WIND LEASE AND EASEMENT AGREEMENT

Deuel County, State of South Dakota

THIS WIND LEASE AND EASEMENT AGREEMENT (this “Agrcement”) is made, dated and
cffective as of . 20___ (the “Effective Date”), between [Insert Landowner Name), [Insert
Landowner Marital Status] (collectivelv, and together with their successors, assigns and heirs,
comprising “Owner”), and Invenergy Wind Development LLC, a Delaware limited liability company
(together with its transferees, successors and assigns., “Grantee™), and in connection hercwith, Owner and

Grantee agree, covenant and contract as set forth in this Agreement. Owner and Grantce are sometimes
referred to in this Agreement as a “Partv” or collectively as the “Parties™

1. Lease/Easement. For good and valuable consideration, the receipt and sufficiency of

which 1s hereby acknowledged by Owner and Grantee, upon the terms and conditions set forth in this
Agx:ecmcnt, Owner hereby grants and conveys to Grantee an exclusive easement and lease to convert.
maintain and capture the flow of wind and wind resources over across and through the surface estate of that
certain real property, including, but not limited to, the air space thereon, located in Deuel County, (the
“County™). State of South Dakota consisting of {Insert Landowner Total Acreage] (00.00) acres. as more

particularly described in Exlibit A attached hereto and incorporated herein (the “Property ™) for the purposes
set forth below.

l.1 Purposes of the Leasc/Easement. This Agreement is solely and exclusivelv for wind
cnergy purposes (as such term 1s broadly defined, including ancillary nights related thereto and necessary
for the development and operation of Windpower Facilities (as defined below)), and not for any other
purpose, and Grantee shall have the exclusive right to develop and use the Property for wind encrgy

purposes and to derive all profits therefrom. including but not limited to the following activities
(collectivelv, “Development Activities ’):

(a) Converting wind energy into electrical energy. and collecting and transmitting
the electncal energv so converted,

(b) Determining the fcasibility of wind energy conversion and other power
generation on the Property or on adjacent lands, including studies of wind speed, wind direction and other

meteorological data. and extracting soil samples: -

(¢) Constructing. laving down, installing, using, replacing, relocating,
reconstructing and removing from time to time. and monitoring, maintaining, repai::ing and operating .the
following only for the benefit of the Project or Projects (as defined below) @wmd_ poOwer gencratmg
machines, of any kind (including supporting towers, foundations and any other associated equipment or
structures)(collectively, “Wind Turbines™), (if) overhead and underground electncal distnbution,
collection. transmission and communications lines, electric transformers, telecommunications equipment,
and powér gencration facilities; (1) roads and crane D a_d_§; (1v) meteorologic_al towers and wind
measurement equipment; and (v) undertaking any other activities, whether accomplished by Grantce or a
third party authorized by Grantee. that Grantce rcasgnabl}: determines are necessary, usgful or aEprOpnatc
to accomplish anv of the forcgoing (all of the above. mcluc_img the Wind Turbines. c?llectwcly W indpower
Facilities”). The term “Project”, for the purposes of this Agreement, means an integrated wind energy
gencration system. consisting of Windpower Facilitics. _that is constructed and operated on the Property,
and/or adjacent lands, by Grantee, or a third party authonzec! by Gran}ee. Grantee may determine whether
any particular group of Windpower Facilitics constitutes a singlc Project or multiple Pr?_lects for puriJo;cj
of this Agreement. and in the case of multiple Projects, which portion of the Property shall be include

within each Project.
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1.2 Other Uses. Subject to Sections 9.2, and 9.3 below, Owner reserves the nght tol:lSlT
the Property for any purpose other than wind energy purposes; provided, however, that such uses 5, att-—
exclude use of the property for the development or generation of wind energy. Purmg the Tcnn when
Grantee construction is or is about to occur. Owner agrees to provide Grantee with current _mfom}auon
conceming the status and location of all other land uscs occurring on the Prop_ert}' (lpqh::dmg, wﬂhoutr
limitation, agricultural use, industrial use and o1l and gas exploration and prfldll_Ct_l“OH 30"_"'“05)- Any new
lcases or renewals and or extensions of existing leases. options to lease. seismic operations, or amy other
agreement made by Owner with a third party regarding the Property (including any of the foregoing r_elatcd |
to water, oil, gas or other minerals) shall contain language that statcs that such third party shall ‘{‘:t disturb. -
interfere with, preclude, or destroy Grantee's rights hereunder. Except for any competing developers of

wind energy projects, Grantee shall accommodate the reasonable development of cssentla! services on 'thc
lines and associated facilities,

Property, including any electric transmission and distribution |
telecommunications facilities, and rural watcr systems, Eqv_iWﬂMe
Windpower Facilitics. In the event that the Windpo“cr Facilitics cause anv interference with essential
services installed on the Property, Owner shall deliver written notice to Grantee. and Grantee will undertake
_commercially reasonable efforts to mitigate such interference.

2. Grant of Additional Easements.

2.1 Owner hereby grants, convevs and warrants to Grantee the following additional
casements upon. over, across and under the Property':

(@) Overhang. An exclusive easement to allow the rotors of Wind Turbincs
installed on adjacent land to overhang onto the Property:

(b) Non-Obstruct. An exclusive easement to capture, use and convert the

unobstructed wind resources over and across the Property; g
(c) Interference. _An exclusive easement for electromagnetic. audio. flicker.

visual, view. light, noise, vibration, air turbulence, wake, electrical, radio interference. shadow or other
effccts attnbutable to the Wind Turbines, or any other Development Activities, which easement shall extend
throughout the entire Property to and for the benefit of the area existing horizontallv three hundred and
sixty’ degrees (360°) from each Wind Turbime within the Project (each such point referred to as a ““Site™)
and for a distance from each Site through the Property, together vertically through all space located above
the surface of the Property. that is, one hundred cighty degrees (180°) or such greater number or numbers
of degrees as may be necessary to extend from each point on and along a line drawn along the surface from
cach point along the exterior boundary of the Property to each point and on and along such line to the

opposite exterior boundarv of the Property: and

(d) Access Eascment. A non-exclusive easement for ingress to and egress from
the Project or Projects (whether located on the Property, on adjacent property or elsewhere) over and across
the Property by means of roads and lanes thercon if existing or later constructed by Owner, or othenwise by

such route or routes as Grantee may construct from time to tine.

3. Term.

3.1 Development Term.

LR
L

icnt Term. { This Agreement shall be for an imitial term (the “Development. .-
Term ) commencing on the Effective Date and continuing until the earlier to occur of: (a) the date on which
Grantee begins selling electrical energy generated by substantially all of the Wind Turbines to be included
1n the Project to a third party power purchaser (as declared by Grantee, the “Operations Date™). or (b) the
fifth (5th) anniversary of the Effective Date (the Development Period Termination Date™). Notwithstanding
the foregoing. in the event that Grantee files a sworn affidavit with the Public Utilitics Commission as
provided in §.D. 43-13-20.1. Grantce may extend the Development Period Termination Date by two (2)

vears to the seventh (7th) anniversary of the Effective Date upon delivery of written notice to Owner o
#‘—‘-\-—M—_\_ﬂ | o '
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N 3.2 Operations Term. Upon the expiration of the Development Term, the term of this
greement shall automatically extend for an additional twenty-five (25) vear term (the “Operations Term™).

3.3 Extended Ternm. Provided that Grantee has not fully surrendered or terminated this
Agreemen_t, then on or before the expiration of the Operations Tenn. Grantce may. at its option, extend the
term of this Agreement for an additional twenty (20) vear period (the “Extended Term, col lectively with
the Development Term and Operations Term. the “Term”). Notwithstanding the foregoing, if the
Dcvglopment l?eriod is extended by two (2) vears pursuant to Section 3.1 above, the Extended Term shall
consist of an eightecn (18) vear penod. Grantce may exercise its option to extend this Agreement for the

Extended Terfn bv giving Owner written notice thereof on or before the date that is one hundred and ewghty
(130) davs prior to the expiration of the Operations Term._

4. Payments to Owner. Inconsideration of the rights granted hereunder, Grantee will pay Owner

th; amounts set forth in Exhibit B attached hereto. Exhibit B shall not be recorded without the specific
__pnor written consent of Grantce, and removal of Exhibit B for recording purposes shall not affect the
~ validatv hercof.

