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IN WITNESS WHEREOF, the Parties have executed this REPA.

Seller:

Purchaser:

Columbus Southern Power Company

o Jucket] g/@w
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EXHIBIT A
INTENTIONALLY OMITTED
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EXHIBIT B
FACILITY DESCRIPTION AND SITE MAPS

Facility Description

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

. attached site map on next page.
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EXHIBIT C

CONTRACT RATE
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EXHIBIT D
NOTICE ADDRESSES
Purchaser Seller
Notices and Insurance: Notices:
Other than invoices: Notices (cther than operational
notices):

Columbus Southemn Power Company
c/o American Electric Power Service
Corporation

155 West Nationwide Boulavard
Columbus, OH 43215

Attn: Contract Administration

Fax: (814) 583-1606

with copies to:

American Electric Power Service
Corporation

155 West Nationwide Boulevard
Columbus, OH 43215

Attn: Director, Credit Risk Department
Fax: (614} 683-1604

and

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

155 West Nationwide Boulevard
Columbus, OH 43215

Attn: Chief Counsal

Fax: (814) 583-1603

and

Attn: Risk and Insurance Management
American  Electric Power  Service
Corporation

1 Riverside Plaza

Columbus, OH 43215

Paulding Wind Farm il, LLC

¢/o Horizon Wind Energy LLC

808 Travis, Suite 700

Houston, TX 77002

Attention: Chief Commercial Officer

| Fax: (713) 265-0365

With coples to:

Horizen Wind Energy LLC
808 Travis, Suite 700
Houston, TX 77002
Attention: Genaral Counsel

Fax: (713) 265-0365

D1 -
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.Purchaser at or prior to the first mesting of | Alternate:

Conftract Administration Committes Contract Administration Committea
Representative: Representative:

Alternate: To be designated in writing by

the Contract Administration Committee
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EXHIBIT E

INSURANCE COVERAGE

SPECIFICATION OF INSURANCE COVERAGE

Typs of Insurancs
Commarcial General Liability (CGL)

Business Automobile Liability

!!".'.‘ !- -! !g

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

limit, it shall apply separately to the Facillty.

CGL insurance shall be wiitten on 13O occurrence form CG 00
01 01 95 (or a substitute form providing equivalent coverage)
and shall cover Habllity arising from premises, oparations,
independent contractors, products/completed operations,
contracts, property damage, personal injury and advertising
injury, and liability assumed undar an insured contract {inciuding
the tort fiability of another assumed in @ business contract), all
with limits as specified above CGL insurance shall inchide I1SO
endorsement CG 24 17 {or an equivalent endorsement) which
maodifies the definltlon of “Insured contrect” to eliminats the
axclusion of easemant or license agreaments in connaction with
construction or demolition operations on or within 50 fest of a
raikoad. Thera shall bs no endorsement or modification of the
CGL insuranca fimiting the scope of coverage for liability arising

from explasion, collapse, or underground property damage

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

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

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

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



- Workers Compensation

Employars Liability

Builder's Risk

Environmental Impairment Liability

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

Business Intarruption insurance

Exhibit JFG-4A

Business Automobile Liability insurance shall be written on 180
form CA D0 0t, CA 00 06, CA 00 12, CA 00 20, or a subsiituls
form providing eguivalent liability coverage If necessary, the
policy shall ba andarsed to provide contractual liability coverage
equivalent to that provided in the 1990 and later editions of CA
00 O1.

Statutory Requirements. Seller may comply with thase
requirements thraugh 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 disasse
Replacement vaiue of the Facility

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

$5.000,000 each occurrance

Fult replacemnant value of the Faciity. A deductible may be
cammied which deductibte shall be the absolute responsibility of
Seller

All-Risk Property insurance shall includa: (I) coverage for fire,
flood, wind and storm, tomado and earthguake with respect to
facilittes similar in construction, location and occupancy (0 the
Facility, with sublimits of no lsss than $10,000,000 sach for flaad
and earthquake; and (i} Boiler and Machinery insurance
covering all objects customarily subject to such insurance,
including bollars and turbings, in an amount equal to their full
replacement value

-Amount required to cover Seller’s continuing or increased

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

Business Intarruption insurance shall cover loss of revenuss and
the increasad expensa to resuma operations atiribuiable to the
Facllity by reason of fotal or pariial suspension or delay of, or
interruption in, the operation of the Facility as a resuk of an
insured peril covered under Propeity insurance as set forth
above, fo the extent available on commercially ressonable terms
as determinad by Purchaser, subject 10 2 reasonable deductible
which shall be the responsibility of Seller. Notwithstanding any
other provision of this REPA, Sefler shali not be required to have
Businass Intemruption insurance until tha Cammarcial Operatian
Date |

E-2
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EXHIBITF
[INTENTIONALLY OMITTED]
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Hewlland 438 kV
{Not Complately Shawn)

