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In the Matter of: 

COMMONWEALTH OF KENTUCKY 

BEFORE THE PUBLIC SERVICE COMMISSION 

r- y 
Yb& “.’FC J\, 

DE(: 8 9 2009 

THE APPLICATION FOR APPROVAL OF 
RENEWABL,E ENERGY PURCHASE AGREEMENT ) 
FOR WIND ENERGY RESOlJRCES BETWEEN ) Case No. 2009-- 
KENTUCKY POWER COMPANY AND FPL ILLINOIS ) 

) 

WIND, LLC 1 
***** 

VERIFIED APPLICATION FOR 
APPROVAL OF RENEWABLE ENERGY PURCHASE 

AGREEMENT FOR WIND ENERGY RF,SOURCES BETWEEN 
KENTUCKY POWER COMPANY AND FPL ILLJNOIS 

WIND, LLC 

Kentucky Power Company (“Kentucky Power” or “Company”) applies to the Public 

Service Commission of Kentucky (‘‘Comnission’’) pursuant to KRS 278.300 and 807 KAR 

5:001, Section 11 for approval of the Renewable Energy Purchase Agreement (“REPA”) 

between Kentucky Power and FPL, Illinois Wind, L , L C  (“FPL Wind”). In support thereof, 

Kentucky Power states: 

APPLICANT 

1. Kentucky Power is an electric utility organized as a corporation under the laws of 

the Commonwealth of Kentucky in 191 9. A certified copy of Kentucky Power’s Articles of 

Incorporation and all aniendinents thereto was attached to the Joint Application in Case No. 99- 

149’ as Exhibit 1. The post office address of Kentucky Power is lOlA Enterprise Drive, P.O. 

5 190, Frankfort, Kentucky 40602-5 190. Kentucky Power is engaged in the generation, purchase, 

In the Matter of Tlie Joint Application Of Kentuchy Power Company, American Eleclric Power Company, Inc 1 

And Central AndSozttli West Corporation Regardiiig A Proposed Merger, P.S.C. Case No. 99-149. 
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transmission, distribution and sale of electric power. Kentucky Power serves approximately 

175,000 customers in the following 20 counties of eastern Kentucky: Boyd, Breathitt, Carter, 

Clay, Elliott, Floyd, Greenup, Johnson, Knott, Lawrence, Leslie, L,etcher, Lewis, Magoffin, 

Martin, Morgan, Owsley, Perry, Pike and Rowan. Kentucky Power also supplies electric power 

at wholesale to other utilities and municipalities in Kentucky for resale. Kentucky Power is a 

utility as that term is defined at KRS 278.01 0. 

2. Kentucky Power is a wholly-owned subsidiary of American Electric Power 

Company, Inc. (“AEP”). The AEP System is a multi-state public utility holding company 

system that provides electric service to customers in parts of eleven states - Arkansas, Indiana, 

Kentucky, Louisiana, Michigan, Ohio, Oklahoma, Tennessee, Texas, Virginia and West 

Virginia. 

FACTS 

A. 

On December 2 1 , 2009, Kentucky Power entered into the REPA with FPL Wind 

for the purchase by Kentucky Power froin FPL, Wind of a 100 MW share of the electrical output 

and environmental attributes of FPL Wind’s Lee-DeKalb Wind Energy Center (“LDWEC”) for a 

20-year term. The contract is expressly subject to approval by this Commission. A summary of 

terms and conditions of the REPA is attached as Exhibit JFG-1 to the testimony of Jay F. 

Godfrey filed in support of this Application. The E P A  is attached as Exhibit JFG-2 to Mr. 

Godfrey’s testimony. 

The Transactioii And Relief Requested. 

3. 
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4. Kentucky Power is seeking approval of tlie REPA pursuant to KRS 278.300 in 

accordance with the Commission’s December 22,2004 Order in Case No. 2004-00459.2 In 

accordance with the Commission’s October 21 , 2009 Order in Case No. 2009-00353,3 Kentucky 

Power is seeking to recover the costs associated with the REPA in connection with its 

application for general adjustment of rates, Case No. 2009-00459.4 

R. FPL Wind and LDWEC. 

FPL Wind is a subsidiary of NextEra Energy Resources, L,LC, which in turn is an 

affiliate of FPL Group, Inc. NextEra is the largest generator of wind power in the United States, 

with over 6,200 MW of wind generation resources in operation at the end of 2008. 

5.  

6. The LDWEC primarily is located approximately 80 miles west of Chicago on 

contiguous tracts in L,ee and DeKalb Counties, Illinois. The primary location of LDWEC 

generally is acknowledged as having the best wind resources within the 13 states plus the District 

of Columbia that comprise the PJM Grid. The LDWEC initially is expected to consist of 145 GE 

1.5 XLE Wind Turbines, each rated at 1,500 kW, and associated equipment. The LDWEC is 

expected to have an initial nameplate capacity of approximately 217.5 MW. FPL Wind projects 

the LDWEC will begin commercial operations on or before December 3 1,2009. 

C. TheRFP. 

On June 1,2009, American Electric Power Service Corporation (“AEPSC”), as 7. 

agent for Kentucky Power and the other six AEP operating companies, issued a Request For 

In the Matter o j  Application of Louisville Gas and Electric Company for Approval ofNew Rate Targs 2 

Containing a Mechanism for the Pass-Through of MISO-Related Revenues and Costs Not Already Contained In 
Base Rates, P.S.C. Case No. 2004-00459 (Ky. P.S.C. December 22,2004). 

of Purchased Power Agreernents and Recoveiy of Associated Costs, Case No. 2009-00353 (Icy. P.S.C. October 21, 
2009). 

In the Matter oJ Application of Kentucky Power Company for General Adjustnient of Electric Rates of Keniucky 
Power Conipany, P.S.C. Case No. 2009-00459 

In the Matter o j  Application of L,ouisville Gas h Electric Company and Kentucky Utilities Company for Approval 3 
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Proposal to acquire up to 1 , 100 MW (nameplate) of additional renewable resources by the end of 

201 1 .5 The RFP included engineering specifications, and required bidders to document their 

financial and technical capabilities to construct and operate any project bid. Bidders also were 

required to provide detailed data on project locations and construction plans. 

8. AEPSC conducted two pre-bid “webinars” to facilitate responses. In addition, the 

RFP was distributed to all renewable generation developers known to AEP and was announced 

on the United States Department of Energy’s “The Green Power Network” website. A press 

release announcing the RFP also was distributed to renewable and energy industry publications. 

9. Twenty-two bids from renewable energy developers for projects interconnected to 

PJM and located in Illinois, Pennsylvania, Indiana, West Virginia, Ohio, and Maryland were 

received in response to the RFP. No bids were received for projects located in Kentucky. A 

summary comparison of the qualified bids received in response to the RFP is attached as Exhibit 

JFG-3 to the testimony of Jay F. Godfrey filed in suppoi-t of this Application. 

10. AEPSC ranlted the proposals using price and non-price (risk-related) factors. The 

price-related factors, which were weighted approximately 60%, included energy pricing and the 

cost to transmit and deliver the energy to Kentucky Power’s load. Non-price factors were 

weighted 40%, and included the location of the project in relation to Kentucky Power’s service 

territory, the developer’s experience, the reasonableness of the schedule, the time to full- 

operation, the developer’s credit-worthiness and financing plan, proximity to and availability of 

transmission for the project, the time required for required transmission upgrades, the status of 

land rights, the feasibility of future expansion, nameplate capacity, the technology used, and 

production forecasts. 

The renewable resources subject to the RFP included wind, commercial-scale solar, biomass, geothermal, 
biologically-derived methane gas, and hydroelectric (as certified by the Low Impact Hydro Institute). 
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1 1. Based upon its evaluation of these factors, AEPSC selected FPL Illinois Wind’s 

proposal for further negotiations. On December 21 , 2009 Kentucky Power and FPL Illinois 

Wind executed the REPA. 

D. Significant Contract Terms. 

The start date for the REPA is the earlier of: (a) October 1,2010; or (b) tlxee 12. 

days after FPL receives notice of (i) a final and non-appealable order of tlie Commission 

approving the conditions and terms of the REPA; and (ii) a final and non-appealable order of the 

Commission authorizing Kentucky Power to recover all of tlie jurisdictional costs associated 

with the REPA through the Company’s base rates. REPA Article 2; T[ 6.1; Definition of 

“Contract Start Date.” 

13. Kentucky Power’s obligations under the REPA are expressly contingent upon 

Kentucky Power’s receipt of final and non-appealable orders from this Commission authorizing 

Kentucky Power to (a) enter in the REPA; and (b) recover all of the jurisdictional costs 

associated with the REPA through the Company’s base rates. REPA 7 6.1. 

14. Under the REPA, ICentucky Power is obligated to lake and pay for the electrical 

output of its 100 MW share of the LDWEC, as adjusted under the terms of tlie agreement. 

REPA 7 5.1. 

15. The prices paid by Kentucky Power for its share of tlie LDWEC vary depending 

on the day of the week, the time-of-day, and the month during which tlie energy is produced. 

The REPA provides for tllree pricing periods: Off-peak, Peak, and Premium-peak. The 

Premium-peak period includes all weekdays that occur during the winter months (December- 

February) and two summer months (July and August). The Premiumpeak price is equal to 

120% of the Peak price. The Off-peak price represents approximately a 27% discount from tlie 
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Peak-price. The actual prices for each of the pricing periods are set out at Exhibit C to the REPA. 

The REPA also provides for 2.25% annual increase in the contract prices. The prices to be paid 

by Kentucky Power are among the lowest received in the RFP process for a 100 MW block. 

16. The REPA provides that Kentucky Power is to receive all current and future 

environmental attributes of its 100 MW share of the LDWEC, including the associated 

Renewable Energy Certificates (“REC”). RECs are tradable, non-tangible, energy commodities 

in the TJnited States that represent proof that one MWh of electricity was generated from an 

eligible renewable energy resource. 

17. The term of the REPA is 20 years. 

18. Under the REPA, FPL, Wind Illinois is required to establish and maintain a Seller 

Performance Fund to secure its financial obligations under the REPA. 

THE FINANCIAL OBLIGATIONS ASSUMED BY KENTUCKY POWER UNDER THE REPA ARE FOR 
A LAWFUL OBJECT WITHIN ITS CORPORATE PURPOSES; ARE NECESSARY AND APPROPRIATE 
FOR, AND CONSISTENT WITH, ITS PROVISION OF ELECTRICAL SERVICE; WILL NOT IMPAIR 
KENTUCKY POWER’S ABILITY To PROVIDE ELECTRICAL SERVICE; AND ARE REASONABLY 

NECESSARY To THE PROVISION OF SUCH SERVICE 

A. Kentucky Power’s Need For Additional Capacity. 

1 9. Although a winter-peaking utility, Kentucky Power experiences peals during both 

the summer and winter seasons. Kentucky Power’s peak of 1,685 MW was recorded in January, 

2005. Its most recent winter weak was 1,673 MW in January, 2008. Kentucky Power’s highest 

recorded summer peak was 1,358 MW in July, 2005. The Company’s 2008 energy sales to retail 

and internal wholesale customers were 7,342 GWh. Kentucky Power’s forecasted retail energy 

sales in 2013 and 2020 are 7,602 GWh and 7,956 GWh, respectively. 

20. Kentucky Power is a party to the 195 1 AEP Interconnection Agreement (“Pool 

Agreement”). Along with the other parties to the Pool Agreement, Appalachian Power 
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Company, Indiana Michigan Power Company, Columbus Southern Power Company and Ohio 

Power Company, Kentucky Power is required to provide generating facilities (or resources) to 

meet its firm load requirement. 

2 1, Kentucky Power’s Big Sandy Power Plant consists of two steam-electric 

generating units having an aggregate net capacity of 1,060 MW. In addition, Kentucky Power 

has a long term purchase agreement for 393 MW of Rockport Units No. 1 aiid 2. Because its 

peak demand exceeds its capacity resources, Kentucky Power is a “deficit” member of the AEP- 

East Pool. 

21. To meet the needs of its customers in excess of its own resources, Kentucky 

Power historically has relied upon capacity arid energy purchases from the generating resources 

of other AEP operating companies in the AEP-East Pool. 

22. Kentucky Power’s future capacity and energy requirements are determined 

through an integrated and coordinated resource planning program with the other AEP-East 

Companies. As part of this planning process the AEP system considers both demand aiid supply- 

side options. 

B. 

AEP has included reasonably priced renewable generation within the supply side 

The Role Of Renewable Generation. 

23. 

options it considers in planning for the future capacity and energy needs of its operating 

companies.. In 2007, AEP developed an overall plan to reduce COz emissions by acquiring by 

2020 a renewable energy portfolio equal to five percent of its energy sales. Specifically, AEP 

established a goal of acquiring 1,000 MW (nameplate) of additional wind generation resources 

through long-term power purchase agreements by the end of 20 10. More recently, these goals 

were expanded to the acquisition of 2,000 MW (nameplate) of renewable resources by the end of 
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201 1 , and the acquisition by 2020 of renewable energy resources equal to 10% of its retail 

energy sales. In its 2009 Integrated Resource Plan, Kentucky Power assumed that AEP would 

seek to acquire by the close of 2012 renewable resources equal to at least seven percent of AEP’s 

energy sales. 

24. Driving these goals in part has been increasing scrutiny by regulators, state and 

federal legislatures, and policy makers of electric generating plant COz emissions. Recently, this 

scrutiny has resulted in efforts to control such emissions through governmental mandate, 

including the imposition of Renewable Portfolio Standards (“RPS”) for electric generation: 

e On June 26,2009, the U.S. House of Representatives approved I-I.R. 
24.54, the American Clean Energy and Security Act. The legislation 
requires electric utilities to meet 20% of their electricity demand though 
renewable energy sources (1 5%) and energy efficiency (5%) by 2020. 

e 

The Senate Energy and Natural Resources Corninittee reported the 
American Clean Energy Leadership Act (S 1462) out of committee on 
June 17,2009. The bill requires that by 2020 sellers of electricity produce 
at least 15% of their energy sales from renewable generation (four percent 
of the requirement can be met through energy efficiency iinprovemeiits.) 

According to the TJnited States Department of Energy, 24 states, plus the 
District of Columbia, have adopted WS. Five other states have non- 
binding goals for the implementation of renewable generation. 
http://apps 1 .eere.energy.gov/states/maps/renewable 
_portfolio-states.cfm#map 

25. Even those states, such as Kentucky, that have yet to adopt RPS are considering 

mandates. For example, on November 20,2008, Governor Steve Reshear announced his 

comprehensive energy plan, entitled, Intelligent Energy Choices for K e n t i d y  s Futtae. Among 

the seven strategies included in the plan was an increase in Kentucky’s renewable energy 

generation to 1000 MW by 2025. http://www.governor.ky.gov/NR/rdonlyres/32R~~CAF-57F5 

-49DC-R9F3-4E8 89746CRR0/0/2008 1 120energyFactSheet.pdf 
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26. Similarly, in the 2009 General Assembly, House Majority L,eader, Representative 

Adltins, introduced HB 537. IJnder the bill a Renewable Energy and Efficiency Standard would 

be established for Kentucky. Among the requirements that would have been imposed by the 

standard was to increase Kentucky’s renewable generation to 1000 MW by 2025. 

http://www.lrc.lty.p.ov/record/09RS/HB537/bill.doc The bill was not enacted. 

27. On December 7,2009, the Administrator of the Enviroiunental Protection Agency 

found under Section 202(a) of the Clean Air Act that the emission of six “greenhouse gases,” 

including C O Z , ~  in the atmosphere may be reasonably anticipated to endanger the public health 

and to endanger the public welfare. 

http://www.epa.~ov/cliniatecliaii~e/eiidaii~erinent/downloads/FiiialFindin~s.pdf Although the 

finding does not impose any requirements on operators of coal-fired electric generating plants, it 

is a prerequisite to further regulation of COz by the EPA.7 

C. The Financial Obligations Assumed By Kentucky Power Under The 
REPA Are For A Lawful Object Within Kentucky Power’s Corporate 
Purposes. 

28. Kentucky Power is a corporation organized under the laws of the Coininonwealth 

of Kentucky. It is regulated by the commission and, pursuant to Kentucky’s Certified Territory 

Statutes, KRS 278.01 6-278.01 8, possesses the exclusive right and Obligation to provide retail 

electric service within its certified territory in parts of 20 counties in Kentucky. 

29. The financial obligations assumed by Kentucky Power under the REPA are in 

connectioii with a long-term contract for the purchase of capacity and energy to meet Kentucky 

Power’s obligation, as an electric utility providing service within its certified territory within the 

‘ The other five gases were methane, nitrous oxide, hydroflurocarbons, perflurocarbons, and sulfur hexafluoride. 

’ On September 30,2009, the EPA issued a proposed rule that defines when Clean Air Act permits under the New 
Source Review and Title V operating permits programs would be required in connection with the emission of six 

9 
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Commonwealth of Kentucky, to provide adequate, efficient and reasonable service to its 

Kentucky customers. KRS 278.030. As such, the REPA, and Kentucky Power’s financial 

obligations under the REPA, are for a lawhi object within the Cornpany’s corporate purpose. 

D. The Financial Obligations Assumed By Kentucky Power Under the REPA 
Are Necessary And Appropriate For, And Consistent With, The Provision 
Of Electric Service By Kentucky Power In Its Certified Territory. 

30. Kentucky Power’s peak demand (1685 MW) exceeds its installed and contractual 

capacity (1353 MW) by 353 MW. Although Kentucky Power has historically relied upon 

capacity and energy purchases from the generating resources of other AEP operating companies 

in the AEP-East Pool, it can not prudently (or contractually) do so for an extended period. The 

capacity available to Kentucky Power under the REPA enables Kentucky Power partially to 

reduce its capacity deficit. The capacity and energy made available to Kentucky Power under 

the REPA likewise will enable the Company to provide adequate, efficient and reasonable 

service at a reasonable cost. 

3 1. Capacity and resource planning for the AEP-East operating companies is 

conducted on a joint and coordinated basis. The joint planning process identified the need for 

Kentucky Power to acquire at least 100 MW of renewable energy generation. The REPA 

enables K.entucky Power to meet that need. 

32. As a result, the financial obligations assumed by Kentucky Power under the 

REPA are necessary and appropriate for, and consistent with, Kentucky Power’s provision of 

electric service. 

“greenhouse gases,” including COz, Iittp://~~~.e~a.~0~/NSR/docuine1its/FinalRuIe2009.udf Although the 
proposed rule does not enact RPS, it evinces efforts by the IJnited States to restrict the emission of COz. 
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E. The Financial Obligations Assumed BY Kentucky Power Under The 
REPA Will Not Impair Its Ability To Provide Adequate, Efficient 
and Reasonable Electric Service In The Commonwealth Of 
Kentucky. 

33. A condition precedent to Kentucky Power’s financial obligations under the REPA 

is the entry by this Commission of a final and non-appealable order authorizing Kentucky Power 

to recover through the Company’s base rates all of the jurisdictional costs associated with the 

REPA. Thus, the financial obligations associated with the REPA will be recovered tlirougli the 

Company’s base rates and will not impair Kentucky Power’s ability to provide electric service , 

F. The Financial Obligations Assumed BY Kentucky Power Under The REP 
Are Reasonably Necessary And Appropriate For The Provision Of 
Electric Service By The Company. 

34. Kentucky Power is a deficit company in the AEP-East Pool. It is entering into the 

REPA to obtain capacity and energy to serve its customers. 

35 Given the scrutiny on the state and federal level over the past five years of COz 

emissions, the implementation by 24 states and the District of Columbia of RPS, legislative 

efforts in the TJnited States Congress and the Kentucky General Assembly to enact such 

standards, the inclusion by Governor Reshear of renewable goals in his comprehensive energy 

plan, and the EPA’ s recent endangerment finding, it is increasingly likely that within the 20-year 

term of the REPA K.entucky Power will be subject to RPS or other limitations on its use of coal- 

fired generation to meet its capacity and energy needs. It thus is reasonably necessary and 

appropriate for Kentucky Power to begin to acquire reasonably-priced renewable energy 

resources such as wind power 

36. The acquisition of renewable generation resources now, instead of waiting until 

Kentucky Power becomes subject to RPS, or other limitations on its use of coal-fired generation 

to meet its energy and capacity needs, will result in significant financial advantages to the 
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Company and its custoiners. In particular, by acting now Kentucky Power and its customers will 

avoid the higher prices likely to result from the increased demand from any national RPS. In 

addition, the sites offering the most reasonably-priced energy in PJM likely will be built-out first. 

37. The federal production tax credit (“PTC”) for wind developers is scheduled to 

expire on December 31,2012. The PTC for wind energy offers tax credit benefits to wind 

developers equal to 2.1 cents per KWh of renewable energy generated over the ten-year credit 

eligibility period. This equates to a pre-tax benefit of approximately 3 cents per KWh or $30 

MWh. The REPA, if approved by the Commission, will capture this benefit for Kentucky 

Power’s customers for the 20-year term of tlie agreement. Following the expiration of tlie 

production tax credits it is likely there will be a significant incremental increase in the cost of 

purchased or self-developed wind energy. 

38. Wind is a clean, inexhaustible, indigenous energy source. Wind farms do not use 

fuel for their operations; as a result the price of wind power does not vary in accordance with 

fuel costs. Wind energy currently is acknowledged as the most economical new source of 

renewable energy in the IJnited States. Recent RFPs have established that wind energy is 

cheaper than hydro, biomass, biogas, or solar power. 

39. The RFP process was fair, open and widely publicized in an effort to encourage 

the largest number of qualified and competitive responses, and to obtain the best price. The 

prices to be paid by Kentucky Power under the REPA are the lowest offered in the responses to 

the RFP for a 100 MW block of wind energy. 

40. Kentucky Power performed separate dispatch emulations using the Promod model 

comparing AEP-East Member Company - including Kentucky Power - production cost profiles 

that both included and excluded the assignment of this 100 MW of wind energy to KPCo. Based 
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on this comparison, all Kentucky Power variable energy costs directly associated with the REPA, 

as well as all avoided internal generation and AEP-East Pool-related variable and energy costs, 

were identified. In addition, the incremental reductive impact on KPCo's AEP Pool capacity 

settlement charges also was determined. Rased upon these analyses, Kentucky estimates that the 

REPA will increase the Company's production-related costs by approximately 0.07 (seven one- 

hundredths) of a cent per kWh over the ten-year average period (2010-2020). Stated another 

way, a residential customer utilizing 1,000 ltWh per month would pay approximately 70 cents 

more on his or her monthly electric bill with the REPA. A schedule illustrating the relative 

change in Kentucky Power's annual revenue requirement as a result of the REPA is attached as 

Exhibit SCW-3 to the testimony of Scott C. Weaver filed in support of this Application. 

41. Based upon these considerations, the financial obligations associated with the 

REPA are reasonably necessary and appropriate for the provision of electric service by Kentucky 

Power. 

EXHIBITS AND SUPPORTING  INFORMATION^ 

42. The following information and testimony is appended to this Application in 

conformity with the Commission's regulations' and in support of the Company's requested 

relief 

(a) A general description of Kentucky Power's property and other information 

required by 807 KAR 5:001, Section 1 l(l)(a). EXHIBIT 1. 

(b) A map and plan of LDWEC. EXHIBIT 2." 

(c) The testimony and supporting exhibits of Jay F. Godfrey. EXHIBIT 3." 

Kentucky Power has no outstanding trust deeds or mortgages. KRS 807 KAR S:OO1, Section 1 I 
807 KAR 5:001, Section 1 I(l)(b) (except to the filing of the REPA as the evidence of indebtedness), 807 KAR 

8 

9 

5:001, Section 1 l(l)(d), and 807 IOiR S:OOl, Section 1 I(l)(e) are not applicable to this Application. 

l o  A general description of LDWEC is provided in paragraph 6 of this Application. 
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(d) The testimony and supporting exhibits Scott C. Weaver. EXHIBIT 4. 

(e) The financial exhibit required by 807 KAR S:OO1, Section 6. EXHIBIT 5. 

Wherefore, Kentucky Power Company respectfully requests that the Commission issue 

an Order: 

1. Approving the Renewable Energy Purchase Agreement between Kentucky Power 

Company and FPL Illinois Wind, LLC. 

2. Granting the Company all 0th 

Bruce F. Clark 
Mark R. Overstreet 
R. Benjamin Crittenden 
STITES & HABISON PLLC 
421 West Main Street 
P. 0. Box 634 
Frankfort, Kentucky 40602-0634 

COUNSEL FOR KENTUCKY POWER 
COMPANY 

'I A capy of the REPA is filed as Exhibit JFG-2 to Mr. Godfrey's testimony. 
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VERIFICATION 

Timothy C. Mosher, President and Chief Operating Officer, Kentucky Power Company, 
first being duly sworn, and having knowledge of the matters set forth herein, and further having 
been duly designated by Kentucky Power Company to provide this verification, states that the 
matters set forth in the Application For Approval Of Renewable Energy Purchase Agreement For 
Wind Energy Resources Between Kentucky Power Company And FPL Illinois Wind, LLC are 
true. 

Timothy C. Mosher 

COMMONWEALTH OF KENTUCKY ) 
)SS 

COUNTY OF .,:%/ ) 

Subscribed and sworn to before me, a Notary Public, by Timothy C. Mosher, President 
and Chief Operating Officer, Kentucky Power Company, this 2 day of December, 2009. 

Y 

My Commission Expires 4- 5'-zc:i/ f 



CERTIFICATE OF SERVICE 

I hereby certify that a copy of the foregoing Application was served by first class mail, 
postage prepaid, upon the following parties of record, this 29t” day of December, 2009. 

Michael L. Kurtz 
Roelm, Kurtz & Lowry 
2 1 10 CRLD Center 
36 East Seventh Street 
Cincinnati, OH 45202 

Dennis Howard I1 
Assistant Attorney General 
Office for Rate Intervention 
P. 0. Box 2000 
Frankfort, K.Y 40602-2000 

Mark R. Overstreet 
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Kentucky Power Company is a public utility principally engaged in tlze business of 

providing electricity to Kentucky consumers. The Company generates and purchases electricity 

which it distributes and sells at retail in all, or portions of, the Counties of Boyd, Breathitt, 

Carter, Clay, Elliott, Floyd, Greenup, Johnson, Knott, Lawrence, Leslie, Letcher, Lewis 

Magoffin, Martin, Morgan, Owsley, Perry, Pike and Rowan. The Company also furnishes 

electric service at wholesale to the City of Olive Hill and the City of Vanceburg. 

The Company’s Big Sandy Power Plant consists of two steam-electric generating units 

having an aggregate net capacity of 1,060 MW. The Company’s electric transmission system 

includes substation capacity of approximately 4,340,700 KVA and approximately 1,249 pole 

miles of lines, and is interconnected with the systems of neighboring utilities. The Company’s 

electric distribution system includes substation capacity of approximately 2,007,000 KVA and 

approximately 9,930 circuit miles (including secondary). Other properties include service 

buildings, stores buildings, garages and other structures and equipment. 

The net original cost of the property and the cost thereof to the applicant at 

September 30,2009 was: 

Original Cost - Electric Plant in Service 

Production Plant $ 538,978,466 
Transmission Plant 436,l 02,125 
Distribution Plant 559,287,361 
General Plant 34,139,614 
Intangible Plant and Other EPTS 19,458,986 

TOTAL $1,587,966,552 



Less Accumulated Provisions for 
Depreciation, Depletion and 
Amortization of Electric 
Utility Plant 

Net Original Cost 

$ 529,666,708 

$ 1,058,299,844 



EXHIBIT 2 
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DIRECT TESTIMONY OF 
JAY F. GODFREY, ON BEWLF OF 

KENTUCKY POWER COMPANY 
BEFORE THE PISBLIC SERVICE COMMISSION OF KJZNTUCKY 

I. Introduction 

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

2 

3 

A: My name is Jay F. Godfiey. I arn employed as Managing Director - Renewable 

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

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

5 engineering, financing, accounting and similar planning and advisory services to 

6 AEP’s eleven electric operating companies, including Kentucky Power Company 

7 

8 

(“Kentucky Power, KPCo or Company”). 

Nationwide Boulevard, Columbus, Ohio 432 15. 

My business address is 155 West 

11. Background 

9 Q: PLEASE SUMMARIZE YOUR EDUCATIONAL BACKGROUND AND 
10 BUSINESS EXPERIENCE. 

11 A: I earned a Bachelor’s degree in Business Administration -Froin Califonlia State 

12 University - Chico and a Master’s degree in Business Administration fkom National 

13 University. In 2006 I completed the AEP Strategic L,eadership Program at The 

14 Ohio State TJniversity. 

1s I have over fourteen years of commercial aiid financial management 

16 experience in the wind energy industry. Prior to joining AEPSC’s wind energy 

17 group in 2002, I worked for seven years in various project finance and wind project 

18 development roles in Europe and the U.S. for Enron Wind Corporation, since 
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1 acquired by General Electric (GE), which operates today as GE Energy. Other 

2 

3 

business management experience includes serving as the Financial Controller for 

two publicly held companies in non-energy related fields, and holding other 

4 management positions. 

5 

6 

7 

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

project financing of AEP’s two wind projects, the 150 MW Trent Wind Farm and 

the 160.5 MW Desei? S ly  Wind Faim, development efforts for potential green-field 

8 

9 

10 

projects, and the procurement and management af AEP’s wind and solar renewable 

energy purchase agreements which now total approximately 1,306 MW. My 

experience includes negotiating wind and solar energy power purchase and sales 

11 

12 

13 

agreements, wind system operations and maintenance agreements, real estate 

agreements related to wind projects, wind turbine purchase agreements, and project 

loan documents. I also have experience evaluating the impact of various financial 

14 

15 

16 

parameters on wind and solar project investment returns. I serve as a non-voting 

member of the Board of Directors of the American Wind Energy Association 

(AWEA), the Washington D.C. based trade association for the wind industry, and 

17 currently serve as chair to the AWEA Utility Working Group which advises that 

18 same Board. 

