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Execution Version 

INDICATIVE NON-BINDING TERM SHEET FOR THE 
TURNING POINT SOLAR PROJECT 

This Indicative Non-Biadittg Term Sheet is intended to foi*m the firamework for 
negotiations among Turning Point Solar, LLC (^Turning Point"), Ohio Power Company 
COPCQ!% and Columbus Southern P o ^ r Company rCSP". and coiiectively with OPCO, 
"AEP Ohio") with respect to the Turning Point Solai- Project as fui'dwr described below-

IMs Indicative Non-Binding Tenn Sheet is not legally binding and is not meant to be 
an exhaustive document with inspect to the transaction documents for the Project and mU, 
subject to mutual written agreement, be r^laced and supei'seded by definitive agreements. No 
party will have any liability to any other party arising from this Tesm Sheet or if definitive 
agreements are not executed for any reason or for no i^ason. Each party shall beai' all of its own 
costs and expenses aiising Ironi the negotiation of this Tmn Sheet and any related definitive 
agreements. 

This Indicative Non-Binding Tenn Sheet may be executed by the parties in muhiple 
origmai counteipaits, and eadi such coimtejpart will constitute an original hereof. 

2011 
Itie parties have executed this Indicative Non-Binding Teim Sheet as of January 21, 

Columbus Southern Power Company Ohio Power Company 

By; 
Name: Joseph Hai^ock 
Title: PresidenfWdOtiefOperatmg Officer 

Name; Josep 
Title: President ief Operating Officer 

Tuvniag Point SoW, LLC 
By its Member|,Agll^J^*gy» Inc. 

Glen Davis 
Title: Oiief Executive OfUcei' 
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£xeeutloii Version 

L The Project 

The Turning Point Solm Project (the 'Trokcn is a pmpos^ ^nerating facility that 
will generate electricity exclusively fixjm sunlight The Project will be built ui three phases 
resulting in a final naineplate capacity of 49.9 MW AC (Phase 1 - 20 MW; Phase 2 - 1 5 MW; 
and Phase 3-14.9 MW), Turning Point, OPCO and m affiliate of OPCO executed m Option 
for the Lease of Real Estate on Octob^- 28, 2010, pursuant to which OPCO and its affiliate 
granted Turning Point the option to lease a site located in Noble County or a site located in 
Muskingum County. Turning Point intends to use the site located in Noble County. 

The genci-atixî  facility will be constructed in three phases and would intensonnect to 
OPCO's South CumberlaiKl substation (69 kV) subject to completion of the PJM 
intercoiiDection application process for each phase (PJM <^ue M̂s W3-111, W3-112, aiKi W3-
113) resulting in an interconnection agreement among Tm-ning Point, OPCO, and PJM. 

Turning Point and AEP Ohio aî e eminently studying several design options, including 
whether to include ^iar trackmg equipment. The parties intend to negotiate to reach a final 
decision -wdtli reject to the inclusion of solar tiBcking equipment by no later than February 15, 
2011. In addition. Turning Point intends to provide updated ]^nel prices fmm the manufacturer 
md updated BOP estimate from the (insulting engineer hy February 15,201L 

XL The Tran^ctlon 

The paities contemplate establishing a new company ("GenCo**) to own the 
genea t̂ing facility (the "GenCo^). AEP Ohio, Tunung Point, and potentially.othei' equity 
investors would hold raemb^-ship intei'ests in the GenCo. The GenCo would enter into long-
textn leases of the generating facility with AEP C^io (the "Facility Leases '̂). The parties 
cont^nplate initially executmg a Participation Agreement, and upon the satisfaction of ceilaln 
conditions, the paities would execute tiie limited liability agr^ment for the GenCo ^'LLC 
Aereenaaf't^ the Facility Leases, and such other documents as the parties determine neoessaiy 
and appropriate to effectuate the ti-ansaction. The terms of the Participation Agi'eement, tiie LLC 
Agreement, and the Facility Leases are outiined below. 

Confidential and Business Sensitive Page 2 
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Exhibit JFG-5 

Execution V«î iQn 

TERMS FOR PARTICIPATION AGREEMENT 

Parties 

U . 
Closing 

(a) Turning Point Solar, LLC rnTumina: ?ome\ \ 

(b) Columbus Southern Power Company ("CgP") and Ohio Powei-1 
Company rOPCO^\ CS? and OPCO are collectively referred to \ 
as "AEP Ohio". 

