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THIS MASTER LEASE is made this}¥_day of _ Jyiwawt 20, by Broughton
Lumber Co., a Washington corporation (*Lessor”), and S.D.S. €0, L.L.C., a Washington
limited liability company (“Lessec™).

Gary H. Ma""“‘;’f‘,‘:‘.“i';g c°§‘1':5’332‘2$h ’F)
RECITALS 0selehs T2 0000, 270
1. Lessor owns real propetty located in Sections 6 and 7, Township 3 North, Range
10 East, of Skamania County, Washington, in tax parcel numbers 03-10-06-00-
0400-00 and 03-10-07-00-0800-00, which is more fully described on the attached
Exhibit A (the “Property”). e 3-16 -490 & 3-16-800( tn of )

2. Lessor uinderstands Lessee is preparing to enter into a lease agreement with o
PacifiCorp Power Marketing, Inc., (“PPM™) an Oregon corporalion, under i
which Lessee will make available to PPM for wind encrgy purposes the land
described in Exhibit A.

3. To accommodate this proposed lease, and to memorialize Lessor's and Lessee’s K ‘ _: A
duties to the other concerning the land identified in Exhibit A and the wind energy '

lease between PPM and Lessee, Lessor and Lessee hereby enter into this Master
Lease.

TERMS

For and in consideration of the mutual covenants hereinafier sel forth and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Lessor
and Lessce hereby covenant and agree as follows:

(\(}K i Lessor and Lessee agree té'adopi and incorporats for the Master Lease the
hd terms set out in the Wind Energy Lease Agreement (“Lease Agreement”)
and the Short Form Wind Encrgy Lease Agreement (“Short Form
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Agrecmem”) between Lessee and PPM, which Short Form Agreement is
set out on the attached Exhibit B.

2. The lease of the property described in Exhibit A by Lessor to Lessee is for
all the purposes allowed in the Lease Agreement and the Short Form
Agreement, attached as Exhibit B.

3. To the extent Lessce has granted rights to PPM through the Lease
Agreement and the Short Form Agreement, Lessor authorizes Lessee to
grant these same rights to PPM.

4. To the extent Lessee must perform duties required of il by the Lease
Agreement and the Short Form Agreement, Lessor authorizes Lessee to
perform these duties.

5. For purposes of any Initial Payments, as such term is defined in the Lease
Agreement between PPM and Lessee, Lessor’s and Lessee’s contribution
to the wind energy project shall be determined using the real property
described in Exhibit A to the Short Form Agreement. Initial payments
shall collected by Lessee and distributed in proportion to each partics
acreage contribution of real property toward the Lease Agreement.

6. Consideration paid by PPM to Lessee as Installation Fees and Operating
Fees, as such terms are defined and payable under the Lease Agreement
between PPM and Lessee, shall be divided between Lessor and Lessee in
proportion to each parties acreage contribution toward the constructed
wind energy project.

7. Any liability of Lessee incurred as a result of damage to wind turbines or
the persons or personal property of PPM or any of PPM’s successors in
interest, shall be divided proportional to Lessor’s and Lessee’s acreage
ownership of land described on Exhibit A to the Short Form Agreement.

8. Any liability resulting from the comparative fault or negligence of Lessor
or Lessce shall be divided proportional to Lessor’s and Lessee’s
ownership of land described on Exhibit A to the Short Form Agreement.

9. If Lessee incurs responsibility for fire damages, Lessor and Lessee agree
to divide this liability proportionate with Lessor’s and Lessee’s ownership
- of land described on Exhibit A to the Short Form Agreement.
10.  Inthe event PPM damages the property of Lessor or Lessee, any payment
made by PPM to compensate for such damages shall accrue to the owner
of the property damaged.

H.  Lessor or Lessee agree that the Short Form Agreement may be interpreted
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by reference to the Wind Encrgy Lease Agreement executed by PPM and
Lessce in interpreting this lease and the Short Form Agreement.

BROUGHTON LUMBER CO. S.D.S. CO,L.L.C.

By: /CC&DM Z4 (V1 Yy e BYM/’ /

Rees A. Stevenson, President Cy‘ Spadaro, President
Date: }/7j0,.($ Dale: j;,n ey 'Zf 2003
’ /

STATE OFQ"/;/Z: ng [é//

SS.

