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

This Indicative Non-Binding Term Sheet is intended to form the framework for
negotiations among Terning Point Solar, LLC (*Tuming Point”), Chic Power Company
("OPCQ™, and Columbus Southern Power Company ("CSP”, and collectively with OPCQ,
“AEP Ohio™) with respect to the Turning Point Solar Project as further described below.

This Indicative Non-Binding Term Sheet is not legaily binding and is not meant to be
an exbaustive document with respect o the transaction documents for the Project and will,
subject to mutuel written agreement, be replaced and superseded by definitive agreements. No
party wifl have any lisbility to any other party arising from this Term Sheet or if definitive
agrecments are not executed for any reason or for no reason. Each party shall bear all of its own
costs and expenses arising from the negotistion of this Term Sheet and any related definitive

agreements,

This Indicative Non-Binding Term Sheet may be executed by the parties in multiple
original counterparts, and each such counterpart will constitute an original hereof.

, The parties have executed this Indicative Non-Binding Term Sheet as of Januvary 21,
2011,

Columbw! Southern Power Company Ohio Power Company

R ALy Julh

Title: President ief Operating Officer
Turning Point Solar, LLC
By ita Member, Ag
By:
Nagpe’ Glan Davis
Title: Chiel Exacutive Officer
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L The Project

The Turning Point Solar Project (the “Proiect™ is a proposed generating facility that
will genernte electricity exclusively from sunlight. The Project will be built in three phases
resulting in a final nameplate capacity of 43,9 MW AC (Phase | — 20 MW, Phase 2 - 15 MW,
and Phase 3 — 14.9 MW}, Tuming Point, OPCO and an affiliate of OPCO executed an Option
for the Lease of Real Estate on QOctober 28, 2010, pursuant to which OPCO ard its affiliate
granted Tuming Point the option to lease a site located in Noble County or a site located in
Muskingun County. Turning Point intends to use the site [ocated in Noble County. -

The generating facility will be constructed in thres plmses and would interconnect to
OPCO’s South Cumberland substation (69 kV) subject to comipletion of the PIM
intercounection application process for each phase (PJM (ueue #s W3-111, W3-112, and W3- .
113) resulting in an interconnection agreement among Tuming Point, QPCO, and PIM,

Tuming Point and AEP Chio are curently studying several design options, including
whether to include solar tracking equipment. The parties intend to negotiate to reach a final
decision with respect to the irclusion of solar tacking equipment by no later than February 15,
2011. In addition, Turning Poiut intends to provide updated panel prices from the mamfacturer
and updated BOP estimates from the consulting engineer by Febiuary {5, 2011. .

1L The Transaction

The parties contemplate establishing a new company (*GenCo™) to own the
generating facility (the “GenCo®). AEP Ohie, Twrning Point, and potentially. other equity
investors would hold membership interests in the GenCo. The GenCo would enter into long-
term leases of the generating facility with AEP Ohio (the "Fagility Leases™. The parties
¢ontemplate initially executing a Participation Agreement, and upon the satisfaction of ceriain
conditions, the parties wonld execute the limited liability agreement for the GenCo ("LLC
Anreermant™), the Facility Leases, and such other documents as the parties determine necessary
and appropriate to effectuate the transaction. The terms of the Participation Agreement, the LLC
Agreement, and the Facility Leases are outlined below.

Confidential and Business Sensitive : Page 2
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TERMS FOR PARTICIPATION AGREEMENT

Parties (8) Tuming Point Solar, LLC (“Tuming Poit™. |

(b) Columbus Southern Power Company (“CSP”) and Ohio Power E
Company (“OPCQ”), CSP and OPCO are collectively referred to ;

as “ABP Ohio™.

| Closing The closing will occur npon satisfaction of the conditions
l precedent, At the closing, the parties would execnte closing
documents (including an LLC Agreement for the GenCo aud the
Facility Leases); would make initial capital contributions to the
GenCo; and GenCo would purchase any Project assets (including
tand leases and interconnection agreement) then held by Tuming
Point. The purchase price (“Purchase Price™) for the Project
assets would be payable in installments as described below, and
would equal the sum of (a) ail reasonable and documented direct
costs incurred by Turning Point for development of the Project
plus (b) an amount that the parties infend to negotiate by no later
_than February 28, 2611,

