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UNITED STATESOF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

NorthWestern Corporation
Beethoven Wind, LLC

Docket No. EC15- -000

N N N N N N

JOINT APPLICATION OF
NORTHWESTERN CORPORATION AND BEETHOVEN WIND, LLC FOR
AUTHORIZATION UNDER SECTION 203 OF THE FEDERAL POWER ACT AND
REQUEST FOR EXPEDITED APPROVAL

Pursuant to Sections 203(a)(1) and (a)(2) of the Federal Power Act (“FPA") and Part 33
of the Federal Energy Regulatory Commission’s (“Commission”) regulations,? NorthWestern
Corporation d/b/a NorthWestern Energy (“NorthWestern”) and Beethoven Wind, LLC
(“Beethoven™) (collectively, “Applicants’) submit this Application for an Order Authorizing the
Acquisition and Disposition of Jurisdictional Facilities. Applicants respectfully request that the
Commission’ s order provide all authorizations, approvals, and waivers necessary to complete the
proposed transaction (the “ Transaction™) through which NorthWestern will, in effect, acquire the
generating assets associated with Beethoven's approximate 79.55 MW wind generating facility
located in Bon Horne, Hutchinson, and Charles Mix counties South Dakota, as well as the related

interconnection facilities, contracts, books, and records (collectively, the “Facility”). 3 As

! 16 U.S.C. § 824b(a)(1) (2012).
2 See generally 18 C.F.R. §§ 33.1-33.11 (2014).

3 The Applicants request that the Commission approve the transaction pursuant to FPA 203(a)(2) without

making a threshold determination regarding jurisdiction. See, e.g., Southern Co., 92 FERC 162,260 at 64,380 & n.2
(2000) (citing Ocean Sate Power, 47 FERC 61,321 (1989) and Ocean State Power, 43 FERC 1 61,466 (1988))
(Commission makes no jurisdictional determination but assumes jurisdiction in light of the need for expedited
action); Nat'| Elec. Assocs. Ltd. P'ship, 80 FERC 162,116 at 64,191 & n.2 (1997) (same).



explained herein, the Transaction satisfies the requirements of Section 203 of the FPA and Part
33 of the Commission’s regulations and therefore should be approved without hearing or delay.
The Transaction will have no adverse effect on competition, rates, or regulation,* and the
Transaction will not result in cross-subsidization of a non-utility associate company or the pledge
or encumbrance of utility assets for the benefit of an associate company.®

l. REQUEST FOR EXPEDITED REVIEW

Applicants would like to close on their transaction during the third quarter of 2015 and,

therefore, request that the Commission act on this Application by September 8, 2015.

Applicants respectfully submit that expedited consideration is warranted in this case because the
Transaction does not involve a merger, consolidation, or reorganization of a traditional utility
with a franchised servicer area and because the Transaction: (1) is consistent with Commission
precedent; (2) does not require an Appendix A analysis as described in Section IV.A; and (3)
does not raise any cross-subsidization issues as described in Section 1V.D and Exhibit M. The
Applicants also respectfully request the Commission to establish a shortened public comment

period of 15 days, as discussed further herein.

4 Inquiry Concerning the Commission’s Merger Policy Under the Federal Power Act: Policy Statement,

Order No. 592, 61 Fed. Reg. 68,656, FERC Stats. and Regs. 131,044 at 30,111 (1996) (“Merger Policy Statement”),
reconsideration denied, Order No. 592-A, 79 FERC 161,321 (1997).

° See 18 C.F.R. §33.2; see also Transactions Qubject to FPA Section 203, Order No. 669, 113 FERC 1
61,315 at P 19, 164—71 (2005), Order No. 669-A, order on reh’g., 115 FERC 1 61,097 (2006), Order No. 669-B,
116 FERC 1 61,076 (2006). As explained below, NorthWestern's electric utility operations are split between two
operating divisions in Montana and South Dakota. NorthWestern’'s Montana system is in the Western
Interconnection. NorthWestern's South Dakota system is in the Eastern Interconnection. Both divisions operate in
different Balancing Authority Areas (“BAA"), are subject to different Open Access Transmission Tariffs (“OATT")
and have no physical interconnections. The Facility is interconnected to NorthWestern’s South Dakota system.
Therefore, this Application’s discussion of the Transaction’s consistency with FPA Section 203's requirementsisin
the context of NorthWestern’s South Dakota operations.



[. PARTIES
A. NorthWestern

1. NorthWestern

NorthWestern is a regulated public utility engaged in the generation, transmission, and
distribution of electricity and supply transportation of natural gas. NorthWestern's electric
utility business is organized as two separate electric divisions, each of which owns separate
generation, transmission, and distribution facilities located in Montana and South Dakota (as
explained below). Northwestern owns and operates natural gas transmission, storage and local
distribution facilities in Montana. Northwestern owns and operates natural gas distribution and
transmission facilities in South Dakota and local distribution facilities in Nebraska

NorthWestern's electric systems in Montana and South Dakota are not physically
interconnected and are located in different North American Electric Reliability Corporation
(“NERC”) regions. NorthWestern’s Montana division operates as a BAA within the Western
Interconnection and is part of the Northwest Power Pool (“NWPP”) and the Western Electricity
Coordinating Council (“WECC").® NorthWestern's South Dakota division operates within the
Western Area Power Administration — Upper Great Plains East (“WAUE”) BAA controlled by
the Western Area Power Administration (“WAPA”), which is in the Eastern Interconnection.’
There are no power transfers between NorthWestern's two BAAs. NorthWestern maintains
separate Commission-approved OATTSs for transmission service over the transmission facilities

in Montana and South Dakota.

6 The Western Interconnection is a single, interconnected and synchronous electric system that has minimal

connectivity with the Eastern Interconnection through AC/DC/AC converter stations that are not configured to allow
joint dispatch or long-term power transfers between systems on either side. Limited power transfers can occur by
“shifting” generating units at these locations from one | nterconnection to the other.

! Neither of NorthWestern's two operating divisions participates as a member of a regiona transmission

organization or an independent system operator. The Montana division is a participant in the reserve sharing and
resource planning activities of the NWPP.



NorthWestern owns a portion of three baseload generating plants located outside the
WAUE BAA. The plants are the Big Stone Plant near Big Stone City, South Dakota; George
Nea Energy Center Unit 4 near Sioux City, lowa; and Coyote Station near Beulah, North
Dakota. These plants are network resources for NorthWestern located in the Midcontinent
Independent System Operator, Inc. (“MI1S0O”), and they are pseudo-tied into WAUE.

NorthWestern has market-based rate authority. Specifically, on January 6, 1997, the
Commission authorized NorthWestern's predecessor in interest, Montana Power Company, to
sell power at market-based rates in Docket No. ER97-449-000.% NorthWestern Energy
subsequently purchased Montana Power's jurisdictional assets and succeeded to all of Montana
Power's rate schedules, including its market-based rate tariff.°

2. NorthWestern’s South Dakota Oper ations

NorthWestern's South Dakota division serves approximately 62,500 retail customers,
with a 2014 peak demand of approximately 304 MW. NorthWestern's South Dakota system
consists of approximately 339 miles of 115 kV transmission facilitates; approximately 260 miles
of 69 kV facilities; and 595 miles of 34.5 kV facilities.

The majority of NorthWestern's South Dakota transmission facilities are controlled by
WAPA and administered under the WAPA OATT. The remaining transmission facilities of

NorthWestern's South Dakota system are subject to NorthWestern's OATT for its South Dakota

8 MP Energy Inc., 78 FERC 61,005 at 61,013-14 (1997). See also NorthWestern Energy, LLC, Letter
Order, Docket No. ER02-1784-000 (July 8, 2002) (accepting Notice of Succession of NorthWestern Energy, LLC to
rate schedules of Montana Power); NorthWestern Energy, LLC, Letter Order, Docket No. ER03-329-000 (Feb. 13,
2003) (accepting Notice of Succession of NorthWestern Energy to rate schedules of NorthWestern Energy, LLC);
NorthWestern Corp., Letter Order, ER11-1858-000 (June 21, 2011) (accepting NorthWestern's updated market
power analysis in compliance with Order 697). NorthWestern notes that its affiliate, Montana Generation
(previoudly known as NorthWestern Energy Marketing, LLC), is a power marketer that does not own or control
generation. Montana Generation, however, currently is not engaged in any wholesale energy market transactions.

° Id.



operations (“NorthWestern South Dakota OATT”). The 115 kV transmission facilities that the
Facility interconnects to are controlled by WAPA and are administered under WAPA’s OATT.

3. Integration of NorthWestern's South Dakota Operations into
the Southwest Power Pool

On August 21, 2014, NorthWestern publicly announced its intention to join the
Southwest Power Pool, Inc. (“SPP’) system. On June 29, 2015, NorthWestern filed a request for
approval of aformula rate template and formula rate protocols to be included in the SPP OATT
as well as an initiadl Annual Transmission Revenue Requirement.® NorthWestern requested an
October 1, 2015 effective date for the formula rate template and protocols. NorthWestern's
formularate filing is currently pending before the Commission.

B. Beethoven Wind LLC

Beethoven is a limited liability company organized under the laws of the State of
Delaware. Beethoven isawholly owned subsidiary of BayWar.e. Wind, LLC (“BayWaWind").
BayWa Wind is owned 95% by BayWa r.e. USA, LLC, a Delaware limited liability company
(“BayWaUSA”), and 5% by Florian Zerhusen, the President and CEO of BayWa Wind. BayWa
USA isawholly owned subsidiary of BayWar.e. renewable energy Gmbh, a company organized
under the laws of Germany (“BayWa Gmbh”). BawWa Gmbh, in turn, is a wholly owned
subsidiary of BayWa AG, also acompany organized under the laws of Germany.

Beethoven was formed for the purpose of constructing, owning, and operating the Facility,
which is a wind-powered electric generation facility with a nameplate capacity of 79.55 MW
located in Bon Homme, Hutchison, and Charles Mix Counties, South Dakota, in the Central

region in the WAUE BAA. The Facility consists of 43 General Electric 1.85 MW wind turbine

1o Application of NorthWestern Corporation regarding Formula Rate and Protocols to be included in

Southwest Power Pool, Inc.'s Tariff, NorthWestern Corp., Docket No. ER15-2069 (filed June 29, 2015).



generators and associated equipment. Beethoven also owns an approximately seven (7) mile 115
kV generator interconnection line and associated equipment that are used to interconnect the
Facility to transmission facilities owned by NorthWestern and operated by WAPA in the WAUE
BAA.

Beethoven is an exempt wholesale generator (“EWG”) within the meaning of the Public
Utility Holding Company Act of 2005 (“PUHCA”).** The Facility is a qualifying facility under
the Public Utility Regulatory Policies Act of 1978 (*PURPA”) and the Commission’s regulations
implementing PURPA.*? Beethoven's market-based rate tariff was accepted for filing and the
Commission granted Beethoven the usual waivers and blanket authorizations granted to market-
based rate sellers.®® Beethoven does not own any generation or transmission assets other than
those described above relating to the Facility.

The Facility was developed in two increments concurrently— an increment of 41 MWs
and an increment of approximately 39 MWs. NorthWestern is contractually entitled to al of the
Facility’s electrical output pursuant to two long-term power purchase agreements (“PPAS’).
Under the PPAs, NorthWestern is entitled to 41 MWs of Facility output and 39 MWs of Facility
output, respectively, through June 2035. Accordingly, NorthWestern is entitled to all of the
Facility’s output on a long-term basis. The two increments of the Facility both entered

commercial operations on May 28, 2015.

n Beethoven Wind, LLC, Notice of Effectiveness of Exempt Wholesale Generator Status, Docket No. EG15-
53-000 (May 20, 2015).

12 Beethoven filed an updated certification of qualifying facility status with respect to the Facility on October
24, 2014 in Docket No. QF14-1-001.