EXHIBIT G
POINT OF DELIVERY
1_1:, 13.5 mi 0.0 mi B.om ‘:'_l
Misn 150 kY - l
(Not Compietely Shown) Tiiman
AZP M
Timber Road II
Wind Farm

POINT OF
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EXHIBIT H-1

T-1 Line Communication

American Electric Power

Wind Farm Requirements Specification
New Plant integration Checklist

Plant (External Information) to Commercial Operations

Revision History
Data Varsion Description Author

H-1-1
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Requirements Specification

1  Overview & Purpose

This document is a compilation of the data, system, hardware, and software requirements for
prospective new plart builds, (existing) plant integrations, or power purchases Thase requirements
have been coniributad by muftiple business units and comprise an analysis and overview of the
data, information, hardware, software, mefering, and telecommunications needed to effectively
communicate operating information to Commercial Operations  This is intanded to serve as a guide
for prospective acquisitions and new bullds, so that &l parties involved will have a comprehensive
understanding of what will be required to bring a facility "online” in the AEP system The tasks are
specific to flow of information/data from the plant (outside) inta Commarcial Operations. Commeércial
Operations and the plant reprasentatives are accountable for the successful completion of thase
tasks ‘

2  New Integration Reguiremenis — Plant information (150 Days Prior to Contract Start
Dats):

21  Facliity Information Requirements:

This section contains prefiminary facility information as provided by the plarEt representatives Thls
information is static and is communicated from the Plant to Commercial Qperations as an overall facility
summary

v Y

Facllity Name

Facility Address

CasTant Ownera nams and address

Qwnar's Project Manager nama and cantact information

Control Area

Number of units and registered names (¥ it sxiats)

=~ | | | po IR

Make and moded of units

Unit Name Plate Capaciies

Currsni Operaling RTD

T

Ramp Up/Down Tims (Both On / OF and when siready on-ine)

Starts / Stops Par Day

Minimum Run / Down Time

Regulation Capsbilky

@ [ w o =

Mandacturers Power Curva

H-1-2
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22 Forscasting Data Neads; Contract Section 4.7 Commercial Oparations Milesiones,
Eubsection (J)
Per Turbine Information:;
A Latitude
B Longhude
C. Hub Height
D Modsl
E. Unigue Identifier

Per Metecrologlcal Tower information;
A Latitude
B Longitude
C Commissioning Sheet
D Sensor Heights

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

23 Contact Names and Information, Ses Attached Confact / Call Tree Form

Owner Contacts

Asset Manager Contact

Proiect Manager — Dasign & Construction
Contract Personnel

Billing / Settisrnents Personnel

Day Ahead Operations Personna!

Real Time Operations (24 Hour) Contacts
Telecommunications & SCADA Personnel

TETMOO®@ P

AEP contact for the above iInformation raquest is Manager, Business Process improvement Group

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

31 Drewings & Diagrams

A Telecommunications Diagrams
B Substation Drawings;

a Facility Interconnection

b Transmission Interconnection
C Meter Diagrams including;

a Setllement Nemes

b. Bus Names

4  Neaw Integration Requirements — Data:
41 Plant Equipment, Software & Hardware Requlremmtsi

For power generation facilities integrated into the AEP fleet, or for specific Power Puithase Agreamants
(PPA's), 1t is critical that tha faciiity be able to communicate pperaticnal data to our generation dispatch
offices in a real-time manner In addition, a power plant must also be interconnected to the transmission
grid via an Interconnection Agreement with that transmission authority. Thie document specifically
addressas dala reguirements neaded by our generation dispatch systems It does not relieve any power
plant project from its responsibilities to provide simitar data or additional data to the Interconnacted
transmigsion authority In the case of power plants connected to AEP's fransmission grid, and which are
owned by AEP, the majority of the key operating data is transmittad via the generation contol system to
the Regional Transmission Operator.

H-1-3
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In ordaer 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
mterfaces with AEP Genarahon Dispatch The Gonerahon RTU must be a General Eleciric P20,
: g - and d Utility Practice(s) by the sellef and the
RTU prOtocof must be M@rm 2) Transmrssnn RTU is a requirad device that is installed
in the plant yard and specifically transmits data directly to a fransmission authority. The transmission RTU
fransmits MW (Maga Watt} and MVAR (Mega Volt-Amperes) data instantaneously and as pulsed
integrated {(MVWH and MVARH) vaiues Thess readings may be aither plant or individual unit totals

" For data communication from the Generation RTU to AEP, the seller will purchass, own, eonﬂguh and

maintain the following equipment

Product

Router with Integrated switch card

Description
2811 JAC PWR, 2FE, 4HWICs, 2PVDMs, 1NME, 2AIMS, IPBASE,

CISCO2811 128/512D

S528NIPBKS-12423 CISCO 2800 IP BASE

HWIC-1DSULT1 1-Port T1/Fractionat T1 DSU/CSU WAN Interface Card
HWIC4ESW Four port 10/100 Ethernet switch interface card

