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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 

1 Q. PLEASE STATE YOUR NAME, POSITION AND BUSINESS ADDRESS. 

2 A. My name is Jay F. Godfrey. I am employed as Managing Director - Renewable 

3 Energy for American Electric Power Service Corporation (AEPSC), a wholly 

4 owned subsidiary of American Electric Power, Inc (AEP). AEPSC supplies 

5 engineering, financing, accoimting, commercial and similar planning and advisory 

6 services to AEP's eleven electric operating companies, including Columbus 

7 Southem Power (CSP) and Ohio Power Company (OPCo), collectively referred to 

8 as AEP Ohio or the Company. My business address is 155 West Nationwide 

9 Boulevard, Columbus, Ohio 43215. 

BACKGROUND 

10 Q. PLEASE SUMMARIZE YOUR EDUCATIONAL BACKGROUND AND 

11 BUSINESS EXPERIENCE. 

12 A. I earned a Bachelor's degree in Business Administration from California State 

13 University - Chico in 1985 and a Master's degree in Business Administration from 

14 National University in 1990. In 2006, I completed the AEP Strategic Leadership 

15 Program at The Ohio State University Fisher School of Business. 

16 I have over fifteen years of commercial and financial management 



1 experience in the renewable energy industry. Prior to joining AEPSC's wind 

2 energy group in 2002, I worked for seven years (1995 - 2002) in various project 

3 finance and wind project development roles in Europe and the U.S. for Enron Wind 

4 Corporation (EWC), since acquired by General Electric (GE), which operates today 

5 as GE Energy. Other business management experience includes serving as the 

6 Financial Controller for two publicly held companies in non-energy related fields, 

7 and holding other management positions. 

8 Since joining AEPSC, I have been involved in the asset management and 

9 project financing of AEP's two ovmed wind projects which total 310 MW, 

10 development efforts for potential green-field projects, and the procurement and 

11 management of AEP's wind and solar renewable energy purchase agreements 

12 which now total approximately 1,485.1 MW. My experience includes negotiating 

13 wind and solar energy power purchase and sales agreements, wind system 

14 operations and maintenance agreements, real estate agreements related to wind and 

15 solar projects, wind turbine purchase agreements, and project loan documents. I 

16 also have experience evaluating the impact of various financial parameters on wind 

17 and solar project investment returns, I serve on the Board of Directors of the 

18 American Wind Energy Association (AWEA), the Washington D.C. based trade 

19 association for the wind industry, and currently serve as chair to the AWEA Utility 

20 Working Group which advises that same Board. I also serve on the Renewable 

21 Energy Council of the Electric Power Research Institute (EPRI), an independent, 

22 non-profit company performing research, development and demonstration in the 

23 electricity sector for the benefit of the public. 



1 Q. WHAT ARE YOUR RESPONSIBILITIES AS MANAGING DIRECTOR -

2 RENEWABLE ENERGY? 

3 A. As Managing Director - Renewable Energy, I am responsible for managing AEP's 

4 portfolio of Renewable Energy Power Purchase Agreements (REPAs) and related 

5 long-term structured greenhouse gas / carbon credit offset agreements. I direct the 

6 team that structures and issues the renewable energy Requests for Proposals (RFPs) 

7 and model REP As, reviews and responds to questions posed by potential bidders, 

8 and evaluates proposals. I also lead the team that negotiates and fmalizes the 

9 REPAs with the wirming bidder(s). In addition, I am responsible for the acquisition 

10 of potential new wind and solar project development opportunities within AEP's 

11 service territory. 

12 Q. HAVE YOU PREVIOUSLY TESTIFIED BEFORE ANY REGULATORY 

13 COMMISSIONS? 

14 A. Yes, I have presented testimony or testified on behalf of CSP and OPCo in prior 

15 proceedings before the Public Utilities Commission of Ohio (Commission). I have 

16 presented testimony or testified on behalf of Indiana Michigan Power Company 

17 before the Indiana Utility Regulatory Commission, the Indiana State Regulatory 

18 Flexibility Committee and the Michigan Public Service Commission. I have 

19 presented testimony or testified on behalf of Appalachian Power Company before 

20 the Virginia State Corpomtion Commission. I have presented testimony or testified 

21 on behalf of Kentucky Power before the Public Service Commission of Kentucky. I 

22 have presented testimony or testified on behalf of Public Service Company of 



1 Oklahoma before the Corporation Commission of the State of Oklahoma. Finally, I 

2 have presented testimony or testified before the Public Utility Commission of Texas 

3 on behalf of Southwestern Electric Power Company. 

4 PURPOSE OF TESTIMONY 

5 Q, WHAT IS THE PURPOSE OF YOUR TESTIMONY IN THIS 

6 PROCEEDING? 

7 A. The purpose of my testimony in this proceeding is threefold: First, I will support 

8 AEP Ohio's request for the Commission to establish prudency and allow for the 

9 cost recovery of a 20-year Ohio based wind REPA. Second, I will also be 

10 supporting Company witness Nelson as it relates to establishing prudency of fiiture 

11 renewable energy compliance purchases via RFPs for long-term REPAs during the 

12 2012-2014 ESP period and beyond. Finally, I will support AEP Ohio's request for 

13 the Commission to establish prudency and allow for cost recovery through a 

14 Generation Resource Rider (GRR), explained by Company witness Nelson, for a 

15 proposed new Ohio solar generation facility. 

16 Q. ARE YOU SPONSORING ANY EXHIBITS IN THIS PROCEEDING? 

17 A. Yes. I am sponsoring exhibits 

18 JFG-1 - 1,100 MW Renewable Resources Solicitation (RFP) 

19 JFG-2A - Timber Road Wind REPA Summary (Public) 

20 JFG-2B - Timber Road Wind REPA Summary (Confidential) 

21 JFG-3A - Timber Road Wind REPA for OP (Public) 

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

23 JFG-4A - Timber Road Wind REPA for CSP (Public) 



1 JFG-4B - Timber Road Wind REPA for CSP (Confidential) 

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

3 AEP RENEWABLE ENERGY EXPERIENCE 

4 Q. DOES AEP HAVE EXEPERIENCE ENTERING INTO LONG-TERM 

5 RENEWABLE ENERGY PURCHASE AGREEMENTS? 

6 A. Yes. AEP has entered into eighteen long-term renewable energy purchase 

7 agreements to serve customers of six of its regulated electric operating companies, 

8 Currently, AEP regulated affiliates have long-term agreements to purchase the 

9 energy output from three wind facilities located in Illinois, three wind facilities 

10 located in Indiana, six wind facilities located in Oklahoma, one wind facility 

11 located in West Virginia, one wind facility located in Texas and a hydro facility 

12 located in West Virginia. As stated previously, AEP Ohio has also recently entered 

13 in to a long-term REPA for solar energy fi-om a facility in Ohio. Please see Table 1 

14 for the allocation of these contracts to the AEP regulated operating companies. 

15 Q. DOES AEP HAVE EXPERIENCE IN OWNING AND OPERATING 

16 RENEWABLE FACILITIES? 

17 A. Yes. Besides the eighteen long-term renewable generation purchase agreements 

18 described above, the various AEP Operating Companies own and operate seventeen 

19 hydro facilities located in Indiana, Michigan, Virginia and West Virginia totaling 

20 845.5 MW. Additionally, AEP Energy Partners, a non-regulated AEP subsidiary is 

21 an ovmer/operator of two wind facilities totaling 310 MW. They also purchase the 

22 output under long-term contracts from two additional wind projects totaling 177 

23 MW. All four above mentioned wind projects are located in the ERCOT region of 



1 Texas. 

2 Q. WOULD YOU PLEASE SUMMARIZE THE MAGNITUDE AND NATURE 

3 OF AEP'S EXISTING RENEWABLE GENERATION RESOURCES? 

4 A. AEP currently has 1,485.1 MW of long-term renewable energy resources under 

5 contract for its regulated affiliates, as shown in Table 1. Table 1, shown below, lists 

6 the existing REPAs for each regulated operating company. 

TABLE 1: 

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

AEP Operating Company 

Appalachian Power Company 

Public Service Con^any of Oklahoma 

Public Service Compaay of Oklahoma 

Public Sernce Company of Oklahoma 

Indiana Michigan Power 

Appalachian Power Coir^any 

Appalachian Power CoBapany 

Soutovestem Electtk Power Company 

PubEc Service Company of Oklahoma 

Public Service Company of Oklahoma 

Appalachian Power Company 

Appalachian Power Conyjany 

Indiana Michigan Powrer 

Ohio Power Con^any 

Columbus Southern Power 

Ohio Power Con^any &. Columbus 

SoutJiem Power Company 

PubHc Service Companjr of Oklahoma 

Resource 

Hydro 

Wind 

Wind 

Wind 

Wmd 
Wind 

Wind 

Wind 

Wind 

Wind 

Wind 

Wind 

Wmd 
Wind 

Wind 

Wind 

Solar 

Wind 

Ovmer 

Gauiey River Power Partners 

Horizon Wind EJiergy 

NextEra Energy 

Ei&on Mission 

BP/Dominion 

BP Wind Ixiet^ 

Orion 

Inwenergy LLC 

NeKtEra Energy 

NextEra Energy 

Horizon Wind Enei^y 

Invenergy LLC 

Invenergy LLC 

BP Wind Energy 

BP Wind E n e i ^ 

BP Wind EiierEy 

PSEG 

NeztEra Energy 
Total 

Project 

Summersvilie Hydro 

Blue Canyon II 

Wealherford 

Sleepily Bear 

Fowler I 

Fowler III 

Canip Grove 

Beech Ridge 

Majestic 

Elk City 

Blue Canyon V 

Grand Ridge II 

Grand Ridge III 

Fowler II 

Fowler II 

Fowler II 

Wyandot Solar 

Minco 

Montli /Yearof 

Commercial 

Operation 

July 2001 

December 20 05 

April 2005 

October 2007 

January 2009 

February 2009 

January 2008 

June 2010 

January 2009 

Decraher 20D9 

December 2009 

December 2009 

December 2009 

December 2009 

December 2009 

December 2009 

May 2010 

December 2010 

Cnntraeted 

Quantity (MW) 

80 
151.2 

147 
94.5 

100 
100 
75 

100.5 

79.5 

9S.9 

99 
51 

49.5 

50 
50 
50 

10.1 

98.9 

1.485.1 

7 OHIO RENEWABLE ENERGY MARKET 

8 Q, PLEASE DESCRIBE THE MARKET FOR RECS IN OfflO AND ANY 

9 COMPLIANCE IMPEDIMENTS THE COMPANY IS FACING. 

10 A. As the Company stated in its 2009 Alternative Energy Compliance filings (filed 

11 April 15, 2010; Case Nos. 10-0484-EL-ACP and 10-0485-EL-ACP); compliance 

12 with the benchmarks set forth in Ohio SB 221 can be summed up by describing 



1 supply versus demand. The demand side of the equation is relatively clear as the 

2 legislation states which entities are subject to the increasing benchmarks. While 

3 there are factors that influence demand, the quantity of RECs needed aimually by 

4 each entity can be easily derived, but the supply side of the equation is subject to 

5 much more volatile factors. These factors have included such items as available 

6 capital and associated timing for self-build options, number of suppliers submitting 

7 projects for certification by the Commission, the number of projects that are 

8 submitted and subsequently approved for construction by the Ohio Power Siting 

9 Board, projects successfully navigating the PJM intercoimection queue process, 

10 projects actually being built that are approved, speculators and/or entities subject to 

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

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

13 correlation to the available REC supply in Ohio. 

14 Non Solar: The impacts of the supply constraints for non-solar Ohio 

15 RECs is illustrated by the results from the four RFPs AEPSC issued in 2010 on 

16 behalf of AEP Ohio. An RFP in April 2010 received three bids, one of which was 

17 priced unreasonably high. Another RFP in August 2010 yielded zero bids. A third 

18 RFP in October 2010 received two bids, one of which again was priced 

19 unreasonably high. Additionally, the fourth RFP m November 2010 resulted in one 

20 response which was identical to the previous unreasonably high offer. It is the 

21 Company's opinion that the insufficient supply of non-solar Ohio RECs in 2010 

22 provided upward pressure on prices for Ohio RECs. No significant non-solar 

23 renewable generation has come online in Ohio since passage of SB 221. 



1 Additionally, based on the minimal number of participants in the 2010 AEP Ohio 

2 non-solar REC RFPs, the Company believes that there is an insufficient supply of 

3 reasonably priced non-solar RECs being made available in the market to achieve 

4 compliance. 

5 Solar: The Commission acknowledged the lack of supply in the Ohio 

6 solar REC market when it granted AEP Ohio's request for Force Majeure for the 

7 2009 compliance year. In October of 2009, AEP Ohio filed an application with the 

8 Commission to amend the Company's 2009 solar energy benchmarks and requested 

9 that the Commission determine for solar benchmark compliance purposes a finding 

10 of Force Majeure (October 2009, Case No. 09-0987-EL-EEC) due to the lack of 

11 supply in the Ohio solar REC market. Also m 2009, AEP Ohio issued an Ohio 

12 solar REC only RFP for which no bids were received. The Commission 

13 acknowledged the lack of supply in the Ohio solar REC market and granted AEP 

14 Ohio's request for force majeure. This decision allowed the Company to add the 

15 2009 solar benchmark shortfall amoimts to its 2010 compliance benchmark. In 

16 June 2009, the Company also entered into a long-term REPA for the output from 

17 the lO.lMW Wyandot solar generation facility located near Upper Sandusky, Ohio. 

18 This new solar facility came on-line in April of 2010, and will aid the Company in 

19 complying with the 2010 and 2011 solar portion of the renewable energy 

20 benchmarks. However, even with the RECs from the Wyandot REPA, AEP Ohio 

21 will find itself short of solar RECs by the end of 2012 due to the increasing solar 

22 benchmarks it must meet for compliance. 



1 Additional Market Constraints: Since RECs have a five-year lifespan 

2 from their date of sale (and unlimited lifespan for RECs produced by owned 

3 renewable generation) buyers are inclined to bank the RECs for future use further 

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

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

6 are essentially being procured twice for each customer who switches to a CRES 

7 provider in a given year (once by the utility, and once by the CRES). 

8 Q. HOW HAS THE OHIO RENEWABLE MARKET IMPEDIMENT 

9 INFLUENCED AEP OHIO'S PROCUREMENT STRATEGY? 

10 A. As can be evidenced from the constrained Ohio REC market, supply certainty is a 

11 risk that must be considered while procuring resources for AEP Ohio's renewable 

12 energy benchmark compliance portfolio used to meet the annually escalating 

13 benchmarks. Long-term REPAs and or self build options are excellent strategies for 

14 AEP Ohio to secure reasonably priced reliable sources of renewable energy and to 

15 ensure that this energy will be economically accessible to its customers in the 

16 coming years. Simply put, significant new renewable energy generation resources 

17 are unlikely to be built in Ohio unless utilities are able to obtain the adequate 

18 assurances that they can obtain full and prompt recovery for the costs associated 

19 with long-term investments in renewable energy assets and/or long-term contracts 

20 with developers of renewable energy assets. These long-term assurances are 

21 essential to enable owners of renewable generation assets to raise the necessary 

22 capital in the markets to build these types of assets, which are not generally the 

23 least-cost generation resource in the market. 



1 RFP FOR OHIO REPAS 

2 Q. GENERALLY DESCRIBE THE RFP AND THE PROCESS 

3 IMPLEMENTED FOR CONDUCTING THE RFP? 

4 A. AEPSC, as agent for AEP Ohio and the other six AEP operating companies issued 

5 an RFP on June V\ 2009 attached as Exhibit JFG-l. The bids sought by the 1,100 

6 MW Renewables RFP was for projects that would be intercormected to the PJM 

7 Interconnection (PJM) or the Southwest Power Pool (SPP) with a minimum 20 

8 MW (nameplate) of new renewable generation capable of being operational by 

9 December 31, 2011. This RFP process was used to fulfill a portion of AEP Ohio's 

10 renewable energy benchmarks established by SB 221. Although the RFP solicited 

11 bids for projects interconnected anywhere in the PJM or SPP RTOs, AEP Ohio only 

12 considered project bids sited in Ohio due to its specific need for in-state renewable 

13 resources. The RFP stipulated that all initial and future outputs of the facility, 

14 including energy, capacity, and environmental attributes, including RECs, be sold 

15 to AEP Ohio through a REPA for a term of 20 years. The bidder is required to 

16 deliver its electrical output to the transmission system (a substation bus) of a PJM 

17 member. The bidder is also responsible for any feasibility or impact studies and 

18 upgrades required to the transmission system to accommodate the facility's 

19 electrical output. Bidders were required to offer "all-in" pricing, which includes all 

20 fixed and variable costs associated with capital expenditures, operation and 

21 maintenance (O&M), and any other costs associated with delivering the full output 

22 of the facility to the delivery point. 

10 



1 The RFP included a Form REPA, which defined items such as terms and 

2 conditions of service, commercial operation and construction of the facility, 

3 delivery and metering, O&M, performance assurance, insurance, permitting and 

4 licensing. Supervisory Control and Data Acquisition (SCADA) requirements, 

5 billing and settlement terms, and credit and collateral requirements. The REPA 

6 serves as the contract between the Seller (awarded bidder) and AEP Ohio. 

7 The RFP required bidders to document their financial and technical 

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

9 that they had successfully completed the development, financing, and 

10 commissioning of at least one utility scale renewable energy project in the United 

11 States with characteristics similar to the project defined in the RFP. For wind 

12 projects, AEPSC required bidders to provide a summary of the wind speed data, 

13 including meteorological source and basis, used in the development of energy 

14 projections for the project. This data was to include an 8,760 hour calendar year 

15 wind forecast for the proposed hub height. In addition, the RFP requfred that 

16 proposals contain an 8,760 hour calendar year energy production profile, including 

17 losses, adjusted for the proposed site's air density, fully explaining all assumptions, 

18 extrapolations, and adjustments, and disclosing the proposed wind turbine power 

19 curve. 

20 Proposals were to include detailed data on the proposed project location 

21 and construction schedule, including site plans, interconnection status and 

22 requirements, permitting requirements, documentation of secured land rights, 

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

11 



1 ability and legal right to construct, intercoimect, and operate the project as 

2 proposed. Site plans were to include a detailed technical description of the 

3 proposed project, including commercial operating experience of the proposed wind 

4 generator and warranty terms. Plans were also to include a detailed description of 

5 the proposed data acquisition and monitoring system to supply AEP Ohio with real-

6 time operational data. 

7 To maximize interest and response from bidders, AEPSC conducted the 

8 RFP on behalf of the seven AEP operating companies and conducted public bid 

9 webinars open to all interested parties, including regulators, if they so desired to 

10 participate. 

11 AEPSC issued a news release on June 1, 2009, to various renewable and 

12 energy industry publications to notify entities that may have an interest in 

13 participating in the RFP. The RFP was also announced on the DOE Energy 

14 Efficiency and Renewable Energy's "The Green Power Network" web site and was 

15 publicly posted on AEP's web site at www.aep.com/go/rfp and 

16 www.aepohio.coin/b2b/r^. 

17 Q. HOW WAS AEP'S RENEWABLE ENERGY EXPERIENCE BENEFICIAL 

18 IN DEVELOPING THE RFP AND SUBSEQUENT WIND REPA? 

19 A. AEP is able to leverage its experience as a renewable generation developer, owner, 

20 operator, and seller, along with its experience conducting RFPs and negotiating 

21 long-term renewable energy agreements, to effectively balance the interests of the 

22 developer, AEP Ohio and its customers. 

23 Q. WHAT ROLE DID YOU HAVE IN THE RFP PROCESS? 

12 
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1 A. My involvement in the RFP process was to ensure that the RFP conformed with 

2 AEP's intent to competitively bid and secure additional renewable resources on 

3 behalf of its regulated operating companies. As with past RFPs, I directed the entire 

4 process including those individuals that structured and issued the RFP, reviewed 

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

6 negotiated with "short-listed" bidders, and selected the wirming proposal(s). 

7 Q, HOW DID AEPSC PROCESS AND EVALUATE THE BIDS IT RECEIVED 

8 IN RESPONSE TO THE RFP? 

9 A. AEPSC first reviewed each proposal to determine if all of the required information 

10 was provided. AEPSC then ranked all of the conforming proposals based on 

11 pricing structure, and developed a "short list" of proposals for further (post-bid) 

12 negotiations. 

13 Q. WOULD YOU PLEASE CHARACTERIZE THE BIDS AEPSC RECEIVED 

14 IN RESPONSE TO THE RFP? 

15 A. Yes. AEPSC received 33 conforming bids from renewable energy developers for 

16 projects intercormected to PJM totaling roughly 3,450 MW of renewable energy 

17 nameplate capacity. Of the 33 bids, 8 bids were for projects located in Ohio. Based 

18 upon AEP Ohio's need for Ohio sourced RECs to meet its compliance benchmarks, 

19 only the bids for Ohio sited projects were considered. 

20 Q. WHAT WAS THE RESULT OF THE RFP PROCESS? 

21 A. Based on AEP Ohio's need for in-state renewables and a final analysis of all 

22 relevant factors affecting both AEP Ohio and its customers, AEPSC selected the 

23 proposal from Paulding Wind Energy LLC (a wholly owned subsidiary of Horizon 

13 



1 Wind Energy LLC) for its 99 MW (nameplate) Timber Road wind farm. AEP Ohio 

2 and Paulding executed, subject to any necessary regulatory approval for cost 

3 recovery, the Timber Road Wind REPA (Wind REPA) at an attractive contract 

4 price that benefits from federal grant funding administered under Internal Revenue 

5 Code Section 48(d) and Section 1603 of the American Recovery and Reinvestment 

6 Tax Act of 2009. A summary of the terms and conditions of the Wind REPA 

7 resulting from the RFP process is attached to my testimony as Exhibits JFG-2A and 

8 JFG-2B (confidential and public versions), and the Wind REPA is attached to my 

9 testimony as Exhibits JFG-3A, JFG-3B, JFG-4A and JFG-4B (confidential and 

10 public versions). 

11 The Tunber Road REPA that was a result of the RFP process fulfills AEP 

12 Ohio's need to secure additional in-state renewable energy to meet its annually 

13 increasing renewable energy benchmarks established by SB 221. The Timber Road 

14 REPA will supply a 99 MW share of Timber Road wind farm's electrical output, 

15 capacity and environmental attributes to AEP Ohio for a period of 20 years at a 

16 reasonable cost and terms for the Company and its customers; effective with the 

17 approval of the cost recovery and finding of prudency sought in this petition. 

18 Q. IS THE TIMBER ROAD WIND REPA CONTINGENT UPON 

19 COMMISSION APPROVED COST RECOVERY? 

20 A. Yes it is. If the Commission were to deny cost recovery of the Timber Road Wind 

21 REPA, AEP Ohio would not be obligated under Article 6 of the REPA to purchase 

22 the output from the Timber Road wind farm. AEP Ohio could at that time 

23 terminate the REPA with no further obligations to the Company. 

14 



1 HORIZON/TIMBER ROAD WIND REPA 

2 Q. WOULD YOU PLEASE DESCRIBE THE WIND ENERGY GENERATION 

3 FACILITY TO BE CONSTRUCTED IN PAULDING COUNTY OHIO? 

4 A. The Timber Road wind project, which is owned by Paulding Wind Energy LLC, is 

5 being developed under the direction of its parent company, Horizon Wind Energy 

6 LLC, in Paulding County Ohio. The facility will have a nameplate capacity 

7 (maximum output) of 99 MW and will consist of fifty-five Vestas VIOO - 1.8MW 

8 wind turbines. The Timber Road Wind Farm will interconnect with the existing 

9 AEP Ohio transmission system at 138 kV and will reach commercial operation by 

10 December 31,2011. 

11 Q. WHAT EXPERIENCE DOES HORIZON WIND ENERGY LLC HAVE IN 

12 THE WIND GENERATION BUSINESS? 

13 A. Horizon Wind Energy LLC ("Horizon") develops, constructs, owns and operates 

14 wind farms throughout North America. Based in Houston, Texas with over 20 

15 offices and over 20 wind farms across the United States, Horizon has developed 

16 3,600 MW (nameplate) and operates over 3,300 MW of wind farms. Horizon is 

17 currentiy the third largest wind energy developer in the United States. 

18 Q. WHAT IS THE ADVANTAGE OF EXECUTING THE 20-YEAR WIND 

19 REPA ON BEHALF OF AEP OHIO? 

20 A. The 20-year term of the Timber Road REPA provides a dfrect benefit to the 

21 consumer. The 20-year agreement, which is also the expected life of the 

22 technology, allows renewable energy resource providers to secure long-term 

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

15 



1 financmg has the effect of reducing the upfront costs and allows for a more 

2 economically levelized price over the term of the contract. The 20-year term also 

3 provides price certainty for AEP Ohio's customers. 

4 Q. WOULD YOU PLEASE DESCRIBE THE RECS THAT AEP OHIO WILL 

5 OBTAIN IN CONJUNCTION WITH THE TIMBER ROAD REPA? 

6 A. The Timber Road REPA stipulates that AEP Ohio will receive all current and future 

7 environmental attributes from the Project, mcluding the associated Ohio non-solar 

8 RECs. Each REC is legal proof that one megawatt-hour (MWh) of electricity has 

9 been generated by a renewable-fueled or environmentally friendly resource. The 

10 RECs will be tracked through the PJM Generation Attribute Tracking System 

11 (GATS). Administered by PJM Environmental Services, Inc., GATS is a database 

12 that tracks the ownership of RECs and generation attributes that result from the 

13 generation of electricity as they are traded or used to meet government standards. 

14 GATS provides environmental and emissions attributes reporting and tracking 

15 services to its subscribers in support of RPS and other information disclosure 

16 requirements that may be implemented by government agencies. The RECs 

17 associated with the Timber Road REPA demonstrate that AEP Ohio has obtained 

18 all attributes associated with the renewable energy produced by the wind facility. 

19 These RECs are what AEP Ohio will use, in part, to demonstrate its compHance 

20 with the non-solar in-state portion of Ohio's annual renewable energy benchmarks 

21 established by SB 221. 

16 



1 Q. HOW WILL THE TIMBER ROAD WIND REPA ASSIST AEP OHIO IN 

2 COMPLIANCE WITH THE NON-SOLAR RENEWABLE ENERGY 

3 BENCHMARK S ESTABLISHED BY SB 221? 

4 A. AEP Ohio's year end non-solar renewable energy benchmark will increase from 

5 1.44% in 2012 to 2.38% of sales in 2014. The benchmark percentages are applied 

6 to a preceding three-year average of AEP Ohio's normalized retail sales adjusted 

7 for economic growth. As can be seen in the Company's Supplement To The 2010 

8 Long-Term Forecast Report (2010 LTFR Supplement) filed in Case Nos. 10-501-

9 EL-FOR and 10-502-EL-FOR on December 20, 2010, tiie non-solar portion of the 

10 Company's renewable energy benchmarks increase significantly over the 2012-

11 2014 ESP period. Additionally, 50% of the non-solar benchmark must be met with 

12 RECs produced by renewable energy resources sited in Ohio. Although this ESP 

13 filing only pertains to years 2012-2014, the Company has developed a long-term 

14 strategy in order to meet the renewable energy benchmarks set forth in SB 221 

15 (included in the 2009 Alternative Energy Compliance filings referenced above). 

16 This strategy includes such items as purchasing RECs and securing REPAs, 

17 pursuing ownership of certain renewable energy resource generation, development 

18 of customer-sited distributed renewable generation and co-firing biomass which is 

19 discussed further by Company witness Nelson. The Timber Road wind REPA will 

20 contribute to compliance with the in-state portion of the non-solar renewable energy 

21 benchmark. 

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

23 REPA IS A PRUDENT AND VALUABLE RENEWABLE ENERGY 
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1 RESOURCE FOR AEP OHIO AND ITS CUSTOMERS? 

2 A. Yes it is. 

3 RFP PROCESS FOR FUTURE LONG-TERM CONTRACTS 

4 Q. HOW DOES THE COMPANY PROPOSE TO ESTABLISH THE 

5 PRUDENCY OF RENEWABLE COMPLIANCE PURCHASES ENTERED 

6 INTO DURING THE NEXT ESP PERIOD AND WHICH EXTEND 

7 BEYOND THAT ESP PERIOD? 

8 A. The Company is proposing a transparent, open process for the procurement of 

9 RECs and or bundled product REPAs to meet their renewable energy compliance 

10 benchmarks under SB 221. The RFP process for long-term contracts, which is 

11 described by Company witness Nelson, will allow for AEPSC (as agent for AEP 

12 Ohio) to administer RFPs to meet future compliance needs. Under the proposed 

13 process, the RFP will be reviewed with the Commission in order to establish the 

14 prudency of the RFP process and its results. 

