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Carol Overland Attorney at Law, MN #254617
Energy Consultant—Transmission, Power Plants, Nuclear Waste
overland@legalectric.org

1110 West Avenue P.O. Box 69
Red Wing, Minnesota 55066 Port Penn, Delaware 19731
612.227.8638 302.834.3466

November 13, 2012

Burl Haar, Executive Secretary
Public Utilities Commission
121 — 7" Place East, Suite 300
St. Paul, MN 55101

RE: Complaint of Goodhue Wind Truth
In the Matter of the Site Permit,
Certificate of Need, and
Power Purchase Agreements
for the AWA Goodhue Wind Project

Dear Dr. Haar:

eFiled and eServed

MPUC Docket: 08-1233
MPUC Docket: 09-1186
MPUC Dockets: 09-1349, 09-1350

Enclosed, and eFiled, please find Complaint of Goodhue Wind Truth regarding the Goodhue

Wind Project.

Goodhue Wind Truth greatly appreciates the Commission’s initiative in serving Information
Requests regarding this project and request further investigation. This project was scheduled in
the PPA to be in commercial operation by December, 2012, but that has not materialized, and
instead has taken significant steps backward. The disclosure that there now is no financing or
turbines is a significant change. This project is not moving forward.

At this time, we request further investigation, a public hearing, and ask that the Commission

make Findings and revoke the permit as authorized by law.

Very truly yours

{ f~
/ VAN ~ | /4 { A
A MU (XA /A

Carol A. Overland
Attorney at Law

cc: Respondent list, Complaint, p. 2.
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J. Dennis O’Brien Commissioner

David C. Boyd Commissioner
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Betsy Wergin Commission
In the Matter of the Site Permit, MPUC Docket: 08-1233
Certificate of Need, and MPUC Docket: 09-1186
Power Purchase Agreements MPUC Dockets: 09-1349, 09-1350

for the AWA Goodhue Wind Project

GOODHUE WIND TRUTH COMPLAINT & REVOCATION REQUEST
AWA GOODHUE WIND/NEW ERA WIND FARM

CHANGE IN OWNERSHIP REQUIRES TRANSFER OF PERMIT
Minn. R. 7854.1400 and Site Permit §11.5

CHANGE IN OWNERSHIP AND NO LONGER “C-BED” PROJECT
Minn. Stat. §216B.1612, Subd. 2(c), (d), (h) (2007 and 2010 statutes)

TRANSFER OF PERMIT PROHIBITED FOR “C-BED” PROJECT
Minn. Stat. §216B.1612, Subd. 3(c)

FALSE STATEMENTS IN SUBMISSIONS TO COMMISSION
Minn. R. 7854.1300, Subp. 3, authorized by Minn. Stat. §216F.05(6)

Complainant: Goodhue Wind Truth (GWT)
c/o GWT founders Bruce and Marie McNamara
35815 165" Ave.
Goodhue, MN 55027

Complainant’s Counsel: Carol A. Overland
Attorney for GWT
Legalectric
1110 West Avenue
Red Wing, MN 55066
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Respondents:

Peter Mastic

New Era Wind Farm & AWA Goodhue
P.O. Box 307

Goodhue, MN 55027

Richard Gorman, Esqg., Registered Agent
Ventem Energy, LLC

454 West 4" St.

Red Wing, MN 55066

Respondents’ Counsel:

Christina Bruesven, Esqg. (for Mastic?)
Fredrikson-Byron
200 So. 6" St., Suite 4000

Bill Grant

Energy Facilities Permitting
Department of Commerce

85 — 7" Place East, Suite 500
St. Paul, MN 55101

Burl Haar

Executive Secretary

Public Utilities Commission
121 — 7" Place East, Suite 350
St. Paul, MN 55101

Karen Hammel, Asst. A.G.
Department of Commerce
445 Minnesota St., Suite 1400

Mpls., MN 55402-1425 St. Paul, MN 55101

Julia Anderson, Asst. A.G.
Department of Commerce
445 Minnesota St., Suite 1400
St. Paul, MN 55101

Statutes and Rules Violated, At Issue, or Authority

Minn. R. 7854.1300 PERMIT AMENDMENT OR REVOCATION

Subp. 3. Permit revocation. (authorized by Minn. Stat. 8216F.05(6)).

The commission may revoke a site permit for an LWECS at any time if the commission determines that
any of the following has occurred:

A. the applicant knowingly made a false statement in the application or in accompanying statements
or studies required of the applicant, if a true statement would have warranted a change in the
commission's findings;

B. the applicant has failed to comply with a material condition or term of the permit;

C. the permitted LWECS endangers human health or the environment and the danger cannot be
resolved by modification of the permit or LWECS; or

D. the permittee has violated other laws that reflect an inability of the permittee to comply with the
permit.

Subp. 4. Procedure.

The commission may initiate action to consider amendment or revocation of a site permit for an LWECS
on its own initiative or upon the request of any person. No site permit may be amended or revoked
without first providing notice and affording due process to the permit holder.

Minn. R. 7854.1400 PERMIT TRANSFER. Subpart 1. Request for transfer.

A permittee of a site permit for an LWECS may apply to the PUC for the transfer of its permit. The
permittee must provide the name of the existing permittee, the name and description of the person to
whom the permit is to be transferred, the reasons for the transfer, a description of the facilities affected,
and the requested date of the transfer. The person to whom the permit is to be transferred shall provide the
PUC with information required by the PUC to determine whether the new permittee can comply with the
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conditions of the permit. The permittee shall provide notice of the request to those persons identified by
the PUC as persons interested in the matter.

Subp. 2. Approval of transfer.

The commission shall approve the transfer if the commission determines that the new permittee will
comply with the conditions of the permit. The commission, in approving the transfer of a permit, may
impose reasonable additional conditions in the permit as part of the approval. The commission may hold a
public meeting to provide the public with an opportunity to comment on the request for the transfer prior
to making a decision.

Site permit: 11.5 TRANSFER OF PERMIT

The Permittee may not transfer this Permit without the approval of the Commission. If the Permittee
desires to transfer this Permit, the holder shall advise the Commission in writing of such desire. The
Permittee shall provide the Commission with such information about the transfer as the Commission
requires to reach a decision. The Commission may impose additional conditions on any new Permittee as
part of the approval of the transfer.

C-BED statutory provisions at issue:

Minn. Stat. §216B.1612, Subd. 2(c) (2007) and (2010):

“Qualifying owner”/"Qualifying beneficiary"” means:

(1) a Minnesota resident individually or as a member of a Minnesota limited liability company organized
under chapter 322B and formed for the purpose of developing a C-BED project;

Minn. Stat. §216B.1612, Subd. 2(d):

"Qualifying revenue" includes, but is not limited to:

(1) royalties, distributions, dividends, and other payments flowing directly or indirectly to individuals
who are qualifying beneficiaries;

(2) reasonable fees for consulting, development, professional, construction, and operations and
maintenance services paid to qualifying beneficiaries;

(3) interest and fees paid to financial institutions that are qualifying beneficiaries;

(4) the value-added portion of payments for goods manufactured in Minnesota; and

(5) production taxes.

Minn. Stat. §216B.1612, Subd. 2(h)

"Community-based energy development project” or "C-BED project” means a new renewable energy
project that either as a stand-alone project or part of a partnership under subdivision 8:

(1) has no single qualifying beneficiary, including any parent company or subsidiary of the qualifying
beneficiary, owning more than 15 percent of a C-BED wind energy project unless: (i) the C-BED wind
energy project consists of only one or two turbines; or (ii) the qualifying beneficiary is a public entity
listed under paragraph (c), clause (4);

(2) demonstrates that at least 51 percent of the net present value of the gross revenues from a power
purchase agreement over the life of the project are qualifying revenues; and

(3) has a resolution of support adopted by the county board of each county in which the project is to be
located, or in the case of a project located within the boundaries of a reservation, the tribal council for that
reservation.

(i) "Value-added portion" means the difference between the total sales price and the total cost of
components, materials, and services purchased from or provided outside of Minnesota.



Minn. Stat. §216B.1612, Subd. 3(c):

The commission shall require that C-BED projects provide sufficient security to secure performance
under the power purchase agreement, and shall prohibit transfer of a C-BED project during the initial
term of a power purchase agreement if the transfer will result in the project no longer qualifying under
subdivision 2, paragraph (h).

I. CHANGE IN OWNERSHIP REQUIRES TRANSFER OF PERMIT
Minn. R. 7854.1400 and Site Permit §11.5

The organization and ownership of the project permitted as AWA Goodhue has changed significantly
since the original application was submitted. The initial filing, in October, 2008, was in the name of
Goodhue Wind, LLC, “a National Wind project,” with Leon Steinberg as the “authorized
representative.”

National Wind, LLC currently owns a majority of Goodhue Wind, LLC.
Depending upon National Wind’s capitalization strategy, National Wind could
reduce this holding to about 40% by raising investment funding from the
commur;ity. Regardless of its ownership, National Wind is the manager of the
project.

And further explained in the application:

The Applicant is Goodhue Wind, LLC. The current majority owner of Goodhue
Wind, LLC is National Wind, LLC (National Wind), which is a Minnesota limited
liability company. Depending upon National Wind s capitalization strategy,
National Wind could reduce this holding to about 30-40% by raising investment
funding from the community. Upon full capitalization, Goodhue Wind, LLC, will be
owned by National Wind and a group of local landowners and investors.
Landowners that sign lease agreements with National Wind will also

receive an ownership interest in the Project. It is anticipated that by the time the
Project is construction ready, local investors and landowners will own at least 60-
70% of the Project. All of National Wind’s C-BED wind farms benefit from the
community’s participation as investors, owners and advisors. Landowners will
have the opportunity to join the LLC either by investing at the private placement
offering or by accepting units in the LLC in exchange for site control.®

Regarding financing, the application stated, somewhat differently:

1 PUC Docket 08-1233, Cover letter p. 1, and Application p. ii.

GOODHUE INITIAL FILING--SITE PERMIT
5587850 PUBLIC (08-1233 I~ |ws WIND, LLC APPLICATION 10/24/2008
Id.,p.1
*Id., p.3


https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&sortColHeader=receivedDate&userType=public#%7B872B2A59-148B-483B-9C81-D8755B86A3B1%7D

Goodhue Wind is in the process of capitalizing the Project by raising adequate
development capital from the community, Minnesota residents, and through its
own financing of the Project. Financing is not a risk to initiation of construction
because of National Wind's prior track record in obtaining such financing, a
construction loan, and/or a turbine supply loan prior to construction of the
Project, if necessary. The Project will ultimately be financed at or after the
COD.

Goodhue Wind will be responsible for financing all pre-development,
development, and construction activities. Goodhue Wind anticipates financing the
cost of all pre-development activities through internal funds and investment
funding. Construction will be financed with third-party investment funding.

Permanent financing will be provided with third-party sources of debt and equity
capital. Goodhue Wind, LLC will be owned by National Wind and a group of
local landowners and investors. By the time the Project is construction ready, it is
anticipated that local landowners and investors will own approximately 60% of
the Project.”

One year later, an Amended Application was filed, providing less information than the initial
application and characterizing the organizational and ownership structure this way:

The Applicant is Goodhue Wind, LLC, a Minnesota limited liability company.
Currently, a large number of Goodhue area landowners are participating in the
Project as investors. Additionally, over 80 landowners have signed leases or
participation agreements with Goodhue Wind. Once constructed, Goodhue Wind,
LLC will own, operate and maintain the Project throughout its life,

which is anticipated to be at least 20-30 years. Goodhue Wind expects to begin
construction of the Project in mid 2010 and begin commercial operation by the
end of 2010.

Goodhue Wind has received a resolution of support from Goodhue County and is
in the process of being certified as a Community-Based Energy Development (C-
BED) certification from the State of Minnesota. The Goodhue County
Commissioner’s meeting minutes reflect this approval.”

The Amended Application also provided less information on financing:

Goodhue Wind is being developed with dollars raised from C-BED eligible
individuals and local entities, including National Wind. Construction and

“1d., p. 21.

> Amended Application, p. 3-4.

200910- GOODHUE WIND |OTHER--AMENDED

4302404 | PUBLIC |08-1233 [T /WS LLC FILING 10/19/2009
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permanent financing will be provided by an equity partner. Goodhue Wind is
currently evaluating proposals from prospective equity partners. This equity
partner is necessary to monetize the federal tax incentives available to wind
projects.®

On August 18, 2008, Goodhue Wind, LLC, was organized as an LLC, Secretary of State File
Number 2974544-2, with the business address the same as National Wind, LLC. On December
18, 2009, the name of the LLC was changed to GW Community Holdings, LLC, and on
February 1, 2011, the Registered Office and/or Agent was changed to Peter Mastic, 706 Second
Ave. So., Suite 1200, Minneapolis, MN 55402 (the newer National Wind address). Exhibit A,
Goodhue Wind, LLC.

In November, 2008, a Prospectus was issued by “Goodhue Wind, LLC.” The Prospectus directs
all questions to “Ryan Pelstring with Delphi Financial Corporation” at the National Wind
address at 3033 Excelsior Blvd., Minneapolis. Funds were to be held in an interest-bearing
account with “Private Bank Minnesota.” Exhibit B, Goodhue Wind Prospectus (selected)’. The
prospectus is in the name of “Goodhue Wind” and not Ventem Energy, LLC. The Prospectus
admits that National Wind and Delphi Financial are related entities, and the prospectus provides
information on principal Patrick William Pelstring.

Delphi Financial Corporation was incorporated on October 24, 1989, registered at the Secretary
of State with CEO listed as Jack Levi, 3033 Excelsior Blvd., Suite 515 and 525. Delphi
Financial had name changes on November 29, 1989, June 29, 1990, and changes to the Office
and/or Agent on December 17, 1993, January 4, 1996, March 13, 1997, March 3, 1999, and
finally October 20, 2008, when it became Delphi Financial Corporation. Exhibit C, Delphi
Financial, LLC, Secretary of State screen.

Private Bank Minnesota is located in Minneapolis and according to Investigative Reporting
Workshop has a high and growing “troubled asset” ratio. Exhibit D, Private Bank Minnesota,
Troubled Asset Ratio, published by Investigative Reporting Workshop.

On January 13, 2009, US SEC Form D was filed by Leon Steinberg, “Executive Officer” and
“Director” of National Wind, LLC, 3033 Excelsior Blvd., Minneapolis, revealing a Total
Offering Amount of $2,300,000.00, the first sale on December 15, 2008, and of which the Total
Amount Sold as of the filing date was $2,000,000.00. Exhibit E, Form D, National Wind, LLC.
This filing lists Pat William Pelstring as a “related person,” “Executive Officer” and “Director.”
The form also lists “0” sales commissions.

On October 1, 2009, US SEC Form D was filed by Leon Steinberg, “Executive Officer” of
Goodhue Wind, LLC, 3033 Excelsior Blvd., Minneapolis, revealing a Total Offering Amount of
$999,999.00 noting that “First Sale Yet to Occur.” Exhibit F, Form D, Goodhue Wind. The

6
Id., p. 20.
" The complete prospectus can be found online in PUC Docket 09-1186:

200912- PUBLIC 109-1186  leN GOODHUE WIND |COMMENTS--EXHIBIT A -

45145-02 TRUTH PROSPECTUS 12/17/2009
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2008 Prospectus lists the offering as $1,000,020.00. Ryan Patrick Pelstring, upon information
and belief the son of Patrick Pelstring, National Wind, who was listed as the contact person for
Delphi Financial in the Prospectus, was listed on Form D as the “Broker or Dealer” at “Cedar
Point Capital, LLC” using an address different than the National Wind address in the Prospectus,
“600 Hwy. 169 South, Suite 701, St. Louis Park, MN 55426.” The Secretary of State has no
active or inactive listing for “Cedar Point Capital, LLC” and prior names for Delphi Financial
Corporation, terminated in August, 2012, are not available on line. This Form D lists Sales
Commissions of an estimated $130,000.00, or 13% of the offering.