The closing will occui* upon satisfaction of tiie conditions 
pi-ecedent. At the closing, the parties would execute closing 
documents (including an LLC Agre^nent for the GenCo and the 
Facility Leases); would make initial capital contributions to the 
GenCo; and GmO> would purchase any Project assets (includmg 
land leas^ and intei'conn«:tion agreement) then held by Turning 
Point. The purchase price ("Purcliase Price"^ &r the Praject 
assets would be payable in installments as des^ îbed below, and 
would equal the sum of (a) ail i*easonable and documented direct 
costs incuri'ed by Turning Point for development of the Pi'oject 
plus (b) an amount that tiie partis Intend to negotiad^ by no later 
tlianFehniary28,201i< 

The Purcha^ Price will be i^id in installments as follows: 

L Upon h-SHsfer of the Project assets to GenCo, part (a) of die 
Purchase Price plus 20yo of pait (b); 

2. At tiie commercial operation date of the first phase, 25% of 
part (b) of the Purchase Piice; 

3. At the commemal operation date of the second phase, 30% of 
part (b) of the Purchase Price; and 

4. At the commei'cial opei-ation date of the thkd phase, 25% of 
part (b) of tiie Purchase Price. 

Notwithstanding the foregoing payment schedule, if after the 
trans:fer of the Project assets to GenCo, one or more phases is 
cancelled or the commercial operation date of any phase is 
delayed beyond December 31, 2016 (provided tiiat Closing has 
occurred by a date to be identified ha the Participation 
Agreemeiit), then iustallmeut payment may be accelerated as 
follows: 

5. If such cancellation or delay is not directly attributable to AEP 
Ohio or any of tiieir respective affiliates, and Ttiming Point 
has satisfied all of its obligations and conditions with respect i 

_ to each such cancelled or flayed irfiase, then Turning Point | 

Confidential and Business Sensitive 
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Ex^utlon Version 

Closing Conditions 
Genial 

i,„_ 

will be entitled to 50% of the installment payment associated 
with each relevant cancelled or delayed pimso. 

If such cancellation or delay is dkK^Iy attribntaWe to AEP 
Ohio or any of its affiliates, and Turning Point has satisfied all 
of its obligations and conditions witii respect to each such 
cancelled or dehyed phase, tiiien Tuiiiing Point will be entitled 
to 100% of the mstalhneat payment associated with each 
relevant cancelled or delayed pliase. 

In addition to customary closing conditions, the obligation of tiic 
parties to cl<^e will be conditioned on; 

(a) issuance of a final, non-appealable order by tiie Public Utiliti^ 
Commission of Ohio, ^tis&ctoiy to AEP Ohio in its sole 
discietion, authorizing the AEP Ohio companies to recover fi»m 
theh retail mtepayers all costs associated wifli ttie Facility Leases 
and other costs associated with the Project through a non-
bypassable siffcharge; provide, however, AEP Ohio will not be 
required to accept any condition or limitation concerning such 
order, whetfier rdsbed to the Facility Leases or to other issues in 
the order, that is unacceptable to AEP Ohio in its sole discretion, 
and Tumiaig Point will not be required to accept any condition or 
Ihnitation concerning such order, to the extent related to the 
Pi'oject, tiiat is unacceptable to Turning Point in its sole di^jretion; 

(b) î eceipt of any other required regulatoiy or thu-d party 
approvals upon t^ms satisfactory to Ihe parties m their sole \ 
discretion; 

(c) execution of an intercomiection agreement among Turning | 
Point, OPCO, and PJM for all three phases of the iwject; 

(d) issuance of a commitment letter fi-om RUS in an amount and 
upon terms satisfactory to the j^rties in thch* sole discretion 
(NEPA approval is assumed to be pait of tiiis); 

(e) commitments of lend^:s and/or equity investors in an 
aggregate amount determined necessary to cover tiie anticipated 
total construction costs of tiie Project to the extent not fiinded by 
Turning Point or AEP Ohio» upon tei-ms satisfectoiy to the parties 
in their sole discretion; 
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Executton Yerslou 

Closing Conditions 
AEP Ohio 

(f) no material adverse char^ (as defined in die Participation 
Agi^enient) having occuired to tiie Project; and 

(g) ^ecutlon of Project documents as mutually agreed in the 
Participation Agreemmt. 

In addition to the genei'al closing conditions identified alx)ve, 
AEP Ohio's obligation to close will be conditioned on: 

(a) a determination reasonably made by AEP Ohio tiiat Tummg 
Point has ensured the creation of approximately 600 Ohio jobs 
and location of a solar panel, solar tracker, solar i-acking systems, 
inverters and/or otha' major equipment manufacturing facilities 
within Ohio, such that Tui-ning Point (or the GenCo) can purcliase 
the Project's solar panels, solar trackers, solar nickir^ systems, 
mverteis and/or otiier n^jor equipment from new Ohio' 
manufactming facilities and/or existing Ohio manufK^uring 
fk;ilities; 

(b) appix)val by FERC upon t^ms satis^ctory to ABP Ohio in its 
sole ctiscretion; 

(c) approval by the boards of directors of OPCO, CSP, and 
American Electric Power Company, Inc.; 