The Purchase Price will be paid in installments as follows:

1' , 1. Upon tansfer of the Project assets to GenCo, part (a) of the
Purchase Price plus 20% of part (b);

2. At the commercial operation date of the {irst phase, 25% of
part (b) of the Puychase Puice;

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

4. At the commercial operation date of the third phese, 25% of
part (b} of the Purchase Price.

Notwithstanding the foregoing payment schedule, if after the
transfer 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 that Closing has
occurred by a date to be identified in the Participation
Agreament), then lnstallment payments may be accelerated as
follows:

5, If such cancellation or delay is not direcily attributable to AEP
Ohio or any of their respective affiliates, and Turning Point
‘has satisfied all of its obligations and conditions with respect
to each such canceiled or delayed phase, then Turning Point

: Confidential and Business Sensitive Page 3
Doc RA0BER0.¥18 Date: 121/2011 10:85 Al

—t—— =t v vemeiasd L g,




Exhibit JFG-5

Execution Version

e o " will be entitled to 50% of the installment payment assoclated
with each relevant cancclled or delayed phase.

6. If such cancellation or deluy is directly aftributable to AEP
Ohio or any of its affiliates, and Turning Point has satisfied all
of its obligations and conditions with respect to each such
cancelled ot delayed phase, then Turning Point will be entitled
to [00% of the Installment payment associated with each
relevant canoelled or delayed phase.

Closing Conditions - In addition to customary closing conditions, the obligation of the
Genersl parties to close will be conditioned on:

{a) issuance of a final, non-appealable order by the Public Utilitics
Commission of Ohio, satisfactory to AEP Ohio in its sole
discretion, authorizing the AEP Ohio companies to recover from
their retail ratepayers all costs associated with the Facility Leages
ad other costs associated with the Project through a non-
bypassable surcharge; provided, however, AEP Ohio will not be
required 10 accept any condition or limitation concerning such
order, whethes related to the Pacility Leases or to other issues in
the order, that is unacceptable to AEP Ohio in its sole discretion,
and Turning Point will not be required to aceept any condition or
limitation conceming such order, to the extent related to the
Project, that is unacceptable to Turning Point in its sole discretion;

(b) receipt of any other required regulatory or third party
approvals upon terms satisfactory to the parties in their sole !
discretion; ;

{¢) execution of an interconuection agreement among Turning
Point, OPCO, and PIM for all three phases of the project;

{d) issuance of a commitinent letter frorn RUS in an amount and
upon terms satisfactory to the parties in their sole discretion
(NEPA approval is assumed to be part of this);

{e) commitmenis of lenders and/or cquity investors in an
aggregate aniount determined necessary to cover the anticipated
total construction costs of the Project to the extent not funded by
Turning Point or AEP Ohio, upon terms satisfactory to the pasties
in their sole discretion; a
\

O i T R, - H
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PP VP —

Closing Conditions —

() no material adverse change {as defined in the Participation
Agreement) having occurred to the Project; and

(g) execution of Project documents as mutually agreed in the
Participation Agreement.

In addltzon to the general c[osing condltmns identified above, k
AEP Ohio’s obligation to close will be conditioned on: :

{a) a determination reasonably made by AEP Qhio that Turning
Point has ensured the creation of epproximately 600 Ohio jobs
and location of & solar panel, solar tracker, solar racking systems,
inverters and/or other major equipment manufacturing facilities
within Ohio, suck that Turning Point (or the GenCo} can purchase
the Project’s solar panels, solar trackers, solar racking systems,
inverters andfor other major equipment from new Ohio
manufacturing facilities and/or existing Ohio manufacturing
facilities;

(b) approval by FERC upon terms satisfactory to AEP Chio in its
sole discretion;

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

(d) the major contracts (based on thresholds identified in the
Participation Agreement) for the manufacturing and construction
of the Project, inclading the costs and risks of such contracts, are
satisfactory to AEP Ohio in its reasonable discretion;

