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ASSOCIATE CHIEF JUSTICE LEE, opinion of the Court:

91 Ellis-Hall Consultants is involved in the development of
wind power projects in Southeastern Utah. The aim of these projects
is to sell power to PacifiCorp through its Rocky Mountain Power
division. To qualify to do so, Ellis-Hall is required to enter into and
secure agency approval of a power purchase agreement. But first
Rocky Mountain Power is required by governing regulations to
provide “indicative pricing” to a producer seeking to pursue a
power purchase agreement. Indicative pricing is to be “tailored to
the individual characteristics of the proposed project.” Rocky
Mountain Power, Electric Service Schedule No. 38 1.B(4) (2014). And it is
aimed at allowing the producer to “make determinations regarding
project planning, financing, and feasibility.” Id.
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92 Ellis-Hall received an indicative pricing proposal in 2012.
Yet Rocky Mountain Power later rescinded that proposal and
refused to proceed with negotiations on a power purchase
agreement under its earlier indicative pricing. It did so on the
ground that the Utah Public Service Commission had since issued an
order adopting a new pricing methodology. Ellis-Hall challenged
that decision in a proceeding before the Commission. Ellis-Hall
asserted a right to rely on the old indicative pricing proposal in
negotiating a power purchase agreement. The Commission
disagreed. We reverse.

I

93 To encourage the development of alternative energy
resources, federal law requires a utility to purchase wind energy and
other forms of alternative power from qualifying facilities! at its
avoided cost—what it would have cost the utility to generate the
power itself or purchase it from another source. 16 U.S.C. § 824a-3;
18 C.E.R. § 292.101. The Commission establishes the methodology for
determining avoided cost. It also promulgates regulatory tariffs
establishing the rules for the negotiation and approval of power
purchase agreements.

94 The tariff in question here is called Electric Service Schedule
38. Schedule 38 was adopted by the Commission in 2003. It governs

negotiations between a qualifying facility and Rocky Mountain
Power.

95 Under Schedule 38, Rocky Mountain Power is required to
provide a qualifying facility with an indicative pricing proposal once
the facility submits certain information regarding a proposed project.
The pricing proposal must be “tailored to the individual
characteristics of the proposed project.” Schedule 38 1.B(3). And it is
aimed at allowing the owner of the qualifying facility to “make
determinations regarding project planning, financing, and
feasibility.” Id.

96 Schedule 38 also notes that indicative “prices are merely
indicative and not final and binding” until the parties negotiate and
execute a power purchase agreement that is approved by the
Commission. Id. And it identifies specific subsequent steps that a

1 The federal standards for qualifying facility status are set forth
in 18 C.E.R. § 292.203. We are not asked here to decide whether Ellis-
Hall’s project is a qualifying facility.
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qualifying facility should take to be entitled to receive a draft power
purchase agreement and to proceed toward final negotiation.

97 Rocky Mountain Power may “update its pricing proposals”
in response to “changes to the Company’s avoided-cost
calculations.” Id. at I.B(6)(c). But it may “not unreasonably delay
negotiations” and must “respond in good faith.” Id. at 1.B(6)(2).
Beyond that Schedule 38 says little about the relationship between
avoided cost methodologies and indicative pricing. It does not speak
specifically to the effect of a change in avoided cost methodology on
existing indicative pricing proposals.

98 The Commission adopted a “market proxy” methodology
for determining the avoided cost for wind power projects in 2005.
Under that method, avoided cost was determined by reference to
Rocky Mountain Power’s most recent request for a proposal to
supply wind energy. So this method pegged avoided cost at the level
of the most recent market-based wind contract—executed in 2009 —
rather than looking at the current cost to generate energy. At the
time this methodology was adopted, it was considered fair because
Rocky Mountain Power anticipated sending out a request for a
proposal and negotiating a new price each year.

99 Ellis-Hall requested indicative pricing for its wind power
project in 2012. At that time the “market proxy” methodology was
still in place. Soon thereafter, however, Rocky Mountain Power
sought the Commission’s approval for a change in methodology.
Because Rocky Mountain Power had not issued a proposal in several
years and the cost of producing wind energy had decreased, it
argued that it was overpaying under the market proxy methodology.
It also sought a stay—an order allowing it to refuse to issue new
indicative pricing proposals until the Commission could decide
whether to adopt a new methodology.

910 Ellis-Hall moved to intervene. It sought to challenge the
requested change in methodology and to block the issuance of a stay.
The Commission granted Ellis-Hall's motion to intervene. It also
bifurcated the proceedings into two phases.

911 In the first phase the Commission considered—and
denied — Rocky Mountain Power’s request for a stay. In so doing, the
Commission explained that the request “ignore[d] the practical
realities of bringing a large wind [qualifying facility] project from
inception to conclusion, in assuming all five projects in the queue
[including Ellis-Hall] would be able to negotiate power purchase
agreements before our order in Phase Two.” Id. at 17. Yet the
Commission also noted the possibility that “the outcome of the

3
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Phase Two hearings and the interests of ratepayers may require the
application of new avoided cost calculations for . . . projects not in
possession of executed power purchase agreements when the Phase
Two order is issued.” Id.

912 After the Commission’s “Phase One” order was issued,
Rocky Mountain Power provided Ellis-Hall with an indicative
pricing proposal based on the market proxy methodology. Before
Ellis-Hall was able to negotiate a power purchase agreement with
Rocky Mountain Power, however, the Commission issued its “Phase
Two” order. This order “discontinue[d]” use of the market proxy
methodology “for determining indicative prices for Schedule 38
wind [facilities] going forward.” Order on Phase Two Issues at 18. It
also adopted a new avoided cost methodology —the Proxy/PDDRR
(partial displacement differential revenue requirement) method,
which allowed Rocky Mountain Power to determine its avoided cost
based on current energy production cost rather than the cost of the
most recently executed proposal. This new methodology was
expected to lower Rocky Mountain Power’s avoided costs.? Id.
Finally, the Phase Two order provided that the market proxy
method was discontinued “going forward.” Id. It accordingly
concluded that “future requests for indicative pricing” would be
governed by the new methodology, thus “ensur[ing]” that “future
indicative prices . . . will reflect” market costs “appropriately.” Id.

913 In reliance on the Phase Two order, Rocky Mountain Power
sent Ellis-Hall a letter stating that “the previously provided
indicative pricing [was] no longer valid.” Order Dismissing Ellis-Hall
Complaint at 5. It also asked Ellis-Hall to submit a request for
“updated indicative pricing” under Schedule 38 if it wished to
proceed toward a power purchase agreement. Id. Ellis-Hall refused
to submit such a new request. Instead it filed a complaint with the
Commission, asserting that Rocky Mountain Power was required to
honor its prior indicative pricing proposal and to negotiate a power
purchase agreement using the market proxy methodology. In Ellis-
Hall’s view there was no need for a request for new indicative
pricing, as it already had an indicative pricing proposal and was
entitled to rely on it in negotiating a power purchase agreement.

2 This seems to be undisputed. None of the parties suggest that
an avoided cost determined under the new methodology would
result in Ellis-Hall being paid more for its energy production. And
Ellis-Hall asserts that it is no longer economically feasible for it to
proceed under the new methodology.




Cite as: 2016 UT 34
Opinion of the Court

And Ellis-Hall claimed that the Phase Two order had no application

to existing indicative pricing proposals, but only to future requests
for such proposals.

914 The Commission rejected Ellis-Hall’s position. It concluded
that the “plain language of Schedule 38, the Phase [One] Order and
the Phase [Two] Order” require Rocky Mountain Power to utilize the
new methodology. Order Dismissing Ellis-Hall Complaint at 21. First,
the Commission noted that the market proxy method was
“discontinued pursuant to the [Phase Two order].” Second, the
Commission stated that the Phase One order “fully anticipated the
possibility that a change in its avoided cost method would result in
the application of new avoided cost calculations for all large wind
...projects not in possession of executed power purchase
agreements when the Phase [Two] order was issued.” Id. at 21.

915 For these reasons, the Commission concluded that its orders
did not “vest [Ellis-Hall] with indicative pricing” calculated using an
outdated method. Id. at 22. It also held that Rocky Mountain Power
was required “to update pricing to reflect changes to avoided cost
calculations” under Schedule 38 and the “underlying mandates of
federal and Utah state law.” Id. at 20-21. And because prices are not
“final and binding” until a power purchase agreement is negotiated,
the Commission held that Ellis-Hall was not entitled to continue to
rely on the methodology used in Rocky Mountain Power’s indicative
pricing proposal. Id. at 23.

916 Ellis-Hall filed a petition for review or rehearing with the
Commission, which was denied. It subsequently filed a timely
petition for review with this court.

II

917 Ellis-Hall raises pure questions of law in its petition
challenging the Commission’s decision. It claims error in the
Commission’s interpretation of both Schedule 38 and the Phase One
and Phase Two orders.

918 A threshold question presented concerns the governing
standard of review. We first conclude that we owe no deference to
the Commission’s legal conclusions. We then proceed to consider the
Commission’s interpretation of Schedule 38 and of the two orders in
question. And we conclude that the Commission erred determining
Ellis-Hall did not have a right to rely on the indicative pricing
provided by Rocky Mountain Power under the market proxy
method and was required to submit a request for new indicative
pricing.
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919 We have sometimes said that “we give considerable weight”
to the [Public Service Commission’s] interpretations of technical
provisions such as tariffs.” McCune & McCune v. Mountain Bell Tel.,
758 P.2d 914, 917 (Utah 1988). And we have justified such deference
on the basis of an inference of “legislative intent to delegate” to the
“responsible agency” the discretionary power to interpret its

regulations. Utah Dep’t of Admin. Servs. v. Pub. Serv. Comm'n, 658 P.2d
601, 610 (Utah 1983).

920 The Commission asks us to apply that standard here. It
seeks affirmance on the ground that its interpretation of Schedule 38
and the Phase One and Phase Two orders falls “within the limits of
reasonableness or rationality.” McCune & McCune, 758 P.2d at 917;
see also Bradshaw v. Wilkinson Water Co., 2004 UT 38, q 11, 94 P.3d 242.

921 We acknowledge the apparent basis for the Commission’s
position under the cited cases. But we conclude that the deferential
standard of review set forth above has been overtaken by more
recent authority. And we conclude that the appropriate standard is a
non-deferential one that reviews the Commission’s conclusions of
law —its interpretations of its prior orders and regulatory provisions
like Schedule 38 — for correctness.

922 For years our caselaw was riddled with tension on the
question of the standard of review that applies to judicial review of
agency action. See Murray v. Utah Labor Comm’n, 2013 UT 38, q 11,
308 P.2d 461 (noting “our inconsistent precedent on . . . standards of
review” under the Utah Administrative Procedures Act). On one
hand, we had held that an agency’s legal conclusions could be
subject to a deferential standard of review where the legislature “has
either explicitly or implicitly delegated discretion to an agency to
interpret or apply the law.” Id. § 12 (citing Morton Int’l, Inc. v. Tax
Comm'n, 814 P.2d 581, 588 (Utah 1991)). On the other hand, in some
cases we had applied traditional standards of review to agency
decisions —standards that turned on whether an agency’s decision
turned on a question of law, a question of fact, or a mixed question.
Id. § 13 (citing Drake v. Indus. Comm'n, 939 P.2d 177, 179-81 (Utah
1997)).

923 Murray overruled the first line of cases in favor of the latter.
It held that “the appropriate standard of review of final agency
actions will depend on the type of action in question” —on “whether
it can be characterized as” turning on “a question of law, a question
of fact, or a mixed question of law and fact.” Id. § 22. And it
repudiated the notion that an agency’s “authority” to apply a
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statutory framework sustained an inference of “discretion” leading
to deference to its decisions. See id. § 28 (noting that the inquiry into
whether the legislature had made a “delegation[] of discretion” to an
agency had “proved difficult to apply” and holding that a “grant of
authority” to an agency “does not turn an agency’s application or
interpretation of the law” into a discretionary decision warranting
deference).

924 Murray thus calls for non-deferential “correctness” review of
agency conclusions of law. See id. §9 9, 12. That is the traditional
standard that applies on review of pure legal questions. See
Manzanares v. Byington (In re Adoption of Baby B.), 2012 UT 35, { 41,
308 P.3d 382. And it is thus the standard that applies under Murray.

925 We reinforced that conclusion in Hughes General Contractors
v. Utah Labor Commission, 2014 UT 3, 322 P.3d 712. There we
indicated that we have “openly repudiated” a standard of deference
to administrative agencies like that which applies in federal court
under Chevron, U.S.A., Inc. v. Natural Resources Defense Council, Inc.,
467 U.S. 837 (1984). Id. 9 25. And we clarified that “we have retained
for the courts the de novo prerogative of interpreting the law,
unencumbered by any standard of agency deference.” Id.

926 Hughes also clarifies a point made in Murray. It notes that
deference to agencies is limited to circumstances prescribed by
statute or required by our caselaw —“as when an agency makes a
factual determination, or ‘whenever the Legislature directs an
agency to engage in [discretionary] decisionmaking.”” Id. § 25 n4
(alteration in original). But Hughes also highlights the limited nature
of the kind of discretionary judgments that qualify for deference: “A
‘discretionary decision involves a question with a range of
‘acceptable’ answers, some better than others, and the agency . . . 18
free to choose from among this range without regard to what an
appellate court thinks is the ‘best’ answer.” Id. (alteration in
original) (quoting Murray, 2013 UT 38, 9 30). And Hughes
emphasizes that “[s]tatutory interpretation does not present such a
discretionary decision,” and thus is not subject to deferential review.
Id.

927 We now reinforce our holdings in Murray and Hughes. We
reiterate that agency decisions premised on pure questions of law are
subject to non-deferential review for correctness.

928 In so holding, we repudiate our prior decisions calling for
deference to an agency’s interpretation of its own orders or
regulatory enactments. And we hold that the Commission is not

7
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entitled to deference as to its interpretation of Schedule 38 or its
Phase One and Phase Two orders.

929 As the Commission notes, we have sometimes called for
deference to an agency’s interpretation of its own regulations on the
ground that the agency “is best suited to say what its orders mean.”
Reaveley v. Pub. Serv. Comm'n, 436 P.2d 797, 799 (Utah 1968). And
there is a parallel principle of deference in federal law. See Bowles v.
Seminole Rock & Sand Co., 325 U.S. 410, 414 (1945) (providing for
deference to agency interpretation of its own regulations unless it is
“plainly erroneous or inconsistent with the regulation”); Auer v.
Robbins, 519 U.S. 452, 461 (1997) (same).

930 We are in no way bound by the federal standard, however.
And the underlying premises of this principle of deference are
irreconcilable with our decisions in Murray and Hughes.

931 Schedule 38 is law. So are the orders issued by the
Commission. See Salt Lake Citizens Cong. v. Mountain States Tel. & Tel.
Co., 846 P.2d 1245, 1253 (Utah 1992) (holding that “[r]ules of law
developed in the context of agency adjudication are as binding as
those promulgated by agency rule making”). They are accordingly
binding on interested parties like Ellis-Hall. And such parties have a
right to read and rely on the terms of these regulations. Because the
words in the Commission’s orders have the force of law, the
Commission has no right to revise them by a later “interpretation.”3 It
is the Commission’s orders and tariffs that have the force of law, not
its privately held intentions. So an agency has no authority to
override the terms of an issued order by vindicating the agency’s
“true” intent. Agencies make law by issuing orders or promulgating
regulations. Privately held intentions that contradict such rules are
not law.

932 We are in as good a position as the agency to interpret the
text of a regulation that carries the force of law. In fact, we may be in
a better position. The agency here is in the position of lawmaker; in
adopting Schedule 38 and issuing the two orders in question, the
Commission has exercised authority delegated to it by the
legislature. With that in mind, it makes little sense for us to defer to

3 An agency, of course, may have the authority in certain
circumstances to repeal a prior order and issue a new one. But such
power is distinct from the power to interpret an existing order. And
the Commission has not repealed Schedule 38 or either of its
operative orders.
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the agency’s interpretation of law of its own making. If we did so we
would place the power to write the law and the power to
authoritatively interpret it in the same hands. That would be
troubling, if not unconstitutional.# See UTAH. CONST. art. V, § 1
(forbidding any one branch of government from “excercis[ing] any
functions appertaining to either of the others”).

933 “It is emphatically the province and duty of the judicial
department to say what the law is.” Marbury v. Madison, 5 U.S. (1
Cranch) 137, 177 (1803). We accordingly review the Commission’s
interpretation of Schedule 38 and the Phase One and Phase Two
orders without affording any deference to the Commission.

B

934 The Commission’s Phase One order concludes that “the
outcome of the Phase Two hearings and the interests of ratepayers
may require the application of new avoided cost calculations” for
those “not in possession of executed power purchase agreements
when the Phase Two order is issued.” Order on Motion to Stay Agency
Action at 17-18 (emphasis added). And the Phase Two order in fact
adopts a new avoided cost methodology. It repudiates the market
proxy method “for determining indicative prices . . . going forward”
and concludes that the Proxy/PDDRR method “is a reasonable
method for determining wind resource indicative prices going
forward.” Order on Phase Two Issues at 18 (emphasis added).

935 The Commission interpreted these orders as repudiating the
terms of any indicative pricing for entities (like Ellis-Hall) not yet “in
possession of executed power purchase agreements when the Phase
Two order issued.” Order Dismissing Ellis-Hall Complaint at 21. It
sought to buttress that conclusion, moreover, by reference to the
terms of Schedule 38. Schedule 38 authorizes Rocky Mountain Power
to “update its pricing proposals at appropriate intervals to
accommodate any changes to the Company’s avoided-cost

4 The executive and legislative branches do interpret the law, of
course. And agencies interpret laws of their own making with some
regularity. But such interpretation—in the process of fulfilling
constitutionally assigned powers—is different from exercising
authoritative power to say what the law is. Only the judicial branch
does that. And when another branch interprets law in the course of
fulfilling its governmental functions, it is ultimately subject to
judicial review without deference by the courts. Such review
preserves the proper separation of powers.
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calculation.” Schedule 38 1.B(6)(c). And it provides that “[p]rices and
other terms and conditions in the power purchase agreement will
not be final and binding until the power purchase agreement has
been executed by both parties and approved by the Commission.” Id.

LB(7).

936 In light of the above, the Commission concluded that the
Phase Two order “does not vest” qualifying facilities with a right to
rely on “indicative pricing calculated using an outdated method and
received under Schedule 38” prior to issuance of that order. Order
Dismissing Ellis-Hall Complaint at 22. “Rather,” the Commission held,
“indicative prices are required to be updated to reflect new avoided
costs calculations until a power purchase agreement is executed by
both parties.” Id. And because the indicative pricing issued to Ellis-
Hall had not been adopted in a power purchase agreement executed
by both parties and approved by the Commission, the Commission
held that Ellis-Hall was required to submit a request for new
indicative pricing before it could proceed with a power purchase
agreement.

937 We reverse. We construe the terms of the Phase Two order,
when read in light of the Phase One order and Schedule 38, to yield a
right to a wind power developer to rely on the methodology set forth
in the “indicative pricing proposal” it receives from Rocky Mountain
Power. The precise calculations in the indicative pricing proposal, of
course, are not set in stone; Schedule 38 makes clear that Rocky
Mountain Power may “update” its proposals to make changes to its
calculations. But the operative terms of the Commission’s orders and
of Schedule 38 give entities like Ellis-Hall a right to rely on the
methodology employed in an indicative pricing proposal once it is
given.

938  We reach that conclusion for several reasons. First, the Phase
One order nowhere mandates a new avoided cost methodology; it
simply says that the Phase Two proceedings “and the interests of
ratepayers may require” a new methodology. Phase One Order at 17
(emphasis added). Significantly, moreover, the Phase One order
declines to stay the market proxy methodology. And in so doing it
indicates that the request for a stay “ignores the practical realities of
bringing a large wind [qualifying facility] project from inception to
conclusion, in assuming all five projects in the queue [including
Ellis-Hall’s] would be able to negotiate power purchase agreements
before” the Phase Two order was entered. Id.

939  Second, the Phase Two order does not mandate retroactive
application of the new Proxy/PDDRR methodology; it deems that
methodology a “reasonable” one “for determining wind resource

10
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indicative prices going forward.” Phase Two Order at 18 (emphasis
added). The same formulation is used as to discontinuation of the
market proxy method—that method is discontinued “for
determining indicative prices . . . going forward.” Id. (emphasis
added). And, importantly, the new methodology is mandated only
as to “future requests for indicative pricing.” Id. (emphasis added).
This formulation is significant given that Ellis-Hall has not made a
new request for indicative pricing. It already has indicative pricing
and claims a right to use it in negotiating a power purchase
agreement.

940 Because Ellis-Hall already had an indicative pricing
proposal, it had no obligation under the Phase Two order to submit a
new request. Nothing in the Phase Two order requires or even
permits Rocky Mountain Power to issue a new indicative pricing
proposal. And that seems understandable in light of the “practical
realities of bringing a large wind [qualifying facility] project from
inception to conclusion” noted in the Phase One order.

941  Third, Schedule 38 gives a would-be qualifying facility a
right to receive “indicative” pricing and does so for the purpose of
allowing the wind power developer “to make determinations
regarding project planning, financing, and feasibility.” Schedule 38 at
[.B.3. An indicative pricing proposal is one that “show([s] the way to
or the direction of” the pricing that Rocky Mountain Power
ultimately has in mind for the power purchase agreement. AM.
HERITAGE DICTIONARY 894 (5th ed. 2011) (defining indicate as “[t]o
show the way to or the direction of”).5 Thus, the precise terms of
Rocky Mountain Power’s indicative pricing could change as a result
of “updated information” or “changes to [Rocky Mountain Power’s]
avoided-cost calculations.” Schedule 38 at 1.B(4), 1.B(6)(c). But to be
indicative, the pricing proposal would have to “point[] out more or
less exactly” the methodology of Rocky Mountain Power’s pricing
proposal, or in other words would have to “reveal]” it “fairly
clearly.” WEBSTER’S THIRD NEW INT'L DICTIONARY 1150 (2002).6

5 The term “indicative pricing” is not defined in Schedule 38. Nor
is there any indication that it has acquired an established meaning in
the law or in the energy industry. So we construe the phrase as
conveying its ordinary meaning. See Barneck v. Utah Dep't of Transp.,
2015 UT 50, q 28, 353 P.3d 140.

6 In light of the above we need not and do not reach the question
whether Schedule 38 should be construed “strictly” against Rocky
(continued...)
11




ELLIS-HALL v. PUBLIC SERVICE COMMISSION
Opinion of the Court

942 A prior pricing proposal ceases to be indicative if it is subject
not just to an “update[]” or to new “calculations” but to a
fundamental change in methodology. And if Rocky Mountain Power
retains the right to alter the methodology underlying a prior
indicative pricing proposal, the would-be qualifying facility is hardly
in a position to use it “to make determinations regarding project
planning, financing and feasibility.” Schedule 38 at 1.B.(3).

11

943  For these reasons we conclude that Ellis-Hall is not required
to submit a request for new indicating pricing from Rocky Mountain
Power. It is entitled to proceed in reliance on the methodology set

forth in the indicative pricing proposal it received from Rocky
Mountain Power.

944 That does not mean that Ellis-Hall has a right to require
Rocky Mountain Power to enter into a power purchase agreement,
or to require the Commission to approve such an agreement. Those
questions are not properly presented for our review. And we
accordingly decline to reach them.

945 Rocky Mountain Power has urged us to affirm on the basis
of its purported right not to enter into a power purchase agreement
with Ellis-Hall. Because it claims the discretion not to enter into a
power purchase agreement, Rocky Mountain Power says that it can
require Ellis-Hall to start over by submitting a new request for
indicative pricing. And once that request is submitted, Rocky
Mountain Power claims an unquestioned right to rely on the new
Proxy/PDDRR methodology. With that in mind, Rocky Mountain
Power asserts that Ellis-Hall’s position will fail in the long run even
if it prevails on the issues presented for our review here.

946  These questions are not properly presented here, however.
The question of Rocky Mountain Power’s discretion not to enter into
a power purchase agreement—and of the effect on any such
discretion on Ellis-Hall’s rights under the Commission’s orders—is
simply unripe at this juncture. Rocky Mountain Power has not yet

Mountain Power, as Ellis-Hall urges. See Josephson v. Mountain Bell,
576 P.2d 850, 852 (Utah 1978) (calling for strict construction of tariff
issued by telephone utility); but see Jex v. Utah Labor Comm’n, 2013 UT
40, 9 56, 306 P.3d 799 (repudiating substantive canon of construction
of Workers Compensation Act; clarifying that liberal canon of
construction was at most a “tie-breaker” after the court first seeks to
yield a reasonable construction of the statutory text).

12
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sought to exercise such discretion and the Commission has yet to
rule upon these issues. And for that reason our views on these issues
would be premature and advisory.”

947 The same goes for an alternative ground for affirmance
advanced by the Commission. The Commission says that a decision
requiring Ellis-Hall and Rocky Mountain Power to proceed with
negotiations on a now-outdated indicative pricing proposal will
ultimately be thwarted by an inevitable decision by the Commission
to decline to approve a power purchase agreement based on such
methodology. To support that view, the Commission points to
provisions of state and federal law that purportedly would foreclose
the power purchase agreement that Ellis-Hall wishes to secure. See
16 U.S.C. § 824a-3 (mandating that rates charged for the purchase of
energy not “exceed[] the incremental cost to the electric utility of
alternative electric energy”). But again we view this issue as
premature. The Commission has not as yet declined to approve a
power purchase agreement sought by Ellis-Hall. And we
accordingly are not in a position to offer an advisory opinion on a
matter that is not yet ripe for our review.

948  For these reasons we are in no position to decide whether
Ellis-Hall has an ultimate right to enter into a power purchase
agreement with Rocky Mountain Power or to secure approval from
the Commission. But we do conclude that it is entitled, for now, to
rely on the indicative pricing proposal it was provided in the past,
and it has no obligation to submit a request for new indicative
icing as it moves forward in negotiations over a power purchase

Ei'othe undersigned clerk of the Utah Supreme

hereby certify that the foregoing Is a true a
correct ggpyof an original document on file in the

Utah Supreme Court. In tesjimony wherecf, 1 have
I..(“" R et l_'..

7 The point is not that Ellis-Hall has no stake in the outcome of
this case. Our holding implies a duty for Rocky Mountain Power to
move forward with further negotiations in good faith. See Schedule 38
L.B.(6)(a). But the outcome of those negotiations is by no means
guaranteed. Thus, our holding is that Ellis-Hall has won a short-term
battle. It remains to be seen whether it will prevail in the larger war.
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t ; l Kimberly Ceruti <kimberly.ceruti@ehc-usa.com>

Follow-up: PPA

Kimberly Ceruti <kimberly.ceruti@ehc-usa.com> Fri, May 31, 2013 at 10:53 AM
To: "Clements, Paul {Mkt Function}" <paul.clements@pacificorp.com>

Dear Mr. Clements,

This follow-up email is regarding our telephone conversation of Tuesday, May 28, 2013 at 4:02 pm.
Pursuant to the conversation, if the Ellis Hall Consultants, ("EHC") PPA Application was deficient in any
way, required additional documentation or the like, you would email our office detailing what was needed or
required the following morning, Wednesday, May 29, 2013. It appears our office has not received such an
email, so | am concluding that no deficiency exists and/or nothing additional is required from EHC. Should
this be incorrect, kindly notify our office via email communication.

As well, could you advise if you will be able to send the PPA by days end as agreed ?
Thank you in advance for your time and attention to these concerns.

Kind Regards,

Kimberly Ceruti, Executive Director

Ellis-Hall Consultants

A Renewable Energy & Wind Regime Consulting Firm

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

P.O. Box 572098, Murray, Utah 84157-2098

Phone: 801-281-1414 Fax: 801-281-5501

kimberly.ceruti@ehc-usa.com

The Recipient is hetreby expressly notified that any and all Information contained in this electronic message
cannot be used without the Sender’s expressed written authorization.

This electronic message is Confidential Information intended oanly for the intended receipt(s). Inadvertent
dissemination of this message should not be construed as a Waiver of Confidentiality. If you are not the
intended recipient, you are hereby notified that any dissemination, distribution, discussions, reproduction or
copying of this electronic message is Strictly Prohibited. If you have received this electronic message in error,
immediately notify Sender by telephone and immediately delete this message from your computer.




EXHIBIT 5




= lienewable Energy & Wind Regime Consulting Firm

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

USPS FIRST CLASS MAIL DELIVERY
and HAND DELIVERY

April 5,2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215
Email: paul.clements @pacificorp.com
Telephone: 801-220-4470

Fax: 801-220-3116

Attn: Mr. Paul Clements, Senior Power Marketer in Commercial Trading (C&T Front)

RE: REQUEST FOR PROPOSED GENERIC POWER PURCHASE AGREEMENT

Dear Mr. Clements,

Pursuant to Section B: Procedures, Item #1 of the Rocky Mountain Power Electrical Service Schedule
38 Document, please send our office a copy of the Company’s proposed generic Power Purchase

Agreement.

Should you have any questions or require additional information, kindly contact me via email, at

mail@ehc-usa.com.

Regards, A

/
A /] ,
75 £
f; ; i §
ey i { W1
F F 14 P> i i
(A VTN
Mr. Anttiony Hall=—""_

Chief Executive foicé' and Senior Project Manager

Ellis-Hall Consultants, LLC
ah/rc

cc: Ms. Kimberly Ceruti




A iepewable Energy & Wind Regime Consulting Firm

4733 5. Hidden Woods Lane, Murray, Utah 84107-6764
Phone: 801-281-1414 Fax: 801-281-5501
Mail@ehc-usa.com

USPS FIRST CLASS MAIL DELIVERY
and HAND DELIVERY

April §, 2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215
Email: paul.clements @pacificorp.com
Telephone: 801-220-4470

Fax: 801-220-3116

Attn: Mr. Paul Clements, Senior Power Marketer in Commercial Trading (C&T Front)
RE: QUALIFIED FACILITY (QF) APPLICATION
Dear Mr, Clements,

Please find enclosed the Qualified Facility (QF) Application for a proposed Large Generation
Interconnection Facility with 79.2 megawatt (MW) hours of capacity that qualifies pursuant to the
Public Utlities Regulatory Policy Act of 1978 (PURPA) [16USC17] as a “small power production
facility™.

The proposed Qualified Facility is located in San Juan County, near Monticello, Utah.

Should you have any questions or require additional information, kindly contact me via email, at
mail @ehc-usa.com.

Regards,
)

AL

i FTEAN gfi;’\%
LAV NNV

Mr. Aniﬁonyﬁg}fﬁ:"“

Chief Executive Officer and Senior Projeci Manager
Ellis-Hall Consultants, LLC

ahfre

cc: Rocky Mountain Power Manager — QF Contracts
Ms. Kimberly Ceruti







A Renewable Energy & Wind Regime Consulting Firm

4733 5. Hidden Woods Lane, Murray, Utah 84107-6764
Phone: 801-281-1414 Fax: 801-281-5501
Mail@ehc-usa.com

USPS FIRST CLASS MAIL DELIVERY
and HAND DELIVERY

April 5,2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215
Email: paul.clements @pacificorp.com
Telephone: 801-220-4470

Fax: 801-220-3116

Attn: Mr. Paul Clements, Senior Power Marketer in Commercial Trading (C&T Front)

RE: STATEMENT OF ABILITY TO RESPOND TO DISPATCH ORDERS FROM COMPANY

Dear Mr. Clements,

1 stateto the best of my knowledge that the proposed facility meets or will meet all of the required
communication standards and response times that may apply at the time of interconnection.

Should you have any questions or require additional information, kindly contact me via email, at

mail@ehc-usa.com.

Regards,

Mr. Anthony Hd{LL_./

Chief Executive Officer and Senior Project Manager

Ellis-Hall Consultants, LLC
ah/rc

ce: Ms. Kimberly Ceruti




" A Renewable Energy & Wind Regime Consulting Firm

4733 5. Hidden Woods Lane, Murray, Utah 84107-6764
Phone: 801-281-1414 Fax: 801-281-5501
Mail@ehc-usa.com

USPS FIRST CLASS MAIL DELIVERY
and HAND DELIVERY

April §, 2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215
Email: paul.clements @pacificorp.com
Telephone: 801-220-4470

Fax: 801-220-3116

Attn: Mr. Paul Clements, Senior Power Marketer in Commercial Trading (C&T Front)
RE: CERTIFICATION OF DEVELOPER QF STATUS
Dear Mr. Clements,

- certify to the best of my knowledge that the proposed facility meets or will meet all of the applicable
‘requirements of 18CFR 292.203(a) and 18CFR 292.204. The proposed facility is a Large Generation
Interconnection Facility that qualifies pursuant to the Public Utlities Regulatory Policy Act of 1978
{PURPA) [16USC17] as a “small power production facility”.

Should you have any questions or require additional information, kindly contact me via email, at
mail@ehc-usa.com.

Regards, ;
egards j ;/

Mr. An&any Hatt= ——
Chief Executive Officer and Senior Project Manager
Ellis-Hall Consultants, LLC

ah/rc

cc: Ms. Kimberly Ceruti




A Renewable Energy & Wind Regime Consulting Firm

4733 5. Hidden Woods Lane, Murray, Utah 84107-6764
Phone: 801-281-1414 Fax: 801-281-5501

USPS FIRST CLASS MAIL DELIVERY
and HAND DELIVERY

April 5, 2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215
Emuil: paul.clements @pacificorp.com
Telephone: 801-220-4470

Fax: 801-220-3116

Attn: Mr. Paul Clements, Senior Power Marketer in Commercial Trading (C&T Front)

RE: DEVELOPER’S STATEMENT STATUS OF INTERCONNECTION AGREEMENTS

Dear Mr. Clements,

The proposed Facility is currently in the Large Generation Interconnection Que and continues to
maintain an active que position. All requirementsto date have been met.

Should you have any questions or require additional information, kindly contact me via cmail, at

mail @ehc-usa.com.

Mr. Anthony Hall ’

Chief Executive Officer and Senior Project Manager
Ellis-Hall Consultants, LLC

ah/rc

ce: Ms. Kimberly Ceruti




ELECTRIC SERVICE SCHEDULE NO. 38 - Continued

Bi

3.

Procedures

The Company shall not be obligated to provide an indicative pricing proposal until all
information described in Paragraph 2 has been received in writing from the QF owner. Within 30
days following receipt of all information required in Paragraph 2, the Company will provide the
owner with an indicative pricing proposal, which may include other indicative terms and
conditions, tailored to the individual characteristics of the proposed project. Such proposal may
be used by the owner to make determinations regarding project planning,, financing and
feasibility. However, such prices are merely indicative and are not final and binding. Prices and
other terms and conditions are only final and binding to the extend contained in a power purchase
agreement executed by both parties and approved by the Commission. The Company will
provide with the indicative prices a description of the methodology used to develop the prices.