(d) the major contracts (based on thresholds identified in tiie 
Participation Agreement) for the manufacturing and construction 
of tiie Project, including the costs and risks of such conti'̂ tfits, are 
satisfectoiy to AEP Ohio in its reasonable discretion; | 

i 
(e) the terms of warranties of major contracts (based on thresholds '; 
identified in tiie Participation Agreement) for tiie Project! 
(including equipment, perfornaance, degmdatior^ and balance of \ 
plant warranties) and the ci^itwoilhiness of any p«*sons ' 
providing such warranties are satisfactory to AEP Ohio b its 
i^^sonable disd^tion; and 

(f) issuance of a jfevorable private letter ruling from ibs Internal 
Revenue Sei*vice witti respect to certain tax mattei^ related to the 
contemplated transaction, upon; tenns satisfactory to AEP Ohio in 
its sole discretion. I 
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Execution Version 

Coveoants of AEP Ohio 

Covenants of Turning 
Pobit 

(a) AEP Ohio, at its expense, will furnish to Turning Pomt such 
infbnnation in its po^ession conceitiing the oil and gas 
infrastructure on the Project site as Turning Pomt may i^asonably 
request, AEP Oltio will exercise coramei-cially i^sonable efforts 
to assist Turning Point in obtaining information from other paities 
that have r^l estate or oil, gas or otiier mineral interests on the 
Project Site. 

(b) AEP Ohio will exa-cise commercially reasonable efforts to 
achieve tiie Closing, including exercising commercially reasonable 
efforts to obtain an order by the Public Utilities Commission of 
Ohio authorizing the AEP Ohio companies to recovei* from their 
retail ratepayers all costs associated with the Facility Leases and 
otiier costs associated with the Project through a non-bypassable 
surcharge. However, it is underatood that such order is part of a 
mors comprehensive prcKseeding, and this covenant shall not be 
consti'ued as placmg any requirement or restriction on how AEP 
Ohio handles such proceeding. 

(a) At the earliest reasonable date, Turning Point will obtain firm 
commitments from (i) manufetura-s of solar panels, K)lai-
trackers, solav racking systems, inveiters and otl^r m ŷor 
eqmpment to be used in the Project to support a minimum of 300 
new, p^manent Ohio jobs by relocating manufactuiing facilities 
to Ohio and/or increasing pettnan^t employment at tiieir existmg 
Ohio manufacturing faciliti^, and {it) contractor and 
subconti'actors to construct the Project atKl support approximately 
300 Ohio jobs timing construction of the Project. 

(b) Turning Point will have lead responsibility for managing the 
design, engineering, procurement and, if applicable, construction 
of tiie Project, Tmiimg Point will provide an opiK)rtunity for AEP 
Ohio*s review of all design, engineerinjg, p'ocui-ement, and 
construction activities, including review and approval of all 
contracts associated whh the Project. Tummg Point will conduct 
such activities in accordance with ^)od utility pmc^cc and in 
acixjrdance witii all applicable laws. Turning Point wOl continue 
to perform such activities, as applicable, until commercial 
operation of eadi phase of the Prcject. 

Confidential and Business Sensitive 
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Execatioii Version 

Step-in Rl^ts 

L 

(c) Turning Point will develop tiie Project in accordance with the 
requirements for obtaining a Rural Utilities Sei-vice ("RUS'*) lornx 

(d) With the exception of pi'ccurement of solar modules and 
tmckers, Tunning Point shall utiUze competitive bidding for the 
procurement of goods and services as required by Ohio Revised 
Code Section 4928,143(b), as; required by RUS to obtain a loan, 
and as required by any other applicable laws. 

(e) Turning Point will provide AEP Ohio with repoits <x)nccnitng 
the' Project status at such times and in foimats reasonably 
specified by AEP Ohio. 

(f) Turnmg Point shaU exercise commerciafly reasonable efforts to 
include provisions m such contracts that all contract and wan'anty 
rights may be transferred to, or enforced by, AEP Ohio as tiie 
lessee of the genei*atiî  fecility, and prior to commencement of 
the Facility Leases, will assign all such contract and warranty 
rights to AEP Ohio. 

(g) Turaing Pomt will affoixi AEP Ohio and its affiliates 
I'easonable access to the Project records (including contracts with 
H)ntitictors and vendoi's) and to the Project Site. 

(h) Tiu-ning Pomt will cause tiic GenCo to be qualified as aii 
Exempt Wholesale Generator. 