3, Ownership of Windpower Facilities. Owner shall have no ownership, hen, secunty or
other interest in any Windpower Facilities installed on the Property, or any profits derived therefrom, and
Grantece mayv remove any or all Windpower Facilitics at mmm
described in this Agreement, including Exhibit B, Owner shall not be entitled to any other pavments or

benefits accrued by or from the Project, including, but not limited to, rcnewable energy credits,
environmental credits or tax credits.

0. Taxes. Owner shall pav all taxes, assessments, or other govemmental charges, general and

specific. that shall or may dunng the Term be imposed on, or arise in connection with the Property itself;
provided, however, during the Term Grantee shall be liable for anyv incremental increase in such taxes.
assessments. or other governmentdl charges directly resuiting from the presence of the Windpower

Facilities on the Property ("Grantee Taxes"). To the extent the applicable taxing authornty provides a
separate tax bill for the Grantee Taxes to Grantee. Grantee shall pay such Grantee Taxes directly to the
applicable taXing authontics prior {0 the date such Grantee Taxes become delinquent. If a separate tax bull

for the Grantee Taxes is not provided to Grantce, Grantee shall pav the Grantee Taxes witlun thirty (30)
davs following receipt of wntten demand from Owner of the amount of the Grantee Taxes with a copy of
the applicable tax bill Both Parties shall pay their respective tax bills when due and if either Partv fails to
make such pavments when due. then the other Party may, but shall not be obligated to, pay the taxing
authorities the entire amount due on the tax bill. including any interest and/or penaities, and obtain
ceimbursement for such amount paid on behalf of such Party plus interest (computed from the date of
payment) at a rate equal to the sum of: (1) two percent (2%) per annuny; plus, (11) the pnme lgnding rate as
from time to time may be published by The Wall Street Jou mal under the “Money Rates™ section: provided,
that in no event shall such total interest exceed the maximum rate permitted by lgw._ If Grantee pavs taxes,
assessments. and/or real property taxcs on behalf of Owner that are Owner s obligation hereunder, Grantee

mav offset the amount of such payments against amounts due Owner under this Agreement.

7. Indemnity/Liability.

71 Each Party (the "Indemnifying Partv") shall defend, indemnify and .hold hann!:;g_ﬂy_;_ |
other Party and such other Party's Related Persons (as defined bclow)_(cach: an “_lndcmn‘tﬁcd Part}; ) from
.,Wludmg Related Persons) claims, litigation, acn(?n‘s.iproccte'dntngs:
losses, damages. liabilities, obligations. costs and expenses mpludm§ rca_sonfblc a‘tfon\c}g . mvczt;)b? ‘orcsl .
and consulting fees, court Costs an itigation expcnscs'(colleﬁctwcl}'.. Claims") suftered or luxcx}:_r? ' }Pbu[\-\
Indemnified Party, arising from the ncgligence of intentional misconduct of tl}c ‘[ndcmm \ lmg, | ar ']i
Notwithstanding the foregoing to the contrary. Grantce may elect, upon written notice. to control any or a

aspects of the defense of anv legal action covered by the prior sentence.
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7.4 In no cvent shall Grantee or its Related Persons be liable to Qwner for property damage
or personal injuri¢S to Owner or its Related Persons attributable to risks of known and unknown dangers
associated with normal day-to-day operation of electrical generating facilities, such as flickering. noise and

- 7.2 In no event shall either Party be liable to the other Party to the extent any Claim 1s
causcd by, ansing from or contnbuted by the negligence or intentional misconduct of such other Party or

any Related Person thereof.

In nO event.

" Tiability or othe

hability or otherwise, shall either Party be liable to the other Party for loss of profit or r
business opportunities or for any other special. consequential, incidenta

“indirect or exemplary damages.

electromagnetic fields—/m™m™m™m™m™™—————— "
T

| 7.5 In no event shall cither Party or its Related Persons be liable to the Other Party for
expenses incurred in such other Party’s lawful enforcement of its rights under this Agreement for a default

dunng any applicable cure peniod.

1.6 As used herein the term CRelated Person) shall mean any affiliates, contractors.

lessees. and sublessees of a Party, and each of their respective. principals, officers, emplovees. servants.

agents. representatives, subcontractors, licensees, invitees, and/or guests.

7.7 This Section 7 shall survive expiration or earlier termination of this Agreement. <.

M

3. Grantee’s Representations, Warranties, and Covenants. Grantee hercby represénts. .

warrants. and covenants to Owner that:

8.1 Grantec's Authonty. Grantce has the unrestricted nght and authonty to execute
this Agreement. Each person signing this Agreement on behalf of Grantee is authonzed to do so. When

signed by Grantee, this Agreement constitutes a valid and binding agreement enforceable against Grantee
in accordance with its terms.

g2 Minimal [mpacts. Grantce agrees to conduct its Development Activities and to
locate and operate its Windpower Facilities in such a way as to reasonably minimize impacts to the Property

and to Owner’s activitics on the Property, to the extent practical, without negatively impacting the
Project(s). At least fifteen (15) davs pnor to Grantee commencing construction of the Windpower Facilities
on the Property, Grantee shall provide Owner with a sitc plan indicating the approximate proposed location

of the Wind Turbines and access roads. No later than five (5) davs after receipt of the site plan from
Grantee. Owner shall provide Grantee witﬁmﬁfs‘m(}))mwr has regarding the
proposed site plan. Grantce shall considny such suggestions or concems Owner may have
with the siting of such Wind Turbines and access roads and shall implement those that, in Grantee's

reasonable discretio Grantee shall opcrate and maintain the
Windpower Facilities in good order and repair throughout the Term. Grantee shall not store matenals,
vehicles or equipment on the Property, except to the extent that such materials, vehicles and equipment are
directlv connected with the construction, operation and/or maintenance of the Windpower Facilitics. It
Owner's Property is fenced. all access roads constructed by Grantee on the Property shall be gated by
Grantee at Grantee's expense, and Owner shall be fumished with keys or other ability to open and close
such gates. The terms “commencing construction” and “commencement of construction™ as used in this
Agreement shall mcan that date on which Grantee begins excavation on a Wind Turbine foundation on the

Propertv. [f any event of Force Majeure (as defined in Section 14.1) occurs which requires. in Grantee s
reasonable discretion. relocation of Grantee's Windpower Facilities. then subject to the terms and
conditions of this Agreement including those contained in this Section 8.2 and the payment provisions sct

forth herein, Grantee shall have the right to relocate such Windpower Facilities on the Property at its sole
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1.3 Except for payments expressly required herein (such as crop damage compensation),
. Whether as aresult of breach of contract. warranty, indemnity, tort (including negligence). strct
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cost and expense. In addition to the forego: : . ) | N

. . going. Grantee shall Cw y
described on the attached Exhibit D, if any. comply with the additiongi(spcial conditions

3. * .
R 3ld . Insurance. Grantee shall. at its expense, be responsible for assuring that insurance
» 48 Would be customary and reasonable for similarly situated companics performing the work ﬂ

camried out by Grantee at such time. are mamtained, including, without limitation, adequate coverage to J

cover anv personal mjuries or accidents that could reasonablv be cxpected as a direct result of the ol
L N m

Development Activities conducie v Grantec or its Related Persons on the Property.

| 84 Requirements of Govemmental Agcncics. Grantee. at its expense. shall complv in
all matenal respects with valid laws. ordinances, statutes, orders. and reéulations of any govemnmental
agency app!lcablc to the Windpower Facilities. Grantee shall have the ri ht, in 1ts sole discr-étion, to contest
bv a propniate legal proceedings, the vahdity or applicability to the Propertv or Windpower Facilities of
any law, ordinance, statute, ordcr. tegulation, property assessment, or the like now or hereafter made or
Issued by any fedcral, state. countv, local or other governmental agency or entity. Any such contest or

proceeding shall be controlled and directed by Grantee, ~- = ... - J
= e Y e A i v P T

| 8.3 Construction Licns. Grantee shall keep the Property free and clear of all liens and N
claims of liens for labor and services perfonmed on, and materials. supplies, or equipment furnished to, the
Property in connection with Grantee's use of the Property pursuant to this Agreement; provided, however.
that if Grantee wishes to contest any such licn, Grantee shall, within sixty (60) davs after it receives written
notice of the filing of such lien, provide a bond to Owner for the amount of such lien, or provide Qwner
with title tnsurance insuring Owner’s interest in the Propertv against such licn claim. — ?