CAB-AC AC Power Cord (North American), C13, NEMA 5-15P, 2 1m
MEM2811-256U%12D 256-5312MB DDR DRAM factory upgrade for the Ciaco 2811
PWR-2811-AC Cisco 2811 AC power supply

CCP-EXPRESS Cisco Config Pro Express on Router Flash
MEM2800-64U128CF 64 to 128MB CF faciory Upgrade for Cisco 2800 Series
ACS-2811-3TAN Clsco 2811 Standard Accessory Kit

i

Firewall Equipment

NOTE: A quantity o two {2} each of the equipment Jisted bolow Is required in order to mest the
regquiroment of redundant firewalls

Product Description

ASAS510-SEC-BUN-Kg ASA 5510 Security Plus Appl with SW, HA, 2GE+3FE, 3DES/AES
CAB-AC AC Power Cord (North America), C13, NEMA 5-15P, 2 1m
SF-ASA-8 0-KB ASA 5500 Sarles Software v8 0

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

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

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

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

H-1-4
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42 Real Time Operations Wind Turbine Data Requirements -Submitted via RPA (RTU Polnt
Assignment) to AEP:

This information is real ime operational wind hwbine data and is to be communicated electronically
from the Plant o AEP Commercial Operations group The Wind Turbine data will be used by AEP
and/or @ 3® parly wind forecasting company to forecast the amount of generation that a wind fam
will be expected to generate The individual wind turbine data is necessary to build the most
accurate historical model of genaration, so that future forecasts can be as precise as possible. The
following data is requised from each wind turbine

H-1-5




Data must be transmitied at a minimum of once every 30 seconds
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1 | Tuhing n Nacalls Wind Speed mis Perturbine, wind speed in maters/ second Piant GCSS DNP3.G
2 § Turbine n Nacalls Pesition deg Per turbine, nacelle pasiion in degrees Plant GCSS | DNP3D
3 | Tuibine n Wind Deviation deg Per turbine, wind deviaiion in degrees Plant GCSS | DNP3.0
4 | Turbina n Turbine power kKW Per turbins, genecation in KW Plant GCSS | DNPaD
s | Turbine n Blads Angle 1 - Actual deg Per twhbine, blade 1 Angle In degrees Plant GCSS | pwpao
g | Turbine n Blade Angls 2 - Actual deg Pei turbine, binde 2 Angle in degrass Plant GCSS | pwPao
7 | Turbina n Biade Anghe 3 - Aclual deg Per tubine, blade 3 Angla in degrees Plant GCSS | DNP3.0
g | Tubine n Turbine Status - Heady lo Provice sach Turtine Status - Ready to generate, but 6C85 | pupao
%enem bu wind 5| too low wind speed too Jow
g | Tubine Turbine s - Ready to Provide £ach Tuibing Status - Ready (0 ganerate. but Plant DNP'S 0
gam_tﬁagﬂ wind spesd 150 high wind speed too high .
40 | Turbine n Turbine Status - Onkne and | b iig cach Turbine Staius - Ontine and genersting | Plant GC33 | pue3o
11 | Turbina n Turbine Status - Ofine dus o | Provida each Turbine Stabus - Offfin dua to scheduied | b [T —
scheduled outage, or unplanned outege | outage, or unplanned autage

Note: For each turbine (n = 1 to number of turbines at site). Tha turbine status information listed above is
the minimum required. If available, the required turbine statuses can ba transmittad as part of a larger

turbine status information data packet, if available in the wind farm SCADA system

AEP contact for the above Information request is Manager, Comm Ops SCADA Support.
Real Time Oparations Wind Turbine Metsorological Data Requirements (Submitted via

4.3

RPA (RTU Point Assignment) to AEP):

This information is real time operational metecrologicsl data and is o be communicated
aisctmnk:ally from the Plant to AEP Commercial Operations. The meteorological data from the wind
farm sites will be used by AEP and/or a 3™ party wind forecasting company o forecast the amount of
generation that a wind farm will ba expected to generate The metsorological data is necessary to
build the most accurate historical model of generation, so that future forecasts can be as accurate as

possible

Data must be transmitted at a minimum of once every 30 saconds

MatnAmblertT-mperatmedegC

heights are available) rmvs

sacond

1 Per Met Tower , amblent iemperature Plant !

2 | Met n Wind dinection deg Per Mat Towss, wind direction Plant Gess [ DNP3O
3 | Met n Barometric Pressure ma Par Mat Tower, barormetric pressura Plant GCSS ONP30
4 | Mat n Humidiy % Peor Met Tower, humidity Plant GCSS @ 0
5 | Met n Wind Speed (mutiple paints if muliple Per Met Tower, wind spead in rstecs por | oo 6oss ENP3Q

