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A Renewable Energy & Wind Regime Consulting Firm 

4733 S. Hiddenwoods Lane, Murray, Utah 84107-6764 
Phone: 801-281-1414 Fax: 801·281-5501 

l c usa .., 

 

 
UNITED STATES POSTAL SERVICE 

via FIRST CLASS MAIL DELIVERY 

 
March 19, 2012 

 

Mr. Nathan Ortega 

1033 Northeast 6th Street 

Portland, Oregon 97232-2017 

 

Att n: M r. Nathan Ortega, Director, Transmission Services 

 

RE: GRID CONNECTION APPLICATION 

 

De ar Mr. Ortega , 

 
Please find enclosed a check payable to PacifiCorp in the amount of ten-thousand US dollars 

($10,000.00) for the Applicable Deposit Fee for our application for Grid Connection at the Carbide 

Substation near Monticello, Ut ah. In conjunction we have enclosed the duly completed  Appendix One 

to Interconnection Request for A Large Generating Facility [Appendix]. 

 
The turbine of choice for this project is the Gamesa G-97 . Enclosed are the general technical 

specifications for this turbine, and the more specific electrical information required for the grid 

connection. 

 
With reference to Items #5 (a)(b)(c} of the Appendix,  the  site is located northeast  of Monticello, in the 

County of San Juan County, east and west of the Highway #191 (see enclosed map). The Project will 

consist of between seventy (70) and one-hundred (100) 2Mw G-97 Gamesa turbines (dependent upon 

the available grid capacity). 

 
With reference to Item #5 (d), we believe we are dependent on the completion of the modification of 

the Carbide Substation, our proposed commercial operational date is proposed as October 2014. 

 
With reference to Item #5(e), the name of the company making the request is Ellis -Hall Consultants, 

LLC, (a Utah limited liability company), whose address is: 4733 Hiddenwoods Lane, Murray, Utah 

84107-6764, and the office telephone number is 801-281-1414 with a fax number of 801-281-5501 and 

an email contact as mail@ehc usa.com. 
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A Renewable nergy & Wind Regime Consulting Firm 

4733 S. Hiddenwoods Lane, Murray, Utah 84107-6764 

Phone: 801-281-1414 Fax: 801-281-5S01 

mail _ he usa com 

 

 
With reference to ltem#S(f) the location of the proposed interconnection point is the Carbide 

Substation, Highway 191, Monticello, Utah with a connection t o the 138 Kv Power Line. 

 
If you have any questi ons, concerns, or just plain would like to know more about wind farm 

development or other renewable energy concerns, feel free to contact our Murray Office. 

 
Tha nk you for your time and attention. I look forward to meeting you and working with you with this 

wonderfully exciting wind farm project. 

 

Sinc erely, 

 
 
 

Mr. Anthony Hall 

Senior Project Manager 

Chief Executive Officer 

Ellis -Hall Consultants, LLC 

Tony .Hall@e hc-usa.c om 

Tonyhall2 0l0 @hotmail.co.uk 

ah/re 

cc: B. Johnson, Esq. 
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TRANSMISSION SERVICES fj ,, II.All {'()IJ9} 

MAR 2 s 2012 /llrlffi°te1,,t1) PloJe6T 

 
APPENDIX 1 to LGIP 

INTERCONNECTION REQUEST FOR A 

LARGE GENERAT!NG FACILITY 

 

1. The Jnd signed Inlerco nection Customer s bm_ts his request to 

in crcon ect its arge Genera ing Facility wi h Transmission 

P  ovid 's Tr nsmission Sys em pursuant o a Tarif . 
 

 

 

 

 
   Check here only if Intercor.nec ion Customer requesting 

Nelwork Resource I erconnection Service also seeks to have it 

Genera ing Fac licy s_udied for Energy Resource :nterconnection 

Service. 

5. Interconnec ion C1stomer provides .he following i formatio n: 

a .  Address or location or the proposed n w Large Generating 
Facil'ty site (to the exten known) o t ,   in he case of an 
existing Genera ing Fac1l1 y, the name and specific location 
of the existi1 Genera ing fac"licy; 

 

 

c. General description of the equipment configu ation; 

d. Commercial Opera ion Date (Day, Month , and Year); 

Name, address, t:elephone number, and e-mal.l address of 
Interconne Lion Cus omer's concact person; 

 

f. Approxima e location of the pro.osed Point of 

In erconnec on (op onal); an 

g. _n erconnect on Customer Da_ (set :o in A achmen A) 

 
1 

 

 

3-  



ENTIRE EXHIBIT 

CONFIDENTIAL -- SUBJECT TO UTAH PUBLIC SERVICE COMMISSION RULES R746-1-602 AND 603 
 

 
 
 
 

 
6. Applicable deposi amoun as peci ied in the LGIP. 

 

 

 

 

 
This In erconnection RequesL shall 

represen acive ·ndicaced below: 
 

Transmission Provider: 

(For a Overnigh De ive ies) 

Paci£ Co r p : 1033 NE 6·:1 Ave 

Portland, OR 97232 

A er. ion: Director, Transmission Services 

Telepnone N mbe : (503) 813-6077 
 

( ·or All o her use Mail) 
acifiCorp: .0. Box 2757 

Po tland, OR 97208-2757 

Re re e1 Lative of Interconnec ion Customer to con tact: 

(To comp eted by In e=connection Cus=o er] 

O. This lnterconneccion Request 1s su mi ted by : 

·ame   of    111  erconnection  Cu e, lc,u.,-;,.- 

By   (signature): -  "1_1}. 
Name  (  ype or   prin  ) : ,\\I.J,t\e"1"( ,,. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
1-L L . 

 
 
Title:    

 
-        - - - - ..:...!;     ; _ _;_ =-- - - - - - - - - 

 

Date:    
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RENEWABLE ENERGY 
 

LEASE OPTION AGREEMENT 

THIS RENEWABLE ENERGY LEASE OPTION AGREEMENT (the "Agreement") is made as of July 

;l9 , 2010 (the "Effective Date") by and between Michael N. Raring ("Owner") and Renewable 

Energy Development Corporation, a Utah corporation ("REDCO"). Owner and REDCO are 

sometimes individually referred to as a "Party" and collectively as the "Parties." 

 
RECITALS: 

 
WHEREAS, Owner owns certain real property in San Juan County, Utah, more particularly 

described on Exhibit A-1attached hereto and made a part hereof (the "Property"); 

 

WHEREAS, REDCO develops and operates renewable energy projects to provide clean and 

sustainable electrical energy; 

 
WHEREAS, REDCO has identified the Property as a potentially suitable site on which to build a 

renewable energy project that would include, among other things, generation equipment (wind 

turbines, Renewable Energy arrays, solar panels, or other similar technologies), generators, 

transformers, access roads, monitoring equipment, transmission and communications lines, 

and other facilities necessary for the operation of one or more clean, renewable energy 

projects (collectively, the "Renewable Energy Facility''); and 

 
WHEREAS, REDCO desires to acquire the right to lease the Property for the purpose of developing 

the Renewable Energy Facility thereon, and Owner desires to grant such option to REDCO, all on 

the terms set forth herein. 