8.6 Hazardous Matenals. Neither Grantee nor its Related Persons shall violate any
federal. state. or local law. ordinance, or regulation relating to the generation, manufacture, production.use, 7

storage, release, discharge. disposal, transportation or presence of asbestos-containing maternals, petroleum, -~

explosives or any other substance, matenal, or waste which 1s now or hereafter classified as hazardous or
toxic. or which is regulated under current or futurc federal, state, or local laws or regulations, on or under

the Property (each, a "Hazardous Material"). Grantce shall promptly notify Owner if any violation oceurs.

-‘_l'-

9. Owner’s Representations, Warranties, and Covenants. Owncr hereby represents.
warrants, and covenants as follow:

9.1 Owner’s Authontv. Owmner is the sole owner of the Property and has the
unrestricted right and authority to execute this Agreement and to grant to Grantee the nights granted
hereunder. Each person signing this Agreement on behalf of Owner i1s authonzed to do so. When signed

bv Owner. this Agreement constitutes a vahd and binding agreement enforceable agamnst Owner i‘n
a.ccordancé with its terms. Each person/entity comprising Owner, as listed 1n the preamble to this |
Agreement, owns the fractional interest in the Property set forth below: |

Fractional [ |7
Ownership:

i A ——

02 No Interference. Owner’s activitics and any grant of rights Owner makes to any
| (. curT -or prospectively, disturb or interfere with: the construction. installation,

ﬁmimcnance or operation of the Windpower Fﬂcwgzﬂwm lht:‘__EfEE%?m} " aking of
- ‘1.4, . . Ay 3 : e un Cl aKl
| , - or Facilities: anv Development ACtivitics, or | _
access over the Property to such Windpow _ y s g I
amv other Grantee activities permitted hereunder. Without limiting the generality of the foregoing. Owner s

activities or anv rights granted by Owner to a third party shall not (i) disturb or mterfere with the wind

- - 6 o
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srl)ced or wind direction over the Property. whether by placing telecommunication towers or antennas,
planting trees or constructing buildings or other structures. or bv engaging in anv other activity on the

- Property or etsewliere that could be rcasonably expected 10 cause a decrease 1n the output or efficiency of

thc.Windpower Facilities, or (i1) disturb the subsurface such that it could be reasonably expected to damage
or interfere with the structural integrity of the Windpower Facilities. Qwner and Grantee agrec that the
dvnamics of the wind flow across the Propertv would not be expected to be compromised if Owner builds
no structures and plants no trecs within a one hundred and fifty (130) foot radius of anv turbine and. in the
radu between one hundred and fifty one (151) feet and four hundred (400) feet, if Owner limits structures
toiless than thirty (30) feet in height and plants crops or trees with an anticipated mature hei ght of less than
thirty (30) feet. Grantee agrees to discuss a reduction in the aforesaid radii with Owner if requested to do

s0 by Owner, and Grantee shall consider entering into a written radius reduction agrcement with Qwner if,

in'Gramcc:s solc discretion, structures or activities sought to be approved bv Owner would not interfere
with the wind flow across the Property.

_9.3 Licns and Tcnants. Except as may be disclosed in the real property records of the
County. or as disclosed by Owner in writing to Grantee on or prior to the date hereof, Owner represents

there are no leases. mortgages, deeds of trust, liens, security interests, mechanic’s liens or any other
encumbrances encumbening all or any portion of the Property that could interfere with Grantee’s operations
on the Property, including mechanic’s liens. If such Owner representation and warranty is breached and
such breach 1s not caused by Grantee, then Owner shall fully cooperate and assist Grantee in removing or
limiting such interference, including, but not limited to, obtaining a subordination and non-disturbance
agreement where Grantee deems 1t necessary, with terms and conditions reasonably requested by Grantee
to protect 1ts nghts hereunder, from each party that holds such rights (recorded or unrecorded), and in the

case of monetary hens such as mechanic’s liens. bonding over any such liens 1in an amount that may be
reasonably requested by Grantee.

04 Requirements of Govermimental Agencies and Sctback Waiver. Qwner shall

and fullv cooperate with Grantee, fat ng_out-of-pocket expensc to Owncer) in complying m;ng
any land use permits and approvals, building permits, environmental impact reviews or any other penmits

and approvals required for the financing, construction, mstallation, monitoning, replacement relocation,
maintenance, operation or removal of Windpower Facilities, including, but not lmited to. execution of
applications and documents reasonably necessary for such approvals and permits. and participating in any
appeals or regulatory proceedings respecting the Windpower Facilities. To the extent permitted by law;,

Owner hereby waives enforcement of any apphicable sctback requirements respecting the Windpower
" Facilities to be-ptaced on or near the Property that are reasonably necessary, in Grantee's sole and absolute

. e~ W W—-——‘-‘
discretion, to carry out Grantce’s power-gencrating activities on or near the Premuses.

035 Hazardous Matcrials. WNeither Owner nor its Related Persons shall violate anv
federal. state or local law. ordinance or regulation relating to the generation, manufacture. production, use.
storagé. releasc, discharge, disposal, transportation or presence of anv Hazardous Matenal. Owner shall
promptly notify Grantee if any such violation occurs. To the best of Owner's knowledge. (1) no
underground tanks arc now located or at any time In the past have been located on the Property or any
portion thereof, (ii) no Hazardous Material has been generated, manufactured. transported, produced. used,
treated. stored, released, disposed of or otherwise deposited in or on or allowed to emanatc from the
Property or any portion thereof other than as permitted by applicable law and (ii1) there are no‘Ha?ardous
Materials in. on or emanating from the Property or any portion thereof which may support a claim or cause
of action under any applicable law. Owner certifics it has never received ap}' nQIiCC or other cqmmumcatlon
from any governmental authority alleging that the Property is or was in violation of any applicable law.

96 Litigation. No litigation is pending. and. to the best of Owner’'s knowledge. no
actions. claims or other lcgal or administrative proceedings are pending, lhrcaFc:_m:d_ or ant:_mpatcd‘ with
respect to, or which could affect, the Property. [f Owner lcams that anv such litigation, action, claim or

WSDNIDC {Landowner Name] -7 -
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proceeding is threatened or has been instituted. Owner shall promptly deliver notice thereof to Grantee and

provide Grantee with periodic updates of the status of said litigation, action, claim or proceeding that ts
ongoing.

9.7 Title Insurance and Financing, Owner agrees that Owner shall execute and deliver
to Grantee any documents reasonably required by the title insurance company and/or a financing party

within five (5) business davs after presentation of said documents by Grantec; provided, however, in no
event shall such documents matenally increase any obligation or matenally decrease any nght of Owner

hereunder. Owner shall have no obligation to initiate the process to obtain title insurance on behalf of the
Grantee.

10. Assignment.

10.1  Collateral Assignments. Grantee shall have the absolute nght in its sole and

exclusive discretion. without obtaining the consent of Owner, to finance, mortgage, encumber. hypothecate,
ple ge nster to one or more Mortgagees anyv and all of the nghts granted hereunder, including the

t Sectlon 2,and/or any or all nghts and interests of Grantce in mwcr Facilities.

The parties acknowledge that foregomg statement satisfies the mortgage or encumbrance disclosure
requirecment set forth in S.D. 43-13-17.

10.2  Non-Collateral Assignments. Grantee shall have the right, without the prior

consent of Owner, to sell, convey, lease, assign or transfer (including granting co-easements, separatc
easements, subeasements) anv or all of its rights hereunder in and to anv or all of the Property provided
such transfer 1s related to a Project. Grantee shall be relieved of all of its obligations ansing under this

Agrecment, as to all or such portion of its interests in the Property transferred. from and after the effective
date of such transfer, provided such nghts and obligations have been assumed by such transferee._

10.3  Acquisition of Interest. The acquisition of all interests, or any portion of interest,

in Grantee by another person shall not require the consent of Owner or constitute a br breacE of any provision
of this Agreement and Owner shall recognize the person as he person as Grantee's proper success Proper Successor.