19 Q: WHAT ARE YOUR RESPONSIBILITIES AS MANAGING DIRECTOR - 
20 RENEWABLE ENERGY? 

21 A: As Managing Director - Renewable Energy, I am responsible for managing AEP’s 

22 portfolio of renewable Power Purchase Agreements (PPAs) and related long-teim 

23 

24 

structured greenhouse gas / carbon credit offset agreements. I direct the team that 

structures and issues the renewable energy Requests for Proposals (RFPs) aid 
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1 model PPAs, reviews and responds to questions posed by potential bidders, and 

2 evaluates proposals. I also lead the negotiation and finalization of the PPAs with 

3 the winning bidder@). In addition, I am responsible for the acquisition of potential 

4 new wind project development sites within AEP’s service territory 

5 Q: HAVE YOU PREVIOUSLY TESTIFIED BEFORE ANY REGULATORY 
6 COMMISSIONS? 

7 A: Yes. I have filed testimony before the Public Utility Commission of Texas, in PUC 

8 

9 

Docket Nos. 31326 and 32624; the Indiana TJtility Regulatory Commission in 

Cause Nos. 43328 and 43750; the Michigan Public Service Commission, in Case 

10 

11 

12 

No. U-15361; the Public Utilities Coimnission of Ohio, in Case No. 08-917-EL- 

SSO and Case No. 08-918-EL-SSO; tlie Coi-poration Commission of the State of 

Olclahoma in Cause No PUD 20090031; and the Virginia State Corporation 

13 

14 

Commission in Case PUE-2009-00102. I also provided testimony before the 

Virginia State Coi-poration Commission in Case No. PUE-2008-00003 and oral 

15 testimony before the Indiana State Regulatory Flexibility Cormnittee and before the 

16 Virginia State Corporation Commission in Case PUE-2009-0003 8. 

17 111. Purpose of Testimony 

18 Q: WHAT IS THE PURPOSE OF YOUR TESTIMONY IN THIS 
19 PROCEEDING? 

20 

21 

A. The pui-pose of my testiniony in this proceeding is to support KPCo’s request for 

Kentucky Public Service Coimissioii (KPSC) approval of a Wind Power Purchase 

22 

23 

Agreement (PPA) between TSPCo and FPL Energy Illinois Wind, LLC (FPLEWIC) 

also known the Lee-DeKalb Wind Energy Center (LDWEC) for the sale of a 100 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 Q: 

12 A: 

13 

14 

I5 

16 

17 

18 

19 

20 

21 Q: 
22 
23 

MW’ share of its electrical output and environmental attributes to KPCo for a 20 

year period. As the name implies, the project is located primarily in Lee and 

DeICalb Counties, in noi-thern Illinois. FPLEWIC is a subsidiary of NextEra Energy 

Resources, which is an affiliate of FPL G ~ o I L ~ ,  Inc. I will discuss AEP’s experience 

with wind energy projects and technology, renewable energy in the U.S., the wind 

resources within the PJM Intercoimect, the Request for Proposals (RFP) process 

which led to the execution of the Wind PPA securing the construction of a wind 

energy generation facility and KPCo’s rights to its power production, capacity and 

environmental attributes, and the benefits associated with Renewable Energy 

Certificates ( WCs). 

ARE YOIJ SPONSOFUNG ANY IEXHTBITS IN THIS PROCEEDING? 

I am spoiisoring Exhibit JFG-I, which is a sirnunary of the Wind PPA teiins 

between LDWEC, “Seller”, and KPCo, “Purchaser.” Exhibit JFG-2, which is the 

Wind PPA between ICPCo and LDWEC. I am also sponsoring Exhibit JFG-3, 

which illustrates a coinparison of the qualified bids received in response to the 2009 

Renewable RFP. Each exhibit, with the exception of JFG-3, which is entirely 

confidential, has a public version and a version for which the Company is seeking 

conEidentia1 treatment pursuant to KRS 61.878 and 804 KAR 5:001, Section 8. 

These exhibits were prepared by me or under my direction and supervision. 

IV. AEP Wind Enerw Projects 

DOES AEP HAVE EXPERIENCE IN THE DEVELOPMENT, 
CONSTRUCTION, OWNERSHTP, AND OPERATION OF ANY WTND 
ENERGY PROJIICTS? 

’ A percentage share equal to 100 MW of the facility capacity, which is currently 217 5 MW. 
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14 

15 

16 
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18 

19 

20 

21 

22 

23 

A: Yes. AEP has been iiivolved in the development of several wind energy projects. 

In fact, AEP is a pioneer in wind power research and development. hi 1995, the 

former Central and South West Coi-poration (CSW), which merged with AEP in 

June 2000, built the first utility-scale wind farm in Texas, which is the state that 

now leads the nation in wind energy production. The 6 megawatt (MW) Foi-t Davis 

wind facility was the first project completed under the United States Department of 

Energy (DOE) and Electric, Power Research Institute (EPRI) Turbine Verification 

Program and was developed to encourage the manufacture of wind turbines in the 

United States. At the time, the 500 kilowatt (1tW) wind turbines were the largest 

U.S.-manufactured wind turbines. The project exceeded its five-year scope and the 

experience enabled the company to move forward with other projects, including 

larger scale developments using more advanced and larger wind turbines. 

In 2001, AEP completed the construction of the Trent Wind Farm, also 

known as the Trent Mesa Wind Project. A wholly owned wind power plant, the 

Trent Mesa Wind Project consists of one hundred General Electric (GE) Wind 

Energy wind turbines rated at 1.5 MW each for a total capacity of 150 MW. AEP 

oversaw the construction of and owns and operates the Trent Mesa Wind Project. 

AEP also owns and operates the Desei-t Sky Wind Faim, which was 

completed in December of 2001. AEP purchased the Desert S l y  Wind Fa in  in 

December of 2001. The wind farm consists of one hundred seven GE Energy wind 

turbines rated at 1.5 MW each, for a total nameplate capacity of 160.5 MW which it 

owns and operates. 

Q: €€AS AEP ENTERED INTO ANY LONG-TERM PURCHASE 
24 AGREEMENTS FOR WIND ENERGY? 
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1 A: Yes. Not including tlie KPCo PPA with L D W C ,  AEP has entered into fifteen 

2 long-term purchase agreements for wind energy to serve customers of its regulated 

3 electric operating companies. Currently, AEP affiliates have agreements to 

4 purchase the energy output from thee  wind facilities located in Illinois, three wind 

5 facilities located in Indiana, five wind facilities located in Oltlahoma, one wind 

6 facility located in West Virginia, and one wind facility located Texas. 

7 In addition to the fifteen long-term wind generation purcliase agreements 

8 described above, AEP Energy Partners, a noli-regulated AEP subsidiary, is an 

9 ownedoperator of the facilities, are parties to two long-term wind generation sales 

10 agreements to unaffiliated utilities encompassing 100% of the output of both the 

11 Trent Mesa Wind Project and the Desert Sky Wind Farm, which are located in 

12 Texas. They additionally purchase tlie output under long-term contracts fiom two 

13 additional wind projects in Texas totaling 177 MW. 

14 Q: WOULD YOU PLEASE SUMMARIZE THE MAGNITUDE AND NATURE 
15 OF AEP’S EXISTING WIND GENERATION RESOURCES? 

16 A: AEP currently has 1296.1 MW of long-tei-m renewable wind energy resources 

17 under contract, as shown in Table 1. With the addition of the 100 MW PPA project 

18 to KPCo’s poi-tfolio, all seven AEP operating companies that own generation 

19 

20 

resources will now have long-teim contracts for renewable energy. Table- 1, shown 

below, lists the existing wind PPA’s for each operating company. 
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-__I - 

Project Execution 
Date Developer AEP Operating Company 

Public Service Company Horizon Wind 
of Oklahoma 
Public Service Company 
of Oklahoma 4/05 NextEra (FPL) Weather ford 
Public Service Company 

Indiana Michigan Power 

Appalachian Power Company 9/07 Orion Camp Grove 
Appalachian Power Coinpany 8/08 Itlvenergy LLC Beech.Ridge - 
Southwestern Electric 

Public Service Company 
of Oklahoma 1/09 NextEra (FPL) Elk City 
Public Service Company Horizon Wind 
of Oklahoma 2/09 Energy Blue Canyon V 
Appalachian Power Coinpany 2/09 Invenergy LLC Grand Ridge 11 

Indiana Michigan Power 2/09 BP Wind Energy Fowler I1 
Ohio Power Company 2/09 BP Wind Energy Fowler I1 

2/09 BP Wind Energy Fowler I1 Columbus Southern Power 
Total 

- 

2/05 Energy Blue Canyon I1 --.. 

-. --- 

of Oklahoma 8/06 Edison Mission Sleeping Bear 

Appalachian Power ----. Company 8/07 BP Wind Energy Fowler III 

-- 
8/07 BP/Dominion Fowler I ---- ----- 

Power Company 12/08 Babcock & Brown Majestic 

Appalachian Power Coinpany 2/09 Invenergy LLC Grand Ridge I11 

--. 
---- -_- - 

1 

2 

3 

4 
5 

6 

7 

8 

9 

10 

11 

Contracted 
Quantity 
ww) 

151.2 

147.0 

94.5 
100.0 
100.0 
75.0 

100.5 

79.5 

98.9 

99.0 
51.0 
49.5 
50.0 
50.0 
50.0 

1296.1 

-- 

TABLE-1: 

AEP Operating Companies’ Long-Term Wind Energy Power Purchase Agreements 

V. Wind as a Resource 

Q: WHAT ARE THE KEY CHARACTERISTICS OF WIND AS AN ENERGY 
RESOURCE IN P J N  AND THROUGHOUT THE UNITED STATES? 

A: Wind is a clean, inexhaustible, indigenous energy source. Wind farms do not use 

any fiiel for their operations, which means that there is no mining or drilling for 

fuel, no radioactive or hazardous wastes, and no use of water for steam or cooling. 

Therefore, wind power operates without emitting any greenhouse gases (GHGs) or 

other pollutants. The absence of fuel also means that the price of wind power does 

not vary in accordance with fuel prices. In fact, wind is one of the lowest-priced 
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1 

2 

renewable energy technologies available today. 

The use of wind as an energy resource is accompanied by a unique set of 

3 

4 

characteristics. Wind is inteimittent energy resource and it does not always blow 

when electricity is needed. Since wind energy cannot be stored, it cannot be 

5 

6 

harnessed to meet the time of electricity demands, which gives wind relatively 

lower capacity values, vis-&vis other generation resources with the same nameplate 

7 

8 

9 

rating. In addition, geographical areas providing the best wind resources may be 

located in remote areas requiring the construction of transmission lines in order to 

connect wind farms with the power transmission grid. Wind is also limited in that it 

10 

11 

does not always blow consistently in the same geographical location at all times of 

the year. In some regions, the wind does not blow at all during the humid sumrner 

12 

13 

14 

months when electricity is needed the most for cooling though it does generally 

blow more robustly during winter months where energy is also needed for heating. 

However, there are sites where the availability of wind resources and transmission 

15 

16 

17 

18 

19 

lines meet the challenges facing wind power in other areas. 

The wind resource does not appear to be an issue in relation to the 

LDWEC project. The primary location of the Project, northern Illinois, is generally 

acknowledged as having the best wind resources witliin the thirteen (13) states plus 

the District of Columbia which comprise the PJM grid. 

20 
21 RESOURCE IN PJM? 

Q: WHAT ARE THE KEY CHARACTERISTICS OF WIND AS AN ENERGY 

22 A: Wind energy technology has experienced major advancements in the past ten years. 

23 In 1996, the average utility-scale wind turbine had a capacity of 550 kW, an 

24 average hub height of nearly 131 feet, and produced enough energy to power 
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approximately 125 average American homes for one year. Today, the average wind 

turbine capacity being installed in the United States is at least 1.5 MW, with ai 

average hub height of 265 feet, and produces enough energy to power 

approximately 425 average American homes for one year. Improvements in 

technology continue to make wind turbines more efficient. Technological 

improvements that have occurred in the past few years, which serve as benefits to 

the LDWEC project, include the following: 

Wind Turbine Availability: 

Availability Factor (AF) is a measurement of the reliability of a generating unit. It 

refers to the percentage of time that a generating unit is ready to generate and is not 

out of service for maintenance or repairs. Modern wind turbines can have an AF of 

more than 98%--higher than most other types of generating units. After more than 

two decades of engineering refinement, today's wind machines are highly availabIe 

and reliable. 

Capacity Factor: 

Capacity Factor (CF) is one element in measuring the productivity of a wind turbine 

or any other power production unit. It compares the unit's actual energy production 

over a given period of time with the amount of energy the unit would have 

produced if it had run at its full capacity for the sanie period of time. 

A wind plant is "fueled" by the wind, which blows steadily at times and 

not at all at other times. Although modern utility-scale wind turbines typically 

operate 65% to 90% of the time, they most often generate at less than full capacity, 

Therefore, a CF of 25% to 45% is common, although they may achieve higher CFs 
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12 
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16 

during windy time periods. By comparison, per the North American Electric 

Reliability Corporation (NERC), a typical base load coal unit will have a CF in the 

range of 70 - 80%. 

Wind Turbine Design and Size: 

Utility-scale wind turbines for land-based wind farms come in various sizes, with 

rotor diameters ranging fi-om about 70 meters (in) to about 100 m or 230 to 3 10 

feet, and with towers of roughly the same size. A 100 m machine, with an 80 rn 

tower, would have a total height from the tower base to the tip of the rotor of 

approximately 150 m (465 feet). In recent years, the height of the towers have 

increased allowing wind faims to take advantage of stronger wind currents that tend 

to occur at a greater height, though the increase in the cost of steel has reduced the 

economic incentive of building wind turbine towers at tlie highest levels. 

Ideiitifvinp Wind Resources: 

The power available fi-om the wind is a function of the cube of the wind speed. 

'Therefore, a doubling of the wind speed yields eight times the power output froin 

tlie wind turbine. All other things being equal, a wind turbine at a site with an 

17 average wind speed of 5 in per second ( d s ) ,  or 11.2 miles per hour (mph), will 

18 produce nearly twice as much power as a wind turbine at a location where the wind 

19 speed averages 4 ids ,  or 8.9 inph. 

20 VI. Wind Power Purchase Agreement 

21 Q: WOIJLD YO'CJ PLEASE DESCRIBE THE WIND ENERGY GENERATION 
22 FACILITY TO RE CONSTRUCTED IN ILLINOIS? 

23 A. The Project is developed under the direction of NextEra. The first phase of the 

24 project is for 217.5 MW and could be expanded by an additional 22.5 MW for a 
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total of 240 MW. The Project is being developed primarily in Lee and Deltalb 

Counties in Illinois on approximately 22,000 contiguous acres of land that has been 

secured in the area. The Project was chosen for the consistent strong winds over tlie 

area and for its access to existing electrical transmission lines. Upon completion of 

the initial phase, the Project is expected to supply enough energy to meet the annual, 

electric needs of approximately 49,500 average 1J.S. homes. 

Q: WIWT EXPERIENCE DOES NEXTERA HAVE IN THE WIND 
GENERATION BUSINESS? 

A: NextEra is the largest owner of wind generation resources in the IJnited States with 

over 6,200 MW in operation spread over 17 states as of the end of 2008 according 

to the American Wind Energy Association. In public filings, NextEra has projected 

that it will add another 1,170 MW to this total in 2009 of which 217.5 MW includes 

the LDWEC project. 

Q: 

A: 

WHAT ROLE DID YOU HAVE IN THE RFP PROCESS? 

My involvement in the RFP process was to ensure that the RFP conformed with 

AEP’s intent to competitively bid and secure up to 1,100 MW of additional 

renewable resources on behalf of its regulated operating companies scheduled to be 

operational by December 3 1, 20 11 and from which KPCo and its affiliates would 

purchase energy, capacity, and environmeiital attributes for a term of 20 years. As 

with past RFPs, I directed the entire process including structuring and issuing the 

RFP, reviewing and responding to questions posed by potential bidders, evaluating 

proposals, negotiating with “shoi-t-listed” bidders, and selecting tlie winning 

proposal(s). 
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WHY DID AEPSC ISSUE AN RFP FOR RENEWABLE ENERGY 
RESOURCES ON BEHALF OF ITS OPERATING COMPANIES? 

As discussed more fully in the direct testiniony of ICPCo witness Weaver, KPCo’s 

affiliate, AEPSC, issued the RFP in order to advance its strategy to voluntarily 

reduce, avoid, and offset GHG emissions produced by its generation fleet by 

diversifying its current fleet with zero emission generation technology. 

As states througliout tlie U. S. continue to implement Renewable Poi-tfolio 

Standards (RPS) and goals, the availability of renewable energy may be constrained 

in the coining years. For example, a majority of the states in the PJM footprint have 

enacted mandatory WS , wlxich has already resulted in increased demand for 

renewables. Current state mandates within PJM include: Delaware, Illinois, 

Maryland, Michigan, New Jersey, Ohio, Pennsylvania, Rhode Island, West 

Virginia, and the District of Columbia. Even if these same standards and goals spur 

growth in the number of renewable energy providers, there is no guarantee that the 

supply of renewable energy resources will remain abreast of the demand. 

Acting now is also important to take advantage of industry subsidies that are 

being offered by the government. As stated in the testimony of Coinpany Witness 

Scott Weaver, tlie renewable energy production tax credit (PTC), a credit of 2.1 

cents per kilowatt-hour, is the primary federal incentive for wind energy and has 

been essential to the industiy’s growth. Although the PTC has undergone a series 

of short-teim extensions since its establishment in 1992, in February of 2009, 

tlxough the American Recovery and Reinvestment Act, Congress acted to provide a 

thee-year extension of the PTC through December 31, 2012. It also provided a 

subsidy as an alteiiiative to the PTC in the foiin of either an Investment Tax Credit 
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(ITC), in the amount of 30% of tlie facility costs, or a grant-in-lieu of the ITC for 

the same amount through December 3 1 , 20 10. These federal subsidies, which go to 

the at-risk owner of the facility, helps to buy-down the purchase price that IWCo or 

any purchaser would pay for the renewable energy product. In other words, tlie tax 

credit ultimately decreases the amount that native load customers pay for renewable 

energy products. If Congress does not extend the ITC beyond 2010 or the PTC 

beyond 2012, KPCo customers will end up paying more to acquire additional 

megawatt-hours of renewable energy as a part of any federal or state mandate. 

Obtaining a prudent amount of renewable energy while tlie PTC/ITC is in place 

mitigates tlie potential risks associated with having to acquire renewable energy in 

constrained markets and without the benefit of such a credit or subsidy. 

Q: ARE THERE ANY OTHER ADVANTAGES TO THE TIMING OF KPCO’S 
WIND ENERGY ACQUISITION FROM THE LDWEC PROJECT? 

A: Yes. Currently, wind energy is generally acknowledged as the most economical 

new source of renewable energy in tlie U.S. Ti1  fact, KPCo is the beneficiary of the 

“early mover discount” because wind is also, in general, the most econoinical 

renewable generation resource in the PJM region, as evidenced by recent WPs that 

show that it is cheaper than other new renewable generation resources, including 

solar and hydro. The best sites offer the most reasonably-priced energy iii PJM and 

will be built-out first, and, as stated earlier, the availability of resoiuces will become 

constrained as more utilities seek to add renewables due to state and potential 

federal requirements, resulting iii higher prices. It is to the advantage of utilities 

and their customers to obtain the lowest, reasonable cost wind energy to hedge 

against fbture price increases and regulatory requirements. 



JAY F. GODFREY - 15 

1 Q: WAS AEP’S WIND EXPERIENCE BENEFICIAL IN DEVELOPING THE 
2 RFP AND SUBSEQUENT WIND PPA? 

3 A: AEP is able to leverage its experience as a wind generation developer, owner, 

4 operator, and seller, along with its experience conducting RFP’s and negotiating 

S long-term wind energy agreements, to effectively balance the interests of both the 

6 developer and KPCo. 

7 Q: GENERALLY DESCRIBE THE RFP AND THE PROCESS 
8 IMPLEMENTED FOR CONDUCTING THE RFP? 

9 

10 

At AEPSC, as agent for I(PCo and the other six operating companies issued an RFP on 

June lst, 2009 attached as Exhibit JFG-1. The bids sought by the 1,100 MW 

11 Renewables RFP was for projects with a minimum 20 MW (nameplate) of new 

12 

13 

renewable generation capable of being operational by December 3 1 , 20 11 to fulfill 

a portion of AEP’s energy and capacity requirements for KPCo. The RFP 

14 stipulated that all initial and futu3.e outputs of the facility, including energy, 

1s 

16 

capacity, arid environmental attributes, including RECs, be sold to KPCo througli a 

PPA for a term of 20 years. The bidder is required to deliver its electrical output to 

17 the transmission system (a substation bus) of a PJM member. The bidder is also 

18 responsible for any feasibility or impact studies and upgrades required to the 

19 transmission system to accommodate the facility’s electrical output. Bidders were 

20 required to offer “all-inYy pricing, which includes all fixed and variable costs 

21 associated with capital expenditures, operation and maintenance (O&M), and any 

22 other costs associated with delivering the hi1 output of the facility to the delivery 

23 point. Bidders were also required to provide “time-of-day” pricing that paid the 

24 Seller more for energy produced during peak demand periods (summer afternoons) 
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and less during periods of generally low demand (spring and fall months and nights 

and weekends). 

The RFP included a Form PPA, which defined items such as tenns and 

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

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

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

billing and settlement terms, and credit and collateral requirements. The PPA 

serves as the coiitract between the Seller (awarded bidder) and KPCo. 

The RFP required bidders to document their financial and technical 

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

that they had successfully completed the development, financing, and 

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

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

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

including meteorologica1 source and basis, used in the development of energy 

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

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

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

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

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

curve. 



JAY F. GODFREY - 17 

1 

2 

3 

4 

To maximize interest and response from bidders, MPSC conducted the 

1,100 WP on behalf of the seven AEP operating companies and conducted two pre- 

bid Webinars open to all interested bidders. 

Proposals were to include detailed data on the proposed project location 

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

6 requirements, permitting requirements, documeiitatioii of secured land rights, 

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

8 

9 

ability and legal right to construct, interconnect, and operate the project as 

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

10 

I1 

12 

13 operational data. 

14 AEPSC distributed the RFP annoimcement via direct electronic mail 

1s messages to renewable generation developers known to AEP. In addition, AEPSC 

proposed project, including commercial operating experience of the proposed wind 

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

the proposed data acquisition and monitoring system to supply TuPCo with real-time 

16 

17 

18 

19 

20 

issued a news release on June 1, 2009, to various renewable and energy industry 

publications to notify entities that may not have been included in the direct 

electronic mail, but may have an interest in pai-ticipating in the RFP. The RFP 

was also announced on the DOE Energy Efficiency and Renewable Energy’s “The 

Green Power Network” web site. The RFP was publicly posted on AEP’s web site 

21 at www.aep.com/go/rfp. 

22 
23 RESPONSE TO THE RFP? 

Q: HOW DID AEP PROCESS AND EVALUATE THE BIDS IT RECEIVED TN 

24 A: AEPSC first reviewed each proposal to determine if all of the required infoilnation 
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1 was provided. AEPSC then ranked all of the conforming proposals based on 

2 

3 

pricing structure, and developed a “short list” of proposals fioin a total of four 

bidders based on both price and nan-price (risk) factors. Price factors, which were 

4 

5 

6 

7 

8 

weighted approximately 60%, included energy pricing and the cost to transmit and 

deliver energy from the delivery point to KPCo’s load. Non-price factors, which 

were weighted approximately 40%, included the location of the project relative to 

I(PCo’s service territory, developer experience, viability of schedule, lead time to 

full operation, creditworthiness, financing plan, proximity to and availability of 

9 

10 

transmission, lead time of any required traisrnission upgrades, property and site 

land rights and control, feasibility of future facility expansion, nameplate capacity, 

11 

12 

wind turbine technology, analysis of wind and energy production forecasts, and 

nature and quantity of exceptions to the Wind PPA included in the RFP. 

13 Based on an evaluation of price and non-price factors, AEPSC selected 

14 NextEra’s Project proposal, among others, for Wl ier  (post-bid) negotiations. 

15 Q: WOULD YOU PLEASE CHARACTERIZE THE RIDS AEPSC RECEIVED 
16 IN RESPONSE TO THE FWP? 

17 A. Yes. AEPSC received twenty-two bids from renewable energy developers for 

18 

19 

projects interconnected into PJM and located in Illinois, Pennsylvania, Indiana, 

West Virginia, Ohio, and Maryland. The total capacity of projects for which 

20 

21 

22 

AEPSC received bids was approximately 2,200 MW. 

Exhibit JFG-3 shows the qualified bids for PJM projects received in 

response to the 2009 EWP. The chart in JFG-3 reflects the prices represented in an 

23 Around the Clock (ATC) basis for bundled product (Energy + Capacity + RECs) on 

24 a $/MWh basis, adjusted for time-of-day pricing and expected production, that were 
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4 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 
22 
23 

24 

bid in response to the RFP. The “bundled energy” price applies to all of the 

renewable contracts that were a result of these RFPs. As shown in Exhibit 

JFG-3, the LDWEC PPA that was executed on behalf of KPCo was amongst the 

lowest costs of the overall bids received in the RFP for renewables in PJM. 

Q: WHAT WAS THE RESULT OF THE W P  PROCESS? 

A: Based on a final analysis of all relevant factors affecting both KPCo and its 

customers, AEPSC selected a 100 MW portion from the 217.5 MW (nameplate) 

proposal from NextEra. IQCo and LDWF executed, subject to any necessary 

regulatory approval for cost recovery, a Wind PPA with a wind weighted average 

around-the-clock 2009 contract price as identified in Exhibit JFG-1. This price will 

escalate beginning in January 1 , 20 12 at 2.25% per year for the teim of the contract. 

A summary of the terms and conditions of the Wind PPA resulting from the W P  

process is attached to my testimony as Exhibit JFG-1, and the Wind PPA is 

attached to my testimony as Exhibit JFG-2. 

The results of the RFP fulfilled KPCo’s intent to secure one or more 

PPA(s) totaling 100 MW share of a renewable wind generation consistent with the 

KPCo Integrated Resource Plan which was filed August 17, 2009. The Wind PPA 

will supply a 100 MW share of its electrical output and environmental attributes to 

KPCo for a period of 20 years at a reasonable cost and teiins for IQCo and its 

customers, effective with the approval of the cost recovery sought in this petition. 

Q: WOULD YOU PLEASE EXPLAIN HOW THE TIME-OF-DAY 
CHARACTERISTICS OF WIND ENERGY IMPACTED THE TERMS ANI) 
CONDITIONS OF THE LDWEC WIND PPA? 

A. To address the generation characteristics of wind energy, a thee-tiered approach to 
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1 

2 

3 

4 

5 

the pricing was structured by dividing the year into Off-peak, Peak, and Premium- 

peak periods. The bids received in the 2009 RFP established an initial Off-peak 

price (energy + capacity + RECs) at a level much lower than tlie expected annual 

average around-the-clock (ATC) price was expected to be. Bidders were asked to 

bid a Peak and a Premium-peak price (120% of the Peak price). The Premium-peak 

6 pricing, also referred to as “Super-pea1c”, consists of the peak weekdays that occur 

7 during the winter months (December - February) and two of the surmer months 

8 

9 

(July aiid August). Because of this price structuring, I<PCo pays substantially less 

Off-peak than for Peak and Super-peak. Time-of-day pricing thus better aligns the 

10 cost for renewable energy .with the market value of energy 

11 

12 

Approximately 56% of wind generation in PJM is expected to be available 

during off-peak periods (nights + weekends + NERC holidays), with tlie balance 

13 occurring during peak periods (weekdays). By way of comparison, approximately 

14 53% of the hours in a given year are off-peak hours. 

15 Q: WHAT IS THE ADVANTAGE OF EXECUTING A 20-Y’RAR WIND PPA 
16 ON BEHALF OF KPCO? 

17 A. The 20-year Wind PPA also provides a direct benefit to the consumer. The 20-year 

18 

19 

agreement, which is also the expected life of the technology, allows renewable 

energy resource providers to procure long-term fiiiaicing, thereby amoi-tizing the 

20 

21 

22 of the contract. 

23 VII. Renewable Energy Certificates 

cost of their projects over a longer period. Such financing has tlie effect of reducing 

the upfroiit costs and allows for a more ecoiiomically levelized price over the tei-m 
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1 
2 

Q: WOULD YOU PLEASE DESCRIBE THE RECS THAT KPCO WILL 
OBTAIN IN CONJUNCTION WITH THE PROJECT? 

3 A: The Wind PPA stipulates that K.PCo will receive all cull-ent and future attributes 

4 from the Project, including tlie associated RECs. These RECs are legal proof that 

5 one megawatt-hour (MWh) of electricity has been generated by a renewable-fileled 

6 or environmentally friendly source. The RECs will be tracked through the PJM 

7 Generation Attribute Tracking System (GATS). Administered by PJM 

8 Environmental Services, Tnc., GATS is a database that tracks the ownership of 

9 RECs and generation attributes that result from the generation of electricity as they 

10 are traded or used to meet goveiiment standards. GATS provides environmental 

11 and emissions attributes reporting and tracking services to its subscribers in support 

12 of WS and other information disclosure requirements that may be implemented by 

13 government agencies. The RECs associated with the Project demonstrate that 

14 KPCo has obtained all attributes associated with the renewable energy produced by 

1s  the Project. 

16 VIIT. Conclusion 

17 Q: 
18 
19 
20 
21 
22 
23 
24 

RASED ON YOUR FAMILIARITY WITH THE RFP PROCESS AS YOU 
WAVE DESCRIBED IT, AND BASED ON YOUR EXPERIENCE IN THE 

GENERATION FACILITIES AND WITH WIND GENERATION 
AGREEMENTS AS BOTH A PURCHASER AND SELLER, DOES THE 
WIND PPA DESCRIBED HEREIN PRESENT A PRUDENT, VALUABLE, 

WSOURCE FOR KPCO? 

DEVELOPMENT AND COMMERCIAL, OPERATION OF WIND 

AND REASONABLY PRICED RENEWABLiE ENERGY GENERATION 

25 A: Yes, itdoes. 

26 Q: DOES THIS CONCLUDE YOUR PRE-FILED DIRECT TESTIMONY? 

27 A: Yes, it does. 
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KENTUCKY PO'WER COMPAW 
REDJEWABLE ENERGY 

PURCHASE AGREEMENT ("REPA") 
WITH 

PPL EWRGY ILLmOIS WTND, LLC 

ST-Y TERM SHEET 

Kentucky Power Company entered into an agreement (REPA) with FPL Energy Illinois Wind 
for an aggregate nameplate output of 100 M W  fiom the fist 217.5 MW phase of its Lee-DeKalb 
Wind Energy Center being constnicted in Lee and DeKalb counties, Vzhois. The terms, 
conditions and pricing provisions of the REPA are summarized below. 

