



GRANT OF EASEMENT
AND EASEMENT AGREEMENT
This Grant of Easement and Easement Agreement (this "Agreement") is made, dated and effective as of	, 20 (the "Effective Date"), between
("Grantor"), as of	Hays, Kansas, 67601, and CPV Wind
Hays LLC ("CPV"), a Delaware Limited Liability Company
1.	Grant of Easement. Grantor grants to CPV an exclusive wind access and
wind transmission agreement (the "Easement") over the real property of Grantor located in Geary County, State of Kansas, described in Exhibit "A" attached hereto (the "Property") within the Easement Area (as hereinafter defined) for the term and for the purposes hereinafter defined.
2.	Purposes of Easement. The Easement is granted for the purpose of wind
energy conversation and the collection from and transmission of electric power over and from the Property. In the exercise of the Easement, CPV may conduct the following activities within the Easement Area:
a.	Wind monitoring and assessment;
b.	Constructing, operating, monitoring, repairing and replacing a wind facility, wind turbine generators, towers and all the associated overhead and underground electrical transmission and communications lines, electric transformers, substations, telecommunication equipment, roads, control buildings, maintenance yards, and other related facilities and equipment (the "Wind Facility");
c.	Provided the Wind Facility is constructed at least in part on Grantor's Property, CPV shall have a right of ingress and egress over and across the Property within the Easement Area to abutting properties should the Wind Facility expand to such properties;
d.	CPV shall have the exclusive right to convert all wind resource on the Property. Grantor expressly reserves the right to use the Property for any and all purposes that do not unreasonably interfere with CPV's easement;
e. The Easement is not severable. If CPV does not construct and continue to maintain the Wind Facility on Grantor's Property for a continuous period in excess of six (6) months, CPV will have no right of ingress and egress across the Property of Grantor to abutting properties. Provided the Wind Facility is constructed in part on Grantor's Property and provided, further, the Wind Facility, as a whole, is operating or is in the process of




expansion, redevelopment or "repowering", CPV's rights hereunder shall he unaffected;
f.	During its term, the Easement shall run with the land of Grantor and shall be binding upon and inure to the benefit of Grantor and CPV, and their respective heirs, successors and assibms; and,
g.	The Easement does include rights of ingress and egress to the Wind Facility over the Property by means of existing roads or such roads as CPV may construct from time to time.
3.	Area of Wind Turbine Easement. The Area of easement ("Easement Area")
is that land on the Property which is described in Exhibit "A" attached hereto.
Area of Wind Transmission Easement. Grantor grants CPV an additional easement across those portions of the Property shown on the final Site Plan, which shall be attached hereto as Exhibit "B", (the Transmission Easement) for the following purposes:
a.	Erecting, constructing, reconstructing, replacing, relocating, removing, maintaining and using a line of underground wires and cables or singular wooden poles, with wires suspended therefrom, for the transmission of electrical energy from the Wind Facility and all necessary fixtures and appliances for use in connection with said poles, wires and cables (the "Transmission Facilities") as the right of ingress to and egress from such facilities.
b.	Improving existing roads and constructing new roads within the Easement Area as reflected on the Site Plan for purposes of access to the Wind Facility.
The Transmission Easement also includes the right to transmit electricity from abutting properties through the Transmission Facility if the Wind Facility is extended to such abutting properties, as long as electricity is still being generated from the Wind Facilities on the Property. Discontinuation of operation due to maintenance, repair, replacement or re-powering shall not constitute a material default by CPV provided that all amounts due Grantor are fully and timely paid in accordance with the terms of this Agreement. Other discontinuation shall also constitute a failure to generate so long as the sums due under Section 6.2 are paid.
The Transmission easement shall run with the land of Grantor and shall be binding upon and inure to the benefit of Grantor and CPV and their respective heirs, successors and assigns.