3 Beethoven Wind, LLC, 151 FERC { 61,107 (2015).



1. THE PROPOSED TRANSACTION

Subject to Commission approval, the Transaction will be implemented in accordance
with the PSA. Pursuant to the PSA, NorthWestern will acquire from BayWa Wind 100 percent
of the membership interests of Beethoven for a purchase price of $143,000,000, subject to
certain adjustments. Immediately upon closing of NorthWestern’s acquisition of Beethoven's
membership interests, Beethoven will be merged into NorthWestern. NorthWestern will be the
surviving entity of this merger, and Beethoven will cease to exist. Pursuant to the merger of
Beethoven into NorthWestern, NorthWestern will, by operation of law, acquire all of
Beethoven’s rights and assets, will assume all of Beethoven's liabilities and other obligations,
and will take direct ownership of the Facility, its generation facilities, interconnection facilities,
contracts, books, and records.

Upon closing, the Applicants will terminate the PPAs and BayWa Wind will make
appropriate filings with the Commission to terminate Beethoven's market-based rate tariff, as
well asits QF and EWG certifications.

After closing, the purchase price will be reduced to account for any unpaid fees,
expenses, and payments made by Beethoven related to the Facility. In addition, the purchase
price will be increased to account for prepaid expenses, accounts receivable, and unbilled energy
costs.

V. REQUEST FOR SECTION 203 APPROVAL

Commission approval under Section 203 of the FPA is required if the Commission finds
that the Transaction is consistent with the public interest.!* Applicants need not show that a

transaction positively benefits the public interest, but rather that it is “consistent with the public

" See 16 U.S.C. § 824b(a)(4).



interest,” i.e., that the transaction does not harm the public interest.” In determining whether a
proposed disposition of jurisdictional facilities is consistent with the public interest, the
Commission considers four factors: (i) the effect on competition; (ii) the effect on rates; (iii) the
effect on regulation; and (iv) whether the Transaction will result in cross-subsidization of
nonutility associate companies or pledge or encumbrance of utilities assets for the benefit of
associate companies.’® The Transaction is consistent with the public interest under these criteria
as outlined by the Commission in its regulations in the Merger Policy Statement, Supplemental
Section 203 Policy Satement™” and Order No. 669.'

As demonstrated below, the Transaction satisfies all of the Commission’s Section 203
standards and is therefore consistent with the public interest. Applicants respectfully request the
Commission issue an order authorizing the Transaction by September 8, 2015.

A. The Transaction Will Have No Adver se Effect on Competition

The Commission’s objective in analyzing the effect on competition of a proposed
transaction is to determine whether the proposed transaction will “result in higher prices or
reduced output in electricity markets”*® The Commission has ruled that higher prices and
reduced output in electricity markets may occur if the applicants for Section 203 authorization

are able to exercise market power, either alone or in conjunction with others.® The

B See, e.g., Texas-New Mexico Power Co., 105 FERC 161,028 at P 23 & n.14 (2003) (citing Pac. Power &
Light Co. v. FPC, 111 F.2d 1014, 1016-17 (9th Cir. 1940)).

1 See 18 CF.R. § 2.26.

v FPA Section 203 Supplemental Policy Statement, 120 FERC ] 61,060 at PP 4-5 (2007), order on clarif.,
122 FERC 1 61,157 (2008).

18 Order No. 669 a PP 5-8, 19, 164-171.

1 Revised Filing Requirements Under Part 33 of the Commission’s Regulations, Order No. 642, 64 Fed. Reg.

70,983, FERC Stats. and Regs. 1 31,111 at 31,879 (2001) (“ Order No. 642”), order on re’g, Order No, 642-A, 94
FERC 61,289 (2001) (“ Order No. 642-A”); Merger Policy Statement at 31,111-13.

2 Order No. 642 at 31,879-82.



Commission’s Merger Policy Statement and Order No. 642 established both horizontal and
vertical competitive analysis screens to allow the Commission to identify proposed transactions
that are likely to present competitive concerns®* As demonstrated below, the Transaction will
create neither horizontal nor vertical market power.

1. The Transaction Will Have No Adverse Effect on Horizontal
M ar ket Power

Section 33.3(a)(2)(i) of the Commission’s regulations states that a horizontal competitive
screen analysisis not required if the applicant “[a]ffirmatively demonstratesthat . . . the extent of
the business transactions in the same geographic markets is de minimis.”%? NorthWestern has
retained Julie Solomon of Navigant Consulting to explain why the Transaction does not raise
horizontal market power concerns. As Ms. Solomon explains in her attached Affidavit
(“Solomon Affidavit”),% based on the above standard, an Appendix A horizontal competitive
screen analysis is not required to evaluate the proposed Transaction because the Transaction will
have no impact on competition in the relevant market.** Ms. Solomon explains that
NorthWestern has long-term PPASs for the entire electric power output of the Facility and thus
dready contractually controls the output of the Facility.” Accordingly, as Ms. Solomon

concludes, there is no change in the disposition of the Facility’s output or its treatment as a

a Id. at 31,879-82, 31,903-13.

z 18 C.F.R. § 33.3(8)(2)(i). See also Liberty Elec. Power, Inc., 110 FERC 62,152 at 64,319-20 (2005)
(approving transfer of jurisdictional facilities without requiring horizontal competitive screen analysis where parties
held only de minimisinterestsin relevant markets).

= The Solomon Affidavit is provided in Attachment 1.

s Solomon Affidavit at 2-3.

% Indeed, Ms. Solomon explains that NorthWestern has included the Facility amongst the generation it owns

and controls in prior market power analysis for WAUE and first tier BAAs like MISO. Solomon Affidavit at 2
(citing NorthWestern Corp., Triennial Updated Market Power Analysis for Central Region, Docket No. ER11-1858-
004 (Dec. 30, 2014) (including the “B&H Wind Project” in the market power analysis, B&H Wind, LLC was
acquired by BayWa Wind)).



resource controlled by NorthWestern notwithstanding that the Transaction involves a change of
the Facility’s ownership.® Moreover, as Ms. Solomon notes, NorthWestern's generation market
share in the WAUE is only 6% (including generation capacity attributed to the Facility by virtue
of NorthWestern's PPAs with Beethoven) and upon NorthWestern's integration into SPP
NorthWestern will control less than 1% of the installed capacity in the market.?” Accordingly,
Ms. Solomon explains that, if approved, the Transaction would have no effect on horizontal
market power.

2. The Transaction Will Have No Adverse Effect on Vertical
M ar ket Power

In Order No. 642, the Commission identified several vertical market power issues
potentially arising from mergers of input suppliers. The principal issue identified is whether the
merger may create or enhance the ability of the merged firm to exercise market power in
(downstream) electricity markets through its expanded control over the (upstream) supply of
essential resource inputs used by competing electricity suppliers.?® The Commission has
expressed its concern regarding such exercise of vertical market power in three principal types of
transactions: (1) “convergence mergers’ between electric utilities and natural gas pipelines that
“may create or enhance the incentive and/or ability for the merged firm to adversely affect prices

and output in the downstream electricity market and to discourage entry by new generators,”?

% Solomon Affidavit at 3-4; see Fla. Power & Light Co., 152 FERC 161,013 at P 19 (2015) (explaining that
thereisno need for an Appendix A analysis where a buyer of a generation asset already purchases all of the relevant
facility’ s output); Cleco Power LLC, 144 FERC 162,162 (2013) (finding no impact on concentration where the
acquirer of agenerating facility already controlled the facility by contract); Pub. Serv. Co. of Colo., 132 FERC
62,032 at 64,102-03 (2010). See, also, Black Hills Wyo., Inc., 123 FERC 1 62,236 at 64,552-53 (2008); Va. Elec. &
Power Co., 110 FERC 62,077 at 64,183 (2005).

7 Solomon Affidavit at 3-4.
3 Order No. 642 at 31,903-04.
® Id.

10



(2) mergers involving owners of electric transmission facilities that may use those facilities to
benefit their electric generation facilities, and (3) mergers involving the ownership of other
inputs to the generation of electricity. None of these generic vertical concerns are implicated by
the Transaction.

First, NorthWestern will not obtain additional control over any natural gas pipelines or
storage facilities as aresult of the Transaction.*

Second, transmission service over the facilities that the Facility interconnects to are
subject to the WAPA OATT.*! Moreover, subject to necessary approvals, NorthWestern's
transmission facilities will become subject to the SPP OATT effective October 1, 2015.%
Therefore, NorthWestern will not be able to use the acquisition of the limited interconnection
facilities to be acquired as part of the Beethoven facilities to obtain any competitive advantage or

restrict access to the grid by competing generation suppliers.

Third, NorthWestern does not own or control physical coal supply sources that could be
used to obstruct development of new coal-fired generation, nor does NorthWestern have control
over who may access transportation of coal supplies. NorthWestern does not own or control

sites for generation capacity development that can be used to create barriers to entry in any

%0 18 C.F.R. §33.4(a).

3 As explained above, NorthWestern's transmission facilities that are not subject to WAPA control in South

Dakota are subject to the NorthWestern’s OATT for its South Dakota operations. Therefore, all of NorthWestern's
South Dakota transmission facilities are subject to either the WAPA or the NorthWestern OATT.

2 NorthWestern Corp., Application of NorthWestern Corporation regarding Formula Rate and Protocols to

be included in Southwest Power Pool, Inc.'s Tariff, Docket No. ER15-2069 (filed June 29, 2015); see also
NorthWestern Corporation, Letter Order, Docket No. ER13-62-001 (Aug. 14, 2014) (granting NorthWestern an
extension of time to make Order No. 1000 compliance filings due to its anticipated integration into SPP in October
2015).

11



relevant market. NorthWestern will not be acquiring any inputs to the generation of electricity as
aresult of the Transaction.
Thus, the Transaction does not raise any vertical market power concerns.

B. The Transactions Will Not Adversely Affect Rates

In considering the effects of a proposed transaction on rates, the Commission focuses on
cost-based rates for captive wholesale customers and rates for transmission. NorthWestern's
South Dakota division does not sell power to any wholesale power customers (either full or
partial requirements) at cost-based rates. All of its wholesale power sales are made pursuant to
its market-based rate authority to customers having the option to purchase from competing
suppliersin WAPA .

Further, other than the limited facilities necessary to interconnect the Facility to the bulk
power system, there are no transmission facilities being acquired through the Transaction that
might affect NorthWestern's transmission rates. The only customers NorthWestern serves at
cost-based rates are transmission customers under the NorthWestern South Dakota OATT, and
these rates will not change as aresult of the Transaction.

To ensure that the Transaction cannot have any adverse effect on rates, NorthWestern is
willing to make the same type of “hold-harmless’ commitment addressed in the Merger Policy

Statement®* and accepted by the Commission in numerous proceedings under FPA Section 203.%°

3 Cinergy Corp., 140 FERC 1 61,180 at P 41 (2012) (citing Duquesne Light Holdings, Inc., 117 FERC
61,326 at P 25 (2006)) (“The Commission has previoudly stated that, when there are market-based rates, the effect
on rates is not of concern. The effect on rates is not of concern in these circumstances because market-based rates
will not be affected by the sdller's cost of service and, thus, will not be adversely affected by the Proposed
Transaction.”).

# Merger Policy Satement at 30,122-24.

* See, eg., Fla. Power & Light Co., 145 FERC 161,018 at P 59 (2013); Appalachian Power Co., 143 FERC
161,074 at P 37 (2013); Cinergy Corp., 140 FERC 1 61,180 at P 42 (2012); Exelon Corp., 138 FERC 161,167 at P
118 (2012); Duke Energy Corp., 136 FERC 761,245 at P 169 (2011); NSTAR, 136 FERC 161,016 at P 62 (2011).

