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RE: Louisville Gas and Electric Company and Kentucky Utilities Company 2009
Application For Approval of Purchased Power Agreements and Recovery of

Associated Costs

Case No. 2009- (OD25D

"Dear Mr. DeRouen:

On August 25, 2009, Louisville Gas and Electric Company and Kentucky Utilities
Company (collectively the “Companies”) entered into two purchased power agreements with
subsidiaries of Invenergy LLC for wind power (collectively, the “Wind Power Contracts”). The
contracts are subject to the approval of the Kentucky Public Service Commission. The first
contract is between the Companies and Grand Ridge Energy LLC for the output of a 99 MW
wind farm. The second contract is between the Companies and Grand Ridge Energy IV LLC for
the output of a 10.5 MW wind farm.

Please take notice that the Companies intend to file on or after September 28, 2009,
applications for the approval of the Wind Power Contracts. The Companies’ applications will
also request the approval of tariff sheets containing an adjustment clause, the Renewable
Resource Clause, for the recovery of all costs associated with the Wind Power Contracts.

Enclosed is the Companies’ Motion for a Declaratory Ruling or, in the Alternative, for
Waiver of Certain Filing Requirements Pursuant to 807 KAR 5:001, Section 10(11) and Section
14. Attached as an exhibit to the enclosed motion is a draft application, which likewise has
several exhibits attached to it, including the Wind Power Contracts. Also enclosed is a Petition
for Confidential Protection of certain portions of the draft application and the Wind Power
Contracts.
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Jeff DeRouen
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Please assign this matter a case number and style and advise us of the same so that it can
be incorporated into the application and supporting testimony before it is filed with the
Commission.

Should you have any questions, please contact me at your first convenience.

Yours very truly,
Kendrick R. Riggs
KRR:ec
Enclosures

cc: Dennis Howard 11
Michael L. Kurtz

400001.133831/592708.5



COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION
In re the Matter of:

LOUISVILLE GAS AND ELECTRIC
COMPANY AND KENTUCKY UTILITIES
COMPANY 2009 APPLICATION FOR
APPROVAL OF PURCHASED POWER
AGREEMENTS AND RECOVERY OF
ASSOCIATED COSTS

CASE NO. 2009-_ D253

' e aw’ w’ t —’

MOTION OF LOUISVILLE GAS AND ELECTRIC COMPANY
AND KENTUCKY UTILITIES COMPANY
FOR A DECLARATORY RULING OR, IN THE ALTERNATIVE,
FOR WAIVER OF CERTAIN FILING REQUIREMENTS

Louisville Gas and FElectric Company (“LG&E”) and Kentucky Utilities Company
(“KU”) (collectively, the “Companies”) move the Kentucky Public Service Commission
(“Commission™) for a declaratory ruling that a full rate case is not necessary or, in the
alternative, for waiver of certain filing requirements as set.forth in 807 KAR 5:001, Section 10,
for the reasons set forth below.

* %k sk ok %

In The Application of Louisville Gas and Electric Company for Approval of New Rate
Tariffs Containing a Mechanism for The Pass-Through of MISO-Related Revenues and Costs
Not Alréady Included in Existing Base Rates, Case No. 2004-00459 (the “MISO Case™) (Order
of December 22, 2004), the Commission raised the issue of whether the Companies’ applications
were actually attempts to obtain general adjustments in existing rates without compliance with
the minimum filing requirements set forth in Administrative Regulation 807 KAR 5:001,
Section 10. Ultimately, in its order dated April 15, 2005, the Commission determined that the
Companies had to satisfy the minimum filing requirements set forth in 807 KAR 5:001,

Section 10.



In the instant case, the Companies will propose that the Commission approve, and
-establish a cost recovery mechanism for, two contracts to purchase energy from wind farms
located in LaSalle County, Illinois (the “Wind Power Contracts”). ! Due to the extraordinary
public interest and timing concerns implicated by the proposed Wind Power Contracts, together
with the volatile nature of the costs to be passed through the proposed cost recovery tracker, as
further explained below, the Companies do not believe that the rationale of the MISO Case
applies. See Kentucky Public Service Commission and Duke Energy Kentucky Inc., f/k/a The
Union Light, Heat and Power Company, v. Commonwealth of Kentucky, ex rel. Greg Stumbo,
Case No. 2007-CA-001635-MR (November 7, 2008), Slip oi). at 10-11(citing National-
Southwire Aluminum Co. 785 S.W.2d 503 [Ky. App. 1990], and agreeing that the Commission
has authority to approve separate rate mechanisms that are “fluctuating” and/or are not amenable
-to review via a general rate increase or to approve a non-traditional rate mechanism due to
“unique” facts). Accordingly, the filing of a full rate case is not required, and the Commission
should enter its declaratory ruling so stating.

However, if the Commission should conclude that 807 KAR 5:001, Section 10 applies to
this case nonetheless, the Companies submit that waiver should be granted from the filing
requirements that ordinarily apply. 807 KAR 5:001, Section 10 requires a utility to provide
certain information, including a twelve (12) month test period, in support of a “general”
adjustment of existing rates. The Companies seek a waiver of those regulatory requirements for
their forthcoming application in this case on the basis that the rate adjustment sought is not a

“general” one. Instead, the Companies seek the establishment of a tracking mechanism for the

1 A draft of the application, with exhibits, is attached hereto as Exhibit 1 to the motion. Under separate cover, the
contacts are being filed with the Commission pursuant to a Petition for Confidential Treatment. The application will
be filed on September 28, 2009, requesting approval of the subject purchase power contracts under KRS 278.300
and of a proposed ratemaking mechanism known as the Renewable Resource Clause Rate Schedule.



pass-through recovery of the costs of for a single, extraordinary, and volatile expense that is, and
should be, separate from the Companies’ general rates.

The Companies’ request for waiver meets the requirements of 807 KAR 5:001, Section
10(11) and Section 14, in that there is good cause to grant it. The information that will be

provided is sufficient to allow effective and efficient Commission review of the proposed

‘Renewable Resource Clause Rate Schedule to recover only the cost of the contract price of

generated energy pursuant to the proposed Wind Power Contracts plus the invoice price of
transmission service including adjustments and without any adjustment for financing charges or -
profit. The Renewable Resource Clause Rate Schedule, if approved, will track and recover the
specific expense incurred from the two Wind Power Contracts. The expense associated with
Wind Power Contracts is cost which is not already included in existing base rates. Requiring the
Companies to prepare and file the information traditionally required for a general rate adjustment
would be a large and entirely unnecessary expense. In addition, even if the subject of the
application were the type of rate adjustment that justified the filing of all information

traditionally associated with a 807 KAR 5:001, Section 10 application, timing issues do not

‘allow the Companies to prepare and file a general rate proceeding. The Wind Power Contracts

require Commission approval of both the agreements and the cost recovery tracking mechanism
before the filings required by a general rate case could be reasonably prepared, filed, and
considered.”

Time is of the essence with respect to the subject matter of the application. Phase 1 of

the wind power project is complete and ready to generate power, and the Companies anticipate

2 The contracts were signed on August 25, 2009. They require Commission approval of both the contracts
themselves, pursuant to KRS 278.300, and the rate mechanism to permit the Companies to recover their cost, within
210 days of signature or by March 23, 2010. Although the Companies anticipate filing a general rate case no later
than mid-2010, it is not feasible to prepare and file such a case now.



‘that Phase 2 will be operational by October of this year. The developer is paying financing
charges for the loans used to raise capital for the projects and must timely consummate purchase
power contracts with the Companies or find another buyer. It is very much in the public interest
that the Companies’ proposed addition of wind power to their power portfolio be considered as
soon as possible and approved.

At both the federal and state level, governmental concerns have increased within recent
years, and it has become obvious that the public’s increasing power needs must be supplied, at
least in part, by renewable resources. As good corporate citizens, the Companies have
investigated ways in which they can assist in providing solutions. The Wind Power Contracts
constitute a step toward such a solution. Moreover, although the cost of the Wind Power
‘Contracts significantly exceeds the direct cost of generating electricity using traditional
resources, the cost cannot be considered unreasonable in light of recent legislative developments.
The federal government is currently debating a series of laws and regulations which will limit
CO, emissions and require the inclusion of renewable energy in the utilities’ supply mix.>
Because the Companies generate over 95% of their energy from coal-fueled plants, the
enactment of a Renewable Portfolio Standard (“RPS”) will require quick action to solicit and

evaluate offers, negotiate contracts, arrange transmission, and gain Commission approval for cost

recovery of 100 to 300 MW of additional renewable capacity each year through 2020 or be

* The most developed piece of legislation with a RPS comes from the U.S. House of Representatives, The Chairman
of the House Committee on Energy and Commerce, Rep. Henry Waxman (D-Calif)), along with Rep. Edward
-Markey (D-MA) released legislation for mark-up on May 15, 2009. The bill calls for 20% renewable energy and
efficiency by 2020. As such, 15% would come from renewable energy and 5% would come from energy efficiency.
However, Governors can “swing” the 5% efficiency to 8% and move the renewable standard down to 12% if their
state cannot meet the 15% renewable energy requirement. The Senate has released two pieces of legislation with a
RPS. Senator Tom Udall (D-NM) proposed legislation calling for Renewable Electricity Standards on February 12,
2009. The proposed legislation requires 25% of utilities’ electricity generation come from renewable resources by
2025. Another draft of RPS legislation, proposed by Chairman of the Senate Energy and Natural Resources
Committee, Senator Jeff Bingaman (D-NM), would require utilities to procure 15% of their electricity from
renewable sources of energy by 2021.



required to make Alternative Compliance Payments (“ACP”). The current cost of ACPs in the
Waxman-Markey Bill (H.B. 2454), which the U.S. House of Representatives passed on June 26,
2009, is $25/MWh.*

Similarly, in November 2008, Governor Steven L. Beshear, with the advice and

‘assistance of the Energy and Environment Cabinet, released a report entitled Intelligent Energy

Choices for Kentucky’s Future: Kentucky's 7-Point Strategy for Energy Independence. The
governor’s strategy includes a proposal that Kentucky begin meeting its energy needs by use of
renewable resources.’

The proposed rate mechanism proposed is precisely the type of rate mechanism that need
not be approved as part of a general rate case. Not only is it a response to a non-traditional
concern; it is, like a fuel adjustment clause pursuant to 807 KAR 5:056; a mechanism that merely
passes through the Companies’ costs and includes no rate of return. Further, the costs recovered
will be “fluctuating” and “volatile,” the very type of cost that is “not amenable to review via a
general rate increase.” Stumbo, Supra, Slip Op. at 11.5

In short, the application is the Companies’ timely response to extraordinary concerns and
unprecedented activity to address those concerns. Although the Commission is responsible for
determining whether the tracking mechanjsm to be proposed is “fair, just, and reasonable,”
traditional ratemaking principles and procedures do not, and cannot, evenly square with
governmental policies requiring utilities to increase their renewable energy portfolios.

Consequently, the information required by a traditional rate case filing is essentially irrelevant to

“ H.R. 2454 Title I, Subtitle A § 101(g)(1).

° See Governor’s Strategy at 31-48 (available at: http://www.eec.ky.gov/NR/rdonlyres/3BB23D1C-F42C-4E3D-
808D-CF7588926BD3/0/FinalEnergyStrategy.pdf).

® This decision has been submitted to the Supreme Court of Kentucky under a motion for discretionary review
pursuant to CR 76.20. Pursuant to CR 76.28(1)(4), when a motion for discretionary review is filed with the
Supreme Court, the Court of Appeals opinion cannot be published until the Supreme Court rules on the motion.
Until such publication, the Court of Appeals decision cannot be considered binding precedent.



this case, and the Commission should consider the reasonableness of the Wind Power Contracts
and the associated cost recovery mechanism in the context of developing public policy rather
than in the context of a traditional rate review.

WHEREFORE, Louisville Gas and Electric Company and Kentucky Utilities Company
respectfully request that the Commission enter its Order declaring that the application for
approval of a cost recovery tracking mechanism for the Wind Power Contracts need not be filed
as part of a general rate case pursuant to 807 KAR 5:001, Section 10 or, in the alternative, grant a
waiver of the filing requirements of that regulation pursuant to 807 KAR 5:001, Section 10(11)
and Section 14.

Dated: August 28, 2009
Respectfully submitted,
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Keéndrick R. Kiggs
Sarah K.M. Adams

Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2828
Telephone: (502) 333-6000

Allyson K. Sturgeon

Senior Corporate Attorney
E.ONUS.LLC

220 West Main Street
Louisville, Kentucky 40202
Telephone: (502) 627-2088

Counsel for Louisville Gas and Electric
Company and Kentucky Utilities Company



CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the foregoing Motion of
Louisville Gas and Electric Company and Kentucky Utilities Company for a Declaratory Ruling
Or, In The Alternative, For Waiver Of Certain Filing Requirements was served on the following
persons on the 28th day of August 2009, United States mail, postage prepaid:

Michael L. Kurtz Dennis Howard, II, Esq.

Boehm Kurtz & Lowry Office of the Attorney General

36 East Seventh Street Office of Rate Intervention

Suite 1510 1024 Capital Center Drive, Suite 200
Cincinnati, OH 45202 Frankfort, KY 40601

4 0 pa..

Counsel for Louisville Gas and’ Electric Company
and Kentucky Utilities Company

400001.133831/592706.1






DRAFT August 28, 2009

COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION
In the Matter of:

LOUISVILLE GAS AND ELECTRIC
COMPANY AND KENTUCKY UTILITIES
COMPANY 2009 APPLICATION FOR
APPROVAL OF PURCHASED POWER
AGREEMENTS AND RECOVERY OF
ASSOCIATED COSTS

CASE NO. 20({/‘;

e’ N e S’ S

APPLICATION FOR APPROVAL TO ENTER INTO POWER P"“ J}ASE
AGREEMENT AND TO RECOVER ASSOCI‘“XTED C@STS

!

“* 4

(“KU”) (collectively, the “Companies™) petltlon the Igentuc

power agreements for wind energy (“Win ;;gower Ceggjgs

,. "The full name and mailing address of LG&E is: Louisville Gas and Electric
Company, Post Office Box 32010, 220 West Main Street, Louisville, Kentucky 40232. The full
name and mailing address of KU is: Kentucky Utilities Company c/o Louisville Gas and

Electric Company, Post Office Box 32010, 220 West Main Street, Louisville, Kentucky 40232.
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Both LG&E and KU are Kentucky corporations authorized to do business in the Commonwealth

of Kentucky.

LG&E is a utility engaged in the electric and gas business.

LG&E generates and

purchases electricity, and distributes and sells electricity at retail in Jefferson County and
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2. A certified copy of LG&E’s and KU’s Articles of Incorporation are on file with

the Commission in Case No. 2005-00471, In the Matter of: Application of Louisville Gas and
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Electric Company and Kentucky Utilities Company for Authority to Transfer Functional Control
of their Transmission System, filed on November 18, 2005, and is incorporated by reference

“herein pursuant to 807 KAR 5:001, Section 8(3).

4. The Companies’ financial exhibits, required by 807 &

11 are attached as “Exhibit 2.”

¥
5. The Companies do not currently have an%;’rﬁst de%ds
s Grand Ri%ge Project in Illinois, as well as
%

6. A map showing the location of th

Lonnie E. Bellar
Vice President, State Regulation and Rates
E.ONUS.LLC
220 West Main Street
Louisville, Kentucky 40202
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Allyson K. Sturgeon
Senior Corporate Attorney
E.ONUS.LLC
220 West Main Street
Louisville, Kentucky 40202

Kendrick R. Riggs
Sarah K. M. Adams
Stoll Keenon Ogden PLLC
2000 PNC Plaza
500 West Jefferson Street
Louisville, Kentucky 40202-2828
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“@\{gﬁ;@ng focus by policy

9. Throughout the last few years, there has been an

s

b,

makers and the public generally on CO; emissions and 4 é%o i g
should be controlled by governmental mandat%;fw%ve* | yea?

Chairman and Chief Executive Officer of E.ONY

*&yﬁb\ . *&W& . .
le sc1ence%§étzi“§gestmg that greenhouse gases resulting

2
<3g,“f$said what few in this industry had
J

said publicly at that time: “There is crg

«in the earth’s climate.” The federal government is

«%&

currently debating a series of Tatvssénd regulations which will limit CO, emissions and require

the inclusion of renewab) e utilities’ supply mix." The most developed piece of

legislation with, a %{enevs% e Portfolio Standard (“RPS”), Waxman-Markey, HR 2454, was

4 By
HSQQ}

/by 2020. Of the 20%, 15% would come from renewable energy and 5%

! However, Governors can “swing” the 5% efficiency to 8% and move the renewable standard down to 12%

if their state cannot meet the 15% renewable energy requirement.

The Senate has released two pieces of legislation with a RPS. Senator Tom Udall (D-NM) proposed
legislation calling for Renewable Electricity Standards on February 12, 2009. The proposed legislation requires 25%
of utilities® electricity generation come from renewable resources by 2025. Additionally, Chairman of the Senate
Energy and Natural Resources Committee, Senator Jeff Bingaman (D-NM), proposed draft federal RPS legislation
on May 20, 2009 that would require utilities to procure 15% of their electricity from renewable sources of energy by
2021.
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from coal fueled plants, the enactment of a 15% RPS would require quick action to solicit and
_evaluate offers, negotiate contracts, arrange transmission and gain Commission approval for cost
recovery of 100 to 300 MW of additional renewable capacity each year through 2020 or be
required to make Alternative Compliance Payments (“ACP”). The current cost of ACPs in

Waxman-Markey is $25/MWh.?

A. Kentucky Perspective
10. In November 2008, Governor Steven L. Beshear, with th%

percent of its proj ect 1 e gy demand from energy efficiency, renewable energy
and biofiggls.while antmumg to produce safe, affordable and abundant food, feed
and ﬁ T

; ’CT relating to implementation of the state's comprehensive energy strategy.
Be”it enacted by the General Assembly of the Commonwealth of Kentucky
Section 1. A Kentucky Renewable and Efficiency Portfolio Standard (REPS) is
established whereby twenty-five percent (25%) of Kentucky's projected energy
demand for the year 2025 shall be derived from energy efficiency measures,
conservation, renewable energy, and biofuels. The goals of the REPS include the
following: ... (3) By 2025, Kentucky's renewable energy generation capacity shall

% $25/MWh is the 2009 price. The price is set to escalate at the cost of inflation.
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triple tg) provide the equivalent of one thousand (1,000) megawatts of clean
energy.

Though this particular bill was not passed, it is clear that an RPS is actively being

contemplated in Kentucky.

bill had become law, these other sources of é
and energy [cogeneration, self-generatloﬂxomec
on renewable resources] may have become

guidelines and incentives for ratﬁ%covery ently, 29 states and the District of Columbia

£ fm

tandards and another five have non-binding goals.” Of the

scheme alfows for the recovery of incremental RPS program costs, and provides performance

? Kentucky General Assembly, 09 RS HB 537/GA.

* In the Matter of> The 2008 Joint Integrated Resource Plan of Louisville Gas and Electric Company and Kentucky
Utilities Company, Case No. 2008-000148.

> Interstate Renewable Energy Council, www.dsireusa.org, June 2009.

® Kentucky Needs a Renewable Portfolio Standard, October 1, 2008, Tom Kimmerer.
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incentives.” For example, the VSCC must increase the “fair combined rate of return on common
equity for each utility participating in such program by a single Performance Incentive ... of 50

basis points whenever the utility attains an RPS Goal.”® The scheme goes on to establish the

RPS Goals through 2021 which utilities must meet to qualify for the performance incentive.’

incentive for its use.

Ifi. FACTS

o
X ;OM(&G; ,"KU/ODP is generally exempt from the provisions of the Virginia Electric
(Va. CO‘&:% Ann. § 56-576 et seq.)

Sy

7 Pursuant to Va. Code Ann. §

Utilities RegulationfAé

#56-585.2 (c)

® «To qualify
d,

ciforman ‘fe Incentive... total electric energy sold by a utility to meet the RPS Goals shall be
ing amounts of electric energy from renewable energy sources.

onl I endar year 2010, 4 percent of total electric energy sold in the base year.

RPS GoalII: For calendar years 2011 through 2015, inclusive, an average of 4 percent of total electric
nergy sé in the base year, and in calendar year 2016, 7 percent of total electric energy sold in the base

ye:
RP

‘Goal III: For calendar years 2017 through 2021, inclusive, an average of 7 percent of total electric
energy sold in the base year, and in calendar year 2022, 12 percent of total electric energy sold in the base
year.” 56-585.2 (d)
10 «A utility participating in such program shall have the right to recover all incremental costs incurred for the
purpose of such participation in such program, as accrued against income, through rate adjustment
clauses...including...administrative costs, ancillary costs, capacity costs, costs of energy represented by
certificates...allowance for funds used during construction until such time as an enhanced rate of return, as
determined pursuant to subdivision A 6 of § 56-585.1, on construction work in progress is included in rates,
projected construction work in progress, planning, development and construction costs, life-cycle costs, and costs of
infrastructure associated therewith, plus an enhanced rate of return, as determined pursuant to subdivision A 6 of §
56-585.1.” 56-585.2 (€)
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responses were short listed based on their cost, proven experience and maturity of commercial
technology.
13.  After unsuccessful negotiations with two of the bidders, negotiations began with

two additional sellers. Ultimately, one of those contracts became viable. Those negotiations

d Ridge "’,..ject, for a total capacity of 109.5 MW.

L

is $E====her MWh escalating at [EEE% annually.

energy to th vCompanies’ transmission system. Therefore, in addition to the price per MWh for

energy purchased, PJM transmission service will cost approximately $20/kW-Yr or about
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$7.40/MWh at the anticipated capacity factor. The Companies hold all transmission risk and are
required to pay for all energy that would have been produced but for a transmission constraint. '’
16.  The following cost comparison demonstrates the relative value of wind power

when compared to other renewable energy benchmarks:

LG&E/KU Green Waxman-Markey,HR
Energy Rider (SGE) | 2454, Alternative
Compliance Payment

Residential Customer $0.017/kWh
Cost

The anticipated monthly impact to a

ing 1,000 kWh is $0.92 for KU and $0.71 for LG&E. The anticipated

" The first year expense, assuming delivery of 295,000 MWh (31% Capacity Factor) and no delivery disruptions,
would exceed h Further, expenses incurred due to Locational Marginal Pricing differences between the
injection and withdrawal points in PJM are an unknown cost.
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18.  The wind power contracts are contingent upon the Companies having obtained
acceptable regulatory approvals, including associated cost recovery, and having executed a
‘transmission agreement with PJM which does not include an obligation to pay system upgrade

costs which are unacceptable to the Companies. These conditions must be satisfied or waived by

obligations are secured by two letters of credit ("LOC”)

dge I and Grand Ridge IV are special purpose entities,

g;"(ﬁ? #d the LOCs is limited. The amount of each LOC is consistent
W
%

hidsed power agreements the Companies have studied.

and appropriate for, the Companies’ service to the public. Because the Wind Power Contracts
require the Companies to take or pay for all energy produced, the Companies seek approval of

‘the contracts pursuant to KRS 278.300, “Issuance or assumption of securities by utilities,” which

10
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requires a utility company to seek approval from the Commission before assuming any

indebtedness:

...recognizing the significant risk created by a subsequent rate disallowance,
utilities are encouraged to file such contracts [purchased power contracts, such as
the Wind Power Contracts] for prior approval. In addition, these contracts may
well require prior approval under KRS 278.300 if they constitute evidences of
indebtedness. In particular, the inclusion in such contracts of minimum faym t
obligations or take/pay provisions may necessitate prior approval.'? &

In order to approve the assumption of an obligation or liability, the Cen i : us‘g/ﬁnake a

hY

“determination that such assumption is for a lawful purpose, that i};{ig{»g‘ned §sarj/é,.. pf’iropriate for

3
1;‘}31r this service, and

o

that it is “reasonably necessary and appropriate for such%seéévice. ,
i‘%gewiy € energy objectives which the

c} %‘have indicated are in the public

the significant risk creat

\ Y4 .
sing tli’"‘@S standard least-cost analysis; and because the wind power contracts

i ;

existing resour:

fake or pay for all energy produced by the wind farm and pay

Request for Proposals for Renewable Energy Resources exceeds that of the Companies’

2 In The Consideration and Determination of the Appropriateness of Implementing a Ratemaking Standard
pertaining to The Purchase of Long-Term Wholesale Power by Electric Utilities as Required in Section 712 of the
Energy Policy Act of 1992, Admin Case No. 350, Order Issued October 25, 1993, pp. 8-9. Also, the Commission
indicated that although a rate case “is the most appropriate forum to review a utility’s revenue needs, [i]f a utility’s
annual payments for purchased power fluctuate significantly, the Commission will consider, on a case specific basis,
the need for a purchased power clause.”

11
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conventional thermal generation. This cost comparison is exacerbated, in the case of wind and
‘solar projects, by lack of firm capacity. Indeed, compared to the base case of the Companies’
existing planned traditional resources as evaluated in the Companies’ planning models (“Base

Case”), the Grand Ridge I and Grand Ridge IV wind energy contracts will cost an additional

$108.3 million over the life of the contracts.

Net Present Base Case Wind Proposal
Value ($M) 4,
Production $17,278 $17,396 |
SO, $373 ' 8330 | °
NOy $473 1
CO, $9,478
Transmission
LMP Risk
Total

resouice
Qe

sz, such principles do not evenly square with the policy
o

V. RECOVERY OF CO
CONTRACTS VIAA T

S

contracts spgéifically, the Coifipanies propose recovery via a tracking mechanism.

are a mattepof Commission discretion.

1 See 807 KAR 5:058, Integrated Resource Planning by Electric Utilities, “This administrative regulation prescribes
"rules for regular reporting and Commission review of load forecast and resource plans of the stat’s electric utilities
to meet future demand with an adequate and reliable supply of electricity at the lowest possible cost for all
customers within their service areas...” (emphasis added). See also, In the Matter of> The 2008 Joint Integrated
Resource Plan of Louisville Gas and Electric Company and Kentucky Utilities Company, Case No. 2008-00148
which did not recommend renewable energy as a least cost resource.

12
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24.  In National-Southwire Aluminum Co. v. Big Rivers Electric Corp.,"* the Court
upheld separate variable rates for smelters based on the fluctuating price of world aluminum, an
extraordinary basis for setting a utility rate, explaining at length why the Commission is, and

must be, accorded discretion in finding ways to meet the “just and reasonable” statutory standard

%

ex}ahcﬂly rejected the

vanéialgv,xate and held that the

R
@

4 Q’:’ as it was “fairly debatable

feneral rate increase,... to set a “fair, just, and reasonable”
dte required by statute, ‘the courts have held the authority to

785 S.W.2d 503 (Ky. App. 1990). (“National-Southwire”)
P 1d. at511.
* Id. at 513.
" Id. at 515.
'8 This decision has submitted to the Supreme Court of Kentucky under a motion for discretionary review pursuant
to CR 76.20. Pursuant to CR 76.28(1) (4), when a motion for discretionary review is filed with the Supreme Court,
the Court of Appeals opinion cannot be published until the Supreme Court rules on the motion. Until such
%ublication, the Court of Appeals decision cannot be considered binding precedent.

Id at9.

13
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| approve such rates outside of the general rate procedu;re to be
within the regulatory commission’s implied authority.?°

26.  Even if Stumbo blocked the consideration of the Wind Power Contracts in this
case (and it does not), in its order issued August 28, 2007, In the Matter of: The Purchased Gas

Cost Adjustment Filing of Duke Energy Kentucky, Case No. 2007-000362, the Commission

indicated that while the Stumbo decision remains on appeal,

rate proceeding. After considering the Opl%eg%
[Stumbo], other legal authorities, the comments of{all ‘\akeh lders
and the unique facts of this situation affecting all stakek

%

a CTaLL %m%ke such resources “unanticipated,”
E:

“#wo primary reasons. First, renewable

27.

21d at5.
, 21 Due to the extraordinary public interest and timing concerns implicated by the proposed wind power contracts,
o together with the volatile nature of the costs to be passed through the proposed cost recovery tracker, the Companies
| do not believe that the rationale in The Application of Louisville Gas and Electric Company for Approval of New
Rate Tariffs Containing a Mechanism for The Pass-Through of MISO-Related Revenues and Costs Not Already
Included in Existing Base Rates, Case No. 2004-00459 (Order of December 22, 2004) applies. See Stumbo, Slip op
at 10-11(citing National-Southwire Aluminum Co. 785 S.W.2d 503 [Ky. App. 1990], and agreeing that the
Commission has authority to approve separate rate mechanisms that are "fluctuating" and/or are not amenable to
review via a general rate increase or to approve a non-traditional rate mechanism due to "unique" facts).,

14
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the LMP basis would result in a net cost to the Companies of $0.66/MWh. The maximum hourly
LMP basis during the period studied was over $200/MWh. Times of high wind energy
production will likely drive the LMP basis higher, thus the actual LMP basis is Iikely to be

higher than the 100% capacity factor.”? Because of this volatility, the Companies respectfully

a tracking mechanism pursuant to Stumbo, supra.

VI. CONCLUSION

order that:

(1) approves pursuant to KRS 278.300{%@?

power contracts,

A
( y,grudent/'(fver the full 20 year term of the contracts, and

ource Clausemiechanism for LG&E and KU for service rendered on and after the

7

‘date and through the 20 year term of the contracts.

22 For example, in west Texas there is a market area which is dominated by wind generation. Indeed, the capacity of
these wind generators is so great that it occasionally overwhelms the transmission lines connecting the market area
with the rest of ERCOT. Until recently, ERCOT’s solution to this problem was to actually tell generators in this
market area to dump wind; however the current approach allows generators to bid for access to the transmission
lines connecting the West market area to the rest of ERCOT. Consequently, the cost of transmission is increased.

15
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"LOUISVILLE GAS AND ELECTRIC COMPANY
(807 KAR 5:001, Section 11, Itein 1 (a))

A DESCRIPTION OF APPLICANT'S PROPERTY, INCLUDING A
STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY
AND THE-COST THEREOF TO APPLICANT

June 30, 2009

The applicant’s generating, transmission and distribution systems described herein are calculated
annually. As of December 31, 2008, ‘the applicant owned and ‘operated thermal-glectric
generating units with an aggregate station rating totaling 3 ,083 MW. This total. consxsted of
2418 MW of steam generation capacity and 665 MW of combustion tutbine peakmg units, The
apphcant also owned a. 52 MW hydroelectric gencratinig station, the ‘operation of “which is
affécted by the water level and flow of the Ohio River.

The-applicant's electric transmission system included 42 substations (30 of which are:shared with
the distribution system) with a total capacity of approx1mate1y 11,820 MV A and. approxzmately
894 miles of linés. The applicant’s electric distribution Systei mcluded 93 substations (B0.of
which are shared with the transmission’ system) with a total capacuy of approxzmat

MVA,; approximately 3,926 miles of overhead lines and. approximatély 2,327 milés: of '
vunderground conduit.

The: apphcant operated underground gas storage’ facﬂmcs with a current workmg, gag capaclty of
approximately 15 :imillion. Mcf used for seasonal and pcak«day augmcntation «of winter pipe line
supply.

The applicant's-gas transmission system. included 256 miles of transmission. mains, and the gas
distribution system includes. 4,235 miles of distribution iriains:

Other propemes mclude an office’ bmldmg, service centers, ‘warehouses, garages and jother
structures and equxpment the use of which is common to both-the electric-and, gas depaxtments

The net original cost of the property and cost thereof to the applicant at June:30, 2009, was;

Electric Gas Common JTotal

Original Cost $ 3,668,537.953 § 658209941 $ 241406972 § .4,568,154.866
Less Reserve for

Depreciation 1,652,660,699 224,296,088 103,010,200 1,979:966,987
Net Original Cost ~ 2,015,877.254- 433,913,853 138396,772.  2,588,187.879
Allocation of Common

To Electiic and Gas 102,413,611 35983161 (138396772 . .. -
Total $ 2.118290865 $ 469,897,014 § - $ 2,588187879

i
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LOUISVILLE GAS AND ELECTRIC COMPANY

FINANCIAL EXHIBIT
(807 KAR 5:001 SEC..6)

June 30,2009

‘Amount and kinds of stock authorized.

75,000,000 shares of Common Stock, without par-value.

Amount and kinds of stock issued and outstanding.

21,294,223 shares of Common Stock, without par valie, recorded at $425;170,424.

Teims of preference of prcferred stock whcthcr cuinuldtive: of participating; -or on.

dividends or assets.or Otherwxse

‘Norne

Brief: descnptlon of each mortgage on property’ of apphcant gwmg date of éxcer

-name of mortgagor, name:of: mortgagee, ortrustee, amount of: indebtedness duthortzedﬂto:_
“be secured: thereby, and the amount of indebtedness actually secured; together witl i

,smkmg fund provisions.

None



®)

* LG&E issued notices: to bondholders. of its intention to convert these bo
;auction tate mode to'a’ weekiy inferest rate mode, as penmtted under the Toan docurments.
Tn connection with the ¢onversions, LG&E purchased the bonds from: the remarketing
agent. "The bonds are-expected to'be remarketed to the publicat a iater time,

Amount of bonds authorized, aiid amount issiied, gwmg ' the naine of the pu’ohc utxhty
which issued the same, descmbmg each class separately, and giving. date of issue, face

‘value, tate: of interest, date of maturity and how secured, together which ‘amount of”

interest paid thereon durmg the last 12-month period.

Unsecured

Louisville Gas.and Electric Company

Intérest
‘Principal Amount Expense

Rate of ~ ‘Qutstanding at Year Ended

Dateof[ssie  Date of Matirity Interest Authorized  30-Jun-09 30-Jin-09

Poliution Control Bonds:

05/19/00 05/0127  5375% 25,000,000 25000000 &
08/09/00 08/01/30°  Variable 83,335,000  83;335,000
09/11/01 09/01/27  Variable 10;104000 10,104,000 -
03/06/02 09/01/26 Variable 22,500,000 22,500,000
03/06/02 09/01/26:  Variable 27,500,000 27,500,000
03/22/02 11/01/27°  Variable '35;000,000 35,000,000
03/22/02 1101427 Variable 35,000,000 35,000,000
10/23/02 10/01/32  Varisble 41,665,000 41,665,000
11/20/03 10/01/33  Variable 128,000,000 128,000,000 *
04/13/05 02/01/35 5:750% 40,000,000 40,000,000
04/26/07 06/01/33  5625% 31,000,000 31,000,000
04126/07 06/01/33  Variable 35,200,000 5,200,000
04/26/07 06/01733  4i600% 60,000,000 60,000,000

Interest Rate Swaps

nds ffom the

+#% This amount includeés a $650; 499 cred:t for the write-6ff of the ‘gain recorded in other
:comprehenswe income for the termination'of a swap:related to this bond,



6)

™

®

Each note: outstandmg, giving date of issue, amount, date of matunty, raté of mterest in
whose favor, fogether with amount of ‘interest paid thereon - during the last i2~month,

period.
Date of Date of Rate:of v
Payee Issue Maturity Interest - Aniount

Fidelia Corp. OU15/04  01/16/12 4.33% 25,000,000
Fidelia Corp. 04/30/03  04/30/13 4.55% 100, ooo 000
Fidelia Corp. 08/15/03  08/15/13 531% 100,000,000
Fidelia Corp 11/21/08 11/23115 '6.48% 50,000,000
Fidelia Corp. 07/25/08 07/25/18 6.21% 25,000,000
Fidelia Corp. 11/26/07 11/26/22 5.12% 47,000,000
Fidelia Corp 04/13/07 04413131 5.93% 68,000,000
Fidelia-Corp. 04/13/07  04/1337 5.98% 70,000,000

Other indebtedness, giving same by classes and. descnbmg secunty, if any, wu:h a bnc:F
statement of the devolution or’ ‘assumption of any portion of such indebie 1OF:
person or corporation. if the ongma.’l hablhty has been transferred, together with a

of interest paid thereon during the last fiscal year:

‘None, other than current-and acerued liabilities.