This Summary Tern Sheet is qualified iu its entirety by reference to, and hi no way alters, the 
actual tenns and conditions of the REPA. Except as otherwise indicated by the context, 
capitdized terms used in this Sunmaty Term Sheet have the meanings set foi-tli in the REPA. 

BI Seller. FPL Energy Illinois Wind, LLC. 

8 Purchaser: Kentucky Power Company. 

0 -- Tern. 20 years from the Contract Start Date ("csDtt). 

e3 Price. Purchaser will pay Seller the Contract Rate set for& in Exhibit A attached 
hereto for each MWh of Renewable Energy delivered under the REPA for the 
calendar years 2010 and 201 1. These pi-ices will then increase at 2.25% per year 
in 2012 and thereaftei Purchaser will also reimburse Seller for any operating 
reserve or other PJM charges associated with scheduling the Renewable Energy to 
Purchaser via PJM's eschedule process. 

B Contract Start Date. The REPA will be effective upon the receipt of a final, lion- 
appealable order from the Comrnission approving the terins and conditions of the 
REPA and authorizing Purchaser to recover all of the jurisdictional costs. 
associated with the REPA though Kentucky Power Company Base Rates. 

0 Delay Damages. Customary for transactions of this type. 

0 Termination Riglit of Seller before CSD. If Purchaser is unable to obtain by 
September 15, 2010 a final, non-appealable order from the Commission 
approving the terms and conditions of the REPA and authorizing Purchaser to 
recover all of the jurisdictional costs associated with the WPA througli Kentucky 
Power Company Base R.ates, Seller may, by notice to the Purchaser delivered no 
Mer than September 30,2009, termhate the REPA. 

Teimination Right of Purchaser before CSD. If Purchaser is unable to obtain by 
September 15, 201 0 a final, non-appealable order fiom the Commission 
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approving the terms and conditions of the REPA and authorizing Purchaser to 
recover all of the jurisdictional costs associated with the RJEPA through Kentucky 
Power Company Base Rates, Purchaser may, by notice to Seller on or prior to 
September 3 0,20 10, terminate the REPA. 

Representations and Warranties. Customary for transactions of this type. 

Sale and Purchase of Renewable Energy Products. During the Term of the 
WPA, Seller will generate, deliver and sell to Purchaser, Purchaser's Contract 
Capacity Share (I00 MW) f iopl the Lee DeKalb. Wind Energy Center 
("Purchaser's Share") of all Renewable Energy generated by tlie Facility, together 
with all associated Capacity, Beneficial Enviroivuental Interests and Ancillary 
Services (colIectively, "Renewable Energy Products"). 

Purcliaserk Riglit to Curtail Renewable Energy. Purchaser has the right froni time 
to time to iiivoke an Econonlic Curtailment or, upon receipt of notice there06 a 
Reliability Curtailment that is directed by the Transmission Operator or 
Interconnection Provider. In case of Economic Curtailment, Purchaser must 
provide Seller with notice of the curtailment and Purchaser's Share of Renewable 
Energy will be reduced to zero (0). Tn case of Reliability Curtailineiit, Purchaser 
must provide Seller With notice of the curtailment and the amount of Renewable 
Energy, if any, that may continue to be delivered to Purchaser during such 
Reliability Curtailment. 

Compensation for Cui-tailments. Purchaser is required to compensate Seller for 
any pei-iods of Economic Cui-tailmeiit, based on the amount of energy that Seller 
would have delivered given the prevailing wind conditions and other factors 
during the curtailment 'period. No compensation is owed during periods of 
Reliability Curtailment. 

Operation. Seller will operate the Facility consistent with Good Utility Practices, 
including compliance with permits and laws, and the Contract Administration 
Procedures developed with Purchaser. 

Delivery. Seller is responsible far all costs required to deliver Puchaser's Share 
of Renewable Energy from'tlie Facility to the Point of Delivery. Purchaser is 
responsible for all costs required to receive Purchaset's Share of Renewable 
Energy at the Point of Delivery and deliver such energy to points beyond the 
Point of Delivery. 

Sclieduliny Arranyements. Seller is responsible for all scheduling of the 
Renewable Energy via PJM's eScheduIe system. Purchaser is responsible for (1) 
all costs related to delivery of Purchaser's Share of Renewable Energy at and from 
the Point of Delivery and (2) for all scheduling, imbalance and coagestioii costs 
that are associated with Purchaser's Share, excluding any such costs arising from 
the failure by Seller to curtail deliveries in connection with a Reliability 

-2- 
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Curtailment or Economic Curtailment. Seller is responsible (1) for all costs 
related to delivery of the Renewable Energy to the Point of Delivery and (2) for 
all scheduling, imbalance, congestion or other costs incurred by Purchaser as a 
result of the f d w e  by Seller to curtail deliveries in connection with a Reliability 
Curtailment or Economic Cru-tailment. 

Q Beneficial Environmental Interest-Certification, Seller is responsible for 
subscribing to and providing, reports to the Generation Attribute Tracking System 
(GATS) and deliveiing GATS Certificates associated with the Renewable Energy 
delivered to Purchaser. 

0 Interconnection Facilities. Seller has entered into a separate and fi-ee-standing 
Interconnection Agreement with the Interconnection Provider and is responsible 
for constructing, operating and inaititaining all interconnection facilities 
thereuuder. 

8, Meters. Customary for transactions of this type. 

0 Taxes and Tax Credits. Seller is solely responsible for all t axs  relating to &e 
Facility, and for taxes incurred by reason of the sale and defivery of RenewabIe 
Energy to Purchaser at the Point o f  Delivery. Purchaser is responsible for all 
taxes relating to the Renewable Energy Credits, and for taxes associated wit31 the 
Renewable Energy upon and after receipt at the Point o f  Delivery. Seller will 
receive all tax credits fiam the ownership and operation ofthe Facility. 

. .  0 

0 

Events of DefauIt o f  Seller. Customary for transactiom of this type. 

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

e Remedies for Default. Customary for transactions of tlGs type including a 
termination right in the event a Default remailis uncured beyond the applicable 
period(s). 

e Seller Security Fund. Seller will provide a Security Fwd as credit support for 
damages due upon Sellel*’s failure to achieve COD by the Coilunercial Operation 
Milestone, damages due upon Seller’s failure to maintain the Guaranteed 
Availability during an appIicabIe period, or damages resulting f b m  a Seller Event 
of Default. 

Q Darnages Payable in the Event of Termination. Customary for transactions o f  this 
type. 

0 

e 

Indemnification. Customary for transactions of this type. 

F b .  Customnary for traisactions of tlGs type. 
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:. Customary for transactions of 
this type. 

Assignment. Cretomruy for transactions of this type. 

Confidentiality. Customary for transactions of this me. 

Governing LawNeixg. The interpretation and performance of the REPA is 
goveined under the laws of the State of New York. 

Dispute .Resolution. Customary for transactioiis of this type. 

-4- 
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EXBIBITA 

ADDITIONAL TERMS 

PRICING 

COjY'I'RACT RATE 
($ Per MWh) 

Premium Peak I MWh* Weekdays: Jan/Feb/Jul/Aug/Dec 

Peak I IvfWli * Weekdays: MarlApr/MaylJu.dSep/Oct/Nov 

Off-Peak /MWh* Nights, Weekends & NERC Holidays: Jat? - Dec 

'!' Above prices escalates at 2.25% per year beginning 1/1/2012 

-5- 
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RENEWABLE ENERGY PURCHASE AGREEMENT 

FPL ENERGY ILuruois WIND, LLC 

KENTUCKY POWER COMPANY 

BETWEEN 

AND 

This Renewable Energy Purchase Agreement (the "REPA") is made this 21" 
day of December, 2009, by and between FPL ENERGY ILLINOIS WIND, LLC ("Seller"), 
a Delaware limited liability company, with a principal place of business at 700 Universe 
Boulevard, Juno Beach, Florida 33408, and KENTUCKY POWER COMPANY 
("Purchaser"), a Kentucky corporation, with a principal place of business at c/o 
American Electric Power Service Corporation, 1 Riverside Plaza, Columbus, Ohio 
4321 5-2355. Seller and Purchaser are hereinafter referred to individually as a "Party" 
and collectively as the "Parties". 

WHEREAS Seller is developing and constructing and will own and operate a 
renewable electric generating facility with an expected total name plate capacity of 
approximately 217.5 MW, and which is further defined below as the "Facility"; and 

WHEREAS the Facility is located at Lee and Dekalb Counties, Illinois, and will 
interconnect with fhe Traristnission Provider's System; and 

WHEREAS Seller desires to sell and deliver to Purchaser at the Point of Delivery 
Purchaser's Contract Capacity Share of the Renewable Energy Products, and 
Purchaser desires to buy the same from Seller; and 

WHEREAS Purchaser has accepted Seller's offer to sell such Renewable Energy 
Products in accordance with the terms and conditions set forth in this REPA. 

NOW THEREFORE, in consideration of the mutual covenants herein contained, 
the sufficiency and adequacy of which are hereby acknowledged, the Parties agree to 
the following: 

ARTICLE 4 
DEFINITIONS AND RULES OF INTERPRETATION 

I .I Rules of Construction. 

The capitalized terms listed in this Article shall have the meanings set forth 
herein whenever the terms appear in this REPA, whether in the singular or the plural or 
in the present or past tense. Other terms used in this REPA but not listed in this Article 
shall have meanings as commonly used in the English language and, where applicable, 
in Good Utility Practice. Words not otherwise defined herein that have well known and 
generally accepted technical or trade meanings are used herein in accordance with 
such recognized meanings. In addition, the following rules of interpretation shall apply: 

(A) The masculine shall include the feminine and neuter, 
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(5) References to "Articles," "Sections," or "Exhibits" shall be to 
articles, sections, or exhibits of this REPA. 

(C)  The Exhibits attached hereto are incorporated in and are 
intended to be a part of this REPA; provided, that in the event of a conflict between the 
terms of any Exhibit and the terms of this REPA, the terms of this REPA shall take 
precedence. 

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

(E) The Parties shall act reasonably and in accordance with the 
principles of good faith and fair dealing in the performance of this REPA. Unless 
expressly provided otherwise in this REPA, (i) where the REPA 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 the REPA 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. 

(F) Each reference in this REPA to any agreement or document 
(including those set forth electronically on an internet web site) or a portion or provision 
thereof shall be construed as a reference to the relevant agreement or document as 
amended, supplemented or otherwise modified from time to time. 

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

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

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

I .2 hjerpretation with Interconnection- Agreement. 

The Patties recognize that Seller will enter into a separate Interconnection 
Agreement with the Interconnection Provider, 

(A) The Parties acknowledge and agree that the Interconnection 
Agreement shall be a separate and free-standing contract and'that the terms of this 
REPA are not binding upon the Interconnection Provider. 
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(6) Notwithstanding any other provision in this REPA, nothing in the 
Interconnection Agreement shall alter or modify Seller's or Purchaser's rights, duties 
and obligations under this REPA. This REPA shall not be construed to create any rights 
between Seller and the Interconnection Provider. 

(C) Seller expressly recognizes that, for purposes of this REPA, the 
Interconnection Provider shall be deemed to be a separate entity and separate 
contracting party whether or not the Interconnection Agreement is entered into with 
Purchaser or an Affiliate of Purchaser. 

1.3 Interpretation of Arrangements for Electric Siipplv to the Facility. 

The Parties recognize that this REPA does not provide for the supply of any 
electric service by Purchaser to Seller or to the Facility and Seller must enter into 
separate arrangements for the supply of electric services to the Facility, including the 
supply of turbine unit start-up and shutdown house power and energy. 

(A> The Parties acknowledge and agree that the arrangements for 
the supply of electric services to the Facility shall be separate and free-standing 
arrangetnents and that the terms of this REPA are not binding upon the supplier of such 
electric services. 

(B) Notwithstanding any other provision in this REPA, nothing in the 
arrangements for the supply of retail electric services to the Facility shall alter or modify 
Seller's or Purchaser's rights, duties and obligations under this REPA. This REPA shall 
not be construed to create any rights between Seller and the supplier of such retail 
electric services. 

(C> Seller expressly recognizes that, for purposes of this REPA, the 
supplier of retail electric services to the Facility shall be deetned to be a separate entity 
and separate contracting party whether or not the arrangements for the supply of retail 
electric services to the Facility is entered into with Purchaser or an Affiliate of 
Purchaser. 

1.4 Definitions. 

The following terms shall have the meanings set forth below when used herein: 

"Abandonment" means the permanent and complete cessation by Seller 
prior to the Commercial Operation Date of the design, construction, testing and 
inspection of the Facility, but only if such cessation is not caused by or attributable to an 
Event of Default of, or request by, Purchaser, an Emergency, a Forced Outage, a 
Scheduled OutagdDerating or an event of Force Majeure. 

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

"Ancillary Services" means voltage support., regulation and frequency 
response services., energy itnbalance services, automatic generating control, spinning 
reserve, non-spinning reserve and replacement reserve, reactive power and any other 
services that support the transmission of capacity and energy or the reliable operation 
of the Transmission Provider's transmission system, to the extent included as ancillary 
services in the Transmission Operator's open access transmission tariff, and in each 
case, to the extent commonly sold or saleable and to the extent that the assets 
comprising the Facility are Eligible to provide such services under normal operating 
conditions. 

''Back-up Metering" shall have the meaning set forth in Section 5.4(C). 

"Beneficial Environmental Interests" means all Non-Power Attributes 
associated in any way, directly or indirectly, with the Facility and all RECs associated 
with such Non-Power Attributes, excluding (i) investment tax credits, and any other 
federal or state tax credits, deductions, or exemptions applicable to Seller or any of its 
Affiliates based on its ownership or operation of the Facility or on the production and 
sale of Renewable Energy Prodiicts to the Purchaser, or (ii) federal or state cash 
payments, grants under Section 'I603 of the Anierican Recovery and Reinvestment Act 
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of 2009 or outright grants of money relating to the ownership, development, 
construction, expansion, operation, maintenance or financing of the Facility. 

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

"Capacity" means the output level, expressed in MW, that the Facility, or 
the components of equipment ther@of, is capable, as of a given moment, of continuously 
producing and making available at the Point of Delivery, taking into account the 
operating condition of the equipment at that time, the auxiliary loads and other relevant 
factors. Capacity includes all installed capacity and unforced capacity attributed to the 
Facility by the Transmission Operator, the RFC, any Governmental Authority, or that is 
commonly sold or saleable to third parties. 

"Capacity Deficiency" means, at any time, the amount by which the 
Committed Capacity exceeds the nameplate capacity of the Commissioned Wind 
Turbines. 

"Cash" shall have the meaning set forth in Section I 'l .I (C)(2). 

"Clock flour" means sixty-minute increments commencing at the top of the 

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

"Commercial Operation" means the period beginning on the Commercial 

hour on the clock (is., 12 o'clock) 

Operation Date and continuing through the Term of this REPA. 

"Commercial Operation Date" or 'COD" means the date following the date 
on which Seller provides written notice to Purchaser that all of the milestones specified 
in Section 4.7 have occurred or otherwise been satisfied pursuant to this Agreement. 

"Commercial Operation Milestone" means September 30, 201 0. 

"Commission" means the Kentucky Public Service Commission. 

"Commissioned" means, with respect to any Wind Turbine, that the 

"Committed Capacity" means 100 MW. 

requirements of Section 4.7 as they apply to such Wind Turbine have been satisfied. 
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"Communications Equipment" means the communication circuits from the 
Facility to Purchaser for the purpose of telemetering, supervisory control and data 
acquisition, transmittal of real time data as described in Exhibit H and voice 
communications as rE3asonably required by Purchaser. 

"Consent and Agreement" shall have the meaning set forth in Section 
19.2. 

"Contract Administration Committee" means one representative each from 
Purchaser and Seller pursuant to Section 10.3. 

"Contract Administration Procedures" means those procedures developed 
pursuant to Section 10.3. 

"Contract Capacity Share" means a ratio equal to 100 MW divided by the 
Facility Capacity in MW. 

"Contract Rate" means the applicable rate set forth in Exhibit C. 

"Contract Start Date" means the earlier of (i) 0ctob.er 1, 2010 and (ii) the 
third (3rd) Business Day after Seller's receipt of notice that Purchaser has satisfied or 
waived the condition in Section 6.1. 

* 

"Contract Year" means each calendar year of the Term, whether such 
calendar year is comprised of 365 or 366 Days, commencing with the first calendar year 
subsequent to the year in which the Contract Stat? Date occurs, provided that the last 
Contract Year of the Term may be less than a full calendar year if this REPA is 
terminated or expires prior to December 31 of such calendar year. 

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

"Day" means a calendar day. 

"Delay Damages" shall have the meaning set forth in Section 4.1. 

"Delay Damages Commencement Date" shall mean the date forty-five 
(45) Days after the Commercial Operation Milestone. 
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"Delivery Period" shall mean the period that commences on at 0000 hours 

"Deviation" shall have the meaning set forth in Section 5.6(B) 

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

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

on the Contract Start Date and continues through the remainder of the Term. 

"Electric Metering Device(s)" means all meters, metering equipment, and 
data processing equipment used to measure, record, or transmit data relating to the 
Renewable Energy from the Facility. Electric Metering Devices does not include the 
metering current transformers or the metering voltage transformers. 

"Emergency" means an emergency condition as defined under the 

"Energy" means three-phase, 60-cycle alternating current electric energy, 

Interconnection Agreement or the OATT. 

expressed in MWh. 

"Environmental Contamination" means the introduction or presence of 
Hazardous Materials at such levels, quantities or location, or of such form or character, 
as to constitute a violation of federal, state or local laws or regulations, and present a 
material risk under federal, state or local laws and regulations that the Site will not: be 
available or usable for the purposes contemplated by this REPA. 

"EPT" means Eastern Prevailing Time. 

"Event of Default" shall have the meaning set forth in Article 12. 
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"Facility" means Seller's proposed electric generating facility and Seller's 
Interconnection Facilities, as identified and described in Article 3 and Exhibit B to this 
REPA, including all of the following, the purpose of which is to produce renewable wind 
power and deliver such wind power to the Point of Delivery: Seller's equipment, 
buildings, all of the generation facilities, including generators, turbines, step-up 
transformers, output breakers, facilities necessary to connect to the Point of Delivery, 
protective and associated equipment, improvements, and other tangible assets, contract 
rights, easements, rights of way, surface use agreements and other interests or rights in 
real estate reasonably necessary for the construction, operation, and maintenance of 
the electric generating facility that produces the Renewable Energy subject to this 
REPA, any and all additions, replacements or modifications theredf. 

"Facility Capacity" means the Capacity capable of being generated from 
the Facility based on the aggregate nameplate rating of all of the Wind Turbines 
comprising the Facility. 

"Facility Debt" means the obligations of Seller to any lender or tax equity 
investor pursuant to the Financing Documents, including principal of, premium and 
interest on indebtedness, fees, expenses or penalties, amounts due upon acceleration, 
prepayment or restructuring, swap or interest rate hedging breakage costs and any 
claims or interest due with respect to any of the foregoing. 

"Facility Debt Representative" means any single trustee or agent on behalf 
of the Facility Lenders or such other single representative designated in writing hy 
Seller. 

"Facility Lenders" means any and all Persons or successors in interest 
thereof (A) lending money or extending credit (whether directly to Seller or to an Affiliate 
of .Seller) as follows: (i) for the construction, interim or permanent financing or 
refinancing of the Eacility; (ii) for working capital or other ordinary business 
requirements of the Facility (including the maintenance, repair, replacement or 
improvement of the Facility); (iii) for any development financing, bridge financing, credit 
support, credit enhancement or interest rate protection in connection with the Facility; 
(iv) for any capital improvement or replacement related to the Facility; or (v) for the 
purchase of the Facility and the related rights from Seller; and/or (B) participating 
(directly or indirectly) as an equity investor in the Facility; and/or (C) any lessor under a 
lease finance arrangement relating to the Facility. 

"Federal Funds Effective Rate" means the rate for that day opposite the 
caption "Federal Funds (Effective)" as set forth in the weekly statistical release 
designated as H, 15 (519), or any successor publication, published by the Board of 
Governors of the Federal Reserve System. 

"FERC" means the Federal Energy Regulatory Commission. 

"Financing Documents" means the loan and credit agreements, notes, 
bonds, indentures, security agreements, lease financing agreements, mortgages,' deeds 
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of trust, interest rate exchanges, swap agreements and other documents relating to the 
development, bridge, tax equity, construction or permanent debt financing for the 
Facility, including any credit enhancement, credit support, working capital financing, 
letter of credit facilities, and all such documents or agreements related to any 
refinancing or replacement of any of the foregoing, and any and all amendments, 
modifications, or supplements to the foregoing that may be entered into from time to 
time at the discretion of Seller in connection with development, cdnstruction, ownership, 
leasing, operation or maintenance of the Facility. 

"Force Majeurett shall have the meaning set forth in Article ILL. 

"Forced Outage" means any condition at the Facility that requires 
immediate removal of the Facility, or some part thereof, from service, another outage 
state, or a reserve shutdown state. 

"GATS" means the Generation Attribute Tracking System administered by 
PJM Environmental Information Services, Inc. ("PJM EIS") and providing environmental 
and emissions attributes reporting and tracking services to its subscribers in support of 
renewable portfolio standards and other information disclosure requirements that may 
be implemented by Governmental Authorities. GATS tracks generation attributes and 
the ownership of the attributes as they are traded or used to meet standards of 
Governmental Authorities. GATS includes any successor tracking system or systems 
with the same or similar purpose administered by PJM EIS. 

"GATS Certificates" means certificates recognized by GATS and 
associated with the generation of electricity from the Facility. 

"Good Utility Practice(s)" means the practices, methods, and acts 
(including the practices, methods, and acts engaged in or approved by a significant 
portion of the wind power generation industry, the Transmission Operator or NERC) 
that, at a particular time, in the exercise of reasonable judgment in light of the facts 
known or that should reasonably have been known at: the time a decision was made, 
would have been expected to accomplish the desired result in a manner consistent with 
law, regulation, permits, codes, standards, reliability, safety, environmental protection, 
economy, and expedition. Good Utility Practices are not intended to be the optimal 
practice, method or act to the exclusion of all others, but rather are intended to be any 
of the practices, methods or acts generally accepted in the region in which the Facility is 
located. With respect to the Facility, Good Utility Practice(s) includes taking reasonable 
steps to ensure that: 

(A) commercially reasonable levels of equipment, materials, 
resources, and supplies, including spare parts inventories, are available to meet the 
Facility's needs; 

(5) sufficient operating personnel are available to operate the 
Facility on a 24 hour basis in accordance with commercially reasonable wind industry 
operating practices for wind power generation equipment and are adequately 
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experienced and trained and licensed as necessary to operate the Facility properly, 
efficiently, and in coordination with Purchaser and are capable of responding to 
reasonably foreseeable emergency conditions whether caused by events on or off the 
Site; 

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

(D) appropriate and commercially reasonable monitoring and testing 
are performed to determine that equipment is functioning as designed; and 

(E) equipment is not operated in a reckless manner or in a manner 
unsafe to workers, the general public, or the interconnected system or contrary to 
environmental laws, permits or regulations or without regard to defined limitations such 
as, flood conditions, safety inspection requirements, operating voltage, current, volt- 
ampere reactive (VAr) loading, frequency, rotational speed, polarity, synchronization, or 
control system limits. 

"Governmental Authority" means any federal, state, local or municipal 
. governmental body; any governmental, quasi-governmental, regulatory or administrative 

agency, commission, body or other authority exercising or entitled to exercise any 
administrative, executive, judicial, legislative, policy, regulatory or taxing authority or 
power; or any court or governmental tribunal. 

"Hazardous Materials'' means any substance, material or particulate 
matter that is regulated by any local governmental authority, any applicable State, or the 
United States of America, as an environmental pollutant or dangerous to public health, 
public welfare, or the natural environment including protection of nonhuman forms of 
life, land, water, groundwater, and air, including any rnqterial or substance that is (i) 
defined as "toxic," "polluting," "hazardous waste," "hazardous material," "hazardous 
substance," "extremely hazardous waste," "solid waste" or "restricted hazardous waste" 
under any provision of local, state, or federal law; (ii) petroleum, including any fraction, 
derivative or additive; (iii) asbestos; (iv) polychlorinated biphenyls; (v) radioactive 
material; (vi) designated as a "hazardous substance" pursuant to the Clean Water Ad, 
33 U.S.C. $1251 ef seq. (33 U.S.C. 31251); (vii) defined as a "hazardous waste" 
pursuant to the Resource Conservation and Recovery Act, 42 U.S.C. $6901 ef seq. (42 
U.S.C. $6901); (viii) defined as a "hazardous substance" pursuant to the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. 
$9601 et seq. (42 U.S.C. 99601); (ix) defined as a "chemical substance" under the 
Toxic Substances Control Act, 15 U.S.C. gZ601 et seq (15 U.S.C. 92601); or (x) 
defined as a pesticide under the Federal Insecticide, Fungicide, and Rodenticide Act, 7 
U.S.C. $136 ef seq. (7 U.S.C. $136). 
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"Indemnified Party" shall have the meaning set forth in Article 17. 

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

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

"Interconnection Facilities" means the facilities necessary to connect 
Transmission Provider's System to the Point of Delivery, including breakers, bus work, 
bus relays, and associated equipment installed by the Interconnection Provider far the 
direct purpose of interconnecting the Facility, along with any easements, rights of way, 
surface use agreements and other interests or rights in real estate reasonably 
necessary for the construction, operation and maintenance of such facilities. 
Arrangements for the installation and operation of the Interconnection Facilities shall be 
governed by the Interconnection Agreement. 

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

"Issuer" means a financial institution or company reasonably acceptable to 
Purchaser and Seller. 

"Locational Marginal Price'' or "LMP" means for each hour of a Day, the 
day-a head or real-time locationat marginal price, as specified herein, expressed in 
dollars per MWh at the Delivery Point for such hour,. as determined by PJM in 
accordance with the OATT and other applicable PJM Manuals and Agreements. 

"Minimum Availability Period" shall have the meaning set forth in Section 
1 2. I (F) . 

"Moody's" means Moody's Investors Service. 

"MW* means megawatt, an amount of power equal to 1,000 kilowatts or 
I ,ooa,ooo watts. 

"MWh" means megawatt-hour, an atnount of power equal to 1,000 
kilowatt-hours or -l,OOO,OOO watt-hours. 

"NERC" means the North American Electric Reliability Corporation. 

"NERC Holiday" means every Day other than a'saturday or Sunday which 
the NERC declares to be a holiday for power scheduling purposes. 

"Network Resource" shall have the meaning set forth in the OATT. 
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"Non-Power Atfributes" means any characteristic of the Facility related to 
its benefits to the environment, including any avoided, reduced, displaced or off-set 
emissions of pollutants to the air, soil or water such as sulfur dioxides (SQ,), nitrogen 
oxides (NO,), carbon monoxide (CO), mercury (Hg), particulates, and any other 
pollutant that is now or may in the future be regulated under federal, state or local 
pollution control Jaws, regulations or ordinances or any voluntary rules, guidelines or 
programs; and further include any avoided emissions of carbon dioxide (C02) and any 
other greenhouse gas (GHG) that contributes to the actual or potential threat of altering 
the Earth's climate by trapping heat in the atmosphere. Non-Power Attributes do not 
include (i) investment tax credits, and any other federal or state tax credits, deductions, 
or exemptions applicable to Seller or any of its Affiliates based on its ownership or 
operation of the Facility or on the production and sale of Renewable Energy Products to 
the Purchaser, or (ii) federal or state cash payments , grants under Section 'I603 of the 
American Recovery and Reinvestment Act of 2009 or outright grants of money relating 
to the ownership, develapment, construction, expansion, operation, maintenance or 
financing of the Facility. 

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

"Off Peak Hoiirs" means the hours from hour ending 0100 through hour 
ending 0700 and the hour ending 2400 Monday through Friday; and hours ending 0100 
through hour ending 2400 Saturday, Sunday and NERC Holidays. All times will be in 
EPT in accordance with applicable PJM requirements. 

"Operating Records" means operating logs, blueprints for construction, 
operating manuals, all warranties on equipment, and all documents, whether in printed 
or electronic format, that the Seller uses or maintains for the operation of the Facility. 

"Peak Hours" means the hours from the hour ending 0800 through the 
hour ending 2300, Monday through Friday, for the months March, April, May, June, 
September, October and November, excluding NERC Holidays. All times will be in EPT 
in accordance with applicable PJM requirements. . 

"Penalties" means penalties imposed by Governmental Authorities. 

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

"PJM" means PJM interconnection, LLC. 
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"PJM Manuals and Agreements" means, collectively, (i) all instructions, 
rules, procedures and guidelines established by PJM, (ii) all documents and protocols 
issued by PJM and (iii) all agreements to which Seller, Purchaser or any Affiliates of 
Purchaser, on the other hand, and FJM, on the other hand, are parties, either bilaterally 
or in concert with other entities, as may be in effect from time to time, in each case for 
the operation, planning, and accounting requirements of PJM and the PJM Interchange 
Energy Market, including the OAI'T. 

"Point of Delivery" means the electric interconnection point, as shown on 
Exhibit GI at which point the quantities of Renewable Energy and Ancillary Services 
delivered are recorded and measured by the Interconnection Provider's revenue meters. 

"Premium Peak Hours" means the hours from the hour ending 0800 
through the hour ending 2300, Monday through Friday, for the months January, 
February, July, August and December, excluding NERC Holidays. All times will be in 
EPT in accordance with applicable PJM requirements. 

"Proration Factor" means, if the Contract Year in which this REPA is 
terminated or expires is less than a full calendar year, then, 'with respect to such 
Contract Year, an amount equal to a fraction, the numerator of which is the number of 
Days falling within the Delivery Period in such Contract Year, and the denominator of 
which is 365 or 366, as applicable to the calendar year that includes such Contract 
Year. 

"Purchaser Security Fund" means the fund that Purchaser is required to 
establish and maintain, pursuant to Section 1 1.2, as security for Purchaser's 
performance under this REPA. 

"Reliability Curtailment" means any curtailments of delivery of Renewable 
Energy resulting from (i) an Emergency, (ii) any other order or directive of the 
Interkmnection Provider or the Transmission Operator, which ot-der or directive may be 
directly communicated to Seller by the Interconnection Provider, the Transmission 
Provider or the Transmission Operator or indirectly to Seller by Purchaser promptly 
upon receipt thereof, (iii) Seller's failure to maintain in full force and effect any permit, 
consent, license, approval, or authorization from any Governmental Authority required 
by law to construct or operate the Facility, or (iv) Seller's operation of the Facility by 
Seller in a manner inconsistent with Good Utility Practices. 