12



Specificaly, NorthWestern commits, for a period of five years, to hold its wholesae power
customers (if NorthWestern were to acquire any in the next five years) and transmission
customers harmless from the rate effects of the Transaction. For that five-year period,
NorthWestern will not seek to include Transaction-related costs in its wholesale power revenue
requirements or transmission service revenue requirements, except to the extent the Company
can demonstrate (through a separate filing under FPA Section 205) that Transaction-related
savings are equal to or exceed al of the transaction-related costs so included. Consistent with
the Commission’s interpretation of such commitments in recent orders under FPA Section 203,
NorthWestern’s hold-harmless commitment includes al transaction-related costs, not only costs
related to consummating the Transaction.*

C. The Transactions Will Not Adversely Affect Regulation

In assessing the effect that a proposed jurisdictional transaction could have on regulation,
the Commission focuses on ensuring that the transaction does not result in aregulatory gap at the
state or federa level.*” The Transaction will not result in a regulatory gap and will have no
adverse effect on federal or state regulation. Following the closing of the Transaction,
NorthWestern will continue to be regulated by the Commission in the same manner asit is today.
The Transaction does not require approval of the South Dakota Public Utilities Commission
(“SDPUC”). NorthWestern, however, will remain subject to the SDPUC’s jurisdiction in the
same respects as it is today, including SDPUC's jurisdiction over the retail rate impact of the

Transaction on NorthWestern's South Dakota customers.

% See, eg., Exelon Corp., 138 FERC { 61,167 at P 118; ITC Midwest LLC, 133 FERC { 61,169 at P 24
(2010).
37 See Merger Policy Statement at 30,124-25.

13



D. The Transaction Will Not Result in Any Prohibited Cross
Subsidization or Pledge or Encumbrance of Utility Assets

Under the amendments to FPA Section 203 implemented by the Energy Policy Act of
2005, the Commission “shall approve” a proposed transaction “if it finds that the proposed
transaction . . . will not result in cross-subsidization of a non-utility associate company or the
pledge or encumbrance of utility assets for the benefit of an associate company, unless .. . . the
cross-subsidization, pledge, or encumbrance will be consistent with the public interest.”*

Here, no cross-subsidization issues are raised by the Transaction. The assets being
acquired by NorthWestern will be owned by NorthWestern, and there are no transfers of any
assets, or contracts with, or encumbrances in favor of any of NorthWestern's assets. Attached at

Exhibit M is a statement that addresses the cross-subsidization issue in more detail.

V. INFORMATION REQUIRED BY 18 C.F.R. 833.2

Applicants submit the following information in compliance with Part 33 of the
Commission’s regulations.® As set forth below, and as suggested by the Commission,*
Applicants request waiver of certain of the Part 33 informational requirements where such
information is not necessary or relevant to the Commission’ s evaluation of the Transaction.

A. Section 33.2(a) — Applicants Names and Principal Business Offices

NorthWestern Corporation Beethoven Wind, LLC
3010 West 69th Street 4365 Executive Drive, Suite 1470
Sioux Falls, SD 57108 San Diego, California92121

3 16 U.S.C. § 824b(a)(4).

¥ 18C.F.R.§332

40 Order No. 642 at 31,876-78.
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B. Section 33.2(b) — Names and Addresses of the Persons Authorized to
Receive Notices and Communications

Persons authorized to receive notices and communications regarding this Application are

asfollows:

For NorthWestern:

M. Andrew McLain

FERC Compliance Officer and
Corporate Counsel

NorthWestern Energy

208 N. Montana Avenue

Suite 205

Helena, MT 59601

Tel: (406) 443-8987
andrew.mclain@northwestern.com

Joseph C. Hall

Ruth M. Porter

Dorsey & Whitney LLP
1801 K Street, NW
Suite 750

Washington, DC 20006
Tel: (202) 442-3506
hall.joseph@dorsey.com
porter.ruth@dorsey.com

For Beethoven:

Zori Ferkin

Morrison & Foerster LLP

2000 Pennsylvania Avenue, N.W.
Suite 6000

Washington, D.C. 20006

Tel: (202) 887-1500
zferkin@mofo.com

Florian Zerhusen

Beethoven Wind, LLC

4365 Executive Drive, Suite 1470
San Diego, California 92121

Tel: (858) 450-6800
zerhusen@baywarre.us

C. Section 33.2(c)(1) — Description of Applicant’s Business Activities

The Applicants' business activities are described in Part 11 of this Application. Applicants

request waiver of Section 33.2(c)(1) of the Commission’s regulations™ to the extent it would

require the submission of additional information in Exhibit A.

4 18 C.F.R. 833.2(c)(1).
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D. Section 33.2(c)(2) — Description of Applicant’s Energy Subsidiaries
and Affiliates

A description of NorthWestern, its affiliates and their assets are described in Part [1.A
and Exhibit B. Beethoven requests waiver of Section 33.2(c)(2) of the Commission’s
regulations™ to the extent it would require the submission of the information in Exhibit B.

E. Section 33.2(c)(3) — Organizational Charts

Because the Transaction provides only for the acquisition of certain limited liability
company interests and generation facilities by NorthWestern, and the limited liability company
interests will be merged into NorthWestern and thereafter cease to exist, there will be no change
to the organization or corporate structure of NorthWestern as a result of the Transaction.
NorthWestern respectfully requests waiver of the requirement of Section 33.2(c)(3) of the
Commission’s regulations™® to file Exhibit C.

F. Section 33.2(c)(4) — Description of All Joint Ventures, Strategic
Alliances, Tolling Arrangements, or Other Business Arrangements

Currently, BayWa Wind operates the Facility under an Asset Management Agreement
(“AMA"). Upon closing, the current AMA will be terminated and NorthWestern will then
operate the Facility. The PSA provides that NorthWestern and BayWa Wind will negotiate in
good faith the terms of a potential professional services agreement but neither party is obligated
to enter into any such agreement.** Other than as described in this Part \VV.F, the Transaction will
have no effect on any joint ventures, strategic alliances, or other business arrangements of the

Applicants aside from the Transaction. The PSA does not create a joint venture or strategic

42 Id. § 33.2(c)(2). See, e.g., Coral Power, L.L.C., 110 FERC 1 62,223 (2005); Nat'| Power of Am., Inc., 109
FERC 1 62,214 (2004); Frederickson Power, L.P., 100 FERC { 62,112 (2002); Caledonia Generating, LLC, 100
FERC 1 62,032 (2002); Mesquite Investors, L.L.C., 96 FERC 162,271 (2001).

43 18 C.F.R. §33.2(0)(3).

“ PSA §6.1.3.

16



aliance, and, other than the AMA, there are no other business arrangements between the
Applicants. Applicants therefore request waiver of the requirement of Section 33.2(c)(4)* of the
Commission’ s regulations to submit Exhibit D.

G. Section 33.2(c)(5) — Common Officersand Directors

NorthWestern has no common Officers or Directors with Beethoven or its affiliates.
NorthWestern therefore respectfully requests waiver of the requirement of Section 33.2(c)(5) of
the regulations™ to file Exhibit E.

H. Section 33.2(c)(6) — Wholesale Power Sales and Unbundled
Transmission Service Customers

Beethoven does not have any wholesale cost-based power sales or transmission service
customers.

NorthWestern's South Dakota division has nho wholesale requirements customers taking
service at cost-based rates. All of the wholesale power sales are made pursuant to
NorthWestern’s market-based rate authority to customers having the option to purchase from
competing suppliers in WAPA. The Transaction, therefore, will not alter the existing terms of
any agreement under which NorthWestern provides wholesale power sales.

NorthWestern has eleven firm point-to-point transmission customers taking transmission
service under the NorthWestern South Dakota OATT and no non-firm transmission customers or
network customers. NorthWestern provides the information required by Section 33.1(c)(6) with
respect to its transmission customers located in South Dakota in Exhibit F. To the extent

necessary, NorthWestern requests a waiver of the requirement of Section 33.2(c)(6) of the

° Id. § 33.2(c)(4).

46 Id. § 33.2(c)(5).
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Commission’s regulations*’ to provide information on its customers outside of South Dakota,
since, as explained in the Application, information on NorthWestern customers outside of South
Dakota (and thus outside of the Eastern Interconnection) is not relevant to the Commission’s
evaluation of the Transaction.

l. Section 33.2(d) — Jurisdictional Facilities

The jurisdictional facilities affected by the Transaction are Beethoven’s market-based
rate tariff, contracts, books, and records related to the sale of power at wholesale, and its
approximately seven (7) mile 115 kV generator interconnection line and associated equipment
that are used to interconnect the Facility to transmission facilities owned by NorthWestern and
operated by WAPA in the WAUE BAA. Applicants respectfully request waiver of the
requirement of Section 33.2(d) of the Commission’s regulations™ to the extent it would require
the submission of additional information in Exhibit G, especially with regard to facilities owned
or controlled by the Applicants outside of South Dakota.

J. Section 33.2(e) — Narrative Description of Proposed Transaction

A description of the Transaction is provided in Part 111 above. Applicants request waiver
of Section 33.2(e)* of the Commission’s regulations to the extent it would require submission of
additional information in Exhibit H.

K. Section 33.2(f) — Contracts Related to Proposed Transaction

Asdescribed in Part I11, the Transaction is being undertaken pursuant to the PSA between

NorthWestern and BayWa Wind, a copy of which is included in Exhibit I. Applicants

a7 Id. § 33.2(c)(6). See, e.g., PPL Sundance Energy LLC, 111 FERC Y 62,146 (2005) (granting similar
waiver).

® 18 CFR. §33.2(d). See, eg., TransCanada PipdlinesLtd., 112 FERC 1 62,031 (2005).

49 18 C.F.R. §33.2(e).
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respectfully request waiver of Section 33.2(f)* to the extent it requires the submission of the
PSA’s exhibits and schedules. Such items are not relevant to the Commission’s criteria for
approval of proposed transactions under FPA Section 203.

L. Section 33.2(g) — Facts Relied Upon to Show the Proposed Transfer is
Consistent with the Public Interest

The facts relied on by the Applicants to show that the Transaction is consistent with the
public interest are set forth in Parts 11 and IV above. Applicants believe that this description of
the Transaction, aong with the supporting exhibits attached herein, provide sufficient
information for the Commission to evaluate this Application. Applicants therefore respectfully
request waiver of the requirement of Section 33.2(g)>* of the Commission’s regulations to the
extent it would require the submission of additional information.

M. Section 33.2(h) —Maps of Physical Property

The information required to be included in Exhibit K will not assist the Commission in
determining whether to authorize the Transaction. Therefore, Applicants request a waiver of the
requirement to provide a map as Exhibit K.

N. Section 33.2(i) — Other Required Regulatory Approvals

SDPUC approva of the Transaction is not required. Other than Commission approval
under Section 203 of the FPA, the only regulatory approval in connection with the Transaction
that may be required is under the Hart Scott Rodino Antitrust Improvements Act of 1976 (“HSR

Act”). The Applicants will make all necessary HSR filings to the extent they are required. See

Exhibit L.
%0 Id. § 33.2(f).
5 Id. § 33.2(g).
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O. Section 33.2(j) - Assurance that the Proposed Transaction Will Not
Result in Cross-Subsidization of a Non-Utility Associate Company Or
A Pledge Or Encumbrance Of Utility Assets For The Benefit Of An
Associate Company

See Part 1V of this Application and Exhibit M.

P. Section 33.5 - Proposed Accounting Entries

The Transaction meets the definition of a business combination under Accounting
Standards Codification 805 — Business Combinations, as NorthWestern is acquiring 100 percent
of the membership interests of Beethoven from BayWa Wind. Under this Generally Accepted
Accounting Principles (“GAAP”) guidance, the acquirer is required to recognize all assets and
liabilities at fair value as of the acquisition date. In contrast, the Commission’s Uniform System
of Accounts (“USOA") requires that acquired electric utility property plant and equipment be
recorded at net book value (Electric Plant Instruction 5, Electric Plant Purchased or Sold, in 18
C.F.R Part 101). In this case, the Beethoven facility is currently owned by Beethoven, whose
sole member is BayWa Wind. Neither Beethoven nor BayWa Wind are subject to the
Commission’s USOA. Accordingly, Electric Plant Instruction 5 is not applicable and the USOA
does not require NorthWestern to record the assets at net book value. Consequently, recording
the assets at fair value is appropriate and consistent with both GAAP and the USOA. The
purchase price of the assets, which represents the estimated fair value of the assets to be acquired
by NorthWestern, is set forth in the proposed accounting entries in Exhibit N.

