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Redacted Public Version 

. 

WBEWABLE ENERGY MARKETING AND ADMINISTRAI*XVE SERVICES 
AGREEMENT 

THTS RENEWAELB: EI\'ERGY MARKETXNG AND ADMIMSTRATNE 
SERVICES AGREEMENT (the "Apeme~lt") is made tbis II-~' day of April, 2006 by 
and between COMMUNITY ENERGY, LNC, u Delaware wpmtion with ofIices looated at 
150 S w o r d  An., Suite 210, w a j a e , !  19087 ("CEI"), and ROCHESTER GAS dl 
ELECTRIC CORPORATION, a New York corporation witb oBces Jocatcd 8.t 89 East Ave., 
Rmbster, NY, 14649 ("RG&E"). CEI and RG&E also may be r e f d  to individually ss a 
"party" and collacti* as the "parties." 

wlm'mssm 
WHEREAS, CEl is an experienced marketco of renewable energy jmducts and &ces 

to utility oustomcrs d wishes to market tbese products and -ces to RO&E Customers 
(dew below); 

WHEREAS, R W  is interested in CElmgl.keting mewable ene%y products and 
senices to RG&E Custosaws, in exchange for which RG&E is willing to pafonn certain . . arlmlnzstrat ivcand~b~scni~for  CEI, a l l i u ~ w i t b ~ ~  

NOW, THERIEPORE, i~ innsiWon oftbe hngoing and the mutual promises aad 
c o v ~ t s  conttibed b+tein, the parties agrat aa follows: 

ARTICLE 1. Defin'ions. Except as othefwise indicated, capitalized tenns shaU have 
the meaning ascribed to sucb t a m  in Section , below. 

ARTlCLE 2. CEI Marketing Semiem. 

2.1 la accord;rmce witb tbe lenm~ of this Agreement, 
CEI shall market Renewable Energy Attributes to RG&E Customers in tk Tcnitory in 
accordanoe witb the MlSrk* Plan. 

2.2 Renewable En- Plan. 

(A) CEJ will market Renewable Energy Attributes in accordaacc with 
a mutuaIly acmpblc Mark* Plan. Tbe Marketing Plm fm calendsf year 2006 sball be 
developad within sixty (60) days following tk Eff'ective Date, and the Marketing Plan for each 
subsequent calmdar year dmhg tbe T e m  shall be developed by Odober 1 ofthe pmudhg 
calendar year. 

@) The hlarketing Plan sbafl specify, bu~ shall not be limited #: (i) 
ClEY's propod Mcing optioas for Re~ewabie Eatrgy Attributes, wmistenI with S d o n  23, 
below, (3) marketing plans, including tbe design and the schedule for biU inserts and 
promotional pieces, which shall be developed by CE3 aad distrjbuied by RG&E io accordance 
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with this Agnmmnt, (iii) tbe type and level ofmarketing support RG&E shatl provide, (iv) tbc 
proposed marketing budget, including the estimated cost of marketing mated& to be dktrhbd 
by RGLE, (v) procedim: fm badling inquiries from RG&E Customers about p ~ h ~ b g  
Renewable Energy Attributes, ( ~ 5 )  the terms and conditions of CEI's customer contrsct for 
Renewable Energy Amibutts, (vii) mutually acceptable adjustments to RG&E's Adrmmstratrvo . .  . 
Services Charge, p n , M  bowever, tbai jf tbe pvtiw m o t  agree on any adjustma3t, Ram's 
Administrative Services Charge shall remain the pmalagc specified in Section 8.8, Mow, 
(viii) any third-- labor support required to cany oul the Marketing Plan, and fa) otbar 
matt;ers deemed relevant by the parties. .- - .  . - 

(C) CEJ shall make anangements for, and shali purcbasg Fbmwablc 
Energy Supply km mewable generation facilties located wjthin NEW York State mdkx o&m 
jurisdjctions deanad acceptable pursuant to the Enviromental Disclosl~e Rdes fidrtdd- by 
tbc New York Public Service Commission, which are &cjeat to supply all Renewabk E n q y  
Customus for the duration of their contmck 