15 Q. PLEASE DESCRIBE AEP'S EXPERIENCE WITH CONDUCTING RFPs. 

16 A. As discussed m detail earlier in this testimony, AEPSC possesses a wealth of 

17 industry experience and knowledge pertaining to RFPs for renewable energy. In 

18 the past three years alone, AEPSC has conducted RFPs on behalf of seven different 

19 affitiated Operating Companies for both renewable energy resources and/or RECs; 

20 received, reviewed and evaluated renewable project proposals totaling over 15,000 

21 MW from the southwest United States to the Mid Atiantic states of the PJM 

22 Interconnection. This RFP experience and expertise has resulted in AEP's 

23 customers in 10 of the 11 states served by its regulated Operating Companies 
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1 having viable, reasonably priced renewable energy resources included in their 

2 supply portfolios. 

3 Q. WILL THE ESTABLISHMENT OF THIS RFP PROCESS PREVENT AEP 

4 OHIO FROM PURSUING SELF-BUILD OPTIONS FOR FUTURE 

5 COMPLIANCE? 

6 A. No. All renewable energy options to meet AEP Ohio's renewable energy 

7 benchmarks established by SB 221 will continue to be evaluated as a means of 

8 compliance. Indeed, the GRR discussed by Company witness Nelson would address 

9 any new capacity addition, mcluding a renewable or advanced energy generation 

10 facility. 

11 Q, WHY IS AEP OHIO SEEKING TO IMPLEMENT THIS RFP APPROVAL 

12 PROCESS FOR RENEWABLES? 

13 A. Much like company-owned generation resources; long-term agreements provide 

14 price certainty for the customer as well as a known and certain revenue stream to 

15 the renewable energy developers which allow them to secure financing. Since these 

16 contracts can be long-term (currently up to 20 years), AEP Ohio is seeking pre-

17 approval of the entire term of a contract. 

18 Q. PLEASE OUTLINE SOME OF THE PROCEDURES YOU PLAN TO USE 

19 TO AID THE COMMISSION IN THEIR DECISION MAKING? 

20 A. Accompanying each application for pre-approval of future long term contracts for 

21 renewables the Company would propose to include the following information, 

22 which was described in greater detail previously in my testimony: 

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

2 3. Evaluation procedures used to analyze the bids received 

3 4. The justification for selecting the winning bid 

4 5. The resulting finalized contract (subject to Commission approval) 

5 Q. PLEASE EXPLAIN THE NEED FOR AN EXPEDITED APPROVAL 

6 PROCESS. 

7 A. As requested in Company witness Nelson's testimony, the Company is requesting 

8 an expedited approval process of 60 days because our experience is that all bids 

9 submitted in an RFP are valid for a fmite period. Likewise, the price contained in 

10 the REPA that will be recommended for approval in accordance with this proposed 

11 process would also be valid for a finite period of time due to the potential risks of 

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

13 NEW SOLAR GENERATION RESOURCE FOR AEP OHIO 

14 Q. PLEASE PROVIDE AN OVERVIEW OF THE PROPOSED TURNING 

15 POINT SOLAR FACILITY. 

16 A. The Turning Point Solar Project (Turning Point) is a proposed generating facility 

17 that would generate electricity exclusively from sunlight. The proposed facility will 

18 use photovoltaic panel arrays moimted on solar trackers, or other solar racking 

19 technology together with balance of plant components, some of which to be 

20 manufactured in Ohio. The proposed Turning Point Solar Project will be built in 

21 three phases resulting in a final nameplate capacity of 49.9MW (Phase 1 - 20MW, 

22 Phase 2 - 15MW, Phase 3 - 14.9MW). Turning Point would be built on 

23 approximately 650 acres of reclaimed coal mine land owned by OPCo and its 
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1 affiliates at a site located in Noble County Ohio. The proposed solar generating 

2 facility would intercoimect to OPCo's South Cumberland 69kV substation, subject 

3 to completion of the PJM interconnection application process. 

4 Q. WHO IS DEVELOPING THE TURNING POINT SOLAR PROJECT AND 

5 WHAT IS THEIR RELATIONSHIP WITH AEP OHIO? 

6 A. AEP and Turning Point Solar LLC (a joint venture between Agile Energy, Inc. and 

7 New Harvest Power, LLC) entered into a Memorandum of Understanding (MOU) 

8 on October 5, 2010 wherein both parties agreed to work together on a relationship 

9 which could lead to the construction of the largest solar project in Ohio. To that 

10 end, the parties further agreed in the MOU to negotiate a Term Sheet outiining the 

11 general terms of the proposed transaction and the relationship of the parties. On 

12 January 21, 2011, the parties executed a Term Sheet (attached as Exhibit JFG-5) 

13 which outlines the general terms, conditions and structure of the proposed 

14 transaction. During the upcoming months, the parties would expect to conduct 

15 additional due diligence, continue to refine the cost estimates, and work towards the 

16 execution of definitive agreements which would memorialize the project structure 

17 and timing. 

18 Q. WHY IS AEP OHIO PROPOSING A SOLAR GENERATION FACILITY OF 

19 THIS MAGNITUDE? 

20 A. The answer is three-fold: 1) Expanding Ohio manufacturing jobs, 2) Maximizing 

21 the benefit to AEP Ohio ratepayers of the Federal tax benefits for solar projects and, 

22 3) FulfiUing the long-term need for Solar RECs as required to meet the solar 

23 benchmarks set forth in SB 221. 
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1 Q. PLEASE EXPLAIN IN MORE DETAIL THE MANUFACTURING JOBS 

2 WHICH ARE EXPECTED TO BE FOSTERED AS A RESULT OF THE 

3 PROPOSED TURNING POINT SOLAR FACILITY. 

4 A. One of the key drivers in the Company's decision to embark on the Turning Point 

5 Solar Project was that the order for 49.9 MWs of solar panels, solar trackers and / or 

6 fixed racking technology and other potential sub-suppliers would be the catalyst for 

7 the establishment of new, or expansion of existing manufacturing facilities in the 

8 State of Ohio and the creation of approximately 300 permanent new jobs in the 

9 State of Ohio. These jobs will result from one or more of the following: 

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

11 Ohio; 

12 2. The establishment or expansion of a solar tracker manufacturing facility or 

13 other fixed racking technology manufacturing in Ohio; and 

14 3. The establishment or expansion of other Ohio based manufacturers to 

15 supply the balance of plant components. 

16 As discussed elsewhere in this testimony, the creation of these new manufacturing 

17 jobs is a condition of the Company moving forward with the Turning Point Solar 

18 Project. In addition to the manufacturing jobs, the construction activities will also 

19 lead to the creation of approximately 300 temporary construction jobs associated 

20 with Turning Point over the expected three-year construction period. 

21 Q. PLEASE EXPAND ON THE FEDERAL TAX BENEFITS WHICH HELP TO 

22 "BUY DOWN" THE COST OF COMPLIANCE WITH THE SOLAR 

23 REQUIREMENTS UNDER SB 221, 
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1 A. As a result of an amendment to § 48 of the Internal Revenue Code as amended by 

2 the Energy Improvement and Extension Act of 2008 (Public Law 110-343), 

3 qualified solar projects placed in service before January 1, 2017 are eligible for a 

4 30% Federal Investment Tax Credit (ITC). This tax credit is given to the project's 

5 owner for tax purposes. As it relates to the Turning Point project, AEP Ohio is 

6 proposing to use this credit to "buy-down" the net cost of this solar energy to 

7 ratepayers. AEP Ohio will seek a private letter ruling from the Internal Revenue 

8 Service to confirm this approach. I have been advised by counsel that under IRS 

9 procedures for normalization ruling requests, the request must state whether the 

10 Commission has reviewed the request, whether the Commission believes the 

11 request is adequate and complete and whether the taxpayer has given the 

12 Commission the opportunity to participate in any conference with the IRS regarding 

13 the request. As Company witness Nelson explams in his testimony, the tax benefits 

14 from this approach will be used to reduce the revenue requirement by acting as an 

15 offset to costs recovered in rates from customers. He further details that in addition 

16 to the ITC, the project is also eligible for accelerated tax depreciation (5-year 

17 MACRS) which will also result in an offset to costs recovered in rates from 

18 customers, subject to adjustment of the tax basis for receipt of the ITC. 

19 Q. HOW WILL THE PROPOSED TURNING POINT SOLAR PROJECT 

20 ASSIST AEP OHIO IN COMPLIANCE WITH THE SOLAR RENEWABLE 

21 ENERGY BENCHMARK S ESTABLISHED BY SB 221? 

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

23 meeting increasing annual renewable energy benchmarks specific to solar energy. 
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1 As shown in the 2010 LTFR Supplement, the solar specific portion of the 

2 renewable energy benchmarks established by SB 221 increase annually over the life 

3 of AEP Ohio's previously filed ten-year compliance plan. 

4 The solar RECs produced by the proposed new solar generation facility will 

5 contribute to AEP Ohio continuing to meet its ongoing solar REC benchmarks as 

6 well as stimulating the Ohio economy. Due to the still developing market for Ohio 

7 solar RECs, the Company believes it is prudent to procure its renewable energy 

8 needs through options that not only meet current needs, but also bring 

9 manufacturing and construction jobs to Ohio and provide a means of future 

10 compliance with Ohio's increasing annual solar energy benchmarks. AEP Ohio's 

11 involvement in the Turning Point Solar project is to invest in, lease and operate the 

12 new solar generation facility for the benefit of its customers and the State of Ohio, 

13 Q. WHAT WAS THE CONCLUSION CONTAINED IN THE 2010 LTFR 

14 SUPPLEMENT? 

15 A. My reading of the conclusions contained on page 11 of the 2010 LTFR Supplement 

16 is that a new generation resource such as the proposed Turning Point Solar Project 

17 is consistent with fulfilling AEP Ohio's needs with regards to complying with fhe 

18 near-term Solar resource compliance requirements contamed in SB 221. 

19 Q. PLEASE DESCRIBE THE STRUCTURE OF THE TURNING POINT 

20 SOLAR PROJECT TRANSACTIONS THAT ARE CONTEMPLATED, 

21 A. The parties to the transaction contemplate establishing a new company which shall 

22 be generically referred to herem as "Solar GenCo" to own the proposed solar 

23 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 fix)m one or more 

sources. Additionally, the Solar GenCo would enter into separate long-term (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 
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14 

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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1 Q. WHO WILL BE RESPONSIBLE FOR THE OPERATION AND 

2 MAINTENANCE OF THE PROPOSED SOLAR GENERATION 

3 FACILITY? 

4 A. As the lessee under the contemplated Capital Lease, AEP Ohio will be solely 

5 responsible for the operation and maintenance of the plarmed Turning Point Solar 

6 generating facility. 

7 Q. WHAT WOULD BE INCLUDED IN THE CAPITAL LEASE(S) FOR THE 

8 GENERATING FACILITY BETWEEN THE GENCO AND AEP OHIO? 

9 A. By leasing the solar generating facility from the GenCo, AEP Ohio would be 

10 entitled to 100% of the electrical output (MWh) from the facility, all of the facility's 

11 capacity value in PJM, and all of the envirorunental attributes, including RECs, 

12 produced by the facility. As the Lessee under the contemplated Capital Lease(s), 

13 and much like a triple net lease on a building, AEP Ohio will be solely responsible 

14 for all costs associated with the operation and maintenance of the facility. 

15 Additionally, AEP Ohio would be responsible for the payment of local property 

16 taxes and would receive all local, state, and federal tax benefits which would serve 

17 to reduce the revenue requirements of the Turning Point Solar Project, as also 

18 discussed by Company witness Nelson. 

19 Q. PLEASE EXPLAIN ANY CONTRACTUAL CONDITIONS THAT MUST BE 

20 MET FOR AEP OHIO TO MOVE FORWARD WITH THE TURNING 

21 POINT SOLAR PROJECT. 

22 A. There are several. First, Txmiing Point must ensure the creation of approximately 

23 600 (300 permanent and 300 construction) Ohio jobs. Three hundred of these jobs 
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1 will come via the establishment or expansion of manufacturing facilities in the State 

2 of Ohio from which the Solar GenCo can purchase the Project's solar panels, solar 

3 tracker systems or racking systems and/or the establishment or expansion of other 

4 Ohio based manufacturers to supply the balance of plant components. Contractors 

5 and subcontractors required to construct the Project will support an additional 300 

6 Ohio jobs during the construction phase. The Company must also receive a 

7 favorable private letter ruling from the Internal Revenue Service with respect to 

8 certain tax matters. Furthermore, AEP Ohio must secure regulatory approval fix)m 

9 the Ohio Commission to recover all costs associated with the facility lease(s) and 

10 any other costs associated with the Project through a nonbypassable surcharge. This 

11 surcharge would be collected through the GRR described in Company witness 

12 Nelson's testimony. 

13 Q. ARE THERE ADDITIONAL CONDTTIONS THAT MUST BE MET 

14 BEFORE AEP OHIO WOULD AGREE TO COMMIT TO THE TURNING 

15 POINT PROJECT? 

16 A. Yes. The closing would be conditioned on other conditions precedent including: 

17 receipt of all necessary regulatory and third party approvals (including any required 

18 approval by the Federal Energy Regulatory Commission (FERC)); execution of an 

19 Intercormection Agreement with PJM, receipt of appropriate commitments for third 

20 party financings; and completion of major contracts with costs and risks satisfactory 

21 to AEP Ohio. 

22 Q. WHAT DOES AEP OHIO PROPOSE TO DO WITH EXCESS RECS 

23 PRODUCED BY THE PROPOSED TURNING POINT SOLAR PROJECT? 
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1 A. Currently the Companies have no policy regarding the banking and, more 

2 specifically, the sale of future vintage RECs (solar or non-solar) produced or 

3 purchased by the Companies that are in excess of its armual solar benchmark 

4 obligations. Solar RECs that are in excess of AEP Ohio's annual solar benchmark 

5 obligations under SB 221 can be banked for future years' compliance requirements. 

6 Since the solar benchmarks increase annually, any RECs that are "banked" in the 

7 short-run would eventually be depleted if no additional resources are added beyond 

8 the Turning Point Solar Project. Nevertheless, should AEP Ohio choose to sell 

9 some of the banked RECs any realized revenues fiom any such sales will be 

10 credited 100% towards reducing the total costs incurred in the Generation GRR as 

11 further discussed in Company witness Nelson's testimony. 

12 Q. IF THE CONDITIONS TO CLOSE THE PROPOSED TURNING POINT 

13 TRANSACTION DO NOT COME TO FRUITION, WHAT DOES AEP OHIO 

14 PLAN TO DO? 

15 A. While AEP Ohio has every expectation that a positive outcome related to the 

16 proposed Turning Point Project is achievable, the Company is prepared to move in 

17 a different direction which can also benefit the customers, the Company and the 

18 State of Ohio if definitive agreements are not executed and/or conditions to close 

19 the proposed transaction are not met. Such options include pursuing future 

20 alternative solar projects in Ohio. In doing so, the Company would seek to balance 

21 the creation or preserving Ohio manufacturing jobs created as a result of the new 

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

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

3 CONCLUSIONS 

4 Q. IN YOUR OPINION, DOES THE TIMBER ROAD WIND REPA 

5 DESCRIBED HEREIN PRESENT A PRUDENT, VALUABLE, AND 

6 REASONABLY PRICED OPTION FOR AEP OHIO TO MEET ITS NON-

7 SOLAR ANNUAL RENEWABLE ENERGY BENCHMARKS SET BY SB 

8 221? 

9 A. Yes, it does. 

10 Q. IS THE PROPOSED RFP PROCESS A REASONABLE AND PRUDENT 

11 MEANS FOR AEP OHIO TO PROCURE COMPLIANCE PURCHASES TO 

12 MEET ITS ANNUAL RENEWABLE ENERGY BENCHMARKS SET BY SB 

13 221 GOING FORWARD? 

14 A. Yes it is. Additionally, through this process AEP Ohio and its customers benefit 

15 from AEPSC's robust experience developing, issuing and administering renewable 

16 energy RFPs fi-om start to finish for AEP Ohio and its affiliated Operating 

17 Companies. 

18 Q. IN YOUR OPINION, DOES THE PROPOSED TURNING POINT SOLAR 

19 PROJECT DESCRIBED HEREIN PRESENT A PRUDENT, VALUABLE, 

20 AND REASONABLY PRICED OPTION FOR AEP OHIO TO MEET ITS 

21 SOLAR ENERGY BENCHMARKS ESTABLISHED BY SB 221? 

22 A. It is too early in the due diligence and negotiation process to opine as to the 

23 prudency of this proposed project. What I can state is that it is a good strategy for 
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1 AEP Ohio to procure its renewable needs through options that not only meet current 

2 needs and take advantage of federal tax benefits, but also assist in bringing 

3 manufacturing jobs to Ohio and provide a means of future compliance with Ohio's 

4 solar benchmarks. 

5 Q. DOES THIS CONCLUDE YOUR DIRECT TESTIMONY? 

6 A. Yes, it does. 
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1. Intorduction 

1.1 American Electric 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 

(PJM) 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 PJM 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 

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

rSPP & PJM) 
Projects expected on-line by 12/31/10 Mon. Aug. 31, 2009 12:00 noon. EPT 
Projects expected on-line by 12/31/11 Fri. Jan. 15, 2010 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 generators of electricity, owning nearly 38,000 

megawatts of generating capacity in the U.S. 

AEP also owns the nation's largest electricity transmission system, a nearly 

39,000-mile network that includes more 765 kilovoU 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. 

TiwiBinlatlen LUiM f 

5J0 
''35 riiKl AtKWC 
HVtX. 

Source: http://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.aepxoni/about/i765project/docs/WindTransmissionVisionWhitePaper 

.ndf 
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AEP's utility units operate as AEP Ohio, 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 

Public Service Company of Oklahoma (PSO) 

Southwestern Electric Power Co. (SWEPCO) 

Appalachian Power 

AEP Ohio (CSP and OP) 

Kentucky Power 

Indiana Michigan Power 

More information about AEP can be accessed by visiting v^ww.aep.com 

1.3 AEP Utility Subsidiary Credit Ratmgs as of May 2009 

AEP UtUity Subsidiary Credit Ratings | 

Companv 
Appalachian Power Company 
Columbus Southern Power Company 
Indiana Michigan Power Company 
Kentucky Power Company 
Ohio Power Company 
Pu blic Service Company of Oldahoma 
Southwestern Electric Power Company 

Senior Unsecured | 
Moody's 

BaaZ 
A3 

Baa2 
Baa2 
A3 

Baal 
Baal 

S&P 
BBB 
BBB 
BBB 
BBB 
BBB 
BBB 
BBB 

Fitch 
BBB+ 

A-
BBB 
BBB 

BBB+ 
BBB+ 
BBB+ 
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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: 
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2* Purpose and Scope 

2.1 Purpose and Background: 

The 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 

fhttp://www.aep.com/citizenship/crreportA. This RFP document solicits proposals 

to acquire energy and all associated capacity, ancillary services (if any) 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 

Renewable Energy Resources that have a placed-in-service date of January 1, 

2008 or after, which are or will be interconnected to PJM or SPP and capable of 

bemg 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 

• Geothermal energy 

• Hydroelectric energy as certified by the Low Impact Hydro Institute 

• Wind energy 
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• Solar (Commercial scale, sited and interconnected to PJM 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 

Projects (PJM Only) are projects expected to be online on or about 

December 31,2009; 2010 Projects (PJM and SPP) are projects expected to 

be on-line after January 1,2010 and on or about December 31,2010; 2011 

Projects (PJM and SPP) are 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 separate capacity payment. Production will be 
divided into three time periods: Premium-Peak, Peak and Off-Peak and is 
fruther described below. Respondents must bid an All-in Price for Peak 
$ M m i 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 beginnmg 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 PJM projects and $42/MWh for SPP Projects. 
The above bid price must include all capital costs, fixed and variable 
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O&M costs, and any other costs associated with delivering the fiill 

contracted energy output of the facility to the bid-specified Point of 

Delivery within the PJM territory; www.pim.com or within the Southwest 

Power Pool (SPP) territory http://www.spp.org/. 

Example PJM Bid Price Structure 

Period 
Premium-Peak 
Peak 

Off-Peak 

20XX Production Year Bid Price 

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

$47.001 MWh Nights, Weekends & NERC Holidays: Jan - Dec 

Time of Dav Definition Call times Eastern Prevailine 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: http://www.nerc.coni/~filez/rs.html 

Example SPP Bid Price Structure: 
20XX Production Year Bid Price 

Bid Price Details Period 

Preinium-Pedc 
Peak 
Off-Peak 

S/MWh (120% of Peak) Weekdays: Jan/Feb/Jul/Aug/Dec 
$ "Bid" / MWh Weekdays: Mar/Apr/May/Jun/Sep/OctTSTov 
$42.00 / MWh Nights, Weekends & NERC Holidays: Jan - Dec 

Time of Dav Definition (all times Central Prevailing Time fCPT')): 

• 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). 
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• Off Peak - Defined as Monday through Friday, hour endir^ 1-6 and 23-24; 

Saturday, Sunday and NERC Holidays, hour ending 1-24. 

For NERC Holidays see: http://vyww.nerc.com/-'filez/offpeaks.html 

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

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

^- 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. 

2.2.4. 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 PJM Interconnect (PJM): 

http://www.pim.eom/index.j sp 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 wiU be the PJM or 

SPP bus to which the generator is electrically connected. Information 

submitted to this RFP must include identification of proposed transmission 

and proposed interconnection 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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3. RFP Schedule and Procedure 

3.1. Schedule: The follo^dng 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) 
Projects interconnected to PJM 
Projects interconnected to SPP 

Date/Time 
Tues. June 16, 2009 1:00 p.m. EPT 
Thurs. June 18,2009 1:00 p.m. EPT 

Webinar: information to be provided on RFP website: 
vyww.aepsc.com/go/rQ? 

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 

RFP Issuance 

Pre-Bid Meeting (Webinar) PJM/SPP 

Expression of Interest Forms Due 

Confidentiality Forms Due 

(optional) 

Proposals Due 

Notify Short-Listed Bidder(s) 

Date 

June 1,2009 

June 16,2009/June 18,2009 

21 days prior to bid due date 

14 days prior to bid due date 

See below 

45 days after bid due date 

Time 

1:00 pm EPT 

5.00 pm EPT 

5:00 pm EPT 

12:00 noon EPT 
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3.2 Proposals Due Dates and QnaliMng Region 

PJM 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 

pisinmions@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 imtil expiration of the solicitation 

period. 

3.4 Solicitation of Additional Proposals 

AEPSC 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. 

3.6 Information Policy 

For information regarding this RFP visit: http://v^ww.aep.coni/go/rfp/ 

AEPSC has estabUshed 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 v^ll be password 

protected which vsdll require the Bidder to fill in information regarding the 

proposed project including a PJM or SPP Interconnection queue number. The 

restricted access area will mclude: 

• Form Renewable Energy Purchase Agreement. 
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4. Confidentiality of Information 

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 pohcies 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 

governmental 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. 

4.1 A formal Confidentialify Agreement (CA) has been included as Appendix D. If a 

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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5. Bidder's Responsibilities 

5.1 Timely Submission of Bids 

It is the bidder's responsibility to submit all requested material by the deadlines 

specified in this RFP. 

5.2 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. 

5.3 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. 

5.4 Projects Interconnected to PJM Transmission System 

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 PJM . 

5.4.2 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 PJM System Impact study and must submit such study 

with proposal. 
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5A.2.2 Projects expected to be on-lme in 2011 that are fiirther along in the 

PJM interconnection process v^ll 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 fi-om 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 PJM prior to the flow 

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://wv^rw.pjm.com/about-pjm/member-services/become-a-

member/membership-assistant.aspx?p=l 

5.5 Projects Interconnected to SPP Transmission System 

5.5.1 The intercormection 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 appHcations 

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 v^th proposal. 

5.5.2.2 Bids selected to the short-Ust 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 Study 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. 

5.5.3 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 (LIP ) delivered from AEP's 

balancing authority in SPP . The cost of this analysis, if any, will be borne 

by AEPSC. 

5.5 Compliance with Federal and State Regulations 

Short-listed bidders must provide documentation that will enable AEPSC to 

assess the bidder's ability to comply v^th 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.) 

5.6 Clarification of Proposals 

While evaluating proposals, AEPSC may request additional information about 

any item in the proposal. All requests will be made hi 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. 

17 

American Electric Power 

1,100 MW Renewable Resources Solicitation 



Exhibit JFG -1 

6. Proposal Content Requirements 

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. 

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 

If the bidder intends to maintain the Security Fund through a parental guarantee, 

the guarantor vnW 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 tiiat demonstrate the ability of the bidder's guarantor to 

successfully finance the project. (Appendix E) 

6.5 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) 

6.6 Exceptions to REPA /Term Sheet 

6.6.1 Exceptions 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. 
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6.6.3 Right of First Offer ("RoFO") 

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 Purchaser 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 REP A/Term Sheet, respondents, at their option, may offer 

an end-of-term or other purchase option that specifies that the facility (or the 

stock of the facilify 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 Energy / Biologically Derived Methane Gas / Energy 

Derived from nontreated by-products of the pulping process or wood 

manufacturipg process including bark, wood chips, sawdust and in 

spent pulp liquors 

Proposals shall include information describing applicable fUel types, fiiel 

sources, fuel contracts, fuel procurement/transportation plans, fiiel price 

risk and availability risk issues. Proposals involving combustion type 

resources shall also include combustion process by-product emission rates, 

including SOx, NOx, C02, methane, nitrous oxide, CFCs, HCFCs, heavy 
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metals, halides, unbumed hydrocarbons and other emissions in gaseous or 

liquid form, dissolved in another liquid or mixed with a solid for offsite 

disposal. Describe the quantify 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. Hydroelectric Facility as certified by The Low-Impact Hydro 

Institute 

Please provide a summary of all collected hydro data for the proposed or 

existing site and characterize the hydro 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 resources. The 

hydro facilify 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 land 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 

resources. 

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

only.> subiect to same evaluation criteria as non-solar renewable bids) 

Bidders must document the source of meteorological data used 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 m 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 

Wmd energy proposals must provide the source and basis of the v̂ dnd 

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 vsdth 

measurement height referenced and any extrapolations used to estimate 

wind speeds at the proposed hub height. (Appendix B-3) Also provide the 

contact information, resimie and experience of the consulting 

22 

American Electric Power 

1,100 MW Renewable Resources Solicitation 



Exhibit JFG -1 

meteorologist engaged for wind measurement and energy projections fi-om 

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 appHcable, 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 (mcluding permitting issues). Provide copies or 

simmiaries of leases, easements, and/or other ownership documents that 

demonstrate that the bidder has control of the uitended 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 appticable, Bidders should 

also indicate significant turbine warranty terms it expects to secure fi*om 

the proposed turbine supplier. If a final equipment selection has not been 

made, list the candidates imder 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 PJM or SPP. 

6.7.7 Project and Construction Schedule - Schedules must include major 

milestones such as completion of permitting, financing, regulatory 

requirements, major construction, testing, Commercial Operation Date, 

etc. 

6.7.8 Fuiancing Plan - Bidders must provide a proposed financing plan, 

including any letters of support, previous correspondence with banks / 

lenders 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. 
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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. 

25 

American Electric Power 

1,100 MW Renewable Resources Solicitation 



Exhibit JFG-1 

8. Bid Evaluation and Selection Procedures 

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 mformation is inadvertently omitted from a 

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

8.1 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 directiy 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 vdll first be evaluated for 

completeness and consistency with the proposal content and bid requirements 

outlined in this RFP. 

B. As a result of this screening review, AEPSC will eliminate bids that do not 

meet the requu-ements described in this RFP from further consideration. Given the 

short amount of time allotted to evaluate the bids, AEPSC will lunit 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 formaf to generate a short-list from 

which it will determine those proposals that v^ll 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 

diligence will also be conducted at this stage to identify any flaws associated wdth 

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. 

8.2 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". 

8.3 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 v^ll be weighted approximately 80% in the 

determination of which proposals will be selected for further 

consideration. Each proposal wall 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): 

•^' 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 forth in 2.2.2. 