L~
County of CA 42

o

On this 2 {day of ,] € g2k, 2003 before me personally appeared Jason S.
Spadaro, to me personally known to be the P}eadent of $.D.S. CO., L.L.C., a Washingion
limited liability company, the company that executed the within and foregomg instrument, and
acknowledged said instrument t0 be the free and voluntary act and deed of said company, for the
uses and purposes therein mentioned, and on oath stated that he was authorized to execute said
instrument and that the seal affixed, if any, is the corporate seal of said corporation.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my seal the day and

year first above written.
Signature: ,/%Mﬁ )ak’ f///

4,
6‘\1%_ Name (Print): 0!2075/0 M. //M/"’

rE

ms

8 NOTARY PUBLIC in and fort State g
& HASnrf o7 residing at alhyor/
3 My appointiment expires: // /7-26
3

Portlndl-2§26495 3 0058392-00004

e i T e i p M i e e e e e e e




i e T e R P AT ST R TR LS e R

STATE OF WASHINGTON

SS.

County of Klicite k

On this ]rday of j—c-\‘\\)m w , 2003 before me personally appeared Recs A.
Stevenson, to me personally known to b¢ the President of Broughton Lumber Co., a Washington
corporation, the corporalion that executed the within and foregoing instrument, and
acknowledged said instrument to be the frec and voluntary act and deed of said corporation, for
the uses and purposes therein mentioned, and on oath stated that he was authorized to execule
said instrument and that the seal aftixed, if any, is the corporate scal of said corporation.

IN WITNESS WHEREOF, I have hercunto set my hand and affixed my seal the day and
year first above written.

Signature: gﬂ—d.,Q\,\Aj B\-Lkmtngb&)
Name (Print): E\r\%\\(s - E\umu\s\- L ity

NOTARY PUBLIC in and for the State of
Washinglon, residing at \oWive. Sedrmen
My appointment expires: __ "2 Ol

4
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EXHIBIT A
TO

Description of Property
Real propery situated in the County of Skamania, State of Washington, hereby described

as follows:

PARCEL I: The Northwest Quarter of Section 6, Township 3 North, Range 10 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL II: Govemnment Lots, 1, 2 & 4, the Southeast Quarter of the Northwest Quarter and
the East Half of the Southwest Quarier all in Section 7, Township 3 Norih, Range
10 East of the Willamette Meridian, in the County of Skamania, State of

Washington,
e
] L c?l 3""" 400 a )
l\\o. 3.]0—35‘0(}7"“ P
Exhibit A, Page 1 of 1
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EXHIBIT B
10
MASTER LEASE

SHORT FORM AGREEMENT

SHORT FORM WIND ENERGY LEASE AGREEMENT

This Short Form Wind Energy Lease Agreement (this “Lease Short Form”) is made,
dated and effective as of » 200_ (the “Effective Date”), belween
$.D.8. CO,, L.L.C., a Washington limited liability company (“Owner”), and PACIFICORP
POWER MARKETING, INC., an Oregon corporation (“Tenant™). or, together with Tenant’s
permitted successors and assigns, “Tenant™, in light of the following facts and circumstances:

A. Owner and Tenant have entered into that certain Wind Energy Lease Agreement
of even date herewith (the “Lease Agreement”) pursuant to which Owner has leased to Tenant
the real property (the “Property”) of Owner locateéd in the County of Skamania, State of
Washington. The Property is more particularly described on Exhibit.A attached hercto and
incorporated herein by this reference.

B. Owner and Tenant have executed and acknowledged this Lease Short Form for
the purpose of providing constructive notice of the Lease Agreement.

NOW, THEREFORE, for good and valuable constideration, the receipt and sufficiciicy of
which are hereby acknowledged, Owner and Tenant do hereby agree as follows:

1. Lease. Owner leascs the Property to Tenant on the terms and conditions set forth
in the Lease Agreement.

2. Purpose of Lease. The lease created by the Lease Agreement (the “Leasehold”)
is solely and exclusively for Wind Energy Purposes, and Tenant shall have the sole and exclusive
right (o use the Property for Wind Energy Purposes. For purposes of the Lease Agreement,
“Wind Energy Purposes” means evaluating wind resources, converting wind encigy into
electrical energy, and collecting and transmitting the electrical energy so converted, together
with any and all activities related thereio (“Development Activities”), including, without
limitation:

(@)  Determining the feasibility of wind energy conversion and other power
generalion on the Property, including studies of wind speed, wind direction and other
meleorological data and extracting  soil samples (together, “Wind Energy Feasibility
Analysis”);

Exhibit B, Page 1 of 12
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(b)  constructing, installing, using, replacing, relocating and removing from
time to time, and maintaining and operating, wind turbines, overhead and underground electrical
transmission and communications lines, electric transformers and substations, energy storage
facilities, teleccommunications equipment, back up power generation facilitics to be operated in
conjunction with such wind turbines, roads, meteorological towers and wind measuretaent
equipment, contrcl buildings, maintenance yards, and related facilities and cquipment
(collectively “Windpower Facilities”) on the Property; and

