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I. Introduction

A. Summary of Request for Proposals

Wisconsin Electric Power Company (We Energies) requests proposals (Proposals) for up to
150,000 MWh (megawatt-hours) of annual renewable energy and all current and future
associated renewabl e attributes including Renewable Energy Credits (RECs) or Wisconsin RPS
Compliant — Renewable Resource Credits (RRCs). Renewable Energy Sources must qualify
under the current Wisconsin Renewable Portfolio Standard (WI-RPS), and/or other
governmental programs applicable to We Energies. Sourcesinclude but are not limited to wind,
biomass, hydroelectric, solar/photovoltaic (PV) and geothermal energy.

In order to qualify under the WI-RPS, the renewable energy source must be able to (1) receive
authorization from the Public Service Commission of Wisconsin (PSCW) qualifying the facility
as arenewabl e resource under Wisconsin Statues applicable toward compliance under WI-RPS
and (2) be able to deliver to and inject its energy into the Midwest Independent Transmission
System Operator (M1SO) network.

Proposals will be accepted for terms of up to and including five (5) yearsin length,
beginning January 1, 2013 and expiring no later than December 31, 2017. Thereisaso a
provision in Section V. (Optional) Appendix A: Option for Long Term Extension for providing
We Energies with an option to extend the PPA for up to 15 additional years (not to exceed 20
yearsin total).

Key Evauation/Selection Criteriamay be found in Section |11 — E: Key Evaluation/Selection
Criteria.

Projects must have achieved a Commercial Operation Date (COD) of January 1, 2004 or |ater.
Strong preference will be given to projects that have already achieved commercia operation and
Proposals that provide We Energies with protection from negative MISO LMP risk.

We Energies intends to move carefully through the Request for Proposal (RFP) bid and
evaluation process and ultimately negotiate a Power Purchase Agreement(s) (PPA) with one or
more suppliers.

Reference page 11 for a description of acronyms utilized in this document.

B. Background

Wisconsin Energy Corporation (NYSE: WEC), based in Milwaukee, is one of the nation’s
premier energy companies, serving more than 1.1 million electric customers in Wisconsin and
Michigan’s Upper Peninsula and more than 1 million natural gas customers in Wisconsin. The
company’s principal utility is We Energies. The company's other major subsidiary, We Power,
designs, builds and owns electric generating plants.

Wisconsin Energy Corporation (wisconsinenergy.com), a component of the S&P 500, has more
than $13 billion of assets, approximately 4,600 employees and more than 43,000 stockholders
of record.
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See our service territory map located at:  http://www.we-energies.com/home/ServiceMap.pdf

C. Renewable Capacity/Energy Acquisition and L ocation Prefer ences

Typical renewable energy resources include, but are not limited to, wind, biomass, hydroelectric,
solar/photovoltaic (PV) and geothermal sources. We Energies will consider al proposas whose
renewable energy source is able to deliver to and inject its energy into the MISO network and is
able to receive authorization from the PSCW qualifying the facility as a renewable resource
under Wisconsin Statutes applicable toward compliance under WI-RPS.

D. Reservation of Rights

Bidder’s Proposal will be deemed accepted only when a definitive agreement with respect to
such proposal has been executed by We Energies and the Bidder. Notwithstanding We Energies
desire to enter into transactions for renewable energy and all current and future associated
renewabl e attributes pursuant to this RFP, We Energies reserves the right, without qualification
and in its sole and absolute discretion, to (i) reject any and/or al proposas for any reason and
without obligation to assign or disclose any reason(s) for rejection, (ii) waive any informality,
technicality or deficiency in proposals received, and (iii) terminate negotiations at any time
during the RFP process for any reason and without obligation to assign or disclose any reason(s)
for rejection. We Energies reserves the right to consider proposals or alternatives outside of this
solicitation, inits sole discretion, to satisfy its renewable energy supply requirements including,
but not limited to capacity, energy and RECs. In addition, We Energies reservestheright, inits
sole discretion, to modify or waive any of the criteria contained herein and/or the process
described herein. Those who submit proposals agree to do so without recourse against We
Energiesfor either rgection or failure to execute a PPA for any reason.