I. Proven generation technology - AEPSC will evaluate proposed 

technology and the commercial terms of the generation equipment supply 

agreement. 

J. Probability of financing - In the evaluation of proposals, AEPSC 

will assess the reasonableness of the proposed financing plan, project 

budget, pro forma fmancials 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 proiections - 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 v«th any bidder responding 

to this RFP and may terminate or modify this RFP at any time without liability or 

obtigation 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 at 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: 

Contact Name: 

Contact Title: 

Address: 

City: 

Phone Number: 

Fax Number: 

E-mail address: 

Interconnected to 

(legal name of entity of intended signatory to a contract) 

State: Zip:. 

SPP PJM 

Resource type: Wind energy 
_ Hydroelectric facility 

Solar 
Geothermal Biomass 

Fuel derived fi*om solid wastes (not principally combustion) 
Biologically derived methane gas 
Energy derived from nontreated by-products of the pulping 
process or wood manufacturing process 

A E P Affiliates Certif ication 
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 (%): 

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 Pendmg 

Currently lease site % (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 PJM 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 delivety. 

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. 

Wmd Data: 

Wind speed data: 

Source: Basis: 

Measurement height: 

Please attach an 8760 calendar year net 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 Penduig 

Currently lease site % (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. 

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 

Peak 

Off-Peak 

$ /MWh 

(Peak Bid Price X 1.2) 

$ /MWh 

$ 47.00 /MWh 

Weekdays: Jan/Feb/Jul/Aug/Dec 

Weekdays: Mar/Apr/May/Jim/Sep/Oct/Nov 

Nights, Weekends & NERC HoUdays: Jan - Dec 

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

set a $47.00/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 year. 

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 Hofidays, 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 

Peak 

Off-Peak 

$ /MWh 

(Peak Bid Price X 1.2) 

$ /MWh 

$ 42.00 / MWh 

Weekdays: Jan/Feb/Jul/Aug/Dec 

Weekdays: Mar/Apr/May/Jun/Sep/Oct/Nov 

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 $42.00/MWh. For alternative bid pricing please include a separate sheet following the 

same format labeled "Alternative Bid Price Input Sheet". See2 B for farther 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 HoHdays, 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 [ ], and insert full legal name, a(n) 

insert state of formation insert type of company ("Bidder"). 

Recitals: 

I, Bidder is or is considering submitting a proposal (the "Proposal") in 

response 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. 

IL 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 parties agree as follows: 

Section 1. Definitions. 

1.1 (a) "Confidential Information" means any information that is 
disclosed by the Disclosing Party to the Receiving Party or its 
Representatives in connection 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 

demonstrations that are directly related to written or other 
tangible Confidential Information; 

(iii) 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 fi*om the Bidder's Proposal. 
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(b) "Confidential Information" does not include information which: 

(i) is, or subsequent to disclosure becomes, part of the 

public domain through no faxilt of the Receiving 

Party; 

(ii) 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 lawfiilly in the possession of the Receiving 

Party prior to disclosure by the Disclosing Party; or 

(iv) is lawfiilly 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 

Section 2. Confidentiality. Except as provided in Section 5, 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 written 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 as 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. Notwdthstanding 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. 

Section 3. 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 Receiving 

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 Required Disclosures. If the Receiving Party or its 

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 disclosure 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 order 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 v^ithout liability hereunder provided that the party may only 

fiimish that portion of the Confidential Information which is legally required or 

necessary. 

Section 6. Term. If the 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 after 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 Receivmg 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 entitied 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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vdth 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 v^thout limitation 

damages for lost profits). 

Section 9. 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 refirain 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 liabiUty 

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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10.4 Severability. All provisions of this Agreement are severable, and the 

imenforceability 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 

counterparts, 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 die later signature 

date set forth below. 
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American Electric Power Service 

Corporation, as agent for 

[ 1 

BIDDER: insert full legal name 

By:. By:. 

Print Name: 

Title: 

Date: 

Print Name:_ 

Title: 

Date: 

Bidder Address: 

Attn: 
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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 uiformation 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 Disputes, 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 
Bidde r Profile 

Please list Bidder's Affiliate companies: 

Please attach a summary of Bidder's background and experience in Renewable Energy 

Resource projects. 

References: 

1. 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) 

51 

American Electric Power 

1,100 MW Renewable Resoiwces Solicitation 



Exhibit JFG-1 

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/rfD/ 

52 
American Electric Power 

1,100 MW Renewable Resources Solicitation 

http://www.aepohio.com/go/rfD/


Exhibit JFG-2A 

COLUMBUS SOUTHERN POWER COMPANY & OfflO POWER COMPANY 
RENEWABLE ENERGY 

PURCHASE AGREEMENTS ("REPAs") 
WITH 

PAULDING WIND FARM H, LLC 

SUMMARY TERM SHEET 

Paulding Wind Farm U, LLC entered into an agreement with Columbus Southern Power 
Company (the "jCSLREPA") 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 into an agreement with Ohio 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 terms and conditions of the REPAs. Except as otherwise indicated by the context, 
capitalized terms used in this Summaiy Term Sheet have the meanings set forth in the REPAs. 

• Seller. Paulding Wind Farm II, LLC. 

• Purchaser. In the case of the CSP REPA, Columbus Southern Power Company, 
and in the case of the OP REPA, Ohio Power Company. 

• Term. 20 years after the day before the first day of the Deliveiy Period. 

• Price. Each Purchaser will pay Seller the Conti'act 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 or other PJM charges associated with scheduling the Renewable Energy to 
each Purchaser via PJM's eSchedule process. 

• Delivery Period. The REPAs will be effective as of the date 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, 20II, as such date may be extended by the Commission 
(the "2012 SSO Application Deadline"), the latest of (a) the first day of the month 
following the month in which the 2012 SSO Application Deadline occurs, (b) the 
first day of the month following the month in which the COD occurs, and (c) 

HOUSTON^2439120.3 
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January 1, 2012; and (ii) if such Purchaser files its First Request by the 2012 SSO 
Application Deadline, the later of (a) the first day of the month following the 
month is which a final, non-appealable order fmm 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 effective, (b) the first day of the 
month following the month in which the COD occurs, and (c) January 1,2012. 

Delay Damages. Customai'y for transactions of this type. 

Tennination Rights of Seller Prior to Commencement of Delivery Period. None. 

Termination Rights of Purchasers Prior to Commencement of Delivery Period. 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, 
termmate the applicable REPA. If a Purchaser files a stand-alone request for a 
Cost Recovery Order (a "Cost Recovery Reauest") but such Purchaser is unable to 
obtain a Cost Recovery Order on or before the earlier of (i) 180 days fi'om 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 
the aDDlicable REPAI 

Representations and Warranties. Customary for transactions of this type. 

Sale and Purchase of Renewable Energy Products. During the Deliveiy 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 Curtail 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 tiic Transmission Operator or 
Interconnection Provider. In case of Economic Curtailment, each Purchaser must 
provide Seller with notice of the curtailment 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 
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of Renewable Energy, if any, that may continue to be delivered to such Purchaser 
during such Reliability Curtailment, 

• Compensation for Curtailments. Each Purchaser is required to compensate Seller 
for any periods of Economic Curtailment, based on the amount of energy that 
Seller would have delivered given the prevailing wind conditions 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 to points 
beyond the Point of Delivery. 

• Scheduling Arrangements. Seller is responsible for all scheduling of the 
Renewable Energy via PJM's eSchedule system. Each Purchaser is responsible 
for (1) all costs related to deliveiy 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 Renewable 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 Environmental Interest 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 Facilities. 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 
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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 Seller. Customary for transactions of this type. 

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

Remedies for Default. Customaiy 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, 
or damages resulting from a Seller Event of Default. 

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. 

Lunitation 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. Customai'y for transactions of this type. 

Governing LawA^enue. The Interpretation and performance of the REPA is 
governed under the laws of the State of New York. 

Dispute Resolution. Customary for transactions of this type. 

-4-



Exhibit JFG-2A 

EXHIBIT A 

ADDITIONAL TERMS 

PRICING 

CONTRACT RATE 

($ per MWh) 

"Around the Clock" Price ||||||||||||||||||^^ 

* Above price escalated at 2.25% per year begmning 1/1/2013 
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Execution Version 

RENEWABLE ENERGY PURCHASE AGREEMENT 

FOR 
WIND ENERGY RESOURCES 

BETWEEN 

PAULDING WIND FARM If, LLC 

AND 

OHIO POWER COMPANY 

November J2_, 2010 
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RENEWABLE ENERGY PURCHASE AGF^ERSENT 
BETWEEN 

PAULDING WIND FARM II, LLC 
AND 

OHIO POWER COMPANY 

This Renewable Energy Purdiase Agreement (tlie "REPA") is made this J2^ day of 
November, 2010. by and betyveen Paulding Wind Famn 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 Ohio corporation, with a principal place of business at c/o American 
Electric Power Service Corporation, 1 Riverside Plaza, Columbus, Ohio 43215-2355. 
Seller and Punuhaser are hereinafter teferred to individually as a "Party" and collectively 
as the "Parties". 

INTRODUCTION 

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

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

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

WHEREAS Purchaser has accepted Seller's offer to sell such Renewable Energy 
Products in accordance with the temns and conditions set forth in this REPA, subject to 
the satisfectlon of certain conditions precedent; 

WHEREAS, simultaneously with the execution and delivery of this REPA. Columbus 
Southem 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 
foliowing: 

ARTICLE 1 
DEFINITIONS AND RULES OF INTERPRETATION 

1.1 Rules of Construction. 

The capitalized ternis listed in tfiis Article shall have the meanings set forth herein 
whenever the terms appear in this REPA, whether in the singular or the plural or in the 
present or past tense. Other 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 othenwise 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) References to "Articles." "Sections." or "Exhibite" shall be to 
articles, sections, or exhibits of this REPA. 

(C) The Exhibits attached hereto are incoiporated in and are intended 
to be a part of this REPA; provided, that in the event of a conflict between the tenns of 
any Exhibit and the temfis of Articles 1 through 20 of this REPA. the temns of Articles 1 
through 20 of tiiis REPA shall take precedence. 

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

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

(F) Each reference in this REPA to any agreement or document 
(including those set forth electronically on an intemet web site) or a portion or provision 
thereof shall be constm^ as a reference to the relevant agreement or document as 
amended, sup^f^rrented or otherM&e modified from t l n^ to time. 

(G) Each reference in this REPA to applicable laws and to ternis 
defined in, and other provisions of, applicable laws (including those set forth 
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electronically on an intemet web site) shall be references to the same (or a successor to 
ttie same) as amended, supplemented or otiierwise modified from time to time. 

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

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

1 2 Intenjretation with Interronnection Agreement. 

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

(A) The Parties acknowledge and agree tiiat 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 Interconnectiwi 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 wl&i 
Purchaser or an Affiliate of Purchaser. 

1.3 Interpretation of Arrangements for Electric SUDDIV to the Fadlitv.. 

(A) The Parties recognize tiiat this REPA does not provide for the 
supply of any electric sen/ice by Purchaser to Seller or to the Facility and Seller must 
enter Into separate an^ngements for the supply of electric services to the Facility, 
including the supply of turbine unit start-up and shutdown house power and Energy. 

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

(C) Notwithstanding any other provision in this REPA. nothing in the 
arrangements for the supply of retail electric sen/ices to the Facility 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 tiie supplier of such retell 
electric s^vk^es 

-3-



Exhibit JFG-3A 

(D) Seller expr^sly recognizes that, for purposes of this REPA, the 
supplier of retell electric sen/ices to t te Facility shall be denned to be a separate entity 
and separate contracting party whether or not the anrangements for the supply of retail 
electric services to the Facility is entered into with Purchaser or an Affiliate of 
Purchaser 

1.4 Definitions 

The following temns shall have t t ^ meanings set fortii below when used herein: 

"2012 SSO Applk^ion" shall have the meaning set forth in Section 6.1(A) 

"2012 SSO Application Deadline" shall have tiie meaning set forth in 
Section 5.1(A). 

''Abandonment" means, on and after tiie Commercial Operation Date, the 
relinquishment of all possession and control of the Facility by Seller, ottier than a 
transferpennitted underfills REPA. 

"Affiliate" of any named person or entity means any other person or entity 
that controls, is under the control of, or is under common control with, the named entity. 
The term "control" (including the temns "controls", "under the control o f and '*under 
common control with") means tiie possession, directly or indirectly, of the power to 
direct or cause the direction of the management of the policies of a person or entity, 
whether through ownership interest, by contract or othenwise, 

"Ancillary Services" means regulation and frequency response sen/ices, 
energy imbalance services, automatic generating control, spinning resen/e, non-
spinning reserve, replacement reserve, reactive power, voltage support and any other 
sen/ices 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 ti^nsmission tariff, in 
each case, to the extent corrmionly sold or saleable and, in each case, to tiie extent that 
the assete comprising the Facility are Eligible to provide such services under normal 
operating conditions. 
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"Back-Up Metering" shall have the meaning set forth In Section 5.4(C) 

"Beneficial Environmentel Interests" means all Non-Power Attributes 
associated in any way, directiy or indirectly, with the Facility and all RECs associated 
witii such Non-Power Attributes, excluding Renewable Energy Incentives and other 
federal, stete or local tax credits, deductions and other tax benefits and financial 
incentives related to the owneî hip of the Facility or the sale to Purchaser of the output 
thereof 

"Business Day" m^ns any calendar day that is not a Saturday, a Sunday, 
or a NERC Holiday. 

"Capacity" means the output level, expressed in MW, tiiat 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 tiiat is commonly sold or saieable to third parties-

"Capacity Deffeiency" means, at any time, the product of (i) 55% and (Ii) 
the amount by which the Committed Capacity exceeds the nameplate capacity of the 
Commissioned Wind Turî ines. 

"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 incranents commencing at the top of tiie 
hour on tiie clock (i.e., 12 o'clock) 

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

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

"Commercial Operation Date" or "GOD" means tiie date that Seller 
provides notification to Purchaser, pursuant to Section 47, of Seller's declaration that all 
of the Conditions specified in Section 4.7 have occurred or othenArise been satisfied or 
such other date as may be denned 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 tiie Facility. The Commercial Operation Milestone is specifted as no 
later than December 31, 2011; provided, however, that the Commercial Operation 
Milestone shall be extended on a day-for-day basis for any delay in achieving the 
Commercial Operation Milestone resulting exclusively from Force Majeure. 

"Commission" means the Public Utilities Commission of Ohio. 

"Commissioned" means, with respect to any Wind Turbine, that the 
requiremente 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" shall have the meaning set fortii in 
Section 7.2(A). 

"Communications Equipmenf means the communication circuits from tiie 
Facility to Purchaser for the purpose of telemet^ng. supervisory control and date 
acquisition, transmittel of real tinre date as described in either Exhibit H-1 or Exhibit H-2, 
at Seller's option, and voice communications as reasonably required by Purchaser 

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

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

"Contract Administration Committee" means one representative each from 
Purchaser and Seller pursuant to Section 10,3, 

"Contract Administratbn 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 caler^ar year of the Term, whetiier such 
calendar year is comprised of 365 or 366 Days, conimencing with the first calendar year 
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subsequent to the year in which the Delivery Period commences, subject to the 
Proration Factor 

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

"Cost Recovery Order" means a final, non-appealable order from the 
Commission approving the temns and conditions of this REPA without modification and 
authorizing Purchaser to recover all of the jurisdictional costs associated with this REPA 
through Ohio retell rates, satisfactory to Purchaser in all respecte in its sole discretion. 

"Cost Recovery Request" means a request for a final, non-appealable 
order from the Commission approving the tenns and conditions of this REPA without 
modification and authorizing Purchaser to recover all of the jurisdictional costs 
assodated with tills REPA through Ohio retell rates. 

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

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

"Creditworthy Bank" means a United Stetes commercial bank or a foreign 
bank with a United Stetes branch, which United States commercial bank or United 
States branch has at the applicable time a Credit Rating of (a) A- or better from 
StarKJard & 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 (a) BBB or better from Standard & Poor's Rating Services and (b) Baa2 
or better from Moody's Investors Service, Inc., or othenwise acceptable to Purchaser in 
ite reasonably exercised discretion. 

"Day" means a calendar day. 

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

"Delay Liquidated Damages" shall have tiie meaning set forth in Section^ 
410. 

"Delivery Period" means the period tiiat commences at 0000 hours on the 
following applicable date: (i) if the Cost Recovery Waiver occurs, tiie latest of (a) the 
first day of the month following the month in which the 2012 SSO Application Deadline 
occurs, (b) the first day of the month following the month in which the COD occurs, and 
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(c) January 1, 2012; and (ii) if the Cost Recovery Waiver does not occur, the later of (a) 
the first day of the month following the month In whteh a Cost Recovery Order becomes 
effective, (b) tiie 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 Terni, 

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

Exhibit J. 
"Economic Curtailment Energy" shall have the meaning set forth in 

"Economic Curtailment Reimbursement Amounf shall 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 date 
relating to tiie Renewable Energy from the Facility. 

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

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

"Environmental Contemlnation" means the introduction or presence of 
Hazardous Materials at such levels, quantities or loqation, or of such fomi or character, 
as to constitute a violation of federal, stete 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 puiposes contemplated by this REPA. 

"EPT" m^ns Eastem Prevailing Time 

"Excused Evenf means any Economic Curtailment, any Reliability 
Curtailment (other than as a result of Seller's acts or omissions described in clauses 
or (iv) of the definition thereof) and any Force Majeure event. 
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"Event of Default" shall have the meaning set forth in Artlcte 12. 

"Facility" means Seller's electric generating facility and Selter's 
Interconnection Facilities, as identified and described in Article 3 and Exhibit B to this. 
REPA, including all of the following, the purpose of which is to produce electricity and 
deliver such electricity to the Point of Delivery: Seller's equipment, buildings, all of tiie 
generation facilities, including generators, turbines, step-up transfonners, output 
breakers, facilities necessary to connect to the Point of Delivery, protective and 
associated equipment, improvemente, and other tangible assets, contract righte. 
easements, r^hte of way, surface use agreements and other intereste or rights in real 
estete reasonably necessary for the constructi'on, operation, and maintenance of the 
electric generating facility that produces the Renewable Energy subject to this REPA. 

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

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

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

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

11.1(C)(1). 

111(D) 

"Failure to Extend Cc»idition" shall have the meaning set fortii in Section 

"Failure to Replace Condition" shall have the meaning set fortii in Section 

"Federal Funds Efl'ective Rate" means tiie rate for tiiat 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 credit agreements, notes, 
bonds, indentures, security agreements, tease finandng agreements, mortgages, deeds 
of trust, interest rate exchanges, swap agreements and other documente relating to the 
development, bridge, tax equity, constructi'on or J?emianent debt financing for tfie 
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Facility, including any credrt enhancement, credit support, working capitel financing, 
letter of c r^ l t facilities, and all such documents or agreements related to any 
refinancing or replacement of any of the foregoing, and any and all amendmente, 
modifications, or supplements to the foregoing that may be entered into from time to 
time at the discretion of Seller in connection with development, constmction, ownership, 
leasing, operation or maintenance of the Facility. 

"First Requesf 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 Fadlrty that requires 
unplanned removal of the Faciiity, or some part thereof, from sen^ice, another outege 
state, or a reserve shutdown state. This type of outege results fi-om, among otiier 
things, immediate mechanical, electrical or hydraulic control system trips and operator-
initiated trips in response to Facility conditions or alarms. 

"GATS" means tiie Generation Attribute Tracking System administered by 
PJM Envinsnmental Information Servfces, Inc: ("PJM-EIS") and providing environmentel 
and emissk)ns attributes reporting and tracking services to ite subscribers in support of 
renewable portfolio stendards and other information disclosure requiremente that may 
be implemented by Governmentel Authorities. GATS tracks generation attributes and 
the ownership of the attributes as they are traded or used to meet standards of 
Governmental Authorities, GATS includes any successor tracking system or systems 
wtth tile same or similar purpose administered by PJM-EIS, 

"GATS Certificates" means certificates recognized by GATS and 
asso^ated with the generation of electricity from the Faciiity. 

"Good Utility Practice(s)" means the practices, methods, and acte 
(including the practices, methods, and acts engaged in or approved by a significant 
portion of the wind power generation industry, tiie Transmission Operator or NERC) 
that, at a particular time, in the exercise of reasonable judgment in light of the facts 
known or tiiat should reasonably have been known at the time a deciskin was made, 
would have been expected to accomplish the desired resutt in a manner consistent with 
law, regulation, pemiite. codes, stendards. equipment manufactijrer's 
recommendations, reliability, safety, environmentel protection, economy, and 
expedition. Good Utility Practices are not intended to be the optimal practice, method or 
act to the exclusion of all others, but rather are intended to be any of the practices, 
methods or acte generally accepted for facilities similar to the Facility in the region in 
which the Facility is located during ttie relevant time period. With respect to the Faciiity, 
Good Utility Practice(s) includes taking reasonable steps to ensure that: 

(A) equipment, materials, resources, and supplies, including spare 
parte inventories, are available in comrtierctelly reasonable quantities to meet the 
Facilit/s needs; 
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(B) sufticient operating personnel are avaiteble to operate the Faciiity 
on a 24 hour basfe In accordance witii reasonable wind industry operating practices for 
wind power generation equipment and are adequately experienced and trained and 
licensed as necessary to operate the Facility properly, efficientiy, and in coordination 
with Purchaser and are capable of responding to reasonably foreseeable Emergency 
conditions whetiier caused by events on or off the Site; 

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

(D) appropriate monitoring and testing are peribrmed to determine tiiat 
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 ttie 
interconnected system or In violation of applicable law; and 

(F) equipment and components meet or exceed the stendard of 
durability tiiat is generally used for electric generation operations of this type in the 
region in which ihe Site is located and wifl function properly over the full range of 
ambient temperature and weather conditions reasonably expected to occur at the Site 
(which are not Force Majeure evente) and under both normal and reasonably 
anticipated Emergency conditions (which are not Force Majeure evente). 

"Govemmentel Authority" means any federal, stete, local or municipal 
governmental body; any govemmentel, quasl-governmentel, regutetory or admlnisti^tive 
agency, commission, body or other authority exercising or entitied to exercise any 
administiBtive, executive, judicial, legi^ative. policy, regulatory or taxing authority or 
power; or any court or governmentel tribunal 

"Hazanjous Materials" means any substence, material or particulate 
matter ttiat is regulated by any Govemmentel Authority as an environmentel pollutant or 
dangerous to public health, public welfare, or tiie natural environment including 
protection of nonhuman forms of life, land, water, groundwater, and air, including any 
material or substence that is (i) defined as "toxic." "polluting," "hazardous waste," 
"hazardous material," "hazardous substence," "e)dremely hazardous waste," "solid 
waste" or "restricted hazardous waste" under any provision of local, state, or federal 
law; (ii) petroleum, including any fraction, derivative or additive; (iii) asbestos; (iv) 
polychlorinated biphenyls; (v) radkDactive material; (vi) designated as a "hazardous 
substence" pursuant to the Clean Water Act, 33 US.C. §1251 et $eq (33 U.S.C. 
§1251); (vR) defined as a "hazardous waste" pursuant to the Resource Conservation 
and Recovery Act, 42 U.S.C. §6901 et seq. (42 U.S.C. §6901); (viii) defined as a 
"hazardous substence" pursuant to the Comprehensive Environmental Response, 
Conapensation, and Liability Act, 42 U S.C. §^01 et seq. (42 U.S.C §9601); (ix) 
defined as a "chemical substance" under tiie Toxic Substances Control Act, 15 U.S.C 
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§2601 et seq. (15 U S C. §2601); or (x) defined as a pesticide under the Federal 
Insecticide. Fungicide, and Rodenticide Ac^, 7 U.S.C. §136 etseq. (7 USC. §136). 

"Indemnified Party" shall have the meaning set fortii in Article 17 

"Indemnitying Party" shall have the meaning set forth in Article 17. 

"Interconnection Agreement" means tiie separate generation 
interconnection agreement between Seller and the Interconnection Provider for 
interconnection of the Facility to tiie Transmission Provider's S^tem, as sudi 
agreement may be amended from time to time. 

"Interconnection Facilittes" means the facilities necessary to connect 
Transmfesion Provider's System to the Point of Delivery, including breakers, bus wortc, 
bus relays, and associated equipment instelled by the Interconnection ProvWer for the 
direct purpose of interconnecting the Facility, along witii any easemente. rights of way, 
surtace use agreem^its and other intereste or righte in real estate reasonably 
necessary for the construction, operation and maintenance of such tecillties. 
Arrangements for tiie insteilation and operation of the Interconr^ction Facilities shall be 
governed by the Interconnection Agreement. 

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

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

"Locati'onal Marginal Price" or "LMP" means the houriy integrated martlet 
clearing marginal price for Energy, including losses and congestion, at tiie Point of 
Delivery. 

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

"MWi" means megawatt-hour, an amount of power equal to 1.000 
kilowatt-hours or 1,000,000 watt-hours, 

"NERC" means the North Amerk^an Electric Reliability Council. 

"NERC Holiday" means every Day otiier tiian a Saturday or Sunday vA)\<± 
the NERC declares to be a holklay for power scheduling purposes, 

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

"Non-Power Attributes" means any characteristte of tiie Facility related to 
its benefite to the environment, including any avoided, reduced, displaced or off-set 
emissions of pollutente to the air, soil or water such as sulfur dioxides (SOx). nitrogen 
oxides (NOx), carbon monoxide (CO), mercury (Hg). particulates, and any other 
pollutant that is now or may in the future be regulated under federal* state or local 
pollution control iav^, regulatfons or ordinances or any voluntery rules, guidelines or 
programs; and further include any a v o i d s emissions of cari^on dioxide (CO2) and any 
other greenhouse gas (GHG) tiiat contributes to the actijal or potential tiireat of altering 
the Earth's climate by trapping heat in the atmosphere. Non-Power Attributes do not 
include Renewable Energy Incentives and other federal, stete or local tax credite, 
deductions and other tax t)enefits and financial incentives related to the ownership of 
the Facility or the sale to Purchaser of the output thereof. 

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

"Operating Records" means operating logs, blueprinte for construcOon, 
operating manuals, all warranties on equipment, and all documents, vrftether in printed 
or electronic fomnat, that the Seller uses or nnaintains 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).. 

"Penalties" means penalties imposed by Govemmentel Authorities. 

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

"PJM" means PJM Interconnection. LLC. 

"PJM Manuals and ^ reemente" means, collectively, (i) all instructions, 
rules, procedures and guklelines esteblished by PJM, (ii) all documente and protocols 
issued by PJM and (iii) all agreemente to which Seller, Purchaser or any Affiliates of 
Purchaser* on the one hand, and PJM. on the other hand, are parttes, either bilaterally 
or in concert with other entittes. as may be in effect from time to time, in each case for 
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the operati'on, planning, and accounting requiremente of PJM and the PJM Interchange 
Energy Mart^, 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 Servrces delivered are 
recorded and measured by the Interconnection Provider's revenue meters. 

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

"Production Tax Credite" or "PTCs" means tax credite applicable to 
electricity produced from certain renewable resources pursuant to 26 U.S.C. §45, or 
any substentially equivalent tax credits applicable to Seller based on ite ownership co
operation of the Facility or on the production and sale of Renewable Energy to the 
Purchaser. 

"Proration Factor" means, if the Contract Year in which the Delivery Period 
commences or the Contract Year in whic^ tiiis REPA is terminated or expire is less 
than a full calendar year, then, with respect to such Contract Year, an amount equal to a 
fraction, the numerator of which is the number of Days falling within tiie Delivery Period 
iri such Contract Year, and the denomir^tor of whidi is 365 or 366, as applicable to the 
calendar year that Includes such Contract Year. 

"Purchaser Credit Support" shall have the meaning set forth in Section 
112. 

"Qualified Operator" means a Person that has (i) substential experience in 
operating and maintelning Mrind powered electric generation tecillties in the United 
States and (ii) met all applicable requirements under applicable law for operating and 
maintaining tiie Facility, including the requirements of the Transmission Operator,. A 
Person will be deemed to have such substenti'al experience if it is a Person that has at 
least five (5) years of experience in operating and maintelning wind powered electric 
generation facilities in tiie United Stetes. 

