
NorthWestern 
Energy 

BEFORE THE DEPARTMENT OF PUBLIC SERVICE REGULATION 

MONTANA PUBLIC SERVICE COMMISSION 

DOCKET NO. D2011.5.41 

Application For Approval To Purchase And Operate 
The Spion Wind Project And For Certification Of The Splon Kop Wind Project 

As An Eligible Renewable Resource 

TESTIMONY AND EXHIBITS 



NorthWestern 
Energy 

Ms. Kate Whttney 
Administrator 
Montana Public Service Commission 
1701 Prospect Avenue 
PO Box 202601 
Helena, MT 59620·2601 

May31, 2011 

NorthWe1trrn Corporo1111011 
Wa NorthWt!'Slf'm EnerQy 
.40 E~l ~"Y Suttt 
Sutt~. Ml S9701 
1-(.o6) 497·1000 
f.taimlt (406) 497·2535 
www nanho,wo;trrTII'ftltltJr.«Wn 

RE: Docket No. 02011.5.41 Application for Approval to Purchase and 
Operate the Splon Kop Wind Project and for Certification of the Splon 
Kop Wind Project as an Eligible Renewable Resource 

Dear Ms. Whitney: 

Enclosed please find the original and ten copies of NorthWestern Energy's 
("NorthWestern• or "NWE") Appllcation nagardlng the Spion Kop Wind Project (·Spion 
Kop" or ·Project"). This application requests approval to purchase and operate Spion 
Kop and for certification of the Project as an Eligible Renewable Resource. 

Splon Kop Is a cost-based long term resource which enhances rate stability for 
customers over lhe long term at just and reasonable rates. Aoqulsltlon and operation of 
Spion Kop Is consistent w~h NorthWestern's 2007 and 2009 Electric Supply Resource 
Procurement Plans. The Project also reduces both the fuel price and environmental risk 
in NWE's electri~ supply port1ollo. Because Spion Kop is being built primarily as a 
turnkey project, NorthWestern assumes minimal construction risk. 

Along with this Letter and the Application, this filing Includes a Notice of RUng 
and the Testimony and Exhibits of the following NorthWestern witnesses: 

John D. Hines 
Steven E. Lewis 
Stephen R. Jones 
Bleau LaFave 
Todd A. Guldseth 
Michael R. Cashell 
Emmett 0 . Riordan 
Patrick J. DiFronzo 
Wayne M. Hilt 
Brian B. Bird 



In the Prefiled Direct Testimony of Steven E. Lewis and the Prefiled Dlrecl 
Testimony of Bleau J. LaFave, NorthWestern has redacted parts of certain answers and 
exhibits. The redacted material Is either the subjecl of a motion for a proteclive order 
filed by Sagebrush Energy or the subject of a motion for a protective order to be filed by 
General Electric or by lnvenergy, LLC. NorthWestern will provide the redacted material 
as soon as the Commission rules on the motions or NorthWestern Is informed that a 
motion will not be filed. Additionally, NorthWestern has redacted social security 
numbers from certain exhibits as required by law. 

In addition to seiVIng the Commission with the original and ten (10) copies of this 
Application and supporting documentation, five copies are being transmitted to the 
Montana Consumer Counsel. NorthWestern will also make a copy of lhe filing available 
for public lnspeclion at its offices at 40 E. Broadway, Butte, Montana. 

The NorthWestern employee responsible for answering questions concerning 
this filing Is: 

Mr. Patrick R. Corcoran, Vice President 
Government and Regulatory Affairs 
NorthWestern Energy 
40 East Broadway 
Butte. Mt sg701 
ll.at.co.w.mn@northwestem.mm 

NorthWestern's attorneys In this matter are: 

Mr. AI Brogan, Corporate Counsel 
NorthWestern Energy 
208 North Montana Avenue, Suite 205 
Helena, MT 59601 
al.brogan@no!lhwestern.oom 

Ms. Jodi Janecek, Corporate Counsel 
NorthWestern Energy 
208 North Montana Avenue, Suite 205 
Helena. MT 59601 
lodl.lanecek@northweslern.com 

NorthWestern asks that the names of Patrick Corcoran, Nedra Chase, AI Brogan, Jodi 
Janecek and Joe Schwartzenberger appear on all service lists in this proceeding. 
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Enclosures 

Respectfully Submitted, 

~/?~ 
Patrick R. Corooran 
Vice President 
Govemment and Regulatory Affairs 
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AL BROGAN NorthWestern Energy 
208 North Montana Avenue 
Suite 205 
Helena, MT 59601 
Telephone (406) 443·8903 
Fax: (406) 443·8979 
al.brogan@northwestem.com 

JODI A. JANECEK 
NorthWestern Energy 
208 North Montana Avenue 
Suite 205 
Helena, MT 59601 
Telephone ( 406) 443-8988 
Fax: (406) 443-8979 
jodi.janecek@northwestem.com 

Attorneys for NorthWestern Energy 

DEPARTMENT OF PUBLIC SERVICE REGULATION 
BEFORE THE MONTANA PUBLIC SERVICE COMMISSION 

OF THE STATE OF MONTANA 

In the Matter of the Application of 
NorthWestern Energy for Approval 
to Purchase and Operate the Spion 
Kop Wind Project, for Certification of 
the Spion Kop Wind Project as an 
Eligible Renewable Resource, and for 
Related Relief 

) 
) 
) 
) 
) 
) 
) 

REGULATORY DIVISION 

DOCKET NO. D201 1.5.41 

APPLICATION FOR SPION KOP WIND PROJECT 

Pursuant to § 69-8-421 . MCA, and the Montana Public Service Commission's 

("Commission") Implementing regulations. ARM 38.5.8201 through 38.5.8229, 

NorthWestern Corporation d/b/a NorthWestern Energy ("NorthWestern• or "NWE") 

submits this application for a Commission Order approving the Spion Kop Wind Project 

("Splon Kop" or "Project") as an electric supply resource. As described In this 
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Application and as supported by the testimony submitted with this Application, the 

construction and operation of $pion Kop Is In the public interest, and is consistent with 

the requirements of§ 69-3-201, MCA. the objectives In § 69-8-419, MCA, and this 

Commission's rules. 

I. Description of Spion Kop 

Splon Kop Includes three elements- (1) Purchased Assets consisting of a wind-

powered electricity generation facility to be constructed in Judith Basin County by Splon 

Kop Wlnd, LLC, (2) Associated Facilities, defined below, to be built by NorthWestern, 

and (3) contingent power purchase agreements that may become effective in lieu of a 

portion of the Purcllased Assets under certain circumstances. 

A. Detail of the Purchased Assets 

Except under certain circumstances described further below, the Purchased 

Assets will be a 40 MW wind generating facility made up of 25 GE 1.6 Mo/11 turbines 

located on 3,881 acres In Judith Basin County, Montana. Pursuant to an Asset 

Purchase Agreement ("APA") between NorthWestern and Spion Kop Wind, LLC, 

("SKWLLC"), SKWLLC will develop and construct the Purchased Assets. After the 

Purchased Assets achieve commercial operation, SKWLLC will transfer them to 

NorthWestern for $1 ,947 per kW for each kW of nameplate capacity. 

B. Detail of Associated Facilities 

Pursuant to the APA, NorthWestern is responsible for designing, procuring, and 

constructing a substation, transmission line from the substation to an existing 

transmission line, and the transmission tap ("Associated Facilflies"). The Associated 

Facllities are necessary for the Purcllased Assets to deliver electricity to the electric grid 

Spion Kop Wind Project Applfcation 
2 

( 

l 



and subsequently to NorthWestern's customers. The Prefiled Direct Testimony of 

Emmell 0 . Riordan describes details about each of these facility components. 

NorthWestern estimates that the total cost of the Associated Facilities will be S6.9 

million. 

C. Detail of the Contingent Power Purchase Agreement 

Under certain circumstances, NorthWestern is obligated to purchase the 

electricity produced by certain wind turbines pursuant to a Power Purchase Agreement 

('PPA"). Under other circumstances, NorthWestern may choose to not purchase all of 

the wind turbines but to purchase the associated electricity pursuant to a PPA. The 

triggering circumstances are the number of turbines that have achieved commercial 

operation by December 31, 2012 and absence of an extension of the Production Tax 

Credit ("PTC'). The specific options available to NorthWestern are set forth In Section 

2.9 of the APA. The diagram In Exhiblt_(BJL-04) attached to the Prefiied Direct 

Testimony of Bleau LaFave. and attached to this Appllcallon as Appendix 1. explains 

the alternatives provided in the APA. If NorthWestern and SKWLLC enter into a PPA, 

the purchase price will be $53.78/MWH. and the term will be 25 years. 

D. Qualification of Splon Kop as an Eligible Renewable Resource 

Section 69·3-2003, MCA. in part, defines an Eligible Renewable Resource to be 

a facility located within Montana that commences commercial operation after January 1, 

2005, and that produces electricity from wind. Splon Kop meets all of the requirements 

of the statute necessary to be certified as an Eligible Renewable Resource. 

Splon t<op Wlnd ProJect Application 
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II. Costs and Revenue Requirements for Spion Kop 

NorthWestern expects that all 40 MW of Splon Kop wfll achieve commercial 

operation by December 31. 2012 and this Application treats this as the Base Case. In 

the Base Case, the projected total capital Investment Is $86,1 15,035. This total consists 

or the turnkey cost or the Purchased Assets, $77,880,000, the estimated costs of 

engineering, overihead, and met towers, 51,291,268, and the est.imated cost of the 

Associated Facilities, 56,943,767. The rate base value used to develop the revenue 

requirement for the first year of operation is $85,767,563 after adjusting the total capital 

cost for depreciation, accelerated tax depreciation and Net Operating Loss ("NOL ") 

Deferred Tax Asset. NorthWestern proposes a capnal structure of 52% debt and 48% 

equhy and a blended cost of capital of 7.52% for Spion Kop. This is based on a 10.25% 

return on equity and an estimated 5.00% cost of debt. For the first year of operation, 

the annual projected cost of setvice for Spion Kop Is forecast to be 5520,925 and the 

total revenue requirement rs estimated to be $6,970,646. For the second year of 

operation the annual projected cost of service is $3.215,215 and the total revenue 

requirement is projected to be $9.511.876. The large difference in the cost of setvice rs 

attributable to bonus depreciatiOn In the first year. The Prefiled Direct Testimonies of 

John D. Hines. PatriCk J. DIFronzo, Bleau J. LaFave, and Wayne M. Hilt contain 

extensive detail describing these costs 

Ill. Specific Relief Requested 

By this Application NorthWestern nequests that the Commission Issue an order: 

(1) finding that approval of this Application Is In the public lntenest: 

Spion Kop Wind Projec;:t Applfe-.Gtlon 
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(2) finding that acquisition of the Purchased Assets and construction of the 

Assoclated Facilities are consistent wijh the requirements of § 69-3-201, MCA. 

the objectives In§ 69-8-419, MCA, and the Commission's rules; 

(3) approving the acquisition of wind turbine generation at the Project for 

$1,947/kW; 

(4) authorizing NorthWestern to make a Compliance Fillng within 90 days of the 

Closing Date to adjust the estimated costs of the Associated Facilities to the 

actual costs and to adjust the estimated cost of debito the actual cost of debt; 

(5) authorizing NorthWestern to recovei" the first operating year estimated total 

revenue requirement of $6,970,646 as adjusted In the Compliance Filing In 

electriclty supply rates; 

(6) authorizing NorthWestern to recover the second operating year total revenue 

requirement of S9,511 ,878 as adjusted In the Compliance Filing In electriclty 

supply rates; 

(7) If less than 40 MW of the Project is owned by NorthWestern on the Closing 

Date, authorizing NorthWestern to recover a pro rata portion of the total revenue 

requirement on an interim basis; 

(8) authorizing NorthWestern to recover purchased power expenses for power 

purchased from SKWLLC In the electric supply tracker, under certain conditions, 

at the 25 year levelized rate of S53. 78 per MWh; 

(9) authorizing NorthWestern to make a supplemental filing after completion of 

the project to reflect any addijional purchased wind generation turbines; and 

(10) certifying Spion Kopas an Eligible Renewable Resource. 

Splon Kop Wind Project Appllc::a11on 
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IV. Approval of this Application Is In the Public Interest. 

Section 69-8-421(6Xc)(l), MCA, requires that a Commission order approving an 

application include a finding that approval "is in the public interest." The statute does 

not define public Interest. In another context anat)l2ing the public interest of rate-basing 

an eleclric"y supply resource, the Commission stated, •tn order to make that 

detennlnation, the PSC weighs the risks and benefits to ratepayers of approving the 

Application." In the Matter of an Application by NorthWestern Corporation for Approval 

of Its Interest in Colstrip Unit 4 as an Electricity Supply Resource. Docket No. 

02008.6.69, Order No. 6935f, 11217 (November 13, 2008). Accord, In /he Maner of the 

Application of NorthWestern Energy for Approval to Construct and Operate /he Mill 

Creek Generating Station, Docket No. 0 2008.8.95, Order No.6943a, 11211 (May 20, 

2009). In addition lo weighing the risks and benefits to tate payers, the Commission 

should consider other expressions of the public Interest found in the Montana 

Constitution and statutes. The public Interest includes the inalienable right to a clean 

and healthful environment. {Art. II, See. 3, Mont. Const.), the right to reasonably 

adequate service and facilities for reasonable and just charges, {§ 69-3-201, MCA), the 

preference for expanded developmenl of renewable energy resources, (§ 69-3-2002, 

MCA), the preference for and encouragement of development of a vertically integrated 

utility (Ch. 491 , Mont. L 2007), a balanced, environmentally responsible portfolio o f 

electricity supply resources, (ARM 38.5.8204(c)), and an optimal mix of electricity 

supply resources with respect to underlying fuels, technologies. and associated 

environmental Impacts (ARM 38.5.8204(d)). 

Spion Kop Wind Projecl Application 
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NorthWestern seeks Commission approval to rate base Spion Kop. As the major 

electric and natural gas utility in Montana, NWE plays a significant role In the state's 

131Xlnomy and the well being of hs ciUzens. As demonstrated by the testimony In this 

dockel the Commission's approval of this Application is in the public Interest because: 

• The benefits of Splon Kop to NorthWestern's ratepayers clearly outweigh any 

detrimental risks; 

• Spion Kop reduces the fuel price risk In NorthWestern's electricity supply 

portfolio; 

• Spion Kop reduces the environmental risk In NorthWestern' s electricity 

supply portfolio; 

• Except lor the Associated Facilities, NorthWestern assumes no construction 

cost risk lor Spion Kop; 

• Spion Kopas a cost-based resource enhances rate stability for customers 

over the long term at just and reasonable rates; 

• Spion Kopas a renewable resource contributes to a clean and healthful 

environment: 

• Splon Kop assists NorthWestern In assembling and maintaining a balanced, 

environmentally responsible portfolio; and 

• Splon Kop is a step towards balancing NorthWestern's mile of electricity 

supply resources with respect to underlying fuels, technologies, and 

associated environmental impacts and adds a long-term resource to the 

portfolio. 

Splon Kop Wind Project Application 
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NorthWestern Is transforming Into a vertically Integrated ut.illty. The Inclusion of 

NorthWestern's Interest In Colstrip Unit 4 and the construction of the Dave Gates 

Generating Station at Mill Creek were the first two steps in that transformation. 

Commission approval of this Application represents the necessary "green light" 

NorthWestern needs to continue to evolve as a fully integrated utiltly. 

Moreover, Spion Kop Is part of a larger effort to rebuild an Integrated utlfny under 

a directive from the Montana State Legislature and Governor Schweitzer. Spion Kop 

will help enable NorthWestern to move Montana's energy supply policy objectives 

forward. NorthWestern is proud to find itself In a leadership role In advancing these 

Important objectives before this Commission. 

V. Procurement of Spion Kop Will Be Consistent with the Requirements 

in § 69-3-201, MCA 

Section 69-8-421(6)(cXII), MCA, requires that a Commission order approving an 

application Include a finding that procurement of the electricity supply resource Is 

consistent with the requirements In § 69-3-201, MCA. Section 69-3-201 , MCA, 

provides, "Every public utilHy Is required to furnish reasonably adequate service and 

facflltles. The charge made by any public utility for any heat. light. power, water. or 

regulated telecommunications service produced, transmitted. delivered, or furnished or 

for any service to be rendered as or in connection with any public utility shall be 

reasonable and just. and every unjust and unreasonable charge is prohibited and 

declared unlawful." Spion Kop will be an NWE-owned generation asset that, upon 

Commission approval of this Applicallon, will be Incorporated into NorthWestern's 

Splon Kop Wind Projeel Application 
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regulated electric utility rate base. The Prefiled Direct Testimonies of John D. Hines. 

Bleau J. LaFave. and Patrick J DIFronzo establish the adequacy of the Splon Kop 

facilities and of the service that they will provide and the reasonableness and justness 

of costs and charges associated with them. $pion Kop has the lowest overalllong-lerm 

cost of service of any resource with similar attributes that NWE has analyzed. 

VI. Procurement of Spion Kop Will be Consistent with the Objectives In 

§ 69-8-419, MCA 

Section 69-8-421 (6)(cXii), MCA. requires that a Commission order approving an 

application Include a finding that procurement of the electricity supply resource Is 

consistent with the objectives In§ 69.S-419, MCA. Section 69-8-419(2). MCA, provides, 

"The public utility shaii J>ursue the following objectives In fulfilling Its duties pursuant to 

subsection (1): 

(a) Provide adequate and reliable electricity supply service at the lowest 

long-term cost; 

(b) Conduct an efficient electricky supply resource planning and 

procurement process that evaluates the full range of cost-effective 

electricity supply and demand-side management options; 

(c) ldenllfy and cost-{!ffecllvely manage and miligate risks related to Its 

obligation to provide electricity supply service; 

(d) Use open, fair, and competitive procurement processes whenever 

possible; and 

Splon Kop Wind Project Applic:atlon 
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(e) Provide electrlclty supply service and related services at just and 

reasonable rates.· 

The first step in demonstrating achievements of the objectives In § 69·8-419, 

MCA, Is developing and submitting electricity supply resource procurement plans. § 69· 

8-420, MCA. In December 2007, prior to Issuing the Request for Information ("RFI") 

that led to this Application, NorthWestern submitted its 2007 Electric Supply 

Procurement Plan ("2007 Plan"). Each of the preferred portfolios In the 2007 Plan 

Included the acquisition of additional wind generation. In the 2007 Plan NorthWestern 

stated Its intent to Issue an RFI. On December 12, 2008. the Commission issued its 

Written Comments Identifying Concerns in lhe 2007 Plan proceeding, Docket No. 

N2007.11.138. The Commission did no I express any concerns that Indicated the 

acquisition of additional wind generation as described In the preferred portfolios would 

not oomply w~h the Commission's rules or the objectives In§ 69-B-419. MCA. 

On June 30. 2010. NorthWestern submitted ils 2009 Electric Supply Resource 

Procurement Plan ("2009 Plan"). The 2009 Plan's preferred portfolios Included 

acquisition of additional wind generating resources. To dale the Commission has not 

provided written comments on the 2009 Plan. 

Both the 2007 Plan and the 2009 Plan demonstrate NorthWestern's compliance 

with the objectives In§ 69-8·419, MCA. The Prefiled Direct Testimonies of John D. 

Hines and Todd A. Guldseth show that Spion Kop Is consistent with the 2007 Plan and 

the 2009 Plan. The Prefiled Direct Testimonies of John D. Hines and Steve E. Lewis 

show that Splon Kop was selected through an open, fair, and competitive procurement 
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process. Taken together, these testimonies demonstrate that procurement of Spion 

Kop Is consistent with the objecUves in § 69-8-419. MCA 

VII. Procurement of Splon Kop will be Consistent with the Commission' s 

Rules 

Section 69-8-421(6XcXil). MCA, requires that a Commission order approving an 

application Include a finding that procurement or the electricity supply resource Is 

consistent with the Commission's rules. ARM 38.6.8201 through 38.5.8229 are the 

Commission's guidelines to public utilities on the procurement or long-tenn electricity 

supply resources. The rules most clearly applicable to the procurement or Splon Kop 

are ARM 38.5.8204- OBJECTIVES, ARM 38.5.8210- RESOURCE NEEDS 

ASSESSMENT, ARM 38.5.8212- RESOURCE ACQUIStnON, ARM 38.5.8213-

MODELING AND ANALYSIS, ARM 38.5.8220- TRANSPARENCY AND 

DOCUMENTATION. and ARM 38.5.8228- MINIMUM FILING REQUIREMENTS FOR 

UTILITY APPLICATIONS FOR APPROVAL OF ELECTRICITY SUPPLY RESOURCES. 

A Compliance with Substantive Ruins 

ARM 38.5.8204(1) sets forth the objectives that NorthWestern should pursue In 

assembllng and managing an electricity supply resource portfolio. Splon Kop oomplles 

with these objectives. Specifically, Spion Kop contributes lo the assembly and 

maintenance of ·a balanced, environmentally responsible portfolio of electricity supply 

resources· and to the maintenance of "an optimal mix of electricity supply resources 

with respect to underlying fuels, technologies, and associated environmental impacts: 

ARM 38.5.8204(c)-(d). 

Splon Kop W1nd Project Appllc:e:Uon 
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ARM 38.5.8210 requires that a utility should perform a Resource Needs 

Assessment before acquiring a multi-year electricity supply resource. NorthWestern 

analyzed Its current and future needs in its 2007 Plan and 2009 Plan. As explained 

above, Spion Kop fulfills specific needs that were Identified in those plans. 

ARM 38.5.8212 provides guidance regarding resource acquisition. A utility is 

required to use "industJy standard procurement practices." ARM 38.5.8212(1 ). 

"(C]ompetitive sollcitalions with short fist negotiations" is the preferred procurement 

method. ARM 38.5.8212(2). As demonstrated by the Prefiled Direct Testimonies of 

John D. Hines and Steve E. Lewis. NorthWestern complied with lhe requirements In 

ARM 38.5.8212. NorthWestern designed an RFI based on Its needs. clearty defined the 

products that «was seeking, and objectively ranked the responses it received. 

NorthWestern used the services of an Independent third party, Land's Energy. 

ARM 38.5.8213 requires a utility to use computer modeling and ngorous 

analyses In its electricity supply resource planning, procurement, and decision-making 

processes. Both the 2007 Plan and the 2009 Plan used extensive computer modeling. 

The Prefiled Direct Testimonies of John D. Hines, Steve E. Lewis, and Todd A. 

Guldseth show the rigorous analyses that were used In deciding to procure Spion Kop. 

ARM 38.5.8220 requires transparency and documentation in Implementing the 

Commission's electricity supply resource procurement guidelines. In this Application 

and accompanying testimony, NorthWestern has thoroughly documented its 

procurement process. 

B. Compliance witlh Minimum Filing Requirements 

Splon Kop Wind Project Appllea:Uon 
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This Application, including the attached witness testimony and exhibits, complies 

with the Commission's minimum filing requirements as set forth In ARM 38.5.8228. 

Because of the design and nature of the resource, not all of these criteria apply to Spion 

Kop. The Prefiled Direct Testimony of John D. Hines addresses compliance with ARM 

38.5.8228. Additionally, each of the fourteen criteria, as well as how each Is addressed 

in this Application, are highlighted below: 

1. ARM 38.5.8228(1). If a utility Intends to file an application for approval of 

an electricity supply resource that Is not yet procured, h must notify the 

Commission and the Montana Consumer Counsel ("MCC") far enough in 

advance of filing to accommodate adequate pre-filing communication. If the 

resource will result from a competitive solicitation, notice must be provided before 

the utllity issues a request for proposals. 

NWE Response: Prior to issuing the RFI, NorthWestern gave notice of Its Intent 

to do so in the 2007 Plan. NorthWestern submitted a letter to the Commission 

w~h a copy to the MCC on April27, 2011 Informing them that NorthWestern 

Intended to fife an application for approval of Spion Kop by the end of May and 

offering to engage In pre-filing communication. A copy of that letter Is attached 

as Exhibit_(JDH·01) to the PreRied Direct Testimony of John D. Hines. 

2. ARM 38.5.8228(2)(a). A complete and thorough explanation and 

justification of all changes to the utility's most recent long-term resource plan and 

three-year action plan, Including how the utility has responded to all Commission 

written comments. 

Splon Kop Wind Projoct Appllc•tlon 
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NWE Response; This Information Is contained In the attached Prefiled Direct 

Testlmonles or John D. Hines and Todd A. Guldseth. 

3. ARM 38.5.8228(2)(b). A statement explaining whether the application 

pertains to a power purchase agreement with an existing generating resource, a 

tease or acqufsftion or an equity Interest In a new or existing generating resource, 

or a power purchase agreement for which approval will result in construction of a 

new generating resource. 

NWE Response; This Application is for an acquis«lon of a 100% equity interest 

In a new generating resource with a contingent power purchase agreement 

Approval of this Application will result In construction or a new generating 

resource. 

4. ARM 38.5.8228(2)(c). Testimony and supporting work papers describing 

the resource and stating the facts (not condusory statements) that show that 

acquiring the resource is in the public interest and Is consistent with the 

requirements in§ 6!1-3-201 , MCA, and§ 69-8-419, MCA. the utility's most recent 

long-term resource plan (as modified by (2)(a)), and these rules. 

NWE Response: This information Is found at several places in the 

accompanying testimony but principally In the Prefiled Direct Testimonies of John 

D. Hines and Todd A. Guldseth. 

5. ARM 38.5.8228(2)(d). Testimony and supporting work papers 

demonstrating the utility's estimates or the cost or tha resource compared to the 

cost of each altematlve resource the utility considered and all relevant functional 

differences between each alternative. 
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NWE Response: This infonnation can be found principally in the Prefiled Direct 

Testimonies of John D. Hines and Steve E. lewis. The Prefiled Direct 

Testimonies of Todd A. Guidseth. Stephen R. Jones. Bleau J . LaFave, Emmett 

0 . Riordan, Wayne M. Hilt, Brian B. Bird, Michael R. Casheil and Patrick J . 

DlFronzo also contain lnfonnation regarding the costs or Spion Kop. 

6. ARM 38.5.8228(2)(e). Testimony and supporting work papers 

demonstraling the implementation of cost-effective carbon offsets for an 

electricity supply resource fueled primarily by natural or synthetic gas constructed 

after January 1. 2007. 

NWE Response: This is not applicable as Spion Kop will not be fueled primarily 

by natural or synthetic gas. 

7. ARM 38.5.8228(2)(f). Testimony and supporting work papers 

demonstrating the capture and sequestration of 50% of the carbon dioxide 

produced by an electricity supply resource fueled primarily by coal constructed 

after January 1, 2007. 

NWE Response: This Is not applicable as Spion Kop will not be fueled by coal. 

8. ARM 38.5.8228(2)(g). A copy of the proposed power purchase 

agreement, Including ail appendices and attachments. 

NWE Response: Attached to the Prefiled Direct Testimony of Bleau J. LaFave 

as Exhiblt_(BJL-01) Is the APA that Includes provisions relating loa contingent 

PPA. Also attached as ExhibH_(JDH-02) is a separate Letter Agreement 

between NorthWestern and SKWLLC In which the Parties have agreed that the 

Energy Rate (as defined In the PPA) to be Included in the Pre-Approval Filing 

Splon Kop Wind Projo<:t Application 
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shall be $53.78 per MWh ("Base PPA Rate"). The Parties also agree that sucll 

Base PPA Rate, ff approved by the MPSC in hs Final Order, shall be the Energy 

Rate to be Included In Exhibit A to the PPA, II the Parties enter into and execute 

the PPA. 

9. ARM 38.5.8228(2)(h). A copy of any request lor proposals issued In 

connection with acquisition of the electricity supply resource. 

NWE Response: The Prefiled Direct Testimony of Steve E. Lewis contains an 

explanation of the reasons that NorthWestern used an RFI rather than a Request 

lor Proposals ("RFP"). Attached to that testimony as Exhiblt_(SEL-02) Is a copy 

of the RFI. 

10. ARM 38.5.8228(2)(1). Testimony and supporting work papers comparing 

all bids received In connection with any request for proposals with respect to 

price and non-price factors. 

NWE Response: The Prefiled Direct Testimony or Steve E. Lewis, along with the 

exhibits attached thereto, provides this lnfonnation. 

11. ARM 38.5.8228(2)U). Testimony and work papers describing all due 

diligence and bid evaluation in connection with any request for proposals, 

including the ranking of bids and reliance on management judgment 

NWE Response: The Ptefiled Direct Testimonies of Steve E. Lewis, Stephen R. 

Jones, and Bleau J . LaFave, along with the exhibits attaclled thereto, provide this 

Information in detail. 
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12. ARM 38.5.8228(2)(k). Thorough explanation and justlfteation for any 

tenns, other than prloe, quantity, and contract durallon, In a power purchase 

agreement lor which the utility is requesting approval. 

NWE Response: The Prefiled Direct Testimony of Bleau J. LaFave addresses 

these items in the APA. 

13. ARM 38.5.8228(2)(1). A complete description of each aspect of the 

resource lor which the utility requests approval. 

NWE Response: The Prefifed Direct Testimony of Bleau J. LaFave contains the 

principal description of Spion Kop, but other inlonnation can be found in the 

testimony of ali witnesses. 

14. ARM 38.5.8228(2)(m). Testimony and supportlng documentation 

describing all pre-filing communication. 

NWE Response: The Prefiled Direct Testimony of John D. Hines describes the 

pre-filing communication. 

VIII. Conclusion 

Spion Kop will be a valuable electricity supply resource that will enhance 

NorthWestern's resource portfolio. As detailed in this Application and the testimony and 

exhibits of the witnesses, approval or this Application Is in lhe public Interest and 

procurement of Spion Kop is consistent with the requirements In§ 69-3-2\ll, MCA. the 

objectives In§ 69-8-419, MCA, and the Commission's rules. This Application compiles 

with the Commission's minimum ftllng requirements lor approval of an electricity supply 

Splon Kop Wind Project Application 
17 



resource that Is not yet prorured. NorthWestem requests that the Commission issue an 

order approving this AppllcaUon and granting the specific relief requested herein. 

RESPECTFULLY SUBMITTED this 31" day ol May 2011. 

NORTHWESTERN ENERGY 

AI Brogan 
NorthWestem Energy 
Attomey lor NorthWestem Energy 

Splon Kop Wind Pro]e-c:t Application 
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APPENDIX 1 
Page 1 of 1 

NorthWestern Energy- Spion Kop 
Asset Purchase Agreement Structure 

40MW APA Contract (Turnkey Project) 
• Expected and Prererred Outcome 
• 40MW byGuarnnteed Commercial Operntion Date (12-31-2012) 

Development Options if 40MW by 12-31-2012 Not Achieved: 

if Production Tax Credit is Extended: 

24-40 MW: Extension to Achieve Commercial Operation 
• Seller has untll9-3().2013 to Achieve Commercial Operation (at leaSt 24MW) 

NWE Buys All Completed WTGs for $1,947 /kW 
le-ss REC Damages. Pro Rata Adjustment, and Bonus Depreciation Damages 

• No Power Purchase Agreement Option 

if Production Tax Credit Not Extended: 
<? 24MW {24MW Needed to Achieve Commercial Operation) 

24-39MW: Partial Turnkey (No NWE Delay or Breach) 
• NWE Buys Completed WTGs by 12-31-2012 for$1,947/kW 

1m REC Damages & Pro Rata Adjustment 
• PPA For Other WTGs Completed by 9-30-2013 at the MPSC Approved Rate 
• Shared Facilities Agreement for Substation and Tap Une Facilities 

if Production Tax Credit Not Extended: 
<24MW {3 Alternatives Depending on Cause) 

< 24MW: Seller 
Force Majeure 
(NWE Election) 
Late Penalties 
Apply 
1, Purchase & PPA 

or 
2. PPA Only 

or 
3. Purchase Only 

< 24MW: Seller 
Breach 

Recovery Plan 
• NWE Remedies 
• NWEhasSame 

Election 
as In Seller Force 
Majeure 

<24MW: NWE 
Delay or Breach 
• Recovery Plan 
• Seller Remedies 
• Mutual Project 

Oec:islon 
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2 Q , 

3 A. 

Witness lnfonnation 

Please s tate your name and business address. 

My name Is John D. Hines. My business address Is 40 East Broadway, 

4 Butte Montana, 59701. 

s 

6 Q . 

7 A. 

By whom are you employed and in what capacity? 

I am NorthWeslern Energy's ("NorthWestern") VIce Presidenl - Supply. 

8 am lhe officer responsible for electric and natural gas energy supply 

9 activities for NorthWestern in Montana. South Dakota and Nebraska. 

10 

I I Q . 

12 A. 

13 

Please summarize your educational and employment history. 

I earned a B.A. and a Masters Degree in Economics from the UniversHy of 

Montana. I have worked as a consultant to public interest groups on energy 

14 Issues. assisted In the development of energy efflciency programs. a state 

1 s energy plan. and conducled financial analyses on specific generation 

16 proposals before the Alaska state Public UtiiHy Commission. During this 

17 time, I also served as a financial consultant for the World Bank performing 

1 S benefit-cost and exchange rate analyses. 

19 

20 In 1989 I began work as a staff economist and subsequenUy became the 

21 Administrator for the Montana office of the Northwest Power Planning and 

22 

23 

ConservaUon Council (Council). Initially, I worked on the development and 

lmplementaUon of Model ConservaUon Standards for new residential and 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

11 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Q. 

A. 

commercial construction. In addition. I participated In energy load 

forecasting, assisted In lhe development of multi-state electricity power 

plans, and advised several Montana Governors on energy policy. 

In 2002, Govemor Judy Martz appointed me to serve as one of Montana's 

two representatives to the Council. I served on the Council's Executive 

Committee and Power Committee and was closely Involved In the 

development of the Council's s" Power Plan, which was completed in 

December 2004. 

I joined NorthWestern in January 2005 as Director of Energy Supply 

Planning, became the Chief Energy Supply Officer in January 2008, and 

recently became Vice President - Supply. 

Purpose of Testimony 

What is the purpose of your testimony? 

t am the policy witness In support of the Application of NorthWestern Energy 

for Approval to Purchase and Operate the Splon Kop Wind Project, for 

Certification of the Splon Kop Wind Project as an Eligible Renewable 

Resource and for Related Relief (" Application"). 

This Application for Preapproval of the Proposed Splon Kop Wind 

Generation Project ("Spion Kop· or "Project") Is being made pursuant to 

JDH·3 
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3 
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6 

7 

8 

9 

10 

II Q . 

12 

13 A. 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

§69-8-421. MCA. The Project consists of: (1) Purchased Assets consisting 

of a 40 MW wind-powered electricity generation facility to be developed and 

constructed by Spion Kop Wind. LLC ("SKWLLC"), (2) the assets pertaining 

to a substation. transmission llne from the substation to an existing 

transmission line, and the transmission tap ("Associated Facilities" • which 

are necessary for the Purchased Assets to deliver electricity directly to 

NorthWestern's high voltage transmission system and subsequently to 

NorthWestern's customers), and (3) a purchase power agreement ("PPA ") 

for power purchased from Spion Kop under certain conditions. 

What Is NorthWestern specifically requesting of the Montana Public 

Service Commission ("Commission") In this Application? 

NorthWestern is requesting the Commission to issue an Order. 

(1) finding that approval of this Application is In the public interest; 

(2) finding that acquisition of the Purchased Assets and construction of 

the Associated Facilities are consistent with the requirements or § 

69-3-201, MCA, the objectives In § 69-8-419, MCA, and the 

Commission's rules; 

(3) approving the acquisition of wind turbine generation at the Project 

for $1 ,947/kW; 

(4) authorizing NorthWestern to make a Compllance Filing within 90 

days of the Closing Date to adjust the estimated costs of the 
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9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

:!0 

21 Q. 

22 A. 

23 

Associated Facilities to the actual costs and to adjust the estimated 

cost of debt to the actual cost o f debt. 

(5) authorizing NorthWestern to recover the first operating year 

estimated total revenue requirement of $6.970.646 as adjusted in 

the Compliance Flllng In electric supply rates; 

(6) authorizing NorthWestern to recover the second operating yeat 

total revenue requirement of $9,511 ,878 as adjusted In the 

Compliance Fillng In electric supply rates; 

(7) if less than 40 MW of the Project is owned by NorthWestern on the 

commercial operation date, authorlzlng NorthWestern to recover a 

pro rata portion of the total revenue requirement; 

(8) authorizing NorthWestern to recover purchased power expenses 

for power purchased from SKWLLC In lhe electric supply tracker, 

under certain conditions, at the 25 year levelized rate of $53.78 per 

MWh; 

(9) authorizing NorthWestern to make a supplemental filing after 

completion of the project to reflect any additional purchased wind 

generation turbines; and 

(10) certifying Splon Kopas an Ellglble Renewable Resource. 

Please provide a brief overview of your tes11mony. 

My testimony is divided Into five sections. The first section provides a 

description of the Project and how, based on NorthWestern's current long· 
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16 

17 

18 

19 

20 

21 

22 

23 

Q. 

A. 

term planning and procuremenl processes, NorthWestern reached the 

conclusion that this resource is the best available renewable resource to 

Include in the portfolio. In addition to the fact that the Project is a renewable 

resource, there are several other significant factors supporting the inclusion 

of the Project In lhe portfolio. The second section describes the competitive 

solicitation (also referred to as RequeSI for Information ("RFI") In this 

testimony) process that led to the selection of the Project. The third section 

explains NorthWestern's proposed revenue requirement and rate treatment 

In the fourth section, I Introduce the other witnesses for NorthWestern end 

the subject matter they will address. The final section describes how the 

Project meets each of the legal and administrative requirements !hal are 

necessaoy for the Commission to make findings consistent with NWE's 

Application. 

Spion Kop Proloct 

Briefly describe Splon Kop. 

The Project Is a 40 MW renewable generation resource with an estimated 

total capital cos! of $86,115,035 that Is lo be developed by SKWLLC a 

subsldiaoy of Compass Wind Projects, uc. Including S6.9 million of 

Associated Faclllties to be developed by NWE. NorthWestern will acquire 

ownership of this Project at the time of completion, consistent with the terms 

and conditions of the Asset Purchase Agreement ("APA") with SKWLLC. 

The Project Is located in the northwest comer of Judith Basin County, near 
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10 
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12 

13 

14 Q . 

IS 

16 A. 

!7 

18 

19 

20 

21 Q. 

22 

23 

Raynesford. Montana. Under lhe APA (see Exhibit_ BJL-01 in the Prefiled 

Direct Testimony of Bleau LaFave ("LaFave Direct Testimony'")). 

NorthWestern will acquire the Project from SKWLLC on a turnkey basis. 

"Tumke:{ in this context means that the Project is buitt by the developer, on 

land controlled by the developer, using financlng obtained by the developer, 

and Is then sold and transferred to the buyer When completed. 

Upon satisfactory regulatory approval, NorthWestern will notify SKWLLC to 

commence development of the Project. We expect the Project will be turned 

over to NorthWestern In the fourth quarter of 2012. Upon completion, the 

Project will provide both power and Renewable Energy Credits ("RECs") to 

NorthWestern's electricity supply portfolio. 

Will the Projecl be acquired by NorthWestern without the approval of 

the Commission? 

No. NorthWestern will not proceed wijh the Project absent Commission 

approval. The APA specifically provides that satisfactory approval by this 

Commission must occur before NorthWestern Is obligated lo Issue to the 

developer a "notice to proceed" with construction. 

Please describe the procosses that led NorthWestern to conclude 

Spion Kop should be included as part of NorthWestom's portfolio of 

electricity supply resources. 

JDH-7 



2 

J 

4 

s 

6 

7 

s 

9 

10 

II 

12 

13 

14 

IS 

16 

17 

IS 

19 

20 

21 

22 
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Q . 

A. 

NorthWestern's 2007 and 2009 Resource Procurement Plans ("2007 

Procurement Plan", "2009 Procurement Plan· or collectively "Procurement 

Plans;, developed consistent with § 69-8-419, MCA, and§ 69-8-420, MCA, 

included both existing and new wind generation In the preferred portfolios. 

These Procurement Plans each preSCfibe competitive sollcnations, 

consistent with § 69-8-419 (d), MCA, as the mechanism to acquire these 

new resources. The 2009 competitive solicitation discussed in the Preflled 

Direct Testimony of Steven lewis ("Lewis Direct Testimony") culminated in a 

contract between NorthWestern and SKWLLC. When a determination was 

made to purchase the Project, NorthWestern also decided to request 

approval of this Project under§ 69-8-421 MCA. 

How did these Procurement Plans shape NorthWestern's decision 

making? 

The Procurement Plans, consistent with Montana statutes and the 

Commission's rules, were designed to accommodate a balance between 

competing goals and objectives that enabled NorthWestern to develop an 

appropriate mix of different resources for the supply portfolio. Two important 

goals underlying the development of the preferred portfolios in the 

Procurement Plans are the minimization of long-term total cosl and portfolio 

risk. A balance Is necessary because these goals can be mutually exclusive. 

JDH-8 

( 



Q . 

z 

3 A. 

4 

s 

6 Q. 

7 A. 

8 

9 

10 

IL 

IZ 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

n 

Do renewable generation resources help NorthWestern achieve these 

goals? 

Yes. Renewable generaUon resources generally help minimize total porUollo 

risk and can also contribute to a long~1erm tow cost porUollo. 

Please explain how renewable resources help minimize risk. 

For several reasons. renewable resources, including wind, generally lower 

the overall risk to the supply porUollo and therefore provide long~term 

benefits to our ratepayers. The Prefiled Direct Testimony of Todd Guldseth 

("Guldseth Direct Testimony") describes In more detail how the Procurement 

Plans consider and Incorporate these risks. The Spion Kop Project has been 

demonstrated to buffer the porUollo from at least four distinct risks. 

F1rst, renewable generation lowers the total amount of risk associated with 

volatile power marl<ets that can result when a supply porUollo relies too 

heavily on ma.rket purchases to fulfill Its load-serving obllgaUons. Spion Kop 

provides a long-term resource a1 a known price that Is Independent of marl<et 

price, thereby reduclng this exposure and dampening the effect of marl<et 

price increases. 

Second, there is the risk that environmental regulations, particularly relating 

to greenhouse gas ("GHG") emissions, will be enacted and add to the cost of 

generation that uses fossil fuel. Because wind generation does not directly 
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I emit any GHG. Its presence in the portfolio will lessen the effects or any such 
( 

2 regulatory development. 

3 

4 Third. fuel markets have historically demonstrated price volatility and have 

s resulted In significant cost Increases. Since wind generating facilities do not 

6 consume fuel, they are not subject directly to fuel price volatility. 

1 

s Fourth, wind projects such as Splon Kop provide renewable energy credits 

9 ("REC"s) lor the portfolio at a known price. thereby helping to insulate the 

10 portfolio from potential price volatility in that emerging market. 

tl 

12 a. Old NorthWestern attempt to quantify the risk reduction achieved by 
( 

J3 the Inclusion of wind resources in Its supply portfolio? 

14 A. Yes. NorthWestern has developed a metric for evaluating the portfolio cost 

IS volatility. As presented In the Guldseth Direct Testimony, NorthWestern 

16 calculated that the Inclusion of 150 MW of additional new wind resource 

17 would reduce the upside portfolio price risk by approximately 14 percent. 

IS The value of this reduction is approximately 5200 million in total portfolio cost 

19 over a 20 year planning horizon. 

20 

21 a. You testified earlier that Spion Kop also speciflcally contributes to a 

2l long-term low cost portfolio. Please discuss the long-term costs of this 

23 Project compared to alternative resource costs. 
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16 

17 

18 

A. 

19 Q. 

20 A. 

NorthWestern evaluated the Project using seven different alternatives. 

These allematives consisted of; 

• Alternative resource costs from the 2009 competitive sollcltallon; 

• Wind generation costs from the 2009 Plan; 

• Lowest aHernalive resource cost (marl<et) from the 2009 Plan (this 

alternative would not help NorthWestern meet the Renewable 

Portfolio Standard ("RPS' )); 

• Lowest aHernative resource cost (marl<et) from the 2009 Plan 

Including a value for RECs; 

• The current Quallfylng Facility ('OF')-1 Tariff; 

• A 25-year marl<et only sensitivity scenario that updated the electricity 

price forecast In the 2009 Plan and Included a forecast price for RECs 

(therefore allowing this option to meet the RPS); and, 

• A 25-year marl<et only sensitivity scenario comparing the electricity 

market price forecast without RECs. 

The Guldseth Direct Testimony provides a detailed discussion of the analysis 

that provides these computations. 

Please discuss the results of these comparisons. 

Spion Kop compares favorably to the alternative resources against which 

21 it was evaluated. It has a lower total cost than six of the seven 

22 alternatives and Is very close to !he lowest cost resource, which Is the 25· 

23 year marl<et only sensitivity scenario which does not achieve RPS 
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4 Q. 

s A. 

6 

7 

8 Q. 

9 

10 A. 

II 

12 

13 Q. 

14 

IS A. 

16 

17 

18 

19 

20 

21 

22 

23 

compliance and Is generally not available for that contract length In the 

current electric market environment. 

What is the price of power from the Project on a levellzed basis? 

The Projecfs overall cost results In an esUmaied levelized price over the 25 

year period or $53.78 per MWh. 

How docs this price compare to the next lowest levellzed powor 

purchase price submitted In the RFI? 

The next best proposal submitted a levellzed price of $64.88 per MWh or 

approximately $11 per MWh more expensive when compared to this Project. 

How does the Project's tcvcllzed price compare to the existing QF-1 

Tariffs standard offer rate for wind? 

The current 25 year OF·1 rate lor wind Is $69.21 per MWh. This Tariff 

Includes the conveyance of all RECs to NorihWestem, and lil<e Splon Kop, 

does not include the cost of regulation service. The comparison of this 

Project's estimated levelized rate to the current QF-1 rate is a valid 

comparison. The Project's tevetized price Is about $15 per MWh lower than 

the current Tariff. Comparing equivalent quantities of electricity. ratepayers 

would pay over $2,000,000 per year more for OF projects under the current 

OF·1 Tariff than they would from this Project. 
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2 

Q . Isn' t NorthWestern also purchasing generation from renewable 

resources because Ills required by law to do so? 

3 A. 

4 

Yes. There are actually at least three distinct legal requirements. First. 

§ 69·8·419(2Xc), MCA directs the uUlijy to Identify and cost-effecUvely 

s manage and mitigate risks, as I've just described. Second, wind resources 

6 were Included in the Procurement Plans in part to meet the Stale's RPS, 

1 pursuant to § 69-3-2004, MCA. NorthWestern Is currenUy required to 

8 purchase 10 percent of its retail supply needs from eligible renewable 

9 resources. increasing to 15 percent in 2015. Third. NorthWestern is required 

10 to acquire abOut 45 MIN from Communny Renewable Ene~gy Projects 

II ("CREP") by 2012, also pursuant to § 69-3-2004, MCA. 

12 

l l Q. Will Spion Kop help NorthWestern comply with the RPS requirements? 

14 A. Yes. By providing RECs starting during the fourth quarter or 2012, Spion 

1 s Kop will Increase the likelihood that NorthWestern will be able to achieve the 

16 RPS requirements In bOth the shari and long term. Absent Spion Kop. 

17 NorthWestern predicts that il will not meet the RPS sometime In 2013 or 

18 2014. 

19 

20 Q . Will Spion Kop help NorthWestern comply with the CREPs 

21 requirements? 

n A. No. because the Project exceeds the 25 MW limit for CREPs. I'll return to 

2l this issue later In my testimony. 
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22 
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A. 

Q . 

A. 

While evaluating whether to sign tho APA with SKWUC, did 

NorthWestern take Into consideration § 69·3·2007, MCA, the cost cap 

statute? 

Yes. This staMe provides that a utility is •not obligated" to take electridty 

from an eligible renewable resource unless the eligible renewable resource 

has "demonstrated through a competitive bidding process that the total cost 

of electricity from that eligible resource, lncludlr~g lhe associated cost of 

anclllary services ... Is less than or equal to bids for the equivalent quantity 

of power over the equivalent contract term from other electricity suppliers." 

How did that statute Influence NorthWestern's decision making? 

As discussed earlier ln my tesllmony. the Project's long-term cosls are lOwer 

than all resource comparisons except for the sensitivity market scenario, a 

scenario that does not Include RECs. The sensitivity market scenario had 

slightly lower cosls with higher ups.ide portfolio cost risk. The sensitivity 

market scenario for the market forecast comparison is also an ·apples to 

oranges· comparison In that the market resource Is a firm resource without 

REGs. Addillonally, NorthWestern has not identified a liquid fiXed price 

market for a 25 year PPA. Anally, the Project will deliver RECs which have 

an estimated value or over $7 per MWh. 
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12 

13 

14 

15 a. 

16 

17 A. 
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19 

20 

21 

22 

23 

Therefore. after considering the risks rve previously discussed and after 

considering the costs of alternatives. NorthWestern concludes that acquiring 

this Project is consistent with Its statutory and regulatory responsibilities. 

Given the directive to view resource choices from a long-term perspective 

(§ 69-8-419 (2Xa), MCA), we believe il Is In our ratepayers' Interest to 

include the Project in our electricity supply portfolio. 

ComJ?!!tltive Procurement Process 

So how did you go about Implementing your Procurement Plans? 

In late 2009, NorthWestern engaged In a competitive solicitation process. led 

by our consultant, Lands Energy Consulting ("Lands Energy"), in compliance 

with§ 69-8-419, MCA, and this Commission's Electric Supplier Procurement 

Guidelines, ARM 38.5.8201 through 38.5.8229. 

Please describe the competltive solicitation process NorthWestem 

used to acquire renewable generation resources. 

Consistent with the Commission's rule in ARM 38.5.8212 that ·a utility should 

use competitive solicitations with short-list negotiations as a preferred 

procurement method." NorthWestern decided to undertake a competitive 

procurement process for 25 to 75 MW of renewable energy projects to help II 

meet both the directives In the 2007 and 2009 Elecllic Procurement Plans 

and the RPS requirements. 
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23 

In 2009, NorthWestern retained an independent entity, Lands Energy. to 

conduct Jhe procurernenl process. Consistenl with HB 25, enacted by lhe 

Legislature In 2007 to encourage NorthWeslern Jo own more generating 

assets. NorthWestern expressed a preference for project ownership. but 

made clear that it would also consider long-term PPAs. 

What resulted from the compotltivo procurement process? 

NorthWestern ultlmalely identified two wind generation projects that totaled 

approximately 50 MW of renewable generation. This wind generation was 

!rom two wind projects. each approximately 25 MW, Spion Kop and 

lnvenergy's Big Otter Project. Together they would help NorthWestern meet 

both the RPS requirement and the CREP requirement. The Lewis Direct 

Testimony addresses the competitive solicitation process and Its resuils In 

more detail. 

Is NorthWestern also pursuing the lnvenergy Project? 

No. During NorthWestern's due diligence of !he lnvenergy Project. It 

delermined that there were factors associated with the project that posed 

potential unacceptable rlsks and therefore. NorthWestern terminated 

negotiations with lnvenergy In February, 2011. A Motion for Protective 

Order to be filed by Jnvenergy prevents me from explaining the details 

associated with this. In any case. with Jnvenergy·s Big Otter Project off the 

table. only Splon Kop remained. 
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z a. 

3 A. 

Did you consider adding another project to the short-list? 

NorthWestem considered n. but we quickly decided to move forward with 

4 Spion Kop and increasing the size of the Project from 25 to 40 MW. 

s NorthWestem made this decision for a variety of reasons Including that we 

6 were comfortable that Splon Kop had already been well vetted; the per 

7 unit price decreased with the larger size. It represented the best 

8 renewable resource altemalive for the Electricity Supply Portfolio, the APA 

9 with SKWUC was nearly ready for execution, and we faced a deadline of 

1 o December 31. 2012 in order to qualify for the substantial federal 

11 Production Tax Credits. On this last point there was simply not enough 

12 time to walk another project through the final stages of due diligence and 

ll contract negotiations, while leaving sufficient time to obtain the regulatory 

14 approvals soon enough to complete the construction by the end of 2012. 

IS 

t6 a. 

17 

18 A. 

19 

How did NorthWestern's strategy change as a result of the fact that it 

now only had o ne project available to it? 

It created a Hobson's choioe for NorthWestem. We could either keep Spion 

Kop below 25 MW (thereby complying with the CREPs size llmftalion), or 

20 Increase the Project above 25 MW (thereby increasing the number of RECs 

21 produced). but not both. 

22 

23 a. So, what did NorthWestern decide? 
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12 A. 

13 

NorthWestern recognized it could oot comply with the CREPs requirement 

without both projects. Therefore, we evaluated the merits of Increasing the 

size of Spion Kop. As the LaFave Direct Testimony discusses. 

NorthWestern ultimately chose a larger sized project because, In addition to 

producing more REGs, a larger project reduced the oost of electricity per 

MWh. Woriling with the developer, NorthWestern concluded that the 

proposed Project size balances eoonomies of scale with the need to avoid 

adding too much wfnd to NorthWestern's portfolio consistent with the Aclion 

Plan In the 2009 Resource Procurement Plan. 

Was the competitive sol icitat.ion process ultimately successful? 

Yes. The competitive solicltaJion process concluded with NorthWestern 

entering Into a contract with SKWLLC. Subject to lhls Commission's 

14 approval, we will be able to acquire and place Spion Kop, Which we regard 

IS as the best available renewable resource from the competitive process, Into 

16 the electricity supply portfolio. 

17 

IS 

19 

20 Splon Kop Revenue Requirement/Rate Treatment 

21 Q . Please discuss the revenue requirement that NorthWestern Is 

22 requesting the Commission to approve. 
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A. 

a. 

A. 

NorthWestern is requesting the revenue requirement of $6,970,646 for the 

first year of operation and ~9,511 ,878 for the seoond year of operation, as 

subsequenUy adjusted in a oompliance filing NorthWestern proposes to be 

made 90 days after closing. This compliance filing wlli true up estimated 

Associated Facilities oosts and debt oost. The Prefiled Direct Testimony of 

Patrtck DIFronzo ("OiFronzo Direct Testimony") provides Information 

regarding the requested revenue requirements. 

Please discuss why NorthWestern is requesting the Commission to 

approve both the first and second year estimated revenue 

requirements. 

NorthWestern has utilized the availability or 50 percent Bonus Tax 

Depreciation for the first year of operation beginning in 2013. As discussed 

in the Prefiled Direct TesUmony or Wayne Hilt ("Hilt Direct Testimony"), 

bonus depreciation can only be applied in the first year, which subsequently 

results in a oorresponding Increase in the estimated revenue reQuirement or 

roughly 36 percent for the seoond year of operation. The Commission's 

approval of only the first year revenue requirement would result in a 

significant under oollectlon of revenues beginning In 2014 and create the 

need for an additional revenue requirement filing to reflect the Increase in 

revenue requirement in the seoond year of operation only a few months into 

the Project's operation. NorthWestern believes it would be most efficient for 
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the Commission to approve both the riiSt and second year revenue 

requirement values submitted as part of this Application. 

The APA has numerous purchase alternatives If the commercial 

operation date for the entire 40 MW Project Is not achieved In 2012. 

How does NorthWes1ern propose to address these alternatives from a 

revenue requirements standpoint? 

First. NorthWestern fully expects commercial operation of the entire Project 

In late 2012. However, if for some unforeseen reason this does not occur, 

NorthWestern and SKWLLC agreed In the APA to several alternative paths 

that combine a PPA, with a pro rata cost of service adjustment These 

alternative paths are described In the Application and discussed in detail In 

the LaFave Direct Testimony. 

In the event certain circumstances require NorthWestern to enter Into a PPA 

with SKWLLC under the APA. NorthWestern requests approval of th.e power 

purchase rate of $53.78 per MWh for a 25 year period. Attached to I his 

testimony as Exhibit_(JDH-02) Is a separate Letter Agreement between 

NorthWestern and SKWLLC In which the Parties have agreed that the 

Energy Rate (as defined In the PPA) to be Included In the Pre-Approval 

Flllng shall be $53.78 per MWh. This rate is the same as the 25 year 

levellzed price expected to result from NorthWestern acquiring the Project 
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The analysis that develops this levellzed price Is Included with the Guldseth 

Direcl Testimony as Exhlbit_(TAG·01 ). 

Introduct ion of NorthWestern's Witnesses 

Please Introduce the NorthWest.ern witnesses that are providing 

prefiled direct testimony. 

As noted throughou1 my testimony, there are numerous NorthWestern 

witnesses that are providing detailed profiled dlrecl teslimony addressing 

various components of this Application. I have listed below these witnesses 

and a brief description or the subject matter of their testimony. 

Mr. Steven E. Lewis is a principal and employee of Lands Energy. 

NorthWestern contracted with Lands Energy as part or Its RFI process. The 

Lewis Direct Testimony describes the role Lands Energy played rn managing 

the RFI Issued by NorthWestern on August 17, 2009. 

Mr. Stephen R. Jones is the Head of Department for DNV Renewables 

(USA) Inc. ("DNV"), a multi-discipline engineering and technology consuHing 

finn providing technical services primarily to clients involved in the wind 

energy industry. The Prefiled Direct Testimony of Stephen Jones addresses: 

• DNV's role in the evaluation of certain RFI responses; 

• DNV's role In the evalua11on and possible NorthWestern acquisition 

or Splon Kop; 
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• DNV's wind resource and energy assessment experience; 

' • DNV's wind resource and energy assessment worl< at Spion Kop; 

3 • Proposed wlnd turbine technology for Splon Kop; and 

4 • Spion Kop capital and operallon and maintenance costs. 

s 

6 Mr. Bleau laFaw is NorthWestern's Director, South Dakota Supply 

7 Planning and Development. The LaFave Direct Testimony desclibes: 

s • The development of the Project agreement wlth respecl to Spion 

9 Kop APA; 

10 • The status of pending environmental assessments and permits; 

II and 

12 

13 

14 

• The contractual relationships wllh landowners associated wllh 

the Project 

IS Mr. Todd Guldseth Is an Energy Supply Planner for NorthWestern. The 

16 Guldseth Direct Testimony addresses: 

17 • The Impact of Splon Kop on the oost of NorthWestern's supply 

18 portfolio; 

19 • A comparison of Spion Kop to alternative energy resources; and 

20 • The consistency of the 2009 Request For Information ("RFI) and, 

21 oonsequenuy, the Splon Kop purchase wlth the conclusions and 

22 action plans outlined in NWE's 2007 and 2009 Procurement Plan. 

23 
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Mr. Michael Cashen is the Vice President - Transmission Operations for 

2 NorthWestern. The Prefiled Direct Testimony of Michael Cashen discusses: 

J • the need for regulating reserves to reliably integrate Spion Kop Into 

4 NorthWestern's transmission system: 

5 • the amount of regulating reserve required for the reliable 

6 Integration of Splon Kop; 

1 • how the Dave Gates Generating Station at Mill Creek ("DGGS") is 

S capable of provldiog such regulating reserve; 

9 • the Incremental DGGS costs that will be incurred due to Spion Kop 

1 o for this regulation; 

11 • why NorthWestern has chosen to oonstruct the substation, 

12 generalion transmission line and the transmission tap facilities (lhe 

13 "Associated Facilities"): and 

t• 

IS 

t6 

• the potential for Spion Kop to participate In any required Network 

Upgrades .. 

11 Mr. Emmett Rlordan Is NorthWestern's Director of Eoglneering and Planning, 

IS Electric Transmission. The Prefiled Direct Testimony of Emmett Riordan 

1 o describes: 

20 • The Engineering and Construction of the Associated Facilities: and 

21 • The oosls of the Associated F acilhies. 

22 
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22 

Mr. Pat DiFronzo is NorthWestern's Manager of Regulatory Affairs. The 

DiFronzo Direct Testimony presents: 

• The development of the estimated Project Asset Cost of Service 

("Revenue Requirement") for the Commission's consideration; 

• The process for the review and recovery of the actual Project 

Revenue Requirement once the plant is constructed and final costs 

are established; and 

• The summary of the cost recovery of Spion Kop costs. 

Mr. Wayne M. HHt Is Director, Corporate Taxes for NorthWestern. The Hilt 

Direct Testimony supports all Income and other tax related items Included In 

development of Spion Kop. 

Mr. Brian Bird , NorthWestern's Chief Financial Officer, addresses the cost of 

debt and equity, the capital structure, and the weighted cost or capital for the 

Project. 

Statutory and Administrative Filing Requirements 

Has NorthWestern met the statutory and regulatory requirements 

necessary for advanced approval of this Project? 

Yes. 
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Please describe the requirements for advanced approval of Splon Kop 

by this Commission. 

In order to approve NWE's application. § 69-8-421(6Xc), MCA, provides that 

the Commission must find that the approval or the Application is: (1) in the 

public interest; (2) consistent with the requirement thai utilities provide 

adequate service al just end reasonable rates. as provided in § 69-3-201. 

MCA; (3) consistent with the resource planning and procurement objectives 

of§ 69-8-419, MCA; and (4) consistent with applicable Commission rules. 

Let's turn to the first of these four requirements. Please explain why 

the Project ls In the public Interest. 

The Project Is in the public interest (a term not defined In the stalute) for 

several related reasons. First, It helps meet the electricity supply needs of 

NorthWestern's customers, as determined through the procurement planning 

process that NorthWestern conducts pursuant to state statutes and the 

regulations or this Commission. A rate based resource enhances rate 

stabil~y for customers ove< the long-term and also helps balance 

NorthWestern's mix of electrlcity supply resources with respect to underlying 

fuels and technologies. 

Second, it advances the State's public policy in favor or encouraging the use 

of more renewable generaUon. Specifically, the legislature has found that: 

"(3) Increased use of renewable energy will enhance Montana's energy self· 
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efficiency and Independence; and (4) fuel diversity, economic, and 

environmental benefits from renewable energy production accrue to the 

public at large, and therefore all consumers and utili11es should support 

expanded development of these resources to meet the state's electricity 

demand and stabilize electricity prioes", § 69·3·2002. MCA. 

Third. this Project provides benefits to the electricity supply portfolio. The 

Project reduces several significant portfolio risks Including fuel, market, and 

environmental that have been discussed previously. In implementing the 

2007 ProCtJrement Plan NorthWestern committed to using a competitive 

sollcftation to acquire new ranewa'ble projects. 

Finally, this Project represents the culmination of NorthWestern's efforts to 

meet the policies embedded in § 69·3-2002, MCA, at the lowest long-term 

total cost to ratepayers. This Project allows NorthWestern lo comply with the 

RPS requirement through 2015, and increases the amount of generation 

resources owned by NorthWestern, an outcome encouraged by HB 25- the 

Legislature's effort to recreate a vertlcally Integrated ulility. 

Let's tum to the second requlremenL Please explain why acquisition of 

the Proj ect Is consistent with the requirement that NorthWestern 

provide adequate service at just and reasonable rates, as provided in 

§ 69-3-201 , MCA. 
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A. Section 69.:!-201, MCA, consists of 1w0 distinct requirements: that every 

public utility furnish "reasonably adequate service and facilities," and that the 

resulting charge to customers be •reasonable and just.• Integrating Spion 

Kop into NorthWestern's energy portfolio Is entirety consistent with providing 

reasonably adequate service and faclltlies to NorthWestern's customers. 

The Project uses modem, proven technology, will be constructed and 

operated in accordance with industry standards, and the wind output has 

been evaluated by a third party with substantial experience in this field. 

10 Similarly, the resulting rates will be just and reasonable. First, the selection 

11 of Spion Kop is the result of a rigorous competitive solicitation process aimed 

t 2 at obtaining the least expensive qualifying renewable resource(s), which 

13 competitive process was managed by an experienced, independent entity 

t4 (Lands Energy). Second, ONV has confirmed the reasonableness of the 

IS turbine technology and the expected wind output from the Project. Finally, 

16 the Guldseth Direct Testimony contrasts the Project's cost to alternative 

17 resources from the Procurement Plans. including comparable wind 

18 resources. and determined thatlhe Project has lower costs. 

19 

20 Q. Should " just and reasonable" be determined by j ust comparing the 

21 cost of Splon Kop to the wholesale price of power from renewable 

22 resources? 
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A. 

2 

No. The wholesale price or power should also be considered. NorthWestern 

Is required to provide a balanced portfolio or electric~y resources to seJVe 

3 ratepayers, or which power purchased on the wholesale mamel is one 

4 component. As discussed previously, lhe Project's cost is less than the 

s current QF Tariff, the market price alternative In the 2009 Procurement Plan, 

6 the sensitivity mamet price scenario when Including the price or REGs, and 

7 only slightly more costly than the sensitivity market price scenario without 

8 RECs. 

9 

tO Q . 

II 

12 

13 A. 

Now let's tum to the third requirement. Please discuss how the 

acquisition of the Project Is consistent with the resource planning and 

procurement requirements and objectives found In§ 69-8-419, MCA. 

The Project Is consistent wilh both the 2007 and 2009 Procuremenl Plans. 

14 Section 69-8-419, MCA requires public utilities lo: (a) plan for future 

IS electricity supply resource needs; (b) manage a portfolio or electricity supply 

16 resources; and (c) procure new electricity svpply resources when needed. In 

17 carrying out these fundamental responsibil"ies, the law requires that public 

18 utilities pursue five objectlves, three or which are particularly relevant here. 

19 Rrst, the utility mus1 provide •adequate and reliable electrfcily supply service 

20 at the lowest long-term total cost: Second, the utility musl ·conduct an 

21 efficient electricity supply resource planning and procurement process that 

22 evaluates the full range or cost-effective electricity supply and demand-side 

23 management optfons: Third, the utility should manage and mitigate risks. 
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Fourth, It must •use open, fair, and competitive procurement processes 

whenever possible.• Fifth. as previously discussed. a utility must provide 

electricity supply service at just and reasonable rates. 

All of these objectives were mel In this case. NorthWestern has ensured 

adequate and reliable electricity supply service at the lowest long-term total 

cost by evaluating the full range or renewable electricity supply options 

consistent with the Procurement Plans that Include risk evaluation, and 

acquiring the Project through a resource procurement process that was 

open, lair, and competitive. 

Now lef s tum to the final requirement for advanced approval. Please 

describe how the acquisition of the Project Is consistent with 

applicable Commission rules. 

This requirement depends on which Commission rules are ·applicable" to 

this advanced approval application. There are many Commission 

regulations that may be applicable in these circumstances. ARM 

38.5.8228(1) provides that "II a utility Intends 10 file an application for 

approval of a electric~y supply resource that Is not yet procured, it must 

notify the commission and the Montana Consumer Counsel ("MCC") far 

enough in advance of filing to accommodate adequate pre-filing 

communication. If lhe resource will result from a competitive solicitation, 

notice must be provided before the utility Issues a request for proposals." 
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Did NorthWestern comply with those requirements? 

Yes. NorthWeslem submilted a letter to the Commissl<ln and the MCC on 

April 27. Exhibit_(JDH-01), Indicating lhat we would be filing an application 

lor pre-approval by lhe end of May, and offering to engage in p~filing 

6 communications. Prior to issuing lhe RFI, NorthWestern Indicated its Intent 

1 to do so in ils 2007 Procurement Plan, which the Commission subsequently 

s provided comments upon. NorthWestern also consulted with lhe Energy 

9 Technical Advisory Committee (which Includes staff of the Commission and 

10 MCC) prior to Issuance of lhe RFI and also throughout the process. 

II 

12 a. Please doscribe the regulatory requirements contained In ARM 

13 38.5.8228(2). 

14 A. 

IS 

16 

11 a. 

18 

19 A. 

20 

21 a. 

ll A. 

ARM 38.5.8228(2) provides that an advanced approval application must 

Include a list of materials ·as appli<:able. • 

Have you addressed In this application all of the matters In ARM 

38.5.8228(2) that are "applicable" to this application? 

Yes. 

Please explain. 

Subsection (a) of ARM 38.5.8228(2)(a) requires the appllcanl to provide a 

l3 •complete and thorough explanation and justification of all changes to the 
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utility's most recent long-term resource plan and three year action plan. 

2 including how the utility has responded to all commission written comments." 

3 NorthWeslem is awaiting Commission comments and thus has not yet made 

4 any changes to the 2009 RPP. 

s 

6 Subsection (b) requires a 'statement explaining whether the appllcalion 

7 pertains to a power purchase agreement with an existing generating 

8 resource, a lease or acquisition of an equity Interest In a new or existing 

9 generating resource, or a power purchase agreement for which approval will 

10 result In construction of a new generating resource." In this case, it is the 

11 intenUon of the parUes to the APA that NorthWestern acquire a 100% equity 

t2 Interest In the Project, a new generation resource, upon commercial 

13 operation or the entire Project In lhe event that the Project Is only partially 

14 completed. NorthWestern may acquire the electricity from a portion of the 

IS Project under a power purchase agreement. The LaFave Direct Testimony 

16 discusses the contract including details on the different purchase structures. 

17 

IS Subsection (c) requires "testimony and supporting worl< papers describing 

19 the resource and stating the facts (not conclusory statements) that show that 

~ acquiring the resource is In the public Interest and Is consistent with the 

21 requirements in § 69·3-201, MCA, and § 69.S.419, MCA, the u111ity's most 

22 recent lon{}'term resource plan (as modified by (2Xa)), and these rules." I 

23 have explained above why approval of the Project Is In the public interest, 
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why it is consistent with § 69-3-201, MCA, (requiring public ulilllies to furnish 
( 

2 reasonably adequate service and facilities at rates that are reasonable and 

J just), and why It Is consistent with § 69-8-419, MCA, (regarding electric 

4 supply resource planning and procurement). Mr. Guldseth also addresses 

s these Issues In his Prefiled Direct Testimony. Therefore, this subsection has 

6 been satisfied. 

7 

8 Subsection (d) requires that the applicant submit "testimony and supporting 

9 work papers demonstrating the utility's estimates or the cost of the resource 

10 compared to the cost of each alternative resource the utility considered and 

II all relevant functional differences between each allematlve." As described 

t2 briefly in my testimony above, and in much more detail in Mr. Lewis's 

13 testimony, the cost of lhe Spion Kop Project has been compared to each of 

14 the alternative resources submitted in the RFI , Including costs and other 

IS resource characteristics. The Prefiled Direct Testimonies of Todd A. 

16 Guldseth, Stephen R. Jones, Bleau J . LaFave, Emmett 0. Riordan, Wayne 

17 M. Hilt, Brian B. Bird and Patrick J. DiFronzo also contain information 

18 regarding the costs of Splon Kop. 

19 

20 Subsections (e) and (f) are Inapplicable to this application because they 

21 relate to projects fueled primarily by natural gas, synthetic gas, or coal. 

22 
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1 Subse<;tiOn (g) requires lhe submittal of a copy of lhe proposed power 

l purchase agreemen~ Including all appendices and attachmenls. Attached to 

3 lhe LaFave Direct Testimony Is Exhibii _ (BJL-01), the APA. which includes 

4 provisions relating to a possible purchase of eleetriclty under a power 

s purchase agreement. Also attached as Exhlbit_ (JDH·02) Is a separate 

6 Letter Agreement between NorthWestern and SKWLLC tn which the Parties 

7 have agreed that the Energy Rate (as defined In the PPA) to be Included in 

8 the Pre-Approval Filing shall be $53.78 per MWh. 

9 

10 Subsection (h) requires submittal of a copy of any request for proposals 

11 issued In conneetion with acquisition of the eleetricily supply resource. 

12 Attached to Mr. Lewis's testimony is Exhibit_(SEL.02), a copy of the 

13 Request for lnfonnatlon. 

14 

IS Subsection (i) requires submittal of testimony and supporting work papers 

16 comparing all bids received In connection wllh any request for proposals with 

17 respect to price and non-price factors. Mr. Lewis' testimony fulfills this 

18 requiremenL 

19 

20 Subsection OJ requires submittal of testimony and work papers describing all 

21 due diligence and bid evaluation In connection with any request for 

22 proposals, Including the ranking of bids and reliance on management 
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23 

judgmenL The leslimony of Mr. Lewis, Mr. Jones, and Mr. LaFave proVlCies 

this Information in detail. 

Subsection (k) requires a thoro·ugh explanation and justification for any 

terms, other than price, quantity, and contract durallon, In a power purchase 

agreement for which the utility is requesting approval. The Prefiled Direct 

testimony of Mr. LaFave addresses these terms In the APA. 

Subsection (I) requires a complete description of each aspect of the resource 

for which the utility requests approval. Mr. LaFave and Mr. Jones describe 

the Project In detail In their Preflled Direct testimony. 

Subsection (m) requires submittal of testimony and supporting 

documentation desctibing all pre-filing communication. On April 27. 2011 , 

NorthWestern provided written notice to the Commission and the MCC of its 

intent to file an advanced approval application for lhls Project by the end of 

May. In this notice NorthWestem stated that It is available to discuss the 

proposed filing if the parties wished to do so. On May 5, NorthWestern met 

wllh Commission staff and provided a high level overview of the proposed 

filing and answered questions. 

Let's now tum to ARM 38.5.8212, which addresses resource 

acquisition. Has NorllhWestern complied with this regulation? 
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A. 

Yes. ARM 38.5.8212 has five subsections, only three of which are relevant 

to our situation. Subsection (1) begins by noting that although the 

Commission cannot prescribe standard procurement practices because such 

practices depend on context and circumstances. that. generally, an 

acceptable approach to resource procurement should encompass a list of 

the eight steps. 

Old NorthWestern take each of these basic steps as part of Its 

procurement process in this case? 

Yes. Nor111Westem discussed with Its Electric Technical Advisory Committee 

("ETAC") the need for a competitive solicitation for renewable generation and 

provided updates and discussion throughout the process. The Lewis Direct 

Testimony discusses the R.FI process that led to the selection of Spion Kop. 

Subsection (2) of ARM 38.5.8212 describes nine principles that should 

be followed in the procurement process. For example, Subsection 

(2)(a) provides that a u1illty "should clearly define the resources, 

products, and services It needs before Issuing a resource solicitation 

and clearly communicate these needs to potential bidders In the 

request(s) for proposals." Old NorthWestern utlll:te these principles? 

Yes. Each of these principles Is addressed In the testimony of Mr. Lewis, Mr. 

Guldseth, or Mr. LaFave. 
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Finally, with respect to ARM 38.5.8212, subsection (4) provides that "A 

decision by a utility regarding the acquisition of an equity interest in an 

electricity generating plant or equipment or the construction of such a 

resource on Its own should be thoroughly evaluated against available 

market·based alternatives." Did NorthWestern conduct such an 

evaluation In this case? 

Yes. This evalualion is addressed In Guldseth Direct Testimony. Also, the 

Lewis Direct Testimony compares the cost of Spion Kop to the universe of 

renewable projects submitted in the RFI. 

Does this conclude your testimony? 

Yes. 

JDH·36 



~orthWesteni 
Energy 

ML JC~t Whltoc)' 
,t.dmimJ;aucr UtiDty DMiioa. 
M~mW~~- Public Se:rvi« CammlM!co 
1701 Prn~A\'U!Uiel 
P0.-2(126()1 
fl.daiL Moz:t=a S9620-260J 