Nots. For each Met Tower (n = 1 to number of Met Tower at site)

H-1-6
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4.4 . Real Time Operations Wind Turbine Meter Data Requirements (Submitted via RPA {(RTU
Point Assignment) to AEP):

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

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

1 | Net MW ' Per Net Megawsits Plant GCss | DNP3D
2 | Nat MWh (in} Par Net Magawalts Hour Flant GCss DNP3 O
3 | Mot MwWh (Ou) Par Net Megawstts Hour DNP30O
ONP30

4 | Nat MVAR Pear Nat Mega Vol Amp Reactive Plamt GCSS
CNP3 D

5 | Net MVARh {In) Par Net Maga Volt Amp Reactive Hour Ptant aCss
30

6 | Net MVARD (Outy Par Net Maga Volt Amp Reactive Hour { Pant GCSsS
: DNP3 0

7 Plant GCSS

Plant Bus Voltage line/bus volitage st subststion

DNP3 D

8 _ Plart GOSs

-| Breaker Status Braakar Status gt Point of Interconnection

AEP contact for the above information request is Manager, Comm Ops SCADA Support.
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5 Mutering & Data Fiow Units to GCSS System

Data Flow Diagram

Wind Farm Forecasting Dataflow
Madel

H-1-8
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& Acronyms and Abbraviations:
| AEP American Eleciric Power
| DNP 3.0 Distributed Network Protocol
' GCSS Generalion Control SCADA System
| Modbus Protacol messaging structure developad by Modicom
| MVAR Mega Volt Amp Reactive
WVAR Mega Voit Amp Reactive Hour
N Magawait or 1 mithon walls
MR Wiega Wall Hour
“The difforenca between 7038 genaration end UNY suikary ioad measured i
Il Megawatts
| NERC North Amesican Electric Rellablity Corporation
PPA Purchasad Power Agreerment
RTC Regional Transmieslon Ogganization
RTU Remota Taminal Unkt
SCADA Supervisory Cantrol and Data Acquisition

H-1-8
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EXHIBIT H-2

Pl to Pi Communication

American Electric Power

Wind Farm Requirements Specification
New Plant Integration Checklist

Plant (External Information) to Commercial Operations

Revision History
" Date Version Description Author
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Requirements Specification

7 Overview & Purposs

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

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

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

Fscifty Name

Facility Address

Cumrent Cwners nama and address

Cwner's Project Mersger nama and contact information
Control Area

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

Unit Name Plate Capacifies

'-IUI(.I'I.&UIN—‘

Cyment Operating RTO

Type
Rarp Up/Down Tima {Both On / OFf end when already on-line)}
Starta { Stops Par Day
Minknum Run / Down Time
Regulstion Capubifity
Manufacturare Power Curve

& o s e N
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8.2 Forecasting Data Needs; Cantract Section 4.7 Commsrcial Operations Milestones,
Subsection {J) :
Per Turbine Information;
Latifude
Longituda

Hub Helght
Modeal

Unigue Identifier

“=T@am

Por Meteorclogical Tower Information;
E Latiude
F. Longitude
G Commissioning Shest
H. Sensor Heights

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

8.3 Coniact Names and Information, See Attached Contact J Call Tres Form

Owner Contacts

Asset Manager Contact

Project Manager — Design & Construction
Contract Personnel

Billing / Sstilements Personnel

Day Ahead Operations Feracnnel

Real Tima Operations (24 Hour) Contacts
Tolacommunications & SCADA Pearsonnel

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

TOZZr RS

9  New integration Requirements — Deslgn Data (120 Days Prior to Contract Start Date):

91 Drawings & Diagrams

© 0. Telecommunicaiions Diagrams
E. Substation Drawings;
a Facility Interconnection
b. Trensmission inferconnection
F Meter Diagrams including;
a. Seltlernent Namas
b. Bus Names

10 New integration Requirements -- Data:
10.1 Flant Equipment, Software & Hardware Requirements:

For power generation faciliies Integrated inta the AEP flnet, or for specific Power Purchase Agresments
(PPA’s), it i& critical that the facility be able to communicate operational data to our generation dispatch
offices in a real-time manner. In addition, a power plant must aiso be interconnected to the transmission
grid via an Interconnection Agreement with that transmission authority. This document spacifically
addresses data requirements naeded by our genaration dispaich systemns. it does nol relieve any power
piant project from its responsibiliies to provide similar data or additional data to the interconnected
transmission authority In the case of power plants connected to AEP’s transmission grid, and which are
owned by AEP, the majority of the key operating data is transmitted via tha generation conirol system to
the Regional Transmission Cperator