(c) Undertaking any other activities, whether accomplished by Tenant or a
third party authorized by Tenant, that Tenant reasonably determines are necessary, useful or
appropriate to accomplish any of the foregoing, including, without limitation:

(i) rights of ingress to and egress from Windpower Facilities (whether
located on the Property, or on adjacent property owned or controlled by third parties)
over and across the Property by means of roads and lanes thereon if existing, or
otherwise by such route or routes as Tenant may construct from time to time {*Access
Rights™);

(i) .. the'light to erect, construct, reconstruct, replace, relocate, remove,
maintain and use the silowing on the Property from time to time in connection with
Windpower Facilities on the Property: (a) a line or lines of towers, with such wires and
cables as from time to timé are suspended therefrom, and/or underground wires and
cables, fer the transmission of elecirical energy and/or for communication purposes, and
all necessary and proper foundations, footings, cross arms and other appliances and
fixtures for use in connection with said towers, wires and cables on, along and in the
Property (said towers, wires, cables, substations, facilities and rights of way are herein
collectively called the “Transmission Facilities”); and (b) one or more substations or
interconnection or switching facilities from which Tenant or others that generale energy
from the Windpower Facilities may interconnect to a utility transmission system or the
transmission system of another purchaser of electrical energy, logether with the
appropriate rights of way, on, along and in the Property (said substations, interconnection
or switching facilities arc herein collectively called the “Interconnection Facilities™),
provided, however, that Tenant shall use underground wires, cables and vaulis whenever
reasonably practicable and economically feasible, for Transmission Facilities energized
at 30,600 volts or less on the Propeity.

Tenant shall have the right to enter the Property for purposes of installing meteorological
measuring €quipment and conducting such other tests, studies, inspections, and analysis as
Tenant deems advisable or necessary. Owner shall cooperate with Tenant in such efforts and
niake available to Tenant for inspection, copies of all Teports, agreements, surveys, plans and
other records of Owner only as such information relates directly to the proposed Windpower
Facilities. Tenant shall have the exclusive right to convert all of the wind resources of the
Property. Upon termination, Tenant shall remove all meteorological measuring and testing
equipment it has installed or caused to be installed on the Property. Owner expressly reserves

Exhibit B, Page 2 of 12
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the right to use the Property for purposes of agriculture, ranching and mineral development and
other appropriate uses that do not and will not interfere with Tenant's operations under the Lease
Agreement or this Lease Short Form or enjoyment of the rights granted under the Lease
Agreement or this Lease Short Form.

3. Collection & Use of Data. Tenant shall have the right to enter the Properiy.to
install, operate, maintain, remove and replace meteorological measuring equipment and conduct
such other tests, studies, inspections, and analysis as Tenant deems advisable or necessary.
Owner shall cooperate with Tenant in such efforts and make available to Tenant for inspection,
copies of all reports, agreements, surveys, plans and other records of Owner as such information
relates directly to the Windpower Facilities. Any information that is indicated as propriclary or
confidential by Owner shall be regarded as such by Tenant. Tenant shall have the exclusive right
to evaluate and convert the wind resources of the Property as long as the Lease Agreement shall
remain in effect. Upon Owner’s reasonable request from time to time, Tenant wilk share with
Owner summarics of information collected by Tenant regarding the potential and productivity of
the Property for Wind Encrgy Purposes. Upon termination of the Lease Agreement any
information regarding the potential and productivity of the Property for Wind Energy Purposes
collected by Tenant will be made available to Owner for Owner's use.

4 Term. The Leasehold shall be for a teem commencing on the Effective Date and
continuing initially for three (3) years (“Initial Period™). During this Initial Period, Tenant shall
have the right to study the feasibility of wind energy conversion on the Property and to exercise
its other rights under the Lease Agréement. During this Initial Period, Tenant shall work in good
faith to determine the feasibility of wind energy conversion on the Property and deiermine its
interest in exercising its rights under the Lease Agreement.  Tenant will notify Owner in writing
promptly if Tenant determines during the Initial Period that it will not commence Wind Energy
Feasibility Analysis during the Initial Term or that it does not intend to develop Windpower
Facilities on the Property. Upon such wrilten notice, the Lease Agreement shall teriinate. If
prior to the termination of the Initial Period Tenant has applied for goverimental permits and
approvals required for construction of Windpower Facilities, Tenant will so notify Owner in
writing promptly. Upon such writtén notice, thé Initial Period shall automatically be extended
two additional years 5o as to terminate on the fifth anniversary of the Effective Date. The Initial
Period (as initially conslituted and as extended pursuant to the preceding sentence}, shall be
extended on a day by day basis to the extent that Tenant is unable to exercise its rights under the
Lease Agreement because of Force Majeure (as defined in Section 14.1 of the Lease
Agreement); provided, however, that the total of all extensions of the Initial Period for reasons of
Force Majeure shall not exceed two (2) years. The Initial Period may nol be extended for any
reason other than as expressly set forth in this Section 4.

