" GEEnergy

Attachment 3 to the Confraét Document.

(qua) “Yhird-Pasty Sofiware” shall mean any propristary comptiter sofiware owned by & third
. party that tha Seller provides fo the Buyer.

(rr)  “Unit” shall mean a single wind turbine and lts assoclated genzrator, together with thoss
accessories assoclated only with that turbine and any associated MSD.

(ss8) “Linit Price” shall meem Hat pnrliufl of the Contract Price allocable toé single Unit.

(1) “Wairanty Poriod” shall have the meaning ascribed In tha Spexial Condition entitied:

"Warmanty”.

() “Work” shall mean e procurement, fabrication and supply of the Equipment and the
performance of the Services, and corrective actions undérlaken pursuant to the
Special Conditien enliled “Warranty” or ctheriwisa. '
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APPENDIX C
(MACHINE POWER FERFORMANCE TEST)

TECHNICAL SPECIFICATION-
" MACHINE POWER PERFORMANCE TESTS [MPPT)

TESTING
lo} Having given Seller twenty-four (24) hours notice, Buyer moy proceed with
Test but shall maintain complete documentation. Both Parties shall have
complete access to ol mecsured dato and documentation ot any time.
(b} Tests shall be limited to the iocations and numbers of Nominated Turbmes as -
described in the Contract.
(c) The procedure [Test Procedure’) set forthin the publication JEC 611100-12
First edition 1998-02, Wind Turbine Generator Sustems - Part 12: Wind
Jurbine Power Performance Testing {or most recent revisionl shall govem the
Tests, with the following deviations or additions: .
1) # for a Nominated Turbine, no direction settor sotisfies the
requirements of Annex Aof the Test Procedure, a site calibration is
required. This site calibration shall comply with the MEASNET Power

Perfonndnce Measurement Procedure, version §, Novernber 2000,

2] Anemometers shalf be limited 1o those Wh:ch complg with the

publication [EC 61400-121 Edi L

Power Peiforma eosurements of Connected Wind Turb:n&s

If at thie time of the Test, this stondord is not yet officiol, anemometer -
selection shall be limited to the following: the Risoe P2546A, Thies First
Class 4.3350.00.000 {heated), or Thies First Class 4.3350.10.000
{imheoted).

31 Anemometers shall be top mounted, and mounting shall comply with
the IEA Recommendgtion 11: Wind Speed Measurements ong the Use
of Cup Anemometry, 1399,

4) Anernometers shall be calibroted according to the MEASNET Cup
Anemometer Coltbration Procedurs, virsion 1, September 1997.

{d) The Parties recognize that conformance with the Test Procedure may
require that some Turbines be turhed off during certain Tests. Any hours
during which Turbines are turned off for purposes of the Tests shaill be
considered "0 {Other] Hours.”

EVALUATION .
(o) Wibose is defingd in the Contract os the “Power Curve Guarantes” or PCE.
{b) The Warronted Power Curve sholl be determined as follows: '
0. fthe Meosured Ti, defined os the normalized and corrected mean of
10-minute Tt values between wind speeds of 14,75 ond 15.25 m/s (the
15 m/s bin} as 0 mean over all sectors except those excluded
according to the Test Procedure, is betweenr10 and 15%, then the
Standard 10-15% T power curve shall be used.-
{c} If the Measured THis Jess thon 10%, the Low Turbulence power curve sholl '
be used This power cutve Is dvailable from GE.




{d) The Nomina! Wairanted Enerqy or NWE shall be determined by-
multiplying the Warranted Power Curve by the Representative Wind Speed
Distribution located in the Site Conditions appendix.

{¢) The Uncertainty of the Warranted Energy or Uwarr sholl be sat at 4%.

- ANominal Measured Enerqgy or NME shali be determined for each
Nominated Turbine by multiplying the oir-density corrected Measured

* Power Curve by the Representative Wind Speed Distribution,

{g) The Uncertainty of the Measured Energy or Umeas for each Nominated
Turbine shall be colculated dccording to the formula Umeas=Ugep/NME.
where Uaep is calculated according to equotion D-30 of the Test :
Procedure using the weighted averoge windspeed of the RepresentatiVe
Wind Speed Distribution.

{h} The Uncertainty of the Megsured Enerqy or Umecrs sholl be determined for
eoch Nominated Turbine by calculating, to one sne decimal place, the mean
wind speed of the normolized and corrected dota, then calculating the

'standard deviotion of this wind speed os a percentoge according to
formula D.30 and toble Z on page 23 of the Test Procedure,

il The Average Uncertainty of the Meosured Enerqy or AUmeas shall be
determined by toking the square root of the sum of the squares of the
Umeas values.

[l If Almeas Is less than or equal to Uwarr,

) Warranty Level or Wi = Wibase,

(¥ if AUmeos]s greater than Uwarr,
Warranty Level or WL = Wibase - {AUmeas - Uwarr/2.

I} I ANME/NWE*100 is greater than or equal to WL, the Seller satisfies the
Power Curve Guararitee, and Purchaser shall issue to Seller a certificote to
that effect. If this is not true, subsequent tenms of the Contract shall be
fotiowed

REPORTING '
In addition to the reporiing nequurements of the Test Procedure, ﬂmfoﬂouring

documentation shall be included as a minimtime:

(o A descripﬂon of the mensurement mast{stwhich includes:
0. Photos in alf directions from mast base, kabeled for dirdction
-b. Wind vane offset frorm true north, in degrees
¢ Plot of stondord deviotion of wind direction versus winid direction
ibi Atopographic map which indicates exact locations of neighboring turbines,
obstacles, and approximate surfoce roughness ‘
fc) Bin overaged turbulence versus wind speed
{d) Mean oir density during test period -
le) Full documentation of the anemometer calibrations including
o. Pre-oalibration
b. Post-calibration or in-situ calibrotion
c. Method of calibrotion



d, a’(y y as defined by formula 33 of the MEASNET Cup Anemometer

Calibration Frocedure, version 1, Sépternber 1997
[ Uncertainties of each site colibretion uws; Uy Usvi; Sop thag a5 deﬁned inthe

Test Procedure :
{g} Uncertainties of each power performonce meosurement s Si U; Up; Upy;
T Vpai Upas Udpl Ui Unig Uvzl Uil Uiag, uw,ruwuurumsm;mmub.uuwm
Uahs; Oyl Cu; Coj 05 defined in the Test Procedure -
{h} Exact criteria used to filter dota from the complete measurement dutnbuse
10 the subset used for power curve evaluation, including number of dato
points removed per filtering step




Appendix D
TURBINE COMPLETION CERTIFICATE

COMPLETION DATE:

Buyer:
Selter: -

Agreenent: Tinbine Supply Apreernent batween and Among SkyPower Corp.. Genera! Hlectric
Canads and Genera] Blectriz Company dated as of November 30, 2005.

Project:

Capitalized texms used hercin shall have the meaning set forth in the Contract.

THis Turbine Completion Certificate applies to the foRowing Unit uder the Agreement:
Unit No.:

Seller hereby eentifies 43 follows:
1. Turbine Mechanical Completion for suth Unit has scenrsed; and

2. The Field Commissicning and Acceptance Test and Converter Commissioning Test have
been successfully completed {except for the Turbine Completion Punch List attached
hercto), such checklists have been completed and submilted 1o Buyer, and the Upit is
producing electricity (or in the event that Buyer has failed to provide the Necessary
Infrastructore in atcordance with the Necessary infrastctore Schedule for the Unit, such
Unit wouid be capable of regularly producing electricity if copngcied to operated
facilities)

Bxecuted by Seller on

Date

Seller
By:

{Authorized Signatore)

GE Eriorgy AppendxD-1 - - WL/ i
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_ Appendix E
FINAL PROJECT SIGN-OFE CERTIFICATE

DATE OF ISSUANCE:

Buyer: ..

Seller: e — -

Agreciment; M@ﬂm&mﬂm@w@@ﬂg@
Canada and General Blectric Company dated g5 of November 30, 2005.

Project:

Capitalized terms used herein shall have the meaning set forth in the Coniract.

‘This Firial Preject Sign-Off Certificate applies 1o all the Units vnder the Contract.

Seller hevehy cedtifies as follows:
1. Twbine Completion Certificates for all Units have been acceptad by Buyer;

2, SCADA commissioning and Wind Farmn Management System cormmissioeing has been
campleted; '

"3, AlPonch List flems have been completed;

4. All Work has been completed in accordance with flie Contract and the Techuical
Specifications {except fro the Final Punch List attached hereto); and '

3. 7This duly completed and execnted Pinal Project Sign-Off Centificate has been executed

end delivered by Seller,
Execotéd by Seller on
Date
Seller
(Authorized Signaturc)
GE Eneigy Appandix E - 1 W o
55357682
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Buyer concors in Seller's certification as set foith above and accepts this Final Project Sign-Off
Certificate. I Buyer has not accepted or objected to this Final Project Sipn-Off Cemﬁcam within ten (10)
days afler Buiyer's receipt, it shall be deemed accepted,

Buycf
By:

{Anthorized Signabre)

Date:

GE Engsgy Appendix E-2 ’ /L/V‘ﬂ./ é i
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. FINAL PUNCH LIST

[To Be Attached.}




GE Energy

Attachmant 1
.Scope of Supply and Dptions

Scope of Work

Gensral Descriniion. Tha Edulpment includes 134 .model 1.5 XLE MG paciéages; each (as
- tnore fully definad In the Conditions} a “Unit". ' ‘ '

hem o Prics “Quanthty | Tatst Frice

Wind Turbine Qeneralor (MT6)' : Inclutas: $1,468,000 134 SUS198,712,000
1} Maghine Hend: 1.5 MW XLE' - : :
2)  Tower BOM Hub Helght MTS 3-section with Tiangs®
3] Blade st BRS malr rotor dlameler*
4)  Dovn Towar Ansambly
5 Hub
6) -Parfa shipped loose®
7} GE SCADA [Exhibil B-Ad)®
B} Special ingtaiiaion tocls and shipping lixtures®
8) Cold Weather Exirsma {CWE) package®

Startup dnd Comnssioning Sericds (Fleld Enginoerng Inckaded In WTQ pce - . - B
Services)intiuge:

% Techinical advisory support by Fleld Engloears s tha
profect gt during Inétaletion, eresticn, algnmant,
adjustmarn?, slriup and commissloning® .

2.  Sha racalving supaivislon arid tn'v'minry cohbrol for
Sellov's xoopo of supply

9, Bupervision of usa ol speciallzod Installetion taols

4. ﬁmm!sammFaﬂlly. SGADA. WFMS ard LVAT -

"5, Two ful séts ol openliona and relntenancs mantisk
on GDin Enigiish

8, Trereporation maragament coordination from places
of tbing manufachitre to Hha Site™

7. Posteommissiehing Inspection
B.  StarUp suppont duning initial operationy to asslst the
OEM Staff.

8. Oporation snd malnianarca servicas provided by one
site parsonnel, In sccordance with the tuthnine sendce

'GE Ensrgy Atteohment's - 1

5331 158.2
32865-2007




GE Energy

ENUAl UL I S Separala operatng and
meldsnants agrenment.