5.	Term. This easement shall be for a term beginning on the Effective Date and
continuing initially for five (5) years, which five-year term may be extended at the option of CPV for two (2) additional one-year terms as hereinafter provided in Section 6.0 (collectively, "First Period"). During the First Period, CPV shall have the right to study the feasibility of a wind project on the Property and to seek permits from all applicable governmental authorities. Subject to the prior written approval of Grantor and at no cost to Grantor, Grantor shall execute such applications and documents as the governmental authority may require. Subject to Grantor's reasonable availability, Grantor shall also, at no cost to Grantor, appear at such meetings and hearings as CPV may reasonably request and shall advocate and support development of the wind conversion project. If, during the First Period, CPV executes a contract for the construction of the Wind Facility and executes a power contract or a sales agreement with a utility, power marketer, or wholesale electricity provider, for electricity to be generated by wind turbines on the Property and commences construction, then CPV may extend the term of the Agreement for a ("Second Period") of thirty-five (35) years by delivering written notice to Grantor. CPV shall be entitled to install wind turbines on any portion of the Property. If, during the last ninety (90) days of the First Period, CPV is engaged in good faith negotiation of a construction contract and/or a power contract, CPV shall have the right to extend the First Period for one (1) additional year upon payment to Grantor of the sum of three thousand Dollars ($3,000.00) received by Grantor prior to expiration of the originally-scheduled First Period. CPV shall provide, under a confidentiality agreement, copies of all revenue generation contracts and publicly available financial information on the purchasers of the energy to Grantor. If CPV does not extend the term of this Agreement during the First Period, the Agreement terminates and any wind assessment equipment installed is removed.
Payments. In consideration of the rights granted, CPV agrees to pay the Grantor the following amounts:
6.0 In the event CPV desires to extend the First Period beyond the initial five-year term by exercise of the option granted to it under paragraph 5 aforesaid, CPV shall pay the Grantor, as consideration for the exercise of said option, the sum of three thousand Dollars ($3,000.00) prior to the expiration of the initial five-year term to extend the First Period for an additional one-year term, and prior to the expiration of the one-year term, a like sum of three thousand Dollars ($3,000.00) for a second additional one-year term.
6.1 One Thousand Dollars ($1,000.00) per megawatt of wind turbines installed to be paid at the time of commencement of wind turbine or road construction, whichever occurs first.
J	6.2 Landowner Share of Revenue Generated. if and when wind turbines
are installed on the Property and begin delivering electricity to the purchasing




entity, CPV shall pay Grantor the greater of Two Thousand Dollars ($2,000.00) per megawatt of wind turbines installed (the "Minimum Payment") or three and one-half (3.5%) percent annually of the gross revenue paid to CPV by the entity. The Minimum Payment shall be due in advance on the Commercial Operations Date and every anniversary thereafter compounding at two percent (2%) per year. The Minimum Payment shall be paid within thirty (30) days after the first anniversary of the Commercial Operations Date and within thirty (3) days of each subsequent anniversary of the Commercial Operations Date. The Commercial Operations Date is the first day of the month following the date any wind turbine is placed in service under any Power Purchase Agreement on the Property. Thirty (30) days following the first anniversary and each subsequent anniversary of the Commercial Operations Date (the "Anniversary"), CPV shall provide Grantor an accounting of the gross project revenue generated during the previous year. Such accounting shall determine the variance, if any, between the three and one-half (3.5) percent annual royalty and the minimum payment for the prior year and such positive variance shall be paid, if owed, Grantor within thirty (30) days of the anniversary date.
6.3 In the event a wind turbine(s) is installed on the Property and is owned by an entity(ies) which utilizes both the energy produced by such turbine(s) and the environmental attributes (renewable energy credits) attributable to such turbine(s) for its own operations or contractual obligations and therefore there is no sale of such energy or environmental attributes from such turbine(s) by the entity(ies) to an independent third party and thus no revenue generated by such turbine(s) the Grantor shall not receive payments as specified in Paragraph 6.2 above, but rather shall receive payments as follows:
6.3.1 Beginning with the Commercial Operations Date, as defined in the
Easement, the Grantor shall be paid, on a quarterly basis, a sum
calculated in accordance with the following:
Step 1: to calculate the pro-rated amount of energy produced on the Property, the total metered megawatt hour output of the entire Wind Facility (located on the Property and other lands within Townships 13 and 14 South, Range 19 West, Ellis County, Kansas) during the specific quarter will be multiplied by a fraction, the numerator of which is the total number megawatts of nameplate capacity (defined as the rated capacity of the turbine as determined by the manufacturer of the turbine) of wind turbines installed on the Property and the denominator of which is the total number of megawatts of nameplate capacity of wind turbines installed on the entire Wind Facility;
Step 2: on a quarterly basis the prorated amount of megawatts of energy produced on thc Property as determined under Step 1 above will then be multiplied by a firm per megawatt hour royalty, which shall initially be set at $1.155 per megawatt hour (modified however, where applicable by paragraph 6.3.2 below), to derive