1. Default and Remedaes.

11.1 If a Party defaults in or otherwise fails to perform an obligation under this

Agreement, the non-defaulting Party shall not have the right to excrcise any remedies hereunder if the
default 1s curcd by the defaulting Pam within sixty (60) davs of recceiving written notice of such default

specifving in detail the default and the required remcdy (a2 “Notice of Default™). provided, that if the nature
of the default requires, in the excrcise of commercially reasonable diligence, more than sixty (60) davs to
cure, the non- defaulting Party shall not have the right to exercise any remedies hereunder as long as the
defaulting Party commences performance of the cure within sixty (60) davs and thereafter completes such
cure with commercially reasonable diligence. Further, if the Parties have a good faith dispute as to whether
a pavment is due hereunder, the alleged defaulting Party may deposit the amount in controversy (not
including claimed consequential. special, exemplary or punitive damages) into escrow with any reputable
third partv escrowee, or mayv interplead the same, which amount shall remain undistributed and shall not
accrue interest penalties. and no default shall be deemed to have occurred, until final decision by a court of

competent junsdiction or upon agreement by the Parties. No such dcposu shall constitute a waiver of the
defaulting Party’s nght to institute legal action for recovery of such amounts.

11.2  Rcmedies. Except as qualified by Section_12 regarding Mortgagee Protections.
should a default remain uncured bevond the applicable cure penods. the non-defaulting Party shall have the

night to exercise any and all remedics available to 1t at law or 1n equity, all of which remedies shall be
cumulative. including the nght to enforce this Agrecment by injunction, specific performance or other
equitable rehief. Notwithstanding anvthing in this Agreement to the contrary or anv nghts or remedies
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Owner might have at law or in equity, # anyv of Grantec’s Windpower Facilities are then located on the

/& Property and Grantee fails to perform/any of its non-monctary obligations hercunder bevond applicable

cure penods, Owner shall be limited/to pursuing damages and Owner mayv not commence any action to
terminate or cancel this Agreement.

B o s——— iy
12. Mortgagee Protection. In the event that anv mortgage, deed of trust or other secunty
interest in this Agreement or in any Windpower Facilities. or any portion thereof., is entcred into by Grantee
(a “Mortgage™), then anyv person who is the mortgagee, grantee or beneficiary of a Morgage (a
“Mortgagee™) shall, for so long as its Mortgage i1s in existence and unitil the lien thereof has been
extinguished, be entitled to the protections set forth in this Section 12. Grantee shall send written notice to
Owner of the name and address of any such Mortgagee: provided that failure of Grantee to give notice of

any such Mortgagee shall not constitute a default under this Agreement and shall not invalidate such
Mortgage.

12.1  Mortgagee's Right to Possession, Right to Acquire and Right to Assign. A
Mortgagee shall have the absolute right: (i) to assign its security interest; (11) to enforce its lien and acquire
title to the leasehold and/or casement estate by any lawful means: (iii) to take possession of and operate the
Windpower Facilities or any portion thereof, to exercise all of Grantee's rights hereunder, and to perform
all obligations to be performed by Grantee hereunder, or to cause a receiver to be appointed to do so; and
(1v) to acquire the leasehold and/or easement estate by foreclosure or by an assignment in lieu of foreclosure
and thereafter to assign or transfer the leasehold and/or easement estate to a third party. Owner’s consent

shall not be required for the acquisition of the encumbered leasehold, easement or subeasement estate by a
third party who acquires the same by foreclosure or assignment in lieu of foreclosure.

12.2  Notice of Default: Opportunity to Cure. As a precondition to exercising any nghts
or remedies as a result of any default of Grantee, Owner shall give a Notice of Default to each Mortgagee

of which it has notice. concurrently with delivery of such notice to Grantee. In the event Owner gives a
Notice of Default, the following provisions shall applv:

(a) A“‘Monctaw Dcfault”; means Grantee s failure to pav when due anv

monetary obligation of Grantee under this Agreement. Any other default by Grantee is a “Non-Monetary
Default.”

(b) The Mortgagee shall have the same period after receipt of the Notice of
Default to remedy the default, or cause the same to be remedied. as is given to Grante

e. plus. mn each
instance, the following additional time periods: (i) thirty (30) days, for a total of ninetv a}'s afler
receipt of the Notice of Default in the event of any Monetary Default: and (i1) sixty (60) davs. for a total of
one hundred twenta}’s after receipt of the Notice of Default in the event of any Non-Monetarv
Default, provided that such 120-day penod shall be extended for the time reasonably required to complete

such cure, including the time required tor the Mortgagee to perfect its night to cure such Non-Monetarv
Decfault by obtaining possession of the Property (including possession by a receiver) or by instituting

foreclosure proceedings, provided the Mortgagee acts with reasonable and continuous diligence. The
Mortgagee shall have the absolute right to substitute itself for Grantee and perform the duties of Grantec
hereunder for purposes of curing such default. Owner expressly consents to such substitution, agrees to

accept such performance. and authonzes the Mortgagee (or 1ts emplovees. agents. representatives or
contractors) to enter upon the Property to complcte such pertormance with all the rights. privileges and e
obligations of the original Grantee hereunder. Owner shall not take any action to terminate this Agreement .,

in law or equuty pnor to the expiration of the cure periods available to a Mortgagee as set forth above.

(c) During any period of possession of the Property by a Mortgagee (or a
recenver requested by such Mortgagee) and/or during the pendency of any foreclosure proceedings instituted
by a Mortgagee. the Mortgagee shall pay or cause to be paid all monetary charges pavable by Grantee
hereunder which have acerued and are unpaid at the commencement of said period and those which accrue
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ExXK 13 -8



thereafter during said period. Following acquisition of Grantee’s leasehold and easement estate by the
Mortgagee or its assignee or designee as a result of either foreclosure or acceptance of an assignment in

licu of foreclosure. or by a purchaser at a foreclosure sale. this Agreement shall continue in full force and
etfect and the Mortgagee or party acquiring title to Grantee’s leasechold and/or easement estate shall. as
promptly as reasonably possible, commence the cure of all of Grantee's defaults which are reasonablv
susceptible of being cured by the Mortgagee or party acquiring title, hereunder and thereafter diligently
process such cure to completion, whereupon such defaults shall be deemed cured without incurring any

default hereunder.

(d) Any Mortgagee or other party who acquires Grantee’s leasehold and/or

easement interest pursuant to foreclosure or assignment in lieu of foreclosure shall be liable to perform the
obligations imposed on Grantec by this Agreement for such interest so long as such Mortgagee or other

party has owncrship of the lcasehold and/or easement estate or possession of the Property.

(e) Neither the bankruptcy nor the insolvency of Grantee shall be grounds for
fcrminating thus Agrecement as long as all material obligations of Grantee under the terms of this Agreement
arc performed by the Mortgagee in accordance with the terms hereunder.

(f) Nothing herein shall be construed to extend this Agreement bevond the
Term or to requirc a Mortgagee to continue foreclosure proceedings after a default has been cured. If the
default 1s cured and the Mortgagee discontinues foreclosure proceedings, this Agreement shall continue in

full force and effect.
12.3  New Agreement to Mortgagee. If this Agreement terminates because of Grantee's

default or if the leaschold and/or easement estate 1s foreclosed upon, or if this Agreement is rejected or
disaffirmed pursuant to®dankruptcy law or other law affecting creditors” nghts) Owner shall. upon wntten

request from anv Mortgagee within ninetv (90) davs after such event, enter into a new agreement for the
Property on the following terms and conditions:

(a) The terms of the new agreement shall commence on the date of
termination, foreclosure. rcjection or disaffirmance and shall continue for the remainder of the Term. at the
same rent and subject to the same terms and conditions set forth in this Agreement.

(b) The new agreement shall be executed within thirty (30) davs after receipt

by Owner of wntten notice of the Mortgagee s election to enter a new agreement, provided said Mortgagee:
(i) pavs to Owner all rent and other monetary charges pavable by Grantee under the terms of this Agreement

up to the date of execution of the new agreement, as if this Agreement had not been terminated. foreclosed.
rejected or disaffirmed: (i1) performs all other obligations of Grantce under the terms of this Agreement, to
the extent performance is then due and susceptible of being cured and pertormed by the Mortgagee. and
(ii1) agrees in wnting to perform, or cause to be performed. all non-moncetary obligations which have not
been performed by Grantee and would have accrued under this Agreement up to the date of commencement
of the new agrcement, except those obligations which constitute non-curable defaults. Any new agreement
granted to the Mortgagee shall enjoy the same prionty as this Agreement over any lien, encumbrances or

other intcrest created by Owner.