(i) Turning Point will exercase commercially reasonable efforts to 
achieve the Closing, including assisting AEP Ohio in obtaming aO 
necessaiy regulatory and Mvd paily approvals, including 
authorization by the Public Utilities Commission of Ohio of the 
ABP Ohio companies to î ecover from their retail ratepayers all 
costs associated with the Facility Leases and other costs 
associated with the Project tiii'ough a non-bypassable sui'chai'ge, 

(j) Turning Point will obtam and maintain msuram^ of the types 
and in amounts as agreed in tiie Pmticipation Agreement, 

If AEP Ohio terminates the Participation Agreement i>ursnant to 
items (b) or (d) of Termlnatipn, then AEP Ohio will have the 
right, but not the obligation, tb take over the development of the 
Project, In such case, Turning Point will transfer all Praject assets 
to AEP Ohio subject to m\y necessary regulatory approvals, and 
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Execution Version 

Representations and 
Warranties 

Indemnilication 

AEP Ohio will, at the time of such transfer, reimburse Turning 
Fo'mt for all î easonable and documented direct costs Incurred for 
development of tiie Project. Fmlher, if AEP Ohio's termination of 
the Particii^tion Agreement is pursuant to item (b) (otiiei* tiian as 
a result of Turning Point's failure to exei-cise commei'oially 
reasonable efforts to achieve the Closiiig> fraud, wilifii 
misconduct, and any other reasons as identified in the 
Participation Agreement), flien if commei'cial opeî ation is 
ultimately achieved. Turning Point shall be entitied to an 
additional payment equal to the amount of tiie reimbursement 
identified in tiie foregoing seaiitence on a pro rata basis reflecting 
the amount of mega watts in commercial oi^ration. 

The Participation Agi'eemcnt will contain representations tstd \ 
warranties concerning authority of the parties and other matters as * 
mutually agreed by tiie parties. 

Turning Point will repi-esent and wairant tiiat neitiiei' Tmnmg 
Point mr Its members (and any officer, director, employee of any 
of tfiose entities) received any findePs fees, commissions, 
discounts, or other financial aitangements in connection with the 
Project other than as set forth unda* "Development Costs and 
Fees" above. 

The partis will indemnify each othei* for breaches of covenants 
and representations md warranties, subject tD limitations of 
liability as mutually a g r ^ by the parties. The Participation 
Agreement will contain an exclusion of specif, incidental, 
indirect, punitive, or consequential damages (except to the extent 
that such damages are claimed by third i^rties). Subject to 
mutually agreed exceptions, incliKiing the parties' pajroent 
obligations (i.e., equity contributions) and exceptions related to 
eitiier Party's fraud, bad faith, eto., the Participation Agreement 
will contain the following caps on the liability of either party for 
indemnification obligations: 

(a) From the effective date of the Participation Agreement until 
the Closing: 

L in Inspect of Turning Point: $2,000,000, pitjvided tiiat 
Tuiiung Point shall be î cquired to post security for no 
more than $1,000,000. 

2. in respect of AEP Ohio: the amount specified in item (e) 
ofTemiination: 

Confidential and Business Sensitive 
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Execution Version 

Termination 

(b) After tiie Closing: the iKsrtion of the Purchass Price for which 
Turning Point has received payment 

The Participation Agi*eement may be tenninsted: 

(a) by any party if any of the conditions precedent to the 
terminating party's oblivion to close the transaction becomes 
mcapable of fulfillment within the time specific in item (d) | 
below, provided, however, tiiat the fore^ing shall only apply to 
(0 items (a), (b), (d), and (e) of Clo^ig Conditions - Genei^ 
above and (ii) it&ms (b) and (f) of Closing Conditions - AEP Ohio 
above. The party tennmating under this clause shall have no 
mcrem^ital liability to tiie non-terTninating party as a result of 
such termination, pravided the terminating party has not caused 
such condition precedent to be incapable of fulfillment; 

(b) by any party if another party materially breaches any of its 
material obligations under the Participation Apeemeat or if any 
i-^r^e^ntation or wari-anty made by the otiier party shall have been ; 
incorrect when made, and such breach or incoiTect I'^res^tation j 
or warranty is not cured or diligent efforts by die performing party 1 
towards cure have not conunenced witiun 30 days after written | 
notice; provided that tiie cure period shall be 10 days after writt^ j 
notice for payment obligations; \ 

(c) by any party, if there is a material adverse change (as defined 
in the Participation Agreement) to the Project; 

(d) by any party, if tiie closing has not occulted for the first phase 
of the project within 12 months of the expected date, subje(a to a 
day-for-day ottenslon if such delay is the result of Force Majeure; 
and 

(e) by AEP Ohio at any time prior to Closing, for its convenience, 
if AEP Ohio tenmisates the transaction for convenience prior to 
issuance of a final, non-appealable onier by tiie Public Utilities 
Commission of Ohio authorizing the AEP Ohio compaia^ to 
recov^ fi*om tiroir retail ratepayers all costs associated witis tiie 
Facility L^ises and other costs associated with the Project tiirough 
a non-bypassable sur'charge, AEP Ohio vMl pay Turning Point an 
amount equal to the sum of (i) all reasonable axid documented 
dh-ect costs incurred for developmmt of the Project up to the pobt 
of tennination and (ii) $1,000,000. If AEP Ohio teiTOinates tiie 
transaction for convenience after issuance of such a final, non-
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Execution Version 

CoiifldentiaJtty 

Assignment 

CoverokigLaw and 
Venue 

appealable onier by the Public Utilities Commission of Ohio, AEP 
Ohio will pay Turning Point an amount equal to the greater of (i) 
200% of all reasonable and documented direct costs Incurred for 
development of tiie Project up to the point of termination or (ii) 
$2,000,000. In the ev^t AEP Ohio terminates for convenience, it 
shall not develop the Project (dkectiy or uidirectiy) for a period of 
three (3) years therTeafter. 