April 5, 2013

Pacificorp
201 South Main Streset
Salt Lake City, Utah 84111-2215

Attn: Commercial Trading
RE: LETTER OF AUTHORIZATION FOR WIND FARM DEVELOPMENT
Dear Sir or Madam,

i, Mrs. Corinne Mielson Roring, Trustee of the John Edward Roring and Corinne Nielson Roring
Revocable Living Trust individually and in the capacity of Trustee authorize Ellis-Hall
Consuliants, LLC to develop and construct a Wind Farm, inclusive of wind turbines and any
other infra-structures on my farm property located approximately nine (8) miles north of
Monticello, Utah in Southeastemn Utah. The Parcel Numbers for my land are as follows:

Section 14 T32S R24E: S¥LNWY, SW (240 scres) 32824E143600
Section 22 T32S R24E: 8% (320 acres) 32824E225400
Section 23 T32S R24E: W (319.24 acres) 32S24E232400
Section 27 T32S R24E: N, SE%, SE% SW¥ (520 acres) 32524E2700C0
Section 28 T328 R24E: N% (320 acres) 32524E280000
Section 33 T328 R24E: E¥% (320 acres) 32824E330000

Section 34 T32S R24E: N%, NLSWY:, SWYSWY. (440 acres) 32524E340000

For your convenience, | have included the Tax Roll Master Records from the San Juan County
Recorder’s Office.

Should you require additional information or have any questions, please contact our contact
person, the developer representative, Mr. Anthony Hali at 801-712-6226.

Thank you for your favorabie consideration in this matter.

Yours,
) Y

irs. Corinne Nielson Roring
P.O. Box 56
Moniticeilo, Utah 84535-0056




April 11, 2013

e

SAN JUAN COUNTY CORPORATION
Tax Roll Master Record 1.38:36PM

" Parcel: 32S24E143600
| Name: RORING CORINNE NIELSON-TRUSTEE

c/o Name:

Address 1: PO BOX 56
Address 2:

| City State Zip: MONTICELLO
| Mortgage Co

% Status: Active

H

Entry: 115149

- Property Address, ——— o

UT 84535-0056 | Acres: 240.00

Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796

Owners

Interest Entry Date of Filing Comment

RORING CORINNE NIELSON-TRUSTEE
TRUST "A" CREATED 04/03/2004

115149 01/30/2012 (0836/0229;
115149 01/30/2012 (0938/0229)

2013 Values & Taxes 2012 Values & Taxes
Property information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 240.00 120,000 4,994 68.90 120.000 4,995 66.25
Totals: 240.00 120,000 4,994 58.90 120,000 4,995 866,28
Greenbelt Information Acres Price pia Markst Taxable Status Changed
(522 Zone 001 SAN JUAN 101.50 500 50,750 2,638 OK 12/08/2011
GZ3 Zone 001 SAN JUAN 138.50 500 69,250 2,355 OK 12/08/2011
Greenbelt Totals 240.00 120,00C 4,994
. Ak SPEC!AL NOTE **** 2013 Taxes: 68.90 2012 Taxes: 66.28
.ax Rates for 2013 have NOT been set or approved. Spec‘aga"isf ggg
Any levied taxes or values shown on this printout for the ~, _ "enatV™ ot
i i Wensl | B
year 2013 are subject to changel! Payments: 1 0.00)
Amount Due: 68.90 NO BACK TAXES!

Legal Description

SEC 14 T328 R24E: S¥aNW, SW4 (240 AC.) 325245143600

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.




April 11, 2013

s

SAN JUAN COUNTY CORPORATION

Parcel’ 32824E225400

Tax Roll Master Record

1:38:59PM

Entry: 115149

Name: RORING CORINNE NIELSON-TRUSTEE

cl/o Name:

Address 1. PO BOX 58
Address 2;

| City State Zip: MONTICELLO
| Morigage Co

] Status: Active

P PIOperty Address: e s syt

i
!

i
UT 84535-0056 | Acres: 320.00

Year: 2013  District: 002 MONTICELLO CEMETERY Di 0.013796

Owners

interest Entry Date of Filing Comment

RORING CORINNE NIELSON-TRUSTEE
TRUST "A” CREATED (4/03/2004

115149 01/30/2012 {0936/0228)
115148 01/30/2012 {0936/0229)

2013 Values & Taxes

2012 Values & Taxes

Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGC1 LAND GREENBELT 320.00 160,000 5,44C 75.05 160,000 5,440 72.19
Totals: 32000 160,000 5,440 75.08 160.000 5,440 72.19
Greenbeit Information Acres Price pla Market Taxable Status Changed
GZ3 Zore 001 SAN JUAN 320.00 500 160.00C 5,440 OK 121081201
Gresnbelt Totals 320.00 160.000 5440
5 75. 012 T : 72.18
) sxxk SDECIAL NOTE **** SZO!?1 1axes. : gg 20 axes
“"Tax Rates for 2013 have NOT been set or approved. pac apei’;?;; s
Ay levied taxes or values shown on this printout for the Abatem‘en‘tsj ( 0.00)
s . Y : }
year 2013 are subject to changs!! fs—— 0.00)
Amount Due. 75.05 NO BACK TAXES!

Legal Description

SEC 22 T328 R24E: 8% (320 AC) 32824E225400

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page: 1of 1




April 11, 2013

Parcel: 32S24E232400

Tax Roll Master Record

SAN JUAN COUNTY CORPORATION

1.38:22PM

Entry: 115149

Name. RORING CORINNE NIELSON-TRUSTEE 5 ‘
‘ clo Name: —~ Property Address.
| Address 1. PO BOX 56
. Address 2:
- City State Zip: MONTICELLO UT B4535.0058 - Acres: 318.24
?s MOTtgaQE CO RS ————————— S - ~ i e
i Status  Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115149 01/30/2012 {0936/0229)
TRUST "A" CREATED 04/03/2004 1151489 01/30/2012 {0936/0229)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 318.24 *60,000 7,181 98.07 160,000 7.180 95.29
Totals 319.24 180,000 7,181 9507 160,000 7.180 895.29
Greenbelt information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 58.80 500 28.800 1,132 CK 12/0%9/2011
GZ2 Zone 001 SAN JUAN 181.60 500 80 800 4722 CK 12/08/2011
GZ3 Zone 001 SAN JUAN 78.04 505 39400 1,327 OK 05/28/2012
Greenbelt Tota's 31924 160.000 7.181
e Sk SPECIAL NOTE **** 2013 Taxes: 39.07 2012 Taxes: 85 239
Tax Rates for 2013 have NOT been set or approved. Spec'a;fi‘is g'gg
Any levied taxes or values shown on this printout for the _renaly ‘
. § Abatements 0.00)
year 2013 are subject to change!! s o e
’ ayments: { Q.00)
Amount Due 3807 NO BACK TAXES!

Legal Description

SEC 23 7328 R24E: W (319 24 AC.) 32824E232400

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1:39:43PM
4 Parcel 32524E270000 o Entry: 115148 ‘
Name' RORING CORINNE NIELSON-TRUSTEE % T o o
/o Name: r roperty ress. P
Address 1 PO BOX 58
. Address 2. ,
| City State Zip: MONTICELLO UT 84535-0056 | Acres' 520.00 ;
| Mortgage Co Bresrs o . B
| Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D' 0.013796
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 C1/30/2012 (0936/0227)
TRUST “B" CREATED 04/03/2004 115148 ¢1/30/2012 {0838/0227)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LG0T LAND GREENBELT 520.00 260,000 9,858 136.14 260,000 987! 130.98
Totals: 52000 260,000 5,868 136,14 260,000 G370 30,28
Greenbelt Information Acres Price p/a Market Taxable Status Changad
DT4 Zone 001 SAN JUAN 508.10 500 254,050 9,654 oK 12/09/2011
GZ2 Zeone GO1 SAN JUAN 1.30 500 550 34 oK 12/09/2011
GZ3 Zone 001 SAN JUAN 10.60 500 5,300 180 OK 12/69/2011
Greenbelt Totals 520.00 260,000 2868
*rxx SDECIAL NOTE **** 2013 Taxes: 136.14 2012 Taxes: 130,88
Tax Rates for 2013 have NOT been set or approved Spec'ag:’fiii g'ig
Any levied taxes or values shown on this printout for the T s
year 2013 are subject to changs!! REFCERt { 200
~ - Paymenis. ( 0.00}
Amount Due 136.14 NO BACK TAXES!

Legal Description

SEC 27 7328 R24E: NY2. SE%, SEWSWY: (520 AC) 32524E270000

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page:




April 11, 2013

SAN JUAN COUNTY CORPORATION
Tax Roll Master Record 1:39:55PM

‘ Parcel: 32524E280000 Entry: 115148 )
! Name: RORING CORINNE NIELSON-TRUSTEE _
| c/o Name: - Property Address: -
| Address 1. PO BOX 56 i
Address 2.
- City State Zip: MONTICELLO UT 84535-0056 | Acres: 320.00
- Mortgage Co ‘ : S
Status. Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 01/30/2012  (0936/0227)
TRUST "B” CREATED 04/03/2004 115148 1/30/2012  (0836/0227)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
BAD3 SHED 0.00 9,984 9,965 132.25 9,364 9,865 132.25
LG0T LAND GREENBELT 320.00 180,000 8,035 110.85 160,000 8,035 106 63
Totals: 32000 169,984 13,000 243.10 169,964 18,000 238.85
Greenbeit Information Acres Price p/a Market Taxable Status Changed
GZ2 Zone 001 SAN JUAN 288.4C 500 144 200 7 498 OK 12i09/261"
(GZ3 Zone 001 SAN JUAN 31.80 500 15,800 537 oK 12/08/20114
Greenbelt Totais 320.00 160,000 8035
SEAR SPEC*AL NOTE deddR 2013 Taxes: 243.10 2012 Taxes 238.88
Tax Rates for 2013 have NOT been set or approved. Spe“‘a;i:‘ff ggg
Any levied taxes or values shown on this printout for the Abatemeq‘{:; ( 0.00)
p y 5 ents: ( .00)
year 2013 are subject to change! Huomients: { 0.00)
Amount Dug’ 243.10 NO BACK TAXES!

Legal Description

SEC 28 T328 R24E: N¥z (320 AC) 32S24E280000

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page: 1of 1




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1.40:17PM
T Parcel 32524E330000 o o Entry 115148
Name: RORING CORINNE NIELSON-TRUSTEE chs Al B A
c/o Name: ~ Property ress: g
Address 1: PO BOX 56 Z
Address 2:
| City State Zip: MONTICELLO UT 84535-0056  Acres: 320.00 ’
. Morigage Co % e - B :
1 Status. Active Year. 2013 District: 002 MONTICELLO CEMETERY D 0.013796
i N e ]
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 01/30/2012  (0936/0227)
TRUST “B* CREATED 04/03/2004 115148 0173012012 (0936/0227)
2013 Values & Taxes 2012 Values & Taxes
Property information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 320.00 160,000 6,063 83.65 180,000 5,065 80.49
Totals 320.00 160.000 5,063 83.65 160,000 5.065 8045
Creenbelt Information Acres Price pia Market Taxaple Status Changed
DT4 Zone 001 SAN JUAN 311.70 500 155 850 5,922 oK 12/09/2011
GZ3 Zore 001 SAN JUAN 830 500 415G 141 oK 1210012011
Greenbeit Totais 320.00 160,000 €.063
o, ek SPEC!AL NOTE ek 2013 Taxes: 83.55 2012 Taxes’ 80.48
ax Rates for 2013 have NOT been set or approved. Speciaga"fsﬂ g'gg
Any levied taxes or values shown on this printout for the Aostorn v g
year 2013 are subject to change!! batements: ( o
/ ; o Payments: ( 0.00;
Amount Due: 83.65 NO BACK TAXES!

Legal Description

SEC 33 7328 R24E: E% (320 AC) 32524E330000

History
TRUSTEE'S DEED FROM CORINNE NIELSON RQRING -TRUSTEE, 1/30/2012, 936/227.

Page: 1of 1




April 11, 2013

e TEeS

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

1.40:30PM

‘Parcel 325224E340000 Entry 115148 o
Name' RORING CORINNE NIELSON-TRUSTEE P Add )
c/o Name roperty ress:
Address 1. PO BOX 56 |
Address 2:
' City State Zip: MONTICELLO UT 84535-0058 * Acres: 44000 :
Mgﬂgage CO i S PRI N ot v e o e o e sl
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 01/30/2012 {D9386/0227)
TRUST "B" CREATED 04/03/2004 115148 £130/2012 10936/0227;
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxabis Taxes
LGO1 LAND GREENBELT 44000 220,000 8,491 117.14 220,000 2,490 112,67
Totais: 440.00 220,006 8,491 117.14 220,000 2430 112.87
Greenbelt information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 421.40 50C 210,700 §.007 OK 12/39/2011
(322 Zone 001 SAN JUAN 18.80 500 9,300 484 OK 12/0972011
Greenbelt Totals 440.00 220,000 3,491
o wrek SDECIAL NOTE **** 2013 Taxes: 117.14 2012 Taxes: 112,87
ax Rates for 2013 have NOT been set or approved. Specga;:a"?s' g'gg
Any levied taxes or values shown on this printout for the Lo 4 / 2.00)
ear 2013 are subject to change!! Abataments: ( s
y ‘ ' o Payments: | 0.00)
Amgcunt Due: 117.14 NO BACK TAXES!

Legal Description

SEC 34 T328 R24E: N, NYSW¥s, SWSWY (440 AC) 32524E340000

History
TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page: tof 1




April 5, 2013

Pacificorp
201 South Main Strest
Salt Lake City, Utah 84111-2215

Attn: Commercial Trading

RE: LETTER OF AUTHORIZATION FOR WIND FARM DEVELOPMENT

Dear Sir or Madam,

We, Mr. John F. Roring, Trustee of the Roring Family Trust and Mrs. Tamara B. Roring, Trustee
of the Roring Family Trust individually and in our capacity of Trustees authorize Ellis-Hall
Consultants, LLC to develop and construct a Wind Farm, inclusive of wind turbines and any
other infra-structures on our farm property located approximately nine (9) miles north of
Monticello, Utah in Southeastern Utah. The Parcel Numbers for our land are as follows:

Section 15  T32S R24E: SE % (160 acres) 32S24E157200
Section 22  T32S R24E: NE % (160 acres) 32S24E220000

For your convenience, we are including the Tax Roll Master Records from the San Juan County
Recorder's Office.

Should you require additional information or have any questions, please contact our contact
person, the developer representative, Mr. Anthony Hall at 801-712-6226.

Thank you for your favorable consideration in this matter.

Yours,

~1
~OLvaalal D L

VL 6*"1

P R e
s Ly

Mr. John F. Roring, Trustee and Mrs. Tamara B. Roring, Trustee
971 West 520 North
Tremonton, Utah 84337-2414




April 11, 2013

Parcel 32824E157200

SANJUAN COUNTY CORPORATION

Tax Roll Master Record 1.36:26PM

Name: RORING JOHN F-TRUSTEE
c/o Name: RORING TAMARA B-TRUSTEE

Address 1. 871 W E20 N
Addrass 2.
City State Zipr TREMONTON
Mortgage Co
Status Active

Owners

UT 84337

Entry. 057283

- Property Address.
-2414 Acres: 18000

Year: 2013 District. 002 MONTICELLO CEMETERY D 0.013796

Interest Entry Date of Filing Comment
RORING JOHN F-TRUSTEE 057283 12/28/1988 (07741113
RORING TAMARA B-TRUSTEE 057283 12/29/14%8 113
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres Market Taxable Taxes Market Taxable Taxes
L3O LAND GREENRELT 180.00 50,000 2720 37.53 80.000 2720 3610
Toals 180.00 50.000 2.720 3753 0 000 2720 3510
Greenbelt Information Acres Price p/a Market Taxable Status
GZ3 Zene 001 SAN JUAN 180.00 375 §0.000 2,720 OK
Gresnpelt Totals 160.00 50.00C 2,720
; 2013 Taxes: 753 2012 Taxes 3670
*** SPECIAL NOTE **** o1 Tees e oo
ax Rates for 2013 have NOT been set or approved. Sped ";D;‘:’ff P
Any levied taxes or vaiues shown on this printout for the it o grie
year 2013 are subject to change!! e e
? Paymenis | ¢.00;}
Amount Due 3753 NO BACK TAXES!

Legal Description

oy

EC 15 7328 R24E: SEW {180 AC) 32824E157200




April 11, 2013

v,

Tax Roll Master Record 1.37-19PM

SANJUAN COUNTY CORPORATION

" Parcel: 32S24E220000

Entry 057284

Name: RORING JOHN F-TRUSTEE

c/o Name. RORING TAMARA B-TRUSTEE

Address 10 871 W B20 N
Address 2.
' City State Zipt TREMONTON
' Mortgage Co
Status: Active

Properly Address. ——— o

UT 84337-2414  Acres 180.00

Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796

Qwners Interest Entry Date of Filing Comment
RORING JOHN F.TRUSTEE 087284 12/29/1998 (077471114
RORING TAMARA B-TRUSTEE 057284 12/29/19588 {0774/1114
2013 Values & Taxes 2012 Values & Taxes
Property information UnitsiAcres  Market Taxable Taxes Market Taxable Taxes
LGOT LAND GREENBELT 160.00 60,000 2.720 37.53 80,000 2,720 3818
Totals 150.0C 60,000 2.7z2¢ 37.53 650,000 2720 38.10
Greenbelt Information Acres Price pia Market Taxable Status Changed
GZ3 Zone 001 SAN JUAN 160.00 375 60.000 2728 OK 12/08/2011
Greenbeit Totals 160.00 80,00C 272C
Fow ko SPEC!AL NOTE Frkd 2013 Taxes: 37.53 2012 Taxes: 3810
ax Rates for 2013 have NOT been set or approved ;"‘}e"a;'i"is_ :2§
Any levied taxes or values snown on ths printeut for the , _Penat g
— hiant H mogen i 2 ‘
year 2013 are subject to change!! Payments: ( 0.00)
Amount Due: 3753 NO BACK TAXES!

Legal Description

SEC 22 T328 R24E: NEY, (160 AC) 328245220000

Page: 1of 1




April 5, 2013

Pacificorp
201 South Main Street
Salt Lake City, Utah 84111-2215

Attn: Commercial Trading

RE: LETTER OF AUTHORIZATION FOR WIND FARM DEVELOPMENT

Dear Sir or Madam,

I, Mr. Michael N. Roring, authorize Ellis-Hall Consultants, LLC to develop and construct a Wind
Farm, inclusive of wind turbines and any other infra-structures on my farm property located

approximately nine (9) miles north of Monticello, Utah in Southeastern Utah. The Parcel
Numbers for my land are as follows:

Section 28 T32S R24E: SEV, N%SWYi, SE%SWY: (280 acres) 32824E285400
Section 27 T32S R24E: W2SW's, NEYs SWY4 (120 acres) 32S24E275400

For your convenience, | have included the Tax Roll Master Records from the San Juan County
Recorder’s Office.

Should you require additional information or have any questions, please contact our contact
person, the developer representative, Mr. Anthony Hall at 801-712-6226.

Thank you for your favorable consideration in this matter.

Yours,
—
i | ¢ :;A

o~/ /Y/u‘ ,,,,, - T”‘ é,d’ ',t

Mr. Michael N. Roring
P.O. Box 56
Monticello, Utah 84535-0056




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1:37:43PM
Parcel: 32324E285400 Entry. 06045 o
Name. RORING MICHAEL ) d .
clo Name: ~ Property Address: = ——
Addrass 1: PO BOX 58
Address 2.
City State Zip. MONTICELLD UT B4535-0058 Acres. 280.00
Mortgage Cc T
Stawus. Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Ownars Interest Entry Date of Filing Comment
RORING MICHAEL 050450 01/03/2000  (0784/0192
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGC1 LAND GREENBELT 28000 140,000 5,301 73.13 140,000 5.300 70.34
LPO1 LATE PENALTY 0.00 0 0 0.00 o] 0 10.00
Totals: 280.0C 140,000 5,301 73.13 142,000 5300 80 34
Greenbelt Information Acres Price p/a Market Taxable Status Changed
OT4 Zons 001 SAN JUAN 27070 500 135,350 5,143 OK 12i08/2011
GZ3 Zone 001 SAN JUAN 9.30 500 4 850 158 oK 12109/2011
Greerbelt Totals 280.00 140.000 5301
*oxx SDECIAL NOTE **** 2013 Taxes 7213 2012 Taxss: 0.34
Tax Rates for 2013 have NOT been set or approved S”ec'agaxef 2‘22
Any levied taxes or values shown on this printout for the ﬁbari;‘ig ; 5‘,’\;}
5 Sk 3 ~ S ! [t Sit 1653 i YV VY
year 2013 are subject to change! —— 0.00)
Amount Due 73.13 NO BACK TAXES!

Legal Description

SEC 28 T328 R24E: SEV:, NVASWY, SEWSW% (280 AC) 325245285400

1of 1

Page




SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

April 11, 2013 1:41:48PM
Parcel: 32S24E275400 Entry 060450
Name: RORING MICHAEL
clo Name: - Property Address: — ———— .
; Address 1© PO BOX 58
. Address 2; |
City State Zipy MONTICELLO UT B4535-0055 . Acres' 12000
- Mortgage Co '
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners interest Entry Date of Filing Comment
RORING MICHAEL 80450 01/03/2000 {0784/0192
2013 Values & Taxes 2012 Values & Taxes
Froperty Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGOY LAND GREENBELT 120.00 60,000 2,282 31.21 80,000 2,280 29.99
LPC1 LATE PENALTY 00C 4] g 0.c0 g g 10.00
Totals: 120.0C 50,000 2,282 3121 80,000 2,260 35.69
Greenbelt Information Acres Price p/a Market Taxable Status Changed
DT4 Zons 001 SAN JUAN 111.00 500 55,500 2,108 OK 12/09/201
GZ3 Zone 001 SAN JUAN 9.00 500 4,5C0 153 OK 12/08/2011
Greerbelt Toials 120.00 60.000 2,262
FxkH e 2013 Taxes: 31.21 2012 Taxes 2938
4$PECIAL NOTE Special Taxes 0.00
Tax Rates for 2013 have NOT been set or approved. Bl B
Any levied taxes or values shown on this printout for the . P 000)
year 2013 are subject to change!! Abatements: {
SRSl e fea i ERalges Payments | 0.00)
Amount Due: 31.21 NO BACK TAXES!

Legal Description

SEC

27 T328 R24E WYSWYi, NEWSWY (120 AC,) 32S24E275400




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1:38 36PM
" Parcel. 32S24E143600 - ) / 'E”B._t@:widéiﬁé'ww -
Name' RORING CORINNE NIELSON-TRUSTEE
olo Maine: - Property Address
Address 1. PO BOX 58
; Address 2: v
. City State Zip. MONTICELLO UT 84535-00568 | Acres. 240.00
[ Mortgage Co b e el e e
§ Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSCN-TRUSTEE 115149 01/30/2012  (0836/0229)
TRUST "A” CREATED 04/03/2004 115149 01/3072012  (0936/0229)

2013 Values & Taxes

2012 Values & Taxes

Property Information

Units/Acres Market Taxable Taxes Market Taxabls Taxes
LG01 LAND GREENBELT 240.00 120.000 4,934 8890 120,000 4,895 6828
Totals 240.00 120,000 4934 68.90 120.0C0 4,385 66.29
Greenbelt information Acres Price p/a Market Taxable Status Changed
GZ2 Zone 001 SAN JUAN 101 50 500 50 750 2,638 OK 12/08/2011
GZ3 Zons 001 SAN JUAN 138.50 500 69.250 2955 CK 1210812011
Greenbelt Totals 240.00 120.000 4,994
Fkkk SPECIAL NOTE edekk 2013 Taxes. 28 80 2012 Taxes 66.29
Tax Rates for 2013 have NOT been set or approved. Spec‘a;z’;‘is'_ g'gg
Any levied taxes or values shown on this printout for the ~, _ "ena ¥’ 0.00)
! ; - §i iemer { }
year 2013 are subject to change!! Payments: { 0.00)
Amount Due: £8.90 NO BACK TAXES!

Legal Description

SEC 14 7328 R24E: S¥“AINWYA, SWY (240 AC.) 32S24E143600

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page: 1of 1




SAN JUAN COUNTY CORPORATION

April 11, 2013

Tax Roll Master Record

1.36:26PM

=

Parcel: 32S24E157200
Name: RORING JOHN F-TRUSTEE
c/lo Name: RORING TAMARA B-TRUSTEE
Address 1 971 W 520 N i
Address 2: |

r Property Address:

Entry: 057283

| City State Zip: TREMONTON UT 84337-2414 | Acres: 160.00 |
Mortgage Co T - . .
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners Interest Entry Date of Filing Comment
RORING JOHN F-TRUSTEE 057283  12/29/1998 (077441113
RORING TAMARA B-TRUSTEE 057283  12/20/1988  {0774/1113

2013 Values & Taxes

2012 Values & Taxes

Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 160.00 60,000 2,720 37.53 60,000 2,720 38.10
Totals 160.00 60,000 2,720 37.53 80.000 2,720 36.10
Greenbelt information Acres Price p/a Market Taxable Status Changed
GZ3 Zone 001 SAN JUAN 16000 375 60,000 2,720 oK 12/09/2011
Greentelt Totals 160.00 60,000 2,720
3 37.53 1 ; 10
xxx%x SDECIAL NOTE #** 5201;3!;&&5. ug g; 2012 Taxes 38
ax Rates for 2013 have NOT been set or approved. pec’apei’;’i& e
~ny levied taxes or values shown on this printout for the e 0.00)
ear 2013 are subject to change!! SO )
Y - Payments: 0.00)
Amount Due: 37.53 NO BACK TAXES!

Legal Description

SEC 15 T32S R24E: SEW (1680 AC) 32824E157200

Page: 1of 1




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1:37:19PM
] Parcel: 32824E220000 " Entry:057284 h
Name: RORING JOHN F-TRUSTEE )
o/o Name' RORING TAMARA B-TRUSTEE - FIEpany AoceRss: ” T
Address 1 871 W 520 N
! Address 2:
% City State Zip: TREMONTON UT 84337-2414  Acres: 160.00
Moﬁgage Co SRRSO T— A
{ Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D/ 0.013796
Owners Interest Entry Date of Filing Comment
RORING JOHN F-TRUSTEE 057284 12/29/1998  (0774/1114
RORING TAMARA B-TRUSTEE 057284 12/29/1888  (0774/1114
2013 Values & Taxes 2012 Values & Taxes
Property information UnitsfAcres  Markst Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 160.00 60,000 2,720 37.53 60,000 2,720 36.10
Totals: 160.00 60.000 2,720 3753 60,000 2720 36.10
Greenbeit information Acres Price p/a Market Taxable Status Changed
GZ3 Zone 001 SAN JUAN 160.00 375 60,000 2,720 oK 12/09/2011
Greenbelt Totals 160.00 60,000 2,720
dekdek SPEC]AL NOTE KAKE 2013 Taxes: 37.53 2012 Taxes: 36.10
" "ax Rates for 2013 have NOT been set or approved. PR s i
. : : Penaity: 0.00
Ny levied taxes or values shown on this printout for the . .
year 2013 are subject to change!! FICIERERS & Q%
) 1 e Payments: { 0.00}
Amount Due: 3753 NO BACK TAXES!

Legal Description

SEC 22 T328 R24E: NEY%, (160 AC) 32824E220000

Page: 1of 1




Aprit 11, 2013

Parcel. 32824E225400

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

1.38.59PM

Entry: 115149

Name: RORING CORINNE NIELSON-TRUSTEE

c/o Name:
Address 1
| Address 2:
| City State Zip: MONTICELLO
. Mortgage Co
Status:  Active

PO BOX 56

- Property Address:

UT 84535-0056 | Acres. 320.00

Year; 2013  District 002 MONTICELLO CEMETERY D 0.013796

Owners interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115149 01/30/2012 {0936/0229)
TRUST "A” CREATED 04/03/2004 115149 01/30/2012 {0936/0229)
2013 Values & Taxes 2012 Values & Taxes
Property information Units/Acres Market Taxable Taxes Market Taxable Taxes
LG0T LAND GREENBELT 320.00 160,000 5,440 75.08 160,000 5,440 72.18
Totals: 320.00 160,000 5,440 75.05 180,000 5440 72.19
Greenbelt Information Acres Price p/a Market Taxable Status Changed
GZ3 Zone 001 SAN JUAN 320.00 500 160.000 5,440 CK 12/08/2011
Greenbelt Totals 320.00 160.000 5,440
ek SPEC’AL NOTE Fkkk 2013 Taxes: 75.05 2012 Taxes: 72.19
; ; . N
+ax Rates for 2013 have NOT been set or approved. Spec’agi’;is' ;gg
Any levied taxes or values shown on this printout for the - s 0.00)
ear 2013 are subject to changs!! batemants: (
y s v Payments. { 0.00)
Amount Due: 75.05 NO BACK TAXES!

Legal Description

SEC 22 T328 R24E: S¥; (320 AC) 32524E225400

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page: 1of 1




SAN JUAN COUNTY CORPORATION

April 11, 2013 Tax Roll Master Record 1:39:22PM
N Parcel. 32524E232400 Entry. 115149
Name: RORING CORINNE NIELSON-TRUSTEE o Add
- ‘ .
¢/o Name: r Property Address
Address 1. PO BOX 58 ;
. Address 2
City State Zip: MONTICELLO UT 84535-0056  Acres: 318.24
Mgﬁgage CG i S — e
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners interest Entry Date of Fillng Comment
RORING CORINNE NIELSON-TRUSTEE 115149 O1/30/2012  (0936/0229)
TRUST "A" CREATED 04/03/2004 115149 01/30/2012  (0936/0229)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Markat Taxable Taxes
LGO1 LAND GREENBELT 319.24 160,000 7,181 99.07 160,000 7.180 95.29
Totals: 319.24 150,000 7.181 99,07 160,000 7,180 9528
Greenbeit Information Acres Price p/a Markst Taxable Status Changed
DT4 Zone 001 SAN JUAN 53.50 500 28,800 1.132 oK 12/08/2011
322 Zons 001 SAN JUAN 181.60 500 90,800 4,722 OK 12/09/2011
(373 Zone 001 SAN JUAN 78.04 505 38,400 1,327 OK 05/29/2012
Greenbelt Totals 319.24 160,000 7.187
*REK SPEC] AL NOTE e 2013 Taxes: 98 07 2012 Taxes: 95.29
Tax Rates for 2013 have NOT been set or approved. Spe""a;‘;i’:s‘ ggg
Any levied taxes or values shown on this printout for the A .ol 0.00)
year 2013 are subject to changsll Relemae: K Do
e a Payments: ( 0.00)
Amount Due: 93.07 NO BACK TAXES!

Legal Description

SEC 23 T328 R24E: W% (31924 AC.) 32S24E232400

History
TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.




SAN JUAN COUNTY CORPORATION
March 16. 2012 Tax Roll Master Recorda 11:36-44 A7

|  Parcel: 32S24E263000 - Entry:115148
| Name: RORING CORINNE NIELSON-TRUSTEE

s K — Property Address: e e i
Address 1: PO BOX 568 !
Address 2:
| City State Zip: MONTICELLO UT 84535-0056 | Acres: 160.00
? MGﬂQage CQ B st A S - bl e et A e A s
g Status: Active Year: 2012 District: 002 MONTICELLO CEMETERY D 0.014060
L e e s S S— s e e on e e st - : A AL S—
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 01/30/2012  (0936/0227)
JOHN EDWARD RORING AND CORINNE R( 115148  01/30/2012  (0936/0227)

2012 Values & Taxes 2011 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 160.00 80,000 3.112 43.88 80.000 930 13.08
Totals: 160.00 80,000 3,112 43.88 80,000 830 13.08
Greenbelt Information Acres Price pfa Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 147.10 500 73,550 2,795 OK 12/09/2011
GZ2 Zone 001 SAN JUAN 10.90 500 5,450 283 OK 12/09/2011
GZ3 Zone 001 SAN JUAN 2.00 500 1,000 34 OK 12/09/2011
Greenbelt Totals 160.00 80,000 3,112
*ek SDECIAL NOTE **** 2012 Taxes: 43.88 2011 Taxes: 13.08
Tax Rates for 2012 have NOT been set or approved. Spec'aga"‘zsi g'gg
Any levied taxes or values shown on this printout for the enaty: po
ear 2012 are subject to change!! Abatements: { o.00)
y v Payments: ( 0.00)
Amount Due: 4388 NO BACK TAXES

NQO BACK TAXES

SAN JUAN COUNTY TREASURER / DEPUTY

signature

Legal Description

SEC 26 T32S R24E: W%WY: (160 AC) 32524F263000

History

TRUSTEE'S DEED 1/30/2012, 115148, 936/227.

Page: 1of 1




Aprilt 11, 2013

Parcel. 32524E270000

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record 1.39:43PM

Entry: 115148

Name: RORING CORINNE NIELSON-TRUSTEE

c/o Name:
Address 1© PO BOX 58
| Address 2:
| City State Zip: MONTICELLO
! Mortgage Co
Status: Active

Owners

~ Property Address: - — -

UT 84535-0058  Acres: 520.00

Year: 2013 District: 002 MONTIGELLO CEMETERY D 0.013796

interest Entry Date of Filing Comment

RORING CORINNE NIELSON-TRUSTEE
TRUST "B" CREATED 04/03/2004

115148 01/30/2C32 (0836/0227)
115148 0173072012 (0836/0227)

2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres  Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 520.00 26C,000 5,868 136.14 260,000 9,870 130.98
Totals 5200C 280,000 9,368 136.14 260,000 3 870 130.88
Greenbelt Information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 508.10 500 254 050 9654 OK 12/0872011
GZ2 Zone 001 SAN JUAN 130 500 850 34 OK 12/08/2011
GZ3 Zone 001 SAN JUAN 10.60 500 5.300 180 OK 12/08/2011
Greerbelt Totals 520.00 280.0C0 9.868
*xxx SDECIAL NOTE **** 2013 Taxes: 126,14 2012 Taxes 13038
Tax Rates for 2013 have NOT been set or approved. Spec'a'p‘r:"f gfg
Any levied taxes or values shown on this printout for the ey podt
year 2013 are subject to change! AlpReehiE. | 0007
e 4 PleRgs: Payments ( 0.00)
Amount Due- 136.14 NO BACK TAXES!

Legal Description

SEC 27 T328 R24E: N, SE%, SEVSWY (520 AC) 32824E270000

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.