2.3 Jh& Liccnsc 62 Press ~derutg. Each party (the "owning ptf) 
grants the otber party (the %censee") a non-cxcl~ve lioense during tbe Tam to use the owning 
patty's logo, brand, and marketing materials in tbe Tmitory for the purposes ufmarketing and 
promoting Renewable Energy AtbibUtes cmsktmt with ?be Mmketing Plan, and otbawisc m 
BCOO* with tbis Agmmcnt; provided bowcve~ that the owning party shall qpmve tbe &st 
use of any marketing or promoth~al rmtuial~ using, referencing, or incorpo* the 0- 
party's logo, brand, idmtity, or other proprktary mat&, which approval may be gr;antad or 
denied ia tbt owning petty's sole discretion Neither party shsll issue a prtss tdcasc about this 
Agreement or the Renewable Energy Program, or which uses or refertaws the name, logo, 
braod, andbr marketing materials of tbe ot& party wilhul tbc other party's prim written 
consent, whicb consent may be graniad or denied in the 0 t h  party's solc discdo& 

2.4 -- 

ARTICLE 3. RG&E Billing & AdmiaSstrrthe Services. 

3.1 Bjtlin~ and Collection. RG&E shall: (i) include the retail charges 
for Renewable Energy Attributes purchasad by RG&E Customers from CEI in bills furnished to 
RG&E Customers, and (3) include in its d e c t i o n  activjties for delinquent accounts retail 
Gharges for Renewable h g y  Attn'butes, all as otherwise &ed out by RG&E in tbe normal 
course of its business. 
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3.2 &dttmq. RG&E shall Fcmit to CEI e .  m o d  all Revenues rrctually 
c o U d  by RGdtE, less RGdtE's A M -  Services Charge as specified in Section 5.1, 
wow. 

3 3  Marketing Maten'als. RG&E shall distribute approved marketing 
materids for Re~1CWBbie Energy Attributes in twccmkw with the Marketing Plm. 

3.4 Ref-. RG&E shall provide the following marketing end product 
infixmation support m g d h g  Renewable J k r g y  Attributes as par( of customs i n f d o n  and 
ontnacb propuns otherwise conducted by RG&E in tbe nomd come of its business: (i) 
scripted tcltphonc n f d  fhm RGBrE's call cmkr, (iii smipted wab lin3;s fioa RG&E's 
website, md (iii) r e f d  to CE? of customer requests for more debailed infinmation aboul 
lkxmmblt Energy Attn'butes. More detaiIed information about &ese may, at RG&E's 
or m's request, be set forth in tbe Mafketbg Plaa 

ARTICLE 4. Covenants sad Obligations. 

4.1 C o v w t s  and O b l i m  of  CEI, CEI apees'and covenants that: 

(i) CEI shall expend Commebc;ially Reasooablie E f f m  to market and 
promote Renewable Energy Attributes to RG&E Cuslomas in accordance with tfte Marjrethg 
Plan; 

(iii) CEJ shall separately reimbmc RG&E for dl design and 
production costs witbin m\ltuafly pre-appved writtcs budgets assodatbd with Ihe dcvelopmem 
a d  printing of marketing and promotional mawids for Renewable Energy Ariribrztes; and 
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4.2 Covmmts a d  Obli~ations of RG&a. RG&E agmes and covcnaats 
that: 

( RG&E shall provide non-finacid, C o d a l l y  Reasonable 
s~ppon and assistance to CEI in CEJ's effom to madre1 and promote Renewsble Energy 
Attributes to RG&E Customers; 

( i i i  RO&.E shaU pro\<de the billing Bad -ve micas pvided in 
Article 3, above, and shall proccss d subscriptions and inquiries for FLmcwaHc Ensrgy 
Atbibutes fiom RGLE Custamers, including those refcmd to R G U  by CEI; a d  

i i  RG&E shall not market Rmwable bugy Attriuics to RGBtE 
Cuslorntrs except as provided in tbis Agmmmt 

4.3. &emleton, C o n d i t i o q . N o ~ d i n g  anything to the oontrsry sbbd in 
this -eat, RG&E's obligations, sgreements, covenants, and warmties in thts mat 
sball el all times be subject to, and condjtiontd upon, laws, ordffs, directives, dm, mgddons, 
and decisions issued by any fsderal, state, and local governmental bodies, regulahy agmdut, 
adminim.ve bodies, and courts having jurisdiction over ROdeE and its operations; R W  &dl 
not be liable to CB or otbcnvise  mile for RG&E's non-pcrhmm undw t;fiis 
Agree~~ient, or for any costs, expenses, ka, damages, or actions resuftiag tbcrefrom, d by 
or resulting h m  my new or modified law, order, dimdive, rule, regulartion, or decision 
any such bodies, a g d e s ,  or courts. 