the royalty payment due to the Grantor in the specific quarter to which the calculations apply.
6.3.2 Commencing on the earlier of the quarter following the quarter in which the Commercial Operations Date (as defined in the Easement) occurs, or on January 1, 2009, the firm per megawatt hour royalty, initially set at the $1.155 figure set forth in paragraph 6.3.1 above, will increase on a quarterly basis during the term of the Easement. To calculate the increased firm per megawatt hour royalty payment for the current quarter, the firm per megawatt hour royalty payment from the prior quarter will be multiplied by the Gross National Product Implicit Price Deflator ("GNPIPD") for the prior quarter as established by the United States Department of Commerce: Bureau of Economic Analysis. However, should this calculation result in a decrease in the firm per megawatt hour royalty for the current quarter, the firm per megawatt hour royalty used in the prior quarter shall be used to calculate the total quarterly royalty due Grantor for the current quarter.
6.3.3 Notwithstanding the foregoing, to provide for a base royalty payment, the Grantor shall receive the greater of five hundred dollars ($500.00) per megawatt of installed nameplate capacity of wind turbine(s) installed on the Property on a quarterly basis, or the sum derived from the calculations set forth in paragraphs 6.3.1 and 6.3.2 above.
7.	Ownership of Power Facilities. Subject to the provisions of paragraph 13.3,
Grantor shall have no ownership or other interest in any improvements, equipment or facilities ("Power Facilities") installed on the Property and CPV may remove any or all Power Facilities at any time.
8.	Taxes. CPV shall pay all property taxes, imposed by any entity, levied
against, or resulting from, the Power Facilities on the Property, including but not limited to, any and all increases in the assessed value of the Property attributable to the activities of CPV in connection with this Easement Agreement.
9.	CPV's Representations. CPV represents, warrants and covenants to Grantor
that:
9.1 Indemnity. CPV will indemnify Grantor against liability for any and all property damage and for any and all physical injuries including death, to any person to the extent caused by Grantor or its agents. Prior to commencement of any activity pursuant to the easement, CPV shall provide Grantor evidence of liability insurance of at least Five Million Dollars ($5,000,000.00) per occurrence and shall name Grantor as co-insured on the policy. Grantor shall be provided insurance certificates annually. Property damage in the preceding sentence does not include




losses of rent, business opportunities, profits and the like that may result from Grantor's loss of use of the portion of the Property occupied by the Wind Facility or Transmission Facilites.
9.2 Requirements of Government Agencies. CPV shall comply in all material respects with valid laws, ordinances, statutes, orders and regulations of any governmental agency applicable to the Power Facilites.
9.3 Construction Liens. CPV shall keep the Property free and clear of all liens and claims on the Property in connection with CPV's use of the Property pursuant to the easement. In the event any party endeavors to lodge, enforce or foreclose upon any lien regarding either the wind generation or the transmission equipment, CPV shall promptly notify Grantor.
9.4 Hazardous Material. CPV shall not violate any federal, state, or local law related to materials classified as hazardous or toxic.
9.5 Site Plan. The preliminary Site Plan shall be created within sixty (60) days of the execution of this Agreement and shall be attached as Exhibit "B". Promptly following approval of the final Site Plan it shall be attached hereto in place of the preliminary Site Plan. The final Site Plan shall include a site survey, prepared by a surveyor licensed in Kansas and must be reviewed and approved by Grantor in writing, such approval not to be unreasonably withheld. The survey shows corner boundary pins and the surveyor shall install such corner pins, if necessary. The final Site Plan also contains the following:
(a)	The location of all Transmission Facilities, including wind turbines, which shall be of monopole, tubular tower construction.
(b)	The cut line for any trees to be cleared.
(c)	The location of all wires connecting the various parts of the Wind Facility. CPV represents that it prefers to bury all such connective wiring_ If CPV determines that bedrock prevents burial, only singular wooden poles, of a height commensurate with the utility poles shall be used.
(d)	The Site Plan also shows the location of all Transmission Facilities and the location of any road or extension of an existing road, including the width of the road and the materials to be used on any road. CPV shall use pole structures of a height commensurate with good utility