NorthWestern respectfully requests authorization to file final accounting entries within
60 days of closing as a compliance filing for the Commission’s Section 203 approval under this
Application. The Commission has previously authorized post-transaction submission of

accounting entries.*

52 Seeeq., Xcel Energy Service Inc. et al., 110 FERC 1 62,132 (2005).
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Q. Section 33.7 — Verification

NorthWestern has attached the verification of John D. Hines of NorthWestern regarding
the contents of this Application. Beethoven has attached a verification of Florian Zerhusen of
BayWa Wind regarding the contents of this Application.

R. Section 33.8 — Number of Copies

NorthWestern submits an eFiled verson and three courtesy paper copies of this

Application pursuant to 18 C.F.R. § 33.8.

VI. CONCLUSION

For the foregoing reasons, Applicants respectfully request that the Commission:

Q) Issue an Order approving the consummation of the Transaction.

(2 Set a shortened comment period of fifteen (15) days, promptly consider the
Application after the period for filing comments has expired, and expeditiously issue an order on
or before September 8, 2015.

©)] Allow NorthWestern to file final accounting entries for the Transaction within
60 days of closing as a compliance filing for the Commission’s Section 203 approval under this

Application.
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/s/ Joseph C. Hall
Joseph C. Hall

Ruth M. Porter

Dorsey & Whitney LLP
1801 K Street, NW
Suite 750

Washington, DC 20006
Tel: (202) 442-3506
hall.joseph@dorsey.com
porter.ruth@dorsey.com

/9 M. Andrew McLain

M. Andrew McLain

FERC Compliance Officer and
Corporate Counsel

NorthWestern Energy

208 N. Montana Avenue

Suite 205

Helena, MT 59601

Tel: (406) 443-8987
andrew.mclain@northwestern.com

Attorneys for NorthWestern Corporation

Respectfully submitted,

/s Zori Ferkin

Zori Ferkin

Morrison & Foerster LLP

2000 Pennsylvania Avenue, N.W.
Suite 6000

Washington, D.C. 20006

Tel: (202) 887-1500
zferkin@mofo.com

Attorney for Beethoven Wind, LLC
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EXHIBIT B
List of Subsidiaries and Affiliates

NorthWestern provides detailed current information regarding NorthWestern's
subsidiaries, affiliates, and principle asset holdings, as contained in NorthWestern’s asset matrix
submissions filed with the Commission pursuant to Appendix B of Order No. 697.% The asset
appendix included as Exhibit B includes generation, transmission, and natural gas assets owned
by both NorthWestern’s Montana and South Dakota divisions. The asset matrix has been

updated to include the Facility.

=3 NorthWestern Corp., Triennial Market Power Analysis for Central Region, Docket No. ER11-1858, (Dec.

30, 2014).



NorthWestern Energy
Market-Based Rate Authority and Generation Assets

Location

Filing Entity Docket No. In- Generator
: where MBR Generation Date Control | Bgancin _ . Summer
and I I_Energy Authority was Name OrreslEy CerirelE 5y Transferred | ayth ritg Geographic ST Rating
Affiliates uthority Region Date
Granted Area egio (MW)
Montana ER07-597 N/A N/A N/A N/A N/A N/A N/A N/A
Generation
3Q 2015
NorthWestern | o3 309 Beethoven | Northwestem | NorthWestern | upon FPA |\, ) e Central 2015 79.55
Corporation Corporation Corporation 203
approval
ER03-329 and
NorthWestern | ooy 1gsg | Black Eagle | NorthWestern | NorthWestern | 11105914 | NwWMT | Northwest | 1926 21
Corporation 003 Dam Corporation Corporation
ER03-329 and
NorthWestern | “co19 1a58- | CochraneDam | NorthWestern | NorthWestern |11 100014 | NwWMT | Northwest | 1958 64
Corporation 003 Corporation Corporation
NorthWestern | NorthWestern
Corp. (30%), Corp., Puget
NorthWestern Puget Sound, Sound,
C . ER03-329 Colstrip Unit 4 Portland Portland Feb. 2002 NWMT Northwest 1986 740
orporation
Generdl, General,
Avista, Avista,
PacifiCorp PacifiCorp"
Dave Gates
ERO03-329-011 .
NorthWestern | = FRo7- Generating | NorthWestern | NorthWestern N/A NWMT | Northwest | 2011 150
Corporation Station at Mill Corporation Corporation
597-006
Creek
ER03-329 and
Northwestern | ooy 1a58- | HauserDam | NorthWestern | NorthWestern | 11100014 | NwWMT | Northwest | 1911 19
Corporation 003 Corporation Corporation

! Capacity owned by othersis dynamically dispatched by each joint owner.




Location

Filing Entity Docket No. In- Generator
; where MBR Generation Date Control | Baglancin ) . Summer
and its Energy Authority was Name ©Owned by Controlledby | "1 eferred A thor'tg Geographic | Service Rating
Affiliates uthority Reaion Date
Granted Area egl (MW)
ER03-329 and
Northwestem | "y 1858 | Holter Dam | NOrthWestern | NorthWestern | ) 100014 | NWMT | Northwest | 1918 48
Corporation 003 Corporation Corporation
ER03-329 and
Northwestem | “eoiq 1g5g- | Kerpam | NOrtwestern | Northwestem |y 105014 | NWMT | Northwest | 1938 194
Corporation 003 Corporation Corporation
ER03-329 and
NorthWestern | “epq11858- | Madison Dam | NNorthwestern | NorthWestemn |y 1g5014 | NWMT | Northwest | 1906 8
Corporation 003 Corporation Corporation
ER03-329 and
NorthWestem | “epq 1g58. | Morony Dam | 'Northwestem | NorthWestern | 14105514 | NwWMT | Northwest | 1930 48
Corporation 003 Corporation Corporation
ER03-329 and .
Northwestem | “ppy g5 | MysticLake | NorthWestern | NorthwWestem | 1y 105014 | NwWMT | Northwest | 1925 12
Corporation 003 Dam Corporation Corporation
ER03-329 and
Northwestem | "y 1858 | Rainbow Dam | NorthWestern | NorthWestern | ) 100014 | NWMT | Northwest | 1910 60
Corporation 003 Corporation Corporation
ER03-329 and
Northwestern | “rpq 1g58. | RyanpDam | NOthWestern | NorthWestem | 41105514 | NWMT | Northwest | 1915 60
Corporation 003 Corporation Corporation
NorthWestern | ER03-329 and Spion Kop NorthWestern | NorthWestern
Corporation EROQ7-597 Wind Facility Corporation Corporation Nov. 2012 NWMT Northwest 2012 40
ER03-329 and
NorthWestem | "y 1ggg. | Thompson | NorthWestem | NorthWestern |1y 1g0514 | NwWMT | Northwest | 1915 94
Corporation 003 Falls Dam Corporation Corporation
NorthWestern Aberdeen NorthWestern | NorthWestern
Corporation ER03-329 Unit #1 Corporation Corporation N/A WAUE Central 1078 205




Location

Filing Entity Docket No. In- Generator
; where MBR Generation Date Control | Baglancin ) . Summer
and its Energy Authority was Name ©Owned by Controlledby | "1 eferred A thor'tg Geographic | Service Rating
Affiliates uthority Reaion Date
Granted Area e (MW)

NorthWestern | ER03-329 and Aberdeen NorthWestern | NorthWestern
Corporation ERO07-597 Unit #2 Corporation Corporation N/A WAUE Central 2013 52
Northwestern | £pgs 309 Clark NorthWestern | NorthWestern N/A WAUE Central 1970 26
Corporation Corporation Corporation

Northwestern | £pgs 309 Faulkion | Northwestem | NorthWestern N/A WAUE Central 1969 25
Corporation Corporation Corporation

NorthWestern | epo3 309 | Huronunit1 | Northwesten | NorthWestern N/A WAUE Central 1961 11.0
Corporation Corporation Corporation

NorthWestern | epa3 309 | Huronunit2 | Northwestern | NorthWestern N/A WAUE Centrd | 199192 | 437
Corporation Corporation Corporation

NorthWestern . . NorthWestern | NorthWestern 2
Corporation ER03-329 Mobile Unit 1 Corporation Corporation N/A WAUE Central 1955 05
NorthWestern | epo3 309 | Mobileunit2 | NNorthwestern | NorthWestern N/A WAUE Central 1901 18
Corporation Corporation Corporation

NorthWestern | epa3 309 | Mobileunit3 | NNorthwestern | NorthWestern N/A WAUE Central 2009 20
Corporation Corporation Corporation

NorthWestern | epo3 329 | yanktonUnit1 | Northwestern | NorthWestern N/A WAUE Central 1974 22
Corporation Corporation Corporation

Northwestem | o3 359 | yankton Unit2 | NOrtWestern | NorthWestem N/A WAUE Central 1974 28
Corporation Corporation Corporation

Northwestem | o3 359 | yankton Unit3 | NOrtwestern | NorthWestem N/A WAUE Central 1975 65
Corporation Corporation Corporation

Northwestem | 2003359 | yankton Unit4 | NOrtwestern | NorthWestem N/A WAUE Central 1963 2.0
Corporation Corporation Corporation

2 This unit was retired in 2008.




Filing Entity
and its Energy
Affiliates

Docket No.
where MBR
Authority was
Granted

Generation
Name

Owned by

Controlled by

Date Control
Transferred

Location

Balancing
Authority
Area

Geographic
Region

In-
Service
Date

Generator
Summer
Rating
(MW)

NorthWestern
Corporation

ER03-329

Coyote

NorthWestern
Corp. (10%),
Otter Tall,
Minnkota
Power Coop.,
Montana-
Dakota
Utilities

NorthWestern
Corporation

N/A

Midwest
1SO

Centrd

1981

427

NorthWestern
Corporation

ER03-329

Big Stone

NorthWestern
Corp. (23.4%),
Otter Tail,
Montana-
Dakota
Utilities

NorthWestern
Corporation

N/A

Midwest
1SO

Centrd

1975

4753

NorthWestern
Corporation

ER03-329

George Neal
South

NorthWestern
Corp. (8.7%),
MidAmerican,
Corn Belt
Power,
Interstate
Power,
NIPSCO, some
municipalities

NorthWestern
Corporation

N/A

Midwest
1SO

Centrd

1979

644

® Ratings of Big Stone and George Neal South generating units were increased after generation testing in 2009.




NorthWestern Energy
Electric Transmission Assets and/or Natural Gas Intrastate Pipelines and/or Gas Storage Facilities

L ocation
Filing Entity and Date Control E—
i ancin : i
its Energy Asset Name and Use Owned by Controlled by | 3 - cferred o 'tg Geographic Size
Affiliates uthority Region
Area
NorthWe;_tern Combined 69 KV lines NorthWes_tern NorthWeﬁ_tern N/A WAUE Central Appr(_)x. 260
Corporation Corporation Corporation miles
NorthWestern | oo ibhined 115 kv lines | Northwestem 1 NorthWestem N/A WAUE Central Approx. 339
Corporation Corporation Corporation miles
NorthWestern | o ibined 230 kV lines | Northwestem | NorthWestem N/A WAUE Central Approx.
Corporation Corporation Corporation 18 miles
Northwestem | o hined 345 kv lines | Nortwestern | Northestern N/A WAUE Central Approx.
Corporation Corporation Corporation 25 miles
North\estern Combined 69kV lines | Nothwestem | NorthWestern |y 405 NWMT Northwest | APProx. 1,393
Corporation Corporation Corporation miles
NorthWestern | - o ined 100 kv lines | NOrtwestem | NorthWestem | o) o) NWMT Northwest | APProx.- 1,734
Corporation Corporation Corporation miles
NorthWestern | - o hined 115 kv lines | NOrtwestem | NorthWestem | ) o) NWMT Northwest | APProx. 342
Corporation Corporation Corporation miles
NorthWestern | - o bined 161KV lines | Nortwestem | NorthWestem | ) o) NWMT Northwest | AAPProx. 1147
Corporation Corporation Corporation miles
NorthWestern | o bined 230 KV lines | NOrthwestem | NorthWestem | oy o) NWMT Northwest | /PProx. 952
Corporation Corporation Corporation miles
NorthWestern | o ined 500KV lines | Northwestem | NorthWestem | ) o) NWMT Northwest | /PProx.495
Corporation Corporation Corporation miles
Gas transmission
NorthWestern - NorthWestern NorthWestern Approx. 2,103
Corporation . P pelln_es and_ . Corporation Corporation Feb. 2002 NWMT Northwest miles
interconnection facilities
Northwestern | ¢ distribution pipelines | \orthwestem | NorthWestern |y, o) NWMT Northwest | A\PProx. 4,618
Corporation Corporation Corporation miles




Filing Entity and

Date Control

L ocation

i Balancin : :
its Energy Asset Name and Use Owned by Controlled by | T - cerred T 'tg Geogr aphic Size
Affiliates uthority Region
Area
Aqggregate
working gas of
approx.
17.0 billion
dekatherms &
NorthWe;.tern Three natur'a! gas storage NorthWe;tern NorthWeﬁ'tern Feb. 2002 NWMT Northwest Maximum
Corporation facilities Corporation Corporation :
aggregate daily
deliverability
of approx. 195
million
dekatherms
NorthWegern Gas distribution pipelines NorthWes}ern NorthW%_tern N/A WAUE Central Appro?<. 2,358
Corporation Corporation Corporation miles
NorthWestern - I NorthWestern NorthWestern Approx.
Corporation Gas transmission pipeline Corporation Corporation U WAUE Central 55 miles




A.