 

NOW THEREFORE, in consideration of the mutual benefits of the covenants and agreements 

herein contained, Owner and REDCO hereby agree as follows: 
 

AGREEMENT: 

 
1. Recitals. The Recitals set forth above are hereby expressly incorporated into and made 

a part of this Agreement. 

 
2. Project. This Agreement relates to the Renewable Energy Facility, which may be wholly or 

partially located on the Property. Upon REDCO's exercise of the Option (as defined below}, 

the project shall be based on the lease terms as set forth below. 

 

3. Exclusive Option. Owner hereby irrevocably grants, bargains, sells and conveys to 

REDCO the exclusive right and option (the "Option"} to lease and obtain the easements 

on the Property (or such portion thereof that may be designated by REDCO) in accordance 

with the lease ("Lease) terms and conditions set forth below. During the Option Term, as 

defined below, and other than the Option granted herein, Owner shall 

 

 

Mike Raring Lease 1 
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grant no other option or right in the Property with respect to the Renewable Energy 

Facilities on the Property or any rights related thereto. 

 
3.1 Option Term. The initial period during which REDCO may exercise the Option shall be 

for a term of three (3) years, commencing on the Effective Date and expiring on the date 

immediately preceding the third (3rd
) anniversary of the Effective Date ("Option Term"). 

REDCO shall have the right to extend the Option Term for up to five additional twelve 

(12) month periods (each an "Extended Option Term") by written notice to Owner at 

any time prior to the third (3rd anniversary of the Effective Date, or at any time prior to 

the termination of an Extended Option Term, which notice is  accompanied  by  the Option 

Extension Payment {as defined in Section 3.2). References herein to the Option Term shall 

mean the initial three {3) year period and, to the extent exercised by REDCO, also the 

Extended Option Term, unless the context otherwise expressly requires. 

 

3.2 Consideration for Option. This Option Agreement is granted in consideration for a payment 

by REDCO to Owner (the "Option Payment") the amount of $1,000.  The Option Payment 

will be paid within thirty (30) days of execution  of  this Agreement.  In the event that REDCO 

elects an Extended Option Term, REDCO will pay to the Owner an Option Extension 

Payment in the amount of; {i) $2.50 per acre for the first, second and third years of 

Extended Option Term; and {ii) $3.00 per acre for  the fourth  and fifth years of Extended 

Option Term, payable within thirty (30) days after written notice by REDCO that it has 

exercised its rights to an extended option term. 

3.3 Right to Grant Option. Owner warrants and represents to REDCO that (i} the 

statements in Section 9, below, concerning Owner's title to the Property are true and 

correct; (ii) Owner has the authority to grant this Option to  REDCO without the consent or 

approval of any other party; and {iii) there are no other existing options, rights of first 

refusal, contracts to purchase, leases or mortgages that would prevent REDCO from 

exercising its rights with respect to the Option. 

 

3.4 Condition to Exercise. Prior to exercising the Option Notice (as such term is hereinafter 

defined), REDCO shall deliver to Owner a proposed plan of development (the 

"Development Plan") demonstrating the contemplated locations and routes of the 

Improvements (as defined in Section 8, below} which shall serve the Renewable Energy 

Facility. If Owner has a concern with the location of any Improvements on the 

Development Plan, it shall notify REDCO within ten (10) days of receiving the 

Development Plan. REDCO and Owner shall meet to resolve any issues with the location 

of the Improvements within twenty {20) days of Owner's receipt of the Development 

Plan. If Owner and REDCO are unable to resolve the issues, then REDCO agrees that it 

shall not exercise the Option with respect to the improvements that remain in dispute. 

Owner and REDCO may elect to move forward with the Improvements upon which the 

Parties agree. 

 

3.5 Exercise Notice. REDCO may exercise the Option by giving written notice to Owner 
("Option Notice") at any time during the Option Term or at any time during an Extended 

Mike Ro,ing Lease 2 
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Option Term. REDCO shall specify in the Option Notice the Commencement Date 

referenced in Section 6.1.1, which shall be a day that is the first day of a month and  a day 

that is not sooner than thirty (30) days and not later than sixty (60) days after  the date the 

Option Notice is given to Owner. On the Commencement Date, the Leases and Easements 

referenced in Sections 4 and 5 shall automatically become effective, and REDCO and 

Owner shall be subject to all of the terms and conditions of this Agreement with respect to 

such Leases and all rights and obligations relating thereto. 

 

3.6 Use of Property. During the Option Term, REDCO and its employees, agents and 

contractors shall have a non-exclusive right to enter upon the Property and the right of 

ingress and egress on and across the Property for the purposes of (i) surveying the 

Property; (ii} performing such other tests and studies as REDCO may desire in 

connection with the Option, including, without limitation, environmental, avian and 

cultural resource assessments, and geotechnical, foundation and soil tests; provided 

that such activities do not unreasonably interfere with Owner's use of the Property; and 

(iii) installing, maintaining, operating, inspecting and removing one or more wind or 

Renewable Energy monitoring devices and all associated activities, and including the 

performance of all tests and studies associated therewith. REDCO shall submit the 

proposed location of any Measuring Equipment on the Property prior to the installation 

and Owner shall approve or disapprove of such location within five (5) days of REDCO's 

submittal. If Owner fails to approve or disapprove of such location within such time 

period, then the location of the Renewable Energy Measuring equipment shall be 

deemed approved. Owner shall not permit any other individual or entity except REDCO 

or its affiliates to install any Renewable Energy measuring equipment on the Property or 

other items that may interfere with the Renewable Energy measuring equipment. 

 

3.7 Termination of the Option. If REDCO fails to exercise the Option within the Option Term, 

the option and the rights of REDCO as the Optionee shall automatically terminate. Upon 

request and without additional consideration, REDCO agrees to  execute a Notice of 

Termination of Renewable Energy Lease Option Agreement, if REDCO fails to exercise the 

option. 

 
4. Leases. Upon the exercise of the Option by REDCO, Owner grants to REDCO, and REDCO 

then accepts from Owner, for the Term referenced in Section 6.1, the following leases over 

and across the Property in accordance with the terms and conditions of this Agreement. 

The following leases are for the benefit of REDCO and REDCO's agents, contractors and 

employees and located on the Property  and are collectively  referred to as the "Leases." 

 
4.1 Construction Access Right. 

 
4.1.1 Owner grants REDCO access rights for purposes of constructing, maintaining, repairing, 

replacing, and removing all or any part or component of the Improvements whether located 

on or off Property. This construction access is referred to as the "Construction Access 

Right", and the property subject to the burden of this Construction Access Right 

Mike Roring Lease 3 
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is referred to as the "Construction Access Property." REDCO may exercise its right to 

use all or any part of the Construction Access Property as and when REDCO deems it 

necessary or advisable to do so to perform the activities for which this Construction Access 

Right is granted. After each use of the Construction Access Right, REDCO to the extent 

reasonably possible shall restore the Construction Access Property to the condition it was 

in before REDCO's use. 