BY PARTICIPATING IN THE RFP PROCESS, EACH BIDDER AGREES THAT (A)
EXCEPT TO THE EXTENT CONTAINED IN A DEFINITIVE AGREEMENT WITH
BIDDER, ANY AND ALL INFORMATION FURNISHED BY WE ENERGIESIN
CONNECTION WITH THISRFP ISBEING OR WILL BE PROVIDED WITHOUT ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND,
INCLUDING, WITHOUT LIMITATION, ASTO THE ACCURACY OR COMPLETENESS
OF SUCH INFORMATION, AND (B) EXCEPT ASOTHERWISE PROVIDED IN A
DEFINITIVE AGREEMENT, NEITHER WE ENERGIES OR ANY OF ITSAFFILIATES OR
ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOY EES, AGENTS OR
REPRESENTATIVES SHALL HAVE ANY LIABILITY TOANY BIDDER, ANY OFITS
AFFILIATESOR ANY OF RESPECTIVE DIRECTORS, OFFICERS, MEMBERS,
PARTNERS, EMPLOY EES, AGENTS, REPRESENTATIVES, ADVISORS, LENDERS, OR
INVESTORS RELATING TO OR ARISING FROM THE USE OF OR RELIANCE UPON
ANY SUCH INFORMATION OR ANY ERRORS OR OMISSIONS THEREIN OR
OTHERWISE IN CONNECTION WITH THIS RFP.



We Energies - 2012 Renewable Energy Supply RFP
February 28, 2012
Page 4 of 12

E. Confidentiality

We Energies shall consider materials provided by Bidder in response to this RFP to be
confidential only if such materials are clearly designated as “Confidential.” Bidders should be
aware that their proposals, even if marked “Confidential”, may be subject to discovery and
disclosure in regulatory or judicial proceedings that may or may not be initiated by We Energies.
Bidders may be required to justify the requested confidential treatment under the provisions of a
protective order issued in such proceedings. If required by any order of an agency or court of
competent jurisdiction, We Energies may produce the material in response to such order without
prior consultation with the Bidder.

F. Bidder Costsand Expenses

Each Bidder is exclusively responsible for al costs and expenses it incurs in connection with the
RFP process. Through its participation in this RFP, each Bidder agrees that under no
circumstance, including, without limitation, We Energies withdrawal from or suspension,
cancellation, or termination of the RFP process at any time, will We Energies or any of its
affiliates or any of their respective directors, officers, employees, agents or representatives have
any responsibility or liability of any kind to Bidder, any of its affiliates or any of their respective
directors, officers, members, partners, employees, agents, representatives, advisors or lenders for
any cost or expense directly or indirectly incurred by Bidder (no matter how incurred) in
connection with the RFP process.

I1. Summary of Key Activities

A. Process Schedule

The Process Schedule is as follows:

Description

Dates

Comment

Release of RFP

Tuesday, February 28 , 2012

Distributed Electronically and
at www.we-energies.com

Notice of Intent to Bid
Deadline

Wednesday, March 14, 2012

Received at We Energies
e-mail location, no later than
5:00 PM, Centra Prevailing
Time

Proposal Submittal Deadline

Friday, March 30, 2012

Received at We Energies
e-mail location, no later than
5:00 PM, Centra Prevailing
Time

Short List Notification
(Estimate)

April, 2012

PPA Negotiation and
Execution (Estimate)

May, 2012 — October, 2012
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Exhibit 1 contains the required Notice of Intent to Bid template. All Intent to Bid Notices
are due by the deadline indicated. Following the Proposal Submittal Deadline, areview
of al Proposals will be conducted and We Energies may develop a“short list” of

Bidders. A further detailed evaluation of the “short list” Bidder Proposals may ultimately
lead to contractual negotiationsto enter into aPPA. We anticipate that the detailed

eval uation, negotiations and potential PPA execution may take up to nine (9) months
from the Proposal Submittal Deadline. All Bidders will be contacted regarding the status
of their Proposal by the completion of the process.

B. Submittals, Inquiriesand Other Communication

All Notices of Intent to Bid and completed Proposal (s) must be submitted electronically
to the following e-mail address: RenewableRFP2012@we-energies.com by the respective
deadlines and in the following manner:

(a) Exhibit 1: Notice of Intent to Bid - scan completed template into a PDF

(b) Proposal: A single PDF file for each proposal submitted

Note: Thereisa 10 MB sizelimit for e-mail attachments. Assuch, multiple e-mails
may be required.