"Reliafe«lity Curtailment" means any curtailment of delivery of Renewable 
Energy resulting from (i) an Emergency, (ii) any other order or directive of the 
Interconnection Provider or the Transmission Operator, which order or directive may be 
directly communicated to Seller by tiie Interconnection Provkler, the Transmission 
Provider or the Transmission Operator or Indirectly to Seller by Purchaser promptly 
upon receipt tiiereof, (iii) Seller's failure to maintern in full force and effect any pemnit, 
consent, license, approval, or authorization from any Govemmentel Authority required 
by law to construct or operate the Facility, or (iv) Seller's operati'on of the Facility in a 
manner inconsistent witii Good Utility Practices-
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"Renewable Energy" means the net electric Energy generated exclusively 
by the Facility from wind and delivered to tiie Point of Delivery as measured by the 
Electric Metering Devices Installed pursuant to Section 5.4. Renewable Eneigy shall be 
of a power quality of 60 cycle, three-phase alternating current that is compliant with tiie 
Interconnection Agreement. 

"Renewable Energy CeriJficate" or "REC" means any credit, certificate* 
allowance or similar right tiiat is related to the Non-Power Attributes of tiie Facility. 
whetiier arising pursuant to law, regulation, certification, maricete, trading, off-set, 
private ti^nsaction, renewable poritfolio stendards, voluntery programs or othenwise, 
Witiiout limiting the generality of tiie foregoing definitions, 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 fortii under Ohk) 
Substitute Senate Bill 221 

"Renewable Energy Incentive" means: (a) federal, state, and k>cal tax 
credits or other tex incentives associated witii the construction, ownership, or production 
of electricity from the Facility (including Production Tax Credite, credits under Sections 
38 and 45 of tiie Internal Revenue Code as in effect from time to time during ttie Term 
and any grants paid In lieu thereof); (b) any federal, state, and local govemmentel or 
nongovernmental payments, grante or other negottebte attributes relating in any way to 
the Facility or the output tiiereof; and (c) any other form of incentive that is not a Non-
Power Attribute or Beneficial Environmental Attribute that is available with respect to the 
Facility. 

"Renewable Energy Producte" means, (xillectively, the Renewable Energy 
and Ancillary Sen/ices produced by the Facility and all of the associated Capacity, 
RECs and other Beneficial Environmental Intereste, 

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

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

"Resale Coste" means the greater of (I) zero and (ii) an amount equal to 
(a) the net payments that Purchaser would have made to Seller for Renewable Energy 
Products purchased under this REPA at the applicable Conti^ct Rate, but which 
Purchaser failed to purchase, less (b) the net amounte 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 tills REPA, but which Purchaser teiled to do, adjusted for 
the cost of transmission of Energy incurred in connection with such resale, plus (c) 
directly associated tiransactlon coste.. Add'rttonal costs may include any Penalties 
incurred by Selter as a result of tiie Purct^ser's non-perfonnance that are recoverable 
under Section 20.3, 
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"RFC" means the ReltebllityF/rrf Coî XMation, one of the eight regional 
reliability councils approved by the North Amertean Electric Reliability Corporation 
(NERC). 

"Scheduled Outege/Derating" means a planned interruption or reduction of 
the Facility's generation by Selter that both (i) has been coordinated in advance with 
Purchaser, with a mutually agreed stert date and duratfon, and (ii) Is required for 
inspection, or preventive or corrective maintenance 

"Second Agreement* shall have tiie meaning set fortii in the Inboduction 
to tills REPA, 

"Second Counterparty" shall have the meaning set forth in the lntrodu<^ion 
to tills REPA. 

"Security Fund" means the furxi tiiat Seller may be required to establish 
and maintain, pursuant to Section 11.1, as security for ite peribrmance under this 
REPA 

"Seller's Interconnection Facilities" means the equipment between the 
high side disconnect of tiie step-up transformer and the Point of Delivery, including all 
related relaying protection and physical structures as well as all transmission facilities 
required to access the Transmission Provider's System at tiie Point of Delivery, atong 
with any easemente, rights of way, surface use agreemente and other intereste or righte 
in real estate reasonably necessary for the construction, operation and maintenance of 
such tecillties. On the high side of the step-up transfbmier it indudes Seller's toad 
control equipment as provided for in tiie Interconnection Agreement.. This equipment is 
located within the Site and is conceptually depicted in Exhibit B to this REPA. 

"Shortfall Notice Date" shall have the meaning set forth in Section 12,1(F). 

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

'Terni" 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 to time having authority to control the transmission Control Area to which the 
Facility is interconnected. 
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"Transmissksn Provider" means any Person or Persons that owns, 
operates or controls facilities used for the transmission of Energy from the Facility in 
interstate comn^ce 

'Transmission ProvkJei's System" means the contiguously interconnected 
electric transmission teciiities. including InterconnectiOTi Provkier's Interconnection 
Facilities, over which tiie Transmission ProvWer has rights to provide for the bulk 
transmission of Capacity and Energy from tiie Point of Delivery. 

"Uncommitted Capacity" means the portion of Capacity installed at the 
Site tiiat exce^ t ^umh | | | ^ ^QDt ra^Capad ty Share of the Facility Capacity, with 
such portion ( i ] ^ H H | | ^ H H H H | ( i O ^̂ ot to include either Purchaser's Contî act 
Capacity Share or the Second Counteiparty's Contract Capacity Share (as defined in 
the Second Agreement) 

"Wind TuriDines'* means those generating devices powered by the wind 
that are induded in the Facility. 

ARTICLE 2 
TERM AND TERMINATION 

This REPA shall become effective as of the date of ite execution, and shall remain in full 
force and effect until the date that is twenty (20) years after the day before tiie first day 
of the Delivery Period, subject to any early tennination provisions set forth herein (the 
"Term"), /^plicable provisions of this REPA shall continue in effect after termination, 
including eariy tennination, to the extent necessary to enforce or complete the duttes, 
obligations or responsibilities of the Parties arising prtor to tennination and, as 
applicable, to provide for. final billings and adjustinents related to tiie period prior to 
termination, repayment of any money due and owing to either Party pursuant to tiiis 
REPA, repayment of principal and interest associated with security fiinds, tiie 
indemnifications specified in this REPA, and the resolution of disputes between the 
Parties. 

ARTICLE 3 
FACILITY DESCRIPTION 

31 Summary Desgriptiop. 

Seller shall endeavor to construct, own, operate, and maintein the Facility, which shall 
consist of fifty-five (55) Vestes V100 - 1 .BMW Wind TurtJines and assodated 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 Temi. Any 
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additi'onal wind turbines installed on the Site in excess of such 99 MW shall not 
comprise tiie Facility but may share tiie same Point of Delivery or revenue meter used 
in connection witii tills REPA, subject to Seller's bbl'igation to install submeters as 
described above. 

3 2 Location. 

The Facility shall be located on the Site and shall be identified as Seller's Timber Road 
Facility. The Fadlity is located in Paukling County, Ohio A seated map that identifies 
the Site, the location of the Facility at tiie Site, the tocation of the Point of Delivery and 
the tocation of tiie important ancillary facilities and Interconnection Fadlities, is induded 
in Exhibits to this REPA. 

3.3 General Design of tiie Fadlitv. 

Seller shall constiuct tiie Fadlity in accordance with Good Utility Practice(s), the 
Interconnection Agreement and rules of the Transmission Operator, including the PJM 
Manuals and Agreements. During Commercial Operation. Seller shall maintein the 
Facility according to Good Utility Practice(s) and tiie Interconnection Agreement, in 
addition to the requirements of the Interconnection Agreement, the design of the Facility 
shall at all times include metering accuracy cunent transformers and voltege 
transformers located at the Point of Delivery (or some other point mutually agreed to by 
the Parties) as required to connect to the Eledric Metering Devices. 

ARTICLE 4 
COMMERCIAL OPERATION 

4.1 Commerdal Ooeration 

Subject to Sectfons 4.10 and 4.11. the Facility shall achieve 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 Producte to 
Purchaser at the Point of Delivery, no later than the Commercial Operation Milestone. 

4.2 rintenttonallvOmittedl. 

4.3 Site Report. 

Seller shall conduct a Phase I environmentel investigation of the Site and shall provide 
Purchaser, on or before sixty (60) days after the execution of this REPA, with a copy of 
the draft report summarizing such investigation, together with any data or information 
generated pursuant to such investigation. 
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4-4 Fadlitv Contracte, 

Seller shall provide to Purchaser, wittiin thirty (30) Days after execution of this REPA, a 
certificate of an oflicer of Seller, In a fomn reasonably accepteble to Purchaser, stating 
that Seller has sufficient wind turt)ines under contract to satisfy ite obligations 
hereunder. Upon reasonable notice and request by Purchaser, Seller shall provkJe 
Purchaser with copies of major engineering drawings relating to the Facility. Information 
that is commerdally sensitive, confidential or proprietary, as reasonably determined by 
Seller, may be redacted from the documente provided to Purchaser pursuant to this 
paragraph. All such information shall be treated as confidenti'al information subject to 
Sectfon 20.15 hereof. Seller shall provide sufiident infonnation for Purchaser to be 
reasonably assured that Seller has contracted with financially responsible vendors as 
part of the Fadlity construction process. 

4-5 Progress Reports, 

Commencing upon tiie execution of this REPA, Selter shall submit to Purchaser, within 
the first fifteen (15) Days of each calendar montfi until tiie Commercial Operati'on Date 
is achieved, reporte regarding development and construction progress in a form 
reasonably satisfactory to Purchaser. These progress reports shall describe the stetus 
of the development and construction of tiie Facility as of tiie end of the preceding 
month, including (a) a description of the progress of development and constmction, (b) 
an explanation of any material changes in the development and construction schedute 
and (c) an estknate of the Commercial Operation Date. Conranendng upon the date 
that is two montiis prior to the eariier of (x) the Commerdal Operation Milestone and (y) 
the estimated Commercial Operation Date, Seller will additionally advise Purchaser 
weekly on the stetus of Wind Turbine Commissioning until the Commerctel Operation 
Date is achieved. 

4 6 Purdiaser's Rights Purina Consfatiction. 

Purchaser shall have the right to monitor th^ constnjction. start-up and testing of the 
Facility during normal business operating hours, and Selter shall comply with all 
reasonable requests of Purchaser with respect to the monitoring of these evente, 
provided, however, that Purchaser provkies Seller reasonabte advance written notice, 
shall not unreasonably interfere witii or disrupt the activities of the Seller and complies 
with the penultimate sentence of this Section 4.6 Seller shall cooperate in such physical 
Inspecti'ons of the Facility as may be reasonably requested by Purchaser during and 
after completion of construction. All persons visiting the Fadlity on behalf of Purchaser 
shall comply witii all of Seller's applicable safety and health ailes and requiremente, 
Purdiaser's technical review and inspection of the Faciiity shall not be construed as 
endorsing tiie design thereof nor as any warranty of safety, durability, or reliability of the 
Fadlity. 

47 Conditions to Commerdal Operation, 
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Seller shall notify Purchaser when the Fadlity has achieved the Commerdal Operation 
Date, which notice shall not be unreasonably withheld or delayed by Selter. This 
notification is contingent upon Seller providing evidence reasonably acceptable to 
Purchaser of the satisfaction or occurrence of all of the conditions set forth in tiiis 
Section 4.7 ("Conditions") and shall include a declaration by Se]\er to that effect. The 
Parties agree that review and approval of such Conditions may occur on an ongoing 
and incrementel basis, pending resolution of any dispute, as such Conditions are 
satisfied. The Conditk»is are: 

(A) Seller has successfully completed that testing of the Fadlity. whteh 
is required by the Interconnection Agreement for the commencement of commerdal 
operations at the Fadlity; 

(B) an ofHcer of Selter, familiar with the Facility, has provided a list of 
the Facility's Wind Turi^rnes. showing the make, model, serial number and designed 
maximum output (nameplate capacity) of each turiiine/generator; 

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

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

(E) Selter has made all an'angements and executed all material 
agreements required to deliver the Renewable Energy from tiie Fadlrty 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 
date and measurements with Purchaser in accordance with the requirements of eitiier 
Exhibit H-1 or Exhibit H-2, at Seller's option; 

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

(H) the Security Fund meeting the requiremente of Artide 11 has been 
esteblished; 

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

(J) Seller has submitted to Purchaser a certificate of an ofticer of Seller 
familiar with the Fadlity after due inquiry steting that (i) all permits, consente, licences. 
approvals, and authorizations required to be obtained by Seller from any Govemmental 
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Authority to construct and operate the Fadlity in compltence with applicable law and this 
REPA have been obtained and are in full force and efl'ect, (ii) Selter is a PJM member, 
and (Iii) Seller is in compliance with the terms and conditions of this REPA in all material 
respecte; 

(K) Seller has made all necessary governmentel filings and 
applications witii Govemmentel Authorities for accreditation and participation in GATS 
and in any applicable federal and Ohio REC certification program pursuant to Sectkin 
10.9; 

(L) Seller shall have pro^rided tiie foltowir^ items to Purchs^er at least 
ninety (90) days prior to Commerdal Operation: (1) the Wind Turtjine layout of the Site 
witii tile 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 
production fiom the Facility; and (3) historical wind date frorri the Site anemometers 
together with a commissioning sheet or other suitably complete descriptive document 
for each of the Site's pemianent met towers as well as all off-Site met towers; provfcied 
that the date set fortii in the foregoing item (1) above shall be updated and re-submitted 
to the Purchaser no later than five (5) Business Days after the Commercial Operation 
Date.; 

(M) Seller shall have provkled Purchaser with a copy of the final Phase 
I environmental report refenred to in Section 4.3 and either (i) sudi report shall confirm 
that no conditions involving Environmental Contamination exist at or under the Site that 
would materially impact perfomiance of Seller's obligations under this REPA or (ii) 
SeHer shall provide to Purchaser prior to the Commerdal Operation Date a rentediation 
plan for removal of such Environmental Contemlnation; and 

(N) SeHer shall have esteblished v^h PJM tiie nocte (virtual unit) 
described in Section 5.3(A). 

4 9 QF Waiver. 

For SQ long as this REPA is in effect. Seller waives, and agrees not to assert, the rights 
Seller may have against Purchaser to cause Purchaser to purchase or transmit energy 
or capacity pursuant to 18 CFR. section 292,303 or section 292,304 by virtue of the 
status of the Facility as a qualifying cogeneration facility as defined in tiie Public Utility 
Regulatory Policies Act of 1978. as amended. 
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any Wiixl Turi^ines tiiat have been Commissioned as of the applicable date under 
Section 4.11(B)(iii) or (D); (ii) the Committed Capacity shall be reduced to the 
nameplate capad^ of such Commissioned Wind Turbines; and (iii) tiie Committed 
Renewable Energy shall be reduced proportfonately based on the ratio that the reduced 
Committed Capadty bears to the original Committed Capacity (99 MW) 

ARTICLE 5 
DELIVERY AND METERING 

5.1 Seller's and Purchaser's Oblkiations, 

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 Capadty Share of 
Renewabte Energy Produds, and Seller does hereby agree to sell and deliver, or cause 
to be delivered. Purchaser's Contract Capacity Share of Renewable Energy Producte 
during the Delivery Period. Purchaser shall have the exclusive right to purchase and 
receive all of Purchaser's Contrad Capadty Share of Renewable Energy Producte 
during the Delivery Period, with the exception of Energy produced by Seller for ite own 
use at the Facility for stetion power. Seller shall not offer, sell or make available any of 
Purchaser's Contract Capacity Share of Renewabte Energy Producte or dispateh 
Purchaser's Contract Capacity Share thereof to or for fhe benefit of Seller (except for ite 
own use at the Fadlity for stetion power) or any other Person during the Delivery 
Period, other than to Purchaser 

5 2 Required Operation. 

Except to the extent the Facility Is adually unavailabte or limited (including in 
accordance witii Good Utility Practice(s) and due to curtailments under Section 7.4(A)). 
Seller shall operate the Fadlity to provide the Renewabte Energy Products to Purchaser 
in all hours of the Delivery Period. Seller agrees that, notwithstanding anyttiing herein to 
the contiBry, Seller will not curtail or othenA/ise reduce deliveries of Renewable Energy 
Producte in order to sell such Renewable Energy Producte to other purchasers. 

53 Deliverv Annanqemenfe. 

(A) Prior to the Commercial Operation Date. Seller shall establish and 
shall maintain tiircughout the Tenri with PJM, a node (virtijai unit) for purposes of 
identification of Purchaser's Contract Capadty Share of the Renewable Energy 
Producte and the operating reserves and other charges and credite for which Purchaser 
is responsibte under Sedion 5.6 

(B) Seller shall be responsibte for all interconnection, electric losses, 
ti^ansmlssion and ancillary service anrangemente and coste required to deliver 
Purchaser's Contrad Capacity Share of the Renewable Energy and Pre-DP Renewable 
Energy Productiorr from tiie Facility to Purchaser at tiie Point of Delivery. Purchaser 
shall t>e responsible for all electric losses, transmission and andllary service 
an^ngements and coste required to receive Purchaser's Contract Capacfty Share of the 
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Renewable Energy at the Point of Delivery and deliver such Energy to pointe beyond 
the Point of Delivery 

(C) Seller shall be responsible for paying any and all tiransmlssion 
upgrade coste identified by the Transmissfon Operator as Selter's responsibility in order 
to designate the Fadlity as a Capadty Resource. 

5.4 Eledric Metering Devices.. 

(A) Seller will comply with the temns and conditions of the 
Interconnedion Agreement. The folkwwng provisions on Electiic Metering Devices shall 
apply only to tiie extent they do not confild with tiie perfomning Party's righte and 
obligations under the Interconnection Agreement or the OATT. as applicable. 

(B) Selter shall provide Purchaser with reasonable advance notice of. 
and pemnit a representetive of Purchaser to witness and verify, inspectfons and teste of 
the Eledric Metering Devices, provided, however, that Purchaser shall not 
unreasonably interfere witii or disrupt the activities of Seller and shall comply with all of 
Selter's safety standards^ Upon request by Purdiaeer, Seller shall perform additional 
inspections or tests of any Electiic Metering Device and shall permit a qualified 
representative of Purchaser to insped or witness tfie testing of any Eledric Metering 
Device, provided, however, that Purchaser shall not unreasonably interfere with or 
disrupt the adivities of Seller and shall comply with all of Seller's safety standards. The 
acUial expense of any such requested additional Inspection of testing shall be borne by 
Purchaser, unless upon such inspection or testing an Electiic Metering Device is found 
to register inaccurately by more than the allowable limits established in this Artide. In 
which event the expense of the requested additional inspedton or testing shall be borne 
by Seller. If requested by Purchaser in writing, Seller shall provide copies of any 
inspedion or testing reporte to Purchaser. 

(C) Purchaser and Selter each may eled to install and maintain, at ite 
own expense, backup metering devices ("Back-Up Metering") in addftion to the Electric 
Metering Oe>nces Each Party, at ite own expense, shall insped and test ite Back-Up 
Metering upon installation and at least annually thereaft^. Each Party shall provide the 
other Party with reasonable advance notice of. and permit a representsrtive of the ottier 
Party to vritness and verify, such inspedions and tests, provided, however, that the 
observing Party shall not unreascwiably interfere with or disrupt the adivities of the 
testing Party and shall comply with all of the testing Party's safety standards. Upon 
request by a Party, tiie other Party shall perform additional inspedions or tests of ite 
Back-Up Metering and shall permit a qualified representetive of the requesting Party to 
insped or witness the testing of such Back-Up Metering, provided, however, that the 
obsenring Party shall not unreasonably interfere with or disrupt the activiti^ of the 
testing Party and shall comply with ail of the testing Party's safety standards The adual 
expense of any such requested additional inspection or testing shall be borne by the 
requesting Party, unless, upon sudi Inspedten or testing^ the Back-Up Metering is 
found to register inaccurately by more than the allowable limite esteblished in tiiis 
Article, in which event the expense of the requested additional inspection or testing shall 
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be borne by tiie testing Party. If requested by tiie requesting Party in writing, tiie testing 
Party shall provide copies of any inspection or testing reporte to the requesting Party. 

(D) If any Eiedrk; Metering Devices, or any Back-Up Metering, are 
found to be defective or inaccurate, tiiey shall t>e adjusted, repafred, replaced^ or 
recalibrated as near as practicabte to a ccMfidition of zero error by tiie Party owning such 
defedive or inaccurate device and at tiiat Party's expense The Party discovering such 
defed or inaccuracy shall promptly notify the other Party of sudi discovery. 

5.5 Adjustment for Inaccurate Meters. 

(A) The following provisions on Adjustment for Inaccurate Meters shall 
apply only to the extent they do not confiid witii the performing Party's righte and 
obligations under the Interconnedion Agreement or the OATT, as applicable. 

(B) If an Eledric Metering Device, or Back-Up Metering, fails to 
register, or if the measurement made by an Etectric 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 adjustinent shall be 
made correding all measuremente by the inaccurate or defedive Eledric Me t ing 
Device, or Back-Up Metering, for both the amount of the inaccuracy and tiie period of 
the inaccuracy, in the following manner: 

(C) In the event that the Eledric Metering Device is found to be 
defedive or inaccurate, the Parties shall use tiie Back-Up Metering, if instelled, to 
detemiine the amount of such inaccuracy, provided, however, that the Back-Up 
Metering has been tested and maintained in acconJance with the provisions of this 
Artide. If both Parties have instelled Back-Up Metering, and the Back-Up Metering of 
both Parties is inaccurate by not more than one pen::ent (1.0%) from the measuremente 
made by the stendard meter used in the test, the readings from the Back-Up Metering 
whose readings most closely confomris with the measuremente made by tiie stendard 
meter shall be used. In the event that neitiier 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 tiie measurement made by the stendard meter used in the test, the Parties shall 
estimate the amount of the necessary adjustinent on the basis of deliveries of 
Renewable Energy from tfie Facility during periods of similar operating conditions when 
the Eledric Metering Device was registering accurately. The adjustiinent shall be made 
for the period during which inaccurate measuremente were made. 

(D) In the event that the Parties cannot agree on the adual period 
during which the inaccurate measuremente were made, the period during which the 
measuremente are to be adjusted shall be the shorter of (i) the last one-half of the 
period from tiie last previous test of tiie Eledric Metering Device to the test that found 
tiie Etectric hfetering Device to be defedive or inaccurate, or (ii) tiie one hundred eighty 
(180) Days immediately preceding tiie test tiiat found tiie Eledric Metering Device to be 
defedive or inaccurate.. 
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(E) To tiie extent tiiat tiie adjustinent period covers a period of 
deliveries for which payment has already been made by Purchaser, Purchaser shall use 
the corroded measuremente as detemnined in accordance witii this Artide to recompute 
tiie amount due for the period of the inaccuracy and shall subti^d the previous 
paymente by Purchaser for this peifod frcwn such re-computed ^nount If tiie difference 
is a positive number, the difference sl^ll be paid by Purchaser to Selter; 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 pa ren ts due Selter by 
Purchaser (or by payment to Purchaser, if sufficient payments do not remain to offset). 
Payment of such difi'erence by tiie owing Party shall be made not later than tiilrty (30) 
Days after the owing Party receives notice of the amount due, unless Purchaser electa 
payment via an o f ^ t 

5 6 Sdiedulinq Arrangements. 

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

(A) Selter will offer Purchaser's Contrad Capadty Share of the 
Renewable Energy of the Facility into PJM as "Must Run Generation" (as defined in 
PJM Manual 35, Definitions and Acronyms. Revision: 15, Eftective: April 17, 2009) 
utilizing the day-ahead forecast provided by Purchaser, which forecast shall be provided 
at feast one (1) hour prior to the applicable deadline for day-ahead offers in PJM. 
Purchaser will have the right to review and audit Seller's day-ahead PJM offers for 
compliance with Purchaser's forecast If Purchaser does not provkle the day-ahead 
forecast as provided by this Section 5 6(A), Seller will submit tiie day-ahead offer using 
its commercially reasonable day-ahead forecast. 

(B) Seller will make appropriate, unilateral entries in PJM's eSdiedule 
system at day-ahead LMP In a quantity for each day equal to the adual amount of 
Renewable Energy produced by the Facility on that day from tiie Purchaser's Conti^d 
Capadty Share of the Facility Capacity (as refieded in PJM's eMeter system). 

(C) Subject to Sedion 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 effecting setttemente in Ite own 
market partldpant account with resped to the Renewabte Energy or Capadty, and 
receive all credite, assodated with the deviation between tiie day-ahead Must-Run 
Generation schedule submitted by Seller under Sedion 5.6(A) and the adual amount of 
Renewable Energy produced by tiie Facility from Purchaser's Contrad Capadty Share 
of the Facility Capadty (as refieded in PJM's eMeter system), including the net 
difference between Uie day-ahead and real-time LMP associated with that deviation. 
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(D) Seller shall be responsible for all coste related to delivery of Pne-DP 
Renewable Energy Production and Renewabte Energy to the Point of Delivery or to tiie 
extent any such costs are incun*ed as a result of tiie feilure by Selter to curtail deliveries 
in connection with a Reliability Curtailment or Economic Curtailment Subjed to Sedion 
10.11, Purchaser shall be responsibte for all imbalance coste, operating reserves, 
congestion costs, losses and all other PJM charges incuned by Seller (or Seller's agent) 
that Purchaser would have incurred if Purchaser was scheduling and effecting 
setttemente in ite own maricet participant account with respect to the Renewable Energy 
and Capacity, and receive all assocteted credite, at the Point of Delivery and for delivery 
of fte Contrad Capadty Share of the Renewable Energy or Capacity at and from the 
Point of Delivery, excluding any such costs arising fnam the failure by Seller to curtell 
delivCTes in connection with a Reliability Curtailment or Economic Curtailment. To the 
extent either Party (or ite agent) incurs coste or expenses which are tiie responsibility of 
the otiier Party under this Sedion 5.6, such costs or expenses shall be added to or shall 
be netted against the invoice for Renewable Energy, in the event that after the date of 
execution of tills REPA, the PJM Manuals and Agreemente governing coste and 
expenses to be paid by scheduters of Renewable Energy are modified resulting in a 
material effed on the allocation of the PJM charges or credite incurred by Selter (or 
Seller's agent) In connection with sdieduling the Renewable Energy or Capadty that 
Purchaser would have incun-ed if Purchaser was scheduling and effecting setttemente 
with resped to the Renewabte Energy or Capacity or any credite associated therewith, 
the Parties hereby agree to amend this REPA to effectuate the intent of this Section 5.6, 
notwithstanding such modification of the PJM Manuals and Agreemente. 

(E) The parttes will effectuate the delivery and receipt of Capadty from 
Purchaser's Contrad Capacity Share of the Facility Capacity by timely makir^ and 
confinning appropriate unit specific, bilateral transactions in PJM's eRPM system of 
*'Unoffered Capadty" (as denned in PJM Manual 18, PJM Capadty Market, Revision: 7, 
Effective: August 1B, 2009). 

ARTICLE 6 
CONDITIONS PRECEDENT 

6.1 Purchaser's Condition Precedent. 

(A) It shall be a condition precedent to Purchaser's obligations under 
Sedions 5.1 and 7 2 to purchase Purchaser's Conti^ad Capacity Share of all Renewabte 
Energy Producte generated by the Fadlity commencing on the first day of the Delivery 
Period that Purchaser shall have received a Cost Recovery Order. Purchaser expecte to 
file, on or prior \o March 1, 2011, an application before tiie Commission for approval of a 
Stendard Service Offer under Ohio Revised Code 4928 141 for the period commencing 
January 1. 2012 (the ^2012 SSO Application"); however, the Commissfon may extend 
the date by which Purchaser must file tiie 2012 SSO Application (such March 1. 2011 
date or later date, as applicable, the "2012 SSO Application Deadline"). 

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

(C) If Purchaser fails to file a timdy First Request on or prior to the 
2012 SSO Application Deadline, tiie condition precedent set fori*i in Sedion 6.1(A) shall 
be deemed waived (such waiver, tiie "Cost Recovery Waiver"). 

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

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

(F) If Purchaser files a timely First Request on or prior to ttie 2012 SSO 
Applteation Deadline, but Purdiaser subsequentiy withdraws ite Cost Recovery 
Request, tiien within ninety (90) days of ttie issuance by the Commission of an order in 
the proceeding from which Purchaser's request has been withdrawn. Purchaser shall 
fite a stend-alone Cost Recovery Request wrtti tiie Commission, In tiie event ttiat 
Purchaser files such stand-alone Cost Recovery Request but does not obtein a Cost 
Recovery Order on or prior to the eariier of (i) 180 days from the filing of such Cost 
Recovery Request or (ii) December 31. 2012, then Purchaser may terminate tiiis REPA 
without any furtiier finandal or other obligation by either Party as a result of such 
tennination by delivering written notice to Seller witiiin ninety (90) days of such eariier 
date. 
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6,2 [Intentionally omitted]. 