Wird Fanm Management Systam 2 (WiMS), advanced featums
Includes: -

1) Dynamis VAR contrg) -

2} Pgwarcuriatbnent

3} Reaclorcapaciior bank coerginglion

4) Line drop compeneation

Advisory services to work with the uliliy; the Buyer, and the
dasigh shginter to achlove oplime! applicalion of the WFMS

Inchided In WTG prica

Low Voltage Ride Theough [t {LVRT 11y

= - Wilf keep wind fxim online &t Zed perceni(0%}
voitaga at point of Intarconmedtion for 1 sacond,

duded In WTG prica

2 Year Annival Warranty and Senics Agieement
noludos:
1} Pricig based on 95% avalablity
2) Compeahensive service dasipned to manage
production capabiity throsgh planned ard unplannad
sonioes backed by equipmant warmarles wnd
peronMAencE guarantess .

3} Scheduled and routing malntananca in accordanoe with
furbine setvice manual

4} Alsilo oporations for lurbines; Incudes racquired
tepaiting, [rventory management, and menual masts

5) Remple oparalons suppoit 24/7; Includes remola
resely, performahceranelysis and call-oul savke

6} Turbine component repalrs or réplacements as roquired
{nciodes. 0 pants, IBbOT and aipipmant)

7 Sollertechnology Fioot Cavse Analys!s solutions;
ingludes infilal damegs essessmonts for ol Excusablo
Dotay svants

8) Alsanvices bicked by full creditof Selier

Inchudad In WTE price '

Reattive Powsr Capatiiity
Intludes;
+[- 0.9 power factoe At WTG tarmingls compared 0 stansard of

0,05 evordcited to 0,60 underexciied at 1.0 voRnga [575V)
wred ull power [1600KW) -

Includsdin WTG price

Dedication Event Flanning and Aseistance

Inciuded In WT@ price’

Yotal Contysnl Price

$US1 ss,ﬂé,ooﬁ

BE Enoigy ’ Attachmeni 1 -2 -
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GE Energy

includes generator, main shaft, bearings, diive fraln couplings, rotor hub, gearbox (with
first ofl fill), gensrator cooling system, hydraufic system, yaw drive system, biade piich
mechanism including drive motors and conirof system, wind speed and direction
sensols, lightning protection aystem, brakirg system, instrumentation, and other related
compongnts as desceribad In the Technical Specifications of the sales contract between
Buyer and Seller. No logo. All components to be supplied complete as required for
assembly {i.e. boits, connsctors, ete).

80m three section steal tower with “T™-flangs base for bolling to concrete fountlation and
embedded "T™ Flanges for each foundation. The actual height of the tower is 78.95m.
Tower sections to be supplied with loose parts kit (Jugs, bolis, connactions) required for
sraction, Supply does notinclude anchor biolt lemplates, anchor boits, rigging
equipment, and lifting boam. Tower intemals inclkiding ladders, platforms, power cabling
{with afl necessary terininations), fall protection, lighting and othet tems as described in
the Technical Specifications of the sales contract between Buyer and Safiar,

Parts Shipped Loose kit corgsléts of a varisty of mihor components and pans that are
utilizod for the installafion and oparation of each WTG.

Biade sets consist of threa fiberglass epoxy resin blades in accordanca with the
Technical Specifications of the sales contract betwaen Buysr and Seller.

Special installation tools kit: Pitch Drive Controf Box and sat of 3 Blade Trailing Edge

‘Pratectors. GE will supply one apucial installatlon tools kit per heavy lift crana and an

additional for each project phase. Tocls and fiktures are loaned for the project and wil
be shippad back to GE at Buyar's expanse. GE will share data on the shipping fixtures
spacilications six (6) weeks prior to 1* delivery of units in 2008 and 2007. GE is not

‘raspongible for any loss or damages dua to the use of these fodutes.

Base GE SCADA system fealurps:

A baslc communicatioh rack that can support up to four {4) single-moge communication
loopa (ihat connact the first WTG in the foop 1o the master SCADA communication rack)
and four {4) mult-mede loops. Supports up to 135 turbines. '
One {1) Metmast SCADA Package {enclosure, datalogger, ariemometer, windvane,
sensors, cable, boom) per wind famn is included. .

Integrated systam for operating and tanaging ths windfarm, .
Based on open architetture scftware techriclagy, such as Ethernet, SQL. and OPG
Accommodates meeting the fast-evoiving requirements for windfarm mianagement,
including, Interfacing to external applications, full suite of reports, remote connectivity
and contral, and fault management. S

Data integrity, integrated funclicnality, and open architecturs aliow for this system to
adapt to maintain compatibliity with evolving standards and demands of windfarm
operations. :

GE Energy ’ Attzchmarnt 1~3 W/
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GE Energy

7. Corosion protaction per 1SO 12944-2: axtemal compenents ratod to C3; internal rated 1o
€2, The comoslon protection technical parameters are not & represenhﬁpn or validation,
of Buyar‘s site requiroments. :

B. Temperatura Range:
o Operation: -30°C to+40°C,

o Survival: 40°G 10 +50° C.

9. - While Buyer shali be responsible for the Installation, erection and ensuing each Unit
achioves Machanical Completion, Sellar shall provide technical advisary support In
connacton with Buyer's or its contractors” instellation and eraction efforts. provided that
notwithstanding the foregolng, the Partles undersland and recognize that Seller is not
the Buyer’s engineer, which engineer shall have primary responsibility for advising Buyer
regarding the Installation and erection of the Units. .

Above 1008 elevation, the maximum operaling temperature is reduced per DIN IEC

60034-1 (e.g.. maximum operahng temperatura reduced to 30" C &t 2000m).

10. Buysr is rasponsible for. Enc!uding but not fimited to, selecbng transportalion carrler{s),
paying diréclly transportation carrier for trangportation services, documentation, -
demurrage, road survey, permitting, police escort. Sellor shall send shipping fixiures
information {o the selectsd carrers and shall coordinate dalivery of equipment fo the
Site. Sefler shall provide transportation management services. Sallar shall work wilh
Buyar and its designated carriers 1o help facilitate safa and tmely dalivery to the SRB
and Selier shall be responsible for managing all Wransportation logisties. Seller shall”
provids Buyer with Delivery jocations for all Equipment provided hereunder at least sixty
{60) days prior to the first delivery of Units pursuant this Contract

Addlﬂon‘al notes
Sefter to provide technical specificalions for MET tower sensors. Nefther the MET tower sensors
nor the MET tower itself are part of Seller's scope of supply.

Saller éhéll at its sxpense, promptly provide Buyer with a copy of any Germanischer Uoyd . .
cerifications ("Gl Certlfications®) that Seller or a Supp!ier has received, or will recelve, for thg

Equipment.

Opticha.

“The Buyer shall have the oplion to purchase the following Equlpmen; of Seivices within the -
times and for the prices stated. ‘

l " Numbar I Exarcica Date | Doseription ’ EﬁmonConﬁactPﬂwl

 GEEnemy Atocnant1-4 - _ M/ _
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GE Energy

1 TBD Traling for employess ¢ GE's imining facilty " $600WParson
Tekachapl, CA
Traval and [WVing) axpsnses are ot Buysr's cost
.,
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'GE Energy

Attachiment 2
Schedule

Guaran!eed Major Comporient Delivery Dates (Al Datos represent the date at wh[ch

the Components will be ready to Ship)

Delivery | # Units Total Major Component(s) ms:lm'lgzld n’flmry
Data (weei of)
I 5 GE 1BXLEWTG 7102008
3 5 610 GETBEXEWTG 7712006
3 5 TR GE1.5 XLEWTG TBAZ006
e 5 1620 BE1.5 XLEWTG 773172008
5 5" 2125 GE 15 XLEWTG BI772006
6 i 56 GE1SXLEWTG B/14/2006
7 7 T 27-33 GETSEXLEWIG 2730/2007
8 7 3440 GE 15 XLEWTQ BI7/2007
Kl T 447 TGETEXLEWTG “E/14]2007
o 7 3654 GETEXLEWTG B/21/2007
TR 7 5581 GE15XLEWTG "~ 6/26/2007
12 7 G068 GE 1.5 XLEWTG - 67412007
13 7 6975 GE1BXLEWTG &/11/2007
14 7 76-82 GE15XLEWTG. 61872007
15 7 8369 GEIEXLEWIG 612572007
16 7 90-06 BE15REWIG F7272007
GE Enery Atiachment2 - 1 ﬂ;{/[/ % . j
. i
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GE Energy

7 7 A TBETSXEWIG | 72007
18 7 104110 GET5XEWIG 762007
19 7 AT GETEXLEWIG HEH2007
2 7 116124 GE 1.5 XLEWTG 73012007
B 7 125131 | GE1L.5XLEWTG g6I2007
52 3 BT | BEISXEWTG eaRa07 -

Delivary of 1t units In 2007 will start at the beginning of the week of April 30, 2007 unless
delayed by transport restrictions (Quebec Ministry of Transport Frost & Thawing Law) but in o
case later thar the week of May 28, 2007,

Sellar shall provide Buyer with Dalivery locations for all Equipmant provided hereunder at least
sixty (60} days prior to the first delivery of Unlis pursuant this Contract,

Commercial Operation

The schedule for Comniercial Operation for each Unlt Is equal 1 Mechenicel Completion for °
such Unit + 14 days.

GE Energy Atachment 2.2 ﬂ/(;ﬂ/ ¢‘
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GE Energy

ARlachmentd
Prlt:e, Payments and Tenmination Chargea

Artlcle 1. Price

It consideration of the supply of the Bqu:pment and the pcrfomancc of the Services, the Buyer
will pay to the Seller the sum of $196,712,000.00 (US) (the “Contract Pnce") The Contract
Price and Payment Schedule shall be adjusted as necessary 1o take account of Changcs,
additional Work or other adjustments provided for in l'ms Contract.

Upon Bayer's request, which request shall be made oo or befors December 1, 2005, Seller shall
convert all arnounts under the Contract appearing in US Dollars to Capadian Dolars, and such.
conversion shall be at the officlal exchange raie listed by the Bank of Canada as 6f noon on the
day Buyer makes the request (the “Currency Conversion™). If there is a Currency Convession, all
paymests herennder shall be made in Canadian Dollars.

Article 2, Payment Schedule
£006 Shipments - Payment snid Termination (26) 1.5XLE WTGs

 o— - — . T
| T L ) - GO0 [ 00N «
_% - - RO 4008
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GE Energy

2007 Shipments - Payment and Termination (188) 1.5XLE WTGs

L Pyt ]
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::ﬁ._ — — .:E'Eo‘st | s | [ f00%. | .
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o Y T T FX Y A% | - F0000% .

2006 and 2007 Payment Schedule Notes:

Calendar Payments for the 2006 phase and the 2007 phase are dus 30 days after Involcing,
provided that Saller shail not issue its involes for the 2006 phase prior 1o Dacamber 1, 2005,
gnd Seller shall not Issug 1ts involos for the 2007 Units prior to Recember 1, 2005,

Payment for the Equipment and the performance of th Services shall be made as set forth In
the schadule below without setoff of any kind. Progress Payments shall be due and payabla on
the twenly fifth {25th) day of the calandar menth as indicated in the Payment Schedule, remitted
via wire Iransfer, : ) ’

If any paymerrts.due hereunder falls on a weekend or holiday, the payment shail be due on the
next business day. Wire transfer Instructions shall be provided on each invbice. Late payments

shall be subject to an Interest charge equal {o two percenl in excess of the prime rate as -

published in the Wail Street Joumal, at that time.