On November 20, 2009, Xcel Energy filed a “Renewable Energy Purchase Agreement”
(hereinafter “PPAs”) for Goodhue Wind, LLC Goodhue Wind Farm North and Goodhue Wind
Farm South, PUC Dockets E002/M-09-1349 and E002/M-09-1350. The PPAs were
subsequently approved by the Commission. These PPAs contain specific language regarding C-
BED status, ownership structure and change of control. Exhibit G, PPA (selected). Seller is to
describe the ownership of the project in PPA Exhibit H, but no description was included and
PPA Exhibit H contained only the required copy of the 2008 Goodhue County Resolution.

From the Commission approved PPA, p. 50, regarding C-BED status:

(F) The ownership structure of Seller satisfies all of the requirements for C-BED
Eligibility. Seller’s owners all satisfy the requirements of a C-BED Project
pursuant to Minnesota Statutes Section 216B.1612, Subd. 2(f). Exhibit H hereto
includes a description of such ownership structure, and Seller shall update Exhibit
H any time the ownership structure changes. Seller has obtained a resolution of
support adopted by the county board (or applicable Tribal council) for each
county/reservation on which any portion of the C-BED Project will be located.
Exhibit H includes a copy of such resolution.

Beginning on p. 56:
19.3 Change of Control.

(A) As a condition of approval for any contemplated change of control, Seller shall
provide reasonable assurances that after such change of control Seller or its permitted
assigns will maintain C-BED Eligibility and Seller shall reaffirm all representations and
warranties set forth in Section 15.1 as true and correct as of completion of such change
of control.

(B) Any direct or indirect change of control of (i) Seller or (ii) any Affiliate of Seller that
is a direct or indirect parent entity of Seller (except for an Ultimate Parent Entity as
defined under Section 7A of the Clayton Act, 15 U.S.C. 18a, aka the Hart-Scott-Rodino
Antitrust Improvements Act of 1976), whether voluntary or by operation of law (a
"Change of Control™), shall require the prior written consent of NSP, which shall not be
unreasonably withheld; provided, however, that notwithstanding any other remedy, in no
circumstance does NSP have the obligation to consent to any Change of Control prior to
the issuance and expiration of the PFT Notice. Any change in ownership of Seller or of
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the Facility (whether by assignment of this PPA or otherwise) shall not be undertaken
unless and until Seller provides commercially reasonable assurances that (i) after such
Change of Control, Seller will maintain C-BED Eligibility and (ii) Seller reaffirms all
representations and warranties set forth in Section 15.1 as true and correct as of
completion of such Change of Control. Notwithstanding anything to the contrary, a
Change of Control shall not include:(i) a change of control of the ultimate parent entity
of Seller: (ii) the principle financing obtained by Seller or its Affiliates on or prior to the
Commercial Operation Date sufficient to enable construction and operation of the
Facility; and (iii) any "flip" of economic and voting rights triggered in Seller’s
organization documents arising from the tax credit financing of the Facility.

(C) Seller’s direct and indirect parents (including Seller’s Ultimate Parent Entity) as of
the date of this PPA are set forth on Exhibit F hereto.

(D) Pending Facility Transaction.

1. For purposes of this PPA, a "Pending Facility Transaction” ("PFT") means (i) any
Change of Control of Seller, (ii) the issuance by Seller or any of its Affiliates of a request
for proposals or the response by Seller or any of its Affiliates to a request for proposal)
or similar process (e.g., auction) for the purchase or sale of the Facility or any groups of
assets or equity interests that includes the Facility, (iii) the commencement by Seller or
any of its Affiliates of substantive negotiations with any third party with respect to the
sale of the Facility or any groups of assets or equity interests that includes the Facility,
or (iv) the execution by Seller or any of its Affiliates of any letter of intent, memorandum
of understanding or similar document, whether or not legally binding, that contemplates
the sale of the Facility or any groups of assets or equity interests that includes the
Facility. A "Pending Facility Transaction" does not include (i) a Change of Control
involving the Ultimate Parent Entity of Seller; (ii) any refinance or other change in the
debt or equity structure of Seller or any of its Affiliates; (iii) the financing obtained on or
prior to the Commercial Operation Date to construct and develop the Facility; or (iv)
any "flip" of economic and voting rights triggered in Seller’s organization documents
arising from the tax credit financing of the Facility.

2. Seller shall give to NSP at least thirty (30) Days’ prior written notice of any Pending
Facility Transaction (a "PFT Notice"). Any PFT Notice shall include a fair summary of
Seller’s plans with respect to the Facility in connection with the proposed Pending
Facility Transaction, to the extent then known by Seller. Seller shall have no obligation to
sell nor shall NSP have any obligation to purchase the Facility, following any PFT
Notice. Upon expiration of the PFT Notice, Seller and its Affiliates shall be free for a
period of nine (9) months thereafter to proceed with the transaction that was subject to
the PFT Notice. If Seller and its Affiliates have not closed the proposed Pending Facility
Transaction within such nine (9) month period, this Section 19.3(C) shall again apply to
any proposed Pending Facility Transaction.



3. NSP shall not be obligated to provide Seller with any consent or other document in
connection with this PPA until Seller has provided the PFT Notice required by this
Section 19.3(C).

Further, on p. 57:

19.5 Transfer Without Consent is Null and Void. Any sale, transfer or assignment of any
interest in the Facility or in this PPA made without fulfilling the requirements of this PPA
shall be null and void and shall constitute an Event of Default pursuant to Article 12.

“Renewable Energy Purchase Agreement” (hereinafter “PPAs”) for Goodhue Wind, LLC
Goodhue Wind Farm North and Goodhue Wind Farm South, PUC Dockets E002/M-09-1349 and
E002/M-09-1350. Similar consent to assignment or transfer and financial assurance provisions
are found in the MISO Interconnection Agreement, and Goodhue Wind Truth can find no
evidence of a request for or a transfer or assignment. See MISO Interconnection Agreement, §8
6.1; 7.1; 9.1(d) and Article 17.

On December 14, 2009, AWA Goodhue LLC was formed, using a CT Corporation System, Inc.
as the Registered Agent and Office Address, with a Business Mailing Address of 8117 Preston
Road, Suite 200, Dallas Tex 75225, and organized by Walker Clarke, 600 Travis, Suite 3400 ,
Houston, TX 77002. See New Era Wind Farm filing October 12, 2012 Response to October 11,
2012 Information Requests, Attachment.

On December 18, 2009, the name of Goodhue Wind, LLC was changed to GW Community
Holdings, LLC. See Exhibit A, Goodhue Wind, LLC, Filing History.

In January 2010, the parties to the PUC’s Goodhue Wind dockets were notified that ownership
was “finalized” and that it had entered into a financing agreement with American Wind Alliance,
LLC, and “formed a new project limited liability company, AWA Goodhue.” This letter also
states that assets “are” being transferred to AWA Goodhue. The characterization on the AWA
Goodhue provided organizational chart below shows the Goodhue Wind, LLC and AWA
Goodhue as a one way connection. The January 2010 missive of AWA Goodhue also stated that
financing was secured. Record, PUC eDockets 08-1233, AWA Goodhue Comments, January
22, 2010.

Il PERMIT APPLICANT

First, we bring to the Commission’s attention that the Project’s ownership has been finalized. Goodhue
Wind, LLC entered into an agreement with American Wind Alliance, LLC to secure financing for the
Project. American Wind Alliance was formed by Mesa Power Group, with the support of General
Electric, for the purpose of driving continued growth in the wind industry in North America. To facilitate
project financing, Goodhue Wind and American Wind Alliance formed a new project limited liability
company, AWA Goodhue, LLC, a Minnesota limited liability company. As part of the formation, the
Project assets are being transferred to AWA Goodhue. Thus, going forward, AWA Goodhue, LLC is the
applicant for the site permit.”



! Based on a review of the requirements in Minnesota Statutes Chapter 216F and Minnesota Rules Chapter 7854, it
does not appear that a formal amendment to the Site Permit Application or other filing is required 1o facilitate a
transfer of the Application at this stage in the permitting process. Further, the transfer to AWA Goodhue should not
impact the Commission’s decision regarding completeness of the Application, because the only change to the
content of the Application pertains to the name of the applicant. The transfer does not change anything about the
Project. Making this change now also allows ample time for the public to comment on the transfer during the
permitting process. Finally, accepting the transfer ensures that the Commission can consider AWA Goodhue's
ability to comply with the conditions of the site permit in the course of the proceedings in this docket.

8

On February 12, 2010, AWA Goodhue, LLC filed Comments with this “Ownership Chart” for
AWA Goodhue, LLC:

Exkibir A

OWNERSHIF CHART FOR AWA GOODHUE

Landowners Businessparsons Commumity Leaders

American Wind Alliance, LLC Cualifying Orwmers

AWA Goodius, LLC

On February 18, 2010, Xcel Energy filed “Corrected” PPAs with the Commission.’

Despite the Applicant’s claim in its January 22, 2010 letter that a formal amendment to the Site
Permit Application or other filing was not necessary “at this stage in the permitting process,” just
one week after the “Corrected” PPA was filed with the Commission, Xcel Energy found the
change legally significant sufficient to bring this name change to the PUC for amendment both
of the Goodhue Wind/AWA Goodhue Power Purchase Agreement dockets.™

8

%01 PUBLIC |08-1233 I |ws AWA GOODHUE, LLC COMMENTS 01/22/2010
9

421%23:01 sTgcARDEET 00-1350 |7 M )E(SIIEEIF\_’GY (N)g:uEDE_éGOODHUECORRECTlON.PDF 02/18/2010
i%gg:oz PUBLIC |00-1350 |7 M )E(SIIEEIF\_’GY I?JEEFCEEOODHUECORRECTION.PDF 02/18/2010
19 pUC Docket 09-1349, 09-1350:

ageos | PUBLC |03 [T M EGene (C00nlE WiIND PRAPUBLIC | 02242010
argy | PUBLC (00130 [T M ESere (C00nl0E WIND PRAPUBLIC | 02242010
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The amended PPAs also contain the “Change of Control” language on pps. 56-57.

In the Siting Docket contested case, Record Exhibit 14, a document by “Goodhue Wind LLC,”
using a National Wind address of 3033 Excelsior Blvd., Minneapolis, states at the top and
bottom “managed by National Wind.” See Exhibit H, Record Exhibit 14; see also Testimony of
Mark Ward (selected).

L

Q: Please describe the project ownership structure.
6 A The project was originally developed by National Wind, L1L.C, a Minneapolis-based wind
7  development company. AWA Goodhue purchased the project’s development assets in
8 December 2009. At that time, AWA Goodhue was a special purpose entity owned by the
9  American Wind Alliance, LLC (AWA). a joint venture between Mesa Power Group and General
10 Electric. Subsequently, Mesa Power acquired 100% ownership of AWA. Upon commercial
11  operation, AWA Goodhue will be owned jointly by AWA and Ventem Energy, LLC. an entity
12 comprised of the area residents and landowners who originally invested money in the project.
13 Q: Describe the relationship between AWA Goodhue and National Wind.
14 A Because of National Wind's fanulianity with the project as its original developer, AWA

15  Goodhue contracted National Wind to act as the project’s primary developer.

ExhibiltlH; see also Direct Testimony of Mark Ward, p. 4 (PUC Docket 08-1233)(filed January,
2011).

On June 28, 2010, Ventem Energy, LLC was formed and filed with the Secretar%/ of State. The
Registered Agent is Richard D. Gorman, with an Office Address of 454 West 4" Street, Red
Wing, MN 55066 (address of Vogel and Gorman). Exhibit I, Ventem Energy, LLC. Ventum
Energy, as above, is “an entity comprised of the area residents and landowners who originally

invested money in the project.” Note the characterization of the connection between Ventum
and AWA Goodhue on the chart below.

On February 1, 2011, the Registered Office and/or Agent was changed to Peter Mastic, 706
Second Avenue South, Suite 1200, Minneapolis, MN 55402. See Exhibit A, Goodhue Wind,
LLC, Filing History.

On June 30, 2011, the Commission deliberated and granted a Siting Permit for the AWA
Goodhue wind project (08-1233). The written Order was issued on August 23, 2011.

" In the ALJ’s Report in that Contested Case, the ALJ incorrectly stated in Finding 10 that “[t]he Applicant owns
National Wind, LLC, a development company headquartered in Minneapolis,” citing Ex. 3, Burdick Direct at 1.
ALJ Report, p. 4. AWA Goodhue noted this error in its exceptions, but the error was not corrected by the
Commission. Exceptions p. 1-2.
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In December, 2011, National Wind was acquired by Trishe Wind of India, and Trishe rejected
development of the Goodhue Wind Project. Exhibit J, Goodhue County Wind Project Developer
acquired by Indian Company, Rochester Post Bulletin, September 20, 2012; Exhibit K, Trishe
Wind Energy of India Acquire American National Wind, Power Insider, September 30, 2012,

On February 3, 2012, PUC Staff sent an Information Request 1 to AWA, which responded that
same day.> On March 19, 2012, PUC Staff, served Information Request 2, with subparts, to
AWA Goodhue, filed in the Power Purchase Agreement dockets, 09-1349 and 09-1350."

On March 23, 2012, Fredrickson & Byron filed, on behalf of AWA Goodhue LLC, responses to
the Minnesota Public Utilities Commission Information Request No. 2. That response included
the following chart as the organizational structure, characterizing the relationships differently:

Compare the March 23, 2010 organizational chart with the February 23, 2010 chart:

t American Wind Alliance
mesg  100% @

POWER GROUP

THADE BECHET Uity prefilp/  Tmace secnet  Equity posta)|
DATA HAS BEEH iy Pl RThrAS N =i P
ExCIEED EXCEED

-~
Capital
Ventem Energy, LLC
GW Community " AWA o (Qualifying Owners of GW Community
Holdings, LLC P Goodhue, Holdings)
Development Fee P LLC iag eeg EOulty e é};"zm’:’:_, Equlty porst-Ngs
/"'/ /
/ f’f
.'/ f‘r
/ Local O&M
NATIUNN.“IW fﬁ' Cash Energy Agreements
Management Services f;":
I‘Irj
¥ Local Project &
Local NSP Power Construction Debt

EPC Agreement Purchase
Agreements

AWA
20122- INFORMATION REQUESTS--
7126401 | PUBLIC |09-1350 [T M COOPHUE  IRESPONSE TO MPUC IR # 1 02/06/2012
20122- ] INFORMATION REQUESTS--# 1
7103z | PUBLIC |80 [T u Puc FOR AWA GOODHUE, LLC 02/03/2012

INFORMATION REQUESTS--PUC UTILITY
PUBLIC |09-1350 ™M PUC [INFORMATION REQUEST TO AWA 03/19/2012
GOODHUE, LLC
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The organizational chart above separates out the qualifying owners, now housed under Ventem
Energy, LLC, with a one way arrow to AWA Goodhue, LLC. GW Community Holdings, LLC
is separated out, labeled “Development Fee” and has a one way arrow to AWA Goodhue, LLC.

In July, 2012, Peter Mastic, former CEO of National Wind, was “let go” by Trishe Wind.
Exhibit J, Post Bulletin; see Exhibit L, T. Boone Pickens departs state wind project, October 12,
2012. Star Tribune; see also Exhibit K, Trishe Wind Energy of India Acquire American National
Wind, Power Insider, September 30, 2012.

On August 1, 2012, Delphi Financial Corporation was dissolved. Exhibit C, Delphi Financial,
LLC, Secretary of State screen.

On August 3, 2012, Ventum Energy, the entity housing the “qualifying owners,” was
administratively terminated. Exhibit I, Ventem Energy, LLC. Note the connection between
Ventem and AWA Goodhue on the “organizational chart” was one way.

At the end of September, 2012, it was disclosed that “a development agreement between
National Wind and the American Wind Alliance with respect to the 78 MW Goodhue project in
Minnesota has been terminated as of the end of August.”

Vivek Mittal, president of Trishe Wind Energy and National Wind, is serving as acting
CEO of National Wind. He replaces Peter Mastic, who is no longer employed by
National Wind. The acquisition occurred in December 2011. “National Wind and
Trishe, as part of the acquisition process, extensively engaged with all stakeholders,
including community members, in projects where National Wind had a stake,” National
Wind stated. “As such, with one private company acquiring another private company it
was deemed not necessary to issue a press release.”

Exhibit K, Trishe Wind Energy of India Acquire American National Wind, Power Insider,
September 30, 2012. It is not clear when Mittal replaced Mastic as CEO of National Wind.