Rate and.amount of dividends paid durzng the five prekus fiscal yeats, and the amouit
of capxtal stock on which dividends. were paid each- year. ( 1)

Dividends on Common Stock, without par value:

2004 $57,000,000
2005 39,000,000
2006 95,000,000
2007 65,000,000
2008 40,000,000

(1) Asof. May" 1998 the21 294,223 shidres-are all owned by. BEONUS. LILC (formerly

LG&E Energy LL(,) and all dividends declared by LG&E’S Board of Directors:are: pald
o E. ONU.S. LLC:

Dividends'on 5% Cumulative Preferréd Stock. $25 par value

For each of the quarters in the years. 2004 —:2006, the Company declared’ and paid
dividends of $.3125 per share on the 860,287 shares:of 5% Cumulative Preferred Stock;

$25 par value, outstanding for a total of $268,841 each quarter.’ The annual amount. of :
dividends for each fiscal year 2004 - 2006 was $1,075,365. All s

A;)rd 16,2007, The amount of dividends declared and pald througﬁ April 16 -GO?&Wasj
$316,636.




)

Month Declaied DaymentDate  RaloPorShare

: Match 12004 4/1512004 0.37500
-June 2004 /1512004 043750

-Mirch 2005 471512005 075000
June 2005 /15/2005 097500
“Septembk 2005 10/17/2005 0.97500

‘March 2006 4/15/2006 1.20000

‘December: 2006 1715712007 1.27500

‘For each of the quarters in the years 2004 2006, the Company declared and paid
.-dmdends of $1 46875 pcr share on the $5 875 senes preferred stoc outstandm “The

‘.:shaxes in accordance w;th these provxsxons annuai Ey on July 15 E20(}3 ﬂarough -_u_y;l'S

2006. The 200,000 remaining shares were redeemed Apn] 16, 2007.

‘Annval dividends and interest on preferred stock, without par value for the previous five
fiscal years-were::

2004 $1,358;594
2005 1,285,156
2006 1,211,719
2007 345,972
2008 0

Dividends on-Auction Rate Cumulative Preferred Stock, without par value

September, 2004 100 5/2004
‘December: 2604 1/18/2005 :0 62500

Degembier: 2005 VU006 1.10000

Jone 2006 “F1E5/2006 '1.33750
Septembér 2006 10/152006 144750

% 630‘000:} i

-March 2007 411372007 1.25000 $625,000.

$625000"

Dividend is based on 500,000 shares for all periods. All shares were redeemed on-April
16,:2007.

Detailed Income Statement, Batance:Sheet and Statement of Retained Earnings

Monthly Fi ‘anczal and Operatm -;’Re orts are filed each month with the Kentucky P bhc
Service Comis: ‘ ' iling covered financial statéments forpe
through June 30, 2009 Aitached are detaxled Statements of Incorie, Balance Sheets: and

Retained Bamlngs for the Company for the period ending June:30,2009.
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Louisville Gas:and Electric Company
Statement of Income

June 30,2009

‘Electric Operating ReVenues. ....o.vrcivmeiniecrinesrvsonnn
‘(Gas Operating Revenues.....coevivivis

Total Opetatifig Revenuies.....c..coovviiiiiiiin

Fuel for Electric. Genexat’ion...,..,,.,....,...................,..
Power Purchased...
Gas: Supply Expenscs
‘Other Operatlon Expense‘ ehver e b ERG e fe b endh
‘Maintenance.... :
DEPreCiatiON., nrecrcsscsemmessenmsmmmns s on sany s vesossss s
Amottization Exponse . .
Regulatory Ciedits
“Taxes
Federal Income....
State' Income..,
Deferred Federal lncome Net

R N N o R R R R T O R X RN E )

Deferred State Income - Net_,,_;-~ e ek ae £y 4 BNl s

Property and Othcr....,..,i.;.-..
Investment Tax Credit....

Amortization of lnvestmcnt Tax Cre_d_rt ey e a0

Loss:(Gain) ffom stposrtion of Ailewances..,_.
Accretion Expense... ;

Total Operating EXPenses........vecrioviins

Net Operating Income.... Avetrners e .
Other Inicome Less Deductions eorenen e p e

Income Before Interest ChAIEES..cou.svuninss voviivresiisius
Tnterest on LONZAEIm DEBlus.rmassesrrnrssesssrnncsnsssron
Amortization of Debt Expense Net treeseesrmtt ey yans
‘Other Initerest ‘Expenses....

Total Interest CRAIZES..cuersmrssseesssressasrassnens cuses

Net IICOME. .1 ovvaiisiniiinmniormibermmes

Year Ended

6/30/2009

'1,011,571,747.51

454,879.920.49

1,466.451,677.00

357,315,111.10
104,583,588.94
342,904,731.41
:‘203 919 292 96
130 181 119 37
125 327 3378 97
6.819,338.82
(2,165,360.24)

27 415.807 32

.;(2;489,4.1.1,63_)
(3,610:283.81)
25,173.757.66
6 3’70 700 98
(3,436,493.19)
(66,274.06)
1,941,239.48

1,322,783,934.54

143,667,742.46
(18,030,624.94)

_125,637,117.52
40,880,318.81
1,603,626.25

7,561,029.40

_50,044,974.46

75,592,143.06



Louisville Gas and Eleetric Company
Analysis of Retained Earnings
June:36,2009

Year Ended 6/30/09

Balance at Beginning of PEriod. . uvvuvvrrssvivnmsrrensis isions 690,569,967.97
Add:.
NetanOme fOI'PC‘ind. ..... e FAe Ry i bR G KA S 75,592,!43.{)6
Deduit:
Commen Dividends Ny
Common Stock Without Par Value........ooeiiveennr 80,000,000:00

Balance at EnG 0FPeriod.. v vvvneceeerunrvasinsresessssonseessses - 686,162,111.03




KENTUCKY UTILITIES COMPANY
(80’7 KAR:5:001, ‘Section'11, Item 1 (a))

A DESCRIPTION OF APPLICANT'S PROPERTY; INCLUDING A
STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY

AND THE COST THEREOF TO APPLICANT
June 30, 2009

The applicant’s generating, transmission and distribution systems described
herein are calculated annually; As' of December 31, 2008, the applicant owned and
operated four. coal fired steam: electric: generannv stations havmg an estimated -total.
effective capacity, with all equipment in service, of about 2,849 MW; a hydroeléctric’
generatinig station having an estimated total effective capabihty of about: 24 MW; and’

seventeen gas/oil peakmg units having an estimated total effective. capablhty of ‘about:
1,499 MW

The applicant’s owned- electric transmission system inclided 113 substations (3%
of which are shared with the distribution system) with ‘& total capacity. of: approxxmately'
1'7 700 MVA and apprommately 4 040 mzles of hnes 1he electmc dxstj i :

total capamty of approxxmately 6 865 MVA 14, 133 mﬂes of overhead hnes, and 2, 151
mﬂes of undetground conduit.

_ Other propetties include office buildings, service ceriters, warehouses, garages.
and-other structures-and équipment.

_ Thenet original cost of the propeity and cost thercof to the applicant at Jung 30,
2009, was::

_ Utility Plant

‘Original Cost

Production Plant $  2,782,157,973

Distribution Plant 1,258,934,430

Trarsmission Platit 523,660,908

General Plant ’ 108,899 572'

ﬁlntangtbie Plant 5

Construction Work:in Progress : 6,
“Total Platit at Original Cost $ 5,852;556 444
Less Reserve for. Depreciation 2.077:571,983
Net Original Cost § 3,774,984 461,




KENTUCKY UTILITIES COMPANY

FINANCIAL EXHIBIT
(807 RAR 5:001 SEC. 6)

Tune 30,2009

(1). Amount-and kinds of stock authorized.
‘20,000,000 shdres of Common Stock, without par value.
(2) Amount and kinds of stock issued and outstanding.

-Common Stock
37,817,878 shares issued and outstanding, without par value, recorded at. $308,139,978.

(3) Tetms of preference of preferted stock whether cumulative ot participating, or-on dividends or
;assets-otherwise:

None

(4): Brief. description of each mortgage on property-of applicant; giving date:of cxecutmn‘nmnetof
smortgagor, name of tortgagee, or tiustee, amount 'of ‘indebtednéss  authior

»thereby, and the amount of the indebtedness. actuaﬂy secured, together with any sinking fund:
provisions.

None.



(5) . Amount of bonds authorized, and amount issued gwmg the name of the public utility whmh

1ssucd thc same, descnbmg each class. separately, and giving ¢ date of issue, face valug, rat

interest, date of maturity and how secured, together with an amount of interest paxd theteon .
during the last 12+month period.

Unsecured

Kentucky Utilities Coinpany
Bxpense
Year Ended

Priricipal Amount
Outstanding at
June 30,2009

‘Date-of
Issue:

Rateof
Interest |

Date of

Maturity ~ Authorized

07120006
12/07/06
02423/07
05/24/07
05/24/07
10/17/08.

®

Pollution Control Bonds

02/01/02
02/01/02:
02/01/02:
02/01/02
07/01/02
10/01/04
07107105

11/17/05

Total

KU defeased four bonds during the fourth quarter of 2008..

05/01/23
02/01/32
02/01/32
02/01/32
02/01/32
10/01/32
10/01/34
06/01/35
06/01735
06/01/36
06/01/36
10/01/34
02/01/26
03/01/37
02/01/32

Variable
“Variable

Variable

Variable:
‘Variable:
Variable.

Variable

Variable
“Variable

Variable

“Variable
Variable:

5.75%
6.00%

“Varjable:

20,930,000
2,400,000:
7,200,000
7:400,000

96,000,000

50,000,000,

13,266,950

13266,950

16,693,620
16,693,620
54,000,000
17,875,000
8,927,000

12,900,000
20,930,000

2,400,000
2,400,000
7:400:000

96,000,000
50,000,000

-

‘;54 000,000

i77 94’7 405

$

7,509,339




(6) Each note outstanding, giving date of issue, amount, date of maturity, rate of interest in whose
favor, together with amount of interest dufing the last 12-month period.

Interest Expense
Dateof  Rateof Year Ended
_Pagee - _Dateoflssue  Maturity Tnterest  Amount June30,2000

‘Fidelia Corp. 11/24/03 1124710 4240% $ 33,000,000 $ 1,399,200
Fidelia Corp. 01/15/04 01/16/12 4.390% 50,000,000 3
Fidelia Corp. 04/30/03 04/30/13 4.550% 160,000,000
‘Fidelia Corp. 08/15/03 08/1513  5.310% 75,000,000
‘Fidelia Corp: 1220007 12/19/14  5450% 100,000,000
Fidelia Corp. 07/08/05 07/08/15  4.735% 50,000,000
‘Fidelia Corp: 1219005 122115 5360% 75,000,000
‘Fidelia Corp. 10/25/06  10/25/16  5.675% - 50,000,000
Fidelia Corp 04/24/09 042417  5280% 50,000,000
Fidelia Corp. .06/20/07 0620117 5:.980% 5 0 000 000
Fidelia Corp. 07/25/08 072518  6.160% 50,000,000
Fidelia Corp. 08/26/08  08/27/18  5:645% 50,000,000
‘Fidelia Corp. 121508 121718 7.035% 75,000,000
Fidelia Corp. 10/25/07 10/25/19 5.7 70,000,000
Fidelia Corp. 02107007 02007122 5 690% 53,000,000
‘Fidelia Corp. 05/20/08  05/22/23  5850% 75,000,000
‘Fidelia Corp: 09/14107  09/14128  5.960% 100,000,000
Fidelia Corp. 06/23/06  06/23/36  6.330% 50,000,000
‘Fidelia Coip. 03/30/07 033037 5.860% 75,000,000

7 Other indebtedness, _giving same by classes and describing security; if any with a brief statement
‘of the devolution.or assumptwn of any portion:of such indebtedness upot.or by person or:
corporation if the original liability ‘has beern transferred, together with arount of irterest-paid
thiereon during the last-fiscal yéat:

'None, other than:current and accrued liabilities.



{8) Rate and amount of dividends paid durmg the five previous fiscal years, and amount of capital
 stock on which dividends weré paid. (1)

2004 § 63,000,000

2005 50,000,000
2006
2007 -
2008 .

' Pnergy LLC) and all dmdends declared by KU's Board 0f Directors are patci ’m E ON U.S-. LLC.-

Pividends on'4 3/4% Cumulative Preferrcd:-Stack

‘For cach of the:quarters in fiscal year 2004, the' Company declared and.paid: dividerids of $1.1875
‘per share on the 200,000 outstanding shares of 4°3/4% Cumulative Preferred Stock, $100 statedv
valug; for a total of $237,500 per quartet. On an annual basis, the dividend amounted 1o
share; 0r:$950,000. This series of preferred stock was redeetied on October 24, 2005.
of dividends declared and paid throngh October 24,2005 was $773,196.

Dividendson 6:53% Cumulative Preferred Stock

'FOI‘ each Of the quartcrs n ﬁscal year 2004 the Company dﬁclar@d and pazd dmdends of $1.6325

| Company for the penod éndmg Tune 30 20(59;.
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Kentucky Utilities Company

Statemient ‘.off‘ih“chm‘e.
June 30, 2009
: Yéar“Epd"e_d'
6/30/2009

Electric Operating REVEIUCS v v vsvirsnimmessvesi s
Total Operating REVERUES...o..svuvwiviviiasinnn

‘Fuel for E‘lectric"(}ex‘;eration.--. UL PPN SRR P
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Other OperatxonExpenses rerenn e o neaen ey 2 Vs
Maintenance...

Deprecxatxon

Amortization. hxpense vesnieneraentagusas st en heres s b0 ene
REZOIAOTY CIEQHS ..o v vcisss vt si e iviviausssarani oinnass
Taxes

Federal Incomie....

State: Income. .. .

Deferred I‘ederal Income Net e ttrwrevesarasasy

Deferred State Income - th.,...,

Property and Other...

Invcstment Tax Cred;t Vesuai

[ e L LTSI TR I

Lioss: (Gam) from Dnsposmon of Allowances...-..-«,-..;...; :

. Accretion hxpense

Total Operating EXPenses i msr o vewvvuveraiionsesivioss
Nét Operating HCOmME s wiass sin e nimebiinssivnst bniind
Other Income Less Deductzons

Other Income Less Deductions...
AFUDC - Equn‘zy

Total Other Income Less Dedugtions. ... iweeevus.
Tncome Béfore Interest CRAIEES. verrrivs tuimmerrmasion
Interest on’ Long-term Debt....

Amortization of Debit Bxpense i S
: Other lnterest Expenses

Total Interest Charges..........vvarees
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1,401,841,087.04

1,401,841,087.04

494,213, 79819
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175 622 873 90
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134,091,600.07
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5,225,334, 61
5,341,168:47
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2:045223.91
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70,829,159.82
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4,934,507.35
(1,861,529.44),
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115,908,888.31




Kentucky Utilities Company
Analysis of Retained Earnings
June 30,2009
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Louisville Gas and Electric Company

P.S.C. Electric No. 7, Original Sheet No. 93

Adjustment Clause RRC
Renewable Resource Clause

APPLICABLE
In all territory served.

AVAILABILITY OF SERVICE
The Renewable Resource Clause (RRC) is mandatory to

shall be increased or decreased during eachqfr
formula: 4

(a) The Company’s purchases
imposed on the Company U
y, less any ré’\/ep{ és the

(4) Eligible Renewable Energy is all energy generated using renewable resources and
purchased by the Company under contracts or other purchasing arrangements
approved by order(s) of the Kentucky Public Service Commission.

(5) The Current Period is the second month preceding the month in which the RRC is
billed (e.g., if the RRC is billed in August, the Current Period is June).

Date of Issue:
Date Effective:
Issued By: Lonnie E. Bellar, Vice President, State Regulation and Rates, Louisville, Kentucky

Issued by Authority of an Order of the KPSC in Case No. 2009-00xxx



Kentucky Utilities Company

P.S.C. No. 14, Original Sheet No. 93

Adjustment Clause RRC
Renewable Resource Clause

APPLICABLE
In all territory served.

AVAILABILITY OF SERVICE
The Renewabie Resource Clause (RRC) is mandatory to

formula:

(2) Renewable Purchases (RP) ard)

gf]ﬁ and all other costs

(a) The Company’s purchases ' f
éontract(s) for Eligible

imposed on the Company t
Renewable Energy, |
oE

(3) Sales (S) Wh sold to the Company’s retail customers.

(4) Eligible Renewable Energy is all energy generated using renewable resources and
purchased by the Company under contracts or other purchasing arrangements
approved by order(s) of the Kentucky Public Service Commission.

(6) The Current Period is the second month preceding the month in which the RRC is
billed (e.g., if the RRC is billed in August, the Current Period is June).

Date of Issue:
Date Effective:

Issued By: Lonnie E. Bellar, Vice President, State Regulation and Rates, Louisville, Kentucky

Issued by Authority of an Order of the KPSC in Case No. 2009-00xxx



DRAFT

LOUISVILLE GAS AND ELECTRIC COMPANY
Renewable Resource Clause

Expense Month : <Month Year>
Current Month Delivered Renewable Energy, kWh 1

Current price per mega-watt hour

Delivered Energy 2

Firm PTP transmission 3

LMP 4

5

Monthly Cost of Renewable Resource 6

Other RTO charges 7

Other Renewable Resource charges 8

Total RRC Charges 9
(Over) or Under recovery of RRC costs 10
Total RRC cost recovery, current expense month 11
Retail energy sales, current expense month, Kentucky only 12

RRC Factor to retail customers, $/kwh (1) 13

Note: (1) Five decimal places in dollars for normal rounding.

Effective Date for Billing:

Submitted by

Title: Director, Rates

Form C
Page 1 of 2

L2+L3+L4

L1xL5

L6+ L.7+L.8
Page 2, L.6

LO9+L.10

L.11 = L.12



DRAFT

Form C
Page 2 of 2
LOUISVILLE GAS AND ELECTRIC COMPANY
Renewable Resource Clause
OVER OR (UNDER) RECOVERY SCHEDULE
Expense Month : <Month Year>
Last RRC Rate Billed $0.00000

KWH Biiled at Above Rate

RRC Revenue/(Refund) (Line 1 x Line 2) $ -

KWH Used to Determine Last RRC Rate

Recoverable RRC Revenue/(Refund) (Line 1 x Line.4) $ -

Over or (Under) Recovery (Line 3 - Line 5) $ | -
To Page 1, Line 10




DRAFT

KENTUCKY UTILITIES COMPANY
Renewable Resource Clause

Expense Month : <Month Year>
Current Month Delivered Renewable Energy, kWh 1

Current price per mega-watt hour

Delivered Energy 2 %
Firm PTP transmission 3
LMP 4
5 $
Monthly Cost of Renewable Resource 6 $
Other RTO charges 7
Other Renewable Resource charges 8
Total RRC Charges 9 $
(Over) or Under recovery of RRC costs 10 $
Total RRC cost recovery, current expense month 11
Retail energy sales, current expense month, Kentucky only : 12

RRC Factor to retail customers, $/kwh (1) 13

‘ Note: (1) Five decimal places in dollars for normal rounding.

Effective Date for Billing:

Submitted by

Title: Director, Rates

Form C
Page 1 of 2

L2+L3+L4

L1xL5

L6+L7+L38
Page 2, L.6

L9+L.10

L.11+L.12



DRAFT

Form C
Page 2 of 2
KENTUCKY UTILITIES COMPANY
Renewable Resource Clause
OVER OR (UNDER) RECOVERY SCHEDULE
Expense Month : <Month Year>
Last RRC Rate Billed $0.00000

KWH Billed at Above Rate

RRC Revenue/(Refund) (Line 1 x Line 2) $ -

KWH Used to Determine Last RRC Rate

Recoverable RRC Revenue/(Refund) (Line 1 x Line 4) $ -

Over or (Under) Recovery (Line 3 - Line 5) 3 -

To Page 1, Line 10
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EXECUTION COPY

POWER PURCHASE AGREEMENT

THIS POWER PURCHASE AGREEMENT is made and entered into as of this
Day of August, 2009 (“Effective Date”), between Louisville Gas and Electric Company
(“LG&E”) and Kentucky Utilities Company (“KU”) (individually a “Buyer” and together the
“Buyers”), each a corporation organized and existing under the Laws of the Commonwealth of
Kentucky; and Grand Ridge Energy LLC (“Seller”), a limited liability company organized and
existing under the Laws of the State of Delaware.

WITNESSETH

WHEREAS, Seller owns and/or leases a 99 MW wind electric generating facility in
LaSalle County, Illinois; and

WHEREAS, Buyers desire to purchase electric energy produced by the Facility from
Seller, and Seller desires to sell such electric energy to Buyers; and

WHEREAS, the Parties desire to set forth in writing their respective rights and
obligations with respect to the purchase and sale of such electric energy;

NOW, THEREFORE, in consideration of the mutual obligations and undertakings
herein contained, and intending to be legally bound hereby, the Parties hereto agree as follows:

ARTICLE L
DEFINITIONS

1.01  Defined Terms.
“AAA” shall have the meaning given in Section 10.06(c).

“Acceptable Transmission Arrangements” shall mean firm transmission arrangements
acceptable to Buyer, in its sole discretion, for the transmission of Electric Products at and from
the Delivery Point to Buyers’ Balancing Area.

“Affiliate” shall mean, as to any Party, any Person (other than a natural person) that
directly, or indirectly through one or more intermediaries, (i) controls, is controlled by, or is
under common control with such Party, or (ii) is the beneficial owner of ten percent (10%) or
more of any class of equity securities of, or other ownership interests in, such Party or of which
such Party is directly or indirectly the owner of ten percent (10%)) or more of any class of equity
securities or other ownership interests. '

“Agreement” shall mean this Power Purchase Agreement, including all exhibits hereto,
and any written amendments hereto that may be made from time to time in accordance herewith.

“Associated Party” shall mean, with respect to any Party, any Affiliate of such Party and
any officer, director, trustee, fiduciary, employee, agent, representative, contractor or
subcontractor of such Party. With respect to Article IX, (i) any Person that visits the Facility Site

111271793



pursuant to Section 6.01 (e) or (f) shall be considered a Buyers’ Associated Party, and (ii) a
Buyer’s Associated Parties shall not include the other Buyer.

“Authorization” shall mean any license, permit, approval, filing, waiver, exemption,

variance, clearance, entitlement, allowance, franchise, or other authorization from or by a
Governmental Authority.

“Bankruptcy Law” shall mean any Law relating to bankrupicy, insolvency,
reorganization, winding-up, or composition or adjustment of debs.

“Buyer” and “Buyers” shall have the meaning given in the Preamble.

“Buyers’ Agent” shall have the meaning given in Section 6.02(b).

“Buyers’ Balancing Area” shall mean the system of electrical generation, distribution and
transmission facilities owned by or on behalf of Buyers within which generation is regulated in
order to maintain interchange schedules with other such systems.

“Capacity” shall mean, with respect to the Committed Capacity, all capacity credit or
other similar right or benefit allocated by Transmission Provider or other Governmental
Authority with respect to such Committed Capacity.

“Cash Collateral” shall have the meaning given in Section 10.08(d).

“Claim” shall have the meaning given in Section 9.02(a).

“Code” shall mean the United States Internal Revenue Code of 1986, as amended from
time to time, and any successor statute.

“Collateral Assignee” shall have the meaning given in Section 7.02.
“Committed Capacity” shall mean 99 MW.

“Condition Precedent Date” shall have the meaning given in Section 3.02(a).
“Condition Precedent Notice” shall have the meaning given in Section 3.02(a).
“Contract Term” shall have the meaning given in Section 3.01(a).

“Contract Year” shall mean a 365 or 366 Day period of time commencing on the Initial
Delivery Date or any anniversary thereof and ending on the Day immediately prior to the first
anniversary of the Initial Delivery Date or any anniversary thereof. The first Contract Year shall
be designated Contract Year 1 and each Contract Year thereafter shall be designated accordingly.

“Coordinating Committee” shall have the meaning given in Section 5.10(a).
“Costs” shall mean, with respect to the Non-Defaulting Party, brokerage fees,

commissions and other similar third party transaction costs and expenses reasonably incurred by
such Party in entering into a new arrangement or arrangements which replace this Agreement;

112717v3 -2-



and all reasonable attorneys’ fees and expenses incurred by the Non-Defaulting Party in
connection with the termination of this Agreement.

“Curtailment” shall mean

“Delivery Meter” shall have the meaning given in Section 5.03(a).
“Delivery Point” shall have the meaning given in Section 5.01(b).
“Defaulting Party” shall have the meaning set forth in Section 10.03(a)(i).

“Designated Representatives” shall mean the representatives of Seller and Buyers
designated pursuant to Sections 6.01(g) and 6.02(a), respectively.

“Dispute” shall have the meaning given in Section 10.06(a)(i).

“Due Date” shall have the meaning given in Section 4.03(a)(i).

“Early Termination Date” shall have the meaning set forth in Section 10.03(a)(i)(A).
“Effective Date” shall have the meaning set forth in the Preamble.

“Electric Products” shall mean the Energy, Capacity and Environmental Attributes
produced by the Facility.

“Energy” shall mean three-phase, 60 hertz, alternating current energy generated at the
Facility.

“Energy Price” shall have the meaning given in Section 4.01(c).

“Environmental Attributes” shall mean the aggregate amount of credits, set-offs,
payments, rights, attributes, or other benefits of all kinds associated with or arising out of or
otherwise corresponding to the Committed Capacity and associated Energy, or otherwise arising
due to the production of Energy from any Wind Turbine, and the sale, transmission and
distribution of such Energy by Seller, Buyers and others, other than payments under this
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Agreement, PTCs and other tax deductions, credits and incentives, and grants or other payments
in lieu of any of the foregoing. Environmental Attributes shall include (i) environmental air
quality credits, off-sets, emission reductions, allowances or other benefits related to the
generation of Energy from any Wind Turbine in a manner which reduces, displaces or off-sets
emissions resulting from fuel combustion at another location pursuant to any Law, and
(ii) credits, including renewable energy credits, off-sets, environmental and other certificates,
green pricing programs, renewable energy credit trading programs, or any similar program or
benefits derived from the use, purchase or distribution of renewable energy from the generation

“Facility” shall mean Seller’s 99 MW wind generation facility at the Facility Site, as
described in Exhibit 1.01A, including the equipment and facilities used to deliver Electric
Products to the Delivery Point; provided, however, that the Facility shall not include any wind
turbines installed on the Facility Site in excess of the Committed Capacity, or any ancillary
equipment or other facilities that are installed in connection with such additional wind turbines.

“Facility Site” shall mean the real property in LaSalle County, Illinois on which the
Facility is located.

“FERC?” shall mean the Federal Energy Regulatory Commission or its successor.

“Financing Party” shall mean any Person providing debt or equity financing (including
lease financing or equity contributions or commitments), refinancing of any such financing, or
any guarantee, insurance, credit enhancement, swap, cap, floor, collar, hedging agreement,
working capital financing, or credit support for or in connection with such financing or
refinancing, in connection with the ownership or leasing, operation or maintenance of the
Facility, or any part thereof, including any trustee or agent acting on any such Person’s behalf.

“Force Majeure” shall have the meaning given in Section 8.01.

“Good Utility Practice” shall mean any of the practices, methods and acts employed by
owners and/or lessees, operators or maintainers of wind generating facilities similar in size and
operational characteristics to the Facility which, in the exercise of reasonable judgement in the
light of the facts known or that reasonably should have been known at the time that a decision
was made, could reasonably have been expected to accomplish the desired result at the lowest
reasonable cost, consistent with licensing and regulatory considerations, environmental
considerations, reliability, safety, protection of lives and property, expedition, the technical
specifications and manufacturer’s maintenance requirements for the Facility, and the applicable
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requirements of any Governmental Authority. Good Utility Practice is not intended to be limited
to the optimum practice, method or act, to the exclusion of all others, but rather to be a spectrum
of possible practices, methods or acts employed by owners and/or lessees, operators and/or

maintainers of wind generating facilities similar in size and operational characteristics to the
Facility.

“Governmental Authority” shall mean the federal government of the United States, and
any state, county or local government, and any regulatory department, body, political
subdivision, commission, including FERC, agency, instrumentality, ministry, court, judicial or
administrative body, taxing authority, or other authority of any of the foregoing (including any
corporation or other entity owned or controlled by any of the foregoing), any regional
transmission organization or independent system operator, any national or regional reliability
organization or council, including NERC and RFC, or any reliability coordinator, in each case,
having jurisdiction or authority over this Agreement, either Party, the Facility, the Facility Site,
Transmission Provider’s Interconnection Facilities, or any Transmission Provider and its
Transmission System, whether acting under actual or assumed authority.

“Grand Ridge IV Agreement” shall mean that certain Power Purchase Agreement dated
as of August __, 2009, between Buyers and Grand Ridge Energy IV LLC for the purchase of

energy (and associated capacity and environmental attributes) from Grand Ridge Energy IV
LLC’s 10.5 MW wind generation facility. :

“Grand Ridge IV PSC Approval” shall mean one or more orders from the Kentucky
Public Service Commission acceptable to the Buyers, in their sole discretion, with respect to the
Grand Ridge IV Agreement and the treatment of the Grand Ridge IV Agreement for ratemaking
purposes and which do not require material modifications or conditions to the Grand Ridge IV

Agreement, excepting such modifications or conditions as may be satisfactory to the Buyers and
Grand Ridge Energy IV LLC. |

“Imputed Energy” shall mean, for any hour, the amount by which the Maximum Facility
Output is reduced due to Curtailment, a Force Majeure affecting either Buyer or Transmission
Provider (provided that, in the case of a Force Majeure affecting Transmission Provider, such
reduction is due to a Force Majeure affecting the Transmission Provider from and after the
Delivery Point and not before the Delivery Point), or a breach of the Agreement by either Buyer
(including Seller’s exercise of any remedies for such breach, but subject to Seller’s obligations

pursuant to Section 10.05(c)).

“Indemnifiable Cost” shall mean any cost, expense, damage, fine, penalty, liability or
other loss, including reasonable legal, accounting, consulting, engineering, investigatory, expert
witness and other fees and expenses.

“Indemnified Party” shall have the meaning given in Section 9.02(e)(i).

“Indemnifying Party” shall have the meaning given in Section 9.02(e)(i).

“Independent Party” shall have the meaning given in Section 5.03(c).

112717v3 -5-



“Initial Delivery Date” shall mean the date designated by Seller and occurring at any time
during the ninety (90) Days immediately following Seller’s receipt of the Condition Precedent
Notice (or such later date as may be designated as the Initial Delivery Date pursuant to Section
3.03(c)); provided, however, that in no event shall the Initial Delivery Date occur before (i)
Buyers’ conditions precedent are satisfied or waived in accordance with Section 3.02, and (ii)
Seller's conditions precedent are satisfied or waived in accordance with Section 3.03.

“Interconnection Agreement” shall mean an agreement entered into between Seller and
Transmission Provider providing for the interconnection of the Facility to Transmission
Provider’s Transmission System.

“KU” shall mean Kentucky Ultilities Company.

“Late Payment Rate” shall mean, for any period, the lesser of (i) the Prime Rate plus two
percent (2%), or (ii) the maximum rate permitted by applicable Law.

“Law” shall mean (i) any law, legislation, statute, act, rule, ordinance, decree, treaty,
regulation, order, judgement, or other similar legal requirement, or (i) any legally binding
announcement, directive or published practice or interpretation thereof, enacted, issued or
promulgated by any Governmental Authority.

“Lender” shall mean any Financing Party providing debt financing, refinancing of any
such financing, or any guarantee, insurance, credit enhancement, swap, cap, floor, collar,
hedging agreement, working capital financing, or credit support for or in connection with such
financing or refinancing of any such financing, in connection with the Facility.

“Letter of Credit” shall mean an irrevocable, transferable standby letter of credit issued
by a major U.S. commercial bank or a foreign bank with a U.S. branch office with a rating
assigned to such bank’s unsecured, senior long-term debt obligations (not supported by third
party credit enhancements) of at least A- from Standard & Poor’s or A3 from Moody’s, (i) in the
form attached hereto as Exhibit 1.01C or (ii) in the form the issuing bank may require, provided,
however, that such form is reasonably acceptable to Buyers’ Agent; and provided, further, that
the form of Letter of Credit must meet Buyers’ Agent’s reasonable requirements to ensure that
claims or draw-downs can be made unilaterally by Buyers’ Agent in accordance with the terms

of this Agreement. Costs of a Letter of Credit shall be borne by the applicant for such Letter of
Credit.

“Letter of Credit Default” shall mean with respect to a Letter of Credit, the occurrence of
any of the following events: (i) §

issuer of the Letter of Credit shall fail to comply with or perform its obligations under such
Letter of Credit; (iii) the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the validity of, such Letter of Credit; (iv) the filing of a
case in bankruptcy or any proceeding under any other Bankruptcy Law against the issuer of a
Letter of Credit as debtor; or (v) such Letter of Credit shall expire or terminate, or shall fail or
cease to be in full force and effect at any time during the Contract Term, in any such case
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without replacement in accordance with the terms of this Agreement; provided, however, that no
Letter of Credit Default shall occur or be continuing in any event with respect to a Letter of
Credit after the time such Letter of Credit is required to be canceled or returned to a Party in
accordance with the terms of this Agreement.

“LG&E” shall mean Louisville Gas and Electric Company.

“Maximum Facility Output” shall mean, with respect to any period during which one or
more Wind Turbines is available and capable of producing and delivering Energy to the Delivery
Point, which Energy would have been produced and delivered but for Curtailment, a Force
Majeure affecting either Buyer or Transmission Provider (provided that, in the case of a Force
Majeure affecting Transmission Provider, such reduction is due to a Force Majeure affecting the
Transmission Provider from and after the Delivery Point and not before the Delivery Point), or a
breach of the Agreement by either Buyer (including Seller’s exercise of any remedies for such
breach, but subject to Seller’s obligations pursuant to Section 10.05(c)), the sum of the amount
for each hour during the period that such Wind Turbine(s) should have been able to produce,
based on the average wind speed and direction for such hour, and the number of Wind Turbines
that are so available, determined in accordance with methodology set forth in Exhibit 1.01B.

“MW” shall mean one megawatt of electric capacity. _
“MWh” shall mean one megawatt-hour of energy.
“Moody’s” shall mean Moody’s Investors Service or its Successor.

“NERC” shall mean the North American Electric Reliability Council, or any successor
thereto.

“Non-Défaulting Party” shall mean: (i) both Buyers, in the case where Seller is the

Defaulting Party; and (ii) Seller, in the case where one or both of the Buyers is the Defaulting
Party. , ‘

“Other Buyer” means any Person (other than Buyers) purchasing some of the total output
of any wind turbines (other than the Wind Turbines) whose output is delivered through the
Delivery Point.

“Partial Termination” shall mean the termination of this Agreement with respect to one
Buyer, but not both Buyers, pursuant to Section 10.03(a)(i) or (ii).

“Parties” shall mean Buyers and Seller.
“Party” shall mean a Buyer or Seller, as applicable.
“Person” shall mean any legal or natural person, including any individual, corporation,

partnership, limited liability company, joint stock company, association, joint venture, trust,
governmental or international body or agency, or other entity.
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“Potential Event of Default” shall mean an event or circumstance with respect to which a

notice has been delivered pursuant to Section 10.01 and for which a cure period is provided, but
for which the cure period has not yet expired.

“Prime Rate” shall mean, for any period, the “Prime Rate” per annum, determined as of
the date the obligation to pay interest arises, and adjusted from time to time thereafter, as
reported by the Wall Street Journal as the base rate on corporate loans posted by at least seventy-
five percent (75%) of the nation’s thirty (30) largest banks for such Day, as such “Prime Rate”
may change from time to time. In the event that the Wall Street Journal ceases to publish the
“Prime Rate,” then Buyers’ Agent and Seller shall agree as to a substitute reference that

represents the base rate on corporate loans posted by major banks having one or more lending
offices in New York, New York.

“Proprietary Information™ shall have the meaning given in Section 12.07(f)(i).

“PSC Approval” shall mean one or more orders from the Kentucky Public Service
Commission acceptable to the Buyers, in their sole discretion, with respect to this Agreement and
the treatment of this Agreement for ratemaking purposes and which do not require material
modifications or conditions to this Agreement, excepting such modifications or conditions as
may be satisfactory to the Buyers and Seller.

“PTCs” shall mean production tax credits applicable to electricity produced from certain
renewable resources pursuant to 26 U.S.C. §45, or any successor thereto or equivalent thereof.