Aprit 11, 2013

Parcel:

c/o Name:
Address 1:
Address 2:
City State Zip:
Mortgage Co
Status: Active

PO BOX 56

MONTICELLO

Owners

32824E275400
Name: RORING MICHAEL

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

1:41:49PM

~ Property Address:

i

UT 84535-005  Acres: 12000

Entry: 060450

Interest Entry Date of Filing

Year: 2013 District: 002 MONTICELLO CEMETERY D' 0.013796

Comment

RORING MICHAEL

Property information

080450 01/03/2000

2013 Values & Taxes

(078410192

2012 Values & Taxes

Units/Acres Market Taxable Taxes Market Taxabie Taxes
LG0T LAND GREENBELT 12000 80,000 2,262 31.21 80,000 2,260 29.99
LPD1 LATE PENALTY 000 0 0 0.00 0 0 10.00
Totals: 120.00 60,000 2,262 31.21 60,000 2,260 39.99
Greenbelt Information Acres Price p/a Market Taxable Status Changed
DT4 Zore 001 SAN JUAN 111.00 500 55,500 2,109 OK 12/09/2011
GZ3 Zone 001 SAN JUAN 9.00 500 4,500 153 OK 12/09/2011
Greenbelt Totals 120.00 60,000 2,262
Fede ek SPECIAL NOTE **** 2013 Taxes: 31.21 2012 Taxes: 29.99
I'ax Rates for 2013 have NOT been set or approved sPec‘aL;’;‘fﬁ g'gg
Any levied taxes or values shown on this printout for the v 0‘00)
year 2013 are subject to change!! Astaments: 4 )
y - Payments: { 0.00}
Amount Due: 1.21 NO BACK TAXES!

Legal Description

SEC 27 T325 R24E: W¥:SWL, NEWSW

17
Fes

(120 AC.) 32824E275400

Page: 1of 1




SAN JUAN COUNTY CORPORATION

Page: 1 of

April 11, 2013 Tax Roll Master Record 1:39:55PM
| Parceh 32S24E280000  Entry:115748
Name: RORING CORINNE NIELSON-TRUSTEE ‘
ofo Name: Property Address,
Address 1- PO BOX 58
Address 2:
City State Zip: MONTICELLO UT 84535-0056 Acres: 32000
MorfgageCa @00 e -
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners Interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 013012042 (0936/0227)
TRUST "B" CREATED 04/03/2004 115148 01/30/2012  (0936/0227)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres Market Taxable Taxes Market Taxable Taxes
BAQ3 SHED 0.00 9,864 9,965 132.25 9,964 9,965 132.25
LGO1 LAND GREENBELT 320.00 *80,000 8,035 110.85 160,000 3,035 10663
Totals 320.00 163,884 18.000 243.10 169,964 18,0C0 23888
Greenbelt Information Acres Price p/a Market Taxable Status Changed
(GZ2 Zone 001 SAN JUAN 288.40 500 144,200 7.498 OK 12/08/2011
GZ3 Zone 001 SAN JUAN 31.60 500 15,800 537 OK 12/08/2011
Greenbelt Totais 320.00 160,000 8.035
e SPEC[AL NOTE Sk 2013 Taxes: 243.10 2012 Taxes: 238.88
Tax Rates for 2013 have NOT been set or approved. Spec’a;:axisj g‘gg
Any levied taxes or values shown on this printout for the Ab e”a‘y' , 0.00)
ear 2013 are subject to change!! SEeRAs & el
¥ PEEE e Payments. | 0.00}
Amount Due: 243.10 NO BACK TAXES!
Legal Description
SEC 28 T328 R24E: N¥% (320 AC) 32524E280000
History
TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.




SAN JUAN COUNTY CORPORATION

2013 Values & Taxes

April 11, 2013 Tax Roll Master Record 1:37:43PM
| Parcell 32S24E285400  Entry.060450 I
Name: RORING MICHAEL
! ¢lo Name: r Property Address: - e 3
| Address 1: PO BOX 56 ?
. Address 2; x !
- City State Zip: MONTICELLO UT 84535-0056 | Acres: 280.00 ?
. Mortgage Co o
Status: Active Year: 2013 District: 002 MONTICELLO CEMETERY D' 0.013796
Owners Interest Entry Date of Filing Comment
RORING MICHAEL 060450  01/03/2000  (0784/0192

2012 Values & Taxes

Property Information

Units/Acres Market Taxable Taxes Market Taxable Taxes
LGO1 LAND GREENBELT 28000 140,000 5,301 7343 140.000 5,300 70.34
LPO1 LLATE PENALTY 0.00 ¢ o 0.00 0 0 10.00
Totals: 280.00 140,000 5,301 73.13 140,000 5,300 80.34
Greenbelt Information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 270.70 500 135,350 5,143 OK 12/09/2011
GZ3 Zone 001 SAN JUAN 9.30 500 4,650 158 OK 12/09/2011
Greenbelt Totals 280.00 140,000 5,301
3 4 737 12T ; 70.34
Hddek SPEC]AL NOTE **** SQD:il;axes‘ g;g 20 axes
l'ax Rates for 2013 have NOT been set or approved. ‘“e“"P a’:f:’ ped
Any levied taxes or vaiues shown on this printout for the A S 500
ear 2013 are subject to change!! RSl |
¥ o Payments: ( 0.00)
Amount Due: 73.12 NO BACK TAXES!

Legal Description

SEC 28 T328 R24E: SE%, NVASWYi, SEV.SWY: (280 AC) 32S24E285400

Page 1of 1




April 11, 2013

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

1:40:17PM

Parcel 32824E330000

Entry: 115148

Name. RORING CORINNE NIELSON-TRUSTEE

c/o Name:
Address 1. PO BOX 56
Address 2
City State Zipm MONTICELLO
Mortgage Co
| Status: Active

~ Property Address: s ey

UT B4535-0056 | Acres: 320.00

Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796

Owners

interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 113012012 {0836/0227)
TRUST "B" CREATED 04/03/2004 115148 01/30/2C12 (0936/0227)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres Market Taxable Taxes Market Taxable Taxes
LG0T LAND GREENBELT 320.00 160,000 6,083 83.65 160,000 6,065 80.49
Totals 320.00 160.000 8,083 83.85 160,000 5,065 80 .48
Greenbelt Information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 311.70 500 155,850 5,922 CK 12/09/2011
GZ3 Zons 001 SAN JUAN 830 50C 4150 141 OK 12/09/2011
Creengelt Totais 320.0C 160.000 6,083
HrAH SPEC]AL NOTE **** 2013 Taxes 83.65 2012 Taxes 80 439
Tax Rates for 2013 have NOT been set or approved. Specga;; a’;‘i"’: g‘gg
Any levied taxes or values shown on this printout for the caeyy 0.00)
year 2013 are subject to change!! ARSI | g
Y B Payments: { 0.00)
Amount Due 3365 NO BACK TAXES!

Legal Description

SEC 33 T328 R24E: E% (320 AC) 32824E330000

History

TRUSTEE'S DEED FROM CORINNE NIELSON RORING -TRUSTEE, 1/30/2012, 936/227.

Page 1of 1




April 11, 2013

‘ Parcel;
c/0 Name:
Address 1
Address 2:
- City State Zip:

Mortgage Co

PO BOX 56

MONTICELLO

(32S24E340000
Name: RORING CORINNE NIELSON-TRUSTEE

SAN JUAN COUNTY CORPORATION

Tax Roll Master Record

~ Property Address:

UT 84535-0056  Acres: 440.00

1:40:30PM

Entry. 115148

Status' Active Year: 2013 District: 002 MONTICELLO CEMETERY D 0.013796
Owners interest Entry Date of Filing Comment
RORING CORINNE NIELSON-TRUSTEE 115148 01/30/2012 (0936/0227)
TRUST "B" CREATED 04/03/2004 115148 01/30/2012 (0836/0227)
2013 Values & Taxes 2012 Values & Taxes
Property Information Units/Acres Market Taxable Taxes Market Taxable Taxes
LGC1 LAND GREENBELT 44000 220,000 3,491 117.14 220,000 8,490 112.67
Totals 440.0C 220,000 8,491 11714 220,000 3,490 112 67
Greenbeit information Acres Price p/a Market Taxable Status Changed
DT4 Zone 001 SAN JUAN 421.40 500 210.700 8.007 OK 12/09/2011
GZ2 Zone 001 SAN JUAN 18.60 500 9.300 484 OK 12/09/2011
Greenbelt Totals 440.00 220,000 8491
ek ek SPECIAL NOTE **** 2013 Taxes: 11714 2012 Taxes: 112.67
ecial
Tax Rates for 2013 have NOT been set or approved. Specis PTEXT’{SV ggg
Any levied taxes or values shown on this printout for the ot enaty , 0.00)
ear 2013 are subject to change!! Reameee | 20
ye - HERgE: Payments: ( 000)
Amount Due’ 117 14 NO BACK TAXES!
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Outlook.com Print Message Page 1 of 3

Print Clos

Fwd: Follow-up: PPA

From: Kimberly Ceruti (kimberly.cerutii@ehc-usa.com)
Sent: 04 June 2013 03:44:15
foo tony hall (Tonyhall2004@hotmail.com)

1 attachment

£

Paciliom PPA DR ATT & Hish Wind O35 .30, Ao 008 2 1753
racthiCorp PPA DRAFT - Utah Wind QF 3-30-2013.doc (908.3 K1)

---------- Forwarded message ----------

From: Clements, Paul {Mkt Function} <Puul Clements « pacificorp.com>
Date: Mon, Jun 3, 2013 at 8:38 AM

Subject: RE: Follow-up: PPA

To: Kimberly Ceruti <kimberly.ceruti @che-usa.com>

Kimberly,

In response to your written request for a generic PPA and our follow-up conversation in which you requested
a PPA pursuant to Utah Schedule 38, attached is a draft Utah wind QF PPA for your review. The
documentation you submitted with your pricing request was of sufficient detail that we did not require
additional information in order to provide a draft PPA under Schedule 38.

Consistent with Utah Schedule 38, PacifiCorp requests that you prepare written comments and proposals
rejative to the draft PPA for PacifiCorp to consider. Pursuant to Schedule 38, PacifiCorp will review those
written comments and proposals and will then set a time for a meeting to further negotiate the PPA. Please
feel free to contact me if you want to discuss this matter further.

Thanks,

Paul

https://dub i?_f}.maﬂ.iive.camf(}i;maﬂ.mvcfPrimMessages?mkt%n—gb 8/18/2015




Outlook.com Print Message Page 2 of 3

From: Kimberly Ceruti [mailto:kimberly ceruti@ehc-ysa.com]
Sent: Friday, May 31, 2013 10:54 AM

To: Clements, Paul {Mkt Function}

Subject: Follow-up: PPA

Dear Mr. Clements,

This follow-up email is regarding our telephone conversation of Tuesday. May 28, 2013 at 4:02 pm.
Pursuant to the conversation, if the Ellis Hall Consultants, ("EHC") PPA Application was deficient
in any way, required additional documentation or the like, you would email our office detailing what
was needed or required the following morning, Wednesday, May 29, 2013. It appears our office has
not received such an email. so | am concluding that no deficiency exists and/or nothing additional is
required from EHC. Should this be incorrect, kindly notify our office via email communication.

As well, could you advise if you will be able to send the PPA by days end as agreed ?

Thank you in advance for yvour time and attention to these concerns.

Kind Regards.

Kimberly Cerut, Executve Director

Ellis-Hall Consultants

A Renewable Energy & Wind Regime Consulting Firm
4733 8. Hiddenwoods Lane, Murray, Utah 84107-6764

2.0 Box 572098, Murray, Utah 84157-2098

Phone: 801-281.1414 Fax: 801-281-5504
3

kimberly corutiva ehe-usa com

weasly notthied thar any and all Informason conmtamed in this electranic MEsSsSage canint

I aulhsmizaliion,

This elecuonic message is Confidential Informaton intended only for the intended receipt{s). Inadvertent
dissemination of this message should not be construed as a Waiver of Confidentality. If vou are not the intended
recipient, you are hereby notified that any dissemination, disuibution, discussions, reproduction or copying of this
electronic message is Strictly Prohibited. If you have received this electronic message in error, immediately notify
Sender by telephone and immediately delete this message from your computer.

https://dub120.mail.live.com/ol/mail.mvc/PrintMessages?mki=en-gb 8/18/2015




Outlook.com Print Message Page 3 of 3

Kimbetly Cerut, Executive Director

Ellis-Hall Consultants

A Renewable Energy & Wind Regime Consulting Firm
1733 5. Huddenwoods Lane, Murray, Urah 841076764
P.O. Box 572098, Mucray, Utah 84157-2008

Phone: 801-281-1414 Fax: 801-281-5501

kimberly ceruticzehc-usa.com

The RBecipient is hereby expressly notified that any and alf Information conained in this slectronic message cannot

be used without the Sender’s expressed written authorization.

This electronic message is Confidential Information intended only for the intended receipi(s). Inadvertent
dissemination of this message should not be construed as a Waiver of Confidentiality. If you are not the intended
recipient, you are hereby notified that any dissemination, distribution, discussions, reproduction or copving of this
clectranic message is Strictly Prohibited. If vou have received this electronic message in error, immediately novfy
Sender by telephone and immediately delete this message from your computer.

hnps;f,f‘dub130Lmaﬁ,ﬁve.cmmi/maﬂ,mvcf?rimMessages?mkt:en»gb ' ' 8/18/2015
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From: tony hall <tonyhall2004@hotmail.com>

Sent: Tuesday, June 25, 2013 5:10 PM
To: Clements, Paul {Mkt Function}
Subject: Ellis-Hall PPA (Monticello)
Dear Paul,

further to my telephone call this afternoon | am in recept of what appears to be a generic draft PPA from
2011. What | had expected from you was a full PPA for this project for proof reading and signature if
agreement could be reached.

Given that we have suppied all the requested information many weeks ago | fail to see why this document was
forwarded.

I look forward to a site specific PPA.

Regards,

Tony Hall
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Outlook.com Print Message Page 1 of 1

Close

Monticello PPA

Frome tony hall (tonyhall2004(@hotmail.com)
sent: 05 November 2013 14:34:50
v paul.clements@pacificorp.com (paul.clementsi@pacificorp.com)

Morning Paul.
Contrary to our conversation, 1 now believe an appeal has been filed. I am advised this is normal in

this situation.
However I wish to proceed on the basis of our conversations and move forward with the PPAto a

point where the pricing as proposed in the original offer is the final issue to be agreed and confirmed
by the due process.

With Regards,

Tony

https://dub120.mail.live.com/ol/mail.mve/ PrintMessages?mkt=en-gb 8/18/2015
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!
¢ i I Kimberly Ceruti <kimberly.ceruti@ehc-usa.com>

Good Faith PPA Negotiations

5 messages

Kimberly Ceruti <kimberly.ceruti@ehc-usa.com> Mon, Nov 5, 2012 at 5:15 PM
To: Bruce Griswold <Bruce.Griswold@pacificorp.com>

Dear Bruce,

In anticipation of Good Faith PPA Negotiations with your office, what are the required documents for PPA
execution?

Thanks,

Kimberly Ceruti, Executive Director

Ellis-Hall Consultants

A Renewable Energy & Wind Regime Consulting Firm
4733 S. Hiddenwoods Lane, Murray, Utah 84107-6764

P.O. Box 572098, Mutray, Utah 84157-2098

Phone: 801-281-1414 Fax: 801-281-5501
kimberly.ceruti@ehc-usa.com

The Recipient is hereby expressly notified that any and all Information contained in this electronic message
cannot be used without the Sender’s expressed written authorization.

This electronic message is Confidential Information intended only for the intended receipt(s). Inadvertent
dissemination of this message should not be construed as a Waiver of Confidentiality. If you are not the
intended recipient, you are hereby notified that any dissemination, distribution, discussions, reproduction or
copying of this electronic message is Strictly Prohibited. If you have received this electronic message in error,
immediately notify Sender by telephone and immediately delete this message from your computer.

Griswold, Bruce {Mkt Function} <Bruce.Griswold@pacificorp.com> Mor, Now'3, 2012 a1 6;33’3'-
To: Kimberly Ceruti <kimberly.ceruti@ehc-usa.com>
Cc: "Cannon, Douglas" <Douglas.Cannon@pacificorp.com>

Kimberly

First | want to apologize if | offended you with my tone in our discussions. | was in the middle of a
scramble to meet a deadline so | was short. Second, | want to be sure after re-reading this email that you
are talking about documents for PPAs that are QFs or projects that are seeking a PPA as a result of a
request for proposal. They are different. Our RFP PPA is actually posted on the PacifiCorp website as an
attachment to the RFP document. We don’t have a current renewable RFP open but the old ones are
archived on the website. | believe there is a list of required documents in the PPA attachment.

For QFs in UT over 3MW, | have attached Schedule 38 which is the QF schedule used to put in a request
for indicative pricing for the QF project. The process is multi-stepped as you can see reading the Schedule
38 process. First you will submit a request for pricing per B.2 items a-j. We will discuss the request with
you and once we have agreement of the information and any data we would need to model your project,
we complete a modeling of your project and return pricing within 30 days. If you find the pricing
acceptable, you can request the preparation of a PPA which will require, at a minimum, the information and




documents listed in B.4. Once that information is provided, the company will provide you with a draft PPA
incorporating the pricing and terms and conditions based on documentation provided. It is at that point the
two parties will establish a schedule for turn of documents, meetings, calls, etc. to work toward finalizing
the draft PPA into an executable document. The list of documents noted in Schedule 38 are general, a
good starting point for required documents but may be more expansive for certain types of resources,
ownership structures of a project, or projects in certain physical locations. That is why | am unable to
provide you a detailed list for your PPA until we receive your specific request. | think Schedule 38 has the
information you need.

In regards to the PPA relating specifically to REDCO, as | mentioned, if you have specific questions on that
PPA, please call Doug Cannon, our counsel, at 801-220-4565. He is based in SLC and can answer
questions as he is able. As a general rule, | do not speak about other parties PPA negotiations or contents
of their PPA because we consider those topics between the specific QF and the company. In addition,
because of the litigation around that PPA, | am unable to discuss it with you. | have copied him on this
email so that you can contact him with any further questions on that topic.

If you have further questions specific to submitting a Schedule 38 indicative pricing request, please submit
them and | will attempt to address them in a reasonable response time.

Bruce Griswold
PacifiCorp C&T
503-813-5218 Office
503-702-1445 Cell
503-813-6260 Fax

From: Kimberly Ceruti [mailto:kimberly.ceruti@ehc-usa.com]
Sent: Monday, November 05, 2012 4:15 PM

To: Griswold, Bruce {Mkt Function}

Subject: Good Faith PPA Negotiations

[Quoted text hidden]
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'ROCKY MOUNTAIN
POWER

DIVISION OF PACIFICORP

P.S.C.U. No. 49 Original Sheet No. 38.1

ROCKY MOUNTAIN POWER

ELECTRIC SERVICE SCHEDULE NO. 38

STATE OF UTAH

Qualifying Facility Procedures

AVAILABILITY: To owners of Qualifying Facilities (QFs) in all territory served by the
Company in the state of Utah.

APPLICATION: To owners of existing or proposed QFs with a design capacity greater than
1,000 kW for a Cogeneration Facility or greater than 3,000 kW for a Small Power Production facility
who desire to make sales to the Company. Such owners will be required to enter into written power
purchase and interconnection agreements with the Company pursuant to the procedures set forth
below. Additional or different requirements may apply to Utah QFs seeking to make sales to third-
parties, or out-of-system QFs seeking to wheel power to Utah for sale to the Company.

I Process For Negotiating Power Purchase Agreements

A. Communications
Unless otherwise directed by the Company, all communications to
the Company regarding QF power purchase agreements should be
directed in writing as follows:

Rocky Mountain Power
Manager - QF Contracts
825 NE Multnomah St, Suite 600
Portland, Oregon 97232

The Company will respond to all such communications in a timely manner. If
the Company is unable to respond on the basis of incomplete or missing
information from the QF owner, the Company shall indicate what additional
information is required. Thereafter, the Company will respond in a timely
manner following receipt of all required information.

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200

FILED: October 9, 2012 EFFECTIVE: October 12, 2012
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ELECTRIC SERVICE SCHEDULE NO. 38 - Continued

B. Procedures

L The Company’s proposed generic power purchase agreement may be
obtained from the Company’s website at www.pacificorp.com, or if the
owner is unable to obtain it from the website, the Company will send a
copy within seven days of a written request.”

2. To obtain an indicative pricing proposal with respect to a proposed
project, the owner must provide in writing to the Company, general
project information reasonably required for the development of
indicative pricing, including, but not limited to:

a) generation technology and other related technology applicable
to the site

b) design capacity (MW), station service requirements, and net
amount of power to be delivered to the Company's electric
system

c) quantity and timing of monthly power deliveries (including
project ability to respond to dispatch orders from the Company)

d) proposed site location and electrical interconnection point

¢ proposed on-line date and outstanding permitting requirements

1) demonstration of ability to obtain QF status

g fuel type (s) and source (s)

h) plans for fuel and transportation agreements

1) proposed contract term and pricing provisions (i.e., fixed,
escalating, indexed)

i) status of interconnection arrangements

B The Company shall not be obligated to provide an indicative pricing

proposal until all information described in Paragraph 2 has been
received in writing from the QF owner. Within 30 days following
receipt of all information required in Paragraph 2, the Company will
provide the owner with an indicative pricing proposal, which may

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200

FILED: October 9, 2012

EFFECTIVE: October 12, 2012
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ELECTRIC SERVICE SCHEDULE NO. 38 - Continued

B. Procedures (continued)

include other indicative terms and conditions, tailored to the individual
characteristics of the proposed project. Such proposal may be used by
the owner to make determinations regarding project planning, financing
and feasibility. However, such prices are merely indicative and are not
final and binding. Prices and other terms and conditions are only final
and binding to the extent contained in a power purchase agreement
executed by both parties and approved by the Commission. The
Company will provide with the indicative prices a description of the
methodology used to develop the prices.

If the owner desires to proceed forward with the project after

reviewing the Company's indicative proposal, it may request in

writing that the Company prepare a draft power purchase agreement

to serve as the basis for negotiations between the parties. In

connection with such request, the owner must provide the Company
with any additional project information that the Company reasonably

determines

to be necessary for the preparation of a draft power purchase
agreement, which may include, but shall not be limited to:

a) updated information of the categories described in Paragraph
B.2,

b) evidence of adequate control of proposed site

c) identification of, and timelines for obtaining any necessary

governmental permits, approvals or authorizations

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200

FILED: October 9, 2012

EFFECTIVE: October 12, 2012
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ELECTRIC SERVICE SCHEDULE NO. 38 - Continued

B. Procedures (continued)
d) assurance of fuel supply or motive force
e) anticipated timelines for completion of key project milestones
f) evidence that any necessary interconnection studies have been

completed and assurance that the necessary interconnection
arrangements are being made in accordance with Part II.

h
h

The company shall not be obligated to provide the owner with a draft power
purchase agreement until all information required pursuant to Paragraph 4 has
been received by the Company in writing. Within 30 days following receipt of
all information required pursuant to paragraph 4, the Company shall provide
the owner with a draft power purchase agreement containing a comprehensive
set of proposed terms and conditions, including a specific pricing proposal for
purchases from the project. Such draft shall serve as the basis for subsequent
negotiations between the parties and, unless clearly indicated, shall not be
construed as a binding proposal by the Company

6. After reviewing the draft power purchase agreement, the owner may prepare an
initial set of written comments and proposals regarding the draft power
purchase agreement and forward such comments and proposals to the
Company. The Company shall not be obligated to commence negotiations
with a QF owner until The Company has received an initial set of written
comments and proposals from the QF owner. Following the Company's receipt
of such comments and proposals, the owner may contact the Company to
schedule contract negotiations at such times and places as are mutually
agreeable to the parties. In connection with such negotiations, the Company:

a) will not unreasonably delay negotiations and will respond in

good faith to any additions, deletions or modifications to the
draft power purchase agreement that are proposed by the owner

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200

FILED: October 9, 2012 EFFECTIVE: October 12,2012
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B. Procedures (continued)

b) may request to visit the site of the proposed project if such a
visit has not previously occurred
c) will update its pricing proposals at appropriate intervals to

accommodate any changes to the Company's avoided-cost
calculations, the proposed project or proposed terms of the draft
power purchase agreement

d) may request any additional information from the owner
necessary to finalize the terms of the power purchase agreement
and satisfy the Company's due diligence with respect to the
Project.

7. When both parties are in full agreement as to all terms and conditions

of the draft power purchase agreement, the Company will prepare and forward
to the owner a final, executable version of the agreement. The Company
reserves the right to condition execution of the power purchase agreement upon
simultaneous execution of an interconnection agreement between the owner
and the Company's power delivery function, as discussed in Part II. Prices and
other terms and conditions in the power purchase agreement will not be final
and binding until the power purchase agreement has been executed by both
parties and approved by the Commission.

1L Process for Negotiating Interconnection Agreements

In addition to negotiating a power purchase agreement, QFs intending to make sales to the
Company are also required to enter into an interconnection agreement that governs the
physical interconnection of the project to the Company's transmission or distribution system.
The Company's obligation to make purchases from a QF is conditioned upon all necessary
interconnection arrangements being consummated.

It is recommended that the owner initiate its request for interconnection as early in the
planning process as possible, to ensure that necessary interconnection arrangements proceed

in a timely manner on a parallel track with negotiation of the power purchase agreement.

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200
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ELECTRIC SERVICE SCHEDULE NO. 38 - Continued
Process for Negotiating Interconnection Agreements (continued)

Because of functional separation requirements mandated by the Federal Energy Regulatory
Commission, interconnection and power purchase agreements are handled by different
functions within the Company. Interconnection agreements (both transmission and
distribution level voltages) are handled by the Company's power delivery function.

A. Communications

Initial communications regarding interconnection agreements should be directed to the
Company in writing as follows:

Rocky Mountain Power
Manager-QF Contracts

825 NE Multnomah St, Suite 600
Portland, Oregon 97232

Based on the project size and other characteristics, the Company will direct the QF owner to
the appropriate individual within the Company's power delivery function that will be
responsible for negotiating the interconnection agreement with the QF owner. Thereafter, the
QF owner should direct all communications regarding interconnection agreements to the
designated individual, with a copy of any written communications to the address set forth
above.

B. Procedures

Generally, the interconnection process involves (1) initiating a request for
interconnection, (2) completion of studies to determine the system impacts associated
with the interconnection and the design, cost, and schedules for constructing any
necessary interconnection facilities, (3) execution of an Interconnection Facilities
Agreement to address facility construction, testing and acceptance and (4) execution of
an Interconnection Operation and Maintenance Agreement to address ownership and
operation and maintenance issues.

Consistent with PURPA, the owner is responsible for all interconnection costs
assessed by the Company on a nondiscriminatory basis.

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200
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il B. Procedures (continued)

For interconnections impacting the Company’s Transmission System, the Company
will process the interconnection application through PacifiCorp Transmission Services
following the procedures for studying the generation interconnection described in the
Company’s Open Access Transmission Tariff, PacifiCorp FERC Electric Tariff, Fifth
Revised Volume No. 11 Pro Forma Open Access Transmission Tariff (OATT) on file
with the Federal Regulatory Commission. A copy of the OATT is available on-line at
http//www.oasis.pacificorp.com.

For interconnections impacting the Company’s Distribution System only, the
Company will process the interconnection application through the Manager of QF
Contracts at the address shown in Section ILA.

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 11-035-200

FILED: October 9, 2012 EFFECTIVE: October 12, 2012
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”) is
entered into and effective as of February 2% 2012, by and Ellis-Hall Consultants, LLC, a
Utah limited liability company (“Assignee”) and Sustainable Power Group, LLC, a
Delaware limited liability company (“Assignor™).

WHEREAS, Assignor is the owner of certain renewable energy lease option
agreements, as more fully described in Exhibit A (the “Leases™), for property located in
San Juan County, Utah; and

WHEREAS, the Leases were originally executed by Renewable Energy
Development Corporation (“REDCO”) with the landowners listed in Exhibit A: and

WHEREAS, REDCO filed a petition for protection under Chapter 7 of the U.S.
Bankruptcy Code on December 30, 2011 and the Leases were sold to Assignor pursuant
to an Asset Purchase Agreement between Assignor and the REDCO Trustee as of
January 31, 2012 (the “Bankruptcy Sale™); and

WHEREAS, Assignor desires to transfer the Leases to Assignee for the
consideration set forth herein,

NOW THEREFORE, in consideration of the mutual covenants contained herein,
and for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and the parties intending to be legally bound hereby, Assignor and
Assignee agree as follows:

1. For the sum of] — Assignor hereby transfers,
assigns and delivers to Assignee all of Assignor’s right, title and interest in, to an under
the Leases.

2. Assignee shall hold all of Assignor’s right, title, and interest in each of the
Assigned Agreements and assumes all liabilities, obligations, commitment and
responsibilities of Assignor accruing and arising from and after the execution of this

Agreement.

3 Assignor further transfers and assigns to Assignee, all of Assignor’s right,
title and interest in, to an under the Assumed Obligations. Assignee is not assuming and
shall not have any obligations of Assignor with respect to any liability not specifically
included within the definition of Assumed Obligations.

4. From time to time, at Assignee’s or Assignor’s request, whether on or
afier the date hercof and without further consideration, Assignor or Assignee, as
applicable, shall execute and deliver to the other, or cause to be executed and delivered to
the other, such further instruments of assignment, conveyance, and transfer as may be
reasonably necessary to assign, convey and transfer the aforementioned contracts,
permits, liabilities and obligations.




e Assignee shall provide notice of this Agreement to each of the
counterparties of the Leases in the form attached hereto as Exhibit B.

6. Assignee shall reccive the Leases “as-is.” Assignor represents and
warrants that it is the rightful owner of the Leases pursuant to the Bankruptcy Sale and
that it has all power and authority to enter into this Agreement.

7. The construction and performance of this Agreement shall be governed by
the laws of the State of Utah without regard to its conflicts or choice of law provisions.

8. This Agreement shall be binding upon, and inure to the benefit of,
Assignor and Assignee and their respective successors and assigns. Nothing contained in
this Agreement, express or implied, is intended to confer to any person other than the
parties hereto or their respective successors and assigns, any rights, remedies, obligations
or liabilities of any kind whatsoever under or by reason of this Agreement.

9. This Agreement may be executed in one or more counterparts, by
facsimile signature or an email of a PDF signature, each of which shall be deemed an
original, but all of which together shall be one and the same instrument.

10.  None of the provisions of this Agreement may be waived, changed or
altered except in a signed writing by Assignor and Assignee.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed
and delivered effective as of the date first written above. '

Assignor:
Sustainable Power Group, LLC

By,
Its: C‘M Cpun,w\

Assignee:
‘Ellis-Hall (}pnsul ts, LLC
, ’é/ ta:[.z({ /

By: [ AN OWN
Its: oty -
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EXHIBIT A
1.eases

Lessor Name Lessor Address
Adams, Joseph John PO Box 951108, South Jordan, Utah 8*3095’
Mossbuck, LLC PO Box 951108, South Jordan, Utah 84095
Roring, Corinne PO Box 56, Monticello, Utah 84535

John F. Roring Family Trust

971 West 520 North, Tremonton, Utsh
84337

Roring, Michael N.

952 East 1400 South, Orem, Utah 84097

Halls, Franklin Eric & Kim

PO Box 428, Monticello, Utah 84535

Corinne & Nelson Roring trustee for John
Edward Roring

PO Box 56, Monticello, Utah 84535




EXHIBITRB
Form of Notice

{iessor Name]
Re: Assignment of Renewable Energy Lease Option Agreement
Dear [Lessor]:

This letter is to serve as notice to you that your Renewable Energy Lease Option
Agreement with Renewable Energy Development Corporation (“REDCO”) has been
transferred  and  assigned to  Ellis-Hall Consultants, LLC, located at
. Should you have any questions, please contact at
[insert phone number].

Sincerely,
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TRANSMISSION SERV
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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
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

iy
&
N

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



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.

Thank you for your time and attention. |look forward to meetingyou 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 0I0 @hotmail.co.uk

ah/re

cc: B. Johnson, Esq.
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RENEWABLE ENERGY

LEASE OPTION AGREEMENT

THIS RENEWABLE ENERGY LEASE OPTION AGREEMENT (the "Agreement") is made as of July
;19 , 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-lattached 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 ofthis 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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3.1

3.2

3.3

3.4

3.5

grant no other option or right in the Property with respect to the Renewable Energy
Facilities on the Property or any rights related thereto.

Option Term. The initial period during which REDCO may exercise the Option shall be
for aterm ofthree (3) years, commencing on the Effective Date and expiring on the date
immediately preceding the third (3% 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 (3') 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.

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 eventthat 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.

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; (i) 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.

Condition to Exercise. Priorto exercising the Option Notice (as such termis 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 meetto resolve anyissues withthe 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 thatit
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.

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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3.6

3.7

4.1

4.1.1

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.

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.

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.

Leases. Uponthe 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.”

nstruction A Right.

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
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4.1.2

4.2

4.2.1

4.2.2

4.3

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.

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.

Access Right.

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.

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 allor
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.

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

4.5

4.6

4.7

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.

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 ..IQ_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.

Renewable Energy M ring 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."

Location O_f 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 8" (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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51

51.1

51.2

5.2

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

Easements. Uponthe 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."

Ener [ Non- fruction E ment.

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 setforth 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.

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.

Noise Fasement. Owner grants REDCO anirrevocable, 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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6.1

6.1.1

6.1.2

6.1.2.1

6.1.2.2

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.

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.

lease & EasementTerm.

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.

Delavs 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 asfollows:

"Regulator nsion" 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

"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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6.2

6.3

to the Renewable Energy Facility by persons other than Renewable Energy Generation
Facility employees, epidemic, war, revolution, riot, civil disturbance, sabotage, changein
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.

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.

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. Pavments. 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

8.5

8.6

8.7

9.1

'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.

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.

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.

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 REDCQO'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.

Ownership and Title Matters. Owner warrants and represents to REDCO, both as of the
Effective Date, and as of the Commencement Date as follows:

Authority, Owner isthe 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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9.3
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10.

10.1

10.2

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.

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.

Oowner 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").

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.

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

representations and warranties:

Bhysical 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.

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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10.4

11.

111

11.2

11.3

11.4

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
onthe Owner's property, pursuant to Section 11.4.5.

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.

Survival, The representations and warranties set forth in this Section 10 shall survive
the execution and delivery thereof.

Representations and Warranties of REDCQ. REDCO hereby makes the following
representations and warranties:

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.

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.

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.

