDR Unit Data Rapository
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EXHIBIT J
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EXHIBIT K

FORM OF AVAILABILITY NOTICE

Effective Date

Time

g
&

Capacity Number of Wind Turbines in Operation

PRI aake | ek | | s |l ] i, § s [
' gt bt et e P e b ey et E SRR 2 PN D TR TN

Exhibit JFG-3A



Exhibit JFG-3A

EXHIBIT L
FORM OF LETTER OF CREDIT
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