(c) At the option of the Mortgagee. the new agreement may be executed by a
designee of such Mortgagce without the Mortgagee assunung the burdens and obligations of Grantee

thereundcr.

(d) If more than one Mortgagee makes a written request for a new agreement

pursuant hereto, the new agreement shall be delivered to the Mortgagee requesting such new agreement
whose Mortgage is prior in lien. and the written request of any other Mortgagee whose lien 1§ subordinate

shall be void and of no further force or cftect.

WSDNDC jLandowner Name| - 10 -
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(e) The provisions of this Section 12 shall survive the termination, rejection
or disaffirmance of this Agreement and shall continue in full force and effect thereafter to the same extent
as if this Section 12 were a separate and independent contract made by Owner, Grantee and such Mortgagee.
and, from the effective date of such termination, rejection or disaffirmation of this Agreement to the date
of execution and delivery of such new agreement, such Mortgagee may use and enjov said Property without
hindrance by Owner or any person claiming by, through or under Owner, provided that all of the conditions
for a new agreement as set forth herein are complied with.

124 Mortgagee’s Consent to Amendment. Termination or Surrender. Notwithstanding
any provision of this Agreement to the contrarv, the Parties agree that so long as there exists an unpaid
Mortgage. this Agreement shall not be modified or amended and Owner shall not accept a surrender of the
Property or any part thereof or accept a cancellation, termination or release of this Agreement from Grantee
prior to expiration of the Term without the prior wnitten consent of the Mortgagee. This provision is for
the express benefit of and shall be enforceable by such Mortgagee.

125 No_Waiver. No pavment made to Owner by a Mortgagee shall constitute an
agreement that such pavment was. in fact, due under the terms of this Agreement; and a Mortgagce, having
made any pavment to Owner pursuant to Owner’s wrongful, improper or mistaken notice or demand, shall

be entitled to the retumn of anv such pavment.

126  No Merger. There shall be no merger of this Agreement, or of the leasehold or
easement estate created by this Agreement, with the fee estate in the Property by reason of the fact that this

Agreement or the leasehold estate or the easement estate or any interest therein may be held, directly or
indirectly, by or for the account of anyv person or persons who shall own the fee estate or any interest therein,

and no such merger shall occur unless and until all persons at the time having an interest i the fee estate
in the Property and all persons (including Mortgagee) having an interest in this Agreement or in the
leasehold estate or in the estate of Owner and Grantec shall join 1n a wntten instrument effecting such

merger and shall duly record the same.

12.7 Estoppel Certificates. Etc. Owner shall exccute such estoppel certificates
(certifving as to such matters as Grantee may reasonably request, including without limitation that no
default by Grantee then exists under this Agreement. if such be the case) and/or consents to assignment
(whether or not such consent is actuallv required) and/or non-disturbance agreements as Grantee. any
transferce of Grantce or Mortgagee may reasonably request from time to time. The failure of Owner to
deliver anv estoppel certificate within fifteen (15) days after Grantee s wntten request therefor shall be
conclusive evidence that (i) this Agrecment 1s in full force and effect and has not becn modified: (11) any
amounts payable by Grantee to Owner have been paid through the date of such written request. (iii) there
are no uncured defaults by Grantee: and (1v) the other certifications requested by Grantee in its estoppel,

are n fact. true and correct.

13. Termination.

13.1  Grantee's Right to Terminate. Grantee shall have the night to ternunate this
Agreement as to all or any part of the Property at any time and without cause. effcctive upon written notice

to Owner from Grantee.

| : 13.2 Owner’s Right to Terminate. Subject to Scction 12.4. Owner shall have the nght
:0 terminate all or any portion of its rights in this Agreement after the seventh (7th) anniversary of the

;| o M"—#‘*—T_#————_hm—
ne Owner’s written termination notice 1s delivered. Grantee has not commenced

Effective Date if, at the t1 .
construction of Windpower Facilities for the Project on or near the Property.
W

13.3  Effcct of Termination. Upon termination of this Agreement. Grantee shall. as soon

as practicable thereafter, but not later than onc (1) vear after the termination. remove above-ground and
below-ground (to a depth of three (3) féet below grade) Windpower Facilities from the Property. All

w’———————"—-—“——‘_
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Property disturbed by Grantee shall be restored to a condition reasonably similar to its onginal condition
as it existed upon the Effective Date. It Grantee fails to remove such Windpower Facilities within one (1)
vear of termination of this Agreement, or such longer penod as Owner may provide by extension. Owner
shall have the nght to restore the Property and remove. or to cqwg;al_apren}' owned by

Grantee o the extent requircd by Grantee under thisScction 13,3, and the nght to receive reimbursement.

v - i et i S e e s s sy . gt TR
less the salvage value of the Windpower Facilitics. from Grantee for any remaining amounts incurred for
M——-—_—-——-—

~— removal and restoration of the Property- | —

14, Miscellaneous.

14.1  Force Majeure. If performance of this Agreement or of any obligation hereunder
is prevented or substantially restricted or interfered with by reason of an event of Force Majeure (defined
below). the affected Party, upon giving notice to the other Party, shall be excused from such performance
to the extent of and for the duration of such prevention, restriction or interference, and the Term or any
other time periods herein shall be extended for such period of time. The affected Party shall use its
reasonable efforts to avoid or remove such causes of nonperformance and shall continue performance
hereunder whenever such causes are removed. “Force Majeure” means fire, earthquake. flood. or other
casualty, condemnation or accident; strikes or labor disputes: war, civil strife or other violence: any law,
order, proclamation, regulation, ordinance, action, demand or requirement of any government agency or
utility: or any other act or condition bevond the reasonable control of a Party hereto.

14.2 Confidentialitv. The Parties acknowledge that prior _to thc execution of this
Agreement, neither party mav require the other party to maintain the confidentiality of any negotiations or
the terms of the Agrecement. After the Effective Date, however, both Parties shall maintain in confidence,

for the benefit of the other party, all information pertaining to the financial terms of or payments under this
Agreement. Neither partv will use such information for its own benefit, publish or otherwise disclose it to

others, or permit its use by others for their benefit or to the detriment of the other party. Notwithstanding

» th mg. each party may disclose such information to such party’s lenders. attorneyvs, accountants and

other advisors: anyv prospective purchaser or lessee of such party’s interests in Property: or pursuant to
3 e ——— .
lawful process. su a or court order requirtng such disclosure, provided the party making such
disclosure advises the party receiving the information of the confidentiality of the information.
W

14.3  Successors and_Assigns. This Agreement shall inure to the benefit of and be
binding upon Owner and Grantee and, to the extent provided tn any assignment or other transfer under
Section 10 hereof, anv transferee, and their respective heirs, transferces, successors and assigns, anall
persons claiming under them. References to Grantee in this Agreement shall be deemed to include
transferecs of Grantce that hold a direct ownership interest in this Agreement and actually are exercising
rights under this Agrecement to the extent consistent with such interest. All covenants, conditions and
agreements contained in this Agreement shall be construed as covenants running with the land.

14.4  Memorandum; Recording. At Grantee's option: (1) Grantee may record a copy of
this Agreement, or (i1) upon request from Grantee. Owner shall cxecute in recordable form, and Grantee
may then record, a memorandum of this Agreement substantially in the form of Exhibit C attached hereto,
incorporating only those non-substantive changes to the form as may be required by the applicable
jurisdiction in which recording is sought and to reflect the terms of this Agreement. Owner hereby consents
to the recordation of the interest of a transferce of Grantce in the Property. With respect to the Operations
Term and Extended Term, upon request from Grantee. Owner shall execute, in recordable form. and
Grantee mayv then rccord. a memorandum evidencing the Operations Term and Extended Term, as
applicable: provided that the execution of such memorandum s not necessary for such Operations Term or
Extended Term to be effective.