"Renewable Energy" means the net Energy generated exclusively by the 
Facility from wind and delivered to the Point of Delivery as measured by the Efectric 
Metering Devices installed pursuant to Section 5.4. 

"Renewable Energy Credit" or "REC" means any credits, credit 
certificates, rights, powers, privileges or similar items in existence now or as made 
available after the execution of this Agreement that is related to the Non-Power 
Attributes of the Facility such as those for greenhouse gas reduction, green certificates 
or the generation of green power or renewable energy, or for satisfying renewable 
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portfolio standards or similar renewable energy mandates, or offsets of emissions of 
greenhouse gases, in each case created by any governmental agency and/or 
independent certification board or group generally recognized in the electric power 
generation industry, and generated by or associated with the Facility, but specifically 
excluding (i) investment tax credits, and any other federal or state tax credits, 
deductions, or exemptions applicable to Seller or any of its Affiliates based on its 
ownership or operation of the Facility or on the production and sale of Renewable 
Energy Products to the Purchaser and (ii) cash payments , grants under Section 1603 
of the American Recovery and Reinvestment Act of 2009 or outright grants of money 
relating in any way to'the Facility. Without limiting the generality of the foregoing 
definitions, RECs shall include GATS Certificates. 

"Renewable Energy Products" means, collectively, the Renewable Energy 
and Ancillary Services produced by the Facility and all of the associated Capacity and 
Beneficial Environmental Interests. 

"REPA" means this Renewable Energy Purchase Agreement between 
Seller and Purchaser. 

"Replacement Energy Costs" means, for any Calculation Period, 
Purchaser's average cost of replacement Renewable Energy, or Energy plus 
replacement Renewable Energy Credits, over such Calculation Period, calculated in 
accordance with part (d) of Exhibit 1. 

"RFC" means the ReliabilityFirsf Corporation, one of the eight regional 
reliability councils approved by the North American Electric Reliability Corporation 
(NERC): 

"Scheduled Outage/Derating" means a planned interruption or reduction of 
the Facility's generation by Seller that both (i) has been coordinated in advance with 
Purchaser, with a mutually agreed starl: date and duration, and (ii) is required for 
inspection, or preventive or corrective maintenance. 

"Seller's Merchant Capacity" means the portion of the Facility Capacity not 
committed to Purchaser under this REPA or to a Third Party Purchaser under a Third 
Party Power Purchase Agreement. 
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“Seller Security Fund” means the fund that Seller is required to establish 
and maintain, pursuant to Section 11.1 I as security for Seller’s performance under this 
REPA. 

“Seller’s Interconnection Facilities” means the equipment between the 
high side disconnect of the step-up transformer and the Point of Delivery, including all 
related relaying protection and physical structures as well as all transmission facilities 
required to access the Transmission Provider’s System at the Point of Delivery, along 
with any easements, rights of way, surface use agreements and other interests or rights 
in real estate reasonably necessary for the construction, operation and maintenance of 
such facilities. On the high side of the step-up transformer it includes Seller’s load 
control equipment as provided for in the lriterconnection Agreement. This equipment is 
located within the Site and is conceptually depicted in Exhibit B to this REPA. 

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

“Standard & Poor’s” or “S&P” means Standard & Poor’s, a division of the 
McGraw-Hill Companies. 

“Tax” or “Taxes” shall have the meaning set forth in Section 20.2 

“Term” means the period of time during which this~REPA shall remain in 
full force and effect, and which is further defined in Article 2. 

“Third Party Power Purchase Agreement” means any written agreement 
between Seller and a Person other than Purchaser for the purchase of Renewable 
E ne rg y. 

“Third Party Purchaser” means any Person that is a party to, and 
purchases Renewable Energy under, a Third Party Power Purchase Agreement. 
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"Transmission Operator" means PJM or any successor independent 
system operator, regional transmission operator or other transmission operator from 
time to time having authority to control the transmission Control Area to which the 
Facility is interconnected. 

"Transmission Provider" means any Person or Persons that owns, 
operates or controls facilities used for the transmission of electrical energy from the 
Facility in interstate commerce. 

"Transmission Provider's System" means the contiguously interconnected 
electric transmission facilities, including Interconnection Provider's interconnection 
facilities, over which the Transmission Provider has rights to provide for the bulk 
transmission of capacity and energy from the Point of Delivery. 

"Uncommitted Capacity" means the portion of the Facility Capacity in 
excess of Purchaser's Contract Capacity Share of the Facility Capacity. 

"Wind Turbines" means those generating devices powered by the wind 
that are included in the Facility. 

ARTICLE 2 
TERM AND TERMINATION 

This REPA shall become effective as of the date of its execution, and shall 
remain in full force and effect until the twentieth (20th) anniversary of the last day of the 
month in which the Contract Start Date occurs, subject to any early termination or 
extension provisions set forth herein; provided, however, that Seller's obligation to 
deliver and Purchaser's obligation to purchase Renewable Energy Products shall not 
commence until the beginning of the Delivery Period except as specifically provided 
herein, Applicable provisions of this REPA shall continue in effect afier .termination, 
including early termination, to the extent necessary to enforce or complete the duties, 
obligations or responsibilities of the Parties arising prior to termination and, as 
applicable, to provide for: final billings and adjustments related to the period prior to 
termination, repayment of any money due and owing to either Party pursuant to this 
REPA, repayment of principal and interest associated with security funds, the 
indemnifications specified in this REPA, limitations of liability, and the resolution of 
disputes between the Parties. 

ARTICLE 3 
FACILITY DESCRIPTION 

3.1 Summaw Description. 

Seller shall construct, own, operate, and maintain the Facility, which is expected 
to consist initially of one hundred forty-five (145) GE I .5 XLE Wind Turbines, each rated 
at 1,500 kW and associated equipment having an initial nameplate capacity of 
approximately 217.5 MW. Exhibit B to this REPA provides a detailed description of the 
Facility, including identification of the equipment and components, which make up the 
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Facility. Seller shall have the right, in its sole discretion, to install additional Wind 
Turbines at the Facility, provided, however, that the aggregate nominal or "nameplate" 
MW rating of the Wind Turbines comprising the Facility will not exceed 240 MW at any 
time during the Term. Any additional wind turbines installed on the Site in excess of 
such 240 MW shall not comprise the Facility or share the same Point of Delivery or 
revenue meter used in connection with this REPA. 

3 2  Location, 

The Facility shall be located on the Site and shall be identified as Seller's Lee- 
Dekalb Wind Energy Center. The Facility is located in Lee and Dekalb Counties, Illinois. 
A scaled map that identifies the Site, the location of the Facility at the Site, the location 
of the Point of Delivery and the location of the important ancillary facilities and 
Interconnection Facilities, is included in Exhibit €3 to this REPA. 

3.3 General Design of the Facilu. 

Seller shall construct the Facility according to Good Utility Practice(s), the 
Interconnection Agreement and rules of the Transmission Operator, including the PJM 
Manuals and Agreements. In addition to the requirements of the Interconnection 
Agreement, the design of the Facility shall at all times include: . 

(A) the required panel space and 'l25V DC battery supplied voltage 
to accommodate Purchaser's metering, generator telemetering equipment and 
Communications Equipment; 

(B) the Communications Equipment; and 

(C) metering accuracy current transformers and voltage 
transformers located at the Point of Delivery (or some other point mutually agreed to by 
the Parties) as required to connect to the Electric Metering Devices. 

ARTICLE 4 
COMMERCIAL OPERATiON 

4. I Commercial Operation. 

Subject to the satisfaction of the conditions set forth in Section 6.2 and extension 
as otherwise specifically provided for herein, the Facility shall achieve the Commercial 
Operation Date no later than the Commercial Operation Milestone. Subject to the 
{imitations provided for in the immediately succeeding sentence, in the event that the 
Facility does not achieve the Commercial Operation Date on or before the Delay 

. "  
HOUSTONl2337099.7 -1 7- 

I 



Exhibit JFG - 2 
Page 24 of 107 

4.2 [lntentionallv Deletedl. 

4.3 Site Report. 

Seller shall provide Purchaser, on or before sixty (60) days after the execution of 
this REPA, with a copy of the report summarizing its Phase I environmental 
investigation of the Site, together 'with any data or information generated pursuant to 
such investigation. 

4.4 llntentionallv Deletedl. 

4.5 Progress Reports. 

Commencing upon the execution of this REPA, Seller shall submit to Purchaser, 
within the first fifteen (15) Days of each calendar month until the Commercial Operation 
Date is achieved, reports regarding the progress of development and construction of the 
Facility in a form reasonably satisfactory to Purchaser. These progress reports shall 
describe the status of the development and construction of the Facility as of the end of 
the preceding month, including (a) a description of the progress of development: and 
construction, (6) an explanation of any changes in the development and construction 
schedule and (c) an estimate of the Commercial Operation Date. Commencing upon 
the execution of this REPA, Seller will additionally advise Purchaser weekly on the 
status of Wind Turbine Commissioning until the Commercial Operation Date is 
achieved, 

4.6 rnrchaser's Rights During Construction. 

Upon reasonable prior written notice, Purchaser shall have the right to monitor 
the construction, start-up and testing of the Facility during normal business operating 
hours, and Seller shall comply with all reasonable requests of Purchaser with respect to 
the monitoring of these events, provided, however, that Purchaser shall not 
unreasonably interfere with or disrupt the activities of the Seller. Seller shall cooperate 
in such physical inspections of the Facility as may be reasonably requested by 
Purchaser during and after completion of construction. All persons visiting the Facility 
on behalf of Purchaser shall comply with all of Seller's applicable safety and health rules 
and requirements. Purchaser's technical review and inspection of the Facility shall not 
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b e  construed as endorsing t h e  design thereof nor as any warranty of safety, durability, 
or reliability of the Facility. 

4.7 Commercial Operation Milestones. 

Seller shall use commercially reasonable efforts to achieve the following 
milestones within a reasonable time after the effectiveness of this REPA: 

urbines with an aggregate nameplate capacity of at least 
MW are tested and commissioned at the Facility and are 

able to produce and deliver Energy to the Point of Delivery in compliance with this 
Agreement; 

(B) the  Facility has achieved initial synchronization with the 
Transmission Provider's System; 

(C) the interconnection of the Facility to the Transmission Provider's 
System has been completed in material compliance with the  Interconnection Agreement 
and has operated at a generation level acceptable to the Interconnection Provider in 
material Compliance with the operating requirements of t h e  Interconnection Agreement, 
in either case, such that there is no material adverse effect on Seller's or Purchaser's 
ability to perform its obligations under this REPA; 

(D) Seller can demonstrate that it can reliably transmit real time 
data and measurements with Purchaser in accordance with the requirements of Exhibit 
H; 

(E) all arrangements for the supply of required electric services to 
the Facility, including the supply of turbine unit start-up and shutdown power and 
energy, house power and maintenance power have been completed by Seller separate 
from this REPA, are in effect, and are available for the supply of such electric services 
to the  Facility; 

the " Seller Security Fund has been established pursuant to 
Section 11.1; 

(0 

(G) certificates of insurance evidencing the  coverages required by 
Article I 6  have been obtained and submitted to Purchaser: 

(W all permits, consents, licenses, approvals, and authorizations 
required to b e  obtained by Seller from any Governmental Authority to construct and 
operate the Facility in compliance with applicable law and this REPA have been 
obtained; 

(I)  Seller has made all necessary filings and applications with 
Governmental Authorities for accreditation and participation in GATS and in any 
applicable federal or state REC certification program pursuant to Section 10.9; and 
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4.8 llntentionallv Deleted]. 

4.9 QF Waiver. 

For so long as this REPA is in effect, Seller waives, and agrees not to assert:, the 
rights Seller may have against Purchaser to cause Purchaser to purchase or transmit 
energy or capacity pursuant to 18 C.F.R. section 292.303’or section 292.304 by virtue 
of the status of the Facility as a qualifying cogeneration facility as defined in the Public, 
iltility Regulatory Policies Act of 1978, as amended. 

ARTICLE 6 
DELIVERY AND METERING 

5.3 Seller’s and Purchaser’s Obligations. 

Subject to, and in accordance with, the terms and conditions of this REPA, 
including Section 5.3(A), Purchaser does hereby agree to purchase and pay for 
Purchaser’s Contract Capacity Share of Renewable Energy Products, and Seller does 
hereby agree to sell and deliver to the Point of Delivery, or cause to be delivered to the 
Point of Delivery, Purchaser’s Contract Capacity Share of the Renewable Energy 
Products during the Relivery Period. Subject to Section 7.1, Purchaser shall have the 
exclusive right to purchase and receive all of Purchaser’s Contract Capacity Share of 
Renewable Energy Products, with the exception of Energy produced by Seller for its 
own use at the Facility for station power. Seller shall not offer, sell or make available 
any of Purchaser‘s Contract Capacity Share of Renewable Energy Products or dispatch 
Purchaser’s Contract Capacity Share thereof to or for the benefit of Seller (except for its 
own use at the Facility for station power} or any other Person, other than to Purchaser. 
For the avoidance of doubt, Purchaser hereby acknowledges and agrees that Seller 
may offer, sell and make available to third parties any of the Uncommitted Capacity of 
Renewable Energy Products or dispatch any of the Uncommitted Capacity thereof to or 
for the benefit of Sefler. Notwithstanding any provision herein to the contrary and 
without in any way restricting or limiting Purchaser’s ability to declare an Economic 
Curtailment, Purchaser’s failure, inability or unwillingness to pay congestion charges, 
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location marginal pricing differentials or any other congestion costs or charges shall not: 
excuse Purchaser's obligation to purchase and accept the Renewable Energy Products 
hereunder. 

5.2 Rewired ODeration. 

Except to the extent the Facility is actually unavailable or limited (including in 
accordance with Good Utility Practice(s) and due to curtailments under Section 7,4(A)), 
Seller shall operate the Facility to provide the Renewable Energy Products to Purchaser 
in all hours of the Delivery Period. Seller agrees that, notwithstanding anything herein 
to the contrary, Seller will not curtail or otherwise reduce deliveries of Renewable 
Energy Products in order to sell such Renewable Energy Products to other purchasers. 

5.3 Deliverv Arranaements. 

Seller shall be responsible for paying any and all transmission 
upgrade costs identified by the Transmission Operator as Seller's responsibility in order 
to designate the Facility as a Network Resource. 

5.4 Electric MeterinG Devices. 

(A) Seller will comply with the terms and conditions of the 
Interconnection Agreement. The following provisions on Electric Metering Devices shall 
apply only to the extent: they do not conflict with the performing party's rights and 
obligations under the Interconnection Agreement or the Q A T ,  as applicable. 

(R) Seller shall provide Purchaser with reasonable advance notice of, 
and permit a representative of Purchaser to witness and verify, inspections and tests of 
the Electric Metering Devices, provided, however, that Purchaser shall not 
unreasonably interfere with or disrupt the activities of Seller and shall comply with all of 
Seller's safety standards. Upon request by Purchaser, Seller shall perform additional 
inspections or tests of any Electric Metering Device and shall permit a qualified 
representative of Purchaser to inspect or witness the testing of any Electric Metering 
Device, provided, however, that Purchaser shall not unreasonably interfere with or 
disrupt the activities of Seller and shall comply with all of Seller's safety standards. The 
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actual expense of any such requested additional inspection of testing shall be borne by 
Purchaser, unless upon such inspection or testing an Electric Metering Device is found 
to register inaccurately by more than the allowable limits established in this Article, in 
which event the expense of the requested additional inspection or testing shall be borne 
by Seller. If requested by Purchaser in writing, Seller shall provide copies of any 
inspection or testing reports to Purchaser. 

(C) Purchaser and Seller each may elect to install and maintain, at its 
own expense, backup metering devices ("Back-up Metering") in addition to the Electric 
Metering Devices. Each Party, at its own expense, shall inspect and test its Back-up 
Metering upon installation and at least annually thereafter. Each Party shall provide the 
other Party with reasonable advance notice of, and permit a representative of the other 
Party to witness and verify, such inspections and tests, provided, however, that the 
observing Party shall not unreasonably interfere with or disrupt the activities of the 
testing Party and shall comply with ail of the testing Party's safety standards. Upon 
request by a Party, the other Party shall perform additional inspections or tests of its 
Back-up Metering and shall permit a qualified representative of the requesting Party to 
inspect or witness the testing of such Back-up Metering, provided, however, that the 
observing Party shall not unreasonably interfere with or disrupt the activities of the 
testing Party and shall comply with all of the testing Party's safety standards. The actual 
expense of any such requested additional inspection or testing shall be borne by the 
requesting Party, tmless, upon such inspection or testing, the Back-up Metering is 
found to register inaccurately by more than the allowable limits established in this 
Article, in which event the expense of the requested additional inspection or testing shall 
be borne by the testing Party. If requested by the requesting Party in writing, the testing 
Party shall provide copies of any inspection or testing reports to the requesting Party. 

(D) If any Electric Metering Devices, or any Back-up Metering, are 
found to be defective or inaccurate, they shall be adjusted, repaired, replaced, or 
recalibrated as near as practicable to a condition of zero error by the Party owning such 
defective or inaccurate device and at that Party's expense. The Party discovering such 
defect or inaccuracy shall promptly notify the other Party of such discovery's expense. 

5.5 Adjustment[ Inaccurate Meters. 

(A) The following provisions on Adjustment for Inaccurate Meters shall 
apply only to the extent they do not conflict with the performing Party's rights and 
obligations under the Interconnection Agreement or the O A T ,  as applicable. 

(8) If an Electric Metering Device, or Back-up Metering, fails to 
register, or if the measurement made by an Electric Metering Device, or Back-up 
Metering, is found upon testing to be inaccurate by more than one percent (1.0%) from 
the measurement made by the standard meter used in the test, an adjustment shall be 
made correcting all measurements by the inaccurate or defective Electric Metering 
Device, or Back- Up Metering, for both the amount of the inaccuracy and the period of 
the inaccuracy, in the following manner: 
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(C) In the event that the Electric Metering Device is found to be 
defective or inaccurate, the Padies shall use the Back-up Metering, if installed, to 
determine the amount of such inaccuracy, provided, however, that the Back-up 
Metering has been tested and maintained in accordance with the provisions of this 
Article. If both Parties have installed Back-lJp Metering, and the Back-up Metering of 
both Parties is inaccurate by not more than one percent (1.0%) from the measurements 
made by the standard meter used in the test, the readings from the Back-up Metering 
whose readings most closely conforms with the measurements made by the standard 
meter shall be used. in the event that neither Party has installed Back-up Metering, or 
the Back-up Metering is also found to be inaccurate by more than one percent (1.0%) 
from the measurement made by the standard meter used in the test, the Parties shall 
estimate the amount of the necessary adjustment on the basis of deliveries of 
Renewable Energy from the Facility during periods of similar operating conditions when 
the Electric Metering Device was registering accurately. The adjustment shall be made 
for the period during which inaccurate measurements were made. 

(D) In the event that t h e  Parties cannot agree on the actual period 
during which the inaccurate measurements were made, the period during which the 
measurements are to be adjusted shall be the shorter of (i) the last one-half of the 
period from the last previous test of the Electric Metering Device to the test that found 
the Electric Metering Device l o  be defective or inaccurate, or (ii) the one hundred eighty 
(180) Days immediately preceding the test that found the Electric Metering Device to be 
defective or inaccurate. 

(E) To the extent that the adjustment period covers a period of 
deliveries for which payment has already been made by Purchaser, Purchaser shall use 
the corrected measurements as determined in accordance with this Article to recompute 
the amount due for the period of the inaccuracy and shall subtract the previous 
payments by Purchaser for this period from such re-computed amount. If the difference 
is a positive number, the difference shall be paid by Purchaser to Seller; if the difference 
is a negative number, that difference shall be paid by Seller to Purchaser, or at the 
discretion of Purchaser, may take the form of an offset to payments due Seller by 
Purchaser (or by payment to Purchaser, if sufficient payments do not remain to offset). 
Payment of such difference by the owing Patty shall be made not later than thirty (30) 
Days after the owing Party receives notice of the amount due, unless Purchaser efects 
payment via an offset. 

5.6 Schedulinq Arrangements. 
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ARTICLE 6 
CONDITIONS PRECEDENT 

6.1 Purchaser Condition Precedent. 

No later than thirty (30) Days after execution of this REPA, Purchaser may, but 
shall not be obligated to, request recovery of costs associated with this REPA without 
modification from the Commission. If Purchaser fails to make a timely cost recovery 
request, condition precedent in this Section 6.1 shall be deemed waived and this REPA 
shall remain in full force and effect thereafter. In the event that Purchaser makes such 
a timely cost recovery request, but despite commercially reasonable efforts, is unable to 
obtain the following by September 15, 2010, Purchaser, by notice to Seller delivered on 
or prior to September 30, 2010, may terminate this REPA, without any further financial 
or other obligation by either Party as a result of such termination: 

A final, non-appealable order from the Commission approving the terms 
and conditions of the REPA and authorizing Purchaser to recover all of the 
jurisdictional costs associated with this REPA through Kentucky Power 
Company Base Rates. 

If Purchaser fails to deliver such a notice of termination, the condition precedent 
in this Section 6.1 shall be deemed waived and this REPA shall remain in full force and 
effect the reafter. 

6.2 Seller Condition Precedent, 
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ARTICLE 7 
SALE AND PURCHASE OF RENEWABLE ENERGY 

7.1 Sale and Purchase. 

Beginning on the Contract Start Date, Seller shall generate from the Facility, 
deliver to the Point of Delivery, and sell to Purchaser, and, subject to the terms and 
conditions of this REPA, including Section 5.3(A) and Section 5.6, Purchaser shall 
purchase and pay for, at the Contract Rate, Purchaser's Contract Capacity Share of all 
Renewable Energy generated by the Facility. Purchaser shall have no obligation to pay 
for any Energy that has not actually been generated by the Facility, measured by the 
Electric Metering Device(s) and delivered to Purchaser at the Point of Delivery, except 
in connection with an Economic Curtailment. To the extent Renewable Energy is 
delivered by Seller to the Point of Delivery contrary to an Economic Curtailment or 
Reliability Curtailment, Purchaser shall pay for such Renewable Energy at the rates 
provided herein, but such purchase price shall be reduced by all direct out of pocket net 
costs (including any positive difference between the Contract Rate and the real-time 
LMP) incurred by Purchaser as a result of using or disposing of any Renewable Energy 
deliveries contrary to an Economic Curtailment or Reliability Curtailment. 
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7.3 Title and Risk of Loss. 

As between the Parties, Seller shall be deemed to be in control of the Renewable 
Energy output from the Facility up to the Point of Delivery, and Purchaser shall be 
deemed to be in control of Purchaser's Contract Capacity Share of such Renewable 
Energy output from and afier the Point of Delivery. Title and risk of loss related to the 
Renewable Energy delivered by Seller to Purchaser hereunder shall transfer from Seller 
to Purchaser at the Point of Delivery. 

7.4 Curtailments. 
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7.5 Reductions for Curtailments. 

(A) In the event of a Reliability Curtailment, Force Majeure event, a 
Forced Outage, a Schedule OutagelDerating or other planned or unplanned outage of 
the Facility, Seller shall allocate the curtailment ratably among purchasers of Facility 
output, by delivering to Purchaser its Contract Capacity Share of the non-curtailed level 
of output. 

(B) During periods of Economic Curtailment by Purchaser, (i) 
Purchaser's Contract Capacity Share shall be reduced to zero (0), (ii) Seller shall curtail 
operation of Wind Turbine capacity representing a percentage of the Facility Capacity 
most closely corresponding to the portion of Purchaser's Contract Capacity Share of 
Facility Capacity, and (iii) Seller may continue to operate the Uncommitted Capacity. 

(C) During periods of a curtailment comparable to an Economic 
Curtailment of a portion of the output of the Facility by Seller, with respect to Seller's 
Merchant Capacity, or required by a Third Party Purchaser under its Third Party Power 
Purchase Agreement, to the extent Seller curtails output from the Facility as a result of 
such curtailment, the Contract Capacity Share shall be increased to an amount 
determined by removing such curtailed amount from the Facility Capacity for purposes 
of calculating the Contract Capacity Share for such period, and (ii) Seller shall, with 
respect to Seller's Merchant Capacity, and to the extent it is required to do so under 
such Third Party Purchaser Power Prirchase Agreement, curtail operating Wind 
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Turbines with an aggregate capacity representing a percentage of the Facility Capacity 
most closely corresponding to the portion of the Facility Capacity that Seller would have 
received from Seller's Merchant Capacity, and that such Third Party Purchaser would 
have been entitled to receive under its Third Party Power Purchase Agreement, in the 
absence of such required curtailment. 

7.6 j& Benefits. ff, for any reason, Seiler does not receive the (i) investment 
tax credits or any other federal or state tax credits, deductions, or exemptions applicable 
to Seller or any of its Affiliates based on its ownership or operation of the Facility or on 
the production and sale of Renewable Energy Products to the Purchaser, or (ii) federal 
or state cash payments or outright grants of money relating to the ownership, 
development, construction, expansion, operation, maintenance or financing of the 
Facility, the cost of Renewable Energy Products delivered to Purchaser under this 
REPA shall not be affected, and the risk of not obtaining such tax credits or other 
benefits or incentives shall be borne solely by Seller. 

ARTICLE 8 
PAYMENT CALCULATIONS 

ARTICLE 9 
BILLING AND PAYMENT 

9.1 Billing Invoices. 

The monthly billing period shall be the calendar month. No later than ten ( IO)  
Business Days after the end of each calendar month, Seller shall provide to Purchaser, 
by first-class mail or electronically, an invoice for the amount due Seller by Purchaser 
for the services provided by Seller and purchased by Purchaser, under this REPA, 
during the previous calendar month bitling period, including PJNI charges and credits 
pursuant to Section 5.6. Seller's invoice will show all billing parameters, Contract Rates 
and factors, and any other data reasonably pertinent to the calculation of monthly 
payments due to Seller. Seller's failure to timely provide Purchaser with the monthly 
invoice shall not waive Purchaser's responsibility for payment under the terms stated in 
Section 9.2 below, except as provided in Section 13.9(6). 
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9.2 Payments. 

Unless otherwise specified herein, payments due under this REPA shall be due 
and payable on or before the later of (i) the twentieth (20th) Day of the month following 
the month to which such payment relates and (ii) the tenth (IOth) Business Day following 
receipt of the billing invoice. Unless Seller directs Purchaser otherwise, all payments by 
Purchaser to Seller shall be made by electronic funds transfer. If the amount due is not 
paid on or before the due date, a late payment charge shall be applied to the unpaid 
balance and shall be added to the next billing statement. Such late payment charge 
shall be calculated using an annual interest rate equal Eo the prime lending rate as may 
from time to time be published in The Wall Street Journal under "Money Rates" on such 
Day (or if not published on such day on the most recent preceding Day on which 
published) (or if generally unavailable, any other basis mutually agreed to by the 
Parties), plus two percent (2%). If the due date occurs on a Day.that is not a Business 
Day, the late payment charge shall begin to accrue on the next succeeding Business 
Day. 

9.3 BillinQ Disputes. 

Purchaser may dispute invoiced amounts, but shall pay to Seller the undisputed 
portion of invoiced amounts on or before the invoice due date. To resolve any billing 
dispute, the Parties shall use the procedures set forth in Section 13.9. When the billing 
dispute is resolved, the Party owing shall pay the amount owed within five (5) Business 
Days of the date of such resolution, with late payment interest charges calculated on the 
amount owed in accordance with the provisions of Section 9.2 from the date such 
amount was originally due. Purchaser and Seller at any time may offset against any 
and all amounts that may be due and owed to the other Party under this REPA any 
amounts that are owed by such other Party to Purchaser or Seller, as applicable, 
pursuant to this REPA including damages and other payments. Undisputed and non- 
offset portions of amounts invoiced tinder this REPA shall be paid on or before the due 
date or shall be subject to the late payment interest charges set forth in Section 9.2. 

ARTICLE I O  
OPERATIONS AN5 MAINTENANCE 

10.1 FacilitV Operation. 

Seller shall staff, control, and operate the Facility consistent at all times with 
Good Utility Practice(s) and the Contract Administration Procedures developed pursuant 
to Section 10.3. Personnel capable of starting, operating, and stopping the Facility shall 
be available, either at the Facility or capable of remotely starting and stopping the 
Facility within no more than fifteen (15) minutes after Seller's receipt of notiqe of the 
beginning or end of any curtailment. In all cases, personnel capable of starting, 
operating, and stopping the Facility shall be continuously reachable by phone or pager. 
Seller shall maintain the Communications Equipment in good operating^ order at all 
times during the Term. 
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10.2 Outage and Performance Report&. 

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

(B) When Forced Outages of ten percent (1 0%) or greater of the Wind 
Turbines that are part of the Facility occur, Seller shall notify Purchaser of the existence, 
nature, and expected duration of the Forced Outage as soon as practical, but in no 
event later than (i) thirty (30) minutes after the Forced Outage occurs if it occurs during 
normal business hours or (ii) the beginning of normal business hours if such Forced 
Outage occurs outside of normal business hours. Seller shall thereafter inform 
Purchaser of changes in the expected duration of the forced Outage unless relieved of 
this obligation by Purchaser for the duration of each Forced Outage. 

(C) Seller shall provide Purchaser with prompt notice of any 
malfunction or other failure of the Communications Equipment. 

10.3 Contract Administration Committee and Contract Administration 
Procedures. 

(A) Purchaser and Seller shall each appoint one representative and 
one alternate representative to act in matters relating to the Parties' performance 
obligations under this REPA and to develop operating arrangements for the generation, 
delivery and receipt of Renewable Energy hereunder. Such representatives shall 
constitute the Contract Administration Committee, and shall be as specified on Exhibit 
D. The Parties shall notify each other in writing of such appointments and any changes 
thereto. The Contract Administration Committee shall have no authority to modify the 
terms or conditions of this REPA. 

(B) Prior to the Commercial Operation Date, the Contract 
Administration Committee shall develop mutually agreeable written Contract 
Administration Procedures which shall include, but not be limited to, method of day-to- 
day communications; metering, telemetering, telecommunications, and data acquisition 
procedures; key personnel list for appficable Purchaser and Seller operating centers; 
operations and maintenance scheduling and reporting; Renewable Energy reports; unit 
operations log; and such other matters as may be mutually agreed upon by the Parties. 