H-2-3
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In order to transmit operstional data, generaily a power plant will have two primary communication
mathods: 1) Pi to Pl Interface, whera the PltoP!.exe interface ia run on an AEP server at an AEP location
separate from the wind farm site, which collects data from the Wind Farm P! system 2} Transmission
RTU is a required device thal is instalied in the plant yard and specifically transmits data directly to a
transmission authority. The transmission RTU transmits MW (Mega Watll) and MVAR (Mega Volt-
Amperes) data instantaneously anx as pulsed integrated (MWH and MVARH) values Thase readinga
may be either piant or individual unit totals

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

Product

CIsCozen
S28NIPBKS-12423
HWIC-1DSU-T1
HWIC-4EBW
CAB-AC
MEM2811-256U512D
PWR-2811-AC
CCP-EXPRESS
MEM2800-84U128CF
ACS-2811-STAN

Router with Integrated switch card

Description

2811 JAC PWR, 2FE, 4HWICs, 2PVDMs, 1NME, 2AIMS, IPBASE,
128/512D .
C1SCO 2800 [P BASE

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

Four port 107100 Ethemet switch interface cand

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

Cisco Config Pro Express on Router Flash

64 to 128MB CF faclory Upgrada for Cisco 2800 Series

Cisco 2811 Btandard Accessory Kit

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

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

This information is real time operational wind tubine data and Is 1o be communicatad slectronically
from the F‘lan!.' to AEP Commercial Operations group. The Wind Turbine data will ba used by AEP
andior a 3™ party wind forecasting company to forecast the amount of generation that a wind farm
will be expected to generaite. The Individual wind turbine data Is necessary to build the most
accurate historical model of generation, so that future forecasts can be as precise as possibls. The
following data is required from aach wind turbine.

H-2-4




Data must be fransmitted at a minimum of once every 30 seconds
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F 4 | Turbine n NacaBe Wind Spasd nv's Pear turbine, wind speed in metons/ secand Plani GCSS DNP3.0
2 | Turbine rt Nacede Position deg Per butbing, nacefie position In degrees. Plant GCSS | DNP3g
3 | Turbine h Wind Deviation deg Per turbine, wind devistion [n dagrees Plant GC5S | DNP3.O
4 | Turbine n Turbine power kKW Par turbine, generation in KW Plant GCSS | pNPaAO
5 | Turbine n Biads Angle 1 - Aciual deg Per turbing, blade 1 Angie In degrees Plant GC55 | pNP3.O
@ | Turbine n Blade Angle 2 - Actual deg Per turbine, blade 2 Angie in degrees Prant GCSS | pNP3o
7 | Turbine o Blads Angle 3 - Aclusl dag Per tuibing, blsde 3 Angia in degrees Plant GCSS | pNe3.0
5 | Yerbine 0 Turbine Sixtus - Ready o Provide 8ach TUrbinG SLE0US - Ready ta genacale, Bt | b GCS5 | onp30

generate, ut wind 100 low wind peed 100 low _ :
8 PR G sl S il T
1g | Turbire h Turbine Status - Onfine ad | proyices each Turbine Status - Orfine and gonerating | Plent OG5S | owpao
11 | Turbine n Turbine Stafiss - Offine due © | Provide aach Turbine BEIUs - GG dus 1 schedued | o, GCSS | pwpao
scheduled outage, or ned 2 | outage, or unplenned outage

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

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

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

This information is real tme operational meteorological data and is io be communicated
electronically from the Plant to AEP Commarcial Operationz. The meaisorological data from the wind
famn sites will be used by AEP and/or a 3™ party wind forecasting company to forecast the amount of
generation that a wind farm wilf be expected to generate The msteorclogical data is nacassary to
bulld the most eccurate historical model of generation, so that future forecasts can be as accurate as

possible.

BData must be transmitted at 8 minimum of once every 30 seconds.

£,

: S T PR R S R b TE S A i i Bl T SR St R el i H it s Brietng
1 | Met n Amblent Temperaiure deg C Par Mat Tower , ambiant temperature GCSS DNP3G
2 | Met n Wind direction dag Per Mot Tower, wind dlraction acss DNP3.0
3 | Met n Baromelric Pressure mB3 Per Met Tower, baromefric pressure GCS8 BNP3 0
4 | Met o Humidity % Par Mat Towar, hurnidity GCSS DL":’ o

: D3 0

5 mnm“?:mwmb if multipie MTM wind spead in meters per Plan GCSE

Note: For each Met Tower (n = 1 to number of Met Tower at site)

H-2-5
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104 Real Time Operations Wind Turbine Meter Data R!qltlr!mun‘h (Submitted via RPA (RTU
Point Assignment) to AEP):

This information is real timé operational mefer data and Is lo be communicated electronically from
the Plant to Commarcial Operations The meter data from the wind fam sltes will be used by AEP
and/or a 3™ parly wind forecasting company to forecast the amount of genaration that a wind fam
will be expected fo generale The meter data is necessary fo build the most accurate historical
model of ganeration, so that future forecasts can be as accurate as possible.