145 Notices. All notices or other communications required or permitted by tlas
Agreement, including payments to Owner. shall be in wrniting and shall be deemed given when personally
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dclix"ercd to Owner or Grantee, the same day if sent via facsimile with confirmation. or the next business
day if sent via overmight delivery or five (5) davs after deposit in the United States mail. first class. postage

prepaid. certified. addressed as follows:

If to Owner: If to Grantee:

[Landowner Name} c/o Invenergy LLC

[Address 1] Attn: General Counsel

[Address 2] One S. Wacker Drive. Suite 1800
[Phone] Chicago., Illinois 60606

[Email] Fax: 312-224-1444

Either Party may change its address for purposcs of this paragraph by giving written notice of such
change to the other Parties in the manner provided in this paragraph.

14.6 Entire Agrcement; Amendments. This Agreement, together with all exhibits
attached hcreto. constitutes the entire agreement between Owner (and its respective successors. heirs.
athihates and assigns) and Grantee (and its respective successors. heirs, affiliates and assigns) respecting its
subject matter. and supersedes any and all oral or written agreements. All of the provisions of the Exhibits
shall be treated as if such provisions were set forth in the body of this Agreement and shall represent binding
obligations of each of the Parties as part of this Agreement. Anyv agreement, understanding or representation
respecting the Property, or any other matter referenced herein not expressly sct forth in this Agreement or
a previous wnting signed by both Parties is null and void. No purported modifications or amendments,
including without limitation any oral agreement (even if supported by new consideration), course of conduct
or absence of a response to a unilateral communication, shall be binding on either Party unless 1n a wniting
signed by both Parties. Provided that no matenal default in the performance of Grantee s obligations under
this Agreecment shall have occurred and remain uncured, Owner shall cooperate with Grantee in amending
this Agreement from time to tim¢ to include any provision that may be reasonablyv requested by Grantee for
the purpose of implementing the provisions contained in this Agreement or for the purpose of preserving

the secunty interest of any transfcree of Grantee or Mortgagee.

14.7 Legal Matters. This Agreement shall be governed by and interpreted in accordance
with the laws of the State of South Dakota. 1If the Parties are unable to resolve amicably anv dispute ansing

out of or in connection with this Agreement, thev agree that such dispute shall be resolved in the state courts

located in the County. The Parties agree that any rule of construction to the effcct that ambiguities are to
'mmither Party shall not be cmploved in the interpretation of this Agreement and s

herebv waived. The prevailing Party in any action or prOCée—a‘ﬁlg for ﬂmm

"~ establishment of anv right or remedy under this Agreement shall be entitled to rccover its reasonable
attomevs’ fecs and costs in connection with such action or proceeding from the non-prevailing Party:.

14.8 Partial Invahdity. Should any provision of this Agreement be held. in a final and
unappealable decision by a court of competent jurisdiction, to be either invalid. void or unenforceable. the
remaining provisions hercof shall remain in full force and effect. unimpaired by the holding.
Notwithstanding any other provision of this Agreement, the Parties agree that in no event shall the Term,
or the term anv easement granted herein be longer than. respectively, the longest period permitted by

applicable law.

14.9  Nature of Eascment. The casement and related rights granted by Owner in this

Agreement to Grantee are “in gross”, which means. among other things, that they are interests personal to

and for the bencfit of Developer. and its successors and assigns. as owncr of the nghts granted hercin. Such

i T

casementsand other rights granted to Grantce by Owner in this Agreement are independent of any lands or
estates or interest in lands. there is no other real property benefiting from the casements and related nghts

and, as between the Property and other tracts of property within the Project. no tract s considered dominant
or servient as to the other.
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14.10 Tax and Renewable Energy Credits. If under applicable law. the holder of a
leasehold or easement estate becomes ineligible for any tax credit, renewable energy credit, environmental

credit or any other bencfit or incentive for rcnewable energy established by anv local. state or federal
government, then. at Grantee’s option, Owner and Grantee (Shall)exercise good faith and negotiate an

Q amendment to this Agree it with a difi y convert (

. : e ety e g . S e
crent instrument so as to convert Grantec’s interest
in_the Propertyv to a substantiallv similar interest that makes Grantee eligible for such credif, benefit or
M

incentive. .

14.11 No Partnership. Nothing contained in this Agrecment shall be construed to create

an association, joint venture, trust or partnership covenant, obligation or liability on or with regard to any
one or more Parties in this Agreement.

14.12 Waiver of Right to Trial by Juryv. EACH OF THE PARTIES KNOWINGLY.,
VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN__

RESPECT OF ANY LITIGATION BASED ON THIS AGREEMENT, OR ARISING OUT OF, UNDER

O NNECTION WITH THIS AGREEMENT AND ANY AGREEMENT CONTEMPLATED TO

BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF

DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
/ HERETO.

o

EACH OF THE PARTIES TO THIS AGREEMENT WAIVES ANY RIGHT TO
CONSOLIDATE ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WA H ANY
~—OTHER ACTION-IN“WHICH A JURY TRTAL CANNOT-OR-HAS NOT-BEEN WAIVED. THIS

PROVISION IS A MATERIAL INDUCEMENT TO EACH OF THE PARTIES FOR ENTERING INTO
THIS AGREEMENT.

14.13 Public Officials. Owner acknowledges that its receipt of monetary and other good
and valuable consideration hereunder Wa government
emplovee or otherwise serves on a governmental entitv with decisSion-making authonty (a “‘Public Official™)
as to any rights Grantce mayv seck, or as to any obligations that may be imposed upon Grantee in order to
develop and/or operate the Project (“Development Rights™), and Owner_herebv_agrees to fz recuse
him/herself from all such decisions related to Grantee's Development Rights unless such recusal is
prohibited by law or is not reasonably practicable considering the obligations of such Public Official’s

position and @ recusc him/herself from all such decisions related to Grantee’s Development Rights if such

recusal is required by law. wner 1S not required pursuant to (1) or (2) above to recuse him/herself from
a decision rclated to Grantee's Development Rights, Owner shall. in advance of anv vote or other official

action on the Development Rights. disclose the existence of this Agreement (but not the financial terms
therein) at an open chliug__aﬁ_lhuz Wltit\* Owner T—on as a Public
Official. Additionally. if Owner is a Public Official and any of Owner’s spouse, child or other dependent
has a financial interest in the Project, Owner shall disclose such relationship (but not the financial terms

thereof) at an open meeting of the relevant governmental entity Owner serves on as a Public Official, prior
to participation in any decision related to Grantee's Development Rights.

I4.14 Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original and all of which when taken together shall constitute one and the same document.

[Stgnatures on Following Pagc)
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IN WITNESS WHEREOF., Owner and Grantce. acting through their dulv authonzed
representatives, have executed this Agreement with the intent that it be effective as of the Effective Date.

and certify that thev have read. understand and agree to the terms and conditions of this Agrecment.

“Owner(s)” “Grantee”

[Insert Landowner Name] Invenergy Wind Development LLC
T Bv: L
Name: [Insert Landowner Name] Name: Kevin Parzyvck

Title: Vice President, Development

ACRKNOWLEDGMENT OF OWNER

STATE OF SOUTH DAKOTA )
) SS.

COUNTY OF )

Personally came before me this dav of . 201 . [Insert Landowner Name],
{Insert Landowner Marital Status], who executed the forcgoing instrument individually and

acknowledged the same.

(SEAL)

Name:
Notarv Public, State of
My Commuission Expires:

ACKNOWLEDGMENT OF GRANTEE

STATE OF ILLINOIS i
) SS.
COUNTY OF COOK )
Pcrsonally came betore me this dav of . 201 __. Kevin Parzyvck who

executed the foregoing mstrument as Vice President of Invenergy Wmd Dev elopment LLC. and
acknowledged the same.

(SEAL)
Name:

Notary Public. State of
My Commission Expires:
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EXHIBITB
Payment Terms

[n consideration for the rights provided to Grantee under the Agreement. Grantee agrees to make
pavments to Owner as follows:

l. Development Term Fees. Within forty-five (45) days of the Effective Date of this
Agreement Grantee shall pay Owner a fee equal to the greater of five and no/100 Dollars ($5.00) per acre
of Property subject to the Easement or five hundred and no/100 Dollars ($300.00). Within thirty days of
cach anniversary of the Effective Date during the Development Term, Grantee shall pay Owner an annual
fee equal to the greater of five and no/100 Dollars ($3.00) per acre of Property subject to the Easement or
five hundred and no/100 Dollars ($500.00) (cach a “Development Term Fee™).