{€) the terms of warranties of major contracts (based on thresholds °
identified- in the Participation Agreement) for the Project | !
(inchuding equipment, performancs, degradation, and balance of |
plant warranties) and the creditworthiness of any petsons
providing such warrantics are satisfactory to AEP Ohio in ifs
reasonable discretion; and ‘

{f) issvance of a favorable private letter ruling from the Internal
Revenue Service with respect to certain tax matters related to the
contemplated transaction, upon; terms satisfactory to AEP Ohxa in
its sole discretion. ‘

Confidential and Business Sensitive Page 5
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Covennnts of AEF Ohio | (2) ARP Ohio, at its expense, will fumish to Turning Point such
information in its possession concerning the oil and gas
infrastructure on the Project site as Turning Point may reasenably
request, AEP Ohijo will exercise commercially reasonable efforts
to assist Turning Point in obtaining information from other parties
that have real estate or oil, ges or cther mineral interests on the
Project Site.

{t) AEP Ohio will exercise commercially reasonable efforts to
achieve the Closing, including exercising commercially reasonable
efforts to obtain an order by the Public Utilities Commission of
Ohio authorizing the AEP Chio companies fo recover from their
retail ratepayers afl costs associated with the Facility Leases and
other costs associated with the Project through 2 non-bypassable
swrcharge. However, it is understood that such order is part of &
more comprehensive procesding, and this covenant shall not be
construed as placing any requirement or restriction on how AEP

Ghio handles such proceeding.
Covenants of Turning (a) At the earliost feahsonabie date, 'I‘urnmg Point wiil ;ﬁ&in firm
Point commitments from (i) manufacturers of solar panels, solar

trackers, solar racking systems, inverters and other major
equipment to be used in the Project to support a minimum of 300
new, permanent Ohio jobs by relocating manufactaring facilities
to Ohio and/or increasing permanent employment at their existing
Ohio manufacturing facilities, and (i} contraciors and
subcontractors to construct the Project and support approximatefy
360 Ohio jobs during construction of the Project,

{b) Turning Point will have lead responsibility for managing the
design, engineering, procurement and, if applicable, construction
of the Project. Turning Point will provide an opportunity for AEP
Ohio’s review of all design, engineering, procurement, and
construction activities, including review and approval of all
contracts associated with the Project. Tuming Point will conduct
such activities in accordance with pood utility practice and in
accordance with all applicable laws. Twrning Point will continve
to perform such activitics, as applicable, until commercial
operation of each phase of the Project.

| |
i

s e v v P owm——— e gy
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(cY Torning Point will develop the Project In accordance with the
requirements for obtaining a Rural Utilities Service (“RUS") loan,

(d) With the exception of procurement of solar modules and
trackers, Turning Point shall utilize competitive bidding for the
procurement of goods and services as required by Ohic Revised
Code Section 4928.143(b), as,required by RUS to obtain a loan,
and as required by any other applicable jaws.

(¢) Tuming Point will provide AEP Ohio with reports concemning
the Project status at such times and in formats reasonably
specified by AEP Ohjo.

(f) Turning Point shall exercise commerciaily reasonable efforts to
include provisions in such contracts that all contract and warranty
tights may be transferred to, or enforced by, AEP Ohio as the
lessee of the generating facility, and prior to commencement of
the Facility Leases, will assign all such contract and warranty
rights to AEP Ohio. '

L
{g) Turning Point will afford ABP Ohio and its affiliates
reasonsabie access to the Project records (including contracts with
contractors and verxiors) and to the Project Site,

(h) Turning Point will cause the GenCo to be qualified as an
Exempt Wheolesale Generator.

(i) Tuming Point will exercise commercially reasonable efforts to
achieve the Closing, including assisting AEP Ohio in obtaining afl
necessary regulatory and thixd party approvals, incloding
authorization by the Public Uulities Commission of Qhio of the
AEP QObhio companies to recover from their retail ratepayers all
cogts assocjated with the Facility Leases and other costs
associated with the Project through 2 non-bypassable surcharge.

{i) Turning Poinl will obtain and maintain insurance of the types
and in amounts as agreed in the Participation Agreement.