EXHIBIT F
South Dakota Customers

Wholesale Power Sales Customers

NorthWestern’s South Dakota division does not have wholesale cost-based rate power

supply customers and other types of power sales customers to be reported in Account 447 are not

included.

B.

1)
2)
3)
4)
5)
6)
7)
8)
9)
10)
11)

NorthWestern South Dakota Division OATT Customers

City of Groton

City of Miller

Titan Wind Farm

Oak Tree Wind Farm

City of Langford

City of Bryant

City of Aberdeen - Ordway Pump Stations
Northern State University — (State of South Dakota)
Development Center — Redfield — (State of South Dakota)
Y ankton HSC — (State of South Dakota)
Springfield Durfee Prison — (State of South Dakota)
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EXECUTION VERSION

PURCHASE AND SALE AGREEMENT

dated as of

July 22, 2015

between

BayWar.e. Wind, LLC

as Sdller,

and

NorthWestern Cor poration d/b/a NorthWestern Energy

as Buyer
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this“Agreement”), dated as of July 22,
2015, is entered into by and between BayWa r.e. Wind, LLC, a Delaware limited liability
company (“Seller”), and NorthWestern Corporation d/b/a NorthWestern Energy, a Delaware
corporation (“Buyer”) (each of Seller and Buyer being sometimes hereinafter referred to
individually asa*“Party” and collectively asthe “Parties’), with reference to the following:

RECITALS

WHEREAS, Sedller owns 100% of the issued and outstanding membership interests (the
“Target Interests’) of Beethoven Wind, LLC, a Delaware limited liability company (the
“Project Company”);

WHEREAS, the Project Company has developed and owns and operates the Operational
Projects and is devel oping the Expansion Project (each as defined below); and

WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller,
the Target Interests.

NOW, THEREFORE, in consideration of the mutual covenants and agreements in this
Agreement and for other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Parties agree as follows:

ARTICLE 1

DEFINITIONSAND INTERPRETATION

1.1 Defined Terms. Capitalized terms used in this Agreement (including in the
recitals hereto) without other definition shall have the following meanings, unless the context
clearly requires otherwise:

“Accounts Receivable” means all accounts receivable of the Project Company relating to
activities or services performed, or goods provided, by the Project Company prior to the Closing
Date (other than with respect to Unbilled Energy Costs).

“Action” means any litigation, cause of action, arbitration, audit, hearing, claim, suit,
demand, charge, complaint, dispute, grievance, investigation or proceeding (whether civil,
criminal, administrative, investigative, or informal) commenced, brought, conducted, or heard by
or before, or otherwise involving, any Governmental Person or arbitrator or any other Person.

“Adjustments’ has the meaning set forth in Section 2.2.

“Affiliate” means, with respect to a Person, any other Person that, directly or indirectly
through one or more intermediaries, Controls, is Controlled by or is under common Control with
such first Person.

“Aggregate Purchase Price’ has the meaning set forth in Section 2.2,



“Agreement” means this Purchase and Sale Agreement, including al Exhibits, Schedules
and other attachments hereto, as amended, restated or otherwise modified from time to time.

“Allocation Schedule” has the meaning given in Section 6.2.10.

“As-Built Survey” means an as-built survey, in form and substance reasonably
acceptable to the Buyer and sufficient for the Title Company to provide survey coverage in the
Title Policy in compliance with the “2011 Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys’ jointly established and adopted by the American Land Title
Association and the National Society of Professional Surveyors effective February 23, 2011
showing and including optional items 3, 4, 6(b), 7(a), 7(c), 8, 11(a), 11(b), 13, 14, 16, 17, 18, 19,
20(a) and 21 and certified by a surveyor licensed in the State of South Dakota reasonably
satisfactory to the Title Company, the Project Company and Buyer, prepared not more than sixty
(60) days prior to the Closing.

“Asset Management Agreement” means that Asset Management Agreement, between
Project Company and Seller, dated as of May 28, 2015.

“Assets’ means all rights or interests pertaining to the ownership or operation of the
Projects or the business of the Project Company, of every kind, nature, character and description
(whether real, personal or mixed, whether tangible or intangible, including applications and
rights to negotiate, and wherever situated) and including, without limitation, any goodwill related
thereto. For the avoidance of doubt, Assets does not include Citibank bank account no.
205888431, which will be closed on or prior to the Closing Date.

“Assignment Agreement” means that membership interest assignment and assumption
agreement substantially in the form of Exhibit A attached hereto.

“B&H” means B&H Wind, LLC, a South Dakota limited liability company.

“B&H PSA” means the Asset Purchase and Sale Agreement by and between B&H and
Project Company dated as of August 19, 2014.

“Base Purchase Price’ has the meaning set forth in Section 2.2.
“Basket” hasthe meaning given in Section 7.2.3.

“Benefit Plan” means any employee benefit plan, as that term is defined in Section 3(3)
of ERISA, or other pension, bonus, profit sharing, stock option or other agreement or
arrangement providing for employee remuneration or benefits, including a multiemployer plan,
asthat termis defined in Section 4001(a)(3) of ERISA.

“Books and Records’ means all documents, papers, books, records, ledgers, certificates,
spreadsheets, Tax Returns, other information related to Taxes (including each Project’s
eligibility for the PTC and other Tax benefits) and supporting documentation, contracts, permits,
Orders, Governmental Approvals, commitments, files and records and all Charter Documents
and instruments (including, without limitation, limited liability company agreements and bylaws,



resolutions, written consents or other authorization), as applicable, of a Person, including original
and electronic copies of such information.

“BOP Agreement” means that Balance of Plant Engineering, Procurement and
Construction Contract, dated as of August 26, 2014, between the Project Company and the BOP
Contractor, as amended by that Change Order Request #1, dated as of September 5, 2014,
Change Order Request #2, dated October 28, 2014, Change Order Request #3, dated as of
December 10, 2014, Change Order Request #4, dated as of February 5, 2015, Change Order
Request #5, dated as of February 20, 2015, Change Order Request #6, dated as of March 31,
2015, Change Order Request #7, dated as of April 20, 2015, and Change Order Request #8,
dated as of April 20, 2015.

“BOP Contractor” means Thorstad Companies, a Minnesota corporation.

“Business Day” means any day other than a Saturday, Sunday or a day on which
commercial banks are authorized or required to close in New York City, New York or San
Diego, California.

“Buyer” has the meaning given in the preamble to this Agreement.

“Buyer’s Knowledge” means the actual knowledge, after reasonable inquiry, of the
persons set forth for Buyer on Schedule 1.3.

“Buyer’s Proposed Calculations’ has the meaning given in Section 2.4.1.

“Charter Documents’ means, with respect to any Person, all organizational documents
and al bylaws, limited liability company agreements, shareholder or member agreements or
similar Contracts relating to the ownership or governance of such Person.

“Closing” has the meaning given in Section 3.1.

“Closing Date” means the date on which (a) Seller and Buyer shall have delivered all of
the documents and other items required to be delivered by each of them under Sections 3.2.1 and
3.2.2, except to the extent that (i) any of the deliveries required to be made by Seller have been
waived by Buyer and (ii) any of the deliveries required to be made by Buyer have been waived
by Seller; and (b) the other conditions to the obligations of each Party set forth in Sections 3.2
and 3.3 have been satisfied or waived.

“Closing Estimate and Funds Flow Statement” has the meaning given in Section 2.3.
“Closing Statement” has the meaning given in Section 2.4.1.

“Code” meansthe Internal Revenue Code of 1986, as amended.

“Confidentiality Agreement” has the meaning given in Section 9.8.1.

“Contract” means any agreement, contract, lease, sublease, consensua obligation,

mortgage, indenture, promissory note, evidence of Indebtedness, purchase order, letter of credit,
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license, sublicense, right of first refusal or offer, easement, security agreement, promise or
undertaking of any nature (whether written or oral and whether express or implied), including
letters of intent, executed term sheets, and similar evidences of an agreement in principle and
including any amendments, modifications or supplements to any of the foregoing.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ownership of voting
securities, by contract or otherwise. The term “Control” when used as a verb in the referenced
clauses shall have a correlative meaning.

“Data Room” means that certain virtual data room relating to the Projects established by
Seller through Box.com, as such data room existed on the Business Day immediately preceding
the date of this Agreement, consisting of the documents and materials set forth on Schedule
4.1.9, dl of which have been available to download from the Data Room by Buyer with Seller’s
consent.

“Deficiency” hasthe meaning given in Section 2.4.7.
“Disputed Amounts” has the meaning given in Section 2.4.4.
“Disputed Refund Amount” has the meaning given in Section 6.2.6.

“Dollars” and “$" mean United States dollars or such coin or currency of the United
States of America as at the time of payment shall be legal tender for the payment of public and
private debts in the United States of America.

“Energy Sales Certificate” means the certificate set forth in Schedule 4.2.13(n).

“Environmental Law” means any Law relating to (a) pollution or the protection of air,
water, wetlands, land, soil, subsurface strata, groundwater, human health (with respect to
exposure to Hazardous Materials), workplace safety, natural resources, wildlife (including
avian), flora, fauna or the environment or (b) the Release, generation, use, handling, treatment,
storage, disposal, arrangement for disposal or transportation of, or exposure to, Hazardous
Materials.

“Environmental Report” has the meaning given in Section 4.2.21.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
“Estimated Accounts Receivable” has the meaning given in Section 2.3.

“Estimated Aggregate Purchase Price’” means (a) the Base Purchase Price, (b) minus
the Estimated Unpaid Expenses, (c) plus the Estimated Prepaid Expenses, (d) plus the Estimated
Accounts Receivable and (e) plus the Estimated Unbilled Energy Costs.

“Estimated Prepaid Expenses’ has the meaning given in Section 2.3.

“Estimated Unbilled Energy Costs’ has the meaning given in Section 2.3.
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“Estimated Unpaid Expenses’ has the meaning given in Section 2.3.

“Expansion Project” means a proposed 50 MW wind energy project located in Douglas,
Hutchinson and Charles Mix Counties, South Dakota.

“EWG” means an “exempt wholesale generator” under the Public Utility Holding
Company Act of 2005 and applicable FERC regulations, as amended.

“Federal Power Act” means the Federal Power Act of 1935, as amended.
“FERC” meansthe Federal Energy Regulatory Commission.

“FERC 203 Order” hasthe meaning given in Section 6.8.

“Final Aggregate Purchase Price’ has the meaning given in Section 2.4.6.