For those payments tied to milestones, it Is undsystood and agreed If the Seller completes the
milestone in advance of what Is Indicated on the Payment Schedule, In no event shall the Buyer

. gggnss.z_ﬁ
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be required fo make payment fér such milestone prior 1o ninely {90) days from the miieslone
date identified on the Payment Schedula.

Eyanvmuastam N Satlslaction/Achisvement Payment Notea 7
Calendar Payment |No Special Action Required by Buyer or[Subject to the Payment ant Termination Notes abovs,
Saker lo Satishy/Achiava the Buyer shall pay Seller 30 days after Seller's Ininlce
By Event/Miestone
WTG Regdinessto  [Ssller must Dallver all the Major Due within five bisinass days from Buyer's receipt of
Ship Components of a given Unit to Buyer in [Saller's Invoica. Buysr to pay Seliay, pro rata for each
accordance with the Special Unit that is Delivered to Buyer, bassd on & price per
Conditions, Thereafter, Seltar shafl  Jtnit of US$1,468,000 (priorto a Currency
Issue an invoice to Buyer for such Cenversion). For example, ofter Soiler antlsfiss this
millestone event milestans for & Unit and invoiges Buyar, Buyer shall
pay Seller within five buginess days an amount equal
-~ _ 040 X US$1,468,000 = US$EE7,200 o
Commisslonlng  1Seller’s dofivary, and Buysr’s Due within thiy days from Buysr’s recelpt of Sellér's

acceptance, of a Turbine Complation
Ceififlcate, Thereafler, Saller shafl
Isste an involce Yo Buyer for such

mileslone event

inveoice: Buyerio pay Seilsr, pro rata for aach Unit that
is Delivered to Buyer, based on & price’per Unlt of
USH 468,000 {prior 1o a Curency Convarsion), For
example, afior Seller satiafles this milastorie for a Unkt
and involces Buyer, Buyer shall pay Sailer within thinty
days 8n amount equal to 075 X US$1,468000= .
US$110,100

Acceptance — Due Nat
30 days

Saller's delivety, and Buyer's
acceptance, of the Final Project Slan

the 2007 phass, respactively

Due wihin thirly days from Buyer's recelpt of Soller's
nvoles. Buyerto pay Seilor based on portion of

Off Cerlilicate for the 2006 phage, and [Contrat Prica attibutable to the phase

Tarmination Sehedule Notes:

Termination for conveflence shall occur upon written notification and payment of the

" charges per the lermination schedule.

Tenmination ramps The first day of each indicated month unless indicated differently-on’
the termination schedule.

Termination ramps referenced lo events occur upor achisvement of the event,
indapendent of the calsndar date. .

Upon the earlier of shipment or fitle transfer of any Major Camponent that is part oi a '

Unit, the termination amount for that Unit is 100%.

Cumulative termlnanon amounts I]sted reflect the minimum terminat:on value, which may

_ beingreased by title passage of any subset of a Unit,

GE Enorgy .  Altachmentd -8 . f&”/z/
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» Unless title tv a Unit has already passed to Buyer In accordance with the Conlract, 1itle
to tarminated wind mrblna-genaratnr(s} rernaln with Seller upon paymsnt of termination

charges.
Article 3._ " Reserved

Artlcle 4. Passage of Title ,
Title to sach porlion of the Equipment shell pass from the Seller to the Buyer as follows:

“Title fof all Major Gormponents transfers fo Buyer upon notification of Readiness to Ship, Exw
(INGCOTERMS 2000) ExWorks place of manufactre onh a pioraia basis, for equipment
menufactured in elther the United States or Canada. For equipment manufactured oulside of the
United Stales or Canada, the tttle will transfer DEQ (INCOTERMS 2000) dellvered Ex Quay
whith means when the goods are placed at the disposal of the Buyar not ¢leared for wport on- -
the quay {wharf) at the hamed poﬂ of destinafion. .

Notwithstandinng the foragolng, lnla to spare paris to be exported from the Unlted States of
America shell pass from the Seller to the Buyer immadiately affar each ltes depaits from the
terriforial tand, seams and overlying alrspace of the United States. For the purposes of this
clausg, the territorial seas of the United States shall ba deemed to extend to twelve nautical
miles from the bassline of the country determined in accordance with the 1982 United Nations
Convenilon of the Law of the Sea,

Title to Servicas shall pass frum the Seller to the Buyeras perfomaed.

if this Confract Is teriminated for the convemence of the Buyer pursuant to the Special Conditlon
entitted “Terminztion for Convenlence®, the Saller shall retain titfe to ¢ach terminated Uni,
uness il to a Unit has alraady passed fo Buyer in accordance with the Contract. Title to each
tetn of Equipment comprising the un-termindted Unlts shall pass to the Buyer ipon the later of
(x) payment to the Seller of 100% of the Unit Price of each unterminated Unit and of the
temainetion charges calculated Inaccordance with this Attachment 3, and () when ftle to suth

item of Equipment would otheswise have passed pursuant fo s Sechon

-

50311682
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Attachment 4 :
Govermning Law, Disputes and Limitations of Liabllity

Arlicle 1. Governing Law; Disputes

This Contract shall be construed and Interpreted In accordance with the laws of the State of
New York, excluding their confllct of law rules (the “Governing Law of the Contract™.

Atide2.  Dispute Rasolution

(a) Hefomal fo Senfor Management Any contsoversy, dispute or difference between the Partles
to this Contract, if nat amicably selled by the Parties within thirty {30} days followirig notice of
dispute, shell be réferred to sanlor managsment of the Parties for resolution, In the event the
disputs has not been resolvad within foriy-five (45) days following reforral to senior
management, of such fonger period as the Partiss may mutually agree, then either Pany may
then pursug their remedles atlaw or In equity.

(b) Yenye. Any Jegal action or proceading with respect to this Contract shall be brought in the
United States District Court for the Southem District of New York or, it such count lacks
jurisdiction, in the Supremne Court of the State of New York in New York County. Each of the
Partles hereby accepts and consents to, generally ang unconditionally, the jurisdiction of the
aforesald courts and appellats courts 1rom any appeal thereol. Each of the Pariies imevocably
congerits to the-service of process out of any of the aforementioned courts in any such action or
proceeding by the mailing of copies theréof by ragistered or certified meil, postage prepald, to
such Party at the addsess first set forth In the General Condilons. Each of the Partles hereby
Iravocably waives any objection which It imay now or hereafter have to the faying of venué of
any of the aforesaid actions or proceedings arising out of or in connection with this Contract
brought in the counts referred lo above and hereby further Inevocably walves and agress not to
plead or clair In any such court that any such action or proceeding brought in any such court
has baen brought in an inconvenlent forum. .

Atticle 3. * Limitatiori of Liabiiity

() Limitation. The total liability of elther Party for all claims arising out of or relating to the
performancs or breach of the Gontract or use of any of the Work shall not exceed the Conlract

Prica. A cause of acflon hereunter must arise no later than sixty months after the first Unit

commences Commercial Oparation, Elther Pary. may enforce a .claim hereunder by
commencing eh action or filing an arbivation, as applicable under the dispute resolution clause,

tefore the expiration of the applicable statuts of limitations, but not Jater than sevanty two (72) -

months after Cammereial Operation _of the Facliity.

{b) Consequentlsl Damages. Nelther Party shall be fiable for loss of profit or revenues, loss of

5531458.2
B2065-2007
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product, loss of use of the Work or any assoclated equipment, Interruption of business, cost of
capital, cost of replacement, downlims costs, Increased operating costs, claime of the other
Party’s customers for such damages, or for any spacial, consequential, heidéntal, indirect,
punitive or exemplary dameages. o

{c) Sala to Third Pariy. i thie Buyer ks supplying the. Work to a third parly, the Buyer shall
require the third party to agree to.ba bound by this Adicle, K the Buyar does not oblain this
agreamant for the Seller's benefit, or if the agreement Is found void or uneriforceabls, e Buyer
shatl indemnliy, defend and hold the Seller hammless from and against any and all liahility arising -
out of claims made by the third party in excess of the limitations end exclisions of this Settion.

(&) Gratuftoys Advive, The Selter shall not be fiable for any advice or assistance that Js not
tequired under the Contract. )

(e} ZSeller” Dafined. For the purposes of this arilcle, the term *Soller® shall mean the Seller, s
Affiliates, Subcontractors and Suppliers of any tier, and thelr agents and employess, Individually
or collectively.

() Limitations to Pravail. Tho limitations and exclusions in this Sectin shal apply regardiess

- whether a claim Is based in contract (including warranty or indemnity), tort {including negligence

or &trict Bability), statute, equily or any othsr extra-contraciual theory.

{&) Limfalion ed ariclin £ The Buyar's and the Seflars rights, obligations
and remediss arising out of or relating to the Work are limited 16 those rights, obligations and
romedies described in the Combact. This Sectioh shall provall over any conflicting or
Inconsistent teims in the Gontract, unfess those terms further restrict the Sellsr's labillty.

QE Enogy Attachmeit 4 - 2




Attachment 5

(a) Calculation of Annual Liguidated Damagpes for Deficlency in Power Crrve

The annual liquidated damages for failire to meet the Power Curve Guarantee with respect to
either phase of the Facility is calculated with the following formoule; and shall be paid ammually:

LD =Power Corve Deficiency * Power Curve LD Rate * Deficiency Years * Number of Units in
the Facility phasn being guareuteed

Where:
LD = annusl liquidated damages to be paid by Seller.

Power Curve Deficiency = [PCG (effective) - Test Result]

PCG (effective) = The Power Curve Guatantee set forth in SC«-]G{a) of the Contmct as ad_;usted '
by Appendix C, Machine Power Performance Test.

Test Result = ((ANME/NCE)*100%), where ANME (Averags Nominal Measured Energy) and
NCE (Nominat Calculated Energy) are as defined in the Technical Specification,

Power Curve LD Rate = $2,000 per each one percent of Power Curve Daﬂclmcy,pmrated per
one-ome hundredth of a percent.

Deficicncy Years = For each Facility phass, the time period in years (pro-rated for sach day ofa
* ' 365- 6r 366-day year, as applicable) from the date the last Unit in such phese was
Commissioned, through the earlier of the date when the Power Curve Guarantes is met thh
respect to such phiase, of the last day of the Warranty Period, inclusive. In the event that dering
the Warkanty Petiod after re-testing has shown the Power Curve Guarantso to have been met,
firther independent tests by Bayer again demonstrate 2 Power Curve Deficiency, annual
liquidated damages will be dus from Seller from the date such tests arc performed until the
earlier of the date when the Power Curve Guarantes is again med, or the last day of the Warranty
Period, inclusive.