If AEP Ohio terminates the Participation Agreement pursuant to
items (b) or {d) of Termination, then AEP Ohio will have the
right, but not the obligation, 1o take over the development of the
Project, Insuch case, Turning Point will transfer all Project assets
to AEP Ohio subject to any nscessary regulatory approvals, and

Confidential and Business Sensitive Page 7
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AEP Ohio will, at the time of such transfer, reimburse Turning
Paint for all reasonable and documented direct costs incurred for
development of the Project. Further, if AEP Ohio’s termination of
the Participation Agreement is pursuant to item (b} {other than ag
a result of Turning Point’s failure to exercise commercially
reasonable efforts to achieve the Closing, fraud, wiliful
misconduct, and any other reasons as identified in the
Participation Agreement), then if couwnercial operation is
uliimately achieved, Turning Poiot shall be entitled to an
additional payment equal to the amount of the reimbursement
identified in the foregoing senfence on & pro rata basis reflecting
the amount of mega watis in commercial aperation.

Representations and The Perticipation Agreement will contain representations tmd
Warranties warranties concerming authority of the parties and other matters as
mutually agreed by the parties,

Turning Point will represent and warrant that neither Tuwrning
Point nor its members {(and any officer, director, employee of any
of these entities) received any finder’s fees, commissions,
discounts, or other financial arrangements in conmection with the
Project other than as set forth under “Development Costs and
Fees” above.

[ R AR e i 3 A R B g

Indemnification The parties will indemnify each other for breaches of covenants
and representations and warranties, subject to limitations of
ligbility as mutually agreed by the parties. The Participation
Agreement will contain an exclusion of special, incidental,
indirect, punitive, or consequential damages (except to the extent
that such damages are claimed by third parties). Subject to
mutually agreed exceptions, including the perties’ peyment
obligations (i.e., equity conttibutions) and exceptions related to
efther Party’s fraud, bad faith, etc., the Participation Agreement
will contain the following caps on the liability of either party for
indemnification obligations:

(&) From the affective date of the Participation Agreement until
the Closing:

1. in respect of Turning Point: $2,000,000, provided that

Turning Point shall be required to post security for no

more than $1,900,000.}
2. in respect of AEP Ohio: the amount specified in item (¢)
of Termination;
Confidential and Business Sensitive Page 8
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(b) After the Closing: the portion of the Puschase Price for which
Turning Poimt has received payment.

— -

Termmahon The Participation Agreement' may be tenmnarted.

(@) by any party if any of the conditions precedent to the
terminating party’s obligation to close the transaction becomes
incapable of fulfillment within the time specified in itemn (d)
below; provided, however, that the foregoing shall only apply to
(D) items (a), (b), (d), and () of Closing Conditions ~ General |
above and (ii) items (b) and (f) of Closing Conditions — AEP Ohio
above. The party terminating under this clause shall have no
incremental lability to the non-terminating party as a resalt of
such termination, provided the terminating party bas not caused
such condition presedent to be incapable of fulfillment;

(b) by any party if another party materially breaches any of ifs
material obligations wnder the Participation Agreement or if any |
representation or wasranty made by the other party shall bave boen ;
incorvect when made, and such breach or incorrect represéntation !
or warranty is not cured or diligent efforts by the performing party
. towards cure have not commenced within 30 days after written
| notice; provided that the cure period shall be 10 days after written
notice for payment obligations; !

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

(@) by any party, if the closing has not occurred for the first phase
of the project within 12 months of the expected date, subject to a
day-for-day extension if such delay is the result of Force Majeure;
and

(¢) by AEP Ohio at any time prior to Closing, for its convenience,
If AEP Ohio termipates the transaction for convenience prior to
issuance of a final, non-appealable order by the Public Utilities
Cormnmission of Ohio authorizing the AEP Ohio companies to
recover from their retail ratepayers all costs associated with the
Facility Leases and other costs essociated with the Project through
a non-bypassable surcharge, AEP Ohio will pay Tuming Point an
amount equal to the sum of (i) all reasonabie and documented
direct costs incurred for development of the Project up to the point
of termination and (ii) $1,000,000. If AEP Chio terminates the
transaction for convenience after issuance of such @ finel, non- |