10.3	Liens and Tenants. Grantor shall provide CPV with a complete

listing of all current liens, encumbrances, leases, mortgages, deeds 
of trust, mineral or oil and gas rights, and other exceptions to 
Grantor's fee title ownership of Property (collectively Liens)_ 
Lienholders shall be Grantor's responsibility and Grantor, unless 
waived by CPV shall obtain a non-disturbance agreement from


practice.
9.6 Noise Emissions. CPV warrants that the noise emissions from the Power Facilities, as measured using the LA90, ten minute sound pressure level with a time-weighting F, shall not exceed fifty (50) dB(A) as measured from a distance of 200 meters from the base of the nearest tower in the direction of the nearest residence at a wind speed of 8 meters per second at 10 meters height. In the event that Grantor experiences noise in excess of fifty (50) dB(A), CPV shall implement commercially reasonable actions to reduce the noise.
9.7 Reclamation. CPV shall remove all equipment, including but not limited to Wind Facility, the Transmission Facilities, all communication equipment, unused equipment and trash at the termination of this Agreement, unless other terms are mutually agreed. CPV shall reclaim the Area of Easement, other than roads. as follows: remove all traces of construction, cover foundations and hardstandings with gravel or soil, and seed, with a grass seed selected by Grantor, and mulch all disturbed areas. The owner-operator to whom this project is transferred by CPV shall he required by CPV to guarantee the performance of CPV's obligations of reclamation hereunder.
Security for Reclamation. Within sixty (60) days after the Commercial Operations Date, CPV shall provide to Grantor a performance bond in the amount, if any, obtained by multiplying (i) the number of wind turbines on the Property, and (ii) by $2,500, less the amount of bond or other security (computed on a per wind turbine basis) Grantor is required to post with applicable governmental authorities for reclamation associated with the Wind Facilities. Such bond shall provide security, up to the amount of the bond, for CPV's performance of its obligations to remove Wind Facilities and restore the surface of the Property following termination of the Agreement. The amount of the performance bond shall be adjusted on the fifth (51h) anniversary of the Commercial Operations Date and every fifth (5th) anniversary thereafter during the term of this Agreement in accordance with the change in the Gross Domestic Product Implicit Price Deflator Index for all goods and services.
9.8 Commercial Microwave Communications. CPV shall construct only those microwave communications facilities required to manage the Wind Facility. No other commercial communications facilities shall be constructed under this Agreement.
9.9 Gates. Where applicable, CPV shall install, at locations defined by Grantor, up to two (2) metal, lockable gates to prevent public access to the Wind Facility.
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9.10	Lighting. Lighting of wind turbines shall be minimal and shall
meet, but not exceed, the minimum requirements of the Federal Aviation Administration.
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Agreement Legal Review Fees. CPV shall reimburse Grantor's legal fees for review of this Agreement up to Five Hundred Dollars ($500.00).
9.12	Site Cleanliness. The site shall be kept clean and free of debris at
all times, during construction and during the actual operations of the Wind Project. No materials, hazardous or otherwise, shall he left on the site in an unsecured manner.
9.13	Owner Approval. Upon receipt of the final Site Plan by Grantor,
CPV shall obtain Grantor's approval for the location of access roads and cattle guards, which approval shall not be unreasonably withheld.
9.14	Residential Electricity. Commencing upon the Commercial
Operations Date, as defined above, CPV shall pay, in arrears on a calendar basis, for Grantor's residential electricity usage up to a maximum of 10,000 kilowatt hours in any one calendar year. To receive payment, Grantor must present its residential electric utility bills for the prior year to CPV. Payment shall be made within sixty (60) days of receipt of such documentation.
10.	Grantor's Representations. Grantor represents, warrants and covenants as
follows:
10.1	Grantor's Authority. Grantor is the sole owner of the Property,
or has an exclusive and freely assignable easement on the property for wind energy generation projects, and has the authority to execute this Agreement.
10.2	No Interference. Grantor's activities, on the Property or
elsewhere, shall not interfere with the construction, installation, maintenance and operation of the Power Facilities. Grantor shall not interfere with the wind speed or direction over the Property. Nothing herein shall prohibit Grantor the use of the Property for livestock grazing purposes.
J