If, prior to the termination of the Initial Period, Tenant installs five or more wind turbines
on the Property with an aggregate capacity (based upon the manufacturer’s “nameplate rating™)
of five megawatts or greater, then the Lease Agreement shall automatically be extended for a
term of twenty (20) years (the “Extended Term™), said twenty year term to commence upon the
Operations Date as defined in Section 5.4 of the Lease Agreement. Tenant shall provide written

Exhibit B, Page 3 of 12
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nolice to Owner specifying the Operations Date and commencement of the Extended Term. As
the principal payment to Owner for Tenant’s use of the Properly is derived through the
commercial operation of Windpower Facilitics, once Tenant has exercised its right to an
Extended Term as defined above, Tenant agrees to woirk in good faith to develop the full
commercial potential of the Property for such puipeses provided that wind studies, economic
feasibility and environmental studics indicate that such additional wind turbines are appropriate
and necessary permits can be obtained. Tenant may, by written notice to Owner no later than six
(6) months prior to the termination of the Extended Term, elect to extend the Lease Agreement
for an additional ten-year period commencing upon the termination of the Extended Term (the
“First Renewal Term”). Similarly, Tenant may, by notice to Owner no later than six (6)
meonths prior to the termination of the First Renewal Term, elect to extend the Lease Agreement
for an additional five-year period commencing upon the termination of the First Renewal Term
(the “Second Renewal Term™). With respect to each extension of the term of the Lease
Agreement, Owner and Tepanlt shall execute in recordable form and Tenant shall then record a
memorandum evidencing the extension, satisfactory in form and substance to Tenant.

s Ownership of Windpower Facilities: Owner shall have no ownership or other
interest in any Windpower Facilitics installed on the Property, and Tenant may remove any or all
Windpower Facilities at any time.

6. No Interference.

(a)  Owner's activitics and any grant of rights Owner makes to any person or
entity, whether located on the Property or elsewhere, shall not, currently or prospectively,
interfere with: the construction, installation, maintenance or operation of Windpower Facilities
or Transmission Facilities, whether located on the Property; access over the Property to such
Windpower Facilities or Transmission Facilities; any Development Activities; or the undertaking
of any other activities permitted under the Lease Agreement. Tenant recognizes that Owner
plants, grows, manages and harvests timber products on the, Property and on adjacent lands.
Tenant furiher recognizes thal Owier will continue to plant, grow, manage and harvest timber on
the Property and adjacent lands. Owner and Tenant recognize that tree growth may interfere

R s o i o R

with wind speed or wind direction over the Property, and commil to work in good faith to -

minimize the potential of such interference so that the purposes of the Lease Agreement may be
accomplished. Owner shall not otherivise interfere with wind speed or wind direction over the
Property, whether by placing wind tiitbines, constructing buildings or other structures, or by
engaging in any other activity on the Property or elsewhere that might cause a decrease in the
output or efficiency of the Windpower Facilities. Howéver, Owner reserves the right to erect
buildings and windmills intended for ordinary agricultural use on the Property, except that
Owner must obtain Tenant’s prior written approval as (o the location of such buildings and
windmills. Such approval shall be based on whether, in Tenant's judgment, such buildings or
windmills might, at the proposed location, interfere with wind speed or wind direction over the
portion of the Property on which wind turbines are or may be located or cause a decrease in the

Exhibit B, Page 4 of 12
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output or efficicncy of such wind turbines, or cause any interference with Tenant's operations on
the Propenty.

(b) If at any time Owner becomes aware of any intended exploration,
extraction, or other use of mineral or oil or gas resources on the Property, or any other exercise
of mineral rights on the Property, Owner shall give written notice to Tenant of the potential use
within 30 (thirly) days of the date it beconws so aware. Owner shall cooperate with and assist
Tenant in every reasonable way, at no out-of-pocket expense to Owner, in any dealings,
negotiations, or proceedings regarding mineral rights on the Property.