Aj>riJ 27,2011 

E:dllbL._tJOH.Ot) 
Oclc'."llHo 020n.5•1 
~1ol1 

Nc!l'lltiJJ-ii~ 
MWtooo~~c.-. 
40U..II~'uwl _.,,.,., 
~~~87·JC:co 
._..~m.IC.J, 
_ __,_,__..l&'l:ll"' 

~ tb A..lt.M, 31.3..&228(1), this ldtcr b to ari-'Y tbe C.Qaii:Qini"'CC that 
Nor1bWaurn Ena$;1 (NortbWec:cm) i.c1codl co 6le 1t:1 aPJl!ieatioo for appro'~ ~ .::ql:ire fbe 
Spk>a gop WID! '"""'- • 40 MW wind _.,;,. &cl!Oy 1b b< ..-1>y Splon Kop 
Wind, U.C. a sublicJluy o{CocnpMJ'Ih•'a)d ~ UC. ~Wauem Wmcb ~file 1t:1- pre.. 
Jp;J"OvV appliClltioo no later dsaa May )l, 2011 to !he metnlimt, NonbWC~trrn wouf4 bc
plet.lcd to~ m Neb pee-5tic,~ttcm a tht CommiuSna d=m ~ 

U')'OC ~ my qucstlam: lll reprd 10 tbiJ film& pl.case fed fret to JP"' tn10 a c4 

S!Metdy, 

r~~ 
OU.O.., R ... """'r Al!h!n 



NorthWestern 
Energy 

Sj>lon ..., Wind, W: 
mo ebb su .. , Suitt .oo 
Oe1Wtt~ co 80W2 
MtMtion: Prelidtnt CMstopbtr J. McCall 

.... JJ.-04/r:-,;,--1 ........ (~1-lj.JM,i 
F.a..,..:fG/iJh1-lll' -

El<~.QZ) 
Dock*! 0201 1.5.41 
~· tof2 

~(O!POf10Cin 

w.~tMrOJ 
•o tw •~.:w.r ~tlfllt 
lhiiW. M1 St70\ 
~ (406) G1-3COO 
f..aknk (406) 4t7·2SJS --

Re:: Powef Purcllut AQm:ment the form of which ts ttuched u Exhtblt H to A.s:set 
Purctlast ~ement betWeen NonhWestt.m Corpomlon d/'o/c HorthWesum EMtay 
("Boyer) 11116 Sj>lon I<Qp Wind, W: ("Seller") d>l>d A,piQ a, 20U (" ..,....,...nt") 
(Capftalized t:mns not othtSW!st def~t~ed below sh.a.U hllvtther mea nines in tbe: 
Aertr:m~.} 

Th!J ~1 a;rttmern will tonflrm the dlsoJsliaru between 8ttYer •IJd Seller with rl!SPtltt to 
clf.rl¥nr certain matten wfth rt.sptet to the Powtr Pu.tthaJ:4 .ACtee.mtnt., the fom1 of whld'l b £xtllblt H 
(0 tM Agrement. Exhlbft A to the- Power Purchue A&Jttment statu In part: 

•NOfthWuwn shill pay ~llet the £nerJY Rau Sf!'t forth btiow fot Energy, 
which 1<1tlis blsed on Order NG. _lssutrd b'f the MPSC In Dod:et No._ with respect 
tD the APA and the Projrct and corrtbw ~o lht leveflz:ed price CMtt the te-trn of tht PPA 
associated wJth the purttwe prtt;e for the Pro)Kt ~ the ~A ~ approvtd by the 
MPSCln sud\ oR!.,. 

Entl'l)' Flate: $1 l per Mv.rtr 

for purpostS of mt. Ptt-Appc'OVII Fillna. the Patties: N'Jt liffK ttl.lt tnt £nersv Rlto {as 6tliMd 
In the PoWI!l Purchase Acreei'TIUIQ to bt lndudcd In the Pl'l'-Apprcwal Flllo& shall be Atty Tlnt and 
78/tOO Doltln ($Sl.18) per MWh t•Base PPA Rite-""). The- Parties also agree tbat Such aue PPA Rate, lf 
•pproottd b'f the MPSC lo the MPSC Apptoval !lou Dtdor, ohd be the £nol1'( """ to be mcludtd In 
Exhlhtt A. to the Power Purch~se Acrttmtnt, If tt becomH ne:WSiry f.or the: Parties to ~nter into and 
exttvt.e the Powtr Purd\ase /tgrftm~nt as provided In the ,l&Jft:ment(•txen.1ed PPA1. 1 



Spion J(op Wind, UC 
Mo~y2S, lOU 

.. ~DoeQI 02011.6,41 
PIIQII2ofl 

lhc Parnes 11bo recocnltt a!\d 'lftt th:.t f! the MPSC Appro-wl Rro:al Order ad}t,~$U the: 8ue P9A 
~t!' ( .. MPSC A.dJU$ted PPA Rite:·~ chen, JUb;Kt to ttch P&rty's: ttsptetW. richu with resp«t to Its 
aocepunce of Sa'tisfad.ory M.PSC Approval. sud! MPSC Adjusted PPA Ratt 1hall bt the Enei'IY R~t. to be 
fndoded In E.xhlblt A to the &Ku~d PPA it it btcocnes necessary fof the Pa:tk\5 to enter into tne 
EXecuted PPA. 

ThiJ tl!rt~r astHment solely ellrffles the hrtk( unders~ndif'C wlth respect to the Enl!f'IY R.ne 
lll the Power Purchase AifH1nt:nt. and the .ocreemen: ctbe.rwlse shall ttmain uDChanged. 

Each P:rtty tl!preRnts and wa.rr01nts to the; other that Q) It has the power to e-nter lnr.o thl$1euer 
~mtnt; (S) it has tuen all ac:tlon netded to 'lutholile the ex«Ution and delivery of this fener 
•lffftn~t; (10) Its repmentative extOJtint and deiwtlf'll this truer acrttment iJ autbor~tzed to do JO; 
al'ld (iv} the execution and deMry cf this lenu &pMment don r»t n!qulre any consent or ap:proVJI 
wtlkh his not bHn obtlfned. 

ThiJ l.ener ae:reernrnt may be executed In counU!fpa.n:s and bv facsiml~ or tLearonlc 
transmlnfon, ocb of whlctl $hall be constc:lered1n ot11;inal ol thiS ~tar asrttrMnt. 

Please incftate your aueement wltb the fo~lnc by counttrsiaMq this letter afrument 
whe~ Indicated below. 

SPION KOPWIND, UC. 

Very trufy )'OUt'S. 

h'ORTHWEmRH CORPORA nON d/b/> 
NORTHWESTtR.N ENERGY 

( 
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1 

2 a. 

3 A. 

4 

5 

6 

1 a. 

8 A. 

9 

Witness Information 

Please state your name and business address. 

My name Is Steven E. Lewis. I am a principal and employee or Lands 

Energy Consulting ("Lands Energy'"). My business address Is 2719 

California Avenue SW Suite 5 Seattle, WA 98116. 

Briefly describe your education and business experience. 

I hold a Bachelofs of Science degree In Physics with a minor in Math from 

Gonzaga University in Spokane WA. I graduated In 1989. Since receiving 

10 my degree, I have held positions with both Puget Sound Energy and 

11 

12 

13 

Seattle City Ligh~ where I was responsible for managing utility power 

supplies in a reliable and economic manner. I have been with Lands 

Energy as a principal since 2001. During my time wijh Lands Energy 

14 Consulting, I have advised a variety of utilities, power producers and 

15 energy trading companies on their actMties in the Western energy 

16 markets. I have worl<ed since 2001 on projects on behalf of NorthWestern 

17 Energy ('NorthWestern'), I handled a very similar role worl<ing with 

18 NorthWestern on their Request For Proposal ('RFP") Issued in 2004 that 

19 resulted in the Judith Gap Power Purchase Agreement ("PPA"), My 

20 resume is attached as El<hlbit_ (SEL-01). 

21 

22 Q. Have you previously testified before this Commission? 

23 A. Yes, I testified on the advanced preapproval filing of the Judith Gap PPA 

SEL· 2 
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1 

2 

3 Q 

4 A. 

5 

Purpose of Testlmonl( 

What is the purpose of your testimony? 

My testimony describes the role Lands Energy played In managing the 

Request For Information ('RFI' ) Issued by NorthWestern on August 17, 

6 2009. In particular, I focus on the process followed by Lands Energy and 

7 NorthWestern in administering lhe RFI, reviewing the proposals received, 

8 and working with NorthWestern staff to select project proposals for 

9 shortlist and ultimately direct negotiations. 

10 

11 Q . 

12 A. 

13 

Please summarize your testimony. 

My testimony includes: 

• A brief review of competitive selection processes I facilitated for 

14 NorthWestern Energy prior to the RFI that led to the selection of the 

15 Splon Kop Wind Generation Project ('Spion Kop" or 'Projecr): and 

16 • A description of the RFI process that led to the selection of Splon Kop, 

17 Including the successful solicltation of 40 proposals. the screening 

18 steps and processes that were applied to those proposals, and the 

19 selection of the finalists. 

20 

21 

22 Q . 

Past Work wi th NorthWestern 

What is your relationship with NorthWestern? 

SEL -3 



1 A. 

2 

Lands Energy has provided consul1ing services to NorthWestern Energy 

since 2001. primarily related to resource portfolio analysis and resource 

3 procurement processes. We have worked on numerous procurement 

4 processes for NorthWestern Energy, including the 2004 RFP that resulted 

5 In the PPA for output from the Judith Gap wind farm and the 2008 

6 Community Renewable Energy Project ('CREP") RFP that resulted In a 

7 PPA for the output of the Turnbull small hydro-electric projects. In each of 

8 these cases, Lands Energy performed functlonally the same role as in the 

9 2009 RFI , preparing materials, facilitating the process, and performing the 

10 Initial screening of the proposals. 

11 

12 a. 

13 

14 A. 

Did the 2004 RFP and the CREP RFP result In a competitive 

response? 

Yes, both the 2004 RFP and the CREP RFP garnered much attention and 

15 resulted In a robust showing from which we were able to draw a highly 

16 

17 

18 a. 

competitive set of Rnalists. 

Based on your experience in the electric utility business, have you 

19 drawn any general conclusions regarding renewable resource 

20 sollclations? 

21 A. 

22 

Yes. Wind resources are generally the predominant and most competitive 

of the renewable resources currently available to uUiities In the Northwest. 

23 The results or the RFI supported this general observation In that the 
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1 

2 

3 

4 Q. 

5 

6 A. 

7 

8 

9 

10 

11 

12 

13 

14 a. 

15 A. 

16 

17 

18 

19 Q. 

20 A. 

21 

22 

23 

proposals submiHed were predominantly wind and the non-wind resources 

were not as compemive as the wind resources. 

Why did NorthWesten choose to use an RFI process rather than an 

RFP? 

The RFI process was adopted as a means to foster a broader response 

from the lnduslly. By reducing the amount of Information submitted, 

parties that might otherwise have opted to sn out a full-blown RFP were 

encouraged to respond. As we moved through the diffenant stages of 

review, additional lnformaUon was requested from the naspondents to 

augment the Initial submittal and allow Increasingly detailed levels of due 

diligence. 

Was the RFI successful in this goal? 

Yes. Thena were a significant number of respondents to the RFI which 

provided a good overview of the resources available to NorthWestern. 

Role of lands Energy in the RFI 

Please summarize your role in the RFI. 

I was the lead for lands Energy Consulting In administering the RFI on 

behalf of NorthWestern. This included the following: 

• Preparation of the RFI documents; 

• Distribution of the RFI documents and solicitation of participation; 

SEl-5 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

a. 

A. 

• Receiving the proposals sent in response to the RFI; 

• Revie1ving materials and Information received In the proposals; 

• Screening of proposals, Including an initial screening, determination 

of a shortlist, and determination of a finalist's pool; 

• Working with NorthWestern staff In the selecllon of lnvenergy's Big 

Otter Project and Sagebrush's Mission Creek and Norris Hill 

Projects for addijional due diligence and development of detailed 

contracts; and 

• Assisting In the detailed review of these projects and the 

reinstatement of the Spion Kop project Into discussions. 

Old the RFI c learly identify tho resourcs that were being sought? 

Yes. Lands Energy Consulting prepared and distributed the NorthWestern 

RFI on August 17, 2009 attached as Exhlbii_ (SEL-02). The RFI 

specifically sought 25-75 MW of renewable resource capablllty. The RFI 

was Inclusive of CREP qualified resources, but was also open to non

CREP qualified renewable resources. The RFI also indicated a 

preference for purchasing projects as equity stating, ·NorthWestern 

Energy prefers to own the projects through outright purchase of the 

project. but proposals for both equity purchases and long-term Power 

Purchase Agreements (·PPAs•) will be considered."' 

1 On Page 2 of the RFI. 
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1 a. 

2 

3 

4 A. 

Were responses sought in a form that enabled Lands Energy and 

NorthWestern to make a fair comparison among tho various 

proposals? 

Yes. A fonnaHed Excel workbook was provided. allowing respondents to 

5 submit their RFi summary lnlonnalion in a consistent format, which 

6 facilitated the comparison among the proposals In a transparent. "apples-

7 to-apples" manner. The infonnatlon summary Included price, size and 

8 location or project. expected energy output. status of interconnection 

9 process. lnfonnatlon on the amount or wind data that had been collected 

10 and other factors. 

11 

12 a. 

13 A. 

Was the RFI broadly distributed? 

Yes. Lands Energy and NorthWestern both posted the RFI to their 

14 respective websites, and Lands Energy sent the RFI document to 60 

15 different renewable energy companies by electronic-mall. NorthWestern 

16 also prepared and distributed a press release to the media. This resuHed 

17 In broad dissemination in both local Montana media as well as electric 

18 industry publications that are distributed nationally (see Exhlbits_(SEL-

1g 03), (SEL-04) and (SEL-05)). 

20 

21 a. 

22 A. 

Were you pleased with the response to the RFI? 

Yes. there was considerable Interest In total, we received 40 responses. 

23 with many Including both PPA and equity purchase options for their 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

a. 

A. 

Q. 

A. 

projects. The responses were predominantly proposals for wind projects, 

although there were two solar proposals. two biomass proposals. one 

small hydro·electric project proposal and three responses lacked clear 

definition of resource type. 

Were the responses to the RFI competitive? 

Yes. The responses were competitive. with participation by established 

wind developers capable of building and operating the projects. Among 

the wind proposals. five different respondents Included 20-year PPA 

pricing below $70/MWh? and another 8 below S90/MWh. Notably, 

Compass Wind LLC offered the lowest pnced PPA at $64.64/MWh, 

beating the next-lowest PPA price of $64.88/MWh. 

How did Lands Energy initially evaluate the proposals? 

Lands Energy assembled Information received In the proposals Into 

comparative documents and started a process of going through 

Increasingly stnngent screens of the proposals. On October 16, 2009, 

Lands Energy recommended an initial screen that grouped the proposals 

Into five tiers based on their relative merit in price and non·price 

categories as shown In Exhiblt_(SEL-06). Tier 1. which was entirely 

made up of wind projects. contained the most competitive. while Tier 5 

contained proposals that were not competitive. This initial screening 

2 All dollar cost f19ures are shown a11he equtvalent 20~year levelized oosts. 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Q. 

A. 

Q . 

A. 

recommended that only roar 5 proposals be dropped fully from 

consideration. The Tier 1 proposals Included 13 wind projects from eight 

respondents, including 10 offers for PPA contracts and four equity 

purchase offers, wi1h eight other offers Indicating a willingness to discuss 

equity purchases without providing specific terms and conditions for their 

equity offer. Lands Energy conducted further due diligence of the projects 

based on which Tier they were assigned as outlined in the Exhibit 

When did Lands Energy recommend completing the first screening? 

On November 11, 2009, Land Energy provided additional Information to 

NorthWestern and recommended that 14 proposals from nine different 

respondents remain under consideration while the remainder were to be 

dismissed. See Exhibit_ (SEL-{)7). By this time, Lands Energy had re

evaluated the proposals and moved the Tier 2 and 3 proposals into either 

Tiers 1 or Tier 4, creating a clear dividing line between those proposals 

that merited further consideration and those that did not. NorthWestern 

accepted this recommendation and Lands Energy notified the bidders of 

their new status. 

What was the next step In the seloction process? 

On November 19, 2009, the fourteen shortllsted parties were presented 

wi1h a list of additional questions and provided a period of time to respond, 

as shown In Exhibn_(SEL-08). The additional questions were designed 
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1 

2 

3 

4 

5 

6 

7 a. 

8 A. 

9 

10 

11 

12 

13 a. 

14 A. 

15 

16 

17 

18 

19 

20 

21 

22 

to augment the original RFI data, and provide the detailed Information 

needed to further screen the projects. All shortllsted parties received the 

same set of questions to ensure consistency in obtaining the Jnfonnation. 

Also included was a request that all finalists submit a price for an equity 

purchase by NorthWestern. 

Old you receive a good response to these additional questions? 

Yes. The finalists provided responses to the questions by December 9, 

2009. In general, the responses were quite responsive and substantive. 

This material was reviewed, analyzed, and summarized for additional 

screening. 

How was this group screened? 

The information for each of the projeets was reviewed with the additional 

details !rom their responses Incorporated Into summary sheets. The 

summary sheets for Compass Wind, lnvenergy and Sagebrush are 

attached as Exhlbits_(SEL-09). Using these sheets to focus review, we 

discussed the relative merit of the various projects extensively wfth 

NorthWestern. As a result of these conversations that factored in 

NorthWestern's management views on price and non-price factors, Lands 

Energy submitted a recommendation on February 22, 2010 to further pare 

down the wind projects In the shortlist to a set of lour remaining shortllsted 
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1 parties. This recommendation is attaclled as Exhiblt_(SEL·10). The four 

2 remaining proposals were: 

3 • Response 12; The Big Otter Project offered by lnvenergy W1nd 

4 Oeveklpment LLC; 

5 • Response 15: The Greycliff Project offered by Greycliff Wind. LLC, 

6 a subsidiary of National Wind, LLC; 

7 • Response 27: The Mission Creek Project offered by Sagebrush 

8 Energy: and 

9 • Respanse 29: Various project sites offered by Compass Wind 

10 Projects, LLC. 

11 NorthWestern accepted our recommendation and the respondents were 

12 notified of their status. In-person meetings were arranged with all of the 

13 remaining respondents on March 10·11, 2010 in Butte, Montana. A 

14 number of NorthWestern staff attended these meetings. The purpose of 

15 these discussions was to allow each of the parties to present their project 

16 proposals. All four of the respondents provided valuable lnfonnatlon 

17 during these meetings, which allowed further review and consideration. 

18 

19 During this time period, Lands Energy and NorthWestern also discussed 

20 the resolution of the hydroelectric proposal received from Tollhouse 

21 Energy. It was detennined that their project proposal was not competitive 

22 when compared to the offers made by the wind projects. As shown In 
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1 Exhlblt_(SEL-11). this decision was finalized In a memo to NorthWestern 

2 dated March 11, 2010. 

3 

4 a. 

5 A. 

What was next In the process? 

It was at this point in the process that NorthWestern took over the lead 

6 role In the discussions with the remaining respondents, although Lands 

7 Energy remained qulle active In helping to coordinate the activities and 

8 communications between the parties. In June, after a review of the 

9 additional Information collected, NorthWestern and Lands Energy staff 

10 decided to engage In contract negotiations with two of the respondents .. 

11 

12 a. What factors were considered in making this decision? 

13 A. As all four of the finalists were highly competitive, the selection process 

14 considered a number of factors In addition to price. Among other 

15 considerations were the overall viability of the projects to be built, which 

16 Included factors such as counterparty readiness, experience of the 

17 developmenl team, and agreements with the landowners. 

18 

19 a. 

20 

21 A. 

22 

With which two respondents did NorthWestern engage in contract 

negotiations? 

NorthWestern commenced negotiations with Sagebrush regarding Its 

Norris Hill and Mission Creek sites, and with lnvenergy regarding its Big 

23 Oller site. This also led to additional review and due diligence of the 
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1 project sites. In July. a group visfted the sites. Including Dave Fine and 

2 Sam Milodragovich from NorthWestern, Jake Frye and Peter Ellingsen 

3 from ONV Renewables and me. 

4 

s a. 

6 

7 A. 

8 

9 

10 

11 

What was tho Initial thinking of NorthWestom and lands Energy 

following tho site visits? 

12 The sHe visits commenced a period of detailed review and negotiations 

13 with the two potential counterparties. 

14 

1s a. 

16 A. 

Old you become aware of Issues regarding the Mission Creek site? 

Yes. Sagebn.Jsh informed us that there was a developing view shed issue 

17 wfth a neighboring landowner at Mission Creek. This landowner, and 

18 other neighboring landowners. had become quHe vocal regarding his 

19 opposition to the potential Mission Creek development. 

20 

21 

22 

23 
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1 

2 Q. 

3 

4 A. 

5 

6 

7 

8 

9 Q. 

Did these issues Influence NorthWestern Energy's willingness to 

continue discussions with Sagebrush? 

Yes. NorthWeslem Energy determined that they could not continue 

discussions with respect to the Norris Hill or Mission Creek projects with 

these issues unresolved. Discussions with Sagebrush were halted as a 

result. 

Were any steps taken as a result of the removal of the Norris Hill and 

10 Mission Creek sites from consideration? 

11 A. 

12 

13 

14 Q. 

15 

16 A. 

Yes. NorthWestern Energy decided to open discussions with Compass 

Wind, one of the other finalists. 

Old Lands Energy continue to support the discussions and 

negotiations with the parties? 

Yes. but as envisioned in the RFI. these latter parts of the process were 

17 coordinated by NorthWestern staff themselves. In particular, the Prefiied 

18 Direct Testlmcny ol Bleau Lafave contains details regarding the 

19 negotiations and ultimately lhe successful contract signing wrth Spion Kop 

20 Wind, LLC. 

21 

22 Q . 

23 

Are you familiar with the requirements for resource procurement in 

the state of Montana? 
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1 A. 

2 

3 

Yes. as a longtime consultant to NorthWestern. I am familiar with the 

procurement rules they must follow to procure resources for their default 

load. In particular, I am familiar with § 69·8·419, MCA. which sets 

4 standards for electricity supply resource planning and procurement In the 

5 state of Montana as well as ARM 38.5.8228 specifying the requirements 

6 for approval of electricity supply resources. The RFI and the subsequent 

7 review process explicitly meet tha requirements of § 69·8-419 2(d). MCA. 

8 requiring that they ·use open. fair, and competitive procurement processes 

9 whenever possible." The process was certainly open and competillve as 

10 can be seen by the number of responses received and the fact that a 

11 number were highly competitive. The review and evaluation of projects 

12 was administered In a fair manner with all proposals reviewed in a fair and 

13 consistent manner. 

14 

1s a. 

16 

17 A. 

18 

19 

Does your testimony meet any of tho roqulroments specified in ARM 

38.5.8228? 

Yes, my testimony Includes the requirements specified In ARM 38.5.8228 

subsections (2Xh) through Q). The RFI Is Included as Exhlblt_(SEL·2), 

and sections of my testimony support the other requiremenls of these 

20 sections. 

21 

22 a. 
23 

Was the RFI process that resulted In the selection of the Spion Kop 

project open, fair and competitive? 
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1 A. 

2 

Yes. the RFI was open. broadly advertised and saw significant response. 

The subsequent evaluation process was administered In a fair and even-

3 handed manner, ensuring that Nol1hWestem selected a cost-effective 

4 project For the electricity supply portfolio. 

5 

6 a. 

7 A. 

8 

Does that conclude your testimony? 

Yes, it does. 
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STEVEN E. L EWIS 

SUMMARY OF QUALIFI CAT IONS 

~L.Ot) 
[)ro(::UI NO. 02011.5 41 
f'IQ'I I of) 

19 yellrs o( professional e>.perlence in the energy industry. Experti!ie in all areaJ or power 
management and utility opcmtions. including energy trading. risk managenum~ power 
l'e50U~ planning and acquisition. power plant development a!'Klacquisition. 
tran&mission contracting a-nd issues. hydro opeTatio:ns, control area operations. State and 
federal eledridty rates and regulation. 

P ROFESS I ONAL EXPEIU ENC E 
l ANDS ENI!RCY CONSULTINC 

Senulc, Washmgton 2001-Presem 
Pritrdp1Jl ConsuLt(mJ 

Part ownc.r and president of lands Energy Con!>uJ!Jng.. A p.trtlaJ list o( clients includes: 
NorthWestern Enrrgy, The BPA Slice Customers (18 northwrst public uUUtles), 
Snohomish PUD, S.ot~e City U&h4 the Conlederoted Tribes ollhe Colvllles. PNGC. The 
Oty of Victorville, CAIIIomlo, Astrum Utillti.., ohelawflrm ol Fonsberg & Uml•ul PS. 
K<')• projects Mr. Lewis huleod Include: 

• Fitdlltate numerousstn.actured resource sollatations mduding recent RFPs ror 
NorthW'e1;~m Energy. The!;e resulted ln completed put'l':hase contracts (or the 135 
MW Judith Cap Wind Project m Montnna ;md the 25 MW Titnn I Wind ProJOCl tn 

South O.lkota. judith Gnp wa$ scled:ed from a robust respon.....<oe to an open 
solicitation 11nd was approved by the Montana PSC (olfowmg detailLod £itings and 
testimony o((ered by Mr.LIZ\-.ris. 

• Facilitate numerous Structured resowce sol!ot-ahons mcluding reront RPPs (or 
NorthWestern Ent"Tgy. ~resulted in completed purchAse contrnct.'J for the 135 
MW Judith Cap W[nd Projt'd in Montano and the 25 P..1W Tit.m I Wind Pro)cct in 
South Dakota. Judlth Gap was~~ frorn;) robust rerponse to an open 
.solidtation nnd was approved by the MontO\no PSC following detailed ffiings and 
testimony o!lcred by Mr.l.ewls. 

• GuJde the development of rlsk mnnagement strl!tegfes and tr~&ding/scheduling 
practices for northwettt hydroelectric based utilities. t.nch.sdlng SnOhomish PUO 
and S.attle Clty Ugh!. Snohom1sh PUD owns •nd OJ"'rates thc)acl<son proje<t, 
\vhJch is prlrruuily a water supply project with power gcner-ntion ilS a secondary 
output. They also purchase the 1arge&ot amount o( Slice contrnct power from SPA, 
which provides Snohomish with the fiexibility and decision· making responsibility 
associated with a 5~ share o( BPNs generating capability. Seattle City Light is 
90% hydrO('!ectricbased on 2006 <~ctual f:!ne:rgy production. 

• Mr. Lewis has also suppoTted Bl)A '!>Slice ('Oiltrad OJstomers in the developmen• 
o( scheduling pr~ctlces and optimization -5trateg.le:s (or !heir cont-rac1ed scheduling 
(lcxibility. The Slke contract CU!olomerJ are 11 Northwest pubUc uti1lties who 
purcilase over 22% o( BPA•s gcnttrnting capability on a percentage o( 5f$tem 
capBbHity basito. which mcludcs rishts to both short-term (within--day. within
month) ns well as long-term (month•to-month) leheduling ncxiblllty. 

• Fadlltatc multi-million dollar one-- and two-year Ale5 o£hydroelcctric output o£ 
the Wells dam in amtrnl Washtngton Cor one of the projt'Ct pa:rtidpnnt..s. The sales 
have g(:mr: to numcrou.! pwcha.sers and have lncluded minute-to-mmu~ dispatch 
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flexibility. Sales have bel.tn facilitated through compelitivc pi'O(('sses and hll\'e 
n•quirt.'<f clO$e C'()C)rdination with the projed operJtor. and the potential 
purchil.Sl>rS. 

• Lands Ene-rgy hu also supported clients in the development of operating. 
marketmg :tnd sc:heduUng slrJtcgies for renewable C!nergy. including non· 
disp.1tchable resources such as wind project output. 

5£A1TLG Crrv t tcm 1999-2001 
Scottie. Washinglon 
Power Mnrkdcr 

Dl.r«t~ all within-month marketing in amiormance with the overaU utilit)• re.-.ource 
htdging strategy. Ensured e short-lerm operation o!Seattle's generating as..wts 
optimtzing their economic value within operating. regulatory, and rt.!Uability 
oonstraints. lnduded in Seattle's portfolio i c; over 2~000 mw of hydro-electric 
generating as..cte~ multiple long-term contracts for powttr purch.asc!s/ ulcs,. 1.312 0\W 
o! long tenn firm trantimi&..liion rights on tht? BPA main grid. and 160 mw of c.:..pacity 
ownership on the NW / SW AC lnh.'rtl~ The hydrodecttic ;~ssets include o number ~f 
larg<! .storage and run-of-river projects (Sour'ldnry, Ross, Oii.Wlo. and Gorge) as wcllru; 
bvo smaller storage projt"d:S with first pu~ water supply U$e~ (CMar Rlvt<r and 
Toll River Projects). 

Lead the negotiation ior pUTChaseof a 10-year power purchase contract &om the KJamath 
Falls cogeneration project. including the execution o! the first gas derlvative hedge by 
Seattle Oty Light in order to mitigat~ the gas pdce t'xposure oontni.ncd h.\ the e lectridty 
purcha.<tC contract. 

PUCET SOU NO ENERGY 1990·1999 

Seattle. WashinglOn 
&nior Elttlrlclty 'frt~dtr (Tillt upon depnrtun) 

Pugtt's design:ucd operotionsliaison wilh Duke Energy during the Pugct/Ouke 
operntlng amd trading alllance. Coordinated b::ading and m01rketing activity beotween 
Duke•s trading. floor in Salt Lake City and Pugct's tradins floor in BeUevuc. Worked 
with Duke's origination staff in the markt!ting of non•standard product offerings 
wilhin the Northwest. Reviewed the mode.Ung of Puget' s resource assets wlthin 
trading books a.t Duke, 01.nd evaluated th<' perfonn3nW of the hedging activities within 
thosel>ooks. 

Pdor to th~ DUiaoce with Duke, developed Puget15 forward electricity trn:ding 
operaUon. Jniliah.>d Puget'J. trading through the brokered over-the-counter e lectridty 
markets for west~m points o! receipL Helped establish and develop fundamental 
omaJysls techniques to support trading efforts. Trading goals for Ptlget included both 
hedge trilding around their existing asset base and speculativl' trading within a wr.JJ. 
defined va1ue-al-risk mechanL'itll. 

Oe\'eloped and ma.intainl.!d operational model! for the optimlzation of Pugll't'~ 
hydroelectric generating pro~ts. Thi!t included both spread.ilieet tools and coding of 
computc:r programs to meet refUJ. Oood control, 1\nd rcUabiUty uses of the projeru 
whiJe maximizing the 6uancial value. ProJects lnduded the Upper and Lower Baka 
projects .. the White Rivu projed, Snoqualmie FaJ.l!l. a.s wclJ ob over MlOO MW or 

( 

( 
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par1idpant rights in the (i\•e non-federal Mid-Columbla projects (Wells. Rcxky Reach. 
Rock Island. Wannpum, and Priest Rapids). 

Maintained and r.m a stnnd...Uonc copy of the Norlhwe$t Power Pool's hydroelectric 
JTgulation model. 111e primary purposi! of this modcl was to supp;>rt coordination of 
the north~t hydroelectric system as called for undtor the Padfic Northwest 
Coo:rdinatlon Agn'Cme:nt Pugct's indt>ptmdcnt modcl runs were made to 5upport 
shon-tcrm opcratlonill strategies as well as to provid(' input co the long-term 
ptodudJon ros:ting models uses (or ratemaking purposes. 

8 0NNEVllLE POWER ADMINISTRATION 
Portland, Oregon 
Eng;nuring lulc.nt 

SUMMERI988 

D.s:ig.nad and programm.td vru:ious Mperts o( th~ Acct'lcrtlted. Callfomi\1 Market 
Estimator ("ACME") ('(lmputer model. whJch 'i.mulah.~ an t!COnomic disJMtch o( the 
Southwest cl«tric gC'J\ertlting resources in order to {oreca:st the Southwest electric 
m~rket through identification o( the marginal re50UrteS. ACMli was a wbrouttM or 
the SAM model, which WAS run ror various purposes, including vAlue justi6Qtion of 
lhe construction o( the Third AC lnterUe to California 

E.DUCATION 

GONZACA UNJVEKSJ1'Y, Spokane, Wit:thington 
Bachelor-of Science, Physics with a Moathcmatics Minor 
Moagna Lum lAude 
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Table of Contents 

1. INTRODUCTION 
NonbWestt'111 EnctSY S«k$ 2S tl) 1S MW l)(rcnew.blc project capabi1ity fori~ Montatul energy resot&ree 
portfolio. In order to uc:bieve this gOAl. illfonna1ioo is requested from developert..land 0\\11en:, enttgy 
comp.m1es, Moruana busmesses and a:oy other pohmtiaJ busanc$5 pn11oen that dthcr already own/operate 
or could dcw:lop ll rcne\1.-ablc electric &CUC'Oltrng resource that could be w;ed to !icrve the NorthWestern 
Energy's Monuma Supply customerS 111d meet ill renewable portfobo SW~da.rd (bc:rt,llftcr rcfurcd to u 
"'RC$pondent., or ''Re~ndents"). 1t is important ltut :u:sy project mct".t the stwuluds (or renewllble 
cJtctdc: powtr generation os those $Uindardl have been defined in Morna.no b.w. whicb as funbcr defioc:d 
below. NOflhWcsttm alJo scc:b infonnatkm (Qf R.c:nc"-able Projects thai addltionaJJy med the Montanll 
Odioiuoo of Communi f) R~k Eoc:rs:y rrojcct, or "CR£p-, Pletl$C noce thAI this requcs:t will 
IC'eqn responses rrom projects v. bc:thu- they mcc:tlhc: additional requircmc:nr.s as 1 CAEP or noL 

Nonb Westc:m Energy prc:fcn to own 1hc: proj«U lhrougb outri&IH purt.b:ue of the: projet;t, bur proposllbi 
fOf botb equity pwtltft;s.e$and lonJ•Ictm Power Pun:hnst AgrecmeniS f'PPAs .. ) will~ COO$iderrd. 

This Rc:qut"Sl For information, or "kfl .. , bas been issued by Nonb\VeJtem Energy as 1 way lO collect 
infonn1t10D on • \'ariecy ofrcncwoble gencmting projects ina rel:nivc:l)' shon 1im.c wnhout unp011ina 1~ 
fauty atnngcnl prcp~~Btion rcquin:meou related to a full blawn Request For Propo&:al! or ••Jl.FP"'. Ba&ed 
un Ute iJtfuunatioo pt~d dnough lhia RFJ, NO:«bWCJtc:m Energy may choose to conclude: tltc proc«$ 
[n MY oflbt: followingma.Dnm: 

Enter directly in1o bU.:u:ml discussionJ for 1bc purc:b.a$1: of the project from 1be proposcT. 
Ownership trnn!lfcr may occur bc:J~ or aftct c:ommcni:d operation as may be ddnmined by die 
partic:a. NonbWenem may rontempl.o.lt operat•on• and nuimtnAJloe agreemems with 3"' panJes 
for projects P'"bstd outriahL 

2. Enter directly 1n10 bllntc:nd discusstons for the purducw:s oftbc proJecc outpUI under a lona tenn 
purcb.asc pOwer agreement, allowing lhc proposer to re"tain ownmbip and openalional 
mpo:nsibilities. 

3 b;suc a. RtqUt$1 for Propo,;ds u a rmtl1od to funher mttn ptopoAIJ. 
4, Do nothtns. 
5. An)' c;ombir1.11ion or 1-4 u.s determined by North\V('Jtem Enugy. 

It u Mtidp11.ted !hat the RFI process will be complered more rapidly lhao on R.FP proc:eu IUld tt.IJov. 
North\Vestcm co pursue n:ncwable rcsourceJ w n more cffioient mJ.nntr. The proces.sl5 1n1ended abo 10 
rcduu lhe burdoo an RC$pondcats. Nonh\Ve:slcnt is only lnt~:ned in projecu &hal will deliver a bundled 
producs comprised of et:~Cf&)' md rtnC"A'Ible. energy 1attrlbutc:5-(ic rc:ne'lo"Jblc energy crediu or R.ECs). 

Battuj!hlr Prnlrctt 
MCA 69-3·2001 includes tbe followmg apiSNiion of qua1U)'1ng m~ewabJe cnf:fl)' projcett: 
Eligible te:oe-W~~ble n:tQil~ me.ans a (n.ctlity ei1het located wilhin Montan.n ordchvcrina elec1riehy from 
anoLbc:r sUIJe mto MontAUll Wt commences c:oromett'-'1 opero.noo after J:musry l,l:OOS, tod thar 
produces eleetricity from one or more o(lhe foUowm.g souroeJ: 

a. wind; 

2 
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b. solar, 
e. gc:o.bmn:tl; 
d. water power, in the ~ of n hydroc:lcctric: flrojcot thai docs not require a new 4ppropdation, 

divet$i0ll, or impound.mc.nt or \\'lHer and tim h.u a nameplate nnint;: of IS me,;awnus or ltJ~:: 
c. lmdfill or !ann-based methane gu; 
(. gu produced durin& tho u-eatmeal 1:) r waste\\'lllff'; 

g. low-emission. nonto:dc bimnu~ based on dedicated energy crops. tnuna.l wasws.. or sohd 
organic fuels from wood, forw. or lidd residur:$, except thllt the term doc.s not include wood 
pk«s: that buvc been trutcd wilh c:bcmicnl prescrvatiw:s.s:ucb u tn050(e, 
pent•th1oropheno1, or coppcr-c.bromn-mic:uJc: 

h. hydrogen derived from any of the aoun:cs in abis subsec1ion (7) for usc in fuel cel.ls: 
i. ond the r<:nCW.IIIble energy fracdon from the sowccs identified in substtuon~& (T)(a) through 

(7)(b) of cJectric:ity pmduetion from a muhrple·fl.lcl process with fos:sU fuek 

NortbWCIItt:m has a l35 M\V PPA m pl:lc:e with the: Judith G11.p Wind Project and seeks cUverti6tation 
within lhc renewable portfolio. DiVttiiflt.ltion m3y take the fonn ofaddiD& mher ~of rene'Wllble 
re:soun:cs or adding wind resources from a different wind rtgin•e 1hM Judith O~p 

Cnmrnunity Rcrunrsb/r liumv Pro/reg • CREC 
MCA 69-3-2003(3) ns runc:nded dcfmes Community renewable energy project as an cligibl~ rencwu.bk 
resource lhat1J mteroouoeeted on 1be \niliry side oftbe meter 1n wbie:b loeal ov.-nc:rs tuwe a eonrrollin& 
tnlerut and lhllt is less li'111D or eqtW to 25 megawntu in total eakulated a.amcpllltc en.pac:lty. MCA G9~J, 
2003(8) defines Lo¢:11 owners as: 

a. Montana residents or cntiti~ composed or Montan.t ruidcnts: 
b. Monwa1 small businesses: 
c. Moauma nonproril OtglliUZitaDnJ; 
d. Monlllnll·bused mba! councils: 
c Montana political subdivisions or local govt'ITIIDCOt5; 
f. M onto.nll•bt.tled ~rarivtS 01.her tb1tn coopen:tivc udl i1jes.; or 
g. any colllbinarioo of the mdividutJJ ot etnities la11td in substct~ons {8Xa) lhtougb (8Xr). 

Total caJcuJued n:uneplate t<1pat1ty meus Lhc e:~Jcu.lation or total n~tmepl.:uc eap:1o1y oflbe commumt)' 
renewllble energy project and od~tt clig.ibJe rtnewable resources lh:tt nre: 

(•) located within Smiles of !.be p1ojecr. 
(b) constructed wilhin the pmc 12 -month period; and 
(c) under common ownership. 

Lcndf £acm1 Cwrtultlnt 
1l1c Utlliry hu cotUI'llc.ted w1t.b Lands Energy Conrultiog (LEC) to lidm.t.nutcr the: RF'I nnd SCf''t: as the 
point of tOftlllCI witb Rnpondenu.. LEC will ~d\'e tnformlltion and compose !lummuics for ~iew by 
Utility stafl: Unbkc past kFPs conducted by the Utility, lbjt "'iiJ not be- • "bhodcd .. process nnd Ubbty 
suaf! wiJJ bavc ICCC$S t.o the Re:5pondenLS' lnfonnatioQ tluougbout lhe proces,;. All)' fnqulrlb or 
eorrt:~pondtnt't' rtgudhlA tlti5 RFI should be dlrtttrd to LEC: 

or 

J 

Tim Castille 
~c(i[IQA4Ktu:r~·.roro 
366-885-1567 

Steve Lc:wis 
tiC'\I.'Is@.ltwdselltrgy .C:OllJ 
106-726-3695 
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2. FORMAT FOR THIS RFI 

In order to (~adlitn.te: submission and review, lhc Utility will :ttccpl inFonnation p;,ckcts \'ill email usin8 a 
prt$et strellrnhned format. On or before lhe dlly when responses arc due:, R.espondc:nl$ sboul4 enmil 
llJbt.tUsstons conslsting or a PDF dOCUil'lcnt inc:Judwg MJ CXC'C:\ft:ive S\ll'tl.tnOJ)' deseribln& the resource~ 
wcllltS n descnpuou of the c:xpcnenc:c: of the: proJect u:run. 1'hc anform.mon JOUihtm tlus summary c.s 
described in Section 2.J below, Jo tldd:ifion to the e).ecuuvc: summ:uy Respctndcntj should rerum the 
SJ:cclsprcadsbeel R.Filnfonno:Lion J~ae:kct provided with lhls R.FI1ncluding in:ronnabon requested (or 

neb rtSOUtoe l)'pc:. 

1.1 EXECUTIVE SUMMARY 

ln additioo .o filJjng 001 lhe Excel sprends.bc:c:t provided wilh thil RA, Re~pondcnu 11hould provide • brief 
iummnry of the proj«t., iocludi.ns. lltiY and n.U key t lc:mcnlS tbat are appi'C)priatc: for c:valuatina tilt' merits 
of tbc projccL Projectsu~rics should be h.igb·lcvel surnm1lrl~ oppropriAtc: for usc in cxec:ut.h·e 
brieUuJ ~ssions n.nd limited if pos$iblc l.o no more: thnn two pnges. The project SUtrunllrY $hdl include 
bur not be Umhod to~Uth r~c:ts u lhe tutu$ of Jlnna and lease amngc:metns (land c:oorrol). pcmurt. 
trunJmi.ssion interwnnection 4l!;rccttlC:ntJ~ en,·uowncnW itudie&. rurbinelcngme equipment and projec:s 
design overvte"'• RlltUS or coasuucuon l@fttmc:nl$.. expected date: of eo1nmc:rcit1 opc:nmoa, projcc' 
iclledu,c and 11n overview or your comp.u1y Md projec:1 fiNLodng plans or Ql.~bllhy. Wind rtsOurce aod 
expected energy production in(orm~~tion (if a:\'illlnbie) shouJd be provided. Pie~ obo describe tbo 
proposed credit suppor11w;ulable to Nppon the Respondent'• obligations undcn rururc c:ontnc:L Jh 
PPA it proposed, describe: the tmru for exercising options to rrruuferownc:rship of the gencr:uiaa 
rcsolm!c to the Utility. Include a dewiprio.n of your pro)ed u:a.m., ltJ ~pericnee., qwalifkatlons alld u.ck 
record or developing ILnd operating simHar projc(.u. 

2.l RFI JNFORMATION PACKET 

Tile .Excel sprclld&heec abould be sclf.cxplanauwy with anlnsuuc:cions tl*b, • cover 'hecc tab nod cabs for 
infonnlltion on eacb resource type aougbtln tbis RFl. Jh Rcspondco1 has quationJ please direct them 10 
Tim C1s1fUe or S'e"e IA:wls. Contaetlnfonnlltion is pro,•ided in Seetioo I. 

:!.3 TERM 

Tht Utility pre fen: to purehzlsc and ov.-n Rcne'l''nble Projects. but will eonJider PPAs a\'Allllbk (or no less 
thnn li!U (I 0) )'em with cwenry (20) years being prcfcn:tblc. 

2.• I' ROJ ECT S 17..E 

Nonl!Wu1em seeks up lO 7S MW rencW'IIbie gcnmting Clp:IC1ty 1wailab1e 10 purclwe or for cou1rnC1jng_ 
Of this amount., up to 4S MW will oecd to comply witb tbe N'ortb\Vestem's oblign.tlmu &o m<.ct 
c;ommwucy rcnewnbk r-~urtc: n:quiruw:nUI mcaDing lha:t Individual resoouttes wiJJ oecd tO be lS M\V 
n•mephne n:p~city or les5. 
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Eltcuomcally submuted tt'fipQrtKS should be sc:n1 to iim CIISlUie at g:tlllltrit!land.!;gJrnn'.rom and ll copy 
sent to Steve Lewis at slewi:c@'landwnanso!D. Re.<iponm IUD)' abo bo dcUvcJ'Cd tO the 11ddress beklw. 
If lwd copy responses :are submitted, please: provide (our eopaes. 

Nonh\Vestem Energy RFI 
cJo Lands Energy Con&-uhmg 
2719 Cahfomi• AvmucSW 
S\IIIC $ 
Seoul<. WA 981 16 

3. A.DDITIONA.L PROVISIONS 

J.l RlCifr"rOTAKENOACTION 

The UtiliJ)' re:~rveslhe ri&bt to enter into bil11teral oesotintions wilh kcspondcats. r.bortlUt R.C$poudcab 
or lake uo KtiOP Jill$ jO]c ditcrc1ion. 

3.2 CONFIDENTIALITY 

Respondent<;. shall clearly tdtntify portJoos of tbcar proposals thllt they do nOl \\lint 11:\'t:alt'd tO thJtd 
parties. The Utility will not ucqn proposals or omo- doeument1lhltt lte II\IUi:cd tO Indicate lbc cntuc 
document is lhc confidcrll:ial or proprietllf'Y infornmbon of the sender or that restricted handling is 
requited Nonnlll bwlne.u praccic~ wall be obstr.·cd 1n h.t1.udliug proposal tnilleri.als. lf tl'c respondent 
considers l.bc Cost Propo$lll or rcsoww ci.:WI to ~ confidential or propric:laty. tbosc portions ot the 
propMII ~be c:learly nwkcd .. Confidea1UIJ .. on asa_ Pl&t'.. 

E:\:CCp1 " requJted under law or for regulatory purpose$, the Utility will tru~jntnm c:onfi.dc:mlahty or Juth 
informllliOn. The Utility lntl)' 4lso provide C:op!CS or l.bc propO.WS and my related material!! to Its 
~nsultantt aod c:ontrac.tors... nJthough such conmlnuus and contmcrort will be requirc:d by lhe Ubhty 10 
mamtam the confidc:nriality or such infomw.ioo. If the Utility is c:omr'CIIcd to pmvidc: such canfidcnllll 
infonnation. respoadent J,holl be responsible ror defending the coofidenti::ll$%1tu5 of the inrorrn.nljon. 

J.3 REGULATOR\' Al'PROVALS 

NonhWntcm EnCJli.Y may be n;~qum:d to •ubmlt any tr.lnMWim "''ultm1 rrom d1Uc proc;:n$ to tbc Muntltlla PSC ror 
ll'pt0''al. Any tnltiPttiOIU., thereJMe. tu)' uadn.ck provu:ion• llklltbll lht ltlnlltliOG •·1n noc be romplctcd until 
tbc reaulator)' appro\'alt arc rttci\·ccl. Faflt~tc 1.0 rccchc liJ!Jiro"Yal "''OtJJd retulllll 1cmunador~ o(lbc •pcmc:cL AU 
mponck:atl will be expected to anill NonhWcstera EnetV Ill til~ prep;t.c-.nont oJ ~pla1ory ffiiDCJ. Moteo\'a, 10 
the Cl..ttftt R~.spcmdt:nt whha 10 l«:k • pto~cc:uvc ordc:t ror iofonnuioa to be: aubmlucd to lht: M~ P.eqx~C~dttll 
tbA.IJ bC' refpollJible, 11 ·~ tOle totl and ltlpmse, fnt p1'CPilflnJ and *"bmi1nllJ •ny JUC.b pro~tn-c otdct to tbc: 
MPSC. Arry IUC:b rc:qucJ1 (OJ 1 ptott'Cih-e order, teprdless of whetller NC:h ttqUCfl for J'")ttCtl'liC order i4 *"'ul.c'd, 
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does uoc 111 any way bm11 NortbWCIU!m'r abihl)' <o wl:lmu wf1>mnucw obbllled 1hrwab 1h11 RFI proom to d1c 
MPSC u pan or eomptymg wttb ltl)' potdon of 111 MPSC or oltlt'l tclllbtOI')' pmeccditiJ. 

J .J OWN~RSH I.P ANil R£Tlf!IN OF R£SPONS£S 

All nmtti.tl.ls submitted as pllr1 of this R.fl.shall become! Lhe propc"ny o(NonbWestem Ene~JY and shall 
001 be-ttmrned, 

3.5 COST OF RESrO~'DING 

Each response: prepn.ttd in tl:'.Sponsc 1:0 lbis Rf'l will be prepar~ at lbc: sole C05t and expense of the 
RdpOndtnl and with the ~xprcu undcrstmc:Ung 1ba1 there will be no dairns wha:tsocvt!r ror 
rcitnbur'$Cmenl ftQm the Utility. 
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NorthWestern Energy seeks proposals for renewable energy 
projects 
Uy Ll&e Attodatcd Prtn 1 POJtNI: 1\lond•y. Aujtu."l 17, 2009 l :SS pn1 

Ut.nTE- NonbW(Stcm Encr&r lll Wokrna 10 buy a renevn.bk etq)' proJc:c• lb!LI &mcntolS mes:~owat~ to 75 mepwana of 
elcarit1ty. 

The tt~mpany •11-ld Monday it bu i.lsucd. fcqutll ror information to O'WDCtJ Of dewJopcrs ofpot.c:otiaJ ptoJttts.. Re!lpcms.es an: d~te by 
tbc end or Scpl.embn. 

Jobo HJnf!t, NorthWcslc:m's c:hlc:f energy .upply officer, ~y•lhc RFl It opt-n tO all quahfloCd 11:nc~-.blc C'DCJ¥)' raoun:co.s. mdOOmg 
wind., biCimlll&o landfill iU Mel hydroa:('ft.. 

The C001piLOY would prtfer 10 pureha~tt 1he prOjttlS, but il will tonlidct o1.bc:r op11on1 Nth ••an equily intertsl In • lara,cr ptOjcct or 
long·ttnn power pun:basc agrcc:mtnl.L II wdl ou.ly «<O~dcr pC'OJ«U dt&l dtlwcr both rcmewablo aacrgy aod lhc u.ssocwued n:ne'llo'ahle 
mergy cmfit~ 
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NorthWtstern Energy Issues Request for 
Information for Additional Renewable 
Energy Supply In Montana_ Responses Due 
by End of September 

&.n.n. MT-HwmWtntm Corpor.sl~m d/'bl• MnhWe.ue,. b ttln 
UUOf N& 0!\e of llw fllllhut pttt.MYOCI ~ uuJ rtlll'WU~t W1tl91 
1\fl"*' cl •nrr \ll:ll!y In tnt ~ end Ill • new I~ tc .od. to1t11 
more U> II• ti~ ;tl'ltrt:fOn JIO'tf._ 

Tht tom;."' ila tts111d a b~tu lot ...rOMmon CR'- 10 1MI'!tfJ D" 

~ - pc\tf'ICIII PtOJuu 1M' l'r!MI tDtt rtaoiiOin\l tct I'W'Mf!lb 
~ aNI}« PftiJe(ll tnat .mu 1 !ht "q;ur-.rnu for Col'1111f1Un•no 
.11..-d~Jt &!tJOV ~ICII tc:Rfll, 

"Tht (Oft\IM!'lf Is ~tltftg U1 ac!d :U~ 1$ IM(In.....m CJf ftrlrwa.!lir tl«mc 
QCtltrtnoo 1.11 Ill po.:tfQIIG. 

•uf,G'Ut l •• ""'~Ole t nd or S..~~tt~m"'· 

""We·retoo'.lnt for WII'IO'f'&*' c~t-.!ftw.t A'MW~bh ~· tntL wt. 

c-'1 add D our ~ ponfd!o of n;u.bat6 tltnrK!ry n:soom: .. : lad 
0a¥t Ct~u, Vt« ~tl'll - Wl\oklll1t Q!MmioM. 

·111 a.:lc:~ t:t tur:ner diYt:n~ng l:llilf portt;lo-, tht •~oe at t iii!IWIIIIt. 

tUOUfnllt~ potll..o!U tN Winy ll.,ttl l*!ltJ!IO dlmaet ~' 
!tg£tlmoa.. 

AtO'tOl'~ti""C t» Jo"ll tiklu. Ooltf llltr;y S~o~PCJIY O!flcu. Cht tn l1 00t:11 ~ 
d qwJdlld rtnr.tr&t:ik t.-.rgy ruourtu ra""h19 lrcn Ml'ltlvcl OiOI!QSI 
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Dave fmc:; NorthWestern EncrJ,'Y 

FROM: Steve lcwU & Tim Cnstillc; Lands Encr&Y ConsuJtinB 

R£: 

Rft Responses aud Tlt-rs 

On September 30111
, LandJ Energy Con..lfillling received 40 responses tO the Request For 

lnfonnntioo ( .. RFI'') from 30 separ.ue entilies. The RFI requested infonnotion on available 
renewable energy projects that would meet the Monmna smte rcqutmnents for n:newable power. 
The res_ponseJ were pJCdonnnantly wind projects, but there were 2 solar projects, 2 biomas.11

, 

ond I small hydro project. There were o.lso two responses that lacked clear dcfinilion of resow"Ce 
type: ilnd one perpetual motion machine. 

Lands Energy has sunutuU'U:ed the proposals into n cktailed eomp:arativo motnx allowing fQr ctt..Se 

in comporing the projecu de,. II$. The RFI was designed os a woy to coll«:t bo5it information 
regMding different renewable resource options while not requiring the levd of detllJ1tmd 
response complexity typical ofa formlll RfP. We hun reviewed the merits of the projects and 
hn\lc .sorted the rc5p0n$C5 into 5 ticfl. of intcresL These tiers are $UDlDll'lfi:ted in the table below: 

Til:r :\umht•r I i1·1· :\unll' l~l'l'tnnn •~·ndntiun 

I Continue Oiscuss1oDS These responses are the most promising and wammt 
further dbcuss:•ons. OutStanding questions w1ll be: 
clarified with the respondenu 

2 Tenwively Co1uimte These- respQJlSeS do not nppear l'IOmpclltiVC., but some 
Discur.sions aspect oflbcir r.:sponse.s creates enough i.nte~st to 

wQfl'i.U)1 ft.~nher discussion. 

3 Mixed bog Request Clnrifiauion/Correction- the response 15 

l'<a$00Jibly cogen~ but some 05poct dido 't mllke sense 
to the extent dun !.heir c:om:peutiveocss could not 
Cllsily be de1ermincd. 



4 Hold 

5 Discontinue 
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Discu$S with NotthWestem - The biomass projects 
did not appear to be c.ompcthive. but inpul should be 
taken from Non.h\Vestem before elimjnaling: these 
proJC:ClS from cons1deru:rion. 

These responses are no1 as competiti\'e as lhc Tier I 
proJects, but arc: not uncompctilivc 10 1be pomlto be 
discontinued ln the tnhial scrcenlog. They wiiJ not be 
amliyltd funher unless lbe Tier I nnd Tier 2 project 
pools become less competitive.. 

Tht:Sc: respoo5CS nre clearly not competitive or ore 
sham proposals and con safely be discontinued 
enlirdy rrom review without concern that a desi.r.tble 
project is among them. 

The summary of ntake-up of the Tim is: 

• Tler I: Tier l include$ 13 wind projects from 8 respandcnl$. The pool include.'i tO offers 
fot PPA contracts., .t offers for well--defined equity purchase on a turnkey or build/transfer 
arrangemc:nt. 8 non~priecd oil' en to discuss a bWidJtnmsfer purebnse option nnd one offer 
to purchase the ~ite pre·dt\'tlopme:nll. All an: ln Mon1ana and nint plan 
intc:reonneetion.,; onto Nonh\Vestem Energy"5 system. Two of the remaining are in 
proximi1y to NorthWestern's system and indicated. A possibili.ty that thoy could change 
their imcrcooncction pltLOS. 

• Tier 2: This group includes 2 wmd proJeclS nnd one small hydro from 3 respondentS. 
The Pinder Power response i8 nominally a wind offer that dots not appear to be: 
ClOtnpctitive, but ClOOutin.s b significant amount of infonnation regarding a nc:ruby 
potenti&Sl pumped storage fn<:ility at the Hearst Rcsm·oir. Our recommendation ls LO 
C{lntinue discmsions lo see If they hDve control of the pumped storoge facility o.nd 
detcnnine if chis might present an opponunity. The wind proposal is not competitive b)' 
itself. Agri Energy offered o .. construction~rcady .. wind projeel for $80.000. Our 
expc.ricnce is that wind sites cannot be developed 10 the "coost.rucllon~ready"' s.tage for 
$80,000. Further questioning is required. but the offer is likely to not be susmirutble. 
Tollhouse offc:ted the only small hydro project as either ra PPA or 110 outright Slllc to 
NorthWestern .. The: PPA pnce is re1stivcJy high, bu1as lhe onJy smraJJ hydro ptoject in 
lhe responses. our rccomme.ndntion is to continue discussions, albeit somewhal 
skcpticnll)1• All three Tier 2 projet:IS Grein Mont:srut nnd would connect lo 
NonhWcstcm's system. 

1 ToW ue:ceib U bcau~oe 1DOC often udodcd bol!! I'P A and Hu:ildfr n~Mfa-offcn Orx of the " wdl·ddincd oft'ert. from 
SapbNtb {Rttpootc: :l6t). it i1ICIN»Ie:d II fir= pri«d tbtough ~111 

L•ndJ E.nerv Coruuhina 

( 
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• Tier 3; This grouping lno1udes 4 projects tou.l, 2 wind and 2 biomw. The wind 
responses both included pricing thot did oot mB.kc sense. so iJ c;orrectioo is n:quc-stcd 
Both wind projc;c;ts arc in Montano nod connect to Nc:rth\Vc::uem. The biomass projws 
c:a.ch have their own issues sunuunding biomass availability. One ls offered as u PPA 
wilh D high price. 

• Tict4: Tier4 inc1udes 6 project5,all wind. TIJese projects u.re no:t as coLnpctitive as the 
Tier I projects, but are oot dcnrly undcs.iroblc. Tbc: C:XJ>«totioo is tb4't they wiU not 
likely be amlyud further unless NonbWestem cannot satisfy itS need from Tier 1. 
Further revi~w and analysis wiJI be suspended :n this time. S or the projects are in 
Monuma with intcrconnec·tions to NonhWe1tem"s system Bod one pfQj~t is in 
Washington with an interconnection unto BPA 's $ystnn. 

• Tier 5: ls comprised or 13 projects, tbe:sc are tbc: clearly oon~ompc:titive: projects ofttll 
the: submittals. Among the. 13 are both oflhe solar projeccs (wilb PPA pricing 1n excess 
of Sl SOJMWb or an equity purchase ofS2,778/I<w oOcr chc lTC grams), 6 wind projccl!l 
that were nnt competitive for diiTerent reasons, 3 offers that did not have 11ny real 
resources, and 2 Mjd-Columbi.a non-specified wind contractS. These laner wind orrm 
were mndc by Mac.qwu:ic Cook. One ~sa wind-energy contract priced at $102/MWb 
for power deli\·c:rcd aJ the Mid-C from an unnamed wind resource. The other was a. 
.. wind-coli Ill''' thnt allowed NorthWestern to call on a M.id-C wind contract ut SJ 34/MWh 
and allows Macquaric: 10 put the wmd contract on North\Vettcm for S90.7SfMWh. These 
prices nrc not competitive, but the offer as somewhat noteworthy 1n 1t 's rnanvhy. 

1'/<J<I S••P• 
We suggc51lhat NonbWew::m staff review .u.nd comment on the initilllscn:eoing ln the 
meantime, Lands Energy wdl conulct respot1del'll$ seeking. darificallon as needed for responses 
ln Tiers l through 3. We should convene conrerence calls to dlKuss your comments regarding 
l.he initio! screen nod to stnrt dik:u .. o;sing the potential outcomes of the re\' iew prooes.o; along with 
the updated information rece1ved from the Tacr 1·3 respondents. 

The RFJ contcmplo1cd different pO$S.ib1e outcomes to the n:vic.w. One wll$ direct bHaternJ 
ncgod.tUJOil and another was a more formal RFP. Also, if no resporuc meets the utllity•s needs~ 
oo a;ction need be taken The RFI did envision that the: n:view would be completed by the end or 
Oetobe.r. We should plan to let them know the status of the Rfl process by the end of this 
month. 
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NonhWestem's RFI for renewable resources has produced a highly competitive 
pOOl of proposed renewable project$. After review, analysis 01nd screening., 
NorthWestern Energy and Lands Energy have sel~ct~ certain project submittals for 
further discussion and investigation. These projects represent the mpst competitive 
o(the group, but also include a significant number orthe submittals recetvrd. Thr 
process in the next few weeks will include the solicitation of additional Information 
from the projects remaining under consideration. This additional iteration should 
allow another screening process to narrow the field into an actual shortlist. 

The projectS for funlter consideration are: 

1. Response 2: 135 MW RcMissance Wind Project; Montana Winds 
2. Response 11; 75 MW Big Oter Wind Energy Center; lnvenrgy 
3. Response 12; 46.5 MW Big Otter Wind Energy Center: lnvenergy 
4. Response 13; 75 MW l.lndsay Divide Wind Project; camegle Power 
5. Response 15: 25 WM Greycliff Wind Project; National Wind 
6. Response17; 29.9 MW Coutts Project; Galllecrric 
7. Response 18: 29.9 MW Kelly Hills Project; Co Electric 
8. Response19; 29.9 MW Longhorn Wind Project: CaEJectric 
9. Response 26a; 18 MW Norris Hill Project: Sagebrush Energy 
10.Response 26b: 19.8 MW Norris Hill Project: Sogebrush Energy 
11. Response 27; 19.8 MW Mission Creek PrOJect: Sagebrush Energy 
12. Responso 29: 24 ~1W Projects(varfous); Compass Wind 
13.Response 30; 250 MW Red Creek Energy; NaturEner 
14. Response 24: 15 MW generator installed at Gibson Dam: Tollhouse 

Energy 

We recommend that all other projects be discontinued from consideration. Notices 
.should be sent to aU parties lnronning them that they either remain under 
consideration or are no longer under conslde.rndon. The notice wf11 not Include 
rationale for their selection or non·selection, will not Indicate their Tier or provide 
any details regarding the screening process Itself. 11nd wUI notlnc1ude any numbers 
ofremalnlng project proposals. 

R.fl lnilla1 Re$pon~e sand Tlt.rs 

On Sep•cmbcr 30•, Ulnds Energy Consulting n:ceived 40 respoJtses co the Requ~t For 
lnfomu•tion ("RFl,.) fTom 30 separate entitles. The R.fl r~uC$ted mfonnntion on 
avt'til~ble renewable energy projects thai would meet Lhc Monutnll !ttalc requirement$ for 
renewable power. The responses were predommantly wmd projects. bmlhere were 2 
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solar projects, 2 biomas$1, and l smnll hydro pro;eel. There were 3l.so two responses tbm 
lnckcd c1e.ar definition orruourec: type and one petpetlWl mo1ion machine.. 

Process 
The proposals were put through a t\vo-step screening process. The fil'$tscreen was 
based on review orthe information submitted and resulted in five tiers of1nterest. 
These tiers are summarized in the Ulble below: 

I i('r :\umhl•r ·t icr ':tml' U l'Cn IUIIH.'II d;.~t j Ull 

I Continue These rt$p0nses are the m0$1 promising a.nd 
Discussions warrant funher discussions. Outst3nding 

qucstioni will be clarified with the respondents 

2 Tent;~.uvely Continue These respcm.ses do not nppear eompttitive, but 
Discussions some aspocl o(the.ir responses creotes enough 

interest 10 warmnt further di!:cussion. 

J Mixed bog Request Clarification!Com:ction- the reSpOn.o;e 
is reasonably cogent, bm some aspect didn't 
make sense to the extent that their 
competiti\'encss could not easily be detennined.. 

Discuss with Nonh West em - The biomass 
projects did no1 appear 10 be competilive. but 
inpUl should be cs.kea from NorthWestern before 
eliminatmg lhese proje<:t.S from OOJlSiderotion. 

4 tlold These responses are no! as competitive: as the: 
Tier I projects, but are not unc:ompetitive to the 
poinl to be dLtte-ontinued in the initial screening. 
They will not be anD.1yzed. further unless the Tier 
l nnd Tier 2 project pools. become less 
competitive. 

5 Discontinue These responses are clearly not competitive or 
are sham proposals and can saf<lybe 
discontinued entirely from review without 
c:onc:em that B desimble project is among them. 

1 One Biocnaa: raporuoe ,. • ., for a projc:d find pnmanly by CIOII v.ilh ""''OO<lY blomaJt M 1 dl•pbtancnllbcl. 

( 

( 

( 
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The Criteria. for the screening results are explained ln greater detail in 3 latter 
section orthJs report. During the Initial review. specific questions and/or concerns 
nbout ench of the projects were noted and jogged. Following the results of the Initial 
screening process, these questions were posed to the Tiers 1·3 respondent:s. Based 
on tho responses. the projects were re-evaluated and reclassified. Sped fie effort 
was made to place tbe'rler Z aod Tier 3 proposals Into either Tier 1 or Tier 4. Tier 1 
projectS were also reconsldertd regarding their initial placement. The result is a 
Rnal screening with all t11e proposals either In Tier 1, Tier 4 or TierS. 

Tier 1 encompasses 14 proposals from 8 different respondents. They represent up 
to 17 differ-ent wind sites and one small hydro development 

Ne:<t Steps 
The group of competitive proposals must be further narrowed using additlonnl 
mfommrion notsubmitted in the R.FI packets. In general NorthWestern Energy 
seeks projects In which It can take an equity position. either In whole or in part. 
Many of the respondent< had dlffiruhy det<!nnlnlng buy· in prices for the project and 
generally quoted PPA price and a non·numcrfc commitment to discuss equity 
partlclpotlon by the utility. 

NorthWestern Energy retains a keen Interest In equity partidpation and should s~l!k 
to da.rify the opportunities to buy into o project nmong the remaining proposals. 
The next step should request the followlnJ;; Information from the proposers: 

• 

1. More detailed wind resource and ene:rgy transformation data. 
2. Clear evidence of site control. in cJuding cop1es or lease-options 

agreement.S. 
3. RI!Slllt< of any preliminary engineering and/or environmental feasibility 

studies. 
4. Equipment manuracr:u.rer warrantee lnrormatlo.n 
S. Pricing for NorthWestern to purchase a portion or all of the project on a 

turnkey (upon commercial operation) basis. 
6. Pricing, it available. for NorthWestern to purchase a portion or all of the 

project on a yet unbullt development basis. 

Criteria for screening result.~: 
Th~ following criteria wtre us«! to ev:Jiuate and das.siry the proposals, both In the 
Initial and the secondary screening proces.ses. 

I. Tier 1: Proposals are well formed and robust They generally hove the 
majority of the following traits: 

a. A competitive PPA price offered 
b. Appear to have reason3ble site control 
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c. Appear to have~ reasonable capacity factor proJection or a good 
understanding ofwh:at needs to be done to determJne a reasonable 
annual capaclty foetor and project a capacity facto In excess of36% 

d. Appear to have reasonable capability to successfully achieve 
commerdal operation In a timely fashion. 

2. Tier 2: Proposals might bt! competitive, but has some extenuating issued that 
warranted furt.her review before nnallzingthc decision. 

a. Extremely low price offered 
b. Unique project type offered- small hydro or pumped storage. 

3. Tier 3: Proposals contained some extenuating fearure that wal1'anted further 
required. 

11. The only biomass pl'oposals. 
b. Proposills contained obvious mistakes in pricing, etc. 
t. 

4. Tier 4: Generally met the majority of the criteria oudined for Tie.r 1. but 
either did not have a c;:ompetitlvc price offer or did not provide a price or had 
• projected capacity factor less than 36%. 

5. Tfcr 5: Tbe pi'Ojects contained an obvious fatal naw that made them non
compc[ldve 

( 

( 



DRAFT RFI NOTICES 

Nolle~ l U Tier 1: 

&NbiL._(SEI.-oT) Pwt l 
~NO. O:Z011 Ut 
"•loll 

NorthWestern Energy ondl.onds E.Mrgy Consulting have eompl<~ed the initio! RFI 
$treenmg proce$$. The RFI generated much intereSt ond tbeff was a robust respon$e~ w~ 
b:t\te dtttnnlned that there arc ccnn.ln projec1s that warrant funbc:r review and 
in\•c.stig·;uion. Your propo58l is included in this grQuping and will re«h·e (unhcr 
con.~idemtion. TI1e next step wm include n request for additional in.formation from you 
and the other re.tnOJning proposals, with panicular empbMis pliccd on information related 
10 the sate or the projects (or portions thereof) lO Nonh\Vestc:m en.el'g)•. We expect to 
pro\' ide you Y.tith additional details by the end of1he week. hlcluding a request for 
ndduionol infonnalion and nn estim~ued schedule for the remainder of the process. If you 
have any questions or concerns. please feel rrrc. to contaet me. 

We believe the n:mainda of the process can be concluded m a n:3$0rutb1e timefnunc and 
may rc~lt in bilatc:r:tl contract di.scussions. NorthWestern Energy rc.sc:rves the rigb1 1u 
Juspc:nd or conclude the process without a procurement action. The utility ma.y Rlso elect 
10 SU$pend this review IUld commence n fotn.Ull RFP ptocess... Your status :at this time 
does ''01 coa.staiUlt aJl ofTtr to pun:basc or for the utility to tnkc llDY specific course of 
action. 

Nntlc.~ to Tl~r 2: 

NorthWestern Energy and Lcands Energy Consulting have completed lhe imtial RFl 
saeeoing procc.ss. The RFl genernted much interest ond there was a robust competitive 
response. Wbrle we will be moving lnto funbcr discussions with certain proposals, we 
regret tO inrorm you that your$ is not among them. We would like to take this 
oppor1unity to extend lhe thanks :lnd gratitude ofNonbWesttm Energy nnd La.nds 
Energy for your participation and the e.tTort you made m subminmg :1 propo$111. If you 
have any questions reg11rding the process ar )'Our $1Atus. please fed ~ to contact me 
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NorthWestern Energy - Renewable RFI 
Questions for Remaining Respondents 
November 16. 2009 

f.Jtti._fSEL.al) 
~HID 02011.5•1 
P•ae 1 012 

In this round or revie-w. \'le wnl be working to determine the viability of 
NorthWestern Energy's participation in 01 project or projects on an equity basis. 
Therefore more detailed information wtll be required In order to Initiate the next 
level or investigntive due diligence. These questiollS and your respollSes will be 
used in tbe next screening steps. 

These questions arc being sent to aU the remaining respondents. We understand 
that some of you may have addressed these questions In your original submittaL If 
you feel your originally submitted Information is s·ufficicnt for any oft:h~e que-stion. 
pleaselndlcato •Included In Initial pocket" In your reply. 

t. Please provide the actual wind data collected by any merero1ogicaltowers at 
the project site. Indicate how any gaps In the data collection were 
rcmediated. Raw data should be dearly ldentifi•d from data that was 
generated. Was the data collected or validated by a rcputoblo thiN! party? 
Plt~ase provide copies of aU such reports. 

2. Please descrlbll how the raw wind data was converted into expected energy 
output for the site. Provide any supponing documents or workpapers and 
provide • historical output from your pro1ect based on the historical wind 
dato. Was the energy forec.ut cre<~ted or v:llldated by a reputn.ble third 
party? Please provide copies of ali such reportS. 

3. Please provide evidence supporting the site control, Including copies of 
agreements in place with the land owntrs.. 

4. Provide all other ag.rt-ements creating rights and obligations on the f'3dllcy 
r.hat are 1n place or are anticipated to be ln place for construction and 
operation. These might be royalty payments. e.l.Sements, etc. 

5, Provide any Information you have regarding the turbine array layout 
Including any mlcrositing thoat has been performed. 

6. Provide a summary of envitOilmental site rev1cw and any study documents 
that have been produced. Include plallS ror how your company Intends to 
mltlg;lle any nndlngs from revltwS that have been performed to datt!. 

7. Please provide Information related to your turbine and rotor selection and 
the Justification for using these turbines and rotors for rhe proJect sHe. Ylhat 
is th~ srarus of turbine ilnd key equipment procurement? How do the 
turbines conform to the reliable operation or the grid, Including the ability to 
reacher out and reduce production when needed? 

8. What are the terms of the manufacturer's warranty and how long does it lost. 
Lnclude any exclusion in the warranty. 

9. Provide an offer to sell the project or o portion thereof to NorthWestern 
Energy on a turnkey basis upon comme.rdal operation. ln addition to price, 
please include a list of asse<S that wlH be Included in the sale;. indudlng soft 
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assets such as manuf.Jcrurer's warronties, maintenance and operations 
contracts, lease-option agreements for the site, permits, ett. Offer should 
Include a definitive price. 

t 0. Please provide a detailed proforma showing the projections for all costS both 
before the completion of construction and the operations and maintemmce 
costs after the commencement of c:ommercial operation. 

11. What risks or contingencies are present that could sfgnificnntly Impact the 
schedule orc.osts for the completion of construction. 

12. WhaL assurances can you provide that the project will be complet<d If a 
tum key conrrart is .signed] 

13. Provide a summary of your company's experience coDSt:ructing projects or 
this nature. This should include both the projects your company has 
completed and the experience of your key staff. 

14. Describe In detail the projectS current Interconnection St:ltus. 

Please provide this information no later than the dose of business on Monday, 
November 30"'. If you have any questions, please call me at 360-885-4567. 

Thu~ fJI.tJ11lutJ dtJ rr« nmJJJhtll'. o rommJ~~rtml by NordtWnuNJ EM"11JJ 10 piirdrtnr )'W4r proj«l tJr 

OIIIPJII tltr_rrof Qntlslru/1 >JOl/orm tht: #,n.,u for on AgN"t~e~ns by u10ppcl or "'h~rw.U~ Any azu.rnt""" 
would~ lllbj«'t w ftdllr• diS(:.I4fi/OJ1 .,lfd MJI)tlaticlt oM-.'mild « colfflit{oiJfd wpon 10('.\ parfY'J rt.e•tpt 
of 411 mf'llrtd l'fmfa!lf'l'fflfl uppt>OWIIT (lltCIMdlrtg /lft.PI r:mltt IUtd l#pl llppl'fi\'Ctl). Aq «lNitU t~ia il1' II 
port} ba$.-J ttlt t.lttlr 174~1 In tlriJ JN'(;Cnl. til# qurJik»ll "'trtd IUN. 01' M JtDII'Jtrf.tfll MfJdt duribf N/aJid 
diJCWJIIlfJru .JI!oJJ N «tlult JHIITY"' ~N<II' rflt. 

( 

( 



Compass Wind -Various Sites 
Response 29 

Elll\lbiL_(SEL-09) Rodacled 
Docket 020" ..5 •1 
PlOt 111fll 

Compass has identified a handful of potential development sites in Montana. with 
the main candidates being Spion Kop in the judith Basin, Hilger #2 in Fergus County, 
Sprinkle In Bl•ine County, and Opheim In Valley County. 

Compass Wind fncludes a number of staff that have been lnvolved In the wind 
Industry for a number of years, predominately with other employers. The team 
experience appears reasonably deep, but Compass did not dt~ any of their own 
proJects as examples of past development. 

PI'A Price Offered: $64.64/MWh ($54/MWh flrstyear with 2.5% escalation). 

Equity Purchase Offer: $2,305/kw (S55.3M) upon completion of commercial 
operation. Fixe<! O&M Is llsu>d at about $70/kw·yr and Includes scheduled and 
un.scheduJed maintenance. balnnce--of·plam maintenance, admln cosrs, other costs, 
property tax and Insurance. Variable O&M ts listed at about $1.75/MWh and 
lncludt-S only the land lease royalty payments. 

Cnpocity Foetor: Projected 38-41% based on site visits by Rich Simon ofV·Barand 
their own meterologist. No wind towers are on site, with the earliest projected to be 
SpionKop In )~nuai')' 2010. Twa ~O·M t<>Wfi's IV~rt l"stallcd by the Stair In the 
Anemometer l.oan Program In 2005 near the Splon Kop site. These towers were 
used to Inform the professional esdmates of the meterologlests. The Raynesford 
tower Is about 3·-4 mJies from the nearest planned tower. The wind speed reglm@ 
was increased since the wind tower Is also at a much lower elevation that the 
pro)ectslte. 

On Une Date: December 2010. Date Is hJghly doubt!" I given early stages of 
developmen~ 

Turbines and Equipment: Expect to use GE l.S XLEs with 825-m rotor dlameters1 

but definitive arrangements are not In place. Met with GE rep in December. 

L.and Control: Compass has met wllh lB iandowners at the Spion Kop site and are 
actively engaged In discussions w ith four of them. Two may be dose to signing 
definitive agreements with C<>mpass. The agreements they are working rrom 
provide ror up to 6 years of evaluation a_nd a subsequent 30·year operations period. 

Environmental: Compass would plan to utl11te the services of Tetra Tech to 
perform environmental review. lncJuding PAA/Dept. of Defense constraints.,. 
archeo1ogfcal and hlstorlcal lmpacts, environmental species. son resources. and 
w·ater. Some cursory review of available data seems to h:ave been perrormed. bur 
detallt:!d work is still pending. With respect to avlan issues, Compass plans to 
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" ... dlrectTetra Ttch to prepare a critical Issues analysis ("CIA"). In addition tll hs 
permit screcn."l Further review would be based on the results or the CIA. They 
explicitly mention the posslbillty of applying for an incidentnl take permit. 1bcy do 
have a relatively long matrix or agencies they plan to consult with. 

Permitting: Have met ""'h Judith Basin County and Montana Building Codes 
Bureau. Compass clainl$ no county or srate permits wUI be required for the 
towers/turbines, but would be needed for the buildings) Comp::~ss proposes to 
enter into a construction and operations agreement with the county rather tbnn 
await pennitting requirements to be adopted. 

Interconnection Status: The planned ln1erconnect1on point for Splon Kop Is a 
Fergus e lectric Cooperative 69 kV line. 

Team: Compass clrdms experience in the development of over one gigawntt of 
operating US wind stiltfons. ·rhe claim may be for an aggregated total based on 
activities over their careers. Thumbnail ror company president. Chris McCall: 

Chris fs a former Senior Vfce President of Fortfs Bank ond has over 12 years of 
experience ;n the financial industry. Chris executed over ZS energy finandngs 
while ac Fortis and Cltigroup and was lead banker on nvo award~ winning wind 
projectfinanclngs thoc received •Ren~wables Deal of the Year" honors In 2002 
and2004. 

l Secx~ndary mponu, pate 2 L 

2 SKOftdaty rupottse. Plllt J S. 

( 

( 

l 
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Sagebrush Energy- Mission Creek 18 MW 
Response 27 

Mission Creek is a planned 19.8 MW wind generation Fadllty lo<ated near Norris. 
MT in M3dison County comprlsod ofll VestasV·90 1.8 MW VCUS wind turbines. 
The development effort at Mission Creek is still in the feasibility phase and further 
assessment is needed before project engineering and procurement can begin.t 

Sagebrush Energy appears to hove been formed In 2006 or 2007 as mainly a vehicle 
to raise financing for renew3ble energy projects. It also appears that Sagebrush may 
be just a fe\Y staff people coordinating the efforts of various consultants and 
contractors. No other successful projecu were dted in their responses. 

PPA Price Offered: None 



On l.lne Date: Uncenaln 

Turbines and Equipment: Eleven Vestas V-90 1.8 MW VCUS Wind Turbine 
Generators. Sagebrush provided much lnfonnatfon on other turbines considered. 
Vestas units are capable offoatherlng via a VestasOnllne SCADA system. Vest<ts 
provides a 2·year warranty so long as Vcstas ptovldes the service during that 
period. 

Sagebrush has also suggested NorthWestern purchase a third party 10-year 
wa.rranty. 

Laod Control: Sagebrush Is fn the process or negotiating leases and/or easements 
wfth rour private landowners for me project site. 

Permitting: None completed at this time. 

Interconnection Status: Project would connect to NortllWMtem Energy's SO kV 
.l.'YStem. Interconnection requests have been $1.1hmltted and flnal faciUty StudJes 
completed basod on an original requests spedfy!ng 13 GE 1.5 MW turbines. 
Sagebrush has notified NorthWestern's transmission group or the planned use or 
Vestas turbines and does not expect a problem from the change. 

Team: Their team consists of Paul Kimball, Sagebrush president, wJth experience ts 
In Investment banking. primarily Morgan Stanley and Benjamin Ellis, vice prosldent. 
who has work~d In th~ rencwablt- ener&Y sector sfnre 2000. 

( 

( 
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Norris Hill is an 18 MW wind generation facility locared near Norris. M'r 1n Madison 
County comprised or 6 Vestas V-90 3.0 MW turbines. 

PPA Prlcc Offered: None 

On Line Date: December 2010 

Turbines and Equipment: Six Vesw V-90 3.0 MW VCRS Wind Turbine 
Generators. Sagebrush provided much lnfomtatlon on other turbines considered. 
Vescas units are capable of feathering via a VeswOnline SCADA systern. Vestas 
provides a 2:-year warr.mty so long as Vestas provides the scnke during that 
period. 

~gebNsh has also suggested NorthWestllrn purch•sc a third parry 1 0-year 
warr<Jnty. 
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Land Control: All land Is privately held by four landowners. whom oU happen to be 
represented by a single Dttorney. Sagebrush is working with the attorney to put 
land-use agreements in place ror thb purposes or developme.nL Sagebrush has also 
cited four neighboring land owners who appear to be preparing to Intervene in tile 
construction process. 

Permitting: Madison County construction permit aJready obtained. Awaiting FAA 
permit and llghtlng plan, and will have to acquire permits for stormwater 
management. and road encroachments. 

lnter connection Status: ProJect would connect to NonhWestern Energy's 100 or 
161 kV systems that cross the project site. Jnterconnection process is undenvay. 

Tea_m: 
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lnvenergy- Big Otter Wind Energy Center 
Responses 11 & 12 

Big Otter Is a proposed phased project by lnvenergy loeated just soud>cast or Great 
Falls. MT. The first phose of the project Is planned to be 100.5 MW and lnvergy 
offers NorthWestern partidpatlon at 75 MW (Response 11) or 49.5 MW (Response 
12). The project will interconnect to NorthWe::,tem Energy's system on either the 
230 kV Great Falls·)udith Gap line at the project site or mto the NorthWestern 
230/115 kV Great Falls substation. 

lnvenergy Wind Development LJ..C or an affiliate [likely a single purpose entity) will 
construct the project. lnvenergy's Operations Group, lnvenergy Services, \VIII 
operate and malnrntn the proJect. which Is a dcp.anu~ from lnvencrgy•s approach al 
fudlth Gap, where GE v.ras contracted (or project maintenance. 

capadty Factor: Approximately - The capacity factor was based on two 
towers and converted to expected energy production using Jnvenergy's \VindFarm 
Software with Input from GEC and Garrod Hassan. They applied loss factors based 
on experience 01t other projects. The raw data w3s provided in the secondary data 
request 

On l.lne Date; Oe<:ember 2011 

Turbines and Equipment: GE 1.5 MW XLE 60Hz turbines with the Wind Farm 
Management System employed to control the voltage/power factor. The sysrem Is 
capable of managing curtailments and line drop compensation. lnvenergy assens 
that the facility should maintain an availability (actor o(95% or better (or the term 
of the agree-ment.. although no expUcit guarantee is offered. GE has NOT performed 
a site suitability review for lnvcnergy's current layout. They plan to refine the 
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layout If selecled for furthe-r review by NorthWestern. GE offers a 24 month 
warranty with their equipment. 

L..,nd Control: lnvenergy has Cooperation Agreements In plo1ce with each of the 
landowners and expects to complete full leases as part of the developmc.nt process.. 
A rev1ew ofthelr landowners revealed no smte or federal entitles. 

Environmental: Fatal Flaw screenin.g completed by Eotri>: EovlronmentaJ 
Consulmnts. The repor1. dated AuguSt 2008, indicates that Entrl< conducted both 
environmental and cultural pre--screening. 111~ ~nvlronmental sa-ecn consisted of 
the ldendRcarJon of ESA llstJ>d and other protected species that might pot<tntlally 
oc-cur fn the area. as well as wetlands mapping using the National Wetlands 
Inventory. Entrix also performed a field reconnaissance of the project area in 
August 2008. On-site reconnaissance seems to have noted topography and notes a 
limited set of plant spedes. Entrix noted that tho U.S. Fish and Wildlife Service had 
not:.. at that time. recorded any ESA protected species In Ca.scadc County and 
concludes that ESA protected species are • ... not Ukely to be present In the project 
arta."2 The environmental review by Entrix appears to be cursory at best. No avlt~n 
study ls required. but tnv-cnergy claims they wilJ • ... work cooperudvely to mitigate 
any concerns the agencies might have in the project area."J 

Pennlnlng: Cascade Count:y building permit will be required, which Is more of an 
adminiStrative process. County has been engaged In discussions already. StaLe of 
Montana will require an archeological and historical review. All turbines have 
passed FAA fatal naw analysis. No rna for permit required from US Army Corps of 
Engineers. 

Interconnection Status: Feaslbrlity study complete. Indicates $2.2 Min network 
upgrade charges, which W3S included in the pricing. 

Team: fnvenergy has experience developing a number of generating resource, 
including the Judith Cap Wind ProJect In Montana and the Satsop Combusdon 
Turbine Project in Washington Smte. lnvenergy claims to have closed S3.5 billion In 
debt placement over the last 5 years. They have over 1.500 MW or narural gas fired 
proJect In operation and over 1,000 MW in development. They have brought 18 
wind projects on line representing 1.900 MW of generating capacity and are in 
process with an addldonal300 MW. A detailed list of the wind projects was 
Included In their proposal. Of their wind proJects. 5 are locnted in WECC, 
representing 422 MW in capability'. 

2 ~ORilll')' rt$1MifiM, AtQthment 1!. Entrix ft'JIOR ~ l.nvent"rv Wlml dated 29 Au~~Qt 2008. 

l Stconlbcry rerponR. answer to quntkln 6. 
'* V~ntatt: Ill Was.biQSUIII (90 MW), WtUow ~ 11'1 Orqon (12 MW).)udlth GJ,p In Wootlna (lJS MW). 
Wok>vtr.e Cnoek In tdahl) {65MW) 1t1d Sprt!SJ Unyonln CoiODdO (60 MW). 
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lnvcnergy Services currently manages and (lpCrates (lver 4.000 MW (If both thermal 
and wind generarion globally. 

Jnvenergy has also completed bulld·t:ransfer arrangement$ for wlnd development 
and has submitted a description of a proposed build-transfer nrrangcment for the 
pro feeL 
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MEMORANDUM 

Date: February 22,2010 

TO: Dave Fine; NonhWcstem Energy 

FROM: Steve lewis and Tim Ca.<tillc 

RE: RFI Shortlist Screening 

Background 

Jn November 2009,la.nds Energy and NorthWestern Energy completed the initial se:reCJ\ing of 
responses received to the solicitation for Request for lnfomuuion ("RFI'} The projecL~ included 
for funbcr review were; 

I. Response 2i 13S MWRcoaissancc Wind Project: Mon1una; Winds 
2. RespOnse II; 75 MW B•g Oller Wind llnergy Center, lnv<Jlcrgy 
3. Response 12; 46.5 MW Big Otu:r Wind Energy CCllt<r, lnvenergy 
4. Response 13; 75 M\V Lindsay Divide Wind Project; Carnegie Power 
5. Response 15; 25 WM On:yclifTWind Project; National Wind 
6. Response 17: 29.9 MW Coutts Project; GaEiocllic 
7. RespOnse 18; 29.9 MW Kelly Hills Project: GoEitcllic 
8. Response 19; 29.9 MW Longhorn Wind Projcc~ GnEieetrio 
9. RespOnse 26a; IS MW Nonis Hill Project; Sagebrush Energy 
10. RespOnse 26b; 19.8 MW Nonis Hill Project; Sagebrush Energy 
II . Response 27; 19.8 MW Mission Crttk Project; Sagebrush Energy 
12. RespOnse 29; 24 MW Projects (various); Compass Wind 
13. RespOnse30; 250 MIV Red Creek Energy; NnturEner 
14. Re&'(lOOS< 24; IS MW genenuor installed at Gibson Dam: Tollhouse Energy 

This screening started a process of collecting more detofled informacion from each of the 
respondents. TI1e initial request for information was necessarily narrow and rd:uively high level. 
Much of December was committed ID the collection of rnoce detailed information for tach of tho 
I 4 remaining projec::l$. In partlcular,lnfom1ntion was collec:ted SpcC!ifically relttLtd tO the 
existing wmd dnt.a, the energy production compubltions, equity pricing offe.n;, equipment plans, 
interoonnection ttnd tro.nsmission details, a.nd lhe status of environmental reviews. 

This additional level or infonnauon was designed 10 support decisions to shortlist rron\ this 
,group for more detailed discussions and due diligence reviews. 
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In gencml, tbc shonlistcd parties were responsive to tbc requests ror nddillonaJ infonnation, 
although respOndent 13. No.tur-Ener, required two attempts on our pan to solicit additionul 
lnfonn:ttioo tt.JXI ~\•en with the scc.ond response was locking io needed detniJJ. The olher 
respondentS have complied with l1le requests for inform:nion s.uflicicntly to allow projce:t 
reviews. 

Review Process 

Lnnds Energy staffho.vc reviewed the additional infomuttion and prepared summary s.he-ets for 
eac.h projtt-1. TI1csc summ!lry sheet$ draw IOgelhtr the: pertinent iofo.nnation ln tho critic:ul rc\icw 
areas to allow infonned dec;ision 4 making regarding the relntivc merits of the various project 
proprua.ls. The summary sheets nlJ followed1 the same fonnatiUld contBin the following section 
headers: 

I. PPA Price Offered 
2. Jlquiry J>urehose Offer 
3. Capacity Factor 
~. On Line Dale 
S. Turbines and Equipment 
6. land Con1r0l 
7. En\'ironmcnta1 
8. Permitting 
9. lutCJClOiwcclioll SUltus 
10. Team 

These summary sheets have been used as points of discussion by the review •eam for this 
process. The review team hitS discussed at length the rehnive merits or the diffenml propOSals 
nod the likelihood of concluding • succes.ful ocgutiotioo for purcbl!Se of the projcclS. Duriag 
this process, Nonh\Vestem Hnergy bas made clear its desire: to focus primarily on purchl.'lSing 
gene:mling assets for tbei.r resourte ponfolio as pan or a concerted elfon to gain more direct 
control of resources. The review te;~.m bas csc:hewcd a process or combined numerical scoring as 
inhenmtJy difficult in dealing with the more qualiuuivc attributes of projects. but has inste!ld 
U\.ken an opproac:h or close review, diSC"ussion. and drcision on the: screcmng process4 

This process hns produced n re<:ommcodtttion to shortlist 4 of the 1 ~ projtcts for further 
discussKln. These are, with a &bon explanation of the tbi.nk:ing supporting the s.elecliO•l: 

I. 

The usc of the proven GE I.S MW turoines 
goadsdectioo nod they appear to be well a1ong m the inten:onncc:tioo process. 

1 An of ~he .a.ontua propoql• II'¢ fOJ wt.nd P«'JC'CU. wilh the c.-c¢pl)ooor~ 24o wbicb .... wbmamd by Tollhww: 
H,WO for 1 111nll byl!to dew1Cf1mm! 1t ar. o:bt1~ fnip11oo dam 11M: wmnury t11ect: fOf 1t11J r~ II tontnr.wbtt 1:110di.6od 
&em 1k otha iliac 1:0 1bc lohcm11 d1.ff~ bctwtcrt hydro pro}cetl1nd wiad ptojcc!J. 

( 
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hwenergy I£ 01 highly experienced dC\'ClOper Of generating resources, including wind, and 
IS Lhe owner/opennor or the Judith Gap wind project from which NonbWestem Energy 
nlready purcll!ISeS lhe output. 

l. Rcspon.se IS; :Z.S \VM GreycUff \Vind rrojecl; N:ationat Wind 
Notional Wind submitted n proposal for a 2S M\V sale from an 80 M\V project 
de\'clopmcn> at the Greycliff wind projecL The project was originally offered 01 S2, 193· 
S2,376/kw using GE 2.S MW turbines with IOO·m rotor>. Upon request, they provided a 
propo.,l for S2,249·S2,464/kw using the more commonly used GE l.S turbines. They 
were able to work with tbt:. Lnndowner 10 acccptlhc additional number or towers required 
to meet this request Natiorutl Wind is a well-known wind developer and work.~ with the 
landowners with an approach of incorporating the landowners as partial project owners. 
They h:avc actively panic1pated \vitb NorthWestern 1n the South Dakota OJ'e3 a~ wdl nnd 
have been viewed favornbly in &hose processes as well. Titc interconnection proceu ha~ 
been slaned with u &hird·pany review and the S\lbmittal of the int~onncction n:questlo 
Nonh \Veslem Energy. One area of concern is thai tbc net capacity factor was computed 
based on row wind d111a collccu:d at n site 26 miles from the Greyc.lirfsilt. Excens1vc 
modeling of the Greycliff terrain nppcnrs to hnvc been conductrd. bu11hc fortcasux:l ncl 
copaoity factor should be reviewed ci.U'efully in !he of review. 

3. 27; 19.8 M\V Mlssion Creek Proj~ct; 

Sag:ebrusb tc:un 
p~jcet devclopmcnl Nonh\Vcstem should cake care to ensure thotlhe 

£PC contractor others involved in the development process arc selected careflllly. 
4. Response 29; 24 .MW Projl"C:ts (various); Compass Wind 

Compass Wind proposed ll variety or potcotilll sites and Cppe!!rs IO be fl possible future 
wind developer in ilie wue. Their proposal is recommended for further discussions ns a 
future opportunity, They nppt:<11 to be earlier in 1hc de\'clopment process alum the others. 
They have IISS<n1blcd • proposllllhnt reflects ability to do the detailed work, but in 
pOSSible J\tcd of additional focu..q. They subrnitted proposals for devclopmenl with GE 
1.5 MIV XLE turbines at S2,305/kw on a build·tmnsfcr basis. This is • competitive price, 
bUI additional work waiJ be needed to ascenain if1he sites meet the minimum n«ds: for 
1rnnsmission ce:rt·ainty. wind mourcc. nod cnvuonmc.ntal rev~cw. NorthWestern could 
work with Compass to direct the instaJituion of appropriate met tower collection data at 
the more promising s iltS. 

Ntrt St•p• 
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lfNorthWes:te.m tlcceptS the rc::<:on·unendaliMtO shorthslthe aforementiOned 1>roposnls:, the 
following soeps should be tnken: 

I. Notify all pllrtics oft.hcir strnus. Both po.rties .sbortlisted and those no longer under 
considrntion should be notified in wriling oflhcir status. 

2. lnfonn the shonlisu.-d pnnics thntthcy rue in a pool of four pt'Qposal1, fro1n whicll the 
utility may select to enler into conuncl$ wit11 up to two. The utility, however~ reserves 
the right to oomrsc-t with none or one if due diligence wammts. 

3. lnfonn lhe sbonlisled panies lha1 01e focus oflhe discussions will be oo build·lrnru;fcr 
arrangements n.nd not on PPAs. TI1e bui1d·trunsJcr nmmgcmc:nts may include installment 
pAyments or on lump sum upon completion depending on which benefits the utility. 

4. The process will be stArted with in-petSOn meetings in Butte, Morutll\J\.. 
S. The. respond~nts will need 10 provide a.U requested information 11nd review by addiliorut.l 

lhird party consulllliiiS 10 Nonh Western Energy would be ""!uirnl. This will likely 
include 3 wind resource eonsultnn1 and may include on independent cngmecnng rcvJcw. 
Environmental review will be handled in-hous~ nr NorthWestern Energy. 

6. The 1argc1 is to c<>mpkte the selection with definilivc term$ and conditions agreed upOn 
by lhe end of April. 

Please confirm with us that you accept the rccommcnd111ions offered bc:re. Upon your 
acceptance. we will commence the faeilitalion of the next steps outlined here. 

Larul5 Energy Consulting 

( 

( 
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Number Nitm.e 

Winds, LLC Wind Project 
(sub ofJ'ac1flc 
Wiuds,UC) 

12 lnveuergy 

ModiJicd 

IJ a.mes.e 
Power 

BigOuer 
Wind EDCIJ!Y 
Cdlh:r 

W lllil Energy 
Center 

Lindsay 
Divide Wind 

495 OE I.SMW 

06 l.S MIV 

75 

nr 
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MEMORAN DUM 

Da1c: March II. 2010 

TO: Dave Fine; North\Ves1em Energy 

FROM: Sieve Lew1s and Tim Caslille 

R£: RFI Shonlbt S<rcening - Tollhou.« Review 

last month, we provided you with 11 f'C'commendation for selection of Finalists m the 
NonhWeSlem Energy RFI process thai was focused oo th-e l3 wind-energy responses that h.nd 
cleared the mitial screening. We have subsequcndy reviewed the lone small hydro--clcctrfc 
project and have come 10 the eondusion th:u h should be reat0\'ed from funhe:r conside:mtion 
under the RFI proeMs. T'bc sm:all hydro-electric project was submiued by T ollhousc Energy ftJr 
the addition or a 1.5 lloiW gencraJOr 10 the Gibson Oa.m, llD C'Xl$1ing us Bureau of Reclamation 
iniga_llon projecL The gc:oenuor would not require the divmion of 11ny additlono.l Waler and 
therefore qualifies o.s o renewable resource under Montruua sunutc. 1n Sw:o.ma.t')' the proposal by 
Tollhouse in-c1uded the followLDg: 

J. PJ,A prices offered at $90/M.Wh \liith a 1.25% annual pric:c escal:nor 
(S98.29/MWh leveliud). 

2. Equicy purclulse price o(S41 1nillion, or S2.733/kw. 
3. AnnullJ ovcrogc energy production of42,900 M\Vh. or 33% 3.0l1Ual eapaelty 

factor. 
4. s~onll produc:lion conc:cntrau:d to the 7~/o oflht Mnu:tl energy production 

concc:ntrated into May, June and July. 
5. The ability 10 &b.npe lhc daily energy in10 daytime hours, witb 7CWo of the ene.rgy 

projected co be: generated during HtH. 
6. To1lhOU$C is an experienced $mnll hydro developer and there is no reason to 1.hink 

they eould not complete this small hydro-electric development. 

Tbc rehttively bigber cost!J for-Tollhouse were eoropared 10 bolb cbc wind informotioo rece-ived 
M pMI of the RFI and ;tiSO against the re«nlly completed development Bgrt:tment made with 
TumbuU hydro. hi :.ddition. the value of the: sea!Wnlll shaping and the RLHILUf shapmg were 
reviewed 10 ensure 11 fair comparison. The results ofthj$ review: 
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1. The PPA pricing nnd the equity !ialc: pricillg nre significMd)' hig.h.er thAn Lhe wind 
projects submincd co the Rft The wind finaHsts had Jcvclizcd PPA pricing below 
$65/MWh • S301MWh lower than the PPA pncing offered by Tollhouse. 

2. The equity offer by Tollhouse is m1.so sigmficantly bigber than lhc wmd projeccs. which 
arc below $2,500/kw and Tollhou5e hms a s..ignifitMIIy lower cnpntity factor lh11n the 
wind project ot only 33%. The projected O&M eoru by Tollhouse at SIOIMWb oro on 
the ordc:.r or the wind operating costs as well. An estimol.e at the effective coS1 of the 
Tollhouse Project should NorthWestern buy lJndcr this option is about $80·90/MWh. 
Still significantly h.igbor than the wind options :wmilnblc:. 

3. The Tumbullagrecm~nt was recc:ntJy concluded witb a levelized contract price or 
S69.SOIMWh. Appro<imotely SJOIMWh lower lhan the proposed Tollhouse price. 

4. The HLHILLH mnd seasonal s.bnping were compared for the project ~nd benchmarked 
ogniostl.'l fint eoergy dcli\'ery using d.fiily spot pricing For the period 2002-2008 (mllcr the 
West Coast Eleclricil)' Crisis). The rcsula is tbatthe energy produced by chc Oibson 
proje<:t would bovc been LESS valuablclhnn a Oat product by about $4.50/MWh. 

Coocl'uslon 

ln conclusion, ahhough :t. small-hydro pi'OJeC. would be benefieial gjven it$ predictive nature 
comp:ued to wind. the tignifiC:Il.J1tly hisJlcr cO$t5 proposed by Tnlthou11c (or the Gihl'On Projccl 
preclude furtberconsjdennion. It is doubtfullh111 the integrution cost differcmce bccween wind 
project ootput and s.nWJ hydro will re01cb ~WI I average costs ofS30IMWh. lt is 3lso difficuh 
to justifY the cost difTcn:ncc bcn~rccn the: Tollhouse proposal and the recently completed 
Turnbull agreemenL 

Ba~ on the relatively sohd compmtive results. ""'~t rec.ommend lhal Tollhouse be nolified thttt 
they m no longer under consjdemdoo at this time. 

Lands E.ttei'J,)' ConsuldtiJ 

( 

( 
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Witness lnfonnatlon 

2 Q. Please state your name, business address, and title. 
( 

3 A. My name Is Stephen R. Jones. My business address Is 1809 7th Avenue, 

4 Suite 900, Seattle, Washinglon 98101, I am lhe Head of Department for 

5 DNV Renewables (USA) Inc. In thai capacUy I manage our SeatUe and 

6 Boslon area offices, where we serve a vartely of cflenls primarily In the wind 

7 power seclor. 

8 

9 Q. Please describe your educational and business cxperionco. 

10 A. I received a Bachelor of Science Degree In Mechanical Engineering from 

II Stanford Unlverslly In 1986. I joined DNV Renewables (USA) Inc. In 2003. 

12 Prior lo thai, I wor1<ed for a wind power developer from 2000 to 2003, and in 

13 several engineering pos"ions from 1986 to 2000 in lhe wind power and solid 
( 

14 wasle managemenl induslrles. 

IS 

16 Q. Who Is DNV Renewables (USA) Inc.? 

17 A. DNV Renewables (USA) Inc. Is a division of Det Norske Verilas. Del Norske 

IS Verttas was established In Norway in 1864 and Is an independent 

19 autonomous foundation with the purpose of safeguarding life, property and 

20 the environment. Del Norske Veritas is a global provider of services for 

21 managing risk and helping cuslomers lo safely and responsibly improve their 

22 business performance. Through ijs network of 300 offices In 100 countries, 

23 Det Norske Veritas provides servtces to a range of industries. with a special 
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23 A. 

focus on the maritime and energy sectors. combining Its technology 

expertise and Industry knowledge. ONV Renewables (USA) Inc. is a part of 

Del Norske Veritas· Cleaner Energy Group and is a multl-dlsclpllne 

engineering and technology consulting firm providing lechnlcal services 

primarily to clients Involved In the wind energy industry (referred to 

throughout the remainder of my testimony as simply "ONV"). Based In 

Seattle. Washington. the firm provides analysts. design. testing. and 

management services to a wide range of clients and fs recognized as a 

leader In the wind energy Industry. We are welt-qualified 1o advise 

NorthWestern Energy ("NWE" or "NorthWestern") because of our extensive 

wind assessment and project due diligence experience In North America. 

Including projects using the wind turbines planned for use at the Spion Kop 

Wind Generation Project ("Spion Kop" or "Projecr). 

What is the relationship between 0 1"/V and NorthWestern? 

ONV has been working with NorthWestern as a consultant on various wind 

power-related subjects since 2006. In 2010. NorthWestern engaged ONV to 

participate in its evaluation of several wind power projects under 

development in Montana that NorthWestern was considering buying. 

Purpose of Testimony 

What Is tho purpose of your testimony? 

The purpose of my testimony Is to discuss: 
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23 Q. 

• DNV's role In the evaluation of certain RFl responses: 

• DNV's role in the evaluation and possible NorthWestern acquisition of 

Spion Kop; 

• DNVs wind resource and energy assessment experience: 

• DNVs wind resource and anergy assessmenl work at Spion Kop; 

• Proposed wind turbine lechnology for Splon Kop; and 

• Splon Kop capital and operation and maintenance costs. 

ONV's Role In Evaluation of Certain Request For Information ("RFI" l 

Responses 

What was ONV's role regarding the RFI responses? 

In July 2010, NorthWestern engaged ONV to assist it In evaluating the 

feasibility of several wind power projects under development in Montana, 

including the Norris Hill and Mission Creek projects being developed by 

Sagebrush Energy and the Big Otler project being developed by lnvenergy. 

DNV's role was generally to Identify risks, Inconsistencies and other aspects 

of the proposed projects which were outside of typical Industry practice. 

DNVs evaluation Included a visit to the proposed project sites, a critical 

review of energy production assessments authored by others, evaluatlons of 

the proposed rurbine models. review of certain contractual agreements In 

place, and estimation of project operation and maintenance costs. 

What were the results of DNV's review? 
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At all projects we recommended that NorthWestern decrease their 

expectations or energy production as compared to the energy production 

assessments authored by others and presented by Sagebrush Energy and 

lnvenergy In their respective RFI responses. At all projects we Identified 

technology risks associated with the turbine models proposed. For the Norris 

Hill project, we Identified a risk that the proposed turbine model may not 

have been suitable for the site. For the Big Otter project we identified risks 

Inherent In the contractual agreements in place to supply the turbine 

equipment. At all projects we provided estimates of future operations and 

maintenance costs. 

Were the results of DNV's evaluation cause for removal of the 

Sagebrush or lnvenergy projects from consideration? 

No. Regarding our specific soope of worn. the risks Identified were not 

15 uncommon for projects at a slmllar stage of development. Ultimately, the 

16 Sagebrush and lnvenergy projects were removed from consideration for 

17 issues outside of DNV's scope of Involvement 

18 

19 DNV's Role In Evaluation and Possible NorthWestern Acquisition of Splon 

20 Kop 

21 a. 

22 A. 

What Is your relationship with Spion Kop? 

In November 2010, NorthWestern engaged DNV to assist It In evaluating the 

23 feasibility of Spion Kop. DNV's role was generally to identify risks, 
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inconsistencies and other aspects of the proposed project which were 

outside of typical industry practloe. Our specific activities Included visiting the 

Project site (which we did on January 26, 2011 ). studying the wind data 

gathered at the site to estimate how much energy the Projecl would produce, 

evaluating wind turbines suitable for use at the Project site, evaluating the 

reasonableness of proposed capital and operating costs of the Project, and 

reviewing and commenting on agreements related to the long·term operation 

and maintenance of the Project I manage the teams within DNV that 

conducled this work. 

DNV's Wind Resource and Energy Assessment Experience 

What Is ONV's e>tperience with wind resource and anergy 

assessments? 

We have roughly 25 years of experience conducting wind resource and 

energy assessment studies. Wind resource I energy assessments represent 

a ·core elemenr of our service offerings to the wind power industry and we 

have a dedicated team that performs this work. Our processes and 

procedures are thoroughly documented and our reports describe In detail the 

source data we use for Input and the methods we use to derive our results. 

As project development activity in the wind power industry has generally 

Increased over the past several years. our assessment team has Increased 

In both size and experience. In the last four years, we have performed 
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roughly 200 wind resource and energy assessments for projects located 

primarily in Nor1h America. 

As a general matter, what are the uncertainties Involved In accurately 

estimating energy generation? 

Every wind resource I energy assessment involves uncertainties. The larger 

uncertainties that influence a typical wind resource I energy assessmenl 

include: 

• how winds vary across the site (winds may be measured al. for example, 

31ocations at a project site but turbines maybe deployed at 50 locations); 

• the period of record of on-site and off-site wind measurements (and how 

those typically short-term measurements relate to the longer-term 

operation period of the facility); 

• wind speeds and turbulence at the turbine rotor (Which Is typically 40 to 

130 meters ("m") above ground) relative to heights at Which 

measurements are made (typically 50 to 80 m above ground); 

• how "downwind" turbines are affected by nearby "upwind" turbines 

(related to lower production at the downwind units, and Increased 

turbulence at the downwind units): and 

• how the wind turbines perform relative to their manufacturer's ctaims 

(both ln terms of how efficiently they convert winds to electrlcity and how 

much time they are available to run as opposed to being shut down for 

repairs). 
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2 Q. How are these uncertainties expressed whon assessing the likely 

3 output of a potential wind project? 

4 A. 

5 

6 

Uncertainties are commonly communicated by calculating a •central 

estimate" that has a 50/50 chance of being exceeded, called the P50 

estimate, and other lass or more likely estimates such as P25, P90, or P95 

7 estimates that. respectively, have a 25%, 90% or 95% chance of being 

8 exceeded. The degree of difference between the P50 estimate and the other 

9 probability values Is an indication of the level of uncertainty In an analysis 

tO (with larger differences equating to larger uncertainty}, P50 and other 

I I probability values can be estimated for a variety of time periods, such as 

12 

13 

averaged over the lifespan of the project, 10 years, or 1 year. Shorter time 

periods have more volatility for any given P value. For example, other things 

14 being equal, a 1-year P95 value Is more different from the central estimate 

15 than a 10-year average P95 value. 

16 

17 Q . How do wind power project developers or ownors typically use energy 

18 production estimates? 

19 A. Energy production estimates are typically used as one of the inputs into a 

20 cash now model (typically In an Excel spreadsheet) of a project. The P50 

21 value Is typically used In the "base case" evaluation of expected revenues 

22 and expenses. 

23 
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How accurately have historic ONV energy assessments predicted 

actual wind project performance? 

The wind power industry has developed a reputallon for, more often than not 

in the past, over predlctlng electricity production at proposed wind power 

facl!Hies. I have evaluated this issue for the past five years or so and have 

presented my findings at several industry conferences. My most recent 

evaluation found that, on average across the Industry, projects are producing 

aboul 8 - 10% below pre-construction estimates performed by various 

consulting firms. These results Include project energy assessments from 

many sources, and project owners and other consultants have produced 

similar estimates. However, when evaluating data only for assessments 

prepared by DNV, we see a signlfiCSntly different result. with an average of 

about 1 • 2% below our pre-constructlon estimates. 

We believe there are two main reasons for the greater accuracy of DNV 

energy assessments as compared to energy assessments authored by 

others In the wind Industry. First, while we use a standard process In our 

assessments, we use different variations depending on the specific 

circumstances of a given assessment. In other words. we use less "black 

box" automation. and apply more crttlcal thought lnlo the unique aspects of 

each assessment. Second, on more subjectlve elements of the analysis. 

such as equipment availability assumptions and wake toss Interpretation. we 

have histortcally tended lo be more conservative than other consultants. 
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ONV's Wind Resource and Energy Assessment Work at Spion Kop 
( 

2 

3 Q. How was wind data collected at the Spion Kop project site? 

4 A. Wind data were collected at three meteorological ("met") towers associated 

s with the Pmject. Two of the met towers are located within the area of the 

6 proposed turbine layout, at the proposed locations of two turbines. Each 

7 tower is approximately 60 m tall. One of the towers was Installed In March 

8 2010, and the other two were installed in October 2010. The towers continue 

9 to collect data. 

10 

11 Q. Did you produce a report from this data assessing the expected energy 

12 generation? 
( 

13 A. Yes. We produced a report dated March 21 , 2011 wtth an assessment of 

14 expected energy generation using wind resource data collected through 

IS January 30, 2011. We also produced an updated report dated April 29, 2011 

16 which used data available thmugh April 13, 2011 . 

17 

18 0. What were the results of your assessment? 

19 A. In our updated report, dated April 29, 2011, we es1imate an average long-

20 term wind speed at turbine hub height acmss the 25 turbine locations of 8.2 

21 meters per second ("mls"), a corresponding long-term P50 average annual 

22 energy production estimate or approximately 138,000 MWh, and a long-term 
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P95 average annual energy production eslimale or approximately 118,000 

MWh. 

Please explain your methodology. 

Our assessments of expected energy generation used wind data from each 

of the three met towers. The met towers measure wind speed and direction 

at several locations on the tower, and record the data onto memory chips 

every 10 minutes. Overall data recovery during the period was approxlmalely 

93% al the longest-running met lower, wihlch Is a fairly typical level of 

recovery for a well maintained tower in Montana. ONV obtained raw 10· 

mlnule data from the mel lowers, converted the dala to engineering units. 

and validated and processed the data to create hub·height wind speed 

freQuency distributions at the longest running lower. An annual wind speed 

frequency distributron describes how many hours per year the wind blows al 

cenain speeds-such as 400 hours at 7.0 mls. and 380 hours al 7.5 rn/s. 

Validating wind resource data involves identifying Inaccurate dala Which 

does not reflect actual site conditions. Icing and tower shadow are the two 

predominant issues wihlch cause inaccurate data. Icing tends to slow or stop 

the Instruments on the met tower, resulting In inaccurate data. Tower 

shadow occurs when a measuremenl point is downwind of the met tower 

causing inaccurate measurements (wihen this happens usually 
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measurements from other Instruments can be substituted). Data affected by 

icing and tower shadow were removed from the evaluation. 
( 

3 

4 Wind shear describes the tendency for winds to be stronger at increasing 

5 heights above ground level. Wind shear was calculated using data from the 

6 59·m and 32·m wind speed measurement levels on the towers. Wind shear 

7 patterns evident from the 59· and 32-m measurements were used to 

8 estimate wind speeds at 80 m above ground level (the approximate height of 

9 the wind turbine's hub). 

10 

II Prevailing winds were from the west, and wfnds tend to be highest In winter 

12 and early spring, and lowest in summer. 
( 

13 

14 Expected energy production from the GE 1.6-82.5 wind turbine model (also 

15 known as the 1.6xle with 82.5 m rotor) was evaluated at 25 turbine sites 

16 within the Spion Kop project area. Winds measured al the mel towers were 

17 adjusted to estimate winds at each proposed turbine site based on ground 

18 elevation, computerized wfnd flow models. distance from lhe met towers. and 

19 our judgment about wind flow across the terrain. Gross energy generation 

20 was estimated for each turbine site, and loss factors were applied for array 

21 effects (also called wake losses), equipment downtime, electrical losses, and 

22 other factors. An uncertainly assessment was perfonned and expected net 

23 energy production was evaluated for a range of statistical probability levels. 
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Q. 

A. 

Did the additional data Included in your April 2011 update generally 

conflnn the conclusions you had reached In the Initial March report? 

Yes. In fact. lhe additional two months of data showed that lhe project Is 

likely to produce slighUy more energy lhan we had projected based on the 

data Included In our March version. 

Please explain. 

The overall process used In the updated report (dated April 29, 2011 and 

using data through April13, 2011) was similar to that described above for the 

March 21. 2011 report However, the additional wind resource data collected 

since the start of the original analysis, which brought the period or collection 

to 12 fu ll months, reduced some uncertainty In the evaluation. The main 

differences are that with a full year of wind data, we did not have to expllciUy 

modify typical methods to cover months that previously had no on-site data, 

and we used a different method of evaluating !he two met lowers that had 

shorter-term periods of record. 

Compared to the March 21, 201 1 report, the updated results show a less 

!han 1% Increase In mean wind speeds at the turbine locations, a 1.5% 

increase in expected PSO energy production, and a 2.6% Increase in 

expected P95 energy production. The larger change In expected P95 energy 

production as compared to the change in PSO energy production represents 

SRJ-13 



2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Q . 

A. 

greater certainty in the April 29. 2011 report as compared to the March 21. 

2011 report. This grealer certainty is associaled with the inclusion of 

addilional data (a full year at the longest-running tower, and about 6 months 

at the other two towers) from the on-site met towers which was available at 

lhe time of the analysis. 

Capacity factor Is often used when describing wind power projects. 

What Is a capacity factor and what Is the expected capacity factor at 

Spion Kop? 

Capacity factor Is another way of describing a power generating facility's 

energy output over a given time period. capacity factor can be described for 

any length of time, but commonly capacity factors ane expressed on an 

annual basis. If a facltny operated at 100% capacity factor, it would be 

producing at its rated output all the time. A facility operating at 33.3% 

capacily factor would, on average, be producing al one-lhlrd Its rated output 

(and some of that time would likely be at run rated output. some at partial 

outpul, and some at no output). Wind power projects typically produce at 

roughly 25% to 40% capacity factors, though some are higher or lower than 

this rule of thumb. 

The long-term P50 estimate of 138,000 MWh per year from DNV's April 29, 

2011 report equates to an expected annual capacity factor of 39.5% for the 

40.0 MW Project 
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Q. 

A. 

Was the Spion Kop energy assessment typical of those conducted for 

projects at this stage of development? 

Yes. The assessment was lypical of those we conduct but Initially relied on 

less on·site wind data than many other projects at this slage of development 

It is common to conduct assessments with partial years of data, but typically 

a year of data Is gathered on-site before Investment decisions are made. 

There were approximately 10 months of data available for our Match 2011 

report. The March 2011 report explicitly evaluated what we would expect the 

"missing· two months of data would contain, bu\\he overall uncertainty in the 

report was higher than It would have been if there were a full year's wind 

data. 

The April 2011 updated report Included a full year of data which 

characterized all four seasons at the Project site. Given the additional data, 

the uncertainties associated with the April 2011 updated report decreased as 

compared to the Match 2011 report These uncertainties are represented by 

the difference between the PSO energy production estimate and the 

estimates at other probabifity levels. At a project which Is appropriately 

Instrumented with data collection equipment and which has collected enough 

wind resource data to characterize the site, we would expect the difference 

between the long-tenm PSO energy production estimate and the long-tenm 

P95 energy production estimate would be in the range of 12% to 15%. Our 
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April 2011 updated report presents a long-term P50 to P95 difference or 

14.5%, Indicating a level of uncertainty In the range of our expectations lor a 

"typical" analysis. 

Why do you believe NorthWestem would commit to a project with a 

short period of on-site data? 

Different risks are Inherent in any wind power project, and it is important to 

consider the totality of risks as they were known at t.he time of the 

commitment At the lime NorthWestern agreed to punchase Splon Kop, there 

was Increased risk associated wlt.h the site wind resource due to t.he period 

of on-site data collection as compared to other projects wlt.h a greater perliod 

of data collection. However, thai risk needs to be weighed against other 

factOrs that were present at the time NWE made its commitment. Including 

the following key points: 

• The upoomlng expiration of federal tax and financing Incentives that, 

when they expire, will effectively increase the cost of the Project 

• Attractive purchase prices and terms from equipment suppliers (given 

currently slow market conditions); and 

• The need to act in a timely fashion to meet the Montana renewable 

portfolio standard. 

Ideally, one could walt until more wind data 1vere available at the site. but 

there is no guarantee that other factors would remain so favorable during the 
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walt. Furthermore. the risk associated with the on-site period of wind data 

was mitigated by DNV's approach to evaluating the on-site data, including 

understanding Its relationship to longer-tenn meteorological stations In the 

area, updated energy assessments that rely on additional data that continue 

to be galhered al the project site, and plans for fulure updates. 

Does Splon Kop represent a "good project" from the perspective of 

wind resource and expected energy generation? 

Robust winds leading to high energy production levels are only one of many 

elements necessary for a successful project. However, a good wind resource 

Is essential, because unlike other aspects of a project, one cannot choose 

lhe wind resource - it Is what It is at any parilcular site. Winds measured at 

lhe site indicate sufficient wind resource and expected energy generation for 

a commercially successful facility. The level of energy producllon estimated 

for Splon Kop Is near the higher end of the range typically seen for wind 

projects In development In North America. 

Proposed Wind Turbine Technology for Spion Kop 

What are the major components of a wind turbine? 

The rotor, nacelle (which houses machinery atop the tower), tower, and 

foundation are the major components of a wind turbine generator. There are 

numerous other components and subsystems. For example, there is a yaw 

system (motors and gears) to orient the nacelle Into the prevailing wind 
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direcUon, and there Is an oil cooling system (similar in concept to a car's 

radiator-based cooling syslem) that cools the oil that circulates through the 

gearbox. 

What does each component do? 

The rotor converts the energy of the wind into rotational motion. The rotor 

blades of modem wind turbines are aerodynamic wings that create lift as 

wind blows across their surface. The nacelle contains the main shaft (axle), 

the gearbox, the electric generator, electronic controls and other components 

that convert the mechanical rotation of the rotor into electricity. The tower 

supports the nacelle and rotor. The foundation acts as an anchor that 

supports the entire assembly. Foundations are constructed by excavating a 

hole, placing reinforcing steel, and pouring concrete Into the excavatlon. 

What factors are considered when selecting a wind turbine for use at a 

project? 

Nearly 20 different manufacturers supplied mega-waH sized wind turbines 

which were installed in the United States in 2010. Of those manufacturers, 

approximately 10 offer several wfnd turbine models, each wfth different 

characteristics. Thus, NorthWestern and the Splon Kop project's developer, 

Compass Wind, could have selected various models available !rom other 

manufacturers or other models produced by GE. Faclors that are typically 

considered when selecting a wind turbine lor a particular project include the 

SRJ-18 

( 

( 



I 

z 

3 

4 

5 

6 

7 a. 
8 

9 A. 

10 

II 

12 

13 

14 

IS 

16 

17 

IS 

19 

20 

21 

, --
23 

turbine manufacturer's experience and capabUilies related to design. 

manufacturing, technical support, and on-sae service; experience with the 

specific turbine model - how ·proven· it Is; delivery schedules: suitability to 

the project site; warranty and service terms: financial strength of the turbine 

supplier; expected energy production; and cost. 

Describe the physical size and characteristics of tho GE 1.6-82.5 model 

turbine planned to be used at Splon Kop. 

The GE 1.6-82.5 looks similar to most other utility-scale wind turbines 

deployed In North America, with subtle differences In size and In details such 

as the blade length and the size/shape of the nacelle. The GE 1.6-82.5 Is a 

horizontal-axis. three-bladed wind turbine mounted on a tubular steel tower 

with an 60·meter hub height. The rotor has an 82.5 m diameter and the 

overall turbine height (with a blade In the 12 o'clock position) Is 

approximately 121 m. During operation, the blades rotate at 9 to 18 

revolutions per minute. 

On all turbines offered by GE, Including the 1.6-82.5, the variable-pitch rotor 

allows lor adjustment of the blade operation angle to optimize wind energy 

capture below rated wind speed and regulation or power above rated wind 

speed. Pitching the blade to the leathered position is the primary mode of 

braking for the rotor. The rotor Is attached to a nacelle mounted on a tubular 

steel tower. The rotor consists of three blades oriented upwind of the tower. 
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an internal electrically-driven pitch system for each blade, and a hub. Each 

blade pitch system operates independently In order to provide redundant 

3 aerodynamic braking. The naoelle contains the main shaft. three-stage 

4 gearbox, doubly-fed asynchronous generator, mechanical brake, active yaw 

5 components, controllers. wind sensors, and lightning protection. The naoelle 

6 and tower are completely enclosed and contain all the necessary 

7 components and operating systems for each wind turbine to function 

S Independently. The tower Includes acoess ladders, platfonms, internal 

9 lighting, and safety equipment and is secured to a concrete foundation 

t 0 utilizing a double ring of anchor bolts. 

II 

t2 

13 

The rotor blades are constructed of fiberglass-reinforced plastic. GE 

procures blades through contract manufacturing, but maintains control over 

14 the blade design and fabrication process. 

15 

16 The gearbox ine<eases the slow rotational speed of the wind turbine rotor to 

17 match the high-speed generator. The 1.6-82.5 uses the same gearbox 

t8 configuratlon as earlier GE models, but changes have been made for the 

19 1.6-82.5 to Increase the load carrying capacity of the gearbox as compared 

20 to earlier deslgns. 

21 

22 The GE 1.5 series wind turbines all operate with variable rotor speed In order 

23 to optimize the energy capture from the blades at low wind speeds and 
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regulate torque. Generator frame reinforcements were added by GE to the 

1.6-82.5 as a result of an identified need for reinforcement as compared to 

earlier model designs. The added plates stiffen and add mass to the frame. 

GE offers a variety of options and packages lor the 1.6-82.5 wind turbines, 

Including a cold weather package to allow operations at colder temperatures, 

packages to increase the ability lor the turbine to remain online (connected 

to the grid) during grid faults, packages to allow for control of lhe reactive 

power fed to the grid, and various SCADA systems. At a minimum, the 

turbines to be installed at Splon Kop will include the cold weather package. 

What Is the history of this model? 

The GE 1.6·82.5 Is one of the latest versions of the GE 1.5 series. The GE 

1.5 series represents the evolution of the wind industry's first production 

megawatt class wind turbine. which was originally Introduced as the German 

designed Tacke TW1 .5. Enron Wind purchased the Tacke design In 2000, 

and GE In turn purchased Enron Wind in 2002. After several design 

~eratlons based on the Tacke TW1.5, GE released its 1.5sle model in 2004. 

The rotor diameter of the 1.5sle was Increased from 77.0 m to 82.5 m to 

create the 1.5xle, which was first released in 2005. In 2008, GE Increased 

the power rating of the 1.5sle and 1.5xle from 1.5 MW to 1.6 MW to create 

the 1.6sle and 1.6xle. The 1.6xle was later renamed the 1.6-82.5. Because 
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2 

3 

they are so similar. turbines rated at both 1.5 MoN and 1.6 MW are 

considered part of the same "1.5 MW series: 

4 Manufacturers evolve a turbine model In order to address technical issues. 

5 Increase reliability, reduce costs. and increase energy capture. Theoretically, 

6 the most recent model includes the best of everything, however, there ts 

7 Increased technology risk associated with unproven turbine models. Thus. 

8 choosing a turbine model for a project is often a balance between "getting 

9 the latest moder and "getting a model with a proven operating history." 

10 

II GE Is a leading turbine supplier with approximately 13,000 turbines of the 

12 

13 

1.5 MW series Installed worldwide at the end of 2010. GE Is. and has been 

for several years, the leading supplier of wind turbines to the North American 

14 mar1<et. There have been approximately 9.000 1.5sle wind turbines Installed 

15 worldwide. and the 1.5sle has logged over 100 million operating hours. 

16 There have been approximately 750 1.5xle wind turbines lnS1alled worldwide, 

17 and the 1.5xle has logged approximately 6 million operating hours. The 1.6-

1 S 82.5 has a limited operational history. but given the similarities and 

19 evolutionary relationship between the 1.6-62.5 and Its predecessors, the 

20 1.5sle and 1.5xle, the operational history of the 1.5sle and 1.5xle provides 

21 Insight Into the expected performance of the 1.6-82.5. GE reports average 

22 availability of 1.5 series wind turbines In the mid to high 90s range.s. No 

23 availability data are available from GE specific to the 1.6-82.5 model, 
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1 however, we do not expect the 1.6-82.5 to have materially different long-term 

2 availability when compared to earlier models. 

3 

4 Overall, the GE 1.5 series or wind turbines represents one or the most 

S mature megawatl class wind turbine series available. The current offerings 

6 within the GE 1.5 series are the result or an evolutionary design process, and 

7 the 1.6·82.5 will benefll from the knowledge gained from the operational 

s experience of its predecessors. However, the modification or established 

9 wind turbine models can negatively affect operation and reliability, especially 

10 when the modifications Increase the demands on the machine. The higher 

11 power rating of the 1.6-82.5 and the advanced controls required to 

12 accommodate the Increased rating pose added risk. We believe that GE, 

13 based on their past experience and engineering, design and testing 

14 resources, has the capabilltles to address issues that may arise. In 

15 summary, balancing cost, technical risks, expected energy production and 

16 the other factors I mentioned earlier regarding selecting a wind turbine, I 

17 believe the GE 1.6-82.5 turbine model chosen for Spion Kop is a suitable 

18 choice among those available in the marketplace. 

19 

20 GE's most recent model to be offered to the market is the 1.6·100. a model 

21 similar to the 1.6-82.5 but with a 1()()..m rotor. The 1.6·100 could have been 

22 selected for the Spion Kop project Compared to the 1.6-82.5, the 1.6-100 

23 would theoretically produce more electrlcHy, but it represents a higher-risk 

SRJ-23 



2 
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8 A. 
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10 

I I 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

approach because II is less likely 10 be suitable for use al the project stle 

which could lead to a reduction in equipment useful life, it represents the first 

use of the 1 OO·m rotor on the 1 .5 series and thus. comes wilh greater 

technology risk, and II has less operallr19 history than the 1.6·82.5. There Is 

currently one 1.6-100 turbine installed worldwide (the prototype). 

What has been done to mitigate the wind turbine technology risk? 

The turbines being purchased for Spion Kop Include a 10-year full service 

agreement wllh GE (the "FSA' ). This Is effectively a long-term commitment 

by GE to operate, maintain, and repair the turbines at a known. fixed price 

(except for typical carve-outs for Issues beyond the control of GE, such as 

vandalism or tornadoes). While this 10·year agreement still exposes 

NorthWestern to technology risk after year 10, it is much longer than the 

typical 2· to 5·year warranty I maintenance I service commitments which are 

common in the wind power Industry. The terms of the 10 year FSA require 

GE to perform all scheduled and unscheduled maintenance and service 

while maintaining a guaranteed level of turbine availability. Turbine 

availability Is the measure of time during which the equipment Is ready and 

able to generate electriclly. 

Typically, a project is not financeable unless the proposed turbine model has 

been reviewed by a third party. Independent certification of wind turbines is 

carried out by several intemallonat agencies. The design basis of GE's 1.6· 
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16 
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18 
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23 

Q, 

A. 

82.5 turbine model was reviewed by TuV Nord, a known assessment body, 

in August of 2010. TuV Nord's design assessment indicates that 

manufacturer design analyses and component tests results have been 

examined and approved by the certifying bOdy. 

She suitability Is evaluated to confirm that the conditions the wind turbines 

may experience at a project site do not exceed the loading conditions for 

which the turbine was designed. GE was consulted by Compass Wind to 

assess the suitability of the GE 1.6-82.5 for the Spion Kop project slte and 

proposed layout GE performed a site suitability analysis (in GE's 

terminology a ·mechanical loads analysis") and concluded that the 1.6-82.5 

Is suitable for the Spion Kop project site at all proposed turbine locations with 

no special operating parameters or requirements. 

Is the proposed turbine model appropriate for Splon Kop? 

The GE 1.6-82.5 represents an evolution of a mature and proven turbine 

design and Includes advanced state of the art features. It sbikes a balance 

between "unproven cutllng edge technology' and "older, proven technology 

that Is no longer state of the art." Given the terms of the FSA with GE, the 

results of the site suitability analysis performed by GE, and the overall design 

of the GE 1.6·82.5, the GE 1.6·82.5 represents a cost effective, proven 

turbine model for use at Spion Kop. 
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Selon Koe Caeltal and Oeeratlon and Maintenance Costs 

2 Q. How much will it cost to buy tho Project? 
( 

3 A. The cost to buy the Splon Kop project Is discussed In the Premed Direct 

4 Testimony of Bleau LaFave. 

s 

6 Q. Is the cost of the Project reasonable as compared to other projects 

7 devolopod in North America? 

8 A. The costs to fully Install a wind power project vary depending on project 

9 location, site conditions, project design, transmission line requirements, and 

10 cost of turbine equipment. Therefore, there is a range of project costs. In 

II general, excluding small projects consisting of only a few turbines, Installed 

t2 wind project costs typically fall In the range of $1,500 per kW to $2,500 per 

13 kW. The cost for NorthWestern to buy $pion Kop Is close to the middle of 

14 this range, and reasonable considering lhe variallons that can affect costs as 

IS described. 

16 

17 Q. What is expected to be tho biggest cost of operating the Project? 

18 A. Overall, the biggest cost to operate the Project is related to labor and parts 

19 for maintaining !he wind turbines. This cost typically takes the form of a fixed 

20 payment to the wind turbine manufacturer under a comprehensive service 

21 agreement during a two to five year period. At Splon Kop, lhe term of the 

22 FSA Is 10 years. After the FSA period, NorthWestern could operate and 

23 maintain the facility using Its own personnel, or hire a contractor to perform 
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23 

a. 
A. 

the work. Other operallon cost categories Include lease payments to 

landowners. purchase of stallon powar (for powering project and turbine 

systems at times when there is no wind), Insurance. administration, energy 

production forecasting expenses, and miscellaneous costs. 

What is the expected cost to operate and maintain the wind turbines? 

The operation and maintenance of the wind turtlines during the first 10 years 

of project operation Is a known cost as it Is contracted with GE through the 

FSA. Pursuant to the contract, GE will operate and maintain the Splon Kop 

turbines for a cost of $1 ,462,500 per year. For this price, GE is responsible 

for scheduled maintenance. and for Hxlng problems that are not part of 

scheduled maintenance such as replacing parts that break. The contract with 

GE also Includes an availability commitment by GE lo keep the turbines 

operational a certain amount of lime. The availability commitment Is 

calculated from the amount of lime the turbines are available to operate. and 

helps ensure that GE's maintenance and repair work Is done In a timely 

manner and with high quality. 

There is less certainty associated with costs after the 10 year term of the 

FSA as the operation and maintenance of Spion Kop turbines during this 

period is not yet contracted. For purposes of evaluating project life cycle 

costs. DNV has estimated turbine operation and maintenance costs for 

Spion Kop in year 11 onwards at an annual average cost slighUy below that 
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3 

4 

5 

6 Q. 

7 

8 A. 

9 

10 

II 

12 

13 

14 Q . 

of the FSA. We expect costs to nuctuate from year to year due to the 

condition of the wlnd turbines. the cost of labor. the cost of parts, and 

generally expect costs to increase over time as turbine equipment ages and 

accumulates wear. 

What about the costs of operating, maintaining, and repairing the 

portion of the project other than the turbines? 

The costs of operating, maintaining, and repairing the "balance of plant• (as 

everything but the turbines is known) has nol been fixed by contract and will 

be NorthWestern's responsibility from the start of operations. ONV has 

estimated these costs, which wlll be substantially lower than the turbine 

operations, maintenance, and repair costs. 

Are the operation and maintenance costs associated with the turbines 

15 and balance of plant at Spion Kop reasonable as compared to other 

16 projects developed In North America? 

17 A. The known and estimated costs for the operation of the turbine and balance 

IS of plant equipment for Splon Kop are within the range of our expectations 

19 given the project size and location. In other words, I believe NorthWestern 

20 has used reasonable assumptions that are in line with typical wlnd Industry 

2i practices, to model life cycle costs for Spion Kop. 

22 

23 Q. 

24 A. 

Does this conclude your testimony? 

Yes. 
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2 

3 a. 

4 A. 

5 

6 

1 a. 

8 A. 

Witness Information 

Please state your name and business address. 

My name is Bleau J. LaFave. My business address is 3010 West 69" Street. 

Sioux Falls. South Dakota 57108. 

By whom are you employed and in what capacity? 

I joined NorthWestern Energy ('NWE" or "NorthWestern") In July 1994 as 

9 Project Engineer, where I was responsible lor the design, construction, and 

10 customer connections lor natural gas expansion in South Dakota. My current 

11 posllion Is Director South Dakota Supply Planning and Development. My 

12 responsibilities Include overseeing electricity and natural gas supply portfolios 

u in South Dakota and Nebraska, and large project development including 

14 projects in Montana. 

15 

16 a. Please summarize your educational and employment history. 

17 A. I earned a B.S. in Mechanical Engineering from the South Dakota School of 

18 Mines and Technology in 1994. After completing my degree, I was employed 

19 by NorthWestern Public Service as a Project Engineer. Working for 

20 NorthWestern, I have held several positions, including Operations Engineer, 

21 Huron Area Engineer, Aberdeen Area Engineer. Maintenance Process Leader, 

22 Support Services Process Leader, Corporate Procurement Manager, Director 

23 or Utility Services. Director of Large Project Development. and VP of 
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19 
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l3 

a. 

A. 

a. 

A. 

Operations lor NorthWestern Services Corporation. During this time period, l 

served In many operations and administration functions with a focus on 

operations management. prtX:urement, logistics, contracts, nee!, facilities, 

utility engineering, measurement, and customer service. 

l began my current position In 2009, focusing on supply planning for South 

Dakota and Nebraska. and large project development and acquisitions 

Including projects In Montana. 

What are your responsibilities related to the Spion Kop Wind Generation 

Project ("Splon Kop" or "Project")? 

I was primarily responsible for negotiating the Asset Purchase Agreement 

("APA") for Splon Kop. 

Purpose of Testimony 

What Is the purpos~> of your testimony? 

The purpose of my testimony Is to describe the development of the Project 

agreement with respect to Spion Kop and the APA between NorthWestern and 

Spion Kop Wind, LLC ("SKWLLC"). under which NorthWestern will acquire the 

Project upon completion. Capitalized terms nol otherwise defined in my 

testimony have the meanings given them in the APA. The Project was 

developed by Compass Wind Projects, LLC, ("Compass"), the parent company 

of SKWLLC, which was formed as the Project-specific entity for the 
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1 advancement and construction of the Project. I will also describe the status of 

2 pending environmental assessmenls and permits, and the cont.ractual 

3 relationships with landowners associated with the Project. 

• 
s 

6 Q. 

7 A. 

8 

ProJect Agreement Development 

When and why did you start negotiating with Compass for this Project? 

Discussions with Compass concerning the Proje<::t began In earty November 

2010. NorthWestern contacted Compass after the Sagebrush project 

9 discussions were terminated by NorthWestern. Compass agreed to pursue an 

10 agreement for 25 MW of wind generation. 

ll 

12 Q . 

13 A. 

When and why did the Project Increase In size from 25 MW to 40 MW? 

In early February 2011. NorthWestern was In negotiations with two separate 

14 developers. each with a proposed wind project of about 25 MW totaling 50 

lS MW. Negotiations with lnvenergy were terminated by NorthWestern later that 

16 month. In reviewing project options that could be completed In time ror 

11 Montana Public Service Commission ('MPSC') preapproval to enable 

18 completion by the end of 2012, NorthWestern evaluated and selected the 

19 expansion of Spion Kop from 25 MW to 40MW. 

20 

21 Q. What were the benefits of expanding Splon Kop? 
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16 

17 

18 

19 

20 

21 

22 

23 

A. 

Q , 

A_ 

The expansion provided NorthWestem wilh an opportunity to Increase the 

amount of generation capactty while maintaining the benefits or the timellne 

required to keep tlhe Production Tax Credits ("PTCs"). PTCs (under current 

law) expire December 31 , 2012. Discussion of tlhe benefits of tlhe PTCs Is 

Included In the Prefiled Direct Testimony of Wayne Hill ("Hltt Direct 

Testimony"). The enlarged project benefited from a decrease In a purchase 

price from $2,051/kW to S1 ,947/kW. The Increase in the number of towers 

also decreased the maintenance cost per turbine from $63,250 to $58,500 per 

turbine per year In accordance with the Full Services Agreement ("FSA"), 

attached as Exhibit_(BJL-03) and described below in this testimony, The 

resulting savings helped make the Project a more competitive renewable 

resource. 

ProJect Description 

What Is the contractual relationship between NorthWestern and 

SKWLLC, regarding the developmont of the Project? 

The key document is the APA between NorthWestern and SKWLLC. Under 

the APA, SKWLLC wilt develop, construct. and finance tlhe entire Project for 

sale to NorthWestem, with the exception of the generation gathering 

substation, 100 KV transmission tine, and interconnection switchyard faclliUes, 

(defined collectively In the APA as the "Substation and Transmission Tap Line 

Facilities"). and hereafter referred to as "Associated Facilities·. NorthWestern 

will construct and complete tlhe Assoclated Facilities. Aller the commissioning 
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1 of the completed Project In accordance with the terms In the APA, 
( 

2 NorthWestern will purchase a completed and operational project. The APA Is 

3 attached as Exhibit_ (BJL-01). 

4 

5 Q . Please describe the Spion Kop project. 

6 A. The Project consists of 25 General Electric ("GE") 1.6 Megawatt (MW) 82.5 

1 meter rotor wind turbines totaling 40 MW of name plate capacity, and Is 

s located in the northwest comer of Judith Basin County. The planned Project 

9 layout Is shown In the map below. 

( 
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1 Q. 

2 A. 

3 

4 

s 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

What is the cost of Spion Kop7 

The Projecfs total costs fall Into three categories. First, the purchase price 

which is to be paid to SKWLLC. The purchase price is Sn.880.000 for the 

enUre 40 MW facility (based on $1 ,947/kW defined In the APA as the 

"Purchase Price per kW") which is the result or a competitive solicitation and 

negotiations. and Is paid entirely at closing on the basis that It Is solely 

SKWLLC's responsibility for the completion of the Project In accordance with 

theAPA. 

The second category Includes the Assocaated Facilities that NorthWestern will 

be constructing for the Project In accordance with the APA. The estimated 

cost lor the construction or these facilities Is $6.943.767. These costs are 

addressed In detail In the Prefile<:l Direct Testimony or Emmell Riordan. 

Third. are other costs associated with the Project estimated to be 51.291.268. 

The costs are comprised or $20,000 or land purchases. $158,800 or one time 

land owner costs and title insurance, $604.468 or NorthWestern project 

management labor and overhead, $178.000 or DNV owner's engineering 

costs, and $330.000 of addltlonal met tower lnstallatlons. These costs are 

shown on page 5 or Exhibii_(PJD-01). Other Project costs are also discussed 

In the Profiled Direct Testimony of Stephen Jones ("Jones Direct Testimony") 
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1 

2 Q, 

3 A. 

Description of the APA 

Please describe the APA. 

On April 8, 2011, NorthWestern and SKWLLC entered Into a definitive APA for 

4 SKWLLC to deliver the above-<lescribed 40 MW wind generation resource to 

s NorthWestern. The APA Is structured so that the Project is subject to 

6 conditions precedent Including approval by the MPSC. 

7 

8 The APA sets forth the terms and conditions for SKWLLC's delivery of the 

9 completed Project to NorthWestern by December 31, 2012. SKWLLC will 

10 enter into agreements with GE to purchase the turbines and associated 

11 equipment under a Turbine Supply Agreement ("TSA"). This agreement will 

ll be assigned to NWE at closing upon completion ol the Project, primarily for 

13 warranties. SKWLLC wlli also enter Into an engineering, procurement, and 

14 construction ("EPC") agreement for the 'balance of plant' ("BOP") which will 

15 address the necessary Project facilities in addition to the turbines. SKWLLC 

16 will also enter into an agreement with GE lor operation and maintenance of the 

17 turbines (FSA). 

18 

19 Q , Wl11 the TSA, EPC agreement, and the FSA eventually be a.sslgned by 

20 Splon Kop to NorthWestern? 

21 A. Yes. They will be assigned at closing after the Project achieves commercial 

22 operallon. 

23 
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1 Q, Why will they be assigned? 

2 A. Primarily, for the TSA and the EPC agreement, so that NorthWestern can 

3 enforce all or the wanantles and performance guarantees In those 

4 agreements. The FSA will be the maintenance agreement between 

s NorthWestern and GE for the first ten years of facility operation. 

6 

7 Q . 

8 

9 A. 

Who is DNV and what are they doing for NorthWestern related to Spion 

Kop? 

DNV Renewables (USA) lno. p/kfa Global Energy Concepls Inc. ("DNV") is a 

10 consulting firm hired by NWE to provide expertise In the area or wind energy 

u development, design, engineering, and operations. DNV has supported lhe 

12 

13 

review. project evaluation, negotiations and execution of the APA and will 

conlinue to support NWE as the Owne(s Engineer for the pre-approval filing. 

14 and construction or the Project through Its completion. Please see the Jones 

15 Direct Testimony regarding DNV's involvement In the Project. 

16 

17 Q. 

18 A. 

1.9 

20 

21 Q. 

22 A. 

What Is the capacity factor for this Project? 

The expected annual capacity factor for Spion Kop Is projected to be 39.5% 

and Is explained in the Jones Direct Testimony. 

What arn the maintenance plan and related costs for Spion Kop? 

As stated above. SKWLLC will enter Into an FSA with GE that will be assigned 

23 to NorthWestern at closing. NorthWestern chose this maintenance option at 
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1 the recommendation of DNV based on a desire to minimize risk. This Is the 

2 longest plan provided by GE and exposes NonhWestem and its customers to 

3 the least amount of risk associated with this new asset. 

4 

s Under this agreement. GE will provide maintenance and repairs for the turbine 

6 equipment for 10 years at rates and terms Identified in the FSA. The cost for 

7 these maintenance services is $58,500 per turbine in year one which will 

s escalate at various published indices estimated at 2.5% per year for modeling 

9 purposes. Details or this maintenance and the associated costs are covered In 

10 the Jones Direct Testimony. Prior to the end or this agreement. NorthWestern 

u will determine the basis for continued operations. The estimated costs of the 

12 continuing operations after year 10 are also discussed within the Jones Dill!c;\ 

l3 Testimony. 

14 

15 In addition to tho costs associated with the turbine equipment, NorthWestern 

16 will incur costs for the maintenance or the BOP, costs for management or the 

11 enUre facility, cost for standby power, and landowner maintenance costs, 

111 which are discussed In the Jones Direct Testimony. These costs are 

19 estimated to be $292,000 In year one, with subsequent years' costs adjusted 

20 for normal escalation. The estimates ror BOP maintenance and the standby 

21 power amounts to $150,000. Also Included In the total estimate Is a 

22 management cost of $130,000 per year representing time NorthWestern 
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5 A. 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

management or engineering will work on the Project as well as landowner 

maintenance costs (e.g., fencing, catlle guards, and land upkeep) of $12,000. 

What Is the scope of work for SKWLLC under the APA? 

SKWLLC's scope Is described generally In the APA as the development. 

construction, and commissioning of a 40 MW wind-powered electricity 

generating project located on a site comprised of approximately three 

thousand eight hundred eighty one (3,881) acres located In Judith Basin 

County, Montana. SKWLLC Is also to perform or cause to be performed all 

Work (as defined In the APA) (a) for the design and engineering, procurement, 

construction, start-up and commissioning of the Project's Infrastructure 

Facil~ies (as defined in the APA) and (b) for the procurement, delivery, 

assembly. erection, Installation, testing, commissioning and start-up of the 

Projecrs Wind Turbine Generators ("WTGs") (as defined in the APA). The 

Infrastructure Facilities for which SKWLLC Is responsible Includes all of the 

Project's BOP facilities, Including: (a) one operation and maintenance building 

(the parties to agree on the location, which may be off-site); (b) the access 

roads and temporary crane pads, truck staging, and laydown yard; (c) the 

Foundations (as defined In the APA): (d) the automated remote monitoring 

system Inclusive of dedicated data network connection: (e) one eighty (80) 

meter meteorological tower; (f) the electrical works Inclusive of the collector 

system and turbine pad mount transformers: (g) required Federal Aviation 
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8 
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10 

11 

12 

13 

14 

15 

a . 

A. 

Administration Ughllng: (h) required fences and gates: and (I) reclamation and 

reseeding. 

What is the schedule for the Spion Kop project under the APA? 

The schedule for the completion of Spion Kop Is listed In the Milestone 

Schedule ("Schedule") In Exhibit F to the APA. This Schedule will be 

periodically updated, and the Schedule below reflects current expectations. 

The key dates as defined by this schedule are the 'Buyer Notice to Proceed 

Date' and the 'Guaranteed Commercial Operation Date' ("GCOD"). The 

Parties have acknowledged and agreed that this Schedule may be updated as 

provided In the APA without constltullng an amendment, provided, however, 

that the dates marl<ed with an asterisk (") below cannot be changed by any 

such update. Dates marked with a double asterisk(" ) have been updated as 

of the date of this filing. 
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2 
3 
4 

Milestone Schedule 

Partv Mllostono Date 

Buyor Interconnection - 'System lml)(lct Study' Agreement SIQ<led 4112111 

Soller Turbine Suoolv Aoreement Slcned 613111" 

Soller Full Sesvioe Aoreemenl Signed 6131'11" 

Solie< BOP Aoreemenl Skmed 711111" 

Buyer Pr .. Approval Filing 613111'' 

Buver lnterconneclion- ·svstern lmoact StudY Coololeled 6127111 

Buyer Interconnection- 'F8Cilltv_Study_Agreement' Sloned 711111 

Soller Final Microollino 7112111 

Seller Telecom scope (SCADNBuveriGEI 818111 

Buver lnlerconneclion • D<af! 'FocllilY Studv' Reoon 9127111 

Buver SubstaUon Main Transformer- Ordered 9127/11 

Buver lnterconneelion- 'Facilllv StudY RePOrt Comment Period 10126111 

Buver lnterconnea;on • Finai 'Facaitv Stu<lv' Comoleled 11123111 

SeUer GeotechniCal Repon Coololete 11130111 

Buver lntetconnection - Laroe Gooorator Interconnection Aoreemont Sia'lod 1212111 

Buver MPSC Order (may be Condltlonol al) 2115112 

Buwr Sa!lsl•ctOtV MPSC ADOtnv•l 311112 •• 

Buwr Buver Notice to Proceed Date (Ptesent Sohedule) 312/12" 

Buver Buver Notice to Proceed Dale (latest Oatel 411112' 

Seller Foundallon EnoineeriO<l De sian ComPI<!Ie 511112 

Seller Permanent MET Towor llnsU!IIedl 611112 

Setter Site Mobilization 611112 

Buver SubsU.IIon Enarolzod 611112 

Seller Collec1Jon System Coo!oleto 6115112 

Seller SftelnlrastruclUre ComDietc IAccess Roads/ lav down/ Clane Pad) 6120112 

Soller SCADA System Complete 1011112 

Soller First Test Enerov 1015112 

Seller Mechanical Comple1Jon (Project} 10112112 

Soller T urblne Cool olelion 10129112 

Soller O&M Building Complete 10130/12 

Seller Substantial Comolelioo and Coolmercial OoeraUon (Proiectl 10131112 

BuY« Estimated Commercial Operation Date 11115112 

Seller Estimated Final Coololelion 11/22112 

Seller GU81anleed Coolmerclal Operalk>n Dele 12/31/12' 
• No-.e - under the APA the Parties a11eec1 that the only binding contraotual dates under the 

APA are thoSe mark&d with a.n asuuis.k ("). 
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1 a. 

2 A. 

3 

Why Is the GCOD December 31, 2012? 

Because, under current law. federal PTCs are only available to new wind 

projects that achieve commercial operation by that dale. The PTCs 

• significantly reduce Splon Kop annual costs, and therefore the Project revenue 

s requirement. 

6 

7 a. What happens under tho APA If the Project Is not fully completed by 

s December 31, 2012? 

9 A. In that case, the APA provides NorthWestern with a number of options In order 

10 to maximize the beneflts n receives. These options are represented In 

u EXhibit_( BJL-04 ) and are explained In detail below. 

12 

u a. 
14 A. 

IS 

What are those benefits? 

Flrsl, It is Important to NorthWestern to maximize the number of turbines that 

would qualify for PTCs by being In service by December 31. 2012. But, 

16 NorthWestern also wants the ability to receive power from any turbines 

11 completed after that date because they can help NorthWestern meet Its 

18 Renewable Portfolio Standard requirements. 

19 

20 a. 

21 

22 A. 

23 

Please explain the options available to NorthWestern if not all of the 

turbines are completed by the GCOD. 

The APA addresses three scenarios. First, If Congress extends the eligibility 

deadline for PTCs beyond December 31, 2012; second, if at least 24 M-N (15 
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1 turbines) are commercially operational by the GCOD; and, third, If at least 24 

2 MW (15 turbines) are not completed by that date. These scenartos are 

3 presented In an order that Is consistent with Exhlbit_(BJL-04) to help explain 

4 the options under the APA, but they are not in the order as they appear in the 

5 APA. 

6 

7 Q. What are NorthWostem's options under tho first scenario? 

8 A. First Scenario: If Congress extends the eligibility deadline for PTCs beyond 

9 December 31. 2012, then SKWLLC would have until the Outside Commercial 

10 Operation Date (•Outside COD") to achieve commercial operation of at least 

11 24 MW. and NorthWestern would purchase all of the completed turbines at the 

12 Purchase Price per kW Identified In the APA (51,947/kW) at the Outside COD 
( 

13 of September 30, 2013, subject to an adjustment for appropriate late penalties 

14 Including REC Damages Adjustment, Pro Rata Adjustment, and Bonus 

15 Depreciation Damages Adjustment (these are defined terms in the APA and 

16 are explained below) for not completing them by the GCOD in accordance with 

17 the APA Section 2.9 (h). 

18 

19 Q. What are NorthWestern's options under the second scenario? 

20 A. Second Scenario: If at least 24 MW (15 turbines) are commercially 

21 operational by the GCOD, NorthWestern would purchase all of the completed 

22 turbines at the Purchase Price per kW at closing which must occur by the 

23 GCOD. For the remaining turbines, NorthWestern and SKWUC would enter 
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12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Q . 

A. 

Into a Purchase Power Agreement ('PPA') for NorthWestern to purchase 

power from those turbines that are commercially operational by the Outside 

COD. Turbines not completed by the GCOD would be subject to the 

appropriate late penalties namely the Pro Rata Adjustment and REC Damages 

Adjustment in accordance with the APA Section 2.4. NorthWestern and 

SKWLLC would also enter into a Shared Facnilles Agreement (as described In 

the APA Section 2.9 b(i)) for the Associated Facilities. Costs for these facilities 

would be prorated accordingly. 

What are NorthWestern's optlons under the third scenario? 

Third Scenario: If SKWLLC does not complete at least 24 MW (15 turbines) 

by the GCOD {for reasons other than NorthWestern's fault) NorthWestern 

would have three options for the completion of the Project The APA has 

separate sections dealing with the cause of the failure to complete at least 24 

MW, but the following options apply to either a force majeure event impacting 

SKWUC. or a SKWLLC breach of the APA. First. NorthWestern would have 

the option - the ·combined purchase and PPA' option - to purchase all the 

turbines that have achieved commercial operation by the GCOD at the 

Purchase Price per kW ($1,947/kW). and to utilize a PPA to purchase power 

from any other turbines that achieve commercial operation by the Outside 

coo. 
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9 

10 

11 

12 

l3 
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15 

lG 

17 

18 

19 

20 

21 Q . 

Second, NorthWestern would have the option - the 'PPA only' option - to enter 

into a PPA for the power from any turbines completed by the GCOD plus any 

additional turbines that would be completed by the Outside COD. Turbines not 

completed by the GCOD would be subject to the appropriate late penalties, 

namely the Pro Rata Adjustment and REC Damages Adjustment In 

accordance with the APA Sections 2.9 (c) and (d). NorthWestern and 

SKWLLC would enter into a Shared Facilities Agreement for the Associated 

Facllitles. Costs for these facilities would be prorated accordingly. 

Third, NorthWestern would have the option - the 'purchase only' option - to 

purchase the Project from SKWLLC as constructed or Installed by the GCOD, 

including any turbines completed by that date. The purchase price and 

adjustments under this option are described In APA Section 2.9(bXiil). 

If the reason SKWLLC does not complete at least 24 t.WV by the GCOD Is due 

to NorthWestern actions, then the APA provides thai the parties need to 

determine whether to proceed with the Project, which may Include further 

proceedings before the MPSC to address the situation. Section 2.9(1) of the 

APA addresses this situation In more detail. 

What are the late penalties In the APA? 
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A. 

Q. 

A. 

a. 

A. 

There are three penalties associated with the delivery after the GCOD date. 

The penalties are the REC Damages Adjustment, Pro Rata Adjustment. and 

the Bonus Depreciation Damages Adjustment. 

What Is the REC Damages Adjustment and when does It apply? 

The REC Damages Adjustment applies if one or more of the WTGs are not 

Placed In Service (as defined In the APA) by the GCOD causing anticipated 

REC penally damages to be imposed on Buyer under the Montana Renewable 

Energy Portfolio Standards. In that event the Closing Payment is reduced by 

the REC Damages Adjustment which is an amount corresponding to the 

anticipated annual REC penalty damages resulting from the delay. The REC 

Damages Adjustment applies regardless of whether any actual REC penalties 

have been Incurred by NorthWestern et the lime of lhe Closing Payment (as 

defined in the APA). A sample calculation for the REC Damages Adjustment 

Is found In Exhibit J of the APA. 

What is the Pro Rata Adjustment and when does it apply? 

The Pro Rata Adjustment applies If one or more of the WTGs (as daRned In 

the APA) are not Placed In Service by the GCOD, In which case the Closing 

Payment is reduced by an amount equal to the Pro Rata Adjustment 

associated with any such WTGs. The Pro Rata Adjustment is an adjustment 

10 accounl for a reduction in the Closing Payment corresponding to the ratio of 

the number of such WTGs divided by the total number of 25 WTGs, 
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l corresponding to 40 MW of installed capac~y. mulliplied by the Buyer's costs 

2 for the Associated Facilities. If such WTGs are subsequently completed, then 

3 there Is an offset!Jng adjustment for SKWLLC's account. In other words, the 

• entire Pro Rata Adjustment is tnltiaUy deducted from the Closing Payment 

s made to SKWLLC. and if SKWLLC subsequently completes any remaining 

6 turbines. then SKWLLC gets an offsetting credil A sample calculation for the 

7 Pro Rata Adjustment rs found In Exhibit I of the APA. 

8 

9 a. 

10 

U A. 

12 

What Is the Bonus Depreciatlon Damages Adjustment and when does It 

apply? 

The Bonus Depreciation Damages Adjustment applies If Congress extends the 

December 31, 2012 PTC date, and if one or more of the WTGs are not Placed 

l3 In Service In order to qualify lor 50% bonus depreciation. The deadline to 

14 qualify for bonus depreciation is also December 31, 2012. In that event, the 

15 Closing Payment is reduced by an amount to address the loss of bonus 

16 deprecration. A sample calculation for the Bonus Depreciation Damages 

11 Adjustment is found In Exhibit A of the APA. The adjustment only applies for 

18 turbines purchased after the GCOD. 

19 

20 Environmental and PermlttlnR 

21 a. What environmental work has been completed for this Project? 

22 A. On behan or SKWLLC, Compass (referred to hereafter as the "Developer"), 

23 has consulted with both the US Fish and Wildlife Service ("FWS") and 
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1 Montana Fish Wildlife and Parks ("FWP") for guidance on pre-construction 

2 studies to address species of concern In this area. The Developer, with the 

3 concurrence of NorthWestern, Is following the Februal)l 2011 draft guidelines 

4 for wind development as proposed by FWS. They have completed the 'Tier 1' 

5 and 'Tier 2' pre-construction work and are In the process of conduc1ing 'Tier 3' 

6 assessments. including currenUy doing the recommended spring field surveys. 

7 

8 Although not required, the Developer is also working with FWP to. among 

9 other actions. mitigate Impacts to 'Big Game Winter Range' in the area. This 

to has Included working with the applicable landowners to develop a "rest rotation 

11 grazing plan" as requested by FWP, and acquiring public hunting access to 

12 public lands across private land In an area which currently has limited public 

13 access. The Developer, working with NorthWestern and FWP, has developed 

14 a draft set of operating restrictions for the winter range to minimize Impacts to 

IS wintering big game. They are further refining these protocols in consultation 

16 with FWP. 

17 

18 The Developer also had a Phase I Environmental Site Assessment done which 

19 did not discover any recognized environmental conditions at the Project slte 

20 and there were no recommendations for further Investigation of the property. 

2l 

22 Other additional work identified in Schedule 3.2 (i) of the APA includes an 

23 Aerial Eagle Nest Survey Report, Bat and Avian Fall 2010 Survey, Spring 
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1 2010 Wildlife Survey and Inventory Report. and a Desktop General Area 

2 Assessment of Bats. 

3 

• a.. 

5 A. 

What additional environmental work is planned for this Project? 

The Developer will create an Avian and Bat Protection plan for the operation of 

6 Project. This will include a monitoring plan acceptable to NorthWestern. Pre-

7 constl\lction studies will continue as recommended by FWP and FWS. 

a Additional reports that are In progress or will be done as identified in Schedule 

9 3.2 (I) of the APA are the Winter 2011 Raptor Winter Field Survey Report. 

10 Winter 2011 Big Game Winter Range Survey Report, Spring 2011 Avian 

11 Survey Report, Spring 2011 Big Game Winter Range Pellet Survey Report, 

12 

13 

Summer- Fall 2011 Acoustic Bat Survey Report, Winter 2012 Big Game Winter 

Range Survey Report. Archeological. Cultural, Historical Class I Survey 

14 Report, and the Water Resources Survey Report. 

15 

16 Q, 

17 

18 A. 

19 

How many landowners are associated with the Project and what aro the 

contractual arrangements with them? 

There are four landowners (counting married couples as a single landowner) 

included in this Project Three of the landowners will have turbines and other 

20 facilities located on their property and one landowner will only have Associated 

21 Facll~ies on their property. The Developer has already entered into 

22 comprehensive agreements with each of the landowners with respect to the 

23 use of their land, which agreements allow them to be freely assigned to 
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10 

11 

12 a. 
13 

14 A. 

lS 

16 

17 

18 

19 

20 

21 

22 

NorthWestern. The agreements set out all the terms and conditions for the 

payments to the landowners, and include detailed provisions addressing the 

right to use their land for the Project, including leasing land for the turbfnes, 

and right-of way for Associated Facilities as needed and other necessary 

easements. These agreements are attached as Exhibit_(BJL.IJS). 

NorthWestern anticipates purchasing the necessary land from the applicable 

landowners for the substation and the Interconnection switchyard that are part 

of the Associated Facilities. Each lease's initial term Is for 30 years with the 

company having the unilateral option to extend the lease for a 15 year period 

and then another 10 year period. 

What are the permits and governmental approvals associated with this 

Project? 

The permits and governmental approvals associated with the Project are listed 

In Schedules 3.2(e) and 4.1(e) of the APA. Most of the permits are 

construction-related, and will be obtained as necessary for construction. One 

of the conditions precedent needed for NorthWestern to Issue the 'Notice to 

Proceed' Is that SKWLLC must have obtained the necessary permits to 

commence construction. NorthWestern and the Developer have worked. and 

will continue to work, with federal, state, and local authorities to assure that 

requirements are met to proceed with construction and operation or the 

facilities. The Developer and NorthWestern are currently working wtth Judith 
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1 Basin County Commissioners on a 'Development Agreement' with the County 
( 

z and plan to have a completed agreement by midsummer. 

3 

4 Q. What are the costs associated with the land owners and environmental 

5 studies for this Project? 

6 A. The estlmated costs assoclated with land owners and environmental studies 

7 include initial annual costs of land owner rigt>t of way costs of $12.280. royalty 

8 fees for $217,488, property Insurance for $125,000, and wildlife study costs for 

9 $112,000. 

10 

11 Q. Does this conclude your testimony? 

lZ A. Yes, 11 does. 

13 
( 
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EXECUTION VE.RJ/O..V 

THJS ASSET PURCRASE AGREEMENT (this "Aorccmmf'). dnted os of April 8. 
2011, ls by and between Spion Kop Wind. LLC. tl D~htwnrc limited liability company 
r~·). o.nd North\Ves1em Corponulon, d/biB Nonh\Vestem Energy~ B Delrkwarc corporotjoo 
t'llw:sf"). Seller and Buyer are alsn referred to individunlly in this Agreemt11lt'l$ a .. Pl'lfty .. and 
collectively 115 the "Pani~." (Capiullized lc.rnu not otherwise defined herein shall h.we the 
meanings set tbnh in Ar1icle 1.) 

Red lab 

WHEREAS, Seller is the developer of a wind~tX>Wt:red electricity generating project 
..::ommonly refmcd to u.s the Spion Kop Wind Project with a. proj«ted aggregate nameplate 
capability of 40 MW cum:ntly under development in Judith Basin County, Monlallll (Wl funher 
defined in this Agreement. the .. Proicsf') on n site comprising approx-imately 3.881 acres (the 
''Protect Site .. as funher defined hen: in); 

WHEREAS. Seller wishes lo develop, construct, and tmnsfc.r the Project tO Buy·er subject 
to the h:nns wtd conditiOn$ of ahi$ Asreement. with such activities to include (i) ucqu1ring abe 
ncc'CSSnr)' propeny rights 10 the Project Site~ (li) contracting (or ttnd procuring wind twbine 
generrUOI"$ ("\VfGs", tl.S further defined herein), (iii) contracting for the design and englnecri.ng, 
pt'OC'llrement of onciUary tc~uipmcnt. and construction of foundations and other civil works o.nd 
elcctric.o1 works. Md (iv) s.uut up 11nd testing the \VTOs 11nd andllnry equipment. for the Project 
on the Project Site (OJCcluding those items to be prOvided by Buyer os specified herein); 

WHEREAS, to oe<:omplish the trunsfcr of the Project, Buyer desires 10 purchosc from 
Seller. ond Seller desires to sell to Buyer, subject 10 r«:cipt of Sotisfactory MPSC Approval (OJ 
defined below) nnd satiSfl.'lction of other conditions !il:tted herein, rtll of l1u~: Purchn~ed AsseL~ (ns 
defined below) upon lhe terms and subject to lhe conditions oflhis Agreement; nnd 

WHEREAS, in conjunction with the J)roject, Buyer shall be responsible ror the design. 
procurement, construction nnd other acl:ivitics necessary (or 1M Substation (as dertned below), 
transmission tap line, generation step--up and associcned facilities (tht .. Substation and 
Transmission Tun Line fncjlitlc;s'' tLS further defined below) connecting the Substation with the 
LGIA lnterconncction Point (as defined below). 

NOW. THEREFORE, in eonsiderntion Qfthe mutU4l covenants and o~mcnts $Cl fonh 
in this Agreement. nnd other good and valuable considerution. the n:ccipt ttnd sufficiency of 
which are hereby ru:knowledgcd, the Plllties agree Wl follows: 

ARTICLE I. 
DEFI"NITlONS 

1.1 Definitions. As used in this Agrc:cmant, unless otherwise defined herein 
(including in nn llxbibil or Schedule), lhc following defined terms, when used in initially 
c:.pitali1.ed form, have the meaningS indic:11cd below: 
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.. Affiliate.. me.ans any Person lhllt directly. or indirectly through o ne or more { 
intennedinries. controls or is tOnt.n)lled by at is under cc;nnmon contrOl whh Lhe rerson specified. 
For purpnses of this definilion. ••control .. (inC!Iuding, with correlative lrterutlng. the terms 
•·controlled by" and "under common c-ontrol with"') or n Penon means ( i) the power, direct or 
indirect, to dir«t or cause the direction of the maMgcmcnt and policies of such l,c.'TSOn, whether 
through the ownership or voting securities or partnership intcrems.1 by contract or otherwise, or 
(ii) the 0\'lllC:rtlhip of fifly per«."nt (509.,4) Or more of the VOting securities Or interests or another 
Person.. 

"'AOer-Tax Ba.'iis·· means {i) for purposes or any provision uf 1his Agreement thnt 
requires a pa)1t1ent to be made on an After. Tax Basis. such payment shnll be made in an :tmoum 
equal to the sum or (A) lhe payrncntto be made before adding the amounts referred lO in clause 
(B) of this sentence {the base po)menl) and {B) an amount calculatc:d in accordancc with clause 
(ii) below reOoctiog the deemed amOU!Il of T4Xes 10 be paid by or on behalf of the paytc os a 
rcsvlt of receipl or recognition of such paymem (i11eluding, wilhout limitation. My t·axes on such 
additionaJ :lmOunl$) (the "additional payment"); prtwfded, lrowew;r, thnt 110 additi011aJ pByment 
shtaJI be payable to the extent ( I) tile ~ payment is nol includible in the payee's gross income, 
(2) the base payment ls being made to compensate tbe rcc:ipjent for a loss or expense that is 
deductible or non-taxable for fedend b><:ome TI)X purpOsts, or (3) the base payment compcosotcs 
the psyoc for fai lure to receive on amount, other thnn n bn.se p4ymcnt. that would hnvc been 
includible in the recipient's gross lncon1c, had such amount been received; nnd (ii) for purposes 
of detcnniJ\ing the Aner-Tox Basis, ScUer and Buyer shall each be deemed to be subjec1 to 
Income Ta.\; at the highest marginal federal and Montana corporate lneomc Tax rntc to which the 
Party recdving payment would be subjccr in the year in which such payment is made. ( 

"Agn:emcm" mcnru; this Asset Purchase Agret.ment. and the ExhibitS and Schedules 
hereco (which are incorpomu:d b)' this re.(erence, l\S the some may be omended rn:Jm time to 
time). 

.. Applicable Snmd:~rds" means lhose en,gineering~ building. eonstruction nnd electrical 
standards and codes applicable 10 wind coergy projects SlJch os tb<: Projec~ including those set 
fonh in 1hJs Agreement; provided, ftowtn'(JT? thllt if o.ny pOrtion of s~h :,"f.aodnrds or code.~ 
conflitlS with or i.s less stringent than ony tepplicable Law, $UGh conflicting or less scringenl 
portions o f such slnndord.s shBII nol be deemed .. applicable" a.nd the applienble Low $hall contrOl. 

"An:hoological. Cultural and Biologicftl Studies .. means tJ1e nreheologie3l, cul1ur:tl and 
biological studies with rcspcc11o the Projec:c Site prepared by consultants sclecred by Seller and 
described in Schedule 3.2(j). as such may be runcnded, supplemented or revised from tjmc to 
umc. 

.. As-Ib!ih Drawjngs and Qocumentation•• meons a complete set of as-built drawings 
(inc.luding un elecuonio copy in optical characteT recognition ronnrtt or in an etecu·onie rormat 
otherwise reasonably Bcceptable 10 Buyer), which accumte1y and completely rq)resent.s in 
o:asonable detail the physico! placement of oil WTGs nod the Jnfrosuucture Facilities os 
assembled. erected and installed. 
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.. As· Built SutVcy" means an tlij·built sun•ey (including an dcctronic eopy in optical 
chnmcter recognition ronnnt Or in Bn cicetrnnic format Otherwise fetlSOnllbly :!CCeptablc: 10 
Buyer), whJeh occunuely nnd completely represents iu reasonable demil t11e phySical pin-cement 
ofoll WI'Cis and !he lnfraslnlcture Facilities as assembled, erected •nd instolled. 

"'Assignment and Assummion Agreement" meD.n.S the agreement described in Seccion 
2.S(a). 

''Assumed Liabjlitlcs"' metm.'i, subjecl t'o Scsrion 2.2. only those obligations and liabilities 
of Seller or its Affiliotcs uccruing or arising from and after the Closing 011tc with respect to the 
Purchased Asscts assigned or conveyed to Buyer as of the CIO$ing Onto, including (i) any 
liability for Taxes for !he Purehascd Assets allocated Ill Buyer as provided in Section 1.2, nnd (ii) 
except as otherwise expressly provjdOO in this Agreement, all lillbilities a.ri$ing from and after lhe 
Closing D:ue with rt:SpOCl 10 the ownership of the Purchased Asset$ wigned or con\'eyed to 
Buyer as or lhe Closing Date, provfdt"ll, Ju>u'ev.ctr, that Assumed UabiHties shall not iMiude 
Punch List Items and the other mBttcrs needed for Final Completion 3nd Seller's responsibilities 
associated therewith. Witltout broadening the scope of Assumed Liabilities as described in the 
pn:ceding scntence, Assumed Liobilitics sboll not include lillY Retained Liobititics. 

"Aythorizcd ReorcsgJt:tJjyc" mettns a director, officer, member or manager or lhe 
respective Pnny, or an employee or a third-party thnt a Party expressly authorizes to oct os hs 
agent for purpose$ of this Agreemenl 

••seam Path Study'' means a study tll:st analyzes the interference of the construction a.nd 
Optrtttion of Lhe Project with Any mierowavc or other tegulnted point to point elcct.romagnetie 
poth prepored by a consullllllt selected by Seller and lhnt is described in Schedule 3.2(i), ><such 
may be amended, supplemented or revised from time to time. 

"Bill of Sole" mc;tns the ogn:cmcnt described in Seetjoo 2.SCbl . 

.. Bonus Dcnn;cjotinn Dnmncs"' has the meaning set forth in Ss:sljon 2.2Cb)(i), 

.. Bonus lk"Qrcciatj9n DAmasesJ\djus:tmeot .. means nn udjustm~:-nt as provided in Ss:clion 
U in Closing Payment for Bonu.."' Deprechnion 03nlages. l.'lS shown for illustmtive purposes in 
lh.e sample calculation atu.ched tL:S Exhibit A. 

"'l}goks !l!ld Rccortls" me3l\S, whether in dec1ron.ie or printed formal, the dftt:s, 
eorrespondence1 maps, M.d other busiucss records relating to the Project that are genernted o.r 
obtB.ined by Seller or its Affiliates and have been dclivcred to Buyer or are included on tlte FTP 
She as of !he Closing Date. 

''BOP Agm;ment., means the agreement to be entcrc<l into between Seller a:nd BOP 
Contructor Jbr the engineering. proc:uremenl and COT\S.1rucdon of the Infrastructure. Fot:ilitics.. 

"'BOP Comrqctof' me{IJlS the contrn~tor u11dc:r tl1c BOP Ai,"TCement. 

•'Breach'' means any breach or. or any inaccuracy in, nny repn:.sentntion or wnmnty or 
ony breach of, or failure to perform or comply with, any ~ovennnl or obligation, in this 

3 
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Ag.rcemc:nl or any certifiente provided in accordance with Lhis Agtc:cmenl. or tmy evtnt which { 
with dw: p3$$ing or lime or Lhe giving of notice, or both, would constitule such 11 bceach. 
inacc-umcy or failure, which gives rise to o Mmtcrial Adverse Effect or u mn:tcriaJ ndvcrsc affect 
on the ability of o Pany to perfonn its obli&lltions hercuooor if such bn:llChing Pany foils to cure 
such bn:ach within thlny (30) duys following nolifie:uion by the non·breaching Pnny; p1·ovided 
that if at the end of StJch thiny (30) dny period, the breoching P"rtY is endeavoring in good faith. 
und prOteeding dlhgc:ntly 10 c:urt~ Su<lh breoch., lhe bre-achiJ~g Patty shall have ru~ oddhioJ~AI thiny 
(30) dnys in which 10 cO"<Ct such cure. For purpo$C$ of this Agreerncn~ a Breoch sllllll also exist 
if a Po.rty makes a geneml4SSignmcnt for the benefit of its creditors. is unable to p:ay its debcs as 
they become due, or becomes the subject of any volunlnry or involuntary bmkruptcy. 
insolvency, arrangement, n:orgtuliZl.ltion or other debtor relief proceeding under any opplicnble 
LAws. now in cx.istc:nc:e or hereafter becoming effective. and, in lhe ca,o;c of any such involunlnry 
pmcee-ding, tbllt is n01 dismissed or stayed wi1hin ninety (90) days ofter it is commenced. 

"Bu..o;lne!.~ Oa.v" means a day other than Saturday. Sunday or any other day on which 
ha.nk.o; located in MontMa are authorized or obligated to close . 

.. Buye(' has the meaning given to it in the imroduction to this Agreement, nnd includes 
nny sutcXSsor or permitted assignee hereunder. 

"'pyyrr Caussd Delav" means a delay in performance of the Work by Seller or any 
Subcon1mctors caused by 11 faiJure of Buyer to comply with its obligations under this Agreement 
or a fnlturc by Buyer or ilS agents to complete the Substation and Transmission Tap Une 
Facilities in a proper and timely manner as provided herein lOr any reason (e:~ccpt to the extent 
any such fu.ilurc by Buyer or its ngc:nts is due ro the f-nuh of Seller or Subcontrnctors), provlded 
tho I in no event shall Buyer Caused Delay be due to MPSC proceedings with rC$J>OC1 to obtolning 
Sotisfactory Ml'SC Approvnl. 

"'B'uyer Fadlities Propeny" means the interests in R:OI propcny under the Land Contracts 
and the Wind leases that arc required ror the Substation and Trnnsmission Tap Lint Facilities. 

"'Buyer Facilities Propgt.y Assumed LJllbiliri!(S" meon.s those oblig:uions and liobilit.ICS of 
St.ltc:r or its Afflliau:s uocruing or arising from and after a Buyer Fneilides Property Transrer 
Date w'ith resp«.t to the Buyer Facilides Propen:y assigned or conveyed to Buyer as of a Buyer 
Facilities: Property Tntnsfer Da1e, including (i) Bny liability for Taxes for the applicable Buyer 
F..,ilitics Property ollocated to Buyer os provided in S«:!jon 7.2. lllld (li) cx«'Pt as othorwise 
expressly provided in this Agrocment, aU liabilities uri.sing from and after a Buyer Facilities 
Property TnutSfer Dace wilh respect co ~'e ownership or the opplieablc Buyer Focititles Property • 

.. Buwr fpcilitjcs PmO£rty Imn~fcr Dale'· meam m d~tt.e on which Buyer Fneili1ies 
Property is assigned, tnmsferred or conveyed from Seller to Bu,Yff. 

"Buy;r Indemnified Psnoru'' tw the 111e:tni11g give.n lO it in Section II .I (a). 

''Bum Knowledge Person .. h.u the me:mlng given lO it in Section 4.3. 

"Buver Reauired Reguhuorv Approvals .. hns lhe meaning given to il in Section 4. l{e). 

4 
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"Buver's Threshold"' ba5 the meaning given to il in Section 11 .2(a). 

"CAMD" meMS the Clean Air Mn.rkeu Division of the United States Environmental 
Ptatcetion Agency, 411)' S\lecessor agency and any other Sltltt, reg.ion4J, federal or 
intergovemmeutW entity or Person that is given authorization or jurisdiction or both OVtt o 
p.rognun involving the regisuurion.. validation, certification or uunsfembility or Oll)' 
Environmcntn.l Attributes. 

'"Change in Law'' means a.ny chnnge in nny Law applicable to SeHer. the Projecl or ru:'y or 
the Purchased Asset.~ as in effect as of Execution Date. 

••claim" means ony demand, claim. S\lit, action, legnl proceeding (whether nt law or in 
tquity, and including any regulatory or administrative: proce:edings) or arbitration accio·n. 

.. Ciosina" means the transfer of the Purch~cd Assets as contcmpllltcd by this Agrccmcm. 
ns dCSGrib<d in Ssstioo 2.5. 

"Cip~ins pllte'' mcn.ns (i) the third BusinCS$ IJay n.fl.er 1hc dny on which the last or the 
conditions in Section 8.2 11nd Section 9.2. has been either satisfied or waived by 1hc Party cn1itlcd 
to waive such condition(s) as applicable., or (U) such otJ1er date ns Buyer and Seller mutunlly 
agn:e in writing; notwithstllDding lhc ron:going., the lotcst dote Cor lhc Closing Date shaU be 
December 31,2012, unless the Panics mutually agm: otherwise. 

"Ciosina Pawent" hns th• m•aning giv•n to it in Sl'Ction 2.4, and in the case of • COO 
wro TI'!U\Sfer shall mean the payment made to Seller pursuant to Sections 2.9(e}{i)(ll or 
2.9(clCiij)Ol . 

.. Closing WTGs" has th.e meaning given to it in S.ection 2.4. 

"COD WIG" hasl11e meaning given LO 1t in Scctio11 2.9(c)(i)(l). 

"COD wro Transfer" means the tl1lllSfc:r of a COD \VfCi from Seller to Buyer ns 
provided in Section 2.9. similar in nature as provided in Section 2.9 to a Closing or the 
Pun:: ha.sed r\s..'iC'lS. 

"COP WIG Trons(q Dito" m=s the dat<> of o trunsf<r of a COD \Vf() from Seller to 
Buyer as provided in Section 2.9. similt1r in nature as provided in Sqlj9n 2.9 to the Closing Date 
for the PUT<hOSo:d Assets. 

"'~'1 means the lntC'ml'll Revenue Code of 1986. as amended . 

... Q!mmgs:iaJ Opemtion .. man$ ac.hiC'VC'mcnt or each of the following conditions; 

(o) • • least twenty-four (24) MW of the WTCis have llClticvo:d Mccbnnical 
Completion; 

(b) OlleiiSl twenty-four (24) MW of~le WfCis have been Comrmssiono:d, OS 
evidenced by the delivery and acceptlmt4: ofnubint C:bmplt>tion emificates in accordance 

s 
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with 1.he Turbine Supply Agreement (any such \VfG that has not t\chieved 
Commissioning. n 1tcmainina WIG"); 

(c) all of tho Work, ~eluding the Work relating to Rema.ining \VfOs has 
bc:en consuuctt:d.. instaJied nnd completed in aceordnucc with the Construction 
Agr~:anents and the RequirementS o(this Agreemem~ other than Punch List Items; 

(d) 1he Projecl (or ponion !hereof pursuant lo subparagraphs (a) and (b) 
above) has been energized under ond in accordance with the RcquiremcnlS of this 
Agreom:nt nnd, subject to the pn.:scncc of adequate wind, can run continUOU$ly and 
without intctTUption; 

{c) the Owna·s Engineer has accepted or js deemed. to have Accepted D 

Commercial Operation CenifiCilte delivered by Sc.ller, and Buyer has eoncuJTeCI in 
writing with such acceptance, pursuant to S«tion 5.9. unless this condition is waived by 
Buyer; Md 

(f) the SCADA System, or ponion thereof. a.;; upplicnbl.e, is operntiomll in 
accordnnc:e with the RequirementS of this Ag:n:emenL 

"'kQromS££iuJ Qnerution Certificate., nletuls B <:c.rtifica1e in lhe (onn of Exhibit B 
dcll\1tred by Se.lle:r nnd countersigne<J or detmed to h.a\'e been countersigned by the Owntr·s 
Engineer a.nd concurred with in writing by Buyer in ~ewrdance with Ssstion 5.9, wbjcb cen.:ifics 

( 

that Cumm .. -n:iul Operation hns been ttclUevcd. or in the case of An lndividua.J WTG C-onuner'Clirt.l ( 
Operation, cenilies ~lllt lndividuxl WTO Commercial Openuion has been achic=ved (in which 
case lhe ccnificole shall bel•ilored 10 apply 10 1he applicable WTO) . 

.... Commsrpjal Opcr.uion Date" or "COD" menns the date est.ublished in accordance with 
the provisions of Section 5.9. 

"Commissioning' means the ~11ln·up and commissioning activities to be conducted in 
Dc:cord;mce with the Commissioning Test nnd ln.o;pection Procedures. 

"Commjssjonjng Itai and ln.~nection Procedutes" meMS the field eon~nlissioning and 
acceptnnce test and inspection procedures required by the Turbine Supplier as described in the 
1\Jrl>ine Supply AgreemenL 

"'Conditional Approval .. has the mea.ning gi\'en to it in Sw1jon 2.1Ccl. provided t.bat...tbe 
requirement or a filing to be made after Commercial Operation fOr tbc purpose of demonstnuiog. 
that certain costs were prudently incurred, without the imposhion of other substantive conditions, 
shall not consiJtutc a Conditional Approval. 

.. ConfidcnliaLJnfoonotion" has the meaning given to it in St:eticm ll.l3{a}. 

"Cons1rucrion Agsments" mean!! the Turbine Supply Agreement ::md the other c:ontr.tetS 
and document5 listed nnd described in Exhibit C. together wilh MY subsequtnt ISgrt:ements 

entered into by SeHer with Subcontractors after the Execution D~ne that nrc in a fonn reasonably 
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ntccpUtblc to Buya-. not 10 be unreasonably conditioned, withheld or delayed antllJuu provide 
for pe:rfomumce of a plln oflhe Woric: for lhe Project. 

.. CoQ\f!!iiS"' means the commcts and agreementS required for the Ptoject. including those 
listed in Schedule 3.2fd}. The Contmcl-' do not ine:lude lhc Lnnd Contmets or the Wind Lc.'3Scs. 

••prunagss Action .. has the meanjng given to it in Section 12,3{a) . 

.. Dispute .. hilS the mt:~ning given to it in Section ll. J(a.) • 

.. Electrical Wol'k$" mtans the fnci1ilies and equipment dtscribcd in the pon.ions of the 
BOP AIIJ""ltlent that address electrical works . 

.. Encumbrance" meruts any daim. lien, pledge. mortgage. option. charge. easement, 
security interest, right-of.way, cnewnbrantc, lease, interest, mineml rescrvation5t covc:ruuu. 
conditional sales conlJ'aCI, title retention qrrangemrnt, odvc.rse c.l:t.im or restriction of any kind or 
other right of third parties. 

11Endorscmcnlf' means th~ fo11owing fomlS of endorsements and affirmntiv~ covc:rnRe 
that o.n: at the tlmc nw.ilnble in the Suuc of Montana with respect to the Real Property: 
RClllrittions, Encroachments, Minerals (ALTA Form 9 or equivalent); Leasehold PoliC)' 
ConVel'$iOn (FA Form 16 or equi••alent); Leoschold·lnterfe=ce with Use (FA Form 43. ) or 
equiVlllent); lea,.,hold Improvements (CLTA Form 107.5 or equivalent); Access to Public Road 
(CLTA Form 103.4 or equivnll!llt); Contiguity (single and multiple p•=ls) (CLTA Form 116.4 
or equivalent); Environmcntttl Lien (if •v311able for owner's or lcusehold owner's policy); and 
Survey (CLTA Form t 16.1 or equivalent). 

01Eovimnmcn\QJ Allribute ReJ)(mins Bishts" mc•ms all rights to report ownership of the 
Environmental Attnoutcs tO any Person, under Section 1605(b) of the Energy Policy Act of 
1992, u.s amended from time to time. or MY successor suuutc, or any other current or furure 
international. federttl, stote or locmJ Lo.w. regulru:ion or bill. or otherwise. 

''Environmental AttribUies'' means any And all current or future credits, bencfils, 
emissions reductions, o1Tse1s or oiJowa.ncc:s, howsoever entitled, named, registered, created, 
measured, alloc:atc:d or validated t)uu ore :~un'butablc to gcncrution by the Project aod the 
emissions or other cnvi-mrunent.11l ehlsractcristies of such gcncmti_on or its di.splac.ement of 
conventional or other types or energy ,gener.ttion. including RECs. PTCs, investment tux credits 
Wld Olher fmnocinl inccnti-.'es in the form or C.redil$. reductions Or allowances BS$0(':itll.ed with the 
Projccl En\1ronmental Ann'butes include any of the l.'lfaremenlioned arising out of legislation or 
regultttion concerned with oxides of nitrogen, sulfur~ carbon, or o.ny other greenhouse gas or 
chemical compound, pnrticulate matter, soot. or mercury, or implementing the United Na~ions 
Framework Convention on Climate Change (the "UNFCCC"), the Kyoto Protocol to the 
UNFCCC, or any similar international. federal, state or local program or crediting "early action·• 
wilb a view thereto, or J...ows or regulations involving or Gdminlstcrod b)' the CAMD, and all 
Environmentul Attribute Reporting Right$, including all evidence (if llllY) thereof, such as 
renewable energy cc:rtific:alcs or any kind. 
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''Environmentnl M!WJ"' means all applieable Lnws relating to pollutjon or protection of 
the environment, including Laws relating tO emissions, discharges, releases:, or threatened 
rt:lt'a$C$ of p<>llull\nl$, contruninn.nts, chemicals. or industrial, h11wrdous. or toxic ll'laterials or 
WllSU:S into the r.nvironn:u:nt (including. antbleru air, surfocc: wnter, ground woter, laud $luU.ce, or 
subsurf'ace strnta) or otherwise relating to Ute manufacture, processing, distribution, use. 
treatment, stornge, disposnJ, tmnspon., or handling of pollutants, contnmintmts, cbemica.Ls., or 
industrial, hazardous, or toxic materials or wastes, or any rcgulorion, rule, code, plan, order, 
docrc:e:. judgment.. or injunction issued, enter~. promulgated, or approved thereunder. 
Envi.ronmentnl Lows i-nclude the Clean Air Act. 42 U.S.C. §§ 7401 £!~-·the Clean \Voter Act, 
J3 U.S.C. §§ 1251 et !l!<!!-, ~1e Nalion.lll Hnvironmenml Policy Ac~ 42 U,S.C. §§ 4321 ~!l!<!!·• the 
Resource Cons<!l'Vation and Rcc<>vcry Act, 42 U.S.C. §§ 6901 ,;1 !l!<!!·• the Safe Drinking Water 
Act. 42 U.S. C. §§ 300f et K!J., the Comprehensive Environmental Response, CompenStltion, nnd 
Uabitioy Ae~ 42 U.S.C. §§ 9601 $!~., the Fcderollnscc:ticide, Fungicide and Rodenticide Act, 
7 U.S.C. §§ 136 Sll!S!l·· I he Hazardous Ma~rinls Trunsportuoion Act, 49 U.S.C. §§ SIOIJtl JIS!h 
the Toxic Sub>'""""" Control Act, IS U.S.C.. §§ 2601 £! ~ .. obe Emergency Plam>ing nnd 
Communloy Right-to-Know Ac~ 42 U.S.C. §§ II 00 I £! «og., the Comprehensive Environmenml 
Cle:ump and Responsibility Ac~ MCA. §§ 75·10.701, Jll seq,. the Montnna Environmental 
Policy Ac~ MCA §§ 75·1·101, Jtl~ .• the Monu>na Solid Waste Mnnagemcno Act, MCA §§ 15· 
10·201, £1 sg., the Montana Water Quality Act, MCA §§ 75·2·701, g 3!1·· and the Clean Air 
Act of Montana, MCA §§ 75-2-IOI,.£!l$!J. 

"Estirnatcd Propenv Tax,. i.s on ttntount of property Tax associa.~.ed with the Purchased 
Assets dun sl\all be calculnted in accordance with Section 7 .2£b>. 

"Excluded Assets'' meMS the righlS or Seller and il3 Affiliates under this ;\greemesu and 
e:u:h of the Relnted Agn:emcnLS (except to the extent Seller's interest in any Related Ag~rnent 
is BSSigned to Buyer); nil advuocc pU)menlS, prep:tyments.. prepaid expe05E::s and deposits in 
Seiter's possession as of the Closing Date (or similar item..;), AS well as Ml amount$ of cash or 
e:asb deposits posted by Seller u collateral security~ any other asset the ownership of which is 
n:scrvod to Seller or o.ny of its Affili1ncs under this Agreement or any Related Agrccmcnc nnd oJJ 
assets aod propcnics of Seller or liD)' of its Affilia1cs 115 set fonb on B:shjbit D hcrc1o. 

"E.xccution pate'' means the date upOn which this Agreement is simultaneously signed by 
both Panics 

"FAA No-Hazo.rd Detennnunions"' menn.c: collecti\'tly. the 'Detenninotions of No-
H:wud' tor dlth WTG issued to Selltr by the fedtral Aviation Administration. 

"FERC"' means the Federal Energy Regulatof}' Commission nnd any successor thereto. 

"FinnJ ComPletion·• ho.s the me11ning given to it in Sccdon 5. 13. 

•·Finnl ComrleJion Dau::" means the date on which final Completion occurs ln 
Bccordance with Scccjoo S.J 3 • 

.. finnl Lirn \V'aivc( me.:ms n lien waiver that would otherwise meel the definition of 
Lien Waivtr, except thal it applies lO aU Work completed prior 10 Final Comple1ion. including 
thut perronned on Punch liSt Items. 
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"'Final Order" me:sns t1. final Order aOer nil opportunilies for n:bcuring or :tppeal :s~ 
exhnu.!Ued tha1 has not been runher revised, stayed, enjoined, sel o.sidc, annullcc:l or suspended, 
with respect to which any rcquinxl waiting period has expired. nnd as to which all conditions to 
eJfecdvencss prescnbtd therein or otherwise by Law, rct,rulation or Order have been satlSficd • 

.. -Force Majeure Evcnf' means any c-ause or event which is beyond the uasonable control 
or the Party affected thereby and which {i) could not br: uvoided. prcventtd o.r removed by such 
J'any's t4mmcrci:,lly ren.sonnblc efforts nnd (ii) ore not caused b)' or do not t'C$ull from the: 
negligence .. Bre.noh. or faillm:' of such Pnny to petfonn its obligtuions httewtder, provided thttt 
luck of money or finnncial in•,bility to perform. or chnngd ln such Party's cost of performing its 
obligntlons hereunder, shnll not endde such Pnrty to nny dnim for relief hereuod<r. Force 
Majeure shall include, but nol be Hnlitcd to the rollO\\•in.g, provided, that such C\'C:Ot satisfies the 
rcquinomenlS set fonh in lhe preceding sentence: (a) oatuml disosters, fire, hurricanes, tornadoes, 
extreme higb winds or bigb winds of sufficient strength or durotion to m.utcriclly damngc the 
Project, dust or sand stonns, icing conditions. icc stonns. Jandsljdcs. mudslides, subsidence, 
hel!vy rains, lightning, flooding. tsunami, drought, or eanhqu3kc, provided that the Portics 
acknowledge tltey are famili3r with lhc wecnher ond elim:ue conditjons at the Project Site, nrw.l 
Force Majeure shaiJ not include ttr~ditionnl weather or climate related conditions. including 
scnsonnl tondilions, such as rrozen ground in late fall or winter n1onths .. at the Proj~t Site; (b) 
explosions. oc:lS or God. terrorism or an oct or public enemy; (c) nationnl, regional or area-wide 
strikes, labor disturbMcCS, disputes and lockouts (but excluding strikes and other labor disputes 
of the labor rorcc under SubcontroClor's (ond Subcontr~.tctors ' of all tiers) control and pcrfonning 
Work, unlc:ss such strike is ppn of 11 more widespread or aenc:rnl Slrike excendins heytmd 
Subc:ontraccor·s or Subcontractors• lnbor force) (even lf suc.b difficulties could be resolved by 
conceding to the demands of o labor group}; (d) publi' disorder or civil diS!urbance, revolution., 
commotion, blockades, blockages, embargoes, civil lnsuJ'TCCriOilS;. riots, invasion, war (declared 
or undeclared) or ot11cr anned connicc o:r hos-tilities; (e) r.abotagc and m..atc:rial physical damage 
to the Project caused by third plrties, transportation delays., unavailability or mntcia1s, 
equipment design or manufacturing defectS or serial defectS: (f) condemnation, exproprintion or 
confiscation; (g) epide.mic, plague or quamntinc; (h) Unforesten Subsurface Conditions or other 
Utlforcseen site conditions (including without limitation. environmental oonlamirunion, 
o.rch.neo1ogical or otbC!.r prolcc.tcd cuhural resoun;:cs. and endangered species or protcclcd 
habitats, provldcd, lhat any such condition shall not c.orunitule 11 Force Majeure Event if a Party 
railed 10 exm:isc reasonable cure in 1hc conduct of pn:-oons:uuction nudies. surveys or 
prcpMt~tory activities conducted by or for such Party ond intended to discover the existence of 
such conditions)~ (i) o materiol Change in Law; or 0> unforeseen directives from the 
Tru.nsmissaon Provider cl\Using Seller to Bddress reliability concc:m.s or Tmnsmlssion System 
emergencies. Transmission System emergencies affecting the Project; or any directive or other 
action or inaction (not a Chanse in Law) by tt Governmental or Regulatory Authority. Events 
described above that affect the Trnnsmission Provider or another third p11r1y Md as a result also 
materially affect the Project or a Pnrty's ability to pcrronn its obligations undc:r this Agrce.mtn~ 
or resuh in a dcl.,y in su<:h pcrfonnance. shall, subject to lhe provisions above, aJso be 
considered force Mlljeure Events. For purposes of this definition, "'Lhird party" shall not include 
any Affiliate or a Party oro Pa.rty'!i Subconr.nu:to-rs. 

Notwithsumding an}'1hlng in Lhis Agreement to 1he contrary. subject to lhe provisions 
above, each or the following shaH e:onstirute a Force Majeure Event for Seller: 

9 



(a) all Wind Deloy Days; 

Ex!libit__ (BJL ..01) 
~tNo. 02011 .6.41 

Paget 1Sol2<!9 
FiXECunO.V VERSION 

(b) failure of suppliers of Seller to deliver goods in o timely maMc:r due to a 
force Majeure Evcnl nffcctinQ such bi\lpplicrs.; 

(c) as i1 rclales to the ptrformnoce by lhe Turbine Supplier, lhOSC: events 
desc:-ribed in suob Turbin~ Supply Agre~ment M an ''Exeusable Event" or "'E-.ccus3blc 
Delay" (as such tcnn is defined in such Turbine Supply Agreement); and 

(d) as it relates to the performanec by the BOP Contractor, those events 
desc:ribed in the BOI) Agrcemenl ns an ··Excusable Evenf' or "Force Majeure Even!-" (as 
such term is dcfmcd in the BOP Agreement) . 

.. founda1ion'' mean$ a WTG foundation . 

.. ITP Sit!;" mdn$ tJ1c FTP Silc maintained by ~IJcr th<~l has: been used by Seller 10 post 
elecLrOnic versions of documentS nssocio.ted with the Projec1. or ol.her si1e o.t loc~tio.n as the 
Parties may agree. 

"OAAP" means generally accepted accounting principles in the Uni1cd States of 
America. 

"QooJc£:bnis;al Repon" me;m:s the geotechnical report prepared by tm engineer selec1ed by 
SeUtr end thmt is described in Sdwstulc 3.2<D. u such m:.y be amended, supplemented or revlsed 
rrom lime to dmc.. 

;'Gswemmcntal or Remdatorv AuthoritY' means a.ny c.ourt, tribunal, arbitro:tor. authorit)'. 
ngeucy, commission. official or olher i.nstrumentruhy of the United States or of any foreign 
c<>untry or of any stttte, eounty, ci1y or other political subdivision thereof. in c~h case havlog 
legal jurisdiction over the matter or Peoon in queslion or lhe Project • 

.. Guaranteed Commerci:tl Ooers1ion O;ne., means December 31 , 2012, which is the lotesl 
date for Commercial Operation 10 occur, subject to Section 2.9. 

'"Hart·S£Qtt·Rodino Act" means the Han·Scon·Rodiuo Antitrusl Improvements Act of 
l976, as amended, and the rules a.nd regulations promulgated thereunder . 

.. Hw.arQou~ Mats:rial" means (i) any petroleum or petroleum products, flrunmable 
explos-ives, mtlioactive materials. nsbestos in any form du:u is or could beco.mc: friable, urea 
formalde.hyde fo:un insulation and trM..o;'fomters or other equjpment lhtn contain dielectric fluid 
containing excess levels of polychlorinated biphenyls (PCBs) in e.'ccss of 50 ppm; (ii) llllY 
chemicals or other materials or substances defined as or included in the definition of"ha.zardous 
subs1anccs," ••hazm'dous wnstcs." ••1urzardous materials," .. extremely hazardous wnstes/' 
" restrictcU b!Jzardous wnstes" or words of simHnr impon t.Uldc:r Environmc:ota1 Law ns in cffc:c:t 
as of tbe Execution Date; (iii) any olher chcmjcal or other mnterial or substance, expOSUre 10 
which is prohibited, limited or ~'Uinted by any Governmental or Regulntory Authority under 
any Envitonmenttll LAw as in effect as of the Execution Date ttnd (iv) my other chemical or 
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otl1cr n1a1erinl or subst.ancc. tl1c: pn:scnce of wWch requires investigation or remediation undtr 
any E.nvironment:a.J l.Bw as in effect as of the Execution Done • 

.. Holdback" mc:.uu an nmount (thut is in addition t.o o1her nxluction adjustments to the 
Closing Po)l111cnt contcmplotcd by this Agreement) to be withhold by Buyer from the Closing 
Pa)lncnt. which wnount will be-p:u1 of the Seller Security. TI1e wnount of the Holdback shnll be 
equal lo lh~ Sella l.il'lbility Cttp as of the Guarnntec:d Commerdnl Opertuio.n Date minus One 
Million DoUn"' (SI ,000,000), 

"(ncjdm\lll Asser~" means all of the foiiO\\'iJ1g "''ith respect 10 the rrojecl, in.o;ofar 3$ the 
same i!h: owned by or otherwi~ in the eonm~l or Seller or ia AffiliAti!!l lil!d l!l'i! Uffil in or an: 
necessary for the ownership. OJ>e:mtion and mllintencnce of the Ptoject: (i) a copy of aU stomge 
or warehouse receipts, bills of Jading, certificutes of title and documents with respect ro nny 
Purchased Assets having a value in excess of One ThouS3lld Dollars ($1000), including the 
provisions relating 10 ~1cntion. dcstrucdoo and public inspection; (ii) all keys, lock 
combinations. computer 3Ctt."SS codes tmd otl:u:r devices or infonnution o«:CS$nry ro gain entry to 
or toke possession of the Projcc~ l!lld (iii) if ony of the Real Property for the Project bos bc<:n 
c:ondl"DlllCd or lnkc:n as tt re5ult of an cxc:rc:isc: orth('_ power of eminent domain afier the: Notice to 
Proceed 01uc, :my proc.eeds reeelved or righJs 10 receive proceeds ~c:quired by Sdlcr in 
connection with nnysuch taking. 

••Jncon\e Tnx'' means any Tax imposed. in whole or In pan, on the basis of net taxable 
income. 

.. lndiyjdW11 \VTG Commeroinl Operation" means achievement of ellch of the following 
conditio.ns as applied to :~. COD \VfG. Non .COD \VT'O, or ll Remaining WTG~ as ll\e case tnlly 
be: 

(o) the WTG has a<bicvcd MoclUlllicul Completion; 

(b) the WTG bos b«m Commissioned, os evidonecd by the delivery :wd 
acceptance of a conuniss:ioning Qertiticatc in accordnnce with the Turbine Supply 
Agreement; 

(c) all of the Wotk relative tO tho wro has been COil$li'UCtcd, installed mnd 
compleu:d in ttCCOrdM<.~ with the Construction AgttemettlS nnd the Requirements of this 
Agm:mon~ o~ler tlutn Punch Ust ltt:m.!; 

(d) tho WTG has been energjzcd under ond in uccordance with the 
Rcqu.iremenl8 of this Agreement and, subject to the presence of adequate wind. can run 
continuously und without interruption: 

(c) the Owner's Engineer has ac~ptcd or is deemed to hove accepted 11 

Commc~ial Operation Certificate for such \VfG delivered by Seller~ o.nd Buyer has 
coocumxl in writing with such o.cccpumce,. in the same mnnner us provided in Section 
a unJcs..<t 1his condition is waived by Buyer. and 
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(t) tlte SCADA System as opplicoblc 10 lhe WTG, is opcralional in 
occordaucc with the Requirements of this Agreement. 

"Infrastructure facilitiesn mcuns ;~II of tJ1c baJnncc of the plant facilities requinxl for the 
Project to be constructed pursuant 10 the Construction Agreements (otber lhnn the Turbine 
Supply Agr«"'DCnt). including: one openulons and maintenance building located in a location 
acceptable to both Parties. 1he \VTO :teccs..t.; rondsJ the Fuundtttions, the SCADA System, 0 1te 

meteorological tower1 and the Electricnl Works, bUI c.'tcluding the WTGs.. lnfmstrueturc 
Facilities do not include the Substation nnd Trnnsmissioo Tap l..inc Focililics. 

"lnmngible Personal Pronertv" moons (i) 1\1\Y nnd nil righiB in Seller lntellcx:tunl Propmy 
on and oner the Closing Date to tbe c.x.te:nl such lntnngibJe Pcrsonnl Property m11y be disclosed 
by ScUc:r to Buyer and tmosfem::d by SeUcr 10 Buyer in !tCO()rd:t.nee wilh the provisions of the 
applicable Contrncts pll.f'SUtt.rll to which any such Seller lntellecmal PI'Operty was acquired by, or 
licensed 10, Seller, (ii} c.•eepl Cor the Excluded Ass<IS, all righ!S, privileges, refunds, odjusnuen!B 
ond Claims rclaling or pertaining to lhc Project arising under lhc Land ControclS, lhc Wind 
Leases and the Controcls on and after the Closing Date, including the Wamntics; nnd (iii} exccp1 
for the Excluded AssetS, 10 the cxcc:nt relating to the Assumed LiabilitiC!I only. all rig.h1s 10 
insumnce proceods or other i n.suran~ or eontracttud rccoveri~ of Seller or ito; Affiliates with 
~11o lhe Purchased AsselS. 

( 

••(nterconnection Agreement" means that certain Large Gencrntor lntercoMcction 
Agreement., to be entered into be1wc:en Buyer and the Trall$mission Provider for puq>ostS or the 
Projec1. { 

"rRS'' means the United Sunes Department o( the Tre.asury acting by Md through the 
lntenud Revenue Service. 

"Knowledge" means; in the case of Seller, the actuaJ, but not construcch•e knowledge, 
af'l.c:r reasonable inquiry, of the Persons listed in Schedule !. l(al of any fact, c;ircum!!'tanc:e or 
condition; nnd~ in the case of Buyer. the acrunl, but not COI)$\nJC:tive knowledge., :tfter re1'11sonable 
inquiry, oflbe Persons listed in Schedule 1.1 (b) of MY fact, circumstance or condition . 

.. kW" menns a kilowatt. 

''Land ContrACts" means the contracts and ag,rumcnts other than the Wind Leases 
associated with real property for the Project Site that are required for the Project. and for the 
Buyer Facilities Propcny, including 1bose listed in Part III ofSchcslo!oJ.2(i!l. 

"~~· means all laws, statutes, rules. regulations, ordinances and other pronouncements. 
having the c.ffect of law of the: United SttUCS or of any foreign country or of any Sttl.te, county. 
city or other pOlitical subdivision thereof or of nny other Oovemmenu!ll or RegultJtory Authority. 

"'J&JA" has th~ meaning giYe.n 10 it in Section 6.7{d). 

"'LOlA Interconnection Point" mean.\ the point of interconnection identiUed in the 
lnten:.on.nection Agreonem at which the Substation 3lld Transmission Tn:p Line Facilities 
inte.n:onnecl with the: Transmission Sy.s1em. 
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"'kOlA 1ntcJSOMt£Ljon RCtlue»!'' has the meaning given to it in Sec1len 6J(d). 

'
1J..O.I:e" has the meaning givtn to it in S!tSition 6.7{dl. 

"Linbflhjcs" means nil ind~:btedness. obligations and other liobilidc:s or 11 Person (whether 
nbsolute. nccrued, eonting~nt. fixed or otherwise., or whether due or to become due). 

"(..;j~n \Vnjver" means a wrsh•er uf liens. signed by SeHer, Turbine Supplier, the BOP 
Contmctor Md each SubCQ:ntractor of BOP Contmctor p<:rfonning Work at the Project Site or 
supplying mmerinls to the Project Site., which provides th:lt such PCT$0n wni\'CS and releases alJ 
construction Hens with respcell.O such Worlc completed prior to a Closing Payment. substontiaHy 
ln the fonn of li:'Chibit 1!. CE!Chibit fi.J 1$ substtJ.ntiall>• the fo.nn of Lien Waiver to be signed by 
Seller, lllld Exhibit E·2 is subswuially 1hc form of Lien Wah'l:r 10 be signod by Subeonlnlelors). 

"Losses" means d1muges. dues. pennhjes, lines, deficiencies, costs, liabilities. 
obligations, tnxcs, liens, losses, expenses. and rees, including. without limitation, coun eo.ru, 
interest nnd reasowblc rccs of attorneys. OIXOUntants and other experts or olber reasonable 
expenses of litigalion or other proceedings or of MY Claim. including (i) nny 11ctnal tmd direct 
out-of~pocket fines. pennlii1:s. d.lmlnges or linbili1ies incurred by the Person entitled to 
indemntJicntlon h~under and (ii) any actur~l and dirccl oul-of·pocket reasonable and 
documented costs and expenses, mcluding rt.asonable and documented expett.-«:5 of ouLSidc 
counsel incurred in connection with defending any Clalm whicl1 entitles such Person to be 
indenmifled hereunder.. Losses shall also include REC Damages, or Bonus Depreclalion 
Dwncgcs, as applicable. as pm..,.idc<l bC'lcin. 

·~Mnv:rirtl Advmc E.ffcsf' mans a material adverse: effect on (i) the operations, business, 
oondi1ion (financi•l or o1h..-wi.se). prospceiS or property of 1he Pun:.hased AsSCIS, (ii) tl1e 
development., eonstructi.on, completion, openuion or mnintenttncc: of the Purchased Assets., 
(iii) the \'4lidity, tluachme.nt, perftctioll .. priority or enforceo~bilily of tmy lien grnnttd or 
purponed 10 be gran1od •gainS! Bny of lhe l'urchn.<od As<m or (iv) tbe ttbilily of Seller 10 
perfonn its obliglllions or exercise its right under any Contmct or Land Commct or \Vind Le:uc:. 

''M:ncrial Event1
' has the meaning given 10 h in Section S.S(e), provided tluu it sbal.l not 

include on cvcnl arising out of or reltucd to the d.iswvery of site conditions that would bavc been 
discovered prior co construction if Seller had exercised reasonable care in the conduct of pre· 
construction studies, surve)'5 or prcpllr.l.lOry nc1ivities conducted by or for Seller and intended to 
discover lhe existc:nce of sueh condition.t. 

"'M.(;A'' shn.ll me.an MoniAnn Code Annouued. 

"'Mechnnieo.l Completion'" means., with respect to an individual \VTG • .s.uceessf'ul 
completion or the requirements necessary co achieve mechnnicaJ completion ots stt forth in the 
Turbine Supply Agreement and lhis AgreemeUI Bn<l ns evidcnc:cd by lhe exee01ion of 1ho 
Mechrmical Completion Ccrtiacatc by the Turbine Supplier and accepted and concurred with in 
writing by Ow-ncr's Engineer ond Buyer subject to the same procedures as set fonh in Section 
~ (or occcptnncc of a Commcrcio.l Opcmtion Ccnificut·c except thzu the time for concuJTence 
with tho Mcdllsnical Completion Certificate shnll be: five (S) d3ys, 
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"'Mech.o.nical Con1pletion Certificate" means a certificate.. togclhcr with lhc supponlng ( 
ins1lllation checklists, confimti.ng the requirements for McchmiCill Completion under the 
Twbine Supply Agrecmem and this Agrccmcnl b~vc bcx:n sGtisficd with n:spccl to an individunl 
WTG. 

"Milestone Sch!;Sfylc', means the criticnl puth ~hedule describing cc:rtnin d:ttes and the 
time ofcomple1ion of key milesiones fo.r timtly completion or the Work as set fonb in Exhibit F. 

"MPSC"' me.an.5the Montana Publie Service. Co1nmi.ssion, or 11ny successor thereto. 

"MPSC ApproYlll Final Order" means me nnal ordcr(s) issued by ~1e Ml'SC 1hat 
correspond to the Satisfactory MPSC Approval. 

~~· meMs a megawatt, or one thousand kilowans. 

'"NOJl·COD wro·· has the meaning given IO it in Section 2.9(e)(i)(l). 

"'Nptiw to Prosecd'' hns the meaning g.iven to it in Section 5.2(11). 

'"Notice 10 Proceed D:ue" means the dt~te on which Buyer issues the Notice to Proceed. 

''NTP ConditiOilS Precedent" means those conditions precedent set ronh on Exhibit a 
that need to be Slltis:ficd, or wuivcd in whole or in pan by Buyer in its sole discretion, prior tO 
issuance of the Notice to Proceed. 

'"'Opcmt2r" means the Person cngagc.d by Buyer to operate and maintAin the Project oner 
Closiog. 

.. ~., meaM any order, writ, judgment, decree (including consent dcc:recs), injunction 
or similar order of any Go\'Cmmental or Regulatory Authority (in each such case whclher 
preliminary or final). 

"'0!hcrCom!?A$S Projec;t,n h.~ts the meaning given 10 it in Section 5.12. 

"'Outsjdc;. Commt:reial Operation Date" means September 30, 2013. 

••owner's Ensineer .. n\erutS the engineering finn selected and retained by Buyer to assist 
Buyer with engineering and tectuUcal matters as provided in this Agreement. As of the 
Execution Date. Owner's Engineer is DNV Rcnewoblcs (USA) Inc. plk/a DNV Global Energy 
Concepts, Inc. 

··Parent Commmv Security" menns a guaranty provided by Seller's paren1 company 
CompaJiS Wind Projects, LLC gunnu11ying or otherwise prov-iding security for Seller's 
obligations uodC"J" this Agrcemc:nt in the ttmOUDl of the difference between the Se1Jer liability 
Cap as it is adjusred from time to time Md One Milliol\ Ooll3CS (SI.OOO.OOO), and a letter of 
ertdh in f'avor or Buyer in lhe amount of One Million Dollars ($1,000,000). or such other 
instrumentS or combination thereof, in fom1 and conten1 approved by Buyer in its sole discretion. 
A lmer of credit must be issut:d by a major U.S. commercial bank or a U.S. brunch office of a 
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mojor foreign comrnr:rcial bank wilh n credit rnting of nt least A3 from Moody's or A- from 
S&P. in a tbnn Md ::;ubstanc:c teaSOTLIIbly acc-eptable to Buyer in whose fnvor the letter of credit 
i5 isS'Ucd. 

'"'.ew.tt'' or "'Purtie,4l"' has the meaning given to h in the introduction 10 this Agr«ment. 

"'Permit Apnlicutions'' means the npplic:uions o r pelition.s that have been made o r 
submiucd to any Govemment.aJ or Regulatory Authority by or on behalf or Seller m order to 
obtain a Permit • 

.. PennltS" rneJJtS lhe. licenses., pcm1il!. cenific::ttes of 3uthority, authorizations. approvals, 
rcgiscnUi<ln.s, frnncbi.kS a.nd .simil.ar conscnLS gr.mted or issued by any Governmental or 
Regultttory Authority having jurisdiction over the Project, which o.re used or to be used in 
conn~tion with the developmt.•tu. design. mgjnecring. construction. ownership, operation nnd 
mnintena.nce of the Project including those Hslcd ln Scbqlulc 3.2Ctl. The PcnnitS do oot include 
lhc Pccmit ApptiCIItioos. the Satisfactory MPSC Approv•l. or the lnu:n:onncction Agreement. 

"Pcmlillcd .Etwumbmn£c" means ( i) a lien for property U1xes and lnst!tlhnents or 
assessment$ and charges of Govemmen1.al or Regulatory Authorities not yet due a.nd payable tLS 
of the Closing D>tc, (ii) l!nY lien incumd in the oriliaary course of bUBiness (including incho111e 
conStruction. workmnn~s and mtchonics liens and incho~ue liens incurred in connection witl1 
\\'Orke.t"s com~,n.sm)on. unemployment insumncc, social security nnd other Laws), which do nol 
secure any 11111ounts currently due (unless any such lien for an amount c:una1tly due has been 
w.:alvcd ln wrltlng by the holder thereof or. to the extent Seller 15 unn.blc to obtain b waiver, A 

letter of credit or bond (reasonably approved by Buyer) 10 protect Buyer and the Project from 
any nnd all Claims 1hnt may be made on account of MY such lic:n has been provided to Buyer) 
and which do not currently present r.my ntateritd risk of sale of the property subjecl to the lien, 
(iii) prior 10 the Closing Date, any lien incurred in lhe ordinllt)' course of business lhnt Is 
discharged in full by tlte Closing Date (including BllY lien tbal bos been wah·ed m writing by 1he 
lwlder thereor or, to the extent Sc:Jh:r is wmblc to oblain a waiver, a Jcnt:r of credit or bond 
(rcosoaobly approved by Buyer) to protect Buyer and the Project from ony and oil Claims thul 
mc1y be made on account of any such lien has been provid«< 10 13U)'er). (iv) existing zoning. 
entitlement, conservation restriction Mel other la.nd use and env1rorunental regulations of any 
Go\<emmental or Regulatory Authorily, lluit bnve been reviewed and accqned [n writing by 
Buyer, and any conditions. obligations and liabmtics arising under MY Pcnnit; (v) MY mlnor 
imperfection of Litle or similar Encumbmncc not mntcrio.l in nmount th11t docs not materially 
delttlCt from the value or the Purchased Assets subja:' thereto or interfere with the use or 
operation of~,. l'rojcc~ (vi) lillY Enl:llmbranec on lhc Pun:hascd Assets crc:ated by the act or 
omission of Buyer, (vii) on ~rod after the Notice to Proceed D:ttc. 1bo$e estates iiDd iDtertSts of 
record, Encumbrances of record, Encumbrances discovered by or disclosed 10 lhc Title Company 
and Buyer, ami standa:rd exceptions to covcrngc: in title insurance policies issued in the Stnte of 
Montana, which have been reviewed and approved in writing by Buyer either on the Notice tO 
Proceed. Date (for any of 11uch n1atters of record or disclosed on such date) or on the Closing Date 
(for any or such mauers ori<ing or disclosed after lhc Notice to Proceed Dole), for each pmel of 
Rei!l Propeny described in the Titlt Commitmtnl (except for such matters DS the Panics agree in 
their rusonable discretion are to be t:ured between the Notice to Proceed Date and the Closing 
Date os provided in Section 2.1Coll. and (viii) any Eocumbmnce SCI forth on S<hc<lulc !.l(c). 
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;"Person" mel1!lS any nnturnl person. corporation, geneml p:m.nersbip, limited partnership, ( 
Jim.itcd liability company, proprietorship, other business organization, trust, union. association or 
Governmental or Regulatory Authority . 

.. ,,base l EoYironmc;nml Sju; Asscssrnc.rn .. menns :m cnvironmemal s1udy prcp:~red in 
accordance with ASTM El S27-0S (Standord Prncticc for Environmental Site A>s<:osmcnt:;; Pbnse 
I Environmr:ntaJ Site Assessment Process) ,.,ilh tcspcct to the Rctl Propeny ond the Buyct 
Facilities PtOpeny to be pn.11ared by n con.wllo.nt selected by Sellet nnd delivered to Buyer thol 
demonstmtes that there nre no recognized enviromncmaJ conditions with respect to such Real 
Property and Buyer Facilities Proputy that could reasonably be expected to have a Material 
Adverse ElTec:t. 

·~PJacql jn Scrvics" means "'plAced in service" as defined in Section -lS of the Code.. nnd 
regulations promulgated thereunder. 

"Point of l nt~:tc.t'lnnection" ntettn.s the low side of the Substation. where the Seller 
Constructed and lnstaUed facilities interconnect with the Substation and Transmission Tap Line 
Facilities. 

11Powcr fvrs;hasc t\grecmcnt" or .. .l!f.A" mcatU the power purchase ngreement 1h111 may 
be entered into by SclJcr and Buyer as provided in Section 2.9, substantioJly in the fonn attached 
hereto as Exhibit H. 

'"lR·At?Dto\'f!l filjng" hllSlhc meMing gi,•cn to it in Sectjoo 2.1 (p), ( 

"Pre..Construction Assets·• means all of the following for the Project, but expressly 
excluding the Excluded Assets: 

(n) the Real Property. 

(b) the Tangible Personal Property; 

(c) the Contract-;; 

(d) the Pcnnits end the Permit Applications, subject to Section 2.$(!(); 

(e) the Books and Records; 

(I) aU Wind Dalll; and 

(h) tbe Repot1S, 

"Prime Rp1c" mean$ the prime: lending rate published from time to time by the Fede.rol 
Reserve Bank H. IS (S 19) Statistical Release website on such dtty (or if not publi<hcd on such 
day. on the mos1 recently ptoceding day published) or If such rate is not a.vnilable, ::mother mle 
published as the .. prime rate"' as agreed by Buyer and Seller, with each change in such mte lO be 
effecrive oo the day on which such change is efl'ec:tive. 
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.. Produc1ion Tax <;ted its" or"~·· ruemu the ~r kWh lAX credit :wailable 10 eligible 
wind generntors under Section 45 of ahe lntcmnl Revenue code of 1986, as nmcnded or extended 
or rcpl!tced from time 10 time . 

.. Pmjeca'' me.ans the project described in the Recitnls to be developed, constnlctM nnd 
1nmsferred from Seller 10 Buyer pursunnllo ~"' sale of lhe Purchased AsseiS 10 Buyer upon ~u: 
tem1s and conditions of lhis Agreement, provided, howc\'er, th:n such tmn as used in rclndon to 
S<ellon 2.9. means d~e portion of such projecl developed and conswc1ed by Seller. and, if 
applicable. transferred from ScUer to Buyer, as providcxl in Scsljpn 2.9. The Projc:cl docs not 
include the Substnuon nod Transnusslon Tap Lme Facilities 

•·Project Site" means all those p.1.rccls of land that comprise the Real Property a:1 which 
lhe Projecl wiU be localed . 

.. Pro Balg Adjwnmcot" means the amount that corresponds to the ratio or lhc. number of 
Remaining WTGs, or Non-COD WTOs. tl$ the: C!tSC mBy be; divided by the total number of 25 
WTG> (corresponding 10 40 MW) multiplied by lhe Buyer's eosu for the Subsllllion and 
Trammi!Sion Tttp Line Facilities., u !!town for Hlustrativc purposes in the sample calculation 
nttnched as Exhibit 1. 

•·Prudent Utiliw Practices., me;tAS those proc:tic:cs.. methods. stttndnrds and acts {including 
those engineering, design, QOn5truction. udministrndon, tes-ting and olher practice.'\., methods, 
standards and a~s. engaged in or npprovcd by a signific:ml po.rtion oflhe electric utility industry) 
thnt nt a particular time in the exercise of good judgcneu~ ..:ure, skiHa.nd dUigcncc would have: 
been expected to accomplish the desired result in a manner consistent with this Agreement 
applicable Laws., Applicublc Standards, des-ignated .s.afety procedun::s., c:nvironmcnull prote(;tion, 
eConomy Wld C1;pedilion. Prudent Utility Pracdccs nrc not intended to be limited to the optimum 
practice, method or act to the exclusion of all others but, rnther, to be acceptable fndustry 
practices. methods or acts for electric utility faeHities • 

.. Prudent Wind lnduslN Pmctices" menns those pmctices, methods, standards and nets 
(includhtg those engineering, design. construction, administrat.ion, testing 110d otl1cr procticcs., 
methods. $ltllldnrds nod nets, engaged in or approved by a significant portion of lhc wind power 
indu.ury for similar fuci1itics in :rimilar geographic areas) that at :1 pardeular time in 1he exercise 
of good judgmen~ care, skill nod diligence would bave been expected 10 accomplish the desired 
result in n manner coosistcnt with l11is: Agreement, npplicablc Laws, Applicable Standards, 
dcsignalcd safety procedures, environmental protection. economy rtnd expedition. Prudenl Wind 
Industry Pmctices are not [ntcnded to be ljmhed to lhe optimum pmcticc, method or act lO tl1e 
exclusion of oil 01hers but, rnther, to be acceptublc industry practices, methods or ects for wind 
electrio generating fadlhies . 

.. Punch List 11cms" mea.ns a list thBI includes each item of Work 11nd tile corTeSpondlng 
value of such Work lhat: 

(o) n:ma.ins to be performed by Seller or Subeonlroctors pursunnl 10 the 
Subeontrncls following Commcn;ial Operation; 
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(b) does not milteriaHy tafTec.L the tability of Buyer to safely ope:r'dte the l'rojcct ( 
in aceordance with applicable Laws and Prudenl Wind ludusuy Practices~ and 

(c) does not void (or by operating the Project result in the voiding ot) any 
avl\ilable perfomtance guarantees. warranties, or other guarantees under lhc Construction 
Agrcemellts, or impair Buyer' s ability to mnkc daims under or enforce any avnilnble 
performance guarantees, wnrranties. or other guarnntees under the Construction 
Agreements. 

"Purs;ba::c. Pdto"' hns the meaning given tO it ln Section 2.4. 

" Purs:hnsc Price per kw•· hll5 the meaning given to it in Secdon 2.4. 

"Purchase Price ner \VfG'' has the meaning given lO h in Section J2.4Ch) and in EKhjbit 

.. l)urchnsed Assets" means, subject to Socljop 2.9, aU of the following, but expressly 
excluding the Eotclud<:d Assets: 

(a) the Pre-Construction AsseiS; 

(b) the Seller Construet<:d and lnstoll<:d Facilities: 

(c) the capabilities of the Project to t.tcnmu: or c:rea.to any Environmental 
AUributes; 

(d) the Intangible Personal Propeny; and 

(c) the Incidental Assets. 

~&;al Propenv"" men!U tl1e interests In real property for the Project Site that :are requil'(d 
for the Ptojecs., including the interests owned in fee simple by Seller, if any, listed in Pan U or 
Schedule 3.2(a) and the other interests in real propcny arising: under 1he Land Con1ntcts and 
Wind lnscs list<:d in Pan Ill and Pan IV of Scbc<lule 3.2Cnl . 

.. ·Real froproy Rights Assiwroent" means the agreement described in Section 2.Slel. 

~ .. means 11 renewable energy credit or renewable energy eenific.nte verified by 
Governmenltll or Regulat.OI'y Authority, including WREGJS, rcpresentlng nU rights, title and 
interest in and 10 the Environmerua1 Attributes associated with the elec:tricity geoemtcd from a 
qun.lified renewable energy resource. iru::ludiog any right to report to any Governmental or 
Regulatory Authority or other Person owncmup of such Environmental Allriootes. One (I) REC 
represents the Environmeotnl Attributes made available by tl1e generation of one (I) MWh of 
electricity from one or more: renewable energy resourcc:s . 

.. REC DnmllgC$" has lhc meaning set fonh in Seclion 2.9<'dl. 

IS 
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.. REC Dnmnges AdjuA:mcnt" mcnn.s. M adjustment for REC D11mages. as shown ror 
illustrntive purposes in the sample calculation attached as Exhibit J. n:oog.nizing such adjustment 
shall be subject to nn ndjust:mcn1 for Seller's account and corresponding payment to Seller when 
Non.COD \VrGs or Remaining \VTGs. •• the tllse may b<:, oc:hievo Individual WTG 
Commcreial Opemlioo prior to the Out.~idc Commercial Opcm1ion Date, as also shown ln such 
.sample calc;ulation • 

.. Rcs;OYCD' Plnn .. has the meaning given to it in Scetjon 2.9(0 . 

.. Related At;I'«m£nb~ .. meAns. collectively. the agrtcmc:nts attached as J:i'(hiblts hereto, 
and ather agreements to be executOO and deJiv~ purswun to th1s Agreement. lncJuding lhc 
PPA. 

"Relc:tlsc" means any rtlcasc, spill. emission. leaking. pwnping, injection, deposit, 
disposal, dischnrge, dispersal, le::tching or migration into the indoor or outdoor environmen~ 
induding, the movement ofHnzardous Materials through ambient a.ir, soil, surface water, ground 
water, wetla.nds.lnnd or subsurface stratA. 

''Remaining WTG" has &he meaning given to It in the dclinition of Commercial 
Operation. 

"Rcoorts'' mean• the reports specified in ~£bcdulc 3.2GI. including the Phase I 
Environmental Site Assessmeru .• the Atcllcological, Cuh:uml and Bio1ogieal Swdics., the Seem 
Pnth Study. nnd the Geoteoh.tl.ic:tl Report. 

.. Repressgtr~tioo Termination Date" means (i) the dooe thAt i$ one (I} year following the 
ffnftl Completion Dtlte if there are no Remaining \'t'J'Gs at Closing, or (ii) tbe date that is oue ( 1) 
yeor following the date the last IVTG ochi~• Individual WTG Commercial Operation if there 
ure Remaining WTGs or Non.COD WTGs, as the case moy bt, ot Closing. 

"Rcprcsgnmtiyes'' me-ans. with respect to a Party, such Party's officers., employees, 
counselt accountanlS, financial advisors. consuh1'11115 ~d ather advisor;.. in r:ac.h case with respect 
to the tmnsa.ctions contemplated by this Agreement. 

... B~uirenv:nt~ or this Agreonent'' meruu the terms :~.nd conditions herdn, Prudent Wind 
IndUStry Pr.!Ctices, appllctlble Laws, the Pennits, the Teehnicnl Specifications, ond ~1e terms and 
conditions of the Co.ntmcts. the Land Contracts. Wind Leases. and the Construction Agreements . 

.. Reminod Liabilities" has the tnenning given to h in Section 2.3Cbl . 

.. Retention Action"' has the meaning gi,•cn to it in Section 12.4{a). 

'"Sntisfactory MPSC Approval" lw the meaning given to h in Section 2.1(e}. 

"SCADA System" means the nutomated remote monitoring system for the rrojcct, 
Including an on .. site computer station, to be supplied by Sclltr liS pwt of the: Work. as more fUlly 
desc:ribed io the Technical Speeifitlltions as WindSCADA St•ndard. 
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"Scht:dules" means the SC'hedulcs of Seller and Buyer altac.hed to this Agrumenl 

.. Scope Ch:mge'' means a material change in (i) tlu: construction or featurH or the 
lnfmstructure FnciUties, (ii) all or a portion of any other components or aspccts of the \Vo[k, o.r 
(iii) tbo MileslOne Schedule . 

.. Scope Cb!Pse Order'' hBS the meaning g.ivcn tO it in Section S.SCnl. 

"SeHer" has 1he me::ming given to it in the introduction to this Ag.rccm~nt. lllld includes 
any successor or permitted assignee hereunder. 

••sc:Uc:r Cancell:uipn Payment per \VfG" has the meaning given to it in Section J2..4{b) 
nn<l in Exhibit X • 

.. Scllgr Q;mc;gW• and NoliCCS" has lhe meaning given to it in Sextion 8.2(0. 

"Scllq Corij:lruct£4 nod [nstalled focilit j~'' means any _.nd all fnc:ilitics cons-tructed or 
insualled o n the Project Site by or for Seller in connection with &he: Work required 10 be 
perfonned pursuant co the Construction Agreements, including the Lnfrnstrucrurc Facilities, the 
SCADA System and the WTGs . 

.. Seller lndsrmnjficd Peqons' ' has t.he me;;ming given to it in Section ll.llbl. 

( 

"Selley Jotdl«tuat Property'' means all patents and pate-nt ri»l1L., trademark~ and ( 
t:rademark rights. trodc names. trndc nnmc rights, trodc secrets, service marks and service mark: 
rishlS, service ort.ntes and service name rights, domaln names, inventions, copyri.ght:S and 
copyright riglllll, ond all pending "''Piicolions for and registrations of pateniS, ltlldenwks, service 
ma.dcs and copyrights. and nil software, computer programs, datobllSCs, compilations, computer 
files. information, designs, formulae, algorithms, procedures. methods, tcchniqu~ idats., know· 
how, technical dato, programs and all reJated technology used in or incorporntc:d in connection 
wilh the foregoing, acquired by, or as licensed to, Seller pursuant to the Con.tmcts. 

"Stllt'r Knowledge Person .. has tl1e meaning given to it in Section 3.5. 

"Seller l .. inbility Cpp .. bas lhe mc"ning given to it in Ssction J l .2(b). 

"Selig Rcaujred Regulai'OP' Approvnls .. has ahe meaning gh•cn to it in Swion 8.2£gl. 

41Scllg S:scwity" means Lhe security co be provided by Seller to secure Lbc pcrfonnancc 
of its obligations under this Agreement The SeHer Security shall consist of the Parent Company 
Security nndlor lhe I lo ldback, as described herein, including in S-ec11on 6.8. 

"Seller Wind Data License Amement'" means the agreement described in Sectjon 2.5(0. 

ushnred FGcilities Agreement" means the 11greement ber..,•een S.eJier and Buyer 
substan1ially in the fom1 anacbed as Exhibit K. 

"Spare Pans'1 means the spare pans for the SeUer Constructed Md lnsta.Uod FaciHties. 
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"Spes; jot Wormn!\' Dce<l'" means the deed described in S<YJjon 2.5(!1). 

"'Stcp=Jn Action" has the meaning gh·cn to it in SC£1ion 12.3Cnl. 

"SJco-tn or D:unagcs RjRhts"' has the meaning gi\'en to it in Section 12.3<n). 

"Suboontrntt" means 110 ogrccment between S<llcr and MY Subcontrnctor, including the 
Construction Agreements. or nn ngm::mcnt between uny Subcontractor and o lowcr4 dcr 
Subcontrl)ctor. 

"Subcommptof' means any subcontroctor of Seller or supplier of materials. cquipmc01 or 
SCJVices directly to Seller, in conncx.tion with the pcrfonnnncc of the Work, iooluding the 
Turbine Supplier, or any lo"'cr-tier wbeontmctor with whom nny Subeonrrac:tor ha~ funher 
cont.rncted any pan or the Wo~. 

hSubcontmctor Priec per \VfG., hM the meaning gh•cn to it in Section 12.4{b) and in 
Exhibil X. 

"Substation .. me:ms the substDtion thnt is pan of tbc Subsmtion 11nd Tmrwnission Top 
Line facilities.. 

''Subs!atjon nod Inmsmissiop Tap Ljnc fusiljties" means the m:w I00/2S kV Subsuuion. 
O\'erhead 100 kV tronsrnission line tnp ( .. 100 kV Tap'1 between the Transmission Provider's 
exislinu I OOkV 1ransmi.1.<ion liM And 1he St1bstn1ion Rnd B$SOCia1ed inl~nnection btl ween 
such existingiOOkV uunsmissian line ond the IOOkVTap oonnecting the overhead llllnsmission 
line with the LOlA Interconnection Point. which are the respons:ibilhy of the Buyer. 

"Surve)"' tn<>ns ""ALTAIACSM survey for •II or portions of the Re•l Prop<ny, 11$ 

determined by 'Buyer. In fonn o.nd substance ~nably sufficient to allow Buyer to assess such 
Real Property for the purposes contcmploted by !his Agrcemeol. 

"'T!Ul&ibk &:rwnnl Proprov" me3nS: the rn:Jehinery. equipment. furniture a.nd other 
personal propcny owned or beld by Seller 10 be conveyed to Buyer at Closing. includjng lhat 
lisled in Sdledult J.2(b) . 

.. rax•· or .. Taxef mcnns (a) any mx:, govmunentnl fee or oiher like assessment or cltarge 
of any kind whtnsoever, including wilbholding on amounts paid to or by MY Person; federal tmd 
SUite lnco.me Taxes; real property pins 1nxes; sale.~ and use taxes: ad wlorMt Ut.Xes: excise 
taxes; Crnoch.ise ta..xes: gross receipts taxes: business license taxes; capita) stock ta.~es~ real nnd 
personal propcny 1axes; cnvirorunentu) taxes, tmnsfc:r taxes; severance mxcs; alternative or add
on minimum !axes; Mon1aru1 Wholcsole Energy Transaction (WET) Tax, MCA § IS· n.t 04; 
Monlallll Energy Producers Lice""' Tn.,, MCA § I S·S 1-101; ond custom du1ics, and (b) lillY 
lntcrest, pcoahy, oddition to tax or additional :unount impOsed by tmy govcnunentnl authority 
(whether f\Xlernl, St:ne, local. municip11J, fore1gn or otherwise) responsible for the imposition of 
11ny such tax. 

"Tax ReJum" mea1lS tU)y rttum. rt:por'l or Slatement required to be filed with respec-1 to 
n.ny Tax {induding l.'lll)' elections. declarations, scheduJes or llll~tchmc:ntS thereto, tmd cmy 
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amendment thereof), including any infonnution rctun1~ claim fur refund, amended retum or 
dcelarntion of ~timaled Tax, •tnd including., whcte permitted or required. combined. 
cousolida.ted or unitary returns for llDY group of entities that includes ScHer or any of its 
Affiliates . 

.. Taxing Au1horitv" means the lRS nnd ony other Governmental or Regulatory Authority 
responsible for lhe admini:.'trntion or any Tax. 

"Tcchnjqtl D.isotus:" means Wl)' Dispute t.hut involves: (i) whether Commercial Opcnuian 
has occui'T'Cd (ill4!1uding. nny dispute over the plan for co.rrection of o.uy non-conforming quality 
a.~surancc 'ssues): (ii) the date on wltich Commercial Operation oceurred; or (ill) a Dispute 
described in Section 5.5CdXiil or Section 5.10. 

".Technical Dispute Arbit:rntor"' means a professionll1 engineer mutually agreed to by the 
Parties sdcc:tcd from one of tht following engineering or engineering t:onsuhing finns; Gl 
G:urnd Hassan, V·Ba.r, LLC. or the Shaw Group lnc. or one of its Affilimes; pro,•ided thnt if 
wtthin fiflec:n (15) Business Days after the Set\~ce of nolice of a Techniclll Dispute 1hc Panics 
nrc unable 10 mutually agree to the designotion of ao indepe:lldent Technical Dispule Arbitrator, 
then upon tl1e npplication of either Pruty, each Party shall submh to tbc American Arbitration 
Association a Jist of up t'O five (S) proposed technical or engineering n_rbitrators wilh wind power 
cxpc."'1ise (or such other expertise as may be rtlevan1 to the nature of the Tectmical Di.spute), 
along with the professional resume of ench such proposed arbitrator~ and the Technical Dispute 
Arbitnltor shalJ be appointed from such Lists by the Americ3ll Arbitrntion Association. 

''Technical Snecifteations'' menns the description of the Work, including the 
lnfrastructure Facilities and WTGs, including the standards. tcc.hnicnl specifications, nnd 
required equipment rcfc:rmt c:d or dc:scribcd in ahose descrip1ion.~ for the Projc:c~.y Sd fonh in the 
ConsiiUction Agre<rooots. 

"Termination Payment" means lhe payment calculated in accord:mce with 
Section 12.4Cbl. 

••Termination Payment Action·• has the meaning givtn to it in Scctjon 12.4Cal • 

.. Tennination Ppymcm and Retention Right~" hll$ the meaning given to il in 
Sccsjon l2.4Cal. 

'"'I~t Qnergy .. means the net electrica.l energy delivered to lhe Point of lnterc:onnection, 
tlnd all associated Environmental Ann'butes, before Closing. including during performanee 
testing of each \VTG. Electrical e11ergy used by Seller in accordance with Section S.7 is no1 
consjdered Test Energy. 

~>"[hjrd Parry Claim·· has the meaning given toil in Section 11 .3. 

1"Tltle Commitment""' means n conli"Qctually-bindin,g comrmtrDent from tbe Title 
Company, as lhe same may be updated u:nd amended (rom tlme 1:0 time, providlog for cove:rnge: 
in an amount at least equal to the Purchnsc Price, ro issue 11 least:hold owner'$ pOlicy of title 
insurnn<:e (ALTA Leasehold Owner's Policy (06-17·2006) ronn or an oquivalent ronn 
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Deccptablc to Bu)•cr) insuring tl1e est111cs nnd inlcrests created :snd existing in the Real Propeny 
under the Land Contracts and Wind Leases, a.ud lhtlt such cstlltes and interests will be, upou the 
applicnblo Closing and sntisfactioo or lhe condilions set fo·rth in lhc: Title Commitment 
(including the paymcnl of the applict~blc premium), veslcd in Buyer 1111d (i) lhnl (a) shows all 
such estates and interestS, nU Eneumbmnccs or record, rut Encumbrances discovered by or 
disclosed to the Title CompAny nnd aU othet standnl'd exceptions to covemg.~. for eacb parcel of 
Property all of wh_icll Encumbnmces and exceptions shoJI be Permiued Encumbmuces to the 
e.1:tent each has bct'.ll reviewl!d •md approvOO in writing by Buyer (excluding from the definition 
of Permitted E.ncurubranc::es for this purpose only Encumbrances tluu D.te: Perminod 
Encumbrnnces solely because they are described in clnu.se (v) of the definition of Pcm\ilted 
Encumbrances}, and (b) co11tains the .E'sldorscments, aod (ii) which is llccomp3niod by copies of 
all underlying reporlS of liens and all documcniS lisled or referenced in Schedules A and B or 
such Title Commitmcn1, 

.. Tille CompanY" means First American Tille Company, Inc .• or such other title comp.1ny 
to which the Parties may murually agree . 

.. Tille Insurance Poljsy" rnc:ans ~ 1rasehold owner·s polic)' o f tide insuranc.c: (At. TA 
Lea!lehold Owner's Policy (06-17-2006 fonn, or an cqulvalenl fonn occcpl4ble 10 Bu:;er) 
in.~ng the esa.ates and interests created and existing. in the Ret\1 Property under lhe l:md 
CorurnciS nnd Wind Lenses, and thai such eslllles and inlcnsiS are. upno lhe appllcable Closing, 
1'1:Stcd in Bu:;er, issued as or d1c dale of Closing by the Tille Company a1 the sole expense of 
Buyer in such amount os Buyer may reasoru1bly SpCCify, and containing the precise covcrngc. 
c.x.c:eptions and Endorsements set forth in the final Tille Commitment reviewed t:Uld accepted by 
Buyer • 

.. ~ .. mt'llnS ench steel rubular tow~ c.omponent of a WTG on whleh a nacelle shnll 
be mounted and lnc.luding internal components such as pl:nfonns and l3dder.s., as more 
specifically described in the Technical Spccificalions. 

•""J'mnsfer Truces" has the meaning given l'o it in Section 7. L 

'1'raoomssion Provide( me11ns the entity lhut operates the Tmnsmission System. or to 
the exu:n1 applicable. the owner of the Transmission S)''Stc:m. 

''Tmnsm1ssion System" mettns the tram1.nts:sion faciliucs operated by lbc TlllJUmsssion 
l)rovider. now or hereufter in cXi$renec, which providr energy tl"lUlSmi.ssion service from the 
LGIA Interconnection Point. 

•'J\!mine Sopplie(' means the supplier of the WTGs for the Project under the Turbine 
Supply AgrcemenL 

••Turbine Supply Agreement"' means the turbine s:upply agreement to be enlcn:d intO 
between Seller and lhe Turbine SuppUer for 1be supply and delivery of the General Elecuic 1.6-
82.5 model WTGs needed for the Project, or such olhcr wrbinc supply ogrecmtnlas agreed 10 by 
Buyer in hs sole discretion. 

·Turnover l'llokoge" means lhc following (but excluding ony and oil Excluded AssClS): 
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(b) with rcspt:et to all portions of 1he Worl( (Other lhnn lhe ll'fGs). the 
roginccring. design. purchtL~ting 1md other infonnation relating to the Jnfm.structure 
Facilities nnd Electrical Works including: (i) drawing. and specification indices; 
{ii) ope:mtions ulstruction nod maintenance manuals (ns rccdvcd f'rom vendors) for 
equipment purchnsed from Subcontractors; (iii) electrical onc-Unc diagrnms; (iv) cable 
o.nd raceway schedules; (v) control loop dlagTlllllS and control wiring schematics; 
(vi) stiU1·up 110d testing documentation; and {vii) soflware and lict0$C5 (as r«eived from 
vendors by Seller) relating to the: operation and maintc:rumce of the Project 10 the extent 
such soflware and licenses may be disclosed by Seller 10 Buyer in occordancc with lhe 
provisions of the applicable Coni13ClS pursutmt co which any such softwsrc or licenses 
were acquired by, or licensed to. Seller. 

··unforeseen Subsurra.ce Conditions .. has the meaning gjven to it in Socrion 5.4 . 

.. Warrnnties" me-am; rightS under all warrnntid, rcprescnltltions. and guornnt«:s 
(including performMce guarnn.tees) made by suppliers, COJttractors and Subconll'llctors with 
respect 10 the Pre.Con..o:;truclion AsselS and the Seller Constructed and l.nstalled Facilities, 
including any :;ucb rights under the Contrnc~ including the Turbine Supply Agreement. 

··wind Onta" means all data avail::tble 10 Seller or its Affiliates relating to wind $pcc:ds or 
olhcr wind chDrac:teristiC$ collected in c<umeclion with the developmcnl and design o f the: 

( 

Project. ( 

.. Wjod Ds.I"Y Dav'' shall menn ( i) :~ day during which wi.nd is severe and such wind 
acrut~lly prevents lhe perfom1ance ofWod; by a Subcontractor related to the crcction or testing 
ofo WTG or (ii) a day during which winds ore less th,e:n six (6) meters per sec.ond (on M .avcroge 
basis) or exceeding twenty· five (25) meters per second at the hub height of the \VTO measurtd 
by che wind anemometer on the top of the tolnmissioned WTG neateSt to the WTO(s) being 
commissioned. or a pemutnent wind anemometer installed on the Projecc Site if such Wind 
Delay Day occ-urs 011 a day in which Commissioning is not being pcrronned • 

.. Wind L..ettse" means ench wind lease or easement (CX(tpt casementS under lhe l.ond 
Cont:r'&ClS) required for lho Project. and for the Buyer Facilities Property. ineluding those Jistcd 
on Part IV ofSchedulc3.2Cill, 

"'~" shnll huve the meaning given to it in Section 5.1. 

.. \VREGJS" has the meoning given to it in Section 5.8 . 

.. \VTG'' rnenn$ each of the wind turbine generators provided under the Turbine Supply 
Agreement 10 be installed at i.he Project, eoch including the (allowing major componcn~ a 
turbine nncelle, hub, turbine blades (collectively) and Tower os mon: 1\Jll spcc:ifi<:aUy described 
in !he Tec:hniCl!l Specifications. \l'fGs snail not inoludc (i) special tooL• requin:d for op<rntion 
of !he Project or (ii) Spare Pam. 
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"'\VfO Turnover Pnekage'' m(.ans the following. M provided b)' the Tlitbine Supplier: (a) 
operotion and rno.intenwce (O&M) manuals for the \VTGs; (b) the erection and start-up m.1nu:ll 
(or ~te WTOs; (c) the SCAD A System diogrnm ond opemtion manual; (d) sollwnre.llcenses, rutd 
intellectuAl propeny conveyed to Seller under tllc Turbine Supply Agr<ement (i( ony), including 
tllose rclllting to the SCADA System and (e) • detailed Spore Pons invcruory list and other 
inventory list. 

1.2 Con!ltvction ofC.!lajn Irons !l!ld Phrases. 

Unless the contoxt of this Agreement provides- othmvise~ 

(a) the words ''hcrtin." 4-ohcn:undcr" nnd '·hereof' refer to the provisions of 
this Agroomcnt and a refcn.-ncc to a recital, Article. Section, subsection, pa111graph or anachmcnt 
is o reference to n recital, Artitle, Section, subsection, p:l11.1SJ'l'pb of or onadlmml to this 
Agreement unless otherwise suued; 

(b) references to this Agreement, or 1.'my other I.'IJ;rtcn:u~nt or i.nStnaroent, 
Includes :my Schedule, Exhibit. ruutex or other nu.achment thereto: 

{c) a reference to ft paragraph oJso refers to the subsection in which it is 
~onro.ined. and n reference to n sub~tion refers to the Section in which h is comained; 

(d) a reference 10 this Agreement. any mher agrec:mcn1 or an instrument or 
:my provi.sjon of any of lhrm andudc$ any amendmen~ variation. resutemen1 or rcplncemcm of 
this Agreement or such otller Qgteemcnl, iJUwm<llt or provision, liS the ease m•y b<; 

(c) o refere-nc:c 10 n stalutc or other lttw (including any Law) or a provision of 
any of them includes nll tegulntlons, rules. subordinate leglslolion Md other iru.truments issued 
or promulgated thereunder zas in effect front time to time and all consolidations, amendments, 
re-,eanctmenls, extensions or replacements of such Lew; 

(!) ~le singulAr includes the plum! ond vice verso; 

(g) a n:fcrttlcc to a P~n includes a reference to the Person's c.xe.cutors and 
odministm«>rs (in the esse or. naturnl person) and 5\JCCCSSOI$, substitutes (including PC1SOns 
taking by novation) And pe:nniued assigns; 

(b) won:b or ooy gender sb•JJ include the corresponding words or the other 

(i) .. including" mean$ ""including, buL not limited tO" and Other forms of the 
verb "to include'' nrc tO be interprtted similarly; 

(j) where n period of time is spec:ified to run from or afler n given day or the 
dtly of nn act or event, it is to be ca!culatcd exclus.l\•e of' such doy~ and where ll period of time is 
specified as corumenciJtg on a. given day or the dl'ty or 11n ttct or even~ it is to be e~~ltuh\ttxl 
inclusive of such day; 
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(k) n rcfcrcoto to (i) o dny {other than n Business Day) is o reference to • ( 
calcodu.r day, (ii) n month is t1 rcfcmJcc co n ctllcndnr month and {iii) a yetlr is a reference to a 
cnlcndnr year; 

(I) where n word or phmse is opeciGcolly defined, other tlJilmmAticol fonns of 
$Uch word or phmse hnve eorresponding meanings~ 

(m) a reference 10 time is a reference to the time in effect in Montana on the: 
relevant date; 

(n) uU accounting terms used b-ut not dcllned in this Agreement have the 
mcu.nings given lO them under GAAP as consistently applied; and 

(o) if a Party's consent., appro,·o.l, concurrence., affirmation, Stttisraction., or 
.sintilnr act i..-, requitro under this AgreemcJU., lhe Pru1y shaU not unrtnSonably withhold, 
conditio11 or delay its consent, approval, conCWTcncc, affumation, satisfaction or simila.r act; 
provided that this sholl not apply to mnttcrs for which this Agreement OJ<prossly provides the 
Pany can act in its sole discretion. 

ARTICLEl. 
Ml'~C APPROVAUSALE OF ASSETS AND CLOSfNG 

2. 1 MPSC Regulatorv Filings. 

(n) Submission. Bu~r shall, by Mny 31, 2011, submit its applica.tion., or 
which lhis Agreement shall be n part, to the MPSC for prc-appro"al or tht Project ns an 
clcctrithy supply resource purswml to MCA 69-8-421, and related sunutes, tmd reguhuions 
promulgated thereunder ( the ••Pre-Approval Filing"). 

{h) Dendline for Apcmval. Jf tltc MPSC fails to grant approval of Ibis 
Agreement and the Project on or before April 1, 2012, or tU any time prior to such dale issues an 
order stnting that il will not groJll such approYlll, then cithcr Pany may tcrmiruue tlU.s Agreement 
by notice to lhe other Party. 

(c) Condilionnl Approval. The Parties acknowledge Umt the MPSC 1nny grant 
approval of ~tis Agreement ond !he Project before April I, 2012 but subject to conditions {a 
·'Conditional Anprovar• as further defined herein), If Seller detemlines, in its rcDsonable 
business judgment, that the conditions imposed by the MPSC will mo!c:riaUy olter the cos!, 
schedule, design or other aspects of the Project but that they can be satisfied in n manner 
aoecptnblc to Seller, Seller shall within a roosonable time but not lnttTthan fiRoen {IS) days of 
the issuance of che Condilionnl Approval order. provide to Buyer n dctnilcd wriuen description 
of the impact of such conditions and proposed revised contractual terms. If the revised tenns are 
acceptable to Buyer. tl1c Parties shall cxceu1e an omcndmenl to the Agreement lncorporating 
such n:vised tenns. lflhe revised tenns are not acceptable to Buyer in tbc exercise of re:.sonable 
judgment, Buyer shall, within o reasonable time but not Inter lhnn fifteen ( IS) days of r((;eiving 
Scllcr·_s proposal, provide 01 eounter·proposal to Seller. (f the Panics are not able to negotiate a 
mutually satisfactory amendmenc thnt addresses the conditions imposed by chc MPSC on or 
before April 1, 2012, then either Pany m3y terminate this Agreement by notice 10 the other 
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Party. Approvnl of this Agrc<menl and lllc ProjCCI by the MPSC eilllcr without conditions or 
with conditions th::tt tlu: PnrtitS Olt,uunJiy agree: are necep1able is herein referred 10 OS the 
··satitf&etpry MPSC t\pprovaJ:· 

(d) Nolilieqtion & As.~i~tttnec. Buyer ttb'T'tC:S 10 no til}' Seller oftmy sign.i6ctuil 
dc\'elopment$ in obtaining the Satisfactory MPSC ApprovtJl SeUer shall provide nil ttSSbtance 
rea.wMbly requested by Bu)'er in tttquiring 1he Smisfnctory MPSC Approvtll If StUi.sfactory 
MPSC Approwl is obtained. IUld the Notice to Proeced is issued, tlten as reasoMbly requested 
by Buyer. Seller shn11 prep:trc construction progress rcpons or related reports nxtuirOO by the 
MPSC during cons<rucriOil oflllc Work. 

2.2 P\lrt:hl\sc and Sale nr Assets. On the terms o.nd subj(Xt lo the conditions set tbnh 
in this Agreement, ScUcr and its Affiliates, if applicable, shall sell, transfer, couvcy, assign and 
deliver to Buyer, and Buyer shall accept, aSSllme, purcbuse :md pay for one hundred pe:rccnl 
( I 00%) of Seller's and iu Affiliates' right, title nnd interest in, to nnd under the Purchnscd Assel> 
nod the Buyer Facilities Propeny. If my Pureh:~Scd Assets or Buyer Facilities Propeny are hold 
by nn Affili~te of SeJicr. Seller shall cause the Affi1ittte ro sell. 1mnsfer, convey. assign und 
deliver such ru;sets 10 Bu~·er a.t the Clodng for ~ch Purchased Assets or M the Buyer Facilities 
Property 'rronsfer Dnte for sueb Buyer F.t<ilities Property. In tllcb case, Seller or ils Affili>te 
shall convey llle Pun:hosed Assets and Buyer Facilities Property to Buyer free and clear of oll 
Encumbmnces oilier lllan Permilted Encumbrunccs. Neither Seller nor its Affiliates shall oonvcy 
to Buyer MY.,... .. that •re Excluded Assets. 

2-3 Unbilltlg. 

(o) M·<umcd U•hililics. At the Closmg, Buyer shall aosumc aod shnll pay, 
pcrfonn nnd discharge when due the Assumed Uobilities. Seller $httll h11ve no Jiiibility or 
obligation for 1hc Assumed Linbilities l!fter Closing.. At a Buyer fncllities Property Transfer 
Do.te, Buyer s.hl!ll GSSume and shnll pay, perfonn and discharge when due the Buyer FneiHtics 
Propeny Asswncd Liabilities for the applicable Buyer Fa.cililie.s Property, excluding onJy any 
Liabilities ofSc:lkr that arise pun..1Jantto Sss:J[on 11. 1. Seller shnll bavc: no liability or obligation 
for the applicable Buyer F~tcilities Property Assumed liabilities nfler the applicable: Buyer 
FI!Cilitics PropertyTrnn5fer Onte. 

(b) Rewjned Liabilities. Except for the Assumed Li•bitities and Buyer 
Fac.ililies Property Assumed Liabilities, Buyer shaU not assume by virtue of this Agreetnent or 
the lrlln$3Ctions comemploted by tlris Agrc<mcn~ nnd shall hnve oo liability under lllis 
Agreement (or, :my Lhsbilitics of Seller or its Affilitttes, including lhc fo11owing (the .. Re:t11ined 
Liabilities"): 

(i) Liabilities Prior 10 Closin• Palo. Aoy Liabilities of Seller or its 
Affiliates with respect 10 the Purclulsed Assets to the e.xtont arising before Closing; 

{U) Emnlaycq. AU Uabilillc:s or other obligations as.soci:ued with, 
related to or arising witb respce1lO :my employees of Seller or its Affi1irnes. regnrdlcss of 
whether arising be(orc, on or after the Closing Dare. includmg Linb1lhies (n) Msing 
under ~my colh:c:.tivc bnrgnining a~ement or any pension, benefit or wclrtt.rc plan of 
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Seller or ils Affilhnc::s; (b) for wages, ovenimc:J bonuses, employment taxes, withholding ( 
taxes, scvenmcc pay. transition paymenlS. voc.alion pay or wc>rtccrs' eompensation 
~efit.s for any employees of Seller or its Affilin1es; or (e) for per$0nlll injury. death. 
discriminblion. h.arnssment. civil or human righL~ violations. wrongful dischntge. 
gricvonees or wUair labor pmetJces with n:speet to any cntployee of Seller or hs 
Affiliaies; 

(ill) Illllg. (o) All Liobilities for Taxes imposed upon Seller except for 
&hose Taxes payable by Buyer pursuant to the tcnns of this Agrcc:nH:nt; (b) all Liabilities 
forTa.1;es for which Seller is liable pursuant to Se;tjon 7.1 and S£Ctjon U; and (c) except 
to the extent Buyer bu.( assumed Liabilities for Taxes under Article 7. nil Uabililics for 
:my Toxes that may be imposed by any Governmental or Regulo.toty Authority on tht! 
ownership, sale. mninienance:, operati011 or usc of the Purchased Assels, or that relate to 
or arise from the Pun:boscd Assets, thai are allocoblc to any TIIX period (or portion 
thcroot) ending before the Closing Dale. 

(iv) Paxmsm of Rcu!ln<d Liabililj~. l11e Seller shall p•y in full when 
due llll of 1he Retained Liabilities a.nd other Jia.biHties of the Seller under this Agreement 
If any such Retained Liabilities are not so paid when due, and if the Buyer reasonllbly 
detcnninc:s that failure to make: a.ny paymcm will (mpair the Buyc:r's use and enjoyment 
of the Pu~hascd AssetS or the Projecc, Buyer shaD provide Seller with a written notice of 
Buyer's intent to pay such sums di~ctly and requeSt tJ1nt the Seller reimburse Buyer for 
ony such payments. Seller shnlllmve fifteen (15) days upon the rcceip1 of such nolice 10 
tither cure the deficiency or provide Buyer with wriuen notice objecting 10 Buyer making ( 
the paymcnl5 din:ctly. ln the event tl14t tl1e Seller shl1JI fail to cure 1he deficiency or 
obje<:t to suc:h payments within the time specified herein. the Bu~r shall ha\'C the 
outbority to proceed with direct payments and deduct the amount of such pnymcnbi from 
the CIO$ln.g Paymen1 Ot request rcimburseme.nt from the SeUer. In the ~enl thtu the 
Seller shaH provide written notice to thl! Buyer objecting to the payments within lhe time 
specified, the Parties agree to resolve the Dispute in DCCOrdnn(:C with the dispute 
resolution provisions ~ontained in Scstion 13. l. 

2.4 Purs.hasc Pace. In considemtion of Seller's conveyance of the Pureho.scd Assets 
o.nd Buyer Facilities Property tO Buyer, the purchase price for the Purdtll$td Assets I.Uld the: 
Buyer Facilities Property shnll be: One·ThouSllnd Nine·Hundted ond Fony.Seven Dollar$ 
($1,9-17) per k\V for each kW of the total nomcplate capacity of ~~• WTGs h1cluded in 1ho 
Projee1 (the "Purchasel'rico Per kW'), which is equal to Seventy-Seven Million Eigbt·Huodred 
and Eighty Thousand Doll""' (S77.880,000) for tho Project as de5igned as ol'lho E><ce\ltion Date 
(the "Purs:ba.c;.c Pricej. Subje-<;t to the provisions below in this Section 2.4. and in S;etjon 2.9. on 
the Closing Do.te, Buyer sbaJI pay Seller, by wire t.r:msfer to an a.ecount specified by Sc.llcr. the 
nmount corresponding to the Purchase Price. ~r k\V for et~ch k\V t.h.at h.a$ achieved Comme:rio:ial 
Operation n.s or the Closing Dale (such nmount, the "Closing Pavment"' a.s further defined 
herein). The WfGs corresponding to the kWs thot hove achieved Commcn:inl Operation as of 
the Closing Date arc rcrerred to ns the "Closing \VfQs.'t The Closing PGymcnt is subject LO 
adjustment for the Pro RaUl Adjustment nssocietcd with any Rcmnining WTGs. The Closing 
Payment is also subject to adjustment ror the REC Damages Adjustment ossociatcd with any 
Remaining \VTGs The Closing Pnymtnt is subject to adjustment nt Closing by reduction for tbc 
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amowll COI'responding 10 the cstimatf...-d c:osl of Punch Lislltcms for the Closing WTGs agreed 10 
by che Parties prior 10 Closing; provided !hut such amounl shall subsequently be paid co Seller 
wichin dli'Ct (3) Business Days of meeciog lhe r<quiremeniS for Fino! Complclion for tl1e Closing 
\VTGs. The Closing Poymenc •hAll be ollococed omong Buyer ond Seller ot Closing omoog d1e 
Purchased Assets in oc;cordnnce with Section 1060 of 1he Code and in accordnnce with the 
principles s-< forlh in Schedule 2,4. 

2.5 CJo..<lng.. The Closing shall U'lke pl:tcc Ill the office of Buyer. or ut such other 
place as the Pnrties sht~ll rnurually agree, m 10:00 A.M. locol time on the: Closing O.;uc. At the: 
Closing. the Po.rtics shall .simuhMoously take the rollowing actions: 

(a) Seller and Buyer shall each execuce '"'d deliver lbt Assignment and 
AS>IUllplion Agreemc:nc subsuU1tii!lly in lhe form ottnched U1 chis Agreemcoc os Exhjbil L 
assigoiog to Buyer aclhc Closing lhc follo,viog wilh rcspcc:l 10 lhc Closing WTGs: lhe Conlt!ICIS, 
the lnumgible PcrsollaJ Propc:rty, the Permits 1md the Poanit Applioa1jon.", the Books tsnd 
Records, lhc Wind DoLo, lhe Reports and !he lncidcnlol Asscls; provided, lrow..u, that wi~1 
respect to the PennilS and the Pcnnit AppUcations. Buyer may require lh1!1 only ec:rlain Permjts 
nnd Permit Appliealion.<t necessaty fOr pos:t-Ciosins operatio-ns of the Projec:1 be included in stJcb 
Assignmen1 and Assumption Agreement, Md Buyer mny requ.ire that ctrtam Permits nnd Pcnnit 
Applicastions be transre:md or assigned to Operator. D.nod the P:~njes sba.U coop~nue nnd execute 
:1Dd deliver the nccesso.ry documc:nts and instruments nt Oosing to accompli~ sMte. 

(b) Seller sh.•ll CJ<etule and deliver 10 Buyer lhe Bill of Sale substnnlially in 
the ronn a.tutched to this Agreement M E.. ... Mbit M with rm.']>CC.t to the T~mgible 'PttSOnal Propcny 
and ell other cangible peoonal property included in cbe Seller Construcoed and lnstaHcd Facilities 
with respect to the Closing \VfOs; 

(c) Buyor shall p•Y 10 Seller lhe Closing Paymenl us colculaled under Sec~ ion 

(d) Seller shall exccuoe, acknowledge and deliver co Buyer for recording che 
Special Womuny Deed in lhc form of Exhibit N. conveying to Buyer cbe fee property, if any, 
lhlll i• included in tl1e Real Properly wilh rcspccl lo lhe Closing WTGs; 

(c) Seller and Buyer shall each cxccucc and deliver the Real Property RighiS 
Assignment subslanrially in the form of Exhibit 0, IOgcther with executed IUld acknowledged 
o.bst.raet$lhereof for reeotding a.-; set forth therein, assisning 10 Buyer lhc Real Property under the 
Wind Leases and Land Contratos with respeco 10 lhe Closing \VfGs; 

(l) Seller and Buyer shn.ll C3Ch exCCt.Jte, acknowlodgc M<l deli\'Cr the SeDer 
Wind O:no. License Agreement substantia.lly in the fonn of Exhibi1 P, gronliog tO Seller and its 
Affilli!tes a non~cxclusi\'c license to use any and n.U Wind Datn conveyed by Seller to Buyer; Dnd 

(&) Seller and Buyer shoJI execute and deliver the certificates and other 
agreements. documents and instruments required to be delivered under Anie1e 8 and Article 9, 

2.6 Proration ofCcnoin E.xocnscs. 
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(a) Proration tlS of Closing Date. Subject to Seccion 7.2 with respect to Tl.tXcs, ( 
~.11 expenses aJtd other payments in respect of o1l rents and other payments (including any prepaid 
amounts and aU operating expenses) due: under the l..nnd ContrnclS, Wind Leases and the 
Cont:rlJcts constituting pan of the -Purchased ASSt:l$ delivered at Closing shall be prorated 
belwecn SelJcr and Buyer as of ahe Clos-ing Date, including the prepaid expenses set forth in 
Scl1e<jule ~.6(o) . In the cose of ony amouniS dm have been paid by or on bel>nlf of Seller before 
th" Closing Date, the portion or such mnourus tJJal are nlloc.able to the period a.ner lhc Closing 
Da~e shall be paid by Buyer co Seller on che Closing Dace. Such poymem by Buyer sludl be 
eoleulaled by multiplying lhc omounl paid by or on behalf of Seller by n frnction wilh a 
numerator equal to the number of ct1lcodar dttys occurring 011 or ufler the Closing Date to which 
such amount rchue~ and a denomin~ator cqwtl to the! number of cttle.ndar days in the entire: period 
10 which such amount relates. ln the case of such amounts that may become due nfler the 
Closing Date but lh;.u relate to any period prior to the Closing Date ns provided in Section 2.6<b), 
the amounts nJlocablc to lhe period prior to lhe Closing Date shall be calculated ln ll similar 
manner and shall be due from SoiJer to Buyer on the Closing Date. subject lo reconciliation or 
such wnounts by Seller and Buyer after such amount$ hnvc: bee-n finally determined. 

(b) C;DQj!.• bcfo~ 1be Closing Date. Subject to pllnlgraph (d) below, Seller 
$hall be responsible for all rents (including any percc:nuagc rent. additional rent and any accrued 
Tax and operating expen.o;;e reimbursements nnd escaJotious), charges and other paymems of any 
kind accruing during nny period uoder lbt LOlld Contracts, Wiod Leases and lhe Conlraels up 10 

the Closing DAte, even if such uctuttl amounts mny not be detcnnined until the reconciliation for 
Tax and openning expense charges is completed ill the year following 1he Closing Da!e Md due 1 
and paynble ac such time. \. 

(c) Periods after lhc Closing Dote. Subject co poragraph (d) beloiV, Buyer 
shall be responsible for all rm~ts (including any percentage rene, oddicional rene and any necrucd 
Tax nnd operating expense rcimbursemrnrs and escalations:), charges and other pa}maus 
accroing during aoy ptriod under 1he land Ccntmcts. Wind le~es and the: Controcl$ on nnd 
:tfler ll1e Closing but only 10 the ex1ent corresponding to the J)urcb:ISed Assets delivered nt 

Closing. 

(d) Buyer fas;ilitics fropcny, Subject to Section 7.2 with rcspcc't to Taxes, aU 
cxpmscs and other payments in rcspcc.t of nil rent.S and other payments (including uny prepaid 
amounts and all opemting; expenses) with respeet to Buyer Facilitic:! Property due u.nd~ the Land 
Conlmets or Wind LetlSes shnll be p.ro-nued between Seller n.nd Buyer IJS of the applicllble Buyer 
Facilities Prope11y Transfer Date, wil.b such proration and responsibility for Buyer Facilities 
Property subjeel to !he same provisions in porngropbs (a), (b) and (c) above, •'Ubstitucing cbe 
Buyer Facilities Property Trnnsfer Dace for !he Closing Date. 

(e) Reminnncc (!fTa:s. Paymmt.;t. To Lhe cxteol Buyer receives any payment 
under o Land Contracc, Wind Lease or Controtl coostiluting port of lht Purchased Assets or 
Buyer Facilities Property that relares to D Tax for which Seller or its Afllliatc.\ is liable pur$utm1 
to the tcnns of such Lmd Controct, Wind Lease or Cbntrnet or ttny payment that rdntes tO a 
period enrung before the Closing Dace or a Buyer Faeilities Propeny Trnnsfer Dace, as 
applicable, Buyer shall promptly remit such amount to Seller or its Affiliates to the extent such 
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paymenl is not a Purchastd Asse1 and both Partie.'i agree 10 trco;t Buyer ns agen' for Soller with 
rt'Spt'CIIO $UC:h payment. 

2. 7 funher Assyrnnecs: Post..Cio~jng Coopcrntjon. 

(o) Fun,b<r A<a!D!!JtO.'· Subject to the tentl5 nnd conditions or this 
Agreement, Dl nny time and from time 10 time ancr the Closing or I! Buyer facilities Prupcrty 
Trnns(c:r Date, 01 either l)nrty's request and \Yithout runher eonsidemtion, the other Pnrty sbeU 
execute and deHver to the requesting Po.rty such other instrumentS or sale, transfer. conveyance, 
assignment and confinnution, provide such materials and infomunion and lAke such olhc:r tLCtions, 
llS the requesting Pmny may reasonably deem necessary or desirnblc in order to more efTcctivtly 
(i) tronsfcr, con,•ey IUld assign to Buyer. nnd confinn Buycr'-s Iitle to. a11 or the Pun::hMcd Assets 
dcJjvercd at Closing, ond lhc Buyer Facilities Property, free Bnd clear of a11 Encumbrances other 
lhan Pcrmiuod Encumbrancela--; (1i) 10 the full c:c.tc::nl permitted by Law, pul Buyer in actual 
possC$$iOn or tho Purcllased Assets deliverrd a1 Closing and the Buyer Facilities Property nnd 
llS$ist Buyer 1n exerci$ing all rightS wilh respect to the Pun:hascd Assets delivered Ill Closing and 
the Buyer Facilities Property; (iii) indude witlun the Pu.rcho.sed Assets delivered IU Closing. and 
tmnsrcr, convey :and assign LO Buyer a.s set forth in this Agreement, free: and clear of all 
Encumbrances other tllltn Pennitted £neumbmnces, any osseiS tlutt are held or owned by Seller 
but that llave not boon expressly identified in the Schedules ond tlutt Buyer hos requested, nnd 
Seller hns agreed, be transferred to Buyer, and (iv) eoll5umma1c the transactions eontcmplnted by 
this Agreement and the Rcltnc:d AgreementS. 

{b) Post-Closing Cooperation. Following the Closing. eaeh Pllrty shall alJord 
the other P4rty, iiS counsel and its ~ccountanl$, during norm:~l business hours, reasonable t~Cecss 
to the records and other da1a relating to developmenl and con.Struction of the Projec:t lbco in its 
possession with respect to periods before the Closlns ond tbe righ1 1.0 make copies nnd e:<trBcts 
therefrom,. to tl1e cxtem that suc:.b access may be reasonably required by the ~uesting PM1y m 
connection with (i) the prepamtion af Tax Returns; (ii) the detcnnination or cm.fon:ement of 
rights nnd obHptions under this Agreement~ or (iii) compl_inncc with Lhe rcqujrcmcnts of a.ny 
Oovenunenta) or Reg-ulatory Authority having, jurisdicaion over Seller or lhc: Project. Either 
Pt.Uty nuay retajn tu1d destroy or otheJWise dis.posc of nny such reeords and other datn, except that 
each Perty sbnU retain such r<eords ror three (3) years ttller the Closing Date, and penni! the 
copying or such iJems by the other Pany during that period pursuant to the first sentence of this 
Section 2.7Cbl. or as otherwise required by .such Party's document rctemioo policy. In nddition, 
with R:Spe<:C to IUIY Pcnnits trunsft,..-rrcd to Buyer or Operator, each Party agrees to take nny :and 
oil a<;tions os mny be reasonably requc.ted by tbc othor Party to mnke nny modilicotions to any 
Pennits necC8Sary to remove SeHer, or any Afffiiate of Seller, as an oblig'3tcd puny under any 
Stich Permits ror nny post-CJosing obligations.. and 1.0 reflect that the Buyer or Operntor, ns 
applicable. is solely responsible after the Clo-!ing D:stc ror eomplian~e With the Pcrmh's post• 
Closing requirements.. Tite Seller agrees that nt nny time Md from time: to time afier Ute Closing. 
the Buyer ond its Affiliates shnlJ hn\•e the right nnd authori1y to open 1111 mail and o1hcr 
communications received by the Buyer or its Affiliates pertaining to the operation of the Project, 
even ir addressed to the Seller. The Seller litnhcr agrees to ro!Wtlrd IO ~I< Bu)"'r copies or all 
mail and other communicnlions thnt relate. to Buyer~s pre-Closing activities for the J)rojec:t that 
are received by Seller utter Closing. The Seller sh3ll also provide infonn11tion nod assisumce 
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re3SOnably requested by Buyet in c.onneetion with ttny pos.t-Ciosing MPSC proceedings with ( 
respect to the Project or the Satisfactory MPSC Approvnl 

(c) Tax and Ot11er Rmons. If, in order to pr~parc its Tax Return.s, other 
documents or repons required to be filed witl1 Govern.nle:ntal or Regulatory Authorities having 
jurisdiction over Seller or the Project or its financial statements 10 comply whb audit 
requirements or 10 fulfill its obligaiions hereunder, it is necessary tbat a Party be fUrnished with 
nddil.ional infonnatioo, docurocnLS or records relating to ilie Pureba.scd Assets or Buyer FncUitics 
l'rope;ty not referred to in pa.mgro~.ph (b) obove. and .:,'Uch inrotmntion. documents or records are 
[n the possessjon t>r CODU'OI of the Otbtr Pttrty, such Otllt'f P~my shn.ll U$C: c:ommercinlJy 
reasonable cffons to furnish or make avnilnblc sucl1 infonruu..io11, documents or records (Ot copies 
thcreol) :~tthe recipient's request. cost nnd expense. 

(d) Oi$COVrrv of Dooumcnts During Disnytps., NotwithstMding anything 10 
the co.ntmry contained in this Section 2.7. if the Parties arc in an rtdversarial relationship in 
litigation ot arbilnlllon, the fumls.hing or info1mntion, docutne.ms or records in uccordancc whh 
paragmpbs (b) or (c) oftltis Section 2.7 shall be subject to applicable rules relating to discovery. 

2 .. 8 Rcleyant lnfonnationj Ass-istance to Buvc-r in Dealings with Govemmemnl or 
ReKUiaJorv Autbpritjcs.. Seller shoU pro,,idc to Buyer information reasorutbly requested by 
Buyer to c:nable it tO rulfiU it$ obligations under this A,greement aod shall provide such ossi.sw.nce 
as is reasonably requested by Buyer in deaHng witl1 uny Governmental or .Rcgultuory Authority 
ln matters relating to the Work nnd the Project, including obtaining the S.tuisfactory MPSC 
Approvnl, and relnttng to the Substation and Transmission Tap Line Facilities o.nd Buyer ( 
Fac:ilities Property. This oblignlion also shall include providing to Buyer. to the extent not 
previously provided prior to the Execulion Date. ull Sludy work, repons, substantive e·maits and 
sumntllries of substontiv~ phone c.onvcr$alions in Seller's possession as.socioted witl1 all 
prcconstruction environmcmUll studies respecting the Proje<:t. 

2.9 Guo111ntecd Commtr£ial Operation Dote. Remaining \I'TGs, PPA, and COD 
WIG Tll!nsfern. Notwitbstondi.og any other provisions of this Awooncn~ the foUowiog 
provisions sha.lJ apply 10 m:me:rs associat.ed \Vith the Guacan1eed Commercial Operation Date, 
Remaining WfGs, PPA, nnd COD WTO.s Tmnsfe.rs, ond if then: is any conflict between otbcr 
provisions of this Agrecrnent and this Section, this Section shall control: 

(a) Ciuanmu:ed Commen:oial Operation Date. Subject to the following 
provisions in this Section 2.9, Commercial Opc::ration must be achieved by the Gu.arnnleed 
Commercial Operation Ontt:.. 

(b) Commm;jol Orn:rntjon 124 MW 40 MW) Rcm•ining WTQs •nd PPA. 

(i) If. on or before the Guaranteed Commercial Opemioo Date. Seller 
has achieved Commercial Operation with Closing \I'TGs consisting of at least 24 MW 
but less than 40 MW, then Buyer and Seller shaH proceed to Closing with respect to such 
Closing WTGs. lf Seller has actueved Co1nmeJ'ClBJ Opennlon by 1he Commercial 
Operation Date with less than 40 MW ofWTGs as a result ofltllytbing otherthan Bu)•er 
Caused Delay or Brcacb by Buyer, thea Seller sball have the right to achieve Individual 
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IVTG Commercial Opcmlion with rc$peel 10 any or oil Remnining WTGs by lhe OuiSide 
Comm~:rcial Opaution Onte rutd, subjtc:t to the rollowing provisions in this Section 2.9. 
sell to Buyer tlll of the energy and o.ssoeillted environmcntnl attributes (os defined in the 
PPA) genemted by such Remaining \VTGs punrunnt to the PPA. The Shared Fncilities 
Agr<entent shall provide for Sdl<r's use of lhc Buy<r Facilities Property (exoluding 
Switchyard Facilities) nod the Subrunion and tbe Trnn.smission Tap Line F!1Cilitics 
(excluding Swit'cby!U'd Facilities) sufficient to BC<:ommodate the C·apacity of lhc 
Remnining IVTGs. 

(ii) LfCiosing occurs with rcspc:ct to a portion of the Project consisting 
of at least 24 MW, and if nny Remaining WTGs fuil to achio:ve Individual IVTG 
Commercial Opcrntion as a result of a Bu)'er Caused Delay or a Breach by Buyer, then 
Seller sh.-ill, with n:spec1 to such Ren1nining WTGs. be entitled to nil or its rights nod 
remedies set forth in Sa:tjon 12.4. 

(c:) No Commercii!! Operation (less than 24 MW - Force M<tjC'Urel. 1( ScHer 
has not nt.hicved Commercial Operation by the Ciuamnteed Commercial Operation Date as a 
r=Lt or Fo..:e Majeure (or anything other than Buyer C.uscd Deloy, Broooh by Buyer or Breach 
by Seller), then, subject to Sestion 2.9Chl, Buyer in itJ sole discretion shall elect one of the 
following; 

(i) Bum <&mbjol'li l'l!~thas om! PPA Option. 

(I) Buyer shliiJ purchase from Seller, and Seller shall sell to 
Buyer. aLL of Buyer's right, title nnd interest in and to the WTGs thnt have been 
Plnced in Service tmd achieved Individual \VfG Commercinl Operation as of Lbe 
Guamntel'li Commercial Opemtion Date ("COD IVTGs'') (any WTO lhnt has not 
tw:hieved lndividWII WTO Commen:ial Operation as of such date is a "M9n.COD 
~") for tl10 Purchase Price per k\V, provided. however. lhnt the payment for 
such COD IVTGs shall be subj""t to •djustment for the Pro Rata Adjustment nnd 
for the REC Drunngcs Adjustmcnl associated with any Non-COD \VTG$. Such 
payment is also 'ubjecl 10 t~djustment by reduction for the amount corresponding 
10 the cs:titnated cost of t•unch List ltt.'111S for lhc COD WTGs ugrc:ed to by the 