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 personisrequired.
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12.1

12.2

12.3

12.4
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12.4.2

Use. Operation and Maintenance.

Exclusive Use by REDCOQ. Subiject 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.

No Reguired 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.

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 o11 the
Property are the Renewable Energy Measuring Equipment.

Uses Reserved Dy 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:

Rsm ching & 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.

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

125

12.6

12.7

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 asto 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.

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.

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 hame, 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.

0 Interference. Duringthe Term of this Agreement, Owner covenants and agrees that
neither Owner norits 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 andthe 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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12.10

12.11

13.

131

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.

Eences 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.

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.

Remediation of Glare. REDCO Agrees that should Owner experience problems with
glare or shadow flickerin 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.

REDCOQ'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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14.

141

14.2

REDCOQ'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.

Mortgage of REDCO Property.

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 itsImprovements.

Notice of Default and QOpportunity 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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14.4

14.5

14.6

14.7

cure any default and to remove any Improvements or other property of REDCO or the
REDCO Mortgagee located on the Property.

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.

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.

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 bethe 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.

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 areceiver 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 athird party. Any REDCO Mortgagee or other party who acquires
REDCO's interestin 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.

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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15.

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, asthe 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 haslien
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.

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.

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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16.2

16.3

17.

17.1

Property only for the uses permitted under this Agreement. When REDCO Makes any
Assignment under this Section 15, REDCO shall give notice to Owner of such Assignment
(including the interest conveyed by the Assignment and address of the Assignee for
notice purposes to Owner) provided REDCO’s failure to give such notice shall not
constitute a default under this Agreement, but rather shall only have the effect of not
binding Owner with respect to such assignment or conveyance until such notice is given.
Any Assignment by REDCO shall release REDCO from obligations subject thereof
accruing after the date that liability for such obligations is assumed by the Assignee.

Hazardous Materials.
Owner’s Covenants Regarding Hazardous Materials. Owner represents and warrants

that, to the best of Owner’s knowledge, the Property is not and has not been in violate
of any federal, state, or local environmental health or safety laws, statute, ordinance,
rule, regulation or requirement (“Environmental Laws”), and Owner has not received
any notice or other communication from any governmental authorities alleging that the
Property is in violate of any Environmental Laws. “Hazardous Materials” shall mean any
material containing asbestos, petroleum, explosives, toxic materials, or substances
regulated as hazardous wastes, hazardous materials, hazardous substances, or toxic
substances under any federal, state, or local law or regulation. Owner represents and
warrants that, except as disclosed to REDCO in writing, to the best of Owner’s
knowledge, no underground storage tanks and no Hazardous Materials are or were
located on the Property during or prior to Owner’s ownership of the Property. Owner
shall not violate in a material way any Environmental Law relating to the Property.

REDCO’s Covenants Regarding Hazardous Materials. REDCO shall comply with all

Environmental Laws and shall, at REDCO’s sole cost and expense, promptly take removal
or remedial action required by Environmental Laws with regard to any Hazardous
Materials brought onto the Property by REDCO or its employees, agents, or contractors
of any Environmental Laws. Owner shall cooperate with REDCO with regard to any
scheduling or access to the Property in connection with any action required hereunder.

REDCO’s indemnity Regarding Hazardous Materials. REDCO shall indemnify, defend,

protect and hold Owner harmless from any liability based on: (i} the release of
Hazardous Materials in, on, under or about the Property caused by REDCO or its
employees, agents or contractors, or (ii) the violation by REDCO or its employees,
agents, or contractors. Owner shall cooperate with REDCO with regard to any
scheduling or access to the Property in connection with any action required hereunder.

Indemnity and Insurance.

Indemnity by REDCO. REDCO shall defend, indemnify, protect and hold Owner
harmless from and against all liabilities, costs, expenses, obligations, losses, damages,
claims, including reasonable attorneys’ fees (collectively “Liability”), resulting from the
negligence, willful misconduct, or breach of this Agreement by REDCO, its agents,
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17.3

17.4

18.

19.

19.1

contractors or employees, invitees, licensees and permittees; provided, however, that
such Liability is not due to any negligence, willful misconduct, or breach by Owner, its
agents, contractors or employees, invitees, licensees or permittees. Furthermore,
REDCO shall defend, indemnify, protect and hold Owner harmless from and against all
liabilities, costs, expenses, obligations, losses, damages, claims, including reasonable
attorneys’ fees resuliting from the actions brought against Owner by Owners neighbors
because of the Improvements or the Renewable Energy Facility, including, but not
limited by, actions from the resulting noise, glare or damage to the Property or
surrounding properties because of the Improvements or the Renewable Energy Facility.

Indemnity by Owner. Owner shall defend, indemnify, protect and hold REDCO harmless
from and against all Liability resulting from the negligence, willful misconduct, or breach
of this Agreement by Owner, its agents, contractors or employees, invitees, licensees
and permittees; provided, however, that such Liability is not due to any negligence,
willful misconduct, or breach by REDCO, its agents, contractors, employees, invitees,
licensees, or permittees.

Insurance by REDCO. Prior to any use of the Property as set forth in Section 3.6 and
thereafter, REDCO shall, at its expense, continually maintain a liability insurance policy
in the amount of not less than $1 million, under which Owner shall be named as an
additional insured for personal injuries and property damage for which REDCO is legally
liable. REDCO shall cause Owner to receive notice of all extensions, modifications, and
payments of premium of said insurance.

Survival. The obligations of the Parties under this Section 17 shall survive expiration or
another termination of this Agreement.

Confidentiality. This Agreement includes confidential and proprietary information
relating to REDCO and the Renewable Energy Facility. In addition, from time to time
REDCO may deliver to owner additional confidential and proprietary information
relating to the Renewable Energy Facility (“Additional Information”). Subject to any
applicable state or federal law, Owner agrees not to provide copies of the Agreement or
additional information or disclose the terms of the Agreement or additional
information, in whole or in part, to any person or entity, except as expressly authorized
in this Section 18. REDCO authorizes Owner to provide copies of the Agreement and
additional information and disclose the terms thereof to Owner’s family, attorney,
accountant, financial advisor and any existing or prospective mortgagee, lessee, or
purchaser, so long as they likewise agree not to provide copies of the Agreement or
additional information or disclose the terms thereof to any unauthorized person or

entity.
Default and Remedies.

REDCO Payment Default. If REDCO shall fail to pay any amounts set forth in Exhibit D
which failure continues for more than thirty (30) days from receipt of written notice
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19.1.2

19.2

from Owner that such amount is due, then REDCO shall be in default (“REDCO Payment
Default”) and Owner shall have the following remedies:

Collection of Payments. With or without terminating this Agreement, Owner may
pursue any and all action or remedies that may be available to Owner at law or in
equity, against REDCO to collect any unpaid amounts set forth in Exhibit D together with
interest thereon that accrues during the continuance of the REDCO Payment Defauit,
calculated at a rate (“Default Rate”) which is the lesser of (i) the prime interest rate at
The Chase Manhattan Bank (or its successor) plus two percent (2%) per month, or (ii)
the maximum lawful rate. Owner shall also be entitled to recover all court costs and
reasonable attorneys’ fees that may be incurred by Owner in collecting such amounts.

Terminate Agreement. Owner may not terminate this Agreement because of any
REDCO Payment Default without first giving REDCO written notice of its intention to
terminate the Agreement (“Termination Notice”), to be effective on a date to be
specified by Owner that is at least thirty (30) days after the date of the Termination
Notice. If, by the date specified in the Termination Notice, REDCO fails to pay the
amount required to cure the REDCO Payment Default (including interest at the Default
rate that accrues during the continuance of the REDCO Payment Default), Owner’s
termination of this Agreement shall become effective on the date specified in the
Termination Notice. Upon such Termination, 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 (including the
amount owed by REDCO with respect to the REDCO Payment Default and interest
payable with respect thereto); (ii) the removal of the Improvements by REDCO pursuant
to Section 8.7; and (iii) any other obligations and liabilities that are expressly stated in
this Agreement to survive such termination. Owner’s right to terminate this Agreement
pursuant to this Section 19.1.2 is subject to and conditioned upon Owner giving any
REDCO Mortgagee written notice and opportunity to cure the REDCO Payment Default
as provided in Section 14.2.

Other REDCO Default. The breach by REDCQO of any provision hereof, other than an
REDCO Payment Default as set forth in Section 19.1 (“Other REDCO Default”), may
result in a cause of action by owner under applicable law and all action or remedies that
may be available to Owner at law or in equity, including but not limited to all loss or
damage, but excluding future lease payments, which Owner may suffer by reason of a
REDCO’s breach of this Agreement, other than as set forth in this Section 19.2. In the
event of any such breach by REDCO, Owner shall, at least thirty (30) days prior to
commencing any cause of action, give written notice of the cause of the breach to
REDCO, and any REDCO Mortgagee (of which it has been notified in writing)
concurrently, specifying in detail the alleged event of breach and the required remedy.
If REDCO does not cure or commence curing such breach within thirty (30) days of
receipt of notice, the REDCO Mortgagee shall have the absolute right to substitute itself
for REDCO and perform the duties of REDCO hereafter for the purposes of curing such
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20.

20.1

20.2

breach. Owner expressly consents to such substitution, agrees to accept such
performance, and authorizes the REDCO Mortgagee (or its employees, agents,
representatives or contractors) to enter upon the Property to complete such
performance with all the rights, privileges and obligations of REDCO hereunder. Owner
may cure any default by REDCO after REDCO’s cure period has expired. If Owner, at any
time by reason of REDCO'’s default, pays any sum or performs any act that requires the
payment of any sum, the sum paid by Owner shall be due immediately from REDCO to
Owner, together with interest on such sum calculated at the Default Rate.

Owner Default. Owner shall be in default of this Agreement if it shall fail to meet any of
its obligations under the terms of this Agreement and shall not cure such default within
thirty (30) days after receiving notice thereof from REDCO (or, if such default cannot be
cured through the exercise of reasonable diligence within such thirty (30) day period, if
Owner fails to commence corrective action within such thirty (30) day period and
thereafter diligently prosecutes same to completion) (“Owner Default”). Upon the
occurrence of an Owner Default, REDCO shall have the option to pursue any one or
more of the following remedies without any further notice or demand whatsoever: (i)
terminate this Agreement without being liable for prosecution or any claim of damages
therefore; and (ii) pursue any and all other action or remedies that may be available to
REDCO at law or in equity, including but not limited to all loss or damage which REDCO
may suffer by reason of a termination of this Agreement and the loss of the value of the
REDCO Property.

Notice.
Writing. All notices given or permitted to be given hereunder shall be in writing.

Delivery. Notice is considered given either (i) when delivered in person to the recipient
named below, (ii) upon receipt after deposit in the United States mail in a sealed
envelope or container, postage and postal charges prepaid, return receipt requested or
certified mail, addressed by name and address to the party or person intended, or (iii)
twenty-four (24) hours from proper and timely delivery to an overnight courier service
addressed by name and address to the party or person intended as follows:

Notice to Owner: Michael N. Roring
952 East 1400 South
Orem, Utah 84097

Notice to REDCO: Renewable Energy Development Corporation
922 West Baxter Drive, Suite 200
South Jordan, Utah 84095
Attention: President
Facsimile: (801) 869-7001
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20.3

21.

21.1

21.2

21.3

21.4

21.5

21.6

Change of Recipient or Address. Either party may, by notice given at any time or from
time to time, require subsequent notices to be given to another individual person,
whether a party or an office or representative, or to a different address, or both.
Notices given before actual receipt or notice of change shall not be invalidated by the
change.

Miscellaneous Provisions.

Successors & Assigns. The terms and provisions of this Agreement shall run with the
land and be binding on and inure to the benefit of the heirs, successors, assigns, and
personal representatives of the Parties. REDCO in its discretion may authorize other
persons or entities to use the REDCO Property for the purposes stated in this
Agreement.

Memorandum. Simultaneously with the execution of this Agreement, Owner and
REDCO agree to execute and acknowledge a memorandum of this Agreement
satisfactory in form and substance to REDCO and Owner. Owner consents to the
recordation of the interest of any REDCO Mortgage or Assignee in the REDCO Property.

Entire Agreement. This Agreement and the attached Exhibits shall constitute the entire
agreement between the Parties and supersedes all other prior writings and
understandings.

Amendments. This Agreement shall not be amended or modified in any way except by
an instrument signed by Owner and REDCO and consented to by any REDCO Mortgagee.
The Parties hereto shall at all times hereafter execute any documents and do any
further acts which may be necessary or desirable to carry out the purposes of this
Agreement and to give full force and effect to each and all of the provisions hereof.
Owner and REDCO shall conduct all negotiations in good faith, in the spirit of fairness.

Legal Matters. This agreement shall be governed by and interpreted in accordance with
the then existing laws of the State of Utah where the Property is located shall be
considered the proper forum and jurisdiction for any disputes arising in connection with
this Agreement. The parties agree to first attempt to settle any dispute arising out of or
in connection with this agreement by good-faith negotiation. If the parties are unable
to resolve amicably any dispute arising out of or in connection to this agreement, The
Parties agree to mediate and each Party shall bear the costs of their own expenses, legal
and otherwise. Each party waives all right to trial by jury and specifically agrees that a
trial of suits or causes of action arising out of this agreement shall be to the Court. Time
is of the essence with regard to the terms and conditions of this agreement.

Severability. If any term or provision of this Agreement, or the application thereof to
any person or circumstance shall, to any extent, be determined by judicial order or
decision to be invalid or unenforceable, the remainder of this Agreement or the
application of such term or provision to persons or circumstances, other than those as
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21.7

21.8

21.9

to which it is held to be invalid, shall be enforced to the fullest extent permitted by law.
The parties agree to amend this agreement or modify the rights granted herein in order
to comply with all applicable laws and to grant to REDCO the rights to the extent
necessary to construct, operate and maintain the Improvements as contemplated
herein.

Tax Credits. If under applicable law REDCO becomes ineligible for any tax credit, benefit
or incentive for alternative energy expenditure established by any local, state or federal
government, then, at REDCO’s option, Owner and REDCO shall amend this Agreement or
replace it with a different instrument so as to convert REDCO’s interest in the REDCO
Property to a substantially similar interest that makes REDCO eligible for such tax credit,
benefit or incentive, so long as Owner’s interests are not impaired. Owner and REDCO
shall conduct all negotiations in good faith, in the spirit of fairness.

Approvals. Whenever in this Agreement the approval or consent of either Party is
required or contemplated, unless otherwise specified, such approval or consent shall
not be unreasonably withheid or delayed.

Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, and all of which together shall constitute a single
instrument.

21.10 Option to Convert. During the Term of the Leases and Easements granted herein,

Owner grants to REDCO the option to convert the Leases herein contained to
easements, or the Easements to leases, as determined by REDCO in its sole discretion.
REDCO may exercise such option by giving the Owner thirty (30) days written notice of
its intent to exercise such option. The terms and conditions of such easements and/or
leases shall be the same as the terms and conditions of the Leases and Easements,
including the annual payments as set forth in Exhibit D of this Agreement.

21.11 Attorneys’ Fees. The prevailing party in any arbitration or litigation undertaken in

connection with any default or indemnity under this Agreement shall be entitled to be
paid its reasonable costs and attorneys’ fees incurred in connection therewith by the
losing party, including such costs and fees as may be incurred on appeal.

(Remainder of Page Intentionally Left Blank)
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This Renewable Energy Lease Option Agreement is dated as of the Effective Date above.

Owner: Michael N. Rori

Name: Michael N. Roring
Date: July 2%, 2010

Name: Ryan Davies
Its: President & CEO

Date: 7‘, 24 /0
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EXHIBIT A-1

Legal Description of Property

Section 28; T32S R24E SLBM, SE 1/4, N1/2SW 1/4, SE 1/4 SW1/4, SW 1/4 SW1/4
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EXHIBIT A-2
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EXHIBIT A-3

Legal Description of Noise Easement Property and Legal Description of Real Property Benefiting
from Noise Easement To be delivered with Option Notice
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EXHIBIT B

Preliminary Lease & Easement Plan To be Delivered with Option Notice
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EXHIBIT C

As Built Lease & Easement Plan
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EXHIBIT D

Easement Compensation

1)

2)

3)

4)

Signing Bonus. REDCO shall pay to Owner a bonus of Two Thousand Dollars
{$2,000.00) within 30 days of the execution date of this contract.

Annual Installments Payments” means the amounts that are paid to Owner
annually for the Leases. The amounts paid to Owner for the Renewable Energy
Measuring Equipment Easement shall be paid to Owner annually, but the amount
shall be separate from the other Leases.

Minimum Megawatts Installed — REDCO will make its best effort to build as many
megawatts of Renewable Energy on the Owner’s land as is practical.

Purchase Price for Leases. The Annual installment Payments for the Leases and
Easements [Construction, Access, Turbine, Collection, Wind Non-Obstruction, Noise
and Overhang] shall be $3,000.00 per 1.0 megawatt (“MW”) nameplate rated
Turbine or Solar Facility (Annual Minimum Rent (AMT)} or Percentage of gross
revenue Lease Rate:

Subject to the lease termination provisions, REDCO agrees that Owner shall
receive either an Annual Minimum Rent (AMR) or a lease rate (percentage of
gross revenue), whichever is greater, according to the following schedule:

Payments to Owner:

Annual Minimum Rent {AMR}): $3,000/MW/year each year
Lease Rate: 2.0% of gross revenue®  years 1-10
3.0% of gross revenue'  years11-15
3.5% of gross revenue®  years 16-20
1

4.0% of gross revenue™  vyears 21-end of leasz

REDCO will provide and Owner shall receive an annual report of installed nameplate
rated Turbine Capacity and Gross Revenue annually on or before January 1 of each
year lease payments are due to Owner. Annual Instalilment Payments for partial

! Gross Revenue is defined as the total selling price of electric power received by REDCO, its successors,

mortgagees, or assigns, and includes, as created by the project, any production tax credits, green credits, CO; cap
and trade credits, or like or similar benefits, assessments, credits, or allotments, as received by REDCO, its
successors, mortgagees, or assigns.
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years shall be prorated based on the number of days in the partial year included in
the Term. If a part of the Improvements is removed before the end of the Term,
future Annual Installment Payments due on the purchase price of the Leases shall
be reduced by the amount attributable to the Improvements removed. If a part of
the Improvements remains after the end of the Term, REDCO shall continue to
make Annual Installment Payments at the rate paid for the last year of the Term
until REDCO’s Removal Obligations are fulfilled {“Removal Date”). However, such
payments shall not excuse REDCO from its Removal Obligations, nor extend the time
for REDCO to comply with such Removal Obligations. Upon written request and
upon execution of an appropriate confidentiality agreement, Owner and its
representatives, accountants and legal counsel shall have the right to audit or
review REDCO’s books and records to verify payments made pursuant to this
Agreement. If the audit reveals an error in excess of 5% of the annual revenues to
Owner, then REDCO shall pay for the expense of the audit.

5) Timing of Payments. The signing bonus will be paid within sixty (60) days of mutual
execution of this Agreement. Payments for the first partial year of the Term shall be
made on the Commencement Date. All subsequent Annual Installment Payments
shall be due on or before January 15" of the subsequent calendar year or partial
calendar year to which they are attributable during the Term. For example purposes
only, Annual Instaliment Payments for the 2009 calendar year shall be due on or
before January 15, 2010. After REDCO delivers Exhibit C to Owner, any necessary
payment adjustments shall be paid within thirty (30) days by REDCO or credited
against the next payment due from REDCO to Owner.

6) Collections Facilities Any payments for the Collections Facilities shall be included in
the amount specified in Item 4 of this Exhibit D. In the event that REDCO does not
install any Renewable Energy Facilities on Property, but installs Collection Facilities,
then REDCO shall pay to Owner the one-time first year sum of $600.00 per acre used
for Collection Facilities . After the first year, REDCO will pay Owner $100 per acre,
used for the collection facilities, per year for the term of lease. f REDCO does not
extend the Option after the third year REDCO will provide the wind data collected on
Owners property to Owner.

7) Access. In the event that REDCO does not install any Collection Facilities on
Property, but installs Roadway Improvements, then REDCO shall pay to Owner the
sum of 5$500.00 per acre used for Roadway Improvements annually.

8) Payments for Extended Use of Leases. If REDCO continues to use the Access Right,
Renewable Energy Collection Lease, Non-Obstruction Easement, Noise Easement
and Overhang right after the end of the Term, REDCO shall pay Owner the then fair
market value of the Access Right, Collection Lease, Energy Source Non-Obstruction
Easement, Noise Easement and Overhang Right determined by agreement of the
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parties. If REDCO does not continue to use any or all of these Leases or Easements,
REDCO shall provide evidence of termination.

Name: Michael N. Roring
Date: July ﬁ , 2010

e Bnergy Development Corporation

Name:
Its: President & CEO

Date: 7 _,.—w .."0
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WHEN RECORDED, RETURN TO:

Et 110762 Bk 920 Py 535 - 531
Date: 04-AUG-2010 10:53AM

REDCO
ila :
: LOUISE EBHES Recorder
922 West Baxter Dr., Suite 200 SAN JUAN COUNTY CORPORATION
South Jordan, Utah 84095 For: REDCO

MEMORANDUM OF RENEWABLE ENERGY LEASE OPTION AGREEMENT

This Memorandum of Renewable Energy Lease Option Agreement is entered into as of
the 24™ day of July, 2010, by and between, Michael N. Roring (“Owner”) and Renewable
Energy Development Corporation (“REDCQO”).

1. Premises. For sufficient consideration received, and the terms and conditions

more particularly set forth in that certain Renewable Energy Lease Option Agreement dated July

21" , 2010, entered into by and between Owner and REDCO (“Agreement”), Owner leases

to REDCO that certain real property located in San Juan County, State of Utah and more

particularly described on Exhibit “A-1" attached hereto and by this reference made a part hereof
(the “Premises™).

2. Term. Pursuant to the Agreement, the Option Term of the Agreement shall be
three (3) years with up to five (5) additional Extended Option Terms of twelve-months each.
Once the option is exercised, the term of the Agreement extends fifty (50) years.

3. Successors. The rights and obligations created in the Agreement shall bind and
inure to the benefit of the respective heirs, personal representatives, successors, grantees and
assigns of Owner and REDCO and the respective covenants and obligations pertaining to the
Premises shall run with the land.

4. Incorporation and Conflicts. Owner and REDCO have executed and delivered
this Memorandum of Rencwable Energy Lease Option Agreement for the purpose of
memorializing, of record, their mutual understandings regarding the Agreement and its terms and
of the rights created thereby. All of the terms, covenants and conditions regarding the foregoing
are more particularly set forth in the Agreement. In the event of conflict between the terms and
conditions set forth in this Memorandum of Renewable Energy Lease Option Agreement and the
terms and conditions set forth in the Agreement, the terms and conditions of the Agreement shall
govern and control.
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IN WITNESS WHEREQF, this Memorandum of Renewable Energy Lease Option
Agreement is executed as of the date first above written.

OWNER REDCO

Michael N. Roring RENEWABLE ENERGY
DEVELOPMENT COPRORATION,

a Utah corporation

By:  JAa M- vF
JMichael Adams, VP

STATE OF UTAH )
I 88.
COUNTY OF A )

The foregoing instrument was acknowledged before me this h day of

S .é,: » 2010 by Michael N. Roring.

STATE OF UTAH )

COONTY OF At )

The foregoing instrument was acknowledged before me this }@ day of
2010 by J. Michael Adams, VP of Renewable Energy Development
Corporati tah corporation.

395, NATHAN SANDALL " NOTARY PUBLIC

Q’ I M/COMMISSIONS 581955
22 Cou. X, 03-04-2014

538856.1 2
kit 110762 B 0920 b 0536
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EXHIBIT A-1

That certain real property located in San Juan County, State of Utah, and more
particularly described as follows:

Section 28; T32S R24E SLBM, SE 1/4, N1/2SW 1/4, SE 1/4 SW1/4,SW 1/4 SW 1/4
(280 ACrEs) 32S24E2835400

Section 27; T32S R24E: W1/28W1/4, NEL/4SW1/4 (120 AC) 32S24E275400

538896.1

Ent 110762 Bk 0920 71 0537
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RENEWABLE ENERGY

LEASE OPTION AGREEMENT

THI_§_RENEWABLE ENERGY LEASE OPTION AGREEMENT (the “Ag
29_”‘, 2010 (the “Effective Date”) by and between Corinne Niels
Edward Roring and Corinne Nielson Roring Revocable Living Tr
(“Owner”) and Renewable Energy Development Corporation, a
Owner and REDCO are sometimes individually referred to as a
“Parties.”

RECITALS:

WHEREAS, Owner owns certain real property in San Juan Co
described on Exhibit A-1 attached hereto and made a part hereof

WHEREAS, REDCO develops and operates renewable energy

sustainable electrical energy;

WHEREAS, REDCO has identified the Property as a potentially sy

renewable energy project that would include, among other thing
turbines, Renewable Energy arrays, solar panels, or other sim

transformers, access roads, monitoring equipment, transmissic
and other facilities for the operation of one or more clear

(collectively, the “Renewable Energy Facility”); and

WHEREAS, REDCO desires to acquire the right to lease the

developing the Renewable Energy Facility thereon, and Owner ¢

REDCO, all on the terms set forth herein.

NOW THEREFORE, in consideration of the mutual benefits of t
herein contained, Owner and REDCO hereby agree as follows:

AGREEMENT:

Recitals. The Recitals set forth above are hereby express
a part of this Agreement.

Exclusive Option.

on the Property {or such portion thereof that may

accordance with the lease (“Lease) terms and conditions

Corinne Roring Lease
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Project. This Agreement relates to the Renewable Energy
or partially located on the Property. Upon REDCO’s exer
below)}, the project shall be based on the lease terms as se

Owner hereby irrevocably grants, b
REDCO the exclusive right and option (the “Option”) to le

zreement”) is made as of July
on Roring, Trustee of the John
ust, dated December 28, 1992
Utah corporation (“REDCO”).
“Party” and collectively as the

unty, Utah, more particularly
(the “Property”);

rojects to provide clean and

itable site on which to build a
s, generation equipment (wind
ilar technologies), generators,
on and communications lines,
1, renewable energy projects

Property for the purpose of
lesires to grant such option to

he covenants and agreements

Iy incorporated into and made

v Facility, which may be wholly
cise of the Option (as defined
2t forth below.

argains, sells and conveys to
ase and obtain the easements
be designated by REDCO) in
set forth below. During the
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3.1

3.2

3.3

3.4

Corinne Roring Lease 2

Option Term, as defined below, and other than the Option granted herein, Owner shall
grant no other option or right in the Property with respect to the Renewable Energy
Facilities on the Property or any rights related thereto.

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 {3} anniversary of the Etfective 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.

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.

Right to Grant Option. Owner warrants and represents to REDCO that (i) the
statements in Section 9, below, concerning Owner’s titlé 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.

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

defined), REDCO shali deliver to Owner a proposed
“Development Plan”) demonstrating the contemplated
Improvements (as defined in Section 8, below) which sha
Facility. If Owner has a concern with the location ¢
Development Plan, it shall notify REDCO within ten

plan of development (the
locations and routes of the
Il serve the Renewable Energy
f any Improvements on the
(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’
Plan. If Owner and REDCO are unable to resolve the issu
shall not exercise the Option with respect to the improve

s receipt of the Development
es, then REDCO agrees that it
ments that remain in dispute.

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

Parties agree.
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3.5

3.6

3.7

4.1

4,11

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
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 automircically 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.

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 theTpurposes of (i} surveying the
Property; {ii) performing such other tests and studies as REDCO may desire in
connection with the Option, including, without Iimitatii)n, environmental, avian and
cultural resource assessments, and geotechnical, foundation and soil tests; provided
that such activities do not unreasonably interfere with va‘mer’s use of the Property; and
(iii) instailing, maintaining, operating, inspecting and removing one or more wind or
Renewable Energy monitoring devices and all associated activities, and inciuding the
performance of all tests and studies associated therewith. REDCO shall submit the
proposed location of any Measuring Equipment on the Prpperty 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 indjvidual 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.

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.

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 oﬂ REDCO and REDCO’s agents,
contractors and employees and located on the Property and are collectively referred to
as the “Leases.”

Construction Access Right.

Owner grants REDCO access rights for purposes of constructing, maintaining, repairing,
replacing, and removing all or any part or component of the Improvements whether

Corinne Roring Lease 3
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4.1.2

4.2

421

4.2.2

4.3

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
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 Constructi‘Pn Access Right, REDCO to the
extent reasonably possible shall restore the Construgtion Access Property to the
condition it was in before REDCO’s use.

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 orin 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.

Access Right.

Owner grants REDCO the right for unobstructed vehiculan 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 ringt 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 [anes, and by roads REDCO or Owner
may construct or improve from time to time on, over, and across the Access Right
Property.

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.

Renewable Energy Site Lease. Owner grants REDCO 3 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 Renewvable 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.

Corinne Rering Lease 4
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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 Teferred to as the “Renewable
Energy Collection Facility Property.” Collection Facilitie? 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.

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 _30 feet at a height of at least __20_
feet above the ground {“Overhang Right”). Owner shall npt interfere with the operation
of Renewable Energy Facility Equipment that overhangs the Overhang Property.

Renewable Energy Measuring Equipment Site Lease. Owner 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.”

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 unti!
the completion of REDCO’s inspection, testing, study and surveying of the Property
during the Option Term. Along with the Option Notice, REDCO shall deliver to Owner a
proposed plan of development showing the contemplated locations and routes of the
Improvements, which shall serve as the Exhibit B to this Agreement. Prior to installing
any Improvements on the Property, REDCO must receive from Owner duly signed and
dated Exhibit “B” (such approval by Owner to be granted|in the spirit of fair dealing and
not to be arbitrarily or unreasonably withheld}. REDCO shali 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 Eneréy 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 %ime 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 Properiy reserved to
Owner in Section 11.4 and (ii) Owner’s written apprgval 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).

Easements. Upon the exercise of the Option by REDCO
REDCO accepts from Owner, for the Term referenced

Owner grants to REDCQO, and
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.”

Energy Sources Non-Obstruction Easement.

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 jslon—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 ohtain 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.

This grant of easement of the Energy Sources Non-Ohstruction 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.

Noise Easement. Owner granis REDCO an irrevocable, non-exclusive easement for the
right and privilege to generate and maintain audible noise levels in excess of fifty
{50)dbA on and above the Noise Easement Property at any or all times of the day or

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




6.1

6.1.1

6.1.2

6.1.2.1 “Regulatory Suspension” shall mean the enactment or

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 thhin 200 feet (or lesser agreed
distance) from the inside of a presently existing resi%:\nce 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.

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.

Lease & Easement Term.

The Term of the Leases and Easements and the effective date thereof shall commence
on the date specified by REDCO in the Option Notice (TCommencement Date”). The
Term shall end fifty (50) years after the Commencement Date, unless terminated as
provided in this Agreement.

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:

pplication 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

fauit or negligence of the Party claiming Force Majeure, including but not limited o 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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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{adminis’trative judicial agency

to the Renewable Energy Facility by persons other than Lenewabe Energy Generation

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 exient 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.

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 REDCCO’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 b\i either Party as of the date of
termination; (ii) the removal of the Improvements by REDCO 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 REDCO 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.

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, REDCC 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 notige 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 d te 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 Ow er 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 1o execuie an amendment to this Agreement evidencing such partial
termination.

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.

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”).

“Turbines” shall mean any steam turbine generator, wind|turbine generator, or machine
designed for the generation of electrical power from Renewable Energy power,
including without limitation, the associated towers, support structures, guy wires,
braces and directly related equipment.

“Collection Facilities” 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.

“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.

Corinne Roring Leasa 9
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’

“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.

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 upecn
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.

Construction Liens. REDCO shall not permit any liens arising out of REDCO’s use of the
REDCO Property under this agreement to be filed againsﬁ 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.

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.

Ownership and Title Matters. Owner warrants and represents to REDCO, both as of the
Effective Date, and as of the Commencement Date as follows:

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 righis granted in this Agreement. When signed by
both parties, this Agreement constituies a valid and binding agreement enforceable
against Owner in accordance with its terms.
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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.

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 uch 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 thf Property at the going rate as
agreed upon in writing before hand by Owner and REDCO

Qwner Mortgage. Except as disclosed by Owner to RED(JO at the time of the execution
of this Agreement by Owner, there are no mortgages encumbering the Property
(“Owner Mortgage”).

Notice and Opportunity to Cure. If there is an Owner Mortgage encumbering Property
and Owner receives from the holder thereof ("Ownerj 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 overduge 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. I 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 ctherwise, REDCO shall have the right to make|such payments and credit the
payments so made against the Annual Instaliment Payment next due under the
Agreement.

Representations and Warranties of Owner. Owner hereby makes the following further
representations and warranties:

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.

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.
[t shall be REDCO’s responsibility to conduct all environmental, permitting and zoning

changes and designations needed to construct and opera
on the Owner’s property, pursuant to Section 11.4.5.

No Litigation. No litigation is pending and, to the be

te a Renewable Energy facility

st 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
action proposed, threatened or instituted with respect to
REDCO prompt notice thereof.

Survival. The representations and warranties set forth i
the execution and delivery thereof.

Representations_and Warranties of REDCO. REDCO

representations and warranties:

Organization; Good Standing. REDCO is a Utah corporati

any litigation or administrative
the Property, Owner shall give

n this Section 10 shall survive

hereby makes the following

on 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 cari
conducted and as proposed to be conducted and to e
consummate the transactions contemplated hereby.

Authorization. REDCO has taken all actions require
documents or otherwise, to authorize the execution and
the transactions contemplated hereby, and this Agree
agreement of REDCO enforceable against it in accordance

No Violations. The execution and delivery of this Agreen
the transactions contemplated hereby will not (i) conflict
of or constitute a default under the certificate of format
REDCQ; (ii) viclate any statute, ordinance, rute, regulatior
or of any public, governmental or regulatory body, age
REDCO or by which any of its properties or assets may
violation or breach of, or constitute (with or without due 1
a default (or give rise to any right of termination, cance
any of the terms, conditions or provisions of any note
license, franchise, permit, agreement or other instrument
is party, or by which it or any of its properties or assets mz

Required Approvals. No approval, authorization, order,
or with any court or governmental authority is required

'y on its business as now being
nter into this Agreement and

d by law, its organizational
delivery of this Agreement and
ment is a valid and binding
with its terms and conditions.

1ent and the consummation of
with or result in any violation
ion or company agreement of
1, order or decree of any court
ncy or authority applicable to
be bound; or {iii} result in a
notice or [apse of time or both)
[lation or acceleration) under,
, bond, mortgage, indenture,
or obligation to which REDCO
3y be bound.

registration or qualification of
for the consummation of the

transactions contemplated herein by REDCO and no consent of any person is required.