ARTJCLE 5. Revaue, Payment % Wormation Exrhoage. 

5.1 &venue BL Pement. h fuU consideration for the partiw' ~ V C  

obligations and agmements as set forth herein, RG&E shall pay to CEY 
PaymntsbaUk 

made by check or wire tnmdef mailed or transmitted by the Bleenth (I 5 9  day of tbc maarth 
following eacb two (2) month interval commencing upoa the E i T d t  Date and &ubq 
during the Tnm and, as app1'kabk, each Extension Billing Fexiod (subject to the terms ofArticle 
6, below), aad each paymeot sbslll include 
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5.3 Pewr$. By the twentieth (207 busbess day of eacb montb of the 
Tam RG&E shaU prepere a d  deliver to CEI a statement s h o w  sales of Renewable Energy 
A t t n i  ib MWb or part t h m f  and Revm~acs nx&ed for the prior month. 

5.4 -er Womatia9. RG&E shall provide CEI with a qmt at the 
end ofeacb calendar gmtcr showing the cuaent list of Renewable Eaergy Customers. 

5.5 m a t i o n .  Each party shall keq, and maintain complete 
and axmuxk records of dl sales of JbcwabJe Energy Attnktes, rnetmhg and billimg records, 
and other data that tha putits may mutually agree rrre necessary far tbe prow administration of 
thb Agracjment hr a minimum of five (5) yegzs h the date of meation or as otherwise 
I#.lulrrd by aplicable law. Subjtd to die confiddality requhmeats ofthis -mx~!! each 
psrty shall, upon masonable made by the othg party, provide tbe requesting party ~4th 
prompt aad reasoDable access dming aonnal business hours to recod and data that the bolding 
partyisrtquiredtn ma&& dating to this Agmmcnt ctr a p w ' s  perfikamame hen- 
pvided, boweverp &,@, except in connection with rm audit required by applicable law or upon 
good cause shows a party may audir the records of the bolding party no more fioquently thaa 
onceper-year. 

ARTICLE 6. Tern lurd Ternhation. 

6.1 Date. This Agrtemcnt will bc ef]Tcctive as of - .  

6.2 m. Subject to the termhation rights in Sections 6.3 and 6.4, below, 
this Agreement will be in effect fix tbe Initial Tam and shall automatically natw fof tbe 
Reaewal Tenn unless, by mirEnigbt on , eitber party mifies the other party of 
its in tat  not to renew tbe Apement, in which case this Agreement shall at the 
exphition of the Miad Term. 

6.3 Tefmigllption for Convenieog. Notwithstanding an- to the 
conbay mtainuf berein, either party may ttnnimk this Agmemeni, for any or no rtesoa, 
during the Renewal Term by providing thc non-termhating party witb no less than sixty (60) 
days prior writtea notice. Tenninatjm shall be effective on the date set forth in tbe tGmaination 
wtioe. 

6.4 ation for Either party may taminate this Apemen4 if 
the nbopsn). commil= brescCh,ch breach is not c d  witbin thirty (30) days 
following tbe brew- party's receipr of writlen notice issued by IIZ ~ l a - M g  party 
setting forth in xasot16tb1t detail the name of tbe breach. If such bnach canna be c u d  withh 
thhy (30) dap, ttK nun-breach* parry wiIl &rd the breaching party a masonable amom of 
additional time to cure the bresch, not to exceed sixty (60) additional days. 
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(il U p  kmnination effected pursuaut to Section 63, ab~ve: 

5, j 

T (ii) U p  tudaafion of this Agmmmt for any mison, R W  shall 
?, have the righf to market and promote its o m  Renewable Energy Attributes program witbout my 
5 paymead or o k  obtigation owed to CEl. 

- --. * . 