 

4.1.2 When installing, maintaining or removing the Renewable Energy collector and turbine 

equipment, whether located on or off of Property, this Construction Access Right also shall 

permit REDCO to: 1) (for the purpose of securing equipment} travel on foot or in a pickup 

truck, SUV, small forklift or other similar vehicles onto Property up to seven hundred {700) 

feet in any direction from the center of the Construction  Access Right;  and (2) drive an 

erection crane on Property. REDCO shall be permitted to maintain a 120-foot by 40-foot 

crane pad at each Turbine location on the Property for purposes of constructing and 

maintaining the Renewable Energy generating system. 

 

4.2 Access Right. 

 
4.2.1 Owner grants REDCO the right for unobstructed vehicular and pedestrian ingress to and 

egress from the Improvements across Owner's Property, whether the Improvements are 

located on or off the Property. This right of access is referred to as the "Access Right" 

and the property subject to the burden of this access right is referred to as the "Access 

Right Property." REDCO shall have the right to travel over, across and along the Access 

Easement Property by means of existing roads and lanes, and by roads REDCO or Owner 

may construct or improve from time to time on, over, and across the Access Right Property. 

 

4.2.2 Owner reserves the right to use all roads on the Access Right Property provided, 

however, that Owner shall not and shall not permit others to obstruct or damage the 

roads or in any other way interfere with REDCO's rights under this Access Right. If all or 

a part of the Access Right Property constitutes a part of the width of a larger access 

easement straddling a property line between Property and the abutting property of 

another owner, the Owner and REDCO grant the owner of the abutting property an 

easement over such portion of the Access Right Property for ingress and egress to the 

abutting property for the conduct of farming activities on the abutting property. 

 

4.3 Renewable Energy Site Lease. Owner grants REDCO a lease to construct, operate, 

replace, relocate, remove, and maintain a Renewable Energy Facility, together with 

associated roads and parking areas on Property. This grant is referred to as the 

"Renewable Energy Facility Site Lease" and each Renewable Energy Site so leased is 

referred to as a "Renewable Energy Facility Site Property." Such Renewable Energy 

Facility Site Property must be located at a distance of at least 1,400 feet from habitable 

dwellings. 
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4.4 Renewable Energy Collection Facility Lease. Owner grants REDCO a lease for the 

construction, operation, maintenance, replacement, relocation or removal of Collection 

Facilities on and under the Property. This grant is referred to as the "Renewable Energy 

Collection Facility Lease" and the property so leased is referred to as the "Renewable Energy 

Collection Facility Property." Collection Facilities located on the surface of the Collection 

Facilities Property shall be limited to above ground collection  lines  and junction boxes, if 

any; all other Collection Facilities shall be buried at least forty-eight 

(48) inches beneath the surface of the Collection Facilities Property. 

 
4.5 Overhang Right. Owner grants REDCO the right and privilege to permit the Renewable 

Energy Facility Equipment located on adjacent properties to overhang a portion of the 

Property ("Overhang Property") by no more than ..lQ_ feet at a height of at least _20_ 

feet above the ground ("Overhang Right"). Owner shall not interfere with the operation 

of Renewable Energy Facility Equipment that overhangs the Overhang Property. 

4.6 Renewable Energy Measuring Equipment Site Lease. Owne.r grants REDCO a lease to 

construct, operate, replace, relocate, remove, and maintain Renewable Energy Measuring 

Equipment and Collection Facilities on Property. This grant is referred to as the "Renewable 

Energy Measuring Equipment Site Lease" and each site so leased is referred to as a 

"Renewable Energy Measuring Equipment Site Property." 

4.7 Location of Leases. The locations and routes of the Improvements (as such term is defined 

in Section 8) for which the Leases are being granted cannot be determined until the 

completion of REDCO's inspection, testing, study and surveying of the  Property during the 

Option Term. Along with the Option Notice, REOCO shall deliver to Owner a proposed plan 

of development showing the contemplated locations and routes of the Improvements, which 

shall serve as the Exhibit 8 to this Agreement.  Prior to  installing any Improvements on the 

Property, REDCO must receive from Owner duly signed and dated Exhibit 
11
8

11 
(such 

approval by Owner to be granted in the spirit of fair dealing and not to be arbitrarily or 

unreasonably withheld). REDCO  shall coordinate the location of the Improvements with 

Owner to minimize any disruption  or inconvenience  to  Owner and the uses of the Property 

reserved to Owner in Section 11.4. During the final development and construction of the 

Renewable Energy Facility, such locations and routes may need to be amended and 

approved in writing by Owner (such approval by Owner to be granted in the spirit of fair 

dealing and not to be arbitrarily or unreasonably withheld). Following construction of the 

Renewable Energy Facility,  REDCO  shall provide Owner an "as-built" survey of  all 

Improvements  on Property,  which shall serve as Exhibit C to this Agreement. Further, 

following construction, the Improvements may need to be relocated or rerouted by REDCO, 

at any time during the Term of this Agreement, so long as the nature and extent of any such 

relocated or rerouted Leases are not materially different and impose no greater burden on 

the Property than  the original locations routes, and so long as {i) REDCO takes appropriate 

actions to minimize any disruption or inconvenience to Owner and the uses of the Property 

reserved  to Owner in Section 11.4 and (ii) Owner's written approval has been received 

(such 
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approval by Owner to be granted in the spirit of fair dealing and not to be arbitrarily or 

unreasonably withheld). 

 
5. Easements. Upon the exercise of the Option by REDCO, Owner grants to REDCO, and 

REDCO accepts from Owner, for the Term referenced in Section 6.1, the following 

easements over and across the Property in accordance with the terms and conditions of 

this Agreement. The following easements are for the benefit of REDCO and REDCO's 

agents, contractors, and employees and located on the Property and are collectively 

referred to as the "Easements." 

 

5.1 Energy Sources Non-Obstruction Easement. 

 
5.1.1 Owner grants REDCO an irrevocable, exclusive easement for the right and privilege to 

use, maintain and capture the free and unobstructed solar radiance and wind Energy 

Sources over and across the Property ("Energy Sources Non-Obstruction Easement"). 

The following legal descriptions shall be set forth in Exhibit A-2 of this Agreement: (a) a 

description of the Energy Sources Non-Obstruction Easement property subject to this 

Agreement; (b) a description of the Energy Sources Non-Obstruction Easement in 

vertical and horizontal angles; and (c) a description of real property benefiting from the 

Energy Sources Non-Obstruction Easement. Owner shall not engage in any activity on 

the Property that might interfere with Energy Sources over any Renewable Energy 

Collection or Renewable Energy Measuring Equipment Easement Properties, whether 

located on or off the Property; cause a decrease in the output or efficiency of any Wind 

Generator, Thermal Collector or accuracy of any Renewable Energy Measurement 

Equipment; or otherwise interfere with REDCO's operation of the Renewable Energy 

Collection Facility or exercise of any rights or the Leases granted in this Agreement 

("Interference"). Owner reserves the right to erect structures on the Property in 

compliance with all applicable laws and ordinances except as specifically limited in this 

Agreement. Owner must consult with and obtain REDCO's prior written approval as to 

the location of all structures greater than forty (40) feet in height and located on 

thousand (1000) feet or less from any Renewable Energy Collection or Renewable 

Energy Measuring Equipment. Approval shall be based on whether, in REDCO's sole 

judgment, informed by appropriate professional engineering and Renewable Energy 

measurement experts' opinions, the proposed structures at the proposed location are 

likely to cause Interference. 