12

ENTIRE EXHIBIT
CONFIDENTIAL -- SUBJECT TO UTAH PUBLIC SERVICE COMMISSION R

ULES R746-1-602 AND 603




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 Eneygy 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 thle Renewable Energy Facility,
including, without [imitation, the storage of towers, materials and equipment during the
installation and construction of the Collection facilities and other Improvements;
development and operation of communications systFms; and site tours of the
Renewable Energy Facility for visitors and other interested parties.

12.2 No Reguired Installation or Operation. Nothing in this ﬁ}greement 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 Optigh Term. During the Option Term, REDCO’s use and
possession of the Property shall be limited fo the uses described in Section 3.6. During
such Option Term, the only Improvements that may be c!onstruc:ted or installed on 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 requireq 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 Ranching & Agricultural Uses. Owner and REDCO agree to cooperate with each other in
a manner that allows Owner to continue the current rarrching 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
begins. Owner may continue hunting on that portion of [z

project on Owner’s property
nd 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.

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

the Renewable Energy Facility and Renewable Energy Me
for recreational purposes except at times or under circu
public health and safety or operation and safety of the

snowmobiles or other all terrain vehicles in the vicinity ¢
take such reasonable precautions so as to ensure the safe
site personnel, and the protection of Improvements on th
after construction of the Renewable Energy Facility.

Permits and Approvals. REDCO shall be responsible, at
obtaining any governmental permits and approvals, nece
operation of the Renewable Energy Facility and the cons
Improvements, including complying with the provisions
cooperate with REDCO as necessary to obtain any gover

asuring Equipment Properties,
mstances that adversely affect
mprovements. If Qwner uses
f the REDCO Property, it shall
ty of Owner’s guests, REDCO’s
ne REDCO Property during and

its sole cost and expense, for
ssary for the construction and
struction and operation of the
of State Laws. Owner shall
nmental or utility approvals or

permits, including, without limitation, signing any applifations, provided that REDCO
t

shall reimburse Owner for all its reasonable out-of-pock
connection with such cooperation.

Compliance with Laws. REDCO shall comply in all ma
applicable to the Property and the REDCO Property. REI
sole discretion and at its sole expense, in REDCO’s name
the validity or applicability to the Property and the

ordinance, statute, order, regulation, property assessm
governmental agency or entity. REDCO shall control any
cooperate with REDCO in every reasonable way in such
expense to Owner.

No Interference. During the Term of this Agreement, Ow
neither Owner nor its agents, lessees, invitees, guests, |i
will (i) interfere with, impair or prohibit the free and co
REDCO of all rights granted by this Agreement; (ii) take

expenses directly incurred in

erial respects with valid laws
DCO shall have the right, in its
or Owner’s name, to contest
REDCO Property of any law,
ent or the like made by any
such contest and Owner shall
contest, at no out-of-pocket

ner covenants and agrees that
Censees, SUccessors or assigns
mplete use and enjoyment by

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 w
impair the transmission of electric, electromagnetic or ot
the Property; or (iv) take any action which will interfere
to the Property and the REDCO Property for the purposes

ill in any way interfere with or
her forms of energy to or from
with or impair REDC(O’s access
specified in this Agreement.

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

hereunder shall, at all times, maintain the Property
14
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reasonably neat, clean and presentable condition, cons

istent 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
except for materials, construction equipment and veh
construction or maintenance of the Improvements g

use the Property for storage,
icles directly associated with
n the Property or adjacent

properties that are part of the Renewable Energy Facility.

Fences and Gates. Within a reasonable time following Dwner’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 rlap[acement 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.

Roadway Maintenance and Repairs. REDCO agrees to mgaintain 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.

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.

Taxes.

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 REDCQ 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.

15
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REDCQ’s Right to Contest. REDCO may contest the legal validity or amount of any
REDCOQ’s Taxes for which it is responsible under the Agre%ment, 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 Lhnfess 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.

Mortgage of REDCO Propetty.

Right to Mortgage. REDCO may, upon notice to Owner, Put 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 propert\A as defined in Section 6.2, as
REDCO’s interest in this Agreement and its lmprovements[

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 al[e[ged 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; (i) 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.

Extended Cure Period. If any default by REDCO under this Agreement cannot be cured
without the REDCO Morigagee 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 p}ossession 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. [f an REDCO Mortgagee is prohibited 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.

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. |

Certificates & Other Documents. Owner shall execute any estoppel certificates
(certifying as to truthful matters, including without limitation that no default then exists
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.

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 asgignment 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 obligatic%ns 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.

New Agreement. If the REDCO Property is foreclosed upen 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 Qwner 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 delive} 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 Agréement 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 REDCQ or any REDCO Mortgagee or other purchaser at a foreclosure
sale prior to rejection or termination of this Agreemeqt); and (it} 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 writien request of any other REDC
subordinate shall be void and of no further force or effect

O Morigagee whose lien is
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 Ow
Mortgagee, and, from the effective date of such terminat

ner, REDCO and each REDCO
on, 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.

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 acce[:?t a surrender, cancellation or
release of all or any part of the REDCO Property from REDCQ, 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.

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 subleasesT 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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Property only for the uses permitted under this Agreement. When REDCO Makes any
Assignment under this Section 15, REDCO shall give notice to Owner of such Assignment
{(including the interest conveyed by the Assignment and address of the Assignee for
notice purposes to Owner) provided REDCO’s failure to give such notice shall not
constitute a default under this Agreement, but rather shall only have the effect of not
binding Owner with respect to such assignment or conveyance until such notice is given.

Any Assignment by REDCO shall release REDCO from obligations subject thereof

accruing after the date that liability for such obligations is

Hazardous Materials.

Owner’s Covenants Regarding Hazardous Materials. O

assumed by the Assignee.

wner represents and warrants

that, to the best of Owner’s knowledge, the Property is not and has not been in violate

of any federal, state, or local environmental health or safety laws, statute, ordinance,
rule, regulation or requirement (“Environmental Laws”), and Owner has not received
any notice or other communication from any governmen’:cal authorities alleging that the
Property is in violate of any Environmentai Laws. “Hazardous Materials” shall mean any
material containing asbestos, petroleum, explosives, t‘oxic materials, or substances
regulated as hazardous wastes, hazardous materials, hazardous substances, or toxic
substances under any federal, state, or local law or regulation. Owner represents and
warrants that, except as disclosed to REDCO in writing, to the best of Owner’s
knowledge, no underground storage tanks and no Hazardous Materials are or were
located on the Property during or prior to Owner’s ownérship of the Property. Owner
shall not violate in a material way any Environmental Law relating to the Property.

REDCO’s Covenants Regarding Hazardous Materials. [REDCO shall comply with all
Environmental Laws and shall, at REDCO’s sole cost and expense, promptly take removal

or remedial action required by Environmental Laws with regard to any Hazardous
Materials brought onto the Property by REDCO or its employees, agents, or contractors
of any Environmental Laws. Owner shall cooperate with REDCO with regard to any
scheduling or access to the Property in connection with any action required hereunder.

REDCO’s Indemnity Regarding Hazardous Materials. REDCO shall indemnify, defend,

protect and hold Owner harmless from any liability
Hazardous Materials in, on, under or about the Prop
employees, agents or contractors, or (ii) the violation
agents, or contractors. Owner shall cooperate with
scheduling or access to the Property in connection with ar

Indemnity and Insurance.

Indemnity by REDCO. REDCO shall defend, indemn
harmless from and against all liabilities, costs, expenses
claims, including reasonable attorneys’ fees {collectively
negligence, willful misconduct, or breach of this Agre

19
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contractors or employees, invitees, licensees and permittees; provided, however, that
such Liability is not due to any negligence, willful misconduct, or breach by Owner, its

agents, contractors or employees, invitees, licensees or permittees.

REDCO shall defend, indemnify, protect and hold Owner
liabitities, costs, expenses, obligations, losses, damages
attorneys’ fees resulting from the actions brought agains

Furthermore,
harmless from and against all

claims, including reasonable
t Owner by Owners neighbors

because of the Improvements or the Renewable Energy Facility, including, but not
limited by, actions from the resulting noise, glare or‘ damage to the Property or
surrounding properties because of the Improvements or the Renewable Energy Facility.

Indemnity by Owner. Owner shall defend, indemnify, protect and hold REDCO harmless
from and against all Liability resulting from the negligence, willful misconduct, or breach
of this Agreement by Owner, its agents, contractors or employees, invitees, licensees
and permittees; provided, however, that such Liability is not due to any negligence,
willful misconduct, or breach by REDCO, its agents, contractors, employees, invitees,
licensees, or permittees.

Insurance by REDCO. Prior to any use of the Property as set forth in Section 3.6 and
thereafter, REDCO shall, at its expense, continually maintain a liability insurance policy
in the amount of not less than S1 million, under which| Owner shall be named as an
additional insured for personal injuries and property damage for which REDCO is legally
liable. REDCO shali cause Owner to receive notice of all extensions, modifications, and
payments of premium of said insurance.

Survival. The obligations of the Parties under this Section 17 shall survive expiration or
another termination of this Agreement.

Confidentiality. This Agreement includes confidential and proprietary information
relating to REDCO and the Renewable Energy Facility. In addition, from time to time
REDCO may deliver to owner additional confidential land proprietary information
relating to the Renewable Energy Facility (“Additional Information”). Subject to any

applicable state or federal law, Owner agrees not to provi
additional
information, in whole or in part, to any person or entity,
in this Section 18. REDCO authorizes Owner to provide
additional information and disclose the terms thereof

de copies of the Agreement or

information or disclose the terms of the Agreement or additional

except as expressly authorized
copies of the Agreement and
to Owner’s family, attorney,

accountant, financial advisor and any existing or prospective mortgagee, lessee, or

purchaser, so long as they likewise agree not to provid
additional information or disclose the terms thereof to
entity.

Default and Remedies.

REDCO Payment Default. if REDCO shall fail to pay any

e copies of the Agreement or
any unauthorized person or

amounts set forth in Exhibit D

which failure continues for more than thirty {30) days from receipt of written notice
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from Owner that such amount is due, then REDCO shall be in default (“REDCO Payment
Default”) and Owner shall have the following remedies:

19.1.1 Collection_of Pavments. With or without terminating this Agreement, Owner may
pursue any and all action or remedies that may be available to Owner at law or in
equity, against REDCO to collect any unpaid amounts set forth in Exhibit D together with
interest thereon that accrues during the continuance of/ the REDCO Payment Default,
calculated at a rate (“Default Rate”) which is the lesser of (i) the prime interest rate at
The Chase Manhattan Bank {or its successor) plus two percent {2%) per month, or {ii)
the maximum lawful rate. Owner shall also be entitled to recover all court costs and
reasonable attorneys’ fees that may be incurred by OwneT in collecting such amounts.

19.1.2 Terminate Agreement. Owner may not terminate this Agreement because of any
REDCO Payment Default without first giving REDCO written notice of its intention to
terminate the Agreement (“Termination Notice”), to HJe effective on a date to be
specified by Owner that is at least thirty (30} days afte:l’ the date of the Termination
Notice. If, by the date specified in the Termination Notice, REDCO fails to pay the
amount required to cure the REDCO Payment Default (in}c[uding interest at the Default
rate that accrues during the continuance of the REDCO Payment Default), Owner’s
termination of this Agreement shall become effective on the date specified in the
Termination Notice. Upon such Termination, 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 daté of termination (including the
amount owed by REDCO with respect to the REDCO Payment Default and interest
payable with respect thereto); (i) the removal of the Improvements by REDCO pursuant
to Section 8.7; and (iii) any other obligations and Iiabiliti?s that are expressly stated in
this Agreement to survive such termination. Owner’s right to terminate this Agreement
pursuant to this Section 19.1.2 is subject to and conditioned upon Owner giving any
REDCO Mortgagee written notice and opportunity to cure the REDCO Payment Default
as provided in Section 14.2. ‘

19.2 Other REDCO Default. The breach by REDCO of any priovision hereof, other than an
REDCO Payment Default as set forth in Section 19.1 (”‘Other REDCO Default”), may
result in a cause of action by owner under applicable law and all action or remedies that
may be available to Owner at law or in equity, including but not limited to all loss or
damage, but excluding future lease payments, which Owiner may suffer by reason of a
REDCO’s breach of this Agreement, other than as set forth in this Section 19.2. In the
event of any such breach by REDCO, Owner shall, at |§east thirty (30) days prior to
commencing any cause of action, give written notice of the cause of the breach to
REDCO, and any REDCO Mortgagee (of which it has been notified in writing)
concurrently, specifying in detail the alleged event of breiach and the required remedy.
Iif REDCO does not cure or commence curing such breach within thirty (30) days of
receipt of notice, the REDCO Mortgagee shall have the adsolute right to substitute itself
for REDCO and perform the duties of REDCO hereafter fc%;r the purposes of curing such
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breach. Owner expressly consents to such substitujtion, agrees to accept such
performance, and authorizes the REDCO Mortgagee% (or its employees, agents,
representatives or contractors) to enter upon the [Property to complete such
performance with all the rights, privileges and obligationé of REDCO hereunder. Owner
may cure any default by REDCO after REDCO'’s cure period has expired. If Owner, at any
time by reason of REDCO’s default, pays any sum or perfbrms any act that requires the
payment of any sum, the sum paid by Owner shall be duie immediately from REDCO to
Owner, together with interest on such sum calculated at the Default Rate.

Owner Default. Owner shall be in default of this Agreement if it shall fail to meet any of
its obligations under the terms of this Agreement and sh:%ll not cure such default within
thirty (30) days after receiving notice thereof from REDCO {or, if such default cannot be
cured through the exercise of reasonable diligence within such thirty (30} day period, if
Owner fails to commence corrective action within such thirty (30) day period and
thereafter diligently prosecutes same to completion) (T’Owner Default”). Upon the
occurrence of an Owner Default, REDCO shall have the| option to pursue any one or
more of the following remedies without any further notijce or demand whatsoever: {i)
terminate this Agreement without being liable for proseciution or any claim of damages
therefore; and (ii) pursue any and all other action or remedies that may be available to
REDCO at law or in equity, including but not limited to all loss or damage which REDCO
may suffer by reason of a termination of this Agreement and the loss of the value of the
REDCO Property. 3

Notice.

Writing. All notices given or permitted to be given hereur}der shall be in writing.
Delivery. Notice is considered given either (i) when delivered in person to the recipient
named below, (if) upon receipt after deposit in the Upited States mail in a sealed
envelope or container, postage and postal charges prepaid, return receipt requested or
certified mail, addressed by name and address to the party or person intended, or (iii)
twenty-four {24) hours from proper and timely delivery fo an overnight courier service
addressed by name and address to the party or person inﬁended as follows:

Notice to Owner: Corinne Roring
Box 56
Monticello, Utah 84535

Notice to REDCO: Renewable Energy Development Corporation
922 West Baxter Drive, Suite 200
South Jordan, Utah 84095
Attention: President
Facsimile: (801) 869-7001 |
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Change of Recipient or Address. Either party may, by no:tice given at any time or from
time to time, require subsequent notices to be given to another individual person,
whether a party or an office or representative, or to ia different address, or both.
Notices given before actual receipt or notice of change shall not be invalidated by the
change. |

Miscellaneous Provisions. :

|
Successors & Assigns. The terms and provisions of thisiAgreement shall run with the
land and be binding on and inure to the benefit of the heirs, successors, assigns, and
personal representatives of the Parties. REDCO in its discretion may authorize other
persons or entities to use the REDCO Property for the purposes stated in this
Agreement.

Memorandum. Simultaneocusly with the execution of this Agreement, Owner and
REDCO agree to execute and acknowledge a memorandum of this Agreement
satisfactory in form and substance to REDCO and Owner. Owner consents to the
recordation of the interest of any REDCO Mortgage or Assignee in the REDCO Property.

Entire Agreement. This Agreement and the attached Exhibits shall constitute the entire
agreement between the Parties and supersedes all other prior writings and
understandings.

Amendments. This Agreement shall not be amended or modified in any way except by
an instrument signed by Owner and REDCO and consented to by any REDCO Mortgagee.
The Parties hereto shall at all times hereafter execute any documentis and do any
further acts which may be necessary or desirable to carry out the purposes of this
Agreement and to give full force and effect to each and all of the provisions hereof.
Owner and REDCO shall conduct all negotiations in good faith, in the spirit of fairness.

Legal Matters. This agreement shall be governed by and interpreted in accordance with
the then existing laws of the State of Utah where the Property is located shall be
considered the proper forum and jurisdiction for any disputes arising in connection with
this Agreement. The parties agree to first attempt to settle any dispute arising out of or
in connection with this agreement by good-faith negotiation. [f the parties are unable
to resolve amicably any dispute arising out of or in connection to this agreement, The
Parties agree to mediate and each Party shall bear the costs of their own expenses, legal
and otherwise. Each party waives all right to trial by jury and specifically agrees that a
trial of suits or causes of action arising out of this agreement shall be to the Court. Time
is of the essence with regard to the terms and conditions of this agreement.

Severability. If any term or provision of this Agreement, or the application thereof to
any person or circumstance shall, to any extent, be determined by judicial order or
decision to be invalid or unenforceable, the remainder of this Agreement or the
application of such term or provision to persons or circumstances, other than those as
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to which it is held to be invalid, shall be enforced to the fullest extent permitted by law.
The parties agree to amend this agreement or modify the rights granted herein in order
to comply with all applicable laws and to grant to REDCO the rights to the extent
necessary to construct, operate and maintain the Improvements as contemplated
herein.

Tax Credits. If under applicable law REDCO becomes ineligible for any tax credit, benefit
or incentive for alternative energy expenditure established by any local, state or federal
government, then, at REDCO’s option, Owner and REDCO shall amend this Agreement or
replace it with a different instrument so as to convert REDCO’s interest in the REDCO
Property to a substantially similar interest that makes REDCO eligible for such tax credit,
benefit or incentive, so long as Owner’s interests are not impaired. Owner and REDCO
shall conduct all negotiations in good faith, in the spirit of fairness.

Approvals. Whenever in this Agreement the approval or consent of either Party is
required or contemplated, unless otherwise specified, such approval or consent shall
not be unreasonably withheld or delayed.

Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, and all of which together shall constitute a single
instrument.

Option_to Convert. During the Term of the Leases and Easements granted herein,
Owner grants to REDCO the option to convert the Leases herein contained to
easements, or the Easements to leases, as determined by REDCO in its sole discretion.
REDCO may exercise such option by giving the Owner thirty (30) days written notice of
its intent to exercise such option. The terms and conditions of such easements and/or
leases shall be the same as the terms and conditions of the Leases and Easements,
including the annual payments as set forth in Exhibit D of this Agreement.

Attorneys’ Fees. The prevailing party in any arbitration or litigation undertaken in
connection with any default or indemnity under this Agreement shall be entitled to be
paid its reasonable costs and attorneys’ fees incurred in connection therewith by the
losing party, including such costs and fees as may be incurred on appeal.

{Remainder of Page Intentionally Left Blank}
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This Renewable Energy Lease Option Agreement is dated as of the Effective Date set forth
above.

Owner: John Edward Roring and Corinne Nielson Roring Revocable Living Trust,
dated December 28, 1992

By: ' ’
Name: Corinne Nielgn Roring % Z

[ts: Trustee 74
Date: July 27 2010

REDCO: Renewable Energy Development Corporation

{

Name: Rya&] Davies /

Its: President & CEQ

Date: July _z4 ,2010
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EXHIBIT A-1

Legal Description of Property

Section 14; T32S R24E SLBM, S 1/2NW 1/4,SW 1/4
Section 22; T32S R24E SLBM, $ 1/2

Section 23; T32S R24E SLBM, W 1/2

Section 26; T32S R24E SLBM, W 1/2 W 1/2

Section 27; T32S R24E SLBM, ALL OF SECTION 27
Section 28; T32S R24E SLBM, N 1/2

Section 33; T32S R24E SLBM, E 1/2

Section 34; T32S R24E SLBM, N 1/2, N 1/2 SW 1/4, SW 1/4 SW 1/4
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EXHIBIT A-2

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

Description_of Energy Source Non-Obstruction Easement in Vertical and Horizontal Angles &

Legal Description of Real Property Benefiting from Energy Source Non-Obstruction Easement

To bhe Delivered with Option Notice

27
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EXHIBIT A-3

Legal Description of Noise Easement Property and Legal Description of Real Property Benefiting
from Noise Easement To be delivered with Option Notice
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ENTIRE EXHIBIT
CONFIDENTIAL -- SUBJECT TO UTAH PUBLIC SERVICE COMMISSION RULES R746-1-602 AND 603



EXHIBIT B

Preliminary Lease & Easement Plan To be Delivered with Option Notice
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EXHIBIT C

As Buiit Lease & Easement Plan
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EXHIBIT D

Easement Compensation

1)

4)

Signing Bonus. REDCO shall pay to Owner a bonus of Two Thousand Dollars
($2,000.00) within 30 days of the execution date of this contract.

Annual Installments Payments” means the amounts that are paid to Owner
annually for the Leases. The amounts paid to Owner for the Renewable Energy
Measuring Equipment Easement shall be paid to Owner annually, but the amount
shall be separate from the other Leases.

Minimum Megawatts Installed — REDCO will make its best effort to build as many
megawatts of Renewable Energy on the Owner’s land as is practical.

Purchase Price for Leases. The Annual Instaliment Payments for the Leases and
Easements [Construction, Access, Turbine, Collection, Wind Non-Obstruction, Noise
and Overhang] shall be 53,000.00 per 1.0 megawatt (“MW”) nameplate rated
Turbine or Solar Facility {Annual Minimum Rent {AMT) or Percentage of gross
revenue Lease Rate:

Subject to the lease termination provisions, REDCO agrees that Owner shall
receive either an Annual Minimum Rent {AMR) or a lease rate (percentage of
gross revenue), whichever is greater, according to the following schedule:

Payments to Owner:

Annual Minimum Rent {AMR): 53,000/MW/year each year
Lease Rate: 2.0% of gross revenue’  years 1-10
3.0% of gross revenue® years 11-15
3.5% of gross revenue® years 16-20
i

4.0% of gross revenue years 21-end of lease

REDCO will provide and Owner shall receive an annual report of installed nameplate
rated Turbine Capacity and Gross Revenue annually on or before January 1 of each
year lease payments are due to Owner. Annual Installment Payments for partial
years shall be prorated based on the number of days in the partial year included in

! Gross Revenue is defined as the total selling price of electric power received by REDCO, its successors,

mortgagees,

or assigns, and includes, as created by the project, any production tax credits, green credits, CO, cap

and trade credits, or like or similar benefits, assessments, credits, or allotments, as received by REDCO, its
SUCCESSOrs, mortgagees, or assigns.
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the Term. If a part of the Improvements is removed before the end of the Term,
future Annual Installment Payments due on the purchase price of the Leases shall
be reduced by the amount attributable to the Improvements removed. If a part of
the Improvements remains after the end of the Term, REDCO shall continue to
make Annual Installment Payments at the rate paid for the last year of the Term
until REDCO’s Removal Obligations are fulfilled (“Removal Date”). However, such
payments shall not excuse REDCO from its Removal Obligations, nor extend the time
for REDCO to comply with such Removal Obligations. Upon written request and
upon execution of an appropriate confidentiality agreement, Owner and its
representatives, accountants and legal counsel shall have the right to audit or
review REDCO’s books and records to verify payments made pursuani to this
Agreement. If the audit reveals an error in excess of 5% of the annual revenues to
Owner, then REDCO shall pay for the expense of the audit.

5) Timing of Payments. The signing bonus will be paid within sixty (60} days of mutual
execution of this Agreement. Payments for the first partial year of the Term shall be
made on the Commencement Date. All subsequent Annual Installment Payments
shall be due on or before January 15" of the subsequent calendar year or partial
calendar year to which they are attributable during the Term. For example purposes
only, Annual Installment Payments for the 2009 calendar year shall be due on or
before January 15, 2010. After REDCO delivers Exhibit C to Owner, any necessary
payment adjustments shall be paid within thirty (30) days by REDCO or credited
against the next payment due from REDCO to Owner.

6) Collections Facilities Any payments for the Collections Facilities shall be included in
the amount specified in Item 4 of this Exhibit D. In the event that REDCO does not
install any Renewable Energy Facilities on Property, but installs Collection Facilities,
then REDCO shall pay to Owner the one-time first year sum of $600.00 per acre used
for Collection Facilities. After the first year, REDCO will pay Owner $100 per acre,
used for the collection facilities, per year for the term of lease. If REDCO does not
extend the Option after the third year REDCO will provide the wind data collected on
Owners property to Owner.

7) Access. In the event that REDCO does not install any Collection Facilities on
Property, but installs Roadway Improvements, then REDCO shall pay to Owner the
sum of $500.00 per acre used for Roadway Improvements annually.

8) Payments for Extended Use of Leases. If REDCO continues to use the Access Right,
Renewable Energy Collection Lease, Non-Obstruction Easement, Noise Easement
and Overhang right after the end of the Term, REDCO shall pay Owner the then fair
market value of the Access Right, Collection Lease, Energy Source Non-Obstruction
Easement, Noise Easement and Overhang Right determined by agreement of the
parties. If REDCO does not continue to use any or all of these Leases or Easements,
REDCO shall provide evidence of termination.
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Owner: John Edward Roring and Corinne Nielson Roring Revocable Living Trust,
dated December 28, 1992

By: . w &
Name: Corinne Nielson Roring,_ ;

Its: Trustee 74
Date: july 27,2010

REDCO: Renewable Energy Development Corporation

By: 2L
Name: Ry;én Davies
its: President & CEQ

Date: 7, 7/0/, T
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MEMORANDUM OF RENEWABLE ENERGY LEASE OPTION AGREEMENT

This Memorandum of Renewable Energy Lease Option A
the 297 day of July, 2010, by and between Corinne Nielson
Edward Roring and Corinne Nielson Roring Revocable Living T
(#*Owner”) and Renewable Energy Development Corporation (“RE

1. Premises. For sufficient consideration received,

more Ezarticularly set forth in that certain Renewable Energy Lease
29 2010, entered into by and between Owner and REDCO
to REDCO that certain real property located in San Juan Cou
particularly described on Exhibit “A-1” attached hereto and by thi
(the “Premises™).

2. Term. Pursvant to the Agreement, the Option Te
three (3) yvears with up to five (5) additional Extended Option 1

greement is entered into as of
Roring, Trustee of the John
ust, dated December 28, 1992,
IDCO™).

and the terms and conditions
> Option Agreement dated July
(“Agreement™), Owner leases
nty, State of Utah and more
s reference made a part hereof

rm of the Agreement shall be
[erms of twelve-months each.

Once the option is exercised, the term of the Agreement extends fifty (50) years.

3. Successors. The rights and obligations created in
inure to the benefit of the respective heirs, personal representat)

the Agreement shall bind and
lves, successors, grantees and

assigns of Owner and REDCO and the respective covenants and obligations pertaining to the

Premises shall run with the land.

4. Incorporation and Conflicts. Owner and REDCO| have executed and delivered
this Memorandum of Renewable Energy Lease Option Agreement for the purpose of
memorializing, of record, their mutual understandings regarding the Agreement and its terms and
of the rights created thereby. All of the terms, covenants and conditions regarding the foregoing
are more particularly set forth in the Agreement. In the event of conflict between the terms and
conditions set forth in this Memorandum of Renewable Energy Lease Option Agreement and the
terms and conditions set forth in the Agreement, the terms and conditions of the Agreement shall

govern and control.
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IN WITNESS WHEREOF, this Memorandum of Ren ,wable Energy Lease Option

Agreement is executed as of the date first above written.

OWNER REDCO

Corinne Nielson Roring, Trustee of the John RENEWABLE ENERGY

Edward Roring and Corinne Nielson Roring DEVELOPMENT COPRORATION,
Revocable Living Trust, dated December 28, a Utah corporation

1992

By: 7///”4“ »p

STATE QF UTAH )

T S8,
COUNTY OF [l )

J. Michael Adams, VP

%;foregoing instrument was acknowledged before me this 22 day of

, 2010 by Corinne Nielson Roring, Trustee.

NOTARY PUBLIC

STATE OF UTAH )

1 8S.
COUNTY OF t AR#4_ )

The foregoing instrument was acknowledged before rﬁe this )20 day of
~ S1J\A_7 2010 by J. Michael Adams, VP of Renewable Energy Development

Corpor®ifon, a Utah corporation.

=~ NATHAN SANDALL

nomvmtc-smorm
“‘“ﬂ"_ =; COMM!SSiON#581955
,J’ COMM. EXP. 03-04-2014
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EXHIBIT A-1

That certain real property located in San Juan County, State of Utah, and more
particularly described as follows:

Section 14; T32S R24E SLBM, S 12 NW 1/4,SW 1/4 32524E143600
Section 22; T32S R24E SLBM, S %2 32824E225400
Section 23; T32S R24E SLBM, W 2 32824E232400
Section 26; T32S R24E SLBM, W 1/2 W4 32824K263000

Section 27; T32S R24E: N1/2, SE1/4, SE1/4SW1/4 (520 AC) 32 SZTE270000
Section 28; T32S R24E SLBM, N %2 32524E280000
Section 33; T32S R24E SLBM, E 2 32824E330000

Section 34; T32S R24E SLBM, N 172, N1/2 SW 1/4, SW 1/4 SW 1/4 328524E3400600
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RENEWARLE ENERGY

LEASE OPTION AGREEMENT

THIS RENEWABLE ENERGY LEASE OPTION AGREEMENT (the “Agreement”) is made
as of March 27, 2010 (the “Effective Date™) by and between John F, Roring, Trustee of the
Roring Family Trust, Dated August 27, 1998 (“Owner”), and Tamara B. Roring Trustee of the
Roring Family Trust, Dated August 27, 1998 (“Owner”) and Renewable Energy Development
Corporation, & 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-1 attached hereto and made & 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 & potentially suitable site on which to build a
renewable energy project that would include, among other things, generation equipment (wind
turbines, Renewable Energy atrays, solar panels, or other similar technologies), generators,
transformers, access roads, monitoring equipment, transmission and communications lines, and
other facilities for the operalion of a clean, repewable energy project (collectively, the
“Renewable Energy Facility”); and

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

developing the Renewable Encrgy Facility thereon, and Owner desires to grant such option 1o

REDCO, all on the terms set forth herein,

NOW THEREFORE, in consideration of the mutual benefits of the covenarnts 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

5379953 1
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31

3.2

3.3

grant no other option or right in the Property with respect to the Renewable Energy
Facilities on the Property or any rights related thereto.

Optign Term. The initial period during which REDCO may exercise the Opﬁon shall be
for a term of three (3) years, commencmg on the Effective Date and expiring on the date
immediately preceding the third (3r } anniversary of the Effective Date (“Option Term”).
REDCQ shall have the right to extend the Option Term for up to five additional twelve
(12) month perlods {each an “Extended Option Term”™) by written notice to Owner at
any time prior to the third (3") 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 Tetm
shall mean the initial three (3) year pexiod and, to the extent exercised by REDCO, also
the Extended Option Term, unless the context otherwise expressly requires.

Congsideration_for Optiem, 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 REDCOQ elects an Fxtended 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 (il) $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.

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; (i) 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, tights of first

34

3.5

537995.3

reflisal, coriracts to purchase, leases or mortgages that would prevent REDCO ™ from

- exercising its rights with respect to the Option, _ .

Condition to Exercise. Prior io 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 fo resolve any issues with the
location of the Improvements within {wenty (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.

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
Option Term. REDCO shall specity 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

2
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3.6

3.7

that is not sooner than thirty (30) days and not Jater 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.

Use of Property, During the Option Term, REDCO and its employees, agents and
contractors shall have a non-exclusive right to enter vpon the Property and the right of
ingress and egress on and across the Property for the purposes of (i) surveying the
Property; (i) 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 mterfere with Owner’s use of the Property; and (iif)
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 Fnergy measuring equipment on the Property or other
items that may interfere with the Renewable Energy measuring equipment.

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, - : -

4.1

4.1.1

5379953

Leases. Upon the exercise of the Option by REDCO, Owner grants to REDCO, and
REDCO then accepts from Qwner, 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 REDC(’s agents,
contractors and employees and located on the Properly and are collectively referred to as
the “Leases,”

Construction Access Right.

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
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

3
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4.1.2

4.2
4.2.1

4.2.2

extent reasonably possible shall restore the Construction Access Property to the condition
it was in before REDCO’s use.

When installing, maintaining or removing the Renewsble 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 footorina
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 o 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.

Access Right.

Owner grants REDCO the right for unobstructed vehicular and pedesttian ingtress 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 alohg the
Access Easerent Property by means of existing roads and lanes, and by roads REDCO or
Owner may construct or imnprove from time to time on, over, and across the Access Right

Property.

Owner reserves the right to use all roads on the Access Right Property provided,
however, that Qwner 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. Hall ora
part of the Access Right Property constitutes a part of the widih of a larger access

4,3

4.4
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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 abutiing property.

Renewable Ener: ite Tease. 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 Epnergy Facility Site Lease” and each Renewable Energy Sife 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. '

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
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4.5

4.6

4.7

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,

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._30 _ 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.

Renewable Energy Mceasuring Equipment Site Lease, Owner grants REDCO a lease
to construct, operate, replace, relocate, remove, and maintain Renewable Encrgy
Measuring Equipment and Collection Facilitles 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 Enerpgy Measuring Equipment Site Propexty.”

Locatiop 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 sutveying of the Property
during the Option Term. Along with the Option Notice, REDCO shall deliver to Owner a
proposed plan of development showing the contemplated locations and routes of the
Improvements, which shall serve as the Exhibit B tc this Agreement. Prior to instalting
any Improvements on the Property, REDCO must reccive from Owner duly signed and
dated Exhibit “B” (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 114. During the final
development and construction of the Renewable Energy Facility, such locations and

5379953

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 unreagonably -
withheld). Following construction of the Renewable Fnergy Facility, REDCQO shall
provide Owner an “as-built” survey of all Improvements on Property, which shall serve
as Exhibit C to this Agreement. Ifurther, 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 cxtent 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 wrilten approval has been received (such approval by
Owner to be granted in the spirit of fair dealing and not to be arbitrarily or unreasonably
withheld).

Lasements. 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 ierms and conditions of
this Agreement. The following easements are for the benefit of REDCO and REDCO’s
agents, confractors, and employees and located on the Property and are collectively
referred to as the “Easements.”
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5.1
5.1.1

3.1.2

Lner ources Non-Obstruction Easement,

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 Nou-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 (¢) 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 Remewable Energy
Collection or Renewable Energy Measuring Equiptnent Easement Properties, whether
located on or off the Property, cause a decrease in the output or efficiency of any Wind
Generator, Thermal Coliector 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 Loases 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 1o
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 Hnergy
Measuring Fequipment. 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.