: Confidential and Business Sanslitive Page 8
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appealable otder by the Public Utilities Commission of Ohio, AFP
Ohio will pay Turning Point an amount equal to the greater of (i)
200% of all reasonable and documented dlrect costs ineurred for
development of the Project up to the point of termination or (ji)
$2,000,000. In the event AEP Ohijo terminates for convenience, it
shall not develop the Project (directly or indirectly) for a period of

three (3} years thereafier.
lCenf‘ulentiaIity T e Participation Apresment will contain a confidentiality
provision that covers confidential information exchanged by the
parties.
e e s et i e e e —— . — i
Assignment None of the parties will be permitied to mssign the Agreement

without the prior written consent of the other parties which shall
not be unreasopably withheld, provided, however, that OPCO and
CSP may each assign their nights and obligations under the
Participation Agreement to en affiliate of equal or greater
financial strength or with sufficient credit support without the
prior consent of Turning Point, unless such assignment could
result in a material adverse affect on the Project or any of ifs
participants. OPCO and CSP will provide Tuming Point at least
30 days advance written notice of it intent to make such an
assignment. A direct chenge in control of Tuming Point will be
deemed to be an assignment requiring the consent of AEP Ohio,
which consent is not to be unreasonably withheld. For the
avoidance of doubt, 2 change in control of any owner of Turning
Point shall not be deerned an assignment of the Participation

Agreement.
E?-werning]'..aw ar:i 1 The Pacticipation Agresment and the rights of the parties
Venue thereunder will be governed by the laws of the State of Ohdo. The
i parties will agree to jurisdiction and venue in the courts of
Franklin County, Ohio.
Confidential and Business Sensitive’ Page 10
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TERMS FOR LLC AGREEMENT
Type of Enfity Delaware limited lisbility company.
Purpose | The purpos_;_of the GenCo will be limited to ownership of the
Project.
Inltial Memhers am; ] Atclosmg, the initial mcn;ba;;s_a;l&jn:t‘tﬁ?ap;t;i—w;ﬁﬁ;&s"
Capitalization ‘ will be a5 follows:
Member Initizl Capital contribution
{includes pre-close
paymenis)

Columbus  Southern Power | $20 million
' Company (“CSP"YOhio Power
Company (“QPCO™)

Turning Point Solar, LLC | TBD
and/or other third party equity
investors

{C8P and OPCOQ are collectively referred to as YAEP Ohio™)

CSP and OPCO contemplate that they wil] limit their common
membership interests, on a combined basis, to 4.9%, with the
remainder of its interest held as a non-voting preferred
membership interest. AEP Ohio will have the right to convert all
or a portion of such preferred interests into common membership
mterests et any time afler closing, subject to the fulfillment or
waiver of cerfain conditions precedent, ona 1 to 1 basis.

Membership Classes; The LLC Agreement shall provide for preferred (non-voting)
Rights of Preferrod Units | membership interests and common (voting) membership interests,

The holders of preferred membership units will be entitled to 2
preference to the holders of common membership interests with
respect fo distibutions and in the event of any liquidation,
dissolution or winding up of the GenCo. The holders of preferred
membership units will not receive a premium on distributions,
The holders of preferred interests 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,
L i

Confidential and Business Sensitive Page 11
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" Additional Capital
Contributions

A member will only be required to contribute additional capital if
the member aprees to such additional capital contribution. I
members make disproportional additional capital contributions,
their membership interests shall be adjusted accordingly.

WManagcment of the
GanCo

| The Gengo will be member managed. The members will meet on a

gquarterly basis or mote or less frequently as determined by the
members.

The voting power of each member will be based upon the
percentage ownership of common membership interests held by
each of the respective members, Except as provided below, all
decisions shall be based on approval by z majority of the!
outstanding common membership interests, The members shall
not be permitted to authorize the GenCo to take certain
fundamental actions without the consent of all of the members |
(including holders of preferred membership interests), including |
the following; '

(é.) liquidate, file for bankrupicy, reorgahize, dissolve, wind up, or
make a general assignment for the benefit of creditors;

(b} merge or consolidate with ot into any other person;

{c) transfer, sell, lease or atherwise dispose of all or substantially
al of the GenCo’s assets, in any one {ransaction or in a seriesof |
related transactions;

(d) issue, repurchase, radeem, or reclassify any interest in the
GenCo or any securities convertible or exchangeable for any such
irterest;