1. Access. Subject to the terms of the Lease Agreement elsewhere defined, Owner
hereby grants to Tenant, for the term of the Lease, an easement for Access Rights over and
across the Properly (“Access Easement”). The Access Easemenl shall include the right to
improve existing roads and lanes, or to build new roads, shall run with and bind the Property, and
shall inure to the benefit of and be binding upon Owner and Tenant and.their respective
transferees, successors and assigns, and all persons claiming under them until termination of the
Lease Agreement. Upon termination of the Lease Agreement, any recorded easements, rights of
way or accesses granted under terms of the Lease Agreement shall be fully released by Tenant,
its transferees, successors or assigns, and legally recorded at no cost to Owner.

8. Assignment; Subleases; Cure.

8.1 Assignees and Tenants. Tenant and any Assignee (as hereinafter defined)
shall have the right, without need for Owner's consent, to do any of the following, conditionally
or unconditionally, with respect to all or any portion of the Properly: finance Windpower
Facilities; grant subleases, easements, licenses or similar rights (however denominated) to one or
more Assignees or Sublenants; or sell, convey, lease, assign, morigage, encumber or transfer to
one or more Assignees or Sublenants, or any or all right or interest in the Leasehold or in the
Lease Agreement or this Lease Short Form, or any or all right or interest of Tenant the
Windpower Facilities that Tenant or any other party may now or hereafter install on the Property.
Notwithstanding the foregoing, Tenant shall not voluntarily assign all or substantially all of its
interest in the Lease Agreement without first obtaining the consent of Owner, which will not be
unreasonably withheld or delayed, provided, that the proposed assignee demonstrates that such
assignee either (i) is financially rated (as of the date of the assignment) as “investment grade™ by
a nationally recognized rating agency such as Moody’s Investor Services or Standard and Poor,
or (ii) demonstrates to Owner's reasonable satisfaction that it has the ability to perform and fulfill
the terms and financial obligations of Tenant under the Lease Agreement. Notwithstanding the
foregoing, any interest of any assignee may not be inconsistent with all other terms of the Lease
Agreement.  An “Assignee’ is any of the following: (i) any one or more parties involved in
financing or refinancing of any Windpower Facilities, including, without limitation, any lender
to or investor in, or purchaser or lessee of, Windpower Facilities; (ii) any purchaser of
Windpower Facilities; (iii) a corporation now existing or hereafter organized in which Tenant, or
any affiliate, owns (directly or indirectly) at least fifiy-one percent (51%) of all outstanding
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shares of voting stock; (iv) a partnership now existing or hereafter organized, a general partner of
which is such a corporation; or (v} a corporation, limited liability company, partnership or other
entity that acquires all or substantially all of Tenant’s business, assets or capital stock, directly or
indirectly, by purchase, merger, consolidation or other means. A Subtenant is any person who
succeeds to the leasehold interest of Tenant as an Assignee or to whom a sublease is conveyed
by Tenant or an Assignee. Tenant or an Assignee that has assigned an interest under this Section,
or that has conveyed a sublease, will give notice of such assignment or sublease (including the
address of the assignee or sublessce thercof for notice purposes) to Owner, provided that failure
to give such notice shall not constitute a default under the Lease Agreement or this Lease Short
Form but rather shall only have the effect of not binding Owner with respect to such assignment
or sublease until such notice shall have been given and consent granted.

8.2.  Assignee/Tenant Obligations. No Assignee or Sublenant which does not
directly hold an interest in the LeasehoM or the Lease Agreement or this Lease Shoit Form, and
no Assignee or Sublenant which holds an interest in or lien on or security interest in the
Leasehold or tbe Lease Agreement or this Lease Short Form for security purposes, shall have any
obligation or uablhty under the Lease Agreement or this Lease Short Form prior (o the time that
such Assignee or Subtenant directly holds an interest in the Leasehold or the Lease Agreement or
this Lease Short Form or, in the case of an interest, licn or security interest for security purposes,
the holder thereof’ succeeds to absolute title to such interest, the Leaschold or the Lease
Agreement or this Lease Short Form. Any such Assignee or Subtenant shall be liable to perform
obligations under the Lease Agreemicnt or this Lease Short Form only for and during the period
such Assignee or Subtenant directly holds such interest or absolute title. Any assignment or
sublease permitted under the Lease Agrcement or this Lease Short Form shall release the
assignor or Subtenant from obligations accruing after the date that liability is assumed by the
Assignee or Subtenani, so long as such Assignee or Subtenant is at least as creditworthy as
Tenant at the time of assignment or sublease.