PtUties prior to such payment; pro,,ld«l dun such amoum shall subsequently be 
pald to Seller wilhin three (3) Business Da)'ll of meeting the requirements for 
Finn! <&mpletion for such COD WTOs. 

(2) The transfer of nny COD WTGs shall be subject to the 
same: conditions for Ck>sing under Scctjon 8.2 and Ssc!ion 9.2, including 
requirements for rcpresentnlions a.nd warranties as provided for in Seccion 82(;il 
and Stso!jon 9.2(g), nn.d the same dooumenlS und in.~rurnenl$ -under Section 2.5 
shall be delivered, each tailon>d as necessary to accomplish the ttan.<fer or the 
COD \VTG._ Sections 2.2. U, 2.6. 2.7 nnd 2.8 si"'U opply to the U'3JlSfer of any 
COD IVTGs, substituting COD IVTGs Trnnsfer for Closing, COD IVTOs 
Transfer Dote far the Closing Date, and COD \VTGs for the Purchased Assets 
delivered at Closing. and it is t.hc inlcnl of the Parties that tbc transfer of u.ny COD 
\VTGs sboll be treau:d in o similor manner as tho trnnsfcr of the J>urc:b3SC<J AssetS 
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delivered a1 Closing. including provisions with respect to Assumed linbilities 11nd 
Rc10inc-d Liabilities whereby AS$Umcd Linbililics shnll only apply 10 !he 
lntnsfcrrcd COD \VTOs nnd rehued wets transferred nt the COD WTG Transfer, 
Dnd Sell~ shaH be responsible for Retained u~lbilitics \\•ith respect to 110)' n..uets 
not transfetTed. Tile Ptlrties shall cooperate wilb each other to execute Bnd deliver 
to the requesting Pony such other instruments or sale, transfer, conveyance, 
assignment and confirmation. provide such materials and information and take 
such other actions as the requesting Pnrty may rtasonably deem necessary or 
desimblc: in order 10 more effectively (i) tmn.~fer, convey and assign tO Buyer, and 
confinn Buyer's Litle LO, the COO \VTGs. free tlnd clear of all Encurnbrn.nces 
other than Ptnnined Encumbr:mees:; (li) to the full extent pennitted by Law, put 
Buyer in acrunl possession of !he COD \VTGs delivered a1 a COD \VTGs 
Transfer and assist Buyer in exercising all rightS wilh respect to such delivered 
COD\VTGs. 

(3) In :o<ldiliOn, upon ochicvemenl O[ Individual WTG 
Corruneteial Operotion for any Non-COD wro ll(H pureM.sed pursucm co 
Section 2.9(c){i)(l), Buyer shnU purchose •ll of ll1e energy :md associmed 
enviroomenlo.l attribulcs (as defined in llte PPA) gcncratc:d by such Non·COD 
\VTG pursunol 10 the PPA. Seller shall hove until !he OuiSide Commcrcial 
Operation O:ue to aehievc the requiremc:nts of l.ndividual WfG Commercial 
Operation for any such Non-COD \VTGs. The Shared Facilities Agreement shnll 
provide for Sell~r·s usc of the Buyer Facilities l>ropcny (excluding Switchyn.rd 
Facilities) and the Substation and the Tnmsmission Tap Line facilities (e.xduding 
Switch yard Facilities) sufficient to accommodate the capacity of lhc Non·COD 
WTGs that will be subjec:t to the PPA. Buyer shall enter into the PPA and the 
Shated Facililics Agreement with Seller within ten (10) Business Days aftt'f 
notice from Seller of !he Non-COD WTGs lhnt will be subjec1 1o !he PPA. 

(ii) PI'A Option. Buyer shnll pur<:hase nll of !he energy nod nssocia1cd 
environmental altribulcs (ns defined in !he PPA) gcncrolcd by cneb COD WTG pursuant 
to the PPA and for euch Olhltt' Non-COD \VTO upon achievement of lndividunl \VTG 
Commerciol Operation. Seller shnll have until the Outside Commercial Operation Date 
tO achieve the requirernems or Individual \VfG Commercial Operation for MY Non·COD 
W!Gs. [o oddition, Seller shall purcJ!JISe from Buyer, Md Buyer shall sell lo Seller, aU 
of Buyer's right, ti1lc nnd interest in and to the Buy~r fttc il itics Property (excluding 
Switchyard Fncilitics) and the Substation and the Tmnsmission Tap Line Ftl(:iJitics 
(excluding Switc.byard Facilities), or so much thereof acquired, constructed or ins:tt11fed 
on the date of $llth Buyer's eiKtion, using the same process and calculation of payment 
as SCI forth in Section 3 of Exhibit T referenced In Section 6.7. AI !he OuiSide 
Commercial Operation Date, this Agreement shall tenninate without any Jjability of 
eilher J>any, except for indemnification obligations for 11tird Party Claims, or any 
intentional Breach by a Party, or as otherwise provided herein, recognizing the PI) A shuU 
be in ciTcct. 

(iii) Buyer Purcbnsc Ootion. 
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(I) Buyer shall give notice 10 Seller of its intent to tnkc 
ownership of the Project, or so much th~rcof acquif'C(~ constructed or installed to 
d4le. In $UCh case, Buyer shall purchase rrom Seller, nnd Seller shall sell to 
Buyt'-r. all or Buyer's rig,ht, title nnd interctt in ond 10 the Project, or so much 
thereof acquired, constructed or in.staUed as or such dote, for n payment M 
follows: Buyer s.:hall p.ay Seller the amount cotTesponding to the Purchase Price 
per k\V ror all COO WTOs plus (i) whatever amounts nre rcmaimng to be paid to 
the Subconli'8Ctors for Work performed prior to such dzne to t11e c:ttt'tlt lhe 
Purchase Price per k\V pa)Tilcnt is insufficient to satisfy suc.h obligntions; (H) any 
actual demonstrated cnnccllotion ch..'lrges due and pnynblc to any Subcontroctor by 
or on be:haii of Sclh:r as u rcsuh or any h~rruintuion or eruleelh'nio.n of 11ny 
Constn1t.1ion Agrecmc:.nt; and (iii) the fair marktt value or Sellc::r"s dc:veJopm~nt 
fees, provided, however, that the p:..yment for such COD \\'fOs sha.ll be subject to 
odjustmenl for the Pro Rata Adjustment a.ssociated wilh Non..COD WTG$ ~Snd for 
the REC Dllmages AdjUStment llSSOCiatcd with Non-COO WTOs. Upon the 
effective d:ue or such purch:tSe, this Agreement sbaU term.i:nau: withoul any 
liability of ei1her Party, except for indemnificlllion obligations for Third Pony 
Claims. or any intentional Breach by D Pru1y. or as otherwise provided herein. 

(2) The traru;fcr of •II or Buyer's rigll~ ti~e nnd interest in Md 
to the Projcc~ including any COD WTOs, shall be subject to 1he some conditions 
for Closing undcrr Sec:tjon 8.2 and Sec(jun 9.2, Including rtqu.irc:mcnt$ for 
rcprestntntlons and wrurnnties as provided for in Section 8.2(a) and Section 
2.J!a1 and the same documents t1nd instruments under Section 2.5 shall be 
delivered, CDCb tailored as necessary to accomplish the transfer of the same:. 
Se<:lions 2.2, U. ~ U tllld U shall apply to su<h trnnsfer. •nd it is the inteot 
of the Parties that the tmnsferofall of8uyer~s right, title and inten~~t in and to the 
Projcet. including any COO WTGs, shall be treated in • similar manner as the 
ltO.IlSfer of the Purchased Asset·'> delivered o.t Closing. including provisions with 
rtSpect to Assumed liabilities a.nd Retaittcd Uabilities whereby Assumed 
llibilitics shall only apply to the trnnsfcrred COO WTGs tmd related assets 
trnnsfcrred at the COD WTG Transfer. and Sellc:r shall be responsible ror 
Rctnined Liabilities with TCSJ>CCI to my assets not trunsfcm:d. The Panics sball 
coopcnuc "'ith each oaher to exc:eute and deliver to the requesting Party such 
oth-cr instrumentS of sale, trunsfet, cxmvcyn.nce, DSSignment nnd eonfi rmotion, 
provide such materials Md inform:uion and tak.e. such other t~ctioi\S as the 
requesting Pany m11y reasonably deem neccs.sruy or desimbh: in order l.o more 
c.rrectively (i) transferf convey Md assign to Buyer, Bnd confirm Buye,.,s title co 
all of Buyer's right, tille nnd interest in and to the l>roject, including any COO 
\\"I'Os, free and clear or all Encumbraaccs O~lcr than Permitted Encumbrances: 
(ii) to the fUll extent permitted by Law, put Buyer in .. tual poSSC5.<ionor~,. all or 
Buyer's right, title: and intemt In and to the Project, including any COD WTGs, 
and as;$i$t Buyer in exercising all rights with~~ to same. 

(d) Under each of the foregoing options (l), (ii) and (iii) in subsection (c), 
Seller shall owe Buyer R.EC Damages, which sh•ll he deducted rrom the payment due Seller 
under option ( I) ond (3) ns provided above, and in d1e case or option (2) shall be payoble thiny 
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(30) dnys following the (juarnnteed Commen:ial Operntion Dote. If Seller r.,ils to pay to Buyer 
the REC D.1mttgcs within such thirty (30) d3ys period, lhcn Buyer tnay deduct the amount of 
such REC .Damnges from paymcnJs due Seller under the PPA. 

(c) Test Encr2v AdiUS1mcnl. If Test Energy rcsuiiS in the creotion of 
WR.EOlS ccltificutes.. tho R.EC Do.mngcs Adjustment nmount Sholl be: reduced on n onc-ror-one 
basis (SI 0 per MWh) for each such WREGIS certificate associated with Test Energy delivered to 
Buyer hereunder. 

(f) No Comtnercial 0pc!l!tion (Less than 24 MW - Buyer Caused Delay or 
Buyer Breach). lf after the Notice to Proceed Dnu; Seller or Buyer reasonably dctcmtincs that 
Corrunecc:ial Operation will not be o.chicvcd by 1hc Guaranteed Conuncrcinl Operation Date as a 
result of n Buyer-Caused Delay or Breach by Buyer. the Party shall notify the other Party within 
tWO (2) Business Days or such detenninalion and the Prutics Shllll COOpernlc to develop a 
Recovery Plnn; provided. l:owwu, that such Recovery Pion does nOl materially increase the 
costs of the Project ns p.rovided for in the MPSC Approval Final Order. If the Recovery Plan 
would materially increase such costs, then the Parties shall reasonably detennine how many M\V 
can be Placed in Service by the Guaranteed Commcrcinl OpcratiQn D.nte consistent with the 
MPSC Approval Final Order. nnd if the amount of such MW is less thu:n 24. then the Pnrties 
shall determine \\'hether to proceed with the Projcc~ w.hlch may i.nclude fbnher ptOCeedings 
before the MPSC to address lhc Buyer Caused Dday or Breach by Buyer. If the Plll1ies 
ro:osonably dctennine lhat Commercial Operation cannot be achieved by the VIIB111Jltced 

( 

Commercial Operation Date deSpite :s Recovery Plnn. but less than 24 M\V can be Placed in ( 
Service :md achieve lndividuaJ WTQ Commercial Operation by the Guaranteed Commercial 
Operalion Date consistent with the MPSC Approval Finn I Order. then the Parties s-hall detemtine 
whether to proceed with the l)roject, whicb may include further proceedings before the MPSC to 
1.1ddress the Buyer Caused Delay or Breach by Buyer. lf a detcnnination is made, in either case, 
not to proceed with the Project, then the Agreement muy be terminated by either Party, subject to 
Seller's rights und ~medics for a Breach by Buyer, including the rig.ht to exeroise Termination 
Payment nnd Retention Rights under Section 12.4. If the Parties agree to proceed with the 
Project when less thM 24 M\V can be PJnccd in Service and achieve JndividuaJ WTG 
Commercial Operation by the Guaranteed Commercial Operation Date, then tl1e Parties shall 
cooperate with ooch olhcr to modify this Agreement to allow Se:Ucr to ncbieve Individual \VfO 
Commcn:ioJ Operation by the Guaranteed Commercial Operation Date and allow the Parties 10 

proceed to a Closing of the: applicnble Purchas..:d A$St'.L<; by the GullrnnU:ed Commerciul 
Operation Date. 

(8) No Commercial ()]>eration (Less than 24 MW - Seller Breach). If aner 
the Notice to Proceed Date, Seller or Buyer reasonably detennines that Commercia) Operation 
will not be achieved by the Guaranteed Commerc:icd Operation Date as a rc:suh of a Br~eh by 
Seller, the Pany shall notify tbe- other Pany within two (2) Business D;~ys of such detcrmioalion 
and the Panics shall cooperate to d"'•elop • Reco,oery Pion, provided thnt Buyer shnll have all its 
rights and rt!medies provided for in this As,reement. Subject to such rights and remedies, the 
Parties shall cooperate to develop a Recovery Plan, and if agreed to by botlt Parties, Seller shall 
be responsible for acy increased costs associated witb such Recovery Plan. Buyer shall 
reasol!llbly determine bow many MW can be Placed in Service by the Guaranteed Commercial 
Opcrntion Date consistant with the MPSC Approval Final Order, and Buyer shall hove t!tc same 
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options (i), (ii) and (iii) S<t fonh in subse<:tion (c) above. and ~te provisions set fonh for suclt 
options sblill Oipply in tbc wnc ml'UUI.cr. C.'<C<:pt as otherwise provided in this Section 2.9. If 
Seller hns not nchie\'cd Commercittl Opemtion by lhc Outside Commercial Opcrotion 0Jte solely 
due to o Brea<h by Seller, then Buyer shall ha\'C the right to tenninate ~tis Agreement with 
resp«:t to any Non-COD WTGs and Bu)'<:T shall have all the rightS and remedies provided form 
this Agreement, i11cluding its rig.hlS and remedies under Sectiou 12.1. tu:ld Ute right to tcnnin.c:le 
lhe Agreeme:nl nnd exercise Step· In or Damages RightS ns providc.-d in Section 12.3. 

(11) PTC Extension. 

(i) I r the PTC ha..c; been extended or renewed on the same terms m1d 
conditions as in effc<:t as of the Exccurjon Date. ScHer shall hnvc until the Outside 
Commercial Operation Date to a.chievc Commercial Operntion. Upon achie\'emcnt of 
Commcr<:ial Operation, Buyer shall purchnsc from Seller, and Scll<r sh•ll sell to Buyer, 
all of Buyer's right, title and intcn:s1 in the Project for the Purthase Price per k\V for ~.ach 
kW instnlled in the Project less REC Damages Adjustmen1 and Bonus Depreciation 
Drtmoges. Such purchase shall be trc>ted the snmc as if Closing bad occurred by the 
(IWltllnteed CornmerciD.l Opc:mtion Dttte, 4nd shaJJ be subjcct to the same conditions ror 
Closing under Section 8.2 and Section 9.2. includlng requjrements for rep~ntntions and 
wQ11'1l1lties as provided for ln Secaion 8.2(al and Section 9.2Cal. and the same documents. 
and instrumentS under Section 2.5 slutll be delivered, each tailored BS neecssary to 
accomplish the tnmsfer of samo. Scslions 2.2. U, U. U and bl shall apply to sueh 
\l'lUlSfer, NJd It is lite intent of 1he Parties thn1 such transfer shall be trea1ed in a similar 
mllllller .. the transfer of the Purchnscd Asseu delivered 01 a Closing by the Gu1U11Jttced 
Commercial Operation Date, inc.luding provisions with respecc to Assumed Liabilities 
und Re~ained Uabilities whereby Assumed Uabilities shall only 11pply to the COD WfGs 
and rcloted assets trMSferrcd under this pomgraph, ond Seller <hall be resp<>nsiblc for 
Retained liabilities with rcspectlo any osscts not tmn.srerrtd. 

(ii) If tltc PTC bas not been extended or renewed by the lime Buyer 
mukcs its election of options (i), {ii), 1111d {iU1 in subsection (o) as provided abo\'e in this 
~r;c_tjpn 2.9. but subsequent 10 !iUcll election thl!- PTC is so e~tendcd or renewed, then to 
the extent fet~sible, the Potties shit.ll coopern1e with each other to modify their then· 
existing contractual 8J'J'angemet~tS Linder the appHctilile op1ion elected~ co cllow Seller to 
achieve Commercial Opemtion b)' the Outside Commercial Operation Dme nnd nllow the 
Parties to proceed to • Closing of the Pun:hascd Asset.< by the Outside Commen:iol 
Operation Date. 

(i) F.xclusive Remedy. Notwilhstunding • nylhing herein to the conttruy, 
when Buyer elects to proceed under one of lite foregoing options (i). (u) and (iii) in sub ... tion 
(c) as provided in such subsec1ion, p>yment of the Pro Rata Adjustment (or •pplication thereof to 
any Clo:ring Payment) nnd the payment of any REC Dam>gcs Adjustment (or application thereof 
LO any Closing Payment) shall be Seller's sole linbilhy and Buy.:r·s sole ::md exclusive remedy 
lOr each WTG that has failed 10 achieve IndividuAl \VTO Cotn.mL"l'Cini Opemtion by lbe Outside 
Commercial Operation Date, provided tluu this does not affee:1 Seller's llt~bility for 
inde1nnifie4lion obligations fat Third Pany Clnims, or for un ln1en1ional Bre.,c:h by Sdler 
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(j) Exeeution of PPA and Shared Fociliti~ Agrecmenl. lf under St;clion 2.9 ( 
it is necessary to enter into the PPA. then lhe Parties shall coope:nue with ench othet to execute 
and deJivertht: PPA. ln conjunction with entering into the PPA. the Sban:d. Fadlities Agrct~ne.nl 
sbaH nlso be entered inlo simultaneously. nnd the Panics sh:!ll ooopc.nne with each other to 
execute end deliver the Shared Facilities Agreement 

ARTICL£3. 
REPRESENTATIONS AND WARRANTIES OF SELLER 

3.1 Geneml Reore:sentarioru and Warranties. Seller represents and wam.tnts to Bu~r. 
as or the date hereof, as foUows: 

(n) Existence of Seller. Seller is a Dclawnro lirultod liability company in 
good s1anding, and has all requisite power nnd authority 10 perform its obligotions hereunder. 

(b) Aythoriry. Seller has nU requisite power and authority 10 execute and 
deliver this Agreement.. and 1he Rehned AgreemenLS to which it is a party, to perfonn its 
obligations hereunder and thereunder and to consummate the lntnsactions conh:mplntcd 
hereby and thereby, including 10 sell nnd 11'8Jlsfcr (pursunot to this Agreement) the Purehasod 
Assets and Buyer Facilities Property. The execution and delivery by Seller of this Agreement 
a.nd the Rdatro Agre-ements to which it is a party. and the pcrlbrnumcc by Scl.lcr of its 
obligations hereunder Md thereunder, have been duly and validly 11ulhori'1.cd by all necessary 
action on the part of Seller, no other action on lhc pan of Seller being necessary. 

(c) Enforceability. This AgrecmttJt and the Rcl01od Agreetn<lllS 10 which 
it is o p:uty shall constitute, legnl, valid ond binding obligations of Seller enforceable 8gainst 
St-Uc.r in accordance with their respective terms, except as the snme may be limited by 
bankruptcy, insolvc:ncy. J"i!!rganiution, nmmgemtnl, morntorium or other similo.:r Laws 
relttting to Or arfecling the enforcement or the rights o( creditors genernHy or by equitable 
principles. 

(d) No Connicts. The <J<ccution and delivery by Seller of this Agreement 
and the Related Agm:mcnts to whieh it is n party will not, and the performance by Seller of its 
ublig.ations under this Agreement and suc.h Relaled Ag.rcemt:nt$ and lhe consummation of the 
trnnSaction~ comempLIUed hereby and lhercby will not: 

(i) connlct whb or result in a viol3tion or breach of any of lhe tenns. 
conditions or provisions or Seller's organizational documents; 

(ii) except lor the Seller Consents and Notices, the Seller Required 
Regulatory ApproVllls and the Buyer Roquirod Regulatory Approvtlls, require nny 
coost:nl, npproval, nuthori-z~uion or permit, or filing with or notification lO, tulY Person; 

(iii) subject to obtaining nil of the Seller Cs>IISf;nts and No1ices and the 
Seller Required Regulatory Approvals, breach. violate or resull in a defnult (or give rise 
to any right or tc.nninntion, cancellntion or acceleration) under any of the cenns, 
conditions or provisions of any note, bond, mor1gagc, indenture, license, agteement or 
other insuument ar obligation to whieh Seller is n pany or by which SeHer or any or the 
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Purchll$ed Assets or Buyer Facilities Property nmy be bound, exeept lor S\leh default$ (or 
rights of termination. cnncellntion or accelerntion) as to which requisite wa.ivers or 
consentS hnve been obtained or tha1 would no1 have a Ma1erinl Adverse £fT'cct or o 
mnt~lll :tdverse effccl on the performance by Seller of i1s obHg11tions pursuant to this 
Ag.rctmc.nl Md the Rehth .. "tl Agn:anmts to which Seller is u partyt CIT result in the creation 
or imposition of any E.ncumbrnncc: (other than Permincd Encumbrances) upon any of the 
Pun:baSf.,.-d Assct.s or Buyer facilities Property; or 

(iv) subjeeo to obtuining all of the Seller Required Regulatory 
Approvals. conflict with or result in u vioiiStion or breach of B11Y tam or provision or uny 
Law or Orde.r applicable to Seller or ttny or the PurclulSCd Assets ar Boyer Fneilitil!s 
Property, except for such violations or breaches as to which requisite consents or 
llpprovnls have been oblilined or that would not luwe a Mate:rilll Adverse E.ffcct or 11 

mn.terial ndverse effect on the perfonnn.nce: by Seller of its obligations pursuant to lhi.s 
Agreement and the Related Agreements to which Seller is • pany. 

(e) Legal Proceedings. There arc no Claims pending or, to the Knowledge 
of Seller. thremened against Seller or nny of il$ assets ond propenics. including tbc Pun:ha.scd 
Assets or Buyer Facilities J>ropcrty thot wou]d, io the 3ggrc&nte. l:utve a M3teriaJ Ad\'CI'Se 
Efl'cc:t or n material adverSe effect on the: performance by Seller of its oblig;u.ion.s pursuant to 
this Agreement nnd the ReJ:u~ Agreements to which Seller is a pnn:y, itnd there rue no octions 
or proceedings pending or, to the Knowledge of Seller, thre11tened t1gainst Sc11cr or nny or ita 
Bssets Bnd properties tJmt would reasonnbly be exp«:ted to result in the issunllCC of an Onlcr 
restraining, cnjommg or othetwise prohibiting or mttking ilh::gal m~ tOMummtttion or ttny ur 
t11e trnnsac:tions contemplated by this Agn:emr:nt or any oflhe Related Agreements. 

(f) llimkrup!cy. There ure no b;mkruptcy, reorg;.nization, or insolvency 
proceedings pending with re~rpoct to, or being contemplated by. or. to the Knowledge of Seller. 
threnumed ngnlnst, Seller. 

(g) Broke... All negotiAtions 1"'-lative to this Agreement and the 
tr\UlSatdons oontemplruod hereby hnve been carried out by Seller din:ctly witb Buytr without 
the intervention of ruty Person on behalf of Seller in such manner as to give rise to any valid 
claim by :my Person against Buyer ror n finder's fee, brokerage commission or simflnr 
paymc:nt. 

(h) Condition ond Suil!!bili!y of Assc!s. The Pun:hased Assets: (i) will 
constitute all of the wetS used or held for use in connection wilh or otherwise related to the 
Project; end (H) will, ns.suming the timely and proper lnstnllotion and ongoing operability of 
tbt Subsuuion nnd Tttuumiss-ion Tap Une FndHties.. pe:rmh ll~e Buym- to oper.ue the Project 1'lS 

a wind-powered electricity gene.rnting project that confoons to Prudent Wind Industry 
Pnu:tiees. 

(i) Seller's lnvestjgntion and Due Diligence. Seller is solely n:lying on its 
own investigation nnd due diligence in relation to the business risks assumed by it under the 
provisions of the Agreement and the Related Agreements to which h is a pany, and is not 
relying on any mfonmnion r.;ccivcd from or represcnlations made by Buyer, with the 
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~:xtcption only of Buyer'i representations in 6rtidc 4 of' the Agreement, or in Rehued 
Agreements to whicb Buyer is a Pllrt)' ttod Seller is a Party, or in the certificnti.!S ~o be provided 
by Buyer 10 Seller :11 Closing in acc.ol'dance whb Section 9.2. 

3.2 Renrescnuuions and \ Vanantics With Respec-t to the Pl'e.Construction Assets. 
SeHer reptesems and warmms 10 Buyer, as of tbc dntc hereof. ns fo11ows: 

(o) Real Property. Pon I ofS£hcdulc ) ,2(n) contains a legal description and 
corresponding mnp of all Real Propcny for lhe Project Site. and lhc Buyer Fncilitics Property. 
Pan n of Scbcdulo J.2U!) contains a li•t of all of the Real Propcny own<"<l by Seller that is 
used or held lOr usc in eonneetion with th~: Project and Port Ill o f Schedule 3.2Cn) contains a 
lise of all of the LBJld Conlrtlcts, n.n<l Part IV contains a list of all oflhe Wind Leases, pursui.Ult 
to which SeUer has acquired or will acquire interests in the Real Property and the Buyer 
facilities Propcny. o.nd identifies those existing as of the E.:-:ccu1ion Date. True, complete nnd 
correct copies of the Land Contracts and Wind Leases ex.iS1ing as of tbe Execution Date have 
been delivered tO Buyer or made avn.ilable on the FfP Site:. With rc:speet lO the Lund 
ConU't!lcl$ and Wind Leases exisling as or the Execution Date, except as set fonh in Ptu1 V of 
Scltedule 3.2(a): 

(i) Encb such Land Contra<t and Wind Lease is in full foree and effect 

( 

and eonstitulcs a legal. vnlid and binding :tgrceroe:nt, coJorceabJe in accordance with its 
1enns, of Seller and. to the Knowledge of SeJie.r, or eac.h othe.r pany thereto, exoept as the 
snme mny be limited by biS!lkruptcy, insolvency, reorganiztttion, ammgement, 
moratorium or other similar Laws relating to or aiTeeting the rights of creditors generally ( 
or by equjtable principles: nnd 

(ii) Seller is not, and 10 tb• Knowledge of Seller no other pony is. in 
default under nny such land Contrnct or Wind Lease and. to the Knowledge of Seller, of 
ettclt other pmy thereto (or with notice or lnp!e of time ot both. would be in violation or 
breach of or deC.nuh under any such contract or instrument), except for such defaults (or 
rights of termination, canccUntion or ectclcrotion) as to whicb requisite waivers or 
consents bnve been obtained or that would not have o: M~terial Adverse Effccc or a 
mntcrial adverse effect on the pcrfonnnnee by Seller of its obligations pursunnt to lhis 
Agrcc:ment and the: Related Agreemcrus to whkb SeHer is a p.any. 

{b) TMgible Personal Property. Schedule 3.2{b) con10ins •list ofi!ll of the 
Tnngible Per.soni!l Propcny owned or expcoted 10 be owned by Seller and used or held for use 
or expectod to be used or held for use in connection with Lhe Project as of the Closing Date. 
As of lhe Closing Dote Seller will bove good tide tO, or good nnd valid J....,bold interests in, 
or good and valid rights under contrnc1 to LLSt\ all of !:t-'-!Ch Tangible Personal Property other 
than the E.'cluded Assets. All such Tangible Personal Propeny, as of the Closing Date, will 
be free and clear of all Encwnbrances other tl1an Pennined Enctunbri.Ulces. 

{c) Environmental M~uters.. A$ of the Execution Date, neither Seller nor its 
Affiliates have received any , .. Titten notice of, nor to Seller's Knowledge are Seller or its 
Affiliates aware of any liability or pcoding or thrc4tcned Claim arising under any 
Environmental Law (including notice of potentially responsible party sttHus under the 
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Comprtbcnsiv¢ EnvirollDlcnllll Rcsponso, Compensation, und Uubility Aot, 42 U.S.C. §§ 
9601 ct seq, or any state counterpart) from :my ()erson or Govc:mmcntal or Regulatory 
Authority regording the: Real Propmy. Except os 5Ct forth in Schedule 3.2(s), to the 
Knowledge of S.::ller, there are not any. 11nd during the period of Seller's ownership of or 
lc:Jsehold intere..u in the Real Property there hBVt been nn, and to Seller's Knowledge there 11~ 
no pending or threatened (i) Claims ag.ninst Seller or its AffBiDtes under Environmental Uw, 
loss of life, injuries to persons or property or damage to natural n:souJUS1 caused by the 
presence or Release of HllZfU'dous Materials at, on. in, under, adjacent to or migrating from. 
the Real Propcny or related to the Tongible Personal Property, inoluding HBZlll'dnus Materials 
conmined in building materials Dl the Real Property or in lhe air, soil, surfocc w'ner, 
sediments, groundwater, landfill cells, or in other environmental mcdill at or adjacent to the 
Real Property or oiT·site dispo.s:al locations; :md (ii) investigations andlor remediations of 
Hazardous Moteria.ls lhat hllve been Rcleased :u. on .. in., under, udjacent tO or migrating from 
the Real Propeny, including HaztlJ"dous Mmerials conl3illed in building materials tU lhc Ra~.l 
Property or in the 11ir. soil. surrace water, 5ediments, groundwater, landfill crUs., in other 
environmental media nt or adjacent to the Real Property, or off .. site disposttllocations. 

(d) Conu,.:u. Port I of Sobedule 3.2(d) contains o list of all or the 
Contrncts existing o.s or the Execution Date. True. complete tmd correct copies of suth 
CCntrnciS hove bern delivered to Buyer or made nvnilllble on the FTP Site. Pert II of Sohedule 
lJ!sl) contains n description or all other material Contrncts th11t need to be entered into for the 
Project With respect tO the Contracts existing ft.$ or the Execution Date, except BS $d forth in 
l'on Ill or Sthedulel.2(dl: 

(i) Seller hu not reee.ived written notice of the tenninatiCJn of, or 
i.ntent to termintste or olhcrwise fa.il to fully perform any such Cont.mct. Each suc-h 
Conlnltt is m fUll force end effect nnd constitutes a leg.o.l, vttlid and biDding agreement, 
enforceable in accordance with its terms, of Scllc:r. and, to Seller's Knowledge, of euch 
other puny thereto, except IS.'i tho 5.1me may be limited by b;~,nkruptcy, insolvency, 
reorgani7.ation. arrangement, momtorium or other similnr Laws relnting. tO or aiTtcting 
the rigbu of creditOr$ generally or by eqult•ble principles. 

(ii) Seller is no~ nnd to tl1e Knowledge of Seller no other party is, in 
de(oult under any such Contract (or with notice or lapse of time or both. would be in 
defauh under any such oontroct or insiJ'Umenl), exoopl for such dcfaulls tor righL< or 
tennination, cancellation or accclcnuion) as lo which requisite wnivcrs or consents have 
been obtained or tlun wot~ld not br.t.ve a Muterial Adverse Effect or a materinl adverse 
cffcc1 on the pcrfomumcc by Seller of its oblignlions pursuant to this Agreement and the 
Related Agrcemtnl$ to which Seller is a party. and 

(iii) nOer Seller's Consents and NotiC-es for the ProjeC-t have been 
obtained or given,. the consummatio.n of the transactions contemplated by this Agreemcmt 
(including the a.~signment and assumption or such Contmcts to Duyer as contemplnted by 
Sec1ion 2.5(:1)) will not afi'ec1 the lega.lity, vtdidiry, binding nature: or enforceability or 
force and effect of any such Contmct, cxtept with respect to the identity of the parties: 
thereto a.s n n:suh of the assignments ~md assumptions thereof. 

41 



""""'-(BJI..CU) 
Docket No. 1>201 1.-$4 t 
Page <18 of 2.49 

EXECUTION VERSION 

(c) ]>mnits. Part I of Schodule J.2(c) contains n list of all of the PcrmiL,, 
and jdcntifies all of the Permits that Seller has received for &he l>rojcct ns of the E;~ec;ution 
o~ne. True und correct copies of the PermitS received as or the Execution Dr11e have been 
delh•r.rcd 10 Buyer or made uwilablc on the FrP Site. With respect to rac:h Permit exi!)ting as 
of the Execution Date, except ns set forth in Part JJ of S<:hc:dule 3.2(e): 

(i) to the Knowledge of Seller, such Pmni1 is valid, binding and 
enforceable in accordnncc with its tenns and in full force and effect; 

(ii) the consummation of lhc trunsactions tontcmpla'IC!d by lhis 
A.grccmcnl (including the trnnsfer or assigm:JJent of any sucb Permits tO Buyer or 
Openuor B$ contemplated by Section 2.5{al or the modification or any Stich PermitS tO 

ndd Bu)'i:r or Opemtor :lS a p:.t.rty ot to substitute Buyer for Seller) will not 1111et.t the 
JegAlity, validity, binding nmurc or enforceability or force rmd effect of any such Permi~ 
except to the ex1ent that the transfer or assignment thereof will change l11e identity of the 
parties thereto; IUld 

(iii) ScHer is in eomp1illnce with all of the terms and conditions of each 

( 

suc.h Permit and, to the Knowledge of SeUer. t'lO event has occurred thtn, wilh 1101ice or 
lApse of time, would constit\.lte non-compli:utce with sucl\ tCJms rutd conditions, except 
for sucb non-compliance as to which requishe waivers or conscrus have been obtained or 
that would not have a Material Adverse Effect or a malcrinl adverse cffec.:t on the 
performance by Sell~r of ilS obligations pur$uant to ahls Agreement and the Related 
Agreements to which Seller is a party. ( 

(f) GPvemmentttl Annrovnls nnd Filings. E.1tcept for the SelJer Required 
Regulatory Approvals, no consent, upprov11l or action of, or filing with or ootice t'o, o.ny 
Governmental or Regulatory Authority on the pJrt of Seller ls rcquiral in conncclion with the 
execution., delivery and perfonnance of this Agreement or an)' of the Related Agrc:c.meniS to 
which il is n pany or the consummation of the tmnsactions contemplo!ed hereby or thereby, 
including with respect to the transfer or assignment of the Pemtlts to Buyer or Operator, as 
applicable. otlhc Closing. 

(g) Wjnd Datu. Sobcslulc 3.21!!l contains • USI of tho Wind Data as of the 
Execution Date. Except as se• fonh on Sellcslulc 3.2(8). wilb respect 10 each item of Wind 
Dulll identifiod on Schedule 3.2(&), Seller owns ond possesses nnd •• Closing will own and 
pOSSess aJI right, title. nnd int~ in and co the item.. free and dear of any Encu.mbmnce. other 
than Pent\itted Encumbrances and free and clear of any Clai.rn, license, or other restriction, 
other thM the license rct.amod by Seller pursuMt to a Seller Wind Data License Agreement. 

(h) Igm. Except as set forth in Schedule 3.2(hl, as of the E><«:ution Date 
Seller bas timely filed in the mnnncr prescribed by applicable Low all Tox Returns required 10 

be fih;d by it wilh respee1 to lht Prt-Cons1ruction Assets nnd has pttid in a timdy fo.shion in 
the manner prescribed by applicable Law aU Taxes shown tn be:. due on such Tax Re1ums or 
ot11erwise payable witJt respectlo altlLI.Xable periods, excepL for Taxes that are being contest·~ 
through npproprinte proceedings nnd are set forth on Schedule 3.2{h). 
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(i) Renans. All of the Repons prep•rtd or e.•pectcd to be prep:tted for the 
Project are described on Sehodule 3.2(i), wlllch also identifies the Repons existing as of tho 
Execution .Date. With respect to each Report existing as of tho Execution Dntc;, true, complete 
and corr.xt copies or such Reports hnvc been dclh·CI'lXI to Buyer or made availttblc to Buyer 
on tbc FTP She on or before the Execution Date. 

G) Severed Minm) (nJerp§ls. Any mincro) intCf'CS'LS (ioduding whhou1 
limi,nlion interests in minernls, coal. oil and gas and other hydrucarbons) that have been 
severed from tbe ft:e own~hip oft he: Real Propc:r1y ttnd 1he Buyer Facilities Property nre held 
by Persons other tban the grantors or lessors under the LIU'Id Cooln'lc.ts and Wind Leases do not 
nod will not matlTi11Jiy interfere with construction, develupmenl, ownership or operutitln of the 
Project or of the Substlltion and Tmnsmission Tap line FaciJitj~. 

3.3 Continuing Renresquution. Wamnties. and CovenMUt. Seller represents, 
warrnnts, nnd covenants lO Buyer, a.flcr the date hereof until the Closing Date, as follows: 

(a) Seller shall not caust1 enter or consent to the IUIIcndmcnt, modification. 
tcrmin.atio.n, or dissolution of (i) Seller's corpomtc stmeturc, (ii) Seller's Articles of 
Organizntion. Operating Agreement. Ccnlficale of Existence and re1utcd businc:ss rights and 
frunc:biscsi 

(b) Seller shall not ndop~ llffinn, rntify, or pli$S nny rt$Oiution the eiTcot of 
which would resu]L in the interference with. limitation on, or lermlnadon orselltr's power Wld 
autlaurhy to pc:rfonn hs obligations under this Agreement and lhe Rehutd Agreements and to 
consummate the lrl!nSoetions contemplated hereby nnd thereby, including to sell and lnlnsfer 
(pursuant to this Agreement) the Purcb.asod Assets tmd the Buytr Facilities Property; 

(c) Scllcr shall DOt, without l.hc: prior written consent of Buyer, lAke o.ny 
oetion or enter into any agreement or undcnaking th.c effect ofwbitb may result in: 

(i) limiting. conflicting with, brenching, dcfauhing in. or otborwi.se: 
tcm1innting or nullifying Seller's obligations under tlle Agr«mc.nt Md the Related 
Agrcc:mc.nt$; 

(H) except for Seller Consents n11d Notices nnd the Seller Requtred 
Regulatory Approvals. requiring lhe need to obtain any consents, approvals., 
nulhorizaUons or permits, or filing with or notifictttion to, rmy PO"SSn or Govcmment11l or 
Regulotory Authority: 

(iii) breaching. violatipg or resulting in 11 dcfaul1 (or giving rise t.o any 
right of te:n:nino.tion. ctlnCCli.Jltion or accelemtion) under o.ny of the tcnns, condhions or 
provisions of any note. bond, mortgage., irKlenture. license. t~g.nxment or Other lllS1IUmcn' 
or obligadon to whicl1 Seller is a p:a.ny or by which SeHer or any of the Purchased Assets 
or the Buyer Foeilities Property trulY be bound, except for such defaults (or righlS of 
termina.tion. cancellation or acceleration) as lO which requisite waivers or consents ha\o'e 
bee11 obmmed or that would not have a Material Adverse Effect or a material adverse 
effect on Lhe pe:rronnancc by Seller of its oblig~~tions pursuant to this Agreement and the 
Related Agreements to which Soller is 8 party, or ICS\llt in lhe creation or imposjlion of 
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MY Enewnbrancc (other t.Juu~ Pennhted Encumbrnne~$) upon any of the Purchased 
Assets or the Buyer Fncililies Property. 

(iv) the violation or breach of any tcnn or provision of any Lnw or 
Order applicable to Seller or o.ny of the Purch.n.sed Assets or the Buyer Facilities Propeny. 
cxccp1 for such violations or breaches as to wb.ich requisite consents or approvaJs have: 
been obtained or thai would nol have :~ Material Adverse Effect or a material adYmc 
ciJOet Oo lhe ptr[OflU.l!;nce by S~Ue( Of its obJigntio!J!; pursu.ant to lhis Agreement and lbe 
Relined Agreements 10 which Seller is 3 party~ 

(v) Cll\ims against Seller or its Afliliates under Environmental t.aw, 
lo.ss or life, injuries to persons or propc1ty or damage to ntuuro.l resources, caused by the: 
presence or Release of Hazardous Materials at, on, in, under, adjacent to or migrating 
from, the Project Site or related to the· Tnngiblc Personal Property (ineJuding Hazardous 
Materinls contained in building mrucrials m the Project Site or in the air, soil. surfn<:c: 
wtuet, sedim<:JitS, groundwater, landfill cells, or in other environmental media ut or 
adjacent to the Project Site or off-site disposaJ locations) that would hnve u Mtueriol 
Adverso Effect or a material adverse c:ff~• on the perform3Jlce by Seller of ilS oblig4lions 
pursuant to lhis Agreement and the Rclat·ed Agreements to which Seller is o pany. 

(vi) inVe$tig:atioO$ and/or remedintions of Hazardous Materials 
(including Rozatdous Mo.teria.ls thAt hnve been Released at, on, in, under, adj3cent tO or 
migrating from the Project Sile); rutd 

(vit) lintiting, oonllicting wilh, breaching. defaulting in, or otherwise 
terminating any Land Contrac4 Wind Lc:nsc:, Conlr3CL, and Pcnnit and the ability 10 
truosfer and assigJlthe same as provided by the Agreement. 

(d) Seller sl1nll timely file in the manner pn:scnocd by Low all TW< Returns 
required to be Jllcd by it with respect to the Purch3SCd Assets or the Buyer Fncilhles Property 
for periods prior 10 the Closing or the Buyer Facilities Propcny Transfer Date, as app1icab1e1 

and sbnU psy in a timely fnsbion in the manner prc:scrlbcd by spplieablc Low all Taxes si\Qwn 
to be due on such Tax: Rc:curns or otherwise: payable: wilb respect to such taxable periods. 
except for Taxes tltat nre being contested throug.h nppropria1c proc:eedi.ngs. 

(e) Seller shall diligen~y pursue and obtain all Lond ContnlttS, Wind 
Leases, Contracrs, Pennits, tmd Reports that arc not existing as of the Executhln Date and need 
to be obtained or enlcred into for the Project or the Buyer Facililies Propeny. Seller shnll 
deliver •o Buyer in a dmely manner true, c.ompkte and correct copies of all such L:tnd 
Contmcts, Wind Lc:ascs, ConlracL..r;, Pcrmirs, and Rcpons, und also timely dcUvcr inronnalion 
with respect tO uny Clnims after the Execution O:ne re-1a1ed tO the Project or the Buyer 
Fnclli1ies Property, 

(I) Seller sl~all diligently pursue and obtain all Seller ConsenlS and Notices. 
Seller Required Regulatory Approv4ls, and any other consents, approvaJs, authorizations, 
oerions and filings not already obtained as of the Execution Date, ll!ld wlticl1 ore necessary to 

( 
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penuit Seller to perfomt its obligations under this Agreement and the Re1:tt00 Agrcancnts tu'KI 
to eonsununate the transactions contcmplntcd hereby md thereby. 

3.4 Di!Ollaimu oC Other Rcoresc:m01ions pnd Wammtjes. EXCEPT FOR THOSE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS AIITJCLE 
;\.OR IN RELATED AGREEMENTS TO WHICH SELLER IS'' PARTY AND BUYER IS A 
PARTY, OR IN THB CERTIFICATES TO BE PROVIDED BY SELLER TO BUYER AT 
CLOSING IN ACCORDANCE Wnl-1 SKfiON SJ, SELLER MAKES NO 
REPRESENTATION OR WARRANTY OF A"t>.'Y KIND OR NATURE, EXPRESS OR 
IMPLIED, AS TO TilE SELLER, 111E PROJECT OR THE PURCHASED ASSETS OR TilE 
BUYER FACILrTIES PROPERTY, OR THE DEVELOPMENT, CONSTRUCTION OR 
OPERATIONS OF THE PROJECT OR THE PURCHASED ASSETS OR THE BUYER 
FACILITIES PROPERTY, OR TilE PROSPECTS (FINANCIAL OR OTHERWISE), RISKS 
AND OTIIER INCIDENTS OF THE PROJECT OR THE PURCHASED ASSETS OR TH.E 
BUYER FACILrri.ES PROPERTY. 

3.5 No Breach. Notwithsumding anything to the: contrary herein, Seller shall not be 
entitled to claim that any n:presena1ion or warrnnty of Buyer has been breached.. nnd Buyt:r 5hall 
not be liable to Seller, an account of 11 breach of nny represenunion or wamuuy or Buyer of 
which n Seller K:nowJedge Person had, on or prior to 11le Execution Dnte. acrual, not 
constructive, knowledge of such Breach and no obligation or inquiry with respect to sueb 
Bro.tch. A "'Seller Knowledge Pcrnon" meoru nny of the individuols set fonh on Sebcslulc 1,1(•) 

ARTICL£4. 
REPRESENTATIONS AND WARilANTlES OF BUYER 

4.1 Gcncml Rcnrcssotstions Md WarmpJjcs. Buyer represents IUld warn;nts to Seller, 
as of the date hcn:or. as follows: 

(n) Jl.•i~trncc of Buyer. Buy.,- is • COtpOmtion duly fo.nned lllld v•lidly 
existing under the laws or the State of Delaware and has 1'111 requisite power nnd authority to 
conduct itS bu!tine.<is 1.\S il is no"' being conducted. Buyer i_$ quolitied to do business in the 
Sune or Monumo and to own or operate rent or personal propeny in tho Stutc orMonuuta. 

(b) Authority. Buyer hns all requisite power and authority 10 execute and 
deliver this Agreement and tho Re:lah:d Agreements co which ic is 11 pany, to perform its 
obligations hereunder imd lhereundcr :md to consummCtte the 1rnnsacllons contemplated 
hereby and thc:rcby. The execution tlnd delh•ery by Buyu of this Agreement nnd chc Rdlated 
Agreements lO which it is a pMty, Md tht perionnance by Buyer or its oblig-ations hereunder 
and thereunde.-, hnve hec:n duly and validly authorized by oil ne<:cssary action on the pan of 
Buyer, llO other IK:tion on the pan or Buyer being necessary. 

(c) Enrorcc:abiliw. This Agreement has hc:c:n duly and validly executed and 
delh~e:red by Buyer ond constitutes, and upon the (IJ{ctution and delivery by Buyer of this 
Agreement and tho Related AgJ«ments to wbicb it is • pllrty, such OgJ«mc:nts shall 
constitute, legal, valid Md binding obligations of Buytr enforcenble againSt Buyer in 
accordance with their tQ"Ols, except llS the Jnme may be limh~d by bankruptcy, insolvency, 
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reorganiz.ruion, an-dng!!ment., monuorium or other similar Lows relating to or affecting the ( 
eniorcement Of Lhe tightS Of Creditors genetally, Or by 8,CI\erti:J equitable principles. 

{d) No Conflicts. Titc execution tu1d delivery by Buyer of this Agreement 
Md tbc ReiMed Agreements to which it is a party, the per('omumce by Buyer of its obligations 
under this Agreeman and sucll Related Agrcemc.nts ond tlte conswnmation oftlte tmnsaclions 
contempiBted hereby nod thereby wlll not: 

(i) con(lict with or resuh in o viohuion or breach of any of terms, 
conditions or provisions of Buyer's organizationu1 doeumc:nl$; 

(ii) except as Stl fonh in Schedule 4.1fd){iil, require any consent, 
approval, authorization or pennit, or ming with or notif'icl.'ltion t01 MY Person (other lho.n 
with respect to Governmcnt"SI or Regulatory Authorities. which nre the subject of Section 
4. i(ell; or 

(iii) conflict with or result in n violation or breach of any lcnn or 
pro,~sioR or MY Law or Ordet applicabte to Buyer or its tl.S$el$ and propcrtie$, except for 
such violat:io.ns or breaches which would not. individually or in Lhe aggreg1.ue. reao;onabl)' 
be expected to llllltcrilllly nnd adversely offect the obility of Buyer to perfonn its 
obUgzuions under this Agreement or MY of the Related Agreements. 

{e) Governmental Appmvals and Filin(..-s. No consent, eppnwaJ or ~Lion 
of. liling whh or notice to ony Oovemtneuta1 or Regula1ory Authority on the pllr1 or Buyer is ( 
required in connection witb the cx«ution. delivery and pcrfonnance or this Agreement or any 
or the Rel:ncd Agreements to which il is a pany or the consummnt.ion of the tn:u~sttctions 
eontemplnted hereby or thereby, except Satisfactol)' MPSC Appro••al and those set fonh in 
Scbes!ule 4.1 (e) (the "Buvcr Required Regulotory Aporovals"). 

(0 LegaJ Proceedings. TI1ere are no actions or proceedings p<:nding 
(service of process against Buyer having been made) or, to Buyer's K''owledge, O\'trtly 
thretuencd in writing against Buyer that would, in &he aggrcgau~. rensonnbly be expected 10 

result in the issuance of o.n Order reslrtli.ning. cujoining or othcr.visc prohibiting or maJdng 
illcg:nlthe eonsumnunion of any of the transactions contemplated by this Agrceu1cot or any of 
the Related Agreements. 

(g) Bankruptcy. There :1re no bankruptcy. reorganization, or insolvency 
proceedings pending with Rspcct to, or being contemplated by, or, to Bu~r·s Knowledge, 
threaJcncd against, Buyer. 

(b) Brok<ll!- All negotiations relative to this Agreement an<1 !he 
tn~nsactions contemplated hereby have been carried out by Buyer dirccdy with SeHer witbout 
the intervention of nny P('f'$()n OJ\ behalf of Buye.r in such manner ns to give rise tO any valid 
Clain·• by any l'e.r$Qn ag3inst Seller (or a finder's fee. brok~rage t~ommission or similar 
paymeoL 

4.2 Disclaimer of Buver Rcpresenlntions a:od Wetmtnties. BUYER MAKES NO, 
AND llERBBY DISCLAIMS ANY. REPRESENTATION OR WARRANTY, WHETHER 
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EXPRESS OR IMPLIED, AND WHETHI!R BY Cm•L'AON LAW, STATUTE, OR 
OTHERWISE EXCI!PT AS EXPRESSLY SET FORTH IN TlllS ART!CI.B 4 OR IN 
RBLA TBD AGREEMENTS TO WHICH IT IS A I' ARTY AND SELLER IS A PARTY. OR IN 
THE CERTIFICATES TO BE PROVIDED BY BUYER TO SELLER AT CLOSING IN 
ACCORDANCE Willi SECTiilli 9.2). 

4.3 t!o B!Sil<b· Nolwilh$1anding nnything 10 the eonltnry herein, Buyer shill I not be 
enlitlcd tO clnim tluu any represenuuion or wamtnty of Seller he:s been bre:Lclu:d. and Selltr shall 
no1 be liable 10 Buyer, on account oft\ breach of any rcpresenuuion cr wrumnty of Seller of 
which a Buyer Knowledge Person hBd, on or prior to the Extf.."Ution Dal·e, octunl, not 
constructive, knowledge of such Breach and no obligation of inquiry with respect to such 
Breach. J\ ''Buyer Knowledge Person .. means nny of the: indi\•iduals set ronh on Sphedulc: 
.!.JJ!!). 

ARTICLES. 
COVENANTS CONCERNING THE WORI< 

S.l Work lo IJe Pcrfonnod. Sell.,. shi!ll pcrfonn or fftUSe 10 be pmonned all work for 
(n) the des-ign and engineering. procurement, consuuction, commissioning end start-up of 1he 
lnfrnstructure Facilities; Md (b) the procttrement, delivery, assembly, erectio~ instnllntion, 
te~t.ing. Commissioning and start-up of the WTGs in accordance with the Requirements of this 
Agreement (collecri\'ely, the "~").Ill I in uccordanee with the Turbine Supply Agreement and 
the Construction Agreements. liS summa.ri7.ed in Exhibit 0 . 

5.2 Notic'< to f,rocet;d: Sch~!ulc . 

(a) Notice \0 Proccm. Unless the. Agretmcnt is earlier terminated u 
pro\•ided berein. upOn satisfaction (or waiver by Buyer) of the conditions set fonh in Section 
j,J, Buyer shall issue to Seller a written notice to proceed instructing St'ller to commence 
pcrformo.nce or lhe Work in accordance with this Agreement (such notict, a ''Notice to 
Proceed"'). Upon (i) receipt of the Nolic:c to l)roc~ed, Md (ii) satisfactjon by Buyer or waiver 
by Seller of the conditions set forth in Sectjog 9. I. Seller shall commence perfonnance of the 
Work. lfNoucc 10 Proc££d IS not i""-uod prior 10 Apn1 I. 2012, Seller sholl have !he riglll 10 

lcrminatc: this Agreemcnl ul MY lime thereafter wilhout any liability lO Buyer. 

(b) k9mmQ£Si•l Qo~rn<ioo P>te. Seller shall achieve Commer<ial 
Opc:rution by the Guaranteed CommerdnJ Operation Date, which i.s lhc: latesl date for 
Commercial Operation to occur, subject to Section 2.9. 

5.3 Sm1us of Seller During the PerfomiJI!lOe of the Work. Seller shall perform !he 
Woric u an independent contrnctor and not as nn agent or employee ofBuyt;r. Seller shlill cause 
1hc Woli< (including all Woli< to be performed by Subconlrnclors) to be performed in compliance 
with the RcquiranenlS of this AgrccmenL 

5.4 lJnfo.restsn .Su\W!r(ace Condjtjons. If Seller or a Subcontractor cncounu:rs 
geotechnical CQndilions that DTC substantiillly nnd mnterinlly differmt thnn those set forlh in the 
Oc:otcchnical Report wi1h respect to the PtOjoct Site and such conditions have a materinl adversc 
dfc:ct o.n S~llc:r's costs in completing the Work.. then Seller m3y request a Seope Chnnge Ordr.r 
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purSuant to Section 5.5 of this Agre~Jnent for an adjustment to the Purchase Price. Immediately ( 
upon discovery of unforeseen geotechnicnl conditions, Seller shall notify Buyer in writing or (i) 
subsurface or latent physical conditions 111 lhc Project Site differing mau:rially from those 
indi~ted in the Geotechnical Rr:pon witll respect to the Project Site or (ii) previously unknown 
physical conditions at tlle Project She or an uousuW rooterial onture or differing mnterinUy from 
those ordb1arily encountered nnd generally recogrtiztd as inhercm tn work of the ehumc:ter 
providtd far in this A~ement (eollec::tively, ""Unforeseen Subsurface Condititms'}. Seller sh:..ll 
take reasonable steps 10 secure Unforeseen Subsurface Conditions, including faJciog and 
avoiding fiu1her disturbance, if Unforeseen Subsurface Conditions may potentially bave an cffoct 
on human health, safe1y or the environment. Upon notification, Buyer and Seller sh:lll di_scuss 
the conditions, and any request for adjustment to the Purehase Price sbnl1 be resolved in 
occordnnee with Section ~.S(d). 

5.5 Ssope Chonges. 

(a) Scone Changes Requested by Buver. Buyer may, fiom time to time, 
request by wrim:n notification to Seller a Scope Change. Seller shall reasonably review :md 
cousidcr the roquested Scope Cb1111ge and slmlJ moke • written response thereto within ten ( I 0) 
days of rcceipl by Seller of Boyer's wriucn notice. Seller shall not be Kquired to accept nnd 
pc:rfonn any Scope Change requested by Buyer. If Seller 3Ceepts 1he Scnpe Change, the 
Parth:s shnl1 execute nnd deliver a written change order (each such change order, 11 .. Scone 
Change Order') setting fonh the approved Scope Change nnd. if nppropria1o or if required by 
Seller as c condition to its occcptaoce of such Scope Change, any reliJted change ro lhe 
Pun:has<: Price. (f SeU<r rejects the proposed Scope Clumge, Seller shall ronti11ue with the ( 
Work widtout tbe proposed Scope Ch•nge. 

(b) Scooe Changes Requested by Seller. If Seller reasonably detcnnines 
lhat 4 material varintion is required in the Work for the Project (other lhsn u variation 
described in Scctjon S.SCcl), Seller sbllll provide written notice to Buyer of such propose-d 
Scope Clwlgc. Such wriuen notice $hall include o reasonably dc111iled explannslon or the 
propOSed Scope ChMge, nlong with llle proposed impact, if any. 10 the Purchue Price. 
Within ten (10) days of receip-t by Buyer or such notice, Buyer sbl\11 notifY Seller in writing of 
its acceptance or rejection of the proposed Scope Change. Lf Buyer ace<:pts the propooed 
Scope Change, the Parties shall cxc:culc and deliver a Scope Change Order SCI ling forth the 
11pproved Scope Change and, lf 11pprnpria.te, tmy related eh!Ulgo tO the Purchase Price. If 
Buyer rejects the proposed variation .. SeUer shnH proceed with the Work without the proposed 
Srope Change. 

(c) ReQuired Scope Changes. If 3l1Y of the following events occurs (ct1ch 
such evem, a ••Material Even( 8$ funhcr defined herein), Buyer shllll issue n Scope Change 
Order to Seller as provided in Section S.S(d}, in each case to the cxu:n1 the Material Bvcn1 
results in increased costs or delays to Seller. 

S<CJion S. IQ; 

( i) 

(ii) 

a Breach by Buyer occurs; 

o Force Majeure Event occurs nffccting Seller, ns provided in 
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(Iii) Chmge in Law occur! that (A) prevents Seller from perfomting 
all or ony ponion of the Wor~ (B) results in o demonstmblc material cost iocrcalie to the 
Purchase Price, or (C) has an impact to the schedule that will mnscrinlly and odvcrsely 
impact Scller·s ability to nchievc Comme~in.l Opemtion by 'be Gunrantc:cd Commercial 
Operation Dote; 

(iv) the discovery of any Hazard""' Material on the Project Site tlun 
wus not brought on the Project Si1e by Seller or any of its Subcontrnctors; or 

(v) the discovery of an Unforeseen Subsurface Condition. 

(d) Scope ChAnges Cau.o;sd by 11 Mnterinl Event. 

(i) If Seller's pc:rfonnanee under this Agreemem is wholly or pani11lly 
delayed or prevented due to lhc occ.u.mmee of a. Mataial E\'t:nl. Seller .shall provide to 
Buyer n wrincn description of Seller's plan to adjust the schedule due to the occuntnce 
of such MnJerial Event, including an estimate of tlJe costs of such plan. Buyer shall 
notify Seller within ten (10) dsys following re«ipt of Seller's plan whether or not it 
wishes lo ac.cept Seller's plan to ac:cclcrate the Work. 

(ii) If Buyer ngn:es to IICccpt the chong< to the Work as set fonh in 
Seller·s plan pursuant to Section S.Sfd){j) in order so compensate lor dclnys in the Work 
caused by the Material E\'enl, Buyer shallauthori7..e a Scope Change Order increasing the 
Purehase Pric~. as app1ic:s.ble, in uccorda.nc:e with Seller-'s plnu. 

(iii) If Buyer elects not to lltccpl Seller's plan to accelenue lhe Work as 
provided in Section 5.5!d){i), Seller shBII provide Buyer with evidence of the cost 
irlCreases and delmys ln performance of tlle \Vork directly resulting from such Material 
Event. Jf Buyer agrees with Seller's evidence, Seller s:h.a11 be entitled to. :md Buyc:.r sh:tll 
issue within ten (I 0) Business Days ofier roeeips of such infolllllltioo from SeUer, • Scope 
ChiUlgc Order ine~'ing the Purchnsc Price for all of the inercmcmtal cost increases so 
dcmonstrntcd if nny, COU$td by the MtLh:rial Event, including the time period for 
rcmobilization as rea.sona.bly detcnnioed by Seller. tf any dispute arises pumt.Bnl to thia 
Section 5.5Cd)Ciiil, such dispute shall be resol\'ed in uocorda.nce with Section 13.1. 

5.6 Construction Phase. Od1cr provisions applicable to the construction phase of the 
Project are sel out In Exhibit R. Seller shall ~omply with the applicable rcquin:ments of MCA 
69·3·2005(3) tbos requires givsng prelerence to the employment of bona fide Monsona rcsidenss, 
os defined in MCA 18·2·401, in she perfonnanee of the work on the Project if the Montana 
resident." have substnntially cqulll qu111ifietllions to those of nonresidentS. and 11lso requires aH 
contrnctors to ptsy the standard prevailing rote of wages for heavy construction. as provided in 
MCA 18-2-414, during the oonstroction phose ofth.e Project. Seller shall also comply IYith she 
pro'lision$ applicable 10 the MonW1a contrnetor.s· &fOSS reuipts l.1.X tn accordance with Title 15, 
Chopter SO. MCA, wbich requires withholding one pen:cnt (I%) of poyments due eonlrtiCiors 
and remitting st1ch monies to the Montana Dcpartmclll of Revenue. Seller shall also comply 
with the constrUction eontroct provisions of MCA Sections 28·2·21 Olto 2117 as applicoblc. 
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5. 7 Test Enemy. Buyer shall be the sole and exclusjve owner o~ and shall accept Bnd ( 
pay Seller for. Test Energy as delivered to the Point of lnterconnecrion. The price for Tes1 
l!nergy shoJI be fifiy percent (SO%) of the per MWb price applicable to the first year of op<:nstion 
of the Project under tlte MPSC Approval Order. Seller sbnll be responsible for ormnging for the 
schedule nnd dispotch of the Test Energy and sboll US<: eommer<ially reasonable eJTons to 
coordimuc such scbt'dule nnd dlsp:Hch of the Test l!nc:rgy with Buya. Elec:tric:al energy 
generated by the WTGs may be used by Seller as all or • portion oftl1e electrical energy roquired 
to foc:llitnte construction ond Commissionlng activities perfo1mcd by Seller [n corutection with its 
compleljon of the Project and such cltcuica1 energy is not included as pal1 of the Tcs1 Energy. 

5.8 WREOfS. Seller shall provide all assistaDCC reosonably requested by BuyOl' to 
lll:gislcr the Projc:c;t with the We=;tcm R<.:ncwab1o Energy Generation lnfomunion Sys11:m 
("WREQIS"). 

S.9 Commercial Qpe:nufon. Subject 10 Secliou 2.9. SeUer shall cause Commerol.al 
Operation to occ.ut ost or before the Ouamnreed Commercial Operation O:.tc. Upon satisfilctaoo 
of 1111 requircmcnlS for Commercial Operation (other thm the noccptancc of lhc Commercial 
Operation Certificate by the Owner's Engineer nnd Buyer's written concurrcn«:), Seller shnll 
provide Buyer tlnd the Owner's Engineer with 1.1 Commerc.inl Opc:mtion Certificate. Buyer shall 
CIIU$C the Owner's Enginec:r within ten (1 0) Business Days of reeeipl or the Commercial 
Openttion Cettilica.te to either (A) deliver to Seller a countersigned Commercinl Operation 
Certificate indicating lhe Owner's Engineer's acccpt3nce of the ochicvemem of Commercial 
Opmtion~ together wilh Buyer's wriucn t:oncurrencc, or (B) if rcason4ble cuuse exists for doing 
so, notify Seller m writing that CommerciaJ Operntion has not been achieved, stating in detail the ( 
Owner's Engineer's and Bu)'t'r's rtll$C)nS for claiming that Commercial Opemtion has no1 been 
achieved. lfthe Owner's ~g:i.neerdelivers a timely notice under the prec:eding clause (B), upon 
Seller's delermination that it h11s .subsequently achiC\•ed Commercial Operation, Seller shall 
deliver to Buyer wtd the Owner's Engineer e new Comrnerci31 Opcnuion Certificate: and lhe 
provisions of lhis Sect jon 5.9 $h31l apply with re$pect to such new Commercial Operndon 
Cc.rtif'icatc in the $1UllC: nutnner as they applied to the originAl Commercial Operation Certificate. 
J( 1he Owner's Engineer does not deliver n dmely notice together with Buyer's written 
concurrence under the preceding clauses (A) or (B), the Owner's Engineer shall be: deemed to 
have delivered 10 Seller a count·crsigncd Commercial Operation Cc11ificau: ind1cating its 
acceptance of the achievemt:nt of Commen:.ia1 Openuion rmd Buyer shaH be:: deemed tQ bnvc 
com::urred. The date on which Conune.rcinl Opennion is achievt.-d shall be the dnte on which 
Seller delivered the Commercial Operation Certificate tha1 ls accepted or deemed accepted 
p\:IN!UOttt to this Section.. 

5.10 Force Majeure Evcms. 

(a) Perfonnancc Excused lf either Pmy is rendered wboUy or pllrtiolly 
unable to pe,rform its obligations under this Agreement, or is delayed in suc-h performnnc-c:, due to 
ca Force Majeure Event, thnt Party shall be excusc:d from wlutcvc:r pcrfonnnnce is affected by the 
Force Majeure Event to the exu:nt and for the duration so affected; provided. that. 
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(i) the affected Party giv"" the otllel" Party prompt notice describing 
the p:miculars or the occurrence, the expcc1cd duration ond probable impact on the 
ptrfonnancc of such Party's ob1igations under this Agrccmcnli 

(ii) the affected Pru1y oontinucs to furnish rcgulor reporur with respect 
to d1c occurrence nnd its dura1fon 1md probable impoc-t during the continuation of the 
force Majc:urc Evcnl; 

{iii) the suspension or performance shnll be or no greater scope nnd of 
no longer durotion than is rtasonably requiR<I by che Force Majeure Event; 

(h·) no liability of either Party thot arose before the occurra~cc of or 
nflcr the end of the Foree Majeure livent causing the suspension ofpt'tformanoe shnll be 
c.xeused a.~ n result of such occurrence·: 

(v) the affected Pony shall excn:isc all reasonAble effort< to mitigate or 
limit damages co the other Pru-tYi 

(vi) the affected Pany •bnU use all reosonoblc effort< to continue to 
perfomt it:s obligations hereunder and to limit. correct or cure the event or condition 
excusing pcrfonniUlcC~ and 

(vii) the PMies shall work together to develop o Recovery Plnn to 
address the effectS oflhe Force Majeure EvenL 

(b) If the o!feeted Party is Seller, then upon Seller being oblc 10 resume 
pcrfonnance of the nffccuxl obliga.tions under this Agreement, SeiJcr shall give Buyer wriucn 
aadcc to tbot effce~. a S<:ope Change Order shall be e,xeeuted purtuont to Section S.S to 
Bc:count for the oetunl effect, if nny, on Sell~r·s perionnance of Its obligations by the Force 
Majeure Event. n.nd Seller wiU promptly resume performftJ'I.Ce under this Agreement. 

(c) If tlte affected Party is Buyer, then upon Buyer being able to resume 
perfonnance of the affected obligations under this Agreemen1., Buyer shall give Seller wriuen 
notice to that (ITCCt1 and Seller sl:usll provide Buyer wi1h notice of any imp3t1 on the Milestone 
Schedule and Pur<hase Price thot the delay caused. A Scope ChAnge Order sh!!ll be executed 
pursuant to Scclioo S.S 10 account for the 1.\.C.tuttl effect, if any, on Seller's perfonna:nce of its 
oblig.iuions by the Foree M.ajeutc Event. nnd both Buyer and Seller will promptly rt!ume 
pufonnanc:e under ttUs Agreeme.nL 

S.ll Sunplemems to Schedules. Seller sbaJl have tl1e obligation to supplement or 
nmmd its Schedules as of the Notice co Proceed Date to reflect additional deo.rclopnlcnt activities 
thru will occur afler the Execution Date. ln addition. Seller sbnll supplement or amend its 
Schedules by written notice to Buyer with respcc:t to nny molter herein arising oc discovered a.f\er 
lhe Notice to Procee-d D-ate which. if c::.xistin.g or known ot the Notice to Proceed Da.tc, would 
hove been required to be Jet forth or described in lhc Sc:hedul<S. NotwitM1nnding the foregoing, 
no such supplements or nmendment$ shn11 afftct the SeHer's n:prescotntiOn.t and wnii'tlJ'\tie.s in 
Ar!i£1o3. 
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5.12 Development of Other Compass Projects~ Buyer acknowledges th3t Seller or its 
Affiliotc{s) contemplate erecting mon: wind turbines in proximity to the Project ("Qlhq 
Compass l{Qic:cts'1· However, Seller agrees thnt neither it oor any Affiliate sh11ll ins:taJI Dny 
wind lurbine for Olher Compa.<$ Projccos within four oholl$3nd (4,000) feet of any IVfG inSialled 
for 1hc Proj«.:t, pro~·lded, hawew:r, thttl Seller or 3.n Affiliote m3y in.ua11 up to eight (8) wind 
turbine gene:rntors within suc.h founhoww.nd (4,000) feet nrco in Sections Sand 8 ofTISN R9E; 
prol•fded that if any such lurbines cause any negalive wake impact, then Seller will compcnsalc 
Buyer in the srun-= manner as provided in the r~"t of this subsection. Seller further agrees that if 
it or any Affiliate instctlls any or it$ wind turbines more than four Lhousand (4,000) feel but less 
thwt twci\'C tbOU$tmd (12.000) feet from n Projt."Ct WTO. h will cumptn$ate Buyer on a.n Afta-
Ta."< Basis (or nny negative wake impact M follows: 

(i) The Wlll<c impacl or lhe wind lurbines insllllled wilhln sw:h 4,000 
10 12,000 Coot l'llllge upon lhc Projee1 IVfGs shaU be lll1lllyl<d by a lhird party e.<pen 
mutu.a.Uy acceptable co tbe Panics. 

(ii) trsuc:.h annlysis shows a negative annual wake impact greater tha:n 
one-half pc:rcenl (0.5%) or annual energy production, Seller $hall compens:ste Bu~r for 
such impDCI in acconl:mce with a formula to be determined throug)l third party nnnlysis. 
The fonnul:t slutll establish a (1et preseru value of the lost earnings coused by the wake 
imp:tct using a di~ount rate corresponding to Buyer's then-curm1t weighted c:ost of 
capital and a period measured from the dlltc the newly insrnllcd turbint(s) commence 

( 

c:ommerclal opemtion to the date thnt is twenty (20) years nfier the Commercitd ( 
Operation Dole. This analysis and c:ompulalioo shall be eonduolod for each lurbinc(s) 
thru ls subsequently insrnllcd within the disumce mnge referred to above. 

(iii) Upon oomplt:lion of lhc !bird pony analysis and d<1CI'IIlinalion of 
the amoun1 of compensation payable to Buyer in accordance wilh douse {b) above for the 
turbine(s) insmlled, paymen1 of sueh compensation shnU be made lO 8U)'er within 1weoty 
(20) days lhereaflcr. 

5.13 Finol Compleoion. Final complelion or lhc Work ("Final Complo:1ion") .<hnll be 
deemed to have oc:c:urrcd when the rollowing arc completed {or wah•ed in whole or in pan by 
Buyer in its sole discretion) in aeeorililnce with the RequirementS of this Agreement 

(o) Commercial Operation hns occurred; 

(b) Buyer h.tts received n Final Lien Wnivtr froru Seller, 

(c) Buyer has been provided by Seller wilh Final Lien Waiv<-rs from ohe 
Tutbine Supplier. BOP Contmctot and ench Subcontrncror or other insuuments as provided in 
Seeoion 8.2(h); 

(d) Buyer hns received lhc Turnover Package, As·Buill Drowings and 
Doc:umenta1ion and As-Buih Survey. nnd rcecivcd a complete set of aJJ applicable operation and 
mWmcna.occ (O&M) manunls. and bas receive(( aU doeuma11a1ion for \Vts.rra.oli¢ 
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(c) all quality assurnncc: doc:umcntntion bus been provided to and received by 
Buyer and ull non~confonning quality assurance iss\les have been resolved; 

(t) all or Seller's and Subcontractors' supplies, personnel Md waste hnvc 
been rcmo,.•cd from the Project Site and lht Buyc:r FaciJhics Property; 

(g) oll Punch L&Sl ilcms have been corrected or pcrfom1cd to comply with the 
RequirementS of this Agreement; nnd 

{h) Buyer h!IS •cceptcd • cenificate of Final Completion. agreed 10 by Seller 
ond Ownt'r's Eng.in«r. 

ARTICL£6. 
ADDITIONAl.. COVEI'iANTS OFTUl: PARTrES 

The Parties hereby eonsentlllld •gtee as follows: 

6.1 Regulatory Md Other Appro\•llls. 

(o} Eac:b of the Panics shDII tnke oll eommcrciolly I'C3Sonable steps necessary 
or desirable after the Execution 03tc to complete and file all applications. notices or other 
documents necessary 10 request. and lhcrcaflcr to proceed diligcnlly nnd in good foith nnd usc aU 
commercially rea:;onablc efforts 10 obUJin all consents. approvals or actions of. ml!king all filings 
with nnd &ivin& nil notices to1 Govemrnentnl or Resulntory Autllorities at such times~ mny be 
rcquued in order to enst1re tblu aiJ such consents, approvals, actions, filings or notices are 
obtained. made or given when neceswy for the: Panies to perform their obligations hcreutJder; 
and provide reasonable oooperntion to each other in obtaining olher consents and u.pprovals 1tnd 
in giving all notices to Persons required of each of them, respectively. 10 consumnliUC the 
transnctions contemplated hereby and by the Rc1utcd Agreements. 

(b) Before mlllcing any filings with • Governmental or Regul•tory Authority 
pur;-u•m to this Sectiop §.I (other UIMI >ny Permit Appltcntions), ••eh Pllrty shall provide the 
other Pany with tt reasoMble opportunity to review and provide prior commeo1 upon any 
notiees, ftlings or other submissions which SUClb Pany plans to deliver or submit to 11ny 
Governmental or Regulatol)' Authorities. 

(e) Each Pnny sllliU provide prompt notification to the other Pnrty wbeo ony 
conscn1, approvi&J, action. filing or notice (excluding any Pcnnits) ls obtained. taken~ mnde or 
given, as applitoble, md shall promptly provide the other Pllrty with copies of lillY 
communicadons sent or delivered 10 , or received from, nny Oovcmmen111J or Regulatory 
Authority or oth« Per80n(s} regnrding any of the tnUl.SliCtions contemplated by thls Agteement 
or any of the Relnted Agn:ementS. 

(d) The llarties sllall e:oopenHe and coordinate with each other with regard 10 
any communications in respect of the Project or the transactions comempltned by this Agreement 
whb suue and loco.l community organizations and groups or the public gC'IcraiJy and keep each 
other infonned with respect to such mancrs. Ncilher Pnny sh.a11 lssuc any written press n::len..~e 
with respect to the Project or the tnmsactions contemplated by this Agreement without the prior 
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writh:n approval of the other Party~ which approval shall not be unreasonably wlllthcld, 
conditioned or delayed. 

6.2 Notifi<4tion of Completion or Failure of Conditiom. Each Party sbnU t>romptly 
notiJY the other l'nny of any snlisfilclion or failure: of conditions under this Agreement. Each 
Party shnll keep tho other Party apprised wid1 respect 10 the status or satisfaction or the 
c<~nditions. 

6.3 Due Diligence.. From Lhe Exc:cmion Date and through the Not.ice ro Proceed Date, 
SeHer shrtJI afford to Buyer and its Represenunives reasonable access to the Pre--Const:rucrion 
AssetS to perform due dHigence. From We Notice 10 Proceed Date and through the Clos-ing D•uc, 
Seller shall afford to Buyer and its Representatives reasonable access to the Proj«:t Site and 10 

the Purchased Assets 10 pcrfOnn duo diligence a.s provided in Exhibit~ R :md. T. 

6.4 Owner's Engineer. The scope of~rk to be perfom1ed by the Owner,$ Engineer 
is .sc:t forth in Exhibit S. Such scope of work is in conformity with Prudent Wind Industry 
Proctices relilting to work perfomled by owner's engineers in 1nauers rclnting to ele~;tric 
&,CJ\Ctatlon racilities of the type similar to the Project 

6.5 No \\r,nst Resource Wqrnmw. No provision of this Ag,recment shall be construed 
as a guaranty or warmnty by Seller concerning the wind resourc.cs ava.ilable to the Proje<.:t 

6.6 Htu1-Scou Rodino Exemption. The Panies have de1ermined thnt no n.Jing is 

( 

requirtd to be made purBUMl to cho Hart.Soott·Rodino Act in connection with the Closing. ( 

6. 7 Substation and Tmnsmig;ion TnD Une facilities. With respect to the Substadon 
and Transmission Tap Line facilities, r.he Parties agree as foUows: 

(a) Buyer shall be responsible for the design, procurement, construction. and 
other aetivides necesSttry for suc:h Subs1ution and Transmission Tnp Line Fac::ilities) and stuill 
beM !he costs of srune. Such work shall be pcrfonncd by, or uDder !he direction or. Buyer's 
Generntion Department and shnll be pcrfonned in accordance "'itb Prudent Ulility Preclicc:s. 
The Parties shall c:oopcrntc with each other in coordinnting such work on the Substation nnd 
Transmission Tap l.ine Facilities with Seller's Work, provid~d, lrowu~'l!F, th!l such coopemtion 
will n01 del a)' or intc:rtere with either Po.rty's respective work. 

(b) Delny to Selltr's Work caused by !he Substation and Tmnsmission Tap 
Line FBeilities woric shall be subject to cl1e remedies described herein. Seller will cooperale with 
Buyer in changing the schedule ofScllcr's Work or to work around any unanticipatod change in 
the Subststion nnd Transmission Tap Line FacHitits work so lon.g u st1Ch n:sc.hoduling or work
around c:an be accomplished without imp!l.c!ing (i) the critical path of ScJ!er'$ Work or ( ii) the 
COSt or the Work, 

(c) Seller shall assign to Buyer, through p!lrtial assignment instruments or 
other nppropritue instruments as applicable to the Land Contracts and the Wind Leases, as 
required for the consuuction and operation or the Substation and Transmission Tap Une 
Fac::ilities, I!S provided in Exhibit T. Other provisions applicable to such assignments. a.nd to the 
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Substation and Transmissicm Tap Une Facilities, t\nd tho Buyt-r Facilillcs Property, me nlso set 
out in such Exhjbil I . 

(d) Buyer shmll be rcspon..~iblc: for working with the Transmission Provider 011 

the large generator intt:reonn.cction agreen1t-nt ("l&!A") interconnc:ttion requests previously 
submitted to tht Trnnsml.ssion PtOvider necessary ror energ~zing the Project (the ",b;QIA 
1Qt£n:smnection Reauests") 11u: LGIA lltten:onnec:tion Requests sha11 be for network resource 
interconnection service. The LGlA lnterconncction Requests sho.U include the necessary 
submiuols to the Tmnsmission Provider wilh respect to an LOlA nnd ossociatcd proc~ 
Including ~1e required 'System Impact Study' and subsequent 'Fscllity Study' pcrfonncd by the 
Tnuwuissian Pmvider. The panies ~~<:knowledge Md a~ lhnt this Agnement is intended to 
satisfy and demonst.rutc lhe neces:s3f)' ·site Control' (as dermcd in lhe Tnmsmission Provider•s 
Standard Large Oenemtor Interconne-ction Procedurts ("l&..IE''), including Section 3.3.1 of the 
LGIP). Buyer sh•U be resp011Sl'blt for nny furure payments rcquirod to be made 10 the 
Tr.snsmi$$ion Provider for the cosl$ of the LGIA Jntereonn«tion Request&. Buyer sha.JI notify 
StUer within two (2) Business DBys of MY significant developmCJus with respect to the LOlA 
Interconnection RequesLS. Buyer shaH provide aU ossistill1ce reasonably requested by NWE with 
respecc to Lhe LOlA lnterwnneccion Rc.qucsts.. Buyer sh11ll enter into any •fucility Study 
Ag,refmcnt' with the Trnnsmission Provider neccssnry for energizing the Projecl, and Buyer shall 
be the party to the lnterconncction Agreement. Buyer shaH be responsible for tmnsmiuing the 
power from the Substation 10 the LOlA lnterconnec:tion Point. Seller shttll provide mfonnntion 
ru1d assiS1ance reasonnbly requc::suxl by Buyer in dealing with the TriUlSitlission Provider on the 
LGlA lntcn::onnection Requests.. 

6.8 Security. Seller shall deliver the ro.,nl Compony Security IO Buyer on the Notice 
to Proceed D3te nod sbnJJ then:;afier maintain the Pnren1 Company Sccurily in full force u.nd 
cffcx:t in accordance with itS tenns until the Representnt..ion Tenninat..ion D:uc. Buyer shDIJ retain 
the Holdbocl< from the Closing Poyment and, upon re1ention of the Holdback, Buyer shllll rtle>Se 
Seller's pnrent compony gullnlnly (as described in the definition of Parent CompruJy Security). 
The Holdback amount less amounts thereof properly applied in reduction of Seller's Liabilities 
10 Buyer hereunder sba.U be paid to SeUc.r on the Representation Termination O;,tc. 

ARTICLE 7. 
TAX:ES 

7.1 Trnnsfer TPJSO!\. Buyer sltllll pay one hundrod pen:eut ( I 00%) of MY ond all sales. 
usc, renl cswte excise. gross receipt$, stAmp, documenwy, transfer, reg1stntt•on or similrtr taxes 
as levied by any Taxing Authority (regardless of whether thelegul in<:idence or such tox foils on 
Buyer or Seller) in connec:don with the transactions contcmpltued by this Agreement 
(collectively, "Transfer Taxes"'), Buyer shsll remit one hundred percent (tOO%) of Transfer 
Taxes to the party required by eppl.icnble Law to file nny necc:ssory TDx Return with respect to 
Tl'1lllsfcr Taxes seven (1) days before lh< due date for filing such Tax Rctum.s ond !he pany 
required by oppliceblc L11w sbaiJ tiJe all necessary Tax Returns snd other documents wilb rt:Spect 

to Transfer Taxes. The Panies aeknowtcdg:e that Montona has no s:~ les U.'IX as of lhe Erreccivc 
D;tlc, and no sales tax is contcmpt:ucd to be pBid as Litle 10 lhe Pu~bll3ed A.'iSets wiU 1mnsfc:r 10 
Buyer in Montantt b.L Closing. and Seller shall use oorrunercially rtaSOn.ablc efforu to ensure that 
title tO the Purchased Assets does transfer to Buyer in Montana upon their tnmsfcr at Closing. 
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(a) For purposes o( this Agreemen~ including for purpo ... of detcm1ining 
whether 11 Liability for Tax is on Assumed Liability or 3 Retained LlBhility, nil Tnxcs related 
to the Pur<hosed Asscis (other thnn property Tnxes, Transfer Taxes, and Income Tax) shall be 
prorntcd us of the Closing Do to, between the period ending before the Closing Dote tmd the 
period commencing as of the Closing Dille. In the case of Taxes that oro pnynble with respect 
tQ a tuxoble period duu begins before the Closing DAte IUld ends nncr the Closing. Date, the 
pottioo of such Tn.'( thnt is allocable 10 the portion or the period ending on the Closing D~ue 
.sb.aJJ be (i) in the case orT~:L--<es that are imposed ln connection witlt ony sale or other lnutSfer 
or 3Ssignmcnt of property (real or persons!, lllllgible or inllltlgible), deemed equol to the 
I!IDount thM would be paynble if the taxabl< year ended at tho close of the Closing Dote, and 
(ii) in the c.a:;c: ofTD.'(CS ool dc:sc:rlbed in clause: (i) that nre imposed on n periodic basis and 
mctt.sured by the level of any itmt, dcc:med lO be the amount of such Trutes for the entire 
period (or. in the case of such Taxes detennined on nn arrears basis., the amount or such TllXCS 
for lhe immedialcly !>receding period) muJtiplied by a fraction the numernto.r of which is the 
number of calendar days in the period occurring on or before the Closing Date nod the 
denomimuor of whi.ch is the number of calendar days in the entire period (not taking into 
t'lccount ttny adjus:tment in lhe amount or Tax a.s 0\ rmtlt of the acquisition of the Purchased 
Asseu). \Vhh respect to Ta..'Ces described in lhjs Section 7.2. Seller or itS Affilitttes shall 
prepore and timely me all Tax Returns due before ~tc Closing Dote with respect to such Taxes 
ond Buyer or its Affiliates shoJI pr<pore ond timely file all Tox Returns due on ond allo:r such 

( 

Closing Dtnc with respect to such Taxes. Jf one Party remits co the: appropriate Ta.~ing ( 
Authority payment Cor Taxes, which are subject 10 proration undc.r thls Sect.ion 7.2 and $UC.h 
paymc.nt inc::.ludes the other Pnrty's sh11te of such Taxes, suc:h other ~rty shall promptly 
reimburse dle remitting hny for its share of such Taxes. Any n::f\tnd or or ctedit against 
Taxes relating to a Retained Liability or co any other Tn.x for whu::h SeJicr or lts Affiliates is 
liable shall be remitted promptly to Seller or its Affiliates if received by Buyer or its Affiliate, 
tmd any rc:fwtd of or credit against Taxes th4l rel1ues to~ Assumed liability or nny other Tax 
that is the liability of Buyer shull be remined promptly tO Buyer if received by Seller or its 
Affiliates. 

(b) Notwithstanding any pro\isioo in thls Agreement to 1hc cootra.ty, with 
respcc-1 to property Taxes imposed on lhe vnfue of the Purcllascd Assets, tbc ponion or those 
TaJtes that are allocabl.; to tax period$ (or p0r1ions tht:rCOf) commencing on the Closing Date 
nre Assumed Liabilities for which Buyer shall he liable and 1he pon.ion of those taxes th.tlt arc 
allocable to ta' periods (or poruons thereof) ending before the Closing DBte m Retained 
Uabilities for which Seller •haU be liable. Tite nmoum of such Taxes thtu on: ttlloeabl.c 10 
such periods shall equal (A} in the cosc of Buyer, the product of (I) the amount nf such Taxes 
imposed for the colendar yeor in which Closing occurs, multiplied by (2) the fraction 
consis1ing of (x) u numerator equal to the nUinbc:r of day:; Buyer owned the Purchased Assets 
for such calendar yet1t (such ownership period commencing on the applicable Closing Date} 
and (y) a denominotor equlll to 365 days ond (B) in the case of Seller, the product of (I) the 
o:mounr or such Taxes imposed ror such calendar year, multiplied by (2) the fractjon eonsisting 
of (x) • numerator equal to the number of days that Buyer did not own the Putcbosed ASSdS 
for tl1e calendar year in which lbe Closing occurs (sucb ownership by Buyer commencing on 
the Closing D•tc}) md (y) o dcnominoror equal to 365 days. On the Closing Date, Buyer and 
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Seller shllll each deposit their respective share (as determined under this Section 7.2{bl) of the 
Estimllted P·ropeny Tax into an escrow account The funds hc:1d in the escrow accounl shall be 
released to the rclevan1 Toxmg J\ulhority on the: duo date for tbc propcny taxes imposed upon 
the Purchased AsseiS in conjunction wilh tl1c filing of the relevant property Tax Return and in 
the n11mo of the party that is liable fQr ~-uch taxes. Tho funds held in the csc:row ~ceount shn.ll 
be rt'leascd in nccordance with the rl:quiremcnts of the escrow arrangements BgreOO to by 
Buyer nnd Seller, such nrrungernenl$ 10 be rsg.reed upon tn good faith by the Parties. Buyer 
shall be responsible lor the filing of nil TllX Returns relating to propeny T•xes imposed on tht 
Pu~hnsed Assets. Buyer and Seller s.hllll coopemt<: with ea:ch other to the e.xtent nccC'SSiUj' to 
cnuse such Tax Returns to be filed. Any refunds or credit" of property Taxes tJJ.nt ttre 
aurlbutoblc to the property Ta.~es paid for the C<llendnr year in which the Closing occurs shall 
be pronued between Buyc:r and Seller in 1hc same manner that liabili1y ror suclt Ta:~ecs was 
provided under this Section 7,2(b). !IJ'Iy refund or credit that is provided to Seller or Buyer 
which, pursuiUlt to this Ssstion 7.2lb), is not for their rtSpective oocount., sbllll be pajd to the 
npproprintc Puny in a prompt rrumner. lftbe nctual propcny 11lX liabilicy for the year in which 
the Closing occurs differs rrom the Estimated Propeny Tax, Buyer und Seller shnll pay or 
cause tO be p<1id to 1hc relevant Taxing Authority Ot I'CCeive from the c.scrow account such 
differen-ce in ptoportion to their nHocnble share of the Estimnted Ptopeny TllX as dc-tetmined 
under this Section 7 .2{b). 

(e) Jluver fact lines Pw><rtv. The provisions in paragmpb (a) and (b) 
obo\'c shall also apply to Buyer Facilities Propcny, 'vith Buyer Focilities Property being 
S\l\>$titvtctl fQr any r~fm~~ to Pl!ll<huctl /\mill, and DY)'W f~iliti91 Prvpmy Tnmsf(r 
Date being substituted ror n.ny refctences to Closing or the Closing Date. 

7.3 Coopmtion on Tax Mtutc(!. Buyer and Seller shall furnish or eausc to be 
furnished to each olher~ liS promptly as practicable, such infonnation and :~SSistance relnting to 
the Purchased As:sel'S and the Assumed Liabilities as is reasonably nccesso.ry for lhe prtparntion 
ond filing or any Tax Rerum. any claim for refund or other filings rcl:uing to Tax matters, for the 
prep:snuion for my Tax oudi~ for tbc: preparation for u.ny 1'ax proteslt or for the prosecution or 
defense of aoy suit or other procc:cding relating 10 Tax mnuers; prov;d(U/, howtnv, that Buyer 
and Seller shall not be n:quired to provide ony infonnution to the other Pany if such infonn"tion 
is subject to a claim or privilege. 

7.4 TM Cr<dits. Ancr Closing, in preparing Irs Tax Returns, Buyer in i1> sole 
discretion may utilize Production Tax Credits or investment U&.X credits or MY other applicable 
t4X credits, grunts, or anributes, Including any Environmental Auributcs. under the Code with 
rcspec1 to the Projec1. 

ARTICLES. 
CONDITIONS TO OBUGATJONS OF BUYER 

8.1 Buvcr's Condjtjons befory Notjcc; to Procffil Date. Unless the Agreement is 
earlier tenninotcd DS provided herein. Buyer shall issue lhe Notice lo P.rocetd to SeUtr as set 
footh in See!ioo S,Z(!l UpOn the fulfillment or eneh of the following conditions with respect tO the 
Project (all or any ofwhicb maybe waived in whole or in pm by Buyer in its sole discretion): 
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(a) S!JjffUCtgry MPSC Anpmyp!. Stnisfactory MPSC Approval shall have 
oocurrcd. 

(b) Ccmstruction Agree.mcnts. Seller shnll h11ve delivered to Buyer the 
Turbine Supply Ag.recmenl nnd any other Construction Agreements in its possession or 
eonttOI (with proprietruy or confidential infol'mation not [ncluded) and such ogrccmems shnU 
be in a fonn rasonsbly salisfac1ory to Buyer. 

(c) Tille CommjtmcJ\1. Buyer shall have received from the Title Company 
a Tille Commitment with respect 10 th~ Real Property~ prtll•ided, that Seller shall not have any 
obligtltion 10 p~y the premium required to issue the Title ln.rumnce Policy pursuant to such 
Title Commi1mem ru\d Buyer shaH pay all premiunts, fees and other ch3J'8es incu.rred for the 
Title lnsunsnce Policy that Buyer e.leclS 10 have issued pursuant to such Title Commitment. 

(d) NTP Conditions l'rcc«icnt. The NTP Conditions l'rcccdcn1 SCL forth in 
Exhibil G shall have bem satisfied, or waived in whole: or in part by Buyer in its sole 
discretion. 

8.2 Condition.~ ro Clo.~ing. Bu)'tr's obligations to pun:lta.\e the PutclULo;ed Auet.~ 
under Lhis Agreement Md Lo IISSUlllc and pay, perform ood discharge the Assumed Linbilidcs are 
subject ro the fulfillment. nt or before lhe Closing, of each of the following condhions with 
rcsp«t to the -Project (all or any of which may be waived in wholo or in pan by Buyer in its sole 
discretion): 

(a) Representations and Warranlies. "rhc rcprt".Scnuuions and warrantia of 
Seller (i) in Section 3.1, (ii) in Section 3.2; Md (ili) in Section 3.3 ~lnl nn: qwlllfiod by 
materiality shall be true and correct, and the represcnuuioi\S and warranties chat arc not so 
qualified sbnll be: INC and correct in all material rcspeclS. on nnd llS of the Closing Date us 
though mOOc: on and as of such Closing Date, and Seller shall ha\'e dcli\'ercd to Buyer a 
c:e-nifieatc by a responsible officer of Seller substantially ln the fom't of Exhibit U and the 
schedules to such certificate shall be acceptable to Buyer in fonn 011d co1ttent, particularly 
including any matters set fortb therein that arc not included in abc S<:hcdu.lcs herein. 

(b) No Seller BrC!!cb. No Breach by Seller shall bnve occurr«i ond be 
continuing. 

(c) Ccrtlficntes. Seller shnlJ hr.ave delivered to Buyer (i) cenificates., dated the 
C10$lng Date and executed by a respo.nsiblc: officer of Seller, reasonnbly .!k'llisfactory in fonn Wld 
substance to Buyer. certifying th:u an actions required to be taken on behalf of SeHer 10 authorize 
the execution, delivery and perfomtancc of Scller·s obligations under the various instruments to 
be executed and delivered at the applicable Closing. have been duly tnkcn, and anachmg copies 
of any resolution~ consents or similo.r documents evidencing such 11u1horization; nnd (ii) 11 

transferor c:c:rtification of non-foreign suuus llS descn"bM in Treasury Regulo.t"ion Section 1.44S-
2(b)(2). 

{d) Orden and Laws; Ljtjgation. There shall not be in effect on the Closing 
Date a-ny Order or Law reslraining. enjoining or otherwise prohibiting or mnJdng illegal the 
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consummation of any of the transactions contemplated by t11i$ Agreement or tmy of the Relined 
Agreements. 

(e) Clpsjn• Docull!MII'· Seller shall have execu1ed ond delivered 10 Buyer !he 
agreements Md in.stnll:nents listed in Section 2.S tmd eaeh other agreement or lnstrunlent listed in 
Scbe!lulc S.2(e). 

(f) Seller's Consents and Notices. Seller shall bave obtained and delivel'l.--d 
the CQttSentS from Persons (other thnn Govemmcnt.ol or Rcg.ulluory Authorities) nnd gwen the 
oouccs .. , forth on Schedule 8 2(0 t 'Scller Consenl> and Nolices"l in fom1 and subs1nnce 
reaso1lllbly s:ttisf:~ctory to Buy~. 

(g) Regulatorv ConsntS And Anproyals .. The consc:nt.'i, approvals and ac:tions 
of, fiHngs with and notices to any Goverrunentol or Regulatory Authority necessary to pcnnit 
Seller to pcrfonn its obligations under this Agreement Md the Related Agreemenl$ and to 
consummntc the tnmsactions contcmphned hereby !'lnd thereby ("Seller Required Regultatory 
Aooro\!Jlls") wi!h I'C$Jl<CI !o 1he Project lind Buy<r Required Regulttmry Appto\'llls, sholl have 
been duly obtained, mttde or given a.nd 5h:t.U be in full force Md effect, llD.d aU terminations or 
expimtions of waiting periods imposed by MY Governmental or RcguiBtory Authority necessary 
for the consummation of the ironsactions contempl-ated by this Agreement and lho Relntcd 
Agrecmcn!S shall h•ve ooeum:d 

(b) No Uw. Bu.y<r shall hove received (i) eilhcr (I) a Ucn Waiver from 
Seller, Turbine Supplier, BOP Coot.rm::tur cud eulo!b Subcontractor of the BOP Contractor through 
the Closing Dale, or (2) 10 tl1c ex1eot Seller is unable !o obtain all such lien Waivers, a letter of 
credit or bond or indemnity (on terms and oond.itions reasonably approved by Buyer) to protecl 
Buyer nnd the Project rmm any nnd all Claims thzn may be made on account o.r such liens ntu 
waived by a Lil!l'l Waiver, and in the cuse of a Jetter of credit or bond, the lcuer or credit or bond 
sllnll he in effocl foro period of 0 110 hundred !W<n!y (120) days following !he dal< on wbicl1 
Seller files its statutory notice of completion. unless during such period u lien is filed, in which 
case, 1h~: lettc::r or credit or bond slwllmy ln t.OL*ct until such lien i.s dischnrged Or' released. (H) 
an amendment to tlte Title Commit.metn showing that l.bc Real J>rope:ny covered by such Title 
Commitment is free and clear of all Encumbronces (other thnn Penni ned Encumbrances), and 
(iii) UCC """"'hes wilh !he Sccn:lary of S1a1e of Mon!ono showing thai !here ore no Gnaocing 
wuemen!S filed ngllinS! any of !he Pun;hased Assets !hal have no! been released by !he liling of 
appropriate termination SWlcmcnlS. ln !he cvc:Dl tbnl n lien for Work oo the Project is fi)«J af\cr 
Closing by a Suhcon!mclor againSI !he Real Property or the Buyer Facilities Property, Seller 
shall take immediate steps to secure n:.le:asc of the lien or hmvc the lien bonded ofT within thiny 
(30) days of nolicc of exislcncc of !he lien from any source. All cos!S nnd premiums asscci01ed 
with S\lth bonds shall be the responsibility or the Seller. The SeHer also agees to indc-mrtify, 
defc.nd nnd hold harmless the Buyer, including reasonable anomey's fees and costs. from and 
against My Claim$ commenced as a result or any such liens. At liD)' time and from time to lime 
prior 10 tl>e Closing, upon !he failun: of Seller !o prompdy pay or diS<:horgc ony lic:n wilhin !hirty 
(30} days of notice of the existence thereof from any source, or else prompt)y to provide n bond 
in an amount nnd from a surety acceptable 'o Buyer to protect llgllmSt sueh lien, Buyer shall hn\'e 
the right, but nol the obUgation, to pay. oompromise. nnd obtain a discharge or n:1casc or any or 
all such liens (othc:r than Penniucd Encumbrances) against o.ll or a portion of the: Project, and any 
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such payments made by Bu~r hereunder shall be B debt immedituely due ruld payable in full by 
Seller. In 1hc eveol Seller has 0011cndered paymem in full al\er len (10) days from lhe dole of 
wriuen reques1 by Buyct. Buyer may: (A) offsel such nmounlS from lhc Closing Paymcnl; (B) 
offset such umounts from MY rutlOUDIS owing under the PPA or (C) e~cn:isc any and aU rights: 
Md remedies available lo Buyer under lllis Agr«rncot 

(i) N2:Haznrd DslmujnnJjoQ.1i. Seller shall have obtained the FAA No-
Hr.wud Determinations and the Olbc:r Permits toquired for opcmtion of the Project. 

(j) (&nifi£:1Ujon o(Commercial Operation. Commen:lal Operation shall have 
occurred by 1he Ouam.ntecd Commercial Operc.tion Date, and the Commercial Operation 
Certificate shall hnve been provided. accepted and approved os provided in Section 5.9. 

ARTJCLE9. 
CONDITIONS TO OBLJ'GA T!ONS OF SELLER 

9.1 Seller' s Condjtjons bsforc Notice to Proceed Date. SeHer's obligations to 11ccept 
the Notice to Proceed and to c::om.mence construction or the Jlrojcct under this Agreement arc 
subject to the fuU'iJiment. nt or before the Notice to Proceed Date, of each of the following 
conditions with respect to the Project (all or any of which may be wWvcd in whole or in part by 
SelJer in its sole discretion}: 

(u) Buy!J,r"S Acknowledgment Conceming the Title Qunntitment. Seller shall 
luwe received c written &ckoowledgJl\ent fro1n Ouyer (i) suuing thm Buyer has examined the ( 
ntle Commiunen~ lllld (ii) acknowledging nnd agreeing tlllll lhc maucrs disclosed ns Cllteplions 
tO abe Seller's Tille Commhmenl that have been reviewed and approved in writing by Buyer 
constitute Pc:nniued Encumbrances (except for $Uch matters as lhe Pnrties og.ree. in their 
reasonable discretion arc to be cured ~tween the Notice To Proceed Date and the Closing Date). 

{b) Buyer's Srnisfttction witll or WBiver of Conditions. Buyer sh.nll have 
confinncd in wt•it.ing tO Seller, in the Notice to Proceed or otherwise, tlun aU conditions se1 forth 
in Section 8.1 hnve been satisfied. 

9.2 Conditions 1'2 Scllcr·s Ohljgntions at Closing. The ob1igatjons of Seller hereunder 
10 sell !he Purchased Assets ore subjecl 10 1he fulfillmen~ AI or before the Closing. of each oflhc 
roJJowiog conditions (aU or any of which may be \"\'ttived in whole or in part by Seller in its sole 
discretion): 

(a) Representations and Wnmmties. The repre:sentatlons and warranties of 
Buyer in Section 4.1 that arc qunlUicd by materiality shall be tn1c and correct, and the 
represent.urions and warmntics lhat are not so qualified shall be true and correct in all material 
respectS. on and liS of the Closing Date as though made on !lnd as of such Closing Dnu and 
Buyer slt.nll h:we delivered tO Seller a certificate by n responsible officer of Buyer subitantially 
in the fonn of EJShij?it V, and any schedules to such certificate shall be occcproble to Seller in 
fonn and conten~ piltticulnrly including nny matters set fortlt therein that arc not included in the 
Schedules: herein. 
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(b) No Bu1:q BwoclJ. No Breath by Buy<r shall lmve occurred :uut be 

{c) Cenificates. Buyer shoJI bovc delivered to Seller certificBICS, doted the 
Closing Date 1111d C.'l(cttllcd by m responsible officer of Buyer, mason1tbly satisfuclory in form and 
subsumcc to Seller, certifying thnt all actions required to be taken on behalf of Buyer 10 authorize 
the execution, delivery und perfom1;mce of Buyer's obligruions under the \'nrious instruments to 
be cxc:cutcd und delivered tu the Closing. have been duly taken. I,Uld anac.hing copies of nny 
resolutions.. consents or similar documents evidencing such 11uthorizntion. 

(d) Qrd<;n and !,aws; llligruion. There shall no1 be in e1T.x1 on 1he Closing 
Date any Otder or Utw restrni.ning. enjoining or otherwise prohibiting or mGldng illegal lhe 
conS\mt.mation of any of the transactions comemplated by this Agreement or nny of the Rehued 
Agreements. 

(e) Closing Documents. Buyer shall have cxecuu!<t and dcljvercd to Seller the 
agreements and instrumcn1s Hstcd in Scs:ljon 2.S nnd each olhcr agreement or instrumen1 listed in 
Sehedulo 9.2(cl. 

ARTICLE 10. 
CERTAIN LIMITATIONS 

10.1 WAIVER OF DAMAGES. NQTWmiSTANDING ANYTHING COI\'TAINED 
TO THE CONTRARY IN TillS AGREEMENT, EXCEPT ON ACCOUNT OF LOSSES 
RESlR"TING D!RECTI" Y OR !ND£RECTLY FROM SELLER'S INTENTIONAL BREACH 
OR LOSSES RESULTING FROM PERSONAl. INJURY OR THIRD PARTY CLAIMS, 
SELLER AND BUYER AGREE THAT (i) THE RECOVERY BY EITHER PARTY OF ANY 
DAMAGES SUFFERED OR INCURRED BY IT AS A RESULT OF ANY BREACH BY THE 
OTHER PARTY OF ANY OF ITS OBLIGATIONS UNDER THIS AGREEMENT SHALL BE 
LIMITED TO lliE ACTUAL DAMAGES ON AN AFTER-TAX BASIS SUFFERED OR 
INCURRED BY 11iE NON-BREACHING PARTY AND (ii) EXCEPT FOR INDEMNITY 
OBLIGATIONS FOR 1'1-l!RD PARTY CLAIMS, IN NO EVENT SHALL EITHER PARTY BE 
LIABLE TO THE OTHER PARTY FOR ANY CONSEQUENTIAL, EXEMPLARY, 
SPECIAL, h'<DIRECT, INCIDENTAL OR PUNJTTVE DAMAGES (INCLUDING ANY 
DAMAGES ON ACCOUNT OF LOST PROFITS OR OPPORTUNITIES OR BUSINESS 
INTERRUPTION AND 11-IE I..IK.E), WHETHER BY STA11JTE. LN TORT OR UNDER 
CONTRACT. UNDER ANY INDEMNITY PROVISION OR 011-IERWISE. 

Alll'JCLE I J. 
INDEMNIFICATION 

1 J .1 lndcmnifie:nion. 

(a) Indemnification by Seller. From nnd after 1he Closing. subjecl 10 tbe other 
terms and limitations in this Agrtemcnt. Seller shall defend. indemnify o:nd bold harmless (on an 
Ailer·T3x Basis) Buyer1 und its r~:Spc:Wve employees, rcpresentauvcs, agcnlS, affiliates. 
managc:n;, officers, director:;, successors. and a$Signs (co11ccdvcly, the "B"):« ln<lcmnified 
Perwns'') frQm and against any and Dll losses incurrt:d by Wl)' of the Buy~r Indemnified P(rsons 
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a,o; a result of: {i) any breath of Seller's rcprcscnuuion.s or warranties made in this t\grecmcnt; ( 
( ii) 1my brc:tch oi the covenants of Sc.Ut't under thi!l Agreement.; (iii) any Retained Liobilities; 
{iv) any Excluded AssetS~ and (v) injury to or dc11th to person (including Sellt:r's personnel) or 
loss of or drunage to or loss or use of propeny or third p11.r1ies 10 the exten'l caused by the 
negligence. gross nc:gligcnCCl, or willft1l misconduct of Seller. 

(b) lndcmgificft!lon by Buvcr. from and nflcr the Closing, subject to lhc other 
tmns nnd limilations in this Agreement, Buyer shall defend, indemnify and hold harmless (em an 
Afier-Tnx. Basis) Seller l.'lnd ilS membefss and their re~tive employees. repres.entntives. agentS, 
o.lliliat~ 1nanngers, offiters, directors, suc.eesscu·s, and assigns (collectively, the "~ 
Indemnified Perwns1. rrom und ogainst any und .u Losses ineu,.,..d by MY or ~ •• Seller 
Indemnified Persons as n result of., wising out of, reloting to~ or in the nature of: (i) any breath 
of Buycr·s representations or warmnties made in this Agreement; (ii) any breach or the 
«>VC11!1.11ls of Buyer under this Agrt"etnt:nt; (iii) nny Assumed l.iBbilitiesi (iv) any Purchased 
Assers ncquired by Buyer at tlte applictsble Closing; and (v) injury to or death to person 
(including Buyers' pcrtOnnel) or loss of or damage to or loss of use oi propcny of third p:~rtit$ to 
the extent caused by the negligence, gross ncgligc:oc:Ot or willtul misconduct of Buyer. 

11.2 Limitations. 

(a) Thn:<h<>ld. None of lhe Buyer Indemnified Persons shall be ""'it led to 
assert ~my right w indemnification unless and until lhe ~ate amount of the lo.SSC$ aerunlly 
sutrered by ~\C Buyer lndcmnined Pwons exceeds S25.000 (lhe "Buyer's Th~shold"): 
provided. that once the Ouyer's Thrc.shold hM been 0'3Ched, all Losses, including Losses to l 
reach ~te Buyer's Threshold, will be iodciJIJ1ifioble. None of lbe SeUer Indemnified Persons 
shall be entitled tO assttt :my right tO 1ndemnific:a1ion uniC$$ and until the aggregate amount of 
tJ1c Lossc.s actually sufTertd by the Seller Indemnified Persons cxceetb $25,000 (the "'Se!Jg's 
Th,..,hold"); provintd, tltat once 01e Seller's Threshold hns been reached, all Los.ses, including 
Losses to reach the Buyer's Threshold. will be indemnifi"blc. Howe\'c:r. this pru"agruph will not 
apply to (i) mdcmniricnuou oblig.u(iom of either PW1y arising ouc of Third Purty Claims made 
againSI m>y Indemnified Person, or (ii) ony Bn:aeh of any or Seller's represcnuuions and 
wnrrnntics concerning envirorunental nuuters in (A) lhe certificate delivered to Buyer in 
ttccord:tnce with Section 8 2. or (B) in Section 3.2(c). or (iii) to any Breach of any or 1.1 Party's 
representations and warranties ofwhiclt the Party bad Knowledge at any time prior to the dnte on 
which such n:presenustion and warranty is made or any intentional Breach by a p:uty of MY 
CO\'CilWU Of Obligation. 

(b) Assreg~tte Maximum Uahilitv Limit. Nor.vith.lffMding anything •o •he 
c:ontmry bcrc:in, the maxirnum ogsregote 3mounl thtu may be recovered by Buyer from Seller 
with respect to the l.J'anPC:Iions contemplated by this Agreemen1 (including REC Damages.. 
Bonus Depreeiarion OaJlltlges. or any reduction in the Closing Paymenr or any payment made 
pursuant to Sc;ction 2.9) from b~aeh of any contrac1. breach of any warranty, or pursunnt to MY 
otl1er theory at law or in equity. shall be limited to Seven MiiJjon Ool111r.1 {S7.000,000) (the 
"Selig; J.jpbililx Co!l''), The Seller Liability Cop sltall be reduced upon any Closing Payment as 
each WTG achieves lndi\'idual WTO CommerciBI Operotion, to an umoun1 thnl equals the thtfl· 
existing Pro Rb.ta Adjustment amount plus the REC 04m4ge:!; Adjuslment amount, plus, if 
applicable. Bonus Depreciation Damages, but in no evtn.t shall this be less than One Million 
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DoUu"' (S 1.000.000). A sample tnlcullllion of the reduction in the liability c.np, shown for 
Ulustnnivc purpose£, i_s am~ched hereto ns E;sbjbil W. The Seller Liability Cap shall not apply to 
(i) indemnilieo:tion obligations of Seller arising out of Third Party Clttims nmde against nny 
Buyer Indemnified Person, or (ii) nny Brexh of llny or Seller's representations ond worro:n1ics 
concerning environmental nll1ners in (A) the cenificatc delivered to Buyer in accordance with 
Section 8.2, or (B) ln Section 3.2{c). or (iii) to any Breach of any of SeUe(s rcp""enrotions ond 
wtuTantjes or which the SeUer bad Knowledge ot nny time prior to the date on which .such 
represenunion Md WBmlDty is made or sny imantional Breach by Scllc:r of any cove:nanl or 
obligation. 

(c) WIGs nod T<wm. Notwithstanding any other provision of this 
Agreement. for any Claims arising out of a warranty or pc:rfonnnnee g.unmntee under the Turbine 
Supply Agreement, Buyer sbaU not be entitled to n.-ccive ony domugcs from Seller cxecpt to the 
c.xtcnl of amounts which Seller acrunl1y rtee.iVi:S from the Turbine Supplier under the u:rms of 
the Turbine Supply Agrmnent; prol'fdcd, ho}\,'f!'\'cr, that this shall not tipply 1.0 the extent the 
Cl.!im or associated Loss is ct'lused by any Breach by Seller, nnd this s.hall not affec:t Buyer's 
~medies against tJ1e Turbine Supplier. 

11.3 Third Pnrtv Claims. If • Claim by a tltird pany is trulde against n Buyc.r 
lodcmnified Person or a Seller Indemnified Person rThird Panv CJnjm'"). 3nd if such Buyer 
Lndcmnific:d Person or Seller lndcm.ni.fit."<< Person intends to seck indemnity whb respect thereto 
under S$5!ion II. I, such Buy.,- Indemnified Pmon or Sell.,- Indemnified Person shall promp~y 
furnish wrincn ootiee to Scllet or Buyer, as tl1c cllSe may be, of such Claim. The failure of the 
Buyer Indemnified Person or SelJcr Indemnified Person to deliver prompt written notice of a 
Cll.\im shall not affect the indemnity obliga1ions of Seller or Buyet heh.~er except to the e.xu:nt 
Seller or Buyer wu disadvontoged by suob delay in delivery or notice of such Claim. Seller or 
Buyer, liS the eose may be, shall have thiny (30) doys after roc:eipt of such notice to elect to 
undertake, conduct Md control (through counsel or its own choosing aDd nt its own expense) l11e 
settlement nr defense thereof. nnd the Buyer Indemnified Penon or the Seller Indemnified 
Person, as the case m~:~y be, shall cooperate witlt it in connection thercwill\. Seller or Buyer, as 
the case rnay be, shall permit the BU)'Ct Indemnified Person or the Seller Indemnified Person. ns 
the cas-e may be, to pru1icipatc i.n such settlement or defense through counsel chosen by such 
Buyer Indemnified Person or the SeUer Indemnified Pe=n. as the case moy be (but ~~• fees Md 
expen.<CS or such counsel shall be home by ouch Buyer lndamnilied Person or such Seller 
Indemnified Pc...an), No compromise or senlentcnt of any third party Clnim mny be eiTected by 
SclJer or Bu~r without the conse-nt of the Buyer Indemnified Ptorson or dw Seller Indemnified 
Pcrson1 as the case may be, unless (i} there is no finding or admission of any -.·iohuion of Law or 
wty violation of the righL~ of any Pctson: (ii) the sole relief provided is monettuy drunoges that 
ru-e paid in full by the Buyer lndemnjfied Person or the Seller tndemniried Person, AS the case 
moy be; and (iii) ~1e Buyer Indemnified Penon or the Seller Indemnified Person, us lhe c:ase moy 
be, shall have no liability with ~t to any compromise or settlement of such Tbird~Pdrty 
Cloim effected without its ConsenL So long os Seller or Buyer, as the case may be, ru suclt 
Party's cost and expc:nst, (i) has uodcrtnkcn the defense of, and assumed fuU responsibility for, 
ell indemnified Liahililics with rc$T)eet 10 such CL11im~ Bnd ( ii) is rea.sonnbly contesting such 
Cloim in good faith, by appropriotc proceedings, the Buyer Indemnified Person or the Seller 
1ndemn.ifit<t Person, ns the Cllse may be, shall not p:t.y ot settle nny such Clllim. If Seller or 
Buye.r,IIS the ense mny be, rails, within ~tiny (30) days after the roc:c.ipt of the Buyer Indemnified 
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Person's or the Seller lndcrnnHi.ed Person's notice of n cla.im of indemnity hcrcwldtr. to notify 
the Buyer Indemnified l,erson or tho ScUcr lndcmniJicd Pcr;soo, ;1s the case mny be, thai Scllc:r or 
Buyer elects (at such Pany's rost and cxpc:n$c) to undertnke the defense thereof and nssumc full 
responsibiUty for all indemnified Liabilities wilh r~-pccl thereto, or fails, at any time after hnving 
given such notice, 10 conte$t such Cilsim in good foith or to prevent action to foreclose a lien 
ugalnst or tUtachme.nt of the property of the Buyer Indemnified Person or d1-e Seller Indemnified 
PeJWn, as the """' may be, ttS contemplated above, the Buyer Indemnified Person or the Scllcr 
lndemnii'ied Person, as the case may be, shall btJve the right to (:;Ontest, 5tttle, or eomprnmise 
such Claim and the Buyer lndcmnified Person or the Sc:ller lndemnjfied Pe:rson, as the ease may 
be, shall not lhereby waive a.ny right 10 indemnit)' for such Claim onder this AgteemenL 

II A $uzyjval. 

(a) Seller's Rep~ntntions tu~d WDJ'I'Unties. 1l1e rcprcsernotions nod 
\\'llmtnties. made by Seller and comained hel'ein or made pursuant to this Agreement shall survive 
the Closittg and contlnue i.n effect until the Representation Tcrmimuion DaLe. 

(b) Buver•s Rs;prs:ocnt:ujom: and \Vaqantjes. The rcprese:n1ation.~ and 
warranties made by Buyer nnd contained herdn or made pursuMt to this Agreement shaiJ 
survive the Closings and conlinue in cn'ect until the Represen1ation Tc:nuination Dale. 

(c) Survival After Assenion of Claim. Any representation and wammty thnt 
would othen:vise tmninate in accordance with th.is Section shall continuo to survive if a Claim 

( 

notice has been timely given u.nder this Article 11 ou or before the applicable tcnnioation dote ( 
until the elaitn fa< indemnification osscned therein hJlS been satisfied or otherwise resolved os 
provided in this Anisic II. 

(d) SurvlvaJ of Post ..Closing Covenants. The covenants and obligations to be 
perfomted ofler the CIO<ing Date shall survive the applicable Closing until Lhe latter of {x) the 
date the covenant or obligation is fuUy pc::rformed or (y} on the tennin.Jltion or expiration date or 
sucb CO\'Cllltn1 or obl.gation set forth in thls Agreement 

ll .S Further lntlemnirv Limitations. The amount or any Loss shnll be reduced (i) to 
the ex. lent any Buyer Indemnified Person or any SeHer lndenmified Person, BS the t:aSQ may be, 
rcceiv«'S ttny in.~umnce proceeds with respect 10 such Loss; and (ii} tO take Into account MY 
payment actually received by a Buyer lndtmnified Person or the Seller lndemnitied Person, as 
the case may be. w:ilh rtspcclto a Loss. 

ARTICLE 12. 
TERI"IIN t\ Tl ON AND REMEDIES 

12.1 (Reser"ed]. 

12.2 Rights and Remedies of Panics Upon the Occurrence of; Breach by Selig or 
~· The Parties slw.U have the foUowing rights and rancdics upon the OCCUJTencc of a Breach 
by Buyer or n Breach by Seller: 
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(a) Sell<f Bre3Ch Prior to the Notice to P[OOs;si. If a Brooch by Scllet occuro 
prior co issuunee of the Notice to Proceed, Buyer hilS the rigJn to 1ermiMte this Agreement by 
written n01ice given by Buyer to Se.ller. Upon the effectiveness of such notice this Agreement 
shnll 1enniruue without any lia.bility of e:ither P3rty. except for indemnification obligations for 
Third Plllly Claims, or any intcntiono.l Drench by Seller, and Seller sbaJJ retain aU rig)l,., ti~e and 
in1erest in the Purchased Assets. 

(b) Seller Breocl! After the Notice to l'rom. Subject to Soetion 2.9, if • 
Breach by Seller occurs after issunncc of the Notice to Proceed. Buyer shall be cnti~ed to 
exercise aU avnilable rights and remedies under this Agreement, the Related Agn:emcnts, culaw, 
or in equity, including. but 001 limited tO, the right to $eck specific perfonnnnec :snd injunctive 
~lief, provided~ bowever, thl'lt until the Outside Commeroial Opcrntion Ontc Buycr·s rcUcf shall 
be limited to pros«utjng M action for damo.ges or, as applicable, equiU1ble relief. Subje<:l to 
Ssction 2.9, oJl available: rights nnd rernedies slutJI be cumulative 11nd may be C!x.m:iscd 
singulMly or C01tcurrcntly. Subjcc.t to Section 2 .. 9 nnd the provisions in tlti.s pamgrnph, the 
election to pursue ony right or remedy shall nol exclude pursuit of any other right or remedy. As 
provided in Section 2,9 and in Sw!jon 12.), Buyer also bas tho rig)lt to exercise Step-In or 
Orunages Rights. 

(c) Bum Bm><b Prior 191hc Nolicc 10 Prll!iccd. 1r a Brcoch by Buyer occurs 
prior to iSSUilnce of the: Notice to Proceed, Seller h~ the right 1.0 t.enninah: thiJ Agreement by 
written notice gjven by Seller to Duyer. Upon the e!fccdveness of S'Uch notice this ASJec:mcnt 
sbaJI 1ermirune v,dthout o..ny liability of either Party except for indemniricotion obliptioos for 
Third Pnny Clai~ or any mtenuoni!l Breach by Buyer, and Seller sha.U retain all rights, thlc and 
interesl in the Purchased Assets. 

12.3 Sten-ln or Dnmom RighJs. 

(B) Bm•cr's E!csrtjon o[ Remedy. Upon the occurrcnc:c or ccnain events OS 
described in S.wion 2.9. Buyer has the right lO exercise .. Stm=ln or Pilffi!!&Ci Risht.s" as 
hcreinofta- desen"bed. Step-In or 03J11Jigcs Rig)ll$ are those rig)ll$ •nd remedies set fonh in W. 
~ection 12.3 and nlso include such other rights nnd remedies nvaiJnblc at law or in equity ns may 
be neccsso.ry for Buyer to fuUy exert.ise its Step-In or Damages Rigbts. Upon termina1ion by 
Buyer or this Agrecmcn1 ptll'suant to Spc1ion 2.9. Buyer may. in iu sole discretion, by not less 
than thiny (30) Days notice to Seller, tdthcr (i) toke assigruncnt of the Construction Agreemenl$ 
and finish the Work (a. '"Stm·ln Action .. ); or ( ii) seck to recover from Seller oil damages incurred 
by Buyer as u result or Selh:r's ttmtiru:uion in nccorduncc with Scsaion 2.9, (a ·•pamages 
Actjop"'). 

(b) SteP-In Action. If Buyer eleets to take • Step-In Act.ion (as pcnnittcd by 
Sos;tion 2.21 (i) Seller shall as soon n.• prnclieable nfler receipt of such notice from Buyer, 
tranSfer to Buyer all of its then existing rights, title o.nd interest in the Pun:.twed Assets ~md 
Buyer and Sdfer s.hall «:mer into the docwnentation contempltued to be entered into by the 
Parties at the Clo<lng in order to effect such lnlnsfers and (li) Buyer shall within • reasonable 
period ortitne after the Work is oompl<led, dctcnnine the tOUll cost to Buyer for completing the 
Work, including all sums prtviously pnid to ScUcr pursumt t·o this Agreement ln contracting 
with rcplaccmem contrnctors, if n.ny. to C()mplecc the Work. Buyer shall, co the exlcnt 
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practicable, cnusc the Worlc 10 be completed in accordance with the Construcdon AgrcLmmts. If 
the Purchase Price is less tlum the sum of (i) the C0!1. inc:urrtd by Buyer to complete the Work 
and (ii) all omouniS previously paid 10 Seller pursumu 10 !his Agreemen~ Sellor !!hall poy 10 
Buyer on demand tbc aggregate runount or such d.i.fTcrence or differences. Atty rema.inin,; 
amounl or lhe Purchase Price not yet paid by Buyer to Seller at the time or a tmnination by 
Buyer doscrib<.'<l in Sec• ion 2.9 shall be maine<l by Buyenmtil llfier completion oflhc Work, IUld 
such amoonl$ shall be applie<l by Buyer 10 pay lhc ac1ual cos1s oflbe Work. 

(c) Drunag,es Action. 1r Buyer elects to take n Oaml)ges Action~ (i) ScUcr 
s.hnll reuun aU rightS~ title and int~t in the Purchased AssetS and (ii) Buyer shall have the rig)n 
10 seck from Seller MY nod all dnmages sutTcre<l by Buyer llfising from !he applicabl< even! 
dcscribe<l in So:c!jsm 2.9 giving rise !o tbe Su:p-ln or Damogcs Righl3 of Buyer. 

12.4 Seller's Remedies; Thm1jnntion Ptwmcm. 

(t1) Tepnioptjon PaymeoJ gnd Retention RjgbJR. If a Closing Payment has not 
been m~de. upon the occurrc:ru::e of certain eventS as described in Seelion t2. Seller has che riglu 
to exercise .. Termination Pavmenl and Retentit:~n Rights" as hereinafkr described. Tennimuion 
Paymcnl and R<..-1cntion Rights nrc those rights and remedies se1 forth in this Section 12.4 nnd 
also include such other righti o.nd remedies avnitnblc at lmw or in equity as may be necessary for 
Seller to Cully exercise ilS Termination Payment and Reteruion Right~. Upon a tcnnimu.ion by 
Sellet otchi! Agreement in aceordance with Section 2.9. Seller may. in its sole discretion. by not 
less thnn ten (10) Business Days notice to Buyer, either {i) calculate t11e Termination Poymenl 
due to Seller and m.o.ke a dcm.o.nd to Buyer for payment of the Tennimuion Pa)Tnent (a 
~·rmnjoatjon Pavmml Actism"'): or (ii) rew.in alJ rights, title and intacst in the Purchased Assets 
with respect tO which il h:JS not taken 11 Tmninacion Payment Aecion free and clenr of any further 
rightS.. title or interest therein in ro.vor ofBu)'Cr (o "'Retention A<:tion1. 

(b) Termination ruvment Action 1f Seller elects co take a TemUnntion 
Pa)'lncn1 Action, Buyer shall pay to SeUcr the fuU amount of the Tcn:niruttion Paymen1 within ten 
(I 0) Business Days after rcceipl of such nolioc from Seller and after Buyer has indefca.<ibly paid 
10 Soller Lhc full amount of the Termination Payment, Sc:Jier shall t:rnnsfcr to Buyer lhc: then 
existing Pure !lased AssetS ••as is .. nnd without recourse, ~prese:nu'llion or \V:tl'l'Ilnty of a.ny kind 
wlcusoever pursuant to documenuuion reasonably detennined by Seller as necessary to so 
lrallsfcr sucl1 Purcbase<l Asse!S, The Tenniru!tion Paymcnl shall be calculo!C<I by Seller •s 1he 
sum of(i) the oggrega!c of all actual amounts paid by or on behalf of Seller 10 all Subcon!raclors 
to 'he dnlc: of SUi:h tc:rmiiJ.Ution .und all nmounts due and payable: to .all Subcontrac,ors ror Work 
performed 10 the dru:e or such tcrmiruuion and (ii) the: aggregt~.te of eM:tWII demonstrated 
demobilization and cancellation charges due nnd payable to o.IJ Subcontractors by or on be:hnlf or 
SeiJer u a result of such tennino.rion. i!nd (iii) a '1Sc1Jer Cancelbuion Payment pc:r \ITG" which 
shalt be colculale<l as the Purchase Price per \VfG less lhe Subcontroctor Price per WTO 
multiplie<l by the \VfGs cancelled. A sample calculadon of • Termilllltion Paymen1, including 
calculation of the SeUer Ctl.llCcUMioo Payment per \VTG, shown for illustrntive purposes, is 
attached OS Exbjbit X. u· a T~nniontion Payment Action is elected by Seller, payment or lhe 
Termination Payment $h.llll be the sole and c:~tclusivc remedy of Seller For damages with respect 
10 termination upon the occurrcmc:e of 1hc applicable C'Vc:nl$ as described in Scs;sjon 2,9 givlng 
rise to such tcnnination. and in such event Buyer shall have no funher liabilily 10 ScUer for 
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da.mnges notwirhsumding the actunl amount of dl!mag:es that Sdler may have sust:tincd in 
connection with 1iuc.h remtfn:ulon. Cnlculntion of the Tennio3tioo Pnyment bt\S been ngreed 
upon and fixed hereunder by Seller and Buyer due 10 the difl'icuh:y of ascertaining the exact 
umoun1 of such damages Sellm- will actun11y sustain ln lhe !:!Vent or rs tennimuion of this 
Agreement, and Seller and Buyer conclusively agree that the cnleultu.ion of the Tenninatlon 
Pnymcnt is fair rmd reasonable. 

{c) Retention Action. lf Seller ck"ClS to lnkc a. Retention Action, Seller shall 
hn\'e the right to retain ell rights. title and interest in the Purchased Assets tiT.c a..nd clear of any 
rights, title o.nd interest or Buyer therein. 

12.5 ln!.et£'). Any amounl owed to either Pany beyond tho date that 101ch amount fir<t 
becomes due: and payable: undc:T lhis Agreement shall accrue interest from tho date that h first 
became due and payuble uncH lhc cbte thai il Is paid at the lesser of (a) tl1e Prime _Rate plus l'ive 
pm:ont (S%) W1d (b) the nl:IXimum rute permitted by opplicoble Law. 

12.6 OtherTerminurion RighK 

(a) No Satisfoctorv MPSC ApprovaL Seclion 2.1 describes each Purty•s 
respective right5 to tenn1nate the Agreement in the event no Satisfactory MPSC Approval is 
obtained. ln the C\'cnt of such tennination, neither Pany sbAU have MY liabUity to the other 
Pany, except tbal the provisions ofScs:Uon 13.13 regarding c:onfidcntiality shall remain in effect 
110d survive such cermimuion. 

(b) No NJp. Section 5.2 describes Seller's rightS to tenninnie ~tis Agreement 
in che event Notice to Proe«d is not i~'Ucd prior to April I. 201~ ln the evcn1 or such 
termination, neither Pmy !halt have any liability to the olher Pany. except thatlhc provLo;ions or 
Section 13.13 regarding conUdcntiaticy shaH remain in effect arxl survh'c such tennination. 

(c) Qilig. Section 2.9 describes tmch Pany's respec-tive righLS to tenninate 
the Agrecmenl in the event of ccn:ain conditions tlS provided in such Section 2.9. Buyer shsll 
also have the right to tenninate the Agn:cme.nt if no WfGs have achieved Individual WTG 
Commercial Opc:racion by the Out5ide Commercin1 Opc:mlion Date. uuiC$5 solcJy due 10 a Buyer 
Caused Delay or Breath by Buyer. 

ARTICLE: 13. 
MISC'f:LLA.NF.OUS 

13.1 Disnutc Re.'iCllutjon.. 

(a) Referral to Senior Executives. ln lhe evenl of any nction. dispute or 
controversy arising out or or relating to lhis ,\grec:ment (eMh. A ·~Dispute''), the J>artie.s shnll 
promptly seek lO resolve ony suob Dispute by ncgotintions between senior executives of the 
Parties who have the authorily to scutc: the Dispute. When n Pnny believes there is o Dispule, 
thnt Party slmU give the other Party written .notice of the Dispute. W1thin fifteen (15) days after 
rtccipt of such nocicc. the Other Party shall submit to the other a written a-.:..•tponsc. Both the 
noaice and response shtdl include (i) n Sl.'\temeru of each Party's position and a summary of the 
evidctlce and arguments supponing such position; and (li) the name. title. fo.x number nnd 
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telephone number of the tx«utive or txccutives wbo shaH represent the Pany. In the event that 
the Di.spute: involves o. claim arising out of the nt::tions of :my Person not n signatory to this 
Agreement. the tecefvi.ng Party shalt have such additionlll time BS necessary. not to exceed an 
odditionAIIifteen (15) days, to invesugate the Dispute bofore submitting o wriuen response. The 
r:xccutivcs sh:dl meet at o mutually ngn:cablc time and place within seven (7) do.ys ancr the date 
of the response nnd therenfter as often as they reasotu1bly dc:cm ocx:<ssnry to exchange relevant 
infonnation nnd to attempt to resolve the Di&pute.. If one of the executives intends to be 
DCCOmpn.nic:d :at a meeting by an attorney, the other executive s.haJJ be given 11 (t:ftst fi've (5) 
Business O;.,ys' notice of s\lch intt'ndon and nHt.y olso be accompa.nied b)' an anomey. 

(b) Mediotjon. If any Dispute other than a Teelmicru Di>')>Uto bos not been 
resolved within thirty (30) days afier tlte dote of the response given pursuant to parugropb (a), or 
$Uth ilddhional limt, if uny, tllat lhc Parties mutually ngrcc 10 in writing, within thiny (30) days 
therel!ftcr the Pttnies shall agree upon nnd desigrutte n pc:rSQn to acl ttS medintor with respect 10 
the Dispute. The desig.na.tlon of the med..iator sludl be in writing signed by M nulhoriz~ 
representa.tive of e3ch party. Should the designated mediator decline to serve or thereaftet 
resign. then &he Parties shall within fouJ1een (14) days of suth event nppoint o. new mediator. 
11lC mc:diator may be removed a1 any timo by \\rrinen agreement of lhc Panics:, in wbith event 
they shall appOint n new medii'Hor within fouttcen ( 14) dB)'$ of the removal. The DiSpute shaH be 
mediated within thiny (30) days of the dnte of designation of the medituor, unl~ otherwise 
11greed in writing by the Parties, Any agreement reached during or foUowing mediation sh:tll be 
reduced to writing and signed by the Panics. Each Pany shnll bear its own_ cosl or medjation and 
the Pnrties will sh!lre the mcdintor's fee and costs cqunlly. 

(c) Rom<dics· If ony Dispute other tbon • Technical Dispute hos not been 
resolved within thirty (30) da)~ oller the date of the reo;ponse given pursuant to parogrnph (a), or 
such addittonal time, if any, th.ru the Ponies mutually agree 10 in writing. or by mediadon as 
provided in I'Jir11!lf3pb (b) or otherwi5C by agreement of the Panics within founceo ( 14) days of 
the HmtJ medintion session or if any Party rccciviog a Dispute no1ice denies the applicability of 
the provisions of this Section or otherwise refuses to participate under the provisions hereof. 
either Party ma.y pursue1 subjecl to :my ttppli~ble limitations set (onb in Section JO.J and 
elsewhere herein, such remedies ns arc ovailuble toil at low or in equity 

(d) Iss:hoi>!l Db,nutc Rmh!!jon. If • Tcebnicol Dispute bas not been 
resolved within thirty (30) days: afle:r the date of tho responst given pursuant to Sc:cljop !J.I(a). 
or such ndditionnltime. if any, thtu tlu~: Partie$ munu~Uy agree to in writing, then such Technical 
Dispute shall be ret erred by the d.isputi.ng Pnny to Btbitrntion rmd resolved in nc:cordar~ee with the 
arbitrotion procedures set forth ln this Section 13. 1(d). If the Panies disa!l"'e with n:speet to 
IVhtlhcr a Dispute is a Technical Dispute, such Dispute shall he submitted to the Technieal 
Dispute Arbitrator for resolution, whose decision shaU be made on on cxpcdjtcd basis (as the 
Ttchnical Dispute Arbitrator mny dctennine) prior to resolving the underlying ·rcchnical 
Dispute, and which do:cisioo sboll be final and binding on the Parries (and their Affili•tes) exocpt 
in ahe ease of m11nifts.t error. Either Party moy seek judicial teview of such decision. solely on 
ground$ of mMifest error. as provided herein for judjcial teview of disputes. Md tt:SOiulion of 
tbe underlying dispute by d1e Technicru Dispute Atbitrotor sbllll bo slllyed until finnl 
determination of such issue by 1t coun of general jurisdiction. excluding MY appeals. 
Subrniss·ions to l11c Tccltnica.l Dispute Arbitrotor shall be in the form of wriuen statements of 
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position by one or both of the P:arties. and my such submission shnll be provided to the other 
Pnrty, wilh each Party having an opportunlty to ruspond to lhc: initial written stntements of the 
other Pany. All initial submissions by a Puny shall be made within ten (10) Business Dnys of 
the date ofrefemd of the dispute to the Technical Dispute Arbilrntor, and all disputed items shall 
be d<1crmined by the Technical Dispute Arbitn>tor witllin fineen (15) Business Days of referrol. 
Regardlw of whether a Dispute is a Technical Dispute, the Technical Dispute Arbitrawr slulll 
lulve no authority. in connec:tiOJ1 \vith the resolution tbcreor. to render a decision that would 
(i) cnusc " cb:tnge in the Pun:lulsc l'rice or the! mc:lhod for calculating damages, including lhe 
Termination Payment, or (ii) VOJY the Technical SpccificatioDS of this AgrccmonL DU.-putes 
seeking such relief shall not be T cchnicol Disputes regnrdlcss of whether they would otherwise 
fall within the dcfulition of Technical Disputes The decision of the Technical Dispule 
Arbitrator >hall be binding on each of the Panics (and their Affiliotcs) nnd may be enfor<ed by 
c.ilhcr Party ns penniucd unde( Ses:tjon 13.2. Tbe Pnn,ies sbnll each bear 1heiJ" own costs whb 
respec.t 'o the orbitnttion of nny Teclmicnl Di~)lute, regardless or the outcome. The proees:s for 
resolving Tcchnicnl Disputes provided for in this Section 13.1 (d) $hall be tht: exclusive means 
for ~lving all Technical Dispute:; not resolved through negotintion between the Parties, end no 
Pa.ny may ~eek judicial resolution of n Technical Dispute except as provided in this Sec1ion 
13. 1(d}. 

13.2 Oovcrning knwi Jurisdictionj Auomcys' fees. This Agreemcnl shall be governed 
by, intcrpn:ced and enforced in accordance with the lnws of the Stute ofMontuna, without regard 
to We conmct of laws principles thereof. All litigalfon arising ou1 or or in connection whh this 
Ag;ret"ment and the tmnsnctions contemplttted or documents required hereby shnll be broudu tn a 
state or federol coun in Montana. with "enuc for sutte court in Lc:wis tmd Clark County. The 
Pm1ies irrevocably agree to subtnit to the C.'(clusive jurisdiction or such couns and waive any 
dtJen$e or forom non*com•cnlffll. 1f any ~ction is commenced to recover ~my d1U1111ge.s or 
enforce any rlghts or obUgntiolls under lhls Agreement. lhen, c~cept o:s olhc.rwise provided in 
Se<tion 13.J(d). the pre-'lliling Par1y shall recover nnd tbo losing P0r1y shall pay the reasonable 
nttomcys' fees, costs nnd expenses inc.umxl by the prevailing Party at the trial ilnd upon any 
appetii.S 1he~from {ineluding in any bllnkruptcy proceeding), liS determined by the respcetivc. 
eouru. 

13.3 Notices. 

(a) Unless tbis Agreement specifically requires otherwise, any notice, 
demand, consent or request provided for in this Agreement. or served, given or mndc in 
connection with it, shall be in writing and shall be deemed properly $erYod. givtn or mnde if 
deUvcrcd in perscm or sent by fax or sent by regi.sttred or certified mnll. pOStage prep:ud, or by o 
nationaUy recognit.«< ovemigh1 courier $erviee that provide~ n rocclpt or deliYery, or by 
electronic mail (with :1 copy or the notice given no later than the next Busjness Day in one of the 
other forms described in t1tis Section 1 J.3Co.)), in each case. to lhc r~ies at the addresses 
specified below: 

l fiO Buyer, to: 
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Nonh\VeS1om Energy 
Attn.: Gencrnl Mn.oager, Gcncrotioo 
40 E. Broadwny 
Bulle, MT 59701 
willi.am..rhoads@nonhwes1mt.com 
Fax: 406-197·3480 

With • copy to; 

NonhWCS1em Energy 
Ann..! Oeneml Coun.<;.el 
208 N. Montana A venue 
Suite 205 
Helena, MT 59601 
ltesthcr.gntlmmc@nonhwestem.c:om 
PM: 406-443-8979 

li to Seller, to: 

SJliOn Kop Wind, LLC 
Attc.11tion: President 
1730 Blnke Street, Suite 400 
Denver, CO 80202 
shris,W£CQIJ@comga,c;swind.com 
Fax:303-9S7-ISJS 

With a copy to: 

Spion Kop Wind, LLC 
Atlcntion: Gcncml Counsel 
I 730 Blake Street, Suite 400 
O.nver, CO 80202 
brad.h>ight@compasswind.com 
Fax: 303·957·1515 
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(b) Effective Jjme. Noti~;e given by person.1J delivery. trutil, or overnight 
courier pursunnt 10 Lhis Seclion 13.3 sh11ll be effective upon phys:icl11 rcccipL Notice given by 
faJ< pursuant to this Section I 3.3 shall be etf«:tive as of (i) lbo dAte of confirmed delivery if 
delivered before 5:00 p.m. Montono time on my Business Day; or (ii) !be next succeeding 
Business Ony if confinncd delivery is after 5:00 p.m. Montano. time on any Business Day or 
during any non·Busincss Otty. Notice given by clc:ctronic mail pursuMl lO ahi.s Section l3.3 
shall be effcelivt 0$ of (i) the doue sent if sent before 5:00 p.m. Monla:I'IA time on any Business 
Day; or (ii) the next succeeding, Business Day if sent mftet 5:00 p.m. Montana rime on any 
Business 01ly or during any non· Business D11y, pro,·idcd lhat a eopy of lhe notice: given is sent 
no later than the next Business Day following the drne on which the electronic m:UJ was st:nl in 
one oftl~e olber forms described in Section I 3J(o). 
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EXF.cuno.v VEIIStON 

13.4 Entire Aereemcm. 1his Agreement and the Related Agreements !Ouperscdc all 
prior discussions end agreements between the Parties with respect to the subjecttnatter herc:of 
nnd thereof, inc:Juding any prior lc:.ncrs or intent, tcnn sheets or confidentiality agreemt:ttl$ 
executed by the Parties in resptet of the transactions conu:mphued by lhis Agreenu:nt, nnd 
contain the sole IUld entire a~ment betwtcn the Pan.ies hrnto with respccl to the ~'l.lbject 
mnll~ hereof nnd thereof. and lhere are no ngreements, understandings. representations or 
'''nrrnnties betwee:n the Partles other thttnlhosc set forth herein or therein. 

13.5 El!nenSC$. Except liS otherwise exprtSsly provided in this Agrccmcn~ and 
\\•hether or not the transactions eonte:mphned hereby tU"t- eonsummuted. each Porty shnll pay its 
own cons :snd expm.ses incurred in conn«tion with the negotiation. review, execution and 
pcrfonnancc of this AgrccmCIU •nd the Relllted Agreements. 

13.6 Wa.ivcr. Any tenn or condition of this Agn:m1ent may be wai\·ed ru ttny time by 
tlte Puny that is entitled to the benefit thereof. but DO such waiver shAll be effective unless set 
forth in o written instrument duly executed by or on behalf of lhc Party waiving such term or 
condition. No waiver by any Party of any tcnn or condition of this Agrcemeol, in any ooe or 
more instances, shall be dc:cmed tO be or construed as a waiver of the same or any olher tenn or 
condition ofthi.s Agte~rnent o n nny futute occa.'iion. 

13.7 Amendmtnl. 1Jtis Agreement may be amended, &upplcmcntc:d or modified only 
by a wriuen instrument duJy executed by eoch Party hereto. 

13.8 Third Part\' lkneficlorit:.'l. C>:cc:pt It)! ~pt.ocified in Ankle 11. which is also 
intended 10 benefit nrA 10 be enforceable by Ote Buytr Indemnified Per,;ons nnd the Seller 
lnch:nmiGed Po.rtics, the tcnns and provistons of this Agreement ore intended solely ror tlte 
benefit of each Pany hereto nnd thtir respective SUQ.':CSS0!'1: or pcnniucd assigns. nod it is not the 
inlention of the Pu.nies to confer third-p:t:rty bcncfic:iary rigbu; UPQn any other Person. 

13.9 No A.u.igrunent: Binding EfiecL Nt:lther Ibis Agreement nor any right, Interest or 
obligtttiou bcteUnder may be tLSSigned by D PM)' without the prior written consent of lhc Olher 
Party. Subject to the foregoing. this Agreemenl is binding upon, inures to the benefit of and is 
enfon::eab1c by the l,anics hereto o.nd thoir respective successors and assigns. 

13.10 Headings; ConstrnQJion. 'rbc beadings used in this Agrecmcn1 have been inser1ed 
for convenience or reference only nod do not define or limh the provisions hereof: This 
Ag:n:ement is the result <tf negotiations between. artd has been reviewed by, lhe Parties nod their 
teSpective legnl couMel. 11lis Agreetne-UI shall not he construed egllinst either J,any, and no 
consideration shoJI be glven or presurnptio.n mBde, on the basis of which Party draficd this 
Agretme.tt or any particular provision hereof or whic.h Pany supplied the fonn or ogrccment. 

13.11 Se\•erability. rrany provision in this Agreen\COI is detcml.ined LObe invn1id. void 
or uncnfon::cable by any coun bavingjurisdjction, such determination shall not invalidate, void, 
or make unenfon:cnble any other pmvi~ion, a-grecmcnl or covenant or this Agreemcna and the 
Panies shnll usc commcn::inUy reasonable efforts 10 modify this Agrcemem i.n order to J)l'eSCI'Ve 
and give cfTcc:t, to the greatest extent poSsible, to the original mtcntion orlhe Parties. 
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~CliTION YEllS/ON 

13.12 Countc:maN~ Faesjmilc Signllturd. Titi.s Agreement mny be cxccm~ In MY 
numbet of countc:rp:uu, each or which shnll be deemed nn origin11J, but aJI or which cogctht:.r 
shall constitute one and che same inslNmem. Signnturcs delivered by facsimile or electronic 
PDF me shaU be deemed to be origirutl signniUrc:s. 

13.13 Confids;ntjolity. 

(a) Each Party ogrces. and $hall use noosonn.ble efforts 1.0 cause its Affiliates. 
n!id ilS and their respee-live mt.lnbtr.s. dirterors, officers., employees llnd rcpresenunivC$. tlS a 
condition to receiving c.onfidtntil11 informAtion hereunder, to keep c.onfidtntiD.I, excep1 ttS 

required by lttw, nll documents, dnta, drawings., studies. projections, plans and other wriuen 
infonnation that relalc to ec-onomic benefits to or amounts payable by either Party under this 
Agreement, n:nd. with rcsp«"t to documents! thai a~ dcttrly mnrked "Confidential .. at the time o 
Party shares ttv.ch infonnruion wilh tllc other Pnrty ("Confidcntial1n(cnmr~tjauj. llt-c ptO\·isions 
of this Sectinp I 3.13 sh.n.ll survive ttnd shnll continue to he binding upon the Panics fot period or 
one (J) year rollowing the dtttc or 1ermjnotion of this Agreement. Notwithstnnding the 
roregoing. infonnation shall not be considered canfidcndal which (i) is disclosed with the prior 
written consent of the originating Party, (ii) was in the public domain bcrore disclosure or is or 
becomes publicly 1m-own or nvailnble: other than through the nction of the ~civlng Pllr1y in 
vlolBtion or this Agreement. (iii) \WL~ la,\ffuUy in ll Party's possession or acquired by ll Party 
OULS'ide o( this Agreem~nt, whiclt acquisition was 1101 known by the n:ceiving Party to be in 
breach of lillY eonfideotialily obligatioo, or (iv) is developed indqx:udcotly by a Pany bnscd 
solely on infonnntion that is not 4:0nsidor00 confidentinl under this Agreement. 

(b) Either Porty may, without violoting ibis S<mion 13.13, disclose mailers 
th.tn are mllde confidential by this Agreement: 

(i) to its counsel, oc:coumants. auditors. advisors, other proressiona.l 
consultant.St credit rating o,gencics, nctual or prospective, co·owners, inves1ors. lend~ 
underwriters, contractors, suppliers, and othcTS involved in consuuction, operation. and 
finnncing trar1..~ctions IUld nrmngements for ea P:my or its Affiliates; and. 

(ii) tO gove:mnlcntal onielal$ and parties involved in any proc~ing in 
which either Party is seeking a pennit, certificluc. or other regulatory approval or order 
necessary or appropriate to carry out this Agreement to governmental officials or the 
public a.s required by any law, regulation. order, rule, order, ruling or other requirement 
of Law or l11«.: rules or any .securities exchange to which ::1 Pnrty or its Affilia1es arc 
subject, including without limiuuion oml questions, discovery request$. subpoenas., civil 
invt:$tig:uions or similnt p.rocesses and lnws or regulnLions requiring disclosure of 
linnncial intonruuion, intorm.ation material co l'inancial m&um, and filing or fin:tncial 
repons. If a PaJty is requested or required, pursuant to AnY npplic11ble lnw, regulation. 
order, rule, order, ruling or other requirement of law, discovery reques1, subpoena. civil 
investig-orion or simllar process to dis-close a.ny of the Confidential information, such 
Pany shall provide prompt written notice to the other Pnny of sucb request or 
requirement w that at such other P11ny"s upcnse, such other Pnrty c:nn seek n proteccivo 
order or other appropriate remedy concerning such disclosure. 
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(c) The Parties each acknowledge IUid agree !hat the lcnns or thi$ Agreement 
sluill be oonsidc:r«< Conndcntiallnfol1llllrion of Seller ond ConJjdaoliallofol1lllltion of Buyer. 

(d) NoiWilhstl!lldlng the foregoing, Buyer may disclose Confidential 
lnibnmHion; 

{i) to ~ny fiMncial instillltions exptC$$ing interest in providing debt 
linn.ncin,g or refinancing or otber credit suppon to Buyer. and the tl.Hccnt or trustee of any 
Of them; provlded, JrOWC\t'CT, dull SUCh di:SCIOSUrt:S shall be subject tO the agreement of 
such Pet$0n5 to ketp such inronnntion oo:nfidenti3J pursuant to the tcmu o( Lhis 
Sce~ion 13.13: 

(ii) to the MPSC us pan of any MPSC regulatory proac«<ings relating 
to the Project or to Buyer, or to parties to such proc.cedings as n:quired by the MI'SC, 
including proceedings to Oblain SatisfacCOl)' MPSC Approvnl. or other proceedings 
where the Project is n:lati\'C to the proceeding.\; und 

(iii) 10 lhe FedOltll fner!IY Regul•tory Commission("~) us p>rl of 
nny PERC rtb'lJhuory proceedings reltLting to the rroject or to Buyer, or 10 parties to such 
procc«<lngs M ""tuired by FERC. 

(e) It shnll be Seller's res:pon.siblllty to reqllest a motion for protcc.ti\'e order 
from the MPSC pwsllllnt 10 •pplicablc MI'SC rules .ud regulations, and other applicable law, in 
the event Buyer is cequi_n:od to discl~e nny informntion to the MPSC related tu Seller C)r the 
Project for wbich SeUer desires 10 seek confidcminl or trode secret l>rotcction. Buyer sbaJJ 
provide reosoOGb1c: suppon and coopemtion to Seller in seeking s.uch protection. 

13.14 Wqjy'r of Rig,ht 10 Jury Trlal. EACH PARTY WAIVES, TO THE FULLEST 
EXTENT PERMlTfED BY APPLICABLE LAW, ANY RIGHT ff Mt\ Y liA VETO A TRIAL 
BY J1JR Y IN RESPECT OF ANY SUff, ACTION, CLAIM OR PROCEEDING RELATING 
TO TillS AGREEMENT. 

13.15 Time. Time is a( the essenccofth:is Agreement. 

13.16 No Negotiation. Until such time as this AgRement is tcnninatcd as provided 
herein. or until Closing, Sellt.T ttgrees that it shall not directly or iudirectly salicit, initiate, 
encourage. or entertain any inquiries or propOs.a1s front, or discuss or negotiate wit11 any third 
party, any business proposal• for the Project Si>e. Md Buyer $hllll hdve the exclusive right to 
have assigned to It SclleT"s real property n:l•ted rights 10 the Projce~ Site. 

(Ren>•inder of Page. Lmentiorutlly Lei\ Blank) 
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EXECU110N VERSION 

IN WlTNESS WHEREOF. this ASS<:t Purcbose Agreement hilS been duly executed nod 
delivered by the duly authorized reprtSen!Otive or representatives or each Party os of the date 
written belo'" eacb $\lcb Party's name. 

SPION KOP WINO, LLC 

By: {j, (' (._ JJ 
Name: LL..., ... ~ .. ~ # ~ f.\.((&...0 
Title: 0, t...o-cL<. .... ~ 

Date: 4/ ~ /u 
£lllm: 

NORTHWESTERN CORPORATION dlb/a 
Nonll\Vestcm Energy 

By: ___________ _ 

Name: 
Title: 

Oute: ____________ _ 
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IN WITNESS WHEREOF. this Asset Purchase Agreement ha.• been duly executed Md 
delivered by the duly outhorized representative or representatives or each Party as of 1he dtllc 
wriuen below each such l'nny's name. 

~: 

SPION KOP WIND, LLC 

By: __________ _ 

Name: 
Title: 

D>tc:, _____________ _ 

Buyer: 

NORTHWESTERN CORPORATION dlbla 
Nonh West em En<Tgy 

By:~~ 
Namo:;......_src.. R.-<-
Titlc: ............... x ......_ao 
Dole: '! -'[· t/ 
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ElOIIBIT B 
COMJ\LERCIAL OPERATION CERTIFICATE 

(Form to bt Conrorm~d Bas-ed on Application of Ag-r-cemrot S~t'llon 2.91 

This Commertial Operation Ccrtificalc (lhe "Certificate'•) is provided pursunnt to Scccion 
1!! or li~nt ecrU> in Asset Pun:h>se Asrcemcnt (the "Amem<o\'1 dntcd .. of April 8, 2011, by 
and between SJ>ion Kop Wind, LLC, liS "~ and NorthWest<m Corpomtion, dlblo 
NorthWestern Energy. ns "Buyer". Terms not otherwi!:e defin~ hertin shall have the mctming 
ascribed to each in the Agreement 

COMMERCIAL OPERATION CERTIFICATE 

Seller hereby certifies that oll of the conditions to Conunerc:ial Operntion (wi1h the exception or 
Owner's Engineer's acceptance of this Certificate. Md Buyer's coneum11CC In writing with such 
acceptance) have been achieved. 

SPION KOP WINO. LI.C 

BY.~~~~~~----------
Name: 
Title:: 

Date:------------~ 

Accepto.ncc 

Owner's Engineer hen:by indicutes its ae«ptnnce of this Ccrtificatc.11nd Buyer hn.s concurred in 
writing with S\lch acceptance. 

Owner's Engineer. 

DNV RENEW ABLES {USA) !NC. plk/o DNV 
Olobal Energy ConeepLS, Inc. 

BY.~~~~~~~~~~----
Nnme: 
Ti~e: 

D•t<=------------~ 

Exlubtt B- Col'lllMt'ci.al Opention Cmificate 
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NORTAWESTERN CORPORA 1"10N dlbla 
NonhWc:.stcm Energy 

By:.~--------------------
Namc: 
Title: 

Oale:-::--:-------.,---,..,..-,.,
(Note: Buytr's concurrc.nce may be provided by 
sepanne writing) 

EXhibil 9 - Commercial Operation Cenif)Calt 
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This &zs:hjbjt C is provid-«1. pur$u!Ul1 tb Stclion 1.1 (in the definition of •1Con.,trnctjqn 
Agr;emenLS'') or th:u certain Asset Purchase Agreement (the "Agrccme.nt") dated as or April 8. 
2011, by and between Spion Kop Wind, LLC. t\S "Scucr· ~nd NorthWestern Corporotion, d/b/a 
NorthWestern Ene:rg)'• liS ... ~. Tcnns not otherwise defined herein shall have the me-aning 
ascribed co each in the Agreement. 

l. Turbine Supply Agm:ment. 
2. BOP Agreement. 

Exhibit C- COftJlruetion A;reemettU 
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This Exhibit D is provided put$UURl to Section J .I (in the!: definition or .. Excluded 
Assets'') of that cenain Asset Purchase!: Agreement (the "Agnx.'tttent") dated M of AprilS. 2011. 
by and between Spion Kop Wind, LLC, as ·~ ond NorthWestern Corporation, dlbla 
NonhWest'l:m Energy, as "'Buycf'. 1'enns not othcrwi5e defined herein slmll have lhe meaning 
ascribed to each in the Agreement 

The P'urcha$ed AssetS shttll not lnclude the following "Excluded Asset:t": 

I. Seller or any Affiliate of Seller; 

2. The qunllfications of ScUcr or any Affilintc: of Sc:.llcr 10 conduct business as a foreign 
corporation, arrangements with regi$1erc:d tlgenl$ re.lating to foreign qunlitlt::.'llions, ttJ:xpaycr :md 
other identifi-cation numbers. scaJs, minute books., and other documents ~ltlling co the 
organization., 1nBintenance, and existence ofSeller or its AtliUatcs as business entities. 

3. Any of Seller's rights under this Agrrement. 

4. Any ofSelfer's rights under the Setlet Wind Dtl.ta Lice.nse AgreemenL 

( 

S. Any and all rights in Seller Intellcctuul Property that mny be required in order to ( 
authorize the use thereof by Seller or any or its Amthncs prior to the Closing Date. 

6. All righl$, privileges. refunds, ndjusbncnJs and Clainl$ relating or pertaining tO the 
Projl!ct arising under the Land Contracts, Wind Leases and the Contrnets t11at nc.crued prior 10 the 
Closing Detc, a Buyer Facilities Property Tronsfcr Dnte, or !l COD WTG Trnnsfer Date, as 
applicable (~>c "Excluded Right.s"); orovid~ that the exercise and enfon:cmcnt of any such 
Exeluded RightS shall not QdverScly Md nuuerially interfere with. impede, or othenvise 
compromise Buyer's rights in and to the: land Contracts, Wind Lease$ and 1he Contracts. 
Additionally, ~1c Excluded Rights shall not include any Warranties to the extent such Wnmmtics 
baw! been assigned Buyer. 

7. All rights ond recours<: arising under the Land Contrn<IS, Wind Leases and the Contrn<ts 
that nccrued prior to the Clos-ing Date, n Buyer Faciljties rropeny Tmnsfer Date, or n COD WTO 
Transfer Dato, "' applicable, against any pony (othc:r thlltl Seller or an Affiliate of Seller) 10 a 
Land Contrnct, Wlnd Lease or any Contract for indemnification and the like (including but not 
limited to any stotu10ry or common law ngJns of c:ontn"bution or indemnity) arising in connection 
with any breach of such pany's repr~:SenUtt.ions and warrantieS1 covenants or agreements made in 
such Land Contruct, Wind Les.~e or Contract or n.risin_g from any other coniractual 
indemnification from such pnrty included in .such land Controct. Wind l...ense or Contract if and 
to the extent that a.ny Jfllbility of Sellec or any of its Affiliates wllh respect thereto is not included 
among the Assumed Liabilities (the ;•Excluded lndemnificotions"); provided th:!t Lhe exen:ise 
and enforcement of any such Excluded Indemnifications shall not adversely 110d materially 
interfere with. impede, or otherwise compromise Buyer's rights in and to the Land Cont:rocts. 

Exhibit 0-ExciOOed As:scls 
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Wind l..ca$e$ and the Contmets, including. but not limited 10, any indemnific~t.ion rights 
thereunder. Additionally, the Excluded lndemnillentions sh.nll not incl1.1de any Wnmolies, to the 
cx1en1 such Warrnnties h:lve been assigned Buyer. 

8. All rights with respect to nny and a.ll electronic datnbMeS maintained by Scller or any of 
its Affiliates thn.t may include any infonnation relating to any or the Purchased Assets but that 
ore not pan of ~~• Purchased A>scts. 

9. Any wind measuring equipment located wilhin the Projl""Ct Site, spcdfica.Uy including 
those two (2) cenain fifiy-ronc (59) meter NRO meteorologjeal towc111. Md their related pans, 
but excluding the one (l) pemuanent meteorologic:nl tower th!u is pm of tht: Infrastructure: 
F acili tics. 

10. Other os.~cts of Seller or its Affiliates not expressly assigned, conveyed. sold. or 
tmnsferrcd to Buyer pUI"81lant to 1hc Agreement 

II. Any nnd all rights or Seller under agneemcnts related to real propcny odjncent to 1hc 
Project Site ("'ndjneen1'' not lnoludlng the Buyer Facilities Property), includi1\g ScUer1.s rights 
under o.ny bifurcalcd I.,.:ind Contmct:S or Wind l..ease5 ( .. bifurga.tcd" meaning certain rights under 
the J..and Contrnets or Wind Leases are assigned to Buyer ns provided ro.r in the Agrcc:mcnl, wilh 
Seller """'tvi"ll rights for real propeny that is not p:ui of tho Real Prop<ny or 1he Buyer 
Facilities Property). 

E.l.hibtt D - £xc:fuded Ass& 
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EXlllBIT E-1 
FORJ\1 OF SELLER FINAL LIEN Wi\1 Y£R 

""""'-IBJI.-<>11 
Oockcl No, 02011 5.41 
PaQe Ill 012.49 

Thi.s e?Shjhjt E-1 is: provided pumutntiO Section l.l (in the definition or .. Lien Waiwr") 
of that certoin A<Sel l'urchase Agreement (lhe "Agn;emenl'') dated as of April 8. 2011, by and 
between Spion Kop Wind1 LLC. as ••seller'' and NorthWestern Corporation. dlb/11 NorthWestern 
Energy, as "Buyer ... Tcnns not otherwise defined herein shall have the meaning QScribed to eaeh 
in the Agr«mcn:t.. 

CONDITIONAL W A!Y£R AND RELEASE 

UPON FINAL PAYMEI\1 

The undersigned, Spioo Kop Wind, LLC, wilh llllliling Addn:ss of 
("Seller"), ond Nonbwestcrn Co1p0rntion. d/bla 

Nonh\Vwem Energy, with moiling Address of ("Buyer"). 
tnlered into thnt c~rtl\i.n Asset PutchiSse Agreement dated April 8, 201 1 (the .. Agreemenl"), ror 
the development., construction :md trnns.rer of n wind-powered clectriciry gener.uing project 
commonly referred to us lhe Spioo Kop Project located in Judith Basin County, Montllno and 
other facilhies incidental thereto as provided for in the Agreement (the "'Projeet). Tht! legal 
description of the Project is more particult~rly described on Exhibit A :.1tutched hereto. 

NOW, THEREfOR£, conditioned only upon actual receipt by Seller ofpoymenl in the 
sum of Dollars (S by wire 
lnU\sfcr in immediately av.-.Hn.blc f'unds to Seller's designated account (which date of n:t;c:ipt 
shall be lhe "Releose Date"), Seller does h<rcby: 

I. Relea.~ Md forever discharge Buyer. its affili:ues, subsidiaries. and their 
employees, officers, directors and representatives from any and nil liens, dcmonds, ac<:ouuts, 
causes of action and claims that Seller may bave against Buyer with respect to such payment for 
lhe fumish.ing of all work, labor, services, cquipm!!.nt and uuucrials perfonned or furnished by 
Seller at or in connection wlth the Project. The SeHer funher woives and releases any 110d all 
right to any mechanic's lien, coosmJction lien, nny state or federal stau.o~tory bond right, any 
privalc bond right, ony claims under 40 U.S.C. §§ 270a·270d ("the Miller Acl") or nny Slllle 
statute serving a substantially simHa.r purpose (collectively .. Liens·}. Thi$ waiver and reltllS(: is 
11 release only of Scllct.s right to impose or file a Lien on i.he Project in connection with the 
furnishing or all work. labor, krvices, equipment 11nd materials pe:rfonned or rumished by SeHer 
aJ or in COMCC.tion with the Project, and shall not be construed to constitute a release or waiver 
of any ofSellcl"s rights or tcnledies under the Agrecanenr. and 

2. Certify, represent Md wommt that as of the Rete= Date it has timely nnd fully 
p:Ud for all wock. labor, services. mtuerials, or equipment obtained by or provided to Scllcr in 
connection with or in uny murmer n:hued to the- Agreemettt or the Project; nnd 

Exhibi:t E·l- Form ofScllc:r final UC!o Wah'« 
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3. Certify, represent nnd wnrrnnt as of the RcleiiSC Ottte dUlL (i) no cl11ims from 
contractors.. S\lbcontroelors, suppliers. vcudors, laborers, mechanics or matcrinlmen of any rjcr 
have been submiued to Sc:Uer "'ith rt::Spt'Cl lO chc Projec1, IUld S.c:llcr has oo rca~n to believe or 
anlidpalt: dutt $\JC.h dttims wi11 be filed or a,o;.,..;ened ailer the Release Ome; nnd (H) no Liens have 
b~t.'ll filed ogainst the Ptoject. nnd Seller hM no reason to belie\'C or a.nticiptuc tJuu nny liens will 
be filed asninst th.e Project. 

Date: _________ _ 

STATE OF ______ ) 
:ss. 

County of ______ ) 

SPION KOP WIND, LLC 

By. __________ ~~~-------------
(sign•turc) 

Nome: - - - --:--:--:,---.,------
(printed or typed) 

Title: ________________ _ 

On this_ dlty of 20~ before me. a notnry public in ond 
lOr said State, personnlly appeared . as of 
Spion Kop Wind, LLC, n Oelnw""' limited liability compnny, who subscribed this documen~ 
and acknowledged to me the cxe:cution of this documem. 

IN WITNESS WHEREOF. I hove hereunto Sol my hand and scnl the date first obove 
wriHeo. 

(SEAL) 
Notary Public for tltc State of___,=.,.,-.,..,-,,-~ 
= =----- - ---(Printed Nome) 
Residing ot:.7 ----,----------
My commission expires: _______ _ 

li.r.bib!t E-1- Form of Seller Finnl lien Wn.lver 
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£XIDBIT E-2 
FORM OF SUBCOI'o,-RACTOR FINAL LIEN W1~IVER 

i!>hOL_(I!.I..Ol} 
Dock .. No. D:Z0\1.5.41 
P.-ge 91 or 2•t 

This E:shjbjt E·2 is provided pu.rsunnt 10 Scctjon 1.1 (in the dcfmition of '1Lien Waiver') 
of thot ccnain Asset Purchase Agr«ment (lhe "Agregncnt") dnted us of April 8. 2011, by ond 
between Spion Kop Wind, LLC. as "'Seller'' ilnd NorthWestern Corporution, d/bfa NorthWestern 
Energy, llS "~. Tc::mu nol otherwise defined herein shaH ha\'e the meaning ascnOed to each 
in the Agreement 

CONDmON,\L WAfVER AND RELEASE 

The undersigned (on boh•lf of) , with 
maiting address of __ :::-:----:---:-:---;--,----,.,------,,------.,,-----:,..,--:
("Contmetor''), has supplied work, labor, cquipmenl~ machinery, services~ :~nd!or milterial$ for 
the CC'DSiructiOn Of 8 wlnd·powcrcd decuicity generating project commonly re(cned tO as the 
Spion Kop Project located in Judilb Basin County, Montana, which includes other racilities 
incidentnl thereto (the. "ProjeC-t). The Project is bring de,·e.lopcd by Spion Kop. Wind, LLC 
("SK IV") pur;unnt to M Ass<l Purch .. e Agr«ment dated April 8, 2011, by und bctwe<n SK W 
Md Nonh\Vestom Corpomtion, dlbfa NorthWest(,m Enugy ('.N\VF'). The legal description or 
the Project is more particularly described on Exhibit A attached hereto. 

NO\V, TITEREFORE, conditioned on.ly upun actual m:eipt by Contractor or payment in 
the sum of Dollnrs (S by wire U1Ul.Sfcr in 
immediau:ly A\•ailable runds to Seller"s desisnmed account or nct.uaJ receipt or n check in the 
foregoing amount (which dluc of receipt :~hall be the "Release Date•,, Contractor does hC'.n::by: 

1. Release and rorever diseho.rge SKW 11nd "N\VE. their rcspccti,•e affiliau:s and 
subsidinrie.s, nnd their respective employee$, offictf'S, diNc::tors uod represc:ototh·cs rrom any and 
WI liens, dem:mds, llCCOUDlS, causes or ..ction :wd claims Lhlll ConU'fiCtor may have against SKW 
>ndlor NIVE with respect to such pn)11leot for lhe fumishlng of all work, labor, equipment, 
machinery, services, and/or motcrials pcrfom1cd or furnished by Contractor at or in connection 
with the Projec:t The Contactor funhcr wai\·cs ond releases any and a.U right to any mec.h:mic's 
lkn, construction lien, any state or ft..-deral statuto.y bond right. ;my private bond right, any 
claims under 40 U.S.C. §§ 270a-270d ("the Miller ACI'') or ony Sllltc sllltute serving a 
substantially similar purpose; and 

2. Certify. represent and wamtnt that as or the Release Dille it has timely and fully 
paid for all work. labor, cquipmcm. machinery, services, and/or mmerials obtnined by or 
J>rovidc:d to Contructor in connccljon wllh or in any mrumer related to the Project; and 

3. Certify, "'present and warrant ns of Lhe R~lc:ase Date that no elaims from 
contmctol"$, subc:ool.rtletors, suppliers. vendoi'S, laborers. mechanics or materialmen of any tier 
hav-e been submined to Conuactor with respec:t 10 the PrDJCCI, nnd Contructor bas no reason to 
believe or Mtkip:ue tlun such claims wiU be fi1ed or llSSCrted ttflet the Release: Date. 

F,.xb1bit E-2- SubcollltactOf Final Lien \Vai\u 
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Date:. _________ _ 

"CONTRACTOR" 

(print n11mc ofConlructor) 

__ (lUI,Oij 

~No.020t1..5..41 

P.Plol24; 

( 

By. __________ ~~~.-------------
(signature) 

N8mc: _________ ~~~----~--------------
(print<d or typ<d) 

Title:-----------------------------------

STATE OF ____ __, 
:ss. 

County of ______ ) 

On litis _ day of 20_. before: me. n notlll)' public in ond 
for $aid Stnte, personnlly appeared ns 
of'---.,.---,.,,.,-7""-------• who subsc:nDed this document, and acknowledged to me the 
execution or this document 

IN WITNESS WHEREOF. 1 have hC!'<UntO set my hand ond setll tlte dote first nbove 
writ! en. 

(SEA L.) 
Notlll)' Public for the State of_=:--:-;-:---: 
,......,.,---------'(Printed Name) 
Residing""-,-----,--------------
My comnti!LSlon expires:. ______ _ 

E.Mibh E·1- Subc:c>ntra«or Final Ucn Wai .. "Ct 
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EXITIBITF 
~ULESTONE SCII EDID.E 

Exhilit__(9Jt..01) 
OOC*ot No. 020' 1..5 41 
P,g.04of24V 

This Exhibit F is J)(Ovided pursuant to Scclion l. l (under the definition of •fMilcstonc 
Sclt<,lule") or lhot certain Asset PurcllUSO Agr<:cmtlll (the "Aw:trnl!iJll") doled .. or April 8, 
2011. by nod between Spion Kop Wind. LLC, ns "i£1J.g," and NonhWC$tem Corpornlion, d/b/a 
North\Vest~m Energy. ns "'BYm.'' Tenns not otherwise defined herein !hall have tllt- menning 
oscn'bcxl to eacll in the Agreement. 

The Pnn.ies acknowledge :md 3gree that this Milestone Schedule may be updated by the 
Pnrties as provldcd in lhc Agrc:cmcnt wilhout constituting un nmendment tO the Agreement, 
provided, however. that the d"tes mnrked with an asterisk (•) below eamlOt be chn.ngcd by M)' 
~ouch update. The Parties nlso ncknowledge and agree th111 the only binding contnl.ctual d11tcs 
under the Agreement are those marked with an asterisk (•). All rcCercnces 10 Seller correspond 
to the Work. Mtd re(ercoces to BuyercotreSpond to Buyer's Work. 

Pnrtv 

Bu'"" 
Sclla 
Seller 
Seller 
Buyer 
Buyer 
Buyer 
Seller 
Seller 
Buvcr 
Buvcr 
Buyer 
Buyer 
Seller 
Buyer 
Buyer 
Buvcr 
Buver 
Buyer 
Seller 
Seller 

Sell"' 
Buyer 
Seller 
Seller 

Mflestont 
lntetcaMection- 'SY5tem lml)let Study' A!U'O<mcnt SiMed 
Turbine SuooiY A~n:cmcnt SiMed 
full Service AIU'ecmcnt Si211ed 
BOP Agreement Signed 
Prc-Aouroval Filiou_ 
lntertonn<l!tion- 'System Impact Study' Completed 
Interconnection-' Facility Studv Awecmcnt' Siltll<d 
Final Microsltina 
Telecom scooe CSCADAIBuveriOEl 
lnlcrconneclion- Draft •fnc::ilitv Studv' Reaort 
Subslation Mnin Transfonn<r- Ordered 
lnten:onnection - 'Facility_Studv' Rcoort Comment Period 
1nten:onnection · Final 'Focllhy Study' Comoleted 
Oc:otechoical Report Complete 
lntcrconne<tion • LGIA Si.Ancd 
Ml'SC Order (may be Conditional Approval) 
Sntisfuctorv Ml'SC AooroYlll 
Buyer Notice 10 Proceed Dnte (Present Schedule) 

Buyer Notice to Proceed Date (Lntcst Dote) 
Foundation EnJtineering Dcsiltll Complete 
Pcrn1Jillcnt MET Tower (lnsllllledl 
Site Mobilization 
Substation EnCfl!ized 
Collection Systt:m Comple~ 
Site Infrastructure Complete (AtcC$S Roads!U1ydowniCrMt Pad) 

Edlibil F- MUd&ont Schedule 
F· l 

Or.He 
4!12111 
4129/1 1 
4129/1 1 
5/16/1 1 
5131111 
6!27/1 1 

711/1 1 
7112111 

8/8111 
9127111 
912711 1 

10/26/11 
11123/11 
11/30/11 

1212/11 
2115/12 
3{15{12 

3/16112 

4/1/12' 
S/1112 
6/1112 
611112 
8/1/12 

8115/12 
8120/12 

( 



Seller 
Seller 
Seller 
Seller 
Seller 
Seller 
Buver 
Se!Jcr 
Seller 

SCADA System Complete 
First Test Encr•v 
Mccllllnleal Complction_(Prol«tt 
Turbine Completion 
O&M Building Complete 
Substnntial Completion nnd Commercial Opcrntion (Project) 
Estimntcd Commen:iol ()perntion Date: 
Estimated Fino! Comoletion 
Gullrllnteod Conunetciol Opcrntion Date 

8Ab1b11 F- Mdc:stooc S<bedule 
F·l 

1011/12 
1015/12 

10/12/12 
10129112 
10130112 
10/31112 
11/15/12 
11/22112 

12131/12' 



EXHilliT G 
NTP CONDITIONS PRECEDENT 

This .Exhjbit Q is provided pur:runnt to SccJion I .I (in the definition or··m Conditions 
Pn:udtnl'") of thai certain Assc:l Purchase Agreement (tlle ••Agrl!t:LUetlt") dated as of April 8, 
2011, by 1:10d between Spion Kop Wind, LLC, os "Seller'' nnd NorthWestern Corporation. dlbla 
NorthWest~m Energy, as "Buyer'". Tem1s not othe-rwise defined herein sh:1ll h:.vc the meaning 
ascribed to each in theAgn:emenl 

The following sh.aU be conditions precedent to the issuance of the Notice to Proceed, 
wbich mny be waived in whole or In p:111 by Buyer in its ~lediscretion: 

I. Sntis[ru;tory MPSC Approval has been obtnlned, nud no appeal or the MPSC 
Approvnl Order- ha.'; been timely filed by a.Jl intervenor or other Person th3t Buyer 
reasonl\bly determjnes has, or could h.o.vc. a material adverse effect on tltc Project. 

2. TI1e Real Propcny is free of Encumbrances excc:pl for Permitted Encumbrance$, nnd 
an updated Tille Commitment for the Reo.J Property bas beco provided to Buyer. 

( 

3. 111e Buyer Facilities Property is rrec of Encumbrances except ior Permitted 
Encumbrances, and a TitJe Commitment for che Buyer Facilities Property has bec:n 
provided to Buyer. and the Parties hnvc reached agreement on the instrument(s) for 
lite a:ssigmncnt or trnnsfcr of the Buyer Facilities Property from ScUcr to Buyer, and 
if reasonably neceS$Ulj' tOr pwposes or the Milesto11e Schedule, assignment or ( 
trnnsfcr of necessary Buyer l'•cilitico Propeny from Seller 10 Buyer hns oecun-ed. 

4. Amendmenrs, as described below, to Subsection 17.24 of the Wind Leases have been 
exctuted by tbe applicable lnodowners and Seller (or tl>c applicable Affiliate of Seller 
that is the party to the Wind Leases, the ronn and substance of which amendment is 
appro\•ed by Buyer, and thnl generally provides that in the case of Buyer ownerl.hip 
of Renewnble Oeoerat-ion Equipment (as defined in the Wind Leases) on the Property 
(as defined in tbe Wind Leases), [or Y"""' one (I) througb IW<nty five (2S) of tbe 
Oper.>llons Tenn (os defined in tl>e Wind Leases), the PPA Rate (os defioed in the 
Wind Leases) (or such Renewable Generation Equipment s.hall equ~ the rate as 
dctennined and applicable pursuant to ElshibiL A of the PPA. 

S. Any construction Pennit$ required for the Work hCJ.ve been obtained by Seller, except 
for no_y such Pennit that is a rou1ine construction·re1nted Pennit and is lypically 
iSS'tled later in l.be developmeatlcoJ\.« ruction process ond for which the.ro is no 
rel'lSonable basis co expect such Pennit wW not be iSS\led. 

6. To tbe extent oot addressed by paragraph S above, the Pc>mits identified in S<bsh>le 
3.2(e) liS Seller obligatioos nod tbat ore required hove bc:on obtained by Seller. except 
for noy such Pemtit that is typieally issued later in the developr.nentlconstruction 
process and for which there is no reasonable basis co expect iL will not be issued. 

Exhlbil 0 • NTP Conditions Preccd.ctlt 
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7. There has been no mtucrio.J Change. in Lo.w orothcrmatc.dol ~;bnn.ge i.n cirt:u.rn.stu.ncc:s 
with rcspc:ct to PTCs, RE~ Bonus Oqm:ciation, Environmanal Attributes, 
rencwo.blc portfolio stondn-n:b: npplkable to the Project, or other m1uc:riol components 
of Buyer's finnncial modc:l for the Project. thnt wlll have a material od\lerse oiTect on 
the ProjecL 

S. l11c represcnUtlion.~ and warmnties of Seller In the Agreement shall be true and 
com:ct on nnd as of the Notice to Pmceed Date. 

9. All Repon.t; not previously dc:.livercd at the Execution Date hnve been providt:d 10 
Buyer, including the Phase I Environmental Site Assessmt.ont, and Buyer reasonably 
detc.nnines that such report docs not cont.ain infonnation that h.as, or could h.a\·e. a 
nusterial3d~rse effect on the Project. 

10. The Construction Agreements nnd the FuU Service Agreement h~vc lx..-cn executed or 
arc in final fonn occcptable to Bu)'<l". 

II . The lntcn;.oMec:tion Agreement hns been executed or IS in fintll fom1 ae<:epl1lblc to 
Buyer. 

12. The PDl'tnt Comp.'ltly Security has been delivered to Buyer effective as of the Notioe 
t.o Proceed Date. 

13. B~ on {i) consuhations with its wi.ldUre consultants, (ii) consultations with 
USFWS. and (iii) input or Buyer, Seller shall haVe prepared for the Project an avian 
n.nd bat protection plan, which shall include Bnld nnd Golden Eagle Protection Act 
("BGEPA") considerations, and shall have been ncctpt.able 10 Buyer 

14. Buyer shall hove received upprovnl by FERC under Sc:<:tion 203 of the Fedeml Power 
Acl without conditions or modifications that llfC unaccc:ptablc to Buyer. This 
condition precedent sb.ull have no application ir Buyer fails to file the subjtc-t 
application with FERC on or before June 1, 201 1, provided, howcvt'r, that if not filed 
on or before June I, 2011. th<n on or before the date thirty (JO) dAys after Seller gives 
Buyer notice of fllilure to comply with the requu .. ment of this porngraph; provided, 
however, Buyt.r's rrulure to timely file S\ICh :.pplication shall nol affect the 
appllc:atlon of this condition precedent if FERC issues tbc subject llpproval before 
Buyer receives Sotisfoctory MPSC Approval. 

ll.xfubtt (j • N1'1' Coodrttons PJctedc:nl 
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EXIUBIT U 
FORM OF 1'0W£R PURCAAS£ AGREEMENT 

E#riiii.-(BJl..Ot) 
Oodl.ol No. Qa011.$._4' 
Page 9101249 

This Exhibit HIs provided pW'$Ullnt to Section I. J (In the definition o( .. Power PutehMe 
Agreement,.) of that ee.nai.n Asset Purehas.e Agreement (the u Agrecmcnf') d1ttcd us of April 8. 
2011, by and between Spion Kop Wind, LLC, as ·•Seller" and NonhWestem Corporation, dlblo 
No1i.h\Ves.tem Energy, as"~". Terms 001 otherwise dc'lined herein shall hnvc the meaning 
ascribed to each in the AgrtemenL 

POWER l'URCUASEAGREEM£1\'T 

TmS POWER PURCHASE AGREEMENT ("PPA'') i5 entered into this __ day or 
-:=-:---::· 2013 ("Eifective Oate'1, by nnd between Splon Kop \Vlnd, LLC ("Selle(/, • 
Dcl:.wa~ limited liability company t~uthoriz.ed to do bas:iness in Montana. and Nortb\Veste:m 
Corporation d/b/a NorthWestern Energy ("Nonh\Vqtqn .. ), tJ Del3\l/lJJ't' corpocu.tioo 
IWthorized to do business in Moma1111. Seller :and Nonh Western arc somelimes referred 10 in this 
PPA collectively u "Panics .. and individwtlly D$ .. £ru:t:t:' 

RECITALS: 

A. Seller is developing o wind 1urblnc fnciJily referred to ns the Spion Kop Wind 

( 

Proje<:t ("Project" as further dc6nod below), which is more fully desen'bod in tho APA (dcGnod 
below). loeatod in Judith Bosin County, Monlllll>. ( 

B. This PPA lUIS been executed and has become cffcotive m BCCOrdD.nce with the 
terms of the APA ond purSuant her-eto, Selle.- shall sell elcctric energy producod from the Focility 
{ft.S defined below) to NorthWestern at the tate negotillted between the Parties which rate is based 
on Order No. _ issued by the Montuno Public Scrvic~ Commission t MPsc· or 
"Cstmm•ssjop•') in D()('kct No._ with rcspcc.t to the APA nnd the Project. 

In consideration or the mutual covenants and agreement$ herein contt~ined. ll$ well n,t; 
o ther good nnd vaJWtble consideration, tJ1c sufficiency or which is expressly acknowledged tuKl 
acequcd. the Parties hereto ogree as follows: 

Article I Definitions 

As used in this PI, A aud the Exh.ibhs attochcd hereto, tbc foUowing tenns, whether in the 
singular or in the pluru), shaU have lhc following mettnings: 

I I A£1U9l Facilitv Output; Sholl hove the meaning st:l ronh in &hibjt A hereto. 

1.2 AOiljD! .. : AS dcflnod in thcAPA. 

1.3 After-Tax Basis: As defined in the APA. 

Exhibit H- fonn of Power P\lrc:hase AgTeernent 
11·1 



--.01) 
Dcl6.dNo Dnltt.s,., 
P1081WOf'249 

1.4 M!J;. The Asset Pun:base Agreement dnted April 8, 20 II, between Seller and 
NorthWcst<m with respect to NorthWestern's pun:basc of the Project from 
Seller. 

1.5 Rilling Pffillll: The pcrillll or time from one meier rending to the ncx~ such 
rcudings lO occur on the lost day of cncb month. 

1.6 Cnpacit£. The:. mwtimum amounl or electric pOwer JlrO\~dcd by the Facility. 
measured by billiog me1crs nt the Point of ln!en:on.ncctjon a.s described in 
5xhibh B, and based on the minimum one (1) hour demand interval occurri.ng 
during the period under considemiicn.. 

1. 7 ComrneroiAI Ope:rotion Date: The date the lnst of the Bpplicable WTGs in the 
Fueility achieves Cosnmerelal Operation. 

1.8 Commercial Onenuion: As defined in the APA as .. lndh•idual WTG 
Commercial Operation .. for the portion or tJ1c Project comprising the Fncilhy to 
which this PPA opplics. 

1.9 Con\o.l: Shall meAn, with rcspcct to either Party, • """""" of (a) ooy 
GoYemmentttl Approval or any ACt or omission by govcmmentnl agencies or (b) 
the omount or \'alidity or any claim pursued by ot against such person in good 
raith and by appropriote legal, ndminlstredvc or other proceedings. 

1.10 E[cs;!!VC D•to: Shall be the execution date or this PPA., ... indicolcd 000\'\l. 

1.11 Energy. SboJJ mean abc amount of net ~lectric eoergy expressed in k.ilowaU· 
hours (kWh), produced by the Facili1y ond delivered by Seller to NorthWestern 
nt the Point of lnteroonnecdon pursunnLIO this PPA us dett:nnined by the billing 
n1etcr located 111 the Point of Interconnection. 

1. 12 Energy Rote: 11tc amount NorthWestern shall pay Seller for the Energy as set 
forth in &hjbjtA atlac:hed hereto and incorporated herein by this reference, 

1. 13 Env:ironmcntn! AnribuUiS: Any c:rcditS. tredlt ccrdficatc:s, rights, powers, 
privileges or similar items such as those for greenhouse gru; reduction, green 
certifierue$ or the gene:nUion of green power or renc:woble enersy, or for 
Slltisfying renewable ponfolio standards or simdo:r renewable: energy mandates, 
including RI!Cs (as defined in the APA) or otTsets of emissions or grecrthouse 
gases, in eoeh case created by o.ny govcrnmcnllll agency and/or independent 
cenification board or group generally recognized in the electric power 
gcncrntlon indusll)', and gencrntcd by or ossocieted with the Facility. 11le tenn 
.. Environmental Attributes.. doe$ not indudo any federal. suuc, or loc;~l 
intcntivc or production ts:x etl.rib1.1td or other ooo·envi:ronmtnlaJ benefits. 

1.14 Evcm oCO.f•uh: Shall have •be mesning S<!t fonh in Section 10.1 of this PPA. 
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1.15 FnciliiV: The npplicoblc portion of lhc Projcc1 for which WTGs bnve achieved ( 
b1dividual WTG Commcrci11l Operation (ns defined in the APA} and which is 
owned, controlled or opera1ed by Seller, or its sucee:tlo'OfS or ussign.s, ns 
dcscnlxxl in lhe Reei1als, and which L~ lhc subject of 1ltis PPA, including nll 
intei'COnnection equipment located on Seller's side of the Point of 
luierconncetion. 1llC Facility slutU include: aU sucl1 \VrGs thnl b~vc ttchicvcd 
such lndividunl \Vl'G Commercial Opemlion, or • subsc1 of su<h \Vl'Os liS 
muttlnlly agreed 10 by 1hc Panics. 

1.16 fjrst Epqgy Date: The day eorruncnc.ing tu 00:01 hours. Mountttin Time. 
following the day that Se1ler has satistied the requirements under Section 2.2. 
the necessttry assignment of tl1e GenernJor Interconnection Ag.recmenl to Seller 
under Sec lion 2. 7 has occurred, and Sdler has delivered 10 NorthiVc:stcm lhc 
Adequate Assurance of Payment under Artis:lc 23. 

l.l7 Oencnuor lotefWMccrion Agrmncnt: As defined in the APA il$ tlu~ 
"Interconnection Ag~c:monl." 

1.18 Govg11mt:nltll Agency: As defined in the APA as .. Governmental or Regulntory 
Authority." 

I.J9 Govenuncnml Aom;ovals: means any and all licenses., permitS or approvals 
nec.essary for Seller•s operations nnd issued by fedeml, state or local authorities. 

1.20 lni!jnl Comwitv OetmJ!lnation: The process by which lhc Parties dc1amine lhc 
amount of Ene:rgy the Facility will produce based upon lhc infoi'UUI.tion 
described in Article 2. 

1.21 liBbiJhy Cap Amount: Shrill have the mtnning set fortb in Seclinn I 0.4.2 of this 
PPA. 

J .22 Nnmenlate Capacity: 111-c maximum rAted output of the Facility detemtined in 
accordllncc with the APA. 

1.23 NonhWestem's Electric Svstem Jntcgrity: Operation ofNorthWcstcm's electric 
sys~em in a manner thai minimizes risks of injury or damoge to persons and/or 
propcny and cnnblcs Nonh\Vcstem to provide rtlinble electric serv-ice to its 
customers. 

1.24 J!9int of Dcljvqv: The Point of lnteroonnection. 

1.25 Poin! of lnltrconoectiog: As defined in Exhlbi1 B hcrc1o and in the Al'A as the 
"'LOlA lntereoJlneclion Poim." 

1.26 produclion Tnx Credi1 or "PTC": As defined in lhc Al'A. 
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1.27 i!rojll!il: As defined in the AJ>A and funhcr meaning oil WTOs ~>nt have 
ocltieved lndividunl WTO Commercial Operntion (as defined in the APA) 
whetht'1' owned by Spion Kop or NorthWestern.. 

1.28 Proj~t Output: Shll11 mean 1he runount or net electric energy, cxp~dd in 
kilowau-hours (kWh), produced by the Project 4nd detivered to the Point of 
Interconnection, OS dccermined by the billing ruccer locrued Dl the Point or 
Interconnection. 

1.29 Prooonionate Shan:: Shall mean the proportion whieb the Energy produced by 
!he facility bem in n:lnlion IQ tho Proje~:! Output; oxp~d M n pml<lltago, 

IJO Prudent Elcc:tricnl l,rnctice: Those pmttic:cs., methods nod equipmen1, as 
clumged from time to time. that arc commonly used in the wind cn~.-rgy 
gcnmuion industry to operale electric equipment lawfully and with sa(ely, 
dcpendllbility, cOidene:y nnd economy ttnd in necordance with all applicable 
codes nn<1 regulations. 

1.31 Shttrcd Facilities Agreement: The Shored Facilities Agreement between the 
panics dated 2013, with respeetto the Shared FllCilities (as defined 
therein) utili7.ed to dcliver energy under this PPA to Inc Point of D<:livory. 

1.32 \VfG: As defined tn theAJ>A. 

Ardrh: 2 Gtnrral Terms And Condition! 

2.1 This PPA shall be effective 12:00 11.m. Mountain Tune on the Effective Do.te Md 
shall n::mnin in effect for a. te:nn of twenty five {25) yenrs. 

2.2 Prior to the First Energy Date and as a condillDn of Nonh West em's acecpt11nc:e 
of Energy frocn Seller, Seller shnll: 

2.2.1 Submit to NonhWesu:m a cenificatc by an authorized officer of 
Seller stating thn:t mll licenses. pcnnits or approvals nec:cssary for Seller's 
operations have been obtained from applicable federal. stale and local authorities. 
Wriucn c:vidmcc of such licenses. permits, or appT0\1ftl$ &hall be providM upon 
reasonable request ofNonbWestem. 

2.2.2 Submit tO NonbWestcrn the Initial Capacity Detennination, which 
shall be cBleuloted in the mnnnt:t described herein. In m:Udng the lnitird Captacity 
Determiruuion, Seller shall submh reasonably sufficient dolll 10 demon.stro.tc the 
Energy capacity of the Facility b3sed upon veriCiable data consib1cm with Prudent 
Electrical PrDcticc (11lnitilsl Cap01city Oetmn.ination··). Such data sha,ll include, 
without limhation. the installed N!ID1cplatc Capac:ity of the Facility•s individua.l 
genc:ra:tors, equipment specifications, resource cbarocttrlstics, nonunl tmdlor 
average opcratina d~ign conditions. UpOn receipt of this daUL, Nonh\Vestem will 
review. within tt corrunercially rea.<ionabJc lime period, Mel, if necessary, request 
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additional dattt tO complete the Initial Cnp:acity Detenniluuion within n reasonable 
tim~. 

2.2.3 Submit to NonhWestcm mn.nufacturer•s documentmion t.h:at 
c:stabiJshcs the Nameplate Copacily of each individu:\1 gc.."tlcmtion unit that is 
included willun the Facility. Upon rcteipt of this datu, NorthWestern shall review 
;tnd determine if the Nnmeplatc Cnpacit)' specified is reasonable based upon the 
manufactu~r·$ spc:cifted genemtion rntlngs (or the $pe!'Clfic: gtnenuion units. 

2.2..4 Submit on execmed •Eng.inur·s Certifiot1tlon or Design and 
Construction AdeqWlCy' and on •Engineer's Certific:uion of Op~mtions IUld 
Mointenancc (O&M)' in • form requested by NorthWestern which shall be 
commen:ially reasonable ond consi~cnt with licensed cnginccrtXI rtquircmcnts 
nnd practice. 

2.2.5 Submit wrin.en proof of insurnnce a.\ required by Anicle ll. 

2..3 Upon tetmination of this PPA, both Parties are reJievcd of their obligations 
under this PPA as of the date or lennlnation: but all obligations. righlS to 
perfonnlUlccs, and rights to payments, incurred before such dato, r.h~aU remain in 
clfcct until fully sruisfied. 

2.4 The Patties understand and agree that lhis PPA. including all e:<hibits hereto, 
a.ud the: APA, a.od the Shared Facilities Agrcemenl between tl1c l,artics entered 
into pursutuJI to the APA, sh•ll be tlte documents which govern the eontmctual 
relation.,hip between the Parties. 

2.S The Parties acknowledge th>t the Shared Facilities Agrccmeut lr.UlSfers to Seller 
rights 10 receive M assignment or a portion or NorthWestc.m·s interest in the 
Gener.nor lnterconnecti.on Agreement. 111e Panies agree that such 11ssignment 
in the C\'Cnl the FucUity is a ponion of the project, or 0 ruu ussignmcnl of the 
NonhWestcm's intc:n:st in tlu: Generator lntc:n:o-nnection Agn:cmc:nl if the 
Facility is the entire Project, is a oondition precedent to the fuJfilbncnt of the 
tenns of this PPA and until such time as such assignment occurs, NonhWestem 
does not bnve a legally enforceable obligation to purchase power under tlte 
tenns of this PPA. Wben finally ncgotioted ood oxocuted, such assignment shall 
become oo integrnl pan of this PPA ond shall be otlached us Exhibit C ben:to 
and is ineorpomtc:d herein by this reference. This PPA shall do nothing to 
modify or otherwise 11m01d the obligl!tiOn$. rigbt5, tmd remedies or the Ponies 
M specified in the Gt:ru~nuor tnterconnection At,rrcement. To the extern nny 
terms or conditions in the Generntor Lntcrconnec:tion Agreement comnwene or 
contradict the terms and conditions or this PPA, the terms nod conditions of the 
Generator lntcroonmxtion Agn:cmc:nt shall control and be binding on the 
Plll1ies. 

2.6 Scller shall provide NorthWestern wi1h oo BMU!II opaating plnn, including the 
timing and durndon or propos«~ Facility maintenance and !!U olhcr activities 
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which could impoc1 lhe rcliobilily and or Energy nu1pu1 of lhe Facility. Seller 
slu!ll spa:ificolly provide Ncnh\Vcswm wilh sucb operational ploo for each 
upcoming gcncrotion year (Mny lhrough April), no lolcr than lhe immedialely 
pn:<eding l'cbrunry. Such operational plan shall include, wilhoul limilotion, 
proccs54l5 and procedures for providing NonhWcstcm will1 qulll11llly and 
monthly projc:ct«< Energy output as well a.10 processes o.nd proctdures for 
sch<-duling delivery on on hourly has is of Energy to Nonh Wcs1em. 

Article 3 Selle.-·~ Rerr~entntlnn~ & \Vnrrllnlics and Covrnnnls: 

3 .1 Seller rcpn."SCnts l!ind wamnts il shall operate the Facility in mliterial 
complittnce with all applicable fedem11 state and loco I governme-ntal regulations. 

3.2 Soller represents and Wlll1tlllt& that It is a limited liabilhy cotnpWly In Jl'lod 
sm.nding and validly existing under tlte laws of the Sto:rc of Del:awarc, is duly 
registered, licensed, and authorized to conduct business in the Stt1tc or Montana, 
and tluu it is uuthorizcd to enu::r into nnd perfonn its obligations undtr this PPA. 

3.3 SeUcr represents and wurr~mts to NonhWestem tbnt in entering mto lh1s PPA 
and lhe undeml<ing by Seller of lhc obligaliOI\s se1 forth herein, Seller hos 
investigated IUld determined that h is cap.able or performing he-reunder llnd has 
not rt.lied upon the advice, experience or expenisc of NonhWeste:m in 
C:Oitneaioo with tlle t.nlllSaction contemplated by lhis PPA. 

Article 4 NorthWestern '~ J.tcpr~enrniion!i1 \Vurranlie..o; :.nd lli~dnimro: 

4. 1 NortbWesteru represents nnd warrants h is a duly nuthori7.ed And wlidly 
cxis1ing Oelnwtu'e corpotaLion in good standing. and re:glstered. licensed, and 
1Wthorl1.ed. to do business ln Montano., and th.nt it is :suthorized to enter into and 
perfonn ils obligations under 1bis PPA. 

4.2 Any review, BC:CC'ptnn«;e or failure by Nonb\Vestcm to review Selltr's design, 
spccili~:lltions, equipment or fa.C'ilities shall not \x: tu1 enda:-semc:nt or 11 
c;onfinnation by NorthWestern ond NorthWestern makes no warranties. express 
or implitd, rc:gt'lrdiJlS any aspect or SeJiet's design, specifications, equipment or 
raciliti~ Including, without LimitAtion, safety. durability, ~Uabilily. !ntength. 
capacity, :sdequ~cy or economic feasibility. 

Arllcle 5 Special Ttrnu and Condition! 

S.l NonbWes1em shall have the right to aod shall receive all of the EnvironmentAl 
AtuibUICS cre:.ued or granted as A result or the operation or the Fa-cility. Seller 
hereby wuivcs oll righiS, title, ruJd clrrims to any of lhe Environmental 
Attributes. 

5.2 NorthWestern's Energy Supply business unit mny require S~llcr to interrupt or 
reduce deliveries of Energy. In such even~ Seller shall be reimbursed for the 
Energy thnt would h:tve been ge.nernted and delivertd tu Nonh\Vestem., nt 1he 
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Energy Rllte, including the value, on on After· Tax Basis, of the curttilled Energy ( 
associated wilh local. State, or fcdcml taX credit's th.ut arc b3scd on energy 
g:cnc::rotion from the facility, which sh.llll include Production Tax Credits~ ln 
IICCOt'danCC- with Sectjgp 2.7.2 Of the pro forma large genensto.r interconnection 
ogreerocot adopted by the FERC, Nonh\Vestem ntay require SeHer. without 
reimbun;ement.. to interrupt or reduce delh•erics or Energy if such delivery of 
Energy could t&dvc:rse1y nO'ect NonhWcstcm's ability to pcrfonn such activities 
as I:U'C necessary 10 safely nod reliably operate and mainlain its trnnmission 
system. 

5.3 Metering of the f:tci lity shnl1 oecur in the manner described in E:~hibit B. 

Article 6 ~Payments, Method of Pavmenl, Adlustmrnts lind SuuenttllU 

6.1 North Western shall pay Seller for aU Energy acrunlly received in accordance 
wil11 Exhibit A for the period during which deliveries of' Energy arc made, 
subject to apprupriote ndjustmenlS nu•de pUI$Uont to this PPA. 

6.2 lnvoiees nnd payments shall be submitted in accordance with this Article 6 ttl 
the addresses specltied in Article 7. 

6.3 North Western will mail payment llnd a paymen1 statement to Seller for aJI 
undisputed ntnounts within thirty (30) days following the Billing Period meter 
readings. NorthWestemt$ payment $&.atcmcnt will s-how the rollowlng 
informAtion: (i) the amount of energy delivered to NorthWestern's system 
during tlte Billing Peried; (ii) the net llmOUnt due Seller, if any from 
NorthWestern in accordnnce with this PPA~ and; (iii) a check for any amount 
due Seller for such Silting Pcried. 

6.4 Within ll\irly (30) days after receipt of tbc payment statement submitted hy 
NortbWes1crn, Seller shall pay NorthWeStern for any paymeaB due 
North\Ves1crn for cosrs incurted hereunder. 

6.S Should either Party fail to pay the other Party in full wben due, tlte unpaid Pruty 
may either: (i) deduct like amounts, edjus.1ed for interest, from futuro payments 
to the other Pany hereunder or (ii) otherwise may demand payment or unpaid 
balance~ adjusted ror interest, in future ~tatemenls. lnt.eresl shan be ussessed 
monthly on lhc avcmg~ of the beginning and ending monthly-unpaid balances 
and shall bo calculated monthly at the one month london Interbank Offered 
Rene pOSted on the date ol payment ca.Jcu1a.tion. 

Artlde 7 Notices 

Any notice pro\•ided for in thls PPA. or served, giw:n or made in connection with tlti.s 
PPA. sha11 be in writing and shall be deemed properly scrvcdl given or made, if delivered in 
person or senl by facsimile, courier servic-e, or registered, first class cenlficd U.S. mart, postage 
prepaid, addressed to tlte intended recipient as follows: 
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To Sell<r. 

To NorthWeSicm: 

With 3 eopy ID: 

[in.<ert nome, nddrcss, and emAil] 

NorthWcs1ero Energy 
Frank Bonnell 
Energy Supply 
40 EIIS1 Broodwny 
Bulle:, MT 59701-9394 
Phone: (406) 497-2536 
Fax: (406) 497-2629 
Emttil: Cmnk.benneu@northweslem.com 

l..eg.ll Oeponmen1 
NonbWcstem Energy 
40 E. Bro•dway 
Bulle. MT 59701 
Fax: (406) 4972451 

lillrtii_{BJL-()1) 
Dockm.No. 02011.5.41 
,. 10! oC 24g 

Telephone conversauons shall not be considered as notice under this rPA. 

Artkle 8 Elrctrk Strvlc:f'( Supplied hy Norcb\Ve:Uern 

This PPA d~s not provide for nny elecuic services by NorthWestern to Seller. lfSdler 
requires any se:t\'icCS llt lhc Facility from NorthWestern, Seller shmll receive such service in 
occor'd.llncc with NonhWestem's applic-able electric tnriffs as existing or, ns may be estnbli$hed 
(rom lime to time and, Oil file with and authorized by the MontlmD Public Service Com.miss:ion. 
NonbWestem may Rq·uire as 3 condition of such service l.bat Seller t:Xecutc 11 scpnrote ogrcement 
covering the s:!lc of power by NorthWestern tO Seller at the Point of lnterco1mettion defined 
herein. 

Artic.tr: 9 Force I\1:J ieur~ 

9.1 Neither Patty shaH be responsible or liable fOr or deemt:d in breach hereof 
because of any delay in performance of its obligations hereunder due solely 10 

circuntstances which aro beyond the reusonuble control or the P3tty 
experiencing suc.b delay, including. but not limitOO to; oct'S of God: unusunlly 
severe weather conditions: strikes or other habor difficuhics; wnr; riots; 
rt.."quircmcntS. ncuoPS or failures I() act on the pllrt of govcmnu:nut1 uuthonlics 
pre\'cnting pe:rfonnancc: inability despite due diligence 10 obtain requin:d 
licenSe$; occident; or fire (\\thich cin:aunstances .shall constitute "fms.s: 
M•jeure''); provided lhnt 

9.1.1 The DOD·perfonning Pmy must give the other Pany within fony
eighl ( 48) hours or the occurrence, written notice dcscribiLtg the particulars of the 
OCC'UJTCOCej 
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9.1.2 The suspension of perfonnancc is of no greater scope tmd of no ( 
longer duration lhan i.s required by the Fort"c: Majeure: 

9.1.3 The ooo·pc:r(onning Party must usc commc::n::inlly reasonable 
eiTortS 10 remedy its inability lO pcrfonn nnd keep lhe otl•er Party fully infonncd 
11$ 10 such tOOtU; 

9.1.4 When dte non-pcrfonning Pany is able to resume perfonnnnce of 
its obligmions under this I)PA, thllt Pany shall give the other P3ti:Y wrinen notice 
to thnt c:lfcct~ 

9.1.5 The Force .Majeure was not caused by or connected with any 
negligent or intentional mcts.., efl'()rs, or omissions of. or failure to comply with ony 
law, rule., regulntion, orde.r or ordinance by or for any bretlch or deflllllt of this 
PPA by lbe Plll'ly claiming Force Majeure; and 

9. I .6 The Force Majeure was nol attribulcd to oom111l wear nod tear or 
flows randomly cxpcriem;cd in power geocmtion mat.crials and cquipmcm and 
their assc:mbly and operation. 

9.2 The tenn .. Force Majeure" dbes not include changes in market C'onditions or 
governmental action tha1 a.ff'ect the dCilltU\d. for Seller's products. In nddi1ion, 
Force Majeure docs not include unavailability of equipment. inability to obtain 
or renew permit!, labor strikes or slowdowns folJowing the Commercial ( 
Operation Dmc, or faUu"' or unawilability or trnn.'il11ission or distribution 
capability, unless same i.s caused by llll oocummce which would fit tho 
definition of Force Majeure in lhls Article 9. 

9.3 ln no event will any condhion of Foroc Majeure extend the term of this PPA. lf 
any condjtion of force Majeure delays a P~trty's pcrfonnam:e for n time period 
greater tlum one hundred eighty (ISO) dllys, 1he Party DOl delayed by such Force 
Majt':l.lft: may tennintne tlli.s PPA, wilbout funher obligation, or extend such 
period at its sole discretion if the Pany delayed by such Foree Majeure is 
exercising due diligence in its efforts lo cure the condition of Force Majeure. 

Artic.le 10 I ndcmnlfication 

l O.J Evrm of Defuull: The following occu.rrenees shall constitute Events of Default 
(each. an ''Event ofDefaull"): 

10.1.1 Failure by a. Party to make MY undisputed payment required 
h.ereunder when due if such fuilure is not remedied within lett (10) dt'tyS after 
receipt by lbe defaulting Pmy of written notice of such failure. 

1 0.1.2 Failure by a Party to pcrfonn any olher material obligation 
hereunder aod such failure is not remedied wilhin thirty (30) days after receipt by 
the defaulting Peu1y of written notjcc of such failure, provided that so lang as a 
defaulting: Pany has irotinted and is diligently attempting to cffocl a cure, tbc 
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defaulting !'any's cure period sllllll extend for an additional sixty (60) days to 
eJT ect such cure. 

LO.l.J Any reprcsentntion or WtuJUnlY made by a Pany pu.rsun..nt to Article 
1 or Article 4, as rspplieablc, shall have bc:cn false in any moterinl respect when 
mode, and ~os OUttcrially ond ndv.:n;ely affected the relying Party and ~ not 
been remedied within thiny (30) d•ys .n,,. receipt by the dcfi•ulting Pony of 
written oor.icc of such flllsity. provided, th1U so long ns B Pllrty h:~s imtiov:d IUld is 
diligc:ntly attempting 10 ell"et:t a curt', the PBrty's cure period shnll exlend for an 
nddition•l sixty (60) dnys. 

10.1.4 As used in this pmgraph. Event of Default mCllll$ an Event of 
Ddl!ult tl13t hM not been cured by tlle end of the npplieoble c:ure period. Upon 
the occum:ncc of, and during the continuo..tion of, an Event of Dcfauh, the non· 
defaulting Pany may tem1lnatc this PPA by notice to the other Pany designating 
the dole of lermmnlion, delivered to the defaulting Pony no less thnn ten (10) 
business dnys before such tcnninalion date. In the cvc:nt of a ta:miruuJon of this 
PPA upon an Event of Dcfaull. cttclt Po.rty shtt.ll pny to the uthcl" all amounts due 
the other under this PPA for all periods prior to rermiJlation. In the ease of an 
Event of Default by Nonb\Vestcm, Nonll\Vcstem shall pay 10 Seller u.e net 
present value of ccst3 co cover direct actual damages incu.rrOO by Seller in not 
being oble to sell to NonhWcsl<rn. for the remainder of the Tenn, Energy ond 
EnvironmentAl Auributcs contracted for under this PPA.. Such costs shall in:elude 
{but llOl be limited to). for tlte applicable period, if applicable, on amowu cqunllo 
the tax credits or incentives, including lhe PTCs. associnled with the Energy 
contracted for unde-r thi$ PPA, on an Afier·Tax Basis. In the case of an Event of 
Dcfouh by Seller, Seller shall pay to NonhWestem the net presc:nt vtt.luc of costs 
ro cover direcl actUttl dtun11ges in.eurred by NonhWestem in oot being able to 
purchase from Seller, for lhc remainder of the Tenn, Energy and Environmental 
Attributes contraclcd for under this PPA, on an Aner·Truc. Basis. In no event shall 
the oon...ctefaulling Party owe damages to the deraulting Pony. Jn the event or tt 
tcnnination by eit11cr Party, the non.-dcfauhing Party \\~11 use commm:ially 
ret~sonable efforts tO rnilignte il$ damages resuhing from the other Pany's Event 
of Oefauh. The runounts due pursuant to this section shall be paid within thirty 
(30) days of the appJicnbh: u:rminntion date oflhis PPA notified to the deftluhing 
Pany, plus interest thercon from such dzue of tennina.tion untllthe date paid. 

10.2 lndemnilv. Each Pony slmll indemnify, defeod aod hold the otl1er Party nod its 
officers, directoJ"S, Affiliat~ agents, employees, conlrnctors and subcontrnciOI'$. 
harmless from and uga_inst any IIDd all claims, to the extent caused by mny act or 
omission or the indemnifying Pua1y or the indemnirying Party's own officers, 
directors, Affiliates. agentS, e-mployees, contmctors or subcontractors or to the 
extent such Claims 11rise out or Ol" IU'C in nny mannc:r connected with the 
performance of this PPA by such indemnifying Pany. For the avoidance of 
d01.1bt, in the event that any Loss or damage with respect to ony Claim is cnused 
by the negligence of both NorthWestern 11nd Seller, includjng their respective 
officers, directors, Affiliates, ogcnts., employees, coutrnctors Ol" subcontrnctors,. 
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suoh loss or damage shall be borne by Nonh\Vcsl<:m and Seller in tltt 
proponion Lhot their respective neg.ligc:n<:c bean to the total negligence cnu.~lng 
suth Joss or dnllll.lge. 

10.3 fines. 

I 0.3.1 Any fines. pennJties or ather eo:«s incurred by either Party or such 
l,arty's agents, en1ployees, or subcontrnctors for non~oompliance by such Party, its 
agcnLS, employees, or subcontructors with the requirements of o.ny Laws or 
Govemmcnl111 Approvnl• shnU not be reimbursed by the other Party but shoJI be 
the sole rcopon5ibility of such non-complying Pany. 

I 0.32 (f $\ICh fines, penalties or other costS arc assessed ngaimt 
Non.h\Vestem by WlY Governmental Agency or coun of competent jurisdiction 
due to the non .. compliance by Seller with any laws or Governmental Approvals. 
Seller sballuxlcmuify and hold hnnnlcss NonbiVcstcm against any and all losses, 
liabilhies, damages aod cla.ims ~'llffcrcd or incurred because or the f.1i1UR of Seller 
to comply lha"ewith, subject to refund in the event that Seller or NorthWestern 
prev:Uis under Section J 0.3.4. SeUer shall also reimburse NorthWestern for any 
o.nd o.JI legal or other expenses (includlng rutomeys' fees) reasonably incurred by 
NonbWestem in c:onnettion with such loss.cs., linbi1ilics, dnmagcs and claims. 

( 

1 0.3.3 lf $UCb fines, penalties or other costs arc e,SSCSSC<I against ScUcr by 
MY Govcnunc:ntDl Agency or coun or competent jurisdiction due to tlJe non· { 
eompli8.net: by NorthWestern with fuly 1tlws or Govemmcnlal Appmv!!l~ 
NorthWestern shoJI indemllify and hold harmless Seller against ony nod ell loSS<S, 
liabilities, damages aod claims suffered or incurred because or the failure or 
NonhWes.tcm 10 comply therewith, subject to rofund in the event that 
NorthWestern or Seller prevails under Section 10.3.4. NorthWestern shoJI nlso 
reimburse: Seller for any and aJIIegaJ or other expenses (including attorneys~ fees) 
reasonably incurred by Seller in connection with such losses, liabililie.s, damage! 
and claims. 

I 0.3.4 In tbe cosc or Sco!iOO!l 10.3.2 and .ll!JJ., either P•rry sholl, upon 
wrinen OOlite 10 t,bc: Olhc:r P·arty, have the right tO reasonably Cootest in t)le nnroe 
of either or both Parties, as required, or to J"C.'<!Uire lhe other Pony 10 l'casonubly 
Contest, tlJe IISsessmenL or such fines~ penahies, or costs, and suc.h Contesting 
Pany shall be responsible for any C05ts ond expenses (including tho costs and 
CJtpenses of the other Pany) relating to such Contest. 

I 0.4 Limitations oi'Liabilit)', Remedies and Domages. 

10.4,1 Each Party ocknowledges and agr<:cll that in no event shall any 
pnrtnet, shareholder, member, ma.n.ngc:r, owner, officer, dirttlor, employee or 
Alliliate of either Party be personAlly liable to the other P:1rty for any poyments, 
obligations, or performance due undc:r this PPA or a.ny breach or fa.ilure or 
pcrfannance of either Party and the sole recourse for payment or performance or 
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lhc obligations under this PPA shall be against Seller or NorthWestern nnd each of 
thc1r respective asscls and not against any other Person, except ror such liability 
as cxpn::ssly assumed by an assignee pur..vu.nt to an BSSignment of this PPA in 
accordnnce with the tenns hereof. 

10.4.2 THE EXPRESS REMEDY OR MEASURE OF DAMAGES SET 
FORTH IN THIS PPA SHALl. BE lloiE SOlE AND EXClUSIVE REMEDY 
Will~ RESPECT TO SUCH SECTIONS. EACH PARTY'S liABILITY SHAlL 
BE LIMITED AS SET FORTH IN SUCH PROVISION A.'IID ALL OTI~ER 
REMEDIES OR DAMAGES AT LAW OR IN EQUITY FOR THE SAME 
DAMAGE OR INJURY ARE WAIVED. UNLESS EXPRESSLY PROVIDED IN 
THIS PPA, NEillffiR PARTY SHALL BE LIABLE TO THE OTHER FOR 
CONSEQUENTIAL, INCIDS.'ITAL, PUNITIVE, E!XI!Ml'LARY OR INDIR£CT 
DAMAGES SUFFERED BY TIIAT PARTY OR BY ANY CUSTOMER OR 
ANY PURCHASER OF THAT PARTY, LOST PROFITS OR OTHER 
BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR 
CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE 
(EXCEPT TO THE EXTENTnJAT AN INDEI\i>'IIFYING PARTY PURSUANT 
TO THE PROVISIONS OF S,E.CTION 10.2 HEREOF !S OBLIGATED TO 
INDEMNrFY AGAINST THIRD PARTY CLAIMS NOT ARISING OUT OF 
CONTRACTS Wmt THE INDEMNIFIED PARTY FOR CONSEQUENTIAL, 
INCIDENTAL, PUNillVE, EXEMPLARY OR INDIRECT DAMAGES OR 
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES). IT IS 
THE INTENT OF THE PARTIES THAT THE LIM!TATIONS HEREIN 
IMPOSED ON REMEDIES AND THE MEASURE OF DM•IAGES BE 
WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED l'HERETO, 
INCLUDING. WITHOUT LIMITATION, THE NEGLIGB.NCE OF ANY PARTY, 
WHE1l[ER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR 
ACTIVE OR PASSIVE. TO TilE EXTENT ANY DAMJ\GES REQU!R.ED TO 
BE PAID HEREUNDER ARE LIQUIDATED, THE PARTIES 
ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT OR 
tMPOSSillLE TO DETERMINE, OTHERWISE. OBTAINING AN ADEQUATE 
REMEDY IS INCONVENIENT AND THE LIQUIDATED DAMAGES 
CONSTITUTE A REASONABLE APPROXIMATION OF THE HARM OR 
LOSS. NOTWITHSTM'DINO ANYTHING TO TT~E CONTRARY 
CONTAINED HEREIN, nil! TOTAL CUMULATIVE LIABILITY OF SELLER 
TO NORTHWESTER>'II FOR ANY A.'IID ALL CLAIMS OR DAMAGES 
UNDER OR IN CONNECTION WITH TiiiS PPA (WHETHER STATED IN 
CONTRACT, TORT. STRJCT LIABILn"Y OR A>'<Y OTHER l'HEORY OF 
LAW OR EQUITY) AT ANY TIME SHALL NOT EXCEED THE PRODUCT 
OF (A) THE QUOTil!NT OBTAINED BY DNIDING THE NAMBPLATE 
CAPACITY OF TilE FACILITY, EXPRESSED IN KlLOWATrS, BY THE 
NAMEPLATE CAPACITY OF nrE PROJECT. EXPRESSED IN KlLOWATIS; 
MULTIPLIED BY (B) SEVEN MTLLION DOLLARS ($7,000.000) (SUCH 
PRODUCT, THE "LIAlliLn·y CAP AMOUNr'), PROVIDED, llOIVEVER, 
THAT SUCII LIABILITY CAP AMOUNT SHALL BE REDUCED UPON 
EACH FIVE-YEAR ANNIVERSARY OF TUE EFFECTIVE DATE BY AN 
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AMOUNT EQUAL. TO TWr,mv-I'£VE PERCENT (25%) OF THE nrEN- ( 
CURRENT LIABILITY CAP AMOUNT. 

10.5 Survival: The provisions of this Article 10 sholl survi\·e the tennination oflhil 
PPA. 

10.6 lnsur:tnce Obligation: The pro\'isions or this Article 10 shall not be construed 
so as 10 relieve ony insurer of its obligt~.tions to pay ony insurance claims in 
llCCordanc;c with the provisions of ;my vnJid insunmcc poJjc;y. 

1-\riicle II ln!\ur-nnc;e 

11 .1 Seller, at itS own expense, rnu~l maintflin in force lhroughout the period of iliis 
PPA the following minimum insurance coverages that nre pln<:ed with an insurer 
that has an A.M. Best rating of A· VU or lx:ner. 

11.1.1 Workers· Compensation lnsurance providing statutory benefitS in 
accordanc;e wilh the lnws Md regulations ofthe Slate. 

11.1.1 Employer's Liabllity- $500,000 each aoc1d<n1; $500,000 disease· 
policy limi~ •nd $500,000 di<cose - each employee 

I 1.13 Commen:ial General Liability lnsurnnee including premisoa and 
"l""'tinn•, [><fl'<lnal iqjury, brood rorm property d;un.age. broad form blnnket 
controctutd liAbility coverage (lneludlng coverage tor the C<>nlf3Cltlal 
indcmnifiea.1ion) products and completed opcnuions cove:rnge, coverage for 
e."plosion, tollapst nnd undergrouod lutunls, independenl conlrJCt.OI"$ coverage, 
coverage for pollution 10 tht: extent nofTJUllJy available und punitive damages to 
the c:<tent nonnally available and a cross liability endorsement, whl1 minimum 
limits or One Million Oollnrs {Sl.OOO,OOO) per Occum:nce L.imit Two Million 
Oollars (S2,000,000) General Aggregate l..imiL One Million Oollars (SI,OOO,OOO) 
Products/Completed Operatioos Aggregate LimiL General Liability & General 
Aggregate Lin1its arc to be on a .. Per Project/Per Location" basis. 

11. 1.4 Comprehensive Automobile Liability lnsuranec for cc.veragc of 
owned and non-owned oud hired vehicles. trajlers or semi-trailers designed for 
tmvel on public ro~tds, wilh a minimum, combined $Ingle Jimlt of One Mimon 
Ooll""' ($1.000.000) per oecu,.,.,ce for bodily iqjul}'. including deoth, and 
pmpeny dam•ge. 

11. 1.5 Umbre.Ua!Excess Liability insuronce at a minimum ofTen Million 
Ooii!U'S (S 10.000.000). 

11.2 The Commercial Gcner11J lhsbility lnsuf'll:O«, Comprehensive Automobile 
Insurance. Md Umbrella/Excess Liabilit}' lnsuranc;c policies shall name 
NonhWesu:m. ilS parent, assoc:itned Md Affiliate companies .and lheir 
respeeth•e directors, officers., ttgentS. servants Md employees ("'Othet Party 
Group") as additional insureds. Before commencing Ml)' deliveries under this 
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PPA, Seller shall deliver to NorthWestern in accordance: with An1tlt 7, 110 
insurnnc.e cc:rtifictttc evidencing the ~uin:d CO\'eragc:, limits and additional 
insur«l provisions M required by thjs PPA. All policies shall contain provisioru 
whereby the insurers waive t'IU riglus of subrogation in accordance with the 
provisions of lltls PPA against the Other Patty Group, insumncc coverage shall 
be primary and non-conlributory, ond provide thiny (30) calcndnr doys odvance 
written notice to the Other Po.n:y Group prior to IUUl.iversary date of cancellntion 
or any m~tterial change in coverage or condition. A copy of the cancellation 
clause cndorscmc=nt as noted abo\rc $htlll be nlt"'hcd lo the insumncc: certillcotc. 

11 .3 The Commercial General Uability lnsu11111GC: ond Comprehensive Automobile 
Liability insurance poHcics, if wriucn on D Claims First Mndc B:tsis. sh111l be 
maintained in full force o.nd effect for two (2) years after 1ennination of this 
PPA, wh.ic.h c:overngc mtty be in the fonn of 11til covernge or extended reporting 
period coverage if agreed by the Parties. 

11.4 Within ten ( I 0) days following execution ofthis PPA, tlnd as soon BS practicable 
after the end of each fiscaJ year or at the renewal or the insurance policy and in 
:my event within ninety (90) days thereafter, Seller shnU provide certification or 
all insunmce required in this PPA. executed by the in.sun:r or by o.n authorized 
rcprcscntntive. 

ll.S Notwithsti.Ulding the foregoing, Seller may seJf.insutc to meet the minimum 
insurance requirements or t\!Jjcle.'l ll . l. l through J.1.lJ. to the extent it 
maintalns o self·insunmce program; a:oy se.l f-insurcd retention over Ooe Million 
Dollars (S 1.000.000) mUst be pn:opproved by NonhWostem. 

t\rtide 12 No Third Part-v Deneflcla.rle! or Dediclllion 

Nothing in this PPA shall be con.~trued to create MY rights in, or grant remedies to, any 
third pa.ny a~ o beneficiary of this PPA or of nny duty, c:ovenan1, obligation or undemnnding 
established under this PPA. Neither Party. by this PPA. dedicates any part of the FO<ility to the 
public, nor afroct l.be stalus or Nonh\Vestem as an independent public utility coaporo:rionj or 
S~:Utr as an indh~duaJ or cn1ity. 

Artidr 13 Stvc:ral Ohligntioru~ 

Except where ~-peci{jcally staled in lhis PPA to be othenvise, the duties. obligations and 
liAbililiCS or the Panies tt.re intended lO be several and 001 jolm or co11et:tive. Nothing C()ntttined 
in this PPA slmll ever be construed to Cre.lte an :..ssoci:nion., tn15t, pttrtnership, or joint venture or 
impose • l!USt or partnership duty. obligation or liability on or with regard to either Pany. Each 
Party shall be individuolly and sevenslly liable for its own ohligotions under this PPA. 
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L4.l Neither .Pilrty shall either voluntarily or by operation of Law assign or tnlllSfer its 
rigbiS nor dclcgntc iiS duties under this PPA, or nny port or such rigbiS or duties, 
without the wrinen consent oflhe other Party, c.xceptns set forth below: 

14.1.1 Se.Uc.r mny assign this PPA or any of its ri.gbiS hereunder only upOn 
lhe prior wrinen consent of NonhWestem. which consent s.hnll not be 
unrensonJ~bly wilhbeld, toru.liljontd or delayed; provided Seller mny, witbou1 
North Wes1em's consent, cmnsfcr. sell, pledge, c.ncumber or nssign this PPA or che 
accounts, revenues or proceeds hereof in connection whh any Seller's financing 
(i) in filVor of nny party pro\'iding finnncing or other finaochal acconuno<ltttions to 
or for the benefit of the Fnc:ility, Seller, or Seller,s Affiliate.~; (ii} 10 an Affilinle or 
Seller or (iii) to ony entity succ.eedlng to all or subsuuulally all or lhe Seller's 
!ISSeiS Of business (Whether by the sale o( assets, Stock, merger. operation o( law 
or otherwise). 

14.1.2 Upon Seller·s reque-st from time to time in connection wilh its 
fitu1ocing of lhe Facility or other financinl rtcc.ommodnlion for Seller, 
NorthWestern agrees to execute and deliver promplly. subject to co,nmercibUy 
reasonable efforts, a consem or other .agreements wilh debt or equity financing 
panies requested by sucb tinaocing parties, containing customary terms and 
conditions. nod otherwise 10 cooperate in n timely manner wilh the due diligence 

( 

effons of sucb fumncing parties. ( 

14.1 .3 Any such tlSSignment., tm.n.sfer or deJegation made in contravention 
of this Section 14. 1 shnll he null and void. 

14.2 Unless Seller otherwise reimburses NonhW...,tcm for COSIS, including legal fees 
of m ossignmeot, the assignmevt shall take substontitilly the following form: 

••North\Ve.stcm Corporation, a Delowatc corpomtion. 
hereby consents, subject to the conditions expressed below, 
10 the assignment of the Power Purchase: Agreement, 
finse:r1 contract numbtrl, fdate)1 by Seller 10 !the 
Assignee). [conrorm (or partial :ts.signmcut llS 

RJ>plirnble) 

NorthWestL-m consencs to the assigrunenc on the condition 
that the Assignee assumes all duties and obligations under 
the Power Purchase Agreement, and t.b.at the Assignor, or its 
Agen~ indemnify Nonll\Vcstem ror any lllld all loss 
resulting from the Assigoce's failure to assume ond carry 
out such du1ics and rc:sponsibilitjes:. Nonh\Vt.stem's 
consent is nlso subject to the condition that h .shnll in no 
way diminish NorthWestern's rights, or increase itS 
obligtttion.~ under, the Power PurchllSe Agreement" 
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14.3 No lrnnsfcr or osslgnmtnt or •my imcrest in the Fadlity or any pan thereof may 
be mAde. unltss simultaneously NorthWestern's rights under this PI,A which 
relote to such interest arc similarly tmnsfcrrcd or assigned to the same person(s), 
and such pcrson(s) have assumed m writing all the duties and obligations of 
Seller which relate 10 lhc intc:rcs1 being transferred or assigncxl. Transfers or 
assignments of the Facility sluill not relieve Seller of any obligation hereunder 
excepl to the extent agreed in wri1ing by North\Ve:nom. Any nuemplcd or 
purp<)rtCd uun:~ft:r rnOOe other thM in acoordlll\ct- wilh this Section 14.J either 
volun<arily or by opcrnlion of!Aw shall be void nod of no eiTecL 

Arliclr IS Taxtt 

15.1 Any production Ol' excise taxes including but not limited to ad vaJorem taxes 
anrlbutnble to the deHvet)• of Enel'gy up to the Poin1 of Delivery lha1 nre levied 
•gainst NorthWes1em wU be reimbursed by Seller. Any production or excise 
Ul.XCS including but not Linlitcd to ad vlllorcm taxes ntuibutablc 10 the reecipt and 
purchase of Energy ot the Poinl of Delivery th~t ore levied against Seller sl:utll 
be: reimbursed by NorthWestern, provided, however, thnt (a) the Montana 
Wltolesale Energy Transae<ion TIIX, MCA Scetion 15-72-10-1 C'WET Thx"), 
shall be p:1id by NorthWestern ~ provided by ~pplicable law, ond Seller shall 
relmburse NonhWe:stem for o.ny such WET Tax, which mny be offset egalnst 
paymeniB due Seller, and (b) Seller sball be solely responsible for paymen1 of 
any Mon<an• Energy ProdueetS Uccnse Tax. MCA Sectlon 15-51-101. Each 
Party shall pay the other Party any amounts of such dSSeSSment or l~·y owing 
within thiny (30) days of presentaliOn or doc:wnenllltion pnwided by one Party 
to the other showing the llrnOunL 

15.2 The Ptl.n1es shall provide infotmation conccnung the Facili1y 10 any cequcs1ing 
t.axi1tg authority. 

Article 16 Cboic.e of Laws nnd Venue/Survivnl 

16.1 This PPA shall be consuucd o:nd intc:J})rctcd in nQCOrdance with lbe laws or the 
State of Mont.anD or tho United States, as app1icablc1 excluding MY choice of 
law roles which may direet the applieatlon of 1hc la.ws or another jurisdiction. as 
ir CXCI."Uied and tO be performed wholly wilhin the State or Monta·na. 

16.2 Venue. for any dalm or action arising from thi~ PPA $hall be detennined m a 
manner con.o;isteni with Bpplfcablc Monln.nll or Federnllaw. 

16.3 Should nny provision of this PPA be found 10 be void or legally unenforctllble, 
lhe remainder of the 'PPA shall continue in full force and effect. 

16.4 TI1e following provisions slutll survive tmuinadon of 1hi.s PPA, Anie1es lO,J.t 
J1, ].!, J2, and !§. 
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Seller and North\Vest<m shnll•tolltimes conform to opplicablc lows. 

t\rlidc 18 Cnpiion' 
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All indexes., titles, subject heading.~ An.icle titles tmd similnt items nrt provided lOr the 
purpose of reference and convenience ond are not intended 10 be inclusive, definitive or 10 llfl'ect 
the meaning oftJJc coulcnlS or scope or this PPA. 

Article 19 Amendment 

No modificmion of this PPA shall be valid unless it is in writing and signed by boll1 
Parties heretO. 

This PPA includes flxhibits A and B and C which 11rc lltlllched, Wld incorpornted by 
reference herein. Exhibits may from ti:me•to--time be changed in writing upon mutual agreement 
of the Parties. 

t\rtide 21 Regulution hy the Montana Public SC!nice Com minion 

( 

Seller Wlderstands and agrees thnt Nonh\Vestem, a-s n public utility, is subjcci to 
n:gulation by the Monta.n11 Public Scrvic:-e Commlssion (•'MPSC") and thnt NonhWcstcm will { 
most likely be rt'qUi.rl!d to submit a copy or this PPA, togelher wilh any other documentation 
<L<sociated herewith, 10 the MPSC as port of regular regululory proceedings. To !he <J<tent Seller 
wishes to seek a protective order for this PPA or any other inronnation 10 be .submiucd to the 
MPSC, Sell.,. shnll be solely responsible for preparing nnd o~>erwiso «questing any $UCh 

prot'cctivc order from the MPSC. Seller's request ror a protccth'c order. regnrdless of whether 
suob request for proteccjvc order is gnmled~ does not in ony way limit NorthWestern's ability to 
submi1 a copy of this PPA and a.ny other infonnation rehuod herewith to the MPSC as pa.n of 
oomplying with any pOrtion of M MPSC r<quC$~ ord<r or other regulatory proceeding. 

Ardele 22 l'urcbase Opiion 

NonhWestcm shnll have en option to purchase the Facility from Seller upo1\ the 
roiJowiug tCfil\S and conditions: 

22.1 NorthWestern shall exercise the option to poR:hsse by g1ving wriucn notice (the 
"Noti«i thcrcoflo Seller. 

22.2 The purchnse price for the Facility sbrul be in an amount a.,grecd upon by the 
parties and b~d on fair market vBiue of lhe Fnc:!lhy. If the parties cannot tsgrcc 
on n the purcha.o;e pnce within twenty (20) dnys following the •c:rvlce of the 
Notice UpOn Seller, the parties sh!IU either (i) joinlly appOint ttn apprniser who is 
o. member or the 'Appra.isBJ Institute' ("'M.A.I ... ) ror the purpose or detennining 
said fair mnrket value or (ii) failing sueb join1 m:tion. each scpamtely designate 
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llll M.A.l. oppmiset. In the Iotter case, within five (5) doys after lh<ir 
appointment. the designtued appraisers shall jointly dC$ignare a third M.A.l 
appmist'r, who~ dctennination or such facility's fair marker voJuc shall be 
bjndlng and conclus:ivc. The l"ajJurc or a party to timely appoint an appraiser 
sh1111 be deemed on cxpross opprovoJ of the olher party's oppmiser. ond such 
nppmiscr1s appraisal shall dcu:nnino nnd be lhc: fnir market value. 111c fees or 
the appmiser(s) shall be paid in equal shan:s by !he Seller and NonhWcs1cm. 

22.3 Closing on 1he purchase of 1he Facilhy sboll occur within lbiny (30) cmys after 
dctcnninnrion or the pu.rchll$C price undt'f Spcljon 22.i above at the offices or 
NorthWt!llent, or at such olhc.r lime and plnce ntthc parties mny mututtlly agree. 
Prior to closing. Seller shall provide to NonhWestem a commitmenr (the 
"Commiunem") ror o standard owner•s title insuri.U'Ice policy showing 
marke~oble tille in ~1e Facilily, free and clear or all liens, duu-s.., 
encumbrunc:~ leases, and nth~:r exceptions, cxccp'l (i) lhose lc3Ses or right-of
way agreements executed in connection with nnd necessary for the operation of 
the Facilicy, (ii) nll sttmdtlrd and U$uu1 print.:d exceptions uod exclusions found 
in Litle commitmentS a.ndlor title insurance policies. and (iii) sucb other 
exceptions as NonhWestcm !h."'ll accept in \Vriting. If NorthWestern has a:ny 
objections to the Commitment or title to the Facilily, closing will be postponed 
until either Seller cures such objections to the satisfaction or NonhWesu:m or 
Noni!\Vcstem ognccs in writing 10 w•ive such objections. Seller shall pay oll 
premiums for the Iitie insurance policy to be i~o;ued to NorthWestern for lbe 
purchase oft11e Facility. All other normal and usual closmg costS wilt be p.aid in 
equal shn.rcs by the SclJer and NorthWestern; provided. however, that taxes for 
the year in which clming occurs will be prornttd as or the dote of closing, o.nd 
each party shall be responsible for their own nuomcy's fees and costs incurred 
in connection wilh the e.xercist or the OjUion and closing on the purchase of the 
Facili1y. 

22.4 A' tl)e request or North Western, Seller shoH txecu.te llJld deliver a.n Instrument 
in recordable fonn evidencing the option to purchase the Pacilily 1111d contAining 
the mllterials tcons of sucb option. NorthWestern sbnll be entitled to record lhe 
instrument in the office of the Judilh Basin County Clerk aDd Recorder. 

Article 23 Security 

Prior 10 !he Fim Energy Dole, Seller shall deliver 10 NnnbWeolcm Adcqunle Assurmce 
ofPerfonnance in o.o nmount equnlto fony five percen1 (45%) of the Lben-cum:nt t..Jnbility Cap 
Amount. nAdcqunle As.sumnce of Performance .. shaH mean sufficient security m the form, 
Bmountand for the tc.•rm reasonably accc:pt.able to NonhW.:ste.rn. including, but not Limited to, a 
s:tandby frrc\'oeabJe 1euer of credit, a prepayment,. a security inten:st in an wet or a perf"ormance 
bond or guamnty (including the issuer of nny such security). Seller $hall thercaner mtti.nt::tin tho 
Adequate Assumnce of Performance in fuU rorcc and eilCct in acc:ordance with its terms. A 
leuer or credit mWit be issued by a major U.S. oommereial bank or • U.S. branch office of a 
major roreign commercial bank with n crcdil rating of nt least A3 from Mooc:ty•s or A· from 

E:<hibi1 H - Form of Powct Purcl~ Agrttmtul 
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S&P, in" fonn :tnd subsumcc reasonably ~CCc:p1nble lO North\Vcs1cm in whose nwor the letter or 
credil is issued. 

IN WITNESS WUEREOF, e:tch party repmeniS that it hM full powa ond •uthority to 
enter into nnd porfollllthis PPA nnd the pason signing this PPA on behalf of each Pony has bc:en 
properly nuthorizcd and empowcnxlto sign this PPA. 

SPION KOP WIND, LLC 

By. ______________________ __ 

Title:--------------------------

NORTHWESTEllN CORPORATION 
dlb/n NORTHWESTERN ENERGY 

By. ______________________ __ 

Title:-------------------------

Exhibit H- t·ocm ofPov.<er Purt.hMC A~ctll 
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Nonh\Vcslcm shall pay Seller the Energy Rate set forth below for Energy, whk.h role is based 
on Orde< No. __ issued by tl1e MPSC in Docl<ct No. __ with respect to th~APA IU1d the Project 
and eorrclntt:! to the le.,·elized price over the tcnn of the I)PA ll$SOCiated with the purchase price ior 
the Project under theAl'A as approved bytlte MPSC in such order. 

Energy Rnt"' St ] per MWh 

All Project Output shall be meten:d at the Point of lntet'CQnnec:tion., in tl1e m.ttnner set fonh in Exhibit 
B. nnd NonhWestem shall, in accordance with Article 6. pay Seller the Energy Rate for tbe 
Proponionnte Share of Energy produced by the Facility during the applicable Bnling Period. 
Amounts du~ to Seller will be adjusted by NorthWestern pursuant to Anicle 5 of this PPA, und 
caleuloted for each Billing Period during the 25 year tenn of this PPA. 

No lnler dun lhc: date which is ninety (90) days aficr the end of each calendar year, the Panics shall 
(i) determine, by rcf=nec to SCADA dllta produced by each individual IVTO {or by rcfcreoec to 
other reliable ond commercially reasonnblc data •l!J<"d to by the Ponies). the quantity of net 
elochico.l outputgeaemted by each individual \vrG comprising the Faca1ity tl1at has bet11 delivtred 10 
the Point of Interconnection during su~:h calendar year ("Actual Facility Output"), nnd (ii) compare 
~teA<tunl FltCiJity Output to tbe quantity of Enell!Y forwhieb Seller was paid using tl1e Proportionotc 
Share methodology, •• described above, during such c•lendnr yeor. If the Actual Facility Output 
~ceod.s the runount of Energy for which Seller was paid a.t the: EnCfJY Rnte during such calendar 
)'Clll", NonhWest<rn<hall, within thiny (30) days, pay Seller for such ••cess cnellly At tlte Eo"'1l)' 
Rntc.. lf the amount of Energy for which SeUe:r was paid 111 the Energy Rate during such calendar 
year oxcceds the Actulll Facility Outpu~ Scllor sbnll, within thiny (30) do:;s, P"Y NorthWcstem for 
such pun:huscd Energy at the Energy Rotc 

Ell.hi'b11 JJ- f'Orm of Power l'ur<:bll3C Agreement 
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The Point of Interconnection shall be at the LGIA Interconnection Point (as defined in the 
APA), and all c:ncrgy delivered under this PPA shnll be delivered nt the r,oinl of Interconnection The: 
billing rneters shall be ot t,he Poit11 of lnter'tonnection and shnll be operated nnd m!intoined in 
nccordnnce with Prudent EJectrical Pmctice and shall be located at the Point of lnterootmectiot\. The 
Shartd F~cilitit!S Agreement sholl 11ddress the: Parties• relationship with respect to the Shared 
Focilities (as defined thcn:in) used for the movement of energy from the Substation (as defined in tho 
APA) to tl•c Point of Delivery. 
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Aulgnmt rH InStrument for the Generator lnterconnectio o Agreement 

(TO BE A CREED ON AND CONFO!lMED AS AJ'PUCABLE 
FOR A PARTIALASSICNMENTJ 
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This Exhibit K is pro\•ided pursuant 10 SctJ[Qn 1.1 {in lhc definition of·'Sharcd fnsj litiss 
Asu.umem") of that ~rtain Asse[ Purchas~ Ag:reemenl (d1e .. 8tn,..-e111ent'') dnled as of April 8, 
2011, by Md belween Spioll Kop Wind~ LLC. as •1Sellel"" und NorthWestern CorpOrntion~ d/bla 
NorthWertem Energy. as "Buver". Terms not otherwise defined herein sho.ll htwe the meaning, 
115Cribed to e3ch in the AgrttmcnL 

SRARE.D FACILITIES AGREEMENT 

between 

SPION KOP WIND, LLC 

and 

NORTI:IWESTERl'l/ CORPOI~TION d/b/a NORTHWESTERN ENERGY 

Dated as ofl1 ____ , ZO...J 
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THJS SHARED FACILmE.S AGREEMEl\'T (this "Agr<sm<JJI") is enlectd inlo as or 
!-:--:--: _. 20_1 (lhc "EIIccriv' (2Ql5"), by and between SPION KOP WINO. LLC. u Delowllfe 
limited linbilily company ("Spion Kop"), NORTIIWE.STERN CORPORATION, dlb/a us 
NOR111WilSTERN ENERGY, n Delawnre corporation ("N\VE") ond l.:::-'7::=-=-, 
-....,.-1

1
, n 1 (lhc "Shared Facilities MM>g~. NWE and Spion Kop 

o.n:: nlso rermc:d to individuoJiy in this Agreement as nn ;'Owner" Md togct.Mr as the- '10wners." 
ruul each Owner nnd lhe ShAred Focililiea M:moger are olso referred 10 individuolly in this 
Agreement as o •·Pany'' or colJecdvely as the "Pp.Ojes." 

IU:CITALS 

A. Pursuant 10 nn Assel Purc:bnse Agreement between lhc Panics doted April 8, 20 II 
('"APA }, NWE is the owner of a wind·powcnxt electricity generating project that is p;,n of what 
is commonly referred to 3S the Spion Kop Wind Project, which has nn aggreg1.1te nn.mcplatc 
c>pnbilily or_ MW (the "NW Projes;l"), ond Spion Kop is lhe owner of n wind·powcred 
clcctric;ity gmenulng project th1U is p.ut of whitt is commonly reJerred to AS the Spion Kop \Vind 
Projec~ which ha.< an aggregate nomeplme cnpabllily or_ MIV (tl1e "SKPmjCCJ"). The NW 
Project and the SK Project will utilize the same substation and other Shnred Facilities (ns defined 
below}. 

B. Spion Kop and NWE ore ponies lo lbnl ccnain Power Purchase Agrccmcn~ dalcd 
o.s of • 20_ (lhe "ITA"). The PPA and lhis Agreement have been executed nnd 
have btoomc c:fTcctive in accordance with the tc:rms or the APA, and..,pursuanl to the PPA Spion 
Kop will sell 10 NWE all energy gencrttled by lhe SK Projcc1 and lhe a.ssociMed eop>eily; 

C. N\VE and Spion Kop ue eruering Into lhis Agr<cmenl 10 provide for the sluu'cd 
ownetship. as tenants in common, in the Shared Facilities. 

NOW, 'riiERilFORE, in eonsidmtion of lhe foregoing recilob, which ore incorponued 
by this reference. and the mutue.J promi~ and coven.rmts conus.incd in t.his Agreement. the 
ndcquacy and S\lfficieney of which IU"C hereby acknowledged, the Ponies ngrec as follo,vs: 

AGREEMENT 

ARTICLE I. 
DEFINITIONS 

1.1 Definitions. For purposes of this Agreement, capitalized terms used herein shall 
bave the meanings .set forth below. 

''Aililhue.. means any Pe~on that directly, or indirectly through one or more 
intcm~ediftlies, controls or is controlled by or is under common control with the Person specified. 
For purposes of' (his definition, '"conlrOI" {including, with correlative meaning, the terms 
.. controlled by .. und "under common control with") or a Person means (i) the rower. dirtct or 
indirttt. lo dir~t or cause the direction of the management and policies of such Person, whether 
through the ownership of voting securities or partnership interests, by contract or othenvise, or 

El:bibh K- Sbattd FacUhies Ag:rttmcnt 
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(ii) the ownership or ri{(y percent (5Qf:.) or more or the \'Oiing securitie$ or interesi:S of IU\Othc:t ( 
Person. 

'"Agrermenf has tlte meuning set forth in tlte introductory paragrnph. 

'·f::J?.A" Ius the meaning sc:t ronh in Rcdtnl A. 

'·Business DaY' means a d11y other than Snturday, Suncluy. or any other d:ay on whic:h 
bunks located in Montana are aulhoriled or obligated to close. 

.. Cnoocirv Allocation flerce;ntagc .. meon.s. ror each Owner, the nuio, expressed as a 
pm:erua.ge (rounded 10 lhe nearest .O J%). Lha1lhc nameplate capacity of the WTGs imlAUed end 
commissioned in the Proj«t ownl!d by such Owner! bcnrs to lhe nnmc:plate cap:tc:ity of lhe 
aggregate:: of all of the WTGs installed and commissioned in the Projects. For c.umplc. if the 
NW Project lllls n namtplate capacity of 40 MW und the SK Project 0.. u nruntplate 01pucity of 
20 MW.thcn N\VE's Capru::it)' Allocnticm Pct«!nUJge i$ 66.67%. 

''Clnim"' measts I'U'l)' demand, claim. stJit, action, legal proceeding (whelhet nt low or tn 
equity, :tnd inelud.ing any regulatory or adnlinislrntive proceedings) or :.rbitration ac1ion. 

"Defending Pnoy'' haslhe mcuning sc• fonh in Scslj(m 10.3. 

··wmem Property .. means tl1c re:•l property depicled on the Real Property Rights 
AMignmcnl Agrcemttu in sub!IAntin.lly the form autac:hed hereto as Exhibit C hereto. 

.. Effective Date'' means the date~~ fonh in the int.roduccory par3grnph. 

"Environmental Law·" means all l.nw$ relating to pollution or protection of the 
environment, including Luws relating to emissions, discharges, releases, or threatened releases of 
pollutantS. conttlmintmiS. chemic.als. or industrial, hllznrdoUS.. or to:<ie mnteri.aJs or wmstes into the 
environment (including. ombieru air, surfaee water, ground water, lnnd surface, or subsurface 
strata) or otherwise relating to the mnnufacture, processing, distribution, use. uentmcnt, storage, 
disposal, transpon, or handling of polluUUlts, c:ontaminan1.s, chemicals, or indusuial. hazardous.. 
or toxic materials or wa.~tcs, or any R"l,.'Uhtdon. rule, code, plan, order, decree. judgmtnl, or 
injunclioo issued~ entered, promulgated, or 1.1pprovcd thtreundcr. Environmeottll Laws inc:lud-: 
the Clean Air Act, 42 U.S.C. §§7401 ~seq., the Clean Water Act, 33 U.S.C. §§ 1251 ~~ .• the 
National Envinmmcnllll Policy Act, 42 U.S.C. §i 4321 et gg., the Resource: Conscrvruion Md 
Recovery Act, 42 U.S.C. §§ 6901 S! ~ .• the Safe Drinking Wnter Acl 42 U.S.C. §§ 300f et 
gg., tlte Comprehensive Environmental Response, Compensutio11. and Liability Act. 42 U.S.C. 
§§ 9601 et seq., the l'cderul lnsocticide, Fungicide and Rodenticide Act, 7 U.S.C. U 136 ct ll!lQ., 
the Hozardous Materials Trnnsportntion Act, 49 U.S.C. §§ 5101 .;! ~ .• the Toxic Substances 
Control Act, I 5 U.S.C. §§ 2601 g ~ .. the F.m"'l!entY Planning and Community Right-to-Know 
ACl 42 U.S. C.§§ 11001 et ~,the Comprehensive Environmental Cleanup and Responsibility 
Act, MCA. §§ 75-10.701, et ll!lQ .. the Montana Environmental Policy Act, MCA §§ 75·1-101, ~ 
::eg., the MontJlllll Solid Waste Managem.ent Act, MCA §§ 75-10·201, ct !l:!l·• the Montan• 
Water Quality Aet, MCA §§ 7S·2·701,.;!8SJ., and the Clean Air Act ofMonusna, MCA §§ 75·2· 
IOI,ct8SJ. 
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"Force Majeure EverJt" means any cause or event which is beyond the reasonnble conlrol 
of Lhe Owner affected dum:by Dnd which (i) could not be avoided, prevented or removed by such 
Owntr's commt:rciaJiy reasonable efforts and (ii) is not caused by or does noc resuh from Lhe 
negligence. bn::aeh, or ranurc or such Ownn-to perform its obligations hereunder, provided LhiU 
lack of money or linanci111 inability to pcrfonn, or changes In S\lch Owner's cost of perfonning 
its oblig.ntions hereunder, shaH not entitle such Owner co any c1uim fur relief hereunder. "Force 
Majeure E\•cnts"' shall include, but not be: limited to the following., provided, that such event 
satisfies the requirements set fonh in the preceding sentence: (a) nlltuml disa.<tters, fire, 
hurricanes, tOmBdoes~ exlreme high winds or high winds of sufficient strength or dumtion 10 
m!lt¢rially dl.\frll'tge n Project or the Shored facilities. d~ Qr sand stqnns1 king cpnditions, iee: 
storms, hmds.lides~ mudslides, sub.~idmcc. he:a,·y ruins. lightning. Gooding. tsunami, drought.. or 
eanhqullke; (b) explosions, acts of God, terrorism or nn O<t of public enemy; (c) nationlll, 
regional or area·widc strikes, labor d.isturb:mccs, disputes and lockouts (but excluding strikes aod 
othe.r labor disputes of the labor roccc under nn Owner's control, unless such strike is pan of a 
mocc widesprt:;,d or gcnc:rol strike extending beyond suth Owner's labor force) (even if such 
difficulties could b< n:oolv«J by conceding to the demands or a labor group); (d) public disorder 
or civil dlsturbanc(.\ revolution. commotion. blockndes., blockages, embargoes. civil 
lnsunections, riotsl invMion, wttr {declared or undec:IDJlXI) or other anned conOict or hostilities; 
(c) sabotage nnd material physical dlll!lage to a Proj..:t or the Slmr<d Facilities causoo by third 
panics, tronsponulion delays, unavuilnbiJity of materials,. equipment design or manufacturing 
defec:IS or serial defects; (f) oondcmnation. expropriation or confascationi (g) cpidcnuc, plague or 
quarantine; (b) a mau:rial chang.e in Law; or (i) any din:ctive or other action or inac1ion (not a 
chnnge in Law) by 11 GovcnunenUll or Regulatory Authority. Events dcsctlbl.-d tabove thru afTec::t 
ll third party and as 11 result also nmtccinlly oiTect an Owner's ability to pcrfonn its obligations 
under this Agreemcntt or result in a delay in such performance, shall, subject to th~ provisions: 
above, also be considered Force Majeure Events. For purpOses of this dclinhion, "'third p:u1y'
shal.l not lnelude n:oy AftiUI!te of ttn Owner. 

"'Governmental or Rcgulatorv Aud10titv" means :my court, tribunal, arbitraJot, authority, 
ngcney, commission, oflicial or other instrume:nutlily of the United States or of M)' foreibrn 
country or of any state, coumy, city or olhcr political subdivision thereof, in each cosc having 
legal jurisdiction over the matter or Person in question, the. applicable Project, or l11c Shnred 
facilities • 

.. Hazardo"s Mnt5riai'' means (i) uny petroleum or petroleum produclS, flammable 
explosives, radioactive materials, asbestos in any form that is or could become friable, urers 
fomualdehyde fotun insu1tuion dnd tcnn.s.fonners or olher equipment that con rain dielectric fluid 
eontalning excess levels or polychlorlnatoo biphenyls (PCBs) ln excess of 50 ppm; (ii) any 
chemic:tls or other mntcriAls or substnnces dellned llS or included in the definition of••bt~ZACdous 
substrutccs,>i oiJuaza.rdous wastes," "hiWU'dous materials.., "extremely hllZ.IU'dous waste.s," 
••restricted ha7.ardous wastes·• or words of similllf import under any Environment:. I Law; (iii) any 
other chemical or other ma1cri11J or subsumce, ~posure to which is prohibited, limited or 
regulated by any Govemmerual or Regulatory Authority under any Environmental Law, (iv) any 
other cbemicol or otber rn1Uerinl or sub$1nnce, the presence of wh.ich requires iovcstjgntion or 
remediation under any Environmental Uw. 

••Jndcmnifit:d PQJ'Iy'1 ho.sthc meaning ~c:t ronh in Sc:ction 10.2. 
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'"'~'' means all laws, statutes, niles, regulations, ordlmmcts ru1d other pronouncemcms 
having lhc effect of luw of the Uni1ed Sttttcs: or of nny tmne, county, city or other polil'ical 
subdivision lhereof or of any other Gove.mmenml or Regulatory Authority. including 
EnvironmemaJ Uws. 

"Lien" means nny Claim. lien. pledge:. mortgage, opliOil 1 ch::trge, easemen~ security 
interest, rigb1-of-wny, encumbrnnc<; lease, mterest, mineral reservalions, eovencull, conditional 
sat«:S contrac'l, title l"l!tention WTAnge:ment, adverse claim or restriction of any kind or other right 
of lhird parties . 

.. los.~· nu~an.s damages, dues, penalties, fines, deficic:ncies. costs, liabilities, 
obligations, wces. Hens, losses, expenses. aud fees, including coun costs. interest I.IJ1:(I reasoMble 
fees of ottomeys.. occounuwts and other experts or other reasonable litigation or settlement 
expc:nscs. 

'"'M.AJ,'' means a member of the Apprnls.1l Institute. 

"MPSC .. me-ans the Morttan:i l'ublie Service Commission. 

"Moodv's .. me:ruts Moody's investor Servicc.s, lnc. 

"'ij\V Pmject'' has the mecaning set forth in tl1t~ RedlQls hereto. 

'·New Shared A.g;e!" bas the meaning set forth in Section 2.4.1.1. 

"Non·Defeodirtg Pru1y,. h:l.S the meaning set forth in Section J OJ • 

.. Owne[' Gnd ••owners .. 1\ave the meanings set forth i.n the in1roductory parogroph. 

·•owner Jlartief' me:uu, with respcct IO nn o\ ... 'OOr, SUClh Owner's officers, directors. 
managers. members. partners. rtprescntatives. agents, employees. auomoys, or advisors. 

·~owners Commjuec" means th~ eommlnce cons-isting of mC"mbers design.a.tcd by tlte 
Owom and estnblisbed pul"$uant to Article 4. 

"Qwncrshjp lntgest'' means, with respect to an Owner, such Owner's undivided 
ownership interest in the Shared Facilities. 

''Permit~· m~ns the licenses, permits, cenificates or authority, authorii".ntiOfU, approvals, 
registrations, fhmchiscs nnd similar consentS granted or issutd by ony Govemmentl!ll or 
Regullnory Authority bnving jurisdiction O\'er lhe Shared Facili ties~ which are used or 10 be used 
in ~onnection with lhc development, d~'ign, engineering. connruclion, owuership. operation and 
maintcmmceofthe Shared Facilities . 

.. Pennincd Wens" means (i) o lien for propeny ta.xes and installments or assessments and 
charges of Oovernmentlll or Regulluory Authorities not yet due and payable as of the Tr.msfcr 
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Effective Da.te. (ii) any Lien incurred in the ordint1ry course or business (including inchoate 
construction, workman's :and mechanics Liens and inchoate liens incurred in connection with 
worker's compensntion. unemployment insurance~ socilll security ruJd other Uws), which do not 
secure nny amounts currtntly due 11nd wbicb do not ~;urrcntly present nny material rl$k or sole or 
the property subjec:t 10 the lien. (iii) c.~istlng zoning, entitlement, conservation res1rittlon and 
other land use and c:nvironme:nllsl regulations of any Qovcrnmtntal or Regulatory Authority, that 
have beeo reviewed and ncccpted in writing by Spion Kop nnd any conditions, obligations and 
Uabilhies nrising under any Pennit, (v) ::my minor imperfection of tide or similar Lien not 
mtstcridl in amount thttt does not matc:riaUy detnt.ct from the \'3.lue or the Sham! Facilldes subject 
th~o or interfere with tl1c use or openuion of the Shared 1-~acilities, (vi) any Lien on lhe Shntcd 
Facilities cnmted by the ace or omission ofSpion Kop. (vii) 11ny Lien set forth on Schcch1lc: I ! . 

.. r~n" mea.ns any natural person. corponuion. general pnnnership, limited ptsrtner:ship. 
limited liability company. proprietorship, other business orgnnizution, trust. union. association or 
Govemmeo1nl or Regulatory Autbonty . 

.. ru·· has the meaning set fonh in Rccitnl B. 

"Prime Ra1p" meuns the Jlrime lending rnte published rrom tint(! to time by the Federal 
Rcsc:rve Bank R. IS (519) Stntistic<tl Release website on such day (or if not published on such 
day. on the most recent1y preceding day published) or ir such rote is not availnbiCt a:nother rote 
published a.s the ''prime rote-" as agreed by the Owners, with each change in such calc to be 
crrectivt on the day on which such ch.:m.gc is effcc:tivc. 

uprojcct" means ei1he.r the NW Project or tht. SK Project. as the context dicuues. and 
.. Project$ .. meon.s both of them .. 

.. prudenl Utilhy rractices•• mea.ns those practices, methods, standards 1nd acts (including 
1hose engineering. design1 construction, administration, testing and other practices. methods, 
standards and acts.. engaged 10 or approved by n significant portion oflho electric utility industry) 
that at a particular dmc: in the cxcrcLsc of good judgment. care, skill nnd diligence would have 
been expected to tsccomplish the desired result in 1.'1 miUmer consistent with lh.i& A~ment, 
applicttble Lilws, designated safety procedures, cnviro.runental protection, econonl)' and 
expedition. Prudent UtiHty Pmctlces are not intended to be limited to Lhe optimum practice. 
method or act to the exclusion or a.U others but. ratl1er. to be aceept:&ble industry practices, 
methods or a.cts for electric utility facilities 

"Prudent Wind lndu~trv Pmq1icos .. me-ans those practices, methods, standnrcb and acts 
(including those engineering_ design. construction. adminislr.lliOn, testing a.nd other pmcticc:s, 
met.bods, stondntds nod aces. engaged in or approved by a significant por1ion of the wind pOwer 
indusuy for similar faci lities in similttr geographic orcas) thai at n particular time in the c:<ercisc 
or good j•dgmcn~ eare, skill and dillgence would have been expected to accomplish the desired 
re$l)h in B manner consistent with this Agrecme111~ applicable Laws, designated s~tfety 
procedures, environmental protection. cconorny and expedition. Prudent Wind lndusuy Prac-tices 
ure not intc:nded to be: li1nited 10 the optimum pr11c-tice, method or act to l.be exclusion or aU 
others but, ruther, to be acccpmblc industry pmcliccs. methods or acts for wind c:Ju:tric 
generating (BCilities. 
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·~s-lca,se" mc3nS :my rdca.~. spill. emass10n, kaJdng, pumping, inj~ction, deposit. 
disposal, diS(;hnrgc. dhipcrsal, lcmching or migrotion into the indoor or outdO()r environment, 
including the move:rnen.t of Hazardous MateriaJs through ru:nbient air, soil, surfuce wtner, ground 
w:uer, wc:llnnds. land or subsutface srmtn. 

"Requested Assecs·• hns the meaning set fonh in Sect jon 2.4.1 . 

"~"means Swndard & l'oor's Rilling Group (• division of McGrow·Hill, Inc.). 

"Separate Pocility,. has the mc::ming set forth in Section t3.3 . 

.. Shnrcd Facilities'' menns the: Cncilitits dc:$Cn"bcd on E..'5hibit A nnd che Eosanent 
Property 

"Shared Facilities Manager'' hilS lhe me:t.ning set fonb in the introductory paragrnph • 

.. Shared Factlities Manager Ponies., has the meaning set forth in Scclion 10.5. 

"SK Projccr has the meaning sec forth in the Recitals hcn:to. 

'"I!&" or .. I!!§ .. me:uu (a.) any t3X, govc:mmtntal ftc or olher like: asse.ssmenl or chllf'Se 
of any kind \\'httlsoever; including withholding on amolltlts paid to or by nny Person~ federal nnd 
state iJ'IC{)me taxes; real propeny galns taxe~r, Sllles and use ta'(es: n.d valorem wca, excise tn:tes; 
fnu~hi.se taxes: gross receipts uoccs; bu-.ine""S license caxe.~; cRritBI qC\Ck II'IJtc!'; re.~land pcr.;onal 
p·ropmy taxC$; cn\'itomnenutl lti.:tes~ cnuurer t.:lxC$; sevetance taxes; alternative or add·on 
minimum toxes; Monlano Whol=lc EnergyTronsoction (WET) Ta;c, MCA Section 15-72-104; 
Montonu Energy Producc:rs Liccll$0 Tox MCA Section 15-51-101; >nd custom duties, nnd (b) 
any interest, penalty, addition to rnx or additional amount imposed by MY govemmentttl 
authority (whctber federal. state, local, municipal. foreign or otbawisc) rcsponsiblc for the 
imposition of any such tax. 

*"Imn"' hilS the meaning: set fonh in Sc:ctio11 18.1. 

.. Tools. Spates and Con..~umables" has the meaning set fonh in Scetion 2.5 . 

.. T mnsfer Effec.Live Date'' ha.~ 1he mt.anin.g set fonh in S-ection 2. I. 

"WTG" means each wind turbine gcne.rntor tba1 is pan of the Proje<:lS. 

1.2 Construction ofCenain Terms and Phrases. Unless the context of this Agr«rnent 
provides otherwise: 

1.2.1 the words .. herein,'• ''hcreund.c:r'' and "hereof' rofc:r tO lh«' provisions or 
this Agrec:ment and n reference Co a reclUll, Article, Section, subscetion, paragraph or atrru;hmet~t 
is a reference to a rcciull, an.ic1c, s;oction, subsection, paragraph of or atta.clunent to thi$ 
Agreonent unless otherwise stated; 
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1.2.2 reference$ to this 1\greancna., o.r a.ny olh~ agrecme:nt o.r lnstrument. 
includes uny scbcduJe. ex.hibil1 anne..'<. or other attGcbmcnt thereto; 

1.2.3 a reference to A p:Lmgraph 11lso refm to the subsection in which it i.1 
contained M.d I) reference too subscx:tion refers to the Section in which it is contained; 

1.2.4 a reference to this Agn:c:ment, any otltcr i.'lg;rccmcnt or an instrument or 
nny provision of ony or them includes any n.roendment. va.ri::nioo. rcstulcmcnl or replacement of 
this Agreement or such other agreemcma.. insllllmcnt or provision. as the case may be; 

1.2.5 a teference tO a StrUUie Or Othct Juw (including nny low) or n provision Of 
any or them incl~ all regultttions. rules, subordim\te legislation ftnd other instruments issued 
ur promulgated thereunder as in effect (rom time to time and all conso1id.:uion_-;, amendment$, 
re--enactments, l!.'<lc:nsions or reploccme:ru.s of such Law; 

1.2.6 lhc singular includes lhe plurallllld vice vmo; 

1.2.7 a reference to A Person includes a reference 10 the Person's cxecmors nnd 
admiohru111ors (in the use of a naturul pCTSOn) and successors. substitutes (including Persons 
taking by no\tntion) and penni ned assigns; 

1.2.8 words of nny geuder •h•ll include lhc com:sp<>nding words of lhc other 
gender, 

1.2.9 "including" means "including. but 1101 limited to" •nd other forms of the 
verb ''1o include" u.re to be interpreted similarly; 

1.2.10 wbc.-rc a period o( time is specHicd to run from or aner a given day Ot the 
day of an oct or cvco4 h is to be calcu)ntcd cxdusive of such day; and where a period of time is 
spocified as commenting on a given day or the day of an act or cvcnl. il is 10 be calculated 
inclusive of such day; 

J .2.11 if the time for performing M oblittation under lh.is Agrccmcmt expires 011 a 
day that is not tt Business Day, the Linte shall be extended until thnt time on the next Busin~:SS 
Dtty, 

I .2. L2 u referc:ncc to (i) 11 day (other tllan a Business Day) is a reference tO a 
caJcnda:r day, (H) 11 month is a rcrcn:nce 10 n. calendar month a..nd (iii) m yecr is a reference to a 
calendar year. 

1.2. 13 where a word or phrase: is specifically defined, other grammatical forms of 
S\lth word or phtnse have corresponding meanings: 

1.2.J4 a reference to time is a reference to the time in effect in Montllll3 on the 
rclcvnnt d:tte; 
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1.2.15 ttll ncoounting tr:nn.~ used but oot defined in this A,gn:cmen1 b;~vc the 
meanings gh•en to them under generaJiy ocecptnble accounting ))rinciplc:s in the United Stnte$y as 
consistauly applied: and\ 

1.2.16 if n Pruty's consent, :tpproval, ooncum:nce, mffinna.don, satisfnctlon, or 
similar act is required under this Agrel!mcnt. tht: Party shoJI not unte3sona.bly wllhbold, 
condition or deiDy iL~ consent, fipproval, concumnce, affirmation~ satisfaction or s-imilar net; 
provided thnt this shllU not npply to numm for wb.icb this Agreement expressly provides the 
PMy C:tlil act in its sole discretion. 

ARTICLEZ. 
JOlNT OWNERSHIP AJIIl) USE OFSRARF.O F.ACII.ITlES 

2.1 Irnrn;fcr EffctsJive Date. Subjec:a to the PPA becoming elicctive, on a date 
concurrent with the Firs:t Energy D:ne (as defined in the PPA) (such concurrent date. abe 
"'Tran.~(er EfTective D-:tte .. ), NWE shall ossig,n, transfer tUld convoy unto Spion Kop such righiS, 
titles and interests in and to the Shared Facilities pursuMt to (i} no nssignment and assumption 
agreement in the esse or the Interconnection Agreement (ns defined in the APA) Md ( ii) n Bill of 
Sale in the case of the Su~"'tation nnd Tmnsmission Tap Line FociJities excluding the Switchyard 
Fucilities (liS .:ac:h is defined in the APA), each i11 substantialJy lhe t"onn attached hereto as 
Exhibit B .. nnd (iii) n Real Property RighiS Assignment Agreement in substantially the fom 
attached hereto as Exhibit Q. an undivided ownership intC1W in and to lbe Shared Facilities in a 

( 

percentage amount cqunl to Spion Kop's Capacit)' Allocation Percentage attributable to such { 
WTG(s), and in connection tlterewitlt Spion Kop shall pay N\VE tltc Transfer Payment. 
Then:after, each Owner shnlJ hold its Ownership Interest 'BS 8 tenant·in-common, with equal 
rightS tO posse!>s and use the Shared Facilities. For pttrposcs of this Section, "Transfer Payment'* 
meaos lhe Buyer CosiS Purcbuse Price (as defined in Exhibit T 10 the APA) multiplied by the 
Capacity Allocation P=msc attributable tO the \VfG(s) to which the particular Tr.msfer 
Efft(;1ivc Oato applies, 

2.2 Additionnl Actions:. Each Owner shall promptly t.ake such additional n-otions 
(includlng tbe execution, acknowlcdgmenl, delivery tmd rccordo.tion of documents :UJd 
instruments) as may reasonably be requested by lhc other Q, ...... cr to crrect, evidence or vest each 
Owner's Ownership Interest or to evidence the transfer by NWE to Spion Kop of un Ownership 
lntcrcst pursuant to Secljon '.1 in the Stwed Facilities. 

2.3 ~bnJSd Enejljtv lmprov~ments. 

2.3.1 From ti1ne to time throughout lhe Te1111, either Owner may provide notice 
to the ()ther Owner requesting thnt the Owners make a cupitaJ improvcmcnl 10 the Shared 
Facilities. The Owners Committee shall revi¢w the scope af 1he propOSed capital tmprovement 
and the eost of such improvement and decide whether co undertake such lmprovemenL If the 
Owners Conunittoc decides to proceed with such capital improvement, then the Q·wnei'S shall 
share lhe c:osa of sucl1 ~lpiwl improvement in accordance with their respective Capacity 
Allocation Percentages. 
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2.3.2 Except as set forth in this Section 2.3, neither Owner shall al!er, expand or 
modilj the Shaft.'<~ Fnc:ilities, except ror such olteratlons lhnt 1UC made ot the dirtetioo or the 
Owners Comminee.. 

2J.3 If the Owners Comrninee does not nsrce to proceed with nny e:;.pit.al 
improvement proposed pursuant to Section 2.3.2, then either Owner may elect tO separately nnd 
individually proceed with the prt)posed cupital improvement (suth c:npi1AI Improvement.. a 
";Separnte Facility''). Any Sept:unte Focility shAll be: constructed on propeny owned by the 
Owner electing to proceed with tbc Separate Facility, and such Owner shu.JI hold ownership and 
title to such Scparutc Facility. Addillonatly, the non~panicipating Owner shall have no rights 10 

access or utilize th~ other Owncr•s Separate Facility and the non·p:uticipating Owner shall h.avc 
no obHgzuion to pay or ~irnbu.rse the other Owner for any costs. including maintenance and 
insumnce COSIS, related to the: Separate Facility. Such Separate Facility shall be considered a part 
ofahe Project of the Owner pursuinK ~-uch Seprunte Facility l'or purposes of this Agrrt:mc:nl.. 

2.4 New Shared Facilities. 

2.4.1 Either Owner may request t~t the Owners Committee approve the 
ncquJSlUon by the Shared FooiJities Man3ger of new vehicles. fixtures, furniture, heavy 
equipment, mobile equipment, tool~. Inventories or rood related assets ror joint use in the 
operation or maintenance or the Projects (each. D "Rc:qucm·ed J\s:setj. The Owners Committee 
~bnll review tbc request for 8 Requested Asset and l.be cost thc:rc:ror and decide whether to 
purcha.se such asseL lf the OwnttS Commiuee decides to purchase o Rtquested Asset (each, a 
.. New Sluuss.! A.ssc\"'), the Owners Committee s.hall set a payment schedule for .such New Shared 
A.<SeL The Own""' sh•ll shore tlte costs of such New Shllred Assel in oceordMce wilh their 
respective Capacity Allocation Percentages, and shall pay for such costs 1n accotdo.ncc with the 
paymenl scbcdule !'.Ct by 1be Owners Committee. 

2.4.2 Upon pun:ha.so or a New Shared Asset pursuan< to Ssction 2.4.1, such 
New Shared Asset s.hall be dc:c;med a Shared Facility, :md ct~ch Owner sbn.11 own un undivided 
Ownership lntercsl therein equal to its Cap:teity Alloe:uion Percentage, nnd ntithcr Owner shall 
have M exclusive own-ership lnteres.-t Jn any prutieultu' pM of the New Stwed Asset. Sueh New 
Shared Asset sbnll be owned by the Owners as tenants in common. \'lith each Owner httving t10 

equnl right to possess lhc New Shared Asset. 

2.5 Tools. Spnres and Consumables. Any parts, assemblic:s1 spares, cools. suppli~ 
coi\SUmables and similar personal property to lhc c:<lcnt not included as Shared Facilities 
( .. IwJ,, Sears pod Con.'jUIDpbJs;:() shall nol be subject to the sharing ammgeme:nts 
conteroploted herein and sba11 tcmnin th.e property or tbe npplicable Owner for 1.1se nt its 
respecti\·e Project. Tools, Spores nnd Con.sumables may be warehoused using lhe Shared 
Facilities, subject to omy limitations ImpOSed by the Own~ Committee. All cosl5 for 
maintenance:, insurtlnce 11nd property tax tspplicu.ble to sucl1 warehoused Tools, Spatc:s, and 
Consumables shall be borne by the Owner owning such Tools, Spares and Consumo.bles. 
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OPERA'f!ON >\ ND MAINTF.NANCP. OF T FI£ SFIAilED FACILIT I ES 

3. 1 Qnertuions and Mttintenance Sei'Viccs. From and ttOet the Transfer EfToe:tive 
Date, the Shnred Facilities Man.oger shall operate nnd n1ainmin (or provide for the opcr:uion and 
maintenance of) the Shared Facilities, in oocordnnce with Prudent UtiUty Practices, any 
applicable Lnws or Pcnnirs. the PPA, and chis Agreement, and s lmU pc.rfonn suc;h duties as may 
bespecititd by the Owners Comminee, 

3.2 Reimbu~emct~t ror Se-rvje~ Earll or the Owners shall reimburse the Shared 
Facilities MBn3get an amount proportionate to its Capt1city Allocation Percentage. of (a) the 
S3huies. wages and related indirect Q.J1d overhead costs properly alloco.ble to the Shared Facilities 
fo r the Shnrcd Facilities Manager's personnel who perform the duties nod obligations or 1he 
Shared FacilitiC$ Monngcr pui$Uont 10 this Agrecmont, :md (b) the reasonable poymcmts by the 
Shai'OO Facilities Manager co lhird partic-,s, rc:.lotc:d 10 or in co011~ion wi1h I he carrying out of 1be 
duries nnd obligations of the Sh:tred Fa.ci1ities Mannget pursu3nt t.o this Agreerneru including 
payments for parts 3nd payments 10 subcontmctorn. The ShomJ F:.cilitics Mnnager will not be 
cntillcd to m:ovcr (i) ao amO<Jnt grcaler than I Doll•rs (S__jJ for any single CJ<pendi!UIC. 
unless such expenditure was approved in ndvancc by the Owners Committee, or (ii) noy costs or 
paynu~:nts (including pursuo.nl to ttny judgment. doen:e, injuncrion, onltr or decision by nny 
GovernmentAl or Regulatory Auth<Jrhy) incurred or owing by the Shnred Facilities Mnnagtr as a 
result or or in connection with llDY mistake, nctiou. inaction or omission constituting gross 
ucgli.gcncc, fmud or willful or wanton misconduct by lhc Shared Facilities M1U18gcr with respect 
to ll1e repair or replacement of the Shared Facilities. 

3.3 Process for Rejmbursc::menL The payment of nny reimbursement pUr$U11Dl to 
Section 3.2 shnll be os follows: 

3.3.1 On or before the liflccmth (15th) day of each month. me Shared Facilities 
Manager shall moil to each Owner a suuanc:t~l showing the computation in n:asonoble dc:tail or 
the amounl due to the Shared Focilitics Manager pursuant to Section 3.2 for operation and 
maintenrulce services ptrfomted in I!Ccorda.nce wilh Lhis Agreement during lhc previous month. 
along with such receipts, documents, tuld other info1ntat.ion reasonably satisfactory to the 
Owners showing the basis for individual billings, charges, and cost computations, up lo the dnte 
of 15\lCh S1lltcmeut. Within thiny (30) days of\ or receipt of each such S1lltcmcnt, cocb Owner sh.U 
make a report in writing 1.0 the Shared Facilities MaM.gcr scning forth in det.o.iJ the basis or any 
dispute concc:ming such statement, Md cncb Owner shall pay to the Shored Facililies M1magcr 
flO)' um.ount undispwed by such Owner set fonl1 in such statemenL Any dispute concerning a 
statement shnll be resolved in ttceord1mce with Anicle 9. 

3.3.2 The Sham! Facilities Manogcr shall mointain bcoks and I'I>COI'dJ "'latod to 
the Shared Facilities for the longer of (i) the period required by applicable Low, or (ii) atiCliSt six 
(6) years after the end of the year during which the rc:<:ord was creat<d. The Shared F11<ilitics 
Manager shn.ll, upon teaS0114blc request, make U\'aiJublc during regular business hours, for 
insptction and audit by each o(thc Owners, at l!ach such requeSting Ov.ner's CO$t 11nd expense, 
all books and records of the Shared Facilities Manager evidencing lhe amounts contained in each 
statelneJlt provided to such Owner pursuant to Section 3.3. 1. Each Owner sl1all have 1.he rig,tu 10 
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conduct such audits with respect to nny statement for one (1) year foiJowing receipt or such 
statemmt or for such longer period as required to resolve MY dispute pending at the end of such 
one (I) year pc:riod. lf, tlS u rcsull of such oudh, either Owner notifies the other Owner and the 
Shared Facilities Manager ol' nn error in a statement, such statement shall be corrected by the 
Shared F4C:ilitles Manager and M adjusting p3yment betwc:m the Owners s-lull be mac.le within 
sixty (60) days of the dote of receipt by the owing Owner of $Ueh notice. together with interest 
Cdlculated dolly, compOunded monthly, ot the Prime Rate from the dl'Jte amountS would have: 
bee:n due hereunder 10 the date paysucn1 is made. Any dispute with respect to the find[ngs or an 
audit conducted pwsutl.llt to this Section 3.3.2 sh:tll be resolved in noeordance with Article 9. 

3.4 The Owners Commiuee may, at MY time during the Term, replace the ShnrW 
Fncilities Mllllilgcr with nnothcr Person by providing notice to lhc Shared F3Cilities Manager and 
by entering into 11 written agreement with such rc:placcntcnt Person binding such Person to the 
tenus of this Agreement. Fol.lowing execution of such Agrecmrnl .. all references to tbe Shared 
fl!Cilitics Mrmngcr herein shzell be deemed to refer lo such Person. 

ARTICLt: 4. 
OWNERS COMM I'ITF;E 

4.1 E£t-ablislunent or Owners Conuniuee. Subject to lhe rights 11nd duties of tbc 
Shrucd Facilities Manager pursuant to this Agreement.. the Ownm hereby establish an Owners 
Commi1tc-e to take all actions with respect to the Shnrcd Facilities from 11nd a.flcr the Tronsfer 
Efl'octivc Date and to take oil other actions consisttnt with Prudent Utility Practices that the 
Owners mJJ)'. from lime to time from and after the Tmnsfer E.fTccuve Date. Bvee in wriling abnt 
the Ownm Committ~ is authorized to take in connection with the ownership, rebuilding. 
operation, m;aintenanee. repair, repltteement and removnl of the Shan:d Facilities, or a,ny portion 
thcreo( On or before tlle Tmnsfer Effective Date, eoth Pooy shllll appoint one (I) member to 
the Owners Committe~ 11nd each suc.h member sbllll be entitled co cast n number of votes cquul 
to their Capacity Allocation Percentage with respect to any decision. approval or other action to 
be rnndc by the Owocrs Committee pursu1111t lO this AgrcemcnL lf on Owners Committee 
member docs not vote dthc:r in favor of or ;~gninst any matter subject to a dccisio~ opproval or 
other action of lhe Owners Committ~.e pursuant to this Agrocmenl. such member shall be 
deemed 10 have vou:d against such decision, npproval, or action. Neither member otlhc Owners 
Committee shaH have the aul11ority to take llllY or lhe (allowing actions on behnlf of 4n Owner. 
{a) amend this Agreement; (b) waive any breath or default of this Agreement; (c) ••nle, 
compromise, assign, pledge. tnutsfcr, rclc:Mc or consent to the eompromjsc, assignment, pledge. 
transfer or release of any Clnim ng:ninst. or damages due by, 411 Owner. (d) exccu1c. amend, 
wai-.·c, release:, compromise: or se:nle any right, remedy or Clnim under this Agn:cm~nt-; (e) 
tenninatc this Agreement: or (f) consent 10 a.ny assignment or ltnnsfcr of 1.his Agreement.. all or 
whith aut11ority and power tontempl>ted in (a) thtouglt (I) above shall be r=rved to the 
Owners. 

4.2 Alternate Members. Either Owner, by giving wriuen notice to lhe other Owner, 
may, for purposes or any decision, approval or other action to be mCide by the Ownm 
Committee pumuun to this Agreement, appoint an ahcma1e or alternates to serve on the Owners 
Commhtec in &be. place or, and to cast the vote or. the regular Owners Commhtee member 
oppointod by such Owoor. 
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4.3 Meclin$1.1. 111c Owners Committee shall mce1 regularly 81 such dmes and 1,laces ( 
as may be requested by an Owners ConuniUtc member by written notice to the other Owners 
Commiuee mcmbc:r at fc:ost thirty (30) duys prior to such nu:eting.. Members. of the Owners 
Commiuee mny pardcip:1te In such meetings in person or by means of conference 1efe:phone caJI.s 
or similar eommunicat1ons during which aU n1embers participating in the meeting, can hear each 
other. Participation in a meeting by menns or conference telephone calls or similar 
communicntions shall be deemed 10 constitute prCSQ'Icc in pct'SOO at the meeting. Failure by any 
Owne~ Committee mcmbtr to ;mend any meeting of tho Owners Commiuce for which notice 
WM properly given under this Sectjnn 4.3 shttll not Invalidate such meeting or any decisions, 
approvals or other actions ro.ken nt such meeting, and the non-nttendmg member shaiJ be deemed 
to h11ve been present for flUJ1'()SeS of u quorum and to have voted against ttny mlltlet subject to a 
vote by the Owners Commince at such meeting. 

4.4 Action. Decisions, approvals and other :~ct:ions of the Owners Comminec sh111J 
require. the approv11l of n majority of the \'Otcs the Owners arc a1titlc.-d to cost. Any decisions, 
Bpprovals Md other octions lhat may be taken n.t a meeting of the Owncn; Commhtee may be 
tn.ken wit1l<t-uto. rneeting if all Ownen~ Co1tu'lliUee mernbe:I'S COI\se:ntlhereto in writing. 

4.5 Action by Shored Facilities Manager without Approval. The Shared Facilities 
Manager shall hove the right but not the duty to proceed wilh '"'item that hos been diSBpproved 
as provided in this S!kCtjon 4sS. if the Shared Fucili1ics Manager, as npplicable, delcrmincs in its 
I'C:Isonable judgment that such action is requited to avoid an irtuninent thretH or loss or life or 
propen:y or is required 10 avoid M imminent threaJ of interruption of service over the Shared 
facmtic:s~ provided, llowtrver, thnt if the Shared Fncilhies Manager lakes such action on a ( 
disapproved ilem ond lfthc delennination made pursuant to the dispute resolution procedures se1 

forth in Artjclc 9 is chnt the item was not consisteut wi1h Prudcnt Utj)jty Practices. then the 
Shared Facililies Manager, as applicable. $httll not be entitled tO reimbursement for Btl)' or the 
cost nnd expense or such action. 

4.6 Section 761 . Each oflhe Owners shall, to lhe mcot permitted by Section 761 of 
the Internal Revenue Code of 1986, •• amended (the "~"), cl<et as provided in Treasury 
Regulotion Sectioo 1.761·2 to exclude from lhe provisioos of Sub<:h•ptcr K or tb<: Code any 
org.a.niuttion 1bat they mny otherwise comprise by vinuc of this Agreement. 

A.RTTCL.F. 5. 
TAX.'"F.S 

5.1 Povment ofToxes. Subject to Section 5.2, from lllld ofter the i'mnsfer Eflective 
Date, all Ta:<es cb"'l!ed or chargeable to NWE or Spion Kop in respo<:t of the Shored Focilities 
shnlf be: di\•idcd between the OwntrS based on the:lr Otpoeit)' AllOCJltlon Percentagesj provid®., 
however, thmt neither Owner shnll be responsible for the p~yment of any income lti.X assessed or 
based upon lhe income of the other Owner. Each Owner shall either p3y such Taxes directly to 
lhe oppropriate Governmental or Regulatory Aulhorlty or, if agreed by lhe Owners and u1>0n 
notice to the Shnn:d Fucilitics MOllllgcr, the Shored Facilities MMager shall pay suc:h Ta.xes and 
include sueh payments in the statements delivered pursuant to Section 3J. The Ov.rners shall 
cooperate to minimize the assessment or imposition of Wld the amount of any Taxes in respect or 
the Shared Fll<:ililics. 

&hibi1 K- Sbnred f ac:ilibcs Agrecmmt 
K-IS 

l 



ARTICL£6. 
INSURM~CF, 

~L·01) 
OoeketHo. 0201 t..5 41 
P~;t 1)7 ol2•~ 

61 lo~YI!!!JS&. The Slu!rcd Facilities Manoger slu!U procure (or self-insure) ut the 
earliest pmcticable time and tbereafttr uudntain i.n cJTect 1.\l aU times hereinafter insu.mnce 
ccmsistent with iL~ standord prnctices for properties and facilities subst.antinlly similU" to tl1e 
ShBtcd Pudllties. 

6.2 Additional Insurance. Notwithstanding the foregoing provisions of lhis Article 6. 
to the extent that any commcn;ial lender balding a lien on either Project providing fmancing co 
Spion Kop or NWE hDS speeific ~uiremeniS for insurunce or tho Shared Faeililie$ that e~cffii 
the policies or coverage provided pursutmt to Section 6.1. such Owner IDQ)' procure insurance 
politics for the ShlltCXI facilitiC$ to comply with those requirements. ntthe sole cost and expense 
oflhe Owner of the Proj«:t so firumccd. 

,\RTICL£ 7. 
REPRESENTATIONS AND WARRANTIES 

7.1 Represemotions ru1d Warranties of the Owners. Each Owner h.cre:by represenlS 
and wmants to the othu Owner as oflhe EfTec:1ive Date and as of the Transfer Effective Onl~ 

7.1.1 Such Owner is duly orgnnizcd or incorpornlcd, validJy CJcisting. and in 
good slanding under lhc Laws or I he Stale or Delaware ond has lhc run pow..- and auohorily to 
enter inlo tlnd perform this AgrccmertL 

7 .1.2 Tho cxeeutioo and delivery or Ibis Agmm~en~ ond the eonsUJtUJUirion or 
lhc 1J'UnS&Ctions oontempltucd hereby lWd the pe:rfonnnnee of tbe tcnns and coudilioo.s of this 
Agreement by sucb Owner have been duly authorized by all necessary sction of such Owner. 
This Ag;rccment constitutes th~ leg.nl, valid nnd binding obligation of such Owner and is 
c::nforcenble ngBlnst it in nccordtlllce wilh irs tet1'1'1S. except as such enforcement may be limited 
by n.ny bankruptcy, insolvency. moratorium or similar Lnw or by general equitable principles 
(regardless of whether cnforc:ement is sought in 3 proceeding m equity or at low). 

7.l.3 Neither the execution und the delivery of this Agre<:m¢nt nor the 
consummation of the trunSIICtions contemplated hereby W1d the pcrfannance of the terms nlld 
condilions Of this Agn:ement by SU<h Owner shllll resull in (a) a violation Or breu<h of any 
provi.liion of any gO\o'eming document of such Owner, (b) a violation or brea.ch of, or t'l default 
under, or o right to accelerate, tenninate or :une:nd, any contmct, commitment, pennit or olher 
obligation to which socll Owner ls 3 pony or is subjec1 or by which any of its assets &rebound, or 
(c) a ,;olalion by such Owner of nny applic•blc Law, except, in lhc """"or clau.o;cs (b) •nd (c), 
for such violations, b~bes, defnults or rights us would not. individually or in the aggregate, 
have o mOI'crial a.dvcJSC c!ftel on the business. assets., operations, performn.nce or condition 
(financial or otherwise) of such Owner or on the ownership or operalion of the Sl:uartd Fat;ilitics. 

7.1.4 No consent, approvnl, au1l1o-ri1Jttion, or permh of, or riling with or 
notification to, :my Person is required for o.r in connection w1th the execution Md delivery of this 
Agreement by such Owner or ior or in COMection with the consummatjoo of the tmnsttetions nnd 
pcrformftnce of the tenns and conditions contemplated by Ibis Agreement by such Owner, cxcepl 
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con.,-;enr.s, o.pprova:Js, authoriutions, pennit.s, filings or no1ices that, if not obtained or made. 
would no1, individu:.lly or in the aggregate. have a matcrio.l adverse effect on the business, assets. 
operations, pcrformnDCc or condition {financitJI or olhc:rwisc) of such Owner or on the owncl'$hip 
or operation oflhc Shared Facilities. 

?.I.S There is no Clnhn pending ngai1lSl or. to lht be.u of such Owner's 
knowledge. threale':ncd in wriling ng:ainsl or involving suc:h Owner with ~peel to any of the 
transactions contempllucd by this Agreement. 

7.2 Addhional Ren!'§Ontnticm:t nnd W!!mnJics o[ NWB. NWE wnrrunts to SJ>ion 
Kop tha< as of tho Transfer Efleedve Date: 

7.2.1 NWE bas good and valid title tO lhe Shared Facilities, and such Shared 
Facilities arc ~ OJld clear or all lien$ and C'OCUmbronces other dum Penniued Liens, and tl1C 

Shared Facilities nrc in good and servlcc:!ble conditioD.t normal wenr and teru- excep1ed. 

7.2.2 All utility services currently anticipated to be necessary for tho usc. 
operation and maintenance of lhc Shared Facilities, including water supply, sunit.ary and storm 
sewer facilities or septic systems, :UKI ch::clric and tek"J)bont facilities, llfC or ore reasonnbl)' 
expected co he nvru1able at the. site and, to the txtenr ttpproprinte, lliTMgements luwe been m.:tde 
on commerei:!lly reasOIUI.ble terms for such services. 

7.2.3 (i) NWE is in lllllterial complionee with, and hos not been ond is not liable 

( 

fur n:nu:di11ti0n or clcan·up coSt:; under-, any Pc.nnit or EJwiromnc.nllll Law in respect of its ( 
ownership. use and operation oftlte Shared Facilities; ond (ii) NWE has no basis to expec~ nor 
bas it or uny other Person Cor whose conduct it is or may be held robe responsible. received, any 
actunl or threatened ol'der, notice. or ot11er communication from any Person of any acmnl or 
potential violation or failure to comply with ony Pcmlit or Environmental Law in respect of its 
ownership, use and operation of the Sh~tnxl Fac.ilitics, or of nny ac.tual or threotcm:<l obligation to 
undc:nake or bear the cost of any environmental, heahh, and safety liabilities with respect to the 
Shllrtd Facilities. 

ARTICLE S. 
COVENANTS 

8.l Ownership and Opcrntjon Prior tQ th£ TQ1n$(er EOCstive Qllts;. Between the 
EOCctivc Date ond the Transfer Effective Date, N\VE shnll own. operate and maintain the Shared 
Facilities in the ordinnry course or its business and in good and working condition. consistent 
with pasl praet.ice and Prudent Utility Practices. 

8.2 Rights and Liabilities Prior 10 the Transfer Effective Date. Notwithstanding any 
provision 10 the conll'8ry berei~ any and all liabilities arising from or re·lating 10 the ownmhip, 
use or operntion of the Shared Facilities with rcs-peet to nny period of time prior to the Transfer 
Effective Date shall 1x: for tho account of NWE, and NWE shall indemnify, deftJJd and hold 
harmless Spion Kop from and against My Losses suffered or incurred by Spion Kop as l'l result 
of any such liability. 
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8.3 Aoo<;!;'. Unless required by lhc PPA, neither Owner will gront to ony other 
Ptr'SOn (o~tor thnn the Sh"rcd Faciliti"" Manog<r) the right to access or use the Sbm'd Fooilities 
in nny mnnne,r, witbout the approval orl.be Owners Committee. 

8.4 U>C of Sh•rsd Facilitis. Subject to Section 8, l, eU<h Owner shall have the right 
to use the Shared Facilities, and tht: C!lpabilities thcreoi~ for :my Jnwful purpose permitted by tl:tis 
Agreemen1 associrued with the ownership, construction., opc:rntion. nnd mninteoa.ncc of its 
ProjecL 

85 Maintenllnce orP·mjecto;, Each Owner shall. a.t its sale cost and expense, maintain 
in good working order and repair in accordance with Prudent Wind lnd:usuy Pmc1ices at :til times 
each pt\11 ofits Projcctlh:tt connects with or nuty oiTcct llu.~ Shared Facilities. 

8.6 Haznrdou~ Material; N'otiq. Witb rapect to its ownership. oper.uioJi nnd 
maintcruu1cc of the Shared Facilities, ench Owner shall, at its own e.xpcnst. promptly comply in 
all mnteriGl respects with nU llpp)icnble Environmcnln1 Luws.. Neither Owner shall bring any 
Ht11..ardous Mt'lteri.nJs on 10 the site: ()fthe: Shored Foci lilies. other tban Hnzwdous Mutc:rin.ls to be 
used by such Owncr in • monncr lhat both (i) does not violate ony applicable Laws nnd (ii) Is 
consistent with customlll)' business prucdcc ror the ownership, operation and maintenance of a 
substation nnd other fiJCi.Lities similar to the Shared facmties. Each Owner shaH immedintcly 
notil'y the olhcr Owner of (a} uny known release of llllY HtlZIIfdous Materials by nn Owner, (b) 
IUlY known failure or nn Owner to comply wilh any Environmental Lew wit11 respect to the 
Shared Facilities, nnd (c) any mnedinl nctlo-n commenced or threatened [n writiog ogainst o.n 
Owner by any l,erson or nny allegation by any Person that an Owner has failed to comply with 
nny E.uvironmc.ntal Law with respect to tlH~ Shared Fadlities. E.1eh Owner slmll minimize the 
use or Hazardous Materi11ls in connection with the ownership, opc:ratjon ttnd maintenance or the 
Shared f:>cilities. 

AJ'ITICL£ 9. 
Dl Sf'IJTERESOLOTJON 

9.J Procedure. In the event or any action, dispute or eontrovcrsy wising out of or 
relating to this Agreement (each, n •·ojspule"). the Panics shall promptly seck to resolve S\1ch 
Dispuh! in accotdo..nce with dispute resolution procedures or the PJJ A. 

9.2 Governing L3wll.itigation. This Agreement shall be govenJed by~ inlerpreted and 
enforced in accordance with the Laws or the State of Monto.na. without regard to ll~e co.nnict or 
L11ws principles thereof: All litigation arising out or or in connection with this Agreement nnd 
the LT11DS11ctioos contornplotcd or documcms rt<luircd hereby shall be brought in a state or fedeml 
coW1 in Monuma, with venue for srnte eoun in Lewis tu>d Clnrk County. The Parties irrevocably 
agree to submit to the e.;t:clusive jurisdiction or suc.h courts nnd waive any defense of forum non· 
conveniens. If nny nctlon is commenced 1.0 recover Dny drunn.ges or enforce any righlll or 
obligations under this Agreement, then. the prevailing Party shall recover snd the losing Party 
shall pay the reasonable a.ttomcys• fees. coslS and expenses i.ncurred by the prevailing Party :u 
the trial and upon any appeals therefrom (including in lillY bankruptcy proeocd.ing), .. 
dctmnincd by the respective couns. 
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93 Continuation o(Obligntions. Pending [jJUll resolution of any Dispute, each of the 
Panies shall continue to fulfill its respective: obligations hereunder, except duu neither Owner 
sh3ll be required to poy any e.mount under AL1iclc 3 tlJe.t is lbc subject of a good faith dispute.. 

9.4 Wojver oflurt Trio!. EACH PARTY \VAlVES, TO THE FULLEST EXTENT 
PllRMITT!!D BY APPI.ICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY NRY 
IN RESPECT OF ANY SUIT, ACTION, CLAIM OR PROCEEDING RELATING TO TillS 
AGREEMENT. 

ARTICLE 10. 
INDEMNlF!CATION; LIAB!LITY: LIMITATION ON DAMAGES 

10.1 Ljgbility Severn!. If for any reason whatsoev<:r 1he Ownen; are or become jointly 
or jointly and severally liable to aoy third porty for any obligation related 10 thls Agreement, the 
respective liability of each of the Owners shall be li1nited severally in accordance with such 
Owner's Capacity Allocalion Percentage. 

10.2 lndcmni!icotign. Each Owner (the ")tJ<!cmoifying Por:ty") sholl indemnify. defend 
and hold harmless the otber Owner nnd ilS Owner Pnrties (eacl1, nn ulnslcmojficd Pany'') from 
and against any ond all Losses inCWTed in connection with a claim by a third pany otising from 
or related tO (o) a breoch of this Agreement by the lndcrnnifying Pllrty, (b) the willful misconduct 
or negllgcncc of the Indemnifying Pany, or (c) perscnnl injury to Persons on the Indemnified 
Pany•s Project site or damiJge to the Shared Facilities or lhe lndemnific:d Pany•s Projc:et 

( 

resulting from ownership, use or operation of the: Indemltifying J)any's Project. ( 

10.3 JpdemniGeation Proeecfure, If" Claim is made agairm an lndemnitied Party that 
could reasonably be expected to resu1l in Losses or iran l11dernn.ified Pany discovers any inquiry 
ot inveslig.ation that the Indemnified Pany believes may iD'-'"'ive or expect to lead 10 Losses, the 
Indemnified Pany shall promptly give the Indemnifying P11rty written notice of such Claim, 
inquiry or [nvc~nigution; provided, however. that nny delay In providing such noti~ will nol 
serve ns B bar to indem.ni(ication hereunder excep1 to the extent that lhe Indemnifying Porty's 
ability 10 defend against or avoid Claims bas been prejudiced by such delay. The Indemnifying 
Party shall promptly (and in MY C\'ent no lotcr than thirty (30) doys ofter receiving notice of a 
Claim) decide whether to ossume control of the defense of the Claim, and if the lndcmnifying 
Party does not elcc.t to control such deltnse. then lhe Indemnified Party mny assume control of 
lhc defense, and lhe Indemnifying Pany will reimburse the Indemnified Porty as expenses ~ 
incurred in connection with such defense. ll1c Owner or Owner Party 1hat i.$ defending the 
Clnirn (the "Defending Pt~rty") sb:tll use counsel that is reasonably approved in writing by ahe 
other Owner. The Owner thai is nol controlling the defense of a Clnim (the- .. Non .. Defending 
l!!Jy"'} may hnvc its own counsel prcsc:n1 at itS own COSt to monhor proceedings related to the 
Claim and will «>>perate as rcasonllbly rtqut:Sted with the Defending Party in defending the 
Claim. The Defending Party will not settle or comptOmise any Claim without the prior wriuen 
cou.~ent ofll1e Non. Defending Party. 

10.4 NO OWNER, INCLUDING AN OWNER IN ITS CAPACJTY AS SHARED 
PACJLmES MANAGER, MEMBER OF THE OWNERS COM>'vUTTE£, OR OIVNI!R 
PARTY SHALL BE LIABLE (IN CONTRACT OR IN TORT, ~'<CLUDING NEGLIGENCB. 
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STRICT LIABILITY, INDEMNITY, At'ID WARRANTY) TO THB OTHER OWNER OR ITS 
OWNER PARTY, FOR SPECIAL, INDIRECT. INCIDENTAL, CONSEQUENTIAL, OR 
PUNITIVE DAMAGES OR ANY DAMAGES CAUSED BY ACTIONS REQUIRED BY A 
DUTY IMPOSIID BY LA IV OR TAlS AGREEMENT IN CONNECTION WITH, ARISING 
OUT OF OR IN ANY WAY RESULTING FROM SUCH OWNP.R'S OR ITS OWNER 
PARTIES' PERFORMANCE, NONPERFORMA,\ICE, OR DELAY IN PERFORMANCE OF 
ITS OBLIGATIONS UNDER THIS AGREEMENT OR FOR ANY FAJLURE 01' 
PERFORMANCE RELATflD HERETO, HOWSOEVI!R CAUSED. 

10.5 NEITHER THE SHARED FACILITIES MAt'IAGER, NOR ANY OF ITS 
DIRECTORS, OfFICERS, MANAGERS, EMPLOYEES, AOI!NlS, MANAGERS, 
MEMBERS, PARTNERS, REPRESENTATIVES. ATTORNEYS, OR ADVISORS ("SHARED 
FACILITIES MANAGER PARIIES'1 SHALL BE LIABLE IN TORT TO THE OTHER 
OWNERS OR THEIR OWNER PARTIES EXCEPT FOR DIRECT DAMAGES FOR 
PHYSICAL. HARM TO SUCH OWNERS' PROPERTY OR FOR DEATH. BODILY INJURY, 
OR PERSONAL INJURY TO ANY OWNER OR OWNER PARTY TO THE EXTEI\'1' THAT 
SUCH HARM WAS TilE DIRECT RESULT OF THE GROSS NEGLIGENCe, FRAUD, OR 
WlLLFUL OR WANTON MISCONDUCT OF THE SHARED FACILnlES MANAGER OR 
THE SHARED FACILITIES MANAGER PARTIES. 

10.6 This Artic;lc 10 sh11U survive the tonmnarion or cxpu-ation of this Agreement 

11.1 Povmenl Defuul~ 

ARTICLE II. 
ot:FAULT 

11.1.1 If wt Owntr fails to ml'lkc or cause to be made tmy undisputed payment 
when due md owing, pu.rsunnt tO the lemls, covenants and conditions contttined in this 
Agrce:mtJ\l, the other Owner mny mnke written demand upon said Owner fof such pnyruem or 
performance. II :ut Owner fAils to make or cause to be made such undisputed payment within 
ten (10) Business Days following the dote on which such Owner receives the writtl:ll demtmd, 
such failure shoJI. upon tbeexpirotioo of such ten (10) Business Day period, constitute a default 
by S\lch Owner. 

11 .1.2 Any payment not mnde by n defaulting Owner whco due and owing 
pursuant to the tc:nns, covenants and conditions containbd in this AgJ"«mc:nt mny be advanced 
by the other Owner Md1 tf so ndvonced1 the amount of such payments shall be rc:paynble 10 such 
Ownet by the defaulting Owner with interest at the lesser of (a) the Prime R:nc plus five percent 