10.4 Access to Facilitv. 

Appropriate representatives of Purchaser shall at all reasonable times, including 
weekends and nights, and with reasonable prior notice, have access to the Facility to 
read meters, to perform maintenance and service of Purchaser's equipment and to 
perform all inspections and operational reviews .as may be reasonably appropriate to 
facilitate the performance of this REPA. Purchaser will not interfere in any material 
respect with the operation of the Facility, and will cause all persons visiting the Facility 
on its behalf to comply with all of Seller's applicable safety, health and similar rules and 
requirements. 
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10.5 Reliabilitv Standards. Seller shall operate the Facility in a manner that 
complies with all national and regional reliability standards, including standards set by 
the Transmission Operator, RFC, NERC and the FERC, or any successor agencies 
setting reliability standards for the operation of generation facilities. To the extent that 
Seller does not operate the Facility in accordance with such standards that result in 
monetary penalties being assessed to Purchaser by the Transmission Operator, RFC, 
NERC, or the FERC, Seller shall reimburse Purchaser for its share of such monetary 
penalties. 

10.6 Beneficial Environmental Interests. 

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

10.7 Availabilitv Reportinq. 

(A> On the first Business Day of each month commencing afher the 
Commercial Operation Date, Seller will furnish Purchaser with a notice setting forth its 
good faith estimate of (i) the hourly availabilities of the Facility for such month and the 
next month and (ii) the expected average daily availability of the Facility for each of the 
ten ( I O )  months subsequent to such next month. With respect to the preceding clause 
(A)(i), if Seller later updates its availability estimates for such periods, it shall deliver to 
Purchaser a revised notice setting forth its then current good faith estimate of hourly 
availabilities of the Facifity for fhe bafance of such month and for the next month. Seller 
does not guarantee the accuracy of said notices and said notices are only intended to 
be its good faith estimate of the projected availability of the Facility at the time such 
notice is given. 

(6) Seller shall furnish to Purchaser a notice substantially in the 
form attached hereto as Exhibit K (an "Availability Notice") at or before 900 a.m. EPT 
on the Business Day immediately prior to the first Day to which such Availability Notice 
shall relate that shall set forth the Facifity Capacity that Seller anticipates will actually be 
available in each hour through the next Business Day and each subsequent Business 
Day to which such Availability Notice relates. Seller also shall furnish to Purchaser a 
revised Availability Notice promptly after the occurrence of any Force Majeure event, 
Forced Outage, unscheduled outage or other unplanned maintenance, derating, or 
other event that would reduce or interrupt Renewable Energy or Ancillary Services 
associated with Purchaser's Contract Capacity Share of Facility Capacity or cause ttie 
controlling Availability Notice to be inaccurate or incomplete in any material respect, 
with a description of the circumstances thereof. Each such Availability Notice shall be 
effective until delivery of a subsequent Availability Notice. Seller does not guarantee 
the accuracy of said Availability Notices, and said Availability Notices are only intended 
to be its good faith estimate of the projected availability of the Facility at the time such 
notice is given. 
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10.8 Planned Maintenance Schedule. 

No later than (a) fourteen (14) Days after the execution of this REPA and (b) two 
months prior to each calendar year thereafter during the Term, Seller shall submit to 
Purchaser a schedule of planned maintenance for the following calendar year for the 
Facility, which schedule shall be updated by Seller by each March 31 and September 
30 thereafter to cover the twelve month period following each such update. Such 
schedule shall be consistent with the requirements of Good Utility Practice and the 
Interconnection Agreement, and otherwise in accordance with this REPA. No planned 
maintenance of the Facility substation or any other portion of the Facility that would 
affect the availability of more than 'IO% of the Facility Capacity at any one time may be 
scheduled during the period June, July, and August during any Contract Year during the 
Delivery Period; provided, however, that planned maintenance may be scheduled 
during such period to the extent (i) required by or necessary to preserve any equipment 
warranties or (ii) the failure to perform such planned maintenance is contrary to 
operation in accordance with Good Utility Practice(s). Such schedule, and each 
supplement thereto, shall indicate the planned commencement and completion dates 
for each planned maintenance during the period covered thereby, as well as the 
affected portion(s) of the Facility. If Purchaser desires to change the scheduled 
commencement or duration of planned maintenance, the Purchaser shall notify the 
Seller of the requested change and the Seller shall use reasonable efforts to 
accommodate the requested change. At least one (I) week prior to any planned 
maintenance, Seller shall telephonically notify Purchaser of the expected 
commencement date of such planned maintenance, the affected portion(s) of the 
Facility during such planned maintenance and the expected completion date of such 
planned maintenance. As soon as practicable, all such telephonic notification shall b e  
confirmed in writing. 

" 

10.9 Certification of RECs. 

(A) Seller shall be responsible for causing the GATS Certificates 
delivered under this REPA to meet alf requirements for entry into GATS and as 
otherwise specified by the PJM-EIS. Seiler shall be responsible for registering and 
maintaining compliance during the duration of this REPA with GATS and the PJM-EIS 
and will be responsible for timely delivery as allowed by GATS and the PJM-EIS. The 
Parties will effectuate the delivery and receipt of the GATS certificates by making and 
confirming appropriate entries into GATS and otherwise as specified by the PJM-EIS. 

(B) Seller shall, at its own cost, take all actions necessary to register for 
and maintain participation in any applicable system or program established by the 
federal Governmental Authority or the State of Kentucky to monitor, track, certify or 
trade RECs or Renewable Energy certificates. To the extent necessary, Seller shall 
assign to Purchaser all rights, title and authority for Purchaser to register, own, hold and 
manage certificates that represent RECs respecting Renewable Energy in Purchaser's 
own name and ,to Purchaser's account, including any rights associated with any 
renewable energy information or tracking system that may be established with regard to 
monitoring, tracking, certifying, or trading such RECs or Renewable Energy certificates. 
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Upon the request of Purchaser from time to time, at no cost to Purchaser, (i) Seller shall 
deliver or cause to be delivered to Purchaser such attestationskertifications of RECs as 
may be required to comply with any certification system or program, and (ii) Seller shall 
provide full cooperation in connection with Purchaser's registration and certification of 
RECs or Renewable Energy certificates. 

10.40 Public StatementslOther Use. 

Without the written consent of Purchaser, Seller shall not (1) make any public 
statements or representations with respect to the Renewable Energy Products (or any 
portion thereof;) inconsistent with the provisions of this REPA, (2) use the Purchaser's 
Contract Capacity Share of the Facility's Beneficial Environmental Interests to meet any 
federal, state or local renewable energy requirement, renewable energy procurement, 
renewable energy portfolio standard or other renewable energy mandate or (3) 
advertise, market, sell, retire, convey or otherwise transfer or seek to transfer the 
Purchaser's Contract Capacity Share of the Facility's Beneficial Environmental Interests, 
which rights are expressly reserved to Purchaser during the Term of this REPA. 

10'1 I Real-Time Information. 

Seller will use commercially reasonable efforts on and after the later to occur of 
(1) the Contract Start Date and (2) the Commercial Operation Date to continuously 
transmit real-time data to Purchaser in compliance with Exhibit H. Purchaser and Seller 
shall each bear the cost of and responsibilities for their respective systems, equipment 
and communications links required for receipt of such real-time information. 

10.12 Web-Based Operational Reporting. 

Purchaser may at its option make available to Seller on the Internet a web-based 
reporting system which will provide the Parties with the capability to generate and 
submit standardized reports for purpos6s of satisfying the requirements of the Parties 
contained in Sections 10.2, 10.7 and 10.8. Purchaser wilf develop user requirements 
for such reporting system in consultation with Seller. 

ARTICLE 4 1 
SECURITY FOR PERFORMANCE 

11.1 Seller Securitv Fund. 

(A) Seller shall establish, fund, and maintain a Seller Security Fund, 
pursuant to the provisions of this Article 1 I, which shall be available to pay any amount 
due Purchaser oursuant to this REPA. The Seller Security Fund shall also provide 
security to Purchaser to cover (i) Delay Damages, shoufd the Facility fail to achieve the 

(iii) other amounts or damages that Purchaser may be entitled to recover hereunder as 
the result of an Event of Default by Seller under this REPA. Seller shall establish, and 
maintain throughout the Term, the Seller Security Fund at an 
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than ten ( IO)  Business Days after the date that all of the Seller's 
conditions precedent set forth in Section 6.2 have either been satisfied or waived. 

(B) In addition to any other remedy available to it, Purchaser may, 
before or after termination of this REPA, draw from the Seller Security Fund such 
amounts as are necessary to recover amounts Purchaser is owed pursuant to this 
REPA, including any damages due to Purchaser and any amounts for which Purchaser 
is entitled to indemnification under this REPA, but only in the event such amounts have 
not been paid within five (5) Business Days of a written request therefor presented to 
Seller. Purchaser may, in its sole discretion, draw all or any part of such amounts due 
to it from any form of security to the extent available pursuant to this Section 1 I .'l(B), 
and from all such forms, and in any sequence Purchaser may select. Any failure to 
draw upon the Seller Security Fund or other security for any damages or other amounts 
due to Purchaser shall not prejudice Purchaser's rights to recover such damages or 
amounts in any other manner. 

(C) The Seller Security Fund shall be maintained at Seller's 
expense, shall be issued by or deposited in an Issuer, and shall be in the form of one or 
more of the following instruments. Seller may change the form of the Seller Security 
Fund at any time and from time to time upon reasonable prior notice to Purchaser, but 
the Seller Security Fund must at all times be comprised of one or any combination of 
the following: 

(4)  An irrevocable standby letter of credit, in form and substance 
reasonably acceptable to Purchaser, from an Issuer with a senior unsecured debt rating 
equivalent to A- (SBP) or A3 (Moody's) or better as determined by at least two (2) rating 
agencies, one of which must be either Standard & Poor's or Moody's (or if either one or 
both are not available, equivalent ratings from alternate rating sources acceptable to 
Purchaser). In addition, if such senior unsecured debt rating of the Issuer is exactly 
equivalent to A-/A3, the Issuer must not be on credit watch by a rating agency. Seciirity 
provided in this form shall be consistent with this REPA and include-a provision for at least 
thirty (30) Days advance notice to Purchaser of any non-renewal, expiration or earlier 
termination of the  security so as to allow Purchaser sufficient time to exercise its rights 
under said security if Seller fails to extend or replace the security. The form of such 
security must meet Purchaser's requirements to ensure that claims or draw-downs can be 
made unilaterally by Purchaser in accordance with the terms of this REPA. Such security 
must be issued for a minimum term of three hundred and sixty (380) Days. Seller shall 
cause the renewal or extension of the security for additional consecutive terms of three 
hundred and sixty (360) Days or more (or, if shorter, the remainder of the Term of this 
REPA) no later than thirty (30) Days prior to each expiration date. of the security. if the 
security is not renewed or extended as required herein, Purchaser shall have the right to 
draw immediately upon the security and be entitled to hold the amounts so drawn as 
security, provided Purchaser satisfies the conditions of Section 11 .'l(C)(Z)(i). If Purchaser 
does not meet the conditions of Section 'l1 .I (C)(2)(i), Purchaser will place the amounts so 
drawn, in an interest bearing escrow account in accordance with Section I 1  .I (C)(2)(ii), 
until and unless, upon return to Seller of such security, Seller provides a substitute form of 
such security meeting the requirements of this Article. Security in the form of an 
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irrevocable standby letter of credit shall be governed by the Uniform Customs and 
Practice for Documentary Credits (2007 Revision), International Chamber of Commerce 
Brochure No. 600. 

(2) United States currency ("Cash"), deposited (i) with Purchaser 
provided that Purchaser satisfies the following conditions: (a) it is not a defaulting party, 
and (b) Purchaser has a senior unsecured debt rating from Standard and Poor's of at least 
BBB- and from Moody's of at least Baa3. Purchaser will pay interest to Seller on Cash 
held at the Federal Funds Effective Rate; or (ii) if, and only if, Purchaser does not meet 
the aforementioned conditions of Section -I 1 .I (C)(2)(i), then the Cash shall be held with 
Issuer, either: (a) in an account under which Purchaser is designated as beneficiary with 
sole authority to draft from the account or otherwise access the security; or (b) held by 
Issuer as escrow agent with instructions to pay claims made by Purchaser pursuant to this 
REPA, such instructions to be in a form reasonably satisfactory to Purchaser. Security 
held pursuant to Section ll.l(C)(2)(ii) shall be subject to the following: (x) include a 
requirement for immediate notice to Purchaser from Issuer and Seller in the event that the 
sums held as security in the account or trust do not at any time meet the required level for 
the Seller Security Fund as set forth in this Section -I 1 .'l , (y) funds held in the account may 
be deposited in a money-market fund, short-term treasury obligations, investment-grade 
commercial paper and other liquid investment-grade investments with maturities of three 
months or less, with all investment income thereon to be taxable to, and to accrue for the 
benefit of, Seller, and (2) after the Commercial Operation Date is achieved, annual 
account sweeps for recovery of interest earned by the Seller Security Fund shall be 
allowed by Seller. Seller grants to Purchaser a present and continuing first priority security 
interest in all Cash which has been transferred to Purchaser or held by Issuer. At such 
times as the balance of Cash held by Purchaser or by Issuer exceeds the amount of 
Seller's obligation to provide security hereunder, Purchaser shall remit to Seller on 
demand any excess in the account above Seller's obligations. 

0) If the Issuer of the Seller Security Fund no longer satisfies the 
requirements of Section -I I .I (C), Seller shall provide replacement security satisfying the 
requirements of Section II.I(C) no later than fifteen (15) Days after receiving notice 
from Purchaser that such conversion of the Seller Security Fund instrument is required. 
Upon receipt of such replacement security, Purchaser shall promptly return to Seller of 
any of Seller Security Fund being replaced then held by Purchaser and the 

. effectiveness of any such replacement security shall be conditioned upon such prompt 
return to Seller thereof. Seller may object to Purchaser's request for replacement 
security by delivering written notice to Purchaser within five (5) Business Days of receipt 
of Purchaser's written request for such replacement security, and in such event the 
dispute resolution procedures contained in Exhibit L shall apply. " 
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(E) Promptly following the end of the Term and the completion of all 
of Seller's obligations under this REPA, Purchaser shall release the Seller Security 
Fund (including any accuniulated interest, if applicable) to Seller. 
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ARTICLE 12 
DEFAULT AND REMEDIES 

12.1 Events of Default. Any of the following shall constitute an "Event of 
Default" : 

A failure 
such failure is not cured within 
failure; 

ay any amount due hereunder, where 
after receipt of written notice of such 

(A) 

(B) Either Party (or any Person providing credit support hereunder 
on behalf of such Party) has (a) commenced a voluntary case under any bankruptcy 
law, applied for or consented to the appointment of, or the taking of possession by, a 
receiver, trustee, assignee, custodian or liquidator of all or a substantial part of its 
assets, (b) failed, or admitted in writing its inability generally, to pay its debts as such 
debts become due, (c) made a general assignment for the benefit of creditors (except 
for an assignment to the Facility Debt Representative as security under the Financing 
Documents as permitted by this REPA), (d) been adjudicated bankrupt or has filed a 
petition or an answer seeking an arrangement with creditors, (e) taken advantage of any 
insolvency law or shall have submitted an answer admitting the material allegations of a 
petition in bankruptcy or insolvency proceeding, (f) become subject to an order, 
judgment or decree for relief, entered in an involuntary case, without the application, 
approval or consent of such Party by any court of competent jurisdiction appointing a 
receiver, trustee, assignee, custodian or liquidator, for a substantial part of any of its 

e shall continue unstayed and i 
(9) filed a voluntary petition in 
bankruptcy filed against it within 

of the filing thereof, or (i) become subject to an order for relief under 
of the United States Bankruptcy Act, 1 I U.S.C. !$ 301; 
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((3 If Purchaser fails to provide the Purchaser Security Fund 
pursuant to Section 11.2, or replacement or substitute Purchaser Security Fund 
pursuant to Section I 1  2, when required, or if Seller fails to provide the Seller Security 
Fund pursuant to Section 11.1 I or replacement or substitute Seller Security Fund 
pursuant to Section 11.1, when required, and if the Party required to deliver such 
security fails lo do so within five (5) calendar Days after receipt of written notice and 
demand therefor by the other Party, such failure shall constitute an Event of Default by 
the Party required to provide such security; or 

Any other breach of a material obligation under this REPA, other 
(E), if such default has not been cured than as set forth in Section I 

by the defaulting Party within r receiving written notice from the non- 
defaulting Party setting forth ill the nature of such default and its 
impact on the non-defaulting Party; provided, however, th 
default that is not reasonably capable of being cured within 
defaulting Party shall have additional time as necessary, no 
to cure the default if it commences to cure the default within suc 
and it diligently and continuously pursues such cure. 

t w  

Seller's failure to meet the Commercial Operation Milestone 

er the date of wri h failure from Purchaser to 

independent engineer, mutually agreed to by the Parties, retained by Purchaser and 
paid for by Seller, provides a written opinion to Purchaser stating that Seller's plan for 

eration Date is reasonably achievable within such 
period. The cure periods provided for in this Section 

12.1(E) shall not in any manner reduce, increase or otherwise modify Seller's obligation 
to pay Delay Damages under Section 4.1' which Delay Damages shall continue 
accruing and shall expire as provided for in Section 4.1, notwithstanding the cure 
periods providedlfor in this Sectian 12.1(E). 
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12.2 Facilitv Lenders' Riaht to Cure Default of Seller. 

Notwithstanding the foregoing provisions of Section 12.1, in the case of an Event 
of Default by Seller, Purchaser shall provide the Facility Debt Representative (if any) 
with notice of such Event of Default and the Facility Debt Representative shall have the 
right (hut not the obligation) either fo cure the Event of Default on behalf of Seller, or, 
upon payment to Purchaser of amounts due from Seller but cot paid by Seller, to 
assume, or cause its designee or a lessee or purchaser of the Facility to assume, all of 
the rights and obligations of Seller under this REPA arising after the date of such 
assumption as more fully described in Section 19.2. 

12.3 Non-Defaulting Partv Rights, Upon the occurrence of an Event of Default 
by a Party, the non-defaulting Party shall have the following rights: 

(A) 

(6) 

To terminate this REPA pursuant to Section 12.5(A); 

To suspend performance of its obligations and duties hereunder 
immediately upon delivering written notice to the defaulting Party of its intent to exercise 
its suspension rights; and 

((7 To pursue any other remedy given under this REPA or now or 
hereafter existing at law or in equity or otherwise. 

12.4 Damaaes Prior to Termination. 

Each Party shall have fhe right to collect damages from the other 
Party arising from its breach of this REPA. Upon the occurrence of an Event of Default, 
the non-defaulting Party shall have the right to collect damages accruing prior to the 
termination of this REPA from the defaulting Party as set forth below, and the payment 
of any such damages accruing prior to the cure of an Event of Default shall constitute a 
part of the cure. For all Events of Default (other than Sefler's failure to meet the 
Commercial Operation Milestone, for which Purchaser's sole and exclusive remedy 
shall be to collect Delay Damages pursuant to Section 4.1 and Seller's failure to achieve 
the Guaranteed Availability, for which Purchaser's sole and exclusive remedy shall be to 
collect Shortfall. Liquidated Damages pursuant to Section 7.2), the non-defaulting Party 
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12.5 Termination, 

(A} Upon the occurrence of an Event of Default which has not been 
cured within the applicable cure period, the non- 
declare a date, which date shall be no less than 

after the expiration of all applicable cu 
Default, upon which this REPA shall terminate. Neither Party shall have the right to 
terminate this REPA except as provided for upon the occurrence of an Event of Default 
as described above or as otherwise may be explicitly provided for in this REPA. Upon 
the termination of this REPA under this Section 12.5, the non-defaulting Party shall be 
entitled to receive from the defaulting Party, all of the actual damages incurred by the 
non-defaufting Party in connection with such termination in accordance with Section 
12.4. Such actual damages shall be calculated for the remainder of the Term 
(assuming the Term had continued without early termination) on a net present value 
basis in a commercially reasonable manner. 

y shall have the rig 
and no more than 
respect to the Ev 

12.6 Specific Performance. 

Each Party shall be entitled to seek a decree compelling specific performance 
with respect to, and shall be entitled, without the necessity of filing any bond, to seek 
the restraint by injunction of, any actual or threatened breach of any material obligation 
of the other Party under thjs REPA. The Parties in any action for specific performance 
or restraint by injunction agree that they shall each request that all expenses incurred in 
such proceeding, including, but not limited to, reasonable counsel fees, be apportioned 
in the final decision based upon the respective merits of the positions of the Parties. 

12.7 Remedies Cumulative. 

Subject to the exclusivity of Delay Damages provided in Section 4.1 and Shortfall 
Liquidated Damages provided in Section 7.2, the limitations on damages set forth in 
Section 12.8 and other limitations specified in this REPA, each right or remedy of the 
Parties provided for in this REPA shall be cumulative of and shaIl be in addition to every 
other right or remedy provided for in this REPA, and the exercise, or fhe beginning of 
the exercise, by a Party of any one or more or the rights or remedies provided for herein 
shall not preclude the simultaneous or later exercise by such Party of any or all other 
rights or remedies provided for herein. 

H OffSTONV2337099.7 -42- 



Exhibit JFG .. 2 
Page 49 of 107 

12.8 Waiver and Exclusion of Other Damages. 

The Parties confirm that the express remedies and measures of damages 
provided in this KEPA satisfy the essential purposes hereof. If no remedy or measure of 
damages is expressly herein provided, the obligor's liability shall be limited to direct, 
actual damages only. EXCEPT AS MAY BE INCLUDED IN ANY CALCULATION OF 
LIQUIDATED DAMAGES, TOTAL REPLACEMENT ENERGY COSTS OR RESALE 
COSTS, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR 
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT 
DAMAGES, LOST PROFITS OR QTI-ER BllSlNESS INTERRUPTION DAMAGES BY 
STATUTE, IN TORT OR CONTRACT (EXCEPT TO THE EXTENT EXPRESSLY 
PROVIDED HEREIN); PROVIDED, THAT IF EITHER PARTY IS HELD LIABLE TO A 
THIRR PARTY FOR SUCH DAMAGES AND THE PARTY HELD LIABLE FOR SUCH 
DAMAGES IS ENTlTLED TO INDEMNIFICATION THEREFORE FROM THE OTHER 
PARTY HERETO, THE INDEMNIFYING PARTY SHALL BE LIABLE FOR, AND 
OBLIGATED TO REIMBURSE THE INDEMNIFIED PARTY FOR, SUCH DAMAGES; 
PROVIDED, FURTHER THAT LOSS OF BENEFICIAL ENVIRONMENTAL INTERESTS 
SHALL NOT BE CONSIDERED CONSEQUENTIAL DAMAGES. To the extent any 
damages required to be paid hereunder are liquidated, the Parties acknowledge that the 
damages are difficult or impossible to determine, that otherwise obtaining an adequafe 
remedy is inconvenient, and that the liquidated damages constitute a reasonable 
approximation of the harm or loss. 

12.9 w m e n t  of Damages. 

Without limiting any other provisions of this Article 12 and at any time before or 
after termination of this REPA, the non-defaulting Party may send the other Party an 
invoice for such damages (including, if applicable, Delay Damages) or other amounts as 
are due to the non-defaulting Party at such fime from the defaulting Party under this 
REPA and such invoice shall be payable in the manner, and in accordance with the 
applicable provisions, set forth in Article 9, including the provision for late payment 
charges. In the case of damages owed by Seller to Purchaser, Purchaser may, subject 
to the provisions of Section 11.1, withdraw funds from the Seller Security Fund, as 

12.10 Dutv to Mitigate. 

Each Party agrees that it has a duty to mitigate damages and covenants that it 
will use commercially reasonable efforts to minimize any damages it may incur as a 
result of the other Party's performance or non-performance of the REPA. 
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ARTICLE r13 
CONTRACT ADMINISTRATION AND NOTICES 

13.1 Notices in Writing, 

Notices required by this REPA shall be addressed to the other Party, including 
the other Party's representative on the Contract Administration Committee, at the 
addresses noted in Exhibit D as either Party updates them from time to time by written 
notice to the other Party. Any notice, request, consent, or other communication required 
or authorized under this REPA to be given by one Party to the other Party shall be in 
writing. It shall either be hand delivered or mailed, postage prepaid, to the 
representative of said other Party. If mailed, the notice, request, consent or other 
communication shall be simultaneously sent by facsimile or other electronic means. 
Any such notice, request, consent, or other communication shall be deemed to have 
been received by the Close of the Business Day owwhich it was hand delivered or 
transmitted electronically (unless hand delivered or transmitted after such close in which 
case it shall be deemed received at the close of the next Business Day). Real-time or 
routine communications concerning Facility operations shall be exempt from this 
Section. 

13.2 Representative for Notices. 

Each Party shall maintain a designated representative to .receive notices. Such 
representative may, at the option of each Party, be the same person as that Party's 
representative or alternate representative on the Contract Administration Committee, or 
a different person. Either Party may, by written notice to the other Party, change the 
representative or the address to which such notices and communications are to be sent. 

13.3 Authority of Remesentativs. 

The Parties' representatives designated above shall have authority to act for its 
respective principals in all technical matters relating to performance of this REPA and to 
attempt to resolve disputes or potential disputes, However, they, in their capacity as 
representatives, shall not have the authority to amend or modify any provision of this 
REPA. 

13.4 .Operatinq Records. 

Seller and Purchaser shall each keep complete and accurate records and all 
other data required by each of them for the purposes of proper administration of this 
REPA, including such records as may be required by state or federal regulatory 
authorities and the Transmission Operator in the prescribed format. 

13.5 Operating Log. 

Seller shall maintain an accurate and up-to-date operating log, in electronic 
format, at the Facility with records of production for each Clock Haur; changes in 
operating status; Scheduled OutagedDeratings and Forced Outages for the purposes 
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of proper administration of this REPA, including such records as may be required by 
state or federal regulatory authorities and the Transmission Operator in the prescribed 
format. 

13.6 Billina and Pavment Records. 

To facilitate payment and verification, Seller and Purchaser shall keep all books 
and records necessary for billing and payments in accordance with the provisions of 
Article 9 and grant the other Party reasonable access to those records. All records of 
Seller pertaining to the operation of a Facility shall be maintained on the premises of the 
Facility. For audit and verification purposes, Seller will grant Purchaser read-only 
access to the PJM eSuite accounts for the node associated with the PJM charges and 
credits for the Renewable Energy Products from Purchaser's Contract Capacity Share 
of the Facility Capacity. 

13.7 Examination of Records. 

Seller and Purchaser may examine the financial and Operating Records and data 
kept by the other Party relating to transactions tinder and administration of this REPA, 
at any time during the period the records are required to be maintained, upon request 
and during normal business hours. 

13.8 Exhibits. 

Either Party may change the information for their notice addresses in Exhibit D at 
any time upon written notice to but without the approval of the other Party. Exhibit C 
may only be changed in accordance with Section 20.4. Exhibit E may be changed in 
accordance with Section 16.2(B). All other Exhibits may only be modified by the mutual 
agreement of Seller and Purchaser. 

13.9 Dispute Resolution. 

(A) Except as otherwise expressly provided in this REPA, in the 
event of any dispute, controversy or claim arising under this REPA (a "Dispute"), within 
ten ( I O )  Days following the delivered date of a written request by either Party (a 
"Dispute Notice"), (i) each Party shall appoint a representative (individually, a "Party 
Representative", together, the "Parties' Representatives"), and (ii) the Parties' 
Representatives shall meet, negotiate and attempt in good faith to resolve the Dispute 
quickly, informally and inexpensively. In the event the Parties' Representatives cannot 
resolve the Dispute within thirty (30) Days after commencement of negotiations, within 
ten ( I O )  Days following any request by either Party at any time thereafter, each Party 
Representative (I) shall independently prepare a written summary of the Dispute 
describing the issues and claims, (11) shafl exchange its summary with the summary of 
the Dispute prepared by the other Party Representative, and (Ill) shall submit a copy of 
both summaries to-a senior officer of the  Party Representative's Party with authority to 
irrevocably bind the Party to a resolution of the Dispute. Within ten ( IO)  Business Days 
after receipt of the Dispute summaries, the senior officers for both Parties shall 
negotiate in good faith to resolve the Dispute. If the Parties are unable to resolve the 
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Dispute within fourteen (14) Days following receipt of the Dispute summaries by the 
senior officers, either Party may seek available legal remedies. 

(B) Seller and Purchaser each hereby knowingly, voluntarily and 
intentionally waive any rights they may have to a trial by jury in respect of any litigation 
based hereon, or arising out of, under, or in connection with, this REPA or any course of 
conduct, course of dealing, statements (whether oral or written) or actions of Seller and 
Purchaser related hereto and expressly agree to have any disputes arising under or in 
connection with this REPA be adjudicated by a judge of the court having jurisdiction 
without a jury. 

ARTICLE 14 
FORCE MAJEURE 

14.1 Definition of Force Maieure. 

(A> The term "Force Majeure", as used in this REPA, means any 
event which wholly or partly prevents or delays the performance of any obligation 
arising under this REPA, but only if and to the extent (i) such event is not within the 
reasonable control, directly or indirectly, of the Party affected, (ii) such event, despite 
the exercise of reasonable diligence, cannot be prevented, avoided or overcome by 
such Party, (iii) the Party affected has taken all reasonable precautions and measures 
pursuant to Good Utility Practices in order to avoid the effect of such event on such 
Party's ability to perform its obligations under this REPA and to mitigate the 
consequences thereof, and (iv) such event is not the direct or indirect result of a Party's 
negligence or the failure of such Party to perform any of its obligations under this REPA 
or to comply with Applicable Law. A Force Majeure Event may include, but is not limited 
to, any of the following (but only if and to the extent such event meets the requirements 
of (i) - (iv) above): (a) acts of God or the public enemy, war, whether declared or not, 
blockade, insurrection, riot, civil disturbance, public disorders, rebellion, violent 
demonstrations, revolution, sabotage or terrorist action; (b) any effect of unusual natural 
elements, including fire, subsidence, earthquakes, floods, lightning, tornadoes, 
unusually severe storms, or similar cataclysmic occurrence or other unusual natural 
calamities; (c) environmental and other contamination at or affecting the Facility; (d) 
explosion, accident or epidemic; (e) governmental action or inaction; (9 general strikes, 
lockouts or other collective or industrial action by workers or employees, or other labor 
difficulties; (9) the unavailability of labor, fuel, power or raw materials, the breakdown of 
the Facility or other plant breakdown or equipment failure, and any event affecting the 
ability of any supplier (including under any engineering, procurement or construction 
agreement for the Facility) to the Facility to fulfill its obligations to Seller and the Facility 
so long as, in each case, the cause thereof otherwise would qualify as a Force Majeure; 
(h) accidents of navigation or breakdown or injury of vessels, accidents to harbors, 

. docks, canals or other assistances to or adjuncts of shipping or navigation, or 
quarantine; (i) nuclear emergency, radioactive contamination or ionizing radiation or the 
release of any hazardous waste or materials; and (j) air crash, shipwreck, train wrecks 
or other failures or delays of transportation; provided, however, that the lack of money, 
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changes in market conditions, and those items expressly excluded in Section 14.1(8), 
below, shall not constitute a Force Majeure. 