“Qualified Institution” shall mean a commercial bank or trust company organized under
the laws of the United States or a political subdivision thereof, (i) with a credit rating then
assigned to such entity’s unsecured, senior long-term debt obligations (not supported by third
party credit enhancements) of at least (a) “A-" by Standard & Poor’s and “A3” by Moody's, if
such entity is rated by both Standard & Poor’s and Moody’s or (b) “A-" by Standard & Poor’s or
“A3” by Moody's, if such entity is rated by either Standard & Poor’s or Moody’s but not both,
and (ii) having a capital surplus of at least $1,000,000,000.

“REC Agreement” shall have the meaning given in Section 4.01(e).

“RFC” shall mean the Reliability First Corporation, one of the eight regional reliability
councils approved by NERC, or its successor.

“Re placement Energy Costs”
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“Resale osts” shall mean,
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“Seller” shall have the meaning given in the Preamble.

“Standard & Poor’s” shall mean the Standard & Poor’s Rating Group (a division of The
McGraw-Hill Companies) or its successor.

“Tax” shall mean any tax (including franchise tax), charge, fee, levy or other assessment
imposed by any Governmental Authority and based on or measured with respect to net income or
profits, including any interest, penalties or additions attributable or imposed with respect thereto,
and any tax, charge, levy, fee or other assessment, including any transfer, gross receipts, sales,
use, service, occupation, ad valorem, property, payroll, personal property, excise, severance,
premium, stamp, documentary, license, registration, social security, employment,
unemployment, disability, environmental (including taxes under Section 59A of the Code), add-
on, value-added, withholding (whether payable directly or by withholding and whether or not
requiring the filing of a tax return therefor), commercial rent and occupancy tax, and any
estimated tax, deficiency assessment, interest, penalties and additions to tax or additional
amounts in connection therewith, imposed by any Governmental Authority.

“Termination Payment” shall have the meaning set forth in Section 10.03(b).
“Transferee” shall have the meaning given in Section 12.07(a).
“Transferor” shall have the meaning given in Section 12.07(a).

“Transmission Provider” shall mean PJIM Interconnection, LLC, or any successor thereto,
and any Person that owns or controls all or any portion of the Transmission System.

“Transmission Provider’s Interconnection Facilities” shall mean all equipment and

facilities on Transmission Provider’s side of the Delivery Point for the purpose of
interconnecting the Facility to Transmission Provider’s Transmission System.
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“Transmission System” shall mean the transmission system used to deliver Electric
Products at and from the Delivery Point to Buyers’ Balancing Area.

“Wind Turbine” shall mean any wind turbine generator included in the Facility.

1.02  Rules of Interpretation.
@) Unless otherwise required by the context in which any term appears:

6)) Capitalized terms used in this Agreement shall have the meanings
given in this Agreement.

(ii) The singular shall include the plural and the masculine shall
include the feminine and neuter.

(iii)  References to “Articles,” “Sections,” or “Exhibits” shall be to
articles, sections, or exhibits of this Agreement, and references to “Paragraphs” or “Clauses”

shall be to separate paragraphs or clauses of the section or subsection in which the reference
occurs.

(iv)  The words “herein,” “hereof” and “hereunder” shall refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement unless
the context indicates otherwise; the words “include,” “includes” or “including” shall mean
“including, but not limited to”.

(v)  The term “Day” shall mean calendar day, and the term “Business
Day” shall mean any day except a Saturday, Sunday, Federal Reserve Bank holiday, or NERC
holidays. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the
relevant Party’s principal place of business. The relevant Party, in each instance unless
otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent
and by whom the notice or payment or delivery is to be received. The term “week” shall mean a
calendar week, and the term “month” shall mean a calendar month; provided that when a period
measured in months commences on a date other than the first Day of a month, the period shall
run from the date on which it starts to the corresponding date in the next month and, as
appropriate, to succeeding months thereafter. The term “quarter” shall mean a calendar quarter,
and the term “year” shall mean a calendar year. Whenever an event is to be performed, a period
commences or ends, or a payment is to be made on or by a particular date and the date in
question falls on a Day which is not a Business Day, the event shall be performed, or the
payment shall be made, on the next succeeding Business Day, provided, however, that all
calculations shall be made regardless of whether any given Day is a Business Day and whether
or not any given period ends on a Business Day.

(vi) The term “negligence” shall mean negligence of a Person,
including negligence arising from or as a result of the negligence of an officer, director, manager,
foreman, or other employee or agent of the Person, in each case acting within the scope of their
authority in the course of their employment; and the term “willful misconduct” shall mean action
taken or not taken by a Person, including action taken or not taken by an officer, director,
manager, foreman, or other employee of the Person, in each case acting in the course of their
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employment, which action is knowingly or intentionally taken or not taken: (A) with intent that
injury or damage would result therefrom; (B) with conscious indifference to the consequences
thereof; or (C) in knowing violation of any Law or the terms of this Agreement. Without
limiting the foregoing definition in any way, willful misconduct does not include any act or

failure to act which is involuntary, accidental, unintentional, or negligent, based on any theory of
negligence.

(vii)  All accounting terms not specifically defined herein shall be
construed in accordance with generally accepted accounting principles in the United States of
America, as sanctioned by the Financial Accounting Standards Board, consistently applied.

(viii) All references to a particular entity shall include such entity’s
successors and permitted assigns.

(ix)  All references herein to any Law or to any contract or other

agreement shall be to such Law, contract or other agreement as amended and supplemented or
modified from time-to-time.

x) Reference to Force Majeure as an excuse of non-performance in
any provision shall not be interpreted to mean that Force Majeure is not an excuse with respect to
other provisions where it is not specifically mentioned.

®) The titles of the articles and sections herein have been inserted as a matter
of convenience of reference only, and shall not control or affect the meaning or construction of
any of the terms or provisions hereof.

() This Agreement was negotiated and prepared by both Parties with advice
of counsel to the extent deemed necessary by each Party; the Parties have agreed to the wording
of this Agreement; and none of the provisions hereof shall be construed against one Party on the
ground that such Party is the author of this Agreement or any part thereof.

d) The exhibits, schedule and annexes hereto are incorporated in and are
intended to be a part of this Agreement; provided, however, that in the event of a conflict
between the terms of any exhibit, schedule or annex and the terms of this Agreement, the terms
of this Agreement shall take precedence.

e) The Parties shall act reasonably and in accordance with the principles of
good faith and fair dealing in the performance of this Agreement. Unless expressly provided
otherwise in this Agreement, (i) where this Agreement requires the consent, approval, or similar
action by a Party, such consent, approval or similar action shall not be unreasonably withheld,
conditioned or delayed, and (ii) wherever this Agreement gives a Party a right to determine,
require, specify or take similar action with respect to a matter, such determination, requirement,
specification or similar action shall be reasonable.
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ARTICLE 1L
REPRESENTATIONS AND WARRANTIES

2.01 Representations and Warranties of Buyers. Each Buyer makes the

following representations and warranties to Seller, each of which is true and correct on
the Effective Date:

(a) Such Buyer is a corporation duly organized and in good standing under the
Laws of the Commonwealth of Kentucky, and is duly qualified to conduct business in any
jurisdiction in which it is required to be so qualified.

(b) Such Buyer possesses all requisite legal power and authority to enter into
and perform its obligations under this Agreement and to carry out the transactions contemplated
herein. Such Buyer has all legal power and authority to transact the business in which it engages

or proposes to engage, and holds or expects to obtain all Authorizations necessary and required
therefor.

() Such Buyer’s execution, delivery and performance of this Agreement have
been duly authorized by, and are in accordance with, its articles of incorporation or other
organization documents; this Agreement has been duly executed and delivered for it by the
signatories so authorized; and this Agreement constitutes its legal, valid, and binding obligation,
enforceable against it in accordance with the terms hereof, except as such enforceability may be
limited by applicable Bankruptcy Laws, or by general principles of equity (regardless of whether
such enforcement is considered in equity or at law). ,

d) Such Buyer’s execution and delivery of this Agreement (i) will not result
in a material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
- respect to any other Person (except for PSC Approval, and except for Authorizations and
consents or other authorizations of other Persons already obtained, notifications already
determined or other actions already taken).

(e) Such Buyer’s performance of this Agreement (i) will not result in a
material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person, other than (A) PSC Approval, (B) such Authorizations, consents,
authorizations, notifications, and other actions as have already been obtained, made, or taken, as
applicable, and (C) such Authorizations, consents, authorizations, notifications, or other actions
which are not required to have been obtained, made, or taken, as applicable, prior to the date on
which this representation and warranty is made, and which are reasonably expected to be
obtained, made, or taken on a timely basis and in due course.
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® No suit, action or arbitration, or legal, administrative or other proceeding
is pending or, to such Buyer’s knowledge, has been threatened against such Buyer that would
affect the validity or enforceability of this Agreement or the ability of such Buyer to perform its
obligations hereunder in any material respect, or that would, if adversely determined, have a
material adverse effect on the business or financial condition of such Buyer. There are no
bankruptcy, insolvency, reorganization, receivership or other arrangement proceedings pending

against or being contemplated by such Buyer, or, to such Buyer’s knowledge, threatened against
it.

€3] Such Buyer is not in breach of, in default under, or in violation of, any
applicable Law, or the provisions of any Authorization, or in breach of, in default under, or in
violation of, any provision of any promissory note, indenture or any evidence of indebtedness or
security therefor, lease, contract, or other agreement by which it is bound, except for any such
breaches, defaults or violations which, individually or in the aggregate, could not reasonably be
expected to have a material adverse effect on the business or financial condition of such Buyer or
its ability to perform its obligations hereunder.

2.02 Representations and Warranties of Seller. Seller makes the following

representations and warranties to Buyers, each of which is true and correct on the
Effective Date:

(a) Seller is a limited liability company duly organized and in good standing
under the Laws of the State of Delaware, and is duly qualified to conduct business in Illinois and
in any other jurisdiction in which it is required to be so qualified.

(b)  Seller possesses all requisite legal power and authority to enter into and
perform its obligations under this Agreement and to carry out the transactions contemplated
herein. Seller has all legal power and authority to own and/or lease and use its properties and to
transact the business in which it engages or proposes to engage, and holds or expects to obtain all
Authorizations necessary and required therefor.

(c) Seller’s execution, delivery and performance of this Agreement have been
duly authorized by, and are in accordance with, its certificate of formation and its limited
liability company agreement; this Agreement has been duly executed and delivered for it by the
signatories so authorized; and this Agreement constitutes its legal, valid, and binding obligation,
enforceable against it in accordance with the terms hereof, except as such enforceability may be
limited by applicable Bankruptcy Laws, or by general principles of equity (regardless of whether
such enforcement is considered in equity or at law).

(d) Seller’s execution and delivery of this Agreement (i) will not result in a
material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person (except for the consent of Seller’s counterparty to the termination of
the Existing Hedge, and except for Authorizations and consents or other authorizations of other
Persons already obtained, notifications already determined or other actions already taken).
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(e) Seller’s performance of this Agreement (i) will not result in a material
breach or violation of, or constitute a material default under, any applicable Law or
Aauthorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person, other than (A) the consent of Seller’s counterparty to the termination
of the Existing Hedge, (B) such Authorizations, consents, authorizations, notifications, and other
actions as have already been obtained, made, or taken, as applicable, and (C) such
Authorizations, consents, authorizations, notifications, or other actions which are not required to
have been obtained, made, or taken, as applicable, prior to the date on which this representation

and warranty is made, and which are reasonably expected to be obtained, made, or taken on a
timely basis and in due course.

® No suit, action or arbitration, or legal, administrative or other proceeding
is pending or, to Seller’s knowledge, has been threatened against Seller that would affect the
validity or enforceability of this Agreement or the ability of Seller to perform its obligations
hereunder in any material respect, or that would, if adversely determined, have a material
adverse effect on the business or financial condition of Seller. There are no bankruptcy,
insolvency, reorganization, receivership or other arrangement proceedings pending against or
being contemplated by Seller, or, to Seller’s knowledge, threatened against it.

() Seller is not in breach of, in default under, or in violation of, any
applicable Law, or the provisions of any Authorization, or in breach of, in default under, or in
violation of, any provision of any promissory note, indenture or any evidence of indebtedness or
security therefor, lease, contract, or other agreement by which it is bound, except for any such
breaches, defaults or violations which, individually or in the aggregate, could not reasonably be
expected to have a material adverse effect on the business or financial condition of Seller or its
ability to perform its obligations hereunder.

ARTICLE 11l
CONTRACT TERM; CONDITIONS PRECEDENT

3.01 General. The term of this Agreement (the “Contract Term”) shall
commence on the Effective Date, and shall continue in effect until 12:59:59 p.m. on the date
which is twenty (20) years from the Initial Delivery Date, or such earlier date when this
Agreement may be terminated in accordance with the terms hereof; provided, however that
except as expressly provided herein, Seller’s obligation to deliver and sell Electric Products and
Buyers’ obligation to accept and purchase Electric Products shall begin on the Initial Delivery
Date. The termination of this Agreement shall be without prejudice to any rights or obligations
of the Parties arising under this Agreement prior to such termination.

)] Except as otherwise provided in Section 3.03(c)(iv), Seller shall designate
the Initial Delivery Date by five (5) Business Days advance notice to Buyers’ Agent. Subject to
Seller’s right to terminate this Agreement pursuant to Section 3.03(c), the Initial Delivery Date
shall be no later than ninety (90) Days after the date of receipt by Seller of the Condition

Precedent Notice (or such later date as may be designated as the Initial Delivery Date pursuant to
Section 3.03(c)(iv)).
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3.02 Condition Precedent to Buyers’ Obligations.

(a) Buyers’ obligation to purchase and pay for the Electric Products hereunder
is conditioned upon the receipt by Buyers of (i) PSC Approval and (ii) Acceptable Transmission
Arrangements no later than two hundred and ten (210) Days after the Effective Date (“Condition
Precedent Date”). Buyers shall use reasonable and diligent efforts to cause the conditions set
forth in the preceding sentence to be satisfied. If, despite Buyers’ reasonable and diligent efforts,
Buyers are unable to obtain Acceptable Transmission Arrangements by the Condition Precedent
Date, and if by the Condition Precedent Date Buyers have received a system impact study that
indicates that Acceptable Transmission Arrangements are likely to be available without requiring
unacceptable transmission system upgrades, then the Condition Precedent Date shall be extended
for a reasonable period of time, not to exceed forty-five (45) Days, to allow Buyers to complete
Acceptable Transmission Arrangements. Buyers’ Agent shall provide Seller prompt written
notice (the “Condition Precedent Notice”) after both conditions in this Section 3.02(a) have been
satisfied by Buyers. Buyers’ Agent shall also notify Seller of any extension of the Condition
Precedent Date pursuant to this Paragraph, which notice shall include a copy of the system
impact study supporting such extension.

(b) If the forgoing conditions have not been satisfied or waived by Buyers in
writing on or before the Condition Precedent Date (as such Condition Precedent Date may have
been extended pursuant to Paragraph (a)), then either Buyer shall have the right to terminate this
Agreement in 1ts entxrety with respect to both Buyers by written notice to Seller no later than .
S 1 after the Condmon Precedent Date (Wthh termmatlon shall be effective

financial or other obligation to Seller as a result of such termination except for obligations
accruing prior to such date In the event that nexther Buyer termmates this Agreement on or

foregoing conditions shall be deemed to have been waived, and this Agreement shall remam in
full force and effect. In the event that only one of the Buyers wants to terminate this Agreement,
the other Buyer may, by notlce delivered to Seller on or before the date which is

a]l of the Electric Products produced by the Famhty, in which case this Agreement shall be
deemed to have been amended to eliminate any reference to the terminating Buyer, and Seller

and the remaining Buyer shall meet promptly to agree on any necessary technical or conforming
changes to this Agreement.

3.03 Condition Precedent to Seller’s Obligations.
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ARTICLE 1V.
PURCHASE AND SALE OF ENERGY, COMMITTED CAPACITY AND
ENVIRONMENTAL ATTRIBUTES

4,01 Purchase and Sale.

(a) Purchase and Sale. Following the Initial Delivery Date and continuing
throughout the Contract Term, Seller shall sell and deliver to Buyers, and Buyers shall, subject to
Section 5.01(c) and consistent with the payment allocation in Section 4.01(f), purchase and
accept from Seller, all (or, following a Partial Termination, the remaining Buyer’s allocable
share) of the Energy produced by the Facility at the Energy Price. As purchasers of the Energy
produced by the Facility, Buyers shall be entitled, at no additional cost, to any Capacity and
Environmental Attributes produced by the Facility and attributable to Energy purchased by
Buyers hereunder. Notwithstanding any provision to the contrary contained in this Agreement,
in no event shall Seller sell, assign, transfer or otherwise divert to a third party all or any portion
of the Electric Products from the Facility other than as provided for in Section4.01(e) or Section
10.03(a)(iii), except for Electric Products sold in mitigation of damages pursuant to Section
10.05(c), Electric Products sold during a Curtailment, and Electric Products used to supply
station service, inadvertent energy flows, and imbalance energy.
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© Energy Price. The price for Energy produced by the Facility and for
Imputed Energy shall be $EBMWh (the “Energy Price”). The Energy Price shall be escalated on
the date which is twelve (12) months after the first Day of the month in which the Initial
Delivery Date occurs, and on each anniversary thereof during the Contract Term, by . The
Energy Price shall be payable by Buyers monthly in arrears, If, for any reason, Seller does not
receive PTCs for any period with respect to Electric Products purchased by Buyers during such
period, the cost of such Electric Products shall not be affected.

()] Sole Compensation. The Energy Price shall be Seller’s sole and exclusive
compensation for the Electric Products delivered to Buyers hereunder, and accordingly Buyers
shall not be liable for any additional charges for the Capacity and/or associated Environmental
Attributes produced by the Facility. The Parties acknowledge that future and or existing
legislation or regulation may create value in the ownership, use or allocation of the
Environmental Attributes of the Facility. Except as provided in Section 4.01(e), Buyers shall
own or be entitled to claim all Environmental Attributes associated with the Facility, to the
extent such value may exist during the Contract Term. No elimination, reduction, or change in
the nature or legal characteristics (including with respect to tradability or transferability) of the
Environmental Attributes shall relieve Buyers of their obligations to purchase Energy at the
Energy Price in accordance with the terms of this Agreement. No addition, expansion or change
in the nature or legal characteristics (including with respect to tradability or transferability) of the

Environmental Attributes shall entitle Seller to any additional payment or compensation from
Buyers.

® Allocation. KU shall be responsible for sixty-six percent (66%) of the
payments for Energy and Imputed Energy pursuant to this Section 4.01, and LG&E shall be
responsible for thirty-four percent (34%) of such payments.

)] At any time when (A) there is more than one Buyer, and (B) there
is not then any uncured Event of Default or Potential Event of Default on the part of either
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Buyer, KU and LG&E may, by joint written notice delivered at least thirty (30) Days in advance,
change the foregoing percentages as of the beginning of any month, provided that the Buyer
whose percentage of the Energy and Imputed Energy is increased has a credit rating assigned to
its unsecured, senior long-term debt obligations (not supported by third party credit
enhancements) that is equal to or higher than the credit rating assigned to the unsecured, senior
long-term debt obligations (not supported by third party credit enhancements) of the Buyer
whose percentage of the Energy and Imputed Energy is decreased, and provided further that the
total of the percentages for KU and LG&E shall at all times equal one hundred percent (100%).

(i)  The obligations of Buyers hereunder shall be several, and not joint
and neither Buyer shall be responsible or liable for the obligations of the other Buyer; provided,
however, that any and all payments made by one Buyer to Seller shall be presumed to be made
on behalf of both Buyers in the then-applicable allocation amount.

4.02 Billing.

(a) Seller shall read the Delivery Meters or obtain Delivery Meter readings
from the Transmission Provider promptly following the end of each month. The amount of
Energy delivered to Buyers during the preceding month shall be determined from such readings,
as such readings are adjusted pursuant to Section 5.05. If allowed by the Transmission Provider,
Buyers’ Agent shall have the right to have a representative present at any time that any Delivery
Meter is to be read, provided, however, that Buyers’ Agent’s failure to have a representative
present at the reading shall not affect the validity of the reading.

- (b) Bills for amounts due hereunder shall be rendered by Seller to Buyers’
Agent as soon as practicable following the meter reading, and shall incorporate such information
as may reasonably be necessary or desirable to determine the payments for Energy delivered to
the Delivery Point and any Imputed Energy (including reasonable information on the calculation

of the Maximum Facility Output) during the preceding month, and other amounts due hereunder,
including indemnification payments.

© In the event of the termination or expiration of this Agreement, Seller
shall, within five (5) Days of the date of termination or expiration, or as. soon thereafter as
practicable, provide a final billing statement to Buyers’ Agent. '

(d)  In the event that Seller owes any amount to either Buyer pursuant to this
Agreement, Buyers’ Agent shall send Seller a statement of the amount then due and shall
incorporate such information as may be reasonably necessary or desirable to determine the
payments and other amounts due hereunder, including indemnification payments, or the

Termination Payment as determined in accordance with the procedures set forth in Section
10.03.

4,03 Payment and Interest.
(a) Payment.
@ All payments shown to be due on a bill shall be due and payable
not later than twenty (20) Days after receipt (the “Due Date”).
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(i)  If the paying Party, in good faith, disputes a portion of any bill, the
paying Party shall render payment for the undisputed portion of such bill to the billing Party.
Upon resolution of the Dispute, any amount found to be due and payable to the billing Party shall
be paid to the billing Party in accordance with Section 4.03(b)(ii).

(ili) All payments on account of errors of any kind, including
overpayments and errors in billing or in metering, shall include interest at the Prime Rate
accruing daily from the date of such erroneous payment to but excluding the date of payment. If,
in the case of a Delivery Meter error, the date of the error cannot be determined, then interest
shall accrue on the adjusted amount from the date set in accordance with Section 5.05.

(iv)  The paying Party shall render payment by wire transfer, or such
other payment method as the Parties mutually agree upon.

b) Interest.

) If the paying Party fails to pay all or a portion of the undisputed
amounts billed within the time stated in Paragraph (a) hereof, the paying Party shall owe interest
on the unpaid portion of the bill, which interest shall accrue daily at the Late Payment Rate, from
and including the Due Date to but excluding the date the delinquent amount is paid.

(i)  If any portion of a disputed amount is ultimately determined to be
due to the billing Party, such amount shall be due and payable not later than ten (10) Days after
resolution of the Dispute, and the paying Party shall owe interest on such portion of such
disputed amount to the extent that such portion is determined to be due and owing to the billing
Party, which interest shall accrue daily at the Late Payment Rate, from and including the original
Due Date of such amount, but excluding the date the disputed amount is paid.

© Set-off. Each Party at any time may offset against any and all amounts
that may be due and owed to the other Party under this Agreement any amounts that are owed by
the other Party to such Party pursuant to this Agreement, including damages and other payments.

ARTICLEY,
DELIVERY OF ENERGY

5.01 Delivery of Energy.

(a) Characteristics. Energy to be furnished hereunder shall be in the form of
three-phase, sixty (60) Hertz alternating current and at a nominal voltage determined by mutual
agreement of Seller and Transmission Provider.

(b)  Delivery Point. All Energy sold by Seller to Buyers under this Agreement
shall be delivered by Seller to the Transmission Provider’s side of point of interconnection of the
Facility with Transmission Provider’s Transmission System (the “Delivery Point”). Energy shall
be delivered by Seller to the Delivery Point free and clear of all liens, claims and encumbrances.

(c) Curtailment. Seller shall curtail deliveries of Energy at any time, in whole
or in part, and for any duration specified by the Buyers’ Agent with no less than thirty (30)
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minute’s prior notice from Buyers’ Agent to Seller. Such notice by Buyers’ Agent may be given
by telephone, followed by written notice to Seller. Notwithstanding any other provision to the
contrary in this Agreement, during any such period of curtailment pursuant to this Section
5.01(c), Seller shall not generate Energy from the Facility for delivery to Buyers to the extent
curtailed by the Buyers’ Agent, and Buyers shall not be required to purchase or accept the
curtailed Energy. Any Energy curtailed pursuant to this Section 5.01(c) shall be treated as
Imputed Energy and Buyers shall compensate Seller for the same pursuant to Section 4.01(b).

5.02 Communications and Data Logging Systems. Seller shall provide Buyers’
Agent with one rack of space of reasonably sufficient dimensions within the centralized
control house or similar structure at the Facility to accommodate a single remote
terminal, to be shared by Buyers. Seller shall also provide Buyers’ Agent with access to
the Facility, upon reasonable advance notice and during normal business hours, as may
be necessary and appropriate to enable Buyers’ Agent to install and maintain such remote
terminal in a manner consistent with Good Utility Practice, provided that such access
shall not unreasonably interfere with Seller’s normal business operations. While at the
Facility, Buyers’ Agent shall observe such safety precautions as may be reasonably
required by Seller and communicated to Buyers’ Agent in writing.

5.03 Delivery Metering.

(a) Energy delivered by Seller to Buyers hereunder shall be measured by a
meter located at the Delivery Point (the “Delivery Meter”), and shall have the metering
instrument transformer, which measures the output of the Facility, located on the transmission
side of the step-up transformer for the Facility.

(b)  In the event that Buyers are not purchasing the total output of all of the
wind turbines whose output is delivered through the Delivery Point, Seller agrees (and shall take
commercially reasonable efforts to ensure) that all of the Energy to be delivered to Buyers under
this Agreement is delivered through the Delivery Point, on a priority at least equal to that
afforded to energy delivered to any Other Buyer or Other Buyers through the Delivery Point.
Notwithstanding any provision in this Agreement to the contrary, any Energy not delivered to
Buyers at the Delivery Point because of insufficient capacity of the electrical interconnection or
other facilities and equipment at or before the Delivery Point shall not be considered Imputed
Energy for purposes of this Agreement.

© Seller shall install, own and/or lease, operate and maintain, or shall cause
Transmission Provider to install, own, operate and maintain the Delivery Meter at no cost to
Buyers. The Delivery Meter shall be used for measuring the amount of Energy delivered to the
Delivery Point under this Agreement. The Delivery Meter used to determine the billing
hereunder shall be sealed, and such seals shall be broken only when tested by an independent
expert not an Affiliate of either Party (the “Independent Party”), and only when the Delivery
Meter is to be inspected, tested or adjusted as described in Section 5.04 and Section 5.05. Seller
shall provide access for the Independent Party to the Delivery Meter at all reasonable times for
the purposes of inspecting, testing, adjusting and calibrating the same, provided that such access
shall not unreasonably interfere with Seller’s normal business operations. In the event that the
Delivery Meter fails to register during any period of time, Buyers’ Agent and Seller shall jointly
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estimate the amount of Energy delivered during such period using such methodology as may be
mutually agreed upon by Buyers’ Agent and Seller.

5.04 Testing.

(a) The accuracy of the Delivery Meter shall be tested and verified, at Seller’s
expense, prior to the Initial Delivery Date by the Independent Party.

)] The Delivery Meter shall be tested by the Independent Party, at Seller’s
expense, on an annual basis following the Initial Delivery Date, and each test shall be no less
than ten (10) months, and no more than fourteen (14) months, after the previous test. In addition
to the annual tests on the Delivery Meter, upon at least ten (10) Days’ written notice from either
Party, the Independent Party shall conduct additional tests on the Delivery Meter at the

requesting Party’s expense. Such additional tests shall be coordinated to minimize the impact on
Facility operations.

5.05 Corrections. If, upon testing, the Delivery Meter is found to be inaccurate,
the Delivery Meter shall be promptly adjusted by the Independent Party to record
correctly. If the Delivery Meter is found to be inaccurate by more than one percent (1%)
retroactive billing adjustments for such errors shall be made for (i) the actual period
during which inaccurate measurements were made, if that period can be reasonably
determined, or (ii) if the period during which inaccurate measurements were made cannot
be reasonably determined, one-half of the period from the date of the last previous test of
the Delivery Meter, but not to exceed six (6) months. If the difference of the payments
actually made by Buyers minus the adjusted payment is a positive number, Seller shall
pay the difference to Buyers; if the difference is a negative number, Buyers shall pay the
difference to Seller. In either case, the Party paying such difference shall also pay
interest at the Prime Rate from the date the original bill was due through but excluding
the date of payment and such payment (including such interest) shall be made within
thirty (30) Days of receipt of a corrected billing statement.

5.06 Meter Maintenance and Records.

(a Maintenance. Seller and Buyers’ Agent shall have the right to have a
representative present whenever the other Party or the Independent Party, as applicable, reads,
cleans, changes, repairs, inspects, tests, calibrates, or adjusts the Delivery Meter. Seller and
Buyers’ Agent shall each give timely notice to the other in advance of taking any such actions.
A Party’s failure to have a representative present whenever the other Party or the Independent
Party, as applicable, reads, cleans, changes, repairs, inspects, tests, calibrates, or adjusts the
Delivery Meter shall not affect the validity of such action, provided that the notice required
under the preceding sentence has been given.

(b)  Records. Commencing on the Initial Delivery Date, Seller shall provide
Buyers’ Agent, on a monthly basis, within ten (10) Days after the completion of the month,
reports indicating Seller’s daily delivery of Energy to the Delivery Point. The records from the
test of the Delivery Meter shall remain the property of the Party at whose expense the testing
occurred, but, upon request, each Party shall submit to the other the pertinent portions of its
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records and charts (or, at its option, copies thereof), together with calculations therefrom, for
inspection, verification and copying, at the requesting Party’s expense, subject to return within
ten (10) Days after receipt thereof.

5.07 Transmission Provider. The provisions of Sections 5.03 (other than
Section 5.03(b)) through 5.06 are subject to the applicable requirements of the
Interconnection Agreement, Transmission Provider and any Governmental Authority
with jurisdiction over the Delivery Meter. If any of the provisions of Sections 5.03 (other
than Section 5.03(b)) through 5.06 are inconsistent with such requirements, the
requirements of such agreement, organization, or Governmental Authority shall take
precedence. Except as provided for in this Section 5.07, nothing in the Interconnection

Agreement shall alter or modify Seller’s or Buyers’ rights and obligations under this
Agreement.

5.08 Interconnection and Transmission Facilities.

(a) Seller shall be solely responsible for the Interconnection Agreement and
for all costs associated with the interconnection of the Facility with the Transmission System and
the delivery of Electric Products to the Delivery Point, including all related capital costs and
system upgrade costs, as well as ongoing maintenance costs, and losses between the Facility and
the Delivery Point. Seller shall maintain an interconnection with the Transmission Provider
during the Contract Term and shall operate and maintain the interconnection facilities required to
interconnect the Facility to the Transmission System in accordance with Good Utility Practice
and the Interconnection Agreement and so as to ensure that Seller is capable of delivering: (i) the
Committed Capacity and the Electric Products associated therewith to Buyers at the Delivery
Point, and (ii) the capacity and energy associated therewith of any wind turbines (other than the
Wind Turbines) whose output is delivered through the Delivery Point to the Other Buyers and
whose transmission arrangements are as firm or more firm than Buyers’ transmission
arrangements; provided, however, that if such interconnection facilities are not capable of
meeting the requirements of clause (ii), such failure shall not be a breach of this Agreement
unless it has a material adverse affect on Buyers.

(b)  Buyers shall be responsible for arranging for the transmission of Electric
Products at and beyond the Delivery Point, including scheduling of such transmission and any
ancillary services required for such transmission. Buyers shall also be responsible for any and all
fees or other charges associated with the delivery, receipt or transmission of Electric Products,
including congestion losses, scheduling services, balancing, cash out of imbalances, integration
charges, and any other charges resulting from the scheduling of an intermittent resource,
provided that Seller shall be responsible for and shall indemnify Buyers against any and all such
charges and any other transmission or interconnection costs and expenses or penalties incurred
by or on behalf of Buyers as a result of Seller’s acts or omissions that occur on Seller’s side of
the Delivery Point and that are (i) contrary to Good Utility Practice or (ii) represent a breach of
this Agreement by Seller, including the failure of Seller to curtail deliveries of Energy in
accordance with Section 5.01(c).

(c) Upon prior written request of Buyers’ Agent, Seller shall cooperate with
Buyers in seeking designation of the Facility as a designated network resource and with any
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other reasonable requests that Buyers’ Agent may have in connection with obtaining and
maintaining transmission service with a Transmission Provider for the delivery of Electric
Products at and after the Delivery Point to Buyers’ Balancing Area; provided, however, that
Seller shall not be required to incur any expense pursuant to this provision unless Buyers’ Agent
agrees to reimburse Seller for such expense.

5.09 Forecasting. Commencing five (5) Days prior to the anticipated Initial
Delivery Date, and throughout the Contract Term, Seller shall prepare and deliver to
Buyers’ Agent, in a form reasonably acceptable to Buyers’ Agent, (a) on a monthly basis,
a non-binding, twelve (12) month rolling forecast of monthly Energy production by the
Facility, and (b) on a daily basis, a non-binding, day ahead schedule forecast of Energy
production by the Facility, broken down on an hourly basis, which forecasts shall be
prepared in good faith and in accordance with Good Utility Practice based on available
wind data, historical performance, planned maintenance, Seller’s generation projections
and other relevant data and considerations.

5.10 Coordinating Committee Membership and Duties.

(a) Within thirty (30) Days after the Initial Delivery Date, a committee (the
“Coordinating Committee”) shall be established by the Parties. The Coordinating Committee
shall be comprised of Seller’s and Buyers’ Designated Representatives. The powers and duties
of the Coordinating Committee shall consist of:

@) Recommendation of steps to be taken upon the occurrence of a
system emergency, an event of Force Majeure or any other outage.

(i)  Any other mutually agreed matter affecting the operation or
maintenance of the Facility.

(b)  The Coordinating Committee may agree upon procedures for the holding
of meetings, the taking of minutes of meetings, and the appointment of subcommittees; provided
that a quorum for any meeting of the Coordinating Committee shall consist of the Seller
Designated Representative and the Buyers Designated Representative.

(c) Seller shall have a single vote on the Coordinating Committee and
Buyers shall have a single vote on the Coordinating Committee, and any Designated
Representative of a Party or Parties may cast that Party’s or Parties’ vote. Decisions of the

Coordinating Committee shall require the unanimous vote of the Designated Representatives of
Seller and Buyers.

(d) Decisions of the Coordinating Committee shall be binding upon the
Parties; provided, however, that the Coordinating Committee shall not have the authority to vary
the terms of this Agreement, and any such variation shall require a formal amendment of this
Agreement in accordance with Section 12.03.
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ARTICLE VI
RIGHTS AND OBLIGATIONS

6.01 Rights and Obligations of Seller.

(a) Operation and Maintenance. Seller shall operate and maintain the Facility,
or cause the Facility to be operated and maintained, in accordance with Good Utility Practice,
and in compliance with applicable Laws (including all national and regional reliability standards
applicable to wind generation facilities located in LaSalle County, Illinois, including standards
set by the Transmission Provider, RFC, NERC and the FERC or any successor agencies setting
reliability standards for the operation of generation facilities, to the extent that such agency has
authority over the Facility and such standard is applicable to the Facility) and the terms of the
Interconnection Agreement, except where non-compliance will not have a material adverse effect
on Buyers or their rights under this Agreement or a material adverse effect on Seller’s ability to
perform its obligations under this Agreement.

®) Environmental Atiributes.  Seller shall take all actions reasonably
necessary to enable Buyers to receive the full benefits of any Environmental Attributes
associated with the Committed Capacity and related Energy (or, following a Partial Termination,
the remaining Buyer’s allocable share thereof) during the Contract Term; provided, however,
that Seller shall not be required to incur any expense pursuant to this provision unless Buyers
agree to reimburse Seller for such expense. Nothing in this Section 6.01(b) shall limit Seller’s
responsibility for the costs associated with providing Environmental Attributes to Buyers

pursuant to Section 4.01(e), and otherwise complying with its obligations pursuant to Section
4.01(e).

(c) Laws and Authorizations. Seller shall comply with all applicable Laws
and Authorizations applicable to its performance of its obligations under this Agreement, except
where non-compliance will not have an adverse effect on Buyers or their rights under this

Agreement or an adverse effect on Seller’s ability to perform its obligations under this
Agreement.