(S%) per nnnum, ond (b) the miUimum l'llte penni ned by upplicablc Law, such inte«st to oecrue 
from (and including) the dute such advance is mndc to (but excluding) the date of repaymen.t of 
such advance by the defaulting Owner. 

11.2 Pq(norumec Pcfuuh. If an Owner fnils 10 perfonn or cause 10 be pcrfonncd nny 
obligation (other than ll payment obligation) to be perfonned by it pummnt to the tcnns, 
covenants tutd conditions contained in this Agreement, and such failure is not cured by such 
Owner within thu'ty (JO) days roltowing the dste on whjch sucll Owner receives a wrinen 
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dernnnd \Viih respect to such failure, or. if it is not reasonably pmctieable co cure sucb failure 
within such thiny (30) day period, wi~tin a reasonable period not to exceed ninety (90) day:< 
following the date on which such Owr\tr receives such wriuen dc:maod, SUch failure shall, upon 
the cxpirotion of lhe npplicoble gmce period pur..'tUlnl to tl\is Section 11.2, oonstitutc a defBuh by 
)'Uch Owner. 

11.3 Remedies. Upon lhe occurrence and during the cont:inuancc oro default under 
lhis Anicle I I, the non·deJ'aulting Owner muy exercise tach and every right or n:medy against 
lhe defaulting Owner available with respect to such dofsult under this Agreement, at law or in 
equity; provided. however. lhst the non-defuuhing Owner shall nOI have the rig.hl to terminate 
this Agreement or suspend the use of the Shared Facilities by the defaulting Ownel". The r)On· 
defauhing Owner muy. in its discretion. exe:n:ise :uty available remedies ln the alternative, 
concurrently or cumu1tuively. except \Vberc inconsistent with lbc express provisions of litis 
Agreement; provid~ that in lhe case of o default w1dcr Section 11, I, the eoncurrtut or 
cumulative exercise or remedies shall not rcsuh in duplication or a TCCOVC1)' on the pan of the 
no"'"defaulting Owner b:~.sed on an umount (excluding inu:rest) in excess of the payment default 
This Agreement sball cootioue in full force and effect notwithstanding nny default by an Owner 
until this Agreement expire.\ or is tenninated pursuMt to Article 18. 

ARTICLE 12. 
FORC~: MA.fEIJRE EVENT 

( 

12.1 No Owner shall be considered tO be in default under this Agreement or in breach 
of lhis Agreemeru on account of any failure in the pcrformanoc of nny of its obligmdons under ( 
this Agreement if foilureof such perfonnance is due to a fon;e MajeuR Evcnt; p''O'•fded: 

12.1. 1 the aiT«:ted Owner gives the other Owner prompt notice describing the 
paniculus of the occurrence, the cxpc:ctccl duration and probable impact on the performance of 
such Owner's obUgalioos under this Agreement; 

12.1.2 the aO'eetc:d Owner continues to furnish rcgullsr repans 'vith respectlo ll1c 
occurrence nnd its dumtion and probable impact during the continuation of the Force Majeure 
Event; 

12.1.3 lhe suspension of pcrfommnce shall be of no greater scope nnd of no 
longer duration than is reasonably required by the Force Majeure Event; 

12.1.4 no liability of ejther Owner tbaL arose before the ocCUJTence of or after the 
end or t.he Force Majeure Event causing the suspension or perfornumce shall be t.'<CUSed 4$ a 
rcsuh or ~uch occurrence; 

12..1.5 the alTcctcxl Owner shall exercise all rcnsonnblc efforts to mitigate or limit 
damages to the other Owner; and 

12.1.6 the affected 0\vnt."l' shall usc: all reasonable effon.s to continue to pc:rforrn 
its obligations hereunder and to Hmh, eOJ'Tt:'Ct or cure the tvent or condition c.X(.."ll$ing 
perfonnan~e. 
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13.1 Except for the Penn.ined Liens, tlu: Owners hereto shttll not, dir«tly or indirectly, 
create, .incur, or permit to exist any Lien on the Sbnred Fac-Ilities including Taxes (other tho.n rot 
Taxes not yet due), judgments,. rep:tir 3nd restoration. or materials furnished. In the event of a 
violation of tbis Section which IS not cured within thu1y (30) days nftc:r the offending Owner 
m:eives: notice of lhc recordaltion of such a Lien, the other Owner shall be entitled to remove or 
cause lhe removal of such l..ien u.nd to be reimbursed by the offending Owner for all costs IUJd 
expenses inturrtd in removing such Uc:n or cnetJmbnmce. 

ARTICLE 14. 
ltF.Lj\TIONSITIP OFPARTI£5 

14.1 Nothing contained ln this Agreement sh.:'lll be corutrued to create lllll!issotintion, 
joint venture, or pannership, or impose o p:trtncrship duty, obligation or liability. tunon.g the 
Owners. No Owner sbaU hove n right or power to bind ony otl\cr Owner without its express 
Y.'Tittcn consem, cxcepl as expressly otherwise provided in this Agreeme:nt. 

ARTICLE 15. 
NOTICF.~ 

l S.l All notiee."i, drmnnds, con$Cnts, nnd requestS provided under this Agreement shall 
be SCI"ed, given, or crw<lc in occord•ncc whb lhc PPA and shall be deemed ctfeoced as sec (onh 
therein. 

ARTICLE 16. 
REGULATORY AI'PROVALS AND ASSURANCES 

16.l If eithef Owner, after consultation whh the other Owner. re-asonably concludes 
thnt il is required to submit this Agreement for review. approval. ttccept:ulCc: for filing. 
pc:nnission to become effective or olher Bulhorizatioll by d1e MPSC or PERC or by any other 
t'tltity having the right to review and npprovt: this Ag.reemem, the ather Owner shALl cooperate as 
1'<3S0nobly n:quesccd in connection wich such filing. If che M.PSC or FERC or any other entity 
has regulatory jurisdiction over lhis Agreement. it shall become effective as or the later of the (i) 
BO'c:ctive Date or (ii) the dote on which ony n:quircd MPSC or FERC or ocher required filing bll! 
been approved, accepted for filing or penniuod lo become c:tfcctivc without change or condition 
(except ror any chnnge or condition lh:n is Bccepublc to each Owner). If oo filing is rtquir~ 
chis Agreement shAll become eJTcc:tive upon lhe date os set forth in the ontroductory parogrnph of 
!hi$ t\gJ«:metll 

ARTICL.E 17. 
RE~IOVAL OF SFJARED I'AC ILITIF.S FROM SERVICE 

17.1 tf the Owners mu(ually agree w the pcrmn.nen1 removal of the Shared Facilities 
from service, dte Shan:d Facilities Manager shnll di•poseof che Shared Facilities, or of SliCh pon 
of the Sban:d Facilitics1 as the case may be, being removed from service. Aller deducting all 
costs of disposing of che Shared Facililics. or of such part of cht Shared Facilities. os chc case 
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may be. inC-luding the: cost of removing all structures nnd disp<)Sing of the debris and meeting 1111 
rcquircmCllLS of applicable l.:lw, dtc Shared Fttcilitie$ Manager $hall dis1ribute to ench Owner o 
perc:cotogc or oct proee~ls from such disposition based on its Cap11cil)' Allocation l,crccntago. 
In the evenL su.ch costs of disposing oftbc Shrsred Ft.cilities: or of part or tbe Shared Facilities. as 
the case may be, pursunnl to this Article 17, exceed the amount of the proceeds from the 
disposition or lhc Shared facilities C'lr such pan of the Shru-ed F::tcHities, each Owner sh3.ll pay to 
the Shared Facilities Manager n pOrtion of excess CO$-IS re1otcd to the disposition of the Shared 
Facilities or of liUtb pnrl of the Shrtrod FBcilitics, tiS the case 1nay be equal to l.be Capacity 
AllOCiltion Perccnusge of $Ucb Owner. 

ARTICLE 18. 
TERM: TERMJNATION 

18.1 Im!J. This Agreement shall be effective as of the Effective Odie and $hall 
continue in effect untillhc earliest to occur of: (a) the d:.te mutuaJiy agn:ed by the Owner$; (b) 
the dute oo which both Projects ate owned by the same Person; (c) d1e date. one or both Ownc:rs 
twve pmna.nently cc:a..t;ed operations or the Project; (d) the date the PPA tcnninates or e>opires; 
(e) the date on whicl1 this Agr«mcnt is rcquin:d to be tcnninated by u Governmental or 
Regulatory Authority; or (f) the date the Shared Facilities""' diSpOsed of in ocoordance with 
Article 17 (each. a "ICU!!innti2D Evom") (such perio<l, the "Tenn"). 

lS.2 Payments on Tmninn.1ion. Upon the occuJTeDce of a Termiu.ntiou Event 

( 

l8.2.1 Tho Shu.rtd Facilitics Manager s:hnll deliver to each Owner a (jrutl ( 
suuemem detailing all tbc costs thAt ere due and payable, or whicb are expected to become due 
and payableJ by each Owner prior to the date oftenniruuion. Each Owner shall pay the amounts 
due and owing by such Owner set tOnh in the stntemt:nt pursuant to t11e payment processes ~~ 
forth in Aniclc J. 

18.2.2 E}<eept for fioancial ob~gations incuiTed by an Owner prior to the end of 
the Term. lndemnification obl.ig.ations under Aaiclc 10 that survive the tcnnirunion of this 
Agreement, obligations foUowing a default under Article II. and oblig:atjons set forth in thi$ 
Aniclc !8, neither Owner shull hnve !JlY fun.her tiabillty or obligalion to lhe other Owner 
following lhe date of temtintltion. 

18.3 Rightt After the Tenn. 

18.3.1 lf a Termination Event occurs before the Transfer Effeclive Date, the 
Shored Facilities shall continue to be solely owned by NWE, and Spion Kop sholl hove no righ~ 
titJe or interest therein. 

18.3.2 Subject to Section l8.3.5. in the C\'ent of ~ Termintttion Event under 
elouscs (o), (e), nnd (e) of Section 18.1, the Owners shall reasonably determine the disposition of 
tbc Shared F!eilitie.'J; provided thai neither Owner shall be cntiiJcd lo any payment in respect of 
itS interest in the Shared Facilities greater dum the product of the Capacity Alloc.tion Percentage 
multiplied by the fair market value oftl1e Shared Facilities (8S determined by the Owners). 
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18.3.3 (n the eve:nt of B Tenninntion Event under clllu.~e (b) or Section 18.1 
whereby botl1 Project$ ore owned by the SMte Pers.on1 then the Owner :tt:quiring the other 
Owner's interest ln the applic11ble Project slutll have the right to purchase the selling Owner's 
e:nth-e Ownersl1jp Interest in the Shared Facilities. 111e Owner acquiring the other Owner's 
interest in the applicable l'roje-:t sbaU hove the right (i) to continue opcrnting and maintaining 
MY Shnrod facility, or (ii) to modify and/or relocotc MY such Shared Facility to nllow ""cb 
Owner to continue using cmy such Sb.ared Facility for ilS operntioo of its Project To the c:<tc::nt 
that suth Owner continuing busiucss opcnuions plnns 10 continue use of any such Shored 
Fncilitics, such 0\vnc:.r shall pay to the: other Owner l'tn amount equal to (i) the fair market va!uc: 
(as determined by che Owners) of such Shored Facilities .nuhiplled by (ii) the Cap•cicy 
Allocation Pereerttage of such other Chvntr with respect to such Shared F:.cilities. ln funhemnce 
of the foregoing covenant., on the Traru;fer Effective OJ.te, the Owners shaU execme and record 
in the rtal ~1.31C records or Judith Ba.cri.n County, Montana, an instrument in recordable ronn in 
substantially the Corm set fonb in Exhibh D evidencing the righl of an Owner oon1i1tuing 
business operations to purchase the: other Owner's ownership interest in 1he Shnred Facilities 
pursunnt to chis Scc!jon 18,3,3. 

18.3,4 if the Owners cannot ngreeon a fuir mnrltt:t value within tW('Tl\Y (20) days 
following u. Terminotion Event under dnuse (b) of Secli<tn 18.1. the Owners shall either (i} 
jointly appoint an M.A. I. •ppmiser for the purpose of determining Sllid ralr ml11'ket vlllue or (ii) 
failing such joint a.ctio.n. each seplltlltely dcsignolc an M.A.l. apprniser. l.n t.hc latter case, within 
five (5) days after their appointmCill, the designated opprai=s slmll jointly designate a third 
M.A.I. appraiser, whose dctcnninntion of such ShllfCd F1u:.ililies' fnir maric('t ~-nlue shall be 
binding snd conclusive:. Tile failure of an Owner to timely appoint nn appraiser shill I be deeml!d 
on express opproVill of the ot.hcr Owner's appraiser. nnd suc.h appraiser's apprnisal Shtlll 
determine and be cbe fair ml1tkec value. The fees of the appraise<(s} shall be paid in equal sllares 
by the Owners. 

18.3.5 1n lhe event tha1 the Tem1ina1ion Evem set fanh m clause (c) of Section 
18.1 ltas oeeum:d notwithstanding tho PPA being in full fon:e and ciTec~ the Parties agree to 
tAke any nnd all reasonable actions to negotiate and enter into a binding agn:cmtnt in respect or 
the ownership ond operation of the Shared Facilities on substantially similllT terms nnd 
conditions us contnincd herein. This Section I 8.3.5 shall Sur"Vivc any termination of this 
Agn:cmenL 

ARTICLE 19. 
ESTOPPEL CERTIFICATES 

19.1 Upon the request of an Owner, the o~1er Owner, upon not less chan ten ( 10) 
BusinCM Days' wriuen notice, shall, if true, provide a written ec:rtificatc stating lhat (1) this 
Agreement is in full force and effect nnd has not been modified or nmeodcd (or if modified or 
amended, "'ICing so), and (b) co the actual l(nowlcdge of the certifying Owner, ~,.,. are no 
defaults under this Agn:c:ment and no cvc:nts tluu, with notice or 1hc p:t..~ttgc or 1irnc: ur both. 
oou1d become a derault (or if there nrc defaults. describing them in reasonable deLa.il). 1l1c: 
requesting Owner, and sny purchaser, investor or lender whh respect to such Owner's portion or 
che Shored Facilities, slmll he entitled co rely on lbe lnlthfulness of the statements made by the 
tertifying Owner in such certificate. 
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20.1 The Owners agree that the Shared Facilities are not and will not be suitable for 
partition. Accordingly. cacb Owner irrcvoc:ably waives any nod mll rights thot it may huve un.der 
DPJ)licable Low 10 maintain any Claim for p:u1ition of ull or uny pan of the Shared Facilities.. 

ARTICL£21. 
~nSCF.LLAN£0US 

21.1 Entire Agreement. This Agreement, !.he APA1 o.nd tl1e PPA supersede nU prior 
discussiollS and ag.reenu:ots between the Owners with respect to tbc subject matter hereof nnd 
thereof, including any prior letters of interll, tmn sheetS or coniidc:ntiality agreement$ executed 
by the Owners in rospc<:lt oft.be trn..osactions contemplated by this Agreement, the A]) A, and the 
PPA) and contains the sole and entire agreemen1 between the Owners herem with respect to the 
subj«t moue.r h1:re0f ond thtreo(. :and there 11te no agreements, understandings~ rt.oprescnuuions 
or wnmuuies betweeu the Panics other than those set fonh herein or 1hertin. 

21.2 Exocnses. llxe<:pl .. olllcrwisc expressly provided in 1his Agreemcnl, •nd 
whether or not the transactions contemploted hereby are consun\miUed, each Owner shaU pay its 
own COStS and expens.:s incutred in connection with the ncgotiruion. review. execution ond 
pcrformnnce of t.hls Agreement. 

( 

21.3 Wuivcr. Any tem1 or conilition of th is Ag.rcetuenl may be waived nt ft.llY tiJue by ( 
lhe Owner 1ba1 is entilled 10 lhe benefit lllercor, but no such waiver shall be dTective unless sec 
forth in 4 wrinen inruument duly CJCocutcd by ot on bthalf of th-e Owner waiving such tenn or 
condition. No waiver by any Owner of any term or condition of lhls Agreement. in any one or 
more instances, shBll be deemed to be or construed us a waiver of the same or any other lcrm or 
condition of this Agreement on any fUture occasion. 

21.4 Amcndmcpl 11liS Agn:ement mtly be amended, supplemented or ruodjficd Ol\.ly 
by u written instrument duly e.'Cecuted by each Owner here1o. 

21 .5 Thitd Party Beneficiaries 11te tenns and provisions of dlls Agreement ore 
intended solely for the benc6t of each Owner, nnd it is not the intention of the Owners to confer 
thlrd·parly bencficiwy rights upon any olller Person. 

21.6 No Qs, .. ignmm: Bjndjpg Effect. Neither Owner may as.~ign w1y or all of its 
rights, and delegate ony of its- oblignrions, under this AgreernenL, without the consent oftJ\e od1er 
Owner; provided. however, this limitation shall not be interpl'eted to apply to a collateral 
assignment or LO llD nss.ignmenL to lUl Affiliate, This Agreement sbalJ inure to the benefit or Md 
be binding on any pennitted successor or assign. 

21.7 Headings;: Construction. l11c headings used in this Agreement hu:ve been inserted 
for convenience or reference only and do not define or limit the provisions he~f. This 
Agreement is the result of negotiations between, and has been reviewed by, the Owners nnd the.ir 
rCS'J)CCtive legal counseL Thi.$ Agreement shall not be conSll'Ued ogninst either Owner. n.nd no 
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consideration s1WJ be given or presumption mndc, on the bosis or which Owner dntf\ed this 
Ag.reemenl or any pruticulnr provision hereof or which Owner )1.1pplhxllhc romt ofagreemenL 

21.8 Severability. lf a.ny provision in this Agreement is determined to be invalid, void 
or unenforceable by any court having jurisdiction, such detenninntion .shall not invalidate, void, 
or make unenforceable any other provision, ag:rccmc:m or covenant of this Agreement and the 
PIU'tics !JJall use commcrcilllly reasonable eiTorts to modify this Agm:mcnl in order to prC$crve 
ond give cffec4 to the greatest extent pOSSible. tO tl'e origi.nzd iDI«ttion of the Owners. 

21.9 CoupJsmam; Fg!i®milc Sign:uurc..<t. This Agreement may be '*ecutcd in any 
m1mber of oounterp:ms., eaeh or which shnll lx: deemed an origimt1, but !'Ill of which together 
shall constitute one nnd the same instrumetlt Signatures deli\'e:red by focsitntle or cleclfOnic 
PDF file slmll be d<en<od to be originalsign>rures. 

21 . 10 Funher Assumnces. Each of the Owners ogrecs to perfonn all such octs (including 
executing Md delivering such instnunents nod documents) as may reasonably be requested by 
the other P:tny 10 give full effect to the purpose and intent of this Agn:cmall. 

2 I. I I Cooperntion. Each of the Ownm hereto shall oooperatc in good faith in the 
pcrfonnancc of this Aif'Cement including pmmpt1y acting on or befo~ any l'lpplicable timr limits 
set forth herein. 

21.12 Volunwy Execution. Both Owners hc:~to ncknowltdge thbt they have read and 
fully unders1and the content twd ciTec:t or this Agreement tlu11 the provisions of this Agree-man 
hove been reviewed ond approved by their rcspe<:tivc counsel. TI1o Owners funhcr ocknowlcdgc 
that they ha\'C executed this Agreement volunuuily. subject only to the advi'Cc of their own 
counsel. Wld do not rely on nny promise. induccmr:nt.. rtprescntntion or wurmnly that is not 
expressly Slntcd herein. 

21. 13 Scs;uri\v. If n l'any {"X") hns !<Asonable ground$ for insecurity rognrding the 
pc:rfonnanec: of any payment obligation under thi.s contrl!ICI (whether or not 1.1\en due) by the other 
P:uty ("Y',) (including, without li.miuuion. the OCCUJTence or 3 ntateriAI e:hnnge in the 
crl:ditwonhincss of Y), X may demand Adcqunte Assurance of Perfonnance. "Adequtue 
Assurance of Pt-rfonn!Ulce•· sluall mean sufficient security in the form, amount :md for the temt 
reasonably acccptnblc to X, including, but not limited 10, a sumdby im."V''Cable letter or credit, a 
prqntymcnt., a st'CUrity interest in an asset or a performance bond or guumoty {including dto 
issuer of any SUt·h security), provids;d, howeycr, in no e\'enl sh~l the amount of security 
required under this provision exceed the runowu deri\~td by multiplying the Owner.thip lntercst 
percentnge uf Y by the srun or the next m o (2) years• projected opcr..tions and nulilltennnc.e 
COSI$ of the Shared Fadlities. Wilh respect to Nonh\Vc:stem. .. cn:ditwanhiness .. u used llbove 

slulll meM a current long·tenn credit mting ofinvestmcol grade or better by Moody's ond S&P. 

[SIGNATURE PAGE FOllOWS] 
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Each of the P(lnits has cnused this Shared Facilities Agree:mt.nt 10 be executed by its duly ( 
authorized representative as oftlte do.y and year first above writren. 

OWNERS· 

SPION KOP WIND. LLC 

By. ________________________ __ 

Name: 
Tide: 

NORTHWESTERN CORPORATION dlblal 
NORTHWESTERN I!NBRGY 

By. ______________________ ___ 

N turu:: 
"ritl~ 

SHARED FACTLmV.S MANAGER: 

By. ______________________ ___ 

Nnme: 
Tide: 

F.xbiblt K - Shared Facilities Aarttfi"'OU 
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I!.XHIBIT A 
TO SHARED F AOI.mES AGREEMENT 

SHARE D FAC ILITIES 

Th~ lntcrconnocdon Agr«ment (os defined in 1he APA) 
The SubsULtion Md Transmission Tftp line Facilities (excluding the Switchyal'd Foe:illties:) (as: 
each is defined in the APA) 

~htbh K - Sharccl F•C'llhid Ajtttt'meltl 
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EXHIBIT B 
TO SIIAilEJ) FACILITIES ACR£1'.MENT 

FORMS OF DlLL OF SALE AND 
ASSIGN~'lENT AND ASSUMPTION AGIU:EJ\'LENT 

Exhibit K .. Slwed F'~~.eilttftl A.greemcol 
K·29 
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llXIIIOIT C 
TO SHAREO FACIU11ES A<1RE£M~NT 

Exhllii_(U..01) 
Oocke1 No. 020 11.5 .. 1 
Pttge 1S' aU4t 

FORM OF REAl, PROPERTY RlCIITS ASSI CN~IENT AGREEMENT 

&hlbh K- S:hlll\ld FKdilics Alf'CC!IlCIII 
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FORM OF ASSIGNMENT AND ,\SSU~fPTlON AGREEMENT 
("f'orm t:o b(! Confonu~d Ba.sed ou Application of Agrument Settion 2.91 

This Exhibit L is provided pursuant to Sc!;Jion 2.SCal of that certain Asset Purchase 
Agreement (the "Agrccmcn!"} dated as of April 8. 2011, by nnd between Spion Kop Wind, LlC, 
llS .. §.rlli!:: •• and No11h\Vestem Cof]l(lrtttion, dlb/01 North Westen) Energy, as ''Bu\•el'. Terms not 
otherwise defined herein shnll have the meaning ascribed to each in the Agreement 

ASSIGNMENT ANl) ASSUMPTION AGREE~fENT 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "M<jgnm,oJ"), dated as 
of 20_], is entered into by ond bttwccn Spion Kop Wind, llC, • Dclawn,.. 
limited liability company ("Assignor''), 3nd Nonhwcstt.rn Corpor:nion, dlb/11 NorthWestern 
Energy, a Delaware corporation ("' As~ignec''). Capitalized tenns used and not otht.rwisc defined 
hercin shall hnvc the meanings set fonb in the Purchase Agrcemcm (ns such tenn is dcfjncd 
below). 

RECITALS 

\VREREAS. Assignor a;nd Assignee fuwe entered into that certain Asset PurchD.Se 

( 

Aarot'ment. dnted as of April 8, 20 11 (the "Pun::hase AgreetnCJun), pursuant to which Assignor ( 
bas agreed to assign 10 Assignee all of Assignor's righ~ title and Interest in tmd to the following 
items related to the Project. but no1 including MY and nU Excluded Assets rclatod to the Project; 
(i) Ulc Contrncts described on Elshibil A auached hcroto, (ii) the Intangible Personol Property 
described on Exhibit B nuacbtd hereto. (iii) I he Penn its and the Pennit Applications described 
on Elsbibil C aunched hereto, (iv) the Books nnd Rceords described on Exhibit D nnached hereto, 
(v) the Wind D>IA desen'bcd on Exl1ibit E; au•ched hereto, (vi) the Rcpons described on Exhibit 
f attached hereto, and (vi} the lnoidcnta1 As.scts described on Eabibit 0 atte:ched hereto 
(collectively. the" Assigned 1\ssc!§''l: 

WHEREAS, pursuant tO the Purchase Agreement, Assigncl!: shnll tt.Ssume all of lhe 
Assumed Unbilities. which docs not inc.lude any of the Retained Liabilities: and 

WHEREAS, A.o::signor and Assig.tee desire to enter into l.h.is Assignment to effect such 
DS:Sign.ment and assumption. 

NOW TiiER.E.FORE iD consideration of the mutual covcn~nts «1ntai.ned herein and in lhc 
Purchase Agreement. and for other good and vaJuable consideration, the receipt a..nd sufficiency 
of which arc bcn:by acknowledged, Assignor and A.$Signee agree t1S follows: 

AGREEMENT 

I. Assignor hereby tmnsfm, assigns, sells and conveys to Assignee all of 
Assignor•s rlgh~ title and interest in Md to the Assigned Assets. Assignee hereby assumes. and 
agrees lO pay :md perform or d.isc:harge when due, the Assumed Liabilhie." as qualified above. 

Exbibll L- Fonn of Msf,&runt.ntllild Msump1ion Aareemenl 
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2 The tenrt$ of the Purchase Agreement. including, but not limited lO. As.signor•s 
rcpre.~nU1IiOtl$ and warrnnties relating 10 the A!:Signed Assets. nro incorpon:uo.t bereio by 
reference. Assignor ru1d Assignee each acknowledge and agree that tlle representations and 
WMrnnlics contBined in the Purehn.se Agreeme:ru and the lin1itations on such rcpresentlltions and 
Wltmuuies set (onh in Section 3.4 or the Purchase Agreement shall not be SUp!!f'Sedcd by this 
Assignment but shaH remain in full lbrce and effect to the full extent provided therein. In the 
event of any conllict or inconsistency bccwccn the terms or the Purchase Agm."mem and the 
tcmts of this Assignment, the tcnns or the Purchase Agrument shoU govern. 

3. Ass1.g.0or hc:«:by ogrcc:s. from dme to time as o.nd when reasonably requested by 
Assignee, to cxccuu: and deliver (or cause to be executed and delivered) such documents or 
in,strumcnlS and to take (or cause to be taken) such (urtbc=T or other actions u.s may be rcasonGbly 
neeessnry lO carry out the purposes or this A.-;sisnmmt. A'i:Sig.nre hr:rcby agrees. from rime to 
time as ru1d when teasont'lbly r~uested by Assignor, 10 e:.-tecute: and deliver (or eausc to be: 
e..xecutcd and delivered) such docume:n13 or irumune:nts Md 10 take (or cause to be 1aken) such 
further or other o.etjons as may be reaso!U\bly necessary 10 a.Uow Assignor to receive and to 
realize the benefits of the Excluded Assc1S relo1ed 10 the ProjecL 

4, Tim Assignment shall be governed by, intcrpmed and enforced iu llC<lordance 
witb the laws of the Sunc of Montana. without regard to the conflict of laws principles 1hercoC. 

5 This Assignment mL:ty be executed in one or more coun1erp:uts, ench of which 
shall 1>e deemed an origlnnl. bm all of which togetllcr shall constitute one rand the same 
losuumcnL 

(Remainder of page intentionally lef\ blank; ncxl page IS signtnure page] 
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lN WITNESS WHEREOF. lhe t>llrties hove c:tused tl\i.s Assig..unent Md Assumplion 
Agreement to be executed and delivered effective as of the dtne first written above. 

SPION KOP WINO, LLC 

BY.·--------------------------Nome: 
Tille-: 

NORnl\VESTERi'< CORPORATION, diblo 
NORnl\VESTERl'~ ENERGY 

By.. __________________________ __ 

Nome: 
Title: 

Ubibil 1..- Form of AJsi_gnme'lt and Assumption Agr«menl 
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E.•HIBIT A 
ro ASSIGNMENT AND ASSUMPTION AGRilEMENT 

LIST OF CONTRACTS 
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EXliiBIT B 
TO ASSIGNMEI'T Alii) ASSUMPl'IOI'I AGR£EMEtll' 

INTANGLBLE PE.RSONAL PROPERTY 

E.Khibit L- Form of Ass:lpmeol OJld Assl.ln!.pljoo Avecrn~l 
L-~ 

i!J:tibL.(8..1..01) 
Dock~ N"- 02011.541 
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EXIliOITC 
TO ASSIONMENT A.~ ASSUMPTION AO!tEI::ME.'Ii 

I'EMUTS Al\'D PERMIT API'LlCATIONS 

!!.xhibit L- F"onn of Mslaomct~l and Au.umptloo Apernu::nt 
L-6 
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EXIIIBITD 
TO ASSIGNMENT AND ASSUMPTION AOREEME..~T 

BOOKS AND RECORDS 

~bib11 l..- Fonn of .M:si&l'ltnentaod As:s~unpcion 1\&rcemcnl 
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E..XIIIBITE 
TO AssiGNMENT AND ASsliMMJOS AOREEMEl<T 

\\'lND DATA 

F.Aiiblt L- fotm of AssigDifit'tlt and AssumptiOCI Agr«menl 
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EXIIIOIT F 
1'0 ASSIGNMENT AND ASSUMPTION AORU~U!NT 

REPORTS 

Exhibit L- Form o!' Assi,pmemuml Ass1.1~on A&~cnl 
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ExiiiBITG 
TO ASSIONM£1>"1' AND ASSUMPTIO!< AGREEMENT 

INCIDENTAL ASSETS 

.ExMth L- _f ann or AS1ipmcot and Anllmptlon A&tce:mc:nt 
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This jl!jhi~it M is provided pursuant 10 ~~tjpu 2.~{lll of thnt c<rUtin Asset l'un;ltose 
Aglffmtnt {the "Agretment'') dated us of April 8, 20 11. by 11nd between Spion Kop Wind, LLC. 
as ''Seller"' rutd North\Vescem CotpOration, dlb/a NonJtWestem Energy, os "Buvcr"'. Tenns not 
otherwise defined herein shall have the meaning ascribed to each in the Agreement 

BLLI, OF SALE 

For good ond valuable considerntiot~ the .....,;pt, adequoey and legal sufficiency or wbieb 
ue hereby ocknowledged, and us contemplated by lhal certain Asset Purchase Agreement, dated 
,. of April 8, 20 II {the "Asrmnem"), by and between Spion Kop Wind, LLC. a Delaware 
limited linbility company ("Selle(), and Northwestern Corpomtion dlblu NorthWestern Energy, 
a Delaware corporation ("Buvcr'"), Seller hereby sells, tmns(ers, assigns, to1weys and delivers co 
Buyer all of Seller's right, title Md interest in nnd to the following items ~lated co the J>rojeel 
(the "Property"): Sec nuoched El!hibit A. Capitalized terms used heroin and not otherwise 
defined sball hnve the snmc meanings when used herein as in the Agrecmcnl. 

Seller nclmowledg,c:s and agrees that t1le representations and wa.mJ.nties conto.lned in the 
Agreement with respect to the hems described in the nnac.hed Exhibit A shall not be superseded 

( 

hereby but shall remain in full force nod efi'eot to the full extent provided therein. lu the event or ( 
nny conllict or inconsistency bet'ween the terms of lhe Agreement and tbe tcnns hereof, the u:rms 
of the Agreement shall govern. Buyer, by its acceptance o f the benefits hereof, acknowlodgcs 
and agrees that 1he limitations on rcprcsenuuions and warmntics that nre SCI fonh in Soclion 3.4 
of the Agr~ent with I'CSpect to the items described in Lhe ouached Exhibit A are ineorporated 
herein by reference and shall apply to the Property transferred by this Bill of Sale"' if fully set 
fonh herein. 

Seller does hereby a~ from time to time as nnd wbcn rtaSOn.tlbly requested by Buyer, 
to execute dnd deliver (or cause to be t:Xeculed and deliveted) su-ch doc:umc:nl$ or instruments 
11nd to take (or cause to be taken} such funh.cr or other actions, as 1nay be reasonably necessary 
to '"'"'Y out the purposes or this Bill of Sale. 

ScUcr warrants that ScUer is the owner of the Property conveyed hereby, free ofoll righ!S, 
claims or cncumbfQl'ICCS by aoy party whntSOC\'¢T, 

This Bill of Sale shall be governed by. interpreltd Md cnforeed in nceordance with the 
lnws of the St.a.te of Montana, whhout regard to the eonnic1 of laws principles thereof': 

[Remainder of page lntentionolly left blllllk next page is signatune page] 
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IN WITNESS WHEREOF, Seller hos c:uused ilS duly nuthori7~ representatives to 
execute QD.d deliver lbis Bill of Sale os of lbe dole: wri1teu below. 

SPJ ON KOP WIND, LLC 

By. _______________ __ 

Nome: 
Title; 

Dated: L--------~ 20_j 

Exhibil M- Form ofB!U of Sole 
M·l 
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TO BILL OF SAl.£ 
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LIST OF CERTAINTANCIBLE PERSONAL PROPERTY 

Edlib£1 M- Form of Bill of Sale 
M-3 

( 



f!XHIBrrN 
FORM OF Sl'ECIAL W AllRANTY DEED 

Emblt_(U..QI) 
DodetNo.0201U.4t 
PJIIIII6$ ci24V 

This E;Wjbil N is provided pursuant to Section 2.5fd) or thol CMt'lin Asset Purchase 
Agreement (lhe "1\grecmenl") dllted ns or April 8, 20 11, by And between Spion Kop Wind, LLC, 
ns "Seller~• nnd Nonh\Vestem Corporation. dlb/n NonhWestem Energy, o.s .. Buver''. Tcmu no1 

otherwise defined he.rein sboll have the meaning ascribed to each in the Agrccmenc. 

SPECIAL WARRANTY DEED 

FOR V ALUA BI,E CONS lOEilA TION, the receipt or which is aclcnowledged, lht 
undasigned, 

SPION KOI' WIND, Li,C, A Delaware limited linbilitycompony, or 

-------------' as Grantor 

hereby grnnts to 

NORTHWESTERN CORPORATION, DIBIA NORTHWESTERN EN"ERGY, e 
Delaware eorporntion, or . as: Grantee. 

real propcny in Judith Bnsm County, Monumtt, dcseribtd as follows: 

(Legal Description of Fee Property] 

TO UA VE AND TO UOLD unto Grantee, end to Grantee's successors and assigns, 
forever, SUBJECr TO THE FOLLOWING: 

(a) Reservations tmd cxe<:ptions in patents from tho United St;tles and the 
Suate ofMootann. 

(b) Eosemonts nnd rights-of-way of record. 

(c) Mincml and royahy rt!ie-rvations nnd conveyances of record, oil and gas 
leases Of record. ond min.eralleMCS Of record. 

{d) Building. use, zoning. sanitary and environmtlntal restrictions, nru:t waivers 
of record. 

(e) TII.Xes and assessments for 20_ and subsequent years. 

(f) l Olher Penmtted Eneumbmnccs] 

Gmntor hereby wnrrunts and covcnnnts that prior to \he lime of tbe execution of this 
deed, Granlor has not convcyro said propetty or any right. Iitle or intc:rest tht:rein to any other 
person and that, exccp1 wilh reference to the items refefl"td to in pamgmphs (a) to (f) inclusive, 
.&.\lch pro_perty is free and clear of aU restrictions,- liens and encumbrnuces. 

Exhibit N- form of Special \VIl.l't&My Dtl!d 
N-t 



OAT£0: 20 ___ __, -· 

STATE OF ____ ..J 

:ss. 
Coumy or ______ ) 

SPION KOP WtNO, LLC, o Delowore limltcd 
liobiJity company 

By.. __________ __ 

I«: -----------------

11tis instrument was acknowledged before me on--=="""' 20--' by 
.,.-,,...--,._,,-,..,..,=-"' ofSPION KOP WlND, LLC, a 
Oelawni'C limil.ed liability oompnny. 

(SEAL) 
Nowy Public for the State or-,.,.,-=-~ 
";;-:'=~:::--------'(Printed Name) 
Residing •cz::-:::=;=:--------
My commission expires:. ______ _ 

.Ex.Jubit N - Form o(Spcclal \Vamnty Deed 
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FORM OF ASSIGNMENT AND ASSUMI1T ION OF W IND LEASF.S AND LAND 
CONTRACTS 

This Exhjhit Q is provided puniuont to Scct'ion 2.SCcl of thut certain Asset Purchase 
Agreement (the "Amwcn!") dated as of April 8. 2011, by and between Spion Kop Wind, LLC. 
as "i~JJ£( and Nonh\Vestcm Corpomdon, dlbla North\Vesrem Enc.rgy, ns '"'.lh!.:£tt'. Terms not 
otherwise defined herein sba.ll huvc the meaning ascribed tO each in the Ag:reemcnl 

AOer Rtoording, Return to: 

Auigomt.nt and Assumption t\grcemcnc (rc Wind Leasn nnd Lond Contracts) 

REFERRNCE NO. OF 
RELATED INSTRUMENTS: 

NAME OF GRANTOR: 

NAME: OF GRANTEE: 

AS BREVIA TED LEGAL 
DESCRJPTlON: 

TAX PARCEl 
ACCOUNT NO.: 

Spion Kop Wind, LLC 

Northwestern Corpomlion dlbla NorthWestern Enagy 

.ExlUbit 0 - Form o£ AM:Icrunen! lOd Msumptloll or W!od WS!:$ nrtd l.Ju:ld Contnt:ts 
O·t 
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ASSIGNMENT AND ASSUMPTION AGREEMENT (REWIND LEASES AND LM.'ll 
CONTRACfS} 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (~1 is "Assignmcm'}, dated n.< 
or 20_ (the "Eff~Xtivc Dutc'"). is entered into by and between Spion Kop 
\ Viod, Ll.C, a Oelnwurc limited liability company. u.s assignor and grantor ("f»siggo('), nnd 
Northwestern Corporation, dlb/n NonhWestern Energy, a De.lawore corpor'.ttion, 35 assignee and 
gr1111tee ("Assignee"). 

RECITALS 

WHEREAS, Assigoor and Assignee have enter«~ loto that c.ertnin Asset Purcha~ 
Agrccmellt dated as of April 8, 201 I (the "Purehaso Awment"}, providing for the sllle and 
tmnsfer by AssigJ'Ior to Assignee or Assignor's right, t.ille and interest in cenain nssets ~IDLing 10 
the wind power generntion facilities located ln Judith Basin County, Mont~~na, known as the 
Spion Kop Wind Project (We "Project'') and siluatcd, in pan. on a leasehold 1111d easement tsW.tcs 
in the lond described in Exhibit A ana.cbcd ht:rtto ttnd incorporuled herein (the "Yrul .• ). 
Capitalized tcnns used herein and not othcr...,i:;.c defined shall hBve the same meanings when 
used herein u in the Purchose Agreement 

WHEREAS, pumumt to the Purclulse Agreement, Assignor agreed to assign to Assignee 
on 1he Effe.ctivc Date, and Assignee agreed 10 M:StJme, Assignor 's ri.ghJ, Iitle and in1eres:1 in and 
to certajn real property leases and contracts and related rights pertaining to tho Project as
identified on Exhibit B attached hereto (the" Assigt~ed Lnnd Contracts"). 

NO\V THEREFORE, in considc:mtion of the mutu"l covenants contninc:d herein and in 
the Purchase Ag.rccmen~ tmd for other good and vnluabJc considemtion, the r«eipt a.nd 
•-uflici<ncy of which ore hereby acknowledged, Assignor ond Assignee agree as follows: 

AGREEMENT 

1. Effective ns of ahe EITecaivc Dntc, but subject to the reservation described in 
Exhibit C anacbed hetclO (lhe .. Resetvaxion"). Assignor hereby l.r'a.nsfers, assigns and delivers to 
Assignee, A.~ig.nor's righL tille and interest under and in the Assigned LMd Contracss, whether 
now existing or hereofler acquired. 

2. Assignee hereby accepts st1cb tronsfcr. assignment and delivery snd shall bold all 
of Assignor's righ~ title, nnd interest in each of the Assigned Lood Controcts, ond Assignor 
hereby •=mes all Assumed l. ia1>ili1ies (but speciJicaUy e><cluding tho Retained Liabilities) 
11ris:fng from und after the Effective Dttte ofnny of the Assigned Land ConttOOts. 

3 . Assignor ncknowledges ~nd uy~ lhat the represt-ntntions llnd wamunies 
contained in the Purchase Agreement with respect to the Assigned L8.nd Conlrncts sh:lll not be 
superseded hereby but shall remain in full ror<:e and effect to lhe full extent provided therein. 

E.,'(bibit 0 - form or Assignmcol and AssumptiOn ofW~r~d Le;Ues ;md l..lod CC!olntltlJ 
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4. From time co time, at Assignee's or Assignor's request, whether on or after the 
EnCecivo Dntco and without fUrther consideration, Assignor or Assignee, as applicable, shall 
execute ruld deliver 10 tlle. other, or cause to be CXCC\Itcd and deliven:d to che olher. such funhcr 
insullmentS of AS$ig.mnent, conveyance, und t·ransfcr as may be reasonably necessary to gi\10 
dfcc1 to this Assignment 

s. This Assignment is intended 10 evidence lht: consumm.auon or the tn'lllSl:tC.tions 
contcmphued by the Pu~hase Agreement This Assignment b in all rt:Specu subject to l.be 
provisions of the Purchase Agreement tmd is tKH intended in any way to supersede, limit., or 
qualify o.ny provision of the PurcbilSC Agreement. ln the evem of any conflict or inconsistency 
between the terms of the Purchase Agreement and the 1erms hcrcofr tl1c terms of the Purchase 
Agn:cment shall govern. 

6. This Assignment sball be governed by, interpreted and enforced in accordance 
with tho lnws oflhe Sm~ofMonuma, without n:gard 10 the c:onOict of laws principles thc:n:of .. 

7. 1l1is Ass-ignment mny be execuh:d in one: or more countc:rpn.rt.s.. each of which 
shall be deemed an original, but all of whlch cogetber shall con:nilut.c one and the aamc 
insln.lment 

8. This Assignment shall be binding upon, and inure to the bc:adit of Assignee and 
Assignor a.nd their rcspeccjve successors nnd assigns. 

[Remainder ofpoge imentionally ten blank next page is signature pllge] 
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IN WITNESS WHEREOF. the Parties have caused thi• Assignment to be executed ond 
delivered c iTc:crivc as or the Effective Dale. 

ASSIGNOR: 

SPION KOP WINO. LLC. o Delnwure limited 
liability comp~my 

By. -----------------------
Name: 
Title: 

ASSIGNEE: 

NORTHWESl'ERt"' CORPORATION dlbla 
NORTil\VESTERN ENEROY 

By. ______________________ _ 

Nrune; 
Tide: 

Exhibit 0 - Form of As:signmcnt l od Assumpdoo of Wipd l.ea$t$ and Land Contractt 
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Acknowle<Jgntents 

STATE OF MONTANA ) 
ss. 

COUNTYOF __________ -J 

Emlbll_t8JL~1) 

Ooct.ot Ho. 02011 $.At 
PeQ~! 111 ot2•.9 

On , 20 II. before me, • Notary Public, persoMIIy 
nppc;;lft'd , who prov·ed to me on 1hc: bn..:;is ofsntisfactory evideuec 
to be the. person whose nrunc: is subscribed to Llte withil\ instrument rutd Bcknowledged to me that 
ho'she e:<eculed the same in h.islh~ authorized capnc.ity, nod lhtu by hi&lher signature on the 
lnstrumem tlte person, or the entity upon behalf of which the person Geled, executed the 
lnstrun1cnt 

I certify under pcnolty ofpCJjury under the low> of the State of Monmon tbnt tlte foregoing 
paragraph is true ond cofl'CC:t. 

STATE OF MONTANA ) 
ss. 

COUNTY OF __________ ~ 

WITNESS my hand nnd official sen1. 

NotAry Public in und for $11id 
Coumy nnd Slule 

On 2011, before me, , o Notory Public, personally 
appcnred • who prov«< to me on the basis or sati.sfnctory evidence 
10 be the person whose name i5 subscribed to the wlll1in instrument and acknowledged to me that 
he/she executed the same in hts/her authorized cap:u:ity, and that by his/her sign:uure on tlte 
instrument ihe person, or the cnti1y upon behalf of wbicb the person acted. executed the 
instrumcnL 

1 certify w1dc:r pennlty of pe.tjury under the lnws of the S11ue ofMont1ma that1he foregOing 
paragraph u true und COrrect. 

WITNESS my hand .00 official .seal. 

Nomry Public in •od for said 
Counly and State 

Es.hibh 0 ·form of Awpneoto.nd Mswrrplioo of Wind l...e.1t.tlc.l Cld 1Aod Col'llnletl 
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1) Assignor reservation of all or pan of Assigned L3nd Contro.cts in ooMccljon with ony PPA 
entered between the Panics, as provided for in the Purchase Agreement; andlor, 

2) Consistcnl with provisions of applicable Assigned Land Contmc:IS, reservation for Assignor 
of access l'tnd tranmlission right$, subject to: (a) such right' not unrel.SC)nebly interf~:ring wilh 
Assignee; (b) ASsignor agreement to defend, hold harmless. ond ind~nit}' Assignee rehued 
tO e.l(erti.$4: of such tights;( c) Assigt10r respOnsibility for all c:oslS n.nd fee (includi;tg those due 
Ownl'l'(s) (as defined in applicable Assigned L:tnd Conll'OCt(s)) associat.cd wi~tsU<:h exerci<e; 
1111d, (d) sueb other conditions 1111d terms to wbicb the Parties ogx=] 

Exhibit 0- Fonn of Assignmcn.111nd Msumplion of Wind l..eues and Land Conu~ts 
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FORM OF SELLER WlND DATA LICENSE ACRE£1\'IENT 

This jlxhibjt P ;, provided pursurull to ~$Stion 2,5(0 of that cennin A.,.t Purchru;e 
t\j;n:cmcnt (the "t\gi!:Cme.u'"} dated as of April 8, 2011, by nnd bct\Vecn Spion Kop Wind, LLC, 
ns ··~·and NonhWc-stern Corpomtion, dlb/a. NonhWestern Energy, as 1'8uyer". Te-rms not 
otherwise defi.ned herein shall ho.vc the: meaning ascribed to each in the Agreement. 

WIND DATA LICENSE AGREEMENT 

111lS WIND DATA LICENSE AGREEMENT (this "License Al!IWmcnt") is executed 
thb dny of 2011, by NORTHWESTERN CORPORATION, DIBIA 
NOR111WES1'ERN ENERGY, a Delo\Vnre corpomtion (''NonhWestcnf1, in favor of Md for 
the benefit of SPION KOP WIND, LLC, a Delaware limited linbility comp<my ("Svion K!l!!"), 
NorthWestern nnd Spion Kop are :;omc:cimcs n:rcrrtd tc> herein individually as o. "fwli' ond 
collcC1ivcly as the "Panjes." Capitalized term$ used 1111d not otht'.rwise defined hc.rein shnll have 
the meani118S set forth in the Agreement (4.$ such tern.\ is deftned bc:Jow). 

RECITALS 

WHEREAS, Spion Kop is a developer of n wind-powered clcctrioity generating project, 
commonly referred to a.,; t.bt: Spion Kop \Vind Project, witb on approximate aggregate nameplate 
capacity of 40 MW in Judith Bnsin County, Montana (the <~J>mjecl''); 

WHEREAS, Spion Kop nnd North\Vcstcm have cmtered into an Asset Purohasc Agrccmcmt (the 
"A(!IS9!lcnt"), doted April 8, 2011, pumJant to which, omong other thinj;$, Spion Kop bas 
agreed to seU, tl$$ign, transfer and convey 10 NonhWcstem ccrmin assets re.Jatcd to the Project, 
and Nor1hWc:s1em hM :tgrecd to purchtl<~e and acquire from Spion Kop such assets, upon the 
terms and subjec110 the conditions set forth in the Agt'«<ncnt; 

WHEREAS, am<mg the assets sold. assigned, transferred, and conveyed to NonhWemem [n 
connection with the Agreement are certain Wind Oatn rcltuiog to wind speeds or other wind 
charac.teri.stics collected in eountf;tion with lht dtvdoproenc and design of the Project (the 
"Wind Resource Pnt!J," nt funher defined below); 

WHEREAS. Lbe Panics are required tO execute and deliver tlti.s License Agreement as 111 

condition to the l'arties• obligations to consumnw:e the. uunsaetions contemplated by the 
Arveemen~ 

NO\V THEREFORE, in consideration of the mutuaJ eovenmts contained herein and in the 
Agreement, nnd fOr other good and vllluablc considcrntion., the receipt and suffieimcy of which 
nrc hereby ocknowledged, the Panics hcn:by agree os follows: 

ACI'tEEMEN"r 

I. Os;finjJjons. In this License Agrccmmt unless lhc COnlext Othtrwise mtuires; 

EWUbit P- Form o(Seller Wind Data UCCMe Agrumern 
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'"111ird·parrv Licensot.s•• mC"-Ans ony person who prcp::sru ony of the Wind Resource Data 
for NonhWc:slcm or who otherwise has any intclh:ctuaiJ)roj>eny rights or other rights in 
any of tho Wind Resource Onto.. 

.. \Vinci. Resource Data" means both (i) the Wind OnUl sold, ossigne:d. trnnsfrned. or 
conveyed by Spion Kop •o NonhWesrem at Closiug pun,.'tlttnt to the Agreement and 
Rc:lntt:d Agreements. including that collected from areas within the rroject Site; and (ii) 
cxci!pt 1.\$ limited, restricted or precluded by Third·Pany Licensors, additional wind dnUt 
and related re,)()rls, studies tmd infomt.ation collected on oc after Closi.ng by 
NorthWestern from the meteorological equipment loca'tc:d on the Project Site. Wind 
Rcsouroe Data shaH include wind data in both raw and processed fonnat. r'.tw datm being 
informotioo coming from the instrumenL' .usociat«< with meteorological equipment 
without application of calibration factors and processed fonnM da.l3 being derived by 
applying calibration factors andfor adjusting for icing ar instrument f:silun: events. 

2. Provision of D:un and Grant of License. Effective on the date hereof, 

( 

NorthWestern hereby (i) ngrccs for " period ofooc (I) ye11r from Clo,singto provide Spioo K0p, 
upon Spio.n Kop·s reque.~t., copies in electronic: fonnat of nil tc:ehnic::al and other n=pon.s, studies 
and infonnation rclnted to the Wind Resource Data. gencmlcd on or a.fter Closing by the 
meteorological equipment located on the Project Site; and (ii} grunts to Spion Kop o perpetual, 
roynlty·free license co usc the Wind Resource Ool'la (the "Ljcs;nsx'1, including both Wlnd 
Resource Data thal was sold, a.'l.~gncd, l.ransfcrrcd. or COn\'tycd to NorthWC$tem pul'$uant to lhe 
Agrce:meol and Relined A~eemcnl~ nnd Wind Resource Dnta provided to Spion Kop aner 
Closing pursuant to this Liccn.sc Agreement, in connection with the devcJopment, permitting, ( 
and rinancing activities of Spion Kop and any of its Affiliates and in connection with the 
O\Yncrship, operntion, use, tmnsfcr, and sale of wind gen~mtion projtciS (the .. Peanjued 
l'l!mosc~J. 

3. Authoritx. North\Vestem WarrtUlts to Spion Kop as of the Effective Date that (i) 
NorthWestern is a corporation duly fonned and validly existing under the laws of the State of 
Oe,laware and has oll requisite power and authority to conduct its business as it is now being 
conducted; (ii) NorthWestern has all requisite pOwer and authority to execute and delivery this 
Ucensc Agreement, to grant the Wcense and to otherwise perform its oblig;nions hereunder, and 
to CO~"\ll11matc:: the trnnsttctions contemplated hereby; and ( iii) t11e execution and delivery of this 
licen$e Agreement, and tlte perfomtance of NonhWest·em of its oblig:stioos ben:under. have 
been duly Md Vlllidly authorized by •II necessary ae!ion on lhc pan ofNorthWcs!<m (including 
where nec~ary by having obtained the necessary rights from itS Affiliates or Third·Pmty 
Licensors), no other action on the p:u1 ofNon.h\Veste:m being necessary. No ocher warranties or 
rtpn:scnl:atioos arc made by NonhWestem in respect or the Wind Resource Data. 

4. Nsm-~£lu~.ivs Right..ll;; Ass:igrunenL llle righlS he.teby grt1-1tted are non.excJusi\'e 
and are granted only to the extent that NorthWestern has the right nnd outbority to gTM.l sucl\ 
right~ Subjc:ct to any restrictions or lilnitations imposed by Third·Pany Licensors, the Ucense 
to use the Wind Resource Data may be assigned, sub-licensed, or transferred by Spion Kop 
without the consent or NorthWestern in connection '"'ith the Penni ned Purpose. This license 
Agreement and Spion Kop's rights hereunder may be assigned. sub·licensed, or lntnsferred 
without the consen1 ofNorthWts-tem to o:n Affiliate ofSpion Kop ono o:ny entity succeeding 10 

·exhibit P - FOtm of Sd lc:r Wind Data Uc.mse J\gl~tOI 
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all or substantially aH of Spion Kop's asstlS or business {whether by Lhe sole of aSSds~ s-1ock, 
merger~ operntion o! low or otherwise). No rights o.rc gnune:d by Nonh\Vestern to Spion Kop 
otl1er 1h:m the right to obtain lUld to use the Wind Rcsoun:e Datll for the Permitted Purpose :md to 
enforce this License Agreement in accordance with its tenus 

S. CoovriMt. Subjecl to any n:.roicdon.~ or Umhmtions i.mposed by Tbird·P:uty 
Licensors, Spion Kop sboll be entitled to rtproduce nnd moke copies of the Wind Rcsoun:e Datu 
Md in all coses shaH include any copyright or other proprietary rights or disclaimer notices 
contnined in the Wind Resource Ontn on all full and partial copies oftbc Wind Resource Data. 

6. Amtndmeu1fRescission. This Licc::nse Agreement shall only be emended or 
rescinded by the written ag.reanent of the Parties.. 

7 Termim\1ion. This L1censc Agreement shnll become effective on the Bffccrive 
Date nnd shall continue in ru.U force and effeet unless termin.J:Heti in accordance with itJ tc:nn.s. 
Spion Kop may lcnnin:lle lltis Licc:nse Agreement a:t cny time tlnd for MY !'en.son. effective upon 
written notiee thereof. NorthWestern may tmninatc Lhis License Agreement ifSpion Kop fails 
to remedy a maleriul breach or thiS Uccnsc Agreement widun thirty (30) days or receipt or 
written notice spcc:ifying the brea~h. 

8. Cboit;s of L.ew. Thi> L.iccnso Agreement nlld the righ!S Md obligations of the 
parties hereunder and the ~tions contcrnplnted hereby shnll be governed by, inu:rpreted und 
enforced in o:ccordonce with the lo.ws of the State of Montana. without l'e~ to the connict of 
laws principle$ tbcr«~f. 

9. Countemarts. ntis License Agreement mny be exec\Ued in &lY number of 
countcrp1111S, each of which shall be deemed an original, but all of which together shall constitute 
one ond the same instrument. Signatures delivcrOO by facsimile or clec.b'onic POP file shall be 
deemed to bt: originnl sign:nures. 

l 0. Entirct Aso:c:ment .. This License: Agreement set!! out the entire ngn."'llent between 
tho Panics relating to it1 subject mAtter and supersedes all priQr oral or wriuen agrttmcnts:. 
arrangements or understandings between the Parties relating to sueh subject matter. Spion Kop 
tteknowledges that it is not relylng on nny represc:nmtion. agreemenl, lenn or condition wluch is 
not set out cxp:rcssly in lhis Ucc:ose Agn:cmenl. 

II . No1'icc. Bach Party mny provide fonnn.t notice 10 the other Pany under this 
LictnSe Agrtement pursuant to 1he notice pro\-isions in the Agrccmon. 

12. UC!!d jnu. The. hcudings used m this Lic-ense Agreemem have been insencd for 
convcniell(t of reference only ttnd do not dennc or limillhe provis:ions hereof. 

fS;gmmwet Fq/lu•'1 

Exhibn P - Form ofScliC'J Wind Om Litmsc Agtcmcn' 
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Each of the undersigned brts c.aU$Cd this L.ice.nse Agreement (O be duly executed on its 
behnlf as of the date first wrinen above. 

NORTHWESTERN: 

NOR'fliWEST&RN CORPORATION, D/BlA 
NORTJI\Vf;ST£RN EN&RCV 
A Delaware eorporntion 

By: 
·~N~n~m~e~,-------------------------

lts: 

SP!ON KOP: 

51'10~ KOI' \VJNO, Ll,..C 
3 DeJawo.re limited liability company 

By.~~--------------------
Namc: 
Its: 
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This Exhibjt Q is ptO\ided pur:ruAnt to Section .5.1 of t.h.ttt cert.ain Asset Purchase 
Agreemem (the" Agreement") dated as of AprilS, 2011, by aod between Spion Kop Wind, LLC, 
ns u~·' tl.lld NorthWestern Corporntiott, dlb/a NonhWcstem Energy~ as··~. Terms not 
othmvisc defined herein stulll hove the meaning ascribed to each in the AgrccmcnL 

Subject to tbc conditions wd t.erms of t.be Agreement, Seller's scope is the continued 
devcJopmont, construction, and commissioning of t1 fony (40) mcg.nwnn wind-powC'TC.Xl 
electricity gcncrnting project located on n slte <:ompri!SC<l of approximiuely three thousand eight 
hundred eighty one (3881) acres located in Judith BllSin County, Montnn11. 

Subject to the conditions nnd temtS of the Agreement Seller 1s to pcrionn or cause to be 
performed all Wor.k (a) for the design aod engineerin& prcx:un:mcnt, constnJction, stan-up ond 
commissioning of the Project's rnf~strocture Facilities nnd (b) for the procun:mcnt, deHvcry, 
assembly. c;:rcccion. installlnion. testing, commissioning Bnd starH•p of the Project's \VTGs. 

Subject 10 the condilions and cenns of the Agreement, a.he ln(msaruetui'C Fncilities for whi<:h 
Seller is to perfonn or hove performed the Work, means all of the Projecl's balance of pl!lllt 
facilit ies. including-: (o) one opemtion and maintenance building (SeUcr and Buyer to agree on 
d1e location, which moy be off-site); (b) the ocoess roods and tempomy crone pads, truck 
stllging, lltld 111ydown )'lltd; (c) the Foundations; (d) the automated remoto monitorina system 
i1.\C:h.LSivc of dedicated daus network connection: (c) one eighty (80) 1ne1er metcorologicnltower; 
(£) lhc electrical works inc1usive of the coUccto.r system nnd turbine pad mounttmnsfom1ers.~ (g) 
required FAA lighting; (b) required fences nnd gates, nnd (i) reclamn.tion nnd res~ing.. 

Subject to the conditions and temlS of the Agr«ment, the \VTGs for which Seller i.s to pcrronn 
or have perfonned the Work mcrulS each of the wind 1wbine generators to be instaUed 111 the 
Proj...,t, each including; (a) a turbine nacelle; (b) hub; (c) turbine rotor blades; aod, (d) towu. 

Subjccl lO the conditions IU1d tc:mu of the Agreement, .seller is 10 pe.rfonn the Work for the 
Project in tl.C(:Ordance wilh: 

(a) tho terms ond conditioM of the ASJ<ement; (b) Prudent Wind Industry Practices; (e) 
app.licnble Laws; {d) the Pcmtits; (e) the 1'urbine Supply Agreement; (t) the BalnnceofPiant 
Agr.:<ment; ond, (g) the sLAndllrds and Tochnical Spccificotions for tbe Project set fonh in the 
Turbine Supply Aweement nnd Balance ofPIIIDL Agn:c:menL 

If there is ony eonllict between this Exhibit 0 and the body of the Agn:emcnt. the body of the 
Agreement shall control. 
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PROVISIONS APPL.ICABL.E TO CONSTRUCTION PHASE 

11tis E•hibit R is provided pursuant lO S~tjon 5,6 or that certain Asset Purchase 
Agn:cment (the .. Agrec;nu:nt") dated ns of April S, 2011, by and between Spion Kop Wind, LLC, 
tl$ "~··and North\Veste:m Corporation, d/bla North\Vesu~m Energy, as .. Buye-r". Tcm1s nol 
othet\vise defined herein shall have the meaning ascribed lo c.ach in the Agn:cmcnL 

The followi.ng tc.nns and conditions shall upply to the construction phase oft he- Project; 

1. Standards of i>erfomumcc. Seller. subject to the terms o:nd conditions of the 

( 

Agreement, shall be rcsponsib1e for ond c-ause the perfonnance und prokcution of the Work in 
accordance with Prudent Engineering Practices. For Lhe putpOses or this Exhibit R, .. Prudent 
Engineering Prnctices" shall mean those practices, methods, equipment, specilicalioru and 
standards of safely and performance, as the same may change from time to time. as a.rc 
commonly used by professional construction 1111d engineering firms in the United Sl'ntc:s 
pcrrotming mginccring. procurtmcnt and construction ll<lrvices on wind energy fiteilidc:s of the: 
type o.nd size simi111r t'O the Proj~t which, in the exercise ofreasonnhle judgmt:1\l ruld in the light 
or lhe foet·s known :u Lhe time the decision was made, are considered good, sate and prudem 
pr:~ctke in connection with the construction and use of wind energy gcncrnting and operating 
equipment nnd other clec:trical equipment, facililics and improvements, with commfnsurutc 
standards of safety. efficiency nod economy, nnd ns arc in ~c:eordance with generally a.ceepted 
national standard$ of profcssiontll cote:, skiD, diligence and compelti)Ct applicable to 
engineering, construction and project management practices. including AppliCBble Standards. ( 
Prudent Engineering Practices nre not necessarily defined liS the optiruAJ standard pmctice 
method oc act to the exclusion of others, but rother refer to a range of uction reasonable under the 
circumstances:. Funhcnnorc, in order 10 meet ®nsistent Standards of rdillbility within the 
regulauxl utHily illdu.•Hry, lhc Partles ogrcc to provide reasonable cooperation to each other with 
respect tO sueh consistent standards os applicable to the Project and Buyc.r's uti lily system. 

2. Provision or Materials. Sunplies. P£t50nneJ gnd Ss:Mces. Exccp' as otherwise 
expressly set fonb in tho Agreement, and subjcc1 to Section 2.2, Seller shall provide or cause to 
be provided all cquipmtnl, mtnerilll$, technical, pl'Oressionnl and CC)n.$11t1CliOn personnel 31ld 
supervision, consln1Ction tools and ~uipmmt, ond lhe services, includ.ing safety, environmental 
and other pennit obligations, a.nd q:u:Uity control required to construct the Seller Constructed and 
lnstnllod Facilities by the G·ullnlDlccd Commercial Operation Date. In addition to its other 
responsibilities set ronb herein, and subject to Sccaion 2.9, Seller sbnU be responsible for the 
coordination and general managcmenl of lhe Work. In furtherance of the foregoing. in addition 
to its other rcspous)biJities herein, SeUer shall: 

(a) Hnndljng of Equipment ttnd Materials. Etc. Provide for the handling of 
cquipmcn1 and materials and constru-ction equipment, including, n.-; necessary, inspection, 
shipping., unloading, receiving, and, if applicable, customs clearance nnd be responsible for all 
customs duties nnd similnr charges payable in connection with lhe impo.nation of equipment and 
malerials relating to the: Project into the United Stale$. 

E:Wbit rt • Provi•ions Applkabl.e To ConM~~CCIOil Phase 
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(b) Quoljty o(fumjom<nl PJJd Mo!orin!:;, !l!J1. Ensure thot •II oquipment t111d 
materials supptied for the Project slulll be n<~v (unless otherwise agreed by SeUer ond Buyer) and 
shall meet tl1c requirements of lhc Technical Specifications. aJl in ::ttcordance: wi1h lhe Turbine 
Supply Agreement ond Lbe other Construction Agreements. Rc.fttenccs in the: Technical 
Specification 1tnd the: scope of work outlined in the· other Construction A~ments respecting 
equipment ttnd m11teriols. :trticles or p:.tented processes by trade name. make or catalog numOO, 
•h•ll he regorded os eStobllshing n stnndrud of quolity expected by Buyer. Seller Mellor its 
Subcontmctors may usc equipment, ntntc:rial. aniclc, or process that is «}Ual to thal named in tlle 
Tecbnicol Spo:ificntions or the sc<>pe of work set follh in the olhc:r Construction Agreements, 
subjt<:t 10 the prior wriuen npprovnl ofOwncr·s Engineer. 

(c) Constructio!l Mcons, Method$, Ett. Be solely responsible for oil 
construction means~ melhods, techniques, St.."q_uences., procedures. safety und security progrnms in 
connection with the pcrfonnancc of the Work~ 

(d) Coostrus:tion Utilitie~ and Facilities ot the Projett Sjte. Provide or cause 
lO be provided nU cons-truction utilities required (or the performance of the Work and provide. 
within the Project Site, tc:rnporary roods and temporary facilities, which tc:rnporary rocilities slull 
include telephone facilities, drinldng water and sanitary fnci1ities. 

(e) Condition of Proiro Silo al\er Comnlction of funch LiS! Item•. After 
completion of the Punch List Items tmd before final depan·ure from the Project Site, remove from 
the Project She, in confonnity with applicable Laws. aU wostc and rubbish gene:roted during 
pcrfonnunct: or lhc: Wurk. Wld all remaining m.atcrial,s.. tools :uKI construction eqWpment of 
Seller Md Subconltllctors. ond leave the Project Site in clelllll!lld usnble condition. 

(f) l'urnQ\'o:t Package. Submit to Buyer os r<quircd ror Firutl Completion the 
Turnover Package. Seller agre~ to send Buyer any updates it receives to the 1'u.mover Package 
in a timely mtmner. 

{g) lntcrconnqaion to lhc Sub$lqtion _pod funsmissjon Itm .. Ljnc Epcilities. 
Provide reasonable c:oopcmtion to Buyer and the: Tmusroission Provider respectin8 lhc 
intcrconnec:tion of the Subst.lltion and Tnsn.wission Tap Line Fndlitics ot the LGIA 
lntercoMcction Point. As provided in the A~cnt, the Poim of ln1.erconnoetion will be 
loc;mcd nt tho low side connection of the Seller's coUcctor system to the Substation low line side 
disconnects 

(h) Project Manager. Desigm\tc, by written notice to Buyer and Owner·s 
Engineer. tu or before commcncemcnl of the Work, 11 project manngcr who shaH have fulJ 
$Upervision over the completion of the Work and shall act as the primary point of conu.ct with 
Owner's Engineer nnd Buyer regiUding all matters relating to the Work. 

3. Constmstion o( SubsJatjon god Tnmsnissjon Tap Ljm; fac;ilitics. Seller 
ncknowledgcs thnt Buyer nndfor its subcontractors mlly be working, at or ncar the location of the 
Work for the purposes of con5ttuction of l1le Substation ftJ\d Tmnsmission Tap Line facilities. 
The Buy<:l' ond Seller shoJI coopemtc with each otl>er in coordinating the perrannnnce or the 
Work with the Buyt:r's consln.lction of the Substation Md Tmnsmission Tap Line l:llcilities: 

Exhibit R • Provs, IOD.' Appli~bSe To Con:llNCbOn Mlasc 
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provided, however-, lhllt the c:oopc:rotion with B'uyer and/or its subcontractors will not delay or 
interfere with the Work, and that the cooperation with the Work wiU not delay or intetrerc witJt 
Buyer's co1tstructiou of tl1e Substation and Transmission Tap Line Facilities. Such coopcrotion 
shaiJ include c:.cb Party abiding by, o.nd causing its rcspoctivc subcontroc1ors to obid..: by, the 
safety and security rcgulaliollS' upplicablc lO each Party's respective work. In order to 
accomplish coordin(ltion of scheduling. Sc11cr and Buyer will corKiuct meelings tO coordinote 
and :;chtdule co.n.struccion activjties o:n 3n llS needed basis but not less than monthly basis. 

4. &hcduling ofWc:wk. 

(a) Seller shnll coordinate ~1e schedules, work plllDS and progress reports of 
the Turbine SuppUcr :111d the Subcont:racto~ in oc-cordnnc.c with the Turbine Supply Agreement 
and !he other Construc1ion Agreements. Seller sbnll provide: tO Owner's Engineer (i) an updntc<l 
Milestone Schedule (which will show the criticn1 prtth or the Worlt and be consistent with the 
Milestone Schedule set fonh in fuhibll F) within fiJ\ecu ( 15) days •fier lhe Notice to Proceed 
Date a.nd (ii) nn update to such Milestone Schedule os the critical path changes but not less than 
on a momh.ly bMis os the Work progresses, including the incorporution of de-lay and acc;elcrotion 
analyses where appropri:1tc (I"C(X)gnizing uny updates to such Milestone Schedule shall not 
change t11c GuBnUlttcd Coflll)lcroial Opemtion Ome bu1 ttl.so rocog.nizing the applicability of 
Section 2.9 of the Agreement). Selltr shaiJ use diligent efforts to complete the Work 
substanJially in accord:lnce wi1h the Milestone Schedule and shaH promptly notify Ov.11tr's 
Engineer in writing at o.ny time that SeiiC'J' fhils to meet any "'Seller· date Set rorth in tho 
Milestone Schedule or when Seller has reason to believe that (j) there win ben material devituion 
1n lhe Milestone Schedule or (ii) a "Sellt:r" date in the Miles-tone Schedule wiU not be met by 
such date ·SCt rortb in the Milcs:tont: Schedule. In ooMeetion with such notice Seller shaU Bdvise 
Owner's Engineer jr tt recovery plan is necessary, and if .so wbat n:covcry plan M.d adjustments 
nre planned by Seller needed to prevent any delay in achieving Commercial Operation by the 
Guaranteed Commercial Opc:rotion Date, nnd shnll prompdy implement such recovery plnn ond 
planned adjustments, recognizing the applicability of Section 2.9 of the Agreement 

(b) Buytr !\hall use diligenl efforts to complete lhe Buyer' s Work (3S defined 
in Exhibit T) substl!lntinUy in aceordiUlce with the Milestone Schedule and shall promptly notify 
Seller in writing at nny time that Buyer fails to meet nny •fBuyer~• dntc set fonh in the Milestone 
Schedule or wJtcn Buyer has reason to believe that {i) tht-n: wi11 be n material devi!HiOn in the 
Mjlcstone Schedule or (ii) n ... Buyer.., d~ue in the Mil~tone Sch~ule will not be met by such dote 
set fon.h in the Milestone Schedule. Buyer's matedaJ deviations from the Milestone Schedule 
are nddressed in Exhibit T. 

(c) References in this paragmph 4 of this Exhibit R to ~1e "Milestone 
Schedule" or .. E.:<hibit f" are to the Milestone Schedule Exhibit E ns lhe Parties may eg.rec to 
update it from time. to time, recognizing. however. thn1 any .such updates cannot cbnnge the 
Guaranteed Commercial Opcmlion D:ste as provided for in the Agreement. The Panics 
ackn0\\.1lcdge GDd agree thaL updotes 10 the Milestone Schedule as contemplated obovc shall not 
constitute a breach oftbc Agreement. 

(d) A< ond when upda~ed. each Party shall be provided all updotes to ~1e 
Milestone Schedule. and Seller shall provide such updates to Owner's Engineer. 

Exhibii R ·Provisions AppiJcobJc To Coastructioo Pbasc 
R-3 

( 



E:J~ntii_lBJL-G1} 
()oeUt No. 0201 1.5.C I 
Page 1Md2AO 

5. Progress Renons nnd Meetings. Seller Bnd 0\vner's Enginel!f shall c~nduc:t 
meetings nt tbe l)roject Site (or at another location mUluaJiy~agrecd 10 by Owner•s Engineer nnd 
Seller) occording to • mutuolly auccd schedule lbroughout construction of the Project to 
thoroughly discuss tltc progn:ss and status of con>tmctlon. Such meetings shall be um:nded by 
Seller's project manager (or his duly authorized rcprrscnUlti\'C) u.nd the Owner's Engineer, and 
Other ottcndces ns they may desire for pu.rposes of productive meetings: provided. however. thnt 
MY 5U-Ch nue.ndees mt'ly p:l.nidp:tte by telephonic conference call ns needed tO accommoda1c 
schedules. Seller and Buyer shall mutually provide monthly progress rt:pOrtS tO eaclt Otb<r in th< 
llft<lS of final design, procurement. conslruct.ion., and !tart-up, stt\tting at the Notice to Proceed 
Dale. At a minimum, t.hc progress repons shall include the followin& information: 

(o) Ovenill Project stotus with updated Project schedule lndicoting the dotes 
for t11e beginning of: and completion of, c11Ch activity including major milestones and showina 
the percenlllge or completion (or projected completion) for each itc:m; 

(b) Summary of problems encountered end actions taken to resolve problems~ 

(c) SUillllllll)' of exceut<-d 3lldlor proposed chnngc orders; nnd 

(d) Updated contractor submittals log(s) documenting =eipt und 
scccptn:ncela-pproval of plans. dmwings, speci£icatioos, lest reports., dntn on mnlerio.ls and 
equipment, mnterinl samples. and other submittals as required for the proper control of work. 

The reporting requirements of (o), (b), (c) and (d) moy lx: lldjusted •• """'onnbly 
nc:ccssary 10 the extent it would delay u Party's work. 

6. Periodic inspections. Owner's £ngineer shttll have the right to inspect the Work 
at the Project Site. to the c~tcnt such inspections are ullowcd under the Construction Agreements, 
ul reasonable:: timc::s (nomutl business hours) tmd upon reusonnblc advance nod Heat ion (see 
pu.rugrnpb 1 J below). Such inspection by Owner's Engineer of any part of the Work, or nny 
fttilure to i11$pect. shall in no way o.ff'c-ct Seller's obliga.tions to perform the Work in Bccordam:e 
with thl$ AgreemetiL AU mcb Inspections shall be conducted ln a mrumet thai doe$ not interfere 
with the nonnal perfonn.anee and progress of the Work. Buyer and Owner's Eng.inee.t sh.aJI have 
gcnernl tteecss to the Project Site; provided that they observe nU safety and security regulations 
cs1ablished by Seller and the Suboontl'll<tor.; for the Project Site and subject to the extent nllowed 
under the Construction Agreements. 

7. Obsqvancs oflest.'l, Buyer and Ovmcr"s Engineer sh'dl have the right to observe 
progress at lhe Project Site, which may int.lude l'icld commissioning and acccptan«: tests, to the 
cxlcnta11owcd under the Construction Agreements. 

8. Completion c( Punch List hems. When the Seller provides its Commercia.! 
Clpcrallon Certificate ._, provided in Section 5.9 of the Agreemen~ Seller lllmll nlso provide on 
s-uch date a wrinen proposal of runeh List Items to Owner's Engineer and Buyer. Owner's 
linginecr and Buyer shall have ten (10) Business Days to verify and, if necessary, correct or •dd 
to, the Punch Lio1 Items provided by Seller. Such list of Punch List Items as verified, oorrected 
Mdlor added to shall constitute the .. Punch 1-i~l." Notwithstanding achievement of Commercial 
Opcrution or Closing. Seller shttll remnin obligated 10 eomple1.e. or cause 10 be compleaed, aU 
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Work idcnlified on the Punch List in ~tccordnncc with the Agreement and this Exhibit R prior to 
Pinnl Complotion. 

9. j\cbigvcmeOl gfFinnl Complellon. 

{D) When Seller believes tbat it has achieved Finnl Completion it shall deliver 
to Ownt'r's Engineer and Bu~r a proposed certificate of Finn! Completion ("Fingl Comnktion 
Certificate''). Such Final Completion Certific:ttc shnll ~ntain sufficient d-etail to enoble Owner'$ 
Engineer and Buyer to determine that Seller bas met Lhc requirements of items (o) through (.g) or 
Scc.Jjon s.p. 0\\'ner's Engineer nnd BU)'tt sh.all, within ten (lO) Bus.iness Days rouowing 
receipt of n proposed Final Completion Certificate, either (a) deliver to Seller a countersigned 
Fioa.l CompJetiOJ\ Certificate. indicating their accepumce of the Final Completion Ccrti.6catc, or 
(b) ii reasonable cause exists for doing so, notify SeUer in writing that Final Completion ba$ not 
been :tchicvcd. stating in detail the rusons lherefore. Jf Owner's Engin«r and Buyer ifiil 10 
notify Seller of its ac:ccpumcc or rejection of tbe proposed Final Completion Cc:nificate wiahin 
1he relevaoL time Crume set fonh in lhi.$ pamgmph, such Final Complelion Cenifica.te shall be 
deemed •lcccpttd by Owntr's Engineer and Buyer. 

( 

(b) lf Owner's Engjnei:r and Buyer deliver the notice under the preceding 
paragraph, SeUer shall promptly either (i) notify Buyer that ScUcr disputes such dctennination or 
(ii) take such action, including the perfonnance of cddltionttl Work. to achieve Final Completion., 
nnd upon completion of such actions shalt issue to Owner's Eng.ineer o.nd Buyer 1molher 
proposed Final Completion Certificote. Such procedure shall be repeated os necessary untill'inlll 
Completion has been ach.ieved (whc:Lhcr by Owner's Engineer lUld Buyct'$ a03nnrulvc: ( 
ncceptnncc, or deemed acceptance, or by' dt1crroloa.tioo made: pu:rsunm to lhc di:,'Putc: resolution 
pl'O<lcdurcs of the Agreem<ot). 

10. Aocet-s. Seller ttnd i1s Subcontractors shall be provided necessnry access lO the 
PrQject Site ofler any Closing or COO WTG 1·ronsfer Date to complete Work with respect to 
Final Completion, and with respcc;t 10 achievement of lndividuuJ WTG Commercial Opennion 
for any Non-.COD WTG or Remaining \YfG, as the Cll.'it: may be. 

II. Josl<mnjty. Prior to the Pinal Completion D•1e, Seller $hall defend, indemnify, 
$ave and hold hzmnless Buyet, ond hs Affiliates, officers, directors, employees. agents., 
contrrtetors. subcontmctors. representatives, consuJtant:s, successors and assigns, from and 
against any Third Pany Claims or losses arising out of tbe performance of the Work, on account 
of bodily injury (including death}. or damage to physical property 10 the cxtenl caused by the 
ncgJjgcnt acts. errors or omissions or, or breach of other Jeglll duty by, Seller or onyone acting on 
its behalf, incJuding, but not limited to, Subcontractots and any employees and agents of Seller, 
in CQnncction with the Work. Such Third Pany Claims shall include any such Claim by an 
emplO)'cc of Seller or of My Subcon~or. 

12. Insurance. At all times tlmt Seller is pcrfomting the Work, and until the Fino! 
Completion Date, SeUer shall, in accordance with the Constmclion Agreements, maintain, or 
cause to be maintained, in&'Urancc covcrn_ge with respect tO the Work and the Project in covemge 
amounts and on such terms as arc commonly used for construc-tion projects of the type und size 
similar to the Project, including the following insul".anc:e c:ovcruges: workers' compensation, 
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commercia.l gL'lleral liability, llutomobile linbilhy, and builders risk.. Wlt~ llpplicnble, Seller 
shall ensure thnl :Ill Subcontrttetors mainttsin !lppropriate ins~e CO\'entge Md comply with the 
requiretnentS or all applicable Laws reganling the same. 

13. Safety. Seller shaU initi3te and m.aint3in reason3blc safety precautions and 
p.rosrams to confonn with applicable l.4ws or other requ1remeru:s to prevent injury to PersoL\S or 
dam•ge to propcny on ~tc Project Site and the .,... of the Project Site where the Work is in 
progress. Seller sbDll provide reasonable protection to provent daaulgc or injwy to employees of 
Seller or ony Subcootroctors. and other Pcrsoos who muy be offccted by the Work Such sofcty 
prccnutions and prog:mm.s include, but arc no1 limited to, ensuring tlwt the Work and all Persons 
pcrfonniog the Work comply with •II applicable provisions of the Oceupationol S•fcty ond 
flcohh Act (OSHA). the Montllllll S•fety Ac~ ond nny other ttppllc<tble Laws. 

14. &wining WIG~ To the extent lht-re ore any Non-COD WTOs or Remaining 
WTGs at Closing. the provisions of this Exhibit R shaU apply to Work on such Re.majnlng 
WTGs •fler Closing. 

15. Miscellaneous. 1n any insumcc where Buyer and/or Owner's Engineer is/are to 
lutve BCCCSS to lhe Project Site, whether ror purposes of inspection, observance. or otherwise, 
Seller shall ammgo for such access 10 'he extcot allowed under lhc Construction Agreements 
provided that: (i) such access is limited to the pul)lO<CS of tho Agreement; (ii) Seller is given 
S\l.fficient rtdvo.oce wrinen notl fic.ation (by c-nuil or other written COinmun.ication) of tbe necess 
requc~n; {iii) sueh access shaH not interfere with the Work; and. (lv) access 10 contideotiaJ or 
proprieuuy Seller informntion shall not be allowed. 
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SCOPE OFWOllK PERFORED BY OWNER"S ENG!.NEER 

This Exhibit S is provided pursuant to Scc;tjsm 6.4 of that ctrtain Asset Pun:hnse 
Agreement (the .. Agreement'') dnted as of April 8, 20 II , by and between Spion Kop Wind, LLC, 
as "Sell~(' and Nonh\Vestem Corporation, dlbla NorthWes!em Energy, as .. Buver·•. Tenns not 
otherwise defined herein shnll have the meaning ascribed 10 each ln the Agrce:menL 

Englncerlng. Procurement and Con.nrucUon Phase 

During the engloeering. procurement and construction phase of the Project. the role of the 
Ownc.r~s Engineer is IO t'ICI ror Buyer. ns tmlhorizcd by the Agreement. with resp<.'Ct IO Lhe review 
and monitoring of the Seller's and Subconlractorsf ex«ution of 1he comotructlon of the Project. 
For Buyer, the Owner's Engineer v.oillldentify issues uncovered during the revie\v, may propose 
M approach 10 address those issues which are widJin i1s area of expen:ise, and will woric widl 
Seller 10 help resolve each issue. Specific 1asks of Owner's Engineer ror Buyer, and witl1 respect 
to which Seller shall work wilh Owncr"s Engineer as provided for in the Agreement. will 
include: 

• Pttrticipation in meeting.s utlhe Project Site as provided for in E.Uljbit R. 

• Review of progress repons, as provided for in F.xhibit R. 

• Perfonning site visits as provided for in Exhibit R.. 

• Villidlltion of Seller's or i1s Subcontrnctor's U..'~e of i!ltem:nc equipment, material, article, 
or process, as provided for in Ellhibjt R. 

• Supponing Buyt'r's bes,t inte:rest regarding integnuion Of the Proj~t work schedule and 
the work schedules of the wotk to be pe:rfonned by Buyer on the Substatiol\ o.nd 
Transmission Tap Line Facilities ns provided for i.n Exhibit(sl Rand T. 

Completio~ Commissioning. Start·up o.nd Perform.wce Testi.n" Phase 

During the completion, commissioning, $1art-up and pcrfonnnncc t~stjn..g phase of the Project, 
the rolt' of the Owner's Engineer is 10 act ror Buyer wilb respect 10 providing M independent 
assessment or the completion of the Construction Agreements and the inh.i:1l operation of the 
Projecl~ For Buyer, and with respect to which Seller shall work with Owner's Engineer as 
provided for in the Agreement. Owncr•s Engineer "ill: 

• Review aod oceep1 or reject the: Mechani~•l Cotnp1etjon Certificate for eacb \VTG, 
including visual inspection ofWTGs in the field. 

• Review and comment on testing procedures and acceptance criteria M given in the 
Turbine Supply Agroeroent 

• Conduct a site visit during tes.ting. including observation of \VTG completion restS. 

Exhlbil S- Scope ofWOrt PtrfOfmtd by OwDCt·s E.nglnttt 
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• Review o.nd accept or reject Seller·s Commercial (}pmltion Certificate, pW'SULlnt to the 
ttpp1icablc provisions in the Agreement, which rcwiew will iltelude evaluation of \VTO 
commissioning documentation, all t~ reports provided by the Turl:!1oe Supplier o.nd 
physical observation of a somplc of WTG oompletion tests. 

• Verify thnt ll1e SCAD A System is operational Rnd meets Buycr·s requirements. 

• Verify !he resolution of Punch Listlt<rru; providod by Sellcr 

• Particjp3tc iD Fi.naJ Completion dctcnninotions. 

&blbi1 S-Seopc o(Wort Pcrfomtt'd byOwott's Engint'et 
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OTR"ER PROVISIONS APPLICABLE TO SURST ATION AND 
TRANSMlSSlONTM' LINE FACIUTI"ES AND BUYER FACILITIES PROPERTY 

This &hibis I is providod pursunnt co Section 6.7 of thai ccrtnin Asset Purchase 
r-\g.n:emc:nt (the "Ogrsems;m')dal.ed as of AprilS, 20 11 , by Wid be[\\'een Spiot' Kop Willd, LLC, 
as "Seller," nnd NorthWestern Corporation~ dlb/n NorthWestern Energy. as "'Buyer", Tenns not 
otherwise defined herein shall have the meaning ascribed to e.1cb in the Agreement, and all 
section references herein shall refer to ~lions or the AgrcemcnL 

Seller and Buyer unde-r.:~taod an<! egn:c 1hn1 con.struction of the Substation ond 
Transmission Tap Line Facilities will occur simultaneously with Seller·s Work, and will be 
pcrfonncd on lhc Buyer Focilitics Property ocquirc:d ror such purpose. \Vith respect m sue.h 
activities, the Panics agree ttS follows: 

I. Buyer Facilities Propcny, 

(a) Access. Before the Notice to Proceed Date and os Buyer muy reasonably 
request, Seller shall arn:tn,ge for Buyer to have access 10 such pBrtS of the Buyer Facilities 
Propeny ns ure necessary for- Buyer 10 perronu pre-construction activities relAted to the 
Substation and TI1Ul.Smission Tap Line facilities. such as geotechnical. civil. foundation a.nd 

( 

SUf\1eyiog work~ with aU such work to be done at B'uycr's cost. Buyer shall comply with llll ( 
cppticabte Laws and nU uf the requirement,. of the Wind Lenses and Land Conttac:ts whc:n on 
such properly o.nd when conducting nny work on $Uch property. Buyer shall not lake any action 
with respect to the Buyer Facilities Property, Lhe Wind l...eases or the Land Contracts that ma.y 
result ln: 

{I) limiting, connicting with, breaching. dcfhuhing in, or otherwise 
tcnnio.e.ting :my Wind Leasc, L.and Contract or Permit; 

(ii) CJnims against Seller or its Affiliates under Environmen!aJ Law. 
Joss of li-re, itljuries to persons or property or damage tQ narural resourees, caused by the 
presence or Release or Hazardous Materials at. on, in, under. adjacc:nl to or migrating 
from the Buyer Facilities Propcny tlml wouJd have a M.:ucrial Adverse EJicc:t or a 
material ndvcrsc c:m.ect on the perfonnnn<le by SeHer of its ob.ligatiom pursuant to this 
Agreement and the Rclnu:d Agreements lo whkh Seller is a pmy; or 

(iii) mvestigarions and/or remediotions or Hazardous MBterials 
(including lla:w.rdous: Mate:ri:tls that have heeD Released at, on, in, under, udjacent to or 
mign1ting from the Buyer's facilities Property). 

(b) ·rmnsrer of Interests. At the \\Tilten rcquc:sl of Buyer, on or about tht 
Notice to Procec:d Date, or as necessary to Bccommo<:Une Buyer's construction plans, prior to the 
N01ice to Proceed 03tc, Seller shall assign and lmnsfer, in whole or in p:~,rt, as the ease muy be. 
{i) aU rights and privileges to (A) ex.ercisc the options in the Wind Leases or LanU ContruclS wilh 

Elthibit T - Otbcr Provisions Appli~blc to Subsuuion ud Tnnsrn:iuion Tap Line Ftu:llitid 
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respeet to Option rroperty (as defined therein) comprising a portion of the Buyer Facilities 
Property nccess3J')' to acquire fee propeny for ~~e SUbsuuion and !he swilchyard at !he LOlA 
lnrcrconncction Point !h." is pan of lbc Substation and 1'ransntission Tap Line Facilities (!he 
"Swirohyard"). or (B) uliliu other real property riglus nocess..ry for the Substation and the 
Switcbynrdl instead of exercising such options, ut least until o decision is mndc by Buyer to 
exercise such options n:nd (ii) aU right, ti1lc and intcrcsl in ond to the casements Md rights-of· 
wu.y nccessllf)' for tbe Subsuuion and Trnnsmission Tnp Line Facili1ics. \Vilhin ninety (90} days 
after tl1e request from Buyer, Seller ghnll obl.llin nnd furnish lO Buyer I! commitment (the 
.. Commitment") for an owner's policy of titJe insunmee or such other title insumnc:e as shr~U be 
applicable to (i) the Option Property fee rea.l estate. imer~tS to be acquired in the full amown of 
the purdwc price specined in the Wind leases or Uind Controcts for such Option l'ropeny fee 
interest, or (H) the leasehold interests for the SubsSation and lhe Switehyard in a.n rtrnount 
mutually agreed to by !he Pnnics, or (iii) !he cescments and righto()f·way necessary for !he 
Substntion nod Tmnsmission T11p Line Facilities in on amount mutuaUy agreed to by lhe Parties. 
Tiu: Commitment shall sl10w m.nrkctable tille to the Option Property or other interests, f'ree Md 
cleur of all liens, charges. otCumbrances, Jeaset, o:nd other cxet."Ptions.., except (i) thok expressly 
permitted in the Wind leases or the Uind Contratts, as the case may be. (ii) oil S1:md<trd and 
usual printed exceptions and exclusions fotmd in title commitmenL4 nnd/or tide in~urance 
policies, (iii) Pc:nuined l!ncumb=. and (iv) such olher exceptions os Buyer shall ru:ecpt in 
writing. Buyer sbsll be ollowed lhiny (30) days nfter n:ceiptto exantine the Commitment and 
tide to the propeny and to make: any written objoctions to lhc cooditi011 of title, which objections 
tnl]y be: givc:n on1y if Buyer shnlllulve reasonably dctennintd that the cxccption(s) will or could 
I'Cll$0nllbly be Cli)II.'Cled to advcrsoly affect the title to lbc Buyer Fa,ililiC$ Property. If Buyer 
makes uny objections. Seller shall be allowed thiny (30) days to cure such objections. 

(c) Delivery. Within ~>iny (30) days lll\er either Buyer's approval of the 
Commnmc:nt or resolution of any objections to title. Seller shall execute: and deliver the written 
assignments and transfers in u (oml accc:pmblc 10 Buyer and suitable for recording with the 
County Clerk and Rcoorder for Judith Basin County. Upon panild wignmcnt or other lnl.JlS_rc:r 
of the right• undo:r tbe lond Contracts IUldiOr the Wind leoscs, os oppUcable, Buyer sholl 
assume, pay for tmd perfonn all obligations. and be entitled to exercise the righLS and privileges.. 
with respect to (i) the Option Propet1.y set forth therein. includh1g the: right to purchase and 
3GCJUire. in the uamc of Buyer, lhc applicable Buyer Fuailities Property purswull to the tcnns of 
the Wind leases or Uind Contracts, as the case Dl3Y be or (ii) the leasehold Interests or ot~cr 
interests described m para)!nlpb (b) •hove. Seller shall retnin all other rights and obligations 
under the Land Controc1s and \Vlnd l.cascs not so ocquircd by Buyer pursunntto this Section I. 
For avoidance of doubt. tO the e:<tenL of any BSsignmcntltransfer as described in this pa:rt Buyer 
sh11JI o..~me the pom-rransfer obligtltions under such assi&ned ~tgrecroent(s) as of the date of tho 
transfer; and as applicable in the case of !he Jllltehase of nny fee prot><ny, Buyer shall be 
responsible ror such purchase price; and. to the extent of any ptsymenu :wocii1ted with su.;h 
property that were paid by Seller before such IJ'IInsfer und lhnt fit the description of payment$ 
within Section 2.6(a), such runo\mts shall be prorated as provided in Section 2.6(a) as applicable 
(substiluting the date of such tronsfcr for the Closing Dole). 

Elhlbh T - Other Provi~oos Applicablr: ro Subtu~rtonand Trutunission T11p Une Fadli1la; 
aod Buyer Fadlidc::~~ Property 
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{d) Buypr Acguj:-jtioo Cos\$. ln connmion wilh the Bu)'CT Ptn;ililic:s 
Property, or aoy p:u1 thereof. Buyer shnll keep adequ:atc nnd complete record$ of all COStS and 
expenses associntcd with such pu~h.ase t'Uld l'lcqulsit.ion, including the pl.lJ"CbDSe price; soil 
srudies, soil bo.rings and soU analysis, geotecbnic.."ll studies, cost feasibility mudics. 1od site 
conrlhion nnd suitability rq>o11s; c:nvironmcntnl studies, n:pons and assessments; premiums or 
costs for title Uts\.unncc commitments and policies; closing fees nnd rooording fees; costs nnd 
expenses for preparing and filing cenifictlles of survey with respetl to pOrtions of the pr<»poe:rty; 
expenses nnd fees ( induding nnomey's fees) lncurre<.l in drnfl.i"g tuul finaliz.ing the deeds. 
easements., rishts..of•way or other documents necessDJ')' to effocruo.te the transfers to Buyer; and 
other simHIH' costs and expenses related to the purchase. Buyer shall separate or segregate from 
~1e foregoing those costs and expenses 3SSO<iatcd wilh the Switchyard Facilities (defined below). 
TI1e totol of tho costs nnd cxpm•es und..- this subparugJl1pb I (d), loss tho to>'t< and cxpcnscs 
associoled ~rith the Switch yard Fnc.ilitics, i.s rcftrrc:d to herein as the: .. Buver Acquh:ilion Cost,~." 

(e) LGIA lnum:onneetion Re9uo<l Costs. Buyer sbJIII keep odc:quolc lind 
complete records of :til costs Md expe:n.~s incurred by Buyer associated with the LOlA 
lnterconnccLion Requests (coUectivcly the ''LOlA Jntcrwnncction Request Costs'1. 

(Q Buyer Obligatkms. For and with respect to the LGIA lntcranmcction 
Rcx1ucsts, Buyer shall promptly pay all amountS due BJJd shoJI promp1ly respOnd 10 ull requests 
from the Trnnsmission Provider. Also for and with respect to the LOlA Interconnection 
Requests, Buyer shall not withdrow such requests without Seller's prior written consent. which 
consent Seller sbnll give in its sole discretion. 

2. Substation and Trnnsmjssjoni!!p Une lliililics. 

(a) ln.ta!lotioQ. The Substation nnd Tnm.<mission Tnp Line Fooilitics shall be 
coll$1ructed and installed on lhe Buyer Fac:ilities Propeny (such constn.Jetion and in.«ftll:uion ftnd 
other ru::tivit.ies descnbed in this Section. 2 nrc refemd LO o.s: the .. Buyer's Work'1. 

(l) Buyer shall be responsible for the deSign, procurernen~ 
construction, and other activities nece5Snry for the completion of the Substation and 
Transmission Tap line F'acili1ies and t1$$0Ciated c.ommunicaJion S)'Stt.m (as COMec:ts the 
Project via. the Substation to the Buyer's communica.tjon system and to the Turbine 
Supplier's re-mote monitoring sysH:m), and shnll bear the costs and expenses associated 
with Buyer's Work. Buyer's Work shall be performed by, or under ~1e direction of, 
Buyer's Generation Department 11nd shall be performed in accordance with Prudent 
Util.ity Practices and in t'tCcordBncc whh g.cnernlly accepted oation~JJ stMdards of 
professional care, skill, diligence nnd competence Bpplicable to engineenng. construction 
ond project ml1nagement prncticeo, Including Applicable Slttndllrd$. As provided for ln 
Exhibit R. BU}'t:r shall provide or cause 10 be provided all equjpment, m:uerials, 
technica4 professional and construction persoMc1 and supervision, construction tools and 
equipment, and the: services, including safety, environmental and other permit 
obligalions, and quality contrOl required 10 oon.sLrUct the Subsunion and Transmission 
Tap Line Facilities. 

E:~thibit T- Ot..'lcr Pn:witioos A.ppliCIIblc 10 SubMalion and Tnansmisslon T~ l.iDe- Faeilitie& 
and. Buyer facilities Properly 
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(ii) Buyer shall be solely n:::<ponsible for all oonstruction mcnns, 
melhods.. 1echniques. sequences, procedures, S1fety and Set;Urity prognun.s in coancetion 
with the petfo.nnance of Buyer's Work. 

(iii) Subject to Soetion 2.9, Buyers Woll< shnll l'C11Ch n poinl of 
completlOn such thot the Projecl can be ertergized. which meludes: being ready for 
Commissioning, by August I , 2012, provid<d thnt Buyer shnll not be in Breach unless 
Seller's Woric is on schedule ond is ad,·ersely nffected by such dtloy in Buyer•s Work. 
Subject to other applicable provisions of lhe Agreement, if due to weather delays, Buyer 
slutiJ have until Augus.t IS, 201210 comp!cu: Buyer's Wcrk and shnll not be jn Breach if 
such wcuthcr delay a<curs. If such delay in Buyer's Wotk <.tends beyond August 15, 
2012 tuld ~cheduling or work-BrOund by Seller re5Uits in nn nddilional cost of the 
Seller's Woll<, Seller shnll be entitled 10 n Scope Change Order for such ndditional cost, 
JH'OVided Selltr•s Work is on schedule and is adven.ely affected by such delay in Buyer's 
Work. In the event of such deln)' In Buyer-'s Work, Seller will cooperate with Buyer in 
changing the schedule of Seller's work or to work around o.ny un:..nticip:ncd c:.hnnge in the 
Substation and TmMmission Tap Line Facilities. 

(iv) All cquipmc:nl, components, fncillties, improvcmeols and 
nuuerinls used in Buyer's. Work sh!lll be: new, unless otherwise ngrccd by Seller and 
Buyer, and shall meet the requirements of the Plans 1111d Specifications (defined below), 
or, if approved by Seller, substandoHy rebuilt or refurbished to a condition suitable for 
use in the Subswtion :md Tmnsmission Tap Line Facilities. 

(v) Buyer's Work shall include the work nc:c:essary to accomplish the 
following: 

( I) the Substation and Transmission Tap line FaciJitjes have 
been il\Stalled. tested and have bt..-cn completed in accordance with the Plans nnd 
Specifications and the Interconnection Agretmlc:nt; 

(2) the SubstAtion and Transmission Tap Line FnciHtics nre 
fully functional and ready for e:nerglzallon; 

(3) Owner's Engineer has provided to Seller- 11 cc:rtificatc 
certifying to the energizo.tion; nnd 

(4) Seller has lhc o.bility to imerconnect at the Poinl of 
lntcroonncction and lhcn:by achieve CommcrciaJ Operation (provided Se.Jier's 
Work also allows suoh acbiovcmcnt). 

(b) flnt>S on<l SD<Sifiootions. Buyer sbnll coopcraiC with Seller in the 
performance or the Buyer's Work and shall provide Seller with nil preliminu.ry and working 
pla.ns and s~ifieat ions (the .. Plan.<; nnd SpecilicatioM'') for 1he Substatioo md Trno.smissjon 
Tap Line Fncilities as soon ns they are o.voil:able, and in nny eve:nL, sufficiently in adv1111cc of 
Seller's cumnu~nccmcnt or electrical design work. Seller shall have the righl to review nnd 

E~[bh T- Other Frovi5ions AppliQb1e 10 S~o~bM.tiaa and TrMmdssion Tap line F.a1rtlcs 
and Ruytt Fad1ilies Property 
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comment on the Plans nod Specifications, provided tltnt Seller review and comment nn the Plans ( 
and Specificat-ions within ten (10) Busin-tss Days after roccipl. If Seller does not n:vic:w nnd 
conlment on the Pluns 1md SpecifitatJOOS within ~uch time period, Buyer shall be entitled &.u 
proceed with Buyer's Work without nny delay and without any notice to Seller. Seller shall hnve 
access to the Buyer Facilities Property for purpose of viewing and inspecting Buyer's Work from 
time to tim.c, provided (i) Buyer is given sufficient nd\·ancc written noti.fication (by e~mnil or 
other written communication) of tl1c access request; (ii) such occcss shnll not imerfcrt with the 
Buyer's Work; (iii) access to c:onfidentiat or propriccnry Buyer inronmuion shnll not be nllowed. 
and (iv) such aceess dod noj interfere with the progres! or completion ofUuyer's Work. 

(c) Permits. Buytr sh:all apply for and obtain, tll Buyer's c:os1 and expense., 
ony nnd oil permits. licenses, cenificatcs nod outhorizntions necessary for commeocemcnt and 
completion or Buyer's Work and for the construction and opcrution of lhe SubStation and 
Tnmsmissioo TBp Line Facilities. Seller agn:a tO cooperate with Buya in submitting 
apptic~ttfons for :md in any proceedings to obtain such pennits, licenses, cenificates nod 
authorizations. 

(d) Coordination. 11tc Parties shttU coordiruuc Lhelr respective work 1.\S 

provided for in Exhibit R. 

(c) Buyer Copstructjo·g Co~>115. ln conncttion with Buyer's Work. or MY plllt 
thereof, Buyer sbnll ketp edequate and complete r<cord$ of all costs and expcDSCS associuted 
with COMU\IGiiOn dltd in."'htllntion of the Substation :md Transmission Tap Line FacilitiC$, 
inoluding the costs and expenses rcl:uing to pcmuL1, heenscs, ccrtili~;Stcs and autl10rizntians; soli ( 
and site studies, soil boringt;: 110d soil annlysis~ geotcchnic.o.l studies. cost feasibility studies; 
electrical intcroonncction and transmission studies and tests; site c:ondition and suilobflity 
reports; environmental studies, tq)OI'lS or IISSC$Smcnt.s; grt~ding nnd site: prep:muion;, materials. 
componenu1, equipment and fixcurcs for the Substtttion I.Uld Tmnsrnission Tttp line Facilihes-; 
inteotlll overhead and direct labor; and other direct nnd indirect costs and expellSes relaled to the 
construction and insullJatioo of the Substation and Transmission Top Line Facilities. Buyer shall 
scpansto or segregate from the foregoing those costs and I:'Xpenses 8$50Ci3lt'd with the 
Switchyttrd Facilities C'Swit£hvnrd Fn.c:ilitles Cosu'"). The t()tal or the CO$l$ and expenses under 
this subptlmgrttph 2(c), less the Switchyard Focilities CostS, is rtferrcd t.o herein as the ··~ 
Construction Costs." 

3. Re-o 't'rnnsfcr. 

(a) General Provisjpns. ln any or the foUowing cin;umstanccs. Soller may, in 
its sole: discretion, purchase from Buyer. nnd, if Seller so elects, require Buyer to sell to Seller, 
all or, II$ •pplicable under SQ<tiao 2.9. its applicable pro rntn share of Buyer's right, tltlc ond 
intert$t in and to (a) the Buyer Facilities Property and the Substation 1111d TmnsmiSS:.ion Tap Line 
Fncitilies, or so nluch thereof acquired., OOJ\Structed or inslAlled on the date or tenuination of the 
Agree.neJtt, e.'cluding, however, the Switchyrud and any assoeiated real property interest(s). 
whether reo. leasehold or casement intcres-1, in the real propeny upon which the inu:n:onncction 
switchyrud facilities ore locoted (collectively the "Switcbyord f•cilitlcs"), ond (b) the 

&hi bitT- 04her Provi"ons Apphceblc to S~o~bstiiiJon and Tnmlm:iuion TDp Line F.alitie~ 
Md Buyrr Fac:llitld Ptopeny 

T-5 



6lmlbn__{9A.-01) 
Ooclot No 0201 1 ,U 1 
P6Qe ,05 0124'9 

lmerconnection Agreement or, if not executed, the LGIA lnltrconnec:tion Rt."<JUCSU: (i) 
1cnuinntion of the Agreement before Closing; (ii) the oppliC4tion of Scc!jon 2.9 of tl>e 
Agreement; or (iii) the applleotion of any other provision of the Agreemenc thai autho.rit..es Seller 
to require. dun Buyer tmnsfet to it the Buyer FacilitiC$ Property and/or lhe Substtuion Md 
Tr:tll.mtission Tnp Line FoclHties (excluding the SwitchylU'd Facilities). In such case, Selle:r $h31l 
pun:lu!se such Buyer Facilities Property and lbe Substo.tion nnd Tmnsmission Tnp line Facilities 
(excluding the Switchyotd Facilities) by reimbursing Buyer for its Buyer Acquisition Costs nod 
Buy.,. Construction Costs {or pro rata share as opplicoble), and BuY"' sboll tntnsfcr 10 Seller tlte 
Jnte.n:onncction Agreement. or if not c:<ccuu:d, the LGIA Interconnection Requests (or, in eilher 
cnsc, pro rata share as applicable), by reimbursing Buyer for ils LOlA lnterconnc:ction Request 
Costs and Swhchynrd F;..;ilitiC$ Costs (or, in dther case, pro raus shnrc ns applicnblc), 
d<temtined in occordnnce with the procedures set rorut below in subpamgraphs (e) through (f), 
rr a pro rnta sh:src is applieoble, such procedures shall apply 10 tbe pro rota sbarc of the 
app1ieable-BSsets and corresponding costs, and any conveyance in.~trument.S: described ;n such 
subparogmphs shoJI only tnmsrer such pro rnto shore. 

(b) Seller's Acc<S<. In addition, consiStent with, ood subJCCI to, the applit4ble 
provisions in Transmission Provider's pro fonnn LGIA~ Sl.lbjec:l to MY required or necessary 
regulatory Dpprovals, Buyer shall grant to Seller. at no asdditionnl cost, n right or use, License, 
right of way and/or casement with respect to lhe real propeny owned or controlled by Buyer in 
connection with the Switebynrd Facilities ns an: necC$$U.r)' to enable Seller to obtnin ingress 1md 
eg.rcs.s 10 construct, operate, m.ninlllin, repttir, test (or whness te~ling), inspec-t, replace or mnove 
Seller's facilities ttnd equipment to: (i} interconnect the l)rojeet with Usc Sw-itcltyn~ faeilhi~i 
(ii) operate ond maintnin the Projec.t; and (iii) disconnect or remove the Sclle:r's facilities and 
equipment upon termination or the lnterconncction AgreemenL ln exercising such licenses, 
rights or WilY nod easements, 1hc ~ller shall not unreasonably disrupt or interfere with normal 
operation ofTn.msmission Provider's bus:ioes:s nnd sboll adhere 10 the saJtty ru.lcs and procedures 
established in advaoec, as mny be changed from time 10 time. by Tmnsmission Provider ond 
provided 10 Seller. 

(c) Statement of CosiS. Within fifteen (IS) dnys niter the date of Seller's 
notice of exercise of its rights under Section 3 ubove, Buyer shall deliver to s~uer wriuen 
sta.tc:ments of Buyer's good-failh estimate of the Buyer Acquisition Costs, the Buyer 
Construction Costs, the lOlA lnlcreonnection Request CosiS. nnd tbe Swit<:hyotd Focililies 
Costs.. Such estimates sh"ll be subject too truc:·up me:chanism u provided below. Seiter sbaJI 
have lhiny (30) days aflc:r delivery Of ~id Wrillcn StateJT\1:01$ tO review Md e:ither approve or 
di$1lpprovc the amount of the estimated Buyet Acquisition Costs ttndlar the Buyer Construction 
Costs ancllor the LOlA lntcrconncctioo Request Costs and/or the Switchyard F3Cilities CostS. 

(i) 1f SeUer npprovcs the written statement of lhe estinuucd Buyer 
Acquisition Costs, then the purchtLSe price for that Buyer Facmties Propeny (excluding 
the Switchyn:rd Facilities) shall be based on such estimate (subject ro the posl-clositlg 
trur;.up described below) and the closing on the purchase shaU occur in 3Ctord:sncc with 
subpruugmph (e) below. If SeU<r disapproves of the estimated Buyer Acquisition CosiS, 

Exhiblt T- Other Provisioos Applicable 10 &.ah6alllioa and Traru.missiott Tap Une facilities 
and Bu)v ftdl1bCS ~ 

T·6 



~{BJL.01. 
~lNQ, 02;01UA1 
Page 198., 249 

thtn, notwithstanding any tcnnination of tl1e Agrct'.'l:ncnc, the Parties sh&11 proceed in 
ncc:ordnnce with the dispute resolution procedures. in subpurogroJ>h (d) below. 

{il) If Seller npprovcs the wriuen statement of the estimated Bu)'(:r 
Construction Costs, then the purchase price for l11e Substation and Tro.nBmission Tap Line 
Fncilities (<.><eluding the Switchyatd Facilities) shoJI be based on such estimate (Sltbjectto 
the posl~losing trUe-up) and the closing on lhc purchase shall oocur in accordance wilh 
subp""'S"'Ph (e) below. If Seller disopprov"' of the estimated Buyer Construction CostS, 
then, llOtwithstonding any tcnninatiou of the Agrcemc111, the Parties shall proceed in 
accordance with 1he dispute resolution procedures: in subpamgm.ph (d) below. 

(iii) If Seller approves the wrine.n scaternent of the estimated LGLA 
lnlcroonnoction Requi!Sl Coscs :~.nd Switchyard Facilities Cos&s. dttn the purcha.~e price 
for the trnnsfcr o(the lnterconneolion Agreement or LGIA lntC""roonncction RequestS shall 
be h3Std on such esrim3te (subjcc:t to lhe post·closing true~ up) and tbe closing on the 
transrer sbaJJ occur in accordunce with subparagraph (e) below. If Seller di.llttpproves of 
the estimated LOlA lntercO!Ulection Request CosiS and Switcltyatd Facilities Costs, then, 
n()twhhsumding any tennin.ation of the Agreement. the Parties sh3ll proceed in 
accordrmoe with the djsputc resolution procedures in subparagraph (d) below. 

(iv) As soon as practicnblc after closing, but in no evcot more thnn 

( 

seventy·f:ivc (75) days th.ercafier, Buyer $hall prepare in accordance with GAAP, a 
statement of the 13nnl Buyer Acquisition Costs and Buyer COJ\Struclion Costs Md LOlA 
lnte:rcoMection Request Costs nnd Swiccbyard facilities Costs (the "Stnts;mcnt .. ) selling ( 
forth et~ch adjustment or cost that was not fmally dctcnnined nt closin& and showing the 
colculation or the final Buyer CostS Purcbose Price (as defined below) based UJl(lD such 
Statc.mcnt (the .,fjnn! Purchnsc Pris~''). As soon as practicable aflcr the receipt of the 
Statement, but in no cv<"llt longerthJm fifteen ( 15) days from date of receipt. Seller shall 
deliver to Buyer a written repon containing any proposed changes. In the event Seller 
shall fail to propose nny changes 10 the Statement, lhe Statement shnU be deemed to set 
forth the Final Purclussc Price. The ·plU1ies shall attempt to agree a.~ tO the amounr due 
pursuant to suc:b post closing adjusuneot no Iuter than thirty (30) days after the Buyer's 
receipt of the Statement. l11e dm·e upon whi.ch said agreement is reached s.haU be herein 
called the .. Scnlcmsnt Date." Jn the event lluu (i) the Final Purchase Price is more than 
the amount delivered to Buyer at tho Closing, Seller :limll poy witbin five (S) Business 
Days subsequent to the Seulemeot Dnlc to Buyer. the amount of such difference~ or (ii) 
the Final Pun::base Price is less thun the amount delivered to Buyer til Closing. Buyer 
shall pay within (ivc (S) Business Days subsequrnt 10 the Senlc:ment Done to Seller, the 
a.mount of such difference. In Lhe event lhe Parties cannot agree on the Final Purchase 
Price, the Parties shall proceed in accordance with the same dispute resolution procedures 
und tcnns using the Cost Dispute Arbltrntor set forth in subporogroph (d) below. 

(d) Disputo Resolution. (i) In the event Seller ond Buyer disagree obout ony 
mnount owed whh regard 10 the Buyer Acquisition Cos~ the Buyer Construction Costs.. the. 
LOlA lnten:oMection Requc01 Costs. the Swi~hyord Faeilities CoStS, the Buyer CostS Purchase 

I!:thibit T- Otbct ProviJions Applic:.ble to SU.bsu.t.ioo Md Tnwmls:s:ioo Top lmc FOC'i11tict 
~~nd Bufd' Facilities Propmy 
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Price, and/or lhe FinniJ>urchose Priec (a. .. Cost DiSJute'"), the. Parties shall prooecd in aocordnnce 
with the di!.'ptne resolution procedure set fon.h in Section 13.1 of the Ag.n:eme:nt, t'lS modified by 
this subparngrnph (d) solely for !he purposes of this Exhibit I. If a Cost Dispute is not resolved 
within lhirty (30) da)~ after ~te dote of !he respo""' gi"cn pursuant to Section 13.1 of the 
Agrccmcnlt or such odditjoual time. if any. that the Parties mutllt\lly agree to in writing, then 
such Cost Dispute sbJlll be considered a Tccbuicnl Dispute solely for the purposes of dispute 
resolution nnd s:hall be referred by the disputing Party to arbitration and resolved in accordance 
with the mbitnllion procodures sci forth in Sa;!l9n !3.!(s0. Solely for purposes oflhis lil<hibitT 
and not for ony ot.her part of the Agreement, the: Tech.uicaJ Dispute Arbitmtor shltll roenn 3 

eerulied public accountant mul\Ullly agreed 10 by tbe Pnrties selc<ted from one of the followmg 
accounting firms; KPMO, Eide Bnilly, or Moss Adams, the .. Cos1 Pi:;pute Arllilrtuor." pro,·Mcd 
that. if within fineen (1 S) Business Do.ys after the service or notice or:. Cos1 Dispute the PArties 
arc unu.blc 10 mU1ually agree to the design:nlon of 110 independent Cost Dispute Arbltr;uor. then 
upon the application or eil~r Pany, each Pany sbnll subntil to the American Arbilrotion 
Associulion a lis! of up 10 five (S) proposed irulependen! certified public IJA)COUDUlllts with cost 
accounting 1111d c:apitnl expense expertise (or such other expertise as may be rc:1cvttnt to the na.ture 
of the Cost DiSpute). along with the professional rt:surne of each such proposed arbitrator. nod 
the Cost Oispu.te Arbilnnor shAll be appointed from $uth lists by the Amerie11n Atbimuion 
Assodntion. 

(e) Closing. C!osi.ng sholl occur on or before lhiny {30) days after approval 
or tirud determination or the a·uycr Acquisition Costs and the Buyer Construction Costs and the 
LGIA ln!cr<:onnection Roquc>1 Costs ond the Switchyard Facilities Costs (oollcc!ivcly !he 
.. Buyer CostS Purchase Price}, nl the principaJ office or Buyer or 1.\t such other p1ttce as the 
Parties may agree. Seller shnll pay 10 Buyer ~1c full amount o( Inc Buyer Costs Purc!msc Price 
in ca.~h or immediately available r-unds at closing. Seller shall be responsible for all wsts 1111d 
expenses for title insum.uee premiums., closing fees, recording foes, and olhet onsts and expenses 
incurred ill lmn!ferring the Buyer Facilities Property and the Substation and Tronsmissiun Tap 
Line Facilities and the lntci'COMCC.Iion Agreemen~ or if nol c.xccutedt lhe LOlA lnterconnection 
Requests. tO Seller. At clos.ing. Buyer shall cx~:CUte and delive:r. 

(i) 1Vi1h respect 10 tho! portion of the Buyer Facililies Property 
(excludin~ the Swilchynrd Facilities) owned by Buyer in fer, 11 gn:mt deed in fnvor of 
Seller, in ronn and subsumce reasonably accept.nble to Seller~ con'leying title free aod 
cleilt of Encumbrances made or done by Buyer or by persoi'I.S claiJning under Buyc::r. In 
nddition, Buyer sbzdl e:xeculc: and deliver a realty tr.msfer certificate, water rights ltl!n!fer 
update, tmd such other documerus as may be necCSSill'y to effectuate tbc conveyttnce of 
the Buyer Facilities Propeny (excluding !he Switchyard Facilities) 10 Seller, coch in fonn 
nnd substance rcosonably !1CCep1ablc !o SellCT 

(ii) Wi!h rcspc<! to !hot por11on of !he Buyer Facilities Propeny 
(excluding the Switchy.ud Fudlitit:s) in which Buyer has an c:asetnenl or right-of~way or 
lea.~ an n.~ignmcmt and trnnsrer or Buyc.r•s right, title und intereSt in Md to such 
eoscrncnt lltld rigtu-of.wny or lease in fonn nnd substanee rea.~na.bly oectptab1e 10 
Seller. 

&b.! 'bitT - Oc.bu Provi~lC)nl Applkab1~: 10 S\lb&t:ltioa and TrlJil5alis;sioo. Top Unc: Feciliucs 
and Buyc:r F acilJbC:S Propcny 
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(iii) With respect to the Subsmtion and Trnnsmission Tap LiM ( 
Facilities (excluding the Switchyard Fac·ilitics), M :1Ssignmtnt agreement (Uld bill of sale 
conveying oU tangible nnd intangible propcny with respect to t11e Subsmtion 11nd 
funsmission Tap Line Fneilitles (e.-.ccluding the Switchynrd Facilities}, inc.luding 
cquipmtnt, faci lities, improvements or systems: rc1aled co tbc Substation and 
Trunsrnission Top Line Facilities {excluding the: Switchynrd F~ciliucs), including cables, 
concrete pads, crossarms, distributjon and electrical transmission facilities tuld lines. 
footings, foundations, guy lintS, jntcrtOMCCiio.n (aciJities, SWitching facilities, s:ubsuuion 
fac-ilities., towers. tmnsformc.rs, lrenchcs nnd wires, protective relaying and 
communications equipment rn:e and cleo.t of ollliens and encumbrances, togedlcr with rul 
a-;signmcnt of nll contract :wl wrunnty rights IISSOCiatcd witl1 the: Sub~tation and 
Tnmsmission Tap Line Facilities (excluding the Switcbyurd Facilities). 

(iv) With respect to the lntef\ionncc:tion Agn.'Cillent., or if no1 executed, 
the LOlA lntcrcouncc:tion Requests, o.n assigrunent instrumentllSSigning Buyt'.r's inte~l 
in same io form and subsumce re"'sonably accepUlble to Seller. 

Exhibil T- Other Provisions Applicable to Subsulion IU'Id TransmiSSion Tllp Lioc Fodlities 
*"'S Ruytt fad1hles Propeny 

T-9 

( 

( 



EXHIJliT U 

&Nbie._(BJL.-01) 
Oocltet No. 02011.6A 1 
P11iD11Wof24g 

REPRESENTATIONS i\J'\'0 WAJUlANTJES CERJ'JI'ICATE OF SELLER 

This Exhib!J U is provided purSuant 10 3ecuoo 8.2 of that cenuin Asset Purtlmsc 
Agreement (the "Atrl's:msnO dated as of April 8, 2011, by and between Spion Kop Wind, LLC, 
DS "~~and North\Vestc:m Corpomtion, dlb/a North\Veslt'm Energy, M ··~·- Tenns not 
otherwise defined herein shoU have the meaning nscribed to e:tdt in the AgreemenL 

Seller hcn:by rcpn:sc:nts ond WIUl'Unts to Buyer, os of dte Closing D>~e, as follow£ 

I. Seller is, and ba< beCD at nil times from the Execution Date through the Closing 
Date, a Oelawa.rc limit«~ Liability company in good sc;mding with all requisilc power and 
11uthority to perform its obligations under the Agrec:mcot ond to trnnsfer, convey. and oss-ign the 
Pw<based Assets and the Buyer Fncilities Prop<:rty to B11ycr. 

2. Seller 1:uts, nnd had IH aU times from the Execution Ontc tbrougb the Closing Date., 
all requisite power aod nuthority t:n execute :md deliver the Agrccmcn1 and the Rehued 
Agreements to whic.h it t.s i.'l p1U1y, to perform its obligntions under s:tid agreet:nt'ltts, and to 
consumnuuc the tf1lllSilCtions contemplated under said ngreeme.niB, including to sell and tntru~:fcr 
the Purchased Assets aod lhc Buyer Facilities Propcny. The CX«Ution nnd delivery by Seller or 
the Agreement nod the Related Agreements to which it is a party, and the pcrfonnancc by Seller 
of its obligations under said agreementS. hnve al nlldmC$ from the Execution Dnte through the. 
Closing Date been duly Md validly outhod1.od by all necessary netion on the pan of Seller, nnd 
no ot1~er l.lction on the pan of Seller is necessary. 

3. The Agreement and the Related Agreements to which it is o part)' h:we l\t 1111 
tirnes from the Execution Date to the Closing Date constituted legal, vBiid and binding 
obligations of Seller enforceBb1c against Seller in accordance: with their respective tenn.'- except 
as the same may be limited by bankruptcy, insolvency, reorganization. :unngement, moratorium 
or other simil11r Lnws relating to or n.ffectlog the enforcement of the rightS of creditors generally 
or by equitable principles. 

4. Ncitbll'r the e.xeeuLion nor the delivery by Seller of the Agreement nnd the Re13ted 
AgreemenL~ 10 which it is a pan:y, and the performance by Seller of iLS obligations under t11c 
Agreement and such Related ;\greeme:nts and the consummation of the trnnsaction.~ 
contonplnted by said o.grecments, from lhe Execution Dnte to the Closing Date, will: 

(a) con.tlie-1 with or ro-uh in a violation or breach of any of tbe tcnnst 
oandilions or provisions ofScllcr's argani7.o.tional documents; 

(b) n:qulrc any consent, approval. ttulhori1.ntion or permit, or filing with or 
noti.fit:.ation to, any Person for which Seller is n:sponsiblc thai Seller lms not fully obtained as or 
the Closing Date: 

(c) breach, violate or result in ll def-a:uh (or give rise to IUl)' right of 
tenninntion. cance.llation or accelemtion) under any of the tenns, eonditions or provilioos of any 
note. bond, mor1ga,ge, 'nde.nrure, licen.~ ogreemenr or other instrument or obligation to wh1ch 

F.ahlbh U- Rcpn:SctttlllkJM aM Wamntlcs Ce:nll1eate arSdl« 
U·l 



Exrit>0._(8Jl.011 
Docket No. C»(( I 1 5A 1 
P.20001249 

Seller is n party or by which Seller or any or the Pun:hascxl A.SSCI.S or 1he Buyt:r Fncililies 
Property mny be bound. except for such dcro.ults (or rig,hL4 of lcrminruion., cnncelllnion or 
nccelerotioo) us 10 which rcquishe waivers or consents have been obtained or i.htu would not 
bllve n M;~lc:riul AdVellie Effect or a materiaJ advc.'fSC effect on the perronnancc by Seller of its 
obliga.tions pursuant to the Agrtement nnd the R~lat«l Agrcemcnt."ii 10 which ScUcr is n pmy, or 
result in lhe creation or imposilion of any Encumbrnnce (olhcr than Pennittod Encumbrances) 
upo11 any of 1he Purcbnscd AssetS or the Buyet Fndlitles PtOperty, or 

(d) conflict with or resuh in o violation or breach of any tcnn or provision of 
any law or Order applicable 10 SeHer or any or lhe Purchased ASSC($ or the Buyer Faclliiies 
Property, except for such violations or breaches as to which requisite consents or appro\'Dis hnvc 
beco obtnioed or (h.ttt would not h11vc a M~JterieJ Adverse EIT!Xt or a material adverse cn·ect on 
the perfonnt1nce by Seller of it~ obligations pursuant 10 the Ag.recmtnt nnd tbe Related 
Agreements to which Seller ls: it pmy. 

S. There nrc no Claims pending or, to the Knowledge of Seller. threatened agt~Jnst 
Sc.Uer or any of its assets and properties, including the Purclut.sed Assecs and the Buyer Facilities 
Propt.,y, that would, individually or in the aggrtg11tc, huvc " Material Adverse Effect or a 
mtueria.J 3dve.rse effect on the pe:rfonnttnce by Seller of its obligations pursuant to the t\gn:cmcn1 
lltld the Related Agreemen.tS to whjch Seller is a party, u.nd there nre no n.ctions or proceedings 
pending or. to lbe Knowledge or SdJcr. threatened against SeHer or any of iu MSel$ and 
properties lhot would reosonably be oxpoctcd to rosult in the issWUlce of nn Order rcsuaining. 

( 

Ctljoining or otl1erwiso prohibiting or making illegal the consummation of any of the tronsactions ( 
contemplated by the Agreement or any of the Related Ag.reemeniS, including, but ncn Jimju:d to, 
the ltnnsferofthe Purchnsed Asse:ls and the Buyer Facilities Propeny to Buyer. 

6. There aru no bankruptcy, reorganization, or insolvency proecedlngs pending with 
resp~l to, or being contemplated by, or, to the Knowledge of Seller, threatened against, Seller. 

7. All negotintions relative 10 lhe Agreement and the transactions contemplated 
thereby bave been carritd out by Seller directly \'>'ith Buyer without the intervention of nny 
Person on behalf of Seller in such manner as to give rise to any valid claim by any Person agttiL'tSt 
Buyer for a finder's fcc:, brokerage commission or similnr paymcm. 

8. Tbe Purchased Assets and lhc Buyer facilities l'ropeny: (i) with the exception of 
the Excluded Assets, corn,.litute aU of the assets u.scd or held for usc in connection with or 
othawise rcluted 10 the Project; and (ii) will. assuming the timc::ly nnd proper installation and 
ongoing operability of the Subsmtion and Transmission Tap Line Facilities, pmnjt the Buyer to 
operote the Project as 3 wiJld·powcred electricity generating projec:1 thlu eonfonns to Prudent 
Wind Industry Prncticcs. 

9. Seller is solely relying on hs own investigation and due dili.gence in relation to the 
business risks assumed by it under the provisions of the Agreement and the Rel:ucd Ag.roeme:nllio 
lo which i1 is n party, and is not relying on My infonnation received from or rcpresc:ruation made 
by Buyer, with the exception only of Buyer's rtpres.entnti<ms in Aniclc 4 ofthc Agreement or in 
Rehued Ag,.eements 10 wJuch Seller is 3 pn11y :lnd Buyer is B party, or in the certificates to be 
provided by Buyer to Seller in occordance with Section 9.2 oftl1e AgrcemenL ( 

Exhibh U-R.eprQt1Uotions and Wtu'l'lll'lljes ~11Ukote of Seiler 
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10. Ss:hcdulo I ntt•chcd h<TCto contnins ali" of•ll of the lond Conlmets and Wlod 
Lc:escs pursuant 10 which S~lle.r has n~quirerl inlcrest.~ in tbe Rctd Prop~ny for tbe Projecland the 
Buyer facilities Propeny. No other re:.l property or re:.\1 p:ropel'fY interestS IU'e necessary for 
operation or the Project or tht. Buyer Facilities Property as con~emplnti:d by the Agreement. 
True, complete nod oorrtct copies or all Land Contracts and Wind Leases h11ve been de:livl:t'Cd to 
Buyer or made avttilnble Ol\ the FTP Site. With respect to Land Contracts nnd Wind Leases: 

(•) Ench Land Contract and Wiod Lease is in full force and effect Mel 
constirmes n legal, vnlid ll.l'Kl binding agreement~ enforceable .in accordance with its terms, or 
Seller and, iO the Knowledge: or SeHer, or each othe:r p:uty tbc:re!O, c.xeep! QS the same may be 
limited by bankruptcy, insolvency, reorgu.niZIJdon. amm.g.emcnt, monnorium or other similar 
Lnws relating to or affecting the rights of creditors gener.tlly or by equitable principles~ and 

(b) Selltf is nut, and 10 lhe Knowledge or Seller no olher p•ny is. in default 
under any suc.h Land ContraCt or Wind Lease and. lO the Knowledge of SeUe:r, or each other 
p.·uty thereto (or with notice or lapse of time or b01h., would be in violntion or breach of or 
deruult under :my $'UCh COilttOOt Ot instrument), except [or SUCb deJ'il:uhS (Or rights or tenninatiOn~ 
Cl.\ncelltttion or acceleration) M to which requisite waivers. or eonsents b:we been obtained or tb.ilt 
would not lmve a Material Adverse Effect or B matcrinl adverse cffeet on the perfonnancc by 
Seller of its obUgolions pursullnl to the Agreement and tl\e Rel01cd Agreements 10 which Seller is 
• party. 

t 1. Stbcdul£ 2 auached hereto contain$ a lis! of nlJ of the Tangible Personal Propc:ny 
owned by Seller t'IJtd wed or beld for use in <:onncction witJ1 lhc Projr:et as or tht~ Oosing Date. 
Seller hns good title lo, or good and Vlllld leasehold intere<IS in, or good •nd valid rights under 
contract to use, all or such Tangible Personal Propeny other thM the Excluded Asse•s. All such 
Tangible Personnl Property is free and clear or aU Encumbrances other than Pem\ined 
fincumbmnees. 

12. Neither SeHer nor its A,ffiliates h.avc received any wriuen notice of. nor to Scller•s 
Knowledge a~ Sc.lle:r or il.$ Affilia1es aware or any liability or pending or threatened Clnim 
arisin.g under any Envirorunen141 Law (including noliec of potentially responsible party status 
under the Comprehensive Environmenl3l Response, Compensation. ond Liability Act, 42 U.S.C. 
§§ 9601 e1 seg. or the Comprehensive Envimnmenllll Clcllllup and .Responsibilily Act. MCA §§ 
75-10-701, et seq.) from any Person or Governmental or Regulatory Authorily reganling lhe 
Real Propeny. Except os sci forth in So!J,CS!ulo 3 oHocbcd hc:rclo, 10 the Knowledge of Seller, 
there arc not any, nnd during the period of Seller's 0\\11trs:hip of or leasehold interest in the Real 
Property there have been no, and to Seller's Knowledge then: are no pending or thrc~tcncd 
(i) Claims against Sc1lcr or ita Affiliates under Environmtntal Law, loss of life, injuries to 
pcn;ons or pmpeny or dttmnge to nnruml resources, cttusod by Lb..: presence or Release of 
Hwrdous Materia:Js at, ort, in, under. ndjt~.cenl to or mignulng (rom, the Real Property or related 
to the Ttmg;~'ble Pe~nal Propeny~ including Hnardous Materials contained in building materials 
at the Real Property or in the air, soil, surfnu water, sediments, groundwnltr1 landfill cells. or In 
other env;ro-nmcntal meditt at or odjaecnt to the Real Property or off·site dis:posallocatjons; and 
(li) investigations and/or rcJnediu1ions ofHltlardous Materials th.ut have b«n Released al~ on, in. 
under~ ndjaccn11o or migroting from the Real Propmy, im;luding Hazardous Materials contained 
in building materials at the Real Property or in the air, !tOil, surface water, sediments, 

ewbu U - Rl=prescnwions aDd W amntlts Cmi fteate of Selltr 
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groundwater, landfill cells., in other c:nvironmen1al mod.in nt or adjacent to the Rc11l Property, or 
off.site disposal1ocl.'ltions. 

13. Schedule 4 auaohed hereto conlllins oUst of all of the Conltllcts n.< of the Closing 
D~te. rruc. complete and correct copies of such Controc.ts have been delivered to B'uycr or made 
:wai111ble on the FTP Site. With respect to chc Contrncts: 

(a) Seller has not received nolice_ of the tenninntlon of, or intent co l.crminotc 
Or otherwise fail 10 fully perform 811y ComrocL Each COnlrnCt is in full force nnd errect tt.odf 
oonstilutes o legal, valid Md binding agreement, enfon:leablc in accordance with its term~ or 
Seller, and. to Seller's Knowledge. of wch otbcr pany thereto. except as the s:unc may be limited 
by bankruptcy, insolvency, rcorgcnizntion, 11mngemcnt. monltorium or other simHar Lows 
relating to or oJTccting the rights of creditors gcncmlly or by equitable principles; 

(b) Seller is not, and to the Knowledge of Seller no other pony is, in default 
under any .suc.h Contrnc:t (ur with notice or lnpsc of lime or both, would be in detnult under nny 
such con.tract or instrumenl), except for such defaults (or rights or tenninlltion, cancellDtion or 
accelerntion) ss to which requisite wniVCI'$ or consents hB\.'C been obtained or tbzn would not 
have a Material Adverse Effect or n matt-rial Bdvc:rsc effect on the pcrformnncc by Seller of Its 
obligations pursuwn tO the Agreement And the Re:lt~tcd Agreements to which S.eJler is o party; 
:tnd 

(c) All of Scllc.(s Consents o11d Notices for the l'roj<et and tl1e Buyer 
F'acililies Property have been obtnlned or given. l11e consummation or the transactions 
cantemplated by the Agrtement (including the assignment nnd 8$Sllmption of such Contracts to 
Buyer ns c;:ootc:mplattd by lbc Ag.rremcru) will not nfTect the legality, wlidity, binding nature or 
enfon:dlbility or force and effect or any such Cont.mct.. cxcep1 with respect to the identity of the 
p.artie.o;: thereto M a resuJt of the assignments n.nd assumptions thereof. 

14. Schedule 5 ottachcd hereto conmins • Ust of all of the Permits thot Seller has 
received for the Project. True ttnd correct copies of such Permits have been delivered to Buyer 
or made. ovuilnblc on the FTP Site.. With respect 10 each Penni1: 

(a) to the Knowledge of Seller, such Permit is valid. binding and enrorceable 
In occordaoc:e with its tenns and in full forte o.nd effect; 

(b) the consummation of the uun.sactions contemplated by the Agrecmem 
(including the transfer or assignment of my such Permh to Buyer or Opcmlor as contemplated 
by tho Agm:mont or the modification of any such Pamit to add Buyer or Operator as 11 pal1y or 
10 substitute Buyer for Seller) will not affec1 the legmlity, validity, b inding nature or 
enran:eability or force aud e.fftc:t of nny such Penn it, except to the extent thnt the transfer or 
as.signmentthen:ofwill change lhe identity oflhe panics thereto: aDd 

(c) SeHer is in compliance with ll1J of the tenns and conditions of each Permit 
IUld, to the Knowledge or Seller. no event has oc:cumxl that, with notice or lapse or time., would 
constitute non-compliaoce with such temu o.nd conditions. except for ~-uch non·compliancc as 10 
which requisite waivers or consents h"ve been obtained or that would nol have a Mzncria.l 

~ib1.1 U- Rcptt:$el~l*ltont and WllJ'I'JI1ies Cen1ficatc orStner 
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Advt-rse Effect or 1'1 mnterinl ndverse eOCet on the periOrmanee by Seller of its obligations 
pursuant to the Agree.me:nt llnd the Relnted Agreement$ ro which SeUer i$ I! party. 

15. Seller h~s obtoined nil Seller Rtqulrr:d Regulatory Appro't·Bl$, n.nd oo oilier 
consents, npprovals or actions of. or fLlings with or notices 10, tll\y Oo,·cmmental or Regulatory 
Authority on the part o( Seller i.l required in connection with the execution, delivery and 
perfonnance or the Agreement or any or the Related Agrec:rnenlS to which il is n pany or tht 
consununotion of the transactions contemplated in t11e Agreement and Related Agroel'nents to 
wlucb il is a pany, including with respect to tlu: trnnsfc:r or assignment or the Penn its to Buyer or 
Operator, as spplicablc. 

16. Scbc<lulc 6 anached h<f<lo con loins a lisl or all lhc Wind DolO. E!xcxpl as ''" fonh 
in Schedule 6, Seller owns and poSSCS$C:S all righl. Iitle, and inl<""' in ruxllo lho Wind Da10, free 
and clear or any Encumbmnee ttnd free and clear of tm)' CJaim, license, or other restriction, other 
lh~m the license retained by Sel1er pu~t to the Seller Wind Dntn Weens~ Agreement 

17. Seller has timely filed in lhc miUUlor prc:scn'bed by opplicllble law •II TllX 
Remnt'i required to be filed by it with respect to the P~nS'ltUCiion As..~ets Propeny and has 
paid inn timely fashion in the manner prescribed by applicable law all Taxes shown 10 be due 
on such Troc Returns or olhcrwisc p•)'llblc wilh rcspoct lo all IDXI!ble periods, execp1 l'or Taxes 
!hot ""'being comcstedlh.rough nppropri"c proceedingS nnd .,.. s<l ronh on Ssl!cdylo 7 ouachcxl 
hereto. 

18. Schedule 8 allached hereto coniAiM • list or all Rcporis prep.tred lor lho Project 
True and com:ct copies or such Rcpons have been delivered 10 Buyer or made available on the 
Fll' Site. 

19. No Seller Knowledge Person hilS llCiual knowledge (wilhout any obligation to 
investigate) of any brench or any representation or wamanty or Buyer under the Agreement 

EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES llXPRESSLY 
SET FORTH IN THE AGREEMENT, REL.A TI!D AGR.E!EMENTS TO WHICH SEUER IS A 
PARTY AND BUYER IS A PARTY. AND TIUS CERTli'ICATE. SEI.LER MAKES NO 
REPRESENTATION OR WARRANTY OF ANY KIND OR NATURE, EXPRESS OR 
IMPLIED, AS TO TiiE SEI.LER, TAE PROJECT OR TifE PURCHASED ASSETS AND THE 
BUYER FACILITIES PROPERTY, OR TilE DEVELOPMENT, CONSTRUCTION OR 
OPERATIONS OF THE PROJECT OR me PURCHASED ASSETS AND mE BUYER 
FACILITIES PROPERTY, OR THE PROSPECTS (FINANCIAL OR OTIIERWJSI!), RISKS 
AND OTHER INCIDENTS OF THE PROJECT OR TilE PURCHASED ASSETS AND THE 
BUYER FACILITIES PROI'ERTY. 

[Signature Page 10 Follow] 

E.li:Uhit U - Rcprescntlilions and Warranties Certificate ofSt-ltcr 
lJ.S 



Oau:d this __________ _ 

SPION KOP WIND, LLC, 
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a Dclnwarc l.imited liability company 

By. __________________ __ 

lis: __________ _ 
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REPRESEN'TATIONS AND WARRANTIES CERTIFICATE OF BUYER 

This Exhibh v is provided pUr$Unnt to Section 9.1 or thnt cer1tlin Asset PurcbtlSC 
Agr<:nncnt (dte .. AW'Cment") dntcd as of April 8, 2011, by nnd between Spion Kop Wind, LLC. 
ns "'-Seller" and Nonh\Vcstem Corporation. dlb/a NorthWestern Energy, as ••Bu\·er". Term.~ not 
otherwise ddlncd hereln shall hnvc the meaning ascnbed to each tn the Agreement 

Buyer hereby rcprcscnlS and wammts to Seller, as of the Closing Date, as follows: 

I. Buyer is. and bas been at all times rrom tht: .Execution 0-ntt: through the Closlng 
03tc, o Oclnwarc corpomtion in good standing with all requisite power and authority to perform 
its obligations under the Agreement o.od to conduct its business as it is now being conducted. 
Buyer is qualilit.Xl to do business in the Stnte of MonlniUl \l.nd to own or openlie f"(;tl or personal 
propeny in the Sttue ofMontaruL 

2. Buyer hAs, nnd had •• all time• from the Execution DMethrouaJt the Closing Dote, 
all n:quisile power and authority to execute IWd deliver the Agreement and the Rel:ued 
Agreements to which it is a pmy, to perfo.nn its oblig11.tions under said agreements, Md to 
consummate the tronsnct:ions contemplated under said agreements. The C.'(tcution and delivery 
by Bu)'<T of the Agreement end the Rclotcd Agreements to whicb it is e pany, end the 
pcrfonnancc: by Buyer of iLS ob1igatiOIU uodt1' said ngreoments, have at all times from lhe 
Execution O:.m: th.rougb the Closing O:tte been duly ond vrdidly nuthori:ted by R11 oecc$Sary 
~~trion on the pan ofBuy.r, tllld IICI other 111:1.ion on llte p:ltl of Buyer ts n~ry. 

J. The Agreement llnd the Rel11ted Agreements 10 which BU)'er i! a puny have 111 all 
times from the Execution Dtne to lhe Closing Date constituted leg-al, valid nnd binding 
obligntions of Buyc:r enforceable against Buyer in accordance with tlJcir respective tenus. 

4. Neither the execution nor the delivery by Buyer of the Agreement and the Relmcd 
Agreements lO wbic.b it is a party, and th~ performance by Buyer or its obligations under the 
Ag;ret!mcnt and such Rdlltcd Agreements cmd the- consummation of the tnmsactions 
contemplated by Sttid agreements will! 

(a) connict with or result in a viohnlon or breach of any of the tc:nns, 
conditions or provisions or Buyer's organi:r.ational documents; 

(b) requir<: nny cousent, npprovol, authorization or permit, or filing with or 
notification to, any Person for whic.b Buyer is responsible that Buyer bas not fully obta.i.oed as of 
the Closing Date: or 

(c) conflict with or m-uh in a violntion or breach or any term or provision of 
MY Law or Order epplic:oblc 10 Buyer or its osscts and propaties, e~tcep1 for such violations or 
breaches which would not, individually or in the ogg.regatc, rca.W111tbly be expected to materially 
md odvorscly n.ffeci tJu~ ability of Uuyer 10 perform its obligations under the Agrcemcot nnd the 
Rebated Agreements to whic.h Bu}'er is il_pany. 

&hiblt V- Jkptomtations ami Wamnties Ccrtifict~l.e of Bu)u
\'.J 
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5. No c;:onsent, npprovnl or ac.tfon of, filing or notice 10 nny Govenunemnl or ( 
Regulatory Authority on the part of Buyer is required in connec1lon with l1le execution, delivery 
:tnd perfomumce oft11i.s Agreement or 31\)' of the Ret:ued Agreements to which it is n pBI1y or the 
COJlSwnmntion of the t:rilJlSitctions contemplated under said agreements. 

6. There arc LlO fiCtions or proceedings pending or, 10 t11c Knowledge of Buyer. 
ovcrtJy threatened in writing against Buyer thn1 would, in tbc aggregnte, reasonably be expect«=<! 
to result in the issuance. of nn Order rC$lraining, enjoining or Otherwise pruhibiting or making 
iJicguJ lbc: cOJ)$ui)1Jll.Bt-ion of a11Y of the tro.n.~ctions contempt01ed by the Agreemtnt or any ofche 
Relined Agrt:c:JncntS to which Buyer is a pany. 

7. There arc no bankruptcy, rtOrganiz.ouion, or insolvcocy proceedings pending with 
respeclto, or bei,ng contemplated by, or, to the Knowledge of Buyer, threatened against Buyer. 

8. All negotiations relalive to the Agreemenl and the lrunsactions conlemplnted 
thereby have been ~;arricd out by Buy.:r din:edy with Seller withoul 1he in1erven1ion or o.ny 
PC:t'SOn on behttl( of Buyer in such manner llS to give rise to M)' valid clnim by MY Person 
:tgainst Seller (or a findct's fee, brokerage commission or simllo.r payment 

9, No Buyer Knowledge Person hM aotual knowledgo (without any obligation to 
investigate) of any breach of any ropreswtation or WWTllllty of Seller under the Agrcem""~ 

EXCEPT FOR THOSE REPRESENTATIONS AND WARRANTIES EXPRESSLY 
SET FORTH IN TBE AGREEMENT, RELATED AGREEME]'.'TS TO WH ICH BUYER IS A 
Pt\RTY AND SELLER IS A PARrY, AND THlS CERTIFICATE, BUYER MAKES NO, 
AND HEREllY DISCLAL\>IS ANY, REPRESENTATION OR WARRANTY OF ANY KINO 
OR NATURE, WHETHER EXPRESS OR L'Y!l'LIEO, WHETHER BY COMMON LAW, 
STATIITE, OR OTHERWISE. 

Dated Ibis----------

Nort11Westem Co.rporation, d/bla 
North\Ves,em Energy~ a DelawAte 
corporation 

By., __________________ __ 

Its:'--------------------

E:dlibit V- Reprc:sentDtiOrtt 1.00 Warruntlcs Cmifitatc orl~u~·er 
V-2 

( 

l 



EXIITIJITW 

~BJl-<)1) 
[)oO.e(HI). D2011.5.-•l 
Plr;12150f'24$1 

SAMPLE CALCULATION OF SELLER LIABILIT\' CAP 

11lit f;dnbjl \V It JII'O\itkd ptz,...llrlii:O Section IIJ M of 1h111 c;mai~ M1d Putchllie ~('be •A!!Mmmlj d:ttc:d u 
or April 11,2011, by IIIII btrwtm Spion kop \VInd UC, as "kll«"' and NorthWe11an Corpcnt5on, d/b.'a NonhWCI1ern Enerv;t. u 
"Jlum"-Terms nat 01Mrwl:ie ddioc:d bttdn Jhalllu'-e abc mtllltin& aJaibcd 10 och in I he As;rcc:ma~t.. 

n~ S.ellcr Uabi11ty Cap tball be rc:diJCcd upor~. any CIOJin¥ P.1)0I'IC(II u mch WrO ocfllt~U lndivid1111 WTO Comrnctebl Opcmion., 
to at1 otnOUIIt lhat tqutl.J the thm.a;lslin.l Pto Rau A4fw.tmmt lliDCIU!It pl~ tbe R.EC ~ Adj~Uncm a•nounl. plus. i( 

applicable, 8MUS OeprccladGn D.amii.JCI. bu. ln no n'ttll WU the Sdkt's liability Cap bC' ids thln Clt!e Mll)i('lft DoU:srt 
($1.000.000). 
"The foiiO'I\'iAK n:pteJCQII a Ample akubl~W ohhc ScUcr LbbilityCap pum.u.niiO S$qfql I IJ 01) o(lhe-~t: 

Sdltr U.bihly Cap; 
Uu)'t.(• 101al S~OD aod 1' l'lrumi:S$ion T ~ Unc f-=itltic' cosu: 

$ 7,000.000 
s 6,500,000 

H.)f)OChc:dc.al REC [))mAECf Adju,;l'nCIIC: s o.Joo pu wro pn ftW 
11)1J01hctlcal 0~ Oeprcci:ulon O.m.tll£" Adjtrstmeftl! $ 73.000 pet \VTG 

&nnrple I 
Assume lhN 1 S WT(b (24 M W) or lhc lObi 2.$ \Vilj, arc ln.-ailed by Q~~;~,~o.~ccd Cclmmcrcul Ope~*" Ollie and d-= 1 0 Rt:mlin.lf\1 
WTGur~unckrtht PPA. 

Pro R~1• Adj~mcnl 
REC D""'§? Adill~tmen.~ 

MIIC<r Uablllt)' Cap 

&nmptr Z 

IOWTOs/U\VTC,•~~, . $ 6,$00,000 S 
10 WTO • S ~2.300 S 

s 

2,600,000 
~ll.OOO 

l;fpJ,OOO 

Anume tl\:11 IS VITO• (24 MW) ohhoe t«JI 2$ WTG• sre Wtallcd by0uJ1'111'1td Commct<"ill Operation lbtc, PTCs are cltleldcd 
..t lt!c 10 Rt'nWilb'la \Vl'Os lit' 1o0111 to Buycr. 

1'10 ilala A4jllll"""l 
REC O.mnp Adju~mtn! 
IJOnua Ocprcd~£on Olama,1n Acf;Yilmcnt 

SC"Utt Uabllltl C•e 

IOWTOs/2lWTOs••O.OO% • S 
IOWTO• $ 
IOWTO• $ 

6,l00,000 s 
.. 1.100 $ 
7),000 s 

$ 

1,600,000 
423,000 
730.000 

l£75.l;OQO 

In Eump!~ llllld Eltample 2 abo\~ thr Sell~ Uabl111y Cl1p wwld be ~IUled downward and the niM11ted Stlkr l.lability 0., 
"Do'OUW rrpl.xr lhc lntdal $7,000,000 Selltt Ulbllhy Cap; ho'A-.:\u i:n t10 e~.'eflt sh:lll t~ Sdler Ullbility c-p be leu tluln QQC Million 

""""' ($1,000,000). 

bh!blt W • Samp4t c:. ... tat~on ~ Sclk!r U.OI!Itv C. 
W•l 



E-XHIBIT X 

Exl'l"&lii__(BJL.01) 
Dodtdl'h0201Uo11 
Ptolfl2160f2<~9 

SAMI'LE CALCULATION OF TERMINATION PAYMENT 

ibis i&blllU...X is provide-d PQfS.UAOt to S~ljog 12.4 (b> of that ~c.Nin Asset Puft'base Aglt'(.meftt (lbc 
.. Ai!'.rmJ)!Cnt'") d:nc.d l$ of April 8. 201 1. by 2bd bc.tw~m Spion Kop Wind. LLC. a• "'Sdlu•' and Nor1hWt11cm Corporadon. 
dlbla Nonb\Vt'!:t~m Erw:rgy, a!C "'1!!8u''. Terms not otbcm\•tse defio.C'd herein shall hA\~ 1be mt3ntna l#nbcd 10 C'3c.h fn tbt 
Ag=mcnL 

This £M,i1J:i.L.X dc.lcni>el t11C clllcu.lltioo ohhc. tcmuutlo.n P~ymc:nt mad<! to 1hc Scllcr from tbc Buy<er io tbc: C'\'cnl that n 
Oosina P~nt h;aJ flOC been rrn~dc pcuwant ta~ o( the AJRm~C:nt. 

Purc:biUC rrice 
Numbcrai'\VTGs (1.6M\V) 

s n,3aAl,OOO 
lS 

Purc.b.uc Priee, per \VTO 

Su.bcontm-ctor Price, pet WTG • 

s 
s 

3,11$.200 (SI ,941,000 po•MW) 

2,1103,680 (SI,?S2,300 ""MW) 

UypoU1dk1l Calculallo•• Eumple Sc.e:o.aric.: 

Ctmlnrr-t•?r Ct~sts; 

This h)'J)Otbuleal example :assumes ll1at IUbc:QlltnltiOC t0$1S hn\'c. b«n u1currcd and ODe \VTO Ill 
c:anc~lkd. 

m S!tbs.oulrastor AmRHDIC P•ts So l)a!s 
The a~galo of1tU ocml•wou.nts p..Jd by or on beJWf oCSetlcr to all 
Subcont m~rors tO che date or tut.b cermfnii!IM. 

AU amounts dttc and pny;able co All Subconlnlcton for Workperrormcd to 
s 

rbt dAle of such ttrmilm!,oa. S 
Sum or§ 12.4 (b) (i) $ 

C!OSahsgnlru ler Cgnrdla!log and pcmobilb;atign QIIO:fl 
ibe aggreplo or a.crunl demoBJtmled dcmobOluLion •nd concclbt.on 
dlatJd due ll:nd p:syabl.e 10 all Subcaottac.tort by or on behalf of Seller at n 
r'C$Ult or such ttnninltion. s 
Sum or§ ll.O (b)(IQ S 

/'er WTG Costs: 

(Ill) S-tlltr CanttU:ulon Jljj\'nH~nl pt-r \VTG .. 

Pu~basc Price, per WTO 

\VTGs CaoeeUed 
Product or§ ll..C (b) (fil) 

Itrmlnafion Pllvmrnl 
Sum of§ 12.4 (b) (i) 
Sum of§ 12A 

• 

s 

5 
s 

1141,101 

2&0,368 

670,()40 
670,010 

JII,SlO 

1,121,472 
670,040 

••• 
(SI,li4,39S pet MW) 

(Pu«lwe Pncc, pet WTC) S 3,115,200 (SI.947,000""MW) 

• Due to tommOdilic:J risk and ch01..ngc Olden. nl\lll COSI$ will DOl be known until lime O(lmn.imtion ~nt 
• • N<Ho: Ftu.noting t0$1t are tQve«'d by the SeiJ" Can~ellacion Payment. 

&.hlblc X • ~m:p~ takul.-tlonor Terrnll\iUon P•vm«nl .. , 

( 

( 



SCI:I£l)UL£ l.l(n) 
S£1, LER KNOWLEDGE PERSONS 

~.(II) 
DocMrt No 02011..l•n 
P.2110f249 

This S~bedule I. IW is provided pursuant tO Swrion 1. 1 (in tile defmition or 
"Knowledgej or duu urt.nin A$$ct Purclutsc Agr~mt:nl (the '"/\grAAment'') datt:d as or April 8, 
2011, by rutd between Spion Kop Wind, LLC,,.. "Seller" ond NorthiVestem Corpor:uion. dlbln 
Nonh\Vestem Energy. as .. Buyer". Terms not otherwise defined herein shall have the n'raning 
ascribed to each in the Agreement The ind.tvidua.ls listed below constitute the Seller Knowledge 
Persons: 

I. Cap Inn, Dan 
2. Haight, Brod (lisling not a pri,.rilegc waiver) 
3. ,\1cCnll, Chri• 
4. Paulson. Ky1o. (listing not a privilege waiver) 

Sd!cilillc l.l(a)- Sdlcr KI'IOWicdac Pmms 
I ,I(IH 



SCHEDULE l. l(b) 
BUYER KNOWLEDGE PERSONS 

Ext-iblt__(BJL,oQ I) 
Docket No. 02011.5.• t 
P~;•2t8otz.co 

This Schedule l.l{b} is pi'Qvided JlUTillilnt to Section 1. 1 {in the definition of 
"Knowledge") of thalctnnin Asset J>urchase Agreement (the .. Agreemem") d~tcd :l$ of AprilS, 
2011. by and between Spion KOJ> Wind, LLC. as "Seller" and Nonh\Vcstem COfj>Crnlion, d/b/a 
NorthWestern Energy, as "Buyer ... Tcmls not otherwise defined herein shallltavc the meaning 
n.scribcd tO each in the Agreement. TI1e individuals listed below ton.'lcitutc the Buyer Knowledge 
Persons: 

I. Ble~u LaFave 
2. David Fine 
3. Willin:m T. Rboods 
4. Quinn MeCanby 
S. Ronu Sonehc:z 
6. Sam Milodmg.ov1ch 

Scbedule l.l(b}- Bv.y« Knowledge Pc:rsons 
l.l(b)-1 
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SCiiEDULE 1.1 (<} 
PERMfiTED ENCUMBRANCES 

~(B.Jt..O') 
OoddN0.02011 .. U\ 
PJOt219ot2419 

This Schedule l..lCcl is provided pur$\lttnt to Section I.. I (in the definition of ··~rmjuesl 
Encumbmnce") of that «rutin A<Set Purchase Agreement (the "Agrwnenr'} doted os of April 8. 
2011. by Md between Spion Kop Wind. LLC, os "~'and NonhWestorn Corporation, dlblo 
Nonh\Vcstem Energy. as "Buyc·r". Terms not othem~se defined herein sltall bn\'C the meanjng 
ascribed to cacb in the Agreement. 

Generally nil properly described in Schedule 3.2(a} 

1. County rood rights-of-way not recorded and inde:c:ed ns a conveyance of record in the 
oOiee of the Cl<rlc ond Recorder pursuant to Title 70, Chapter 21, M.C.A .. including, but 
not limited to MY right of the Public and the County of Judith Buin to use ttnd occupy 
those t(1'1ain roads o.nd trails as depicted on Cow1cy Sun·eyo:r's maps on ftJe m the office 
of the County SUIVeyor of Judith Bosin County. 

2. Mongages, liens or similar encumbrances for which a subordination agrr:emcul approved 
by Buyer hos been executed ond recorded. 

Eu(.umbrances SJ)tdfic- lo ptop~rly or Mr. Oa:ve and Ms. Nola Andt.rton and desc-rihc.~d In 
Seh«<ule 3.2(o} 

3. ~cnt grantod to c .. ead" Cuun1y, record«< September 20, 1909 in Book 92 ofOced•, 
page 103 

4. Easement gron1ed to Coseade County, n:corded September 30. 1909 in Book 92 of Deeds. 
poge 104. 

5. Easement gmnted to Cnscllde County, recorded May 9, 1910 in Book 92 of Deeds, page 
107. 

6. 6ascme:nt granted to Gr~n faUs Power Company, recorded August 24, 1912 in Book 92 
of Deeds, page 202. 

7. Eoscment granted to Ca.•ende County, recorded September 25, 1914 in Book 94 of Deeds, 
page82. 

8. Enstment granted 10 Cascade Coumy, reeorded October II, 1915 in Book 73 of Deed.,, 
poge 589. 

9.. Easement granted to Montalu'l Power Comp:my, b corporation, recorded December 24, 
1947 in Book 120 of Deeds, pogc 584. 

10. Easement gront«< to United States of America, recorded August 31, 1962 in Book 144 of 
Dee<l5, page 325. 

J I. Ensernent grouted tO United Stoles of Aroeriea, n:corded November 16, 1962 in Book 146 
of Deeds, page 12. 

12. Abstract of Agrecmont r«orded October 12, 2010 os Instrument No. 172102 First 
SupplementAl Abstroet recorded February 28,2011, as Instrument No. 172420. 

13. Abstract of Right or Way Agreement recorded Fetmmry 28, 2011 as Instrument No. 
172419. 

Schedule t.l (c) - Pennltt.cd E~mbrarxcs 
1 .l(c)·l 



Encumbrances sp~lfic to prot>erty of Ms. Jean Anderson and d..-.scrlbed in Schedule 3.2(a) 

14. Ea$Cment grnnted to The United States of America, recorded June I ~ 1962 in Book 144 of 
Deeds, page 203. 

I 5. Abstr.tet or Renewnblc: Energy Ocvdopmcnt and Opcmtions Agreement recorded 
October 12,2010 as lnstrumoru No. 172101. 

[neumbrnnces sptcific to property of Mr. Bruce nnd Ms. Julie Belluomini nnd dc5c.ribcd in 
Schedulr :..2(a) 

16. Eosement grnDted to Cascade County, =orded Dec<mber 6, 1909 in Book 92 of Deeds, 
page 10. 

17. Easement gnuued to Cascade County, rtc:ordcd June 4. 1910 in Book 59 of D~-ds. page 
390. 

18. Easement grnnted to The Unued States of America, recorded May 25, 1962 in Book 144 
of Deeds, page 166. 

19. llasement gmnted to The United States or America, rttordcd May 25, 1962 in Book 144 
of Deeds. pogo 177. 

20. Easement gnmtcd to Fergus Electric Cooperative:, recorded AugU$t 2, 1979 in Book 164 
of Deeds, page 836. 

21. Absttnct of Agreement recorded Februru-y 22. 2011 as Instrument No. 172392. 

Encumbr-ances specific to Wales Ranch property dc$cribcd in Schedule 3.2(a) 

22. Easement grnnted to MontJm• Power Compru1y, • corpomtion. recorded January 30. 1948 
in Book 120 of Deeds, p•g• 583. 

23, Eosement gmnted to United Smtes or Amcri<u, .-.:corded April 30, 1962 in Book 144 of 
Deeds, poge 181. (Wl-ISEI<i S<-ction 8, TISN, R9E). 

24. Easement gmnted to Fergus Electric Cooperative, Inc, recorded December 10, 1981 in 
Book 170 of Deeds, poge 869. (SWI'SE!& Section 8, TI8N,R9E). 

25. Abruact of Rencwoblc Energy Development ond Opcmtions Agreement and Purchase 
Option recorded February 9, 2010 as Instrument 171667. 

Schedule l. l(c)- Pmniu.cd Enc:umbranees 
l.l(c)-2 
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S<h<dule 2.4 
Closing Pll)'ntt:nt AUoe:ntlon 

E)J•~~~t_(8Jb01) 

Ood:ol No 02011 5 .tll 
P*Je 221 ol ~.tlt 

This Schedule 2.4 is provided pul1iUllnt to Swtioo 2.4 or that certain Asset Purclmsc 
Agreement (the" A!!!l:C!!lcnf/ doted as or Apnl 8. 2011, by ond between Spion Kop Wind, LLC, 
M «~•· and NorthWestern Corpomlion. dlb/n NorthWeStern Energy, !J.S .. ~ •• Terms not 
otherwise defined hereln sbnll hnvc the meaning asen'bed to e:.eh in the Agrte:ment 

A. Tbe Closing Payment shnll be allocated amoo;; tho Puroh.w:d Asseos .. set ronh 
below. The Pnrties ogrec to f\lm.iib cocb other and the: huei'Ml Revenue Sc:r\'ice with such 
1Spplicablc infonnotion as ntt))' be required u.nder Sec:tloo I 060 of the lntemnl Revenue Code, os 
ameodcd, o.nd to coopen:ue in tbe completion rmd timely filing of tRS Fonn 8594 (AMet 
Acquisition Su.Hem.eot). ln conoectioo therewith, Seller agrees to provide Bu)'C!r with applicable 
infom11Uion as mtty be required for purposes of Buyer's utility oeeounling requirements, 
including plont nncl p·I'OJ.l't'rty eccounting. 

B. As or the E.xecudon Date, ahc Parties agree th.e Closing Payment shm11 be allocated 
.. rouows: 

Schedule 2,4- Oosin" PD.ymem AJk:atloa 
2.4-l 



Projc:ct Na:me: 
Loeolion: 

BJSseJint:.1urbine: 
Numbcrofunits (w1gs): 
Nlllllephoto capooity (MW): 
Proposed project cost (SOOO): 

Spion Kop Wind Project 
Judith Basin County, MT 

w/o Sub & OHTL & int. top 
GE 1.6-82.5 

25 
40.0 

Proposed project cost (S/M"Y): 
577,880 
Sl.947 

Use of funds (SOOO) 

Equipment supply 

Bolnnce or plant 

DeYclopment cos1s nnd fees 

Lume·snm eurchase J!rite 

Turbines 
Freight 

Adders: 
SCAD A 
FAA ligllling 
Cold weal her 
Condition monitoring 
Project support services 
Two ~ars warmn~ 

Subtolal equipmenl 

l.tut.alliuion & foundations 
Mg.mt.

1 
delivuy, other 

SubtotAl equipment 

Fimmce 
Develol!menl C:OSl and fees 
Subtotal dcv costs and fees 

Scbtdul~ 2..4- CJMing: Pn.ymem Allocation 
2.4-l 

ElH!II_CBJl·01) 
(')o(MI No. 02011.$.41 
Pagon2ol2419 

w/ Sub & OHTL 
& int. tnp 

GE 1.6-82.5 
25 

40.0 

so 

Total 

62,-67•/o 

20-25% 

10-lSo/o 

100% 

( 



SCHEDULE Z.6(n) 
PREPAID EXPENSES 

bfliiiii_ (U..Of) 
eoct.tNo.D20t1 SA' 
PIII)0223of2:.C9 

This Schedule 2.6(a} is provided pursuan11o Secljon 2.6(•) oflho1 ccruin Assel Purchase 
Agrcemenl (the " t\!![eemem") dilled os of April 8, 2011, by ond be1wcen Spiou Kop Wind, J..LC, 
as ··seUc[" and North\VestC"m Corpor.1tion, dlb/a Nonh\VestC"m Energy, as lo'~. TC"mu not 
otherwise: defmed hcrcin shall bavc the meaning tt5C-n"bcd to Cilch in 1he Agrccmmt, Prcpnid 
c>:pcnscs include; 

I. Any impac1 fees paid by Sdler 10 Jodilh Bosm Coumy under MCA See1ion 15-24-3004 (or 
MY successor SIJ11U1e) or under MCA 7-6-1602 {or any successor $1l11Uie). 

Scbedulcl.6(•) - Pr'P'ld l!xpcn,.. 
2.6(1)·1 



SCHEDULE 3.2(a) 
REAL J>ROPERTY 

Ext\be__(B.A..01) 
Dod.ot NB. 0201 t SA 1 
P19e 224 or 2-'9 

This Schedule 3.2(nl is provided Jl'I"'Uantto Section 3.2(n) oflhut conllin Asset Purcbnse 
Agrt'cment (the "AJ!W!men!") dated ns of April 8, 2011, by and between Spion Kop Wind, LLC, 
"'"~and NorthWestern Corporotion, dlb/Q NorthWestern Energy, ns "Jh!m". Tcnns not 
othel"wise defiJled here:lo shall have the 1ncaning ascribed ro each in the Agreement. 

PART 1- LEGAL DESC RJPTION AND MAP 

Land Controcts· 

4 TISN RSE 

7 

9 TISN RSE 

10 TISN RSE 

14 

24 

25 

SAID SECTION 14 DESCRIBED AS 
FOLLOWS; 

BEGINNING AT TJIE SOUTHEAST CORNER 
OF TfiE SE~SW~ OF SAID SECTION 14, 
1"H'El-ICE NORlll 382 FEET, THENCE WEST 
I J IS FEET THENCE SOUTJ·I 382 FEET, 
THENCE EAST 1315 FEET TO THE PLACE 

NORTHWEST %; SOUTH l-1 OF THE 
NORTHWEST ~; WEST ~ OF THE 
SOUTEiEAST ~;PART OF THE SOUTJiWEST 
% LYING NORTH AND EAST OF 1liE 

l' 
NORTHEAST !4 OF THE NORTJiEAST %; 
SOUTH l-1 OF THE NORTHEAST Y.; 
NORTHEAST 'A OF THE SOUTHEAST ~; 
PART OF THE NORTli ~ OF THE 
NORTHWEST Y.; PART OF THE SOUTJIEAST 
~ OF ·nfE NORTHWEST ~; PART OF THE 
NORTHEAST I' OF THE SOUTHWEST Y.; 

OF 

Schedule 3.2(a)- Real Ptopeny 
3.2(1)·1 
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II TISN RSE 

15 

16 TI8N RSE 

17 Tl8N RSE 

25 

27 

34 

35 

..._(BJI.-<)11 
DocbiNO 020tUA1 
Page 125 of 2411 

!.l OF THE SOUTHEAST Y.: PART OF THE 
SOUTH EAST I& OF THE SOUTHEAST Y. 
I. YlNO NOR111 A>'ID EAST OF THE COUNTY 
ROAD. 

liXCEPTING TIU!REFROM A TRACT OF 
I.AND IN SECTION 25 DESCRIBED AS: 
COMMENClNO AT THE NORTHWEST 
SECTION CORNER OF SECTION 25; THENCE 
S 55• 35' 13" EAST 2441.64 FEET TO THE 
POINT OF BEGR<"NING; TI-IENCE NOR1ll 89• 
48' 21" EAST 1548.85 FEET; THENCE SOUTii 
06° 21' 26" EAST 568.58 FEET; THENCE 
SOUTH 89" 48' 21" WEST 1548.85 FEET; 
TIIENCE NORTII 06" 21' 26" WEST 568.58 
FEET TO THE POINT OF BEG INN !NO. 

INCLUDlNO A 30 FOOT WIDE ACCESS 
EASEMENT wn·H A CENTERLlNE 
DESCRmED AS: COMMENClNG AT 111E 
NORTHWEST SECTION CORNER OF 
SECTION 25; TI IENCE SOUTI·I 37" 02' ~T· 
!lAST 3735.21 FEST TO THE POINT OF 
BEGINNING; TIIENCE NORTH 62° 13' 29" 
EAST 5 11 .6 1 FEET; THENCE NORTH 59• 37' 
07" EAST 526.29 FEET; THENCE NORTH SSO 
37' 29" EAST 525.60 FEET; TI-IENCE NORTH 
01• 16' 10" WEST 240.12 FEET TO THE POINT 

SWI<ISE%, SE!<ISEY.;;;.sWli~~~~~ 
THERI!FROM THE SEI<INWY., NEY.SW\<1, 
NWY.SE%, S\VY.SE%, SEY.SE% OF 
AFORESAID SECTION 25 TliAT PART 
LYING NORTH AND EAST OF THE COUNTY 

Scbedule 3.2(1)- Real Propc:ny 
3.l(o)·2 



IS TISN RSE 

19 TISN RSE 

Wind Leases: 

Pareel Township Rance 
I TI8N RSE 

2 T ISN RSE 

35 

36 

Section 
I 

12 
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TRACT ON THE SOI.ITH SIDE OF THE 
RAILWAY TRACT CONVEYED BY DEED 
RECORDED IN 8000 93, PAGE 404, 
RECORDS OF JUDITH BAS~'I COUNTY, 
MONTANA; ALSO EXCEPTING 
THEREFROM THE TRACT CONVEYED TO 
THE BILLINGS AND NORTHERN RAILROAD 
COMPANY, NOW BURUNGTON 
NORTHERN, INC, AND DESCRIBED IN 
BOOK 78. PAGE 415 AND BOOK 92, PAGE 
12. All RECORDS OF JUDITH BASIN 
COUNTY, MONT ANA. 
WEST IS OF THE NORTHEAST ~ AND 
NORTI'IWEST II LYING NORTH OF 
WILLIAMS CREEK ROAD. 
N!ll; EXCEPTING FROM THE NEV.Nil~ OF 
AFORESAID SECTION 36 THAT PART 
LYING NORTH OF THE GREAT NORTHERN 
RAILWAY RIGHT-OF-WAY NOW 
BURLINGTON NORTifERN, INC., AND EAST 
OF THE COUNTY ROAD; ALSO EXCEPTING 
ALL TIIAT PART OF THE N\4 OF SECTION 
36 LYING SOUTH OF THE GREAT 
NORTHERN RAILWAY RJGHT·Of·WAY 
AND SOUTH OF THE COUNTY ROAD, 
BEING THE TRACT CONVEYED BY OilED 
RECORDED IN BOOK 120, PAGE 124, 
RECORDS OF JUDillol BASIN COUNTY, 
MONTANA; ALSO EXCEPTING 
THEREFROM 'THE TRACT CONVEYED TO 
THE BILLINGS AND NORTI'IERN RAILROAD 
COMPANY. NOW BURLINGTON 
NORTHERN, ~\IC, AND DESCRIBED IN 
BOOK. 78, PAGE 475 AND BOOK 92, PAGE 
12, All RECORDS OF JUDITH BASIN 
COUNTY. ~10NTANA. 

Portion of Sectlon 
SW II OF THE NE V.: E !II OF THE SW V.: SE V. 

A STRIP OF LAND 2 RODS BY 80 RODS OFF 
THE WEST S(DE OF THE NWIINE\1 (DEED 
REFERENCE: BOOK 95, PAGE 47), NW% 
EXCEPTING THEREFROM A STRIP OF 
LAND 3 RODS BY 80 RODS OFFniE WEST 

Sc.bedulc 3.2(a)- Real Ptopctty 
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3 T ISN RSE 
4 TLSN RSE 

5 TISN RSE 

6 T18N RBE 
7 TISN RSE 
8 TISN R9E 
9 TI SN R9E 
10 TISN R9E 

II T ISN R9E 
12 TLSN R9E 

13 TI8N R9E 

14 TI8N R9E 
15 TISN R9E 

12 
12 

13 

13 
13 
5 
6 
6 

7 
7 

8 

18 
18 
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END OF TI-lE NWl'NW\4 {DEED 
REFERENCE: BOOK 94, PAOE 107), N!h OF 
THE SW ill, SE Y. OF THE SW Y., SW l' OF 
THE SW Y.. 
SE ill OF THE NE ill; NE ill OF 11iE SE \4. 
NORTH 1-1 OF THE NORTHEAST l'; 
SOUTHWEST Y. OF 11iE NORTHEAST \4; 
WEST 1-1 OF THE SOUTHEAST \.l: 
SOUTHEAST \4 OF THE SOUlliEAST Y., 
LESS TRACT OF lAND IN N\V'i.~£\1 
CONVEYED TO JOHN II. KINKAID IN BOOK 
94 PAOE47. 
S 1-1 OF TRE NE l'; N !h OF 11iE SE Y.: SE Y. 
OF THESE V.. 
W 1-1, SW Y. OF TilE SE l' 
NORTH !h OF THE NORTIIUAST ill 
WI<\ WI-I 
W 14 OFTiiE S\V \.l 
EAST%; EAST!<\ OF TilE NORTIIWEST l'; 
SOUTHWEST \.l OF TilE NORTHWEST !.l; 
EASTI-IOFTiill SOUTHWEST \4. 
SW Y. OF THE NW l'; W I'> OF THE SW Y. 
EAST 1'1; EAST 1-1 OF THJ! Wl!l>'T 1'1; 
NORTI!WJ!ST Y. OF THE NORTilWEST Y.. 
NORTII 1'1 OF THE NORTIIEAST Y.; 
SOUlliWEST Y. OF THE NORTHEAST V.; 
NORTI-IWJ!ST l'; NORTH 1-1 OF THE 
SOUTHWEST Y.; WEST 1-1 OF me 
SOUTHEAST Y.:LESS TRACT OF LAND IN 
SW\4S!ll' CONVEYED TO F!!ROUS 
BLECTRJC COOPllRATIVE. INC. AS 
DESCRIBED IN BOOK 170 PAOE 765. 
W 1'1; NW Y. OF 111E SE Y.. 
NORTHEAST Y.; NORTHEAST \.l OF THE 
sountEAST Y.. 

Sebedule l.l(a)- Real Property 
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Spion Kop Wind Project Site 
Llmd Contrfl('ts and Hind 
Lcas~s R.:W Propa~'' i\fnp 

JtdadoD•iooC--, 
.},~ ... -·. 
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None. However, puf(:baso options cummtly exist ror cenain land "'ilhi.n the following land 
Conll1lCts and Wind leases: 

I. Mr. and Ms BelluominJ Right of W:ty and Purchase Option Agretmc:u\ 
o. Up to five (S) contiguous. non-irrigated acres located on any pllrt or the property 

referred 10 in the: above agreement located within Sections 34 and 35 of Township 18 
North. Range 8 East, r.nywhere rdong the e."tistlng high voltage t.mns.mission lines 
sitOO in or proximate to those sections~ together with o perperual appurtenl!nt ooc:css 
ea-SQment for ingress and egress to and from the Optjon Propeny 10 B public road. 

2. Mr. Dave and Ms. Nola Anderson Renewable Energy Dc\'clopment and Operations 
Agreement and Purchase Option 

a. Up to ten ( 10) tontiguous, non·anigatcd uc.rcs located on 1111y pan of tbc property 
referred to in the above agreement~ except for the area lhat is within one thousand 
(I ,000) feel or th01 certain residence n1 6889 Williams Credc Rood, Oeys<r. Montana: 
togccher wilh o perperunl appurtenant :te.cess Cl.lsernent for ingress and egress to and 
from ~~e Option Propeny. 

3. Wnlcs Ranch Renewable Energy Development and Opcrntioos Agreement nnd Pun:base 
Option 

o.. Up to ten (1 0) contiguous, non-inignted acres located on th11t p:tr1 of the property 
n:fcrrcd to in the above qrccrue:utluc.:aalcd whhin TISN R9E SS Will of theSE t/4; 
together with a perpetual appunenant occess casement for ingress and egress to nnd 
from the OJ>tion l'ropcny. 

PART Ul - LAJo;D CONTRACTS 

1. Mr. Olve aud Ms. Nolt~ And~n Agreements 
n. Right of Way Agtocrnent dated Fcbnuuy 16°, 2011, absttlltt of which was recorded 

on Fcbrwuy 28•, 2011 with !he Judith Bosin County, Montana Clerk and Recorder's 
Oflicc at receptio11 number 172419. 

2. Mr. a11d Ms. Belluomini Agrmncn!S 
1,1. Right of Way nod Purchase Option Ayctmcnt dnred January 121t1, 2011~ ~bst:roct of 

which was r«Orded on February 22 .. , 2011 with 1he Judith Bosin Coun1y, Montano 
Clerk a.nd Recorder's Offite nl reception number 172392. 

PART IV-WIND LEASES 

I. t\ir. Dave 8.J'Kl Ms. Nola Anderson Agn:emcnts 
a. Renewable Energy Development and Operations Agreemcnl and Purt:hase Option 

dnted May 18~, 2010. abstroct of which was recorded on 0<1ob<T 12•, 2010 with the 
Judith Basin County, MonLAnB Clerk a.nd Recorder'$ Offiec tlt rt:eeption number 
172102. 

Scboduk 3.2C•l - Real rropa~y 
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b Firsl Amendment to Rcoo.wablc Energy Development nnd Opemtlo.ns Ag.tecrneru 
dn1ed February 16", 2011, abSimtl of which was nxorded on February 28'", 2011 
with 1hc Judilh Bru;i-n County. Monlllnn Clerk nnd Recorder's Office at reception 
number 172420. 

2. Ms. Jean Anderson Agrcemcnls 
n. Renewable Energy Development and Opemtions Agrccmenl dnoed May 18"'. 2010, 

nbstrtu!t of which was rrtord~ on October 12'\ 2010 with the Judhh Basin County, 
Montnn.a Clel'k and R«order's Office at rc«ption number 172l01. 

3. W•l"" Roncb t\grcaneniS 
n_ RC:Ocwable Energy Dc,•c.lopmcnt and Operations Agreement nnd Purc.btlse Option 

doled De.:cmber 30"', 2009, cbSirncl of which was nxorded on FebruBry 9". 2010 
with the Judith Basin County, Montano Clerk nnd Recorder's Office at reception 
number 17 1667. 

PART V- EXCEPTIONS 

None. 

Sd><dulc J.l(•)-Rcol Pn>pcrty 
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This Schedule 3.2Cbl is provided pursuWltto Section 3.2Cbl of that ccmin Asset Purchase 
Agreement (the "Agrcwrnt") doted ns of AprilS. 2011, by nnd between Spion Kop Wind, LLC, 
as .. ~. nnd Nonh\Vcstem Corporation. dlb/o Nort:h\Vestt:m Energy. as''~'. Tenns OOL 

otherwise defined herein $h11ll have the meamng nsenbed ro eilCh in the A~reenumr. 

The property listed below constitute the Tnnsible Personol Property owned or CJ<pected to 
be owned by Seller and used or held for use or expected to be used or beld for use in connt<:tion 
with the Projecto.s of the Closing Dnte: 

l) ElectricAl totlf:'(:tion .system. including {as: appllccblc) pad mounred utm.sfonne:rs 
2) Fibtt optia. communications system 
3) Pennanent metcorologicnltower (eighty {80) meter) 
4) Wind turbine generoto~ including.: blades; £'oundtltioos: nacelle; opcmtions and mnioterumcc 

manuals; tower scc:tions; and related hardWlll1!. 
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This Schedule 3.2(c) is provided pu.rsunnt to Section 3.2(c) ofthnt certain A$. . .'~e1 Purchase 
Agrccmcnl (lhc "Agrcemenl") doled ••of AprilS. 2011, by and bciWee!l Spion Kop Wind, LLC, 
ns !;O.ss.lki'' o.nd NorthWestcm Corporation. d/b/a NorthWestern Energy, ns '•Buvcr''. Torms not 
othe:rwisc: defined herein shall have the meaning ascribed to each in the Agreement. 

SeUer llDd its AOilintes have received no written notlce of and have no Knowledge of the m4llerS 
described in Section 3.2(c) or the AgtCCUlent 

Without :1cknowlcdging that tbese mauers (listed below) arc within lhe scope oflh:n described ill 
Seeticm 3.2(c), and without admilling liGbility therefor, Seller notes: 

I. Cenain nuue:rials. in v-arious qunntities, wlU be brought on to, and/or ncar. tht Project Silc in 
connection with the Project 's construction and operation, :tnd may include: eooHng Ouidsi 
fuel: heating fluids: hydraulic nuids: lubrioatlng fluids: oils: and, paint. 

( 

2. Militnry USStLS m•lY have been, now are, nnd/or in the future will be located ncar the -Project 
Site andfor may have been or in the future will be tmnsponed near or through the ruea that is 
the Project Site.. The past. present, Md future location and/or ttanSpOnnti<ln or such assets is 
unknown. 11te material composition of such assets is unknown. The quantity of such assets is 
unknown. The-frequency of the location aodlor transponation of such assets is/arc unknown. 
The condition <tf such assets is unknown. Theeffect(s) of such assets is/are unknown. 

3. The uses ortttc area that constitutes the Project Site include fanning and ranching. Materints, ( 
in various quanLities, relaled to $UC.h uses have been, are now. and in the ruture will be us«< 
andlor stored in Bnd on the area that is the Project Site and that is neur the Project Site. These 
materials may include: fertilizers; fuel; fuogicidesj herbicides; pesticides; rode:ntic:ides; n:nd, 
veterimtry chemicnls. The post, present. and futu~ loeatjon and/or usc of such mate-rials is 
unkl10wn.. The quantity of $1.1<:h mtueria1s is unknowTL The frequency of the usc: of such 
materials is unknown. The composition of S\lc.h mn:terials is unknown. Tlle effeet(s) or sucl1 
materials isiBTC unknown. 

Sl;hedulc 3.l(c:)- Envu·wunc:nal Mnncn 
3.2(c)-l 



SCITEDULE3.2(d) 
COl\'TRACTS 

UNilil--.(BJL.Ot) 
Oocbttto 02011.5.41 
Page133cr249 

This Schodulc1.2(d) is providod pursuant to Section 3,2Cdl of that certain Asset Purchase 
Agrcomcnt (the "{!mcment") dated us of April 8, 2011, by nnd between Spion Kop Wind, LLC, 
as ... ~·· und NorthWestern Corporation. d/b/a NorthWestern Energy. as··~·. Tem1s not 
otherwise defined herein shall have lhc meaning Q.S(;n"bed to each in the Agn:cment, 

PART 1- CONTRACTS EXISTING AS OF EXECUTION DATE 

I. None 

PART II - CONTRACTS TO BE ENTERED ll\'TO AFTER TID: EXECUTION DATE 

I. Development ogrccmcnt with Judith Bnsio County 
a Seller 10 pursue, but nol required 
b. AlSO rooy be ci11$Sifiod os a Pennitaod listod in Schedule 3.2(c) 

2. Turbine Supply Agreement 
11. Seller 10 mt~ 

3. BOP Agreement 
a. Setter to enter 
b. con.'itruction s~;rviccs agrocm~:.nt Rcltucd 10 Substation ond Trunsmission Tap Line 

Facilitie$ 
c. Buyer to cnlct 

4. Full services ogrecmem 
a. Seller 10 enter 

S. Geou~clmical sesvices agreemant 
o. ScUcr to enter if not covered by BOP ·~cot 

6. Firumc:ing agrwxmcnt or olhcr such l'orm rc:ltued 10 funding the Project 
a Sellc:r to cntc:r, irrequired 

7. Communications ogrcc:ment for Project communiCiltion.q system 
o. Seller to enter i(not covered by BOP agreement 

8. Membership ngreemem with Fergus Electric Coopernll\'c 
a. Seller to enter, ir required 

9. F=ibillty study agreement 
a. Buyer to en1.er if feasibility study not waived by Transmission Provider 

l 0. System impact $tudy ngrccmenl 
a. Buyer tO enter 

II. Focililies study agreement 
a.. Buyer to enter 

J 2. lntereonnedlon Agreement 
a.. Buyer to enter 

13. Title lnsuraoco Polieic:o 
a. Buyer to enter 

l4. Assignment nnd Assumption o(Wind Wr.cs and Lend Contracts 
a. Seller nnd Buyer 10 enter 

S.bec!We 3.2(d)-c-
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IS. Assismnentnnd As.o;umption Agreement ( 
a. Seller and Buyer to emer 

I 6. Wind Data License AgreerucO'I 
a. Buyer and S.:Ucr to enter 

17, Asset mt~n!lgemcnl agreement 
n. Buyer to enter if Buyl!f elects tO engage third pW1y nsse1 management nttd operations 

Md m:tintewmcc service.$ for the Project 
18. Wind forecasting agreement 

o. Seller to enter if Buyer elects to engage third party performance of wind forecasting 
19. Post--constrlJCtion wildlife sutvcy ngrccment 

a, Buyer to c:nt~r if Buyer eJects 10 engage third p:..rty perfonnnnce ofpOSI·COD wlldlife 
surveys 

20. Ungultue srudies ogreemem 
a.. Buyer to enter it Buyer el«lS to engage third pany perfonnance of post-COD 

ungulotc study (gcncrnlly n:lotiog to TISN R9E S6) 

I' AUT 111 - EXCEPTIONS 

I. None 

Sclledul< 3 .2( d)- eon.ra<~s 
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11ti& Schedule 3.2fc) is pn)vidcd pumumt 1.0 Sce:tion 3.2{el u(dun cm.ain Asset Purchusc 
Agreement (~1e "Awwnenl'") doted as of April 8, 201 I, by and betwcen Spinn Kop Wind, LLC, 
as "'Seller" tmd NonhWtstem Corporution. d/blu Nonh\Vestem Energy, as "Bu\'cr''. 'ffrms not 
otherwise defined herein shall htwo the meaning ascribed. to each in lhe Agreement 

I' ART I 

PERl'l>liTS OBTAfNED AS OF EXECtJTION !lATE 

T. 
No. on Aeroorautic:31 Study 

Site Plno No. 

201. 

t.ssue D11t~ 

wfNo , 

Expiration 
o ••• 

IS/I 91! S/12 
.I 9115112 
! I 1/ll/12 
II Ill: 

3 
4 
~ 
6 

201 
211 
2 
201 
201 

.n ·,,,~r4-~~~~::1~14-~~~:: 

1---;';--1-:m 

2 

I 

-
-

)I 

jt 
201 
201 ). 

~'-+~ 

J-OE 
1-0E 

OE 

1-0E 

I 

3/1 
311 I I 
3/1: /I I 
3tiSII 
3/15/ 
3/1511 

3/15 II 
3/ 
3/ 
3(] 

_3/1 

9/ISJ 12 

~w 
911 S/1 
1/15/1 

15, I 2 

I): 

9/J: 12 
9/J 
9/1 
Ill 
1/1 

9115112 
9/IS/J 
9/1 Sll 
9Mil 

Schedule l.l(e)- Pmnits 
J.Z(o) • 1 

robe 
To be 
robe 
0 ,,. 

0 !)l: 

Ole 

"' 
"' "' 

be• 

Status 

I ns 
los 
las 

Jag 

I DSI 

I DS I 
I BS I 

J OS ' 

1 ... 

Ins 
l as 
1 ... 

l os .. .. .. 



Ntllitmnl TcleCbJIIImmicllliomt and f~_~ftmnalion Arlmitri.Siralion R eview 
Request Ont'c Response Date Response Summa_ry Expiration Date 

Not QJJplicablc: review noc 
No concerns regarding required for the development, 

6124110 8/17/10 blockage of fcdernl radio design, engineering. construction, 
frequency tmnsmissions owne:Bhip, opettuion and 

maintenance of the Project 

PERMITS TRi\ T Mi\ Y BE ODT i\INED 

Ptrmil Name 

Mrul<et-Bli$Cd Rhle 
Autborizmion under Section 205 

of the Federal Power A<:t 

Sclf.Ccnification of Exempt 
\Vholcsalc Generator Stntus 

under 18 C.F.R. Section 366.7 

Detc:mlintuions of No Ai!Ztud to 
Air Navigation 

Nationwide Pennit u.n<ler Section 
404 oftheCienn Water Act 

Se<:tion 10 Permit under Rivers 
and Harbors ACt 

Common Pt.rmit Nnme 
Montana PoUutan1 Discharge 
Elimination System General 

Permit fQr Stonn W~ter 

Disclulrges Associated with 
Construcrion A<:tivitv 

318 Au~>oriution(s) 

Open Cut Mlning Permit($) 

Federal 
Grantiue. or lssuina Autboritv 

Federal Energy Regulatory 
Commission 

Fcdcrnl Energy Regulatory 
Cornmis:sioo 

Federal Aviation 
Administr.nioo 

U.S. Arn1y Corps of E-ngineers 

U.S. AnnyCorps of Engineers 

State of Montana 
Granting or bsulnl(i\uthoritv 

Mo111ana Deportment of 
Environmental Quality 

Montana Depru1:rnenl of 
Environmenud Quality 

Montana Department of 
Environment-a] QUillity 

Schedule 3.2(e)- Permiu 
l.2(e)- 2 

StlllU$ 

Seller to secure, if roquirc<l 
for Seller 

Seller to secure, if roquircd 
for Seller 

Seller to secure for 
permanent met tower(s) 

ond to tl1e extent nny 
additional location(•) are 
included In the Project 

Seller to secure, If required 

Seller to secure. if required 

Stntus 

Se.ller to secure, if n:-quirod 

Seller to ~ecun:-, ir required 

SeUer to secure. if required 

( 



N:tvigttble Rivers Lnnd U$e 
Ueense(s)!Easement(s) 
Floodplain Ocvcloptncot 

Pennil(s) 
Building rmd Elecuica.l Pcnnits 

(for Opcmtions and Maintenance 
Faoitity) 

Eincroachment/Occup:uu:y 
Permil(s) 

Approach Permit($) 

Oversize andfor Ovcrwcigh1 
Permii(S) 

Common Permit Name 

OcvcJopmcnt Agreement 

310 Stream Pcrmil(s) 

Aoeess Poanit(s) 

Utility Permit(s) 

PART U- E,XC"'PT!ONS 

None. 

Montnnn Dcpllrtment of Nnturul 
Resources and Consentt~tion 

Montana Dcparunenl ofNaluml 
Rcsoun:es and Con.sa"ation 

Monuum Department of Labor 
aDd lnduslJ')' 

Montana Oep:tnment of 
Tmnsporcn:don 

Montana Department of 
Tm.nsDOruuion 

Mon11mo Dcpar1mcnt of 
Tnmsoorlation 

Judith Basin County 
Crnntin2 or lsntln2 Authority 

Judilh Bosin County 
Commissioners 

Judilh Bustn County 
Conservation Distric1 

Judith Basin County Road 
Oeponmenl 

Judith Buin County Road 
Deollflmenl 

Schedule 3.2(c)- rcrmiu 
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Seller to S<Cure, if required 

Seller to soourc, if required 

Seller to secure. if required 

Seller to secure. if roquircd 

Seller 10 secure, if required 

Scllerlo=urc, if required 

Slntus 
Not required for the 

development, design, 
engincc:ring.. construction, 
ownership, opc:ru.tion nod 

maintc:nunce of the P·roject 

Seller toS<Curc, if required 

Sclla to se<:uro, if required 

Seller 10 secure, if required 
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This Seb,'tlule 3.2{g} is provided pursumu 10 Sccoion ~.2(gl oflbn1 ceronin Assel Purchase 
Agreement (lbe "AgreemCJll") dated as of April 8, 201 1. by ond between Spion Kop Wind, LLC, 
as ''Soller" Md NorthWestern Corpom1ion, dlbla NonhWestem Energy, 3S .. Buyer''. Tem1s not 
otherwise de lined herein sb.nll ha,·c: the meaning ascribed to each in the Agreement. 

I. Oatn from meteorologic-al tower 5941, whjcb is located io TISN R8E Section 12. 
2. Datn from meteorologicnl tower 5942, which is locart."<l in TlSN R9E Soctlon 6. 
3. Datu from meteorological tower 5943, which is locatttl in TISN RSE Section 22. W11ile 

Seller owns this dala and has, nnd untiJ Closing will continue to provide this datn to Buyer, 
lhis dnm is nol being sold 10 Buyer. 

4. Data from the "'Wales Ranch., rneteorolog.ic;~ l tower. Seller does no1 own this data. Sel.ler 
believes thAt between Se-ptember 2005 and April 2007 n tw~nty {20) meter metcorologica1 
cower \\•as located on or about TISN RSE Section 22. Because this data was not collected in 
connection with the development and design of the ProjecL, it is not within Lhe Wind O:ua 
definition, 3nd Seller is not transferring to Buyer IUl}' interest, right. or title, of any kind, 
nature, or type in or to this daHl. 

5. Datl'l from the .. Rnynesford" meteorological rower. Seller docs not own tll.is dnta. Se-ller 
believes lhao beowcen July 2004 and n May 2007, • forty (40) meoer roe1eorologic.al lower 
was located on or about T17N R9E Section 6. Because this data was not collected in 
coMection with the development nnd design of the l,rojer:t, h i.s not within the Wind Data 

( 

definition, :~t~d Seller is not trnnsfetring to Buyer any interest. right. or citJe. of any kind, ( 
norure, or type in or 10 1his da1a. 

6. Vruious other sources or publidy-twnilnble wind data were considered in connection with the 
development of the Project. SeUer does not own this data. Because this data wos not 
c:ollccted i.n connection with the development and design of the Projccl. it is not within the 
Wind Dnta definition, and Seller is not transferring to Buyer ony imcrcst1 right1 or title, or 
any kind, nature, o.r type in or 10 this dllta. 

Sch~c 3.2(1)- WiOO Data 
3.2(&).1 

(_ 



SCHEDULE 3.1(h) 
TA,X MATTERS 

&hlbil_t8JI.o01) 
Dcltbt Ho 0?011 .5 . .(1 
P'91t :239 ol2•9 

This Schedule 3.2fb) is provided pursu:un to Section 3.2® or th>t cenl>in Asset Purchnse 
Agreement (the" Agreement") dat<d as or AprilS, 201 1. by 1111d between Spion Kop Wind, LLC, 
ns "SeHer" 011d Nonh\Vestem Corporation., dlb/o NonhWestcm Encrsy. llS "Buyer". Terms not 
otherwise dcftned herein slulll have the meaning ascribed to each in the AgrccmcnL 

None 

Sc.bcch.de l.2(b)- Tax Maum 
l.l(b)·l 



SCHEDUI.E 3.2(1) 
REPORTS 

EM!biL_J9Jir01) 
OOck~H"o. 02011 5AI 
~2o40ol249 

(wind reports,jodgmem and tax lieu guarnnt~, BUd 
property se.arch guarantees not included) 

This Sohcdule 3.2(j} is provided pur$lW!tto Scc;tion J.2(i) of ~tut certain Asset l'urchlUC 
Agreement (the "Agr«m<nt") dnll:d ns of AprilS, 2011, by Md b<twcen Spion Kop Wind, LLC, 
as ••selltr'"' ttnd NorthWestern Corponujon, d/b/a NorthWestern Energy, as ••Buyer". Terms not 
otherwise defined herein shaH have the meaning ascribed 10 each in the Agreement. 

Rtport Name Notes 

March 28,2011 25 MW project 126 

Generation lnttrconnection System tmpact 
StudyRepon 

NonbWestem Energy Electric 
Trorumission Planniog 

February 14. 2011 

Preliminary Ocote<:hnieal Srudy 

Tetra Tech, Inc~ 

January 24, 2011 

Aerial Eagle Nes1 Su""'y R<-pon 

ruuec: Eorth & Blwirotunentnl, lnc. 

Jnnuary 24,2011 

But and A'111ll Fall 2010 Survey Results 
Spion Kop Proposed Wind £ne!BY 
Development Project 

wnec Ennh & EnvironmenJa.l and 
Continental Divide Ecological ConsuJting 

March 9, 20 10 

Scbtdulc 3.l{i)- Report$ 
3.2(i)-t 

Stntus 

Repon completed 

OnFTP(with 
au.adunentS) 

Rcpon completed 

OnFTP 

Report completed 

OnFTP 

Report completed 

OnFTP 

Repon completed 

( 

( 

( 



Spion Kop Prdimi!W)• Biologi<:ll Site 
Re\·,ev.· 

Soulhem Ecological Sm•iees 

Mlll'Ch 8, 2010 

Licensed (Private) Microwave: Rc:pon .• 
Spioo Kop Windfnrm ("Bum P>th Study") 

Com.oeorch 

AuJUS(26, 2010 

Spnng 2010 Wildlife SW"ey and Jn,·entory 
Repon 

Somh<tn Ecological Services 

Augustl7, 2010 

R""ponsc to June 24, 2010 r«JUC$t 

~atlorW T c:lccommunicl:tiuos aod 
lnfomulion AdmJmsmt.tian 

July 23, 2010 

Aviation ConstrainiS Stlldy - S1>inn Kop 
l'rojoet I 0-N-0602.002 
(lnhinl Feasibility Evaluo!lon) 

Avia~ion Systems.. Joe. 

July 2010 

Dcsklop Gmft'IJ Ama A5se:ssment or &us 
- Spion Kop Projoet 

Conllneol!l Divide EcoloJIICal ConNlllng 

Man:h 23, 2011 

Mineml r(ports 

Steve Oran?.ow 

~hc:db!c J-l(i)- RqK1111 
J.l(i)-2 

On FT1' 

ExHOI:_te.A.o01) 
Dclc:Ut No. 02011 $. •1 
Pwg.t241of24i 

Repon completed 

On~ll' 

Report completed 

On FT1' 

Resporu~e completed 

On FTI' 

Report completed 

On~ll' 

Repon campleted 

On FT1' 

Rcpon eomplcled 



Fcbronry 14, 201 I Initial meehanical loads Prepared by OE 
anal is 

ReJ)Ort Name! Notcs 

Fina.l geo1echnic:sJ rtpon Moy be completed •• 
pan orBOP 
Agreement or by 
sepnnue contractor 

Seller 

Gcncrolion Interconnection 1:acilil.ies SlUdy 40 MW l'rojcct 
Rcpon 

Presumably s-ingle 
NorlbWestcm Energy Electric repon to be prepared 
Transmission Planning for25MWand 16 

MW projects 

Buyer 

Generation lntcrconnection System lmpa.ct 16 MW project 
Study Rcpon 

Presumably 
NorthWestern Energy Electric feasibility study 
Tmnsmission Plllnning repon will not be 

required 

Buyer 

Winter 20 II Roptor Winter Field Survey Seller 
Rcpon 

Winter 20 II Big Owne Winter Range Seller 
Su""'Y Rcpon 

Spring 2011 Avian Surn:ys Rcpor1 Seller 
including results of Spring Eagle !'oint 
Count Surveys, Raptor Nest Sun•cy, 
Supplemental Engle Next Surveys. abel 
Sharp Tailed Grouse Lck Survey 
Spring 2011 Big Game Winter Range Seller 
Pellet Survey Rcpon 

Not confinncd lh.11 

Schedule 3.2(i)-Reports 
3.2(1}3 

ExHtlii__(OJl {II) 
DoekeC No. 02011 !l.ol 1 
Pa;t %42 Of 2.CV 

Rcpon complcu:d 

Status 

To be completed 

To be completed 

To be completed 

To be completed 

To be <.-.omplc-ted 

To be completed 

To be completed 

( 

( 

l 



Sutvey will be 
pcrfonned 

Summer-Fall 2011 Acoustic Bat Surveys Seller 
Repcn 

Not cooJjnned thnt 
survey will be 
perfunned 

Winter 2012 Big Game Winter Rttngo Buyt"r 
Survey Rcpon 

No1 confimted dt.11 

Buyer expects to 
pcrfonn 

Archeological, Cuhurnl, Historical Class I Sell or 
Survey Repcrt 

Phase I ESA Seller 

Woter Resouo:es Sutvey Repcn Seller 

Nol conlinned dlat 
su.rvcy will be 
perfonned 

rmll1 tncchunicalloads analysis GE (for Seller) 

Scb«Me l.l(j)- Rcporu 
3.20)4 

........__. .... ..,) 
Oodcel No.. 0201 S.$.<41 
Page 21.!tol21.9 

To be completed 

To be completed 

To he completed 

To be completed 

To ho completed 

To be completed 



SCilEDOLE 4. l(d)(ii) 
BUYER CONSt; NTS 

E.»>ib11_{8.JL ..01) 
Oodtet ND. 020 I 1 .6 A 1 
P10f12A-'~2-'9 

This Schedule 4.l{d}(iil is provided pursuon1 10 Scc1ion 4 .l{d){iil of lha1 certain Asscl 
Purchase Agreement (the .. t\grsement") dated as uf April 8l 20l L, by and between Spioo Kop 
Wind, LLC, OS"~' nnd North\Veslem Co1p0mtion. dlbln NorthWes1em Energy. ns ".18oo;f'. 
Terms not othenvise defined berdn shall hnve the menning a.sc:.ribed to each in the AgreemenL 

The following constitute consents. opprovals, authorizations. permits, or filing..~ with 
indlvjduals whb or notification to, any Pel'son (other lhan with respect 10 Govemmenull or 
Regulatory Aulhoritics, wbkb aro tl1e rubjec1 of Schedule 4. I (e)) disclosed pursuant 10 Section 
4, I (d)(jj): 

I. If applicable, consents or other approwts ll$ may be neccssnry under ex.isting 
ttgrieultuml or othc:r financing agretmen13 or Encumbrances covering the: real 
pro_peny upon which lhe Substation ond Tr11nsmission Tap Line Facilities will be 
loomed. 

2. If npptic~tb lc, notices, consents or other approvals as may be necessary for 
assi&J\merttS from Seller to Buyer ut1der the Lund Contract$ or tl1e Wind Le.'\Se$ 
with respect to lhe real property upon which the Substation and Transrnission Tap 
Line Facilities will be located. 

3. Jf opp1icnble, rnilro:~d permits for oo~truction within milroad rigbl-of·wny. 

4. As provided in Section 6.7ldl or tl1e Agreement, the LGIA lnleroonftection 
Requests wiU oecd tO be proccs.~ed by the Trnnsmlssion Provider and various 
steps in that process will need to be BCh.ievcd. uhirnntcly resulting in the 
Jntc:rconnecdon Agrctment with the TnmsmiS:SiQn Provider. 

5. I( applicable, COJ\Stnts or other approvals as may be necessary from the 
Trnnsmi.ssion Provider to assign or partiaUy assign the Interconnection Agreement 
from Buyer to Scller as required uoder !he applicable provisions of Section 2.9 of 
1he Ag.<emenl. 

S..bcdWe-4.1(d)(ii) - 8u:~r ConSc:n~ 
4.1(d)(li}l 

( 

( 



SCHEDULE 4.1(<) 
BUYER REQUIRED REGUI..ATORY APPROVALS 

~(BJL.Ol) 
()ocl(a No. 020 11.5A 1 
Pt~~~• 24$ ol24t 

This Schedule 4.1(c) is provided pursurun to Section 4.1(e) ofth•t certain Asset Pun:liJI!IC 
Agre<ment (the" Agreemenl'') dMed os of April 8, 20 II, by and bc:t\v<cn Spion Kop Wind, LLC, 
as "'Seller" and NorthWestern Ccrporotion, dlb/11 NorthWes.tem Energy. as "Buyer". Terms not 
otherwise defmed bcn:in shnU bnve the mcnning ascribed to each in the Agm:mcnL 

Titc rollowing consthuu: consents, approvals or fiUngs with or notice to ony 
Govemmentnl or Regulatory Authority rcquirtd on the piD1 or the Buyer in connection with tbc: 
Agreement: 

I. Although not required to be li51ed under ~estion 4,1(1') of tho Agreement, Buyer 
notes ~te need for Satisf•ctory MPSC Approval. 

2. 1l1e rollowlng as AppHc3blc to devetopme111, eonsltUCtion andfor operation of the 
Sub$UU.ion ~md Tmnsm.issiou Tap Une F3cilities. that would need to be obtained sep:ttuttJy from 
Permil! being ossigned from Seller to Buyer. 

a. Slate or 10C111 building pcrmiiS. 

b. ApprovaJs associttJ.cd with nny 'Certificate or Survey' ( .. COS'') required for 
nny fee acquisition or lease of the trnets needed for the Substation site. or tl1e 
switchyard she near tho LGLA Interconnection Point-+ or the operations Bnd 
rnalnu:nanoc. buildin~ as requited under the: Montana Subdiv1sion and Phmi.ng 
Aet, MCA Section 76-3-10 I <1 seq., or the provisions rel•tcd to sanilotion in 
subdivisions in MCA Section 76-4-101 et se(t,, and any approvAls rcquinxl 
from the Montana Dcpurtmc:nt of Environmental Qunlhy with r~Zptct to such 
sanillltlon·reltued provis:ion.s. 

c. State or Montana right of way casement for utility crossing StAte lands. 

d. Utility occuponey Md location ogreement (RW-131 permit) with Montano 
Depa.runeot orTnms:portBtion. 

e. Montttnn. 318 Authorization for shon. t:mn water qwalhy writtnce from 
MontanA Department or Environmental Quttlhy. 

r. Slate 310 permit under the Montuno Natural Slreambcd & Lnnd Prescrvotion 
AeL 

g, Mont::.na Floodplain & Floodwny Mannsemen'l Act cons1ruction 
authorization.. 

b. Section 106 culru:ml resources or State Historic Preservation Office 
consultation. 

Sebcdulc 4.1(c) - Buyer Rcquared RcJ.'llllltory ApproVJtiJ 
A,l(c)-1 



E*i~....01) 
()()(bt No. 0201 1.5AI 
~4:40QI2<Ct 

i~ Nationwide permit under Section 404 of the Clean Water Act. 

J• Section 10 pcnnit under Rivers nnd Harbors Act. 

k. Montana PoUutnm Dlsch:u-ge Elimination System (MPDI!S) gener.ll permit 
for stonn w:uer discharges associmed wiLh construction activity, including 
associated storm water poUution JU'Cvcntion plan (SWPPP}. 

l Judjth Basin County road access permit. 

m. Judith B~tS.in County utiJjty pennir. 

3. The following 35 applicable to development, construcrion nnd/or operation of tl1e 

Substation and Transmission Tap Line Facilities., that would need to be partinUy assigned from 
Selleno Buyer: 

3. Development Agreement between Seller aod JuditJ1 Basin County. 

b. Applicable Permit> liS1cd on Seller's Ssho<lule 3.2(e), incorporated by 
reference. 

4. To the extent the lnterconncction Agreement is nol ::. pro fon:na LOlA under 
Tmnsmissiun Provider's LGIP, the Interconnec-tion Agreement wilJ need to be filed with FERC 

( 

IJy the Transmission Provider and approved by FERC. 1f it is a pro fonna lOlA, Lhcn il wuuld ( 
bs included in Trnnsmission Provider's 'ElectrOnic Quarterly Report' ("EQR"} submitted to 
FERC. 

5. To the extent required by applienble Low, fitings, notices or rcpons to the MPSC 
(including the Pre-Approval Filing), FI!RC, tho Nonh American Electric Reliability Corpomtlon 
(NERC), or the Western Electricity Coordinating Council (WECC), with respecl to the Project, 
wl1ich may be included in reports relative to Buyer's energy supply or utility business gcnerully. 

6. Approval by FERC wtder Scction 203 of the Federul Power AeL 

Sc:btdule 4.1(c) - Buyer Required Regulatory .Approvals 
4. 1(o)-2 



SCHEDULE S.Z(e) 
SELLER CLOSING DOCUMENTS 

""-(11M> I} 
DocletHo. 020116,41 
P~Qe%.&7012'9 

This S~ule 8.2(c) is provided pursuant to SCC~jon 8.2(s) oftluucenain Asset Purchase 
Agrwnent (the "Agreement") d3tcd as of April 8. 201 1, by nnd between Spion Kop Wind, LLC. 
o.s ··seller" and NorthWestern Corpomtion, d/1>111 No.n.hWestcm Energy. as··~·. Terms not 
othern•ise de.fllled herein shall have the meaning ;ssc.ribed to each in the AgrtemertL 

None. 

S<bcdule 3.2(<)-Sdler aosi .. llocumcMS 
8.2(e}l 



SCREDULE 8.2(1) 
SELLER CONSENTS AND NOTICES 

ExhfiiL{B.l...01) 
Dodlel NO. 02011.6.41 
Pllgo 2•8 of 240 

This Schedule 8.210 is provided pursWIDt to Section 8.2(Q of that e<rtllin Asset Purchase 
Agreement (the "Agreement") dated as of t\pril8, 2011, by ond bctwe.:n Spion Kop Wind, LLC, 
as"'~" and NorthWestern Corpomtion, d/bla NorthWestern Energy. as .. Buver''. Tr.rms nOt 
otherwise defined herr.in $ha1l have the n1eaning ascribed 10 each in the Ag.reernen:t. 

I. Notices related to assignment$ as required by Wind Lease!. 

2. Notices relnted tO assignment$ as required by Land Contracts. 

3. Notices related to assignments as required by any development agreement with Judith Ba.sin 
County, Montano. 

4. As may be rcqurrcd, notices rclntcd to assignments under Construction Agreement$. 

S. As may be required, notices related to esslgnments under full service agreement. 

6. As may be requi~d, notices relmed to assiguments w1der co.mmunicrulons agreement Cor 
Project communications (if such agreement is not provided for uuder BOP Agreement). 

7. A.5 m.ayM required. notices related to assignments under mc:mbcrs.hip ugn:e:menl with Fergus 
Electric Cooperative (ifsucb ogrcement i.s ""'•red). 

8. As may be required, notices related to assigJuncnts under wind forecast ing agreemcm (if such 
agreemeot is entered). 

9. lf applicable, consents or notices as may be required with respect to ossignments of Permits 
lobe secured by SeHer, if such Permits are required. 

Sc:bodu.lc 8..2(f) - Seller Coa.s.:nl.l and Notices 
8.2(1)·1 

( 

( 



SCHEDULE 9.2(•) 
BUYER CLOSING DOCUMENTS 

ExNbi\,_(8JI..Q1} 
Ooc:ket No 02011 .0".4 1 
PaQe 249 Ol ~9 

This Schedule 9.2(ol is provided pursunntto S«lion 9.2(!;) of that certain Assc:t Pun: I""" 
Agrc.:menl (the "A!USCrne!ll") dated os of April 8, 20 11 , by ond between Spion Kop Wind, LLC, 
as "Ssll£( ttnd NonhWc.stcnl Corpornaion, dlb/a Nonh\Vestem Energy, B$ "~\ Terms no l 

otherwise defined herein shall hove the meaning MCI'ibed to eath in the Agreement 

None:. 

Sehcdule 9 .2( e) - Buyer C1osina Daeuln(nt.J 
9.2(e}t 



Exhlblt_ (Bll·02) 
Do<k.et l'lo. D201LS.41 

Page lof 1 

This Exhibit is excluded from this filing at this time because General 
Electric has indicated that it plans to file a Motion for Protective Order 
regarding the Turbine Supply Agreement. NorthWestern will update this 
filing by providing this information in the appropriate format after the 
Commission rules on any motions for a protective order or after 
NorthWestern is informed that General Electric will not file a motion for a 
protective order. 



Eld1lbh_{8JL.03) 
Docket No. 02011.5.41 

Pagel of 1 

This Exhibit is excluded from this filing at this time because General 
Electric has indicated that it plans to file a Motion for Protective Order 
regarding the Full Service Agreement. NorthWestern will update this filing 
by providing this information in the appropriate format after the Commission 
rules on any motions for a protective order or after NorthWestern is 
informed that General Electric will not file a motion for a protective order. 



&t!~(BJl•OCI 
Dodlal No. 020 I t .S 4 1 
PJS* I oft 

NorthWestern Energy- Spion Kop 
Asset Purchase Agreement Structure 

40MW APA Contract (Turnkey Project) 
• Expected and Preferred Outcome 
• 40MW by Guaranteed Commercial Operation Date (12·31·2012} 

Development Options if 40MW by 12·31-2012 Not Achieved: 

If Production Tax Credit is Extended: 

24-40 MW: Extension to Achieve Commercial Operation 
• Seller has untll9·30.2013 to Achieve Commercial Operation (at least 24MW} 
• NWE Buys All Completed WTGs for 51,947/kW 
~ REC Damages, Pro Rata Adjustment, and Bonus Depreciation Damages 

• No Power Purchase Agreement Option 

If Production Tax Credit Nat Extended: 
~ 24MW (24MW Needed to Achieve Commercial Operation) 

24-39MW: Partial Turnkey (No NWE Delay or Breach) 
• NWE Buys Completed WTGs by 12-31·2012 for 51,947/kW 

J,m REC Damages & Pro Rata Adjustment 
PPA For Other WTGs Completed by 9-30-2013 at the MPSC Approved Rate 
Shared fatilitles Agreement ror Substation and Tap Une Facilities 

If Production Tax Credit Not Extended: 

<24MW (3 Alternatives Depending on Cause) 

< 24MW: Seller 
Force Majeure 
(NWE Election) 
Late Penalties 
Apply 
1. Purchase & PPA 

or 
2. PPA Only 

or 
3. Purchase Only 

< 24MW: Seller 
Breach 
• Recovery Plan 
• NIIIE Remedies 
• NWEhasSame 

Election 
as in Selle.r Foree 
Majeure 

<24MW:NWE 
Delay or Breach 

Recovery Plan 
• Seller Remedies 
• Mutual Project 

Dedslon 
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CO.\IP ASS Wlli'D PROJECTS, LLC 

"""""-l1J.-o5) 
Do&.et NO. 020n ,5 " ' 
P'91tlot2SI 

R.I!J<EWABLI! B.'IBRGY D&VELOJ>Ml!lfl' A;'IJ) OPERATIONS AGRI!lUIIE)<T 
CONPIDEII"TIAL 

" 



EJJ!ibiL_.(BJl.OS) 
Dod:•l No.. 0'2011.1.41 
Paoe 201251 

RENEWABLE ENERGY DEVEloPMENT AHD OP£1\.o\TlONS AGREEMENT 

'llil: REHEWASLE ENERGY DEVEt.OPMENT AHD OPEAAllOHS AGAEEMEN'r Ia modo 1r1d tnlerto 
on December 30, 2009 by and between WALES RANCH, INC , 1 Mol'llllne c:::N"pe)t'8'Jon. m COMPASS 
W.NO PROJECTS, U.C. a Del£•~~&re Jkn!led liability ootnpafTf. FOf good tnC1 vell.tOblt consldortl'lfon, the 
r>Coll>i o"d ouOclo,Y~ "'*"U>e Pet1181 (dw.od bolcw)-o. lho Penioo-

SocCJon 1. Prlndo!ll IJQDI aqd de(!ni!Jons. Tlw followlr!Q concep .. n.'"ld lenns !lhaU have the 
appCialtb'lt 81\d meaniniJ• Mt out bellow • !flty are u;.ad In thla ~rocment: ---r Tt-111 RENE 

AGREEMENT. 
SfERGY DE\IS.OPMaiT """ OPERATIONS 

'Commercial Tt-.IL"'t oay lhet all R!lntM'&OCe Cenerallon Cquipcnelt (ddrted belOW) htla:lecs 
Clpe!ollcns Da!&' - In ll>e Pn>jeol (-ed ._ •• pan ~ a """" (-ed """''') 
or 'COil' OOIM!rs o5oclricfty In commerdal quiW!tf:IIIS, 

~· Corr~s. 'loA~~ LLC lllnd tis sn!;nl ~ Mee~tor~. (Fe~~ of 
INt A~eomont. ro*ttetc:o. to ~ include ita 8S1!Qnl and IIIJCX:eS30fl, 
tvtn If •UV~• ond $\IOil8$8lH'Itnt notapectl\aiUy re!erenc:ed.) 

'COITIPIIt Ccmposs (and b ....,. ood tuCC800Ctt) """••,<~ lholl)_e"!"'""-,....,..... COilll'octcQ, dlreelon, em~. lnoi.':NI, ~ (Oe5'lod blkT....,, 

mong-a, -· olllooa,"""""' pem>rn ... , """"''"" ..-.1 vandcn 

'Conservallon ConiOMIIbt RMoMt Progrwn. EtM'onmental OU&Uy I~ Program, ot - sanv aimiiDf fed«*, st.ta, cr local progl'llm. 

~!'ICCIFOO' Doe (I) 011 or""' IIIO<J>aM "'' """""'" delara {$2600.00) roc o•:h 
MW (d&!lned befow) oC Renewable Generation E~ert lnlltelled on lttv 
Prapany. 

'EtfeCIMI Oet4f Tho dOlO tM rorth In 1hO nwcf~OI)' paragrtJph of thll ~OII'i., 

·energ., "'""'11' Equlpmon: or'"'"'""""' !~,"""'11Y· li\ciulfnG.,. ~~_: "!'""Y """"' Dovlca' oompteued air facl1tl!!11, tyt.neetJ, heat el«t.eng«t, ~tO!'I or oew 
lt0!11QC cievfoea. Eacn Enetw s~ Dt\1101!1 shill not 00Ci.I9Y .., ..... lwgor 
- !We lwn<lred (500) fo<l.,. live ~re<! (500) feet of lho Property. E"'OVV 

. S1~ Oeo.1ce5 6o not tlclt..de ... ~ t.nta. lrwert!r&, or Pld~.od 
' t'9n5<formera; hov.'O'i«, the exdU!Ik:ln of $uc:h equlpmcnl trom lhlt dtllnlliOn 

ihall not be ~tVp'S:ed at lb\lt c.-pi"'ttlttlllho loeaHon cf eucn e~.~ on lho - -
'l!norvi Stora;o 
OwiceFee' 

Ono (f) flmo p:J)'Il'.ont d twl!nty o Cl'o:lal'1 ($20,000.00) for~ EnO!Vi 
SttQ~ DfVIot Com;an mcaftl on tM Prcpe.:ty; provldell, llowe'olet, the 
EntfW Store;e 08¥loe Fee wll not be oue for cep.acltlr banP ..,.!WI, ar 
pltd ~•d rr .. ~Qm1111!'L 

'E:VIIIIJ!niOtW- AC ~-~• ~~an:! teat• rokl~IJICI to ttt. oviWallon and lnve•t!;Ml!Ofl by 
Compasa ollhe eui!B~~ of ll'le Ptopocty for lOW or vMd onervv dwolopmenc 
and Ccmpe.as' ocher ~-~ d"tredy t01&10d to tht pufJXI'"ll of lf1b 
~~ IIIII ea Ccmpese ~:!,~ in Ill IOit Clime'Jon are necessary, 
lnclo:lno: e end IU!'Vt lht P • an::h-_...rll"ll leal, 

eom..-W1mJ PnJ•e:m. u.c ... vn Ft~ lcllo" Kop: .,.,.._ ~tt~ k'lc. 
v.r-.io11 I MT M .1:.-10 Al!lll 
'•u• t 

( 
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'1;v"'""'".! 
Eqljpmlll\l' 

•e-vallal5tJn Foe' 

. Term' 

~lOA ... ) 
Doc:Qt No. 02011.5.41 
hQelcf2SI 

"""'• .... go<>~: c""'~-~- ~~~.. oncj - nQ -~COiiiOCfiOII .,d tr.~llon atudiea lnd MtJ. and. peffi)lll*"cl -....m• lnopectionl, ........ ond ·- (b) one Oporallon (dellnod 
....., olE""-" Eqdpmtmt {doflnoct llekM) lei 1M purpooo of -ltlng, 
molliU!i:lg, IWld monftoMg .a!•, v.Td, llfld wao:ho! otll"'lfCont: and,~ 
m~ s1U!IIM and lalla; and, (c) the ~ rd lnltel...., or 
Re.-e Ena;y Conve<alan ond T"'"""ll"'" Syltomo (- -· 
eccep( ee OllleMlse e;q>t<~Miy pr<Mcod fo< In IIW Agreem<ll" d Ewlllallon 
lnformO!lon lhol' be-· tdo 1"-'Y· . 
All _,., .."!~'""'"""""' end "~"""'' lot corducllng Evulull!lonl ., Come;' de:crmt!" In 111 10tt lllcrelion 111 rroc:euary, lndudlng: 61!d!on:: 
b<lld fcl ~ """""""' or for -. op~<~lt>g, or P"""'*"* 
Evlllultlon Equlpmllf'l1; commuricatloN eqlipmlnl. 00f1C:re1t ~·: t.noea; 
toot.nga:; tounlia:Dna; matnten.rce and aec:urtty ayuema; town:; and, ada• 
Gnd wind meeaurlng and monlomg ~end NNnent5 (e-9 MOll TOWIIB 
(dollned-or UDAR or SOOAA equlpmenO. 

1 ~9 lilt EVWII!on Tonn ,!_do~~ on"""" poym"" .11! ""' dollar> 
{$2,00) PI' eo-. (b&atd Ol'llrlt "local A:t1allt' n.t~ln EXIti A} a! land m.s 
oom;:rii:DII tho Proporty. 

lhe period .s'.a'1ii'IQ on !he E!l'act!ve Dl'le ard ()Cirl$tulng urdll lhe ea:ller of:. (a) 
~ aW lhe Eflectve Oatt; (b) N toi'JTinlltjon 0( thi& Agreement u 

lot In 101• I'J...-uM; ... (o) lho llnrl doy 01 111 Ope.....,. Term 
(-,.,.., .. ,,. llr1t Pllooo. 

Corrtpna "*Y by noclee » Owner ~ any lime a\rr.g V.. EValul:tk>n T et-n 
exttnel me E'll/uwon Tetm tor up u, etgr'ltllen (18) month• ~ cno ~ or • 
Oocumct!ad, fT'IIIIllrilf dotoy (Oihclr !hun 111 coverod ~!he unavoldablo 66JI)'f 

-· - boyend ~ - (t.O •t"""' .............. 
- ....,.ryP<*'!or...._._UWidO: '""'*""*'''""',_...., .. 
~ to perfotm mc::te Chan ono (1) Y'OOI"• •~.~n. ~. or IMidll6o 
lnlpodlont, atuctot, or ...,,..,...,., or require• camp:ttlcln of an otwlronmot\1• 
~~ oc o~ ~aQ ltalomat'llllllud)'; or, R\lllor:.l ...ctuc:llon In 
load). • 

If duttng the Evllh.etlon Tenn {as mlr)' be ~ a pravtlhd In this 
~. Composs aub:ritl any pert ot the Pnlject ae pi!11 at a W or 
~ 10 a ~~.al f!:lr proposaiiQI' !ll!t a:Uel d alet:lrlc*y, and If 1he PIRtY that 
lsau&d Ole ~~ 1'04' ~ doel not refed the bitt ot ttllPOOM durin\! he 
eva.\.ledOn Term, then Compus may ·~ tt'lf lbo borer. lhl o~lrat.on 011 the 
Evaluation Tetm e:xttnd the Evllluelion Tenn for OM (1) yow by gMng Ow\'let 
I'IO".lce Cit extent!Qn. Whaeh nr;&e ttwl ldenllfr 1ho req-.'ftt XI ptq)OI&IIC wt'IICtl 
lhe btd or propoool ., .. ., •ubmlltO<I. one! by pGy<ng a......,.. one (1) yNt'e 
Et~~~IUOllon Fees. 11 cfur1ng lh11 OM (1) 'f"l' pertocl ~s.s• t':f or propoea! II 
tejoc:tecl, ci'lon WI A~eemeM lhall tOtti'INtt t!So«lvt on !tie dele l.l'lal 

Compeaa ,_, '""' - • - "' - '*"""" ~ -.....,. to Own« prompllf ro~ rooolpL ~. - · diMg Ohio 0111 (1) )'lor 
Oldtnolon pellod corn- lo "'r.onhod • bid. O.n tt m111. by !Jving O...or 
nob ol exltl'lolon Wid by p.y'~ Ownor ono (1) yew's E'I'Dfuclb Fees, 
W.«<d OM E'lll.ltUon TOr'ITifOt 1W1 edclllona! Ofl8 (1} year 

11 CO!Tipaltl ltW ~~ of a Plwse (meril; no 11e~~n ·~ cc c« totO. bu: cto.1 liCit ~• COD bo~ !1lllon cf 

""" l(fW. .. I'I(NitWAiit.! CNE.ftO't CK\ItlOf'MEMT AI«) OP N A 

• ,... ,. ... 
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·Gtn,land 
Damage Rate· 

•arou Revel"'lJG' 

.,,_. 

"¥-W 

•Lanct FM' 

·-........ ,_.. 

Emtii_(8Jl-46) 
Dod:ot HQ, 020l '.!1 .. , 
P1ge • COl 2S t 

Evaiu<~don T81m {ae tTAlYbo axteodod a& prov'dod ._INa A;lliOmOnQ, lllOo N 
EvatU115on T eon ahelelllamaft::ally «ldend b cp lo ~ (24) monthl, 

1wetv. clolm ($12.00) pi!{ ecra. On J~n~llr)' 1 of lho fttll ~•r •:':« 
coo ror the first Phna n on eat:h Jarwry l h!rotftr dCMing llio . orm, tho 
Gr:suland Ca-nape Rate ihall ad,k.-.1 br.wed on tho p:!ot eoltndcar yoOfa 
pen::emage charqe il tM lndea, pw.+:led no such lkf)Uitnorlt 11'1111 olO*d an 
ln0'8850 ol mere than lhr9a pet'Cil'ft (S%) In 81\Y one (1} celendltl' yoo:w. 

AJ - recoJp<a ociUIIly ,_,.,., by Com- !« ClO ,.,. oo ~-~ 
gono.-alod by-- - _,... lnfiiiiOd on !he PTopeny and 
lor tilt 1~e ar .ny RECI (dlf.Md beklw) prodUt*d bV Rtnewt~bet Goneta!Son 
EQtlpment bc:slod on !flo Property. 

fer riddance al doubt. QIVD RIIY8iflW doe& nol lndude, by OICIWTII)fe: {CI) tw'!)' 
amol.ll"'l(a) asuda!ed ~ pamlllc lo6:s ~.e etectrkal onor;y uaod to poY~Wt 
Ronewable Energy Syslems lult are per1 of tbe PmOed): (b) re<:eiPIS rtorn 
Ronewebtt G8tl!lt'll!$0n ~lpment lcaied oo Oiher property. (c} any am:N'll(l) 
tllmbursod C~•• (such • 1« netNatlc or ~lion upgrades, .t~ee~ 
eoe:ta. or «her e!ect1clly 01 tr&nsmi!JStln ~liVery eosla); (~ IllY)' fedctral1 S'laiO, 
or tQ1 Jn.voetmonl tl:x. crec:b. ~ lax eredt:l, or ill'/ olhar lllX 
n.blltom-nts. bo~lill, cedltt. or torebeenlnce, howeYillf OOnomlnetad; (elllrtf 
ftOottl, swte, tJf lOCI! grants « ~ bene111s. hov.'tMI: d!!nomlr.ted; (1) any 
llfOQMCII !tom tho 11~, leaao, 18le, or OChlr dls~!lfon ol any RIH\owabi• 
EnfJI!VY SyMomt (donnocf lleklw) or StW lnte('elt thla Agruemd or the 
Pl'ojtc:t; ot, ~ f1ft1 amat~nltt) f« dam~ges recov&red ~ for llroach of 
comriCl IO!'t•r.ci·OihCIM,\14} bUI Clr'lly to the extent nal recovered as lOis oC 
Rx:mo ftlr lht ••It or oM<:C~ « REC.. 

fol>o !of !he ,..-,,nco o1 <foul>l r olocU'<ily io olored Ullng E""V)' 81..-.ge 
08'/kot and lt'lon IOid (lind net sold~ gonotr.ed), sales of !tis stored and 
!hen teld Mctticlty WID bo ttetuclod k1 "" <Jer.nlrion Cll' GroM Rneroe If h 
CcMdry v.11t oonorat.ed bY ~·llble Generatfon Equloment locatod on foe 
P:optny. 

!~ CcmutnM Price lrldex - Soesortlllly Ao}us:eo U.S. City AYtrliQO rof II 
tlam& for elll.kbon Con5Umcra, 'C?$-U", ot lho Sul'oou or l.ubQr SIOiiltb Of tne 
United Slattn Department of Labor (Base: ~ 1982.·,.,.100), 

~~It) OfMmt911111t ~. 

M&t COO for dl& fltll Phase, an ..,.,. .. , payment of sixty do"W'I t$50.00) per 
lofty (410) sere parcel (with any ecteage !en th!Wl fort)• (40) lltfOt co bt Plid on 
ep<oOOillcnsle !>Mia) ol No:·O.V- Prope.1y(do~ bolovl) 

On the nra.1 JanUSl)' 1 ttlal Is I'Ne {5) calendar yeara anct COO 1or lhl fn1 
Phase and Cit\ 8ad1 Janya:y 1 1heten.'let ~ tho Tl!fl'n, lbe Und F" ahd 
adJusl b8Md on the priO( year's poo:l8fll.age cha:'G8 fl 1t1e lnciQic, Pl'tiVfded ro 
Net~ ~vflment ehal exr:eoo' en bneee of rncro than three pGI"'Ollt C""l tn 
anyo.'\0 (1) yerr. 

·-(•) of"""""""" copooc!ly. 

~er:'eler~~ ~ :r.• etlowa."Sand auo::lal9d~:m~ 
· eou Mil 9fld exam~e LIDAR Of SOOAA IW'C If 

COifFIOEHT\Al Rl.tii\VAO:.IIJII!Jro'l' DIWLOf'V.Oif AIQOflAATIOM8 A.GIU:EMttHT -C~cepan 'MIIcl PfoJ.oM, UO-MTI rtot Splol!o l<o;l1 W ... ft~. I.e.. 
Vtrwboi I an'OI,U,)O r h•l 
•-u• J 

( 

( 

( 



"Mel TCM>~r Fee' 

'Ho<.0..,01090<1 
Proplft( 

·~· ... 
'Oponlllon(o)' 

'Opcni:ont. f-ea.• 

'"Opei'Wona Torm' 

'0<. ....... 

&!Vbll._tBJL~ 
OocUI Nl) 02ol1 541 
Ptg~Sot'l!i1 

sud'! equipment 11 ln!JI:alled on ~ lend, Corepes• eMil ccnstruct 1 fence 
1~ the entn MitT~ area ot II'OII'ld the Mel TOWIW ltMI't 8nd 8tlU1d 
""' ~ wm and U11! lo copal)io or "'"*"g ..w. (*'!~. In I~> d;tc:rodcn. pMOit 
or Inc• ot win! IWid ttlkOI). Owr\lor Wll ~ Compuf no lei• thin two (2) 
-MdKif nob 8IJd ., oppcrtunlty to Ntlll a fonce bGfaro llY'nt;cd; IJ l'nO¥td to 
PMU of the Pfop6-ty on which an~r~t.nced Met Tower Is iocaleli. 

(Jnt """'"" ""'""· (>1000,00) ~ Cll.,..r yeti" IQr 11:0> Mil T-
'"'"""'on ll1o Propolt)' 

r.,. \21_ or more .~O(o) (~."':. =' ~~ lnelal!ocl lr1 !he Projocl. •"' 
1*1 or""' """'""',. 1o""""-......, (Z~o«or d""""'"" (1>8>00.,.,. 
.,_. n>lor - ot 11 mtalocl wro. 1r1 Prt>iOCQ rr.m. .. "l'l"<ehlo. 
lhe base o( !he ne:aret:t \WTG or lhe TW\llnr.l odgo of.,., SES ln:ua!Sod "k!w, 

""''ed. 
lt SES It lnti:DIIed tn the Project {and no wrG la!are Ollllllld k'l h ProJect), 
llf'/ pa.1 Ollhe Ptopetty ihetb m~thlltl cne {1) MJ',e tern the 1'108rO$( ed119of 
""'sas -In""'...,..... 

F« ~ ot doUbt, tt ~ ses llld otte or more WT'G(•) BB tnatatled In 
lhd Pro}fcl. trion ltto ~ tor <lble~ tne NOI·Oevre!Oped Propeny l: m- tc>m ~~~ wr~ """ SI!S) ohll be "''""Y (20) t<*it dlamotn 

..o on tho """"114- '"""or""' WTO(o) In.,. PYojea) 

The 1100081, COI'ISII\ICtiOn, et!ldlon, expe:wlon, klapodlon, Ntalla!Xtl, IOee'l!OI\, 
.,...,.._, operollon, .......,.;p, - rorno"" -"· ro~ 
......... -· _.,to, ""' ...... - Energy S)'slamo ... u Cclmfle• determlfl!.lll tn ksiO)e cbc:rebon are neoesawy. 

An """"'I paym ...... line - doll .. ~~DO)-~ oool1 11'11 ol 
R.......,lo Gan<mon Eq- hWod on lno Prope!jy. on the lb1 
Jaruary l a1\er COO of 11'10 fnt PI'IIM •nd on tOd) Jtnurt 1 ~~er ~ 
lho Tonn, U. OpnQonl Fee thll ~ baiOd on lht plot yNI'I pet'Ce!Uge 
dwlg9 In lhD lndmt, provldeclro IWd'l 14*tflon1 lhiP 0X0CC1C1 an n:reete cf 
ITIOfO- lhroo poroonl (3llo) lr1 pny ono (I) )'10W 

""'""' -· ... "!~ ::"J:'-<:<?.~ for-p-end -ng ...UI ltoo ..UOt ol (0) H'1Y (30) reen COD for ihlll Phose or (b) l)1e lonnlnollon 
ollhlo-nlao -for lnlhlo Ag-

Comp:t.S~ nn new the Cpllon and right to 100.., tht ~ "fenn fOt 
eadl Phase for,llnt. ono (1) 00<1-oomoeull·,.llt"" (15) yw period""" 
ltw\, MCOnd, for 000 (1) t~d~Dbiaf, c::neecub'Ya kin (10) )'•r po~. Cc>mpOIS& 
may exlencl tho ~I'll Torm ror lily Pha1e bly giving Owner no'JCO Of 
o:d1M181an Ill any t rncwt men &b:ty (80) day• bdont tbc eton-(lfl9tlcotte 
Ujllrollon oi1M Openoliorlo Term. 

No:wletsland:r,g any oC tr-,e 1ot1goln; lqua;e of ~15 Sodloo \0 thO oor.tl'll)', 
l)1e Opem!OM Torm for ::Z, ...,..,.._ Ptla6a(o) (I.e. al\or tho 11m Pllne) 
1hl1 not Ulead :he ()penns r erm (lnclu:lng. u may be D.tflll'l'*l> more 
than s~xtV·""• (65} year~ai!.ereoo few lho flr!t PN!ao.. 

Wlial Rand\, Ire. 
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Pany means Corn;las1 01 Owner, •• &llPIIC!Ibie, and PlwLet muns Compau. 
DOwner. 

Eacn Clev"=C Of 1M PfO)eCt ll'lal 1'\o"e"" lne combined MW 01 
eapooly 01 a .. rGon Equlpmeft Installed in the Projad by men 
than 001 (1) MWin h c:ua orwrG ltlstatnon and by men thooont tl.mdrvd 
s..-.nly l!vG (U5) kW In lhG t8NI of SES ln&~atton. A Pllao.& doe&-not Include 
Ronowabie GCW"erM!oo Equtpmont ,.~or rwpcwe~. 

The "'!'!"!"'" ~ """""""!..=•) "' ~~ ,"' """~~: 0\ ..... profct(1}. If lo be dovtloped Wid owntcf b)' Compua or f11Y1 
Compu1 IIIIII!.G or ~'Sled pWty on lhe Proporly anci'Of on olhor prgpottioa In 
tho II1NI rL lhl P~. 

The teel property detel1beci i'l 11fl BltiJChi!CI ~1: A. 

Ctrrtlflc.tet for tent'Nibht ...,..., ,..,I'Wilblt por.Jollo •~. or urnnt~ou11 

""''-
If '"'~• Uoo tMI propony Hn,. -c. 
All equipment, fadlllfea. ~s. S1C sysmms lot U1e ~ of eoow-
or whd eMrg)' rn:o e~ 1r1e I:'BosmbtJQn or e.4ee'b1elty •• ~--
dlftermlnes In Ill Ide clitoT. n ~pda:e, ~.or use~.tt.lneh.dii'IO' 
alld•otr, b.;ldlnp ~ guta, malnt~n~~t~Ce, olfitt, OJ)Orwtloot, aecurily, 81'\d 
ttoreoe p!IPOtilr, cobl!ls; capecltm; oommu~ oqulpment; concrete 
boleh piDm(l) (lernpotary dtMing conalrudlon): ~a pad&; tences; ~; 
b.n:iatlc:ru: OU)' Mn: IIWI!ften, roads: SES. Jta;lrG aru11; tawen; 
~omMn~ ~ Syliontf; !Nn::heo•: ¥Nos; wrco.; ~ ctJ'IOt oower 
... ,.-, produdloll, lrllCf ,_.., eqtlp'nenL 

AI ..,~.,on T,._, .. , Syolomro, ""' • .._.,. Enorvy 
ConvetSio!'l andT~ ~ama. 

SES (-bel.., and WIGs. 

I ,.or eeth Pnew. 

~ Throe ,....,. fJ ,OO%) ot a- """""" OUr'rn;t yooro ooo (11 llrn>uQll 
Mt1 {15) of the Opora11ona 't.m tot !hal PMN. 

(IJJ Fw p-nl (4.00%) ot ~ R........, dur1"1! yo.,. """"' (10) """"1111 
1tir1Y (30) of llrt Opnllon> T""'lor ltlOlP!Ioae 

(OJ FNo per .. nl (~0011) o1 Gn>os RIYinuo dUMII ywo lhlny-one (SI)Omrgh 
tht IN of Chi Opttlldont T trm for 0\.n PhNe. . . ' -·- . 
Colloctort: ; mouncng « ract3ng aystems: tr Od6nQ system•: ~tt 
luld; _. ; 11r.-s: ond, areo role"'<! oompooon1>, ~on:. ond p~VW. 

CN {1)11me po~~ ::'~"":.~ OObrt (110,000.00) to-.cfltubl~ 
lr'!lm'lect on tre P: Com st. 

( 
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The p1!I>C>d llla:ting "'.,. -Om end co~~-~ ntllte '"''"" o( (I) 
ll1e end at tl1e Ope<Jitoro Term ~ ""t •'"*'•loti) .,.,._ble to eod> 
Phase « (b) Ole !ormlnoton or tNt A;rten'ltnt M prc:Nicted ·b' b lh\t 
AQr- (t.V. ..... ""llirleon ........ J)Orlodt ... ni#Q), 'Tenn' ""'""'" 
bolh tho EV&laUon Ttnn and ~"W OpltltiW Ttrm, 

one (l) time_, ottwo"""'!'_ (U.Otl) por :oo tot •nv Ob.,....,., 
•ol'.a!l' (;tiO!Irltoon ont "'nchdll!leen (115) 1<1-.) nn--
ln..n.d on h l'lq>or1y by Compon. 

. -tmi>!O\I-. "'~~"~""'_"'!'_ o;• m "'! ~ 
tr~llof'l or oleetrlclty • COCII*J Oolormlnn In lis tole di~Ctedon ar1 
-..ry, lrldU<l:t>;: -; - r.omtl01 """ Unoo; conotOIO I*'• 
crouttmt; dlntiWOn one~ ~ n~ lleftlt• and llilM <•txwt 
91Wld llld ~. ligh-YO\Iago cr oltloM1Je), Elle<;y Sbago-
rcollflliili fcNnclaelonl: ~ li'le~ lnlerocmecllan rac:lti!M.; dghtJ of WJI'f, Mds;. 
1elbecb; a;bstation fDclll:lel> &'Wftctllr!g flafDe.; IDwetJ; tn.lsfwmtwt; 
trenches, end. o,Wp, 

Volnd ....... """"'""· - .......... tho ....... follldollon. ....... -· 
iransklnnor, ~ IWICI tM!r Alll!adax~, eql.ipmeft, end J*i• 

2.1 ~;.1\!M loii!OI end ft!f!!!":!!t'! 

(a) ~W herel7y lonat OXIitalvely CD Ccmpas8, 'Rf Compa5& heroby laue& rrcm ~1 the 
Pnl!*1v ""11>0 TGm\ for 1110 PIIJlOIOO oC ~ Evaluoliono end~ on 1ho Plt>por1y w b 
Ole olt!er IUJlOSN autllo(a:ocf by thia AQroement. fn 6dcflt!on. lot the T enn, Ownor (:I()C'tYI')'1 and ortnta tc 
Compass. on •n excUivt a •••• tht usem.u d~ It! lhls ~,....,.,.,., lnc:klc111;1 the Tnl~alon 
E1uemo111 (delnod below) end !110 Acoc11 Eaeomenl (doftnod boOM), lo< lho boncHl at Compoa& end lho 
Compoto - ...r to< llle P"""""' IN!!¥><fud by 111~ AQnomont Theoe ""'"'""•llghll ~ 
Oompesl. extend to IJtll'f alrtlpe::o rlghbl ol Owncx ralamd 10 tho Property, b lhD oxtort Owrw.lf pot~ 
OU<I\!Vlhl>. -

(b) For tWOidDnce of doutr .. aJll!;.ovlde(hltle lollcrMng-dsaaibed rt;trts are ror 1hO ~601 
"""'""'"" by !hi• - ; (I) 111e ""'"''" ni#Q _... by Ulls s""'""""' tncu!e !he ""'" to 
OptniO (*lCiudno attoring !he YOII>ge al) - 5)'1...,. Of\ ll1e """"""' i1 connodKln .ob 
'f'otliCtt ~ gonereMd (Wnelhm en ttle Propeny or ala9tln) ma-y bra trlnwnlt!OO or lnterc:ornoctetf 
to • dl~tltx~Clon ot ~on l)'ltem aon;.ll. and/« on !he Propettty (1\1 fotogolr!g lhe "1'1W1811"dujon 
Eslaemtlf'C1: {I) COI'nf'II-W tl'lll'f, end oMli)OU( ~ tor oonwt ol Of ~ 10 OY-.TtOt. asa!gn. 
rorwey, klaN • .-, Of l:lrlsttr II or pon of ant Trw~tmilllon S'ylt:omt c. !tit Tr1W'llmiNion Easemon&. 
~ to a UtJiy {dtllnOd bobw): and, (li) 1M TromtnilliOn E;o$OrnOtt ~ibod In thlt SubteCI;'Aon 
h::rudOI ~· c1 ~to lind egn," f'tom tht Tnr..ni.sslon systom• (wnochor !Oelltod on,lhe Proporty 
« eltewf'IG!'e) on:Uor to encs 1tom ~ loea!lona for Ttwwnislion Sy&lema. ~ and <Mrr the 
~by moiiiW of all eldl$')g illnot, tOIIda. f'Cf.Ccl trill, ot othorM.N Qf by suet& routtt(•) u ComPQu 
may conttnlcl from imt to llrT'Io. Upon~ by CompiN illld m no :l'.lt~ot expe!'lse to OWn!Y, 
Owner .t'\11111 \\tf*' ~· (4.5} days lftor prtaent.Uon oXDOJte a Trai\IITI!8110n Easamonl agreement 
(wl\d\ Compu~ rrnry tec:of'd) th1111 ntl5teb lhl fOI'tgoll~g IW1d tnduciBa lho proper 8851l105'11 de&alpllon. 

2.2 $QIU EimonL For lht T •m. Ownot granl8 Corrpau, orc1 !he CompM~:a Personnel es 
Compan may dltvCt. o l'lotH~ ouamont andlor tight ot lngfMs ~ and egress ftom 1w 
Rl~'&tlle Erwgy sy,tomt ~ loc81ad on thcJ Prof)lfty or el~) ac:roM, ~. on, end C>Jfl 

co~ - ftl'H£'1\'A&L.e EJI9o'OY C!£Vti.OPMIDn MtO C>n!IIA noHt ...c-n»r.HI 
COMIIJIH Wlntt PI'$J-c!D. UC .. vn f'EC: ~ Mpj W.r-1 RltUtl, tho, 
VW'IIon) MT ot.tl.tlO Fin.! ,. ..... 

.tf 1 ~ ,I 
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3.1 Owner rMM· Before !he lns1allollon of RDoowablo EnwoY S>folem• an lhe Property, Co:npou 
.tlall UH roaeonebls elb:tl to me8'l with Owner til dlecus& the PfOP'lied tocetlone ol tho R~ 
Enqy SyWtmt ("Prcpoted L.oca11onsj am ~· conskler Owners CCII1'II'nel'l'l ~ n~gsrd to 1M 
Proposed ~on•. C«npn• ltMIII uM reaeonablt e~ to ~ 1he Ronewablo Eno:vy Sy$180'11 11-, 
locat!M& oonaialoft WCh 0 ... 1101"S COrtmentl:• pfO'I'kf!ld, l'low&o'lt, Ovmtl' at:knowtedpes and I!1J98S 
Compass ahall detetmlnt 1110 kleallon ct !he R~ E'tlorV)' Syatemt " b sol$ dlserellon and shea 
f'IOil be obllgatod 1o tmall Roncft'l(ll)lt EnotvY SY*Jis In locauont e:onalt*'t \\ith O'M'!or't convnentL 
NO!W'~ 1he fwogoing, C<>mf>O# sr.al not locate, plaoe, or poo"IOn 111)' P'l1 ot 111e Ronowat~o 
Enotgy Sy>tema (a) will*! onolh><JSoncf (1000) '"'of on-reo- ""'t)lg on lhe -rty u 
of !he Elt!tclNe Old!! or (b) t; &"'J loecl5on thet thlllntoRote wlll'lltfr/ oarrttr1lfv01 ~ syetemtthlt 
.-e IOC.ated on 1tt!1 Property 11 ol' lht Eftet:tflle ~0. N:tr ;he P1tiloa' ln!UDII tnt!Ming to 9cuu the 
P'«<pp!!ed Local!on' Owner &hall mt loc::ato c»movo I!'!)' trriot~!lot'l P.JiemJ or lb'uc'luret on the PnJpeny 
to •nv )Oeatkln that tihelllnlerf019 (1$ COI'1\ptl$8 dot.om'iMf " 11• oo1o cfla'8llof\l With tht Op...uont. 

S.2 ~ Compa:n IMY Opontlll roeCa laOII, on, •nd OYtr !he Ploperiy :Or tho 111mtpOnlb Of 
•pmont. matatlc4, too11, 'III'Oriror5. and othw lton. ~ or uW-IA. for lho Opontllonl (lncMing e-.. 
Opof'ltlon of ft900Wable enorgy Syt.awn• local8d en ~~w Ptopotty Of ot:'lOMillo). Subfecl ~o &.ibtodion 
3. ,, th• klcolion or -.IOh DOCO!:II ;oods lli'IOII bO de1otmined by COft'IJ::II:S$II'Ih «<!o d8Ct'lttion, Elttler Pony 
msy ur;o O'lo Olher't roadJ on tno PropOI1y. pmtcloO IIUth ust doot no1 urrenonaOiy rtanore "'1ft tho 
011'1!!::"1 operation• a'ld ~ lho Pwty wlna lho cMef's tOII(b promptly ,_11'11 ~ rved (laJnagt It 
calm!J. Compa98 &halii.IH cx:mmor..,. !'HJOI'IIblt ot'JOI1• In eon&~ng. dttignil'lg, •nd fl'IIJI'tMitlo 
roads _, order to mHmtz• eroSion (eti.IIOd 111 wu.w tn<l'ot wine). 

'·' Setb!d; WlFtlf Ow/lor oan10nt:t to lht kleaC'on of R.......,·ablo &orgy System• ac •nr locollon on 
the Pro981fY end on ant actacenl p-opetU"' ~ II 0t near lho PR!fXII1Y linN (cm:opt as W. (onh ~ 
~on 3.1). If !mY law, Ol'd'mln::lt, prtvo• a;,oornont. mtrlc!IM. or nto oftny govommontal flfJIIKCI, 
tmpc:asee IGtbeck requinlmonla or olilo~ roslrktf ti'IO kx:ilr'Jon or •ny Rclnow\'lblt Enot;Y SV•~om• on 
tM Property, on any propedle5 odflc:cnl to tho Prcpclfty, or lt:lng 0t ner PfQperty Hntl Cf U'lo Property, 
O'.vnor IMP. et no oo:s.1 to OYiner, ooopemte wiiJ'l 1ncf uu reasonable efforts lo .nsilt COfl"'P$$$ In 
~ng wotvera or variances from w::h ~monls and shill promplly ~ toq1H!$I tom Ccmpan 
61(0Wie Ill IIJrtl'ler doom!lrtts 0\'klenc:ing Owool • a;nu:amwi to lne elnma!Jon or I,Ueh MltJIKtc 
~rttntnll. 

ComPf!!l&at!oo. 

Cot~RlC,."'Ml.-ROI!rtAat.f I!N!ftGY C£V£1.0Fttetf 11140 Ol'll'tA'OOMI AO'ttiMCHl 
Co<::r.- '1/lftd ~.Cia. UC • Ml: f£1:; SpiOI\ ltop: WIIIMI flail~ Inc 
Vt tl 01111 WTCII .11.:t0 FlMI .... , 
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4.2 Mit TsMy Fa mrt!g E'/Wull!on Tom\ v.tNn C!*ty {30) dl'/l dot N11ild:n ott Met TO¥!W 
on tnt Property Wr'ivil ~ Eva.\llfQ'I Tim\ Compasa shall pay Owner one (1) year'• Mat Tower Fee 
dMded by ""•• )lund rod olxly live (~51 muiOlolod by,. num1>o< a1 oayo ~In !he c:olondar year 
In 'o\tlich tM Met Tower w. .ln&tBtYed. Thareaftor, 01'1 or be'kn JanJa:y 30 of each year d\.ftng rte 
Evelue!lon Term, Ccrnpasa al'wiiJ pay Ownar the ,el Tower Fee tot eedl tl« T C'l\'lr on fie Propeny. The! 
Mol Tower Foe tot a pwillll ca~ ~r sr..t~lltle pt'OtlteCI bNoct on lho number of deyt ei&~~!$CI ~ 
that ctlencfar year, end~ may otfMt any UI'II.Ud portion of dCh fMI!)IIII'IIIIt'l)' liurt peymctnfl. 
P"f- by Co"""" lo Ownor 

•• 3 C!I!!J[l)Cj')OO foe, If G.le, COI11Qaa tllMI pay Owner the DIIM'baooe Fee 'Mtrin lhlny (30) d8yl 
!rlter COD of !.he ~· Phase. In lhe case 011 a IIUtllequenl tnc:tease ln tne MN or ~ble 
Gene10....., E<!Uipmo:i !"""nell oo !he ,._rty, COm- ....,, P"f .... "1'1>-. ...,,_, 
0.........,. Foe - 1l*ty (34)) dayo nil..- ouch •--Gonenlllon ~ IWtl p!Odlt:lng 
OIOCII'IC!ty In oommon:UI quaMllles. No acldi!IORII ~ F" t-l".aU oe Clue 11'1 VM cese of Ronowalio 
GentrriJn Equlpmenl rltfllaoement or repowottng VloC 000. 1101 h:roaH tne MW or RenGJwiOie 
cw.ra110n Equ'pmont on tho Property Tht Di111Atn::. Fat eorwoUWtes Ml compenUII$On co Ow"'w rcr 
tho T~ and thO:INI\11' tor~ tn:lm Ownltl U1C1 tht pc\1 of N PrtJPeliy \C>Otl wtlleh ~Mill 
Ef'li!JiY Syallma ere klc:e*f and for ltlo CIII'M90 lo lhoM pW of lw PrCiptl'fy No OC\OI' ln'ICKJ'!tl, lh1lll 
be due Owno1 related 10 ttlt -.stalldon of Rentwable Ener;y Syammt ol'l the Ptof*tr, lht IHOCiated 
dama;e1 -caused by such lnatall;aiJGn. or tho los!! ot Uil d SI'ClM pwia or tho prcpwty on wtich such 
Renew-* Eri:etgy ~~ .we located. CompiDS'a obt'Qatlonl under thi1 &.OHCUon ahlll no1 be 
fnlietJnted to re!eve ~u ftom 11:1 cdgatlorw under SoW•ocflon 4 9, 

4.-4 Oot;alpna Fee !l!!d 8oyl1ty Eft. II due., CompiSI Wll PlY 0\mer the Ope!'l!larl. Fee Dl'l ar 
bofOI't Janueey 30 11ter hi end ot eaCh Y* of 1t1t OponrJont Term. Tho Oparadonl Foe lot pwtllll 
~aar yen tt.l be pnxated boeed on tno numbtr 0( ~ olilaplad ~ any 9UCh pertlll eaiendar 
yuc tl ()peroljgns FDOS In clue Owflor • .ncf n fot 1M)' )'.or CJ( Ule 0pe!111lcnt Term lrJe RovM;)' Feoe 
uceea.ht Operdor4 Poe,~ atltal pDY IUth opt1111 10 O'Mlor. Ro'/MY Fee pc~yrn«a n dUo 
on or bolonl JIIIJJiry 30 a!ltr the ~ Df eedl yC!al' ol tho OJJOra(!onl T eon. 

4.5 &Qh. AJ. C>Nno!'o -· ..,. (1) !kne P« ,.,....., - d\J!ing me e>per..- T""" '""'bv 
•P901r*ncnt d!AlQ flOilfNI Mlltesllil0n ~Od no 1tt1 th.n tcu (.C) wte1ca rn aitt'IW'IOO, Owner or 
Ito """""'"" mlrf 81 ~· o<lll:io - 11>o Pflor -or Y"""• ootly stet,_ c.._ 
cecelvecl lor tho ..... ,. Olvetltlln; lht Royofty Foo (J any) ClJe undOif'lo ~ 1lP aud1i d;l:ll lo 
only avelob'e W for 111'1 pon al 1ho -r 1'0"' In quoolion at """ ont (1) WTG 0! OilY SES ..., 
JocaW!!S on tt. Property. lnrormdau rovt.wocl i1)' OM'Ier shall be sub}oct to tnt confl6onllallty P«Msiafll 
of !his A;rMmenL I' O>Mlor'·t ~ rtYtD an uncterp:il')'Ment of mOf'$ thin M potttll'l1 (6%), then 
~· n!l pay Owrwf1 co.c o1 tn. eudiL 11 q W'derpaynuml I• <lllc:owrtd. Comp•n anaa pay such"""""' to Ownorwllllinll*ty (30) clayo ot ,_,.at"""" from ~ 

4.B LIDO fot. If Ole, Compa:sa RIA PII'J ONner lhe LenO fee on ot befcrt~ JII'!UIJ)' 30 a!tof tne end 
o1 eact'l ~lerd1t year of tne OporiJtioN. T arm. The Land Fetlor pert:af Cldc!mar yea.-. at.ll be promtod 
bPOd on tM number ot d!ys elspMd <fllrlng any 8liCh p..-.:at c::M!:!ndllf year. As epplk:able, tna l.ancl fee 
~t~on tcljual •• t!"d ~ wry ldcHonal Renewtble Gontrdon Eq!Spmonii•IM!Iiltd « romaved (on ot 
oCI eN P~'*'Y) tnciiOr as lM ar:::ruage Chst ~S&IIht Ptopotty • ad}IJII.Od.- ~ 

4.7 Mft IqtiW fn lllri!JI Operat!q11 iertn, U OJt, QUMo tt11 Oporltiorls Tl1m. compts• lhat Pflt 
Owtltr mt Mot Towor fee an« beb'e .IJruL-y 30 dor lho lnlf of tech Clllond« yoor of ct'lo OpGOICiaot 
TIM'\. If 1 Mot To.r...,.lllniLOIIOCf en tt'll Property Cll.lltlg lhO Oslerattonf Totm, C1o M« TCM'Or Fot to b9 
pol:l ewn.t llJt' that Me! Tcmor Wll bt 1)110 on Of' blfonlltlt ftdlo+lt'frQ Jai'II,.IM)' 30. Tho Mot TO">''9lr Fct 
~ pArt!• cW!dlt yeon during !he Opera!IOna T orm thall be pror11!8d butd gn tha JVnbor of d:aljs 
~ aur110 tttt suen pen.ot cale!'ldei' year. , 
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Owner !he Substation Fee, Tranamllaloo Fee, al'ldlcw Energy Stotage Oevfce Fee~ :Nny (30) cWyt 
al'tet ~ camp'.etea ~n cllha epptraMet •ptfl&"M.ecilllet. 

4.9 Cropdo;nm:(by'QOamaa 

(lj FOf cropa c:iNtro'fod or lol.t due to Opl.tl&nl1 ~~ n m CQ\Itted Cl1 it'll 0~ Ftt, 
CompaA tholl pey OwMr boaod on tl\o.IOIOvAfll f<rmUia" bul ln no CON al'tll compaN bo reqthed ., 
rwt moro Chan • •1• , to¢a1 aop 1016 h c::onnotbl wkh tllfy ont (1) t"latonet oC Oporat)onl: 1d pdc;o lt 
Will ySeld per acre x ac:ru d~oo • dan'.., tk'a l!l1cl .t\11 be beNd on ltw tYet'llgt of the 
~lilly prw.ou& Mardl 1• •nd SepMnber 1" pdcel for ltlot gop • ~met on h CHc190 Board of 
Trade or Olber eqt.MIIerd tradn; mlll'at.. Yield thai be the rnna& ot ;,e preoAoul three {3) catendat 
yen' yte1c:1 eoc:ordr~g to o.vnen ~ rot the lm8ile&l par::el ot !he Property 1tet 1rdudoa tn. 
damiiiQOd oree.l1 CMN!r does nac have )feld I'8CCinll walab6e, tiw Parties,,_. UB FSA f!!C'O!'d5 « otnsr 
COI'Timoliy used yield tl6oanatloo aY~e for !he 11M. Thlt Partin ahe1l 1JY In good 68th to agru to the 
OXIont cl d01'1\19t and act~ l!f!ectecl, 1 ;ney c:anno1 agree, tneY 8hel prompUy reve the area 
lnthlhd lnd t)dewl of di!'I",&I:'O IIS!MSod by IM impattlef pBftY, such 81 I ctOj) ilQance edjUS.\Of Of 
......,..,. ~ ..... _ .......... , ... -· 11>1\y (30) day$ •ller ~ _ ... - trom 
OWrllll', ""''Ch shill h:fude a ...men repon trorn fie inpoftlal PJW'Y eorw::em!nQ e. eXlent ol c:llrnaQe and 
~Cn~fiVI tt!oc;tod • .00 do".8Q 1t10 ltflount duo. ln ro mo muat COf!!pau pery mere !hen 11 *'Gie. total 
crop lon In eomeellon w.lllllrf ono (1)-Of ,.,..tod Openollono on 11>0 P!oi>O<IY (e.g 01 o-.~oo ,.,ad to ll(n) B"'>>''alon, lnopodon, repooi', or .-g. ,_ • ~rtrc molt-ono (I) IN'.ance 
clacce:s. ID the Prgporty). 

(b) FOt pm:stand ~ or 1ot't due tn Operall~. except as we CCI\IetDd by tile Oisturbanco 
Fot, Cornpeu ahd pey OWner bu.ed on the lolcwlno t0rm1.61: Gmaland Damage Rete X acres 
damaged • damaget. ~ Part!M ahad try tn good toll'l trJ aoree to the extw or dlilmegt end acr~ 
ulfoetect It they cenno1 8G"fM, they lhal ~ hrve the area mestuted and exl«lt d dama,ge 
as.enod b; an f:mpert!al party, such a• a tr.IP IMl.IWa ad!Uit« « extani!Ofl egont, Payment W.d be 
m.ou w1lhin llirty (30) clort oner cornpaa rGC:elwl nob fn>'n ~. vAtit .n.tlnduoo • wrtt.n 
nopcrt from !he ln1prial party COI1C8Il'OlQ lhe -nl of domoge '""' wosge a1!l!c:ed. """ del>lllnQ tho 
.ncunt dUe. In no case m.:st Compen PQY moro awn a Utgle, ~ griSiilatld as In COIV'II!ICtio:' with. 
Ol"f one (t) '"""""" o4 re!oted Of>e"'""' en "" '-"'' (e,g. all -· relr.ed to •tn) ""l"l'"""· 
"-· "911r, or-· """" W reqtirlng...,. -one (II inl"'""" of •=-to the P"'P"'Y) • 

... ~o Propon!pr:ate redudlon. If Owner did not or doers not own &nf pert oflh& PYoperty, !hen, In 
~ 10 t1 Olhor remeciN Comc:ess mey Mve, ~ rr.ll')': propo~dallstely reduoe alamOUI"'Ia due 
OM'IIr l.nCiot ;his A;reemort ofbet 2-gllnl1 any ftJttlte ll'nCU'IIl OU& Owner any lllnCU'U CM!fJMih:i 
OWMrt or, ,...... --(WIIlllolhc!y (<10) cloys..,.. """Mng notice trom Ccrf4:ess) o4 ovorpeld ..,., .... 
-l!.l't M9iS t;rtS!P\1 Oltkm If • .&q~ Q:r.f befor9 coo of 1111 h Pl'.ue Compaat ll!'llet11 • 'ftT!tten 
DOCMmont (e.g. tcnei'IION.. ,...._ 01 opllo") w11h a~·· third perf1 owner oc olhor reot pr~ thlt " 
or ~ onllCipotocl :o bo plll1 cl tho PT<I!ooi tnd ouch .,...,.,.. """'inl EVIl"*" Fee. Land Fee. 
Ope!'llllont Fn. Royt1ty fDt. W'fd.'or Trantmlufon Fot PfOVI•Ions ("OnOrld Termt1 tlwlt a;re dltr.OM! 
fl'oJn ttae In lhl'li AQ~ ~hen wfthln t!lely (6Ct Olty1 0~111( ~ oC W lhk'd porty tOIMmtnl. 
Compasa ~ olf•Ov.ner tN Of'fwo({ ~~ lhirty (30) ctoya aftw r.celpt of 11'11 Oftored Terma1 

<>Ml• ct.tvef& I'IOtbt to ComJXIU Gtilo&tg to recetYa tho OtrarDd Terms. then !he Pwtfw IMII aroond 
W.. Agreefr.onl to ...tl&t1utl the Offwod T .m~ for thcJ oc:m~aponclitv lll!m"l ol lnls ~ant. 0\ww 
.ru. have no right ID acu9t .._ !han all cllhe Offnd T el'fm. If Owner does not wtthln fh1rty (30) ClllyS 
a:ftarrecelptol th8 o:r.rodTtf'I'M not!Jt Compau ihltltw.!U ID~ OleOt.'eced Tem;:s, tlwn 0\omor'a 
rfighll; ~- thk S\lbMdon ahll lormha!e. For avoidance of doubt. arrt agtMr'!l8nt between Compa:ti• 
and a ga;.oftlmlllf'dal w.nor (e.IJ. 1 county. ITIUii:fpelhy. pubCic college cr ur.tver&fty. ata~a. •tlJ lanct 
ma."~aQW • .tate land ofloe. sta1t land~ town, US &reau or Land Man&g&'l'llfi. U$ Oepartmenl olthe 
ln:orlot. or US Foreet SeMct) Of pn:~perty that ts or )lanlldpa~ fo be~ toe Projecl ahaJ not tJ1ggef 
1tto roqulranor.tt orca SUbte..'1kln. 

' 

( 

( 
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.-.12 0Qt0111on& torm pornQSI!UOon It no Renpwablo Gonnllon ~. If aii!'IY tlmo CWtl~ 1no 
Opordot'lt TOtM ~tt il no Ret'IOW'tlllo Gontrlli11on Equipment o., e. PtopMy or on arry Rolatod 
~ (II ·- ~ Rt- ~II,~ lo Exhial C), lhoo Compos1 lllld pey Owner In 
IWTlOUnl equal to tne Eval.llli:ln Fee ltlr eadi year during the Operu!loos Term tor each acre of the 
l'rOfl'lrly lllilt h oul>jo<i lo IIIII A- <AIMQ lliCh year. ~ "'f _..., Gooer.roo E<plpnllll\1 11 
on Ole Property or on Related Property. thDn no aiTICUit llhal ba ClJ& Ownar t6ld« lhl5 Subeecllon, but 
comp:~• ahall pay~ lha Land fee, as app!letble. If en •mount 11 u OWnot uncsw lhlt SUbtodon, 
1J1In no LIM Feo paymom ohal 1>o "" O>.wle<. For pu- cliNe - oo 1110 nnn Jlnlrt 1 
nr coo ror c. ht PlWN end en H:t1 JJn\111')' 1 cf old\ )'OW thorN1Ier duM; ChO Term. the 
Evalua"Jon Fee ahal tc$ult benld on lht priOf c:elw.clar YHI'• ~ ctlani)e In 1ht lndtx. pcvv'.ded 
no R.ICh odjU5tment atl:lll 03C¢OIId In lnOro:DW oC moro than heo pem'ln'l (3%) in •llY ono (1) yaer. If due, 
Compass ete1 pay Ottm01 any lmiU1I& ~ ao be peJd under Vlts Subsec:llen on or before J&1'WJII)' 
30 e1ter ~ end of eech yeu ollht Operadont. Tflf'ln Amotl'lls d!Jll under OW SU!I&edloo for parta.l 
YftR aha!l bO pronsted base!f en the ~~Umber d da'yt tltpsod dtr1ng 1ny ~ penlld year, 

Sedon6. 

6. t Ag!1eu!!ura! ldtyl!los an CtJf'll*tlcf'l llttn ~ on lht ~. COmpea ftl Cl.l:o 
reescneblo otror1.1 not ro \ft'1:10t0C'1*1 lnl~ with ONMr'a ~ tdlvl!ftt on thO ~ 
pnMdocl, ~«. hi PW1$ts ~~OdQO W agree tnt Opetlllont sl\all l!fotl OM'Itr'l lettvi!Jos c:t1 

the "'-'Y • ...-.r duMQ intlollalloo, ma~n~on..,.., llfod """"'· '"""'*"' """~ o..o;, 
operalions on the p;aRa d tht Proporty on v.tich RII"'I8Wiiblo Ener;y Syaem• .. loc:81;ed. Tht b:llion ~ 
SSS on the ~ w<lln particdar prohllitlll: ol Ovtner'a use of the part( a) of fle: Propo1fy on 'llotlicf11he 
SES n kxe!Bd. 

U Contt!YII!pn ptpgmm. If any per1 af lhe PI'Cpecty h IUbjed: ~ tiff Ccnservllflon Pf'c9'am. then 
111! ~ ~"f!l fWY· 
(a) II po<lomW\i E<~u ..... 0t ~ H 1tqul .. ;el....,..,..,ll ol pori ollile P!Opotty lrOin 
the Consei'V'8.»l Ptogrwn and.'or epPfUVahJIIiQitzalon to perform the ev&luef!cns or Operallon1 from 
lhcee ldnllistering 1M ConMIVallon Ptogram. tnon Camp- ahalln Ill clecrafiort cllrlern*le ~ 
Ownec sret pur1lle such ml~ and.tor tppf'CWaL'!uthcl(radan. 

(b) ll,lo b -Jon, Compesa ......,1M! e>.norseel< relo-movelol .. 0< pan of lho P"''''J1Y 
f10m !he Conoolvo<lon Progmn, .... com,... ...,,_ln 111 ...,...loo dot111mloo ""' po11cu!>r patl{o) 
o1""' PJOpeny ~no Ill• a1zo..,. 1ca111on atoo<~~-~ ""Wl'olti> re!- ,,.. be 
IOUghl; ptOYldOC!. hCJWOVII'. cornpaa 1hd I'IOC foqulerele~ Of 1 f!Umllor OC ectes oqt.tlllto tho 
gr .. tet cl {I) 1111- (15) - per con_ ..... Progron "'-.. (J) - .... - (:!0%) .. c. 
BattS of Proptlfty IIJb;Oe110 I ConaertMion P!'OCfWtn egrtemert, 

(c) llrrttpodlvo of~ rolo111Wf'tmovli ~ epp«<'ttllll~ It acughl. Ownor llhlil fUll)' 
cocpentto witt 1ho Compets~ OOUtM(I) d .::Clem. ~ cr:oporullon &hat ~ (I) 1upporl 
ror tho COinO of tcilon; 00 prompt ~ of en ~ .. consentJ, tantnlda. iloc:umorU. 
~s:lrurnerti, I!MIOf1. ~ wtlvor roquc:cl(l), lhe lorm 0 ~ af\'ftllcn Compeu. &~-." dcltermina 
In Its <l'tCJ'D&n. rellltd 1o 11'10 coura• ol KUon: tnd, lW) ~ rn In! conference(•). heer1ng{•l. 
Mdfor IMC1ll'${1) relll':ad to !h. CCI.KM oltdlon. 

(d) OwNw's IIMHvmlonl In tho f'!llt;uelremclval or approVIIIUhodzat!oo desa'lbed h tnla 
Subsection &hal 08 a1 no ~ec expensa lo Owner. 

(e) l:t Ownat. n • I'CIUII of a ra'ea-'removal .war ~~ N detCifbod ~ th1l 
S<JI>Aollon. Ia .......,.. coola, '-· lines, ..- ponellloo. '""' COfrt>O$o ollall """'"' ~~ (<5) 
dD)"' af\of prot.Onta'illln by Owner 0( documordlly ~nee of IUd'lll'fiOI.nt(e) toWblnO Ownof ~ auth 
~I). ~ tnO PJopotty wo. M ;oct to lhe Ccnservallon Prov-m 11 cf 1ho ~ Ot to ~ 

• 
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proyk*l l'w1he1 Otmtr bled the Conservatloo Pfog111m and pan Of the Propettf llJti!ld ~ (1'111 
COI'IIefValbn Pfogfam h Emlblt B. tf Compass 11 ~ to telmlxno 0wnor puraall'l'l to )hill ~ 
Will Comp3Ss mey ol!w. toeh amotd(a) reknO\CMd OWrler against fubn amountt lo bet ptld ~ 
undM thl6 Agremll!'flt. but arty If one (1) or more W!'O{s) I&Jn lnt!:alled on crw P~ end/or on r.,y 
Rellliod "-"~'· 

(1) If lhe roloclsehetnoval or e1 or par; or the Property from • COf1ICIJ"'IIIIIon Ptogr.n t~greorr-olfti: 
mub 111 a lou ot 1\!Wro Pl)'mtrU 10 Owner un:Sot ltle con.trvdcln Ptogram •net t11oto 11 M wro 
inslli[od on h Prqlor.y Cll' on •IT)' Roi&WtlDCI Prcporty, ltlltll ~ lh.O ntlmtMno Owntr fer ht lost 
re'.'tr~Ue tor ew beiii'ICt' of a. CC~r;~Of\'a~on Pf't9'IIJI term. wtlld'l ~ta Compan ahal make as ano 
when U'loy would t1e ctu. Ownw under C.~ ConiWVDI!On Ptogr8m ..,.-r..-.. lit Comptu ln61ah 
one t1} IIOtl WfG(1} an the Property or on 811)' RU.O ~. lfw'l Compasa 01 lw.w no obltgerllon 
to rUribo..ne OWner b 1frJ kilt revenue a dolc:!lbed In ltlla Subpart. • 

(l)) By 1111• SUJj>._!'h or !hit S\lbsecfon1 a.... htrdJof tu-elllhorizeo tho! ._ p,.., • ..._, 
by Compau ot lhe covw Jll9l d tria AQreenun., tris page ollt.la AQ!llltn8'!ll, ~ algNi!ure ~19611:1 
il'la Agreome:'lt. end EliNbl A ~ lhls Agnlomont:. llrtf thWon or otflce of fit'l/loeal, s:llle. or focletal 
&gone)' (O.Q US~ may discbe lnfcxmMlon to Compass relolt\te to any ConseMIOon Program 
egre~ent(1) 1:t1e1 pettai~•) to 1M Property. 

o.s CC!!"!lptt!'!CC! 'Af';n h · DIMino lhe Term, Cofnpllu lhel CIJt't'fiY t'l .. ma:otill fttpoa::t Yl\fl al 
focJora(. 11181 .. end locelllwl, orctMnees, I"UUee, and SII!Ufeillt,I:IP!ICiblt t) E'VU.alllon1 li1Cifot OI.'ICII'don&-
01'1 tt1e Ptopet:r, 

5.4 Dovotoomort. Cotnp&~;l *""' v.4thtn tii'OM (12) mor.1M: ~ar h Effocclvtt Oato. porform a.n 
In!~~ and trtn~mluiQr! teatlblllty a!'lllly$lt lot tho PIOfct. W!lhln ~y (30) day~ a-nor 1'1Kl1Mn; 
nc:cleo tnYn OW\'IOt ~ c:onllrmetiorl, Compen tl'lll1 con11tm o. lnal'/lia h11 be.n potformod {bill. 
Campau need not prcNIOt c:onflcltM!al or propr!OIII'J W'!b'miUOn rwlllto II) U. 10111','111). CompDM lhal 
wtlt1ln ~oon t18} mol"'hJ 1tt0t lho En'&CWt De;o. N:ll one (1) or moro Mot T0'!\'01"5 on lie Property cr 

.... - P<OI'O"l',.. ... " ~-"' .... """of U..P!ojOC:. 

s.o Sblta. Exto~ u ~ noeeu.y ci\.IMg maa~~tlorl. rne!nieniii"'C8, •net f'CIINir of the 
R.,..,..,. En<fW Syotwno, ""' l'lonlN Ohd ,.,.Ill ;- of lho Olher Party tnd lhroo;h -.Nell 1hey 
paN •aH' (I.e, if lhO'f ftnlf 1 gale open lh«< thoy n.r hJeVCilhlll ~te- open 8'1d 11 thoy 1lncf a gills cbed 
...,IIIey llhal clooe tool plto). AI Ownofl - Ccmoo,. ohol lod< aiOJ!Iel uft1Q locldng deo.ieeo 
reaaonabty ~ ID OMw, lllll:lept at «"""""- neceAal)' durtnfil ftlala!lon, rr.mtenera. or 
~. If Compns IIUt cu IW'I ~ In an m9sti"lll fence. Cornpau; lt)allnltal a gMe andlot cattle 
;uard •• roncwtebty ~ted 'af Ownor. 0wl}er lha~ receive a COPt' of ell code•, ~S'J'I. or clher 
met:hwllarns necessery 10 OJ)Ofl twJ)' toclting deme& an,lalled on ggles or goJard!l u!IOCI or lnstBO!)d t:y 
CGmpau, 1nd Owner .,"1111 proYIO. Compeu 'WWJI a copy d Ill codn. keyl., or ~- mechanllms 
nec:us.-"1110 open any~~" inJialled by~ 

6.8 1~~~~~~~~~~~f~;~~~""'jat'lll asb&s:tct. 
;~;~~~; radon gaa tl\111 n «Included In 

•exnmet, ·~· "ha!ardoua ~.· •re:slric:WJ t1 or lndvdtd 1n I1ITf 
- !1\aj ........... of ..-. undo< ""' LOws (dollnod bolcr4?: ~ 
·e~ t.aws.• maana ell orders, cn:linanees, regula~ Nlot. or utu~et od oa Jodtnal, lllata1 or 
1cc:al IIO'Odet or QO'o'eCTI!I'IIXltl (Y.flh ~ttle!Uon ewer \ho Pf'090I1Y') rtlatl!'lg u, lho ct&ctuwva. cf.sposal. 
90~, htw\dllna. mte.Jatlon, ~. ttehst, ltorage, ot Ute o( Hazr.ioUI Mllerlale;. 
h:iJdlnQ. btJI not llmlled to, the Fe6cra! water P~Act. uamond!KS (33 v .s .c. f 1251 et s.aq.)1 tne 
Reeourca CortS8f\'9"Jorl and ~ A£:t at amended (_.2 U..S C. t 8901 OC 1cq.). !he ComfnheMtve 
Envfronmental Reaponae Compansd:ln and UDI:I-1~ h:l of 1880. 11 amonded (.f2 U.S.C. § 9801 et 
Mq.), •nd th& Kmu1b.zt M:aMrialt 'rranaportatbn Ad, n ~~~'!*dod (48 U.S.O § 1801 ot 110q.). It 

COJIIIDENTIAL -lli!NEWAIL£ EHlR:O'I' DIM!l.OI'Io1E.'n NC Ol'lMTlONI AGREDran 
c_,... w:.nd f'NI,lKU, u.c- un nc; ~ Kop; w.-. 1'111CI\, tn6. 
't'MI01112 MT 01.1UO JIM! ,..11 
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Comp~n~ ~ of, placot, or ""'"' H'.lzard()u. MIWIIII! In " on lt1o Proptrty arc: lha:. dl1p0611. 
pfecement. oc roleeee tee""- In con~ru~Jo)lallcnlol the Property, lhen Campau lhll1 reTttdlate thai portion 
<f l>le Proj><lliy 10,. ,,.,.,..-bye_,.,.,..,.·~- Jurlldlcdan. o-r ed!-~ 
Compu~ hat dildo-Mel to Owner !hal In ~ with Che 0!)8f8lklnt Compeu lhall ue.e tmhed 
!p!Mir.SH ot Htzlnbll Materie11, et atl1lme1 'n OCJn!l)l»nee Wlih Etrhomlnat l.BYi'l. SES ~all not bo 
COI'IIdlt«< Hlzltdove; Mlltai'!MI 
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Clowtb4a6 In u. pwagraph cl thfe Subledlon. Nol.\\~ an'! pra·llsion ol tNs peragraph ot lhill 
Sub•ac!lon to ltte oontnuy, CompaSI 1hel not be re!{'Jired to pey more nn one thousencl ®liM 
($1000.00) if1 oonntO!Ion <M1h on ~ and NPQI1 pcoceu (le!lc:lbed In Hs paragraph ot U. 
Subfectlon, which a-nount shill! ed)J&Ie:ed! yea1 a't« rhe Eft'eettvo Citfl ~ased ~ the ~riOt ealoi!Ciw 
,..,.. poroonlaie cMnll& In.,. '"""' pflWidod,.-aclill- - .,, ........ ~ncre ... 01 """ 
tnan thraa parcenl (3'i) In 8l'ly on& {1) celendor year 

s.dlan&. 

e. 1 ~ Except t« oounsel, Owner hilS had no eonsu~D\I.Ofll:. OeellnDS. or nogodert!om w!O. any 
bro)(er h O'Jnl'le!:lion M"'lnlt AQteeO".ont. No eocllmiSfbM. l!ndon' lee$, or other charges am c:'\18 any 
agen'., Ctolcer, 01 cShar Plitt l'l eonnoc&!n 'IA!h ¥-~ or neoofi!!Oon of tnl• ~'mttrrl « eny 
melopmet'lt aa.90Cfelod • 11'\ls AQrMI'nOI'IL. 

6 .2 Owner )n!erulT HgQ:Cisblberx;p Agroomorji; tax• il!d ut!MIM. 

(Ol 0.... shon no! po:mft '"" PrPnY ., po ~od or ""'""- b)' Ill)' lnt"""' (dollnod 
..,..,, ""<Opt for - _, (1) ·-~Y o.-b)' ttto -oro; (11) ten~omod 1011>
bv CG'npasa; or, (Ill) !hot Wl• ol thO Enetli'IO ~o and ln.t tro btod In echibtl 8. Wth mP«t » 
,..,..,. dnalbed 1n pW (1) and \II) ollnlo S<l!>pot\ (a). ond "' no _., •'I*'" 1o ownet. 
Owner aNd! Ule commtrtt.ll)' ~-o~ 10 ~ kJr N bol!efll of COrnpan e ~nee 
1Stel'lmCtl1 ('n e bm atld COI'Uiniog ~ rthOOibty KC~Jptoblt to COMPI)SI) ftOM IOei'l ~ ol 
on lntorest (recorded or Ul'lfteo~od). ~. u CompeM may raquh, b l tho ll'llor..t hOidor: W noc 
:f.$'1ulb or lntottere YAth Compasa' ~~ or right&: ander tnl8 AQrootno:~t; (B) ~ID11':& rights to 
Corr1p:ltl' ~n-;1 uMer thlf Agteemert: (C) nC4 termlnala Ill Non-DIS'Iurbana~ ~Bmllfll (defined~ 
wfth Compaq &O long as O'M1I9f ia nat oo:r.led lo totmlne1e tn1s A9f$0mwt; end, CD} gtw Cornpma flO/lief 
oc eny Own« dtfaiJII rn connection VIIi\~ lntetesl ("Non-Distl.rbenoe Agreement'), 

(b) AI 11 oondl'.lon to fts ocn~e:IT£ tD any lntemt OWMr \\'1l"':s to 9"111'11 h b: Praporty a11or lhl 
Etf~ Ofltt, COmp88S rn.y nlqUh tie ln!M!st holder execu:t a Ncn-Ofstl.Rwa Agf'e«nent. 

OONF!O£-tmAI..-M~EW.Ul.l GMMOY Ol'VIl.Of.J.IENT AN~ OP£AA110NI AORUMEKT 
OOinpwl Wbd P'~ U.O - MT\" PIC. &pion !Copt YnlH !lblncn, IIIG. 
v-lon I MTOS.12..30,_1 _ .. 
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(C) Owl* lh1ll p;.y. IIMJ wt'len CtJO Oil OIOOUI"'II OwnOf (Of My pct'ICift Ktll'lg Ot'l bohDf of, by, Of 

throt1gh Ownet} owu for or In connection with any auon.'Mf'IIJ, d"9!!ds or trust. tn1crests, mortQegos. 
eorvtees, taxu, or u!!lftjoa related to the Prcpetty amtfor ~ ft'll)' cremo an tl'l!ere~l In the Property, anct 
Ownot W~ ..,.ty a1 norwnor«ary obligltiON or owner ••tocla!od • tilth 1n11t1611, fiGng y,.flkh 
Compass mllf (Oiott ahal haw f¥) obllpllon to) pay 5\ICh .ncM~Ia (Corroua thall wh1tn po11lble g1ve 
~It not.ce befara p.yfno •ueh amoum.) and/or perform such obll;a!lont, In 1M ease of such P'Y"'•It 
or ~~ b'/ Comp"" Owner thiiL ""!h!n ·~ {60) dl)'l a.'lor aolko lrorn Oomp;t:~t , roVnburse 
Compan for the arM1.:nt o! &ooh paymst\1 •n<Uor the CCitl of t.UCih performance, or, M Compasa• optlol\, 
COtnp•h mty ofl'le1 !he Jmounl:l oelc! Ot eota lnev'rtd 148lntt sum. to tit. pt~ ONnOt ~rnder u-.;, ---(d) ~Citho EllocllwDI,.,,.. ... nodolauil>wl!h-loM)'OI......,.,qo), dood(o)oflnllt, 
lnteteal(a). mortQDQo(&), S!1Ylce6. taxw, or uUIIfM relited to ltw Prol)elty. 

(e) No dood otw.. Ot monoeoe re!Jited to !.he P~y. reoot"ded or~ •• inckll»t • '<b.lt on 
o~·orstnisdoo"' 

(f) Notwlthltond~A; ft1'IY ~n of :his Agr~ to the~. no pon of lhls Agreemet~l 1h1ll 
prottil ONnor from ~ t\ !he t.Jiure all .or lt'IY pan CJf the Pnlporty; provtdtd, ~- aucl"l 
mortgsge aha!l be .ubject and ~0 ~ l.hJa A&IIIKIIMM ancl provided rurtll« that Owner shllll Ul& 
OOI'I"'I''''Irda!~ fe131t0Mbll tfto(1a, at no out. -of-pocket e::r;penae to CM'nlll, so otUlr\ from b mOI!Qag&e and 
tot the bGneflt of COmr>aN o Non-Diltutblnoo Ag:oomoN. 

(&) Tho Prcpeny iJ llOt t~Jb5ed to al'f)' real PLOtPtrrt tu axemplbn tiWI could rnul\ In MY rol biCio: or 
~rcac:Wo lMoal*rc e&Se850CI •!J31Milt. 

0. 3 Hcardoua Mattrfob· llMJ!V'bq. 

(a) &cepe as dlaclo••d ~ t."!e a:ladlod Exhibit 8 , ~" aro ro, and during the Term lhel be 110. 
abolldoned woill, Hlzaodout Mlllorialo (o,.pt tot lncldonUol quriUal C<l&il>n'.ll\ly Ulld 10< ogrbh.urot 
~ea).IIOild wasl:l dlapo ... alta. or~ s1ofiVI til~ ort the PllJIS*tY. 

{b) To lhO bOlt CC OWIWs tnowledge, the Property !t not. enc1 d~Mg the Term lhDU not bo, In 
vlotelion of Dny EI'Mrormanllll Lew 

(o) TO lhO boJt of Ownot'ol<n- the Plq>eoy lo not oobjoc; 10, 11\d C>ontr hot no nob of, 
any adminl51~!rto os )udidal ec6on1 ln'IW'It9J,tlon, or otdet In connet1fon with •I'IY EnWonmoN.IIl.&rN. 

(d) tt ony Hazartbut Materbl, 90Jid warto, or Wldarground storage tanltl 8ft! cb:ow:red on lhe 
p~ (a."lldudMg 8IY)' 1tJC., matefla1 Ccmpess bro!JQhl on the Propoey), l.hon Ccmpat~ ahiiii'IOl be 
CIOQ&Idored 10 bt tl'le~ owneor ltld al'ltP bt l\ no wr:y *901'1•1>11 tor ~ilrteri"'J and ~V IUCh matter 
or 10< """-tin; U.. Prapony In """~'""""' ""'h oil to;at '"'!ulnomools 

(e) In tM 0110 of • brNC:h ol lhlt Slbsecnbl. Owner tho.'l defeo;S. )')QfC tuarmlcM, lndcmnl!y, 9nd 
protect the CompaN Personnel from 1nd aglfns.1 any and etl Clbns (defined b~tao¥~) baled en aueh 
b!Ut:h !hat arise d'.Jr!nn 0( after lhe Term. For evcidence of doubt. GAd tor purposes of this Subtfldb'l, 
Cia~ ihcludo Clotrr. 11Ydod to: coQtamlnllb\. "*nco, pollltlon, .p~n, or ClCI'lor dtd on lha 
environment; any dMrrup, dolo.'d!lcotSof', JJvo.tl"gollorl, monltotlng., repet, ot lreatmant of tho Propeorty; 
W, U'le lmplemeltation and snparallon of any closure p~n. fllmedlation plan, or olt!er required eet1on In 
conn~IOn with the Ptoptey~ , 

" . 

CQHfiOEh""TW.- RENEWABLE l!N"I!:RO't llrvt!l.CPMiifT AX'l OPeRATION& AO"£EM1!Nl 
C::O!IIfoiU WinG.,.._~ u.c- am fa::~ KOD! w.-Rwldt..lttc. 
Vol'lotl1 MT 01. fUt f'NI 
P-o*1A 
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po.-111:1 on lhl Props1)1, lrcluclng e.. proMKJing eccua to U'le Proparty, 10 lo~ a luc:h pn:Hbl!lona do 
not exceed !We (5) bushee& days; pravldod1 hnw!Mir, at las O'Ml Nk. Compass mey .:oeu ltle Properly 
cUing ,. period In lhl ces~ or l!n'II:!C'Qet'leY tluaSOM. Nab¥".hatsn*l; eny ot the fcngolng of Vis 
Subpart to tne oontn11y, Own« ahall !\awe no obligation to glv!l Compus bttota wrt handapreyhg, 

(9) o..- ohlll prcmpay """'>' Con'i>"U or t:;Y OdiM dolm. or .,,...,gotion ~ o.nt< ondlo• 
tho PrQporly rtWod to III'IY Hlzlrdou• Mldctfel!t or Erwionmorltiiii.Dw 

e.~ thO!I::Ig. Ownar-loiCf\"'J !he rlvhl1o hunt at 10 allow lhlnvtcw •nd noon"" to I'IJm en 1t1t 
Propof.y, pcori:lecllll.dl hunllf'l51 1& OoiMt In • lat1 ll'Winef 1nd d001 no4 lrdortor. '1111\ :t'lt E~n1 or 
OponiJonl, damBSJt ""f Rof'IO'IIII'tlllla EntlV)' ~ 011 tmlqer or frl4uro 1rry Compo~~ ~ OJ 
morr ~· 'rf ewn.r iiuthortz•• hunting. 0\mol shill cldlnd. hdO ~Wrt~.Jeu, bdll'l"'nfY, .,d ptotoct u. 
Canpesa Penorvl&l f!an rnt •uc:h damage, ~. or lrterfarenoe cawed by Web tuning 
~the foregoing, o-.-."ner •hal not~ tu'lll"i dLffog c:onatuction, rna'i'lteMnce, or repair 
of Renewable En«gy S)'ltem:a. Owner 6ll8ll h:U::Ie ltll& StDiec!loo of 1M: AQr.eement rn Ill a;reement1 
gr~:nUng I'UIItlg l1gtD on the Propeny or on my of Owns's ~ property. o-ior •• uee 
tta~ enont to I'IO!lfy Compass bercre rudlnO {\'lt!etnet b)' Owner or 1ls tn\'be:s or l!cen'"a) on 
the Prcpen)', wt'lletl t101k:o tNII apedfy mul!iplt deyt or period• tnoc w exr:eed M'fll'te (t2) weeill} a..mg 
wNeh hUtlt8nQ may take plate,. OWnot I'M)' L1'dt1111ka vaemlnl and arfrnal coruol ~ tte Pft)peey 
tN(MLI: notlc:e to ComPtn: pmvfded, howwor. Owner ah:al b& IW:lle loren; csa..-n·age or irftry call506 by 
tld1 ac:Oon. urtoa CllfJIIed by the ~genoo Clltle Compeu Pet'IOrrlel Notwthtllll'4ng any pan or ti'Q 
SlboecCJoo 10 li1o -· """'OC wn oe Pfllht>li .. oo li1o pen(t) or lht Pn>ptrly on "'"""' s~s II 
lo<tled """011 ... Plll[t)"' ... -""""' ..._"""" - • "'""'"'til\ .. - to tho 
s~. 

e • .s tmRtd ot Bonrwtbtt Entnzr StJ1GnJt. OM!er atk.nov;1oc-got tnd undlftWda Rentw;abf.o 
Enorv1 Systom& (whothef on lf'le Proporty~ ......,..) ITIOIY oYtmlng the~. Ollt ~~or 
tlc:Mf onto tl'lt Pro9Crty, lmpoct the mw !'Tom, ~. lncf on tht Prooectt. tltlCilot oeherw!oe couse vllull 
el'l.r.:tt and muy 11tao C8U'tO or emf! all turbulence, ~nel'C 'llitlld•, ltequency lntertbnlnc;e. noise, 
ll1riY .....,ogo, vllnllon, ond """' oneS o:her elloou common to ......-. -vt ~ f<>< till 
Opotd:lnt T«mn,. 0wnor ~ Wld o:mtora 10 tht CIUit 1nc1 oer«llllon ol aueh effoe!» and 
wttloa orrt Wid 11 dllml or lfW kind, ~. 01' ,I)'Jit re:tt.od 110 ltd\ efftedt and reii!U88 8(d IMfl hold 
hln'ftltll ~~ CO!npNS Potsonnol' tom lind tOIInSt ti'IY wd't c:etna. OMlor ohd no( as.-t ttte 
~ Enorgy S)'leomt (¥m41Nt on ~· Pr'OC*TY, or od'w!rw!le) or UM rettltd efle:u conadttte a 
nl..iaanc:o,lnd 0Nf'I!W INIII no1 ~ an llCtion ot dl'm (o} ~ 'N ~ E~ st-em• 01 
tholr olf«:tt <:O::$liW!.O I tliJIIIIU ot (b) bNad Oft In'( of the elrects ~1ft lt4 SUbtec::Wn. OoM'Ier 
~ tho n.od to ~so CIX!ttmo oanlon wnot1 In 1he O!'!e of 811)' Renew'lllll Energy Syotema 
ond ll1o ln>pc>tlrloe ol •oopocl)lg ~ GOIII!. ,_, ..,.ga. tnd olhO< -y ..,...... c.,.,... 
reqt.ht. Owner lhal Rllf.'Od 1ud'l menum 1M Ill Umn lnd tho~ CIIJ<JO Its eoon'.l. conlrlcton. 
empbyeet, lnvlteot, llc.en.Mn, and pwmll+.on to do U1e AI'TI4t. 

e.e Llqn )'jib!Jt. E'XDopC. tor llfY)' .uklmanl lion In i'D'ICX' of OWnor R enblrocf r.ltr eompiOI!on ct 
diJJX&G rnoll.ltfon • ;::rvvldad for 1n this ~ Ownrtr wolvu 11'1)' .,d ,. lion right~ « m.Py .mN ot 
later hllvoo t. the Rtnclwablo EnOIV)I' S)'S!Dms. 

6.7 IY4un1 dtyJ!Iopr!!1.1!!1, 91~ 0\lmor rotarvos the ~ to develop b mtr.rala. I( llfY/. OWTlOd b)' 
Owner oo "" l'n>perty, PfOI'Idod ouch - ("'*'din; any dr~ or mining) cjoet """ "' 
~" de~tnoa In larusonoblo d"IKnWtlon. kltwfore w!lh Cc:trpasa' UM (octulll or .. amldptl!ed b)' 
!hll Agreem~ 01 U.. Pn>ptrly ond doea not -.;oh .,. ..,.....,, oil""' •""- ol tho Pn>per1y 
f'lahi* ror lh8 Oporellone; prcNkied. howevw. no mlnonJI de"o'9'.opmenl thai b!! aiJOt.ved m the part(t) 
Of 1he Prop!'1y on ~ SES ere loc:8I!H:l, OM1et &!\all lndiJde as 1 term and ccndilJon 10 lfl'l 
ttltW1¥yii')C8 on or al!er the E1!&t:ltte Oe'..e ol any !rAe"''~ n the rrlnetal est!te In Utoe Property.~ 
any mNrat ~ {biA the fl*wl-.ng ahall bind au:::h portlsa and thelr ~»ll~ and suocesSOB ll'ftllptt;UVt 
ot.t.lnel' tuct't condtlons and t9tma are exprMsly so 'lnctuded).ltat arry O'ol.'fMir 01 arry m\'leralln&tretl Jn 
tl'l& Property Hid (a) oee tne a«fDoe oc the Property <ftt In a meM!II" 11111 n.eaMC!bly atc:Ot!\~ 

( 

( 
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Cunpan to obtain and 
expen~~~~ io Owner, In~ 
tax.ftc::enltte or tax-aba'.!t.-nenl 
..-ott. or any other perm.'tt « 
Oppt'091'lat& 01 teq_ufred klt !he 

Of Oper~~, tlcftJcllnQ tKec::ution of 

_, IUCII,.pic:a!lon ll ony - · 
III'P-

0.11 RMRI.Ip!t on In• Prppt!ly. It Co.u reqwttt tiel tMNr lfJPIVt fl '!lith c.leho, gravel, toil 
wMDt, or o~* 0wnar ~ ct\ or under lho Propony tor porpotN ot :no OpetrJom, .net If lueh 
tt&Oioi'CN aro avalloblo ltl.d nol roqulrod M Owf»r'a opctt~Gonr (II Ov.nor dolbr!Tfta In til 10'0 
diiSalldon), OWnor may 1142PYCornP'• wllh luc:h I'HOUI"'::M II tG m.n:tllv.IUL 

Sdon7. lncf!mnl!y lncf I!\U'I!!)O!l. 

( 

( 

( 
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tetllemttl~ loaaes, pen.altn., prooeedln;l, mncS •&Aa. ln:::MSinv reuoniblt lltOr'nl)'l' feoe ('CI.mJ"). 
r6ol'llro; lrom or orla>19 0<4 ol (a) ""&' ec!lona 01 O>e ~ l'1lr1y "' tile lndomnltyfng l'lllly't 
a;ontl. con!Jactol'l. trr~pier')lee., II'M!eet, lk:ei\IOtt, « pom'I!Utot. on tne Prt!Pt:t)', (b) any neglgoMta 
or neglige« llon1111 "' •ct on ,.,. POJI or :no """""'I'JinG l'1lr1y or 11>e lndermll)'lrog I'M)'t -· 
"""""""'· am-. in'l-, - ... or potmllt•, or (e) arrt b<eacll ol 1hlt ...,_ bl' tho 
lrd""rlylf"CI Party; pn>vlllod, '-• lllo --Party .,... noc bO 1-:o !he lnderMillod Plr1y 
for conseque.n11el d!tttw.got (tur:h •· bull!lOC &f1lltoel b loR af p!'O'f.ta.. hlnl, or~ opportl.lnlllot) cr 
exempleuy or punf:ive damapes that may be ctelmod by Ote lrxfemrifttd Pert)', The totwgoln; lmllatlon on 
conMquerilaf damages .ahlil not aWf to h extant of lf'l ~ PIWty's Oablly for~ 
dlrTIIQel '0 1 tNrd peny and tor ~ld\ 1M Indemnifying P1lrty Ia lllbll \llCIIf IN1 SubMC'Ibn, Th!l 
lndorMftcc~Gon o:ollgallonl deaalbed In this Sub&edion tilal not epptj to delma. cfalnaGes, expenaea. 
lol""- 1nc1 otnor lltlttet lo 11'10 cment cauood by af'!ll act « omlnlcn on the port of the lndemn~ 

Pony H Clymer oonslltt ol CWO (2) or """ -· <ilon ltoo lndenv1i1y oOIIgllllono 111dot Olfo -nl 
oC these pei"'Ir\8 shell be jon ....r 68\'lWtl. 

1.2 lMurance. Compasa •hd tnalltaln c:crm~ertill1 ~ Dlt:iity lnw.nco CO'OWi'lg Cha 
09t~ oo V. Properiy lind &OlD causa Owner to be iiOded •• an aOdl!klrlel fnN'ed. SUch CCMII"'I9' 
111'111 ~ 1 tMMnt.rn cccri*~ed oocunence end SMUI!IIf lmli. of aot leu tnan one miOon dolars 
($1.000,000,00) ciUI'U-.! the evalufl!jon Tenn. 1otr miiiOI'I dollars (S4,000,0C0.00) It lhe ~ (Ill 
CO!llllndon (moot*Y;I when c:onslfUI::j~on ~ Is brou!tll on lite). end ftve mMon dolar1 
t"-ooo,ooo.oo)""""" ""'Ope<DIIono r .... , Pl<>'lded ""'O<dl '""'"" moy be p<OW!ed .,par~ oro 
blar*Ol pot1cy OOIIIIR'IQ olher propel'llel. , Comput llhll *"'PPfY Owner wb ce!'llflce!el!l ot Olt'!et O'oAdonc:o 
or tnls r..uranoe u OY.net mey Mton•~ ttqt~Mt. 1 ttql.lre:t by Compau, Owner &hal dld'lg Vw 
Term m-n ...,.,. - (1n on .,..., '~"""'" l1f Co""""') -ng Itt .,.,.Ilona on lilt 
~ and thai( c-.- COtnpell to bO Glcidod •• an IISciilrJn~ lnsuroo' on tuctl policy; ptvYIOocf. 
howe'i'tl', Campau mary roq!JIG O,rmor to m.oi'lloln &t.ld\ tna.,..nco only II'~- rotnbllf'MI Ownofl 
eQI~ amual cost of ouch insl.nnCD 

SdonO 

8.1 AUIQ!J!!ml, Con'-.paM, any Nllg!GO, and any Cllligngo of tn a~ \Mit;noo1ltl»ff htwe 
lhe riQI'd. "~~'~!haul havllll ~ leQSO OYmoft contorrt cr ftfl( 'lis OMlor notklt, 10 dO tnt 01 tnt fOIO"MrlQ. 
condltoNIUy or U1IOCif'ldlllcl, wJh r~ IO,IJI or~ oflhlt ~~~ ltlt ~. the RO!'\OWAble 
B1«Vf Syl!l!tmt, or al'l)' fnt.re1tltl tiW A;Mmare. ~ Pl'oflorty, iWlCliOr 1M Rtnewotllo enttgy SYJ".ema 
r~ e.erte1; (1) lr:lata, mc:tl~. tGWtltlt, liM .. cndltUppotl or Cltt'tot'A'* tne:umbor lhD 
LM'MI'Iokl ~ (b} grana to cnt or mm Dl'ltCls or person~ ooeol0ti'Mifa1 lcontN, ~IIRI. 
&ub~ or olmaar rtgl"'la (~elf clenomhllll!ld) ., or flo llie leaaahold Ellllte:: {c) ~m~. c:oi'J\I'ey, 
lea». tel or transfer the leaM~ Estate fo Q) .rt en~ or peraon that controlt or is W1dctr 1M Cllfltrd 
or or In conwnon ccnll'd ~tn: Compeaa oc an Anfgnee ot {tl) a Hra party. Compass or an~ lhBl 
haa an1;noc1 an lnt.erelt l.l'lder ll'ft Subsection lhlll ~ noOce of 1ucfl en11J1Jllll'll (\nducllng U. 
ed!teM of lhs Aui&f'et llltreof f<lr Nt'OI J)UI'F<)Itt} to (ho."'fi provided. l'lclwlwer, falln to ¢.'0 tuCf'l 
notice man noc ~ a 00tau1t unctor th1t A~ or doct the vllldlty d lhe aslgm~ent biA 
l'8lhlw ahaJI orlf have Ole tltecl of I'JCIIt bfhdlng Ownof \OAth I'Qpocl 10 the DH';II'YnMJt \.1111 lud'! no4lco hal 
been ginn Ownor and ot 1'101 re:oaPl; the astlgnot tom Utbllty I,I'1Cier Uis. A~l u!GI auc:t1 noUc::o 
t.asboon~ 

8,2 Altfgnfp S!b'lpdppt. M As.tlgnot lhall bo lablt l.llCiot tiD Agroomtrtl ~on tl\t clal!l such 
AS!fgnoe lak.oa ac&uDL ptYyllc::ol pr;i'IIICII+Iion of cht Pl'opt!'ty, at 'l!tclch liM lh• rotl'.od ·~ shaJ be 
released from 8ff'/ ~ uncb" 1h1t ~eM te&lbld to the p1111 of ltle Leuehold EltN assigned 
an6 !Nrl ecave ~eaftcw. 

6.$ RlgtJt ta 90· TO pnwant lt!rmhllklo cf lhls Agreomont ot of orry p.rial 1n1etett In Oil 
AQ!'Mment. Oompasl (Cif Wl1 AnlG"''co) shal hlt'Ye the ~ Ill ll'rf lime before lhe e~t cllll6 Of 
termilalkln ~o an 1M da~aut" .. tl Compa5.l or an As!lgnae hol:ta an lnlett!41. tn -. ttle."l at Of lhe 
te&SE:hold Eat.Ee, JtiTf t.tM Wldlr 1m A;rettmat~lhll ba deemed ll!l'l'leded. ., ~ anv 11.1dl par&! 
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. 
., • ., end OMw $hall net datiJrb llltn DeJUI ~ It~· ot tne Assignee, a the ease may 
bt, ~I itt ptO tula po«tiin ot U'le cii;ISUl. 

M h'<!n-. Compo .. 01 ony Aul;rooe may !'om l!mo 111 tine~··..-. 01 plodgo oil 
« ~ plrt 0( Ill ~ In tilt lAIIehokl 511110 ~ Gflt'IIOC Of 1udl in~LI a 'L.ondof1. And a 
Un6w, ~ requhm.nt for COC'IHnt o~ or noaeo to Owner, ti1Wf assign, axrvfJ'/, leeao. aell, or tran1fet 
all or port of luc:h lr.tereAs. A lender or tu: IW;n(•) mty tnbce liB nen anct ecqll!ra 1111• 10 the 
t..caehOid e..tltt In tny UJMIJ Wff1 wcJ. pending ~ ol b lien, the lander may la~e po&MSslon 
of the I..NMhoid ESate end opatlle aG or part o4 ttw R.-.nblt Enargy Syatema, .m perlorm all or part 
of l."le obllglltlor.a ciJe ()M)er enter ~. ~ant. Upon ftii'OCirmre or Its len, by ·~·n of tne 
Lell&ehokf E~otats lhrougtt dee!J In llw of tondotuAt.jiJ!tia! toretlollft, or DOWIW' of aa!e, or otheiv.'\se, 
171e Lerder may, upon f'1(JIIce lo C>.«w, a~ ca:MIIf, le:aee, sel, ct trantlet tne lea8atlold &tata. A 
Lender aQ(!lA~ the Leeseta:l Et.'!ata (amilor"i\y flllltr or pen.oo atlqUtlng 1hO Leetehold Elt9tc from e 
LtMart lholl ...- .,. .. IIQ!l1l_lnipooed an ~ by .,, A;nloment- Ill pe<10<1 du~ng 
wttleh th!t l.tond« (or otnct tnbb' or penon} OW'I'6 In!:! Leesehold ES'iale or pottoHot tilt Property, 

a.o l.!mdo!J rftt!'.a 

(a) e.:h Londo<-,.,. '"' ri""' bi.C "'' li>l ol;lo-• • .,..,. tllo plly!nOnl olony ~. Ill (1) 
make fi4T/ ,.)'TI'IO('\":$ due \lfldw ,_ ~ lt'fd ~ do WI')' ClCncf ad cr thfrv he. m.y be no:::tRlW)' 
0< ._,.,. ~ . ........... •llh th I Al>'Oimonl. AllpeymeiU MOdo end - dooo by I Lendol ahall 
bo U otJectf\lt 10 C1.h « PfO\'Om 111'1)' ~ t.rldollnlt AQtooment It )f ~ l'lld belen detlo. modo, lll'1d 
~by co.._. o.-d o.... -·to occepl""""'"· peymont. and,..,...,.,..., 
(b) O>t.Mr tgOo. tor tilt ~1 of Nd'l t.onott 10 not. ~ tile pdgr Wl\tl.on Wl$1!11l <If .ul:h 
lendtr (~. weh oon51flllhllll O!'IIY bt ttql.llted It OM!er 1'111• as oC lbe pcin11n lmo: II wttch Owner 
wrAA! ~o.1 oud"l conto~t boon glvon 1uch ~•) ~c:l tnfonnotlon) (Whlc:h eon.on: 11*1 bo 
tj11rt 01 ~ CW'I tho bub ol !he documorO ~ lt!o rof.etlemhl!» bcl\'.'0011 ltto LCW'Kklr end 
compeu): (I) amat'IIJ 01 ~. Of.-mf •cOon IICCllplllrg, ceutlng. or OOI'II&ntinQ 10 lll8 amencm8l'lll 
ct modlioollon or lll!o AVtemeot. J IR.dlomerl<f""'"l or modificelioll WOI.iciiUIOI N romediM orl!gl;a 
of WfY l#\dw or tnpet tx r.cluCo 1.-,. loet.lftY fof 11'1)' h'l htld by tUCh t.endor; or, tfJ canet1. suspotld. ot 

,..,..., ... ., - any den _,q. -· ., CCMM~ 1o lhl -lion. - or 
lormlne:!On ollNt AQI-.omerl. Fot avolclence ot C!oubl. ris Stbtedlon IMP nol bt tnt(WJn'l.ocl to Olftd 
Ownor't tWit ;o termn.to In 1M eeu 01 a ~ Cktf1lult tr.at COmpaas esoet 1'101 0\ft (n the 
Corrlpns curt rl;l'll• en pn"erlbod In ltilt ~ Ofld lhlt••'IY l.endar(s) 1110 doot I'!Ol OJfll ~u h 
LAI<ldo: cure !l;m 1te pr.t<tibOd IIIli>~ Ag-.-.on(). 

(c) At • proeondi!IOit 10 ·~" -nv f!OMI Of ~- lol q ollo;t(l cefiiUI l.I'IIW llil 
Ag,_aot o..>er """.,.. ...,.,.. 0! 11>0 deiaolf <o-L-('owovrw, ev.-ai>all <tVy bo IOql.hd 
lo ;iw auc:n t.onOct(t) 5l.ld'l dclt.wll. nOdco II 0v.110r t.aa M 0( llll pr*li In tmo 81. wtich It WOUld .,vo IIJctl 
'""""' nooco boOn giYon aud1 t.ondor(a) contact ln.'•rmoiOO) -.......'y w!!h a. _..,. o1 auc11 
- Ill~. llp<Cirytng In-Ill GIOOod dOIIIIitenci '" roquhd "'"'ody· If o.nor g~v .. any 
such nob, thtl..Ondef •o hllvo tho N _me potiOi:t cr"M 11001pt Of the notice aa il glYen Conipa• to c:ure 
lhe <lolllll: ~ In aar:n lnstoneo. "' add!lonol al>dr (60) ®ya. wtrlr:h •bd)l (SO) day• """' bo .,..,dod 
for lllo ti!nt f'M&Or'lltlfy rOCf\jll'&d ~ CCWT'l*t• au::h turt1 ~ ll8 flmo ~r-ed lot lbo I.Mdt!r to 
perfect Its l15itll to Qlfe tuch 6tf"*- tuch 11 by Olt.lli'lln; posseulon ol h Property ~nclu~ 
pouo~Glon b)' a teceive" or by II'1Jllu!II'IQ fof'tClbal.n ~ provided the l.enchr ad:l ...._iln 
a:dln!.oUI and I'MIOr.abHl ~. 

(d! • ""' - Is -- ~ ();mer "" ...,.,.., ol any de!D ......... - ~ 
re~ed by a trvF.ae ot dobter·ln-posae;slon In wry ~ey or lnfiOh!oney ptDC~N~cllrQ. then CM!* 
lhd givo ....,pi_ nollco oili>s!-Q' ~ lo"""" l-(-.OWner llh9il Otlly 
be ~ad 10 give au:nt.endat(s) sUCh nollce II' OY.not nu a~ of tnt point In time • whiCh Is WOUld~ 
tuch not!ol 'ooan given su:b tender(•) c:ontr. lltfarmalion). Owner ·~· upon nouce eo OY.<Mr from 
f1nf l.ondot "''ttV'I eb::y (60) dlyt e'\or tM4 Lendetr l'tiOliiM!a notice ftom C>wnM, 10 exeo.Jte ~<Seher to 

( 

( 

l 
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!hat lA!Rier or b no;r*lee, u new ~rMease ol 1M Prop«ty, wt'tki\ lhll (\) ~ for 1 tarm oque1 jj 
N remainder ot the Term bekn ;Mrl; eft1M:t to the re~ cc termhllion. (II) c.onlaln tne sa:M 
f9'8tMMI'III, condrtiOM, COOI&."'IC''tt, ~1, provlllon&, and ta'ml 1111'1111 A;nlement (excepl fDr 61'1)' 
ro~ 1hll ,_, boon I!Jlflled -. C>e rejoclloo or --). (ill - l!le ume priooily ,. 
...,llqMmonl-"'' _, ........ non. or-""""'" tn lilt P-. end (IV)- lhll ponlon 
0( lilt R-o &<I~ 5\'llemo tl Wi'lcll COfnpou hod on In- Cll lilt dale ol lho tejec:IJon or 
tlll11IJ1t!lc<l. Tho Lor4or ll1al PI'( O..!Wt, llmullo~ Wlh lilt OJCOCU... Ot tuch now 
_..,_.., al U!'lloicf mono!ory dwvu duo o.m.r urdor thlo ~ (ond b- O<mor 
I'IB8 ~en lenOet ~nob) ol. amc:ut1a 'N lL'Ir.cler roeaool!bly c::sblal&& u being <klo ~the 
delle ol COMmotloemeni of eM! lerm of auc:n rww agreemorMieale, as Ml as lllllduel, doc1.1'n&1'11ed (by 
nollc:e from OYmet 11:1 U. lender with docl'nenl:a'y Jubltantla!Sort). reeaor,eble expenses, ~lnl! 
tt~ a~moyt' ftlet, cowt coa. and dlsburMI'f'*!ll, lncurrtd b)' OWner ln conrtfiCCion 'IN! 1he 
~ d.eoue ONS lht tOII"''friOdon of lhll AQIMmtii"'L 11'1t 1.«<dor lhll wtlhrl alxty {60} dOYt afiOI' 
«JCeCtAon of lhe new lgti)CI~M ttlmbum ,. tr:U!. doatmenttd. nmonl!ble coats •1)6 lte~ 
Chmer lncura In COI"'MMCtiott 'At!) ~ exocutlon ol h n6W 11g~M1 ('ANcl'l ~ lh•P not bo 
•ublect to the roimblnGmenl limlwtlon lll't toM in Subloction 17 .23). Ana ~ ol iha ncrw 
ageern.ent, the ltnderlhallhr:1 and cQip!lntly J)A)OOed to a1r1 • dsfat& 11111 l'NK'fJibl)' can tJ. cured 
bty the len:ler. From the elfMfrve dmle ot the tenn)atlon or roJec:tion urd !he oxaculb"l ono do'lvtvy of 
lha r.aw Dloftem«!Uieau. IUCh lanHf (cr h daalgJee) o~ 81.1 nH •greemenlll .. u INI)' enfo'l 
11n:1 usa 8 Leaeel'd:l &tale,~ l'htranoe by Owner cr any penon~ by1 ~. or~ 
OY.ttef, provtklcllhal. eu of 11e ccncllllcns for a NJW apemen! '' eet lorth In tlil Sedlon are oomtlled 
wl!h. 

(1) IU ion; 01 ,... It • Londof, neithot lilt ~ nor 1ho - ol Coq>ass II'AI """"' 
opnlo 110 ;,~ not perm~~ Owner eo tem"tsne. ltD Agroemert. • 

(1) ~ eom.,.o.. or .., Lor<lor lo pvl'i>lled by .., I"'QQOI or lrjunc:Uon iNucd by ony ""'" or by 
""""" oleny aelion b!l•nv ClOUI1 ~ .,;oilldl<>n.,. ""bllnltnJoll:y, ~rwo~Yenay, -oliN- ot 
Olhef debtof·reW proceeding. from ~ poa"tsbn of al! or part Cld tbo Property or Remwablo 
Eno!iY s,.. ...... tl ~ lo """ • clolaiti Of ln>m ~ "' ~ ,.,..,., .... ot -
approptn&e proceocln;:1, than lho l'nol ftJr <:ammench; or prose:utlr~i 11.1d\ fotodoturo or olf'1or 
proeeecl!nge !bell be ·~erdei:S for IJ'Ie period of wen ~ provided. hcwtvor, COrnp!IU ot •n 
An'ilfl" or IUdl lendtw atdl have and any moretary obJ9ations of Compoa ho"""* and t.hal 
th~ eonllrus 110 srilfy s.JCb montttary obf1;811or.. tondn INIH have Ow JCSOV.o rf;ht (but not the 
abll;a5on) to do any .a or ltlln; rvqJirod to be pcriofmod b'f Campua or an Asalgf'lt!8 under IN& 
Ageemenl. 1Wld any IUCII act or lt*lg pedom)oc:l b'/ a lender ahiR be at offotltle 11 If perf«med b'f 
CompaS-S. 

(g) Duong ony pe:fcd ol po...,slon ot lhe Plopefty by a Undw (or o ""'"""" ~ by llle 
Lonoet) encuor durh;; 111e period ol any fofedoatlre proceecin!;-. h>1!tuted by a t.e!W, the Lsnd~~r W!l 
P'F 01 <*1M to be pold Ow. monetary charges peya'llle: by C01'!198P 1"1-411 hevo eo::rued end ore \6lpold el 
""'-o1 sutll pr.locf ""'lhcoe lhal eccrue- -period. f~ eeq~>'$1iloo at Corn- ot on 
~·· "'*-1 ...,.., tNo - by 1lle l#ldOr or 1:o _,.. 01 cioslgroe •• e -~ ot 
fotodotutt or ~~ tn atu of bodoan. «try a ~r 11 o fCW'OC:IOtl.le tile. Ilia A;roomWII 
thaD contlnJt ~ U fOftlt and at"oc:t Wid lhl L.-r « party DOQUirlniJ tho Leuetd:l &UJto alwll s.1art 
patfr.lrm:ng tl of ~ Of 1ho /!aV10011 OCIIIgelrxw \rldor INa ~m..m wiWla ~atlor. Jvrr 
40CacA noc "*CIP1I* ct bet'ICi C).Wecf by 1110 Londlf or pe..-ty 1C01Arto9 ltljo to ti'll UUO:tmd Eltlte .tlatl 
boo and tholl bo 6Mmod 10 hlvo boer1, wWtod by OMl« upon cctr.plolon at h ~~ procoocfng5 
ot oecrJ~•It!:on ot COmpatt ct U'lO Attignoo'11 ~•roll ~ lhl:l Agrwomont by C1)' pJrdllltor (\loti:) ftla)', but 
nMd noc bO, tho londor) lit me lor~o n!e, « wt.o O:twvl.se ac::p. lhe LNHhold EaaUt &rom 
1M l.endof Of by vlt'lut cf ll.tc'lc:St("a ~ fl! ttl rumedlorl. Ho .ad\ purdlatot. 01 wcoeeKr 1o auch 
Pl.ld\I:IOI', •Ma bt 1•1* lo prto:m ot!Jilltioi'IS finpofod on Compan ar ~ Au9*1 b)' lhla A.greoment 
lnc:urrtd 0t ec:rvtna Iller tUdl putd'IHef otiii:.'CCOSaOr m loroger hl11l owr.en~ ol hi Leasehold &talll 
01' pot:NMion 01 :hs P'toporty 
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(h) Nolting In lla Soctfon &Mil bt ~"'*' to tuencl 11is: Agreemen: btyond the maxtmcm 
permllled tllll.O"period ct ~Term a to~· 1 t..ndot to~ for~o prwoo:llng• ll'tk o 
d!I'JSl& hu been cured. If lhe detautt ta curt~ Qlhe lendor cltcontlncle& kndotuto p:ocoodlnQI, U111 
lqeel!'lell'\l ahnl contJnl;e ~ U force snd elfact. 1 

(I) No payment mado lo Owner by &rrf lender U ~an a!Joemertl that payment wa• doo 
cw ~ dee?ned a WBlY« ~the Lender'• rlgiP wfth reape!:llo any frnpn!per, m1stskBn, w YlfOtlgful demand 
« noace .. ,th l'ftpect to auc:h paymert. 

. {' h 
Q) OM'MK ahltl execu:o 11#1 Ol'loppel cortlt'6c:8oos (cenl"V"t; .. 110 tueh matter. as Compas.s, an 
~. or e L.oMror rrwtt ~$0Nbt'f r~ lr~ 1IW no def$Jit etxlaa \l'lder thS Agreemenl) 
enlilor conMI'Itl to aaiiJ'rl*lt ilndlol' non-<~Ja~WIIOntO ~ (lrdUclng revatdlno ocher property q 
to 'At1ldl. Ownar or Itt 111\1'-les tn!fY l'lwv• lea••· us' Of' OCI!fr ~) ~~~ Compeu ot MIY l.oMtr miY 
reas~ requttSt from tin.e to tfme. 

00 Upon lhs reaaonable roquostol &l'f)' lendw, CarnpiA, or an~. C>Mwr-end Con-pu~ 11rd 
u-.s Assignee &holl etn9nd this A;roomen: to indude any provlt!on thlll mil)' be reasonably J'CICIOO$Ied by 
the Lender for the purpclll5e ol implemendng tt. 1orms end a:wlditbls of dis ~ment or of pletl!eMlg 
tb& Lendefa seoortty htemt, ~~~ no out-ol-pocket oott to Owner. 

8.6 Ng- .rnerof!f. Th9fo •hall be no metg!J' ol tlll Agreement. « of the here:st. crem!.'d by ttit 
A;~ 'lflltl Ole- tee estaie In I:M Property by 1'18801'1 of tne fad !ha.11h18 Agreemont ot all)' 1uch 
lntemiS rr..ay be held, dre~ or tdre~, by or fur lhe accounl o( arrt person or pen.oos who ahal own 
u. roo e.Uit.o « any lr.iomst In n, IW'Id no •ueh merver ahal oecu-u"*' and until aft pBtllon& at thEt lime 
h1YII'l5J II\ IIIC«eellln the Ito Oltltaln ltlo Pl'openy, ancllil peROnt~~ Lendett) hav..tlg en lnt~ 
In or under Ilia Agf'tomenl 1ncl 11Yf por\IOn Of the fee eslale nil jt*'l an a Wl'llten ~ et2ecling 
sud\tnOq!Cit' and tha~ dlilt I'ICO'd ll'A lima. 

8.7 S!!!pll!Bb!Jti, ~ mil( divide tho, PIOC>Of')' bt1wton two cr ml:tt HPitlto OOIIec:tiOnl Of 
.-.. R~ Energy Sy-• Opemlso on u.e Propeny or e~s .... ,. .. ""In!-~ "'"'IIY 
gonorallng Wid de»very syttem. tf Compna electa 11 ciMcle lhe Pro?«~:Y. C>t.'!l« aha.1,. ~ln INr\y (~) 
dl)'l eftol requ&S'I from Compass, Wid oMthoul de!!landii"CJ &!?)' addttlenal con61damtlon, bffurca!e IN& 
JIQ_,.,t lllld tho~ g......., In INa Agaomert by •nla!rl!llnlo and -g 10 CompaA ane ~) 
or more ~~cf.alono ntNI ~ twNch ahal tuperaede and fGC)Iaoe IN5 A;nlemenl.) lhllt proYide 
Corr;>ets ..,h - esia!a• ., <l!!.,..,t P111ll<><"• ar the Pn>petty, .. de>lgnBtO!I by ~. e.d> ""'"now -"""' ... oa: (1) looci!y'thl pcillor(t) ar""' Propeny to ,. COY- by It (b) _,.. "" 
cwn1 con:lllont and 1emw ., lhll Agreeme:~t (exeept tot 111\Y reqo..At!dMI'IIJ INit haVe been IUI!II ed by 
Conlpeoa or WYf oltw emlty or periOI't bel'ore ;,a exacullon orlho r~ow tgfeement(t), ard except for tJI(ff 
rn<XIIIc:allonl INK rt'l#l Do requirOd to omuro olld'l PDrty'l oomolnod obllg~lcnl und« a<.Jen f'rM 
agreamerD do nee O!IOOOd ~ obllgiiiOJ• undot !his Agreomon~. (c) be lot o tonn oqiJtll! 10 the ~ 
of lhe Tonn of !til AQ!'11C1mont: (d) oont.'n • Qtlnt of 8CC>aU, ClCIFilln\.rllc.t~ona.. msmluton and ., 
riglna for Ole ben.Ol d oO'"..h of flo blfurtoto<f OluKO.. covtlt'lg U'le pol'!lor(t) of tho. PfO!*tY OU!tldo the 
~d ottatt t\ oath cue •• Compo&• mty ~ (t) rCQJlro PI'Jfl1011t to Owr1fJt or only 1:10&90-
pi'OJ)OI'tlonate EYMI.IIIIr:ln Fnl lndfw Land FOM {IM*:h Un61f lho rmf IIQIWI'Tio81'1t{e) •hall k\ the 
og;fGil•to not -d tho -•J dUo lll<lor tiH """""""no: onc1. (I) Ol'foY tno ...,.. potco10y .. li1l& 
AQre:GmMt over any tneL:rnbl'lnc.. tntorllllt. or lfOn ~tl cr .. 1ho Plopt!ty. Further, nolwlUW!InCI:lO 
errJ cCOOc provllion ~ lhlt N;roomont, (J.IIn tho c:..eof aey tJnO.ttd W..-At ""'* aor MW ~·>. 
that dlflJ\4 .n.u me doet. or e&~ .. • tonnlntUon ol, •nv Oll'lt: f'IM aQiOOI'•~t•) or any r~g,, or 
lnte~sts 9'11riod ~ arrt oChor now o~oem~(J}, and t1q h lht ceM o( a tttmf!W~ 0{ In)' "" 
agreetl"'JJ''l{a), lhe r&i"TIIitlring nrN a~reement{t) tnd eO rights grwtted und<!t' N rlll'noln~ nfS'W 
agtMmOnt{s), lndueln'il al rights effoc61g 811"1 por1lont or lho Property {rogardl91t of ..,.,.,_ such 
portlora: of the Ptoporty art pert m at outaldo the tlellllft.ed e&1a!!1), shall remain ln full focce and eF.ed 
w.thout wry lurthor oomPIOSI'IIon due OMlor 

Comjllas'l rf!rhta ~tlea In 1ho l"n1 ~graph d Chis Subsection 111'8 coodltfoo'!td on fllore ~ no 

( 

( 
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11 Co:"npsst Installs 01' ghtct OMler notloe !Mlll iiencfs to Instal SES on tho Property, OWn« shall. 
wlll'm thirty (30) o.ys a!W l"'lqqMMt from Campus nt ~ at a form of lease. bUt Ill no cM-d· 
~ lliJ*'IIt to Q<Miet, encute • a.epara!e leeu tar ft entire pan(l) cline Propwty on whlcl\ lt'le 
SES ll to bo lnoW!ed. lhll separate hPe ana>~ tndtdo llO tame eondllona and tarml at W. 
A;, ......... -, .. ,__ .... _ -. .... nod""' -w!lh _,.,. cMt>go 
of the real property t.lllttt4 for mt IIIJetttd pwt(a) Cllho Properly. 

Secflon e. CM:fomflllt;gn, If C01'161co!MI:on or~ doma1n pf'CICIMdlngi 1rt t.ltnod 'lg.mit all« 
any pat1 ~ 1ne Prcpany (01' lfVIht Olhtt PJtiPII'Iy that :a pan of She Pru!ICQ end It!• pta90Md uu anct 
;ski~ « auch Proporty would aoVOI'Iflly -"od or lft"'I!!N the Oporaliona.. a CompBN ®lormlret In 1:5 
- - !he Par!lco ollo!l oilhor ..,_, ltl!s ~ 10 re!loct ""f .........y ~ 10 1118 
Proporty or relocoCSon of (he R.ent!wa~e En1119y Systemt that lflaD prMefV8 tile boneS and vaJoo of th& 
AgfM'I"'WW to C«<II*S. cr, a1 Ccmpaa" ~ UlB Agreement lh&ll tennlna:e In Wnletl event nellh« 
Porty WIO hiWO 1111Y1 JllntV3f dll!gdont 10 the oU8 U'lder lhfJ AQfOimJOflt, All prymenlll rr.ade on 8CCCil.Q 
of a Wki1g end' !hit rotllte 10 Owmor's teo lmn!t1 VI ._ P:opocy (vlklod M • m Re:wwoble EnerV)' 
Sy>~oms """' .., the ~ "'"' be oo..oro P"'*'Y· c.mpua onaD bo Ot1ll'lod 10 !ho port Ollho 
aword lllloaMid to tho sum orlho ~~ Of 1tllOcr.lrlg or ntriliNW1g thO Ronowlb't encww S)'~U«~~. ph• 
lh8 8ftKU1l pldd tot f1iD loN Of •ny ll.!Ch RtMwl!'* Enlcgy Sylt.emt, P'Jt tl1/li'I'IO'Jf't IIIOettod to the 
Ute o! lha Property P'AU~ 10 "'- Agi'Mmont f'*td Olllhe fl.l Tttm, Wng I'OtltiWdl, ~ 
regarc to tannirelbl CIWIOd by lho Wdng), Ph.1a Itt low!. rtMII"l.le. Compose m.y po111Cfpeto lr, 111'1 
c:c!'ldamrdon ~ 

8ee!iOn 10. Tern!!li!lloo 

io 1 Cgmptq•' rit!N 1.0 tetmi:tlltO COtt'IPGfll'll4IY ~ au Agntomonl « rtf~ of b ti;t..:a ureor 
ltlls AQroament. as to •• Of any patt Of ~i\li PrOI)Orty or •• lo • or IllY Of IU """:a, tt tfTtJ ~mo tl"ll!!of foe 
any reuon, efradtft Uf)Cfl noClce lo ~ ltom Co'Tipua, AI appGcoble, Cotnl*l INI ~at C>wlw 
.... reqUtod len<!ot-

10.2 Qttnm'a rl;l!t to Jcmfl•!Q.. -SubjKt to SubMctlon• 8.15 MO ·7 u. o.mw m1y &orminete ru 
AQrNtren1 k'l the cne CIC an unlhpuOed monttary do!d to C'INrlllr \l'lder Ita Aif:Hl'lenl by Ccmpua 
ti'IIM romaens UllOJI'ed a!\er nino'!y (~ ~ no:ioe rrom Owner ~ the deiadt or ti cure thc1l taka 
lOngo< INn nlneoy (90) dlt)'s - no!lco fnrn! Oonat lor such 10nQ« period u reqlitod -""" 
C<rnpo11 lnlllol .. "'9' !o curo w!lllln &\d\ tOno<y (W) ""' po!lod rood di!lgeol!y - Nl ..,........ ~"'" 
to a.ro \li'U complellon. lriut: unable to do .o due to untYOlclllbiO doloy. as ~ ~. In tho 
<:1110 ola dltpUted tnOf'II!B)' defd, CcmpttSt mey ay lha N"t porlod .~ lr1 this Subsed.la"' by; 
(I) befcn !ho ~~ ot lhl pr_,...""" ppt!od. \1) poytlg o-lho omoun! It..,.. ""' dlspule 
and (II) QMng Own« no"Joo of hi ;rten! !0 _,,. ri1ll>lo undo< !hit - (b) oialllng. Wi!!'in !hO 
pt-d Cl.n poit>d, ditp<to ,_ ~ (10 ptOO<tlbod by 11'1& A;rHMOM1 OX<:Opl !NO 
attomptod a'**t rt~ ahaU not be roqiJtred .-ld lhm • •~e trbfttr.or tl'llllfbht• the~ 

""""""' "' ... - ollho NV!!: <•l -y """*'"""' - - !0 - (d) paying 
Owtlot any """"'"'- P'-" """"' - co bo po!d wlH1 olJcy (00) doyo oilor lho- lo..,."' 
finD1 order; Md, (o) durfng .. citPAo ~ pocoedln;t cc:ri1mMg to pay Own!x al undl1puttd 
llmCM'lb dU!'J uncl!!r ltlll ~oi'IL 0\o.tlW's roUol lr\ tM caae of 8fl)' oorwnonet!lJ'f <le!a1Jl WI 0. 
trnlted to MJIOO.IIvlg 1n tc::lton f« d~ or (II ~} ~o tol!lf 

10..$ lM!nlt!.p:;ca It IO NO!·pm!Opod Prooerty. ll* S~ MD forth nllel regonlng tho 
t.rmlncwtlon of U. ~ u relat• to NoeoOo\oOoplld Pfop!w!y. 



Ewnlbll_jBJL .os• 
DodAIHO 020U.6.~t 
P1IQe 2HI(251 

(1) Ef{tqfvt dp,~t of \Dtml~ 1!1 SO NOI•DstV$otd Prcotrty. Flbln {16) )'111111 lltar COO for lhl 
.. , P~- rNDP T-""" Da1e;. tho---•to"' to any Not~"""'""'· 
\lrieu otherwise prvvldc!d for below 

(b) EwnJon, If on 1ne 1\'0P' T81mlna6cn Oalu Compa.sa: Ia ecflyoly In tne p!'OOEIN of lnitlllng or 
pi~ the lnsto:la!lon of adclllione! RDnt!W&O:, GeneraUon E'!IUfpmonl on the Property, hJn ~ 
ahOI r..rwa ~ fot.r (24) monlhl a!!ir the ,.,'"tlP Ttmnlllon Oida 10 lns~l auch addl\broal Renw.'llie 
G~on e.,..):me«. 

(e) OUt!!l!'dnO bid « !Upot'!M !p f'O!Mil for ptOC!Of!l, 11 0111ho NDP 1'etnfttlon Date eomp.q 
hllltubi'MIOd a tid or~ 10 • reqAil tor propc:~MI 1t111 WOIAd lnw>f¥o l.io ~IIIID!Ion-Qf ~ 
Rtnowobll GtneniClon Etr.,.nl on N Proporty ltldwtt::h I:::IG ot rtllpCINO has I'IOC been~ Chon 
1M NDP T ltfT1'llndon 0.'» lhll bo txl.on6od 11t follc:M'I: {J) If 0 wtlon 0ompau *"""" not~go ht b 
bid or tuponH has bttn t1jodtcl1 bn lhe NOP T~ttlon Ofle •l'lalt bo lho dolo COmph$ f'OC:OI\oed 
notice l:l l'ftdon ot fta bid or rosporwo; ot, (II) II ~ 11 ~tdod • bid1 V'lln Compa.u 5NII h•vt~ 
twonty lour (24) montha al\• ttw dOle It recoM:I not1co 0( !he eward to lnlltl1 1utfl «i<ttloMf Ronll'll'lltQ 
~Eqojpmenl 

(d) r•rtlp comoM:a b''i"r!tn· tf Comp!I.SI doe.• no1 QOmple!• lrmalll:llan tMCNn tho ~ tour 
124) month pedod .,..-m ,_ (b) ., (c) dINs s-dlan. .,.. c:c.m-. WI I"'>' OWner two 

""""' end &tll1oo ($2.!0) pet """"" (l!vue (') mootto) per ..., d II«·Oevulopod l'rq>er1y ur<Jt 
mtar.atlan Ia compi!K:e. v.tlldl paymero aMI be dL.e on the nnt day of each IUCh quar1M: On llle h1 
Jlli'IRiry 1 b'wll1 IIYe {$) yea~ ~w COO l'or lhe flnrt Phue and on each JIW'IUIIf)' \ d eadl yeN 
thnaft!tr <Din; !he T~ the amount ~bed In Oil Subpart sh8l adjust based on lht prior calendar 
yaw'• pGrcenla;e chan;e In the IJwjex, providod no auch ed,Uro:menl shaD eJaleOd •n i!'IC:fea.:se of more 
then tine pon:onl (3!1) In "'b' one (t) y-. 
(e) 'In""""" For"""'""' d !No s.a.-;. oddljonot -blo Genoratlon Eq.ipm .. ohol oe 
deomod ~MI6CI-..fton OQtn11or.al 

(Y) ggrsty g!r!qhta ugdoc pprtl tb) gr C;) of !bit &bHs:liOO Compass may co:ordM !tl rfGhll under 
pertJ tb) 01 (c) of tti& Subaactl~>n onl)' '-ll ~ • noCice ot ~ 01 011-'atarldi!g bid or roqucll 
foe' Prti90Sal at any tlfW!a W:ttWI ~o (b) monlfti~ lhe NOP Tetm1r'la:lon Ood:t (81 not oxtondo6 by 
p6'1S (b) Of(c} ...... S<Jb<oc:tian). 

{g) termiryt!oo (! BgOI.'I)'IJblo GoooryQgn EQ',;OO)Wit lns!ol!pd \lldor m CQ:l or Cg~ oC !hit 
Syb1td!an, U arcS att.r Cornpue: il"'liit:allt lddlk:w!al RoniiWible Goner8tion ~pmant • •I.IU'Iotitod 
..-"""' (b)or (c) or IIllo Su"'""""· tDrmina!Jon 1111111 bo lmltod to tho~- l'lq>of1y Olotl• 
as applcable. ~) men ltllll twenty (20) rut« clarnMen (b&Md on N avnve "*If cficn.vtln of 111 
lnolafed WTClo In Olo P!ojecl. lnclldlng lhe WfG(o) lnltalled ao a~Jl~lorlzod by porto (b) or (o) of t:n 
$ubHC!Ian) from lhe ha99 of the f'l88feat \VI'G NU.ed in ~ Pro;ect, or (IJ mor• hln one ( 1) mile tom 
tM neat\lQ edge of tJII'f SES kwtafted M the Protect. and #lal oe et!edfve ~n such WfG(s) or SES ..,.,.._..... . 

( 

( 
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f» Torm.bdot! 81 to NCZ!·QeY!!lCI1fd Pmpwty not aDO!Iqbll to ceri8'n B!p!!!!'M!~I Em!my SVppma, 
Notwtchltand!ng ttm\lnallon Of ltllt ~ •• 10 ll'l'f NoWovolopoci Property PtJrll.ianl GO 1hJI 
SUh.oc:liOn. to the extonl 01 any Tl'l~ Eua:mtn1 « AcetM E»6tnnnn. tcn;~s~, alor!g, 11'1, on. O'/Ot, 
and ..-u. -pod ~"l' ll>ot "''boon -od to!oto !he NOP T-tloo Do:o (C< ..,n 
- , ... as may be ""pllcoblo In .. ..,. or doYilq>manl u deoatlodln s.A>potla (b) or (c) •-), 
tile Partie&' oblgottn and r\;Jhls IM1dtr lttle Agittel!lll't n:~lllf'l'e to •lldl T1anaml.al0tl Eu.tmont arr.Ubr 
/V:;f.;t:1IIJ Eeaermerd 51\111 cor4fn111 for rile ba2aoce (( lhl! Oporwtlons T Glltl as to tha: pol1fon or the No4-
Do'l'ti:lped PrQpotty '#~here tud1 Ttll'ltmllllon Easemenl end/or Acoell Eaaemen have been ullllzed 
and eldlt. For ~· of thls $1AJ1ectcf1, 'utliiUid' meaN. {I} In tM CMt ol 1t1e Transmfl:~ 
e.somont. n prtSIIf'IOO of T~ S)'~Wr.s and (ii) rn t. cue or tw Acoea Easemerd. tre 
pcnenco of qlanl(t), ~t}, triiD(t) croebot I'OIAe{l) Compau tun UMd at any time c11r1{tg !ht Term. 

In con.-.actJon wUJ'IItle c:u6luatlon of tile Tranamlnlon Eaaemenc and/or Acces1 &501'nanl Wider lliJ 
Subplrt ot tnla SubSection fct 110 belln:e of lho ()perulloru~ Term, Ca'r.;palll.ahill pey Ownot a ona-tme 
Pll>'fOOt'C ot ('I') tor tne Trantml~on Easement. an amcull eaui!IJ 10: (A) on&oblrtn (114) of tne epS!OIIsed 
voluo or "" --I'0<1fon or Ill• Propolly for U'lder;roond rr-n~teloo Syntmo: (B) -
(112) or 1116 --' ... """" of lht - pori!cn ol lit P'"I*\Y lor at>ov~nd Tronsmiulorl 
Syalums; and, (0) IIY..,.foc.ll1ht {314) ol tht -'llllod vtrue 0! the tnCU'J'!bnd ponjOn of the Ptw~ fat 

..... ..too:alton (botpoclf"' or oWl and -· .... ty. and, I') "" "" - essement, -""'"" 
(ll<) or u. appreiiiOd"""" of 111o ..-.:umberod""""" ••,. P-. For-or ... pooognopi> •• 
thll SubpM. •encumbered po."'dGo of lht Propcll'tf mew U'le cb1ai'IOI ~ N ~ (u dttiP::e ancl 
W:dlh ahlltl be apedlltd by Compeu) or~,.,. tiOCWI'Iborod ponlon Of tl'le Property. For·putpOM• Of 
Qe4wmr.l9 lho upprli110d vuluo ol' tho encumb«od port!On(a) 01 m. Ptopony (nDI 1M potQOIUQt' a 1M! 
Opptll'oecl""""), '"' Padleo ll'dll Joln'IY Hlect an _.,~ser, ~In rool popo!ly ... ...,.,.,. In 
Ole ., .. il whlclllhe Propor.y 1>1ocl0od, wtoo oholllt ,.....poly .. ..-. ._ 10 ...., PloJ1y •........., 
opWcwt on the lppf8IJOCI voluo of tho otQI'Ilbtrtd ~I) of lho ~. Inti~ dedtlon lhd bo 
final. 11 tht Parties n ,_,., tblt lo av:eo Qn a tingle appra~Mf ~ O*ty (30) cllyt 11\or tholr lralll!lon of 
.........,.,. ..... ,._ -· tllon-Pol1y- doa!plo ~, ~ (ond .. -llibltiO< 
lhe CO!Ifa and ~es IDf Olelr ePPfaleel"}. and ltl85& :WO apprailel'l shill. a. promptly 11 PQN!ble, ~ a 
ll*d llflpnoiNr (at)!l ll1e Pao1Joo 111011 ..... OOUDit/ ""' 000!0 or IIU IIU1I _....,, and II of U. 
~~C~prPeri lli!ol then. at prvtniiCty as pcmlbk, , ... to eerll Party a \Witten opinion on ti"' upsniled 
""" or tho - p011ion(o) d ~ P"'!"'ffY (noC 1J1o -110 d U. --value), Wld lhe 
rvo~ of thOM appra!-Yh thai be Chi ~ value of 1M etlaUI'Ibered partloo of the Property 
_..._ ........ llnol. 

e duoCompon"""""' o.nor ~ .. .,..... roqund 10 be podunds!NI 5"'P>'t- sMy (60) 
days der b li'\Aiappn~ltet(a) Clele!'fi'IM\kln. 

SocO:H'I 11. SWrenc!er or pmpenv; dZ"R:mm!nfontno, Upon expftloon or temfttiOI\ of tl'l.l• 
_........- ot IO!Ilt Ollilro Propony 0< O<lih 10 Pl'1o COinoN> ohol, •<hln '*"''Y (;0) days 
~.or ttoorpt or not~;~ from Owner, (a) ~ ~ 1 Ulm'i"'IUon letter- toomlf)'lng fhe patt(t) oC h 
PrCI!)Otty 11 'o wt*:h ~orm1n111on 11 Zr'!<*ll~ {b) ox.oJJ~ ll'ld fteord In lht a~ counly 
fl!OOfd& a quitclaim to OwoTief Of Com lntlfMl ~ and tlllo In tht Property (a-V'll1 ~ oa to~ 
lnol\9r_. has ...., llrmlroOod), ""' eon_. ohd rowm ond lllll"lnder ll1e Propor1y (or 11111 '*' 
ea to~ lila Agmlllmwlt hu boot! t.rmho&od) ID OMlor. In lhe ~of «qq!rallon ot 1ennlndon 111\ef 
COO. Compass n l mmo·ro all Ronewabl& Energy Syslerna on tl18 Property (prv\llcSod hat tM1ed 
Rer!Mablo Energy~•ltlall be.l"111:tl0Wdto a detplh ofro ""'~four(~) feel ~IY the Ml1ac!:t of 
!he grt~~.md Md CO't'flfl:ld v.th 1011.) 'Within t.w ~ )'88ff flam liW dats of upOUon 01' torm!nacfon pt'C"iided. 
howeY•r, Comprasa mcw~oaw ~ t004t on thll ~rty. Wh!htr cr nc\ ~or ~9d by 
Conlpti~t.ln thl1r thorl-ot~~ oonditlon. Campau lhall •an ao::h ramo<.-.t wltNn tweiYe (12} ~ 
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1ttor tormN!Ion. Compar• &'rleJ have a tttfidem rtf1l ct &COOS$ to the PtopOOy during &uch two {2) year 
pol1ocf In ordot to ,.move tt;e Renewable Eno:gy Syl.tems. If Compass ralls to start or c.ornp)tte mncval 
\\i'lhin tho tlmlt slai.4Dd. O.,.ner rn.ey remove ai'EI ~ 'uch Renewattt Energj Symm;. and Compau shall 
tfllmburu Otmor fof ltle coe.t ot StiCh ~{jpctudi!"G !he ooe.t at Ownafa adua1. re·;u;.~~bNI Hme and 
OlCJIOOIO), leN &ll)l aalvege velue recoverecs'SY OWfler. tf lh8 ea.,ege vahM exceecta the value of lbe 
removat 005ta. lhon Ot.ner shd pr; Co'npess suO, exeess. 

Sec6on 12. DJts;qeyn'!'iprJrg ICCUrltY 

(a) AI any dme era el\er llie lwo~·ICIIXII"'I! (22ndj om"'--Y 01 COO tot the t!ret Phltse, OwNir 
mrt 1>1 nocloo to Camp., fnilloto lllo ~ on<! mlOnl5o<l vtlulllon PfOCOSO ~ 
det<J'l)od "' '* ~Dill. 

(b) Wllt*t riMf)! {90) dayl11net Ccm~sa f!ICOIYes C>Mler"5 mice, 1tte PerM alllll moot (In per10n 
ct b)' ptlono) Th• pu'P09e of !his meotlng sholJ be for II» Ptrios to select an lndependant en;klee! 
{"Er!gNe(') 10 <ft*mlne lhe salvage vab of 1M R~sbfe Enetw Gyatanw on the Property ("Sa~o 
V.luiJ1 ond to •rim&ta ltle ooet rRemoval Cosr'J o( CompaW compkllklo of lie dtQom~ Wid 
roiR'Ad roiiOI'tltlon oblg;l:llcrcsl.lld!sr ltit Ag!MmMC ("Remcwll Obllg:OJlanJ"), 

(c) If &ncl p;)l'tiiCs oo flDt 981ect sn Etlgh!or sl ltlelt meeOOg, lhDn for IWJ1'y (30} dcryt otter lho1 
mee6ng, C'!o PNtiot that use- good falh elfol1s b:l agree on an Engheer. ff the Partlol Itt no1 eb'o ~ 
agroe an CW'I Eng!nw ~ lhll ttmy (SO} day perbd, ~her! eht~er Pllrty may submit the lmllod laaue of 
the M}e:ctlor, ol an Enltnee'r 10 the AM., \\tV\ Ollch Party to bear~ (112) of ihe AM. co.ts 
aucdaled Yrilh thil *"lle6 pcoceeci11J, IWXI will\ eet:h Pll'ty to beet rta awn co&t8 tor particlpQq ln ~· 
proceed~~ Q. 'The AM 111'1111 ~to • 'I'* ttt:HlTJIOI' v.tlh l~!lt!O& 1n 'hind enoiVY and'o• 
ccmmetdal cens'IM:II~ lO Hloct iht ~notr. Per a tehtdUit ::t be sOl by the llltltinMof, 11M!! Parties 
tn"'J lfmUIIaneously IUbmll !heir reepocM poolfic(lo on .,_ Mlltet to 1ht alt)!Ualor b)' written britt~ 
~ brlots mey ~ tne1t ~ Engllrll8er anct lnQkide .-.b'mllllcln ~ th111' 
potl'!lons; however, lht lttllntor may lel.ct 11n ~ no! r.:ocnmon~ by a Pany}.. Tht Whlor 
lhilt not allow ~ ar ontl wgtJITIOIJ1 bul atlaCI CCinlld!lt ona respanaa brjaf tran nd'i Party • 

. ; -.:, 
(<I) Upon lho Pan!'e!' aelecilon {or the AAA"s deafgnatiofl), 1ne Ensiloor &hall be OAglt~ brt 1n1 
Parooa to~ lt!e Seliage Velva and the Removal Coil 

{e) II \7'1& Engineer drriarmlrtes tne Salvage Va\Je exeeedt lne Removal Coat, then C011'.pesa ahat 
... be requllod to-......oy, ..... -.. .-. 

(1) If •ha Engh)Ot ~ the Setvllf)O Value exteeds ltlo Removal Cost, ttwn once 111 any l!me 
len (10) yeara a!'ler tt1it 60t0tmlnatlct\ O,o,11er trl'f lnt!late a ~on af the Salvage Vsb.J& and ol the 
Remc:M~I Cost The pt'OCeCIUre encl ~ described ebOYe aflall appt( to any sud! rHY!W8!lan 
OWner lnltlates. o.mo: m•y telnlk'IO e ~:Jon {eg~Yft. lho ~ end reqlkem!tnta ~ 
at:ova to appl~ OI"'CC f!1ttfY 101\ (10) ytn a'ler • p10r d«ttmtnlftla.n Oy lhe En;Ner ila1 the Salvage 
Value exceed• lhs Removal COil. 

(9} 11 In c;onnectlon W.lt t iJ)' Mulltlon 1ho Englnoer dolOmt)let 1M Removal Cost exooodt !no 
SeN. Value (IN cSIJtttn:o betwMn tho RomoYIICoat amS tt10 SJIYI;o VM the •R&rnO'IBl ~. 
e.n Compass aha!!, ~n r1'tl01Y (80) d;ryt anGrt tH1 do:.otmlnitlon.. ~ COrr'lpoW .ota chctetiol\. et1t1or. 
(!) tor OWner'• benent .net to bo tfrvwn ~ by Ownar il tht etso 01 Compthl' ftlhft w '*"' Ill 
Removal Obtlgalions. ao:urc a rtmovat bond, .wet)' boNJ.. or letter or credit or PQtt a ca:th do9ctl: In an 
amOI.rll oquelto the Remov• AmO\.wlC; or, (ID depolllln a seoereta Compaa accounl {lo bo dollgratad 
for ..U.tac:tiOn of Ill RemoY1&1 Oblp1lons} fn .tl)p monltl tn8t II nlnoty (90) dsya atl&r the Engineer'• 
dotermlnerucn Wid In each of lM •ucoe•'va ol!f't'•n (11) toofllhalfloreUI. an IIT!CU'II oqual10 one
t-Namn (1/12} cl !he R.omoval A."nnO..nn. (wfth aft ~ereat Of! thla ~postt to be aubject to wtthdr.rlllll by 
compess). li Compan ec o~. lh• MCUrtty A prcMde5 under trll peraograpn may be pert ol e ttankal 
nc1.-it)' that ccwer1 Compou' ROW'I'ICJVal O~allDnt. for other ~ty 111a~ 11 J*1 oC lhD Protect oc at olkef 

CONFIDENTlM. •· MN!lW~IIJIII\VV O.V,IJ..Oi'Mint ANO OP'&RA nDHS J.GilttrJI'.btt 
c.p.. 'Mn.d ~KU. U.C - tn1 RC; lploln Kelp! W.. l'.rlctl, rM. 
Vll'lb. 2 MT ot. tUO Altai 
P•IJ"M 
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pro;ocn; provl:~~. lht l!mU'll 01 tnt MCLIIty 11 1ctndti'IL 10 CtNfll Col'rtf)IH" Remc:N\11 ObiiQM!ons to 
Ownet, W.:Nn lhl11y (:10) doyo -nob ,...., 0."". C«npuu II\Oll p<Wlcfo (),.,.r ...n d<x:l.rnonlaf)' 
twldelloe at' Ita ssllilt9dkr1 tt b dllgallon urdl!r tH5 pani1111PfL 

(I>) ~ ...., malnloln llle tl!CU'IIy deiCIIbodln 11\e pe~ogrlll>l\ elXWe ~the remainder 
of Ina T- llOwevW, In IU tOle dl""""' COM- 1M'! It err; lime -i><C'ildlng 1l<t .. curlly lnldeiO 
1 r•I'VIINIISon ot lho S.IY'IQO VOII.IO ~ o1 ~ Ramcwol Cofl, 1nd If In eoMte:Oon 'M_th tny tu:.n 
CotllpaU-Inffia".ad rovnb:llon It iJ ~ lht ~ Value ei!CCKW:II C. 1\trwtal Coea, u,., 
Ccmpoos' oiiC:Jrily obllgollon &hal IOrml-. Tho proc:odon oncl ~ dooaibod -... ohd 
appCy ID any u:h reoYIIl.llttlon Campau lrt~llt.n; hc:¥.lWW1 Compau then be responllbr:e for al corta 
aaa=::dlted Y.tlh auch rte'llluatlon pnlOI!<Iufe, 

(I) EniPltti)!CYIC*IIOt ~e In tne cett 01 1 reevt~illabol'l ~!.la~ed by eomp.a. 1M PBRet """" 

oqiJOIIy •-lho-or""' EtoQI._ !""" - · .. ~b!tl 
0) 1M Engii'IOW''s del«minab or the ~ Vu>e w ot the Remove! eo. lhll a. ll'lal, 

00 H c..,.,... 1< (I) In tho - or IN -'9 - (tn) Of moco cl '" R,_.ebho 
G- Eq.lloment (blood cn MW) lnolilllod cn 1110 Ploporty "' (B) ~ lho 1om cl llle -•ble G-Eq- l"""'llod en !he l'ropol1y ill' llfty peroeot (60'll) 0< nero 0< Q) has 
tln:e COO tor the tnt Phase ~d the MW of lie Renewatile G!!IIW81ion Eq.tpru:n ln&&at:«i oo !he 
,_ by nl!y - (1011) C< me<e, ...... nc!W'_,.,Ing err; torm of this - to the ccnlraly, 
Cotrt:auet~en MOl blfll!P'ed ID pnMds or maimllln h &IXUL'Y descrbld aboYe urd Mriy (20} ye8f'5 
1t1.0t Mod\ flpowiMO or tv::rtae. 

(J) II err; "'"'"' c1 P"'P'I1y .- tho P«<,od lrilloteo the -· In - wtlh that""'*'' 
proporty bcfo" OM-.-~' I!) lt;hl:t uncMr W1 Sld!on to HGatt lhl Process. thet!. upcn no lOst 
111111 11r11y 131ll ~~~.- .. o-<-,_""-"' ~·-11 '"" _,,., ""' 
- """" or JlfOPI"1Y lho!ll •"' c1 110 ""'ed), onc1 ., -·· ._,., c-moy totn the 
Proo>xly for - cl !hlo Socllcn wtlh lho - uooclr.ocf v.ith lho property of the - ......., 
lhulll pert of 1M ~ II tht 1;8111 ot IUC:l\ folndw, 0wnw INY plrlldc*e In the Process • lb cw:'l 