“Final FERC 203 Order” means (a) the issuance of the FERC 203 Order if there has
been no intervenor as of such issuance with respect to the Parties’ application for the FERC 203
Order, and (b) the issuance of a FERC 203 Order that is final and non-appealable if there has
been an intervenor with respect to the Parties’ application for the FERC 203 Order.

“Financial Statements’ means the financial statements for the Project Company
attached hereto to Schedule 1.2.

“Fundamental Representations’ has the meaning given in Section 7.2.1.

“GAAP” means generally accepted accounting principles in the United States of
America, asin effect from timeto time, consistently applied and maintained on a consistent basis
for a Person throughout the period indicated and consistent with such Person’s prior financial
practices, except to the extent such generally accepted accounting principles have changed.

“General Release” means an agreement substantialy in the form attached hereto as
Exhibit C.

“Governmental Approval” means any authorization, approval, consent, license, ruling,
permit, tariff, certification, exemption, Order, recognition, grant, confirmation, clearance,
review, variance, filing or registration by or with any Governmental Person.

“Governmental Person” means any federal, national, regional, state, county, municipal
or local government, any political subdivision or any governmental, judicial, public or statutory
instrumentality, tribunal, court, agency, authority, body or entity, or other regulatory bureau,
authority, body or entity having legal jurisdiction over the matter or Person in question.

“Hazardous MaterialS’ means (a) any hazardous materials, hazardous wastes,
hazardous substances, toxic wastes, solid wastes, and toxic substances as those or similar terms
are defined under any Environmental Law; (b) any asbestos or asbestos containing materials;
(c) polychlorinated biphenyls (“PCBs’), or PCB containing substances or fluids; (d) radon;
(e) any petroleum, petroleum hydrocarbons, petroleum products, crude oil and any fractions or
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derivatives thereof; and (f) any other hazardous, radioactive, toxic or noxious substance or
material, or pollutant or contaminant (in each case, whether solid, liquid or gas) that, whether by
its nature or its use, is subject to regulation or gives rise to liability under any Environmental
Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Indebtedness’ means, with respect to any Person: (a) any indebtedness for borrowed
money or issued in substitution for or exchange of indebtedness for borrowed money, including
any such indebtedness evidenced by any note, bond (including surety and appeal bonds,
performance bonds and other obligations of a like nature), letter of credit (to the extent of any
amounts drawn thereunder by the beneficiary thereof), debenture, mortgage or similar debt
instrument; (b) bank overdrafts or liability obligations under a letter of credit, bankers
acceptance note, purchase facility or other similar facility; (c) liabilities for the deferred purchase
price of property acquired by, or services rendered to, such Person that are required to be
classified and accounted for under GAAP as debt (excluding accounts payable arising in the
ordinary course of business but including al liabilities created or arising under any conditional
sale or other title retention agreement with respect to any such property); (d) liabilities in respect
of capital leases; (e)al unpaid penalties (including prepayment penalties), interest, fees,
premiums, costs and expenses (if any) relating to any indebtedness or liabilities specified in
clauses (a) through (d) above; (f) obligations in respect of derivative or similar instruments;
(g) any off-balance sheet indebtedness; (h) al guarantees given by such Person in respect of
Indebtedness of any other Person and any Indebtedness of any other Person that is secured by a
Lien on the property of such Person and (i) liabilities under any interest rate protection
agreement, interest rate future agreement, interest rate option agreement, interest rate swap
agreement or other similar agreement designed to protect against fluctuations in interest rates or
other currency fluctuations.

“Indemnified Group” has the meaning given in Section 7.1.1.
“Indemnified Party” has the meaning given in Section 7.1.1.
“Indemnitor” has the meaning given in Section 7.1.1.

“Independent Accounting Firm” has the meaning given in Section 2.4.4(a).

“Intellectual Property” means the following intellectual property rights, both statutory
and common law rights, if applicable: (a) copyrights, registrations and applications for
registration thereof, (b) trademarks, service marks, trade names, slogans, domain names, 10gos,
trade dress, and registrations and applications for registrations thereof, (c) patents, as well as any
reissued and reexamined patents and extensions corresponding to the patents, and any patent
applications, as well as any related continuation, continuation in part and divisional applications
and patents issuing therefrom and (d) trade secrets and confidential information, including ideas,
designs, concepts, compilations of information, methods, techniques, procedures, processes and
other know-how, whether or not patentable.



“Interconnection Agreement” means, collectively, (i) Standard Large Generator
Interconnection Agreement, dated January 16, 2014, between B&H and Western Area Power
Administration, as assigned by B&H to the Project Company pursuant to that Interconnection
Rights Assignment and Assumption Agreement, dated as of August19, 2014 (the
“Interconnection Agreement (WAPA)”); and (ii) Amended and Restated Standard Large
Generator Interconnection Agreement, dated as of February 23, 2015, between the Project
Company and Buyer, in its capacity as transmission provider.

“IRS’ means the United States Internal Revenue Service.
“ITC” means the energy credit under Section 48 of the Code.

“Law” means any applicable federal, national, regional, state, municipa or local law,
including any common law, statute, treaty, rule, regulation, ordinance, Order, code, judgment,
decree, directive, injunction, writ or similar Action or decision duly implementing any of the
foregoing by any Governmental Person, and includes all applicable Governmental Approvals.

“Leased Real Property” hasthe meaning set forth in Section 4.2.6(a).

“License Agreement” means that license agreement substantially in the form of
Exhibit F attached hereto.

“Lien” means any mortgage, pledge, bailment (in the nature of a pledge or for purposes
of security), deed of trust, lien (including liens for Taxes), charge, claim, option, equitable
interest, security interest, third-party right, assignment, hypothecation, encumbrance or other
agreement or arrangement that has the same or a similar effect to the granting of security or of
any similar right of any kind (including any conditional sale or other title retention agreement) or
any arrangement or obligation to create the foregoing.

“Loan Agreement” means that Loan Agreement, dated as of August 18, 2014, between
the Project Company, as borrower, and Seller, as lender.

“Loss’ means any losses, damages, costs, Taxes, expenses, expenditures, clams or
liabilities (including, without limitation, reasonable counsel fees and expenses of investigation,
defense and prosecution of claims and enforcement of this Agreement and the indemnity
provisions of Article 7).

“Made Available” means the respective materials that were delivered or made available
to Buyer or its Representatives in the Data Room by on or on behalf of Seller or its respective
Representatives as of or prior to the Closing Date; provided, however, that any such materials
delivered or made available after the Business Day immediately preceding the date of this
Agreement shall only be deemed “Made Available” if listed on an update to the Disclosure
Schedule on a Schedule 6.10 and approved and agreed to in writing by Buyer.

“Material Adverse Effect” means any condition, circumstance, transaction, event or
change that (individually or in the aggregate with all other such conditions, circumstances,
transactions, events or changes) causes or would reasonably be expected to cause a material
adverse change (a) in the business, operations, assets, liabilities or condition (financia or
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otherwise) of the Projects or the Project Company, taken as a whole or (b) to the ability of Seller
to perform its obligations under this Agreement or to consummate the transactions contempl ated
hereby, excluding: (i) any event or condition resulting from or relating to changes or
developments in the economy, financial markets or commodity markets in general; (ii) changes
in international, national, regional, state or local wholesale or retail markets for power
transmission or fuel supply or transportation or related products, including those due to actions
by competitors; (iii) any changes in Laws (including Environmental Laws), or any Order or act
of a Governmental Person affecting providers or users of generation, transmission or distribution
of electricity generally, that imposes restrictions, regulations or other requirements thereon;
(iv) changes in general regulatory or political conditions, including any acts of war or terrorist
activities, to the extent that any such changes, effects, events, circumstances, occurrences, facts,
conditions do not cause physical damage or destruction, or render unusable, any facility, property
or assets of the Project Company or the Projects; (v) changes in national, regional, state or local
electric interconnection, transmission or distribution procedures or systems; (vi) increases in the
costs of commodities or supplies, including those relating to wind energy facility components;
(vii) effects of weather, natural disaster, meteorological or geological events, to the extent that
any such changes, effects, events, circumstances, occurrences, facts, conditions do not cause
physical damage or destruction, or render unusable, any facility, property or assets of the Project
Company or the Projects; (viii) strikes, work stoppages or other labor disputes of a general nature
and that are not specific to the Projects, the Project Company, Seller or their Affiliates; (ix) any
change, financial or otherwise, to the business, affairs or operations of Buyer or any of its
Affiliates; or (x) any event or condition attributable to the announcement or pendency of the
transactions contemplated by this Agreement, or resulting from or relating to compliance with
the express terms of this Agreement; provided, however, that the matters included in the
foregoing exclusions in subclauses (i), (ii), (iii), (iv), (v), (vi), (vii) or (viii) shall not apply in the
event that the effects of such changes or events attributable to such subclause could reasonably
be expected to have a disproportionate impact on (A) the Projects or the Project Company
relative to other wind electric energy generators in the United States or (B) Buyer or any of its
Affiliates as compared to other purchasers of similar assets including subjecting Buyer's
Affiliates to any regulation that they would not have been subject to in the absence of the
acquisition of the interests being sold pursuant to this Agreement.

“Material Contract” means, with respect to the Project Company or the Projects, (a) any
Contract to which the Project Company is a party, or by the terms of which the Project Company
is bound, that is material to the Project Company or the Projects or as to which the expected
annual cost of performing such Contract in the ordinary course by the Project Company, or the
annual revenue expected to be received under such Contract by the Project Company in the
ordinary course exceeds Fifty Thousand Dollars ($50,000); (b) any Contract that provides for
non-monetary obligations on the part of the Project Company; (c) any Contract by the Project
Company, the non-performance of which obligations on the part of the Project Company would
reasonably be expected to have a Material Adverse Effect; (d) any exclusivity agreement with
any EPC contractor, turbine or other supplier, utility, contractor, or other third party; (€) any
Contract relating to the borrowing of money or to mortgaging, pledging or otherwise placing a
Lien on any of its assets, or guarantying any obligation (other than endorsements made for
collection) or otherwise related to any Indebtedness; (f) any Contract respecting any partnership,
joint venture, strategic aliance or other similar Contract or arrangement; (g) any Contract
between the Project Company and Seller or any Affiliate of Seller; (h) any Contract giving the
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Project Company the right to acquire directly or indirectly any ownership interest in, or
subjecting the Project Company to any obligation or requirement to provide for or to make any
investment in, any Person; (i) any Contract providing the Project Company with an option to
acquire, or obligating the Project Company to sell or transfer, real property or other material
assets; (j) any Contract containing covenants of the Project Company not to compete or other
covenants restricting or purporting to restrict the right of the Project Company or its Affiliates to
engage in any line of business, acquire any property, develop or distribute any product, provide
any service (including geographic restrictions) or to compete with any Person, in any market,
field or territory; (k) any Contract that has or could reasonably be expected to have the effect of
prohibiting the ownership or operation of the Projects as currently proposed to be owned or
operated by the Project Company; (1) any Contract that grants any power of attorney; (m) any
Contract that is a conciliation, settlement, determination or similar agreement with any
Governmental Person; or (n) any economic development agreement with any Governmental
Person.

“Non-Exclusive Real Property Interest” means any right of the Project Company to use
real property pursuant to a non-exclusive easement, right of way, license or other non-exclusive
right of a Person to use real property.

“Notice of Objection” has the meaning given in Section 2.4.3.

“Option” with respect to any Person means any security, right, subscription, warrant,
option, “phantom” stock right, equity interest or other contract granted or entered into by such
Person that gives the right to (a) purchase or otherwise receive or be issued any shares of capital
stock or equity interests of such Person or any security of any kind convertible into or
exchangeable or exercisable for any shares of capital stock or equity interests of such Person or
(b) receive or exercise any benefits or rights similar to any rights enjoyed by or accruing to the
holder of shares of capital stock or equity interests of such Person, including any rights to
participate in the equity or income of such Person or to participate in or direct the management
of such Person including the election of any directors, managers, designated representatives to
management committees or similar governing bodies or officers of such Person or the manner in
which any shares of capital stock or equity interests of such Person are voted.