This grant of easement of the Tnergy Sources Non-Obstruction Easement expressly

5.2
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includes the right of REDCO to enter on any part of the Property to enforce KREDUO s

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

structures) causing Interfercuce to the project contemplated by REDCO. REDCO shall
consult with Owner before making any such removais.

Noise Easement. Owner grants REDCO an irrevocable, non-exclusive casement for the
right and privilege to generate and maintain audible noise levels in excess of fifty
(50)dbA on and above the Noise Easement Property at any or all times of the day or 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 residenco 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. T noise levels emanating from the
Wind Generators, Twrbines, or Collection Facilities exceed fifty (50) dbA without the
Ownet’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

6
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6.

6.1
6.1.1

6.1,2

material in the offending Twbine(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.

Term of Agreement. The ierm of this Agreement (“Term™) includes the Option Term
referenced in Section 3.1; and the Easement Term referenced in Section 6.1.

Lease & Easement Term.

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 (50) years after the Commencement Date, unless terminated as provided in
this Agreement.

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, ot regulation of the Public Setvice Commission, Federal Energy Regulatory
Commisgion, 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 transmigsion of electricity from the Renewable Energy Facility facilities; and

[

6122 “Foyrce_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
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strikes), flood, earthquake, storm, fire, tightning, explosion, power failure or power surge,
vandalism, theft, the cutting of power, transmission or other lines, wires or cables to the
Renewable Energy Facility by persons other than Renewable Energy Generation. Facility
employees, epidemic, war, revolution, riot, elvil 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, adminisirative 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
afler 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; (if) 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
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(iv) as soon as the non-performing is able to resume performance of its obligations
excused as a result of the occwrrence, 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 REDCQ’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 REDCO pursuant to Section 8.7,
and (iii) any other obligations and liabilities that are expressly stated in this Agreement to
survive sach 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 REDCO ferminate this Agreement,
REDCO agrees to leave the Owner’s propetty 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 cxecute 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 notice of such termination to REDCO. If Qwner’s notice is a full termination of
the Agreement relating to the REDCO Property, the Parties shall be relieved of all further
dutics 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 Habilities that are expressly stated in this Agreement to survive such
termination. Upon any such pattial termination by Owner, the Partios 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 ligbilities 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 ot better than the condition of the property prior to the
Fxecution 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 Propetty.
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8.1

8.2

8.3

8.4

Improvements. REDCO shall have the right, at its sole cost and expense, to construct,
install, maintailn, use, opetate, 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™).

“Turbines” shall mean any steam turbine generator, wind turbine generator, or machine
designed for the generation of electrical power from Renewable Energy power, including
without limitation, the associated towers, support structures, guy wires, braces and
directly related equipment.

“Collection Facilities” 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 gtid or other system, including without limitation transformers and overhead and
underground elecirical collection lines, wind turbines, wind towers, solar arrays, and
interconnection facilities,

“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, puy wires, Renewable Energy data acquisition
equipment, power source, and any required data and electrical transmission lines.

“Roadway Imprevements” shall mean all itaprovements that may be necessary {o
construct, maintain and repair any new and existing roadways and other means of ingress

8.5

8.6
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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 1o withstand the elements of the region.

Ownership of the Improvementys. 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 tbe Term of this Agreement. Owner expressly waives any
statutory lien or common law liens on the Improvements to which Owner might be
entitled.

Construction Liens, REDCO shall not permit any liens arising out of REDCO’s use of
the REDCO Property under thiz agreement to be filed against the REDCO Property.
REDCQ shall, within sixty (60) days after it receives natice 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.
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8.7

9.1

9.2

Removal of Imprevements. Upon full or partial termination of any of the Leases,
REDCO shall remove all physical material perfaining 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 incutred by Owner, REDCO shall remediate
the land after completion of project construction. Both Parties will agree upon the grass
seed used in the remediation,

Ownership and Title Matters. Owner warrants and represents to REDCO, both as of
the Effective Date, and as of the Commencement Date as follows:

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 Basements 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,

Other Apreements. 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.

93
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_Minerals. Owner owns some of the ofl, 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.

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™).

Notice and Opportunity to Care. If there is an Owner Mortgage encumbering Property
and Owner receives from the holder thereof (“Owner Morigagee™) 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 (1) 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

10
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10.

10.1

10.2

10.3

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.

Repregentations and Warranties of Owner. Owner hereby makes the following further
reprosentations and warranties:

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.

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
ar order of any local, state or federal governmental authority that would prohibit or
significantly restrict REDCQ’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
knowledge, the Property is currently in full and complete compliance with all
governmental laws, ordinances, ordets, 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,

No Litigation, No litigation is pending and, to the best of Owner’s knowledge, no

10.4

1l

11.2
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fitigation-or-administrative-actions-are-proposed;-threatened-or-anticipated-with-respeet-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.

Survival. The representations and warranties set forth in this Section 10 shall survive the
execution and delivery thereof,

Representations and Warranties of REDCQ. REDCO hereby makes the following
representations and warranties:

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
congummate the transactions contenplated hereby.

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.

i1
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11.3

11.4

12,

12.1

No Vielations. 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; (if) violate any statute, ordinence, 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 propetties or assets may be bound; or (iii) result in a
violation or breach of, or constitute (with or without due notice ot 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 ot other instrument or obligation to which REDCO s party,
or by which it or any of its properties or assets may be bound.

Required Approvals. No approval, authorization, order, regisiration 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.

Use, Operation and Maintenance,

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
clectrical power generation projects; (if) 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 Bnergy Source resoutces 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 .

12.2

12.3
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Energy Facility for visitors and other interested parties.

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.

Limitations on Use during Option Term. During the Option Term, REDCO’s use and
possession of the Property shall be limited to the uses desctibed in Section 3.6. During
such Option Term, the onty Improvements that may be constructed or installed on the
Property are the Renewable Energy Measuring Equipment.

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
agrioultural uses, and all recreational uses and mineral development, provided that no

12
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12.4.1

12.4.2

12.4.3

such other use interferes in any way with REDCO’s use of the REDCO Propetty 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
faitness and shall be constructed in a simple, straightforward manner. Owner’s reserved
rights are further made subject to the following conditions, requirerents and limitations:

Ranching & Asricultural 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 unteasonably interfere with REDCO’s use of the
REDCQO Property.

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) may continue until construction of a renewable energy project on Ownet’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.

Recreational Uses. Owner may allow Owner’s guests to use REDCO Property, except
the Renewable Energy Facility and Renewable Energy Measuring Equipment Propetties,
for recreational purposes except at times or under citcumstances 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 Tmprovements on the REDCO Property during and
after construction of the Renewable Energy Facility.

12.5

12.6
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Permits aud 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 opetration 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.

Compliance with Laws. REDCO shall comply in all material respects with valid laws
applicable to the Property and the REDCQ Property. REDCO shall have the right, in its
sole discretion and at its sole expense, in REDCO’s name or Owner’s nare, 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
govermmental agency ot entity. REDCO shall control any such contest and Ovwmer ghall
cooperate with REDCO in every reasonable way in such contest, at no out-of-pocket
expense to Owner.

13
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12.7

12.8

12.9

No 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; (if) 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 eleciric, 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.

Care and Appearance. REDCO, in ifs exercise of the easement and other rights granted
hereunder shall, at all times, maintain the Property and the Improvements in a 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 Renewsble Encrgy Facility.

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 puards 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

-neat-the Improvements during. periods.of construction, maintenance. or yemoval activity..

12,10
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by REDCO.

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, actoss, 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 ary special maintenance of the roadway
caused by Owner or any person using the roadway with Owner’s permigsion, other than
REDCO. All roads constrocted shall meet a standard agreed upon by both Parties. All
roads constructed shall be all-weather roads to withstand seasonal climate conditions.

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.
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13.1

13.2

14.
14.1

Taxes.

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.

REDCO’s Right io Contest. REDCO may contest the Jegal 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 coutest 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 foes incurred in connection with providing such assistance.

Mortgace of REDCO Property.

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 REDCQ Property only for the uses permitted under this _

14.2
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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
Owmner. REDCO shall bave no power to encumber Owner’s inferest 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.

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 defanlt 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
REDCQ, 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
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144

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 cure any default and to remove any Improvements or other property of
REDCO or the REDCO Mortgagee located on the Property.

Extended Cure Peried. If any default by REDCO under this Agreement caonot be
cured without the REDCO Mortgagee obtaining possession of all or part of the REDCO
Propetty, 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 prohibited 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.

REDCO Mortgagee Liability. Any REDCO Mortgagee whose interest in the REDCO
Property is held solely for security purposes shall have no obligation or Hability 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 petform obligations under this Agreement only for and
during the period it directly holds such absolute title.

14.3

Certificates & Other Documents. Owner shall execute any estoppel certificates

_{certifying as to truthful matters, including without limitation that no default then exists

14.6

537995.3

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.

REDCO’s Morigagee’s right to Enforce Mortgage & Assign, Fach 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
REDCOQ’s interest in the REDCO Property pursuant o foreclosure or assignment in lieu
of foreclosure shall not be liable to perform the abligations imposed on REDCO by this
Agreement that are incurred or aceruing after such REDCO Mortgagee or other party no
longer has ownership or possession of the REDCO Property.
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14.8

15.

5379933

New Agreement. Ifthe REDCO Property is foreclosed upon or there is an assignment in
lieu of foreclosure, or if this Agreement is rejected or disaffirmed pursuant to bankruptey
law or other law affecting creditor’s rights and, within ninety (90} days afier such event,
REDCO or any REDCO Mortgagee or other purchaser at a foreclosure sale shall have
arranged to the reasomable satisfaction of Owner for the payment of all Amnual
Installment Payments or other charges due and payable by REDCO as of the date of such
event, then Owner shall execuie 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
tejection or termination of this Agreement); and (ifi) 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 pursvant 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 fusthet
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
thereafler o 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 Agresment as set forth above are complied with. —-

REDCQ Mortgagee’s Consent to Amendment Termination or Surrender. The
Partics agree that so long as any REDCO Mortgage remains outstanding, this Agreement
shall not he modified or amended, and Owner shall not accept a surrender, cancellation or
telease 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 Morigageo
holding such REIDCO 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 tights pursuant fo
Section 6.3.

Assionment and Sublease, REDCO shall have the right, without Owner’s consent, to
sell, convey, leage, 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 ot
similar rights with respect to the REDCO Property (collectively, “Assignment”), to one
or more persons or entities (collectively, “Assignec”). Each Assignee shall use the
REDCO Property only for the uses permitted under this Agreement. When REDCO
Makes any Assignment under this Section 15, REDCO shall give notice to Owner of such
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16,
16.1

- 16.2

Assignment (including the interest conveyed by the Assignment and address of the
Assignee for notice purposes to Owner) provided REDCO’s failure to give such notice
shall not constitute a default under this Agreement, but rather shall only have the effect of
not binding Owner with respect to such assignment or conveyance until such notice is
given. Any Assignment by REDCO shall release REDCO from obligations subject
thereof accruing after the date that liabitity for such obligations is assumed by the
Assignee.

Hazardous Materials.

Owner’s Covenants Regarding Hazardous Materials. Owner represents and warrants
that, to the best of Owner’s knowledge, the Property is not and has not been in violate of
any federal, state, or local environmental health or safety laws, statute, ordinance, rule,
regulation or requirement (“Environmental Laws™), and Owner has not received any
notice or other communication from any governmental authorities alleging that the
Property is in violate of any Environmental Laws. “Hazardous Materials” shall mean
any material containing asbestos, peiroleum, explosives, toxic materials, or substances
regulated as hazardous wastes, hazardous materials, hazardous substances, or toxic
substances under any federal, state, or local law or regulation. Owner represents and
warrants that, except as disclosed to REDCO in writing, to the best of Owner’s
knowledge, no underground storage tanks and no Hazardous Materials are or were
located on the Property during ot prior to Owner’s ownership of the Property, Ovwner
shall not violate in a material way any Environmental Law relating to the Property.

REDCO’s Covenants Regarding Hazardous Materials. REDCO shall comply with all
Environmental Laws and shall, at REDCO’s sole cost and expense, promptly take
temoval or remedial action required by Environmental Laws with regard to any

16.3

17.
17.1

3379953

Hazardous Materials brought onto-the Property by REDCO-or-its-employees;-agents;-or
regard to any scheduling or access to the Property in connection with any action requii;é&
hereunder.

REDCOQ’s_Indemnity Regarding Hazardous Materials. REDCO shall indemnify,
defend, protect and hold Owner harmless from any liability based on: (i) the release of
Hazardous Materials in, on, under or about the Propetty caused by REDCO or iis
employees, agents or contractors, or (i) the violation by REDCO or its employees,
agents, or contractors. Owmer shall cooperate with REDCO with regard to any
scheduling ot access to the Property in connection with any action required hereunder.

Indemnity and Insurance,

Indemnity by REDCQ., REDCO shall defend, indemnify, protect and hold Owner
harmless from and against all liabilities, costs, expenses, obligations, losses, damages,
¢laims, including reasonable attormeys® fees (collectively “Liability™), resulting from the
negligence, willful misconduct, or breach of this Agreement by REDCO, its agents,
contractors or employees, invitees, licensees and permittees; provided, however, that such
Liability is not due to any negligence, willful misconduct, or breach by Owner, its agents,
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18.

19.

19.1

19.1.1

53799353

contractors or employees, invitees, licensees or permittees, Furthermore, REDCO shall
defend, indemnify, protect and hold Owner harmless from and against all liabilities,
costs, expenses, obligations, losses, damages, claims, including reasonable attorneys’ fees
resulting from the actions brought against Owner by Owners neighbors because of the
Tmprovements or the Renewable Encrgy Facility, including, but not limited by, actions
from the resulting noise, glare or damage to the Property or surrounding properties
because of the Improvements or the Renewable Energy Facility.

Indempity by Owner. Owner shall defend, indemnify, protect and hold REDCO
harmless from and against all Liability resulting from the negligence, willful misconduect,
or breach of this Agreement by Owner, its agents, contractors or employees, invitees,
licensees and permittees; provided, however, that such Liability is not due to any
negligence, willful misconduct, or breach by REDCO, its agents, contractors, employees,
invitees, licensees, or permittees.

Insurance by REDCQ. Prior to any use of the Property as set forth in Section 3.6 and
thereafter, REDCO shall, at its expense, continually maintain a liability insurance policy
in the amount of not less than $1 million, under which Owner shall be named as an
additional insured for personal injuries and property damage for which REDCO is legally
liable. REDCO shall cause Owner to receive notice of all extensions, modifications, and
payments of premivm of said insurance.

Survival. Tho obligations of the Parties under this Section 17 shall survive expiration or
another termination of this Agreement.

Confidentiality. This Agreement includes confidential and proprietary information
relating to REDCO and the Renewable Energy Facility. In addition, from time to time
REBCOmaydeliver—to—owner—additional —confidential —and—proprietary —information

applicable state or federal law, Owner agrees not to provide copies of the Agreement or
additional information or disclose the terms of the Agreement or additional information,
in whole or in part, to any person or entity, except as expressly authorized in this Section
18. REDCO authorizes Owner to provide copies of the Agreement and additional
information and disclose the terms thereof to Owner's family, attotney, accountant,
financial advisor and any existing or prospective mortgagee, lessee, or purchaser, so long
as they likewise agree not to provide copies of the Agreement or additional information
or disclose the terms thereof to any unauthorized person or entity.

Default and Remedies.

REDCO Pavment Default. If REDCO shall fail to pay any amounts set forth in Exhibit
D which failure continues for more than thirty (30) days from receipt of written notice
from Owner that such amount is due, then REDCO shall be in default (“REDCO
Payment Default™) and Owner shall have the following remedies:

Collection_of Payments. With or withowt terminating this Agreement, Owner may
pursue any and all action or remedies that may be available to Owner at law or in equity,
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19.2

against REDCO to collect any unpaid amounts set forth in Exhibit D together with
interest thereon that accrues during the continuance of the REDCO Payment Default,
calculated at a rate (“Default Rate”) which is the lesser of (i) the prime interest rate at
The Chase Manhattan Bank (or its successot) plus two percent (2%) per month, or (ii) the
maximum lawful rate. Owner shall also be entitled to recover all court costs and
reasonable attorneys’ fees that may be incurred by Owner in collecting such armounts.

Terminate Agreement. Owner may not terminate this Agreement because of any
REDCO Payment Default without first giving REDCO written notice of ifs intention to
terminate the Agreement (“Termination Notice™), to be effective on a date to be
specified by Owner that is at least thirty (30) days after the date of the Termination
Notice. If, by the date specified in the Termination Notice, REDCO fails to pay the
amount required to cure the REDCO Payment Default (including interest at the Default
rate that accrues during the continuance of the REDCO Payment Defavlt), Ownet’s
termination of this Agreement shall become effective on the date specified in the
Termination Notice. Upon such Termination, the Parties shall be relieved of all furthet
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 (including the
amount owed by REDCO with respect to the REDCO Payment Default and interest
payable with respect thereto); (ii) the removal of the Improvements by REDCO pursuant
to Section 8.7; and (iii) any other obligations and liabilities that are expressly stated in
this Agreement to survive such termination. Owner’s right to terminate this Agreement
pursuant to this Section 19.1.2 is subject to and conditioned upon Owner giving any
REDCO Mortgagee written notice and opportunity to cure the REDCO Payment Default
as provided in Section 14.2.

Other REDCO Defanlt. The breach by REDCO of any provision hereof, other than an

5379953

REDCO Payment Default as et forth in Section 191 (“Other REDCO Defanit™), may

_result in a cause of action by owner under applicable law and all action or remedies that
may be available to Owner at law or in equity, including but not limited to all loss or
damage, but excluding future lease payments, which Owner may suffer by reason of a
REDCO’s breach of this Agreement, other than as set forth in this Section 19.2, In the
event of any such breach by REDCO, Owner shall, at least thirty (30) days prior to
commericing any cause of action, give written notice of the cause of the breach to
REDCO, and any REDCO Mortgagee (of which it has been notified in writing)
concurrently, specifying in detail the alleged event of breach and the required remedy. If
REDCO does not cure or cominence curing such breach within thirty (30) days of receipt
of notice, the RENCQ Mortgagee shall have the absolute right to substitute itself for
REDCO and petform the duties of REDCO hereafier for the purposes of curing such
breach. Owner expressly consents to such substitution, agrees to accept such
performance, and authorizes the REDCO Mortgagee (or its employees, agents,
representatives or contractors) to enter upon the Property to complete such performance
with all the rights, privileges and obligations of REDCO hereunder, Owner may cure any
default by REDCO after REDCO’s cure period has expired. If Owuer, at any time by
reason of REDCQ’s default, pays any sum or performs any act that requires the payment
of any sum, the sum paid by Owner shall be due immediately from REDCO to Owner,
together with interest on such sum calculated at the Default Rate.
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20.
20.1
20.2

Owner Default. Owner shall be in default of this Agreement if it shall fail to meet any
of its obligations under the terms of this Agreement and shall not cure such default within
thirty (30) days after receiving notice thereof from REDCO (or, if such default cannot be
cured through the exercise of reasonable diligence within such thirty (30) day petiod, if
Owner fails to commence corrective action within such thirty (30) day period and
thereafter diligently prosecutes same to completion) (“Cwner Default™). Upon the
occurrence of an Owner Default, REDCO shall have the option to pursue any one or
more of the following remedies without any further notice or demand whatsoever: (i)
terminate this Agreement without being liable for prosecution or any claim of damages
therefore; and (i) pursue any and all other action or remedies that may be available to
REDCO at law ot in equity, including but not limited to all loss or damage which
REDCO may suffer by reason of a termination of this Agreement and the loss of the
value of the REDCO Property.

Natice.
Writing. All notices given ot permitted to be given hereunder shall be in writing.

Delivery. Notice is considered given either (i) when delivered in person to the recipient
named below, (ii) upon receipt after deposit in the United States mail in a sealed envelope
or container, postage and postal charges prepaid, return receipt requested or certified
mail, addressed by name and address to the party or person intended, ot (iii) twenty-four
(24) hours from proper and timely delivery to an overnight courier service addressed by
name and address to the party or person intended as follows:

Notice to Owner: John F and Tamara B, Roring
971 West 520 North

20.3

21.

21.1

Tremonton, Utah 84337-2414

Notice to REDCO: Renewable Bnergy Development Corporation
022 West Baxter Drive, Suite 200
South Jordan, Utah 84095
Attention: President
Facsimile: (801) 869-7001

Change of Recipient or Address. Fither party may, by notice given at any time or from
time to time, require subsequent notices to be given to another individual person, whether
a party or an office or representative, or to a different address, or both. Notices given
vefore actual receipt or notice of change shall not be invalidated by the change.

Miscellaneous Provisions.

Successors & Assigns, The terms and provisions of this Agreement shall run with the
land and be binding on and inure to the benefit of the heirs, successors, assigns, and
personal representatives of the Parties. REDCO in its discretion may authorize other
persons or entities to use the REDCO Property for the purposes stated in this Agreement,
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21.3

214

21.5

21.6

Memorandam. Simultaneously with the execution of this Agreement, Owner and
REDCO agree to execute and acknowledge a memorandum of this Agreement
satisfactory in form and substance to REDCO and Owner, Owner consents to the
recordation of the interest of any REDCO Mortgage or Assignee in the REDCO Property.

Entire Agreement, This Agreement and the attached Exhibits shall constitute the entire
agreement between the Parties and supersedes all other prior writings and understandings.

Amendments. This Agreement shall not be amended or modified in any way except by
an instrument signed by Owner and REDCO and consented to by any REDCO
Mortgagee. The Parties hereto shall at all times hereafier execute any documents and do
any further acts which may be necessary or desirable to carry out the purposes of this
Agreement and to give full force and effect to each and all of the provisions hereof,
Owner and REDCO shall conduct all negotiations in good faith, in the spirit of fairness.

Legal Matters. This agreement shall be govetned by and interpreted in accordance with
the then existing laws of the State of Utah where the Property is located shall be
considered the proper forum and jurisdiction for any disputes arising in connection with
this Agreement. The parties agree to first attempt to settle any dispute arising out of or in
connection with this agreement by good-faith negotiation. If the parties are unable to
resolve amicably any dispute arising out of or in conmnection io this agreement, The
Parties agree to mediate and each Party shall bear the costs of their own expenses, legal
and otherwise. Each party waives all right to trial by jury and specifically agrees that a
trial of suits or causes of action arising out of this agreement shall be to the Court. Time
is of the essence with regard to the terms and conditions of this agreement.

Severability. If any term or provision of this Agreement, or the application thereof to

21.7

21.8

5379953

any—personor circumstance-shall,to-any—extent,-be-determined-byjudicial-order—or

_decision_to_be invalid or_upenforceable, the remainder of this Agreement or the

application of such term or provision to persons or circumstances, other than those as to
which it is held to be invalid, shall be enforced to the fullest extent permitted by law. The
parties agree to amend this agreement or modify the rights granted herein in order to
comply with all applicable laws and to grant to REDCO the rights to the extent necessary
to construct, operate and maintain the Improvements as contemplated herein.

Tax_Credits. If under applicable law REDCO becomes ineligible for any tax credit,
benefit or incentive for alternative energy expenditure established by any local, state or
federal government, then, at REDCO’s option, Owner and REDCO shall amend this
Agreement or replace it with a different instrument so as to convert REDCO’s interest in
the REDCO Property to a substantially similar interest that makes REDCO eligible for
such tax credit, benefit or incentive, so long as Owner’s interests are not impaired,
Owner and REDCO shall conduct all negotiations in good faith, in the spirit of fairness.

Approvals. Whenever in this Agreement the approval or consent of either Party is

required or contemplated, unless otherwise specified, such approval or consent shall not
be unreagonably withheld or delayed.
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21.10

21.11

Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original, and all of which together shall constitute a single instrument.

Option to Convert. During the Term of the Leases and Easements granted herein,
Qwner grants to REDCO the option to convert the Leases herein contained to easements,
or the Easements to leases, ag determined by REDCO in its sole discretion. REDCO may
exercise such option by giving the Owner thirty (30) days written notice of its intent to
exercise such option. The terms and conditions of such easements and/or leases shall be
the same ag the terms and conditions of the Leases and Easements, including the annual
payments ag set forth in Exhibit D of this Agreement,

Attorneys’ Fees. The prevailing party in any arbitration or litigation undertaken in
connection with any default or indemnity under this Agreement shall be entitled to be
paid its reasonable costs and attorneys’ fees incurred in connection therewith by the
losing party, including such costs and fees as may be incurred on appeal.

Owner: John F, Roring, Trustee of the Roring Family Trust, Dated August 27, 1998

Name:

(“Owner”), and Tamara B. Roring Trustee of the Roring Family Trust, Dated August 27,
1998 (“Owner™)

John F. Roring

Its: Trustee
Date: March 27, 2010

Name:

“Tamara B. Roting

Its: Trustee
Date; March 27, 2010

Date: 49/‘24 / /0

5379953
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EXHIBIT A-1

Legal Description of Property

Seetion 15; T32S5 R24E SLBM, SE 1/4
Section 22; T328 R24E SLBM, NE 1/4
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EXHIBIT A-2

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

Qbstruction Easement To be Delivered with Option Notice
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EXHIBIT A-3

Legal Description of Noise EFasement Property and Legal Description of Real Property
Benefiting from Noise Eagement To be delivered with Option Notice
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EXHIBITE

Preliminary Lease & Fasement Plan To be Delivered with Option Notice
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EXHIBIT C

As Built Lease & Easement Plan
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EXHIBIL D

Easement Compensation

1

2)

3)

4)

Signing Bonrus. REDCO shall pay to Owner a bopus of One Thousand Dollars
($1,000.00) within 30 days of the execution date of this contract.

Aunual Installments Payments” means the amounts that are paid to Owner annually
for the Leases. The amounts paid to Owner for the Renewable Energy Measuring
Equipment Easement shall be paid to Owner amnually, but the amount shall be
separate from the other Leases.

Minimum Megawatts Installed — REDCO will make its best effort to build as many
megawatts of Renewable Energy on the Owner’s land as is practical.

Purchase Price for Leases. The Annual Installment Payments for the Leases and
Easements [Construction, Access, Turbine, Collection, Wind Non-Obstruction, Noise
and Overhang] shalt be $3,000.00 per 1.0 megawatt (*“MW’) nameplate rated Turbine
(Annual Minimum Rent (AMT) or Percentage of gross revenue ease Rate:

Stbject to the lease termination provisions, REDCO agrees that Owner shall
receive either an Annual Minimum Rent (AMR) or a lease rate (percentage of
gross revenue), whichever is greater, according to the following schedule:

Pavments to Owner:

Arnnyual Minimum Rent (AMR); $3,000/MW/year each year

Lease Rate: 2.0% of gross revenue'  years 1-10
3.0% of gross revenue'  years 11-13
3.5% of groas revenuei years 16-20

4.0% of gross tevenue”  years 21-end of lease

REDCO will provide and Owner shall receive an annual report of installed nameplate
rated Turbine Capacity and Gross Revenue aniually on or before Januvary 1 of each
year lease payments are due to Owner. Annual Installment Payments for partial
years shail be prorated based on the number of days in the partial yeat ivcluded in the
Term. If a part of the Improvements is removed before the end of the Term, future
Annual Installment Payments due on the purchase price of the Leases shall be
reduced by the amount attributable to the Improvements removed. If a part of the

! Grogs Revenue is defined as the total selling price of elscitic power received by REDCO, its successors,
morigagees, or assigns, and includes, as created by the project, any production tax credits, green credits, CO; cap
and trade credits, or like or similar benefits, assessments, orsdits, or allotments, as received by REDCQ, its
SUCCEssors, mortgagees, or agsigns.

3379953
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5)

6)

Improvements remains after the end of the Term, REDCO shall continue to make
Annual Installment Payments at the rate paid for the last year of the Tertn until
REDCO’s Removal Obligations are fulfilled (“Removal Date”). However, such
payments shall not excuse REDCQ from its Removal Obligations, nor extend the
time for REDCO to comply with such Removal Obligations. Upon written request
and upon execution of an appropriate confidentiality agreement, Owner and its
representatives, accountants and legal counsel shall have the right to audit or review
REDCO’s books and records to verify payments made pursuant to this Agreement,
If the audit reveals an ertor in excess of 5% of the annual revenues to Owner, then
REDCO shall pay for the expense of the audit,

Timing of Payments. The sigring bonus will be paid within sixty (60) days of
mutual execution of this Agreement. Payments for the first partial year of the Term
shall be made on the Commencement Date. All subsequent Annual Installment
Payments shall be due on or before January 15 of the subsequent calendar year or
partial calendar year to which they are attributable during the Term. For example
purposes only, Amual Installment Payments for the 2009 calendar year shall be due
on or before Janvary 15, 2010. After REDCO delivers Exhibit € to Owner, any
necessary payment adjustments shall be paid within thirty (30) days by REDCO or
credited against the next payment due from REDCO to Owner.

Collections Facilities Any payments for the Collections Facilities shall be included
in the arnount specified in tem 4 of this Exhibit D. In the event that REDCO does
not install any Renewable Energy Facilitics on Property, but installs Collection
Facilities, then REDCO shall pay to Owner the one-time first year sum of $600.00 per
acre used for Collection Facilities . After the first year, REDCO will pay Owner
$100 per acre, used for the collection facilities, per year for the term of lease. If

7

§)

REDCO does not extend the Option afier the third year REDCO will plOVlde the

-- wind data collected-en-Owners property-to Owner.

Acecess. In the event that REDCO does not install any Collection Facilities on
Property, but installs Roadway Improvements, then REDCO shall pay to Owner the
sum of $500.00 per acre used for Roadway Improvements annually.

Payments for Hxtended Use of Leases. If REDCO continues to use the Access
Right, Renewable Energy Collection Lease, Non-Obstruction Easement, Noise
Easement and Overhang right after the end of the Term, REDCO shall pay Owner the
then fair market value of the Access Right, Collection Lease, Energy Source Non-
Obstruction Easement, Noise Easement and Overhang Right determined by
agreement of the parties. If REDCO does not continue to use any or all of these
Leases or Easements, REDCO shall provide evidence of termination.

(SIGNATURES & DATES NEXT PAGE)
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Owner: John F, Roring, Trustee of the Roring Family Trust, Dated August 27, 1998
(“Owner”), and Tamara B. Roring Trustee of the Roring Family Trust, Dated August 27,
1998 (“Ow.

By: CM ?/ cla»

Name: .TohnF Roring
Its: Trustee
Date: March 27, 2010

Name: Tamara B. Roring
Tis: Trustee
Date: March 27, 2010

By:

Name: JJyan Davies
Its: President & CEO

Date: 3/1 . ,/ 10

5379953 31

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



WHEN RECORDED, RETURN TO:

Jeff Sivertsen <1 4
Bk 220 P g1~
REDCO B L g1 1 O S
922 West Baxter Dr., Suite 200 fﬁ;d "*5% ; , C’Ecgheck
SOT.lth Jordan, Utah 84095 LOUTSEE TONES, Eecorded
SaM JUAH L.DUNTT PBRF‘GRF’ETIGH
Fors REDCO

MEMORANDUM OF RENEWABLE ENERGY LEASE OPTION AGREEMENT

Tlus Memorandum of Renewable Energy Lease Option Agreement is entered into as of
the Z i" day of July, 2010, by and between, Roring Family Trust, Dated August 27, 1998
(*“Owner”) and Renewable Energy Development Corporation (“REDCO™).

1. Premises. For sufficient consideration received, and the terms and conditions

more particularly set forth in that certain Renewable Energy Lease Option Agreement dated July

29 2010, entered into by and between Owner and REDCO (“Agreement”), Owner leases

to REDCO that certain real property located in San Juan County, State of Utah and more

particularly described on Exhibit “A-1” attached hereto and by this reference made a part hereof
(the “Premises™).

2. Term. Pursuant to the Agreement, the Option Term of the Agreement shall be
three (3) years with up to five (5) additional Extended Option Terms of twelve-months each.
Once the option is exercised, the term of the Agreement extends fifty (50) years.

3. Successors. The rights and obligations created in the Agreement shall bind and
inure to the benefit of the respective heirs, personal representatives, successors, grantees and
assigns of Owner and REDCO and the respective covenants and obligations pertaining to the
Premises shall run with the land.

4. Incorporation and Conflicts. Owner and REDCO have executed and delivered
this Memorandum of Renewable Energy Lease Option Agreement for the purpose of
memorializing, of record, their mutual understandings regarding the Agreement and its terms and
of the rights created thereby. All of the terms, covenants and conditions regarding the foregoing
are more particularly set forth in the Agreement. In the event of conflict between the terms and
conditions set forth in this Memorandum of Renewable Energy Lease Option Agreement and the
terms and conditions set forth in the Agreement, the terms and conditions of the Agreement shall
govern and control.

ENTIRE EXHIBIT
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IN WITNESS WHEREOF, this Memorandum of Renewable Energy Lease Option
Agreement is executed as of the date first above written.

OWNER REDCO

Roring Family Trust, Dated August 27, 1998 RENEWABLE ENERGY

DEVELOPMENT COPRORATION,
By: Q%? /z%}w T iros 7ée, a Utah corporation
_¥6hn F, Roring, Trusfe<,

By: odtmaro B Criena Trustee By: ,7 P

Tamara B. Roring, Trustee 7 7. Michael Adams, VP

STATE OF UTAH )
© 8S.

COUNTY OF _\ FEE&EQ )

The foregoing instrument was acknowledged before me this_ 3 day of
Aucuer , 2010 by John F, Roring, Trustee.

LINDA SCHFFMAN
Notary Public

VA State-of Utah . , ] :
My Cormm, Expies Mar 14,2012 / )
57415 1900 W Roy U1 84067 ardaih e

STATE OF UTAH )

- 88.
COUNTY OF _\Jeees )

The foregoing instrument was acknowledged before me this _.2  day of
VCOST , 2010 by Tamara B. Roring, Trustee.

LINDA SCHIFFMAN
Notary Public
4 State of Utan ]
" My Comm. Expires Mar 14,2012 ¥
~ 8741 5 1900 W Roy UT 84067 |

(SIGNATURES & DATES NEXT PAGE)
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STATE OF UTAH )

© 88
COUNTY OF __ \Jemer )

The foregoing instrument was acknowledged before me this .3 day of
T , 2010 by J. Michael Adams, VP of Renewable Energy Development

Corporation, a Utah corporation.