Data must be transmitted at a minimum of once every 6 seconds

1 | Nat MW o Per NetMogawatts | Fet | ccss | DNP3O
2 | Net MWh (in) Per Net Megawatts Howw Plant gess | DNP3O
3 | Net MWh (Out) Per Net Megawalte Hour BNP30
GNP3 0
4 | Net MVAR Per Net Mega Volt Amp Reactive Plant GCSS
' DHP3 0
§ { Net MVARn (in) Por Net Mega Vol Amp Reactive Hour Plant GCSS
DNP30
6 | Nat MVARN [(Oul) Per Net Mega Volt Amp Reactive Hour Flanmt GCSS
7 Plast DNP3O
Flant Bus Voltage fine/bus woltage et subatation T
)
F) Plant GCSs
Brezker Status Breaker Status st Point of kterconnection

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

H-2-6
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11 Metering & Data Flow Units to GCSS System

Data Flow Diagram

Wind Farm Forecasting Dataflow
Mods!
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12 Acronyms and Abbraviations:

American Efectric Power

ocs Digital Conivo Systom
| DNP 3.0 Distributed Network Protocol

GCSS Ganeratitn Control SCADA System

Modbus Protocol messsging structure devalopad by Modicom

MVAR Maga Vot Amp Raaciive

MVAR Mega Volt Amp Reactive Hour

MW Megawsit or 1 milllon watts

MWh Mega Watt Hour

et Lh.dﬁmmhmm«mn and unit suiBiary foad measured &
| NERG North American Electric Raliabiity Corporation

P! “Plan{ Information” is the application that archives gperating data
PR Plto-P| eomenunication Inerface

PLC Programmabie Logic Comtrofier

PJM PJM Interconnection, LLC

PPA Purchased Power Agrosmaent

Progessbook The PC basad application used to display Pl information

RTO Regignal Transmvission Organization

RTUY Ramote Terminal Unk

SCADA Supervisary Control and Data Acquisiion

T&D Transmission & Distribution

LOR Unk Data Repository

H-2-8
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EXHIBIT K
FORM OF AVAILABILITY NOTICE

Effective Date :

Time

=
g

Capacity

Numbar of Wind Turbines in Operation

e | o | ol |l | s | s | s | ol | e |l
Eg-ﬁﬁgmuﬂamlpumagﬂm-amcna-wwd
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EXHIBIT L.
FORM OF LETTER OF CREDIT
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By:

Name:
Title:
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Large Filing Separator Sheet

Case Number ~ 11-346-EL-SSO
11-348-EL-SSO
11-349-EL-AAM

11-350-EL-AAM
File Date:  01/27/2011

Secton: 3 of 3
Number of Pages: 28

Description of Document: Volume 2
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Esxecution Version

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

This Indicative Non-Binding Term Sheet is intended to form the frumework for
negotiations among Terning Point Solar, LLC (*Tuming Point”), Chic Power Company
("OPCQ™, and Columbus Southern Power Company {"CSP”, and collectively with OPCQ,
“AEP Chio™) 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 {0 the transaction documents for the Project and will,
subject to mutuel written agreement, be replaced and superseded by definitive agreemnents. 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 partles have executed this Indicative Non-Binding Term Sheet as of Januvary 21,
2011,

Columbw! Southern Power Company Ohio Power Company

o Al

- Wame: Joseph Ha
Title: President nfd Chief Operating Officer  Title: President ief Operating Officer

Twrning Point Solar, LLC
By its Member, Agi

By:
Nage® Glen Davis
Title: Chief Executive Officer

Confidentlal and Buginess Sensltwe Page 1
Doc #408680.vi8 Date: 1212011 10:55 AM \
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Execution Version

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 October 28, 2010, pursuant to which OPCO ard its affiliate
granted Tumning 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 (PYM (ueue #s W3-111, W3-112, and W3- .
113) resulting in an interconnection agreement among Tuming Point, QPCO, and PIM,

Tuming Point and AEP Ohio are cwrently 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 inclusion 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. .

I 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
contemplate initially executing a Participation Agreement, and upon the satisfaction of ceriain
conditions, the parties would execute the limited lability 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
Dot #408580.v1§ Ople; 121/2011 10:55AM
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Execution Version

TERMS FOR PARTICIPATION AGREEMENT

Parties () Tuming Point Solar, LLC {“Turaing Point™. |

{b) Columbus Southern Power Company (“CSP”} and Ohic Power

Closing The closing will occur npon satisfaction of the conditions
precedent, At the cloging, the perties would execnte closing
documents (including an LLC Agreement for the (GenCo aud the
Faeility Leases); wonld 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 (“Pyrchase Price”) for the Project
assets would be payable in installments as described below, and
would equal the sum of (@) all reasonable and documented direct
costs incurred by Turning Point for development of the Project
plus (b) an amount that the parties intend to negotiate by no later

_than February 28, 2011.