(itii) ERG&E elects not to ~ t w  this Agreemeat for the Rwewal tenn, 
or upon lenmination eSected pursuant ta Section 6.3, h e ,  RGLE shall continue to worm 
those billing d otber -ces and obligations set forth in Sec+:ons 3.1,3.2,5.1,53,5.4, and 5 5  
fbr Rmewabfe Energy Custorner(s) as of tbc effective termination until 

un~ess eithn party notifid tfre 6 h  *arty ia writing, no less than six (6) months pja to tL 
tlrpiration of the Renewal BiUii Period or any Extension Billing Period, tbat it wisha to 
terminate swch b i b g  and 0th servjces aad obljgstirms at the end of thal P e r i o d a v i d a  
bow- that ifRO&E tmnbtm such billing a d  odrer services and obligatitma as provided in 
the pmcdhg sentence, RGdkE's termination notice &dl offer CEI tbe option, exerciaablc by the 
expimti'on of fhe the41-cqrpficable Period, to contract fm b i i  aad related suvices for 
Renewable E n q  Cusbmds) on substantially those prices and t trms then offared by RG&E to 
eamgy service companies under its standard billing agreement, subject Go Secb'on 43,  
above. RG&E's weement(s) in this subsection 6.5(iii) shall survive a tennht iom of this 
Agmment pursuant to Section 6.3, and the patties' respective rigbts plod obligations with resped 
to tbese senices shall be governed by the applicable provisions of Sections 3.1,3.2,5.1,53,5.4, 
and 5. S, and Articles 7 and 8 of this Agreema 

ARTJCLE 7. Geoeml. 

7.1 A s s i m a .  This Agreement, and dK obljgen'ons, ~o%~enants, and ajpments 
contained herein, shall not be assigned by either party without the prior wn'nen canseat of tbe 
otba party, which consent shall not be unreasonably withheld. Aay assignment in violation of 
this S d o n  7.1 shalt be void and of no f m  or effect. 

7.2 confidentiality. Any infomation pvided by eitbez party to ?he other party 
p r l a n i  to t h i s  Agreemeal and labeled ''CONFZDENTIAL.", as well as any and dl RG&E 
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custom= informdim other than Reoewabk Energy Customer infolmatio~ pmvided m 
accardancc with Section 5.4, will be utilized by the receiving party solely in comedon witb the 
purposes of this A$reemcnt and will not be disclosed by the reoejvjng party to any third PJPCY, 
except with the disclosing party's consent, and upon reques! ofthe disclosing party will be 
reavned &ereto, excepl that the receiving party will not be obligated to retam m y  such 
i n f o d o n  necessary to canthue service to Renewable k g y  eustomess or contaibad in 
documents generated by tbt receiving party that (1) rcfJflact or Rfer to confidentid infbmmtioa 
provided by tbe disc lo^ paftr, and (2) em stored electronically by the receiving party. With 
respect to my such retained electronidly stored ddemtial  jnforrmdw, tbe receiving party 
will continue to wmply with the obligations of this Section 7.2. Natwithstrmdiog tb $ongoing, 
the parties acknoth*ledge and agree that srrcb conijdcntial i n f d  may be disclosed to actrnrl 
and IKospedive f i d  ~ t u t i ~  in w ~ o n  witb a potential finwreial zimmmnodaiio~ to 
the disclosing par& by tbe h c i n g  parties, under oonficietltiality as may be necessary fia CEI 
and ROffi to @am their obligations d e r  this Agreement. To the extent &at su& d i s c l m  
are neoessary, the pqyh'cs 8 1 ~ 0  agpe tbat dlcy will En disclosing such W&on seek to pmerve 
tbt ddmt ia l i t y  of such d i s c l m .  This provision will not prrvcnt eitbcs party fhm 
prwiding any wnfidentisl infixmation received h m  tk other party to my court in ~coordance 
with a proper discovery request or in response to thc reasoneble requast of my govedamGdrrl 
agency chug& with regulating tbe disclosing p w ' s  &him, provided thaf if feasible, fbc party 
raquid to disclose will give prior wtice to the otber party of sucb disclos\ne and, if so 
raquestsd by such otba party, will have used all masonable e f f i  to oppose or resist tbi 
mquekd disclosum, as approlniatc under the circumstances, or to otfieTwise make Juoh 
disclosure pmmaul to a p ~ e  ordw QJ other similar amqgcment for cod-. 