 

5.1.2 This grant of easement of the Energy Sources Non-Obstruction Easement expressly 

includes the right of REDCO to enter on any part of the Property to enforce REDCO's 

rights, including the physical removal of trees or structures (except existing trees and 

structures) causing Interference to the project contemplated by REDCO. REDCO shall 

consult with Owner before making any such removals. 

 

5.2 Noise Easement. Owner grants REDCO an irrevocable, non-exclusive easement for the 

right and privilege to generate and maintain audible noise levels in excess of fifty 

(S0)dbA on and above the Noise Easement Property at any or all times of the day or 
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night ("Noise Easement"). The "Noise Easement Property'' shall mean the Property except 

those portions within a 200-foot radius circle (or  lesser  distance with Owner's prior written 

consent) centered on the inside of each presently existing, occupied residence on the 

Property. The following legal descriptions shall be set forth in Exhibit A-3 of this Agreement: 

(a} a description of the Noise Easement Property; and (b) a description of real property 

benefiting from the Noise Easement. If noise  levels emanating from the Wind Generators, 

Turbines, or Collection Facilities exceed fifty (50) dbA without the Owner's written consent 

as measured within 200 feet (or lesser agreed distance) from the inside of a presently 

existing residence on the Property by an independent professional applying commonly 

accepted measurement instruments and standards, REDCO shall reduce the noise level to 

50 dbA at 200 feet (or less agreed distance) from the residence. Measures to be taken by 

REDCO may include installing insulation or sound deadening material in the offending  

Turbine(s);  installing landscaping, insulation, and sound deadening material at the 

residence; or, changing the operation of the Wind Generators, Turbine(s), or Collection 

Facilities to reduce noise output. 

 

6. Term of Agreement. The term of this Agreement ("Term"} includes the Option Term 

referenced in Section 3.1; and the Easement Term referenced in Section 6.1. 

 

6.1 lease & Easement Term. 

 
6.1.1 The Term of the Leases and Easements and the effective date thereof shall commence 

on the date specified by REDCO in the Option Notice ("Commencement Date"}. The 

Term shall end fifty (SO) years after the Commencement Date, unless terminated as 

provided in this Agreement. 

 

6.1.2 Delays during Easement Term. At REDCO's option, the Term may be extended for a period 

of time equal to the period of time during which operation of the  Renewable Energy Facility 

is delayed or suspended because of the occurrence of a Regulatory Suspension or Force 

Majeure, which are defined as follows: 
 

6.1.2.1 "Regulatory Suspension" shall mean the enactment or application of  any law, order, rule, 

or regulation of the Public Service Commission, Federal Energy Regulatory Commission, 

or other local, state, or federal government  authority  having jurisdiction over the 

Renewable Energy Facility or REDCO, or the failure of any such governmental authority to 

issue an approval or permit pursuant to any such law, order, rule, or regulation, which 

results in the delay, interruption, or suspension of  the production, sale or transmission of 

electricity from the Renewable Energy Facility facilities; and 
 

6.1.2.2 "Force Majeure" shall mean causes beyond the reasonable control of and without the fault 

or negligence of the Party claiming Force Majeure, including but not limited to  acts of God, 

labor unrest (including, but not limited to, slowdowns, picketing, boycotts or strikes), flood, 

earthquake, storm, fire, lightning, explosion, power failure  or  power  surge, vandalism, 

theft, the cutting of power, transmission or other lines, wires or cables 
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to the Renewable Energy Facility by persons other than Renewable Energy Generation 

Facility employees, epidemic, war, revolution, riot, civil disturbance, sabotage, change in 

law or applicable regulation subsequent to the Commencement Date and action or 

inaction by any federal state or local legislative, executive, administrative judicial agency 

or body which in any of the foregoing cases, by exercise of due foresight such Party 

could not reasonably have expected to avoid, and which, by the exercise of due 

diligence, it is unable to overcome. The Parties shall be excused from performing their 

respective obligations under this Agreement and shall not be liable in damages or 

otherwise if and to the extent that they are unable to so perform and are prevented 

from performing by a Force Majeure, provided that: (i) the non-performing Party, as 

promptly as practicable after the occurrence of the Force Majeure, but in no event later 

than thirty (30) days thereafter, gives the other Party written notice describing the 

particulars of the occurrence; (ii) the suspension of performance is of no greater scope 

and of no longer duration than is reasonably required by the Force Majeure; (iii) the 

non-performing Party uses good faith commercially reasonable efforts to remedy its 

inability to perform; and (iv) as soon as the non-performing is able to resume 

performance of its obligations excused as a result of the occurrence, each party shall 

give prompt written notification thereof to the other Party. 

 

6.2 Termination by REDCO. REDCO, at its option, shall have the right to terminate this 

Agreement at any time during the Term of Agreement, as to all or any part of the REDCO 

Property, which is defined as REDCO's interest in this Agreement and any REDCO 

Improvements as defined in Section 8. Termination shall be effective sixty  (60)  days after 

written notice of such termination to Owner. If  REDCO's  notice  is  a  full termination of 

the Agreement relating to the REDCO Property, the Parties shall be relieved of all further 

duties and obligations under this Agreement, other than (i) the payment of any accrued and 

unpaid obligations owed by either Party as of the date of termination; (ii) the removal of the 

Improvements by REOCO pursuant to Section 8.7; and (iii) any other  obligations  and 

liabilities that are expressly stated in this Agreement to survive such termination. Upon any 

such partial termination by REDCO, the Parties shall be relieved of all further  duties and 

obligations  under this Agreement with respect to the portion thereof terminated by REDCO, 

subject to the obligations and liabilities referenced in items (i) through (iii) above that shall 

continue to be applicable to the terminated portion of this Agreement. Should the REOCO 

terminate this Agreement, REDCO agrees to leave the Owner's property in a condition 

similar to or better than the condition of the property prior to the Execution Date of this 

Agreement. Owner and REDCO agree to execute an amendment to this Agreement 

evidencing such partial termination. 