ARY PUBLIC

/.
N

LINDA SCHIFFMAN
Netary Public
State of Uioh

t s!bcc:mm Expires Mor 14,2012 |
) mrswuowawwmz ‘
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EXHIBIT A-1

That certain real property located in San Juan County, State of Utah, and more
particularly described as follows:

Section 15; T32S R24E SLBM, SE 1/4  32S24E157200

Section 22; T328 R24F SLBM, NE 1/4 32S24E220000

538896.1 4
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Minutes for the San Juan County
Planning and Zoning Commission
April 19, 2012

Attendance: Marcia Hadenfeldt, Joe Hurst, Steven Redd, Jeff
Jeff Nielson, Staff Greg Adams, and ten others
from the public.

The minutes were reviewed and approved with a motion from
Jeff Nielson and a second from Steve Redd, voting unanimous
in the affirmative.

No items were discussed from the public.

A conditional use permit for a wind farm from Ellis-Hall
Consultants was presented and considered. The P & Z
commission asked questions about how this would be developed
and considerations of an impacts it may have on the
environment and the economy. The public was asked if they had
any concerns. Literature was given out concerning how a wind
farm operates and how the turbines operate. This wind farm will
have about 35 turbines and will be located about 10 miles north
of Monticello.

A motion was made to issue a conditional use permit for the
wind farm. The developer shall develop this wind farm within
the guidelines of all federal, state, and local laws and
ordinances. Motion by Steve Redd second by Jeff Nielson vote
was unanimous in the affirmative.




Red Rock Developers has asked the Planning and Zoning
Commission to write a letter that says San Juan County will not
approve a development that asks for increased density of an RV
park unless the area first has water and sewer that is controlled
by the local municipality. Greg was asked to write the letter and
let the commission review it and sign and give it to the
developer. Motion to do the above by Marcia second by Joe
vote was unanimous in the affirmative.

The annual UCIP meeting will be held on May 2&3 in Salt Lake
City all were invited to attend.

Building Permit list was reviewed.
Elections were held for officers of the commission with Marcia
Hadenfeldt remaining as the chair and Joe Hurst being elected

as the vice chair. Our monthly meetings will be held on the 1%
Thursday of each month in the county commission chambers.

There will be no meeting in May because of the UCIP meeting
in Salt Lake City.

Adjourn 8:38 PM
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SAH JUAN COUNTY COMMISSION MEETING
January 14, 2013

The regular meeting of the San Juan County Commission was held at 10:00 A.M. in
the Commission Room in Monticells, Drah.

Pregent:Bruce Adams, Chairman
Kenneth Maryboy, Vice Chair
Phil Lyman, Commissioner
Rick Bailey, 3550 administrator
Norman L. Johnson, SJC Clerk/Anditor
Dawn 8. Shaw, 53U Depuby Clerk

Attendess: Jerry Mcoleely, Monte Wells, Bob Turri, Kick Sandberyg, Linds Larson, Barbara
Trask, Kelly Pehrson, Jon Haderlie, Bill Boyle, Bruce Bunker, Lynn Laws, John
Roving, Mike Roring, Teony Hill, XKim

Tinda Larson - SJ0 ¥MS

Linda presented the Physic Contrel Contract for approval and signature. A motion to approve
the contract was made by Commissionsr Kenneth Maryboy and seconded by Commissioner
Phil Lyman. Vote unanimous.

Bruce Bunker - 5JC Building Inspector

Bruce presented a building permit for approval and signature

Ellis-Hall Consultants - 57 Wind Turbines - Monticella
Bruce stated that in September 10, 2012 the Commission had decided to charge $700 base fee
for wind tower permits and Ellis~Hall is questioning the fee., After a discussion a motion to
approve the building permit, with the fes to be decided later, was made by Commissioner Phil
Lyman and seconded by Commissioner Kenneth Maryboy. Vote unanimous.

Rick Bailey - SJC Administrator

Rick reported to Commissioners that he met with Sheriff Eldredge and Bruce Bushore regarding
the 911 System and stated that the project is complete with just & couple minor issues. Rick
presented a request to release the remaining $73, 000 to Frontier Communications for the
project. B motion to approve the request was made by Commissioner Phil Lyman and seconded
by Commissioner Henneth Maryboy. Vote unanimous.

Jerry Mcleely ~ 8JC Liaison

Jerry reported to Commissioners on the various projects he is working on including SITLA and a
Sagebrush Coalition meeting,
Hick Sandberg - SJC Plasning

Hick reported to Commissioners that the Lands Committes will be meeting Wednesday the 1éth
and invited Commissioners to attend. Niok stated that he met with the BIM to discuss Arch
Canyon and the Gunnison Sage Grouse listing which came sub on Friday.

Nerman L. Johnson - BJC Clerk/Buditor

Rorman presented one Beer License Renewal, for Twin Rocks, for approval. He stated thas
Sheriff Eldredge has approved the license. A motisn to approve the beer license was made by
Commissiongr Kenneth Marvboy and seconded by Commissionsr Phil Lyman., Vote unanimous.

Horman reporied to Commissioners that the County still pays the utilities and fees for the Bluff
Falrgrounds. He stated that the County does not own or have and responsibility to the property
and wanted to reaffirm that this is what the Co iissioners wanted to do. Comuissioners

stated the bills need te be sent to UNTF in care of Teny Dayish.

Jon Haderlie - Larson

Jon reported to Commissiocners that the 2011 Audit is complete, he presented and discussed in
detail the final findinga. A motion to approve the 2011 Audit was made by Commissioner Bhil
Lyman and seconded by Commissionsr Kenneth Maryboy. Vote unanimous.

Jon stated that there were some repercussicons from the State Audit Office due to information
coming in so late and asked the Commission for a “soft date”™ of June 30, 2013 for all
information to he submitted. The Commission commityed to have staff provide timely data.

Commission Reporis

Commissioner Lyman reported that he attendsd a Soil Conservation meeting where thay
discussed the Gunnison Sage Grouse and attended the Energy Summit in Salt Lake.

Commissioner Maryboy reported that he met with UNHA, attended a Health Board meeting in
Tubs City, AZ, and the Ensrgy Summiv

Page 1 of 2




Page 2 of 2

Commizsionsr Adams reported that he attendsd the Energy Summit and has § UCIP Board
maeting this week,

Citizens Commanta

Mike Horing, Hole in the Bock Poundation, reported that he submitted & plan for a camping

area to Lommissioners 3 couple of years ago and that they would like te start on the projsct

this summer. He staled that he nesds guidence on rosd issues and alse how to deal with the
proximity of the future camp site to the Bluff landfill. Commisaicners stated that they can starg
work and when it comes to building they nesd to obtais a puilding permit.

12:00 P.M, - Ewacutive Ssgsion

A& motion 19 ¢o into exscutive session to discuss legal and personnel issues was made by
Commissiones

12130 P.M. ~ Bnd Ewecutive Sessisn

A motion to go out of executive session was made by CUommissioner Phil Lyman and seconded
by Commlasioner Kenneth Marvboy, Vote usanimous.

Adjourn 12:35 £.4.
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L]
G m :; I I Kimberly Ceruti <kimberly cerutilfehc-usa.com=

by LD e

QF PPA Application

Clements, Faul {Mkt Function} <7 aul.Clementsflpacificorp.com> Wed, May 22, 2013 at 3:55 AM
To: Kimberly Ceruti <kimbery_cenuti@ehc-usa com>

Kimberly,

Flease ses attached in response to your request for pricing.

Thanks,

Faul

From: Kimberly Cenuti [mailto:kimbearly cerutifehe-usa.com)
Sent: Wednesday, April 24, 2013 2:17 PM

To: Clements, Paul {Mkt Function}

Subject: Re: (JF PPA Application

[Quci=d texdt hidden]

ﬂ Monticello Wind Farm Project letter re indicative GQF pricing May 22 2013 pdf
183K



ROCKY MOUNTAIN 201 South Main, Suie 2300
POWER Salt Luke City, Urah 84111

iy [ O

May 22, 2013

Kimberly Cemuti, Executive Director
Ellis-Hall Consultants

4733 5. Hiddenwoods Lane
Murray, Utah 84107-6764

Delivered via email to Kimberly cerutii@ ehc-usa_com
Ee: Response to Indicative Pricing Request
Dear Kimberly:

Attached please find indicative pricing for the proposed Monticello Wind Farm Project
(“Project™). The attached procing is consistent with Utah Public Service Commission orders m
Docket No. 03-035-14 and Docket No. 12-033-100.

The mdicative pricing that accompanies this letter 13 pm'.-lded pursuant to Focky Mountamn Power
Utah Schedule 38 (“Schedule 387). Indicative prices, as noted in Schedule 3% “are merely
mdicative and are not final and bmdmg Prices and other terms and condifions are only final and
binding to the extent contained n a power purchase agreement executed by both parties and
approved by the Commussion.”™ Pursuant to Schedule 38 and the Commission order in Docket No.
12-035-100, the Company “will update its pncing proposals at appmpnate mntervals to
accommodate any changes to its avoided cost calculations, among other reasons.™ The mdicative
pricing contained herein 15 based on certain as.sumpﬁnns (including, but not limited to, the
availability of certain transmission services). The assumptions used to determine the avoided cost
pricing are subject to change, which m tum may meodify the provided mdicative avoided cost
pricing.

The indicative pricing has been provided for illustrative purposes in annual on peak (“HLH™) and
off peak (“LLH™) values and as anmual 7x24 flat (all hours) values. The pricing has also been
provided in monthly HLH and LLH values. Should you choose to move forward with a power
purchase agreement, the monthly HLH and LLH values will be used in the power purchase
agreement. Y ou may also be required to provide a wind study to venfy the 12x24 mafnix you
provided.

HLH is defined as Monday through Satrday, 7:00 AM MS5T to 1100 PM MST, excluding
NEERC holidays. LLH is defined as all hours that are not on peak.

Schedule 38 also indicates it is the responsibility of the QF developer to make mnecessary
intercomnection arangements with PacifiCorp Transmussion. As noted m Schedule 38, “[t]he
Company's obligation to make purchases from a QF is conditioned upon all necessary

! December 20, 2012 Order in Docket Mo. 12-035-100, page 17.
1



mtercomnnection amangements being consummated.™ The process of making the mterconnection
arangements may result in the identification of additional costs (including, but not limited to,
potential improvements to the distmbution and/or transmussion system) or iming considerations to
accomplish necessary mterconnection upgrades that are the responsibility of the qualifying facility
developer.

A copy of Schedule 38 can be obtained on the website for Rocky Mowntain Power
(hitp://www.rockymountainpower net/aboutrar’'wrn html). Nothing i this letter should be
construed as creating a power purchase agreement or other legally enforceable cbligation between
PacifiCorp and Project. Nothing in this indicative pricing request response should be construed as
an offer on the part of PacifiCorp to enter a power purchase agreement with Project. The Project
may only obtain a final power purchase agreement through full compliance with the procedures for
such as detailed mn Schedule 38. If you have any questions or require additional mformation,
please feel free to contact me.

Regards,

Pk G
Paul Clements
Power Marketer, PacifiCorp

Thiz communication is prelimingry and is mtended to serve as a basic for firther discussion and
negetiation: benwesn the parties. Thiz does mor conrain all marters upon which agreement muszt be reached
in order for a mansaction to be completed The marners et jorth herein are nor imtended ro and do mor
constitute a binding agreement or establizh any eblication by any pargy, and thiz communication may not
be relied upon as the basiz _for a coniract by estoppel or otherwize. A binding agreement will arize enly
upon the megofiation, execution and delivery of mumally satisfactory definitive agreements and the
satigfaction of the conditions ser forth rtherein, including completion of due diligence and the approval af
such agreements by the respective governing bodies and management of each party, which approval shall
be in the sole subjective discretion of the respective governing bodies and manasement. Amy actions raken
by a party in reliance on the non-binding terms exprassed herain or on statements made during negofiations
of the transactions comtemplaied heveby zhall be at that party’s own rizk. In addition, our prepozed terms
are bazed on current markei conditions and PacjiCorp may update our proposed terms/conditions based
on changing market conditions until such time as the parfies have execuied a dgfinitive agreement.



Indicative Pricing for Monticello Wind Farm Project

May 22, 2013

ILIUSTRATIVE ANNUAL PRICING _

Energy Payment ($MNH) Est Total $/MWH
Year HLH LLH at 33.8% CF (1)

2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035

20 Year Nominal Levelized Prices at 7.154% Discount Rate
s I

(1) Estimated Total &MWh are ilustrative.
GF effective prices will depend on actual GF generation levels.
Actual avoided cost prices will be provided monthly by HLH 7 LLH hour class.

(0} Indicates avoided costs are for partial years



MONTHLY PRICING FOR USE IN CONTRACT (&MWH)
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PRESENT:

COMMISSION WORK MEETING NOTES
April 7, 2014
9:00 A.M. COMMISSION CHAMBERS

Bruce Adams, Chairman

Kenneth Maryboy, Vice Chairman (arrived 10:00 AM)
£hil Lyman, Commissioner

Kelly Pehrson, CAQ

Narman Johnson, Clerk / Auditor

Others Present: James Francom, Nick Sandberg, Jerry McNeely, Monte Wells, Marilyn Boynton, Barbara
Trask, Mike Roring, Corine Roring, Kimberly Ceruti , Anthony Hall, Tracy Walker, Greg Adams, Tim
Chamberlain, Bob Turri

8:00 AM: Road Meeting

5:00 AM: Work Session

A

B.

THmrmQo

11:31 AM:

Ellis-Hall Consultants {Anthony and Kimberly) presented their current plan for a wind / solar
project north and east of Monticello. There was an open dialogue with the Commissioners.
Kelly discussed the possibility of having SPEAR put a building up at the fairgrounds, in an out
of the way location, in which they could store equipment, The commission also discussed
how the new Wind and Solar Farms could or should be taxed.

Nick Sandberg discussion items:;

Reviewed the lands council meeting of last Tuesday.

Discussed the NPS, OHV and Cultural Resources meeting.

Up dated the commission on the Gunnison Sage Grouse committee activities.

BLM coordination meeting April 28" and USFS next Monday.

Talked about a cattle fencing issue in Pack Creek,

Jerry re!sted information from the last ALG meeting on poverty guidelines.

Norman Johnson reviewed the tax sale process, the list of properties and method of sale.
Marilyn Boynton talked about her concern over the Navajo Trust Fund.

Greg Adams reviewed a septic system issue in Bluff,

Commissioner Lyman ~ attended the Heritage Council and discussed San Juan Counseling
building space needs and some possibilities. Will be at the Republican Convention on the
10" and said there will be BLM officials here the second weekend in May for various events.
Commissioner Maryboy — indicated NTUA will be taking over some of the power lines
servicing the oil fields and homes. He was sad to announce the passing of Utah’s last
member of the “Navajo Code Talkers” from WWII fame.

Commissioner Adams — attended the Moab Business Park / UDOT meeting and was at CIB
last Thursday.

o e o oW

Executive Session to discuss a personnel issue. Exit Session and adjourn 11:55 AM
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POWER

v% ROCKY MOUNTAIN

A DWISION OF PACIFICORP

First Revision of Sheet No. 38.1

P.S.C.U. No. 50 Canceling Original Sheet No. 38.1

ROCKY MOUNTAIN POWER

ELECTRIC SERVICE SCHEDULE NO. 38

STATE OF UTAH

Qualifying Facility Procedures

PREFACE:

1.

The process outlined in this Schedule is typically applicable to projects already under
development. General pricing information may be obtained by reference to quarterly
avoided cost pricing updates filed by the Company with the Commission. Those
filings can be found on the Public Service Commission of Utah website.

All submissions, responses and notices required in this Schedule must be done in
electronic or hard copy format. Requests and information may be submitted to the
Company at QFrequests@pacificorp.com.

The QF pricing queue referenced in this Schedule is independent of and unrelated to
the interconnection and transmission services queue maintained and administered by
PacifiCorp Transmission Services pursuant to PacifiCorp Transmission Service’s
FERC approved Open Access Transmission Tariff (OATT), as posted on its Open
Access Same-Time Information System (OASIS). The generation interconnection
process is a critical and lengthy process that typically must be well underway before a
power purchase agreement should be requested. QF Developers are strongly
encouraged to gain a clear understanding of the transmission interconnection process
and associated costs and timelines before requesting indicative pricing or a power
purchase agreement under this schedule. The interconnection process is described in
Section II.B of this Tariff.

The Company must use its reasonable commercial efforts to meet all Company
deadlines specified herein, and shall attempt to make up any Company delays in
meeting subsequent Company deadlines. QF Developer deadlines will be extended to
reflect Company delays beyond Company deadlines specified herein.  Under
extenuating circumstances, the Company or a QF Developer may request an extension
of any deadlines from the Commission.

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 14-035-140

FILED: July9, 2015 EFFECTIVE: August 8, 2015




W7, ROCKY MOUNTAIN
POWER

A DWISION OF PACIFICORP

P.S.C.U. No. 50

First Revision of Sheet No. 38.2
Canceling Original Sheet No. 38.2

ELECTRIC SERVICE SCHEDULE NO. 38 - Continued

PREFACE: (continued)

5. Subject to the specific tariff provisions provided below, the general timelines and
deadlines for actions or responses for Developers and the Company in this tariff are
summarized here for convenience, along with references to the relevant tariff
provisions:

In this tariff, “month” means thirty (30) days, such that five (5) months would equal
one-hundred and fifty (150) days.

a)
b)
¢)
d)
€)
f)

g)
h)

)
k)

)

Company must provide Developer illustrative, pro forma contract within seven (7)
days of request [Section [.B.1];

Developer may request indicative pricing at any time by submitting required
information [Section [.B.2];

Company must notify Developer whether request for indicative pricing is complete
within seven (7) days of submission [Section 1.B.3];

Company must provide indicative pricing within thirty (30) days of notice of
completeness [Section L.B.4];

Developer must request proposed power purchase agreement and submit required
information within sixty (60) days of receipt of indicative pricing [Section 1.B.5];
Company must notify Developer whether request for power purchase agreement
and required information is complete within seven (7) days of submission to the
Company [Section [.B.6];

Company must provide Developer with proposed power purchase agreement
within thirty (30) days of notice of completeness [Section 1.B.6];

Developer must provide Company with initial comments on and proposed edits to
proposed power purchase agreement within thirty (30) days of receipt [Section
1.B.7];

Company must respond to Developer’s initial comments and edits within thirty
(30) days of receipt, and commence negotiations over areas of disagreement
[Section [.B.8];

Indicative prices must be updated unless a PPA is executed within six (6) months
after indicative pricing was provided by the Company [Section L.B.9];

Company must complete all internal reviews and approvals within twenty-one (21)
days after agreement is reached on a proposed final version of a power purchase
agreement [Section 1.B.8];

PPA must be executed within five (5) months after Developer’s receipt of
proposed power purchase agreement [Section 1.B.10];

m) Company must submit power purchase agreement to Commission for approval

n)

within seven (7) days of execution [Section I.B.8]; and
Company must submit Transmission Service Request within seven (7) days after
execution of purchase power agreement [Section 1.B.8].

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 14-035-140

FILED: July 9, 2015 EFFECTIVE: August 8, 2015




W, ROCKY MOUNTAIN

POWER

A DIVISION OF PACIFICORP

P.S.C.U. No. 50

First Revision of Sheet No. 38.3
Canceling Original Sheet No. 38.3

ELECTRIC SERVICE SCHEDULE NO. 38 - Continued
PREFACE: (continued)

6. QF

Developers should pay special attention to the fact that, as specified in the

tariff sections that follow, a QF project will typically be removed from the QF
pricing queue, and any indicative or proposed prices or agreements will no longer
be valid, upon occurrence of any of the following events:

a)

b)

c)

d)

Failure of the QF Developer to submit to the Company a request for a power
purchase agreement within sixty (60) days of its receipt of indicative pricing,
as specified in Section L.B.5;

Failure of the QF Developer to submit written comments and proposals within
thirty (30) days of its receipt of a proposed power purchase agreement, as
specified in Section I.B.7;

Failure of the parties to execute a power purchase agreement within five (5)
months after a proposed power purchase agreement was provided by the
Company to the QF Developer, as specified in Section [.B.10.e.; or

A material change in the point of interconnection, a change in design capacity
of more than 10%, a change in generation technology, or a change of more
than three (3) months in the online date, as specified in Sections [.B.10.a.-d.

7. When a QF project is removed from the QF pricing queue, the developer may
request new indicative pricing and a new agreement by timely following all of the
steps outlined below, in which case it will be placed in the QF pricing queue as a
new project.

AVAILABILITY: To owners of Qualifying Facilities (QFs) in all territory served by the
Company in the state of Utah.

APPLICATION: To owners of existing or proposed QFs with a design capacity greater than
1,000 kW for a Cogeneration Facility or greater than 3,000 kW for a Small Power Production facility
who desire to make sales to the Company, and to QFs who are not able to obtain pricing under
Schedule 37 because the Schedule 37 cap has been reached. Such owners will be required to enter
into written power purchase and interconnection agreements with the Company pursuant to the
procedures set forth below. Additional or different requirements may apply to Utah QFs seeking to
make sales to third-parties, or out-of-system QFs seeking to wheel power to Utah for sale to the
Company. Cogeneration Facilities greater than 100,000 kW seeking a term of ten years or more must
participate in a Company competitive bidding process (RFP). Information on Company RFPs can be
found at http://www.pacificorp.com/sup/rfps.html

(continued)

Issued by authority of Report and Order of the Public Service Commission of Utah in Docket No. 14-035-140

FILED: July 9, 2015

EFFECTIVE: August 8, 2015




W7, ROCKY MOUNTAIN

POWER

A DWISION OF PACIFICORP

P.S.C.U. No. 50

First Revision of Sheet No. 38.4
Canceling Original Sheet No. 38.4

ELECTRIC SERVICE SCHEDULE NO. 38 - Continued
L Process For Negotiating Power Purchase Agreements

A. Communications
Unless otherwise directed by the Company, all communications to
the Company regarding QF power purchase agreements should be
directed in writing as follows:

Rocky Mountain Power
Manager - QF Contracts

825 NE Multnomah St, Suite 600
Portland, Oregon 97232
QFrequests@pacificorp.com

The Company will respond to all such communications in a timely manner. If
the Company is unable to respond on the basis of incomplete or missing
information from the QF owner, the Company shall indicate what additional
information is required. Thereafter, the Company will respond in a timely
manner following receipt of all required information.

B. Procedures
1. Request for Pro Forma Contract. The Company shall provide a QF

Developer with a pro forma power purchase agreement within seven (7)
days of its receipt of a request for the same. The pro forma document
provided (i) does not constitute an offer to enter into an agreement, (ii) may
include general proposed terms and conditions, and (iii) will not include
pricing or project specific information. Anyone who desires to enter into a
power purchase agreement with the Company must proceed in accordance
with this Schedule to request indicative pricing under Section 1.B.2, to
request a proposed power purchase agreement under Section I.B.S, and to
negotiate and execute a power purchase agreement that is executed by the
Company and approved by the Commission.

Request for Indicative Pricing. To obtain indicative pricing with respect

to a proposed project, a QF Developer must provide to the Company the

following general project information:

a) A general description of the QF project and the QF Developer,
including email address and other contact information;

b) generation technology and other related technology applicable to the
site;

(continued)
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¢) design capacity (MW), station service requirements, and net amount of
power to be delivered to the Company's electric system;

d) quantity and timing of monthly power deliveries (including project’s
ability to respond to dispatch orders from the Company) and an hourly
generation profile (12X24 profile minimum, 8760 preferred) in Excel
or other spreadsheet format with all formulae intact;

¢) proposed site location and electrical interconnection point;

f) proposed on-line date and outstanding permitting requirements;

g) demonstration of ability to obtain QF status (FERC Form 556);

h) fuel type(s) and source(s);

i) plans for fuel and transportation agreements (Motive force plans);

j) proposed length of contract term; not to exceed 15 years;

k) status of transmission interconnection arrangements including
interconnection queue number; and

1) other information promptly and reasonably requested by the Company.

3. Notice of Completeness and Queue Position. Within seven (7) days of its
receipt of a request for indicative pricing and supporting materials as specified
above, the Company shall confirm its receipt of the same and notify the QF
Developer whether the submission is substantially complete or if additional
information is required. The Company shall not be obligated to provide
indicative pricing until all information described in Paragraph 1.B.2 has been
received from the QF Developer. Indicative pricing will be determined in light
of other QF projects in the QF pricing queue ahead of the project, and using
inputs and procedures as approved by the Commission. A QF will be added to
the QF pricing queue as of the date the Company has confirmed receipt of all
project information required in Paragraph 1.B.2 and will retain its priority
position in the QF pricing queue for purposes of subsequent requests for
indicative pricing unless and until removed from the QF pricing queue as
provided herein. The Company will notify the QF Developer of the date its
project was added to the QF pricing queue. Once a QF Project has been added
to the QF pricing queue, in the event additional clarifying information is
reasonably required by the Company in order to calculate indicative prices, the
deadlines in Section 1.B.4 shall be extended on a day for day basis until the
requested clarifying information has been provided.

(continued)
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4. TIndicative Pricing. Within thirty (30) days following the date a QF project was
added to the QF pricing queue under Section 1.B.3, the Company shall provide the
QF Developer with indicative pricing, which may include other indicative terms
and conditions, tailored to the individual characteristics of the proposed project.
For the initial indicative pricing request, the Company will include:

a) indicative prices along with indicative terms and conditions,

b) a link to the Company’s most recent quarterly avoided cost price filing
with the Commission for an explanation of inputs and the Commission-
approved method used to develop indicative prices,

¢) a list of key model inputs that affected avoided cost pricing and
descriptions of any significant changes to inputs since that most recent
quarterly avoided cost filing, and

d) an explanation of how the developer can obtain additional information,
including access to the model used to determine pricing.

For any pricing updates provided after the initial indicative prices, the Company
shall provide items a) through d) and a description of any inputs or methods that
have changed since the last quarterly filing or the last indicative prices provided.
An indicative pricing proposal provided by the Company may be used by the QF
Developer to make determinations regarding project planning, financing and
feasibility. However, such prices are indicative only and may be subject to change
by the Company as specified herein or by the Commission. Prices and other terms
and conditions are only final and binding to the extent contained in a power
purchase agreement executed by both parties and approved by the Commission.
The Commission may approve, reject or conditionally approve a power purchase
agreement and may at any time make changes to this Schedule, QF pricing
methods and inputs, or terms and conditions applicable to QF pricing and power
purchase agreements.

5. Request for Proposed Power Purchase Agreement. If a QF Developer desires to
proceed forward with the project it must, within sixty (60) days of its receipt of
indicative pricing, request that the Company prepare and submit for the
Developer’s review a proposed power purchase agreement. Absent timely
submittal of such request, the project will be removed from the QF pricing queue
and the indicative prices will no longer be valid. In connection with its request for
a power purchase agreement, the Developer must provide the Company with the
following additional project information:

(continued)
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a) any available updates to the information specified in Paragraph 1.B.2;

b) evidence of adequate control of proposed site;

¢) identification of and timelines for obtaining any necessary governmental
permits, approvals or authorizations;

d) assurance of fuel supply or motive force;

¢) anticipated timelines for completion of key project milestones;

f) evidence that any necessary interconnection studies are underway and that
the necessary interconnection arrangements can timely be completed in
accordance with Part II sufficient for the project to reach energization by
the proposed on-line date;

g) information describing the developer/owner of the proposed project,
including name, address, and ownership organization chart; and

h) other information promptly and reasonably requested by the Company.

6. Notice of Completeness and Proposed PPA. Within seven (7) days of its receipt
of a request for a power purchase agreement and the information specified in
Section 1.B.5, the Company shall confirm its receipt of the same and notify the
Developer whether any additional information is needed. The Company shall
provide the Developer with a proposed power purchase agreement within thirty
(30) days following the date of the Company’s notice that the information required
in Paragraph 1.B.5 has been received and is substantially complete. The proposed
power purchase agreement shall contain a comprehensive set of proposed terms
and conditions, including specific pricing based on the indicative pricing provided,
as adjusted if necessary in light of specifics of the project. The proposed power
purchase agreement will also specify project specific data and exhibits that must
be provided by the QF Developer prior to final approval or execution of the PPA.
The proposal submitted by the Company shall serve as the basis for subsequent
negotiations.

7. Developer’s Initial Comments and Edits. Within thirty (30) days of receiving a
proposed power purchase agreement, the QF Developer shall prepare and deliver
to the Company an initial set of written comments and proposals, failing which the
Project will be removed from the QF pricing queue and the proposed agreement
and prices will no longer be valid.

8. Company’s Response and Responsibilities. If the QF Developer’s proposals are
not acceptable, the Company shall commence negotiations on all outstanding areas

of disagreement, and:

(continued)
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10.

a) shall respond to the developer’s initial comments and proposals within thirty
(30) days, and thereafter respond timely to subsequent comments and
proposals;

b) will not unreasonably delay negotiations and will respond in good faith to any
additions, deletions or modifications to the proposed power purchase
agreement that are proposed by the QF Developer;

¢) may request to visit the site of the proposed project if such a visit has not
previously occurred;

d) may request additional information from the Developer if reasonably necessary
to finalize the terms of the power purchase agreement and satisfy the
Company's due diligence with respect to the Project; and

¢) shall submit to PacifiCorp Transmission Services a request for network
transmission service relating to the project within seven (7) days after
execution of a power purchase agreement, or otherwise as early as practicable
based on the applicable PacifiCorp Transmission Services tariff;

f) shall complete credit, legal, upper management and any other required internal
reviews of proposed terms and conditions within twenty-one (21) days after
agreement was reached on a proposed final version of a power purchase
agreement; and

g) shall submit a fully executed power purchase agreement to the Commission for
approval within seven (7) days of execution.

Required Pricing Update. The prices in the proposed power purchase agreement
provided by the Company under Section I.B.6 shall be recalculated by the
Company using the most recent available pricing inputs and methods approved by
the Commission, but without a change in the QF project’s pricing queue priority, if
the QF Developer and the Company have not executed a power purchase
agreement within six (6) months after indicative pricing was provided by the
Company under Section 1.B.4, except to the extent delays are caused by Company
actions or inactions, which may include delays in obtaining legal, credit or upper
management approval by the Company.

Removal from QF Pricing Queue. In addition to the circumstances described in
LB.5 and 1.B.7, at any time during the process outlined in LB.3 through 1.B.9, the
Company shall remove a QF project from the QF pricing queue, and any
associated indicative prices, proposed prices or proposed agreement previously
provided will no longer be valid, if any of the following occurs with respect to a
QF project:

(continued)
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11,

a)
b)

c)

d)

A material change in the point of interconnection;

A change in design capacity of 10% or more of the original specified
design capacity;

A change in generation technology (i.e. solar, wind, thermal), including a
change between fixed tilt and tracking solar projects. Changes in the
quantity and timing of monthly power deliveries will not cause removal
from the QF pricing queue so long as the basic generation technology and
design capacity have not changed;

A change in the online date specified in the information provided under
Section 1.B.2.f of more than three (3) months earlier or later; or

A PPA has not been executed by both parties within five (5) months after
the proposed PPA was provided by the Company to the Developer, except
to the extent delays are caused by Company actions or inactions.

Standard PPA Terms. Absent Commission approval to the contrary for good
cause shown, a power purchase agreement executed under this Schedule shall
include the following terms and conditions, among others:

a)
b)

The scheduled commercial operation date must not be greater than thirty
(30) months after the execution date of the power purchase agreement;

The QF Developer must sign a System Impact Study Agreement with
PacifiCorp Transmission (refer to Section 42.2 or Section 51.4 of
PacifiCorp’s OATT) within 120 days of the date a Commission Order
approving the agreement has become final and non-appealable; and

The QF Developer must provide 100% of the project development security
within 30 days of the date a Commission Order approving the PPA has
become final and non-appealable.

II. Process for Negotiating Interconnection Agreements

In addition to negotiating a power purchase agreement, QFs intending to make sales to the
Company are also required to enter into an interconnection agreement that governs the
physical interconnection of the project to the Company's transmission or distribution system.
The Company's obligation to make purchases from a QF is conditioned upon all necessary
interconnection arrangements being consummated.

It is recommended that the owner initiate its request for interconnection as early in the
planning process as possible, to ensure that necessary interconnection arrangements proceed
in a timely manner on a parallel track with negotiation of the power purchase agreement.
Interconnection agreements (both transmission and distribution level voltages) are handled by
the Company's power delivery function, PacifiCorp Transmission Services.

(continued)
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A.

Communications

Initial communications regarding interconnection agreements should be directed to the
Company in writing as follows:

PacifiCorp Transmission Services
Interconnection Requests

825 NE Multnomah St, Suite 1600
Portland, Oregon 97232
QFrequests@pacificorp.com

Procedures

Generally, the interconnection process involves (1) initiating a request for
interconnection, (2) completion of studies to determine the system impacts associated
with the interconnection and the design, cost, and schedules for constructing any
necessary interconnection facilities, (3) execution of an interconnection agreement.

The QF project owner is responsible for all interconnection costs assessed by the
Company on a nondiscriminatory basis.

For interconnections greater than twenty (20) megawatts, the Company will process
the interconnection application through PacifiCorp Transmission Services generally
following the procedures for studying the generation interconnection described in the
Company’s Open Access Transmission Tariff, PacifiCorp FERC Electric Tariff, Fifth
Revised Volume No. 11 Pro Forma Open Access Transmission Tariff (OATT), as the
same may be changed or updated, on file with the Federal Energy Regulatory
Commission (FERC). A copy of the OATT is available on-line at
http//www.oasis.pacificorp.com.

For interconnections equal to or less than twenty (20) megawatts, the Company will
process the interconnection application in accordance with Utah Admin. Code R746-
312.

The Company’s interconnection forms and agreements, are provided electronically at
the following address: http://www.pacificorp.com/tran/ts/gip/qf.html

(continued)
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III.  Process for Filing a Complaint with the Commission on Contract Terms
The Commission has both informal and formal dispute resolution processes which can

be reviewed on the Commission website at the following
address: http://www.psc.utah.gov/complaints/index.html.

These processes are available for any matter as to which the Commission has
jurisdiction, which may include (i) QF PPA contracts, (ii) small QF interconnection
agreements (less than 20 MW), and (iii) large QF interconnection agreements (more
than 20 MW), so long as all of the QF output is sold exclusively to the Company. To
the extent any portion of the QF output is sold to anyone other than the Company, a
QF generation interconnection may be subject to FERC jurisdiction. Nothing in this
Schedule will affect the jurisdiction of the Commission or FERC, and all parties will
retain any and all rights they may have under any applicable state or federal statutes or
regulations.
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The Commission approves an uncontested settlement agreement resolving all issues in
this docket except for PacifiCorp’s capacity contribution study for wind and solar resources. The
settlement agreement addresses issues including queue management, power purchase agreement
milestones, and avoided cost modeling updates. Parties agree the settlement agreement’s terms
are in the public interest and will result in rates that are just and reasonable.
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I. PROCEDURAL HISTORY AND BACKGROUND

This matter is before the Public Service Commission of Utah (“Commission”) regarding
a settlement agreement (“Settlement Agreement”) filed by PacifiCorp, dba Rocky Mountain
Power (“PacifiCorp” or “Company”), on May 5, 2015.