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each lienholder whose lien could reasonably interfere with the activities of CPV on the Property
10.4	Requirements of Governmental Agencies. Grantor shall assist
CPV, at no out-of-pocket expense to Grantor, in complying with or obtaining any land use permits required for the financing, construction, operations and maintenance, or removal of the Power Facilities.
II.	Assignment: Cure.
11.1	Assignees.	CPV and any Assignee shall have the right, without
need for Grantor's consent, with respect to any or all of the Property, to do any of the following: finance power facilities; grant co-easements, subeasements, licenses or similar rights, to one or more Assignees; or sell, convey, lease, assign, mortgage, encumber or transfer to one or more Assignees the Easement, or any right in the Easement or in this Agreement, or any right of CPV in the Property or in any of the Power Facilities that CPV or any other party may now or hereafter install on the Property. CPV or an Assignee that has assigned an interest will give notice of such an assignment to Grantor.
The Assignee must demonstrate that it satisfies at lease one of the following criteria:
(i)	the Assignee has the financial ability and net worth to make the Minimum Annual Amount payments which would be due under this Lease for a period of three (3) years after execution of such new lease; or
(ii)	the Assignee posts in favor of Grantor a letter of credit or other security equivalent to the Minimum Annual Amount due under the Lease for the twelve (12) months after execution of such new lease.
11.2	Assignee Obligations. No Assignee shall have any obligation or
liability under this Assignment prior to the time that the Assignee takes actual physical possession of the Property. CPV retains liability under this Agreement for its obligations prior to Assignment. An Assignee shall be liable to perform obligations tinder this Agreement for the period such Assignee is in possession of the Property.
11.3	Right to Cure Defaults. To prevent termination of the Easement
or any partial interest therein, CPV or any Assignee shall have the right at any time prior to termination to pay any and all amounts due hereunder or to do any other thing required necessary to prevent termination.
J






11.4	Acquisition of interest. The acquisition of all or any portion of
CPV's or an Assignee's interest in the Property, the Power Facilities, or the Easement by another Assignee or any other person shall not require the consent of the Grantor. Grantor shall recognize the Assignee, or such other party, as CPV's or such other Assignee's proper successor and shall notify Assignee, in writing, of any default under this Agreement.
11.5	New Easement.	If the Easement is terminated for an
incurable default, and within sixty (60) days after such termination CPV or any Assignee shall have arranged to the reasonable satisfaction of Grantor for the paym ent of all fees due and payable by CPV or such Assignee, then Grantor shall execute and deliver to CPV or such Assignee a new easement on the Property, fulfilling the remainder of the term of the original Easement and providing the same rights and privileges as the original Easement.
11.6	Certificates. Grantor shall execute, from time to time, estoppel
certificates as reasonably requested by CPV that no default then exists under this Agreement, and/or consents to assignment and/or non-disturbance agreements as CPV or Assignees may reasonably request. Grantor and CPV shall cooperate in amending this Agreement from time to time to include any provision that may reasonably be requested by CPV, Grantor, or any Assignee for the purpose of implementing the provisions contained in this Agreement or of preserving an Assignee's security interest.
V12.	Leasehold Financing. CPV will be borrowing money to construct the
project. The loan will be in the form of a mortgage on the project and the underlying easement. If CPV does not pay the loan installments, the lender may assume control of the project through foreclosure and the easement, along with all the obligations, will then become the responsibility of the mortgagee and the casement will be assigned to the mortgagee. Under no circumstances will the landowner's rights to the property be affected.
a.	The mortgagee may, if it wants, step in and fulfill all the obligations of CPV, such as making the payments to the landowners, to cure or prevent any defaults.
b.	Grantor agrees not to amend the agreement in any respect without notifying and obtaining the consent, not to be unreasonably withheld, of the mortgagee. Further, Grantor agrees not to terminate the Easement without notifying and obtaining the consent of the mortgagee.
c. The Grantor must send copies of any notices to the mortgagee simultaneously to sending such notices to CPV or any of CPV's assignees. The mortgagee must send the Grantor its address.
J