ARTICLE 7 
SALE AND PURCHASE OF RENEWABLE ENERGY 

7.1 Sale and Pu rcha^ 

Beginning on the Commercial Operation Date, Seller shall generate from the Fadlity, 
de l iv^ to tiie Point of Delivery, and sell to Purchaser, and Purchaser shall purchase and 
pay for, at tiie Contrad Rate, Purchaser's Contrad Capacity Share of all Renewable 
Energy generated by the Facility. To tiie extent Energy is delivered contrary to an 
Economic Curtailment or Reliability Curteilment, Purchaser shall p£^ for such Energy at 
the rates provided herein, but such purchase price shall be reduced by ail net coste 
(including any positive difference between the Contrad Rate and ttie LMP) incused by 
Purchaser as a result of using or disposing of any Energy deliveries contrary to an 
Economic Curtailment or Reliability Curteilment 
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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. Titie and risk of loss related to the 
Renewable Energy delivered by Seller to Purchaser hereunder shall transfer from Seller 
to Purchaser at the Point of Delivery, Title and risk of loss of the Renewable Energy 
Certificates and any Comparable Renewable Energy Certificates shall pass from Seller 
to Purchaser as provided in the rules governing GATS. 

7,4 Curtailments. 

(A) Seller shall at all times during the Term comply with the directives 
of the Transmission Operator, the Transmission Provider and the Interconnedion 
Provider given pursuant to the Interconnedion Agreement In addition, Purchaser shall 
have the right to notify Seller, by telephonic communication or other method as 
reasonably detemiined by Purchaser, of a Reliability Curtailment directed by the 
Transmission Operator, the Transmission Provider or the Interconnection Provider or of 
an Economic CuriailmenL In all cases of Reliability Curtailment, Seller shall reduce the 
net Energy delivered by the Facility at the Point of Delivery to the level direded by the 
Transmission Operator, the Transmission Provider or the interconnedion Prowier, as 
applicable If Purchaser receives any such directive of Reliability Curteilment, Purchaser 
shall prcsnptty notify Seller of the maximum amount of Renewabte Energy, if any, during 
such Reliability Curteilment that Selter may continue to deliver and Seller shall ensure 
that the amount of net Energy delivered by the Fadlity at the Pdnt of Delivery does not 
exceed such amount. Except as provided 'm Section 7 1 , no compensation shall be due 
from Purchaser to Seller as a result of any curteilment of ttie Facility's generation arisir^ 
Irom any Reliability Curteilment direded by the Transmission Operator, the 
Transmission Provider or the Interconnedion Provider Any Economic Curtailment by 
Purdiaser shall be of Purchaser's entire Contrad Capacity Share of Facility Capadty 
The compensation that shall be paid by Purchaser to Seller during periods of Economic 

-31 



Exhibit JFG-3A 

Curtailment shall be calculated in accordance w H } i B H H | | a n d will be Seller's sole 
compensation fi^om Purchaser as a result of EconomicCurtailm«ii 

(B) Each Party agrees and acknowledges tiiat (i) tiie damages ttiat 
Seller would incur due to a curiaiiment by Purchaser would be difficult or impossibte to 
predid with certainty, (ii) ttie Economic Curtailment Reimbursement Amounts 
contemplated by this provision are a teir and reasonabte calculation of such damages, 
and (iiO the required payment by Purchaser of such Economic Curtailment 
Reimbursement Amounte shall be Seller's sole remedy for such curtaifrnent An 
Economic Curtailment shall not be an Event of Deteult. 

7.5 Reductions for Curteilmente. 

(A) In the event of a Reliability Curtailment. Force Majeure event, a 
Forced Outege, a Scheduled Outege/Derating or other planned or unplanned outege of 
the Facility, Seller shall allocate the curtailment retebly among purchases of Facility 
output, by delivering to Purchaser ite Contrad Capacity Share of the non-curt^led tevel 
of output 

(B) During periods of Economic Curtailment by Purchaser. (1) 
Purdiaser's Contract Capacity Share shall be reduced to zero (0), (ii) Selter shall curteil 
operation of Wind Turisine capadty representing a percentege of the Fadlity Capadty 
most closely conesponding to the portion of Purchaser's Contrad Capadty Share of 
Fadlity Capadty, and (iii) Seller may continue to operate tiie 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 ttie Facility, (i) 
to the extent Seller curtails output from the Facility as a result of such curiailmerit, 
Purchaser's Contrad Capadty Share shall t>e increased to an amount to be determined 
by dividing (a) the difference between the Facility Capadty and the curtailed amount by 
(b) Purchaser's Contract Capadty Share, and (ii) Selter shall, to the extent it is required 
to do so under ite agreement with the curtailing purchaser, curtail operation of Wind 
Turisine capacity representing a percentege of the Fadlity Capacity most closely 
corresponding to the portion of the Facility Capacity that the curtailing purchaser Is 
entitled to receive in the absence of the required curteilment. 

7.6 Renewabte Enerqv Incentives 

(A) Subjed to the provistens of this REPA addressirK| an Economic 
Curteilment, if, for any reason, Seller does not receive the Renewable Energy 
Incentives for any period, the cost of Renewabte Energy Produds delivered to 
Purchaser under this REPA shall not be affeded, and the risk of not obtaining tiie 
Renewable Energy Incentives shall be borne sdety by Seller 

(B) Seller shall be entitied to all Renewable Eneiigy Incentives, and 
Purchaser acknowledges tiiat Seller has the r^ht to sell or transfer ttie Renev^ble 
Energy Incentives, at any rate and upon any terms and conditions ttiat Selter may 
determine in its sole discretion without liability to Purchaser hereunder. Purchaser shall 
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have no cteaii, right or interest in such Renewabte Energy Incentives or in any amount 
tiiat Seller realized from the sale of such incentives. 

ARTICLE 8 
PAYMENT CALCULATIONS 

8.1 Paymente at Contiad Rate. Commendng on the first day of ttie Delivery 
Period, Purchaser shall pay Seller for Purchaser's Contrad Capacity Share of 
Renewabte Energy delivered to Purchaser by Seller to the Point of Delivery and for 
other Renewable Energy Produds assodated tiierewith at ttie ContiBd Rate set fortti In 
Exhibite. 

8.2 No Pavment Obligation. For avoklance of doubt. Purchaser shall not be 
obligated to make any payment to Seller under Sedion 8,1 for any Energy lArtifch. 
regardless of reason or event of Force Majeure afiecting either Party, (i) does not 
qualify as Renevrable Energy, (ii) is not measured by tiie Etedric Metering Device(s) 
instelted pursuant to Sedion 5.4, as such measurement may be adjusted pursuant to 
Sedion 5.5, or (iii) is delivered to Purchaser at a location ottier than the Point of 
Delivery. 

ARTICLE 9 
BILLING AND PAYMENT 

9 1 Billina Invoices. 

The monthly billing period shall be the calendar month. No later than ten (10) Buslr^ss 
Days after the end of each calendar month, Seller shall provide to Purchaser, by first-
class mail or eledronically, an invoice for the amoint due Seller by Purchaser for the 
services provided by Seller and purchased by Purchaser, under this REPA, during the 
previous calendar month billing period Selter's invoice will show all billing parameters, 
Contrad Rates and fadors, and any other data reasonably pertinent to tiie calculation 
of monthly payments due to Seller. Seller's teiiure to trnely provide Purchaser with the 
monthly invoice shall not waive Purchaser's responsibility for payment under the terms 
stated in Secfion 9.2 below, except as provkled in Sedton 13;9(B). 

9.2 Pavmente. 

Unless othenfl/ise specified herein, payments due under this REPA shall be due and 
payable on or before the later of (i) the twentietti (20th) Day of ttie month following tiie 
montii to which such payment relates and (ii) tiie tenth (lOtti) Business Day foltowir^ 
receipt of the billing invoice. Unless Seller direds Purchaser otiienwise, all paymente by 
Purchaser to Selter shall be made by etedronic funds transfer. If the amount due is not 
paid on or before ttie due date, a late payment chaige shall be applied to the unpaid 
balance and shall be added to the next billing stetement. Such late payment diar^e 
shall be calculated using an annual interest rate equal to the prime lending rate as may 
from time to time be published in The Wail S ^ e t Journal under "Money Rates" on such 
Day (or if not published on such Day on the most recent preceding Day on which 
published), plus two percent (2%) If the due date occurs on a Day that is not a 
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Business Day, the late payment charge shall begin to accrue on the next succ^ i ng 
Business Day. 

9 3 Billina Disputes. 

Purchaser may dispute invoiced amounte on or prior to the serond (2™*) anniversary of 
the issuance of the invoice related to such invoiced amounte. but shall pay to Selter the 
undfeputed portion of invoiced amounte on or before the invoice due date. To resolve 
any billing dispute, the Parties shall use the procedures set forth in Sedion 13.9. When 
the billing dispute is resolved, the Patty owing shall pay ttie amount owed witiiin five (5) 
Business Days of tiie date of such nesolution. with late payment interest charges 
calculated on the amount owed in accordance vMt the provisions of Sedion 9 2 from 
the date such amount was originally due Purchaser and Seller at any time may ofteet 
against any and all amounte that may be due and owed to the ottier Party under this 
REPA any amounts that are owed by such other Party to Purchaser or Selter, as 
applicable, pursuant to this REPA including damages and otiier paymente. Undisputed 
and non-ofteet portions of amounts invoiced under this REPA shall be paid on or i>efore 
the due date or shall be subjed to the late payment interest charges set forth in Section 
9.2 

ARTICLE 10 
OPERATIONS AND MAINTENANCE 

10,1 Fadlitv Operation. 

Seller shall staff, control, and operate the Facility consistent at all times with Good 
Utility Pradice(s) and the Contrad Adminlsti^ation Procedures dev^oped pursuant to 
Section 10 3, Personnel capable of starting, operating, and stopping the Fadlity shall be 
avaliabte, either at the Fadlity or capable of remotely starting, operating and stopping 
the Facility within ten (10) minutes' notice In all cases, personnel capable of starting, 
operating, and stopping the Facility shall î e continuously reachable by phone or pager,. 
Seller shall maintein tiie Communications Equipment in good operating order at all 
times during the Temi. 

10 2 Outage and Perfomiance Reoortina^ 

(A) Sdler shall comply with all NERC. RFC and tiie Transmission 
Operator generating unit outege and performance reporting requiremente. as they may 
be revised from time to time, and as they apply to the Facility. 

(B) When Forced Outages of ten percent (10%) or greater of the Wind 
Turbines that are part of the Facility occur, Seller shall notify Purchaser of the existence, 
nature, and expeded duration of tiie Forced Outege as soon as practical, but In no 
event later than (i) thirty (30) minutes after the Forced Outage occurs if it occurs during 
normal business hours or (IQ the beginning of nornial business hours if such Fenced 
Outege occurs outside of normal business hours. Seller shall thereafter inform 
Purchaser of changes in the expeded duration of the Forced Outage unless relieved of. 
this obligation by Purchaser for the duration of each Forced Outage. 
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(C) Seller shall provide Purchaser vwth prompt notice of any 
malfonction or other failure of tiie Communications Equipment. 

10 3 Conti-ad Administiration Committee and Contrad Administration 
Procedures. 

(A) Purchaser and Seller shall eadi appoint one representative and 
one alternate repr^entative to a d in matters rotating to the Parties' performance 
obligations under this REPA and to develop operating anangemente for the generation, 
delivery and receipt of Renewable Energy hereunder. Such representatives shall 
constitute the Conti-ad Administiration Committee, and shall be as specified on Exhibit 
D The Parties shall notify eadi other in vwiting of such appointii^nte and any changes 
thereto- The Contrad Administration Committee shall have no authority to modify the 
terms or conditions of tiiis REPA. 

(B) Prior to the Commerdal Operatton Date, tiie Contrad 
Administration Committee shall devek>p mutually agreeabte written Contract 
Administration Procedures which shall indude, but not be limited to, method of day-to
day communications; metering, telemetering, tetecommunications, and data acquisition 
procedures; key personnel list for applicabte Purchaser and Seller operating centers; 
operations and maintenance scheduling and reporting; Renewable Energy reporte; unit 
operations log; and such other matters as may be muteally agreed upon by the Parties. 

10.4 Access to Fadlity. 

Appropriate representatives of Purchaser shall at all reasonabte times, including 
weekends and nighte, and witii reasonable prior notice, have access to the Fadlity to 
read meters, to perform maintenance and sen/ice of Purchaser's equipment and to 
perfomi all inspedions and operational reviews as may be reasonably appropriate to 
tedlitate the performance of tiiis REPA; provided that Purchaser does not interfere In 
any material respect witti the operation of the Facility, and causes all persons visiting 
tiie Fadlity on its behalf to comply with all of Selter's applicabte safety, health and 
similar mies and requiremente. 

10.,5 Reliabilitv Stanc|ards.. 

Seller shall operate the Faciiity in a manner that compltes in all material respects with all 
national and regional reliability standanjs, including standarcis set by tiie Transmission 
Operator. RFC, NERC and tiie FERC, or any successor agencies setting reliability 
standards for tiie operation of generation tedJities. To the extent that Seller does not 
operate the Fadlity in accordance with such standards that result in monetary penalties 
being assessed to Purchaser by the Transmission Operator, RFC, NERC, or the FERC, 
Selter shall reimburse Purchaser for ite share of such monetary penaKies. 

10.6 Beneficial Environmentel Intereste. 

The Parties acknowledge that futijre or existing legislation or regulation may create 
value in the ownership, use or allocation of the Beneficial Environmental Intereste of the 
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Facility. Purchaser shall own or be entitled to claim Purchaser's Contrad Capacity 
Share of all Benefidal Environmental Interests to the extent they may exist during the 
Temi. 

10J Availabilitv Forecast. 

(A) On or prior to the tentti Business Day of each month commencing 
after the Commercial Operation Date, Seller will furnish Purchaser with a notice setting 
fortti ite good faith estimate of (i) the houriy availabilities of the Facility for such montti 
and the next month and (10 the expected average daily availability of tiie Fadlity for 
each of the ten (10) months subsequent to such next month. Witti resped to the 
preceding clause (A)(0. if Seller later updates ite availability estimates for such periods, 
it shall deliver to Purchaser a revised notice setting forth ite then current good teitti 
estimate of houriy availabilities of tiie Facility for the balance of such montii and for the 
next month Seller does not guarantee the accuracy of said notices and said notices are 
only intended to be ite good teith estimate of the projected availability of the Facility at 
the time such notice is given. 

(B) Seller shall furnish to Purchaser a notice substentially in the fomi 
attached hereto as Exhibit K (an "Availability Notice") at or before 9:00 am EPT on the 
Business Day immedtetely prbr to the first Day to which such Availability Notice shall 
relate that shall set forth the Fadlity Capadty that Seller anticipates will actually be 
available In each hour ttirough tiie next Business Day and each subsequent Business 
Day to which such Availability Notice relates. Seller also shall furnish to Purchaser a 
revised Availability Notice promptiy after the occunence of any Force Majeure event, 
Forced Outage, unscheduled outege or other unplanned maintenance, derating, or 
other event tiiat would reduce or interrupt Renewable Energy or Andllary Services 
assodated with Purchaser's Contract Capacity Share of Fadlity Capadty or cause the 
controlling Availability Notice to be inaccurate or iricomptete in any material resped, 
with a description of the drcumstences ther^sf Each such Availability Notice shall be 
effective until delivery of a subsequent Availability Notice. Seller does not guarantee the 
accuracy of said Availability Notices, and said Availability Notices are only intended to 
be rte good faltii estimate of the projeded availability of the Facility at the time such 
notice is given. 

10,8 Planned Maintenance Schedule 

No later than (a) the Commercial Operation Date and (b) two monttis prior to each 
calendar year thereafter during the Temri, Seller shall submit to Purchaser a schedule of 
planned maintenance for ttie following calendar year for the Fadlity, which schedule 
shall be updated by Seller by each March 31 and September 30 thereafter to cover the 
twelve montii period following each such update. Sudi schedule shall be consistent with 
the requiremente of Good Utility Pradice and ttie interconnection Agreement, and 
otherwise in accordance with this REPA. No ptenned maintenance of the Fadlity 
substati'on or any other portion of the Fadlity tiiat would affed the availability of more 
than 10% of tiie Facility Capacity at any one time may be scheduled during the months 
of January, February, June, July, August or December during the Delivery Period; 
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provided, however, tiiat planned maintenance may be scheduled during such period to 
the extent (i) required by or necessary to preserve any equipment warranties or (ii) the 
failure to perform such planned maintenance is conti^ry to operation In accordance witii 
Good Utility Prad!ce(s). Such schedule, and each supplement thereto, shall indicate the 
planned commencement and completion dates for each planned maintenance during 
the period covered thereby, as well as the affeded portion(s) of the Fadlity If 
Purchaser desires to change the scheduled commencement or duration of ptenned 
maintenance, the Purchaser shall notify the Seller of the requested change and the 
Seller shall use reasonable efforte to accommodate ttie requested change. At least one 
(1) week prior to any planned maintenance, Seller shall notify Purdiaser via e-mail or 
telephonically of the expected commencement date of such planned maintenance, the 
affeded portion(s) of the Fadlity during such ptenned maintenance and the expeded 
comptetion date of such planned maintenance. As soon as practicabte, all sudi 
tetephonic notification shall be confimned in writing 

109 REC Certification. 

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

(B) Seller shall, at its own cost, teke all actions necessary to register for 
and maintein participation in any applicable system or program esteblished by the 
federal Govemmental Authority or the State of Ohio to monitor, track, certify or trade 
RECs. To the extent necessary. Seller shall assign to Purchaser all righte, titte and 
authority for Purchaser to register, own, hokJ and manage certificates tiiat represent 
RECs In Purchaser's own name and to Purchaser's account, induding any righte 
assodated with any such renewable 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 Purdiaser, (i) Seller shall 
deliver or cause to be delivered to Purchaser such attestations/certifications of RECs as 
may be required to comply vwtii any such certification system or program, and (ii) Selter 
shall provide full cooperation in connedion with Purchaser's registration and certification 
of RECs. Purchaser shall assist Seller with tiie matters described in this subsection (B) 
to the extent reasonably requested by Seller during the Term. 

10 10 Public Statements/Other Usa 

Without tiie written consent of Purchaser. Seller shall not (1) make any public statement 
or representation that is inconsistent with Purchaser's entittement to tiie Renewabte 
Energy Produds (or any portion tiiereof), (2) use the Purdiaser's Contrad Capacity 
Share of the Facility's Beneficial Environmental Interests to meet any federal, state or 
local renewable energy requirement, renewabte energy procurement, renewable energy 
portfolio stendard or other renewabte energy mandate, or (3) advertise, maricet, sell, 
retire, convey or othenrt̂ ise transfer or seek to tk^nsfer tiie Purchaser's Contrad 

i 
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Capacity Share of tiie Fadllt/s Beneficial Environmentel Intereste, which righte are 
expressly reserved to Purchaser during the Ternn of this REPA. 

10.11 Real-Time Information. 

Seller will use commercially reasonable efforts on and after the Commercial Operation 
Date to continuously transmit real-time date to Purchaser in compliance witii either 
Exhibit H-1 or Exhibit H-2, at Seller's option. Purchaser and Selter shall each bear tt^ 
cost of and responsibilities for tiieir respective systems, equipment and communk^tions 
links required for receipt of such real-time infomiatbn In the event tiiat Seller fails to 
continuously transmit real-time date to Purchaser in compliance with either Exhibit H-1 
or Exhibit H-2, at Selter's option, and such real-time data transmission has not been 
restored within 2 Business Days after Purchaser notifies Seller of the teiiure tiiereof. 
Seller shall be responsible for all imbalance costs, operating reserves, and congestion 
coste under Section 5 6(C) and (D) until such time as the transmission of real-time date 
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 provkle the Parties with the capability to generate arxl 
submit stendardized reports for purposes of satisfying the requiremente of the Parties 
contained in Sedions 10.2,10.7 and 10.8. Purchaser will devetop user requiremwte for 
such reporting system in consultation with Seller. 

ARTICLE 11 
SECURITY FOR PERFORMANCE 

11.1 Seller Security Fund. 

the Security Fund at tiie amount of 
[after ttie date this REPA is fully executed, 

and Seller shall thereafter maintain the Security Fund, if necessary, at such level 
tiircughout t t ^ Term; provided that if this REPA is terminated by Purch« 
Section 6.1(E). Purdiaser shall release ttie Security Fund to Seller 

(B) In addition to any otiier remedy availabte to It, Purchaser may, 
before or after tennination of tiiis REPA and so teng as the Security Fund is required to 
be outetanding after termination of this REPA pursuant to Section 11-1(F). draw fi-om 
tiie Security Fund. Purchaser may, in ite sole discretten, draw all or any part of such 
amounte due to i t (Including amounte due under tiie RECPA) from any form of Security 
Fund, and from all such forms, and in any sequence Purchaser may seled. Any failure 
to draw upon the Security Fund or other security for any damages or otiier amounte due 
to Purdiaser shall not prejudice Purchaser's rights to recover such damages or 
amounte in any ottier manner 

-38-



Exhibit JFG-3A 

(C) Ttre Security Fund shall be maintained at Seller's expense, shajl be 
issued by or deposited in an Issuer (as applicabte), and shall be In the forni of one or 
more of the followng instrumente. Seller may replace the form of the Security Fund at 
any time and from time to time upon reasonable prior notfce to Purchaser, but the 
Security Fund must at ail times be comprised of one or any combination of the fbltowing: 

(1) An irrevocable standby letter of credit in substantially the 
fomfi of Exhibit L from an Issuer that is a Creditworttiy Bank Such security must be 
issued for a minimum temi of tiiree hur^ired and sixty (360) Days. Seller shall cause ttie 
renewal or extension of the security for additionai consecutive terms of tiiree hundred 
and sbrty (360) Days or mora (or, if shorter, the remainder of the period ctescrBsed in 
Sedion 11 1(F)) no later than thirty (30) Days prior to each expiation date of ttie 
security. If the security is not renewed or extended as required herein (such condition, 
the "Failure to Extend Condition"), Purchaser shall have the right to draw immediately 
upon the letter of credit and be entitled to hold the amounts so drawn as security, 
provided Purchaser satisfies the conditions of Sedion 11,1 (C)(2)(f). If Purchaser does 
not meet the conditions of Section 11.1(C)(2)(i), Purchaser will place ttie amounte so 
drawn in an interest bearing account or escrow in accordance with Section 
111 (C)(2)(li), until and unless Seller provides a substitute form of such security meeting 
the requiremente of this Sedion 111. Such amounte shall constitute part of the Security 
Fund pursuant to Sedion 11..1(C)(2) for all purposes of this REPA (induding for the 
return of such Cash to Seller according to Sedion 11.1 (F)) 

(2) United Stetes currency ("Cash") deposited witii fl) 
Purchaser, provided that Purchaser satisfies the following conditiwis: (a) it is not a 
defaulting Party and (b) Purchaser is a Creditworthy Entity. In such event, Purchaser 
will pay interest to Seller on Cash held at the Federal Funds Effedive Rate and may 
draw on the Cash only in the drcumstances, and in tiie amounte, 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 vaiid reason for disbursement); or (ii) 
if. and only if, Purchaser does not meet the aforementioned conditions of Section 
111(C)(2)(i), then tiie Cash ^a l l be hekj with an Issuer tiiat is a Credilworihy Bank, 
either: (a) in an account under which Purchaser Is designated as beneficiary with sole 
authori^ to draft from the account or othenArrse access the security only in the 
circumstances, and in the amounts, that a tetter of credit in the form of Exhibit L could 
be drawn (except that the Failure to Extend Condition or Failure to Replace Condition 
shall not apply as a valid reason for disbursement); or (b) held by Issuer as escrow 
agent with instructions to pay daims made by Purchaser pursuant to this REPA, such 
instiuctions to allow drawing by Purchaser only in the cin^mstaices, and in the 
amounte, that a letter of credit in the form of Exhibit L could be dravm (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 Sedion 111(C)(2)(ii) shall be 
subjed to the following: (x) include a requirement for prompt notice to Purchaser from 
Selter in the event that the sums heki as security in tiie account or escrow do not at any 
time meet the required level for the Security Fund as set forth in this Section 11.1 and 
(y) funds heki in the account or escrow may be deposited in a money-market fund, 
short-term treasury obligations, investment-grade commercial paper and other Ikjuid 
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investment-grade investments with maturities of tiiree monti i or less, with all 
investiinent income thereon to be taxabte to, and to accrue for the fc>enefit of. Seller. 
Seller 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 Seller's 
obligation to provide security hereunder. Purchaser shall remit to Seller on demand any 
excess in tiie account above Selter's obligations. 

(3) A guaranty in substantially the fonri of Exhibit M ftom an 
Issuer that is a CredFtvw}rthy 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 iany Security 
Fund instrument ceases to be in fijll force and effed, then Seller shall be required to 
replace the affected Security Fund instrument with another Security Fund instrument 
meeting the criteria set fortii in Section 111(C) no later than ten (10) Days after 
receiving notice from Purchaser that such replacemait of the Security Fund instalment 
is required pursuant to this Section 111(D) If the Security Fund instrument is a letter of 
credit and Is not replaced as required herein (such condition, the Tailure to Replace 
CondJtion"), Purchaser shall have the right to draw immediately upon the teti^ of credtt 
and be entitled to hdd the amounte so drawn as security, provided Purchaser satisftes 
the conditions of Sedion 1l1(C)(2)(i). If Purchaser does not meet the conditions of 
Section 111(C)(2)(i), Purchaser will place ttie amounts so drawn, in an interest bearing 
account or escrow in accordance with Sedion 1l1(C)(2)(ii), until and unless Seller 
provides a substiftjte form of such security meeting ttie requiremente of this Sedton 
1 1 1 Such amounts shall constitute part of the security pursuant to Section 111(CK2) 
for all purposes of this REPA (including for the return of such Cash to Seller according 
to Sedion 111(F)). 

(E) If any Security Fund instruriient Is repteced in accordance wHh 
Sedion 111(C) or 111(D), (i) if the Security Fund instrument replaced is Cash, 
Purchaser shall immediately return the Cash (including any interest earned thereon) to 
Seller, or (ii) if the Security Fund instrument being replaced is not Cash, the Issuer shall 
be deemed released from all obligations under such replaced Security Fund instrument, 
and Purchaser shall execute any documents reasonably requested by Selter or the 
Issuer thereof to confinn sudi release.. 

(F) On the teter of (i) ninety (90) days a^er the tennination or expiration 
of this REPA or (11) tiie resolution of all tiien-pending disputes under this REPA. (a) if 
Cash is part of the Security Fund, Purchaser shall immediately return to Selter such 
Cash (together with any interest earned thereon), and (b) rf a guaranty or tetter of credit 
is part of tiie Security Fund, the lssuer(s) that provided or issued such Security Fund 
instiument shall be deemed released from all obligations under such Security Fund 
instrument and Purchaser shall execute any documente reasonably requested by Seller 
or the Issuer thereof to confimi such release. 
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ARTICLE 12 
DEFAULT AND REh/lEDlES 

12 1 Events of Default of Selter 

(A) Any of ihe 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 its rights 
hereunder for the benefit of creditors (except for an assignment to the Facility Financing 
Representative as security under the Financing Documents as permitted by this REPA); 

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

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

(5) The sale by Seller to a ttiird party, or diversion by Seller for 
any use, of Renevrable Energy Produds committed to Purchaser by Seller, except to 
ttie extent permitted by this REPA; or 

(B) Seller^s failure to comply with its obligations under Sedion 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 Finandng 
Representative as provided for in Sedion 13.1; 

(C) Seller's failure to make any payment required under this REPA (not 
of any other rights of offset that Seller may have pursuant to Sedion 9.3), shall 
constitute an Event of Default of Seller if not cured within ten (10) Days after the date of 
written notfce from Purchaser to Seller and ttie Facility Financing Representative as 
provided for in Sedion 13.1: 

(D) Any of ttie following shall constitute an Event of Defeutt of SeHer If 
not cured within thirty (30) Days after the date of written notice from Purchaser to Seller 
and the Facility Financing Representative as provided for in Sedion 13.1: 

(1) Attandonment; 

(2) Seller's failure to maintain in effed any material agreements 
required to deliver ttie Renewable Ener^ committed to Purchaser hereunder to the 
Point of Delivery pursuant to Sedion 53» includinq the Interconnection Aoreement 

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

(5) Any representation or warranty made by SeBer in this REPA 
shall prove to have been false in any material resped when made, except to the extent 
expressly limited to the time when made, if such cessation wouki reasonably be 

material adverse imoad on Purchaser 

(E) Subjed to tiie provisions of Section 4,11, Seller's failure to meet the 
tmmercial Operation Milestone shall constitute an Event of Default of Seller if not 

ifter the date of written notice from 
Purchaser to Seller and the Facility Financing Representative as provided for in Sedion 
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 (90) Day period, an independent engineer, mutually agreed to by the 
Parties, retained by Purchaser and paid for by Seller, provides a written opinbn to 
Purchaser stating that Seller's plan for achieving the Commerdal Operation Date \s 

this paragraph are met Delay Liquidated Damages under Sedion 4,10 shall continue 
accruing until the occun^nce of one of the following events: (i) tiie Commercial 
Operation Date is achieved, or (iO ttiis REPA is terminated 
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12.2 Fadlitv Finanders' Right to Cure Defeiullt of Seller. 