(6) The term Force Majeure does not include the inability or failure 
of Purchaser to obtain transmissian service and the unavailability, interruption or 
curtailment of transmission service, all of which are expressly addressed under other 
provisions"of this REPA. 

14.2 Applicabilitv of Force Maieure. 

(A) Other than as set forth in Section 14.3, neither Party shall be 
responsible or liable for any delay or failure in its performance under this REPA, nor 
shall any delay, failure, or other occurrence or event become an Event of Default, to the 
extent such delay, failure, occurrence or event is substantially caused by conditions or 
events of Force Majeure, provided that: 

(1) the non-performing Party gives the other Party prompt written 
notice describing the particulars of the occurrence of the Force Majeure; 

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

(3) the non-performing Party proceeds with reasonable diligence 
to remedy its inability to perform and provides weekly progress reports to the other Party 
describing actions taken to end the Force Majeure; and 

(4) when the non-performing Party is able to resume performance 
of its obligations under this REPA, that Party shall give the other Party prompt written 
notice to that effect. 

(B) Except as otherwise expressly provided for in this REPA, the 
existence of a condition or event of Force Majeure shall not relieve the Parties of their 
obligations under this REPA (including payment obligations) to the extent that 
performance of such obligations is not precluded by the condition or event of Force 
Majeure, 

14.3 Limitations on Effect of Force Maieure. 

In no event will any delay or failure of performance caused by any conditions or 
events of Force Majeure extend this REPA beyond its stated Term. In the event that 
any delay or failure of performance caused by conditions or events of Force Majeure 
prevents the performance of a Party's obi 
continues for an uninterrupted period of 
occurrence or inception, as noticed pursu 

further obligation by either Party except as to costs and balances incurred prior to the 
effective date of such termination. The Party not claiming Force Majeure may, but shall 

e Majeure may, at any time following the end of such 
period, terminate this REPA upon written notice t 
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not be obligated to, extend such period, for such 
additional time as it, at its sole discretion, deems appropriate, if the affected Party is 
exercising due diligence in its efforts to cure the conditions or events of Force Majeure. 

ARTICLE 45 
REPRESENTATIONS, WARRANTIES AND COVENANTS 

15.1 Seller's Representations, Warranties and Covenants. 

Seller hereby represents and warrants as follows as of the date hereof: 

(A) Seller is a limited liability company duly organized, validly 
existing and in good standing under the laws of the State of Delaware. Seller is qualified 
to do business in each other jurisdiction where the failure to so qualify would have a 
material adverse effect on the business or financial condition of Seller; and Seller has all 
requisite power and authority to conduct its business, to own its assets, and to execute, 
deliver, and perform its obligations under this REPA. 

(B) The execution, delivery, and performance of its obligations 
under this REPA by Seller have been duly authorized by all necessary limited liability 
company action, and do not and will not 

(I) violate any provision of law, rule, regulation, order, writ, 
judgment, injunction, decree, determination, or award currently in effect having 
applicability to Seller or violate any provision in any formation documents of Seller, the 
violation of which could have a material adverse effect on the ability of Seller to perform its 
obligations under this REPA; 

(2) result in a breach or constitute a default under Seller's 
formation documents or bylaws, or under any agreement relating to the management or 
affairs of Seller or any indenture or loan or credit agreement, or any other agreement, 
lease, or instrument to which Seller is a party or by which Seller or its assets may be 
bound or affected, the breach or default of which could reasonably be expected to have a 
material adverse effect on the ability of Seller to perform its obligations under this REPA; 
or 

(3) result in, or require the creation or imposition of any mortgage, 
deed of trust, pledge, lien, security interest, or other charge or encumbrance of any 
nature (other than as may be contemplated by this REPA) upon or with respect to any 
of the assets of Seller now owned or hereafter acquired, the creation or imposition of 
which could reasonably be expected to have a material adverse effect on the ability of 
Seller to perform its obligations under this REPA. 

((3 
(W 

This REPA is a valid and binding obligation of Seller. 

The execution and performance of this REPA will not conflict 
with or constitute a breach or default under any contract or agreement of any kind to 
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which Seller is a party or any judgment, order, statute, or regulation that is applicable to 
Seller or the Facility. 

(E) To the knowledge of Seller, all permits, consents, approvals, 
licenses, authorizations, or other action required by any Governmental Authority to 
"authorize Seller's execution, delivery and perFormance of this REPA have been duly 
obtained and are in full force and effect. 

, 

15.2 Purchaser's Representations, Warranties and Covenants. 

Purchaser hereby represents and warrants as follows as of the date hereof: 

(A) Purchaser is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Kentucky and is qualified in each other 
jurisdiction where the failure to so qualify would have a material adverse effect upon the 
business or financial condition of Purchaser; and Purchaser has all requisite power and 
authority to conduct its business, to own its properties, and to execute, deliver, and 
perform its obligations under this REPA. 

(B) The execution, delivery, and performance of its obligations 
under this REPA by Purchaser have been duly authorized by all necessary corporate 
action, and do not and will not: 

(I) require any-consent or approval of Purchaser's Board of 
Directors, or shareholders, other than that which has been obtained and is in full force and 
effect (evidence.of which shall be delivered to Seller upon its request); 

(2) violate any provision of law, rule, regulation, order, writ, 
judgment, injunction, decree, determination, or award currently in effect having 
applicability to Purchaser or violate any provision in any corporate documents of 
Purchaser, the violation of which could have a material adverse effect on the ability of 
Purchaser to perform its obligations under this REPA; 

result in a breach or constitute a default under Purchaser's 
corporate charter or bylaws, or under any agreement relating to the management or affairs 
of Purchaser, or any indenture or loan or credit agreement, or any other agreement, lease, 
or instrument to which Purchaser is a party or by which Purchaser or its properties or 
assets may be bound or affected, the breach or default of which could reasonably be 
expected to have a material adverse effect on the ability of Putxhaser to perform its 
obligations under this REPA; or 

(3) 

(4) result in, or require the creation or imposition of, any mortgage, 
deed of trust, pledge, lien, security interest, or other charge or encumbrance of any nature 
(other than as may be contemplated by this REPA) upon or with respect to any of the 
assets or properties of Purchaser now owned or hereafter acquired, the creation or 
imposition of which could reasonably be expected to have a material adverse effect on the 
ability of Purchaser to perform its obligations under this REPA. 
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(C) This REPA is a valid and binding obligation of Purchaser. 

(D) The execution and performance of this REPA will not conflict 
with or constitute a breach, or default under any contract or agreement of any kind to 
which Purchaser is a party or any judgment, order, statute, or regulation that is 
applicable to Purchaser. 

ARTICLE 16 
INSURANCE 

16.1 Evidence of Insurance. 

Within fen ( I O )  days following execution of this REPA, and as soon as 
practicable after the end of each fiscal year or at the renewal of the insurance policy and 
in any event within thirty (30) days thereafter, Se"ller shall provide Purchaser insurance 
certificates executed by each insurer or by an authorized representative of each insurer 
evidencing that insurance coverages for the Facility are in compliance with the 
specifications for insurance coverage set forth in Exhibit E to this REPA. Such 

subrogation against Purchaser, its Affiliates and their officers, directors, agents, 
subcontractors, and employees; and (d) indicate that the Commercial General Liability 
policy has been endorsed as described above. All policies shall be procured and 
maintained through ins.urance companies licensed to do bus 

law in the state where the Facility located and is rate 
. All policies shall be primary as respects any claim 

expenses or liabilities arising out of this REPA and insured hereunder, and any 
insurance carried by Purchaser shall be excess and noncontributing with insurance 
afforded by these policies. Seller's liability under this REPA is not limited to the amount 
of insurance coverage required herein. 

16.2 Term and Modification of Insurance. 

(A) All insurance required under fhis REPA shall cover occurrences 
during the Term and for a period of . In the event that 
any insurance as required herein is commercially available only on a "daims-made" 
basis, such insurance shall provide for a retroactive date not later than the date of 
this REPA and such insurance shall be maintained by Seller, with a retroactive date 
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he retroactive date required above, far a minimum of 

(B) If any insurance required to be maintaine"d by Seller hereunder 
ceases to be reasonably available and commercially feasible in the commercial 
insurance market, Seller shall provide written notice to Purchaser, accompanied by a 
certificate from an independent insurance advisor of recognized national standing, 
certifying that such insurance is not reasonably available and commercially feasible 
in the commercial insurance market for electric generating plants of similar type, 
geographic location and design. Upon receipt of such notice, Purchaser shall not 
unreasonably withhold its consent to modify or waive such requirement. 

ARTICLE I 7  
INDEMNITY 
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ARTICLE 18 
LEGAL. AND REGULATORY COMPLIANCE 

(A) Each Party shall at all times comply with all laws, ordinances, 
rules, and regulations applicable to it, except for any non-compliance which, 
individually or in the aggregate, could not reasonably be expected to have a material 
effect on the business or financial condition of the Party or its ability to fulfill its 
commitments hereunder. As applicable, each Party shall give all required notices, 
shall procure and maintain all governmental permits, licenses, and inspections 
necessary for performance of this REPA, and shall pay its respective charges and 
fees in connection therewith. 

(5) Each Party shall cooperate with the other Party in providing 
such information as may be reasonably requested, to the extent permitted by 
applicable law and subject to such confidentiality and use limitations as the providing 
Party may reasonably require, to the extent that the requesting Party requires the 
same in order to fulfill any regulatory reporting requirements, or to assist the 
requesting Party in litigation, including administrative proceedings before utility 
regulatory commissions. 

(C) Upon permanent cessation of generation of Renewable Energy 
from the Facility, Seller shall decommission the Facility, remove the Facility and 
remediate the Site as, if and when required by law. 
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ARTICLE 19 
ASSIGNMENT, SUBCONTRACTING, AND FINANCING 

192  Accommodation of Facility Debt Representative.. 

Purchaser shall make reasonable efforts to provide such consents to 
assignments, certifications, representations, information or other documents as may be 
reasonably requested by Seller or the Facility Debt Representative in connection with 
the financing of the Facility, which shall include providing Facility Debt Representative 
with the protections contained in the form of Consent and Assignment attached hereto 
as Exhibit M (the “Consent and Agreement”) and providing the Facility Debt 
Representative with an opinion of in-house counsel limited to enforceability, non- 
contravention and corporate housekeeping matters; provided, that in responding to any 
such request, Purchaser shall have no obligation to provide any consent or opinion, or 
enter into any agreement (other than as provided in the Consent and Assignment), that 
materially adversely affects any of Purchaser‘s rights, benefits, risks and/or obligations 
under this REPA. Seller shall reimburse, or shall cause the Facility Debt Representative 
to reimburse, Purchaser for the incremental direct expenses (including the reasonable 
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fees and expenses of counsel) incurred by Purchaser in the preparation, negotiation, 
execution and/or delivery of any documents requested by Seller or the Facility Debt 
Representative, and provided by Purchaser, pursuant to this Section 19.2. 

19.3 Notice of Facilitv Debt Representative Action. 

Within ten ( I O )  Days following Seller’s receipt of each written notice from the 
Facility Debt Representative of default, or Facility Debt Representative’s intent to 
exercise any remedies, under the Financing Documents, Seller shall deliver a copy of 
such notice to Purchaser. 

19.4 Transfer Without ConsentLNull and Void. 

Any sale, transfer, or assignment of this REPA made without fulfilling the 
requirements of the REPA shall be null and void and shall constitute an Event of Default 
pursuant to Article 12. 

19.5 Subcontractinq. 

Seller may subcontract its duties or obligations under this REPA without the prior 
written consent of Purchaser, provided, that no such subcontract shall relieve Seller of 
any of its duties or obligations hereunder. 

ARTICLE 20 
MISCELLANEOUS 

20.1 Waiver. 

Subject to the provisions of Section 13.9(6), the failure of either Party to enforce 
or insist upon compliance with or strict performance of any of the terms or conditions of 
this REPA, or to take advantage of any of its rights there under, shall not constitute a 
waiver or relinquishment of any such terms, conditions, or rights, but the same shall be 
and remain at all times in full force and effect. 

20.2 Taxes. Selfer shall pay or cause to be paid (and shall indemnify and hold 
Purchaser harmless from and against) all sales, use, excise, ad valorem, transfer and 
other similar taxes, but excluding in all events taxes based on or measured by net 
income, that are imposed by any taxing authority (individually, a Tax” and collectively, 
“Taxes”) on or with respect to the sale of Energy incurred prior to the delivery of the 
Energy to the Point of Delivery. Purchaser shall pay or cause to be paid (and shalf 
indemnify and hold Seller harmless from and against) all Taxes on or with respect to the 
sale of Energy incurred upon and after the delivery of Energy to the Point: of Delivery 
and all Taxes associated with the Renewable Energy Credits. If a Party is required to 
remit or pay Taxes that are the other Party’s responsibility hereunder, the responsible 
Party shall promptly reimburse the other for such Taxes. Both Parties shall use 
reasonable efforts to administer this REPA and implement the provisions in accordance 
with their intent to minimize Taxes for which each is responsible hereunder. In the 
event any of the sales of Energy or Renewable Energy Credits hereunder are exempt or 
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excluded from any particular Tax(es) payable by Purchaser, Purchaser shall provide 
Seller with all necessary documentation within thirty (30) days after the execution of this 
REPA to evidence such exemption or exclusion (or, with regard to any such Tax(es) 
enacted after the Effective Date, Purchaser shall provide Seller with such 
documentation before the date on which the enactment requires the delivery of 
documentation to Seller in order to effect an exclusion or exemption from such Tax(es)). 
In the event Purchaser does not provide such documentation, then Purchaser shall 
indemnify, defend and hold Seller harmless from any liability with respect to Tax(es) to 
which Purchaser is exempt or excluded. 

20.3 Fines and Penalties. 

(A) Seller shall pay when due all fees, fines, penalties or costs to the 
extent incurred by Seller or its agents, employees or contractors for noncompliance by 
Seller, its employees, or subcontractors with any provision of this REPA, or any 
contractual obligation, permit or requirements of law except for such fines, penalties and 
costs that are being actively contested in good faith and with due diligence by Seller and 
for which adequate financial reserves have been set aside to pay such fines, penalties 
or costs in the event of an adverse determination. 

(5) If fees, fines, penalties, or costs are claim"ed or assessed against 
either Party by any Governmental Authority or PJM due to noncompliance by the other 
Party with this REPA, any requirements of law with. which compliance is required by this 
REPA, any permit or contractual obligation, or, if the work of the  other Party or any of its 
contractors or subcontractors is delayed or stopped by order of any Governmental 
Authority or PJM due to the other Party's noncompliance with any requirements of law 
with which compliance is required by this REPA, permit, or contractual obligation, 
penalized Party shall indemnify and hold other Party harmless against any and all 
reasonable losses, liabilities, damages, and claims suffered or incurred by other Party, 
including claims for indemnity or contribution made by third parties against other Party, 
except to the extent other Party recovers any such losses, liabilities or damages through 
other provisions of this REPA. 

20.4 Rate Changes, 

The terms and conditions and the rates for service specified in this REPA shall 
remain in effect for the term of the transaction described herein. Absent the Parties' 
written agreement, this REPA shall not be subject to change by application of either 
Party pursuant to Section 205 or 206 of the Federal Power Act. 

Absent the agreement of all parties to the proposed change, the standard of 
review for changes to this REPA whether proposed by a Party, a non-party, or the 
Federal Energy Regulatory Commission acting sua sponte shall be the "public interest" 
standard of review set forth in United Gas Pipe Line v. Mobile Gas Service Carp., 350 
U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 
348 (1 956) (the "Mobile-Sierra doctrine"), or such other standard of review permissible 
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to preserve the intent of the parties pursuant to this Section to uphold the sanctity of 
contracts without modification. 

20.5 Disclaimer of Third Partv Beneficiarv Rights. 

Nothing in this REPA shall be construed to create any duty to, or standard of 
care with reference to, or any liability to, any person not a party to this REPA. 

20.6 Relationshig of the Parties. 

(A) This REPA shall not be interpreted to create an association, 
joint venture, or partnership between t'he Parties nor to impose any partnership 
obligation or liability upon either Party. Neither Party shall have any right, power, or 
authority to enter into any agreement or undcirtaking for, or act on behalf of, or to act 
as an agent or representative of, the other Party. 

Seller shall be solely liable for the payment of all wages, taxes, 
and other costs related to the employment of persons to perform such services, 
including all federal, state, and local income, social security, payroll, and 
employment taxes and statutorily mandated workers' compensation coverage. None 
of the persons employed by Seller shall be considered employees of Purchaser for 
any purpose; nor shall Seller represent to any person that he or she is or shall 
become a Purchaser employee. 

(B) 

20.7 Equal Employment Opportunitv Compliance Certification. 

Seller acknowledges that as a government contractor Purchaser is subject to 
various federal laws, executive orders, and regulations regarding equal employment 
opportunity and affirmative action. These laws may also be applicable to Seller as a 
subcontractor to Purchaser. Seller shall comply with all applicable equal opportunity 
and affirmative action federal laws, executive orders, and regulations, including, if 
applicable; 41 C.F.R. §60-1.4(a)(l-7). 

20.8 Survival of Obliaations. 

Cancellation, expiration, or earlier termination of this REPA shalf not relieve the 
Parties of obligations that by their nature should survive such cancellation, expiration, or 
termination, prior to the term of the applicable statute of limitations, including warranties, 
remedies, or indemnities, which obligations shall survive for the period of the applicable 
statute(s) of limitation. 

I 

20.9 Severability. 

In the event any of the terms, covenants, or conditions of this REPA, its Exhibits, 
or the application of any such terms, covenants, or conditions, shall be held invalid, 
illegal, or unenforceable by any court or administrative body having jurisdiction, all other 
terms, covenants, and conditions of the REPA and their application not adversely 
affected thereby shall remain in force and effect. 
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20.10 Complete Agreement; Amendments. 

The terms and provisions contained in this REPA constitute the entire agreement 
between Purchaser and Seller with respect to the Facility and shall supersede all 
previous communications, representations, or agreements, either verbal or written, 
between Purchaser and Seller with respect to the sale of Renewable Energy Products 
from and associated with the Facility. This REPA may be amended, changed, modified, 
or altered, provided that such amendment, change, modification, or alteration shall be in 
writing and signed by both Parties hereto. 

20.1 'I Binding Effect. 

This REPA, as it may be amended from time to time pursuant to this Article, shall 
be binding upon and inure to the benefit of the Parties hereto and their respective 
successors-in-interest, legal representatives, and assigns permitted hereunder. 

20.12 Headings. 

Captions and headings used in this REPA are for ease of reference only and do 
not constitute a part of this REPA. 

20.1 3 Counterparts. 

This REPA may be executed in any number of counterparts, and each executed 
counterpart shall have the same force and effect as an original instrument. 

20.14 Governing Law: Consent to Jurisdiction: Waiver of Jurv Trial. 

The interpretation and performance of this REPA and each of its provisions shall 

- _ .  " _  I ._  _ . _  I - - .  _ _  - 
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20.15 Confidential&. 

HOUSTONY2337099.7 -58- 



Exhibit JFG - 2 
Page 65 of 107 

HOUSTON\2337099,7 -59- 



Exhibit JFG I 2 
Page 66 of 107 

[remainder of this page intentionally left blank] 

HOUSTONQ337099.7 -60- 



IN WITNESS WHEREOF, ihe Parties have executed this REPA. 
Seller: 

FPL ENERGY ILLINOIS WIND, LLC 

HOIJSTONV337099.7 
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P,urchaser: 

KENTUCKY POWER COMPANY 

By: _______- -.I_- 

Signafure Page 
Lee-Dekalb REPA 
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IN WITNESS WHEREOF, the Parties have executed this REPA. 

Seller: 

FPL ENERGY ILLINOIS WIND, LLC 

Purchaser: 

KENTUCKY POWER COMPANY 

HOUSTONV337099.7 
Signature Page 

Lee-Dekalb REPA 
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EXHIBIT A 

t101JSTQN\2337099.7 . A-1 



Exhibit JFG - 2 
Page 70 of 107 

HOUSTONQ337099.7 A-2 
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HOUSTONQ337099.7 A-5 



Exhibit JFG - 2 
Page 74 of 107 

HOUSTQNU337099.7 A- 6 
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EXHIBIT €3 

FACILITY DESCRIPTION AND SITE MAPS 

This Exhibit 6 is conceptual. A final "as-built" Exhibit B will be completed and attached 
to this REPA in place hereof after the Facility is completed. 

Seller intends to build, own and operate a wind project with a total capacity not to 
exceed approximately 217.5 MW. The Facility will be located in Lee and Dekalb 
counties, Illinois and will be interconnected to the 138kV Steward to Waterman 
transmission line. The Facility will generate electrical power to be sold in the wholesale 
market. 

As presently planned, the Facility will consist of: 

o On6 hundred forty-five (145) GE 1.5 XLE Wind Turbines on 80-meter tubular 
steel towers for the Facility (each individual Wind Turbine having a nameplate 
capacity rating of approximately 1500 kW). 

Q A nefwark of several miles of low profile, gravel field roads providing access to 
Wind Turbines 

o Electrical transformation equipment located at the Facility. 

o An underground and aboveground fiber-optic data collection system. 

0 Maintenance and field office 

H01JST0NP337099.7 B-1 
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EXHIBIT C 

CONTRACT RATE 
($ Per MWh) 

The Contract Rate for Monday through Friday excluding NERC Holidays shall be the 
amount set forth in the table below for the applicable hour: 

Beginning January I, 2012, and on each January 1 thereafter for the remainder of the 
Term, rates will be increased by 2.25% over the rates for the previous calendar year. 

HQUSTONE337099.7 C-I  
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The Contract Rate for Saturdays, Sundays, and all NERC Holidays shall be the amount 
set forth in the table below for the applicable hour: 

HOUSTQNE337099.7 G-2 

I 



Exhibit JFG - 2 
Page 80 of 107 

EXHIBIT €3 

NOTICE ADDRESSES 

Page I of I 

Pure chaser 
Notices: 

Kentucky Power Company 
C/O American Electric Power Service Corporation 
155 West Nationwide Boulevard 
Columbus, OH 4321 5 
Attn: Contract Administration 
Fax:(614) 583-1606 

with copies to: 

American Electric Power Service Corporation 
155 West Natlonwide Boulevard 
Columbus, OH 43215 
Attn: Director, Credit Risk Department 
Fax: (614) 583-1604 

and 

Attn: Chief Counsel, CO&L 
American Electric Power Service Corporation 
155 West Nationwide Boulevard 
Columbus, OH 43215 
Attn: Chief Counsel 
Fax: (614) 583-1603 

Contract Administration Committee 
Representative: 

Jay Godfrey 

jfgodfrey@aep.com 

,___.___.._.....__. .... _.--. _. __". ._.... _. .. .... .... .._. ... - 

(614) 583-61 62 

1 Alternate: To be designated in writing by 
Purchaser at or prior to the first meeting of the 
Contract Administration Committee 

Seller 
Notices: 

FPL Energy Illinois Wind, LLC 
c/o NextEra Energy, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn: Vice President, Renewables Business 
Management 

with copies to: 

FPL Energy Illinois Wind, LLC 
c/o NextEra Energy, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn: General Counsel 

and 

FPL Group Capital Inc. 
700 LJniverse Boulevard 
Juno Beach, FL 33408 
Attn: Treasurer 

Contract Administration Commiftee 
Representative: 
FPL Energy Illinois Wind, LLC 
c/o NextEra Energy, LLC 
700 Universe Boulevard 
Juno Beach, FL 33408 
Attn: Vice President, Renewables Business 
Management 

HOUSTQNY2337099.7 a-4 
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EXHIBIT E 

INSURANCE CQVEMGE 

SPECIFICATION OF INSURANCE COVERAGE 

HOUSTON\2337099,7 E-1 
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[lNFENTIOWALLY DELETED] 
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POINT OF DELIVERY 

This Exhibit G is conceptual, A final "as-built" Exhibit G will be completed and attached 
to this REPA in place hereof after the Facility is completed. 

Conceptual One-Line Diagram 
LeelDekalb Wind Farm 

(Not to be used for actual Design or Construction) 

HOlJSTONE337099.7 GI 
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EXHIBIT H 

Requirements Specification 
Real Time Data Requirements for Wind Farms 

Qrie Power 
Wequireme ecification 

Real Time Data Requirements for Wind Farms 

Version 1.5 

H-1 
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Purpose 

The purpose for real time data from the Wind Farm SCADA system to AEP’s Generation 
Control System is to enable AEP to utilize detailed on-site project information, such as 
individual measured turbine wind speeds and production, in order to produce the most 
accurate generation forecast for the wind farm and to optimize integration of the wind 
generation into the electric power grid. 

Required Wind Farm SCADA Information 

Data must be collected by the wind farm SCADA system and transmitted to AEP at a 
minimum refresh rate of once every 30 seconds, Minimum required SCADA information 
includes the following: 

I .  Total wind farm output (instantaneous MW / MVAR and pulse accumulator 
MWH / MVARH), which should come from the same metering that the 
interconnect agreement stipulates 
Meteorological Tower Data from at least 2 met towers: ii. 

a) Temperature 
b) Pressure 
c) Relative Humidity 
d) Wind Speed 
e) Wind Direction 

a) Output (in kW and kVAR) 
b) Wind Speed (in m/s or mph, with at teast one decimal point resolution) 
c) Wind Direction (in degrees) 

d) Status 

iii. Per Turbine Information: 

1, Alternatively, turbine yaw (in degrees) and wind deviation (in 
degrees) 

1. Ready to generate, but wind speed too low 
2. Ready to generate, but wind speed too high 
3. Online and generating 
4. Offline due to scheduled outage, or unplanned outage 

Data Communication to AEP 

Data communication of the required wind farm SCADA information to AEP must include 
one or more communication paths to AEP‘s information systems: ‘I) to an AEP RTU, 
AEP PC or a remote AEP data collection system (which could include satellite), for 
metering data (item 2-i above) and 2) with a TCP/IP network connection to a PC, which 
will be owned and maintained by AEP and located at fhe wind farm site, for SCADA 
information (items 2 4  and 2 4  above). AEP will be responsible for the cost and 
installation of the telecommunication lines and equipment from the AEP RTU, the AEP 
PC or the remote data collection system to AEP’s information systems. The wind farm 
owner must be responsible for any telecommunications from the wind farm SCADA to 
the AEP RTU and AEP PC. 

a) Communication to an AEP RTU at the wind farm site (or to a remote AEP data 
collection system) should be accomplished using an industry standard interface, 

HOUSTONY2337099.7 H-2 
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a r b i n e  n BladeAngle 3 - Actual - I deg 
Turbine n Turbine Status ISee below for turbine status 

both in hardware interface and in software protocol, that can be supported by an 
AEP RTU. At a minimum, AEP RTUs support RS232 hardware, using either 
Modbus or DNP protocol, although there may be other hardware interfaces (such 
as Ethernet) and software protocols that can be utilized. 

b) Communication to AEP using a PC located at the site and a dedicated TCPIIP 
network connect should use an industry standard protocol (such as OPC or 

. Modbus TCP, where the AEP PC would be an OPCIModbus client that collects 
data from an OPC/Modbus server) to communicate the point data from the wind 
farm SCADA to the AEP PC. 

Seller must provide server rack/UPS and space in facility substation server room for 
Purchaser's on-site server and other related communications equipment. 

4. Point-to-point check out 

The SCADA vendor will be required to perform a point-by-point data checkout, verifying 
that each point is properly transmitted to the AEP RTU and.AEP PC. All metering, 
communications and point-to-point check out must be completed prior to the Commercial 
Operation Milestone. 

-..I--- _.-- 

_.__- 

-- 
__.__.- 

Met n Wind Direction - 
Met n Ambient Temperature 
Met n Barometric Pressure 
.Met n Humidity .----- 

-- 

HOUSTONE337099.7 H -3 
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EXHIBIT I 

PICTURE OMITTED 
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PICTURE OMITTED 

PICTURE OMITTED 
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PICTURE OMITTED 

HOUSTONE337099.7 1-3 
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EXHIBIT J 

HOUSTQNQ337099.7 J-I 
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EXHIBIT K 

FORM OF AVAILABILITY NQTICE 

Effective Date 

Time-- 

1 HOUR 1 Capacity I Number of Wind Turbines in Operation 

3 
4 

I 4 0  I 1 

-- 12 
43 
14 
15 
16 

--.- 14 
20 
21 
22 
23 

I 24 I 1 

HOUSTONY2337099.7 K- 1 
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EXHIBIT M 

FORM OF CONSENT AND AGREEMENT 

HOUSTON\2337099,7 M-I  Consent and Agreement 
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M -2 Consent and Agreement 
HOUSTQNE337099.7 
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M-3 Consent and Agreement 
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HOUSTONE337099 7 
M-4 Cons en t a 11 d Agreement 
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M-5 Consent and Agreement 
HOUSTONE337099.7 
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HOUSTONP337099.7 M-6 Consent a t i  d Agree ni e n t 
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M-8 Consent and Agreement 
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HOUSTONE337099.7 M-9 . Consent and Agreement 
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HOUSTON\2337099,7 M-I 0 Consent and Agreement 
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HOllSTONQ337099.7 M-I 1 Consent and Agreement 
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M-l2 Consent and Agreement 
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SCOTT @. WEAVE 

FO E P  
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2 
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4 

5 
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10 

11 

12 

13 

14 

15 

16 

17 

If. 

YOU PLEASE STA SS, AN 

POSITION? 

My iiaine is Scott C. Weaver, a id  iny business address is 1 Riverside Plaza, Columbus, 

Ohio 4321 5. I aii eiiiployed by the American Electric Power Service Corporation 

(AEPSC) as Managing Director-Resource Plaimiiig aid Operatioiial Analysis. AEPSC 

supplies engineering, financing, accounting aiid similar plaiiiiiiig and advisory services to 

AEP’s eleven electric operating companies, iiicludiiig I<eiitiicly Power Coiiipaiiy 

(“I<eiitucky Power, IWCo or Coinpaiiy”). 