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

() provide secured or unsecured guarantess of third party debt;

(g) incur, renegotiate or prepay any third party dsbt other than
trade debt in the ordinary course of business;

(h) make any material change in the GenCo’s tax and accounting
policies;

(i) enter into a new business, change the scope ar nature of the
business of the GenCo or create any subsidiaries;

Cenfidential and Business Sensitive Page 12
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(7) enter into any amendment to the GenCo’s organizational
documents;

(k) except as may be set forth in the LL.C Agreement, make any
determination as to the amount and timing of any capital
contributions to the GenCo;

(1) initiate or seitle any litigation or controversy;

(i) admit a new Member; -

{n) make or modify agreements with Members or affiliates unless
otherwise specifically authorized in writing;

{0} change operating cash reserves; or

{p) enter into, amend, terminate, or give any consents or approvals
under any agreement with an affiliafe of any member.

The Gnn(:o may hava a pres.ldmt. secrciary, treasurer and such

[

other officers as deemed necessary by the members,
Withdrawal No member may withdraw from 2 membership class prior to
dissolution snd winding up of the membership class.
l:I;w Memge:s B No person wﬁ! l;; ;rmmcd to aceuire & newl;; .wmﬂ;ad mtareat m
the GenCo unless mutuatly agreed by ali members.
Transfer Restrictions

Except as provided in the first paragraph of ﬂns scction, any
member will be permiited, without the consent of the other
members, to transfer all or any portion of its membership interests
in the GenCo to an affiliate that Is no less creditworthy (based an
a Standard & Poors eredit rating), or has sufficient credit support,
to satisfy its obligations in connection with the Project.

OPCO and CSP may transfer all or any poriion of their
membership interests in the GenCo, without the consent of the
other members, in connection with the sale or other disposition of
all or substantially all of their generation assets,

Hoc #408500.v16 Dale: 17242011 10:58 AM
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Except as provided in the first paragraph of this section, & member
may transfer all or any portion of its membership interest in the
GenCo to a non-affiliated person provided (2) that such person is
no less creditworthy and no less qgualified to parform the
trensferring manber's obligations and such person has experience
in the ownership ot operation of electric generating facilities, and
{b) the non-iransferring members are given an opportunity to
purchase the membership interest pursuant to & mechanism to be
set forth in the LLC Agreement. A change in control of a
membes’s ultimate parent will not be deemed to be an assignment,

If & transfer by a member of its interest resulis in a termination of
the tax partnership pursuant to the Imternal Revenue Code, the
members shall make such allocations as are necessary to keep the
non-transferring members in the same economic position as If the |
tax termination had not occurred. !

Winding Up and
Dissolution

The LLC Agremnentm\;ill contain provisions concerning Wi;'.lding
up and dissolution.

The LLC Agresment will provide that the GenCo shall be wound
up and dissolved if AEP Ohic elects to purchese all of the
generating facility upon termination of all of the Facility Leases,

Indemmification

Reports and Andit Rights

The GenCo shall provide to each member (a) monthly financial
staternents; (b) unaudited quarterly fmancial statements; and (¢)
annual audited financial statements,

The LLC Agreement shall provide for each member to have full
audit rights (subject to mutually agreed limitations) with respect to
all costs and expenses incurred by the GenCo.

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

Tax Matters

The GenCo shall make an elacﬁon t0 be taxable as a partmership
for federal income tax purposes. OPCO or CSP shall bte
designated as the Tax Matters Partner.

DocR408630.18 Dale: 1202011 10:65 AM i
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The parties will first attempt to resolve a dispute through
negotistion among senior executives of the members within a
gpecified time period. If the members are unable to resolve the
dispute through negotiation, the parties may pursue any remedy
available to them.

Dispute Resolntion“

| Confidentiality The LLC Agreement will contain 2 confidentiality provision,

Governing Law snd The LLC Agreement and the rights of the parties thereunder will
Venne te govemed by the laws of the State of Delaware. The parties
will agree 1o jurisdiction and venue in the courts of Franklin
County, Ohio.
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TERMS FOR FACILITY LEASES

i

Leasas_

e e ¢ A e b= 8 B E 31 G et W

" | Parties

Leased Property

i Wil b & Faciy s o sich o e 3 pes of e
Project.