2. Operations Term Fees. For_each vear during the Operations Term (cach an
“Operations Term Year™). Grantee shall pay to Owner as opemﬁ—nmﬂ'ﬁ&amg Fees™) an amount
equal to the greater of the following listed in Table 2(a) below: (i) the product of the number listed in
“Columin A~ in Table 2(a) below as the “Per Acre Amount”™ and the number of acres of the Property then

subject to this Agreement (the “Per Acre Amount ). (1) the product of the number listed m “Column B™ in
Table 2(a) below as the “Per Megawatt Amount™ and number of megawatts of nameplate capacity (as

determined by the manufacturer of the Wind Turbines) of Wind Turbines Grantee has then installed on the

Property (the “Per Megawatt Ammoumt™y{iii) the Minimum Fee listed in “Column C” of Table 2(a) below

of One Thousand and Five Hundred Dollars ($1,500.00) (the *Mmimum Fee™).
f'-——-“‘

(a) Table 2(a).
Column A
7 ~

Column C

Per Acre Amount | Per Megawatt Amount | Minimum Fee

X
!
. ‘ $15.00 ‘ $4.300.00 $1.300.00

(b) Access Road Pavment. One and no/100 Dollars ($1.00) per lincal foot of
access road installed on the Property.

(c) Undcrground Transimission and Distnibution Facilities Pavment. Twenty

five cents ($0.25) per lincal foot of underground transmission and/or distribution line
installed on the Property.

Overhead Transmission and_Distribution Facilitics Payment. If on the

1ons Date the te_Grantee installed overhead transmission lings on the Property:

thm Gramee shall pav owner a one-time pavment of the following amount (lhu

ransmission Line Fee"): (1) an amount equal to the product of Fifty Dollars ($30.00) and
the number of rods (one rod = 16.5 hinear feet) of overhead transmussion line that Grantee

has installed on the Property. if there is at lcast one Grantee installed Wind Turbine on the

Propertv: or (ii) an amount ¢qual to the product of One Hundred Dollars ($100.00) and the

number of rods (on¢ rod = 16.5 linear feet) of overhcad transmission line that Grantee has
. installed on the Property if there are no Grantee installed Wind Turbines on the Property .

(¢) Permanent_Metcorological Tower Pavment. Two thousand and no/100

e W . B — gl el e, — i i, iy — i i, Sl il W e,

Dollars ($2.000.00) for each pecrmancnt meteorological tower installed on the Property-.
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EXHIBIT A

[Insert Landowner Name] Property

Schedule of Locations:

Record Numbe ounty Township/ Range Section Acreage

Total

Legal Description:
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Commencing on the first yvear after the Operations Date, such Operating Fees shall be adjusted upwards by

the greater of two percent (2%) per vear on a compounded basis or by the percentage change. if any, in the
GDPIPD for the preceding available four quarters. GDPIPD means the gross domestic product implicit

~pnce deflator, as computed and published quarterly by the U.S. Dcpartment of Commerce (Index
2000=100), as presented and revised from time to time in the “*Gross Domestic Product: [applicable quarter]
Quarter “Fmal™ Press Release™ released periodically by the Burcau of Economic Analvsis. The amounts
pavable hereunder for a calendar vear shall be prorated for Windpower Facilities for which the Qperations
Date or expiration or termunation of this Agreement occurs during such vear, based on the number of days
in such vear following the Operations Date or prior to the termination or expiration date. Payments of
Operating Fees each year shall be made in two equal semi-annual installments and shall be duc within thirty
(50) days of the end of cach semi-annual period (such end being the six-month and onc-year anniversary

date of the Operations Date).

3. Crop Compensation. Grantee shall pav Owner one-time compensation for any and all
portions of the Property where permanent Windpower Facilitics arc not constructed that are either taken
out of commercial crop production for a season because of the construction of the Windpower Facilitics, or
that are removed or damaged as a direct result of Grantee's construction of the Windpower Facilities on the
Property (“Crop Damage Compensation™). Portions of the Propertyv shall be deemed to have been taken
out of commercial crop production only if the Owner was actually farming such portions of the Property
immediately prior to Grantee’s commencing construction of the Windpower Facilities on the Property. The
Crop Damage Compensation shall be deemed full compensation for anv losses of income, rent, business

opportunities. profits or other losses anising out of such Grantee construction. Crop Damage Compensation
shall be equal to the fair market value of the crops that are damaged per season, but a minimum of the

following amounts determined by multiplving the total acreage of damaged cultivated crops, specialty
crops, pasture or hay on the Property for which Grantee 1s responsible pursuant to this Agreement by the
following amounts: (i) hav at Two Hundred Sixty and no/100 Dollars ($260.00) per acre, (11) com at Six
Hundred and no/100 Dollars ($600.00) per acre. (iii) oats at One Hundred Seventv-Five and no/100 Dollars
($175.00) per acre. (iv) pasture at Fiftv-Five and no/100 Dollars ($35.00) per acre, (v) sovbeans at Six
Hundred and no/100 Dollars ($600.00) per acre, and (vi) wheat at Six Hundred and no/100 Dollars
($600.00) per acre. The above mmimum amounts shall be adyusted by the GDPIPD on an annual basis
after the Operations Date. If less than one acre of Owner s cultivated crops, pasture or hav on the Property
1s damaged bv Grantee’s activities on the Property. the applicable dollar amount per acre shall be reduced
proportionally. The Parties shall attempt, in good faith, to agree upon the extent of damage and amount of
acreage affected. If the Parties cannot agree. the Parties shall have the area mcasured and the extent of
damage assessed by an impartial party chosen bv mutual agreement of the Parties. such as a crop insurance

adjuster.

4. Compaction Compensation. [n addition to pavments owed hereunder for crop
compensation, if any, Grantee shall pay Owner for areas determined to have sigmficant soil compaction
directly caused by Grantee's activities on the Property (“Compaction Compensation™) if Grantee fails to
de-compact such arcas within three (3) months of completion of construction of Windpower Facilities for
the Project. Compaction Compensation shall be equal to an amount that is quadruple the fair market value
of the crops that Owner had most recently been growing on such Property for the arca compacted. In
consideration of this pavment. no additional damages shall be paid in future vears for that incident of soil
compaction. The Parties shall trv in good faith to agree to the extent of damage and acrecage affected. If
the Parties cannot agree, the Partics shall have the arca measured and the extent of damage assessed by an

unpartial partv chosen by mutual agreement of the Parties. such as a crop insurance adjuster.

3. [Latc Pavinent Penalty. If Grantee fails to make any payvment to Owner required of

A - T ——— i

it hereunder when due, interest shall accrue on the overdue amount. from the date of expiration of Grantce 's
cure period until the date paid. at a rate equal to the sum of: (1) two percent (2%) per annum: plus. (1) the

WSDNDC [Insert Landowner Name| Exhibit B
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prime lending rate as from time to time may be published by The Wall Street Journal under the “Monev

Rates™ section: provided, that in no event shall such total intercst exceed the maximum rate permitted by
law.

6. [RS Form W-9. Notwithstanding anything in this Agreement to the contrary.
Grantee shall have no obligation to make any payment to Owner otherwise required under this Agreement
until Owner has retumed to Grantee a completed Intemal Revenue Service Form W-9. such W-9 form to
either (1) have been provided by Grantee to Owner prior to execution of this Agreement or (ii) be provided
by Grantec to Owner promptly upon execution of this Agreement.