The Participation Agreement will contaui a confidentiality 
provision tiiat cover's confidential information exclianged by the 
parties. 

None of the parties will be peimitted to assign the Agreement 
without the prior written consent of tiic other parties which shall 
not be unreasonably withheld, p-ovided, however, tiiat OPCO and 
CSP may each assign their rights and obligations under the 
Participation Agreement to an afifrliate of equal or greater 
fln^icial strengtii or with sufficient ci-edit support without the 
pior consent of Turning Pomt, unless scch assignment could 
result ui a material adverse affect on the Project or any of its 
participants. OPCO and CSP will provide Turning Point at i^st 
30 days advance written notice of ite intent to make such an 
assignment A drect change in conti-ol of Turning Point will be 
deemed to be an assignment requiring the coi^ent of AEP Ohio, 
which consent is not to be mu'easonably withheld. For the 
avoidance of doubt, a change in control of any owner of Turning 
Point shall not be deemed an assignment of the Participation 
Agreement* 

The Participation Agreement and tiie rights of the parties 
tiiereunder will be governed by tiie laws of the State of Oliio. The 
parties will agree to jurisdiction and venue in the courts of 
Franklin County, Ohio. 
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Ext^utlon Version 

TERMS FOR LLC AGREEMENT 

Type of Entity 

Purpose 

Initial Members and 
Capitolization 

Mamb^i^hip Classes; 
Rights of Preferred Units 

Delawar-e limited liability company. 

The prrrpose of tiie GenCo will be limited to ownersliip of the 
Project 

At closing, the mitial membeis and initial capital conttihitions 
will be as follows: 

Member 

1 
1 

Columbus Soutiiem Power 
\ Company (»CSP")/Ohio Power 
Company («OPCO*0 

Turning Point Solar, LLC 
and/or otiier* tiiird party equity 
investors 

fTiifial Capital contribution 
(Includes prfc-close 
payments) 

$20 million 

TBD 

1 
. — — 1 

(CSP and OPCO ar« collectively referred to as "AEP Qhio".> 

CSP md OPCO contemplate that tiiey will Ihnit their common 
membership interests, on a combinKi basis, to 4,9%, with the 
remainder' of its intei*^ held as a non-voting preferted 
member^p intei'est. AEP Oliio will have the right to convert all 
or a portion of such prefoi*ed interests into common membership 
interests at any time after- closing, subject to the fulfillment or 
wwer of certain conditions pr-ecedent, on a i to 1 basis. 

The LLC A^-eement sliall provide for pi-eferred (non-voting) 
membership intei'ests and common (voting) membersltip mter*ests. 

The hoJdei-s of preferred membership units will be entitied to a 
preference to the holdei-s of common membership interests witii 
respect to dishibutions and in the event of any liquidation, 
dissolution or winding up of the GenCo. The holders of pr*efen^ 
membership units will not r^^ive a premium on distiibutions. 
The holdsis of preferred inter^ts will have the right to convert all 
or a portion of such preferred interests into common membership 
interests at any time, subject to the fulfillment or waiver of certain 
conditions precedent. 

f 
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Exec&tloa Version 

i Additional Capital 
Contiibutions 

Management of the 
GenCo 

A member will only be reqmred to contribute ^ditional capital if 
the m^nber agrees to such additional coital contribution. If 
members make disproportional additional capital contributions, 
their membership intei-ests shall be adjusted accordingly. 

The Genco will be member managed. The membets will meet on a j 
quarterly basis or moi-e or less fii^uentiy as determined by ti:© 
member. 