.'For each Facility Leasc, 53112’10 will ledase a phase of the Tur;};iﬁg—

Leossor: GenCo (a special purpose entity o be established by and
between Turning Point Solex, LLC and AEP Qhio and/or other
third party investors).

Lessee: QOhio Power Company {("OPCO™ and Columbus
Southern Power Company (*CSP”, and collectively with OPCO,
“AEP Ohio®). OPCO and CSP will be severally, and not jointly,
Liable for their obligations under the Facility Lease.

4 AV AR bk W 8T EEER A R P — — S A

Point Solar generating fecility to AEP Ohio. Each phase is
referred to hersin as the “Facility® for its respective Facility
Lease.

Term and Termination

The term: of a Facility Lease shail conunence on the financial
closing dats; however paymenis under the lease shall commence
only upon the commercial operation date of the applicable phase.
Each Facility Lease shall remain in effect for a pariod of 25 years
from the commercial operation date of the applicable phase.

The Facility Lease may be terminated as follows:

(a) either party may terniinate upon an event of default, subject to
usual and customary ture periods;

{b) by AFP Ohio upon payment of any required loan and equity
amownts in the event of early lease termination and upon payment
of any other payment obligations then due undsr the Facility
Lease.

ez 1

Hent

The rental payments for cach phese shall be based on the cost of
construction of the applicable phase; debt service expenses; and a
mutually agreed return on equity for the members of GenCo.
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“To the extent that AEF Ohio receives the benefits of any Federni |
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Investment Tax Credits related to the Projest, AEP Qhio shall
make a pra-payment of rent for each phase as follows: the amount
of the pre-payment shall be approximately equal to the amount of
any tax credit realized by AEP Ohio, and the pre-payment for each
phase shall occur when the tax credits are realized by AEP Ohic.

GenCo ghall use the proceeds from any sueh payments only for
the pre-payment of the construction debt for the Project.

i
H
!

z Purchase Option

At the end of the lease ferm for cach Facility Lease, AEP Ohio |
will have the option to purchase the applicable Facility for $1,00.

gm’lj‘;iple Net Lease

The Facility Lease will be a triple net lease, and AEP Qhio will be
responsible for all real estate taxes, personal property taxes, excise |
tages, payments in lieu of taxes, and all costs, fees, charges and .
expenses of operating, mainfaining and insuring the Facility,

Operation and
Maintenance

AEP Ohio will have the exclusive 1ight to, and shall be solely
responsible for, operation and maintenance of the Facility. AEP
Ohio shall, at all times and at its own expense, keep the Pacility
in satisfactory repair, condition and working ordet consistent with
good utility practice, ordinary wear and tear excepied.

{

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

Re;ewab le Energy
Products

——— e ey B8 Y 4 e o =1

AEP Ohio will be entitled to all of the Renewsble Energy
Products produced by the Facility, OPCO's share will be
approximately 55% of the output of each phase of the Facility and
CSP’s share will be spproximately 45% of the output of each
phase of the Facility.

P
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AEP Chio will be entitled to all faderal, state or local tax credits,
deductions and other tax benefits and financial incentives related to
the ownership of the Facility or output thereof, including §48
Federal Investment Tax Credits. As outlined in “Rent” above,
AEP Ohio will make pre-payments of rents based on the realized
Federal Investment Tax Credits, and such pre~payments will used
by GenCo for the reduction of construction costs of the Project.
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REC Certificatton: ABP Ohio shall make all necessary filings and applications with
PJM. and governmenial awthorities for accreditation and
participation in GATS. AEP Ohio shall be responsible for causing
the GATS Certificates to meet all requirements for enfry into
GATS and as otherwise specified by the PIM-EIS, AEP Ohio
shall be responsible for registering and maintaining compliance
during the duration of the Facility Lease with GATS and the PJM-
EIS and will be responsible for timely dslivery as allowed by
GATS and the PIM-EIS.