< Payment Instructions. Unless otherwise indicated in the table below, all pavments
issued hereunder will be paid to Owner, and if Owner is comprised of more than one person or entity, such
payments will be 1ssued by a single check pavable to all such persons or entities. If Owner elects to have
payments made as set forth in the table below, Owner and each person or entity holding record title to the
Property hereby acknowledges and agrees that all payments are legallyv permitted to be made as set forth 1n
the table below and that no other party shall have any right to such pavments or to contest the payments
and allocations as set forth below. Each person receiving payment pursuant to the table below hereunder
agrees to fully indemnify. defend and hold harmless Grantee against claims and liability by any third party
in connection with its payments hereunder to the person/entities set forth herein. Check one below:

0 A single check should be 1ssued pavable to all persons/entitics comprising Owner.

0 Separate checks should be issued to cach Owner as set forth below:

[Insert Landowner Name]|

Payvment | 1%
! Allocation:

10. No Scverance. Owner acknowledges and agrees that i1t shall not be permutted to
sever the pavments under the Agreement, and shall not be permuitted to assign payments due to Owner under
the Agreement to a third party without the prior written consent of Owner. Upon the transfer of an intcrest
in the Propertv to an heir, legal representative, successor or assign, th¢ pavments hereunder (or the
proportionate share thereof) shall inure to the benefit of such transferee.

WSDNDC {Insert Landowner Name} Eshibit 3
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EXHIBIT C

FORM OF MEMORANDUM

See attached.

W SDADC [Insert Landowner Name|
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~_Project (as defined in the Agreement) to a third partv power

Drafted by and after recording return to:
Invencrgy Wind Development LLC

Attn: Land Admintstration
One South Wacker Dnve

Suite 1300
Chicago, Illinois 60606

MEMORANDUM OF WIND LEASE AND EASEMENT AGREEMENT

THE STATE OF SOUTH DAKOTA  §
§ KNOW ALL PERSONS BY THESE PRESENTS:

L/

COUNTY OF DEUEL

THIS MEMORANDUM OF WIND LEASE AND EASEMENT AGREEMENT (this

"Memorandum"). is made, dated and effective as of (the "Effective Date"), between
[Insert Landowner Name], [Insert Landowner Marital Status] (together with 1its successors, assigns

and heirs. “Owner’’). whose address is [Insert Landowner Address]. and Invenergy Wind Development
LLC. a Dclaware limited habilitv companv (together with its transferecs, successors and assigns.
“Grantee”). whose address is One South Wacker Drive, Suite 1800, Chicago. IL 60606, with regards to the

following:

l. Owner and Grantee did enter into that certain WIND LEASE AND EASEMENT

AGREEMENT of even date herewith (the "Agreement”), which grants and convevs to Grantee an easement
and lease to convert. maintain and capture the flow of wind and wind resourccs over across and through the

real property located in Deuel County. South Dakota as more particularly described in Exhibit A attached
hereto (the "Propertv"). Capitalized terins uscd and not defined herein have the meaning given the same in

the Agrcement.

r The Agreement grants certain easements that benetit Grantee, and among other things,
contains certatn additional tenns regarding payvments to be made by Grantee to Owner. rights of Grantee and
Owner to terminate the grant of casements, comphance with governmental requircments. representations and
warranties by Grantee and Owner to ¢ach other. third party use restrictions, and other matters.

3. The Agreement shall commence on the Effective Date and continue until the twentv-fifth
(25th) anntversary of the earlier of (i) the datc five (5) vears thercafter. or (11) the date on which Grantee
begins selling electrical cnergy generated by substantially all of the wind Turbincs to be included 1n_the

- e ¥

urchaser. regardless of whether Windpower

Facilitics arc mstalled on the Property, and may be extended for an additional period of twenty (20) vears at
Grantee’s option in accordance with the terms specified in the Agreement, Notwithstanding the forcgong.
Grantec may extend the Development Period by two (2) vears to the seventh (7th) anniversary of the Eftective

WSDNDC [Insert Landowner Name)
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Date pursuant to the terms specified in the Agreement: in such event the additional penod of twenty (20) vears
shall be reduced to cighteen (18) vears.

4. This Memorandum does not supersede, modify, amend or otherwise change the terms.
conditions or covenants of the Agreement, and Owner and Grantee executed and are recording this
Mcmorandum solely for the purpose of providing constructive notice of the Agreement and Grantee's rights
thereunder. The terms, conditions and covenants of the Agreement arc set forth at length in the Agreement
and are incorporated herein by reference as though fully set forth herein. This Memorandum shall not, in
any manner or form whatsoever, alter, modifv or varv the terms, covenants and conditions of the

Agreement.

S This Memorandum shall also bind and bencfit, as the case may be. the heirs, legal
representatives, assigns and successors of the respective parties hereto, and all covenants. conditions and
agreements contained in the Agreement shall be construed as covenants running with the land.

6. Except as otherwise set forth in the Agreement, Owner shall have no ownership. lien,
security or other interest in any Windpower Facilities installed on the Property, or any profits derived
therefrom. and Grantee may remove any or all Windpower Facilitics at any time. Except for any competing
developers of wind energy projects, Grantee shall accommodate the reasonable development of essential
services on the Property, including any electric transmission and distribution lines and associated facilities,
telecommunications facilities, and rural water systems, provided that such services do not interfere with the

Windpower Facilities.
!, Addresses of the parties are as follows:

If to Owner:
[Landowner Name]

[Address 1]
(Address 2]
| Phone]

[Ematl]

[t to Grantee:
Invenergy LLC

Attn: General Counsecl
Oune S. Wacker Drive. Suite 1800

Chicago. Illinois 60606
Fax: 512-224-1444

8. This Mcmorandum may be executed in counterparts. cach of which shall be deemed an original
and all of which when taken together shall constitute one and the same document.

|signature page to follow]

WSDNDC fTnsert Laudowner Naine]
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IN WITNESS WHEREOF. the parties have exccuted this Memorandum to be effective as of the
date first wntten above.

“Owner(s)” “Grantee”

[Insert Landowner Name] Invenergy Wind Development LLC
Byv:

Name: [Insert Landowner Name] Name: Kevin Parzyck

Title: Vice President. Development

ACKNOWLEDGMENT OF OWNER

STATE OF SOUTH DAKOTA )
) SS.
COUNTY OF )
Personally came before me this davof . 201 . [Insert Landowner Name],

{Insert Landowner Marital Status], who executed the foregoing instrument individually and
acknowledged the same.

(SEAL)

Name:
Notary Public, State of
My Commission Expires:

ACKNOWLEDGMENT OF GRANTEE

STATE OF ILLINOIS ;
} 55,
COUNTY OF COOK )

Personally came before mc this dav of .201__. Kevin Parzyvek who

executed the foregoing instrument as Vice President of Invenergy Wind Development LLC. and
acknowledged the same.

(SEAL)

Name:

e . 11, "

Notary Public, Statc of
My Commission Expires:

e e ey T T R s —
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Exhibit D
Special Conditions

. Upon complction of construction, all Property disturbed by Grantee and not required for continuing
opcrations of the Windpower Facilities shall be restored to a condition reasonably similar to its
onginal condition, consistent with the continued use of the Property pursuant to this Agreement.
Reclamation shall include, as reasonably required, leveling, terracing. mulching and other
rcasonably necessary steps to prevent soil erosion. Included in the scope of reclamation activities
shall be the repair. and when reasonablyv determined to be necessarv, the replacement of
underground drainage tile that was disturbed during the construction process. Grantee shall use
_commercially reasonable efforts to substantially replace removed topsml to i1ts general oniginal

"location. with The eéxception of the access roads and wind turbme- oundations. Except for de
‘ / minimus amounis thatare remove consequence of construction, topsoil shall not be removed

from the Property without the consent of Owner.

#

WSDNDC [Insen Landowner Name| Exhibin A -2
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EXHIBIT A

To Memorandum
(Insert Landowner Name] Property

Schedule of Locations:

s e T —

- | agc
Record Number County Township/ Range Section Agreage

Total

Legal Description:

WSDNDC [Insert Landowner Noame| [ xhabit .\
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Drafted by and after recording return to:
Invenergy Wind Development LLC

ATTN: Land Administration
One South Wacker Dnve

Suite 1800
Chicago, Ilhinois 60606

WIND LEASE AND EASEMENT AGREEMENT

Deuel County, State of South Dakota

Execution of Document

South Dakota law requires that this document may not be executed
by the parties until at least 10 business days after it has been
delivered to the property owner. The property owner acknowledges
that the document was delivered, and if applicable executed, on the
dates set forth below.

Date document
, 20

delivered to Owner

Date document

executed by Owner , 20

Number of business

days between dclivery days
and execution

(excluding holidays and

weekends)

WSDNDC flosert Landowner Name) i)
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