6.3 Termination by Owner. Owner, at its option, shall have the right to terminate this 

Agreement, as to all or any part of the REDCO Property, if at any time following the fifth 

(5) year after the Option Term or Extended Option Term, REDCO has failed to install any 

Renewable Energy Facility, Collection Facilities or Roadway Improvements pursuant to the 

terms of this Agreement. Termination shall be effective sixty (60) days after written 
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notice of such termination to REDCO. If Owner's notice is a full termination of the 

Agreement relating to the REDCO Property, the Parties shall be relieved of all further duties 

and obligations under this Agreement, other than (i) the payment of any accrued and unpaid 

obligations owed by either Party as of the date of termination; and (ii} any other obligations 

and liabilities that are expressly stated in this Agreement  to  survive such termination. Upon 

any such partial termination by Owner, the Parties shall be relieved of all further duties and 

obligations under this Agreement with respect to the portion thereof terminated by Owner, 

subject  to  the  obligations  and  liabilities referenced in items (i} and (ii) above that shall 

continue to be applicable  to  the terminated portion of this Agreement. Should the Owner 

terminate this Agreement, REDCO agrees to leave the Owner's property in a condition 

similar to or better than the condition of the property prior to the Execution Date of this 

Agreement. Owner  and REDCO agree to execute an amendment to this Agreement 

evidencing such partial termination. 

 

7. Payments. If REDCO exercises the Option referenced in Section 3, REDCO agrees to pay 

Owner the amounts set forth in Exhibit D as consideration for the Leases and REDCO's 

other rights and interests in the Property. 

 
8. Improvements. REDCO shall have the right, at its sole cost and expense, to construct, 

install, maintain, use, operate, repair, replace, relocate and remove all facilities, 

structures, equipment, machinery, wires, conduit, cables, poles, materials and property 

of every kind and character required for the construction and operation of portions of 

the Renewable Energy Construction Facility on the Property, including, but not limited 

to, the Renewable Energy Collection Equipment, Turbines, Collection Facilities, 

Renewable Energy Measuring Equipment, and Roadway Improvements referenced in 

Sections 8.1 through 8.4 (collectively, the "Improvements"}. 

 

8.1 "Turbines'' shall mean any steam turbine generator, wind turbine generator, or machine 

designed for the generation of electrical power from Renewable Energy pciwer, 

including without limitation, the associated towers, support structures, guy wires, 

braces and directly related equipment. 

 

8.2 "Collectlon Facllltles" shall mean all Improvements whose purpose is to deliver heated 

thermal fluid to the turbines or electrical power generated by the Turbines to an 

electrical power grid or other system, including without limitation transformers and 

overhead and underground electrical collection lines, wind turbines, wind towers, solar 

arrays, and interconnection facilities. 

 

8.3 "Renewable Energy Measuring Equipment" shall mean towers used primarily to  gather and 

transmit Renewable Energy data relating to the Renewable Energy Facility, and includes 

the tower's foundations, guy wires, Renewable Energy data acquisition equipment, power 

source, and any required data and electrical transmission lines. 
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8.4 "Roadway Improvements" shall mean all improvements that may be necessary to 

construct, maintain and repair any new and existing roadways and other means of ingress 

and egress over, across and along the Access Right Property, including paving or surfacing 

of the roadways with asphalt, gravel or other roadway materials, and the construction and 

installation of culverts, bridges, drainage ditches, gates, cattle guards and similar structures 

and facilities. All roads  constructed  shall be "all weather''  roads so as to withstand the 

elements of the region. 

 

8.5 Ownership of the Improvements. All Improvements shall at all times remain the 

property of REDCO, and Owner shall have no right, title or interest therein. All 

Improvements constructed or placed on the Property by REDCO during the Term of this 

Agreement may be repaired, replaced, relocated, removed, added to or expanded upon by 

REDCO at any time during the Term of this Agreement. Owner expressly waives any 

statutory lien or common law liens on the Improvements to which Owner might be entitled. 

 

8.6 Construction Liens. REDCO shall not permit any liens arising out of REDCO's use of the 

REDCO Property under this agreement to be filed against the REDCO Property. REDCO 

shall, within sixty {60) days after it receives notice of the lien, provide a bond or other 

security that Owner may reasonably request, or remove such lien from the REDCO 

Property in the manner provided by applicable law. 

 

8.7 Removal of Improvements. Upon full or partial termination of any of the Leases, 

REDCO shall remove all physical material pertaining to the Improvements from the 

affected REDCO Property to a depth of thirty-six inches {36") beneath the soil surface, 

and restore the area formerly occupied by the Improvements to substantially the same 

physical condition that existed immediately before the construction of the 

Improvements or to a condition better than the what existed immediately before the 

construction of the Improvements (the "Removal Obligations"). If REDCO fails to 

complete its Removal Obligations within twelve (12) months of full or partial termination 

of the applicable Easement, Owner may do so, in which case REDCO shall reimburse 

Owner for costs of fulfilling REDCO's Removal Obligations incurred by Owner. REDCO 

shall remediate the land after completion of project construction. Both Parties will agree 

upon the grass seed used in the remediation. 

 

9. Ownership and Title Matters. Owner warrants and represents to REDCO, both as of the 

Effective Date, and as of the Commencement Date as follows: 

 

9.1 Authority. Owner is the sole owner of the Property including the REDCO Property and 

has the unrestricted right and authority to sign this Agreement and to grant REDCO the 

Leases and Easements and other rights granted in this Agreement. When signed by 

both parties, this Agreement constitutes a valid and binding agreement enforceable 

against Owner in accordance with its terms. 
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9.2 Other Agreements. The Property is not subject to  any other  agreements,  opinions, rights 

of first refusal or other prior right of any party to purchase, lease or acquire the Leases and 

Easements in the Property, or create any prior claim or right that would preclude or interfere 

with REDCO's rights and interests under this Agreement and the Leases and Easements. 

 
9.3 Minerals. Owner owns some of the oil, water, gas and other minerals, and the rights thereto 

as on or under the Property, and will continue to own and have the right to develop such 

rights during and after the Term of this Agreement and the lease. The Owner will sell 

REDCO water on a per gallon basis, when such water is available. REDCO shall be 

responsible for procuring any needed water for its needs on  the  Property. REDCO shall 

compensate Owner for water taken from the Property at the going rate as agreed upon in 

writing before hand by Owner and REDCO. 

 

9.4 Owner Mortgage. Except as disclosed by Owner to REDCO at the time of the execution of 

this Agreement by Owner, there are no mortgages encumbering  the  Property ("Owner 

Mortgage"). 

 

9.4.1 Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering Property and 

Owner receives from the holder thereof ("Owner Mortgagee") any notice that payments are 

overdue, Owner shall notify REDCO and each REDCO Mortgagee (as defined at Section 

13.1) by sending a copy of such overdue payment notice to REDCO by the earlier of (i) five 

(5) days after receipt, or (ii) three (3) business days prior to the date by which a default 

under or in respect of such Owner  Mortgage could occur.  If REDCO or any REDCO 

Mortgagee determines that it would be in REDCO's interest to make such payments to 

Owner Mortgagee on Owner's behalf, whether as a result of receiving such notice or 

otherwise, REDCO shall have the right to make such payments and credit the payments 

so made against the Annual Installment Payment next due under the Agreement. 