83  Right to Cure Defaults/Notice of Defaults/Right to New Lease. To
prevent (ermination of the Lease Agreement or any partial interest therein, Tenant, and any
Assignee or Subtenani, shall have the right, but not the obligation, at any time prior to the
termination, to pay any or all amounts due under the Iease Agrecinent, and to do any other act or
thing required of any Assignee, Tenant or Subtenant undeér the Lease Agreement or this Lease
Short Form or necessary to cure any default and to prevent the termination of the Lease
Agreement. As a precondition to exercising any rights or remedies as a result of any alleged
default by Tenant, an Assignee or a Subtenant, Owner shall give written notice of the default to
each Assignee, Subtenant and Tenant, specifying in detail the alleged event of default and the
required remedy. Each such Assignee and each such Subtenant shall have the same amount of
time to cure said default as is given to Tenant pursuarnt fo the Lease Agreement, which cure
period for each Assignee and each Subtenant shall commence to run with the end of the cure
period given to Tenant in the Lease Agreement. If Tenant or an Assignee or Subtenant holds an
interest in less than all of the Lease Agreement or the Windpower Facilities, any default under
the Lease Agreement or this Lease Shori Form shall be deemed remedied, as Tenant’s or such
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Assignee’s or Subtenant’s partial interest, and Owner shall not disturb such partial interest, if
Tenant or the Assignee or Subtenant, as the case may be, shall have cured its pro rata portion of
the default by paying the fees attributable to the Windpower Facilities in which Tenant or the
Assignee or Subtenant, as the case may be, holds an interest. In the event of an uncured default
by Tenant, or by an Assignee of Tenant’s entire interest in the Lease Agreement, or in the event
of a termination of the Lease Agreement by agreement, by operation of law or otherwise, ¢ach
Assignee of a partial interest in the Lease Agreement, and each Subtenant who is a subléssee of
Tenant or of an Assignee of Tenant, shall have the right to demand, and the Owner shall grant
and enter inte, a new lease, substantizlly identical to the Lease Agreement, by which such
Assignee of a partial interest in the Lease Agreement, or such Subtenant by a sublease, shall be
entitled to, and Owner shall not disturb, the continued use and enjoyment by such Sublenant or
Assignee of the Property, or portion of the Property, for the full term of the Lease Agreement, as
set forth in Section 4 of the Lease Agreement, or such shorler term as said Assignee or Subtenant
may otherwise be entitled pursuant to its assignment or sublease. Further, in the event of an
uncured default by Subtenant or by an Assighee of Tenanl’s entire interest in the Lease
Agreement, or in the event of a termination of the Lease Agreement by agreement, by operation
of law or otherwise, Owner hereby agrees that, if and for so long as (i) a Subienant who is a
sublessee of Tenant or of an Assigneé is not in default under the sublease (beyond any period
given Subtcnani, an Assignee or a Tenant under the Lease to cure such default), (if) such
Subtenant attorns to the Owner, and (iii) the terms and conditions of the Subtenant’s sublease do
not contravenc the terins and conditions of the Lease Agreement, Owner shall (a) recognize such
sublease, (b) not diminish nor interfere with such Subténant’s possession of the portion of the
Property covered by the sublease or with any term extension or renewal rights in the sublease,
and (c) not disturb such Subtenanit’s occupancy of such portion of the Property for the full term
of the Lease Agreement or such shorler term as such Subtenant may be entitled under the
sublease. A Subienant which is, or in the future becomes, a sublessee of Tenant, or a sublessee of
an Assignee, is an intended third party beneficiary of the provisions of Section 10.3 of ihe Lease
Agreement and entitled 1o enforce this provision of the Lease Agreement.

84 Acquisition of Interest. The acquisition of all or any portion of Tenant’s
or an Assignee’s interest in the Windpower Facilities or the Leasehold by another Assignee or
Tenant or any other person through foreclosure or other judicial or nonjudicial proceedings in the
nature thereof or any conveyance in lieu thereof, shall not require the consent of Owner or
constitute a breach of any provision or a default under the Lease Agreement or this Lease Short
Form, and upon such acquisition or conveyance Owner shall recognize the Assignee or Tenant,
or such other party, as Tenant’s or such other Assignee’s or Tenant’s Proper successor.