“Order” means any order, judgment, decree or ruling of a Governmental Person
(excluding, for the avoidance of doubt, any permit from any Governmental Person).

“Outside Date” means the earlier of (i) five (5) Business Days following issuance of the
Final FERC 203 Order, and (ii) October 28, 2015 (the “Outside Date Certain”); provided that if
the Final FERC 203 Order is not obtained by October 21, 2015, the Outside Date Certain shall be
extended to the issuance of the Final FERC 203 Order if, on or before October 28, 2015, Buyer
waivesin writing al of the conditions set forth in Section 3.3 that have not been satisfied by such
date other than those conditions set forth in Sections 3.3.3 (solely with respect to Governmental
Approvals set forth on Schedule 4.1.4) and 3.3.6 and those conditions within the control of
Seller; provided further, that absent the mutual consent of the Parties, the Outside Date Certain
shall not be extended beyond January 31, 2016.

“Party” or “Parties’ has the meaning given in the preamble to this Agreement.

-O-



“Permitted Liens’ means any of the following: (a) any Lien created under this
Agreement or any other Transaction Document; (b) any Lien for Taxes not yet due without
penalty; (c) carriers’, warehousemen’'s, mechanics', landlords’, materialmen’s, repairmen’s or
other similar Liens arising in the ordinary course of business and that in each case are either
(i) securing the payment of expenses not yet due and payable or (ii) for amounts being contested
in good faith and by appropriate proceedings, so long as (A) such proceedings do not involve any
substantial risk of the sale, forfeiture or loss of any part of the Projects, title thereto or any
interest therein and do not interfere in any material respect with the ownership, financing,
leasing, occupation, design, equipping, testing, repair, operation, maintenance, use, value,
marketability or disposition of the Projects, and (B) a bond or other security acceptable to Buyer
in its reasonabl e discretion has been posted or provided in such amount asis reasonably expected
to be due; (d) Liens created by Buyer or the Project Company after the Closing Date; (e) Liens
created with the written consent of Buyer; and (f) Liens disclosed as exceptions on Schedule B of
the Pro Forma Policy; provided that (i) item 2 of “Exceptions from Coverage” on Schedule B to
the Pro Forma Policy (i.e., the “genera survey exception”) shall not constitute a “Permitted
Lien” and (ii) item 5 of “Exceptions from Coverage” on Schedule B to the Pro Forma Policy
(i.e., the “mechanics lien exception”) shall not constitute a “Permitted Lien” hereunder; provided
further that the Title Policy may contain such item 5 as an “Exception from Coverage’.

“Person” means any individual, sole proprietorship, corporation, partnership, joint
venture, limited liability partnership, limited liability company, trust, unincorporated association,
institution, Governmental Person or any other entity.

“Positive Adjustment Amount” has the meaning given in Section 2.4.8.

“Power Purchase Agreements’ means, collectively, (i) the Power Purchase Agreement,
dated as of June 28, 2013, between B&H and Buyer, as assigned by B&H to the Project
Company pursuant to that Power Purchase Agreements Assignment and Assumption Agreement,
dated as of August 19, 2014 (the “PPA Assignment”), as amended by that Amendment No. 1 to
the Power Purchase and Sale Agreement, dated as of April 15, 2015 and (ii) the Power Purchase
Agreement, dated as of December 17, 2013, by and between B&H and Buyer, as assigned by
B&H to the Project Company pursuant to PPA Assignment, as amended by that Amendment No.
1 to the Power Purchase and Sale Agreement, dated as of April 15, 2015 (the “39MW PPA”).

“Pre-Closing Tax Contest” has the meaning given in Section 6.2.5(b).

“Pre-Closing Taxable Period” means a taxable period or portion thereof ending on or
before the Closing Date.

“Prepaid Expenses’ means all payments made by or on behaf of the Project Company
on or prior to the Closing Date in connection with the activities and business of the Project
Company following the Closing.

“Pro Forma Policy” means that certain ProForma Owner’s Policy of Title Insurance —
Version 9, dated July 21, 2015, and prepared by the Title Company.

“Professional Services Agreement” has the meaning set forth in Section 6.1.3.
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“Project Company” has the meaning given in the recitals to this Agreement.

“Project” means each of (i) the approximately 39 MW electric generating facility
located in Hutchinson and Charles Mix Counties, South Dakota (the “39MW Project”), and
(ii) the approximately 41 MW electric generating facility located in Bon Homme, Hutchinson
and Charles Mix Counties, South Dakota (the “41MW Project”), both developed by the Project
Company. “Projects’ and “Operational Projects’ shall refer to the 39MW Project and the
41MW Project, collectively.

“Prudent Industry Practices’ means those practices, methods, standards and acts
(including those engaged in or approved by a significant portion of the wind generated electric
power industry for similar wind electric generation facilities in the United States) that at a
particular time in the exercise of good judgment and in light of the facts known at the time the
decision was made, would have been expected to accomplish the desired result in a manner
consistent with applicable Laws, safety, environmental protection, economy and expedition.
Prudent Industry Practices are not necessarily defined as the optimal standard practice method or
act to the exclusion of others, but rather refer to a range of action reasonable under the
circumstances.

“PTC” means the energy credit under Section 45 of the Code.

“Real Property Agreements’ has the meaning set forth in Section 4.2.6(a).

“Real Property Certificates’ means estoppel certificates (or similar instruments), dated
and effective as of a date after the date of this Agreement, from landlords, lessors or easement
grantors under the Real Property Agreements (other than from any Governmental Person and
other than under Real Property Agreements related to an Expansion Project), each in substance
consistent with the representations of Seller made in this Agreement and (x) in the case of
estoppel certificates from landlords or lessors, in the form of Exhibit G, with only such
alterations as are satisfactory to Buyer in its reasonable discretion and (y) in the case of all other
estoppel certificates, in form satisfactory to Buyer in its reasonable discretion.

“Real Property Easement” has the meaning set forth in Section 4.2.6(a).

“Real Property Interests’ has the meaning set forth in Section 4.2.6(a).

“Real Property Lease” has the meaning set forth in Section 4.2.6(a).

“Real Property Option” has the meaning set forth in Section 4.2.6(a).

“Rebate’ hasthe meaning given in Section 6.2.12.

“Related Party” means any Person (i) who is related (within the meaning of
Section 45(¢e)(4) of the Code) to the Project Company if such relationship would result in failure
to satisfy Section 45(a)(2)(B) of the Code on sales of electricity by the Project Company or
(if) who is related within the meaning of Section 267(a) or Section 707(b)(1) of the Code to the
Project Company. This definition is intended to comply with Section 45 of the Code, Notice
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2007-65 (August 20, 2007) and Notice 2008-60 (July 28, 2008), and shal be interpreted
consistently with those provisions.

“Release” means any release, spill, emission, leaking, pumping, injection, deposit,
disposal, discharge, dispersal, leaching or placing into the environment or any migration through
the environment.

“Representatives’ means each Party’s respective officers, directors, employees,
representative, agents, attorneys or advisors.

“ROFO” means the ROFO (as defined in the 39MW PPA).

“School Board Parcel” means a 43,681 square foot parcel of land in the Northwest
corner of the Southwest quarter of Section 7, Township 96 North, Range 61 West of the Fifth
Principal Meridian, Charles Mix County, South Dakota.

“Securities Act” means the Securities Act of 1933, as amended.
“Seller” has the meaning given in the preamble to this Agreement.
“Seller Parent” means BayWar.e. USA LLC.

“Seller Parent Guaranty” means the Guaranty given by Seller Parent at the Closing
Date in the form attached hereto as Exhibit D.

“Seller Taxes” means, notwithstanding any other provision of this Agreement (i) all
Taxes in respect of the Project Company relating to or with respect to any Pre-Closing Taxable
Period and (ii) all Taxes of Seller.

“Seller’s Knowledge” means the actual knowledge, after reasonable inquiry, of the
persons set forth for Seller on Schedule 1.4. For purposes of this definition, “reasonable inquiry”
(A) shall take into account the scope of the individual’s duties and includes reasonable inquiry of
the employees of Seller, Company and any of their Affiliates who are responsible for the subject
matter of the representation and warranty or other matter involved and (B) shall not require that
any person make any inquiry of persons who are not employed by Seller, the Company or their
Affiliates or check any records not within the possession of Seller, the Company or their
Affiliates.

“Seller’s Proposed Calculations’ has the meaning given in Section 2.4.3.
“SDGOED” hasthe meaning given in Section 6.2.12.
“SPP” means Southwest Power Pool.

“Straddle Period” means any taxable period that includes but does not end on the
Closing Date.

“Survival Period” hasthe meaning given in Section 7.2.1.
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“Target Interests’ hasthe meaning given in the recitals to this Agreement.

“Tax” or “Taxes’ means (a) any and all taxes, including al charges, fees, customs,
duties, levies or other assessments in the nature of taxes, imposed by any federal, state, local or
foreign Governmental Person, including income, gross receipts, net proceeds, excise, red
property, personal property, production, sales, capital gain, use, license, custom, duty,
unemployment, inheritance, corporation, capital stock, net worth, transfer, franchise, payroll,
employee or other withholding, socia security, minimum estimated, profit, gift, severance, value
added, disability, premium, recapture, credit, occupation, service, leasing, employment, margin,
aternative minimum or add-on minimum, stamp, goods and services, ad valorem, contribution,
utility, utility users and other taxes, and shall include interest, penalties or additions attributable
thereto or attributable to any failure to comply with any requirement regarding Tax Returns and
(b) any liability for the payment of amounts with respect to payments of the type described in
clause (@), including as a result of being a member of an affiliated, consolidated, combined or
unitary group, as aresult of being atransferee or successor, or as aresult of any obligation under
any Contract, or pursuant to applicable Law.

“Tax Contest” has the meaning given in Section 6.2.5(b).

“Tax Indemnitor” has the meaning given in Section 6.2.5(a).

“Tax Returns’ means any return, declaration, report, claim for refund, or information
return or statement or other document (including any related or supporting schedules, statements
or information) relating to Taxes, including any such document prepared on a consolidated,
combined or unitary basis and aso including any schedule or attachment thereto, and including
any amendment thereof, filed or required to be filed in connection with the determination,
assessment or collection of Taxes or the administration of any Laws, regulations or
administrative requirements relating to any Taxes by any Taxing Authority.

“Taxing Authority” means the IRS and any other Governmental Person responsible for
administration of Taxes under the Laws of any jurisdiction.

“Third-Party Claim” has the meaning given in Section 7.3.1.
“Title Company” means Stewart Title Guaranty Company.

“Title Policy” means an American Land Title Association (ALTA) 2006 Owner’s Policy
of Title Insurance, insuring each of the Real Property Interests and issued by the Title Company,
subject only to the Permitted Liens and otherwise in form and substance satisfactory to Buyer
and providing for full extended coverage over al genera title exceptions contained in such
policy and the following special endorsements, to the extent available in owners' title insurance
policies for property in South Dakota and if required by Buyer: owner’s comprehensive, zoning,
access, contiguity, tax parcel, subdivision, deletion of mandatory arbitration, location,
environmental, utility facility, development of minerals, all applicable ALTA 36 Series energy
proj ect-specific endorsements and other any other endorsements reasonably requested by Buyer.

“Transaction Documents’ means, collectively, this Agreement, the Assignment
Agreement, the General Release, the License Agreement, the Seller Parent Guaranty, the
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Professional Services Agreement (to the extent entered into as of Closing) and all other
agreements between the Parties or their Affiliates entered into pursuant to the terms hereof in
order to carry out the Closing and the other transactions contemplated hereby and by the
foregoing expressly listed Transaction Documents.

“Transfer Taxes’ hasthe meaning given in Section 6.2.9.
“Turbine Supplier” means General Electric Company.

“Turbine Supply Agreement” means the Contract for the Sale of Power Generation
Equipment and Related Services, dated as of August 22, 2014, between Turbine Supplier and the
Project Company.