(t)  Calenlation of Additional Liquidated Dam g8 for Failure fo'Achieve Power Curve
Guarantes

The additional Hquidated damages due in the event that Seller fails to achieve the Power Cirve
Guezantez on or béfore the end of the Warranty Period shall be in an amount equal to the present
value of Buyer’s revenues from power sales Jost due to the Power Curve Deficiency, which

- revennes shall be estimated over the Warranty Period for a1l Units in the applicable Facility
phase and shall tis converted to present value using a ten percent (10%) discount rate for the time

value of money. , 2

R




ATTACHMENT 6 .
Calculation of Liguidated Damages for Deficiency in Availability, )

1. GUARANTEED AVAILABILITY

During the tenh of this Agreement, Seller guarantess all Unils shall maintain mnety-fwe ‘
percent (95 %) availability on a weighted cismulative avérage basis during the peﬁods
deflned In the Special Condition 1-17 and in accordance with the provismns in this
Aitachrnent (the “Guaranteed Availability®),

1.1 Caleulation of Annual Avallab!llty

Availabllity shall be determined using data for all Units recorded each calendar month by
ihe menitoring and performance system together with Seller's logs. Avallablility
measurement shall commence on the Dates defined in the Spacial Condition 1-17 and shall
- be raported to Buyer on a monthly basis.- Within thirty (30) days after each Availability
period, Seller shall cakulate availabiiity for the petiod rounded to the nearest one-lenth of
- one percent (0. 1%) basad on Operation Avallability hours divided by Annual Baseling
hours:

: _ Annusl Baseline [Hows]
Wheore:

"Annual Baseline” is the product of the number f Units smuflipiled by 24 hours
and {urther multiplied by 365 or 366 days, d&p’aﬁﬂing onthe paliod.

“Operation Availability” is the cumulative hours Unis are available for
operation durlng & period. - .

The timas for a Covered Uni to be consldered of avallability for eperation include:

a. Petiods of Time in which the Unit{s) demonstrate availability for operation according to
Contractor monitoring software (SCADA}, as described In 8sction 1.6,

b. Periods when Routine Malntenance as defined In Section 1.7 is performad. chﬁne
Maintenanca hours shall not exceed one sixty (60) hours in any 12 month pericd,
unlass both Parties mutually agree to extend the amount for a gwan yaar for a major
proventive maintenance plan.

- ¢.. Dowrtime whien Unii(s) are not accessible under safe conditions for equipiment or
_personhsl according ta criteria mutually agreed by both Partles based on Section 1.8,

d. Downtime or lost data resulting from an unstable mnnechon 1o Ssller’s rernote cénter

for which Baller is not responsible. - : ;




a. Doivntime for which Seller is not responsible, such as the result of weather conditioris,
gid connection, thefi, vandalism, fire, other insurable events or as a result of any
Excluded Event.

"f. Downfime as a result of Exia Work, whether patformed by Seler or other
subtontractors. )

Downtime as a result of tests or inspaciions agreed to by the Buyer.

Time betwaen notificalion fo the Buyer and receplion of puichasa order by Seller - in
case of downtime following an unplanned event and causing replacement of at least
one fisk sharing Pan. B : )

e

1.2 Calculation of Weighted Gumulative Average Availabiiity Llabillty

At the end of each Availability period, f Weighted Cumulative Average Availability is
less than the Availability 'Guaraniee, “Availability Liquidated Damages’ shall bs -
calculated as follows:

(Guaranteed.Availability — Weighted Cumulative Average Avallabllity) x
Avallability 1D Rate x Hime period represented In Welghted Cumulative Average
Availabifity

1.3 Availabitity LD

IF Units operate below Guarantsed Availability, the liguidated damages shall be $2,000
per Govered Unit for esich percent, prorated per hundredth of a percent, which Average
Availability is Below Guarantaad Avallabllity (“Availability LD Rats").

14 Availabllity Payment and True-Up

If Weighited Cumulative Average Avallability Is greater thah the Guaranieed Avallability,
Buyer shall reimburse (without interest) the difference betwaén the value of the excess
avallability and prior Availability Liquidated Damages (“Availability True-Up Payment’).
Avallability True-Up Payment shall not ba greator than the cumulative amournt of Availability
Liquidated Damages. .

Any payment obligation shall be due rio later than fifteen (15) days after the amount is-
calculated. If paymentis due by Seller, suck payment shall be Buyar's sole and exclusive
remedy for a failure lo achieve the Guaranteed Availability.

16 Definition of SCADA time cointers for each Covered Unit avallability

In order o suppoit caloulations of avallabifity performance, SCADA shall track the following '
tirnes with incremental counters for each Unit: .

« Total time ¢f operation : Z :




1.7

a

- b

C.

d.

Tatal fime Unit has OK status

Total time Unlt has been shut down
Total time grid is not avaitable

Total downtime due to weather

Total mainlenancs time

Total repair time

Total time Buyaer has stopped ihe Unit

s 0 & 2 4 9

Routine Maintenarice
All scheduled malntenance semoes set fonh in the O&M manual
Seller's checkiist of visual inspections of Unit components
Sellers standard electiical and bolt forque chacks.

Hydraulic system adjustments as required.

. Topping off of fluids as determined by inspection.

Oil sampling, testing and extrastions in accordance 1o O&M manual,

Consu"mébles such as solvents, lubricants and ffiters, and other consumables defined in
the OBM manual necessary for the proper maintanance of the Unit(s).

Scheduled tasting of components as required in the O&M manual

Replace consumable Pars, such as break pads, brushes, fiers, lubricants and ather
componenis specifically identified as scheduled niairitonance items in the O&M manuali.

Routine repair or replasement of Paits due to wear and tear as required.

Maintaln and calibrate Seller tools, eguipment and instruments; replace as requtired,

18 Site Accossibllity Under Safe Gonditions

Both Parties agres to establish a common procedure to define when 20CESS to lhe Site or .
accoss o the Umt(s) shall ba restricted dua to unsafe conditicns. Such procedure shaﬂ '

descrlba

* criteria to daetarmine restiicted accassibilty, including at least the following elemenis
: wind and ambient temperature conditions, road conditions, personnel safety

conditions,
» communication plan to Inform deslgnated respons:ble persoringl when accessibility

is restricted
. 1rackmg mechanism lo record accessnb;illy conditions 24/7 {24 hours, every day)

#-




= emergency evacuation plan

detoriorate

In appiication of the abova precedure
considered to be in breach or default
that performance of such obligations
Site or Unit{s) restivted access for u

“Excluded Event” meens an Excusab
and the use of goods
Subcontractors, actin

contaminants including, without limitation,
physical environment affecting the Cove

“Extra Work® means goods or se

that Contractor providas or pgrforms.

is delayad or prevented, diret!
nsafe conditlons.

or services providad by a party other than Contract
¢ under this Agreement,

for personnel on-site while accessibillty condiioris

 neither Buyer nor Seller shall have any liabiiity or be
of its obligations under this Agresment to the extent
y or indirectly, dug lo

improper operation
or, or Confractor’s
or.the presence of forsign objects or
chemicals, salt air and harmiul gases in the

la Evaﬁt, an Assumption Violation,

red Unit(s).

rvices bayond Operations & Maintenance scope of viork
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OPERATIONS & MAINTENANCE AGREEMENT

This OPERATIONS & MAINTENANCE AGREEMENT f{this “Agmecnient”), -
dated as of November 30, 2005, (the “Effective Date™) is made beiween and ameng SkyPower
Corp., a corporation incorporated under the laws of Canada (the “Owner’™), General Electric
Cenada, a paitnership organized end existing under the laws of the Provinee of Ontario, Canada
(“GE Canada™) and"General Electric Company;, a corporation organized and existing under the
laws of the State of New York, U.S.A,, (*GE", GE and GE Canada are collectively raferred to as
the “Operator”). . The Owner and the Operator ate also referred to, individually, as a w or,
collecti?cly. as the ‘Parties.”

RECITALS
A.  The Owner and GE and GRE Canada have. entered into the Turbine Sale
Agrcement pursnant to which the Owner agreed to purchase, and GE and GE Canada agreed to

sell, onte bundred and thirty four (134) GE Wind Brergy 1,5 XLE wind torbine generators and
related services, as set forth in the Turbine Sale Agreement. .

B.  Under the Turbine Sale Agreemsent, GE and GE Canada agreed that they
would provide certain usval and customary operation and maintenance services for the Turbines
fora two-yea: period, at no additional charge to Owne:, excapt as provided herein.

. C.  The Ower desires to contact with the Operator for i) the Services
(defiticd below) for the Turbines and (i) the Out of Scope Work for the Torbines on the terms-
and subject to conditions set forth herein.

D.  The Operator desires to provide the Services on the terms set forth herein,

NOW, THEREFORE, in consideration of the mutual promises stattd herein and
in the Turbine Sale Agreement, and for other good and valuable consideration, the receipt and
adsquacy of which is hercby acknowledged, the Parties, intending to te legally bonnd, hercby
agree as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions
In this Aprecment, unless the conlext otherwise requires, the following
expressions have the following meanings: .
L -.'r’?
" ". !
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Af.ﬁl;g * shall mean any Person directly or indirectly controlling or controlled by or wnder
direct or indirect common control with another Person, For the purposes of this definstion,
“coptrol” when used with respect to a Person roeans the power to direct the management and
policies of such Person, directly or indirectly, whether through the owncrship of voting
securities, by contract or otheiwise. The tesins “controlled” and “controlling” have raeanings
correlative to the foregoing. Notwithstanding the foregoing, the Owner shall not be considercd
‘an Affiliate of the Operator for purposes of this Agreement.

“Agreement” shiall have the meaning set forth in the Preamble to this Agrecment, |

“Businiess Day” shall mean 8 day other than a Sawrday, a Sunday or any other day which shall
bo in Quebec; a legal holidey or » day on which bankiog institutions are authorized or required
by law to'close.

“Change in Taw™ shall mean the enactment, adoption, promulgation, modification, or repeal, in
each case, after the date of this. Agreement of any Governmental Requirement or any change in -
the interpretation of any Governmental Requirement by any Governtiental Autherity or court of
law, that meterially advexsely affects Operator’s costs or schedule for perfoiming the work
required pursuanit to this Apreement, provided that a change In applicable tax law shall not be 2
Change in Law pursuant to this Agreement.

. “Commercial Operation” shall mean with yespect 10 each Turbine, the date that such Turbine is
capable of safely generating electric power for commercial vse, and with respect to the Project,
the date that all Twrbines have achieved Come.rc:al Operation. - T T

‘Default” shall have the meaning set forth in Section 9.1. The verb "ngau]tiug" shall have a
correlative meaning,

“Default Rate” shall mean the lesser of {4) a rate per annum equal to the prime rate for Canadian
commercial loans by the main branch in Toronto of the Teronto Dominion Bank on the same day
it is made effective by such bank,or (b) the maximum rate that cen be charged under applicable
law.

“Eifgctive Date” shall have the meaning set forth in the Preamble to this Agreement.

“Blectiical Infrastructure” shall mezn, collectively, the pad mcunted transformers, high voltage
feeder Jines, switches and related facilities through which the electrical powsr generated by each
Turbine that is part of the Project is collected and transferred to the Interconnection Facilities.

“Exjergency” shall mean an event occurring at the Project or any adjoining property that poses
actoal or imminent risk of serious personal injury. or marrial physical damage to onc or more
Tutbines requiring, in the good faith determination of the Operator, iumediate preventative or
remedial action by the Operator.