7.3 ' Sever4 O b h n m  . . . Exccgtwbenspecificallymsrledintbis~ttobe 
otbeawise, the duties, obligatians, and liabilities of tbe paTti+s art intadad to be scvcral and no? 
joint or oollective. Nothing in &c Apeemen1 shall be oonsbwd to create an association, bust, 
partnership, fi13t~ciary relationship, or joint venture or impose a bNsl or pmtmahip duty, 
obligation ar liability or q e m y  relationship on or wjtb regard to eitha CEl or RGBtE. Each 
party AdJ be liable for its own obligations under this Agnement. Any u d e d c h g  by one party 
to the otha pa~ty undet any provision of this Agreement shall not constitu!~ tbt dedication of the 
electrical sysrem or any portion thereof of either p t y  to the public or to the olha pmy, its 
customers, or m y  otber JXIXKXI or entity. 

7.4 Noti- Any notice of a routine character in cormcction with tbh 
Agmmenf may be given in such manner as may be mutualIy agmable between tht particg' 
A u t b o W  Representatives. Any f d  d c e ,  demand, request, or comm~cation requir#l or 
authorized by this Agreement shall be deljvsed in writing either by band, f h c s h h ,  ovemigfit 
courier or mdcd by certified mail, return receipt nqumbd, witb posmge prepaid, to the 
following addresses: 
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RG&E 
Job Hatfield 
James Carrigg Center, 18 Link Drive 
P.O. Box 5224 
Bbghmton, New York 13902 
Pbone: 607-762-5925 
Facsimik: 607-762-8402 

Community Energy, Inc. 
150 S M d  Avenut, Suite 2 10 
Wa-PA 19087 
A m  B m  ~~ 
Phone: 6 10-254-9800 
Facsimile: 61 0-254-9781 

7 5  a All titles, subject headings, section titles and similar items are 
provided for the purpose of d m  d convenience and are not intended to be i d *  
definitive ar to a@& tbe meaning of tbc contents or scape of this Agreement. 

(a) This Agreement sball be inte?prclrd and governed by the laws of the Stag 
of New York without regard b owAicts of laws. 

(b) Tbe hereby subnit to the exclusive jutisdidion of thr: cants oftbe 
State of3Icw York or my of tbe district courts oftbe United States situated within the State of 
New York for tbe purgoses ofdI legal p e g s  arising out of or relating to this Agmzod or 
the transactions contemplated by this Agreement. E k h  party irrevocably waives, to tbt fhbst  
extent peJmi#ed by applicable law, any objection whicb it may now or M c r  haw to 
laying ofthe venue of my such proceeding brougbt in such a court and any claim that any such 
proceeding brought in such a court has been brought in an h v d e n t  forum. 

7.7 No Third Partv Re~eficiwu. No provisions of this Agreement shall in any way 
inwe to tbe benefit of any customer, or any other third party so as to constitute any such person 
as a third-party beneficiary d e r  this Ageemat, or of any oat or more of tbe terms of this 
A.gremnG131 or otbexwise give rise to any cause of action in any p a o n  aot a party hemto. 

7.8 Entire Anrrement: Modification and Waiver: Scverability. This Agmmat and 
the other agreements referred to herein, constitute the entire agreement between the ptda 
relating to the urnsaction described in this Agreement and supersede my and all prior oral or 
writtm understandings. No addition to or msdfication o f  any pvis i cn  of this Agmmenf shall 
be biding upor; either party, and n t i k  party shall be deemed to have waived any pmvisiw of 
this Agreement or my remedy p,vai!able to it d e s s  such addition, rno8ificas'on or waiw is in 
wn'ting and signed by e duly authorized officer of such party. If any ttrm of this Agmment is 
found to be uwdomble, this Agreement .hill remain in fuil forcc and effm except thrd the 
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&orceable term will be replmd, by good faith agreement of tbe Parties, with an e n f o ~ l e  
tam as similar as poss'blc to the mdkxabfe  tcain. 

ARTICLE 8. Doifnition. 

8.1 "Agreerneat" means this Renewable Energy Marketing and . . 
' e 

wwAgr#meat 

8.2 "Business Day" means any day that banks are open for business in New Yo* 
New Yo& 

8 3  "CommerciaXly Reasonable" or "CommeJcidly Reasombjt Effcma" means, with 
respect to t h y  action to be taken or attempted by ti party under this Agreemeat, the l ed  of effmt 
in light of the facts known to such party at tbe time a decision is madt that (i) can remmabb be 
apcctd to accompljsb tbc des'yt action at a reasonable cost; (ui is wnsisteat with Pnrdcmt 
Lndustry fractices; and Ci3 takes into co'nsiddon tbe level of foreknowledge of the required 
act, the netutc of tbc requa  act, and the competjtive environment in which the ad is to occur. 