85 New Lease. If the Leaschold is rejected by a trustee or debtor-in-
possession in any bankruptcy or insolvency proceeding or the Lease Agreement is terminated as
a resuit of any incurable default, and within sixty (60) days afier such rejection or termination
Tenant or any Assignee or Subtenant shall have arranged (o the reasonable satisfaction of Owner
for the payment of all fees or other charges due and payable by Tenant as of the date of such
rejection or termination, then Owner shall execiiie and deliver to Tenant or such Assignee or
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Subienant a new lease to the Property which (i) shall be for a term equal to the remainder of the
term of the Leasehold before giving effect to such rejection or termination, (i) shall contain the
same covenants, agreements, lerms, provisions and limitations as the Lease Agreement (except
for any requirements that have been fulfilled by Tenant prior to rejection or termination of the
Lease Agreement) and (iii) shall include that portion of the Windpower Facilities in which
Tenant or such Assignee or Subtenant had an interest on the date of rejection or termination:

8.6  Extended Cure Period. 1f any default by a Tenant or Assignee under the
Lease Agreement other than a default related to the payment of money when due, cannot be
cured without obtaining possession of the Windpower Facilities and/or all or part of another
Tenant’s interest in the Lease Agreement, then any such default shall be deemed remedied if (a)
within sixty (60) days after receiving notice from Owner as set forth in Scction 14.5 of the Lease
Agrecment, cither Tenant shall have acquired possession of the Windpower Facilities and/or all
or part of such interest in the Lease Agreement, or shall have commenced appropriate judicial or
nonjudicial proceedings to cbtain the same; and (b) Tenant shall be in the process of diligently
prosccuting any such proccedings to conipletion; and (c) while seeking possession of the
Windpower Facilitics and/or all or part of such interest in the Lease Agreement, Tenant performs
all other obligations as and when the same are due in accordance with the ferms of the Lease
Agreement. If Tenant is prohibited by any process or injunction issued by any court or by reason
of any action by any court having jurisdiction over any bankruptcy or insolvency proceeding
involving Tenant from commencing or prosccuting the proceedings described above, the sixty-
day period specified above for commencing such proceeding shall be extended for the period of
such prohibition.

8.7 Certificates, ele.  Owner shall execute such estoppel certificales
(certifying as to such maliers as Tenant may reasonably request, including without limitation that
no default then exists under the Lease Agreement, if such be the case) and/or consents to
assignment and/or non-disturbance agreements as Teénant or any Assignee may reasonably
request from time to time. Owner and Tenant shall cooperate in amending this Agreement from
time to time to include any provision that may be reasonably requested by Tenant or Owner for
the purpose of implementing the provisions contained in the Lease Agreemenl or of preseiving
an Assignee’s security interest.

9. Transmission Facilities.

9.1 Grant of Transmission Easement. Subject to the terms defined in Section
2 of the Lease Agreement and elsewhere in the Lease Agreement, Owner hereby grants to Tenant
a non-exclusive, assignable (subject to the same conditions applicable to other assignments under
the Lease Agreement) easement for Transmission Facililies in connection with Windpower
Facilities located on the Property (“Transmission Easement™) on, under, over and across the
Property.

9.2 Access. The Transmission Easement shall also include the right of ingress
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to ard egress from the Transmission Facilitics (whether located on the Property or elsewhere,
subject to the terms defined in Scction 2 of the Lease Agreement and elsewhere in the Lease
Agreement) over and along the Properly by means of roads and lanes thereon if existing, or
otherwise by such route or routes as Tenant, may construct from time to time.

9.3 Assignment in Connection with_ Transmission Lines. In connection with
the exercise of the rights of Tenant under the Lease Agreement, Tenant, in its sole discretion

without further act of Owner, shall have the right to grant to any utility the right to construct,
operate and maintain clectric transmission, interconnection and switching facilities on the
Property in connection with the Windpower Facilities pursuant to any standard form of lease,
casement or other agreement used or proposed by the utility.

9.4 Term; Assignment. The term of the Transmission Easement shall be the
same as the Term of the Lease Agreement unless sooner terminated by the grantee of the
Transmission Easement by wriiten notice to Ownier. The Transmission Easement shall run with
the Property and inurc to the benefit of and be binding upon Owner and Tenant and their
respective transferces, successors and assigns, and all persons claiming under them until
termination of the Lease Agreement. Upoi termination of the Lease Agreement, any recorded
easements, rights of way or accesses granted under the terms of the Lease Agreement shall be

fully releascd by Tenant, its transierecs, successbis and assigns, and legally recorded at no cost
to Owrer.