In September, 2012, the December, 2011, National Wind was acquired by Trishe Wind Energy,
based in India. Exhibit J, Post Bulletin; Exhibit K, Trishe Wind Energy of India Acquire
American National Wind, Power Insider, September 30, 2012. “It appears the move was never
officially communicated to the Minnesota Public Utilities Commission.” Id.

Both Peter Mastic and Attorney Christina Brusven made multiple Compliance Filings with the
Commission after December, 2011, including regular reports of complaints regarding the project,
a “Good Faith Report” and bird and bat monitoring information.

On September 17, 2012, for example, Peter Mastic signed and filed a Compliance Filing,
representing “AWA Goodhue” on a differently styled letterhead with no address, and using a
Mesa Power phone number, despite his not being employed by National Wind, Tishe Wind,
AWA Goodhue, American Wind Alliance or Mesa Power. This filing triggered questions by
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people monitoring this docket, calls to the phone number provided, and comments to the
Commission. **

On September 20, Burl Haar of the PUC sent a letter and filed it on eDockets requesting
information about ownership.*> On October 11, 2012, the PUC issued Information Requests
regarding ownership of the project.*®

On October 12, 2012, the Star Tribune reported that T. Boone Pickens” American Wind Alliance
had sold its interest in the wind project, and that Mesa Power is “redeploying its wind
development efforts.” Exhibit L, T. Boone Pickens departs state wind project, Star Tribune. In
this article, Mastic states that:

e Mastic is the sole employee and owner of New Era Wind Farm.
e Mastic “intends” to pursue the project with the help of a local advisory board and,
eventually, local investors.

Id. (emphasis added).

On October 12, 2012, “New Era Windfarm, LLC,” with no person’s name provided, frames the
change this way:

New Era Wind Farm, LLC is pleased to announce its recent name change.
Following the acquisition of 100% of the membership interests in AWA
Goodhue, LLC from American Wind Alliance, LLC of Dallas TX, the local
community advisory board selected the name New Era Wind Farm, LLC to
reflect its commitment to developing this 78 MW wind energy project as a
community-based project.

Exhibit N, New Era Windfarm Press Release, October 12, 2012.

On October 16, 2012, Finance and Commerce published an article regarding the ownership
change, reporting on ownership of the project and quoting Peter Mastic:

Peter Mastic is listed as the sole owner of New Era Wind Farm LLC, which took over
from AWA Goodhue LLC. He said he has a significant number of advisory board
members who live in the area.

"It's our intent to develop this together," he said.

4 Filed on eDockets 08-1233:

20129- AWA COMPLIANCE FILING--AWA
78723-01 PUBLIC |08-1233 I~ lws GOODHUE, GOODHUE COMPLAINT REPORT |09/17/2012
LLC FOR AUGUST 2012

15 Filed on eDockets:
18 Filed on eDockets.
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Eventually, those board members could be co-owners of the 78 megawatt project, he
said.

Exhibit M, Goodhue Wind Project Sees Shakeup, Finance & Commerce (emphasis added).

On October 17, 2012, Rep. Drazkowski, Rep. Kelly, and Sen. Howe filed a letter with the
Commission requesting review of C-BED status for the AWA Goodhue project.’’

On October 31, 2012, the PUC staff issued additional information requests, corrected for the
name on November 1, 2012, regarding ownership and C-BED status in each of the for dockets
above-captioned.*®

The ownership of the Goodhue Wind Project has changed over the years, and recent changes
have not been disclosed to the Commission or the public.

No request has been made to transfer the siting permit to New Era Windfarm, LLC,, and the
Power Purchase Agreements have not been amended, as they were when ownership changed to
“AWA Goodhue.”

The “qualifying owner” entity, Ventem, LLC, has been dissolved as of August, 2012, and the
Commission was not notified.

National Wind was purchased by Trishe Wind of India in December, 2011, and the Goodhue
Wind Project was not taken on by Trishe. This was discovered in media reports, and the
Commission was not notified, despite numerous compliance filings since the December 11, 2011
sale to Trishe.

T. Boone Pickens’ Mesa Power and American Wind Alliance, previously financing the project
and providing turbines, has “sold” the project to Peter Mastic, former CEO of National Wind,
operating out of Post Office boxes in Goodhue, Minnesota and Incline Village, Nevada. There is
no documentation available regarding the terms of this sale. Like the Trishe acquisition of
National Wind, the change in project ownership was discovered in media reports. The
Commission was not notified of this change, and no filings have been made at the Commission
to transfer the AWA Goodhue Siting Permit, Certificate of Need, or Power Purchase
Agreements.

At this time, few of the entities named in the organizational chart have any ownership or
contractual interest in the Goodhue Wind project, and as detailed above and in exhibits, some
entities previously involved no longer exist.

A crude update of the organizational chart shows how extensive these changes are:

1117 5ee eDockets, 08-1233; 09-1186; 09-1349 and 09-1350.
18 Filed on eDockets.
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Relief Requested:

Minn. Stat. 216F.05(6) and Minn. R. 7854.1300, Subp. 3 provide for revocation or suspension of
a site permit when violations of the permit or other requirements occur. A permit may not be
transferred without approval of the Commission. Inn. R. 7854.1400; Site Permit §11.5.

Transfer requires notice and a transfer request, and approval by the Commission, which requires
a determine that the new owner can comply with the permit requirements. Complainants
appreciate the Commission’s initiative in its Information Requests regarding ownership of the
project. We request that the Commission continue pursuing answers and initiate an investigation
regarding ownership of the Goodhue Wind Project, hold a public hearing as provided by Minn.
R. 7854.1400, Subp. 2, require proof of compliance with permit, and make a determination
regarding ownership, and, if the Commission determines that ownership has changed, to Order
the new owner to Petition for amendment of the Siting Permit, the Certificate of Need, and the
Power Purchase Agreements. Minn. R. 7854.1400, AWA Goodhue Siting Permit 811.5.

Because this project has gone through so many permutations, and has been delayed so many
times since the site permit application in 2008, Complainants also request that the commission
require that this C-BED project provide sufficient security to secure performance under the

power purchase agreement. Minn. Stat. §216B.1612, Subd. 3(c).

The Complaint requests that should the transfer of ownership be applied for and approved, that

conditions be placed on the permit, specifically:
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e Ownership be specifically disclosed.

e All permits, certificates and agreements, including site permit, be amended to reflect
ownership.

e Any future changes in ownership be pre-approved by the Commission.

e Provision of sufficient security to secure performance under the PPAs.

Given the history and performance of developers and owners of this project, however, the
Complainants request that the Commission find that violation of the permit and other
requirements has occurred and that the Commission revoke the AWA Goodhue Siting Permit.
Minn. Stat. 216F.05(6); Minn. R. 7854.1300, Subp. 3.

Il. CHANGE IN OWNERSHIP SUCH THAT THIS IS NO LONGER A “C-BED”
PROJECT - Minn. Stat. §216B.1612, Subd. 2(c), (d), (h).

The Complaint and allegations above are incorporated in this section as if fully related here.

Peter Mastic has been quoted in articles that it is his intention to “eventually” have some share of
local ownership, but at this time, there are no qualifying owners. Minn. Stat. §216B.1612, subd.
2(c) (2007). Further, there are no identifiable qualifying revenue or beneficiaries. Minn. Stat.
§216B.1612, Subd. 2(c), (d)(2012). In the March 23, 2012 responses to Commission
Information Requests, it was stated that the project does not have financing and is unable to state
with certainty information that would be determinative of C-BED status.

Whether under the 2007 or 2010 version of the C-BED statute, this project does not qualify.
Minn. Stat. §216B.1612, Subd. 2(h). Without local ownership and without commitment of
revenues to local recipients, it is difficult to imagine a scenario under which this project could
become a C-BED project. This project was first applied for in 2008, it is now 2012, there are no
financing arrangements, no turbines, and after four years of delay after delay, the project has not
advanced, not even sufficiently to determine whether it is a C-BED project. The developer or
owner thus far refuses to declare under which C-BED law it seeks a determination. By default
the prior C-BED determination by Goodhue County and the Dept. of Commerce are invalid.

Relief Requested:

Complainants request that the Commission initiate an investigation regarding the current form,
organization and the Community Based Energy Development status of the Goodhue Wind
Project, follow up on the Commission initiated Information Requests, hold a public hearing as
provided by Minn. R. 7854.1400, Subp. 2, require proof of compliance with permit, and further
request that the Commission and the Department of Commerce make a determination regarding
C-BED status, and, if the Commission determines that C-BED status have changed, to Order the
new owner to make its election under the 2007 or 2010 C-BED statute.

Minn. Stat. 216F.05(6) and Minn. R. 7854.1300, Subp. 3 provide for revocation or suspension of

a site permit when violations of the permit or other requirements occur, as authorized under
Minn. Stat. §216F.05(6). The Complaint requests that the Commission make Findings of Fact
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and a determination that this project in its present form is not a C-BED project, that the C-BED
resolution of Goodhue County and the Dept. of Commerce C-BED determination are invalid and
inapplicable to this project in its current form, and that the C-BED siting permit be revoked.

1. TRANSFER OF PERMIT PROHIBITED FOR “C-BED” PROJECT — Minn.
Stat. §216B.1612, Subd. 3(c)

The Complaint and allegations above are incorporated in this section as if fully related here.

Minnesota Law is clear in its prohibition of transfer of a C-BED permit if the project would no
longer qualify as a C-Bed project:
The commission shall require that C-BED projects provide sufficient security to secure
performance under the power purchase agreement, and shall prohibit transfer of a C-BED
project during the initial term of a power purchase agreement if the transfer will result in
the project no longer qualifying under subdivision 2, paragraph (h).

Minn. Stat. §216B.1612, Subd. 3(c).

Relief Requested:

Complainants request, as above, that the Commission initiate an investigation regarding
Community Based Energy Development status of the Goodhue Wind Project and whether, due to
non-compliance with the C-BED statute, a transfer of the permit is prohibited under Minn. Stat.
8216B.1612, Subd. 3(c). Complainants request the Commission follow up on its Information
Requests, hold a public hearing as provided by Minn. R. 7854.1400, Subp. 2, require proof of
compliance with permit, and that the Commission make a determination regarding whether a
transfer of the permit is prohibited.

Complainants request that the Commission make Findings of Fact and determine that the transfer
of this permit is prohibited.

IV. FALSE STATEMENTS IN SUBMISSIONS TO COMMISSION — Minn. R.
7854.1300, Subp. 3

The Complaint and allegations above are incorporated in this section as if fully related here.
Minnesota law provides that a permit can be revoked upon a request by any person:

The commission may revoke a site permit for an LWECS at any time if the commission determines
that any of the following has occurred:

A. the applicant knowingly made a false statement in the application or in accompanying
statements or studies required of the applicant, if a true statement would have warranted a
change in the commission's findings;

Minn. R. 7854.1300, Subp. 3. Permit revocation.
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The commission may initiate action to consider amendment or revocation of a site permit for an
LWECS on its own initiative or upon the request of any person. No site permit may be amended
or revoked without first providing notice and affording due process to the permit holder.

Minn. R. 7854.1300, Subp. 4, Procedure.

Throughout this proceeding, false statements and misrepresentations have been made,
documented in the filings with the Commission, at the OAH public hearing in Goodhue presided
over by ALJ Lipman, at the environmental scoping meeting in March 2010 presided over by
project EFP staff Larry Hartman, and called into question by local governments including
Goodhue County, Belle Creek and Minneola Townships, legislators, citizen commenters, parties,
and participants, and reported in the local press.

Examples of these false statements that may have warranted a change in the Commission’s
findings include the many incorrect statements made regarding siting of turbines:

On December 4, 2008, Goodhue County gave the Goodhue Wind Project a Resolution of
Support. Geronimo Wind asked for and received a Resolution of Support from Goodhue
County in January, 2009. Both wind companies were in close communication, attending
local and state PUC meetings in tandem. Both companies gave Goodhue County
identical project site maps, a misrepresentation of development plans, and requested
Resolutions of Support. Later, National Wind would come to develop Belle Creek
Township and extended its footprint into Minneola Township to the south.

In 2008, “Goodhue Wind “ a Minnesota limited liability company, with investors
composed of Minnesota residents. “Ownership” was not disclosed. A majority of the
financial benefit was to accrue to the local owners. As a C-BED project, the Goodhue
School was to benefit from the wind project, but the legislature repealed benefits to local
schools away in a later statutory iteration of C-BED. At a county meeting, citizens also
pointed out that land with a turbine on it was still taxed at existing Ag rates. Job numbers
from the Project have been elusive.

The initial maps presented for the Goodhue Wind project in early 2009 were determined
to be “false statements” representing the project area. See maps, docket 08-1233. False
statements about the project area and land under contract were made to the public at a
September, 2009 public meeting sponsored by the Goodhue County Commissioners.
Statements about the project area and land under contract were still at issue at a
November, 2009 County Board Meeting.

An enlarged site map was displayed by Bruce McNamara, Belle Creek resident during his
presentation time on the Goodhue County Board agenda November 17, 2009.

Regarding ownership changes, there have also been false statements:

In the March 23, 2012 response to Information Request #2 of Commission Staff, AWA Goodhue
reiterated a statement in its response to IR #1 that “there have been no changes to the project’s
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ownership or financing structure since the Commission issued its April 28, 2010 Order that
impact the project company’s original C-BED analysis or its C-BED eligibility.” IR 2, p. 1. The
sale of National Wind to Trishe Wind in December, 2011, and T. Boone Picken’s sale of the
project on an unknown date, call into question the statement 1 that “there have been no changes
to the project’s ownership or financing structure since the Commission issued its April 28, 2010
Order that impact the project company’s original C-BED analysis or its C-BED eligibility.”

On September 17, 2012, for example, Peter Mastic signed and filed a Compliance Filing,
representing “AWA Goodhue” on a differently styled letterhead with no address, and using a
Mesa Power phone number, despite his not being employed by National Wind, Tishe Wind,
AWA Goodhue, American Wind Alliance or Mesa Power. This filing triggered questions by
people monitoring the docket, calls to the phone number, and comments to the Commission. *°

This pattern of false statements spills over to affect the process, mission, and standards of the
Commission. The litany of repeated false statements prevented reasonable, informed decision-
making by the Commission, and may well have warranted a different decision.

Relief Requested:

Complainants request, as above, that the Commission initiate an investigation regarding false
statements regarding the Goodhue Wind Project, require proof of compliance with permit, and
whether accurate information would have warranted a different decision by the Commission.
Minn. Stat. §216F.05(6); Minn. R. 7854.1300, Subp. 3.

Complainants request that the Commission make Findings of Fact and determine that the permit
should be revoked due to false statements in this proceeding. Minn. Stat. §216F.05(6); Minn. R.
7854.1300, Supb. 3.

Respectfully submitted,

November 13, 2012

Carol A. Overland #254617
Attorney for Complainant

Legalectric — OVERLAND LAW OFFICE
1110 West Avenue

Red Wing, MN 55066

(612) 227-8638

overland@legalectric.org

1% Filed on eDockets 08-1233:
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LLC FOR AUGUST 2012
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Exhibit A

Secretary of State screen for file 2974544-2

Goodhue Wind, LLC, and G W Community Holdings, LLC



Business Filing Details http://mblsportal.sos.state.mn.us/Business/SearchDetails?filingGuid=f4...

Home (/) Search (/Business/Search) Filings (/Business/Filings)

Search » Business Filings

« Back to Search Results
Business Record Details »

File Amendment or Renewal (/Business/Amendments?filingGuid=f44db260-92d4-
e011-a886-001ec94ffe7f)

Order Copies

Order a Certificate (/Business/Certificates?businessMasterGuid=f44db260-92d4-
e011-a886-001ec94ffe7f&route=filing&productld=063dd338-fad3-e011-a886-001ec94ffe7f&
originalFilingGuid=8d04de38-4ad5-e011-a886-001ec94ffe7f)

Minnesota Business Name
GW Community oldings LLC

Business Type MN Statute

Limited Liability Company Domestic B

File Number Home Jurisdiction

- Minnesota

Filing Date Status
Active n Good tanding

Renewal Due Date: Registered Office Address

econd Avenue outh uite

Mpls MN
uaA

Registered Agent(s) Manager

ptional None provided Peter Mastic

econd Avenue outh uite
Minneapolis MN

UuA

Principal Executive Office Address

econd Avenue outh uite
Minneapolis MN
uaA

Filing History Renewal History
iling istory
08/18/2008 Limited Liability Company (Domestic) Business Name

1of2 10/16/2012 1:50 PM



Business Filing Details http://mblsportal.sos.state.mn.us/Business/SearchDetails?filingGuid=f4...