(d) Notice of Change in Delivery. Seller shall use its commercially
reasonable efforts to give advance notice to Buyers’ Agent in the event of (i) forced outage
affecting 10 MW or more of Committed Capacity, (ii) a complete interruption in the delivery of
Energy from the Facility (other than an interruption due to changes in wind speed), or (iii) a
variation by more than 10 MW in the quantity of Energy delivered (other than a variation due to
changes in wind speed), whether or not caused by Force Majeure.

) Scheduled Maintenance. No later than sixty (60) Days prior to the end of
each year (commencing in the year in which the Initial Delivery Date occurs, unless the Initial
Delivery Date occurs after November 1 of any year, in which case, commencing in the year
following the year in which the Initial Delivery Date occurs), Seller shall submit to Buyers’
Agent a maintenance plan for the Facility for the following year, including the expected
commencement and completion dates for any planned maintenance affecting more than 10 MW
of Committed Capacity, as well as the affected portion of the Facility. No later than thirty (30)
Days after receipt of Seller’s schedule, Buyers’ Agent shall notify Seller of any planned
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maintenance in the following year that Buyers reasonably would like rescheduled, including the
reasonable grounds on which Buyers’ are requesting the planned maintenance to be rescheduled.
No later than fifteen (15) Days after receipt of Buyers’ Agent notice, Seller shall prepare and
deliver to Buyers a final schedule of planned maintenance for the following year, provided that
Seller shall use commercially reasonable efforts to accommodate any of Buyers’ reasonable
requests to reschedule planned maintenance during the following year consistent with the
requirements of Good Utility Practice and the Interconnection Agreement. No less than ten (10)
Days prior to any planned maintenance that impacts 10 MW or more of Committed Capacity,
Seller shall notify Buyers of the expected commencement date and completion date of such
planned maintenance, and the affected portion of the Facility.

(f) Access to Facility. Seller shall allow properly accredited representatives
of Buyers’ Agent to have access to the Facility, upon advance notice and during normal business
hours, to observe operation and maintenance of the Facility, and to make inspections and obtain
information required in connection with this Agreement. While at the Facility, such
representatives shall observe such safety precautions as may be required by Seller and
communicated to Buyers and shall conduct themselves in a manner that will not interfere with
the operation or maintenance of the Facility.

(2) Designated Representative. Seller shall designate a representative (the
“Seller Designated Representative”) to maintain communications with Buyers’ Agent and the
Buyers Designated Representative, and to facilitate coordination between Buyers and Seller
during the Contract Term. Seller may designate one or more alternative representatives to act in
the absence of the Designated Representative; provided, however, that there shall be no more
than one person functioning as the Seller Designated Representative at any time.

h) Information and Data. Subject to Section 12.07, Seller shall supply any
information or data required by Buyers to comply with the requirements of any applicable Law
or Authorization, or the requirements of any Governmental Authority or Transmission Provider,
and any other information or data related to the operation or maintenance of the Facility
reasonably requested by Buyers in order to verify amounts due hereunder and verify compliance
with the terms and conditions of this Agreement, provided, however, that Seller shall not be

required to incur any expense pursuant to this provision unless Buyers agree to reimburse Seller
for such expense.

6.02 Rights and Obligations of Buyver.

(a) Designated Representative. Buyers’ Agent shall designate a
representative (the “Buyers Designated Representative”) to maintain communications with Seller
and Seller’s Designated Representative, and to facilitate coordination between Buyers and Seller
during the Contract Term. Buyers’ Agent may designate one or more alternative representatives
to act in the absence of the Designated Representative; provided, however, that there shall be no
more than one person functioning as the Buyers Designated Representative at any time.

(b)  Buyers’ Agent. KU shall act as the agent (the “Buyers’ Agent”) for both
Buyers for all purposes under this Agreement, including for issuing or granting any approval,
consent or notice to be issued or granted by Buyers hereunder, for requesting and receiving
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information from Seller, for receiving invoices and notices from Seller, for exercising any option
or other right granted to Buyers hereunder, and for enforcing any remedies of Buyers hereunder.
Without limiting the generality of the foregoing:

@) Any bill rendered by Seller to Buyers’ Agent shall be deemed to
have been rendered to both Buyers, and to have been received by each Buyer on the Day on
which it is received by Buyers’ Agent.

(i)  Any approval, consent or notice issued by Buyers’ Agent shall be
deemed to have been issued by, and shall be binding upon, both Buyers.

(iii)  No notice issued to Seller pursuant to this Agreement shall be
deemed to have been validly issued unless it was issued by Buyers’ Agent.

(iv)  Any notice provided by Seller to Buyers’ Agent shall be deemed to
have been issued to, and to have been received by, both Buyers.

(v)  Any election made or option exercised by Buyers’ Agent shall be

deemed to have been made or exercised, as the case may be, by, and shall be binding upon, both
Buyers.

Notwithstanding the foregoing, at any time when there is only one Buyer under this Agreement,
such remaining Buyer shall be the Buyers’ Agent for all purposes under this Agreement.

©) Cooperation with Seller. Each Buyer shall cooperate with Seller in
obtaining, any Authorizations, leases, easements, or rights-of-way necessary for the ownership
and/or leasing, operation and maintenance of the Facility; provided that a Buyer shall not be
required to incur any expense pursuant to this provision unless Seller agrees to reimburse such
Buyer for such expense.

(d) Laws and Authorizations. Each Buyer shall comply with all applicable
Laws and Authorizations applicable to its performance of its obligations hereunder, except where
non-compliance will not have an adverse effect on Seller or its rights under this Agreement or an
adverse effect on such Buyer’s ability to perform its obligations under this Agreement.

(e) Information and Data. Subject to Section 12.07, each Buyer shall supply
any information or data required by Seller to comply with the requirements of any applicable
Law or Authorization, or the requirements of any Governmental Authority or Transmission
Provider, provided, however, that a Buyer shall not be required to incur any expense pursuant to
this provision unless Seller agrees to reimburse such Buyer for such expense. Each Buyer shall
provide Seller with any other information or data reasonably requested by Seller in order to
verify amounts due hereunder and verify compliance with the terms and conditions of this
Agreement; provided that no Buyer shall be required to incur any expense pursuant to this
provision unless Seller agrees to reimburse such Buyer for such expense.

® PTCs. At Seller’s request, each Buyer shall take any actions reasonably
necessary to enable Seller to receive the full benefits of any PTCs associated with the Facility.
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Seller shall promptly reimburse such Buyer upon demand for any costs or expenses reasonably
incurred by such Buyer in connection with this Section 6.02(f).

ARTICLE VIL
SALE, TRANSFER OR ASSIGNMENT

7.01  Generally.

(a) Except as provided in Section 7.02, this Agreement may not be assigned,
in whole or in part, by any Party without the prior written consent of the Buyers’ Agent, in the
case of an assignment by Seller, and Seller, in the case of an assignment by either Buyer. Such
consent may require that (i) the assignee agrees in writing, in form and substance satisfactory to
the Buyers’ Agent, in the case of an assignment by Seller, and to Seller, in the case of an
assignment by either Buyer, to assume and to perform each and every obligation of the assignor
under this Agreement, (ii) the assignment does not impair any security given by the assigning
Party hereunder unless the assignee posts replacement security which meets the requirements of
this Agreement, and (iii) the assignee has obtained, prior to the assignment, such Authorizations
as may be required by applicable Law. Any assignment in violation hereof shall be null and void
and shall constitute an Event of Default by the assigning Party.

(b)  Notwithstanding Paragraph (a), (i) any Party may assign this Agreement to
an Affiliate of such Party without the consent of the other Parties, provided, however, that the
assigning Party shall remain liable for all of its obligations under this Agreement unless and until
the consent of Buyers’ Agent, in the case of an assignment by Seller, and Seller, in the case of an
assignment by either Buyer, is secured in accordance with Paragraph (a); (ii) Seller may assign
this Agreement to any purchaser or transferee of all or a substantial portion of its assets without
the consent of the other Party, provided that (A) the assignee expressly assumes and agrees to
perform each and every obligation of Seller under this Agreement pursuant to a written
agreement, in form and substance satisfactory to Buyers’ Agent, (B) such assignee’s
creditworthiness is equal to or higher than that of Seller’s in Buyers’ Agent’s reasonable opinion,
and (C) the purchaser or transferee delivers to Buyers’ Agent a Letter of Credit in accordance
with Section 10.08; and (iii) either Buyer may assign this Agreement to any purchaser or
transferee of all or a substantial portion of its assets without the consent of the Seller, provided
that (A) the assignee expressly assumes and agrees to perform each and every obligation of such
Buyer under this Agreement pursuant to a written agreement, in form and substance satisfactory
to Seller, (B) the assignee is an electric utility with a service territory whose customer base is as
large or larger than that of such Buyer, and (C) the credit rating assigned to the unsecured, senior
long-term debt obligations (not supported by third party credit enhancements) of the assignee is
no lower than the credit rating assigned to the unsecured, senior long-term debt obligations (not
supported by third party credit enhancements) of such Buyer at the time of assignment. The

assigning Party shall notify the other Parties of the occurrence of any event described in this
Paragraph.

(©) Notwithstanding Paragraph (a), each Buyer may assign, without the
consent of Seller, to the other Buyer all or a portion of the assigning Buyer’s rights to Electric
Products provided by Seller pursuant to this Agreement, provided, however, that the assigning
Buyer shall remain liable for all of its obligations under this Agreement.
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7.02 Finance Assignments. Seller shall have the right to collaterally assign this
“Agreement to any Lender or any Lender’s agent, without the consent of Buyers, in
connection with the financing of the Facility, regardless of whether such financing is
provided to Seller by such Lender directly or indirectly through one or more
intermediaries (each such assignee being referred to herein as a “Collateral Assignee”);
provided, however, that no such assignment shall be effective for purposes of this Section
until Seller shall have notified Buyers’ Agent of such assignment, which notice shall
include the name and address of the Collateral Assignee. So long as any assignment of
which Buyers’ Agent has been notified, or any consolidation, modification or extension
of any such assignment, shall remain outstanding, the following provisions shall apply:

(a) Buyers’ Agent shall, upon serving upon Seller any notice pursuant to this
Agreement, also serve a copy of such notice upon each Collateral Assignee at the address
provided by the Collateral Assignee in the notice referred to above. No notice issued by Buyers’
Agent pursuant to this Agreement shall be deemed to have been duly given unless and until a
copy thereof shall have been so served.

(b)  The making of an assignment pursuant to this Section in and of itself shall
not be deemed to constitute an assignment or transfer of this Agreement, nor shall any Collateral
Assignee, as such, be deemed to be an assignee or transferee of this Agreement so as to require
such Collateral Assignee, as such, to assume the performance of any of the terms or conditions
on the part of Seller to be performed hereunder.

() In the event of any casualty or condemnation with respect to the Facility
or the Facility Site, the provisions of the collateral assignment most senior in priority shall

control with respect to the use of Seller’s share of any proceeds of any such casualty or
condemnation.

ARTICLE VIIL
FORCE MAJEURE

8.01 Force Majeure Defined.

.“Force Majeure” shall mean an event or circumstance beyond the reasonable control of
and without the fault or negligence of the Party claiming Force Majeure, which, despite the
exercise of reasonable diligence, cannot be or be caused to be prevented, avoided or removed by
such Party. Force Majeure shall include, to the extent consistent with the preceding sentence: an
act of God; war (declared or undeclared); sabotage; riot; insurrection; civil unrest or disturbance;
military or guerilla action; banditry; terrorist activity or a threat of terrorist activity which, under
the circumstances, would be considered a precursor to actual terrorist activity; economic sanction
or embargo; civil strike, work stoppage, slow-down, or lock-out that are of an industry or sector-
wide nature and that are not directed solely or specifically at the affected Party; explosion; fire;
earthquake or seaquake; abnormal weather condition; hurricane; flood; lightning; high winds of
sufficient strength or duration to materially damage the Facility or significantly impair its
operation and which are of greater strength or longer duration than normally encountered by
similar wind energy facilities under comparable circumstances; drought; peril of the sea; the
binding order of any Governmental Authority (provided that the affected Party has in good faith
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considered reasonably contesting such order); the failure to act on the part of any Governmental
Authority (provided that such action has been timely requested and diligently pursued);
unavailability of equipment, supplies or products, but only to the extent caused by an event of
circumstance of Force Majeure; and failure of equipment. With respect to the Seller, Force
Majeure shall also include (to the extent beyond the reasonable control of and without the fault
or negligence of Seller) any interruption in transmission service on Buyers’ side of the Delivery
Point. No Party shall be deemed to have suffered an event of Force Majeure due to the failure of
equipment which that Party, or an Associated Party of that Party, is responsible for operating or
maintaining unless the equipment has been operated and maintained in accordance with Good

Utility Practice. Neither the lack of money nor changes in market conditions shall constitute an
event of Force Majeure.

8.02 Effect of Force Majeure. If either Party is rendered wholly or partly
unable to perform its obligations under this Agreement or its performance is delayed because of
Force Majeure, that Party shall be excused from whatever performance it is unable to perform or
delayed in performing due to the Force Majeure to the extent so affected, provided that:

(a) The Party affected by such Force Majeure, as soon as reasonably practical
after the commencement of such affect, gives the other Party prompt oral notice, followed by a

written notice within forty-eight (48) hours after such oral notice, fully describing the particulars
of the occurrence;

(b) The suspension of performance is of no greater scope and of no longer
duration than is required by the Force Majeure event; and

(c) The Party whose performance is affected by such Force Majeure uses its
commercially reasonable efforts to overcome and remedy its inability to perform as soon as
possible.

‘ 8.03 Affect on Pa ment Obli ations. T2

8.04 Deadlines Extended; Termination.

(@ Whenever either Party is required to commence or complete any action
within a specified period and is prevented or delayed by Force Majeure from commencing or
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completing such action within the specified period, such period shall be extended by an amount
equal to the duration of such event of Force Majeure occurring or continuing during such period
except as otherwise specifically provided in this Agreement; provided, however, that in no event
shall a Force Majeure extend the Contract Term.

b) If any Force Majeure prevents all or substantially all of the Wind Turbines
from delivering Energy to the Delivery Point for more than
consecutive Days, then Buyers’ Agent may terminate this Agreement upon written notice to
Seller and no Party shall have any liability arising out of such termination.

ARTICLE IX.
RISK OF LOSS AND INDEMNIFICATION

9.01 Risk of Loss.

(a) Seller. As between Buyers and Seller, Seller shall be responsible for and
shall bear the full risk of loss (i) with respect to any loss of or damage to any property located on
Seller’s side of the Delivery Point; and (ii) with respect to any personal injury or death, or loss of
or damage to any other property arising out of the ownership or leasing, operation or
maintenance of any property of Seller or Seller’s Associated Parties on Seller’s side of the
Delivery Point; provided, however, that Seller shall not be responsible for any loss, damage, or
injury to the extent that such loss, damage, or injury arises out of the negligence or willful
misconduct of either Buyer or either Buyer’s Associated Parties.

(b)  Buyers. As between Buyers and Seller, Buyers shall be responsible for
and shall bear the full risk of loss (i) with respect to any loss of or damage to any property
located on Buyers’ side of the Delivery Point, and (ii) with respect to any personal injury or
death, or loss of or damage to any other property arising out of the ownership, operation or
maintenance of any property of either Buyer or either Buyer’s Associated Parties on Buyers’ side
of the Delivery Point, provided, however, that Buyers shall not be responsible for any loss,
damage, or injury to the extent that such loss, damage, or injury arises out of the negligence or
willful misconduct of Seller or Seller’s Associated Parties.

9.02 Indemnification.

(a) By Seller. Seller shall defend, indemnify and hold harmless Buyers and
Buyers’ Associated Parties against and from any Indemnifiable Cost arising out of any injury,
bodily or otherwise, to, or death of, persons, or for damage to, or destruction of, property
belonging to or leased by Buyers, Seller, or others (each a “Claim”),
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®) By Buyers. Each Buyer shall defend, indemnify and hold harmless Seller
and Seller’s Associated Parties against and from any Indemnifiable Cost arising out of any

creditors to any right, title or interest in the Facility.

(c) By Buvers and Seller. If, due to the joint, concurring, comparative or
contributory negligence or willful misconduct of the Parties or their Associated Parties, either
Party incurs any Indemnifiable Cost arising out of any Claim, such Indemnifiable Cost shall be
allocated between Seller and each Buyer in proportion to their respective degrees of negligence
or willful misconduct contributing to such Claim. For the avoidance of doubt, in no event shall

Seller or Seller’s Associates Parties be entitled to recover the same Indemnifiable Cost against
both Buyers.

(d) Employees. Neither Party nor such Party’s Associated Parties shall be
deemed an employee of the other Party. Neither Party shall bring any claim against the other
Party or any of such Party’s Associated Parties with respect to any liability for compensation
under any applicable state or federal Worker’'s Compensation Act, including Worker’s
Compensation and/or employer’s liability claims of employees. Each Party shall be liable for
all claims of the Party’s own employees arising out of any provision of any Workers’
Compensation Law.

(e) Notice and Participation.

@) If any Party entitled to indemnification hereunder (the
“Indemnified Party”) intends to seek indemnification under this Article from the other Party (the
“Indemnifying Party”) with respect to any Claim, the Indemnified Party shall give the
Indemnifying Party notice of such Claim upon the receipt of actual knowledge or information by
the Indemnified Party of any possible Claim or of the commencement of such Claim, which
notice shall in no event be later than the later of (i) fifteen (15) Business Days prior to the last
Day for responding to such Claim or (ii) one-half of the period allowed for responding to such
Claim. The Indemnifying Party shall have no liability under this Article for any Claim for which
such notice is not provided, but only to the extent that the failure to give such notice materially
impairs the ability of the Indemnifying Party to respond to or to defend the Claim.

(i)  The Indemnifying Party shall have the right to assume the defense
of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party
and reasonably satisfactory to the Indemnified Party; provided, however, that if the defendants in
any such proceeding include both the Indemnified Party and the Indemnifying Party, and the
Indemnified Party shall have reasonably concluded that there may be legal defenses available to
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it which are different from or additional to those available to the Indemnifying Party, the
Indemnified Party shall have the right to select separate counsel, at the Indemnifying Party’s
expense, to assert such legal defenses and to otherwise participate in the defense of such Claim
on behalf of such Indemnified Party, and the Indemnifying Party shall be responsible for the
reasonable fees and expenses of such separate counsel.

(iti)  Should any Indemnified Party be entitled to indemnification under
this Section as a result of a-Claim by a third party, and should the Indemnifying Party fail to
assume the defense of such Claim within a reasonable period of time, the Indemnified Party may,

at the expense of the Indemnifying Party, contest (or, with or without the prior consent of the
Indemnifying Party), settle such Claim.

(iv)  Except to the extent expressly provided herein, no Indemnified
Party shall settle any Claim with respect to which it has sought or is entitled to seek
indemnification pursuant to this Section unless (i) it has obtained the prior written consent of the
Indemnifying Party, or (ii) the Indemnifying Party has failed to provide, within a reasonable
period of time, security, in a form reasonably satisfactory to the Indemnified Party, securing the
payment of any Indemnifiable Cost, up to the amount of the proposed settlement.

(v)  Except to the extent expressly provided otherwise herein, no
Indemnifying Party shall settle any Claim with respect to which it may be liable to provide
indemnification pursuant to this Section without the prior written consent of the Indemnified
Party, provided, however, that if the Indemnifying Party has reached a bona fide settlement
‘agreement with the plaintiff(s) in any such proceeding, which settlement includes a full release
of the Indemnified Party for any and all liability with respect to such Claim, and the Indemnified
Party does not consent to such settlement agreement, then the dollar amount specified in the
settlement agreement, plus the Indemnified Party’s reasonable legal fees and other costs related
to the defense of the Claim paid or incurred prior to the date of such settlement agreement, shall
act as an absolute maximum limit on the indemnification obligation of the Indemnifying Party
with respect to the Claim, or portiop thereof, that is the subject of such settlement agreement.

§9) Net Amount. In the event that an Indemnifying Party is obligated to
indemnify and hold any Indemnified Party harmless under this Article, the amount owing to the
Indemnified Party shall be the amount of such Indemnified Party’s actual Indemnifiable Cost, net
of any insurance or other recovery actually received by the Indemnified Party.

(g)  Assertion of Claims. No Claim of any kind shall be asserted against either
Party or such Party’s Associated Parties, whether arising out of contract, tort (including
negligence), strict liability, or any other cause of or form of action, unless it is filed in a court of
competent jurisdiction, or a demand for arbitration is made, within the applicable statute of
limitations period for such Claim. :

) No Release of Insurers. The provisions of this Article shall not be deemed
or construed to release any insurer from its obligation to pay any insurance proceeds in
accordance with the terms and conditions of valid and collectible insurance policies.
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@) Survival of Obligation. The duty to indemnify under this Article shall
continue in full force and effect notwithstanding the expiration or termination of this Agreement,
with respect to any Indemnifiable Cost arising out of an event or condition which occurred or
existed prior to such expiration or termination.

9.03 Limitation of Liability. For breach of any provision of this Agreement for
which an express remedy or measure of damages is provided, such express remedy or
measure of damages shall be the sole and exclusive remedy. Unless expressly herein
provided, no Party shall be liable for consequential, incidental, punitive exemplary or
indirect damages, lost profits or other business interruption damages, by statute (to the
extent permitted by law), in tort or contract or otherwise (except to the extent that an
Indemnifying Party is obligated under Section 9.02 to indemnify against third party
claims for consequential, incidental, punitive, exemplary or indirect damages or lost
profits or business interruption damages). For avoidance of doubt, Seller's direct actual
damages shall be deemed to include lost PTCs. The limitations herein imposed on
remedies and the measure of damages is without regard to the cause or causes related
thereto, including the negligence of any Party, whether such negligence be sole, joint or
concurrent, or active or passive. To the extent any damages required to be paid
hereunder for a breach are liquidated, the Parties acknowledge that the liquidated
damages are reasonable in light of the anticipated harm that would be caused by the
breach, the difficulties of proof of loss, and the inconvenience or nonfeasibility of
otherwise obtaining an adequate remedy. EXCEPT AS SET FORTH IN THIS
AGREEMENT, THERE ARE NO REPRESENTATIONS OR WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE SUBJECT
MATTER OF THIS AGREEMENT.

ARTICLE X.
EVENTS OF DEFAULT AND REMEDIES

10.01 Events of Default by Buyers. A Buyer shall be in default under this
Agreement upon the happening or occurrence of any of the following events or
conditions, each of which shall be an “Event of Default” for purposes of this Agreement:

(@ Such Buyer breaches or fails to observe or perform any of such Buyer’s
material obligations under this Agreement, other than the obligations described in Section
10.01(c) and (g), unless within thirty (30) Days after written notice from Seller specifying the
nature of such breach or failure, such Buyer either cures such breach or failure or, if such cure
cannot reasonably be effected by the payment of money and cannot reasonably be completed
within thirty (30) Days, commences such cure during the initial thirty (30) Day period and
thereafter diligently pursues such cure during such additional period of time as is reasonably
necessary to cure such breach or failure.

(b) Such Buyer is dissolved, or such Buyer’s existence is terminated or its
business is discontinued, unless (i) this Agreement is assigned to a successor pursuant to Article
VII, or (ii) such Buyer is merged into a successor corporation which continues substantially all of
such Buyer’s business activities, and which has a credit rating assigned to its unsecured, senior
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long-term debt obligations (not supported by third party credit enhancements) no lower than the
credit rating assigned to the unsecured, senior long-term debt obligations (not supported by third

party credit enhancements) of such Buyer immediately prior to such dissolution, termination or
discontinuation.

©) Such Buyer fails to pay, when due, any amount due hereunder, and such
failure continues for a period of seven (7) Business Days following the receipt by such Buyer of
a written notice of such failure from Seller.

(d) Any representation or warranty of such Buyer set forth in this Agreement
was false or misleading in any material respect when made, unless (i) the fact, circumstance or
condition that is the subject of such representation or warranty is made true within thirty (30)
Days after Seller has given notice thereof to such Buyer; provided, however, that if the fact,
circumstance or condition that is the subject of such representation or warranty cannot be
corrected within such thirty (30) Day period and if such Buyer commences to correct the fact,
circumstance or condition that is the subject of such representation during the initial thirty (30)
Day period, and thereafter proceeds with all due diligence, to correct the fact, circumstance or
condition that is the subject of such representation or warranty, such period shall be extended for
such further period as shall be reasonably necessary for such Buyer to correct the same with all
due diligence, and (ii) such cure removes any adverse effect on Seller of such fact, circumstance
or condition being otherwise than as first represented, or such fact, circumstance or condition
being otherwise than as first represented does not materially adversely affect Seller.

(e) Such Buyer shall (i) file a voluntary petition in bankruptcy or file a
voluntary petition or otherwise commence any action or proceeding seeking reorganization,
liquidation, arrangement or readjustment of its debts or for any other relief under the any
Bankruptcy Law, or consent to, approve of, or acquiesce in, any such petition, action or
proceeding; (ii) apply for or acquiesce in the appointment of a receiver, liquidator, sequestrator,
custodian, trustee or similar officer for it or for all or any part of its property; (iii) make an

assignment for the benefit of creditors; or (iv) be insolvent or be unable generally to pay its debts
as they become due.

® A proceeding or case is commenced, without the application or consent of
such Buyer, in any court of competent jurisdiction, seeking (i) the liquidation, reorganization,
dissolution, winding-up, or composition or adjustment of debts of such Buyer, (ii) the
appointment of a trustee, receiver, custodian, liquidator or the like, of such Buyer or of all or any
substantial part of its assets, or (iii) similar relief in respect of such Buyer under any Bankruptcy
Law, and such proceeding or case shall continue undismissed, or an order, judgement or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect,
for a period of sixty (60) Days from commencement of such proceeding or case or the date of
such order, judgement or decree.

(g)  Such Buyer makes an assignment of this Agreement in violation of Article
VIL
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10.02 Events of Default By Seller. Seller shall be in default under this
Agreement upon the happening or occurrence of any of the following events or
conditions, each of which shall be an “Event of Default” for purposes of this Agreement:

(a) Seller breaches or fails to observe or perform any of Seller’s material
obligations under this Agreement, other than the obligations described in Section 10.02(c), (g),
(h), (i), (j) and (k) and unless within thirty (30) Days after written notice from Buyers’ Agent
specifying the nature of such breach or failure, Seller either cures such breach or failure or, if
such cure cannot reasonably be effected by the payment of money and cannot reasonably be
completed within thirty (30) Days, commences such cure during the initial thirty (30) Day period
and thereafter diligently pursues such cure during such additional period of time as is reasonably
necessary to cure such breach or failure.

®) Seller is dissolved, or Seller’s existence is terminated or its business is
discontinued, unless this Agreement is assigned to a successor pursuant to Article VII, or unless
a majority of the owners of Seller elect to continue the business of Seller under a successor
company, and such company notifies Buyers’ Agent of its intention to assume Seller’s
obligations under this Agreement within thirty (30) Days of such dissolution, termination or
discontinuation.

© Seller fails to pay, when due, any amount due hereunder, and such failure
continues for a period of seven (7) Business Days following the receipt by Seller of a written
notice of such failure from Buyers’ Agent.

(d)  Any representation or warranty of Seller set forth in this Agreement was
false or misleading in any material respect when made, unless (i) the fact, circumstance or
condition that is the subject of such representation or warranty is made true within thirty (30)
Days after Buyers’ Agent has given notice thereof to Seller; provided, however, that if the fact,
circumstance or condition that is the subject of such representation or warranty cannot be
corrected within such thirty (30) Day period and if Seller commences to correct the fact,
circumstance or condition that is the subject of such representation during the initial thirty (30)
Day period, and thereafter proceeds with all due diligence, to correct the fact, circumstance or
condition that is the subject of such representation or warranty, such period shall be extended for
such further period as shall be reasonably necessary for Seller to correct the same with all due
diligence, and (ii) such cure removes any adverse effect on Buyers of such fact, circumstance or
condition being otherwise than as first represented, or such fact, circumstance or condition being
otherwise than as first represented does not materially adversely affect Buyers.

(e) Seller shall (i) file a voluntary petition in bankruptcy or file a voluntary
petition or otherwise commence any action or proceeding seeking reorganization, liquidation,
arrangement or readjustment of its debts or for any other relief under any Bankruptcy Law, or
consent to, approve of, or acquiesce in, any such petition, action or proceeding; (ii) apply for or
acquiesce in the appointment of a receiver, liquidator, sequestrator, custodian, trustee or similar
officer for it or for all or any part of its property; (iii) make an assignment for the benefit of
creditors; or (iv) be insolvent or be unable generally to pay its debts as they become due.
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§9) A proceeding or case is commenced, without the application or consent of
Seller in any court of competent jurisdiction, seeking (i) the liquidation, reorganization,
dissolution, winding-up, or composition or adjustment of debts of Seller, (ii) the appointment of
a trustee, receiver, custodian, liquidator or the like, of Seller or of all or any substantial part of its
assets, or (iii) similar relief in respect of Seller under any Bankruptcy Law, and such proceeding
or case shall continue undismissed, or an order, judgement or decree approving or ordering any
of the foregoing shall be entered and continue unstayed and in effect, for a period of sixty (60)

Days from commencement of such proceeding or case or the date of such order, judgement or
decree.

(2 Seller fails to establish and maintain a Letter of Cfedit in accordance with
Section 10.08.

(h) a Letter of Credit Default by Seller’s issuer occurs and is not timely cured
in accordance with Section 10.08(c).

@) Seller shall sell, assign, transfer or otherwise divert to a third party all or
any portion of the Electric Products from the Facility, other than as provided for in Section
4.01(e) or Section 10.03(a)(iii), except for Electric Products sold in mitigation of damages
pursuant to Section 10.05(c), Electric Products sold during a Curtailment, and Electric Products
used to supply station service, inadvertent energy flows, and imbalance energy.

G Seller shall relinquish all possession and control of the Facility, other than
as permitted pursuant to Article VII (including, in the case of an assignment to a Collateral
Assignee, a further transfer of the Facility following a foreclosure by such Collateral Assignee),
and other than relinquishment to a contractor of Seller, if such relinquishment of possession and
control is not cured within thirty (30) Days following the receipt by Seller of a written notice
thereof from Buyers’ Agent.

(k) Seller makes an assignment of this Agreement in violation of Article VIL

10.03 Remedies
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10.04 Suspension of Performance.

Notwithstanding any other provision of this Agreement, if an Event of Default
shall have occurred and be continuing, the Non-Defaulting Party, upon notice to the Defaulting
Party, shall have the right (i) to suspend performance under this Agreement with respect to such
Defaulting Party pending the exercise of other remedies provided hereunder (provided, however,
that Seller may suspend performance immediately upon the delivery of a notice to Buyers’ Agent
pursuant to Section 10.01(e)), which suspension may continue for a period not to exceed sixty
(60) Days; and (ii) to exercise any remedy available at law or in equity; provided, however, that
the collection of the Termination Payment shall be the Non-Defaulting Party’s sole and exclusive
remedy for any damages due to the fact that Electric Products from the Facility will not be
provided by Seller or purchased by the Defaulting Party following any Early Termination Date.

10.05 Election of Remedies.

(@) Except as specifically limited in this Agreement, each and every right,
power and remedy of a Party, whether specifically stated in this Agreement, or otherwise
existing, may be exercised concurrently or separately, from time to time, and so often and in
such order as may be deemed expedient by the exercising Party, and the exercise or the
beginning of the exercise of any such right, power or remedy shall not be deemed a waiver of the
right to exercise, at the same time or thereafter, any other right, power or remedy. No delay or
omission of a Party in the exercise of any right, power or remedy shall impair or operate as a
waiver thereof or of any other right, power or remedy then or thereafter existing.

(b)  Notwithstanding any other provision of this Article, neither Party shall
terminate this Agreement following the occurrence of an Event of Default by the other Party if,
prior to the Defaulting Party’s receipt of a notice of such termination, and notwithstanding the
expiration or unavailability of any cure period provided under this Agreement, the Defaulting
Party shall have cured the Event of Defauit.

(©) Each Party agrees that it has a duty to mitigate damages and covenants
that it will use commercially reasonable efforts to minimize damages it may incur as a result of
the other Party’s performance or non-performance of this Agreement, including, in the case of
Seller, in situations other than where Buyers’ Agent has requested curtailment pursuant to
Section 5.01(c), using commercially reasonable efforts to sell any Electric Products that would
have been generated by the Facility and delivered to the Delivery Point but for Buyers’
performance or non-performance of this Agreement. For avoidance of doubt, Seller shall have

no duty pursuant to this Paragraph (c) during periods when Buyers’ Agent has requested
curtailment pursuant to Section 5.01(c).

10.06 Dispute Resolution.

(a) General Provisions.

1) Every dispute of any kind or nature between the Parties arising out
of or in connection with this Agreement (each a “Dispute”) shall be resolved in accordance with
this Section, to the extent permitted by Law.
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(i)  Referral to Senior Management.

a) Upon the occurrence of a Dispute, either Seller or Buyers’ Agent may deliver a
notice to the other Party requesting that the Dispute be referred to the senior
management of Seller and Buyers’ Agent. Any such notice shall include the names
of the senior management of the Party nominated to attempt to resolve the Dispute,
and a schedule of their availability during the thirty (30) Day period following the
date of the notice. Any such notice shall be delivered within a reasonable time after
the Dispute arises, but in no event shall it be delivered less than thirty (30) Days
before the institution of legal or equitable proceedings based on such Dispute would
be barred by any applicable statute of limitations.

b) Within seven (7) Days after receipt of a notice pursuant to Paragraph (i), the other
Party shall provide a notice to the requesting Party indicating the names of the senior
management of the Party nominated to attempt to resolve the Dispute, and a schedule

of their availability during the remainder of the thirty (30) Day period following the
date of the notice.

¢) During the remainder of the thirty (30) Day period following delivery of the notice,
the nominated members of the senior management of the Parties shall meet as
frequently as possible, and shall attempt in good faith to resolve the Dispute. Unless
the Parties agree otherwise in writing prior to the commencement of such thirty Day
period, neither Party shall be entitled to invoke or rely on any admissions, settlement
offers or other statements made during the course of such discussions in any
subsequent arbitration or legal proceedings.

(b)  Litigation or Arbitration. Any Dispute that has not been resolved within
thirty (30) Days of the delivery of a notice in accordance with Section 10.06(a) shall be resolved
by (i) binding arbitration, if Seller and Buyers’ Agent mutually agree, in accordance with the
provisions of Section 10.06(c), or (ii) if the Parties do not mutually agree to binding arbitration,
litigation in the Federal District Court for the Southern District of New York.

(c) Arbitration Procedures. Any Dispute that the Parties mutually agree shall
be settled by arbitration pursuant to Section 10.06(b)(i) shall be settled by binding arbitration
between the Parties conducted in Chicago, Illinois, and in accordance with the Commercial
Arbitration Rules of the American Arbitration Association (the “AAA”) in effect at the time the
Parties mutually agree to arbitration. Seller or Buyers’ Agent shall submit such Dispute to
arbitration by providing a written demand for arbitration to the other Party, and the Parties shall
select a single neutral arbitrator with significant contract resolution experience and experience in
the wind power industry and an understanding of wind power electric generating facilities. If the
Parties cannot agree on a single neutral arbitrator within fifteen (15) Business Days after the
written demand for arbitration is provided, then the arbitrator shall be selected by the AAA.
Following selection of the arbitrator, the Parties may then commence with and engage in
discovery in connection with the arbitration as provided by New York law and shall be entitled
to submit expert testimony or written documentation in such arbitration proceeding. The
decision of the arbitrator shall be final and binding upon the Parties absent fraud or manifest
error and shall be set forth in a reasoned opinion, and award may be enforced thereon by either
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Party in a court of competent jurisdiction. Any award of the arbitrator shall include interest from
the date of any damages incurred for breach or other violation of this Agreement and from the
date of the award until but excluding the date paid in full at the Prime Rate. The Parties shall
each bear the cost of preparing and presenting its own case; provided, however, that the cost of
the arbitration, including the fees and expenses of the arbitrator, shall initially be shared equally
by the Parties, subject to reimbursement of such arbitration costs and attorneys’ fees and costs to
the prevailing Party. The arbitrator shall be instructed to establish procedures such that a
decision can be rendered within sixty (60) Days of the appointment of the arbitrator. In no event
shall the arbitrator have the power to award any damages limited by Section 9.03, which Section
shall be binding upon the arbitrator.