d.	If CPV fails to pay Grantor and Grantor notifies CPV of this default, Grantor shall notify mortgagee simultaneously. If CPV fails to cure the default in the time allowed, the mortgagee shall have an additional 30 days to cure the default by paying the amount due to the Grantor.
e.	If CPV defaults in any non-economic way, Grantor shall notify CPV and mortgagee simultaneously. If CPV does not cure the default within the time allowed, the mortgagee shall have an additional 60 days to cure the defaulting condition or commence to cure the condition.
f. If the Grantor terminates the Easement due to a CPV default or for any other reason, Grantor shall immediately notify mortgagee. Mortgagee shall have the right, and Grantor the obligation, to sign a new easement with the lender within 30 days after the lender receives the notice. The new agreement shall have the same terms and conditions as this agreement. The lender must pay to the landowner all delinquent payments as a condition to signing the new easement.
The Easement cannot be terminated if CPV declares bankruptcy or becomes insolvent so long as the lender continues to pay all royalties and other charges owed Grantor.
h. If CPV files bankruptcy and the bankruptcy court prohibits the lender from foreclosing on CPV, the time allowed for the lender to foreclose shall be extended by the period of the prohibition, except that the lender must continue to pay all sums due the landowner.
I i. While the lender is foreclosing, it must pay all amounts payable due to Grantor. After the foreclosure, the lender, or the person buying at foreclosure (the "New Operator"), must perform all of CPV's obligations under the easement and Grantor's right to terminate based on the cured default shall he deemed waived. Once the New Operator sells the Project, the New Operator no longer has to pay and perform under the Easement and the person who buys the Project must pay and perform.
If there are two (2) or more lenders, the first one to record its mortgage is entitled to lender rights under this paragraph 12. If a lender pays the royalties for any period, the lender shall be treated as the Project Operator as long as it continues to pay.
k. Grantor and CPV will amend the Easmeent at the reasonable request of the lender to add terms to protect its mortgage. However, Grantor shall not be required to amend the Easement if the Amendment would reduce payments, change the term, otherwise change a material term.
13.	De-login and Termination.