08/18/2008 Original Filing - Limited Liability Company (Domestic)
12/18/2009 Limited Liability Company (Domestic) Business Name
02/01/2011 Registered Office and/or Agent - Limited Liability Company (Domestic)
Office of the MN Secretary of State System Requirements Additional MBLS Information
Home Page o . N
(http://www.sos.state.mn.us) The M.BLS application works with the Terms & Conditions
following web browsers: (http://www.sos.state.mn.us
] /index.aspx?page=1667)
e Microsoft Internet Explorer Contact Us
(vers_lon 7_+) . (http://www.sos.state.mn.us
¢ Mozilla Firefox (version 3.5+) /index.aspx?page=42)
* Apple Safari (version 3+) Frequently Asked Questions
e Google Chrome (FAQ)

(http://www.sos.state.mn.us
/index.aspx?page=12)

Copyright 2011 | Secretary of State of Minnesota | All rights reserved
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Exhibit B

Goodhue Wind Prospectus (selected)



PROSPECTUS

OFFERING FRICE FOR UNITS: S30.00 PER UNIT
MINIM UM AMOUNT: 50,000 {16,667 UNITS)
AANDVUS AMOUNT: S1000,030 (33,33 UNITS}
[Hh et to gver-alioiment of S2E0TEH (6E6T UNITS)

COODHUE WIND, LLC
1033 Excrrsior BOULEVaRD, SUITE 525
MINNEAPOLIS, MM 55416
ProsE: (612) T46-6604

Fropetius o,

Movembeer 17, 2008



GOODHUE WIND, LLE
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u\wd ererpy development company. Epch LAl repnesems oWnerzhip interes i our assels, peofils, loeses,
d buticre. Me public marke currenllly asts for the Unles.

We are plfering & minimuss of 16667 Unhs, $300010 th- “Minimum Ameant™) and o
maximum of 33334 Dnits, $1,000020 (e “Maximur Amwant™) e Mpaesota residests (the
W ring™), ol o prige of $30.00 per Uni. In additios to cash, we will nlmruuc Linits pe landowners who
prant i aplions on dheir land for wind related muﬂswmwﬁ W winad b snd CRSENIIL DI el in
fovoe of the Company *Wind Easement™), Further, the Company resorves the right b sell, in it sole
disgretinn, 1 over-allooment of an additionsl number of Units, up to 6,667, equal o $300,014 in cash
proceals o iwenty percent (20%) of the Mazisum Ameunt. The Linits are being offered untll the eor ier
of {1) the Meaimum Amoum fs rised or (53 Mevember 17, 2009 (the “Offering Temination Date™, The
minimii pursBase (e “Minimum Investment™] is $10,020, or 334 Lnils, encem that we may sccept 4
smaller investmen by qllnlll‘h:d imvestors in oar sole disirelion, and smaller ivesments with respeet in
suhszribers acquiring Unils in exchange far Wind Easements. Al subscription paymeenis roopivesd o
Unies before canditions Far hreaking escenw and relense of proceads 1o the Company bave been met will
e bl in s imteres- hessing aceount (the *Escrow Account™ with Privaie Bank Minnssote 1 we have
net satishisd all of the conditioms 10 bresk escrow by November 17, 2008, we will prompily seizm all
penceeds beld in the Escrow Acscant wilhewt (serss or dedociion. [Fwe fml 1o break escrow, we will
retxin any Dmeres esrned g the e ow sceaun.

We intend 0 1se the procesds from this Differing for development mxpenditurs, inckaling paying
fiecsi sl expinies eelaged 90 securing lend leases and easements, collecting and analyzing wind dats
obemiming governmentil permits, cbraning inerconnection and ramsmission sghe, mpmiating ceires
mnd agreemengs, 40 alher priject sxpenacs.

Clur maifing seddriss i 3033 Escelsnr Boulevard, Suite 325, Mimmepalis, MN 554146, and our
mbephome numbsr s [413) TA6-G600.

A parchase of Uil invalves signifienat risks. Yoo shouald snly imvest in this Olfering if you can
affard b e your entire invesiment. See the section entitled “Risk Faciars™ beginning on page 7 o
read abani important fociors yoo skoakl censider before purchasing Unkis. These factors inchde
aeml iy, ainnmg Oker things, that:

* The Unils will be sbgect 0 sspnificant transter restrictios and will net be indshle on any
pubdic market, which may make it difficult foe pou o esell or 1§ Wlmuﬂ,

+ e are a sianeep wind development sosipady and aur fuure ol 1o petmmein rovesus, if
oy, is Baghly dependint on the valus of oer wind resource amd Dclmnlchun of develapmant
milestones which Bave ot yet Been achisved;

*  Weoxpect o he trezted o 2 panaecship Tor Cederal loome (e pusposes, which means pou
may have personal e 1iabilities anising from oor operations regardless of whether we ke
any sk distrbulioa 1 you;

. W‘l. could suffer permitting ar other delays that maghl delay oF prevent us from cpnstucting

ing our wind projocts asd pestpone o ebiliny o generate revenue;

- Th| fadera] Predduction Tax Credic, which provides significant (ax benefits for nisd progecs,
iy o b svai bl for new wind projects, soch as ooy, eomatnutted after December 31,

2044,
Number Dfferiag Prce Hales Prageed: te
of Laits e Uimit Comnisions™ | Company™
Mm-mlrmum—rd" 134 EE 5 F901E
18,667 330 i 5450000
33,334 ] TR S0, 764

[Foulscte lefonmaion on Inside cover page




THE UNITS BEMNG 5010 N THIS OFFERING [ANE NOT BEEN APMPROYVED OR
DIEAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSIIN DR THE MINNESOTA
DEFARTMENT OF COMMERCE SECURITIES DIVISION, MOR HAS THE COMMISHON OR
DVISION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSFECTUS.  AMY
REPRESENTATION TO THE CONTRARY 15 A CRIMINAL OFFENSE.

THESE UMITS ARE SUBJECT TO RESURICTIONS ON TRANSFERABILITY AN
RESALE AND MAY NOT BE TRANSFERRED OR RESULD EMCEPT AS PERMITTED UNDER
THE SEEURITIES ACT OF 1913, AS AMENDED, AND APPLICARLE STATE SECURITIES LAWS,
FURSUANT T0 REGISTRATION OF EXEMPTION THERFFROM. INVESTORS SHOULD BE
AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINAMULAL RISKS OF THIS
INVEETMENT FOR AN INDEFIRITE FERLOD OF TIME.

FOOTHOTE TNFORMATION
Fomlerle Refinfees

ELE] Brokers; Agents. We have retained Delphi Finoncial Corp. (“Delphi”) as our sles sgent to
sisl, om n best effecs hasis, in (he sade of (he Units, 'We wil| pay Delphi cush commissions of
ven percem (10%) of the price of the Linis we sell through shem in exchangs for cosh, plus on
ooz csnmble expense alllowence of up o owe and hal Cpercent 12,57} of the proce for che Uss we
el thenugh them. Delphi will pot sell Units in exchange for 'Wind Easersenls and, acsordingly,
oo commission will ke paid for Units sold i exchange for "Wind Easemvenis. Amaunts shiwn
assume Delphi receives 2 commizsion eqeal bo ten peroent { 10%) anl selk the | Aan
ol 607 Uons and & Mesimum Amoun! of 31,584 Unis for emhe Amounis shown do o
ineleide @y ENWINESIONG oF cApeRsis Wil reApEcl W0 the ARl of Mie overallitmsnt of an
additional E200,010 (up o 6,667 Units) of Units the Company may sell s issae under this
Prospecius, inils sob decreion.

2y Proceeds. Amcunis thown are procesds before deducting expenses incurred im conmection wilh
the Oifering, inchading legal osd eccoontng fees, printiag cosis end other costs ond expesses
relited w0 the Ofaring. We anticipste fueh Offiving cofls sad expesses will be 525,000 o
approximabely two and half percent (2.5%) of the Maxirmen Amount.

(k] Minkmam Investment.  The Minimum Investment in the Company s 33 Uniis (S10,0203
providad thar e may penit a smalier investment in our sale discretion, and that we may accept
smalier semaunis flom subserlbers 2oquirleg Unit In excharge: for Wind Esserments.

{4} Maximum Ampsnl. Wo ssumes The Mavimum Asnoust mcludes 31,50 Lmits sold foe casl and
1,750 Unitx sold for wind rights agreements, The Maximum Amodunt raflects cash and B valie
lees= payments that would otherwise be pald pursusn: 1o the Wind Dasesmenas: Thus, if we sell
any Unbis for Wind Encements our acrual exdh recelps will be less than the amount shawn, We
ey, i our sole discretion, sell 8 differeni milo of Unfis for cash and Wind Fasements. Amonits
sherwm g req refiest any over-aliamens of an additlonal 200,010 {up to 4,047 Unést of Unies
the Company may sell and issue wsder this Prospectas, in it sole discretion




IMPORTANT NOTICES TO INVESTORS

References to “we," “us,” “ous,” and the “Compiny” refer 1 the enlity and basivss of oo
Wiand, 110,

This Prospectus (the “Prospectus™) eomaing impernnt isformetion shout us that you should read
and censider carelally befone you decide whether to invest in the Compary's Units of owsership inere
PLaite"), The peingipal sections of ikis Prospectus are locmed on the pages referenced |n the Table of
Conlens. Same of g documents related o the (ffering sre included in (ke Exhibite o iz Prospectus,
IC yuw have any questions regarding the information i tiis Prespactus, you shoukd coriet Ryan Pelsiring
with Delphi Fisancial Corperation as follows:

Eyan Pelstring

Delphi Firancie! Corporation

3033 Excelsior Boulevard, Sulie 315
Mlrezapolis, MM 35416

Flvone: (B12) T46-8675

‘This Frospeeios is an offer to sell or o solicitation of offers 1 bey the Units o resideat of
Eha State of Minnesota and omly 1o such persons to whkom such affers mnid sales are permiited, The
Ugils are being regisiered with ibe Sinte of Minnesoin caly. The Units heve sof heen repgistersd
umder the Seearilis Acl of 1933, g amended (thy “Secaritbes Act™), or with ney other stsle
sccurities enmmission, aml are ofTered and sodd pursunst io cloimed cxemptbsss from the
registration vequirements of e Securities A2t Neither the Securilies snd Exchanpe Commision
nar the Minnesota Department of Commerce Svenrities Division (e “Division™) has msde an
imdependent deerminntion tkot the offer and sale of the Usits is exess pa frem repistration.

Only Minmeeots residents whin meet o of the smitahility tests diseribal in his Prospecias
neny purchase Undts in tls Offering.

Tn eomneetion wilh 1he Fadery]l sxemplion from registratios asd the soitability stnndords
estabiished for tiis Offering, we will rely on the represeutations, war rantics ind spreements of the
subigribers in ihe Subseription Agreement in conzection with the affer amd ssles of Ualis
Bereunder,

As resullt of our relianee om Scetiom 3(a)(11) of the Securities Aet apd Rule 147 promulgated
therennder o offer and =1l the LUinlts. you will not be abbe 5o sell oF otkerwise tramsfer vour Unils i
resldenin of any other sfate Tor & piriod of Alne medths affer wa eomplete the sale of Unles
grerchased in Ui Offering. Tn addition, the Tnits are smbject to significant transfer restrictions os
et Forth in our Member Conirel Agreewent (ithe *Member Coniral Agreement™) which & arisched
o thiz Praspectus oz Exhibit B. See “Deseription of Mzm bership Linies.”

The Becurities Act and the securiiies lews of Minnesois grand purchasers of securities sl
in violatlon of the reglserstion of qualificatan peoisions of sech laws the righl io rescind their
nerchase of such sezurities and to reccive haek Eheir consideration pail. The Company belioes
1t Ak OfFering described 0 his Prospesiis i pol Fequred 16 be regiitered snder the Scemritive
Al winl hat been properly rogistered ander Minaesstn secorifies lnw,. These ivs graniiog ke
right of rescission aise provide thist suits of sech vinks tiens must be broaght witkls 3 specificd tins,
sanally ome year from discovery of facts coastiteting seeh vielation. Skeubd sny iivestar fstitule
such an netism on the theory that the Offering eonducted ns deseribed hesein was vequired ts be




MANAGEMENT
Cur Manager: National Wind, LLC

Our business and affairs will be managed and controlled by our Manager, National Wind,
National Wind is a Minnesola limited liability company that, along with its wholly-ewned subsidiary,
WED, is currently developing at least 11 wind energy projects — in excess of 4,000 total MW —
throughout Minnesota, lowa, North Dakota, South Dakota, Colorado and Wyoming., National Wind has
over 45 employees, including staff focused on wind resource measurement and analysis, transmission and
power purchase agreements, development, administration and acquisition of land options. National Wind
has hired three local field staff, Doug Nowicki, Wayne Gadient and Barry Rogne, to meet with
landowners and secure Wind Easements for the Projects. See the biography section below for a
description of the qualifications and experience of National Wind’s principal officers and employees.

Under our Member Control Agreement, National Wind has the power and authority 1o do all
things necessary or proper to carry oul our purposes and objectives. Our Manager's authority includes the
authority 10 negotiate and enter into contracts, hire outside consultants, open and maintain financial
accounts for us, pay our expenses, and take other actions necessary o carry oul our purposes and
ohjectives:

Our Manager must get prior written approval from our Members to take any of the following
actions:

*  Any act not allowed by our Articles of Organization or Member Control Agreement;

*  Any act that would make it impossible for us to carry out our ardinary business purpose;

*  Confess a judgment against us;

*  Possess or assign righis in our property for other than a Company purpose;

* Lend our assets to our Manager; or

* Do business on our behalf in any jurisdiction if our Members would, as a result of the action,
have any greater liability than provided in our Member Control Agreement.

Mational Wind was appointed as our inilial Manager in our Member Control Agreement.
National Wind may be only be removed from this position for “eause,” which is limited to: (1) final
judicial determination or admission of our Manager’s bankruptey or insolvency or (2) final judicial
determination that our Manager (i) was grossly negligent in its failure to perform under our Member
Control Agreement: (i) committed a fraud upon the Members or the Company; (iil) committed a felony
in connection with the management of us or our business; or (1v) was in material breach of its obligations
under our Member Control Agreement and failed to cure such breach within 90 days of written notice
from our Members,

See the Member Control Agreement attached as Exhibit B for a complete discussion of the rights
and duties of the Manager.

The biographies of the principal officers of our Manager, National Wind, are set forth below.

Jack Levi, Age 54: Jack Levi is Co-Chairperson of National Wind. Since 2004, Mr. Levi has been a
member in WED, a developer of commercial landowner based wind projects, which has become a
subsidiary of National Wind in 2007. Mr. Levi leads National Wind's development/transmission
initiatives, oversees much of the transactions with project finance with investors and utilities. Jack's
background as an engineer is a valuable asset {o National Wind in managing the various transmission,
engineering and construction firms that are engaged in the process of developing wind farms.
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Mr. Levi is also the President of Delphi, a National Wind subsidiary, specializing in raising capital for
growth companies. Mr. Levi’s career prior 1o Delphi includes employment at Whirlpool, Electro-Craft,
and Vericom. Mr, Levi has a Masters of Science from the University of Minnesota as well as an MBA
trom the Universily of S1. Thomas.

P'atrick Pelstring, Age 54: Patrick Pelstring is Co-Chairperson of National Wind. Since 2004,
Mr, Pelstring has been a member of WED. Prior to becoming a member in WED, Mr. Pelstring was a
principal a1 Tribute Capital, LLC and has project development experience with Minnesota Comn
Processors, Cenex Harvest Stales, United Properties, U.S. Banks, SUPERVALL, and HOM Furniture,
Mr. Pelstring's project management expertise and his experience with rural issues has been utilized in
National Wind's work with landowners and in developing its community owned projects. Mr. Pelstring
has a Bachelor of Arts degree from Bemidji State University.