(d) Continued Performance. During the conduct of dispute resolution
procedures pursuant to this Section, (i) the Parties shall continue to perform their respective
obligations under this Agreement, and (ii) no Party shall exercise any other remedies hereunder
arising by virtue of the matters in dispute; provided, however, that nothing in this Section shall
be construed (x) to prevent Seller from suspending performance in the event that either Buyer
has not paid undisputed amounts due and owing to Seller under this Agreement, or (y) to prevent
Buyers from suspending performance hereunder (other than payments for Electric Products

previously provided to Buyer) in the event that Seller ceases providing Electric Products
hereunder.

10.07 Effect of Termination. No termination of this Agreement following an
Event of Default shall relieve the Defaulting Party of its liability and obligations
hereunder, and the Non-Defaulting Party may take whatever action at law or in equity
may appear necessary or desirable to enforce performance and observance of any
obligations under this Agreement, and the rights given hereunder shall be in addition to
all other remedies available to the Parties, either, at law, in equity, or otherwise, for the
breach of this Agreement, provided, however, that any damages for the termination of
this Agreement shall be as provided in Section 10.03.

10.08 Seller’s Credit Support.

(a) Prior to the Initial De]ivery Date, Seller shall deliver to Buyers’ Agent a
Letter of Credit in the amount of EEE e, - o to secure Seller’s payment
obligations hereunder. The Letter of Credlt shall remain in place for at least one year, and any
outstanding Letter of Credit shall be renewed or replaced prior to its expiration by a replacement
Letter of Credit in the same amount and a term of at least one year (provided, however, that the
last such Letter of Credit shall have an expiration date that is no earlier than ninety (90) Days
following the last Day of the Contract Term), which Letter of Credit shall be delivered to
Buyers’ Agent no later than twenty (20) Days before the expiration of the replaced Letter of
Credit, and which process shall be repeated each year throughout the Contract Term. The Letter
of Credit shall include a provision for at least thirty (30) Days advance notice to Buyers’ Agent
of any expiration or early termination of the Letter of Credit so as to allow Buyers’ Agent
sufficient time to exercise its rights under the Letter of Credit if Seller fails to renew or replace
the Letter of Credit prior to such expiration or early termination.
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10.09 Grant of Security Interest in Cash Collateral.
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ARTICLE XI.
INSURANCE

11.01 Coverage and Amounts. Seller, and all contractors and subcontractors
performing any services in connection with the operation or maintenance of the Facility,
shall obtain and maintain in force commercial general liability and umbrella or excess
liability insurance, public liability coverage and property insurance for injury to persons
and property, automobile liability insurance and workman’s compensation insurance, all
in amounts and under terms which are generally carried by owners or lessees, operators
or maintainers of projects similar to the Facility, but in any event in accordance with the
requirements of Article XI and Exhibit 11.01. Seller’s liability under this Agreement is
not limited to the amount of insurance coverage required herein.

11.02 Evidence of Insurance. Upon request made on or after the Initial Delivery
Date, Seller shall provide Buyers’ Agent with insurance certificates reasonably
acceptable to Buyers’ Agent evidencing that insurance coverages for the Facility are in
compliance with the specifications for insurance coverage set forth in this Article XI and
Exhibit 11.01. Such insurance and certificates shall (a) include Buyers as additional
insureds under the commercial general liability and umbrella liability policies; (b)
provide a waiver of any rights of subrogation against Buyers, their Affiliates and other
Associated Parties; and (c) indicate that the commercial general liability and umbrella
liability policies have been extended as described above. All policies shall be written
with insurers with A.M. Best Company ratings of at least A-. All policies shall be written
on an occurrence basis, except as provided in Section 11.04. The commercial general
liability and umbrella liability policies shall: (i) provide that Seller’s policy shall be
primary in all instances regardless of like coverages, if any, carried by Buyers and (ii)
provide for claims by one insured against another such that, except for the limits of
insurance, the insurance shall apply separately to each insured against whom a claim is
made or suit is brought.

11.03 Modification of Insurance. If any insurance required to be maintained by
Seller hereunder ceases to be available on commercially reasonable terms in the
commercial insurance market, Seller shall provide written notice to Buyers’ Agent,
accompanied by a certificate from an independent insurance advisor of recognized
national standing, certifying that such insurance is not available on commercially
reasonable terms in the commercial insurance market for electric generating plants of
similar type, geographic location and design. Upon delivery of such notice, Seller shall
be relieved of the affected obligation, and Seller shall use commercially reasonable
efforts to obtain other insurance that would provide comparable protection against the
risk to be insured.

11.04 Term Insurance. All insurance required under this Agreement shall cover
occurrences during the Contract Term. In the event that any insurance as required herein
is commercially available only on a “claims-made” basis, such insurance shall provide
for a retroactive date not later than the Effective Date and such insurance shall be
maintained by Seller, with a retroactive date not later than the retroactive date required
above, for a minimum of three (3) years after the Contract Term.
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ARTICLE XIL
MISCELLANEOUS

12.01 Applicable Law. This Agreement is executed in accordance with and is
intended to be construed under the internal Laws of the State of New York, excluding any
Law related to conflict or choice of Law which would result in the application of any
Law to this Agreement other than the internal Laws of the State of New York.

12.02 Notice and Service. Any notice, demand, request, consent, approval,
confirmation, communication, or statement which is required or permitted under this
Agreement (other than scheduling requests, real-time or routine communications
concerning Facility operations), shall be in writing, except as otherwise provided, and
may be delivered by hand delivery, overnight U.S. mail or courier service or facsimile,
addressed to the Party to be notified at the address set forth below. Notice by facsimile or
hand delivery shall be effective at the close of business on the Day actually received, if
received during business hours on a Business Day, and otherwise shall be effective at the
close of business on the next Business Day. Notice by overnight U.S. mail or courier
shall be effective on the next Business Day after it was sent.

If to Louisville Gas and Electric Company:

Louisville Gas and Electric Company
220 West Main Street, 7" Floor
Louisville, KY 40202

Attn: Contract Administration
Phone: (502) 627-4197 or 4253
Facsimile: (502) 627-4222

With additional notices of an Event of Default or Potential Event 'of
Default to:

Attn: Credit Manager
Attn: General Counsel
Phone: (502) 627-3665
Facsimile: (502) 627-3950

If to Kentucky Utilities Company:

Kentucky Utilities Company
220 West Main Street, 7" Floor
Louisville, KY 40202

Attn: Contract Administration
Phone: (502) 627-4197 or 4253
Facsimile: (502) 627-4222

With additional notices of an Event of Default or Potential Event of
Default to:
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Attn: Credit Manager
Attn: General Counsel
Phone: (502) 627-3665
Facsimile: (502) 627-3950

If to Seller:

Grand Ridge Energy LLC

c/o Invenergy Wind LLC

One South Wacker Drive

Suite 2020

Chicago, IL. 60606

Attn:  Grand Ridge Facility Manager
Facsimile Number: 312-707-9045

Notices of changes of address by either Party shall be made in writing no later than ten (10) Days
prior to the effective date of such change.

12.03 Amendment. No amendment or modification of the terms of this
Agreement shall be binding on either Buyers or Seller unless such amendment is reduced
to writing and signed by Seller and Each Buyer.

12.04 Expenses. Except as specifically set forth in this Agreement, each Party
shall be responsible for such Party’s expenses incurred in connection with this
Agreement.

12.05 Taxes and Other Charges.

(a) Seller’s Taxes. Seller shall be solely responsible for any and all present or
future Taxes relating to the construction, equipment procurement, ownership or leasing,
operation or maintenance of the Facility or its components or appurtenances and all real estate,
personal property, ad valorem and other Taxes attributable to the Facility, land, land rights or
interests in land for the Facility (including Taxes on Seller’s net income).

) Buyers’ Taxes. Buyers shall be solely responsible for any transfer, sales,
use or other Taxes (other than Taxes on Seller’s net income) incurred by reason of the sale and
delivery of Electric Products to Buyers and incurred at and after the Delivery Point.

(c) Cooperation. The Parties shall cooperate to minimize tax exposure;
however, neither Party shall be obligated to incur any financial burden to reduce taxes for which
the other Party is responsible hereunder. All Electric Products delivered by Seller to Buyers
hereunder shall be sales for resale, with Buyers reselling such Electric Products. Buyers shall
obtain and provide Seller with any certificates required by Governmental Authority, or otherwise

reasonably requested by Seller to evidence that the deliveries of Electric Products hereunder are
sales for resale.
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12.06 Maintenance of Records. Seller and Buyers shall keep a record of all
invoices, receipts, charts, computer printouts, punchcards or magnetic tapes related to the volume
or price of sales of Electric Products made under this Agreement. Such records shall be made
available for inspection by either Party from time to time upon reasonable notice at the principal
place of business of the non-requesting Party during regular business hours. All such materials
shall be deemed to be Proprietary Information, and shall be kept on record for a minimum of five
(5) years from the date of their preparation.

12.07 Confidentiality.

(a) Any Proprietary Information of a Party (the “Transferor”) which is
disclosed to or otherwise received or obtained by the other Party (the “Transferee”) incident to
this Agreement is disclosed, and shall be held, in confidence, and the Transferee shall not
(subject to Paragraphs (b) and (c)) publish or otherwise disclose any Proprietary Information of
the Transferor to any Person for any reason or purpose whatsoever, or use any Proprietary
Information for any purpose other than performance under this Agreement, without the prior
written approval of the Transferor, which approval may be granted or withheld by the Transferor
in its sole discretion. Without limiting the generality of the foregoing, each Party shall observe
at a minimum the same safeguards and precautions with regard to the other Party’s Proprietary

Information which such Party observes with respect to its own information of the same or similar
kind.

(b) Each Party agrees that it will make available Proprietary Information
received from the other Party to its own Associated Parties only on a need-to-know basis, and
that all Persons to whom such Proprietary Information is made available will be made aware of
the confidential nature of such Proprietary Information, and will be required to agree to hold

such Proprietary Information in confidence under terms substantially identical to the terms
hereof.

© Notwithstanding the foregoing:

@) A Transferee may provide any Proprietary Information to any
Governmental Authority having jurisdiction over or asserting a right to obtain such information,
or to Transmission Provider, provided that (i) such Governmental Authority or Transmission
Provider orders that such Proprietary Information be provided, and (ii) unless prohibited from so
doing by applicable Law, the Transferee promptly advises the Transferor of any request for such
information by such Governmental Authority or Transmission Provider and cooperates in giving
the Transferor an opportunity to present objections, requests for limitation, and/or requests for

confidentiality or other restrictions on disclosure or access, to such Governmental Authority or
Transmission Provider.

(i)  Each Party may, to the extent required, disclose Proprietary
Information to any Governmental Authority in connection with the application for any required
Authorization, provided that, unless prohibited from so doing by applicable Law, the Transferee
shall advise the Transferor of any Proprietary Information that Transferee will disclose to the
Governmental Authority prior thereto and shall cooperate in giving the Transferor an opportunity
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to present objections, requests for limitation, and/or requests for confidentiality or other
restrictions on disclosure or access, to such Governmental Authority.

(iii)  Seller may disclose Proprietary Information to any Financing Party
or prospective Financing Party for purposes of such Financing Party or prospective Financing
Party’s evaluation in connection with the provision of debt or equity financing (including equity
contributions or commitments), refinancing of any such financing, or any guarantee, insurance or
credit support for or in connection with such financing or refinancing, in connection with the
ownership or leasing, operation or maintenance of the Facility, or any part thereof; provided that
the recipient of any such Proprietary Information agrees to maintain such information in
confidence under terms similar to those contained in this Agreement. Following a Partial
Termination, Seller may, subject to the remaining Buyer’s consent, such consent not to be
unreasonably withheld, disclose Proprietary Information described in Paragraph (f)(i)(B) that
relates to the terms of this Agreement, other than the price for Electric Products, to the extent
necessary to sell the Electric Products not being purchased by the remaining Buyer to any

prospective purchaser of Electric Products from the Facility in accordance with Section
10.03(a)(iii).

(iv)  Either Party may disclose such Proprietary Information regarding
the terms of this Agreement as such Party deems necessary to enable it to comply with the
Securities Exchange Act of 1934, or the rules, regulations and forms of the Securities and
Exchange Commission, issued thereunder or the applicable rules of any stock exchange.

(d) In the event of a breach or threatened breach of the provisions of
Paragraph (a) by any Transferee, the Transferor shall be entitled to an injunction restraining such
Party from such breach. Nothing contained herein shall be construed as prohibiting the
Transferor from pursuing any other remedies available at Law or equity for such breach or
threatened breach of this Agreement.

© The obligation to retain information in confidence shall continue in full
force and effect during the Contract Term and for a period of two (2) years thereafter,
notwithstanding the expiration or termination of this Agreement, with respect to any information
obtained by any Party prior to such expiration or termination.

9] Definition of Proprietary Information:

» The term “Proprietary Information” means all information, written
or oral, which has been or is disclosed by the Transferor, or by any Associated Party of the
Transferor, or which otherwise becomes known to the Transferee, or to any Associated Party of
such Transferee, or any other party in a confidential relationship with, the Transferee, and which
(A) relates to matters such as patents, trade secrets, research and development activities, draft or
final contracts or other business arrangements, books and records, wind data and analysis,
generation data and analysis, budgets, cost estimates, pro forma calculations, engineering work
product, environmental compliance, vendor lists, suppliers, manufacturing processes, energy
consumption, pricing information, private processes, and other similar information, as they may
exist from time to time, (B) relates to the existence or the terms, including pricing, of this
Agreement, or (C) the Transferor expressly designates in writing to be confidential. Proprietary
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Information shall also include information regarding the terms of this Agreement, including the
pricing and other commercial terms hereof.

(ii) Notwithstanding anything to the contrary in Clause (i), Proprietary

Information shall exclude information falling into any of the following categories:

112717v3

a) Information that, at the time of disclosure hereunder, is in
the public domain, other than information that entered the public domain by breach
of this Agreement by Transferee;

b) Information that, after disclosure hereunder, enters the
public domain, other than information that enters the public domain by breach of this
Agreement by Transferee;

c) Information, other than that obtained from third parties, that
prior to disclosure hereunder, was already in Transferee’s possession, either without
limitation on disclosure to others or subsequently becoming free of such limitation;

d) Information obtained by Transferee from a third party
having an independent right to disclose the information; or

e) Information that is available through independent research
without use of or access to the Proprietary Information.

12.08 No Partnership. Notwithstanding any provision of this Agreement to the
contrary, Seller and Buyers do not intend to create hereby any lease, joint venture,
partnership, association taxable as a corporation, or other entity for the conduct of any
business for profit. No Party shall have any right, power or authority to enter into any
agreement or undertaking for, or act on behalf of, or to act as or be an agent or
representative of, or to otherwise bind, the other Party. Seller and Buyers agree to take,
on a timely basis, all voluntary action as may be necessary to be excluded from treatment
as a partnership under the Code, and, if it should appear that one or more changes to this
Agreement would be required in order to prevent the creation of such a business entity,
Seller and Buyers agree to negotiate promptly in good faith with respect to such changes.

12.09 No Duty To hird Parties. Except as provided in Articles VII and IX, this
Agreement is for the sole benefit of the Parties hereto, and nothing in this Agreement nor
any action taken hereunder shall be construed to create any duty, liability or standard of
care to any Person not a party to this Agreement. Except as specifically provided herein,
no Person shall have any rights or interest, direct or indirect, in this Agreement or the
services to be provided hereunder, or both, except Buyers and Seller. Except as provided
in Articles VII and IX, the Parties specifically disclaim any intent to create any rights in

any Person as a third-party beneficiary to this Agreement or the services to be provided
hereunder, or both.

12.10 Dedication. No undertaking by one Party to the other under this
Agreement shall constitute the dedication of that Party’s system or any portion thereof to
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the other Party or to the public or affect the status of Seller as an independent entity and
not a public utility or public service company.

12.11 Information. Subject to Section 12.07, each Party shall make available to
the other such other information relative to the Facility as may be reasonably required to
carry out the terms of this Agreement.

12.12 Counterparts. This Agreement may be executed simultaneously in two (2)
or more counterparts, each of which shall be deemed an original but all of which together
shall constitute one and the same instrument.

12.13 Severability. If any provision of this Agreement shall be determined to be
unenforceable, void or otherwise contrary to Law, or in the event that any of the
provisions, or portions or applications thereof, of this Agreement are held unenforceable
or invalid by any court of competent jurisdiction, such condition shall in no manner
operate to render any other provision of this Agreement unenforceable, invalid, void or
contrary to Law, and this Agreement shall continue in force in accordance with the
remaining terms and provisions hereof; provided, however, that Seller and Buyers’ Agent
shall negotiate in good faith to. attempt to implement an equitable adjustment in the
provisions of this Agreement with a view toward effecting the purposes of this
Agreement by replacing the provision that is unenforceable, invalid, void, or contrary to
Law with a valid provision the economic effect of which comes as close as possible to

that of the provision that has been found to be unenforceable, invalid, void, or contrary to
Law.

12.14 Audit Rights. Subject to Section 12.07, the Parties shall have the right
from time to time throughout the Contract Term, upon reasonable prior notice, to audit
the other Party’s books and records to the limited extent necessary to verify the basis for
any claim by either of the Parties for payments hereunder or to determine the other
Party’s compliance with the terms of this Agreement. The audited Party shall make such
records available at its office during normal business hours and the auditing Party shall
reimburse the other Party for reasonable costs incurred by the audited Party by the audit,
as supported by appropriate documentation. Any information learned during the course
of any such audit shall be deemed to be Proprietary Information.

12.15 Further Assurances.

(a) Buyers acknowledge that the Facility has been financed, and may in the
future be refinanced, with funds provided, in whole or in part, by Financing Parties, some or all
of which are yet to be identified. As reasonably necessary to accommodate such financing or
refinancing, Buyers shall (i) execute, acknowledge and deliver further documents and
instruments, (ii) provide additional information, and (iii) agree to modifications of this
Agreement, provided however, that Buyers shall not be required to execute, acknowledge or
deliver any documents or agree to any modification that materially impairs or diminishes any of .
their rights under this Agreement, that materially diminishes any of Seller’s obligations under

this Agreement, or that requires Buyers to incur any expense unless Seller reimburses Buyers for
such expense.
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(b) Each Buyer shall provide such information and documentation as may be
requested by any Financing Party or prospective Financing Party, including (i) financial
statements, evidence of corporate existence, and evidence of incumbency of persons executing
this Agreement; (i) an opinion of its counsel confirming the enforceability of this Agreement
against such Buyer and the accuracy of the representations set forth in Section 2.01(a), (b) and
(c), and addressing such other matters as may be reasonably requested by any such Lender or
prospective Lender, (iii) subject to Article VII, a consent to the collateral assignment of this
Agreement to any such Lender containing such terms and provisions as may be reasonably
requested by such Lender, including a right to cure Seller defaults, and (iv) any other consents,
estoppel certificates or other documents reasonably required in connection with the financing of

the Facility. Seller shall reimburse Each Buyer for its legal fees resulting from compliance with
this Paragraph (b).

12.16 Successors and Assigns. Except to the extent otherwise indicated herein,
all the rights, benefits, duties, liabilities and obligations of the Parties hereto shall inure to
the benefit of and be binding upon their respective successors and permitted assigns.

12.17 Integration. There are no understandings between the Parties as to the
subject matter of this Agreement other than as set forth herein, and this Agreement
represents the entire understanding between the Parties in relation to the subject matter
hereof. This Agreement supersedes any and all previous agreements, arrangements or
discussions between the Parties (whether written or oral) in respect of the subject matter
hereof, all of which are hereby abrogated and withdrawn.

12.18 Survival. The applicable provisions of this Agreement shall continue in
effect after the expiration of the Contract Term, to the extent necessary to provide for
final billing and adjustment, including three years for audit rights under Section 12.14,
and to make other appropriate settlements hereunder.

12.19 Forward Contract. The Parties acknowledge and agree that this
Agreement constitutes a “forward contract” and that Seller and each Buyer is a Forward
contract merchant” within the meaning of the United States Bankruptcy Code.

12.20 Standard of Review. Absent agreement of both Parties to the proposed
change, the standard of review for changes to this Agreement proposed by a Party, a non
party or the Federal Energy Regulatory Commission acting sua sponte shall be the
“public interest” standard of review set forth in United Gas Pipe Line Co. v. Mobile Gas
Service Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific
Power Co., 350 U.S. 348 (1956) (aka the “Mobile Sierra doctrine”). This Agreement

shall not be subject to change by application of either Party pursuant to §205 or §206 of
the Federal Power Act.

[The Remainder of This Page Intentionally Blank]
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IN WITNESS WHEREOF, the Parties have caused the signatures of their authorized
officers and their seals to be affixed as of the Day and year first above written.
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LOUISVILLE GAS AND ELECTRIC COMPANY

. '//W/%Q

* Name: 7y J/?n N, %7 JJ/
Title: (/' 4o Mendent

KENTUCKY UTILITIES COMPANY

o x% )74

b N Vosted) S &

Tltle Viee ffefs lent
GRAND RIDGE ENERGY LL.C
By:

Name:

Title:




IN WITNESS WHEREOF, the Parties have caused the signatures of their authorized
officers and their seals to be affixed as of the Day and year first above written.
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LOUISVILLE GAS AND ELECTRIC COMPANY

Name:
Title:

KENTUCKY UTILITIES COMPANY

By:
Name:
Title:

GRAND RIDGE ENERGY LLC

v ML)

Name: Mithoal PA¢
Title:  Presidons




Location:

Scope:

Generating Equipment:

Electrical System:
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EXHIBIT 1.01A

DESCRIPTION OF THE FACILITY

The Facility is located in LaSalle County, Illinois.

The Facility consists of Wind Turbines, access roads, electrical
collection system, control/maintenance building and electrical
substation, including an undivided ownership interest in a 1.6-mile
138 kV transmission line running from the Facility substation to
the Commonwealth Edison 138 kV Kickapoo Creek substation in
LaSalle County, Illinois, which undivided ownership interest
affords the Facility use of transmission capacity on the 138 kV
transmission line of no less than the Committed Capacity.

The 99 MW Facility consists of sixty-six (66) General Electric 1.5
MW Wind Turbines designed to produce electrical power at 60 Hz.

The Facility includes an electric transformer with related
protection devices for each Wind Turbine to step-up power
generated by the Wind Turbine to 34.5 kV. The 34.5 kV collection
system feeds power from Wind Turbines to the Facility substation
where the power is stepped up to 138 kV and delivered to the PIM
Interconnection through a 1.6-mile 138 kV transmission line
running from the Facility substation to the Commonwealth Edison
138 kV Kickapoo Creek substation in LaSalle County, Illinois.
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EXHIBIT 1.0B
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EXHIBIT 1.01C

FORM OF LETTER OF CREDIT
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EXHIBIT I
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EXHIBIT 11.01

INSURANCE COVERAGE
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EXECUTION COPY

POWER PURCHASE AGREEMENT

THIS POWER PURCHASE AGREEMENT is made and entered into as of this
Day of August, 2009 (“Effective Date”), between Louisville Gas and Electric Company
(“LG&E”) and Kentucky Utilities Company (“KU”) (individually a “Buyer” and together the
“Buyers”), each a corporation organized and existing under the Laws of the Commonwealth of
Kentucky; and Grand Ridge Energy IV LLC (“Seller”), a limited liability company organized
and existing under the Laws of the State of Delaware.

WITNESSETH

WHEREAS, Seller owns and/or leases a 10.5 MW wind electric generatmg facility
under construction in LaSalle County, Illinois; and

WHEREAS, Buyers desire to purchase electric energy produced by the Facility from
Seller, and Seller desires to sell such electric energy to Buyers; and

WHEREAS, the Parties desire to set forth in writing their respective rights and
obligations with respect to the purchase and sale of such electric energy;

NOW, THEREFORE, in consideration of the mutual obligations and undertakings
herein contained, and intending to be legally bound hereby, the Parties hereto agree as follows:

ARTICLE
DEFINITIONS

1.01  Defined Terms.
“AAA” shall have the meaning given in Section 10.06(c).

“Acceptable Transmission Arrangements” shall mean firm transmission arrangements
acceptable to Buyer, in its sole discretion, for the transmission of Electric Products at and from
the Delivery Point to Buyers’ Balancing Area.

“Affiliate” shall mean, as to any Party, any Person (other than a natural person) that
directly, or indirectly through one or more intermediaries, (i) controls, is controlled by, or is
under common control with such Party, or (ii) is the beneficial owner of ten percent (10%) or
more of any class of equity securities of, or other ownership interests in, such Party or of which
such Party is directly or indirectly the owner of ten percent (10%)) or more of any class of equity
securities or other ownership interests.

“Agreement” shall mean this Power Purchase Agreement, including all exhibits hereto,
and any written amendments hereto that may be made from time to time in accordance herewith.

“Associated Party” shall mean, with respect to any Party, any Affiliate of such Party and
any officer, director, trustee, fiduciary, employee, agent, representative, contractor oOr
subcontractor of such Party. With respect to Article IX, (i) any Person that visits the Facility Site
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pursuant to Section 6.01 (e) or (f) shall be considered a Buyers’ Associated Party, and (ii) a
Buyer’s Associated Parties shall not include the other Buyer.

“Authorization” shall mean any license, permit, approval, filing, waiver, exemption,
variance, clearance, entitlement, allowance, franchise, or other authorization from or by a
Governmental Authority.

“Bankruptcy Law” shall mean any Law relating to bankruptcy, insolvency,
reorganization, winding-up, or composition or adjustment of debts.

“Buyer” and “Buyers” shall have the meaning given in the Preamble.
“Buyers’ Agent” shall have the meaning given in Section 6.02(b).

“Buyers’ Balancing Area” shall mean the system of electrical generation, distribution and
transmission facilities owned by or on behalf of Buyers within which generation is regulated in
order to maintain interchange schedules with other such systems.

“Capacity” shall mean, with respect to the Committed Capacity, all capacity credit or
other similar right or benefit allocated by Transmission Provider or other Governmental
Authority with respect to such Committed Capacity.

“Cash Collateral” shall have the meaning given in Section 10.08(d).
“Claim” shall have the meaning given in Section 9.02(a).

“Code” shall mean the United States Internal Revenue Code of 1986, as amended from
time to time, and any successor statute.

“Collateral Assignee” shall have the meaning given in Section 7.02.
“Commercial Operation” shall mean that the following conditions have been satisfied:

@) the Wind Turbines comprising the Facility with an aggregate nameplate
capacity equal to or greater than 10.5 MW shall have been installed on the Facility Site and been
commissioned in accordance with Good Utility Practice, any Lender financing documents, the
Facility’s Authorizations, the Interconnection Agreement and manufacturers’ warranties for the
commencement of commercial operations of the Facility;

(i)  the Facility systems (other than the Wind Turbines) shall have been
completed in all material respects and be capable of delivering to the Delivery Point the Electric
Products that are expected to be produced by the Wind Turbines comprising the Facility;

(iii)  the Facility has achieved initial synchronization with the Transmission
System;

(iv)  Seller has provided to Buyers’ Agent credit support in accordance with
Section 10.08;

1112794v4 -2



) Seller is in compliance with the Interconnection Agreement, and the
interconnection of the Facility to the Transmission System has been completed in accordance
with the Interconnection Agreement; and

(vi)  Seller has delivered to Buyers’ Agent a certificate of an officer of Seller
stating that all Authorizations required to be obtained by Seller from any Governmental
Authority to construct and/or commence operation of the Facility in compliance with applicable
Law and this Agreement have been obtained and are in full force and effect, and that Seller is in
compliance with the terms and conditions of this Agreement in all material respects.

“Committed Capacity” shall mean 10.5 MW.

“Condition Precedent Date” shall mean the date two hundred and ten (210) Days after the
Effective Date.

“Condition Precedent Notice” shall have the meaning given in Section 3.02(a).
“Contract Term” shall have the meaning given in Section 3.01(a).

“Contract Year” shall mean a 365 or 366 Day period of time commencing on the Initial
Delivery Date or any anniversary thereof and ending on the Day immediately prior to the first
anniversary of the Initial Delivery Date or any anniversary thereof. The first Contract Year shall
be designated Contract Year 1 and each Contract Year thereafter shall be designated accordingly.

“Coordinating Committee” shall have the meaning given in Section 5.10(a).

“Costs” shall mean, with respect to the Non-Defaulting Party, brokerage fees,
commissions and other similar third party transaction costs and expenses reasonably incurred by
such Party in entering into a new arrangement or arrangements which replace this Agreement;
and all reasonable attorneys’ fees and expenses incurred by the Non-Defaulting Party in
connection with the termination of this Agreement.

_ “Curtailment” shall mean S

“Delivery Meter” shall have the meaning given in Section 5.03(a).
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“Delivery Point” shall have the meaning given in Section 5.01(b).
“Defaulting Party” shall have the meaning set forth in Section 10.03(a)().

“Designated Representatives” shall mean the representatives of Seller and Buyers
designated pursuant to Sections 6.01(g) and 6.02(a), respectively.

| “Dispute” shall have the meaning given in Section 10.06(a)(1).
“Due Date” shall have the meaning given in Section 4.03(a)(i).
“Early Termination Date” shall have the meaning set forth in Section 10.03(a)(Q)(A).
“Effective Date” shall have the meaning set forth in the Preamble.

“Electric Products” shall mean the Energy, Capacity and Environmental Attributes
produced by the Facility.

“Energy” shall mean three-phase, 60 hertz, alternating current energy generated at the
Facility.

“Energy Price” shall have the meaning given in Section 4.01(c).

“Rpvironmental Attributes” shall mean the aggregate amount of credits, set-offs,
payments, rights, attributes, or other benefits of all kinds associated with or arising out of or
otherwise corresponding to the Committed Capacity and associated Energy, or otherwise arising
due to the production of Energy from any Wind Turbine, and the sale, transmission and
distribution of such Energy by Seller, Buyers and others, other than payments under this
Agreement, PTCs and other tax deductions, credits and incentives, and grants or other payments
in lieu of any of the foregoing. Environmental Atiributes shall include (i) environmental air
quality credits, off-sets, emission reductions, allowances or other benefits related to the
generation of Energy from any Wind Turbine in a manner which reduces, displaces or off-sets
emissions resulting from fuel combustion at another location pursuant to any Law, and
(ii) credits, including renewable energy credits, off-sets, environmental and other certificates,
green pricing programs, renewable energy credit trading programs, or any similar program or
benefits derived from the use, purchase or distribution of renewable energy from the generation
of Energy from any Wind Turbine pursuant to any Law.

“Event of Default” shall have the meaning given in Sections 10.01 and 10.02.

“Facility” shall mean Seller’s 10.5 MW wind generation facility at the Facility Site, as
described in Exhibit 1.01A, including the equipment and facilities used to deliver Electric
Products to the Delivery Point; provided, however, that the Facility shall not include any wind
turbines installed on the Facility Site in excess of the Committed Capacity, or any ancillary
equipment or other facilities that are installed in connection with such additional wind turbines.

“Facility Site” shall mean the real property in LaSalle County, Illinois on which the
Facility is located.
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“FERC” shall mean the Federal Energy Regulatory Commission or its successor.

“Financing Party” shall mean any Person providing debt or equity financing (including
lease financing or equity contributions or commitments), refinancing of any such financing, or
any guarantee, insurance, credit enhancement, swap, cap, floor, collar, hedging agreement,
working capital financing, or credit support for or in connection with such financing or
refinancing, in connection with the ownership or leasing, operation or maintenance of the
Facility, or any part thereof, including any trustee or agent acting on any such Person’s behalf.

“Force Majeure” shall have the meaning given in Section 8.01.

“Good Utility Practice” shall mean any of the practices, methods and acts employed by
owners and/or lessees, operators or maintainers of wind generating facilities similar in size and
operational characteristics to the Facility which, in the exercise of reasonable judgement in the
light of the facts known or that reasonably should have been known at the time that a decision
was made, could reasonably have been expected to accomplish the desired result at the lowest
reasonable cost, consistent with licensing and regulatory considerations, environmental
considerations, reliability, safety, protection of lives and property, expedition, the technical
specifications and manufacturer’s maintenance requirements for the Facility, and the applicable
requirements of any Governmental Authority. Good Utility Practice is not intended to be limited
to the optimum practice, method or act, to the exclusion of all others, but rather to be a spectrum
of possible practices, methods or acts employed by owners and/or lessees, operators and/or
maintainers of wind generating facilities similar in size and operational characteristics to the
Facility. '

“Governmental Authority” shall mean the federal government of the United States, and
any state, county or local government, and any regulatory department, body, political
subdivision, commission, including FERC, agency, instrumentality, ministry, court, judicial or
administrative body, taxing authority, or other authority of any of the foregoing (including any
corporation or other entity owned or controlled by any of the foregoing), any regional
transmission organization or independent system operator, any national or regional reliability
organization or council, including NERC and RFC, or any reliability coordinator, in each case,
having jurisdiction or authority over this Agreement, either Party, the Facility, the Facility Site,
Transmission Provider’s Interconnection Facilities, or any Transmission Provider and its
Transmission System, whether acting under actual or assumed authority.

“Grand Ridge I Agreement” shall mean that certain Power Purchase Agreement dated as
of August __, 2009, between Buyers and Grand Ridge Energy LLC for the purchase of energy
(and associated capacity and environmental attributes) from Grand Ridge Energy LLC’s 99 MW
wind generation facility.

“Grand Ridge I PSC Approval” shall mean one or more orders from the Kentucky Public
Service Commission acceptable to the Buyers, in their sole discretion, with respect to the Grand
Ridge I Agreement and the treatment of the Grand Ridge I Agreement for ratemaking purposes
and which do not require material modifications or conditions to the Grand Ridge I Agreement,
excepting such modifications or conditions as may be satisfactory to the Buyers and Grand Ridge
Energy LLC.
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“Imputed Energy” shall mean, for any hour, the amount by which the Maximum Facility
Output is reduced due to Curtailment, a Force Majeure affecting either Buyer or Transmission
Provider (provided that, in the case of a Force Majeure affecting Transmission Provider, such
reduction is due to a Force Majeure affecting the Transmission Provider from and after the
Delivery Point and not before the Delivery Point), or a breach of the Agreement by either Buyer
(including Seller’s exercise of any remedies for such breach, but subject to Seller’s obligations
pursuant to Section 10.05(c)).

“Indemnifiable Cost” shall mean any cost, expense, damage, fine, penalty, liability or
other loss, including reasonable legal, accounting, consulting, engineering, investigatory, expert
witness and other fees and expenses.

“Indemnified Party” shall have the meaning given in Section 9.02(e)().
“Indemnifying Party” shall have the meaning given in Section 9.02(e)(1).
“Independent Party” shall have the meaning given in Section 5.03(c).

“Initial Delivery Date” shall mean the date designated by Seller and occurring at any time
during the ninety (90) Days immediately following Seller’s receipt of the Condition Precedent
Notice; provided, however, that in no event shall the Initial Delivery Date occur before (i)
Buyers’ conditions precedent are satisfied or waived in accordance with Section 3.02, and (ii)
Seller's conditions precedent are satisfied or waived in accordance with Section 3.03.

“Interconnection Agreement” shall mean an agreement entered into between Seller and
Transmission Provider providing for the interconnection of the Facility to Transmission
Provider’s Transmission System.

“KU” shall mean Kentucky Utilities Company.

“Late Payment Rate” shall mean, for any period, the lesser of (i) the Prime Rate plus two
percent (2%), or (ii) the maximum rate permitted by applicable Law.

“Law” shall mean (i) any law, legislation, statute, act, rule, ordinance, decree, treaty,
regulation, order, judgement, or other similar legal requirement, or (ii) any legally binding
announcement, directive or published practice or interpretation thereof, enacted, issued or
promulgated by any Governmental Authority.

“Lender” shall mean any Financing Party providing debt financing, refinancing of any
such financing, or any guarantee, insurance, credit enhancement, swap, cap, floor, collar,
hedging agreement, working capital financing, or credit support for or in connection with such
financing or refinancing of any such financing, in connection with the Facility.