Tlie voting power of each member will be t^sed upon ti^ 
percentage owner-diip of common membership intK*ests held by 
each of the re^ective raemtos. Except as provided below, all 
decisions shall be based on approval by a majority of the 
outstanding common membership interests* Tlie m^nbers shall 
not be pei-mitted to authorize tiie GenCo to feike certain 
fundamental actions without the cons^t of all of the members 
(including holders of preferred membership interests), includmg 
the following: 

(a) liquidate, fUe for banknQ)tcy, reorganize, dissolve, wind up, or 
make a general assignment for the bmefit of creditors; 

(b) mei'gc or consoHdate with or into any otiier person; 

(c) U'ansfer, sell, lease or othei'wise dispose of all or su^antially 
all of the GcnCo's assets, in any one ti*ansaction or in a series of 
related transactions; 

(d) issue, repurchase, redeem, or reclassify'any Interest in the 
GenCo or any securities convertible or exchangeable for any such 
interest; 

(e) make an initial public offering of equity securities of the 
GenCo or a subsidiary thereof; 

(0 provide secured or unsecured guaranty of thirxi party debt; 

(g) incur̂  renegotiate or prepay any third party debt other tiian 
trade debt in the ordinary com^ of business; 

(It) make any material change in the GenCo's tax and accounting 
polici^; 

(i) enter into a new business, change tiie scope or nature of the 
business of ihe GenCo or cr̂ eate any subsidiaries; 
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Execution Version 

Officcars 

Withdrawal 

New Members 

Q) Qitcr into any amendment to the GcnCo's organizational 
docun^its; 

(k) except as may be set forth in the LLC Agreement, make any 
deteimination as to tiie amount and timing of any capital 
contributions to the Q^Co; 

(I) initiate or settle any litigation or contr'oversy; 

(m) admit a new Member; 

(n) mal» or modify agreements with Members or affiliates u n l ^ 
otherwise specifically authorized in wrhlng; 

(o) change operating cash reserves; or 

(p) enter into, amend, terminate, or give any consents or appr*ovds 
under̂  any agreement with an aflrliate of any mcmberr 

Trfiursfer Restrictions 

The GenCo may have a president, secretary, treasurer and such 
other officers as deemed necessary by tiie membei-s. 

No member may withdraw from a member-ship class prior to 
dissolution and winding up of tire membei*ship class. 

No person will be pemiitted to acquire a newly issued inter*est m 
the GenCo xml^s mutually agxecd by all members. 

Except as provided in the first paragraph of this action, any 
member will be permitted, without the consent of the other 
members, to trausfer all or any portion of its membership inter^ts 
in the GenCo to an afBIiate that is no less credrtworlhy (based on 
a Standard & Poors credit r*atrng), or has sufficient ct^ii support, 
to satisfy its obligations in connection with the Project. 

OPCO and CSP may transfo all or any portion of thek 
membership interests m the GenCOa without the consent of the 
other members, in coimcction with the sale or other disposition of 
all or substantially all of their genei*ation assets. 
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Execution Version 

WbdittgUpand 
Dissolution 

Reports and Audit Rights 

Bxc^t as isx>vided m the fii-st paragrsyph of tills section, a member 
may transfe all or any portion of its membership interest m tlie 
GenCo to a non-afBlrate^ person provided (a) that such person is 
no less creditwoilliy and no less qualified to perform the 
transferring member*s obligations and such person has experience 
in tire ownership or operation of electiic genei'atmg fadlities, and 
(b) the non-transfemng members are given an opportunity to 
pimihase tiie membership inters pur'suatit to a mjcchanism to be 
set forth in the LLC ^ecment. A change in control of a 
member's ultimate parent will not be deemed to be an assignmOTt. 

If a transfer by a member of its interest insults in a termination of 
the tax partnersliip pursuant to the Intea-nal Revenue Code, the 
membei's shall mjdce such allocations as arc nece^ary to keqp the 
non"tr*ansferring m^nbers in the same economic position as if the 
tax tennination had not occurred. 

The LLC Agreement will contain provisions concerning vending 
lip and di^olution. 

The LTX Agt-eement will provide that the GenCo shall be wound 
up and dissolved if AEP Ohio elects to purchase all of the 
generating facility upon termination of all of the Facility Leases. 

Indemuification 

Tax Mattel^ 

The GenCo shall pix)vidc to each member (a) montlily financial 
statements; (b) unaudited quart^iy financial statements; and (c) 
aimual audited financial statement. 

Tte LLC Agreement shall provide for each member to have foil 
audit riglits (subject to mutually agreed limitations) witii respect to 
all costs and expenses Incurred by the GenCo. 

The GenCo will indemoify its members, nranagers, and officers 
for actions taken on behalf of the GenCo in such capacities. 

Hie CfenCo shall make an election to be taxable as a pajtnerslup 
for federal mcome tax purposes. OPCO or CSP shall }k 
designated as the Tax Matters Partner. 
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Dispute Resolatlon 

\ Confidentiality 

Governing Law and 
Venue 

Hie paities will first attempt to resolve a dispute thi-ough 
negotiation among seruor ex^utives of tire member's witiiin a 
specified time period. If the member's are unable to resolve the 
dispute through negotiation, the parties may pux'sue any i-emedy 
available to tiiem. 