10.  Leasehold Mortgagee. Owner has agreed, in the Lease Agreement, to provide
any mortgagee of a Leaschold morigage notice of any default by Tenant, an Assignee, or
Subtenant under the Lease Agreement and a right to cure such default following receipt of such
notice. The Lease Agreement also provides that if the Leasehold terminates because of Tenant's,
an Assignee’s or a Sublenant’s default or if the Leasehold is foreclosed, the Owner shall upon
wrilten request from a Leasehold mortgagee enter into a new lease of the Property on the terms
and conditions set forth in the Lease Agreement. The Lease Agreement provides that the writlen
consent of'a Leaschold Moilgagee will be required prior to any amendment or termination of the
Leasehold or the surrender of any part of the Property.

Il. Termination. Tenant shall have the right to terminate the Lease Agreenienl as to
all or any part of the Property at any time, effective upon thirty (30) days’ writien notice to
Owner from Tenant having an interest in the Property. If such termination is as to only part of

the Property, the Leasc Agreement and this Lease Short Form shall remain in effect as (o the
remainder of the Property.

12, Successors and Assigns. The Lease Agreement shall bind and run with the
Property. The Lease ‘Agreement shall inure to the benefit of and be binding upon Owner and
Tenant and, to the extent provided in any assignment or other transfer under Section 10 of the
Lease Agreement, any Assignee, and their respective heirs, transferees, successors and assigns,
and all persons claiming under them. References to Tenant in the Lease Agreement and this
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Lease Short Form shall be deemed to include Assignees which hold a direct ownership interest in
the Leaschol or the Lease Agreement and actually are exercising rights under the Leaschold or
this Lease Agreement to the extent consistent with such interest.

13.  Conflict. Inthe event of any conflict between the pfovisions of this Lease Short

Form and the provisions of the Lease Agreement, the provisions of the Lease Agreement. shall
control.

IN WITNESS WHEREOF, Owner and Tenant have caused this Lease Short Form to be
exccuted and delivered by their duly authorized representatives as of the Effective Date.

“TENANT” “OWNER”
PacifiCorp Power Marketing, Inc., S.DS.CO, L.LC,
an Oregon corporation a Washington Limited Liability Company
By: By:
Peter C. van Alderwerelt - Jason 8. Spadaro
Its: Vice President Iis: President
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STATE OF
ss.
County of
On this day of » 200_, before me personally appeared Jason S.

Spadaro, to me personally known to be the President of $.D.S. CO.,L.L.C.,a Washinglon
limited liability company, the company that executed the within and foregoing instrument, and
acknowledged said instrument to be the free and voluntary act and deed of said company, for'the
uses and purposes therein mentioned, and on oath stated that he was authorized 1o execute said
instrument and that the scal affixed, if any, is the corporate seal of said corporalion.

IN WITNESS WHEREOF, I have hereunto sct my hand and affixed my seal the day and
year first above written.

Signature:

Name (Print):

NOTARY PUBLIC inand for the State of
, residing at
My appoiniment expires:

STATE OF OREGON )
)ss.
County of )

This instrument was acknowledged before me this day of
200_, by Peter C. van Alderwerelt, Vice President of PacifiCorp Power Marketing, Inc., an
Oregon corporation, on its behalf.

3

Notary Public for Oregon
My commission expires:
Commission No.:
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EXHIBIT “A"
; TO
: SHORT FORM AGREEMENT
Description of Property
: Real property situated in the County of Skamania, State of Washington, hereby described
- as follows:
P SKAMANIA COUNTY, WASHINGTON
PARCELI: Government Lots 1, 2 and 6, the South Half of the Northeast Quarter, the
Southeast Quarter and the East Half of the Southwest Quarter all in Section 6,
Township 3 North, Range 10 East of the Willamette Meridian, in the County of
Skamania, State of Washinglon.
PARCEL JI: The Norheast Quarier of the Northwest Quarter and the East Half all in Section 7,
Township 3 North, Range 10 East of the Willamelte Meridian, in the County of
Skamania, State of Washington.
B PARCEL 1lI: The Northwest Quarier of Section 6, Township 3 North, Range 10 East of the
Willamette Meridian, in the County of Skamania, State of Washington.
PARCEL IV: Government Lots, 1, 2 & 4, the Southeast Quarter of the Northwest Quarter and
the East Half of the Southwest Quarter all in Section 7, Township 3 North, Range
) 10 East of the Willamette Meridian, in the County of Skamania, ‘State of
g Washington.
PARCEL V: All of Section 5, Township 3 North, Range 10 East of the Willameite Meridian, in
the County of Skamania, State of Washington.
PARCEL VI: All of Section 8, Township 3 North, R2nge 10 East of the Willamette Meridian, in
i the County of Skamania, State of Washington.
|
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