 

10. Representations and Warranties of Owner. Owner hereby makes the following further 

representations and warranties: 

 

10.1 Physical Condition. Owner has no actual knowledge of any existing physical conditions 

of the Property which would prevent, significantly restrict or make more expensive 

REDCO's development of the Property for the purposes specified in this Agreement, or 

which could, with the passage of time, or the giving of notice, constitute a violation of 

any currently applicable governmental law, ordinance, order, rule or regulation. 

 

10.2 Legal Restrictions. Without having made any specific investigation thereof, and without 

undertaking to do so, Owner has no actual knowledge of any law, regulation, ordinance 

or order of any local, state or federal governmental authority that would prohibit or 

significantly restrict REDCO's development of the Property pursuant to this Agreement. 

This Agreement does not violate any contract, agreement, instrument, judgment, or 

order to which Owner is a party or which affects the Property. To the best of Owner's 
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knowledge, the Property is currently in full and complete compliance with all 

governmental laws, ordinances, orders, rules and regulations applicable to the Property. 

It shall be REDCO's responsibility to conduct all environmental, permitting and zoning 

changes and designations needed to construct and operate a Renewable Energy facility 

on the Owner's property, pursuant to Section 11.4.5. 

 

10.3 No Litigation. No litigation is pending and, to the best of Owner's knowledge, no 

litigation or administrative actions are proposed, threatened or anticipated with respect 

to any matter affecting the Property. If Owner learns of any litigation or administrative 

action proposed, threatened or instituted with respect to the Property, Owner shall give 

REDCO prompt notice thereof. 

 
10.4 Survival. The representations and warranties set forth in this Section 10 shall survive 

the execution and delivery thereof. 

 
11. Representations and Warranties of REDCO. REDCO hereby makes the following 

representations and warranties: 

 

11.1 Organization; Good Standing. REDCO is a Utah corporation validly existing and in good 

standing under the laws of the State of Utah and has all the requisite  power  and authority 

to own, operate and lease its properties, to carry on its business as now being conducted 

and as proposed to be conducted and to enter into this Agreement and consummate the 

transactions contemplated hereby. 

11.2 Authorization. REDCO has taken all actions required by law, its organizational 

documents or otherwise, to authorize the execution and delivery of this Agreement and the 

transactions contemplated hereby, and this Agreement is a valid and binding agreement of 

REDCO enforceable against it in accordance with its terms and conditions. 

 

11.3 No Violations. The execution and delivery of this Agreement and the consummation of the 

transactions contemplated hereby  will not  (i) conflict  with or result in  any violation of or 

constitute a default under the certificate of formation or company agreement of REDCO; 

(ii) violate any statute, ordinance, rule, regulation, order or decree of any court or of any 

public, governmental or regulatory body, agency or authority applicable to REDCO or by 

which any of its properties or assets may be bound; or (iii) result in a violation  or breach  

of, or constitute  (with or without  due notice or lapse of time or both) a default (or give rise 

to any right of termination, cancellation  or  acceleration)  under, any of the terms, 

conditions or provisions of any note, bond, mortgage,  indenture, license, franchise, permit, 

agreement or other instrument or obligation to which REDCO is party, or by which it or any 

of its properties or assets may be bound. 

 

11.4 Required Approvals. No approval, authorization, order, registration or qualification of 

or with any court or governmental authority is required for the consummation of the 

transactions contemplated herein by REDCO and no consent of any person is required. 
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12. Use, Operation and Maintenance. 
 

12.1 Exclusive Use by REDCO. Subject to the limitations in Sections 12.3 and 12.4, REDCO 

shall have the exclusive right (i} to use and possess the REDCO Property in connection 

with the Renewable Energy Facility and other similar Renewable Energy electrical power 

generation projects; (ii) to investigate, inspect, survey, and conduct tests of the 

Property, including, but not limited to, Renewable Energy measuring equipment and 

environmental, archeological and geotechnical tests and studies; (iii} to use and convert 

all of the Energy Source resources on the Property; and (iv} to undertake such other 

activities on the Property that may be related to the Renewable Energy Facility, 

including, without limitation, the storage of towers, materials and equipment during the 

installation and construction of the Collection facilities and other Improvements; 

development and operation of communications systems; and site tours of the 

Renewable Energy Facility for visitors and other interested parties. 

 

12.2 No Required Installation  or  Operation.  Nothing in  this  Agreement  shall  be interpreted as 

imposing on REDCO any obligation to install Renewable Energy Facilities or other 

Improvements on the Property, or to operate the Renewable Energy Facility on the 

Property. REDCO shall have the sole discretion of determine if and  when  any Renewable 

Energy Facility and other Improvements may be constructed  on  the Property, and if and 

when to commence the operation of the Renewable Energy Facility on the Property. 

12.3 Limitations on Use during Option Term. During the Option Term, REDCD1s use and 

possession of the Property shall be limited to the uses described in Section 3.6. During 

such Option Term, the only Improvements that may be constructed or installed 011 the 

Property are the Renewable Energy Measuring Equipment. 

 

12.4 Uses Reserved by Owner. Owner expressly reserves the right to  use Property for  all other 

purposes not granted to REDCO under this Agreement, including ranching and agricultural 

uses, and all recreational uses and mineral development, provided that no such other use 

interferes in any way with REDCO's use of the REDCO Property under this Agreement, 

including the joint use of roadways now and  hereafter  located  on  the Access Right 

Property. Any and all negotiations required shall be done in the spirit of fairness and shall 

be constructed in a  simple,  straightforward  manner.  Owner's reserved rights are further 

made subject to the following conditions, requirements and limitations: 
 

12.4.1 R5m chlng & Agricultural Uses. Owner and REDCO agree to cooperate with each other in 

a manner that allows Owner to  continue the current  ranching and agricultural uses  of the 

Property in a manner that does not unreasonably interfere with REDCO's use of the 

REDCO Property. 
 

12.4.2 Hunting. All hunting on the property leased to the REDCO through this Agreement shall 

be prohibited. Owner participation in a Cooperative Wildlife Management Unit (CWMU} 
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may continue until construction of a renewable energy project on Owner's property 

begins. Owner may continue hunting on that portion of land not within 1000 feet of any 

REDCO construction activity and owner will be responsible for any damage caused by 

such hunting. REDCO shall assume the responsibility of displaying adequate signage 

warning others of the hunting prohibition. 

12.4.3 Recreational Uses. Owner may allow Owner's guests to use REDCO Property, except 

the Renewable Energy Facility and Renewable Energy Measuring Equipment Properties, 

for recreational purposes except at times or under circumstances that adversely affect 

public health and safety or operation and safety of the Improvements. If Owner uses 

snowmobiles or other all terrain vehicles in the vicinity of the REDCO Property, it shall take 

such reasonable precautions so as to ensure the safety of Owner's guests, REDCO's site 

personnel, and the protection of Improvements on the REDCO Property during and after 

construction of the Renewable Energy Facility. 