~in ov.illc:h C8lt thO pM101 to the PrwMs (l.t. COtnpau DnCI '*"' 01 thO ownott of PI"'O*'Y U.t 
Ia part of 1ho Pnljod) a."'lll en a pw-holtel bMil 5hllto tt10 COitl ot lho Engineer (find amln'.or, • 
applcotlle), tt O'l.tMJ tflool: .. to=· .to~ tht lolnod Proc:oh, ttMtn C<lme*" lhllf be Rlil!pOf'lllblo 
foe !he\ portion of h EnglOICI(I lnd Dltlint«'l, U appllclbh) oo.t t~ to \ht Pf'Opllfty. 
~- ct wbolhot o.nor In the jclnod Procooo, the e;,gtnoo(t de:-Ucn end the 
e!'fects d lt.at dolermln;tfcn atr•l blncl 0wnor • H1 forth lbcrie. Tho IM'ml of lhl1 pet~Qrll)h WR 001 
1m1 the r$ghta or mt cr mare CiWI"iiR ct JII"'PMY wti'1 the Pfo}lcl (¥otic •• •l.lh:rit:.ed 10 P"*'OJL• lha 
P<cceso) f,om rogc""' proBeCUtilg lhc f'ruc:on, .,., the ccnlldrio;}y ~ al !No ~nt 
M\111 not opply to to:h ocxnDinod ~ ln !he c.e•a o! a\Jeh combined Procesa. !he partiO& to tne 
coml:t!ec:t ProoeH siWIII on a per-heed buts 4\Me ~ con 0( the Englneor (and arti'J'a!or, as 
~l 

80dlon 13. M!Mt!il. dAI:ne!n!lnt ~ntl)' \11.11'1 tnelr ell.liClltloo d Vis~ the ParJes 
tn.JI lltk.IIOW.eOge, exoc:u~•. and teC0(9 an ~d. WI • form sub111ant?-any An-Jar to !lie bm ~ to 
... AolMmtnl .. - 0 r-'). .,...,.._- ""' .. -end-· ct ~the AbolnW:l AJ no out-of·podcet ~ to C>l.nor. Of.nor thai eJCeC:I:lt ~ addlllo!Wii ct wp~al 
ebi7'1Ct compe• may f'~Mt.JMI ln:lm li'ne ~ ~ tn oomec:tlon ~In 11111 ~ 

SoeOon 14. htmll 1n real orooettt.. 

{J) Tho Panln Hone! hd lhit Agi'OOmOIC cnllol. 8l'd lhll AQr'nm0111 CRIIIII!:i., V'llild, preeent ard 
fuMe -. ... In ""' ._In ..,.,. ot ~ The """""-and - """"'"""' In end_ ... 
W ttt:1 ~-- aro rr.odO for tho $od bono1 ot the Prooerty tnd lhall run with and a;a~ the 
Pl'qJorty 111'1:1 int.lrv to ltlo bonrt~ Of ll'ld tin:f O¥mer and Compau W their ffipec!lve lget\11.. ass..gnt. 
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tl'l'l~ holrt. 5oems, mOf!Qa~ ~eee. s:uc.:::etaora, end tran61'erees.. and aU eniJfiaa oc 
poncm c:toimfnv bt. thtcugh, or under U\trn, O.mor thOR do(end I!Ue to the tlgl'llt grented Compa• by 
lhlt Agrwmam 1;&1 -.ny penon clllm!I'JQ d or arv Qlli of t\ld\ rtgi'U. wt'lothor by, ttvoug\ « unoer 
Owner, t1 <>.mer COO'\'Oyt> IN PropOI'ty 01 •rrt p., or 11. arrt oomPI)I't.U110o due under lMI Agr~ 
re!atlld to that part of the Pro;>ottY trlnlftn'oel, Wll bO p*'d 0\e !IUCCCS$01' l'1 r:::o to lhe Prop&ey Of, es 
oppllcob!o, IX> !hat pan clll,. ""'Pt"Y· 

(b) - ihl• A~r- nor lh& Prooor1y llrall bt "J'OrtlO~ Wlljf\Od, ~. acid, ct 
.oth~ tr'aMf~ by OwnGi &Ubjod to any I'1IIHfVMkln oli"'I'YOA.IOI, rf;hl:s, or tO'J'tiiU" .. telatoel to thil 
.Agreemef!C t11 we.y of daed, deed reatdelon, Of otl'lw ®c.lment or ltwttumorc. Noctlln; In thlt Agoomort 
ahll be doerntld !o tftt Owner'a Pght ID O«'HfJ'!, All, or oUla!w'!M transfer al or any part of lhe ~rty; 
P<Q'ridod illol ony-._,... sholl be-~ !Wbjed tolho ...-ns ond te<ma cf.awAIT"""""'-

(c) Ov.Tlii!N' andlof • perr; acquiring tome r1 dl dthe Property from OWner .nell .ghe compa• nolloa 
wiihln Wrty (30) day. mr a COIW'O'ft:CO, sn, Of O".Nir tmlll« ot tome or allot lhO Propeny, 'O'.e fa!~tn 
1t1 glw such noboe &hill 1'101 bo 1 dlllfllit l.lldor lhll Aglumant; hQ\1.-ever, Compen aha~ hove no 
.gbllliJRIIons oodor ttwe AQroomoT\1 to llfiY tlllb~nl C>NMr unle.tt and \.IIlii Comp~m~ hat ree«wd the 
ntq\llrod nalloe, and noM"h.undlng lnll CO!'!'IPIH VWII nave no ottJ;ai «<a unclet tNs A;JMl"'II'K ID a 
&Ubsoqouenl Owner unW CO!YI~N 1'111 roooivod !he AIQuttod notlc;o, lrlo Propot1y and Die wbltqi./Ont 
Ovmar sheD t&mai'l bol.rld b'tltlt <:oncictorll and t.rmt of !hit Agf~ 

• Sectlon 15. 2o'OC!!J!blp of 8fBn\Jizlt En!!!'Q't' SV$EI. lht ROt!fi'\Wblo f~WIVY S)'sioml end 1111 
oOler eqt.fprnool and lmpcovomerts ll'liWIIICI on tho Propcwty by o: on Wl'llll Of co•u al'l aW shill 
remetllhO a:cdosfve property Of Compou. 

Stellon 1!1. P\mJaa pgtlm. OM!of horoby grants to Compe11 tor fll'laon (15) ~'Mrl alter tht 
Elltelivt Drl!o, but criy kY oc IC!lg o<Jifre &l~ Mo (-.,d """"? lo MAljoC: 10 1llla -L 
and CotnPG" hereby .ocopta, M o~i-'w. ~ Q~lon ~ purchon. 00 up iD ter~ (10) conli;JUOUs, 
oon-lllfvutod a<:ro~ « U» Ptoperty ('Option P~ for me b:aton of an~ and malntenante 
blildlng. ......,.,.., .wflr:lrlng lacll!y • .,., othor _...., ond ,_ rotolod to Compeoo' -
M'ld (b) a petpeWIII awurton.nt 1000&1 ~ .. ,.... lot ~~ and ~, ... \0 !he Option Property 
('Opl>ln"). 

As consldaraOon 1« tho 9tont of '* Op!k,,, Comoato wn p-v OWn$1' • cne-~tne peymec'\1 or five 
..,.,.. d.,..,. ($500.00) .thh lhiny (30) dll)'1 ollct 1ho ,.,., oC tho ElfOCIIVll Dill ct ~· ,_pi 
of !ovr (4) ori;inal ..p., of th1o ~- ond 1ho Momooodum My -::u!od by ownot. Owne< 
hereby a~ea and agree~ th11 amoLrll k ~:0 an:IIUII"<:tont COfWklo!a!lol't for C.t gram ot tho 
~. 

COrnpa:sa mey e..erdee the Option by detvoril'l'IJ :D 0wnor ll noCitt of Ol«<rdae 'fl'il notieo $1\011 &ptldfy 
lhe fM!lber ot aaes to be pwt:hasod, 1h9 purcha&e price (s.co below), lhe dosalpC'on of tho OclCion 
Pn:!perly. and a deaalpdon of the acoeu aa10111erd to the Option Prope!1y. 

compll:!! aMlJ In tts dlacrcllon deoaiiJilSie the Option ~. lfldi.Kfng tho Mll'llller of acres; ~. 
t)o¥.'eY«, that lh!t Opllon Property &hal be generally located wllttln h area deicribod as the 
SUBSTATION /4REA In the a".tached EXHtBIT A·t rsubsla!lon Area,. 

TnO tcCe$1 aDMmen'!IMII ctD8I ~part~ ltle.PropeflY tturi pravide9 t'31 the moti teasonably·dlrect, 
~ toVto ftom lha ne:a·n1 pubneroed to tOO~ Property. The eeeeS& ~shell be of sum 
\'lltflh to tha1 t!P:In!; ~ ~ topogra;*!y and 011\er relcMinl lend ltotutos (tnd~, bUI WMOI.l: 
llmltakln,lt'IO nocd klr ~. IVIt,.lfld lilt ll!r.e) lho li'IVOI portlcn Of lht ~ a•eomerllha!l be 
no wkllr lhl:n twor..ty ~ {26) JOot. 1 

Tho JMCflato ~ b' lho OV.lotl P~ .n#'?o71M •ceot:• ot.~emant thll equal a OM-lint p.tymel1 
~;~!two ~lind dekl ($2000.00} per ten of the Option Property, wt.ld\ ~t thMI ~on~ 

COifPIDiNTIAL.-~A8ll!: £MEJtO'f DEV!l.Of'MEJff AMIII OPERAllOtla ACIIU;If¥1Nl 
COftiP ... \"-d ~b. U.C w U.T; F£C; Sflbn Ko9; WlloM RllncA, K. 
V111SICM1 MTOI.1UO Fin.! 
P~:~r. 
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Jen.Jaft 1 ctor tne ~a Datt basfd m tne Pf(or c:eMII]!Mt Ytllfl CIW'lOO ~ the IJ'IdOX. not 10 u:ceocf 
lt'l tlcrwJO of more Olen tlne pereent (3'Ko).., ttny one (1) c:elondlr yoer r.Pvrct~oto Prleo"). 

AI d...,g, (I) ~u lllOll poyOwner lhe ,..,.,.,. Prict, (b) Owner ..... CXI!1Vty lhe Option P'-'1 
:o Cornpau by spotlit W!W'tWT~ deeO, wbjec:t lo no rw.tScUont, and !'rot lnd Mr Of II oncunbttnoe•1 

and (c) C>Mler thai tocecule an ~ or compeu • perpotUOI. lpputtor\llnl .... mert for egrti06 ones 
~ren to the O¢lon Pn191ttY. The! Pwtlet lhlfl uae commm:laly reuorwttc efbtl to ccmplelt lne 
d~ v.iltl&n a1xty {50) drtyt Dr Compau' delivery o1 thei'!OIIee o' a:xetd.~e to OWnar, 

COmPIM aheD be ~I& for fll'l'/lllltllf« t~•• II'ICI ctoe1ng c:uAt utoeltt.od wll\ tho ~ and fot 
my c:ott:l ai$0CIIl1ttd wtlh any f'l)(!ulrecl ~ ~Mtlon f)I'OC*Cii JVL And It W'l'f govomm•ntal 
opproval. I~ --~It.....,_ In _,.c:;oo""" il>o ""''')'1U"C" and gnllll 
1M!. arw the ~ 01 HI Sodon, C>Mntr thlll ~· .,... 1ucfl proceedings et no ou~et ._..u.awr-. 
Fer avoldenoo of OOtiD!. If Corn.pen ~Option, 11len no SUbltoti:Jn Fee 81l811 bo dao Omelr, 
end IJ!ter the~ !he OpCion Ptoperty ~no kw9er be tubfed to thil Apemont. 

section i 1, Mlaq!IIIQICM.. 

17., Additl0!'!11!1 DfS!tec:Uon meiMJI. 1l'le ComJ)CISI P«<onnoolhd. (a) no! amoke on the Pfopetty, 
e:wx:ept h.lde bLM'!gt or Nldt vol*fet Mtl'l t110 window~ rtlllod up: (b) not drtve off toed~ on tl'll 
Property, exoop1 at I'IIIC;OI.IIII' in comeco:tbl wth toi'WCrud!OI\ ~. ~Pill'. ot omorvoncy 
-" (c) u.o po<>ol>le -..y f- Cf -. Nl:lo ~; (d) nol b!ing •-'"' ,. 
Property: (e) not tmg alooh~ or drupt on tht Proporty; ('I) not bf1ng wo-.pons (e.g. bow and arrt~M, 
lr.Jnl, ~•) on 1M Pltlport'f, (g) not fllh ot hun: en ct. Prop«ty. and, (11) nor -Dring arw a'*nlll 
col1flQ - ........ POooorty. 

17 ..2 Al1!qnment !rnfta!!ora. In lho case of 8ttf ~nt of all or part of thl& Agraemel1: cr 
Campus• int:I:IBatl kt ua NlrMI"Mnl tall end DliCh II\ ·~mort• ror ~of lNI &.btocfM): (a} 
ltle us!gnment ahal r1liJt rel.-o thO IIUfg,x totn b o~ ""'* thta ~roemonh.ritsa sv.:h 
asslglwneru Jl kl lho enllrlty OC Vto ISifg! «'s hlttta In ltle 11&1Qnod pof1lon o4 ltlit ~ or 
- ol tho Pn>perty .- l'.o)oa. h - cooo !ho ooolgno< (o.g. """"""') - ,.,..,. no blhor 
oblga!lont t1t0or thl5 ~oomcnt (b) l!lct DJIIgmlanl lhl!l not roiNH the •S&~gra tom lla ,_. 
eMFgrvnori obfGetklns undsw lhil ~ ~ e. tcr obl)gilttD'!II thai ~Mtre caused andlor wore to haw 
~ PGffotmod prfHI~~ tc) h aulg:vnent ahal be wbje:t to 0» term• ana OC(d'flcm of lhl• 
AO'""*'l. .nd eM B'Aigoot'l dgh!J aMI be ~m'md ~ !hoM aulhortz:ed by INI Agreemettt end/or 
prOVIded by appGcabla law; IWld, (d) Vw'a llhliJ as no llrne Uln; the Tem1 be more .,., 1:11'! (10) 
QOflCU"rwrl 0111gott1 (exatp~. !hilt le.nd8fl lhaG tiOl be conalcSored an~ tor purj)CIIet of tl$ -'* l ml!). 

17.3 A.*IOm!JY( toea. If • Party tn,;s any ~ « proc:oodlng fot the enforcer.'lont. e.stabna.~ or 
,.......,., oC Oily ~ Cl ~~ ..,a;. .... ~~ 01101 tho 1-la>Ot\ oC lhio AQ- U,. 
~g Pal1y still be ~ to I'IIOtl\'tf •• n!IIIIIOC'IIIIllt «Jo~ IOCtl tnd 0011;a, ~th ltl .. bo 
payable YAMV111 ot nee ltiCh edJan • proMabd- 1a )vdgmort. 1n 00111'10CJon with tueh ect::~n or 
procoodlng 
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17.6 ~All a~ to Owner .,a wlh respect to a.ay-IG-dlry Op~~rd:lrlt andtor rnatbn 
n:ll'at~ to crft ~reement lha!retrJire hwr.edate cw linwenti:h'e ll'tlmt.lon (IDCII.fdtlO nodee& of~. 
Compn• tn.tl des:9nr.e e QOO!Bel pei'ICfl. (rand protide 0\\'iler v.ut) fnlllndlvlctnll'a oort.ac:linlonni5:Jn, 
ncludlng eman addrtlss atwl phone number) to wnom Owner may dlfliC! llsu!t• rtllll«t to IUCh dly-lc-day 
m•1tett end oNr ma!t.efl tn8!. requfre lmmed:ate or ftne.s.ens!IMIICI!Jntlon. Compe:11 htnby ktt a ¥!1 
~ for Pi1fP0101 ol '* SWioollo!t Brad Hal;tc: edlha& ..-ne 8!1 for no!lce to Compess. ea aet fcnh 
belOW: Q!'Jtd.!!abl'rt!!)cqmpauw!nd.m ; end, 877•753-2259: X 102. Upon ncclce ftom Ccmpest., Ownet 
"""' dulin .... - - (mi pnwldo Compass .... lhll - ..... """"" Worma!lon, 
t1CIIdng amoil od- end ph)no n'-'l\bOI) 1<1 who<n Compoot moy _lao..., """lod1o tuch d0)'40-
day ma:1ar.lf'CI otl'ler matttrt &.tt ~ immldll~o or be-te!\ti'J\'e 1!1er'Cion. compau e!"'d C!Ymo(l 
die&rgJlabon of IUCt! IXll'iliCt person .. doec:l1lled jn ltllt ~ &hd ~ s11oat Cht ocl'ttt Party't 
o':lllgatlon to dittcl •D notice~ r~ IM1dw INs Agroomunt u o:horM5t roqulrocf IP:I tpoeilflod \M'I:kw 
Chll A9teemen!. At'(f nodcet ~t~Gufrad \l1dbr thll Agrtlll'fl«<l .ad lhll • Purty 10ndl lnt other Party's 
comact pereon dealgru~led punuall \0 thl5 Subl912lm ftl bcrvfthiiU lc:tce or offO<:t. • 

17.6 CcKrJtl!pi!SI, nu. AQnNmii"C and the Ablt-atl mlfY bt OXIKJU".ocl (ond tht A:lil111l(;1 ~ In 
~·. -~ ot \lltllcn shall be d!lemed an ctSglnaf Wid a.1 of ~ when litton ~r. dwll 
COnlll1At cne and the aame n.wment Fend 01 ele::ttarkally tliored coplel of ~ _...UT'III 11'11111 
be t'OQIII'ded as 011gi!'ll!lk. 

f7 .7 J)!apute, ret9\J!;Ign. Exceplu other• exprnaly pcqvkSiclln lhls AQ~ 

<•l 1110 Pllllot ""'" al!ampt ""*""le ~ o1 "'Y ctoputeo arilfng .,. or or """"d 1o 11i• 
AQn:omon\. If ttaty (30) d8)11 lifter i;'~tiatlon arric8ble ~ tab., BS •I!Mr Pal1y d.tlflt1l'*l In b t4hl 
dbcroSon. then 1he diii)Uit lhal be re!OIV'ed e.xdus1W!Iy tJf erbtnlltan pm;uanl to the r.Ae:t llllCI 
procldl.ntl or lrle Amttlc.n Attltlttllkln AuocJ.UO.• (the "AM.") corw;juQ.cf pursuant to the .._ oC lhl 
state )1 'ANc:r'l 1M ~ II )Oc:«Dd end In 10001\'!a"IOt ~the provisions of ~a StbsecUon. e..t 
Pony-"'"" _..,., "Y """""" • -"' -""' 10,.-P"'Y. - f0!1h,.""""' 
ot !he~)'. lhe ooaar 11n01.ft1lnvoh«<, tf any, and tn. ~~ lOUgh. 

{b) The altitralon fltl8l be comb:::ted by a penal of !tnt {3) artJinttlre, •• foOOwt: \~ llftJCW! 
{15) 011)'1 a:l'ter Qi~ lhe damard for •rbllra!lan, ih• Parle$ .twit ath •aloe:! ., arbllnllor. ~tl*t OlNr! 
(15) doyl '"'" 1hot. "" two (2) Plll\Y·IOiectlld - .. wor IJj>pOH a tl*d - ... If lho Pliny
_ ... .-do no1- a lllrrt1 -"""' lho ll!>flbb1o poriod, ..- r ono or"'" 
Plonle> tab •• Dj>OOim u Polly-•e!adod - .. wllhln 1he oppUcoble perlod. 11>on .., ·~oc1 
arbftrt!Ot(•) lhall be lppOlMecl l"..nuanl 1D 1M AAA rules and' procedwM. All dtcltkln1 maiiO by 1 
mo.'«11Y ol,. ponel "' lllbl1ralono (I.e., by lwo (2) or"" llvoe (3) wbltra1 ... ) ........ binclng, """"""'· 
n tnt~ on 1t1e Partiaa &Alted to Subaec:tion 17.3, each Party lbelll pay (a) the faea end~ of ht 
lltlllrltOf ~lOCI by or for aut:h Party, {b) ts own legal fetes and other costa m p~ Ill am io 
tho arbtltl50n penal, (c) one-half af the fees char;ed by the* arblratcr ana tnt AAA. and (ct) ono-llalf 
ollflit eot11 and txpo."~&Hinamod by the arbl:ta!lon panel The arblira~ ahiiii!Ua pla::e In OI'Nt F aHs. 
Mon41M, ~ lhe Par!lu oltlei\Oobe ~ 

{G) Tllo ortlllrt1011 or a c:tlij't of ~o j~ muy lswe • wrn ot eJCecu!Jon to enfotel! lhe 
8ftlllrlton' l\ll'lll'd, ~ MIY be en!.enl~ Uj)Q'I !UQh I dec:blonln eoeottiJnce ~ applcetie Ia'.., in 
"'Y ""'" hoMnQ Jurl-
(d) Notwilh~Uondlllg lha foft9o,., - ... Is al lno ........, al 1'0 -!!111. :h6 P1111es 
- _,.lha I1(;IU 1<1 uel<.o. Jtdc~ot~ ~. o;>ed1lc pe!10n!10nco, '""'pot><Y 
ro~ otdet ot oht $QU!teble raw . .,FJ1f'lreteby gront L~ ~ th6 ti0'1, eo maM 1 ftnal 
W.om\11'11lon ct tr1e Partiol' rlgn!J.IndudlriQ ~to rna;..~ or d'o.tdvo such coun orow. 

17 ..6 En!f{f IQ!U!I!erft. 1M Agteomett, ID~ wl!n Itt)' t.1ac:hod ll4c!OndG, OICNibh, end Kilod!JOI 

( 

( 

l 
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conuN lht e:Jtlre •em•ni between eu Plft!es won respec~ to Its UJI!d msrter. My j:rior 
•grtetnonil. ~ ot ~andlnot. oni ct'Arlttn, ro «c>ei'Mcled by thit AQreement end an of 
1'10 foret or Oftoc:t. No ~1'1 cr modl!laltlon Of MY l8n'n or ~ 01 tl'llt Agreement .na1 be e!'IIICIIve 
\.llros. "" tonh In • Wiling danomin8!od ·~· lind •IOI'IId by U'll ~ "'91't!Mr!t:lltlvn of 
lht p.,...., lllo~~•l or..-{t)., ,...,.., 

17.9 fldlWIII!JIIOCU. 

{I) 0w:1et stm1t perbm all a:11 aa Comp•• Of a t.erDlt mr!onnlMt may bo neceS&ery 10 glvo atfDc: 
10 ell L..,. 00<11 ot lilt ~mont Will - cf "" --. lr\d<dog: gMng -• to 11'11' 
aulgM>I<lll, """""-· plOdgM, .. - ...,..loci ...- lhll AQ-. ~ 
amonclmonll ro ttil AQreur..n. •• mty bt rpQUired by IQ)' LIMir oo *""'od In OOI'IntCtion wi1h "" 
ess!gnmens or traMter by Compeu bl' 'all « IIOI'il& ~ ill rtlt'flllr!Oer thia ~ prcMcled, hO'NOVllr, 
no st.dl amendment WP c::euae a ma!ertel c.l1enge to Owner' a cbllgall01'18 or rf¢1ta oodcf lhl1 Agreement. 
executing 1Upplemeooi: Memol'lfldl; Wld,. dtllve!\'IQ or P'OYkin; a.c:h olt)er clocumtril or lna1Nmei'\'IS n 
may be necess!ll')' &o efted lha nteetd'ng cf N Abstrad or of .ny •upptemen'.al Memonwloa. 

(l>} Wtllout ammog the gone10ttty o1 ""' toreg'*>l!. wtthil ""'""' ~ doys - """i>t o1 • -
requett, Owner shit ('0 lmltlr lnlo ·any ~ to tiW AgtMmert. (A) ltJ corroai an omw In thl1 
1\Qreement. (II) lo gfve of!oct to 01 lmplomonl the concltlono orod lorme ct lhta -on1, (C) lo amoret 
-A {lnclu:lng by~ the togot -on· 0 nwtaed des<:ttptlan), [0) tuol may be raqulnld 
by any l.tndcr (~ or ~) « ~ COI'i'06C!bi v.WI "'' ~ or olher l1a1Urer by 
eorr,... o1 ell "' ....,. otb r~gn,. under tilt _, (El to- ..., AQroament to comply~ 
applicable law, or (F) tf Uf'ldilr tll~tal krN, CompesJ II not~· b' IIIJ'/ belntftt. grw, lnotnt:ve, 01 
tax audl eitabllshed tJt any tocol, F..lll!a or tBdontl lji(Womnent and ouch llrTlltdnent k necoaary to 
enable Compesa• ellgi~'ty tot euc:h benell, grarl, ~. or tax ~ (I) exea:t.e and d*or to 
Cor'l'\pess 9J't1 <:M'I'Ie(• dldavtl (Of Wn!.w doc::&r'nett ot ntn.lmEQ) re:os.onatiy reqpestocl by any 1ltle 
c:otnpMy or •eot"n~W t~~no lttle ~ ll'lt Pro!>e"Y: (tO entor lmo on)' tMIOMible ~~ end I'IOtl
cblurbtra agreornont WO'I al'l)' l.encir., s:lll'lg Otmet thlll recog:rxe the rl;hb of thl t.endet and not 
cblurl> LGn:rera rights to tho "'-if, and atot!ng sud!- "*'11> a suohi.end«1•> nwy roquoo1; M 
tan ., IllY grarts ru ea&emertll. lea~G~, Of ~-wwy lor ~ and OChor ~Jo V'.l'!loe and fadiiUes 
ate~ any otll!!t 9leclric pawer purpo•• ~I'ICU!ln; 'lll't/ powar tran~mi&&JOn h): (V) Jon ....f.h eom,pa .. In 
tlgrtog 1111)' oppelll. po"""' pteodlr'oij. 0< '"""" -•oti'>s!"'1 ...w-.g dla,_ « •rrt opjm:'Voto, """ 
uoe ~ Y8liance5 ardfor wn.Mwa; nl {'tl}GXOO.Iteona (1) ormoro ~1), anilt!:lnt ¥.tthh: 
OOI'ICCIOI'll and tem1t of lhls Agtoomer;t, a1 deac:rbed by MC.4. 70.17-302 or 70.17-303, eo 1ha1 CA) lhe 
~ booOm6:l ~ 10 a v.ind eaeement at'llllor lOW easement Ot both for U,S be~ d. ftldiaoett 
p!VpOI1y 11wt It pelt ot tilt PIOjOCIIOII, (B) U ~by ~Ole tow. 1110 por1ioN ot 1110 Pnlpor1y upon 
v.f'lidl RortCIWiblt GlnlrllfOn E~ trllp:atad hMJ 11'10 bOnelil of 1 <Mnd easemotll 01 IOiar 
fJ888ttlOCII or botn 171'• IW'd OCNIS tho'bt!WICO•~h Proptny, 

(c) II Ownot loll 10 - ..UOty Or>y ol to - M1 out to ,., s..c..-. C0n1*i mil)' 
- ell _., duo Ownot um« ..,. AQreem"" unll Ownot eo1loliot ....., _.Joo{l), ""' 
~ m.y. n .:Sdlllon to purt\AnQ tQtJI!al* rtl'tf, «!Ml ag•lnll Ulll arnouu M Owner ~ 11\!s 
~Mmtl'lt 11ny odclllonol cot:~ O.xpoi\IM, endoW root Corr,put i'lcut't eM to Ownot'l faJtuto to ~e~tty 
b~-

, 7 1 0 tfUdjf!QII Tho h~ In \!lit ~OI'It 11'0 Jot 11'10 pc.tllOM « CCRilnienct W I'O!el'h:IO odr 
and shllll OOC 10M 0! _....., ollod lt1o ~ ot :I'll AgroomD!t or be .....S in tn!oljltO!log "'1 part ol 
.... AQ<oorno<L 

. ' ..,. . 
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17.12 LI!O Olvml!rtl. My .,_.. no! pliO wllhln lhl1y ()0) a,.. llflot ,_ of do,..,! "' 
tl0f'191.)'1'ntnl M CICICtW ""ntl &om lht dlte duD Itt r.st equel » l1o lctSMf of (t) ten perceR (101') 
por year or (b) the pr\'no ratt {a pgblshod bV tnt Fodcnl Rnarvtt IW1d rn .:feel on lhe date at the 
cldNQ piUtl flvt poi'Wfll (5,.) ptryear, M. tl ro tvert nl tuel'llntore:s.t ra:t t:ICCHd tht hJVM&t rEe 
pormir.ed '-fWier applltobltltw, 

17.1S J.llY, '0'11• ~ement al\81 be ln!wpreted In accordance with Ott lawt cf !be ~tate In wtllc:n the 
Prtlperty Ia k>C8!ecl oMII10l4 n.tel't'IACI!I to the cbolte ofilw principles cl tha~ De or Cll' eny otnet t'JQO.. 

17 1~ llm!!a!too 90 Remt!SML Notwtau'lanctng Q" oUw ~ ct 1t'h ~ ot Olrf ~ ot 
remoda OWner hla •i )Ow cr. 11'1 eqLiy, a! atl timet whitt there IWO Ronw.'ltllo EMr;y &;'aten'lt on, or 
btlrq oonwvdod en tnt Pro_perty, CH.ner then not (Wid he~ Wlfvt1 tnt tlgt1! 10) lllrt or P'"'l• tl'lf 
octkln co ~. rtfotm. f'hdlnc£. ot Mrmtn.lo thlt A;roomon1. By lhll lmlllltion. e>wn.r does not lmt Of 
wa!.,. blf;ht IQ p;nue damegot or ~rfotman::e ( .. rr...y bt OJ•• from Comp-. 

17.15 No nW.!Iormon!· No act oi tlbin to 4ICt ~1M pan Of C<lmplh 1hall bo cloc:mcd to a:~rstiUie 

.. -"' ·-olltll Ag-.. " ""Y .... olll. """""""""-by Comof on INtnmOnl opociftcOlly ~ liil -ri - Gmtlng lho ~ o/ l[>o lor>Qoln;. 
ncn.o of tnt Cit all onttneMt nottt1a.loorlot, « rtghll ;rarttcf by trts Agreement tor any peOOd lha1l 
/"101 pmtO CompeA ... itto tiAurt ttcm l.llifll Cha rire ICXlpO and wi*h ol iWl)' IUCh 1t&MIM~I~ lnl-loa-01~ 

17.17 -P>rtl 

.. 

. 
11.19 No mer. No wamr ol any rliJhl \.:Nfer ~ Agnternent N~~n t10 etf&t:llve for lf'IY' p!A'pOSt t.Wiltst 
In t wntlng atoned by lh9 Party posa-..~Dg lt!e ll;l1l. ltlCI no w;:h wrinw lhd tilt eonalnJOCI !:0 bt a. 
.,..er or any ·~l ~. right, Of lerm of lhb 1\gfeetiMII'It. 

17.20 - · AI ..... or - communicellcn ~ or pomillocl - .... AQ110MOro, 
lr'oc1odng no- teq....O to be glven.oroy Leoile((o), lhoU be~ W!111ng, -lily dalvcnd. doiiV<><ed >y 
roputlble ovoml;N ocular, or aent brj rogls:a:tN:I Cf QOft!!Gd' moll, rt!l.m r.et1pt requested. .and postag. 
~. lddrueed to tM Partle3: 91 1M l~e!IOt I>Oiow. NOOclot pwiOflaly 6ellv.red lnal bG ~ 
~en :he d1ty di!Mred. Nclcel g~ b)' OVMI'II:Ptt ~r lhall be dMrnt<l OIYOn <n thl ftf$1 bulhlls 
dfli &'ler ma.'llng:, Noloea malted thlll be d9emed glven on lho U'llrd buelt!Ota day lllfttf' mding Notkln 
of charqe of eochs.8 ahall be itiao by 'MII:ien !'l!llic:.ln the msmar desot'bed In IN• SUblec:llon. 

( 
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17.21 ~In thlt cne of an Owner 6ttault. C~pan m171 (biA • rot obligated to) OJfl) 4II..ICh de!alt 
an&f mil)' ciiM! al a.m1 1p91"4 b'f Compan In oomKIIon ~ MJdl an agafntt Cho peym.enta <iJe from 
Campus to 0\tmor under lh!e: Aveem8ct. 

17.22 0.W. d!yf!opmott. NotwJII151arxlnQ any DrDV1a1on1 of ttD ~ 10 the contrary: 

Owner raetY" lne d;tri to and may II'IIUIII on •ttr port of lhe Pn>peft)' not bolnQ UHd und ~ 
=-mpfated ~ use for Opeflllonl (M Compaa-dd.omlnes tuc::h UM ot cont.omplaiad UM In Itt lOki 
dltcn""') up to ,.., (2)......, !Uitlr•,. \Pinot111 T""'lno'), Ai'l - -•) '"" be nollfVer 
- ono """''"" ~OO) 'KW orcl 110-!Non"""~ (100) too: (Jlllb >olgM) one! thOII be'"""" 
on lht Propotty IIJQh oa lo r« ll'll"tUClnnlby Wottort wllh lho tl1f!rHldRng tncifor OOI'brnpiate:l 
Oponcbw, u Compaa do'.trm'lnot In Itt IOio d~Ktotlon, In aroor to lni:JAt mn411odoronce ol tnf 
P..W Turbine( a) \Nih llelh«H:dstrlg .-.droc ~P'O!d Opemona, Compsn ahall hiMIIhe rWil 
to satect lheloc::81lon lor al"f)' Parwnal ~•). 

an lht ca• ot ,., I>MW ~ ~oo 1n 11'16 1r1t Plf1IPPh of 1htt s~. C>tm~ar man 
giY& CtJmpesa nodo& at tno pt090ti«< dOWJIOpn!Qtl:! l l loDJt ono huro.d ol~y (180) 011t boror& Ow 

propooed '"" ol - Owner' w n dolonc!, hold -... -ry. ""' ""'""' tho Comoon 
P~ trom any Cle:tna rellted 10 dC.W~I( ~ by Oa S~on. txoopC to IM •:COCII 
eeuteld b)' Comoass' ~" IM!QIIoe!nc:e or.,. m!toonduct, 

0wn1t rGtOCV• tht rlgl'rt to ll!d rqy lnst:ell on any pan of ht Pteperty not b01n!J wod anO 1'1111 
tcl'llttnpllttd tor \1M for Opentiotlt ~ COmpl.. dO:.-n. ltl su::h Ult 01' contlm!*1td UM i1 ll:• 
tvDI:x'!CibiO dbcto'.lor'l} <-> 101at gonotOIIOfl Clql.ilprnoriC uoo::l lo powor a pump lor a aKdc tlnic or to fX'N'!M' 
an olod.tlc fa~ or bt nwy be inllltod 0t1 0'0 root o! a lll\ll:tuB on Cl"!e Prop«'~)' nf (o} periONil 
ganeriJiorto 

;?.2S 0ymet QV'l1lk!odlll rplmburtlmcjll. To ill!! extent not alte3dy pn;wtled lot II\ lh'll AQreomerll. 
~ ahall mlrNium OMier for alaccual. rea501'labt! lregllf costs ancsr·or lees Owner lnctn rn <lltoct 
comacdon 'M!h flflf9<1UBSi pursamt to Ulk ~~ b'f Compass a.: (>¥mer OXOClJ!o, rovlow, 01 
provlds 8/'1 ~sl mtrumert; provided, ht:NIWet • .uch rulmbt.nement Oil not exceed ono ~ 
dalln ($1000.00) i1 eeeh tns'!anc:e. The relmbuttement nmtiaUOI'\ provklo<f rt liW SWMcllon •l'lal oloo 
eppty to tm1 requlrwnfmt uncSet thle A;r&emM~' tnpoe,d or\ ownor and tor wtild'l Owt'llr'• Obll;rtlon Ia 1rt 
no~ to Ov.tter« a! no o1.1 ot poc:tes ~to owrtot. 

17.24 Pmlect t!!!!t. lt ar.y Of allot (he Re~blt Ge1:101atk:lr! Ee-.dpmtrt k-1511hd en tht Pfoporty llhlre 
deS cw ~ • pert o1 • ~t~!o of tho Pr:lfW- to w. cftttriNtfon cooporativo, a.,..... n 
trar-.smiMion ~r. or Ull'lty{tliy ....all clbtrlbutlon coopera(lve, gererallon and ~ provldot. 
01 Ullllty I '\JUI'(), IUCh 1M! Gtoee ROYtrut slldl flOC be prodUood from the ta!e o! eled:tcltY to In 
otllU:or Pt.ft~ to I pd.VW p.rdla.e egntment a otheswl1e, tMn lbf purpoaes ot esk:uleting ~ F"' ~ ~Jet! - ol Ullf.ly ...,.,.t(o. Gnles Rev ... for w:i\ R.,....,... Genorlllo/> Equlpmn 
oOoJI bo -oc! boMd en lho 11M019Y gonoralDd by w:i\ ...,,..,..,... _, ~ mulllp!illd 



t1'f !ho por 'kiOWW·hour rl!t Me ~ ~ the paM~( purchue: ~nt tn eF.tct belofe the &ale af the 
RonO\Wbt. Grncni!CC'l Eq~mom 10 the Ullftf, aubtoct to a..dl ecljustmont. O'l8f t:me as WOi.t:l Nwe 
ooen oppllcatllt un6or tnt power ~ 41~ 1 q, Mel l c:ontlr;ued In etteet It nc perMit 
pwthNe IQI'H!T.anl. "-• bMrl etdlll'fld e; the time t( • a!e 1.0. U!II!ry, tM Parties shlltl coopeJVW n 
QOCd fGiel to cfotormN 1 tho~ powet pun:he1e ageemont rate !ll"fd term for the aa1e of tlea!k:ty 
!tt.l. would ~ bttn cbtalnod f« o!o::tl1::1ty gencn~to5 b)' N Protect had • not been sold to alr.lty (the 
"PPA Ra.tej, tlkfnQ ~ c::otl$idoi'I!S® !ht Prot«t tpeelll::atlonl, ~nl mart!t tate• lOt the ""'*" .. d l!le type of- no -"' w1tld, .. ~·)""""""" • •Ollvorl poOtl en 111e\Mty'a 
syatam k) lha sfate In whk:tl the Prd,ac:l Is local&d. and ltldl other flc'lort ts 1 ~ prucSonl. 
renewablo enervt dew!!~ and Ldlllly WOIAd «<!llklet k'l onmtlg 1 powtt purchl$0 o;rtamlfll tr the 
~ eoMOt agree on • PPA Ra wftnln ttmy (3~) dllys aller rd~~:e tnxn Compass 10 Owner of the 
ta1e or pendll'l!J sore Of tne Pl'oje::t to a Ulillty, CompOS$ anc!lor lhe Ut'Zy may pay Owncw ba!ecf on the 
PPA FU!te 1 estinst.s il!lCI propotet rJ good tar;~\. oonlin.le lh& 09«1t'on of tM Project on the Pn:lpeny. 
end oomil'l.lo to hlr~e tho qvlol ~rc of tht Ptopert_y 1nc1 beno.nl of tit• A9ft!emM; wttnou: 
lnt~ Ellhlr PartY moy Ulon Mlmh 1M dOiemino.;on or tt'te PPA Rate to a:tllwtcn u povldod fer 
!n lt1b Agrtem"" an:J biNd Ott ltlt arbfirallon resull, any resl.llllna ddl'arences In p:e~ f«ftlllly Fees WI 
be paid w lho Pllty ~ 'M'Iom 11\tV are Oil! wlltlin l'ltloty (W) Clays of 1M arbilll9ttcn'e lint! edb:JiesllCN\, 
wtt..~ httol:t It ptHa1becl by !hie Agrenen.t II 1t1e aequ)lng Utalty lttereafter sells or trunmrs lhe 
~ Rorwwablt Genoratloft e:qucpmenl 19.Jitl OI'CIIy thll Is ~K~t a U'llnty, end aud! thst efeetrlcl:y 1!1 
eokl anti G:o.'S R&rtor1Uo is gonoraucf, then ROy~ Foet thll again be cetermfned as otherwise 101 
forth ., !hit AQJ8&!1'lllll 

17.25 S~t~~amtl!ty. t1 ilny prv.olelon or *"" ot IN5 AgfWnor(. or U'IO l;lpllcciO!xt 01 aud'l ~ « 
term to artY pei'IOO '-afcum&t11n00 &hall. &o any axkri, bo Inn&;! or ~o. 1t10 rumamdtr Q( lhio 
NJreerne.nl ex the applcaclon 0: such proyt'lioCl « OOn 10 IUd1 pof$00(1) ot CS.'CUmltw\Oo(t) oiiW V'llln 
thOse kl wt'lleh It Is l'.ekllnvalld 01 unenloroeGtlle, shll not be dtdod, and tno ftl:n~ prM'ona ard 
te.omt oC ltli8 ~ shall remaln valid. onforctablt, Wid ln U fore. and olftct. 10 tnt ~ oiCtonl 
permlrled by l.tw. 

17.28 ~. If coo for one or more pt'IIM(I) Ia td'IISYOCt. COI'!'IPiltr ct41gsti0t'll trder INs 
Agreem.-.1 of lhlt fc:lowlnu eiWIM:W INIIf aurvtw tlm'INtJon urd 11'\e Renewl!ltie Enert;y Sysll!!lmt c:.t 
thoP!q)Ofly"'"'_,deco<1v_nod, .. t)IOVideelrotlntmAQ-(a)~on~ 
tNII tiOCIIIOd ...,1111 llte Tomt; (b) docommltaiOnlng o-: (O)IItltnnee obll-: (d) -otlon 
obllga!lona, (e) ellllefac6on of lent roiltoo 10 the OponiUcnt; {t) ~ Of 1exea; (g) ret1.1m 01 ltle 
Propet1y to Hs 0!1;lnal zor1rG (., ..,pu.ab~): lind, ~ Comp..- OJ<ecut!on lnd - o1an "'ocut"' 
q~.~lt<:lllim to Cctnpa11' lntarell trrespec;tlva d Mlelher COO toe one or more Pt.-o{•) Ia .achievec:t: thO 
PartiW h:femnly Gbllgsfons Wldaf thl8 ~ ahalsuvlve termlna!Jon (unll the Oppllcal*l MaMa 
Clf lmf'.atlone hat Nil): OWner'"• oont:denltallty OOI;BHcn lhal IUN!ve as preeaibol! In tl'b Aijr.ament; 
Gnd, ~ obl\oltlb'l ttt e~!!CU!e and detiV!r a mN agracttlfl!!i e11ar ,.Jectkn or t.rmlnatfon ot tiU 
Agreotnenl sNlllt:JIVtve as pn~&Odbed In Itt• AgieiO"ont (see SUbeed'm ! .5). 

17.27 VMv*•* ltqtly. Exceples may be cChtrwlae sxpre&sty provided 1n thie Agrwment. If' the 
perbm'aJnee of 81'1)' ad pa-mitted or raqtked b)' lhl• A;reemenl :o ba performed by a P~ Ia OOiayed. 
lnt.,-!Oted >Mih, imi~M. preve,;ecf. w rost:iolod by rocnon of any I.J'IIJVOldalio dolly {08 de&cl1bed be~, 
Cho limo Jcr pes1o(rr9noo cf the act thai! be extooded tor a pehld equivalent to tho poflod of dolly, alliS 
port.om-..ance Of lhe act duq tne p~Pod or aelay llhall b6 em..tsecL For pt.rpOMt of thla ~men!. 
~blo detlly" moant 8fff. a!.'l of God; ec:!:llr.i. !t!!mand, IErW, otder, ordi!'llll'lC8, prodlfl".a&ln., 
reg-.lfe!iort. roqufteme1\t. 1\t-!. Of lla~e o( arry govemm!)f)11!11 tgency or eufhocf:y or \tOiy; drrunstanc:e 
boelrJao ot ~ a OOI'III'IIQ!)r, R~ppller, or YBndOT to the Protect dalms unevoldab~s delay; Weme 
wocr!her~ ltlflb!U!y 10 secure equipment ot terdoM 111 mllf1te:t nstw,lrUI!Ity to tol'elec::m.'ly at 
(lOIMl!Wclalb' tnsorJible prices ~ lhe open msn<at during a pttlod \\twn an unavot:lable d&lay (01' 
oo~e) dauae '"'• CompeM' IXM'• purc!Uie conltaet(e) t1 In dad: !abot ctlswle; ~ 
mellrial advorao condlllon delmed by a l,;t~o;. natwel ~er. ponnil!log delay; IV.kt: oi, any Oltttt t1C\t 
a-oondltScn boyond lh& Jeuonabto oonlrot or the Parry reqtlreo to paionn the act Tho Peny trltoctocl by 
Ill U!'ID'Yoldlblo dllay hi prompUy n:t.lfy llo olhor Party ln V•rtllng ot .an unavoidable delay and 1hd usa 

( 

( 
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~Waonablt otfo!tll~ lWOicl or f11f'I"QW Mid\ delay, .err.! ahaJ comlrwe portormance l.'l'lder thla A;reemont 
whene· ... • w::h deiOy lt romo'IOd 

t7.28 IMnd dmL It Ccrnpesa abandon& the ~ before COD 01 U.. nr~t PI\&Se, !.hOn by wrttton 
roque~! ~o Cclc'rpa» medo wfll'lln lhll't)' (30) daryl lftof IUCh abltldonmtnl. OWn:w rr.ay r.:quost e copy c' 
1ho ww w:m da1a conocted by any t..'.olt Tower( a) 'm!al!ICS In connoctlon Yllh the Ptoje::t during tl'!e Tetm. 
If Owner mtl(e• ttJCh a C\'noly r~&t, tbtn Comf:lo••lhEill deJIYer a not'I-OXC!utlvo copy ot tUdt r11W\rind 
G:8la to Ownor wihln tbdy ($0) dlfVs ot •ll::tl ~ Any rffH Vtfnd diU Compass pnwldes a.hal be 
wtthoul wananty of &f'!y kind, liltutt or t)pl, alld Owner abel delead. hokl 1\llm'lMI, htemnify, al'ld 
ptOte:tlhe Compea PtnOMel frcm 8t'f .-.d aU qaht of arry khl, nllluro. lnCI tyl)e retlrted 10 IIUI;tl raw 
wind data. for pl.tpOIM o! this &lbeec:"Jor\. '~bandon' melllt DPfnl&n or l:tn'l"'inntlo In their ~.ntlrety, 
d ali of tie eas!!llMTTIJI.eaees ex:eeUiod In oonnedfmwith tt'le P~ 

Section 18 

t6.1 
on tl • tranuctlon flat 11 .ea wm• IMgth a- at tom. no ~~;j~§~~~~R~E~Co~pnxl~ uc.d by-- Gononldon Equlpnent 

less fiMdble lhlln tlull. It Cl!- armt ~!h. Tbtl Subloe;lon tnol tlw,. 
1)0 applleatb\ In 1ho 

18.2 ll•bRfb: lfm4tlion EXcept In ltut cast ol Qwner'1 gto5a neg:Ugwo, lnt.ttltlooal !Mcol'ld\let. Oi 
imprope: notice- of dtfault,.. 1'1110!n b Subtedotl 8.7, OwMftlabllily ~ lho CDR CJf .,,Y ooa (1) CWm 
lltliiU not ~ an .-nou~fl equal to th• P'"* ot the cxwera;. t'nb ol Ownn lnt~t) that 
p!OYIOe - tor tho Clolm "' ,..., - -. ($2,000,000.00), wfliol\ """'"' ..,. odjuol OO<n 
~ ef'.tr COO for lhe tlra~ Phue bast!d on the prfu year's change In the Index, nol to al(.Celd til 
adjustmon1 Of mcn tNn tMIO poroem (3%) In "">' 0'111 (1) yoe,. Tl'tt ~Idona dOICribod ln 1hil 
SUbsedlon stlaa n~ IIP9ti ln tt~c teN of O'llltiOr'J gn:JN nogllglf'ltlt. llt.a.ntlonal miiOGI1CIUc;t. or IIT!PitiPIIf 
nooco <" detGu'lt es relet!-.1 k> Sublcdbi 8.1"1Jid t01 purpou~i of tl'lll Subsection, "lmprq:or notiQe• 
mosw. noUce o4 a rnocttr fof .... ~ ~ 3 tubaeql.ll!lf'C!Y decldt!ld purauanl to tlto diSPUte ro.olllllon 
p..,..lo,,. of""' A;-tllol c..,..,. .. illl>o ~ •""Y· 
16.3 Ns> Owner m;rettnJat!oo rooaalng o!lwatt. Ownor ripf9981\!t r; ho' nol: 9eYOted 1M mlntf• 
trom !he Property ltld that k l'ltll. no ec:Nel Mow'ltdgt 1hlt _, Of any ol any mll'llklll on or under lha 
Propttl'ty have been aeventel. ClehltMM, Owner m811ctt 1'10 covenarn. l'f'PfiM!ltatlon, or wlft'llnty 
mg.ant1nsr Utt QYmershlp « 1U « 81'1)' mlnanda oo or undor lhe Property. 

I:Et'\>;ft!>IJit~ .E'-""~-~ tile t:Qa of Clwfloor"t ~ .a or omiMIOf\ Ownot thaJ haYe no 
to lne e:~elltnt t:~~~.~tod' by any 11•me. tlhtode, Otlreipauer. 

1$.5 tNmutfld ['tltri;llol!t, Without~~ prior wrlt!M conaenl, ~k::h content OWner mtr1 
w!Wdd ~ b eolo ~ Compa;u shell not .c:c~M tMt eenaln one (1) acte 8100 sunoundlng tM1 
eertaln hc:lrtMitoad, detcrt>ed u the HOM5STEAO AREA tn :tut 8ttaohed Exhibit A-2 ('1-iomesteed 
Area"); prvMod, howavor, compass rrrtW/ acoost the land 11'1$ ~riMt tbt iiomes1eod AIM It 
noc:esamy ctur1ng tho Ev.!.Jitlol\1 POtiod for U,. purpos:o Ql poorfo'"*'v OJ!t~ .nvfortnont11l, or wildlife 
.urvvy~,llul only W Compll!la does net. uoceM U. homest.ad 51NCiutel!!lelf awn. may a1 any tine 
Ciurlng tho Term fence tho tiomcJtead Atoa. 

SIGNA lURE PAGeS FOUOW 

oatmDEM'tW..-MINevlAIJLI EHVtGY oiVROP¥£WT. A)IC OP'!RA"OOiJa Xo.IWUd£HT eom.-• Wind ~"'-UC-MTI FEC: Sploll Kop: ¥'/at. RHct1, In¢. 
V-'*nttn oe.u • .to n. · · ""\ 
hilt)& 
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SIGNATURE PAGE TO 

RENEWAB1.E ENERGY O:;"'"Vet.OPM-t:NT NJD OPERA nONS AGREEMENT 

E:lllllbii__(BJI..-05) 
~NO. D2011.5<4l 
P1Q138oC251 

IN WITNESS WHEREOF, lt!t Pattklt htvtexocuted 1h11 RENE'NABLE ENERGY DEV"cl.OPMENT M'O 
OPERAnONS AGREEMENT a11 .OCto""~. 

(tliiS AGREEMENT COHTAINS A BINO!II3 
ARI!ITRAnON PROW!tON WHICH MAY BE 
ENFO!ICE!l BY THE PARTIES.) 

OV""ER: WALES RANCH, INC. 

&r.i~·-~;~~~~.;{'~~ 
ITS: f?AHC 
EIN: 

. ' 

• 

( 

( 

l 



s.GNAT\Jm! PAGE TO 

...... _(tlA-00) 
Docket No 02011.!.o(j 
P.37oi2A1 

RE>IEWI\Bl.E ENERGY OEVEI.OPMENT AHD Ol'ERATIONS AGREEMENT .. 
II VMNESS WHEREOF, lhe Poriies h!Vt oxec:utod !his WINO ENERGY DEV£l0PMENT AND 
OPERATIONS AGRfEMENT a aot 1oM botow. 

{!)itS AGREEMENT CON'TAII<S A BINDING 
NWITRATION PROVISION WHJctt MAY aE 
£!<FORCED BY '!liE PARnES.) 

COMPASS WINO PROJECTS. UC 

STATE OF COI.ORADO 

COUI'ffi' OF Q"ll""' 
On iJAnwer. $ . 20.£!, bek!ft mt, lhB ll!dltlilon!td, 1 N®1ry P\blt: II and tllf old Cuuntj lind Stl1a, 
pWIORiify aW'ored Ctvil McCall. ~ kncMT'I to me (or proved to me Ol'lltta bas~ .. of aa!l~ 
"'deocel ., bo lila pcnon(o) ,.._ ~·J laia"' ouboc.1bod to lhe - ln<llnmo"' and 
tdolal'ltsdged to me Nt helshefthey exeat~ed lho same ., ~"'* a\l!hoftaod ~les). end 
hit by ~rlhfr lll;natl,n(l) on ltle ~ lho pCI'IOO(Il. or ht anity ~ behalf ol which tnt 
PhOO(s) ected, executed lho wllhln inl:lrVmOnt. 
WI'TNESS mt hand end ollida1 &eat. 

.. 
CONFIO£HTW.. -REN£WABLE ENERGY DEVELOPMENT AND CIPIJU,flOHI ACIIHMINT 
~ WluCProttc~ U.C-Mn flC: Sp!M f<*W111M ~ *' 
v..lon ~MTot. 1~ l'hl _,. 



El<lti!IT A 

DESC~IPTlON Of 1)£ PROPERTY 

Elo._(M-00) 
Ooc:k.c No 0201 1..5 • ' 
p.go31ol2!t1 

• 

THAT CERTAIN ReAL PROPER1Y LOCATED tN JUOfTH BASIN COUNTY. MONTANA DESCRIBED 
AS. 

NORTliEAST Y.; SOU'J'HIM!ST 
Y. OF THE NORTHEAST Y.; 
1II'£ST )I Of "!liE SOUllr=AST 
)I; SOITI'HEAST l< OF "!liE 
SOlllliEAS~ Y. 

( 



EXHIBIT 1¥1 

DESCRJFTION OF 11-lE SUBSTATION AREA 

-Dad.at No Ol'Dl1A<~I 
PIQI )9 01 Z$1 

lW.T CERTAIN REAL PROfiERTV lOCATED IN JUOm-t BASIN COUNTY, MONTANA DESCRIBED 
AS: 

Til• 1*'1 allhe f'n1llell)' 1ocolod-T18N R9E 58 W1a OF THESE 1" 

QOHmiPo lW. .. QJIIWAIU INIIWY D&Wl.Of'IM!HT AIIO OI'IAAnGIQ AGR£UW!rr 
Oont.-. Wind ~K11rr. u.c - am ,IC: S,loll ~ w.-. "-n•ll. ._ 
"""'-2 Mf .._UM n..t ...... 



EXI!I8rT 11-2 

DESCRIPTION OF 11!E HOMESTEAD AREA 

Exhllii_(BJL.05) 
Doct..! No D:l'GI 1.5A 1 
Page-.oo0.51 

THAT ceRTAlN REAl PROPERTY lOCATED IN JUDITH BASIN COUNTY, MOt<TANA DESCRIBED 
AS: 

lMt cenaltt homeS:aed that, as d thi! Effocthoe DE'Ite, Jt Soca~ •t CbOul i.P 20' 11..97"' N 11 o• 38' 
6229" Won l.'le PtOpetf)' 

CON11DEN'i1AL .. R!N!!W.A.DIA DWlOY DliVl'I.QPWII!NT AND Of'ERAnQNS AGRUMENT 
COfii!NM Wind PfoiK'Ia, UC - MTl PfC: S"pton ~: W•IM litanc"-I!IG. 
VMI0•2 MTC9.1UOf'lnlll .... ,. 

( 

( 



• 

EXHIBfT8 

&NbfWB.Il~J 
DocMI No 0201 t ,: 41 
,.., 1112$1 

OWNER lEASES. UcaiSE$, UENS. ENCUMBRANCES. CONSERVAnOH PROGR.W. ETC. 

Thllt ~ abendoned wellhM,. at d 1M afecl!ve Ollie, lo kailld 111 about 47"211 58.2:r N 
t 10"38' •o.rn· won tht Property 

Thll oorta1n ~ant~alii:NMS 11\:lt.. • o1 tho Ellectv. o.._lo IDocUod ac lltJoul cr-20' t ur N 11o• 
JS' 52.29" W 0'1 ete Pl'clpet!y 

! 



EXHISITC 

RE!J\TED PROPERTY 

None. If~ tiltad, 

OO.CP'IIOIWTW.-fll.liEWA.IUl QNIQY ~T A1C1 ONAAnr:tiJ8 MltUMDn' 
c~ 'Nnll ~ U.C • Ml11'1C! lpkMI ""'' WJIM llliiiKII. IM. 
V..kMI2 MT 01,1UO "!loll ...... , 

E:dlibd_tSJI.~t 
Ooc:QI No 020 11.5 " l 
Page<~2of2!1 

( 

( 

( 



EXHIBITD 

FORI40f 
ABSTRACT OF AGRSEMa<T 

RECOitDI:\'G REQUESTED BY NfD 
~RECORDED RE'T\.JRN 10: 

Compost 1'\!nci "'*"'· uc 1730 Olat:o SU'Mi.. ~~ 400 
Denver, CO 80202 

(Sp;lCG above lhl&lm toe RG1CCII"CCiis ttM only) 

........_[8.1l.Q6) 
Dockd NO 02011 5,41 
P•ll" <~) ol :Z$1 

ABS'rRAC'r OF Rfi<EWA9lE ENERGY ll£V'"cl.OPw.EH1' AND OPERATIONS AOREEMENT AND 
PURCHASE OFTION 

llil$ ABSTRACT OF AGREEMENT REI<EWABI.E ENERGY OEVC!.OPMENT AND OPERATIONS 
AGREEMENT ANO PURCHASE Of'llON rAill:t.d") .. mldt &tid t(IIWOd no as of ~ 30, 
200&, by and borwWt Wlllloe R.oncl\ II'IC,, I McnlnD OOI'pcnUoft ~ ~ ts 7066 Sol.llh Pol!< 
Rolld, Ooy1«, MT 5~7 ("Ownoo'), ond Compla 1Mnd ""'f- LLC, o Otlow ... lmllocl l obillly 
com...,y, .....,.. --" mo Blolol Sl ..... S<ao 400, 0"""", co 802!12 r_,...., (Chwoor one! 
Com!** lite 'Path' lind oar:n a 'Ptwtf}. ard proridn u rolloM: 

wm!'ESSETH 

1 Thl P1t1.it1 t.Y't .mwed ~ • Rt...,.. Enetgy OW~IL and~· ("AgtMmenr) 
dao«<., Of Ooeembet ~0, 2lXr.l i~ O&o1, ByiiiiH!Ill, ltlO A;roomonl-'" Comp ... alCOIUJiolo 
- In ond 10 cstoln - mo<o poi1JCI.Io!1y dooalbocl In 1ho ollachod Elchl>ltA i"'-"1 Tho 
~ent ar:so resb1cto C8!taln L:&M of and gnna certa6r\ ~O!OIItlkl n \o ~. Ptq)O!ty. 

2. nr.- Jnslrumonl .. an ablinlct of enotllo( document. 06ltic.l.rly ltto Agrooment 

3. GM~Ma!ly, tM etiii!ICh tl the documeri ~(\.e. the AQteernenO e3ow the GeYelopment ad 
- lnOlVl' tondf«...., 8""1Vl' - fi'Oi~l) by Co"'!'"'& lrwcMI\g lho Plopeny III1Cifof C'.her 
poperht rPI'Oject'1; gran eeeemera, teeaes, n oht ~till; and, tknl proillllt. and toa.tnd O!hef 
developmont or IJIIO(s) ot llle Ptq)!!lcy" !n6t do or mey ln1ar!OI'o w!lrt lho flltlt9 grl!llted Compass by the 
A(p"oomonl. • 

4. Tht ll;toomtnlCOI'IIIttl Of~ porlodt .. en ~Oil Torm' ancl.n "OrporaCjc:N Term' 

The e .. ._,tibl T Clfm Ia 5\x (8) )'llh trv'n ;,o Effed:'wro DMt. Tho ~ l onn m.,. bf e:JCM!Ied for 
up 10 two (2) ~QI'l;ll, ~,.,. ooo {1) y001r period• and may be n.Jrthor o.xton:Socl tor up to tworty 
bJ' (2-1) months 1f <llri\9 lhe Eva.\:a&on Tenn Compilu &tll!b ~llrucf«1 of a Phi!ISO of l}';o Proj~l 

l .. "" Fer ea::h Pnaae cf the Project. h vptWillllnl Term 1twl:a on 1t1e C~ OpwiCb'll Oattb' INd 
Pha&e end~ for thirty (30) )'Nrl ll!lor tt. CommoraJi Oporallolllli Dale for !net ~. ~ass 
ml')'eldl!lnd the Opera&na Ttnn tor each PRIM for, l'n1, on.(!) addiblai.COf"Seoe:Utve flftHn (15) year 
period • OO 1'*\ 1econd, lor one (1) add!IIDMI, ccnaete:JtfYe tan (10} year pMod: pn7.1dod, hat.'DY8r, the 
Operations Term rnr any Phlt58 a!W tne fnt Ph8ae may net exf:erld men~., lbty five (&5) yean alter 
ltle Commerclol ()pereUcnt Date for lhe ftr5l PhBM. 

S, 8y the AQreei'MI'II.. OYmw grants Campa• Cll!t!'UIIn exc.usiYe and non-exdWve r'.gltta. 

~NTIAL - JW'EWAISI.E Er-ROY OEVI!L6PMEXT AA0 Of'ER.\110W$ AORUMQf'T c,.,_. ~1'~~ U.C • '-'11 FU:~ ~ K~ WaM "-IWI.IM 
....... .,_ J MT 01. U.W ,_, 
P•pq 
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Fot tr.o EvalloiiLdon Term. Owne: g:1t11 C0ft1*1 oxelulivo righla ec:rtJU,. e.tono. on, ~. an0 ~ hi 
Propony lo ICeOh llld \oM N Plllpl!l1y for l'IO purpose of performi!1g aiiiCt:alt, .tulles.. md tom 
rela~ 1o tho .vab&lon a.1d iwelc%l111ion by ComJ:esa d tne auttoblty ot tnt Propeny (Qr wind --v.y 
ard.'or &d:IW ·~ dfMIIopm .. and CompelS' otter related bua\neel ~ ~ (a) 
lnopecijng .,. "'""'"'l !he l'ropa1y; pc<1cm*lg IM., 1;udleo; perlonnll\9 on:h"""OII'aat anc! gecloglc 
""""" •od ...,., l"'f""'*"' _.""' ~rUn>or~nocllon end .....,.,olen ollldle• •roe '""'" por~ormk>Q 
611WcnmenW lnopedlons, .-., ""' SUlVOYJ; end, performing - &ludlet .,. ...u; (b) !lle 
Openltleln of Eva!Ud&n ~ fOr tie I)IGQII!I ot; f!VeluiOlg, m*1111'C. end Motitorfne \'And •lid 
weetl'ler ooncltior.; conduec:ng evNI!Orll ot ~ ~ ~ evoll.lldont ot 1018r ~. 
Ind. COflduc:olng me:••o•oclic"' l";,dloo eod lui>. Olld, (C) ""-on on:llnttollallon ol RlmONOblo 
etter;y convett.ton and Transmit~ S)'ttem:t Atto for tht EV'IIIur.lon T trm, (ho.f)or gw111 ComPQist Wl 
Aetesl e.•ernont tot toe Ql,r'pOiet cto.cnbed In «111t ~ 

FOr tl'lo Oporo:lone: Term. 0¥.1'10f ~ COI'npi.U oxclua!W f%jtrta aerou, along, on, over, und Coi\Oar t?le 
Pl'cperty 10 u1e e'le Pro~ fCI' lilt purpcc.o of aeoeu, ~01\ eredbl, ~~~ inttJot:lltlo. 
lr!s!aftlll!On, *'llor\ malntenar'al, opcwatioo. ~hlp, r«oc.ae.'on, removal. mpft, J"Cpleeomon!, 
llllllng, updaiJng. upgradd, W uu of oqu'pment. faeili1llea., ~·rt' and tyJ1~:ms for lhe 
convcnkln of wh:f tnwgy .rliJI'or lOla; DOOrgy frto tiearir::t.y arlditlr 100 111ntmlsalotl or elod.rldlly, 
~I.Kiing: anchcn; bull~ klr meltienat~C&,. omee, MC:Uity, and Mamie ptrpO~ cab691, 
c:ommr.ri:alloos eqtipmen!; concrtlle betcft ~ {"""porarydut!Q CCN.ti\JciiOI'I ctntte".e pad~. fence~; 
foollngs; fou:ldatlcm; ~.1)' - roado; ~ -...; - ,.,.,..,,..,., s,..,.,.,, (Cioilned ao ,. 
OIJ.IIpment. fadM.ies, knpro'tOmeru, or •ystama ror the ~-.::tb1 and transml11ion of elec:Dicty, 
lnetJdlng: C8:t*tr. eollec!Jon t.alhi!Wid *'": oonc:re10 peds; ~ cilabtluUon fadllties &nd lnea 
end elocttcal ........... ..., - and llnoo (-. gto<Jnd - -· hlgl>voll>ge .. 
ohfw!M)~ energy ltcntpe clriaso; loo!t!g1~ ~ gtty Drleos; lnlerconnedlon f~er, r1ghts at 
way; roed1; lt'lblw:ks; sub11.811on taditt9t; I'Mlchltlg ~ tawara; trenchea.; ilf\d, wk'es); WT'Ot 
(ctw~ n wid tl.l'bflo \}1111.-.IOr, wttil lnc:IW. l!w !Mdo' ~ nocoQo. ktNW, u.Mfonnct, 
U,lblne, Md !Tlelr ttlr.~ componrta. ~~. and Pftl'lt); ~ 8r*VY prodl.don ~~1"4; lind, 
ather powt~t produc5oo ~ Also for the Oporwtforw Term, Of.ner grar(a C001per:ss a."'l ~ 
Eatement lind Ttan~mlubl Etl:orr.onl br the putpOiM ~ In Ha part~irllpb 

6. The condl!ICJM, ~ detilllions {fnc:fudilg tiM dG!IriUon oC ca~ized tsnns niX othefw!n 
oeiNcl n lhi• AbsncQ. ~ restr~a • .-xt t.etm. ;overr*lg the e"'Ct..TTbf8nou hlpo&Od on 1M 
Pfoperty. roa:trlcfions on use cllbe Praporty, e!)'J rlg1ts orat~led fn and to the ~ are 1et forth In 1tw 
AQroeme"lt. WltlO'Jl ~on. GOO fll(OOpt u exp::el'!iy aultloiUod b')' tnc A;reemcrt. theut hft.de 
OY.ner'11 covemmtlO n::rl gnn *"Y lhl~t~ party any ri;t'rtl to IMII.IIle ordeo.·flfop !he~ for ftlfl~ 
tMIV)I (e.;.. Jall!lf 01 wtnd) pU'J>Oan. A110, the ~eemn apeUiles lmlblllonl, ~·· MCVor 
retir'ICCKN. on; 1M GOfr;C!')'IIlCO of IMeral r%fU; r»Niorfereracle w'Jtl U'le Project no:"'dlsturbanoe of 
tha Pn:+lld andfoc ~ tilt rl;tlla ~eel In the AgntemM: lr1dfcr on •sevtc"'fllC8• or 'ltnd rights. 

7, By tne Agte~tmerc, Qo.tmer ru ...... tha ligl'll lD dw!lop lht "**'*• " lilY)', owned by O!M* on 
U'lG Proporty, prov!Ood IUCil dove!q)meot (lnclu~ any drllng or mlr*IQ) does not as Compcus 
6elClrmlnet In Its rusonal!le ~. l'lterlere ven Compeu' uae (tct\181 or 111 anlidpa:ad by lho 
110-01 tne Pn>p011y and - ""' ctmlrloh tne """""'<II - - of 1M Ptopef\y ""'"''"'"' 1<1' 
lht Oponlllon~ ptOYI<tlld, hoo'Htr, no mlnorwl .......,._ hD .. .- "' lhO port(t) 01 ...., 
P;oporty on ...m'Ch SI:S 11ft IOCI!H. Tl'll: ~ fl.lnhOf rto:;Wollhlt Otrmor h:tuCiO at a term W 
cordlkln 10 lt!Y OOf'MIY'II"CC en « a~r ~ El'feCtto Dtll Of MY ln'.DtOSt ~ lnt m)nnl OS(elt In lho 

- · InClUding f6ff mineral 1- (bU lllo fOIJooolng - bOld IUCh pii'Jot .., lr.olr NUgna .... 
ll.lc:oetton~ lrrar.poet:w of wtttllw tUd'l cotMI!tiont .,d ~ n exprusty 10 lrdudOd), 1t\lSt any owner 
of 111( minerollnl-1 In 1ht "'-'1 shill (I) UM lhO - <II 1ho P~ cnly In I n-.aMOr lllo! 
I'PICl"'lbly eccotrri)O(jates CCI!I"'ppU' tulflee use (~ ot a• anltdpe.ttd b1f tl'lt A9 ~ es 
d~t!ICI'Jbed 11'1 hi ~ and 'Wftn dUe ~ I« the rtgl'll.l of~ v.fJl mfiOd iD !he swfac:e 
use, (b) Ul& only IU!i111Jrfaoo of :ht Property 81 tlttoiA!Y 10 8VCikf 1mpa1rmtnt 0( Compass' lldllal cr 
anelclpatOd aurfaoe ute as cfeu:rl~ In lht Agr$Gment,. and (c:) ll!1!atrt dltlng, mlnlnll. or otttor eatlvly 
on lh:INI &INa of !he IUffal:e of ~he Pl'opetty lhllj Itt not C:O.er to enJ Ron"webft Energy Sysi&m 01 

~IC'TW. - iWiiiWAiif iJiiR&I' OIV£LOfW.HT Nm O'E~TOI· AORWIEXT 
co..,...~ ~uc • Nl)I'!C,Sploo 1<.,; w.. fb.n;.h, tnG. 
YW.IOn t MT OI.U. lO llul ...... 

• 
, . 

( 

( 
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_..,.t Renoo.•tt• El1q)' S}'1lAm INn ""' - o1 (I) '"•"'Y f.!O) um•• "" helg111 o1 '"" - ct 
""1 •uch .. , bcMrQ or-a1nJcMt, or (11) ollcluldrod [l!OO) feel. ot (II) (• ..,....,11) llvo (5),... 
dlarn8!ers ~a:l ""' lhO QV'OfaQIII rolor tillmMar foe at wrGtln01td kt lho Prof«C). MdlOfmCir'O, and 
•• ttl any mtneni rlohl:l ~ owned b)' o-~. I Olmer 1-.as •rrt tl;tl~ID COfl'.rd, dctenrfno, !Rh!btt, « 
....., tho""""""' c/olleJ lor~. oxptorullloo, """"'lion, ordlcr procbOion al gnrvwJ. hydrocarboN, 
tilln611fa, Of wutor « eny other slmll• rawJrot ln. to, « IJ'Ider the Property, Lnen Owner &han exercise 
JUC('I !tOM •o n not to hutrlera ~ 1he E'YaliJB*ww or Opemlons 

e. Also by lllo AI'"""""- o..r. gror<Od C<lmi'OOJ a ,._ C9<fOn lllol to ....,n:lsallle IIi aoy 
tme "'hln ftftoen (15) y-. or.oc 1M Effedio Cute few uoto lin (10) tt:rtt or tno Plq)OrtY, 110ng ¥vtb .. ., 
auoclaled ~ app!.!rtona.-"C e.awnent: eaou h Proparty 1cr ltcell to $1.l::h ,_n o! thl Ptope.'1y. 
The Pmporty to .. tel> ... """"" .. o¢on II!'Pieslo da""bed Ill tile O'Jadlod ExtiblA·I. 

8. Tne P&niN ~ a;taelt.ed lr'ICI raeorded,IHI Abltrac:c fot the purpoee of g!Y\"Q record noeK:e C( 

11>0 AQ-· cl thO ......... .....,.,.., ieBooo, I01ld ~It grlW\01, end a<- ro-. - ·AI ct ... --·""""'"'-*"' ... AG-.. mcn-ly"' 
torih In d'lt Ai<'W1'11r't. ~ • ~ed by ltl!l rnenoo. In lhc !Mint 0( oonM:t ~ Ole 
oonclilonl IOd t.m\1 tet fMh ln lhls Abstteel tncllht oond'!lOns and """' set forth ,., lhe Aotetmom, 
the condRians and termS Of the AQnMrrtWIC 'Nil conllilf n ;ovam Thla Abttraa may bt ~ WliUor 
teoocdocl '" auterparltl 

10. 1be name ftllddrcaa oflho penon who will proVI6e • tu111d ~~o Oi:lp)' ol the d:oo.ment 
.... rocted, .. 1hout-Upco>-o'""'' pe"'" IE Brad Holilhl. Can- v.lnd, LLC, 1730 BilL"' 
_, &.llo •oo. Oonvar, co tm02. 

stGNAT\JRE PAOES FOLLOW 

•• 

0Qff1111fiHTiol.L -JtEHEWA8l£ EJlfNGY OEVl"LOI'tiM!HT A.W OI"IIAATIOHI AOII.EEMOff 
~·WIN ~"t.. U.C oollfl 11£0: Sploa Kop1 WIIM ilblneh, lll~ 
V.,.loft 2 tn Ot.U.» flll• l _ .. 
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.N I'MNESS WHEREOf', l>o - - - ... AliS11W:T OF RENE'MSI.£ ENERGY 
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ABSTRACT Of REt\EWABtE ENEJ«lY DEVELOPMENT ANO OPERATiONS AGREeMENT AND 
PIJRCHASEO~ 

IN V.ITNESS v.ttEIUlOI', lho 1'111100 hlvt oxoo.ood IIlio ABSTJV..CT OF RE>IEWABLE ENERGY 
DEVELOPMENT AND OPERA nONS AG.~ENT ANO PURCW.SE OPTION aa Ml fort\ bolow 
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STATE OF COI.oRAOO 
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EXHlBrrA 

DESCRIPTION OF 111E PROPERTY 

~T CERTA!.~ fU:AL PROPERTY LOCA'TED IN JUDITH 8A.Sit4 COUNTY, MD'" AHA. DESCRI8S) 
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I ;j.;;n.HW,. y. OF M '< 
SOUllM'EST Y. 

vrvv. 
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041.00 

I EAST >I; IOFTliE 5 1921 

I """'-

I =~~OU1l!VST 1.,.. .. 
Y. OF THE NORTHEAST Y"' 
HORTIMEST %; NORTH~ OF 
THE SOVTHWE.8T Y.: W::ST M 
OF THE SOUTHEAST Y. 
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EXMIBIT A-1 

OESCRIP't'tON OF THE SUasTATlON AREA 

e"""'"_<B.A.·06) 
Doc:l;et Ho. D2ln 1 a " 1 
PlOt-50 Of 25t 

THAT CERTAIN REAl PROPERTY LOCATB) IN JUDITH BASIH COVHTY, MOIITANA OESCRI850 
AS. 

lllll P111 c:t !he ProP!I1)' bcmed ~ r· 8l'f R9E S! W112 OF THE SE tl-4. 

( 

( 
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RENEWABLE ENERGY DEVELOPMENT Al\1> OPERA110NSAGREEMl:NT 
CONFIDllN'rlAL 
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RENEWABLE EHERGY DEVELOPMENT AND OPERATIONS AGREEMEKT 

This RE~Afll£ ENERGY DEVElOPMENT AND OPERATIONS AGI\EEMENT lo mode end oniO<ed 
on MAy I P, . 2010 by er4 b<ot<~<IOn the ROBERT & JEAN ANDERSON RANCH, a 
Monlano gonelll! ponnorshlp and JEAN ANN AI'IDERSON, ALSO KNOWN AS JEAN A ANDERSON, 
INDNIOLIAU Y, AND AS PERSONAL REPRESENTATIVE OF THE ESTATE OF ROBERi li. 
1\NDERSON, DECEAS:O, end COMPASS V~.~0 PROJECTS. LLC, a Oelawero llmlled !elltt!y 
oompony. For good •"" ""lueble oon•I<I....UOO. the ,...... end au'llcioncy or whloh the PariSe$ (dellne<l 
below) oo'<n<>NiodiiBo the Parties ag""' 
Secdo.n 1.. Pdndpa! lermt and deflnltlm1. lne lofkWMo CCifleel)ts and tonnt ahall Mvt tl'lo 
applea'Jons Yttd moon!tlgs ~e~ ou! ~ as ltle)' ar~ used In ttlls }Grooment 

' Ag This RENEWABLE 
-'GRESIENT 

ENERGY DEVELOPMENT AND OPERATIONS 

·c<lfnrrten::ial Tho llrtl <Jay 111111 a·l RonoYI!Iblo Gon<><alion Equlpmonl(d<>Mod beN) '"'"'lied 
Oponollons D,... onywhors rn Ina Projool(dellned beloW) ee p~~rt a! a ,.. ... ldelfled oelowl 
or~lf det"var& e!eo!J\city i\ oomrnerclsf qua~ 

'C""'!'!" .. Compass Wt~cl. ProjoctB, UC and !Is asslgrs end tUCXXIUOI'1. (!=Df purposos of 
lhi8 Ag~mem. referooce. to Co~sa ~ ltJ au!;:ns end 11 ~SOC'8, 
eom"tlas&lgrrs and St.ICU'9501'1 ere not apecibl!y refi!ronood.) 

·~ .. 
Perscnner 

Compaos (end Its e&Ugn! and wccoaoorst ancllll_l..., 1111!11') affilia1h, ageniB, 
COI1lnlc:Coro. -· omploy1ot, ~~·.;( ... , Lend.,. (de"nod below). 
mOftv~~gGOI, n'}9mber.t, omcer.. partmn. ~ •uppllon. onct w:ndonl. . • 

·Conservation ~on RettWW Program. Q:uel:ll)! JncMINes Prog!IIJTI, or 
Progrnm· MY similar feelers!, state, oc local program. 

'O!sllll1>lnoo Fo8" One(1J ""'"pay"""" or 100 t11cuoan11 live hund!oa_ doam (S2500.00) lor eacll 
wrN (dollned below) of - GonerO!ion Equlpm<lfll lnG- "" lhe 
P-. 

'tr1oc!MDoto The daie set fort\ In 1M ln:t"oduotory pw~Qruph of this Ageemem. 

·enorvy SUlmge Equipment or faclllle5 tor !Wring energy. IOOiudin~ !!" o.xamJOO. betttry ban~ 
.,..,..ce" oompr..OO 11r fadlllle:l, tlyWhoell. tloM excl'langora. aupcrcapocitOrs oc Oltler 

- dl!'llcea. Eocll EnetVY S1011>ge Oovlce allall not OC<UPV on .,.. 13tV0< 
llloo 1M! huncfnxf (500) feel by llvo l1undrod (600) loot o! tho l'!npofly. Energy 
~o 00\100$ do not lncludo capacitor blanltt. lnV'Cr10BJ Of pod--tnoon:ed 
transfom:era; however. iho exclusion of auch equ'pmont trom th!s det!nlllon 
shan not be rn~erproted 1o llmlt or prohlblt t,o tocation of sutil equipmeot on Ole -· "Ena<gy Storago OM (1) limo paymenl or ~y theooond rlo~a111 t$20,001>.00) lor 011011 En•'VJ' 

Device Foe" Storega OeY!oe Compag& ina1alh on UlG Proporty; provick!d, llaweYer. 11¥.1 
Encwgy Stot,ave Oe\lkle Feo Will not be duo tor OQpOOllor boJ!b, ln\'8~ or 
pad moullled transformer&. 

·evotualon!f 1'1. ac•lone., :-"'•· o~v ~ ~..::: the OYOiuoaon end '"""~.=!r. ComDaSS d "'eultabUI of the P for aol4lt Of wfnd enarav dew! t 

COP'FJDCNTW. - RtHEWABU ENiftGi O£VELOPMaHl AIJ!S oJ>EAA'riOHs AQiW!Me)fi 
Comll••• tMr.d Pto)'c.ls., uc- MT; Ft~ 8plc:.~ !tOp; Rclllrt&......, MCW.on Rll"dd 
YtrtiOn J MT 1 O,CI'U'I 
ll•goe 1 
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' '"' c..._.. Olller - _., dlreelly n>lated to lll!t ,.._.. of 1n1o 
,AgeemenL all 811 Compalit deteonlnes In Itt Ide diacror,on ere n.ecess.ary, 
Including: (a) lnllpOCting erd """*ling llle "'-'Y: pe<formlog ~"'"'I 
ovlen, bel. geologic, ond tolls oludles end LOlli; per'orm.lliJ ele<llfcl 
lmeroonntctkln eod lran8frt*'1ort t~ ancf te-sts: and, pe;rfomllnQ 
e:!Mronmental lm!pectiooll. •tudtes.. and &urve~. (b) tho Oponr!lon (defined 
bo.bw) of EvuiUa""' Equlpm.,. (dolinad bolow) lor the purpooo ot .. ,.IIJalloi;, 
mGMur!ng, 1nC: m«<iiOOng l<liar, wind, ond we~ thor concl!lons; ond, conducting 
moceorolog!oel a1ud1oo end INto; end. (o) the conslludlon end lllllal'otlon ol 
Rsnewalllo Energy Conl'l!11l'on end T1i1'1S11'1&olon Sy.lcms (dellnod below). 
Elccopt st oflerwtse expressly p«Mdod for In &Ill Agretment., Glr Evaluation 
lnlc<molion ,...,. bo Cornpaao' eole ptq)OIIy. 

~· equlpmonl. lm-nta •. ~ 'Y"""'" "" 11!1 E-•llont 11 
Com- dotom>lnoc In 1t1 oole dlllorollon .,. nooossory, lnoludlng: ..-.: 
build~ for c;onduotbJ C...,a!uat,b)a or foe hooalng, ope~ating, or pmtecl:ng 
Evlllusllon EqOipmont oommunlca!lon& equipment conotllto podo; ftlneM; 
fooarlg:s; found.Dtionr: mBtenanct and securfly ryJttm.: towe~ end, lOIIar 
end wfnd mae:su11ng IOd 11\CWl~ng devlcea sod iWrumenm. (a..g Met T0«er1 
(de~nod bekrN) or UDAR 0< SODAR equlpmO!II). 

Owing. me EwP.Iotion Term (dol'ined beloW). an annual peyrnent or two doHan 
(12.00) p« oere (b4lsed on lilt.,..,.., 1\C:n!ego" loled In Elc>llblt A) olllnd !hal 
~ lila Property. 

• T•m· The period stanlng on the Etroct~Ye Date and eon1nulng m:n the earhr ot: (a} 
olx (6) yoan - lila Elfeo:M! Dolo; (b) 11>1 llrmlnollon of lhh; Ag•.,•m•nt .. 
provt6td tor in thll AQrHtr'IOIIC: or, (o) ile flrl~ day of the Oporallonl Te:rm 
(detnod beloW) 011111 .,.._, 

Compna may b'i nottce 10 Owner Ul any t.rne during tne Evmuewn 'l'ctrn 
~ the Evelue6on Term rot up tD e!gh1oen (18) monllu In fhe ca-ae ~a 
docUI'I"'enl6d, mahari.l dtt8y (d.hor ttlen aa ~by tho unovoklabto cloloys 
SUboeo<ian below) be'/0011 Col!li>OS>' conllol (o.g. - will on DIOOcla!Od 
p;oposed ctetvery point 0{ tllltlam.lll:lon upgrade, requ!remen! tnnt nec::estllales 
Compap to petforrn mm; than omt (1) yolllf"s O'M.n, onvtmn.-nontJI. or wildlife 
lnspodiOf'll, st~o.'<Oet. oc N\'0)"11 Of roq\llrel comp$e'ilon of an OtNitOM'lOntal 
assesamenl or enwonmenlat Impact U.1ementfstudy, or, malcrtul reduc:lon In 

-~ 
It cfuring the -eVwan:m Term (as may be extended as PfOVICed 11'1 tl'l!& 
AgltllemCW'rt), Compau 6t.lbmi':5 lmY part of lbo Pro}od • par. of a btl or 
- to a_., IO< Pll>I>OOI>1 for !he-ol-cRy. """ W 1ho plllly ~~at 
ltsued lhe request for Pf090111 dooa no~ refeet lht bid or mpon:ae m:ti"D tile 
E:vai!Ja!ioo 1' enn. 1hon Compess may IU any Ume bef'o;e the e~al.ion ot 1he 
Evalua~Jc>n Torm o:<lood !he Evaluatbn Term for ono ( t) yoar by gYir.g Olmer 
nolce d e-olon, ..Oich notloo lhDII<Ionllfy lhO 1oquo11"" ~"' wi'JI11 
the W or proposal waa tub!T"te!S, and by paying Ownor one (1) )'Oal"t 
Evai!WSon Fee$ If during this one (1) year pMod Compass' bid or propos;>:! II 
~. UMW'I #tit f'Gf'OOhMNU lh81 ~ ttlfoOlfw 00 Oto da1o that 
Compe!n rece!Yes such rejoction, o copy of which ~ Compoaa 11\oll 
~to Ot«t« prumpUy following recelpllf, ~Yar, dur~ U1is ono (1} rear 
"""'"""" period Comp>u Is ......-.led a bid, 11100 ft rtlllf, by DMil!i Ownor 
noUoo of extension and b)' paying Ownor ono J 1) yean EValUation f ooo., 
exl&nd the Evaluation Tenn fOt on add~Uonal onO (1~ Yair. 

CONI'i'JEtmAL-REteYIAII&..E ENERGY D£\IELOPW:Nt AND OPERAl'IO«s AOREEMUfr 
~Of!'I9M-• \I'Nl4 ProfKit, u.e- 11'1'1 H!C; lplan ftor:rl Rob«t & Join Mctirton Rarleti 
V-.don lMT 1G.04.11 .... , 
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II Compes& IIU'fte: ~ oC tt Pliaee (meanfno ro less than atarttng 
COIIOII\Jdfon ol toads) b<Jt do .. 110( achle'ie COO befon! BJql!nl!loo of illO 
EVOiuaiiOn Ttmt (IS: me.t bl ec:unc»d 1:11 prc:Mcted., this AgreomonQ, IMn lha 
EVe!uali<o T.., "'oll'e\J~ 0.<10!\d ltrup ID twen1)'-lollr (24) montlls 

lholoafter cM!ng !Ito 
Gr!!SIIDnd D•ma;c Rltt slusll adjutt on tOO ~r ;.Rr\dar year's 
poroen~ chan;e tn the lndox, pr<MdocS no eucb ad)V$tmenl ~ e.xeood an 
lnaoaae of mom 111m trne po1COC!l(3~) tl any ono (1)ca]mttaryear. 

lor illO l8lo Orty 
Equipment loca:ed on 

For O\'O!donce or do<lbl. glOM RIMliiUO does llOllnolude, by """""'* (o) lily 
amou111(a) as&Odated with peras'l:ic loss {I.e. elea!rk:al energy ueed tD power 
RcnowabfO Energy Systems tniiJt aro pan o4 1I'Mt Protect); (b) taeelpts from 
Renowoble Clene<alion Eq;ripmonltocot.ed on Olher ~; (o) any"""""~*) 
rUntM:Iod Ccmpass (Neb a. tor network 01' lnlnamisslon upo:ade:., whee!'ng 
cotll, or 04hor olr.:tltcl!y or n.- do!!Yo<y """"): (d) 811)1 fodenaL .-. 
or \oeal lme.wr.ent t.»c· Ctldb. pi'OducCion lRX c:redlts1 or any other lO.lt 
abatomentl, benefits, crsdlle, or ltlrebearallCG. howlrv9r danom!nated; (e) any 
tederDl, a.talt, or local grants 0{ atnltar ben611tl, howevet denomlnatltd~ (F) ony 
~ f<1>m 1h<> linonc!ng, IOIH, 81!0, Of OU1ef ciopoo!tJon clony RonowobJo 
Enaryy Sytlcma (dtltled ~ 01 any mt.rMl In ll'11s Agreement or the 
l'tCjocl; or, (gl eny ~~·> tot damseot "'""''""" (Wtt«her tot _.., o( 
conllact. folt 'br otherWise) but only to t!ae extent not recovered as bu d 
IOCOmOiortlle- ol ..... bldly e<RECs. 

Al1110 rw l~ avoldanoe or dO'Jbt, tr elecl:ritf1y hr stand using Energy S'tof81)e 
Dovfoot and then told (and not I04IS whM oonemtod}, satet ot thlt t1orecl and 
tnen &aid ~~ • be lnclldad In the deMltion of G-osa Rcwenva It the 
elctottfdty Will genorotod by Ranovlilbkl Goi'!OmUO.."' Equipment tx:otod on the 
P<q>eny, 

On the first .la"'~.~ary 1 lhlrt Is f'lole {&) Cii!GI'ldac" )"&Bra after COD for the "'rtt 
Phuo and on eeen Januery 1 ~dUring the Term, 1t1e Lend FH aher 
adju:sl ba&ed on tho prior ye.ar'a percentage change In ttte Index, proYidid no 
IUCh adjullmont tMII Ol(Ctltld on lnorea&O ol moro !han rhree percent (3%} In 
any""" (1) )'1> ... 

CONFIOtN'11Al·· REHOYAISI.£ l!.)le:RQY ~PMENlol.'fD onAAnt»il AORUMf:Jr.'T 
~ 'Mnd ~. U.C•IITI F!C;IpiOititop; Robert & .1.-n Andottonn.nth 
v....aon U1rt~..D4.21 .... , 

( 

( 

( . 



'MotTowor 

"Met Tow.w Fee" 

'Noi·Do•oloj>ed 
P!opor1y" 

. and 
'Operal!on(tT 

'Opera\oOnll .... 

. ns Ten11• 

...... "--! ......... 
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Anemometo: or meteon:l'ogc~~l mul:l oc ta«ert Md otl0¢iolod wtnd mea~g 
equtpmonl and pens {bul not, bj' .....,pie, UDAR or SOOAR oqulprnom) II 
such equipment Is Installed on gra~ IMd, ~s ahal oon:atMII a tenet 
around N tn1n Met Tower are~ or o!O\.M tho Mot Tower- bOJr DOd arotmd "''guy wlret 11114 lllalls capoblo or 1\JrMg collie (us~. 'n"' dloo<o~on. pono:S 
or line$ of w1re and &l:ukesJ. Owner shall g.l\1! CQft1IXISs no Us chan two (2) 
weeki' notice a11d an ~'flh)' t.o tnvt:Dtla fonco befa'o ttveW:Jck Ia movod tD 
porta olll>o P._,y on wtl'dl 1111 unlanoed Mol Tower~ loca.,d. 

OIM> -tlld dollorJ (11000.00) """' -ndar yoor fw oacn Met T"""r 
tocatea on lho P"'9"'!. 

If one (I) or more WTG(s) (_.,.., t>e'ow) to/art iwaiiOd In 11>11 Projoci, any 
par1 of the Proporty lhj.)l• rrort thor ,..o~y (20) rotor dlorn.tm (based on tho 
OWI'Iga rolor diiJITtOro'r 0: Gil Installed WfGs in Dl& Pro]eot) from, 85 appkablo 
flo bii!So ol .,. nC!atNt wro or lhll nea!1tSl ftdge ol III"!Y ses lnsta!l&d In lhe 
Pro)Oct 

II SES Ia lmlollod In the P!Ojocl (and no WTG 1&11re ln&lldod In tho ~ 
elf'/ PI~ of lila P'l)ptrly tlun II...,. thor ont (I) mila ~ .. n h noarMI ~ 
rroy SES -In the P!Ojecl 

F« ...olda,.,. of doobt, W bo:ll SES and .,., or ,.... WTG(s) .,. installed In 
the Projoct, tl>en 1110 rr-remont to< dotor"*>lng tho Not.OOYOios>Od Proporty 
(as mea>urod llom the WTG(s) ond SES) sl\all:e twenty (20) ro10r dlarneton; 
(ba:IOd 01'1 the G'IIJI'agtJ ro!ot dlarncrt!!r o( tho Wl"G(s} In !he ProfocQ 

The s:::ca~ cons!Juc:fJc.1, ereclon., expalllicn. lnspoction., Mi111iDCon, 
malntmance, oporatlon, ovmoraND, reloCEitloo. romow:tl, ropelr, ('ltp:oeomaru. 
tOlling. upcUltJng, up;rodo and utt of Ronowabltl W_'f'gy Sytooma, an 91 
Compass dMirminea ln Ill aole dlstretb\ are neOO&&Iry. 

An ~;~nnuBJ payment Dl ~ 1h<Minlld doton ($3000.00) for fiQI::I\ ~ d 
Renewabto Gener.IIIOn EqUipment lntta!lcd on the Property. On 1M first 
Jlouoty 1 afW COO CC lr1& fi"'t Ph!u;e and on eadl January 1 thomaner during 
lho Term, lhe Ope1911ons Fao 1lholl ""'""- on the prior yoar'a po100nla9e 
d\aflll8 In the Ind-ex, pro'lbld no £:uch ed)utlmtnt ahnll OXOIOd an inc:l"9$0 DC 
""''" "'""-!'""'onl (3'11) in any one (I) yoar, ,. 
F'Ot 0~ ~. lhl period ltarti'lg 00 COO lor Oat Phasa and cona,IJI.ng Ul'ldl 
the erutler of (o) 11111)' (30) rooro -COO lor lhot Pll8So or (b) lho -ion 
oC lllle AgrHmerU 88 proYidocl for~ tNs ,A,geernent 

Compass o11011 NIY• 111e QPIIOrl ..., 11Qhl 10 extond lho <>pora!lona T etm for 
each Phase for 11r11. one (1) eddllbnzll, ~ Mte!!ft (15} yeer pet:lod and 
than, oooonct, tor ont (1) Oddlllonot, oonoec:u!lvo""' (10) year period. Composs 
tm1J t)(tend the Operetlont Ttrm for any Phase by giving Owner oo5ce ot 
extenalon at ""' brrM> mora thoo llxty (60) d"YY betore 11>0 lhen .. ppllcable 
o.xpltW!lon or lhe Opor..tlo."t! T crm 

Notw'i!tustnOO~ng any of the rorogmg lai'IQUage of th'l seeoon to lhe oontrnry, 
11>0 Opo.-ns Term lor "'f "'baoquorll Phaoo(s) (le. a1\or tho lfrsl PIIOIO) 
siJa~-;:,~':')::,0 Opora<Jorlo Term ~"9. u mer bo oxiOnded) mcxv 
lh.on ·fiYo I\IOCd oftar COD tor 1M nt Pl\ase. 

- • COHF«h'lW. ME.HCWMLf DeROY DIIVtL.Oft'oEI'ff 111'0 Qf'DA'f015 AGR!!MI!MT 
c::on..-W\nd l"n)flda. LlC .. &IT1 .. '!!C: SCIIOII KofJ; ltobt111. JM1t •\lift,..,_ ~~ 
Vm*' a tAT 10.0..21 ..... 

• 
• 
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Robel1 & Joan_~·- !WlCh, • M0111ano g<ll~ ~'"'.!"'"' ~- J .. n Ann 
Aodoroon, ol6o """"" •• Jean A. Mdo"""- lndMduo£)>, and oo per....,l 
tep'eM,,h:ltlwl of the ootate ol Robert H. Andt~Dl. doceased, 

"!:'tmoono 
and Owner. 

ot Ownor, u applleebll; ana FtlniM mun5 Campau 

Each de,..lopmont ;hoe of t!1o PrOjeCt thai lr"""""" lt.e combl'l~LioiYV 01 
capecilly or Renewable Generetiott Equipmoot inator 00 ~ the Profect by men 
than 0t10 (II MW In the C0$0 of WTG lns1alo!lon lind by ,_ !ban me hundred 
~1M (175) tiN In lnlcan of SES lnaOilalion A Phaoe doe&""' lnolude 
Renewable Genardon "E:qufpment repteoemem or n:pawellng 

The ,.,.,..ble energy comre,.lon pojoc:(a~ or pert(o) Of por11on;s) of_~ 
pro)OOI(I), l OllP"Jcllll!O, 10 bo de\'eloped end owned by Compo .. or ony 
Compns aMiet:e t»r re!a10d pwty «1 tho ~ andiOf on OChor prope:fi!!e lrt 
lh& oroo of tto Prcperty, 

Tho resl property descriJo:l In tne - txnlbn A. 

C.,_let lor.......,,.. ......;y. '"""""ble pont.llo "'""""'· o"ll""'nhouoe 
gas reducbon. 

If any, the rea property In the a.f!acheCI EXhlbll C 

M .. ~~r. focfiG&, ~meniiS, ~ l)'*m!l for lhe OJnYei'SIOn of t018r 
or wtld eneqw Into e~ end/or tl\e lnl11'Sm1Ralon of OitKIIYIOI!y ee compass 
dolormlnetln Ill ode dlacndlon n AJ>Ill<>prioto, OOCOUIJI)', oc uoeft.d, lncludnv. 
onchorl: but\dhgl for guoltl, mMr.enanco, om:e. opel"'lltk>ns. MClllit)', e-lld 
sll:lraJla puposes; cabtee, C89fe!kn; cxrrmun!callone e~~nt: concntto 
- plon~l) (!8"l'D'11\' dudng oomt'Ucllon): concrr.& - lenoos: lootlroga. 
loundetlont; M - · i- tOildll: SES; a&oglng """"" towor> 
t.rs:Mformera; Tnmsmtsslon Systomt; t.renche!r wfrtl11j wrGs; ~~~~ Othi!J power 
colltdon, PtOdua"Jon, 111\11 transmlaslon equ~onl 

loJI Eve.uatk>n Equ.f)lnMI. T"'"tn"mlori Systt-1"1'\1, 
CanYetU:In and Trensmlsalon Sys:Lfmt.. 

and R.orteYnlble Energy 

SES (dal'.ned boloYI) and WTGs. 

For ead'l Phase: 

(o) Th,.. percet~t (3.0011) ol <l<ou R...,uo duriog yooro ono (1) lllrough 
IL...., (15) of the Ooers!lons Term lwlhol I'N>•e. 

(b) Four peroent (•.~ G,... """•nue during yo&~> - (16) lhrwgh 
lhlny (30) Of the Ope! Tam lor that Phase. 

(c) FMI ocroent (5.00") cA Gress ROYenue d>~llr\g )IGM~IIIIrt)'~na (31) Utrough 
thO ond ot the 0pt('IIIUOM Tom'l for lluit P'tlalo 

( 

( 



"Sclar EllelliY 
S)'s1emt: o.r "SES" 

"SlbSt>UonFW 

'Tetm" 

--r'ranstr1fllion Fee" 

"Trarcsrnl&alon 
Syttoms" 

'WTG" 

S<ICIIOn2. 
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1 ~10<1; mocl•los: m~~-or f!"k1roa 4)'1Wl1t: nel<i>g oyllOms, ~""""' 
tukl: troughs ; turblne1, Df'ld. lhelr roJIMCI compof'le:'lQ.. ~nt. and part~. 

One (1) tlmo peymentot ton lilouoand <!ole<> ($10,00Q.OO) loi oooll 011bt!O:Ion 
Nlallod «1 «<tt Propefty b)' COmpes&. 

Tile pellocl a:MJng on 1M Elfectiye 09le allcl c:onanutng unbl IM earlleet ol ~~ 
!he tnd ol tnt Opera!Sonl Term (lnclu:S!ng •ny oxtonaion) epploab)e !o eac.,. 
Pilate or ('o) tno ltlmlnoiJoo ot thhs All"""''""' oo p!O'Mod lor In tnts 
Agreement (e.g after oxplra11on oC II cure p&rloda and ri~hll). ~erm' lncll.ldes 
both the EValuation Tmm and !tie Opera !oM Turm. 

One (1) time peymenl-ot two c!ollsn (S2.00) per ~d tor any aboveijround high· 
YOttoge (g~ator than one htmC!red ftlleen (115} kftt:Jvoftt) nnsml!I.Jion Ones 
I- liad on tno l'n>J>IIIY by CO..peas. 

All oqulpmom. fac;JIIea, Imp~ or syA~ems tcr lie ~ and 
tnnmls5ion of e!!!ctricly as Compass de'.ermln~M~ kl Us sole dltcretion oto 
noceADry, klc:lllfl!lg: cabiN, (IQiectklf', rooi'ililns: and hM&; COrocl£1 pede.; 
"""""lml; db- 1M elot!l1col .. nsmlsotlon - .. ond llnoo (aboVe 
gro\rld ond underground. !igl>owitogo or oihefWJOO); Energy Slonlgo do~ 
foolitlga; foundatbns; g'JY li'l'!tSj lntett:onnec:t5c:n tadruts, tights of way; roadt., 
IO!Ilockll, ... - raalraa: ewllchln; ~--

.... _ 
tnlnsfonoors; 

IIOI1<Iles; end, wtreo. 

Wind hlrblne generstoc, wtn:fl 'nclude$ tnt b!edet.. foum!atPt., naoe"le, lowot, 
1101'18fom'1«, tul'bina, and t!\dr rol9ted com-ponents. equlp'f'ltrt, and parte 

2.1 ~ nui!II!MI!!1• 
(8) Owner hereby ttasos cucduslvely lO Compass. and Compote hereby lom!11 from Owner, the 
l'!o!:erty lor lhe Tonn lor the purpoMOGI per!om>lng Evliua!lonllllld Opomllooo on lhe Property ond lor 
(ho oU'tOr purpo9t.'t au~ed by ttlls Allfeement In addition. tor Che Torm, Owner eon\'0)'$ ond gtM.ta to 
Compea. on en excl.ls~ baslt, lh!t ~emc~~ In thia AQraemeN. fncl!,ldlng lhe Trentml.-n Eo"""""' (deftnecl ,...,..) and tho~~ Eo"'ltiont (dolinod bolo'N), lor lhe banofd or Canpo!8 and lhe 
Coml""• Peroornr and b ~· pw,.... auii>Ottzod 1>1 tl\11 .6q<o<>~nen• Theoo o<elusm <IQ~ia QI1J\1ed 
ComPMI oxtW to any Ghpaco ~hts of Ownor rolatod lo the Prooerty, to tho oxlnn1 Owner PQt810Seet 

"""' r1QI:IL 

('o) For ll'tOidanoe o! doubt, and p!OYiclod tile ~ ~ ere lor tno purpooeo 
oulhorizad by lt1k Agnl«na" : !0 tho oxdualvo o%ihls granled by lhll S-Include lhe light to 
Coo- (imludiog atoring the Yoi"''o oQ Tranom,._ SyeiA>rnl oo lhe 1'1-'Y In c:onnocuon "''h 
which ~y gen~ (Wtletnc!or on the Property cw olsewt'lere} may be ~a"''"ltled or herconrtOCte<l 
10 a clllllrlbUCion or tn>"""lulon sya:om along, In, "'d/ot oo tho P<oporty (lhe I~ 1110 .,.....,..,....., 
Eosementj; (U) ComPOt8 ~My, ood wi,hout requlremont for con&Ctlt of or notlco to Owner, asalgn, 
oonYOy, toueo, soli, or trona{er an or part of fJf't'l Trensmltaion SySIOr!\$ « lho 11'D'tCrniS$Ion Ealoment, 
tnct.Jdlllg 10 o U~lty (delinoc! bolow): ana, (II) the Tr.lllSI11i5Sion e-...nt dooorlbod rt 1111s Sui>oactjon 
lnclldet oighla oltnguoato and- llom 1110 TM.om- Systoms ('M>elholioceiO<Ioo the P<oporty 
or ciSOwhoto) flt'Jd/ot to end tfom pteposed tocallona tor TransmiS!IIon Syst!ma, across and OYOr ~ 
Property by mean& dIll cldlttno W'IOI, f'OIICI, rGlltttl,. traUs, or othiNMo or by sooh routu(t) u Con1l85S 
may oortiCl'Ud fl'orn tme to (!no.. Upon request by CompNe and at no ou~f·poc:ket ex;:e-Me to Owner. 

cbiiF"DiiifiW:-RENE'IlAIIU ausROY Dii\IEil)pMiiHf ""lJ OI'UA'OON'I AORI:DIOff 
C~l WIOO p.-oJtce., U.C • M11 f!c; Splon )(Qp; Robor1 & h011 Mllor.on AM1111b 
Von.lon l M't 1~ 

"·~· 



.. . 
Own« lhaP wllhln ~nv. (45) dl)'l alief P'Miinlata\ l!XeCUie 1 T~ Ea!ement agreement 
(Willen Compass may record) INI re-1!11 foreg~ ond Oncludelllle !>fOliO< oooemonldesc~n. 

2.2 Accca Euamtm For U!t Term, Owner grant. Compau. and 1M Compau Poraomelu 
C«nppN met)' d1red. • non-o~-o ouomor.t Dnd/'CX' right of lngrou to Md ogress trcm Ole 
Ron.....,blo Enor;y Sys"'""' (wtt-lo<oted on ~• Property or oloeWhort) ..,..., olo<lg, on. and <M!t 
the Proporty by mep:ns ol all oldstlng WlQ. roeda, lnll'!l, 01 oCher-Mae by sud'! rou'.e(s) Iii Cornpasa may 
con~ ttom f:rno to !tnt (" AcooU Eosomenr), Tlla Aoceu Easerneilt shall indude U. rigllt to Improve 
lllnos1 roodt, n:~utos. Q trl'lta. Upon request by Compets and at no ovl-oi·poc:k~ expeMe to Owr'IDr, 
Ownor &hal-~ (45) days aller p<e!IOf1tdloo """"""' on"""- Easen1onl ogroemonl (wttldl 
COmPaso may record) lhat ren-1no fotlgOing and Includes !he pn>pe< •--pllon. 

$0Cij(NI 3. Mnnorw re1p;mo !9 rfghta ctpmod, tn oocWIC!dic:rl Whn !he l1gtt.l ~ Slid gr&nled 
unc:IOr thi-s ~ns. 'he Purtles agree: 

( 

3.1 Omlor rpmw. 8c~ t11o tn~ouon of Rene\\-able Energy Sy'IU!rns on t1'1t Property, Compau 
a.'tal use reNOniNo ernorts to meal wJih O.tmor lo ~ the Pf'OJ)Oe8d loet~eon. cline R.,C!WBIM 
Energy System~ rPropoaed Locafion•1 and WI con~¥ Owner's comments ~ regard to !he 
Propoeect LOco!Jon$. Composa sbal use nsatOI'IIble et'lorts co IMCBII &1'10 Rott&A-ablo Energy Sy;tem11 In 
JocolloNO c.onsistefrl with Ownor'l COti'WMntl; pmviOtd, ~. Owner IICkncW~ and •ii'M& 
Compaaa &hal ~lnt tht lociiUan of lha: Rt:n!'t.'iil:te Energy systems In b 9Cie dl9arotJDI'l and ShOQ 
no< be OblliJtltod 10 lnSIOI Ron"""blo Enorgy 5yi1Dmt In -- coao~tont wlll1 Clwno!'a <:Of1Vfl8tll'l. 
NotwlltNmdlng lho foregoing, Compaq ahl:d noc locale. place. or pos."!lor! any ~ ot the Renwwat~~t 
Enezgy S)"6lems {a) wtwn ono lhoua.ltd (tOOD) foot of on occupied roaidonoe oxlaftlu on the Prope"Y at 
of h» Etloctloio DB~D or (b) 1n 3ny ~ ~ lhOII )ntorforo vhn ony ceeterilfvOI trl1gctlon eys:l!M'r'le lhal 
were loce!ecf on the PJOpGrty as or lhe Efft:d!Ye Oate. Arter the Parties' ~llal meetno to <hcuN the 
PnlpOied LQcoClon~t Owner Mal no\ kx:ete at move ,..;y ltl'fSatlon sytl.e'ml or ~ on :he Prgporty ( 
10 ony IOC01Ion lhol shallnlerlere (as Con'C*st -nooln b oc!e di-) wilh tho Opotl!lona. 

S2 flab. ~ ""'' Oporale '*' .._ on. anct ..., 1lle Pnii>Of1Y fe< lho tnlrlspor1a6on of 
equfJ)rnenl. mel!:rie&, UlOia. ~ra. and other ilerns noceN8CY or U&efuC for lf'!e Operetlona Oncklding t1w 
Operaflon d Ren!Mable Energy Systemlloca!led on !he Property Of Olherwtso). SUbject to SubllecOon 
S. I, lho IO<Otion ol """' _. '*' """' be _.,od by Com-In b - dlacroCion. Elhe; Party 
may use fhe olhe(s rooda on the Property; povlded suah uto does not tnreesonably lniOrtOre 'Mih the 
othaf'a ope111tbns and pi"''Aded the Party USing tho olhar's reads promptly repairs my rood dilfMgo It 
....... Compos$ ollal .... alfMlOflllally ,..- llffotll In ~ cfollgnlng, ond malnblnln2 
roads In order lo nO*ntr.e eroelon { CSUiied by walnf and/or whf •. 

3.3 Sttt!oct walvtr. Owner C!J'ltents to tne 'locadon ~ Rlnowtlbfe Energy $)'1.~ 11 ~ loca!lon en 
lhe Prope«y aM on any adJIIO!Int propartres, ineft.ldilg 8'1 or near the proporty line• {except es sot tori\ fn 
Subtoetk>n 3.1 ). H ony lew, ordinance, p(tvtte egrecment. restrtci.Jon. or ru» o! f1fr1 pommontal agency, 
~os a&lllock 111C1\Jramal'll8 Of cXhetvAse matcts tho locaGon of any Ronowable F.:nor(J)' Sya.tama on 
1te Property, on erw proportlos ecjoeont to ths Property. or Bb\g or near property 1nee: or tht Proporty, 
~ thoU, D1 no cost to Ownor, CO«*Uie tM:h and use ressonable e1fort!l to asslat Compesa In 
-.tng - or vllflances lrom liloh t'ICI\fnlmlnhl and lhall ~ upon roct- from C<>moaos 
axcc:uto all fureler doc:umen:ta e'tiOef\tfng ~or'& agt60mont -to the" •IV'nlnaD'on or 3ual'l IICack 
IO(jUlrrl......._ 

~.1 Eyalup!jqn fee. 'Mihln lhti)' (30) days Bll8r lha la~er of the Elfedl\le Oate 01 ~ fOOOfpt of 
row (~) or1gll\al cop:oo of !bit -men( ""' lhe 1\l)fllnl<lt (dertned - filly "'"""""' by Ow,.,, 
Compass shaD ~y Ownor (101' the ftrat year's Ew!Uatlon Fees) ~e (1) yeer'a Evt.tt:atOf'l Foe d!ll'td&d by 

l 
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lhl .. hUndl!d IIlii)' I1Ye (36&) mulllplo<lt>rlhe IUNlel al dll)'l romaillng kl llle celondar yaar In Whldl 
lh& ett~cttve Oa1e ocan. Tblreaatr, on or be~ January 30 or teCh yecr cto.mng the EWiuaii:m Term 
unl! COD ollhe nnl ....... C«n-llilolpoy OW!\er tho Eva~- The Evoluallon F601or o 
pc1t1tal calondar yoarlhiU be ~rorated bNOd on tn1 runbe; ot dtya ell'lpflod ~ that ca:enc11t )'llr 
and Con\poso m~~r ol!sot ""Y un-"'d patlon or •udl tee 1190mt any rutm P"'"""nls payable by 
Compass to 0\\nor. 1M Eva.'udOn Fee ahlll not be c:tue e!\er coo tor the ttm Phase. 

4.2 MA' Tmr Eet qyrklq EVQta!J!Of! Term Vlihln ~Y (30} c!a)'l after ~on of a Met TCJII\ler 
on lht Property dumg ~ .. EV111Vollon Tenn,1)ampBQ oNI pey Owner """ (1) yt!ll(e Met Tower F" 
dM<t<d by throe hundn>d abdy tt;e (38!) ""I!IPlloCJ by 1lle - ol doyo rwmalnln; In lhe oalendor yeor 
in whk:ll lbo Mol Towor was lnOII!Jiocl. r .. rollfte<, on ot bOIOn> Jonumy 3Q ol OllCh yoor dwl.'g tile 
EvallaHon TOI!l\ Com;>GSI ohaU pay 0Wnor 1lle Mat TOW<If Foetor BB<11 Mel Tower on DlO P"'9'1'1Y. Tht 
Met Towar Foo lilt e ponlal caltndor- slulll be pronr:od bOiod on lhe ,.,....., cl d1JY11 elapoed dllriot~ 
!hot Clllfen<W yo::w, and Ccwnpesa may ofl'set any unw!d pcf1lon of sudl tae age"""' any Muro Pfl)'mlnll 
payoblo by cam,... to a-.r. 

4.3 Ol!t!lb!onoe Fi!o. H due, Compass tllall pey o..ner ltle Dl<lu- F1>o- thirty (30) daY" 
atlar COO d lhe applicable PI\.BS& In ht c:ne o' a &Ubseq\le."'l ~ in lho MIN of Renewable 
GeneraHon Equlpment ln&1111ed on lhe f'IOOOity, ~ ..,. pay the oppiiOIIblo, O<IQllonel 
- Fet v.tlhln thllty (30) dayo otler sodl ReniiWOblo Gooorollon E<iuloiOOill &tal1s ~ 
elccCriclly In commerdlll quMtltle$. No ad1i'llonal Ola.t\lftienOe Fee &hall be due In lhe case of ReneNEibt& 
GenenoHon Eq.,.,.,.,\ "'plocornan' or rti'O'"'rillg 11\01 does not 1ocntese thO WIN or Rtnewiob!e 
Gene!allon Eqt.lpmont on tho Pr~. The OloMbonoe Foe oonolilutes 1111-lon 10 0wnot ro. 
lhe Torm ond lhto>onet 1:< ~ 1!0'11 Ownoc'o""' llle ports olllte l'!oper1y upon wNth Ron..
e-vr Syotomo.,.. -led and for thO da""''!" 10 ltlose ports or lho ?ropclty. No oll1er ""''""11> llllat 
bo M Owner rofotod to th6 i'l.ltaUalon of ~blo En&rgy Syt~ on tho Property, the naoclate:l 
dornBg<!S - by ludl milllollon, "' lho bll or use cllhooe parbo clltle Proporty on - ouch 
- E•llllll' SyoiBmt ate looolad Celfl(lOSII'• obllg;rtlona undor lh.o Subo«tion li1llll 001 110 
t1lm))I'Ocecl10 ror.ove Com~ tram b otlllgc~nt, tlfldor &lbsecOon 4.9. 

' •.<4 Qperotlgos Fpc emf RD'ioJtv fgo. If dUll, Compass shall p;~y Owner lllc Opcr;:ltlooe Fee on Of 
before January 30 of* tho end ciNCh year OC fM Opoi'Dtlona Term. ThiJ Oponlflons Foe for part'DI 
calondar )'0111 &hall be pronrtOO based on 1t1e numbfu' or deyt elap&ed d~ any -sUCh p&J11st ee6&1.a. 
yoer tt Opera(iona FHS .,., duo Oft!!F,. an;Mr•loc a!tY )'881' of the ~tler.l T«m tl~a Royalty Foe 
m«>oo!lo tho OponJtiono Foe, CO<-' ollul f>llt li\ICh .,_,, 11> Ownet. Royalty Foe pttymeniB .,. duo 
on or b6fooo J'"""'Y 30 Pller lilo end cl ood1 yeor o! 1ne OpoqHont T enn 

•.5 &Iii. AI Owne(• 0001. one (l) tlrno por coiOndar - daring lhe 0-- Torm end by 
~ntmonl cf\lmg normal bUIJnoe heMs eehodutod no loss !han four (4) weoka In adwnoe. Owner or 
1~ IICXlOU:trtllnt may at Compuss' otfloes t"lsped IJle prior calendar yo;v'o ullly 6Wtemof1ts ~ 
reoolve<ll~ tho purpooo ot .. 'Orttytng 'M Royolty FC!o (II DtiYl duo under 01il AQmorr<4!0l This audit t1ghl lt 
only avail9b!B If klr any pelt of lht coiondilr ye1r tn quHbor. m. Joast ono (1) WTG or l l'IY SEs was 
loc:aled on 1110 Prcperly. lnllltmollon ,..,lewo!l by Owner ll>all be 511bjeoll0 !he oonlldonllallly (>M)'Mions 
of thb /lgeemenl U Ownefa euclt rOYI)afs an ltndcrpoyrnont of mOtO lhQn ~o pcroont (S~l. Uiel"! 
Compass •INilll pay ONne(s COO! of lho audit. tf II'!Y underpoyment Is dl1;overed, Co-npeu &hd pay 
auoh omounr 1o o.-r v.ut11n 011rty (30) days o1 recei>l or noc1oe rrom Owner. 

• .6 Land Foe, 11 dut, compaa tihan PlY 0wntr the Lind Fee on ot bekn Janue-y ~ anar l:tts end 
or oacll ... ,_year c1 tho Openlllom Term. Tho Land Feo ror pe~lel- )'11111 wn be prorallld 
balect on f)O numbP.r of days. lfapeed durtng any IUoh parCel~ year. As epplceble, the Liwtd Foo 
llhal ~ a• and 'dtll!ln :lAY adcil.io,., Renewtbll Gtnetatloo EqutDmCHil r. lnatnhd c:t removed (on cr 
orr lhCI Propotty) and/Or ts the acrqge that oornprtaes the Propefty I& adju5t&d. 

-i.7 fa1ol TeNor F«!O cbYtg Openstlont Torm U duo. during Ule OpetalloM Torm, C<Hnpoos lhal ~'I 
Ovmof tho Met Tower F~ on 01' before J!lllUIIIJ 30 after the end of each calc!ndar year ct the Opetellont 

COMflDENTh\1. - RE:HiWXfilt fH!fi6Y b1Vm1SPM£:Kr .Nm OPERA 'iiONS JI61Wiiiirt 
Co~• Wind PtotKU, UC: - •11 F6C; l piOCI KOfii: R.oiMtt & JHn lwlcHfliOl'l Allrcfl 
Yt~ 1; ,..l10.0U1 r_ .t.. , ..... 
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Term. It 1 Met TO\* 15 tr.ataQed on the PJopMy during lho Operalknt Term, L'» .M9t TOVI'et FM 10 be 
peld Owner for tha1 Mctt Tower 11'1111 bo ~cf on or btfort lho toaW~ Jaooary 30. The Met Tower Fet 
ft)f p«tlal eatendor )'OftJ dllf1"9 1,."10 0petll'5ont Term that bt prornlad based on the numbor of doye 
elapiOd dumg MY s.\ICh partial ca1on:tar rear 

4,8 suttt!.lm Eet; Trpn1mi!tlon fe!l: Enerar Stomge Oe\tlce Fu. U <M, Compass &hal ;:ey 
Owner ttlo Subltdon Foa. T~ Fet. andfor Energy SLMIOO owloo Foo wl!hln thll'ly (30) df.ys 
oftor C<>mpas5 oomple""'-of me applloooblo equlpmonl/flclllllu . 

4.t (4oQ Qgmtge' Grass&nd dtmago 

(e) F'" crops demyed or loot duo ID Clpo:lclon~ OJ<COpt .. ore c:overed by !he OlsWri>enco Fee, 
compoao llhall poy OWner i>ned oo!helollowlnQ fomlllta. but n no cooe lllol Compna be toqulrod 10 
puy ITIOfO ~ t tingle. totalettJP 11m~ connect'm with any one (1) lnliance or Operations. umt pOoe )I 
lJf!i' ylekl per acre x actes damag.od • ~. Ul"ll prloe ai':IO be b..'"" on ~e eve.-.go ot the 
lmmodiuloly pr1!'1.«1$ Man:n 1• ond So!"ombor 1• ptceol:l< lhat ""!' os hied oo lho Chicago-of 
TI'8Cie Of or.Ntr equivalent trsdlng rr.akel Vlold ahall be the awnuge of the pmvbu& ltn.e (3) calendar 
yeill&' yield BCCO!dlng 10 0._.8 - lot tho """""" pe,... of the P!OpctiY thO! lnc:fudos UIO 
-aged """' II Owner dou nc4 ,.... yield rocor<fo a .. llll>io, tho -lhoiUM FSA reco!Os 01 Olhor 
cocrrt'lonly used )1oJd lnfom\8rlon avallabia fcf tf':e wea. The PattSe:s shnJI !ry ln 9ood laith :o agree to the 
exiOOt o1 dafN!IO enc1 """"!~" otlf!dad. If !hoy canner "~~""" mer s11011 piOOlj>lly nrvo u.. ...., 
meesullld urod ....,, of damage osMNtd by 111 I~ por!y, such .. a ""!' I,...,..,. od:UOIM or 
exle"""" ogenL Payment ellall be ,_ wi!hin ltlrty (30) days a!lor Compasa reoelvos notic:e fn>m 
OM-ler, ~ almll1ndude a Wl'llon tepott from the lmpatllal party oonoemh;g lf'lo oxt9AI of dln".age and 
oor&age a"ociDd.. aod doia,lng tho amount due. In no caM must Complm pay men tr1an • lingle, total 
<R>P JOb in O<lf'll<ICI!On wl!h any one (1) n1!ance d related Oporaboru; on the P~ (e.g. olleC'.Mb .. 
relnted ID a(n) expaoolon, lnspaeti:m, ~lr, Of rttpoworing. oven If roqu~ mR tft!ln one (1) Nt.Gnoe 
of~ b lho Prop6ey). 

(b) For g!11S8iond deain>yod "' bst due I<> Operations, •XCI!I>I "' ""' covorod by lito Olsi~Jttonoe 
F•, Compo!os shall PlY o.-. boiOCf on tho -ng Jorm:.i'o: O..Jand oomoae RBI& x ..... 
derr:auo<J • aomoges. The Palfoa st-!81 try rn good fal!h to agree to the extent o1 damag9 a® ac~ 
affecled. If l1ey """"" agroo. UIOy lhall prompfy lm6 the aroo maounld a8d OX1ont 01 d"""'l'" 
cnsusood b'f on irnp«tial P~~tr. 1ucf111 t1 C'OP lnN~.nc:e adjustor« oxJonslon tlgol'll, PaymMt 11\al bo 
mo<lo w11~ th~ (30) days a!te:; Compass receives nob ll\'lm Owner, which ahalllncl~de a WJfUen 
report from the 1tnplriEI! ~ ooncenjng ft)e exMri o1 damage IWXI ac:rtlllllge a1fed:ed, MCI de!a!llng the 
amo""' due. In no cot1 """' compo .. pay moro Ilion 1 tlnglt. tollll gmsland lou In --""" 
""Y one (1) IMtanot oln>lsted Opemllons on ll1o Propony (e.g. al 8CIMIJos ,.,...., to a(n) exponoloo, 
lnapectb\, rapalr, wrepcworing. OYC!n Jlrequlrtrlg moro tllan or..e (1) instance of aa:esa to the Properly). 

4.10 PlgQsx'tionP!'A reduefjsn If Owner eM not or dOo& not (7tll"t my part of tne PfoJ*I'tY, then. 1r1 
addhat to all other romedCii Comp8U may h&YO, Compass 1M)' propot11onately ntdt!ce 1b am011rb due 
Ownor undor this Agroemer~t on.et 89*1&.1 eny Mure amoun1J d!a ~ 31'1'f a:n:l'\ll\11 OVOf~lcl 
01w1e<; or, requn ,_.,bu,.ement (wllhln &h<ly (50) <toys oiler recoM1111 notrca from COfnpen) crt OWI)lGid ......... 
-4. ~ 1 Most fu\'Prpd nar.:tona. If a1 any•trme tiotoro COD oi!M fnt Phase COmpaq entar-6 a wntten 
agree'""" (e.g. easemon~ lc.,., or opllOn) ..,., a ,.,..,, thinl pony owner ol Olhor ,..I property 1!18!11 
or 11 •nUQpolod ID be pori 01 ll1o Projod ...t ouch ogroomonl ""'ilh E...Cualoo Foe, Land Foo, 
Operollcm Feo, Royaay FBB. and/or T-n Fee pro.toloM rOffored Terms') !hoi ""' -1 
fn>m ""'"" n tnls Agtoomonl, tim W'OIIn o!>Oy (00) d<lya - """""'"'"' ollho !bird pol1y av-n<>nt. 
compe .. - olfor Ownor 11\0 Offe<ed Terms. JJ wtlln Ollrty (30) days - rtOOi!ll or i!Je Ofrored T
OWner de~PMnJ notice to COfl'lpo$8 olooting to f'&eeh!o lhe Offered T erms1 tr>en tho Partiol ahaJ ameod 
lhts Agroomtnl 10 o.Ubslltu!e !he Oftorod Terma for tho ~pond~ terms of ttth Agroernonl.. OWOOr 
shal haw no Oght to acotpl...,. than all o' tho Offentd Tem~a. H OWner doe! not~ thirty (30) dayt 

~FIPF.J01Al.-M2!teWABI.E !;NE.ftOY DEVit()PiEiri iH(i Of6RA110NS o\GAftUENT 
ComP'M Wfnll '""'Joel's. LlC - M'T1 III!:C! Splon K«<: ftoOwt & Jee" ~ RMCII 
Ytt.-~2 MT1o.out ..... 

( 



...... _.8.11.,.0,) 
~No 02011.541 
Page81 of251 

alter receipt of' lha ~ T trnn5 n«!f)' Compass Chatl'l wanll to a:ctpllhe Ofr«ect T ti"'"M, ll'lon OM'!er'a 
rl;hta under thl:& SUbsection thaU UJ!'I'M'urul For DYOiclance or doWt. any agroomont bo':Ween Co!r..pah 
and a govrernment.al 0'1111\0r (o,g. 1 oounty, ml.illldpal!ty, ptA)IIo oo{!ege or unlverilty, s~e. stms land 
l'r'IIIN9W, 111te1 lind office, atn land tnJ1t. town US Bureau of Land M.:magement, US Dopc:wtment 0: tho 
lniOOor, a< US fom&t SoMco) of PftlllOrty ln.! 1$ or Is OOI!clpolt>d to bo ~>!Jim 11\o PR>j .. t ohel not !11gger 
tho roqulramoma at 1\ls Subs~IM. 

4.12 If at 1ny lime durt:~ the 
o~ cr on any Rtlatt!d 
Propony (as C). !Mn Cornpeo• .n.tl pay OMlor "" 
amount equal Fee for eaot1 )'elll' t1to Operations Term ~ eodl oare ot the 
Property thet Is •ubfect to this Agfeemefll durfng such )'Gilt If ar11 R&MWabit Generation Equ_.,ent ls 
on the Property« on Relat&d Ptopeny, tnen no II!XUII .t-.an be cut OwMr under tll Sllbleetlon. I:M 
Compes!ll shaU pay Ownor tho Land Feo, as apptlc;)blo. H an .-nount Is due ownar under tti8 Sublldfon. 
that! no land Fee paytnlf\tt IMII be duo OWner. For purpo1n ol ttn Sublootton. Otl the l'ra.t Janwzy 1 
aftor COO ror lha lir5t Phl)INI end on ooch JanlD)' 1 of eech y'8a:- lheresrter during ti'io Term. the 
e..Juallon Foe ol1ol odjtrst based on 11\o plor t81oodar 1'"1'• peroo111ago cher111• In ll1e Index, p!OYlded 
no such od)ustmant ahol G)coood an h:iea&e of morn th1n ttuoe pettert (3~) In tJtrt ono (1) )'001. If due, 
Cornflasa &bon poy Owner ""' ..,..,,. mqdted 11> be pold undo< !Ills Sll- on or llefDre J""""'Y 
30 11\of tho end o' 8'IKih year of the Oporatlona: Term. Ar1'11:xns due under this &bsoctloo for par(laJ 
)'8il(l ahel be pmmtad basad on the number of d~~y~ elapsed cb:in$1 sny euch po.11GI 'fetJI 

Slcaon 5. 

5.1 Mti:u!lurol aotrl!los In <lO<'I'<>Cilon w<1h Oponltiono on 11\o Pl1>porty, Cornpaoa ella~ ta!<e 
~biO elfOrls not 10 unreasonably crtetfere with OWnera li!QiicutNrat octfvtlos on the Property. 
~. however, Ute Part& ack~ e.:te~ agroe tho Opertlllons shall affect Ownel"s ecttvtles on 
tho Prow\Y. par11ou1ar1y dU!Ing l"""latlon1 .~ ood roonlr, lncll~ P'"'""''lng Ownofs 
oporatiOOIS on lhe pana ~ lhl Propen~ on wtucn 1,\eoc:rwoblo Energy S)'ttCiml aro lOCaMd. 1lle 10c8tlon or 
SES on llle Pn>per\y I>IU In pal1fcular pn>trlbil aP <>I o..n.it's use c! !!>a P'Vi(o) of lhe Pn>pO<l)> en whlchll!o 
SES aroloco!ed. 

5.2 Con!fe1Va1!oo PmD:ram. II any"att of IJ».Propofly is Ufed tD IW'IV CO/'IIWIM)tbn Program, then 
llle following &hal "''PY • • 

{D) tf po~ EYalue11ons or Opemlons &W reqWre rel3:aselr8moval of pal1 of lhe Property from 
the Cor.servotlon Progrwn ardlfT app;c"m•'aut~tian lo portorrn tie Evoluodona Of Oponlllcos tom 
.._ -l!I!Cring lllO Con .. M!tlcn PIOgllltr!, ..... Compose IN>I Ill II> dl-dOIO<mino -
~shall puraue ltJOh mfeasehemovaJ sndlor 8.RJI'OYDifall:lhottralkn 

(b) If, 111 .. dloa'elfen. Compo,. -lllet Ov.'l\e< 1001< ,.-,..,.... olol or part ot 1M Prot>tny 
11om lho C<rmlciM!tton Progr11m, ll1orr Compass &hoi oloo IIIII> dl"""llon de- lhe parllcvlar porlls) 
of the Property (Including tho size 8l)d looallon ol each such part) for which rclassefn!m0'1111i ahaD be 
eougtl~ provldOO. howOV\W, COmpa.~~aahal na roq\Are reio040!rcmoval of 1 numbor ct aeret equal to the 
.g,..ler c1 (~ ntloll!! (15) oe<os per Coose<vat1on Progr~m ._.nt or (11) two.!)' port:ont ('20%) cllno 
iCI"M of Property aobJect ila CortseMttlon Program agreement. 

(c) ln•spocllVO ot-~ ar<l/cr •-vaVo-llon II -hL O<me< stroA ~ly 
-~ wllh ,,. ~""'"' .,....,.,(•) or adlon, wnlcllc:oopomlion ohaD inolud9: (I)IUJ>POfl 
for lt)e courae of at:tion; {P} prompt oxec!JtiOn Of d tmbndrnentl. conMOtt, oontnrctt. dccument:a. 
_,lli\lmtn\S, lctu.n!, a.ncUor wuiYor raquoct(s). 1M lorm end tW.Cance or wtllch Compaa •nall dotorn-.ne 
., Its dlacretSoo1 releted to lhe courae of ectlori; and, lll) partk:lpal!on an any oonferenoe(!J), heariiXI(s), 
and/or meetlng(l) ntmlld to tho c:ouf"'ii o1 acllorl 
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(d) Owner't ln¥01vemenl ., the ntfeas~ or Dpproval/a'JII'!o:ft4tlon de)Oribed rt tit*' 
Sub&ectlon shall be at no out-o1-ti0Cket expo:nso to Owner. 

(e) If Otmer, as a fl!sull ol' a releaselremoval an:tlor app((Wit/'authori:allon Sf clnc:rlbod In thil 
SUb&ecfloft, ts assonoct oosts, fHI, finn, andfo( peoalliol, thoo Col"'lCCGsa ahaQ wtlhtn bt;·INe (4S) 
days Bftcr pi'Mentat:on boy OWnor or dooumentsry evidence of &ucll amount( a} rotnbOrtO Oowntr fof such 
amour.«t), prtW\*Ced the Pfopeny was subject to the Conservation Program S4 of tho SJtoc11ve Oat6 and 
PfO"kked further Ownor btrld lhe Conaorvadc<> Prognom ond pan of dle 1'1-'Y lllll>)e<:l 10 rhe 
Conl!lf!lrva11on Program In Ext'ilb1l 0. It CCiniP6'$ is 1-eqWed to relmbc~ Owner pursuanl to lhls Svbperl. 
than Compass mliY o1tMt euch amount(s} ~lrr.bursed OWner a;alnst tlllure amounts 10 be paid OMler 
under ttQ AGreement.. but only If one (1) ot more \VTG(s) islafO Installed Ofl lho Pro:Peft)' 8001or on eny 
Relaled Properly. 

(f) r the roleNeln!mcM11 of ail or part ol the Property ~rom a Ccnserva:lon Program eg;eomonl 
~Its rn • toss ot ftture paymenla to 0vmor undor IN Conurvauon P;o;tam and ~ Ia no WTG 
instated on ~ Pf09Crl)' or on ony Relnted Properly, then Co<npaplhal reimburse: Owner for lt\al loil 
ttWCr.ue ror U'le belor.oe ot 1he Con98fVatjc)n P~ tlwm, whlc:fl payments Campau ahab make as and 
when th")' "WOUld be diM Owner li1KkW 1to ~~ conservatio., Program ~t. It Compua lnsta!bl 
ooo (1).,... WTG(•l on ""' Property or on arty Relolr>d Prope1y, tnen Campo., lllloll n••• no obugo:lon 
to roimburie Owner tonny lost nMtOUe as desabed In thla &!bparl 

(g) By Clb SUbpaf'IIGroph ol,... SWooeloo, Owne1 hereby further authorizes tllat upon presentallao 
by Compos$ or the CXMW page of this Agreemenl. this page cf !his Agroomont, Ownor't slgnaluro pago tD 
ltJs ~reement, and Exhlla A to thla .Ac~reamen~ any aMalon or o11lce of tl'l)' lot:~~ tto1e, or lecforal 
agency (o.g. USDA) may dlac:IOOe hf<Xmllllon 10 COnlpess relodvolo ony Con .. IV01ian PIQ!J8m 
ogroemon~•) 11111 perlllin(s) 10 a .. l'nlperly. 

( 

s.a Q2JI'R'hi!90 wttb l!lW. [Mtno tl'le Tmn, Compese shall comply In all matortat rospoda v.fth all ( 
fedotal, state, af'Jd IOCiillawt. ordlntneeS. Met, eno 81flt<.MS epp1ac1e 10 Evaluallona end/or Operatklm 
on lhe Proporly. 

6,4 Dmloornert Corn~ shf.l:l ~In IWtiYI (12} months alter thO etrecllve- Ocr..o. portonn an 
blerconnectbn and lrlnamlssJon feasibility ena~ds tor the Project. Wl:tiln tMty {30) days after receiving 
notioe from ~ requesting mnfinnaltln. Compass shaJ oo!lftrm 11118 analysis has~ pcl(form!!ld (bu~ 
Compssa need rtOt PfOV{dtt e:onfidol'!tial or ~rfet&ty ~.n!Of'!'l"'8lttn relal~ to tnl ln&l)'lit) COmpa$1 tr!RI 
w!hin alghlnOn ( t8) months ofler the Etfeo~ OIKo, lntto!l ono ( 1 } or more Met T 0\'o"ef'S on the Propeny or 
on ~hor proporty ttiOll ts, Of Is lnlondod to be, ptwt or the PJo;9:t Tho ?arb acknowJedge and agree 
Compe$8 hae ina.tallud a Mot Tower on oCher proporty thnt ;s ln~andod to be pi:trt or the Projod lillKI thal 
ihon!loro ll'il obrogotlon hils beon sotisl!od. , 

5.6 ~ El<c(!pt • 011'1Grwla. M¢0saaty d:.~rtng tntlollatlon, maintonMeo, IJ".d mpa:r ~ tiMt 
RooC!WtlbiO f""'l'Y By>1Mna, :he Por11eo lilolltoew •• gotoo ol !he o!he• Party and illrougn whleh 1hoy 
PAM •aM• (i e. If &hey tnd a gala opoo !hen tJ;ey'61lallleave thlll gato open and It they fiod a gMe closed 
lhoo 111oy shill-. thorgoro). AI Ow!lor'• roqoeo~ Compose ehlll lool< all9fi\OO using 10e1<1ng -.ooo 
lll:iiiCI"'IbiY accoptablo to Owner, exoept as othorwtse necessary dwi'lg tns!:ataUon., malnter.ooce. cr 
repelr. If Compasa must out on oponing i\ an ~g fonco, Comooss shtllllns!Jtl 11 gato afldlor C8Uio 
guard DS ~b~ r~Od by Owner. Owner thall .roceNo e copy of al codes, ~eys. Of olhlw 
mecturisma f'M&Ssary to open any kx:klng dEWic:es ina1al1ed on gates or guards used ot Installed by 
Compa&i, ond Ovmor ahal PfOVIdi'J Coo1pllsa with a copy of •II coda, keys.. Of o1!1M maohanl:sms 
ooceseory 10"""" ony iocf<;ng deoAcotlnttaled by o-..., 
5.6 Hapaf®J rtl!f!G)~ For ~rpoiOI o! lhls Agreement "tiazardoua Mat«131s~ m~ aebeetot. 
peiJ'Ok:ium, polydibrlnated ~ radloacdve materials, radon gas (oxc<ud!ng eny radon gas thet 
nab..rally> axlatsfoccura on 0\o Property), or ltli'/ c~. matortcl. ot l ubl&a.")C(t dolil'lod et ot ~ In 
lhlt det'ln'tlon of •oxtremefy heurdous wan..· "hiU.Dtdous matarlals," "hazardous au))stances; 

COHI'IDfttllAI. -Re:Ne'WAel.E EIJERGY DliYE;t.Of'!MfNl AND OPERA~ AGR!i£MENt 
Cotnp-Wlf!d ~. U.C - MT; f~Ci: Sf!IOI'Ii(Qp; Rohrt a J.n Ar4noft Rlmdl 
'ht.llon 2 NT10.0.C.l1 
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'har.ardou• wam,• •restri..'1ed Mzantou• wam• cr "".ol6c IUbltance." or de'llnecl H ct tncb.doef h fi.fiY 
deMHlon 111at .... - <14 m!lur lfl1P0!1. unckl< ""1 Envl11)!1(11011!s' Lowo (cior.u.d bo!oW); end, 
'"EnWotlrnentall Lews. tnNnl an orders, otdlnancoa, mgu~tions, Me& oi ststutn ol all fedora~ tatte, or 
local _.,ro. or IIO"""moni> {\'hJl Jurb-n - illo f'nlpOI1y) rolo1i1o 10 11\0 diiOh"''lO, dlspooai, 
;enE!fatb\ handl;ng. i11idalion, manufa<:tl.rro. rerea~~~. •1«10e. or utt of Hezardou1: Materlett, 
inl:bln~ but not l'mitO<f to, the Fodcni.Wa!IIM>oikstion Aot, oell!10f1dod (3$ U.S.C 5 1251 ot seq), illo 
Rosou100 ConooiVaibn end ROCOYery Act. "" •""""""' (42 u.s.c. § B901 ot seq.~ 1!\0 Co"1"1>1"onaM> 
E:nvllonmon101 Aoo;>ofi$0 Componllllioo ond Liability Nil or 1980,., amonclod (42 u.s.c. t 11601 ot 
aeq.), and tho Hazardous Materials TnmtponaUO!II lv:l., • a~ (419 u.s.c . § 1801 et seq.~ If 
~·• diSJlOSOS of, pi-. or 111ta,.. Hawdout Malerisl in "' on the Propol1y and 11111 d:opoul, 
plooomtnt. or r&lease teeulta In oontarrinullon Of lhc! Property, lhen Compass shan romeclle1e lha1 portion 
ot 1!\0 Plopel1y 10 ille '""'m orde!od i>Y a 90'•~ avlt!Oit!y wid\ )U711dleilon. own.. -odgeo 
~ .. hoi dio<l>ood lo O<mor ihal in COMedton oilh lllo Opcrrionl Compo•• -1 use fm1hld 
quanllles or HazardoUs Male!1als, m all limes In ocmpilzlrlce dh Envk'onrnlt:ll'IDf Uwt.. SES lhal not be 
COMidered Hez:.wdctiS Metudltt. 

15.7 IJ!!ol. llw1ng lhe Te1111, Com- onol l<oep iho Ptopofty l!eo 11'0 ciMr of lillY 1ieno ( .. 
equip...., labor, .......,., """"""· o.'ld ouppliea itlal '""~ ftom lhe Operoitooa on lho Ptope<1y, W ""1 
......n lien ~ fled, Compo$$ ohll, wmn libc:y (80) daya or"" II ,_, .. nolica ollile Ring, olihor, In iCI 
_. dlel:f.tlon. bond atOUmf the lon or ea.tab11Jt1 1pp:opc1ate ra.-vet ">t sallffadion or the len, or 
otherM&o mmove the lc!n ptnuOf't ID BPJIHcable Law. ProvlckJd il bond$ ilrtl\Md e leh Of ostabll!l;es 
IIPPC'opcittt ro&e1'Y0S, CO~I may eng. In tegal proceedii'I!Jl Challenging the Jleo(s). Ownor shall 
m.-IOiy 11011y ~ if~ booomoo""""' of wry Ilona "led agQ>sllhe Property 

5 8 OpentJont. At all timol dUIIfG tnt T Ofn\ CofT1:a:ss &hsU conducl ttl& Operw.ionl lrt ac:cor¢1nce 
wil'l -'Y OCOOj)IOd indusiJy oiandord• opj)(c:obio 10 ronowabie enorgy fa::llilat! cf lhe sile nnd oypo 
located on the Property. 

~ 8 B~o~ UPd CSII!)tml. MtJr c:am~g any coostnldlon, mar.entnce, repair, Of 

do::omtmslo!q on the Prop:rty, C«r~ ~I {a) uea ccnrnereial'y roasonable er.ort& to restrJte the 
dloiiNbod porii:>n of lho Property (cx?:iublng ~- Emltgy Sya""" 11101, ·- In lho case of 
-~lOa lilt& -biy-r 10 b p.....,.tn>:!>lr, condlllon, includl<lg roooo<5ng such 
.,.(e) <=ludmg - ond RoMWllblo GcneiO'iiOn E<M>n"""" allot, and r.ol to exceed four (4) 
.....,dlngf) IMilh native gra.,.. and (b) """""" ~ dtUII. -~~ -'!'. lllld WiiSb! Ai1or COD 1o< 
tho !iB1 Pha&9o, CompQN sMI UM commaraia11y mesone.ble e11orts to control weecs. resulting from the 
Oponllions. 

In c:onDeOticln wlh the ~or t'Miotabl c:l the Property a:tor oons.m.x:ooo of o Phaso o.- o:lo!' 11\Y 
deoO<nmlsslonk>v, Owner may by,_ 10 C<>mf>en. IOMOd no Iaior lilon lllxty (60) days after lllo ollll1ot 
corurtruc:tiotVdemm~ on the Property, roq~att !hat tl'lc PDI'IIos l'laYe the perthent port(s) of tho 
Property (andior, as cll$CUSM<I beloW, • lllproscnldlvo pen of the Property Ot Olll« propot!y) inapOc!a:d 
by an lndepl1ldenl thll'd1)arty (tuctl u an NRCS agtv\1 or county oxfenaion agent) lor tile pufJIOIO of 
dOOumenlqJ, a!l 8IJC)IIca!)t&. the pre-ooo!t1ruclb:l 0t p"''oddCo~nlng condition o4 lhc Property, 
'Ntlhln ton (10) days af'!et Compou ~85 such rro11oe, the Po.tt.tes sMI contef (ill-por$00 or by phone) 
lor the purpoae ot detemli\ ng wno shall p&l'l'orm tho !nspectio.!l and when the hspectbn nn be 
performed~ Tho Parties !!Nil dlntct lho peroon porformln; the lna.poeton 10 prep..1te a wrltton rtpOtt 
desorlblng lhe ,......-clol\ld"""""""lllonlno ooodbln of tho "'-lr. Tho wriiiOn 1ep0r1 ahall be 
used in dt!Wmllniog ComPI$8'1 ..usrucuon Of lis l'13!rloralon obllga!Sons doscrtbod In lhlt Subledion. !r 
Compon Ids to oonfer ._.. Owner or to pardclpolo In thD fNpec:tlon. rhen Owner rM'/ alone MICttd 
wfth the Inspection arld preparation ci lhe report. Compess shDII use OOI'IlmOfdolty roe&OI'IOble alfoftl to 
..... Ownor sur&ciGnl ootiOO bo(ore the tiWl or c:ons!Judionldoc:omrrisslonlng tn on:$Cr to D9Gw ror 
!oiC>OCilon ol tho actual parl(a) <14 the "'-'Y on w111c11 """"""dion/docommis-g is ""'""od W 
Compaas fails to give sulfidront adv;IIC'io nOf.lce to allow b lnspocclon cf Cho ~1.111 pM(I) « lM Property 
co Writ~'! ~dooomminlo.1lng II pllrtMd1 -thttl!M Par1Jea lha~ d'J~: the party ~ the 
~dlon and pre:palbg tho ropon to ~Pes$ ~rt(e} of lne Prooerty (cx or ul:t1Df PtOPtt't)'} lkat are 

' 
COt4i'IDEHT\A4 •• RENEWABti! Eh!RGY ~,\MD Of>~AllOH8110'RtaolflfT 
eco,... wtlo ~ u..c- MT; R;C; ''*"' l(op; Ror.i .. Je .. , llmhtnon 'ta.nth 
Vorsl~~t~2 Ml.o.o4.2t 
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...,.....,llitM> <11 lilt Oillllo) clltoe l'lopony on w111:t cons1Ncllo.-l<leooounl6$1on!ng hoslnken plooo,lllld 
the tupOr1 regattlln.g the ~n of aucn oltt« p..t(t) or tho Property 01 othor ptoperty thall bt used k\ 
delenmlng com,...., S81ltfecllon at b roswno!loo ~no d-In 1111s 6\/IIHCtfon. II C<lmpno 
Qll'es Owner ...,_ """"" to ellow '"' the i1lpectlon aad "~I proparolloo befOn> lho - ot 
oonslru::tlorf~D;. lhen tho Partfes r;holl oqva!IY there lho ooSI e:ssocioted W:U1 tho 
lllspoclion und n>port -il:>n. It Com- tdo 10 five Ow""' 1U!Ic:lcmt oollee to lllow tot lila 
lmpocll:>n ond ropon ..,_llll:>n boto<o 111• 118rt ol conJ1nlcllon/deoomm~slonlng, Ilion Compo .. lhal 
boer ol 006!$ cllhe lnspeclfon and report pro~ Corrc>e>S'o ""'f'OIWibiCty for lho 0001o de""lbo<lln 
thi& p.,..ph of lhls Suboec:llon ohal af'l'l11rrespocllve of-Compaaa pa<Ucl- In 111o prooeos 
d- In lhlt pa...,.ph of thil SWoecllon. t<o!wl:llllOndlng any pw;lslon of IIlii -h of Ulls 
S.boeollon 10 the oonlraty, Compim oholl nol be r>qVIrod to pey """" than ona lhouaand dOtlaro 
($1000.00) In oonnodJon with an ln!ll>eolfon and ,.pc!l pm;eu - In 11118 _,..,., cllhls 
Sub&ee!fon, wl'llch a!UOI.Wtl ah.IO ~ju51 eod\ yoor al'tar tho Effeottvt Date tiMed on litO pnor caleoclar 
_... perconlage change In the -._ P""lded no IUcll .,._,..,..,. lhaU mood an lnomso o1 """" 
Ilion lhrvo pertOnt <'"I In any one (I)-...)""'· 

( 

5.10 TQX11 ood utll!!ot. 0\lflng thO TO<m, C()(n- Oh:ll (1) pry aU 10- dlrOdJY I MtMablo lo 
R.enew~e Energy Systems ln!laJed en lha Property and (b) pay or reimburse Owner for any rncreaso tn 
roar property lsxes 18\'ltd agalns11H Property ot o red()( Ro~ Eotrgy SY'tomslnltal!lad on the
Proptny « attrlbuta'*' to a recllasf'llr::.llon or the ~ becouse of in!~ Agrtemtn&. ft II a eoti(Qicn :o 
Owner's rfght ., peymenl or relmoureernent under ltlilll Sub$oc:llon lhat Owner su:bml the tax bll :o 
Compao~ within thirty (30) daya afler Owner .....,.._ h from lllo lll<lng IIUCI>otlty. C()(npaoO moy pey lb 
f)0<1Ion <11 1110 .... ., dlreclly 10 lho llldng oulllority. AI no ooSI 10 Owner, Owner and C()(npno ahoJ )olnlly 
ueo roersonDbto efforts to cause the Prooerty not to be rucleP!fied from Ita dtlsettlcal!'on as ol the 
Effective Date. At no oost to Owner, Comp&sl and Owner shaD use rouonobt& efforts b cwae the 
ll-UOI.1101' ror Um Jlrilld1ctlon In wtlk:h thO Pr'tlperly hi IOC~tocl 10 1!1ue a acperato paroe:l nurnl>or lot the 
Ronew1lble Energy Sys.lBm& and to 1st.ue separa~elax bllll il 04"Mr m d CcmP8S$. 'V\1th reapoct to IDXeS 
for whic:tl t1 iD n:zaopon~lo, COt'rlpoGO may o011ioct tho validity onciiOf ar!'l()l,ft of lhooo b:uceo; PfO'Yided tllo1 ( 
r 1ncsc ta:xos c::roate a IO'n on lhO Ptopcrty, IMn ~may on!)' c:cmut tham lf lt\o ~eOQ9 In 
which a contest!! them oporaiM to pre\'tltll or a&ay th* coleciSon or Co.T!pan f8lnOY05 lhe lien by 
bon:fiog or Olh...,.loo, N. no _. 10 Ownor, Ownor ohall """""obit .,.1$1 co._. In -ling lhe 
valldiiY or""""'" ol eny w:t.-.s!od .._ Including lOi'llng any pro!oel "' pleading Composo-
- Durirq tha TO<m. Compaolshall pay fill dla:V .. lot UllllliHII """on lho ~y. 

15 .11 Co!ec:t!oo !ilea. Compass thai use commen::lally reasonab~ effortJ lo bury any colacl!oo lines 
Ntallod en the Propclfty. ~ aa neceaary to lnteroonnec: ~ Project; os necouiiJ)' 10 ct'CIM 
o~lono (e.g. dilchot, """llnoo. rooda. siNo..,.., "or ~round ollelott, os moy b8 roqulred by 
elY)' env'JOnmen'lal or wldlfe req>Jlremerrt. s·..,, order, perm I.. rog~ or n.rte: or, oa mey be necessary 
(1111 Compuaa delennlnOIIn ltl 11:aortablo cflen:lb,) dtJe "'l!oill oondlllor.& 

s.oaone. ..> 
Qwoor ccrywae'!a. OwnercxwonanW. repn~aent:s, and WBrrtld.& ao Compass: 

e 1 Btc4sers.. Except tor cauneo~. Ow!l&r has ha:1 no oooe.Jb~ dealings, cr oo(IOt!Dtiona wm. *'Y 
brokot In oonnectton <Mih U1il ~ No oocm'lisalcna, rtndort' tooa.. cr oCher oharg&& are due any 
OQt!'ll. broket, or ether~ In oon!\ldlon with lho oxoc:utlOn or ~lon ot IJtis AQt0ft11"11ft1 or any 
~laaooc:laled will> ll1le J>Greement 

6.2 Qlnltr tntll!Plls; Noo-ll!l!ur!IO.nct {>9Ie!lM!f; tawa l!!d llfilt!oJI. 

(a) Owner .llhaJ oot p:mnlt ih& PrvpGrty to bG butdoned or enc.unbe.red by any 11rloro:s.1B (delined 
OO!ow), IXOo!pl tot 1'- lolorettl; 0) ·~ oult>ollted by !hit J>Greomon~ (I) oon .. nood 10 In wr1llng 
by Com...,.; or, 01) tha1eldst •• ol lho EffaclMt Dolo aod lhiiC aro llaod ln ,._R S Wlln mpect 10 
ln.....:. ""'"'*" In pol1o (I) IIlii (I) of INI S.bpan {a), ond at no out<>l-poc:lcot ex...,.. to Owner, 
OM!er shel tJtt oomnort&ty re8SOI'IEible efforts lo obtain far t.ne benolil of Coi'T¢;MI a r1011-dlttvrblnoe 
eg;eamanl (1n 0 form Dnd ooniQtnlng prov1alol'l• teatOnabl)' 4IIOCIDP1Dbf0 tO ConpsE) tom 6tiQh flcidet ot 

COti:FIOf!HTW. -REMf:WABLE !H!ftOV O£V!!L~Jf'J&ltl A"40 OriftJ.'n6~a ltORI!Ui!Hl 
COI'I'IIMM Wln4 f'l'qltda, Ll.C-M1l Fa:; lf;'oll ~OP: Romrl & .;..n "~ Ranot\ 
Vtnkln tMT t0.0U1 
f'aQitl 
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an Jntofett (I*CO(decf « unreoo!Ced), p-ovldlng. as Compost mayreq.dre, t.'WJ!Ii"e lntQf'851. holder. (A} na 
dllturt orle'Worforo wllh Compe54' tl~ereat! of'figbls untk!r ~ AQroo1J'lonf; (B) at1o~1Lot l~ rl;hta to 
Compass' nghl> ul!der lhli-'Gm"""t (C)not l<lmllnale Ill Non-oltt\.'fba,.. -'GMment (deilntld below) 
1v"lh Compooa aolong • Oonorll nc< enUUOd to ioo'n'Nle Chit 1\grooment DOd, (0) g""' Compo" nolco 
olany Owner dtl!lullln OOMOC'Jon wlh !minter .. ! rNcn.Oialurbonce -'Gn>emenl1 

(b) AI a condition to b cot'IUnl 10 any lntat.est Ow't!6f wanta to grant kl U'le Property attar the 
Etfoct.\'0 Oa~e, Compas:siTIOI)' roqulro tM lnterett ht*fet OXOCIJ~ II Non-Oist\l't)anco Agroement. 

(c) Owner lllell pey • and when due aU amoon1s <>.mer (oj at'l) pt!:l'aon aot!nu on behalf or, by, or 
through Owner) oweo fOr « ~ colif'IGOtlon wnn atTJ t:s&Msments. deo:tl of 1tu1t. ln~~MUSts. rnortgag.ea 
""""""• taxeo, or IJ1!llllt1 -od to lllO Property oncilorl!\1\INJ'I create on lnl.....t ln lhe "'-"'· &rod 
Owner lholl utility aiJ non-ITK¥'Mttaly obllg::~tlonn of Owner i1$i0Ciated wt:h auQh mafjsA., tailing Which 
~ may (but oholl hs"' 00 ooig1111Qn to) pay Mh .,.Jr,ll (Compll!$ shan wbOn poalblo gii'O 
o.ner oot1ce belore po,'lng "'""' """"'"'")and/or pollonn auoll ""~ In Ute""" <II OUCh poymsnl 
or portormallco by compe.., 01\ne< ~~>a~ -.4111111 l1xly (60) days alia< nodoo 1n>m Compos., reimOine 
Co~ fOf' tho arnoun; of tSUCh PQ)'mCK'K andlor !lle ooa1 o' tue:l'l performilrnl8, Of, ot Compass' op!Jon 
Co~aa may aflaot 1he lll1'oOU1'U paid or C06ls !ncumod ag- IIWII!I to be poleS Owroor ...- ~~~~ 
,'.Qreement. 

(d) f4A al the EJ!oe11vo Doll.lhere 11111 no detoclts wlh naapeoll!> ""Y --'(o), deed(s) <II liUSt 
ln~s), mongagO(•) ... rv~:eo. taxee, oruUOO..A!Ialod 10 1he Property. 

(e) No dOod or b'Uit or mcrt;:ago rt~llted lo iha Propmty, 'eCOided or ~. W:lucles 1 ·due on 
onambt'One»" or atmllar claur.e. 

(I) No!wllhtlandlng eny pnr;isl>o'ol lhlo ).Qmmanl fo lht CO<llnir)', no pow! <II fNI -'G180rneol nil 
prehtbl O.mer from ~ng In the twn al or ony part o1 tho Property; pRWiclod, ~r. ~u::h 
~ a'-11 be sutljJct nnd subordinate to this AgTO!!ment end pnMd!td rurtnar thitt Owner abal uso 
--~ r-e!lor1>, Ill no w..ol·pocket _,. 10 Owner, fD -ln 1n>m a. mo<1gogoo ond 
ftlr the berlefit of Compas& a Non-O!s.turbanoc ~nl 

(g) TNt "'-1'flo not IW)oct lo ony roal ~y ""' "'"'mpilon hi could result In any roll bock or 
tolrOilciNe taxes being assee.ced a.gainst It 

5.3 !=fJJ?ardout M§\erials; fP"''IilQ. 

(o) Except AI dlselotiOd ln the ettiACMd exhlbll B. there are no. ond dutilg the Tem'l s1)1110 bo no. 
abondon<ld -· H....OOUS M- ("""'PI to< loddOOCOI quanf1liea Qlsromariy u .. d for •g-1!11 
purJ10801), eollcl W\lllte dllpoeM altn, or\Jnderground 1torage blob on lhe Property 

(b) To lho - ol Owno~s koowledge, tile Pnlperty lo 001. oncl dumg lhe TOtm ehafl not Ill, In 
~ ot eny Environmental law. 

{c) To lhO bo>l ol OWo,.,... kii<J'01odge,lho P!<>perty Is no< 1111b]oo1 lo, and Owner hu 110 n«11:e 01 
liiT'f lldl'l'\ln!&1rwtivo Cit Judicial acOon, f~TtC~Stigafion, '<lr ordet In <lOttn!ldbn wtth eny EnVIronm&ntil Law 

(d) II any H:aza"CIOUa Mlklftll, ~ was~ 01 \I'IC!erground ltOrlge tanks •• diSCO.'tnld on the 
eropony (O><cludh>g •"' '""' mole<tol Cornposa bloug~t .., tho Fropc<1y), then eo..,.... flhOI ""' bo 
ton$lderad to be the;r owner and stlall be In no v•Cif tosponsl>l9 for regtsterlng and remoiog such mattot 
or for nmedlallng tbe Fropeny In o:ornpflanco "41111 olllogal """*"""''"· 

" . ' 
(o) In the case of • b"'iid'' or 11ft SUOtoctlon. 0Wnt1r !lh:lll defend., t'lold harmles,l. indemnlf, and 
P"""" lhe <:ompeso l'el>omol loom and againsf srry erd all Clalmt1 (doflnod bolcw) booed co l<l<h 
tlreach that ame dtrt!a ar a1t6r Ito Torm. F« a"ltlidance of doubt. ano roc purposes ot thl!i &~on. 

~A[-JiNe.'oVADU1 b!RGY c:evm::oP~t A.'IID OPmt.\noNS .\GM.E&arr
C.O...,.u Vtlnd ~ U.O-Ml'l m<:: 8JifOIII t<c~o; Rot>.n & _,. ... ~011 ~ 
VIII'Won 'I N'r t0.,o4,J1 
P..at t4 



Claims 1nr."llde C!alml rela»d to contemlnli>n, nuisance, polutkm, &pll, Of otller e~ on lhe 
onvlrOflrn•nt: any ~p. detoxltlcatloo. ""~stion. mont.oring. "!lpai, or tnlatmOM of lho PI'"09tftY: 
ond, lhe ~onll!t:on and -lion o! any-.o plan, romodoollon plan. ar od1or requ~od OC01>n In 
oonneclion with lho Ptoptfty. 

(Q Owoer ahaU gM! Compoll aa nr.IOh nock4 aa pniCicaJ (I!()IUiy, """'~'~ 11 provldod bolow v4h 
re.poct 10 hanclapno)'tlg, no nolloe 11-...-.> btro.o conducllng fMYY 51>111Ying on 111e Property 0t 011 
Owno<'a adjooent ,._,, 'Otllcll notk:e ehal llolude lbo dtlt. and lime of the applic:alion and 
ldontJicalblt of the sub&lanoe to be apt:JC.ed. Cor7't98sa Par&OMellhall comply""' lilt rela!&d wami'!gs 
pos10d on 1114 Property, hclucllng ltlooa PIOhlbillrQ ecoouiO 1114 ?Topo1y. oo long 01 auch pt<>hlbltion• do 
llOlexoood tWI (5) blld11811 day•; p!O'Adad, h..........,., allis own ltsk, Co ....... IJ'OY 8::<011 (.,. P-rty 
<UI119 IIlio per1od In the ....., of ..,.,_ &illlallo,,., NoiWIII)standlng llll'f of 6•• lareg~ ol tills 
StJI>part to lhO oo"""Y. Ownor 11\1111 ha\1l no obllg>'Jon lo Q>YO COOIP"' """""My h"""'praying. 

(.Q) OW!lerahall ,.,.,.p~~y notify CO<Opo,. of any ae~lon, claim, «fn..sli;atlon ln•1oMng OW!lor llldlor 
lhe Property related to any HiiZllfdOua Mat!r'.a.'a ot ~unbntal Llrw, 

( 

6.-1 1:1Mm!o9, Owr!er reserves. tne tight to llunt or 10 allow II' invtoct end llcenr.eet 10 hunl on tn& 
Propotty, p-oiifded 6UCh hunting Ia c'ont in I Mfe mfill'tet And doc5 oot rntDrtere \'Mh ;he Evaluatlonl Of 
Oporaliana. !Ja--naga lrJY Ronowable Energy SySUt1'18, ()" en<Sanget 0t t))ure Ot'l)' compou ~nne! or 
lhetr Pft1Pfii'1Y. ff ONner authortz_es hlJnl!ng, Ownor shall defend, hold hermloss.lndcmnly, ond ptOtec:t 1ha 
Con!ptts """""'""' IRlm any ..., ~ lnjwy, "' fniG!feronce ....,.ed by such hunllng 
N~tan!flng tne 1~. CMnor aMtnoc pormrt l'lundng o.r~g eont.lt\Jd~Qn, malntonanee. or repair 
01 Rona..,.. Energy a-. Ownos sfiBilncllde !his Sobseclioo of lhb ~ In d egroemonll 
~ f'luntln:g rights on lhO Propntty or em any of Ownefs adj!llcent proporiy, ONner ahab uae 
MSCN.ble tffOftB 10 rdJfy COmpass belen hunfi!"Q (wtlo:Mr by Ownor or b lnvlteea or floensee:t) on 
111o ~'~<>party, Which notice mayspoolly mu~dayoor porloda (noiiO-IWOIYe (12jwoob) during 
wtlkt! hunting n"'aY Ulb piiOI. Owrwt R"'Crf ~g varmint and animal OOiirol upon me Pf'oiJftflY { 
wflhot.tt noooo lO Con'l!'f~M: pn::rvidOd, ~, O¥mor anal be 11o * for an)' damage or k'l.}ury c:outod by 
ouch !don, unlo .. cavcad by lho nefllfiOnee ol iho c...,... l'onoiVlOI. i'loMhltAIIldng any port or 11111 
SUbsectlon oo the """""'Y • ..,.,..,g 11\al bo prohll1ilod an tho psnto) o1 lho l'mpol1y 011 wlllcll S!;S 1o 
located omd on Ule pel1(a) o! Chi Property where hUI1~g would pte~Mml 1 JM.tMBI rtsl< of dM\tgo to l'lO 
ses.. • 

6.5 lmpitCt, of Reo~ E.Qoruy Syllemf, ~ acllno\Yfedges ard undere.toncJs flei)OW&D'o 
Enorgy Syttoma (whe&her on the PI"'C)EEny. ct ~) may oYethang tho Proper')', cast &hadOMI or 
~er onto "e Propst)', Impact tne view rrom, of. ond 011 tho Proporty, and/or ctl'lcrwi:;e causa vbual 
effeeils al'ld ml))' af&o CIMo or emil alr ,t!J~~ elecuomognetlc flefda, ~ lntorttten;e, nolle, 
&troy voaog., vbvllon. and wake Dncl ottMit «f9ctt common to ror.oweblo er-ergy pro;ectt.. For tho 
Oponilloos TenT\ Owner 11uthoflzef and contents ttl !no Cl'Us.e end genemllon ct. SIJCh ctt'octs and 
walwa any and all claims of any kind, nature. 01' type roll!od to tuctJ orteots end roleeiOt and lhal hOld 
hlltTnola tno Compou PenK>Mel from ltld' og~lritt arrt wc:h ctalms. Ownef llhal not aseett ~" 
Ronewable Energy Sys!sme: (Whether on Ole Proper1y, or o~) ot lhe1r Rl&atocl ft'IJocla oon&llullt a 
ntA!a!<:o, and Ownor WI not bl'\ng 81'1 oedon or ct!llm (a) asser:log the Renewable Energy S)"'ltml Of 
lnelr onectt constltuto aiKiislnoe or (b) basod on et~y at tho e1feds deea'bltd ln lftfs Sut!Qctk!n. ()Nner 
recogntles the need to exon:Be extrvme caution when In tho aroa o' lilY Re~ Enef9)! Syltomli 
and the tnpOft.ar'lm af mpecclng fGnoes, \J3.".a5, tiles, slgnage. and ()(her 11foty measwes COI'npall 
teQUiroa OwnGt &hll roapec.t such meaurot 01 Ill timot and ah!i.l c:auae h a~Jenls. ccn~ac:lOI'I. 
employee$. hvflees, Ooe.nsees. and permittees to do tnt ~&mo. 

6.6 yPQ wl,tf'm. €1coopl tor any judgmer1t let! " ravor or OWnof and ontarecf after o:lmpl!l!lon of 
dfspute ~utton 8$ proonded fOf In lhl:t AQreement tMner vnlivea any and al len 1ghll fl. nwy rtfYN or 
lotor hav.ln tho RM~ En~ Systeml. 

6.7 MIGMil d~aoL eiP- ownor roMNa lt!o ttght to dewlop the mlnersts, 1 any, ownoct by 

.... . 



a..,.,. 011 11\o r-rty, p<OVidod such do~monl (h:ludlng a1y drlll·ng or min'ng) coos not. •• 
Ccmpess detem*'m In il.s f'I)N(ltlable dlscre!icn. Lr\tertere Vlf.h Compau· t.ll(l (actual or at anti:'PMod by 
1111s Agtoomont) ol thv ~ end dooa not dlmltllall tnt """"""' or lend ourfoco ol lho P!opo<1y 
o'IVillllble kx lhl OpciRI()ont, ~ed. ~. no mineral dr;e!Opment 6hiall b& allowed on the part(e) 
of tho Properly on .,.,i1!cft s:s aro toceled. Ow'tof lhal Include a a ttnn and coMIIDn b any 
c:onvey..,ce on or arMr the Effoctlye OalO of*')' lntD!Mt In tM mbotal•ate In the Property, lncbllng 
lillY mllloraf leeso (bUt lrle loll~ •IIIII bind oueh por.leo oncllho~ ... lgne 8lld euc,...ooro ~ 
or whcthor t\ICh co."dt.'onl and tctmt '"' expro&:Siyso lnetJded), that ~Y owner of any mherel.,terest In 
lho Property WI (a) uso '"" eurftloe olllle P~ only 11 1 m""""' lila! """""""'1v ~tea 
Compass' sulface u11e (echlal cr as anticlpatud by tl'llt A;rMrn&nt) as dcscribod tn ~:S AQmotnent end 
.,;u, duo mgard fat !ht ~· o1 CompMS ~ ,..pec!IO 1M ufaoo- (b) uae only euoh aumooo or lito 
P-rto 01 --lo I\OOid mp-diml<11 ol Compa .. 'IICIIIIIO< ""tlclpoted ..moe uoe u dtsetl>td In 
IIi& }Circerntll'lt, end (o) lml ttry dtiUing, mining, or oliler DCIMty on those areas of tM aurfac:e ol tht 
PropertY thN ore not closer to any Rooewable Energy System or p10posed Rt!f'tft'&ble Energy Sys»m 
then the greater or (i) tv.'iJnty (20) limes tho holg11 d the talect o• ilny such wt)ll, b\llfdh.l or other 
- or (I) lix flo.lldrod (600) fool. "' (a) ( .. DJlt)liclbiO) IIW (6) - •- (IHited on lito 
~ rotw diDI'nCter kif a~ wrGt hstilDoe fn me Prottc(), Furthermore, ltnd as to ~y mlnoral right~ 
not """"" by Owner, tr Own..- hos ""Y riQbr lo control, c!oieimtne, prolt!blt, "' ooled lito locallon ols.'le• 
lor ~. e~lon. ox;*lm!ion, oi'Kfle:( prod:uctlon or ~al, hydmc:orbonl, /t})IOnlla. or w;t.&f or any 
Olhti alrniiiW t'OSOl.n:IO h. 10. or under ltlo ~. IliOn Owner shall exoi'CU auch tight 10 11 not to 
"'~rlM ~ the Ewluetlont « Operationa. 

6.8 No t¢tttf!t etglmt qr stpJmitMou tUttd 1:0 ltlst Pmpt:tty, To 1nl but Of Owncw'a kncMkkfgg, 
~ ore no pondf'ls Of ttltooltlnod concfomnatSon or t.'inltor procoedtlga, edminlaUaUve procoodif'lgs, 
claf:re. ,..,..,..., legal proccecllngs. or 8JlY olher me\00 rolated to lito Property that could -·~ be 
axpedi!ICf to h8'\'e en actvotu effect orl Own!!r"s owrntrahlp of the Properly or Ot\ the ability to perfam 
Evtlualionl or Operations tor tho duralon of tho Ttm\ ond no cRums.t&nce& OXI&t lhD1 could roasonabfy 
be oxpeoted 1o llmh or lnlorfaro with ltiC Evaluel)ona Of Openaion& for tfle duration of ~ Tenn. i!)ca:pt as 
li6b!d t1 Bd'llbft 8, n.,lhtr tho Propcriy nDf any other property ol Owner (or or eny efi!IICI~t or on!Jty 
coniTOIIBd In W'hole or In part by C>wnftr) Ia • c11he Etfdtoe Data ~ 10 a flO'• or ....W energy 
occesa agmemenl, sol8r or \Jotnd enef'V)' ooopcrallotl eg-eemcnt. 6d-..r-Of wind encwgy EIM8fllenl. solar or 
wfnd 0"10f9Y ~so. ll()f pr ot -Mncl onor;y option,. Of 1imllar 1IOiltt or w1nd OMrgy IIQI'M.tnl!lnt. end neither 
OWnor nor any affilate or entity <lOnlrollod In whole or il 1*1 by Ovmer, or which Otlmer oontrols In 'Ao'tlolo 
or In pari, ha:s tn1med sueb ogreoment at any t!mo bof«D tho etroc1ve Date. Owne; shelllmme!ilatety 
notify compou or OO'/ rNI'.IIn desz:tbd In IJda. SUbtedlon (Cl'lt!!a:ene<t or ot.hetWe) ad wM:oh Owner 
be<:ome:s 8'WtWtL Thoro e-. no cc.."'tr&Ctuel or real ~ teNrk:.lr:N'll limiltlg Ot prohiK&ing tho 
development of lhe Property at~ ocntemplaled b'f INa AgreemonL The davcloprnent endlor sola.r or wind 
11ghi!S """"lalod -<thii\Of'n>1*ty l1oMl not been -!rum~"' P-"Y· 

0.$ OuJet enloyrt!ent no lntgrferenoe. EXQDC:( for ary Owlw ~mon\ .xpnnsly w.nortz:od by 
ltlia AgrcemeN,. for the Tmm, Compem W'1 haw the~ ~ht to c::orwcrt, ewluato, and measuro 
an of tno toltat n wlhd retoutce~ of ltlt P':'090rty, ond 8hll M"o lho oxdulivo qullftt uaa Md onjO'Jmel\t 
or tho Property In lltOOOtttertcc Wl!h tho lmnB c.f lhto AQreernont, \'tflhout .,-y ~!m, disMbanoe, 
ln)rierence, or aul of !lilY kind by OWr.tw ot any palty c:talmln!J by or tmxlgll Owmw. Owr.er shell nee uoe 
and -aholl not ..tow use ot tne Propot1y lot any ~rp:lle that 11"1 8l't'f way lnterterea \1lfth the ¥And fto<.v 
aaoa the Property (whetllor :he \lind now lo tor any wro(o).., the P-rry or for any othof Wl'G(e) not 
on lito Praperiy but ""'dl ""' pot ot the Pro)oc:l) 8lld Wll not - "' permit any IICilon on "' •" tllo 
Pr~ 1hBilr.l:ef1eras w!lb 01' is i:lCIOt'npGWe wflh tbt E\ralue11on& or Oporat'ono.. Owner rna)' rebuild, 
reconsiNct, or f6$llace ony lmprovomer t or tree ln txblllnce on tho Property on the Eftoctm ODte in the 
aame or substMIIally ~ aa:ne lofm and locatJtln as llloh filptOYOilli!O!. or tree existed on lhe Effeatvo 
llaJo., Qfld ownur 11'\a'f contli'Ud, kle810, te.blilld, ~ ttpt.aQ.tl uny now lrnprrorv9fl10nt(a} or b'ao{t) Of\ the 
P<q>octy, praYtdod U\8t eny suet ~emen~s) 01 ... (e) aholt net (a) lntoriO!e w:th « tmpo~ l!le rroo, !laW,_ and unobslruc:ted acee6.$1bllty, evaftabl~. cflroe'tlon, rC'&', r.-equency, or spe.ed of wind acrou ot 
OVtr llO Property (whOillof II» wind !low ~ lor any WTG(a) O<llho ~rty Of for any Olnar WTG(s) not 
on tho Propet1y but which arc part or ltlo Prote<:t); (b• rntaffoe,re wflh or obr.tM:t lhe Opemtion& (whether on 
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tllc P-ny. ot elsewhere); (c) 111podo or -..ct CornpaiS' .,..., lo tho R- Enotgy Syot,_ 
on 01' eft the ~ (d) ehede (or In lhe l'lw1ure shade) any SES on tho Property or on any adjeoone 
propettr. .,., (e) be iaor 1toon one 1/"ouoond fool (1000) 10 ony """lj>g or tcn'.empla:od R..-lo 
Energy syo:ams. EXCOJ>I n may be Oll«obo oxpntS&Iy pnMded tw t1 lhls fiOnoemem, 11>c1or no 
~1'1000 duMg the T e:nh shal OWner. (I) tdcl, oons~ o: locate r~ lllow othett co bu:kt 
CCMWd. a locate 111r1 powwr gonof1110n equi,.,....U (llcludlng R..,....bfe Enorgy Systomo) oo tho 
Ptoperry; of, (lij grant any tl'llrd party any rights to d~ or OVIW<te 1M Property for &Olaf or wind 
tMtgy genen1!jon purpose~, even It auch !Jf&nt Is In ~ newre ot a QOnditlortal ot ccmUngent (e.g. 
contlngenl on itrmlnafal of this AQteernont) agroornortt. cesarnon1, lease, or option. O'.vner shall 
pomplly notify Contp~~~~ of any plani\011, rwnt ltriglion I)'S.1om• (e.g plvott), I'9Mienoea. or ocher 
e:ructurot to be rn.sta!lod or locitod on lh& Property ~:~Iter 1te El'fecllye Dale or o1 any plans to mow lf'!Y 
~ ty~tama, n!Siderces. or ollW struc:llNas Socatad en 1M Property betore tho Elfec:lfV6 oma 
o.mer at.a• not dul1ng the Term ;ram any real propony f'OJUtctlons lmfting or ClfC)hlbiOng tho 
dlwtdopmer.1 or uee of rhe Propeny tll con~ btf !til AQreement. ond Owner ahsll not dt.trtng tne 
Term oeve< or otlleril4lo ....,.111e eclar or wind oghb from 010 Pn>pot1y. 

8.10 RaaJirqmonl1 ot QOYO!Il(Dif!tsl eqendel; 0'!0P9Rilon· ~1 8\IChorl:tet Comps$8 IO obt91n IMCI 
ahall reesonably $Alit an!l coopeta wllh Compass, at no out-cf-pockel sxpeme to Owoef, h camptytng 
'lith or otctinlng any bc.:lcSlng porm1tt. lind use permb ond Gp;>ftWCI!:t, tax-lncOn:fvo or tax-ebotonwu 
ptcgmm opprovo1t. oovlror!monlll or ..;r dl1e 111poct ""'lows .,. oludlet, 9""''*· or ary - permllo or 
8Jl'PfOV* (lncludlt~g remrtng or walwrs or vaNinocs) ~ deems ~~~ 01' requhd tor the 
do\'Oiopmcnt or !'lOnciOQ <II "'• Ptojoct ex tho Evo.Wiiono o< Clpefo'Jc<1o, lncfu<llng tiXliQiflon or 
QP!>Ii:o"""" for IWeh ._.,, o< pemt!s ~ -~ Ill connecflon will\ ""'! ~ for w:11 
eppror.o:Jia, Own!! shal at Ccmpe!is• reqt.e!t, f8N(H1stlfy &~pport s!.Jdl application at sny admlni&'!r'ilve., 
)udloBi cr loglslalM> IOYOI. Owner ah81 no< oppcoe any ouct> aJ>Illblliono. 

6.11 Rmjoy!'QM on lhp Pmptcy, If Compass requa&!s that OMler a1,1pply It w!lh cdche, graYOI, d , 
VIOlet, Ot other 0wnor roeouroos on or under tho Proport)' ror putpO:OO of lhc O$)cM-a11Gra, IPI 1 ~Ch 
~ are IVallllblo and JtOI teep'od fr:lt ONner'l C1f*V1Jona (01 Owl'w detonnlrte& tn 1te sole 
diScretion), OM'Icf nay IUpply COn'lp8$S wfth tuch n.taouftlH al fM marb-1 valu~ 

8.12 UIIQ tp Prooet:W. M Of tM Elfoctlvo ~and as otthedl't&ol' Owner'sdeiNery ct lhe AQJeemef\'t 
a'ICI Ablimd., Owne. OWI"'6 the an Propon)"iff •toe tllmplo. sub{ect (0 no Conse!'VM!on PtOgram, Cllld to 
the boot or Owne(a knowledge, subject to no unroc«dtd consorv.allon easernontl. unrecorded <leldl of 
lrusl. un/11CXN"dod ellCUITib111nccn. unrac:ottiM le3M& (l~g minem1 tenes), unreoorclod liens, 
~ mong~, unlliOOI'dod op'Jont, untGOXdod ftghla of mhlul. urvecon:tecf ta!u oontracts 
- &eOUI1Iy lnlores!B, or- u.'IIOOOnied tlloroaJS Jn lho PfO!*IY ('lnt•""'1· oxcopt N u;.;;;;J 
by Owner t1 El<hl>il B. Noiw!'.flllu<ldlr$ tllc knowloclge qua'ft"' aboVe In It.'s SUbsec!lon end rofalad 1o 
unrec:ordl!d lnterosta. Owner c:owNIOtS, representJ. 11\d W'IITMts 1 ha noc el'lwod Ot at!orod an)' 1uc:h 
unrecorded In~ cbing the torm of 13 ~- OY.ner end oaah pe110n tlgnlng tn• Avreemenl on 
behalf or Owner has tht full wtd unrHilfctcd power Md 81Ahorlty to execute. end <fo!lvor ttd& AQ teemeol 
and to urant Comp:JSJ tna lnteMts end r'Qhtl gr:Jn!ad In Ulk ~ OoNnor a& not a rr~ ot a 
wind energy BSSOdllflon or s!mb cooper!JIIve organlzalfon. This Ageimtrtl COC'IItltulos a vol:d and 
binding ogreocnenl en~ again~: Owntt In 8000fdatoo wW1 Ita 1erm1, All p-nons havtng any 
....-lp or .,.......,.lnt011114 In lflo Propeny (lnclutJnG opcuaes) ,_ oOgned this Ag,._ Ead1 
epoote signing tttl$ ~~ (or ~y s_poU9111 joilder In conrMdion wfth ltllt Agrqment) egreet W\y 
lltlta at oommWII!y ptOperty, oontlbtUOn, dO'fM, ~ and the nke ehal be subfeOII and 
... -eo to thllfiOreomonl ond lno n;l\!11 g""'tod by IIIII Agr-.onL o.nor (and - """""' •rng this .AQraement or any apowal j:ltndor ~ COI'Inedton v.4th ~16 ~oemanl) releases Md wahoo~ II 
rights unclor and by viM~ ony apploable homos:tsad oxtmption bws as to lhe ~.s granted undot lhls 
fiO""'mon• owner,_ cll!elnod al- opprovels, oulllcdty, OCIIHil1l. ondlo< -.., rrom al 
enlf!lee or petsons ltlat Mvo any Interest II\ aD Of pOrt ot ltle Property arv.ilor wt)ose ilU'thority, approval. 
COOIIont.. cr roaoMion 16 ~l~Ct\lt'Od ond &Nil glvo·C»mpaes ~hal cop!et! or t.ueb OU10011ty, ~ats. 
conJents, l"n:ih:r resolutbns prom_plty ~n request fron1 Co"1)8u. 

( 
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Secclon7, tnctoll'riy and mumnoe. 

.,__(B.A.•!») 
Docktt No.. 0201 UA t 
PIOtMOf2S1 

7.1 !ndem!!lly, Eacl1 Pony (an '!ll<f<omnlfy!ob PMy') ohal do!Oild, hold 11a11nlcsa, Indemnify, ood 
p<01>ct IM other Plll1)' and ouch o!her Plr!y'a olll~leo, ogonto. oonliUC'o~>ra, dlrootort, employees, 
~~. k::en.oes. L.ollderf. members. m0f1ga9£1el, offloors, pattne" permtJeet, supplle,., al'ld vendOr! 
(each an ,ndemnlfted Party'} ao*'lt any end a~ adlons. ctarns (IJieltidlng those ret deal!\, dlaea&6, 
-"""'Injury, or sicl<,.,.. ..,~for d.n"'l'tlo peBOMI or IDOl pn>poc!V~ """"· d~~mog .. (-ic and 
..,.,._,.,mio~ do!i<IOOCieo, O)(j)OOOOJ~ncludii<IJ ·~ """""'>' r-. contollalll f- !~lion 
trod -•""Y loo1o court costs, and III'9<Uon f>Cpon,..), nnos, l!obnl .. ~log ...,. pold In 
acteorneot) lotH~, penalht. CJ"(~Ceedlngs, and sQ. h:lu«ng r&a&~e attorney&• fcot rclom,, 
rosUI!og rwm or arbtlg out of (a) onv octiono of lila lnd«nnlfVlng f'llty or lila lodomnB)Iog P1wty'l 
aget~IS. oon!ni!C1ol'l, empfeylot, Jrrv':los, liicen11001, 0t ponnktooa, on the Property, (b) Dny negllgttnltct 
or '18gligonl failure 10 oct en tile port o! tile lndemlllfylllg Porty or lila lndol1ll\l!ylng r.rtj'a "~~"""• 
«lnlr~. emplo)'ces, lnvttees. licensees, Of permltlee&. or (c;) any broach ot 11!111 Agreement b)' 1tte 
lndemrifying Party; provldod, howovor, the lnclarmllylng Party •hel noc De llabltl lO il'.e 1-Porlj 
!Of ooneoq"""llal ""'"-(ouch oa, l><ll noc llmilod 10- of p-, ren~ or,.,_, oppo<1urillee) or 
oxomploty or J)Uillll'll dam1190• !hal moY be cla)nocl by lho lndemnl'led Porty, Thl forog'*'G llnlta!lon on 
oonsequonll.:ll damogeo ahal 1101 apply lo lllo eX!On! clan ~ Parr(a ldty fQ< 001>10q1111111B' 
damages to a third party and fot vlrllr:h i.he lnclomnlfymg Porty 1& ll9blo under etls St~btlectkm, The 
lndomnllk:atloo obllg:a.tlons Cletet:Dod In 1'1!1 SobMctlon 11'1111 not ~ 10 clalmt, damago• oxpeli&eS, 
b5Ma_ and OU'I« nabMieea to tt..a extent caused b+f eny let or omtsalon on tna pan cllht r.;.s;;mnlned 
Party. It Own« cons&i& cf two (2) or more pmor.s. th-.n IM Indemnity obllga!iom under 11'11$ Agroemtnt 
011hose poriOns shall ~ )Oi'lt 1M aoveral. 

7.2 Jowruooe. ComP-lSS shaU maintain ~~ geneBI fle.blly lnsuranoo c:owtring 1M 
~ on tt.e Pfop!lrty ancllhal causo OV.ner to be added as an &ddltinttal tn&untd SU<lh covo.-.ge 
ltl~:~!t ho1vo a mi'l!mun combined ooc:urrente ~n:l annual lmi1 of not lou diM ona mDo!l d~ 
($1,000,000.00) during b! Ewluatloo Tll'tm. Jtiur million con.. (S-t,OOO,ODO.OO} 01 1tte 11M of 
COI1S!Tuctloo {~ When ccmslruc:tion tqi!praen:• Is brttug'ht on &.lie), and Itt& miiHon Clob1i 
($5,000.0CI0.00) during the Opomllcrla Term, proolded """ auc:h 1111\01101 moy be ~ed aa pon of o 
-kot policy 00019r1oQ olhor proportlo&. • Comj>llss !lhol! ""PP'Y Ownor wl/1 awllficsiM 0< - OVIC!eooe 
of lhll """""'co •• Owner - .. ~.bly c~-l If required by Oomp.uo, o..not ..... n during ~ 
Term malnteln liability Insurance (In an amo0m'II)OC!tlod by Compass} 00'o'8n1"!Q 1\1 operiiiOnt on tho 
Property and ~hell Cll.l~ Cort'C:*a !0 be added as an addllf.onaf lnaured on SlCh poRcy. j)f"''Mod, 
howtwr, Compou mtt~ rtq\1'1'9 OI!Mt 10 m:Jinulln •Ucf11n~ o.:tfy It COmpm:a tWrb:raes ~(• 
ICWIII, annuol COIJI 0: suttl mttrance. 

Secfion 8. &;s!qnmc:ot Lender pcgt!pC11An 

8,1 An.bni'JlOOt. Compu&, any asslgnee. anc: any OS&IgOOC of an fisignee rAS8I;nee1 lha!l tmvu 
e.t Jlghl, without hamQ to tt:Utt Owners oonsoo: or llnil gh'o Owner no;tce, to do any of lho to~ . 
......SIIbn111y ot unooncllllone!ly, wllll mpoc:LIO aaor pon of lhloi\Q- lhl Preporty, 1l1o Rsn.....,ble 
Energy Systems, or any Interest!; in this Agreoment. lhe Property, ondlof the ROOO'Wf.lble Encr;y SV&1ems 
("LeBtscllold Es:at&•): (o) ltn.:onto, morlgJ1510, IOCUta!zo, uso DS credit •UX!Ort. cr Olherwiso o.ncumbor 1.t1e 
leldOhokl e.su.to: (b) grant to Df'!e or moro entitles or PtrGnl ooo:JSOrnonls, lioomos, oubeAsemants, 
au-. or similar liJihls (bowovor d""""'lnetod) In ., 10 lllo ls.....,ld Eolsle; (c) nall:n, eoovoy, 
t!ta&e, sell. ot tm."'Sfer f)& L08:11etl01d Estato to(~ Brt)' onltty ot JIC!*"' thai oonlrols or 18 under the contrc4 
of« in cominon oat~trol with C001f188• or an Al"""o ot (II) a~ pc~ny . compass« an A.ss~anee tha~ 
has usslgnecl on ~taresl under this Subsedcn thai glvo noc;co of sUCh 8$11QfirnonL (kKIIUding the 
ectdren of the Alnignoo tht.II'Oelf ror noeloo purposos) to Ownor, provided, howOYet, ta1turo to P• ltiCh 
note& than not c:on&tltute 1 deteutt under tt\61 AQtoemont or ctrKt tho w!ldlty ot tho ualgnmant ~ 
ralhor shaG 01'\ly haYe the tlfl'ecl d not bhdlng Owrler ~ respect to th& ~ unlllsuoh n0110e has 
OOoo ghten OWner and ot not roloctlng lho nP)nor from lk!blllty undot lhlll ,A,Qroomont oolil !Ueh nodoe 
has boollglven. 
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&.2 llo§lgnoe obllo;Won•. An As~ shoJI be Iailie under thll AQ<OHIJilOill ouvllns en 1110 dab! """' 
Ass~nee takes od'Ual,. f)h)'tlceS poss.itSbn of ttl& Propert)', et which fma the rete:ecl B$Sig001' ehd be 
miOOSOd f'root ert)' obllgaOons t.tlder ttlll ""I"'KKmMI "'(!}ted \1:1 the part of tne Legsehold Esmte ttulgn&d 
..W that aoorue tnerea~or. 

6.3 Qlghl to 9!!1· To pre-.oent !etmlnlllkln ~ thls Agreement or of any pertial lrtetost tn lhll 
Agreement, Compass (Of' any AasiQnee) ahull hsTo tho right at any time bel'ote lhe oJftdlv. date of 
termloo~ &o cure the do!ov!t. If Compen or an Aselgnee heidi an i'lterost In foss than aU ot the 
t..aasehOid &liM, any defuul'! lnder this Ag;reemWII abaD be doomed rcmed:ied, D5 to er.y stieh portlal 
kllorest. and 0\mer &hall not d!IWtb tuch pwtlalln!orut. If COfl'lpess Of ltle Assignee, at ltlo ca:se may 
be, cures its pro rata pOrtiOn of' fhe d&feul1 

8.• MoAAsge. Cornpa58 or ony AaaCI1ICI may from limo to limo bypotnots!e, m0<1goge, or plodt)e oil 
or any part of lis lntomtt 111 the Le ... hold Esilloe (il>o g..,.. of ouch lnll>res1s a •undO('). fv:ril • 
l~Cf«. w.thotJt requlremenl for cetWf'O( bf Of QQtlc:e 10 Owner, me)' OIS!iVr\ oaw&y, leaH, &eO, Dr lransiN 
l'lll or part ol such (nlemsts. A tender or 16 U: tnD)' or.tOC'CO Ita lion IW'Id accpro UtiO to lhe 
leasehold Etstato in any~~ W3Y ond, l)«<ddttg I ure ot tit lien, the lender may CPM posse$5lOn 
of tne t..eosollokl &late a!ld opora:& ell or part of the Ronowab:O Enorgy' 8)'11~ and Pf'11om'l an or part 
of the abllgalions due Owner undof thll Agroomel'lt. Upon forcctos4J'I Of Ita Utn, by ocqulsltbn of the 
Leasehckf Ettote ttln'IUglt dood In lou of fc:Jfeclosure. )Jdtclal ~Iesure, 01 power of sate. or otherwtse. 
Ulc L.eOOor moy, upon ootlce to OY.nor, ss.sign, otrwe)', le31Jo, sell, or ttansl'tw 100 Leasehold Ee:ta~e. A 
Landor acquiring lfle ltuthoid EttMfl: (and/or any entity or pera.on oequlltlg tne l..6aMhdd Est.IUO r:om ~ 
Lender) Wll I>Ofform the OlliJOatlona lmp»<d "" Compass by this I'Qreemont d<~ng the porlod during 
wttldlhl.ender (or olhor entity or porsm) aNna :he loesehold Estat. 01' possess!'! lh!l Propeny. 

8.6 l.oQ.dm rig!!" 
(t~) Ek'h (,jffJdtl' thai! tt~Ne thl right, btl! no¢ the obCga*>n. wfthoulltle ~ym•nt Of any pO~Jally, 1o (I) 
mofoG W'ly pl'IYJ1Mnll5 duo vn<tor lnb ~ caM (I) do ony other oc:t ot i211ng tfl&l may be nooessacy 
0< approp<fololn ccmcc!ion ,.;th this Ag....,.,L AI-IS mode and things d""o by • LUldor ohall 
be oa ~to curo cr preven!atty dorault undar thlt ~t u It tney 1\Bd been dono, made. ond 
podomled by Corr.pl5l5, and OWnet ~to aocopt such Clll'8, payment. end performano&. 

11>> a-- agroos for tho benefil of each Lender lo 110\ wi'J>out lhe prict v.<!ilon - ol llllc:h 
Lend« (howov'ef. 6UCh consonl Sha!l only be n>qUlred W Ot.<ner has nt of th& po:nt in tKno al 'Mlich Owll~ 
oould roqueol JUCh oonsent boon glveo 011c:h Lot>Cor(s) 00111o<t Nrionnotlon) (which co...m r.hal bo 
g!von or wl- on the basiS of tho docuinonl5 liOYOf!1log lhe ro-lp - tho Lendof ond 
Compa86): {I) 8m8I'Ki or modify. or ta'<e ar.y action acceptil'$, caualng, or eonsenL\'lg to lhe srr.ef\dmon1 
« modlrtta11on ot thlt Agroemonl,_ H sue:. 'I amcndmOM Or 1nodf11trJon wouJd' redUt::e tho remecflos or rlghf!l 
ct any Lendtr or lmpo~ <>< nodul:slhe ..CUrlly Miony non held by &uCh Lon<lor, or, (i) cn:et. IUipond."' 
termlnale. c.- lake arry ootion atooptlng, criuslng, or oon~nting to !,he concer.ol'Of\ ~rtSbn, or 
termlnaaon of this Agroomenl. ~or aYOklanoe ot doubt, lhi'l &lbeeo'.twl ihDII MOl be ln~tod 110 affac:l 
OWner's right to terminate kt lt!e CS$0 of a CQI'11PaSJ defaull lflal Compaaa: Qoel'i not cure (a& the 
Compass oufG rfghts BrG proscribed In th1s AQ~t} and that al'ly Lendor(s) also~ not cute (01 tie 
~tun> righiS.,. preoa\bOd In lnlt Ag!oomen~). 

(c) As a procordtion co 6)(totcbh9 any rlgh:i or remedlec tor any a~ debu!t llnder lhla 
1\grocm•nL Ownor shal g>"' notlco ollho <k>fouk to"""' Lender (how<!vor. Ownor ehaJ or1y be r~ 
to give 11.1ch Lendcf(e) IUCh def&.J!t nat1ce It 0\tmer htn as at the pdnt In time at wti1Ch ll would glve such 
default notloe b®n gfverl &uch lender(&) cootad. lnfornatlon) &lmutla.'"leOusfy w'ttl II& delfvDry of !ltldl 
no11eo to cornposs, sped(ylng In delOit lhe alo900 defouk ond the reqohd ...,...,, If Owner gives ony 
S!Jch notJoe, the lender &hal hDVO lflg smTl9 period after mcelpt Of the notice G:S ls given CompSS!IIO C\118 
tho dofaull plio, In coc:h lnlbtnco. on addl""""l sl>ly (60) doyt, .lllen lll<ll' (60) da:ll wa be oxtOfldod 
r01 lhe time reasonabft requm:t to ~ e,uefl cure, lnofud~ng tho time requlred kK" !he Lender ~ 
pertoct Ito right to """' IUCI1 dctouiL IUCI1 •• by cbtillnlll9 pooscufon of lhe Plopoflll ~ 

... . 

( 

( 
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J>O&H••Ion by a ""'olm) or by ..,.,...,ung 'rorocloon p!OCtOdlngo, p!OVIded ll>o Lend« scb "''" 
oontin uous and roar.orQ})Io df9onoo.. 

{d) If tt11a Aofeemool •, tarm~ by OwnGT on aooourt ot Ql'l)' dofah, Of lt th1t Agraemwd is 
re)Bc'.sd by a llustae or dolll<l<-ln-poM......, h ony bonkruptcy or lnooMinoy P'""'"dlna. lhon Otmor 
shall ;lw pcompt wrll!ln nollce ollhot tem1lnlllon « "iocllo<! <o osch Lender (howiM!r. lh>n01 ""'"only 
bo """*"" 10 gt.c such Landat(e) '""' n"""' n Ct•n•r""' •• ollhe poln: In ~me 81-• - o•• 
"-'Ch notko been given ~)I Lel\dertt} cor tact tnforma1lon). Owner egtee~, upon nodco 10 OwNr trom 
sny Lande: Within sixty (00) daya a1lal :hat t.&1dtf I'IO&tvlt noUoe from Owner. to exoc:ulo 1nd deiYet 10 
that Lender or b nom-. 1 now egJUOmentllease of the Property, .,.hidl ehall (i) be for a telm eqve! to 
flo tomtllndot of tho TQrm bel'" glvtlg effect 1o the re}8cfor, or l!lrmna!lon~ {I) contain tM same 
og-1>. c:onclllon•, C<Wellanfs, 110\llations. pv\'IH>nl, and terms u lh~ Agreement (oxcep< lor any 
requtlerrl«ila thal havo boon ru:ftt'ed before lhe f'1!!0Cidon or actm'inllfion), (i) enio¥ lht sa."M: ptcw1t111 
thlo Aglaomonl O'/Or any """""'-· !len, 01 «hor lr<omlln lhB Propo11)1, lind (IV) lncludo 1>a1 po<tioo 
ol the R..,.wal>lo EOOiliY Syotams In wblcl> Compost hod on Into"" on 11>e dele elite re)ocUon or 
leRTIInoOOn. Tho Le:\Oier ahal pay OWnor, altnulianooua}y \ltth the execu-Ucm of at.d'l CffWI 
egl't!'GmOnllloaae, aO tt:np11cS monulaty Dnltgct du& 04maf Under thlt Agreemctnl (end fer wtlld\ Ot.i!Or 
hot glllon Londot !milt notice~ •I-llle Lcndor ~ calculaiJIO •• being d~ lll""''!h !he 
da1e of~ cf t.>,e l!mn of sutn now egreementlleNO, 83 wea as ah ooillal, doctJmented (by 
notk:e froot Owner to the lender """" documontary &ubs1antlalfo1'\), teoeonabt& expenses, lndudlng 
~ allomoyo' fllol. oourt coots, Al1d c!ls............., "'""'""' by Owna< In oonaeclion 'Wi~ L'le 
u~ dold ond !too lerm- <llhlo I'Greement. The Lond"' shob wt11n oOcty (00) dayo Bltct 
execution of lhe new egreomentllea.te r&mbuaa !he actual, documented, rM.smable COitl and te01 
Ownor II'M:Url In connoctlon 'Mih tho oxoou&r of &he now agreemMlr1ease (~ktl umounl &ha~ nol be 
subjact to tho rol~ursemenl llmii'Etlorl sot ~PtV'I In SW.octi:ln 17.23~ Arter exocutlon or lh& now 
agreement. the lornfer shall start Gnd iltllgenlly' proceed lOan .. dafuuf:a "It re890flably can be CUfOd 
by Ule IAM!er. From 1M offOC!tie Cl8tl Of 1M termlralfcn ar rojoctbn unflllhe exoa~lbn and dallvory or 
tho nt¥W ogrocmcnv.eooo, auch Lendltr (or 1!.'1 ckllgneo) obtaining a._ new--~~"*' enjoy 
and ute the Lestoholl:f Ett:D.te, without hlndrenoe by ().rm.et «any :wnon Clalmif'g by, through, or under 
Ownor, pnwided thai al of ttl& oond:ftDis for 8 f'llld B[Jr!!ement OS set rortl\ In thil Soction 11'11 ~lod 
wtll\_ 

(e) M bng ~s thete b il ltlnd&r, nelltoe( Ole b:nb'uplcy nor ~ lnsolvel\ey of CornpQsl ahal u!o:'ll 
opomto 10 tormJnote. not pom~ll Owner 10 ton'l'lioolo, !hl!s Agleomortt 

{~ II Con>pest 01 ""Y Lender '" p- by any - or "''unction '""""' by f11ff """" or bl 
reason ot eny lttioo by ony OOUI't ttavtng )urb:lictlon over any bankruplcy, lntowncy, reorgantza~. cr 
0111« -or..- proeoed"'G, trom ol>"'nlng _,..., ol all ot pon ol !he PIOpOI!y or RO<li!Wablo 
energy Syl:ll!mtl In onler to cure e defu:uJI or m commencing « prooecu:tng fondolure or oll'ler 
nppropltailo prooeocinga, then !he tntos Jot (Ufltm.'lCing or proseculktg sud) ~ or other 
~ sllon be oXIOnded lor tho poo1od <I IIJCI1 ~rolllbllbn; """"dod, IIOWU\'Bt, Camposa or on 
Allfgnee. « JUdi Lender shaU hl\'8 OJted any montlat')' obllgotlont of ~ hertYo~rdor lnd .al'lol 
lht!ireartbr corrtmo to t.alisty s!Jeh ~ obllga/JORS. Lenden ai'all have lho ab&oMe rt;ht (bU1 not tho 
~) to do any eel 01 fling roqvlrod 10 be porlormoo by Campau or en Ahigneo undor !hit 
Agroomenl, end ltlfY sucfl aol or thing performed by o L.encfor tih:al be 11$ ol'lodi'ltl a1 r perlonnod by 
Ca01PQ58. 

(!I) During any pOOod ol -">• ol lllo Pn>perly by 1 LcndM (or • """""' req- by 100 
Lencfor) arrl/or durtng the period of orry forectosurc prooeedlngt tnst!Mod by a Lencklr, tho len:ter 1hd 
pay or CIJUc.t to bo pakf tllo monetary ctprvos ptiyablo by CompasB INrt have 11ocrued end ore UI'!Preld o: 
In& tt00 or 11.tth Plfbd 111d tl'loao tluU eccrue dtmng 1\ld'l pariod. Following IIJC'I.Ul!tllon of Ccmpau or an 
Assignee'& lntaro&1 under INa AgtMment by tne Le!Jdor or Ill ss!llgnoo or ~1'\M as a rosull ot 
forecbOUre 0t 0$$1gnmol'!t 11'1 11eu Of foreelo$uro, or by u purct-.aaer at a toroe:osure aa'.e, ~hie 1\grtMI'tletlt 
Ghall QOflUrlue ~ Nl tm:e ami eff9ct and the t,.e.OOer Of pw1y aoq~ tt;o l~ Enste lhal aUirt 
pcrforrn!r.g on of c~ (I( tile AM!gnooa• ob!lltatiroos undo{ it.is Agi1!0!'TIC)fti atit!ng ~ftor My 
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default not susce;tlblo d being cur«1 b_y Che ler¥;far or party acqu!rlng Iitie to tile leasehold Estate ahal 
bo, 8l'd s,MO bo deemod to ha'o'O been, waNed by C>Mltr upon completion of tfle forecbsure procoodlngs 
Of acquls- of C<lmp8ss or the 1\algnoo~ .,I.,..! In !!",Is Ao""'monl by ••Y purdloO« (Ymo moy, bul 
nel<l not be, lhe Lorder) at the forocloaura sale, rx 'llttlo oltlerwt:se acqulrM the LeaeohQkS Estme from 
the Lender Of by vi1ue of 11 L.eoder's oxerciM of lt8 remedies. »o suctl purd'laser, or suc:cos:sot to M 'll 
purohaser, llh11n be lllble to pedotm obllgo!lont lrr:posed or; Compass ot an Nsfgt100 by tnil Agntemer; 
lnourrtd or aocru\'lg after such putehleor or st.mei&OI' no longer has owllM'GNp of the Leasehold E:s:tate 
or po8$e:selon of tho Propofty. 

Ill) Nolhl~ In lhls SOdlon thai! be coo&Uued II> oxtond ~,,. Agr=nent beyond the ~ 
permltled ~of the Tonn or to requlro a lendor to oonllnuo toreclosufe ~~ al't« a 
dolaull has booo ctnd. Illite dehluft Ia '"""' and the Lendet - lo!OOb!um p«>eeedlngs. lhla 
AQroemtmt MaR oontlnue In f\iJ fotC6 and t1fect. 

()) No pwymfM'IC mtdt to OWner by any l ender aha1 con&-111ute on agreement thai peymon1 was due 
or bo dcem<!d o wn~ .. oer of ttle Londo($ rtghts 'NIIh f'O$p8CIIo ony imPf09Qf, misla!<en. Of' wrongful demand 
or nouoo fotoit~ resceot to such 1)6YtMnl 

6} o-ner !hal execute suet\ otklppel certtf'IC:Itol (cerCI~ as 10 wdl mal!cfs as Compass, an 
Assignee, or a londef may reasonably requeal lnc!udfng !hat no default ex!Sa undor IN$ Agree-m&nt) 
andr'or oon1«1tll0 .....sonmem and.'or non-dl&t\ll'trallce IQI'MI'Tie1ltt (tw:tudlng ~&girding o::hor Slf'OpcftY N 
to whlc:h Ownet or til; affi&O!ti may I'IQYO lei50, u&e, or other rf.ltiW) os Compass or any lender may 
ni85Cinably ffi<itMtSI frOm lime to time. 

(k) Upon the rea&onablo (8quett o! ony Lender, Compase, or an Asilgnee. 0wnet end CoffiPQ8 anct 
h! Asslgnoo ahab amend this AQJeOO!eflllO Include any plov'islon lllat may be rea:sonabf)' requested ~ 
ll1e L-lor Ule l"'rpooe af i~<mllnu tne term& ond-of llllt AQ- or c4 pnlOCIIV!nv 
llelllndor'o 100urly il'ltcrcst. D'l no otll·oti)OCket CO!It 110 Owoor, 

8.6 No morqgr_ Thore &hal bee no merger Of lhlS Agreement. or ollhe ln!ere31:1 crtatod by thlo 
AQmorr.ant. "''·th the toe erl.ate In tt\9 Property by reason of the tad tnal this Agreemont or any audl 
ln~ests may be hekf, dimctiy or in<rlf'OOIIy. by or for rhe occount of ony pei"GGn Ot por&on~ wt10 c:ha1 own 
1M fee esliliO or any lntoretn In 11, and no 1udlnugt~t sl)all occur U!\let$ and tmtl d persons at the time 
hft'ttt,g tJn Interest In the fee eatule In tile Property, and all peraon1 (lneiOOing London) having an lntl'lf'Ut 
in or under ltts Agti!Om(lf'll Md l¥tY rsartJon dfl'1h'e fee estalo shaD J~ in D Wl'lttefllnstn.nent o~n; 
such rr.«ger ona &llall duly rooord the ~me. 

8."1 $tQerab!iN. Compass may dMcl6 tho Prcr.ertt betWO&n fWO or mote MtlOI'O• colloctbns of 
assoc!arod Ranowutlo Ef,or;y Sys!Jema Operated en the Propert)' or e$ewhere as an lntogratod energy 
gcn&;a~lng and delivery JY11~m. If Compast elaoiB to clvlde the Property, Owner shan, v.11hln ~ (30) 
daY$ utter reqoost from Compass, Md WAh~ ~ ony oddiliomd oon$)($()miion, blfun:a1c ltlh 
Agrocment IIJlCI tho lf9h18 granted h tttb J\weemcffit by entemg Into and do!Yori-Q to Compass one (1) 
or mere utand~e new agreements ~ 11\ala\tpOIMde and rep!Qoe t"l• AQmem&nl) thai prcwlde 
Compooo wilh sepor~~la eslot .. in dllfetenl po<11ont of the Property, es -$nolad by Compose. El>cl1 
oudl now •--' $hOt (u) ~ tho portion(e) of llle PYworiY to bo r:<Nsre<l by II; (b) OOfl!ain lhs 
samt OQfl!JIIkxlt and terrr.s as thl& A.Qn.,._..ucul (oxoopt tot any requlrementa lh41 have bOon M!'llod by 
Comj)8$a «any other entity or penon bofore tho elre<:utlon of ll'lo nt\V ag:eemen~e). a!W exoepllor 01\y 
mod'lfloatona that may bo rcqu'red to eoawe el¥!h Party's oomblned obllgaUons under 8'.1Cf1 oow 
a9'Hrmtnts do~ exceed !he ob3geUons t.'ltdor thlsAgrooment); (c) M for a ~equal to !he romclndcr 
of the Term of thi!l A;r"~Mmant: (d) C!OntBin a gran: ol 0¢¢111, cO!'MIUnlcatsons, '!mnsmla.abn And other 
rt;tu for tho bOnofl of HCh of tile bit!lremd eetstee., ccveMg the portjon(s) d lho Property ootside tho 
beme{tad eatute In oach case as Campau m11y d&~igi\Gie, {t) t~t paymanl to Ownor of on!y acroage. 
proportbn.O(o Evalultlon FH$ andlor Land Fees (w~lch under the OtWt agreemen!(a) etlan In lite 
oggregolo nol el(C:Ol!d the amoul'!t(l ) duo undor lth AQret!mont); end, (1) enjoy tho aatno pliot!ty at thlt 
AQroam<ntovt< rul\' ""'""""""· lnlore&\ or lion oplnlll 0< tn lho Property. Fu-. notv.lhsUindlng 

•• 
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eny ottler prov&Gn otltllt ~ment. (0 In the cest olerrj uncured <tefd uhOtf any r.ew ~l"teeM"TU(I), 
that dehdt ~hell not aiJec:l., or ctl'~ a tem*ldi!On ot, *"f Olher ntiW ~groornant(e) or eryy Ollhla or 
ln:Oto511 gttnted under any o+.her no•,-,. ~11.1), and (I• 11'1 th& CiHe of a torn*e!loo ot any new 
~~e), the rema1n'I'IQ MW ""reemenc(s) ao:t aD righ;a granlod under lho rtn1a1l~ new 
"91"• 1), looludlng el righlt effe<:tt1Q any pOI1iOM of lllo PtO!>OrtY 1~ ot wnelher ""'" 
,..- ollilo Pt1)j)Orty .,. part cf or o<,side IIMII><>nelllld -•), ll1al tll!lllln In llll fnroa and efleol 
wtthOut any tul1her compena.ation duo Ownor 

Campa.,., ~his dosa1bed In rho ht p~WgTJ~pb ollhls su-n are oond- on "'""' bolng no 
""'"'""' motorial - foo' wnloh Ownor llos piO'IIc!t<l comp ... not1oo be'o<e Compeso reques!ed 
l>lluitollon. Further, end notwllh!llndlng any p<V\'Iolon ot tills 1\gnlemeol lo lhe. COI111'81y, W • Ia 
auboequtlfllly doddod purauant II> lhe diopule rooolllliorl p-• ot lhls As""'-' lhal Compo .. i; 111e 
prvvdlil P•"Y .,.,, m;>ooc~ " ll1e mallof :hollo lhe ltlbjoet ollllo no'i:o Oll<flof !hlllhe alleged de'aua 
wen not mettrief, thof) Owner ahel1 be naNe fof en CCI6U, ~..,. focll. anclloMM to CornPQ~s 1hal aro 
n.lllod to Owrwlr'a difaufl nol!ce. 

U Cornj:)Mt IMII:l .. 01' gl•let 0wTMw nollca tt18! It ~~~~ lO insra!t SES on lhe Proporty, Oll'l"'ltt ahol, 
....,In lh~IY {30) cloya alter mqv..t from Compeas and ptOII!I'.Ial!on olo fo<m "' ICOIC, but ol no OUI-of· 
poelult expanse to OWner, ftxoat.o a sepam:e IOMlO tor tho onllte Pfl't(t} oltho PfoPtrty en wtiJoh the 
SES 1c. 10 bO intta:-ocl. Thll topo~e~ iBtcse a.'"'!! incb:lt thf same coodruons and tEtTns of tt\la 
~nl. except !Of tnose requiromenlllhat tuM beon &atlafl8d and uxoept with ~to lhCI change 
ot 111e""" ...,..<l'lln1"'"'' for lho all-pall(s) of lho "'-'Y· 
Soedon e. CM!femm!!on. If c:ondemnalkJn or emhorn domain proc.eed"'f19' ore started agalna.t all Of 
any pert of tho P!oper.y (or "9Dfnal Olhor propoliy lllM It pert tlllllo Projool) 11114 tho pr!J!lO&ed ""' """ 
lill<klg oh udl Propor1ywould ad""""'y tlllod O<J)<.....,t lhe ~M. ao com-do-In H• 
solO dlcaetlon, tho Panfee shalf ~her amend U\IS Agl'9ernent to ro1loct uny necessary d1ongo to the 
P~ or roloemion of tllo Ranewll!i<l lint'l)ll Syt!Mit llr.rl ahol '"""""tile bonof4 and valut of tho 
Agreement to Cornps:ll. or, at Conpau' option, thll ~letmc!d. lhOI tatmlnal& In w':'l6ah event neither 
Party Jlul have any 1\nther obligations tc the other under ttdl Agreomenl M payments m01d1 an 80IXlW1 
at a takng Md that rototo to <>wner't foe lntare&t ~ lhe Property (vdlocl as 11 no RttnCMRblo Energy 
SyslQmO MIO on 11\o Prope<l'f) 111411 De Ov.nefo propeny. C<>mpeao ahoft be enllllod lo rho p1111 ol th6 
IW'Jttl aloculed 10 the &Um ot I~ c:c&bi ol mlocs"'& or rtn'IO'II09 lho Rone'Nftblc ET,crgy 8ystcm$, plus 
the amount paJcS tot tha loa$ of any IU® R&MWalM EMrgy Sys.\Oml, pkJ& any amowu at'oca1ecl to the 
uao of the Propeny puttWttn to tl'lls AgrHmont (ba!leo on tno Ml Term, mtudn9 ~. ~1thout -rd lo lermlnol!oo """sed by lhO llltiov), plus lis loot ,_ue, Composa may pillll<:lpl!o kl ony 
oondemna'on pooeecft• 

Soc:lloo 10. Teanlna!lro. 

10.1 Coqpag• dg!tt to IQmltJI1o. COtnpan !"MY tetrrr.ato tWa AQtMment or lll'f ot' Ill 0Q1111 under 
ltlill Agi'Mfnll(ll. ea W> al or MY port ot the Pn:lpelti or a eo al or any or ftl rtgtP, aJ sny limo eod'or tar 
ony ieascn, effec:tl\'9 upon Mlloe to <Niner rrom Compass. As oppl!eab)e, CQtl"lPMI ahd deliYor Ownor 
lhe requin><l l endenxlllO""l 

10..2 OtmeQ dam to lermlnatg. &:bfed to Subseciions 8,5 and f1.14, Owner mey 1¥mtlu:e 0* 
.A,;roerneo't In the cose or an undlsputod 'lnOni!!twy def'Dt.« to Owner under ltlb ~t by Compass 
that remains una.~red en.or nMty (QO) c:Jiyl' r.Obel hom OM'Io.r det.tllng tno ctcfaun cr 11 cure 1/'l:all taJr.e 
lorlgor lhel1 ninely (liO) cloyo efl., not1oa from Ownef for oud> longer poliod 01 requlroo, ,_ 
comppa ln~a1ea siepo to c:unt wllhln tutti nhety (90) dGy per1od and dlllgon~ly a-. that continues 51epa 
1::3 cure tM"'tll ccmplebOn, untsas un•bie t::l do 10M :0 ~ble alw}l, •• detc:rtbed beloW In the 
CU&O ole ~ monetary dafm'l. CompeY may a:ay the cure period pni!!IC!flbod In liv!i Sub&ectlon by: 
(ol ,..., ll'.o explranen of ll1e prvot:rl>o:l ouro por'rod, Q) poytov owner lhe amount K - not dlspu~ 
and (II) glvl<1; OwMt noCice of l!olniE1111 10 exe-11$ rlghiO under lhb Su-. (b) - ·ng, wii!On ma 
,.,..,_ aJre peliod, dlsj)OI!! rod.rtion ~n51 \M -d by lhl& """'"""'nl, "'""''" lhS\ 

OQNFIO!£Hl1AL-RI:H'EWABU bd!.W DtiVIil.OPMt.:N1' A• D Ofi'I!AAT'KJfi;S AGRRMt:HT 
c.o.np..u 'Mild Pt'Cioclll, U.C- MT; F£C: 1111on Kop; Rot.\ 1- JHn Al-lCiitnon ttanc.)l 
~ J lo1T 11UM..t1 ...... 
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atwnpled emScoble molutfon shalf net be reqWod and thai a !Ingle an!ltra!Dr sl'lall lrbltrsta lho dlepute 
""'"""" to tho 1U1es of llle AM): (o) clllgeNJy conllnulng '""' ~ to roooli/Don, (d) paying 
o.mo. •nr amount plus ln!Om~ onlerod to be P.,ld WlilllD ~ly (60) cloy. ellor !ha .-tosuas hfo 
fiNd Ofdor; ami, (e) dUtlng the Clllpure mo:u!lon ~ conll~tulng to pey OMMtr el IJndla,ooted 
amounts due und&f lhll Agteon10ttl. Ownef't t*' In !he case of 511)' non-monetllly dcfal.it &Mil be 
llm!tod 10 pcoaecutlng an IIC"Jon for dBI'!lagea or (as appltelble) eqt4ablt rtt!et 

10.3 Torminfltioo If to Noi·Otyt!t2oed pPOgenv. Thl!l Sub5eetbn 6Gia !orth /\loS togwdlng the tor- ot11111 AIJ1>emon!BO rolaloolo No!~ P~. 

(e) El!oo!lm d!!l!! Qll!antla!loo 11 to Not{!(M!Io!?ocj Prollf!!lX· fltlcon (16) yoors siler COO ftJf llle 
In! Phaoo rNoP Tot!MIIlfon Dallf), lhf• Agr>emanl shall ......,., .. 10 any No~·Dir/Oiopod l'roj>elly, 
unless othorwlse prO'Aded tor balow. 

on 11\e IIOP T """""lion Dale Compos• Is ..:IIYo>t fi1 lhe pceces• ollnslollln9 or 
~olio~ oll'tdditlonal Rtnewable Gooerab0c1 Equ!pmant on ttMt Property, then Compass 

•half hove ""'nly IOtJr (24) mol\1110 -llle NOP lonn.M11on Do:O 10 ........ O<iCh addl:fonal R.-Jo 

--Equlpmonl 

(o) Ou:atM!IIog bJ!1 or """""" 10 !0\l!MI r.r PfQPOHI. 11 on ,. NOP Temllna1!on oo:e C«rr,i>aM 
hn avbmltlld e b!d or response to o f9<llle5t for poapoaal thai would tJYolve the inslala~ of aodiiiOAal 
ReneYtabte Geooration Equipment on tho Propetty and 'NNd'l bid or responll& ha& n~ been rtljOC!ed, than 
tha NOP Terrnhltion Date shall bo oxteMed oa folowl: ~) V Md 1\fMtrt Cc:lf"rlona rooetves nob lhal til 
tJid or rHpOnse hat been 1'9jected, thon the HOP Termination Dale &hal be the dale~ reooiVed 
ro1lee o1 rojoelfctl of lb bld or ""ponoo; or. (ll) 1r eo,.,. .. " awanlod a bid, lhon Composo shoJI 1>aw 
-.ty lour (2A) monltoo oiiM llle dOte 1 .....,.,... notieo ol l!le - to lnorul ouoh - .. , ~onowoblo 
Gonerilllc>1EqulpmerL 

(dJ fl!!lD co cpmQ!OUt J!lltalllt!Oo. If COmpott 00es not Qemplete ~nstor.olion ~nin 1M twenty ro.,~~ 
(24) motif!< petlod ..-.- In ptr.s ('o) « (o) ollhl• &ll>saciJcn. 111an C""'P""S !1hal poy 0..00• rwo 
- olld &GIIOO ($2.60) per quotltr (lllreo (3) mon!ho) pe1 ..,. or ~ -Y until 
lnstolnllon Is oompleto, ...tllctl p&ymefl2 ahatt~ ct~JG on1he firs! di1y of ~»Ch tueh quertCf. On tho 11~1 
January 1 that ll nvo (5) yean o~ fSf tnt tnt Phase end on each Janwry 1 of ead\ year 
lllOreatter d\.rtng lhe Term. me amoant prete:tffled In thil Subpart lhlllldfust based on tho pr1or calendar 
~.at's percentage c!lange k'l :he Index. pnwlded n.& eucb adjlJttmoft ahe:• exceed 8J'l Jneroe&o ot m<n 
-ln ... plllllOnt (3!1) 1n anyono (I) yeor, 

(e) 1ns11(e¢'. For ptitp06tt <f. thl& Sub&ec::ilon. addhlooal ReneMabla Gene:nJGon Eqtlpmont lbllll be ___ .,.,.:Jonal 

{t) .ExerdtQ of tight& under S)Qdalb} or fcl o« thlt Sub!ootioo. Compaes mey exercise itt rtlhta under 
poliS (b).,. (c) or ll1h Sub-orly ~l giYos Owner u nollcft or 01q)ll\sJon or ...,.,dil\g bill or rwqUOII 
ror proposal at any lime wiitlln twGNe (t2) months bebo the NOP Tetmlrlltlon Dote (n not extond&d by 
pet1l ('o) OO'{D) ol lhil Subtec:I!On). 

(g) Term!nptbn tt Re!MMibfe gooerattm &urRfD'!!R k:a;allod undot aads (b) gr (0) 0( Shlli 
Subgttbn. tf and a~or Comp;:.sa tlatal;a addiiOnll Ronewabh Generarlon ~ment as aJtllorlzod 
""'"' pet11 (b) or (c) ollhlo SUb-. lermlnolfonllrol bo llmltod to 1no N04·DoYoiOI*!Prcporl)' thalia, 
• epplicol>le, (J) mont than lWI!Ill)' (20) """' dlomelera (booed on lhe ""''"IJO ,_ <l:om041r of Ill 
mtallod WJO. fi1 '"" Pro)<!<:O, -.mg .... WTG(•) ln&Jalfed .. alf.l1o<!!od by ..... (b) Of (o) or "''" 
su-., 110m lho bo" o1 !ha nooroet WJG lno<otled In lho Pro)ed. «(II) moro 1181 ono (1) milo from 
tlo nearest odge or any ses installed In the Projoc.t. and me1 be effectfo.oa whtn such WTG(e) or s.as 
'"""" filslalod. 

COKFIOt!t.'liAt -NI!H!WADLf fi.HEIWV O~:.WitT·-.HD OPeRA noN!~ 
C4ft1!*" WJfld ProfiCO, U.C•&m ~-~piQI'I ~ Rohort I.-"~ R»NNfl 
V.WOOUIT11).0C.21 _, 

( 

( 
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allal bo erbttf'lte<l pursuant 10 the dlllpu!b rMOluDon proyblon ol INs Agreement. oxduc!\"1) the 
roqulrtment ro< attemptad amlca1>to retoll.1on on<1 puv!QO<I lvrtl>er that ••• molter shal be -.oo 
before a &Ingle ftl'tlltnltor, whO INI be Mlec'.ed pu'I.UIInt to Che AM ruk!:l. Upon t:'lhor Port)'• tllllt; of ta 
nott:o of ll'tlfirltton and peymtnt Of !he Joe reqvlrad to nla~ tho arbltrltkln and until tr·e eatlw of 
loouMot o1 tfte ..-lion decillion « d__, (Whethor by lite Porty IM.t tnl!latd Ole ll'llltratloo "' by 
lho MA (de!inod below) "' thl a~tlon ponoO ol tne orbltnolloo, the limo porioda .at oot In this 
Sllbsec6on 1h8U be ISIIYecl. 

Q) 1\11'101 of IQ!!lllnollon undlt !lja Suimlglc>• Termt,_., p....tdod !of In lhlo Sc-"'tion o!lll 
terminate a1 poi1S allhl$ Ag.....,ent 11\01 reloto to litO Not-Oeveto;>ed Pmporty for wllidl 101mlna!ion I& 
offoci!Ye (n:ludlng 1toe --ol thla ~~ lh3l jlftMda to< Comp811 .. f011 to Ownor end tlla1 
IO!a'-10 tht Not•o.v.lopO<I Prcper!)l). 

• 
0) Totm'!ID(!oo a610 ~IQRRd eropoav pgt~mplc;1blo to grtpt R9M'ffable Energy Snttf'Ql. 
N~dlng IOnnlnatbn of Ill$ Ai}rMmeol 81 1o errt NQt.Oeveloped Properly purSUIInt to ~hll 
SubMCCion, to lhe oxtooe of any Trat"':Sl'JUIICn Euemen: or AcC881 Earument acrou. alOng, In, on, over, 
end undo< the HoHlo\'Oio~ P._,y lho1 11M baan utllood belorelho NOP Tarmhlllc<l OO'.a (« oucll 
l<dor date .. moy be opplioeblc In lho ..,. q!,devtlopmenlao dalcribed In Subperls (b) or (c) ttlxM> ), 
the PartloS" obllg;i:loo!J and ligh1s unclor this Agreement relatiYe ID 6UCh Tranemission Easemenl and/or 
AoceN EasMnOnl otdl conenue fer the ba&ancc of tho Opetal!onl T enn 01 10 that portion or the Not· 
Daveloped Proporty Wl\&l'tl eucfl Tn:r11Miuion Eaaomonl arwJ!Of AQcol& eoement ha'tle been ll'lilltod 
and oxkt.. For pufJ)088S of thls Stbeoc:tlon. •\d:ted"' meana, (1) In lhe case oC the Tranami&11aon 
Easement. tie presence at T nmam:sslan Systems and (II) In lhe Ciao of the Accesl Ea!JOO'I8flt. tho 
preeonce- of 8f1Y lana(&~ rJBd(s}. Wl'tl) ot other routo(1) Cotnpd.'SI hu ustld Qllilny linD dl.ittlQ the Torm, 

In QCitlnoc:tlon 'l'l1lh lbD oor.lhurtfon ot lht Tnmmlllsion t:ascmont endlor AoceU Easement under 1tts 
&Jbpcwl Of this SU:beoobl for !he balance ot llle Operot'oM Term. Compon ahal pey OWner n on&4me 
po)fllenl ot: fl} ftlr ht Trantrnbll:ln toeomont, 1111 •moun~ equal eo: (A) one-twrth (114) of I."M opP!'Otsed 
..... ol tho encumbered po- Of lht Propony lor IM<!~und Trnr........, Sy&blmo; (B) -
(1/2) oC tha appraised voM of the ancwnbofod por'r.lon of ltle Property for llbow-ground TrantrTiisllon 
Sysle""' and, (C)Ih,..Jo.o1M (314) ol tho _.ltod votuo cl the encumbO<O<I portion of the ~lor 
each subolaUon (lmlopa<:tivo of alze)and sw!lchiiiCIIocilly; end. (I) lor the Access Eluomon~ ono-louM 
(114) ol the oppralsod ..a.o ollhe encumborad po<lan ollho Pl090rt'f. For purpooeo of t!ll• porogmpll 01 
!hi! SUbporl. 'G!'CUmbetod poi'Jon of lht Properly" moons 1M dklance tinoo the 'M:Itll (11 -end 
Width INti be spodllod t>y Comoeso) of the ei1CUI1lberod po!IJon ol tho P..,...y. For _., of 
dolormtnlng lhe epp!lC'sad value altho~ porllcn(o) ollhe ~(not tfte pi(OOntagO of tho 
awalfied valie}. the Pa11M flhal ~W select ., opptaleer, ftX'pOffctncod fn teal proporty btlnsa=lont t1 
lho """' In VlhiOh litO~ lo locoiDd, \'rho •h<ll Dl prert\1)Uy., poooi>IO tssuo to •""" Pw1y a W!l'.le<t 
oP-nion on tho eppta1sed \'lllue or lt'.e en:unbered pcw11on(s) cf ltlo Propony, BllCI Wholo dedabn aMI btt "* If lhe Pm1laa""' nalablo 10 -on o tlnglo app'liH wllhl1 th'rty (30) days atmr their tnlllollon ol 
cbcusY)n.s on epprals« selodlon, lhen eadt Porty ~~ detigna1o on app=ncl be l'ltpOnal* lol' 
the COOb llfld '- lor a« "9Pf0lsor)1 and ...,. ...., _.~oor~-. .., .. pOS$1bio, ...... a 
thid tlppraisor {and the Patties •hell! Shn.-.qoaly tho costa of this Ul!rd opprel$er), ard ill d 1110 
appridsert ShOll then, till ~ u poWbll, llkle- co MCfl Pa.1y • wriUtll\ opirdon on lhe a~ecl 
Yliloe olllte ..... - porticn(s) d the Preperty (nollho poroen- of 1110 oppu!oed IIOluo), lU>d tho 
8'V81'J90 o1 thew appraisals shan be lh6 aopra!:sed valuo of fue encumborec port.lon of lho Property, 
olllcll ....._ _, bo llnoL 

II dUe ComPQM ehzd pay Ownor any amoonm: mqu.ied to be pakf ur-der th1s Subpart wt:hln ~ (60) 
d!lys after lho nnat appm:aer(e) dc!*"n1T\IlUon 

C~DOI'TW. - RE1'EVJABL£ EHERG'Y oevEti)llii.ar. T AIIO onRATIONI.t.OREF.MEHT 
cc,.., ·Wind~ uc -»n ~: &f:lkwl Koo: not~etta J111n ~~~ ftii'K:h 
Vlnk:ln 2 "' 1lt.04,11 _ .. 
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tecon:ft 1 qulldllm to Owner or CompeU' tl~$rctl. 11911~ CW)d bUt In the. Property {or lhat pert aa to v.'hlch 
U10 Ag,..monl has bM<l lo!m)W'.ed), ..-.d Compa1s llloll return and owrendo< L\o Proporty (or lllat poll 
ao iO ""'=h tho Agr- has been -.ed) iO Ownor. tn C.. r:aae olexplriiUon or llr!M'ollfcln an. 
coo. CornpG"..o - """"' a:1 R,....blo Eoervr s,.temt on lllo Proporly (prO'I!dod !lull buried 
R..-Energy Sysjorns ohll be-a depth ol no l"'tl>an lour (4) feet below !he otRiaoe ot 
111o ground and oover!ld wilh 11011) ;,thin two (2) yaars fn>m tho dale ol 8lfjlR1lon or tormln411on: f><O'Ided, 
hOwOWH, compam may tNwe aJ roads on :he Prvplf't)', wMthtr « not lmprwtd or OOI'!IINcXOd by 
C«nj>ost, ln their IJ1on.exh;!lng condlfon. corn- WI otM ouch """""' wthln twe.._ (12) month• 
al1er termhcltfOil. C<wnpeu shall have 1 &U1flclent ~Ill ot &aXJSt 10 lhe Pf't~PtNtY during such two (2} yow 
periOd~ Clfdor eo retnOYe thtl Renewable Energy Svatema. I! Comptt$1 fltllt t.o ttart ot complete ""moval 
'orilhln !110 limo 01ated. Dwnor may ,.,.,.. and aen JUCil R.,_.b!o Energy s,.-. fltld COm- lhlll 
ntlmburae OMlOII' for the oost ot tuch I"CCInQQt'8l (lnolu<llng ttle «~st of ~or's BCI:OO~ reaso~ time and 
O)(ptnM), Ids any ~ v,._ ~ by CNmer. tf the &atvage 'talue exceecta Ule value ol the 
remov.U DOD, then Owner lhal pay Cornpa:n such oxeets.-

SOe1lon 12. 

(e) N. a'ly t1no once - tho IWOmt4-oo (22nd) onn"erwy ot COO tor tho lltat ....,.., Ownt< 
IN')' by no!1c0 10 Compott lnflfa1e the deoomm!Ronfng and restoration valuation proceae rPI'OOitSif) 
dotcrU>odlnthfoSoclbl. 

(b) Wlhfn nine!)' (90) doyo ofter Compos• .-o-r• no:tce. fill Pilflles shal ""'"' (In peooon 
"' by pflono). The purpose ol IIIli ~ ll1d bo for 1110 PartiN 10 .-on lndeptndonl engineer 
rEnQI,_-, to dttermioo lllo 81~ vofue ollllo Aenewoblo El>orgy Systcmo on the i'ropG!Ill rs..tv•ge 
Value") and to oo1:mafl> tile - ('Rcmovol Colt") of Cornpon' compfellon ollts de<ommloalonfng one! 
~ad f1!lllcrillkln o!ilgutlons under lhla ADfeemtlnt \R!Wt'IDVII Obllgat1oos'). 

(c) Jr lt1tt PwUes do not tolecl .n Enwlnoor ct their moe11ng, fhen foe' l'*ly (:JO) day& al'ter lheit 
rnee!Jni. l1!e Parties Shal) use good tailh affortJ b agr&e on an Eng-he«. H N patties 1ft" no1 JbiO lO 
os,.. on on ~boer wl!h:n thl5 thlrtf¢0) d01'perlod, ll»o ·-Pony ''"II oubml the f!mllcd """" Of 
the ICioetion ol 011 EngfriOr>r to ono MA. Wllll ooc:ll Pony ID bear ...,.l\all (112) ollllo MA ~ 
-ted W.lh lhlllmflod p!I)Ceedlng, ond wldl•""' PllfY 1o ,..,. Ia""" cost. lor portlopalng t> 11115 
JWocooding. TOO AM &han dlllgmltO a &111gkl •bllnltor wtth e:.;perlence In ~ en'llJY tnlilot 
oommotolal oon~ to toloct the Er\glrtoer. Per a 1Chtcf1.!e 10 bo sal by 1ha artll!rator, tbe PartiN 
moy -neouoly oubml! ihelr t""9""tlve posklons on lhc lnll&r 1o the arbitrotor by don brlo5> 
(Yd'lk;h briefs may Bddross tht* rocoovnendM Er'lginoor and Jdlde tnhlnnodon tuppofUng their 
posit»ns: rowowr. 111e 1tbitrtrt0r may se6eCI on eng\Mor not. recommerded by • Paiy). 1be arbitrator 
s.hall not allow d'lfiCOY!C'1 or onllatVJmont but lhalconatrsr Ol'lfl ruponee brlctf from tiCh Party. 

(d) llpon thO PortfOI' IOIO<Iil>n (or U>O AAA:I dot1gnltl0n). 1110 Eng-r ll'.an ba - by the 
Panl01lo- the Salvlge Value Md the R"""""l CooL 

(e) U lhO f.nsJitJoor dOlOm'llnet thO S&!Vago VUJe eX008CII the Removal Cost, Vlen Compau llhall 
tiOC be lllqUk'ed lo ptavide SBCU\ty, 88 deSC.''fbed b&'cw, 

(f) &r the &~glOOM detemllt!Oe 1M Se~ Viklo oxt:Oidl ~ Retnovtl Cos.t. 1t10n onoe a1 any ti'r.e 
ten {10) years arzr t* dotemlfooflon, Owner may lnltfa!B B rsevo:luatbt or !be Satvqg:o Value IW1d of !toe 
Removal ec..t. 1M procedure and requlremonta de&a"bod ebov9 &hall apply to any aucll roevefllalfon 
Ownor lnitiatcl6. OWil« mt1J ~ tt roovaJootielo (IQllln, Lhe pi'OOOduro Wld roqui"erneota de90'I>ed 
aboYo to apply) onoe evwy ton {10) years dar a prfordetal'flW\slion by the Engm.ee.r ltllt tno Sllllve~ 
Vstue excoods 11M! RemtMif COIL 

CONRlleHTiXL .. iifi~iWkii! EN!IROl' oe:VaoPMeifJ ~ O'i'ciilTIOH$ AGReM!!NT 
C(lm.,._ W.l!lf P,..C:U.. U.C-Mn ~ 59fotl Ko~ ~ &. Jwl M:ler.Oft RWICh 
v.n.lon I r.rr 1Q.OU1 
,.~~· 
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(Q for ownors bonelil and ., bo drown _, oy ow.... ~ lha cao or Compass' fah"" 10 SOlltfy b 
Romcwal ~~ons, HCwe a temowl bond, turefy bond. or Iebar of c.'lllllt or post a cash dopoeit i1ao 
amount equal to the Removal Amount; or, (i) deposit In a a.eparale Compau 8ClOOW1t (to be dos9oa"l!d 
rw sallsrad!on or Its Remowl Obllgolloot) ~ Ule monUI "'"' 10 nlnely {all) dayo aile< Ill& Eoglnwa 
dellrrnlno~on ond In- or Ifill !IUOC&O&No el...., {11)- tl1oreallor an"""""" equal II>.,.. 
,..~h (1112) or 1he Remcva - (\\till au ille!esl on 1111s dOSJOSm 10 t:e Sllbjoollo wi- by 
~) II Conl>ato SO Ol>da, l'lb IO<l1.0i:y ~ p!OVIdOI Undl>l this parogt>p!l 11\0)' bo part or I blanket 
sea.riiy 11101....,. compete· R........., OIIIGIIIonl ror- p<opor1y that Is po11 ol llle Pr<jod or or
projocts; provldod, ll>o amoomt or 1110 aeourtty Is suffio:Oerrt 10 oover Compo.,· Rem.,.ol ObUgolfono 10 
Oooor. Will~ Ullrty (30) days a!lef ,...llce from o-.,.,, Compass tbaJ pnMde o.m«-dOCiml-IY 
evl6onoe oC tl5 satlsfadlo(l or lla obliga~ under INa peragmph. 

(h) COfr4>••• shell motntaln lhe MOI!rty dCIC!I>ocl In l11o porogroph aboYellltO<Ighoull11o remolndl>l 
of l11o Term; -· In lis oolo dltcrotion Compoos 11'41)' ot any - ollor p!'OI'Idng lh'o oec:u!ity lnlllolt 
a 1"80\'Diu..tion or tho Sttvage VU and or the Removal Cost. end e- t'l connedfon v.irn any aw:h 
Com.paaa-iniliatcd f'I!1!Vftluolkln It II deletmfn:td 1M SaiY'ftge VAlla 6Xeood& tl'le ROITIO\"DI Cost, t..en 
CornpaD' aocunty Obllgollon lt.oll t<irlninl'.a. 'Tiie """""""" ond requlrlmenll ci-lbod obow -
apply to ony suoh f'OIMIWJon ~ lnlt!e;.es; however, Compess st\811 be rcspo.nsllls 'or all coets 
eseocfotod wltb tUCih ~on prooedure. 

(I) Elcoep:ao proYidtci for abowln tho caso oro rtevaluellon Wllolod by c..,.,.. .. lhe Por.l .. ollol 
oqually Wre the OOS! of 1le Engineer (and arbl:r.dor, sa apploable). 

Cl Tho Ens!...,.• de-lion ollht Salvove v-ond o1 t1lO Re'"""" COSI o11011 bo nnot. 

(k) II eo_.. I• Ol ;. lne process ot (A) ~ on<>har (If.!) or """" ol tho Renowable 
Generation &fJipmonl {booed on MW) lniiiL'Od on Ifill Pn>perty or (B) lno.-n; lhe MW 01 ille 
R..,...eblo Gonem<ion Equlpm""' lnei>lod on tho l'rooorly by My ,..,..,l (15011) or ,... 0< (8) haa 
slnoe COO for lholhl Phe&e lncroooed llle 1/rN ot lle Renewable Gonerll""' E'<lulpme<>L lnololfod on 111 
Pn>perty by fitly_.,, (50%) or mo<o, then, nocwiUIII1011dlng ony ltm\ ol 11'01 Seclioolo lhe oonowy, 
~ss •1'10' not be recpjred lo prcwlde or me)t.Mn the 560Urlty described &bovo un61 twanty (20) year~ 
atlef suet! fepO"II'Bring or W:roa:so. 

(I) 11 ony owner or property wlttlrn !he Pto}ect lni!la!rul !he Process tl connoctkln w:m lhat ownafe 
prope«y belore o.mr ""C<dsos "" ~~hiS wdor ttllt Sec:llon 11> lnllolO tho - lN:n, upcn no los5 
!han lhlrty (30) days' ,_ 10 Own• ("""""rod 11om 11>0 dele 01 COrt'4>0"'1800fp! ol tho nouoe lrcrn lho 
othDr OW'I'Ior OC property that l5 part of the Prttoc:Q, e~nd ot CompaQ.' expense, Cornpm& muy )ot:l OM 
P1111*tY fot P',KpCISM d lhh Sedbn with !he P~s • aa.socia~ wifh the: property ot 1M olher O'I''Oif 
Olal la pan 0( lh& Projaot. In tho oaao of tueh joinder, Ow1t0r may pettleiptJ~ ~ Ute Proooss utili own 
oxpon,., In wllldt """"the portlee fo tne Prooeeo {le Compo .. ond ooeh of ll>o """*'of properly lhot 
11 part or 110 Project) ahsll on a per~ ba!lil ahara tho coal$ of lt!e Engineer (and arbltrattr, u 
~). U Owner - :o noc pMic:ipo!l! h lho jointci P""""', lhon c..,.., ohaD bo responsible 
for !hot po<11on of lht e.g~oeero (ond 101>itm1o(o, ... IP!lbl>fel 0011 o!UIMeblo to the Propolly. 
Rogwdlea of whe1tw!r Owner partlalpates In the )rmed Proc:ess, l)e Englneet'a del«mlna'lon and 1ho 
offects of that de1onnlnatton shal brd Owner Dl aet fonh Gbo\·e. Tho terms of llrit p~att~graph ~hal not 
lmll fho rights ol two 0< men "'"""' ol propetty willlln ""' Projec\ {who ore - In prosocult ..., 
p,_)ll'om 10ge!her prooecullng the P....,.., and lho """flda\tlallly obllgallono oJ ll1lo AQreemOflf 
th!SII not appty to suctl <XInlb!no<l ctroris. In tho c:a&t: of suc:b O()('lj),nod ?rot:e11&, lho p~es to the 
~ Prooess ehlll .., o per·heod bnl> -• the CO<II ol lito Eog- (er>d Olb4ltolor, •• ·-). 
~ 13. Abttract of Agreement. ConcmTently w11h l.!'K'~ execuOr,w, ol ti'Ut AQntement, the PMiet 
shoD acknowledge, execvte. and tt)cord an Abt!ract ln a form aubll3ttllelly Unlar to tha totm attac'Jied ID 
11111 Ag.--1 .. Exllbll D rllbW'.«). C"""""a - poy oil -18 and oxpenr.co ot-·"" lht 
Abeh'al1- AI no OUI4-pocic~ oXponao to Owoor, Ownot aflal eXIJcut• any additional Of su~ 

COtiAOfiN"riXt - RiM£wAllll:! ! loll!ttOY De\I!LilPM!!HT AHO OP!RA T\ON3 A<lfttt:MOIT" 
<:ompe .. 'Mnd ~ u.c-un rea; s'*"-~OV. Robtt1 ~ JoM Mdet.ot~ ~ 
V..!on 2 r.u 1 G..DoLti ...... 



Socllool4. ln!f!rest In rul orooerty. 

ElbibiL_(BJI.:•I»l 
aoct.:et No 0201 t.t "' 
PlOt 71 Of HI 

(a) Tllo Partlel lntond tl',ol 11'11 ~ cr-. and 11111 Agroomon: emf.., vo.lc!, p....,. and 
Muro lnt<>nllll In :no l'!optrty In law< ol Compos•. Tllo -.nonts om tlgl>!o «>.'11olned In W1d grontod 
by thlt Agreomenl ""' modo for lho din!ct - ol tllo Property am e~DII run wllh and ogolnll tilt 
Proporty and t'luto to the bonollt olend bfnd Owner and Compass and liMit re~ agonta, aaeignt. 
ampbjoos, hoh, IHStot, mong~ podMe, 1uc::cesa::n, and tnlnsforoet, and ell •ntrJes or 
poreono otolmlng by, 11110"1!11. oc under lilem, 0\\"" Olld dofoo<llltle lo 1l>e lli!Mo granlOd ~ by 
thl' ~reemenl agd.htt tny poriOn da~ an 01' In)' part of such righla, wllethef by, throv;gh, OC Under 
Ownot. It o-.w.r CGMIYJ 1l>e l'!opt1y 0< any pan ol ' any ""'-"""' duo under lhia Agnoament 
re1o1o<1 lo lhot part ollhe "'-rt1 ttanalanect, ohiD bo pcld tilt •-• In Iillo to tl\t l'!optrty or, as 
sppllceble. to lttw: pnrt of :00 Proporty. 

(b) Ne- lhla AgroomOflt nor tl\t Property - bo sepen~:o!y asalgnod, COIWO)'Jd, oold, or 
cY.herwlse nnslorred by OWMc wb}ocf 1o any rMe'Vf!flon of menoes, J1gtl1J. oc royalies retstod to tNc 
Agttement by way or do«f, dood retlrtelb\ or ottw document c. ktsl.n.rntmt HnchfniJII'IIhts Agre&menl 
rut bo -10 ,,.. Owno<'ol1flhl io """""'' oen, "'.,._ molof ""or my pon oc 1ha Proporty; 
proWled tha! anv eu:h lrantt* shall bo wtdy subtJct to Ina e»nddltlos end terms of L"''is Agreemenl.. 

(c) 0wnw ondlof o party aoqulrll>g""""' or eliot"" "'-11 tom o-.n"' shan give COmpass nella! 
within lhlny (30) days anar a earNoyaooe, szte, ot other transfer of some or an or !ht Property. Tho tdft 
to gMt Such notlC6 thai not 9 a ctofltll under Ibis ~ hOwtYtr, COtnpass stuiR tuwe r.o 
otlll>ilono under 1111& Agreement II> any ~uont Owner .., ... orod unlll coro,.... 11M '"'"~~'~"" tile 
roqJ'ted noOloo, and ,_ilhslandlng !hal Colt)post sl\oll hove no oblga!iom! under this Agreement to a 
sut>ooquenl Ov.Mr ""'" Compoao h .. ....,vod tJ\t toqulrod """"" U. p.,porty a.'>d lho .,.,_t 
Owner thltll ren~~ln bcMind by the condltoM !ll'ld t£tma ot U'Jt A!JfcemMI.. 

~ 16. Pamemhlp of Bonewab!e Energy SVI4ema. Tho Rooowal*t EnorvY Systems and 81 
other e<Ppment aod mpt'l)Y91'nants i'l!:taled on the Property by CY on behe~ of Compa&S are Md INd 
remain lht .,.,..lYe p<tlllOity of compaoo. 

Soolloo18. ~\!ldl 

Saclfon11. MJsce!!o!lG!a. 

17.1 Tho Compijse Peraomo! shall: (il} not smoke oo the Property. 
- Willi tho win"'"" rollod <v, (b) no4 - oil road$ on 11>0 
Propotty, excopt es neoesssry In COMection wth oont1Nclion. malnt.nanet. repolr, or ~!C)' 
!llltaottorra; (o} use pot1ltblo ~l'.ruy fadfflel or tlllet& Inside bul~ (d) not trlng ani.mots on 1110 
Propony: (o} nof bring alcohol ot dNll' on tho Plopof1y; (~ not bMg waopono (o,g, bow an~ enowo, 
gmo, olngshott) on 1ho Properly; (g) no< [•h oc /luol on tho Propolly: end, (h) not bllng any eni'nrtt 
cn~ing OO'Yiees on lhD Propony. 

17.2 Aufgnment lrmlla:!lona. In lfle csso o1 lr\)' os.tfs,1mlnt of a11 or pt.rt of thl& Agtooment or 
Cornp095" tlleresfs " tttil Ag.momanl (•II and tach an -asa.~r for ,Dll1l)Oee& of thfs Subsoc!Son) (1) 
ll>o olllgnmont wll nof -. IM ... ~g,., from Ill: ot;rgollol1o ur4<f th!o Agmomonl unlos5 luch 
aeslgnmont I$ to the onli'aly ol tho assignor's ln!ofelb ~ lho SGSigi'IOd pcttion o~ lhll ~reomonl or 
port.bn ot the Property anc:Uct ProjGo:, r1 Whkl.\lc:aae tbD Ma!gnor (o.g. COmpass) &hall hiMl no rurttw 
obllgoiiOnl uni!Or Iiilo Ag,.,.nt (b) ltoe ... ';Jlmont lliloll no4 ......,. 111o •h9>« from II• p<e-
89Slgnment obf~gatlont undOf' this AQ!eement (to. lor obfgations that wo_'fe cawed and/or we-.re to hovo 
bocn pettOtlTieO prwss.1gnnttnl); (c) 1r10 assignment shin boa aubjed to lh6 termt and COf'ldl~ns o1 this 
A;-~ and tho USjjnoa'o 11gil<o r.hall be HmMod to lhcae aUl!lorilo~ by IIlio Agreement""""" 

CDNFt~JemAIO-R£ii£WI\iiii &ERih' iliVEtof'Umr AHDQPERAllONSAGREeMEHl 
eom.,... Wtnd ProjKtl,. u.c- MT: R!C: spron 1<o9; ~ & Jt•n ~ Rll!lcll 
V..lofl Utr 11.0411 
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prcvijocl by appllcoble law, ard, (d) lhOte ~na1 at ro time d"ring tht Term be more hln ten (10) 
concurrent assttneea (IIXtiOpt that lender~ thllt nol be constfcw.d 8S11gntes tor P\11X*S ot !his 
~limll). 

17.3 A.Uprne;yt' Ius. II a Party~ any M:tiCn Of ~ng kw 1tto tdoteemom.. eotab!l5hment. or 
~ at any remedy or rfght under tNI Agreemen: Of lor thO tnt.orprettltlon ot tl\11 AQroomonr. the 
prov•lllng Party shell bt trtn.ted to reeovGr 11.:1 rea.IOOibll domeyt' fees enct ®ltl. wh'dl $MD be 
peyable wtlothet or nol IUCh &Ctlon ts proeecWd lO Judgment. In connecticn wflh such action 01 
proc:eec!l'19. 

17.4 CoMI<!!!ntiaOy. 0\ltng lhe Tann ord lot - (3) jt0/1 oil« wmlnallon or lhlt "'"'""'M ~ ils 
Mtlrety. own« .shal mlllnla!n In contldonco an lntonnotlon ~ 1n the CICitldltionl and terms of lh."'' 
~ Ond II ~- (Ofll 0{ -) Com;>asJ dloclosos lo Oimer, lntlud'ng lho Unonciol 
poymonto Ol!d '"""' and matt.,. related 1o 111! Opelilliono; Pf""kl!!d, - · Otmor (a) may lf.oclose 
aud! lnfomlotlon lo 11o lormodls., fsm!y .-,., sm....,.. ad..W.., lconsed m1 ..,.,. b<olull(o) 
mllll<Ollng oDor par: ol ht PIOpflny lor Owner, and booo ilcfo protpoc:live .,....n-r(&) olon or port ollhe 
Property (ond lholr - reol .. lole bolters) a ~ ~""' 011-"00 1o end oomp~ wl:h "'"' 
""'fdeneal\y reqiiremer1 and (b) may - such lolormellon for ""' !Orbd, -lionel purpose or 
ft'I06t.flworod notion• ~. 

17.5 Cpotac:L ~a co~ce b Ownttr lnf 'Mih ~t to day-~ Operations~ matmrs "'"'ad fl>lflla AQreem.,.,. 11101 roqul"' lrnmOC!illo or nm.....,_ oliondon (lnOIUdlng noc1oot a' hunting), 
C<>m{>o81 ol\all dnlgriO!t • contool pt1110n (ono J>I0"1dd Owner with lhla lndivlfuoro oonlilct lllformallon, 
hcludlng en'lllldc'rusa tlfld. phone 1!\lmber) to whom Owner may dtrocllasues rftl,., to aiJC1t day.to-d:.y 
matters IIOd oUter rr.attar& lhallmq.Jlre lrmlediato a timo-&OO&olfNe at!Otrtfon. Compass hereby Us13 as 10 
cont»ct for purpoees ot ll'llt Subleetlon: Brad Haight. edd1'6ae tame~ tor nob to ~a:ss.ss so1 fot\11 
below; ~Dg!ltlil(l!s;orn-Sillm, am. 1177-7153-2269 X 102. Upon nolloo from ~. O..er 
than dollgnate a concacC fat&On (and provide Compoaa wil'l thla lnd"Mc~a c:ontact lnfotma!IOrt., 
tnctiJdlng emall llddreet llfld ph~ ntMllbel') to~ Colnpess may dlroct issoos reluiPd to ~day-»
day maltOf'l onc::1 other m111t!!rJ that requh Immediate or l:frrw:.eetlllllva attention. COmpan and C>Mo'a 
do!lgnotion of such cont9d. pGI'80tl as de&CCbed in thla SU~ aha~ nat affect the olher Paf1y'a 
""i;alfon 1o dln!ct 81 no:X.s roq:rtrod .-r ItO& AQroerner:t .. oehorwlae n>q<t~ oru! &pedllod undol 
lhlt ~"""'' Any r-. required unoor lhhl -"'""'""'"' ono lhet e l'>ln)' send> !lte ou., l'llly'e 
contact petSon dee!gnaled purauaot to thls SubsectDn shell be wllhoot foroe or etfeol. 

17.6 CO!I!I!m!rt!. This Agroomonl ancl U.. Allllnlct rN1y be Ol<OCI!IOCI (ond 1111 Al>tlnlel ,.,.._) In 
-· _, or ""'lch shot be .doorned .., orfginel ano on o1 wll~ w11on tol<ort -· mil 
oomLtJte one and tt-re same lns:lrument; Faxes;.,or ekiC!ronk:oOy etorod copjBG of orig!n&J !lfgl\ltures W!l 
be tes;Mided as ortglnlllt. 1' 

17.7 t!'OP\1!0 {MO!utl:!J, Except asothetWIIO .. pro..ty plOYided 1lllht& Agiee"""" 

(I) Tho Pertlot shllll at:emPt emleoblt retOIUibn or ony <IIJKIIOt OtisinQ wt ot oc I'OI.a:Od to 11'115 
"&Jf9am«ll U lhlny (30) dayo oll!!<lrillallon 011'- "'adullon raJs, ae o!lt\o( Pony de1orrninM In*' oolo 
di&crotion. thon tho d~ shall bO reaolvod oxcluslv&l)' by tml!ratkln purauan.l to lh6 """' Dnd 
pnxlCI(Iuroa ~ llCt Amoncan MIWO:Ion N$0Ctaim (lbo "AAA") concl\ldftd punt~OtlC to tho llws of the 
sloto In which t!>o P!upefjy b locatEd and In aooordo""' ..W. lh• l'f'O"isloOI of lhll Subssd!on, Elllor 
Party mey otort arlllir.lllon by u<1dirQ • "'""""" lor llr1> !r.>tl011 to lho """" Party, ""firV lonh !he no:ure 
or tho c:ontrovt~. lhe dOll! amount invot~od, If 011y, ond tne ~~he 

(b) Tho lilfblltatbn ahAI b6 eo~1ed by • PQnol ~ lf'lree (3} arblmtors, as ~ W!tt"lin Meen 
(16) doyo olt«gMng lho demand ror .. b1Uelion, lhe-WIJ_, aeleOlan orblll1llllr. vwt~n MeoJJ 
(15) d~ after the:, the two (2} Party~Rlect:ed albll:rifton; &Mil appdnt a mlrd arbltnt1« U ttl& Pany
aotodod arbllrakn dO I'ICit oppo!nt 1 INtd ertMn.uor ...n1n U'la appliCable period, ancllor r ono ol Inc 
Pli~N mit to appoint Ita Party~ etbi\Tau wltilln 1M 3f)pl.c:Qble oer\od. bin Che u!Q)pO{ntod 

CONRD[l!IITV.I.- RalEY/ABU !HEl'WY oev!l~ NIO Ol"eMTlOefl AOReDrull 
CompiH WI!Mt ~ls, IJ.C- ¥T: FE C.: St*Jn ICOfl: Roltttl & .t.r1 Andor.on Ftatlth 
VMIOn UfT10.04.f1 
_, 
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~b:lf(e) shill! be appoh-:ed pureuarc 10 lne MA Mn and prooedures. ~ deaalont made by a 
msjol1ty ol the panel ol llflilnr""' ~a. by 1\\0 (2) olll>e three (3) -) ll>al bo binding, 00<1c:luolvo, 
and hl on 118 Pao11Cf. SUbjecl 1o Sub&odlon 17.3, ooch Potty shot poy (1) illo r... en<!_,. ollho 
-•"" appol>ttod by Of Jor 1<1ch P011y, (b) Is own legel ,_ end other"""' of ,....,dog ils esse to 
C.. •bllru!lon ponol, (o) O<'<>hatf ol tho f1l8o Gtlargod by lhe !hlrtl o<bltator and ll!o /1M, IW\d (CI) one-hal 
of lila OOSlo and -•lncurrod by ll!o ..-,., paneL Tho 011>1!ro:lon 1111011- pioooo In Groot Fo'lo, 
Montana, uNoss tl'le Pertitt ~ egrn. 

{c) The arbllralaS or o coun 0( approprildo Jurftdldlon may ISSue u wrt oc cxuwlbn 10 enlotet tllO 
ll'bltralotl' awant Judgment may blenttred upon IVCh a ~" tr\ eocotdance ...,.. epptlca.blo law In 
any ooonhOYing ~· 

(CI) Noewitl\standlng lhl r~ llecCuso ltno II ollhl o!IHflOO of !hlo AQnMomon~ ll!o Porllot 
~ meM !he righl to ,... a judicial prell"*""l' l:i\mtlon, opoc!'e porfo<manoa, ~ 
restraining order or olhor equl!Qie relltf. ami h~by g"nt the arbftr.l~ the right 10 mako a final 
delef'minaflon or lhe Pwtiel' rights. h:lud!rtQ ~or lo make pormanont or 4lstofvo t1X:h court order. 

17.8 fnl"' """""""'' Thlol Agn!lrm<lt1l, 10geil1er IWh orry ottached addondo, exhibits, ond scllodiAe• 
ccxttaina 1m enlke agroemtmt betwe!!ll' tl'le Patties with re&peet to [tl lt.~ mMtor. IVY'( p(« 
~1::11 cfilc:ul!.-,fona or Uf1d:Otl:anctl~ oral or wrlton, ar. super$0ded by this AGreement encln or 
no b'co Of o1fod. No lldlttfon or modificalion of an)' lerm or pnMPon or fhls AQ:'9eman! &hall be lfhlcfve 
un:o.a .. , Jorflln o "'I'Jng --·-onr and s;gne<1 by""' IIJiho<lzod ,,._or 
tho Pot11oo"' !heir aso9(o) or ~•J In tn-L 

17.0 furtj!oraseyrargs. 

(e) Owner than perform a! acta as CompBA or a LeOOer d«:U!rmines may be nec:essat)' &o give effect 
to d 111d CKh of tho fntont anef P'-'fPOOO$ of !hta Ag:oom<ltll, InclUding' gMng conMI\tt :0 •ny 
aosv>rn- enc•mbra,_, plodgos, « tmrot.rs "'"'""tad U'ldlr dlls AQtooment "'""'"lk~ 
arnondmeni:J 11o this AQroemon:. a. may bo I"DqUimd by M'j L"'lldor or teqJhd in oonnc:tc:fb1 wah UlG 
-om or Irani"" by~ oloi or"""' ollt< rlghta undat thlt ~-~ ,.,._, '-<ovor, 
no 1uch amendment shell cause a msleri81~ to Owner"• obligations or r1gl'b under lhl! Agree.-nent; 
OXOCC!f!ng supplomanllll Mom~ and, dollverW'lg or P'O'VIdlnv &U:tJ OCher dOalme.,b or lnatrumont.o 11 
tr.f11 bo MCOISGry 110 etfecl ~ recorcfi"lg of the AbtU&cC or of fillY a.upptementel Memoranda. 

(b) Wihout Hmlli>9 lllo gonorully or !hlle<ogoing, wtlhln lwenty (20) d"'* oil« rocelpt ol • ,....., 
Ntquetl. ~,er WI: (I) enter lnto "'Y amel'dmen'l to Ita AQra!moot (.A) to co."\'tet an enor In thll 
AQreemonl. (B) to glYe olf1!CI to "'mpaem.cnt the condlllomo end lorms ol tm ~~ (C) to omend 
EXhlbk A (l'dudlng ">' f1P1D1v tho 1<9>1 doocrlplon wllh o nMood dnalpbon), (D) 1M! ""''be roqutrod 
by I.'IY Londlt ~ or UU'lei'W' ... ) 01 In 1;01lnec:tbn with the Gsoigl\MCI{II or oth« trans.fer by 
C<>m4>o,. olal or oome of Its rights o.nter lhl> ~""'n1. (E) to causolllls AQIUOmonllo"""""' wllh 
sppiOable t&N, or (F) r under applc:obte liW, COMpeos 1& 1101 ollgible lor ony benent. granl, lncc:ntNe, 0t 
tooc credh establfthed by DlY1 local, scate or ~ owommont and stJch ai'JIICfiMiont Is noccs&a'Y to 
eMbte: ~al!;s' ellg!bllly tnr such benefit, gran~ tmontlve, DC' l6x ered1t (D) oxecuto and dolwK ~o 
C<ln'po~&o any """"""' •-'Ill (or •ltnllar doqumont or inWumonQ r.-y R>quHiod by lillY :lllo 
company or lliiOmC'/ IO'Itowlng IIJo tO lht i'l6!1orty; (II) ontll< OliO any ....-. """"""' and nof\o 
dllllllrbollce og- wt!h ony Lendar, •""lng Ow,., ,..,D rocognfze tt>o rig""' of !he Lender ond nol 
d'.&i>Jrb Londeto rights 10 lht f>lopony, and ttalitlo such....,.~ .. 1\JCll Londo<( e) may -est (lv) 
Jofn In any gr;:anto& tor eMOmontt. -.cts. or ~ "''tbJ toe eleCtttC and other public utlltlas 8tld focilkloa 
end any other ell)ctric power purpoee (1ndudtlg any pow\'!!" !nlnsmls!lfon r.not, M ,lo!n with Compass In 
&ign!ng any oppoal. plllllon. ptoadlng, or ,...r.., <equootlng any zoning r:Nogoo or ony opprowl•. lane! 
use pcnn)ll, vQrloncoa, and/or waMJrs; ao!f (Vij exec:ute one {1) or mom ee:semont(e), oonala.!&nt with the 
oondiOoos and tcrma or lhil ~roemont. as d6,crlbtd by MCA 70-11-302 or 70·17-303. 10 tt~;tt (A) lhe 
Ptt1f10tiY beoamet111bfect; 1!:1; a YMd oa5&!T!efl( .andlor aolll' oa10me!'t or both tor IN benefit of adja~t 
_,Y lha! Is port oiiM Projoct and (B) w requms by o..-b'o tow, lho portlorui of tt>o Pn>porty upon 

( 
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whk:h Rtn~ Goi'IOI'Ibl EcrJr:mont are Jocr.ed hHve tnt benl!ft d a v.Vd qse..'l'lO,. or tolot 
ODSOfM1I t or both o~r and acrosa the bei9:nce ol the Properly 

(o) W Ownor lalls to ~ely satoly lny or Its ®iigolloo> IICt cut lo lhllo Suboectlon, Compass moy 
w~hOid oD omounu due OwTl« u!ldtt this AQreement untt OWner ~!'tes wch oblg.rtlon(a). and 
CompasJ ITJ.!I')I, In J6dllcn lo ptiBU!ng oquf.Dbb M:Erl, Olfset agal!\lt the 81U0Un18 doe owner WldM tnB 
A91Ccment any ad'dltt0o1t 00111, axpcnees. 1ndlcr fHt Compass Incurs due to 0Wnt(s talure to sallafy 
ra oblfiallons. 1:. '" 

17,10 Heedi09J. 1be heatJings tn thts Agreoment are lor tile pttiJ1016 ol convonlanco end nt4eronce cnlt 
and~ not llml ot ~affect the msanlng ct this AQreemont or bl uaod In ln*Pftli"G ony pal1 of 
thlsAQ!Mmont. 

17.11 lntorpmllf!Qn, Tha proo.o;s~one and Ierma of 11\ie AQreomont have been negotlal3d by the Partlet at 
~WmS' \engUl and embody thelt mutuallntoni and aro not to be to.1Strued mofe lbetat!y In fBYO~ ot; nor 
"""" &triclly oguilst, -Pony Uoo or tto """' 'o.g • moons by -mplt Uoo or lllo torm "lne!Jdtng.• 
mMnt lld\Jdtng ~hout ~ excepc os the context; OIMrwlse requl:et.. Arr! oxemples ana tor 
bU!InodYO ~. ody. 

17.12 J.fto Rtvmoot;l. Arty emountl not paid wf".hln thlny (30} d1ye after notice or delault rot 
nonpaymont 11w11 aoorue inlereil from lho de:l!! du' al a nte equal to 1M tener ot {a) tal\ part:enl (10%) 
per year or (b) tile prime ret6 (M puhllhcd til N Fedo~ RoaeMt and In efftd on N dato of the 
delaUII) plus 1M> paro>nt (511) per )'011', l>llt lo no """'" lhall suc1> lotoroll mte oxooed the hQhosl rolo 
pemilllld .. - •fli*Oblo ""'· 
17.13 1Jr!!, This AQroomontlhcl bo lniOtpr!llod;, IIOOClr<lllnoo with the....,. 01 tho 11010;, whloh lho 
Prope-rty .. IOCI:btd w1ttlout re'orence to tt1e ~ d llw principles or that staie or of llfiY ~r steto 

17.14 L!m!Jalon on RemiC!IU. NOC.'tltt$tai)Ciing' a'ly othar provtsian or tN!I Agreement or W'1Y ~ or 
romocllo1 Owner nu ot law or in equity, wt aM times YINt there ere Renewable Energy S)'Stem5 on, or 
being constructed on, lhe ?fOS*Iy, Owner eNI Mt. (and ~b)' wahoo& 1116 rtgl'lt to) ttart or pursue any 
I!ICtXm 1o «;ancet, r.rorm, I"Oitbi. ot tennlna:e .&tols ~ ay IHs ltfl!tot»n,. OWntr c:iol:s nol timl or 
waND lo:s right :0 pursue cbmagea or perlormlrlC:elss may be due) from Compa&a. 

17.16 1!0 i!baoc!qxnoo!. No oct or "'"'"' lo oct on tho port 01 COmpast ohol bo doomed to cono"'ute 
an Clbo.ndonmont Ot ~dor of this AQ:eoment or 'JC &11)' pll1 ol L exoe;JII upon ~m by Compoo. 
or an lnotnlmont aoocflt8l!y ll><mlnallng IIIlo AQroe......._ Wltt.Jut imillng tho gooorully or .,. ron~go<ng, 
noouso M ony oral easomoms. inletoe.ts:, lt:tSDS. ~ rlghta G~ by thlt Agreomcnl kW any porkld shall 
not PfC\IOnl ~ In lho 1\turv 1nJm U>lng !ho entfJe """" and width or Ol"f tuoh ai5en\OI\~I~ 
wletel,.,- or ri9h'>. 

17 .10 No plbcf CCWQOIQ!I. !'IO!'MCI'!tpUP.t!f, 0" WDf'mOifM. Compam m.ki'JI 00 CIOVtinlnts, 
representaliona, or wwrarltlee. eX'Cept n exprtW; set f-orth In th!a .-qer.~rnont. COmPGSs OXPI'OII!y 
dlsaam ;ny covcnld. toproaonlation, or warmnty that arry or any numbor of tm 01 RonowabkJ 
GonaniOIIln Eqllipment ehol bo n,..llod on tho ~ lhltl ••r Ro,...,.blo GGmlfllllon Eq\AI:morlt 
t'!toll ~II tt 1f1Y menue other It-en sa ~ ut forln In this Agreement; thal &!'f)' pwticultr 
olfi:leney. model, or slz& or R..,...'Oblo Gonllr>llon Equipment oMit bfllrmallo:lln the f'fCjoct: anOiar. 
thal o!«:b1ctly and/or RECt 11hd bo oold ror 01ny ocmtln amoun:. fot Ill)' oer\aln poriod. l.lncler any oo.1aln 
tiNCture~ or to ony oe~ pet1)'. My etbtn.lnl'orrnutlon, pro)ec(ona. or ott. Wormetioo reg11rdlf\g 
the Project a«0 not sd nu noC be deemed to be « lncludo any oovtnant, rep~n. or wnrranly of 
Campo&J, 1t1 ""lilns. Of.._...., trod owner O<l<nO'IIIodgoo ond og,... OwnO<Io not relying on ""Y 
a:Jch ostrr.aiOir. WonnaCion. ptOjedions, a ott..er ~formufb!t. 

17. t7 tfo RartOOC"atC, )o!r!t 'I'J!Olv!R. 'llllt Agreerr.U Cost: not crea!l! any og<tnt..prtrdpal or prlnol~ 
agentrd..atlon5hlp, join: '1'$1\lu\'0. partnor&Jjp, Of otUr •i'n!at tefa11onlhi:> botweon the Panlos, and nelthor 
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Party a!' .aU hlrYe the power to bind the «her exoe;Jt a= e:wress.ly se! rorlh in tta Agreement. 

1718 tiA !bFtj:Dwty I>IQI!Ic!0!1tt, Except os o!bo"""" ~ "' lonh In t1l1S A;i_,ont (o.g 
regatdrlg osolgnees end !.e11Ua). the-.. and~·"'.,. 1\greement .,. tnl<nded 1IOioly rw Chi 
bcmeftt of the Pa.rtles and Lnc* retpocllv'e es:slgns and aucces.110f'1, ttnd tfie Pat11os do not lrr.!!nd ttl confer 
1111n11>ot1y beflll!lciocy l1gllis upon ony - pt110n. 

17.10 No waiver. No ¥~r'8Mir of any ;tgftt under thla Agraemen1 !hall bo otfecttya ror a,y J:"rposo 11/IJM8 
tn a Wlt1ng slgnod by 1111 Party poo111011>g lht rlgh", and no suc11 wal"" 111>11 be «>n- 1D be • 
wlllvor olany oubooquont p-. rlgh\ e< !Airm ofthlol\groamonl 

17.,20 !i2iiRu ~ n:doe& or otllor convnu~ requlrua Of pormlttod undar thl! Agreemunt. 
hd\Jdlng notices !1lqlnd Ia bt gfvoo ony Lencklflt), 111111 boln writi'llo pt110nof1y dt!Nen>d, d<!liYoro!l by 
reptltilblo cwemlgh' co\IJ1er, or esm ~ ro:glatered or oertltled' mal. re1um receipt requeatod. o."'d pot!lge 
prepold, oddrooood li> ltle Panles at the addro,... below, Notlcee porocnafly doiMnd oi'..J be doomed 
~ tho day d..,.,ed. tlatlc:ol glvon by <MI"'VIll courier wfl be daemod gil-an "" lh6 1>11 bvslna .. 
day oftM moiling. NOCioes mailed ahal) be deemed given on the third btlsinees tWt ctter maiO"G. Noelcee 
of chai'VIle or addresa &hall be ~en by wr'.&tun noti:e kt the manner described \1'1 C'ils Subsection. 

ComDM~.: 
Compeos \l'll'ld ProlooiS. t.l.C 
mo Dloko sv.ot, S\11\o •oo 
Donvor. co 8~02 

-· 

t7.2t OJfls& In tho caeo ot on Owntr dof1u!, Compaas may (but Is not oblgaled to) cure 51JC.'l Oeflut 
Md may ott&ec an curr.s spen1 by Compose In oonncc:tion With sucll cure eguJnM t.'lo puymen:& dUO from 
Compas.s to Owner U!\lter thit AQroolllOnl. 

17.22 Q:tmor dtwloamenl Nolwllh""'ndfng ony proYisio<lo ollnls 1\g-to tile con1111y. 

Oimer reseNOS h right t;) and mty fnttall on env pert cl the Propar.y not be!ng w!d sod not 
coolomplojed lor""" lor Opem11ono (as Comp8oa d•lsu~,.. ouch u .. "'""'"""'Pille<!""' to 11<..,.. 
dhon!Uon) up 1D...., (2) wfnd lurl>ine. ('Personal Turblne').IVr/ 1'0!1101l1!1 TurblnO(o) el1a11 be no-· 
-""" hundred (100) kW and no'*< !ban ooohundrod (100) foot (hub lldghl) lrld s11at1 be located 
on llle Property lt.lch as to noJ ur.masonetlly tMrfere wttl'1 the ~ng Qt161or con'.cmpla!Dd 
Opete'llons, as Comp;ru oc:tflrminOt in Jlta sote diaarefion. Jn Ofdor m bmlr& norHnterferenoo: ol any 
Peraontl Turbfnt(l) •1th tho thtt1-o:xtstilg 1ncllor contotnpldod Oporatlont, ~&hall how lht rlghl 
10 seJoct tho loc::ltlon for any P~rwMI Turblne(s). 

ln hJ oasct ot wsy ownet clevotopmonl euthortzoclln ti'le tlrtt ponlgl'aPh of thlt Subeoctton, O'M'-.or sh~tl 
gMI Com- nol!oa of tho propooad d""*"""""l al teart one hW\dreO alghty (180) dayo boloto tile 
proposed stan ot ccmacructfon. Owner lhall defend, hold harmle9s, lnd~. alld proieot Che Compets 
Penonnol tton'l any Clefms related 10 deveiopmom IWihOtf%Od by eu 8ut.octlon. exoopt to tho oxtanl 
CIIUaed by Compcs$s' grou nogU;a,ce « dful misoonduct 

Owner resorvos 1t1o rtg.ht ID ond "'iiY lnatall on &It)' part of the Property not being UMU and not 
oont:umpla~ for LISe rot Opn:llont (as Compaq dotormlnu tuc:h use ot eon!amplated use n "' 
teaect\lblc dltcte~} (a) solar gener~tlon equlpmonl u* to power P pump lex o tiOCk Ul"lk or lo ~~ 

COH~-RENEWASt1ENERGY'~ AoQDOPERATIO.,SAGRI!f~ 
eon..-Wind~. u.c -NT; ff.C; 8ptort Kosi; A.ob.tt • .IHn~l\ Rllnoh 
'lotti-.J Ml 10,0U1 .... ., 
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311 Ndri: fenoe or lhat may be lnslaled on the roof of • A\/Cture on lho Property and (b) pel'$0nal 
gan~. · 

17.23 OwMr R!.ll=Of·oookel re!mbu!lemenl To die exwrt. not ateady prcYkled fot In 1115 AcrHmen~ 
com,...- ........... Owner lor oj\OJ:IUOI,.reasonab'elegol coais """""-Owner !nan In direct 
eonoectlon with ony request P'ftllant to thl& Agll!Offl(!nt by Compos~ th4t owner oxecu1o, review. or 
pro'ttie any 1ooJt hstnlfOIMt ~ hcwevw, auch rnlmbw10ment shall no1 exoooel one lhoutand 
do1ara (51000.00) In ooch ln$tllnce. Tho re!mbursomon!lmlt:DIIon proylcktd In th'* Su~n shell also 
apply to 1ny raqulttrnont under lilts Agreement ~ on Owner and lor wtUch Ownefa obll!p:tfon ls al 
no eoet to OWner or et no out or pcdol oxpansa to Owner. 

17 24 f'll1!oc! &all. 11 """' al ollho Ronew:rblo - Equlp:nent ltlo11!!od.., 1111 P!q:ony lol•ro 
sold or tronsf~ M part of a ta~e oC the Ptojeet b a chtftbutlon oooporettv~. goneracion and 
t.f11mtrtjssl0n pnwldor, or u!JII)' (any etJQh dls~ut'OI1 cooperai:Ne, Qenemllon and lnlnsrrisslon Pf'ovldM, 
or ~llq a "Utlltf). a.uch lhlll Gross Rev&.1U9 Jhd fElt be produ* trcm fho salo ct electriciiY to an 
off'..., -to a pcHIOt ,...._ Ogt101Mfll or olho<Wioe, tnen 101 pu,..... of oo~ng Royally 
FeM Cflr'tl'g audl pefiQd Of Utility ownership, GfoeJ Rovenue tw tuch Ronewat*J GorromUon Equ!pml'lf"lt 
1001 be CGICUiitlecl baSed on the energy gefl9fV:'..ed by such Ranewablo Gonomlion Equlpmont mu111~ 
bv the per klowulf-hoW I'Dio set fonh t\ Chi powor puj'Chne agreornont In of!Od bofore tM ~<Jie of h 
RllnCWablo Genrtralloll Eq•Jpmontlo the Ulllty, subject to ouch ocr.""""""' CM~r dme n would ha.., 
boo."' applk:abit amOer me pcMW punf\a!:!: agreemenl. tr any, had It cooWIUI!d In i!ffed. If oo pow&f 
purchne agreement h9l been onL&rod a1 !hG tfmt ot • - to 8 Ut!!Ry' tho Pllrtlol ahlllll cooporate n 
good faith tD det!nninCI 8 thefl.a1rrent 1)0\\'tt purcf'IM 1$roamcmt ra"' e:td tenn for tnfl sole of etoc:riclly 
that would hll\'e been <>blelned tor eleo1rlcily gene~~lod l>'f tho P!Ojecl had II nol boon !104r!ID a Ull'ily (lno 
·PPA Role•), !Jl.l<lng lrrkl CXlnllcSGUdlon the Prefect sped!'latlon&. lheno()tsl'l"ent man:ot rakMi tor the 
purd1aso of tho type or,..... (to IIOIIIr Ct wind, .. oP!lii=Oblo) es•umlng • de:i'IO'Y point on lho lllay's 
system In l:lto ~ In whJc:h tha Project Is toceled, and tuCt! olhet tudor~ aa • reasonabt>( po'\ldlnl 
,.,...-. ••GillY d""olop« lind utm!y would contldor I• onlllli119 o ,..... """"""" ogroomont II ll\6 
P8rtJet. comot ~1"1)0 on a PPA Reto ~thirty (SO) daryt eflef nct.lctl hOm Campa&. !DOwner of lho 
,.,. "' pcrdlng IOlo of ~,. PtoJe<i ID • lhlillll:•~s ondl« the U911iy moy poy Owner booed "'' lhe 
PPA Rolen .. dme:es and proposooln ~fail!\ oonllnuo tho op•~r•llon of tho p,qoot en !he Ptopony, 
and continue ID havo tho qulol ~ of lha Property end boneld ot this Agnoe"'onl w\1houi 
~~ion. Ellhor Porty may lllll'l aubmh the determinaCion of tne PPA Rate to arbJtratlon as~ 1ot 
"'this N)reomont. W besod on ttla a~n re&~ft, any resulif!g d'"'fnnees In pMl Royalty Fea5 shall 
be paid ID !he Party to wlloln !hoy ""' duo willlln olnaty (90) 00)'$ 011110 otbltmllon's Mnal oc,urllo<IU"'
wlth Into""' .. proocrtbod by tnto AQ- ff the aoqulttng l.llllty lhorea~er Mlo 0< ,,...,... 111e 
eeq4ed R~ Geoonrtlon Eqtipmen1 to an «dy lhllt is nol a OOty, a:td auc::h that ~ le 
totl:t oM Oross Reveruo 18 voi'IC!nrted, tflen ROVt«y Feo& st!al oglln be ctatot'r1'Wie<l u otheiWlse set 
tanh tn thiS: A{JroomllnL 

17,25 Se>rputily. If tJtrt pti:~VIelon Of tann of thle 1\QR!CimGnl. or 1M opeJ~eatlon ol a.ueh ptOYI&Son or 
..,. ID..., ponoon"' dn:ll.mltonce -· to any -n~ be iM>d cr unet~loroeable. the rem.- ol tiU 
Ag1oemerrl or tl'le epptlc:alton of ;uoh pro"Mlon or ¥rm to tuc:h peraon(a) or cfrCX~rmtence{s) oltlor than 
those to wtlfch Its held Invalid 01 unfnforceable, l!htll not be aff'ed6d, and the rem~ pt'OYtSiona and 
torms of thts AgrOO!l'ent lhaM rem8n Vlllkl, enforte11bl0. lllld In lUll fofce and o«oct. b:) tho tuUM1 exkmt 
pcrmillld by tow, 

17.28 sum. rt coo lcr one ., """" -(•J ts ......,.._ Composl' 01>.9- ul16er 1111e 
~nt Of UW) ronowtng ctraraeler shaD survl\le ~uflor'l untllltle Renewable Energy 8)'110rna on 
tho Property 1\IIY't been doooo"$88ioned, 85 provldalf !Of In tnls A!jlteamonl (a) compons~fon oblfgodont 
thaloccrued durfng the Term; (b) daoommloolonlng OOigalloos; (e)""'-Obttgotlcns; (d) rootarna1Jao 
ObllgotJons: (O} ~ of Ieos rn1a1ed to l.ho <>Pe«~Oons; lt) paymen1 of 1~: (g) return ot thO 
p._,y to b 011glnal zoning ( .. opptk:able); anct, (!>) Compass' ao<OCUilcn lind ri!OOr1JJng of on ... OCU!ed 
qulldafm 10 CDI'I"'PPSS1 ln~rett. ltreepec(lve of ...tMI!her COO for one or more Phao(s) II ~ L1c: 
Pardeti tndemnlly ~nt ullder thiS AQnw:ilfA'!'nl shall survll.>e tormi!\flion (untill.he epplioabU •tulo 

CO~-JIEJIIE'k,t.tU: OCfRGY OCift.ibitilii!m AA1l ot>9tA TlONS AMUMUn 
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c1 llml".n!IOOt ~ .. run); O<ln«s COI\IIdool•aloy oblgooon than t<lrvlvo oo preiCIIbtel In !hill A)11>0<110'11, 
er.d, Owner's otll gation ~ •xeaM Mel de~er a rti!W 8:~ attor rejettion or terminafon of :hi$ 
~1e001entshBn stntYe as pcatalled tn lhia Agreemenl (see SUb8oCIJOn 8.5). 

17.27 Un!M)4dable !!e!!y. Elocopl u mey be oltlo!WI1e _...,. P<oviclod In 1M--~ e 100 
porlom1anc:e of any act permlllod or IOqt.hd by fhl• Agroernonl 10 be p«formod by 1 Party II do.nyod, 
.,ttl1md wllh, amt:od, p!IIIOntod, or reS1Ii:iod by n•~om of ony unovolc>oblt o.sry (11 deooribed botoW), 
lho lima fO( porfor'm;Dnoe of the ad S'llt be exten<Sed for a petfod equlvall!llt lo the perlod of delay, an<t 
porfcnnance Q( 0'10 eel durtlg the period ot dotav shall be excuaed. Fa purpo509 of ft\ia ~~ 
•lG&Voldable daley" mt.ane any: act ol God: ICdon, dtn'\lnt. ltrw, Ctdor, ordlnlnoo, procllrr:llllon, 
!OglllotiOn, ~-n~ Me, Of sliMe of DJ>Y gwommenlol "ii"lltY 0< 111111>0111)' 0t ut!li)'; ctcuma
becaoae of wl\k:h e an.recb;lr. tuppllor, or vendQI:' to the ~oct da.m& unavoidable de~; extl:erne 
weather condi!Socl: Inability i:t eecure equlpmt.l'lt or sorvloes 81 m&rkot rata; Inability ~ ael elodttclly at 
commero.'ally 1easot1atl60 pttoot rn tho open mar\et dlR'Ig • pe:lod v.t~en an uttiVOidable dolay {or 
oompcnblt) cl..,.. under Compooe' power pwtlle,. c:cnncl(o) i• In el!oot; lollor dloJ>W: IOC~-«<t 
msterlal ec!Yente oondltkm delmocl by a lender. AGtunll dle$tat; potmftt!ng d!:day. sUb; ot, W'l)' ~her oct 
or condition beyond lht roa&OMI>II ccnlnlC of.jt><l Par1y r~ 1o por1orm lhe oa. Tho Polly ofloc:tod by 
on '-""YOklllblt d<lllly •hell prornplly ~ lhe olher Pe~y In W711109 clan u!lSIIOidlble Coley and .,.,. uoo 
reeiOftal)le etft)rl:l ro iM*f or temcMI such ddy, atld 5.'180 ccnfinuo pcrfotrn1WM:8 llnOOr thll .A4;rMwnetd 
vdlenever a1.:h delay Ia rtmc.WtC1 

( 

17.28 Wjpd da!l. If Compass abandons ltle P~ be!oro COO or rile l'nt Phase, ~by vlUen 
fl!JQU!'!il 10 Compass made WIP!In Ch!!ty (30) dByl obr suc:t1 obEindOnment. o.mer may f*IUOit a oopy of 
lho ""'wind d,..- b)' eny Mol r-~•> -In oonnoc:tl:>n wlltl lho Prnjoc1 during ltle Tonn. 
rt Owrlef ~es such a timely reQVe$\ a.en Compass shaD deliver a I'IOI'l-Oxd.lllvo copy o1 auch raw wtM 
- 1o o..ter -In •lxty (GO) dey< c1 &UCh roqoO<L MY raw wind dala c._. ptOVIcl .. 111u111 be 
wlhcut ""'""n'Y or any l<lnd. na11m1, or oype. end Ownor oNJt 6elend. hold honnlct•. IndemnifY, ond 
~ th• c~ Por10r.nel from II"Y and al cllllr.s of any kln4. na'l.n, and eype calaiOd lo such I'1NI 
wind dP!a. For ~ a: thl& SUbeecdol\, "abb!icloff moooo axplra1ion or LoonlnatiOn, in tl'letc anure::y, ( 
o!--' of the e~nsea exewtad ln conoecOon \loith the Pro)ed. 

17.21 Zgn!ng, xadoOOl!, ..,....,. ol wo M al or IU1Y l*i of the Properly Ia r- or rocloallllled 
because of Ole Projeel. roculllnQ k'l cddllonftl ptOpOrty osaessmants, and r &"tor tnnt lhl& Agmomont Is 
IOmrNiod, !Iron ~ lltlll uoe -.noblo tllorls 10 rourm 1he "'-ty 10 Ito original •onlfl9 or 
-.lion. 

l!ec&n18. t!ddHfslnol ~ 

18.1 1\fflil!ll!rans;Jc!lono. All e!Odllcf!)' -or REct proOuced by Rooowablo Genoro:lon Equl,..
localud on tho P'IQPMY lllat llflro tOld lhDI bo eold In 1 lhr!H~ion lhalll et 11tm11 .lcti'IQ'Ih or li term~ no 
feu ltlvo:ablo thnn could bo obtained In a ltilnsac6orn that II ai atl1'l6 lenglh. T'hll SUbltecOon shalt have 
no appllcaffoo In lhe cooe of Ulll!y ~ CIMflO Pro)o:i. 

18.2 Uab!J'itv l!m!tmJon. ~ep! In the caso cJ Owner's grosa n6SJ'IIsiooce., lntonttlnlll mf~ or 
tnpropor noCJce of detawk et rolotas to Subloctlon8.7, Ownet'alletbiQy In the eoae or any cnt (1) CIDin 
ohol not OXCIOd on amOIJnt oqual 10 UID greeter of lht oo-• llmlls of Ooolner'o losv""""(t) !hat 
p(O't'ldo COY01'896 ftlr tle Claim or two m!llon doUars ($'2,000,000.00)1 wNc:h &lnOI.lnl shall ad)Jit oach 
,.ear at!&r COO fOl' 1M rbt Phase be•l)d on tM pttor )'OIIr's dtcmgo fn the !ndex, not to ex~ an 
..r_...mrono ol mora lhln lllree pe1ll0nt (3%) In ony ooo (1) your. llto .,.lbllions dosa1DOd In Lilli 
Su~n lihol noc sppty in lhe cno ol Ownet's gross neg!!~enca, lntenlonel mlsoonduct. or hlpropor 
m!ioe ot defaul as rola~ea to &.fblclc:tbl 8. 7. And 10r ~ ot !his Sobseo11on. "frr!pttVCW nottca• 
moons nollco or o lllll!tN lor"'*" ft Ia ~uen!Jy dedded JMO- oo lht cl1spute roooMioo 
Pl'>l'i91oc1s or lhiiiiQIOO<!loM :ltBt Composs lllht P!'Wa,g Polly. 

11U No Owner [J!Q(Utalal.lcm rpcwdloo m!nprJlL.OMler represents t1 lra! not aw.red !tie rn!nerals 

OONI"IDi!HnAL - MNEWADUl: Eiii>ROV OE;\il::\Ot'kl'UT AAO OPI!RAnotm AGRto.1EHf 
(<opM• Wind Ptotloctt. UC: -arT: f!C: SiliCIC ~ Robtl'la ..-. .AI'Itbn«< ftMO!) 
Vonlon 2 M'T 10.04.21 
_, 
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trom tho PJOpQty and tl'led h has nc oal:ulll knowlo<lgo lhDt all Of ony ol any mii'IOtlls on or under the 
PfO';*ty hlvo boon le'IOrod.. OlhoiWI1t, Owner makes no CCWISII1l. ropresontotlon. OJ waiTinty 
~'g the owncw>hlp oi ol "' •nt mineral& on 01 urUor thol'roj>orly. 

•1 I U'l, 
18A Otnqr mo-!!ob!Dtx. extes>t In,. COBO o' ONner's ntgllgtnt oct oc om~.~ thaa rwve no 
llobrnty tor MY Claim eo lho m<iont """""' by &ny game, llvet!W;, or ""''>&Soor. 

18.5 !lnteDI!ooa!!Y omitted). 

18.8 Wlrl<M Ovme(s pflof wrtuon ~ wl1tch consont 0...,.1111)' wthhold 
tn Its shall no! """"''lhe areo(l) daocrlbod •• the SPRJNQ(S) AAEA(S) In lhe 

l~:~~i:HAma(s~·:n:~~:::; -· c-_ ."'"". tho land thot EwNatlont Porlocl for th6 purpoH of portonni'Q 
OllllliD~ IIIYI'fl. 01 01'1/ liM <bing DlO Term fon"" the ~(1) 
Aroo(o). 

18.7 6Wia 

Cal Evaaua!ioos PA1'1od befort 5I:B!1 otooostn.K:t)on. During the Evalualk:Jna Pertod and before the et.M 
OC eons!ruction (e.g. In <lO!'IneetJon 'Min IIN!JR'lOmettr k'lstoUallon and mot\tonenee ~ OtW~I 
-~ com.,...- nollty owner (emoll, p~~o,.., can, "'w1oo mo1111o ..-Doo) .. fllr 1n •"""'"" •• to 
reasonably possi)lle bekJr8 tin)' Compass f'eAC~C~nm eoler(a) tno Property, and Composa aMI then 
Identity ht com,... Pe!IOnnel- vdll bo -.ool!V llo Property, pnMdo tho approldm.,. dlJio(s)of 
mo aoc::ou. and describe 11'141 purpose( c) of~ accou. llloto~or, a.'ld during !he EvalUations Pel1ocl, me 
~ Petscmcl may give nodce (omoll P""'~ cal. or ocb molllo aufllct) of o porlod of oondnuod 
access. So tong as ComPass In good ta.llh attempts fD saillify me requirement. or this Sub&eetlon, tl\on 
no port of tills SlbsllCtior1 obo! oo lnloll>r•tld to lmk CompaJI's ~ oi IIOCOSS under this Agrwn,..._ 
Furttw, A Alngle br$Od\ ot this Subsec!lon 1hall n<r. af'ocl; Mure rtgto ot ooeeea. • 
(b) ~w!lgl! Period le!!dlng 111 to l!ld aums RO!tlll!Cilon. On or about tho umo or tno 0wo1e1 ,..,._(See S..bo~ 3.1~ wl\lcll no!Wllhotan<ltng any prtWIIio!l ollhto Ag....,.nl to rho OOillrory t.'>l 
bo manda1ory, Compass 11'11U ldenllfy to Olmer the contraa.or(t) -ai'Mf suboootrecli.or(t) ol whk:h lilt lhon 
awaro IW!d tho111 e.xped:l lo be lnlf'Olved b the oonarucuon ot the P~ ~-~m •hal aNo Ill ~15 time 
prtWIIa _.,-- tor tho OOIIIOuotlon ol tho Projoct So long 01 Compa11ln good follll811emm 
to mll.fy the roqulrefno,nts of this Subsec5on. lhen no part alltlis SUbeeatlon &hal bo 'lrlterpW.ocl ;o nmit 
COmpass"• rtghta or IIC:COU under O"JI liGrooml(( .. Futlher, a ll!ngtro tlrOat::h of ltft Subseotkln &t~an not 
ol!ecl ~luro fighta ol BCCeSL 

(gl O!Jo!DIIqns l'lmO<! ...... nd 11\0 COlO of COO for tho tlrtt PhOII, Comp808 !lllal "'"' """'Dilal>lo 
e!!c11sl0 diocust \01111 Owoer (emol. Phone ooh, or .,..too maG to oull\:eJ tho1denlly of thO oporotlons and 
malnh!nance proYider hM' lila Profa>c:'v 

(d) ldeQtj!igolfs:o. Foe •voidance ot doubt. no part of lh!s ~on1 ansi bo !merpre4ed to lmil Of 
~nl Owner or O,omer'a c;uthortzed agent !tom maa,g reB!ICrlablo requf!Stt. ttu:U Compass Pei'IOI'Inol 
on 111e Proplrly ldiHltlti -"""' ~ suet> ruquo.r(a) dO{c&) nO\ unrelnO<lO!>~ tnlnlfGte 'lith 
IUdl COmp;:~" Pot'1ioCifJnO(s ldMilet OU!hOr'-1 by rh11 Agreement. 

{el ExcoofonL This Sub5octlon shall hw. no appllcaUon In the case of Cln"'tY.gorq' silllBt'.on&. 

16.8 SWs!IW«J) rostricflonl. \~Vl!hout Ownefe prtor wrttton ccna.onl. wl\bh con&«~! Oltnor rnay 
wtthhokl illts 1101o dhlc:h2tion, Comp.ua ahal not iiiOOIK.S the cena'n one (1) iJCTe ara«a) s.ufl'OU'1d)IQ tho 
cortllln """"'re(t)- os tho STRUC'IVRE(S) MEA(S) In tho- EJrhllli\M rStrucauro(o) 
Area(sf); provided, hcJ\I;Wer, Compass may occe;:s the lend l.l'let compriMt !:he Sttuotvrott) NM(t) I 
necoo:oa:y durlng the EVIl~ PeriOd rot :hO JQpOM cf ~ cu!tln~ env\"cnmontul, or Wlldh!o 
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aurVO)'IJ, but only if Comp858 doe• not access the s:ructure(s) ll&:o!rllhemser.ms. Ownar may at any time 
dl.ring llle T01111 fonce the SI/UC!ure(s) AIY(s). 

SIGNATURE PAGES FOLLOW 

CQNJ;IOENTIN.. - RI:Ma\'AB(i EHI:RGY' otV!fi.OPMEHT AHD OPERA TJON5 AORtsiEiiT 
Compu• 'MtuJ PtoJtctll. t..LC - N'J: fECI $piOft ~ R*tl& JMn AI~ RM!I:h 
vt...-on 2 JlifT tlt .. &U1 ...... 

( 

( 
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RENEWABLE ENERGY DEVELOPMENT AND OPERATIONS AGREEMENT 

IN WITNESS WHEREOF, lhe Po- llavo OXDCUIBci lhls RENEWABLE ENERGY OEVELOPt.tENT AND 
OPERATIONS AGREEMENT 11101 forth below. 

(THIS AGREEMENT OOr<TAINS A BINDING 
AAlliTRATION PROVISION WHICH IMY BE 
ENFORCED BY THE PAATES.J 

<YM<ER: 
ROBERT & JEAN ANDERSON RANCH, A MONTANA GENERAL PARTNERSHIP 

tb: Portner 

EIN. ---------

IITATEOF MONTANA 

COUNTY OF tp,~CJ!;k. 

................ 
;"'EJII.) S 10 ""-

./ ~~ .. -········· 0 Jt."-'1. 
3' "f .• · , ~ll '<4c'•. ·r .,_ 
t~,·i) ... ' 

{Q{+sc "- la \ \' 
' . [.Lt"- . i \ . t • 
. \ I i 
\ ~. • •• • ,l \ ........... ,,t;. .• ~ 

".,, A•ou"tll- .p· 
••• • f'l ....... ..... _ ....... 

ACKNOWlEDGEMENT 

J 
; SS. 
I 

co.mce,-w. - Rf9€WA.Btii ENER<Ji OiViiiifiMa-"i NfO 0~ llOHS XCi ReEMENT 
~ Whl ftwo).'Gtl., U..C- lofT; FIC; tllkln Kocl; ftotMtrl & J~ An!Wtlon Ral'dl 
Vtol'tlon 1' 11fT 1t.Oi.2t _,. 
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RE.NE\VABLE EHERGY OEVaOPMENT AND OPERA nONS AGREE~ENT 

IN WITNESS WHEREOF, 11\e Poi1fee lllvt execW<Ithls RENEWMLE ENEfi()Y 0£1/ELOPI\IE~ AND 
C>PalATIONS AGREEMENT as set lorill below. 

[THIS AGREEMENT CONTAINS A BINDING 
ARBITRATION PROVISION WHICH MAY OE 
ENFORCED BY THE PARTIES.] 

OWER: 
JEAN ANN ANI>"..RSON, INiliVIOUAU Y 

STATE OF MONTANA 

couNTYOF Ca~cd ... 

.. " .• "' ............. , ... .. ... 
• ,. I" s, .... 

.,.'I; f.., : ...... /)()'·-. ,.Y, .~4'111- . ...,.. 

I " ·;;t it. ~> r 
! ·( SE'A:h~)\ ·, 
\ '• ~ 'J • '-'· I l .. ... .. ,.. ,. 

... ,/ .......... "' . 
\, . ' .. '• •' .... 0 • • 

~ ...... 

I 
: ss. 
) 

COHADEN'TW..-R[NI!WADLE eHEAOY 0£\lli.OPNfHT ANO OPMAno,;s loGRSEMEHl 
C11mpu11 Wind Pfo.:DC:hlo LLC • Mfl F'e.C;: $p:C11 Kop; Aob01t 1: JNn Ando.non Rlllll:li 
v...ton urr IO.OU1 
P-uo3'7 

( 

( 

l 
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RENEWABLE ENERGY DEVELOPMENT A/10 OPERATIONS AGREEMENT 

IH 1\TTNESS WHEREOF,IIIC! P- hoYO OJOl<llltod Ilia ~EWABLE ENERGY DEVELO?f\IENT A/10 
OPERATIONS AGREEMEHI' .. lei 1oM bolow. 

(11119 AGREEMENT COI'ITAINS A BINDING 
ARBITRATION PROVISION WHICH MAY BE 
Et<fORCEO BY THE PARTIES.) 

OWNER. 
JEAN A. Ai'IDERSON, AS PERSONAL REPRESENTATIVE OF THE ESTATE OF ROBERT H. 
ANDERSON, DECEASED 

fu /) /J .. j..,.,.,_, 9? 
.~~ Ui.(· 

8 '-----------------

STATE OF MONTANA 

COIJIITY OF l!M!'.P-!lw 

ACKIOOWLEOOEioiENT 

) 
:SS. 
) 

Thl< lnstrumont was a:ll~ed belont me on "1ha.t.~ , 2010 by Joan A. AndetliOn, 
ClltO icno>wn os Jeoo Ann Anr:Sersort. es peraoBGI roproeon Or tnc et~a:e of RobOI\ li, Mdorson. -- :\ . . 

'...... 14)u.d! 8J.tu 
, •• ~. r. s? ·. k. P. s: .. 
"~''"• 0o 12\i!JII d ~·( I ~ J •'Jr,lt':C .. · .. .-·-. ~~.vPr'""•N .. -•J . '') ..• c .. ,. •. .... "" '"""" 

4 • ' \ N-... Pu~~ ttl&Sta~.eo~r . i SEAL \ ; ~:id;,gal_ t4v..Al. __ 
1 \ ! ! My Comm olCPhl: ~L).. 
... ·•.. ..·· ,~ . .. .. " ·· ...... ;,.~o·;;:r~~~,.· ................. 

C&CfiiD£H11At - RefettAbU!! iihJi<ri' D£VElbfiEHT IJiD QPEM llOHS ,.t.GRUMI:J(f 
COt!llfiMI Y/11'111 Projocttr, U.C - N~ Ft;C; tpiOIII Kop; Rot!rt & .-, W1n01t JWdl 
v • ....,...~~r 10~ 
Pl;t 30 
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RENEWABl E ENERGY DEVElOPMENT AND OPERATIONS AGREEMENT 

IN WITNESS WHEREOI', lhe P3111es lllrie •""""'od lltlo WINO ENERGY DEYaOPMENT AND 
oPERATIONS AGREEMENT u oet fol1h below. 

[lliiS AGREEMENT CONTAINS A 8lNDING 
ARBITRATION PROVISION WHICH MAY BE 
ENFORCED BY TiiC PARTfES.) 

COMPASS WIND PROJECTS, LLC 

Br. ~ .._. 
- . II - -=-c:::> 
TtUe; Prest 

ACKNC\'o\.EDGEMENT 

STATE OF COLORADO 

• 

~RDEifTWO-R!!H'!W'XiitiPJiEROY CEVII.ClfiiAfHT A>m OP1!AAllONS 1\0Rei!MZ!Hf' 
COMf*l \'&d Pw>)lcll, U..C-Mn F!C:; S~ t<op; RotMirt &. Jtlll'l A~ll Jtlll'dl 
v.t·&or~J MT 111.001 _,. 
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11-IAT CERTAIN REAL PROPERTY LOCATBliN JUOI'lliiiASJN COUNTY, MONTANA DESCRIBED 
AS: 

Porco! Township __ Ra~!iLO" Soctlon Portion of SeoUon ACtolge 
1 T 18N RSE 12 8E Y. Of THE f'.'E Y~ NE% OF 

THESE Y. 
110 

2 T1BN RSE 13 I!_ I!_ OF TKo NE Y.: N %OF 200 
TKE SE Y.· SE Y. OF THESE Y. 

l T18N RBE z• EI<OFTKESEY. 110 

• T1BN RSE 7 &N% OF THE r¥# Y .. W M OF 118,80 
THESN~ 

• T18N ROE 18 W~NWYiOFTHESEl' ll56.24 

8 TIBN ROE 19 NWY. 168.48 
r Total Actoage 991.58 



EXHIBIT M 

DeSCRIPTION Of SPRING(S) AREA($} 
l'KAT CERTAIN REAL PROPERTY LOCA-ED IN JUDITH BASIN Coi.JHTY, MONTANA DESCRIBED 
.r.s: 
The one (1) aae, In e.ochCMe. w~dlng thoee IJii'inQI loca!ed et or noar lhD f-.wqJ ~ 
~: 

N4T1V. 163.4' W110"37.7873' 

N4T19..2UST W110'37.8416' 

N4TI8.l!762' W110"38,oeM' 

H4THI,4995' W110'38.7388' 

N<4T19.G403' W110'37 .75135' 

DESCRIP110N Of STRUCllJRE(S) 1\REA(S) 

T>IAT CERTNN R£Al PROPERlY LOCATEO IN JUOOH 8/\SIN COUNTY, NOI<TI\Iil\ OESCRISEO 
loJ; 

Ttl& 11188 con~g a tarmhDu!e aMI fium trJildlngs loCIIIed at or near the lolbW!u ~lo _........, 
., ' 

N4T18. 15:W' W1 10'37.7873' 

The 1rw litlmXIfldlng d'!e well. ltl eech cne,Jccortd at or neat tt1e tobY"o geoo~ OOOC'dnatee. 

N47.18.92~' W110'38.0928' 

H47'20.0535' W1 t0'31U121' 

The .,. eurroundlng e-.. grain blna lcx:otod at « nMr lhe fdlowir!g geogr.phlc oocn:iinata. 

H4T19.4826' W1 10'38.21160' 

( 

( 

l 



EXHIBIT 9 

E.not__jU,.O,) 
006.« ~ 02CH 1 5.& t 
P-ot 93 of 2St 

OWNER leASES, LICENSES. UENS, ENCUMBAAHCES, CONS!ORVATION PROGRAM. ETC. 

No!'<>, ff noilllncj llolod 



EXliJBIT C 

RELATED?RO?EIUY 

""""· ! no(hlng IIJiod. 

" 

COtifCl:EHTiAL .. REHE:"''ADI.E IENI£ROY Oev!l.OPMBiT Nfil OPCRA'OOHS AOREI!to1Em 
Con\.,._ Wlr!d Prujl .. UC • J.f'r: F~C: Splort Kop;: Ro&erl & h en Andot11011 ~11b 
VOII!Son 21.11'10.~21 _., 

l;xhibll:__fB.Jt,..!) 
~Ho 0201t $41 
PlQit &4 Ol 26t 

( 

( 



EXl\IBITD 

FORM OF 
AllSTIIACT OF AGREEMENT 

RECORDING REOUESTI:Il BY AND 
WHEN RECORDED REl\JRN TO: 

~ 'Mnd Projoolo. u.c 
1730 Blake 54reot, Suitt 400 
D<l<Ml<, co 80202 

(Spooo ebcwo lhb Doolor Roco<doo's uoo only) 

~&Jl<IO) 
Docket141 02011..54, 
P-o-ll!ot251 

ABSTRACT Of RENEWABLE ENERGY DEVELOPMENT ANO OPERA110NS AG~EeMENT 

THIS IIBSTRACT OF RENEWABLE ENERGY OEVELOPt.'.ENT AND OPERA11Qt.'S 
AGR.EEMEJriT II mack~ and onlored rnto aa Of 2010 by and betwoc:n lhe 
ROBERT & JEAN ANDERSON RM'CII, 1 -· gonorol pow1nlf1hlp and JEAN ANN ""DERSON, 
ALSO KIICNIH AS JEAN A. ANDERSON, INDMOUALL Y, AND AS PERSONAL REPRESENTATIVE OF 
lllE ESTATE OF ROBERT H. ANDERSON, OECEASED1 whoso oddress Ia 52 Anderson Lane, 
R.,..tm!, liT saMI9 to.n.t"). ond COMPASS Wl~D PROJECTS, LLC, a Dol.....,. lml:od llabillly 
"""'J"'"Y· whooe addll>lsll 1730 8l&!<A> s-. Suite 400, IJ«WO<, CO 80202 t~ (Oonal and 
~ tho"PIIttiao" end eoc:ho "P4ltf), ond prtl'lldell as,_ 

WITNESSETH 

I, The Pariles,.... ent- Into e Ran....,blo Enellll' Dew!- and OpeMonl tAgroomonl') 
debld ,. of 2010 tE"ec11vo Dolo"). By lUI lom\0, ~,. Ai'"""lef\1 -~~ 
Compm Ol<dul~e rtglrts In emf ID 0Bf101n IBnd men parilw!arly dosa1bod In the al1adlod Elmlblt A 
tPn>P"rly1 Tho ~- - rosb1m ..,.~ - ol and gmru cort01n rur .. ts In ond 1o lhe 
P-. 
2. This ~•Wmont Is en abstmct ciiiOOlhtf dooUrn<m1. por11culally the Agrooment 

3. Gantmlly. the.,_ or ... doclinei!IB05- (I.e. the AQn>omonl): anowlhe dovclopmenl ot 
v.t>cl """'llY - oolar OlltiCV)' o<>r1V<!t11loo p«>joc~o) by Compo .. lnvolvklg lhe p.,perty <Wldl<>< otllef 
p<oponleo ("l'rqeof); li'W\l CIOICmonto. too-, Cllld other llgh\t; ond. Um~ pn>lllbl\ and IOCib1cl o!l>ef 
developmocu or U50{s) ot Lho P"'F""Y thot do or moy l:ilerln • lllo f>11hll groniCd c.,_. by the 
AQreement 

4. The A;)raorr•lnt oontlsll ot two porlodo- IWI "EYDIIIIIIOn iemt" ond on "Opnllono TOI!II' 

The Ewluaffon Tern~ bItt (1!1) yeam tram !he ~ Oa1e The Ewluntlon Torm may be extondod fer 
11p to Lwo (2) ecklllonDJ, cotttOCutWo one ( 1) year ptrloct!s 1111d may be 1\W".hor extendtd tor up lo twemy 
four (2•) moniht 1 <turng lhe EV11.,lillon Term Compm- oonllltuc:t:on ot o Phooo c( the P"'jec;1. 

For oaott PfiCIJC) or diO Pro}ec:A.. tM Opetaliotla fot'l'r\ IUII't.s on1hc Contmon'llll Q90ra11ol'it oaw lot !hat 
Pntio and contt.uos for 0\l!tt (30) yeere afinr the Ccxrmert.IBI 0ptMa1b.~ Oe!e frx tho~ Ph1J66. Compeea 
moy OX! and the Opemt»nl Term fot e:a:h Ptlace foe, hi.. cne (1) additional, c:::cmocu!We- ftfloen ( 15) year 
p<l!IOd and lhon, "'"'""'· tor..,. (I) edd.,el oonoocuCV. ton (10) ~"'"'period; pmvldad. """""''·the 
Operatlons Torm foe My Pl\o$e llftGr !he nr~t PhUoo m~y not exterd more ltlal\ !iixty ffv& {65) yea!'ll aller 

ootlfiOVITIAL .. N!HtwA8L£ etUlOY oeva-0Ail5if lii D OPEMl10KI AOftE~!Ulf 
~u wt-ld ~ta. U.C • M'r; 'I!C; 6p6on Kop; RlltNwt & JMn All!lor~on FW!ch 
V-*" 1: UT 10.0C.H 
P"Qt44 

"" 



tne Com.lT!OICial Opent.!ont Date fer the fnt Pl'laae. 

Exhibc,._t8.l.-o5) 
DDd:oUfa.. D20H.UI 
PaQlll tG ol ~ 1 

5-. By 1M AQrMn'ICWI\. Owner grants Compase O&tta n exdus!Ye GnCI non~e rights 

FOt &he Evalua&on Term. Owner yranta com:.~$ ~1'1& JSgiJts GIC«.ll&t, tklc\g, on, over, and under the 
Propony 10 oocou and ""' ltlo Pfoper.y to< ltle pu1p00o of po!lom*>g all oe-Jono "ud1eo. and ,..,. 
relsled to lhe ~ and h""'ll;oibl by ~ ol lho IU!eblllty ol llle Pn>perty lor wfod ene:gy 
and/or -sobf enEKgy dO'tOklpman1 and Cof'n98sS' othef related business purposes, inoludlrq: {a) 
lnlpoel!ng and """"!'ng lito Propony; otttOm'/llo tvlan &tudteo; pof!O<mlng o:'Ch~loal ond goologlo 
Sludloo and tools; podonnlng etioctrli:olll\leroonAoct!on end i'llllm- o!udloo ond IOSis; porlom;rg 
onvlromlentol lnopeolloos, slu<llef. and """'1~ and, pel(oi!OOg sols ..,diet and tor .. ; (b) lho 
Opamli:ln of EvaluatiOn Equ1lment for lhe purpo.o Of: evaluB'Hng. mcawrtng. and mcnlloMg: wfnd and 
woolhofoondlltons; oand~ IYIIIQ!bw of"'"" rooourooa; CCl<lOJcUng IMIIIIrJons oloolot ....,.._ 
Olld, oanductlng meteorologloalaludles and lesls; and, (c) !he -n and In-lion of Renew
Energy Ccwwerslon and Transmfssk>n $ystemt.. Also for the EvB1ulr!lon Term, Owner grants Compose Dtl 
"'-' Elloomont for 11>e p-dotcrlbodln lhlo -roph. 

F« the OperuU:II'It Term. Otmer grantt ~a tucdvslve ~·across, atlr!g. on, ower, end undet :ho 
Pn>perty 10 use lhe Pfcpony lOr tl\e PI'PO"' of -· consllutlt:n, OtOCIJOn, el<pOO&ion, lnspec!IM, 
- -· ""*""""llCO, opettllon, 0'1110!'111lp, relocollon, romovol, 10p0t, '""'""'mont, 
teslfng, updating. u)VBde, ancJ IJIO of eqJiJ:ment. faoiliiJeo, iflprovemc!ntl, llf'd syBiamt lot tho 
CCinYOt'llon of '4ind etlefOY and/Or sol« en.rgy ln1o etectrk:l!y andlot the tran.smtssiOn Of eiectdcl!y, 
~ onct'IOrS; bul:lll)~ lor molnklnanee. omco. soc:urity, and llorago purpoe-. e&bln; 
oommiJnlc:oton• equlpmenl; ooncrets ba"'h plant(~ during conswclfon~ ooncrets pado; tonoot; 
footkll;li foondatlona; QUY ~etr. ruada:; staging mua; towers:; Tlall&mlssiorn System& (de~ ot al 
eq.,_.nl, faciii!Sa4, im:provemcll!ta, or sysiems for tno ln!Meonneob\ And tran&mlaston Of oklclricity, 
locfuc:l1rv; oabtet: collec*on tacf.llles and lnos; C011Cf818 psdl; cruesarme; dlstrlbu!XIn raclilles IW'Id III'IGS 

( 

ond oloold.c;oJ ~Ibn tdtSoe ~ ,,.. {lbav9 gfOCI(K{ Otld u-n6ergrcund, hlgh-Yotage or ( 
Olhcl<vil&o~ ono:gy aooroge deYICet; toctngo; -oons; g.y anes: lmOtOOnnoolioo r.ct-, rlghls of 
way; t'OQds; le!tiJckl; Ubst1!bn btdl'taa: swi~ raciK!es; towo:l, trencbml.; and, wires); WTGs 
(donned ot wind luflline ge!lOflllor, wNch locludeo ltle - 10und<l4ion, noceiO, ""'""· """""'"""'· 
kJTblno, and their related componen1s, equipmef11, and pert~); SQiar anergy prod.uc6on equipment; lncl, 
otnor powcw productiOn tqtJip.'ntflt AIIO fttt D'le Operitelons Term, OWner grants Compaa an Acc::aa 
e-mont and n""'""""'n Eaoemen1 for 111e pufflllsea o.-d In !hie ooragrop~~. 

6. The oonditiont. CIOYOt\11'111, dotinl:loi\~Jdlnu lho defri'Jon of cap:1alz:.ed terma not othenYIN 
dt11ned In lhla ~. lmllallons, n!O~t~o;lons, and lenno go....,lng tne enou..-lmpcsod on the 
Property, reatrEtbns ~ uso of~e Prop9rty, and tights g-ranted~ aOO to the Proper1~ are se! fonh In tnt 
AQrbM'IenL Wllhotll llm.!m'lion, end oxcopt as ecpret:llly au!harlZICI by lho Agmemen~ theca tnctude 
o.noo's OOI'et\8fll to not grllnl anylhlnj party any rlohl> to avaiUII\0 or dovtlop lho Pfoperty tot......
energy (a g aolar « wtld) P\I"PPIIO&. A:sc, me AQreemenl spetifios lmitlti:nt, requiwme.rrts, ttndlor 
rclltScllona, on: the oonveyonoo or m!'nwal rislnCt: r.on-lnlm'fotar~te \\In tne Pro}eet noo-dii&Uirb!lnce or 
lho Plojecl ondlor wiJl fhe r1gtD gren""' lllho AGr...,.,t rnJ/01 on ·aev......,.• 01\Wd rfghll. 

7. ll'( lho Ag_,ent, Own11< .,_!he rfgtliiO dwalop lhe rn'l\orall, J f«'Y, - by 0wno< on 
the Property, provtled auch developmanl {.lnct1Jdi1g sny drllnQ or mWrlg) ctoot not. as ~s 
determines in Its rusonable clllcrt!tlon, lnlbrfere ¥rth Compasa' use (actual Of 0$ on~ by tho 
Ag~ ol lhe Property ond d ... not diminish lllo omoum of land '""""' of Ole Preperty evaHabie fo< 
11>e ~ pro;!ded, """""""· no mineral '""'•lopmonl - bo ollcrNid on lito part(e) of lho 
Property on whi:h SES aro Joeated. Tl\8 AgreetnGnl further requlrel ~ Owner ~de as a term ltld 
ooncll:lon 10 any conveyance on or 111\.ef the Etl'ectlYe Da1o Of fd'l'/ lntaretl In tnt mrnon:.l osw.e In tho 
Properly, locludlng eny ITtmoral l.,..e (but lhe fdlowlng shol bind suoh pertles a:'d lllelr 0$0\IJlO '""' 
tuCOOS~ ~of wtte~or 8\.ICit concfJllont ond 1.-mt are ~sly so lnduded), tho!. any tMfler 
of soy mlnenal hemst In tho Pfopetty &Mil (a) use tiM flllfaoo of !he Property on.ty In o mattnot lhal 
~bfy ootiQfTlrnodltlot Compu.• &Urtocl UH (aotu~ or •• anl)jpa:ed by !he Agreemem) u 

' 
COHI'IOOm~ .. REt.'eW.aailfeNEROY DfVELOI'MIVIT Nf.IJ OiP'eftAnotf!S iOAfi!MCJd 
~ Whf ~u..c-am I'I!'CJ a~ Kap: Reb.rt& Join ANIIII"aCWI Rllnllh 
~ l MTi10,04,t1 _ .. 

"' 
l 
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d-d In lilt AgnJemotll """ •1111 d .. P.gonf lor U10 ttglltl or Co<"'""' vAUl respoc;l 10 tne ...n""' 
-· (b) use oro, auch ...- of lhe Property •• .-ao'Y 10 8'o'Oicl Impel/mont ot Cornposa' eolllol 0< 
&~lticfpatod IUriat:o uso as doscrlbed in !he AGreement, end (o) limit MY drilling, mirin9, or other ecttvlty 
on lhoM areas of the IUI'fooe of tnt Property the.! ore not c:Joser :o Ill'/ R.,ewab:a Enargy System CN" 

"""""'"' ROl\tWIIble EnOIVY Sytllm IliOn ltle -•r ol Ol twonty (20) lfmot ll>t Might ol tho lllllesl ol 
""'sucll wei, t.fldfng or a<hef slnlc:ul1>, or (U) sic '"""red (GOO) fee', or (II) (os epplloable) 1M! ($} rolat 
dlanet!t1 (besed on 1t1e avcr.ge rotor cf_.,.,.ter ra al wraa Ntal6d ln tho Prefect), Funhennore, ancl 
.. 10 ""Y m._, ttgnll not owned by ownw, U ownor ""' llny tight 10 -· de"""*>e, prohbl~ 01 
so1oct liM! locollon 01 silos lot dt!Ilng, Olq>lollstion, el(jllorolfon. GJI<I'or produodoo 01 '"""\ hydrocarbons, 
mlnotalt. or water ot any othw llmi\ar resource !n, to. or under the Property. then Owner shall oxerdle 
such rightao es not to lnt.rfert "'lh the Eva.JUatlon.s Of' OperB!ions. 

8. n.. Pll<lios""" 1-.rtod end """''""d lhls Abotraot lor ll1<t pu,... ol g~ reoor0 notice ol 
tno Agttement. of lhe extlustve eesements, leases, and riQhl.l It gl'lltlt.t. lfld of CCfU'tn rnblctJona ll 
tflpCI$08, All of ttJe oondltlonl. ooven.:nts.. end terms regsnfng the 1\gteerneot are mofl: pertlculw1y sot 
!oflh In llle l'g:Mmenl. Whlcll Is incaponltad by lhlt '""""- In ltle ..... ., ol oonrnct botweon tho 
oondtiona and torm& aet b1h tn thll Abtlb'lct nnd the condltb\8 ond l:efma set rotth " V'IO Agreement, 
tho <:Ondltlon1 Wl4 terms ot tne Agreement ..U 'eentrol and Q0¥001. Th!5 AbSinM'Jt m&IY bo exea.rtod end/or 
roc:ctdad k1 countefpel1&. 

0. 1'hc flame tnCt eddre!ts of tho por10n wfto wlft prov;;te a M and ~tt oopy or the docl.rnont •'"'*-· _, cooi. upon n>qu .. t or Ot!'f po-11: BAd Ha!Qh' composs Wind, LlC, 1730 Alate 
Street, &AID 400, Oen'l'lW, 00 80202. 

SIGHATURE PAGES FOLlOW 

.. ' . 
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ABSTRACT Of RENEWABLE ENERGY DEVELOPMEI'IT AND OPERATIONS AGREEMENT 

IN WITNESS \\tHEREOF, tho Par"riOt have eX"eOUted INs A8STRACT OF REWEWABLE ENERGY 
DEVELOPMEI<T AND OPERATIONS AGREEIIEI'IT ao 50! forth below. 

CM'NER: 
ROBERT & JEAN ANDERSON RANCH. A MOI'ITANA GENERAL PARTNERSHIP 

By: Jean AM AndOBDn 
Its: Patlner 

STATE OF MONT AliA ) 
: 55. 

COIII'ITY OF ______ _j 

T?lls ln!IJUment was ackiVWtedgec:f botora mo on 2010 by Je011 Ann Andenot~. 
also kiKIWT\ 81 Joan A. An:Senlon, sa the ganoral pertner of tM Robort & Joon Andett<>n Ranch. e 
Montana general ~ip. 

' '"1. 

{TYpe Of PMt Nome! 
HotBty PubUc for the: State ot Montana 

Rosldlng ... "1;;;o;:pjii;o::===== My COmmission oXPlm: 

CO.NFIDI!I(JW. .. Rti.N&Io\Oa: ENERO'f DtiVl:l.OPM!;NT AND OP6RA noNS ACJREEMENT 
~ WJnQ Pr*<'l•· LLC-Mfl F!C: ~ l<w; Robert & .. Wn A.'MIID:I" Jt.ndt 
VO!Von 2 an t0.04.21 _ .. 

( 

( 

l 
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SlGNAnJRE PAGE TO 
ABSTRACT Of RENEWABLE ENERGY DEVElOPMENT AND OPERATIONS AGREEMENT 

Ill Wl'TIIESS WHEREOF, the - ~laW el<8Cilted lhls ABS'IRACT OF RENEWABlE ENERGY 
oevt:~OPMENT AND OPERATIOIIS AGREB.IENT., IOtfonll below. 

OWNER: 
JEAH ANN ANDERSON. INDIVIOUALL Y 

... 
ACKIIOWI.EOOEMENT 

STATE OF MONT AN.'\ ) 
:SS. 

OOU~OF ____________ -J 

Th~ hl~ment was ack!'lO!Niedgo!S tofora moon ------~ 2010 by Jean Al"'n And«ao1. 
al&o lcnorm as Jean A. AndOJWOn. 

(SI:I\l) 
(1ipo or Print NameJ 

Nocory Nlllo lot lhe S!ate o! MontAno 

Redding at·"iiiO«iiii<M:"=====: My CommlosiDn oxpi<te: 



SIClNAl1JRE PAGE TO 
ABSTRACT OF RENEWABLE ENERClY DEVELOPMEI'/T AHD O?ERATIONS AGREEMENT 

IN WITNESS WHEREOF. ""' - l>ove exoco1e<f lh~ ABSTRACT OF RENEWASI.E ENERClY 
DEVELOPMENT AKJ OPERATIONS AGREEMEI'/T ••"" rorth below. 

OWNER: 
JEAN"- ANOERSON, ASPel<SOHALREPRf6Ei'ITATIVEOFTHE ESTATE OF ROBERT K 
ANDERSON, DECEASED 

STATE OF MONTANA ) 
.ss. 

COUNTYOI' _ ___ __ __J 

Tl\ls instnl'non1 was ~owleclged D«ort me on 2C10 by Jo8n A. Ander&on, 
also known as JeM Am Ande."Son, as peniOtlal reprue&I'!IDOVe of 'Jle OSWIG of Robctt H, Andei'&Or'!, 
diOttU(I(I. ' .. 

(SEAL) 
liYPO or Pmi Nomo) 

NOC&I'f PQI>Iic for tho SW~o ot -tuno 
Res'dlng m 
My Commlulon Olqlinwc 

~- Ati.NlWAILE E..''(i:I'QY DCVm.QIIeUJ(f A II) OPi!'.liiTi6Ns AOReMi!irl' 
Cern~ v.tn:l ~ U.C .. llf: FtC; &plcl11 KoP; koe..rt & .INI'I A~ RllfiiO!I! 
lo'~2MT10.0U1 ...... 

( 

( 



SlGNATV~E PAGE TO 

..,.,._(IUM) 
Docl" No cnot u "' 
Pto- 101 04~1 

ABSTRACT~ RENEWABLE ENERGY DE\IS.OPMEIIT AND OPERAllONSAGREEt.'ENT 

IN 'NITNESS WHEREOF, iho P..UO• hove •-otod this ASSTRACT Of RENEWABLE ENERGY 
D!NELOPMEI'IT AND OPERATIONS AGREEMENT eo oet 101111 below. 

Com-COMPA8S WINO PROJECI'S, UC 

By. 
- CMoMar ... 
Tilto: PreGidenl 

STAllE ~COLORADO 

COUNTY Of DENVER 

ACKNOWLEDGEMENT 

On 2010. bofoce rna, lhe uncfor1;iSJ*S, a Notary Publio In and for caid Cotlnty ond 
SIDle, penoonatly apP011111d CMo - pe<~analy """"" to mt (01' ptOvOd to ""' on 1110 basis ol 
~ OYkw.""') 10 be ll1e peraon(s) - llilfi'Ol(s) I"""' aubocttbod lo tho wllllln lniiNmon! """ 
oc:t<nowtedged 10 me ll1al hcl&h~ .. OCIJiod 1M &ama lo hl91horllhel- ouliJolizBd capac:lty(laa), Ol1d 
th•t tty ~d ~twe(o) on Ute &mitluniOI'It G'le peraon(s), Of tflO enmy upon OMalf a{ wnlctt IIIC 
P<>'IOfl(o) aoloQ, ....,uled tile within iwtMI!Ool 
wtTNESS rrry hand 81\d Off!Ci!llsoa~ 

Notary Public 
eomml_, expires: 



El(HI91T A 

CESCRIPTION OF THE PROPERTY 

TW\T CERTAIN REAL PROPERTY LOCATED IN JUDITH 81\SIN CQIJNTV, MONT ANI\, DESCRIBED 
115: 

P<11reol Township __ R1na_1 Soctfon Portion or Section Acr81Jl' 
I T18N RSE 12 SE Y.OFTHE NE X: NE Y.OF 110 

THESE Y.. 
2 T18N RSE 13 Sll OF THE NE Y.; N ll OF 

THESE Y.' SE Y. Of THE SE ~ 
400 

3 T18N R8E 24 E~OFTHESEYt 110 

4 T111N ROE 7 SW ll OF THE NW Y.: W l'i OF 118.84 
THESWY. 

e T18N R9E 18 W 14; HN Y. OF THE SE Y4 356.24 

• T1BII RilE 19 NWY. 165.~ 
I Total Actelt,OO _ 991-Se 

( 

( 

( 
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COMPASS WIND PROJECTS, LLC 
REI'iEWAJJL&ENltRGY J>EVELOPMtl\'T AND OJ'ERATIOl'iS ;\Ol\EEMEiiT 

OON11IDENTIAL 

• 

• 

• 
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RENEWABLE ENERGY DEVEtOPMS.'T AND OPERATIONS AGREEMENT 

Thl& RENEWABlE ENERGY DEVElOPMENT AHO OPERAT101\:S AGREEMENT~ miHie ard ento:red 
001 t'\A-"1 I/) 2010 by aod beJWeon lho KEY ClAVlD /.NOERSON ond NOU\ LEE 
ANDERSON and COMPASSWlND POOJECTS, UC, o Dolo,..are limllod IIDbl1!ty company. For good llld 
valuable consktomtlon. lho ntcelpl aod sufllc:iintJy of~ the Panl'es (dallnod beloW) fldmovr1edgs_ lhe 
Plfll .. _: 

Soollon1. Prln<lool lorm1 IIlli d!l!kJII!gqa, Tt-. -a ooncop1> and "'""' o!ull have Ill• 
applcotloM and....,... 001 out bellOw It 11>o1aro ned In ti'olo Agreoment: 

'Agraomorl' 'fll'!_. ~~~ABLE 
1\GREEMENT. 

ENERGY DEVELOPMENT 1\NO OPERATIONS 

'<:ommerdol 1111• r..r. dey t11ot o1 Ron"""""' Gonora~ E<;uipmenl ("""""" be~ow) lnstule<l 
Opetatlons OatD' iiii)'Whln In tne PIO;.ct (dt11nocl below) .. port al o Phll•• (dar-! be~ 
or "COD" deiYotl Mclrb'-Y In OQI1Y!'Ierda1 quantities. 

"Compos&' Compau WnJ Pro,j9c:~ LLC end Ill~~~ and sucoesstQ. (For pl6POSM or 
thbl - !010101\cot 10 ~ .. lnaluda Its IS&Ignlllnd ............. 
- If oulgM and,._,...""' not spectroally 1111orancod.J 

·compass CompeSI (end b &$Signa and ltiC086$0R) end 11:1 (and their) ~M\ eoen=-, 

""""'"""' oanlradln, di!OCIDio, """*"""'· lnvlloel, l.a!ldeno (-.,d below), 
ITIOitga~ts, n-cmben:, otficoto. part..10rs. porm11tocl, aupplleB. alld v«dor&. 

~~lion 
Prngrarn" 

ean ..... llon ~_.... nr-m, 
ar.y tlmlltt f1td!lral. Ute, -or klcal program, 

OwO~ I~ao~m, w 

"OI!durbance Fae· 011o (I) time~ of two mou..,od !No hu'ldred dolan; ($2500.00)}•' •""' 
r.tN (defhed be~ ol Reno,..blo Generallon Eqillpmont ina111Uod on loo 
~. 

'Ellecllwllole' Tbe date sot """'In Ololnlrod"""'Y penqapllollh!$1\g,...monl 

"Eno<w S!omgo ~ ar r..ci1lllH for ~~."""'VY· ln<tudlng by~ balmy bankl, 
OOVlco' __., olr tocftlr.., ltfwtlooll, hoot """""gar>, superca- ot -

s~rage devlcn. Eec:h Enerw Sb:lrage Device WI not OCCJP1 on eroo •rger 
1/lan flvo hundred (500) - b)' 1!>'1 h\mdmd (500) !eel oC thll Proporty. Energy 
Slotago oe.- c10 "'" ,.,._., -""' oarb. ,,.,.rttn. "' pod-moUflloj 
tJJn&formers; howuwr, lt'.o axctuslon or tucl\ oqulpnient fraT~ !his de~ltlon 
6holl not bG ln1e'.l'pfb1od \0 lknlt ot prohibit the location or such equtpmt.ns on lt!e 
Ploperty, 

"Enlfvy SIOnlgo ono (~!line porytrel\1 of tw<mty '""'-'<! ocliall (s:!O,OOO.OO) for eocll EnlfW 
oev;:eFaa· Sbrage De<lk:e CompBSs In~ on lhe Pn:lpefty. provldod, hO'I'Ie'N, LbO 

Energy storage OOYic& Foe wiU not be due tor capacitor banks, lnvettoB, Of 
ped ti'IOUmocf triM~ . ' 

•ev.~ualiont~ NJ. ICtlons, ""d!ao. """ tMto relatad ID tho 0\'olllltlon ord ln..,.IJgMJon by 
Corr.puss ol tho fUIIDblity C4 U'le Propottr for sdar or W"rld enerpy dc\'ciopfnent 
ar.d Oompaso"'t!her tx!';!ne,. pUrposes ~~ootty 10-10 :Ill plj!llOIOS Of IN> 

nt aD u determ.lnet ttl sole ctt!l0f'8Uon •e neoessatY. 

( 

( 

( 
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1 including: {a) twpedlog and auM>ylng lila Proi>Ofll', podomllog a"'--ogloal, 
~Man, bat, ~ and Ioiii r.udlea and testa; periormlog tteclricel 
Sn11~ and transmlnlon .scudlt!l and teslf~ and, perfOtmlflg 
-menlO( lp4=n11- SlucSlea, and !!Urvtyt; (b) Ill• Os>e<ollon {doilned 
bci<Jwj of E""'"""'" ulpmont {dBil·"lOd be' oW) tor lhe purpoee ot Mlua6og, 
moosurlnQ:, ar,d monltomg eo:ar, wnd, atld WUil1het OJnallons; al'ld, conductfng 
met.otologicel stucAN 1nd totts; 111'11, (c) 11'11 constn.lc:tien 1nd ln&tallatbn of 
R......- EneiVY CorMtJOlon and Tranttnltolon Syoto""' {clof'n od below). 
E>x:opl .. Ollla!WI50 -•nly proWled to< ln t,lo ~menl, ell E'o'lluollcn 
lnfotmtdon &Mil bo Corr.pnl' IOie property'. 

1 ~ eqUipmo111, lmprovemo,..., ·~ oys1sma . "" oonducii\'Q Evaluallona as 
Compass de~net "' ~.ole dlecre6on ere noceuBJ11, lnotucr.ng: anct\orr. 
oul®lge to< comuct1ng EYai\Jollons or to< howlng, oporallng, or proC~og 
Ewiuallon Equipment; comiTIUrioaJiona aq>Jipmenl; concreta pada; tooc:eo: 
fte1Clngt1 foundleons: molntemme ood tocurtl)' eysCems. towoQ; and. soW 
and w'.nd mo&SI.II<I'IQ end monltrwfrlv da'ric;et ond tn.lnlmlflll (e.g. Met Tower~ 
(dol111e<1 belo'A? or UOAR or SODAA equipment). 

O~r.g the E\'Blua!bn Tenn (defiOOd below), 811 annual pa)ment oltwo OCCI:n 
{$2.00} per ears (basod oo tho 'T""" Moago' llotad In ElchltJII A} or 18nd thot 
compr!IM llle i'rope<1y. 

TOO - olarlfllg on tho E!leck OOlt ond 00<11it1~ until tile OO!lior ot. (a} 
"" (8) yoaro - lhe E~ !late; (b) lho lom\lnallan af this ~n! n 
pr<Mdod ''" In 11111 -INinl or, (o) tho ftrst day ol the Op<ra!JoM T""' 
(do&>od bol>w) cllllt filii-

' Cc.npesa ~ ~tJo Owner u! any flrre duting 1tte Eval.sllon Tcnn 
extend tho : rm for up to elghtoen (t&) months In tho CCl&e of 11 
doc:umfJnted. tno..-n! delay (other tnan as ClOYt!!t'e<l by the untM>Idsble delays 
-.on b4Mow) beyond CotnpaM' ""'VOl (o.g dolny with an o..-l!!d 
~ dellve.-y point or uan""*t>on upgtacle; roq~.tltomorlt that n~ 
Compass to pe!foon morn ttan one (1) year"' oMan, environmental, or wlld~fo 
Npoctlonl, slldiN.. or ~ or requlrot oompkt!ion ot an Gf!vlrontnr:n!BI 
SSIM8m0nt « enWonmenBI rmpect llti~MnCntfttudy; or, mDU~rl" roductlon h 
load). 

It dl.dlg ~e EYalupQon Term (~JJ may be exi.OOOid as ~ In tNI! 
AQreement). Co~ flbnlts any part al Cho PI'O)oc:t a& part of e bid or ..,_to D rtqUOil lor propot;ll :0. Ill& oaio af eleclrt:l!y, ond ~ 1110 p&r.y lha1 
laiUDd ltlo roquea.t (Of propos!~( doet ~ re;ec' tt.o bkf or r1!Sponte durfng lho 
EVBiua.ton Term, lhon Compass may ot any tWne before 1he explrallor! of tlto 
Ev!IJuQ""" Torm lll<lt>1d lho cYIIIUOllon Torm lor ona (l) i'l'lr by glvlng Owner 
noiJOt Olllldon!ilon, ..,lch tiOCiot lh:lll klenllfY lilt request lor prcpooal to Whltll 
lilt bltl or propaoal ""'' ... .-. 8r>d by poylng ownor one { l ) yoofa 
E\111ua!Jon Foes. lf during tf"J' one (1~ year period Co!r,pOA' bid or proposal Is 
rel.cted, 1hen INI ~err'Md 11'11 IMnrrvtto effectiVe on ~Je date ~t 
Corio--. l'o'eolon. a ""9l' a1 wnloh "'Je<Cion ca._ enau 
deliver 110 Ovmor prompt-,+ k:lowlng recelpt. 11, haweYef, dlllfitg Ch~ Clt'e (1) year 
extan~ petfoel con,xm ie 3W8rd&d a bid, ltlen It mty, by gMn; OWner 
not:Oe .of omna:ion and by paying Owner one \1} yoan E~ Foos.. 
Cldend tnt EV1b:!Cion T ctnn for 11\ ~ OfiO ( 1 yc11r 

. r. ~ 
II o •'"- OOrul~ of a PhHt fmoanlna no leu 1.-"al atarnno 

.. 



for l!lo solo any 
Eq~nt located on the 

Edli:_(BJL~· 
Oodtet No. 020t1...5.•1 
~t08CII2$1 

For \Mltf~ra of o«JJ:M. oroet Rcwenue dee'S nol hllude. by examp:e: {a) any 
amoonl(a) as&OCbitael Will! parosltic lou (I.e. c!eciJ'fcDI ttnorgy used to JX*11 
--EnoovY sro .. ,. tnat ... pori or tho Projodj; (b) rooelpil """' 
RDoowabie Gone.te;!Jcn EquipmGm 1oar1ec:t on oilier p(Operty; (o) any emtUJ!(a) 
reimbursed Compasa (ltd! aa for networil or tran&misllon IJpgrtde•, ~ 
""'"'· '" ochcor aleolndly e< rtanomlstioo ooiNory -tor. (d) ooy fed..U. allllo, 
or klcol mestmont tax cncfi"IS. production tJx ~ or ar.y otner tax 
obtt~ ~- cre<J:~a, or fon!bc!ortlnoo, f!O'ftllef ~: (e) eny 
llldend. ...... or local gmnll or stnllr bonelill, - donom'NIO<I; (0 eny 
proc:OOdt from tN nnano1ng. tooso. • or oiM! d'.1pcaltioo o1 any R~ 
Ertergy Systems Cdellnod be:ow) Of any 1ntareat tn this Agt"6ei'Mnt or tho 
Pn>)ed; "'· (ll) eny 11m011n~1) for-- recOYOr9d ~or for b<<:adr ol 
oontract, 101( ot ochoM'IIIo) bul only to tho oxwnt not fOOOYOI"Od n• 10M Oil 
h::ome tor lne aafs of eleclfdy or RECL 

• 
Also for lho !Miidanoc of iloubc, • etodtiOity ~ r.o~Od oemg ~ 6!0r"99 
~· end Ulen ookl (ond not told - g..,...lo<f). ooles of !ills •-and 
Chon told -r!ol!y will be 1nclodod in lhO defini:Joo of Gloss R"""""' t Ilia 
otootricify wsa·g:!n«aVJd by Renewuble Geri.tMDn Equlpmont bea~d co the 
f>roporly. 

O.n !ha l'nt Jaruary 1 lftDI11 tvu (5) ade.ndlt year. al'tor COO for lhe tl11il 
f'fllne and on oedl Jonuory 1 thorealtof di.Oing lhe Term, 1111 Land Foo ahall 
&d)u$t based on the prior ~a(• porcerrtego cha,t\g'e 1n the lndex, PfOYkied no 
oue11 .. ~,. ..... .....,. on - or ""'"' ""'" """' "'"<01" (3'10) in 
ony one (1) yoar, 

( 

( 
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~n: 0110 pons (b<JI not. by -·· LIOAR 0< SODAR equ.p""""). I 
5UOh equf;»ment a lna'!al!ed on ~lrlg ltwld, Compass s.t-.-1 oonr.ruat e fcoce 
lt'OlRt tho on:lre Me~ Tower area « around the Mat T crwer lta8lt and aroutld 
th!> g•y wnson< ''"''to-01 "IIIW Clltio (uolng, ln 13 dbclltlon, -
or Dnot of ~-. one! S1>l<et~ Ownor 01111 give Compose no it., ""'" two (2) 
woakl' notice and an opportun.ly !0 lnJtall a hmce blf.ore 11\'esWct is moved tD 
parta of the ?roperty on which an unfenced Met Tower h b:ated 

0116 lhOOS8nd -1'1 (11000.00) eeah ealo.- year for eecll Mel T.,.~, 
-~, lhe Pl'Op<lfl) 

If~. \!l or more ~G(o) (dell~od bOIDwj 10/lnl ""tallod In tno ~~-'"'l' 
pOll of the Propofl) lllal II more then twor.ty ~0) rotor cllwnelim (-on the 
8\'&rage rotor dl!imetl!f' of e:t iMbCod WTGs the Project) trom. as ~. 
the: b8se or lhe nearest WTG or tl'le ne:artst odge of ltll)l SES ll\ltlll!od In the 
Pn>(tcl 

If SES I• frulallod In iha f'lo)eot (and no WTG t""'r• lnslalleo In lhe Pn>!ect), 
tnt pllt of tho PTcptrty d)at I& more l1wr\ ono (1) mHo from lho ~ odge of 
-'~ ses tnotoJodtn ""'P!oloct. 

For rrvofda.rte:o or dcNbt, If beth SES iriCI M9 or m<lC'8 WTG(a) are inualled h 
lhe Project. - lho -mont for do-Ing lhe NO(-!>o.oiopo<l Propolty 
(os meosured r..n lhe,WTG(•l 10<1 SES) w 1 be twency (20) rd.or dlemetero 
(OMed on the average ,OlOI' diameler Df !he WTG(a) In the P:ojecl). 

The r.:cosa,. cons , • oxpanale!", inspocbon, ln•la_llllUon. loc:atlofl, 
.,......nenc., opon:~tlon, ownet"&hl~ n:~tlcMion, runove&, repoir, rop\oc.oment, 
IHifn9, u¢«1n;. Uf>;rude, lind uoo cl -'Oblo ~y ~. oil .. 
~do""""'" n ltloole clioctollon.,. ..... ,,ry. 
An onnuel poymont cl t!vee !hoiiUJid dolan~ ($JOOO.OO) 10t 00<11 MW or 
Ron"""ble Genoratloo ~enl n•1alled oo the Propooty. on 111e Ifni 
Jai!UO!)I 1 aRar coo of thO nn.t Pbaae and on oooh JMu;wy 1 tnoroanar cbing 
tllo Term, the Oporo\lono F"llhall odjOII booed on tho p!1or yoa(ll "'"""""'go 
~e In the tnd~ pro'lic13d no tuch adjustment &haD oxceec1 on lnc:::t'&Ne 01 
more than lfvoo poroent (39L) In 011y oJll& (1) yoar_ 

R>r...., Pllas<:, lhO pCflod llell!no on coo fO< that Pho .. ond ~~-IJIIII 
llo ...,., ol (a) 11*1Y (30) ~"""' al\llr COD f"' llt8t Phaoo or (b) tllo !ermtnol'.on 
of this Agreement 85 pfOVided rot 1n this A;rc!llllOnt 

Compo•• ohotl ""'" lh~ o,:>llon ond r1g1>1 to '""'"d thO OponJIIonti T""' tor 
eecn Phne for, tnl, one~ I) IDlillonal. """""'"ttv. llflto<t ( 15) yeer ~ ond 
then, sooond, tor ono (1) lldcl:tlbo\ol, COf\SOCUilVe 1on (10) y.., pe<1od. Compass 
mov o>Ctelld tho Oponlllons Tcnn 10< ony Pltmle by gMng OW!Ior 'IOtice 01 
oxlono!on at any line .,_ lhlln ~XIy (60) doyo bof0<1 tho -.opp-. 
~plrotlon of tho 9f*8110nt T•nn. . . ··' 
Notwlths.iandtl'lg sny of tne ~ language o4 tNs Sodlon to the oonlmry, 
lhl OporatiorJs Torm lor 01\y ~- P""""<•) (I.a. ll1'ler 0141 fim Phose) 
~'tal not ox!ll'd tho Opoo;;ono Tenn (lnducljng. as - to oxtond«f) more 
lh!ln lllllty.fl"' (116) y .. ro-COO lor tho ~ P~ese. 

Otvlid Andor10n and NOll Lo0 . -CONFJ)ertw. RfiNfWA.lJU E.HEROY DtiWL""'ENl -'NO OPERATJOta ~ 
CCiti'I.,._.Y,'Ind ~jom,. U.C: - MT; FCC;5plon Kop; K.., Dmd I tfGia LM Mctw.O!t 
Yt"*: NT 10,0U1 ..... 
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pro)ool(o), 
Compass 
the 61'88 of the Propony. 

gas reduction. 

""""'-JU,.OG) 
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ar·t~ appro.~. oOOD&sary, or usotw, lnelbdlng· 
anchOfli bulldingt tor 9U81tl, m.W.ononce, ol'ftol:t, oporaOone, HCUti'Y. and 
ai.Ot'IJge putpOSes; col*'r. ca!*tibn; ~115 oqu!pment eooareto 
!IOICh ptanl(e} (temporary dlflt"Q <.'Ofl!ilrUclkxl): ~ pe<b; fsncn; ~. 
foun<1o~ooo; guy wlroo; fA\'1\o-..; rondo; Ses; ataglng .,_; ~ 
lr.msformors; Tnwmltolan S)'lllomo; tronchea; ..tas; WTGo: ond. Ol!w """" 
<Xlllection. proclucoon, lnCf transna&lol\ eqtlpment. 

(a) Throe poroonl (3.0011) 01 Groos R<MIIlW during y<ol> or10 (1) lhl®gh 
n-(15) ol lhe Oporot!on> Tenn lot Ill« Phooo. 

(b) Four peiCGtl2 (4.00%) ot Gros5 Revonuo d\Rlg yeaR; atdoon (16} lhrau;h 
thirty (30) o! the Openllions Totrn lor lholl'tleoe. 

(o) Fm p<>ro<W (5 00%) ol GIOI!5 Rwenuo d..Ong jllOnl 11\l't)'OOO (31) IM>ugh 
tho ond of lhe Openttlont Tefm tOt !hut P!lase. 

( 
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The peltod ltilf1ing on tl\0 Enec:~e Oete and OOII"'IiYY..dng unll the earflel1: ot (1) 
lt1e end of tho Oporol!cr" Tottn (lncl!a,g My oxllmo!on) upplc:able to eocll 
PINioe 0< (b) lt1e l«miruut!on cl thlt AQ10011l01lt as ~od lor II !hb 
...,_Ill (e.g. Iller ""''irorion of &II ouro periods and righ!l~ 'Term' In~~ 
bd.h lhe Evaluation T oon and the Operalkm T e.-m. 

Olle (l)ttnu pll)'lllOnt or two-.s ($l·ll?!J: rod rorany ebol'e.g®nd htg>-
-go {gtoal9f than""" hond,.d filloon {I 6) kilovolt) ironomlsSion nnos 
lnoUIIOd on tho~ by eompe.o. 

All eqUi>men\ *)II'"'• lmptOYOmiK\II, "' oyo!lms let lno lnto(COn and 
.. nsm~sa~on of oloclriclty as Oomp6oo oo!ermlnes In Ito ocle ~ ""' 
....,..llil!l', lnc:blfnV: tables; collecl!on faelliUos and liner, conaa!e poda; 
~sarms: dllltrlbtJdOn and elootrtcaJ transm15!11on taceles ancf lne:s (abcwo 
9round llfld undOtg!OUnd. 11-IIOQO or OUIOJWIM): En••W ~ ... dovioos; 
~ngs: rou-: guy ~~>os: "to-.ton fooilll!co; ~ts a~ ... r. tllads; 
setbacb; auba.tatian fao:tles; ~ taci:Dier, tawen; transf:orrneB: 
lnlnd'lec; and. ~ .. 
'Mnd_ ... ,.,. gene"""'· wNcll • 010 -.. fWndallOo, NIOO!Io, lower, 
!111nslo!mof, .,....., and ti>WilllaiOd oo~. oqulpmon~ end potts. 

Socflon2.. Leese• and IAAO!D@!lla 

2.1 Err'* u e• And e;~semenll. 

(o) a-..,., hereby looses exd!ISiw!ly II> Compass, and Compasa h~ -. fn>m 1>/mor. 1t1e 
Ptoper1y for lhe Term ror 1M purpo&et d pot~ Evaluations and Op!!m!lona on tho P~ and tor 
1ho olhe:r purposes oU!hodrod by It' is Agroormd. In ltddlbon. l'or ~Tenn. OWner OOI'Mt'YI Ohd grBnb: to 
Compus, on 11t1 oltdua.'ve basi&:, !he eaaements dacrfbod In thll ~l..lrld\xlng the Tmnsrrkslon 
Eo- (de~nod below) and tho llocJeso Easemonl (dollned below). ft>< tne bene~t ot compe .. Olld the 
Compes-s Penscm~ iRI f« tho purposas aulholizod by tta Agr.temonl Ttmo exclu!He ffv.l\b gl'tlnted 
c.mposs extend to any .,_ rlgh'.l c1 owner re'4terlto iliA Pn>polty. 10 lho o~CU~~t owrer poo .... _ 
IIUOhriGh!s. 

(b) For •- cl doub~ and proo.tclod tile lotlowlng- r!o"'" ••• lor 1010 pur)>Oses 
"""""""' by tl\~ AQnlemenl • (1) lhe ._. righ!s g..,terl by lh!o Su- tncUio tile right 11> 
()perote QnoWng a.110rir11 lho """- o~ T-.- Syote010 an 11-o Proporty In ...,nectlon .,;~, 
- h eloctrtolty gon ... terl (.noltlor on lhrl Propony or at ... Nhm) moy be l!lnsmlttad 01' tnten:onnac:IOd 
to a cf.s.trltluOon or tmMm'IN)on &)'lien'! •Jof'l9, tn. Md!or on the Propotty (tho foteoolng tr'le "Tr&nGmistilon 
~). (li) Compasa muy, uud without roquln!ment for ooosont or or noUoe lo o.mct, afttg,. 
convey, loe98, ICIII, or fnlttlotor .nor pan of any TranW'l'ftslon Syaloms or !he Tran~ Easement. 
lncllldlng to t utllly (defined beloW); ond, (11) tne T11111-lllon ~ d08Clrlbed In INt Subsoction 
b1cl00ot rlghcl of lf9ose 10 and egress r.o.,, U•o T,.'111mfs&io!1 S)'l~ms ~!her loceted on !no Proptrty 
or ef:sswtlero) andlor lo and from proposed l'oc:a~IDM tor T111numlalon S'ysleme, iU08S and fNet tht 
Ptopc!tty by mf!Cins of al o~ lane~, :~ tOUI\'If, 11111" ot OUior'lo'l$0 01 by auch rout9(t) •• Compes:s 
may con~ rrcwn tiTle to tTme. Upon requer. by Compeas and a1 no out~f.pocluri ~nse to OM\«, 
Ownar ahah ~1ln fart)'-ti'IO (46} doya oftor ~IIJib1 DXDcrute • Tliii1:11Ji1u.kan Eaeamoot egreemenl 
{Whlcl> Compo,. rnoy l«<fl<d) tllot roolftclo lhe foregoing snd lnci- lhrl propor.....,ont doe<:~n. 

For lhe Tonn. ONnor grana Compass. and the eomc:ess PetSOMeC ss 
norHJCclusl'le eatemenl and/or light or tlgrou to •nd egress fn:tn tl'lo 

CONFI;JRlllol.- Ra1ewlai1: ataoY OiM§lQPI.1;HT ArlO OP€RAno..,_ AOitEEMCNT 
Com~ lf/lnd Pn+toi:a. U.C -~ P"EC; 8plon Kop: ICey OMd I Mo .. Lt. At*r.oa 
~ 1 liT ;uc.21 -· 
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- Eno~gy Sy..,mo !WhCtJlOr looa!ed on !toe "'-"Y a< eisewtlore) ac-. along, on. ond over 
tflo Property by metnl of all txfatfng lanes, road$, tralll, or ol1etwlse by such ltllls(a) as Compass may 
"""'lruct from !!me to- rAoce&s Eatomenf). Tho lloceOa Easer""n thaD h:lu<IO !ho righllo lrnpro.'O 
lOnes, roodo, ......, and 11111t. Upon recuesl by Com- llld ot no <M-oi1'0Cke! ._ 10 o.-. 
o-.not shaJI within tony-live {45) daya after preSentation execute an Access EaaelllEd agreement {Wtllch 
Campan m•y record) lllal- tllolcngol!lg and lndud .. !too jliO!lor •-dolcl1otton. 

Secdon3. Mp,m mlaang to rts!fils snn»cc, In ooonec!Jon v.ith lhD rlgbt9 COC'IV.eyerJ en.:t gran»t~ 
!.Net thilAQreement, tho Pattios a!Pft~ 

3.1 O!g!er !J\'ICrl, Ber.<e 1110 fnslalalion or R,._.b., Ello'VY Syslems en lfle Pl'opony. Ca<nposa 
shell uta ree!IQflab;e efforts to meet wittl Owner to dlacus& the propceed locafbm or frle Renewable 
E'>ergy Syotemo ("i'nlllOIOd LCCIII!.,.") and II'~ ...,.Icier OWnaf • ccmrTJe;<o - "'Gard to t11e 
Plopooo>d IAoolions. Compas wn uoe 100$C01bll oib11 to lno1011 tllo RMoowoOie Energy S)'IUimo in 
kx:ll5ons eontl~Mr~t wttn Ownot't comments; pro'lkl.9d. howe'r'l!f, Ownar ed<ncWledges MC1 IIIQfM:I 
Com!)BS8 shan deterrn1oo lhe localion of t'le Reoft11bl6 Energy Systems in It& &ONt dlscre1ion and ahab 
r»1 be obligated to flS&IIf Aonowab!e Energy Syr.orrw k\ !'cca:ll'OCI.t conliltont wfth Owner'a OOI'MMtJ\ta. 
Notwlt'hstandtng tho torcs;ol~, Compass shall not loclt.o, pjace, ot pcsltlon any part ot the Ronewable 
ETJergy Sysloma (a)-· one tllousaod (1000) roo1 cl llll- rMiclo!>CO lllds~ on""' Prop<>J1y ao 
Cf tile El!octMt Dole or (b) In Oll)' iooolion ""'JhDll inoom "'"' eny contor·pM>: irli;Pon ,,._ 11111 
were located on tho Property 8!1 of IJw Effect\'!! Dote. After the ~ties' inll"al meotng 10 a1scuss the 
Propo&ad Looafio."lS. OWner shal not loeaat or I'TlCMIIny ~ tyatem• or~~ on lhe Pn:lperty 
to ony -flcrl 111111 ahal into~ ... (II C..,..,... C!<lern*l .. _,ill"""' d-)~ ll>o Opo111Jent1. 

3.2 &lillll, Compa .. moy Operalo roods IICIOSI, en, and ,_, tl1o Ptopony ,.,. lho i,.,.ponaflcrl or 
oqu!pment., malo:ful, toob. WCJI't(ett, and Oilier ~m& nooessery or usefiJ fot Ute Ol*lt'OO$ (lndudl~ tho 
0,...,.., ol Re_,blo Energy SY'"'m• - en the Property or """""'oe). Subject 1o Subsaclion 
3. 1, the lc:lcaOon or auch oexxt5C roadt sl\d bo do!Drminnd by~ In lhl ~dllcir.rntln., FlttwN .Pwtf 
tn8J use the olhert> roodl on ttl• Property: ~ MA:h ueo doeS nol um.bOMbly lntarfore >Mth li'le 
COllen cpemU..,. and -ldod The Pttoiy uolng tile """"'' ""'do ~ ,.,... any roe<l """- h 
CllUilOL compou oholl lBO -ly """"""'"' ello<1s in CIOI1SiriJdng, dos~.WOO. and l!'..>lntoin ng 
rooctt in order to mlr*nize erDflt)n (caUHd by ~tar andtor wind). 

hl • : 

3.3 ~ <>--........, io 010 iocoilon or Ro~n-&ergySyslemo Ill ony iocolon on 
tflO Property and on any adjacent pcopertin, n::udin" •t Of near the prooeny l m (on::ept as set fo.1h h 
SUbseailOn 3.1). II any low, cnlinanco. pm-..~ -~ roollldlon. or rulo of ony """"""'ontalogoncy, 
impotM Mtbec:k roqtjwoentll or oti1er8e resbictl tne b:::atlon o( any Ranewable Energy Sys!ems on 
tho Ploperty. on any proportes ~to tl'le Plq:erty, Of along ot r.oar property lkles of tf'le Property, 
OMlor lhull, at no <:OSl to C>Nnet, <:001)01'11\.0 wtth and ueo muonete elbr.a to us.itt Comphl In 
-"*'G waMiro Of - 1n>m .,.;, ~,,. and lhol promptly upon reqtJest Item Comp110 
axocutD eJ furtrlet docunlent:a eYidencilJ OWner"• agtOOmenl 1:0 the etmlnoelc:ln or such setbad( 

~ 

Secoon~. 

4. 1 ~:ion Foe. W4hin tlllrty (30) doys .rtor tho later ol tho EHncllve Dale or Campa .. ' ~ of 
lour (4) original copfa$ or illis AQn!Omonl and 1110 Al>ltrad (dolinod belOW) ftAIY OJ<eCIIlod by OWner, 
Composo ohWI pay Owner(,.,. il1o rnJt \'01V'I ev.luo'Jori F .. o) one (I) yoefo Ev-ilon Fee dMdod by 
IIII'Oo l!Ul'odred t'oly l!w (311!1) muiDplled by 111e number ol doyo ,...;,ing In ll1o cal~ar )'<!ill in w!lkil 
the Elfectfve Dale occur&. 11'1~. on or boforo January 30 of each yoar ~the EValuatiOn Torm 
tl\til COO or tt10 fhl Phose, C0mptm; than PlY o.-ner the E\111~1on Foe. The Evt11,18don FOO fOf' e 
pattlal c:alandar year shal bo prora1ad based 041·&.11'!UMber of days claps~ dld!Q lhat ea&ndar year, 
and Compo:aa may ~ any unuced pol('on ot wJ'I fH aga!n&t wry tururt paymMtt pav-blo by 
Compos& to Owner. Tbo E'nttua&o" Foe thall not be du~>'o!t« COD fot ltw tnt Ptllltc. 

( 

c 
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4.2 Mgt Tqwer En duMq Eya\Eitlon Ttan Wlh)) lflkt)' (30) days atmr Nl:ala1loo or a Met T~ 
en the Propony dul'i'lg the Evall131100 Term. Cornpen: &liall Pl'1 OWner one (1) year'a Mtrt Tower Fee 
dMclecf by !hiM ,..,.,_ elxly llvo (3M) """!piled IW "" "'""'bor d doy. ...,lllnlng In lito cal<m<lllt year 
In wtlidl th.e M~ TO'~~er was lostatltd. The«ta~, on Of beklre Janu.uy 30 or each YMt during t.'lo 
EV'W&Uon Term, Comp;tt ahal pay owner the M.t Tower Fu for eiKfl W.et Tower 011 the PropMy. Tho 
Mel T owor Foo JOf a peria' 011endot year lilDif b6 pro!WIId ba30d on lhe number of days e£al)Sf!d during 
Uutt celfocler ynr, ot'ld Compcm mey ofrsot eny u:~usec! pcd)n Of wen tot tQ:a(nttll'iy Muro Pl')monts 
pay-by CompoS$Io 0\ooner. 

4.3 Dja!uttonoo Ett W due, COmpo,. lllol poy OYmor the Dl&turbance Fee w1tlin thirty (30) doy1 
after COO d tho appl1,.ble Phi.._ In !he ..,. of a sui>oequenl lnoroaso In the 111/V of Ronewoble 
Gonorltlon Equipm&flt lnsiiJed on 1t1e Pn>po~. Compns lhlll poy lhe epplleob!o, eddlilonal 
Olalurtlon<e f .. w~hln illlrty (30) dol' ellor sucll Ron,_ Gonorollon Equlpmont IIana ptoe!Ucing 
~'lY In CXXTiln!!!ldJI quan11da&. No llddiJonal r;;'lfs1utbanca Fee shall bo due tt the csso ot Renewable 
GeneratJan Equipment rop:CIOM'oOI\1 ot ro~ thll doos not flcreaae the tfNI/ cC Renewable 
Genonollao Eqo"'""'" "" the Propeny. Tho Dlolurt>ance F• =-M compenooilon io ()"""' for 
the Term ood lhoraafler tot 1'8fn0Y':ng rtom OWno(a t~se lhe pa:ta ol Olo Property upon Whlc:h Reneo.o.'llblo 
E""l'l' $ysiMll .., ioCO:o<f and fot 1ilo dlmovo lo 11\0ie pans ollilo l'rop!rly. No olh!t smounls ehol 
be due OwnOt rota!ed to the ...,.l!aiiOI/ or flo9pwlble Eno<;y Syo1orne "" the Proc>o<1Y. 11\o .,IOC..,od 
d:ftm:lg06 caused tly 1.\dl ln&IRJial!on, or the loe.!J rJ. use ol thoto pertt of 1he Propony on wtliel'l aueh 
Renewable Enargy Sy~emt are tocaled. Compasra obr~gatlona under !tits Sub9ecllon ~.tl not bo 
l1ttlrpnf.ed to retovo compost from ltlob~Doilonll.rldor Subtocton ~ul. 

-4,, OporotiQml fot and RmMy Epa II due, CO~ ~ pay Owner the Op:eta\btl Fee on 01 
~*ore JtltUiry 30 aiiDr It'll end Of eed1 year Of lt!e Oporationa Term. The Opera:1on& Fee tor parlbl 
cU'Cir.Jtlt yen wn be proroled bosecl on the number ot days 0~ l1ur1ng any .ucn porfiDI CIJondar 
year If Opertdlo113 Foes 1te dtte Ol.not, and It for sr;y yasr of lhe OpenKiool Tetm a» Royalty F•o 
..-.till e»oron.oa Fu. eom,. .. llllll poy """' .,...,, 11> OMlot, Royo.'ly ~ .. P"YI'I""" .,. dl>6 
on or beloce Jonuary 30 111.et l'le ond or each yo~r o! !he Opert'ltiont Term. 

~.5 ~ /OJ Ownor'o c:oo~ one (11 limo P« - yoor durin~~ 11\o Oper>IJOnt Totm IWld ill' 
II'PO"Iment durtl9 normal buslneft t>om; -led no Jeoolhon fo\< (4)-. lo ..,anco, O..nor or 
b ICIXM'Imnt may at Comj:IIU" omoos lnspoct tbt priOr coiOnd.ar yeaf"s utrtty stalamcnts Compass 
n:c:ot.edlor 1110 purpc$& or ,.nty~"'l the Royalty Feo (It ony) duo unat lhlo .o,ore.monL n.;, eudn right 1a 
Oflly ovollobio r fot any port of tho aal!!ndar yoor It qoeollon 4t ie"'t one (1) WfG or ony SES v.u 
locatod on lho Plopor1y, ltlomwllon r1Viewed by o.mcr ohall be aubjod II> lho caoftdontloliy llfO'lllao• 
of 1m i><JrOCmonl. U Ownofs OU<!it -•II on ~nl of """" \!>an liVe pet«<\1 (G%), then 
Compo .. lhoiJ PO'/ OWOO(o ... t of !ho OWil tl ""' Und-nt to dl_..,ed, C- shaD pay 
IUd1 .,...,lie Own!!t wi:Jm lhlrty (30) doyo ol n>OO'ipt ol no11oe rrom Ownor. 

' 
4.8 L.l!!'ld fee. tt M. Compna ahlll pay Ownettho1..o..1d Foo on 01 bofonJ Janull)' 30 after Cto end 
ot ooch coklodar year o( tho Opef3tX>t'll Term, The Land Fee fur psr1la! .;alendlr yaara ahd bt prorJted 
basocf on tho number of d8)'l ellpiOd durtng D"Y auch partial calen!iaf yoar ~ app'leabkt, !tit \.and Fte 
oMII od)llst .. ond .....,. ony additional R..-<J-.L'on Eq~ lo lnatollod or~ (on or 
on lho Proporty) andlllf OS lho ICrtmgO lllol-p'n ... lhe Property lo eciiU...., 

4.7 Met TCZ!\11( Eoo clll'hq Oarom Itrm, tf duo, durtng tlw! Operations Tenn. Cornprs& thai pay 
0*'* tho Mot Tower Fee on or before Jarmery 30 ctlcr lhl end or eect1 cctendar ye.at of Lbo OpMubons 
Tom\ 1f a Mo-1 TCWrN b ln'IUJecS on the Property du!\.'1(1 the Operabl5 TonTI. the Met Towtr Foe to bel 
paid 0wr10r for tl'lal v,et TQWI'Jr sh1ft be paJd on or bofore the fo1cMtno Jt_r.uary 30 The Mel TOW1W Fee 
tor J*1l8f cs!cnd;v yeart ~ the Operoflons Term shol be pronrtod bo$1d on tr.. nllnber Of daya 
atapood dlrmg onyou:h partW collndal yoor. 

•.a 
Ownor 
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(e) For crept destrD)'ed or lost due io Opera!lon•. except at are o:Mitee by !be Distvrb~moe Fee. 
Compass ehall pay Ch\'nef basad art the tollO'WitlC fOrmula, but in no case ahul Compess ba required k) 
pay more !ban a~. totai crop loss ttl oonne<:tlon wt':h errt one (1) lnatat.:e ol Oporoton.: urtll ptioe x 
1.1'1• yit)d pe;r acte x acres cr,rntgod a ctemages Unit p.1oo thaD be be!Od 01'1 tho ave,. o1 the 
lmmedla&o:Y pre..tout Maroh 111 and 5ep~emb« 1• pricos lor tnat crop sa bled on the CJI~o BoeW ot 
Tro:le ct ohK equi'fakmt Cl'adlr.g msf.<et Yllld ah1l bO ~ 8\'0faQO ot lh6 prevlou. thtee (3) caJendar 
I"'""' j1tld ooc:ons1ng 10 ONnOI'e record> for tho • ..-t 1""'"1 o1 lho l'o'opotly 11\ot ~nc~uo.. lhe 
-~!Qed"""" II Owner dooo not he .. yloJd ,.,.,.. ovol:ebfe.lhe Paltios &hoi uso fSA recor<ls Cf otllor 
COtrfnOI"i)' U3Ml )'tekt Information aYBilable toe the araa. The PariSe:J &hall try i'l good failh to agtoe to the 
-• of damage and tiCIOoge offoeiOd ~ !hey ..- - lhey Sholl ~~ hiMI lhe areo 
rnNSI.Rd and 6JttDnt of damt!IO lllSMIOd by on lmpen!al party, such 8:1 e crop lntur-.nc:e edjutllt ot 
extension ogom. Payment shal be l1l8!te within ltllrty (30) de.ys a"sr Compasa rMll!lvM no!lce from 
Otlnor, wl\lch &halllndude • "'IUon ,_, - lhe Impartial OOI1y ~nlng tho _,or da'I\QOO en! 
IIC!AIIQO lllfottod. af'CI e~atalilg the amount due. In no CAe mlllt Co-npan pay more than a silgle. total 
crop loaa In oonllBdlon with any one (I) h&lanco Of related Clpetotiont on the Property (e.g al Gdfvllfet 
-d lo a(n) ·~ llwpecbl. n>pot, or ...,.....ru,g. """"~ ~ ,_. INin one {1) lnelance 
01_, 10 lho P~). 

(b) For onmfand destroyed or lost due to Operali:lns, exc:ejlt as ~n OO"o'Oilld by tho Ols!urbanoe 
Fee. COfl1lBSS shel pv.y O!Jmor baaed on thl ~ formula~ Greu!and Damage Rote x acms 
••"-" • demogeo. Tile Plnl .. wilily In good 11i1111o - 10 lhe OIClOill of- an<! -
elfec:Wd. If they cannot &grM. they &hall p-ompey hM lhe Of!a measured and extent of dar!'lllge 
assossecll1y an tnpertlal perty, su~ n a croo lnltnnee adjuder or erton&bn aaenl. Plly'tnclftl5hall bo 
made wtthln tnlrty (30) day. af'lor Compea.a roool'ow t'IOdoo from Owncw', wtl""' Dhol indudo o Wl'tl!a:n 
JOpott ~011'1 lho lmpoollel perly """"""lng 1110-t 01 dii/Y\Olle ornd """"QO -. and deto!Dna lhe 
•""""' W.. In no _. muol c..,..,.;i pay nioie 11\an 1 lingle, IOta! gra,.*'<l loot In con<ldlon wlll1 
any one (1) Ntanct of taalad Openllfans on lhe Property (e.g oil Bl:':Miies related 10 o(n) expansion, 
tmpecdon. ,.,.a-, or~. """"W ro.r~,., IMn one (1) lnOlDJ)oe cr _,,, lo lho ""'pony). 

4:10 frooortlonat9 l'ldycdprl. 1f 0.Vfl0r cf'Jd 1'101 or doM not own any port d tho Property, then, t. 
add!Con \o edt other romodiet COmpeau may Mve, CCinlpnt may. pftlFO!IIOODief)' ledlbee eft •mounts due 
Ownor undor tnll Agn:emen:~ ol'f111t ugotnst any Mum amouMs due Ovmer any amooots cwerpalcf 
Owner; or, re<r.J!ra -ement (Mimi l5bciY (60) <lilY'- ...:elvtl9 notice lnlm Compa")oloverpald 

""""""'· 
oi.11 Mpst CiWO!'ftd 1!61lons. lf a1 8f'l/ time befcwe COO of tho fi'St Phuo Compass Ol'l':t:rs a written 
~ (e.g, ~. lo;lso, « opdon) wl:h a prfvo,te, third pony ooner of Olhor rool property tl'".at ts 
at 1:t anliclpeted to be part of tho ~ and such agroemer.t conlalna Ew:uatlon Fee, Land Feo, 
OpentOOos Fee. Roya1y Foe, and/or Tra~ Foo pnwllfo(w ('Oft6ted TeiTT1S1 thot ore dltramnt 
- """" In thb l'qeOmen\ lhen - sixty (001 Cf<lyt ollet execUiion of lhO lh~d pOlly agn>emen\ 
Compeso - ollor Q.mer die Oltored T """"· U Millin thlny (30) days an. .-p~ <II lho Offered T"'"" 
OM!er de1Ye111 notice 10 C0tn.Pl'IM •looting to reootvo the Offered Ttnn&, then ti'HJ Pa:rtlee thaJI smond 
1111& A;n:emeM 10 ouboi!Wielho OffC<Od r..,. lor 1ho ,....pondln9 ,.,. oc lhio 1\Qreement o-.no. 
- hOve no riOIIIIO -""" than aJ or lhe O!l<!red Terrr.o. II Owner does nol wl"ln ttir1y (31)) doys 
a·fksr nteelpt or Ul9 Otreled T Ofml no!ift COmpoaia U\11 rt wan'.a to ac:coopt thO OJforud T Ol'l'IW, 1hen OWner's 
tigM& under U'lts SUii~ lhlllfl terrniMta. For 8\'Citdapoo d 6oubt.. eoy a;ree.'1lQI'It botween Con-p;tes 
liOd a gowmmentel owner (e.g. a county, m~llty. publb coii&Qt ot unMr•!ty, slatu. &lite tl!:nd 
-· ''""'lund ol!lco, e.r.o lend ""'~ town, US Bureau 04 IJI.I>d Mano,g.,...... us Oepo1ment o1111e 
ll'ltottor, or US Forest Service) of pmpstty tfl41 i& ot k ooilclpated to be wttnln tho Pro;eat ShaD oot f"wet 
lha requiromant&ofttlil Su~ IL' tu..C • 

bcit.ti:IOI!'.NTIAlw ru;m:wMil£ il'iiiRO't DC\'1\0Pt.IEI'ff,. ~ 09£RA TlONS AOR£fJ4Em 
COnll*t Yr1li!d Pl'o~ LLC ... W'tj FI!C; 8ploc\ K09; K.)-DrAa & .Jfolal.H Ande!IOCI 
Y..-1111Tfl:.OoU1 -· 

( 

( 
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4.12 OperalloBs T!Cm CC)'nMMan If no Renewat$ GtM!IICIQ.n Eou'RmeQL. II ot 1ny •1mo cMing tbo 
Oper=~&ona Tetm theltt II no Renewable Generation Equlflmenl on lh& Pn,)perty or on any Rela~Od 
Po>pcmy (os oppkobiO ~ AAIIA>Id PrOJIOIIY ~ bl<l<l In EJrhlllit C), llten Compus 1lleiJ oar Own.e< on 
81l10U11 oquBIID lne E\'IIU11lon Fee lor each yeo: dlllr>g llt<t Oplllbans Torm lor ...ell ocr. of the 
Pn>peny lhel ~ aubj!!c!ID this Agreom"" cUing ""'*' )-· If tny Renewobto Gonoro•.on Equ~ lo 
on lhD Prop&rty or on R<Mtecf PropertY, then no nh'out1~ lh&D be due ONner under thiJ Subsection. bu1 
COmpaa1hOII poy Ownet tr.e land Fee, a~ appbb.IG. If an amount !s due Owner under th11 Subseclioo. 
tiM:n no lond Foo poymentJ abel: be duo Owner. For purpoe:u of ltlll S~o~btectlon, on the flrat JBI'luary 1 
111« COO lor the tq~ Pilose &l-.1 on each J""""Y 1 d oodl yoor 111 .... ~., <Nrrng 1111 Term, the 
EvahJajgo Foe &hal edjust based on the prior oaltrdar yea(• poroentegto change In the h'llex. provided 
no .x:h ld'juatmtclt thalt exceed ltl lneruao of men than three pen::ecnt (3%) In B1f1 oM (1) yeac. If dUB, 
Compo$$ lhlol pay Owrw ony """""'b required to be paid under lllil S.bsoctlon on o< br!fono Januory 
30 allor the end ol oodl ye111 of the Opo<v!loos Te<m. Amounto duo under thla &I>Sedon fot par!lal 
yeal'5 shall be prot~td blned or. the tMnbet of days ela'peed during any such pa:taJ ve-. 
Seollon5. -5.1 &m!;ull!nl lt!M!!Os. In connoctiDtl Wllh Operatlo"' on the P._rty, Compass shall 111<1 
I"'OlSSttQQllt elf«<a nol to uorootorulbly intflrfere with Ownor't aQfteultwal 90!Mliei on the Propctty; 
J)fO"o'lded. hcwtov«, lhe Pertlet acknowledoo and agree 1M Opotal5oot lhal arreat owner"s Bdtvltles on 
the Proporty, pa-lorty clJrbg ln&laRa!lon, maln.,nenoo, one> rnpot, lrocfudloo pnwenli'9 Ovmru's 
~ on the parts ollhe ~on w!ll::h Ronowablo Eou<vY s~ ""'-.ad. Tho looa\lon of 
SES on tile PII)I>Ofly..tlln porflculor prohlbM all ol Owner' a uao o1 the part( a) of tho PYrrperty on which tho 
SES are loccrtlld. 

5.2 Contot)'aQon frpanrn, tt O!rJ pen of tho Proporty il subjod 10 any Con!SeM!tlon Ptogmm, !hen 
tho folowlng ahoU apply 

(a) If por rrxu•ijj EWIUIIIiona 0< Ope- lllall '"'ti.h ,__ ol part ct 1!10 Property fn>m 
the Consorvatfon Ptogmm an<floc appitW311aurhodzadon to perfarm the Evatua!km or Operatlona from 
thooo adminbftwing IIJO COnecf\'otion Prog.ram. lbetl Comp88Satral in l1a CfiiCrotbn d~~ wtletller 
Owner shell pui'SUO IUCh teleasl!llremoval o!\Clfar approv1,~on. 

(b) II, In Itt~. CoO' .poet elocU lha1 O....r oeok rolaasol!omovat ol aiiO< part ol tho Property 
- ""' eon ..... ~~oo Po>Qmm. then Compesa- oloo In ... dfacretlon .--... the pert-r part(o) 
ollhe Propony (\'lclo.dlng the aiza and local'<>fl ol !!acll ...a. port) for which relooset.....,..l alllro be 
30Ught; providod, howo't'Qr, compass ahal not requ.iro tobosoil'amcwsl of a numoor of a;res equal to tho 
grea"" of (I) rr~Mon (II),_ par Comorvlllon ~rom ag...,"""" or (II) twenty parcent (20%) ollne 
..,.. ol Pn>por!y aub}ecllo • Co""""'~on Proglllffi -men!. 

(c) trroapeec.tve OC wtlothor release/rumcwttllllldlor lppOVeliaulf'lorttatlon ia soughl. Oimc!t ahB!I tUlly 
-· with lht Compar;o<!ealgna,.. couree(a) ol ocl!on, whlr:ll...,...!loo sluoll h:!Udo: (Q &:Jpport 
for lhe ClOUrs& d aoliort (U) prompt' Cxcculkln or al ameodmon~ ()O(I'M'IJ, oontreolt, doc'JmeMs. 
inotrumonta, k!IUM, 011dlor waiver l'uq\:O&t(S), tha W and subl!!allO& ot """-ic:t' Compasslhalt dotermlr,o 
In II> dl"'"lon, rdaled 10 tho......, d acolon. ond, (m) fllllllclpO>n In lli1Y confar<!ll<>O(a), healfllg(t), 
ondfor meetng(s) teblt..ld ID lho COI.Ir80 oC octlon. 

(d) Ownoro -ent In the relell$0/r0m0Ylll "' "J>>"''YIVIUii>orWIIM do8Cr1btd In 1111s 
Subl$edlon sru.tl boat noout-of1)0Ckel expen&O to o.mor. 
(o) If ONnOt, at e 11!1!1Uit of • n~!eaee.'temowl and.~ lpptOYI!IaulhOI'Iral c>n u dtJtC.1btd In lhh: 
~. Is ..... sod """'· foo&, ~""'· IIOdl« penollioro, lll<rr. Compass aha~ Wllhln fo<lyok (45) 
Cay~ aftM preMntalkWI by Owner 01 documentary evldenco of sUCh amount(&) rehtbUnoe ~r tor &t.tch 
e:nourrt(s~ proYi:ftrd ll1e Pn>perty woo twb;ocl 10 the Conaemi!loo Po>grrsm as olllle Ellor:llvo Doll aJ1d 
provided ful1hot Owner l .. lad tho ConiiOMI1lon Prcgmm Md purl ol lhG Proparly IUbjoct 10 lho 

ClOMF!OfifmAL- fll\N[WA.UUi ENBRGY OEV£~ AHO O"&IU. no~j AGRU!MI!Hf 
c..,_. Wnd PIQJtu:t-.u..c .. UT; AC; &plan kop; Ktry DWd A Halt! LM ~ 
VwtiO!J 2 Ml 1 o.ot.l1 
J'1roQ1111 
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(Q ff the --·' ol af or po11 ol the ?I'Of'llf\Y from • CornioMotlon P<Ogmn ogr"""'nt 
roaCI9 WI a loss of Muro peyme1t1 10 Ownl!lr u~ lho C~"!on Program end lhero Is nc WTG 
lriiCOIIed on tho Propetty ot on any Relatod Property, Irion Compasa thai reln\bt.rrse Owner tor 11'184 bel 
fVII'f!tltlO for tht bo:ance ot the ContOfYDtlon P~ lenn, \lit! id1 pty!MrU Compos 11'1111 make as and 
when the'/ woutd be duo Owm« 1l'!dm the 5Ubject Conervallon Program agreement. If Compa.sa hl-tl\111 
one {1) mora WTG(s) 01'1 the PJtlplnyoron at'!)' Retll8Cf Ptoperty, then Compaulha!f have no ob."lgation 
, ... ,_ Ownat lor lillY lost"""'"" .... _ In 11111 Sutpor1. 

(g) oy tN• Stbparagtaph or Ul!t Sub~ OWnor 1\e!Wy l\lr11'1ar aua»rtzes lhat upon presenmtbn 
~ Compa .. ol the OCNO(- or dlb A;IOomonl.lllit - 01111~ AQ- Clwnt!fs s!gnaluro pagoiO 
lllls AQ- ond ElctllbK A lo ltllt 1\groomonl, any dN'.- or otnoe of any local, l'.lle, or fl>OOral 
agency (e,g. USDA) may dlld060 lnformal!cn 10 Compass re~e !o any Cc~ Proglam 
~~graa~•l 111a1 pe<IJin(s) 1o ""' Pnoporty. 

15.3 Compl!anco 'll1!f! l!!w During Che Tfli'Tn. Compass shill compfy In ell materJel mpects w!lh ill 
todlnl, t.1a:e, and b::ellllwa. ordlnancoe.. Nlel, lnd aiJIIIUSM apJ)IicabiO to E..va).mii:Jna an6lof Operation& 
on the Property. 

5. 4 Dftwtlootaool Com!*~ t.'ld w1Nn twef\le (12) monh 1ftor C.O Ef.OC!MJ 0811, perfoon an 
inloroonnocllon and -•llsolon r~ onalysls lor lfle Projocl Wllhin !My (30) day& onor -"ing 
l'l>lioe rrorn 0\wl« n>qllCIOflJlg oorlinnoion, c-- oonllml 1111t onoly&b has been p""""""a (bot\ 
COmposs .-no1 pmvlde oonfiderlllol Ot pn>prlolllr/ ln!lmo!lon "''"""' 10 ll'.a ar.olytlt). COmpou ,.,. 
wlth'!n ~ht&en (18) month• •n.rlloe Efftdlv. Oa1o. lnetall Ol'le (1) or more Jol.t T~ en the Properly 01 
m other property 11>at 11. "' Is hended io be:'psrt or lhe Prolocl The P- ad<nowlodge and ograa 
~ has ln$llllacl a Met r._- on -propel!)' tlullb lnlondaO io be pon of 1110 Plo;ocl and ll>at 
therefore Ills cblg;ation Na boon aati&fiOO. 

5.6 ll.!J!u, 1;Jocept •• ,..,...., -..- llwing imtalation, maln...,onco, und ,.,.., of 111e 
Ranewabte EnaqJy S)'*rnl, thO Ptlrtlet W.llllaw 111 g~ .. of the olhtr Party and Owough wtli:lh they 
,.... • ..,,.. (lo. ~IIley IIndo golt open 1han they ohal IOO'·'Oihot gole opon ond lllhOy lind o goio -·• 
!hen !hey"""" """' thai gate). N. Own..-• roqucs\ Compo., ahaQ loU ,. fillies u•II'Q locldog -
rouonab~ ac:caplnblt to Ownot, ~ aa oll'>trw\d neces&a~y during lnltallatlon, ma!nt&nanco, or 
~. If COmpasa must cut an opening fn en emt.lll$' ferloe. <iompMs silallntllll a ga1e Mdlof cattla 
guard as reaaonab~f roqucstod by Owner. o.<n« sh!JI reoefve a copy ot el ood~ ~. Of othor 
flJeCihDn!sma noocsSII')' b 01*1 &:1')' bddng devk4ll mtllllod on gats& Of fU!Uds used or ntalled by 
Composs, and OwnM ehc.l P!"'''kie Compass wilt! t t»t:1i of QJf ccxitt.. ~etyt, or oil'!« moehsnliltns 
necessary to open PflY loolung devk:es ir1518110d bt 0Nilef. 

5.8 t:J.'JU!lJctt8 Ntedale, For pui'POfle'!l of this Agreement •Hazardout M31orfo_. n'*WtJ e808810s, 
potn:Wum. polyehlomaled ~nyts. radloactlvo matono.'!l, radon g93 (emtudi'Yct BI'IY radon ga lho! 
l\lllunlltf cxiiWocan on the P""""ly) or ony cllemcol, ma!G<ia4 o: allbollnee dt!llned aa o<lnomed In 
lhe csmtuon or •o:w;tramoly hsun:kwe waste,'" ·nazardout rnatsrial8! 'hell~· eubttOnoea,• 
"hez:!irdoua wa!lie,• ~rM:Irlctod twzerdous wast.t' « ·~.ax~c substance,• or deltMd as or fncl,ded ln any 
donnlllon thill """' - Gl olmi'Ot lm..., urlder ony Envlronm- t..r.a (de:Jned belo-Nt. and, 
"Envi'onmen~J laws- mesnslll ordora, crd}nance~ regW:!Ions, rules, or sta!JJtot of ell tederal t.Wto, or 
_, aaoncles or gowfMIOfl'.o (wlfl jurtaaldlon ovor lho PIVporty) <'Oiolfllg 1c tho d'!l<lflorgo, dbpoaal, 
SI«*Gtklrn, I'Onclno. ilstallslfon. manufacture, releqe, aton~ge or use af ,..ollltdous Ma:lbr1a!s.. 
iooi!JdlnO, but not lmite<f to, lhe Federal Water PoDutiOn Aci, as amor.ded (33 U.S.C. § 12it et 68Q.),Iht 
Rotourco Coneor;ollon and Racovaty Ad. os·l!l'!lel>dod (<2 U.S.C. § 6001 olaaq.), Ill• Co"'ptohanslvo 
EIMro'rtmental ResponSe Corrc>GIWI!Ion ar-d LID:.Y NJ. or 1980, a& amendod (42. u .s c . § 9801 ot 

eotii!I6F.wtiAt- imMEWADI..e Eh."CRGY O£Vb.i.OF'MENl NIO OPfAAT'iONsAG~t=Ml:r."J 
Coi!!IPHe ~"* ~ IJ.C"' MT: FEC; Sp!OII ~ Mey D&'icl & H#4 ~ ~ 
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ooq.). and lho Hazardous Ma!lrials Transpoltallan k:t., u amendod (49 u.s.c. § ',801 et oeq.), II 
CompeS& di:$po8tl8 of, piOeet. or rolootot Kwltdous Mollrtcl In or on 1M Propec1y and ht d!Spos.al, 
placomOfll. Ot ,.,_. rOMII<IIn conllmlnolfon ollhe Propony, ltlen CO<npa., thall ror.>O<llol4 Chal 1>01110n 
ollbe f'IWO"Y 10 llle ...,.. ordered by a goyor1l1110!1181 aulho<ily Wlll1 Jo-1' O..na; ackO<IIIiled~" 
Com,oen has d!&cbsod eo OWner thol In conntcdOn With the Opemllorra Compaa t'lall uae lmlted 
quen!llloo of --,..-.... oJI lim .. In~ - Enlllronrnei\UII ...... ses """' nol bo 
..,..ldomd H111Jlrdous Mal-. 

6.7 IJ:nl. oumg tho To.rm. Compass lhl6 kte;> tno P~ frea and dHt ot any 1loos fOf' 
eqlipfr.un~ labor, me~. Hrv'<:es, and .,.:.pllolt1* res\lh from lfle o~rallor• on lho Property; H illlY 
"""' lion II ftlod, Compo$0 1llnll, wltl>ln llXty (80) CB)'I t~.er h """'""' noilco of lila lmng. ellhef, In lis 
oo1o dll<letlon. bond .... ..s tho len·e< eel-~ •PI>!Oprislo ""'""""'lor .. - ollila fion, or 
Olhefwlse remo'M the ran puracalll ,:Q, appl.la lrrN. ProvtdDd ll boi'C!a .ound a len or ee!Bbllahes 
appropriate teserv85, CO~ may ongago In itnlf proceedings clwllc!f!qkt,g tho lon{t). Ownor ahsU 
~ no:lfy COmpMI WIt bo:Omot ~ Ol etf'/ !lent Gtd 1g.dtst IJto Property. 

5.8 Ooeral!ons. Ala!~ tlmee df.1r~ ll'le To:m, C<lmpes& &haP conouct tho OpOrOtjons n accrndance 
~ _.11y IIOOOj)IO<IIndutlly slandordo oppicallle 10 ronowoble ene<gy loollliffl c1 lilt olle ond type 
loou1ed on lho Property 

5.9 Rtmtorntipn: weed cootmt. ~ <:C>n'lfl•ltnfil W')' oonstroctlon. mltlnton:llinco. top!lr, or 
decommlalonlng on lbe Proper!)', CO<npaa thAI (o) uoo commotde'ly rooooneble offons 10 ,..,.,. clio 
,_ po<1Jon ol lha PIQIHlf1Y (eldldlnq Ren- Enc<gy Syslem alll!o, oceepl In llle coso or 
decotn"ftlssloring) to a &tate re~r to Its pro..cona1ruc:t60n oondllioo. inc.\drcl reuedlrtg 1 !JCh 
an!o(o) (oxaludlng roads """ R""""blt Genorollon Equlpmonl llllel. """ not 10 oooood ,,... (•) 
... ...r.ngo) wit'. nallve - and (b) ......,.. IIJ dobrio. peBonal ~. ond .....,, Mot COD lor 
u.o tim l"ha!o, compass &haU U'9e conwnerolsny ~ etfcRtt to control woodl roeu~ng rrorn IN 
OpenllioDI 

1 n ~ wftn the rectama'tkln or ..-.mtlon of t11e Proporty atte~ oo:•tnJclo.n of e Phase « aller any 
d""""""""'"'*'G· Owner IIIII)' by nollco 10 ~ soMICI no letort!>on obey (60) days otlar lhe silll1 of 
<:ONtNcllonldefXIm~lng on 11\8 Propefty, ~~ lh:r! the Partiaa havo lho ptlftlnent part(a) of the 
P!q>or1y (and/or, .. -d !lolow. a --• porl olll'.e "'-'!"' OCher pn>pony) ln
br., lnef<>penelcnt lhltOi><J"Y (suc:ll .. on NRCS l!lenl or COII\1)> ox- ogontj lor 1110 _ .. of 
docu-""'CC, ., opplcable, lhe Jlf&<"""IJUct!on or P<&<fooornmlsaic<Mg -.., of lho Prop<lf1)1, 
~ten (10} days 81b' COmpi;H;s ~ tuth f'JO(Iot, lhe Pw11et shan oonler {l!l--pocson or by phone) 
lor !he purposo or dalonnlnlng WIIO """' por!orm lllo IMpoction lnd """' llle lnspodlon •h•l bo 
pMfOnned.. Tho Portkie ahal direct ~ pertOn, per!Ofmlng tie ln&pact:lon to PfOpare a Wl'ftton ntp011 
deo<r1blng the pnKOmO!nJdiorJdocamm1ssionlng condllbll ol the PnljiOrty. The ""'""' roP"" llholl bo 
u&ed In de;armlnlng compo,Wt 81'3sf1C11on of Iii ru&IOllltiOn obCigo!Jonl OottCribed "' ltia SubiOC:IIon ff 
corn- ,.., 10 conlor '"" Owner « 1o portklpo~e In the lnspocjloo. lhon Owner may elono """"'ed 
Wfth lhe lnspec:cJQo and proparstJon or 1110 roport. Compass ~ uso oommerolst,o ~ o.trorts tQ 
jjlve Owner oulllclanl nob l>oloro lhe IIQ~ d C01111NCO!"""'-nmlos1on1ng lit 01<10< 10 allow for 
lnspociiOn ol lho """"' potl(a) of the Prop<lf1)1 on wh~ oonovuo!Jorldooommlssionlng Is pllrned II 
compesa: faJ1s to give suftidont actvsnee notSco to &l!Gw f01 tnspoctiOn or tile actual part(s) of the Pnlpoeriy 
on - ccnobuo11ontdooomm..,.,lng Is plamod, lllan IM Parllo$ llhol dlnlcl cl\e pori)' po<fonnlng Gla In-'""' preporlng lho """"' II> lnspoc! part(•) or ... i'lopo"Y (or ol oilier pn>po"Y) ltool aro 
roprosen"!Ne of b>e part(o) of lho Prope1ly on which """""'dlon111ecommlsol:lt*!Q 1>oo ,_, Jlioce, '""' 
lila repon roganflng 1110-Of ouc:IIOihat parl(o) ollila Proparl)' or olhot propony ella! be llSed In 
de.or~ C<xf'IP88S"• sallsfaodon ot b res~rotlonobllgoi.()M dOICfl)od In It* Subttedon. If Compass 
gtvoo OWnef sufficient nctk:c lo otcw tor tile intpectlon and ropcrt ~Uon boforo !he &tnt ot 
cons1nJcllon/diiC>OIM1IsolOnlng, - lila - aholl oquo.ly """'.. lht CCII as,.,.._ •'Ill Uio 
lnspocllon ond repon PI"P""""'" If Ce<n- IIIIIs 1c v"" """"" IJ1flclent nodce 10 ollow lor 1110 
lnspec:lkln 80d r&DOrt pmpana:;on ~ ltle !Iotan. ot oona.tn.Kt.lonldee::o.Tlmlsslon!ng, then Compass shea 
bear II! -• of lt1o lllspoollon ond "'pod preperaclon. ~~ mponsfblllly for lhe ""'' dot<tlbodln 

y-. • ,... 



Exhib!L_(M.~· 
~No-ln011.$•\ 
PIQI 116of2'51 

lhla po:ag"'lh or this suboocclon - ••ott lnoapedi'IO 0( ""-Corr,,... ponfolpoios In lhe -
dooolt>od In this p1110g181>h oltl\11 Subto<llo<l N-dlng any provtelon or this paraorap~> of th~ 
Subsectloo to the collli'IWy, Compos• ~ nbt be required ID pey more than one thousand dol" 
(liOOO.OO) In oon""'llol\ v.ilh on lnopoction oneS topol1 - dM<:I1bod In INa paragraph of this 
SU,_.Ion. whldl """"'"' - ac')uot eJOh Y"l - tne E"oc:IYo 0010 based on tho polo< colond.>r 
yvn -nlage chenge In en. Ind ... Pl"'i:fed no 8UOh od)uOilment ""' '""'od an men ... of '""" 
lhen line percent (3") k\ any one (1) ca'«~Car ynar. 

11.10 Ia ... ond Y!!!J'J?S, Ouolng the Toom, Co!Tptos o.'lell (1) pay all taxiS dii9CIIy otlllb<Jhoblo to 
R!lnewable Energy Systoma Installed on lbe Property end (b) Pll'l or rolmbVtae Owner for Ortf fncreHC In 
I'M! property laxO& krAod ~Jga!ntt th& Ptoporiy as a :atR or Renewable EnefYY Sjtr.oms Installed 0!'1 tl! """*ll' or 11111blltablo to a .-.. :r,.,.ilon or tho ~ l>Oelusc of tn1o AQ'""'o<lt n r. a condllion 10 
Owner's rfght to p.ilym&nt or r&mburs.sment unciC!t thl• Sub6oetlon that Ow:t« $ubmll N tax biU 10 
ComlfiiS withkl thirty (30) da)'6 anor Owner """'""' R room lhe tu>ing aulh<riy. ~., nwy poy 111 
po~lon ol tne -.. clnoc:tly ID h taxing 111Jlldoty, N. no COIIIo Ownor, Otmoo and Compaia llholl jobl!y 
use reseooilble efforts tD C81."Se .:he Property not _, be f!dpasifled t.rom. !~ c.assJb.Uon u or tl"'e 
EtJcctNo Ott~. At no cost to OWner, COmpaas and Ownor shall \lao reBSOOable etl'cru to cause lhft 
.. ,..""' I« 1ho jur!tdlal011 In w!lloh lie P"'!*'Y b ""-lid ID loluo 1 1<19110lo pGfllOi number for lhe 
Renef/Dble Energy S~ aDd to lll:soe sepan~te tax bills to Ownor and Compess.. 'Mtn "'''*' 10 CDm 
r.r wnloh l ~~.Compass may eont.ot 1M~._,.,.....,,., ihooe .._ pW<!od Ifni! 
II U....a - CfOIIie a lion on tne ~y, lnfln COm- moy <fty -· thlm W the pcoatedin;ln "'*"' ft con•u them operatet ID pteWinl or •twt their c:ol'octfoo or Composs ~~ Ole Uen by 
boncf11g or olhe•wisa. A! no COlt to Owntr, OwnB!' el'lall reesone~ asaiJ:t Con..,ass ., ~ tho 
v.lfidlty or amounl of any such contasled ti:Xol, lnclucJing ~•<If any pfO'.Mt or pleldlng Compass deem& 
- lluot1g tile T""" Compo .. &hal poy oll .... f!llHI forutliltlo> iluooo on 1110 PrQilfl1ly. 

611 Co!!o<lkxJ liOll, C-- UIO ~on:Eily ... oonabio oiiOftl lo bO.<y any OOieolion i1nes 
-~ on 1M ~. oxoopt ott rw:CCN07Y' to ir'ltoroonr.oct tho PtoJocA. oo ~ 1o oron 
obsinmam (o,g. cf.llolles p!paflnes, roecb, s!JUQiurf!of, or lll'ldergfound tr!llft!es); e:a may bO reqv:i"ed by 
a1y ~~or wildlife requlremen~ taw, order, permh. regulation, or Me: 01', u mtty bit neceN~~Y 
(u COftliiG$8 decermi'IM rn Itt roasooabl9 diaoreli:Jn) duo to tolls c:oncHllcns 

Scdlcn8. 

6.1 BtckerJ. Exoep! Jor counso~ Otmer I'm hoc no oon&ultdlont. cfoeln.ga, or nogoUa:Hona: \\ttl a~ 
broker WI connection vr1th thi5 AQreerM.nt. No COITV'Itil!lons., finders' fees, 01 othtr eh«trgos are d'JI an~ 
agent, broker, « olhet pail)' in oonnodlon wfth the ~~ or ,...gc&!lon at 1M Agreemenl or ~ .,.....,opnlO<'( ooooclolld .,.., dola~nt. 

62 Owner !nlowtr; Noo.P~lQIOCO AQr.umtDli:JnQA IOd u!il!Ltt1 

(a) OY.fler lhoJ not permit Che Propcwty to be bJ.rdtwled ot ~neumbered by wry lnterem (deftoed 
below), except for U-"'""""'' ~) -sly ouihoft<ed by tiWa 1\Qroomort, (t) OC>llllOOilld to ill WIICin; 
by Compesa; "'· (Iii) ""'' oldlt as of ll>e Ef'adl.oe D.,. 011d illal aro li&led In Exlllbl B. W:th ro•pod 1o 
,...,.,.. d-lbod m port& (1) 8fld (11) ol thla SUbpart (e), and a1 no Olll<lf·poci<et.._ ID Otmor, 
Own« ahol uae ~Itt roesonoblo oti'Of'll k) cbtllln fer the booetil of Compoas a non-<isturbence 
-~{In a lt>nn end ""'!sinlng ptOYi$.,.,. nononably oooepl&bio lo Compooo) from -. hoOlor or 
an ~ (rooorded ot Ul'lt8COr'06d). ~. aS Compass may requlrt~, that f\1 Interest tlc'Oer. W not 
dls1urb or ln"'Tfere Will Compaos' ln-:s or ~g~" uncf« IIIli ~ (B) subordlnGles h ~h" ro 
Compaoa' righls unrlor lhl>f'Gro>emon~ (C) nol lsnnlnate b Hon·OI&lUfbeneo AQtoomenc (do,nad below) 
with Compan XI long 8$ Owntr II nolontMod 10 tanriMIIl t1'M Agroomen~ and, (D) gtve Compass nob 
d any Owner dettull bcon.nec:Cioo ~ tta ln. ("Non·DlBUMnoe AgroomtM'). . . 
(b} A& a OOfldi()Jn to Ita consent to any ln~.rest Owner wme eo s;afit tn thO Propetty ahot tne 
Effec~ Dtrto, Compass Til.)'~ th•lnM:reat holdw Ct.XQou1o a Non-OisWrbenoo Agroomoot 

( 

( 
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(o) Ownor shell pay as and When due al IJnO()ntJ Owner (or any penon sdinv on behalf o!, by, or 
lhrough OWner) owes tot Of' In connoodon wtlh any ttsiiCisments, deeds of trust. lft.lru-ts, mortgages, 
a«vlces. tltx81, or ~lifts retlted 10 VIe Properly afldlor that may oreete an ttr..M'GG-1 In the Pmpeny, and 
OMlor shan sotlsly el ncm-monc1ary otfg;a11ont of Owtler lit$10Cioled Wltll e110b me1tef1. toling ""lch 
Compo" may (but ohal "'"" no obftgalion 10) pay such """"""" (~ anall - pooafole gMI 
Owner nob before peytng suet\ amouni:l) 11'K11or perform 11Jat'l obi.gttiona, In the Cll&e of sUCh peymen\ 
or performance by cornpon. OMlOr ~hal~ w;th(n' sxty (60) ctoyo al\er notiCe ltom C«npasa, reimburse 
Ccmpuolot tho"""""' olllJcl\ payment andlo(tlle "'101 Dlouch pello(mance, or, o1 Com-· CllCkX\ 
Compt.lSS may off&e'l thO: omounta pekt Of oosts li'ICun'e!l agaiut au:rna !o be pal!l Owner W'der ~his 
,A,Qre""""'-

(d) N of the Effroc:We 0Pte. d1n are no deti~ults with r~ to .-ry eMeUa.ont(e), deocf(s) or trul1. 
lnte<nt(•~ mottgage(s), -· ...... "'ll1ll- rolllll!d to the P!Qperty. 

(I) No doed o1 trvat or fiiOtlQIIgt reta:ed to tOO Property, rocct'dtd or otnocvlfSG, lndWes a 'duo on 
ancumbra1Ce" Of ldnilew dause. 

(Q ""'""""""din9 ooy ~ or 1nlo Agrcomont !0 1110 con1111!y, no poft oi!NO ~.....,.,. ohal 
pmtlbll Owner ITom -gaging In tno Mu"' on 01 any port or tile Pfoporty, .,-, """"'"'· tlldl 
mongsge shall be slf))ed and subordlno.to to this ~nl and praY~ fu~ ltlol( Owner tholl utO 
<:orM1B<daly ......,.blo enorta. 8l no O<ll .. f.poci<et expenso 10 Owner. lo oblaln rn.n bn10flg- and 
10r.,. oenolll o1 co-• • Noo-Diolurbanoo .Aqmst-

(g) The Property 18 not ltZiftct :.0 Dr1Y ml Slt01*1Y to1t cxumpieln thsl oould _..in any col beck Qf 

miJtlaetiYe taxu bolng DINtMCf eglinst 'II.. 

S.9 H!!Ziafoul Mate(!O!!: !!!r!!'I!QO. 

(a) Except .. dl!clo8ed Ill <ho at1adl0d Exhlh1l B. tile"' ore no. and during Ill• Term ohal be no, 
abendonod wolla., J<lazerdous Mtttlde.ls (except lOt )lelden:al qUiml!tlos c:u~:ornarty !ned tor agrtcultural 
pull>OOOO), - _ .. dlspooal ol:oo, ot\lflderg""'"" """'ge loW~ on lho Pn>f>011Y. 
(b) To lho ,.., of OWM!'s knowtodoo, 1t1o j>,pe11y II not, end du~ng llle Tllml ohal 001 be, In 
Vlolelon olony env~ronn>ontal Law. 

(c) To lho bot! of Ormor'o lcno..-todgo, tho Pfoperty Is not sut;oc110, end OWnor has no notioe ol, 
ony odmln~,_ or JUdie:"" ,..ion, ...-olluolf!l(.tw o-In 001-n ..till ony _,LOw. 
(d) If ony Hazard®~ Mlt'.etfal. solid wara, or undefground t~e tanka are cf~&CCWered on ct. 
Pn>perty (oxctud)lg eny oucl\ motorial Ccmpees l>lo<Jgl\1 011 lllo Pn>po<ty), Ilion Co'npet4 ohol not be 
oootldOIOd lo be !holt owner and ohallbe In no way .._,_ ror "'9lolaf"'g anc1 le'llCNing """ mll\1or 
oc tot remodiating the Ptoporty in oompiOnCO •tltl on legal tt(JiiremMIS 

(o) In lhe 081:10 cl • Dfl!'GCh or thl5 SubeecUon, Owner alulll defe(ld, nc.t harmlou, htomn1ry, and 
lltQ10Q!. lhe Compesa P01110ni'CI (Tom and ~ any and eli Cia~s (de:'lm:d bolaw) ba!IOCI oo tuctl 
broeoh mat arl.tic during or altar Die Term. F<lr IYOI4fnce of dOtJ\:11, and for pu-poaot of thl• St1bsoctkm, 
Clam. m~uoe Clalme IOiamd 1o: oon~>mi!IOIIon, nui!a- pci:!Uon, op11, "' .,., effect on tho 
e:nvrotvnent; any deanup, ~ldllcatbn, lnvos.llgalion, monforlng, repalr, or tro:rlrnent of tho Property:: 
and, ltle lmplemontaUon and proporatJon of efr1 cfoeure plar!, rom~" plan. or ocnot ~~action In 
toMOC!Ion wlll11he P!Qperty. 

(I) Own« ehall ~ Contpe!l$ es much notice as proctlcol (notably, oxcopt as provided bolOw wih 
respect to hsnd~praytlog, no notloe b over prac:tlc:al) beiore conduc::t!t'Q llllY ap~ Cillhe .PfOPO'TY or on 
Ow<M'a !ldjooont proporty, wNct'l nob 6hell t'dud• tht da~e end limo of the appilatltm and 

CONI'\Illf!Hll/'4.- ftt:NEW~E BHEMGY oeva.oPMENT NO Of'llflATJO._':S NJ'IIIOCM£HT 
COIIIPM* Wind P~ U.C .. llfn Ft:Ct &picw\ kgp; Klf7 o.vld $ Nolll I..M N!~ 
Vo ...... 214T,O,OU1 
Po~~o-H 
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ldontllieolloo of tho ••b,..nco 10 be epplr.l. Coolpno """"nne! oho'l COfi1!'IY w11t1 oil 11!1eiad _,~~~ga 
I)Oited on tl'le Property, ~tKII"Q lOOse prol\lllllng eoctsa LO tho Property, eo to~ aa sooh prohllltllont do 
not oxceod IMI (6) bllttloso dl)'l: p!O'Ildod, h"""""· at Its ownlhk, C<lmpno moy _,.. tho Property 
dlrt!G lhill period In tho cose of emergoocy slbtalion&. llotwllhllanding any ol tho ~egollg or thlt 
Sll~OlO the con!Tary, Ownor lhlll hiM! r.o OlJiglll:ln to gtfO eo.,.... bo!fo111 any hand.,..yr.g 

(g) Owner tllel p«>mplly nolify eo .. _ olony action, -. orlrl'm!l;a!lon lllYOMng Owner """"'' 
lht Propb1)l misted 1o any Hau.rdoul Matenlb or Emt'onmont.aJ l.8W. 

6.4 l:l!mb. Owner ,..,.... tho ~~g~t to hwlt "' to .- ito lwl,_ aoc1 -- lO -. on 111o 
Property, pi'O\'td«f such hul'ltlng Is do:'!& m a nfo nwnner end does not fn'.orlcre with the Ewklaticnt o: 
Opo!llll.,., da"- any R-Io Emrgy $v6lomo, 01 ~or or l1jUre ony Compo" P"'""'""' <Y 
lholr property. II Ownor aulhorizoo hunllng, Owner thai c!eflnd, hold hOimleso, lndomnlfy, end protoc;t tho 
Compaee: P!noonel ttom DStY suoo damaoe, tljUry, 01 ittem!mnoe O!lused ~ such l'!llt
Nocwtlll6lMdlng lllo !Uet101ng, Owner ohDU not porrrjt hut!tlrv cb1ng conotnJctlon, INilntononoo, or n>palr 
ol R.,....blo CIMKVY Syslomo. Owner ...,.lndW. tl'io SWoocllon ol ~~ ,>q-11 In 11 ograomonta 
vrant~ hun!lng rights on the Property or on any of Owne(a od[acent propeNy, ~ V..11 uu 
reatiOil8bfo ctl'otts to noaty CO!nposa belote hunfng (whethOt by Owi'WJf or Its ln'rkes ~ loenEees) on 
the PfO!>O!I)'. wt>lcll nol!ce may opociry mulllple dl)'l or perioda (no! tc -twelve C I~) -l<J) during 
which tun:ltlg may l:aJco place. OMler may undortoka VDnnlnt and anlr'naj control upon tl:!o Property 
without noCioc to~: PfO'IIdod, ""--'· Ownor IMI be 1oa1t10 r"' ony damage"' ln]Uy caused by 
oucl> eotlcn, untoos- by tho negligence of L'IO C<lmj)lll Porl<ltlltel -landing ony pert of II* 
&lbsec::tfon to lho oontl'a:fY, hunlirJg 5h:el be profihbd on the pert(e) of lhe Pmporty on Vd'tictl SCS it 
-...:! ond on ll!e pan(s) 01 lho P<opel1y wll.,. lulling WC1Ad pi"OOOilt • ma111r1o1 r1V. o1 damage !D the 
ses. 