Leon Steinberg, Age 55: leon Steinberg is the Chief Executive Officer of National Wind.
Mr. Steinberg spent the first 17 years of his career as an altorney practicing project finance, mergers and
acquisitions and business law. Leon left the practice of law 12 vears ago and has served as the CEO of
several companics including Intellevate, FoundationlP, and FiTech Systems. Mr. Steinberg is a graduate
of the University ol Minncsota and has & law degree from William Mitchell College of law.

Tryg Sarsland, Age 34: Mr. Sarsland is a Vice President and is the Director of Project Finance. Mr.
Sarsland oversees the structuring of our project finances and will oversee the development and investment
ol the Offering proceeds, Prior to joining National Wind, Mr. Sarsland was a Viee President with
Meridian Companies, 1LLC strueturing and syndicating tax equity for renewable energy projeets. Before
that, Mr, Sarsland worked at ANZ Investment Bank structuring and syndicating the debt side of
renewable energy projects. Mr. Sarsland has helped finance over 2,000 MW of renewable eneray projects
throughout his career. Mr. Sarsland is a graduate of St. John's University and holds a MBA in finance
from St. Cloud State University.

Mark Lucas, Age 41: Mark Lucas is a Sgnior Wind Developer of National Wind. Mr. Lucas joined
Mational Wind in 2007. Prior to joining Naticnal Wind. Mr. Lucas had been developing real estate in
Minneapolis, specializing in high rise housing and complex historic rehabilitation projects. Mr. Lucas is
a graduate of Haverford College in Pennsylvania and has an MBA from Northwestern University's
Kellogg Graduate Schoaol of Management.

Kevin Romuld, Age 46: Mr. Romuld is Vice-President of National Wind. Mr. Romuld heads the
Mational Wind's Wind Resource Assessment division. Mr. Romuld has been a wind energy consullant
since 2001, Prior 1o joining National Wind, he was the sole owner of Romuld Wind Consulting and
served as the lead wind engineer at EAPC, a regional engineering Frm. Mr. Romuld has a bachelor’s
degree in Mechanical Engineering from the University of North Dakota.

Compensation for Our Manager

As pur Manager, National Wind will use its best efforts to secure certain development services to
the Company, including without limitation: a development purchase agreement for all or some of the
Projects. a PPA for the sale of the electricity from the Projects, an interconnection agresment, all
permitting and zoning requirements for the Projects, suitable leases for the Site and other services. In
addition, National Wind will interface with our accountants and attorneys, assist in the preparation and
analysis of wind models and engineering designs, engage and supervise subcontractors, coordinate with
turbine manufacturers regarding the purchase and installation of suitable turbines and assist in securing
additional equity and debt financing for our Projects, Under the Member Control Agreement, we
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currently contemplate we will pay National Wind the following for such services, which are in addition 1o
distributions it may receive as a Member:

» a 320,000 per month management fee for each month so long as Project of at least 50 MW is in
development, together with National Wind’s direct expenses.

» For each Project, an amount equal to fifty percent of the development fee payable to the
Company with respect to the Project, which is due in three installments: one-third (1/3) at
financial closing, one-third (1/3) at beginning of construction, and one-third {1/3) at the
commercial operation date,

# Upon the sale o' any Project prior to commercial operations, provided that a development fee for
the Project subject to the sale has not been paid to National Wind, one third of the net cash flow
attributable to the sale, provided that this amount does not exceed one-half of the development fee
that would have been paid if the project reached its final completion date.

Limitations of Liubility

Our Member Control Agreement limits the liability of our Manager and its officers, directors,
employees, members, managers, partners, shareholders, assigns, representatives and agents (collectively,
“Indemnitees™), Specifically, we will indemnify the Indemnitees, and they will not be personally liable to
us, our Members or third partivs for claims or other actions arising out of or in connection with our
business or operation; provided, however, that these provisions do not eliminate or limit the liability of a
our Manager to the extent provided by spplicable law for (i) any breach of the Indemnitees’ duty of
loyalty us or our members; (ii) acts or omissions not in good fuith or which involve intentional
miscondugt or a knowing violation of law; (iii) any transaction from which the Manager or officer derived
an improper personal benefit; (iv) a wrongful disuibution in vielation of Section 322B.56 of the
Minnesota Limiled Liability Company Act or Minnesota Statutes Section 80.23; or (v) any act or
omission occwrring prior to the effective date of the adoption of our Member Control Agreement. These
provisions will generally not limit liability under state or federal securitics law,

Member Representative Board

As established in the Operating Agreemenl, a Member Representative Board was elected to
consult with and advise National Wind, in iis eapacily as Manager, and facilitate communications
between National Wind and our Members. The Member Representative Board's role is advisory only; it
has no authority to act for or bind the Company. However, the Member Representative Board does assist
us in connecting with Jocal community and its landowners, residents and business leaders. The Member
Representative Board also contributes knowledge of local furming practices and landowner issues,
helping us guide Project development. The names of the individuals serving as our initial Member
Represertative Board are set forth below.

Corky Buckingham
Dennis Gadient
Wavne Gadient
Marty Kehren
Gary Leubke
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UNIT OWNERSHIT

The following table sets forth information concerning the beneficial ownership of our Units as of
November 17, 2008. The information is provided for Members holding five percent (5%) or prealer
Units.

Beneficial Dwner Before Offering Alter Sale of Aller Sale of
Minimum Amount®  Maximom Amonnt**

Unils Percent Lnite Percent Unils Pereenl

Mational Wind, LLC 50,000 05.67% 50,000 53.87% 50,000 A45.67%
Barry Regne 5,181 6.80% 5,181 5.58% 5,181 4. 73%
lKevin Greene 4,000 5.25% +,000 4.31% 4,000 3.65%

* Assumes 16,667 Units offered are sold and that none of the Units offered in this Offering are purchased
by an existing Member. Current Members may purchase additional Units in this Offering.

*3 Assumes all of the 33,334 Units offered are sold and that none of the Units offered in this Offering are
purchased by an existing Member. Current Members may purchase additional Units in this Offering,
Amounts shown do not include any additional Units we may issue in connection with obtaining land-
related rights in connection with the Site. Does not reflect an over-allotment of an additional 6,667 Unils
($200.010) that may be issued by the Company pursuant to this Offering.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Since our inception, we have engaged in transactions with related parties. Although we believe
that these transactions were in our best interests, we ecannol assurc vou that these transactions were
entered into on terms as favorable to us as those that could have been obtained in an arms-length
transaction, We may also engage in transactions with related parties in the future. Conflicts of interests
arise when we transact business with related partics.

Purchase of Units

Our Manager and its affiliates may purchase the Units offered hereby. They may purchase Units
subject o the terms and conditions that apply to all other prospective investors acquiring Units pursuant
to this Offering. Units acquired by ocur Manager and affiliates will count towards our achieving the
maximum number of Units offered. Accordingly. vou should not assume that all sales are to unaffiliated
third parties.

Conflicts of Interest

Conflicts of interest exist and may arise in the future because of the relationships between and
among our Manager, affiliates and us, and the fact that we may from time to time enter into transactions
with otr Manager and affiliates. Conflicts of interest could cause our Manager to put its own interests
ahead of ours. We cannot assure you that transactions we enter into with related parties will be on terms
as favorable to us as those that could have been obtained in an arms-length transaction. Disputes may
arise concerning transactions we enter into with related parties, and it is possible that our Manager may
receive a more favorable resolution than an unaMiliated third party would receive.
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Our Manager's decisions regarding various matters, including expenditures that we make for our
business, reserves for accrued expenses, reimbursement of out-of-pocket expenses, loan covenants,
capital improvements snd contingencies will affect the amount of cash available for distribution to
themselves and our members by virtue of their owning our units,

Our Manager must devote sufficient time to our business and affairs; bul are free (o serve, in any
capacity the Manager deems appropriate, any other person or entity, including another wind project. As
of the date of this Prospeetus, National Wind, along with its wholly-owned subsidiary WED, is involved
in development of at least 18 other wind projects. As a resull, our Manager and affiliates may experience
conflicts of interest in allocating their time and attention between us and other businesses, Our Manager
and affiliates may also acquire financial or other incentives in other businesses.

Helationship with Broker-Dealer

Delphi and National Wind, our Manager, have substantially the same owners. Jack Levi is Co-
Chairperson and a majority member of National Wind, as well as President and a sharcholder of Delphi,
We cannot assure you thal transactions we enter into with related parties will be on terms as favorable to
us as those that could have been abtained in an arms-length transaction. Disputes may arise concerning
transactions we enter into with related parties, and it is possible that our Manager may receive a more
favorable resolution than an unaffiliated third party would receive.

DESCRIPTION OF MEMBERSHIP UNLTS

The following is qualified by, and should be read in conjimetion with, the Articles of Organizarion and the
Member Control Agreement, copies of which are atiached os Exhibits A and B. respectively, to this
Prospectus. These are the agreements and documents that will govern yowr legal relationship with the
Company and its internal affairs. All of the capitalized terms in the following summary shall have the
meaning aseribed lo such terms by this Prospectus, the Articles of Organization and Member Control
Agreenent.

Membership Units

All of the Units offered in this Offering participate ratably with all other Units of the Company in
profits, losses and distributions and have voting power relative to all other Units of the Company on a
percentage basis, with each Member having that number of votes equal to the number of Units owned by
such Member.

Pursuant to our Articles of Organization and Member Control Agreement, our Manager has the
authority to create and issue additional units of ownership interest with different rights and preferences
[rom the Units offered herein, including units of ownership interest having rights and preferences superior
to the rights and preferences of these Units with respect o distributions, voting and liquidations
payments, Our Manager cannot, however, issue additional Units to National Wind er to any affiliate of
Mational Wind without offering Units to all other existing Members proportionately on identical terms.

The future authorization of preferred units of ownership interest could in some instances delay,
defer or prevent a change in control of the Company, discourage bids for our Units, and adversely affect
the price of, and the voting and other rights of Members, including investors purchasing Units in this
Offering. Members do not have pre-emptive rights to acquire any additional Units that we may offer.

The Manager has not issued or approved any options, warrants or other securities.
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EXIHEITB

Dibtution of
oach stage
Capitalization of
Schodulo Investmeont
Goodhun Wind,
LLE
111708 Diltion Dilutien Dilution
Round A
Pro Formia ap Raund ¢ Round &b
Amount Price por Total % ol % of oot Yool |
Cwners
Investad Lirlt Linits hip Cwnarship Qwnership Cumorship
Jaerles A - National Wind, LLC 250 000 554?;&_4 56,000 B6.43% 45.56% 41.18% | Encluding NW
) Bories A - local partner 340,000 $5.00 BO000 | 10.47% T.28% 5:59% | 1L
) Berles A - NW Cash - [1]
} Serles B - Local
runders/landowners $489.807 | £27.00 18,141 23.74% 16.63% 14.94% 15.4%
} Serles B - Site cantrol
mpensation _$7.500 $27.00 278 0.36% 0.25% . B.23% 0.
} Sorles B - NW Cash $27.00 1] |
) Series C - Landowners for wind
Jhts _E105.000 $30.00 3, 500 J48% 2.80% A8H
) Series © - Local Investors - Cash $B55.020 $30.00 28,834 2T.18% 24.57% A1.8%
$30.00

} Series C - Natlonal Wind - Cash 5. 530.00 0
} Serles O - Logil Investors $700,000 | S50.00 41,867 5.01% 15-3_?34
} Beries D - Nationsl Wind Cash 3- 560.00 o
al Gashilnits I §2 457 3T 121,418 | 100.00% 100.00% 100.00%, 100.00%
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EXHIBIT B

SCHEDULE A

Name of Member Units
National Wind, LL.C 30,000
Kevin Greene 4,000
Barry Rogne 5,851
Minor Buckingham 1,851
Alan and Nancy Gadient 800 —
Dennis Gadient 1,297~
Wayne Gadient 800
Richard Gorman 740
Martin Kehren 1,000
Terrance and Barbara Lacanne 750
Gary and Judy Luebke Liil
Nicholas O’ Connor 1,200 -
Kevin and Peggy O'Connor 750
Roderick and Debra O'Connor 750 —
Dave and Dan Schwartau L1111
Michael and Dienise Stehr 740 -
James Stehr 740
Stehr Farms, Tne. 1,850—
Charles Strum BOO
Total 76,141
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EXHIBIT B

SCHEDULE B

Initial Members of the Member Representative Board

Corky Buckingham
Dennis Gadient
Wayne Gadient

Marty Kehren
Gary Leubke
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Exhibit C

Secretary of State screen for file 6L-687

Delphi Financial, LLC



Business Filing Details http://mblsportal.sos.state.mn.us/Business/SearchDetails?filingGuid=97...

Home (/) Search (/Business/Search) Filings (/Business/Filings)

Search » Business Filings

. . « Back to Search Results
Business Record Details »

File Amendment or Renewal (/Business/Amendments?filingGuid=9707cb20-a3d4-e011-
a886-001ec94ffe7f)

Order Copies

Minnesota Business Name

DELP NANC AL C RP.

Business Type MN Statute
Business Corporation Domestic A
File Number Home Jurisdiction
L- Minnesota
Filing Date Status
nactive
Renewal Due Date: Registered Office Address
E celsior Blvd
Mpls MN
UuaA
Number of Shares Registered Agent(s)
Jack Levi
Chief Executive Officer Principal Executive Office Address
Jack Levi E celsior Blvd uite
E celsior Blvd uite Minneapolis MN
Minneapolis MN UuaA
uaA

Filing History Renewal History

iling istory
10/24/1989 Original Filing - Business Corporation (Domestic)
10/24/1989 Business Corporation (Domestic) Business Name
11/29/1989 Business Corporation (Domestic) Business Name
06/29/1990 Business Corporation (Domestic) Business Name
12/17/1993 Registered Office and/or Agent - Business Corporation (Domestic)

1of2 10/16/2012 2:44 PM



Business Filing Details http://mblsportal.sos.state.mn.us/Business/SearchDetails?filingGuid=97...

01/04/1996 Registered Office and/or Agent - Business Corporation (Domestic)
03/13/1997 Registered Office and/or Agent - Business Corporation (Domestic)
03/03/1999 Registered Office and/or Agent - Business Corporation (Domestic)
10/20/2008 Registered Office and/or Agent - Business Corporation (Domestic)
8/1/2012 Administrative Dissolution - Business Corporation (Domestic)
Office of the MN Secretary of State System Requirements Additional MBLS Information
Home Page L . N
(http://WWW.SOS.State.mn.US) The MBLS appllcatlon Vl\lorks with the Terms & Conditions
following web browsers: (http://www.sos.state.mn.us
/index.aspx?page=1667)

e Microsoft Internet Explorer

ion 7+ Contact Us
(version 7+) ) (http://www.s0s.State.mn.us

e Mozilla Firefox (version 3.5+) /index.aspx?page=42)
* Apple Safari (version 3+) Frequently Asked Questions
e Google Chrome (FAQ)

(http://www.sos.state.mn.us
/index.aspx?page=12)

Copyright 2011 | Secretary of State of Minnesota | All rights reserved
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Exhibit D

Private Bank Minnesota
Troubled Asset Ratio, as of June 30, 2012

Published by Investigative Reporting Ratio, screenshot October 23, 2012



Private Bank Minnesota of Minneapolis, MN | Investigative Reporting ...

1of1l

INVESTIGATIVE
Reporting Workshop

AMERICAN UNIVERSITY SCHOOL OF COMMUNICATION

ME AB UT TA

N E TGAT N

HOW HEALTHY IS THIS BANK?

Private Bank Minnesota

EAD UARTERED N M NNEAP L MN

LAB BL G C NTACT W R P NEW ﬂﬁ

This bank is owned by Private Bancorporation, Inc. which has received money through the TARP program.

T ETR UBLEDA ETRAT

40

15 National median

30

0

Private Bank Minnesota

Dec. MarchJune Sept. Dec. MarchJune Sept. Dec. March June Sept. Dec. MarchJune Sept. Dec. March June
09 09 09 09 10

07 08 08 08

1m o1m o1mo12 12

1. A "troubled asset ratio" compares the sum of troubled assets with the sum of Tier 1 Capital plus Loan Loss
Reserves. Generally speaking, higher values in this ratio indicate that a bank is under more stress caused by loans
that are not paying as scheduled. Each bank graphic is on it's own scale: use caution when comparing two banks.