 

12.5 Permits and Approvals. REDCO shall be responsible, at its sole cost and expense, for 

obtaining any governmental permits and approvals, necessary for the construction and 

operation of the Renewable Energy Facility and the construction and operation of the 

Improvements, including complying with the provisions of State Laws. Owner shall 

cooperate with REDCO as necessary to obtain any governmental or utility approvals or 

permits, including, without limitation, signing any applications, provided that  REDCO shall 

reimburse Owner for all its reasonable out-of-pocket expenses directly incurred in 

connection with such cooperation. 

 

12.6 compliance with Laws. REDCO shall comply in all material respects with valid laws 

applicable to the Property and the REDCO Property. REDCO shall have the right, in its 

sole discretion and at its sole expense, in REDCO's name or Owner's name, to contest 

the validity or applicability to the Property and the REDCO Property of any law, 

ordinance, statute, order, regulation, property assessment or the like made by any 

governmental agency or entity. REDCO shall control any such contest and Owner shall 

cooperate with REDCO in every reasonable way in such contest, at no out-of-pocket 

expense to Owner. 

12.7  g Interference. During the Term of this Agreement, Owner covenants and agrees that 

neither Owner nor its agents, lessees, invitees, guests, licensees, successors or assigns 

will (i) interfere with, impair or prohibit the free and complete use and enjoyment by 

REDCO of all rights granted by this Agreement; (ii) take any action which will interfere 

with or impair the availability, accessibility, frequency, or direction of Energy Sources 

over and above the Property; (iii) take any action which will in any way interfere with or 

impair the transmission of electric, electromagnetic or other forms of energy to or from 

the Property; or (iv) take any action which will interfere with or impair REDCO's access 

to the Property and the REDCO Property for the purposes specified in this Agreement. 

 

12.8 care and Appearance. REDCO, in its exercise of the easement and other rights granted 

hereunder shall, at all times, maintain the Property and the Improvements in a 
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reasonably neat, clean and presentable condition, consistent with its current usage. 

REDCO shall not willfully or negligently damage or destroy the Property. REDCO shall keep 

the Property clean and free of debris created by REDCO, its contractors, or others brought 

onto the Property by REDCO. REDCO shall not use the Property for storage, except for 

materials, construction equipment and vehicles directly associated with construction or 

maintenance of the Improvements on the  Property  or  adjacent properties that are part of 

the Renewable Energy Facility. 

 

12.9 Fences and Gates. Within a reasonable time following Owner's request, REDCO shall repair 

or replace any fences, gates or cattle guards damaged or removed in connection with 

REDCO's activities on the Property. Fences removed from the Property, if replaced, shall 

be re-built by REDCO at its expense in mutually agreeable locations. All fences, gates, and 

cattle guards that need to be replaced by REDCO shall be of similar typE! and materials to 

the ones removed. Once completed, all replacement  fences, gates and  cattle guards shall 

be owned and maintained by Owner. To minimize the need for temporary fencing, Owner 

will cooperate with REDCO to avoid pasturing animals on or near the Improvements during 

periods of construction, maintenance or  removal activity by REDCO. 

 

12.10 Roadway Maintenance and Repairs. REDCO agrees to maintain and repair all Roadway 

Improvements located on the Access Easement for the joint use thereof by REDCO and 

Owner for ingress and egress over, across, and along the Access Easement; provided, 

however, Owner shall reimburse REDCO for any costs and expenses incurred by REDCO 

to repair any damage or perform any special maintenance of the roadway caused by Owner 

or any person using the roadway with Owner's  permission,  other than REDCO. All roads 

constructed shall meet a standard agreed upon by both Parties. All roads constructed shall 

be all-weather roads to withstand seasonal climate conditions. 

 

12.11 Remediation of Glare. REDCO Agrees that should Owner experience problems with 

glare or shadow flicker in Owner's house associated with the presence of the Renewable 

Energy Facility on the Property or adjacent properties, REDCO will promptly investigate 

the nature and extent of the problem and the best methods of correcting any problems 

found to exist. REDCO at its expense, with agreement of Owner, will then promptly 

undertake measures such as tree planting or installation of awnings necessary to 

mitigate the offending glare. 

 
13. - 

 

13.1 REDCO's Taxes. Owner and REDCO agree that San Juan County shall separately assess 

and collect taxes for Owner's Property and REDCO Property. REDCO shall pay all taxes 

due on the REDCO Property pursuant to this Agreement ("REDCO's Taxes"), and Owner 

shall pay all taxes due on Owner's Property to the appropriate taxing authority prior to 

delinquency. 
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13.2 REDCO's Right to Contest. REDCO may contest the legal validity or amount of any 

REDCO's Taxes for which it is responsible under the Agreement, and may institute such 

proceedings as it considers necessary, provided that REDCO shall bear all expenses in 

pursuing such contest or proceeding. REDCO's Taxes shall not constitute a lien on Owner's 

Property. REDCO shall promptly pay such Taxes unless the proceeding in which it contests 

such Taxes shall operate to prevent or stay the collection of the Taxes so contested or 

unless REDCO removes any such lien by bonding or otherwise. Owner agrees to render 

to REDCO all reasonable assistance in contesting the validity or amount of any such Taxes, 

including joining in the signing of any reasonable protests or pleading which REDCO may 

deem advisable to file; provided, however, that REDCO shall reimburse Owner for its 

reasonable out-of-pocket expenses, including reasonable attorney's fees incurred in 

connection with providing such assistance. 

 

14. Mortgage of REDCO Property. 

 
14.1 Right to Mortgage. REDCO may, upon notice to Owner, but without requiring Owner's 

consent of approval, mortgage, collaterally assign, or otherwise encumber and grant 

security interests in all or any part of its interests in the REDCO Property. These various 

security interests in all or a part of the REDCO Property are collectively referred to as an 

"REDCO Mortgage" and holder of such security interest, an "REDCO Mortgagee." Any 

REDCO Mortgagee shall use the REDCO Property only for the uses permitted under this 

Agreement. Whenever REDCO has granted a security interest under this Section 14, it will 

give Owner notice of the REDCO Mortgage (including the name and address of the 

REDCO Mortgagee for notice purposes), provided that failure to give this notice shall not 

constitute a default under this Agreement, but rather shall only have the effect of not binding 

Owner to provide such REDCO Mortgage notice until its address is given to Owner. 

REDCO shall have no power to encumber Owner's interest in the Property and shall only 

be able to mortgage, collaterally assign or otherwise encumber and grant security interests 

in all or a part of the REDCO property, as defined in Section 6.2, as REDCO's interest in 

this Agreement and its Improvements. 