‘Expenses” shall mean the following costs, excluding thereform any items that are included as
part of Operator's labor in accordance with the Labor Price List and any parts purchased from
Operator in accordance it the Parts Price List, (a) direct costs of Turbine components and spare

GEWE Draft Form — Operations aid Maintenancs Agrecment = Americas ' -
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parts or other iterns regnired for any Out of Scope Work in accordance with the termos beteof,
including materigls, supplies, equipment and vehicles, rental equipment and vehicles,
subcontracted services, spare paris, and such other items, with any parts supplied by Opérator or
. an Affiliate to be provided at the fhen list price of such parts; and (b) actual third party COStE
incurred by Operator for any Out of Scope Wotk. '

“Financing Agreament" shall mean any Financing Agreement made by Owner for purposes of
the congtrnetion or financing of the Project. ,

“Governmentsl Awthority” shall mean the government of any federal, state, municipal or other
political subdivision exercising jurisdiction over the Project or, with respect to their rights and
obligations hereunder or with respect to the Turbines, the Parties, including all agencies and
instrumentalities of such govemments and political subdivisions.

"Govemmmal Requirements” shall snean all laws, ordmances statutes, codes, rules.
regulations, orders and decrees of any Governmental Authority, it cffect on the date hereof,
incloding al} aythorizations, consents, approvals, registralions, exemptions, filings, Permits and
Yicensés with or fromx any Governmental Authority. applicable to the Project or, with respect to
their rights and obligations herennder or with respect to the Project, the Partics.

“Insurance Policies” shall mean all policies of insurance maintained by the Owner with respect
to the Project pursuant to Section 7.2 and all msumnce policies segnired to be maintained by the
Operator pursuant to S¢etion 4.1.12.

“Labos Price 1ist” shall have the meaning set forth in Section 4.2.4.1,

“Lenders” shall mean, collectively, the financial institutions providing financing for the Project.
and party to a Financing Agreewment.

“Maintenance Facility” shall have the meaning set forth in Section 7.8

“Out_of Scope Work"™ shall mean any inspection, maintenance ‘and repair or other services
provided pursuant to Section 4.2 hereto that are not included in the Services and that are not
performed as warranty repairs pursuant i the Turbine Sale Agreenient. Out of Scope Work shall
include Emergency services and those items identified in Exhibit B atached bereto.

“Operation and Maintenance Manval” or “0@! Manual” shall mean the mamal provided by the

original equipment supplier with respect to the operation and maintenence of the Turbines, as
amended supplemented, or upgraded from tuns to time,

“QOperating Force Majeure Events™ shall mean acts, events, or occurrences beyond the reasonable
conteol of Operdtor, including, without Limitation, (i) war, hostilities, insurrection, riot,
vandalism or other public disorder or civil disturbance, expropriation or confiscation, strikes,
lockouts or other labor disputes, a Change in Law, acts of God, fires, hurricanes, thunder storms
(including imminent thunder storm waiches or imminent wamings declared for the area
inclnding the Project Site by the Canadian National Weather Service), toradoes (including
jmminient tomado watches or irmminent warnings declared for the area mcludmg the ?zoject Site
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by the Canadian National Weather Service), ice, snow or hail conditions that create a threat of
imiminent danger t0 employees of Operator, mudslides, earthqnakes, liphtning (incleding
lightning blade strikes or explosions); epidemic or quarantine; material damage to any part of the
Project cansed by persons other than Operator, its Affiliates or their respective subcontractors; a
condition at the Project Site that prevents or substantially hinders Operator in the perfonmance of
its obligations hereunder, which condition would not reasonably have been discovered by a
Turbine Operator comparable in experience to Operator conducting a competent and diligent
visual inspection or other inspection or analysis performed by Operator or its Affiliates, (3i) wind

“velocity as & constant speed or in gusts is such that a reasonable professional qualified operator
engaged in the business of performing the Services on wind energy peneration facilities
compargble to the Project would not perform the work needed at such time due to risks to
persons or property, (lii) detays due to conditions that probibit or limit access to the Project Site
or that create unsefe working conditions, and that are caused by severe inclement weather within
the vicinity of the Project Site, (iv) transmission outages or sudden disruptive electrical events or
disturbances on the grid side of the Project’s substation and (v) an Outside of Tolerances Event
with respect to 2 Turbine or 2 foundation,

“Operator” shall have the meaning set forth in the Preamble to this Agreement.
“Operator’s Representative™ shall have the meaning set forth in Section 6.7.

“Outside_of Tolerances Event” shall mean an event during which the actmal operating and
extreme conditions at the Pmject Site exceed the site specific characteristics for extreme
conditions which are as follows;

(&)  with respect to the Turbines;
(i) a hub height extreme wind speed velocity of 5.5 mps;

(i) any other extreme conditions including extreme temperatures (i) operating the
Torbines af temperatures of less than -35° C or greater than + 40° C, or (ii) at any time
(whether operating or not) temperatures of less than -40° C or greater than + 50°C); or

(iii) extreme electrical network conditions outside the fange specified in the Technical
Specifications;’

provided Operator is able to demonstraie that (A) such extreme condition occumed; (B) the
protective systems of the Turbine were installed and operational; and (C) physical damage
occurred to a Turbine as a result of the extreme condition which required repair to the Turbine
provided that such damage was not cavsed by the negligence or breach of this Apreement by

Operator.
“Owner” shall have the meaning set forth in the Preamble to this Agreement.

“Owner’s Representative” shall have the meaning set forth in Section 6.7, -

GEWE Draft Form — Opertions and Maletenanco Agrecmant —~ Americas

4



“Pai}” or “Parts” means new or yefurbished parts whose primary purpose is to replace worn ot
consumed parts ar components of the Project.

“Parts Price List™ shall have the meaning set forth in Section 4.2.4.1,

“Permils” means any valid waiver, exetaption, variance, franchise, permit, authorization, license
or similar order, of or from any federal, state, county, municipal, local, regional, or other
gowcmmcnta] body. instrumentality, agency, awthority, court or other budy havmg jurisdiction
over the matter in guestion. '

“Person” shall mean any individoal, corporat:on, partnership, limited Hability company,l
association, trust or other entity.

“Power Agreement and Interconnection Apreement Provisions” shall mean the provisioas of any
Power Apreement and Interconnection agreemend entered into by Owner with respect to the

Project.

“Power Purchaser” shall mean the party to the Power Agreexgent and purchaser of power from
the Project.

“Project” shall mean the wind —powered electric generating facility constructed on the Project
Site, including, without lmitation, all bnﬂdings. improvements and fixtores, together with all
necessary or useful apphances parts, equipment, instruments, appurtenances, and accessories.
which are now or may froro e to time be incorporated in or made 2 part of or owed or leased
by the Qwner in conpection with the Project, and specifically including the Turbines, the
SCADA System, the Elecirical Infrestructure, the Interconnection Facilities, the roads on the
Project Site and any and all additions, modifications, suplements or replacements thereof,

“Project Site™ shall mean the real property subject to the Site Agreements.

“Prudent Wind Industiy Practices” means those piactjces, methods, equipment, specifications
and standards of safety and performance, as the same may be changed from time to lime, as are
commonly used in operations of privetcly owned wind generated electric power generation
facilities similar to the project, which in the exercise of reasopable jedgment and in light of the
facts known at the time the decision was made, are considered good, safe and prudent practice in
connection with the operation and maintenance of wind generation facilities similar to the

Project,

* “Regular Businegs Hours” shall mean 9:00 a.m, to 5:00 p.m. (or each other 8-hour period
established by Operator) on each Business Day.

“Scheduled Mazintepance” shall mean those inspection apd maintenance sarwces described in
Section 4.1 hereof.

“Services” shall mean the services the Opar:':tor is required to perform under Section 4.1 hereto,
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“Site Apreements” shall mean, coliectively, thase certain leases between Owner and underlying
fee owners of the Project Site, which agreements allow Owner to construct end operate the
Project thereon.

*T-1 Line” shall mean a broadband communications line with a bandwith capacity greater than
or equal to 1.5 megabytes per second.

“Tyrbine” shall have the same meaning ascribed to word “Equipment,” as defired jn the Titbine
Sale Agreement.

“Furbine Sale Apre¢meni” shall mean that cerlain Turbine Supply Agreement by and between
Owner, GE and GE Canada, dated a8 of the date hereof. : .

“Unit” shall have the same meaning ascribed to word “Unit” as defined in ‘the Turbine Sale
Agreement, : L ‘

12  Intexpretstion.

This Agreement, Appendices and all Aitachments are jntended to be.
complementary and what is set forth in any one document is as binding as if set forth in each
document. The Agreement is intended to set forth all necessary specifications and requirements
for tlic Setvices. In case of any conflict, discrepancy, etror or omission in the Apreement
discovered by Operator, Operator shall immediately give Notice to Owner of same for Owner’s
instruction as to how to remedy such .confHct, discrepancy, error or omission, and such
instruction shall be fina! and shall either be complied with by Operator, if Operator agrees with
Owner, or the matter shall be resolved pursuant to the dispute resolution procedures set forth in
Section 104. '

_ As used in this Agreement, the terms “herein,” “herewith,” and “hereof” are
vefetences 1o this Agreement, taken as a whole, the term “includes” or “including” shall mean
“including, without liritation,” and references to a “Section,” “Subsection,” “Clause,” “Article,”
“Exhibit,” “Appendix,” or “Schedule” shall mean a section, subsection, clanse, article, exhibit,
appendix or schedule of this Agreement, as amended, as the case may be, unless in any such case
the context requires otherwise. Except as otheswise indicated, alt dollar amounts are expressed
_ in Canadian dollars, All references to a given sgreement, instrument or othei document shall be

'a reference to that agreement, instrument or other document as modified, amended,
supplemented and restated through the date as of which such reference is made, and reference to
Laws includes any amendment or modification thereto, All réferences to a Paity shall include its
permitted successors and assigns, The singular shall include the plaral and the masculine shall
include the feminine and neuter, and vice versa. Each representation and wawanty in the
Agreement shall have independent significance; the fact that there exists ahother representation
or warranty on the same subject matter shall not mitigate or detract from any breach by either
Party of any other representation or warranty. The mere listing of a document or item of
information or attaching a copy iereof shall not be adequate to discloss an exception to 2
répresentation or warranty made in the Apreement, unless the representation or warranty has
only to do with the existence itself of the document or item. '

GEWS Draft Form~ Operations wnd Maintcnance Agrecrment — Ammm

6



ARTICLE? -
ENGAGEMENT OF OPERATOR

The Qwaer hereby enpages the Operator to provide the Services to the Turbines
and, if and to the extent provided for herevnder or requested by Owner in writing, to provide Ont
of Scope Woik to the Turbines. The Operator hereby accepts such engagement and agrees to
perform such services in accordance with the termis and conditions hercof. GE and GE Canada
shall have joint and several liability for any obligations of Operator hereunder.