2. The graphs are for comparing this bank to the national median troubled asset ratio. Because the ratio varies so
widely among banks across the nation, the scale is not consistent from bank to bank and the graphs should not be
used to compare banks to one another.

NANC AL DETAL

RPR ATE BAN M NNE

Line item June June

Assets $153,765,000 $145,353,000
Deposits $135,257,000 $124,555,000
Loans $137,103,000 $123,604,000
Loan loss provision $627,000 $412,000
Profit $114,000 $201,000
Capital $16,975,000 $16,435,000
Reserves $2,649,000 $2,389,000
Loans 90 days or more past due $0 $0
Non-accruing loans $4,517,000 $4,279,000
Other real estate owned $1,754,000 $2,459,000
Capital plus reserves $19,624,000 $18,824,000
Total troubled assets $6,271,000 $6,738,000

Note: The Federal Deposit Insurance Corp. insures deposit accounts up to $250,000. The "troubled asset ratio" is not
an FDIC statistic. It is derived by adding the amounts of loans past due 90 days or more, loans in non-accrual status
and other real estate owned (primarily properties obtained through foreclosure) and dividing that amount by the bank's
capital and loan loss reserves. It is reported as a percentage. For example, a bank with $100,000 in “troubled assets"
and $1,000,000 in capital would have a “troubled asset ratio" of 10 percent. For a fuller explanation, see our
methodology.

Home « About « Staff « Legal * Privacy * Contact « Workshop « What Went Wrong

© Copyright 2008-2012

American University School of Communication

http://banktracker.investigativereportingworkshop.org/banks/minnesota/...

MIMBIR OF

IRVESTHIATIE
i
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Exhibit E

SEC Form D filed by National Wind, LLC

Filed January 12, 2009



FORM D

Notice of Exempt
Offering of Securities

{See instructions beginning on page 5)

U.S. Securities and Exchange Commission
Washington, DC 20549

OMB APPROVAL

OMB Number: 3235-0076
Expires: January 31, 2009

Estimated average burden
hours per response: 4.00

Intentional misstatements or omissions of fact constitute federal criminal violations. See 18 U.5.C. 1001,

item 1. Issuer's ldentity

Name of lssuer
Previous Name(s}

|Z] None

Entity Type (Select one)

Nattonal Wind, LLC |

D Corporation
I D Umited Partnership

Jurisdiction of Incorporation/Organization

Minnesota I

| [X] Umited Liability Company

D General Partnership
[[] Business Trust

Year of Incorporation/Organization

{Select one)

O Over Five Years Ago @ Within Last Five Years
(specify year)

O Yet to Be Formed

D Other (Specify)

{If more than one issuer Is filing this notice, check this box D and identify additional issuer(s} by attaching Items 1 and 2 Continuation Page(s).)

Item 2. Principal Place of Business and Contact Information

Street Address Street Address 2
3033 Excelsior Blvd. Suite 525
City State/Province/Country ZIP/Postal Code Phone No.
Minneapolis MN 55416 | 612-746-6637
Item 3. Related Persons
Last Name First Name Middle Name
lSteinberg I [Leon I [Ira 8EC
Street Address 1 Street Address 27 Mall Procassing
13033 Excelsior Blvd., | [suite 525 -
City State/Province/Country ZIP/Postal Code JA | ‘[ 3 2009
« [Minneapolis MN |5541 6 N21 zmﬁ

Relationship(s): Executive Officer [X] Director [] Promoter

THOMSON Regpgon o2

Clarification of Response (if Necessary) |

(Identify additional related persons by checking this box |:] and attaching item 3 Continuation Page(s).)

Item 4. Industry Group  (Select one)

(O Agriculture

O Business Services

Banking and Financial Services Energy
O Commercial Banking O Electric Utilities
O Insurance O Energy Conservation
(O Investing (O CoalMining
O Investrment Banking O Environmental Services
O Pooled Investment Fund O Oil & Gas
If selecting this industry group, also select one fund @ Other Energy
type below and answer the question below:
Health Care
(O HedgeFund (O Biotechnology
(O Private Equity Fund (O Health Insurance
(O venture Capital Fund () Hospitals & Physcians
O Other Investment Fund O Pharmaceuticals
Is the Issuer registered as an investment O Other Health Care
company under the Investment Company
Actof1940? () Yes (O No (O Manufacturing
(O Other Banking & Financial Services RCe)aI Estate
Commercial

Construction
REITS & Finance
Residential
Other Real Estate

O
O
O
O

(O Retailing
(O Restaurants

Technology
O Computers
O Telecommunications

O Other Technolog

SEC1972 (09/08)

FormD 1



*

* FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 5. Issuer Size (Select one)

Revenue Range (for issuer not specifying "hedge" Aggregate Net Asset Value Range (for issuer
or "other investment” fund in item 4 above) specifying "hedge” or "other investment” fund in
OR Item 4 above} .

(O NoRevenues (O 'No Aggregate Net Asset Value

(O $1-$1,000,000 O $1-$5,000,000

(O $1.000,001 - $5,000,000 O $5.000,001 - $25,000,000

O $5,000,001 - $25,000,000 (O $25,000,001 - $50,000,000

O $25,000,001 - $100,000,000 O $50,000,001 - 100,000,000

(O Over$100,000,000 (O Over $100,000,000

(® Decline to Disclose (O Decline to Disclose

(O Not Applicable (O Not Applicable

Item 6. Federal Exemptions and Exclusions Claimed  (Select all that apply)

Investment Company Act_ Section 3(¢)

[] Rule 504{b)1) (not (i), (i) or {iii)) [] Section 3(c)1) [] Section 3(c)(9)
] Rute 504{b)1)(i) [] Section 3{c)2) [] Section 3{c)X10}
[0 Rule 504(b}1)(ii) [] Section 3(c)(3) [J Section 3(c)(11)
[0 Rule 504(b)(1)iii) [] Section 3(c)4) [] Section 3{c)(12)
Rule 505 [] Section 3(c)(5) [] Section3(c}{13)
| Rule 506 [] Section 3(c)(6)
| . . Section 3(c){14)
D Securities Act Section 4(6) [] Section3()(7) D
|
i Item 7. Type of Filing _
| (® New Notice OR (O Amendment
‘ Date of First Sale in this Offering: l] 2/15/2008 I OR ([ First Sale Yetto Occur
Item 8. Duration of Offering
Does the issuer intend this offering to last more than one year? [] Yes No
item 9. Typel(s) of Securities Offered  (Select all that apply)
(3 Equity [ Pooled Investment Fund Interests

Debt [J Tenant-in-Common Securitles

[ Mineral Property Securities
Option, Warrant or Other Right to Acqulre X
Another Security [] Other (Describe)

D Security to be Acquired Upon Exercise of Option,
Warrant or Other Right to Acquire Security

Item 10. Business Combination Transaction

Is this offering being made in connection with a business combination D Yes No
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (if Necessary)

FormD 2
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i FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 11. Minimum Investment

Minimum investment accepted from any outside investor $ 50.000

Item 12. Sales Compensation
Reciplent Recipient CRD Number

[J No CRD Number

{Associated) Broker or Dealer CRD Number

{Associated) Broker or Dealer None

(] NoCRD Number

Street Address 1 Street Address 2

City State/Province/Country ZIP/Postal Code

States of Sollc:tatlon [:| All States

[j"m'wmvscv Rso Om O Our []vrr Cva [Iwa 'Dwv Ow |jwv'[|pa

(Identify additional person(s) being paid compensation by checking this box D and attaching ltem 12 Continuation Page(s).)

Item 13. Offering and Sales Amounts

() Total Offering Amount $ 12,300,000.00 OR [ indefinite
(b) Total Amount Sold $2,000,000.00
T .

{Subtract (a) from (b))
Clarification of Response (if Necessary)

Item 14. Investors

Check this box [:| if securities in the offering have been or may be sold to persons who do not qualify as accredited investors, and enter the
number of such non-accredited investors who already have invested in the offering: |

Enter the total number of investors who already have invested in the offering: 1 |

Item 16. Sales Commissions and Finders' Fees Expenses

Provide separately the amounts of sales commissions and finders' fees expenses, if any. If an amount is not known, provide an estimate and
check the box next to the amount.
| D Estimate

D Estimate

[=]

Sales Commissions $

Finders' Fees $ |0 |

Clarification of Response (if Necessary)

FormD 3



. FORMD U.S. Securities and Exchange Commission
Washington, DC 20549

Item 16. Use of Proceeds .

| Provide the amount of the gross proceeds of the offering that has been or Is proposed to be slo J D Estimate
| used for payments to any of the persons required to be named as executive officers,
‘ directors or promoters In response to [tem 3 above, If the amount [s unknown, provide an

estimate and check the box next to the amount,

Clarification of Response (if Necessary}

Signature and Submission

Please verify the information you have entered and review the Terms of Submission below before signing and submitting this notice.

Terms of Submission. In Submitting this notice, each dentified issuer is:

Notifying the SEC and/or each State in which this notice is filed of the offering of securities described and
undertaking to furnish them, upon written request, in accordance with applicable law, the Information furnished to offerees.”

Irrevocably appointing each of the Secretary of the SEC and the Securities Administrator or other legally designated officer of
the State in which the issuer maintains Its principal place of business and any State in which this notice is filed, as its agents for service of
process, and agreeing that these persons may accept service on its behalf, of any notice, process or pleading, and further agreeing that
such service may be made by registered or certified mail, in any Federal or state action, administrative proceeding, or arbitration brought
against the issuer in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity in connection with the offering of securities that is the subject of this notice, and (b} Is founded, directly or indirectly, upon the
provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these statutes; o (i) the laws of the
State in which the issuer maintains its principal place of business or any State in which this notlce is filed.

Certifying that, if the issuer is claiming a Rule 505 exemption, the issuer is not disqualified from relying on Rule 505 for one of
the reasons stated in Rule 305(b)(2)iii).

) This undertaking does not affect any limits Section 102(a) of the National Securities Markets Improvement Act of 1996 ("NSMIA} [Pub. L. No. 104-290,
110 Stat. 3416 (Oct. 11, 1996)] imposes on the abllity of States to requlre information. As a result, if the securities that are the subject of this Form D are
“covered securities” for purposes of NSMIA, whether In all instances or due to the nature of the offering that s the subject of this Form D, States cannot
routinely require offering materials under this undertaking or otherwise and can require offering materlals only to the extent NSMIA permits them to do
so under NSMIA's preservation of their anti-fraud authorlty.

Each identified issuer has read this notlce, knows the contents to be true, and has duly caused this notice to be signed on Its behalf by the

undersigned duly authorized person. (Check this box D and attach Signature Continuation Pages for signatures of issuers identified
in ltem 1 above but not represented by signer below.)

Issuer(s) Name of Signer
National Wind, LLC / Leon Steinberg
Slgl]ature / Title
2=
— Date
Number of continuation pages attached: 1 1/12/2009

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB
number.

FormD 4




i FORM D U.S. Securities and Exchange Commission
Washington, DC 20549

Item 3 Continuation Page

Item 3. Related Persons (Continued)

Last Name First Name Middle Name

’Levi Jack

Street Address 1 Street Address 2

13033 Excelsior Bivd. | [suite 525

City State/Province/Country ZIP/Postal Code

|M[nneapolis |MN | I5541 6

Relationship(s): Executive Officer [Z] Director |:| Promoter

Clarification of Response (if Necessary) | I
Last Name First Name Middle Name

IPeIstring | |Pat l lWiIIiam |
Street Address 1 Street Address 2

[3033 Excelsior Blvd | [suite 525

City State/Province/Country ZIP/Postal Code

Minneapolis MN |55416

Relationship(s): Executive Officer E] Director E] Promoter

Clarification of Response (if Necessary} | I

Last Name First Name Middle Mame
Street Address 1 Street Address 2
City ' State/Province/Country ZIP/Postal Code

|

Relatfonship(s): [ ] Executive Officer [T] Director [_] Promoter
Clarification of Response (if Necessary) |

Last Name First Name © Middle Name
Street Address 1 Street Address 2
City State/Province/Country 2IP/Postal Code

Relationship(s):  [] Executive Officer [ ] Director [_] Promaoter

Clarification of Response {if Necessary) I |

(Copy and use additional copies of this page as nec8ssary.)
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Exhibit F

SEC Form D filed by Goodhue Wind, LLC

Filed October 2, 2009



1of4

————— BEGIN PRIVACY-ENHANCED MESSAGE-----

Proc-Type: 2001,MIC-CLEAR

Originator-Name: webmaster@www.sec.gov

Originator-Key-Asymmetric:

http://www.sec.gov/Archives/edgar/data/1455036/000118143109046065...

MFgwCgYEVQgBAQ I CAF8DSgAWRWIAW2sSNKK9AVEBzYZmr6aG j IWyK3XmZv3dT INen
TWSM7vrzLADbmYQaionwg5sDW3P6oaM5D3tdezXMm7z1T+B+twlDAQAB

MIC-Info: RSA-MD5,RSA,

Rh20ZrcM7DcUXDpkP6UH3g4RghOfl jZP5/ jHcsP/Z7dEe4Lmg+aHMMA+jUCAGhsK

gfeb86Z21pQpCACEWiI8SQIA==

<SEC-DOCUMENT>0001181431-09-046065. txt :
<SEC-HEADER>0001181431-09-046065_hdr.sgml - 20091002
<ACCEPTANCE-DATETIME>20091002091244

ACCESSION NUMBER:

CONFORMED SUBMISSION TYPE:

PUBLIC DOCUMENT COUNT:
ITEM INFORMATION:
FILED AS OF DATE:

DATE AS OF CHANGE:
EFFECTIVENESS DATE:

FILER:

COMPANY DATA:

00011814
D

1

Rule 506
20091002
20091002
20091002

COMPANY CONFORMED NAME:

CENTRAL INDEX KEY:
IRS NUMBER:

STATE OF INCORPORATION:

FILING VALUES:

FORM TYPE:

SEC ACT:

SEC FILE NUMBER:
FILM NUMBER:

BUSINESS ADDRESS:

STREET 1:
STREET 2:

CITY:

STATE:

ZIP:

BUSINESS PHONE:

MAIL ADDRESS:

STREET 1:
STREET 2:
CITY:
STATE:
ZIP:

</SEC-HEADER>

<DOCUMENT>

<TYPE>D

<SEQUENCE>1

<FILENAME>primary_doc.xml

<TEXT>

<XML>

<?xml version="1.0"?>
<edgarSubmission>

<schemaVersion>X0603</schemaVersion>

<submissionType>D</submissionType>

<testOrLive>LIVE</testOrLive>

<primarylssuer>

20091002

31-09-046065

GOODHUE WIND LLC

0001455036
000000000
MN

D

1933 Act

021-126500

091100422

3033 EXCELSIOR BLVD
SUITE 525
MINNEAPOLIS

MN

55416

612-746-6600

3033 EXCELSIOR BLVD
SUITE 525
MINNEAPOLIS

MN

55416

10/16/2012 1:56 PM



2 0f 4

http://www.sec.gov/Archives/edgar/data/1455036/000118143109046065...