8.4 '%Electrical Output" means tbe electric energy, capcity, and ancillary services 
delivcsed f+om an electric gcnaation fwility to the New York State Independeqt System 
Opembc or otbar electricity pnrchaser witbut diffbmtiation or stparate based upon tbe 
prime mover, f ix1  source, or environmental charactaistics of the generation. 

8.5 "Initial Tenn" means - - - 

8.6 'Wlarketing P l d  mems the plan developed jointly by RG&E and CET pursuant 
to Section 2.2 of this Agreement for the marketing and promotion of Rmewabk Energy 
A t t n i  to RG& Customers. 

8.7 "MWh," "MW," "kwh," and "kW" mean, rcspectivcly, Megawatt hour, 
Megawatt, Kilowm hour, and Kilowa 

8.8 "RGCE CustomcP means any retail customer of RG&E in the Tenitmy for 
supply and\or delivery ofelectxicity or nahvaJ gas. . 
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8.10 W e n t  lndustry Practice" means any of the pradias, methods, standards and 
ads (includhg, but not limited to, the practices, metbods and acts qaged  in or tqpmved by 8 

significant porljon of the electric pow= generation indusfry in tbc United States) tU, at a 
particular time, in the exercise of ~wsonable judgmeat io light ofthe fads hown or &at should 
reasonably have been kwwn at the time a h i s i o n  was made, could have been e q c a c d  to 
accomplish tbe deshd result consistent witb good business practices, reliability, camany, 
safety and expedition, aod applicable govenrmcntal q p v a b  and lsw. 

8.11 RESERVED. 

8.12 'Renewable Energy Attribute" mesas the separatc d cbargc to RG&E 
Customers spart h m  the cost of the standard e l d c  d c c  for the addition ofrcncrmble 
energy attribute or Renewable Energy Supply for a specified amount of electxicity wgrpfy, OI my 
other mtail premium, dt, edit d ~ a l e ,  attribute, or a d d i t i d  value of Renewable h c q y  
Supply over and above a Likt amount of Electrical Output fjom owventjonal, mn-remyable or 
M e r a , t i d  generation, including the credit and d u e  of the lart~19b1e, clean, green, 
carbon-reduction, gmabouse-gas-mitigation and othw wind energy attFibubcs, w b b r  arising 
p\rrsuant to tregdaticm, certification, markets, trading, private -on or otbgwise, end 
includii tbe rigbt to complete a coovtfsiun transactios or receive credit mdcz trctail e l d c  
customer disclosure laws, but specifidly excluding my and all state and f e d d  proctuctioo trur 
credits, invwent  tax credits a d  any otber tax & from Rcnc~~~ble Energy, 

8.13 "Renembl e Energy Attn'bute SdcH meam tbe retail sale of Renewable Eneagy 
Supply to a RG&E Customer p m t  to this A ~ c n t .  

8.14 "RenewabJe h q y  Supply" means tbe R b l e  Eaesgy Attributes procured 
by CEI in accordance with this Agreement, and which is wed to supply a Rencwabfe Eacrgy 
Attniute Sale. 

8.1 5 "Renewable Energy Cusromers" means my and all RO&E Customers wbo are 
served at retail by Rcnew.ab1e Enesgy Supply in accordance witb this Agreement. 

8.16 "Renewable EDagyn means the bundled Electric Oufput and all mewable e;ntrgy 
credits associated with electric energy gemted by wind, solar thmd, photovolt~ics, 
sustainably managed biomass, tidal, geothermal, methane waste, or fucl cells. 

8.1 7 "Renewal Term" means - I 

8.1 8 RESERVED. 

8.1 9 "Revenue" mans  all amounts paid by RGdZE C u m e r s  to RG&E froan 
Renewable Energy Attribute Sdcs. 

8.20 "Term" shall mean the Initial Term an4 if the Apeernent is renewed as provided 
berein, the Renewal Term. 
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831 "Territczy" shall mean RG&E's existing e l d c  md n&mal gas distribution 
territcffywithinNewYork~ 

IN WITNESS WEREOF, the Parties bave caused this Agreement to be duly e x d  
as of the day and year h& above Writtea 
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A D D m U M  TEM~ATING A ~ - - ~ E D  ~ h m  RESTATEX) U'IMD 
ENERGY q G  AGREEMEN?' 