~ ARTICLE3
TERM OF AGREEMENT

Unless sooner terminated as set forth in Article 9, this Agreement shall commence
as of the date of Comniercial Operation of each Unit of the Project and terminate two (2) years
thereafter for each Unit (the “Term”); unless Owner and Operator agree w extend the term at
least thirty days before the expiration of the then current term. ' :

: ARTICLE 4
SPECIFIC DUTIES REGARDING THE SERVICES

4.1  Scope Of Services

. During the Term of this Agrecment, the Operator shali provide the followihg servicés-and the
items described in Exhibit A attached hereto (but not including the Out of Scope Work) (the
“Services™): , ' '

4.1,1 Yerform, or caus¢ to be performed by subcontractors, all operation and Scheduvied
Maintenance as specified in the Operation and Maintenance Manual and all additional
services for the Project specified in Pasts ¥ and 11 of Exhibit A attached hereto, and shall
replace or repair all consumable perts; provided, however, that the sepair and replacement
of any consumable parts or ltems incorpotated into the Turbines and not specifically

" jdentified, as Scheduled Maintenance items in the Operations and Maintenance Manual

" shall consétute a Out of Scope Work. While Operator shall be permitted to have Services
or Out of Scope Work performed by subcontractors, Operator shall not be relieved of any
of its obligations or Habilities under this Agreement by reason of any such subcontiact.

412 VUsé commerelally reasonable efforts to schedule all Scheduled Maintenance activities in.
low wind periods; provided, however, that if Operator is prevented fiom performing its - '
obligations under this' Agrecment by a delay in the receipl or approval of consent from
Owner, Operator’s obligations hereunder shall be excused and diminished to the cxtent
caused by such delay.

4.1:3 "Reinove from the Turbines, and place into Owner-supplicd containers on the Project Site
all hezurdous and non-bazardous wastes resvlting from performing the Services, in
accordance with afl applicable Governmental Requirsments and in a non-negligent
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4,14

4,1.5

416

4.1.7

4,18
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manner. Owner shall dispose of such hazardous and non-hazardous wastes. All such
wastes shall remain the property of Owner.

Establish and maintain a complete inventory of the consumables, materials, components
and spar¢ parts required for the reasonable and timely performance of the Services
hereunder in accordence with the Operation and Maintenance Manual. The Operator
shall review the adeguacy of the inventory of consumables, spare parts, components and
materials on 2 quarterly basis, based upon the Operator’s expesicnce with respettto the
‘Emvious utilization of such consumables, spare parts, components gnd materials, and
hall make changes in such inventory deemed reasonably necessary by the Operator.
Any turbine spare parts kept at the Project Sitc shall be owned by Operator until
incoiporated into the Project except for any additional spare parts obtained at Ovwmer’s
request, which shali be owned by Owner and maintained and kept by the Operxator. '

4,14.1  Spare parts used in Services shall be new and of at least equal quality as the
parts they are intended to teplace; provided, however, that Opericr may use
rebuilt or reconditioned parts as spare parts if the use of such rebuilt or
reconditioned parts is customary in the maintenance of similar wind
generating turbines and if such rebuilt or reconditioned parts are of at least
equal quality and similar expected Efespan as the parts they are mtende.d 10
replace.

4.14.2 ¥ Owner desires to maintain additional spare parts inventory in excess of the
spare paris inventory described above, Operator shall inaintain a segregated
additional spare parts inventory on behalf of Owner; provided, however, that
Owner shall bear the costs of purchasing and storing such additionel spare
parts inventory and shall pay or reimburse Operator for such costs in
accordance with Axticle 3.

Provide for the storage of spare parts and components and other materials and supplies
required for the performance of Operator's duties and obligations hereunder at the
Maintenance Facility provided by Owner.

Make available all labor, vehicles, equipment, wols and clothing as are reasonably
prudent and necessary to accomplish the Services and Out of Scope Work, including
electronic test equipment and special tools, if eny, recorimended or supplied by the
supplier and/or the manufacturer of the components,

Provide remote monitoring and remote resets of the Turbires in accordance with the
Operation and Maintenance Mannal, Provide administrative and piocorement services
related to the Services and Out of Scope Work as necessary,

Maintain complete and accorate records of all Services relating to the Turbines in a form
that allows parts and service records to be tracked by date, Turbine number, part number,
repair code, fault code type, response time and yepair thne.
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419 Use commercially reasonable efforts to provxde Owner with Feports each Business Day

regarding the status of each Turbive, mcludmg a return to sexvice forecast for any
" Turbine that is out, of service,

4.1,10 Provide monthly repons detailing the Scheduled Mamtcnance Out of Scope Work, and

spare parts and components vsage during the previous month, ‘The reports skell be in
Microsoft Excel or an electronic format convertible to Microsoft Excel and shiall include:

operational states production, a description of outages, weather cvents, utility grid
avallability, operating hours for each Turbine and the Windsystem, curtrilment
information, and all maintenance, repairs, warmnty work and Out of Scope Work and
Einergency Out of Scope conducted. The report shall be submitted 1o Owner within
twenty (20} days after the end of each calendar month.

4,1.11 As necessary, the Operator s Representative and Owner’s Representative shall meet to

discuss any technjcal issues, which have arisen with the Turbines, Scheduled
Maintenance and Out of Scope Work peiformed during such precedmg period, and to
review the cument Schieduled Maintenance calendar, which may be revised by motual
agrzement. -

4.1,12 Maintain the insurance coverage desciibed on Exhibit B as required to be provided by the

Operator; provided, however, that all such inswrance coverage shall be available at
commercially reasonable rates. To the extent such inurance coverage is not available at
commeicially reasonzable rates, the Qperator shall notify the Owner of the ‘then-coment
rates and maintain such inserance overage only to the extent reasonably agreed in writing
by the Operator and the Owner, Operalor’s subcontractors shall maintain the insurance
coverages consistent with the coverage mamtmned by pmdent subcontractors for projects
of similar location and size as the Project.

4.1.13 Provide notices to Owner, 1o the extent that Turbine performance may be involved or

4.2

xmpacted all in reasonable detail and prompﬂy upon learning of the event requiring
notice, as follows: _

() Notice to Owner of any dcfect or other material defect or failure in or of any
part or element of the Project, regardless of whether such defect may be the
subject of a warranty claim;

(b} Notice of any actual or potential violation of any GGovernmental Requirement,
including environmental protection laws, rules, or regolations, or the terms of any
Permit regarding environmental protection;

{c) Notice of all events, occurrences, conditions, and issues of which Operator
becomes aware and that Operator reasonsbly considers are material to, or are
Tikely 1o have a material effect on, the Project or the operation, mainienance, or
results of operations thereof.

Qut of Scope Work,

_ GEWE Draft Form — Ofcrations and Meintenance Agreament — Americas

9



42.1 Operator shall promptly send & wrillen or electronic notice (“Out of Scope Work Notiee”)
to Owner with respect to any itern in the Turbine discovered by Operator which shall
require Out of Scope Work and that is not covered by a warranty under the Turbine Sale
Agreement or other agreement. Each Out of Scope Work Notice delivered 1o Owner
shal! include a description of the perceived problem and the proposed Out of Scope Work
to be performed, and an estimate of the costs of such Out of Scops Work. Such estimate
will be based on the Out of Scope Work being performed during Regular Business Hours.
At Owner’s request, Operator shall provide a revised estimate for expedited Out of Scope
‘Work, including overtime labor, additional personncl requirements and expediting
delivery of parts. Owaxer shall within three (3) Business Days from the receipt of each
svch Out of Scope Work Notice either avthorize Operator to initiate the necessary Out of
Scope Work or inform Operator that an authorized subcontractor or represcutative of
Owner will initiate the Out of Scope Work. If Owner fails to respond to any Out of
Scope Work Notice within such three (3) Business Days, Operator may consider the Qut
of Scope Work Notice to be rejected by Owner Whether instigated by ah Dut of Scope
Work Notice or a request by Owner, Operator shall provide the Out of Scope Waork
during Regular Business Hours unless otherwise reasonably requested by Owner.

4,22 - In addition to Operator providing a Out of Scope Wosk Notice to Owner, Owner raay, by
written nofice to Operator, request that Operator provide Out of Scope Work for any
problems at the Turbine of which Owner becomes aware, Operator shall within three (3)
Business Days respond to Owner with the proposed Out of Scope Work to be performed
and an estimate of the costs of such Out of Scope Work, Such estimate will be based on

" the Out of Scope Work being performed during Regular Business Hours, At Owner’s
request, Opesator shall provide a revised estimate for cxpedited Ont of Scope Work,
including overtime labor, additional personnel requirements and expediting delivery of
parts. . .

423 Inthe eventof an Emergency that Operator in & good faith judgient believes that Out of
Scope Work is necessary, Operator shall performa such required Out of Scope Work
. without the requirement of a Out of Scope Work Notice or prior approval of Owner, but
shall notify Owner promptly after the work is undertaken, Operator shall cease operation
of a Turbine if, in the opinion of Operator or Owaer, continued operation of such Turbine
could Jead to additional dammage to such Turbine or create a danger to persons or property.

424 Inconnection with Out of Scope Work, Operator agzecs to do the following:

424.1  Provide Owner its-then-current rates and prices for labor (the “Labor Price
: List™) on or before the Commercial Operation Date and a price lst for spare
parts and materials (the “Parts Price List") on or before 120 days after the date

hereof. The Labor Price List and the Parxts Price List shall be the same such

lists made available to Operator’s or its Affiliate’s other cusiomers and
applicable to wind power projects located in North America. Operator shall

provide Owner with an wpdated Labor Price List and Parts Price List as

updates become available. For failed components not covered under

supplier's warranty, Operator shall retain for a period no less than the period
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reguired by insurers of the Project (05 such period as reasonably recuested by
ihe Owner) any failed components for inspection, and cooperate with such
insuress regarding such inspections. _

4242  Schedule, in coordination with the Owxer and Power Purchaser, all power
outages and maintenance and repair shutdowns to reasonsbly minimize
revenue loss. Notwithstanding .the foregoing, it is understood that the
Operator may not be able to determine for scheduling purposes the times for
all power outages and maintenance and repair shutdowns in a way that wounld
-minimize the Qwner's revenne loss, and it is farther understood that there may
be unscheduled outages and maintenance and repair shutdowns,

4243  Provide such technical support as may be reasonable and necessary for the
maintenance and repair of the Turbines.

4244  Provide written recommendations to the Owner concerning actions (a) to
repair any material damage fo any major component of the Turbines, and (b)
to prevent the recurrence of any such damage to the Turbines.

43  [Reserved].

44 Limitations on Authority,

Unless approved in writing by the Owner, the 6i:erator shall not have the’
authiority to take the following actions: : _

44.1 The sale, lease, pledge, mortgage, conveyance, license, exchange or othér transfer or
disposition of any property or assets of the Owrer;

44.2 Making, entering into, executing, ammdfng, walving any rights under, modifying or
supplementing anty contract or agreement on behalf of, binding upon, or in the name of
the Ctwaer;

443 The settling, compromising, assigning, pledging, transferring, releasing or consenting to
the same of any claim, suil, debt, demand or judgment against or due by the Owner, or
the Operator on behalf of the Owner, or submitting any such claim, dispute or
controversy 1o arbitration or judicial process or stipulating to a judgment, or consenttodo
same. The Operator agrees that the Owrier shall retein control of any such claim, suit,
debt or demend and amy ofher litigation regarding the Turbines, cxccpt as fo the
Operator’s individual liability; and

444 Communicating with Governmental Authorities with respect to the Owner or the Prbjecl

unléss required by Law, or agreeing to any penalty payable by the Owner for violation of
any Govemnraental Requirement, S '
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. ARTICLES
COMPENSATION

5.1  Feefor Services.

The Parties agree that Owier's payments under the Turbine Sale Agreement
include compensation to the Operator for all Services performed by Operator under this
Agreement other than Out of Scope Work. )

52  Reimbursement for Qut of Scope Work.

For Qut of Scope Work, Owner shall pay for (i} labor provided by Operalor in
accordance with the Labor Price List and parts and materials purchased from Operator in
sccordance with the Parts Price List, pius (i) all Expenses incomed by the Operator, ples (iif) a
fee equal to twenty-five percent (25%) of the Expenses so incurred. All such amounts shail be - -
payable by Owner within thirty (30) days of the Owner's receipt of an invoice from the Operator
detailing such amounts and Expenses incurred in connection with such Out of Scope Work.