All inquiries and communications relating to any aspect of this RFP should be directed
to the RenewableRF P2012@we-energies.com e-mail or via phone to Jim Sherman at
414-221-2473 or Aaron Cassidy at 414-221-4768.

Information related to We Energies, ATC and MISO can be found at the following
websites:

http://www.we-energi es.com/home/aboutus.htm
http://www.atcllc.com
http://midwestiso.org

C. Proposal Submittal

To ensure consideration, al Proposal(s) must be submitted by the Proposal Submittal Deadline.
All costs associated with the development of the Proposal shall be borne by the Bidder. We
Energies will not reimburse Bidder for costsincurred in responding to this RFP or for the costs
incurred during any subsequent negotiations.

D. Proposal Clarifying and Due Diligence Questions

We Energies may ask clarifying and due diligence questions of any submitted proposal.
Responses to questions, must be submitted in writing (e-mail response is acceptable) by Bidders
within three (3) business days.
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E. Performance Assurance

We Energies will review the Bidder’ s creditworthiness. Bidder may be required, at We
Energies sole discretion, to provide Performance Assurance, including but not limited to a
Letter of Credit or Parental Guaranty should Bidder execute a PPA with We Energies. We
Energiesreserves the right to request additional information from Bidder or Bidder’ s Guarantor
in order to evaluate creditworthiness.

F. Validation Period
Proposals and all elementsincluding pricing provisions must remain valid until December 31,

2012. Proposaswith indicative pricing will not be accepted and will be grounds for
disgualification of further consideration under this RFP.

I11. General Information

A. General Requirements

We Energies is requesting Proposals for supply of annual renewable energy and all current and
future associated renewabl e attributes including RECs or RRCs, for up to 150,000 MWh
(megawatt-hours) from renewable energy sources which qualify under the current WI-RPS, or
other governmental program applicable to We Energies, with the intent of negotiating a PPA
with aterm of up to five (5) yearsin length.

Bidder’ s Proposals may be taken as a single project or be aggregated by We Energies to achieve
the desired megawatt-hours (MWh) of supply. Proposals must be for projects whose output is
considered deliverable to the MISO network and is able to receive authorization from the PSCW
qualifying the facility as a renewable resource under Wisconsin Statues applicable toward
compliance under WI-RPS.

Biomass electricity has the definition as defined in the WI Statutes as applicable to WI-RPS
compliance. Projects using landfill gaswill aso be considered as part of this RFP. However,
projects utilizing fuel sources that are excluded as per WI Statutes as applicable to WI-RPS
compliance will not be considered under this RFP.

We Energies shall havetheright to: (1) the associated capacity and (2) al the energy and any
and al current and/or future (a) renewable energy certificates, (b) renewabl e attributes and ()
emissions credits/offsets/allowances associated with the energy, from a project or portion thereof
covered under a successful PPA associated with any project. If aportion of aproject is offered
as part of the Proposal, then it must be offered on a pro-rata share basis of the hourly generation
output quantity as afixed percentage of the name plate capacity. For example, if 60 MW of a
100MW project is offered, then the pro-rata share will be 60% of each hour’ s generation output
guantity delivered to the MISO Commercial Pricing Node (CPN) of the project for the duration
of the PPA.
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The Bidder will be required to 1) procure and maintain appropriate amounts of all-risk property
insurance on areplacement cost basis during both the construction and operational periods, 2)
procure and maintain appropriate amounts of general liability insurance to cover the
indemnification requirements covered under a successful PPA associated with the project, and 3)
procure and maintain appropriate amounts of any other insurance as required by law or necessary
to support the project.

The Bidder will be responsible for all costs to interconnect with the distribution or transmission
system (as applicable), including the cost of any distribution system upgrades in the event the
facility connects to the grid at sub-transmission voltages.

We Energies will accept delivery for all energy at the MISO CPN through which the project is
interconnected.

All “short list” Bidders will be reviewed by We Energies for creditworthiness.