<cik>0001455036</cik>
<entityName>GOODHUE WIND LLC</entityName>
<issuerAddress>
<streetl>3033 Excelsior Boulevard</streetl>
<street2>Suite 525</street2>
<city>Minneapolis</city>
<stateOrCountry>MN</stateOrCountry>
<zipCode>55416</zipCode>
</issuerAddress>
<issuerPhoneNumber>612-746-6600</issuerPhoneNumber>
<jurisdictionOfInc>MINNESOTA</jurisdictionOflnc>
<issuerPreviousNameList>
<value>None</value>
</issuerPreviousNameList>
<edgarPreviousNamelList>
<value>None</value>
</edgarPreviousNameList>
<entityType>Limited Liability Company</entityType>
<yearOfInc>
<withinFiveYears>true</withinFiveYears>
<value>2008</value>
</yearOfInc>

</primarylssuer>

<relatedPersonsList>

<relatedPersoninfo>
<relatedPersonName>
<firstName>Leon</firstName>
<lastName>Steinberg</lastName>
</relatedPersonName>
<relatedPersonAddress>
<streetl1>3033 Excelsior Boulevard</streetl>
<street2>Suite 525</street2>
<city>Minneapolis</city>
<stateOrCountry>MN</stateOrCountry>
<zipCode>55416</zipCode>
</relatedPersonAddress>
<relatedPersonRelationshipList>
<relationship>Executive Officer</relationship>
</relatedPersonRelationshipList>
<relationshipClarification></relationshipClarification>
</relatedPersoninfo>

</relatedPersonsList>

<offeringData>

<industryGroup>
<industryGroupType>0Other Energy</industryGroupType>
</industryGroup>
<issuerSize>
<revenueRange>Decline to Disclose</revenueRange>
</issuerSize>
<federalExemptionsExclusions>
<item>06</item>
</federalExemptionsExclusions>
<typeOfFiling>
<newOrAmendment>
<isAmendment>false</isAmendment>
</newOrAmendment>
<dateOfFirstSale>
<yetToOccur>true</yetToOccur>
</dateOfFirstSale>
</typeOfFiling>
<durationOfOffering>
<moreThanOneYear>false</moreThanOneYear>
</durationOfOffering>
<typesOfSecuritiesOffered>

10/16/2012 1:56 PM



http://www.sec.gov/Archives/edgar/data/1455036/000118143109046065...

<isEquityType>true</isEquityType>
</typesOfSecuritiesOffered>
<businessCombinationTransaction>
<isBusinessCombinationTransaction>false</isBusinessCombinationTransaction>
<clarificationOfResponse></clarificationOfResponse>
</businessCombinationTransaction>
<minimumlnvestmentAccepted>0</minimumlnvestmentAccepted>
<salesCompensationList>
<recipient>
<recipientName>Ryan Patrick Pelstring</recipientName>
<recipientCRDNumber>5282688</recipientCRDNumber>
<associatedBDName>Cedar Point Capital, LLC</associatedBDName>
<associatedBDCRDNumber>145116</associatedBDCRDNumber>
<recipientAddress>
<streetl>600 Highway 169 South</streetl>
<street2>Suite 701</street2>
<city>St. Louis Park</city>
<stateOrCountry>MN</stateOrCountry>
<zipCode>55426</zipCode>
</recipientAddress>
<statesOfSolicitationList>
<state>lL</state>
<state>KS</state>
<state>MN</state>
<state>OH</state>
<state>WI</state>
</statesOfSolicitationList>
</recipient>
</salesCompensationList>
<offeringSalesAmounts>
<totalOfferingAmount>999999</totalOfferingAmount>
<totalAmountSold>0</totalAmountSold>
<totalRemaining>999999</totalRemaining>
<clarificationOfResponse></clarificationOfResponse>
</offeringSalesAmounts>
<investors>
<hasNonAccreditedInvestors>true</hasNonAccreditedInvestors>
<numberNonAccreditedlnvestors>0</numberNonAccreditedlnvestors>
<totalNumberAlreadylnvested>0</totalNumberAlreadylnvested>
</investors>
<salesCommissionsFindersFees>
<salesCommissions>
<dol larAmount>130000</dol larAmount>
<isEstimate>true</isEstimate>
</salesCommissions>
<findersFees>
<dol larAmount>0</dol larAmount>
</findersFees>
<clarificationOfResponse>Maximum commission payable assuming entire offering is sold t
</salesCommissionsFindersFees>
<useOfProceeds>
<grossProceedsUsed>
<dol larAmount>0</dol larAmount>
</grossProceedsUsed>
<clarificationOfResponse></clarificationOfResponse>
</useOfProceeds>
<signatureBlock>
<authorizedRepresentative>false</authorizedRepresentative>
<signature>
<issuerName>GOODHUE WIND LLC</issuerName>
<signatureName>/s/ Leon Steinberg</signatureName>
<nameOfSigner>Leon Steinberg</nameOfSigner>
<signatureTitle>CEO of National Wind, LLC, Manager of the Issuer</signatureTitle>
<signatureDate>2009-10-01</signatureDate>
</signature>
</signatureBlock>

30f4 10/16/2012 1:56 PM



http://www.sec.gov/Archives/edgar/data/1455036/000118143109046065...

</offeringData>
</edgarSubmission>
</XML>
</TEXT>
</DOCUMENT>
</SEC-DOCUMENT>
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Exhibit G

Goodhue Wind Project Amended PPA (selected, from February 28, 2010)

Filed November 20, 2009 & February 28, 2010; Amended filed February 24, 2010

Docket 09-1349:

200911-

TRADE 09- XCEL
81411249- el by X ercy |INITIAL FILING--GOODHUE NORTH PPA | 11/20/2009
20102-
20102- 09- XCEL  |OTHER-
g;l—% PUBLIC 11349 ENERGY |PUBLICGOODHUENCORRECTION.PDF 02/18/2010
i%gé: TRADE 09- XCEL  |OTHER- 02/18/2010
o SECRET |1349 ENERGY |NONPUBGOODHUENCORRECTION.PDF
20102- 09- XCEL  |OTHER--AMENDMENT TO GOODHUE
34714—29' PUBLIC 11349 ENERGY |WIND PPA-PUBLIC 02/24/2010
20102-
e | TRADE |09- XCEL  |OTHER--AMENDMENT TO GOODHUE 02/24/2010
v SECRET |1349 ENERGY |WIND PPA-NONPUBLIC
Docket 09-1350:
200911-

TRADE |09- XCEL
81411260— iesvicl byl X NERcy |INITIAL FILING--GOODHUE SOUTH PPA | 11/20/2009
i%gg: TRADE |09- XCEL OTHER-- 02/18/2010
o SECRET |1350 ENERGY |NONPUBGOODHUECORRECTION.PDF
20102-
20102- 09- XCEL  |OTHER--
40—;189' PUBLIC 1350 ENERGY |PUBLICGOODHUECORRECTION.PDF 02/18/2010
20102- 09- XCEL  |OTHER--AMENDMENT TO GOODHUE
% PUBLIC 11350 ENERGY |WIND PPA-PUBLIC 02/24/2010
20102-
oo | TRADE |0o- XCEL  |OTHER-AMENDMENT TOGOODHUE | 101410010
o SECRET |1350 ENERGY |WIND PPA-NONPUBLIC



https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7B27FDF076-592F-4A7D-BA4D-7726514CA130%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7B27FDF076-592F-4A7D-BA4D-7726514CA130%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7B27FDF076-592F-4A7D-BA4D-7726514CA130%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BE893B26E-58B5-401D-897F-31B77805E9DA%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BE893B26E-58B5-401D-897F-31B77805E9DA%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BE893B26E-58B5-401D-897F-31B77805E9DA%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BFBF7DAF8-4943-461B-BEBF-417EA36E852E%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BFBF7DAF8-4943-461B-BEBF-417EA36E852E%7D
https://www.edockets.state.mn.us/EFiling/edockets/searchDocuments.do?method=eDocketsResult&userType=public#%7BFBF7DAF8-4943-461B-BEBF-417EA36E852E%7D
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2. violate any provision of law, rule, regulation, order, writ,
judgment, injunction, decree, determination or award currently in effect having
applicability to Seller or violate any provision in any formation documents of Seller, the
violation of which could have a material adverse effect on the ability of Seller to perform
its obligations under this PPA;

3. result in a breach or constitute a defauit under Seller's
formation documents or bylaws, or under any agreement relating to the management or
affairs of Seller or any indenture or ioan or credit agreement, or any other agreement,
lease or instrument to which Selier is a party or by which Seller or its properties or
assets may be bound or affected, the breach or default of which could reasonably be
expected to have a material adverse effect on the ability of Seller to perform its
obligations under this PPA; or

4, result in, or require the creation or imposition of any,
mortgage, deed of trust, pledge, lien, security interest or other charge or encumbrance
of any nature (other than as may be contemplated by this PPA) upon or with respect to
any of the assets or properties of Seller now owned or hereafter acquired, the creation
or imposition of which could reasonably be expected to have a material adverse effect
on the ability of Seller to perform its obligations under this PPA.

(C) This PPAis a valid and binding obligation of Seller, subject to the
contingencies identified in Section 6.2, except as enforcement may be limited by
bankruptcy, insolvency or similar laws affecting the right of creditors generally or by
general principles of equity.

(D)  The execution and performance of this PPA will not conflict with or
constitute a material breach or default under any contract or agreement of any kind to
which Seller is a party or any judgment, order, statute or regulation that is applicable to
Seller or the Facility.

(E)  To the best knowledge of Seller, and except for those permits,
consents, approvais, licenses and authorizations identified in Exhibit E, which Seller
anticipates will be obtained by Seller in the ordinary course of business, all permits,
consents, approvals, licenses, authorizations or other action required by any
Govermmental Authority to authorize Seller's execution, delivery and performance of this
PPA have been duly obtained and are in full force and effect.

(F)  The ownership structure of Seller satisfies all of the requirements
for C-BED Eligibility. Seller's owners all satisfy the requirements of a C-BED Project
pursuant to Minnesota Statutes Section 216B.1612, Subd. 2(f). Exhibit H hereto
includes a description of such ownership structure, and Seller shall update Exhibit H
any time the ownership structure changes. Seller has obtained a resolution of support
adopted by the county board (or applicable Tribal council) for each county/reservation
on which any portion of the C-BED Project will be located. Exhibit H includes a copy of
such resolution.
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requested by Seller or the Facility Lender in connection with the financing of the Facility;
provided, however, that in responding to any such request, NSP shall have no
obligation to provide any consent, or enter into any agreement, that materially adversely
affects any of NSP's rights, benefits, risks or obligations under this PPA. Seller shall
reimburse, or shall cause the Facility Lender to reimburse, NSP for the incremental
direct expenses (including the reasonable fees and expenses of counsel) incurred by
NSP in the preparation, negotiation, execution or delivery of any documents requested
by Seller or the Facility Lender, and provided by NSP, pursuant to this Section 19.2.

19.3 Change of Control.

(A)  As a condition of approval for any contemplated change of control,
Seller shall provide reasonable assurances that after such change of control Seller or its
permitted assigns will maintain C-BED Eligibility and Seller shall reaffirm ali
representations and warranties set forth in Section 15.1 as true and correct as of
completion of such change of control.

(B)  Any direct or indirect change of control of (i) Seller or (ii) any
Affiliate of Seller that is a direct or indirect parent entity of Seller (except for an Ultimate
Parent Entity as defined under Section 7A of the Clayton Act, 15 U.5.C. 18a, aka the
Hart-Scott-Rodino Antitrust Improvements Act of 1976), whether voluntary or by
operation of law (a "Change of Control"), shall require the prior written consent of NSP,
which shall not be unreasonably withheld; provided, however, that notwithstanding any
other remedy, in no circumstance does NSP have the obligation to consent to any
Change of Control prior to the issuance and expiration of the PFT Notice. Any change
in ownership of Seller or of the Facility (whether by assignment of this PPA or
otherwise) shall not be undertaken unless and until Seller provides commerciaily
reasonable assurances that (i) after such Change of Controi, Seiler will maintain C-BED
Eligibility and (ii) Seller reaffirms all representations and warranties set forth in
Section 15.1 as true and correct as of completion of such Change of Control.
Notwithstanding anything to the contrary, a Change of Control shall not inciude:(i) a
change of control of the ultimate parent entity of Seller: (ii) the principle financing
obtained by Seller or its Affiliates on or prior to the Commercial Operation Date
sufficient to enable construction and operation of the Facility; and (iii) any *flip” of
economic and voting rights triggered in Seller’s organization documents arising from the
tax credit financing of the Facility.

(C)  Seller's direct and indirect parents (including Seller's Ultimate
Parent Entity) as of the date of this PPA are set forth on Exhibit F hereto.

(D)  Pending Facility Transaction.

1. For purposes of this PPA, a "Pending Facility Transaction™
(“PFT") means (i) any Change of Control of Seller, (ii) the issuance by Seller or any of
its Affiliates of a request for proposals or the response by Seller or any of its Affiliates to
a request for proposal) or similar process (e.g., auction) for the purchase or sale of the
Facility or any groups of assets or equity interests that includes the Facility, (iii) the
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commencement by Seller or any of its Affiliates of substantive negotiations with any
third party with respect to the sale of the Facility or any groups of assets or equity
interests that includes the Facility, or (iv) the execution by Seller or any of its Affiliates of
any letter of intent, memorandum of understanding or similar document, whether or not
legally binding, that contemplates the sale of the Facility or any groups of assets or
equity interests that inciudes the Facility. A "Pending Facility Transaction” does not
include (i) a Change of Control involving the Ultimate Parent Entity of Seller; (i) any
refinance or other change in the debt or equity structure of Seller or any of its Affiliates;
(iii) the financing obtained on or prior to the Commercial Operation Date to construct
and develop the Facility; or (iv) any “flip” of economic and voting rights triggered in
Seller's organization documents arising from the tax credit financing of the Facility.

2. Seller shall give to NSP at least thirty (30) Days' prior written
notice of any Pending Facility Transaction (a "PFT Notice™). Any PFT Notice shali
include a fair summary of Seller's plans with respect to the Facility in connection with
the proposed Pending Facility Transaction, to the extent then known by Seller. Seller
shall have no obligation to sell nor shall NSP have any obligation to purchase the
Facility, following any PFT Notice. Upon expiration of the PFT Notice, Seller and its
Affiliates shall be free for a period of nine (9) months thereafter to proceed with the
transaction that was subject to the PFT Notice. If Seller and its Affiliates have not
closed the proposed Pending Facility Transaction within such nine (9) month period, this
Section 19.3(C) shall again apply to any proposed Pending Facility Transaction.

3. NSP shall not be obligated to provide Seller with any
consent or other document in connection with this PPA until Seller has provided the
PFT Notice required by this Section 19.3(C).

19.4 Notice of Facility Lender Action. Within ten (10) Days following Seller's
receipt of each written notice from the Facility Lender of default, or Facility Lender's
intent to exercise any remedies, under the Financing Documents, Seller shall deliver a
copy of such notice to NSP.

19.5 Transfer Without Consent is Null and Void. Any sale, transfer or
assignment of any interest in the Facility or in this PPA made without fulfilling the
requirements of this PPA shall be null and void and shall constitute an Event of Default
pursuant to Article 12.

19.6 Subcontracting. Seller may subcontract its duties or obligations under this
PPA without the prior written consent of NSP; provided, however, that no such
subcontract shall relieve Seller of any of its duties or obligations hereunder.

Article 20 - Miscellaneous

20.1 Waiver. Subject to the provisions of Section 13.10(B), the failure of either
Party to enforce or insist upon compliance with or strict performance of any of the terms
or conditions of this PPA, or to take advantage of any of its rights hereunder, shall not
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EXHIBIT F
Seller's Direct and Indirect Parent Organizations

National Wind, LLC is the sole manager of Seller.
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EXHIBIT H

C-BED ELIGIBILITY DOCUMENTATION
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BOARD OF COUNTY COMMISSIONERS
GOODHUE COUNTY, MINNESOTA

December 4, 2008

Moved by C/Bryant, seconded by C/Allen, and carried to approve the following resolution
acknowledging Community-Based Energy Development (C-BED) status for the Goodhue wind LLC
Wind Energy Project (Goodhue Wind):

WHEREAS, it is the policy of the State of Minnesota to foster Community-Based Energy
Development (C-BED) projects; and

WHEREAS, the state C-BED statute calls for County Board approval of C-BED projects — Minn.
Stat. § 216B.1612, subd.2 (f) (3); and

WHEREAS, the development of small scale wind projects in Goodhue County provides

economic opportunity for residents of the County; and - (
WHEREAS, the Goodhue Wind Energy Project is proposed for development in Goodhue and Belle
Creek Townships will be owned by a Minnesota limited liability company organized by Minnesota
Residents; and

WHEREAS, the developers understand and accept responsibility for securing all necessary

permits for development of wind turbines and towers; and

WHEREAS, this project calls for the development of up to 78 megawatts of wind energy to be
produced by approximately 39 2.0 MW turbines; and

WHEREAS, the projects are structured to ensure that a majority of the financial benefit of the
project accrues to the local owners of the project.