Seller shall provide Purchaser with a notice identifying the Fadlity Finandng 
Representative if requested by Seller, (i) in connedion with any pennitted collateral 
assignment pursuant to Sedion 191(B), Purchaser shall execute a Consent and 
Agreement in substantially t te form of Exhtort N-1 or (ri) Purchaser shall execute a 
Consent and Agreement in substantially the form of Exhibit N-2 in ftivor of any Facility 
Financiers that do not receive a collateral assignment of ttiis REPA, but Purchaser shall 
not be required to execute or maintain more than one of such Consent and Agreements 
at any time. In the case of execution of any Consent and Agreement. Purchaser shall 
deliver to such Facility Finandng Representative and Seller an opink>n of in-house 
counsel reasonably acceptable to such Fadlity Rnandng Representetive limited to 
enforceability, non-contravention and corporate housekeeping matters. Following 
execution of a Consent and Agreement, Purchaser shall provide notice of any default of 
Seller under Sedion 12,1 to the Fadlity Finandng Representative, and Purchaser will 
accept a cure to such Default of Seller performed by the FadHty Finandng 
Representative, in accordance wtth the terms of the appllcabie Corsent and Agreement. 

12.3 Events of D^fautt of Purchaser. 

(A) Any of the following shall constitute an "Event of Defautt" 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 ite rights hereunder 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 Unrted 
Stetes or under any insolvency ad of any State, or Purchaser voluntarily taking 
advantage of any such law or a d by answer or othenn^e; 

(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 tiiis REPA, except as permitted in 
accordance with Article 19; or 

(6) An Event of Deteutt with resped to Purchaser occurs under 
the RECPA. 

(B) Purchaser's failure to cx)mpty witti ite obligations under Sedion 112 
shall constitijte an Event of Default of Purchaser if not cured within five (5) Business 
Days after the date of written notice from Seller to Purchaser; 
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(C) Purchaser's failure to make any payment due hereunder (net of 
outetanding damages and any other rights of offset ttiat Purchaser may have pursuant 
to this REPA) shall constitute an Event of Defautt of Purchaser if not cured within ten 
(10) Days after the date of written notice from Seller to Purchaser as provkled for in 
Sedion 13.1. 

(D) Purchaser's teiiure to comply witti any material obligation under this 
REPA, other tiian as othenvise expressly specified in this Article 12, which would result 
in a material adverse impad on Seller, shall constitute an Event of Default of Purchaser 
if not ojred within thirty (30) Days after the date of written notice from Seller to 
Purchaser as provided for in Sedion 131 

(E) Any representation or warranty made by Purchaser in this REPA 
shall prove to have been false in any material resped when made, except to the extent 
expressly l imits to the time when made, or ceases to remain true during the Temn if 
such cessation woukI reasonably be expeded to result in a material adverse impad on 
Seller, and shall constitute an Event of Defautt of Purchaser if not cured within tiiirty (30) 
Days after the date of written notice from Seller to Purchaser as provided for In Section 
13.1. 

12.4 Damages Prior to Tennination.. 

For all breaches or Events of Defautt (other than those in resped of any delay of the 
Commerdal Operation Date and any Output Shortf'all, for which Sedions 4,10, 4.11 and 
7.2 of REPA provide a remedy tiiat is stated to be an exclusive remedy of Purchaser), 
the non-breaching or non-defaulting Party shall be entitied to receive fron the breaching 
or defaulting Party its adual, dired damages resulting from such breach or Event of 
Defautt. 

125 Termination. 

Upon the occurence of an Event of Defautt which has not been cured within the 
applicable cure period and is continuing, the non-defautting Party shall have the right to 
dedare, by giving notice to ttie defautting Party (and. if the defaulting Party is Seller, to 
ttie Facility Rnancing Representetive), a date no less than or^ (1) Day and no more 
than thirty (30) Days after the date of such notice upon which ttiis REPA shall temiinate. 
Neither Party shall have the right to temiinate this REPA except as provided for upon 
the occurrence of an Event of Default as described above or as othenMse may be 
explicitly provided for in this REPA. Except in the event of termination by Purchaser in 
the case of the Event of Default of Seller in Sedion 12.1(E), ttie non-defaulting Party 
shall be entitled to receive from the defautting Party, all of tiie actual damages incunBd 
by tfie non-defautting Party as a resutt of such termination, induding the Replacement 
Energy Coste or Resale Costs (if any) incurred by the non-defaulting Party as a resutt of 
the termination of tfiis REPA„ In the event of termination by Purchaser In the case of the 
Event of Defautt of Seller In Section 12,1(E). netther Party shall have any liability arising 
out of such tennination, without prejudice to Seller's obligation to pay Delay Liquidated 
Damages in resped of the period prior to such tennination. 
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126 SpectficPerformance. 

In addition to the other remedies specifted in ttiis Artide 12. tn ttie event ttiat any b r^ch 
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. 

Subjed to ttie exdusivrty of Delay Lkjuklated Damages provided in Sedion 4 10. ttie 
Deficiency LiquWated Damages provided in Section 4.11. the Shortfall Lkjuklated 
Damages provided in Section 7 2 and the llmttations on damages set fortti in Sedions 
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 otiier right or remedy provided for in this 
REPA. at law or in equtty, and the exerdse, or the beginning of ttie exercise, by a Party 
of any one or more or the righte or remedies provided for herein shall not preclude the 
simulteneous or later exercise by such Party of any or all otiier rights or remedies 
provided for herein. 

12.8 Waiver and Exclusion of Qttier Damages. 

(A) The Parties confirm that ttie express remedies and measures of dam^es 
provided in this REPA satisfy the essential purposes hereof If no remedy or measure of 
damages is expressly herein provided, the obligor's liabilrty shall be limited to dired. 
adual 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. SUCH 
DAMAGES To ttie extent any damages required to be paid hereunder are liquidated, 
the Parties acknowledge ttiat the damages are difficult or impossible to determine, ttiat 
othenvisB obtaining an adequate remedy is Inconvenient, and tiiat 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. LIABILmES OR REMEDIES SET 
FORTH IN THIS REPA SHALL APPLY EVEN IN THE EVENT OF THE FAULT, 
NEGLIGENCE (INCLUDING GROSS NEGUGENCE) (IN WHOLE OR IN PART). 
STRICT LIABILITY. OR BREACH OF CONTRACT OF THE BENEFICIARY THEREOF 
AND WHETHER ASSERTED IN CONTRACT, IN WARRANTY, IN TORT, BY 
STATUTE OR OTHERWISE 
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(C) PURCHASER ACKNOWLEDGES AND AGREES THAT IT HAS 
ENTERED INTO THIS REPA AND IS CONTRACTING TO RECEIVE CAPACITY. 
RENEWABLE ENERGY. ANCILLARY SERVICES, RECS, OTHER BENEFICIAL 
ENVIRONMENTAL INTERESTS AND OTHER GOODS AND SERVICES BASED 
SOLELY UPON THE EXPRESS REPRESENTATIONS AND WARRANTIES IN THIS 
REPA. AND NO IMPUED WARRANTIES FROM SELLER OR ANY OTHER PERSON 
SHALL BE DEEMED TO APPLY TO THE SAME. THE PARTIES NEGATE ANY 
REPRESENTATION OR WARRANTY WITH RESPECT TO THE CAPACITY, 
RENEWABLE ENERGY. ANCILLARY SERVICES. RECS. OTHER BENEFICIAL 
ENVIRONMENTAL INTERESTS AND OTHER GOODS AND SERVICES NOT 
EXPRESSLY SET FORTH IN THIS REPA, INCLUDING ANY REPRESENTATION OR 
WARRANTY WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE-

12^ Pavment of Damages 

WItfiout limiting any ottier provisions of ttiis Artide 12 and at any time before or after 
tennination of this REPA, the non-defaulting Party may send the other Party an invoice 
for such damages (induding, if applicable, Detey Liquidated Damages, Deficiency 
Liquidated Damages and Shortfall Liquidated Damages) or ottier amounte as are due to 
the non-defaulting Party at such time from ttie defaulting Party under this REPA and 
such invoice shall be payable in the manner, and in accordance with the applicable 
provisions, set fortti in Article 9, including the provision for late payment charges. In the 
case of damages owed by Seller to Pun^haser, Purchaser may. subjed to the provisions 
of Sedion 11.1, withdraw funds frwn the Seoirity Fund, as needed to provide payment 
for such invoice if the invoice is not paid by Seller on or before the tenth (10th) Business 
Day following the invoice due date. 

12.10 Dutv to Mitigate, 

Each Party agrees that it has a duty to mttigate damages and covenante that it will use 
commercially reasonabte eftorte to minimize any damages tt may incur as a resutt of the 
other Party's perfomiance or non-perfomnance of the REPA. 

ARTICLE 13 
CONTTWCT ADMINISTRATION AND NOTICES 

13.1 Notices In Writing. 

Notices required by this REPA shall be addressed to the other Party, including the other 
Part/s representative on ttie Contrad Administration Committee, at ttie addresses 
noted in Exhibit D as either Party updates them from time to time by written notice to the 
ottier Party Any notice, request, consent, or other communication required or 
authorized under this REPA to be given by one Party to the otiier Party shall be in 
writing.. It shall either be hand delivered or marled, postage prepaid, to the 
representetive of said other Party. If mailed, the notice, request, consent or other 
cx)mmunication shall be simuRaneously sent by facsimile or other eledronlc means 
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Any such notice, request, consent, or other communication shall be deemed to have 
been received by the Close of ttie Business Day on which it was hand delivered or 
transmitted etedronically (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 communicattons concerning Fadlity operations shall be exempt from tiiis 
Section. 

13.2 Representative for Notices. 

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

13.3 Authoritv of Representatives. 

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

13 4 Operating Records. 

Seller and Purdiaser shall each keep complete and accurate records and all other date 
required by each of ttiem 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 tiie prescribed format. 

13.5 Operating Loo. 

Seller shall maintain an accurate and up-to-date operating log, in electronic fonnat, at 
the Fadlity with records of prcxJuction for each Clock Hour; changes in operating stetus; 
Scheduled Outages/Deratings and Forced Outeges for tiie purposes of proper 
administration of this REPA, induding such records as may be required by stete or 
federal regulatory authorities and tiie Transmission Operator in the prescribed format. 

13.6 Billing and Pavment Records 

To fadlitete payment and verificatbn. SeHer and Purchaser shall keep all books and 
records necessary for billing and paymente in accordance with the provisfons of Article 
9 and grant ttie other Party reasonable access to those records. All records of SeHer 
pertainirg to the operation of a Fadlity shall be maintained on the premises of ttie 
Fadlity or at the notice address listed In Exhibit D. For audit and verification purposes. 
Selter will grant Purchaser read-only access to the PJM eSutte accounte for the node 
assodated with the PJM charges and <^Bdits for ttie Renewable Energy Produds from 
Purchaser's Contract Capacity Share of tiie Fadlity Capacity„ 
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137 Examination of Records. 

Seller and Purchaser may examine the financial and C^rating Records and date kept 
by the other Party relating to transactions under and administration of this REPA, at any 
time during the period the records are required to be mainteined, upon request and 
during normal business hours 

138 Exhibtts. 

Erther Party may change tiie information for their notice addresses in Exhibit D at any 
time upon written notice to but witiiout the approval of ttie other Party. Exhibrt C may 
only be changed in accordance witti Section 20.4. Exhibit E may be changed in 
accordance with Sedion 16 2(B). All ottier Exhibtts may only be modified by the mutual 
agreement of Seller and Purchaser. 

139 Dispute Resolution. 

(A) In tiie 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 
representetive (individually, a "Party Representetive", together, the "Parti'es' 
Representatives**), and (ii) the Parties* Representetives shall meet, negotiate and 
attempt in good faith to resolve the Dispute quickly, informally and inexpensively. In the 
event the Parties' Representetives have not resolved the Dispute within tiiirty (30) Days 
after commencement of negotiations, witiiin ten (10) Days following any request by 
either Party at any time thereafter, each Party Representetive (I) shall independently 
prepare a written summary of the Dispute describing the issues and dalms. (II) shall 
exchange its summary wtth the summary of the Dispute prepared by tiie otter Party 
Representetive, and (111) shall submit a copy of both summari^ to a senior officer of the 
Party Representative's Party with authority to in^evocably bind the Party to a resolutfon 
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 r^olved the Dispute within fourteen (14) Days following receipt of 
the Dispute summaries by the senior officers, either Party may seek available legal and 
equitable remedies. 

(B) Notwithstanding any provision in this REPA to the contrary, if no 
Dispute Notice has been issued within twenty-four (24) months following ttie occurrence 
of all events and the existence of ail drcumstanoes giving rise to the Dispute 
(regardless of the knowledge or potential knowtedge of either Party of such evente and 
circumstances), the Dispute and ail dalms related thereto shall be deemed wa iv^ and 
ttie aggrieved Party shall thereafter be barred from proceeding thereon; provkled. 
however, that the limttatfon set forth in ttiis subsedton (B) shall not apply to any Dispute 
Notices regarding claims for indemnification under this REPA for ttiinj party daims. 

(C) Seller and Purchaser each hereby knowingly, vduntarily and 
intentionally waive any righte they may have to a trial by jury in resped of any lttigatk>n 
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based herewi, or ari^ng out of, under, or in connection with, this REPA or any course of 
condud. course of dealing, stetemente (whetiier oral or written) or adtons of Seller and 
Purdiaser related hereto and expressly agree to have any disputes arising undm^ or in 
connection wtth this REPA be adjudicated by a judge of the court: having jurisdiction 
without a jury, 

ARTICLE 14 
FORCE MAJEURE 

141 Definttbn of Force Majeure. 
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14.2 Apolicabilitv of Force Maieure.. 

(A) Ottier ttian as set fortti in Section 14.3, netther Party shall be 
responsible or liable for any delay or failure in ite perfomiance under this REPA (other 
than the obligation to make payment of amounte due and payable under this REPA), 
nor shall any delay, failure, or other occurrence or event become an Event of Default, to 
ttie extent such delay, failure, occurrence or event is substantially caused by conditions 
or evente of Force Majeure, provided tiiat: 

(1) tiie non-pertbrming Party gives tiie otiier 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 kMiger duration than ts required by the Force Majeure; 

(3) tiie non-perî orming Party proceeds witti reasonable diligence 
to remedy its inability to perform and provides weekly progress reports to tfie ottier 
Party describing adions taken to end tiie Force Majeure; and 

(4) when the non-perfonning Party is able to resume 
perfomnance of Its obBgations under this REPA, that Party shall give ttie other Party 
prompt written notice to that e^ect. 

(B) Except as othentfise expressly provkled for in ttiis REPA, the 
existence of a condition or event of Force Majeure shall not relieve the Parties of their 
obligations under tiiis REPA (induding payment obligattons) to ttie extent that 
performance of such obligations is not preduded by the condition or event of Force 
Majeure. 

14.3 Limitations on Effed of Force Majeure. 

In no event will any delay or failure of perfomiance caused by any conditions or evente 
of Force Majeure extend ttiis REPA beyond ite stated Tenn. In the event that any delay 
or failure of perfomnance caused by conditions or evente of Force Majeure prevente tiie 
perfomiance of a Party's obligations hereunder in any material resped and continues 
for an uninterrupted period of three hundred sixty-five (365) Days from rts occurrence or 
inception, as noticed pursuant to Section 14.2(A), eitiier Party may, at any time 
following the end of such three hundred sixty-five (365) Day period, temninate this REPA 
upon written notice to tiie other Party, without further obligation by etther Party except 
as to coste and balances incurred prior to the effedive date of such tennination 

ARTICLE 15 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

15.1 Seller's Representations. Warranties and Covenante. 
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Seller hereby represente and warrante as folk>ws: 

(A) Seller is a limited liability company duly organized, validly existing 
and in good standir^ under the laws of the Stete of Delaware. Seller is qualified to do 
business in each other jurisdidion where tiie failure to so qualify woukI have a material 
adverse effod on the business or financial condttion of Selter, and Selter has all 
requisite power and authority to condud tts business, to own ite assete, and to execute, 
deliver, and perfomi ite obligations undw ttiis REPA 

(B) T l ^ execution, delivery, and perfomiance of tts obligations under 
this REPA by Seller have been duly authorized by all necessary limited liabilrty company 
action, and do not and will not: 

(1) require any consent or approval by any governing body of 
Seller, ottier ttian tiiat which has been obtained and is in foil force and effed (evklence 
of which shall be delivered to Purchaser upon tts request); 

(2) (vkslate any provision of law, atle, regutetion, order, writ, 
judgment, injunction, decree, determination, or avrard currentiy in effed having 
applicability to Seller or violate any provision in any formatfon documents of Seller, the 
violation of which could have a material adverse effed on the abiltty of Seller to perform 
rts obligations uncterthfe REPA; 

(3) resutt in a breadi or constitute a defautt under Seller's 
fomiation documente 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 agraemer^ 
lease, or instrument to which Seller is a party or by which Selter or Ite assete may be 
bound or affeded, the breach or defautt of vt^ich couki reasonably be expeded to have 
a material adverse effed on ttie ability of Seller to pert'omi its obligations under th» 
REPA; or 

(4) resutt in, or require the creation or imposition of any 
mortgage, deed of trust, pledge, lien, security interest, or other charge or encumbrance 
of any natoire (other than as may be contemplated by this REPA) upon or with resped 
to any of the assets of Seller now owned or hereafter acquired, the creation or 
imposition of which could reasonably be expeded to have a material adverse effect on 
the ability of Seller to pert'omn ite obligati'ons under this REPA. 

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

(D) The execution and perfomiance of this REPA vwll not conflid with 
or constitute a breach or default under any contifad or agreement of any kind to whk^h 
Selter is a party or any judgment, order, statute, or regulation that is applicabte to Seller 
or tiie Fadlity, the conflid with, or breadi or default of, which could reasonably be 
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expeded to have a material adverse effed on ttie abiltty of Seller to perfcmn ite 
obligations under tills REPA. 

(E) To the best knowledge of SeBer. and except for those pemiite, 
consente, approvals, licenses and authorizations which Selter antic^ates v^ll be 
obtained by Seller in the onjinary course of biminess, all permtts, consente, approvals. 
licenses, auttiorizations, or other adion required by any Governmental Authority to 
autiiorize Selter's execution, delivery and performance of this REPA have been duly 
obtained and are in full force and effed. 

(F) Selter shall comply with all applk:able local, state, and federal laws. 
regulations, and ordinances, including applicabte eqi^l opportunity and affirmative 
adbn requiremente and all applicable federal, state, and local environmental laws and 
regulations presently in effed or whrch may be enaded during the Term of this REPA 

(G) Seller shall disclose to Purchaser, the extent of, and as soon as it ^ 
known to Seller, any violation of any environmentel laws or r^ulations arising out of the 
constirudion or operation of the Fadlity. or the presence of Environmental 
Contamination at the Fadlrty or on the Stte, alleged to exist by any Govemmental 
Authority having jurisdidion over the Site, or the existence of any past or present 
enforcement, legal, or regulatory action or proceeding relating to sudi alleged violation 
or alleged presence of Environmentel Contamination. 

152 Purchaser's Representations. Warranties and Covenante-

Purchaser hereby represente and warrants as follows: 

(A) Purchaser is a corporation duly organized, valkjiy existing and In 
good standing under the laws of the State of Ohio and is qualified to do business in 
each other jurisdidion where the failure to so qualify would have a material adverse 
effect upon the business or financial condition of Purchaser; and Purdiaser has all 
requistte power and authority to condud tts business, to own ite properties, and to 
execute, deliver, and perform ite obligations under this REPA. 

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

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

(2) violate any provision of law, rule, regulation, onjer, writ, 
Judgment, injunction, decree, determination, or award currentiy in effed having 
applicability to Purchaser or violate any provisbn In any corporate documente of 
Purchaser, the violation of which coukJ have a material adverse effed on the ability of 
Purchaser to perfomi ite obligations under ttiis REPA; 
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(3) resutt In a breadi or constitute a default under Purchaser's 
corporate charter or bytews, or under any agreement reteting to the management or 
affairs of Purchaser, or any indenture or loan or credtt agreement, or any otiier 
agreement, lease, or instrument to which Purchaser is a party or by which Purchaser or 
its properties or assete may be bound or affected, ttie breach or defautt of which could 
reasonably be expeded to have a material adverse effed on the ability of Purchaser to 
perî omi its obligations under this REPA; or 

(4) resutt in. or require the creation or imposttion of, any 
mortgage, deed of tiust, pledge, lien, security interest or other charge or encumbrance 
of any nature (other ttran as may be contempteted by this REPA) upon or wtth resped 
to any of the assete or properties of Purchaser now owned or hereafter acquired, the 
creation or imposition of which could reasonably be expected to have a material 
adverse effed on the abiltty of Purchaser to perform ite obligations under this REPA. 

(C) This REPA is a valid and binding obligatten of Purchaser except as 
enforceabilrty of this REPA may be limited by (r) bankruptcy, insolvency, reorganization 
or other similar laws affeding the enforcement of creditors* rights generally and (ii) 
general prindples of equity whether conskiered in a proceeding in equity or at law. 

(D) The execution and perfonnance of tiiis REPA wll not conflid with 
or constitute a breach or default under any contrad or agrewnent of any kind to which 
Purchaser is a party or any judgment, order, statute, or regulation that is applicable to 
Purchaser, the oDnflid wtth. or breach or default of, which coukJ reasonably be expeded 
to have a material adverse effed on the ability of Purchaser to perform ite obligattons 
under ttiis REPA.. 

(E) To the best knowledge of Purchaser, and except for ttie conditions 
precedent described in Sedion 6.1, all approvals, authorizations, consente. or ottier 
adion required by any Governmentel Authority to autiiorize Purchaser's execution, 
delivery and performance of this REPA, have been duly obtained and are in full force 
andeffecL 

(F) Purchaser is acquiring the Renewabte Energy Producte (other than 
the RECs) fi^m the Faciltty for resale purposes, will re-sell all such producte acquired 
hereunder and is not and will not be an end user of such produds, 

ARTICLE 16 
INSURANCE 

16.1 Evidence of Insurance. 

Seller shall, promptly upon renewal of insurance each catendar year or 
partial calendar year during the Term, provide Purchaser, at the insurance address 
listed in Exhibtt D, with a copy of insurance certificates acceptable to Purchaser 
evidencing that insurance coverages for the Facility are in compliance vwth t f^ 
speciticatlons for insurance coverage set forth in EMb'it E to this REPA, Such 
certificates shall (a) name Purchaser as an additional insured (except worlcers' 
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compensation); (b) provide a waiver of any righte of subrogation against Purdiaser. ite 
Affiliates and their officers, directors, agente, subcontradors, and employees; and (c) 
indicate that the Commerdal General Liability policy has been endorsed as described 
above. Seller shall use commercially reasonable efforte to procure that ttie insurance 
polictes required by this REPA provkle tiiat Purchaser shall receive ttiirty (30) Days prior 
written nottee of non-renewal. cancellation of. or significant modification to any of tiie 
con'esponding policies (except that such notice shall be ten (10) Days for non-payment 
of premiums); provided, however, that, if Seller is unable to require ite insurers to 
provkie such notices to Purchaser, Selter shall provide Purchaser, at tfie Insurance 
address listed in Exhibit D; with any such notice of non-renewal or cancellation to any 
corresponding policy whidi Seller receives from any of ite inmjrers as soon as 
practicable following Selter's receipt of such notice but in no event later than five (5) 
Business Days following Seller's receipt, if any, of the relevant notice. All policies shall 
be written witii insurers that Purchaser, in ite reasonable discretion, deems acceptabte 
(such acceptance will not be unreasonably withheld, conditioned or delayed). All 
policies shall contain an endorsement that Seller's policy shall be primary in all 
instances regardless of like coverages, if any, canied by Purchaser. Seller's liabilrty 
under this REPA is not limrted to ttie amount of insurance coverage required herein-, 

16-2 Temi and Modification of Insurance. 

All insurance required under this REPA shall be on an occunence-basts and shall be in 
effed during the Temi and for a period of two (2) years after tiie Terni. In the event ttiat 
any insurance as required herein is commercially available only on a "claims-made" 
basis, such insurance shall provkle for a retroactive date not later than the date of this 
REPA and such insurance shall be mainteined by Seller, with a retioactive date not later 
tiian tiie retroadive date required above, for a minimum of five (5) years after ttie Temi. 
If any insurance required to be maintained by Seller hereunder ceases to be reasonably 
available and commerdally feasible in the commerdal insurance martlet, Seller shall 
provide written notice to Purchaser. accx>mpanied by a certificate from an independent 
insurance advisor of recognized national standing, certifying that such insurance is not 
reasonably available and commerdally feasible in tiie commercial insurance maricet for 
eledric generating plante of similar type, geographic location and design. Upon receipt 
of such nottee, Seller shall use commerdally reasonabte efforts to obtain other 
insurance that would provkle comparable protedion against tiie risk to be ir^ured and 
Purchaser shall not unreasonably withhold rts consent to modify or waive such 
requirement 

ARTICLE 17 
INDEMNITY 

17,1 Indemnrtv Obligations. Each Party (tfie "Indemnifying Party") agrees to 
indemnify, defend and hold harmless the other Party (ttie "Indemnified Party") from and 
against all claims, demands, losses, liabilities, penattfes and expenses (induding 
reasonable attorneys' fees) for personal injury or deatti to persons and damage to the 
Indemnified Party's real property and tangible personal property or facilities or the 
property of any other person or entity to the extent arising out of, resutting from, or 
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caused by an Event of Defautt under this REPA, viotetion of any applicable 
environmental laws, or by tiie negligent or tortious ads, enrors, or omissions of the 
Indemnlf^ng Party, ite Affiliates, its diredors, officers, employees, or agerite; prowded, 
however, tiiat notwrthstanding tiie foregoing, each Party shall be responsible for injury 
or deatii to such Party's employees, agente and representatives on the Stte or In 
connedion with visrts thereto or inspections thcM êof. except to the extent any such injury 
or death arises from tiie gross negligence or willfol miscondud of the other Party 
Nothing in this S^^tion shall enlarge or relieve Seller or Purchaser of any liability to the 
ottier for any breadi of this REPA. Subjed to tiie foregoing and ttie next sentence, tiiis 
indemnification obligation shall apply notwrthstanding any negligent or intentional acte. 
errors or omisstons of the Indemnified Party, but the Indemnifying Party's liabilrty to pay 
damages to tiie Indemnified Party shall be reduced in proportion to the percentage by 
which the Indemnified Party's negligent or intentional ads, enors or omissions caused 
the damages. Nefther Party shall be Indemnffied for fte damages resulting from ite sote 
negligence, intentional ads or willfol miscondud. These indemnity pnsvisions shall not 
be construed to relieve any insurer of Its obligation to pay dalms consistent with the 
provisions of a valkl insurance policy. 