THIS ADDEhl)LTM TERMINATING AMENDED AND RESTATE0 WIND 
ENERGY MARKETING AGREEIMENT (the "Addendum") is made this 4th day of April, 
2006 by and betweegl COMMUh'ITY ENEXGY, INC., a Delaware anpodon with offim 
locrrttd at 150 SttafFord Ave, Suite 2 10, Wayne, PA 19087 ("CEI"), and NEW YORK STATE 
ELECTRlC & GAS CORPORATIONJ a New York corporatian with oEces locatad at 89 East 
Ave., Ro&s&r, NY, 14649 ("RGgtE") ("RGdZE"). CH and RG&E also may bs be to 
individually es a "party" and coUdvely as the "pdes." 

WfOEREAS, CE1 and RG&E entered into an Amended and Reststtd Wind &mgy 
Marketing Agreement dated as of June 1,2004 (tbe uAgpcment") scH@ forth tcnms and 
conditions governing CH's mdcetirig of wind energy dbutes to RG&E customers, as well as 
tenns governing the @a' responsibilities and rights h d i n g  provided by the Ncw Yo& State 
Eoeagy Research arid Development Autborily (NY SERDA) 

WHEREAS, tbe parties wish to terminate tbc Agreement, as 1-4 as their mspctbe 
-mats, rights, obligations, cuvemts and wamntks as set forth therein; 

NOW, +WEREFORE, for tbe mutual considemtion set forth hclein, which the perties 
acknowledge to be adequate, the parties agree as foUows~ 

I .  Termiaatioa Agreement, and the parties' respective apeman&, rights; 
obligations, coveaams, aad  ties as set f '  k i n ,  are texminated and of no fiather farce 
or effect, e M v e  as ofmiclnigh$ December 31,2005, except for tboac agmemants, Jights, 
duties, obligations, covenants, and 'v~wmnties specifjdy set forth herein or incorpmted h& 
by refenme. 

2. Terms Incorporated bv Refemce. The following Articles, Sedicms, and terms 
of the Agreement are incorporated blo  this Addendum by referem: (j) Article 8 (General), and 
(ij) defioed terms set forth in Article 1 tha! ax used in Article 8 of tbe Agreement. 

IN WrJn'ESS WHEREOF, the Parties have caused tlb Addendum to be duly cxtmkd 
as of tbe day aod year fmt above written. 

Tde: Title: Fhcsca~.1- 
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NYSEG 
John Hatfield 
Corporate Drive 
Kirkwoad Industrial Park 
P.O. Box 5224 
Bingharnton, NY 13902-5224 

RG&E 
J o h  Hatfield 
Corporate Drive 
Kirkwood Industrial Park 
P.O. Box 5224 
Binghamton, NY 13902-5224 

Re: Wind Energy Marketing Agreement 
2005 Wind Energy Supply 

Dear Mr. Hatfield: 

This cqnfinns the agreement of NEW YORK STATE ELECTRIC & GAS 
CORPORATION ("NYSEG") and ROCHESTER GAS AND ELECTRIC 
CORPORATION ( " R G W )  lo jointly purchase 2005 Wind Enera Conversion 
Transections and Wind Energy Attributes ("Attributes") to meet Ulc supply obligations 
for NYSEG and Rochester Gas & Eleohic Corporation ("RG&EW) under the Amended 
and Restated Wiad Energy Marketing Agreement each has with Community Entrgy, hc. 
("CET') on the following r m .  

1. The parties acknowledge that CEJ has entered into an agreement to purchase 
and has purchased 

generated by the 30 MW wind generation facility located in the 
town of Fenner, Madison County, New York (rhc "Fmer Project Supply 
Agreemenr") for s price of 

- 

2. T%e partits further acknowledge that CEI has entered into an agreement to 
purchase and has purchased 

generaled by the 6.6 MW wind generation facility 
located in the town of Wethersficld, Wyoming County, New York (the 
"Wethersfield Projecl Supply Agreemenr") for a price of' 

- -- 
I SO Smftord Ave. Suite 2 10. Wsyntr, PA 19087 Phom:h 10.2S5.9800 Fax: 6 lfr.254.5781 www.Cornm~~n~nergy.biz 
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2. The pmies finher acknowledge that CEI may enler into fi~ture agreements to 
purchase 2005 Wind Energy Conversjon Transactions and Attributes 
generated by wind generation facilities located in New York or by wind 
generation facilities in the PJM hterconnection supplying New York in a 
manner that meets the requirements of the New York State Envhmmatal 
Disclosure Program ("PJM Supply*') for a price . 