	13.1	CPV's Right to Terminate. CPV shall have the right to terminate
the Easement as to all or any part of the Property at any time, effective upon written notice to Grantor from CPV and Assigns having an interest in the Property.
	13.2	Grantor's Right to Terminate. Except as qualified by Section
11.3, Grantor shall have the right to terminate the Easement if (a) a material default in the performance of CPV's obligations under this Agreement shall have occurred and remain uncured; (b) Gratnor simultaneously notifies CPV and all Assignees in writing of the default, which defines in reasonable detail the facts pertaining to the default and specifies the method of cure; and, (c) the default shall not have been remedied within sixty (60) days after CPV and all Assignees have received notice, or, if the cure will take longer than sixty (60) days, CPV or any Assignee has not begun diligently to undertake the cure within such sixty (60) days and thereafter completes the cure, except for payment of money obligations hereunder which shall he made within fifteen (15) days following notification by Grantor or CPV and any Assignees of such default.
(a)	Grantor may terminate this agreement within sixty (60)
days of the first anniversary of its effective date if the first year's annual average wind speed measures less than fifteen miles per hour (15mps). In the event Grantor does not elect to terminate in this period , this Agreement shall remain in effect for its term as defined in Section 5.
	13.3	Effect of Termination.
(a)	Upon termination of the Easement, whether as to the entire Property or only as to part, CPV shall (i) upon written request by Grantor, execute and record a Quitclaim deed to Grantor of all of CPV's right, title and interest in and to the Property, or that part as to which the Easement has been terminated, and (ii) as soon as practicable thereafter, remove all above ground Power Facilities from the Property or portion as to which the Easement was terminated and re-seed the Property.
(b)	If CPV fails to remove such Power Facilities within eighteen (18) months of termination of the Easement, Grantor may do so, in which case CPV shall reimburse Grantor for reasonable costs of removal by Grantor. In the event that CPV fails to remove the Power Facilities within the eighteen (18) month
13.	De-login and Termination.




period, and Grantor removes these Power Facilities, Grantor may at its sole option sell all the equipment to recover its costs of disassembly and reclamation.
14.	Miscellaneous.
14.1 Force Majeure. If performance of the Easement or any obligation hereunder is prevented or substantially restricted or interfered with by reason of an event of "Force Maj eure", 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. 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, flood or other casualty or accident; strikes or labor disputes; war, civil strife or other violence; any law, order, proclamation, regulation, ordinance, action, demand or requirement of any governmental agency or utility; or any other act or condition beyond the reasonable control of a party hereto.
14.2	Confidentiality. Grantor shall maintain in confidence all
information pertaining to the financial terms under this Agreement; CPV's site or product design, any and all information concerning the Power Facilities planned or constructed on the Property.
14.3	Successors and Assigns. The easement shall burden the Property
and shall run with the Property. The easement shall inure to the benefit of and be binding upon Grantor and CPV and, to the extent provided in any assignment or other transfer hereof, any Assignee, and their respective heirs, transferees, successors and assigns, and all persons claiming under them. References to CPV in this Agreement shall be deemed to include Assignees in possession of the Property.
14.4	Short Form. Concurrently with the execution hereof, Grantor and
CPV shall execute in recordable form and CPV shall then record a short form of this Agreement in the form attached. Grantor consents to the recordation of the interest of an Assignee in the Property_
14.5	Notices. All notices or other communications required or
permitted by this Agreement, including payments to Grantor, shall be in writing and shall be deemed given when personally delivered to Grantor, CPV or an Assignee, or in lieu of such personal service, five (5) days after deposit in the United States mail, first


CPV Wind Hays LLC

CPV Wind Hays LLC

class, postage prepaid, certified, addressed as follows: if to Grantor:	If to CPV:
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CPV Wind Hays LLC
200 Union Boulevard, Suite 304 Lakewood, CO 80228
If to any Assignee:
At the address indicated in the notice.
Any party may change its address for purposes of this paragraph by giving written notice of such change to the other parties.
	14.6	Entire Agreement: Amendments. This Agreement constitutes
the entire agreement between Grantor and CPV respecting its subject matter.
	14.7	Governing Law: Interpretation, This Agreement shall be
governed by and interpreted in accordance with the laws of the State of Kansas.
	14.8	Partial Invalidity. 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 hereof shall remain in full force and effect, unimpaired by the holding.
	14.9	Tax Credits. If under applicable law the holder of an easement
becomes ineligible for any tax credit, benefit or incentive for alternative energy expenditure established by any local, state or federal government, then, at CPV's option, Grantor and CPV shall amend this Agreement or replace it with a different instrument so as to convert CPV's interest in the Property to a substantially similar interest that makes CPV eligible for such tax credit, benefit, or incentive, provided, however, that such an amendment does not have adverse income or property tax consequences to Grantor.
IN WITNESS WHEREOF, Grantor and CPV have caused this Agreement to be executed and delivered by their duly authorized representatives as of the Effectiv Date.
	"CPV"	"Grantor"