~~~~~:.':n:;~;; oolmowledget and unda:-.tanda Renewable 
~ may overhang lhe Prooorty, ~ aMdow.J or 

the Ptoperty, andloc' Olhet'Mse caM vtsua1 
IWtlul!n<e..dOcOon\OO<Itilc llOI<It, frequency lnlolfotonoo, -·· 

strliy ¥0ftasla, vibration. Dnd \\111te and comrnort to riiiMIYICibNt eoergy pnfpctL For tho 
Opwadont Tcwn\, Owner au!tlorizet ana coneents W the ~ end genera:Joll of tuoh otreatt and 
waiYes any and al dlfliml of any klncf, naiU;e. or rto• re~ to -euch ~ and r9aMs and ahel tiCid 
Mnnteaa tho Compan Pa~ from and ageiMt eny such c:Wms. Owner s.~ll not assert tho 
R..- El>rHliY Sytlems ('meltlG< on me P<opony, o: ,_., or their ,.latccl olfeOtl oonsll!ute a 
r.uiao.nce, and Owner &haU not bring an actJ:on or clalm (a} 8880rt2r\g the R~bkl Enorg')' Systoms 01' 
ttiOir cffecta consfitute • nlhwta! or (b) basod a.t any oJ the efl'ectl ~j r.!Ns Subsect.Jon. Owner 
tVQC~gntzel the nted 10 exerctse extreme caution when n the ertD cf any Rene\~te Energy Sy'Stama 
and tho lrr4>ortance of~ tonoes, ~. ru ... se;,_ and o1trer oafll1y """""""' c.mpor .. 
roqulrH. ~ aha~ respect audl moos:JI'M at d tlmlll *'lf lhal C&lJae Its a1E!fltl, canlniCIOtl, 
•mplorjoet, lrrvt!Hs. llcense9s. and pennll1oos to do the same. 

6.8 LIM wa1il(, El<COj!O tor any iudgmont 14n In - of ev.""' ond on- IIlio< complet'on of 
dltput• reoolutloo as ~d lor fn t~ Agreement. Owner weNts any Pnd all lion f\111* • !Til)' now or 
b•r h!rve in the Renewable EnoJgy 9)'6tem&. 

5,7 ,.,eral de)'elgpmenl eb:::.. ~ rewvea !he right to dove!op 1M m"nnral&. If Wf'(. ownoo by 
Owner on 1he Property, pn:wfdoc:f e.udf dev(!bomtnt (lnciL>dlng any dralQ or m!ntng) don not, as 
Compost Mtonnln• ~ ltJ rasonablo dltcto':lon, lnWfont \!11th Compo$1' us.t (octuol or as: an&fpetod by 
this Agreomcr.l) of the Property aod dooo not dOnlnltll the '"""""' of lrwld turfll<t of lhe Property 
IVtllblo for 11'18 Opc«Bilant: ~tKt. hcM1'1"1tr, no mtnota~ dDV91o~ al'lal bo dltowod oo the psrt(1) 
ol the Property on whklh 8ES are located. Cwner shal lnaludo &-1 a Wm W CIOI'Iditlon lo !lny 
cxme)'Snce co or allcr tho ENOC!Uvo Dalo of arrt w.trm In lhe minoro! osln!e In lt!e Property, Including 
ony mlnnl tease (bUt the foftcwtng Jhall btnd e-uch portiee and l!loiW a~a Of'ld tuecaSS01'1Inospoc:tive 
of .....,..othtw such oond~ and twmt aro exptt~~&ly so lnolu<led). that tttl)' owner of any mineral i'!t.ert>SC In 

( 

( 

( 
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ihe Property anal (a) use the aurface or !tie Propa!1)' cnly In a manner thal reasoMbly aaoomrnod.:r.es 
COcnpo&S' 5Ulfaoo vse (adUD! or as an'lldpattd ty this .AQreemenU as do~~albod n 1\lt AQreem~ Wid 
v.1ttl due raganf for the Jlghta or COtnpAu wth fOipoct to tl'le surface UN, {b) uu on.'Y auch wrraoe ot lhe 
Propel1y., noc:osaay ID IM>Idlmpldrmetlt of Compooa' oo111ol o; orllldpoled """"""uoo as d"""""ln 
tN& Agreement, and (e) !fmfl any drill:ng, mtnln9, or o1ler acMy on tho6e areas of 1he &urface of lhO 
PI'Op<H1y that ""' not..._ to lll'IY Ronowob!e Enotgy Syotem or propoeod - Enor111 Sya1em 
tt.. 111 QtMII!r of Q) IWiftty (20) &nos ""' hol;hl of lho llllest or ony """ ""' butldiOil or other 
structure. 01 (II) tbc hundnd (600) lee~ or (~) (as oppl!col>lt) n.e (5) rot« dlomstm (boSOd on tt.e 
avemge ""ordlomolsriD< all WTGs ll>smled In the Projea!). FUl1tlo<m..,, and oslo OI'>Y mlnerot ~fjhts 
not- by Owner, W Owner * any1r!ght IQ4lqntol. delllrm~o. p"*ib~ or l54loot the - ololtel 
ror driiUng, oxplol~. PJ)~Clr8~lon. attCI'or ~ Of gmol, 1'1~ ~..mats. Of v."8k!r Of any 
olhl!f !ilmlllr retourot ln. 1D. or under 11'11 Property, then Owner ~hall oxtrdM such right to M not w 
lnto!lon> Will the l:valuoDone"' ~. 

8,8 No gd't'WJI ctain& gt drwmatanr.u rt)ttQ to l.ht Prpgmty. To ll'le best of Ovmor'a ltncMteOgo. 
!here ere no ptndlng or lhree!aned oondomnatfon or almJa.t ~ adm~ proceeding~. 
_,., lawsuits, le08f poceedltlgs, 0< MY other""'"'"' roCa.!od it> the Property that CO!Jid -b~ bo 
oxpoc:!;Jd to have m adYonle e~ on ONniW'a CM1'181'1ihlp ol the Prop!.Wty or on tl'te abJiity to per'otm 
Evaluotons or Opel81lore lor the co.rotlon otlhe T enn, and no cln:l.m•-• o><ll1 11\al 00111d re-..bty 
bo ~ to Rmlt or illerlc~ 'MOl the ~1ions or OperaUont f011he dur~lion of lhe Term. EK'cept 111 
Hr'.ed n Exhibit B. nelltlet the Property nor atrt oiler property cf o:;Jor of 1!frJ a:l'!lla.~ Of entity 
aoolrllllod In - or In pori by Ownol) II oo ol the El!oc:t!YO IJate to o 001a< Of """"' t nergy 
eec:est agreemol\t, toW 01 wind ener;y ~ agreomon.t, toler or wind energy easement. sot:w or 
Yrtld energy lea!o, 1Gb- or wind energy oplbn. or almllar total or wind enervy ~reement. and neh 
OMlor nor any alli!&r.e CM' entity oonb'olled In~ or in port by Ownor, or wt'*:h Owner conlrOII In ~It 
ot ~ '*'· hwl tfrteted such agtOit!TI«\t at any line before tho ~ oeto. O'lo'nt~r a~l '""""edlamly 
notl!y Compesa o4 erry matters desctbocf "' thla Subsecd011 (ltlreatened or o~) of wtllch Owner 
booofnoe ww.. Th~ ~ t.o CDfltraciuel N t"'!M J1"""PPf'ty 101~• llmJlng w ~ing tho 
deYelopment of lhe PrqiO:'ty .. ClOr'ltc!nif$~ by tl'lll AgrHM'IOC'll The dewlCJpmeri andfOr tolar 01" wind 
rights asoocia!ed with lho Property"""' no\- ...,.tad m lhe Proparl)'. 

' ' 8.9 Quiet oni0$Jl0Dt no Interference. Except ror any Owner 00\ielop~nent Olll'fMtiY authortz:ed by 
lflfe: Ag~ement. for the Term. Comp;aas &hall hi~ ltlo e>:tl&lalve rtgi'IIIO CDrM!I\ OViDJB,to, ltd meo5I.J'I 
aR Of tho IOIOr and wind f0$0Uf'C01 ot 1'10 Property, .-.d lf'IOU ht\10 N t:Xdl.i~W qulot UM l.lncf enjc)yment 

o1 tho Propocly In """"""'""" wl!h lljl• '"""' " '' litis k- wllhout ony c111m, di•Mt:~onc:a. 
lnDfel 81108, or ault ol any k1nd b)t Owner or any party c:leining bot 01 through Owner. Owner 5ha11 not uso 
and thall not al5ow uao or bt Propeny r(l( Wtf purpoeo thQt in ant way !ntt!-lfores with 1M \'And now 
IOOSithe Proc>«ty (whotlt« lho v.1nd 1low;, Co< any WTG(t) on lito Property or lor any olhlr WTG(a) not 
on lhe Property but~ are pmt or die Profod) end lhail om take or permit B"Y eci.b1 on or oft the 
Pn:lpMy thai hterfere& MU\ Of I& lnoompatiblo with IPie Evaluat1an& Of Operations. OwnM may teb'll~ 
rocon>U\Id. or~ ony irni>'<>Yommt or treo In motoroco on lhc P!or>ertr o•llto EllociM! Dall> In rile 
stme or subetamiaQ)' lbe ume tonn and locadan as weh .,proyomenl Of he txlatocf on the aroctt... 
Doto, and Owner may conslnd, locale, n:JIX.IIkl. Of topiOOo any now ·rnprovement(s} or trDI:!(s) on tho 
Proporty, pmldod lhel 11111 Old> lmp..........u(s) or 11oe(o) - no\1 (a) lrttotloro wlh "' Impair the """· 
nllunl, and-·~· owllablly, clin!olfon, Dow, llequeocy, or l\l)OOd ol wind""""' or 
OW< lhc Property ("""IM< 1110 Wind ,.,., lo 10< ony WTG(o) on lite mporty or fof any ott.or WTG(s) not 
on lho Pn>porty but....., oro pon ollho P~ (b) JrtlOrfors wno or"""""" 11\1 Opcrorlono (Wil-r"" 
tho Pn>porty. or dt""'llo<ar, (e) fn1>ede or oi>Otrud Composo• '"""'' to lhe -- EMrgy Syor.m. 
on or otf ltiG Pfoporty; (d) a.'lade (or In the tutum al'ada) arry SES on the Property 01 on any edjOJOOnt 
P""""'Y: ot, (o) bo ~*" thon one theusand loot (1000/to ony ""41i'G or -plotod Ronov.
EnorliY S)'Siems &oop4 os may be otlt..- upresi 1 provldod lor h U1lo All-"""~ unclor no 
ckurn&&ar..eos dtJMQ tile Torm •hal owner. ~) bUild, OOM!l'uct, or k>c;;a11! or slow olhora to bulft.l, 
OOOlllnJCt, at looolo any power generollon octUfmenl (JncMitng R...,..,.,le Enargy 8yl>il>ms) on the 
Pn>porty: or, (ii) groot MY lhlrll party ony riglltt to -P "' e"'lua"' 11M! Property lor aolar ., oind 
energy gonon~OOO pY'J)CMI, oven If such grant' ts fn 1M narure ot e oondiiiOrual or ocnU~nt (e.g 
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contingant 0.1 lefln:na11on or lhls AQreeme!U) agreame11t, et1114111M!t, -.se. or optiOn Ov.ner ahal 
ptOMp'y nolify Compess Of iW'IY plannoef, r.ew ~on ays:le.ma (e.g pivots}, resSdences, or otner 
t1ructlno to bo ins:oJIOd "'lotolo<f on ltlo P~y -!he Elf1lct\otl Dolo or of any plano to mOYe any 
IT!gat;on ayo1armJ, rellldooces, or athor ""'......, lotoled on tho l'rOI>O'IY - !he ENOOIIva Dl1o. 
OWner thol not during lht T o:m g:tnt any lllll IX'Qperty realtt:l:oos hl!:ln; or Pfl)hlblt'!lg ltle 
Oovolopmert or uee or ""' Poo!>ol11 oo oont>mplolo<f by IIIIo ~ .. ,...., ~Mid o.mor ollan not c1u11ng ""' 
T enn aevar or attempt to 58'r'ef the eo!ar or did rfoi1ta rrcm lhe Property, 

6.10 Roguttemonta or aoyommoOOJIIQf!lC!tt; OOOQt!liSigc. Owner aulhorizat COI'nCllts t:o obtain and 
ohod "'""""'t>lyOMislancl oooporwfl> wllh Com-tlno OOJI~t _.to Oonet,ln ~ 
with or oblaini'lg eny bUf.dillg perm'!&. ta!ld use permits and approv!l~ tax-h:ent!Wl or lft4l)Rtemont 
pro~ approyai&, Mvlronmanlal ot ..-fk:!l!e lmparA nMews and stl.ld!M, groWs, or aey other ptmits o; 
·~ ~ rol'Oiing or v.Nrs or Vlfloncos) COmpass dtotn~ approprll'.o or roqu.red ror the 
de'Velopment or financing ot lllo Plcfect 01 \he EYW:&Ilotlt or Operetk)nl, Including o~Uon of 
applalllona to< ouch OP!>fOI'al• or ponnlls ft IUqllrad. In -· \\Uh any .,.,'leo_ tor oud\ 
IPfiJCMIIs, Owrtor &hal. at Compeu' requost. ~.ably IUpport such appbllon a.t any admln~Wat~ve, 
judl::lal or leg)to.M level. Ownar thai 001 c:woeo aey auch opp!lcd.ions. 

a. 1 1 a..,_. !!II 11M! ~ u eon..... r~ ll1a1 Ownor oupplf 11 wllh car-, ;nmi, 601, 
wslOf, or oeher Own« teiOt1f08t o~ or .mdor the Property lor putpOtel olll'lo ()petttlona, and If sUCh 
resD~KCM are available and not requlrod tor ONnel'a operaliona (ea Owner de~ In i!s 901t 
d!IO'o'Jon), Ownlr n-..y 1upPy ComJ*S w1lh SUCh t6t<KA'Oit Itt fllr m11'kot value. 

~ 

8.12 J10o ;p PtopmtY. As of the Etreo~+e Date and a& of the dale of C>vmal'sdelhoeryofthe Agreement 
oneS Ab.VDCI. Owner owno :ho ontio ~ In too olmplt, tubjooiiD no ComBNtllon Program, end to 
tho belt d O'Htler"e knD~A~ed95. aub!oct to no unrooor<ted c:onsorv;lkln P.MemC!lti. unreco!OfM:t d0<148 at 
trust. urnt!Otded aooumbrtaras, ~dod leat:M {lr.cbf~ mllll!n!ll leasM), unreco:dod lien' 
urw~ ~ ''"recctded cptfont;, utWCOtdt.d f'Vhhl ol tefuuJ. ~ .. ~ QOITII'DOCII. 
.... ~ _..ntylntore~IO. ... - ""'-"'"""'"'" 1110 ~ r .. ,.,.,...,,- .. btod 
b)' Owner In Elcl>lbl a. NolwliO.IIrldlng the l<mwloclgo quo!l:ler Uol<o In lillt Subtoetiori ard ..- to 
unrecorded lnterefts, Owner CIM!fl8fl" repre$etlts. and 'A'UIT8f\l's It hes not eneored 01 offered an)' such 
un~ fnttKetds cUing lho torm of !at~ OWn« and eiCi'l f*'&Cn l!gnll'lg ttt• Agreement oo 
beno1f' ol ~ hel tho l'lrJI and unresatfcted power end evtholtty to ~ute end cfertter thiS foGree~Mnt 
and to grant Compeas lhD lntarasts and rlgtrls grll"'".od tl tllla Agroomenl Cffln01 is not a membet of 1 
Yrirwl encJVY oaacciatiOn or 1!mllat cooparotMI or;attfz8tloo. ~ Agreement conrt!tutes a val!d and 
binding og-. on~able OQiins! O.nor In - w.".h Its terms. All """""' haWig any 
ownerafllp or posa9&30fY inl!m!st In ll.e Property (lndUdng lJJIOUMS) have ~ this ~rnmont. £ICh 
spouse algrting tnia AQt'OOIT'conl (or any $.p(N8l1( fob* In oonnacllon Witt! trPs AQreemeoO agrees any 
r!glll:l of COIMIUnlty prql011)', -•<ton. """"'· homeotood. .,. 1110 U1<0 llhMI oe oubjoc:o aod 
Sllbc<dlnals to tills Agt<!oment orul ,,. rf!;ms grar;l<!d b)' IIlia _,.,nt. Ownot (end eocll '"""'" 
aigftng lhii,AQreement Of any *POlJ$&1 IoincSer in an'leCISDn With thlt AQI"OMIIWll) rtleaaes and wafvea ~ 
tlilf'to ,...., ond by IA<tue of OilY Ol'p6cable homosleed """"';>lion-.. to tile rlgllto gnontod under thla 
Agreemom. Owner has obtalned a" nooouary ~·· authority, oonsonts, end'lx roeolutlcnt from •I 
f:r1li'lias or pctiiOI\a that hove any knorottln t~H or 'part of IMt Property M<Uor wtloso 8\.ttteriy, approval, 
"""'"'"~ or ....,,.,.., Is ""'""ed aod IMI g;;v. Compa01 c:r!gr.ol c:oploo or oud\ ...,c.ty, app!OYO!o, 
oon&entt, and(()r rBSOhrll'Ot'\l ptgmpCiy ~ mquesl rtcm Cornpas:a 

tncktmn!tv and lnsttf!!lCe. 

1.1 lndomnlllf, Each Porty (on •tncternnlytlg Pai1Y') ohon dolond. hold ham'Joot, lndomnlfy, ono 
pro!ed; lhe othef ?any ano IUOh oC!'M!r Pa.l1y'5 al!lla!M. agenta~ oodreclnfs. dlroc:tr)t$.. &mployttt. 
lrwlce11, bntlet, lindf.lrl, members, rr-«1gaot01, ofb~ patt~ potmltees, •u~ and' 'o'endcn 
(ea::t'l an ·1ndeiTW\1tled P:any") agalns:l nny and ell lOtions, dalrnt (ildudlng 1-.o&e tor doelh, diMIM. 
ptlrSOnallnjury, or tk%t\8SS and fot del~ to pal'80tlel or tlUOII property), coet., damagea (economb ortd 
non-oconamlc), d&lic:fendes. t~~;penses (Including reasonable a~ 1~ COI'IIt.lltal\1 tees, lnves.~gatlon 

( 

( 

( 
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end Joborotory meo, """' ...... end lligal!Dil C!lcperl!eo), ftles, llabl~les Onc!l!dlr>g sums peld In 
..uJornen:) losses, .r.m•lllel, pro::eedlogo. end ~~itt. ll:lclu!inG reaoonabie al!orneyo· me. ("Ciillma1, 
roo<dlk>g fnln! or anall>g out ol (a) 111'1 iiCIIOr'J or lilt lnllemnlfylng Party ,. lhe lndomr.ll)'lng Pants 
egonts, conlr.lc(OII, tmployeer, lnvl-. lcenseeo, or pei1TOOteeo, on lhe Property, (b) ony ne~~ oct 
or neg'lgent hilum to act oo the part ot tne lncf&mnltylng Party or tile Indemnifying Party't ageott, 
cooln!c«n, amP!oY8l'lt invttMS, lloenaoos, or permltlets, « (c} DIIY br•ach of ~hit ,AQroom:!lnl by :he 
lndem,.ying Pllrty, proYI<Iocl, howoW<, JllO lndem~ Plrly lhlll noo bo lliible to lhe lndemr-Party 
tor IX:lmleqvenllaJ damage& (such as, but nd rm!f.ed lo b:s. of profts, rent. o: bullnesa cpportuniiSet) cc 
e>comJIIa'Y or Pllrillvo damages Olao may be "aimed by !he lnd•mnitled Pony. Tho lo<ogolng nmllstlon on 
consequtnlial ciamaget ttlatii'IOt 8pp)' to Ult e~etent 0( tnlndoml\lf)tng PattY• haWtlt fOr conaeqoonli;il 
damageS 10 o il1td party ond lor Wili<ll !he lndtmn'tylng Plllly II lloblo under hit Subsoc:llon. The 
lndomnltlcoUon OC>IIgolllona detcrlbed In Ol1lo SubooeiG\ oholl noo apply 10 ol<mlo, domll90f, oxpen..,, 
IOtsos, end other llltllllles: to the extenl cauMd by any ad « omlsskln on tho part of the lndemnltltd 
P~. lf Owner consktl of two (2} or fi'IOI't penona, lhen tbt lnde.'l'lnly obllpa!iont onder ~Is Agreement 
ollhese- thEI bo}olno and ....m 
7.2 DureR Compos• shidl makr.aln a:lmmeteial general I!Dbllly lnsuranoe CO'Ieting ttle 
Clpefa1lor\l on lho Propotty and &hal CIUM OWner 10 be adOOd !IS om additionaf inlun!d. SUctl C:O\IOr&gt 
shal hsYO a minimum comblniCI occ:urrel'ICe .rd artr~lill llmft of not iON thM cne mnnon 40brl 
I",OOO,COO.OO) du~og lho Evoluollon Term, '- millen dol.,. (S<I.OIJO,COO.OO) at ti10 111>11 of 
~ (~ ,.,,-1lon con&tNdiOn tqUipmont It btw"Jht on lite), and t.w miUion dollars 
($6.000.000.00) dumg U10 Oporotionl Teom, pi'O'II:Ie<l !111M ouc1t "''"""'' - bo ~ .. pall ot a 
bll'r!Met: polt:y c:c:wering otrte proporttes •. Compes~ &hall supply OYRler wltn cerUf.ce~ or olhef evidence 
ol tl1ll lmuronce u Owr .. may f1JOIOr10illy roq """L U f11Cil'lrod by Compeoo, Ownco< - dwir>g 1>e 
Term ma!ntsln flabl!lly lnllll'llnoe ftn en emount a.pecl'lod by Com;>alt) OOYMI~ ill opor.uiooa on lle 
Property end lhol caueo Compee• 10 be eddod 80 an -onol Insured on ouel1 poley: Jl")llldod. 
hOWeYif, Compo!S m:1f requlra OY.<ner 10 maintain 11Jch lnsuraooe only It Compe!i!i n*n~ Ownet'a 
eat. Dnnucal ooet or sl1lh &uru,.nee • 

8.1 M!bJmtnL C<>mposo. eny osslgnoo, 'Wnd ooy mlgnvo olen oaslgneo rAssignooi 11\01 """' 
tt1e right. Without tmYlno to a;oa.ua Owner& consent or first give Owner fiO!ice, to do any of !he to!lowlng. 
OOOditiOnai!Y or vnooncllllcHNrll, YliUlretjlect lo CIA or pert ol 11'01 AQ<oemonL lhe f'mi>OI1y, lho Rooowablo 
Enctgy Syetomt, cr roy l~ta In lt\3 AQreemont. the Pmperty, end/or Ulo Renewable El'\et9Y Sfellm• 
rt..easot-4f E:seoae1: (o) flnonce. mortgage. ae::un)%0, U58 ., credit suppc:rl. or olhttw"se em:umbor lhe 
l.8&netKti ~lr, (D) gront to one or men entftiet or pett0n1 coe8301uo••tl, IicOn"' subHMtrnonts, 
.-...., .. Mnilcu ~ ("-""'' _,.,.tee!) 111 or 1o liTo <.eooeoold utolo; (o) •oeton. oomoy. 
~ set or DunsfO" lhe loasehold Estate ~ (~ any entity or person th11t COC1Uol3 or 1s under tno CUlitol 
o1 or In C()mmon coniRll wi!h CO/nj)clso or an Al&lgn .. or (il) e lhll<l perty. ~or an A861gncolhat 
hes IIS6)gr.od an lnlo~ under lhlt Slll>sodlon ol>d gl';e ._. ol oucll -lgnmanl ~ the 
acfdml;s of lho Asdgneo thereof lor no!bt purpo~~ea) to Ofmor, provfdocf. hQwe'.-er, f~ltn 10 glw tuch 
noOeo ahall not c::oo'OWte a de1au• undor this ~rr.ent or offoct lhe v«ty of the esaig.lltn!ln! but 
mihar &hd only have tnt tlfeet or not bfndlng Owner wttn nsepoct tp the oulgnmMl unill aucll nocl:e has 
bco!l ;!Yen Ovn>or end o/ not relee5lng lhe as~no• tnm lability under !his,.,_ urtCII """ nooloo 
hM boen giVen. 

& 2 A:plgQ5!0 pbliQol!ooo. 1\n ~nee shon be loble und« lhhiAgreemoolli!Uiil>l) on lho cloOO IUol> 
AUlgnoe taJcoi act:ua.L plf)ls.icel po&1118Ss.lorl of lhe Property, al which t:me Ule rela~ assignor ehsl bo 
releeseel Jtom IW'IJ' o~ Ufldttr this Agi"'M\\nl ret.1tad 10 the J)8!t of tho l~ EIUdo ae&lgned 
w thM acctut therear:ur. 

&.3 ~ To prov~t tonninatlon ot tttJ•· Agreement cr of My l*Uat lnlonlllt tn thl5 
,AQreoment. Compass (or any Asaig!'IM) aha" hsvo the r!Qht a: any lime bebe l1e eiT~ d.to 01 
tnrminal5oo tn wra lhl dot!euli. If CCJmONS or an Asslgntt holdt e.n inWra&t in 10M th.1n sl of lhe 
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Le~ Eswto. any de~auH under ltlls AQIOGmant ahaa be Geema:d ~. as tD any suo;ll parlfal 
ht!er&st. er.d Owner shl!l not dl$1urb such part* hotes~ W compau or the Assignee. as the case mtiY 
bo, cues Its pro nO pcrionof dlO detfaull 

8. 4 Mortgage, Compos. or any Assignee may ftOm tine b tilT • h)IPO(ntcale. tnOI'tQI»Q&, ot piO<Igo all 
or MY pan or Ita lntecor.a ~ tho Lee:sot!Oid Eetete (ttl• grantee or such lntef'Ssb 11 •tEM'Ider). And tt 
lender, ..tthou! requlrtment tot consenl of or nolio!l toOwnel, may MSign, COI'TVO)', lease, Mil, or transter 
all or pert or such i'itorcsta, A Lender Of' ItS aMGn(s) may e.r:fon::e Itt Ill, ond acqulre tflle » the 
Leualldd Esteto ln any lawtu wttj and, pondlng frreto1cturo or 'It!: lie,, the: lender iTiil)' take possession 
of tho t.oiSC'holcf E~le ane opet111e an or J)Oft of lhe Rene...,•able Energy Systa"" .-ltd pertorrn aD or part 
at lhe oblgsijoos Otj$ Owner under this ~"MM1'WWfll Upon forock)suro of Its lflin, by atq\lilltlon of lhe 
LG:.sahokl E&tale t.t'walgl'l dMd 1n neu or foreebi!Jre, judicii! rotoclosure, or power or 1118. or othorwise, 
tho Lcndol may, upon notice to O.vnor, ISI(g:\. ClCifWey, le9.so, seCI, or tram:fe~ lhe Leasehold Ette1e. A 
L.end« acquiring lho Leasehold Estate (and/or arrt en.ttry OJ person aoquitlng the leasehold Estale rrom a 
Lender') shall perfonn 1t1e cllil9111iona lmposod "" compo,. b)llhlo """""""" cMtng lho period during 
~lich thu lender (or othor ontlty « petSOn) O'MlJlhe L.oetohOkJ €.&tale or pouesses tho Propel1)'. 

8.6 Londm riQhtl, 

(a) each Ler.der"'"" h<We II1G 11g11t bu! no! lho ollllgallon, wi(hOUIIhe pay.t>enl of erry poNIIIy, ID (1) 
make ey payments .:ru. uncles this Agrnoment, 1nd (U) do any ol:hor ;)C!. or ltllng that may be neceuary 
or appro¢84e In connoccion wilh thla Agroumtfnl AI poymtnll made and things done ~ a looder sho1 
be tlS etfec:tNe to wre or ,prevent any default under lllis J\(;n!OfMfit IK tr hy had boon done, made, and 
performed by c~. and Otmot ograes 10 ecoopl 1uch curo, po)ftlent. Mel perform1nce. 

(b) OMlor agrofl fot the benefit or a9dl lcndor D oo1, vahOu! lht p!1or ..ntlon consont or sum 
lender (howeve', &tJCh cot~sont shall only be required • Ownor has as of tho poJnt ln ll!me at wl'!lch OWn« 
would requett such con.ont boon glvon euoh l#l<klr{o) oonioct inf;~rmolbn) (wtlloh oonoont ohoD bo 
g~ or >Mthl~ oo the l::a:sls of trte CIOOurnont5 !JOY!'mlno the reletioneh~ be~Neeo tho lend« and 
ConlJ)a$1$). {I) amcmct or ~ly. or tiM any octlon acceplfn9. caus1ng, or ocmsentlng 10 tne amendment 
Of modticallon of lhlt AgnJemen\ If such emondmertor modlflce!Jon \IJI:IUrd roduce the rem&diBll or rlJI'Its 
o1 any Lcndor Of Impair« ttduoe tho IOCUfity t01 any lion hOld by tueh L.ender; OC', (I) cance~ surpel\d, ot 
termtnate. or lako DIIY acficn aocep'tlng, caus'ng. or COf1$EI!l~ to th!t csncollaflon, ovapem5on. or 
lennlna.tbl of U. Agrecmonl For a'«lldance ot doubL 1\ls Sllbe&cdon lhlill raot b6 tnlai'JX'etod to affoat 
Otlne(l r~l 1o tarminot.o tn f\11 C8l8 ~ a Compasa dofaW lha:l ~ doe& not cure (os !he 
COmpad:& CU'J'O ligh!a are prescribed In this Agroement) and It .at any Londor(s) atao does 1\<Y. cur~ (as tho 
Lendot cure rlghta are preiQI'Ibed n this AQreetnen1). 

(e) N a ptOCOndHion to e.x-ercfalng W¥'f rights or remadtes tor any ~ dGtauh. under Oils 
AQ_, Owner shall gJvs notice ollhe de!ou~ to O<ldl le"* (-r. a..- ohllll on11 be roqu;rod 
to s;tvo auct~ l O!Mtef(t} su:tl do~lt ~ It Owller has as or tho point il time et wtlld'llt woWf gtvo SI.ICh 
default ncXioe ~ given euch tender(s) oontact lnformalfon) !lli'nuiUtnoousty .,;, 115 del/vety of stJCh 
ndloo to CcmpBSS, speoc:rytng n detail the aUogod 4obNI and tho requited rema<ty ff own.er g!Yot any 
audlnolleo,lho L..- shaU ll8•elho 11mo period oll«teeOipl ollhe nod<:e as lo given Comc>so• 10"'"' 
iha default plue, fn ~ lnstanc&, an eddltklno! s1xty (SO) days, which sixty {&0) dey5 shall be cxt2ncied 
for !,he Ume rea30il8trty roqwud to oqmplcto .J"ch ~te,. l~lng tho ti.'Tit! roqu:lrod for lhe lond&r to 
pottoct lis rtghLIO 01111t """ d01au~··ouen ·;;;. II'/ oblo" lng pouesslon olll!e Properly (lnc'U<I~ 
poMOt;alon by t1 rec:etwM) OJ by lns~ng foroclael.lre proceeding$, provided lha lend.- acts With 
~ucua and rea~bl• dil'Qtmce. 

(d) tr this A,greemont il: terminated by Ownor on aocoun! of ¥1'/ default, or It thll AQtoomont It 
rejected by o trus~ or dobtc4'1n-pocscstl0n In a.ny ~ or lnaolvei'C)I procoo:11ng, then o.mor 
shall g1ve pcompt wrflJAn noUce of tha1 tenninalion or rejcetlon to oech Lend« (however, OWnor ahall only 
bo _..,d 0> ;n .. sue.~ t.onde<(s) sue/1 oodoe ff O...e< ""' •• ol :ho ,...In'' '" ot v.nleh o would give 
suctt notle:G bOen given such l.ender(s) contad lnforma1ton). Owner egress, upon notlce tD OWnor from 
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any Lender W\lhln &bcly (60) dll)'l oftar Iilii Lindt; recelvM no""' f""" Ow..,, to O><OCUte alld doll'ter 1o 
that ltlndor Ol' Ita nominee, 1 new ogreementllee~& of tho Propt.iy, 'Which thai! (I) be tor a tenn eqUIIII to 
tho romalncl« of 1M Term befwe G Vlng effect lo the rejed!on or lermlna';!on. (I) contain 1M aamt 
11!1...,..,1&, _,., co-. llmlallona, p!V\'111:Hls, and lermo ao lhi• ~ (.,.,.pt lo! any 
roqom,menta lila! hao.'O bocn I\AIIIIed bofore tho rojl!cdon or ocwmirlallon), ('-') •<IIOY 1111 oarno p<lotlly •• 
Iilii Agroemenc """ony oncumlltance, l"n. or-lrltoro511n lf>t "'-1)o, and (lY) lncWdolho! porllon 
o! dw R~ EMrgy Systomo Ill-~ hod .., lllloroot on iho - of illo reJecdool or 
t~Uon. The t.endor ah11ll psy Owner, &.!tnllhA.neouflty '1\W'\ the executfon ot such now 
ogteementllaesu, 1!11!1 unpaid montlsr)' oha.'9M duo OMtor undor thlt AIJMment (W for ~kh Owner 
has glien L.- trmofy nollte), all ,,....,. lllo U.,der reosonobly cofoulo•" as l>elllg duo """"sih 1110 
cta10 of oommenoemont ~tile lerrn·of ISliCh ne-t¥ tiCilreement/leaS:&, as w1!l as •' IICtUal, documented (b)' 
oodc:e trom Owrw to the leader wtfh doeurMnlaty substantiation), raa&oneble axpenses. inckJcfing 
,........blo ...,yo' t-, """' coots, and cfisburoomonto, Incurred b)' OWoor Ill con- will! lfll 
underlying doloult and lhl llnTiM1ion of IIlio A~roomonl Tho Lender lho!i Wilfllll my {60) doyo -
exoevtton of tM now ~~greementlleeso relmburie fie actuel1 dceumen~, rta!IOOOb)o cost~ and foos 
Owner ln;Ur& In OOf1l'8tllon with t!le oxecut10n oC lllo new s(liHl1'lCtflVIIMI5e ~ Ofl'IOW\1 shill noc be 
subject to tho rer.mbl.nomont lmlaGon sec lorth ~ SUblocbon 17.23). After oxoeu".Jon or tho now 
-L !he Lendtr ohoH ..,.; and clil!i"""'Y ptO<OOd 1o cmt AI defoub Iilii ,.......,bly con be <u!Gd 
bly Cho Lender, From the elfectlve daiO ot tt1e ltrm~ or rejection umll the oxec:ulloo end dehory of 
tne now ISJtMmentlleaso, a.l.dl Loncktr {or Ill Cosi!JMIO) obtaining the new ogretmtnUleuo may erjoy 
and""" lhl ~old Ellate, _.., ~ild'"""" b)' OWoor or AllY- Clolmlllg by, llvcogh, or under 
Ownar, ptOVfded O'let all of tho ooncltil:tnt fl:lr a oow agrtement as set !ol1h In this Set'Aion arc COO'PIIf:td 
w!lll. 

(o) N k>Mg • llloro Is o lellder, neilhti 1/le bonl<ruptey nor tne tmcl\'enq ol Compo01 - Ilona 
oparo:o to ;,ermll"'t~te. nor penM Ow:'lef to l:tlrrr'inill:e, thla Agwmert. 

' 
(f) If Compes.a tX II'!Y l..oncfot II ~ by .,,. poceu or ln!unctlcn ill:sued bV any c:ut ar by 
I'Oa'XIn ot ony ec&ln by wry oourt haYmQ )\NdlctiCln over aoy bankruJY.q, lnd«<ncy, roors.an!za~ or 
olhor dobl<>r-re!ol ~. lrom oblotilng poso.,.Jon ol1111 or P<Wt ollho PfO!lorly or Re
Enorgy S)'Jiems In orUor to Cl.lfl a defauh ~ trom ~ Df proa.ecWng fon!clolilll1! or ether 
approptilr!e prucetedlng:l, ihon the t!l\ift lor dotr.moncin.;J or ~ such foredoeuro a olhsr 
p~OCOGdlngs shan bo ell1onded foe' tho period ot IUCh prottlbldon: J)I'O'Med, however, Co!npasa or t~n 
As~nee Oltuth I.Otlder shell hive CtJrcd Bt11 mo'l9tary oblfgaUons of Comp1111 he!'Oijndtr end tbeO 
thofeottar continue 10 salilfy s>JCh ~ry ot:t.J!Ition&. lenders s:hall have the absoUe r1ght (but not th& 
ollllgollon) to do 8ny oct or lh)lg roqulred 10 be petfomod b)' ~ or 1111 ASI,'gmo under lftla 
Aci"""""nL snd orry wch oot or IIW'I! potformocs by a l.eo<lor chon bO •• olfl- oo If """"m""' b)' 
Composs. 

{g) Oumo "'' period of poo...,lon of lfto P!operty by 1 LO<ldor (or 1 rooelver noqueotod b)' i!ll 
~r) anc:Vor o'\rfn9 lho poriod of any fOredosll!'e pt'OCI8e!ti1IJJ mtitu1od by a L.orldor, tfte Lender ahol 
pay or caua.e to be pl!lkllho lt'IOf'l(ltary ~119" poytJble oy COmpasa!Mt hov& occnJod and ere tmpa;ld at 
lhlslllrt of ....n pol1od and lllooe IMI OOCJUe durlllg sucll pe<lod, Folowing ocqiJ!slion ol Coonpasa 01' on 
~nee·, ln1erE:Gt \l'tdQr 1t1s Agrotmsnl. by the Lander or It's aslgnee Of' designee es a result of 
~ or ass.'9nmerrl In lktu ot toroebsure, or by • ptJteh.aset ttl o lotedcsurt t:lle, this AgrMmcri 
.,... ocdlr.uo In full totoo IJ'd efftc:t ond lhe londlr "' pony ooqulnng lhl l-Etlo:o ' '"' -
puttonn)lg oO of CO<I1POOS e< lhe ,...;gnoo&' ~ under Ill!• A4;roemenl .,Uiflll '"""'oftot. My 
detiNI not su~ ot betng curod b)' lbo Lender or party aoqulr!no title to tho loasohold Eotate shaU 
be, and """" bo deen10d 1o Mvo boon, wolved b)'~ upon 00<11jl{401on ollno """""'"""' pnxood1rlgs 
or aoquill.b ot Compose cw the Assigneo'a interel1 In this Agroement tl:flimy purohu:aer (v.1'10 moy, cot 
nood not be, tho lc1ldot) M the fmclos:,m, aa», -or WbO oeheno.~se ttoquires tlie ~ohold Eata!B from 
Cho Landw or by viM of 1 Lendet'l ft.X8t'CIIe of kJ r&n')Eidf.._ No such DUI'CtlaMr, or IUI:oCO&~« to tt~:~h 
-· shall be 'able 1o pe<bm cbfQotlonsllllpooea ao Compass or an Assignee b)' lhlo 1\gr.>e"""l 
lnCUff')d cr ooarulng aner tuc:f, I)IX~01 or tuocotsat no~ hn cr~ of h leuehold &tate 
or p-olll'e Propor\Y. 
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(b) Nollllng In 1111• Section ollall be oo"""'od '" eldend lhl• -1 beyond lhe -..n 
petiill:ted: lfme.period of 1M Tttm or to NqUi'e • t..endtr ~ <XJnti1ue toreciosu.re ptOOHdln;• onor • 
delault hu bOon curod. II lho <l<tlouk Is cured IIOd '"" lender dlocontlmJeo lofi<)IOOure proceedlnga, 111;, 
Agmsneni shel conlinue In tu1 bee and effect. 

(!) No praymenl macSt to Owner by any londer ahel COI'ti11Me an agreemen' ltW p3'JYNifU wn d>A 
«be detmed a walww o1 tho Lend81"1 rfghb with respect to any Improper, m!ilaken, orwf'Oilgful dema~~d 
or - w!I118Sped to such pG)'11)1NI1. 

0) Ownor 1hlll tX8CIJt& such ~ ~ (cortif)tlg ~ co 5UCh cnat1ert ea Compass, en 
M$1(1\00. or ts Lender may rea$01\&bl)' request, lndudlng that no dftuk I!'Xi5ts under (nla Agreemef!U 
andfor consents to ess%1Mi8nl ar<iJot noo-dttt&l'tlralloe t;JMment5 (t:'ldudlf'IQ re;ardilg oCher prt~peny at 
to whlc:h ownet o; b aii'E:!alea mey Mve leeto, uee, Qr.o!:tlet rfgh$) oe ~ss or 8"1 l.endot m8'J 
rtB5001bly l'lqtiCGt trom Clme ID ltne. 

{11) Upon lho ......,.!lie roquoot ct ony l.eodor, Compua, or an Allignco, o.-and Com9e>t ond 
tne No!llgneo ch;;t!l ornencf th!a Agreemet~t to tlclude Bit)' p.'OVIsbn llat may be ~ reques!.ed b)' 
tt1e Lt'nde, for the purpoM ol frnplementing lbe lei'IN and COI\:IIkma: Of this Agreom&nl 01 of~ 
the Londor'a soourlty lnl«eat. a1 no OU-«-poc:koe OClll to Owlwr. 

B.G tto merpw. Thera s.l'lell be no rr.er;er of !'* A;r!lcmcnl. ot cf tho ntnresu craal6d bV this 
Ags CM JM~ with the roe estMe In tho Property by rti8IOf1 or the tac: U'lot 1t'!lt Agreement cr -nv suotJ 
lnteresU may bl ht!<:l, diredly or Indirectly, by Of tor lhe ecooum ~ any por&On or pet&Ont'Wrl'lo shaU own 
tOO foe ~to or any r.".oroat In II. 1011 no SIJcll 'f1'llltOO' WI occur ~ and Ulttil all pareonlll4 U1et timo 
hOVIng on lntorost In tne tee elt8te In triO Property. ancf $II por.ons Onc!Ud1ng Leno&rs} Mvlng an lntores; 
_. or undor 11'1111 Agreement end any por:loo of lhe bt esta!e shall JcM In a vnlt1en lnstnJment «!!'ectlrlg 
~uch m~~ronr and si'!QI duty record the umo. 

8. 7 §ogamlj!!ltx, CCfn!lOm lr"J dMdo tho l'n>;>et;y beiWHn two C< me"' OOj>otntll collocilont ol 
~ R~ E.'*V)' S)Ulntl OpeJ8Iad 011 tne Proper.y w elsewhoro 81 en inb..>gla!Hd ene!V/ 
generating ond CleiYery sysl!!m. If C0mpa5a nets !0 divide the Property 1 OWner ahsl, vfrttm lhtrty (30) 
days aftl!r ~ fran CCmpom, ttnd wMloul -irlG any .. di'Joool oontl-tlon, bllureott th~ 
IIQroOment and tho tlgh1s gronlod In ti'i$ ft.g11>omenl by entering lnlo end ri1!1Yoring 0> Comp<m.,.,. (1) 
« more atar'lO-elone I'I8W ogroomonta {Which lhaO aupcrsedo and ropiOCe ll'lll Ag1eement} 1"..11 provktt 
com.,... Willi oeponrle ., .. .., In cr.~ororu portfooo oJ tho Pn>po11Y, os doolgnotod by ~. Eooll 
ouc1> ,_ OQIO<I111001 ohall: (e) 8pOCIIy lho partiorl(o) oJ the P"''""Y to be """""" by 11: (b) coni* tho 
sane c:ondlUons eOd ttmns sa thts Agreement (~cepe for ary roquiraments that haw beon MfiJed by 
Campus or any othor ent.ty ot peqon bekro 1M Ct.JCOCIJtion of lNI new agreemtnt(t), and oxcepl tor any 
~bUOIIII dwt fMY bO requhd to ~m~uro each Party't oombtned ~Qons undfH aucl1 now 
agreement. do net exceed lhe o~a1lo~ oocJor lt!il Agreement): (c) bo for a !enn equal to lht rema%lder 
of tho Term o1 l:t'C& .AqMmlf( (d) CQ'Ktlfn a~ of eccon, communlc:P:llont, tronsmicslon and Olhor 
ng/11& lcr ll1e bonefl ol eaon cl tile brurtOted ....... ~ the pG<1lon(s) ol tho Propel1y outaldo lho 
bene~ osta\e ~ eadl ca:so aa C<:m;:less msy dos!Oi'IIM': (o) requft puymanllo Ownor of onty ~ 
proportlooaltJ Evaluat!OI'I Fees e!IO'or Land Feet (willet\ under tho now e;tDOmoot(a) shall rn lhe 
oggrogt~tt 001 •""""' tho amou•-•l due """"' IJ\Is Agroomentk ano, (~ er1joy lho ....,. pr1or1ty .. :No 
~nt over any oncurnbranc:o, Jntot~ ~ nen aoamt or In lhl Prope11y. Ful1hcr. notwthsumdfng 
ony otn01 pnMsion o1 thloAgreernon~ (I) In ""' coso olllt\Y u-deloul: under ony new -rnent(o). 
thll default &hall nol affect. or c:aun a ~ ol, any ~ new agreemerTt(e) er- any rlghla cr 
tntnrGISI:s granted UOOer w;w 01'101' new tgreomenl(s), and (if) ln ~• cese or • tennkladon ot eny new 
ogroomn(t~ tho romofltng r'i!fl/ oe.reemenlft ) tnd " rights gJilr118<l under tM temelnlng now 
og"'e"""'~e~ lrr.ludlng II 1igll:S o!lectlng any po1llonl ol tho l'rOj)ar1y (roganlluo al wholher oucl> 
pMk>nt of tho Proporty are pwt or« outside the benefiteld estate), shall rocnern In fi.ID fot(se and etroc:t 
\o'IB'lout any fllrthor' compenulion duo Owner, 

( 

( 
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CGmp01n rlgl>ls dOOOrbod In ll>o lht parogroph ollllla Subsec!lc<> aro COildlloned on lhoro beir11 no 
OOCiltGd material OOfaull tor which OYmor ha.t proYidod Compesa nob before Cornpa.q. reques.tod 
blhlrootion. Flnth.,., ond no(w!hllandlng any prov!slon ol 11.:. ""'"""'''" lo lho conln!zy, W l le 
oub>GqiJO!I'Jy -.ctp'""""' to 1110 dlapoto 11001u!lc<> PIO'Ifllono ol IIlio "<!,_ll>ot Com pan ~ 111o 
provolil>g Party ..till mped to the mqllof lha',jlj.tl>a subject ot the notice tll1dlor lhot the o'leged delou~ 
wn not material. then ONner 11hal bo lablo for sh co&1t. damai!~ roo., and U:aoa 10 Compe$$ that IW'O 
reloted to Ownet'a detlult ootlca. 

II Compo .. ilmle or glveo Ownor nodoa !hat • ir.!endo lo '"""'' SES en lllo l'n>potly, Ownef olld, 
w.lhln thity (30) d&Ytl alk!r roq_, - eon_. mf pn!O(lll!Btion of • form ol lOa,., but at no 011\-ol
poe~ expense to owner, oxtalle a tepll"'tl lease fOf lba entre port(a) 01 the Pn:lPiftY on Wl'\ldl the 
SES Is lo be lnalalecl Thlo Hpal9to 1.... oilal lr>oludo the oerne oondlllono ond illrml ot !hiS 
Agrecm'lltnl. except ror tnoM rtql.lk'emeni:J thet 1M been AUit\od &l'd eXcept '\\1th ""9EEct tD lM d'lanae 
of the real ptOt)OI(y iltArOsl tor the-par1(o) of llle Property, 

Sedtln 9. CO!!!IIKMA!A!.II con!Semnatlon 0< ...,..,, domain proceeclk'cls ore lllmdtlllal""' all"' 
ony port ol tne -rty (or ogalnst olhar prope:ty lhat iB plWI of .., ?Mlj&c:C) ood the - uoe and 
lBidng ol euoh -Ill' wr><lld od.....-.oly ol1ecl or """'""' ""' Ope111llo<o, .. Compua do-lhes In b 
sole ci&C:r6bcn, l"'e Part'et 1tt111 6!1tl'!f amend lhll ~ to rol*:t any nocea3'y ctenge to the 
Propatl\' or ,.,_ of tno -blo £n<xvy S)'lil<m14 ll>et ahod P"''"""' the l>on<!ilt ond value olltlll 
Agreement to Compese, or. at Compau' optiorl, this. Agroomtmt &tliiiJ torm:nete in which evttnt ncl".hOI' 
Party shill have any bVIor obllgltianl to lhO CAAer &lldor thil ~erne.-t M peymerU matde ~ IKICCtlnt 
of a ~ onCI thot ft:tote b Own«"t feo lntorett In lilo Prcl*t)' (va1uoel I)S if 1"10 ROI"'fi~ Encr;y 
Syotoms woro on lho Pn>porty) shan bO Own<ofs proporty. COmpos• 9lull bo on~lled to tho ... olllte 
award alocoled ttl ihe sum of lhc 0011:1 or ro~ « romav~ tho ROf18'Wil.bte Energy Sy&.loma, ~ 
lho amouri: peiCI fM thO I08a c:f N'rf $~ RDnewib.)O E110t¥Y 8y&1crn&. plue any ttmaunl IIIOcafed: to lhe 
uso ot the Property ptnUBnl to this Agreement (bBsod on ltle fUll Tenn. lrldudlog ro:newott. wl!houc 
regard 1o wmhatioo caused by the taking), JINI Ill b&t ~nua. Cornpall-• rn., particlpetW In e.ny 
ocndomnabl proce~. ' 

!''. IIW'J.' 
Soollon 10. Ienn!!!!I!Jon. 

10.1 Cgmposa' riQht » II:'Qllkla1e. CompDst may ~ato O'lls Agroornant Cl tiny ol b rfghi"S tmder 
this AgntM~ent. as to al or q part ot tho Property or oa to 10 or ltt'f ot !Is ~Ia. at any time ancllor tor 
""Y ,._, onootMI .-.- 10 o .. nor lrom c_, "" oppllcot>lt. c .... .,. .. '""'.,.._ awn.. 
tho t~qufred lendof oonsenl 

10.2 ownii(J (lgDI to !Otm!l!llo Subjoct 1o Su-.. 8.5 olld 17.14, Owner ""'Y temllnoto"" 
J\glrOOmen~ In tho case cf e, undlspurod monetary defoUil to Ownor under lhll A;n!eme1l1 by Comp;m 
thol rem*.a uncured alter ninety (90) day~' notice ~m Owner de~ina tho dofa&AI or tr cane eha1l tllko 
Ionge< tt>an ..,.IY (90) dlya 111M nob - a-- ID< ltldl ioag11 l*1o<l .. requil<l<f, pn>Yid&d 
~-too SlOpe ID ouro Wllhln euoh nlne!y (90) dey l*1o<l ond dlllgenU~ or.er th&t DO!llln"'"' ot&po 
lo cure Urtl 0011'1ptel.ion, unless unab)o 10 do so duo to unavo,:tab.*n delay, ss ~bed below. In !he 
cose l1f 1 dlap.dod maoowy doftlun •• Cotnoata rnny llfiY the etn porlod prescrl»d In thll &1blecUon by: 
(1) l>olorc !he ""*"liM oldJO preocrtx>d curo period, (l) P'Yir11 Owner Ilia omount A doeo not cf•puto 
ood (11) giving Ownar notice ol ftalrlianiiO c>roraioa i!J r1gh!J IR!er thlo &ll>l;edlon; (b) -tng, wiltlln too 
prooc;nbOd coro p&llod, aloputo roookJ!Ion ,...Odilgo (oo pret.Of1bed by tills """"'"'ant, o)((Opt !hal 
atlem.pUd •mlc:ablc reeolutlon sh.e not be required and that o tingle atbttmt:a lhaU 1rbltrale tne d!spule 
""'"""" 10 tha Nio:> of the AM); (c) clllllenlly oonlhir11 ouch proceedings lo reoolu!lon; (d) poytng 
Owner any amount, piU8 tnte:uL onle"'d 10 bO pOle! witllln •~IY (&0) do)'tl e~ar 11!0 or1>11rator "'"' .. hh 
fiiTAI ~ and, (e) dUring the dis.pute re!Oflllfort proceBdlnge c.ontlnull'!g to pay ~:nor Dll undll~ 
amounts duo under !!Ill Aefocmunl Owne:r'a relkt1 In #lei cooo ot any ncv.l-rr.ontmry dctoolt .shat bet 
Dmltflel to QfOSOCUtl~ 1n ae1ion fOf <tomagea or (sa apploeblo) equlllt»el rei Jot 

10.3 ItrmfQQQon " 10 Nol·[)oye!oaod PM;~m~v Thlt Subsoc;Uon tots t«th ruiH f'l9ardlng Lila 

cOKHDlNlW. - ROIEWADIZ E~iAOY S'tMiLOfit.liH1' Nn 6PERA nooaiJJ:Ri§tMtNT 
~Wind Pr~ UC ... It'h P!C; lplott~ K.,-~ &~ lM' AlderM!I 
V..n tMT 10,04.2'1 ...... 
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(a) EHecli\•r: date of t11rrrAnaOOn u tp No!-O!M!oD!!'d Prpc!f$. Fll\een (15) yeart•F.er COO fu 1hl 
lint P- ("NOP Tilmllnallon D•lot"). tnb Ag....,..t - tarmlnelll u to 01\"f Not-llevetopod Prope11y. 
""""" olherwiot orovided 1c< borow. 

{b) fil!IIIPIIAD. non li>e NOP Torminatlon Dabl eo.,_. I& -1 In li>e proceo• olNtaliog or 
ploMing 11>o insilllotlon ol addillooal RolltWOble Gooorotlon Equtpment on the PfOI)Ofly, tl>en Compau 
lilsll have t~r fO"JI' (24) mon~s af.er the NDP Terminaflm Date 10 F.stalla.ch a4::11Cional Renewabll 
Gonoratbl Eq"""'"nt 

(c) Outstl!ndRJ b1d or rupoote to requut fQr pcppoaL H on !he NOP TeminaUOn 0..10 Compaaa 
bas 6Ubmmed a tileS Of rnponse to e requ81it for proposal that wou!d fnv!)ll.·e the lntlllltson of B!klldonll 
Renewabltlo Genetalion Eq.Upmont on D'At Proporty anCJ Wflk:t\ bkl or mponse has not been f'llie:;ted, lhon 
tile NDP T""'*"*'on DolO o!latl bt ttJdOruled n lotlowl: (Q II md when com.,... """'IV01 ,...lice tllat II> 
bid or responee hN been ra}ar.(ed, theo the NDP Temfnatbn Dele shall bo tho daitft COinpft$S rooel¥0d 
I)Otixl 01 rtljoctlon ollt# W or rupcnse, or, (II) W Compass ts awardod 11 bid, than Compass shal have 
tNenty leur {24) mcwAA• atlor tho dDtt)! rDOe>Yea Mlloe of tha e-..w ao ln•toll tiJdl a:SdlllcNl RGneWable 
GeneraOOo Eq tJipment.. 