NOW, THEREFORE, BE IT RESOLVED, that the Goodhue County Board of Commissioners
hereby indicates its support for the development of the Goodhue Wind Energy Project as a C-BED
project, subject to the authority of said County Board to grant or deny any applications for permits or
licenses for said project as may be provided by state statute or local ordinances, rules or regulations,

State of Minnesota

County of Goodhue
Bryant Yes X No_ T Scott O. Arneson, duly appointed, County Administrator of the County of
Allen Yes X No Goodhue, State of Minnesota, do hereby certify that I have compared the foregoing
Seifert Yes X No copy of a resolution with the original minutes of the proceedings of the Board of
Rechizigel Yes _X No — County Commissioners, Goodhue County, Minnesota at their session held on the 4

day of December, 2008, now on file in my office, and have found the same to be a

Samuelson  Yes X No__ true and correct copy thereof.

Witness my hand and official seal at Red Wing, Mirmesota, this 4 day of

December, 2008. | Md z

Scott O, Arneson
County Administrator







Exhibit H

Goodhue Wind Project Flyer, Goodhue Wind, LLC, “Managed by National Wind”

Exhibit 14 in Contested Case, PUC Siting Docket, 08-1233
eFiled 20113-60662-08



Goodhue Wind LLC — Managed by National Wind
3033 Excelsior Blvd. Suite 525

E Goﬂﬂ Minneapolis, MN 55416
Phone: 651-309-0399 « Fax: 1-888-867-0688

EXHIBIT

g
g / (7/ January 13, 2010

The following are a list of efforts that Goodhue Wind has made to ensure that our project is among THE
MOST LANDOWNER and COMMUNITY FRIENDLY projects in the state of Minnesota.

1. Minimum setback of 1500 feet from occupied residences that have not signed lease with
Goodhue Wind, LLC. As far as we know this is the most conservative setback of any project
permitted in the State of MN.

2. Alease payment that shares revenue with landowners. Landowners receive a portion of their
payment based on number of turbines and a portion based on total acres in the project.

3. Our voluntary participation agreement compensates landowners that will be living near turbines
but that do not want to host turbine sites on their property.

4. We have a special lease agreement for landowners with smaller parcels that are not large
enough to host a wind turbine. These smaller parcels receive a greater payment per acre.

5. We have commitment to participating dairy and livestock farmers that our project will not
increase stray voltage and we will prove this by testing before and after construction of the
project.

6. All participating landowners will receive equal economic terms.

7. Our Wind Assessment team is modeling noise impacts to make sure that we are well under the
State standard of 50db at an occupied residence.

8. We have committed to fund the decommissioning of the project with a reserve fund or a surety
bond agreement. Our decommissioning plan will be a condition of the Wind Energy Site Permit
that we expect to receive from the State of MN.

9. The Goodhue Wind lease agreement is drafted without unnecessary legalese so that it can be
read and understand by landowners.

Goodhue Wind LLC, 3033 Excelsior Blvd Suite 525, Minneapolis, MN 55416 managed by

Phone: 651-309-0399 « Fax: 1-888-867-0688 ;‘lﬂﬂiﬁmﬁiﬁﬁ
D%

AN RIS
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Ventem Energy, LLC — Secretary of State file for 3892795-2

Administrative Termination August 3, 2012



Business Filing Details http://mblsportal.sos.state.mn.us/Business/SearchDetails?filingGuid=e98...

Home (/) Search (/Business/Search) Filings (/Business/Filings)

Search » Business Filings

« Back to Search Results
Business Record Details »

File Amendment or Renewal (/Business/Amendments?filingGuid=e98f7618-96d4-
e011-a886-001ec94ffe7f)

Order Copies

Minnesota Business Name
entem Energy LLC

Business Type MN Statute
Limited Liability Company Domestic B
File Number Home Jurisdiction
- Minnesota
Filing Date Status
nactive
Renewal Due Date: Registered Office Address
W th tr
Red Wing MN
UuaA
Registered Agent(s)

Richard D Gorman

Filing History
iling istory
06/28/2010 Original Filing - Limited Liability Company (Domestic)
8/3/2012 Administrative Termination - Limited Liability Company (Domestic)
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Goodhue County wind-project developer acquired by Indian company

Rochester Post Bulletin— Sep 20, 2012
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http://postbulletin.com/news/stories/print.php?id=1508970

Post-Bulletin

Goodhue County wind-project developer acquired by Indian company
Sep 20, 2012, 10:01 am

By Brett Boese
The Post-Bulletin, Rochester MN

ZUMBROTA — National Wind, the longtime AWA Goodhue project developer, was acquired in December by Trishe Wind
Energy, an international company based in India, but it appears the move was never officially communicated to the Minnesota
Public Utilities Commission.

The $180 million project has been seeking permits for three years.
The PUC is investigating the changes, as well as other possible discrepancies in filings with the state-permitting entity.

There are four ways a project can lose its site permit, which was approved in June 2011, but a PUC spokesman says applying
those standards can't be done yet because the facts ""are still being established.™

The AWA Goodhue wind project proposed near Zumbrota has a 32,000-acre footprint. Whereas a typical wind project is
approved in six to 12 months, the 48-turbine project has been seeking state approval since 2008.

While PUC staff began its investigation this week after receiving a series of calls and emails from Goodhue County residents, a
spokesperson for the T. Boone Pickens-owned Mesa Power Group in Dallas confirmed the details Wednesday for the
Post-Bulletin.

National Wind CEO Peter Mastic was let go by Trishe in July in what appears to have been part of mass layoffs. Messages left
at National Wind were not returned this week, and Mastic and other National Wind employees have declined media requests
for about a year.

However, Mastic made a routine electronic filing Monday to the PUC saying no complaints were received for the AWA
Goodhue project in August. He signed the paperwork that includes an American Wind Alliance — a Pickens subsidiary —
letterhead and included a contact number to Mesa Power in Texas.

Mesa Power's secretary wasn't familiar with anyone by Mastic's name.

Nancy Nolley, a Mesa Power spokesperson, confirmed the acquisition of National Wind by Trishe as well as Mastic's job status
but couldn't explain Monday's PUC paperwork.

"'l don't have that information,” Nolley said. *'I think the key is that Mesa Power Group and (Trishe) will continue developing
the AWA Goodhue wind project. That's all I'm able to comment on at this point.”

Power-purchasing program

If the state decides these oddities aren't enough to pull the project's permit, it could still result in increased calls for review of
the Community-Based Energy Development designation, a 2007 state program that requires energy companies, such as Xcel, to
purchase the created electricity at increased rates to encourage local partnerships. AWA Goodhue was approved for the
program by the PUC in early 2010, about 14 months after the Goodhue County Board unanimously offered its resolution of
support.

Project critics, including some members of the state Legislature, have already been urging the state to conduct a review of AWA
Goodhue's 2010 designation based on earlier changes in the development. With the urging of townships, Goodhue County
recently began looking into legal ramifications of rescinding its 2008 resolution of support.

Rep. Tim Kelly, R-Red Wing, Rep. Steve Drazkowski, R-Mazeppa, and Sen. John Howe, R-Red Wing, have unsuccessfully tried

to clarify the C-BED statute in previous legislative sessions. Kelly says the latest developments make it a more urgent issue for
2013.
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""We were never trying to shut down wind,” said Rep. Tim Kelly, R-Red Wing. ""We were just trying to maintain the integrity of
the C-BED statute. Now we're talking about taking it from Minnesota to Texas and from Texas to out of the country. It's
bordering on the ridiculous now.

""We have to call for the Legislature to act. Now it's far over-reaching what the intent was.""

Post-Bulletin Company, L.L.C.
www.postbulletin.com
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Trishe Wind Energy of India Acquire American National Wind

Rochester Post Bulletin, Sep 30, 2012



Trishe Wind Energy of India Acquire American National Wind - Power I...

10of3
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Trishe Wind Energy of India Acquire American National Wind

Posted by: admin Posted date: September 30, 2012 In: Wind Power | comment : 0

National Wind LLC has been acquired by Trishe Wind Energy Inc., on Sept. 26th 2012. Trishe Energy Group is
based in India, but has an international reputation for the development of wind power, with more than 4,000 MW of
wind capacity completed or under development in the U.S. and India.

National Wind will continue to develop community wind projects in the U.S. A development agreement between
National Wind and the American Wind Alliance with respect to the 78 MW Goodhue project in Minnesota has been
terminated as of the end of August.

Vivek Mittal, president of Trishe Wind Energy and National Wind, is serving as acting CEO of National Wind. He
replaces Peter Mastic, who is no longer employed by National Wind.The acquisition occurred in December 2011,
When asked why it waited so long to make the announcement, the company said the following:

“Mational Wind and Trishe, as part of the acquisition process, extensively engaged with all stakeholders, including
community members, in projects where National Wind had a stake,” National Wind stated. “As such, with one
private company acquiring another private company it was deemed not necessary to issue a press release.”
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T. Boone Pickens departs state wind project

Star Tribune, October 12, 2012



StarTribune - Print Page http://www.startribune.com/printarticle/?id=173977681
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Starfribune

T. Boone Pickens departs state wind
project

Article by: DAVID SHAFFER
Star Tribune
October 12, 2012 - 9:22 PM

Texas billionaire T. Boone Pickens has sold his stake in a
controversial wind farm proposed in Goodhue County, Minn., but
its new owner says the project is going ahead.

Dallas-based American Wind Alliance, founded by Pickens in
2009, said Friday that it has sold 100 percent of the company
behind the Minnesota project, whose name has been changed to
New Era Wind Farm LLC. The financial terms were not disclosed.

T. Boone Pickens

Brendan Hoffman, Getty/afp - Getty Images For T.

The proposed 50-turbine wind farm, once estimated to cost $180 million, would be located west of the city of Goodhue, about
60 miles southeast of the Twin Cities. Citizens have fought the project because of concerns about potential noise and
unpleasant shadows from spinning blades and about threats to protected eagles and bats that might hit the blades.

Peter Mastic, who formerly headed a Minneapolis wind development firm that worked on the project, said in an interview
Friday that he is the sole employee and owner of New Era Wind Farm.

Mastic said he intends to pursue the project with the help of a local advisory board and, eventually, local investors. The
advisory board of local farmers decided on the new company name, he added.

"They wanted something that signified a re-engagement with the community and a new beginning," said Mastic, who
indicated that the board members' names will be disclosed later.

Although the project has a site permit from the state Public Utilities Commission, its avian and bat protection plan is pending.
Mastic said the company will submit a revised plan and will seek a federal permit for the "incidental take" or killing of
protected species.

Pickens' company, Mesa Power, said it believes the Goodhue project will be built. "For strategic reasons, Mesa Power is
redeploying its wind development efforts," the company said in a statement.

Mastic said he will go ahead with the project even if the federal production tax credit for wind farms is allowed to expire on
Dec. 31. The fate of many wind energy projects hinges on whether the subsidy is extended by Congress, which won't
consider the matter before the elections.

Xcel Energy, based in Minneapolis, would buy electricity from the wind farm as part of a commitment under a state law to
purchase energy from community-based producers.

Until July, Mastic was the CEO of Minneapolis-based National Wind, which launched the Goodhue project, but ended its role
as developer in August. National Wind recently was acquired by Trishe Wind Energy Inc., a wind development group based
in India.

Pickens, a Texas oil and gas entrepreneur, was recently listed by Forbes magazine as the 360th richest American, with a net
worth of $1.2 billion.

David Shaffer «673-7090

© 2011 Star Tribune

10/19/2012 11:45 AM
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Goodhue wind project sees shake-up

September 21, 2012



Goodhue wind project sees shake-up

Posted: 4:04 pm Fri, September 21, 2012
By Drew Kerr

Tags: American Wind Alliance, Avian and Bat Protection Plan, AWA Goodhue LLC, Belle Creek, Community Based
Energy Development, Dan Wolf, Goodhue County, Joe Jennings, Mesa Power Group, Minneola, Minnesota Public
Utilities Commission, Nancy Nolley, National Wind, Peter Mastic, Ron Allen, T. Boone Pickens, Trishe Group,Windustry

A Minneapolis-based development firm that has spent years working on a controversial plan to build a 78-megawatt wind farm in
Goodhue County has apparently been taken out of the picture.

Nancy Nolley, a spokeswoman for Dallas, Texas-based Mesa Power Group, said on Friday that a development agreement
between National Wind and a Mesa subsidiary, American Wind Alliance, was terminated in August.

National Wind has worked with the American Wind Alliance since 2008 to build a 50-turbine, $180 million wind farm spanning
32,000 acres in the Belle Creek and Minneola townships in southeastern Minnesota.

Nolley said the American Wind Alliance, backed by well-known entrepreneur T. Boone Pickens, would now develop the Goodhue
project on its own.

The shift came as a surprise to the Minnesota Public Utilities Commission, which on Thursday sent a letter to the American Wind
Alliance asking why a Sept. 17 filing no longer made reference to National Wind.

The filing, a scheduled complaint report, was submitted on American Wind Alliance letter head, a break from previous filings
which referred to AWA Goodhue LLC as a National Wind project.

The Sept. 17 letter was signed by Peter Mastic, who was named National Wind's president and chief development officer in
September 2010, and became the company’ s chief executive in January 2011.

Nolley said Mastic no longer worked for National Wind, but also did not work for the American Wind Alliance. Mastic signed the
letter “on behalf of AWA Goodhue, LLC,” which Nolley said was accurate.

Dan Wolf, a spokesman for the PUC, said Friday that it wouldn’t be clear if the change in development teams would have any
material impact on previous or pending approvals until the agency received additional information.
What's next for National Wind is now unclear.

Nolley said the company had been acquired by the Trishe Group, a renewable energy firm based in India, in December 2011.
The Trishe Group website describes the company as “one of the top five wind farm developers in the world in terms of capacity
developed or under development.”

An email to Trishe went unanswered Friday, and Joe Jennings, a spokesman for National Wind, would not comment when asked
whether the company had been acquired. A sign on National Wind’s Second Avenue offices described it as a Trishe Group
company, however.

“I'm not at liberty to discuss anything until we have a statement to make,” Jennings said Friday. Jennings said National Wind was
preparing a statement that would be released next week.

Whoever is in charge, several barriers are still standing in the way of the long fought-over project.

The PUC has yet to sign off on an Avian and Bat Protection Plan and officials in Belle Creek and Minneola haven't agreed on
road permits the company needs to begin construction.

Goodhue County Commissioner Ron Allen said the county may also consider rescinding a resolution supporting the project’s
inclusion in the state’s Community Based Energy Development program.

CBED projects are supposed to receive special benefits to encourage local ownership, though their benefits have been limited by
recent changes in state legislation.

There is also the question of funding and the possible expiration of the wind production tax credit, which will disappear at the end
of this year unless Congress votes to continue it.

Lisa Daniels, the executive director of St. Paul-based Windustry, an advocacy group, said the loss of the tax credit could make it
a financial impossibility.
“If the PTC isn’t renewed, that could be a show-stopper for this project,” she said.
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http://www.nationalwind.com/
http://www.mesapowergroup.com/index.php/wind-alliance
http://www.trishe.com/renewable-energy/
http://www.windustry.org/
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Exhibit N

New Era Press Release, October 12, 2012



New Era
Wind Farm

/ P.0. Box 307 | Goodhue, Minnesota 55027 | 507-226-4800

For Immediate Release

October 12,2012
Goodhue MN

Contact: New Era Wind Farm, LLC
(507) 226-4800

New Era Wind Farm, LLC is pleased to announce its recent name change. Following the acquisition
of 100% of the membership interests in AWA Goodhue, LLC from American Wind Alliance, LLC of
Dallas TX, the local community advisory board selected the name New Era Wind Farm, LLC to
reflect its commitment to developing this 78 MW wind energy project as a community-based
project.

New Era has formed an advisory board composed of active participants in the Project that are long-
time residents of Goodhue County. Many of the advisory board members are life-long residents of
Goodhue County whose families have been engaged in farming in Goodhue County for several
generations.

New Era plans to develop this project with significant local input and direction from its advisory
board.

The approximate $150 million project is planned to utilize 48 wind turbines over a project area of
about 15,000 acres in rural Goodhue County.

More information will be forthcoming as the development of the project through the advisory board
continues.

###
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