17 2 Notification of Claims: Defense. Promptly after receipt by a Party of any 
claim or notice of ttie commencement of any action, administi^tive, or legal proceeding, 
or investigation as to which ttie indemnity provkled for in this Artide may apply, the 
Indemnified Party shall notify the Indemnifying Party in wrrting of sudi fad TTie 
Indemnifying Party shall have the r^ht to assume the defense thereof with counsel 
designated by such Party and reasonably satisfadory to the Indemnified Party, 
provided, however, that if ttie defendante In any such adion include both the 
Indemnified Party and the Indemnifying Party and the Indemnified Party shall have 
reasonably concluded that there may be tegal defenses available to rt which are 
different from or addrtional to, or inconsistent wtth, those available to tiie IndemnHying 
Party, the Indemnified Party shall have the right to seled and be represented by 
separate counsel, at the Indemnifying Party's expense, unless a liability insurer is willing 
to pay such coste; pro>flded furtiier that the Indemnifying Party may settle the claim only 
if the compromise or settlement includes an unconditional release of the Indemnified 
Person fnxn all liabllrties other than the payment of any money that wifl be paid by t f^ 
IndemnHying Party 

17.3 Failure to Defend. \1 the Indemnif/ing Party fails to assume tiie defense of 
a claim meriting indemnification, the Indemnified Party may at the expense of the 
IndemnHying Party contest, settte, or pay such claim, provided that setUement or full 
payment of any such claim may be made only following consent of the Indemnifying 
Party or, absent such consent, written opinion of the Indemnffied Party's counsel that 
such daim is meritorious or warrante settlement. 

17.4 Net of Insurance Proce^is. Except as othenwse pnsvided in this Artfcle. in 
the event that a Party is obligated to indemnrty and hold the other Party and te 
successors and assigns harmless under this Artide 17, the amount owing to tfie 
Indemnified Party will be the amount of the Indemnified Party*s actual loss net of any 
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Insurance pnxeeds receh/ed by the Indemnified Party following a reasonabte effort by 
the Indemnified Party to obtain such insurance proceeds. 

ARTICLE 18 
LEGAL AND REGULATORY COMPLIANCE 

18.1 Compliance wtth Laws, Each Party shall at ail tknes comply witti all laws, 
ordinances, rules and regulations applicabte to rt except for any non-compliance whkA, 
indivklually or In the aggregate, could not reasonably be expeded to have a material 
effed on ttie business or finandal condition of the Party or rts abilrty to folfiH rts 
commitments hereunder As applicabte, each Party shall give all required notices, shall 
procure and maintain all permfts. licenses, and inspedions required by any 
Governmental Autiiority and necessary for performance of this REPA, and shall pay rts 
respective charges and fees in connedion therewrth. 

18 2 Cooperation. Each Party shall cooperate witii the ottier Party in provWing 
such information as may be reasonably requested, to the extent permrtted by applicable 
law and subjed to such confidentiality and use limitations as the provkling Party rpay 
reasonably require, to the extent that the requesting Party requires the same in order to 
futtill any regulatory reporting requiremente. or to assist the requesting Party in Irtigation, 
induding administrative proceedings before utility regulatory commisstons 

18 3 Removal of Fadlrtv. Upon permanent cessation of generation of 
Renewable Eneigy from the Fadlity, Selter shall decommission tiie Fadlity, remove ttie 
Fadlrty and remediate the Site as, if and when required by law. 

ARTICLE 19 
ASSIGNMENT. SUBCONTRACTING, AND FINANCING 

19.1 No Assionment Witiioit Consent. 

Except as pennitted in ttiis Articte 19, neittier Party shaB assign this REPA 
or any portion thereof, witiiout ttie prior written consent of the other Party, which 
consent shall not be unreasonaWy wrthheld or delayed; provkJed (i) at least thirty (30) 
Days prior notice of any such assignment shall be given to the otiier Party; (ii) any 
assignee shall expressly assume the assignor's obligations hereunder, unless otherwise 
agreed to by the other Party, and no assignment, whetiier or not consented to. shall 
relieve tiie assignor of ite obligations hereunder in the event tiie assignee fails to 
perfonn, unless the otiier Party agrees in writing in advance to waive tiie assignor's 
continuing obligations pursuant to this REPA; (iii) no such assignment shall impair any 
security given by Seller 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 etther Party wrth another 
Person shall not qualify as an assignment and shall not be subjed to the restrictions set 
forth in this Sedion 19,1., 

(A) Selter's consent shall not be required for Purchaser to assign this 
REPA to an Affiliate of Purchaser, provkled that Purchaser provides assurances and 
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executes documente reasonably required by Seller and ttie Fadlrty Finanders regarding 
Purchaser's continued liability for all of Purchaser's obligations urxjer ttiis REPA in the 
event of any nonperfomiance on the part of such assignee arKi that such assignee Is a 
Credrtworthy Entity In the event that the assignee has or obtains an Investment grade 
senior unsecured debt rating equivalent to or better than the senk>r unsecured debt 
rating of Purchaser (but in no event worse than tiie equivatent of BBB), tiien Seller 
agrees to relteve Purchaser from rts obligatfons under this REPA if Purchaser requeste 
to be so relieved in a vwitten notice provided to Seller 

(B) Seller shall have ttie right, wtthout Purchaser's prior written 
consent, to assign this REPA (i) subjed to the provisions of Section 19 2, to a purchaser 
of all or substantially all of the assete of Seller; (ii) to an Affiliate of Seller; (iii) subjed to 
the provistons of Section 19 2. in connedbn wth a merger of Selter with another 
Person or any other transadion resutting in a dired or indired diange of corrtrol of 
Seller, or (iv) for collateral purposes to ttie Fadlrty Financing Representetive 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 tiiat 
such purchaser, Affiliate or the Person surviving such merger, as applicabte. (x) meete 
the requirements of this Sedion 19.1, (y) complies witti the requiremente of Section 
111, and (z) is a Qualified Operator 

19.2 Rkaht of First Offer. 

(A) Provided ttiat no Event erf Default by Purchaser is continuing, Seller 
(or any dired or indired parent of Seller) shall not sell or transfer all of the Facifity (or all 
of its dired or indired equtty intereste in Seller or any portion thereof in excess of the 
ratio that the Uncommttled Capacity bears to the Facility Capacrty), unless prior to such 
sale or transfer. Seller provides written notfce of such sale or transfer to Purchaser. 
Such nob'ce rnay, but is not required to, contain a description of the price and ottier 
terms upon whfch Seller (or any dired or indired parent of Seller) desires to sell or 
transfer such interest in the Fadlrty (or dired or indired equrty Intereste in Selter). ff 
Purchaser desires to enter into negotiations witii Selter regarding the sale or transfer of 
the interest(s) that are the subjed of the notice. Purchaser shall notify Seller of such 
decision within fifteen (15) days of receipt of Seller's notice. Upon Seller's receipt of 
such notice, Purchaser and Seller shall negotiate in good faith, on an exdusive basis for 
no more than sixty (60) days (unless a longer period is othenvfse mutually agreed to), 
the terms of the sale or transfer of the Faciltty (or direct or indirect equtty intereste In 
Seller) to Purchaser or any Affiliate of Purchaser. Seller will provide in a timely manner, 
infomnatton regarding ttie Fadlrty (and. if applicable, dired or indired equity intereste in 
Seller) which is reasonable or customary to altew Purchaser to perfomi due dil^ence 
and to negotiate in good farth for the purchase of the Fadltty (or dired or indired equrty 
interests in Seller). 

(B) In the event that Purchaser does not exercise ite right to negotiate 
pursuant to Sedion 19 2(A), Seller must comply wrth Sedton 19.1 in any assignment of 
Seller's righte, intereste or obligations herein to a purdiaser of ttie Fadlrty. 

-58-



Exhibit JFG-3A 

(C) In the event tfiat Seller (or any dired or indirect parent of Seller) 
does not consummate the sale or transfer of tiie int^este offered to Purchaser In 
accordance wtth Sedion 19 2(A) wittiin one hundred eighty (180) Days of the date ttiat 
is the later of (i) Purchaser's dedining to enter into negotiations with Seller after Selter's 
notice pursuant to Sedion 19 2(A). or (ii) the end of the exdusive negotiation period 
between Seller and Purchaser pursuant to Section 19.2(A). Seller (or any dired or 
indired parent of Seller) shall not sell or transfer all of tiie Fadlrty (or all of rts dired or 
indired equity intereste in Selter or any portion tiiereof in excess of the ratio that ttie 
Uncommrtted Capacrty bears to tiie Fadlity Capacity), unless prior to such sale or 
transfer rt complies wrth the provisions of Sedion 19.2(A) 

(D) The provisions of this Sedion 19.2 shall temiinate upon tennination 
of tills Agreement by Seller or upon the assignment of ttiis REPA by Purdiaser to any 
Person other than an Affiliate of Purchaser. 

19 3 Accommodati'on of Fadlitv Financiers. 

To fadlrtate Selter's obtaining of finandng wrth resped to ttie Fadlrty, 
Purchaser shall make reasonable efforte to enter into the appHcabte Consent and 
Agreement, and to provide such other certifications, representations or ottier documente 
as may be reasonably requested by S^ter or tfie Faciiity Finandng Representetive; 
provkled, that in responding to any such request, Purdiaser shall have no ot>ligation to 
enter Into any agreement tiiat riiaterially adversely affeds any of Purdiaser's righte. 
benefits, risks or obligations under this REPA. Selter shall reimburse, or shall cause tiie 
Fadlity Financing Representative to reimburse, Purchaser for the incremental amount of 
dired expenses (including ttie reasonable fees and expenses of counsel) incurred by 
Purchaser in ttie preparation, negotiation, execution and deliveiy of the applicable 
Consent and Agreement and any other documents requested by Seller or the Fadlity 
Financiers, and provided by Purchaser, pursuant to this Section 19 3., 

19.4 Notfce of Fadlrtv Financter Action. 

Wrthin ten (10) Days following Seller's r^^eipt of each written notice from 
the Fadlrty Finanders of default, or Fadlity Financiers' intent to exercise any remedies, 
under the Finandng Documente, Seller shall deliver a copy of such notice to Purdiaser. 

19 5 Transfer Wrthout Consent is Null and VoM. 

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

19.6 Subcontracting. 

Seller may subcontrad rts duties or obligations under this REPA vwtfiout 
the prior wrrtten consent of Purchaser, provided, that no such subcontrad shall relteve 
Seller of any of its duties or obligati'ons hereunder 
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ARTICLE 20 
MISCELLANEOUS 

20.1 Waiver 

Subjed to the provisions of Section 13.9(B), the failure of erther Party to 
enforce or insist upon compliance wttti or strid paformance of any of the temns or 
conditions of this REPA, or to take advantage of any of its righte there under, shall not 
a>nstrtute a waiver or relinquishment of any such tenms, condrtions, or rights, but the 
same shall be and remain at all times in foil force and effect 

20 2 Taxes 

(A) Eadi Party shall use reasonabte efibrts to imptement t t^ proviskNis 
of and to administer this REPA in accorelance witti tfie intuit of the Parties to minimize 
all Taxes, so tong as nerther Party is materially adversely affeded by such efforte. 
Notwrthstanding the foregoing, nerther Party shall be obligated to incur any finandal 
bunden to reduce taxes for which ttie other Party is responsible hereunder. 

(B) Seller shall pay or cause to be paid (and shall indemnify and hofcl 
Purchaser harmless from and against) alt sales, use, exdse, ad valorem, transfer and 
other similar taxes that are imposed by any taxing autiiorrty (Indivkiually, a "Tax" and 
coltectively, Taxes") on or wrth resped to the Faciltty or the sale of Renewabte Energy 
Producte incurred prior to the delivery of Renewable Energy Produds to the Point of 
Delivery Purchaser shall pay or cause to be paki (and shall indemnrty and hokl Salter 
harmless from and against) alt Taxes on or wrth respect to tiie sale of Renewabte 
Energy Producte incurred upon and after the delivery of Renewabte Energy Produds to 
the Point of Delivery (other than ad valorem, franchise, income, or commerdal activtty 
taxes, and transadional taxes or fees imposed by law on tiie Selter that are related to 
the sale of Rwewable Energy Producte and are. therefore, the responsibilrty of the 
Seller), ff a Party is required to remrt or pay Taxes that are the other Part/s 
responsibility hereunder, the responsible Party shall promptiy reimburse the other for 
such Taxes. 

(C) In the event any of the sales of Renewable Energy Producte 
hereunder are exempt or excluded from any pariicuter Tax(es) payable by Purchaser, 
Purchaser shall provide Selter with all necessary documentation wrthin thirty (30) days 
after the executfcn of this REPA to evidence such exemption or exdusion (or, wrth 
regard to any such Tax(es) enacted after tiie Effedive Date, Purchaser shall provide 
Seller with such documentation t}efore the date on which the enactment requires the 
delivery of documentation to Seller in order to effect an exclusion or exemptic^ from 
such Tax(es)). In tiie event Purchaser does not provide such documentation, then 
Purchaser shall indemnity, defend and hold Seller harmless from any liability wtth 
respect to Tax{es) to which Purchaser is exempt or excluded. 

20.3 Fines and PenaMes. 
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(A) Selter shall pay when due all f^es. fines, penalties or costs to the 
extent incuned by Seller or rts agents, empbyees or contractors for noncompltence by 
Seller, ite employees, or subcontt^dors wrth any provision of this REPA, or any 
contradual obligation, pennrt or requiremente of law except for such fines, penalties and 
coste that are being adjvely contested in good farth and with due diligence by Seller and 
for which adequate finandal reserves have been set aside to pay such fines, penalties 
or coste in tiie event of an adverse detemilnatfon. 

(B) If fees, fines, penatties, or coste are daimed or assessed against 
erther Party by any Govemmental Authority dire to noncompliance by the other Party 
with this REPA, any requirements of law wrth whfch compliance is required by this 
REPA, any permrt or contradual obligatfcn, or, if the work of the other Party or any of ite 
contractors or subcontradors is delayed or stopped by order of any Governmental 
Autfiority due to the ottier Part/s noncompliance with any requirements of law with 
whfch compliance is required by this REPA, pemnit. or contredual obligation, penalized 
Party shall indemntty and hokJ other Party harmless against any and all reasonabte 
losses, liabilities, damages, and claims suffered or incurred by otiier Party, indudirig 
daims for Indemnrty or contribution made by third parties against ottier Party, except to 
the extent other Party recovers any such losses, liabilrttes or damages through other 
provisions of this REPA. 

20 4 Rate Changes-

The terms and condrtfcns and the rates for service specified in this REPA 
shall remain in effed for the temi of the transadfcn described herein. Absent the 
Parties' wrrtlen agreement, ttiis REPA shall not be subjed to change by application of 
either Party pursuant to Sedion 205, 206 or 306 of the Federal Power Ad . 

Absent the agreement of all parties to ttie proposed change, the standard 
of review for changes to this REPA whether proposed by a Party, a non-party, or the 
Federal Energy Regulatory Commission ading sua sponte shall be tiie "public interesf 
standard of review set forth in Unrted Gas Pipe Line Co v. Mobile Gas Service Corp.. 
350 US. 332 (1956) and Federal Power Commission v. Sierra Pacttfc Power Co., 350 
U.S. 34iB (1956), as darified by Morgan Stanley CaprtalGroup, Inc. v. Pubtfc Util. Dist 
No. 1 of Snohomish, 554 U-S. (2008) (ttie "Mobite-SiCT-a dodnne), or such ottier 
standard of review permissible to preserve the intent of the parttes pursuant to this 
Sedion to uphold this REPA wrthout modification. 

20 5 Disclaimer of Third Party Beneficiary Righte. 

In executing this REPA, neither Party does, nor shouki rt be construed to, 
extend ite credrt or financial support for the benefit of any tfiird parties, induding those 
lending money to or having other transactions wrth the other Party. Except wtth resped 
to spplicable Consente and Agreements, nothing in this REPA shall be construed to 
create any duty to, or standard of care wtth reference to, or any liabilrty to, any person 
not a party to ttiis REPA. 
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20.6 Relationship of the Parttes. 

(A) This REPA shall not be interpreted to create an assodation, joint 
venture, or partnership between the Parties nor to impose any partiiership obligation or 
liabilrty upon erther Party nor to create any agency relationship between the Parties or 
impose any fiduciary responsibilrty on erther Party or create any trust or trust obligatfons 
on erther Party Neitiier Party shall have any right, power, or auttiorrty to enter into any 
agreement or undertaking for, or a d on behalf of. or to a d as an agent or representetive 
of, the otiier Party. 

(B) S e l ^ shall be sdely liable for ttie payment of all wages, taxes, and 
other coste related to ttie employment of persons to perfomi its obligations under this 
REPA, including all federal, state, and local income, sodal security, payroll, and 
femptoyrnent taxes and statutorily mandated woricers' compensatton coverage- None of 
the persons employed fay Seller shall be considered employees of Purchaser for any 
purpose; nor shall Seller represent to any person that he or she is or shall become a 
Purchaser employee. 

20.7 Egual Emptovment Oooortunitv Compliance C$r^ification. 

Seller acknowledges that as a government contrador Purchaser is subjed 
to various federal laws, executive orders, and regulations regarding equal employment 
opportunity and affirniative adion. These laws may also be applfcable to SeBer as a 
subcontractor to Purchaser. Seller shall comply with all applicable equal opportunity and 
affirmative adion federal laws, executive onJers, and regulations, including, tt 
applicabte. 41 C.F.R. §60-1.4(a)(1-7). 

20.8 Survival of Oblfcations„ 

Cancellatic»i. expiration, or eariier termination of this REPA shall not 
relieve the Parties of obligations that by their nature should survive such cancellation, 
expiration, or termination, prior to the terni of the applicable statute of limitations, 
including warranties, remedies, or inctemnrtles, which obligations shall survive for the 
period of the applicable statute(s) of limitation. 

20.9 Severabilrtv. 

In the event any of the terms, covenants, or condttions of this REPA, rts 
Exhibrts. or the applicaticMi of any such terms, covenante, or condttions, shall be held 
invalid, illegal, or unenforceabte by any court or administrative body having jurisdiction, 
all other temns, covenants, and condrtions of the REPA and their applfcation not 
adversely affeded thereby shall remain in fonse and effect; provWed. however, that 
Purchaser and Selter shall negotiate in good farth to attempt to implement an equitable 
adjustment in the provisions of this REPA with a view toward effecting the purposes of 
this REPA by r ^ l a d n g the provision that is held invalid, illegal, or unenforceabte wtth a 
valkJ provision the economic ef fed of which comes as ck)se as possible to that of ttie 
provisbn that has been found to be invalid, illegal or unenforceabte. 
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20.10 Complete Agreement Amendmente 

Tlie terms and provisions conteined in tWs REPA and the RECPA 
constitute the entire agreement between Purchaser and Selter wrth resped to ttie 
Fadlity and shall supersede all previous communications, representations, or 
agreemente, either veriaal or wrrtten, b^ween Purchaser and ^Her witii respect to the 
sale of Renewable Energy Produds from and associated with the Facility This REPA 
may be amended, changed, modified, or attered. prcvided that such amendment 
change, modlficatfcn. or atteratlOTi shall be in wrrting and signed by both Parties hereto. 

2a 11 ein(jing Effegt 

This REPA. as tt may be amended fi^om time to time pursuant to this 
Article, shall be binding upon and inure to the benefit of the Parties hereto and ttieir 
respedive successors-in-interest, legal representatives, and assigns permitted 
hereunder. 

20.12 Headings. 

Captfcns and headings used in this REPA are for ease of reference only 
and do not constitete a part of th® REPA. 

20.13 Counterparts 

This REPA may be executed in any number of counterparte. and each 
executed counterpart shall have the s^ne forc^ and effed as an original instrument. 

20 14 Goveming Law 

The interpretation and performance of this REPA and each of rts 
provisions shall be governed and construed in accordance wtth the laws of the State of 
New York, wrthout regard to rts confiids of laws provistons. 

20.15 Confidentialrtv. 

This REPA and any information provkled by erther Party to the other Party 
pursuant to tills REPA and labeled "CONFIDENTIAL" or wrth wonJs of similar meaning 
will be utilized by the receiving Party solely in connection witti the purposes of this 
REPA and will not be disclosed by the receiving Party to any third party, except wrth the 
providing Party's consent and upon request of tiie providing Party will be returned 
thereto, except that the receiving Party will not be obligated to return any such 
infonnation contained in documente generated by ttie receiving Party ttiat: (1) refted or 
refer to confidential information provkled by the disclosing Party; and (2) are stored 
electronically by the receiving Party. With resped to any such retained eledronically 
stored confidential information, the receiving Party will continue to comply with the 
obligations of this Sedion 20.15. Notwithstanding anything herein to the contrary, the 
Parttes acknowledge and agree that such confidential information may be disclosed to 
(i) tiie Interconnedion ProvkJer. the Transmission Operator, Affiliates or any other 
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Person (Induding sutxx)ntradors. consuttante, accountante, finandal advisors, experte, 
legal counsel and other professional advisors to the Parties) as required for settiement 
and billing or otherwise to perfomi under or admlnteter this REPA; and (ii) In case of 
Seller, to Fadlity Financiers or potential Fadlrty Financiers, potential bidders and 
bidders for, and potential purchasers and purchasers of. dired or indired ownership 
intereste in the Fadlity (induding dired or indired interests in the equrty intereste of 
Seller). To tt^ extent that such disclosures are necessary, the Parties also agree that 
they wilt in diseasing such information seek to preserve the confldentlalrty of such 
disclosures, by requiring a party recdving confidential InformatkDn to be bound by the 
terms of this REPA applicable to such a confidential infonnation. Wrthout limrting the 
foregoing, this Sedion 20 15 will not prevent a Party from provklihg confidential 
Information to any Governmental Authority formally or othenAnse, as required in 
connectfon wrth any regulatory proceeding, as required for obtaining any regulator 
approval or making any regulatory filing, provided that each Party agrees to cooperate 
witii the other to maintein the confidentiality of the provisions of this REPA by requesting 
confidential ti^atinent with all filings to the extent appropriate and permrtted by 
applicable law This provision will not prevent either Party from provkiing any 
confidential information received from the ottier Party to any court or regulatory 
proceeding or in accordance wrth a proper discovery request or in response to tiie 
reasonable request or need of any Govemmental Authority charged witti regulating the 
disclosing Part/s affairs or in accordance wtth the request of any applicabte stock 
exchange, provkled that if feasibte. the disdosing Party will give prior notice to tiie 
other Party of such disdosure and, if so requested by such other Party, vn'll have used 
all reasonabte efforte to oppose or resist the requested disctosure. as appropriate under 
the circumstances, or to otfienwise make such disclosure pursuant to a protedive order 
or otf^r similar anrangement for confidentialrty, 

20.16 Fonvard Conti-ad. 

The Parties acknowledge and agree that this REPA and the transactions 
contemplated by this REPA constttute a 'forward a>ntracf within the meaning of the 
Unrted States Bankruptcy Code and tiiat each Party is a "forward contrad merchant* 
within the meaning of the United States Bankruptcy Code., 

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

Seller: 

Paulding Wind 

JoaoMeteto 
ViMPx«^«Ql>Fteuw» 

Purchaser 

Ohio Power Company 

1 
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EXHIBIT A 

INTENTIONALLY OMITTED 
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EXHIBIT B 

FACIUTY DESCRIPTION AND SITE MAPS 

Fadlrtv Description 

The Faciltty Is comprised of wind turisine generators, meteorologfcat towers, an 
electilcal collection system, access roads for construction and maintenance, a 34 5 kV 
to 138 kV step up ti^anstormer and substation, SCADA system, and related equipment. 
The projed is located in Paukling County. Ohio just east of the Indtena border See 
attached site map on next page. 

B-1 



Exhibit JFG-3A 

rtnUtiktMiAU • a-mt: wn -wr LX- S*; __£̂ _. 
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EXHIBIT C 
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EXHIBIT D 

NOTICE ADDRESSES 

Purchaser Seller 

Notices and Insurance: 

Other than Invoices: 

Ohk> Power Company 
c/o American Eledrk; Power Service 
CorporattcMi 
155 West Nationwkle Boulevard 
Columbus, OH 43215 
Attn: Contrad Administration 
Fax:(614)583.1606 

with copies to: 

American Electric Power Service 
Con^oratlon 
155 West Nationwide Boulevard 
Columbus, OH 43215 
Attn: Director, Credtt Risk Department 
Fax: (614) 583-1604 

and 

Attn: Chief Counsel, CO&L 
American Eledric Power Service 
Corporation 
155 West Nationwide Boulevard 
Columbus, OH 43215 
Attn: Chief Counsel 
Fax: (614) 583-1603 

and 

Attn: Risk and Insurance Management 
Amertean Eledric Power Service 
CorpoiBtion 
1 Riverside Plaza 
Columbus, OH 43215 

Notices: 

Notices (other than operational 
nottees): 

Paulding Wind Fami II, LLC 
c/o Horizon Wind Energy LLC 
808 Travis. Sutte700 
Houston, TX 77002 
Attention: Chief Commercial Officer 
Fax: (713) 265-0365 

With copies to: 

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

Fax:(713)265-0365 
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Contract Administration Committee 

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

Contract Administration Committee 
Representative: 

Altemate: 
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EXHIBIT E 

INSURANCE COVERAGE 

SPECIRCATION OF INSURANCE COVERAGE 

Type of Insurance 

Cormnercl^ Gsner^ Liability (CGL) 

Business AutomobOe Liability 

Minimum Limits of Coverage 

$11,000.000 comb^sd single limit 
Each and commerci^ umbretta occurrBnca and the ag^Bgate, 
where applicable If CGL insurance contains a general aggregate 
limit. It shall apply sepa'ately to the Fadffty 

CGL insurance shall be written on ISO occurrence form CG 00 
01 01 96 (or a substitute form providing equivalent Qoverage) 
and shall cover liability arising from premises, operations, 
independent contractors, products/completed operations, 
contracts, p r o p ^ damage, personal injuiy and advertising 
injury, and liability assumed under an insured cc^trad (including 
the tort liability d another assumed in a business contract), all 
with limits as specified above CGL insurance shay include ISO 
endorsement CG 24 17 (or an equrvalent endorsement) which 
modifies tim d^nition of "Insured contra^ io elin^nats the 
exclusion of easement or license agreemente m connection with 
construction or derrralition operations on or within 50 feet of a 
railroad There shafl be no endorsement or modification of the 
CGL insuiwice limiting the scope of coverage for liability arising 
from expk^ion, collapse, or underground property damage. 

Purchaser shaN be Included as an insured under tiie CGL policy, 
using ISO additional insured endorsement CG 2010 (or a 
substitute providing equivalent coverage), and under the 
commen:ial umNBlia insurance The commerdal umbreOa 
insurance shall provkle cov^^a over tiie top of the CGL 
insurance, the Business AutomobSe Liability insurance, and Ihe 
Employers Liability insurance 

The CGL and commenciat umbrella insurance to be obtatned by 
[or on behalf of] Seller shall be endorsed as follows: 

Such hisurance as afforded by this pdicy for the 
benefit of Purchaser shall be primary as 
respects any claims, losses, damages. 
expenses, or liabilities arising out of ̂ is REPA 
and insured h^Bunder, and any Insurance 
canied by Purchaser shall be exc^s of and 
noncontributing with insurance afforded by thte 
policy 

$1,000,000 combined single limit (each accident), including all 
Owned. Non-Owned. Hired and Leased Autos 
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Workers Compensation 

Empioyers Uabifity 

Builder's Risk 

Business Automobile Liability Insurance shall be vn-itten on ISO 
fomi CA 00 01, CA 00 05, CA 00 12, CA 00 20, or a substitute 
fonm providing equivalent liabllNy coverage- If necessary, the 
policy shall be endorsed to provide contractual liability covers^ 
equKralent to that provided in the 1990 and later editions of CA 
0001 

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

$1,000,000 each accident for bodily injury by accident, 
or 
$1,000,000 each employee for bodily injury by disease 

Replacement value of the Facility 

Builder's Risk insuran< ,̂ or an installation floater, shall kiciude 
coverage for earthqu^e and flood, collapse, faulty 
workmanship, materials and design, testing of machinery or 
equipm^t frse2^ng or changes In temperature, detKis removal, 
and partial occupancy 

Environmental Impairment Liability $5.0(X>,000 each occurrence. 