(d) Eo!um to CO!!¥lloil ili!ol!illlRn. U Compeu 00.. not -ptoto lnoloilatlcn wthin iho twtnty four 
(24) montll period p.....tbed In pert& (b) or (c) ol Hs Subsectian. tnon Compo,. lhol pay Owner two 
d<lllln ond 60ft00 ($2.50) per qua"" (three 13) -) JlO' ocre ol Noi-Dt\>Gtlped PfOI)OJ1y unCI 
- ls oomptoto, whlcl! l'l'ill""110 '""" .. due .. tho llnl doy or- ll!ldl -'"'· On 1l1c lht 
Jonuoiy 1 tllat Is tiYe (G) yearo af.er COD for the fnt Phase and on eocll Jon>JO<Y 1 of eoch Y"" 
thOtetfft« dul'lng lhe T«m. tho omounl presc:ribod ln tl'l!s Subpal1 ahOI ~based on the prior Cllleodar 
)'91r'l pecwnl:o9e chD:ngo In lne lndax, prcMded ro auch .,.trnenl WU «lCCiiOd an lncreate or mote 
llon thr- porcom (3") k'llll'l)' ono (1) ~·r 

(o) "l!l\!li.1ect For purpcsee of 11ft Subsoctlon, oddfional R.,.,....dblo Gooo-n l!qulpment aheil bo 
dHmld rl'lltaJitd wherl ~IOnll 

(f) EXamla or rt#l t:n®r DjiOS lb) Q! CO) of !Dia Swbllcfkm. Compass moy e)cefcl5e b ~ under 
parts (b)"' (c) of ihil S""""'Gon only W ll]!ves Qwnor e nob of oxp1111obn or oOIIOIAn<JO\g bill or roquast 
for pcoposai at eny time wiU'lln IWeiYe (12) moolhs before lho Nt>P Termlnalbn 0110 (88 r.ot exterMiod by 
porto (b) or (e) al tills Su-~ 

(g) Icrm1na6Qn I Renpwable Geoera:ton Eatjpment l11tal:s1 UDCIIf oorts (b) 01' Cc) o1 ltlil 
~~ If ltld aner Compcltt lns1a!ls &ddlllonM Rone¥.1lble Gcn4Ntltl0n Equipment as atl!hoftz.ed 
IMido< pom (b) or (c)of IIlli S•-· lelmlnalblohol bt lmlled to tile Noe-Dovoloperl l'n>l>otly that Ia, 
as oppficable. (& mora lhoo ~ty (20)-~io- "(bOoed on tho aYWOgo ro:<>< <!erne"" ot 01 
losi>Dod WTGs in tile Plofoel. lncbllng the WTG{o) lostailed as autllorized t:y part& (b) Of (c) ol ti1Ja 
-)Item 1116 1>080 ol tile n-WTG 1-ln 111• Project. "'(I)"""" llw1 one (1) milo from 
the neares! edge ot any SES lnslaDed In tho Projoct, end ~an bo o~ac:tve when tuch WTG(s) or SSS 

"'"""--
{h) OJio\ltu JeO!Jrd!M INs SJdcsec!jcn. lvty d~ between tbe Pl1111n retstect to INs SuattctiOn 
&l'loll bl!l twbltrot.od p1.111uant lO tho dllpute re.1oltJiion proylsion ol this ~ eld'Jdlng Cho 
raquhme11 fell Mtem~ ~b:e rasoluton and prcMded tumer tl\at the malel shaU be ~ 
belotl a &nQh a!bi!JatM, Who WI bet~ pursuant to the AAA rufe8. Upon eltner Party's fiii1Q or a 
notice of twtlrl1lon Md ooymenl of lht ~oe ~uif'Od 10 lnlllllb:l rho ~tblli'ttlon e~nd uo!t U. emUer of 
~~ d the arbl!1aflon d'edlilon or dlsm'ssal ('whethot by the Party thatlnltlolod tilt S!bftra(ol\ « by 
tho AM (6eflned belOW) or lfw. erb~oon panOI) Of lho artritrstlon, :tlo time petlocl$ 68t OCit In :.tW 
Sllb!tectlon shell ba a~_yed 

COftflDfHtW. - R!M!.WAISU DIIROY DIVIJ..tliiMiiN AJoO OPEAAi"idiJa AGRI!!I!MI!NT 
C:ompu:• Wlr-.:t Proitl:tl. UC .. Ml: FEe: Sf:oiort Kq:a; Kef Dlrtotd & H* Ul AAcleiiCWI 
Vfl,..._. 2 MT t O.OoLr. .. ,., 

( 

( 

( 
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0) Tem!!'!!!lion BS to N«-OmbP$d Property [!Ol aoorca!Jie tp certain Rt!tf"JJb!e enemy §YIIoma. 
Hot\1111h51andlng lermlna!Jon of IIlli AQ:Mment as to eny Nol-De~.~ P'rof:eliY punuam to thb 
Sub8ect10n, &o the utant or any TmnatYIIIalon &somont or Acoon Easemotrt sc:rou, along, ~ on, OV'Ot, 
and undor lho Not:·OeYelopod PtOpttty thlt haa botn uiJized betcn 1M NOP TonniliiOOn Ookl {or s00.1 

W.. - 01 may bo appllcoblo In the <BSO of development u dto<rll>edln Sllbpo!ls ~) 0< (c) above ), 
the Ponlos' oOIIgatlons ond r!gl1l& under INa Ag;......, Allallve ll> ouch Tr.>o,_ Eal!<lmo:\1 andlot 
Mt::es8 Easement shall oontinoo for lt!a balonoo oC the Optretiont Term w to thOt portion of the Not· 
OevelopOd Property wtw• such Trans.."nlnlon E.aserr.ent llldlor Aooesl Easement hi:Mi been utlitzed 
1nci oxJ1t. For P1Jtp09GS o( tNI: Subsectbn, "utllzed' me&l'l$, (i) t1 llle CIM of the Tnlnll'ti!Won 
&$emolrt, lhe presence of TransmlAion Sys:ems and (I} In (he cs~ of ltio Access Ea!ei'N!'1'il the 
p!OSOIIOtol My lono(s), IOICI(s~ trall(s)orolhorrolb(s) Compus has used 11 ortr dmo d;q 1110 Term 

ln oonnecclon wllh the contitwJatfon ct the Tl'lnsmlatlon Ellement and/or Acloell &temont un!Ser this 
Subptart or O"• &lbsecHorl br the batallOO 00 the Openl!lona T orm, Compesa aho11 pay Owner 11 on..umo 
payment c:A: (ij tor tho Tmramlsslon Ea!i'!tment, an amouna oqua110. (A) one-4ourth (114) ot the opprefaoll 
valoo or !he """""bored poltion or !he Property lo< un<~o~;.....m TnlnOml,.lon Syoll!mo; (B) one-haW 
(112) of lho 1~ valle of the enc:tJinbeiOCI podon of the Pf011011Y for ~- Tmnoml .. loo 
Syoll>ma; and, (C) llwo-fouril>s (314) of the _.tsad value of ll>e eocumborod poc1lon o1 111e Pro!><r1)' IOf ..a,-{fTOSllOCIJ\'u or-) and IIWII<:hlng leclllly; and, (I) tor !lie Aco••• E'"""'""' one-hMUI 
(1/4) of 1110 appn>lood voluo or tho OI>Cl!f\1botad~ ol lhe PIOporty. For ,..-poses of lh1a paragrnpl> ol 
this s_, •onoumbOr&d porOon or iia Propilif '111011no lhe dlt""""' - U.. wid!~ (II cfloltinOc and 
'M:tlh lltaH be 1190dfled by Compe&a) of the enc:.m~beree! pofflon ot lhe Prope1ty. For PUI'Jl0561 of 
dolarmlrllrlg tht Qf)C)tals:oftct valuct ~ ll8 OI"'I)Jmbettd J)OI1lorl(1) al lt.8 Prcplltft {'!ntlha pamon+ngo ol tNt 
appr- 11111uo), tho P•""' - jdnlly 101eot an oppnllstlf, OJC!'oiOI!Cad In,.., ll<ope.1y lnnaadionaln 
lho """''" whloh lhe ~ ~ loca!Od. who .rtallos p<Omplly .. pooslblo llotJe ll> eocl> Party o wrlll!!, 
opinion on lha IPI>rlloed voiJt or lilt •r<:Uillbarod -•) of lhe Proper!)', and whew cltcltlon - bo 
8nGt. If lh9 Pai1Jes ore 001 able 10 agrotl on 11 alngki Gpp!'&!!M!f Wllrin thirty (30) days after lhoir lnlia!Jon of 
dlacuss!ont on appralsor ae!IDCtl'on, then eec:h Party 8hiiiJ d~te an 1ppraf&e1 {end ba responsible fDr 
thO_,. one!""" tor-_.loor), and th ... two •PP"'..,. shall. ao prompily ao poodloto, liCitOct a 
thkd •"""""" (lWld lhe PariEs shal """" e«uoltt the """' oi!Ns thkd Oflll'B."o~, and oil of 1110 
eppmisora Sholl !ton, 01 ~ at poa&lbje, IsM to each Part)' a wreteR oplnlon on lhe ap~acf 
value or the •-por1!on(s) of dlo Property (not ll>o ,.,.,..ugo ollhe _.load """"l· and lho 
.....,.ge ol lhe<e o~ •••B be llle appr&IS<MI va1ue of the onrunbe<ad pcrllon of the Pro1>0'1y, 
which a'o'mllge aholl be ll'naL 

n duo COrl1pe$1 lheQ pay Owoet any amomts required to bo poJd unDef tNs Sutpart wN'IIn soov (60) 
dirfS aft!lr lhe fnaJ ~s) de!om11011t.., 

8odon 11. &rmgJec or Ptooc¢t:: ds!cofllrn'Miootlg. ltpon alqllrntron or tormlnslk>n of ~ 
Agreemant. ~lflor &I 10 1ho onth Property OJ only ot 10 pGrt. corrpau al\a!l, wfthln nlnety (90) dsy, 
ar.sr rac:olpt otllO'Jet lrom Owno<, (a) ,....ldt o-m< • t"'"'lnolicfl llmr ldllrlUI\'InQ ll>o ~·> Cllhe 
Pn>po<1y •• 10 wlllc:ll tem'lllollon b 01>plic:al>'o and/or (b) """""" ond n>e>c>r<1 In the ·~to ...,.., 
rooor<to a qulldalm 1o Owner cl Campoaa' ln:...,., rllht. and life In !he Pro!><r1)' (cr lhal part eo tu ""<II 
.,. AQrOomenl 11M boon oormln.'llod). ond Cor1\t>M< &hall rotum end ••-tl'.o Propony (c. tllol pan 
os to ""lch tho i\g'eemerll ,.. been 1Bfnto1nto:Jl) too.-. ln lllo...., of Ol(p.roiloo or lormlnollon an.r 
COD, C<>mpen .nan """""" aq R ....... b4o 'l!""'i)' S)olo""' on the Proparty (p'Ovldod !hal buflad 
R......- Energy S\'lMn'o$ shll bo rerncvad lou de!>il> ol no less lhan four (4) loot below til .. .,,_ of 
Ulo Ground and c::overed ~ •oW) ~ lwo (2) yeart from lhe date o« oxphtbn or !ennln.a~n; ~ 
hOwovot', Compns may leevo II I'Oida on 1M ~. vmtther or not lmprovect or conc:rructod by 
Ccmpeas., kt their the~Hnclsfirlg oondlflcn. Compa:ss aha11 atart such A!IIITIO'Ja! Win tweMt (12) mcnlhl 
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ollar -· CompoSI tlloC hive a ""fflc:1enl r!Qhl ol_. 1D llle P~ ~.A"tn; well lwo (2) year 
peri)d In Ofder to remo'o'e the Renewable Enetgy Sys!oms. If CompiiiSS fa!s 10 &tart or COf1'tl)lt1e romoval 
'Afthrn !he lhw &1ated, Owner may rumcve and 1011 eu:h R01teW:able EMJVY Sye:tol1'!8, and compMaehaD 
rtlmtx.TM OWner f« lhe coal 0( tuch remM (lrdudln; Ole eo.c ot Owntra ~ 1111101180fe li'nl and 
elQJOO!I8), iess Ql'r)' Mfvage vetJe f9CO'JOred r11 Ownet". If the sotvGge value exceeds the value or (he 
rentO\I8I costa, tJ!en Owner shall pay Compass eud\ exoes:s. -·2. Docomrrlglorroo •ICII'!t.'! 

(a) p,J IM)' Umo """' lllir lhe twen!y.-d i22rod) """'''""''~' of COD ... 11-o !ht PhaH, ownor 
moy by ndJoe ID eo_.. lniUa1e lho docomml""""lng ond ,...,ration 'lalllolloo .,..... ("Proee$s') 
-lnlhloSodlon. 

(1>) WHhln :lb>ly ~) dD'I$ dor Cocn- - ... o-ro no1foe. lho Poll!ot ''"'' """''(In """'" 
or lJI1 f*tona), Tho p11.rpose or U!b ~ &~gil be tor the Parties to seleu an hit-pendent engineer 
('Engr-1 :0 dolarrfiN 1110 aalvago VBkJe ol il\i"R-1 Energy S}Wml on lhe P,_,y rs....ago 
Vol\>o") On<! 10 ... lm<>ID lhe coot rR- Cost') of ~t oomplo!ion ollll dooonvnisslonillg and 
-·• ,.....lion oOllil&llooo um<rlhla~ement rRol1lC!Yill OO>IIglJ!Iom'J. 

(c) If lho - do not SOIO<:I on e~ •• lnOir m..ung. n ... lc! ll*ly (30) days a'lo< ll!otr 
meolfng, lhe Partlet tl'lal use good tafth ~ to egroe on ., Engineer. lf the Pwriea a:e nat able to 
agree "" an Engl.., wlhln """ lhlrly (30) dly porlod. then elner Parly rr.ay sullmJI lhe llm~ed INuo of 
lho 10iocllon of an eng~ to 1110 MA. wllh ooch Pony to ,_ coo-hoW ( I I'll or lhe AM 00111 
85sociaU!d with U. llmlled proceed~. and wflh eaah Party !o !lea( fls own oosts for partieipafi'lg In ltlls 
p~ Tho MA 11\aU doolgnale a Dogie - wth experlonoo In wind anergy llfldior 
cornmerc·.o.~ OOI'Istrucf)o(1 to •elool tho Engineer. Per a ICII«<WD to be set by tile fktlltrUtor. tile Pattlcl 
may s!multooeouaty submll thor respedve poi!tlons on tho mut:or to the erolb'aiOr by wri11on briefs 
(whkh btWI lm!y addi'H• tl'lolr f"CCIOOTlmmlndM #~ and Include lnmrmo!lon IUPPOnino U\olr 

potlllono; - · 1118 ·-may oetoct on ~ noc ,..."""""""" by a Porty~ Tne ,.....,., 
- not allow~"' omJ ~ bu! oteJ oot~Of one rasponse b<lol from oool1 Porty. 

(d) Upon tM PPI'tles' ~ (or Che AAA'a OO&IgnaOOn), the Enginoet shalt be eng-agod by h: 
Parties ao d!CermirM thO Stalv=~ge VW11 end ltle RomovaJ Cost. 

(e) If the Engfoeer CW.OnntnOG the S9lvage Value exOMds ltle ~InCI'VOJ Cott. then compass shall 
ncl ba '""*"' 10 pro>fdo -.rt:y ... doscrlbed below. 

(I} tf the Enjjrardlt.mu•to& tho SaNe;c vo·~ ela:oe6& lbe ru:tmo'lllt Colt, then once mat!)' lime 
1011 (10) ye011 ollOr !his cloiO'"*"'IJOn. Owner may lrl-o reoYOiuoUon ol ille ~ ValJo and ollhe 
Removal Cost. The procedmt and regu!reme(IJB '$i6acr1bed obove .shall epply to JnY such reevaludon 
Owner inftlstos. Qo.mer may roln!titdo .... toelfl~ (again, the ptOOOd\ltO and req_ulnlmentJ doactibGd 
""""' "'OJ>IliYl oneo"""" ion (10) )'0011 .~.,.prior dol-otion by tho Eng- !hat "• s .. voge 
VJiue exceedS lhe Re~T~~:Wal Colll. 

(g) tl In oo- 101111 ony O'lllluotlon lho Engineer clofOtmlnos lho """"""' Cool exoeoda 1110 
S.ilvage Value (lhe ~between tho RomGVBI C051 and the Salvege Value the "Romovat Amounr). 
ll!on ~ &hoi, wlllW\ nlrlely (&0) deys 111M IIIII dolonnlnat'(lrl, ., Comfl<U' Jde - allier. 
(l) lor o-ra bonollt on<1 10 bo drawn upon by <>- In lhe eaao ol eon-• r.Ju:e lo aalloly llo 
Romoval Oblgatlont, secure a re'f!O'Ial bond, .IUfl'ty bond, 01 *tot of credit or po1t t cash depos:t In an 
amount tcrAI to 1118 ROI!lO'IIII ~ or, (I) dopoollln a anporola c..._ eocounl (lo bo dOI!Igrui!Oel 
for - ol llo Ro""""'l Obligeliooo) In ll!o mcnlll ln8C II ninety (90) days allor lhe Enginoot'o 
dl!tlnnlnallo."' and In uch or tho~ tlcYon (11) moniG 1hO!UftM an amount equal m one
lwollth (1M2) or 111e R•""""" Amount ('IA1h a! fnO>ro&l ""m~ cSepooll to bo IWbjecl to wllhdr1Yo1liby 
COIT'plll). If Ccrnpen so~ lhe seowft}' ~ provides under thll parDgiBph may be part of a bfanka1 
socutly lht1 CC>\'Ort compo.w Removlll Obr!Qa;lol\l tJr othof propMty thlt il pur1 of ltlo Projetl or ol other 

~FioemN. .. ~.SWAIJt.e' EH!ltG'f~11ft 4HO OPf.RATOMS AORE£W£Kl 
eom;pen Ylllld Proj~~eta, U..C-Mlt rtre: SpiO!t Kop: Key o..td & H* LM ~.on 
Vtnl01'12111T tO.OU1 -u 
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P«lftdo; provided, lho omOUIII o/11>0 lew.1y II -nt lo cover Ccmpa15' R""""'al Ob4>ailoflo 10 
OYmer. \'\'ilflin tNrty (30) de)'S o~ ~oc" from Owi'JO'r, Cornpll$s 1hsJ prtMde ON!'Ier wilh documentrny 
e...tdence ~ dl!l salfstactfon or Itt: otllig !Ilion VJJder lti8 pe111gr.pt~. 

(tl) Compos• snell mai111U! tr.e d(l.(nty deserflled ln lbe patVgra.pil iltiO'I'e thnr;ghoUl OMt roml)lncset 
at the Totm: hGwever, in Ia oole dlacr!tlon. Compan may at any time 11ftar p«Mdlng tb!s 1Ji9Nt!y lnftiate 
a reevaluatiOn of the Sl.'vago Vah,..e and o~ !he Removal eo.t,. atlcf I# In connoctlon "M1h any &Uoh 
Comp-lnllloled - II It doterml"ed 1M Salvogo VoiUo '""""'"' tho Roll\CM!I Coli. lhen 
Compcass' se~nlty dlllgation !hal termlnata. The prooedln and fl!C!Ulrements des~ •boYe &hll 
appty to any such reevallltion Compass 5'\!Uafes; ~. Compasa allall be roapc.nslbk! for eJ ooa.tt 
OS&OCliaiOd wtth ~Oh reevawtlon ptooctd\lr&. 

(l) E>o:eplaa JXov!4od for abow In the case olo - Wllaled by Co~s. the- >1\nll 
oquo!ly W.. "'-coet or lho ~(end ort>llnilot, oe Ofpblble~ 

G) The Erc~llooof'• de,..,lnollon ol tho S.lvage ValUe and of <he Ro"'"""l Coot L.,.. t>o ftMI. 

(k) If eon_. lo VJ In 11\o pr<>OOII ol (A) -np-(112) or m0111 ol !he Rft......Oie 
G011..-..lon Equ:pmonl (boaed oa t.rN) lnllalled oa the Property 0< (8) 1nctMs>1g lllo ~m of tho 
Ronowallle Clcncn>1ion Equlpmonl IMiollod on lho Property by r,~~y pe«en~ (6011) "' mcto or (H) """ 
since COO tor 1M t1rit Phase h::Teased !he MN o~ 1M Renew"ablo ~ Equfpment Installed on the 
l'n>pelty by lilly porcerll (-) or ,...._ lhon, no!-M11111tancing ony 1«1'11 ollhls SOCIIO<l ID !he <XlC!Imly, 
~.....,not be requlnod ID JXOYide 01 msln!M> ll1e eo:<Bty dOIC)Ot>od above ""tillwenoy (20) ,..,. 
lllliW tldl repowerlng or iueasa. 

(I) J any <MT~« ol propcxty w'il.t*'. IM ProJect Wllolcs ltle Procett In COtMMICOon wllh thlt owner'& 
propwty before Owner exerdses Its r!gtts under lhlt Section to lnJt'.ce the Ploces$, than. UP<Ifl no WI 
ttmn l;h1rty (30) doya' nob k> Ownw (men&~111d 1!01'1"1 tht d~ of Comc>ohl' ~or tho oo6co from tno 
OV\er - of JXOperl)' INil Is pa<t or lho Projod), end •• Comw>O•~ oxpen,.,, eo,.... may join lho 
f'rorlet11 for purpoees ol lhlo Setllon willllhe Proco&a "'soclalnd wllh 1M JXO!*Ir ol !he oCher .,.,.. 
lhat hJ part ollho Projoct. In lho ..., ol oucll )o.-, OM>et may ~Is In the l'n'>cMa al b own 
_..., In wtorcn.,... tile perllos ID !he I'Toceso (I.e. Compose and ooch of l'>e owners of propOily ltlo1 
le pert of lho ProJect) ahlll on a pet-l'load basis shatD tha ooa:a or ltle Erlg!neer (and arbi!IHior. 11s 
epjlbbiO) II o.n.r-"' noo parlclpatc In lho )ohed Proee,., thon eompa .. ohoD bo rosponolblo 
lor t11ot portion ol lhe Engkl.,..., (IOld ori>ltllltOf'~ es oppllcoillo) coot allrl>ulatfo to lho Properoy. 
RegerciBss ot Whether Owner pa~ ln !he pnea P1'1J08115, lha Engtoeefa decerm1nalfon end tho 
etf.octa ot lhat 6CtM'nbat!on .ai'lGJ bind Ottnor as eel forth abovo. The tMms o1 thl& ~rogeph thai not 
fimll tho 11phts ollwo 0t more ..,.., of JXOPO<I'I '""'In rho Ptojoel {>o1lo oro olf.horilod to po"""'"'o lho 
Pl'OOOII) rrom togelhof proae:ufng lhe Prooest. lf!d lha conll:ttnlielty ~Ilona o~ 1hls Agrecmenl 
&hal noC apply to ~ch combined etforta. In ltle c8&e of such oetnbi'\ecS Prooou. Ole pettJeS to tne 
OJmblnocl Ptooo11 tlh8ll on • por·laeod baM aharo tho COlts o( tNt EnglrJOer {tlnd arbitt*. 93 
applooblo~ 

Sedlon 13. lillllii!O! ol Aqreemgnl Con<UtTOflliY with lllelr oxowCion of 111111\!lt- lho Polllea 
111111 ocl<nowtodge, OX8CUio, ond ._.tan Ahs100t 0. alotm au~ '""""'to lhe rotm OllOCt.ed to 
lhls AgrUOmenl as Exnlblt D r Abstmct"). COmpas& atltiO pay all c»&!s and expe:no.os ot recordhg the 
Ab&tracl. At no Ollt·Of·poc:ke! cxpeMO » Ownot. owner wn o>:OCUte any oeklltloMI ct aupp$On!Onml 
tlb&trAct Comi»H mey reque5t from li'ne lo l!me In coonectbn wlllllhls AGreemtftl. 

Seotlonl4. tr.tftmel rn tell DrOQftrtt ,., 
(a) ThO ParUet lr\1~ that thlt AQt'1lfi"!!n1 Ch'l&let , ond ltllt Agreemot~t er&atet. valid. pmtnt and 
fuh.n tntare6t.lln the Prope~ty k\ faY()( of Coft!:psea. The ~~~~· and rlghtt contained In ond 91111'11Mt 
by lhfs N;rlllemen2 818 rnod6 f1X the clhel benolil ot ITlO Propc!rty and &hal! run wilh and avoi\st the 
Pl'opciii1Y ond Inure to lh, booeflt Of and bind OWnor ond Co~m and tnelr retpectlve ogenl.t, esJ9rs, 

CONFloumAI.-RU~ASLI !HZRUY CM:.-ve:oPI'IieNT AXD OPERAnottS AOf!UMI!Nr 
camp-V,,,_, Prv)Kta. U.C-NTj RiC; 5piQn Ko!!-; r<.-J o.¥'4 & Hnl• U. A,_rto!t 
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empbfee!l. hen, te:sHOt.. n'1011Q"8J$1"881, pennll~t~e~o,. 5\ICCOiaor'll, and :rnnlltf'MI. and an etttlfieG or 
-· dalmlft!l by, tlllougn. or under tnam. ev....er mot dtfend ~lie to tile f111hll gre•tod Compes• by 
1111t ,.._, ogolnll any per- clalmng al or any part at IIUCh r%t4, whether by, IM,gh, "' under 
0...«. If Owner """"'Y' 1110 Pnlpe<~y or any part of I, any compen .. lfon duo undor ~~~~ 1\g!Mrnent 
IO!o!ad lo lllll J)3rt of tho Proporl)' lronalomod. - bo pold lhO IIIICC0$801' In IIIIo co ll'ro Propeny o<, eo 
oppllcoblo, lo ""'pari of""' Properly. • 

(b) Nolthcr lhls ~mord not the Propony s11alt be separnt6fy a$$1g!'od. corwff)'&O, &Old, cr 
oltut~IG tJanlfltrld by 0Wfll( M}ect to a:ry reMMitloo ot rtVtrMJes, n;hll, or royJIIiet teloled w thb 
Agree!nMt by v.ay of deed, deed~. et OCher doc:lUnent ot i'lstrumont. NollllnQ In lhls A;;J~'eemeM 
~ be deomed to linlt Ownor't rfgtlt lo oonvoy, teA, « otborW.&e tnmst« d or any pa:t o4 (ho Prep<ttty; 
~od lhal any ouch lntnsftrlllll bt "'>Oiy "'bll<:llo IN oond1lons end llnma of tnlt-

{c) ~r BOdlor a party aoqulrlng aome «all til the Proper1y ftorn 0.-.'l"'8f t.'lall gM Compass f!Otlce 
within lhlr1y (30) <!¥ tiler a corM>y&nee, ..-. ct-tmnslor of"""" or a1 ol ll'ro Pn>t>orty. Th6 t.rlturo 
10 gtv& sldl nocloo 8he0 nat bo • cletault under lhll ~eemont howeYOr, Cornpo$1 &hall have oo 
cb~JatiOfl• under thls 1q'eemenl ttl GJ1')I subseq ~ Qwf\or unless and un:il CompMa haa rea!tved me 
roquin!d no&o, and no4W.lhs..,.dlo; 0.. Compo:ro llloll nave no olll;la"""' •- IIlii Aqr..,.,.. to o 
au~ ~ unut Compep tlas reoeMcl the roqulred nonce. ft)e Property and tho au~ 
c>.vner 1halt remail bolod by lhe COIICillo15 and ltl'1115 or INs~ 

Sec&n 15. OwnQrtt!o qf Becewqblp f...oe;gy SyJtamt. The R<lncwable Energy S'Jr:ams aTid a!f 
other equtpment end improve:men3 ins.taned on 1M Proptrty ty cr on tiW!r ot COmpas~m and •~".aft 
remain lhe wu:lusNo ptOPOrty ot Coompau. 

Section 16. Purnb•• OD!IAo. Owner h«eby g!W\tl to compa:st tor fdteon (16) yeltl otter tho 
- Dllo. 1M orft for so long oo li'.e Sub&la!loo Ar•• (clellned be'"") Is IUiljocl Ill lh!s Agroomen~ 
and Compeu hofebt oooopla, nn •ICiillulofvo. hawcoble oplion ta ptll"d''u• {11) up 10 '-" (10) contl;uou, 
non-lrrlgate1 acres of lhe Pfopert)' fOpHon Proj)etty") fOe' tl'lo locsllon ot an ooem!lons end meintonanoo 
building, substa:lion, swlchlng facllly, and o'.her tquipmCM\1 and f8df!los rolated to cam_.- oparanona 
and (b) o porpolwl ._..,.nl ocooss eotemoo• tor _. end 11\grsn Ill tho Opilon Properly 
\Opljan'l. 

Aa con&kleratkln fOf the g.ttr;l ot lh!l Option, CO."rrj))l# ~ pay ~ a On&·Ume paytrflrlt ot M 
hundred dOllars ($500.00) wllilln !l1il1y .f)!I'O eJtM Ill• falor or the Effective Do!o or Comp;m· rocei)lj 
ot roc. (4) orfglnal c:opl!!s at lhia Ag , t!Dn4 lhe MomomndUm (Uflry eXICU".ed by Olift'Tlcr. Offllar 
hero by acknowledges and ~ lt\t afl\ClUI\I itldo!;uale and Mflcftnc cootlrJorudori tor tne gr1m of tho 
Op1lon. 

Comp958 may e.-ctse the OpCion by Clelvorfng to Owner a oodce ot exerdle. lll1t fiOtlee wt ~peail\' 
the tuntlor or ac:t88 to be p:.l'tltlased.. the purchase prtoe (see befow)1 tbe dcKifptlon 0( the Ot)t.:on 
"'-rt1· and a cloacrlpllcn at:ho---ltolllo Opllon Properly. 

Compas$ WU In ea di&crellon do!lignale !he Opb Proporty, Including the numDor rJ tcfM; prtNkod, 
""""""", rhal lhe Option Property lflal bo g"""""Y loCOIIOd wllllln llto oroo do110tlbod u <he 
SUBSTAllON AA£A In Ulo-EXIiiBIT A-1 \SUb0181lon Area'). 

The aooasa easement &Mil Q'OG.5 that cart of I:M Property 1t1a1 ptOYidel 'or lho moct reaaonably.clhtt. 
pruc:lcOiroukJ hom :M neoroet publio tOGd to Ole opeon Pro9erty. The POCew easement •h.a~ be or tuch 
wfdth 10 !hat W"'9 into aocount topogru;fty and other rtlevant land fe.atuflls (lldud~. but wJiho<Jl 
bltallon, the need lor em.~mon~ fila, ard the like) lt!o mel pardon ot the 1CC0$1 tasement tf!Dil bo 
no wklor Ilion twonty ".,.. (26) reeL 

Tho purohD!Ie po~co !of lhe Oplbti Property end kl;r the ICCOS8 easement st\oft equal u one-time paymen1 
of two thousand dollars ($2000.00) por eae of tno Optlotl Propony, wl\lch amount ahall edjuat on e.w:h 
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January 1 ai'Dar tho Effoc:elvo OM balteld on tha prlot caiOndar yeat't change tn tnG lndt.x. not k: exc!ed 
on lncrceso of more ll)Pn UVH poroent (311) In any one ( 1) C11for><l., year rPutdlltSe 1'11"..,_ 
N. doolnp, (a) C<lmpas& w a .. Y Ownlt 1n1 Pu- P1!oe, (b) 0wno< ahol """"'~' 1t1o Opt!on Proper1y 
10 ~,. by ~ """""lV ~otd. subjocl 10 ro nnlrlollot>s, 1M fleo and ciON olou tl'oCtltlll><onc, 
""" (o) <>wne< llhtll .,,.«,., 1o ,_ o1 eo.,.,... a J>O<PICuoJ ~""""' ... """"' for - ena 
lnglll .. 10 tile Opoion Property 11le Partlos sha~ o.&8 commorolal~ rusonoblo o!flxts 10 comploiO lha 
olost\9 'o'oi!Nn sixty (80) da)"' aftt:r Com'*'a' dtt!M;vy Of the notice of exerd&e to OWner. 

eo...,. .. wn be-- for any lntllofer ,._end O:OSinp cos~o..-!od v.ith tho c!ollng lil1d fer 
lilY coolS .. .-wtlh ony roquPd goYOmme,.;i -. """"""""gs. And W !WI)' gowmm"""'l 
appRMtl, 1ndudlng subdMston prooe~ t~ recNSary In connection wl"th the conveyance and grant 
lhat ere the aubfec« or tl\!8 Soo&Jn. own. ahDI ~ '#ltlh "-XXh pnx~edlngt D1 no ou1-ol-pockot 
oxpenso to OWI'l&f. 

For avoidanoo of ebb\ I CompaG& txcf"'iies lho Option, than nG Subetattoo Feo &haU be due Oo.vnw, 
81ld a11at tho clollng, f'lt Option Prcpe:11f WU no SoltgtW be I'll~ to ltlil Ac;reemanL 

Soolion 17, Mltce!«!DOUJ, 

17.1 {l.dsfflfpr..at gv!QCtion mmun:s. The Comp.1S6 Pef10MOI shall: (o) not sm®t on the Propctrty, 
_ , lnolde bulld;,gt "' Imide ... - - ll>e - roned up' (b) not - on lllOds on ""' 
Property, except as ~ ln oonnee:Uott-with constnarJtXJn. maintonance, IOPGt. « emargo.rcv 
-·· (o) use porjoble sonlt.o<Y fr.llitioo 01 idotJ lntlcfo buldlngo: (d) not b<tlg onlmols on 1n1 
Propot~y: (e) not bring Mcohol "' cinJVs on lhe P"'P'f!Y; (l) not bring woapono (o.g. bow end """""· 
guns, &lingshOU.) on lho Pf"DPG"ty, (g) not fish or hunt on lho PropMy; and, (h) not bmg e:ny anlm~l 
caning d.-oo lhO Plq>afiY. 

17.2 /luiQ!1!J!O!!l l!nlto!loot. In lnl esse ol lll'f ll6&lgomonl of all 01 pert of tn• ~""'menl or 
Composs' lnf<lreSioln lhls ~-~ (all and eoell an .... igM>eot for pij,.... ollhil S~llr<1). (a) 
II~ ess'gmnoo:l shall rV! roii!Me lhtJ ~salgnor trom IU obll;albns under 1t11e Agreemen-t ~ss tuctl 
~nt Ia to lh6 on1irety of the ,,.._~ ln!ei"'HU In Che assigned por'Jon of til Agroemont ot 
porllon or 010 P10perjy and/or Plojeo', In whloll oose lila ... ~gnor (e.g. Com-) ohan hrlo no IIIJihoJ 
oblgollons undar lids ~reemen~ (b) lnl ~ani allall not "'loose lila assljjnor f10m lis pco
u~ o~a~ ll'ldeiiNt .AGrM!Mnl (L&. fOr obr~tlon& !hat WOfO caustd atld/or were lo have 
belt performed prHsoi;nmenl); (c) flo -lgomant shall b<> u;"'" to lha ....,.. ar><1 ...,.Ilion, 01 01~ 
Agreemer~ and the asa..9Jee'a rlghtl shaJ De lflrited to thO&e au~ b)' ttta Agrvemtnl and/()(' 
prcNtled by applfcabb llr«: am:t, (d) lhCKO &hD!I at no tlmo cbtlg the Term bo mcxe than ton {10) 
"""""""'" ooolgrooeo ("""P' tllDt Lend<n ollall not bo oonoldarod eso~o for - 01 lhil 
nu-lmft). 

17.3 Pori)' brln!la ony ocfon or~ lor 11\o onloroomMt. eollbllah_.;, or 
or rl(ll~ undor lh'Ja Agreement or fOt the lrnerprotadon of ltD J\gntemeJt1. tho 

prevailing Pnrty shal be entilled to rooover Ha ret:&oMble Ati.omoya' feos and coats, which Ghal bo 
payeblo - 0< 00( ouch ao<loo It proeec:ull<l lo jl.odgmor'4. In oonnot1lOr\ l'lllh ouch OOIIon or ,..._,0\g, 
17.~ Cool!d•noantx. OU!inp the T""" ar><1 16f lhieo (3) )'0010 aft« IOmllnO!IOn of lhb 1\Qrtemant lo Ill 
onDrcty, OWnot 1hedi~JU~intaln In oontJdcnoe d lnf0111'lafion pem~!nlng to IJ'.e conditlont and ltrmt of lhl:s 
Agnlamont and al tlfOrmallon (oral or WTftton) compm diGclo&el co Owner. i'lc:liJdin; the flmrdel 
poyme-ntland lenTil DOd !T14UIIJf1 teiNd to tho Opera!IOtWf provided. t'lowoYCW, OoATitr (o) may Cl1edoae 
IUCII lnfamollon 10 It> lmmedlalo fon1ly me- p!OMalooal OO'IIso,., lcensed """ eS!D!o brokensl 
ma_~Mt!ng al Of part or ~no Property tor 0Wner1 end boltD tkto pm&poe'J'I'o pu~(t} oc 11 or pon or lhe 
Propefty {and !hot licensed 1981 eslato bfokanl) I !hey pro-dlec!losm! agroe to Md comp(y Wli'l tl\iJ 
oonMenl!loMy roqul..- w (b) ""'1 dloolooo IU"..h ll'llornlllllon for a-.o llmllnd, oddl'J.,..I j\U1JX>8II ol 

~nAL- AiN!!WABU! M.!!HOY ~.!NT AJCI) OS'IRATIOt.:a AORt"~ll' 
CoPts; ... Wll'ICf ~ U.t - Mfl FI!C; &pion l<opi Ktl)' Dwl!d l IIIIMl,M Ntl-.otl 
YMion Zllllf10,Iot.zi ...... 
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17.8 Cont!!RI. Aa a c:on..-eolence to Chmef and Yl'.th teSCJOCt 1o ct~ay OpwaUone andfor mar.n 
-od lo IIlia Agroomor\1 thai llqWO ilmlodlaiO Of lfmo ..... JIIvo allOnllon (fnc:Judlrq no4Jeo> ol hunl!ng), 
Compou sill! doo!gl11te a 0011111« pe""" (end E""'dO O.mor'Witllhlo lnd,_t con,.<t In-n, 
tdudlng emaQ address and phone number) to 1\fforn Owner may direct ll!i3LHI8 re"a!ed to sl.dl ci•)'-to-dty 
maliora Md oll9r ma!t6rt mat requfrt lmmedioto ot tl~'le.ilivo ~lion. Compass tiereby 1sts os Its 
~llct rot purpose.s or U. Subsec:tlcm: ar.s Haight; 8ddtass ~ n rOJ nouee to Compts::~. cs act forth 
below, lnlc!,hailtt@campa,.\!lD!! com: Old. en.763~alx 102. Upon nolloo ~om Ccmpo ... Owner 
ahall deslgnete a (lCI(llal;:t p!!f80fl (ll'ld prtJYk:$e CO!Ilpll$t wltl thi& lndMduar-s oantac:t lnronn.uon, 
lnoluilng omall sddrest ond pl'lone nt.(J)b«) to ~ Compass mB'f d.l'ect 1sst1es reLltad b such do:y.too. 
Clay mabotl and Olhot ITiai!IK1 that r~qute IIM!.tCil&tl ot Un"'t-afi&ft.W I'UII'Illon. Compau and Owner's 
d.,..llon o! sudl Clrt1ot I'OfSOO .. desor1be<l 11 !Ills SubtoeCion ll}lall not afto« Che _, Port)"a 
OOilgatlon to direct al nobt rtqu!red under this AQreement as ottlerwise f&q\1~ and apecll\ed undet 
Ita AQreemonl Any noli::cs ~ultocl under tn4 Agreement ancf. thO! a PDtty aonda 1ho other Party'& 
COfltltd per10n do:slgo:I:Cd pursu:tllt to this Sub!leClb'l ~ be w!lhout foct:e or ellect 

17.6 l:llsmlll!llllll. Thlo .ogr..,..,t and Ute Abltlt!<t INIV be •- (one! L,. AI>Otroc: recordod) h 
-· .,.., o( whlah stan be- an origfnel end 81) o( 10!idl, when -· logelher. lllall 
oon.stluiD one and the sane ln&in.Jment.. fax!ld « elodra'llcaltf stored tolliOs Of origha tlgMturea ahall 
be nogOIIIod oo ot1Qinllo. 

17.7 Dilpvtt rtad\4fon. E>:ctpl Gl othetw'ta t.xp'!Ul'/ pn:Mdcd In 1'41 ~ 

(o) Tho Plrios shaD allompl omloallie molulloo or ony c[s,.U.. atislng out of or rl!!alod to flll 
""/1JI9fJlenl U thirty (30} ct'lya a!W lnttlttbr. amCable I"B!drtion hllla. as either Party dallll'mlnes In Its aote 
dlla1t!lon, thctn 1110 dfspule 6/lttl oe moiYod """•lively by arllitf<llon purswnt 11> Che Nteo and 
~duree of h An'l4tl1c:~n ~ APIOCI;Itlon (th4 •AAA1 ooodullll)d pi..II'J~nt to the laws o11tle 
slate fl wtich tile Property is IOcatod and In acooldar,ce 'llfl.h lba previa.~ of dtl8 Sub&edion. ether 
Party may stort otbllnlfion by •ending a demand (or ertllroflon II> fill olher Party. se!llng forth tile """"" 
of roo con~)'. the doJarii'NM.II\ 'I'M:)Iwd, r any, and lho rmrxdet ~;t;:. 

(b) Tha mblfralion o.~ol ba conducted by a panel ol lhn>o (3) arblfm1ola, .. ,..,..., Within flf' ... n 
(15) da)t iiiiAir g~<t9 Che demllnd 10< IW1lillutlo<l. U• Partlct shoi oocll aefeclan orbltri1Cf. \NIIIlh ~r.ocn 
{15) dtl)'$ after Ute~ the two (2) PatC)'·eele<:ted -· aholt oOjl(lint e tiWd 011>11ro:or. If 1110 Portt· 
&.elected atblr'imr& do not ~ a ·tHird arlit:ro!Dr wtf\ln lhe appllcablo period, and/or II one ol tho 
Pat1luc Iaiit to 119potnl b ~- crt>- wihln tho ap~ per1od. fhoo ll'oo U""""*'fod 
erbQr.:ortt) tNC be appointed pursue:nt to tne AM niles end procedure&. Nl dacfslons modo by a 
rnlljl>iy ollhe paoet of altl"'"'" (to .• by two {2) ol lho tine (3) Bl1>1lnl.!ort) shall be bin~ OOI'oCllaluo, 
ond rinll on tho Portlol. Sub;oot to S-ort 17.3, """"Pllrty ahll pry (a) lho- ond...., o1 :11e 
ert'tmtor CII'POinted by or ror IUCh Parly. (b} its own fGQitl toes Wid' other com of presentl'lg b c:ote 10 
tho tlfblfTBflon panel, (c) ....n.t1 ol1ho - cl>fltllod by :he lllH artllrotol Md tho 11M. """ (d) orte-hel 
or.,. oosll and t::<pO<lO"' incuned by tho -:ion panol. Tho orbi,'BIIo<t ohd,.., plaoe t1 G!olll Fatlll. 
hbltans, unless ltle Parties othenr.;eo agree. 

{c) Tho artitntiOnl or a ~ os opproprlale Jur!8df(lbon m1l)' Issue o Wit!' or e~ b enforce the 
arbltnltor!l" BWillrtl. Judgment may be entered upon such a docislon rn aCOOP.ie~tCe with epplieablo aaw fn 
any ..... ...mg iu1sdJCifon. 

td) Hotwiflstandng li'IO: toregolng. beceuse limo Is of ft'te es&ance of !i'lla AQreem:ttn',. !be Paroet 
apeoit'cofly "'""""' tho rtg•t to - • Jodlc!ol prollmlnory ~bOn. tpeeJio ~""""· lllmpo<wy 
f&'ll!:ratllr!g Ofder or othor aqubble rallaf. end heceb)' Q11ri \ho arulra!utl fhe right w Me a final 
cJ«etminalk»n of the Parllot' rigl'tto. 11'10\Mflng \'Jtwtlh« lo rr-.alc:e petm01'11:)t11 ot 41UO!Wt 1ucf\ court ore~«. 

17.8 Et!Jifl ll1fft!J'I8I)I, rttll Agr'H:IT)tf'IC, 10901hes v{th any at1ali!'l'd ~. OXhlblts. and sc.hedu!u 

( 

( 
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(e) owner lhal perlotm •" eta u C0mp3u ot o Linder de!Mnlnos MDY be nocesaary to give doc.t 
"'al ond eodl of !he lnterl ond PWJ1008!1 of lhl• 1\gr...,..t, lncb&lg: gtmg COI1Milb ID any 
ss.signments. encwnlmlnoe31 pie~, 01 transfef1; pemjtted wtdEif this Agroemeot exeeuttng 
amendments tD tNt ~f'Minl!fl1. a:s may be Nlq\ltred by any Lender or r.qu!red In oonnecton with tho 
DSSignrnenJ o: transfOl' brt Comp;ua ol ~ ot some ~ l!t l'lghts tlllCiof this AQroemen1. p!Q'VIdod, howel191, 
no suc.'h lllllriOfMJmont thai! oouao a mcrterial chenge 1:1 Ownor'a ob~lont or tights und11 lhlt Agreement; 
exeeu:~lng t~.~pp6ormet'l~l Memom,. ~ dollllemg or providing tueh oUter c!OCI.!mentl Of lnstr.rnol'lbi as 
may bo nooesaary to s.f!Od 111e raoortllng ol tha Abc!ract or ot 8flY suppl«oenlaf Momor&Ma. 

(b) Wilhcut lmillrG tho oonorol'ty ot tho torog<q, w!lhln tw.nty (20) dayo .~.., -pe o1 o ..,_ 
request, ONnor shalt (i) errtar Into wry twnondmen1 _, ltD Agreement (A) to correct an orror In lhis 
1\g,...,.nt, (B) to glw •«act to 0< lm;>~emont :he eondlllons and tenno ot ihls Ag- (C) ID amend 
El<Nbk A(~ by roplotlhg tho 10;11 ~ w!lh D rovlood clo"""lon), (1)) U.. rN1t bO ICI<jl.hd 
by any ~~ ~va "' O'.llorw"") or b conneollon "''" lio usignmont Ot other lrsnofv by 
Compan of an or Bam& ot 1t1 t'lghtJ ~ thls Agroe.monl, {E} to eavse this Agreerne.~l to oomtlly with 
opplcoblo low, 01 (F) Wunder appbblfl llw, Compaso II not oltglb(o k>r orry bOnolll, gronllnMi\'0, or 
wx crec:St eslobCisl'lod by eny locaf. Jilto or tedefal 'QOYetM'Ienl and such emendmot1~ 11 nooetAty to 
onab)e Compa!t" el!glbltty tor suth benerrt. gm:t ilcent.Ne, or tD' credit. (H) oxecul) ilnd delVer to 
Cc:tnpaaa any owners •tt'Jdi'ill (or WJ.tor dOCument or ln&:rumettl) toGSOntlbty reqoorJod b)' any tille 
oc:mparyy cw "lltlrnftY ,...,lewi'to ~ to tno Pfopony; (il) oNat Into any ~ con.-,& end non
dls1lJibonoe ogroemeot with ony t.er,clor, oll!ting C>Nner """' ~~ tho ~~~~~~~ ol tho Lender ond not 
dll11rrl>t.ondol's ~" 10 lhe "'-'~'· Dlld 110Un; """ other tnlngo •• socii !Ando<(a) may ~um; tNl 
join in ony Qraf\ts lor easement:~, loesea., Of ~ta-ot-woy ror e~ecufo Wid od'lor public UI!Miea and tacl!ltiet 
•nd uny - - pow« purpose (lnotudlng ony pow« - IileY, {II) Join with CompoS& In 
~ 1111119PDD\ pcti!On, ploodlnQ, or P<OWl requeotno any tonlll9 c:hongot or ony opp.-. lana 
use permlb. wrtenceo. IWidiO< waiYer5; and ('i.) OO<ooute OM> (I) Of"""" ""'"""'l'(e), con>l!IO>vA w!lh tho 
OOI'Iditbns BOCI II!Im'!S 0( this AQreom!!n1, as dMCril>ad bt MCA 70.17-302 or 7~17...303, 80 ~ill (A) tile 
"'-'>' bocomtl oubjoc:IIO 1 wfr1d .........,, ondl« IOiot ,...,.,.,, 01 bo'.h !Of tho bonollt ol "*"""' 
propell'f thac It pwt of lhe Pn>fe<t and (9) ff l<!qlllred by oppllcabie .,.., ltlo portlons of tno Propo!1y upon 
whlc:fl Ren~JWable Genoralfon Eq\l\7fnent are loca1ed h:IMI ltle beOOflt of a Mnd eesomont or solnr 
oasemont or boCh o'ICII' and tCI'OIIIhtl bGionce ol the Property. 

(c) H' Ownor le.Rs k> tlmety satisfy eny of tis obllgstions set Cd In ttQ, Sub5ec:tlon, Compass may 
w1thllold al om011nts ct.ro Ownot •- 11\le 1\g_,..,t unt1 OWnot saJirilles OUCi\ ot>lgallfln(a), end 
Compo:s moy, In od<lltlon 10 pu~ eqUitallla ,.ftol, - >ga1no1 tho omounls CSoo 0\\'1\ll< undor lhl! 
~ any oddJtlonlll oosta, oxpooses. andlor feet CornpQe: ktcurs due to Owrtel"t faRure to sotlltY 
Ill~ 

' •' 
17.10 Hoadlngs. 1be hoadlnga In lhl8 Agreement are for the purpose ol ~end reterenoe on~ 
Md sl'lal not l111lt or OlhiWWIM atf.ad tho meaning Of !Mr. Agroomenl o; be ~1sod In lntsrpmdng any part ot 
lhla~c 

17.11 JniM!(tlJdl;n, Tho ptOYtslont VICf ttrms Of U. f!GtOOIIW!-t hM boon negotiated by tho Panlot at 
arms' lengltl and orNiody the\!' rrv.ltual ~enl and ate not to bo 0006tmed rnonJ tbera!!y In f<wor ~. nor 
more ~~~ os;alns!, cllhor Putty. Use ot the tttm ·o.g: rnuans by OXDrnploi. U.s of th& br:m ·lncb.fio,gt 
meant Including wlthool tml!allor1, cnccetx ae U. tonlext Olhorwlse reQU11e1 My oxa:nplet n rot 
lluslrallve purposes, orq, 
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17, 12 Late paymerr!S, ArroJ a.'TIO.fta not pold wJI'IIn tl\lrty (30) days l!l'tor not'te or Otfuult r~ 
nonp&J1tM!n1llhall""""" lntore•lln>m 111o d"" dut1 at o ""'oqua!IO 1M,..,., ot (o) oon ~"""''" (10%) 
per year or (b) tho ""me mo. (P p!Jbllti>ed by ll1e FOOeral Re .. ,..., and In ·-oo lho - of ll1e 
delau:IJ pUJ 1M! petdlnt (5%) per year, but tn no E!V'IIf\lttlaft Mdl lniOI'c.st !'to cxoood the ~ raiD -lod under tppllcOillo law, 

1'7.13 J.my. Th!s "'rumont shall be lnterpteled In aceotdance wllh !lwt la'HI of tllo ttatt rn ~lch tnt 
Pn>JlOIIY Is localad wfthout mloreneo 10 Ill• choloo OIO.w p<lnc'piH ot II". II olaoo"' ollll)lo<her ,,..._ 

17.1~ ldn!Wt!M on Remfd!es, NotwrttistaQC£ng ally o:ntc prayWon Of this AQtHment or lily rights or 
remecfJn OWner has al law 01 In oq~y, m 10 11mos \lotille there ato Rouow"lllll Enervy Systetns M. 0t 
boi"SS consii\ICiod ""· llll Propoey, o.r.er ohal nol (lltd hereby wo'- tho rlghl 10) r.art or """""' ony 
1etlon 10 ca-'QIL 111fonn, rete:Cnd, Of term!nelelhl1 AgraemenL By this linbelon, Owner don not IWIII ot 
wa!Yo Its rtgtu to purwe damogea Of perlormance (at mrf be d-o~ e) ttom Compa&a. 

17.15 f'iQ ytxwrJQnment No ad or failure to act on the patt or Campau ahol ba deem~ In col'l$'llul& 
an abandonment or ~r o11Nl A;jreemenl or of at'lf pert cl it, ~~ upon tt~comatlon by Compo&~ 
of 1111 _,.., spedlicolly IOrminoling thlo ~oomonL W:l1out lml~ the oonnloly o' the IO<OgOing, 
nOf't!.lto or ony or efl easerntSJts, lnlores.la. lass!:s, or r(!;Ns gnaM8d by lhi5 Agraoment for any period shall 
not prevenl Compltsa -., 010 MlJfft trcrn uat!g lhO en:lnl aoopo and ~th or tJn'f sueh oascmcnl(l), 
int~. tBISO&. oe-ri,gtu. 

17.16 tT'illkO$ no COYOnllfll&, 
compass expreaaty 

any « any rwmber at MN of RenOYo~ 
II'IDl any Rtnewab"o Gonomllon Equipmont 
forth ~ Chit AQrwment tt'IQ& any perrlcWw 

·~;~~~~ ~~ .nan be hl<alled n .,. Projocl: OllCIIOr. 0: thd ba IOtf for any certllin amou:<~t. for a.1y COriD., period, under Bll)' Cl011Dl"'l 
aw:lure, O"f Darty, My e>llm!!les, lrlfonTIIIIIon, projodlons, or .- lnfoomolion ._,o"'l 
the Project ant fKJt and WI not be ciNrr'IOCIIO be 01' lrdU<IO In)' eov&nar.t. re~tmlon, OfWIM'Int)' ot 
Compns, Its ~- or succenors, and Owne( ack:noW!edges and egtee9 Owner is not rnlyino on any 
tuch ett)note&;, lnf0ffi'H1tion, projed:Jc>ni.' br olhiitn:oons::lon. 

t7.17 tjo pqrtool)b!Q. lolnt yen.tym. TtQ Agreement doea ~ cre~e any ~~pat or principe)
ogent reloti0o5hlp, jo!nC wrJutn, pertnen;h!p, ot olhe slmk- rola$W\&h.'p be~ the P•rea, and neith:ur 
Party snan have Cho 9(1Nif to bind 1M cthor oxcel)l 11 cxprtJSS!y aet tonh n INI Agn:~emefll 

17.18 No th!rd=QQrtt blngf'dar!RL Except ., oCh!nA&o f!XF8Ssly Ed forth In this ~ITl!ll'li <•-If 
rDg8lllng as:algno«; and Lenders), tho t«ms 8rld ptO'.'iatOC'Ia or Cti8 Agroomont are lriUJncted !IO!tly tor~ 
bonl7nt or lne Partlet and tnelr te~ ae.o!g:n1 and euocosscn, and !he Plri!ls oo noc Intend to oonrer 
th~d-pel1)'bonaficioJy ~~·upon ony <lOhot person. 

17.1 Sl Hg waMtr. No W<Wer or· any light under (his Agroomcrt sh8!l be etroc.tlw for erq pul1)05e Ul\kiSa 
n o 'll!l!loQ o;jgnod by tt.t Porty posooosli:g lho <IIIII. """ no r.ucll ... 1vor ., .. bo comiNod 1o bo • 
w.al\<er of a:.y l\lhOquetll prtMtlon. rlgl\l. or term ot rib AgreeMK 

t 7.20 ~ AJI tiO(Jc.es or -other CO!l"'ITUtX:atlona roqutt.d or pormi:tod undor 11111 Agtooment. 
h:kldlng noUcet JOqulrod to be glo'en eny Le.'ldor(s~ shall be In Wl111rl!J, peroonol'y d..,erwd, delillolod ll'f 
tept.ioble O'o'emlghl cou1ct, or lel'lt by regbrterod Of certtr od mat. rerum reCeipt 1equeste<t. tnd poStage 
propoid, oddro...., 10 lho Pordoo atltle odd- bei:JN. NOCicco peroonolfy deU,.,red shoJI be •
~ thO Oily delfverod. NoUoos ;~Yen bV o-.-on'tight couriar ahal bo d&e!Pet:l ;1Yen en lho flro.t b<Jslnns 
day otlot rnalnv. NOCite. rntl!lckl ahalll>e dGorn4<l sMtn on the lhirtl Mlnest f!.ey e:tter maalr\g Not»os 
~ ctllngt of edctoes aholl be given by wrtlten naice In lila mannf!f dO!Icrlbed tn thla StQeolion 

cottne11001~ - JU;~ABL£ eNiiiOY diWiO(iiM!NT Mo OPiiFtA.i'i6itlfAGli'Ei~eHT 
Compor:a~dP~\.LC-MT;FiC;S·Kop;~.Chn'W&U.tM~ 
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Cnmpe$3 Wind ProjecU. llC 
1730 81i'ke Street. No 400 
Oo!Wot, co 50202 
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17.21 l1IIHl, In Ule oase or an OWn• <kfaull, C«T>pau may (llvllo no1 ol>lgated lo) curosucn -• 
and may o1ftGt all st.rnS IIPOI\i by Cornpus In OOMtCtlon """ such CUNJ IIQalnat h ptymet!ts cru. from 
eon-.,- .. Owner"""",. Agn>emenl 

17.22 Ownerd!w®ornom. Not.\1ihatan4.'"1g any provl&:ort~ of iNs I\Qi'DetTMin1 to the commry: 

o.mw metV'OI tho rlghl ~ IWI may irel:al! on any pert ot tne PIOPII't)' nol belrg \IIOd a-.d r.ot 
ccntempleted tor use for Opera!Jone (as·~ ~rtu suab use or ct~nternf)tated U!IEI 'n Is tOte 
db<reUon) up 10 two (2) wind lllr-1 t"""'"""' T•rblnr!1. Any ,....nat Tu.-(s) ohal be no lorgor 
ltoon 0110 hl.ndfld (100) '<IN and no lllller U1en on• hundred (100) feel (hub he"ltl) 11\d wn be locaiOd 
on .,. Proporty IIUdl aa 10 not lJm16800ably II'IIOtfere ·Mt)t the 1tlen-e~ end/or 00!'11emplatod 
Openrlons. 86 Compass dell!1mlne& rn 1115 aole ~ tn ord'« to Jnsure ~orforonce o( any 
p.....,ar TUiblno{o) w!Uitne ~ Indio< ccotamplo!Od OpttO!foos, ~ ohillt hlo'" the rfghl 
:otGiea thelocat»n for any PeRIORal Tulblne(s). 

In the - of ony Owner ~onl ar.JIO!irJ!dln the fi111 PIIIIVlllllh ol ll1lo 5uboeclio<l. Dwnor 111111 
U"" Cornpe$1 notico ollhe ptOpooecl-cpmont etlee>t one ll<lndrod ofGhly (1&>) doyl before the 
~ stort ol coN>trucdon. 0wnot oi1GI <klolld. hold harmiMI, Indemnify, ond pr<>loctlhe Compau 
~nal lnlm any Claims relllted to d...,O!""enl aulhorll;od oy 1tr1a Suboec<!on, """""' 10 1hO .. 10>1 
caused by COft'lflll$$' gross f)O;gOgence Q' wlll'ul mlscooduct. 

Own"' - lhl! rlglll Ia and m111 .,,.,. oo any Pill ol ""' 1'1<>9arty n01 bel119 used an4 nOI 
con~ocl for u!le tor Opfnlion!l (as Compaq detef'~Mles tuch use o· oon1Dmpl!t1od U6G fl Itt 
ae:ncn:tble d&crelkln) (a) aolar genet8tlon equipment l.'le<l to pcwet a pump tor a tiOC!k tunic or 10 powor 
en electrio eonce 01 tbllt ml)' bo trunellod on IMI I"'Cl4 ar a AUctura on tho Property anG (b) pe~ 
goner-.. 

17.23 Otma! Oil}<li:OO<tllll 1~00~ To tho o<1l!nl nOI •lrudy pn,lded ,. In lh~ Ali_,\ 
~ lhall Alfm!lu'se Owner for al actus' rootcnable tegat CQ6t& endlot r.t.s Of..ner II'CUf'l In dhc:l 
oa~• M!CtiM with any rGq.Jc&t pu"uanl to this Agreomont by Com~Xt• !hal OwnM t:MCuto. rovlcw, or 
p,.,.;re ony logo! lnstN""Ii; f)IO'I<Ied, """""''· ouch retnlrur'loment shol not exr»ed 0110 lhousond 
d0illu1 ($1000.00) In- ln!ll!!noe. Tho ro!mbulllai!IOill -lion pro•11ded In INs Subeeclion ohan """' 
aPJ!f'l 1o any requirement under th11 ~en 0wfl0( tlt'ld tor 'lttlloh OwmGr'a obllga1Jan Is a1 
no c:oot 1:0 OWner or at no out of pxko, I)Cpii\M to awrw. 

17.24 Protect ople, tt any oral of thO Ronewable Gor.em!lan Equ~ant Ntalled on the Ptopelly ~are 
SQ!d Of trat'ltforred u1 ptttl ot o 11M at tho Pro;cd to • d1slritQion ooopcrliltvo. ;ane:raUon and 
ll'lriSntssbn pro~r. or uDJ!ty (any such dbitrlbutoli cooperatiVe. gonoratkln find tranernlsllon pnwldor, 
or utl'ly a 'UlAily1, .weh !hat Gmas RAwenue shall not be prodUODCf rrom the sale of 4!1octriclty to en 
ofltaker CIUI'UII'It lo t1 power purohese agreomon: 01 ~ ltlen tOf ,:.Urpo$01 of OIIOuiUI:r'liJ Royilltt 
FHt ~tach petlod OC UtiUiy ownerthq), Gloss Revenue tor tuch Renewab~ Gonendon Equfpment 
ahal bo caleu'ale<l bal6d on tho onergy generatod by ti.ICft Renewable Gonetatlon EqWpme:nt mu!tplkld 
by lbc per ldlawa~-hcu rate e! l fottn In lhe powef pt:n:rus& atpeOmenl In e1red boforo the q 'le ollla 

ccoo:10emk-RaCEWAIIU! eNERO'i DIMLOFMENT A.NO OPfiti'riOf$ AGReEii!fff 
CompMI ~ l'n:l~ U..C- r.IT~ F£C; iplon ~ ... ..,. 011\lld I Notit 1M Mill,._ 
\'tw81oft : U'T 10..M.21 ...... 
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Renewable GcneraUon Equipment to lh! Ut.Dy, ,tul:j~ 10 such ICI)\IItmenll ovtr ~e OJ wct.1d rv.ve 
beon appiooblo unci« llle - pu- agnt0"*11, " any, hea It COflCinued In llfleCl It no -
purchaae agf'Dilf1'l0nt has been enbred at tie tlfl"le ot a &ate ;o a Uts=y, ttlo Parlee tnaJI cooporate In 
good fallh to dofemsintt a tlx:n-<urMI. powor pu:'ehcl38 Ggi'Mmetlt role Cll'lCI tMm for tt;o salo 01 elacltfcily 
tho! WOUld hOYO boon otl<olnocllor -~ g'J)frlll<f by the Pro)o:t hod • not been told lo 0 Utility (111e 
"PPA RDII1. IJkt>Q lnlo coook!e-~ 1tie Pn:joct opeclllc:o!loM, ille!Kwrent mati<Ol <Wlo for lho 
purclm& of the typo or pcw."EEr (le solar or wind, as appl!cab») as..~ a dollvary point on the Utllty'a 
ayt~b)m In Chi a1a!e In whitt! lhl Protect II bcat8d. and auctl clhor facttn: 11 a rMaOMbly prudent 
rei'IO'NOble enerQy crovelopor 81'ld utr\'ty 'lt'OI.Jld <lOtldde' In e-m:crirng a power ptJrohese ogroomont. tf lf'l• 
Parllos connot ;;gree on a PPA Rule within 111~ (30) cay. .~ notice from Compo., 1o Owner of 111e 
aaiiJ or ~sale of the Prd,eet 10 a Uttlry, COnl** MC1IO!' the Ut.:ay may pay OWner baaed on ll'le 
PPA Aala ft .. amatu end _.., In good faith. oonltlua 111e .,...uon of lhe Pn:joct on 111e P!opMy, 
and condnuo to haw the quiot enPymllil'll ol the PtQPetty unci benefit of thl& /;gt'eernent wttt.out 
lnlflm4Jtion. Bitler Pliff>' mlr)' tt!aA aubmh 1M de!llrmlna!bl of the PPA Rate 10 a.rti!:ation as provldtd for 
lA IIlia ~end basod oalho arbllta!iOtl rotuil arry tOdng dlfforencot In SJQtt Roy:ltly Feu 1hol 
bo paid to tile Plrty 1o wt>orn they are duo wllhil -r (90) days of !he orbltral1on'a ftnal ad)ucf.catlon. 
will! lnlerest as prescribed b)' ltlla ~ree.mari. It bt acqll~.g UUtly tie·eaner .e. or transrwa the 
~ Ro-'llble Be""'"llon EqoJ:p"""" to on Ollllty INII 'oo llOl o ULJity, and tueh ltlel eleolltclty ~ 
sold and Grote RtMtJIU!' 6!1 genorated. lhen Roy&ty Fee3 lhaEl again be determned as olhei"A'fte aet 
lorthlnlllloAQreemonl 

17.25 ~ If any provl&bl or term or tflla N~reemern. or the eppl)i:ction or suoh prMbl 0( 

term to ""! pcrw;on or c:ll(a.m11ane0 ahal. to ony extent. be trwalld or unllf\rotoellble, the remainder allt\ls Ail""""""' ot 1M appllcollon ol ouch pro,;,ion ot lenn lo tuch person(o) or o!twnllonco(•J OCher lllon 
!hoM "'wNch 1': !a held Invalid or unen.forceable, sta• mt be affecled, and tM remafnlng piOVfslons and 
lerrnl of this Agreement ahall mmM va'td, enfOI'ceablet Met In ful f«lll and otrect. ID I~ tui!Ut extam 
permillad by law. 

17.26 SuMtpl. II COO Cor ooe ot more Pflaaa(s) Is achlell&d. Cornpe$&:' obllgi!tions Wider !his 
Agree"'""' of !he folloW119 choracter fllaD ""*" lannlno!lon tmtlllho Ronewoble Eoo<gy Sy,.ema on 
the Property have been docommtss.IOhod. as pn)o;iclocS tot In tills AgrNmtnt (a) compons:mi:Jn oblipa-Eons 
INIIoc:crutod !lilting tile Tem~; (b) ....,,..,.slonlng obllgot<>nt: (c) lnsu!MOt ollft9atlonr. (d) """""'lon 
obllgatlono; (e) aatlolacllon of Hena -..od lo the Opo<;Ulono; (~ payment of taxo•; (g) nrhm ol lhe 
Proporty 1o 11s ~"""zoning (88 ei'\)IIC<Ible); ono, (h) corn..,.·"'"''"'''" end reoonlitg or.., exocute11 
qt.diCIDim 10 ~· herett.. lmtspec:tWo ol whettww COO klr one or more Phase(•) ._ ~bvl<t. tht 
Par1fes' ~nlty ~ undlet lh6s AQJooment &haD IUl'Vtve ~onnm.&n (Until U. applicable utatuto 
or Imitations h8:s run): Owntr'a oontldentitlllt)' obllgl11on ohall autvlve oa PJ~ rn thla AOft!a~ 
ud, Ownor's obllgiCIOn ID fU'ftCUte and delver a new agreement W' ~jectlon or tonrin&Uon of 1,11 
Agreement shaD Mniw as pr~ In tN& AQroemer.t (&M Su~ &.15), 

17.27 UORYO!dtbll dola'l. Emopt as may be otllo!wlaa axpreuly pnMde<l " lf>lo Agreemen~ M 1110 
Jl"'formance ol •nr 001 ponnlll.d or n>qWad l>y thll AQ""""en: 10 be pertormbd by a Pwl)' Is dolayed, 
JniDitorod w)ttl1 Jmited, preo.•entod, or rotlricted b) roooon of erry unSYOi®ble cJelay (ot deSCflboct belOw), 
the Umo fol perfl>nnMce of 1110 act ahall be eotendod !of a period oqu!Yalent ll> the p81IOd of dolo)l, and 
perlonnancO OJ !he 001 du'irlg lhO pOilocl or dolly ohal be """"""" Fat p- 0( 11\11 AQ<eeln'!rl, 
..........,_._ dtl!Oy" .,._,. any; act of God; ecllon, domood, law, O<<llf, orc&>once, proc:Jomat.on, 
rtg·M.tlon, ~OI"'''nt, nJe, or statute of any goVemman!alsgl!ll'lcy or authOffty or ufiliY, clrctr.Mlanoo 
- ol - e oon .. =r. llllppCor. "' - eo tho Ptl>joCI olalmo ...-.... delay; """"""' 
"""""" COOCIIllor1; lnallllty 1o """"" OQVIpmont or tonioes 81 mlll:ot rvln, inability :o HU OlCc:tlldly ot 
eaTI'flerel~lly rees:meblo ptloas In tho!t open marX&1 dutfng a p~od When an unavofdable delay (or 
OUilipUieblo:} clat:se unclcf' C<lmpaQ' pcl\';11t purd\aso COtl~l) Is In ef'flct; Ulboc' dllputa~ lock-out~ 
me;ert&l oc:f\rerM c:onditloct Claimed by a Lender, nan dlsas~ permitting delay: tllf'..a: Of, any OCI'Ier oct 
ot oondltbl btrj'ond the tlluonabto oontro! of lho Party roqulr&d to perform the act. The PMy affectod by 
on unaoldcfable dolly lha'l pro.-nply noCII'y ltle other Party Cn wrfdn; ct att UMvoldable doloy CUid •ha1ll:IO 
t03!1Pnable e1b:tt to aYOi:1: or removo »>Oh d41ry,·o.nd 11'1111 eont;nvt ptrformtlnee under tNa Agrwment 

( 

( 

l 



... . ......._(BJL"'l 
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11.2a Wind data. If C.rnpaso -ono li1<> Projotl beloro COO of tho f11t Pnno, then by 'NI1t>n 
teq!JO!It to Compost made Wlhln ltrirty (30) da'fS a!ler a..~ch abaMonment, O~~nDr m.y roqUfil a c:opy of 
tne ""'wind- ooUodod by 0!1)' Met To.wor(o) lnotalod In'''"-with tho Prcjocl dul1ng llle Term. 
tf Ownor makot auc:h a Urn~ ~ ther~ ComP'!" ehdQ Ootv&t o ~~~~!V'I OOVf of aucn raw wind 
dam to OWII<!r •lllltin s!xty (69) deys ot tiJdl rtQUOIL My lftfl wind dOlO Com- pr<M<leo 111811 be 
tMihOUl warrer«y of any kind, nilltl.w, « type, and Owner ahan defand. hold hB1rrdeR. lndemnlty, and 
protect tho Compass Pef&oflOGI f"CCm any sandal dams of 811)' ll!nd. nature, and type telated to &.JCh mw 
wind dala. For jMpOGOt ot 1hls SUbMC:Ion, ·abancson· means elepfflton or tom1tt0.110n. ln tl\alr edtrety, 
Of al oc the oa.omonKMasee 8Xl!ICliiOd In cortM!Cion \\t.h tbo ~ 

11.29 Zoo!np yadg!lOI, cnanqa Of ueo. If al Or any pfWt or l)!e Pmperty il tezoned ot recla:ai'flod 
bec:auoe of lhe Projed. rcoltllng In oddltlonDI propony aiSOIImool>, ond ~ oller 11'&1 thlt At!- Is 
tormlnotod, 0'1on Ccxnpna wn uee rN50CIObte ~tJrOftt to rotutn lhe ~ to Its Cf191nal t:Onlng rx 
c~Qsib~lon. 

SOdiOn 18. McHjoool R'Q'Vfalom!. 

16.1 Afflip!B l'IM!Idona. Air efee!rlely ondlcr RE.Ct produced by Renewable~ Eq:ulpmenl 
loc:Giod on !hi'J Property thot 11/aro soleS lhall bet IOid In a rtn5ac:Uon Uuat II ot atml b'lQth ot ai tarma no 
too fi\IOI'Iblcl than could be obtained Jn a tranuctiDn !hat II at erms loqplh. TNI Stlbaedlon thnll him 
no •Pf'l-nln tho ...., of Ub'lity ClW1'ollrlllip of tho Projeol 

El<ce¢ In 11\t case or c>Nnofo groso neg~. tn'Anllonel -lduct,"' 
as rellrlea I:D Sublsec!lon 8.7, Owner's ~Y kt lho case of .,YON! {1) QaJm 

not axoeod on amooot ~ to the Qteil'ler allbe covngo Jltnb or Ownefl hlunmce(s) ttwt 
~ COYOtogo fOI' tho CfUn or two ft"'iUion dollo-e (U.OOO.OOO.OO), ~ afT'IOW'Il el'lel edJ~\ .a.ci1 
year aMr coo for ltle ffrst Phase t!oeed on IJI-e prior )'011'1 c:h11111ge ln the hSex. not to exc:o.d an 
O;l)u&lmont of ....,.. lt>ln wet percent (3ll) In any one (I) ye01. Tho lmilaiiON •- in Ulia 
Subloclon lhll not apply In !he case of Ownofs SJ'OII rteg!'Gince. lntenl:tot!al mlsconduol., or tmpropet 
f'O!Sco of defQIA os rclo:dol to Subaectbn 8.7. Artd for pu:rpca5es of this Subsocllon, "impropm nol:ice" 
mtY.OO!I r.otioo Of a mDI.t« !or whlcb It It Mmaequonc;y doct:J.od pur11:1nl to lho dispu\0 re&olution 
prMiont of thll Agn1001ent that Compasa 18 the prevallln9 Party, 

1 ! .3 tio Ownqt mpreatf!IQ~n rtQ«dtOQ mflurall. Own. fO;IrtltC:I\11 It l'lh not aevtlt'ed the m'fler'U 
fruln lho Proporty Orld 0\al It t1u no actual knowloOge ttlo1 oil or 8f'IY of any tn!nlnlll on « undetlho 

Prcperty - ooen .......,, Oti1erwlse, Owne< rnalo>s no cownan~. --·· or --~ mgordng the oYme~ of II 01 any mlnertle on Or lll"llOr tho Prcpcrty 

18.4 Otmtr C!Qf!=lfsblly. Except In lhe case of O.t.ner'a negligent act or omlsslon. Ownor ahon hove no 
llettllicy for any Ofalm b 11'10 extent caused' by aw, game, lw&:ock. or ttcspu.tar. 

ta.S OniOOtlonally Ol!!lttadl 

18.7 ~ 

C.ONAOOOlAt. - flefEWAULti Elf~fl'f Dti.\la Of't«HT NI!J ~ 'ri6Ns AO~W!1J,m1o"T 
C01fn1*11 Wind P"*c:tt. U.C-MTi FEC; $p!Un ~; Kt1J D•'l'.cJ & NoU Ltt ~ 
V•~'lotl t t.rr 1A..04.21 
p·~" 



(a} Eu;luq!jona Period bfforl star! of Q~¥Wructlon. Outilg 1M EvalJations Oerfod encf be((n tfte sllllt 
of consiucllon (t.g. In connection "'~ anemcwnit.« tl&lill'trdon and main~enance ..vor e~tal 
surwya). Compau sheD notiy Ov.Tter (emel, p~nt e.d. or vdoe mel eo auftb) .. far ln odVenc. aa II 
'"""""1>1'1 poallle bolote '"Y ~ PetJOI\101 enlol{o) lhe Property, ood Compoos Bllal -
ldonllfy lhe Com- Po"""""' - villi bo ~•olnQ Ole Prnperty, prov'.da Clle oppnlldtno,. -(a) of 
lha access, end desc:r'.be the purpotltt(s) or the occna. Thereaflel, end dl.lrtng U1e EY'8\.Iit1io:tl Period, II» 
COmpuss Pertonnol nwy giYo notsoo (emol, phone cal. or 110'ce mall to wMco) o! • period d coniiiMd 
acoosa. So tor.o a COmP8" In good faith allompts eo !U~BJy the ~ or thb &lbsoctlon, then 
no part of lh.is Sub5ectlon shall bo intefp19tvd b nmlt COI'I\pim't rights of I)OO(JU under ~his AtJroomtnL 
Fltrther. a si'lgt. breach C( this Subtocllon lhall !'10: attect Murl rtghta of eoce&s.. 

(b) EyjNJ'dons fedod lridlna w to sod dydoo 5ROJ!Mil:io'?. on Or abOU1 ttl! tlmO o! lhO Owner 
review (See Sub...,lon 3.1), wlll::ll notw_,g ony ~cliNt A;IV<lmont 10 lito~ oholl 
be mandaloty, Com--idon11fyto Owner lhooo•••oo*) ood oubcon0t\1Ctc<(o) ol"""'..ll k b lhon 
awent and thlt lt Clq)OICt!l to be fnYONed tn tOO coo.~ltucllon of tile Profocl Compass il'..alt*o at lttlllime 
pruvbo ep,.oldmato do• tot the contlt'\i:tion or the P:o;ott So lonG as Compoaa In good latlh ottomptl 
10 ltlllll)' tho ""l'J'tem..,.. ollhlo S>bsocllon, lhen no pon ollllb Subo"'lioo ohd belniOfl>nrled to llnit 
Comp~'e r!phtl of acce&& unaor thl5 Agreetnent Fldt«, a !!~'b broaoh of lttla Subsection shaft no! 
atfect futuro f.ghls of eoceu. 

(c) ODtrnUoa• Pmlod. A.roond the d8te ot CCC lol the l'irlt Phau., Compu• llhaJ use reaeonable 
ollorta ao discuss wllh <Niner (omall, pnono eoQ, Ot 'IOfce mol k> •uMoo} 1M ldoJ\cfty ot :ho oportltlona •ncl 
molnloNnco pmfdor lor !he Pl\1fO<l 

(d) !don!l!a!llo!l. F« ovoldanoo or dOubl, no pon ollhla A;reemonl slloll be ln!orpnr.ed 1o lltr.tt or 
P'IM)nt Owner or 0Wo1et'1 Bllthor1z:ecl egettl troni m~ fOIIOflublo requtsta thot Compes& ?enonnet 
on "" Pf09<1'1Y ldarify """'""'!Vel; p!<Wided. sud! request(•) do(M) nol llllr8aBO<U>Illy lnlll!loro wllh 
euc:h compoas Peraonneta a~ eu!l'lotttCid by ld.l9t8utenl. • 
(o) Els!:wlim Th~ suosoctioo 81/tJb h..,tno ~In the cose ol ......._ -· .. 

18.8 S!DJcture(s'l matdcl!an•· Mhollt ~ pnor Wfilbn ooniCnt. ~ c:cnaent Ovtnttf mey 
wlhhold In •• oolt dhscrtllocl, Comp8SI lllall nole«e$$1he- one (1) ecte 11eo(a) !IU!Til'A1Cllllgthe 
- olndu~o) d-os tne STRUCTURE(S) AAEA(S) lnlhe- E""li>ll A·2 r-~e) 
Nea(o)'): proVided, ....-. ~ ""'Y oooeos U.o land lhoi ~ the SO'Ueto~s) Atoo(t) r 
OOCl!•ary d~ the E.wlue~ns Period SOl' lhe purpose oc pert'or.nlng outtun1~ onvlronmeniBI. or dc!llo 
IUIW)'IJ., bu1 only tt C0rnpa51 does llOt aocesa lhe Wu::Wre{s) lseftNle!Mello-es OMOer may at any time 
during Ole Term fence tne Slr'\Jd:ure{s) Ar"'Q{s). TI1il Sublsecti.1n aluil tll'lrl no ~n 1J no 
srucw~a) ma(a) ,..ldentllled In 1ne e!IJIOlled Exh!oll A-2. 

SIGNATURE PAGES FOUOW 

• 

CO'*IPfHllAL- REt4I!'NABL.E Eh'£AiW bEVEi06PMUIT /IMDCP9AllQNS AG~ 
Com;ln-1 Wind~ LU:-Mll FlQ; i9IOrl ~ Kty OMd J Hollloi.H AnOonlon 
Y.-.10t12MT10.0U1 ,.,.,., 

( 

( 
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S:GNATVRE PAGE TO 

ltENEWASU! a<ERGV De\IELOPMENT ANO OPERATIONS AGREEMENT 

IN WITNESS WIIEREOF, lho Patllos hove exo:>lllld llllo RENEWABLE ENERGY DEVELOPMENT AND 
OPERA110N8AGREEWaiT .. ootlo1J> below 

[IHIS AGREEM!;NT CONTAINS A BINDING 
MBITRATlOH PRDV!S.'ON WHICH MAY BE 
ENFORCED BY 11iE PARTIES I 

OWNER: 
KEY OAV!O ANDERSOt< 

STATE OF MONTANA 

COUNTYOF &~c~ 

, .............. ... 
... f s, ., 
-~ · D o ... ,......... 0 .~ 

r~ .. ~ ····<··· . .,. \ 
I Q'tsl:A.L )1·1 
\ .. ....:. # l : 
\ ... • . ., .~·· ~t; 

' ....... . .... '/ 
~ ······~· · ,, ... ""-... MO»'t ~ .. 

............. "'"'''"'' 
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) 

.. 

~ I ~ , 2010 by Koy Oovld Andttsoo. 
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SIGNATURE PAGE TO 

RENEWABlE ENERGY DEVElOPMENT AND OPERATIONS AGREEMENT 

IN WITNESS WHEREOF. tl".o Patlitll\IMI- extc:uttcr UD RENEWABLE ENERGY DEVELOPMENT AND 
OPEAATlONSAGIL"EMENT oo set lor11\ bolow. 

(THIS AGREEMENT CONTAINS A BINDING 
ARBITRATION PROVISION WHlCli !MY BE 
ENFORCEO BY Tr1E PARTIES.) 

OWNER: 
NOlA lEE ANDERSON 

STATE OF MONTANA 

COVNTY OF (!a,su..k.-

ACI(NO'o\'LEOOB.tEHT 

I ,ss 
) 

i:O,o:1Dt!N11Al- REMD"',..,U! eteRGY OEVEl.OPMe.tll' »40 ~ T'IONI AOF.~ 
COI'I!PtU \..,_, Pf'C)Kta, t,.LC .. Ml'l FEC; lp!m Kop; ~ O.Yid 41 Not.. Lila ~ 
Vtl'lltOI! JUT IQ,Cc.l1 
PllgtlT 

( 

( 

( 



SIGNATURE PAGE TO 

...,.,._l1U..05) 
Oi:;lclc-1 Net 02011 s . , 
Po 1"1 o12s1 

REHEWA&f ENERGY DEVElOPMENT AND OPERATIOIIS AGREEMfKT 

IN WITNESS WHEREOF, 1>1 PO<tlot llavv execute4 lhlo WINO EN!!J<GY OEVElOP~<ENT NID 
OPERA noNS AGREEMC.NT OS Ht toct\ btlorN. 

fT!OS AGREEMENT CONTAINS A BIN01NG 
llf\l!ITRATION PROVISION WHICH MAY BE 
ENFORCED BY THE PARTIES.) 

COMPASS WINO PROJECTS, LLC 

STATE OF COLORADO 

ACKNOWLEDGEMENT 

) 
) ... 
) 

~FIO£HTIAI..- RtHEVIADUi: £lfeWY DE.Vtil.OPMi!HT o\HD Of'IRATIOJ&I ,.Q~IHT 
Cl*!l*l VAii~CJ Pt'ojt#tl. UG .. lll~ Fm:; loulon ~ K-r DMcl & Holll.oo MdOnOn 
V.-.k!A1MT 10.ot.l' _ .. 



EXHIBIT A 

DESCRIPTION Of' THE PROPERlY 

f.~Nbit_.(8J1.45} 
OOCbiNo O:Z.Ot1 ,$4l 
Pq 142 of25t 

THAT CERTAI~ REAl. PROPERlY lOCATED IN JUOIT1i BASIN CO~lY, MONTANA DESCRIBED 
AS; 

9 Tf8N R9E 

10 T18N RUE 

,_ 
•'. 

1 

19 

30 

I• 

,. 

. 
• 

•• 

( 

( 



EXHIBIT A-1 

DESCRIPT;ON OF THE SUBSTATIOfl NU!A 

....... _ (&Jl-0/ll 
t)(l(:b1 No Dl'OI1 U1 
P-oe 1t3of:t51 

THAT CERTAIN REAL PROPERTY LOCATCD IN J\JOITH BASIN COUNlY, MONTANA DESCRIBED 
AS 

' 

COHif!DeHllAL -RE~ft;WM(.!: EK£RGY ~'TAJ$ OPiAA~ J.Oimf.'«l:HT 
~ Wlnlll Prof'-"-, LLO- MT: R!C; lf)lnn K09; My D!Md & Hoi• '-" Andel'•:m 
VW.I~ 2 MT 10,Gt,lt _., 



.. 

EXHIIIIT t-2 

DESCRIFTION Of' SPRING(S) AREA(S) 

~'""1 
~IIINcl 020U.5At 
P•u- 14-t 012$1 

THAT CERTNN REAl PRO"ERTY LOCAmD IN JUDITH IIASfH COVNTY. MONTAHA DESCRIBED 
AS· 

The one< I) etn, Jn eoch cue, aurm.ndlng thOn 5Pf1og•locuted at« na•r 1tte rollowlng oeov!11PI11c -.r 
U4rt7.7324' W110'37.84W 

H4T 18,0243" W11 0'35.8l38' 

NoeriR2.115" VV110-sB'1a.B2&· 

OESCRI""TllN Of' STRUCTURE(S) AREJ\(S) 

THAT CERTAIN REAL PROPERTY lOCATED lN JUomt BASIN COUHlY. MOHTAHA CESCRtBED 
AS. 

Tho aroa contalnfng s fwmhoulo, f;rrn ~ a!XI v.odloelr.olf Dt or no« tho followW1g S'ltiOgl llpflic 
cootdtll!lhM: 

1+47'18.6199' W1 10'37.5G4T 

,. • ._IXIfUini•11 • CarmiouN and r.m buMnga. r~.n.d lo n f1D ·1~lllto btikf.ng•".lcxolod at ot 
noortwelolrJwiJJg gctogrg:JI'IIc eoordlnot..: 
N4r17.5059' W1 1Q'37.11M' 

n, t1te1 turroundlr!g lhe wal. rn each ease. loca1ed Bl or Mai tile folb«irtg geograpl'.l: coodul:ltt. 

N•r1e. 13&1' W110"37.G853' 

N47"17.56S4' W110"37.1378' 

N-47'18.6778' W110"37.2.11r6' 

( 

{ 



EXIIBITB 

OWNER LEASES, UOEHSES, UENS, ~CUMBRANCES, CC'fSERVA'I'lON PROGRAM, ETC. 

None, W nollltrlg ll<tod. 

COHtQOeKJl:lL- RSro\V.taLE £NEROV' DCVeL.oPIIErtr ANOOPERlTIDN$AORUJf.li:f4f 
Com,.aa Wind~ U.O -an: Pr;O; Splon ttap; K., D1tW:1 I Holil LN A11da!wn 
Vora!Otl t MT tt.M.l1 ._ .. 



EX.HiBITC 

RELATED PROPERTY 

None. u noCI'IIng ll&!td, 

"""'"-!IU.""l 
CocMtHo OZ01U 4 t 
P-oe 1460f251 

( 

l 

(_ 



EXHIBITD 

FORM OF 
ABSTRACT OF AGREEMENT 

RECORDING REOIJESTED 8Y AND 
1M<EN RECORDED RETIIRN TO: 

~~ndP~llC 

1730 - S</001. SUllO~ 
oenvl!l', CO 80202: 

(Space above lhls &ne for R(IC)()tdG(s uso ~) 

E>Nbol_ii!Jl<>OI 
OOd.ttNo. 02'011...5 ., 
PJ91147ot21l 

ASSTRACT OF RENEWABLE E>IERGY DEVELOPMENT AND OJ>ERATIOI'IS AGREEMENT MD 
PURCHASE OPTION 

n liS ABSTRACT OF REN;;\YABLE ENERGY DEVaOPMENT AND OP£AATIONS 
AGREEMENT AND PURCP.ASE OPTION rA()Ilroc() Is I!10I1o aod enl«O<I In» .. of ===,.,=O"'l'. 2010 by and be,...., l<o)' DaYicl Andoroon whose -... 1s esau 'MU.amo 
Cool!!< Rood, Gejle(, MT 56447 and Nola lee Ando(aon whose add,... Ia 8&11 Scul!l Peak Road, 
Geys«, MT 59+17 ro.no.-), and c:..w- Wlnd PR>jeolo, LLC, o OGIIwono l ln\'led liabifo<y """PD<lY• 
""""" oddross Is 1730 8fOI<o Slrw., Sullo 400, Din..,, CO 80202 ('Compou1 (Own« and cornpaso 
d1e 'Psl1lc>' and eod\0 'POttf), and ptOYidO& 01 lolow5: 

WITNSSETH 

1. Tile Portleo hoY9 entered ln'.o o Ronowable Energy OeYoiOpment and Cljl011110ns rAD_.) 
ctalad 03 at 2010 renecctvo DOle') By ns lOiml, lt>o /09fO"'"""lgrento 
Compos$ OJCCiuot.o rlghll tn and iO <:ertoh lond """" par.io'J:.rlY described II> ll>e e!IDChod &hlbl A 
~ Tho ,&.Qreemvnt 1lllso rcstltds Cllf1aln usoa ol and gt1ltll5 certain li'UHU!a ln and to d'le 
"'-"Y· 

2. This lntlnlmenlls an abstract or anothar docUmtMt, perticutlldy the Agmarr4.nl 

3. Gononll't, tno ef'ocU ollt!o <1ocumem ~ (Le. 11>e Agreemeo~; olow 11>e d..,olojfment af' 
-.lnd onBtliY ondlof BOlar """'V'' ..,.,,_ project(o) by Cornpaoo lnvoMng lt>o I'R>PI<!)' ondlar other 
P-""" rPmjecl'); grMt .... mon~t, loo- •nd olher rlghll: Ond, lmll, p!OI\Ibll, and mltiol othsr 
dmidcpfnonl 01 ""'(o) of 11>t PI'O!fOfW lt>ot do or may r.r.tero wl:ll tht !lghll g,..,,. COinpOII by lho 

A9ro0-• 
4. Tho ~ent oone:;Jts of two J)Ofbds - .., •E..,3lusl)oo i emf Md M "Opet'li.lons l ocm. • 

TheE~ Term is six {6) )'O!n ft'om itla Ell'ecM Da'.e. Th! Ewll.lati:on Term may bo cxtended for 
1.1' lo two (2) lldoJiollol oonsoc.- one (1) yoor porlodo end 1..,1 bo furlhoc .,.,._ for up lo .......,,, 
four {24) n'IOfl1Ja It dtn"lg tho EVD''UJJI!on Term Compass ttartl eotliiJUCtion of a Pha&& of ttl& Pro!ocL 

For ucl1 1'1\oll of tho P!Olo«. tho Oporellono TOtm •lorll on tho Commotdol OporotioM Dolo for lbal 
PM5& and oon11n-JOS for t!\111)' {30) )'ear& atlcr tne Commei'Cial Operations Dsto tcr that Phs!le. Compesa 
may extend tho ~at'<lnl Tenn fot etch Phlto !ot, ftrlt. one (1) ~at, ccnsocutivo ftfteen (15) year 
pariod end Ilion, oocond. for ono (1) Olld&nal, con- 10n (10) yoBf period; prov.~od. ""'"'"'"'• 1ll<l 
Opol'ntbna Tenn for any PhoM o~ tho rnt Phuo mill noc GIC.tl)nd ITIOJ6 than sbt\y !iva {G5) years trllar 

I 



tile Commt!f'cbl OpefltK!one Dflte fQt the lht Pheso 

........_, ...... 5) 
OockiKHo 0201tU1 
PloOt 14foC251 

5. By U10 AQ• .. ,.., Ow1101 p1ls Comp•uo:laln txdutlve and non-oxculve ligN1. 

Fot the! EWklllflon Torm. OwMt grants COmpost &xtiUM ~hi$ ICI"CM0 1long, on, GYM, ond undef !ho 
P109trtY ID -• and uot Lie Prope-ty ror tho purpoao or porlo<rnlng oh oclloos, '"'dlos. and Iotti 
reloled to IJ>e evaluation and -igollon by CompoS$ of lhe sul~abll:!y ol llle Pro,.,ly lor lffll OOO<UY 
endlor aolar energy d&velopment and Compass' OChor l'&'.B!ed buainasa putpOSH, hl!Udfng: {a) 
lnspocilng ond ourv..,.ng dto Proptrty, portor"*'G lfflon l!udlcto; po<f""""o •-logical and ~ 
~oWes and tests; perfuming electrtcaf lnta«::QmecbOn and ~ 1tWiet and testa; pe;bntl'!g 
envWonmenta! lnepectlont, ~ and iUNeys; ~~~ perbm(ng solla l'l1dft:l tlnd tests; (b) lhe 
Opcnlkln ol EYlllliOIIon Equl""""" lor ltlo purpoot ot: IYOiuallng, ,._unng, and monl\omg wind and 
wenther oood nlon1; c:o"dvc:tlng cwoluatlon$ of ~111 fCIClilllteSi cond~ evalw'lllons of toflr IMOUreh; 
and. oonduc'Jng meteoro~ sludkis and te&Q; oncJ, (c) lte oonslruetion Wid lnstalatio, 01 Rt:newable 
Energy COnYeQ.Ioo and T ransmfu.lco Syltoms. Also b' lhe Evaluallan T emt. OVnW gr~~nts Compass an 
....,_ Eaoemont!Ofthe purl)Oiet de!<;ttbad IQJII~ -ropn 

Far the ()pem!Jons TE!in_ Oo~mor gr..ntl COmpesl' aliCh:ifve rtghbltcroo. along, 01'1, OYOr, and under tno 
Proptr.y 10 uso tho Prooorty lo! lhO JMPOOO ol -. 001\11M:110n, "'""""· expomton, lnlj)OCiion, 
lnslolliltlon, bcalfon, ma't1tononce, openollon, •"""""lp. raiC><O<!on, removti. mpair. ~.,~ 
lo&dng. updatlng, upgrado, and use ot equlp'nent. fa~~ irnprovamenta_ and tytl~ams for lhe 
~ion ol v.tld otMWgy oodftlr total cnotgy W.O eleclrtcl~ andl« tho trnruwnlston of Cltec:tlidty, 
lncQflng: ,.....,.,.. lx.6!1r.go lor '""1o!on&1ICO, .-, aocurity, end olomg& -- -
oommun)catlons equ!pmont eonaete bel~ plant (IQmpo!'llry d:Uftlg oonstn.dbn); coo:re1o pecJJ; fencee; 
loollnga; - ; guy ~Woo, modt; •IDP9 amoo; I"""'~; Tlllnsmlsoion ~·""' (dor"""' .. all 
equipment. facllliH1 ~mom•. « syatom1 ror dle "'Lerconnec!lon and twsmifislon ol .-ctrlcly, 
lnc.ltJdj"'J: cables; ()O!Ieolion faclllle!l and linK; ~e pads; aotsarms; di&Uinutlon fadlltie9 and l'le'S 
and ~ ttan.smtulo"' flK:IImc$ •nd lines (abow (ltouod wld uniJargfW'Id. hlgh.o,~oltay~J u1 
OlliiiiWIIIe); """'11Y 11rlrigo devices; loorr~s; fou..nttlorlo; guy 11nos; lniOIOOI\ne<llon lltollilles; rights oC 
woy. lOad~ ao- llboiOIIco r.clllllet; ,..~~c~;hg lodlllet: .,...,.; WilChoo; 1111<1, wl,..), WTG1 
(de-11ned 811 wtld tl.lrt*l9 g8fle!lltQf, ~ loc!udes the bladea, folmcf:ation, nacoUo, tower, tran~. 
1-.,d ll1elr ~- oompor!O<llS. cqulpmen~ 11\d pam); ..,.., "'"'IVY producllon cqulpmt~tt IJ1d. 
_, - produelio<l cq""""on< Aloo !or U10 Opotetiona Tetm, Ownor _ .. Composs 1111 ilooeM 
Easement end T rans'fllssicl'l EasemenC for the pui'POMI desc.ibed in thi& PBrB91ill'ft. 

s. The oo- .,..._.., cef.,flona (ltlc:lu<ltig .., dellnllion or cepill>lltod ....., noc oen.r.; .. 
do6fl0d In this Abstract), llmltalions, r&llttlcliona, aOcs lenns gavernll!g the oncurmranoes rnpoeed on the Pn>-. t1l6lric1fono en,.. or lho PtOjO<ltty, end ~ ~od In ond !Ollie Ptoperty.., 1011ot!h In U.. 
Agteoment Without limllollot1. lllld ~ os IIXP"'"!y wlhotlzoo by U10 AQ-~ lhoso lncludo 
Owner's covenant to not grant erry ttWd party any rig~.ta to eva!uit.e « devefop :he Property for renewable 
one:gy {t.g. aoler or wk\d) ~ecs . ."'"Allo, 1M Agroemont apoclros anatatJona. requlrornlllntJ, Dndfor 
rotltfclfon"' Oft ltle c:onveyanoe of mineral rightt: non-fnierforonce wlitl the Pro)ec:t oonodlot~ ot 
the PfctGd and/ot with lhe ~Ills grant.od In U• AQreernont; and/or on •&e't'erance• Of wfnd rlghta. 

7. By the Agreement. Owner reserves lha tight to devebp tt1e mlnemll, 1r any, O'WY'lOd by Owner on 
U.. Pn>por1y, provldocf su<h devolopmonl (hcludlog Ill)' drilling or r:::J dOlo not, as CCtllpa3• 
dolatmlnoo fro ltll roOIOMb!e dftctojlotl, lmor1ottt wilt> Coa\pu&' use ( .,. as onOCipo:od by u.. 
AgroornonQ or the Property and d081 I"!!t dflllnleh the amooot of fond turfaoe ol tne Property awlablo !Of 
lhe Oponata-w; prt:Widot't, b!TNUVer, no minOrG! de~nl 811111 be slowed on tf'ta part(a) o# the 
Propurty on willet! SES :."' IOMlcd. The AQreetnor~t t~::nhet requfn!s tl'ult Owner tncM:fe M 1 umn Md 
ooniiOon to wry conveyance on or ar.tr lhlt E~10 Data of any "1erost In thD mincml c&181o In tho 
Property, IIICIUC!InQ Ill)' -., ,..,. (but 11>e k>lc>Ning """" ol:ld """ partlot o·>d lllo~ oS&lqlll oncr 
1iUOC'OSaOfS lrm!ipectM! of whether $JOh oonditloos and terma a;e 6~ so ln~decf), that Dl"ly CY!net 

of 8!'f mlnontllnlon>ot I• t1>o Property "''II (o) use u.. ....- or ll:o p,_,y orly In o m..,., 111111 
~.l)bly aoeommodates CompaH' eulfooe U&e (actual oc sa snlk:f9a'!9CI by fbo AtJ-eemonl) lilt 

coiliRO&diriAt-m:N£WIIIU Em!ii:G'i' bi\'~NT ""'0 OPERA'f~$ AGHE£MVi'i' 
~ Wllld~ LLC .. V11 Fee:~~ Kql; K..- Owlll & Hotii\M AI'ICIO,..Otl 
Yillli!Orl2lll'r 10.0U'I 
P•QI41 

( 

( 

l 
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desctibe<l In 1l1o Agreement ond w\lh dllo toglld lot 1ho otgh&! 0( Compeso wllh mpeot lo (he '""""" 
118o, (b) .,.. only such tur!ooe cllho l'ropo<ty ., ...... ....,. 1o ovald lm....,.nc of Comc>ooo' octuol or 
lnl<:lp<ltod ..moo ""'as desat>ed In file AijnlemenL end (c) linlt any drlllng, mining. or o<11er ~fry 
co 0»9e aretrs of ille turfeoe or 1t1e PropertY tha1 all! nol cmer to My Rtnewuble En&rgy Syatem or 
ptopooed R..-abbo El\e'VY System l!:lut lho omJor of (~ twooty (20) 1lmM 1ho ~eight ollho t&llo&l of 
any sual! wen, oolklil; or - wuc:turt. or (B) tb< nundred (600) f1loL or (W) (all!>llllclbio) :lYe (&) ro4o< 
dlarnews (oated on U\0 1MY.a98 rotor cr«neter tc.r a1 WT<it lnitalled In the PfclecO, Furthermore~ end 
.. Ia ony mlnorol rtgJQ not 0'/med by Ownet, V o..n.r has illlY right to control, dotormi», prohlbH, or 
oeled 11\e locu:lon of o!lto IO<'do111ing, "'ffolla!IOnlnmq>lonlllon, and'o< ptodudloo of gfll'.~l, hydroca-., 
mill!rlt1, or wat« or any other ..,_ (IIOi.!roe , to, or UMG:r ~ Propertv, tht:n: Ownor •han exercise 
auch ~ 10 os oct~ Interfere wtth ~ EwluatioM or Opere.Oont. 

8. ~ by the ~1. Ownor gran!IO Compass II pll'dlase OiJ(lOI'I L .. <U II Oxorelsablt M .any 
limo wlltln fi~oen (15) Yilt> o!Mr lhO Ef.ocllvo Di!o tor up to ton (IO)woo ol 1111 Ptopot\Y. along •.th on 
- po1PCCullllllli><J1e110nc oe-enl..,.,.sllle l'!oporty tor """"" 1o BUCh pert of 1t1e l'!opo'IY 
The Propcu1y to ..wren. tNs p.~rohase opll,oo SPQ.~ is d'esc:thd In lh& mtac:!td Extl!blt A-1. 

9. T1'loe Pm1ias have exor:ucod and re::orded tNI AllltrDct !of ltle JIU'IXISO of g Vil'lG record rtOt:CO or 
lho ,A~"twneu~ of lho exduat-m eaaement.s, leases, at~d rVntJ It grurda, and o1 oertaln r05lltc!lona it 
...,_ ..a ollhe oondlllona, """""""" and """" -<dog the 1\Q....,.nl ""' """" poltieularly .. , 
ronn In lhe Agreemant. wtu:h Ia !1'100tp0n11ed by tl'lll retennc:o. In tno ovent ol cone~ botwun the 
c:ondlrlont and totms set forth in thft Abstrac:t and tile c:ondiriont and termS; set tortb In ll'le Agreement. 
the c:ondlllonl end Ierma ~ tho Agreement ~ control and govem This Abstmct mar,' be exteuled ~ 
recorck!d In COUiltorpart&_ 

10. the 0011'10 OOd addnmi or the perscn who w1ll proWio • rul and complelo copy ollhe doc:umem 
obovl!C'.e<l, without a)OL - · roquost d Ol'lf pereonlo! Bnld H•lgh~ Compon Wind, UC, 1730 Bloke 
Sbwl. Suit• ~00. o.ww, CO 80202. 
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ABSTRACT OF RENWABLE ENERGY DEVElOPMENT AND OPERATIONS AGREEIJENT 

I~ VI1TNESS WHEREOF, ll1o Parties h ... "'""""ad !hla ABSTFIACT OF RENEWABLE ENERGY 
OEVELOPMENT AND OPERATIONS AGREEMENT aa set kvth below. 

O'A'NER: 
KEY DAVID ANDERSON 

ACKNOWLEDGEMENT 

STATE OF MONTANA ) 
:ss 

COUNTYOF ______ __J 
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AssmACT Of' RENEWABLE ENERGY OEVELOPMEI'IT AND OPERATIONS AGReEMENT 

IN WITNESS WHEREOf, the Portieo hove Olctlc•lod th~ ABSTRACT Of RSNEWABLE ENERGY 
DEVelOPMENT AND OPERATIONS AGRWIENT 11 001 folll below 

STATE OF MONTANA ) 
:SS. 

COUHTVOF ______ _J 

Uis lnst.rumenl wei!: o~ betofe me on------~ 2010 by NoQ lee AndertOn. 

(61!AL) 
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ABSTRACT OF RENEWABlE ENERGY DEVELOPMENT AHD OPERATIONS AOOEEMEIIT 

IN WITNESS WHEREOF, 1110 l'lr!IC8 have oxtelr.Od filii ABSTRACT OF RENEWABLE ENERGY 
O£VEI.OPMENT AHD OPERATIONS AGaEEMENT u set fo<111bolow. 

Compo.., 
COMPASS WI I'll PROJECTS. UC 

By: 
Name.: Chris Mc::Col 
nM: Pre&ldent 

STATE OF COLORADO 

OOUIITY OF DE"IIER 

ACl<NOWlEOGEMENT , 
)sa. 
) 

On 2010, bel'om me, ~ und~ned, a Nolary Publio in at'ld ror e<~id COCinly and 
Slate. pe....,.,l\1 a..,.arod Chrll McCall. potiMlll'y kno.n il> mo (O< piOWid II> mo on ll>e bosll of "''lofucto<y .,...d.,co) to bo ll>e pot>OO(O) ,.,.,. nome(s) ls.'We tub- 11> tho wlill!fllosbumenl .,d 
acknowtedgocl ~ mo that helshellhey e)(ett~te!f the same In hlalharllholr 8l.Jtl'loctted capac~i:lt), end 
U181 oy ~nnelt ~te(s) on tne lnstnmon.t tne pGI"'If'(eJ, ot' me emey upot~ oonc11 Of wnten lhe 
person(•) aclsd. OXQOUII!d tho wiiiJh Jn•!nJmont 
WTNESS my hand and~ IOCII. 

Notory Plbl\c 
Co""""'lon Elqllreo: 

( 

( 



EXHIBlTA 

DESCRIPTION OFTHE PROPfRTY 

""""'--' .... '"'' Docbt No. 02011.5.At 
Paoe 153 ot 251 

lHAT CERTAlN REAL PRCP£RTY lOCATED IN JUDITH B.t.SIN COUNTY, MONTANA, IJESCRIBED 
AS: 

1 

5 

0 

tO 



EXHifiT A-1 

DESCRIPTIO~ Of THE SUBSTAllON AREA 

£xtM..._(B.A..05) 
OclcJ;ft No. 0201 u ., 
~1s.-ota1 

lliAT CERTAIN REAL PROPERTY LOCATED IN JUDITH BASIN COUtf!Y, MONTANA 0£$CRIBED 
NS: 

The P,_.y IIIIOd rn Exhlbll A. extOjlllor lllo aree tllat 11 wltJIIn ono tl'ooulland ( 1, 000) lui at 111111 
cer.atl rooldor.oe ot 68811 'MIIIams Creek Road, Gey.er, Montana rsUbolollon M!a'). 

• 

'coiifiDEf'i1'iAL-R!N!WAlM.a tr•ERCV CIM:LOI"MEN r AHO OI"ERAl>QCS AQJtUJ,tEHT 
~~ Wl!!d P~, t.t.C .. Ill': FEC;Sfllon ~ Ker Qwi:l & Ko11 LH An•l.on 
V~!!~~lon 2 MT 'Q.0'-21 
P~~Qt!1 

( 

{ 



FIRST ;\ME>IOMI!Hr TO 

Exhlb!LJ8Jl~ 
tJoca.ttHo..lnQ\1.S.t t 
PIQJI t5Sol25t 

RENeNABLE aiERGY OEVEI.OFMENT AND OPE lVI nONS AOREEMEI<r 

'Th11 mST AMENDMENT TO RENEWABlE ENE.RGY OOV:~~HT AND OPEAAnONs 
AGREEMENT ("Ani A'l'lltf'ldmonl" Ia made aod e•~lored on 7:1lo.d..!!._ • 2011 ("Arst 
Amendmont e-1100 Ooto•) by and be"'..., KEY DAVID ANDERSON end NOLA LEE ANDERSON 
~end Compeoo Wln<l - LLC reom, ... ") (Owner ""' Co"""'"'he '1'11111 ... end ooeh o 
'Vurtf). 

RECITALS 

A. On or about ~'.6'1 18, 2010, lhe Part.les entollld lt'lat otMaln fW.IEWAal.E ENSRGY DEVELOPMENT 
AND OFERA TIONS AGRESIEI<r tAQ< .. monr). 

a The Panlee want to ammo Sedon 16 of tho Ag~ 

c. Trio Pot1Saa wnnl to emoncf ~-· 17.20 of the Agreamant. 

o , The Parties waN to l1lipllcla lh• origNI ~bit Aol Cht Agreomant ("Oifglnal ~~A") ..-11'1 tht ht 
omordod E.t.lblt A ottachod to 1hil Flrlt Amonclmonl .. Eictllbl1 to Fht AINII'Idi'IW!l ("Arrl 
Arnllnclad EXhllll A•). 

E. Tho Parlot won 110 ~ for GM~ rooord nob of lle lldclltlniallalclt being rMdl!ll aubjod 10 "'• 
Agtooment by Wllo of tlw Fflt Arnundod Exhibit A rAdd!lon• PltlpCfty"). 

F. SubMtllon 17 .e ol !he Agree~ au~ tne PllftiOI to 11mond lhe AGntfllnlll'lt u pnMdod br In 
thla Flt11 ~. ' 

' AOitEEMEHT 

C.:..ldNing ltfe Joregolng, •nd tor QOCXf and ~ conatWatlon. lhe receipt and ~ of wtdcil 
tiW Pllrb 41CikJ'\01,\todgo, the Pm1loa aghte: n ' · • 

1. Coplllallzed larmt ueed bUt noc ~ daftnad 1n lhlt Fnt Amandmonl heve the met~l'llrCJ (!!'JOn 
1homlnlh0...,_ 

2. The Pllr1les henlby .nGn(J tnt tovonlh Pllfilglllptt al Socllon 1 G of tho Agrllln'll!nl to alate: 

AI ®-.g. (al) Cotf¥'8J8 8/HJtl poy 0wt'Mit"lM PtNofHJJO F'lieo, (b) 0\wtw Mlalf CWMI)' roo ltn7plo tJtte 
IV lt~e Opflon ~ I'() ComDltn C..y Wlln'Mty dtJOd, •uWeor to no rll(rlcf.'of'la, e~pt rturl tile 
Oplhn Proporry ctJoll t'O't'Of1 to o..vw. at no OQll to OWnlr. in Utt om lhDI It lJ no ~cnpor t:.sad ~ 
rho pc~fP081Bf of ~or ll'onitn&sion ot.-rlt:lfy. lt1W1 (c) Owner thW~••utt rn /ovor o/ 

~ ... """"""" - ....... >Ill tv - - /n<;;ro .. lo 1/>o o,tJoo PIOp<Hty. ""' 
Atrlf8a ahDIJ.M ~WI'! ~ e!lbrfl 1'0 ~ 0cJ dOsing t1rl /hfJ pun;tutae of the 
Oplbl "'-vi/INn f/ltl:t {80)"""" """' Cohy>o,.· dollvwydlho notk:o ol-Io o...,, Tht 
potpetval ---' •- ltJr ogro,. .,.. 6>g<'oso lo lllo Option l'ropett; doaorlOod lo U.. 
pamgnop/1 ehol .,...,,.,pori ollho "'-'>' ""' proW1D1 !or rt.. most I'N"""b/yodl'eet. PlldJCol 
- _,., ,_..,pW/Ic fOIY.IIo lllo Op61M Plopo<ty IH1d"""' bed_, "*1/h oolhllll-1nro 
MOOOC.IIlt topogroplry Md (11/'w lflievttllf iflld INrwN {inctl'd$. tM 'Nith::alll NrolliJllon, :ho need far 
emlMJ!IIcmonts. tlflf. Gnd U'lre 111t11} Mrltll hllvea tnJwl portlan of net "'*lw' titan twlttlt)'llve ('ZSJ fHL 

~ . The Patdct Nreby •m.od Ow •Qwmrt pd!ltnstt! nod Mfcha aC Subwt!on 11.20 at fll1 
lill-IR o!G!t: 

Owoor. 
l(oyrJ:wld Mdorsoo 

CO,l,IOfiNTiM: • f!ll!:if A&teiiDMIUfTTO RmF.WAiitJ! tlli:ROV OIM!lONII:iHT MO OPBAAliOHt iOA!'ttWII:tH'T 
COM!' AN! WINO jltAOJfClll, U.C - MT\ Fa:: $pion Kop: Kq o.Yid 6 t:ol• L• AncknCII' 
P ... t~U 
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Noltt l.tlf MciOti0/1 
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Dociot NO 02011.$41 
PaQt l$0012&1 

4, By this Fnt Alz'IOI'IItrlont. lho P1rtfes rtp(ace tht Clng!rlal Elchi:Jit A Y4(:h the Fnt Amended EJct\lbll A. 

5. M o41ho Alii- s-uon Do!#, tho RaiAmtncfad E><hll:illlwiUbo ...-ud"E>dll!>«ll' 
k>lhollp-

•. ""'*' Uirly (30) deys .... lh. lo:.ir;, .... Fnl Am-""""""" Dolo or eomo .... ,....,.. ol 
1 ... (4) OIIQINI cep1oo of .. Flrsl Amonc~>a"l Cltld lho Fni St<Pplc"'''"'' III>Oinlel (""""""bellOw) 
IUIV OKO<Mod by Owomor, COmpa" #tiiiii)CIY CM1"'" tor ht Grs1 yo!W'I E'I'GU'I!IOn Foes t1s&Od6al 
~ltl thO AcldltlclnM Prl»MfY 1n iJmounl equal to one (1) yeer'e &oblbon Fet oppllcubfiO to lhe 
runb« of aaH o1 tht Adlalan!lf Prcporty (La. lbc iUtdrod eavonty nine IRI.ano-l'l .. f (879.5) acre•~ 
d\tdod by lhree hood'IICI .txt)' flvO (3$}. ~ by 1M numbor ot days rema'nlng In lho year a"ler 
lhe Fhl NneMment &eculon Ooia. Thefeal*. lhe Evabldan Fea epplcleble In tOO Adllbai 
Propotty &hall be pold as and wl'tmctt.. undiW lhe ~ 

1. fOE lh• purpose or GM~ reocr<1 nouoo lhll llle AdclkloNif Proper()' It tllbfOCt 10 l'lo AGreomtnt. 
oooc:urontly ~Mth tiW oxoculkln ot ttis Fht .Amendment. 1110 Partie• a.~! IICknaM~ ttXecufe. 
and raootd a suppbnonlaJ abatracl In a lam ~l'f almlb to the b'm aHIIc:hed lo 111111 Fnl 
Arnel'ldn~ tt¥ E~lt!lt 2 10 flrll Amerdmerlt rf'lrst &Jpr:llemontal Absiracr"'). ~ 1h1ll poy ou 

.,.... onc1 ·-o1 -onv ~~~o Flrll sup--
a. Tile Pa1Jot may"""""" aliJ fht 1\mondn...,lond lho Fl,.t Sl4lllltmon!D1- n GOt.ll10<Jl'WII. 

Ttw .. dMduafs exocullng tt'11 Firat Amendm«1t ropt8SMC and wamnl IMy Mw 11 nocossary power 
and aulhortty 10 dO !0. 

9. ~· u ~ ~d for by ttlfa Arst Arnt ncbout, all QOw ooncllorw,, pcovl,lona. and c.m. 
ollht Agroemen\ l"'ltnntln In tlj rotoe Grid of$oc;t. 
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81GNAnJR! PAGeTO 
FIRST AM~OMENTTO 

EA~l8..l..05) 
Ood!.lt No 020H .... I 
Pt~Gt157ol251 

RSNEWABlf ENERGY OEVElOPMfHT ANO OPERA noNS AGREEMENT 

IN W111ESS 1\'HEAfOF, h> P""lot how e_,d f'l FIIST '-\!Ei>'OMENT TO RENEWA!!L£ 
Et£RGY DEVEL.OPMENT AND OPERATIONS AGREEMENT u &01 ~ beiem. 

OWNER: 
1<EY OA'I!O ANDERSON 

STA1EOFUONT-

COUN'TYOF Ca.sc.gd &.... 

TAMMYOG~e 

e HOTN(f I"U'IILIC 101 !ho 

~ 
$HrtO Of Monlano 

• A-01 
aott. Moolaoo I My Commii-JiOI"' £ !res 

"... aiptembtrOS To1.C 

) 
: SS. 
l 
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SIGNA"IUU! PAGE TO 
FIRST MIEND~ TO 

'--._jll.JI..Q') 
OocMt Ho 02'01 u • t 
Paot,5a0f2St 

RENEWABLE ENERGY DEVELOPMENT AND OPERATIONS AGREEMENT 

tH WITNESS Wi-EREOF, fie Parllet hFie CJ:II'ol«<led th11 FIRST AWEND"'ENT TO RENEWABLE 
ENERGY OEVel.Of'MEHT Al/0 OPEAATIOI<S AGA&MENT B$ ,.1 fO!Ul below. 

Cl'NNER: 
NOlA LEE ANDERSON 

ACKNOWlEDOEMENT 

COHIIIDINT\AL .. ,U.IIl' ~ TO RIHI'WAAI ~OY blvtUhiilif A-'fO OPtllA 'riON.& 1iiliilbu!~ 
COW AU \'mro PHO.It~UC·M'n I'ICJ 8pM Kcp; !(_, OHd 6 "*lM Nld"'"'Oft 
Pllp4~ 12: 

( 

l 



SIGNATURE PABElO 
FIRST MENOMEHTTO 

RENEWABLE EJ-"a!GV Ol!VGI.OPMENT ANO O!'ERA"llONS AGREEMENT 

IN WITNESS WHEREOF, I~ Pur'.ln hiiVo oxeou!ed tNt FIRST AME.NOMEHT TO RENEWABLE 
ENERGY O£VELOPMENT AHO OPERATlONS AGREatSNT 11 •BI forth bl!ow. 

~ 
COMPASS WIND PROJECTS, U.C 

STATE OF COlORADO 

COUNTY OF OENVER 

On Y~ /{{ , 2011,bo""'""'· 11\11\Jndoroignoc~, o NotaiYPublcln ondi"'-C....<yand 
su.i,..._oly opo .. rod CMt 1/.cCoil, •• orooldonl o1 eo_.. Wind l'n>i""· u.c, .....,a~y 1<r<>wn 
to n~a (or ptO'I8CI 10 m. on lt'MI 1111111 01 aldll11dcry D'lti&ncl} \a be lha ptncn(s) whose Nml'(e) IJI;n 
Ultaibod to lho wnt'*' ~mon1 llllf ltGk1'1oModgod to me llll1 hot~ bOCUiod too 5t1m0 fn 
---Od CIII>OOily(l<oo), ond t"" by hlalhoflltoe• •lgnn<""'(t) on lho !""""""'" 1M 
peraon(e). or U,.nty ~ Ht•lf ofwhlc:ft tho pcnon(e) ac:ii!'d, ex«U:I!Id h 'flill.tr\ lnsiJ\IrncWit. 

l't'f!t~ESS Ill)' t'"""""' Ollictot OOftL 

OOICFilf.NTIAL -fiRIT HU!NOMlNT 10 -.nawAIIl.e ~iAGY DEVEL.Of'MiRT AM6 ORAAfiOHs AOttb:MQ(f 
COMPASS WINO I"RCCJf'':1"t U.C .. MTt F'!.t: lftkM IC.op; ~ Dlovl4 & N"'-t.. AN-
hQIIIIr11 



EXHJarr 1 TO F1RST AAENDMENT 

ARST AMB<OED EXHIBIT A 

QESCR!PDON Of THE PRoPERlY 

~..,, 

Doc*.- No Da011..$41 
Paot 160 oU51 

THAT CERTAIN REAl. PROPERTY LOCATED IN JUOITH BASil COVIm', MONTANA, DESCRiaED 
M: 

1 Tlet< RSE 1 

2 T18N R8E f2 

• 
5 

• 
9 T18H 

10 T18H 30 

( 

( 

( 



E»<l8rr 210 FmsT 1\MENON.Ill(t 

FOOMOF 
ARST SUPI'I£MENTAL ABS11WlTOF AGREEMENT 

fiRST SUPPlEMENTAl ABS1RACI Of AGREEMENT 

RECORllCNG R£QIJESTEO BY AND 
WHEN RECOROED RE11JRN TO: 

~Wind Pn>joc:t>, LlC 
1730 Blake Stfelll, Sloi!O 400 
Oenwr. co 80202 

(Space Dbove thlt tine tor Recon:ler's UIOOf#j) 

FOlST SUPPI.EMI!NTAL ABSTRACT 

&hibf,_jlt.A..(I5) 
DQc.ket No 02011 SAl 
~161 Of261 

1blo FIRST SUPPl!MEHli\1. ABSTRACT OF AGREa.ert ('AU Supp,.,_..l Ah._., II modo 
or!d entoftld trno tn ot 2011, b)' tnd blr.WHn Koy O•Yid Ancknon whooe 
ecldrau II 688& WVIaml C«tok Roacf. Gtylltl', MT 58447 and NotD Loo lv!deraon Ytt1o68 ed:lret~ il 
8641 So'-"' P""" Rood, Go-. MT 56447 (loge""'• 'Ownor") and~ WIM Project~, LlO, o 
Dollri.'Oie llrriiDd llliblty company, loca:lad at 1730 B'c*o stroet. SUite ~DO. Def'Mir. CO 00202 
("C .. ,.._') (C>No""and C..,.... .. lho 'Par1ios• ~ Olcll I 'P1r1f~ li>l-II ttlk>••o: 

WllNESSETII 

1, On '" abOut Mqy 18, 2010 ('fi"oc"""'o.te'). t1o PIW11ou 01•onxl bllo • RooD\\- EncwvY 
DIWOioj)monl One! Operllllonl A;nxmlnl rAQn>emenr]. 

2.. On or ebout OdObot 12, 20 I 0, tho P..U. AIOOfdlld an abthot of tlt.4 Aar•mcm~ wll1 ltlo ..hJcl..tl 
Bnn Colrlly, Monter .. Cl-'< Clrl(l Roootdo(• O'l'tO& Dl' rooopllon l'lllfTlbor 172t02 rAbslt8cr). 

3. on Of Qoul 2Q 11 rf'n;l Ame,.h'rc:nl eoec:utlon Da101, 1M PDI'OH olWOU!od 
a firM WnotOIIOI'!I to ttli ~t ("FFttl AmondtM'I'lr). In perllnel'll part, by Cho Fltot A"MndiOOOC lind 
ea ot lho Flm Amelldlr~W~• Exvou!IOtl Dlrl•, lho PwtiOD mado GdciUOnGII root pntperty owned by Owner 
eub)ltcl 10 the AcJ,nt-emonl {' Addllklnul f'loopert'f~ The etlacMd ExhiDI1 A 10 !.hit Fnt Supplomcmbll 
AblnQ:I tlentitles lhe Addlllcnll Ptoptrty, 

~. Wllh reepoci to tho Additional Prop!Wty, tho Parlkts herebtf li\OJiipomlo by telentf!OI pti~ 
3, ... and s or lho Abs1rac:t 

5. The Psr5oa hOVo oxotx10cS Clnd rteor<ltld lh!l flnil ~moti.1DI Abslrad fer U\8 JUJIOM o1 
ght!g to00r11 notJoo ol the Aclfoomenf'e apploolli:ln 10 the Adi1Hionlll Property, ollho cw:j..,,...,., rlghta and 
8CI&OITIIN!Ui It grants ~" illld rJ tl;.• roo!11c!lanl on Ill hkllt.kli'WIII Ptopclrty &ha.t rOIMI!I from lhe 
AQrooment. ~ ol .,. t~~~tm•. OOYtnOf'llt t~nd condllfau f1IOlWdng lho Agrverncn4 n mors portictlarfY tel 
torlh"' tw Agreement. whtoh a. tnoofponllDd b)' this refentnot. In 1/'le 8\ient or c:on11et bGMQn e. tonne 
1111d Cl)n(IIUon1 t6l fOfVI ..vor hoorpomt!Jd In 10 II*' Fn1 ~ AairBd and en. 1om11 and 
condlllom: sot bth n the AQrul)inont. tllO hll'l'"lll Gnd corld'Uons or f\6 AQrcamont wW QO'~ttm and corrlrol. 
l'hiD Rtal Supp)amenlftl AtxJnet moy bo .xocutod and• reco!dod In OOWltcrp~Wta. M roferencet In lhl• 
pattqllllh or thls Arat Supotomen&a! Ab!WKI.to the ·~ mNn tho Agreemwtl es amondod b'i 
lht Fht AlroOndmtnt. 

.. ... ' 



• ~-oo) 
DodtocHo 02011 541 
P•ve- HI2of251 

0. Tht PmpGttf tea dellnod In Cho At*nle() AINIIM lolilfod 10 tn. AQrnmenJ. as dosCifbttd In lhe 
Abo1roc:t 

SIONA'TIJRE PAGES FOUOW 

tbinlllnU.L .. FR!f At.tJ,OitbCl fO R£fJUVIJil.e IJOOV tiili(6p.uglf l\16 api!JiiTi()ks A0R£Srl!Jrf 
DOW' AU \".'1110 I"RROEOTI, LlC- MT; f1ro: bl01t ~; tl.,-O•vld & Hlill. LM AM• rtOII •. .,..,.u 



. 
SIGNATURE PAGE TO 

FIRST SUPP ..EMENTALABS'IAACT Of' AGJIEEMENT 

E>n••o ... JB.I..M) 
Oocbt No. t®1' ..5 41 
P~16301251 

IN WITNESS WHEREOf. me Pllrl .. ,_ tiCtQ>IDd !No FIRST SUPPLEMENTAL A.BS1RACT Of' 
AGREEMENT as sellann below. 

OWNF.R: 
KEY OAVlO ANDERSON 

• 
STAn; OF MONTANA ) 

:SS. 
co~o•-------------J 

(SEAl.) 

COi\IFiiififllt .. f!llttt ~»(NllO AIHl!.WAIIU: l!HIJtOV CII!NII.Ot'UEHT NiO Oii'EAA 1101'11 AOfW!Mit.lf't 
QOMPASS 'NIICD PAOJEOTa. U.C .. Mf: NC~ lpilon l':op; ~•1 or.&.! I Hot. U..loncknon 
,... • ., tl 



SIGtl'\1\lnE PAGE TO 
FtR8T SUPPLEMENTAL ABSTRACTo= AOREEMe:Nl 

..._, ....... ) 
Cloc*etHo 02011 Ul 
Page 164 or ZS1 

IN wrrNESS WHEREOF. tr• PwleJ hlvo oxocui~Xt thil FIRST SUPPL£MENTAL ABSTRACT OF 
AGREEMENT u 1M klnh ~dow, 

OWNER: 
NOtA LEE AHDERSON 

ACKNOWL.EDGEMEHT 

STATE Of MONTANA I 
: ss. COUNTY OF ______ _, 

1lQ ~ntWM ~edged DeQI moon _ _____ J 2011 by NOla lee~. 

COfWIOIYTIAL.- FIUT AMEMOIIfNT TO A EN!:VJAaii N!SlOT DINI!.Of'MOIT kiD CIPFRATIOif1 ,_O:REEMEHT 
teMP AU Wlr.c) ,ROJ~ U.C - Mfl fe¢1 Sp-. K.op; Ka-t DftW ol Nnllll. .. "'*"-" 
,..,. ,, til u: 

( 



SIGHATtJRE PAGE TO 
fiRST SUPf'LEMEI(I'AlASSTRACT Of AGREEMENT 

......._tBJl ... l 
~Na.020ti...5A1 
P1;.165 ~ 251 

IN WITNESS WHEREOF, tho Pal!jea hiiYo ·- e.. FIRST SUPI>I.EMENTAI. ABSTRACT OF 
AGREEMENT aa Ml bth betow. 

Campoat: 
COMPASS WIND PROJECTS, LlC 

•'TATE Of' COLOAAOO 

OOUN'tY OF DENVER 

) 

1 ... 

On 2011. before me,lho ~d. a Notary P\blc ln and fcrar*f County IU'd 
SIMO, peoonoly appeered ct$ MI:Cal, as preeJdonl of C~sa Wind Pro;ectl. U.C, pe.-.cr.,.,!ly known 
to rna (Of~ to me ortltle ~of aalllfftctmy e'Aclenct} to be 1M ponon(t) whoso I'ICWI"'t(t } ltltr. 
~ 10 tho -M111A ._.,_,non& tnd ~od ao me tlt~J1 hwt hni'IMfY fllowtod 1ho s.amo In 
hlalhotllhelr auii!Oitmd c:apedi)'(Jet~ lind tlli!l Dr ~lr alf1akn{•) an lito R lrument the 
pei"'IIO1(e~ or 11m tw'ltlyUPOfl behl olwhieh 1M f)OI.on(t) otXOG, cxoeutiOd ltlo Mthh h'lt~. 

WITNESS my t•'ld tll'ld oftldof IIHI. 

COfi,IIOtHTIAL-FIIST MI!EICIIWNTlO fWitWAIIiJ'iREiio'i 1161!LOfiiihNf NCO OfiB'OO'IONi ~ 
eot.!PASI MIO PROJEClll. Ll.C- Mrt fl.(;) &:;lion JCcicl: Kt1 Orlkl A Noll. Lee AIIGirt CIII 
P..- i t ot t! 



EJCHIBIT A TO 
ARST SUPI'I.EMENTAL ABSTRACT OF AGREEMENT 

....... _ \ ....... 
DocUt No 0201t ,5 41 
P,eoe16601251 

l>IAT CERTAJN REAL P!lOPeR'IY LOCATED IN JU!lll'H BASIN CO'JNTY, MONTANA, DESCRIBED 
A& 

1 

c.oM!'liDI!mAI.-~ A-N~ TO R&QWMU'ImlltO'f ~If AKO Ofi'Ul"TIOIQ AO,.UioCIIT 
COWl' An \WfO PACU!CTI, UC- MY}I!C!hlon Kap: K.t 0•._..1. Nvl• 1M.,.,..._, 
..... 11CIIU 

( 

( 

l 



•• 

fiRST SUPPLEMENTAl. ABS11!ACT OF AGREEMENT 

RECORDING REOUEST'ED liV AND 
WKEH RECOIUlEO REllJRN TO: 

172420 Fe-e: '35.00 

Edolbil_!llJl..OOI 
Doc:l.etNo 02011 .5-41 
P9 1G7 or 251 

eo,.,... Wind P!O!oe11. LLC 
1730 Bllito SboOI, Sullo <400 
o.o-. co 80202 

JUOITH IAitH COUNTY Rt<Orded '1/al/lOU At 1.0:0$ AN 

:;ffi;i;~]~ 
(Spe;ce ebQ\10 Hslfto for Raoo«fet' use O!Nf) 

FIRST 8\N'PI.Eio!ENT AI. ABSTRACT 

Thlo FIRST SUPPLEMENT~ABSTRACJ' OF,f.GR££MENT ('Fnl &Jpplom"""" Abllrocl') 1o mod<o 
und enlarod bto • or ~· IV . 20t1, by Wid betwoen Key OIY!d Ar!dofl;oo whose 
addftm Ia 6BB9 Wlllklmt Creek Rad, GI')'IOI'. MT 59447 and t6o'a Loo ~ wtiOIO ockhet b 
8541 S0U111 P ... Reed, GD)'I«, MT 611«7 (~. "'f.no!1ond Com-....., P!ojocla, LLC, o 
Oe!I!Mtlro In~ ~ CCJ!T~Pffl)', locatlld 1!11. 1'130 SISkO Stroot. Suite 400, Denver. co 80202: 
r<:omPsn•) (OWner ond Con~pe•lle "PattJill' and oad'l D '"PWt'f). etV:I pi'O'ftle$ as lollows! 

WlTNESSElli 

1. On "' -.. ~ IS, 2010 ('EIIodlvo Dlie'), d>o ,.,.. enlOrod Into a - Eno!vY .,.,.,..,...., and~- rAQ<-). 
2. On or tlbout ~ 12, 2010, tl• Partlos f9ClCifdGd an ebsitect ol tho AQroomenl YrUh the Ju~ 
Bu!n Ccu'rty. Montana CIOtti Oll'ld ~~ Oll'k:o Ill rt:;OpUon number 172102. rAbllr0«1-

3. On or o1>ou1 :{!(' 1{, , 2011 ('1'1111_.,. ~Dolo'), tho Parll .. cn<oculod 
• rot amonckllont to AU'""18nl rFlm J.rnendt'!,;!nf"). In pel'ilnool J)IW1, by tho Ara.1 Amcndmon', lind 
M c:A the Ara1 A.~ E11eoJfoo Ooto, lhlt Pldes ~ addllk.rnll real pcoperty ownod by Ot.'nOII' 
- 1D O.o - ('-1 ,_,, Tho ""'"'*' E"""" A IC IIlii Atol SU-Iol 
Aba~ ldonlllcn, the Addlllonel ~. 

c. W!lh t~ to lhe Add.'b8 flnls*1y, ,,. P'Oirtlos hereby lnoorpouuo by t1lftrenc» pera;niPhs 
3, • • and 6 ofll>o-

5. ThO Pllf1les hm'O OJCocukld unci rocxwdcd ltllJ Ftrt1 S~l A.Dettaot tot thO purpo10 ot 
~""""' no41Ce o(lho Agr""""""'• OR'bl!orJ Ia""' 1\ddi~oooJ l'lo!>Or1Y. ol tho •"'"""" rlgiM""" 
__,. • gr.u Compeu. eno o1: 1110 ,..lr1ctiona ., o.e Addlll""al l'lo!>OriY 11111 rmt rr.m "'* 
AQI'Ht'l'*'ll AI of ll6 ,ormo, ClOYOI\Willlllid ~0!\II'CICI:lrtA'IO INI AQI"OOIM!'IIIJI'O f!'IOfO ~~lfa.Aarty MC 
bth In U'lo ~t. wiH:h ls lncx:rpotl'led by lltl rolerGnee. fl I19!Mitll d oonfll::t betv."l181'1 the 1erms 
and cordllone •ot lorth IRUot lnocwjlOI"'fted Into Ha Firat SUppfemanlal ~ct and lhe IOfl'nl lind 
OCf'ICII~s sot bih tn 1ho J\gteemtWC. hi 14!1m11 and ~ON o1ttla A.Qrament v.'l QCPJem and coni'OI 
nw Fnt suPJtE't'MI'1tlf ~ mwy be «x.tcuiOC:I lnd rocottlod In countef'J*'ll, All re,._ncoa in thl• 
pMVUph a:f 1~ Flrll Suppllemuncat Ab$1rect to tbo •Agi'OCW!crd• meant\ lho Agmolnonl till amondMt by 
tho Flrll Amon4monl 

s. lhe P.roporty (01 donnod"' tt'lo Ab!ilr'1l<lt) roml.\ln11 NIJeQ to IN 1\gmemeflf, aa delsc:flbed In u .. .......... 
SIGNATURE PAGES FOLLOW 

P~1 oi'S 



'·' SIGNAnJRE PAGE TO 
FIRST SUPPlEMENTAl. ASSTAACT OF AGREEMENT 

""""'L_(IU. ... ) 
~~No 02011..6<\1 
PIIQII 161101~1 

IN WllNESS ~01', tho P1111106 ~love 1101W.ed ll!o FIRST Sl.f'I'I.EMENTAI. ASSTRACf OF 
AGREa£NT .. set blh below. 

OWNER: 
KEV OAVI> ANDERSON 

Page 2of S 

( 

( 



SIONATURE PAGE TO 
FIRST SUPPLEMENTAl, ABSTRACT OF AGR& .. £NT 

""""'-(BJl~ 
DrocMtNo 020115•1 
PaaeliSOot~' 

IN WITh/ESS WHEREOF, li'oo Partlc!l - '"""""" tills FIRS1' stJPI'tEMENTAl ABS'mACT OF 
AGREEM!:NTMM!Iot1h~ • 

. OWNER: 
NOLA LEE AlllERSON 

.. 



SIGNAT\JAf PAGE TO 
FIRST SUPPLEMENTAL AllSTRACT Of AOAEI:ME'NT 

~ ... 1 
Dodlel NO 02011.5,41 
Page t70of261 

tN WITNESS \\'HEREOF, lhlt Purtloo hiN• OXOOULad lt!lt FIRST SUPPlEMENTAl ABSTRACT Of 
AGREEMEf.IT as tel fOJ'tl below. 

Compooa; 
COMPASS WIND PROJECTS, U.C 

STATE OF COl.OftADO 

COUNTY Of OENVER 

...CXNOWI.a>GEt.IENT 

l 
) ... 
) 



• • 

EXHIBIT A TO 
FIRST SIJ1'PI.EME>ITAL ABSlAAC'T OF AGREEMENT 

ExhlbiL.,_(BJI.-05). 
OOCUtHo. 02011~"' 
P'a911flol251 

THAT CERTAIN REAL PROPERTY LOCATED IN JUOITH 9ASIN COUNTY, MONTANA. IIESCRI1lED 
lo$. 

p.,.. Townahl •• • Section 

1 f111N - 12 

2 TISM ABC 13 

P11p11 5 of5 

Portion o.f Sec I<Jn 
Part of Ow ftt.'l Vt d IN 
N;'%, 'tffl Y .. Wh ct he SW 
Y .. s.£ ~ or awe 'Sfot %. m 
'/. Of lhO sw y. 
w~. sw v.ortht se Y. 
Total /l.crtl• 

1 ••• •·••• y' .~'. .~ , ··\ o;".-;, .• - ... • ,, ' . .. .., ... 

• 
31i.50 

360.00 
178.50 



• 

I.BS'TRACT OF AGRea.!ENT 

RECORDING REOUES'TEO BY AND 
WHEN R£COIIDEO RETURN TO: 172392 Feo: fii4.00 

~IBJL.()f) 
DocMt NO 02011 ~.t1 
Pillslo 111 oe 2& 1 

~Wind Projeclo, LlC JUDITH OAS1N COU/4TY Recotdld 1/22/20U Al 10l18 AM 

1730 Blol<e- Sullo 400 
Deowot,C080Wl ~~~~ 
(Speoo above this lno lor RecotdO(I usc onti) 

A9$TR!IOT OF RIGHT OF WAY AI<O PURCHME OPTION AGREEMENT 

'rniS ABS'TRACT OF RIGifl' OF WAY AND PURCHASE OPTION AGREEMENT fAbotrocl') lo modo 
and anlellld Into as orJj.m,C\ ~ I'.J . 201\ by and between Bruco R. Beduomlnl and JIJia A. 
a onuomlnl as jotll lfn<rlls - at ~ Lone Tree ~ O.,.w. MT 60047 rowner'), lllCI 
COMPASS WINO PROJECTS, LlC, a 0......,. ln'lllld IIOKty -y. whooO-.., ;. 1750 tllal(s 
S1!oet, SUite 400, Do<Wor, CO 80202 rCompooa') (Owner Olld Co"- tho 'Pa11101' tnd -h I 
'Pony"). and prov!cle> es foiJov,o: 

1 Tl>o - II8Ye anoorod into a Right of Wrt ond Pun:nase IJ!>tion Agreemenl r,ogoo01111t1 
- •• ol:<ii,»u=ljl':!011 ('efectl'lo 001111. lly Ito LOnna, 1M "GG••"•lOfllgranl> eom.
...,.,,. ond ........,ledu """" In and to - land mom porllr:Ua.oty detal>ed in 1t1e .-eel 
Exhh'i 1 fProporty"'). The Agroement af!IO ~ certain uses of 11'16 grant. ctt.sfn tltoro&t$ in and 1o 
lho P«>perfy. 

2. Thill""rumont ls on ebs~act ot anoChat docu,....,, jJII<1IQIIar1y lilt ,o,gr-

s. Go-1~. tho -nt ·-o.e. ltoo l;lraomonQ ocrooema tnt g .. nl by a-,, ., ~ 
Co~ of..,.........,_ •"""'""to W1d rofated t!Oib trwoMng the l'rtlpeJ1y and flmfls o-ra..., ol 
tho Pf09011y as may fnte-- the llghtl gtonled Compaas. 

<4 , il'lt tetm of 1\e ~reementstartton tl'lt ertock o.te lnd ermon tho date lh8t is abcty-lve(05) 
yeors after lhe EneoRve Data unlest aooner !lemlinaled rr emf); provided, howo\ter, tho AQrHmOI'Il 
81.tomu1Jca/fy -·II CompiM l1at nol l,_d Trarwmi&&lons Sr.otoma (dellnod boio'ti) on lho 
Plllporty en Ol before tno ctme lhot Ia •"' (8) yeoro olio< the Efloci!Ye Dolo, ""*' """"" auch •J<Ph11<>n 
Campa&< hae ·-tho Agreement ("'*"> o>elo_, moy be b< •• ioog ., forty.olghl (48) 1110f1th8) 
• pJ'OIMod lot In lho .AQ(oon.nt 1 

8. Rw ti'Wl Tenn. Otmor (;((1VO)'t onc1 gtll'ltt 10 COttl*8* fOr uta by tt illld 1b CIOrllfo:tcn and 
~ reo .. hraonnor) an: (a) Pdusive 0018fl'10nt aboYe, on, and \MKio1 l'llt pan ol lho 
Pn>pol1y- in E'>dllbtt 2 ('T-n Eosomonl Aroo') and shown on EllhJil 3 for the pu._., 

( 

I 



• 

. 

"""""----<I!Jo.·OOI 
Dt>I:Ut t-10 1>2011..5.•' 
P19e USof2!U 

··-· ""''-"""'· operallan. ,....,.,, .., .. ond rep.comonl rOJieru!lon .. ) or lqolp:neni "" 
lhe ln\ntmi901on of tllct/ICIIy, MC!IIdklg: cablot: """""'"' - ho; guy linea: polet: -..; 
ond, \OrH ("Tfllllllnlioolon S>/lteml1 ((I) lhe "T10namla1on EIIOmiM!'); (b) I.<Xlr111Mo --OI>OVO, 
on &ri4 under Olat part ol th• P,.rty de~cribod In Exhlb1t 1·A u !h• Substation Enernllt\1 Arta for the 
l"'rposeo or O!>omtlnQ olldrlca! oullOIDtlon ·~ oncr .. ,.,.a eq1111>mont I""" o ·su-1 ((b) tho 
'Subolollon e ...... onn: (c). OCI>excMIYe """""""of-· 011 toot port cf lho "'-1Y cfetorlbod In 
Eidllb~ 4 rA<:olu Eaaornonl AIH1 ond trl1own on e.bibll 3, b Ull pu!1IOOO of lba Opat>llona ((c) lhe 
•Acct=s Eas&mrml"); ond, (d) o non«du .... o lempomy 'M:II'IC epooo oaten'lfJAt on twld under that ptrt oC 
1J>o l'n>J)Of1y OS IICCO'""'Y to WOrl< ..min tho l""""'l11lon Easemont ma ((d) tho ~ 
e-men!') (IA>g<thor lhe • .._,,.. tnd •"".'.!'~ ·e. .. ment'). 

15. The coocMions. toYanatll, delfnl5om (i!cll.dng the de5nition of cepld2d term& ,.,. otl'le~ae 
dcfonad In lhiG Abolmd), Q,...tlof\1, roAictlona. ond llrmo goyomlng tho oncu'nl>rM-ImpoiiO\I on llle 
"'-'Y. ,...11dlont on""' of lhe P1111>011Y. ll1d rluhtJ f118118<11n ond to lhe Pn>porty are ,., - In 1110 
I'Q"""""nt. w-r.hout llm'lallon. and excop< •• OXJX1I'IIIII Bllltlorized by lila Agreomen~. 1hfloe lndudo, 
- irftllllon, Owner'•""'""""' 10 no1 during !he Torrn (e) con51Nct or lnera'l ony in1'10'1011l0011 or 
6truc:luro In !he Trs~ Eaeomert~ Aro5l or SubstafiOtl Easement Aruo (b) bike any ectlon tl\af COUleS 
lntorftn with (i) lhe tmntmlwlon 01 ofeettlc onorvv ~In the Tflltlln'ilsion E8SI'Jmtflt lvoo or Subs1a6on 
Euement Area (f) Compa.W"s acces.s to the Transmi•lon Eaternant Area Clf Subs;ta!Jo" Easement Aroa. 
or (iill Conl>a:n'5 lnteDded ueu c4' lhO E:nomo!U. 

'1. AI&O by lba Ag!liOf1'lGI'!t. OwnOf gnat11od CompaM a purohliiS.C opUon lhal 1a. axetdsablo at any 
One~ lho Torm.., up 10 len (10) IICI1>a rA tho "'-"• along""" on oiiOcialad pt<pOWel 
app.r.enent easemcn ac:tOH the Property for ON:03UI !o tuOO pan of lhe Pmperty. Tho Pnlper1y lo ~!'! 
r111o purc:llese oP1Ion applies Is d-In lho IIUIICI>Od Exhll>l!,.t. 

8. The Parfl&& hiWO l'(eCIJI&d and I"&&01dtd INI Ablt:tact rot the putpOM of gN!ng tOeO!'d no!lce or 
ltle ~reemont. of the r!Bien&lts and rlghta It ur-;nts and ol certaln ru11t:tions it h!poMa. AI of lh6 
condllloroo. .,._,.ru., ronr1 ..... rog;,tllino lhO ~~ .,. '"""' porliwbrtf ""' fOOh 1n tho 
AQ.reement. vAii:h is ~ b)' UU. rtlfttDc'ICQ. In ltle awnl of oonflcl betv."OOtl tho conditiOns m 
"""' d lhlo Ab&bao:l mid I"' C<l!ld'1lcns and illmlo or tho I'Q"'OtMnl lhe -· ond '"""" ol lhe 
~nt llhriU oontR>I and VO"lf11. l11la-""'' be""""""" oodlor- In CIO<JlliefllOrta. 

9. Compus'a ~ unde< ll'.e Agroemont are osolgnoblo. Tho Eo"'""'""'""'-Dllll run wl!h 
tho "'-11· Tho Eaaamen:e and 1110 ~shoJI bftl and ...., to lhe beoolll ollho Parrieo ond 
thai' assigns. hen. &UIXOS110rl, and tnlnsf!:!roM and ldl portons dortni'lg by. through. or undor them. 

to. The nome and od!S,... ol tho - wbo tholl P""'d• • lui and ..,.,.....,. copy or lhe 
~ ~ IXl6t. upon reqoos1 o', any person 1!1: B!'ad H81ghl. Co~t wtncf, LL~ 1730 stake 
S&uet, SUh-Jl-00, Ootwor1 CO 00202. 

SIGNATURE P..OES FOlLOW 
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ABSTRACT OF RIGHT OF WAY AND PURCAAS!; oPTION AGREEMENT 

IN WITHESS 1M£REOF, the Pllltleo hiiY8 ·- .,.. ASSTRACT OF IUGIIT OF WAY AND 
PURCHASE OPTION AGREEIENT 001 oo1 lorth below. 

Cl'foiNfR: 
BRUCE R. SEllUOLII'II 

ST ATe(ll' loiONTAHA 

COUNTY OF JUornt IIASIN 

(SEAl) 

"!• " \ \ 
• 

( 

( 
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SIGNATURE PAGE TO 
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OocM!Nd.mGH !IA1 
1>11011 nsol2$1 

ABSTAAOT OF RIGHT OF WAY AJIO PURCHASE OPTIOtl AGREEMENT 

IN WITNESS WHEREOF, 1M Pllrl:ts hiM! exewlsd lllb ABSTRACT OF R!GHT OF WAY AND 
PURCIIASE OPTION AGREEMENT It •oll:>lth below, 

OWNER; 
JUlJE A. SEl.WOMINI 

STATE OF MONMNA 

(SEAl) 

&r.'Cift Jlo!:l• B~110f16tli ROW .nd Purdl ... O!ICion A~r:l ~r.rt 
to~ m.c1 ProJtcts, u.c 
f'-oe<Cattl 
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IJlSTRACT Of RIGHT Of WAY AND PURCHASE OPTION AGR££MENT 

IN WITNESS WHEREOF, tho Parllot h.:lv. exoc:u1od ~Is ABSTRACT OF RfGHT OF WAY AND 
PURCHASE OPTION AGREEMENT •• aot ro.1ll -· 

COMPASS WIND PI\OJB;TS. UC 

STATE OF COLOIWJO 

COUNTY ()1: OEHVER 

• 

) , ... 
) 
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EXHIBIT 1 

......,._JM<>ol 
Coca.~ No. 020 I U 4 I 
P~g~~1nof25t 

ToAblt ... of RIGHT Of WAY A.'ID PURCHASE OPT10N AGRE.EMENT 

THAT CERTAIN REAL PROPERlY LOCATED IN JUDITH I!AQN COUNTY, MOM' ANI\ DESCI\IBED 
AS: 

I S23 

2 T18N R8E 

3 Tt8N 

Y< 
M OF TI-lE NORTHEAST 'l..: NOR~EAST Y. OF 
THE SOI.mEAST Y.; PART OF ThE NORTH l\ OF 
THE NORlMWEST Y' PART OF ThE SOUTHEAST 
Y. OF THE NORTHWEST Y.: PART OF THE 
~OR'TKEAST Y. OF THE SOUTHWEST Y.· PART OF 
THE NOR'TH'MlST Y. OF TIE SOUTHEAST Y, 
PART OF THE SOOTHWEST Y, OF THE 
SOUTHEAST Y.; PART OF THE SOUTHEAST Y. OF 

SOUTHEAST Y. LYING NORTH AND EAST OF 
COUNTY ROAD. 

EXCliPTING THEREFROM A TRACT OF lAND IN 
SECTlDN 25 DESCI\IBED AS: COMMENCING AT 
THE NORTHWEST SECTION CORNER OF 
SECTION ~THENCE S 55' $5' IS' EAST 2A41.~ 
FEET TO THE POINT OF BEGINt{ING, TliENCE 
NORTH 811' .W 21' EAST 1548.86 FEET; THENCE 
SOU'I'Ii 0&' 21' 28' EAST OOM8 FEET: THENCE 
SOU'I'Ii 811' .W 21' WEST 154&85 FEET: THENCE 
NORTH 08" 21' 2&' W!;ST !!68.56 FEET TO THE 
POINT Of' BEGINNING. 

INCLUDING 1\ 30 FOOT WIDE ACCESS 
EI\Sao1EHT WITH A CENTERLINE DESCfliBEO AS; 
COMMENCING AT THE NORTliWeST SECTION 
CORNER OF SECTION 25; THENCE SOlfr'H ~7• 
02' ~7" EAST 3736.21 FEET TO niE POINT OF 
BEGINNING; nfENCE HORT1f 62• 1Y 29" EAST 
511,01 FEET: THENCE NOR'Tli 59' 37' or EAST 
5211,29 FEET; THENCE NOR'Tli 56' 3r 211' EAST 
625.80 FEET; THENCE NORTH 01' 16' 10' W!;ST 
2•0. 12 FM TO THE POINT OF TERMINUS . 



• T18N R8E 

5 T18H R8E 

8 T18N R8E 

7 T18N RaE 

... -· 

S2G 

S'l1 

S34 

S35 

' 

\\EST J' OF THE SOUTHW!lST Y.. 

SOUT\IEA!IT y, 
NOR1liEAST K 

SOUTHEAST 

.......__( ... ·0!1 
Oode!No 0®1U."1 p. t10012$1 

y. OF TI'IE 

NORTH J' OF THE NORTHEAST Y< SOU'TMEA8T 
Y. OF THE NORTHEAST Y.. 

1\U. THAT PART OF THE r<ORTHEAST l:! O'F ~~ 
NOA.THEAST ~ LYING SOUTH OF THE 
RAILROAD; WEST ~ OF THE NORTHEAST Yo; 
SOUTHEAST " OF THE NORTHEAST Y< 
NORTHWEST Y.; EAST l< OF THE SOUTHWEST Y< 
WEST. ~ Of nu: SotJ1'HEAST Y.; SOUTHSAST Y. 
Of THE SOUTHEAST i/4, EXCEJ>TING 
lliEREFROM TRACTS OF I.ANO IN SECTION 35 
~ONVEYED TO THE BIUJNGS AND NORTHERN 
RAILROAD COM?ANY BY OEEOS RECORDED lN 
IICOK 78, PAGES .74 AND 476, RECORDS OF 
JUDITM I!ASIN OOUHlY, MOIITAAA. 

EXCEPTING THEREF~'.l ALL IA'ID SOUTH OF 
WIUIAMS CREEK ROAD. 

( 

( 

( 



EXHIBIT1.,t, 

~('U.·05) 
Oo6.et 1«1. Q201l..5•t 
P•;e 1'19 1111251 

To ABSTRACT OF 1lgllt of'Miy liND PURCIIASE ()P110N AGREEMENT 

DESCRI~ION O"THE SUBSTATlON i'JlEA 

lliAT CERTAIN REAl. PROPEJ\'TY LOCATED IN JVDITll BASIN COUI'ITY, MONTANA DESCRIBED 
AS: 

That part of lhe Pn>!><J11Y locolld ~11\ln S.CC.W 3<: and 3S ot T""Nhlp 18 Nonh, Rani!" 8 East, 
go110<lll~ ol:lc!g !he ""'S:Ing hl2h vo11>ge nnomnlon llnu ol'.ed In 01 Jll').<lmulo to,_ IOCIIont 
("Subslalion EoaementAroo1 

li'IJotl ~-Ml*lllnl ROW and Pun!'- OfltiOin AQI'tfl~ .t.Qitotocl 
~ Ynnd P1ctocta.U.C 
PtQI8 Of 12 
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OXH181T2 

&~·8Jl..Q5) 
DodurtHo. D2D11..5.•t 
Paqo lOOGI25t 

TO ABSTRACT OF RiGHT OF WAY AND PURCHASE OPTION AGREEMENT 

TRANSMlSS!ON EASEMENT AREA 

<10-loot .W. nQ(t) ol lwocl IM>ugh ti'.at pen allnl Plq)On11ocot•6 ,.;thin T<>NNII'!> \8 NO!Ih. Ra~e 8 
East. Sediona 23, 24. 26, 28, 27, 34, and/or 38 u ~(en a pmllmlnary ~·and oNt 81 an 
oppm:~ of an area lor iho l.rturo k>catlon of 'l'tln.nlssion Syattmt) t1 Exhibit 3. aumcier\1. In )ongth. 
.. ,_""')', 11> lnteii)Cf\nool- power CMY8111ico pr<jtol& (lo bO locatad pwii!IIIUIII> lhe Plq)OrtY} to 
- ~·-• ft-10catld •ilhln Sectlct\o 3< and/or 3! 01 T.,..,llhlp 18 No1111. Rsnge 8 Eoot, 
P!O'IIded, """"""'· this .,.. shol be deemed p<a!lmlnary end oubjo<t to llnol de'.armlno1loo or 
T-Systemtocallon~ 

( 

( 

l 



EXHIBIT3 

TO ABSTRACT Of RIGHT OF WAY AGREEMENT 

• 

E:dlibiL(BJI...«.) 
!JotA.C.No 02011..&.41 
flll9l Hit Of 2!1 



... 

Red Lines Represent 
Approximate Locations 

of Transmission 
Llno Easements 

-, , I t 

Ela'libiL(BJl-.41Jl 
DocMI.No. D201tli 41 
P~g~: 1&201251 

-

... ' ' 
031 

\ 

Access via Wllllelm,s l 
Creek Road 

Spiou Kop \Villd Project Sit~ 
A...-M•p -----

-·- ·•· 
,.._\leof-1 at ,,MJW .... ~&G; .... ,, ISI'C ......... 

._ 
'""""-...;;~ o -~--- ,..., __ 
- - -··· ·- "'J'___ .._,_~-··---

8-- ,.., __ _ 
-- c::J 



EXHIBIT 4 
TO /IBSTAACf OF ~IGIO"OF WAY AHD PURCIW;E OPliON 1\GREEMENT 

ACCESS EASa.IENT MEA 

Tht Bf'!a deplc~ed t1 E.liHbl 3 Of lhW ~ prg'tbtcl, hi;Mvvar, Uis area sll9l be deemed 
~lln't>loy ll1d IIUI>joa 11> charge baoad"" I'ToldetarmlnaUcn of Trontm10alcn Syotom IOCOllcna: plu• 
eocen eatOIIS any othar par.s or IMt Property, trJt onty as~" the purposes ol thi!J\ofelment, 
lnc:,ICIIliJ UN of oldlllng rcldtln!lJ.. 



RIGHT OF WAY AGR"EEMEN'T 

lliiS RIGKf OF WAY AGRS"-"ENT rAGfOo"*"11s mode on flfl j{, , 2011 ('Eif<c:lt<o 
0.10') bel....., KEY OAV1D AI<OERSON ..-.d NO!A LEE ANO€RSOH (logeCI« 'Ownof') and Comoeoa 
w..l ProjocO. uc rcan-.·- """ rr.iudeo Comp ......... g .. lnd ............ , (Ownot ..,. 
CcmpatS 1ho .,...... owl each a 'P"''"~ 

RECITALS 

A. Owner O'M'II tl'IO real P«~Pet1)' d~ncrlbeclli"'lhe attached 8Hbft A f'Propor1Y). 

B. Cormlm• b tn tte bu!l!nus of deW~~ «l8f'VY ~~ Cllld t. doYotoping • p-ojlelt thM 
W.Oolvee andlo'Ja .naor thO Pr~ ~. 

c. Otmer wants ID Qm1 COI'nptM, 11M Compaq warts lo •cces:t, "gttts on part or lhe ~. 

0. ONntr WAnta 10 grMI ~~~ and Compus wanes to purotmoo an optton :o buy part ol lie 
-.v. 
For good erxl valt.at* cone:idotl&on. ttro Per.let "'"": 

AGREEMENT 

•• 
1.2 l.Oclltlon. The Tnlllarrlnlon Eaaemenl Area'and ~- euamonl Ard 111ft bNod on probinory 
~ ll .. Ttur#ffsalon Ea800lOOt Naa &hall be the ~dual tocafan of N Tfll'lllt'liubl S)'Siarr8 
GOOD 1ret ~ ThO A:XION f.eN"'''OI'Il AIM ltlall ~ lhe ldUQIIoca1lon of h acceaa (CU9 MCeMal)' 
10 aa:lll8!l 1te T~ e~ AIM. For no bdcltionll ocnaldOteiOI\ tu • no coal to Ownot, tw 
Panl• Nil. on one or more OCC!Ialon• oa lho PaufJct may mquott, IIT.ond tits AQrotMnl to •t.ow lhe 
dill kcdon Of 11!'1 '18111-:lons from ~ Eaeernel\b Bl provided herein. and c~ lnil OMler sNIII 
1\;!n. adc~ end CIOlYot and compeaa rNtY IWCtll'd nil ~~~ or !ltl ebGttoot of UQ 
etnOfldmenl. 

t.3 lnoi!IIQIIr!o. ~ thai \l'!lfl cotni"Wddfty ~bt• tlfoltllO !'My II lertle.l low {4) fott tr.bw 
gf"'dt ony olecb1eolliln II IM!da on lhe Property, except B!l mo)' bo~ nooflhltY to •IW'cotll'llld the 
Pl1ljoct « •-__..(~g.- plpeOnoo. fOOds,""""""'·« :mdorgnu>d IJtlb&r, requlnld 
or teeamman:Sod by 111'11 1~\111 ct vi.adlfe lfw ot QUde!lna; or, (11 Con1Je,H dtlemll'lN In till 
reasonable dlso:relion) at~· In <lOmtCIJon Wlh tl'lo Opmatot\1, ~ mll:f ttmCNt btUIIb IIOd 
01t1« ~ 1J0 gllldo and may ,_. and • !he surface or the Proporly •• tNsonebly I\'IOtiS1ll:y, 

Stt1Jon 2. I1mJ. The "Ttctn• ollhl1 AQI'09ft'lent bl tlxty-ll'tO (G5) )'001'1 t!IOI' ll'lo EfiOoUvo Dale: pi'O'oidod, 
howwtt, thl1 AgtNment ah• IIIJ!.'omaCicaly tefnUI&t'lt If Corrli)asa h.oa not lrwlilllod Tranamlss'cn 

IIIIQI(T Of WAY AGRE:!i/IIHT 
co.pou Mnd Pnljoda. U.C • IK AHOIA$0"4 .DAY& AMD HO~ 
,_.1orn 

( 

( 

( 



.. ..... . 

Uhlbt-CB.I..a!'l) 
Oockot Ho b;>OH 5 41 
Ptqe 18Sol251 

SytMms on N ~Von cr bekn tho da1e ~til ten (10) years afl&r 1M er.e~ 04ia, and pttMded 
fl.rU'Iw tNt COMpoM tllll'f :wmtrwe '*AQf'IIOn'lenlll any,,_ In hi dlacnttcn. 

Section 3.. ResCNR!Ion of' OMJW rtqril, OWno.r ..-sly IUCIIW!I d rtgt!SS b enjoy l!lnd 1.188 lhl 
Plopol1y tor any - llll>jlc< to lho ... - In HI l\gnlomWI! and proYI<Iod """,.. ..,.. not "'•lfm wllll 1ho ""'" gnriod ~ ., IIOs AQioonlonl. -llll'>dklg m• ~ C<rnpaaa 
llfr"Ht !hilt OY.non CJrffi1t and ~ uae of ll'le Prtlparty doiK not k\1~ W1h f1\e 11Qllts grarueo 
Compan it thla Agroomtn!. 

Seeton'· CormoreORD. ComF*N .-.oe. !=)PlY OWner 11 ~ 

a. ExiCUtic!n M . WICh!n ttw1y (30) do:.)'l aft&J flo EJfeciNit Oalo, ~ tMI pay Owtw a ono-
lfmt too D( two thouland dctera ($2,001).00). 

b. M!'J!al F®. The •AmuaJ Fee• .. an ennua1 pe.ymont or two dobra (Sl.OO) par ~~n (bll!led on lho 
.,...,. "''""""' lalod ., C>dllbll A) or lend !hoi """""',.. ""' "'"""'~>'· Willlln "*II' (30) doyo allot 1nt 
liltl:w of lhe Etfe:::tlye Ott. or COn'IPat' ~of four (4) o"Gfnee cop·.- or V'dl ~'"''lltl~ lnd lhe 
Ab-(d-""""') Mly ......,d by Ownor, ~ allall 1>'1'/ Ownor (lot Uoo rnt yoafe........,. 
F-)""" (1) YMf• Annuol Feo divided by llno -ll><ly 11w (365) m<Al)>llod by ll1to - o1 
days ~D In the c:elendat yoar tt wtlld'l fMt ElfeciNt DICe CCCIA Thtttafter, on or t>tklft JIAJary 
30 a1 each )'011' und coo (cloi\'lod bolow) ot a. r"' ,._ (--~ ~- pey awn.. 
tho Amuel Foe. The Arnlal Fae ahal not be due •f!ar COO for tt;e ftrat Phaae. Far Che ;x.rpoaoos o4 bi& 
Agr&tmOnt. ~ meene Pefl d8'tllopmon~ QhMo of~ Protect thallnc:teasu the combined MN or 
capadiy ol Refla¥,allio GonlnOO<\ E:!Uii>"""""'alld In 1nt P- by"""" U""'...., (1} MW 1n 1ho 
COM Of WTG k'latalatloft ard by mr:ww then one hundred eeventy INe (175) WI In tho coa o1 SES 
~ A Pl'llso doBII not h:lude !Unew;able 0Drwl1f'.on Eq\i'ptmerrt ntplacema!ll or rapaNOrtng.. 

i~~~~~~~~~~~;;~~~~Owncr~~aooe-l-no feoQf~ 
lho Pnlportr. For 

"" Ina "'-Yihol 
10 bo ctJo tot 04IOh trmc:h) In Ytfllotl 

tre ~T~ ~.,...tr.locat8d 
which ca• 0CJrT118RJ!Iilon. as aet b1h bobN, lh.1l& be due ..-, f'MPee'l to 

S}'3J&m&. On Janooty 1 of tho lht c:alondar year a!bst COD MIS on .:1'1 
Tom~, lhe-,.. lo<lh In lhb pwllhol edjiJst- on lho

In lh• tndox. pfOYidGd no such ,....montahal oxcood an Jncrnae 
ooy ono (1) cafendot )'&fir, 

d. ~ InrntTJt•lgo Syattrna. If ~ tocetes aboYo-grtiU!'d TnlnsJnl.-,., Sy.tomt 
an 1no "'-• """ Coml""' 111o1 wl1*1 Nrty (30) de\'1 aile< COO P"'' o-o-lea oqurollo 
11'18 clollfn ($5..00} ror otch lnnr root or t1Ud'l TnNm!Mion SYl*nJ located a.bort1 ground oo tne 
Propw1y, For IWO!dance ol doubt. !he lin..- le!W d lbov&-ground Tn1nsrrleaion Syal~m~~lnl&aled on the "'""""Y lhol bo .,...,...; by lho -nee be!ween l1e "'*'~ on l1e Pn>por;y be,_,.- • ..,.,. 
p.A'1d Trn~ Syttem.; n locetod, Ul'lhm 11'ter coo lldctnlon• Trartarnlu!on Sysiorne n 
locatild ootween eud1 po1ft21. lr. \'fNCh c»to ~on, at stt foltl bOIOYt, sh*l bo dUo wth l'l't&pOCX lo 
IWCftlddl'~ Ttanamlai:rl. S~m&.. On JlllnUIW)' 1 of ltle firM ca'ond.or yur llltor COO and on ead'l 
J""""Y 1 ""'""""" IUino ""' Tonn. '"" &moun! 101 lo<lh In ~• J"'1 aile! od)uot be..o on "" prior 
cUenclar year'& poroerQQo OhOngO In tlo lri::StJc, J)fO'MOCI no •lith ld)ultmont thO!J oxteod on lnl.'rectte 
of tnonil OWl uvee porcent (3%) In any ono (1) cp!oooar year. . . . 

it!lif'r 0, WAY AOW.ViRf 
c..,_ Wind~. u.c- It( A.'t!>EJUQM PJ.\vt ~OJ'c..A) 
P'l!giiJOI'U 



,_ 

-$. MI ............. 

"""""-liU.-MJ 
Oodc"Ho D:W1U41 
P~og~~11M5oC2$1 

l1 The Comp,.. """""""' ohol: (t) not....,., on 11\e P-. 
excopt ~ up; (b) ~ ~ off roede an lht P~, q:opt na 
..-....yIn • """"""""""· copolr, "'""""'"'~' slWolloo~ (o)""' poMble 
&anftll'Y tad!llles; (d) noc llmg anhat!l or aninll! calt'ng &Mc:es on lhe Pn:lperty; (e) not bring alcohcl 01 
drugs an the Ptoporty: (f) not bttng WlfPOI'It (e.g. bow 1Jnd or~. gun-. tB~} on rbe Ptoperty: (O) 
not fla.l'l or tlunt on 11'1& Propeny. 

12 Al!lm!-~ may - (inoiiA!lng, wllhoul lml'.ollon, by <lOII•Ioral .. -1) 11W 
/q'Nmllna. Chi Easemtl'lll.. li'ld '" CMher rlg!U ln:ler Ifill Agreonwrrt, In whcl& ot n part, ~ 
OWner'a coneer~t. C<lmpess at"l!d hiMI no lobllty b Ottmer f« any obllgatlooa roltlltlg to ltle ~ 
asaiQnod thl'll Mte ofter the SSSGtlmont (~t h ~ CCI~ ol I eol:atorul OM~;!), Compc~ot ltiOQ 
nocJfy OwN< oleny .. ~, (oxcopltl 1ht 0010olo """"'""" .. .,...,,~ ,_..,, n. foHin 1o ljiYO IUdl--nol-lhiiAlgnmonl. 

U Aft!gna •00 fliO!!M!O!I· The Euamon~ aro lntOfll6tJ !hat n.n ~h 0» Property. The Easemen!a 
.-.f ltis Ac,nemanllhd brnd and h.n lo U. beOa!l ot lhe Parties and their asal;nc~. tlolra. auc:ceao.oq. 
anc1 tnlnaf«Ht a!XS a1 octw per30tll doltMo b'J, lhrough, or undlt them. 

U AUqO!M" rw. If u Pt~~~y tmg5 an oct<1n lo enfon:e. eoQblltl. or pt'tlf:IM!t wry remody Ot fthl 
ll'!dM thlt A;Mna~ or 10 lrY.etp'llt ltQ Apnletmel1, tho prwvolllng: Plllty llhiU b& anllt«< to t'OClO'IIWr Ill 
""on:ltllo DIIOmo)'l' r, .. •nd oot~t. ~ 

s.5 Ac!bottty, The Part!es and/or aacn e~.acn """~ HI AgtM~m~t~C on bohaJ of • Pony ha .... th• 
fullilnd U!'t'8GD't:lecl w:t'IOI'ity lind PQW~t.r klo o~ D dollvor thla /lqllllnllml. end hD't'O obti~Md I!JI ..........,. _., -o<lly. """"""' <r.dla> ...-,. IOQ<i""' ""' """' give t'lO - POity 
- ot !IUOh ......,d documenlll - u;>an - Ea<h Pllt1y'o -· doMry and portofmuQI gf lhlif ~ •hll t!Ol OIUH I Clfoun llldw any OltiOI' agf08f'IW1C CO~ It IS Q patty 
or it bou!ld. 

5J CQndemne;f9'!. II eondotMI!Oon or Cll'l'lfntml do!Min prooeedlng1 ar. IMI't!Jd agaftt aD « any part 
or r. PI"'pp!ty {or IIGI!n~ (l(hOr J)fOpCf1y !nat t. pert of L'IO Projed} • nd tho PfOPOI8d uso •nd lllklt!Q 
V«1ood ndvef'Miy affeCt 0t prevtw'lllhD Oponlr'A.:m, 1M Parties aMil oi!hor aonMIS tU Agl'e-Omcnl to rol'!od 
wty neetmary donl18 lo rhe Property or relocdon of lt!e T'nmltrtsalon S)'61emt t1at th"'-', pteWt't tho 
bencltt! end ~ ot lhe Agnle-ner"- or, U ~ OCIIIM. lhlt /IGJQimtnS WI lilrn*ICI!o In Wl'lk:tl case 
noRhOr Ptlrty lheP Mvo !In)' fUifhOt obllgt'IIIOnt b lho otoor l.nOor HI /~Qreement Ulloopt lcr any 
~na thai had a«ruK at Clf tn.o dale of Mh l!trmlnitlbn. All pcrymor«a mede on ooc:oum of a laktlg 
and lhat re!Bte to CMTlel"a fee h11MW1 In 1:tte Proper:y ehlll bl> Owner'• pt'OpOft)'. ~ atqJ o. 
ontitt.f ID the patl of tll& llWllrd oquti to the au-n ot U'lo COil to reac.tilh'OI'l'IOt'O 1t10 Tranatnlaslon 
Syltemt, plu:. Cllo ltnOUflt paid fat~ 1oGt of eny Ttontl'IW!Ifon ~. piiG a:ny whle 01$i;fled lo lr.o 
uto of tho l'rop<lfiy oroclorlh~ lq1oomonl (boood on 1ho ~ TC1111l, lnd\dng ...,...., (W sny). Wl1hool 
._.rto lmnlnoiJOri......., by h•llll4<>g> plus ns "'" """"""· A110, vl1h "'opec~ 1o 11"1_,., 
p!OOOOifngo """"' the ""'1'0 ollhlo --(o) Com- ,.y ,...ap<olb 1n ou<tl ~; (b) 
.po, - - eom,..., """"' '"" ,...,.,. Co~npe .. W1lh - ol '"1 doc:umont(o) -
ploa~t) -In ouch p-lgiJ; ond, (o) c..n,... moy 10!•,_,. In uny"""" ~ .. 

5.7 Coqoomt!on. C>fmlf M.1t'lottzee ~ 10 obtin om llh8ll ncl oppMe, eny appt'CM!II! or penWtD 
(hduclr-o ~ a- Woil!v«s or VlWf.Rncoe) ~ d&!me eppropMh!l 1rt con..,.,ct~on .,....1'1 u,;e 
)Ql"eenM!Ot ot ltlo Pfojac:t. 

5! CO!Iterpl!tl This ~oment and the Abl:-aet may bt .xecutecf {and tnt AbllmCt ~ In 
CIOU'IW'pttrtl. 08d1 or wt'lleh Wllf bo Cletmed ert ortg;Mt and al Q( wiokh, when taken together. akall 
~llutt or. and tlfl Nmll l~mant. FCIXOCI or Oloc:Wiically atOilld copes of arfg!nol slgnaruros aho!l 
bo rogardoef as OO~ob. 

( 

( 

l 
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lllpoeal .~ .... or un~nd 11«190 lalicl on tho Plvpeny: (b) ll!o Pn>pmy Is no< 1n _, of 1111)' 
toWonmtntll llt.v; (c) ltle Property B llQ'I •ubtsct to, and Ownar hu no nob of, any 8dl'l'ti5!talve or 
,._... ocilon. I......UO....,, « otdo< In ~ o!lll ony """"""""""" low: wid, (d) e- .,. not, 
b:alld on 1he Propor11. ttcwdoutrr»%fHHccll i'l llr;f IITIINn1lhlt \lol)IACI roqUte ~ng unc!Ot lppOc.blt 
iawa. Owner ac~ Comp• M; dlllc:loMif ltwt In connegljgn wfth flo Cp01111Uona It may usa 
lml'.ecl quantities d hlwlrdoul rnofodala, at at U,.. In COC'I1ifance W,lh 8pj)(oobie ler,... and ohrwlsa 
Compet~lhd bring no htrzardoua mated!t!s on Cle Prcs:erty. 

$.11 Hwt• .,tororot.o:lbn. The hea!lrqs., lhll kmmenlare tar tlt purpooe of conwr6ence ond 
!0/o...,.. onl'l on<l slleJ '"" be uMd In ......,_,.,. port ol W. AQreo""'"'- Tho Pll1l0o ,_Uatod 
th1t AQraemeol at amll!' km:l;th. oneS n '-not to be canslrJed IJQiiiniC l'itl'lar P.ty. Uso olhf lDrm "e.g,• 
...,._ by Ol~Wf~Pie. lho of tho lonn "lndldng: ITIOII'lf _,etdt.g ~ fmlt:IO:!n, m:ept 113 the context 
OChlrWIM n.ql.ha. ~~'we for IM:nllvo~. only. 

~· ~1~ l•d..,tt(, Eod1 Pel1)' (on 'lnC!omnlf)lna Pony') - doftnd. hold h-~ indon>j!y, ond 
protecl £Ill) octtw Party Mel the olhor P.-ty't aii!IIG'.os, OQOnta. con~. dtoc:toraa. o""~ imlbe8, 
llconsco•~ Iandor&:, momblm~ mor~, o!lCOI'I, premora. pormllt(les, ~Uf:pllort. anchondcn (eech on 
"lndomnlllod Party") eu ... l any and all ec:ttoru, c!alms (lnc.ulltlg tl'oel:l ret- clN,, tbeaaa. petiO!'..tll 
lnlltY, "' - ""' "" ..,,_ " peroono~ Cit ,.,. proportyJ. 00611. -- (oconomlc ono ,_ 
CK:O'IOI:rio), delcttodee. 8XpOI'IaOII {fnckldlng roo.on!AAo 11tomty ,...._ oonaulrAM roo.. ~VMQgallon anCI 
IDbwatoly foes. eot.rt c:oota. D'ld IIGg:ltbn txP'fctN), nn.o, P~ ~ turN ptld In aolllamord) 
loon, ~ prue:etdPQI, and tub. lnl:kdng 111a~ albltnr;'l' ttol rc~A~mt"), muling trcm 
or atltdng out ct (a) Wl'f ~of lho I~ Party or tho lndet'rnfylr'IQ Parlf• OQOOI:J, oontr~W:d. 
~. ~rw~-. lcenaeea, or pet!l(!tA.., en lho ~. (b) ony -ont oct Ot nool!gont .....,,. 
"" en lho port ot 1!10 ln<lormlf)!rG Potty « t>o ln .. ll'•llyin; PollY• _, ,.,.-.,, ""1>
lrrvltees, loonsoEMio, or l)llf'IT'Iftteos. cr {c) any breadl at lhla Agroammtt by tho ~~ Pert;: 
pn:Mdetd, hOWeYer 1 0. lndemrjfytlg ~rty shall not be hblo Kl !he lndemntr.eu Patty !or ~Q~ 
cfamogoo (N:h •· but nal lmlted 10 toll ol PfOCb. ton~ or bul1nea opportunlr.et) or exemplery « 
puniiiYe cmrr~ 11J~J forovolrv ltnlla\D"I on conHqUentaal darriiiOM .,_. ncx appty to llllt tl.\tenl ot an 
lhclorM'tylrlg Pnl1)"a .,blity r.r """"'quarJIII '""'- ID • "*" piWiy and ror which lhB tndem~no 
Potty Ia llftbl& ta1c!&r dU Sl.lb6ectlon. The !ndemnll'.caUon oblg~n& described ~ a-.s Subaecllon tNII 
not apply to c:loi!TW, cfarn..1gos. ~n:aes. losset, 1M othot llebi!JGos to lt!o exton! elliJ$0CI b)' eny aet or 
orrUsion onlho P1W1 of L"'o ln!WMI~ PflttY. 

5.15 Lf'tblltr •D'!Itrdoo. ExQIPI ., u.o cou ci' ONnet"• aroo.s neoniJOf'ICII ot lntentaor.~ ms.c:onduct 
~ liJbiltcy In C!e taN of arrt ono (1) a.Jm On 1'01 o.xcoocl en IMCM'It ~to tho gr..-ater or lhe 
CCMII"BQO llnits at Ownor'a bl•unaooo(&) thai. ~ ·rovcnge for lhl Clillm or two miiU. dolar1 
(U.OOO.OOOJlO). ~ amounl shd adJust eech )'ear after COO for tha fWI. PhaN baaed on N Pl1ot 
yoofs"""""' n lhB todox (clo,.. below). noc 10 .-en "'Jus"""" o1"""" ,.,._, .... pon>ont (~) 
In any""" (1) 10"· Tho -U0111 <ftocr1bod.ln"" Sill>- sllol not Of>J)Iy In liMo cooo ol Ws 
010" neglgo•~ or h!onllona! n~ For p....-poe.ea c:( frW Subseollon. ~ mo!Wl!l lho 
COnsu"* Price lndax - Seasonaly Ad~ U.S. Cfly A'o'Of'l9$ b d ltiNN for at Urbar. C<lns\:rntfl, 
"'CP..u", 01 tho 8U'eSIJ of Labor &a~b o1 0'10 Ulfted st:atae 0opa:1mm1 or Labor (BMO Portod la62-
84•100). 

s.te tnturJI'!O!t. COmcleas Shcllll'\lltn:Otn OCI"'VTTItd• gonoralltllbiii!Y lnlurttJOO oov«~na tho CpfrW!ore 
on V~o Ptoporty and lhol! ctUM ownor \0 be ecJdoclu M •ddftlona11nuod. S'lld'l wt~~ntge &hal hllw • 
IM1lmum ccmblnecl oco.mnc. vnd oonual lmtl of oo! kl8e thin cr.e mlllon doll.,.. ($1,000,000.00) 
bolote tho Glart ol Bll'f .......... f:~< lhol'rojod an lho ,_,.,, lou< mlllon - ($4,000,000,00)GI 
lho •""' of_,,_., lhe ProJ..,. ""lho P'-'Y (.-.lng- _,.,...,. eqtlpnont ~ bro"'lllt 
on alia), and tvo rrilon - ($5.000,000.00) Whllo *'I T~ Syoloms oro loca'-<1 en lhB 
Prtlpofty, provided ll'lllt 6UI:tt ai'I'IOlXItl mav oe pn:Md9d • pert of a blank91 poley c:owrtl'\g olhOr 
~·· Compest sh!l.~ s'llppfv Owner tMth oertllcek!S or otf)er Nctonoe ot ttlh lnii!Jf'llrtot cat Owner 
mill)' fNIOnably roqunt.. If fiKiultect by ~~~. OMlOr chall cllhQ lho T «m malnlllln lbbJiy lrnurance 
(In en flfroOWlt tpOCIIIed by ~$t)COV'Oflng 1111 ~on the Pl'tiP(Irty and lhal caueo ~ 10 

( 
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be l'dd&d M tiC1 addiiiOnlf lne'-"CI on tuctl poloy. PIO'otd«i. ~. Compe• tnfY reql.llre ONnet to 
ma!nlilln audllntllll'liOOO Oft'/¥~ rtlr'llbl.nos Omllr't IIO!wal, lllf'!uat COlt Of wc:h \nJI.fttiOt. 

6.17 JURY !RIAL WNYER. THE PARTIES HEREBY UNeQUIVOCAU, Y WAN! THEIR RIGHT TO 
A JURY TRIAL OF ANY DISPUTE RELATED TO TtUS AGRfENEHT, 

6.18 LJ>Io -·MY-..,.·- 1n11 Agroomont ""''""not polO w!INn llll!ly (30) <10)'1 
e:fter nob o!' de~IJU\ 101 nonpttymont Jf\e] lta\kl bterost from Che da:t cJUe at o !lite equel to the Iasser 
Ill (o)t..,_ (tO!I)p«yoaror(l>)lhtpfmorot&(aJ>lbl-bytllo FedtniiR_.,andln
on 1111 dolt of l!lo dol~ pluo 11w """"'"(5!1) por yoor. IMin 110 ovont ohoJ"""' mlo oxcood 1ho 
hlghe:st nt1e permitted by eppllclblt H. f urthet, If~ l'alta to P'l)' OMwr any amount duo Ownor 
I'UfiUIIIl "' StdiM 4 of IIIla "'".,.,! wtlillll 1*11 (30) day~ -lht fllll\011"' cl IWdl t!o!aut M 
Ownor 1o co....-. u ... after lht otplrotlon of lhl$1tnlt llllrty (3D) day porlod. Owner ""'Y l6aUo o ,_,a 
default notice lo Comi)Oh lltl<l 10 .ny COrnPIN llf'ldet y,tJo Nit prooMocl ~t~er wfth ltl 00111Dd 
lnformallon for r<><ke _. ... lnf If lila """""' dU& Ia not paid wl!htl!Nrty (30) <IO)'Ialler 11111 ......., 
Otftlult fdoo ao compass 11nd Ul'fY ti.ICh Compels tendor, ltlon COmpa• ehal P..)' OM,.,., u atVJI•ted 
dam1gos for IJ!o nonpaymont o:nd 11'1 l6cllcn to 1ho ltnCIWit dut piUI li'*nMl. an amount equN to ll'ne 
(3) times lhe amouni 6Jo1 not tl) excMd an •tkll~ tnoon Chouslllld dola.-. (St5,000.00). 

For •-of dO<bl lllotiy..,oe damog .. p«~~od for In !No Slboodlon oi'tll (a) no< eo<cood 
Moon U'louNCJI doiOrl ($15-.000.00). (b} only opply w!ih respott IOnon.PCI)'T!Mint or •n amoun~ tet tofth In 
Sedlon 4, ood (o) such -~~ ihtu4>fmlls ~- only ba dUe W ~) CorrpaSI flllo ID poy !he 
...,.nl duo wllllln 1hfrty (3D) days - 1M llri! - MOIJCO<I .,,..., (f) - ""' 6;ql!rallon of lllo 
IN<1)' (30) doyl .......... - 1110 Jni t- notico Qonor pnMdU Con"p• Wlh 0 - 4010oJ1 
nodce, YOt.Jdlla •lao WIIIO wry Corr.paH So11C!or thiLt hM ~ ~ Ill CCJnUad lnfotmDion lor noloo 
P"'1""8' Md (11} Compna flllil ., pay lllo llno••lllbt wnhln "*'Y (30) dayo oftor"""" .....,. nOIIce. 

&.11 ~ Tl\lt ~ment. af'lltll bel ~t«~ tn ~not will\ 1M aawt or u. t~uto 1n wt.lth Cht 
P!'Qport;y a.loomod wlt!cut ,.,.~ lo lho Ohoioo dt.·• prlndplcs otthalltUito <It uC' 1:t111 Ulflttt 61Wt. 

5.20 Lkn wtlmr. E:xoopl far any lu~ hn tl rtrvor d O!tmw, OWnor 't'ISivea any and 1D lien ~tilt 
- ..,.,. « 1o1et hiM> tn lbo Tliltl&lrlsalon Sy"'"" on .,. "'-'Y and In lho ~· -by U. I Agroomanl. 

5.21 Woos (Cgnmu., Du!'hg 1n0 Term, Co!"r1)11n .tlal kMp h Propett)' he end CIOM ol any Qem 
!'« &qu'pmenl, IMl«, mmerata. &eMoet. and~ !hot ffttit from 1t1e 0!)8mllont on lhe Properly, 11 
0tr1 lllCI> lon lll!led. Compna- W1hln al>r\y (GO) ... ~ o!tor k '"'"""' nolloo Of lhO ~ltng. oMer,ln llo 
GOie di!KtoOon, bcor;1 8IIOUnd t. len Of .sllbllth DpptOPrtiCO ~ f« Nlll~ Of ~ lltf\, or 
oltlorM&e l'1llnOVfl 1110 Uon pur'8UDnlltl applbbio law. If I bonciS Sl'OUI"d 1 lion ar eelabllahi)s eppropr1ato 
'-· Compooo ""'Y ongogo In lagat ~· challengfng lho lorl(s~ ClwoO< - lrlvne<lololy 
no\ly ~ I lb-....,. of eny llanl fllo<j oa- lh<l I'!Operty. {1No s.a-.c.n - no1 ba 
ll'lla:prMOcf to lflrltt Cc'lmpQs'a flgf1t to gront ~~ l!el'ls In Ita l1gMa tnl•r He AgrMmOrll, In lha 
Eaaemonts, enclln II,. T~ Sy1tomt.) I 

U2 U(JM COwtl'fl. After th.e Eft'octvo Da4o, 0wnot tiltdl not wt#IOll COf'Tipu.sO: prior WI'IUM 00nu41nl. 
tteo.tu a penni .-.y lion or CChor ~t) on 1'10' Transtnlllfon Eosernent Area or kcesa 
Eaw.nent At"- Airy lan(a) or eOCI.Jnbrance(t). Qfl'ltod ., Vda'on of HI 9Ubaectlon 1hal be doomed "'*" o111n11o. To 1110 """"'"'Y""" "'~rily ~.,... - 1110 l'l<lpelty ., of fho effaotlv9 Da08, 
al no coal lo Ownw, O'.Nfl" t1'llll diD OO!t'ltMrdaly rt8SOileblo offorta to obtak\ for the bonell or 
Compna a non-dlelllfbilnoe egroemont On o hJrm and contofnlng provfe)ona ~t;' ecoep~ to 
Compess) frcm aach hold&r of aum • tler\ w I80Jrity ttl..-t. ~ .., Cotnpa~ll$ may ~Uitl, 111111 
""hOfdOt: (O) 001 dtslurb « In-• wllll Con)pm' rlgtlto lt>dor lh~-(b)·- •• 
l1ght& 10 Compass' rtghb ui'ICNf Ia ~t: (c) not !armlnat.t !tt ~lbance AQrMmorf: -.tt.lt 
~e; and. (D) glvo Compat;a nodce or any 0\oaler dt!f.aun In 0001'~ With JtJeh Uoo Of ae~rlty 
"'toni., Notwtlhst.dng any pet1 or tl'lls Subledlon to 11M! oonlnwy, «n11 SUCteetton lhll noe b. 
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lllUirprof.ed to prchl:lt Otmer'a right lamer'~ ht ~. Pf'O\'IdOcl, tl~. arry •Ud'l ~ 
shal bo ~d to lho aorme 8tld oonci!IDt'll oll:hls Agreamonl 

. 
6.24 Np i!CN!ndspnpp~ No act or fallura ~ ld on 1t1e part of ~aa lkll cortftiWte 1n -~ 
or ~ cl al or pott d It* ~ elCCtllpl upcm te«~l'dlng by CompoM of an lnatrument 
......,.tirO lnlo -ment. ~'~'"'"" 11~ .,. ~ 01 "" loloOOino. no,.... or 111'1 "' 11 
~ - ,. ..... or o1gNJ grontod b)' a• A-- let 111'1 1*10<1 ,., not "'""'" 
Compas& In lhe future from using the eoere eoope and~ of any lOCI\ Ea!81'!JtM(a),lntn&&a. kJo.5oa. 
er~IS. 

5..25 Hp lnlgrtggopp. Ownor lhlll nol <t~ I'll Torm (1) c;gn$:Na1 or ln*l In)' Jrrproviiii'Tltnt Of 

soruco.n In lho T-oioo Eaaomont """' I)>) - ony 8Cilon ltlal OOlid - WJI1 (1) lho 
transmlllllon of electric energy ¥4Hn lhe Tram~lt'hllon Eaeemont Area ~I) Compa!1$'s access to !he 
'"""""""'"eo....,.,. Aroo or(:&) eon-··,.,_ uoo 01 1>0............, ownor s11a1"" duf1no 
tht Ttnn ; rwrt llll)' llllrcl party 111'1)' light to Wl!terur;t. dO'IOiop, bslull, 11'Winta\. or ~or.:dt AIY)' 
I~ or 1lrucaure ~nctJdlng TranaiTifAion S)'&tstns) on ltle T~ Eaaemort IVea 01' 
Aoce!ID EBI!ftmllnl Ateo:l ~t ~·· priof written c:xns.ft. Natr.flh6tard!ng the fcngoW!g. Ownm 
nwny CX~nstNCt or Nlll my ~mont or lln.ll:lln on the ~ etw; {r) o.-.ner hal glvon Compeu 
1 lll!ny (:30) Cloy •-01 Ownlf• lnlom 10 lnlilll or -.a Mld - ct ........, wtl,.. 11111 
lncludt 1 deeatpOon or 1ald h:!nkdon or con•lnlclorl ond, (I) abr roceMng auch nofloo. C<ln1*a ea!l 
to Oamonatrr.o !hat tho h:ltllf<llon Of oonstlucllon WOUld bit urnasor.at~ adYorvo to lho rliHI grallled 
Con1>onln 1111 ~ 

5211 • N6 nratt. llWe IPian IHI Ml rMfD1f Of t!lll AOiiliOfNifit. ti' Uf IN li•(.,,nb fivilid l.iy u • 
.4Qt9emlr'lt. w!th Ole lee e:stats In lt!e Proporty ~ rvoson ol tne fact mat thl5 Agreement or any such 
- rret bo hold, cttoc11y or ndk1Cily. I>Y ct to< .,. - o1 11111 '*""' wt1o """ """ lhD toe 
.untt 01' any li'IIIN1tlt tJ 11. ..a no •ueh moroer •NO OCICUI' t.l'lllsa: .-.nd UOUioM PCifiiOf'1t DC lhO lime having 
en Nemt 111 Cho Joe·~ In lho Proporty, ..-:1 al per10n1 ha'VWlg an ln!Dftl611n or undor thl1 ""'eomenl 
IRf any portion at h IDe eataiD tofn In a wltllon lmlnllnDnt ca!Jiing such :r.ergar and duly recotd •uc:h 
lnlrunw.wtl. • 

.... . . . .... ". 
5.27 Np p!Mr OC!ypMrtla. teottliirYISJni~ q 'df!"'Q!Of. Tho P~ot tnAJio 1'10 ~nta, 
repreeenta.llcn, or MmriN. tW*pl• 8liPfWIIIJ Mt forth In tlis Agrocwnont. 

52! No gartnorohiQ, kiDl ypo!!.l!. Thll Ageoment doe!l not Cf981G arry agont-pMclpe! or pfindpal-
- ttlallo"""p, jot>~...,...,~. orollltt lolmOior ..re-lp bt-.,. • ..., ... ond noll'"" 
Pllf1y tiWI NrYe tho poww lo bhJ tho oCI)C)( o~pt oe: ~lOt forth kt lh!l Agr1omcnt. 

5.29 No ttlrtf.oertv be®!!cf!Ma.. Exoop: as olllerwbe eocpreesly 101 lortn In twa AQnSerMnt (e,g. 
tOil"'d~ ..,~gooN and lolrodOII~ lho '"""" lOid -of lhlo ~~,.. lnlllndod solely lot"" 
benel~ ol tile Partie$ 111d ll'le!r resp~<~t!Yo IAlQnl oneS suoc:esSOJS, and t1w Pa:11ea do noc Lnsoncf 10 IXInfer 
~...,._, i1gi'As -11111011\<Jt P""""· 

5.30 No rmtmr. No 'i'o'I2IMir or ony Jls1'lC WlC.lor u. ~ ehal btl •r..ctw for 1m)' P\ltPQIIO unlou: 
il o wrifrG lligrlod by the Pa1tY po$1Ciq 1M t'9'1t. .nd no eudl waM:!r $hal be oontlnlod lo bo u 
w.lver oC arrt subsoquont provlsbl. righl, or toon of thl9 Agr.amem. 

.5.3t ~ PI nolloN « O'MI OOtTII1'RkftiCicr.t roqiAirud « ponn!ttod undof ltit ~ •halt bt 
ln wtillng. poiWOnllly dol.,...d, dollvol"ld by rwpu- "'otrlijht -·or- by rojjlo- •• .,.._ 
nwll, roeum reoe~ r.quoa110d, .-ld pollage prepe:d, a6lhtned &o the Partie• at !he addresaes below 
Nolfces pei'80I'Itllt/ d!!tveted eM., bo deemed gr-,1'1 the day dellvwed. .Notlc:es given t1f ovemiOf\1 eour1er 

RIOHlOFWA.Y AOitEE~ 
C~ Mnd ~}.ch..llG- IXA!QCMCfC fDA.'II ANOMO~ 
P.-rot~n 
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( 
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bhluiWBJL~) 
Dcd:• NO 01011 & <4 t 
P-o- 1111 oll'St 

Wh be doomiMf g:lvon on tllo f'nt bult'lan day aW mlllng. No&lcee rna6od thai be DH!rted glvM on 
lht i*d bu.._, d&tY ener r.'lellllng. HotloH at ehatl!»e oll!ddfeaa shal be gMJn by ~n nolbt In lle 
...,..,., .. dotCrllod tn 0'111 SUbMcllon. 

!l.ll!!lr; 

Koy De-'d An<O>roon 
88a9W11- C!oek Rd 
Geyser, Ml'59447-9039 

And 

Note lee MdetiiCin 
Be41 SPMI<Rd 
Geyftt , MT S:M47 

Com-~ 
Compess 'Mnd Proje.:ta, LLC 
AIIOnllon; C .... MOC<II 

1730 lllol<o -· -400 Denver, 00 80l02 

~5.32~~=~~~~N.~=· llrrea dl.lq .. Torm, CCIIT'IP'Ia& ahaG cooduct the ~I'll ol tt. tokt COS! and tccordaooa Ml'l gotl&QI!Iy a::ce pead b!tiiW)' &land!HOI ~1cob*e 10 T nll'lll"''fflllon 
lype toooled on 1110 Pmf>e"Y· 

Ul QwnO! out·of.pool!ot rolmburoomartl Go~ otl:IIIW!ilurw Ownol' for ol oca.r..l, duo.lti'III!Od, 
and reaaonabto lt;al eo11:1 and/Or foot owner Wlo.J:ra ., a:mec:Cion 'l'llh .-:y reqoasl P'ftlJOf'lt to tllle 
Agreemant by Composs Cwrt Ot-mar txDcuto, nMew. or ~e arrylegallnsl1\l~ pfO'dded, howwet, 
such ~Wimburaement ahal not cm:eod one thousand dokt ('$1 000.00) In tael1 ••nco. The 
'-lmtu'Mment frnilalor'l pn7ttied In !till SllbsOdOn IMII tlllO app;'y 10 tnv roqufremenl under ,. 
AQfOiOmlltll ~ on Ownw Md ror v.tic:tl Ownot's oteoe!lon II at no cost 10 OI.Tit'r or at no oul-4 
poc:kola"""""" ID o--r. 

Co!rpm shoJ a1 ell Urnes during lhe Torm own 1r1e ; .... ,.,._ 
5.35 BqcprdN. Corcu~ wffllhalr execution of thle AQtoOITIOI'!I. ll'lt PwSet thlll ~lotlldgf). 
oxoc:uo, end rtCOt'cl an tlbe.tt'ltc:.C c! INa Ail"tnonl n a term •ubs;onGQUy JSimllr 10 ltte torm .rtolohed 10 
lhla ;\gr114mont aa Exhllll e ('Abanc:t'). Compasa elllll pay an C05Ia lind ~ or riiiCOtdlng tnt: 
Abelraet. At no oW-Ofi)OCkal ~ to OYm&r, Owner ehlll DX80ll'a any Dd:Monll or ~~ 
abllnlct ~ moy retf'Jesl. 

5JII Boo!Qf!)lfoo: weed COO!!!ll. ~r ~ ony Optra- ., lilt Prope.ly, C<tnpl" <llol (o) 
uoe oommon::co!ly ~ olfoctl 10 to$WO 11'10 clanlrbod porUon or 1110 ~ ~ a at11• reuonably 
atrbr to Its pi'IHOI'lltrudlon CXIfdtlon. lnc:lldinQ medrcl aucn one(•l {not to axceed f0t1t {4) 
~Mttelfll!iJII) w'Ah rudw graU~N Jnd (b)rwnoYil Its dcbril, pei'ICIIW ~. enclwutt. 

~ Saystfllblllty. r any part d 1t1s AQreof.18f'll. or lit 11~ b UYi por.on ~ oRt.lmll»r\oo e:hll, 1o 
any txwt. be rrtWid Of ~.nnt;lroelllte. It- l1lfTIII1niMt of IJU ~tnonl 1hbl n:moln \'old, ond lhs 
Ptr11a. •tu~n promplly ll.ibtlfl~o~!.t fOr 011 ~ pllrt 1 valkl W1d •otoroecd:te part tho! mc1{ dotcly 
II;ICII'OXh!llot Cho odQinll W-ont '" 0001 twujt otl'$d cl 1\o kMtlld parl 

IOOIITOfW/I,Y AORDMENf 
C ..... Wli"d ProjKtJI, UC- tl< NIOUIOH (DA\1! ,. '10 • ~ 
Paploirt' 



""""'LJ1!J!..o51 
Oodr.ec No mona., 
P~gtli2012t1 

·:·~~~~·~~~~~~~ow~~~~-~~~~~~~~~~·~.~:":~f~~~~~~i~~~-~~~ 
•wllcoblo), and Compuo oho1 '"""' ond ""'"'- lho P10p0rty (or ~;,:'!~~=~~~= o.n.r. Itt the CSM ot tennlnB!Ion altar lhe Ptqecc IP1 produces t:1 o; 
("CCO') Ot ttltr TransnUalon Syttenw h&Yo botn tlstaled Ot\ lht PtopertJ, ~thai f'llllO\'B a• 
---ay,to"" on lht P~operty (prOYidtd lhll b<o~Od T,.n!Mulon syr.omo rnoro "*' lour (4) 
feet below gralo ne«S nCII be reiTIOV'Id) \0/Uhh two (2• years ubr lltmlna1ltm. CCmpau ahal ttart 
..,....,....,... lWolw (12) l1lOfllhs ollor lsrmlnallan. ecxrp ... Wit how a r1Qhl at occeso 1o the l>ropert)o 
dUr1rq !he IWO (2)- period In Otder ID ,_ il>e Tte,_10n 8y>Jtomo. If COnlposo fol• to- or 
~G 1'11movti ~ 1.11• OM et.,locl, Owoor mtl')' mr.wt and d ll'lo TfW1111'111 .... Sye.tomt.. end 
~~pas• •hall relmb~ne Ownor kll hi coel of Mlch twnO't'8l (tldudlng me coot of Owner't lldual. 
rooeoneb&e lime and axpanse). '-' eny eefvvOO wkle reocvor.d by OMl&,r. lithe tlifvfiJII: 'l8.'lJe oxOMda 
b) romcMit 006tt. (too Otmtr WI PIIY~IIIUCI'I exoeu. 

5.38 Twa MCI utm!loa. 0~ lhi Term, Owner elulll poy belen dollhquoocy 1111 teal onc1 pet10t10l 
..-IIXoa ooc1 - - ogehol lho P-. Duo>1g ""' Term, Con\:l<loa- (o) poy • • 
baN dfrec:lly ~~ 10 Trtv!lmiNIOn S)'ti!Jn: wma.c1 on tht F'ropert)' llhd (b) pi'Y 0( n1mbUtle 
0\o.ner b ooy Ancraaao h rell prapwty l.axaJ ltwttd agttinst the Pmperty • • rad of TransmluJon 
Systoms hltded on lhe Prcpony by ~ or alrfbWbt,e to a redaulleatlon or 1M PJ~ 
-or .. - ft is • -., Owner'• o1glot ~ poymon: or--unc10r lh~ 
s.-- that o.moroobnit .,. ""'bill 1o Ccxrpooo ""'"'" lt*ly (30) doyo-ow- .-.... h rttm 
lhl taxing authclity. Comp;&A mrtt pvy Ill tiiCftlon oflho kllooa.dfrecdy» (ho b!XIng GUlhcrtty, N. no ootl lo 
Owner. tho Pacn shet Jolrely :ne reir.S009b!e etfonr. to cet~ae 1110 Ptopony not tobs rocfl$l'ltocii!'Om Ita 
..t.to*alkln '' of llo Effoct.'Yt oo1«1. AI n.o 0011. w Ownor, tho ~ flhOil uoo ~ ·~ to 
CCIU~jt ltle a!IIOSW tor lho ~ h OA.1\Ic:ft fh. ~rt)' tlloc.e1td to ..... tepelroiO po«:t{ n~Jmbtw 
toe tho T~ S)'tt(lr:N Wid 1C1 IMut ....... !Xlx bi!IJ to OWner OOd CompG:J.s. VVt!h reapod. to 
IMos br whkfl II .. r~ COmpos:. ltw)' OO!rle111 t. v&llicllt'y I'WidiOr •mount ot lhOM 1eXetJ; 
pnwided lhel II ttao &axol areett a If«! on the Prop.rty, dMt! Comput m.y tm.)' cm:!e$1 them It !tie 
proceeding tnwhkh Ill CU!bssls ,., obanrtas ~prtwenl tr ll!ay thGit c:oleclot\ ot Corrpaea ten'iiMlS lhO 
loll by-"' o111.-. AI no coOt to Owtlif. O..er Ohol1 ~ a Milt ~ .. In COllteo"'o 
the wildly « umount ol a"Y auCh conledd tiNI, IndUcinG Jolt*IQ lltiY protost or ploD~ ~ 
~ oiCM~. OUrWlQ the Term, Cotn!*l atl<'l poy ell chargos b-ut'Wea n uees Clf1 the PrQperty. 

5.40 'T!rrr*\.'Mloo. TNI f\QrOOf!Mitt tlnd tno Ei!GOITIOI'Ifl Jhd p:plto on the G)Q:IhCioo of tho Tenn, 
l..ll6Da 400n0r lllnnln1110ld b)' ~·· C«.npose tnll)l ~e:e tiJ or part of INa "ccreement In lb scre 
<lscreCion and §l any lkno dur1rq the Ttnn. TIW ftgMntenl at!d not be tennl~e lr1 •• casa of 11 
~·s dc'.d, In lh8 C8SO ol II Compass default. OW'nO(I r1QhU aNll be inlltd to •IIUit ror dclrnllgot.. 

U1 Ilt!t to PrqoiJ!tV. As olltle E.'fectlwl ooto. tl cne best ot ~ ~odOO. 0Yw1'1er,. the .ole 
owntr of f'lc «!tltO Prope.'!y In 1M tllnplo.. Ell.c:u9t u llled In EJCta f, lho Prl:lf>erty 10 lll.ll::fect lEI no 
constf'\'tdOn Al$01"10 proQfiM OOI'll!eell. and OWner hM no1 grDJlied 1ny c:IOJ..valltJn 181ementJ., dNclt 
tA fnm.t. onoumtnnc:ot. )oo1(1f (lncltdrlg mlrlnl leases), Dena, ~oes. opiont, tl~ls at rerusor. 
•• CQ'IWt:ts, ~Y lrt!ero&t:s lrUil. remain l.l'iQCDfdod, or any OCher urnooi"CftMS hiOrosa In lho 
-· Nofwl....,_ .... ~orago~og, 111111 roprooomo!Oon "'" no1 1>o -Ito b 101\' P'i>f 
~t t»twoon 0\wlot-Wid ~ f»t mit)' teme!tl wtt1lti:INocl 

5.4-2 Untwldublo dtby. It lht ptrtormtnc. or 11n1 od \Fid~n t;b ~ ~ bo porlormed by • Party 
11!1 cielayed by :oaaoo Of toy Lftlvc*IIIQ delay (aa dew1bed below~ lt!e time klt ~ aOOJ be 
oxW!ded tor a portod squat to ta& por1od ae de!!ry, ll'ld perbmenoe of tiMIIIC!I Q.ri'lg tne period ot delay 
lhln btt tlO:UMd. For ~ C( th'8t AQtHmoi!L '\lnMdlll* <febY" mNfl.l G,Y: 6d. of Goli; tolon, 
domoncf, low, oroor. Ot'dllclnce, ~ requir0rnont1 l\llt. or ttalllft Of eny gov.mmencutagOnCY or 
~or UClllty. <*o.lml~nco beOOIJGO 0( ~ch a COflncb',supp;et, « Yl!r.dor to the Projecf dalrnl 
~oblo delay: oxnnw woulher condi!Jon: l!'llltA!It)l to teCUra equlpnent or seMcee at f"lttr1col ratof; 
lnotlll~ to •8111 ti~ly at~ ~I* pt1oot 10 lhe opot~ merkel dL~ a potlod whon on 

RIOHTOI' WA'f AOR!!l'tHf "'! •• 
C""P'tl 'Mnlf Pftl!•c~. Ll.t-81( No'OEltiOH (DAVE N«J If~ 
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...__,&AM) 
OoO:tl ~-. 02011..$.4' 
P-oe 1tl01251 

urunooldable deloy 01 comonbl& deuH urdef Compa1t' pt1NfJif purdtaM ccnlract(l) ts In efl'ed. IIIler 
dlspult-; Jocl(.ouc; matiWIII lldverse candltlon dill~ by • L.ondv, nellnl clllllltlt; pormlltln; dolly. 
tltt<o; Of, Ot'tf OCNr oct or conclla::ln beyond L"'l ~bl• QOrnrol or tnt Pant~ b I)OII'fOrm tbo 
eel The Ptwty afecad by a'\ UMYO!d.1ble delly shaQ promptly notify U'll oltw Party In wrilng o1 ., 
UMYOideble delay and !lihal use reae«~abh 51ba to IVald or flft'OY8 .ucn doily, n ltlel oon11nuo 
ptffOrmlnOt \l1dof V. Agreement ...mor.tvtt such dilly lt ~ J'Rt'Adod. howov., tt no Clto 111d .,81' Pet)' be 1'9Qt*Od I) Ntrlt I llbor cltiiiJtl. 

5.43 Zpft, m1a# cha• of ""' I arry of the Property 11 remned or redillftir.d beoauae otlt!e 
Prcjecl. redlng In --prope1ly .......,.;,, oocf r 11!1"' 1M! llu Agrnt!monllo IOiminalld, lllon 
Complm thlll u:ao ~ &IJoltllO Mum 0\0 Prope.1y lo Ill or)g1ral tcnlng 01 ctaulblon 

5.44 For avoidance ot ~ OWMI' doe• 
nc>l fHIIIe ~--In 1M Propf'ftf. The 

.. , for1h "'*be '"-'!Od .., (a)..,., tho .,.,....,..,w rig"" 
Owner haa ~ p<nuont 10 lhla AQ,..,...t or, (b).,. ~··• right 10 Qtanl ony ll'lr<f ~) 
""1-•1»"" !%!""'Owner""'-"-punuon~ 1o '"'' AQI-nt. 

SIGNA lURE P.<\()ES FO'..I.OW 

"' ' 

iiiOHT' Ofl WA't Ja&itN.t:Hf 
~Wind .... c ... W: ... $1( AKDD&ON (DAIJE.MOHOUJ 
,.,.,~of'17 
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Sl<lHAltJR£ PAGE TO 
RlOiiT Of WAY AGREEMENT 

£IHIC__(B.Il~· 
~- Dl01t 541 
... 1 .. d2$1 

IN WITNESS WHEReOf', l1o Pwtot """' - :!'Ill RIQHT Of' WAY AOREa.EIIT at M1 lol1h 
'ollow. 

Oww: 
I<EY DAVID ANDERSON 

.. 

( 



Sl1311A1lJRE PAGE TO 
RIGHI OF' WAY AGREEMENT 

e......_. .... -00! 
ClockiCHo 02011.5-41 
PaQe 1D5oi25l 

IN Wfti\'ESS WHEREOF. tiM! Paries baYe exearled tta it!Ghi OF WAY AGREEII£HT u acn fom -.. 

STAlE OH10NTANA 

COUN1V OF 0:! 'i<'acU 
) 
: ss. 
) 

• My 



SIGNAl\.IRE PAG£ TO 
RIGHT Of IY~Y AOREEMEI\'T 

~{1.\Jt..os} 
Ooc1ot No DZOn 5-41 
f'l011118of Z51 

IN WITNESS 'M-EREOF, t. PMC:O. hi'Wt tx:OCU!Id' ltu. RIGHT OF WAY AGRESMOO .. Mt b\1'1 
bolow. 

OOMP..SS WIND PROJECTS. LLC 

ST~TE OF CO!.OAADO 

COUNTY Of llEI<VER 

ACKNOYII.EDGEMENT 

. .. 

( 



EXH181T A 
TO RIGHT Of WAY AGREEMENT 

~J.-<15) 
Docilrl No. 02011.1 .. 1 
P~g~t1D7ol~1 

n<AT CERTAII REAL PRO!'alTY lOCATED fl JUOITH BASIN COUNTY. MQI,'TANA OESCR19ED 
AS: 

• 

8 

T18tl 

cSoeatbodotf

llegivli1g ol lhl so..o-1 
comer of fle SEY.sw'/. of 
ll!d Secllon 14, tllenoe 
North 382 r-. !henoo weat 
1315 fttt tltnc:t SouCh 382 

lhancle Eut t315 ,... 

EXCEPTING Cbenlfrom tha Sa'.NW'/., NEY.S'\YX, HW'/.sEY., SWY.SEY. and SEV.s.EX of lforosald 
SecCion 26 tt'IM Pin lyWlg Ncrih and 1:1111 « !he County R*1 GOd f~t~tn 1he HE"/.NE% of arcntald s.c:lfm 
301 lhal por1 lying NoM ol 11>9 Gn!ol N"""""' Rolw;ry riQhl..,._ ""' lll.rf!V<Xl Norlbom, tno., 8RI 
Enst d (he Cwlll.y RJOd; bet1g tho net OCIIWO)'tiS Ia Thomaa Coarch!k and Ge.xge Colafcfllk and 
dMctlbed ., dood ,~ Ju~ ~ 19.t6, In Boot 120, pogo t24, reeords d Judlll'l 8Mtn County, 
MontiNI. 
AtsO EXCEPnNG tt~cnrrom l:le HEY.NE% Of a'orosaid Soc:lon 36 a tract on ht Scull lido at the: 
-.y --)<ld IOJ.C. Mon'"""" by deed- I<Jg, 10, 1&11 , i1flool<93,-404,,_ 
of Judllll ao"" COunJy. _,,., 
ALSO EXCEPnNG thorotom .... NEY.JiE'/. ola~ s.dion 3S 1lt1d ftwn N~ cf afc:reAid Stdloo 38 
ho """' """"'Y'''' " lho 8JJngo lWld - -.d Compony, now 8u<lrlg""' """'om, lno, IIIICI 
dOIQI)od In 9oo1t 78, poge 4715 and Book 92, page 12, Clll n)QOIIda ot Judlt.h Bf6ltl COt.nty, Mcmt~a, 
10001dod""poc:lloob'~31, 1906Wl<l N-15, 1906. 
ALSO EXCEP'Jll~Klttlii'Ofrom ijl6 WYJM\1¥. end E%NW'~ of ab'o$.XS S6clbn 23 bM1 \!"Act c:onvoyed lo 
Caacade Cc:I&By, Monlatla. now plllt d Jtdh Bean Counl)', Montana. by deed recorded Oct. 11. t91~ 

i1 flool< 73,- se9. """"'' of J...., ·-Cour<y. "'"""'""· 
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EXI11BI1 1J 
TO RIGHT OF WA.V AGREEMoNT 

TRANSMISSION EASU<E>IT MliiA 

A 40.""""""' ... ot land 111t0ugil "'''part ot lha- to..t.cf Wfthtn lO"-'Ip t8 N<:f11l, """"'a 
East, Sec:tione 22, 23. 24, 25. 26, 27, 36, ancvor 38 as ~ (on • prelmln&!Y buT• and «ty u an 
approxfmo!lon of an eret tor !he flJturelocellon or Tral'l5mlsabl $ys.~am1) In ElCHblt C, ~~In tonglh. 
.. -ory, to-a vk<f _. """'""llon prcjoct (to be looallld """'moJo oo lha f'n>l>ori)') 
to .... lbll - .. ltdC ... -..d '>l'l\)1 So«ioo• 3!1 ondlo< 36 ul T~ 18 Nom,~· 8 
E001; pnMded, l"oowo,.., th~ ,... btl bo doomed pn>~ """ •J!Jjoct to fnol d-nolo!t ot 
T~akln ~arn locations. 

" 

jijQfi' OF WA., Adi!iruc:NT 
~- l'llltll P,.clltl, U.C .. IK ANVVIIOH (I)I.V&: A-'«0 ItO!.~ 
~"•1hl27 

( 

( 

{ 



'*IIBITC 
TO RIGHT Of WAY AGREEMENT 

Sri<~ a :Kop Wind Project Site 
A_M., ---

' 

~ofwAY~un 
c-Wlftld ~UC - IK NtC!RION f:DAVI AJriO I*OU,) 
,.llof%1 

E.tNbt_(BJl...OS) 
DoctJ.tt4n 02011.5 ·41 
hpll 1119 ol251 

...... _,__... D.,,__ ,.., __ 
- --- IJ, ... .-.-.-.•.. ,..,_ ... 

8 - a---·- ~-



El<HJBIT 0 
TO RIGHT OF WAY AGREEMENT 

ACCESS EASEMENT AREA 

..-_~IU...CS) 
Ooc*ccNo ~11 1.41 
Pilei& 200 012$1 

The wee depk:c9d " Exhibit C of til ~ment; pnr.tded, l'lowlwr, Vlll •ro• lholl be daemod 
Pfaitnl'laiY Clllltd tiA;.IjeCt to Clh.mge baed on fi!W d~ of T r~:nsntsalan Systom IOCekns; plll 
ocoesa ~My ohr ports ot lilt Propet1y, tMJt only es l1tCeN4f'Y o:o tho purpoees of tdt Agroo!Titln. 
lnc:lu:ilng laG d axisllnc I'Oid.vatla. 

( 

( 



EX!-19tr e 
TO RIGHT OF WAY AGREEMeHT 

FOOMOF 
ABSTRACT OF AGREeMENT 

ASSTRACT OF RIGHT OF WAY AGREEMENT 

RECORDING REOOESTW BY IY-'0 
WHEN RECORDEO RETVRN TO: 

ColrpiO Wind PICIO'is, U.O 

17:!0 Blolto -· 6\N "00 llotM!r,C0802M 

(Spooe ul>oYo ........ I«-· UIC M~) 

ABSmACT OF RKlKT OF WAY AGREEMEHT 

!mtbi_{BJI.~) 
~Ko020U!i4l 

P.201 of251 

TMIS ABSTRACT OF RIGHT OF WAY AGREEMENT rAba~ Ia medo InC' ortoro<II'Tt~ •• d 
======~ 2011 by llnd bet.yoon KEY DAVID ANDERSON, whoae nnldenco addmu .. 
- \\lllamo-=- Amid, GoyM<, Mt 59o1A7,"!'d NOlA I£E ANOERSON, whoM~-.. ~ 
8641 SCUU1 Peal< Reed. tloyw, w;f t»<C1 ("'wnee'), ond COMPASS WIND PROJEC\'S, LLC. a 
Dolnwtwo l...,.td nab"Y GOn'fiiii!Y• whoe• adclrwM Ia 1730 Blob 6lrMI. Suite ~oo. Oetl'f'Ot. co IS0202 
rc.m-·) (Owner end Ccmfua ... 'Plll1lot' .. -.~ ...... 'P.y), ard .,.-.... -..: 

WITNESSiffii 

t, Tho f)arfl• havo oniDred Into • ~ ct Way Agrumont rAQro00101'1f1 da11d • at 
=-==.,...,="· 2011 ('EJfedlvo 0 ... 1. By lta tonns, lllo '<1"""'"" gronb c.mg.,. ·-ond 
- ilghl< In ond " COIIoin 1ol'd ,_ -IIY d- In lht oUachod E>chlb11 
~ The Agioom11nt 11lao 1'1111trktl Olrtaln u.a ()( ard ga.ntl co.1aln frdetwl& In and tD the 
"'--Y· 

2. - mbumoollo 011 """""""' ..... .,_,_, ~ll>o 1\gnotmonL 

3. Conerl!ly, the docunoot ab!llratt.Od ~.o.. tho Agreomot~Q ()OilCernt ltlo QfJlnt by Ownot 10 
CompMt ot a hr.mlulon """'*'t tnd AIW!ed rto"'ll tiYoCWio 11':11 Propeny end Dtn1la Ownefs ""' or 
1t1D Prcporty us mey ln\orktr. wnl1 tt10 ~ht1 vraNC'IJ Ccmpcqa.. 

4. Tho twm Of tb• Agreement tlMI on lhe EI!ICliVe 0\1111 end ends on lhe date ttll!l la •bcty-ttvo (6S) 
ye~ llftor th• Eftttcdve Otte LIMa sooner temitlolld (-rem(): ~. howov6r, tho A;rotmom 
eullomillcally llll'rlinalal tr ~· hiM not Nlllllod TllllllnUIIION S)'lteml (dolhld bellOW) on lha 
Ptopfll'tyon ot bofo:o ile datelhe~ Is k\n (10) 'f68D all« ths Eflecllvo Dote. 