4. To supply existing and projected retail Wind Energy Customers of MTSEG 
and RG&E, and to meet the obligations under Section 4 2  of the Wind Energy 
Marketing Agreemenrs of WSEG and RG&E. NYSEG and RG&E agnx to 
jointly purchase of Wind Energy Conversion Traaimaim and 
Attributes from CEI generated in calendar year 2005 from tbc sources set 
forth in paragrzphs I through 3 above, provided however that at least 

of Wind Energy Conversion Transactions and Attributes sball be froln 
sources set forth in paragraphs 1 and 2 NYSEG and RG&E shalI putchase the 
supply from CEI a1 a price - * A *  

5. CEJ has the right to the supply and hTYSEG and RG&E will accept undu 
paragraph 4 above Wind Energy Conversjon Transactions and Attributes fiom 
PJM Supply identified in paragraph 3 for L - 

provided, however, that to the extent tbr: 
cost of PJM Supply to NYSEG &d RG&E under this Agreemeat exceeds 

NYSEG and R G E  shall have tbe right within 15 days of notia 
of the final price of available PJM supp:y to decline any or all of the allocated 
percentage of PJM Supply rhereby reducing the tctal supply purchased unda 
paragraph 4. 

6. Payment shall bt made to CEJ in quarterly instalhents 
gayable by h e  last day of each quaner during 2005. Any additional 

&nounrr due based a, h e  higher price and c o s i  diflerential for PJM Supply 
shall be paid upon the semi-annual allwzricm of Wind Energy Conversion 
Transactjoas and Artributea as filed wih  tbc New York State Public Ser/icc: 
Commission's Environmental Disclosure Propem pursuant 10 paragraph 7 
below. 

7. CEI shall allocate 2005 Wir~d Energy Conversion Transactions and Artriburn 
on a semi-annual basis 2nd in a reasonable manner in accordance with the 
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regulations of the New York State Public Service Commission's 
Environmental Disclosure Program. CM shall furnisb NYSEG and RG&E 
with tbe draft of any allocatjon schcdulcs that CEI plans to file with any 
federal, state, or Id regulatory or administrative agency at h t  ten (10) 
business days in advance of such filing for NYSEG and RG&E 's review and 
approval. CEI shdl not file any allocation schedule unless N Y S E G  and 
RG&E has reviewed and approved it, such approval not to be unreasonably 
withheld in advance. CEI's submitled and approved allocation schedule shall 
represent an attestation to NYSEG and RG&E that individual Wind Energy 
Convmion Transactions and Attributes have not b e a  double sold. 

8. NYSEG and RGE shdl submit Conversion Transactions to the New York 
State Public Service Commission sbould CEI request this in a timely mamer 
prior to tbt Conversion Transaction submittal deadline. 

8. To secure the obligation of CEI to provide 2005 Wind Energy Conversion 
Trrcnsdons and Attributes to NYSEG and RG&E, CEI hueby irrevocably 
assigns to N Y S U ;  and RG&E, a security interest in CEI's right to the 
quantity in MWh that a~ a price of ; 

9. NYSUi and RG&E will make a good faith effort to convert existing wind 
energy contracts upon renewal to accept PJM generated Conversion 
Transaction and Attrjbutcs. 

ITbe rest of this page left intentionally blank] 
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To confirm your agreement to these 2005 supply terms please e x a t e  on behalf of 
NYSEG and RG&E and return a signed original of this letter to me. If you have any 
questions, please contact me at 212 374-2052. 

Sincerely, 

Community Energy, Inc. ., 

~ r d i d e n t  & CEO 

Subscribed and agreed to this. day of ,2005. 

NEW YORK STATE WCTRIC & GAS CORPORATlON 

Title K P. &+,,-. w,- 

/ G 
Subscribed and agreed to h i r e  day of -bG%u, , ~ o $  

'3 
ROCHESTER GAS AND RECTRJC CORPORATION 

BJLUPC & 
PrinM Name ;r64 k - -  M . T O K ~ G ~  

Title q,f. &,kt 4J;l-- 