II. 

YOU PLEASE DESC 

OF’ESSIEONAL BACKG 

I received a Bachelor of Business Admiiiistratioii Degree in Accouiitiiig from Ohio 

University in 198 1 , and a Master of Busiiiess Admillistration fi-om the same ~iniversity in 

1985. In addition, iii 1996 I coiiipleted both the Aiiiericaii Electric Power Systeiii 

Maiiageiiieiit Developiiient Program at The Ohio State University as well as Tlie Dardeii 

Partnership Prograiii at the Dardeii Graduate Scliool of Busiiiess Administration, 

LJiiiversity of Virginia. 
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11 

12 

13 A. 

14 

1s 

16 

17 

18 

19 

20 

21 

I was employed by AEPSC in 1980 as an Associate Forecast Aiialyst in tlie 

Controllers Department (now Coi-porale Plaixiing and Budgeting Depaitiiient), and was 

subsequently named Assistant Financial Analyst in 1983, Financial Analyst in 1986, 

Senior Fiiiaiicial Aialyst in 1987, aiid Senior Administrative Assistant I1 in 1990. In 1991, 

I traiski-red to the AEPSC Fuel Supply Department as Maiiager-Administration. I was 

subsequently iiained Maiiager-Adiiiinislratioii aiid P-LmAiasiiig in 1994 and Director of 

Power Generation Business Planning aiid Finaiicial Management in 1 996. I Iraiisferred to 

the AEP Wholesale business unit in 2000 as Manager-Business Plaimiiig aiid in January 

2003 I transferred back to tlie Corporate Planning and Budgetiiig Departitmelit as Director 

o€ Operational Analysis. I assimied my present posilioii in May 2003. 

~ES~ONSIBILH~IE~ AS MANAGING DIRECTOR- 

THBNAL ANALYSIS? 

I am responsible for the supervision and acl~ni~~istratio~i o€ long-teim geiieratioii resource 

plaimiiig and supply-side operational analysis for AEP. In such capacity, I coorcliiiate the 

use of short- aiid long-term generation production costing as well as other resource 

plamiiiig iiiodels, used in the ultimate development of operating and capital budget 

€orecasts for Kentucky Power Company aiid its parent, AEP. I also regularly iiioiiitor 

actual perforinaiice and review tlie preparation of forecasted information €or use in 

regulatory proceedings. 
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A. Yes. Over the last foru years I will have offered resource plaiuiing-related testimony on 

behalf of AEP operating coiiipaiiy affiliates before eight state coiniiiissioiis, iiicludiiig 

Arltansas, Indiana, Louisiana, Michigan, Oltlalioiiia, Texas, Virginia, and West Virginia. 

IIIII. 

A. The purpose of this testinioiiy is to: 

1. Offer a brief overview of the ICPCo aid AEP resource plamiiiig process; 

2. describe IQCo aiid AEP’s iiiclusioii of renewable resources in the overall Integrated 

Resource Plaixiing (IRP) process, pai-ticularly given the prospects for federal 

legislation around greenhouse gases (GHG) aiid renewable eiiergy requirements and 

the teriniiiatioii OF tlie current federal productioii tax credits curreiitly available to 

support renewable project developnient; and 

3. O € k r  an economic analysis that would support tlie approval of the Coiiipaiiy’s proposed 

Wind Power Purchase Agreement (PPA) between ICPCo and FPL Energy Illiiiois Wind, 

LLC (FPLEWIC) also luiown as the Lee-DeKalb Wind Energy Center (LDWEC) for 

the sale of a 100 MW share OF its electrical output and eiivirom-neiital attributes to 

I<PCo for a 20 year period and wliich is anticipated to be in-service in 2010. 

Specifically, tliis analysis will reflect wind eiiergy coiitributioiis established witliiii 

the context of the 2009 Kentucky Power Conipaiiy IRP Repoi-t wliicli was recently filed 

with this Coiiiiiiissioii in Case No. 2009-00339, 011 August 17, 2,009. 

Q. W E W  THE ~~~~~~~E~ USED TO SUPPQ 
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5 A. 
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18 

19 

20 
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PIJWBOSE OF INING CAPACITY 

Yes. Tlie AEP System includes eleven utility operating coiiipaiiies, operating in eleven 

states, with generation and transmissioii assets primarily in two different Regional 

Traiisiiiissioii Organization (RTO) plaimiiig aiid operational regions. Those RTOs are tlie 

PJM Iiitercoiuiection, L.L.C. (PJM), in wliicli AEP’s Eastern Zone is located, and the 

Soutliwest Power Pool (SPP) in wliicli AEP’s Western Zone is located. IQCo is a 

wholly-owned subsidiary of AEP-serving retail customers in easterii ICentucky-and is 

located in AEP’s Easterii Zone. In addition to ICPCo, the AEP Operating Coiiipanies in tlie 

Eastern Zone (collectively, AEP-East) are: 

Appalacliian Power Company (APCo), serving portions of West Virginia and Virginia; 

Columbus Soutliem Power Compaiiy (CSP), serving poi-tioiis of central and soutlierii 
Ohi 0;  

Q Indiana Michigan Power Company (I&M), serving poi-tioiis of iiortlierii Indiana and 
soutliwesterii Michigan; aiid 

Ohio Power Company (OPCo), serving portioiis o f  Ohio. 

Additionally, two otlier Operating Coinpaiiies residing in the AEP Easterii Zone, 

Kingspoi-t Power Coiiipaiiy (KgP) aiid Wheeling Power Company (WPCo), represent 

non-generating affiliates. 
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AEP-East collectively serves about 3 .G iiiillioii custoiners in an approximate 90,000 

square-mile area oC Virginia, West Virginia, Ohio, Iiidiaiia, Michigan, ICentucky and 

Tennessee. 

Q. WOULD YOU PLEASE PROVP CO’S 

C ~ J S ~ ~ ~ ~ ~  BASE? 

ICPCo’s custoiiiers coiisist o€ both retail aiid sales-for-resale customers located in eastern 

Kentucky. The iiiajorily of these customers, coiiiprisiiig iiearly 99 percent o€ IuPCo’s 

iiiterital energy sales in 2008, coiisisted oE over 175,000 residential, coiimercial, and 

iiidustrial retail end-use customers. The reinaiiiiiig 1 percent of KPCo’s energy sales in 

2008 caiiie fiom inimicipal utilities to whicli KPCo provides wholesale service for ultimate 

distribution and resale to tlieir end-use customers. 

A. 

Q. WOUIL,D YOU PLEASE PROVIDE IPTIBN OF wow 
THE DEMAND AND ENERGY RE 

The peak load requirement of KPCo’s customers is seasonal in nature, with distinctive 

peaks occui-ring in both the suiixner a id  the winter seasons. Historically, KPCo’s liigliest 

recorded siiiiiiiier peak was 1,358 MW, wliich occui-red in July 2005; and tlie liigliest 

recorded winter peak was 1,685 MW, which occurred iii Jaiiuary 2005. ICPCo’s most 

recent winter aiid suiimier peaks were 1,674 MW aiid 1 , 163 MW occurring in January and 

August of this year, respectively. IUCo’s 2008 energy sales to retail aiid internal 

wholesale customers were 7,342 GWIi. 

A. 

To meet. tlie peak cleinaiid am1 aimual energy requireiiieiits of its custoiiiers, at 

year-end 2008 IQCo relied 011 1,453 MW of owned-or for wliicli it currently has a 

long-term purchase eiititlemeiit-geiieratiiig capability (winter ratings), with all oC that 
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generating capability representing coal-fileled Imseload capacity. 111 addition to its owned 

(and eiititlemeiit) capacity, in order to meet the iieeds of its customers that are in excess ol: 

wliat is supplied from its owned resources, ICPCo lias historically relied on capacity aiid 

energy pul-cliases from tlie geiieratiiig resources of the otlier AEP-East operating 

comnpanies pursuant to the 195 1 AEP Iiitercoiuiectioii Agreemerit (the AEP Pool). 

Q. ENTS OF 

A. The future capacity aiid energy resource iieeds ofI<PCo are established in conceit with that 

of the otlier AEP-East Operatiiig Coiiipaiiies under tlie auspices of the AEP Pool, whicli 

was established for tlie purpose of obtaining tlie most efficient coordinated expansion and 

operation of AEP’s power supply facilities. Tlu-ough an integrated aiid coordinated 

approach to resource plaiming, each of the Member Companies within the AEP Pool, 

including KPCo, is provided with tlie benefits of ecoiioiiiies not achievable 011 a 

stand-alone basis. 

As pait of tlie resource planning process, tlie AEP System considers various 

supply-side options iiicludiiig simple cycle coiiibustion turbine units, natural gas combined 

cycle units, supercritical pulverized coal units, integrated gasification combined cycle units, 

nuclear units, distributed generation, energy storage technologies, as well as purchases 

from the wholesale marltet. In addition, the AEP System is also pursuing reasonably 

priced “renewable” teclmologies, such as wind energy and biomass. 

Big Sandy Unit 1 (260 MW); Big Sandy Unit 2 (SO0 MW); Rockport Unit 1 (Purchase entitlement fioiii AEP 
Generating Co., 198 MW); Rockport Unit 2 (Purchase eiititleineiit from AEP Generating Co., 19.5 MW) 
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V. 

1 

2 

3 ENTS OF ITS CUSTO 

ST, WOULD UOKJ PLEASE P ~ ~ V ~ ~ E  A 

’S LATEST (2 09) IRB, OF WOW IQCO PLANS TO SE 

4 A. 

5 

6 AEP Pool. 

7 

8 

As iioted earlier, the liiture capacity and energy resource needs of KPCo are established in 

conceit with that of tlie otlier AEP-East Operating Companies uiider the auspices of the 

Exhibit SCW-1A and SCW-1B offer a “Capacity, Load, Reserve” (CLR) table for 

I<PCo---submitted as part of the formal I P C o  and AEP-Eastern Zoiie 15-year 2009 IRP 

9 

10 

11 

plamiiiig period eliding 2023-for the winter and stiiiiiiier peaking periods, respectively. 

As the scliedules indicate, I<PCo’s CLR includes various demand-side aiid supply-side 

optioiis. The supply-side approach iiicludes the need for iiiteriiiediate/load-following 

12 

13 

capacity (proxied as a natural gas coiiibiiied cycle [CC] unit); pealting capacity (proxied as 

natural gas simple-cycle combustion turbine [CT] miits); and tlie addition of renewable 

14 

IS  Q. WQUIL,lot YOU PLEASE ~ R O ~ ~ ~ E  A ~ ~ S ~ R ~ ~ ~ ~ ~ ~  OF THE 

16 

17 A. 

18 

19 

resources in the form of wind capacity and energy. 

In early 2007, as part of AEP’s comprehensive strategy to address GIHG eiiiissioiis, the 

AEP System (both its Eastern aiid Western Zones) coilvnitted to the acquisition of energy 

fiom 1,000 MW (nameplate) ofadditioiial wind geiieration projects by tlie end of 201 0 via 

2,o long-term purcliase power agreements. This was part of an overall AEP strategy at tlie 
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time to incorporate a renewable energy portfolio target equal to five percent (5%) of energy 

sales by tlie year 2020. 

However, considering the increasing miiiber of state renewable energy iiiaiiclates 

and, more specifically, the growing prospect of coiiiprelieiisive federal legislation arotiiid 

GHG that would likely be iiiclLisive of renewable energy requirements, AEP has now 

doubled this internal target by coiruiiittiiig to increiiientally add a total of 2,000 MW of 

renewable energy across its eleven-state system by Ilie elid of 20 I 1. Such updated goals 

have been forinally published as part of its 2009 Corj7ornte Szistcrincrbility Report, ’ 
Likewise, for reasons I will fiirther discuss, AEP’s overall longer-term reiiewable energy 

portfolio target has also been doiibled, increasing to ten percent (1 0%) of retail energy sales 

by the yeas 2020. To be successfully iiiiplemeiited, however, AEP’s internal renewable 

targets will require S L I ~ ~ O I - ~  from regulators. 

Eilfoi-ts to meet these renewable goals and interim1 targets are underway. A total of 

2,77 MW (nameplate) of wind projects have been recently transacted in the AEP 

System-Westem Zone. Tlie AEP Systeiii-Eastern Zone is already receiving energy from 

the Camp Grove and Fowler Ridge wind projects with a total iiaineplate rating 01275 MW. 

Additional contracts have been recently executed in AEP-East for each o€ tlie other 

Member Companies (APCo, CSP, I&M, and OPCo) for aiiotlier 3 5 1 MW to be placed in 

service in 2009 aiid 2010. As discussed firi-ther by Company Witness Jay Godfiey, 011 

belialf of all of its affiliate regulated operating coiiipaiiies, iiicludiiig I<PCo, AEP solicited 

in Julie of 2009 a System-wide Request for Proposal (WP) for up to 1,100 MW 

’ Available at lit~://www.aep.coin/citizenship/c~~e~o~t/do~s/CS-Re~o~t-~OO9-we~.~~df 
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(iiameplate) of additional renewable resources by the eiid of20 1 1 that would be required to 

achieve tliis 

L OF ~ N E ~ A ~ L ~  ENERGY WOULD T 

2,000 MW OF ~ N E ~ A ~ ~ E  ~ S ~ ~ ~ ~ E S  RING TO THE AEP SYSTEM? 

That will not be luiown until tlie specific type of €uture renewable generation projects are 

ultimately identified and selected. I-Eowever, assuiniiig iiearly all of it would be in tlie form 

of wind energy, this iiicreiiieiital2,OOO MW would offer approximately 6,100 GWIi of 

reiiewable energy. As a percent of projected AEP System-wide retail sales in 20 1 1 that 

may be approaching rouglily 150,000 GWIi, this iiicreiiieiital energy would increase AEP’s 

renewable energy position by an additioiial4.1 percent by the eiid of 201 1 .’ 
ON TO WZND, WHAT OTHER 

ARE KPCO AND AEB CONS% 

Other renewalde technologies were screeiied for cost-effectiveness, iiicludiiig biomass 

co-firing, in which a small aiiiouiit (up to about 2% o€ tlie conibiiied fuels’ heat coiiteiit) of 

biomass feedstock is fired in boilers along with coal; and bioiiiass separate iiij ectioii, in 

wliicli larger ainouiits oC biomass (up to 10% of tlie combined fuels’ heat coiiteiit) are 

injected separately into boilers. Though very preliminary, the current indicative plaiuiiiig 

includes .the potential for biomass co-firing at Rockpoi-l TJiiits 1 or 2 by 201 3, as well as 

biomass separate injection at IWCo’s Big Sandy Unit 2 by 2015. 

(2,000 MW Goal - 277 MW - 275 MW - 351 MW = -1,100 MW) 
Such ieiiewable resources to be considered including wind, commercial-scale solar, biomass, geothermal, 

(2,000 MW x 8,760 hr/yr x 35% [assumed] capacity factor / 1,000 = -6,100 GWIi / 150,000 GWIi = -4.1%) 

4 

biologically-derived methane gas, and liydroelectric (as cei-lified by the Low Iiiipact Hydro Institute). 
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Based on cui-rent cost and performance parameters, other renewable tecluiologies 

sucli as solar energy remain relatively expeiisive, pai-ticularly in tlie geographic region of 

tlie country occupied by the AEP-Eastern Zone. The renewable plan for AEP-East does 

iiiclude limited solar eiiergy by the elid of2009, but this is being driven by mandated 

requirements for solar that have been established specifically in the state of Ohio. KPCo’s 

resource plan at this time does not include solar energy within tlie nearer -term plan period. 

EING CONSIDE 

CE PIL,ANNTlNG PROCESS? 

A. As part of tlie plaiming process, the AEP System Iias incorporated a coiiipreliensive 

strategy to reduce, avoid, or offset fiitrwe GHG eiiiissioiis, chief aiiioiig those gases, carbon 

dioxide (COz). Achieving this strategy has involved a coiiiiiiitiiieiit to a diverse portfolio of 

solutions including: 

demand side/energy efficiency programs; 

efficiency improvements to existing fossil-fueled plants; 

the potential diversification of its hiel mix to consider larger contributions from 

lower COz-emitting natural gas geiieratioii resources; 

possible construction of advanced teclmology baseload coal- fiielecl plants that 

would offer improved tlieriiial efficiency aiid, with that, lower emissions; 

carbon capture and sequestration teclmology; 

reforestation, methalie capture and other carbon offset project alternatives; aiid 

the ownership and operation, and/or long-term purchase of renewable energy 

resources, iiicludiiig wiiid. 

This strategy is iiiteiided to yield the eiiviroimieiital benefit of reduced GE-IG 

emissions, and serve to mitigate the potential for significant rate increases to customers 
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attributable to any €tittire Global Climate Chaiige/GkIG reduction legislation-liltely to be 

iiiclusive of renewable energy standards-or regulated emission reduction iiiaiidates. 

WHY IS AEP ACCELE 

~ ~ ~ ~ ~ C E ~ ?  

The decision to accelerate the acquisition o€ renewable resources reflects a iiuiiiber of 

lactors and trends. Many of the other states in wliicli AEP operates have adopted 

mandatory RPS requirerneiits, iiiclucliiig tlxee in tlie AEP-Eastern Zone (Ohio, Michigan 

and West-Virginia)‘, wliile Virginia has a voluntary goal. AEP also recognizes tliat 

mandatory RPS requirerneiits are liltely to be ultiiiiately required at the federal level. Tlie 

1J.S. House of Representatives’ recently-passed the Waxman-Marltey Climate Cliaiige Bill 

(k1.R. 2454) included a coiiibiiied Cederal renewable energy standard (RES) and energy 

efficiency standard (EES) begiimiiig in 20 12, plateauing at a 20 percent contribution level7 

by 2020-with a iiiiiiiimuii renewable energy contribution coiiipoiieiit at that point of 15 

perceiit. Moreover, tlie IJ.S. Senate also recently passed out o€ its Eiiergy and Natural 

Resources (E&NR) Committee a coiiibiiied ES /EES (S. 1462) begiimiug iii 201 1, 

plateauing at 1 5 percent by 202 I -that would tlieii require a ininiiiium renewable energy 

component o€ 11 percent. 

TING ITS ACQUISITION OF 

It is interesting to note that the largely ‘stand-alone’ RES/EES that was passed out 

o€ the Senate E&NR Committee earlier this year enjoyed bi-partisan support. Tlie bill was 

‘ AEP-Eastern Zone states with reiiewal>Ie energy requirements include: Ohio (Substitute S.B. 22 l), Micliigaii 
(“Clean, Renewable and Eflicieiicy Energy Act”-200S PA 29.5), and West Virginia (“Alternative and Renewable 
Eiiergy Portfolio Act”-Enrolled H.B. 103). Iiidiaiia has pending H.B. No. 1305 which would establish a 25% target 
renewable percentage by 2027, while I<eiituclcy has no pending legislation. 

As a percent of retail load serving entity sales. 7 
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20 

voted out o€ coimiiittee with 15 ayes, and 8 nays (with Republican Coiiiiiiittee iiieiiibers 

voting 4 aye, 6 nay). This is in contrast to the coinpreheiisive Cliiiiate Cliaiige Bill 

(Waxman-Markey) that passed out of the hill U.S. House by a vote of219-to-212 (with 

only 8 Repukdicans voting in favor). This could suggest that establisliiiig, minimally, 

renewable energy standards at the federal level could be far less coiiteiitious among policy 

iiialters going-€orward. 

Given tlie increasing probability of federal renewable energy legislation-either as 

part of compreliensive federal Climate Cliange/GHG legislation, or as a unique 

“carve-out”-KPCo and AEP liave determined it is reasoliable to begin to add to Ilieir 

renewable energy portfolios now as part of their resource planning process. (Compaiiy 

Witness Godfiey discusses in greater detail the benefits o€ locking in long-term prices of 

renewable generation). Tlius, as part o€ the 2009 IRP process, it was assumed that AEP 

would target to achieve at least a seveii percent (7%) system-wide renewable energy 

poi-t€olio by tlie year 20 13 (i.e. available by the em1 of 20 12), increasing to tlie 

previously-iiieiitioiied ten percent (1 0%) target by the year 202,0, a level tliat 

coiiservativel y approaches-but still falls below-the quantities currently being 

considered by Congress. 

ANY EFFORTS YOU ARE AWARE 
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As discussed more completcly by Coiiipaiiy Witness Moslier, in November 2008 Governor 

Resliear uiiveiled a coiiipreheiisive energy plan that would address fiiture energy-related 

challenges for the state, iiicludiiig the developinelit of diverse aiid clean eiiergy resources. 

At tlie top of a list of seven ley “strategies”, this initiative set forth a proposed Renewable 

and Energy Efficieiicy Portfolio Standard, wliereby twenty-five percent of ICentucky’s 

eiiergy iieeds iii 2,025 will be iiiet by reductions tlu-oizgli eiiergy efficiency and conservation 

aiicl tlwougli the use of renewable resources. Of that total amount, seven percent would be 

met tlxough the use of renewable resources such as solar, wind, hydro, aiid biofiiels. 

QSPECT OF T 

OTHER lXiENEV4A SOURCE PWOrnACT DE 

AEP AND KPCO’S PLANNHNG? 

Yes. AEP aiicl I<PCo’s decision to pursue an expanded and accelerated renewable 

poi-tfolio is certainly influericed by the expiration on December 3 1 , 20 12 of the federal 

Production Tax Credits (PTCs) that are currently available for wind developers. PTCs for 

wind eiiergy offer tax credit beiiefits to pro-ject developers equal to 2 1  cents per 

Itilowat~-hour of renewable energy generated over tlie ten-year credit eligibility period. 

Tliis would equate to a pre-tax (revenue requirement) benefit of approximately 3 

cents/ltWli, or $30/MWh. Tlierefore, without the PTCs, significant iiicremeiital costs 

would be passed tlxougli by wind project developers to its wholesale purcliasers, aiid could 

result in a significant prospective increase in the cost of purchased (or self-developed and 

owiiecl) wind energy. 

Plan entitled, “Intelligent Energy Choices for Kentucky‘s Future”. 
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ON SEVEMIL P 

N TAX CWJD TS. WHAT IS THE PROSPECT 

OND ~ ~ ~ E ~ B E ~  31,2012 FOR WIN 

A~~~~~~~~ BY CONGW,SS? 

The prospect of such subsidization extensions would be less liltely assuming some form of 

federal renewable energy standard is ultimately established. It’s analogous to a classic 

“carrot” a id  “stick” beliavioral influelice. PTCs represent tlie “carrot”; an inducement 

offered to tlie marlltetplace to site, develop and build renewable resources. A federal 

legislated mandate around acliieveinerit of specific renewable energy tlxesholds-the 

“stick”-would require action to be talteii wlietlier financial iiiceiitives were available or 

not. To have botli would be iuuiecessary. 

ENERGY TARGETS BY THE 

ELY, BY 2020, WERE ~ ~ ~ ~ I S E  APPLIED TO 

ANBES, WHAT LEVELS OF WIN 

Assuming: I)  wind represented tlie exclusive source of renewable resources, 2) I<PCo’s 

forecasted retail energy sales of7,602 GWli in 2013 and 7,956 GWh in 2,020, and 3) that 

the presumed capacity factor from such wind resources were estiiiiated to be in the 

inid-thirty percent range (say, 35%), then the followirig Table 1 offers the required wind 

capacity to achieve such targeted renewable levels: 
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Table 1 
MPGo 

Equivalent Wind Capacity Necessary ta Achieve Renewable Energy Targets 
Based on 2009 IRP 

1 

2 

3 
(1) (2) (1) x (2) 

AEP Approximate Forecasted Required Assumed Required 
Year Renewable Energy KPCo Renewable Wind Wind 

Target Retail Sales Energy Cap. Factor Capacity * 
4 (Gwh) (Gwh) (MW) 

S 2013 7% 7,602 532 35% ’1 74 

6 2020 10% 7,956 796 35% 259 

* Represents nameplate capacity calculated as follows: Required Energy I C.F. / 8760 hrs. * 1000 7 

3 As reflected in Table 1, the equivalent “targeted” level of wind resources required 

9 by I<PCo in the year 20 13 of 174 MW, woirld significantly exceed the levels of wind 

10 eiiergy currently under consideration (1 00 MW, iiariieplate) as part of the proposed 

11 LDWEC purchase agreement. In fact, such 100 MW I<PCo wind portfolio amount W O L I ~ ~  

12 represent only 39 percent of the equivalent ultimate 259 MW ( I  0 percent) level establislied 

13 for the year 2020. 

14 Q. AS PART OF THE COMPANY’S 2009 HRP, KPCB EXHIBIT SCW-BA 

15 TE 50 MW WIND W,SO‘&T 

16 WCO IN THE (WINTER PLANNING) YEARS 2 

17 WHY IS IfQ3tpCB NOW SEE ROVAL OF A SINGLE 806) MW WIND 

13 CIE ~ ~ N S A ~ T H ~ N  THAT WOULD BE E~FE~TIVE IN  2010? 

19 A. The renewable resource plan for KPCo as reflected in its 2009 IRP and identified in Exhibit 

2.0 SCW-1 A (and 1 B), represents a generic renewable planning profile that was reasoiiably 

21 establisliecl at that time to iiiclude a total of 100 MW (nameplate) of wind resources, albeit 
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in two unique SO MW tranches. In general, however, ICPCo’s decision to now coiitract for 

the (full) 100 MW by way of this single LDWEC project does not represent a departure 

from the original plan, otlier than a slight acceleration in its iiiipleiiieiitatioii. As discussed 

more fblly by Conipaiiy Witness Godfrey, to achieve tlie broader renewable eiiergy 

objectives o€IWCo and its affiliate regulated operating companies, on June 1,2009, AEP, 

issued an RFP €or I ,  100 MW of reiiewable power a d  energy, with proposed coiixnercial 

operating dates begiimiiig Deceiiiber 3 1, 2009, but no later than December 3 1,20 1 1. This 

LDWEC project simply represents a partial iiiipleiiieiitatioii o€ that objective. 

Q- Y THE YEAR 20 3 (END OF 2012), W AT LEVEL OF NAMEPLATE WIND 

CAPACITY TS SOURCE PLANNING THAT 

WOULD C0NT ENT OF A SEVEN PERCENT 47 

PERCENT) “IN AEP SYSTE ABLE TARGET? 

A. Table 2, offers a summary of the potential renewabldwind profile by tlie eiid o€ 20 12 for 

IQCo and the AEP System as a whole: 
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KPCo and AEP System 
Wind Profile (through 2012) 

Based of7 2009 IRP 
--MW Nameplate Capacity- 

(As of November, 2009) 

Proiect Name Per Plan 
KPCo 
In-Service By 12/31/XX: 

2010 
201 1 
2012 

KPCo TOTAL 

Lee-DeKalb Wind Energy Center 
(A) { E: 

100 

AEP System 

"Legacy" Wind (Various-PSO and SWEPCO) 424 
_____________"__"___"--------------"~---~-------.----~---------- 
In-Service By 12/31/XX: 

2008 Camp Grove (APCo) 
2009 Fowler Ridge (APIIBM) 

Grand Ridge II & Ill (APCo) 
Fowler Ridge /I (CSPII&MlOP) 

Majestic (S W EPC 0) 
201 0 Beech Ridge (APCo) 

Blue Canyon V (PSO) 
Elk City (PSO) 

Lee-DeKalb Wind Energy Center (KPCo) 
Subtotal (Identified Incremental Projects) 

2010 
201 1 
2012 

_ _ - _ _ " - - - - _ _  

75 
200 

100.5 
150 

79.5 
100.5 

99 
98.9 
- 100 

1,003.4 

Unidentified 
Unidentified 800 
Unidentified - 650 

AEP S,ystem TOTAL (Including Yegacy" Wind) 
@ 

3,477 , 

Propased Executed 
PPAsPPAs 

50 
50 

100 

75 
200 

100.5 
150 

79 5 
100.5 

99 
98.9 

- 100 

100 903, 

In-Service 

20 10 
2010 

424 

75 
200 

(est 72/09) 
(est 12/09) 

79 5 
(est 6/10) 
(est 3/10) 
(est. 311 0) 

2010 

778 

(*) Assumes all nearer-term I<PCo wind energy requirements --as set forth in its 2009 IRP as two (2) 50-MW tranches in 2010 
and 201 1 ,  respectively-- would be achieved through this proposed 100-MW PPNtalte from the LDWEC project. 

(') See KPCo Exhibit SCW-2 
(') On .June 1, 2009, AEPSC, on behalf of all of its regulated operating company affiliates, issued a Request for Proposal 

for 1,100 MW of renewable energy resources (amount required to achieve 2,000 MW 'target') to be in-service no later 
than December 31,2011. 

considered based on results of the June '09 solicitation. 
(D) Additional solicitations above the recent 1, I00 MW bid, necessary to achieve 'Per Plan' levels thru 201 1 may be 
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Q. 

A. 

This Table 2 suiiiiiiary would iiidicate tliat as part of the 2,000 MW AEP System 

renewable resource goal by the end of 20 I 1, the current plan for I<PCo reflects tlie 

potential for as much as 100 MW (iiaiiieplate) of additional wind resources by year-end 

2,011 (SO MW in 201 0, aiid SO MW in 201 I). Again, this total amount o€wiiicl resources is 

now represented by the proposed 100 MW acquisition fi-om the LDWEC project. Recall, 

as identified on Table 1, this 100 MW cuinulative total €or ICPCo, however, would still fall 

below the 174 MW of (equivalent) wind capacity tliat would be required by IQCo to 

eqiially contribute-along with its affiliate AEP operating coiiipaiiies-in the acliievement 

oCan approximate seven percent (7%) AEP System target by 2013. 

KPCO7S OVE ADD WNEWA 

~ E ~ E ~ A ~ ~ ~  Y, AND HOW CAN THAT 

KPCO? 

First aiid foreinost, as will be discussed later in this testimony, the relative cost of 

electricity iiiclusive of tlie LDWEC wind generation under consideration, is competitive 

with alteriiative resources available lo ICPCo. Second, with the current federal PTCs for 

wiiicf developiiieiit now set to expire at the end of 2012, it would be anticipated that the 

costs of wind projects placed into service after that expiration date will significantly 

increase. As more fi~lly discussed in the testimony of Company Witness Godfrey, by acting 

now to secure wind contracts, IQCo is locking in wind energy at a relatively low cost. 
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Third, under tlie very reasonable prospect that a Cederal reiiewable energy standard will 

become law-wlietlier iiicluded as a component o C more coiiiprehensive GI-IG legislation, 

or carved-out under separate legislatioli-demalld for renewable resources iiiclLidiiig wind 

energy will uiidoubtedly increase, further driving ~ i p  the costs to ICPCo’s customers over 

the long-term. 