5. For Ita T arm, ONnot conYOyt lOIS grolllt k) Cclfr4ie• itlf \11'0 bY ll •"' ll5 ~ ond 
pencmel ("Compos& P«''omor} m; (a) ~JQ~;.Uotvo Csa&e1T18!'1l ~ on, 11nd under !hal part ol the 
Pn'lptrty doto't)OI$1n EXhniit 2 {"TtunShlisolon Easunont A/90•) end ti»Nn on Exhibit 3 for the Plfr'POS• 
of ~ 11'10~. Dp!W8tion. mmow!, mtJO!t ond reP~~c:el'riOI"'t rc>Pert~ or Dql/pnont ror 
0'10 lnln&mlsslon d lllodr1c:l'f, ~ ~~ o-o.Atmlij ~ InN: 'Pf ltnet., poiOS: lroncho1:: 
oncj, •m ("Tr"'-Syo:oml/ ((o) lhO 'TUlnoniftlon eosemont'); (b) • ~..,,,.,!of 

MJOHTOI'W4V NJRUM!NT 
G_,_ Wltlll ,..._ U.C-U: N\06:1tSOtt toAV! AlfD ~ 
~~~~~~11ofU 
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0.. Tht oondi!WlS. CCMH\ants, det:nlflonl (lnci!X!Ing ltle de!lnllkJn ol cepllllltud teems not olhorodso 
dolhd In lhls AbMOI), 1!!1'~tallont. re$'!rlclon$, and tenna 90\'tlltrinG the encumtlrerncee k'f!PO*I 01'1 0\t 
Propeny, rnb'lolom on U:H Ol thl Propeny, lnd tf~ta ~In ard to 'ho P~y wo tot forth In the 
AQI'IO<IlenL Y•CI>O\.C lknb!ion. and ._ :-.~ssly -.a by lh9 Ag/MmonL t!leoe l(lclu!lo, 
'MihoUt ~. <>wa&r'l oovenBtlt 10' not OI.R1il"' Term (o~ c:onstn.ct or ina&al any~~« 
alnJotl.rre In Che TranamiUIOR e&aement Aru M hot bBn domono&raltd by comp." to ha\16 an 
·-ond -lmiL1!1on 11> ""'""'* gnnlJd eo_.." lho lqoomor\L (b)lalao aoy
Chll ""'*' lnwfore Wllh (I) lho lnOilsm- ol- energy Wllhln lho T- Easomer< Atoa, 
OI)Coo,>oso'> ""''"'101M T.....,,_ .,.._.,.nt AM. 0< (II) ~'I In-"" olltlo 
e-n ... ~ 
7, 1hO PlttiOI tlave exDCII'.ed elld rec:o!Oed li!IS ~s:lrae; !or In! purpo!MI of ~ reootd no~Jot of 
lhG ~ ct thO eewnenl• ond rfgtiQ, It QR.Mt erw:J of eert:aln resr'..cllont It b'111otoa. All d tl'lo 
condllcn, CIO'tenarA. 11nCI 1ern. ntg~ 11-.. AgrMrrent 10 men petlleullffy ott lotth In Ulo 
~ wttch II! "IOQIJIOriiiD<I by ~ ~. In 1M event or ~Itt bot¥toon thct c:oldlloos and 
torrn1 ot IHs Abtlrecl a:lCI Che condlllont and ~ of the Agreemlri. !he oand!lkms and lermt of the 
AQteflf'IW'IIIIIWII cot*d ..S QOYem. ll'lll Abl!l!rile:l may be Sl!l)(lllled and.tor raoordod In a:uiorpcn. 

a. Ccmpasa'a """ undor i'lt AOfh'nent .. ·~· The Easomonta aro lrureett tt a1 run W'.th 
Ike Property. The Eac«nentt tnd the A;reementlhalf bfnd md hire 10 lhe bltnelii ollhe PartiM and 
lholr m~gno. hob.'"""'""""" und ,.._,'""'ell,...... d.,.,.., by,llvooQII. orUilder """'· 

0. Thu 1111mv utlCI ~ of O!o ~ 'l'lflo .,_. prvW:fo • hM end Cloq:iete cap)' ol 1t1o 
~ -.c-upon~ oi""Y pemon It: Snod Helglll, Compass Wind, LLC, 1n0 8! ... 
SlrWI, Sub 400, Oenvw, CO 80202. 

SIGNATUR£ PAGES FOLLOW 

-· •• 

RIDmOiF wA'IM!ttiaU~ 
co.sp.. Wind PI~ U.C-IKMDU.tOti·O"'VI ANC ~ 
,_.ltoU1 

•• 

( 

( 



SIGNATUREPAGElO 
ABSTRACT OF RIOHT OF WAY AGREalEN'T 

ExhllliL_(OJl.05) 
Doc.l.et No. 0201 1 Act 
P92IOlof2!1 

IN 1'111'1-oESS WHEREOF, lho Parlin hiM> -lh~ ABSTRACT OF RIGHT Of WAY AGI\EEM!Wr 
..... lot1hbelow. 

OWNER: 
KEY OAVID N«>ERSON 

STATE OF 1.10NTANA ) 
: SS. 

COUNTY OF ______ -' 

,.., lnllnnna'lt,... ~od be(cre mo "!' ------• 201 t byK.., OMt '"""""" 

AICiiTOfWAYAORfETdl(f 
c:...,_u 1'ltnd ~ I.LC - CK. f\!l)fQO.. (DA.VI ,tr,NO Hot.lo,) 
f'110fl1Cif21 



SIGNATURE PAOE TO 
ASSTRACT Of RIGHl Of WAY AGREEMEI(T 

"""""_!1!Jl""l 
~No 02011.5~1 
PilOt 2.0' ot 2$1 

IN wtTNESS WHEREOF, lh• Parlles hlritl eltKUI:Gd HI ABSTRACT OF RJGKT OF WAY AGRE£MSMT 
" let b'lh below. 

OWII£R; 
NOLA LEE AHOERSON 

STATE OF MONI'AHA ) 
:SS. 

COUI'ITTOF ______ J 

(SEAL) 

RICIHfO' WAY AGiiciiliiHf 
c~ Vllnd ~ uc- lfiC AH~Iffti~VI' mot~ot.~ ,...11.,., 

( 

( 



SIGNATURE PAC£ TO 
NlSTRACT 01' RIGHT OF WAY AGREEMENT 

IN ~ESS WHE.l\EOF, ~ P•tU• twva oxoc:ukld It* ABSTRACT Of RtG.HT OF WAY AGREEMENT 
.. S&1forth below. 

COMPASS WIND PROJECTS, U.C 

STATE OF COlORADO 

cootnY OF DENVER 

ACI<NOWI.BJGEMENT 

ThO IOrOgohg ntn.tnont Will adrno"tod"QOd berort me by avt. McCAf.. M prtel66nl or ~sa Wind 
P-, U.C,ll!la _ doyor 21»1. 

'Wnoeo: my hand ancf otnctll '"' 

NobryNlllO 

Mycxm""""lon"""""'----~ 

RIGtiTOF WAT AOitUMCNT 
c-.-. Wlncf , ....... LLC .. IIC ANIJICAJON (OAVI 4HO NolA~ 
,..Zl*f77 



EXHBIT 1 
TO .ABSTRACT OF RIGHT OF WAY AGREEMENT 

~tU.()!)) 
006.elHo 02011 .5 •1 
P't9t 20& Gl251 

THAT CERTAIN ReAL PROPERTY lOCATm IN JUOnli !!ASIN COUNTY, MOt<rANA DESCR11l€0 
AS: 

EXCEPTlNG thortl'OITI 0'10 SEY.NWY .. NEY.SWY~ NWY.sEit SWY.se'l. .net SEY.SE'/. of atomsald 
Sfdcn 25 1tW part tybg NOI1h ond e.t Of N COII'Ilyroad and from tho NEY..UEY. of a~ Seclon 
38 Chal pert t)trlQ ~ ol h Grottl Norfuom R~ ~~f-way ntM' EkKI!ngton Norlhom,. Inc.. IWICI 
Eul at fte Cca.Jrtty roedj bernv the ll1ld ~ 1z:1 TJ~«no;t CdlR:* n ~o Colarc'* .00 
-- In dOOd """'""" Jllly e. 19<0. "' 80011 120, pogo 12•. - ol ~ - C..nty, 

"""'-ALSO EXCEPTING d'tttt.rtom lhl NEYoNE'I. d ~ Sectbn ::SS e lr.ld on the South stta ot tN 
....nw.y net ecO'I&)'IId 1e J.C. Momaan by deed reccr.!ed Auo, 10, U111, n Bock Sl3, page 404, ttcords 
oiMth Blalo county, Montana. 
ALSO EXCEPTING lhoto(rom the KEV~ Of -'oi'Md Soc:1on 35 end CiOin N~ 0! a1oroeolcf Secdon 3& 
the tract conveyed tc:J tl'.• BnllniJI Wid Northom Rallroed Cornpeny, now Ekdlgton ~em. Inc, end 
dlt~C~ibed n Book 78. page 476 and Soc* 92, page 12. Ill records of Judith Basin Colli~), M~ '-""" ,..,_ely July 31, 11101! and -- '5, 11101!. 
ALSO EXCEPTING lherofrom tho~ and EYtNWit. at~ Socllon 23 lh& lrac:t c:ollV8'jed to 
c. ... d. Coonly,- """""'of Jud:lh Bash Counly, _,_by deed""""*' O:L ''· 1915, 
In Book 73. paoe 589, rocorda at Jud!th ann Counl'/. Monllna. 

.. 
R!OHTOFW~Y o\ORalmfT c-.-. Wl-.d l'foJKia, W:: -IX Nm6t90N 1;'-A.VII Ao'IO lllot.lo) 
h0•2lCJI21 

( 

( 

( 



Elllt81T2 
TOA!l$TR.t,CT OF RIGHT OF WAY AGR5li"""7 

TRANSMISSION £ASEM£NT AR£1\ 

E"""'LJU~ 
Ooc:bl Ho 1»01 u 41 
P•01207 ot25t 

A ~ool IV<lo .,.. olllnd lhtOogh llurt pal1 or lilB Plope:jy IDCO!sd ""'*' T.....rlp 18 No«h. Rongo 8 
EM~ s-22, 25. 24. ~ 2!, 27. :!6, and/of 36 .. d.pc:lod (on a ptalr.,inaly buiJ...., cr4y • • en 
~·~on o1 on...., '"""" Muro looollon or r,.,.,-..•on Sywoamo) In E>ll.'blt3. llllfllciont rn 11~111, 
as necotRII'Y, 10 tlf.oftonood • wi"d powar oonvvn.lOf\ ptqec: ~o be loc:sled pt'OJ()mste to the P~y) 
10 -~ oar•""'"'" lacllllee loaolld 'M1I*> Seollona 3S ,_ 38 of T""'"'h\> 18 tl<lr.h, RMlQO 8 
East; PJO't'idlld. hawoVOr, .. nr.;u .,_,1 bo deilmod prolajnary tlnd ~ lo &W dOtorrnlrdan al 

T,....,loaloll Sy>tem -· 

tooRf OF WA 'I' AGRI!tiliEHT 
C~ WI!UIPflllilcb.W:-·1( AHO[IUOIII (OI.vt ,l,NO NOl.A,j 
, ... ,. .. f7 
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TO ABSTRACT OF RlGHT OF WAY AGREEMENT 

sp;on K0p \Vind l'rojeeo Sioc 
A_.,,~P 

~--

IIUOlffOF WAY AQfllllMEHT 
c-.-. WII!St ~ UC- !121. AmJeRSDef (DAVE AND Ill~ 
l'•ll•tl•ft7 

___ 
.. ___ .. _ 1.,.·
·-·-"'-.... -......,._ 
B- - a-
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ruGU!Ui. 
TO ABSTRACT OF RIGHT Of WAY AGREEMEl<T 

ACCESS EASEMENT AREA 

~il._(OJL-()6. 
Dod..et No. 020J1.S ... 
P9 2'00 ol 251 

Tho aree daopldod Fl Eld'libll 3 or We JIO'eG11'11111t; prgvldod, howlrver, HI arN lhl!j bo deemed 
p~ and M!ec:t a dlaniJIS besej on llnal delem'ila!lon cf T!Wl.aml&abl sratem loea~; p1Ut 
·-- fll'lf ..,., - or lht ~. but arty .. nocoooory 10 ... - .. this - .... ~ 
ilcl~ .,.. ol OXIoOlng ro..,....U. 

.. 

lUOHTOPWAf'MiliRMI!Kf 
COfllpM• ~ ~ U.C- IK AJI'OSI!IO .. (DAY\!! H«1 f'OI,~ 
ftOUOI'U 
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RIGHT OF WAY ANO PURCIIASE OPTlOH AGREEMENT 

~18.l..o51 
~-.No 02ou.;_., 
Ptgt au 01251 

THIS RIGHT OF WAY N<0 I'UROIIASE OPT10H AGREEMENl ('~en!') I& mode 011 
;».nl\OJ'~ . 2011 ("Bf&C11ve o.te") betwtCll'l Sn.loo R. 6eluomW and Julie A. Bolluomlnl oa 
Jolr<"""""' ef) 111C1 ~ Whcf Projeda, LLC ('Comp.,.; whk:ll lofm ... ludos Compooo'a 
a'JIIpns 011d ,._,_) (Ownor ....S Campau.,. 'Parl.'tl' and each a 'Pa,1Y'). 

RECITALS 

A. OM>« ...,.,.the 1011-rtyd-ln the-Exhibit A \Property'), 

8. Co- ~ In lllo business olde'fl>lolliniJ _,. OOIIVY pro)OCI& and 11 dovoiopl'lg pO)oo1llhat 
ltwolve andt'ot ere flnr tho Property rPro)e~'1· 

c. 0wne<- to pt c-ond c.._ wantaiD OCOO!l~ 11g1111 on""" ollhe Plopo!\y, 

0 , Ch>.'tlet .,.,,. 10 Gnonl Com- and <lonl>os• '"'"" 10 p<Jn:haee, an opl!on to hvy poJ1 ol 111e 
f'JQpO<ty 

Forvoodand -oon-.lhePonle•

AGREEMEHT -1. !;aloemenls. 

1.1 l1llmJ. f<lr tho Tenn (doll:led bolo\>), Owner COIMI\'8 and llfllntl to Com-lbr u .. 'rr/1 and lla 
connctora and ~ reomposa Pc~ {a) ~ctuatvo OGsamenta abovO. on and undet ti'ISS 
port at the Proporty d"'""'boct In Exhibit 8 (109-. tile.,.....,.,_, Ellement 11roo1 oncl """""'on 
bhltlll c tor th. ~ u1 WI'!~ main~. operaltln, rernovet, repair, ana ~ant 
('Operor..,.1 or oqu1pmvo1 for U>O noomlooloo of eJocCrlc'ly, fnciU<Itrv; oabloo; ""'"""""' eloclrlool 
lnoo; guy l1noo; poles; •OilCheo; - .U.S \T- Syttem!l.') ((a) the 'l'IBllOmlssJac\ Easemonl'); 
(b) """"slvo ......,.,.. II>CWI, on and underlllilt J)OII of ll1o P!opol1y deoctlbed In Elclllblt M .. 1111 
~lion EPsomonl Area lor tb• purpo506 d ()peRdillg etoctriCII au~n f3dfiltos IDS related 
equlpmeoC ('Subolollcn") ((b) tho 'SW>IIlilon Eooemont1: (c) aon-exctuotvo .. ..,..,,. .,_, on tt101 
pwt of .. P!opol1y ....,..,.., In Exlllblt D ('Aaceu Easement W) and ohown oo E>lllbl: C, for tf1o 
purpooo oc 1lle Oporallana ((cj lhl •-. Easement'); end, (d) -~ IDmpormy 'W<>fl< opooe 
--on and IIICior 1llot part or lho Property to ..._.,.,. II> v.><1< wit'Jn lhe T""""'!lllon 
Eaoom011l'""" ((cl) lllo 'W<l<bpiCO Er..omenl") (logolhet lho ·-""" """'an •Eaooment'). 

U LoceloD, The Tnan&ml&:llon EoiGment Nco GnCI Aooes.1 Ee&emont Atua ar& besed on pnllmlnaty 
mapping.,. r ...... looiOo-Mil-be""'--"'""- S)tiDIM 
0001 fii"M Jmtatled. A Sllbstatlon Elsemont Ank1 llf'IBI be lhe actual location cf • Subeta5on onco he 
b&1led. The Ac:ceaa EMet'neflt /V80 ltiGI bo the e.ctua1 IOC81i0n ot tho oocess rouiD necooeary 10 eeceaa 
tht Tl'llllSmlisllon Etleemenl ArN. FOJ no add~ oontldoo.-tfon. btlt II!: 1'10 oott to Owner, the Partin 
aholl, on one r:11 more oocnlona 11 Compa&a may requost., amond thlil Agreoment lo show 1he actual: 
- o1 any -ogoo 10 !he Ea&emento. ond Compasaltld Ownor wl algo. -• 00\d doliYor 
and C0mPQ'S may reeon:llhla amendment or en abstract ollhis amondmert. 

U IJ1118k1!9n. Conlpa8s G11a11 uso ~ toooonable e!fons to boll' aJ toaat r ... (4) foot blbw 
grodo "1\' •- 11not h In- on lhe Property, O>«q>l n may be: ,_..11' to In-lilo 
Pro)_ or,,,,.,_ (e.g. <ildt"" ~. roodo, • ._or 101C11ltground -..): roqllrod 
or,......,.,_ by any onvln>nmoolll or YAlclllo w or~-: or. (ao ~ d-oo In 11a 
reetoniiiDio dternclon) olharwfae 1'1000&11ill')'. In CJO(V\eCiion wtth the Oporaliona. Compess moy tWnCWe 
bnJoh ond olt)or vegolllllon to groao end moy cut and nn 111o our11co c4 lhO P!opol1y .. reaaonal>ly ·-· 
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Soc:lon 2. l!liJD. The "'e<m' ol !hit l';lreomont lo olxt;-Jlve (60) Y'"" o'lef tl>e EHOOilve Colt; provided, 
howeYOI', b~1t ~~ to the eklen&bn pi'O'I<IIona below, lhlt; }Graemetd atlan autemOtiea.'fy !ermlnate If 
eom.- hoo not Jn&tallod 1 ""'""'~""" Syttoms on 010 ~ on or be,.,., tho dolo 11\ot lo tht oorllor 
o1 (o) 6lX (8) years a~.or ll>o Ef~VW111 0~\Jt or (b)$)!)0 (doflnod below) for~,. f.nt Pha .. (do~nod below) I 
no Tranemh.sion Spterm a"O lnsUrllod on ihe Pntp&rly on « betore tuCI'I dale, 

-•lilndng lllo lbnogolng, r belo<• tl>e oxp!no!bl! cl 11\o Ill< (11) yeor pe<tod oot ooi In IIIIo -
("~nl Portod') CompGA hal IUbmlttld ony ptrt of the Ptcfe::t a perl of a bid, poposat, or 
r .. _ tor 11\o IlliG ol-lly iliA! hoo not b.., rvjoc:IDcl. tl!on Com- ""''' at"'' ~mo boiOIO tho 
expirallcn of tho Devok>prr...., FO!Iod """"'d lllo IJeVOIOpm6nt PBfiOd lor ono (I) year by glq Owner 
no&e or-.-, """*' noclco -ldentlly il1e !lid. propo1111, or ,.._ •• If dutfng lhlt ono (1) ytlt 
r>e<tod eo..,. ... bid. -~ or reopanoe 16 roJeclod, lllon 11\ls ..._.,..,, 11\111 tormNio olle<:liYO on 
1ho- tllat c"""""' - IUOb rejocllon, a copy ol IOhloll ..;oollon C:i:" thol dollvor to Otinor 
promplly ~ .-~pt. •· h<>lwloar, during lhlo ooo (1) roar eldenslcn Compoaa Is-a 
bid, 11\on ~may, by glvlng Owner not<:a at"""'"oQ!edand lllo Oowlapmam?eo1odlor an - ont 
(1) jOar. ~ Compasa tol>n& cor1IVuo!lon cf tho Pr<>)oot (mooning no \Jtlllhan sllrting - cr 
rcada) dUring tho OOYOiopmant - (oo may haYD bean ox-) 1M does not - ocmmordol 
C\lOIOiioOI bafon> eocpinlllcn at Dlo llovolopnont Porfod (n moy ,..... been ~. !hen lllo 
Devolopmolll POflod pi """""allcally extond tor 14> lc lwontl"- (Z4) - The Mrwal Fco 
(delllltd baloW) &hoi opply wih ,_ to any .....a1 potlod(o) OIOCda!Cd wllh any oxtanllal(o) 
-lnlhlo-11. 

Furihar, ond natwllhaVlnding any port cl ~- Agrecmont 10 1t1o OCIIinWy, ~· .-..y tcr.-o this 
/l9t1>0mOn! '" any Umt ktlts dhcn!D. • 

Soellon 3. RoooM!I1ql ol Qwoii(J rkmil. o-m.. ~ ,_ al •Ill••• 10 enjOy and uoo tile 
l'loptl\y for any )>llrpcee, .,.,udlng Ole do-t ol wind onervr (unlo,. owner .-.... o oopareto 
wRI ootfliY d<Miiopnant-., v.lth ~. In wtrid!C0$1 •ud! oepamlo laaSB lbol con4rol), oubjoct 
co tbo mtrtc11on1 In lh~ ~ II!ICJ pre>llded •OUOII uoc dOCe not ln1«fcta wlh thO rlghll Qill\lod 
eon.,o.. kt this Agreement ... 

SeoUon ~ . compensmfQQ. compess agroo~ =:.pay Owner aa ~ 

o. Exoo!J~n ltJ. -llllfly (30) dsyo -l!!o Elleo:MI Dolo, Ccrnpoo& aMII poy Ownar a ~ 
ttne rue clone trou"""'- (l1,000.00). 

b. Aooul!l Eoe, T1lo 'Mnuol F..- b an annual poymont at olghtlhc"'"'nd doU.. (se,ooo.oor, 
preYidod, """"""'· I II any - dU!Ing tho ,.., 1wo (2) or moto Phaooo of tho l'lo)eot utlbto 
TronomiOOion Syot<>,. tocaled on u,. Prepony, lhon 1ht Arvw Fee ehiJ be eight lh......,d cro:10ro 
($8000.00) for e3d! Mh l'lla!!o of U10 Pnljed 111a1 uD- oucn lransmlollon Sys1enw - on tho 
Property. On Jonuery 1 of tile nm calondor yoar .,.,. !he Efloo!Jvc Da"' 811CI on eedl J""""'Y 1 
~ cfo.Jrtng tM Term, the AmuDI Fee &hoi ecfus1 bo!led on the prtor celondtf yetll't percenttge 
c~>arga In tho ,_ (dO!t>Cd belOW). prooAcled no "'d> ~,.,... thllll .,.,... en ~note••• 01 mora 111an 
1/vQt peroan1 (3~) In any 0<10(1) calendor-. 

Wflhln il'ltty (30) days un01 01e IalOr cl the EHauiM! DoiA> ,or Compaso' racelpt at fl>Ur (~) orlglnol cq:leo of 
llU ~ ond,.- (dellnod below) fullY- by Owner, Col'flll'IU '""PlY OMlor (lor 
tho lito! yoar'e Annual Foo)""" (1) yaar'o AnNJlol Foe dMded by three hundred obdy llvo (!88) mul!iplocl 
by the rllll'ob!Jr ol d4r;a J1II110kllng In tho oolondar ,..., In whlohlho - Dalo CCCVI>. Theraaftsr, on 
or belole JMutry 30 ol 00011 yaor du~ng lhe Term, Compan lhall poy ownat lhe Annuol F.., In 11\t 
case of an nctease In the numbor of Phaeee: of the Protect that utilize Tmn~ Systems locsted on 
lho P-. 01o appllcoblo. -IOIUJl Annual Foo tor lho mt yaor tilltl be PfO'Iled oa-t on lllo 
number" of da)ll Olaf ~ In 6I.ICh )lear belt(& COO lor lll.'Ch Pt'laH. For purJIOS8S of 1hia AE~r"ment. 
.,_ • .....,. 00011 .""'*""""" ~or U...Piojoot lhat lncr<J- (o..,ludng gononrllon oqul>ntent 
repltooment or re.,....ellng) L'le "'""bined moga..,tts ('MW) at capaolty al oenennlon oqu'pmocrt 

( 



..... . .__(I!Jl-o5) 
Doct.etf«). 1»011 s ., 
Pagt:ltJolatil 

-llod (n lhe P,q.d IYf mort .. ..., ono (1) MW. F<lf IVOilllltiOo of dOW\ I Ph-Is 10 be """ldortd a 
oonllrucolon C)'do (lvhlcl\. by o>Cilf1>j)lo. IIOOO"'Rf 11\ould nc4 ••"""' !wolve (12) "'""""*'" m"':'.l..:: 
thai no1 bo effooted bV tilt fait. of more than a elngle ~t.n.11ty Opera~ on !he Property A'ao tor a 
of ~oub~ 111e Annltlll Foo oholl be cru. for the I'M of the Tonn beiore COD ond ., on tinol duq the 
T..-n ehollbe pold In odvaneo. 

c:. llllbitili<D !!lit compau shtll poy Owner!!) 1 one (1) Ume I"''""'''t ot ton !houoond dole~> 
($10,000.00) tor 08Ch Subst.llon Compm:s lnst:ae:a onllle Propel1y and lllcraa!l!r (fl) on e6d1tlon11 ton 
thouaand -.. (110.000.00) fOr oocll upgmde to ouch SUbola'Jon. lt d41t, ~ allall poy Owner.,. 
Sut>sldOn roo - thWty {30) cays allor Campau -loa "'"""""'ioo o< fhe _.xle o1 IOlCh 
Stlbslatlon fn conMCI:kln ..mh • Phase. For JK!rpoi06 or #Ill puragmph. •upgllldt" me30115 an fncnleso In 
111e CllpocitY o1 '""' Subtllllon by o: tout ... (1) mogo von empett. For"'".-. ... of- no 
Subotl!lon lae ohtP bo duo for or wtt11 ,.,.a 10 anr. SUbsiotlon not.Utod on lend fl\ln:ilued by Compau 
from Owner Plll11lllnt ID lhe Option (dofined ~. 

Sooflan 5. P!m:ha!!t RR1io9. Oone< hereby Qfll\11 10 Cornpau roc :he Term, but 011~ for so IOnp .. lho 
SWS1.311on Easctmant Area (defined b&W} it subJect to Ills AQreemeurt, and Compa&$ hereby occopca, 
., oxctusNe, -- opCon to pu- (o) up ID r... (5) ooni!guouo. nor>olntOallld ..,, .. at lhe 
P._,y reptron "-"Y") tor lho loclatm ora, opora&oa tnd moin!or.anco bu"MI"tt, oub8tatlon, 
swlll>hlng fodlly, ond otnoriiC!ul(lmont ond fiiOII'IIet mlmd to~ .. • open~~;ona and (b) a perporuat 
--. •-for- ood lngreoo to end rnm tho 0¢on Proporty to e pubtle rood 
rOr><X>n1· 
As ~ for the Qml'll of trill Option, Compass shall pay 0Mw II ooo.&rle pil)'f1lanl cf liYt 
llmdred dcltaR ($600.00) wllhln lhiofy (30) d3y1o ollet lite tolar of tl:o EffectiYe Dalo Ot eom,. .. • roce1pt 
d four (~) otlglnoi ooplos of lhls AQroemont and !he Abe1m<A IUly """'"ted by C.... Ownor heroby 
~ges Md agrees !till camoum l! adeQu:O.tJ and tumdlnt conskloral»n ror cno grant Of the 
Oll!lon. 
Compo., moy - ti1e Option by det. .. ttng Ia o.nor • not1oe or ... rcbe. Tlll• noll:le Wtl opoc11y 
tllo number of ...... to be ~ tho pu- pdce ( ... -..,, tile d8lcr1ptloo or ,.., Option 
Prq>criY, an4 I dOOC<1pllon ollhe ...,.,. .....,.nt lo lhe Op!tcn Property. 

Compass WI in Its d'llcrction oeslgnatc l1e Option Property, Including tho numbef o! teres: P"''Y1ded, 
I'IG'NIM!r, lhllll the ~ Property 11'111 be gonera:tj kM:8Cbd wthh 1llt DTH dMtllbed as lht 
SUBSTATIOH MEA In ti1e-ElU1tBIT A-1 rsubo,.!loo Eoooment Aloa'). 

Tho - _.._ WI """' !he! pon at lho Pn>perty ~~~~~ pnwldaa tor !he '"'llll -ly-olrect, 
pmdJcol roolll!orn tl1e .. .,... f)Ubl~ -II> D10 optlcin Proporly. The"""""' •-lholl bo ot•uoh ._..h .a lhot ta;clng 11'110 IOOOW1t ~opog!llllhY end Other roMnt land 1flaturM (lndodlrg. bu1 wthotr! 
lmla!ion. lhe neod tee ernbunl<montl, !lit, lnd tr.e like) the lmYIIf portion of the access eaaenlOtl1 thDII bo 
110-then t......ty""' (26) , .... 

Th& purchase Pf'll:* Jot tile Option Propett)IJnd ftth IIICOOSS easl!lll'nef'llltd. oquale on&-flme poymon1 
of tht ~ ot two -., dotlaro (12000.00) per """ (I( i11t Option Proporly or "'" thousand doiiDro 
($10,000.00), wlti::n amounll lhllll ecl.fust on tach January 1 sner tne ErfoatiVa Date ba98d on thO pttor 
Cllondar )'Miil clllongo In l~o lnd•>t. nolle> ~ ao- or more - lhm porart (3'14) In any 
ono (1) celclldlr yoor rPurclloso Prlc<r'). 

I'J ototlng, {o) Comc>oa ahal fl'll' 0wnor lhe P•roh- Prico, (b) o.,.,._-111e Opllon Pn>porty 
to Compess by general wamut.y dood, 1ubjoct lo no r811rlctionJ, ~ free and c1cnt at All encurnlmlncoa, 
end (~ OWnot &hell OXOOUt$ in favor ot Compa9a 11 poq>e:ulll bP()C.II'Itfllnt ~ for egreea onc1 
~~· tD the Option Pn:lpttty lrelt lnd cfoof of al oncurr.bruncos.. The P11111H shatl UH COfl"''nCttltlly 
,_,., u1!or1l to """""""' lho ctomg witlliJ1 llxty (60) doys ""'" Compo .. • doMory or !he nob ol 
exetdr.e 10 Owner Of (If s aubdMa!On II • praroquitlte to the cnmsfor) tln the tenlh {10., l:N.tat\011 day 
tlt'.or o p\M ft1r V'lo Opllol'l Property har. boen pmpated. l!tppf'O\IOCI, Dftd llleC o' fOCCWtl 

Sfllo. Kop- 8-'IIIOI'IIM fi,O\'Jiild ~ 0pUon ~ 
Ccmi)IIU Wlrd P~ UC. 
P~Q• torn 

' 
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Compaoa ellal be rospor.sllllo for ony lnlniiO< ,_. ond clolfng 00111 asaociatod wltn me c1o01t1v 
d&soribed ......,. and for any coso ostOClallld ...,h ony """*"" govenvntnlal subdlv!olon ~~ 
llf)dlor surveys. And If any gcvemml!l"llal .,ptb.val, lrtclldla sLdxllvk.lon anarot aurvuy proceec!:rcgs, 15 
neoessary In~ ~ tho cocwt)'8f'ICO and grant thll ure the subfoct of th118ecCX)n, OWnMihlli 
ooopome wllh surch pnxeedlng~ et no out-o~l expor.M lo Owner. 

F'ot IYObanot of dOUb!, It Compess exordia& tt.e Option, then no Subt~n Fee then be due Ownet 
wilh re&peot to lhe locollonola-on lhl! ~ Proporty. 

If after oompletilg and -.,g tho aurvsy ~ ~ on lhe ()p1jon P!q>el1)' o1 1ha fadllllea 
doscrl>ed 1n thl& SeaJon tns area rtq\*'<1 ror tno lildll1lol """ lncill<lo<l 1n tho 11led •urwy loins thon 
IIVO (6) - (o.g. U101 IMd whld> It beyond tho - o~g tho - trld no\ ~ for 
lndustry~tandanf or ~ary &at~ pmpoeet), lt!tn COmpaulh.ail-. for con~ldera"Jon (Jf ono hUI'ldtod 
dol'""" ($100.00) 10 be pllld by Owner 1o Compess, - I>Od< ouCh .,_, rool p._ry (U ••Yl 
('Ooodod&c* Prope!lf) 10 <>•ner by speotol """'""Y deed. 

For avoidence ot doubt, the Pattie& intond thal tJl6 Deed~ Property Wlall, arter lis OOfi'Y'eY&OQO to 
a-or, """""' ll1lbjocllo ""' o:oodll!olltl ond tonna or tr.il AQ-( 1-.g lhol ony • ....,ant r~g~~,. 
or 01110< rlghlll \\!itch ~· hoo ..,. .. , d10 Opllon Proporty au oon.,. to emtond lholl not be 
"""lJCd rn to eom .... ·, ownclfShlp or the fonda acquired """"'"' to tne 9..-wamon~y - 1tr tno 
()pliCII Proj>OOy. N~ the Padlos' lnioll~ W Compess In lis dlocreiiM oo doddeo, -· 
,...,_, wllh lhe """""P""" ollh60Nd0d-Bacl< Proporty lo 0... or olllll)' - dur!nglho Te<m 
1'-llol, Owner lholl. for OOI!Oidomli>o of one hunclrod dollor1 ($100.00) 10 be pll1d by C<>mllOIO to 
t:>Nnor. (o) amend lhil Agtoomonl to lncVde tho ~ Prope11)1 .., IIIOl Compass hos ,. 
_om.,.. oncle1her rliJillloa ptOYided In this Agtoomonl on ....,. ond ..,.,.. tho Doodod·Bock p,_ 
ond (b) iji'OI1l C<>mp3S9 a pof)>Oival. roya!,y-lrOO ..,.,... ""'"""'fllocroso lhe OeodOd-Bodl "'-tv lhal 
pnMctos lor 1110 111001 ...,.-..:t _.,.,. route !rom 010 ,_..t - ""'d to lh3l port al lhl 
opiol\ Pn>piily ..-by ~H·oitlj o! oil!'NIIIItll ••lllilraru.;o folo -t!OpOO- ,.,., olliO< 
..- land loaluroa (h:ludln;. bUI wlllloul -lbl. 1110 ,_,.. emben-. 11!1. and lhllllat) llie 
trtiV!I pOf1lon olllie -""""""'"Ill .. bo no wkl" than r-ty l!vo (26) root 

Tho Parlu • uoo oommerdllly-f'eeiOIIIble e:llorts b dose ltle ~ \0 Own« of ~ Ool!dod
Bacl< p._ry and (I COmpua so decidee) lie ,...,. """"'moot and ....,.,, -bed In lho 
-ph llbovo w.lhn 0110-huncfred.eighly (180) dorJO aRM COO, ond j>Jr~UM!Io Sub-ton 6.33, 
Compass ohd -btl""' lhe legal ,_ OwMr lnan In """""<'f'' wtlh such tran"""'Otl(•t. pro"'*l. 
howe-, K comt:aoo dooo nol Ill tho lime ot tt10 """'"Y8noo to Ownor or lhl Deed~ P~t~t>\!11y 
ra<;lh iliOI 0wr1et amend lhls AQruamont lo lnolude lllo Oooded-eool< ~ end gronllhe eesement 
de&c:rtJed In thO ~ GboYO, tM later during the Term reqUres auch action• of Owner, then 
Cornpooo elloU relmburee an o1 Owno<'o -8( .......,_ legal - lnc:uood 1n OOMOCIIon With """" 
IIJbsequonl lnln- Eeeh Pli<ly agroes ID """"''• 1tr reoonlrlg ony mor110renda "' oupplomontol 
mwncranda tho olhot may rnsonably requ..-e In OOfl~ 'Nih the transad)ona dolcrl:led 1n ~~~ 
SeciJon, and """"Poll)'-be rosponslblo r .. ~~~o~r own rooord!ng "'"''ina.oro<lln oonneoUof\ "~ 11\is -

( 
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&2 flui!!DmtDL ~ may ""liln (lilcbfO>g, wlil1ollt llmllo1JOn, by eoilottnl eaol~mort) lhlt 
AQ- tile e....-. and ~ oihor ri9111• under thlo AQ,..mont, In wMio or In pol\ ..thO<II 
o.,.,, oonoont. CQmpoo& oJ>oll """" no toblllly 1o O'Mler lor eny obl'gll\b:JO ralollng 10 Clio lrJiero&ls 
otaignod hll orite efter the q""""ent (eXJ»p:ln 1111 case of a coletMal Q;ligtuntnt). Com pan lilhl8 
notify O'Nnor ot any aulg.nmanl (t(Xoept b the ease of o ootlaM~n&tQnmen(); l'loweYGr, 1t1 failure ID gNe 
ouch notice llhloU not lr!YIIIIdo>l 1111 ooolgMIO<ll. 

&3 Aglgollnd JUCCUSOI'I. The Easemoots are WarHta that run dh tne Prtlpe!tt. The Eaaementt 
oncllhl8 Agre:amonC strall blnd Pl'!d Inurn lo the bonefH of tho Parttes lnd that W.q~s, halra, IUCCelaors, 
and lraner.roet end aiOihe< po-• clolmlng by, lh"'l$h. « undor !hom. 

M A!ipmm' f1>el. II • Party bmgs on ao1lon 1o enton:e, ~. "' praled ..., rumody ot rl;hl 
under tttJa Agreement ot to lntorpr61 ~ Agr~ the prevaUing Pulty ahall bo entlled to re:owr 1$ 
reeaonatJfe Mtorr'le)'»' fMIIInd costs, ~left th"lll 6e peryablo Vtnothet or not f'lt acfm 1.11 pRIMCV!ed to 
judgmonl. 

OJ Authorilv. The Partin and/or each perton "'nlng dilllgn!emene on behalf d a Party have tho 
11.11 ood un<ftlrt:IO<I aulhorltv and P<>l'"' lo execu11 ood de!Mif lhla ~ """ hll\'0 obtained Cd 
neooasaty appro\'a~J. Bulharity, 1Xln$efll:t, endlor reaolutbna requlrt!d and lhall ghle 1tle othor Patty 
ooplee of ouch .....,_ -..,- PfOI!'C"'y upon roquocL eactl Par!y'l """""""· dcllhery e!ICI 
petfoiTY'III'ICe of Hs Agreement ahal not C&\o'!ie a defa!.dt undor any other &Gfoement t!> wNch • II a peny 
orl6 bound, 

'e C<iOIIetmolloo. •-.,...,..I_-'"'"'" otar1n<1 ogolnc< 1111 "'any port 
olltle f'ro9ertY (Ot ogo'nol '"her ptoporty lllalls port ol !he Projec1) and ltle J>f090S0d Ute 111\d lal<ilg 
WOUld ~ atfoc:l or _,. ltle 0-tht -lhal-amer.d lhlsAgiOt!menl !o ,.tloct 
any necess1J.1Y c:hlnQo to the Pro~ or refoalllon or ;ho Ttan$!11mbl Sywtams lhlt stlel pruotVo the 

-· orod YOM> ollho ~,..-~Of, Ill C(nposs' ·-· lhlo ~-· ot.JIII ··-'" wtllth ..... n<!llhcr Potty Dhell I'Ntve .rry fl.lrthot obllpl~ liO tho oct"" unl.klr '3llt ~e~ ooccapt b q 
ollllgallone that hod-.. of IIJe dole ol""h IOm\lnallon. AI~ m""" on""""""" 01 olel<lng 
cnf that rt*Jtn 10 OY.fle(a fee _.Of'O!It ln lfle Propony shall be Ownol't property. Compett shall be 
~ to lhe pcwt at lho award oqual to the etrn of the cost to ~Wiocatalrerr.cwe the Trnn~ 
Sy$1tmo. plut lho """"'' pe!d lor lho loea olanyT"""- Syel!lms, pi.Jt eny value oooignod II> lho 
use or G10 P<oporty under II>~ AQ_,enl (-oo lho A.il Term. InCluding ....,....,, (If any), wtd1oul 
rogord lo tonnlnatlon """""" by lho lllldng), pi.Jt hi loot ""•nue. No<>. will!_., any -mnttlon 
PI0-9' Wflllln !he lOUpe of lhlt - (e) eo_ .. ... , partclpele In ..... proceedings; (b) 
UJ)On - lrclm compo.., OYinet &'.all poyido compo .. w!lh ooplee ol MY ctoouman~o) and/or 
pleodlng(t) f.led In auoh prooooclll1go; •nf• (o) ~ mey WOM>IlO In MY tudlproouedlnge. 

&7 Cooqosl!ion OWnor -" CompMo 10 -In un~ eholl not oppose, any_.,..,. .. po<mJto 
(lnoludlng ,_lng or WlliYers or •-) Compooo dooms llppnlf>riola 111 OC>IlnBdlor1 w1lh N• 
AQieomonl « lho Prvjo<:l 

M COUIJ!O!Illrlt. This AQr!ltlrnem orod lhe Absln!CI -be ellOCUied (ond !he - -dlln 
oouniD1)>0111. """' o1 wlltoh lhoD "" OO«nod on original llfiCf 1111 or Whlth, wh111 111mn loge4her, .,_. 
~one Olld the same lml""""""- fe>Oid"' eteci!Onlcal~ &lolod coptoo ol 0<1gl!lai lligrotl!es 111a11 
bo~81origlnolt. 

6.8 ~h •areement. This Agreemont. &ogett~et whh eny aiiOChecl OCI<Jondo, diMs.. anct &dledum 
con..,. lho enfre egreomonl """"""' the - fOV0!1llng llii'JIIIocl motter. Any prior II{I!M-Il, 
- "' undorooendll\g1, oref or ~>~t~ton. 111\d :egan!Jng 1t1e ""*" ""'""' ot thla Agruomone, ere 
supcttOdOd by tl'!lt Agraernenl and ore of no loroo or ea.ct. No d'lon90 10 lhll Agrvoment shall be 
eflodlve \riCU set~ ~ e Wfllen 8t'DelnCtntnt tl;Jned by fle atlhortzed reptesentatlves of tho Pateea 
01' U'!Or aa&Un{t) or •uoces-aort•). For RVQklanoe of doubt, IItle Agreemonl arn.c not aupertode ar.y 
~..e ~Ia enorgy devviOI)mOnt and opo£aQ::wl Ogrooment between lho PprCol, 



-(8Jl-<16) 
CIDO.et NO. 1»011.5 •1 
PJ91!2U~ofMt 

ll.10 EurthM IS'SUf'D!\001, Al no cost to 0\mM, Olmaf aholl ta\e ~ otbts to gl't'o etfoct to lho 
IN'J>OSO of lhls ~·· lncJIIclrog: (a) giving oonson(o) 1o en~ osalgn"*"(o), ..........,noo(t), 
~•), or lnlntiOI(e) ponnlllld unde'r UW Alit1111l0111; (b) p""""d lho Gf11ond..- ooes nol C81J .. a 
mlJttrill ehtmge to 0¥1ne(s obllga1fonl or 1'19111• Wldet tk1a AQmement. txt~ovincl amencfrMnta to eli.& 
1\Qroomonl eo may be IOqUiled O)ID oorroc: 11r1Y em>~a) t> lhlo Agreornonl, (Iilio give alfod 10 lho 
CC>ndmons and 1orma 01 11\15 IIQroeman~ (II) by any Compass IOndor, (l;) In CCCV!Cion wllh lho 
001lgnmon1 Of i1nii<W by ~ 01 o1 or somo of Ito ~ undor tt.- Agreornil<ll. (v) 11> -• !No 
Agreement to oompl)' with appHcabie law, (iA) ~ rnalil;e ComJ:SM ellglblo rcr any benefi~ gran\ fncentJve. 
or tax ...at (O) O>CGCiJilll9 &Ujl!)iomOnlal-Md delverlng or pnMc!lng such Olho< -..,,. ,. 
lnJirumonts sa may be n~l)' to O!ki1G ttle recording of lllc:h Abst.rects; (d) prov'".dlng alld:avft». 
ell1oppol cart-.s or Olbar do<Unllnll roqulrod by an oulgnee, tillo aompany, or lendOr. (a) enlorlng 
tn1o • IWGIOMble oonaent and noo-dlsturt.loo agi'Mtntflt Mh O!Y)' tender, stating owner sholl rooo;nlm 
lho righll ol lha lender ond not ciolurb lhe lenders rlgNS 10 lhl l'n>per1y. (~Join Cornplsa i1 signing &ny 
oppelll, pedllon, pleacllng, o· ~01111 roquoalng any zoning chongoo « 111'1'/ '"""""(a), pwmll{t), 

-.:e(t), ondlor """"'t); - (g) upon "'-.. c.._ •. eococ:o1o """ "' .... - - ""' 
lolov.tlg larmo and condllont: (Q lho p;o~lol 11>111'1'/ loaiO will be thO Ownor, n -· and Cornpaoa, n 
-; (ll) tho lootO \\11 ......, .,., area ....,rod by lho e.etnon~a) epeoillod In ~,.· req,_ 
(GI) IM rerial uod!Jr the laue Yt·ll bl poJ6 1111 1M ~ mto a.nd tmo Dl pa~a 8f8 duo urnfer INa 
Ao,__l -110 mj)OCt ID lho E88Aimellt(o) spec:ll!od In ~ roquool; (1-1) lho IOrtn olllt - Will 
"" ,.,_ ollhe "'""lljlllb""' to lho Eaoemonl(o) oped(od In Campau' - (v) r Campau' 
r-1 1$ witll roopoollo lhe Sub-n ED>om011t """' 10 wl>k:h a ""- opCicn apjliOO. lho 11001 
101111...-lhe """"purchase opi!On (If on)') ond ......,nl rlghfll ao oro 801 !Drill In ll1b Agroernen~ end 
(\'1) lllo lo»> "" conllln righlo and otllgllllouo •lni!llt lo llloae found In tllis ~ _.pritiOiy 
~ll>d. W ""-• ID reniiQ lhst auc:f> prvvfoiono ""'10 bo lnco<pc:talod lrlto 1 lo- Cornpw mwt 
rtq\*1 anU')' fnlo ono or more IMieln provldod In subpart (g) at My lime or time& or ror any reeaon. 
Including, wlthot.lt a Urn!blb, ft teqt.tj!51 from Ita ~r, 11 request from any t111o compeny, or eny 
lnlertatnty aa to the legal e~" of ~. one or more of lhe Easement. granted under Ibis 
AQteernonl If CompiSI to f'OCI\10Sb11 lbo OMJ!ttiond Comp11ss will execute, ~~ and dOivtr an 
abc net OC the tQso .ulla'bte tor racot'dtng ., tho Ofroa at tho ~and Roootdat of tho 001.1nty ~ whlciJ 
lho _,, spoci!lod In Cclmp!ISI' l1lqU6St 1o k>oo'.od. OriOO • 1 ........... ,.., Into. ,. rlglllo .,.., 
obligations ollh9 <Mner and Compdt!SI wlh rospGQt to the Easement •peolled In Campau' taqUIIMit aheD "'"'*"""· """"'"r.. obllglillont'A!IIc:ll howoiiOCIUOd ol toe limo Ollhe lonnlnallon. 

6.11 G.fil!!. c.r._. sholl leavO 01 g .. .ao il- lt>lough oolhO Property and In cooneo!'on wilt> lhe 
Opo.-... •e•IJ• (l.o. I k Iindo o ooto open lhon M aholl IOO\IOiho! goto cpon anct WI l'indll a gale clo..d 
!han I ollll - lhol Qllto). Al Owner's roq~ Com- lhollook 1111 g.,.. "'*'9 lookt'Q -
rooll>lllbly -able 10 ownar. rr Compast ""'"' cut 111 opening Ill an ~ - · Cornpoao -
......, • gole ond/01' oalllo guard .. ,_nobly ,.,, ... ,.., by Owner. OwMr ...... -lVO • copy of Iii 
cod .. , lwyo, or other rnecllarusntl """""'BJ)' 11> """" any lodrlng d""""" lno1lllled by Ccrnpou. ond 
Owner- provldo eo._. wilt> 0 copy aloll codoa, l<oyo, or olhor modlanilmo --to-any 
lor:l<fng--led by Owrd. 

8.12 1o lho beat or 111 "'"unt knowlodge: (o) 
lheJO by appilcoblo -· -· or -I low 
or rogulallon) <-•pt lor qutlrll>llot "'"'lomarlly utOd fOr -~Mol purpooao), eold .,.,,. 
'"'1'<'0•1 sltea, or llflde<Vround - lank• on lhe "'-iy. (b) lho P-w ll n01 In vlotollar> o1 any 
..,.,9onmenlaii3'N: (c) lh8 Proporl'f Is DOl subjoci.ID, and Oorler has no nOCioe ot. eny admlnllln!Clvo or 
judicii! 1~ ~. or onlor t> ..,..,.,..,... wlln ony eiMronrn...,. law; ird, (d) ,...., oro rot, 
-on lho l'ro(>efly, lmzal1louO m'""rials In any omount lllol-*' ract'*" -'lnll undor app!IOObiG 
la'tNS. Owner DC:ktlo\'Jiedgu Compelt hal dlldoaod that In co:mec.tlon WlU'I lite Openwtlot\s II. may UM 
hfted qUMtltiot or hazardoua mateMie. DC an tlmot In OM!pli9noO wllh apptnblo laws, lind othervi.M 
COmpo!s shill bring no ._rdou1 mlllar1alo on lho Property . 

.. __ ! .... ,., 

e. •a tfadl091: JlllJJ!lrel!!llon. Tho lloodlrlga In illltiiQreomont ere for lile """"""' o1 "'""""leooe and 
,.loom.., only and thll not "" uoed In tnt.l1>..rkla 1111'/ pa1 of llils -mont Tho Pa- ._,.,., 
!ills IIQrtomenl &I 8l'ITIII lotlglh, end ft r. not lo bo OCI\Girued ag- - Parly. Uoo of lhe torm •e.g.• 
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lnNn!l by &'X81'1"1f*, use of U'le t.erm -mclrJlng: rne..- locUftng wllhoot lmi'lelicn, excsptas ttle f.:OMeiCI 

"'"""""' ""''"'"· MY OXIIInplos ore rot mu..- purpooeo, only. 

8.1< lnda!l1n!!Y. Esdi ~ {811 4ndo~ Pony') .,.. defood, hOld !lonnie,., '-'emrlfy, end 
pro&occ tho olhlr Party and the othor Pwtfe alfllatss, o;ents, oon1ractort, daredOrB, empbyns, ln~eea, 

loonoeoo, lendoro, .,.,.,_., mor.aagooo, -.. -· pwrnl:lceo, "4>J))on, 11t1d - (e..n an 
·-Party") egolnot fll'fl and II IICIIom, .....,. (1-g lllooo for -· ........ poftOM! 
1'1Jwy, or •- and for -•go 1x> !>OfS>I"'I or real property), costs, -- (ocanomle end non
_..,.), dellclencleo. -(InclUding msonab!O Oliomey laOO. condon! fees, lnV'OIIItiot!on lind 
lllbclnl!Ciy toea. oourt COOll. oncll!igotron oxpen,..l, tloa, lloblllles (llcludlng """' paid In ,.lhmeoU 
-· penallleo, j><QCOOdilgo. and au~ • • lnolldlng - ~ ""'" rc!Oims"), reoull<lg from 
or .-gout of (a) 1111)' aelfont Cll iho lndomn~ PW1)' or IN ln-nif)'hg POI1y'llogonll, c:on1noa1ll!l, 
employ .... lnvltoeo, ~ .. -. or pormlftoos, on IIJe Ptopa:ty, (b) eny oosllllont ace"' llOIIfgent fllllure 10 
IICi on tho part Cll tho lncfomollylng Patiy at 1t1o !ndo!Mlf)tlg Party'o agon!o, contradorl, emp!oyvos, 
~ !loenseeo, or ,..._.. or (o) ..,y - Cll 1hll Agrtomonl Ill' dlO I~ Party; 
P«MdOd. -· 11>o lndemnlfytlg p.,;y eha!f not be liable !o !he lodermlllod Party for -uonila! 
demegoo (oudl u, bUl not lmll<ld !o looo of pollia, ron( or - oppor-1) or ...,plory o1 
flUI'oiiMt -.. The rontgo;ng llmbllon on """""lutnfial ~ lll1d not apply 1o tho '*"' Cll on 
fodelmlfytng P<vl)'e llobilit)' for """""'~"""""' dumagee lo o tlml party end rot Yllllch tho lndomnlf\'in$1 
Pally 1o bbfo undo< thlo SIA>oeotion. The tndotMI!ialtlon ob(gociono doOCitled In 111:. - ohel 
not~ 10 -· '""'-·-·..,....,end dhor- 10 ille e"'""tOO'.eod by lilY IICi or 
omi:seion oo tho par1 ollho lndomnlned Party. 

0.1o ~l!!m. E>a:epl In llle .- ol O<onel'• g- oot~ll:Jen<:e or - mlooondUd. 
OM>e~ollob!IP.y In l!>e cooo olony or10 (1) Clolm olloD not .,._ on ........, - 10 1110 gl'llltor ollllo 
- timlls of OWnor'o lnoUJllf1oe(t) lllat -'do C0Y0f11U0 for illo Clofm or one mlllton dolloro 
($1,000,000.00), whldl DITlOUI1t &hal...,,. eoc:l!- oftor COO lo< lllct 11M PI10oo ot lfJo Pnljeclbued 
on ille pt!o< yot(l dlonge In ille Index. no: i>-on ...,_ ........ of more thon - -~ {311) 1n 
"'Yf ono (I) I'«W· Tho lmlloiiono """""""In lhlo lllloooollon ohd nol..pp!y In u,. .... ot o..,,...., .,_ 
negligence Of tntentloml mlotondUcl For pUrpoan ot lhlo AQ....,on~· •fndol( meana Tho Coo]omllll' 
Price,_- Seooonall)o AdJU61Dd U.S. C~y Avoroge 1« al H•ms tor all U!I>Bn Con"'"''"'• 'CPI·\1', of 
th& Bumau ot Lobor stalllk::l of the Unltod Stiles Dtpart-nont of labOt (Bale POtlod 1982-Ma 1 00) . 

• 
&16 liWUIIIIlOI, Coor41 ... shall- oommen:lll general tlablity In"'"'""" COYB<Ing !he Oporodona 
al'!d ahal C8I.IGO Ov.nor to bet adOod 8t on lddiOonol tnlun!d. Such OCl"t'tnQQ ahel haw a minimum 
- oooumtnee 8lld '""""' nmll otnol""' U\ln orio milo<\ doloro ($1,000,000.00), pnMdlod !hoi 
auc:h """""" may be pt<Mclod ., port 01 a b!M~it paJicy cov•orkl& olher fli'OI>Ollieo. Cornpees wn ••l'l'll' 
Ownot W1th oonlliot!""' or Olhorovldoncil olthlo ._....,.eo OWnor may~ IOQUOOI. 

TilE PARTIES HllR£11\'UNEQUIVOCALLY WAIVE TllEIR RIOIITTO 
R£1.All:O TO Tilts AGREEMENT. 

1.16 My omoun11 d..,""""' 1t11a Agroomont 11101""' not!"** oi!llln ll*ly (30) d"'f$ 
oft« nonpcryment ahd ac::a\.co fn»rost ftom the doto M at a lite equal to tho lsstDr 
of (e) ton pen:ont (1~) P8f -or (b)llle p1me ratv (01 td>llllllod b;o the F ..... ! R...,., and In eftect 
on 1he deto of the de:au!O pills r,,. pofoonl (1511) por -· bill In no "'""t abal ouch 11110 ex<e0<1 lfJo 
hUimt mlo pormlt1od by oppbl:le IRw. 

~1e Yltt· ThhiiQr........, WI be lntorf"'led In acOOR!anoe with tho lawS or a .. ol!lloln wl'loh !ho 
Propony lo locotOd wi!MU ,.,....,.. to tho d1dce ot krw ~of tholll01o or ot any otho< ototo. 

6.20 Uen l\'iii'(Q!. Excopl tor ••Y Judgment lltn 1n l!Mlt ot Owner. CJwnet walw. any and alllon rights I 
may now or ~Mot have k1 tho Transnlnlon Systttm~ on tllo Propenv llld "' tho tights granted b)llhls 
Ag_,..L 

•• 
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1121 LIOOt !Cgmpa&Jl. Curing ll1o Tenn. Compost lhd i01091l1o f>tq>o~y !noe l!l1d OIOII" Oll!lY 11om 
for eqv~t.llbclf-, rnaterfell;, urvltes, and supplies that 18st.!ft from the Op!!ratbnt on the Property, If 
eny ouch non 1o Nod, Camoa&O shall. "211111 1lxt)' (80)doyullli< ~r-eo noCic:o ol thell!lng. llhor. ln Ill 
8010 disCretion, bOnd orouncl the len or estdlh appropriate merves for safstacCion of the lien, or 
o~Mf\!Me remow !bet lien pumiant 10 appbbl& taw. KIt hood• arotl'td a lien or est:d!Shes approprim 
,...,.... COfTlfliiS& moy llllglgo 11 1<1go1 procoodlngo ehellorQ!ng lhe llon(s). OMlor lhol lnvr.edlalely 
ncillly Compooo ff I """""'"' ... ,. of any 11om Iliad agallllllhe Propeey. (Thlo Su- lhel! noc bo -od ., 11m11 Compo••• right to grant - n ... I<' b rlgl1tl undtr L'lll ~~gn~e""""- In the 
e.""""""· ond 11 the Tranomllllon system~.) 

6.22 Uona ~. AAor ttle EJ'fecflW De~. Q'Nf)Of &haH not. w'.thout Compesa' prior written oon&ent. 
creete or pennh any lien or other encumtnnce(•} on tnt T~ E!:&Oml)nl Mt or Acc:eas 
E:asemeM Area. To lht extent any Den or aocurtty ~terMt GnCUrr'tlera tr'le ~ • ot th• EffeotNo 
OM&, at no CXlS1 i:> Owner, Owner $hal use 00tm1erdaty reasonable efforta:-to oblait for the bone!l ~ 
Compa$S a norHI!Mvrbelnos -001 (In a f<1rm and oon""'*>g pr- ....onlbly --10 
Compes$) rtom oiOh l'lelldor « auch a lion 01 eecur1ty lnl8nalt. ptcwkllrlg, as Coo.'l'\paaa may require. thai 
ll1o hotd<>r. (a) r<rl dlolull> or lnlllfforo W1lh Campllsl' r!gt\11,.- this 1\gJOMMtoonl; (b) SUbOrdln- Ita 
rights to compooo· ~ohl:l under lhls AQrOOmorl: (c) r<r1 to- 11:1 non-dloWibonce ~"""' .n111 
COfT!peea; and, {0) giVe Compass nob of any OwiWlr dotault In GOilnectlon wllh IUd'l liM or Meurlly 
lnlomt 1/o- ony pa~ of 11111 &1- 10 1110 QCX1traty0 11111 SuboedJon &llal not be 
llt:erpretod lo prohllllt OWnol'o ~I to mortDD.I!" "" "'->t. -Ida:!, ""'""""• eny ltJdl ,.,._ 
- be oulljod 1o 111e tem>1 end QCX1d111ons o4 t11t """""'"""' 

8.23 llhlll uoo oomntelt!oly '"""""""' - to Pf'l'llll4lY notlfy eo,._ of ony ;. orliiiloiion llllafed to lhe Property, Owner repreeen11oncl VliiTDnts that to fie best of 
b ~Ilion> wo no pondlng or lhnoo4Qnod -lratlw.legat. -~··Claims. ocllono 
ot goyommontal or regulalory -liv86on• -•g 0\\""'"' 1116 Property. 

15.24 ~o t!bln!:lonl'IH!Ql No aa ot taJI~,q ~ o« on 1M part of Compe» thai oonaetluto on obondOI'Imot'l\ 
or ..- o1 ol or port ol !No "~~""""""' """'"' upon r-.lng by ~ of on lnstNm""' 
-lng this _.,.,,._ Wfthoul llmllrG tru. gen...., ol (he Ongoing, ,....,.. of OlVf ,. II ... - ......, ... it...., or l1ghtl gn>nled by tNo ~mant tor any periOd tllall not preVMI 
Con\jlosl In the 11.-.uro !rom ""'c'lho "'""' ocopo and wldlh olony sud~ Eaosmen~o), lnterootJ, toe-, 
or~llS. 

6.25 No IDttw1M!nct. OM\Gr 11'1111 nol during the Term (a) oonatruct or Instal' any lmptDvement or 
111ruetun1 In lhe TroncmiS81ot\ &.oement Noe {b) t&l<e ony "'""'" thot oould I<Mrfore w1111 (1) the 
tronom!ssiOn ol - """rvY wthln lho T"""'"''"""" ~ An>• {II)~·· """"' to lhe 
Tronomi#Sion Eooomont /Voo or {II) Con1poss"olntoC\dod.,. o1 11.-Eo- owner w• not~ 
tilt T""" gronl ony lhlrd porty ooy ~hl to """""""' deYelop. "'"""' moinlakl. or ope<Uio ony 
lmpr""""""t 0< stn>c11n foncludlng T-• Syoocmo) on lho Tmnsmiul0f1 Eaement Alta ar 
Aoceos EaoomontNee wlU\otJt eompa .... ~¥lor Wtltton oonoeoL 

. ' 
6.28 Ho merow. There &hall ho no 11'16fl1er of this ~t. or ot ~o lnleretts created by tit• 
Agreemac\1, wilh tho fOO Oltllo l,1 the Proporiy by rntJon Of 1118 fDa lho1 II* AQreetnent or any auc:b 
lfllt<""" moy be held. chctly or r.dln!dly. by ,or tar ll1o ocoount ol1111y """"" Who llulll own 1t1o loe 
flllUe or any lntarost rn 1t. and no auoh margoMihall occur unleea ond un1SI al ponooa ellho lh\o NrMgl 
an lrdotelt k'l the reo astltte In thO Pruporty. end aD por110n0 having an it1Drest In or under this AQrcem&nt 
ond lilY po<tlon olll\e f .. -· Jolo In 0 wrtton lnllnJmanlCOUIIng IUdl morge< ond dU~ """"' lid\ 
N~Jvmenl 

ll27 Ng tfNr coyo!lilntL mDI'IWIMl1nt!oM. or Wlf7JI!Iiu.. The Partlos mob no COYenanll, 
ropresentatlonl.. orw41TW\UM, GJWept et ~Itt att b1h ~ thi& Ag~Mmenl 

( 
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$.28 Hg ptrtrnnbip, )'Jint \'inlln. Thlt ~eemertt dOeS not ~110 any age~pdnd.~ or prlndpa1· 
ag&nt r&tltlortahlp. )<Jrn! wntunt, parlner&hip, or OlJ'Iot ebniBr teltlion~Np bttM~In d1o Part*, Md nelhet 
I'MY allal ~·"" 1118 pov.or tol*"'tho o!hor ...,.pt 111 -illy sot foM In ~do~. 

&2S 1'19 !hid-Dilly boolilo!ados. El<cep1 11 oil- -""' Hi folth tn !hll A;roomtnt (•4· 
tagonling lllllgnM& II!Cf -).the lo<ml and prM!ono ot 1hll A;•o•xno!1i ,..Intended oololy for lho 
~rt o1 the ParUet 8(lCl ttm' retPf:IC!tte aselg~s and suoceeS<lfl, end the Pat1fea do not Intend lo confw 
lllfnl1>01ty benellclory rights upon My o<her p0110n. 

8.30 No warvet. No wiiM!r of any •t oo!l« 1hl5 Agreement &hal b& alfecl¥0 lot any purpoae unless 
In o W11!ng I9IOd by tho Porty .,.._tng tho 11gn~ and no ...., -.. - be - 10 bo • 
wolYor of any 1ut111quern provfi.Jon, rlglt, or tlrm o1NJ Agreement 

6.31 ljlllli1U. AI noclceo or-~oi'Oqlhd or penrliiOd """"' thlollgr...,..,i 11111 bo 
In \Wflfng. poraontily dellv,..., dGINon>d by ropu'.sble O¥arnight co..-ler, 01oeni by regloUlred "'OOf1illolf 
mall. retum .-pi requtol8d, GnCI pcotago prepaid. -....., lo tho Paffiot at lho -.a -· 
"-~lyd- oholl be d .. med gl"'" tho day delt;orod.-gtwn by • ....,lght
thel be dOGmDCf giYaR m the flrsl b'Lia!neu diY orter mal~ Nal'tea mirlied ll'lall bt deemed glwn on 
thO IJ'G buoln-day-moiUng . ..,._ ot • ......,. at odd .... """ bo gM!n I>)' wrtuon - In 111o 
manner descrlled li1 tills Subsecllon. 

~ 
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' 1.32 DRmll!l!JI. 1\1 ol ~>nos clJIIng lhe TO<m, C<Jmpooe lhal oondUd !he Opo- at Ita - coot 
and """""" Ol>d In - with gonemly _..., fnclul:ly Jllll)derda o,.,.ble to Tmn..,._ 
Syllomaortho otzo 01\d typo Jocotod on tho l'nlpef1y. 

03 Owner out=O(-poce:M. rtJrrp.mtomaot. Compesa &.'Ill rolmburse Ownor lor sn seWs&. dooumuoted, and- IOgal C001i flWJ/of reo. o..n.t WU. In oonnoolloo v.11h ooy - ~'~""""' to IIlia 
Agr-.t by COlnt>US lllat OWner""""""· ffJYie'•, 0< )li'0¥1do lilY le;ailnatrUmont. p!O'I'<Iod, -., 
au<t> !OimbUroorn<tlll 8l1eJl not .....ad ono thou!and - (11000.00) In each tn.u.nco. Tho 
- Umlalbn p!(W!dod to ~~~~ SUboaoti>n lhal - apply to at!)' !Oqulnononl under "" 
AGreement ~ Oil O'Nnet and for wl'lloh Owneft ob!!~on lt at no ooat ~ Owner or Ill no oukrf. 
pocMt ~se to Ch•lflar 

0.34 OrmofJI'!ID pf Tfl!!t{D''tsion S'tfttomJ, Compass sMI at •' liiY\1& ~ trw Term awn !he 
T ronanU&Ion Systems und huvo tho rislht to rorrlo¥o thorn. 

• 
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$.35 Recording. COI'lOimfttly wth Uiolr exocutton of INs Agreemenl. the Psrlles .ahal oek~e. 
fll*Utt, end rGCQ'd an ab61raol of tnll~1llfrie·mt~ a rarm a:ubs&an.lfdt stmllar 'OC \M fonn attlctted 1o 
IIllo I\Ein>Om..-.1 II Ex!llbll E rAbslnlot'). Corn,_ tllail pay Ill eosl& and._..., cf rocor<l'11911l0 
A'bltract. IV. no ollt~l-pocket ~se to Ownat. O.mer shall execlt.e any tdl!lttlnal ot ~lemtMal 

abolnlcl Com--roqtl0$l 

1.35 Bet!O!!!lic!!: """" conlllll, Allor c:ornplelillg any Ope10llons on tho Pn>polly, ~ Shall (o) 
u11 oommerdllly te8$1)nabla efforts to reatore tht d)srurbecl portlon of tho Prq::eny to a ate reesone.tJy 
olmllar 10 Its ~ns!ruo'Jon GOndillon, lnoludllg moodlng ouch ereo(o) (ncl 10 exa>ed lour t•) 
meedngs) wllh na!Ml gmo,.. ondlcr nalllr81 '"9'tellon end (b)"""""' r.a dobtla, pe.1IOIIII proJ>O<IY, 
ond was1e. Mer COD for lhe llnll Ph ... , Com- tllaD - co_,y ....,onol>le ellori& !o conl!d 
weeds on the P't'Op.er'ty mWtlnQ rtom the Operellons. 

8J!I ~ llony part or IIlia Agnoomen~ orb opploallon lo any-orclroumolanoe oholl, 10 
eny extent. be twalkl « uneoiOtCea- lht P.tmaiOOW of this Agreement shd remeln wlfd. end ltle 
Pm!Ot 811811 ~tly tubstltl.ll& tor lhe tlvalkl part a valid and Mforoeabifs part """ molt cbllly 
IIP!l">l'imaloo lllo orlgiMI ln1tnl end -.omlo ol!oct ollho IIMIIII port 

a.38 SurraocJqr or erooettc <ftj;omrrW!onba. Upon tvrmlnatbn or lhil AgrtamDttt.. wi'IGther •• to au or 
a ,.- of lllo Propony, com- lha~ -In nllo!y (90) doyo oflar rooe!pt o1 notloe rrom Owner, 
e.xocuto and rocord k'l thB approptfale c:ovnty rooords a~ or reklibo (as Compost deeermlnes 1n 
"" dloaollon) 10 0\mer o! Compaa' 1,.,.,.., llgl'll, onc1 IIIlo In lho P"'''''1Y tor por11o<1 llloroof, as 
llfll'llcable), and compo .. Shal ...... and fWTOOOer llle ~ (Of por11on lhonoo!, .. optlilcablo) "' 
Owner. In llle case ol lonnlnelkm allar 111e Pmjeol 1!111 pcoducea oloeltlolty In """'"""""' quonlilles 
('COO") or atl!!r Trunsmillllon S)'Otemo hove ....., IM1ollocl on the Pn>pony, compoao ohoD '""""" aU 
Trarwnl$slon $)'terns on Che P¥uvet,l't,(Pnwlefed..trlll burled Tral)&tnlnton S'y'ltcma moro ttlsn four (~) 
18el bolow g- nood not be romci>'iill) \II1N>t fwo ~ yes10 ofter lermloali>n. Con-4>a,. - sts<l 
rerncwal wll\ln twot.re ( 12) months a1tor 18fmlt\8jon, COf'i1'8" ahal haw a ttght of acc:oss to h) Pmporty 
duMg Ute t.w (2) Y8EW" pcoocs In oMor to taTIO'IO lhe Tranatr\iS$10r'' ~y11ornt. t1 COtnpoas foG 10 stan 01" 
C011'4>1e10 romov• wl/in ll1e Umo &1allld, OWner msy rem<MI lll1d eel ll1o T r~nemlaalon S)'llomo. and 
CompeM sholl' reimlltii'H OWner for tho oost of iUCil removal (tncludq tho oost of Owner's acwas. 
1'88$0fl&bie ltme ood expOnto), t&aa MY Balv'IO& value~ by Owner. 

&38 Texu gild. utmo§ Ourtng tbe Torm, Owner WI pey beFore dat~y at1 real and personol 
f)t01:IE;IftV taxet .m ottw assoamori:a ogalnSI th& Ptopvrty. During l.he Torm, COmpcr:ss ahel (a) pay an 
laXOO dlroclly aHrlbulablo "' Tnln.....,.. Syalomt lnslllllod on !he Properly ond (b) poy OJ ,..,b,... 
Own.,. lor any - In rool property toxos tevirod ogUrol lllo Prop«<'f as a ... un ol Toamrmls&loo 
Syrrtoms lllolollod on tho Propot!y by ~ or oltrlbuiAblo 10 s redosslll:allon or lila Property 
bOCiuso of lhll Agrooment. ltle a c:ondltloo to OWner's right to paymoot or refmbursemen1 under tti1 
Subeedb't !hat Otmer tubmft 11\a tax~ to COnlpeM wiUIWi lh!rty (30) days • .,. OWner tec:OfYOIII r~ 
U10 ~ oUihc<!ly. Cornpooo may pay lis portbl ollllo lalreo dlnlctly lo lho taxing oUlhorlty. N. no coallo 
O'Mler, tte PartiN 6bal jofnlly use reasonatJ.!It offorta ID cause the PropeR)' not to be rectoSiillod f:om I& 
ctasalfirc8tlor\ as ot VIe Etfectlve Dulo.. f4J. no coe:t eo Owner, 1M P'8rtin st1e1 ute reaonellkt e1!orts to 
oawe the ~ for a~e JurlltdlcflOn in vlt!lch thO Property w located to lltOe a separate pareel numb« 
tor the Tll1ll5IT1is&bn syuema end ID ll.suo seperolo ta'le biRI so owner met Compllft. 'A~th rospoct 10 
"'""" 101: wHch It Ia reo~ Compoae mrrJ oooloal lho validity Dndlor olllO<IIII ol ll>ose '-': 
provided lhsl: If tho&e t8x.H crtal8 • Jon on the Property. 1hon Co.-nf)OS8 may only oont38t !hem If 1M 
pt"'OO!edk'lg In whlctt a oonklst& tnem operu!loo to pnwenl or Italy lhot' ootlec;tlon or CompoBS f"ElmmWS the 
len by bondlng or othtnto'lse. At no ooet to oww, Owner Mal reesonabty osal:rst Compo.ts In oon'MI!ng 
lho wlklily OJ amounl ol ony IUCh - -. lnCMI~ jOin~ fi'IY J)I'D<Oil or ploadlng ~ 
deems ad'itanbk!. Dl.n'hg tM Tem~. Compasa ahep pay al charges for t.>tl!llea n U$8!1 on the Property, 

G.«) Term)'!;ltfoo, llll$ Agnlerrltmt oncs the ~ ahol oxplre on tl'IO ~tioo of tho Temt, 
un~cs:taocner tormlnlted by CQI'l1)8tl. ~ may terminate aU or pan or ttl .. Agl'eoment In ttl 1C1o 
dlacteOon and et 8fff time d\lfn,g 1he T orm. Thl& ""Nn'l!!nt shall no1 be IIIHmtnable fn the c:osa of a 
comi)IM delool. In !he case of a Ccmi*!O Clefaufi, Otmer'e ~t1 shall be lmlted too IUft for damages, 

,_ K09-6..._.111 RCYN 1Ni Plln:IMM opaon ~ 
C<nfiU• 'hbt " .... u.o 
PtQt tOOfH 
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8.41 Dll!t to eropt¢t. N of the Effecclve Daio. OWne:r II tiMI tole CPNYIOI" ol Ole entie Property In feo 
tlmplt. Elo:ept It U&ted k\ Exhlbf! F 1 the Property lo sUbJect &o ro CRP ::orun.ct or unreoorded 
consorvatlon OtlMim(WI~ unruoorded deeds of lru$1. tanreconsod encum~ unl'a!X>1ded leaMS 
(Including mlnoml 1-). uiYOCQ'll«< Hono. unroc<lldod m<>nooges. UM>COrdod apllons, uiiiGCO<IIed 
rlghtl o( rvfusal, \IV'OCIOf'ded sales ~ U!lAIICOC'decf securll)! lnt:ennll, o; O'.her li'AOOrded ln~esll 
In tho Propel1t. 

11.<2 1/0I'I!lj;lelllt <!lie. ff lite pel'omwlco of DI1Y eat under lh~ AQ-ID be poffom1ed by a Pat1y 
lo dMyed ~Y '"'"'"" d lllfy l.llll'JCkllillt dOlly ( .. llo1011bo<f beloW). the tlma ro. performance ohall be 
a>danclod for a pe<1od oquat to !he pe<1od ot deWy, 111<1 ~ o1 tho eat during tho peltod ar delay 
11111 be -· For -- of lhll ~ 'Unavoidable dolly" "'"""" any. oct ar God; actio" 
demand, taw, Older, otdi'lenct, r.gueotlon. requttilmer.t; rula, Of statute or any govemmenlal agency or 
..-y or utility: c:taJmetln<» boca.,. of wl!lch a cc>\tJ'Idor,llJ!l1llle<, or .. .-to tho Pro)<Jol clillml 
~ detPy. fl)dmme weather ooncfltlon; lnabHH.'flo aoa.n ~ or seMoes at m!Jfkol tales; 
lnabllty to soli oloclricliY at ccmnerololy."""">J1jJbjo p!ioc> In tho open - during a poriod when ao 
unavotcfal>le c1otoy "' """'"'r>tle ®uljO iln<IOI't<>mpeN' ,...., pur<lloo& oonlnoct(a) II In o11eat; IDI>ot 
dl!!ptiiO; locl<-«tt lniiiOriol """"""' COndition claimed by a Lall<for; nll!ll,.l dlll80t0r. pormllllng dolay. 
a!rlko; or, any oth<s act 01 CClfldlllon beyond tho ...-. COI>In>t of lht Pllty • .., to porto<m tho 
OOL Tho Plllly - by on u..- dolay oha" p!1>111)tly notifY 11\e o!hol PBfiY In WTIUng of an 
unavol!tablo delay and at\111 uao MSOnlbiQ etforia 110 aYOtd or ramm IUCh delay, •I'd WI! conti'lue 
petfOm'la'\Oe under INt Agreement whenev« euch delay Is rernoYOd"; proWled. howe•. In no c:osa •h•' 
ellher Party tier~ ao &01111 a labOf' dilp.t.o. 

6.43 lgn!Qo. YlldliD<>L o!)onae of uoo. II DI1Y d lht f'Jopoljy It """"od or reclosslllod becouoe of tho 
Projecl. - il ad<fitlonol p- .,_,..,,Is. ond K aRer illOJ lhl& ~-Is -ad. than 
Compe:ss ahen u:se feii!IOflilltt otrcntto rewm lha PRiplcty to ltl CM1glnlll zoning or olesslalcn. 

6.44 Addlllooal proyti!OO(Jl 

(o) LH1!t !!!o5i!lon. In II• dioaellon, 81111 at 1111y ... befero Compau ollonclono Cite Projecl. 0"'1er 
mey by ,_ 10 com,... raq- lhll1 Compass enter • wfrld •""'VY d-8lld ojlOnlllooo 
agreernant ('b.ISS&, for tM Property. Tho form or tho Looao lhatl be tubltart.li:llly li'nllar to Uto forma of 
"""""compo .. """ (eo o1""' 11mo o1 n. rtiCIOl!>• .,....,. - Owner under thlt ,....,.llh) ..-Willi 
the olhor londowr11n In the ~ end WD lndUIHt tho same oondtt:ons and lOnna aa such oltler 
-· Pn>mplfY upoo eo.,_·, .. ~ o1 Owly>J'o - ....,., lh1l po11, the Panlollllllfl moo110 
ftraall'lo and oxecuto lha tease. FOJ aYOidanoe of doubt. this ~ and the l.8ale shall be separa\e 
ond dlslltd 1.-.n.ntJ, and lila ol>llgllllono under mo lwo lnr.Ju,..,. - ~ ,_... and dlatlnot. 

S!GNATURE PAGES FOlLOW • 
!•, , ·r~·~ 

' .. ..... 



SIGNA "TURf PAGE TO 
RIGHT Of' WAY AND PURCHASE OFTION AGREEMS<T 

f.Jhbil_jtt.J..~) 
Ooc:UlNo 0201 1~ 41 
Paot 222 OI 'Z$1 

IN WITNESS Yo/HEREOF, tho Parte.& have exectted thia RtGHT OF WAY AND PURCHASE OPTION 
AGREEMENT as set fonh below. 

Owner: 
BRUCE R. Bal.UOMINI 

SSN: ________ _ 

Owner conftrme hll.lhorlU• unequtvoQ411 watver ol the tlgl'lt to • Jury trial of any d:t.put. n1:flltod to 
this AgrHmO:nL 

STATE 01' MONTANA 

ACKNOWLEDGEMENT 

) 
:ss. 

.. 
• 

( 

( 



SIGNI\TURE PAGE TO 
R!GtiT OF WAY AND PURCHASE OPTION AGREEMENT 

.....,._(BJI.-06. 
~No 02011 &41 
Plgt223of16l 

IN ~ESS WHEREOF, IIle P .... J .. lwwe -ciJod thlo RIGHT OF WAY AND PURCHASE OPTION 
AGReEMENTosoetfortlbelow. 

Ownet; 
JULIE A 8ELLUOMIM 

Owntr r:ont'lrm8 hlalharnta unequNocaJ wafvor or tbt rtght to • Jury lllll of any dispute (lllalQd 1.0 
tht. AgrMmOnt. 

STAlE OF fiiONTA'IA 

(SEAL} 

} 
: SS. 



SIGAATIH<E PAGE TO 
RIGKT OF WAY AND PURCHASE O!'TlON AGREEMENT 

Eltnlbi(,_(BJl..()5) 
Doc:tol No 02011.5...4 • 
P~~g~Zl-4of~1 

IH WITNESS WHEREOF, lllo l'ilrl01 nm OXOQjjocf IIlio RIGHT OF WAY AND PURCHASE OPTlOI< 
AGREEMENT II let fcl1hbabw. 

COIAPASS WIND PROJECTS, LlC 

STATE OF COlORADO 

COUNTY OF DENVER 

) 
) ... 
) 

The lorejjOing lnWimllllt was •lldgod bolo<9 mo by CMi Mceol. 01 prelldont ol Com- \\lind 
Projocb, LLC. tllb u_ do)' ol ..j:!:!:_ , 2011. 

Wlnoao my hanQ 11M o!llcoAI ttaJ. 

( 



EXHIBIT A 
TO RIGHT OF WAY NID PURCHASE OPTION f.GREEI.IENT 

E,~ISJL~ 
Doc:UI N~020.1.!5 -41 
~.:UJol2.5t 

THAT CERTAIN REAl. PROPERTY LOCATED IN JUDITH BASIN COUNTY, MONTANA DESCRIBED 
Ni: 

1 

2 

3 

4 

5 

TIBN 

T18N 

T18N 

RBE 

R8E 

RBE 

RBE 

S23 

524 

S25 

S2ll 

S21 

y. 
14 OF THE NORTHEAST Y.; 
W.E SOtm!EAST Y.; PART OF TilE 
THE HORllM'EST Y.; PART OF TilE 
Y. OF THE NORTifM:ST Y.; PART OF TI~E 
NOOTHEAST Y. Of THE SOUTHWEST Yo; PART OF 
1liE ~ORll-IWEST Y. Of THE SOUTHEAST Y.; 
PART OF THE SOUTHWEST Y. OF THE 
SOIJTNEAST Y< PART OF THE SOLITHEAST Y. OF 
THE SOl1TNEAST Y. L Y1N<l NORTH AND eAST OF 
;ntE COUNTY ROAD. 

EXCEPTING lHEREFRDM A TRACT Of LAND IN 
SEC.'110N 26 DESCRIBED AS: COMMENCING AT 
THE NORTHWEST SECTlON CORNER OF 
SEcllON 25; THENCE S 115' 36' 13' EAST 2A41.84 
Fa,"'T TO THE POINT OF BEGINNJIIG; lHENCE 
NORTH 8V 48' 21' EAST I~Be FEET; TllENCE 
SOUTH 06" 21' 0!6" EAST 008.58 FEET; THENCE 
SOIJTH 8V 48' 21' WEST 1&411.85 FEET! TH&ICE 
NORTH 011' 21' 0!6" WEST 008.58 FEET TO lHE 
POINT OF BEGINNINO. 

INCLUDING A 30 FOOT Wii)E ACCESS 
EASEMENT l'oTrH A CEHTERLINE DESCfliBEo Ni; 
OOMMI'NCING AT THE NORTHWEST ~'"'TION 
CORNER OF SEC11CN 26; THENCE SOIJTH 37' 
<12' 47' EAST 3735.21 FeET TO THE POINT OF 
BEGINNING: THEHCE NORll-1 62" 13' 28' EAST 
511.81 FEET; THENCS NORTH 69' 37' 07' EAST 
528.2ll FEET! THENCE NORTN W 37 2V EAST 
52560 FEET; THENCE NORTH 01' 10' 10' WEST 
2<10.12 f eETTOTHE POINTOfla<AUNU$. 



·.' 

6 TI 6N R6E S3ol 

7 T16N RA!E 536 

. 

ExNbl_tU ·05) 
llo<btNo 02011 '"'' 
PIQI225 of U1 

NORTH .. ~ .oF TilE NORn!EAST Y< SOI/IliEAST 
~OF THE NOfrF'HEAS'f Y .. 

All THAT PART OF niE HORlHEAST '!OF THE 
NORTHEAST ><0 ~ VINQ SOIITH OF THE 
RAILROAD: WESr li Of TilE NORTHEAST Y( 
SOUTHEAST )I Of THE NOR1HEA6T Y( 
NORTHWEST Y< EAST li OF THE SOI/TifNEST Y< 
v.10ST li OF 1HE SOliTHEAST Y< SOI/IliEAST Y. 
Of THE SOVllieAST 114, EXCEPTING 
THeREFROM TRACTS OF LAND IN SECTION 35 
CONVEYED TO THE BIWIIGS A/10 NORTHERN 
RAI~OAD COM?ANY BY DEEDS RECORDED IN 
BOO~ 78, PAGES 474 AND 476, RECORDS OF 
JIIDITH BASIN COUNTY, WONT ANA 

EXCEPllNQ THEREFROM All ~0 SOIITH OF 
IMLLLO.\IS CREEK ROAD • 

I' 

( 

( 



EXHI91T A-1 
TO RIGffT Of' WAY AND PURCHASE OPTION AGREEMENT 

OESCRIPllDN Of THE SUBSTATION AREA 

E>Nbit_(I!J<-0$) 
Dodl.ei No 02011.5.41 
Po91 227 cf lS 1 

THAT CERTAIN REAl. PROPERTY LOCATED IN JUDITH BASIN COUNTY, MONTANA DESCRIBED 
AS: 

Airy PM of lho Propef1y loca1ed '011111!1 Soc:Ciona 34 and 35 of T "'""hlp 18 NOI'III, Range 8 East, 
~ along l!le a>clltJng high Y01.1Qe lntlltM!tolon - t!IOCI In Of """'ln111!o II> !hole -.. 
r&lbstall>n Eillemonl Aiel') 



EX)<IBITB 
lO RIGHT OF WAY AND P\IRCHASE OPTION AGREEMENT 

TRANSMISSIOO EASEMENT MEA 

Edltlll,._fB.A..(l:l) 
~ NCI 020U.5.oU 

• Page22"8 oC 261 

~0-ftD.- ..,o(a) ollond lhloogb IIIII pari altho Propony l:>cal!l<l-.41hln TowniiNp 18 Nonb. Ran~ 8 
fall, SOCIIont 2.3, 24, 28, 28, 27, 34, ondlcl< 3S oo doploted (on • p..Umlnory bolla Olld only ., on __.lion o1 on .,..tar the lufuro locsflon ol T""'smleslon Sysfl!me) In Ed\Jb~ c, eumctent In le~ll\ 

oe ·-· to_,,._ wY>d power OOCMII11on pro!ocQ (II> bo IDCOtod "'""' "'"••• lht "'-1'1) •• electrical trunam1selon teta~ee loceted wiiNn SecUona 34 and/or 35 Of TO'M\Shro 18 North, Range 8 ~t; 
pnM:Ied. howoww", ti"Ja .,... •hal be deemod pt'DimltllfY and ~ eo llnol d0-1cwminldon or 
Tn>nornlsoion Syslem locaU01'4. 

• 

( 

( 



---

Red Lines Represent 
Approximate Locations 

of Transm lsslon 
Uno Easements 

.... 

Access via Williams 
Crock Rood 

............ J ....... l 
~-02011!.41 
PJot m 0112$1 

... 

... • • 
d31 

' I 
• 

I 



EXH191TO 
TO RIGHT OF WAY AND PURCHASE 0Pl1011 AGREEMENT 

ACcESS EASEMEHT AREA 

~( ........ , 
Dol:'te Uo D201 1 J .c I 
~2l0of251 

The .-en depkted t1 Exhibit C of ttn Agr oemBIJI; prow.:fod. hoWGYor, lhe areas shan be doomed 
prallm1nory and lllbjecllo chMQe based on 11n11 dllotm_, of T"""'"'IISion S)'llom and -
loc:ltfona; plus eocesa ecroea OilY olhol partl c;Jllhe Property, but onJy aa necessary to the I)UIJI06el of 
lllfs "ccrMmsnt.lrdudlnO 1110 of """Hnp...OW.[io. 

( 

( 

l 



EXHIBIT E 
'10 RIGHT OF WAY AND PIJRCH~ OPTION AGR.a:MENT 

FORM OF 
ABSTRACT OF AGREEMENT 

RECORDING REQUESTED IIY NIO 
WHEH RECORDED RETURN TO: 

Compon ~ PtojocU, LLC 
1790 Bfll<o SlneL s.Aio 400 
Oenvo<, co 80202 

(S!Jeoe li&Nillllll lno lor -•• uae anly) 

Extlb!L_~PA.-0$} 
Doc:ket No. 0201 L5 41 
~231ol2&1 

ABS'TRACT OF RIGHT OF WAY AND PURCHASE OPTIOI'I AGREEI.AEHT 

THIS AssmACT OF RIGHT OF WAY AND PURCHASE OPllON AGREEMENT ("1\bstraat") Is 
.,_ ond enle«M!Into., or ~111>1' w bo......, llruco R. ili!U>mlnl and JIJJt. 
A. Boll- as join! -lib whO - at 51107 Looo T100 Rood, ()ayoer, MT -7 ('O<inec1, oncl 
COMPASS WINO PRoJeCTS, UC, f Delaware II...., illllllly oompeny, ..,.,.lcldtlo& lo 1730 Blol<a 
-. &.dt& 400, DenWif, co 110'202 ("Co~ (Ownor ancl Conlpom tho '1'011Jes• ano """' o 
'Pan)'~ and pmvtdet 11 folowl: 

WITNI:!llli!TH 

1. Tho Pl>ltios t•av• onlDiod Into 1 Rioht of Wfl'/.,. P- Opllon AQn!emenl ("Ag,..f!lClf1C') 
dilled aa of 2011 ('EtfacllvB Dme'). By Ia torma. the. Agreernenlgrants ~ 
mlllM and ~ 11ghlll In Olld I» - laod moro plll1icWI!1y - In lho oa...llod 
Elolllbil 1 fPropoftyj. Tho Agtoo"""'t aloo roalri<Q _, uooo of and on>Ms cerlaln ln!Dreols In and 10 
lht Propofty. 

:t Thlo lnalnPoot\1 Is on-of anotllet-......., pal1b>laify Che AQ!aemenl 

3. Gooenllly, lh6 doc:unenl obslla::t.ed (l.o. lllo Ag""""""l arcarno !he 9llllll by 0</nor to 
COfnpQs:& or troPemlleloo oasementa and rolatod rig:h111nvotvlng thO Proporty and 1mb Owner's ueoa of 
tt.o Prepaf\Y as may lncort.,. w!thlho ~Ills gnmted Comp-

4. Tho !linn of tho AQ,.monl triON on U.-Doto ono ondl on llw daloll\llll ~ (M! 
\'<lill< 81\81 lllo EnodWe Date \11'1 ... ,...., lofmlniiCod ("Tenn'): P<O'oldod, hOVo.....,, the A~roomenc 
outomoclee1y tormlnotee W Compesa lma noe ~no.- T"""""""Jone s,.t.mo (doi)Jed below) on lito 
l'ropef\Y on or boforo 1he -lllot II lllx (8) yoen -the elf-. Doll, ..-bofont 1\lCh ol(l)ltallon 
C<lmpasf 110 oxiOndod the Ail'"emoot (Whlc:ll Blltanalon may be lor e&long •• ~he (48) montf>o) 
u ~ forln llleAQreenwtt 

' 6. For t:1e Teem. ONnef CCM\Yeyt af\d gmn~ to Compaq tOf uso by • and itll COl\lme;crt ancJ 
,.....nel ("Cornpau -) on: (o) oxau&IYo .. ...,..,, abOYo, on. end unelor flw>t 0011 ot t11o 
P~ cloearlbodln Eldtlllll2 ("l'rontmi!IOion-...,. M81 end lllown on E>onlblt 3 for t11o purpe&oo 

"'-· ... lnlanonoa. CJpOflllion, - '"""" oncl roptaoomont fo,>otallontl') of oqUplnen\ r .. 
the '""""'llllon of o-'<lly. lnctJdlng: <111>01: .,.,.,,,.,,,.: eleeb1cal lit-. guy Dnoo; - uenoheo; 
tnd, wires ("Tral'lll'Tibslon Sya'!Om&1 ((a) tht "TtamOI1"Miton Eaaomont'}, (b) exciush'e eB!effleflt obove, 
mend undM lh:Ol port Of lhe PtopoftY cf4!9cribGd In Exhibit 1-A as ltlo ~ E8!10tnenl Art:t8 for the 

i9fOii Kap-WIItlndol ROW MIIIP~ ~ l.gl'nm~ 
eom~M'Id~ ... uc 
P~e21oU:I 



E-.._cOJI.-<00) 
Oodl .. NO 02011 541 
P~g. 232 ol2!1 

!'!.'""'""" o1 Oporall!\g eloctltcll ou-- ond ro!otocl oquipmenl (- 1 'Subsluliorf) ((b) lho 
&batat:ion Esaemenr): (o) a non-excUefv& eaMmMt or ec:.oese on !hal part of 1he Ptopetly deec:rtbed b1 

Elehibft ~ r- Eo...,.,\ AM") ond ,_,on Elellil>il3. for UIO purpooo altho Oporeliono ((o) iiMI 
"Aocus e-nonl"); ond. (d) a,.,_ '*"pomry"""" _. eaoornant on ond under ti>at port of 
the Proporly u -.-y 1o work ••hln ll>t Tllt1Sillts.lon Ealomoni Aria ((d) iht -pace 
eosemera") (-lllo "Eosemonls" and- all ·e • ..,..,n 
o. Tho cond:tiono, """"""'"' d~llono Onc:Wno lhe dollnillon o1 capitollad """" not o""rw•• 
def'tlocf In thi& Alllrtnlct). MmllaiOnl, f'Nitldiont. and tsrma. governing the Gf'IQI'Jlbrancelltnpoled on the 
Propef1y, - on uoo ollhl Pn>porty, ond rtghio gronilld In and 10 1ha P-.... 101 tcnh in 11\e 
l'jj""'mant. V.'illoUt i!rnl!ollon, ond oxoopt .,...--'Y oultoortzsd by lho Ag,.,.,m. !hose Include, 
wfthout IW!ta!lon. owner'a COYtnll'lt to not ~ ti!O T«m (a} cons.lruof or lnltol any Improvement at 
olrucillnl in ille T-ion E .. emorn Area 01 SUbs!alion Eeoemont Area (b) - any ocilon lho4 GOUld 
IIU!ftn 'Otlh (Q 1110-Cllloctto energy .thin lho Transmiaion Eaoomonti\r9e 01 lklbo:ai!on 
Easement....., (I)~ .. aocoooiOiht T,.,......,ion e-ncnt Area or SUblilllon Eo-Nf!a. 
at (ill) ~·In- u .. oll!la Elu..,.,lo. 

7. Also by the ~rc. OWner granted Compass a piii'Ch:He op&Jn thai. !a exen:l$oble Ill any 
llno during llo Tenn lor up 10 ion (10) •- o1 W10 p,_..y, 111of1v wtU> on enociOtOd """""""' 
appn1ona'JI ~~~ 8CtOU the Property for A0C8s1 to &tach pert ol the Property. ll* Prop$rt)' IO v.'hk:h 
i!llo ourd1olloop110n -111-ln tho 8Uacl1ed El<lllbl "''· 

8. '1'bo Pln1iu llaYI tiXOCUlod a1d rooorded thll Abalratt b 1110 purpose of gfvt1g roiXItd notice ol 
1ho AQ<oornont. of lho .... ...,.. ond rtghto I granla and of....,;, ro-n• a ~ 1>1 or lhl 
cordtiotls, 00110nant:s. and torms n1g:aulug the Agreeroort1 are mora particularly set brth In tho 
AilrO<>monl. which II ~"illd by lhll roleronc:e. Ill lilt ..,.ni of oonf1cl bet-n lhe conditions and 
ltmlO 01 lhll Abllnrd .,.., lho condlilono and torma ollhe l'jjreemonllht ooodil.l>no and iormo ollht 
A!Jreement wa ~ and gcMW. ,. Absfmct may be oxOQMd and/or rOOOf'ded In ooun:crporta. 

9. oomposn f'Gntl \ftOerUIO ~t ttnt ~ Tne C.~ ~a aru lf•kn-:~ [hdl flolll wM 
tho Proporty. The EaselmmM md tho ~l'lf QU '*'<f &nCI ti\U.'e to U'll bonofrt of thO Pa!be8 Md 
tholr aeGigM, nan. &uocesecR. DFid ~nrn~~tocees and a1 pet50ne da;n!rtg by, ttvough. «under""'"" 

10. ThO """" arxt eddrca of 11'11 pe1110n wfl) no PfOYide e M ancl comP~Me copy or 1t1o 
A(IN!emenl wlf1out oool. upon roq-CI any ponoo Ia: 611111 Hal!!hl. COinpose \Mnd, UC, 1730 Blalca 
Straat, SUII!!t 400, Oemor, CO 80202. .•.,.J .-t ._.., 

SIGNATURE PAGES FOU.OW 

' 

( 



SIGNATURE PAGE TO 

....... _(BA. ... ) 
Oock.c No. 0201l.5 .. , 
Pllo-233ot251 

ASSTRACT OF RIGKT OF WAY AND !PURCHA&; OPllO~ AGREEMeNT 

IN W11'N1:SS WHEREOF, lho - hllvt -.lod thlo ABSTRACT OF RIGHT OF WAY ANl1 
PURCHASE OPTION AGREEMENT as .. , torlh below. 

OWNER: 
BRUCE R. BELLUOMINI 

STATE OF MONTANA 

COUNTY OF JUDITH BASIN) 

) 
:ss. 

Thlo mlrumeo\1 was -odged-., m• on,..,.-----~ 2011 by Bruce R. BoBuomlnL ...... 

" . 



SIGHATlJRE PAGE TO 

e..hbii_ IB.A.-05) 
Oodlet MD 0201 1 5.A 1 
,..234oU51 

ABSTRACT OF R<Cllff OF WAY ANO 1'\JRCHASE oPTION AGREEMENT 

tN WITNESS WHEREOF, lho P•rGoo """" Ol<OC>Jted IIlli AIISTAACT OF RIGHT OF WAY AtiO 
PURCHASE OP'l'ION AGREEMEtn as set forth bela.v. 

O'MIE.R: 
JliUE A. BEUUOMtlll 

STATE OF MONTANA 

COUNTY OF JUOrTH BASIN) 

J 
: SS. 

• 

nu lllo<tument""' acknowlodgod -· .,..., -----~ 2011 ~,J,..A. Soii.Jomlnl. 

( 

( 

( 



SIGNA'TVRS PAGE TO 
ABSTRACT OF RIGHT OF WAY AND PURCHASE OPTION AGREeMENT 

IN \\IITNES$ WHERJ;OF, tho Partlea baYO - lll!o ABSTRACT OF RltlHT OF WA.Y A.ND 
PURCHASE OPTION AGRECMEHT at 10! fOrth bolow. 

COMPASS WIND PROJECTS, LLC 

By. 
Name: Ctwla McColl 
1lllr. Presld~mt 

STIITE OF CCLORI\00 

CCUNTY OF DENVER 

IICKNO¥v'LEilGEME NT 

) , ... 
) 

The fuo"'I<Ml!l lnstrumenl waa -.,,>lodged boloro mo by Chril McColl, as ~R~kllnl 01 COmpua ~ 
f'n>jocll. UC, lhlo _day 01 2011. 

1"¥1.._ my hind and offlclal ... L 

Nolllyi'1Jbli0 

My oomn11.,1on 0>1)1reo: ------

Spkii\Kop-BeiNomlrll R&VJ .-ld m m • ...,Wi1 
Co.pnt Wind PfQ:Itt ... lLC 
f'agoM ctn 



EXfliWT1 

"""""-..(BJL-oo) 
Ooclol. NO. 0201 1.&.4 l 
PIIQII 236 ol 25 1 

TO ABSTRACT OF RIGKT OF WAY liND PURCHASE OPTION AGRfEMEI(T 

THAT CERTAIN REAl. PROPERTY LOCATED IN JUDITH &'.SIN COUNTY, MONTANA DESCR18eD 
N3: 

1 T18N R8E 

T18N RBE 

T18N RaE 

• 

828 

NORlliWESf Y.; K Of THE NORTI-I'MOST 
Y.: WEST K OF THE SO\IlliEAST Y.; PART OF 
THE SOUniWEST Y. LYING NORTH AND EAST OF 
THE COUNTY ROAD. • 

X; PART OF THe 
SOUTHWEST 1'; PART OF 
OF THE SOUTHEAST X; 

PMT OF THE SOUTH'M;ST Y. OF THE 
SOUTHEAST Y.: PAIU OF THE SOUTHEAST Y. OF 
lliE SOl/THEAST Y. LYING NORnt AND EAST OF 
'tHE COUNTY ROAD. 

EXCEPTING THEREFROM A TRACT OF LAND IN 
SECTION 25 DESCRIBI?.O AS: COMMEI'ICING AT 
THE NORTHWEST SECOON CORNER OF 
SECTION 25: THENCE S 66' 36' 13' EN3T 2441 .64 
FEET TO THE POINT OF BroiNIIING; THENCE 
NORTH 89' 48' 21' EAST 1648,86 FEET: THENCE 
SOUTH De" 21' 26' EN3T 008.58 FEFr: THENCE 
SOUTH 811" 48' 21' WEST 1548.8.5 FEET; THENCE 
NORTH De" 21' 2tl' WEST S66.58 FEET TO THE 
POINT OF BEGINNING. 

INCLUDING A :!0 fOOT W!O£ ACCESS 
EASEMENT Wmt A CENTERUNE DESCRIBED AS: 
COMMENCING AT THE NORlliWESf SCC'llON 
CORNER OF SECTION 25; THENCE SOUTH 37' 
02' 47' EAST 37U-21 Fa,'T TO THE POINT OF 
BEGINNING; THENCe NORTH~ 13' 29' EAST 
511.61 FEET: THENCE NORTH 511" 37' 07' EAST 
528.29 FEET; THENCE NORTH 55' 37' 2V EAST 
525.60 FEET; THENCE NORTH 01' 18' 10' WEST 
240,12 FEET TO THE POit.'T OF TERMINUS • 

&l))O• Kop - 811h~llltljn1 Rf1N ~~~ Pu!d!IUII OllGqrl Aclrtwt¥'rt 
COq~a•• Wlrd Pnlfitct.. UC 
PDPMGIU 

( 

( 

( 
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8 naN R&e S34 

7 T111N RBE S35 

• 

NOR1'HEAST Y. 

.__ ..... .()!) 
Clo<;lctt ~' 011)11 _,5 C1 
Page2S701251 

NORT'H *OF THE NORTHEAS< y.; SOU 
Y. OF ilE NORTHeAST K 

ALL TIIAT PART Of THE I'IORniEAST Y. Of THE 
I'IORniEAST y. LYING SOUTH Of THE 
RAILROAD: WEST * OF THE i'IORTHEAST ll; 
SO\JnlEAST y. OF T'HE NORTHEAST ll; 
NORTHWEST Y.; EAST K Of THE SOIJTHWEST Y.; 
WEST K Of TilE SOUTHEAST Y.; SOUTHEAST Y. 
OF THE SOUTHEAST 114. EXCEPTING 
THEREFROM TRACTS OF LAND IN SECTION 36 
CONVEYED TO THE S:LUNGS AND NORTHERN 
RAA.ROAO COMPANY BY OEmS RECORDED IN 
8001< 76, PAGES 474 AND 476. RECORDS OF 
JUDITH BASIN COU:(IY, MOHTI\NA. 

EXCEPTING THEREFROt• ALL LAND SOUTH OF 
WUJJM1S CREEK ROIID. 

' 



EXI111l1T 1-A 

~(DJL-M) 
Orociel No. 1»0 11.& 41 
PaQtlJ&Of251 

TO ASSTRACT OF RIGf!T 01' WAY AND PIJRCHASE OPllON AGREEMEI<T 

DESCRIPllON OF 'I'HE SUIISTATlON MEA 

'I'HAT CERTAIN REAl PROPERTY LOCATED IN JUDITN BASIN COUNTY, MONTANA DESCRIBED 
AS; 

Thll pon of lht Pf<>PO!!Y loca!od will*\ s.ctlolls 34 llld 36 ol T"""'shlp 18 i'lol1tl, Ringo 8 Eaot, 
generdy alot!g tho oaling high vaf",age tllln511'1tstlon llneo !!Rod In or proleine1e to those soolbnl 
rs..,. .. uon e-m""' IINla'). 

.. 

( 

( 

( 



EXHIBIT2 
TO ABSTAACT Of RIGHT Of' WAY AND PURC!'ASE OPTlON AGREEMfNT 

TRAJ'ISMISSII)tj EASaiENT AREA 

4G-Ioot wldo nl(o) of lond llmJgh IIlii port of 1111 Ptoplf1y IDcltod wllhln T"""llhll> 16 Norfl, RanQtl e 
Eat. Seclbns 23, 24, 25, 26, 27. 34, and/or 35 as ®plc!Dd (on e preiii1W!ary baa.:S and on.")' as an 
..,proxltnallOn or on .... ro.. 1he Mure tocollon OfTronomlolion S)'81emo) In ElcNI>l3, eulllelentln lenglh, 
01 .,........,, IO inlo<oonnool wlod powo! oonvorolonl'fOft<:b (1o bo locolod proldmllleiD 1ho P-) 1D 
eiO<IJioll-IJc1&1'es located wlhln-34-35 ol Townslllp 18 Nor1h, Ref1g4 8 Eelll; 
p-. howtwet, llllt oree llholl be doemod prellmtM!y and oubjocl lo INI dolermlnellon ot 
T!IID-Sy$1om l:>catJona. 



C'.<M1!fl~U!lio \\11M ---·-

EXHBIT3 

TO ABSTRACT OF RIGtiT Of WAY AGREEMENT 

Red Lines Represent 
Approximate LocaHons 

of Transm 1sslon 
Line Easements 

via Williams 
Creek Road 

""""'-(liJIM) 
DocJ.el tfO D20H U \ 
P·1"0 o12..5 I 

... 

' 
"" d31 
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EXHiiiiT 4 

E"""L__(OJl-<>01 
OOCJo.t\ No. 020 l1..!i "'1 
p.g.141of26\ 

TO 1\BSTRACT OF RIGHT OF WAY NfO PURCHASE OPTION AGREeMENT 

ACCESS EASEMEHr ARfA 

Tho '""' deploiod In El<lllbl 3 of lha Agre- provided, --· .. ,... ohJI be d
prollmlnarf lllld >\lbjcot 10 c:l""!'! - on 1Ni<d""""lno11on of Tmoomllolan S)'ltOm local- plu• 
aoct~t acrotl any otner pona o1 the Pn:lperty, but only as r)eOG'Ssaty 110 lh• PVfpo'ea of (hit AgroorMM. 
lnoludlng uta of exls1ing roodsJtroi!s. 

5pton Kqloo Dtlllluomfnl Rt/1/'t lind Pwoha.e Opouon Ael ••...t 
COI!II.,.._ 'MIIII Pri)Jiet~ LLC 
Pq•D-icl3' 
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EXH«TF 

10 IUGHf OF WAY AH!>P-Of'110H IIOREEMEHT 

EXCeP110t<S TO 1lTlE 

-.'"""""'-

""'~· l)ocQ(No OZ011.S~1 
P1011 242 ot 2$1 
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ASSmACT OF RIGHT OF WAY AGREEMENT 

172419 Foe: '53.00 

-~tUfO D:OU,$At 
Pl(le 2.t3 01251 

RECOAOING REOIJESTEO BY AHD 
WHEN RECORDeD R£1\JRN TO: 

JUDITH BASlM COUNTY 'Recordecl2/21/lOU AI 10:00 At-t 

~ Wlnc!ProJGCb, tiC 
1730--SUI&400 
-.0080202 

~"'-Ko:~~ ac1 ?t•co~er 
··ro.®-~"""""'---

(Spaoo -ltislno,.,.. -·""'only) 
ABSTRACT 01' I<JQKT OF WAY AGREEt.ENT 

,L., THLS ABSTRACT OF RKJ.HT OF WAY AGRI!EM&WT rAbl!riCt1 It f"'»ch ancr ontoctd IntO oo Of 
TCIO · /~ • 2011 by am l>olwoan KEY DAVID ANDERSON,"'""'' ...-co odd""' lo 

BeeW.a.tsa Cfeek Roed, Gsysar, MT 59441 and NOLA LEE A~OERSON, wtme ruldenca addreaala 
8&11 S<U011 POll< Road. Ceyoo:, MT e9447 (,.,..,. tnc! COMPASS W\1<0 PROJECTS, tiC, t 
tloboA hmi!Od lobi~V CO""""''',"""- -...,It 17'30 it#!<o S~ ""Ito o@, DtnYO<, CO 80202 
("Cotrpasa•) (Owner and Compau ct.~ arwd ~ o ·~).ana~ a tolcM: 

~lli 

I. 11Jo Pri>l haYO - IIlio a Rfslhi ol IV&f Ail"""""' rAorwmon11 .. ,.. 81 ol £!· J{, , 2011 ("Elle<:INo DolO'), B~ b ,,.,., lht Ail- gr11111• Como-_. arc! 
""'"'"" o1ct'a n alld 1o oo<11ln lOrd ""'"' -IIV - n clio Oltocht:S E><hiblll 

("PIOpertf). The Agf'Mimont llho ~ttktl -c:ol't!IM Utili oC and c;nmta 1011ltilln lrnMrMII lrn and 10 lhe 
l'n>I*IV. 

2. This Wls!r\rml'll II IJft abehd cl ~hot' doo.llntl'll, pcar1ic;ull'lty tho .A.Qfoomem. 

3 Gantn:lly, the docurn9rrt alllilnlcUd (b Ill Agi'Mtt'lef'ij c:oneem11 tho irort by Ownot to 
CornpuH of a ~on ..,_*"and rotated ttghts ~~ U'la P~ Cl:'ld Ns OoMIEII"s usn of 
lhe Proporty a. may t!l.arlenl \\flh Cl'o lt~tl gnniiOcl Ccmpu&.. 

ot, ThO tonTI at ttJe A;rooment !lta/15 on lho Etfoc!Mt Oete 91)1j oncts on cr. c,JIMa hit 1.a ~ {8S'J 
YOIJI'I .,. "" E.~ o ... unloel tOOI'IOf ttlt'l'hl1$d rronn1: pt0Yid$d, howr:w«, "" ~~01'11 
~v 1.-minltos r eomocu hal (W)IIntiNcl TI'IP'I~ SY11amo ~dOn.wct ~ow} on Uw 
Prcporty on or beJoro !flo date th•t t. len ( 1 0) years allor tr o ~ Dalo, 

5, Far UMI T O(tTI, 0wnot cotftC!YS Dnd ...-ru ec> Compsea rtM' UH by 1\ lnf tul COf'ltrackn lnd 
ptraonnel ("Ccmpau PtrW'!nel") en: (a) excft.latvo aa:5oment &bow, Q'\ and UDder lhlilt part of the 
Pfcporty deacrlbed In Ex~ 2 ("Tranaml6abn Eaaement At&a·) end shown M Ellt'llbll 3 lor lho purJ1C11M 
.. """lnlcllon. moine ....... "!'"roclon. """""'\'""'* ond ,.,._"' r<lpon!llOno'l of oqtlpmonl lor 
""' --ol Glocltlolly, lnoludln;: ..-, a.-ma; ol9drl0ol IJnol; ..,y in.,, polos; -
--('Tnot"""""" SyoloiT.<') ((o) llle .,.,...,,.,..Jon E-Nd'); Cb) a n..,..,....JOMl..,,_,l Ill 
~JCCeSt on tl'lll Pfttt or lhD PtOPWtV desollbod n Ex~ 4 ("Aooe• E:feemlll'll Area1 and !5110Wf1 on 
El<tlll>l 3, rot 1M purpoee <11 ~ .. o,........,, (!b) Ill<> ·-. Eo.......,l"): ond. (e) • ....,..,_ 
tnmporory vo'OCII. epooa •I«M111 on lllld unOor ll'lbl ptl\ oC lho Prclp~ 11 f!OOO:SNry to work win\ llo 

jij(ii[T OfW,.,Y AORUJ,IEHTAtiiffi\Ab'r 
~-W!rnl Proj~, U.C - tit -'•!fl)ljft!ION (DAVl MO NQL~ 
, ... 1.cdt 

• 



£)Nbii__{8JL .()5) 
Oodtet NO 020t1 5 41 
Page 24A D12S 1 

Tlillll$!llblioo E#l;omont Aria ({o) VW "WOtbpaet Easement) (!Dgerhar the "Eaemenll" and aach an 
"Essemltflt"), 

&. 'The oondltons. covenanla, dttlnll!ons (h:ludlng the deftnlllon of capit!lllutd lttr!W nat ohuwiM 
Cltrlned In lhls Abthct), llmllador.a, mt:rfallons, end tatma IJOW«q tho oncumbfenc9aimpcatxl on lhe 
PJwotty, r~ on \ISO at lho Property. Clncl r1gh.tt granted In urd to thO P:optf\y are ae1 fw#lln ltle 
Agreemonl Wllhoot .in'lllllon, and txOtp4 aa ~y ltJI.hOI'Ized b)' the AQI'tiCWfiiJflt, #'ltM ~Udt, 
wthltut llm!81b\ Ownor'a eorter'IIJI1t to not during tile Term (a) oonriNcll cr twtaa tny tnprvvomenl Of 
~ lin 1M Tr3Minl&alon C.-mont Area !hll ties be&n demonstrated by Cottlposa to have oo 
ed'tef$f and umeasonablo ltnilat::on 10 lho rtghla grw'lte<f Compet~ In lht AGteemtnt. (b) !aka eny aelkln 
that COUld Amertont .,~., (I) lho trana-ntaslon of oledltc: .norgy wnhin the Ttmlmbslon Em:.mfltlt At1o, 
(II) Compaq't ~ to lho T(Wiall"'!aabl Eesemonl lvea, or (!P) CorT1)EisU ln1ur.dod UH Of lle 
Easemuntt:. 

1. The Parllss tmYa eX&\ted ll!1d 'OCCirtftt:f 1\ls Ab!lb'aat b: lht PJrPOM 01 ;MI'IO RI(Qd I'IOtloo ot 
lht NJreomenl,. of !he eesetfle:f\W und rights " Grwd:s Md or certain re51r1c:Oona II fr~•· A.'l of tho 
ccndllcnt. IXMit!anll, 1nd !tim. tegl)rljfng Ike Agreetnent aro mora partbJatfy !181 forth In thB 
Agreernad, whk:h ls lncorponued by - rororonc:e. '" lho O'itt'lt ot ccnn~ct bet'A~ the condlllone and 
tiNm8 of lis Abs1red and the cornl/llonl •nd l!mnl of flo ,6qm!Jf114trll. Oto oondiUON end terms ol tnt 
~ aha:l control and gavem. Thla Ab6:ttect may b& eM~:UI8d ardOf rocardod In counterparta. 

a. ~eaa'af\lhlt urat the .AQtHm.nt n aM%Nble, lho Easomontl ere fntms'ls lhet I\Jf'l w11h 
the Ptgpe~. The eas.nema •ld lhO ,AQroom.nt et.rl tlnd and inure to lht hthant o1 the Partes and 
lhelr&S!Igns. hoft. SIICotiSSor&, and 1nwtmrtMM and 1111 l)tiii'SOOI cla)nlng by, tlwugh, fA\I"'Kttf thom. 

9. Tho nqmo and eddf• ~ tho pnon Wfll) ahall fWdOe a full ard ccmplme CiOfl'l of U1e 
AgreomeO, wl!holA. COli. upo:t "'<JUOIC cllny penton 1¥: Bnld HofOht. Ct>r'l1*l VVIttd, U.C, 1730 Blake 
SlrOOl. SUite <OO.Ile!wcr. CO 90202. 

SIG.~ATUFU; PAGES FOLLOW 
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SIGNATURE PAGE TO 
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~lB.I..C!I) 
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IN WrTNess WHEREOF, the P-hiMI t>OWOid No ABSTAACT OF RIGHT OF WAY AGREeMENT 
II stt fom boaow, 

OWNER: 
t<EY DAVID ANOERSON 

STAlE OF MONTA"" 

COUNTYOF O:tsrad.L 
) 
: SS. 
) 



SIGW.TURE PAGE TO 
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_(UJI. ... l 
OocUI No 02011.5 •1 
Page246 ol:l$1 

IH 1\TTNESS WHEReOF .... - havo GXOCUltd C. ABSTRACT OF RIGKT OF WAY AGREEMENT 
.. "'101ft bolow. 

OWNe<: 
NOlA LEE ANDERSON 

STATE OF MONTANA 

cou~'lY OF Cbsca dt 

IUOHr 01 WA '( AOIU.!ItalfT' AIIITitACT 
c..- W'tNI ~'"'- LLt·ll< AHOI!RICHfQAV!A.--.0 N0UJ ,..all 

( 

( 
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Ellhibi(_(Q.A..O~) 
OCic:tet No. 02011 $ 41 
Page247 111251 

IN 'MTNESS WHEREOF, Iho P.atll" hmao oxocu!Mf IIIII A.8SlRACT Of RtGHT OF WAY AGR.EEWCNT 
a set for1tl bebv. 

COMPASS WINO PROJECTS, LLC 

STATE OF COLORADO 

COONlY WD!iNVER 

RIC<MOJ WAY~ ASSTllACl 

) 
) ... 
) 

Ceqlnt Wind Pnfoc;ls, U..C-I I( A."'Ii'ftSSH (OAVI: AAO~ 
P.te!l 



• 

EXHiliT I 
TO ABS'l'RACT OF RlOHT OF WAY AGREEMENT 

&f'loOII_(BJL.()GJ 
Oadcec Ntt. 02011.5.41 
P•118~_..ol~t 

lliAT CERTAIN REAL PROPERTY l.OCATSJ IN JUDmi BASlN COUNTY, MONTANA OESCRfBEO 
M: 

E.XCEPTING ~~~ ll'1e SEY.NW%, NE'YtSWY .. N'N'ASEY~ SWY.SEY- and SEY.SEY. cf llforosald 
SocCbn 26ll'\;)t ptrt ~ ~ IU1d Eallt of tho Cooory rood ood from 1ht NEY.NEY. o! atoresakl Seelkln 
S6 hd pof1 lying North d. the ~•l Nor1hom Rlhoay ~t«-way now B~on Northern, Inc.. otld 
£o5l of lho Cow!ly ""'cl: baing ""' - """"')''C) ., ThooBo c-• end Gootgo Ccla-,.. Ofld 
desalbed In dood ,..,!dod .My 6. 18<6. In Sock 120, Pft'lO 124, .-do of Judlh ..... Cow!ly, .......... 
AJ.SO EXCEPTING ,.,..-rQfn !he Ne'/.HE% d crloraaid Sedan 35 o tract on lt!e South 1kle ol lfle 
ralway l18d """'""'d 1a J .C -by-"""'""" Aug. 10, 1911, 1n Socl< 93, .... oil>!,
of Judl!h Sesln County, Mon.tam. 
ALSO EXCEPTING lhatef:orn tho NEY.NE'/. of afotehld Socl!on 35 end 1r0m N% of cto-e~ld Stc:lon 38 
1'10 nta COIWO)'Od 10 ill Slldng~ mncJ ~mlAalroocf ~.now &rrn¢on Notme-n, h:. •ncl 
do6a1bod In Book 78, 1>'91 476 """ 9ooO< DZ. pego 12. •• ,_,. ol ...., BO>ln Counly. Moo<QIIl, 
- n>epoeO)ydyJuly 31. 190011 .. ,._ 16, 1006. 
AI.SO EXOEP'IlN<l -lho WliNWYo 8J\d EY~'Wlt. o1 alor01old s-. 23 lhe lnltt ""'"")'Oil 1a 
C..oado C....ly, ..,.,lana, new ponce Jud!DI S..ln eo...y, .., ...... by deed- Ocl 11.181S. 
n Soot 73, PBQ& 589, records or Judfth Ballin ~ty. Mo:ntBnG. 

MiffrO.fWI\Y AQAWZCNTAiifRkf 
CMI!IIM l't1nd PtvJ-I#ao UC -11( AICQIRaQet(DAW ~ l.oi,.A) 
'~·hft 

( 

( 

( 



EXHIBIT2 
TO AllSl1W:1' OF IUGHT OF WAY A~"EMENT .. 

' TAA'<SMISstOI< EASEMENT AREA 

~8A..Q5) 
DocMI No 02011 $..41 
P~~p~~t49oCM1 

A •o.rod. wldo woe o( lul'd ~ bt pan ~ lhs Ptqlerty Joc:ated \lib T CMrlaHp 18 North. Rqe 8 
Eut. Soc:IOoos 22. 23, 24, ~. 26, 27, 35, andl« !18 n dep:crtad (on a prtfrrhuy be* and orfy 111 an 
,__ oC on .,..lor 1/10 Murt-cl Till\_..., -)In E""~ 3, oullclenlln longlll. 
It! lliC8UIIf)', lo.lrtorconnod: • Yr~tld ClOWOl oonverabn proJect ('o be b::atad prol(.mate to lhe Property) 
tD alec!lbl trln6ml&sbn facillln locdd wtt:11n S«ttorw 35 ancUor 38 of TOWfl!lhlp 18 North, RII'IQ& a 
East pruvidOII, ~. thlt eree lhl3 be delmlcl ptllmlnlry anct IUbjad 10 !In~ detarm:nallon of 
T~n Sj'l\anllo<lllono. 

• 

• 



ElOIBIT3 

TO A8STRACT OF RIGHT OF WAY AGREEMENT 

Spion Kop Wind Proj~C'r Sit~ .._.,.,. --··- ... 
• 

~8JL-G5) 
Oocll- No. 02011.6 .• 1 
PIQit :il$0 ot 2$1 
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EXH:BJU 
TO ABSTRACT OF .RIGMT OF WAY AGREB,ENT 

ACCESS EASEMEIIT AREA 

Eldllbll_tBJI.A>$) 
DocMI No-02011 &.41 
PIQI 251 of2.51 

Tho are• dbplctlld In Elchiblt 3 of litiif A~owmont; PfO'tided, howtwr, WI ..., '"*' be dftrnotd 
preh~ and autlf8GI to dlanga baaffd on Coal dellllminellan of lrananisaJon Sy&lam looaC!ona; plul 
ec:oeta CICII'OU tll'J oO'Ier pens or lhe Propeny, but q es necett~ry to the ~rposes ot 0* Agreematil, 
lncblng uee of exldng I'Oidtllnllll 

,,..,. II 0 • 

tiiOin OF WAY AQ.N~ ~,SSTRI\Ct 
~ '1"111)(1 ~ LLC -8K ANO£fttol't (OIIY'It AHOHot.~ 
Pt~~~et ; t t 
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Witness lnforroa~ion 

2 Q. Please state your name and business address. 

3 A. My name is Todd A. Guldseth. My business address Is 40 East Broadway. 

4 Butte Montana. 59701. 

5 

6 Q . By whom are you employed and In what capacity? 

7 A. I am employed by NorthWestern Energy ("NWE" or "NorthWestern") as a 

8 Planner In Energy Supply. 

9 

10 Q . Please summarize your education and employment experience. 

II A. I graduated from Montana Tech In 1990 with a B.S. Degree In Business 

12 Administration, and from the University of Montana In 1992 with a Masters In 
( 

13 Business Administration. In September 2005, I earned the right to use the 

14 Chartered Flnancial Analyst designation. 

IS 

t6 t joined NorthWestern Energy In July 2003 as a Financial Analyst In the 

17 Flnancial Planning and Analysis Group. In November 2006, I moved to the 

tS Energy Supply Group as a Planner, where my dulles Include assisting in the 

19 development of the biennial resource procurement plan, analyzing potenllal 

20 energy resources for addition to the supply portfolio, and modeling the 

21 Impact of variables such as variallons in load, resource stack, and other 

22 Items that could affect the supply portfolio. 

23 

TAG·2 



Purpose of Testimony 

2 Q . What is the primary purpose of your testimony? 

3 A. My testimony addresses: 

4 1. The Impact of the Spion Kop Wind Generation Project ("Spion Kop") 

5 on the cost of NorthWestern's supply portfolio; 

6 2. Splon Kop's cost and value In comparison to alternative energy 

7 

8 

9 

10 

II 

12 

resources; and 

3. The consistency of the 2009 Request For lnfonnation ("RFl). and 

consequently the Spion Kop acquisition, with the conclusions and 

acUon plans ouUined In NWE's 2007 and 2009 Resource Procurement 

Plans ("RPP"). and§ 69-6-419, MCA. 

13 Impact of Spion Kop on Supply Portfolio Cost 

14 Q. Please explain the Impact of the acquisition of Splon Kop on the cost of 

1 S NorthWestern's supply portfolio. 

16 A. Because the Spion Kop cost of service has no variable components that will 

17 be tracked. the Spion Kop fixed cost of service, or revenue requirement. will 

t8 be added into the generation asset mix already established under the 

19 Electricity Supply Service umbrella. Colstrip Unit 4 and the Dave Gates 

20 Generating Station at Mill Creek ("DGGS") are also Included among these 

21 generation assets. The following table illustrates the total electric supply rate 

22 with and without the Impact of Spion Kop's fiXed cost of service: 

TAG·3 



lllustn.tive Averaae Supply Rate Compui.son With & Without Spion Kop 

8nad on Moy 2011· April2012 Electric Tracker Aline ( 
Ell!<lticSupplyRates,: (${MWh) May 2011 fOIKiS1 2013 Splon Kop 2014 Splon Kop 

Mirket Purdtti~ & Oth>rS!il!£lY ~ $37.S! ~ $36-n 

~I'!!'I?_.Unlt 4 Axe<l $12.67 ~~ - $12.61 

Colrutp Unit • Vartable $3.61 $3.61 ~~ 

DIVe Gttll GenerJtlon S~Uon Fb:ed S4.S8 $4.58 $4.58 

Dave Gates GeneraUon sratfon Vartable $L83 $1.85 $1.&6 

Splon Kop Axed Cost of 5mc. .,. Sl.lB $1.61 

Eneii!Y Su PPiv Total: S60.2'i $60.78 $61.11 

$ Dlffmnct from MDy lOll FtNMJst so. so $0.93 
"Dlf/trtrt<t from May 20U FtNMJrt: O.B'f 1.~ 

2 Comparing the May 2011 tracker costs without Splon Kop to the May 2011 

3 tracker costs Including Splon Kop, market purchase costs decrease by an 

4 estimated SO. 70/MWh as a result of Splon Kop's energy production. Colstrip 

S Unit 4 fixed and variable costs, and DGGS fixed costs are not impacted by 

6 the addition of Spion Kop. Variable costs at the OGGS Increase $0.03/MWh ( 
7 due to the increased production necessary to serve the incremental 7 to 8 

S MW of regulation required to support integration of Splon Kop on the 

9 transmission system as described in the Prefiled Direct Testimony of Mike 

10 Cashen. The new OGGS variable cost rate of $1.86/MWh reflects ine<eased 

It fuel expense partially offset by increased energy revenue credits, as 

J 2 discussed below. Rnally, Spion Kop's fixed cost of service is layered in. 

13 The total Splon Kop fixed cost revenue requirement as well as an 

14 explanation of the difference in Splon Kop's revenue requirement between 

15 2013 and 2014 due to bonus depreciation is discussed In the Prefiled Direct 

16 Testimony or Pat DIFronzo. Note that unlike Colstrip Unit 4 and the DGGS, 

t 7 Splon Kop does not lndude a variable cost component. This Is because Its 
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fuel, wind, does not incur a cost and all opersling and maintenance 

2 expenses are included in the fixed cost of service. 

3 

4 Q. Please explain how Splon Kop impacts tho supply portfolio's cost of 

S regulation. 

6 A. As explained above, 7 to 8 WI of Incremental regulation will be required by 

7 Splon Kop and will be provided by the DGGS. As a result of the Increased 

8 regulation need. production at DGGS will increase by an estimated 2 

9 Average Megawatts ('MWa") requiring an additional 137,983 Dkl of natural 

10 gas. Assuming an average price of $4.6034/Dkt for natural gas. the 

I I increased annual fuel expense equals $635,194. Energy revenue credits will 

12 also Increase as a resull of the Increased production at the plant. Assuming 

13 the 2 MWa can be valued at $25.93/MWh (Mid-C price of $32.93/MWh 

14 minus a Mld-C to Montana marl<et discount of $7.00/MWh) for each hour of 

IS the year (8.760), the increased energy revenue credit equals $454,207. The 

16 Increase In fuel expense offset by the Increase In energy revenue credit 

17 results in a net annual DGGS variable cost increase of $180,987. Dividing 

18 this net annual increase by the forecasted sales volumes for May 2011 -

19 April 2012 (5,916,672 MWh) results In the $0.03/MWh DGGS Variable Cost 

20 rate increase reflected In lhe table above. 

21 
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Comparison to Alternative Resources 

2 Q. As a general matter, how does NorthWestern compare the relative 

3 costs and benefits of alternative energy resources? 

4 A. Many things need to be considered when evaluating resources. These 

5 resource parameters include: 

6 • How welt the resource meets the energy and capacity needs of the 

7 utility; 

8 • The risks associated with managing the resource, such as fuel supply 

9 risk or transmission avatlablttty; 

I 0 • The costs of the resource. Including lntegration costs, transmission 

II costs and other Indirect costs of the project; 

12 

13 

14 

IS 

16 

17 

• The environmental attributes of the resource, including whether the 

resource meets the ellgibillty criteria for renewable resources In the 

state of Montana: and 

• Whetller the resource contributes to fuel and resource type diversity in 

tlle supply portfolio. 

18 NorthWestern employs a variety of processes to ensure proper consideration 

19 of each of tllese factors for all possible resources. These include needs 

20 assessments for tlle portfolio, consultation wltll the Electric Technical 

21 Advisory Committee ("ETAC"), lhe development and use of the biennial 

22 RPPs. and the use of broad market sollcttatlons such as the 2009 RFI in 

23 resource procurement processes. 
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2 a. Do the costs of Spion Kop compare favorably to other alternatives? 

3 A. Yes. The levelized cost of Spion Kop in comparison to the levellzed cost of 

4 alternative energy resources is summarized In the following table. The 

S alternative resources chosen for comparison include: (1 &2) entering Into 

6 market contracts and buying market renewable anergy credits ("RECs") to 

7 meet the Renewable Ponfollo Standard ("RPS"), (3&4) entering into market 

8 contracts but not buying market RECs and not meeting RPS, (5) entering 

9 into Qualifying Facility ("QP') contracts, (6) the generic wind pricing 

tO incorporated In the 2009 RPP. and (7) the next lowest priced power 

11 purchase agreement ("PPA") of the proposals that made the final four In the 

12 2009 RFI. 

13 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

I l 

12 

Toto~l Co.rt of Ah.em.tfve inerr; RC"lo u rce• 

IAJI25-~ t lrtt:lbtd S/WrWh ba!'IR HI ~Mrthttkll Wind tlndlOOt RFI PPA ate 2:0-'(4 trJ , ... , 
Stlli-Totlt Comp.r•dve 

RUOIItt'@ l\iP4! CnefJV III'C. Ent!fiY .. RKs lnrert1tlon (ot;t 

L MJr\tt~ I!.ECs $83.., $7.48 S9U1 so.oo $91.JJ 
l. S«ruttlvlty M,...•t $ctnariQ +-REt $6&.0l 5>4 s1s.n so.oo $1S.S2 
l. Maril•! Or\IV ssu• lO.IXI $11.19 lO.IXI Ill ... 
.C. Stn$HWlty_MMtet SUMM ani SW>4 so.oo $61.04 l<I.IXI 561.00 
s. OF-1 Opuon J~ Wind onty R.il~ S6Ln $1 ... $69.21 Sl4., $IUO 
6. tbetKal waod In 2009 RPP S>M4 $7.48 $66.01 Sl·U'! $OLil 
7. 2QOSI Rfl SI!:cood torw.sl pel A S>7 ... s1 ... a !64.11 Sl ..... $1!.11 
a. S~on t:op v.'tnd l>rol!&d ~ 51 A SSl.1J Sl• ... $61.77 

1.& ~ f -• t merrv f'llttlluei' Ott 2.GQI «<,.Ilk t.ue ~~"' C..!'llollll!ltlbt»>'IU lottn:n · a•DM pmt~!JrhcJ ll$1ln7 

f!la h o1 bW INt~ "'l'/ lfld lf'.Mb! ~ UCIIMIC to saWfo( RfS 

1. }_5.oyw tt.c ~tt ~Sitlv!tr Utr~•no bH.d on J009 ., 111M C.sr Otelh' C.tborl•lf\.r~. Clflte to~u-•n rut1td .tit! 

Nolft~ l01C f~ t:l~ctrilt and au OI'JCU-Thd u • bv1 m.td eroem ~Dd m~tUt ll:tD Sc;to'!I•JO to ut4" JI.P\-

3. 1Joo yt~ !at CNf1\' lltt bawd !ll'lliXJS Vf" last C. M O.,!'f Citro, IINtift ptiU 1Drtu.J: • Qtbofl Pf!Uify bt(o'll lin 1 

llttJ trll' r« CIIIP'CI'IU:t4 ...,d V'S b 11ot •dl"fY!C 

&. ~fl•t mff"tv ·~ KCMtro boe4 onl009 ltf'P lltM CHc bebv 0.1b:Jn w.er':~ ontll' forec:asl!W'. ;.ed -'t 

~ll'ibc:t lOlO fotw.ff t\ac(Ui< .-.cf Pl pn(O 1lfO .,, I'« llloildi1Md .,.,; liPS il 1'11K actl\ntCI 
5.-Cllfftfl~ ~1 Tenlf CJ9Uon 5utt d. S&t-11., s:rt.bydw PSt Mdburr:d Cfltht l007RPP. tncll.ldrs """'f'Y •IWI JtKL 

Jhls fl_o;t: II <UI'l'Mll\' tt\t lllbject ol an ~ ~ DtCKHdlt\l 

' -P,lclt\t foJ ~~ Wwl 'tnuull~ lin 1~ lt'P -~ bud Cil:l PPA orklna ll!fomnni'Ofl cbalne1Hn otlr 1CQi ill'· 

1. ,.....I ... PP"Aptt(~ olt«oM IONIIl 01"0110AII IIDII'IIrltd 11'11001¥'1, $64.JI tr\C.Iuelt• tf'ltftv •l'ldAU:L 

1. ~ ~ lt-.'t!Uid r.:~ otsss llitlduclls e.nctrt •ndm... 

Total comparative cost variables include energy. RECs, and integration. The 

energy cost component consists of the cost of energy plus a carbon penally 

adder in the market purchase comparisons (1-4), and the cost of energy only 

In the renewable comparisons (5-7). NorthWestern believes that carbon 

legislation In some form will exist In the future and has Included a carbon 

penalty in the market forecasts beginning in 201 7 and escalating over the 

25-year forecast period. The REC price Is equal to the 20-year levellzed 

price of RECs utilized ln the 2009 RPP. Although NorthWestern does nol 

possess significant REC market experience on which lo base the 2009 RPP 

REC forecast, using II does provide consistency with how NorthWestern has 
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conducted Its resource planning and resource comparisons In recent years. 

2 and the forecast is In a reasonable range relative to the $10/MWh penalty 

3 NorthWestern would Incur for falling to meet RPS requirements. The wind 

4 Integration rate of $14.99/MWh is equal to the 20-year tevelized Integration 

5 rate based on DGGS costs and utilized In the 2009 RPP. Wind Integration 

6 costs are not Included in any of the renewable resource PPA or aoquisllion 

7 rates, including Spion Kop, but they have been added so that the total costs 

S of renewable energy are reflected in the table. 

9 

10 Comparisons 1 and 2 are market based alternatives that assume RECs will 

11 also be purchased on the open market in order to satisfy RPS requirements. 

12 Comparison 1 is based on the 2009 RPP Base Case market price forecast 

13 and Includes the carbon penally described above, and Comparison 2 is a 

14 sensitivity scenario performed on the 2009 RPP Base Case market price 

15 forecast using November 2010 forward electric and natural gas prices. 

16 These two comparisons are somewhat Imperfect because they are not valid 

17 alternatives due to the unlikelihood of being able to sign a 25-year market 

18 contract and the current illiquid REC market; however. they do give an idea 

19 of how Spion Kop compares to the market over the long-term. 

20 

21 Comparisons 3 and 4 are equal to Comparisons 1 and 2 respectively, but 

22 without REC purchases. As a result, RPS requirements are not met in these 

23 two comparisons. As with Comparisons 1 and 2, these two comparisons are 
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somewhat Imperfect due to the unlikelihood of being able to sign a 25-year 

2 market contract; however, they provide a range that helps complete the 

3 required analysis pursuant to §69-3-2007, MCA, the cost cap statute, which 

4 Is discussed further below. 

5 

6 Comparison 5 Is the current OF-1 Option 3, wind-only rate of $69.21/MWh. 

7 This rate was set by the Montana Public Service Commission 

8 ("Commission·) based on the 2007 RPP and includes energy and RECs. 

9 Integration costs have been added to reflect the total cost of the resource. 

10 

II Comparison 6 is the generic wind pricing used In the 2009 RPP and Is based 

12 

13 

on PPA information obtained In the 2009 RFI Again. the PPA pricing 

included energy and RECs but not integration costs. so they have been 

14 added to reflect the tolal cost of the resource. 

15 

16 Comparison 7 reflecls the second lowest PPA offer of the four finalists In the 

17 2009 RFI. The PPA rate of $64.68/MWh Includes energy and RECs, and 

IS Integration costs have been added lo reflect the total cost or the resource. 

19 

20 Spion Kop's levellzed price Is S53.76/MWh and Includes energy and RECs, 

21 and integration costs have been added to reflect the total cost of the 

22 resource. The levellzed price Is based on the stream or annual unit prices 

23 computed for the 25-year estimated life or the project. The unit prices are 
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computed by divldir>g !he projected revenue requirement for each year by the 

2 estimated annual production ol138,000 MWh described in lhe Prefiied Direct 

3 Testimony of Steve Jones. The 25-year revenue requirement wor1<sheet 

4 derivir>g the levelized price Is atlached In Exhibit_(TAG-01 ). 

5 

6 To summarize lhe al!ernative resource oomparison table. Spion Kop has a 

7 lower total oosl than six of the seven alternatives and is very close to lhe 

8 lowest oost resource. Comparison 4, which is the 25-year Sensitivity Market 

9 Scenario without RECs resource, is the lowest oost alternative by 

1 o SO. 73/W/h but does not achieve oompliance with the RPS and is not readily 

i t available for a term of 25 years In the current eieelrlc market environment.. 

12 But, as discussed above, Comparisons 3 and 4 provide a oost range !hat 

t3 helps satisfy the requirements in §69-3-2007, MCA, which provides that a 

14 utility is "not obligated" to take electricity from an eligible renewable resource 

15 unless the eligible renewable resource has "demonstrated through a 

16 compelitive biddir>g process that the total oost of electricity from that eligible 

17 resource. includir>g the associated oost of ancillary services ... Is less than or 

18 equal to bids for the equivalent quantity of power over lhe equivalent oontract 

19 term from other electricity suppliers." NorthWestern believes !hat these 

20 requirements have been satisfied via oomparisons of total oosts, including 

21 anclllal)l oosts. to several alternative resource options Including two that are 

22 energy-only and do not achieve RPS oompliance. 

23 
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Q. Does Spion Kop possess any non-price benefits or risk mitigation 

2 characteristics? 

3 A. Yes. In addHion to Spion Kop being in-line with alternative resources from a 

4 cos! stand-point, It also possesses characterist.ics that shield it from several 

5 potential rlsks over the long-term. The first risk is the volatility in the power 

6 markets to which a supply portfolio Is exposed if II relies too heavily on 

7 market purchases to fulfill Its load serving obligations. Even long-term 

8 market contracts, the longest of which normally do not exceed five years. 

9 expose a supply portfolio to the risk of renewing those contracts at unknown 

I 0 prices every few years. Although wind energy Is variable by nature and 

II exposes a portfolio to short-term market fluctuations to some degree, Splon 

12 

13 

Kop provides a long-term energy resource at a known price, thereby 

reducing the overall amount of the portfolio's exposure to volatile power 

14 markets. 

15 

16 Second Is the risk of green house gas ("GHG") emissions regulation, either 

17 by the Environmental Protectllon Agency ("EPA' ) or legislated by Congress. 

IS While it appears that congressional legislation is on the back-bumer for the 

19 time being, the EPA is moving forward, albeit slowly, with regulations 

20 addressing GHG emissions via the Clean Alr Act. If, or when, this happens, 

21 

22 

23 

thermal generating plants will be impacted while resources that do not emit 

GHGs will provide price stability to supply portfolios thai contain them. To 

give an idea of the degree of penalty a portfolio may experience by 
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substituting market purchases for wind energy, the levellzed difference 

2 between the 2009 RPP Base Case Delay Carbon market forecast used In 

3 the altemaUve resource comparison table, which Included a carbon penalty 

4 beginning in 2017 and was based on the proposed Waxman-Markey 

s legislation, and the no-carbon marl<et forecast used In the 2009 RPP Is 

6 S1 1 .06/MWh. Multiplying this levelized penalty rate by Splon Kop's expected 

7 annual production or I 38,000 MWh equals annual carbon risk mitigation of 

8 $1.5 million. 

9 

10 Third Is volatility In fuel markets such as natural gas and coal. Because wind 

II facilities do not consume any fuel, wind projects are Immune to this volatility. 

12 

13 Fourth Is protection from having to achieve RPS compliance by transacting 

14 In an Illiquid REC marl<et. The current REC market has not developed Into 

15 the type of liquid market in which buyers can be matched with sellers In a 

16 timely, efficient manner. And , even If an efficient REC marl<et does develop, 

11 neighboring states and California have RPS requirements that substantially 

t8 exceed Montana's and this could drive strong demand for RECs causing 

19 prices to escalate to very high levels. Combined with its current renewable 

20 resource portfolio, NorthWestern estimates that the addition of Splon Kop will 

21 allow for RPS compliance through 201 5; absent Splon Kop, compliance will 

22 be in jeopardy as early as the 2013-2014 tlmeframe (see Exhlblt_TAG-(02)). 

23 
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Lastly, an ownership benefit offered by Splon Kop Is mitigation or the risk or 

2 an energy or RPS shortfall at the end of Hs projected life in 25 years. By 

3 owning Spion Kop rather than entering Into a PPA (which will simply expire in 

4 25 years and expose the supply portfolio to the risks associated with 

S replacing the contract, which could Include market price risk. REC price and 

6 availability risk, and contract renewal risk), NorthWestern will have the option 

7 to continue running the project lor the purpose of serving NorthWestern 

S customers if its condition is adequate to do so, recapitalize the project if its 

9 condition Is Inadequate to serve customers, sell the project, or just sell the 

I 0 energy and RECs. Ownership of the project will allow NorthWestern to 

II assess market conditions in 25 years and choose an option that best suits Its 

12 customers. 

13 

14 a. Has NorthWestern compared these non-price benefits and risk 

Is mitigation characteristics to other resource types? 

t6 A. Yes. The following table Illustrates some risk areas that varfous types of 

t 7 resources, both owned and contracted, hedge against. This Is not 

IS necessarily an al~inclusive list of risks or resource types, but it gives an 

19 Indication of the advanrages different types of resources have relative to 

20 various types of risk. It is evident that selecllng energy resources of only one 

11 or two lypes can leave a supply portfolio exposed to considerable risk. and 

21 that an owned wind resource provides diversity from more tradrlionallhermal 

23 resources and market purchase contracts. 
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2 
3 

Risks Hod&od bv Various En•rrv Ruource Typos 
Potential Fll$11" 

Long-term Short·term 
Power Power Environ-
Marke·t Mark.et mental FueiPri~ (OfliJict 

R .. OUIU' Type ElrPQSure ExOO>ure Re•ulirtion Volatilltv Renewal Ope,.ting 
Wlnd(owned) X X X X x• 
Wind (contract) X X X X 

ThenT• I {owner!) X X X 

Thermal{contratt) X X X 

M•rbt { con11ict) X X X 

• SplOo KAl9 has on e.~ldlw 1010ar herS£• by Y<rt\rl! ol tile Fol Serv« A&reement wnh G<ne<1l Elearit. 

4 Long-term power market exposure arises when a supply portfolio relies too 

5 heavily on marl<et purchase contracts rather than long-term assets, whether 

6 owned or contracted for. A portfolio is subjected to short-term power market 

7 exposure when ~s scheduled resources come up short of its load serving 

8 obligation. The variable nature of wind can expose a portfolio to short-term 

9 market volatility on both the buy and sell side, depending on how it has 

10 diverged from Its schedule output Environmental negulation includes GHG 

II negulallon as discussed previously, as well as SOx, NOx, and ali other types 

12 of emitting regulations. Thermal plants are subject to volatility In the fuel 

13 markets such as coal and natural gas. Contract renewal risk is present when 

14 an existing contract expires and can Include few or no counterparties to 

1 S renew with, higher rates. or more stringent contract terms than the previous 

t6 contract. Finally, operating risk concerns relate to all the costs associated 

t 7 with running and maintaining an owned asset The addition of Splon Kop as 

t 8 an owned wind resource will provide a hedge from 1) long-term power 
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marl<et volatility through ijs 25-year fixed-priclng, 2) environmental 

2 regulations because of Its clean fuel and REC value, 3) volatile fuel prices, 4) 

3 contract renewal risks because of the value of ownership, and 5) operallng 

4 risk, because the General Electric Full Service Agreement mitigates much of 

S the operallng risk over the first 10 years of operation. 

6 

7 Consistency of the Spion Kop Acquisi tion with the 2007 and 2009 RPPs, and 

8 MCA 

9 a. Is the acquisition of Spion Kop Wind consistent with the overall 

I 0 approach toward wind generat.lon contained In the 2007 and 2009 

t I RPPs? 

12 A. Yes NorthWestern's 2007 and 2009 RPPs both Included 150 MW of wind in 
( 

13 their respective preferred portfolios. And, In the acllon Items contained In 

14 each plan. NorthWestern stated Its intention to conduct compemive resouroe 

IS solicijatlons with the objectlve of acquiring renewable resources In order to 

16 fulfill the portfolio need identified in the planning process. Following through 

17 on the staled action Items In the 2007 RPP, NorthWestern in~iated an RFI 

18 for renewable resources in lhe Fall of 2009. 

19 

20 The 2009 RFI was In progress during the development of the 2009 RPP. but 

21 the 2009 RPP action Items were consistent with the Intent of the RFI. In 

22 Chapter 9 of the 2009 RPP, NorthWestern concludes thai wind resources 

13 present a number of operational and economic challenges; yet, recognizing 

l 
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!he many benefits associated with wind, NorthWestern proposes a ·cautious 

2 and Incremental approach for new wind" and states that it will add 

3 approximately 50 to 75 MW of additional wind while it gaii\S knowledge or 

4 how Ule additional wind will Impact the supply portfolio. The acquisition of 

s the 40 MW Splon Kop project Is a strong step In fulfilling NorthWestern's 

6 Intentions stated In Chapter 9. 

7 

8 a. Is the acquisition of Splon Kop consistent wi th the three-year action 

9 plan In the 2009 RPP? 

10 A. Yes. In ihe three-year action plan items contained in Chapter 10 of the 2009 

I t RPP, NorthWestern states that, with regard to wind resources, It will: 1) look 

t2 for opportunities to increase the geographic diversity of the wind portfolio 

13 (Action Item ("AI") 2.b.); 2) compare the value and coslS of owned versus 

t4 contracted wind resources when completing the 2009 RFI (AI 2.c.); 3) meet 

1 S resource requirements through a combination of PPAs and equity 

16 acquisitions (AI 4.a.); 4) continue to meet RPS requirements by, among 

17 other methods, acquiring renewable projects through compemlve 

18 solicitations (AI 5.b.); and 5) monitor caroon legislation and consider the risks 

19 associated with commlttlng to resource acquisltlons with and without caroon 

20 emissions (AI 9). The acquisition process of Spion Kop has been consistent 

21 with all of these action Hems. 

22 
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9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

21 

23 

a. 

A. 

How does the addition of Spion Kop affect the GenTrader® modeling 

results and consequently tho preferred portfolios selected In the 2009 

RPP? 

To assess the effect of Spion Kop on the 2009 RPP. stochastic modeling 

under 2009 RPP Base Case Scenario assumptions was conducted on the 

preferred portlolios with two cases added: 1) a no-wind case was added to 

examine the benefit achieved In a portfolio by adding wind (every portfolio 

except one, #54, In the 2009 RPP contained additional wind under the 

assumption that wind would be the primary renewable resource utilized to 

meet RPS requirements); and 2) a case in which the 40 MW Splon Kop 

project replaced 40 MW of the generic wind modeled in the 2009 RPP 

planning process. The addition of these two cases, along with the original 

base case stochastic modeling from the 2009 RPP, form a trio of cases by 

which the relative effects of adding generic wind to a no wind portfolio and 

then further replacing a portion of lhal generic wind with Splon Kop wind can 

be analyzed and evaluated. 

Stochastic analysis was used rather than Intrinsic analysis to determine 

the extent to which fixed price variable resources, such as wind, can add 

stability to a porllolio under volatile electric market conditions. The basic 

difference between slochestlc and Intrinsic modeling Is that stochastic 

modeling incorporales volatility Into model Inputs, such as the electric 

price forecast and the fuel cost forecast. Because NorthWestern relles on 

TAG·18 

( 



the electric market to fulfill a significant portion of its load-serving 

2 obligation, the planning practice has been to add a volatility component to 

3 the electric market price forecast so that long-term portfolio risk can be 

4 evaluated along with long-term portfolio cost. 

5 

6 The following table reflects 20-year total costs for each of the three preferred 

7 portfolios under the three cases previously described using the 2009 RPP 

s Base Case Scenario assumptions. 

9 

20..Yoo.r Total Porfolio Coru 
2009 RPP Bose Cue Scenario 

Case !AI IBI ICI 

No Wind l.SOMW Ge-neric UOMW Generic+ 
Pretened Portfolios doesnotmeetRPS Wind (2009 RPP) AOMW Splon Kop 

PF 21300MW SCCT Frame S11,.580.060,000 5u.sas.szo.ooo Sll.SJ9,330,000 

PF 24 300MW seer Aero SU.680,070,000 511.588.570,000 511,639,380,000 

PF 27200MWCCCT Sll.B66,160,000 511,874,630.000 SU.W,440,000 

0) Preferred Portfolio A.,._ $U,708,76J,l33 $U.n7,2AO,OOO $11,668,050,000 

Total cost Difference• between Prefcrre<l Portfolio Average> [D): Hlgher/[lowert 

10 
II 

12 

lSO MW HvP (2009 IlPPI dlfferente from No Wind: (8 ·AI 

Spion Kop difference from No Wlnd: (c- A) 

Spion kop difference from lSO MW Hv1> (2009 RPP): (C • 8) 

SB,476,667 

[540,713,133) 
(549.190,000) 

13 The analysis shows thai the average 150 MW Generic Wind case (2009 

14 RPP) costs S8.5 million more than the average No Wind case over 20 years. 

1 s The Spion Kop case costs S40. 7 million less than the No Wind case and 

t 6 $49.2 million less than the 150 MW Generic Wlnd case. This result is due to 
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40 MW of higher-priced generic wind being replaced by 40 ~ or lower-

2 prlced Spion Kop wind. 

3 

4 The next table shows the 20-year total upside portrollo cost risk under the 

5 same electric market volatility conditions used in the 2009 RPP. The table 

6 shows the increased cost above the 20-year total portfollo costs each of the 

7 three portlollos could reasonably expect to experience under volatile market 

8 condHions. 

2.0--Ve•r Total UpsJde Porfofio Cost Risk 
2009 RPP B•se Case Sccnulo 

Case IAI IBl ICI 

No Wind lSOMW Generic UOMW Generic+ 
Prefe.rred Portfolios does nQl meet AP$ Wind (2009 RPP) 40MW Splon Kop 

PF 21300MW SCCT Fram~ 51,384,031,700 51,184,812.900 $1,1B9,0il9,000 
PF 2.4lOOMW SCCT Aero $1,2.52.658.700 51,048.104,800 $1,0S2,488,800 

PF 27 200MW CCCT $1,~,302,200 $983,744,800 $987,915,600 

Dl Prefoned PortfolloMg $1.272..!197,533 $1,072.220,833 $1,076,497,800 

Tot> I Upside Rlu Differences betwet!fl Pre felled Portfolio Averages (D): Hlgher/(lower) 

10 
II 

12 

150 MW Hyp (2009 RPP) dlfferen~ from No Wind: (B· A} 

Splon Kop dlffenmce from No Wind: {C· AI 

Splon Kop difference from 150 MW Hyp (2009 RPP}: (C ·B) 

tS200,n&,70!1J 
($156,4!19,733 

$4,276.967 

13 Both the average 150 ~ Generic Wind and Spion Kop cases reflect 

H approximately $200 million in lower average upside portfolio cost risk than 

15 the No Wind case. The S4.3 mllllon difference between the 150 MW Generic 

t6 Wind case and the Splon Kop case is due to differences In the timing of the 

t 7 wind resources being placed Into the portfolios. The conclusion that can be 
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drawn is that, under the 2009 RPP Base case Scenario modeling 

2 assumptions, adding moderate amounts of wind to a portfolio that doesn't 

3 contain wind reduces exposure to volatile electric markets and, therefore. 

4 reduces the risk of higher portfolio costs at little or no increase to the long-

S term cost of the portfolio. 

6 

7 These stochastic modeling results are further analyzed in comparative tables 

8 and displayed graphically in Exhibit_(TAG-03). Box 1 on page 1 shows how 

9 the preferred portfolios' 20-year levellzed rates respond when the 150 MW of 

10 2009 RPP generic wind was added to the No Wind case: the average 20-

ll year levelized rate increased 0.3% but upside cost risk declined an average 

12 of 14.3%. Box 1 also shows that the No Wind case Is subject to 10.1% 

13 upside cost risk while the 150 MW Generic Wind case is subject to 8.6% 

14 upside cost risk. By taking the percentage difference between the two 

15 upside cost rlsk values, the estimated decrease in upside cost risk by adding 

16 150 MW or generic wind to a portfolio without wind Is 14.3%. 

17 

18 Upside cost risk Is measured as the difference between the 95% confidence 

19 level levellzed rate, which represents the rate at which 95% of the modeled 

20 outcomes are either equal to or fall below, and the mean levellzed rate 

21 (Upside Cost Risk= 95% Confidence Level- Mean Portfolio Cost). By using 

22 the 95% confidence level rate, extreme outliers are excluded from the 

23 analysis which reduces the likelihood of producing results that aren't 
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meaningful. The upside cost risk Is then taken as a percentage of the mean 

2 levellzed rate to detennlne the relative relationship b<3tween the two so it can 

3 be compared with the other cases. 

4 

; Box 2 on page 1 of Exhibit_(TAG-03) shows how the preferred portfolios' 20· 

6 year levelized rates respond when 40 MW of generic wind Is replaced by 40 

7 MW of Spion Kop wind- the average 20-year levellzed rate actually decllnes 

8 0.1% compared to the No Wind case, and the average upside cost risk is 

9 reduced by 13.6%. 

10 

1 1 The graph on page 2 of Exhlblt_(TAG-03) reflects these results visually. The 

12 2009 RPP preferred portfolios are represented by squanes and define the 

13 efficiency frontier. Triangles represent the pneferred portfolios In the No 

14 Wind case, demonstrating that when wind Is taken out of the portfolio, a 

1 S small deCfease In cost Is achieved at the expense of significantly higher 

16 upside cost risk. Circles represent the preferred portfolios In the Splon Kop 

11 case, reflecting a decrease In portfolio cost while maintaining the same level 

18 of upside cost risk as compared to the 2009 RPP preferred portfolios. 

t9 

20 Q. Have you developed sensitivities on any 2009 RPP Base Case 

21 assumptions s ince the plan was s ubmitted in June 2010? 

22 A. Yes. A Sensitivity Market Scenario was developed subsequent to the filing 

23 of the 2009 RPP that was based on November 2010 electric and natural gas 
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forward prices. The goal of this exercise was to determine the price and risk 

2 impact of lower market prices on the 2009 RPP preferred portfollos. The 

3 result was a significant decrease from the 2009 RPP Base Case electric 

4 price forecast and, consequenlly, a decrease In the total oosts of the 

S preferred portfolios. 

6 

7 Q. Does the Sensitivity Markel Scenario have an Impact on the price and 

8 risk associated with the preferred portfolios selected in the 2009 RPP, 

9 both with and without Spion Kop? 

tO A. Yes. Stochastic models with the 2009 RPP Base Case Scenario market 

t I price forecast replaced by the Sens"Mty Market Scenario market price 

12 forecast were run on the preferred portfolios under the three cases 

13 previously described, No Wind, 150 MW Generic Wind (2009 RPP). and 110 

t4 MW Generic Wind plus 40 MW Splon Kop Wind . The following table reHects 

IS 20-year total portfollo costs for each of the three prefened portfolios under 

16 these assumptions. 

17 
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2 

24 300MW seer Aero 
27 200MW CCCT 

20.Yoar Totll Porfollo Cost.~ 

Market 

MW 

3 Consistent with a lower market price forecast, total costs of each preferred 

4 portfolio decrease from the 2009 RPP Base case Scenario costs by neany 

s $1 billion over 20 years. However, the 150 MW Generic Wind case cost 

6 difference from the No Wind case Increases from $8.5 million to S144. 1 

7 million over 20 years, and the Spion Kop case's cost difference from the No 

8 Wind case goes from $40.7 million less costly to $90.8 million more costly 

9 over 20 years. The Spion Kop case Is $53.3 million less costly than the 150 

10 MW Generic Wind case. 

II 

12 The next table shows 20-year total upside portlolio cost risk under the 

13 Sensitivity Markel Scenario. 

14 
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~Yau Total UpJide Porfolio Cost Risk 
San.sltivlty Milrket Scen01rio 

t.lso (A) (BI (C) 

No Wind 150MW Generic llOMWGenerlc-. 
Prefened Ponfollos does not meet RPS Wind (2009 RPPI 40MW Splon Kop 
Pf 2l300MWSCCTFriime Sl.034,210, 700 son .562.900 SS8l.530,800 
PF 24 300MW SCCT Aero $949,731,700 $792,086,600 $796,287,800 
PF 27 200MW CCCT $907.524~100 $754.279.000 $758~140,700 

Dl Prof erred Portfolio AVg $963,822,11i7 $i07,976,167 $811,986,433 

Total Upside Risk Differences between Preferred Portfolio Averaaes (0): HIRher/(LoWerj 

I 
2 

3 

150 MW Hyp (2009 RPP} difference from No Wind: (8 ·A) 
Splon Kop drtlerence from No Wind: (C. A) 
Spton Kop difference from 150 MW Hyp (2009 RPP): (C • 81 

($155,846,000) 
($151,835,733} 

$4,010.267 

4 Both the 150 MW Generic Wind and $pion Kop cases reflect 

S approxlmat.ely $150 million in lower average upside portfolio cost risk than 

6 the No Wind case. The $4.0 million difference between the 150 MW 

7 Generic Wind case and the Spion Kop case is due to differences in the 

8 timing of the wind resources being placed Into the portfolios. Comparing 

9 the two tables under the Sensitivity Market Scenario wilh the two tables 

10 under the 2009 RPP Base Case Scenario reveals that if electric mat1<et 

I I prices decline, the additlon of fixed-priced wfnd Increases the cost of a 

t2 portfolio by a larger amount, and upside portfolio cost risk Is mitigated by a 

13 smaller amount. However, both scenarios demonstrate thai the addition 

14 of a moderate amount of fixed-priced wind benefits a portfolio In that there 

1 S is a greater level of long-term price certainty, and that benefit is enhanced 

16 when the generic wfnd is replaced by Spion Kop wfnd. 

17 
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These stochastic modeling results are further analyzed In comparative tables 

2 and displayed graphically In Exhibit_(TAG-04). Boxes 1 and 2 on page 1 

3 show that the comparative results are very similar to the results in 

4 Exhiblt_(TAG-03) discussed earlier, except that the portfolio cost and upside 

S risk levels are tower. 

6 

7 The graph on page 2 of Exhlbit_(TAG-04) reflects these results visually. 

8 Compared to the graph In Exhlbit_(TAG-03), this graph Is much more 

9 condensed and closer to the origin. indicating lower cost and tower risk 

10 portfollo&- However. It can still be construed that by taking wind out of the 

II 200g RPP Sensitivity Market Scenario preferred portfolios. represented by 

12 

13 

14 

boxes. a decrease In cost Is achieved at the expense of higher upside cost 

risk, as represented by the No Wind case triangles. Furthermore. by 

replacing 40 MW of generic wind with 40 MW Spion Kop wind. represented 

IS by circles. cost decreases with little or no difference in upside cost risk. 

16 

17 Q. Are there any provisions of ARM 38.5.8228 that roquire explanation with 

18 regard to NorthWestern meeting minimum filing requirements for 

19 approval of electricity supply resources? 

20 A. Yes. ARM 38.5.8228(2)(a) requires •a complete and thorough explanation 

21 and justification of all changes to the utility's most recent long-term resource 

22 plan and three year action plan, Including how the utility has responded to all 

23 Commission written comments•. To date, NorthWestern has not received 
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wntten comments on the 2009 RPP from the Commission which was filed In 

2 June 2010. 

3 

4 Since the filing of the 2009 Plan, NorthWestern recognized, and has 

S communicated to both the Commission and the ETAC a major change to the 

6 natural gas market that has had an Immediate lmpac! on the price of natural 

7 gas. This fundamental downward shift In North American natural gas prices 

S is significant for resource planning purposes because It impacts both the 

9 elec!ric market In the northwest and gas-fired nesource costs. The change In 

10 the natural gas market is driven by tracking technology. horizontal drilling 

II techniques, and the development of non-lradiUonal shale nesources. 

12 

13 The prefemed nesources Identified in the 2009 Plan continue to provide the 

14 best balance of cost and risk when consldened in !he portfolio context of the 

15 2009 Plan. The Sensitivity Market Scenario developed In November 2010 

16 does not change NorthWestern's conclusions about the add~lon of 

17 renewable wind resources to the portfolio or the value of Spion Kop. 

18 

19 Q. Is NorthWestern Energy's resource planning process consistent with 

20 the requirements of§ 69-8-419, MCA? 

21 A. Yes. NorthWestern plans for fulune elec!ricity supply nesource needs 

22 consistent ~h § 69-8-419. MCA, managing a portfolio of resources to serve 

23 our customers' electricity needs and procuring new electricity supply 
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resources as needed. NorthWestern's RPP process meets the five 

2 objectives contained in § 69-8-419 (2). MCA. NorthWestern evaluates a 

3 wtde range of resources and evaluates those resources not only in terms of 

4 price, but also on the basis of non·price factors like resource diversity, 

5 environmental attributes, and ability to mitigate market and fuel price risks. 

6 Preferred resource portfolios In both the 2007 RPP and 2009 RPP provide 

7 resource diversity while mitigating the potential impacts of environmental, 

s fuel. and market price risk at lowest long-term total cost to ratepayers. As 

9 previously discussed, the acquisition of Spion Kop Is consistent with the 

10 2009 RPP which identified wind as a priority resource. 

II 

12 Q . Is the acquisition of Spion Kop consistent with the requlromonts of 

13 ARM 38.5.8212 2(a)? 
( 

14 A. Yes. In fulfilling the requirements of§ 69·8--419, MCA, NorthWestern clearly 

IS defined its resource need In the 2007 RPP, AI #1 . In AI #3 in the 2007 RPP, 

16 NorthWestern discussed Issuing an RFP for renewable resources In 2008, 

17 which it did with insufficient results. This ted to the design of the RFI that 

1 S NorthWestern issued in August of 2009, resulting in the acquisition of $pion 

19 Kop. That RFI process is discussed In detail in the Prefiled Direct Testimony 

20 of Steve Lewis. 

21 

22 Conclusion 

23 Q. Please summarize your conclusions. 
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A. There are many requirements, rtsks. and costs that must be considered 

2 when adding a resource to the energy supply portfolio, and there is not a 

3 ·one·slze·fils-all" type of energy resource that can accommodate every 

4 concern. That Is why It Is Important to not only consider the potential 

S resource by llsetr but also in the context of the total supply portfolio. Splon 

6 Kop provides 25-year fixed-cost energy, RECs that will help achieve RPS 

7 requirements, sheller from potential GHG regulations, protection from volallle 

8 fuel markets, and ownership value beyond the Initial 25-year pertod, all at a 

9 levellzed cost that is lower than the current long-lerrn OF-1 Option 3, Wind 

10 Only rate of $69.21/MWh. Although there are economic and operational 

tt challenges associated with wind resources, when combined with all the other 

12 NWE energy supply resources, owning !his project will enhance 

13 NorthWestern's enlire energy supply portfolio. 

14 

IS Q . Does this conclude your testimony? 

16 A. Yes, It does. 

TAG·29 



HortJIWat.m (no 

.59i011 llcp Protea urbiM:r.-ILS Meter llotot Di1mc1..tt 
~ ... ~n'>lfl\1 

-- --o.-1 ... ~ 
-Oioloo.o-1•- ... 
-~-,.-·_,__,__ -----...,__....,_ 
f'loMoo\.o\11 -11-"CN fl c-.11 __ .,..Otoo 

a..-•~- lOll ... --·---------oi!Cio-.111-."-1•1••,. ~ 
\_ . ...,...,_ 

~~--·'""'" ...... ----~,~-'-_....,..__,_ ---·--Ololliooool-1--·-
~--~·-···· 

f• '-----O&IIf ~-....._~ ... QW 

'--~~c--IIIOWO.O "".._......,_r., .... ,.~ ,_....,,_ ---........... ,.,...._,_ --·__...o.--·--·-r.~~ 

..--o..o...-'"' _,_ ,_, __ , __ ,._ 

'-~--c.-..... ,. _c-.,_ 
W!Oot-to-1• 

·-·-.... ·-•• 

-

....... . ...,.. ........ 
~~ ·--•*• 
'""" ---...... .... .... ..... ..... ..... -....... ..... ... ...... 
IVJ•,,. .......... 

..... 
u-,_ 
""' ·--11· ...... ... .... 
"''" ... 

....... ....... ...... • 
UQOII ·-- ~ ......... .. ,.... 
~~ ·- -~ 
... - • -- -·e 
no"" • ~· ~ ..... .,. .... ..... ··- ·-· ........ ·- ··- ··-··- ...... ..... ..... ·- ·--- ...... ..... ..... ...... Ulll.Ht 

·~- • • .... 1!11- . ...., ··- - --· .... -....,.. a.-.rw. ••M _ ... ·- -......... ·~·) 
.. _, 

........ ," -~ • ·-........ 1.aJu , ...... ..... - ·-·- ••• ~ .... ·- ·-... ...... ..... .... -~ ~ .. ··-.... '""' .,., 
••• - -.... - ... 

t ll~ll ..... IOU,.S.,tl 

"""'-'•U 

.. .... ......... .._ ...... tl • ........ .,,...,., • """"" • .. ...... 
·- ... ,,. -·· ·- -~ ...... ...... ... ~ .. ~ ~ ·- -·- ......... ...... (110 .. 11 --... ~ ·-- •«»e • ·-- ._ . ..,. 

~· • ·= • ......-....... ............ 4.11••- • -- ·-- ..,..,.. • ·- *'"""-..... ........ ·- • ·- ....... ·- ........ ....,. ........ ·- .• ,. ...... ·-- ...... ,_ --UI.M ...... ""- .... ··-
,_ ·- ··-...... ..... ....... ..... ·- ...... . .... ....... ..... ..... ·- .... .... ..... ·- .. ... ..... ...... ..... 111 .... - ·- -· --...... tw• .. ....... .. _ ·- . ..... ,..,.,, ·-· • • • .. .. • .. • .. ,.. IIJ.W "uot ·- ·~ .. ...... ...... . .. , . - - .... -- - ..... . ... ..... 

""' .... ... ..... ..... .... .. ~ .... , .... ._,...,., -- ..... ...... w ,_ •••)1'1 ... ..... ...... ...... , . ..., , ......... tl.di.IIOI tUA.., .. -.., .._ 
tOu- ··- , .... _ 

n .. u. ,..,..., , .... _ 
uo~ 

_., 

... ~ . • ·-- ~ ._... • .. ,.. • ,_,. ·-- ·-·- ·- ..... '"'"' ..... ·-- ·- ,,..., .. - ·- ·- .... .... ·- .... .. .. - - ""' ... ~~ ... . .. ~ ... 
~·· m• ·- .... .,_ ,_ ·- ""' ... - ·- - m•• - ~- ..... --w'" 1•11 .- - - - -~ -· -· .... ""' ·- ..... "'" - .... ., . - -- ...... - -M ~ .. - .. .• .., ••• ~ - ~ -~ ... ~ .... 



NorthWntern ~IY 
SP'O" IICo-p !Jn>;ta • GE: 1 "~: R..S ,...,ter Rcnor Dllolftffll 
~Ye!'JIIt ~ql!fJemot'll1 

-- --o--...... ~ .... 
--~-·--10. _,..,.__,._ .--.. .,_ _,._.,. ___ 
------· .... _...-e.,~ ,., ,____ ,_ 
~ .. ~- ... 01111 '"*'' ·--OJo.Cioooil._ co..•""""- ,.., 
vr-e...-••~to•.--.1 -.._...,.....,_ ....... ...., ..... "-_ 
-"""'"""---,. ........ ,. - ...... .......-c.. -·-~'- ' "' -cw..-·---·--- -

t ,,.... 

tac--

---01111 ~-t.-- tO'OW 
,_-~..-ca----o-
111r_.,_.._,_~ ... """"' 
~-...... ·----__ ,....,_ ... 
_.,...._...,._co.-. -·---t--~~· 
-~--~---,_, __ _ 
--·· ,_r-_ -CI!o--•--eo.-1-
wa..--t. 

-

..._ .. ,_., ..... ,... tl-.- .u.H.M &t!UD .... _. ._,_ -~ 

...-n- "-•,..... ~.o:ot 11-ntOJ •m'"' ,...., .-.,.., '-"* 
·-- ,___ ,.. .. ...., • e=,•e ' ''PM• • ,., .. , ,,,..,.., ' 'ft•,.-

....... ._ ....... 
·~· . ,.. 
alll! 

'"'"' .. 
''"'"' . , ... 
•·•ol ....... ...... .., ....... 

. ·--, .. .... ·,.,,111 ., .. 

~-- t ....... ··-· ...... -""-'" • ..... 
M1•1 ..... 
"". t•.-u• ,..,m 

.... _,., --·· ..... 

~-...... ,., •. ... 
~w ,_ .. .... .... 
-~ ....,. ···-

-...... 

~.,,.N, .... m.,.. ..... -.. ,,..., • 
'".
""" ••• ..... ., 

ru•u•• ·-

....,,.,., ·.. .... . ..... ..... 
-M .. ~ 

• ··-. ... 
"""' ........ , 
~·· 

....... , ......... ,,..,, ,.......,. 
..... ·-,,.. -.»1 

11- ,1_ - -"'.., _.. ··- ,, .. .. ,....,,.. .. . 
.... .., ., ... 
.,.. M4tM 

- ... b 

U:ll ... ·-117.0. ,_ 
""" ..... ·-• .... ..... 
-~ u-.m ...... .., 

1.«11):11 

...... ·-,.,. ,_ 
..... ..... 
·~ -.... 
"""' -

..,.._, 
~ ···. ... ··""'"' • 
·~· ----,, ...... ...,. 

.... --... 
""" 

·-l-171 .. ..... 
l"lt«J! ,., ... 
~,.~~, 

• ,, ... ........ --., .... .,... l,rti.GI' 

....... ..... , ... .. , ····-· ..... ...... .... ,..._ -

,,.., .. 
"''"' ·.... ~ ·--·· • ··~... 
"""" ......... ........ 

...... ~ ,...., ..... .... ... ..... 
lloitql ... ··-4 .. -.. ... 

_,., -..... ..... ,,,. 
~-M .. 
~.... ·-,_ -·--

·... .. ., .. ..... ..... ...... 
M-

r<MN_J1Mr01J 
OOC\dMo.OJ!lll.lAl 

...,_ton 

.. ., .. -
11.-..rt -·""" ... ~ .. ~ ,,,.\4 --• -... ~ ...., 
••* ,...,, 
~ 

fd.Mt ' ...... -... ...... .. , .... . ... 
..... -.... ........ .... 

,.__. . ·,,, ... ··.... 
lll!U 

~"' • 

,.._ ... ,_, . .. -·~'"'" -
"'·'" tu ow .. .. ·., ... 

• 

,,u.., ... --n.PO . .. 
-~ ..... 
..... ··-4 •• 

u••w• 
'""" 



Hortt!Western Enet9)' 
RPS Compliance For•~ Comparhon 
Witt! and Without Splon K.op 

It(~~ ... 

........ ,... yr-.. 

''" 

"" ., •. ~ 

- "" 

...... _ ... 

... ... ...u,..., 

- .... 

...... ...... 

....... 
..... -
IIU.Iao 

"" '"' "" 

..,~ 004 .. :lt. ... .,... .. 
"""' ...... ..... .... ,.,, 

., ....... ....... 

....... ......, 
IIWll 

ZOif ,., "" 

414,0CK .,._ ..... ...... ,...,. 
• - s:ts, 

., ..... . ...... 
Uof,oot 

ao.z.u 

"" .... "" 

.,..... ...... -.... ...... ...... .. .... . ...... ,,...,. 
"'" 

.... .... '"' "" 

...... ·- .... ....... .. .... ,..,. 
""' ..... 

• • • 
""" ..... 

"" 

...,.,. .. .... ,,..,. 

"" 

... ... ,..,. 

r _JTAG·Oll 
Docbl - 0201.L5 4J 

P-.:elol 1 

.... "" 

....... ..... ...... 

.... .. .. 

..... ...,.. 
""" '"'' • • 

l>SII 



1009 RPP Stochanlc: Mode:lin& ComparilonJ 

Base CaJe Anumptlons 
Replace 40MW Generic Wind with 40MW Splon K09 Wind 
(the No wtnd and Splon Kop stod1Mtk scenari-os were not Included In the 2009 RPP) 

BOX I NoWind(doeJ ' tRPSI c~ • • Upold•=~~/Mun 
D D/C 

Me,.n 20.Ye;tr 95" Contldei\Ce Metft zo-vear 9S" Confldc!nce Upside Risk/ ' .. ,. love! • M "" -T.i[ IRate .. .,!•Mean .... , I" I 
IPr 21300~W seq Frame SlOJl< $7.72 ILOOl SlO.lS 56.10 9.5" 

IPF 24 lOOMW seer Aero S70.51 S7.07 IO.OM S70.'1J S6Al5 ..... 
IPF>7: SlJ.lS 56-GG , ... SlLSG ss... '""' $70,66 5715 10,11< S70.S7 56.13 ...... 

BOX2 No Wind (don Ml mH t APS U.OMW Gu~tlc Wlnd • 40MW $pion kOp Wind 

A • 8/A c D 0/C 
Me•n ZO·Yelt ts.% Col'llldc!nc:e Upside Risk 1 M.an Mun lO.Yea.r 95" Confidence UIUfde Ris1t / 
~lbedbl• ~·Mun .... lwl'llled Rate lA-wi • Me•n Mean A11t.e 

Prelerted PonfolkK ISfMWh( (UpoldeObl( '"' ($/MWh) (Upsldll Risk) '"' PF 21100MW SCCT frame S70.o& S1.72 I LOll ...... S6.7S ..... 
PF 24 300MW SCCT AVO $10~8 S7J7> , . .,.. $1051 suo ._, .. 
PF 27200MW CCCT $71.35 $6.66 9.311 $71.30 S5.68 ..... 
Pt.-forrd Por,lollo Ava $10.66 S7.15 lO.lA S70.60 SlilS .. ,. 

C/A-J 
Inert~~~• whh 

• of ' 

'"' 0.3" 

0.3 • 

0.3" . .. ,. 
Price 

C/A•l 
lnc:reiiMWhh 

Eah TAG~I 

DrcXUt Nc. ... tO U.S.A 1 
P<~&!: lof2 

0/8-1 
R.oduct.fon with 

'"' · 1.3.1" 

· 14 ... " 

· IS311 

•14.3" 

Upside Alsk 

D/8•1 
Redunlon whh 

AddltJon of Wlnd Add[tJon of Wind 

'"' '"' -0.1. · 12,6" 

.0.1. •1).1" 

.. J .. ·14.6" 

~UA ·ll.et. 
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2009 RPP Stochastic Modelin, Comp.;a.rison.s 
SensftMty Morkd Scenario (Nov ZOJO) 
Rtplaet: 40MW Gen~tJc: Wind wfth 40MW Splon Kop Wind 
(the No Wind and Splon Kop S:loehas tk scenarios wtte not lnduded In the VJ09 RPP) 

lOX No Wlnd [dOH nol m .. 1R1>$) I RPP) 

A 8 8/A c 0 0/C 
Mun 20.Yur ' 5" ConRdtntt: UpddaRbl</Mun MnnlO.Ye~r 95" Conndence Upside flhk I , .... , .......... I~· l"ei • Me>n 

~ '"""I 
IPF 21 lOOMW seer Ftime ~GO SS.64 8.711 S6S.S3 $4.85 , .... 
1Pf-l4 300MW S(CT Aerq $65..!14 SS.tl 1.0!< S66.17 $.4,41 .. ,. 
IPFl7. S66.25 , .... 7.511 <61.17 . $-'.16 6.211 

SGS.eO SS.:Z6 8.0ll $66.32 $-'.47 .. , .. 
BOX 2. No Wind does not IT!Ht RP5, 11 OMW Genetic Wind t 40MW S lon Ko Wind 

A • 0/A c 0 0/C 
Mun tO•Y._,_, 95" Connd~• Ups.lde fllsll/ Mun 1.14!<1" to-Vea.r liS" Co"~ Upsl.dt RJsk/ 
Levelilld RJ!tc Lewl· Mean .... U!Ytltloflt Rate &..'I'll· Mean Mean Rata 

Pr• tt:md Ponfollos [$/MWI>) """"'"""! [!I) [$/MWh [U ...... Rbl<) l"l 
P'f 11 JDOMW SCCT Ftame S6'.60 SS.64 8.7!1 S6S.ll $-'.90 7$" 

Pf 14 )OOM:W SCCT Acrq S&S.34 SS.lt ..... S5S.9S s.us . .... 
Pf 1.1 l«lMW cccr S66.lS $4 .... 1.S" $66.86 S4.10 6.3. 

Ptelernd Ponfcrilo Avt S6SCO $5.26 ..... S66.0l $4,52 ...,. 

Utll rAG~) 
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[II) D 
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2 a. 

l A. 

4 

s 

6 a. 
7 A. 

Witness tnfonnation 

Please state your name and business address. 

My name is Michael R. Gashell. My business address is 40 East 

Broadway, Butte, Montana 59701. 

By whom are you employed and in what capacity? 

I am NorthWestern Energy's ("NWE" or "NorthWestern") Vice Presldent -

s Transmission. 

9 

to a. 
II A . 

12 

13 

Please summarize your education and employment experience. 

I graduated from the Montana College of Mineral Science and 

Technology, Butte. Montana receiving a Bachelor of Science In 

Engineering Science In 1986. I also attended lhe University of Idaho's 

14 Public Utilities Executive Course in 1997. I have been certined as a North 

t s American Electric Reliability Corporation ("NERC") System Operator. I 

16 have worked In the electric and natural gas utility Industry for nearly 25 

11 years, employed first by the Montana Power Company and now by 

t8 NorthWestern. My experience Is primarily In the areas of transmission 

19 operations. control area operation, tariff and contract administration, bulk 

20 power supply and operations, hydro-electric and thenmal electric 

21 generation plant optimization, and Independent power production. 

22 

2l Q. What are your responsibilities as VIce President - Transmission?? 
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II 
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IS 

16 

11 
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19 
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12 

A. 

Q. 

A. 

I am responsible for all aspects of NorthWestern's electric and natural gas 

transmission systems In Montana, Including the systems' safe, reliable 

and efficient operalion, transmission marketing, operations, planning, 

engineering and maintenance. I am also responsible for the act.lvlties 

related to transmission and transportallon contracts, interconnection 

agreements. procurement or ancillary services products and compliance 

activities related 10 all Federal Energy Regulatory Commission (' FERC') 

regulation and NERC reliability and security standards. 

Purpose of Testimony 

What Is tho purpose of your testlmony in this proceeding? 

The purpose of my testimony Is to (I) briefly describe the need lor 

regulating reserves to reliably Integrate the Spion Kop Wind Generation 

Project ("Spion Kop" or 'Project") into NorthWestern's transmission 

system, (ii) describe the amount of regulating reserve required for the 

reliable Integration of Spion Kop, (Ill) explain that the Dave Gates 

Generating Station at Mill Creek ('DGGS') Is capable of providing such 

regulating reserve, (lv) describe the Incremental DGGS costs that will be 

incurred due to Spion Kop for this regulation, (v) explain why 

NorthWestern has chosen to construct the substation, generation 

transmission line and the transmission tap facilities (the 'Associated 

Facilities'), and (vi) address the potential for $pion Kop to participate in 

MRC·3 



any required Network Upgrades. For purposes of my testimony, Spion 

2 Kop Includes the Associated Facilities. 

3 

5 

6 

' 
I 

9 

10 

II 

12 

13 

14 

15 

16 

" 
18 

19 

20 

21 

22 

a. 
A. 

a. 

A. 

Need for Regulating Reserve 

What is Regulating Reserve? 

Regulating Reserve is generation that is online, responsive to automatic 

generation control and always available for intra·hour balancing purposes. 

By way of background, NorthWestern operates a balancing authority area 

and transmission system In Montana. A balancing authority Is an 

electrical footprint or loads and resources that must oo in balance at all 

times In order to meet operating criteria and to provide reliable seiVice to 

customers. FERC.approved mandatory reliability standards set out by 

NERC and the Western Electricity Coordinating Council require that 

NorthWestern have enough regulating resolVes avaflable at all times to 

balance loads and resources in Its balancing authority area on a moment· 

to-moment basis to meet specific Control Performance Criteria. 

What causes the need for regulating reserve? 

The unpredictable moment-to-moment variation In loads and generation 

outpul causes the need lor regulating resolVe. The greater the variation 

the greater lhe quantily of regulating reseiVes that Is necessary. 
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s Q. 

~ 

7 

8 A. 

9 

10 

II 

12 

13 

14 

IS 

16 

11 

t8 

19 Q . 

20 A. 

21 

22 

23 

lnlermiltenl or variable energy resources ("'VER"). such as wind 

generation, create more variation than other types of generation. 

Amount of Regulating Reserve Required 

How does NorthWestern determine the amount of regulating reserve 

!t needs to reliably Integrate VERs Into Its transmission system and 

balancing authority area? 

First, NorthWestern relies on its past experience integraling VERs into its 

system. When relatively large amounts of VERs were connected to the 

system, the need for regulallng raserves Increased dramallcally. 

Approximately 139 MW nameplate capacity of VERs are connected to 

NorthWestern's system and ulillzed In the supply portfolio. NorthWestern 

has needed to purchase regulation capacity equal to approximately 18% 

of the VERs' nameplate capacity to Integrate them into Its system. 

Second, NorthWestern relies on the Technical Memorandum from the 

forthcoming GENIVAR Study. See Exhiblt_(MRC-01). 

What Is the GENIVAR Study? 

NorthWestern and various wind Integration stakehOlders have been 

engaged In a process In Montana referred to as the Wind Integration 

Working Group. Through lhls collaborative effort. the stakeholders and 

NorthWestern designed a process by which wind Integration under 
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9 Q, 

10 A. 

11 

12 

13 

14 Q, 

IS A. 

16 

11 

18 

19 

20 

21 

22 

23 

multiple scenarios was examined and studied. As part of the proceS$, the ( 

stakeholders and NorthWestern agreed on a third party engineering firm, 

GENIVAR, to model the NorthWestern system with the addition of various 

levels or VERs In multiple geographic locations under numerous 

development scenarios. GENIVAR has performed this type of analysis 

for the Alberta Electric System Operator and has performed a previous 

study for NorthWestern and a group of wind Industry participants. 

What Is the Technical Memorandum? 

The Technical Memorandum attached as Exhibit_(MRC_01) is the 

preliminary report describing the results of the modeling effort that resulted 

from the stakeholders collaborative effort. 

How did GENIVAR approach the modeling process? 

GENIVAR solicited wind speed data from developers with projects located 

around the state of Montana. A number of developers agreed, under the 

terms of confidentiality agreements with GENIVAR, to provide data to be 

used for the study. Ultimately, GENIVAR was able to collect data for eight 

locations In seven Montana counties for the period of July 2008 through 

December 2009. Under the terms of the confidentiality agreements, the 

identities of the developers and the locations of their projects within the 

counties are known to GENIVAR, but not to NorthWestern. GENIVAR 

used the data provided by the developers to model the addition to the 
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16 
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2) 

a. 

A. 

Q . 

A. 

system of hypothetical Incremental facllllles ranging from 2.5 MW capacity 

to 1 SO MW capacity at the eight locations. The hypothetical projects were 

grouped into fourteen wind development scenarios ranging from 10 MW lo 

450 MW above the current level of wind development. GENIVAR then 

modeled the hypothetical projects. combined with the existing wind 

generation facilities and load on NorthWestern's system to determine the 

regulating reserve need In each scenario. 

Did GENIVAR examine scenarios that provide useful Information 

about the addition of Spion Kop? 

Yes. The GENIVAR study considered several potential project sizes 

Including a SO MW project that Is similar to Spion Kop's 40 MW nameplate 

capacity. A group of three scenarios studied by GENIVAR analyzed the 

Impact of adding a single 50 MW facility to NorthWestern's system. Each 

of these scenarios examined the addition of the wind facility in a different 

county - Whealland (where Judith Gap Is located). Madison, and Glacler. 

What was the result of GENIVAR's examination of these scenarios? 

The GENIVAR study has not yet been released. However, the Technical 

Memorandum from the GENIVAR study showed varying regulating 

reserve needs for the three different project locations. To achieve the 

study target of a minimum 92% Control Performance Standard 2 

compliance, the model indicated that the 50 MW project in Wheatland 
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8 a. 
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10 

II A. 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 a. 
23 

County would require 21 additional megawatts of regulating reseove 

capacity (42% of the facility's nameplate capacity); the project modeled in 

Glacier County would require 5 megawatts of additional regulating reseove 

capacity (10% of nameplate): and the project In Madison County would 

require 1 additional megawatt of regulating reseove capacity (2% of 

nameplate). 

How does this work help NorthWestern estimate the amount of 

regulating reserve required to reliably Integrate Spion Kop Into Its 

supply portfolio and balancing authority area? 

Distance from existing projects (and wind regime) Is a factor that 

Influences the incremental need for regulating reserve. Il ls reasonable to 

conclude that if Spion Kop were located adjacent to Judith Gap, the 

Incremental regulating reseove need would be higher than if It were 

located In a distant county. Spion Kop is located In Judilh Basin County, 

which borders on Wheatland County and Is closer to Judith Gap than 

either Glacier County or Madison County. Therefore we conclude that, 

while the regulating reseove need will not be as high as the modeled need 

for the Wheatland County project, it will be higher than for the Glacier and 

Madison County projects. 

What level of regulating reserve capacity do you estimate will be 

necessary for Splon Kop? 
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A. 

to a. 

II 

12 A. 

13 

Based on our operating history with Judith Gap and the other wind 

generators on the NorthWestern system and the Technical Memorandum 

from the GENIVAR Study, for planning purposes, we estimate thai the 

need will be approximately 18% or the project nameplate capacity. Spion 

Kop's nameplate capacity is 40 MW, so the expected requirement for 

Incremental regulallng reserves to Integrate the facility Is approximately 7 

to 8 MW. 

Source of Regulating Reserve 

How does NorthWestern intend to provide the regulating reserve 

needed for Spion Kop? 

The regulating reserve needed lor Spion Kop will be provided from the 

recently completed OGGS. wlhich was designed In part to provide 

t• regulating reserve for Incremental VERs added to the NorthWestern 

15 electric supply portfolio. 

16 

11 Accordingly, OGGS has been designed to provide up to 105 MW or 

18 regulating reserve capaclty operallng two units at all times and the third 

19 unit during peak reserve need. 

20 

21 Incremental DGGS Costs 

n a. Will the cost of operating the DGGS change due to Integrating Splon 

23 Kop into NorthWestern's system? 
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A. Yes. There will be an Incremental cost due to Increased operation of the 

2 DGGS. NorthWestern estimates the Incremental cost at $0.03/megawatt-

J hour of forecasted electricity annual supply load. The Prefiled Direct 

4 Testimony of Todd Guldseth explains the derivation or this estimate. 

5 

6 Rationale for NWE Constructing the Associated Facilities 

7 Q. Why has NorthWestern agreed to construct the Associated 

s Facilities? 

9 A. First, I would like to contrast construction responsibilities for merchant 

10 generation and utility-owned generation. Generally, the developer of a 

11 merchant generation plant is responsible for constructing all of the 

12 facilities to get to the transmission provider's existing system. On the ( 
1 J other hand, when a utility is vertically integrated and adds a new 

14 generation souroe, the normal practice Is that the utlllty builds all of the 

IS lacllltles. NorthWestern is moving toward becoming a vertically Integrated 

16 utility and views Spion Kop as a utlilty-owned generation asset 10 be 

17 included in electric rate base. NorthWestern's construction of the 

IS Associated Facilities Is consistent with that normal practice. This is 

t9 exactly how NorthWestern approached the construction of transmission 

20 facilities lor the recenliy completed DGGS. 

21 

22 Second, NorthWestern has the expertise and experience to construct 

2J these facilities In a compressed time frame. NorthWestern builds 
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18 
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20 
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l2 

lJ 

a. 

A. 

a. 

A. 

substations and transmission lines every year. The Asset Purchase 

Agreement (•APA") between NorthWestern and Splon Kop Wlnd, LLC 

Imposes strict lime limits on the completion of these facilities. Faflure to 

complete these facilities in a timely manner Is a Buyer Caused Delay' that 

would have consequences for NorthWestern. By constructing lhe 

facilities, NorthWestern eliminates the risk lhat a contractor, not under the 

control of NorthWestern, would cause a Buyer Caused Delay. 

Is there more detail available regarding the Associated Facilities? 

Yes. The detalls of the facilities and their costs are described In the 

Prefiled Direct Testimony of Emmett Riordan. 

Potential Network Upgrades 

Wlll NorthWestern Incur any costs for network upgrades due to 

Splon Kop's Interconnection? 

Interconnection of a resource that Is larger than 20 MW Is governed by 

FERC's Large Generator Interconnection Procedures. These procedures 

require sequential studies including an Interconnection Feasibility Study. 

an Interconnection Syslem Impact Study, and an Interconnection Facilities 

Study. The Interconnection System Impact Study identifies and details the 

system impacts that would result from a generating facmty's 

lnlerconnection. The Interconnection Facilll les Study determines all 

necessary networ1< upgrades and their cosls. NorthWestern is working on 

1 Terms not defined 1n my l8sllmony haw the meanings gt'lefl them In the APA. 
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the lnlerconnecllon System Impact Study now. Therefore, it Is not ( 

2 possible to precisely predict the potential costs of network upgrades at this 

J time. Given Splon Kop's geographic location and position In the 

• interconnecllon queue relative to other potential Interconnection projects. 

s NorthWestern does not currently expect there will be substantial networl< 

6 upgrade costs attributable to Splon Kop. However, this situation can 

7 change as our Interconnection queue changes and/or as future 

8 transmission service requests are made on our system. 

9 

to a. 
II A. 

Does this conclude your testimony? 

Yes, It does. 
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Technical Memorandum 

To: Aay&us;h 
~-.1emEnl!vf' 

Ftom~ Anch Shol.cn 
GE-NIVAR Coni:LilAnla lP 

011• : Ma1ch 3, 201 t 

Subject: Prelimlmuy results of electric system dispatch s.imutauon for secondary sce~Urios and 
secondary sensltivtty cases 

Purpose: 

The pu1poso of this utehnteal memorandum IS to share prclrmu<taty re-sults ol I he dispmch s.mu~or tor lho 
secondary wind seenatkt& and s.eoot~dcuy sensnivity casos.ln addition, an oxpanded descriptive analys.ls 
of lhe wlod and load scheduling errors ls J.XMOnted. 

While this document ls b&lleved 10 contain aecurato lnlormruJOn. the results pre5ented herem are 
prel m1nary In narute. These results rHo lhe oulpUt ol a model; NorthWestern Energy's acru.aJ opemtlng 
expertenc::e may cfifror. 

Dispatch Simulation Validation: 

Tl\e sys.tom dtsp:uch tJmo slrnulntfo,n mocfol uses hillOOC<ll cbta to roproc<tnt c.~tom opotottng conditlons. 
The actual histor.c:a1 data for mtemal S)'5tem loOO:s, interchange schedules, regulaUon reserve ranoe, and 
s.imu.lated wind power (all at 1·mlnure intervats) wefG all synchronized. To ensuro reasonabto acouracy of 
the model. a simulation using only the elos;lng wind deveklpmenl {Scenario 1) was compamd to the 
ht!uoricalsyslem response. The key assumptfons and condltiOM lncorpofaled In the duopatch simulation 
are, 

• Sllldy Period: Tho hiotorical study period Is July 1 , 2008 to Oecomber 31 , 2009, lnctusiVl> 

• Lo8d lorecasNng; For hourly simuleled dlspat·ch dec:lsJons, the expe~ed load Is based on lhe 
historical day·ahead forecast acfj~ted by the lwo-hour·ahead actuaJ historical toad. The 
procedure is meam to approxlmate the procedure for an hoUf ahead load fOfecasting and Is 
deso~ as lollows: 

o The hout·ahead load forecast for the scheduling hour equals the errOf between the actual 
bad and day·ahead lorec-.astload experienced two hours tn advance plus the dav·nhead 
bad torecas1 for the scheduling hour. Example; Observe load error lot hour 13:00 to 
13:-59. This orrat is added to the day ahead loreca,. for hoor 15:00 10 15:59 as the 
schodule lor that period 

• Wind lorf1C8sl.ing; A 60·mlnule perslsteOQO forecast Is used for wind scheduling and the 
procedure is descnbed as tollows; 

o Tho 'r'-llnd generation rs observed 60 minutes In advance ol1he beginnlng of the 
~hedullng hour. This observe.11on Is used as the schedule for the Khedvling hour. 
E)Cample; Observe genGrat)Ol'l at 13;00. Thts; value Is used os lhe schedule for hour 
t4:00 to 14~59 

• Regulatinp ReseN8 Response Rate: A regulating reserve response rate of 30 MW/minute is used 

103, 2110 .,.. AV"tnut NE. Calg~ry. Alt.fla, C.n~da T2A ~1.5 P; (403)24&.1463 F: (403) 250.7$1 1 Page 1 1 
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• Regulaling R8$1H\10 Rango: The nominal regulating roserv& range cho.ngod ovor tho course ot 
thn historical study period. Namoly. fot July 2008 to Oocember 2008lnctusive.llwt nominal 
rDQulatlng tl!SOM! range was 85 MW; whikt for January 2009 to December 2009 induslva. i1 wa.s 
96 MW. AA additiooaJ tO MW ot regulating capacity was purchasad tor tho wooks of July 24 to 
31, 2008 and August 24 to 31 2008 for a total of 95MW during those periods. The slmutaJed 
hiS-torical scenario inclodos these variations ln nomlnaJ regulating capacity. 

Tha energy ma1ket dispatch was simulated using tho above assump4lons with tho historleal wind power 
and olectrlc sysuun data. Agure t shows, tho distribution of err~ ol ihe simulated energy ma1ket 
dflpatch refatiw 10 the actual historleaJ energy market dispatch. This figure demonstrates that simulated 
dispatch decision reasonably matche:s the actual historical wtth a mean error ol ·0.23% and a standard 
deviation of euors of 3.02o/o 

Flguro 2 shows that tho simulated historical and actual historical CPS2 monthly scoros tor the 18·month 
study p91iod teasoonbly agroe. TOO modoC captured the oenoralttend ol the actual CPS2 rattng and any 
di8C1epancies are within the modohng llmi1atlons. Partlculariy. fotlhe months with tho lowesl CPS2 
performance - July 2008 and November 2008- Lhero Is good agreement betwoon actual historieal and 
simul.atod htstorical: which is Important beeauso those will be tho limiting months for achieving a 
prasaibed system pertc>fmance undor the various simulated wind power scenarios. 

For the purpose of comparing system performance f04 lhe vanous wind development scenarios, a 
benchmark scenario was established. The benchmark .seonario uses the historical wind power (Scenario 
1) with the anront 1011\Jlallng reserve capacity of 96 MW (as opposed to the varying levels of rogulatlng 
capacity encountered in the historical period.) The monthly CP$2 scores of the benchmar1t scena~io are 
also plotted in Agure 2. 

3.5% 

1.0% 

0.5%i 

-0.06 .o.o.. .0.02 0 0,02 0.04 0 .06 0 08 0.1 
fntrm" MMillt ~ fWitN) E170t (S11rdo~ • AcMIIY~141 

Agure 1: Histogram of Energy Markel Olspat.oh Rela·Uve Error 
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Validation of Monthly CPS2 Score with Historical Level of Regulating 
Reserves 

. ..... OCI.ol CIK·OI fr-!Hif .A11~ ;....ot ""&0'1 -· ...... 
Figure 2: Valldalfon ol Monthly CPS2 Scores 

... .. 
Oftpatch Simulation Results: 

The dispalch simu!ator was used to determine the electric system response for eight ~Primary Soenarkls," 
two ·Primary Sensiti'Jfty Cases; eight -secondary Scenario5; and ooe "Secondary Seo&itrvity Ca.so." A 
description of the composi!lon ollhe scenarios and s,en$itivity cases is provided in Table I. The monthly 
CPS2. SOOf&S for the wind deveklpment scenarios and sensitivity cases were caiQJlaled. The dispatch 
simulator was also used to determine the regulating reserve range required to achieve cenaln kwets ot 
CPS2 performance. The defini'lions ol the target perlormances and the resulting regulating rosefl/8 range 
aro shown In Table 2 ond Table 3. 
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8b 01 154 

8a 02 154 

8c C3 154 

3a 01 194 

3b 02 194 

7o 03 194 

7b 04 194 

3c 05 194 

6b E1 294 

8a E2 294 

•• E3 294 

8c E4 294 

4b E5 294 

So F 594 

294 Scenario 4b (ES) usrng 30 mTnute pens.lstonco wind toretaS1 

294 

294 
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Conoernlng sensitivity case 8, the 30·minute per$istence wind forecast has a simtlar procedure lo that of 
the 6Q..mmute persistence- tho! is, tllo wind generation observed 30 m1.0utes in actvance ollhe begl.nnlng 
of the scheduling hour is the scheduled amounL A oomp3rison of Scenario 4b ilnd Sens1tMty Case 8 
revealed rh.nl tho meo.n of absolu1e minutely wmd forecast errors using GO·minute persistence was 22.5 
ki'N; while using 3Q..minute persistence, it was 17,7 MW. 

Concerning Sonsltivdy Case C, h was determined that undor the prescrbld wtnd curtaltment procedure, 
rho amount of curtailod wind onorgy wns 27.7 GWh over I he 18 month Sludy poriod. This corresponds to 
1.88% of the 1487~5 GWh wind potentioJa. The prescribed wind cur1a11ment ptocedure i$ a$ follows: 

For oaeh 1 O·mlnuto lnetoment (exdudtng tho last ten minutes or each hour), determme fi both of 
the loUowing condibOns aro present: 
a. 90'% of tho avalJD.bJe regutating reserves have been deployed 
b Aggregata wind generalion is over pr-odoong v9rsus aggrogote schecMo 

2. If both conditiofls 1a and 1b ruo pr&&alll. tCH the next tO·minutelncroment, cap th<l output ol lhe 
wind p•o~ at tho hlgho• of: 
a. Tho schodul9d wind I}Qoerat10n amount 
b. Tho amount llOCtlS.SaJY to bflng lhe ACE to 12 MN OJ'Id maintain a m100mum ol90% reserve 

deploymont 

CollCOOling Senshivlty Case 0, lho ptescribod procedure fot fhe sale or purchase ol energy Wtt.hin the 
scheduling period was a.s follows; 

At 10 minutes pasl the hour, caJcolate system Imbalance as: 
Systom lmbaJo.nce • Wind Ge.neratinn .. Other Generabon- Load- Scheduled Interchange 

2. llthemagnrtudo oltho system Imbalance exceeds 25 MW, mako a purchaso or sate oqualln 
magnitude 10 systom dorieil or surplus. respectively. Tho purehaso or salo wltl be oxecutod for tho 
finaJ 30·mlnut9s ol the hour. 

Scheduling Error Correlations: 

Tho schoduling orrot"s were detormlned for the proposed wind power facilities (WPFs). existing WPFs, 
n.nd the balanclng·area load. Scheduling errors were evaluated lor 1·minute, tO·minute, and GO· minute 
avotoging Intervals. The errors wen~ defined sueh thai positive error valUes cone.sponded to an energy 
swplus. In ott\ef words, WPF and load scheduing errors were defined as foltows: 

t~~t·,r = th:ollubt~ Wind Power- Sr:h~dulttd W(nd Powt!r 

Eto.M • -(Actunl Load - Schadul~d Load) 

The scheduling error$ as deflood above weJe normalized by the slandard deviation oJ lhe schedollng 
errors. The normalized scheduling errors were synchronlzod Md .severalstatlslk:s were compuled to 
examrne the rela.doMh;p among the WPFs as wei a.s the ralallonshlp of lhe WPFs With lhe k>ad. 
Specdiccllty, !he statistics compuled were: 

1. The conelolion coefficients of de!e.rmina!icn (r) among pairs of Individual schocluhng en-ors 

' No1e. -Mnd potenlial cabllated based only on vahd dala records. This value is nol reptnentative olthe 
contiguous 18 month period 
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Pa;~•7 on5 

2- The l·statistk testing the hypothesis th:al the sum of a pair ot indtvldua1 scheduling err01s contains 
the null value. In other words, lhi5 lndJCales aha Jtkelihood that pairs of indMckral scheduling orro(S 
produce zero net ertOf Lalge ub$olule values of the !·statistic east doobt on the validity ot ttto null 
hypothesis. 

3 The p·value associated with tho aforementll)ned t·statlstic. Tho p..vahle Is the probab!bty ol 
obscf\ling the given rosult, or one more extreme, by chance it tho null hypothesis 18 true SmaQ 
values of P cast doubt on the vnldty ot the null hypol.hesls. 

Although the study period spans t a. months, tho above statistics were only computed fOf two months of 
specific intorest: July 2008 and November 2008. These month.s wtHO seolectad because ( 1) they had $ow 
CPS2 perlotmMees tot each ol the hl$totical,load-only, and proposed wind deveJopment scenarios; and 
(2) thoy rep•esent ddfe1ent seasons. Al:though the resutts can be ptoduced lof any ot lhe wmd 
develOpment scenarios, Seenano 4b (also known as ES) was selected as an example, primanly because 
111ncludes all 8 ~oposed WPFs included in the study. 1n tota~ 18 relat10n5hrp metrices have been 
computed tor each olthe 2-study monlhs, 3·averaglng in1etvals, and 9-celationshlp slatistlcs. Tho 
mauices are shown in Table 4 lhrough Table 21 
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T• 

Parle 
Teton 

· J 

•2 

I Lood 

Tables: T _ 

Park 
Teton 

1 

'2 

Judith Gao 
Load 

~or; ~(r) 

~Teton ~ 

~ '~ 1,090 

toll 

Park I Teton 
-0.589 1.298 

1.526 

T· 

0.093 

' 1 

0.211 
0.058 
0.667 

l!rl fori 

~ I I 
~ 

0.086 0.008 
0119 0.170 

.0.046 

''"0" 
'2 

~J! Wo} 
0.026 

)6l ~· 

lf 

July 2008 
:Errors 

1,109 
1.3~ 
).005 

, July 2008 

Judith Gap Load 

~ @E ~ 0.06 .056 
0.017 0.122 0.002 
1.091 )i: 0.038 

~ -¥a* 1,053 
0.089 02S4 0083 

O.D!O ~]E 

2 Load 
0.570 ·1.145 2.2S2 •1. 14 . 2.356 -0.670 0.253 
0.789 .0.882 ~ ·lJ. ~ -356 .0.428 0.481 

0.929 ~ 
2......-:r-~=~~ 

1.306 
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Table 7:~C 1 ol r> 1 (r) lor I ·- , July 2008 

P•rk Teton ~ 
1 (rl for tErron 

· ) 

~ 
r2 Jud•th Gap Load 

I o.06t ; 0.057 0.053 
~ ~ 

I ~ i 
1.040 

I Park I 0 .00 ~ Teton 0.087 1.008 0 .186 ).070 1.002 
. I 0.120 Ol72 0.068 00!7 0 123 0 035 

0.037 0.092 

t ~ ,.2;2ll ~ ~ I 049 
2 ).090 1.094 

0.011 0.051 

I load 
~ 

Pogol9 
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Tobia I 

ITeto.l 

I load 

Table 9 : 

I Pork 
rre<on 

r1 

r2 

Load 

: lor Sum ot 

Park I Teton 
I I R? I 0412 

I 0.48S 

Park I Toton 
I 0857 I 0680 

l 0.628 

Jutv 2M& 
: 1, r Sum oil tErrors 

r 1 ~ rT Judith Gao Load 
0.067 0.181 .0.364 0 7l5 . 0.75! ·0 213 0.084 
0.019 .25 ·0.280 ~1.7s0 ·O.U6 0.159 

0 .212 ?-~~~~~~=::t~~:1t~~ ~ 1.710 
~~ .050 )9 ~ iDi H¥- ~ 

0488 ~iti~i~=·~OI2S~~~ 

D. 100 

t for . '""'' - Julv 2008 

!loT t lor Sum ol • Erroro 
r I 
~ Judlt'W i 0.947 0716 0.4 74 lili 0.453 

~ ~ ~ ~ ~ ~ 1847 U68 IA4' I K~ I 0.3 I -030' 0852 
0.6 ·25 

~ till r.m 
I 1.360 

1.745 1.160 
04g6 0.334 
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Table 10: " · ;ofl ~(rl 

I Park 
Teton 

r1 

r2 

Judith Gao 
I Lo•d 

Table11: T 

I Park 
Teton 

I load 

1 

2 

Park I Teton 
I 0.059 I 0.057 

I 0.003 

ol 

Pork Teton 

l -0.081 ~ 

0.052 -0.029 
0094 0.041 
0.095 0.090 

O!a!. 

·J 

I 031 _g,.2 '8 
16 

.106 
77 

' (rl 

0.061 
0.066 

~ 

! Errors 

~ 
r2 

0.021 
0108 

I ~ 
0071 0340 • 

, July :!OilS 
JEt·ors 

-0.013 
.123 

~ 
0.031 

:]]E 

Julv 2008 

Judith Gao load 
0.013 0.049 

~ 
136 ~ 

1.020 o.osa 

:i!f 0.036 

272 
0.053 
0045 

· 2 _ Judith Gap Load 

) 310 t--7 - .:0·1-~~ !2. 
l'iij6 ~ 

•.UO 1.501 •.144 165 '9_ 
LIT.! 0.264 1079 0338 -D.OS2 0211 

0021 ~;=t----' §i+-:fill:-;, ~-"=~~ti~±-:c-~ 
~ ~ -DI~ ~ 
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Table12:1 .c ; for Sum oil 'c. 
~ , JUlY 

t \0 'of I 

~ 
Teton r 1 ~ 0.876 luditi: ~ ' 0.8~9 0.175 UJI 0.756 081 0.745 

Pari< I 0.83S 
~:m: 

0.914 0.' ICM 0.760 080 1747 
Teton 

~:iii i ~ I 
0.580 0.869 

·t 

' ~ i I 0833 

~ ·a~ 0834 1.81. 
0.89S I 0.528 O.ll2 

2 om 0.893 0.516 
0 .770 ~ 

I Load 

Table 1_3 : 1 of 1 (r) ·1 r 2008 
1 (r) for I !Errors 

Park Teton ·t r 2 Load 
0.064 0.027 

~ =I 
o,a: 0.048 0.045 11.057 ·0 043 

Park 1.011 i- 1.015 

I 
-o.029 0 .014 

Teton ~9 ,009 

~ ~ ' 1 171 
0.046 0 )4; 0.098 

0 .068 0 .025 0.036 ·0.003 
0 .040 ~~ ~ 

-o.o; 
rn 

·0 .1 
I Judith Gap 0083 
I LOad 
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Table14: · : for - 1 .... r 2008 
:for Sum of , 1 Errors 

Park Teton 1 

§I ~''" 
r2 Jud;ah Gap load 

1.836 

i 
2.012 ·1.192 -o.48Z 0108 

P•rk ' 0.:ll!. I ~31 -:~ 
1. ~ ~ Teton 

·t ).980 1.466 
·1264 1.077 '198 ·1.173 

0.408 ·0.927 •1.379 ·1.15(1 .0 586 
U2il, illk ii'i 2 1. 

Jud1lh Gap 

l.oad 

Pago 113 
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Table 16: Correlation Coalllclents of Dotormlnatlon frl for Normalized Schedullna Errors- 10·Minute Averaalna. November 2008 

Madiso n 
Park 
Teton 
M eagher 1 

Choteau 
Wheat1and 
Glacier 
Mtagher2 
Horleshu 
Judith Gap 
lo<Jd 

. TableH: 

'•ri< 
Toton 

r l 

Judith Gap 
I t oad 

Corn'!lation Coertlcienl$ of Oe:termlnation (r) for Normallzed Sc-heduling Errors 

M adlson Pari< Teton Meagher 1 Choteau Wheatland Glacier Meagher 2 Horseshu Judith Gap L<>ad 

~~5 0,027 0044 0.028 0.036 0.036 0.048 0.046 0.058 -0.044 
0.011 0,051 -0.047 ·0.020 0.024 O,Ql6 0.062 ·0.029 0.015 

0.018 0.020 0.035 0.151 ·0.009 0.060 0 .065 .0.013 
0.059 0 .100 0.034 0.173 0.069 0 .080 .0.003 

0047 0.044 0.099 0.097 0.073 .().QI8 

001\<l 0.026 0 .037 On& .().003 
0.040 0.124 0.030 -0.022 

0.003 .o.oaa 0.016 
0 .031 ·0.011 

0087 

for Sum of ·-
" 'Erron 

Pork Teton ·1 r 2 JudithGap · Load 

: ~:+---~-.::0552 11 :fi ~~~----=fi::+-...;::::~ 1.1! 0 .034 

1.656 -0.718 1.143 1.313 1.465 
-0 392 .0.022 0.708 -0.361 0 .41 

O.lli_ 'H* ~~-~·~ .• ~~:!~:~~~ 
0.706 
·0.052 
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...... l_f 11) 
Page 15ol 

Tallie 18: 110 :lorSumol 1- · r200B 
·Sum of 1 Ern1rs 

I Park 
I Telon 

• I 

I 

1.533 ,,._so saa 
o.9sa. o772 

•2 

r,1 ~~.~a3a'h~·G~••,_----r-~---+----_,-----r----~--_,------t-----r-----~·o~ 

Table :ol 1 (r) lor ..... 
, ( r) o 

Parte Telo 
).068 0.03 ).032 '035 

o. ·~~'k----~---+---f''~~m~--~~~~~-~~·~11 __ ~-~o 1021 
r Te1on . O.Oll 0.029 0.039 · ii 166 

'" Jud1thGao 
load 

OJ!!!!. 0.100 ~ 
0.046 

1079 

~ ~ Judith Gop load 
~ o.• 0.063 1 :0.055 : 

0.014 0.067 ·0.026 0.017 
0.062 0.074 ·0,007 

:.!~~ ~ ! I I 

1.026 
).042 ',128 ~0.032 .0.028 

0.003 . 11< 

0 !!! 
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Table 20: 

Pari< 
Toton 

. I 

Judith Gao 
, toad 

Table_21 : 

I Pork 
Teton 

I c 

~2 

Jud1th Gap 
Load 

1 ofl 

Park Teton 

Park 
I 0 .753 

0255 
0.054 

110 T-~ 

Teton 

I~ 

.0.2~ 

.0.337 
0.211 

>rSumor 

: for Sum of 

•J ~ 
1804 
J 737 
) 828 

0.859 

1 Erron 

.0.264 ~ 

for Sum or 

1.792 =tl :!i 
o~ 0.1175 

r2008 

1 Errcrr> 
r 2 

ii 
- 0,887 

'I 
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Pi11Jel6ol16 

OUl OUS 04~ 

0281 ~ 0 .280 
- .O.:!!R 0 .131 

.U l 

, 2008 

Judi~ load 
01169 

I ijM-
1.842 
.919 0 122 

! ~f ~ 
0167 10780 
o.ta L 0.8!16 

! 0813. 
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2 Q. 

l A. 

4 

5 

6 Q. 

7 A. 

Witness Information 

Please state your name and business address. 

My name is Emmett 0 . Riordan. My business address is 40 East Broadway. 

Butte. Montana 59701. 

By whom are you employed and in what capacity? 

I am NorthWestern Energy's Director of Engineering and Planning, Electric 

8 Transmission. 

9 

10 Q , 

II A. 

12 

Please summarize your education and employment experience. 

t graduated from Montana State UnlversHy, Bozeman, Montana receiving a 

Bachelor of Science in Mechanical Engineering in 1981. I am a r439istered 

13 Professional Engineer in Montana, License No. 7865 PE. I have worl<ed in 

14 the electric and natural gas utility industry for over 29 years, first employed 

15 by the Montana Power Company and now by NorthWestern Energy 

16 ("NorthWestern" or "NWE"). My experience is In the areas of electric and 

17 natural gas distribution and transmission operations, substation equipment, 

t8 substation and transmission design. 

19 

20 Q. 

21 

22 A. 

What are your responsibilities as the Director of Engineering and 

Planning? 

I am responsible for the planning, design. construction. and maintenance or 

23 NorthWestern's electric transmission system In Montana, Including the 

EOR-2 

( 



systems' safe, reliable, and efficient operation. I am also respcnslble for 

2 working with Interconnection customers, through the study, agreemen~ and 

J construction process. 

s The Electric Transmission Engineering and Planning Group at NorthWestern 

6 provide Ule estimates. design and project management for construction of all 

1 substations and line construction projects on NWE's transmission system. 

s This Is an engineering group that Is very experienced with these types of 

9 projects. 

10 

II 

11 a. 

ll A. 

Purpose of Testimony 

What Is the purpose of your testimony? 

The purpose of my testimony is to (I) briefly describe the transmission 

14 engineering and construction related activities as they pertain to the Spion 

as Kop Wind Generation Project ("Spion Kop") and the Interconnection facili ty to 

16 connect to NWE's system, (il) describe the costs of the Infrastructure 

t7 construction that wm be required, and (Iii) describe the schedule of events 

18 that will be required to meet the necessary energization date of August 1, 

19 2012. There are three distinct project components that will be required to 

10 complete the interconnection of Spion Kop. Each of these components will 

21 be described In detail. 

ll 

EOR-3 



Proiect Overview 
( 

2 Q. What transmission related work must be done? 

J A. There are three separate transmission facilities that must be completed. 

4 These Include a generation gathering substation that will slep up the voltage 

s from the wind farm of 25,000 volts (25 kV) to transmission voltage of 100,000 

6 volts (100 kV), a 4.2 mile (approximate) 100 kV transmission line to carry the 

7 power to the existing NWE 100 KV lransmlssion line, and an Interconnection 

8 switchyard to tie the generation transmission !lne Into the NWE transmission 

9 system (collectively "Associated Facilities"). This site will also Include the 

10 metering point for this project. 

II 

12 Q. What is the generation gathering s ubstation? 

13 A. The generation gathering substation is where the conductors from the wind 

14 generator towers will all come together at one location. These conductors will 

IS then be connected to a transformer that will "step up" the voltage 10 a 

16 transmission level o f 100 kV. The yard will be approximately 2 acres in size. 

17 with a chain link fence surrounding ft. It will Include the necessary concrete 

18 foundations, steel structures, and electrical equipment to safely make the 

19 voltage transformation. 

20 

21 Q. Please describe the approximate 4.2 mile transmission line. 

22 A. There Is not a final design at this point In time. However, the nne will either 

2J be single poles, spaced approximately 300-400 feet apart or "H" structures. 

( 

EOR-4 



2 

3 

• 
5 

6 a. 

7 A. 

8 

9 

10 

II 

12 

13 

14 

15 a. 
16 A. 

17 

II 

19 

20 a. 
21 A. 

22 

2J 

two poles side by side wflh a cross ann beiWeen them, spaced roughly 700-

800 feel apart. Once the line route is surveyed beiWeen the gathering 

substation and the interconnection point. we will detennine the most cost 

effective design • 

What facilities are needed at the Interconnection point? 

The facilities at the point where the generation transmission line 

Interconnects with NWE's transmission line will consist of the necessary 

foundations, steel structures and electrical equipment to safely Interconnect 

these two lines. The yard Is planned to be approximately 1 acre In size, with 

a chain link fence surrounding il. Metering equipment will a.lso be included in 

this yard. 

Project Costs 

What Is the estimated cost of the Associated Facilities? 

The estimated cost of each of the Associated Facilities is identified on 

Exhlbll_ (EOR..01 ). The total estimated cost of all three components is $6.9 

mJIIIon. 

How were those costs derived? 

The estimated costs for each or the Associated Facil~ies were derived 

utilizing NWE's standard estimating programs for substation and line design. 

These programs are used in day-to-day analysis for estimating projects 

EOR-5 



similar in nature. They reflect known costs for construction and material. 

2 Other costs. such as site preparation. are based on actual contractor costs 

l from recent projects in this part of Montana. This project will be comprised of 

~ materials that are standard on NorthWestern's system. The major electrical 

5 equipment to be used will be acquired through a competlllve bidding process 

6 with NWE's standard vendors. 

7 

s a. 

9 A. 

10 

When will final costs for the Associated Facilities be available? 

The final costs for the Associated Facilities will be available 3rd quarter 

2012. After project completion, It generally takes 2 months for all charges to 

11 be documented and all invoices processed. 

12 

ll a. What level of total expenditures will be made prior to the issuance of a 

14 Montana Public Service Commission order In this docket? 

IS A. The costs to complete the site preparation and engineering. prior to March 

16 2012. are estimated to be $885.920. These costs are detailed on Exhibit_ 

17 (EOR-01 ). It Is necessary to complete this wor1< In order to meet the 

18 construction schedule. 

19 

20 

21 a. 

22 A. 

ProJect Schedule 

What Is the constructlon schedule? 

In order to have the Associated Facilities completed to meet an August 1. 

23 2012 energlzation, the construction schedule is: 

EOR·6 

t 

{ 



1 

l 

4 

s 

6 

7 

8 

9 

10 

II 

11 

ll 

H 

IS 

16 

17 

18 

19 a. 
20 

21 A. 

21 

• August 2011 - request price and delivery quotation lor the step-up 

transformer, with delivery expected in 32-40 weeks. Perform 

geotechnical analysis at gathering substation and Interconnection 

yard locations. 

• September 2011 - Order step-up transformer lor May·June 2012 

delivery. 

• September-November 2011 • perform site preparation dirt work 

required at gathering substation and Interconnection yard locations. 

This work Is required to be completed prior to the winter months in 

order to avoid winter/spring weather conditions which could greatly 

impact the construction schedule. Complete survey work lor yards 

and transmission line. 

• September 2011-February 2012 - Complete substation, relay, line, 

and communication engineering. Begin material procuremen~ with 

iong lead time items being ordered lor March 2012 and beyond 

delivery. 

• March 2012-August 2012 - Construct substation, line and switchyard. 

Does the construction schedule for the Associated Facilities support 

the requirements of Splon Kop? 

Yes. The planned completion lor the Associated Facilities meets the Project 

objectives and schedule requirements as described in the Prefiied Direct 
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2 

3 

4 

s a. 

6 A. 

7 

8 

9 

10 

II 

12 

13 a. 

14 A. 

Testimony of Bleau LaFave. The Associated Facilities have been designed 

and sized to meet the needs of Spion Kop. 

Conclusion 

Please summari~e your conclusions. 

The estimation. design and construction of the Associated Facilities 

described above are standard types of projects for the NWE Electric 

Transmission Engineering and Planning Group. These types of projects are 

completed routinely each year. I am comfortable that the estimate. design 

and construction or these projects will be successful and within budgeted 

costs, weather permitting. 

Does this conclude your testimony? 

Yes. 
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Exhibit_(EOR·01 ) 
02011 .5.41 
Page 1 of 1 

ESTIMATED SPION KOP ASSOCIATED FACILITIES COSTS 

Estimat~d Estimated 
Costs Costs 

Expenditures required prior to MPSC Ordor Expenditures required Assuming Approval 

Collector Substation 
Land 
Survey 
Site Work 
SubstationEnglneerlng 
Drafting 
Substation permll 
Relay Engineering 

Transmission Una 
Engineering 

Communications 

Int erconnect Switchyard 
Land 
Survey 
Site Work 
Subsation Engineering 
Substation Permit 
Relay engineering 
Ora !ling 
Total 

NOte: Transmission tine estimated 
without any right of way costs Included. 

Collactor Sub w/ Relay 
$6,600 

$16,120 
$220,400 

$95.000 
$21 ,000 
$10,000 
$48,000 

Transmission Uno 
$96.000 

$0 Communications 
Collector 
lntortle 

lnterconnoct Swltch yard 
$8,000 

$16.800 
$175,000 
$105,000 
$10.000 
$38,000 
$20,000 

$885.920 Total 

T a tal Project Cost 

$3,223,933 

$1,363,264 

$10,000 
$25,000 

$1,435,650 

$6,057,847 

$6,943,767 
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2 Q. 

l A. 

4 

s 

6 Q. 

7 A. 

8 

9 

10 Q. 

II A. 

t2 

13 

14 

IS 

16 

17 

t8 

19 

20 

21 

22 

23 

Witness Information 

Please state your name and business address. 

My name Is Patrick J. DiFronzo. I work at 40 East Broadway, Butte MT 

59701. 

By whom are you employed and In what capacity? 

t am NorthWestern Energy's (NWE or NorthWestern) Manager of Regulatory 

Affairs. 

Please summarize your education and employmenl experience. 

I graduated from Montana State University with a Bachelor of Science 

Degree In Accounting In 1981. In August 1983, I completed the 

requirements to become a Certified Public Accountant I have also attended 

several rate-related courses since beginning my employment at 

NorthWestern in July 1984. The first position I held was Accountant in the 

Income T8JC Department, from 1984 through 1989. During this time frame I 

worked on several Montana Public Service Commission (MPSC or 

Commission) and Federal Energy Regulatory Commission (FERC) rate 

ffilngs preparing tax statements and exhibits. I then spent a year In the 

Regulatory Affairs Department as part of a cross-training program teaming 

more about cost of setvice and other regulatory matters. Afl~r this. I 

transferred into Internal AudHing where I spent the next six years working on 

various financial and Information system control audits. In 1996, I transferred 
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2 

3 

4 

5 

6 

7 

8 

9 

10 a. 

II A. 

12 

13 

14 

15 

16 

17 

18 a. 

19 A. 

20 

21 

22 

Into the Financial Resources Department as a Senior Analyst In the 

Financial Resources Department I prepared annual and forecasted business 

plans for NorthWestern and performed various financial analyses. In May of 

1999. I was promoted to Manager of Treasury Services. In the Treasury 

Department. I worked on several MPSC and FERC rate filings preparfng cost 

of cap11al statements and exhib"s. In October of 2000, t accepted a position 

In Une Regulatory Affairs Department as a Senior Analyst. In December of 

2003, I was promoted to Manager of Regulatory Affairs. 

What are your responsibilities as Manager of Regulatory Affairs? 

I am the manager In charge of state and federal regulatory acU""ies for 

NorthWestern In Montana. In my present role, among oUner Unlngs, I 

participate In the preparation and/or consideration of the testimony, exhibits 

and work papers In NorthWestern's proceedings before the MPSC and 

FERC. 

Purpose of TesUmonv 

What is the purpose of your testimony In this proceeding? 

My testimony: 

1. Presents the development of the estimated Spion Kop Wind Generation 

Project ('Spion Kop' ) Asset Cost of Service (' Revenue Requirement") for 

the Commission's consideration In this Docket; 
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2 

3 

4 

s 

6 

7 

8 

9 

lO a. 

I I 

12 A. 

13 

14 

15 

16 

17 

18 

19 

2. Discusses the process for the review and recovel)' or the actual Splon 

Kop Revenue Requirement once the plant Is constructed and final costs 

are established; 

3. Discusses the cost recovel)' of future Splon Kop costs. Including: 

a. The Inclusion or Splon Kop property tax expense In 

NorthWestern's annual Electric Property Tax Tracker filing; and 

4. Summarizes the recovel)' or all Spion Kop costs. 

Splon Kop Revenue Requirement 

Have you prepared an exhibit that presents the Spion Kop revenuo 

requirement? 

Yes, Exhlbii_(PJD-01) has been prepared to reflect the revenue 

requirement. Page 1 of this Exhibit presents a line-by-line summal)' of the 

various costs of service elements, followed by wor1< papers further 

supporting these line ~ems. This revenue requirement is based on the first 

year of operation reflecting the 50% bonus tax depreciation for 2012 as 

discussed In the Prefiled Direct Testimony of Wayne Hill ("Hitt Direcl 

Testimony"). 
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Q. 

2 

3 A. 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

What methodology was used to devolop the Spion Kop Asset Cost of 

Service or Revonuc Roqulroment? 

Montana law defines Generation Asset Cost of Service as: "construction, 

administration. operation, and maintenance of a plant or equipment owned or 

leased by a public utility and used for the production of elaclrlclty." § 69-8· 

103(13). MCA. Based on this statutory definition and this Commission's 

practices related to utillty-owned assets. the standard regulated revenue 

requirement formula used to develop the Splon Kop Wind Project Revenue 

Requfrementis: 

RR : [(AC- D)· RoR] + E 

Where: RR : Revenue Requirement 

AC = Asset Cost 

D = Accumulated Depreciation adjusted for Deferred Income 

Taxes 

RoR = Allowed Rate of Return 

E = Expenses (I.e.. Operation and Maintenance, 

Administrative and General, Depreciation, Taxes Other 

than Income and Income Taxes) 

The detailed elements of the above equation as fi relates to the Splon Kop 

Wind Project are explained below. 
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I 

2 Q. 

3 

4 A. 

D~l!!jled Suion Kop Revenue Requirement E/emgnts 

Please provide a general description of each cost of service element on 

Page 1 of Exhlbit_(PJD-01 ). 

A general description of each cost of service element can be found In the 

S questions and answers below and the supporting work papers behind Page 

6 1 of Exhlbit_(PJD-01 ). 

7 

8 Q . 

9 

10 A. 

Please further explain the basis NorthWestern used for determining the 

asset value of Spion Kop in Its Revenue Requirement computation. 

Referring to lhe Utility Plant in Service section on Page 1 of ExhiM_(PJD-

II 01 ). the Eleclrlc Generation Plant or asset value of $86.1 15.035 is shown on 

12 Line 10. The supporting delall for this amount is shown on page 5 of 

13 Exhlblt_(PJD-01 ). The Prefiled Direct Testimony of Emmett Riordan 

t4 provides further explanation of NWE's construction costs for the transmission 

IS related facilities which Include the substation. feeder line and tap facilities. 

16 The Prefiled Direct Testimony of Bleau LaFave ('LaFave Direct Testimony") 

17 provides further explanation of lhe cosls specified In the Assel Purchase 

18 Agreement between NorthWestern Energy and Spion Kop Wind, LLC. and 

19 the remaining project costs. 

20 

21 Q . 

22 

Please describe how the Accumulated Depreciation on Line 13 was 

developed . 
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1 A. 

2 

3 

4 

5 

6 

7 

8 

9 Q. 

10 

II A. 

12 

13 

14 

15 

16 Q, 

This Accumulaled Depreciation was developed utilizing Straight Line 

Depreciation over a 25-year asset life for the Generation Plant and NWE's 

corrent utility depreciation study for the Transmission Plant, which is about a 

50-year asset l~e. The 25 year Ofe used for the Generation plant was based 

upon current depreciation studies for wind turbines conducted by Foster and 

Associates Inc. The depreciation accrual computation is reflected on page 

12. 

Please describe the Deferred Income Taxes - Accelerated Tax 

Depreciation on Line 19. 

Thls rate base adjustment reflects the deferred Income taxes resulting from 

the difference between book and lax depreciation. This computation reflects 

the 50% Bonus Tax Depreciation for 2012 as discussed in the Hltt Direct 

Testimony. 

Please describe the Deferred Income Taxes - NOL Deferred Tax Asset 

17 on line 20. 

t8 A. This deferred income lax represents the impact of the 50% Bonus Tax 

t9 Depreciation, which results In a net operating loss for Splon Kop. The Hat 

20 Direct Testimony describes how this amount is determined and why it is 

21 reflected as e regulatory asset for the utmty. 

22 
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1 a. Please describe how the Total Year End Rate Base on Line 24 In 

2 Column 0 was derived. 

3 A. The Total Year End Rate Base was derived laking the net plant amount on 

4 Line 14 and subtracting the customer contributed capital amount on Line 21. 

5 

6 a. 
7 

S A. 

9 

Please describe how the 13·Month Average Rata Base on Line 24 in 

Column F was derived. 

This value represents the 1 3-month average of the rate base Items shown In 

Column 0, Lines 10 to 21, from December 2012 through December 2013. II 

10 Is hypothetical in thal li has yet to occur. 

II 

12 Q. Please describe how the Rate of Return on Line 26 was developed. 

13 A. The computation of the 7.52% rate of retum is shown on page 6. The 

14 Prefiled Direct Testimony of Brian Bird provides further explanation of the 

15 

16 

17 Q. 

IS A. 

rate of return and Its components. 

Please describe how the Authorized Return on Line 28 was developed. 

The authorized return Is computed by multiplying the 13-Month Average 

19 Rate Base, Column F, Line 24, by the rate of return. 

20 

21 a. 

22 

Please explain the Operation and Maintenance Turbine Expense on 

Line 31 . 

PJD..S 



A. This represents the annual costs to operate and maintain the 25 wind 

2 turbines, and non-turbine equipment such as substatlon\electtical systems, 

3 road maintenance, backup power etc. These expenses are detailed on 

4 Exhibit_(PJD-01 ), page 8. The LaFave Direct Testimony provides further 

s explanation of these oosls. 

6 

7 a. Please explain tho Land Owner Maintenance Expense on Line 32. 

8 A. This represents the annual landowner maintenance costs for fencing, cattle 

9 guards and other property upkeep costs. These expenses are detailed on 

10 Exhibil_(PJD-01), page 8. Refer to the LaFave Direct Testimony for further 

I I explanation of these costs. 

12 

13 a. Please explain the Landowner Right of Way Expense on Line 33. 

14 A. This represents the annual costs relaling to landowner right of way costs per 

IS agreement with certain land owners. These expenses are detailed on 

16 Exhib"_(PJD-01 ), page 9. The LaFave Direct Testimony provides further 

17 explanation of these oosls. 

18 

19 a. Please explain the Royalty Foo on Uno 34. 

20 A- This represents the annual costs relating to the royalty fee paid to the 

21 landowners per the agreement with certain land owners. These expenses 

22 are detailed on Exhlbit_(PJD-01), page 10. The LaFave Direct Testimony 

23 provides further explanation for these oosls. 
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2 

3 

4 

Q , 

A. 

Please explain the Administrative and General Expense on Line 35. 

This includes annual cosls lor property insurance and wildlife study. These 

expenses are detailed on Exhlblt_(PJD-01). page 11 . The LaFave Direct 

5 Testimony provides further explanation for these costs. 

6 

7 Q , 

8 A. 

9 

10 

Please explain the Depreciation on Line 36. 

This represents the first year depreciation and was developed as described 

above for AcctJmulaled Depreciation. The depreciation accrual computation 

is reflected on Exhlbll_(PJD-01), page 12. Line 25 reflects the 

II Depreciation Expense lor lhe first year. 

12 

13 Q. 

14 A. 

IS 

Please explain the Wind Generation Fa.cility Impact Fee on Line 37. 

This represents the estimated wind generation Impact fee assessed on \he 

asset cost of this wind project per § 15-24-3004, MCA. The computation is 

16 reflected on Exhlblt_(PJD-01), page 14. The Hilt Direct Testimony 

17 provides further explanation or the Impact lee. 

IS 

19 Q. 

20 A. 

21 

22 Q. 

Describe the Property Taxes Included on Line 38. 

The Hill Direct Testimony describes the Spion Kop property tax computallon, 

which is reflected on Exhiblt_(PJD-01 ), page 15. 

What are the Other Taxes Included with Property Taxes included on 

23 Line 38? 
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2 

3 

4 

A. 

5 Q . 

6 

1 A. 

Other Taxes Include the Energy Producers License Tax. The Hltt Direct 

Testimony also describes the derivation of these Other Taxes which are 

shown on Exhiblt_(PJ0-01), page 15. 

How were the Montana Consumer Counsel (MCC) and MPSC taxes on 

Line 39 computed? 

These taxes were based on the latest tax rates from October 1, 2010, 

8 approved in Commission Order No.'s 7109 and 7110. These tax rates are 

9 applied to the Total Revenue Requirement which Is shown on Page 1, Line 

10 44 to derive the amount of taxes. These taxes are Included In the Total 

1 1 Revenue Requirement amount on Line 44. 

12 

13 Q . Describe the Deferred lncomo Taxes on line 40. 

14 A. This reflects the level of Deferred Income Taxes resulting from the timing 

15 difference between book and tax depreciation, and the NOL Deferred Tax 

I 6 Asset created because the tax deductions exceed the taxable income In the 

17 test year, thus creating a tax loss. This fogure Is derived on Exhlbit_(PJD· 

18 01), page 2. lines 74 to 93 and is further supported in the Hilt Direct 

19 Testimony. 

20 

21 Q . 

22 

Please explain the computation of Current Income Taxes shown on 

Line 41. 
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2 

3 

4 

5 

6 

A. 

7 Q . 

8 A. 

9 

10 Q . 

II A. 

12 

13 

14 

IS Q. 

16 

17 A. 

Current federal and state Income tax rates are used to compute Income 

taxes. The details of the Income tax calculations are shown on lines 47 

through 72 on page 2. The tax depreciation used in computing current 

Income taxes was based on using the first year bonus tax depreciation 

percentage. Mr. Hitt also sponsors these tax-related computations. 

What Is the Total Cost of Service on Li ne 42? 

This Is the total of the expenses shown on Page 1 , Lines 31 through 41. 

What Is the Total Revenue Requirement shown on Line 44? 

This total includes the Total Cost of Sei'Ace plus the Authorized Return 

shown on Page 1, Line 28. 

Splon Kop Second- Year Revenue Requirement 

Is NWE proposing an update to this revenue requirement for the 

second year of operation? 

Yes. As discussed In the Preliled Direct Testimony of John Hines and the 

18 Hilt Direct Testlmony, NWE is proposing an updated revenue requirement 

19 and rates for lhe second year of Spion Kop operation. Tax depreciation for 

20 the second year of operation Is 16% for generation and 4.75% for 

21 transmission property, which is comparable to the standard tax depreciation 

22 percentage. The Hitt Direct Testimony further discusses this change In tax 

23 depredation. Exhibfi_(PJD-02) presents lhe second year revenue 
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1 requirement reflecting the change In tax depreciation expense between the 

2 first and second years of operation as well the corresponding affected rate 

J base and Income tax expense line items. These changes are further 

4 described below. 

5 

G a. 

1 

8 A. 

Please describe the tax depreciation change made to the second year 

revenue requirement. 

The first change made was to revise the tax depreciation deduction to reflect 

9 the second year tax depreciation percent as shown on Page 2, Line 53. The 

10 details of the tax depreciation calculation are shown on Page 3. Mr. Hilt 

II supports this computation. 

12 

13 a. Please describe the change to Accumulated Depreciation on Line 13. 

14 A. The Accumulated Depreciation has been updated to reflect 1wo years of 

t5 book depreciation In order to match updating the tax depreciation deduction 

16 to the second year In the tax computation. The Accumulated Depreciation 

t7 computations are Included on Page 13. 

18 

19 a. 

20 

2t A. 

22 

Please describe the change to Deferred Income Taxes - Accelerated 

Tax Depreciation on Line 19. 

This rate base adjustment reflects the accumulated deferred Income taxes 

resulting from the difference between book and lax depreciation for two 
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2 

3 

4 

5 

6 

7 

8 

9 

LO 

L I 

12 

13 

14 

)5 

16 

17 

18 

19 

20 

21 

22 

23 

Q . 

A. 

Q, 

A. 

Q. 

A. 

years. The computations are Included on Page 2, Lines 74 through 82. Mr. 

Hitl supports this computation. 

Please describe the Deferred Income Taxes - NOL Deferred Tax Asset 

on Line 20. 

This deferred Income tax represents the accumulated net operating loss 

created during the first two years of operation. The computations are 

included on Page 2. Lines 84 through 95. The Hill Direct Tesllmony 

describes how this amount is determined and why it Is reflected as a 

regulatory asset for the utility. 

Please describe how tho Total Year End Rato Base on Line 24 In 

Column D was derived. 

The Total Year End Rate Base was derived taking the net plant amount on 

Line 14 and subtracting the updated customer contributed capital amount on 

Line 21 . 

Ploase describe how the 13-Month Average Rate Base on Line 24 in 

Column F was derived. 

This value represents the 13-month average of the rate base Items shown in 

Column D, Lines 10 to 21, from December 2013 through December 2014. It 

Is hypothetical In that It has yet to occur. 
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Q. Please describe how the Authorized Return on Line 28 was developed. 

2 A. The authorized relum Is computed by multiplying the updated 13-Month 

3 Average Rate Base Column F, Une 24 by the rate of return. 

4 

5 Q. Please describe the chango to the MCC and MPSC taxes on Line 39. 

6 A. These taxes were based on the latest tax rates from October 1, 2010, 

7 approved In Commission Order No.'s 7109 and 7110. These tax rates are 

8 applied to the Total Revenue Requirement which Is shown on Page 1. Line 

9 44 to derive the amount of taxes. These taxes are Included In the Total 

10 Revenue Requirement amount on Line 44. 

11 

12 Q. Please describe the change to the Oeforred Income Taxes on Line 40. 

t3 A. This reflects the level of Deferred Income Taxes resulting from the timing 

14 difference between the second year of book and tax depreciation, and also 

t5 reflec1s the change In the NOL Deferred Tax Asset created because the tax 

16 deductions exceed the taxable income in the second year tax computation. 

t7 This figure Is derived on Page 2, lines 74 to 97 and is further supported In 

18 the Hill Direc1 Testimony. 

19 

20 Q. Please explain the updated change to Current Income Taxes on Une 41. 

21 A. Current federal and state Income taxes are used to compute Income taxes. 

22 The details of the current Income tax computation are reflected on Page 2, 

23 Unes 47 through 72. The tax depreciation used In computing current income 

PJD-15 



taxes was based on using the second year tax depreciation percentage. Mr. 

2 Hilt also sponsors these tax-related computations. 

3 

4 Q . What is the Updated Total Cost of Service on Uno 42? 

5 A. This Is the total of the expenses shown on Page 1. Lines 31 through 41. 

6 

7 Q . What Is the Updated Total Revenue Requirement shown on Uno 44? 

8 A. This total Includes the Total Cost of Service plus the Authorized Retum 

9 shown on Page 1, Line 28. 

JO 

II Splon Kop OerlvaUon of Rates 

12 Q . When does NorthWestern propose that Electricity Supply Service rates 

13 be adjusted to include the actual Splon Kop revenue requirement? 

14 A. NorthWestern proposes that the electric supply rates be adjusted to 

IS Implement the Cost of Service on the date of commercial operation. The 

16 Electricity Supply Service rates would be adjusted In conjunction with the 

17 most practical monthly supply tracker fiOng. 

18 

19 a. What are the loads NWE Is proposing to use to compute and Implement 

20 final rates In an MPSC Order for this Filing? 

21 A. NWE proposes the use of forecasted loads used In the current monthly 

22 tracker filing when Splon Kop Is first implemented Into rates. Then In the 

23 second year NWE proposes to use the updated forecasted loads from the 
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2 

3 

~ 

s 

6 

7 

8 

9 

10 

11 

12 

13 

14 

IS 

16 

17 

18 

19 

20 

21 

22 

23 

a. 

A. 

a. 

A. 

a. 

A. 

seoond year's current monthly tracker filing. These same forecasted loads 

would be used to compute rates until such time there Is an updated revenue 

requirement approved by the Commission. 

Has NWE computed Illustrative rates as part of this filing for the first 

ye@r'~ rovqnue requirement? 

Yes. Refer to Exhlbit_(PJD-03). These Illustrative rates Include those for 

the first year's total revenue requirement or "Cost of Seovlce" from 

Exhlblt_(PJD-01) Page 1, Line 44. For illustrative purposes we used the 

forecasted loads from NWE's May 2011 monthly electric trac~er filing. 

Has NWE computed illustrative rates as part of this filing for tho second 

year's revenue requirement? 

Yes. Refer to Exhlbit_(PJD-04). These illustrative rates Include those for the 

second year's total revenue requirement or "Cost of Seovlce" from 

Exhiblt._(PJD-02) Page 1, Line 44. For illustrative purposes we used the 

forecasted loads from NWE's May 2011 monthly electric tracker filing. 

Has NWE computed rate impacts to customors as part of this filing for 

the first year's revenue requirement? 

Yes. Refer to Exhlblt_(PJD-05). This illustrates the bill Impact to customers 

based on using NWE's May 2011 monthly tracker filing to reflect the 

Incremental change in electric supply rates. 

PJD-17 



2 

3 

4 

5 

6 

7 

8 

9 

10 

II 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

Q . 

A. 

Q. 

A. 

Q. 

A. 

Has NWE computed rate impacts to customers as part of this Rllng for 

the second year's revenue requirement? 

Yes. Refer to Exhibit_(PJD-06). This Illustrates the bill impact to customers 

based on using NWE's May 2011 monthly tracker filing to reflect the 

incremental change in electric supply rates. 

Does the Spion Kop project cause regulation service costs to increase? 

Yes. This will cause the variable costs relating to the Dave Gates Generating 

Station (DGGS) to increase because of the additional need for regulating 

services. This will Increase the fuel usage and the revenue credlts Incurred 

at DGGS. which results In variable costs increasing by $180.987. Mr. 

Michael Cashell describes In his testimony how Splon Kop Impacts 

regulation service at the DGGS. 

Treatment of Future Splon Kop Costs 

Are there future Splon Kop costs, In addition to those presented In this 

filing, that will likely be incurred and Included in futuro electric onorgy 

supply rates? 

Yes, future costs will Include lhe normal course of expenses and cepllal 

costs related to maintenance, fllture plant additions. inflationary cost 

adjustments, Increased property taxes, and other Increased costs. 
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a . How would future costs like these or others be included in the Splon 

2 Kop cost of service? 

3 A. Annual property lax expense adjustments will be addressed in the Electric 

4 Property Tax Tracker filing. All other changes in the cost of service for Splon 

5 Kop would be included in future Spion Kop revenue requirement filings. 

6 

7 Properly Tax Expense Treatment 

s a 

9 A. 

How would future adjustments in property tax expense be recovered? 

As provided by statute, 60% of the annual property tax change will be 

10 Included In NWE's annual Electric Property Tax Tracker filing. When future 

II Spion Kop revenue requirement filings are made. 100% of the \hen current 

12 property tax expense would be Included In the ccst or service, establishing a 

13 new base to be used in subsequent property tax tracker filings. This is the 

14 process currently used In NWE's property tax tracker and Delivery Services 

15 

16 

11 a. 

18 A. 

revenue requirement filings. 

Does this conclude your testimony? 

Yes, it does. 
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~ Northwestern Energy 

,._!. Electric Supply Derivation of Rates 

~ Splon Kop Cost of Service 

~ Illustrative 12 Months Ended December 2013 
9 Docket D2011.5.41 

To 
it 
-# May11 to Apr12 Sales AdJusted Fixed Fbcod 
"E Lou NOm'l(llltod for ErnployOt Saloa Woightod Rato Rovenue 
14 F1etor kWh Sales Discount bl Loss.oa After Losses Check 
~ 'YJ:lQmer Rate Cli!SS 
~ Roi!ldanllal 8.5100% 2.278,605,455 ~,278,605.455 2.4n,514.n9 $ 0.001184 s ~.697.869 
it Resoidenlial EmploYee 8 .5100% 4.858.845 ~.914.107 3.162.098 $ 0.000710 $ 3.448 
Ta GS 1 Sec:ond;:wy NonOemand 8.5100% ~63. 129,648 263,1~.648 307,223,961 $ 0.001184 $ 335~6 ITo GS 1 Sooon(jary Demond 8.5100% 2,465,646.411 2.465,846,411 2,675,47Z,921 $ 0.001184 $ 2,919,325 
~ GS 1 Prlmory NonDeman(j 5.5400% 541,204 541,204 571,180 s 0 .001151 $ 623 
lit GS 1 Primary Oomand 5.5400% 338,262,357 338,262.357 357.002,092 s 0.001151 s 369,340 
~ Genera! Scrvk:e Substation 4.6300% 254,178,201 254.178,201 265,946,652 $ 0.001142 $ 290,272 
fE Getlorol SorAce Transmiulon 4.0000% 145,762,078 145,762,078 151,59~.561 $ 0.001135 $ 165,440 
124 frrigation 8.51()()% 87.303,994 87.303,994 94,733,564 $ o.oo11a.t $ 103,366 
I# Ugh!Jng 8 .5100% 58.365.991 58.365,991 63.354.541 $ 0.001184 s 69.129 

'26 5,916,672,093 s ,9't4.n9,355 6,391,574,373 $ 0.001179 s 6,974.039 
it YNP Contract 18,673,982 Roundlng Adjll$lmll1ll $ (3 394 
Ts Total Electric Supply load 5,935,346.074 $ 6,970,648 
~ 
~ 
if 
32 Splon Kop Wln(j P<olecl· Cost o/Setvico $ 6.970.846 
~ 
if TotaJ Fixed COS Rate Before losses $ 0.001091 
135 Total Flxtd COS Ralo Altor LOISH $ 0.001179 
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GS 1 Secondo!)' DemMd 8.5100% 
GS 1 PnmOI)' NooDemond 5.5400% 
GS 1 Primal)' Oomand 5.5400% 
General Sorvice SUbstation 4.8300% 
Geoerai Servtc:e Transmls.slon 4,0001)'1, 
Irrigation 8.5100% 
UgMng 8,5100'11 

YNP Coruracc 
T olal Eloclrlc Supply Load 

E F H J 

Northwestern Energy 
Electric Supply Derivation of Rates 

Spion Kop Cost of Service 
Illustrative 12 Mont.hs Ended December 2014 

Docket 02011.5.41 

May11 to Apr12. SaJos Adjusted 
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kWhSalos Dl$counl 

2,278,605.455 2,278,605,455 
4,856,845 2.914,107 

283.129,648 283,129,646 
2.465.648.411 2,465,646,411 

541,204 541,204 
338,262,357 338.262,357 
254,178,201 254,178.201 
145,762,078 145,762,078 

87.303.994 
56,385.901 

5,914,729,355 

Spioo Kop Wind Projocl· CO•I of SOMoe S 

Total Fixed COS Rate StfOTO Losses S 
Total Fixed COS Rate After Losses S 
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2.472.514,778 
3,162,098 

307,223,981 
2.675.472,921 

571 ,166 
357,002,092 
265,946.652 
151,592,561 
94,733,564 
63.354,54 1 

6,391,574,373 

9,511,876 

0.0014U 
0.001608 
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$ 0.001615 $ 3,679,948 
$ 0.000969 s 4,706 
$ 0.001615 $ 457,254 
s 0.001615 s 3.982,019 
s 0.001570 s 650 
$ 0,001570 $ 531,072 
s 0.001557 s 395,755 
$ 0.001548 $ 225,640 
$ 0.001615 $ 140.996 
s 0.001615 $ 94,293 
$ 0 .001608 s 9,512,533 

Rounding Adjustment $ 656 
s 9,511.878 



A I B I c 
' T ~~.Ll s l 

E r .. 
I 

7 I 

~ . l 
Elettrle Residential Service 

J:\Exhibii_(PJD.OS) Typical Bill 

E F H 

131 $ 1.24 I $ 

I K 

IS 79.61 I $ 

Exhibit_ •J0.()5) 
Docket No. v<~l 1 5.41 

P01l" 1 of 7 

t 



A J B L c 0 E 

~ =N~rth~n: ~ r+ - Ene.tr,y 4 
5 I 
6 %ypica1 Qill Ca1gulatioo 

!-+ Gone~al Sorvlce • SoJof'dary ~ 
9 Non-Demand 

10 

11 
12 kWh per month 3500 1-Moy-11 

~ Current 
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Proposed Rates 

Tob!l BIU Total Bill 
Amount Rate Amount 
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$ . $ . $ . 
$ 12.54 $ 0.003583 $ 12.54 
$ 26.76 $ 0.007646 $ 26.76 
s 123.91 $ 0 .035404 s 123.91 
s 4.00 $ 0.001143 s 4.00 
s 367.97 $ 0.105699 $ 369.94 

s 375.07 $ 0.107730 s 377.04 
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25 I 
28 Total Bill I s 0 .0941$0 s 
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Witness Information 

Please state your name and business address. 

My name is Wayne M. Hltt. My business address is NorthWestern Energy, 

3010 West69" Street, Sioux Falls, South Dakota 57108. 

By whom are you employed and in what capacity? 

My present position is Director-Corporate Taxes with NorthWestern Energy 

("NorthWestern• or "NWE"). 

Please describe your education and business experience. 

I graduated from Southern Illinois University in 1980 with a Bachelor's 

Degree in Business Administralion wilh a major In Accounting. I am a 

Certlned PuDIIc Accountant In California. I have over 30 years of experience 

14 in lhe field of corporate taxation, of which over 22 years have been spent 

15 wori<ing with or for public utfflty companies. I have been Director-Corporate 

16 Taxes at NWE sinoe January 1, 2008. Before joining NWE. I served NWE as 

17 an Independent consultant functioning as the Manager-Income Tax for 

18 approximately 4 112 years. Prior to my relationship wilh NWE, I held various 

19 poshions for Sempra Energy and its subsidiaries (including San Diego Gas & 

20 Electric Company and Southern Califomla Gas Company) for a total of 

21 approximately 22 years, most recently serving as Director-Corporale Taxes 

22 from 2000 to 2003. 

23 

24 Q. 

25 A. 

What are your responsibilities as Director-Corporate Taxes? 

I am responsible for all tax-related compllanoe, research and planning 
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4 a. 

s A. 
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7 

8 

9 

10 

11 

12 

13 

H 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

activities lor NWE. 

Purpose of Testimony 

What is the purpose of your testimony? 

The purpose of my testimony Is to support an Income and property tax 

related Items Included In the development of the Splon Kop Wind Generation 

Project ("Splon Kop") included In the Revenue Requirement presented on 

Exhibtt_(PJD-01) and the Revenue Requirement lor the second year 

presented on Exhlblt_(PJ(}.()2). which are attached to the Prefiled Direct 

Testimony or Pat DiFronzo ("DJFronzo Direct Testimony"). I will also discuss 

the method or tax computation for the first and second year of operation of 

Splon Kop, which supports the proposed revenue requirement All Income 

and property tax Items In the Income statements and rate base exhibits were 

prepared under my supervision and direction. 

Specifically, I will describa the computation of the bonus tax depreciation lor 

the first year after Spion Kop commences commercial operation and the 

method of tax depreciation computation, the computation of deferred and 

current Income taxes Including production tax credits, the net operating loss 

("NOL") deferred tax asset. and the computation of the property taxes for 

inclusion in the first and second year revenue requirement for Spion Kop 

presented In the DiFronzo Direct Testimony, Exhiblts_(PJD-1) and (PJD-2). 

All of these tax computations have an impact on the Spion Kop total revenue 

requirement and ultimately on our proposed rates In my testimony, I wm 

explain how these tax amounts have been calculated. 
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1 

2 As will be discussed in greater detail below, bonus tax depreciation Is 

3 applicable only to the first year that Spion Kop is placed In seJVice and 

4 provides a significant reduction to the revenue requirement during that year. 

5 However, only standard accelerated tax depreciation applies to Splon Kop In 

6 the second and subsequent years. This causes an increase in the revenue 

7 requirement In the second year, as depleted in Exhibit_(PJD-02). Although 

8 bonus tax depreciation's benefit Is most evident In the first yea(s revenue 

9 requirement, fi also significantly reduces the overall revenue requirement for 

10 Spion Kop over Its operating life. 

11 

12 Q . 

13 

14 

15 A. 

Have Income taxes in this filing been calculated In a manner consistent 

with the methodology approved by the Commission In prior rate 

proceedings? 

Yes. The income taxes included In this filing have been calculated utilizing 

16 the partial flow-through method that the Commission has approved in prior 

17 dockets. See Montana Power Company's Final Order No. 5709d of Docket 

18 No. 93.6.24. 

19 

20 

21 Q. 

22 A. 

Bonus Tax Depreciation 

What is bonus tax depreciation? 

Bonus tax depreciation was authorized pursuant to the Tax Relief, 

23 Unemployment Insurance Reauthorization, and Jobs CreaUon Act of 2010, 

24 and Is set to expire on December 31, 2012. The new law provides 50% 
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5 

6 
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8 

9 

10 

11 

12 

13 

H 

15 

16 

17 

18 

19 

20 

21 

22 

23 

2~ 

25 

a. 

A. 

bonus tax depreciation for assets acquired through September 8. 2010 and 

In the calendar year 2012. 

Bonus tax depreciation Is simply a more accelerated tax depreciation method 

than standard accelerated tax depreciation. In the case of 50% bonus tax 

depreciation as It relates to qualified wind property. it Is computed by 

multiplying the plant costs Urnes 50% and then applying the first year 

standard accelerated tax depreciation rate of 20% to the residual 50% of 

plant costs. or 10%. which yields an overall tax depreciation rate of 60% lor 

the first year the asset Is placed In service. In the case of 50% bonus tax 

depreciation as it relates to qualified electric transmission property, It 1S 

computed by multiplying the plant costs times 50% and then applying the first 

year standard accelerated tax depreciation rate of 5% to the residual 50% of 

plant costs, or 2.5%. which yields an overall tax depreciation rate of 52.5% 

for the first year the asset Is placed In service. Again. bonus tax depreciation 

only applies to the first year of depreciation. All subsequent years are 

computed using the standard accelerated tax depreciation rates. For 

qualified wind property and related electric transmission property, the 

standard accelerated tax depreciation rates for the second year are 16% and 

4. 75%. respecllvely. 

Is Splon Kop eligible for bonus tax depreciation? 

Because Spion Kop is expected to be buill and placed In service via 

commercial operation on or before December 31, 2012. we expect that it will 

qualify for 50% accelerated bonus tax depreciation. which yields accelerated 
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? 

8 

9 

10 

11 

12 

13 

14 

15 

16 

11 

18 

19 

20 

21 

22 

23 

24 

25 

Q. 

A. 

tax depreciation rates of 60% and 52.5% for wind and transmission property, 

respectively, In the nrst year's revenue requirement. As discussed above, 

the standard accelerated tax depreciation rates for the second year of 

operation apply and yield 16% and 4.75% tax depreciation rates for wind and 

transmission property, respectively, in the second year's revenue 

requirement. All capital costs of Spion Kop, except for land costs, are 

depreciable. The 50% bonus tax depreciation rate schedules are included 

on Exhibit_(PJ0-01 ), page 3, lines 15·35 of Columns t and M. 

Please explain the computation of the amount of bonus tax 

depreciation available for Splon Kop. 

As previously stated, bonus tax depreciation for the first year's revenue 

requirement is computed by multiplying the qualified wind plant costs times 

SO% and lhen applying the first year standard accelerated tax depreciation 

rate of 20% to the residual 50% of plant costs, or 10%, which yields an 

overall tax depreciation rate of 60% for the first year's revenue requirement 

and by multiplying the related electric transmission plant costs times 50% 

and then applying the first year standard accelerated tax depreciation rate of 

5% to the residual SO% of plant costs, or 2.5%, which yields an overall tax 

depreciation rate of 52.5% for the first year's revenue requirement. These 

rates are then applied to the applicable tax depreciable basis. yielding a tax 

depreciation deduction of approximately $51.5 million In the first year's 

revenue requirement. (Exhibft_(PJD·01 ), page 3, tine 20 of Column F.) 

Tax depreciation for the second year's revenue requirement Is computed 
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Q. 

A. 

Q. 

using the second year standard accelerated tax depreciallon rates or 16% 

and 4.75% for wind and electric transmission, respectively, applied to the 

applicable tax depreciable basis, yielding a tax depreciation deduction of 

approximately $13.6 million In lhe second year's revenue requirement. 

(Exhibit_(PJD-02), page 3. line 20 of Column F.) 

How does bonus ta.x depreciation affect Spion Kop costs to 

customers? 

In accordance with lhis Commission's long-established tax accounting 

treatment. the Montana Income tax benefits of the accelerated bonus tax 

depreciation will flow through to customers In lhe ronn or a reduction In lhe 

nrst year's revenue requirement or approximately S2.5 million. As described 

In lhe OiFronzo Direct Tesllmony NWE proposes that the Splon Kop rates in 

place for the first year of operation refiectlhis benent to customers. 

However, as discussed above, onty standard accelerated tax depreciation 

rates apply to Splon Kop in lhe second and subsequent years. Because the 

50% bonus tax depreciation rate only applies to the first year's revenue 

requirement. accelerated tax depreciation for the second and subsequent 

years Is obviously much lower. Therefore, the total revenue requirement 

beginning in the second year is approximately S2.5 million higher lhan the 

first year's total revenue requirement (Exhibit_(PJ0-01 ), page 1, line 44 

versus Exhibit_(PJD-02), page 1, 1ine 44.) 

Will customers continue to benefit from accelerated bonus tax 
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2 A. 

3 

4 

s 

6 

7 

8 

9 Q. 

10 A. 

11 

12 

13 

14 

lS 

16 

17 

18 

19 

20 

21 Q. 

22 A. 

23 

24 

25 

depreciation beyond the first year of operations? 

Yes. Although accelerated bonus tax depreciation is a first year, "one-shot" ( 

significant benefit due to the now-through of the Montana Income tax 

benefits, the federal deferred tax benefits related to bonus tax depreciation 

are subject to normalization requirements that will reduce rate base, and 

therefore customer's rates, In future years. 

Production Tax Credits {"PTCs"l 

What are PTCs? 

PTCs are federal regular income tax credijs that can be used to reduce the 

taxpayer's current federal income tax expense. PTCs are authorized 

pursuant to Internal Revenue Code Section 45. PTCs are calculated by 

multiplying $22 by each year's MWH of wfnd electric generation for 10 years. 

The MWH rate of $22 Is subject to annual adjustment for Inflation and Is 

published by the Internal Revenue Service. PTCs only apply to certain 

renewable electric generation property, Including wind generation. To qualify 

for PTCs, the wind generation property must be built and placed into 

commercial operation on or before December 31. 2012. (Exhlblt_(PJD-01) 

and (PJD-02), page 2, line 61.) 

How do PTCs affect Splon Kop costs to customers? 

In accordance with this Commission·s long-established tax accounting 

treatment, the federal Income tax benefits of tax credits that are not subject 

to mandatory normalization under the Internal Revenue Code wfll now 

through to customers in the form of a reduction in total revenue requirement 
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4 Q. 

5 A. 
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7 
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10 Q . 

ll A 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

of approximately $5 million per year for the years 2013 through 2022. 

Deferred Income Taxes 

Please explain all of the provisions for deferred Income taxes. 

The detail of the deferred income taxes and how they are calculated are 

included on Exhiblt_(PJD-01), Page 2, Lines 74-93 and Exhibit_(PJD-02), 

page 2, tines 74-97. Descfibed below are the deferrals shown in those 

exhlbfts. 

Accelqrated Tax Depreciation 

Please explain accelerated tax depreciation. 

This amount Is the annual deferred income tax that results from the use of 

accelerated tax depreciation, Including bonus depreciation. The deferral Is 

driven by the tax effect of the difference between accelerated tax 

depreciallon claimed on the tax return and norrnallz.ed tax depreciation 

computed using book nves and book methods applied to the tax basis of 

assets In accordance to the norrnallz.ation requirements of the Internal 

Revenue Code. The Internal Revenue Code and regulations require that 

deferred taxes be calculated In this manner pursuant to norrnallz.ation 

requirements In order for NWE to remain qualified to use accelerated 

methods of tax depreciation on lis federal tax return. More simply put, In the 

case of Splon Kop, It Is the federal deferred income tax Impact related to the 

differences between accelerated tax depreciation and book depreciation. 

Rate base has been adjusted for the accumulated deferrals. (Exhlblt_(PJD· 

01) and (PJ0-02), page 1,1ine 19.) 
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1 

2 a. 

3 A. 

4 

NOL Deferred Tax Asset 

Please describe the NOL deferred tax asset 

A NOL is created when the tax deductions exceed lhe laxabte Income wtlhln 

a given tax year. thus creating a tax loss. A NOL Deferred Tax Asset ("DTA") 

5 represents the amount of tax benefit from stand-atone utility tax losses (I.e., 

6 NOL) that have been deferred as a NOL tax receivable from the taxing 

7 authorities. The NOL DTA is a rate base offset to the reductions to rate base 

8 and revenue requirements related to accelerated bonus tax depreciation tax 

9 benefits that have not yet been realized by the utiiHy. This offset will be 

10 reduced to zero over time as accelerated bonus tax depreciation tax benefits 

11 are realized by the utility and therefore, wilt reduce rate base and revenue 

12 requirements In the future, accordingly. As future current tax liabilities arise, 

13 

14 

this NOL tax receivable will be used to pay those future current tax liabilities 

until fully utilized. Additionally. this NOL tax receivable will reduce the current 

15 tax expense embedded in revenue requirements. Rate base has been 

16 adjusted for the accumulated deferrals In accordance with the normalization 

11 requirements of the Internal Revenue Code. (Exhiblt_(PJD-01) and (PJD-

lS 02), page 1,1lne20.) 

19 

20 

21 Q. 

22 

23 A. 

24 

Computation of Current Income Taxes 

Please explain Current Income Taxes shown on Exhibits_(PJD-01) and 

(PJD-02), Page 1. 

The computations of the federal income and Montana corporation license 

taxes are shown on Exhibits_(PJD-01) and (PJD-02), page 2, lines 47·72. 

25 As shown, the taxable income is derived by reducing taxable revenue by all 
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9 Q. 
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16 

11 Q. 

18 

19 A. 

20 

21 

22 

23 

24 

25 

expenses except book depreciation (e.g .• operating expenses. property and 

other taxes, and MPSC and MCC revenue taxes). Next, accelerated tax 

depreciation Is deducted, as well as Montana corporate Income tax and 

interest expense. Then the applicable statutory tax rates are applied to 

taxable income to derive current Income tax expense before tax credits. 

Finally, PTCs are applied for federal purposes only to derive a reduced 

current income tax expense. 

Please explain the Wind Generation Facility Impact Fee Included on 

Exhibits_(PJ0-01) and (PJD·02), Page 1, Line 37. 

The estimated wind generation facility impact fee Is assessed on the asset 

cost of Splon Kop per§ 15-24-3004, MCA. This fee is assessed against the 

total cost of the Project at a rnto of 0.5%. Please refer to Exhlbits_(PJ0-01) 

and (PRD-02). page 14 for the supporting calculation. 

Prop!!rty and Other Taxes 

Please explain the Property Taxes Included on Exhiblts_(PJD-01) and 

(PJO-o2) Page 1, Line 38. 

The 2011 forecasted cost to market factor, based on prior years' assessed 

values experienced, was used to arrive at the appraised value for Splon Kop. 

Estimated mill levies based on prior years' experience were used to calculate 

the property tax expense. The estimated mill levies were reduced pursuant 

to an authorization letter received by Compass Wind from the Judith Basin 

County Commissioners providing an abatement adjustment to the mill levies 

and therefone reducing property taxes as allowed by§ 15-24-1402(2). MCA 
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1 
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3 
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5 a. 
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7 A. 

8 

9 

10 

11 a. 

12 A. 

(2009). The mill levies will be adjusted to actual infonnation. as available. 

during the course of processing this filing. Please refer to Exhiblts_(PJ[).{)1 ) 

and (PRD-02), page 15, lines 9-15. 

Please explain the Other Ta.xcs included on Exhibits_(PJD-01) and 

(PJD-02), Page 1, Line 38. 

The Energy Producers License Tax, which is based on the net gene.ration 

from Spion Kop, is Included. The computation of this tax, which is $27,600, 

is shown on Exhibits_(PJD-01) and (PJ[).{)2), page 16, lines 18·21. 

Does this conclude your testimony? 

Yes. 
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Please state your name and business address. 

Starting Page No. 

1 
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Exhiblt_ (BBB·01 ) 

My name Is Brian B. Bird. and my business address is 3010 w. 69th 

Street, Sioux Falls, South Dakota 57108. 
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Q. 

2 A. 

By whom are you employed and in what capacity? 

I am employed by NorthWestern Energy ( .. NorthWestern· or "NWE") as 

3 the Chief Financial OffiCer and Treasurer. 

4 

s Q. How long have you been employed In your current position? 

6 A. I have been the Chief Financial OffiCer since December 2003. I also 

1 assumed lhe Treasurer Iitie in May 2009. 

g 

9 Q. What are your responsibilities and duties in your current position? 

tO A. I am responsible lor the areas of Accounting. Treasury, Tax. Financial 

11 Planning. Investor Relations, Internal Audit, and Business Technology. 

12 

13 Q. Please state your educational background and experience. 

14 A. 1 have 25 years or experience within the fields or corporate finance, 

Is treasury, tax, audit and accounting. I have an MBA - Finance from 

16 University of Minnesota. I have a BBA lrom lhe University of Wisconsin -

17 Eau Claire with a double major in Accounting and Finance. I also have my 

18 CPA certificate. 

19 

20 

21 Q . 

Purpose of Testimony 

What is the purpose of your testimony? 
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6 A. 

7 

8 

9 

10 

ll 

11 
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16 A. 

17 

18 

19 

20 

21 

ll 

23 

My leslimony will discuss lhe capitalizalion, the cosl of debt, lhe cosl of 

equity and the rate of retum requested by NorthWestern for the proposed 

Splon Kop Wind Generation Project ("Splon Kop" or "Project"). 

What are your conclusions? 

The following is a summary of my conclusions: 

• The capital structure recommended is 52.0% debt and 48.0% 

equ"y; 

• The estlmaled cost of debt Is 5.00%; 

• The after-tax cost of equity recommended Is 10.25%: and 

• The cost or capital recommended for Spion Kop is 7.52%. 

This summary Is shown on Exhlblt_ (BBB-01 ). 

Capital ization 

Please explain the capital structure recommended 1n this case. 

NorthWestern proposes a capital struclure of 52.0% debl and 48.0% 

equity. This proposed capital Slructure Is equal to the existing capital 

structure authorized for the Montana tmnsmission and distribution (T&D) 

operations In NWE's most recent general rate case (Docket No. 

02009.9.129, Final Order No. 7046h) and, as a result, Is a reasonable 

capital structure 10 assume for the financing of lhis project. 
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Cost of Debt 

2 a. How do you propose to finance Spion Kop? 

J A. NWE Intends to finance Spion Kop, which Is estimated to be S86.1 mlttlon, 

; through a combination of long-term first mortgage bond financing, 

s borrowings under NorthWestern's unsecured corporate revolver. available 

6 discretionary cash fiows, and potential funds from an equity offering. 

7 

s a. 

9 

10 A. 

When does NorthWestern Intend to obtain the long-term debt 

financing for this project? 

NorthWestern plans to Issue 1 0-year first mortgage bonds to finance the 

11 acquisition of this project anytime between the receipt of pre-approval 

12 

13 

from the Montana Public Service Commission ("MPSC") (expected no 

later than February 2012) and the completion of the Project (expected no 

1~ later than December 2012). 

IS 

16 a. 

17 A. 

18 

How did you determine the cost of debt? 

Since NorthWestern plans to issue 1 0-year first mortgage bonds, the cost 

of debt was estimated by using lhe appropriate forward 1 0-year US 

19 Treasury rate and then adding a credit spread to that treasury rate. 

20 

21 a. What is the current Implied forward rate for a 10-year US Treasury as 

n of February 28, 2012 and December 31 , 2012? 
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2 

J 

~ 

A. 

s Q. 

6 

1 A. 

As of April 25, 201 1. the Implied forward rate for a 10-year US Treasury as 

of February 28. 2012 is 3.72%, and as of December 31, 2012 Is 4.24% 

(Source: Bloomberg). 

What Is the current credit spread for single "A" rated utility bonds • 

NorthWestern's current bond ratings? 

The estimated cred~ spread for 10-year, single "A" rated utility bonds Is 

8 currently in the 0.76% to 0.91% range. 

9 

10 Q, Given the Information above, what would be the expected cost of 

11 debt If NorthWestern wero to Issue 10-year first mortgage bonds 

12 between the February 2012 and Docember 2012 time period? 

u A. Given the implied forward rates for 1()-year US Treasury and the current 

1• cred~ spread available for single "A" rated utilities. NorthWestern could 

15 Issue 10-year first mortgage bonds in the range of 4.48% and 5.15%. 

16 Including issuance costs, NorthWestern's all-ln cost of debt would be in 

17 the range of 4.58% and 5.25%, assuming the issuance costs are 

18 amortized at a rate of 0.10% per year (1% Issuance costs amortized over 

19 10 years). 

20 

21 Q . What cost of debt are you recommending for this filing? 

22 A. I am recommending a cost of debt of 5.0% for this filing, which Is within 

2J the range of oost of debt determined above. 
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1 

2 Q. How certain are you that NorthWestern will be able to issue debt 

3 within this range in 2012? 

• A. While it is true that US Treasury rates and credit spreads are subject to 

s change based on market conditions and NorthWestern's credit profile, 

6 these estimates are based on currently available Information. 

7 Furthermore. we do not expect NorthWestem·s credit ratings to change 

g significanUy In the next 12 to 18 months. 

9 

10 Q. 

II 

ll A. 

What would NorthWestern expect to occur if the actual cost of the 

debt issued is higher or lower than the 5% proposed in this filing? 

II the actual cost ol debt turned out to be higher or lower than the 5% 

IJ proposed In this filing, we would expect to include the updated cost of 

1• debt, Whether higher or lower, In our compliance filing similar to what we 

ts have done in the past. 

16 

17 

18 Q. 

19 A. 

Cost of Equity 

How did you determine the cost of equity? 

NorthWestern used 10.25% consistent with the Petitioners' April 12, 2011 

20 settlement offer in Cause No. OOV-2100-79. Montana First District Court. 

21 Lewis and Clark County, which the MPSC voted to accept In Its April 26, 

2l 201 1 work session, as the basis for the proposed cost of equity. 

23 
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2 a. Is tho equity risk associated with Splon Kop similar to the equity risk 

l for electric and natural gas transmission and distribution assets in 

4 Montana? 

s A. Yes. Given thai the output of Spion Kop will become part of the electliclty 

6 supply portfolio serving NWE's Montana retail T&D customers, there is no 

7 reason to believe that the equity risk associated with Spion Kop would be 

8 any different from that of the electric and natural gas T&D assets In 

9 Montana. 

10 

II Rate of Return 

12 a. How did you determine the overall rate of return required for Spion 

11 Kop? 

14 A. 

t5 

The overall rate of return required for Spion Kop is simply the cost of debt 

and cost of equity weighted by the percentage of debt and equity 

16 financing. The resulting rate of return Is 7.52%. This calculation is shown 

17 on Exhibit_(BBB-01 ). 

t8 

19 a. 

l() A. 

21 

Does this conclude your testimony? 

Yes. it does. 
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Total long-Term Debt 
Total Equity 

NORTHWESTERN ENERGY 
$pion Kop Wind Generation 
Capital Sltllewre and Rate ol Return 

(Thousands ol Dollars) 

Patcontof 
Captlalaation 

52.00% 

100.00% 

Exllibii_(BBB·01) 
Dooket No. 02011 SA 1 

Pl!ge 1 or 1 

Rate 

5.00% 
10.25% 

Rate 
ofRetum 

2.60% 
~ 

752% 

Nolo: C8pltal slTUCture one! cost of equrty are based on the Petitioners' Apri 12, 2011 settlement 
offer in cause No. DDV·21()().79, Montano Arot 0<5trict Court, LewiS an<l Clork County, whlcll the 
MPSC voted lo acc:e;ll in lls April 26. 2011 WO<k oesslon. 
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