“Letter of Credit” shall mean an irrevocable, transferable standby letter of credit issued
by a major U.S. commercial bank or a foreign bank with a U.S. branch office with a rating
assigned to such bank’s unsecured, senior long-term debt obligations (not supported by third
party credit enhancements) of at least A- from Standard & Poor’s or A3 from Moody’s, (i) in the
form attached hereto as Exhibit 1.01C or (ii) in the form the issuing bank may require, provided,
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however, that such form is reasonably acceptable to Buyers’ Agent; and provided, further, that
the form of Letter of Credit must meet Buyers’ Agent’s reasonable requirements to ensure that
claims or draw-downs can be made unilaterally by Buyers’ Agent in accordance with the terms
of this Agreement. Costs of a Letter of Credit shall be borne by the applicant for such Letter of
Credit.

“Letter of Credit Default” shall mean with respect to a Letter of Credit, teocrrence :
any of the following events: (i) § : L S

issuer of the Letter of Credit shall fail to comply with or perform its obligations under such
Letter of Credit; (iii) the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the validity of, such Letter of Credit; (iv) the filing of a
case in bankruptcy or any proceeding under any other Bankruptcy Law against the issuer of a
Letter of Credit as debtor; or (v) such Letter of Credit shall expire or terminate, or shall fail or
cease to be in full force and effect at any time during the Contract Term, in any such case
without replacement in accordance with the terms of this Agreement; provided, however, that no
Letter of Credit Default shall occur or be continuing in any event with respect to a Letter of
Credit after the time such Letter of Credit is required to be canceled or returned to a Party in
accordance with the terms of this Agreement.

“LG&E” shall mean Louisville Gas and Electric Company.

“Maximum Facility Output” shall mean, with respect to any period during which one or
more Wind Turbines is available and capable of producing and delivering Energy to the Delivery
Point, which Energy would have been produced and delivered but for Curtailment, a Force
Majeure affecting either Buyer or Transmission Provider (provided that, in the case of a Force
Majeure affecting Transmission Provider, such reduction is due to a Force Majeure affecting the
Transmission Provider from and after the Delivery Point and not before the Delivery Point), or a

“breach of the Agreement by either Buyer (including Seller’s exercise of any remedies for such
breach, but subject to Seller’s obligations pursuant to Section 10.05(c)), the sum of the amount
for each hour during the period that such Wind Turbine(s) should have been able to produce,
based on the average wind speed and direction for such hour, and the number of Wind Turbines
that are so available, determined in accordance with methodology set forth in Exhibit 1.01B.

“MW?” shall mean one megawatt of electric capacity.
“MWh” shall mean one megawatt-hour of energy.
“Moody’s” shall mean Moody’s Investors Service or its successor.

“NERC” shall mean the North American Electric Reliability Council, or any successor
thereto.

“Non-Defaulting Party” shall mean: (i) both Buyers, in the case where Seller is the

Defaulting Party; and (ii) Seller, in the case where one or both of the Buyers is the Defaulting
Party.
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“Other Buyer” means any Person (other than Buyers) purchasing some of the total output
of any wind turbines (other than the Wind Turbines) whose output is delivered through the
Delivery Point.

“Partial Termination” shall mean the termination of this Agreement with respect to one
Buyer, but not both Buyers, pursuant to Section 10.03(a)(i) or (ii).

“Parties” shall mean Buyers and Seller.
“Party” shall mean a Buyer or Seller, as applicable.

“Person” shall mean any legal or natural person, including any individual, corporation,
partnership, limited liability company, joint stock company, association, joint venture, trust,
governmental or international body or agency, or other entity.

“Potential Event of Default” shall mean an event or circumstance with respect to which a
notice has been delivered pursuant to Section 10.01 and for which a cure period is provided, but
for which the cure period has not yet expired.

“Prime Rate” shall mean, for any period, the “Prime Rate” per annum, determined as of
the date the obligation to pay interest arises, and adjusted from time to time thereafter, as
reported by the Wall Street Journal as the base rate on corporate loans posted by at least seventy-
five percent (75%) of the nation’s thirty (30) largest banks for such Day, as such “Prime Rate”
may change from time to time. In the event that the Wall Street Journal ceases to publish the
“Prime Rate,” then Buyers’ Agent and Seller shall agree as to a substitute reference that
represents the base rate on corporate loans posted by major banks having one or more lending
offices in New York, New York.

“Proprietary Information” shall have the meaning given in Section 12.07(£)(1).

“PSC Approval” shall mean one or more orders from the Kentucky Public Service
Commission acceptable to the Buyers, in their sole discretion, with respect to this Agreement and
the treatment of this Agreement for ratemaking purposes and which do not require material
modifications or conditions to this Agreement, excepting such modifications or conditions as
may be satisfactory to the Buyers and Seller.

“PTCs” shall mean production tax credits applicable to electricity produced from certain
renewable resources pursuant to 26 U.S.C. §45, or any successor thereto or equivalent thereof
but excluding any amount claimed or to be claimed in lieu of such PTC as an investment tax
credit pursuant to 26 U.S.C. §48(a)(5) or as payment or entitlement to payment from the U.S.
Department of the Treasury pursuant to Section 1603 of the American Recovery and
Reinvestment Tax Act of 2009 and guidance issued by the U.S. Department of the Treasury
pursuant thereto.

“Qualified Institution” shall mean a commercial bank or trust company organized under
the laws of the United States or a political subdivision thereof, (i) with a credit rating then
assigned to such entity’s unsecured, senior long-term debt obligations (not supported by third
party credit enhancements) of at least (a) “A-" by Standard & Poor’s and “A3” by Moody's, if
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such entity is rated by both Standard & Poor’s and Moody’s or (b) “A-" by Standard & Poor’s or
“A3” by Moody's, if such entity is rated by either Standard & Poor’s or Moody’s but not both,
and (ii) having a capital surplus of at least $1,000,000,000.

“RFC” shall mean the Reliability First Corporation, one of the eight regional reliability
councils approved by NERC, or its successor.

“eplacement Energy Costs” shall mean,
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“Replacement Power Purchase Agreement” shall mean

“Resale Costs” shall mean, [

“Seller” shall have the meaning given in the Preamble.

“Standard & Poor’s” shall mean the Standard & Poor’s Rating Group (a division of The
McGraw-Hill Companies) or its successor.

“Tax” shall mean any tax (including franchise tax), charge, fee, levy or other assessment
imposed by any Governmental Authority and based on or measured with respect to net income or
profits, including any interest, penalties or additions attributable or imposed with respect thereto,
and any tax, charge, levy, fee or other assessment, including any transfer, gross receipts, sales,
use, service, occupation, ad valorem, property, payroll, personal property, excise, severance,
premium, stamp, documentary, license, registration, social security, employment,
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unemployment, disability, environmental (including taxes under Section S9A of the Code), add-
on, value-added, withholding (whether payable directly or by withholding and whether or not
requiring the filing of a tax return therefor), commercial rent and occupancy tax, and any
estimated tax, deficiency assessment, interest, penalties and additions to tax or additional
amounts in connection therewith, imposed by any Governmental Authority.

“Termination Payment” shall have the meaning set forth in Section 10.03(b).
“Transferee” shall have the meaning given in Section 12.07(a).
“Transferor” shall have the meaning given in Section 12.07(a).

“Transmission Provider” shall mean PJM Interconnection, LL.C, or any successor thereto,
and any Person that owns or controls all or any portion of the Transmission System.

“Transmission Provider’s Interconnection Facilities” shall mean all equipment and
facilities on Transmission Provider’s side of the Delivery Point for the purpose of
interconnecting the Facility to Transmission Provider’s Transmission System.

“Transmission System” shall mean the transmission system used to deliver Electric
Products at and from the Delivery Point to Buyers’ Balancing Area.

“Wind Turbine” shall mean any wind turbine generator included in the Facility.

1.02 Rules of Interpretation.

(@ Unless otherwise required by the context in which any term appears:

@) Capitalized terms used in this Agreement shall have the meanings
given in this Agreement.

(i)  The singular shall include the plural and the masculine shall
include the feminine and neuter.

(iii) References to “Articles,” “Sections,” or “Exhibits” shall be to
articles, sections, or exhibits of this Agreement, and references to “Paragraphs” or “Clauses”
shall be to separate paragraphs or clauses of the section or subsection in which the reference
occurs.

(iv)  The words “herein,” “hereof’ and “hereunder” shall refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement unless

the context indicates otherwise; the words “include,” “includes” or “including” shall mean
“including, but not limited to”.

W) The term “Day” shall mean calendar day, and the term “Business
Day” shall mean any day except a Saturday, Sunday, Federal Reserve Bank holiday, or NERC
holidays. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local time for the
relevant Party’s principal place of business. The relevant Party, in each instance unless
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otherwise specified, shall be the Party from whom the notice, payment or delivery is being sent
and by whom the notice or payment or delivery is to be received. The term “week” shall mean a
calendar week, and the term “month” shall mean a calendar month; provided that when a period
measured in months commences on a date other than the first Day of a month, the period shall
run from the date on which it starts to the corresponding date in the next month and, as
appropriate, to succeeding months thereafter. The term “quarter” shall mean a calendar quarter,
and the term “year” shall mean a calendar year. Whenever an event is to be performed, a period
commences or ends, or a payment is to be made on or by a particular date and the date in
question falls on a Day which is not a Business Day, the event shall be performed, or the
payment shall be made, on the next succeeding Business Day, provided, however, that all
calculations shall be made regardless of whether any given Day is a Business Day and whether
or not any given period ends on a Business Day.

(vi) The term “negligence” shall mean negligence of a Person,
including negligence arising from or as a result of the negligence of an officer, director, manager,
foreman, or other employee or agent of the Person, in each case acting within the scope of their
authority in the course of their employment; and the term “willful misconduct” shall mean action
taken or not taken by a Person, including action taken or not taken by an officer, director,
manager, foreman, or other employee of the Person, in each case acting in the course of their
employment, which action is knowingly or intentionally taken or not taken: (A) with intent that
injury or damage would result therefrom; (B) with conscious indifference to the consequences
thereof; or (C) in knowing violation of any Law or the terms of this Agreement. Without
limiting the foregoing definition in any way, willful misconduct does not include any act or
failure to act which is involuntary, accidental, unintentional, or negligent, based on any theory of
negligence.

(vii) All accounting terms not specifically defined herein shall be
construed in accordance with generally accepted accounting principles in the United States of
America, as sanctioned by the Financial Accounting Standards Board, consistently applied.

(viii) All references to a particular entity shall include such entity’s
successors and permitted assigns.

(ix)  All references herein to any Law or to any contract or other
agreement shall be to such Law, contract or other agreement as amended and supplemented or
modified from time-to-time.

(x)  Reference to Force Majeure as an excuse of non-performance in
any provision shall not be interpreted to mean that Force Majeure is not an excuse with respect to
other provisions where it is not specifically mentioned. :

(b) The titles of the articles and sections herein have been inserted as a matter
of convenience of reference only, and shall not control or affect the meaning or construction of
any of the terms or provisions hereof.

(c) This Agreement was negotiated and prepared by both Parties with advice
of counsel to the extent deemed necessary by each Party; the Parties have agreed to the wording
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of this Agreement; and none of the provisions hereof shall be construed against one Party on the
ground that such Party is the author of this Agreement or any part thereof.

() The exhibits, schedule and annexes hereto are incorporated in and are
intended to be a part of this Agreement; provided, however, that in the event of a conflict
between the terms of any exhibit, schedule or annex and the terms of this Agreement, the terms
of this Agreement shall take precedence.

(e) The Parties shall act reasonably and in accordance with the principles of
good faith and fair dealing in the performance of this Agreement. Unless expressly provided
otherwise in this Agreement, (i) where this Agreement requires the consent, approval, or similar
action by a Party, such consent, approval or similar action shall not be unreasonably withheld,
conditioned or delayed, and (ii) wherever this Agreement gives a Party a right to determine,
require, specify or take similar action with respect to a matter, such determination, requirement,
specification or similar action shall be reasonable.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

2.01 Representations and Warranties of Buyers. Each Buyer makes the following
representations and warranties to Seller, each of which is true and correct on the Effective Date:

(a) Such Buyer is a corporation duly organized and in good standing under the
Laws of the Commonwealth of Kentucky, and is duly qualified to conduct business in any
jurisdiction in which it is required to be so qualified.

(b) Such Buyer possesses all requisite legal power and authority to enter into
and perform its obligations under this Agreement and to carry out the transactions contemplated
herein. Such Buyer has all legal power and authority to transact the business in which it engages
or proposes to engage, and holds or expects to obtain all Authorizations necessary and required
therefor.

(c) Such Buyer’s execution, delivery and performance of this Agreement have
been duly authorized by, and are in accordance with, its articles of incorporation or other
organization documents; this Agreement has been duly executed and delivered for it by the
signatories so authorized; and this Agreement constitutes its legal, valid, and binding obligation,
enforceable against it in accordance with the terms hereof, except as such enforceability may be
limited by applicable Bankruptcy Laws, or by general principles of equity (regardless of whether
such enforcement is considered in equity or at law).

(d Such Buyer’s execution and delivery of this Agreement (i) will not result
in a material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person (except for PSC Approval, and except for Authorizations and
consents or other authorizations of other Persons already obtained, notifications already
determined or other actions already taken).
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(e) Such Buyer’s performance of this Agreement (i) will not result in a
material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person, other than (A) PSC Approval, (B) such Authorizations, consents,
authorizations, notifications, and other actions as have already been obtained, made, or taken, as
applicable, and (C) such Authorizations, consents, authorizations, notifications, or other actions
which are not required to have been obtained, made, or taken, as applicable, prior to the date on
which this representation and warranty is made, and which are reasonably expected to be
obtained, made, or taken on a timely basis and in due course.

69) No suit, action or arbitration, or legal, administrative or other proceeding
is pending or, to such Buyer’s knowledge, has been threatened against such Buyer that would
affect the validity or enforceability of this Agreement or the ability of such Buyer to perform its
obligations hereunder in any material respect, or that would, if adversely determined, have a
material adverse effect on the business or financial condition of such Buyer. There are no
bankruptcy, insolvency, reorganization, receivership or other arrangement proceedings pending
against or being contemplated by such Buyer, or, to such Buyer’s knowledge, threatened against

it. :

(2) Such Buyer is not in breach of, in default under, or in violation of, any
applicable Law, or the provisions of any Authorization, or in breach of, in default under, or in
violation of, any provision of any promissory note, indenture or any evidence of indebtedness or
security therefor, lease, contract, or other agreement by which it is bound, except for any such
breaches, defaults or violations which, individually or in the aggregate, could not reasonably be
expected to have a material adverse effect on the business or financial condition of such Buyer or
its ability to perform its obligations hereunder.

2.02 Representations and Warranties of Seller.  Seller makes the following
representations and warranties to Buyers, each of which is true and correct on the Effective Date:

€))] Seller is a limited liability company duly organized and in good standing
under the Laws of the State of Delaware, and is duly qualified to conduct business in Illinois and
in any other jurisdiction in which it is required to be so qualified.

(b) Seller possesses all requisite legal power and authority to enter into and
perform its obligations under this Agreement and to carry out the transactions contemplated
herein. Seller has all legal power and authority to own and/or lease and use its properties and to
transact the business in which it engages or proposes to engage, and holds or expects to obtain all
Authorizations necessary and required therefor.

(©) Seller’s execution, delivery and performance of this Agreement have been
duly authorized by, and are in accordance with, its certificate of formation and its limited
liability company agreement; this Agreement has been duly executed and delivered for it by the
signatories so authorized; and this Agreement constitutes its legal, valid, and binding obligation,
enforceable against it in accordance with the terms hereof, except as such enforceability may be
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limited by applicable Bankruptcy Laws, or by general principles of equity (regardless of whether
such enforcement is considered in equity or at law).

(d) Seller’s execution and delivery of this Agreement (i) will not result in a
material breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person (except for Authorizations and consents or other authorizations of
other Persons already obtained, notifications already determined or other actions already taken).

(e) Seller’s performance of this Agreement (i) will not result in a material
breach or violation of, or constitute a material default under, any applicable Law or
Authorization, or any contract, lease or other agreement or instrument to which it is a party, or by
which it or its properties may be bound or affected; and (ii) does not require any Authorization,
or the consent, authorization or notification of any other Person, or any other action by or with
respect to any other Person, other than (A) such Authorizations, consents, authorizations,
notifications, and other actions as have already been obtained, made, or taken, as applicable, and
(B) such Authorizations, consents, authorizations, notifications, or other actions which are not
required to have been obtained, made, or taken, as applicable, prior to the date on which this
representation and warranty is made, and which are reasonably expected to be obtained, made, or
taken on a timely basis and in due course.

@ No suit, action or arbitration, or legal, administrative or other proceeding
is pending or, to Seller’s knowledge, has been threatened against Seller that would affect the
validity or enforceability of this Agreement or the ability of Seller to perform its obligations
hereunder in any material respect, or that would, if adversely determined, have a material
adverse effect on the business or financial condition of Seller. There are no bankruptcy,
insolvency, reorganization, receivership or other arrangement proceedings pending against or
being contemplated by Seller, or, to Seller’s knowledge, threatened against it.

() Seller is not in breach of, in default under, or in violation of, any
applicable Law, or the provisions of any Authorization, or in breach of, in default under, or in
violation of, any provision of any promissory note, indenture or any evidence of indebtedness or
security therefor, lease, contract, or other agreement by which it is bound, except for any such
breaches, defaults or violations which, individually or in the aggregate, could not reasonably be
expected to have a material adverse effect on the business or financial condition of Seller or its
ability to perform its obligations hereunder.

ARTICLE IIT
CONTRACT TERM: CONDITIONS PRECEDENT

3.01 General.
(€] The term of this Agreement (the “Contract Term”) shall commence on the

Effective Date, and shall continue in effect until 12:59:59 p.m. on the date which is twenty (20)
years from the Initial Delivery Date, or such earlier date when this Agreement may be terminated
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in accordance with the terms hereof; provided, however that except as expressly provided herein,
Seller’s obligation to deliver and sell Electric Products and Buyers’ obligation to accept and
purchase Electric Products shall begin on the Initial Delivery Date. The termination of this
Agreement shall be without prejudice to any rights or obligations of the Parties arising under this
Agreement prior to such termination.

®) Seller shall designate the Initial Delivery Date by five (5) Business Days
advance notice to Buyers’ Agent. Subject to Seller’s right to terminate this Agreement pursuant
to Section 3.03(b), the Initial Delivery Date shall be no later than ninety (90) Days after the date
of receipt by Seller of the Condition Precedent Notice.

3.02 Condition Precedent to Buyers’ Obligations.

(a) Buyers’ obligation to purchase and pay for the Electric Products hereunder
is conditioned upon the occurrence, on or before the Condition Precedent Date, of: (i) receipt by
Buyers of PSC Approval; (ii) receipt by Buyers of Acceptable Transmission Arrangements; and
(iii) receipt by Buyers’ Agent of written notice from Seller that Commercial Operation of the
Facility has occurred. Buyers shall use reasonable and diligent efforts to cause the conditions set
forth in clauses (i) and (ii) of the preceding sentence to be satisfied. If, despite Buyers’
reasonable and diligent efforts, Buyers are unable to obtain Acceptable Transmission
Arrangements by the Condition Precedent Date, and if by the Condition Precedent Date Buyers
have received a system impact study that indicates that Acceptable Transmission Arrangements
are likely to be available without requiring unacceptable transmission system upgrades, then the
Condition Precedent Date shall be extended for a reasonable period of time, not to exceed forty-
five (45) Days, to allow Buyers to complete Acceptable Transmission Arrangements. Buyers’
Agent shall provide Seller prompt written notice (the “Condition Precedent Notice”) after the
conditions in clauses (i) and (ii) of this Section 3.02(a) have been satisfied by Buyers. Buyers’
Agent shall also notify Seller of any extension of the Condition Precedent Date pursuant to this
Paragraph, which notice shall include a copy of the system impact study supporting such
extension.

®) If the forgoing conditions in clauses (i), (ii) and (iii) of Section 3.02(a)
have not been satisfied or waived by Buyers in writing on or before the Condition Precedent
Date (as such Condition Precedent Date may have been extended pursuant to Paragraph (a)),
then either Buyer shall have the right to terminate this Agreement in its entirety with respect to
both Buyers by written notice to Seller no later than after the Condition
Precedent Date (which termination shall be effective after the date of receipt by
Seller of such termination notice) without any further financial or other obligation to Seller as a
result of such termination except for obligations accruing prior to such date. In the event that
neither Buyer terminates this Agreement on or before the date which is e =
after the Condition Precedent Date, the foregomg conditions shall be deemed to have been
waived, and this Agreement shall remain in full force and effect. In the event that only one of
the Buyers wants to terminate this Agreement, the other Buyer may, by notice delivered to Seller
on or before the date which is [ RS- ((cr the Condition Precedent Date, elect to
continue this Agreement and purchase all of the Electric Products produced by the Facility, in
which case this Agreement shall be deemed to have been amended to eliminate any reference to
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the terminating Buyer, and Seller and the remaining Buyer shall meet promptly to agree on any
necessary technical or conforming changes to this Agreement.

3.03 Condition Precedent to Seller’s Obligations.

(a Seller’s obligation to sell and deliver the Electric Products hereunder is
conditioned upon (i) Commercial Operation of the Facility having occurred, notice of which
shall be given in writing by Seller to Buyers’ Agent; and (ii) receipt by Buyers of Grand Ridge I
PSC Approval. Following the later of (i) Commercial Operation of the Facility (which, in no
event, may be later than [FifERESESEESEEER. (o1 receipt of the Condition Precedent Notice) and
(ii) Seller’s receipt of the Condition Precedent Notice, Seller shall deliver written Notice to
Buyers Agent specifying the Initial Delivery Date, which date shall not be later than
[l after receipt of the Condition Precedent Notice.

(b)  If the Commercial Operation of the Facility has not occurred or such
condition precedent has not been waived by Seller in writing on or before the date that is -
-after receipt of the Condition Precedent Notice, or if the Grand Ridge I PSC Approval has
not been received on or before the later of the Condition Precedent Date (as defined in this
Agreement) and the Condition Precedent Date (as defined in the Grand Ridge I Agreement), then
Seller shall have the right, subject to the other provisions in this Paragraph (b) and Paragraph (c),
to terminate this Agreement by written notice to Buyers’ Agent (which termination shall, subject
to the provisions in Paragraph (c), be effective [N tcr the date of receipt by
Buyers’ Agent of such termination notice) without any further financial or other obligation to
Buyers as a result of such termination except for obligations accruing prior to such date.

©) Notwithstanding Paragraph (b), after delivery of the termmatlon notlce to
Buyers’ Agent, Seller shall, if requested by Buyers’ Agent, meet during the &8
period following Buyers’ Agent’s receipt of Seller’s termination notice to discuss with Buyers
Agent possible alternatives to terminating this Agreement, including one or more amendments to
this Agreement in form and substance satisfactory to all Parties.

)] In the event that Seller does not deliver a termination notice pursuant to
Paragraph (b) on or before (i) the date that is [EEEEEER R fter Scller’s receipt of the
Condition Precedent Notice, in the case of the fallure of the condition set forth in clause (i) of
Section 3.03(a) or (ii) the date that is after the later of the Condition
Precedent Date (as defined in this Agreement) and the Condition Precedent Date (as defined in
the Grand Ridge I Agreement) in the case of the failure of the condition set forth in clause (ii) of
Section 3.03(a), the foregoing conditions shall be deemed to have been waived, and this
Agreement shall remain in full force and effect.

ARTICLE IV
PURCHASE AND SALE OF ENERGY, COMMITTED CAPACITY AND
ENVIRONMENTAL ATTRIBUTES

4.01 Purchase and Sale.

(a) Purchase and Sale. Following the Initial Delivery Date and continuing
throughout the Contract Term, Seller shall sell and deliver to Buyers, and Buyers shall, subject to
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Section 5.01(c) and consistent with the payment allocation in Section 4.01(e), purchase and
accept from Seller, all (or, following a Partial Termination, the remaining Buyer’s allocable
share) of the Energy produced by the Facility at the Energy Price. As purchasers of the Energy
produced by the Facility, Buyers shall be entitled, at no additional cost, to any Capacity and
Environmental Attributes produced by the Facility and attributable to Energy purchased by
Buyers hereunder. Notwithstanding any provision to the contrary contained in this Agreement,
in no event shall Seller sell, assign, transfer or otherwise divert to a third party all or any portion
of the Electric Products from the Facility following the Initial Delivery Date other than as
provided for in Section 10.03(a)(iii), except for Electric Products sold in mitigation of damages
pursuant to Section 10.05(c), Electric Products sold during a Curtailment, and Electric Products
used to supply station service, inadvertent energy flows, and imbalance energy.

(c) Energy Price. The price for Energy produced by the Facility and for
Imputed Energy shall be $./MWh (the “Energy Price”). The Energy Price shall be escalated on
the date which is twelve (12) months after the first Day of the month in which the Initial
Delivery Date occurs, and on each anniversary thereof during the Contract Term, by '%. The
Energy Price shall be payable by Buyers monthly in arrears. If, for any reason, Seller does not
receive PTCs for any period with respect to Electric Products purchased by Buyers during such
period, the cost of such Electric Products shall not be affected.

(d)  Sole Compensation. ‘The Energy Price shall be Seller’s sole and exclusive
compensation for the Electric Products delivered to Buyers hereunder, and accordingly Buyers
shall not be liable for any additional charges for the Capacity and/or associated Environmental
Attributes produced by the Facility. The Parties acknowledge that future and or existing
legislation or regulation may create value in the ownership, use or allocation of the
Environmental Attributes of the Facility. Buyers shall own or be entitled to claim all
Environmental Attributes associated with the Facility, to the extent such value may exist during
the Contract Term. No elimination, reduction, or change in the nature or legal characteristics
(including with respect to tradability or transferability) of the Environmental Attributes shall
relieve Buyers of their obligations to purchase Energy at the Energy Price in accordance with the
terms of this Agreement. No addition, expansion or change in the nature or legal characteristics
(including with respect to tradability or transferability) of the Environmental Attributes shall
entitle Seller to any additional payment or compensation from Buyers.
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(e) Allocation. KU shall be responsible for sixty-six percent (66%) of the
payments for Energy and Imputed Energy pursuant to this Section 4.01, and LG&E shall be
responsible for thirty-four percent (34%) of such payments.

@ At any time when (A) there is more than one Buyer, and (B) there
is not then any uncured Event of Default or Potential Event of Default on the part of either
Buyer, KU and LG&E may, by joint written notice delivered at least thirty (30) Days in advance,
change the foregoing percentages as of the beginning of any month, provided that the Buyer
whose percentage of the Energy and Imputed Energy is increased has a credit rating assigned to
its unsecured, senior long-term debt obligations (not supported by third party credit
enhancements) that is equal to or higher than the credit rating assigned to the unsecured, senior
long-term debt obligations (not supported by third party credit enhancements) of the Buyer
whose percentage of the Energy and Imputed Energy is decreased, and provided further that the
total of the percentages for KU and LG&E shall at all times equal one hundred percent (100%).

(ii) The obligations of Buyers hereunder shall be several, and not joint
and neither Buyer shall be responsible or liable for the obligations of the other Buyer; provided,
however, that any and all payments made by one Buyer to Seller shall be presumed to be made
on behalf of both Buyers in the then-applicable allocation amount.

4.02 Billing.

(a) Seller shall read the Delivery Meters or obtain Delivery Meter readings
from the Transmission Provider promptly following the end of each month. The amount of
Energy delivered to Buyers during the preceding month shall be determined from such readings,
as such readings are adjusted pursuant to Section 5.05. If allowed by the Transmission Provider,
Buyers’ Agent shall have the right to have a representative present at any time that any Delivery
Meter is to be read, provided, however, that Buyers’ Agent’s failure to have a representative
present at the reading shall not affect the validity of the reading.

) Bills for amounts due hereunder shall be rendered by Seller to Buyers’
Agent as soon as practicable following the meter reading, and shall incorporate such information
as may reasonably be necessary or desirable to determine the payments for Energy delivered to
the Delivery Point and any Imputed Energy (including reasonable information on the calculation
of the Maximum Facility Output) during the preceding month, and other amounts due hereunder,
including indemnification payments.

(©) In the event of the termination or expiration of this Agreement, Seller
shall, within five (5) Days of the date of termination or expiration, or as soon thereafter as
practicable, provide a final billing statement to Buyers’ Agent.

(d) In the event that Seller owes any amount to either Buyer pursuant to this
Agreement, Buyers’ Agent shall send Seller a statement of the amount then due and shall
incorporate such information as may be reasonably necessary or desirable to determine the
payments and other amounts due hereunder, including indemnification payments, or the

Termination Payment as determined in accordance with the procedures set forth in Section
10.03.
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4,03 Payment and Interest.

(a) Payment.

@) All payments shown to be due on a bill shall be due and payable
not later than twenty (20) Days after receipt (the “Due Date”).

(i)  If the paying Party, in good faith, disputes a portion of any bill, the
paying Party shall render payment for the undisputed portion of such bill to the billing Party.
Upon resolution of the Dispute, any amount found to be due and payable to the billing Party shall
be paid to the billing Party in accordance with Section 4.03(b)(ii).

(iii) All payments on account of errors of any kind, including
overpayments and errors in billing or in metering, shall include interest at the Prime Rate
accruing daily from the date of such erroneous payment to but excluding the date of payment. If,
in the case of a Delivery Meter error, the date of the error cannot be determined, then interest
shall accrue on the adjusted amount from the date set in accordance with Section 5.05.

(iv)  The paying Party shall render payment by wire transfer, or such
other payment method as the Parties mutually agree upon.

() Interest.

)] If the paying Party fails to pay all or a portion of the undisputed
amounts billed within the time stated in Paragraph (a) hereof, the paying Party shall owe interest
on the unpaid portion of the bill, which interest shall accrue daily at the Late Payment Rate, from
and including the Due Date to but excluding the date the delinquent amount is paid.

(i)  If any portion of a disputed amount is ultimately determined to be
due to the billing Party, such amount shall be due and payable not later than ten (10) Days after
resolution of the Dispute, and the paying Party shall owe interest on such portion of such
disputed amount to the extent that such portion is determined to be due and owing to the billing
Party, which interest shall accrue daily at the Late Payment Rate, from and including the original
Due Date of such amount, but excluding the date the disputed amount is paid.

(c) Set-off. Each Party at any time may offset against any and all amounts
that may be due and owed to the other Party under this Agreement any amounts that are owed by
the other Party to such Party pursuant to this Agreement, including damages and other payments.

ARTICLE V
DELIVERY OF ENERGY

5.01 Delivery of Energy.

(@ Characteristics. Energy to be furnished hereunder shall be in the form of
three-phase, sixty (60) Hertz alternating current and at a nominal voltage determined by mutual
agreement of Seller and Transmission Provider.
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(b) Delivery Point. All Energy sold by Seller to Buyers under this Agreement
shall be delivered by Seller to the Transmission Provider’s side of point of interconnection of the
Facility with Transmission Provider’s Transmission System (the “Delivery Point”). Energy shall
be delivered by Seller to the Delivery Point free and clear of all liens, claims and encumbrances.

(c) Curtailment. Seller shall curtail deliveries of Energy at any time, in whole
or in part, and for any duration specified by the Buyers’ Agent with no less than thirty (30)
minute’s prior notice from Buyers’ Agent to Seller. Such notice by Buyers’ Agent may be given
by telephone, followed by written notice to Seller. Notwithstanding any other provision to the
contrary in this Agreement, during any such period of curtailment pursuant to this Section
5.01(c), Seller shall not generate Energy from the Facility for delivery to Buyers to the extent
curtailed by the Buyers’ Agent, and Buyers shall not be required to purchase or accept the
curtailed Energy. Any Energy curtailed pursuant to this Section 5.01(c) shall be treated as
Imputed Energy and Buyers shall compensate Seller for the same pursuant to Section 4.01(b).

5.02 Communications and Data Logging Systems. Seller shall provide Buyers’ Agent
with one rack of space of reasonably sufficient dimensions within the centralized control house

or similar structure at the Facility to accommodate a single remote terminal, to be shared by
Buyers. Seller shall also provide Buyers’ Agent with access to the Facility, upon reasonable
advance notice and during normal business hours, as may be necessary and appropriate to enable
Buyers’ Agent to install and maintain such remote terminal in a manner consistent with Good
Utility Practice, provided that such access shall not unreasonably interfere with Seller’s normal
business operations. While at the Facility, Buyers’ Agent shall observe such safety precautions
as may be reasonably required by Seller and communicated to Buyers’ Agent in writing,

5.03 Delivery Metering.

(a) Energy delivered by Seller to Buyers hereunder shall be measured by a
meter located at the Delivery Point (the “Delivery Meter”), and shall have the metering
instrument transformer, which measures the output of the Facility, located on the transmission
side of the step-up transformer for the Facility.

®) In the event that Buyers are not purchasing the total output of all of the
wind turbines whose output is delivered through the Delivery Point, Seller agrees (and shall take
commercially reasonable efforts to ensure) that all of the Energy to be delivered to Buyers under
this Agreement is delivered through the Delivery Point, on a priority at least equal to that
afforded to energy delivered to any Other Buyer or Other Buyers through the Delivery Point.
Notwithstanding any provision in this Agreement to the contrary, any Energy not delivered to
Buyers at the Delivery Point because of insufficient capacity of the electrical interconnection or
other facilities and equipment at or before the Delivery Point shall not be considered Imputed
Energy for purposes of this Agreement.

©) Seller shall install, own and/or lease, operate and maintain, or shall cause
Transmission Provider to install, own, operate and maintain the Delivery Meter at no cost to
Buyers. The Delivery Meter shall be used for measuring the amount of Energy delivered to the
Delivery Point under this Agreement. The Delivery Meter used to determine the billing
hereunder shall be sealed, and such seals shall be broken only when tested by an independent
expert not an Affiliate of either Party (the “Independent Party”), and only when the Delivery
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Meter is to be inspected, tested or adjusted as described in Section 5.04 and Section 5.05. Seller
shall provide access for the Independent Party to the Delivery Meter at all reasonable times for
the purposes of inspecting, testing, adjusting and calibrating the same, provided that such access
shall not unreasonably interfere with Seller’s normal business operations. In the event that the
Delivery Meter fails to register during any period of time, Buyers’ Agent and Seller shall jointly
estimate the amount of Energy delivered during such period using such methodology as may be
mutually agreed upon by Buyers’ Agent and Seller.

5.04 Testing.

(a The accuracy of the Delivery Meter shall be tested and verified, at Seller’s
expense, prior to the Initial Delivery Date by the Independent Party.

(b) The Delivery Meter shall be tested by the Independent Party, at Seller’s
expense, on an annual basis following the Initial Delivery Date, and each test shall be no less
than ten (10) months, and no more than fourteen (14) months, after the previous test. In addition
to the annual tests on the Delivery Meter, upon at least ten (10) Days’ written notice from either
Party, the Independent Party shall conduct additional tests on the Delivery Meter at the
requesting Party’s expense. Such additional tests shall be coordinated to minimize the impact on
Facility operations.

5.05 Corrections. If, upon testing, the Delivery Meter is found to be inaccurate, the
Delivery Meter shall be promptly adjusted by the Independent Party to record correctly. If the
Delivery Meter is found to be inaccurate by more than one percent (1%) retroactive billing
adjustments for such errors shall be made. for (i) the actual period during which inaccurate
measurements were made, if that period can be reasonably determined, or (ii) if the period during
which inaccurate measurements were made cannot be reasonably determined, one-half of the
period from the date of the last previous test of the Delivery Meter, but not to exceed six (6)
months. If the difference of the payments actually made by Buyers minus the adjusted payment
is a positive number, Seller shall pay the difference to Buyers; if the difference is a negative
number, Buyers shall pay the difference to Seller. In either case, the Party paying such
difference shall also pay interest at the Prime Rate from the date the original bill was due through
but excluding the date of payment and such payment (including such interest) shall be made
within thirty (30) Days of receipt of a corrected billing statement.