The LLC Agi-eement and the rights of tlffi parties thereunder- mil 
te governed by tire laws of the State of Delaware. The parties 
will agree to jurisdiction and venue in tire courts of Franklin 
County, Ohio. 
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Execution Vci^lon 

TERMS FOR FACILITY LEASl^ 

Leases 

Parties 

There wiU be a Facility Lease for each of the 3 phases of the 
Project 

Leased Property 

Rent 

Lessor: GenCk> (a special pur^se entity to be established by and 
between Tunirng Point Solar, LLC and AEP Ohio and/or otiier 
third party investors). 

Lessee: Ohio Power Company ("OPQO'*) and Columbus 
Soutiiem Power Company CfiSP", m l̂ collectively witii OPCO,! 
"AEP Ohio"). 0?C0 and CSP will be sevei'ally, ar^ not jointiy,' 
liable for their obligations under ti^ FacUity Lease. 

For each Facility Lease, GenCo will lease a phase of the Tunung 
Point Solar generating fecrlity to AEP Ohio. Each pliase is 
referred to herein as the "Facility** fbr its respective Facility 
Lease, 

The term of a Facility Lease shall commence on the fmancid | 
closing dato; however payments under the lease shall commKice j 
only upon the commercial operation date of the j^plicable phase, j 
Each Facility Lease shall remaitt in effect fca* .a period of 25 years 
from the commercial opemtion date of the applicable phase. 

The Facility Lease may be terminated as follows: 

(a) either party may tenninate upon an event of default, subject to 
usual aiKl customary cure periods; 

(b) by AEP Ohio upon payment of any required loan and equity 
amounts in the event of early lease termhiation and upon payment 
of any otiiei' payment obligations then due under the Facility 
Lease. 

The rental payments for each phase shall be based on tiie cost of 
construction of tiie ̂ jplicable phase; debt service esqjenses; and a 
mutually agreed return on equity for the membei's of GenCOr 
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/ Purchase Option 

! Triple Net Lease 

Operation and 
Maintenance 

Renewable Energy 
ProdttctSi 

TaxB^elite 

To the extent tiiat AEP Ohio i-eceives tiie ben^ts of any Federd 
Investment Tax Credits i-elated to the Project, AEP Ohio shall 
make a pre-payment of rent for each phase as follows: the amount 
of the pre-payment shall be apja^ximateiy equal to the amount of 
any tax credit realized by AEP OMo, and tiie pr^-payment for each 
ptose shall occur when the tax cr©iits ate I'caliz^ by AEP Ohio. 

GenCo shall use tiie pa-ocê ŝ from any such payments only for 
the pre-payment of the construction defet for the Project. 

At tiie end of the lease t^m for each Facili^ Lease, AEP Ohio 
will have tiie option to purchase the applicable Facility for $1.00. 

The Facility Lease will be a triple net lease, and AEP Oliio will be j 
i-esponsible for aJI real estate taxes, pergonal pr"0perty taxes, excise j 
taxes, payn^nfe m lieu of taxes, and all costs, fees, charges and ; 
expenses of operating, mmntaining said insuring the Facility. 

AEP Ohio will have the occlusive î iglit to, and shall be solely 
r'esponsible for, operation and maintenance of the Facility. AEP \ 
Ohio shall, at all times and at its own expend keep tiie Facility 
hi satisfactory repair, c^i^ition and woildng order consistent with 
good utility practice, ordinary wear and teai' excepted. 

AEP Ohio will have the right to make modifications to the Facility 
th2^ it deems desirable in tiie operation of the Facility, subject to 
certain approval rights of the GenCo. 

AEP Ohio will be entitled to all of the Renewable Ener-gy 
Products pnaduced by the Facility. OPCO*s share will l i 
approximately 55% of the output of each phase of tiie Facility and 
CSP's share will be appi-oximately 45% of the ou^ut of each 
phase of tiie Facility. 

AEP Ohio will be entitied to all federal, state or local tax cr-^ts, 
deductions and otiier tax benefits and financial incentives related to 
the owncr-slnp of the Facility or output ther'eof, including §48 
Fedei'al Investment Tax Credits, As outiined in "Rent" above, 
AEP Ohio mil make pre-payments of rents based on the realized 
Federal Investment Tax Cr-^its, and such pi-e-paymerits will used 
by GenCo for the reduction of construction costs of the Project. 
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Execution Version 

REC Certification: 

Insurance 

Subletting and 
Assignment 

AEP Ohio sliall make ail necessary filmp and applications with 
PJM- and governmental authorities for accreditation and 
l^rticipation in GATS. AEP Ohio shall be responsible for caushig 
tiie GATS Certificates to meet all requirements for entry into 
GATS and as otiier-wise specified by tiie PJM-EIS, AEP Ohio 
shall be i:esponsible for registerit^ and maintaining compliance 
during the duration of tiie Facility Lease with GATS and the PJM-
EIS and mil be responsible for timely delivery as allowed by 
GATS and the PJM-EIS. 