AEFP Ohio shall, at ifs own cost, take all actions necessary to
register for and maintain participation in any applicable system or
program established by the federal governmental authority or the
State of Ohio to monitor, track, certify or wrade RECs.,

To the extent necessary, GenCo shall assign to AEP Ohio all
rights, title and authority for AEP Ohio fo participate in GATS
and to register, own, hold and manage cestificates that represent
RECs in AEP Ohio’s own name and to AEP QOhio’s account,
including any rights associated with eny such renewable enetgy
information or tacking system that may be sstablished with
regard to monitoring, tracking, certifying, or trading such RECs.

AEP Ohio, at its expense, will provide and maintain appropriate
insurance to cover (i) physical loss or damage to the Facility, and
(i) liability insurance with respect to third party personal injury,
death and property damage. . AEP Ohio will comply with the
insurance requirements of RUS andfor other financing parties
necessary for RUS and other financing. -

Insurapcs
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Subletting and AEP Ohio will have the option to sublease all or a portion of the
Assignment Facility without the prior consent of GenCo, pmless such
assignent could result in a breach of aty covenamts of the
financing facilities for the Praject. Any such sublease will be in
form and substance reasonably satisfactory to GenCo.

None of the parties will be permitied to assign a Facility Lease
without the prior wrifien consent of the other party; provided,
however, OPCO and CSP may each assign their rights and
obligations under a Facility Lease to an affiliate of egual or
greater financial strength or with sufficient credit support without
: the prior consent of GenCo. | ]
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 Governing Law and The Facility Leases and the tights of the parties thereunder will be |
 Vanue governed by the lawg of the State of Ohio. The parties will agree

i 1o jurisdiction and venue in the courts of Franklin County, Ohio.
} - J
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DEFINITIONS (for Facility Lcase term sheof)

Beneficial Envirenmentsl | “Beneficial Environmental Interests” means all Non-Power
Interests: | Attributes associated in any way, directly or indirectly, with the
Facility and all RECs associated with such Non-Power
Attributes, including Renewable Energy incentives.

B [P —

GATS: ; “QATS” means the Generation Attribufe Tracking System

" edministered by PIM Environmental Information Services, Inc.

(“PIM-EIS™ and providing environmenial end emissions

{ attributes reporting and tacking setvices to its subscribers in

I support of renewable portfolio standards and other information

disclosute requirements that may be implemented by

goverrmental suthorities, GATS tracks generation attributes and

the ownership of the attributes as they are traded or used to meet

- standards of govemmental suthorities. GATS includes any

i successor tracking system or systetns with the same or similar
purpose administered by PIM-EIS.

Non-Power Atfributes i “Non-Power Atyributes™ means any cheracteristic of the Facility

. related to its benefits to the environment, including any aveided,

; reduced, displaced or off-set emissions of pollutants to the air,

' soil or water such as sulfur dioxides (SOx), nitrogen oxides
{ (NOx), carbon monoxide (CO), mercury (Hg), particulates, and
any other pollutant that is now or mmay in the future be regulated
under federal, or local pollution control laws, regulations or
ordinances or any voluntary rules, guidelines or programs; and
further include any avoided emissions of carbon dioxide (CO2)
and any other greenhouse gas (GHG) that contributes to the
actual or potential threat of altering the Barth’s climate by
trapping heat in the atmosphere.

e T p— J—

Renewable Energy: “Renewable Erergy™ nieans the electric energy generated b]; the
Facility.

Renewable Energy Credit | “Renewgble Energy Credit™ or “REC” means any credit,
or REC: certificate, ellowance or similar right that is related to the Non-
Power Attributes of the Faeility, whether arising pursuant to law,
regulation, certification, markets, trading, off-set, private
transaction, renewable portfolio standards, voluniary programs or |
otherwise, Without limiting the generality of the foregoing
definitions, RECs shal!l include GATS Certificates and niwst be
generated by a solar generating facility located in Ohio and
approved by the Public Utilities Conmumission of Ohio_as
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qualifying as a Solar Rcﬁéﬁgﬁié“ﬁffc;g} Facility as set forth
under Ohio Substitute Senate Bill 221,

Renewable Energy “Renewable Energy Products™ means, collectively, the
Froduets: Rgnewable Epergy and emeillary services produced by the;
Facility and all of the associated capacity and Bemeficial
Enviromments] Interests.
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