5.06 Meter Maintenance and Records.

(@) Maintenance. Seller and Buyers’ Agent shall have the right to have a
representative present whenever the other Party or the Independent Party, as applicable, reads,
cleans, changes, repairs, inspects, tests, calibrates, or adjusts the Delivery Meter. Seller and
Buyers’ Agent shall each give timely notice to the other in advance of taking any such actions.
A Party’s failure to have a representative present whenever the other Party or the Independent
Party, as applicable, reads, cleans, changes, repairs, inspects, tests, calibrates, or adjusts the
Delivery Meter shall not affect the validity of such action, provided that the notice required
under the preceding sentence has been given.
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() Records. Commencing on the Initial Delivery Date, Seller shall provide
Buyers’ Agent, on a monthly basis, within ten (10) Days after the completion of the month,
reports indicating Seller’s daily delivery of Energy to the Delivery Point. The records from the
test of the Delivery Meter shall remain the property of the Party at whose expense the testing
occurred, but, upon request, each Party shall submit to the other the pertinent portions of its
records and charts (or, at its option, copies thereof), together with calculations therefrom, for
inspection, verification and copying, at the requesting Party’s expense, subject to return within
ten (10) Days after receipt thereof.

5.07 Transmission Provider. The provisions of Sections 5.03 (other than Section
5.03(b)) through 5.06 are subject to the applicable requirements of the Interconnection
Agreement, Transmission Provider and any Governmental Authority with jurisdiction over the
Delivery Meter. If any of the provisions of Sections 5.03 (other than Section 5.03(b)) through
5.06 are inconsistent with such requirements, the requirements of such agreement, organization,
or Governmental Authority shall take precedence. Except as provided for in this Section 5.07,
nothing in the Interconnection Agreement shall alter or modify Seller’s or Buyers’ rights and
obligations under this Agreement.

5.08 Interconnection and Transmission Facilities.

(a) Seller shall be solely responsible for the Interconnection Agreement and
for all costs associated with the interconnection of the Facility with the Transmission System and
the delivery of Electric Products to the Delivery Point, including all related capital costs and
system upgrade costs, as well as ongoing maintenance costs, and losses between the Facility and
the Delivery Point. Seller shall maintain an interconnection with the Transmission Provider
during the Contract Term and shall operate and maintain the interconnection facilities required to
interconnect the Facility to the Transmission System in accordance with Good Utility Practice
and the Interconnection Agreement and so as to ensure that Seller is capable of delivering: (i) the
Committed Capacity and the Electric Products associated therewith to Buyers at the Delivery
Point, and (ii) the capacity and energy associated therewith of any wind turbines (other than the
Wind Turbines) whose output is delivered through the Delivery Point to the Other Buyers and
whose transmission arrangements are as firm or more firm than Buyers’ transmission
arrangements; provided, however, that if such interconnection facilities are not capable of
meeting the requirements of clause (ii), such failure shall not be a breach of this Agreement
unless it has a material adverse affect on Buyers.

(b) Buyers shall be responsible for arranging for the transmission of Electric
Products at and beyond the Delivery Point, including scheduling of such transmission and any
ancillary services required for such transmission. Buyers shall also be responsible for any and all
fees or other charges associated with the delivery, receipt or transmission of Electric Products,
including congestion losses, scheduling services, balancing, cash out of imbalances, integration
charges, and any other charges resulting from the scheduling of an intermittent resource,
provided that Seller shall be responsible for and shall indemnify Buyers against any and all such
charges and any other transmission or interconnection costs and expenses or penalties incurred
by or on behalf of Buyers as a result of Seller’s acts or omissions that occur on Seller’s side of
the Delivery Point and that are (i) contrary to Good Utility Practice or (ii) represent a breach of
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this Agreement by Seller, including the failure of Seller to curtail deliveries of Energy in
accordance with Section 5.01(c).

© Upon prior written request of Buyers’ Agent, Seller shall cooperate with
Buyers in seeking designation of the Facility as a designated network resource and with any
other reasonable requests that Buyers’ Agent may have in connection with obtaining and
maintaining transmission service with a Transmission Provider for the delivery of Electric
Products at and after the Delivery Point to Buyers’ Balancing Area; provided, however, that
Seller shall not be required to incur any expense pursuant to this provision unless Buyers’ Agent
agrees to reimburse Seller for such expense.

5.09 Forecasting. Commencing five (5) Days prior to the anticipated Initial Delivery
Date, and throughout the Contract Term, Seller shall prepare and deliver to Buyers’ Agent, in a
form reasonably acceptable to Buyers’ Agent, (a) on a monthly basis, a non-binding, twelve (12)
month rolling forecast of monthly Energy production by the Facility, and (b) on a daily basis, a
non-binding, day ahead schedule forecast of Energy production by the Facility, broken down on
an hourly basis, which forecasts shall be prepared in good faith and in accordance with Good
Utility Practice based on available wind data, historical performance, planned maintenance,
Seller’s generation projections and other relevant data and considerations.

5.10 Coordinating Committee Membership and Duties.

(a) Within thirty (30) Days after the Initial Delivery Date, a committee (the
“Coordinating Committee™) shall be established by the Parties. The Coordinating Committee
shall be comprised of Seller’s and Buyers’ Designated Representatives. The powers and duties
of the Coordinating Committee shall consist of:

6)) Recommendation of steps to be taken upon the occurrence of a
system emergency, an event of Force Majeure or any other outage.

(i)  Any other mutually agreed matter affecting the operation or
maintenance of the Facility.

(b)  The Coordinating Committee may agree upon procedures for the holding
of meetings, the taking of minutes of meetings, and the appointment of subcommittees; provided
that a quorum for any meeting of the Coordinating Committee shall consist of the Seller
Designated Representative and the Buyers Designated Representative.

© Seller shall have a single vote on the Coordinating Committee and Buyers
shall have a single vote on the Coordinating Committee, and any Designated Representative of a
Party or Parties may cast that Party’s or Parties’ vote. Decisions of the Coordinating Committee
shall require the unanimous vote of the Designated Representatives of Seller and Buyers.

(d) Decisions of the Coordinating Committee shall be binding upon the
Parties; provided, however, that the Coordinating Committee shall not have the authority to vary
the terms of this Agreement, and any such variation shall require a formal amendment of this
Agreement in accordance with Section 12.03.
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ARTICLE VI
RIGHTS AND OBLIGATIONS

6.01 Rights and Obligations of Seller.

(@) Operation and Maintenance. Seller shall operate and maintain the Facility,
or cause the Facility to be operated and maintained, in accordance with Good Utility Practice,
and in compliance with applicable Laws (including all national and regional reliability standards
applicable to wind generation facilities located in LaSalle County, Illinois, including standards
set by the Transmission Provider, RFC, NERC and the FERC or any successor agencies setting
reliability standards for the operation of generation facilities, to the extent that such agency has
authority over the Facility and such standard is applicable to the Facility) and the terms of the
Interconnection Agreement, except where non-compliance will not have a material adverse effect
on Buyers or their rights under this Agreement or a material adverse effect on Seller’s ability to
perform its obligations under this Agreement.

(b) Environmental Attributes.  Seller shall take all actions reasonably
necessary to enable Buyers to receive the full benefits of any Environmental Attributes
associated with the Committed Capacity and related Energy (or, following a Partial Termination,
the remaining Buyer’s allocable share thereof) during the Contract Term; provided, however,
that Seller shall not be required to incur any expense pursuant to this provision unless Buyers
agree to reimburse Seller for such expense. ’

© Laws and Authorizations. Seller shall comply with all applicable Laws
and Authorizations applicable to its performance of its obligations under this Agreement, except
where non-compliance will not have an adverse effect on Buyers or their rights under this
Agreement or an adverse effect on Seller’s ability to perform its obligations under this
Agreement.

(d) Notice of Change in Delivery. Seller shall use its commercially
reasonable efforts to give advance notice to Buyers’ Agent in the event of (i) forced outage
affecting 10 MW or more of Committed Capacity, (ii) a complete interruption in the delivery of
Energy from the Facility (other than an interruption due to changes in wind speed), or (iii) a
variation by more than 10 MW in the quantity of Energy delivered (other than a variation due to
changes in wind speed), whether or not caused by Force Majeure.

(e) Scheduled Maintenance. No later than sixty (60) Days prior to the end of
each year (commencing in the year in which the Initial Delivery Date occurs, unless the Initial
Delivery Date occurs after November 1 of any year, in which case, commencing in the year
following the year in which the Initial Delivery Date occurs), Seller shall submit to Buyers’
Agent a maintenance plan for the Facility for the following year, including the expected
commencement and completion dates for any planned maintenance affecting more than 10 MW
of Committed Capacity, as well as the affected portion of the Facility. No later than thirty (30)
Days after receipt of Seller’s schedule, Buyers’ Agent shall notify Seller of any planned
maintenance in the following year that Buyers reasonably would like rescheduled, including the
reasonable grounds on which Buyers’ are requesting the planned maintenance to be rescheduled.
No later than fifteen (15) Days after receipt of Buyers’ Agent notice, Seller shall prepare and
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deliver to Buyers a final schedule of planned maintenance for the following year, provided that
Seller shall use commercially reasonable efforts to accommodate any of Buyers’ reasonable
requests to reschedule planned maintenance during the following year consistent with the
requirements of Good Utility Practice and the Interconnection Agreement. No less than ten (10)
Days prior to any planned maintenance that impacts 10 MW or more of Committed Capacity,
Seller shall notify Buyers of the expected commencement date and completion date of such
planned maintenance, and the affected portion of the Facility.

§3) Access to Facility. Seller shall allow properly accredited representatives
of Buyers’ Agent to have access to the Facility, upon advance notice and during normal business
hours, to observe operation and maintenance of the Facility, and to make inspections and obtain
information required in connection with this Agreement. While at the Facility, such
representatives shall observe such safety precautions as may be required by Seller and
communicated to Buyers and shall conduct themselves in a manner that will not interfere with
the operation or maintenance of the Facility.

(g) Designated Representative. Seller shall designate a representative (the
“Seller Designated Representative”) to maintain communications with Buyers’ Agent and the
Buyers Designated Representative, and to facilitate coordination between Buyers and Seller
during the Contract Term. Seller may designate one or more alternative representatives to act in
the absence of the Designated Representative; provided, however, that there shall be no more
than one person functioning as the Seller Designated Representative at any time.

(h) Information and Data. Subject to Section 12.07, Seller shall supply any
information or data required by Buyers to comply with the requirements of any applicable Law
or Authorization, or the requirements of any Governmental Authority or Transmission Provider,
and any other information or data related to the operation or maintenance of the Facility
reasonably requested by Buyers in order to verify amounts due hereunder and verify compliance
with the terms and conditions of this Agreement, provided, however, that Seller shall not be
required to incur any expense pursuant to this provision unless Buyers agree to reimburse Seller
for such expense.

6.02 Rights and Obligations of Buyer.

(a) Designated Representative. Buyers’ Agent shall designate a
representative (the “Buyers Designated Representative™) to maintain communications with Seller
and Seller’s Designated Representative, and to facilitate coordination between Buyers and Seller
during the Contract Term. Buyers’ Agent may designate one or more alternative representatives
to act in the absence of the Designated Representative; provided, however, that there shall be no
more than one person functioning as the Buyers Designated Representative at any time.

® Buyers’ Agent. KU shall act as the agent (the “Buyers’ Agent”) for both
Buyers for all purposes under this Agreement, including for issuing or granting any approval,
consent or notice to be issued or granted by Buyers hereunder, for requesting and receiving
information from Seller, for receiving invoices and notices from Seller, for exercising any option
or other right granted to Buyers hereunder, and for enforcing any remedies of Buyers hereunder.
Without limiting the generality of the foregoing:
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@) Any bill rendered by Seller to Buyers’ Agent shall be deemed to
have been rendered to both Buyers, and to have been received by each Buyer on the Day on
which it is received by Buyers’ Agent.

(i)  Any approval, consent or notice issued by Buyers’ Agent shall be
deemed to have been issued by, and shall be binding upon, both Buyers.

(iii) No notice issued to Seller pursuant to this Agreement shall be
deemed to have been validly issued unless it was issued by Buyers’ Agent.

(iv)  Any notice provided by Seller to Buyers’ Agent shall be deemed to
have been issued to, and to have been received by, both Buyers.

(v)  Any election made or option exercised by Buyers’ Agent shall be
deemed to have been made or exercised, as the case may be, by, and shall be binding upon, both
Buyers.

Notwithstanding the foregoing, at any time when there is only one Buyer under this Agreement,
such remaining Buyer shall be the Buyers’ Agent for all purposes under this Agreement. '

©) Cooperation with Seller. Each Buyer shall cooperate with Seller in
obtaining, any Authorizations, leases, easements, or rights-of-way necessary for the ownership
and/or leasing, operation and maintenance of the Facility; provided that a Buyer shall not be
required to incur any expense pursuant to this provision unless Seller agrees to reimburse such
Buyer for such expense.

(d) Laws and Authorizations. Each Buyer shall comply with all applicable
Laws and Authorizations applicable to its performance of its obligations hereunder, except where
non-compliance will not have an adverse effect on Seller or its rights under this Agreement or an
adverse effect on such Buyer’s ability to perform its obligations under this Agreement.

© Information and Data. Subject to Section 12.07, each Buyer shall supply
any information or data required by Seller to comply with the requirements of any applicable
Law or Authorization, or the requirements of any Governmental Authority or Transmission
Provider, provided, however, that a Buyer shall not be required to incur any expense pursuant to
this provision unless Seller agrees to reimburse such Buyer for such expense. Each Buyer shall
provide Seller with any other information or data reasonably requested by Seller in order to
verify amounts due hereunder and verify compliance with the terms and conditions of this
Agreement; provided that no Buyer shall be required to incur any expense pursuant to this
provision unless Seller agrees to reimburse such Buyer for such expense.

® PTCs. At Seller’s request, each Buyer shall take any actions reasonably
necessary to enable Seller to receive the full benefits of any PTCs associated with the Facility.
Seller shall promptly reimburse such Buyer upon demand for any costs or expenses reasonably
incurred by such Buyer in connection with this Section 6.02(f).
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ARTICLE VII
SALE, TRANSFER OR ASSIGNMENT

7.01 Generally.

(a) Except as provided in Section 7.02, this Agreement may not be assigned,
in whole or in part, by any Party without the prior written consent of the Buyers’ Agent, in the
case of an assignment by Seller, and Seller, in the case of an assignment by either Buyer. Such
consent may require that (i) the assignee agrees in writing, in form and substance satisfactory to
the Buyers’ Agent, in the case of an assignment by Seller, and to Seller, in the case of an
assignment by either Buyer, to assume and to perform each and every obligation of the assignor
under this Agreement, (ii) the assignment does not impair any security given by the assigning
Party hereunder unless the assignee posts replacement security which meets the requirements of
this Agreement, and (iii) the assignee has obtained, prior to the assignment, such Authorizations
as may be required by applicable Law. Any assignment in violation hereof shall be null and void
and shall constitute an Event of Default by the assigning Party.

(b) Notwithstanding Paragraph (a), (i) any Party may assign this Agreement to
an Affiliate of such Party without the consent of the other Parties, provided, however, that the
assigning Party shall remain liable for all of its obligations under this Agreement unless and until
the consent of Buyers’ Agent, in the case of an assignment by Seller, and Seller, in the case of an
assignment by either Buyer, is secured in accordance with Paragraph (a); (ii) Seller may assign
this Agreement to any purchaser or transferee of all or a substantial portion of its assets without
the consent of the other Party, provided that (A) the assignee expressly assumes and agrees to
perform each and every obligation of Seller under this Agreement pursuant to a written
agreement, in form and substance satisfactory to Buyers’ Agent, (B) such assignee’s
creditworthiness is equal to or higher than that of Seller’s in Buyers’ Agent’s reasonable opinion,
and (C) the purchaser or transferee delivers to Buyers’ Agent a Letter of Credit in accordance
with Section 10.08; and (iii) either Buyer may assign this Agreement to any purchaser or
transferee of all or a substantial portion of its assets without the consent of the Seller, provided
that (A) the assignee expressly assumes and agrees to perform each and every obligation of such
Buyer under this Agreement pursuant to a written agreement, in form and substance satisfactory
to Seller, (B) the assignee is an electric utility with a service territory whose customer base is as
large or larger than that of such Buyer, and (C) the credit rating assigned to the unsecured, senior
long-term debt obligations (not supported by third party credit enhancements) of the assignee is
no lower than the credit rating assigned to the unsecured, senior long-term debt obligations (not
supported by third party credit enhancements) of such Buyer at the time of assignment. The
assigning Party shall notify the other Parties of the occurrence of any event described in this
Paragraph.

(©) Notwithstanding Paragraph (a), each Buyer may assign, without the
consent of Seller, to the other Buyer all or a portion of the assigning Buyer’s rights to Electric
Products provided by Seller pursuant to this Agreement, provided, however, that the assigning
Buyer shall remain liable for all of its obligations under this Agreement.

7.02 Finance Assignments. Seller shall have the right to collaterally assign this
Agreement to any Lender or any Lender’s agent, without the consent of Buyers, in connection
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with the financing of the Facility, regardless of whether such financing is provided to Seller by
such Lender directly or indirectly through one or more intermediaries (each such assignee being
referred to herein as a “Collateral Assignee”); provided, however, that no such assignment shall
be effective for purposes of this Section until Seller shall have notified Buyers’ Agent of such
assignment, which notice shall include the name and address of the Collateral Assignee. So long
as any assignment of which Buyers’ Agent has been notified, or any consolidation, modification
or extension of any such assignment, shall remain outstanding, the following provisions shall

apply:

(a) Buyers’ Agent shall, upon serving upon Seller any notice pursuant to this
Agreement, also serve a copy of such notice upon each Collateral Assignee at the address
provided by the Collateral Assignee in the notice referred to above. No notice issued by Buyers’
Agent pursuant to this Agreement shall be deemed to have been duly given unless and until a
copy thereof shall have been so served.

(b)  The making of an assignment pursuant to this Section in and of itself shall
not be deemed to constitute an assignment or transfer of this Agreement, nor shall any Collateral
Assignee, as such, be deemed to be an assignee or transferee of this Agreement so as to require
such Collateral Assignee, as such, to assume the performance of any of the terms or conditions
on the part of Seller to be performed hereunder.

©) In the event of any casualty or condemnation with respect to the Facility
or the Facility Site, the provisions of the collateral assignment most senior in priority shall
control with respect to the use of Seller’s share of any proceeds of any such casualty or
condemnation.

ARTICLE VIII
FORCE MAJEURE

8.01 Force Majeure Defined. “Force Majeure” shall mean an event or circumstance
beyond the reasonable control of and without the fault or negligence of the Party claiming Force
Majeure, which, despite the exercise of reasonable diligence, cannot be or be caused to be
prevented, avoided or removed by such Party. Force Majeure shall include, to the extent
consistent with the preceding sentence: an act of God; war (declared or undeclared); sabotage;
riot; insurrection; civil unrest or disturbance; military or guerilla action; banditry; terrorist
activity or a threat of terrorist activity which, under the circumstances, would be considered a
precursor to actual terrorist activity; economic sanction or embargo; civil strike, work stoppage,
slow-down, or lock-out that are of an industry or sector-wide nature and that are not directed
solely or specifically at the affected: Party; explosion; fire; earthquake or seaquake; abnormal
weather condition; hurricane; flood; lightning; high winds of sufficient strength or duration to
materially damage the Facility or significantly impair its operation and which are of greater
strength or longer duration than normally encountered by similar wind energy facilities under
comparable circumstances; drought; peril of the sea; the binding order of any Governmental
Authority (provided that the affected Party has in good faith considered reasonably contesting
such order); the failure to act on the part of any Governmental Authority (provided that such
action has been timely requested and diligently pursued); unavailability of equipment, supplies
or products, but only to the extent caused by an event of circumstance of Force Majeure; and
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failure of equipment. With respect to the Seller, Force Majeure shall also include (to the extent
beyond the reasonable control of and without the fault or negligence of Seller) any interruption
in transmission service on Buyers’ side of the Delivery Point. No Party shall be deemed to have
suffered an event of Force Majeure due to the failure of equipment which that Party, or an
Associated Party of that Party, is responsible for operating or maintaining unless the equipment
has been operated and maintained in accordance with Good Utility Practice. Neither the lack of
money nor changes in market conditions shall constitute an event of Force Majeure.

8.02 Effect of Force Majeure. If either Party is rendered wholly or partly unable to
perform its obligations under this Agreement or its performance is delayed because of Force
Majeure, that Party shall be excused from whatever performance it is unable to perform or
delayed in performing due to the Force Majeure to the extent so affected, provided that:

(a) The Party affected by such Force Majeure, as soon as reasonably practical
after the commencement of such affect, gives the other Party prompt oral notice, followed by a
written notice within forty-eight (48) hours after such oral notice, fully describing the
particulars of the occurrence;

(b) The suspension of performance is of no greater scope and of no longer
duration than is required by the Force Majeure event; and

©) The Party whose performance is affected by such Force Majeure uses its
commercially reasonable efforts to overcome and remedy its inability to perform as soon as
possible.

Affect on Payment Obligations. e

8.04 Deadlines Extended; Termination.

(@) Whenever either Party is required to commence or complete any action
within a specified period and is prevented or delayed by Force Majeure from commencing or
completing such action within the specified period, such period shall be extended by an amount
equal to the duration of such event of Force Majeure occurring or continuing during such period
except as otherwise specifically provided in this Agreement; provided, however, that in no event
shall a Force Majeure extend the Contract Term.
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(b) If any Force Majeure prevents all or substantially all of the Wmd Turbmes :
from delivering Energy to the Delivery Point for more than g A
consecutive Days, then Buyers’ Agent may terminate this Agreement upon wntten notlce to
Seller and no Party shall have any liability arising out of such termination.

ARTICLE IX
RISK OF LOSS AND INDEMNIFICATION

9.01 Risk of Loss.

(a) Seller. As between Buyers and Seller, Seller shall be responsible for and
shall bear the full risk of loss (i) with respect to any loss of or damage to any property located
on Seller’s side of the Delivery Point; and (ii) with respect to any personal injury or death, or
loss of or damage to any other property arising out of the ownership or leasing, operation or
maintenance of any property of Seller or Seller’s Associated Parties on Seller’s side of the
Delivery Point; provided, however, that Seller shall not be responsible for any loss, damage, or
injury to the extent that such loss, damage, or injury arises out of the negligence or willful
misconduct of either Buyer or either Buyer’s Associated Parties.

(3)] Buyers. As between Buyers and Seller, Buyers shall be responsible for
and shall bear the full risk of loss (i) with respect to any loss of or damage to any property
located on Buyers’ side of the Delivery Point, and (ii) with respect to any personal injury or
death, or loss of or damage to any other property arising out of the ownership, operation or
maintenance of any property of either Buyer or either Buyer’s Associated Parties on Buyers’
side of the Delivery Point, provided, however, that Buyers shall not be responsible for any loss,
damage, or injury to the extent that such loss, damage, or injury arises out of the negligence or
willful misconduct of Seller or Seller’s Associated Parties.

9.02 Indemnification.

(a) By Seller. Seller shall defend, indemnify and hold harmless Buyers and
Buyers’ Associated Parties against and from any Indemnifiable Cost arising out of any injury,
bodily or otherwise, to, or death of, persons, or for damage to, or destructio
belongmg to or leased by Buyers Seller, or others (each a “Clalm”), =

Partles agalnst and from any Indemmﬁable Cost
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e | Each
Buyer shall protect, indemnify and hold harmless Seller from any claims of such Buyer’s
creditors to any right, title or interest in the Facility.

(c) By Buyers and Seller. If, due to the joint, concurring, comparative or
contributory negligence or willful misconduct of the Parties or their Associated Parties, either
Party incurs any Indemnifiable Cost arising out of any Claim, such Indemnifiable Cost shall be
allocated between Seller and each Buyer in proportion to their respective degrees of negligence
or willful misconduct contributing to such Claim. For the avoidance of doubt, in no event shall

Seller or Seller’s Associates Parties be entitled to recover the same Indemnifiable Cost against
both Buyers.

(d Employees. Neither Party nor such Party’s Associated Parties shall be
deemed an employee of the other Party. Neither Party shall bring any claim against the other
Party or any of such Party’s Associated Parties with respect to any liability for compensation
under any applicable state or federal Worker’s Compensation Act, including Worker’s
Compensation and/or employer’s liability claims of employees. Each Party shall be liable for
all claims of the Party’s own employees arising out of any provision of any Workers’
Compensation Law.

) Notice and Participation.

) If any Party entitled to indemnification hereunder (the
“Indemnified Party”) intends to seek indemnification under this Article from the other Party (the
“Indemnifying Party”) with respect to any Claim, the Indemnified Party shall give the
Indemnifying Party notice of such Claim upon the receipt of actual knowledge or information by
the Indemnified Party of any possible Claim or of the commencement of such Claim, which
notice shall in no event be later than the later of (i) fifteen (15) Business Days prior to the last
Day for responding to such Claim or (ii) one-half of the period allowed for responding to such
Claim. The Indemnifying Party shall have no liability under this Article for any Claim for which
such notice is not provided, but only to the extent that the failure to give such notice materially
impairs the ability of the Indemnifying Party to respond to or to defend the Claim.

(i)  The Indemnifying Party shall have the right to assume the defense
of any Claim, at its sole cost and expense, with counsel designated by the Indemnifying Party
and reasonably satisfactory to the Indemnified Party; provided, however, that if the defendants in
any such proceeding include both the Indemnified Party and the Indemnifying Party, and the
Indemnified Party shall have reasonably concluded that there may be legal defenses available to
it which are different from or additional to those available to the Indemnifying Party, the
Indemnified Party shall have the right to select separate counsel, at the Indemnifying Party’s
expense, to assert such legal defenses and to otherwise participate in the defense of such Claim
on behalf of such Indemnified Party, and the Indemnifying Party shall be responsible for the
reasonable fees and expenses of such separate counsel.
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(iii)  Should any Indemnified Party be entitled to indemnification under
this Section as a result of a Claim by a third party, and should the Indemnifying Party fail to
assume the defense of such Claim within a reasonable period of time, the Indemnified Party may,
at the expense of the Indemnifying Party, contest (or, with or without the prior consent of the
Indemnifying Party), settle such Claim.

(iv)  Except to the extent expressly provided herein, no Indemnified
Party shall settle any Claim with respect to which it has sought or is entitled to seek
indemnification pursuant to this Section unless (i) it has obtained the prior written consent of the
Indemnifying Party, or (i) the Indemnifying Party has failed to provide, within a reasonable
period of time, security, in a form reasonably satisfactory to the Indemnified Party, securing the
payment of any Indemnifiable Cost, up to the amount of the proposed settlement.

W) Except to the extent expressly provided otherwise herein, no
Indemnifying Party shall settle any Claim with respect to which it may be liable to provide
indemnification pursuant to this Section without the prior written consent of the Indemnified
Party, provided, however, that if the Indemnifying Party has reached a bona fide settlement
agreement with the plaintiff(s) in any such proceeding, which settlement includes a full release
of the Indemnified Party for any and all liability with respect to such Claim, and the Indemnified
Party does not consent to such settlement agreement, then the dollar amount specified in the
settlement agreement, plus the Indemnified Party’s reasonable legal fees and other costs related
to the defense of the Claim paid or incurred prior to the date of such settlement agreement, shall
act as an absolute maximum limit on the indemnification obligation of the Indemnifying Party
with respect to the Claim, or portion thereof, that is the subject of such settlement agreement.

® Net Amount. In the event that an Indemnifying Party is obligated to
indemnify and hold any Indemnified Party harmless under this Article, the amount owing to the
Indemnified Party shall be the amount of such Indemnified Party’s actual Indemnifiable Cost,
net of any insurance or other recovery actually received by the Indemnified Party.

() Assertion of Claims. No Claim of any kind shall be asserted against either
Party or such Party’s Associated Parties, whether arising out of contract, tort (including
negligence), strict liability, or any other cause of or form of action, unless it is filed in a court of
competent jurisdiction, or a demand for arbitration is made, within the applicable statute of
limitations period for such Claim.

) No Release of Insurers. The provisions of this Article shall not be deemed
or construed to release any insurer from its obligation to pay any insurance proceeds in
accordance with the terms and conditions of valid and collectible insurance policies.

)] Survival of Obligation. The duty to indemnify under this Article shall
continue in full force and effect notwithstanding the expiration or termination of this
Agreement, with respect to any Indemnifiable Cost arising out of an event or condition which
occurred or existed prior to such expiration or termination.

9.03 Limitation of Liability. For breach of any provision of this Agreement for which
an express remedy or measure of damages is provided, such express remedy or measure of
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damages shall be the sole and exclusive remedy. Unless expressly herein provided, no Party
shall be liable for consequential, incidental, punitive exemplary or indirect damages, lost profits
or other business interruption damages, by statute (to the extent permitted by law), in tort or
contract or otherwise (except to the extent that an Indemnifying Party is obligated under Section
9.02 to indemnify against third party claims for consequential, incidental, punitive, exemplary or
indirect damages or lost profits or business interruption damages). For avoidance of doubt,
Seller's direct actual damages shall be deemed to include lost PTCs. The limitations herein
imposed on remedies and the measure of damages is without regard to the cause or causes related
thereto, including the negligence of any Party, whether such negligence be sole, joint or
concurrent, or active or passive. To the extent any damages required to be paid hereunder for a
breach are liquidated, the Parties acknowledge that the liquidated damages are reasonable in light
of the anticipated harm that would be caused by the breach, the difficulties of proof of loss, and
the inconvenience or nonfeasibility of otherwise obtaining an adequate remedy. EXCEPT AS
SET FORTH IN THIS AGREEMENT, THERE ARE NO REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT
TO THE SUBJECT MATTER OF THIS AGREEMENT.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

10.01 Events of Default by Buyers. A Buyer shall be in default under this Agreement
upon the happening or occurrence of any of the following events or conditions, each of which
shall be an “Event of Default” for purposes of this Agreement:

@ Such Buyer breaches or fails to observe or perform any of such Buyer’s
material obligations under this Agreement, other than the obligations described in Section
10.01(c) and (g), unless within thirty (30) Days after written notice from Seller specifying the
nature of such breach or failure, such Buyer either cures such breach or failure or, if such cure
cannot reasonably be effected by the payment of money and cannot reasonably be completed
within thirty (30) Days, commences such cure during the initial thirty (30) Day period and
thereafter diligently pursues such cure during such additional period of time as is reasonably
necessary to cure such breach or failure. ‘

(b) Such Buyer is dissolved, or such Buyer’s existence is terminated or its
business is discontinued, unless (i) this Agreement is assigned to a successor pursuant to Article
VII, or (ii) such Buyer is merged into a successor corporation which continues substantially all
of such Buyer’s business activities, and which has a credit rating assigned to its unsecured,
senior long-term debt obligations (not supported by third party credit enhancements) no lower
than the credit rating assigned to the unsecured, senior long-term debt obligations (not
supported by third party credit enhancements) of such Buyer immediately prior to such

_dissolution, termination or discontinuation.

©) Such Buyer fails to pay, when due, any amount due hereunder, and such

failure continues for a period of seven (7) Business Days following the receipt by such Buyer of
a written notice of such failure from Seller.
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(d) Any representation or warranty of such Buyer set forth in this Agreement
was false or misleading in any material respect when made, unless (i) the fact, circumstance or
condition that is the subject of such representation or warranty is made true within thirty (30)
Days after Seller has given notice thereof to such Buyer; provided, however, that if the fact,
circumstance or condition that is the subject of such representation or warranty cannot be
corrected within such thirty (30) Day period and if such Buyer commences to correct the fact,
circumstance or condition that is the subject of such representation during the initial thirty (30)
Day period, and thereafter proceeds with all due diligence, to correct the fact, circumstance or
condition that is the subject of such representation or warranty, such period shall be extended
for such further period as shall be reasonably necessary for such Buyer to correct the same with
all due diligence, and (ii) such cure removes any adverse effect on Seller of such fact,
circumstance or condition being otherwise than as first represented, or such fact, circumstance
or condition being otherwise than as first represented does not materially adversely affect Seller.

) Such Buyer shall (i) file a voluntary petition in bankruptcy or file a
voluntary petition or otherwise commence any action or proceeding seeking reorganization,
liquidation, arrangement or readjustment of its debts or for any other relief under the any
Bankruptcy Law, or consent to, approve of, or acquiesce in, any such petition, action or
proceeding; (ii) apply for or acquiesce in the appointment of a receiver, liquidator, sequestrator,
custodian, trustee or similar officer for it or for all or any part of its property; (iii) make an
assignment for the benefit of creditors; or (iv) be insolvent or be unable generally to pay its
debts as they become due.

® A proceeding or case is commenced, without the application or consent of
such Buyer, in any court of competent jurisdiction, seeking (i) the liquidation, reorganization,
dissolution, winding-up, or composition or adjustment of debts of such Buyer, (ii) the
appointment of a trustee, receiver, custodian, liquidator or the like, of such Buyer or of all or
any substantial part of its assets, or (iii) similar relief in respect of such Buyer under any
Bankruptcy Law, and such proceeding or case shall continue undismissed, or an order,
judgement or decree approving or ordering any of the foregoing shall be entered and continue
unstayed and in effect, for a period of sixty (60) Days from commencement of such proceeding
or case or the date of such order, judgement or decree.

(2 Such Buyer makes an assignment of this Agreement in violation of Article
VIIL

10.02 Events of Default By Seller. Seller shall be in default under this Agreement upon
the happening or occurrence of any of the following events or conditions, each of which shall be
an “Event of Default” for purposes of this Agreement:

(a) Seller breaches or fails to observe or perform any of Seller’s material
obligations under this Agreement, other than the obligations described in Section 10.02(c), (g),
(h), (1), () and (k) and unless within thirty (30) Days after written notice from Buyers’ Agent
specifying the nature of such breach or failure, Seller either cures such breach or failure or, if
such cure cannot reasonably be effected by the payment of money and cannot reasonably be
completed within thirty (30) Days, commences such cure during the initial thirty (30) Day
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period and thereafter diligently pursues such cure during such additional period of time as is
reasonably necessary to cure such breach or failure.

(b) Seller is dissolved, or Seller’s existence is terminated or its business is
discontinued, unless this Agreement is assigned to a successor pursuant to Article VII, or unless
a majority of the owners of Seller elect to continue the business of Seller under a successor
company, and such company notifies Buyers’ Agent of its intention to assume Seller’s
obligations under this Agreement within thirty (30) Days of such dissolution, termination or
discontinuation.

(©) Seller fails to pay, when due, any amount due hereunder, and such failure
continues for a period of seven (7) Business Days following the receipt by Seller of a written
notice of such failure from Buyers’ Agent.

(d) Any representation or warranty of Seller set forth in this Agreement was
false or misleading in any material respect when made, unless (i) the fact, circumstance or
condition that is the subject of such representation or warranty is made true within thirty (30)
Days after Buyers’ Agent has given notice thereof to Seller; provided, however, that if the fact,
circumstance or condition that is the subject of such representation or warranty cannot be
corrected within such thirty (30) Day period and if Seller commences to correct the fact,
circumstance or condition that is the subject of such representation during the initial thirty (30)
Day period, and thereafter proceeds with all due diligence, to correct the fact, circumstance or
condition that is the subject of such representation or warranty, such period shall be extended
for such further period as shall be reasonably necessary for Seller to correct the same with all
due diligence, and (ii) such cure removes any adverse effect on Buyers of such fact,
circumstance or condition being otherwise than as first represented, or such fact, circumstance
or condition being otherwise than as first represented does not materially adversely affect
Buyers.

(e) Seller shall (i) file a voluntary petition in bankruptcy or file a voluntary
petition or otherwise commence any action or proceeding seeking reorganization, liquidation,
arrangement or readjustment of its debts or for any other relief under any Bankruptcy Law, or
consent to, approve of, or acquiesce in, any such petition, action or proceeding; (ii) apply for or
acquiesce in the appointment of a receiver, liquidator, sequestrator, custodian, trustee or similar
officer for it or for all or any part of its property; (iii) make an assignment for the benefit of
creditors; or (iv) be insolvent or be unable generally to pay its debts as they become due.

® A proceeding or case is commenced, without the application or consent of
Seller in any court of competent jurisdiction, seeking (i) the liquidation, reorganization,
dissolution, winding-up, or composition or adjustment of debts of Seller, (ii) the appointment of
a trustee, receiver, custodian, liquidator or the like, of Seller or of all or any substantial part of
its assets, or (iii) similar relief in respect of Seller under any Bankruptcy Law, and such
proceeding or case shall continue undismissed, or an order, judgement or decree approving or
ordering any of the foregoing shall be entered and continue unstayed and in effect, for a period
of sixty (60) Days from commencement of such proceeding or case or the date of such order,
judgement or decree.
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€9} Seller fails to establish and maintain a Letter of Credit in accordance with
Section 10.08.