B. Confidentiality Agreement

Bidders selected to enter into preliminary discussions with We Energies will be required to
execute a Confidentiality Agreement, supplied by We Energies, before any exchange of
information, outside the initial RFP and Bidder response information, is conducted.

C. Power Purchase Agreement

We Energies expects to enter into a PPA(S) with one or more selected supplier(s). The term of
the agreement will be for up to 5 yearsin length, beginning January 1, 2013, expiring no later
than December 31, 2017 and will include pricing commitmentsin year of occurrencein US

dollars.

We Energies will provide the expected PPA document to be executed to those Bidders selected
to enter into negotiations and that have executed a Confidentiality Agreement with We Energies.

D. Regulatory and Environmental Compliance

We Energies reserves the right to inspect Bidder documents related to Regulatory and
Environmental Compliance of the project submitted under this RFP. Such documents shall
include, but are not limited to, federal, state, and local approvals, licenses, permits or variances,
and the specific requirements for the construction and/or operation of the renewable electric
generation facility(s).

E. Key Evaluation/Selection Criteria

Thefollowing Key Evaluation/Selection Criteria must be reflected in all Bidder Proposals:

1. Contract terms of up to five (5) years — beginning January 1, 2013 with an expiration date of
no later than December 31, 2017.
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2. Bidder must ddliver either:

a) aproduct that is bundled with energy and renewabl e attributes/RECs from specified
renewable resource; or

b) RRCs dligible for WI-RPS compliance that meet the requirements of Wis. Adm. Code
PSC 118.04(2)(g)3 and an annual quantity that is created from generation produced in
each of the respective years during the term of the PPA.

3. We Energies has rights to the associated capacity and all energy and any and all current and/or
future renewabl e energy certificates, renewabl e attributes, and emissions
credits/offsets/all owances.

4. Renewabl e energy source must qualify under the WI-RPS including (1) the ability to receive
authorization from the PSCW qualifying the facility as a renewable resource under Wisconsin
Statutes applicable toward compliance under WI-RPS and (2) be able to deliver to and inject its
energy into the M1SO network.

5. Transaction Details

a. Bidder assumes al responsibility and risk to operate the facility in accordance with all
applicable M1SO requirements, tariffs and business practices, including but not limited
to, any obligations arising out of facility DNR (Designated Network Resource) or DIR
(Dispatchable Intermittent Resource) status. We Energies assumes no liability for
operation of the facility or for M1SO settlements, charges or penalties associated with the
operation of the facility.

b. Strong preference given to those Proposals that reflect Bidder assuming the role as
Market Participant.

c. Strong preference given to those Proposals that reflect We Energies' purchases of
renewable energy viaa MI1SO “finSched” transaction(s).

d. Strong preference given to Proposals with an “LMP plus REC” pricing structure, or
other alternative options for mitigation of We Energies’ exposure to purchases during
negative LMP hours in Day-Ahead and/or Real-Time MISO Markets.

e. Inorder to allow We Energies, at its sole option and discretion, to effectively offer its
existing generation assets into the markets in response to Bidder’ s operation of the
project, Bidder must provide We Energies with forecasts of expected energy output from
the project for participation in regional markets.

f. Bidder will be required to provide to We Energies, at Bidder’ s sole expense and
acceptable to We Energies: (1) hourly accessto rea-time or near real-time meter data, (2)
adaily downloadable file of project generation data and (3) historic meter data, from the
project’ s revenue quality meter for the duration of contract term.
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g. Delivery point will be at the project associated MISO CPN.

6. Registration and retirement of RECs will be conducted through the Midwest Renewable
Energy Tracking System (MRETY), and/or other applicable future systems. Bidder isrequired
to register/maintain registration of their project and participate in MRETS or other applicable
future systems at their sole expense.

7. Project COD must be January 1, 2004 or |ater with strong preference given to projects that
have already achieved commercia operation.

8. We Energies requires audit rights which will include, but are not limited to, Bidder’ s facility
operation, production data, environmental compliance, and market activities.