 

14.2 Notice of Default and Opportunity to  Cure.  As a precondition  to  exercising any rights or 

remedies related to any alleged default by REDCO under this Agreement, Owner shall give 

written notice of the default to each REDCO Mortgagee at the same time it delivers notice 

of default to REDCO, specifying in detail the alleged event of default and the required 

remedy. Each REDCO Mortgagee shall have the right to cure any default as REDCO, 

and/or the right to remove any Improvements or other property owned by REDCO or such 

REDCO Mortgagee located on the Property to the same extent as REDCO. The cure period 

for any REDCO Mortgagee shall be the latest of (i) the end of the REDCO cure period; (ii) 

thirty (30) days after such REDCO Mortgagee's receipt of the default notice; or (iii) if 

applicable, the extended cure period provided for in Section 

14.3. Failure by Owner to give an REDCO Mortgagee notice of default shall not diminish 

Owner's rights against REDCO, but shall preserve all rights of the REDCO Mortgagee to 
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cure any default and to remove any Improvements or other property of REDCO or the 

REDCO Mortgagee located on the Property. 

 

14.3 Extended Cure Period. If any default by REDCO under this Agreement cannot be c:ured 

without the REDCO Mortgagee obtaining possession of all or part of the REDCO 

Property, then any such default shall be deemed remedied if a REDCO Mortgagee: (i) 

acquires possession of all or part of the REDCO Property, or begins to appropriate 

judicial or non-judicial proceedings to obtain the same within sixty (60) days after 

receiving notice from Owner as set forth in Section 14.2,; (ii) diligently prosecutes any 

such proceedings to completion; and (iii) after gaining possession of all or part of the 

REDCO Property performs all other obligations as and when the same are due in 

accordance with the terms of this Agreement. If an REDCO Mortgagee is prohibitt d by 

any court or by operation of any bankruptcy or insolvency laws from commencing or 

prosecuting the proceedings described above, the sixty (60} day period specified above 

for commencing proceedings shall be extended for the period of such prohibition. 

14.4 REDCO Mortgagee Liability. Any REDCO Mortgagee whose interest in the REDCO 

Property is held solely for security  purposes  shall have no obligation  or liability under this 

Agreement unless and until the REDCO Mortgagee succeeds to absolute title to the 

REDCO Property and the rights of REDCO under this Agreement. An REDCO Mortgagee 

shall be liable to perform obligations under this Agreement only for  and  during  the period 

it directly holds such absolute title. 

 

14.5 Certificates & Other Documents. Owner shall execute any estoppel certificates 

(certifying as to truthful matters, including without limitation that no default then E!xists 

under this Agreement, if such be the case), consents to assignment and non-disturbance 

agreements as REDCO or any Mortgagee may reasonably request from time to time. 

Owner and REDCO shall conduct all negotiations in good faith, in the spirit of fairness. 

 
14.6 REDCO's Mortgagee's right to Enforce Mortgage & Assign. Each REDCO Mortgagee 

shall have the right, in its sole discretion: (i) to assign its REDCO Mortgagee; (ii) to 

enforce its lien and acquire title to all or any portion of the REDCO Property by any 

lawful means; (iii} to take possession of and operate all or any portion of the REDCO 

Property and to perform all obligations to be performed by REDCO under this 

Agreement, or to cause a receiver to be appointed to do so; and (iv) to acquire all or any 

portion of the REDCO Property by foreclosure or by an assignment in lieu of foreclosure 

and thereafter, without Owner's consent, to assign or transfer all or any portion of the 

REDCO Property to a third party. Any REDCO Mortgagee or other party who acquires 

REDCO's interest in the REDCO Property pursuant to foreclosure or assignment in lieu 

of foreclosure shall not be liable to perform the obligations imposed on REDCO by this 

Agreement that are incurred or accruing after such REDCO Mortgagee or other party no 

longer has ownership or possession of the REDCO Property. 

 

14.7 New Agreement. If the REDCO Property is foreclosed upon or there is an assignment in 

lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to 
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bankruptcy law or other law affecting creditor's rights and, within ninety (90} days after 

such event, REDCO or any REDCO Mortgagee or other purchaser at a foreclosure sale 

shall have arranged to the reasonable satisfaction of Owner for the payment of all 

Annual Installment Payments or other charges due and payable by REDCO as of the date 

of such event, then Owner shall execute and deliver to REDCO or such REDCO 

Mortgagee or other purchaser at a foreclosure sale, or to a designee of one of these 

parties, as the case may be, a new agreement ("New Agreement"} which (i) shall be for 

a term equal to the remainder of the Term of this Agreement before giving effect to 

such rejection or termination; (ii) shall contain the same covenants, agreements, terms, 

provisions and limitations as this Agreement (except for any requirements that have 

been fulfilled by REDCO or any REDCO Mortgagee or other purchaser at a foreclosure 

sale prior to rejection or termination of this Agreement); and (iii) shall include that 

portion of the REDCO Property in which REDCO or such other REDCO Mortgagee or 

other purchaser at a foreclosure sale had an interest on the date of rejection or 

termination. If more than one REDCO Mortgagee makes a written request for a New 

Agreement pursuant to this provision, the New Agreement shall be delivered to the 

REDCO Mortgagee requesting such New Agreement whose REDCO Mortgage has lien 

priority, and the written request of any other REDCO Mortgagee whose lien is 

subordinate shall be void and of no further force or effect. The provisions of this Section 

14.7 shall survive the termination, rejection or disaffirmation of  this  Agreement  and shall 

continue in full force and effect thereafter to the same extent as if this Section 14.7 were a 

separate and independent contract made by Owner, REDCO and each REDCO 

Mortgagee, and, from the effective  date of  such termination, rejection or  disaffirmation of 

this Agreement to the date of execution and delivery of such New Agreement, such 

REDCO Mortgagee or other purchaser at a foreclosure sale may use and enjoy the 

REDCO Property without hindrance by Owner or any person claiming by, through or under 

the Owner; provided that all of the conditions for the New Agreement as set forth above 

are complied with. 

 

14.8 REDCO Mortgagee's Consent to Amendment Termination or Surrender. The Parties 

agree that so long as any REDCO Mortgage remains outstanding, this Agreement shall not 

be modified or amended, and Owner shall not accept a surrender, cancellation or release 

of all or any part of the REDCO Property from REDCO, prior to expiration of the Term of 

this Agreement, without the prior written consent of the REDCO Mortgagee holding such 

REDCO Mortgage. This provision is for the express benefit of and shall be enforceable by 

each REDCO Mortgagee as if it were a party named in this Agreement. However, this 

provision shall not be applicable if Owner exercises its rights pursuant to Section 6.3. 

 

15. Assignment and Sublease. REDCO shall have the right, without  Owner's  consent,  to sell, 

convey, lease, or assign all or any portion of the REDCO Property, on either an exclusive 

or a non-exclusive basis, or to grant subleases, co-leases, leases, licenses or similar rights 

with respect to the REDCO Property (collectively, "Assignment''), to one or more persons 

or entities (collectively, "Assignee"}. Each Assignee shall use the REDCO 
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EXHIBIT A-2 
 

Legal Description of Renewable Energy Facility Non-Obstruction Easement Property and 

Descrjption of Energy Source Non-Obstruction Easement in Vertical and Horizontal Angles & 
Legal Description of Real Property Benefiting from Energy Source Non-Obstruction Easement 

To be Delivered with Option Notice 
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