5.3  Interesi

. Any amount owed to one Party hereunder by the other Party for more than thirty
(30} days after the date such amount is due shall accrue interest for the period beginning on the
date said amount was due and continuing until the date that said amount is paid at an annval rate’
equal to the Default Rate.

54  Taxes

_ . Owner shall be responsible for any taxes (such as sales taxes or ad_valoiem
taxes) based on the value of components supplied by Operator in performence of Services, If
Operator pays such taxes, Owner shall reimburse Operator without edditional fees. All such
amounts shall be payable by Owner within thirty (30) days of Owner’s receipt of an invoice from
the Operator detailing such taxes paid by Operator, Nowwithstanding the: foregoing and for
purposes of clarification, the provisions of the Turbine Sales Agreement shall goven taxes and
duties associated with warranty repairs under that Agrecmcent, L .

5.5  Disputed Payments

: . If the Owner disputes any amoonts included in any juvoice provided to the
Owner by the Operator, the Owner shall give written notice to the Operator of cach such
dispured amnount and shall pay the fu)l amount of such invoice that is not in dispute within the
fime periods set forth herein for snch payment. The Owner and the Operator shall endeavor
-difigently and in good faith to rcsolve any issuc with respect to the amount remaining in dispute
within thitty (30) days after the date of the Operator's receipt of ‘the notice of the disputed
- amount. If agreement is not reached within such thirty (30) day period, the Parties will continue
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to try to resclve such dispute; provided, however, that either Party may instead submit the
dispute to resolution pursuant to Section 10.4.

ARTICLE §
COVENANTS OF THE, OPERATOR

6.1 Standard of Care

. ‘The Operator shall perform, and shall canse all of its subcontractors to perform,
all of Operator's duties and obligations under this Agreement in accordance with Prodent Wind
Tndustry Practices, in a good, workmanlike and commercially reagonable manner. Owner shall
provide Operator with a copy of the Power Agreement and the Tnterconiection Agreement prior
1o Commercial Operation of any of the Turbines, and Operator shalt, use reasonable commercial
efforts to conform its performance of the Services to such Agreements. Operator shall be
entitled to adjusiment of the Fixed Fee if compliance with the Power Agreement and
Interconmection Agreement Provisions subjects Operator to sequirements above and beyond
normal commercial practice for wind energy projects of a similar size in North America. The
Parties acknowledge that normal commercial practice does not include incurring any material
costs for purchase or rental of equipment, materials, hardware or specialized third-party required
software or significant modifications of the Project orany minimum ontput requircments. To the
extent costs incurred to comply with the Permits for the Project are above and beyond those costs
which would be incurred in providing the Services set forth in Exhibit A, such excess costs shall
be to Qwner’s account, . '

6.2 Personnel

: . The Operator shall at all times employ or retain goalified subcontractors and
personnel, properly trained for the work they are to perform, 10 perform the Services hereunder
and shall pay all wages and benefits required by Goveramental Reguirements. The Operator
shall be responsible for 2}l matters relaling o labor relations, working. conditions, training,
employee benefits, safefy programs and related matters pertaining o its employecs. ¥ the Owner
has a reasonable objection to any such pesson employed or retained by the Operator in relation to
the Services, the Owner shall have the right to request that the Operator remcve {or cause
removal of) such subcontrsctor or person from the Project Site and the Operator shall use
reasonable efforts to comply with such request as soon as practicable. .

6.3  Warranties.
6.3.] 'The Operator warrants the Services performed, Perts repaired or replaced, Out of Scope

Work performed under this Agreement, and all labor associated with such work against .

defects in materigls or workmanship for- twelve (12) months from completion of
performance of the Service, repair of replacement.. Operalor’s sole obligation in the case
of a valid warranty claim herennder is to reperform the Services, Out of Scope Work or

repair. All warranty obligations under this Agreement shall cease twelve (12).months
after the termination or explration of this Agreement, '
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632 The foregoing warranty shall be void in the event of acts of the Owner or any third party -
(other than Operator’s swbcontractors), cause the defects in apy performed Servies or

repair,

6.3.3 The foregoing Section 6.3.1 sets forth the exclusive remedies of the Ower and the sole
Liability of the Operator for claims based on failure of, or defect in, the Services and Out
of Scope Work, whether a claim, however instituted, is based on contract, indemnity,
warranty, tort (including ncgligence), strict Bability or otherwise. THE FOREGUING
WARRANTIES - ARE IN LIEU OF ALL OTHER WARRANTIES, WHETHER
WRITTEN, ORAL. NO IMPLIED OR STATUTORY WARRANTIES, INCLUDING
ANY WARRANTY OF MECHANTABLLITY OR FITNESS FOR A PARTICULAR
PURPOSE SHALL APPLY EXCEPT AS OTHERWISE PROVIDED FOR IN THIS
AGREEMENT. - T : '

64  Consultafions; Cooperation with Lénders

Notwithstanding any oflier provision of this Agreement, the Operator will
cansuit with the Owner, any Lander and any independent experts appointed by the Owner or any
Lender to review any matter pertaining directly or indirectly to the Services, and the Operator -
shall provide them and the Lendess with access, during normal business hours and upon o less
ihan three (3) Business Days’ prior written notics, to the Torbines and shall make available to
such experts and the Lenders all information, ‘reports, logs and other documents Operator is
required to keep under this Agreement, and shall make the Operator’s personnel available for
consultation with such experts all as reasonably requested.

65 Liens

., ‘To the oxtent that Owner timely pays Operator all amounts due hercunder,
Ogerator shall: .

a) pay when due all valid charges for labor and material fumished fo .Operator or eny
subcontractor or suppler it retains; provided, however; that Operator retains the right
to withhold such payment in the event that it has a good faith dispute with the . -
subcontractor or supplier over the adequacy of the work or services performed,  * -

b) discharge of record, or bond over with & bond reasonably acceptable 0 Owier, any
lien arising from its non-payment of suppliers or subcoutractors, no later than thirty
(30) days after written notice is made by Owner.

¢) indemnify and hold harmless Owner from, and defend Owner ageinst, any and &ll
liens or similar claims againgi the “Turbines filed by 8 subcontractors of Operator in
connection with the Services oc Qut of Scope Work performed, including all expenses
and ressonable attomeys® fées incumed in discharging any lLiens or simifar
encumbrances; provided, however, that Operator shall have the right to contest any
such lien or claim provided it first discharges of record the lien or provides other
assurance of payment reasonably satisfactory to Owner.
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6.6 Maintenance of Reeords

. At any time during the term of this Agreement, Operator agrées 10 cooperalg -
~ twith requests of Owner (and its authorized representatives) to review and audit tlic books and
recards of Operator relating to the Qut of Scope Work and 1 make available to Owner (and its.
authorized representatives) sofficient supporting documentation to permit the verification of all
charges of Operator and Affiliates or business units of Operator hereunder for Out of Scope
‘Work. Jf, pursvait to such andit or otherwise, the Owner reasonably believes that any amount
previously paid to Operator by the Owner hereunder was above the amount required hereunder,
the Owner may submit a claim to Operator indicating the amount and reason why Owner
believes it overpaid Operator, If Operator agrees with Owner as to all or any portion of such
arpount, Operator will remit to Owner such amount within thirty (30) days. If Operator disputes
Owner’s claim in respect of all or any of such amount, Operator and Owner will meef witbin five
(5) days and use their best efforts to agree on the disposition of such disputed item of cost. If
Owaner and Operator do not resolve such dispute within such thirty (30) day period, such dispute
shall be reso}ved in accordance with the provisions of Section 10.4.2.

6.7 - Representatives

.. ‘Within five (5) Business Days after the date hereof, Opexator shall appoint an
individual representative (the “Operator’s Representative”) authorized and empoWwered to act for
and on behalf of Operator on all matters concerning this Agreement and Operator’s obligations
hereunder and Owner shall appoint an individual representative (the “Ownef’s Representative™)
anthorized and empowered to act for and on behalf of Owner on all matters concerning this
Agreement and Owner’s cbligations hercunder; provided, that neither the Operator
Representative nor Owner Representative shall have the suthority io amend any provision of this
Agteement, In ol such matiers, each Paxty shall be bound by the written communications,
directions, requests and decisions made by the Operator Representative or, the Owner
Represcntative, as the case may be. Operator shalf notify Owner in writlng of the identity of
Operator Representative and Owner shall notify Operator in writing of the identity of the Owner
Representative, and each Party shall notify the other in writing of any changes in the identity of
its representative.

6.3  Hazardous Sabstances

. Operator shall not bring, genérate or cause lo be present, any hazerdous
- substances at or onto the Project Site other than hazardous substances to be used by Operator in a
manger that both: (i) does nof violate any applicable Governmental Requireménts; and ¢ii) s
consistent with customary business practices for the operation and maintepance of wind turbine.
generators,. Operator shall handle all such hazardoms substances in a safe manner and in.
accordance with applicable Govemmental Requirements, and shall not permit any release of &
hazardous substance into the environment,” Operator shall maintain an accurate. record and
custent inventory of all hazardous substances used by Operator at the Project Site, which records
shall identify quantities, locations of storage and use of such hazardous substances, and such
vecords and inventory shall be promptly made available to Owner wpon its reguest,, Opetator
shall promptly report to Owner any discharge, spill or release of hazardous substances caused or
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permitied by Operator and provide Owner with information regarding Operator’s remediation
thereof, Operator shall, at jts expense, remediate, or cause the remediation of, any hazardous
substances discharged, spifled or released by Operator or its subcontractors, to the extent
required by applicable Govenmental Requirements. '

6.9  Operation and Maintenance Mannal

. Operator, or its Affiliates, provide operation and maintenance services for other
wind turbine generstors manufactried by GE or GE Wind, and Jocated at other projects. To the
extent Operator or its Affiliates provide operation and maintainance services (as opposed to
sexvices performed pursuant 1o contractugl services agreemements (“CSA”)) in North Ametica
for projects sized fifty (50) megawatis or greater, Operator covenants that the opecation and
maintenance roanuals for such other projects and scope of work set forth theiein, shall not be
more inclusive or include a preater scope of work than than.the Operation and Maintenace -
Manual for this Project. If such other projects’ cperation and maintenance manual is more
inclusive or provides for a greater scope of work by Operator (or its Affiliates), then the
Operation and Maintenance Manual berein shall be modified to be equally inclusive and include
subtantially the same scope of work, as the more inclusive operation and maintenance manual,

GEWB Dref Foem = Operstions and Maloeamez Agreement - Amesieas

16



ARTICLE 7
COVENANTS OF THE OWNER -

Owner shall provide for the following itemis and the items listed in EXHIBIT F attached heréto,
7.1 Access ’

. Owner shall provide Operator with access o the Project Site and the Tusbines .
on the Project Site as is necessary for Operator to perform the Services and any Out of Scope | -
Work in a timely manneér; including road access suitable to allow support equipment (including
cranes) to maneuver on the Project Site in accordance with operating specifications for such
equipment and without violation of any permits or easements, In addition, if Qwner is nsing a

. SCADA System other fhan that provided by Operator, Ovmer shall ensure Operator easonable
access 10 torbing data provided by said SCADA System. , .