(h) a Letter of Credit Default by Seller’s issuer occurs and is not timely cured
in accordance with Section 10.08(c).

) Seller shall sell, assign, transfer or otherwise divert to a third party all or
any portion of the Electric Products from the Facility following the Initial Delivery Date, other
than as provided for in Section 10.03(a)(iii), except for Electric Products sold in mitigation of
damages pursuant to Section 10.05(c), Electric Products sold during a Curtailment, and Electric
Products used to supply station service, inadvertent energy flows, and imbalance energy.

® Seller shall relinquish all possession and control of the Facility, other than
as permitted pursuant to Article VII (including, in the case of an assignment to a Collateral
Assignee, a further transfer of the Facility following a foreclosure by such Collateral Assignee),
and other than relinquishment to a contractor of Seller, if such relinquishment of possession and
control is not cured within thirty (30) Days following the receipt by Seller of a written notice
thereof from Buyers’ Agent.

k) Seller makes an assignment of this Agreement in violation of Article VIL

10.03 Remedies
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10.04 Suspension of Performance. Notwithstanding any other provision of this
Agreement, if an Event of Default shall have occurred and be continuing, the Non-Defaulting
Party, upon notice to the Defaulting Party, shall have the right (i) to suspend performance under
this Agreement with respect to such Defaulting Party pending the exercise of other remedies
provided hereunder (provided, however, that Seller may suspend performance immediately upon
the delivery of a notice to Buyers’ Agent pursuant to Section 10.01(e)), which suspension may
continue for a period not to exceed sixty (60) Days; and (ii) to exercise any remedy available at
law or in equity; provided, however, that the collection of the Termination Payment shall be the
Non-Defaulting Party’s sole and exclusive remedy for any damages due to the fact that Electric
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Products from the Facility will not be provided by Seller or purchased by the Defaulting Party
following any Early Termination Date.

10.05 Election of Remedies.

(a) Except as specifically limited in this Agreement, each and every right,
power and remedy of a Party, whether specifically stated in this Agreement, or otherwise
existing, may be exercised concurrently or separately, from time to time, and so often and in
such order as may be deemed expedient by the exercising Party, and the exercise or the
beginning of the exercise of any such right, power or remedy shall not be deemed a waiver of
the right to exercise, at the same time or thereafter, any other right, power or remedy. No delay
or omission of a Party in the exercise of any right, power or remedy shall impair or operate as a
waiver thereof or of any other right, power or remedy then or thereafter existing.

()] Notwithstanding any other provision of this Article, neither Party shall
terminate this Agreement following the occurrence of an Event of Default by the other Party if,
prior to the Defaulting Party’s receipt of a notice of such termination, and notwithstanding the
expiration or unavailability of any cure period provided under this Agreement, the Defaulting
Party shall have cured the Event of Default.

(c) Each Party agrees that it has a duty to mitigate damages and covenants
that it will use commercially reasonable efforts to minimize damages it may incur as a result of
the other Party’s performance or non-performance of this Agreement, including, in the case of
Seller, in situations other than where Buyers’ Agent has requested curtailment pursuant to
Section 5.01(c), using commercially reasonable efforts to sell any Electric Products that would
have been generated by the Facility and delivered to the Delivery Point but for Buyers’
performance or non-performance of this Agreement. For avoidance of doubt, Seller shall have
no duty pursuant to this Paragraph (c) during periods when Buyers’ Agent has requested
curtailment pursuant to Section 5.01(c).

10.06 Dispute Resolution.

(a) General Provisions.

1) Every dispute of any kind or nature between the Parties arising out
of or in connection with this Agreement (each a “Dispute”) shall be resolved in accordance with
this Section, to the extent permitted by Law.

(i)  Referral to Senior Management.

(A)  Upon the occurrence of a Dispute, either Seller or Buyers’
Agent may deliver a notice to the other Party requesting that the Dispute be referred to the senior
management of Seller and Buyers’ Agent. Any such notice shall include the names of the senior
management of the Party nominated to attempt to resolve the Dispute, and a schedule of their
availability during the thirty (30) Day period following the date of the notice. Any such notice
shall be delivered within a reasonable time after the Dispute arises, but in no event shall it be
delivered less than thirty (30) Days before the institution of legal or equitable proceedings based
on such Dispute would be barred by any applicable statute of limitations.
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(B)  Within seven (7) Days after receipt of a notice pursuant to
Paragraph (i), the other Party shall provide a notice to the requesting Party indicating the names
of the senior management of the Party nominated to attempt to resolve the Dispute, and a
schedule of their availability during the remainder of the thirty (30) Day period following the
date of the notice.

(C)  During the remainder of the thirty (30) Day period
following delivery of the notice, the nominated members of the senior management of the Parties
shall meet as frequently as possible, and shall attempt in good faith to resolve the Dispute.
Unless the Parties agree otherwise in writing prior to the commencement of such thirty Day
period, neither Party shall be entitled to invoke or rely on any admissions, settlement offers or
other statements made during the course of such discussions in any subsequent arbitration or
legal proceedings.

(b) Litigation or Arbitration. Any Dispute that has not been resolved within
thirty (30) Days of the delivery of a notice in accordance with Section 10.06(a) shall be resolved
by (i) binding arbitration, if Seller and Buyers’ Agent mutually agree, in accordance with the
provisions of Section 10.06(c), or (ii) if the Parties do not mutually agree to binding arbitration,
litigation in the Federal District Court for the Southern District of New York.

© Arbitration Procedures. Any Dispute that the Parties mutually agree shall
be settled by arbitration pursuant to Section 10.06(b)(i) shall be settled by binding arbitration
between the Parties conducted in Chicago, Illinois, and in accordance with the Commercial
Arbitration Rules of the American Arbitration Association (the “AAA”) in effect at the time the
Parties mutually agree to arbitration. Seller or Buyers’ Agent shall submit such Dispute to
arbitration by providing a written demand for arbitration to the other Party, and the Parties shall
select a single neutral arbitrator with significant contract resolution experience and experience
in the wind power industry and an understanding of wind power electric generating facilities. If
the Parties cannot agree on a single neutral arbitrator within fifteen (15) Business Days after the
written demand for arbitration is provided, then the arbitrator shall be selected by the AAA.
Following selection of the arbitrator, the Parties may then commence with and engage in
discovery in connection with the arbitration as provided by New York law and shall be entitled
to submit expert testimony or written documentation in such arbitration proceeding. The
decision of the arbitrator shall be final and binding upon the Parties absent fraud or manifest
error and shall be set forth in a reasoned opinion, and award may be enforced thereon by either
Party in a court of competent jurisdiction. Any award of the arbitrator shall include interest
from the date of any damages incurred for breach or other violation of this Agreement and from
the date of the award until but excluding the date paid in full at the Prime Rate. The Parties
shall each bear the cost of preparing and presenting its own case; provided, however, that the
cost of the arbitration, including the fees and expenses of the arbitrator, shall initially be shared
equally by the Parties, subject to reimbursement of such arbitration costs and attorneys’ fees and
costs to the prevailing Party. The arbitrator shall be instructed to establish procedures such that
a decision can be rendered within sixty (60) Days of the appointment of the arbitrator. In no
event shall the arbitrator have the power to award any damages limited by Section 9.03, which
Section shall be binding upon the arbitrator.
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(d) Continued Performance. During the conduct of dispute resolution
procedures pursuant to this Section, (i) the Parties shall continue to perform their respective
obligations under this Agreement, and (ii) no Party shall exercise any other remedies hereunder
arising by virtue of the matters in dispute; provided, however, that nothing in this Section shall
be construed (x) to prevent Seller from suspending performance in the event that either Buyer
has not paid undisputed amounts due and owing to Seller under this Agreement, or (y) to
prevent Buyers from suspending performance hereunder (other than payments for Electric
Products previously provided to Buyer) in the event that Seller ceases providing Electric
Products hereunder.

10.07 Effect of Termination. No termination of this Agreement following an Event of
Default shall relieve the Defaulting Party of its liability and obligations hereunder, and the Non-
Defaulting Party may take whatever action at law or in equity may appear necessary or desirable
to enforce performance and observance of any obligations under this Agreement, and the rights
given hereunder shall be in addition to all other remedies available to the Parties, either, at law,
in equity, or otherwise, for the breach of this Agreement, provided, however, that any damages
for the termination of this Agreement shall be as provided in Section 10.03.

10.08 Seller’s Credit Support.

(@) Prior to the Initial Dehvery Date Seller shall dehver to Buyers Agent a
Letter of Creditintheamountof £ =2 22 mimlmlll s

Seller’s payment obligations hereunder The Letter of Credlt shall remain in place for at least
one year, and any outstanding Letter of Credit shall be renewed or replaced prior to its
expiration by a replacement Letter of Credit in the same amount and a term of at least one year
(provided, however, that the last such Letter of Credit shall have an expiration date that is no
earlier than ninety (90) Days following the last Day of the Contract Term), which Letter of
Credit shall be delivered to Buyers’ Agent no later than twenty (20) Days before the expiration
of the replaced Letter of Credit, and which process shall be repeated each year throughout the
Contract Term. The Letter of Credit shall include a provision for at least thirty (30) Days
advance notice to Buyers’ Agent of any expiration or early termination of the Letter of Credit so
as to allow Buyers’ Agent sufficient time to exercise its rights under the Letter of Credit if
Seller fails to renew or replace the Letter of Credit prior to such expiration or early termination.
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Grant of Security Interest in Cash Collateral. [ i

ARTICLE X1
INSURANCE

11.01 Coverage and Amounts. Seller, and all contractors and subcontractors performing
any services in connection with the operation or maintenance of the Facility, shall obtain and
maintain in force commercial general liability and umbrella or excess liability insurance, public
liability coverage and property insurance for injury to persons and property, automobile liability
insurance and workman’s compensation insurance, all in amounts and under terms which are
generally carried by owners or lessees, operators or maintainers of projects similar to the
Facility, but in any event in accordance with the requirements of Article XI and Exhibit 11.01.
Seller’s liability under this Agreement is not limited to the amount of insurance coverage
required herein.

11.02 Evidence of Insurance. Upon request made on or after the Initial Delivery Date,
Seller shall provide Buyers’ Agent with insurance certificates reasonably acceptable to Buyers’

1112794v4 -44-



Agent evidencing that insurance coverages for the Facility are in compliance with the
specifications for insurance coverage set forth in this Article XI and Exhibit 11.01. Such
insurance and certificates shall (a) include Buyers as additional insureds under the commercial
general liability and umbrella liability policies; (b) provide a waiver of any rights of subrogation
against Buyers, their Affiliates and other Associated Parties; and (c) indicate that the commercial
general liability and umbrella liability policies have been extended as described above. All
policies shall be written with insurers with A.M. Best Company ratings of at least A-. All
policies shall be written on an occurrence basis, except as provided in Section 11.04. The
commercial general liability and umbrella liability policies shall: (i) provide that Seller’s policy
shall be primary in all instances regardless of like coverages, if any, carried by Buyers and (ii)
provide for claims by one insured against another such that, except for the limits of insurance,
the insurance shall apply separately to each insured against whom a claim is made or suit is
brought.

11.03 Modification of Insurance. If any insurance required to be maintained by Seller
hereunder ceases to be available on commercially reasonable terms in the commercial insurance
market, Seller shall provide written notice to Buyers’ Agent, accompanied by a certificate from
an independent insurance advisor of recognized national standing, certifying that such insurance
is not available on commercially reasonable terms in the commercial insurance market for
electric generating plants of similar type, geographic location and design. Upon delivery of such
notice, Seller shall be relieved of the affected obligation, and Seller shall use commercially
reasonable efforts to obtain other insurance that would provide comparable protection against the
risk to be insured.

11.04 Term Insurance. All insurance required under this Agreement shall cover
occurrences during the Contract Term. In the event that any insurance as required herein is
commercially available only on a “claims-made” basis, such insurance shall provide for a
retroactive date not later than the Effective Date and such insurance shall be maintained by
Seller, with a retroactive date not later than the retroactive date required above, for a minimum of
three (3) years after the Contract Term.

ARTICLE XII
MISCELLANEOUS

12.01 Applicable Law. This Agreement is executed in accordance with and is intended
to be construed under the internal Laws of the State of New York, excluding any Law related to
conflict or choice of Law which would result in the application of any Law to this Agreement
other than the internal Laws of the State of New York.

12.02 Notice and Service. Any notice, demand, request, consent, approval,
confirmation, communication, or statement which is required or permitted under this Agreement
(other than scheduling requests, real-time or routine communications concerning Facility
operations), shall be in writing, except as otherwise provided, and may be delivered by hand
delivery, overnight U.S. mail or courier service or facsimile, addressed to the Party to be notified
at the address set forth below. Notice by facsimile or hand delivery shall be effective at the close
of business on the Day actually received, if received during business hours on a Business Day,
and otherwise shall be effective at the close of business on the next Business Day. Notice by
overnight U.S. mail or courier shall be effective on the next Business Day after it was sent.
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If to Louisville Gas and Electric Company:

Louisville Gas and Electric Company
220 West Main Street, 7% Floor
Louisville, KY 40202

Attn: Contract Administration
Phone: (502) 627-4197 or 4253
Facsimile: (502) 627-4222

‘With additional nbtices of an Event of Default or Potential Event of
Default to:

Attn: Credit Manager
Attn: General Counsel
Phone: (502) 627-3665
Facsimile: (502) 627-3950

If to Kentucky Utilities Company:

Kentucky Utilities Company
220 West Main Street, 7™ Floor
Louisville, KY 40202

Attn: Contract Administration
Phone: (502) 627-4197 or 4253
Facsimile: (502) 627-4222

With additional notices of an Event of Default or Potential Event of
Default to:

Attn: Credit Manager
Attn: General Counsel
Phone: (502) 627-3665
Facsimile: (502) 627-3950

If to Seller:

Grand Ridge Energy IV LLC

c/o Invenergy Wind LLC

One South Wacker Drive

Suite 2020

Chicago, IL. 60606

Attn: Grand Ridge Facility Manager :
Facsimile Number: 312-707-9045

Notices of changes of address by either Party shall be made in writing no later than ten (10) Days
prior to the effective date of such change.
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12.03 Amendment. No amendment or modification of the terms of this Agreement shall
be binding on either Buyers or Seller unless such amendment is reduced to writing and signed by
Seller and Each Buyer.

12.04 Expenses. Except as specifically set forth in this Agreement, each Party shall be
responsible for such Party’s expenses incurred in connection with this Agreement.

12.05 Taxes and Other Charges.

(a) Seller’s Taxes. Seller shall be solely responsible for any and all present or
future Taxes relating to the construction, equipment procurement, ownership or leasing,
operation or maintenance of the Facility or its components or appurtenances and all real estate,
personal property, ad valorem and other Taxes attributable to the Facility, land, land rights or
interests in land for the Facility (including Taxes on Seller’s net income).

(b) Buyer’s Taxes. Buyers shall be solely responsible for any transfer, sales,
use or other Taxes (other than Taxes on Seller’s net income) incurred by reason of the sale and
delivery of Electric Products to Buyers and incurred at and after the Delivery Point.

(©) Cooperation. The Parties shall cooperate to minimize tax exposure;
however, neither Party shall be obligated to incur any financial burden to reduce taxes for which
the other Party is responsible hereunder. All Electric Products delivered by Seller to Buyers
hereunder shall be sales for resale, with Buyers reselling such Electric Products. Buyers shall
obtain and provide Seller with any certificates required by Governmental Authority, or
otherwise reasonably requested by Seller to evidence that the deliveries of Electric Products
hereunder are sales for resale.

12.06 Maintenance of Records. Seller and Buyers shall keep a record of all invoices,
receipts, charts, computer printouts, punchcards or magnetic tapes related to the volume or price
of sales of Electric Products made under this Agreement. Such records shall be made available
for inspection by either Party from time to time upon reasonable notice at the principal place of
business of the non-requesting Party during regular business hours. All such materials shall be
deemed to be Proprietary Information, and shall be kept on record for a minimum of five (5)
years from the date of their preparation.

12.07 Confidentiality.

@ Any Proprietary Information of a Party (the “Transferor”) which is
disclosed to or otherwise received or obtained by the other Party (the “Transferee”) incident to
this Agreement is disclosed, and shall be held, in confidence, and the Transferee shall not
(subject to Paragraphs (b) and (c)) publish or otherwise disclose any Proprietary Information of
the Transferor to any Person for any reason or purpose whatsoever, or use any Proprietary
Information for any purpose other than performance under this Agreement, without the prior
written approval of the Transferor, which approval may be granted or withheld by the
Transferor in its sole discretion. Without limiting the generality of the foregoing, each Party
shall observe at a minimum the same safeguards and precautions with regard to the other
Party’s Proprietary Information which such Party observes with respect to its own information
of the same or similar kind.
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®) Each Party agrees that it will make available Proprietary Information
received from the other Party to its own Associated Parties only on a need-to-know basis, and
that all Persons to whom such Proprietary Information is made available will be made aware of
the confidential nature of such Proprietary Information, and will be required to agree to hold
such Proprietary Information in confidence under terms substantially identical to the terms
hereof.

(©) Notwithstanding the foregoing:

Q) A Transferee may provide any Proprietary Information to any
Governmental Authority having jurisdiction over or asserting a right to obtain such information,
or to Transmission Provider, provided that (i) such Governmental Authority or Transmission
Provider orders that such Proprietary Information be provided, and (ii) unless prohibited from so
doing by applicable Law, the Transferee promptly advises the Transferor of any request for such
information by such Governmental Authority or Transmission Provider and cooperates in giving
the Transferor an opportunity to present objections, requests for limitation, and/or requests for
confidentiality or other restrictions on disclosure or access, to such Governmental Authority or
Transmission Provider.

(ii))  Each Party may, to the extent required, disclose Proprietary
Information to any Governmental Authority in connection with the application for any required
Authorization, provided that, unless prohibited from so doing by applicable Law, the Transferee
shall advise the Transferor of any Proprietary Information that Transferee will disclose to the
Governmental Authority prior thereto and shall cooperate in giving the Transferor an opportunity
to present objections, requests for limitation, and/or requests for confidentiality or other
restrictions on disclosure or access, to such Governmental Authority.

@iii)  Seller may disclose Proprietary Information to any Financing Party
or prospective Financing Party for purposes of such Financing Party or prospective Financing
Party’s evaluation in connection with the provision of debt or equity financing (including equity
contributions or commitments), refinancing of any such financing, or any guarantee, insurance or
credit support for or in connection with such financing or refinancing, in connection with the
ownership or leasing, operation or maintenance of the Facility, or any part thereof; provided that
the recipient of any such Proprietary Information agrees to maintain such information in
confidence under terms similar to those contained in this Agreement. Following a Partial
Termination, Seller may, subject to the remaining Buyer’s consent, such consent not to be
unreasonably withheld, disclose Proprietary Information described in Paragraph (f)(i)(B) that
relates to the terms of this Agreement, other than the price for Electric Products, to the extent
necessary to sell the Electric Products not being purchased by the remaining Buyer to any
prospective purchaser of Electric Products from the Facility in accordance with Section
10.03(a)(iii).

@iv)  Either Party may disclose such Proprietary Information regarding
the terms of this Agreement as such Party deems necessary to enable it to comply with the
Securities Exchange Act of 1934, or the rules, regulations and forms of the Securities and
Exchange Commission, issued thereunder or the applicable rules of any stock exchange.
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(d) In the event of a breach or threatened breach of the provisions of
Paragraph (a) by any Transferee, the Transferor shall be entitled to an injunction restraining
such Party from such breach. Nothing contained herein shall be construed as prohibiting the
Transferor from pursuing any other remedies available at Law or equity for such breach or
threatened breach of this Agreement.

(e) The obligation to retain information in confidence shall continue in full
force and effect during the Contract Term and for a period of two (2) years thereafter,
notwithstanding the expiration or termination of this Agreement, with respect to any
information obtained by any Party prior to such expiration or termination.

o Definition of Proprietary Information:

@ The term “Proprietary Information” means all information, written
or oral, which has been or is disclosed by the Transferor, or by any Associated Party of the
Transferor, or which otherwise becomes known to the Transferee, or to any Associated Party of
such Transferee, or any other party in a confidential relationship with, the Transferee, and which
(A) relates to matters such as patents, trade secrets, research and development activities, draft or
final contracts or other business arrangements, books and records, wind data and analysis,
generation data and analysis, budgets, cost estimates, pro forma calculations, engineering work
product, environmental compliance, vendor lists, suppliers, manufacturing processes, energy
consumption, pricing information, private processes, and other similar information, as they may
exist from time to time, (B) relates to the existence or the terms, including pricing, of this
Agreement, or (C) the Transferor expressly designates in writing to be confidential. Proprietary
Information shall also include information regarding the terms of this Agreement, including the
pricing and other commercial terms hereof.

(i)  Notwithstanding anything to the contrary in Clause (i), Proprietary
Information shall exclude information falling into any of the following categories:

(A)  Information that, at the time of disclosure hereunder, is in
the public domain, other than information that entered the public domain by breach of this
Agreement by Transferee;

(B) Information that, after disclosure hereunder, enters the
public domain, other than information that enters the public domain by breach of this Agreement
by Transferee;

(C)  Information, other than that obtained from third parties, that
prior to disclosure hereunder, was already in Transferee’s possession, either without limitation
on disclosure to others or subsequently becoming free of such limitation;

(D) Information obtained by Transferee from a third party
having an independent right to disclose the information; or

(E) Information that is available through independent research
without use of or access to the Proprietary Information.
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12.08 No Partnership. Notwithstanding any provision of this Agreement to the contrary,
Seller and Buyers do not intend to create hereby any lease, joint venture, partnership, association
taxable as a corporation, or other entity for the conduct of any business for profit. No Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act on
behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other Party.
Seller and Buyers agree to take, on a timely basis, all voluntary action as may be necessary to be
excluded from treatment as a partnership under the Code, and, if it should appear that one or
more changes to this Agreement would be required in order to prevent the creation of such a
business entity, Seller and Buyers agree to negotiate promptly in good faith with respect to such
changes.

12.09 No Duty To Third Parties. Except as provided in Articles VII and IX, this
Agreement is for the sole benefit of the Parties hereto, and nothing in this Agreement nor any
action taken hereunder shall be construed to create any duty, liability or standard of care to any
Person not a party to this Agreement. Except as specifically provided herein, no Person shall
have any rights or interest, direct or indirect, in this Agreement or the services to be provided
hereunder, or both, except Buyers and Seller. Except as provided in Articles VII and IX, the
Parties specifically disclaim any intent to create any rights in any Person as a third-party
beneficiary to this Agreement or the services to be provided hereunder, or both.

12.10 Dedication. No undertaking by one Party to the other under this Agreement shall
constitute the dedication of that Party’s system or any portion thereof to the other Party or to the
public or affect the status of Seller as an independent entity and not a public utility or public
service company.

12.11 Information. Subject to Section 12.07, each Party shall make available to the
other such other information relative to the Facility as may be reasonably required to carry out
the terms of this Agreement.

12.12 Counterparts. This Agreement may be executed simultaneously in two (2) or
more counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument.

12.13 Severability. If any provision of this Agreement shall be determined to be
unenforceable, void or otherwise contrary to Law, or in the event that any of the provisions, or
portions or applications thereof, of this Agreement are held unenforceable or invalid by any court
of competent jurisdiction, such condition shall in no manner operate to render any other
provision of this Agreement unenforceable, invalid, void or contrary to Law, and this Agreement
shall continue in force in accordance with the remaining terms and provisions hereof; provided,
however, that Seller and Buyers’ Agent shall negotiate in good faith to attempt to implement an
equitable adjustment in the provisions of this Agreement with a view toward effecting the
purposes of this Agreement by replacing the provision that is unenforceable, invalid, void, or
contrary to Law with a valid provision the economic effect of which comes as close as possible
to that of the provision that has been found to be unenforceable, invalid, void, or contrary to
Law.
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12.14 Audit Rights. Subject to Section 12.07, the Parties shall have the right from time
to time throughout the Contract Term, upon reasonable prior notice, to audit the other Party’s
books and records to the limited extent necessary to verify the basis for any claim by either of the
Parties for payments hereunder or to determine the other Party’s compliance with the terms of
this Agreement. The audited Party shall make such records available at its office during normal
business hours and the auditing Party shall reimburse the other Party for reasonable costs
incurred by the audited Party by the audit, as supported by appropriate documentation. Any
information learned during the course of any such audit shall be deemed to be Proprietary
Information.

12.15 Further Assurances.

(a) Buyers acknowledge that the Facility has been financed, and may in the
future be refinanced, with funds provided, in whole or in part, by Financing Parties, some or all
of which are yet to be identified. As reasonably necessary to accommodate such financing or
refinancing, Buyers shall (i) execute, acknowledge and deliver further documents and
instruments, (ii) provide additional information, and (iii) agree to modifications of this
Agreement, provided however, that Buyers shall not be required to execute, acknowledge or
deliver any documents or agree to any modification that materially impairs or diminishes any of
their rights under this Agreement, that materially diminishes any of Seller’s obligations under
this Agreement, or that requires Buyers to incur any expense unless Seller reimburses Buyers
for such expense.

(b) Each Buyer shall provide such information and documentation as may be
requested by any Financing Party or prospective Financing Party, including (i) financial
statements, evidence of corporate existence, and evidence of incumbency of persons executing
this Agreement; (ii) an opinion of its counsel confirming the enforceability of this Agreement
against such Buyer and the accuracy of the representations set forth in Section 2.01(a), (b) and
(c), and addressing such other matters as may be reasonably requested by any such Lender or
prospective Lender, (iii) subject to Article VII, a consent to the collateral assignment of this
Agreement to any such Lender containing such terms and provisions as may be reasonably
requested by such Lender, including a right to cure Seller defaults, and (iv) any other consents,
estoppel certificates or other documents reasonably required in connection with the financing of
the Facility. Seller shall reimburse Each Buyer for its legal fees resulting from compliance with
this Paragraph (b).

12.16 Successors and Assigns. Except to the extent otherwise indicated herein, all the
rights, benefits, duties, liabilities and obligations of the Parties hereto shall inure to the benefit of
and be binding upon their respective successors and permitted assigns.

12.17 Integration. There are no understandings between the Parties as to the subject
matter of this Agreement other than as set forth herein, and this Agreement represents the entire
understanding between the Parties in relation to the subject matter hereof. This Agreement
supersedes any and all previous agreements, arrangements or discussions between the Parties
(whether written or oral) in respect of the subject matter hereof, all of which are hereby
abrogated and withdrawn.
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12.18 Survival. The applicable provisions of this Agreement shall continue in effect
after the expiration of the Contract Term, to the extent necessary to provide for final billing and
adjustment, including three years for audit rights under Section 12.14, and to make other
appropriate settlements hereunder.

12.19 Forward Contract. The Parties acknowledge and agree that this Agreement
constitutes a “forward contract” and that Seller and each Buyer is a Forward contract merchant”
within the meaning of the United States Bankruptcy Code.

12.20 Standard of Review. Absent agreement of both Parties to the proposed change,
the standard of review for changes to this Agreement proposed by a Party, a non party or the
Federal Energy Regulatory Commission acting sua sponte shall be the “public interest” standard
of review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332
(1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (aka the
“Mobile Sierra doctrine”). This Agreement shall not be subject to change by application of
either Party pursuant to §205 or §206 of the Federal Power Act. ’

[The Remainder of This Page Intentionally Blank]
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IN WITNESS WHEREOF, the Parties have caused the signatures of their authorized
officers and their seals to be affixed as of the Day and year first above written.

LOUISVILLE GAS AND ELECTRIC COMPANY

e W 70 M)

“Neme: [/ nhp MV S O
Tide Ve Beidnt

KENTUCKY UTILITIES COMPANY

V4
o 4 #
*"Name: (‘/ﬁ/m arl M/ZJ P
Title: " e 2=, Lo F

GRAND RIDGE ENERGY IVLLC

By:
Name:
Title:
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IN WITNESS WHEREOF, the Parties have caused the signatures of their authorized
officers and their seals to be affixed as of the Day and year first above written.

LOUISVILLE GAS AND ELECTRIC COMPANY

Name:
Title:

KENTUCKY UTILITIES COMPANY

By:
Name:
Title:

GRAND RIDGE ENERGY IV LLC

7 A

Name: fAidhoad (”cia
Title: Prescdonts
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EXHIBIT 1.01A

DESCRIPTION OF THE FACILITY
Location: The Facility is located in LaSalle County, Illinois.

Scope: The Facility consists of Wind Turbines, access roads, electrical
collection system, control/maintenance building and electrical
substation, including an undivided ownership interest in a 1.6-mile
138 kV transmission line running from the Facility substation to
the Commonwealth Edison 138 kV Kickapoo Creek substation in
LaSalle County, Illinois, which undivided ownership interest
affords the Facility use of transmission capacity on the 138 kV
transmission line of no less than the Committed Capacity.

Generating Equipment: The 10.5 MW Facility consists of seven (7) General Electric 1.5
MW Wind Turbines designed to produce electrical power at 60 Hz.

Electrical System: The Facility includes an electric transformer with related
protection devices for each Wind Turbine to step-up power
generated by the Wind Turbine to 34.5 kV. The 34.5 kV collection
system feeds power from Wind Turbines to the Facility substation
where the power is stepped up to 138 kV and delivered to the PIM
Interconnection through a 1.6-mile 138 kV transmission line
running from the Facility substation to the Commonwealth Edison
138 kV Kickapoo Creek substation in LaSalle County, Illinois.
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EXHIBIT 1.0B
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EXHIBIT 1.01C

FORM OF LETTER OF CREDIT
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! Appearance of this text subject to system entry.
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EXHIBIT I
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EXHIBIT 11.01

INSURANCE COVERAGE
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COMMONWEALTH OF KENTUCKY
BEFORE THE PUBLIC SERVICE COMMISSION

In re the Matter of:

LOUISVILLE GAS AND ELECTRIC
COMPANY AND KENTUCKY UTILITIES
COMPANY 2009 APPLICATION FOR
APPROVAL OF PURCHASED POWER
AGREEMENTS AND RECOVERY OF
ASSOCIATED COSTS

CASE NO. 2009- @0 5—66

PETITION OF LOUISVILLE GAS AND ELECTRIC COMPANY
AND KENTUCKY UTILITIES COMPANY
FOR CONFIDENTIAL PROTECTION

Louisville Gas and Electric Company (“LG&E”) and Kentucky Utilities Company
(“KU”) (collectively, the “Companies”) hereby petition the Kentucky Public Service
Commission (“Commission”) pursuant to 807 KAR 5:001, Section 7, and KRS 61.878(1)(c) to
grant confidential protection to confidential and proprietary information contained in Exhibit 1 to
the Companies’ Motion for a Declaratory Ruling or, in the Altemativé, for Waiver of Certain
Filing Requirements Pursuant to 807 KAR 5:001, Section 10(11) and Section 14. Exhibit 1 to
the Motion is a draft Application for Approval to Enter into Purchased Power Agreements and to |
Recover Associated Costs (“Application”). The draft Application likewise has exhibits thereto,
including two Purchased Power Agreements (“Wind Power Contracts”). The information for
which the Companies seek confidential protection is contained in the draft Application and the
Wind Power Contracts. In support of this Petition, the Companies state as follows:

1. KRS 61.878(1)(c) protects commercial information, generally recognized as
confidential or proprietary, if its public disclosure would cause competitive injury to | the
disclosing entity. Competitive injury occurs when disclosure of the information would give

competitors an unfair business advantage. The Commission has taken the position that the



statute and the regulation require the party requesting confidentiality to demonstrate actual
competition and the likelihood of competitive injury if the information is disclosed. Here, there
is actual competition, as the information in question concerns confidential and proprietary
information related to the procurement of renewable energy resources. Because 29 States and
the District of Columbia have mandatory Renewable Portfolio Standards (“RPS”) and another
five have non-binding goals, the market for renewable energy has become quite competitive.
The confidential information in question (contained in the draft Application and the Wind Power
Contracts) relates to the pricing and bidding strategies the Companies use to procure this type of
generation. This is confidential business information the public disclosure of which would
enable the Companies’ competitors to discover, and make use of, the Corﬁpanies’ business
strategies, to the unfair competitive disadvantage of the Companies.

2. The Companies have contractually committed to Invenergy to keep confidential
the information at issue in this Petition; Invenergy has likewise agreed to keep confidential
commercially sensitive information the Companies provided Invenergy in the course of
negotiating the Wind Power Contracts (see Section 12.07, “Confidentiality,” of each contract).
If the information sought to be kept confidential herein is not afforded confidential protection, it
could harm the Companies’ ability to negotiate similar contracts in the future.

3. Public disclosure of the information for which the Companies are seeking
confidential protection would also cause corﬁpetitive harm to Invenergy LLC and its subsidiaries
with respect to other purchased power buyers from Invenergy’s wind power projects, putting
Invenergy at a competitive disadvantage in future transactions. The commercially sensitive
information at issue derives actual or potential economic value from not being generally known

to other persons who can obtain economic value from its disclosure or use because such



information is not readily ascertainable or obtainable on a non-confidential basis by third parties
using proper means.

4, The information for which confidential treatment is sought is maintained
internally by the Companies and by other parties to this case who have a business need to know
this information and is limited in distribution to those employees who have a business reason to
have access to such information. This information is not on file with the FERC, SEC or other
public agency. It is not available from any commercial or other source outside of the
Companies.

5. Disclosure of the information sought to be protected in this matter would make
available to the Companies’ competitors information concerning their business strategies that
such competitors could use to the Companies’ competitive disadvantage. The Companies’
competitors are not required to file, or to make public, similar proprietary information.

6. The information contained in the aforementioned draft Application and Wind
Power Contracts is commercially sensitive and confidential cost information that, if disclosed
publicly, would significantly diminish the Companies’ ability to negotiate renewable energy
contracts favorable to LG&E, KU and their customers. The Companies therefore requests
confidential treatment for the information described above pursuant to 807 KAR 5:001, Section
7, and KRS 61.878(1)(c).

7. If the Commission disagrees with this request for confidential protection, it must
hold an evidentiary hearing (a) to protect the Companies’ due process rights and (b) to supply the

Commission with a complete record to enable it to reach a decision with regard to this matter.

Utility Regulatory Commission v. Kentucky Water Service Company, Inc., Ky. App., 642

S.W.2d 591, 592-94 (1982).



8. The Companies will disclose the confidential information, pursuant to a protective
agreement, to intervenors and others with a legitimate interest in this information and as required
by the Commission. In accordance with the provisions of 807 KAR 5:001 Section 7, the
Companies herewith file with the Commission one copy of the above-discussed draft Application

-and Wind Power Contracts with the confidential information highlighted and ten (10) copies of
the same without the confidential information.

WHEREFORE, Louisville Gas and Electric Company and Kentucky Utilities Company
respectfully request that the Commission grant confidential protection for the information at
issue, or in the alternative, schedule an evidentiary hearing on all factual issues while

maintaining the confidentiality of the information pending the outcome of the hearing.



Dated: August 28, 2009 Respectfully submitted,

K ndrick R. Riggs

Sarah K.M. Adams

Stoll Keenon Ogden PLLC

2000 PNC Plaza

500 West Jefferson Street
Louisville, Kentucky 40202-2828
Telephone: (502) 333-6000

Allyson K. Sturgeon

Senior Corporate Attorney
E.ONU.S.LLC

220 West Main Street
Louisville, Kentucky 40202
Telephone: (502) 627-2088

Counsel for Louisville Gas and Electric
Company and Kentucky Utilities Company



CERTIFICATE OF SERVICE

The undersigned hereby certifies that a true and correct copy of the foregoing Petition of
Louisville Gas and Electric Company and Kentucky Utilities Company for Confidential
Protection was served on the following persons on the 28th day of August, 2009, United States
mail, postage prepaid:

Michael L. Kurtz Dennis Howard, II, Esq.

Boehm Kurtz & Lowry Office of the Attorney General

36 East Seventh Street Office of Rate Intervention

Suite 1510 1024 Capital Center Drive, Suite 200
Cincinnati, OH 45202 Frankfort, K'Y 40601

AN @ ey

Counsel for Louisville Gas and’ Electric Company
and Kentucky Utilities Company
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