On August 22, 2014, PacifiCorp filed its quarterly compliance filing for Electric Service
Schedule No. 38 “Qualifying Facility Procedures” (“Schedule 38”) avoided cost input changes
for the second quarter of 2014 (“Quarterly Compliance Filing”) in Docket No. 14-035-40.! On
September 22, 2014, the Division of Public Utilities (“Division”), the Office of Consumer
Services (“Office”), Utah Clean Energy (“UCE”), and SunEdison, LLC (“SunEdison”) filed
initial comments on the Quarterly Compliance Filing addressing multiple issues related to
Schedule 38. On October 6, 2014, the Commission convened a scheduling conference (“October
Scheduling Conference”) and issued a notice of status and scheduling conference to be held on
November 6, 2014.

On October 9, 2014, PacifiCorp filed its capacity contribution study for wind and solar
resources (“Capacity Contribution Study”) in compliance with the Commission’s August 16,
2013, Order on Phase II Issues in Docket No. 12-035-1002 (“2013 Avoided Cost Order”). In the

Capacity Contribution Study, PacifiCorp proposed capacity contribution values for wind and

| See In the Matter of Rocky Mountain Power’s 2014 Avoided Cost Input Changes Quarterly Compliance Filing,
Docket No. 14-035-40.

2 See In the Matter of the Application of Rocky Mountain Power for Approval of Changes to Renewable Avoided
Cost Methodology for Qualifying Facilities Projects Larger than Three Megawatls, Docket No. 12-035-100, (Order
on Phase II Issues; August 16, 2013).




DOCKET NO. 14-035-140

-2-
solar resources based on the capacity factor approximation method, pursuant to the
Commission’s direction in the 2013 Avoided Cost Order.

On October 14, 2014, the Division filed a memorandum recommending that to facilitate a
comprehensive review of the issues surrounding Schedule 38, the Commission open a new
docket combining review of the Capacity Contribution Study in Docket No. 12-035-100 with the
issues raised by parties regarding the Quarterly Compliance Filing in Docket No. 14-035-40. In
response to the Division’s request, on October 27, 2014, the Commission issued a Notice of
Status and Scheduling Conference (“October Notice™) opening Docket No. 14-035-140,
providing a review of the issues identified by parties in these two dockets. Pursuant to the
October Notice, on October 30, 2014, the Office filed a list of issues to be addressed and on
October 31, 2014, the Division, UCE, and SunEdison filed issues for consideration. Also
pursuant to the October Notice, on November 7, 2014, the Commission issued a Scheduling
Order and Notices of Technical Conferences and Status and Scheduling Conference
(“Scheduling Order™).

Pursuant to the Scheduling Order, on December 2, 2014, the Commission held technical
conferences to allow PacifiCorp to present its Capacity Contribution Study and to discuss its
queue management policies for qualifying facilities (“QF”) and power purchase agreement
milestones. On January 6, 2015, the Commission held a technical conference to allow PacifiCorp
to discuss its Schedule 38 avoided cost modeling process.

On January 9, 2015, PacifiCorp filed a Motion for Expedited Approval of Capacity

Contribution Study and CF Method Values (“Motion for Expedited Approval”) in Docket Nos.
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14-035-140 and 12-035-100. On January 12, 2015, the Commission issued a First Order
Amending Scheduling Order noticing a Status and Scheduling Conference on January 21, 2015,
allowing parties to address PacifiCorp’s Motion for Expedited Approval. In resolution of
PacifiCorp’s Motion for Expedited Approval, all parties at the status and scheduling conference
agreed to an expedited schedule for final resolution of all issues raised in PacifiCorp’s Motion
for Expedited Approval and all other issues to be addressed in this docket. On January 23, 2015,
the Commission issued a Scheduling Order and Notices of Technical Conference and Hearing
(“January Scheduling Order”) consistent with the procedural schedule agreed to by the parties at
the scheduling conference.

On April 27, 2015, PacifiCorp informed the Commission that parties in this docket were
engaged in settlement negotiations and requested the Commission modify the procedural
schedule to accommodate ongoing negotiations. On April 27, 2015, the Commission issued its
First Order Amending Scheduling Order (“April Scheduling Order”) modifying the January
Scheduling Order and extending the deadline for direct testimony on all issues, except for the
Capacity Contribution Study, to May 3, 2015.

On April 28, 2015, the Division and UCE filed direct testimony on the Capacity
Contribution Study.

On May 5, 2015, pursuant to the April Scheduling Order, and at the request of the
intervening parties, the Commission canceled the technical conference previously scheduled for
May 6, 2015. Also on May 5, 2015, PacifiCorp filed the Settlement Agreement signed by the

following parties (collectively, the “Settling Parties™): PacifiCorp, the Division, the Office,
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UCE, SunEdison, and Scatec Solar North America, Inc. (“Scatec”). PacifiCorp recommended the
Commission vacate the testimony deadlines for all issues in this docket except issues related to
the Capacity Contribution Study, and also requested the Commission consider the Settlement
Agreement at a separate hearing on May 26, 2015. The Settling Parties also requested the option
to provide pre-filed written testimony addressing the Settlement Agreement in advance of the
proposed Settlement Agreement hearing.

On May 8, 2015, the Commission issued its Second Order Amending Scheduling Order
(“May Scheduling Order”) modifying the remaining dates of the schedule in this docket,
pursuant to the Settling Parties’ requests outlined in the Settlement Agreement.

On May 19, 2015, the Commission issued an action request (“May 19™ Action Request™)
to the Division to receive clarifying information on components of the Settlement Agreement.
Specifically, the Commission asked the Division to:

1. Investigate why language regarding requirements for cogeneration facilities

with a design capacity of 100,000 kW, as approved in Docket No. 19085161,
is absent from both the original and revised sheets for Schedule 38;

2. Clarify the meaning of references to “draft” or “proposed” Power Purchase
Agreements (“PPA”) which appear to be used interchangeably in the Settlement
Agreement;

3. Determine if Item 5.1 on Sheet No. 38.2 correctly references Section L.B.10 of
the proposed Schedule 38;

4. Clarify the meaning of the term “months” used to describe the period of
timelines and associated triggering events in the proposed Schedule 38;

5. Determine how and when missing contact email addresses within the proposed
Schedule 38 would be supplied.

On May 22, 2015, SunEdison filed comments in support of the Settlement Agreement.

3 See In the Matter of the Application of Rocky Mountain Power for Approval of Changes to Tariff Schedule No. 38,
Qualifying Facility Procedures, Docket No. 12-035-101, (Order on Tariff Modifications; March 21, 2013).
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Pursuant to the May Scheduling Order, on May 26, 2015, the Commission convened a
hearing to examine the Settlement Agreement.

II. SETTLEMENT AGREEMENT

PacifiCorp represents the Settling Parties held a series of settlement discussions
commencing in late February 2015 and continuing through mid-April 2015. With the exception
of the Capacity Contribution Study, the Settling Parties state the Settlement Agreement resolves
most of the issues raised in this docket, including queue management, power purchase agreement
milestones and avoided cost modeling updates. The Settling Parties agree the Settlement
Agreement’s settlement terms are in the public interest and will result in rates that are just and
reasonable. The Settling Parties will address issues related to the Capacity Contribution Study,
pursuant to the May Scheduling Order.

The Settlement Agreement contains 34 numbered paragraphs and an exhibit containing
the proposed Schedule 38 tariff, both in clean and redline versions. The Settlement Agreement
and exhibit, excluding the redlined tariff sheets, is attached to and incorporated in this order.

III. PARTIES’ POSITIONS
A. PacifiCorp

At hearing, PacifiCorp provided a witness in support of the Settlement Agreement.
PacifiCorp provided an overview of events in this and related dockets and a summary of the
Settlement Agreement. PacifiCorp testifies the Settlement Agreement resolves all issues in this
docket related to QF pricing queue management, QF power purchase agreement milestones, and

QF avoided cost modeling updates. PacifiCorp states the modifications made in these areas are
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intended to improve efficiency and transparency of the process through which QFs receive
indicative pricing and negotiate power purchase agreements with PacifiCorp and will benefit
both QFs and PacifiCorp.

At hearing, PacifiCorp responded to the Commission’s May 19% Action Request.
PacifiCorp acknowledged approved language for cogeneration facilities with a design capacity of
100,000 kW was inadvertently excluded from both the current and proposed Schedule 38 and is
not opposed to including language stating cogeneration facilities greater than 100,000 kW
seeking a term of ten years or more must participate in a Company competitive Request for
Proposal (“RFP”) bidding process in the Application section of the proposed Schedule 38.
PacifiCorp also recommends including the website link where information on the PacifiCorp
RFP process can be found in the proposed Schedule 38’s Application section. PacifiCorp testifies
the terms “proposed” and “draft” PPA as used in the Settlement Agreement have the same
meaning, and is not opposed to modifying the Settlement Agreement to consistently use the term
“proposed” PPA throughout the document.

PacifiCorp testifies Item 5.1 on Sheet No. 38.2 correctly references Section 1.B.10 on
Sheet No. 38.8.

After discussion on the issue of the term “months” at hearing, PacifiCorp recommends

the tariff should include a definition stating that when the term “month” is used, the intended
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meaning is 30 days. PacifiCorp testifies it is not opposed to adding clarifying language to the
tariff regarding this issue.

Finally, PacifiCorp testifies it will include full contact email addresses in the final version
of the proposed Schedule 38 tariff, which it intends to file following a Commission order in this
docket.

PacifiCorp testifies the Settling Parties worked in good faith to achieve a workable
agreement. PacifiCorp states it supports the Settlement Agreement, believes it is in the public
interest, and recommends the Commission approve it with the modifications identified above.

B. Division

The Division provided a witness at the hearing in support of the Settlement Agreement.
The Division testifies the Settlement Agreement helps address Division concerns, especially
those regarding the QF pricing queue management process. Specifically, the Division testifies
the proposed Schedule 38 terms will introduce specific milestones that will reduce the number of
speculative projects holding positions in the pricing queue for lengthy time periods, and will help
expedite the completion of viable QF projects.

The Division testifies the Settlement Agreement is a significant improvement to the
current process, is just and reasonable and in the public interest. The Division does not oppose
PacifiCorp’s responses to the May 19" Action Request, as described above. The Division
recommends the Commission approve the Settlement Agreement, as modified by PacifiCorp’s

May 19" Action Request responses.
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C. Office

The Office provided a witness in support of the Settlement Agreement at the hearing. The
Office testifies the proposed Schedule 38 tariff now contains components that address the
Office’s concerns about PPA milestones, management of the number of potential QFs in the QF
pricing queue, and the review and implementation of changes to avoided cost modeling
assumptions used to develop PPA prices.

The Office testifies the proposed tariff contains explicit deadlines that, if not met, will
result in a QF being removed from the pricing queue and also includes requirements that update
indicative prices if they are more than 6 months old at the time the PPA is executed. The Office
testifies the proposed Schedule 38 tariff requires that a QF’s scheduled commercial operation
date must occur no more than 30 months after the execution date of the PPA, and also requires a
QF to sign a transmission system impact study agreement within 120 days of receiving
Commission approval of the PPA. The Office notes the Settlement Agreement provides
interested parties a process for reviewing proposed modeling assumption changes, particularly
for non-routine changes, and provides an opportunity for parties to challenge those updates prior
to implementation.

Regarding the May 19" Action Request, the Office agrees with PacifiCorp’s proposed
responses, but desires an opportunity to review the references to “draft” or “proposed” PPAs
before it makes a final determination on this issue. The Office states that if it finds any objections

to PacifiCorp’s response on this issue, it will file an appropriate response.
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The Settlement Agreement, according to the Office, resolves issues in a way that
maintains ratepayer indifference, provides comparable treatment to a project, and does not result
in undue barriers to QF development. The Office testifies the Settlement Agreement is just and
reasonable and in the public interest and recommends the Commission approve the Settlement
Agreement.

D. UCE
UCE counsel represents UCE supports the Settlement Agreement.
E. SunEdison

SunEdison counsel noted a witness could be made available at hearing to address
Commission questions about the Settlement Agreement.

IV. DISCUSSION, FINDINGS, AND CONCLUSIONS

The Settling Parties represent a diversity of interests and customer groups. These Settling
Parties agree the Settlement Agreement is in the public interest, and all of its terms and
conditions will produce fair, just, and reasonable results. All testimony and exhibits filed in this
docket, and all sworn testimony provided at hearing, are entered into this docket as evidence
supporting the Settlement Agreement. No intervening party opposes the Settlement Agreement.

Regarding proposed tariff Sheet No. 38.1, Item 3 which discusses the interconnection
process, we find it would be useful for PacifiCorp to include a reference to Section 2.B in tariff
Sheet No. 38.10 which describes interconnection process procedures. At hearing, PacifiCorp

agreed with this recommendation.
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After further consideration regarding the concept of months, as that term is used in the

proposed Schedule 38 tariff, PacifiCorp recommends the tariff should include a definition stating

that when the term “month” is used, the intended meaning is 30 days, as noted above. We find it

would be helpful for PacifiCorp to include a definition in the tariff consistent with the response it

provided at the hearing.

Based on the Settling Parties’ responses to the May 19" Action Request at hearing, we

direct PacifiCorp to make the following modifications to the proposed Schedule 38:

1.

Insert the following language in the proposed Schedule 38’s Application section on
Sheet No. 38.3: “Cogeneration Facilities greater than 100,000 kW seeking a term of ten
years or more must participate in a Company competitive bidding process (RFP).
Information on Company RFPs can be found at
http://www.pacificorp.com/sup/rfps.html;”

Insert the term “proposed” in all instances where the term “draft” PPA is used in the
Settlement Agreement;

Prepare a consistent definition of the term “months” and insert it in Schedule 38, as
appropriate;

Correct and complete contact email addresses and insert these changes in Schedule 38,
as discussed above;

Modify tariff Sheet No. 38.1, Item 3 to include a reference to Section 2.B where the
interconnection process is described.

The Settling Parties testify these changes are not material and no party opposes their

incorporation in the Settlement Agreement. PacifiCorp agrees to update and correct the proposed

Schedule 38 tariff to include these modifications and will file a revised version for review by the

Commission.

As we have noted in previous orders, settlements of matters before the Commission are,

by statute, encouraged at any stage of our proceedings.* The Commission may approve a

4 See Utah Code Ann. § 54-7-1.
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stipulation or settlement after considering the interests of the public and other affected persons, if
it finds the stipulation or settlement in the public interest.® In reviewing a settlement, the
Commission also may consider whether it was the result of good faith, arms-length negotiation.’
When reviewing a settlement involving a rate increase, the Commission may limit factors and
issues to be considered in its determination of just and reasonable rates.”

Our consideration of the Settlement Agreement is guided by Utah statutory provisions in
Utah Code Ann. § 54-7-1, et seq., encouraging informal resolution of matters brought before the
Commission. Based on our consideration of the evidence before us, the testimony and
recommendations of the Parties, the Settlement Agreement terms and conditions, and the
applicable legal standards, we find approval of the Settlement Agreement to be in the public
interest and find it constitutes a reasonable and lawful basis for establishing just and reasonable
rates.

Based on the foregoing, the Commission approves the Settlement Agreement, with the
modifications identified above. Our approval of the Settlement Agreement, as in similar cases, is

not intended to alter any existing Commission policy or to establish any Commission precedent.

5 See Utah Dept. of Admin. Services v. Public Service Comm'n, 658 P.2d 601, 613-14 (Utah 1983).
6 See id at 614, n.24.
7 See Utah Code Ann. § 54-7-1(4).
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V. ORDER
1. The Settlement Agreement and exhibit (excluding the redline Schedule 38 tariff
sheets) is attached and incorporated into this order by reference.
2. We approve the Settlement Agreement, and all of its terms and conditions, as
modified by the following Schedule 38 language changes:
a) Insert the following language in Schedule 38’s Application
section on Sheet No. 38.3: “Cogeneration Facilities greater than
100,000 kW seeking a term of ten years or more must participate
in a Company competitive bidding process (RFP). Information
on Company RFPs can be found at
http://www.pacificorp.com/sup/rfps.html;”
b) Insert the term “proposed” in all instances where the term “draft”
PPA is used in the Settlement Agreement;
¢) Prepare a consistent definition of the term “months” and insert it
in Schedule 38, as appropriate;
d) Correct and complete contact email addresses as discussed
above;
e) Modify tariff Sheet No. 38.1, Item 3 to include a reference to
Section 2.B where the interconnection process is described.
3. PacifiCorp shall file the revised Schedule 38 with the noted modifications within

30 days of the date of this order.
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DATED at Salt Lake City, Utah, this 9" day of June, 2015.

/s/ David R. Clark, Commissioner

/s/ Thad LeVar, Commissioner

Attest:

/s/ Gary L. Widerburg

Commission Secretary
DW#266796

Notice of Opportunity for Agency Review or Rehearing

Pursuant to §§ 63G-4-301 and 54-7-15 of the Utah Code, an aggrieved party may request
agency review or rehearing of this written Order by filing a written request with the Commission
within 30 days after the issuance of this Order. Responses to a request for agency review or
rehearing must be filed within 15 days of the filing of the request for review or rehearing. If the
Commission does not grant a request for review or rehearing within 20 days after the filing of the
request, it is deemed denied. Judicial review of the Commission’s final agency action may be
obtained by filing a petition for review with the Utah Supreme Court within 30 days after final
agency action. Any petition for review must comply with the requirements of §§ 63G-4-401 and
63G-4-403 of the Utah Code and Utah Rules of Appellate Procedure.




DOCKET NO. 14-035-140

- 14 -
CERTIFICATE OF SERVICE

I CERTIFY that on the 9" day of June, 2015, a true and correct copy of the foregoing
was delivered upon the following as indicated below:

By Electronic-Mail:

Robert C. Lively (bob.lively@pacificorp.com)
Yvonne R. Hogle (yvonne.hogle@pacificorp.com)
Daniel E. Solander (daniel.solander@pacificorp.com)
Rocky Mountain Power

D. Matthew Moscon (dmmoscon(@stoel.com)
Attorney for Rocky Mountain Power

Data Request Response Center (datarequest@pacificorp.com)
Brian Dickman (brian.dickman@pacificorp.com)
PacifiCorp

Jerold G. Oldroyd (oldroydj@ballardspahr.com)
Sharon M. Bertelsen (bertelsens@ballardspahr.com)
Ballard Spahr LLP

Luigi Resta (luigi.resta@scatecsolar.us)
Scatec Solar North America, Inc.

Sophie Hayes (sophie@utahcleanenergy.org)
Kate Bowman (kate(@utahcleanenergy.org)
Utah Clean Energy

J. Craig Smith (jesmith@smithlawonline.com)
Adam S. Long (along@smithlawonline.com)
Smith Hartvigsen, PLLC

Gary A. Dodge (gdodge@hjdlaw.com)
Hatch, James & Dodge

Daniel Patry (dpatry(@sunedison.com)
SunEdison, LLC
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John Gorman (johng@ecoplexus.com)
Erik Stuebe (eriks@ecoplexus.com)
Ecoplexus, Inc.

Tony Hall (mail@ehc-usa.com)
Ellis-Hall Consultants, LL.C

Dr. Don Reading (dreading@mindspring.com)
Ben John & Associates

Ros Rocco Vrba, MBA (rosvrba@energyofutah.onmicrosoft.com)
Energy of Utah LLC

Robert Millsap (bobmillsap@renewable-energy-advisors.com)
Renewable Energy Advisors

Christine Mikell (christine@wasatchwind.com)
Wasatch Wind

Michael D. Cutbirth (mcutbirth@champlinwind.com)
Blue Mountain Power Partners, LLC

Maura Yates (myates@sunedison.com)
Sun Edison, LLC

Steven S. Michel (smichel@westernresource.org)
Nancy Kelly (nkelly@westernresource.org)
Charles R. Dubuc (rdubuc@westernresource.org)
Cynthia Schut ( cindy.schut@westernresource.org)
Western Resource Advocates

Mike Ostermiller (mike@nwaor.org)
Chris Kyler (chris@kkoslawyers.com)
Kyler, Kohler, Ostermiller & Sorenson

Lisa Thormoen Hickey (lisahickey@coloradolawyers.net)
Alpern Myers Stuart LLC

Chris Shears (cshears@everpower.com)
EverPower Wind Holding Company
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Peter J. Richardson (peter@richardsonandoleary.com)
Richardson & O’Leary, PLLC

Jeffrey Barrett (jhbarrett@utah.gov)
Utah Office of Energy Development

Peter J. Mattheis (pjm@bbrslaw.com)
Eric J. Lacey (elacey@bbrslaw.com)
Brickfield, Burchette, Ritts & Stone, P.C.

Jeremy R. Cook (jre@pkhlawyers.com)
Parsons Kinghorn Harris, P.C.

William J. Evans (bevans@parsonsbehle.com)
Vicki M. Baldwin (vbaldwin@parsonsbehle.com)
Parsons Behle & Latimer

Kevin Higgins (khiggins@energystrat.com)
Neal Townsend (ntownsend@energystrat.com)
Energy Strategies

Roger Swenson (roger.swenson@prodigy.net)
E-Quant Consulting LLC

Travis Ritchie (travis.ritchie@sierraclub.org)
Gloria D. Smith (gloria.smith@sierraclub.org)
Sierra Club

David Wooley (dwooley@kfwlaw.com)
Keyes, Fox & Wiedman LLP

Arthur F. Sandack, Esq (asandack@msn.com)
IBEW Local 57

Kurt J. Boehm, Esq. (kboehm@BKIL lawfirm.com)
Jody Kyler Cohn, Esq. (Jkylercohn@BKILlawfirm.com)
Boehm, Kurtz & Lowry

Brian W. Burnett, Esq. (brianburnett@cnmlaw.com)
Callister Nebeker & McCullough
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Stephen J. Baron (sbaron@jkenn.com)
J. Kennedy & Associates

Capt Thomas A. Jernigan (Thomas.Jernigan@us.af.mil)
Mrs. Karen White (Karen.White.13@us.af.mil)
USAF Utility Law Field Support Center

Meshach Y. Rhoades, Esq. (thoadesm@gtlaw.com)
Greenberg Traurig

Steve W. Chriss (Stephen.Chriss@wal-mart.com)
Wal-Mart Stores, Inc.

Anne Smart (anne(@allianceforsolarchoice.com)
The Alliance for Solar Choice
Michael D. Rossetti (solar@trymike.com)

Christine Brinker (cbrinker(@swenergy.org)
Southwest Energy Efficiency Project

Patricia Schmid (pschmid@utah.gov)
Justin Jetter (jjetter@utah.gov)

Rex Olsen (rolsen@utah.gov)
Assistant Utah Attorneys General

By Hand-Delivery:

Division of Public Utilities
160 East 300 South, 4" Floor
Salt Lake City, UT 84111

Office of Consumer Services
160 East 300 South, 2™ Floor
Salt Lake City, UT 84111

Administrative Assistant
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ATTACHMENT: SETTLEMENT AGREEMENT




BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

In the Matter of the Review of Electric
Service Schedule No. 38, Qualifying
Facilities Procedures, and Other
Related Issues

DOCKET NO. 14-035-140

SETTLEMENT AGREEMENT

This Settlement Stipulation (“Stipulation”) is entered into by and among
the parties whose signatures appear on the signature pages hereof (collectively
referred to herein as the “Parties” and individually as a “Party”).

1. The Parties have conducted settlement discussions over the
course of several days and had meetings on February 23, 2015, March 12, 2015,
March 18, 2015, March 24, 2015, April 1, 2015 and April 14, 2015 to which
Intervening parties in this docket were invited, to the extent they had
intervened by the date the scheduled settlement meetings took place. In
addition, drafts of this Stipulation were circulated to intervening parties for
review and comment on April 13, 2015 and on April 22, 2015, and there have
been further discussions among various parties. This Stipulation has been
entered into by the Parties after consideration of the views of all intervening
parties expressed during that process. No intervening party has indicated that

it intends to oppose this Stipulation.




2. The Parties represent that this Stipulation is just and
reasonable in result. The Parties recommend that the Public Service
Commission of Utah (“Commission”) approve the Stipulation and all of its
terms and conditions. The Parties request that the Commission make findings
of fact and reach conclusions of law based on the evidence and on this
Stipulation and issue an appropriate order thereon.

BACKGROUND

3 On August 22, 2014, Rocky Mountain Power (“Company” or
“Rocky Mountain Power”) filed its quarterly compliance filing for avoided cost
input changes for the second quarter of 2014 in Docket No. 14-035-40.

4. On September 22, 2014, the Division of Public Utilities (“DPU”),
the Office of Consumer Services, Utah Clean Energy, and SunEdison, LLC
filed initial comments and requested that the Commission hold a scheduling
conference to discuss a process and schedule for Docket No. 14-035-40. The
Commission issued a notice of status and scheduling conference for Thursday,
November 6, 2014.

5. On October 9, 2014, Rocky Mountain Power filed a Compliance
Filing together with pre-filed testimony and an exhibit containing the
Company’s capacity contribution study (“RMP Study”) for wind and solar
resources (“Request”). The Company filed the Request in compliance with the
Commission’s Phase II Order in Docket No. 12-035-100 where the Commission

directed the Company to complete a capacity contribution study using either




the effective load carrying capability method or the capacity factor
approximation method (“CF Method”).

6. Generally, the Company requested that the Commission adopt
the capacity contribution values derived from the RMP Study and replace the
interim capacity contribution values the Commission adopted in the Phase II
Order in Docket No. 12-035-100.

7. The Company indicated that the interim values should be
replaced in the calculation of capacity payments for wind and solar QF projects
under the currently effective and recently approved Proxy/PDDRR method.

8. On October 14, 2015, the DPU filed a memorandum responding
to the Company’s compliance filing recommending the Commission open a new
docket that combines review of the RMP Study in Docket No. 12-035-100 with
the issues raised by parties in Docket No. 14-035-40. The DPU stated
combining them would allow for a comprehensive review of the issues
surrounding tariff Schedule 38. In response to the DPU’s request, the
Commission opened Docket No. 14-035-140.

9. On November 7, 2014, the Commission issued a Scheduling Order
setting a schedule for several technical conferences and discovery. The Parties
indicated to the Commission that having several technical conferences at the
beginning of the case may narrow the scope of the issues on which they would

have to file testimony and eventually litigate in this case.




10. A technical conference on the RMP Study for Wind and Solar
Resources was held on December 2, 2014, during which the Company
responded to questions submitted by the parties and provided other
information.

11. A technical conference on Queue Management and Power
Purchase Agreement Milestones was also held on December 2, 2014, during
which the Company responded to questions submitted by the parties and
provided other information.

12. A technical conference on Avoided Costs Modeling was held on
January 6, 2015, during which the Company responded to questions submitted
by the parties and provided other information.

13. The Commission issued a First Order Amending the Scheduling
Order January 12, 2015.

14.  The Commission held another Status and Scheduling Conference
January 21, 2015 and issued a Scheduling Order and Notices of Technical
Conference and Hearing on January 23, 2015. Pursuant to this order, the
Commission scheduled testimony as follows: Direct Testimony responding to
the RMP Study and Avoided Cost Input Changes Report and/or Alternative

Proposals due April 28, 2015; Technical Conference (Alternative Proposals),




May 6, 2015; Rebuttal Testimony due May 28, 2015; Sur-rebuttal Testimony
due June 11, 2015; and Hearings on June 18-19, 2015.
15. The Parties have engaged in discovery.

16. The Parties have held a series of settlement discussions
commencing on February 23, 2015 and continuing through April 14, 2015. All
intervenors in the docket have been invited to participate in these settlement
conferences, to the extent they had intervened on the date the settlement
discussions were held.

17. The Parties have now reached agreement on most of the issues
raised by parties in this matter, with the exception of the RMP Study,
including queue management, power purchase agreement milestones and
avoided cost modeling updates and agree that the following settlement terms
are in the public interest and will result in rates that are just and reasonable.

SETTLEMENT TERMS
AVOIDED COSTS MODELING ASSUMPTIONS

18. The Parties agree that the Company will identify and explain
new or updated assumptions used in modeling avoided costs in its quarterly
compliance filings for Schedule 38, and that such updated assumptions will not
necessitate an amendment to this Stipulation.

19. The Parties agree that the Company will classify new and
updated assumptions as either “Routine Updates” or “Non-Routine Updates”.
Routine Updates will be incorporated into avoided cost pricing without prior

notification or agreement from the parties. A Non-Routine Update may be




incorporated into the avoided cost pricing only after it has been identified in a
Schedule 38 quarterly compliance filing, copies of which will be sent to any
party who has requested receipt of the same, and either: 1) the Non-Routine
Update was unchallenged by any party for a period of three weeks after the
filing of the quarterly compliance report, or ii) the Non-Routine Update is
challenged by any party and resolution is reached either by settlement or later
Commission action.

20.  The Parties agree that parties may challenge or file comments on
both Routine Updates and Non-Routine Updates and the Company may file
reply comments. The Commission may be asked to determine whether any
challenged updates should be included in avoided cost pricing, and whether
challenged updates should be considered Routine or Non-Routine.

21. The Parties agree that Routine Updates are intended to refresh
basic model inputs in order to keep the GRID model current, and typically
involve changes in operating data that are expected and measurable. Some
Routine Updates are implemented shortly after occurrence, such as contract
changes or QF pricing queue changes. Many Routine Updates are done on a
quarterly basis, such as the updated official forward price curve, the addition
of new long-term contracts, changes to the Company’s long-term load forecast,
new or changed contracts for electricity and natural gas, fuel price forecasts,
pipeline expenses, wheeling expenses, electric and gas swaps, actual QF costs,

short-term sales, and existing plant attributes such as changes in capacity,




derates, and start-up attributes. Other Routine Updates are done on a semi-
annual or other periodic basis, such as inputs to the rolling average historical
base period including forced and planned outage rates, heat rate coefficients,
market capacity limits, and short-term transmission rights, updated inputs to
a Commission-approved method for calculating intermittent resource
integration costs, and the timing and nature of resources in the preferred
portfolio reflected in a Commission-filed Integrated Resource Plan (“IRP”) or
IRP update.

22. The Parties agree that Non-Routine Updates include adding a
transmission bubble to the GRID topology, making post-hoc adjustments to the
official forward price curves (e.g., to remove carbon costs), changes in
calculation methodologies or departures from Commission-approved modeling
techniques (e.g., hourly wind shape vs. flat 6-hour block wind shape), and other
changes that are reasonably expected to be substantive or difficult to measure.
Any party may request Commission guidance on whether a particular update
should be considered Routine or Non-Routine.

23. The Parties agree to the following schedule to address contested
Routine Updates and Non-Routine Updates, which may include those

identified in a quarterly compliance filing:

a. Parties will file a notice with the Commission within three
weeks after the Company files its quarterly compliance filing, to identify

which specific assumptions, if any, they intend to contest. Failure of any




party to file such notice will not preclude later challenges, but will result
in incorporation of unchallenged Non-Routine Updates into avoided cost
modeling.

b. A party filing a challenge will ask the Commission to hold
a scheduling conference to set a reasonable schedule to address any
challenges or other relevant issues.

QF Pricing Queue Management and Power Purchase Agreement Milestones

24. The Parties agree to the changes to QF pricing queue
management and the power purchase agreement milestones and to other
modifications to Schedule 38 tariff, as set forth in the Revised Schedule 38
attached as_Exhibit A.

Transitional Procedures; Unresolved Issue

25. Upon Commission approval of this Stipulation, the Company will
promptly notify each QF project currently in the QF pricing queue for which a
power purchase agreement has not yet been executed of the requirements of
this Stipulation and the new tariff provisions, of such project’s status under
the new tariff provisions, and of the amount of time remaining for such project
to complete the next step to remain in the QF pricing queue under the new
tariff requirements, which time shall be a minimum of thirty (30) additional
days from the date of notice.

26. The Parties represent that no agreement has been reached with

regard to the RMP Study and its capacity contribution values.




GENERAL TERMS AND CONDITIONS

27. Not all Parties agree that each aspect of this Stipulation is
warranted or supportable in isolation. Utah Code Ann. §54-7-1 authorizes
the Commission to approve a settlement so long as the settlement is just
and reasonable in result. While the Parties are not able to agree that each
specific component of this Stipulation is just and reasonable in isolation, all
of the Parties agree that this Stipulation as a whole is just and reasonable
in result and in the public interest.

28.  All negotiations related to this Stipulation are confidential,
and no Party shall be bound by any position asserted in negotiations.
Except as expressly provided in this Stipulation, and in accordance with
Utah Admin. Code R746-100-10.F.5, neither the execution of this
Stipulation nor any Order adopting it shall be deemed to constitute an
admission or acknowledgment by any Party of the validity or invalidity of
any principle or practice of regulatory accounting or ratemaking; nor shall
they be construed to constitute the basis of an estoppel or waiver by any Party;
nor shall they be introduced or used as evidence for any other purpose in a
future proceeding by any Party except in a proceeding to enforce this
Stipulation.

29.  The Parties agree that no part of this Stipulation or the formulae

and methodologies used in developing the same or a Commission Order

approving the same shall in any manner be argued or considered as




precedential in any future case except with regard to issues expressly
called-out and intended to be resolved on an ongoing basis by this
Stipulation. This Stipulation does not resolve and does not provide any
inferences regarding, and the Parties are free to take any position with
respect to any issues not specifically called-out and settled herein.

30. The Parties request that the Commission hold a hearing on this
Stipulation. Rocky Mountain Power, the Division of Public Utilities
(“DPU”), and the Office of Consumer Services (“OCS”) each will, and other
Parties may, make one or more witnesses available to explain and offer
further support for this Stipulation. The Parties shall support the
Commission’s approval of this Stipulation. As applied to the DPU and the
OCS, the explanation and support shall be consistent with their statutory
authority and responsibility.

31. The Parties agree that if any person challenges the approval
of this Stipulation or requests rehearing or reconsideration of any order of
the Commission approving this Stipulation, each Party will use reasonable
efforts to support the terms and conditions of this Stipulation. As applied
to the DPU and the OCS, the phrase “use reasonable efforts” means that
they shall do so in a manner consistent with their statutory authority and
responsibility. In the event any person seeks judicial review of a Commission
order approving this Stipulation, no Party <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>