The Purchase Price will be paid in installments as follows:

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

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

3. At the commercial operation date of the second phase, 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 attribuiable to AEP
Ohio or any of their respective affiliates, and Turning Point
‘has satisfied all of its obligations and conditions with respect

_._ 1o each such cancelled or delayed phase, then Turning Point

: Confidential and Business Sensitive Page 3
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e " 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 aitributable 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 Utilities
Commission of Ohio, satisfactory to AEFP 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 anount 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; |
\

i T T VR, - N
~ L T T A b e - % 4 o e e vn o m———— AL
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PP VO —

Closing Conditions —

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

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

In addltlon 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 AEPF Qhio that Turning
Point has ensured the creation of epproximately 600 Ohic jobs
and location of & solar panel, solar tracker, solar racking systems,
inverters and/or other major equipment manufacturing facilities
within Ohio, such that Tuming 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 Agresment) 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 (hased on thresholds
identified- in the Participation Agreement) for the Project | i
(inchuding equipment, performancs, degradation, and balance of |
plant warranties) and the creditworthiness of any persons
providing such warrantics are satisfactory to AEP Ohio in its
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; erms satisfactory to AEP Ohxo in
its sole discretion. ‘

Confidantial and Business Sensitive Page 5
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Covenants of ALY Ohie {a) AEP Ohio, at its expense, will fumish to Turning Point such
informatiop in its possession concerning the oil and gas
infiastructure on the Project site as Turning Point may reasonably
request. AEP Ohio will exercise commerciaily reasonable efforts
t assist Turning Point in obtaining information from other parties
that have real estate or oil, gas or other mineral interests ou the
Project Site.

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

Ohio handles such proceeding.
Covenants of Turning (a) At the earliost feahsonabie date, 'I‘urnmg Point will ;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 (ii} contraciors and
subconiractors to canstruct the Project and support approximately
300 Ohioc 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 wtility 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

T e e kb A 4 --——]-._——.-..-- . T emmmen e a————— e e P owm——— e g . ————
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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
Cods Section 4928.143(b), as, required by RUS to obtain a loan,
and as vequired by any other applicable laws.

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

(f) Turning Point shall exercise commerciaily reasonable efforts to
imnclude 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 1o AEP Ohio. '

4
{g) Turning Point will afford ABP Ohio and its affiliafes
reasonable 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) Turning Point will exercise commercially reasonable efforts to
achieve the Closing, including assisting AEP Ohio in obtaining afl
necessary regulatory and third party approvals, incloding
authorization by the Public Uulities Commission of Qhio of the
AEP Ohio companies to recover from their retail ratepayers all
cogts assocjated with the Facility Lesses 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 Chio 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 Dhio subject to any nscessary regulatory apprevals, and

Confidential and Business Sensitive Page 7
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AEP Ohio will, at the time of such transfer, reimburse Turming
Pgint 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 Turning
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 i 3 A R B

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
inderanification 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.

—_— -

Termmamlwmn The Participation Agreement' may be tenmnarted.

(a) 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 es 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 under 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;
ad

(¢) 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
Cornmission of Ohlo 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 direct 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 et e e —— ; — i
Assignment None of the parties will be permitied to amssign 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 an 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 its
participants. OPCO and CSP will provide Tuming Point at least
30 days advance written notice of its 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 Ohio. The
i parties will agree to jurisdiction and venue in the courts of
Franklin County, Ohie.
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.
Initial Members and At closmg, the initial mcn;l;a;;s_é;lzux-ﬁ:t‘la?aﬁl‘t;{ﬁunmhﬁt:m
Capitalization ‘ will be as follows:
Member Initizl Capital contribution
{includes pre-close
paymenis)

Columbus  Southern Power | $20 million
' Compeny (“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 Dhio™)

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 | mmembership 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
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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. If
members make disproportional additional capital contributions,
their membership interests shall be adjusted accordingly.

‘"Managemem of the

GenCo

| The Gengo will be member managed. The members will meet on &
quarterly 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 intesests. 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:

(a) liquidate, file for bankruptcy, reorganize, dissolve, wind up, or
make a general assignment for the benefit of creditors;
(b} mexge 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 iransaction or in a series of
related transactions;

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

(£) 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;
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(i) enter into any amendmcnt to the GenCo’s organizational
dociments;

{k) except as may be set forth in the LLC Agreement, make any
determination &s to the amount and timing of any capital
contributions to the GenCo;

(1) initiate or settle any litigation or controversy;

{m) admit a new Member; -

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

{0} change operating cash reserves; or

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

The GenCo may hava a presment. secret&ry, treasurer and such

[

other officers as deemed nacessary by the members,
Withdrawal No member may withdraw from 2 membership class prior to
dissolution end winding up of the membership class.
New Members | No person wﬁ! be ;muttcd to acquire & newh: issued interest in
the GenCo unless mutually agreed by all members.
Transfer Restrictions

Except as provided in the first paragraph of ﬂns scction, any
member will be permitted, without the consent of the other
members, to transfer all or any portion of its membership interests
in the GenCo to an afiiliate that Is no less creditworthy (based an
& 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,

Doc #408600.¥18 Dale: 17212011 10:55 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 mamber'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 Agreemnent. 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 winding
up and dissolution.