All-Risk Property insurance covering Full replacement value of flie FacBity A deductible may be 
physical kiss or damage to the Facility canied which deductible shall be the absofute responsibility of 

Seller 

All-Risk Property Insurance shall indude: (i) covKBge fbr fire, 
flood, wind and ̂ r m , tornado and earthquake witti respect to 
facirities similar in obstruction, location and occupancy to the 
FaciBty, with sublimits of no less than $10,000,000 each for flood 
and earthquake; and (ii) Boiler and Machinery insurance 
covering ̂ 1 object customarily subject to SIK^ bisuiBnce, 
include boilers and turbines, in an amount equad to th^r full 
replacement value 

Business Interruption insurance Amount required to cover Seller's continuir^ or hicreased 
expenses, resulting from full interniptlon, tor a pwiod of twehre 
(12) calendar months 

Business Interruption uisurance shall cover loss of revenues and 
the increased expense to resume operations attrSnitabte to the 
Fadlity by reason of total or partial suspenston or delay ot or 
interruption in, the operation of the Facility as a r^utt of an 
insured peril covered uncter Property insurance as set fortii 
above, to the extant available on commeicially reasonable temns 
£» determined by Purchaser, subject to a reasonable deductible 
which Shalt be the responsitKlity of Seller Notwithstamfing any 
other provision of this REPA Seller shaff riot be required to have 
Business Int^ruptton insurance until the Commerce Operatton 
Date 
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EXHIBIT F 

PNTENTIONALLY OMITTED] 
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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 Verston Description 

-

Author 
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Requirements Specification 

1 Overview & Purp<»m 
This docum^t is a compilation of the 63^, system, harcJwsre, and software requb^ments for 
prospective new plant builds, (existing) plant Integrations, or power purchases These requiremerte 
have been contributed by muKJple business units and comprise an analysis and overview of the 
data, Infomiatton, hardware, software, metering, and teJecommunicaftions needed to effiecfively 
communicate operating infomiation to Commerdal Op^Btlons This is intended to sofve as a guide 
for prospective acqul^tions and new builds, so that alt parties involved wiH have a comprehensive 
understsmding of what wfll be required to bring a faciiity "online" in the AEP system. The tasks are 
specific to flow of information/data from the plant (outelde) into Commercial Operations Commercial 
Operations and the plant representatives are accountabie for the successful completion of these 
tasks 

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

2.1 FacHity Information Requirements; 
This section contairffi preliminary facility infonnation as provided by the plant representatives. TTtis 
infom^tlon is statk^ and is communicated from the P^mt to Conwn^cis^ Operations as ah overaH facility 
summary 

is 
1 

2 

3 

4 

5 

6 

7 

8 

9 

jlteaaiiiiatiEiwie^ . ._̂  ̂ i 
^ ^ ^ U ^ I ^ P ^ ^ B M ^ ^ ^ H 
Facility Name 

Fadlity Address 

Cunwt Owners name and address 

Owners Project Manager name and contact fnfbnnation 

Contrĉ  Area 

Nun̂ ber of unHs and registered names (tf It exists) 

Make and model of units 

UnHKanw Plate Capadte 

Currant Operaftig RTO 

fc^l^ft^l^sWHi^^^lM 
-

H 
1 

2 

3 

4 

9 

6 

fi^lpampj^if^i^lllffyBiiJOBi^^ 
Tff>e 
Ramp Up/Down Tffns 

Starts/Stops Per Day 

hfinbiUBn Run / Down Time 

Regulation Capability 

Manufteturers Power Curve 

Si^rottMilJJlJiillM^^ 

(Both On / OflF and when already on-line) 
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2.2 Forecasting Data Needs; Contract Section 4T Commercial Operations H l̂eetones, 
Subsection (J) 

Per Turbine Information; 
A Latitude 
B Longitude 
C Hub He^ t 
D Model 
E Unique Identifier 

Per Meteorological Tower InformatiiMi; 
A. Latitude 
B Longitude 
C Commissioning Sheet 
D Sensor Heights 

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

2^ Contact Names and Information, See Attached Contact / CaH Tree Form 
A Owner Contacts 
6 Asset Manager Contact 
C Prqect Manager-Design & Construction 
D Contract Personnel 
E Billing / Settlements Personnel 
F. Day Ahead Operations P^^onnei 
O Real Tfme Operations (24 Hour) Contacts 
H Telecommunications & SCADA Personnel 

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

Z New Int^ration Requirements - Design Data {120 Days Prior to Contract Start Dato): 

3.1 Drawings & Diagrams 
A Telecommunications Diagrams 
B. Substation Drawings; 

a Fadiity Interconnection 
b Transmission Interconnection 

C Meter Diagrams inctuding; 
a. Settlement Names 
b Bus Names 

4 New Integration Ftequirenrents - Data: 

4.1 Plant Equipment, Software & Hardware Requirements: 

For power generation facilities integrated into the AEP fleet, or for specific Power Purchase Agr^ments 
(PPA's), it is critical that the faciiity be able to communicate operational data to our generation dispatch 
oifices in a real-time manner In addition, a power plant must also be interconnec^d to the transmissk^n 
grid via an Interconnection Agreement with that transmission authority This document specificaiiy 
addresses data requirements needed by our generation dispatch systems. It does nĉ  relieve any power 
plant project ft-om Its responsibilities to pn^vide simiiar data or additional data to the intenxnnected 
transmission authority In the case of poww plants connected to AEP's transmission grid, and which are 
owned by AEP, the majority of the key operating data is transmitted via the generation control system to 
the Regional Transmission Operator 
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In order to transmit operational data, generally a power plant will have two primary communication 
devices, often called *RTUs": 1) Generation RTU, aka "Plant RTU" is required for any power plant that 
interfaces w i ^ AEP Generation Dfepateh. The Generatkjn RTU must be a General Electric D20. 
purchased, owned. confiQured and maintained according to Good Utilitv Practic»rs^ bv the sel l^ and tfie 
RTU protocol must be DNP3.0 over Ethernet 2) Transmfesion RTU is a required device that is installed 
m the plant yard and spedficaiy transmits data directiy to a transmissbn authority The transmissbn RTU 
transmits MW (Mega Watt) and MVAR (Mega Volt-Amperes) data instanteneously and as pulsed 
integPE^ed (MWH arKt MVARH) values These readings may be either plant or indivlduai unit totals 

For data communteation from the Generatron RTU to AEP, the seller will purchase, own, configure and 
maintain the ̂ bwrng equipment 

Product 

CISC02811 
S26NIPBK9.12423 
HWIC-1DSU-T1 
HWIC-4ESW 
CAB-AC 
MEM2811-25eU512D 
PWR-2ai1-AC 
CCP-EXPRESS 
MEM2800-64U128CF 
ACS-2811-STAN 

Router with Integrated switch card 
Description 
2811 /AC PWR. 2FE, 4HWiCs, 2PVDate. 1NME, 2AIMS. IPBASE. 
128/512D 
CISCO 2800 IP BASE 
1-Port Tl/Fracttonal T1 DSU/CSU WAN Interface Card 
Four port 10/100 Ethernet switch interliace card 
AC Power Cord (Nwth American), C13. NEMA5-15P, 2 1m 
256-512MB DDR DRAM ^ctory upgnade for the Cisco 2811 
Cisco 2311 AC power supply 
Cisco Config Pro Express on Router Flash 
64 to 123MS CF ̂ tctory Upgrade for Cisco 2800 Series 
Cisco 2811 Standard Accessory Kit 

Firewall Equipment 
NOTE: A quantity o two (2) each of the oquSpmont Ustad l>elow is roqufrBd fn ordw to meat tfw 
requiroment o f r ^ u n d a n i firewBtts 

Product 
ASA5510-SEC-BUN-Kd 
CAB-AC 
SF-ASA-8 Q-KB 
AOA6510-SEC-PL 
ASA-VPN-CLNT-K9 
SSM-BLANK 
ASA-180W-WVR-AC 
ASA-ANYCOKN-CSD-K9 
ASA5500-ENCR-K9 

Description 
ASA 6510 Security Pius AppI with SW, HA, 2GE+3FE, 3DES/AES 
AC Power Cord (North America), CI 3, NEMA 5-15P, 2 1m 
ASA 5500 Series Softuvare v8.0 
ASA 5510 Security Pius License with HA, GE, more VLANs + conns 
Cisco VPN Client Software (Windows, Solaris, Linux, Mac) 
ASA/IPS SSM Slot Cover 
ASA 180W AC Power Supply 
ASA 5500 AnyConnect Client + Cisco Security Desictop Software 
ASA 5500 Strong Encryption License (3DES/AES) 

AEP contact for the above information request is Manager, Conun Ops SCADA Supports 
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4.2 Real Time Operations V^nd Turbine Data Requ^ements -Submitted via RPA (RTU Poirtt 
Assignment) to AEP: 

This information is real time operational wind turbine data ar«i is to be comnuinicatBd electronically 
from the Plant to AEP Commerdal Operations group. The Wind Turtsine data 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 expected to generate The individual wind furf}ine data is necessary to build the most 
accurate histork^l model of generation, so that future forecasts can be as precise as possible. The 
foBowing data is required from each wind turbine. 
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Data must be transmitted at a minimum of once every 30 seconds 

1 :J-i^-T?i 

ii 
1 

2 

3 

4 

5 
fi 

7 

8 

9 

10 

11 

' DataElmnents 

Turbine n NaceileWind Speed m/s 

Turiiln* n NaceBe Position cteg 

Turbbe n Wind Deviation deg 

Turbine n Turt>in» power kW 

Tuibina n Blod*Angl« f -Actualdas 

Tttfbine n Blade At^le 2 - Actual deg 

Twblna n Blade Angle 3 - Actual deg 
TtBbine n Turbine Status - Ready to 
gene»«te. but wind speed too low 
Tudaine n Turbine Status - Ready to 
generate, but w ^ speed too t i l ^ 
Turbine n Turbine Status - Online and 
oeneraUna 
Turbine n Tuft>ine Status - Offline due to 
scheduled outage, or unplanned outage 

11 

n̂  Description 

Per turbtne wind speed m nieters/ seoond 

Per turbine, neoeUe position in dei^ees 

Per turbine, wind deviation in degrees 

Per1utt>ine, generation in KW 

PwturtMne, blade 1 Angle In degraes 

PcH- turbine, blade 2 Angle in degrees 

Per turbine, b^de 3 Ai^le ki degrees 
PFOvkte eadi Turbine Status-Ready to generate but 
wind speed too low 
Prpvide each Turbine Status - Ready to generate, but 
v M speed too high 

Provkte each Tuilrine Status - OnHne and generating 

Provide each Turt>inQ Status - Oi f^e due to schmJuled 
outage, or unplanr^ oUage 

"•' 1 

Source 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

e - L • 

GCSS 
GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

'GCSS 

GCSS 

GCSS 

GCSS 

Methoclof 
Cornmunicafion 
DNP3Q 1 
DNF»3,0 

EMPS.O 

DNP3.0 

DNP3.0 

DNP3.Q 

DNPa.O I 

imP3 0 

DNĴ O j 

ONP3 0 1 

DNP3 0 1 

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

AEP contact for the atjove information request )s iWanager, Comm Ope SCADA Support 

4.3 Real Time Operations Wind Turbine iUleteorok>9ical Data Requirements (Submitted via 
RPA (RTU Point Ass^nment) to AEP): 

This irrformation is real time operational metec '̂ologlcarf data and is to be communicated 
electronically from the Plant to AEP Commercial Operations The nteteorological data from the wind 
fami 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 expected to generate The meteorological data is necessary to 
build tiie most accurate historical model of generation, so that future forecasts can be as accurate as 
possible 

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

1 
2 

3 

4 

5 

Met n Ambient Temperature deg C 

Met n Wind tflrection deg 

Met n Barometric Prassure mB 

Me|r^Humld8y% 

Met n Wmd Speed {nnultipls pojnts if multiple 
be^hts are available) n^s 

1 — . . , i . ^ ^ T - ^ 

i)e®CFft^on» . / ^' 

Per Met Tower. ambient temperature 

Per Met Tower, wind arectlon 

Per Met Tower, barometric pwssioa 

Per miet Tower, humldfty 

Per MtA Tower, wir^ speed ^ meters per 
saa}nd 

.Soui^e 

Plant 

Plant 

Plant 

Pteint 

Plant 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

' lUte^Vcttyf 1 
JCommunicafiort { 

DNP3.0 
DNP3 0 I 

DNP3g 1 
DNP30 1 
DNP30 

Note: For each lUlet Tower (n = 1 to number of Met Tower at site) 
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44 Reai Time Operatknie Wind Turbine Meter Data Requirements (Submitted via RPA (RTU 
Point Assi^ment) to AEP): 

This Information is real time operational w^er data and is to be communicated electronically from 
tiie Plant to Commercial Operations The meter data from tiie wind fami sites will be used by AEP 
and/or a 3"̂  party wind î̂ ecasting company to forecast the amount of generation that a wind farm 
will be expected to generate The m e ^ data is necessary to build tiie most accurate historical 
model of generatbn, so that future forecasts can be as accurate as possible 

Data must be transmitted at a minimum of once e v ^ 6 seconds 

5; 
r ^ 

1 

2 

3 

4 

5 

B 

7 

8 

^ ' T ^ ifeita.Ef^t1aiJtS 
B. r 

. . . . . ^ 
nlSl MVV 

Net MWh (In) 

Net MWh (Out) 

Net MVAR 

NetMVARhOn) 

NetMVARh(Out) 

Plant Bus VoRaga 

Breaker Status 

^ " Di^iscrJptfon ̂  i 

Per Net Megawatts 

Per Net Megawatts Hour 

PerNetfctegawattehtour 

Per Net Mega Volt Amp Reacthie 

Per Net Mega Volt Amp ReacSve Hour 

Per N ^ Mega Volt Amp Reactive Hour 

Bne/bus voltage at substation 

Breaker Statia at Point of 1 nterct^-mection 

^^u^ei' 

Ptant 

Plant 

F^ant 

Plart 

Plant 

Plant 

Plant 

T 

GCSS 

OCSS 

ocss 

GCSS 

GCSS 

GCSS 

GCSS 

. Uethodof 
£omnHJD|ciiOo^ 
DNP30 

DNP3.0 

DNP3.0 

ONP30 

E»4P30 

DNP30 

DNP3 0 

DNP30 

AEP contact for the al>ove information request Is Managerr Comm Ops SCADA Support. 
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5 iUletering & Data Flow Units to GCSS System 

< CSS Host 

RTO 

Data Flow Diagram 

Wnd Farm Forecasting Dataflow 
ikflodel 
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6 Acronyms and AbtHwiatlons: 

i Acronyms, Abbreviations 
AEP 

DNP3.0 

GCSS 

Modbus 

1 MVAR 

MVARh 

i MW 

i MWh 

i MWnet 
1 NERC 

PPA 
RTO 

i RTU 

SCADA 

^mmnm!mmmm^^^^i^^^ 
American Eledric Power 

DIstiibuted Nelwoilc Protocol 

Generation Control SCAOA System 

Protocol nfMssaglng slnicture developed by Modicom 

M^ja Volt Amp Reutlve 

Mega VoK Amp Reactive Hour 

Megawatt or 1 million watts 

Mega W M Hour 
The difference between gross generatiorf and unit auxffiary load measured in 
Megawatts 
Nortt) American Etectric Reiiabilty CorporaUon 

Purchased Power Agreement 1 

Regional Transmission Oiganizatkin 

Remote Tem^inatUr^ 

Supervlsoty Control and Daea Acquisition | 
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EXHIBIT H-2 

Pi to PI Communication 

American Electric Power 

Wind Farm Requirements Specification 
New Plant Integration Checklist 

Plant (External Information) to Commercfat Operations 

Revision History 
Date Version ]3escrlpHon Author 

H-2-1 



Exhibit JFG-3A 

Requirements Specification 

7 Ovmvtew & Purpose 
This document is a compSation of the data, system, hardware, and softsvare requirements for 
prospec&ve new plant builds, (e^dsting) plant integrations, or power purchases These r^ulrements 
have be&D contrJt>uted by multiple business units and comprise an analysis and overview of the 
data. Information, hardware, software, metering, and telecommunications needed to effectively 
communkiate operating infomiation to Commercial Operations. This Is Hitended to serve as a guide 
for prospective acquisitions and new builds, so that all partis involved wU have a comprehensive 
understanding of what will be required to bring a facility "online" in the AEP system The tasks are 
spedflc to flow of Information/data from the ptant (outside) into Commercial Operations. Commercial 
Operations and the plant representatives are accountable for the successful completion of these 

ff New Integration Requirements - Plant Infonnation (150 Days Prior to Contract Start 
Data): 

8„1 Facility Information Requfremants: 
This sectbn contains preliminary ^i l i ty information as provided by the plant representatives This 
information is static and is communicated from the Plant to Cf^nmercial Operatior^ as an overaH facility 
summary 

^ 

- 1 

2 

. 3 

: 4 

5 

i 6 

' 7 

s 
[ 9 

; 1 

2 

3 

4 

5 

9 1 

7-2 -:,- m m m ^ m ' ^ I : . .Dt^ilpfiSnA. 

Facility Name 

FaciPty Address 

Current Ownsre nam* and address 

Owner's Project Manager name end contact infomiatbn 

ConbTMArea 

Nurrtor cf units and registered names (if it exists) 

Makis and model of ufiRs 

Unit Name Rate C^^acties 

Cufren? Operating RTCi 

Typ6 

Ramp UjVDown Time 

Starts / Stops P«r Day 

Minimum Run / Down Jlm& . 

Regulation C^jabaity 

Mani^chs-ers Power Curve 

^fflffffllllff^^ 
^ ^ ^ ^ ^ JIJ.li-.l....l!ll..l...l, 1 

(Both On / Off and when ali««dy on-Sne) 1 
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8^ Forecastlr^ Data Needs; Contract SecQon 4T Commercial Operations Milestones, 
Subsection (J) 

Per Tt^ ine Information; 
F. l-atitude 
G Longitude 
H. Hub Height 
I. Model 
J. Unique identifier 

Per Meteorological Tower lnformatk>n; 
E. Latitude 
F Longitude 
G Ck)mm@sioning She^ 
H Sensor Heights 

Historical Data Needs; 
C 12 Month Past Power Productbn, If Appticable 
D Minimimi 12 Month of Wind Speed add Wind Direction at, or near. Turbine Hub Height 

8^ Contact Names and Information, See Attached Contact / Call Tree Form 
I Owner Contact 
J Asset Manager Contact 
K Project Manager- Design & Construction 
L Contract Pereonnei 
M. Billmg / Settlement Personnel 
N. Day Ahead Operations Personnel 
O Real Time Operations (24 Hour) Contacts 
P Telecommunications & SCADA Personnel 

AEP contact for the at>ove information request is Manager, Business Process Improvement Onmp 

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

9.1 Drawings & Diagrams 
D Telecommunications Diagrams 
E, Substalfon Drawngs; 

a Fadlity Interconnection 
b Transmission Interconnecdon 

F Meter Diagrams including; 
a Settlement Names 
b Bus Names 

10 New Integration Requirements - Data: 

10.1 Plant Equipment, Software 8» Hardware Requirements: 

For power genera^on fadlltl^ int^rated into the AEP fleet, x̂" for spedfrc Power Purchase Agreements 
(PPA's), it is aitlcai that the facility be able to communicate operational data to our generaton dispatch 
offices in a real-Ume manner In addition, a power plant must also be interconnected to the transmission 
grid via an Interconnection Agreement with that transmission authority This document specifcally 
addresses data requirements needed by our generation dispatch systems. It does not relieve any power 
plant project from its responsibilities to provide similar data or additional data to the interconnects 
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 transmitted via the generation control system to 
the Regional TrsHismlssion Operator 
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In order to transmit operational data, generally a power plant will have two pdmary communication 
methods; 1) PI to PI Interface, where the PItoPI exe int^face is njn on an AEP server at an AEP location 
separate from the wind farm site, which collects data from the Wind Famfi PI sy^em 2) Transmission 
RTU is a required device that is installed in the F̂ ant yard and specifically transmits data directty to a 
transmission authorlly The transn^ssion RTU transmits MW (Mega Watt) and MVAR {Mega Volt-
Amperes) data instantaneously and as pulsed integrated (MVW and MVARH) values. These readings 
may be either plant or Individual unit totals 

For d£ta communlcsrtion between AEP and the Wind Fami Pi Server, the seller wfl purchase, own, 
configure and maintain the fotlowkig equipment 

Product 

C1SC02811 
S28NIPBK9-12423 
HWIC-1DSU-T1 
HW1C4ESW 
CAB-AC 
MEM2811-256U512D 
PWR'2811-AC 
CCP-EXPRESS 
MEfyC:800-64U128CF 
ACS-2811-STAN 

Router witii Integrated switch card 
Description 
2811 /AC PWR. 2FE, 4HWICS. 2PVDMs, 1NME, 2AiMS, IPBASE, 
128/512D 
CISCO 2800 IP BASE 
1-P<»t Tl/Fractional T1 DSU/CSU WAN Interface Card 
Four port 10/100 Ethernet switch internee card 
AC Power Cord (North American), C13, NEMA5-15P, 2.1m 
256-512MB DDR DRAM fectory upgrade for the Cisco 2811 
Cisco 2811 AC power supply 
Cisco Config Pro Express on Router l=lash 
64 to 128MB CF factory Upgrade for Cisco 2800 Series 
Cisco 2811 Standard Accessory Kit 

AEP contact for the atM>ve information request is Manager, Comm Ops SCADA Support. 

10^ Real Time Operations Wind Turbine Data Requirements (SubmHtel via RPA (RTU Point 
Assignment) to AEP): 

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

m 
1 
2 

3 

4 

5 

6 

7 

s 

9 

10 

11 

t 1 

Data Elemervts 

Turtwne n NsceBa WimJ Speed nVs 

Turb ina n l ^ o s t l e Position deg 

T u r b ^ n Wind Deviation deg 

Turt j ine n Turbine power k W 

Tuib ina n Blada Angle 1 - A c t u a l deg 

Turbine n Blade Angle 2 - A d u a t deg 

Turbine n Blade Angle 3 - Actual deg 
Turbine n Turbine Stuhw - Ready to 
gener^ttt^ but wind speed t oo low 
Turbine n Turbine Status - Ready to 
generate, but wind speed too high 
Turbine n Turbtne Status - Onime and 
fianwatina 
Turbine n Turbine Status - OE^ne due to 
scheduled outage, o r (.mptanned outage 

1 

D^siclrlptfon 
• 1 

Per turbme wind speed tn ineters/ second 

Per turbine, naoeDe posit ion m degrees 

Per turbine, wind deviat ion in d e ^ e s 

P e l turbine, generation In K W 

Per turbine, tdade 1 Angle in degrees 

Per tur l^ne, blade 2 Angle in degrees 

Per t u r b ^ . b lade 3 Ang le in degrees 
Provide e a t * TiHbine S t a t u s - R e a d y to generate but 
wind speed l o o low 
F>rQvideeac1rTurbine S t a t u s - R e a d y to generate but 
wind speed too l i igh 

Provide e a d i Tu ib ine Status - Online and 9enerat lng 

Provide each Tl i ib ine Status - Offline due to scheduled 
outage, or unplanned o u t a w 

li;;̂ :*;̂ ;̂ iit;:;(:;ihSi: 

Plant 

Plank 

Plant 

Plant 

Plant 

Plant 

Ptant 

Plant 

Plant 

Ptant 

Plant 

Sink 

OCSS 

ocss 
QCSS 

G C S S 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

Method Of 
, Cofftmunication 
DNP3 0 

DNP3.0 

DNP3.0 

DNP3.0 

DhlP3.0 

DNP3.0 

DNP3.0 

DNP30 

DNP30 

PNP30 

E>NP3 0 

Note: For each turbine (n = 1 to numtser of turbines at site). The turbine status information listed above is 
the minimum required. If availabte, the required turbine stahises can be transmitted as part of a larger 
turbine status information data packet if available in the wind fami SCADA system 

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

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

This infomiation Is real time operational m^eorobgical data and fe to be communicatad 
electronlcaily fra:n the Plant to AEP Commercial Operations The meteorological data from the wind 
farm sites will be used by AEP and/or a S"* party wind forecasting wmpany to forecast the amount of 
generation that a viind fami wtl! be expected to generate The meteorologlcai data is necessary to 
build the most accurate historical model of generation, so tha* future forecasts cswi be as accurate as 
possible. 

Data must be transmitted at a minimum of once every 30 seconds 

n 
1 
2 

3 
4 

5 

Mel A ; ^ r ^ e n t Tenrrperature deg C 

Met nV^/bid direction deg 

Met R Barometr ic Pressure m B 

M e t n H i m i i d H y % 

IMat n Wind Speed (muftiple points if mult iple 
heights are avai table)m/s 

. "1 -J -s s-

Per Met T o v w . ambient lemparature 

Per Met Tower, w ind direction 

Per Met Tower, baronjelr ic pressure 

Per Met Tower, humklity 

Per Met Tower w ind speed in meters per 
second 

Plant 

Plant 

Plant 

Plant 

Plant 

G C S S 

G C S S 

G C S S 

G C S S 

G C S S 

Method of ' 
Communication 
DhF3.0 

DNP30 

DNP30 

DNP30 

DNP30 

Note: For each Met Tower (n = 1 to number of Met Tows' at sle) 
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10.4 Real Time Operations Wind Turbine Meter Data Requirenwnto (Submitted via RPA (RTU 
Point Assignment) to AEP): 

This information is real tkne operational meter data gffid Is to be communicated electronically from 
the Plant to Commerdal Operations The meter data from the wind fann sites wiS be used by AEP 
anchor a 3"* party wind forecasting asmpany to forecast the amotmt of generation th^ a wind fewm 
will be expected to generate The meter data Is necessary to bulkJ the most accurate historical 
model of generatton, so that future forecasts can be as accurate as possible 

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

f ^4 

1 

2 

3 

4 

5 

S 

7 

S 

^ .-.-^ . < 
NetMW 

Net MWh (In) 

Net MWh (Out) 

Net MVAR 

Net MVARh (In) 

Net MVARh (OuQ 

Plant Bus Voltage 

Brewer Status 

T ^ ^ j w : . ^ K . . . . . . . 

Per Net Megawatts 

Per Net Megawatts Hour 

Per Net Megawatts Hour 

Per Net Mega Volt Amp Reactive 

Per Net Mega Volt Amp Reactive Hour 

Per Net Mega Volt Amp Reactive Hour 

lineAMJS vottaae at substation 

Breaker Status at Point of irtfarconnection 

Plant 

Plant 

Plant 

Plant 

Plant 

Plant 

Ptwtt 

j 

GCSS 

GCSS 

eommuiticiitiQn 
01^3 0 

DNP30 

C»IP3.0 

IONP3.0 1 
GCSS 

GCSS 

GCSS 

GCSS 

GCSS 

DNP30 1 

DNP3.D 

ONP30 

t^i^ 

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 

Corp PI 

RTO 

Data Flow Diagram 

Wind Farm Forecasting Dataftow 
Model 

GCS3 OAO 

#ngQUlftGD 

OOS9 Uttering Data 
SMP 
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i i iPt i i i l iAS&i* 
AEP 

DCS 

DNP3.0 

GCSS 

Modbus 

i MVAR 

MVARh 

MW 

MWh 

MWnet 

NERC 

PI 

PiZPi 

PLC 
PJM 

1 PPA 

Prooessbook 

RTO 

RTU 

1 SCADA 

T&D 
UDR 

wMmmmmmmm^mmmmMmmm 
American Sectric Power 

DfgKal Control System 

Distributed Nefworfc Protocol 

Generagon Control SCADA System 

Protocol messaging stnicture devetoped by Modkxim 

Mega Volt Amp Reactive 

Mega Vo8 Amp Reactive Hour 

Megawatt or 1 million watts 

Mega Watt Hour 
Thedilferwwe between gross generatksn and unft auxiliary toad measured in 
Megawatts 
North American Etectric ReliabKty Corporation 

'Plarti tnfomfiation' is the appiicaQon that archives o p e r a ^ data 

PMo-PI communteation Interfaoa 

Pnagrammable logic Controller 

PJMhitBrconnectk>n,LLC 

Purchased Power Agreement 

The PC based application used to display PI infomiBtmn 

Regional Ti»isn^s»on Organisation 

Remote Terminal Unit 

Supervisory CcHitral and Data Acqulsitk>n 

Transn^sslon & Distrtbirtlon 

Unit Data Repository 
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EXHlBm 
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EXHIBIT J 

J-1 
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EXHIBIT K 

FORIW OF AVAIUVBILiry NOTICE 

Effective Date 

Tlme_ 

1 Hour 

1 
2 

' 
4 
5 
6 
7 
8 
9 
10 
11 
12 

\ 13 
1 14 

15 

1 ''̂  17 
i 18 
! 19 

20 

1 ^̂  22 
23 
24 

Capacity 

• 

Number of Wnd Turbines in Operation 

1 

j 

K-1 
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EXHIBIT L 

FORM OF LETTER OF CREDIT 
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