7.2  Insurance

, Owner shall maintain the insurance coverage described on: BExhibit B as being
required to be provided by the Owner. Owner’s subcontractors shall maintain the insurance
coverages consistent with the coverage maintained by prudent subcontractors for projects of
similar location and size of the Project. Owner hereby acknowledges that, except for the
insurance to be maintained by Operator under Section 4.1.12, the maintenance of insurance with
respect {o the Project is the sole responsibility of Owaer

7.3 Permits aid Approvals

, . Owner shall maintain the Permits and approvals set forth in Exhibit C,
including, but not limited to, all Perinjts and licenses applicable to the Turbine and undertaking,
. if applicable, all acts and paying all amounts required to safisfy any avian monitoriog obligations
with respect to the Turbines, Operator will not be required to obtain or maintain Permits or
licenses other than those required by Governmental Requirements in the ondinary course to
provide maintenance services to customers.

74  Ovmer Approval

. Tn addition to the requirements of Section 4.2, in ail other cireumstances where
Operatar requests the approval or consent of Owner to any action (or inaction), Owner shall
consider and respond to such request as promptly as possible under the circumstances and, if
possible, within the response time requested by Operator; provided, that Owner’s approval shall
not be unreasonably denied, withheld or delayed. If Operator is prevented froro performing its
obligations under this Agreeinent by a delay in the receipt of approval or conscnt from Owmer, -
Operator’s obligations hereunder shall be excused and diminished to the extent caused by such
delay. ' . ’

7.5  Necessary Docoments

GEWE Draft Foim- Opesaticos and Midntenancs Agresnen « Amcricas - .
n %



Owner shall provide Operator with copies of all documents (including
amendments, suppleraents, and exhibits) necessary for Operator to perform its duties under the.
Agpreement.

76  Waste Disposal

, Owner shall arrange and contract for the disposal, transportation, record keeping
and reporting of hazardous and non-hazardous wastes generated by or at the Project by licensed,
insured, competent and professional operators in a safe manner and in accordance with all
Governmental Requirerhents. Operator shall have the right of approval of Owner’s vendors
hired to.handle hazardous wastes, which approval shall pot be nnreasonably withheld, '

7.7 Operate and Manage

Owner shall be responsible to perform all acts necessary for the proper
operation and management of the Project, to the extent that any such acts are not specifically
required to bé performed by Opetator hereunder, including those responsibilities listed in Exhibijt
F attached hereto. In the event that another operator provides operation and maintenance services
for part of the 134 GE turbines, Owner shall guarantée exclusive bandwith for Operator of
1.5MB per second as specificd in the Technical Specifications of the Turbine Supply Agreement,
and maintain strict confidentiality of Opexator’s proprictary data transmitted over this bandwith,
Operator has no obligation to share with other operation and maintenance service providers, the
Operator-owned tools that are used for the Services, ’

78  O&M Facilities

, . Owner, at its expensé, shall provide Operator with operations and maintenance

buildings or facilities (the *“Maintenence Pacility” — a5 described in Exhibit D) suitsble as 2
Tocation for (a) Operator's personnel 1o conduct administrative services, and (b) storage of spare
parts and consumnables, which will meet the following requirements and for the exclusive ase of

Operator:

(a)  Provide protection of spare paris and packaging from moisture and condensing
moisture, '

(b)  Provide protection against dust and dirt, particularly for electtical and electronjc
paris,

©@  Provide an ambient temperatore of at least thirty-five degrees Fahrenheit, not to
exceed ninety degrees Fahrenheit. '

(@)  The building size shall be agreed upon by both Partiés.
{©) Provide for comimon area fumiture, the installation of telephone system (including

all wires and infrastructure up o an including the wall jack), built in shelving,
utilities, an water for the Maintenance Facility only and shall be responsible for
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installation and maintenance of the T-1 Line and 4-wire, circnits which shall be
jointly used by Owner and Operator.

(®  Provide office fomituss, office and data processing eqnipment, and shall be
responsible for the cost of the use and maintenance of all telephone lines, which
shall b¢ jointiy wsed by Owner and Operator.

(&)  Adequate storage for consumables including oil and waste per applicable state and
federal Iaw,

()  Bathroom facilities.

()  Emergency eyewash station

()  Building security

(K} _Provide a secure (i.¢., lockable) private office for the Opcratqr’s exclusive use.
72 Additional Responsibilities | -

. Ovmer shall pay all property taxes and salés taxes payable in connection with
the Services. Owner shall pay all amounts payable under the Site Agreements, Owner shall be
responsible for the billing and collection of revenues under the Power Agrecment and for
conducting all of Owmer’s business relations with wtilitics, govesnments, regulatoss, and -
contsactors. Owner shall obmain and maintain in effect all Permits and licenses applicable to the
Praject other than Permits and licenges thar Operator is required by Governmental Requirements
to posess in order to perform its obligations under this Agreement. Owner shall also be
rea'.ponmble for making such business and strategy decisions as may be reguired from time to

.time in connection with the. operation and maintenance of the Project, provided thal such
decisions do not increase Operatox’s obligations hereunder.

, ARTICLE 8§
REPRESENTATIONS AND WARRANTIES

Owner and Operator each hereby respectively represent to the other that (a) it is
duly organized, validly existing and in good standing under the jurisdiction of its organization,
with full power and auihority to enter into and perform its obligations under this Agreement; (b) -
it has validly execnted this Agreement; (c) this Agreement constitutes a binding obligation of
such Party, enforcesble against such Party in sccordance with its temms, except as the
enforcement may be limited by applicable bankeuptcy, reorganizatios, insolventy or similar laws
affecting the enforcement of creditors’ rights generally; and (d) its entry into this Agreement and
the performance of its obligations herennder will not require the approval of any Governinent
‘Authority that has not been obtained it the ordinary course of business and will not violats,
conflict with, or cause a default-under any of its organizational documents, any- material
contracteal covenant or restriction by which such Party is bound, or any applicable law,
repulation, rule, ordinance, order, judgment, or decies, :
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ARTICLE 9
DEFAULT AND REMEDIES; LIABILITY LIMITATIONS

9.1 Events of Default

. The occurrence of any of the following events shall constitute a “Default” by
the Party to which the event relates under this Agreement:

9.1.1 Breach of Agreement,
" The breach by either Party of any of the material provisions of tlus Agreement. ‘

9.1.2 Bankuptcy: Insolvency.

a) Any filing by either Party of any petition or action under any bankraptey,
reorganization, insolvency or similar law (“Bankruptoy Law™);

b) Any affirmative act of insolvency by either Party (including the consent to the entey
of an order for relief in an involuntary case, consent to the appointment of a receiver,
any assignment for the benefit of creditors or the admission of its inability to pay its
debts as they become dus); _ .

¢) The filing of an involuntary petition under any Bankmptcy Law which is not
dismissed or stayed within sixty (60) days thereafter; or "

d) The appointment of a receiver or trustee with respect to a Party, which appoininent s
not dismissed or stayed within sixty (60) days thereafter. .

9.1.3 Seizure of Property.

The subjection of substantial part of either Party's property to any levy, seizure,
assignment, or sale for or by any creditor or governmental agency that affects that Party’s ability
to perform under this Agreement otfier thin by the Leaders in the exercise of their rights and
. remedies under the Financing Documents, -

-

9.2  Remedles for Defoult.

9.2.1 Tenmination. Subject to Section 9.2.4, if a Vefanlt bas occurred and is continuing under
Section 9.1, the non-Defavlting Party may terminate this Agreeraent: Notwithstanding
the foregoing, the non-Defaulting Party.must provide the Defzulting Party, .and any .
requesting Financing Party, with at least five (5) business days notice of any Defaulis
herevnder, prior to the non-Defaulting Party exercising any remedies available to it for
stch Default,

922 §g§ge_ns_i'211; Operator may suspend its performance onder this agreement in the event of

Owner's (1) Default in connection with its obligations under Section § and a failure to
core such Default within five (5) days; (2) fabure to maintain the insurance required of
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Owner in Exhibit B herein, (3) failure 1o comply with Operator’s policies provided to
Owner on or before the Commercial Operation of fast Unit or Governmental
Requirements regarding ovironmental, health, or safety issues; or (4) other continuing
Default or breach of this Agreement by Owner and Owner’s failure to cure such Default
within thirty (30) days after receipt of notice from Operator.

923 Damages. Subject to Section 9.4, and without limiting the rights of a non-Defanlting
Party under Section 9.2.1, the Defaulting Party shall be lable for all damages cased by
its Default under Section 9.1,

924 Cuie of Defanlt. The Defaulting Party shall have the right to core any Defanlt under *
Section 9.1 (other than a Default by the Owner in connection with its cbligations under
Section 5, for which these shall be a five (5) business day cure period, or by either Paity
under Section 9.1.2, for which there shall be no core period) within thirty (30) days after
having been notified in writing of the Default, or within suck longer reasonablo period of
time (not to exceed 120 days) If (a) such Default is not capable of cure within such thirty

. {30} day period; and (b) if during such thirty (30} day period, the Defauliing Party has
piomptly commenced corrective action to cure such Defsult and is diligently pursuing
sach coméctive action. - . :

93  Effect of Termination or Expiration.
Upon the termination or expiration of this Agreentent:

a) Subject 1o Section 6.3, Operator shall have no continuing obligations with respect to
the maintenance or repair of the Project or any other Services; .

b) Opetator shall wrm over and provide Owner with all maintenance records, reports
and data, two O&M manuals in English relating to the Project, all special tools
needed for routine and preventive maintenance purposes (excluding personal safety
equipment), and any other items that were furnished by Owner or Operator et
QOwner's cost; and, )

¢) Operator shall provide Owner with the opportunity to purchase the spare parts
inventory owned by Operator located af the Project Site. -

94  Limitation of Liability

Notwithstanding any other provision of this Agreement to the contrary, .

Operator's Hability arising out of or relating \o this Agreement from any and all causes, whether |
based on contract, strict lisbility, tort (including negligence), or any. other cause of action,
including any liquidated damages payable hereunder, shall in no event exceed a meaximum
Yiability equal to three million one hundred thousand US doliars (US$3,100,000), provided that if
Owaer reduces the number of Turbines it purchases pursuant to the Turbinc Sale Agreemsnt,
such Limitation of liability shall be equal to (a) US$3,100,000, multiplied by. (b) number of
Turbines actually purchased wader the Turbine Sale Agreement, divided by (c) 134, :

GEWE Dzt Foon - Cperations and Meintenance Agrocmeat = Aricricas : - ’
: 21 - .