Therefore, tlie developinelit oC a ISPCo plan to add sufficient renewable resources 

prior to tlie expiration of‘tlie PTCs could serve to mitigate KPCo’s custoiiiers’ exposure to 

the cost risks associated with such potential federal renewable energy aiidlor GHG 

legislation. 

FINALLY, GIVEN THAT THE SOURCE PLANNING FOR AEP’S EASTE 

ZONE IS ~ S ~ A ~ ~ ~ S ~ E ~  ON ~E~AlLF OF ALL OF THE AEP COMPANIES 

~~~~T~~~ IN THAT 

~ O ~ ~ ~ O L ~ O  DISCUSSED IN THIS SECTION OF YOUR ~ E S ~ ~ ~ O ~ Y  

GllON, HOW DOES HeCO’S FUTURE ~ , N E ~ A ~ L E  

PARE TO THE OVE lLlL AEB-EAST PLAN AS A WHOLE? 

Exliibit SCW-2 offers a summary view of tlie KPCo renewable profile iiicludiiig tlie other 

AEP -East operating coiiipaiiies, as well as tlie AEP-West (SPP) operating companies that 

have been incorporated into the 2009 IRPs for the AEP-Eastern and AEP-Western Zones, 

respectively. In addition to iclentifyying tlie respective (nameplate) MW aiiiouiits, by 

company, by year, by renewable alternative, the Exhibit also oFfers tlie relative percent of 

each operating companies’ retail energy sales that wolnld be inet by renewable geiieratioii 

resources. 

Specifically, this Exhibit SCW-2 suggests that ICPCo and its affiliate AEP-East 

operating companies are anticipated to geiierally converge with reasonably consistent total 
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state-specific requiremeiits, or tlie recogiiitioii that certain options, such as biomass and 

solar, may not be geiierally available or eco~io~nically viable until later in the plaixiing 

5 Iiorizon. 
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ANY A ~ ~ ~ , ~ S ~ S  P TIMLIE PPA T NSACTIONS lF0 

THE JLDWEC P 

Yes. Exhibit SCW-3 ideiitifies tlie estimated KPCo-specific annual reveiitie requireineiit 

iiiipacts associated with the proposed 100 MW PPA fiom the LDWEC project. Exhibit 

SCW-3 represents a year--specific suiimarization of tlie estimated impacts of this 

transaction would Iiave on KPCo’s production-related pre-tax costs of service (i.e. reveiiiie 

requireineiit). Exhibit SCW-3, has a public version and a version for wliich the Company 

is seeking coiifideiitial treatment pursuant to KRS 61.878 and 804 ICAR 5:001, Section 8. 

HOW WAS THIS ANALYSIS PE 

Separate dispatch ernulatioiis were performed in our Promod model comparing AEP-East 

Member Compaiiy-includi~ig IOPCo-production cost profiles that both iiicluded and 

excluded tlie assigimieiit o€this 100 MW of wind energy to ICPCo. Rased oii a coiiiparisoii 

of those two enmlations, then all ICPCo variable energy costs directly associated with tlie 

PPA contract as well as all avoided internal geiieratioii and/or “(AEP) Pool-related“ 

variable/euergy costs could be uniquely identified. In addition to establishing a relative 

21 variable cost comparison, recognizing the attendant cquacily value of the wind resource, 
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the iiicreiiieiital reductive iiiipact on IQCo’s AEP Pool capacity settlemeiit charges was 

also deteriiiined.’ 

AT WERE THE HILTS OF TRBS ANALYSES? 

A. 111 suiiunary, Exhibit SCW-3 (col. J) iiidicates that the LDWEC PPA would have an order 

of magnitude impact o f  0.07 (seven one-1iLiiidreclths) of a cent per kW1i effect 011 I<PCo’s 

production-related costs over tlie ten-year average period (201 0-2,020). Stated aiiotlier 

way, a typical resirleiitial customer utilizing 1,000 ltWh per inoiitli would pay 

approximately 70 cents more on liis/lier iiioiitlily electric bill in exchange for this diverse, 

carbon-free energy resource. 

TIONAH, ANALYSIS WAS PE 

A. Exhibit SCW-3 (col. L,) also o€fered tliese respective net costs associated with the LDWEC 

project, as a fiiiictioii ofthe estimated 14ii17d energy fo be received from the MPCo’s 

proposed 100 MW sliare of tlie facility (col. C). That result suggests the “iiet” costs of tlie 

project are geiierally in the $15-to-9;18 per Mwli range. 

VIP. CONCLUSHONS 

DO THESE ANALYSES ~ E ~ ~ N S T ~ T ~  THE 

COSTS OF THE LDWEC PROJECT PPA? 

Yes. As reflected in Exhibit SCW-3, the cost from tlie wiiid generation to be received from 

the LD WEC project PPA would be very competitive versus alteimtive resources for 

A. 

ICPCo, as it would represent a very sinal1 relative impact on going-forward costs of service. 

For purpose of this calculation, intermittent resources such as wind are recognized in the AEP capacity settlement as 
offering a “Primary Capacity” contribution to the owning/puicliasing Member Coiiipaiiy equal to the estimated 
capacity factor of the resource. 111 other words, the 100 MW (Iiameplate) L D W C  would increase ICPCo’s Primary 
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This is due in pa13 to tlie iiiiplicit benefit of a lower PPA cost received via developer 

~itilization and pass-tlxough of available federal SL~~sidies-discussed earlier in this 

testiinouy-such as tlie federal PTCs, as well as the ability to offset rising fossil fuel costs, 

and energy and capacity charges avoided by KPCo llu-ough tlie AEP Pool. 

Moreover, wlieii coinpa-iiig the (net) cost of the LDWEC project to the alternative 

that may be available to ICPCo in lieu of having such renewable energy-i.e., tlie prospect 

of acq~iiring qualifying Renewable Energy Cei<ificates (RECs)-then the ultiiiiate benefits 

to IQCo’s customers is brotiglit into clearer focus. Rased 011 this analysis, tlie (net) cost of 

this wind project (Exhibit SCW-3, col. L) when compared to Coinpaiiy estimates of such 

RECs (col. M) woulcl suggest that tliese iiacremeiital or “iiet” costs o€ the LDWEC project 

are indeed anticipated to be lower tlizi, alternatively, acquiring RECs alone. Plus, 

possessiiig the renewable energy o€fered by tlie project offers IWCo with the hirtlier, 

noli-quantified societal benefit of a more enviroiu7neiitally-friendly generation portfolio. 

A final coiiclusioii can also be drawn from tlie table or  data exteiided at the bottom 

of Exlibit SCW-3 (cols L and M). That is, if ICPCo were to defer a decision around tlie 

LDWEC Project by waiting until such time tliat available federal PTCs for wind 

development would be anticipated to expire, the advantages offered by such earlier action 

woiilcl likewise be eliminated. 

CT TESTIMONY? 

Yes. 

Capacity in the AEP-Pool by approximately 100 MW x 39.3%, or -,39 MW. The 39.3% figure representing the 
estimated aimual capacity factor associated with this LWDEC project. 



Scott C. Weaver, upoii first beiiig duly sworii, hereby iiialces oatli that if the foregoing 
questions were propounded to him at a hearing before the Public Service Coiiimissioii of 
ICeiitucky, he would give the answers recorded followiiig each of said questions aacl that 
said aiisweis are true. 

State of Ohio 1 

Couiity of Fraiiltliii 1 
>ss 

/I Subscribed and swom lo before ine, a Notary Public, by Scott C. Weaver this 
day o€ Ib~wd~-(e/t - 2009. 

Y ] / $ / ? ~  

' Z  Sharon Wutchens 
Notary Pubiic-State of B h i ~  

My Commission Expirc3s 
November 17, 201 4 

My Coiiiiiiissioii Expires 
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KENTIICKY POWER COMPANY 
FINANCIAL EXHIBIT 
SEPTEMBER 30,2009 

Page 1 of 16 

1.  Amounts and kinds of stock authorized. 

2,000,000 Shares of Conimon Stock, $50 par value. 

2. Amounts aiid kinds of stock issued aiid outstanding. 

1,009,000 Shares of Common Stock, $50 par value, recorded at $50,450,000. 

3. Terms of preference of preferred stock whether cuiiiulative or participating, or on 
dividelids or assets or otherwise. 

The Company has no prefeired stock authorized or outstanding. 

4. Brief description of each iiioi tgage on property of applicant, giving date of execution, 
iiaiiie of iiioitgagor, iiaiiie of mortgagee, or tiustee, amount of indebtedness autliorized to 
be secured thereby, and the amount of indebtedness actually secured, together with any 
sinking funds provisions. 

None 

5. Amount of boiids authorized, and amount issued, describing each class separately, and 
giving date of issue, face value, rate of interest, date of maturity aiid how secured, 
together with the aiiiount of interest paid thereon during the last fiscal year. 

None 

6. Each note outstanding, giving date of issue, amount, date of matuiity, rate of interest, hi 
whose favor, together with amount of interest paid thereon during the twelve inoiiths 
ending Septeiiiber 30, 2009. 

Date of 
Issue 

Senior Notes 
06/13/2003 
0911 112007 
0611 812009 
0611 812009 
06/18/2009 

Principal Principal Interest Expense Interest Expense 
Amount Ainouiit 12 Months 12 Months 

as of as of Eliding Eliding 
Date of Rate of December 31, Septeiiiber 30, December 31, September 30, 
Matui ity Interest 2008 2009 2008 2009 

1210 1/20 32 5.625% $75,000,000 $75,000,000 $4,218,750 $4,2 18,750 
09/15/2017 6.000% $.325,000,000 $325,000,000 $19,500,000 $19,500,000 

$40,000,000 $826,301 
0611 812029 8.030% $30,000,000 $686,400 
06/18/2039 8.130% $60,000,000 $1,389,896 

06/18/2021 7.250% 

Piomissoi-y Notes 
02/05/2004 06/0112015 5.250% $20,000,000 $20,000,000 $1,050,000 $1,050,000 

Short Term Borrowiiirrs 
The Company participates in the AEP System Corporate Borrowing Program. 
As of December 3 1, 2008, the Company had $131,398,655 of Short Term Debt borrowing, the interest expense was 
$2,080,812 aiid the Weighted Average Interest Rate was 3.96%. 
As of September 30, 2009, the Compaiiy had no Short Term Debt borrowing, but the Interest Expense for the 
Twelve Months Elided September 30, 2009 was $2,056,695, and the Weighted Average Interest Rate was 2.29%. 
The Company was in a borrowed position for 306 days in  the last twelve months. 

Note: The Senior Notes in 200.3 aiid 2007 were issued in a public offering. The Senior Notes in 2009 
weie issued in a private offering to qualified institutional investors. The Proiiiissoiy Notes 
were issued to American Electric Power, Inc. 



KENTUCKY POWER COMPANY 
FINANCIAL EXHIBIT 

JUNE 30,2005 

7. Other indebtedness, giving same by classes aiid describing security, if any, with a bi ief 
stateiiieiit of the devolution of assumption of any portion of such indebtedness upoii or by 
person or corporation if the original liability has been transferred, together with amount 
of interest paid thereon during the twelve moiitlis ending September 30, 2009. 

The Company Iias no other indebtedness. 

8. Rate aiid aiiiount of dividends paid duiiiig the five previous calendar years, and the 
amount of capital stock on wliicli dividends were paid each year: 

c0111311033 Coiiiiiion Dividend per 
Dividelid Shares Common 

Year Aiiiouiit Outstanding Share 

200.5 $2,500,000 1,009,000 $2.48 
2006 $lS,OOO,OOO 1,009,000 $14.87 
2007 $12,000,000 1,009,000 $11.89 
2008 $14,000,000 1,009,000 $13.85 
2009 $1 3,500,000 1,009,000 $13.33 

Page 2 of 16 

9. Detailed incoiiie stateiiieiit and balance sheet (see attached pages 3 - 16). 



Line 
No. 

7 

8 

9 

10 

KENTUCKY POWER COMPANY 

ASSETS 
BALANCE SHEET - SEPTEMBER 30,2009 

ELECTRIC UTILITY PLANT. 
In Service 
Property Under Capital Leases 
Electric Plant Held for Future Use 
Construction Not Classified 
Accrued Capital Leases 
Construction Work In Progress 

TOTAL ELECTRIC UTILTIY PLANT 

Accumulated Provision for Depreciation of 

Accumulated Provision for Amortization of 
Electric Utility Plant In Service 

Electric Utility Plant In Service 

NET ELECTRIC UTILITY PLANT 

Page 3 of 16 

$1,522,919,582 
3,880,459 
6,808,947 

66,659,891 
39,883 

28,208,039 

1,628,516,801 

($506,654,832) 

(22,784,261) (529,439,093) 

1,099,077,708 
l____l_------"--l _Î --__-------- 

11 
12 

13 
14 
15 
16 

OTHER PROPERTY AND INVESTMENTS: 
Non-Utility Property 
Accumulated Provision for Depreciation 

and Amortization 
Non-Utility Property WIP 
Other Investments 
SO2 Allowance Inventory 
Long Tern Energy Trading Contracts 

5,491,178 

(1 86,610) 
4,054 

313,658 
6,698,929 

11,692,825 

17 TOTAL OTHER PROPERTY AND INVESTMENTS 24,014,034 

18 

19 

20 
21 
22 
23 

CURRENT AND ACCRUED ASSETS: 
Cash and Cash Equivalents 
Advances to Affiliates 
(Notes Receivables to Associated Companies) 
Accounts Receivable: 

Customers 
Miscellaneous 
Uncollectible Accounts 
Associated Companies 

582,297 

4,197,300 

12,746,789 
4,720,763 

(863,220) 
12,041,689 

24 Accounts Receivable - Net 28,646,021 

25 
26 
27 
28 
29 

Materials and Supplies: 
Fuel 
SO2 Allowance Inventory - Current 
C02 Allowance Inventory - Current 
Urea 
Other AccOtJntS 

43,334,804 
882,667 

0 
233,950 

10,438,385 

30 

31 
32 
33 

34 

Total Material and Supplies 

Accrued Utility Revenues 
Energy Trading Cont Current Asset 
Prepayments & Other Current Assets 

TOTAL CURRENT AND ACCRUED ASSETS 

54,889,806 

(438,235) 
17,157,190 
10,178,528 

115,212,907 
____-________I-__ 

35 

36 

37 

Regulatory Assets 
Deferred Charges 

Other Deferred Charges 

TOTAL REGULATORY ASSETS AND 
DEFERREDCHARGES 

182,641,811 

73,637,052 

256,278,863 

38 TOTAL ASSETS AND OTHER DEBITS 



Line 
No. 

6 

7 
8 
9 

I O  

KENTUCKY POWER COMPANY 

LIABILITIES 
BALANCE SHEET - SEPTEMBER 30,2009 

CAPITALIZATION AND LONG TERM DEBT 
Common Stock - Par Value $50 

Authorized: 2,000,000 Shares 
Outstanding: 1,009,000 Shares 

Paid-In Capital 
Retained Earnings 

Common Shareowners Equity 

Advances from Associated Companies 
Senior Unsecured Notes 
Unamortized Discount LTD - Senior Unsecured Note 

Long Term Debt 

Page 4 of 16 

$50,450,000 
238,371,882 
142,220,208 

20,000,000 
530,000,000 

(1,319,906) 

548,680,094 
___-_--_____-----_^----- 

11 TOTAL CAPITALIZATION AND LONG TERM DEBT 979,722,184 

11 
12 

OTHER NONCURRENT LIABILITIES 
Obligations Under Capital Lease 
Accumulated Provisions - Miscellaneous 

1,199,943 
54,438,282 

13 TOTAL OTHER NONCURRENT LIABILITIES 55,638,225 

14 
15 
16 
17 
18 
19 
20 
21 
22 
23 

24 

CURRENT AND ACCRUED LIABILITIES 
Long-Term Debt Due within 1 Year 
Accounts Payable 
Accounts Payable to Associated Companies 
Customer Deposits 
Taxes Accrued 
Interest Accrued 
Dividends Declared 
Obligations Under Capital Lease 
Risk Management Liabilities 
Other Current and Accrued Liabilities 

TOTAL CURRENT AND ACCRUED LIABILITIES 

0 
22,864, I 04 
21,993,284 
17,760,869 
6,996,535 
6,583,909 

0 
798,960 

6,374,115 
14,081,680 

97,453,456 
_------I_--------------- 

25 
26 
27 
28 
29 
30 

DEFERRED CREDITS AND OPERATING RESERVES 
Accumulated Deferred Income Taxes 
Accumulated Deferred Investment Tax Credit 
Regulatory Liabilities 
Long-Term Risk Management Liabilities 
Customer Advances for Construction 
Other Deferred Credits 

329,255,271 
1,902,856 

20,674,807 
4,788,504 

59,441 
5,088,768 

31 TOTAL DEFERRED CREDITS AND OPERATING RESERVES 361,769,647 

32 TOTAL LIABILITIES AND OTHER CREDITS 



Line 
No. 

1 
2 

3 

4 

5 

6 
7 

8 

KENTUCKY POWER COMPANY 
STATEMENT OF RETAINED EARNINGS 

FOR THE TWELVE MONTHS ENDED SEPTEMBER 30,2009 
AND OTHER PAID-IN CAPITAL 

RETAINED EARNINGS: 
BALANCE AT OCTOBER 1,2008 
BALANCE TRANSFERRED FROM (NET) INCOME 

TOTAL 

CASH DIVIDENDS DECLARED ON COMMON STOCK 

BALANCE AT SEPTEMBER 30,2009 

OTHER PAID-IN CAPITAL: 
DONATIONS RECEIVED FROM SHAREHOLDERS 
ACCUMULATED OTHER COMPREHENSIVE INCOME 

TOTAL OTHER PAID-IN CAPITAL 

Page 5 of 16 

$1 50,243,243 
11,976,965 



KENTUCKY POWER COMPANY 
OPERATING REVENUES BY REVENUE CLASS 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,2009 
Page 6 of 16 

FERC Account No. 
Line 
No. Sales of Electricity Title 

1 440 
442 

Residential Sales 
Commercial R Industrial Sales: 

Commercial 
Industrial 

Public Street R Highway Lighting 
Other Sales to Public Authorities 

$205,298,677 

120,964,116 
189,828,623 

1,357,528 
0 

444 
445 

517,448,944 

147,753,239 

6 Subtotal - Total Sales - Ultimate Customers 

7 447 Sales for Resale 

$665,202,183 

($1 2,698,791 ) 

8 Subtotal Sales of Electricity 

Provision for Rate Refund 9 44 9 

Total Sales of Electricity 10 

Other Operating Revenues 

11 
12 
13 
14 
15 

41 1 

451 
454 
456 

450 
Gain / Loss on Disposition of Allowances 
Forfeited Discounts 
Miscellaneous Service Revenues 
Rent form Electric Property 
Other Electric Revenues 

$441,051 
1,809,068 

395,706 
5,107,159 
9,665,000 

16 Total Other Operating Revenues 



Line 
NO. 

1 
2 
3 

KENTUCKY POWER COMPANY 
STATEMENT OF INCOME 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,2009 

OPERATING REVENUE - ELECTRIC 
Operating Revenue - Sales To Non Affiliates 
Operating Revenue - Sales To Affiliates 
Provision for Rate Refund 

Page 7 of 16 

$621,451,786 
61,168,381 

(1 2,698,791) 

4 TOTAL OPERATING REVENUES 669,921,376 

5 
6 

OPERATING EXPENSES - ELECTRIC 
Operating Expense 
Maintenance Expense 

502,195,196 
49,497,258 

-7 

8 
9 

I O  
11 

TOTAL OPERATION & MAINTENANCE 

Depreciation and Amortization 
Taxes Other Than Income Taxes 
State Income Taxes 
Federal Income Taxs - Current and Deferred 

551,692,454 

51,050,135 
11,395,860 
(1,043,502) 
6,506,367 

12 TOTAL OPERATING EXPENSES 619,601,314 

13 NET OPERATING INCOME 50,320,062 

14 
15 
16 

OTHER INCOME AND DEDUCTIONS 
Other Income 
(Includes Allowance for Funds Used During Construction) 
Other Income Deductions 
Taxes Applicable to Other Income & Deductions 

75,509 
(2,306,182) 

856,736 

17 

18 

TOTAL OTHER INCOME AND DEDlJCTlONS 

INCOME BEFORE INTEREST CHARGES 

(1,373,937) 

48,946,125 

19 INTEREST CHARGES 
(Net of Allowance for Borrowed Funds Used During Construction) 36,969,160 

20 

21 

NET INCOME 

EARNINGS FOR COMMON STOCK 

11,976,965 

11,976,965 

22 

23 

DIVIDENDS DECLARED ON COMMON STOCK 

UNDISTRIBUTED NET INCOME 



KENTUCKY POWER COMPANY 

FOR THE 12 MONTHS ENDED SEPTEMBER 30,2009 
OPERATING EXPENSES - FUNCTIONAL DETAILS Page 8 of 16 

Line 
No. 

OPERATING EXPENSES 
(OPERATION & MAINTENANCE) 

POWER PRODUCTION EXPENSES 
Operation - Fuel 
Operation - Other 

$194,217,195 
14,432, I91 

1 
2 

208,649,386 
13,912,404 

3 
4 

Total Operation 
Maintenance 

TOTAL STEAM POWER GENERATION 222,561,790 5 

TOTAL OTHER POWER GENERATION 
OTHER POWER SUPPLY EXPENSES: 

Purchase Power Expense 
Interchange Power Net - System Account 

$177,983,480 
76,782,935 

6 
7 

254,766,415 
400,304 

2,875,600 

8 
9 
10 

Total - Purchased Power 
System Contol & Load Dispatch 
Other Expenses 

TOTAL OTHER POWER SUPPLY EXPENSES 11 

TOTAL POWER PRODUCTION - OPERATION 
TOTAL POWER PRODUCTION - MAINTENANCE 

466,691,705 
13,912,404 

480,604,109 
_-------____II_- 

12 
13 

14 TOTAL POWER PRODUCTION EXPENSES 

(2,739,492) 
3,053,604 

15 
16 

TRANSMISSION - Operation 
- Maintenance 

314,112 TOTAL TRANSMISSION EXPENSES 17 

18 
19 

REGIONAL MARKET EXPENSES 
Regional Market Operation Expenses 1,190,898 

1,190,898 TOTAL REGIONAL MARKET EXPENSES 20 

DISTRIBUTION - Operation 
- Maintenance 

21 
22 

TOTAL DISTRIBUTION EXPENSES 

CUSTOMER ACCOUNTS EXPENSE - OPERATION 

23 

24 

CUSTOMER SERVICE & INFORMATION EXPENSES .I OPERATION 25 

77 26 SALES EXPENSES - OPERATION 

21,888,036 
1,419,877 

ADMINISTRATIVE & GENERAL EXPENSES - Operation 
- Maintenance 

27 
28 

23,307'91 3 29 TOTAL ADMINISTRATIVE & GENERAL EXPENSES 

549,027,003 SUBTOTAL OPERATION & MAINTENANCE EXPENSES 30 

GAINS FROM DlSPOSlTON OF UTILITY PLANT 
FACTORED CUSTOMER AIR EXPENSE 
FACTORED CUSTOMER AIR BAD DEBT 

(1,861) 
1,427,709 
1,239,603 

31 
32 
33 

$55 1,692,454 TOTAL OPERATION & MAINTENANCE EXPENSES 34 



KENTUCKY POWER COMPANY 
ANALYSIS OF FEDERAL INCOME 'TAXES 

FOR THE '12 MONTHS ENDED SEPTEMBER 30,2009 
Page 9 of 16 

Line 
No. - 

Current Federal Income Taxes I 

-- S.E.C. Allocation I ___ 

FIT - Utility Operating Income - Regular (14,594,607) 
FIT - Prior Year Adjustments - 561,634 

3 

4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
I 5  
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 

Total Current FIT (1 4,032,973) 

Deferred Federal Income Taxes - Net of Feedback 

TAXES CAPD 
PENSIONS CAPD 
SAVINGS CAPD 

ABFUDC 

SEC 481 PENSIOPEB ADJUSTMENT 
INT EXP CAPITALIZED FOR TAX 

BK VS TAX DEPR - NORM 

ABFUDC-HRJ POST IN-SERV 

DEFD FUEL - NET 
PROVS POSS REV REFDS-A/L 
PERCENT REPAIR ALLOWANCE 
BOOWTAX UNIT OF PROPERTY ADJ 

TX AMORT POLLUTION CON7 EQPT 
CAPITALIZED RELOCATION COSTS 

BWTX UNIT OF PROPERTY ADJ-SEC 481 ADJ 

MTM BK GAIN-A/L-TAX DEFL 
MARK & S P RE AD-DEF L-283-AIL 
MARK & SPREAD-DEFL-190-AIL 
PROV WORKER'S COMP 
ACCRUED BK PENSION EXPENSE 

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN 

ACCRD BK SUP. SAVINGS PLAN EXP 
ACCRUED PSI PLAN EXP 
BK PROV UNCOLL ACCTS 
ACCRD COMPANYWIDE INCENTV PLAN 

ACCRUED BK PENSION COSTS - SFAS 158 

ACCRD SUP EXEC RETIR PLAN COSTS-SFAS 158 

PROV-TRADING CREDIT RISK - AIL 
PROV-FAS 157 - A/L 
ACCRUED BOOK VACATION PAY 
ACCRlJED INTEREST-LONG-TERM - FIN 48 
REG ASSET - DEFERRED RTO COSTS 
FEDERAL MITIGATION PROGRAMS 
STATE MITIGATION PROGRAMS 
DEFD BK CONTRACT REVENUE 
BK DEFL-DEMAND SIDE MNGMT EXP 
BOOK > TAX BASIS - EMA-A/C 283 
REFD TAX GAIN-EPA AUCTION 
ADVANCE RENTAL INC (CUR MO) 
REG LIAB-UNREAL MTM GAIN-DEFL 
REG ASSET - SFAS 158 .. PENSIONS 
REG ASSET - SFAS 158 - SERP 

(47,019) 
(5,828) 
(3,378) 

10,885,848 
101,752 

(326,655) 
41 

(293,299) 
(7,565,876) 

249,967 
(68,567) 

1,272,600 
9,780,750 
(967,050) 
358,548 

5,511,456 
(3,625,953) 
3,404,167 

21,874 
(1,211,622) 

384,922 
(1,194) 

633 
(34,82 1 ) 
136,135 

1,582,343 
1 

(36,922) 
(1 3,576) 
(46,295) 
(92,496) 
(52,342) 
149,126 
220,767 

4,745 
(8,758) 

(75,973) 
13,496 
3,168 

(1,123,681) 
(384,922) 

(633) 



Line 
No. - 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 
57 
58 
59 
60 
61 
62 

63 

64 
65 

66 

67 

KENTUCKY POWER COMPANY 
ANALYSIS OF FEDERAL INCOME TAXES 

FOR 'THE 12 YI/IOMIHS ENDED SEPTEMBER 30,2009 

REG ASSET - SFAS 158 - OPEB 
CAPITALIZED SOFTWARE COSTS-TAX 
BOOK LEASES CAPITALIZED FOR TAX 

LOSS ON REACQUIRED DEBT 
ACCRD SFAS 106 PST RETIRE EXP 

ACCRD SFAS 112 PST EMPLOY BEN 

ACCRUED SALES & USE TAX RESERVE 

FIN 48 DSlT 

CAPITALIZED SOFTWARE COST-BOOK 

ACCRD OPEB COSTS - SFAS 158 

ACCRD BOOK ARO EXPENSE - SFAS 143 

ACCRD SIT TX RESERVE-LNG-TERM-FIN 48 

BK DEFL - MERGER COSTS 
REG ASSET - ACCRUED SFAS 112 
1991-1996 IRS AUDIT SETTLEMENT 
TAX BASIS BALANCE SHEET ADJUST 
DFlT - Prior Year Adjustments 

Total Deferred FI'T - Net of Feedback 

Deferrred Investment Tax Credit - Net of Feedback 

ITC Adjustment - 4% 
ITC Adjustment - 10% 

Total ITC Adjustments - Net of Feedback 

Total Federal Income Taxes - Current and Deferred 

Page 10 of 16 

(41 5,428) 
270 

25,359 
(470,219) 

(217,888) 
41 5,429 
126,532 

(1,007,386) 
535,875 
(I 8,226) 
15,273 
11,584 

(1 26,531) 
9,247 

239,061 

(1 1,777) 

_ - . . . _ _ ~ _ I ~  4,159,108 

21,365,762 

(3) 
-- (826,42 1) 

(826,424) 

6,506,365 
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Line 
No. 

7 

8 
9 

10 

Owned Electric Plant 
In Service 

Asset Retirement Obligation 
Intangible Plant 
Steam Production Plant 
Transmission Plant 
Distribution Plant 
General Plant 

Total Owned 
Electric Plant In Service 

Other Electric Plant 

Electric Plant 
Held For Future Use 
CWIP 

Total 
Owned Electric Plant 

KENTUCKY POWER COMPANY 
TOTAL OWNED ELECTRIC PLANT 

12 MONTHS ENDED SEPTEMBER 30.2009 

Balance Balance 
09-30-2008 Additions Retirements Transfers 09-30-2009 

$468,403 $2,869,019 $0 $0 $3,337,422 
$22,371 , I  36 $1,688,807 $2,988,036 $0 $21,071,907 
483,953,088 57,032,021 5,344,065 0 535,641,044 
425,851,354 1 1,047,832 887,122 90,061 436,102,125 
520,246,762 50,012,159 10,881,499 (90,061) 559,287,361 
33,363,570 9 19,050 143,006 0 34,139,614 

1,486,254,313 123,568,888 20,243,728 0 1,589,579,473 

6,808,947 0 0 0 6,808,947 
67,591,211 81,316,696 0 (120,699,868) 28,208,039 

Page 16 of 16 

Increase 
09/30/2009 over 09/30/2008 

Amount Per Cent 

$2,869,0 19 612 5% 

51,687,956 10.7% 
10,250,771 2 4% 
39,040,599 7 5% 

776,044 2.3% 

($1,299,229) -5 8% 

. . . . . . . . . . . . . . . . . . . .  _--__-"ll_l__-______ 

103,325,l GO 7 0% 

0 0 0% 
(39,383,172) -58 3% 
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