The LLC Agreement 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,

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.

Indemmification

The GenCo will indemmify 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 partnership
for federal income tax purposes. OPCO or CSP shall be
designated as the Tax Matters Partner.

DocR408080.18 Dale: 1202001 10:65 AM i
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The parties will first attempt to wesolve 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,

b

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

Lcami—

e L L TRy e

" | Parties

Leased Property

There vill be & Facility Lease for each of the 3 phases of the
Project.

For each Facility Leasc, GenCo will lease a phase of the Turmngﬁ

Lessor: GenCo (a special purpase entity to be established by and
between Turning Point Soler, LLC and AEP Qhio and/or other
third party investors).

Lesaee: Qhio Power Company {“QPCO™ and Columbus
Southern Power Company (*CSP”, and collectively with OPCO,
“AEP Chio™). OPCO and CSP will be severally, and not jointly,
Liable for their obligations under the Facility Lease.

g A S N

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

Term and Termination

The term: of & Facility Lease shafl commence 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 parod 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 AEP 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 under the Facility
Lease.

ez 1

Hent

The rental payments for cach phese shell 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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Investment Tax Credits related to the Project, AEP Qhio shall
make & pre-payment of rent for each phase as follows: the amount
. of the pre-payment shail be approximately cqual to the amount of
any tax credit realized by AEP Chio, and the pre-payment for ¢ach
phase shall oceur when the tax credits are realized by AEP Ohlo,

GenCo shall use the proceeds from any such payments only for
the pre-peyment of the construction debt for the Project.

I{ Parchase Option At the end of the lease term for each Facility Leage, AEP Ohiad
i will have the optlon to purchase the applicable Facility for $1.00.

Triple Net Lease The Facility Lease will be a triple net lease, and AREP Ohio will be
responsible for all real estate taxes, personal property taxes, excise
taxes, payments in lieu of taxes, and all costs, fees, charges and .
expenses of operating, mairfaining and insuring the Facility,

Ogperation and AEP Ohic will have the exclusive right to, and shall be solely
Maintenance responsible for, operation and maintenance of the Facility. AE?P
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.

i

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.
Renewable Energy AEP Ohio will be entitled to all of the Renewable mE;;:;y
Products 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

Tax Benefits AEP Ohio will be entitled to all federal, 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 wil! used
by GenCo for the reduction of construction costs of the Project.
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REC Certification: ABP Ohio shall make all necessary filings and applications with
PIM- and governmental awthoriies for accreditation and
participation in GATS. AEP Ohio shall be responsible for causing
the GATS Certificates to meet el requirements for enfry into
GATS and as otherwise specified by the PIM-EIS. AEP Ohic
shall be responsible for registering and maintaining compliance
during the duration of the Facility Lease with GATS and the PIM-
EIS and will be responsible for timely delivery as allowed by
GATS and the PIM-EIS.

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

To the extent necessary, GenCo shall assign to AEP Ohio all
rights, title and authority for AEP Qhio to participate in GATS
and to register, own, hold and manage certificates that represent
RECs in AEP Ohio’s own name and to AEP Ohio’s account,
including any rights associated with eny such renewable energy
information or tracking system that may be established 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

R b e B T A RS I W A B M e

Subletting and AEP Ohio will have the option to sublease all or a portion of the
Assignment Facility without the prfor consent of GenCo, umless 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 equal 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

Confidential and Business Sensitive Page 19
Doc 4406680.v1$ Date: 12172011 10:55 AM



Exhibit JFG-6

Execution Version

DEFINITIONS (for Facility Lcase term sheot)

Beneficial Environmental | “Beneficial Bnvironmental 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.

|
H
‘

GATS: ! “GATS” means the Generation Attribufe Tracking System
" edministered by PIM Environmental Information Services, Inc.
(“PIM-EIS™ and providing environmenial end emissions
attributes reporting and tracking services to its subscribers in
support of renewable portfolio standards and other informatior
disclosure 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 Attributes™ means any cheracteristic of the Facility

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

; 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 may 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 pur—— ———

Renewable Erergy: “Rerewable Erergy™ nieans the electric energy generated ‘ay: 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 shall include GATS Certificates and muwst be
generated by a solar generating facility located in Ohio and
approved by the Public Utilities Comumission of Ohio_as
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qualifying as a Solar Renewable Energy Facility as set forth
utder Ohio Substitate Senate Bill 221.

“Renswabls Energy Products™ means, collectively, the
Regnewable Energy and emcillary services produced by the
Facility and all of the associated capacity and Beneficial
Environmentsl Interests.
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