1V. Proposal Format and Content

A. Proposal Format
Thereis no specific format required of Bidders under this RFP.
B. Proposal Content

It is recommended that each Proposal contain the following minimum information in order for
We Energies to adequately evaluate each Proposal.

e Overal description of the facility, location, Proposal capacity (MW), expected output
being offered under the Proposal, and clearly identified Key Evaluation Criteria being
addressed under the Proposal.

e Thetype of equipment, fuel source, COD, CPN for the facility, expected Capacity Factor,
and Transmission Owner.

e Corporate/business organization structure of facility owner (i.e. parent company,
affiliates, etc.) and any other documentation supporting Bidder qualifications.

e Bidder documents or web-site links to documents to support evaluation of Bidder’'s
creditworthiness, such as: current audited financial statements including balance sheet,
income statement, statement of cash flows, and a description of planned or future facility
financing, as applicable.

e Details on terms of the proposal which includes proposed pricing structure including the
REC vaue, COD, annua energy output expectation, Project Nameplate and Proposal
capacity (MW), expected Capacity Factor and any options for providing We Energies
with protection from negative MISO LMP risk.

e Description of the means of delivering energy to the M1SO transmission system,
including any distribution system related issues, if applicable. Bidder isresponsible for
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all costsinvolved in interconnecting with the local utility and/or MISO transmission
system. Please outline any unresolved interconnection issues with the local utility or
MISO.

o0 If the project is not located within the M1SO footprint, please describe the
transmission path that will be procured by Bidder from the Generator to the point
of entry into the MISO system, including the MISO CPN for injection.

e Outline of any unresolved regulatory and environmental issues with details on the
approval process, how the Bidder will address them and the expected resolution date.

0 TheBidder isexclusively and entirely responsible for meeting and satisfying all
federal, state and local permits, licenses, approvals and/or variances that are
currently, or become in the future, required for the operation of the project and the
delivery of energy and associated renewabl e attributes including RECsin
accordance with the PPA.

V. (Optional) Appendix A: Option for Long Term Extension

Bidders submitting a Proposal under the requirements of this RFP, have the ability to include an
Appendix A: Option for Long Term Extension. Inthis Appendix A, Bidder shall outline the
detailed terms and pricing for providing an opportunity for a We Energies’ option to extend the
PPA for an additional term of up to 15 yearsin length (for atotal not to exceed 20 years).

This appendix is optional and is not required in order to participate in this RFP process.

V1. Evaluation Process

We Energies will assess all Proposals to determine which, in We Energies’ sole opinion, are
potentially viable for continuation of further discussions and evaluation. Upon completion of
this assessment, We Energies may develop a“short list” of qualified Bidders. After further
analysis, We Energies may provide a selected group of Bidders with the expected PPA document
to be executed.

We anticipate that the review process will take up to nine (9) months from the Proposal
Submittal Deadline to complete. All Bidders will be contacted regarding the results of this
review within that time period.

Bidders who enter into preliminary discussions with We Energies will be required to execute a
Confidentiaity Agreement, which will be supplied by We Energies.

The commencement of negotiations between any potential Bidder and We Energies does not
create or imply any commitment by We Energies to enter into a PPA with that Bidder.
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Acronyms Used in This Document

MWh
MW
PPA
RFP
ATC
WI-RPS
REC
CoD
CPN
LMP

P\/
PSCW
finsched
MISO
MRETS
PTC
ITC

MB
RRC

M egawatt-hour

Megawatt

Power Purchase Agreement

Request for Proposal

American Transmission Company

Wisconsin Renewable Portfolio Standard

Renewable Energy Credit

Commercia Operation Date

Commercia Pricing Node

Locational Marginal Pricing

Photovoltaic

Public Service Commission of Wisconsin

MISO Financia Bilateral Transaction Schedule Software
Midwest Independent Transmission System Operator
Midwest Renewable Energy Tracking System
Production Tax Credit

Investment Tax Credit

Megabyte

Renewable Resource Credit
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EXHIBIT 1 —Notice of Intent to Bid

Proposal Counter party Information: Company Name and Address, as well as Primary Contact
information including e-mail address:

List the projects under which the proposals are intended to be bid:

Project Name Physical Location | Fuel Source Nameplate Commercia
(City and State) Capacity and Operation Date
expected annual
generation

Counterparty Representative Signature:

Print Name:
Title:
Date:

This Intent to Bid Notice should be completed, scanned to a PDF file and
e-mailed to RenewableRFP2012@we-energies.com no later than the deadline.