AEP Ohio shall, at its own cost, take all actions necessai-y to 
i-egister for and maintam participation in any applicable syst^n or 
program establbhed by the federal governmental authority or tire 
State of Ohio to monitor, track, certify or ti'ade RECs. 

To the extent necessary, GenCo shall assign to AEP Ohio all 
rights, title and authority for AEP Ohio to participate in GATS 
and to i^gistei', own, hold and manage certificates tiiat repres^it 
RECs in AEP Ohio's own name and to AEP Ohio's account, j 
including any lights associated with any such i-enewable energy 
information or ti-^king system tiiat may be established with 
regard to monitoring, tracking, certifying, or tr̂ uling such RECs. 

ABP Ohio, at its expense, will provide and inamtam apprapriate 
msurance to cover (1) physic^ loss or damage to the Fadlity, and 
(ii) liability insmance with respect to tinrd party personal injury, 
deatii and propsity damage. - AEP Ohio will comply witii the 
insurance requir-ements of RUS and/or other firuracing p ^ e s 
nece^ary for RUS and otiier financing, 

AEP Ohio will have the option to sublease all or a portion of the 
Facility without tiie prior consent of GenCo, unless such 
assignment could result in a breach of any covenants of the 
financing :fecilities for the Project. Any such sublease will be in 
form and substance reasonably satisfactory to GenCo. 

None of the parties will be permitted to assign a Facility Lease 
without the prior written consent of the other party; pr-ovided, 
however, OPCO and CSP may each assign thek rights and 
obligations under a Facility Lease to an affiliate of equal or 
greater financial strength or with sufficient credit support without 
tiie prior consent of GenCo, 
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Execation V^^lon 

Governing Law and 
V^ne 

The Facility Leases and the rights of the parties thereunder will be 
governed by t}^ laws of tiic State of Ohio. Tl^ i^ties will agree 
to jurisdiction and venue in the courts of Franklin County, Ohio. 
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DEFINITIONS (for Facility Lease term sheet) 

Benefiaai Environmental 
Inter^ts: 

"Beneficial Environmental Interests" means all Non-Power 
Attributes associated m any way, dii*cctiy or indirectly, whh the } 
Facility and all RECs associated witii such Non-Power 
Attributes, inclijding Renewd>le Energy Incentives. 

GAT^; "QAIS" means tiie Genei'ation Atti-lbute Ti-acking System 
admimstercd by PJM Environmental Information Services, hic, 
r E M E S " ) and providing envlKjnmental and emissions 
attributes reporting and ti-ackrng services to its sul^ribers in 
support of renewable portfolio standards and other information 
disclosure requirements tirnt may be implemented by 
governmental autiiorities, GATS tracks generation attributes and 
tiie ownership of the attributes as they ai'e traded or used to meet 
stanckrxis of governmental authorities. GATS mcludes any 
successor trackmg system or systems with tire same or similar' 
purpose administered by PJM-EIS. 

Non-Power Aetributes 

Renewable Fjiergy: 

Renewable E n e i ^ Credit 
or REC: 

"Non-Power Attributes" me^s any characteristic of the Facility 
related to its benefits to the environment. Including any avoided, 
reduced, displaced or off-set emissions of pollutants to the air, 
soil or water' such as suifirr dioxides (SOx), nitrogen oxides 
(NOx), carbon monoxide (CO), mercury (Hg), particulates, and 
any other pollutant tiiat is now or may in tiie fiiture be regulated 
under federal, or local pollution control laws, regulations or 
ordinances or any voluntary rules, guidelines or programs; and 
finthcT include any avoided emissions of carbon dioxide (C02) 
and any otiier greenhouse gas (GHG) tiiat contributes to the 
actual or potential threat of alteiing tiie Eartii's dimate by 
ti-apping heat in tiie atmosphere. 

"Renewable Energy" means the electric ^ergy generated by the 
Facility, 

"Renewable Enei-^ Ci-edit'" or "REC" means any cr^it, 
certificate, allowance or shnilar- right that is related to the Non-
Power Attributes of the Facility, whether aiising pur-suant to law, 
r̂ grjdation, certification, riiarkets, trading, off-set, private 
transaction, renewable portfolio standards, voluntary programs or 
othei'wise. Without limiting tiie generality of tiie foi-egomg 
definitions, RECs shall include GATS Certificates and must be 
generated by a solar generating feicUity located in Ohio and 
approved by tiie Public Utilities Commission of Ohio as 
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Renewable Energy 
Products: 

qualifying as a Solar R^ewable Energy Facility as ^ forth 
under Ohio Substitute Senate Bill 221. 

"Renewable Energy Products'' means, coUectively, tiie 
Renewable Energy and ancillary sei*viî >s produced by the • 
Facility and all of the a^ociated capacity and Beneficial j 
Enviromtientel Interests, 
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