“Unpaid Expenses’ means all fees, expenses and payments of or by the Project
Company incurred or to be incurred (prior to and through the Closing Date, excluding the
amount owed to B&H under Section 2.5.3 of the B&H PSA) in connection with the activities and
business of the Project Company on and prior to the Closing.

“Unbilled Energy Costs’ means the metered but unbilled energy consumed by Buyer
under the Power Purchase Agreements as of the Closing Date.

“WEST” has the meaning set forth in Section 4.2.21.

1.2 Interpretation. Except where otherwise expressly provided or unless the context
otherwise necessarily requires, in this Agreement (including in the recitals hereto):

@ Reference to a given Article, Section, Subsection, clause, Exhibit or
Schedule is a reference to an Article, Section, Subsection, clause, Exhibit or Schedule of this
Agreement, unless otherwise specified.

(b) The terms “hereof”, “herein”, “hereto”, “hereunder” and “herewith” refer
to this Agreement as awhole.

(©) Reference to a given agreement, instrument, document or Law is a
reference to that agreement, instrument, document or Law as modified, amended, supplemented
and restated through the date as of which such reference is made, and, as to any Law, any
successor Law.

(d) Reference to a Person includes its predecessors, successors and permitted
assigns.

(e The singular includes the plural and the masculine includes the feminine,
and vice versa.

()] “Includes” or “including” means “including, for example and without
limitation.”

(9) Referenceto “days’ means calendar days.
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(h) Theword “or” shall not be exclusive.

(i) Disclosure of any item on any Schedule to this Agreement will not
constitute disclosure of such item on any other Schedule to this Agreement, whether or not the
existence of the item or its contents should be or is relevant to any other Schedule to this
Agreement, unless an explicit cross-reference thereto appears in such other Schedule or the
disclosure of such item is made in such a way to make its relevance to such other Schedule to
this Agreement reasonably apparent.

ARTICLE 2

AGREEMENT TO PURCHASE AND SELL

21 Sale and Purchase of Target Interests. On the terms and subject to the
conditions hereof, on the Closing Date (a) Seller shall sell, transfer, convey and assign to Buyer,
and Buyer shall purchase and acquire from Seller, al of the right, title and interest of Seller in
and to the Target Interests free and clear of any and all Liens and (b) the Parties shall take or
cause to be taken the other actions described in Article 3.

2.2  Aggregate Purchase Price. The aggregate consideration that Buyer shall pay to
Sdler for al of the Target Interests shall be an amount equal to $143,000,000 (the “Base
Purchase Price’); plus or minus each of the following adjustments, without duplication
(collectively, the “Adjustments’): (a) minus Unpaid Expenses, (b) plus Prepaid Expenses, (C)
plus Accounts Receivable and (d) plus Unbilled Energy Costs, which amount, after all such
Adjustments, is collectively referred to herein as the “Aggregate Purchase Price’. The
Aggregate Purchase Price shall be subject to adjustment subject to Section 2.4.

2.3 Estimated Aggregate Purchase Price. At least three (3) Business Days prior to
the Closing Date, Seller shall deliver to Buyer a statement (the “Closing Estimate and Funds
Flow Statement™) setting forth (i) good faith estimates of the amounts of: the Unpaid Expenses
(the “Estimated Unpaid Expenses’), the Prepaid Expenses (the “Estimated Prepaid
Expenses’), the Accounts Receivable (the “Estimated Accounts Receivable”) and the Unbilled
Energy Costs (the “Estimated Unbilled Energy Costs’); (ii) the Estimated Aggregate Purchase
Price; and (iii) the wire transfer instructions referenced in Section 3.2.5. The Estimated
Aggregate Purchase Price shall be paid to Seller on the Closing Date pursuant to Section 3.2.5.

24  Post-Closing Adjustments.

24.1 Promptly after the Closing Date, and in any event not later than fifteen
(15) days following the Closing Date, Buyer shall prepare and deliver to Seller a written
statement (the “Closing Statement”) which shall set forth in reasonable detail (a) Buyer's
good faith calculations of (i) the actual amount of any Unpaid Expenses not paid by or on
behalf of the Project Company on or prior to the Closing Date, (ii) the actual amount of the
Prepaid Expenses, (iii) the actual amount of the Accounts Receivable and (iv) the actual
amount of the Unbilled Energy Costs and (b) Buyer’s calculation of the Aggregate Purchase
Price based on the Buyer's recalculations of the Adjustments contained in the Closing
Statement (the “Buyer’s Proposed Calculations’). The Closing Statement shall quantify in
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reasonable detail the items constituting the calculations of the Unpaid Expenses, the Prepaid
Expenses, the Accounts Receivable and the Unbilled Energy Costs included therein using the
same line items and detail (to the extent applicable) that was set forth in the Closing Estimate
and Funds Flow Statement and, in each case, calculated in accordance with the terms of this
Aqgreement.

2.4.2 Buyer shal provide a reasonable level of supporting documentation
for the Closing Statement. Prior to and following delivery by Buyer of the Closing Statement,
Buyer shall provide Seller and its Representatives with prompt and reasonable access to the
books and records of Buyer reasonably requested by Seller in order to alow Seller to verify
the accuracy of the Buyer’s Proposed Cal culations.

243 In the event that Seller does not object to Buyer's Proposed
Calculations by written notice of objection (the “Notice of Objection”) delivered to Buyer
within five (5) days after Seller’'s receipt of the Closing Statement, the calculation of the
Aggregate Purchase Price as set forth in Buyer’s Proposed Calculations shall be deemed final
and binding. The Notice of Objection, if any, shall set forth, in reasonable detail: (a) Seller’'s
aternative calculations of (i) the actual amount of any Unpaid Expenses not paid by or on
behalf of the Project Company on or prior to the Closing Date, (ii) the actual amount of the
Prepaid Expenses, (iii) the actual amount of the Accounts Receivable and (iv) the actual
amount of the Unbilled Energy Costs, and (b) Seller's alternative recalculation of the
Adjustments contained in the Notice of Objection, in each case calculated in accordance with
the terms of this Agreement (the “ Seller’ s Proposed Calculations”).

24.4 If Sdler delivers a Notice of Objection to Buyer within the 5-day
period referred to in Section 2.4.3, then (x) any amount of Buyer’s Proposed Calculations
that is not in dispute on the date such Notice of Objection is given shall be treated as final
and binding and (y) any dispute with respect to Buyer’'s Proposed Calculations (all such
disputed amounts, the “Disputed Amounts”) shall be resolved as follows:

@ Seller and Buyer shall promptly endeavor in good faith to resolve the
Disputed Amounts listed in the Notice of Objection. In the event that a written agreement
between the Parties determining the Disputed Amounts has not been reached within thirty
(30) days after the date of receipt by Buyer from Seller of the Notice of Objection, Seller and
Buyer shall select a mutually acceptable and nationally recognized independent accounting
firm (such firm, the “Independent Accounting Firm”) to resolve the Disputed Amounts in
accordance with the provisions of this Section 2.4. The Parties acknowledge that
PricewaterhouseCoopers is a mutually acceptable firm to be designated as the Independent
Accounting Firm.

(b) The Independent Accounting Firm shall conduct its own review and
verification, based solely upon written submissions by Buyer and Seller (and not upon an
independent review), of only those items set forth on the Seller’s Proposed Calculations that
remain Disputed Amounts after the Parties efforts pursuant to clause (a) of this Section
2.4.4, and shall select either Buyer's Proposed Calculations of the Disputed Amounts or
Seller’s Proposed Calculations of the Disputed Amounts or an amount that is between the
two proposed calculations.
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(c) Seller and Buyer shall use their commercially reasonable efforts to cause
the Independent Accounting Firm to render a decision in accordance with this Section 2.4,
along with a statement of reasons therefor, within thirty (30) days of the submission of the
Disputed Amounts to the Independent Accounting Firm or a reasonable time thereafter. The
decision of the Independent Accounting Firm shall be final and binding upon Seller and
Buyer and the decision of the Independent Accounting Firm shall constitute an arbitral award
that is final, binding and non-appealable and upon which a judgment may be entered by a
court having jurisdiction thereover, absent manifest calculation error.

(d) In the event Seller and Buyer submit any Disputed Amounts to the
Independent Accounting Firm for resolution, (i) Seller and Buyer shall each pay their own
costs and expenses incurred under this Section 2.4; and (ii) the fees and expenses of the
Independent Accounting Firm shall be borne by the Party that is not the substantially
prevailing Party, as determined by the Independent Accounting Firm based on the
Independent Accounting Firm's resolution of the issues.

245 The Independent Accounting Firm shal act as an arbitrator to
determine, based upon the provisions of this Section 2.4, only the Disputed Amounts. The
Independent Accounting Firm’s determination of each amount of the Disputed Amounts shall
be made in accordance with the procedures set forth in Section 2.4.4.

24.6 The “Final Aggregate Purchase Price” shall refer to the sum of the
final calculations of the amounts of (&) any Unpaid Expenses not paid by or on behalf of the
Project Company on or prior to the Closing Date, (b) any Prepaid Expenses, (c) any
Accounts Receivable and (d) any Unbilled Energy Costs, as such amounts are determined in
accordance with Sections 2.4.3 and 2.4.4(d).

24.7 If the Final Aggregate Purchase Price is less than the Estimated
Aggregate Purchase Price (the amount of such deficiency is referred to herein as the
“Deficiency”), then Seller shall, within three (3) Business Days after the determination of the
Final Aggregate Purchase Price, pay or cause to be paid by wire transfer of immediately
available funds to the account of Buyer, an amount in cash equal to the Deficiency.

2.4.8 If the Final Aggregate Purchase Price is greater than the Estimated
Aggregate Purchase Price (the amount of such excess is referred to herein as the “Positive
Adjustment Amount”), then Buyer shall, within three (3) Business Days after the
determination of the Final Aggregate Purchase Price, pay or cause to be paid by wire transfer
of immediately available funds to the account of Seller, an amount in cash equal to the
Positive Adjustment Amount.

ARTICLE 3
CLOSING
3.1 Time and Place of the Closing. Subject to the terms and conditions hereof, the

closing of the transactions contemplated by Article 2 (the “Closing”) shall take place at the
offices of Morrison & Foerster LLP, located at 707 Wilshire Blvd., 60" Floor, Los Angeles,
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California, or such other location as Buyer and Seller mutually agree, on the Closing Date. The
Closing shall be effective for al purposes as of 12:01 am. on the Closing Date. Except in the
case of documents that are specified as being recordable in form (for which originally signed
copies must be delivered), the Closing may occur by facsimile or electronic transmission
exchange of portable document format “pdf” executed documents or signature pages followed by
the exchange of originals as soon thereafter as practicable.

3.2 Conditions to Obligations of Seller at Closing. The obligations of Seller
hereunder to sell the Target Interests are subject to the fulfillment, at or before the Closing, of
each of the following conditions (all or any of which may be waived in whole or in part by Seller
in its sole discretion, whether reasonable or unreasonable):

3.2.1 At the Closing, Buyer shall deliver to Seller copies of the following
instruments:

@ The Assignment Agreement, duly executed by Buyer;

(b) Copies of consents or resolutions of Buyer’s board of directors (or similar
governing body or Person(s)) authorizing the execution, delivery and performance of this
Agreement and the other Transaction Documents to which it is a party and the consummation
of the transactions contemplated hereby and thereby, together with specimen signatures of
the persons authorized to execute such documents on behalf of Buyer, all certified in each
instance by its respective Secretary or Assistant Secretary or manager of Buyer, as the case
may be; and

(c) A certificate from Buyer, dated as of the Closing Date and signed by an
authorized representative of Buyer, certifying as to Buyer's good standing, authorized
signatories, and authority to execute and enter into this Agreement.

3.2.2 All Governmenta Approvals and third-party consents specifically
identified on Schedules 4.1.4 and 5.1.4 shall have been obtained, made or filed, as the case
may be, and shall bein full force and effect and/or final and non-appealable, as applicable. In
the event that rehearing is sought of the FERC 203 Order, the requirements of this Section
3.2.2 shall be considered satisfied upon FERC' s issuance of aFinal FERC 203 Order without
conditions, other than such conditions as are customarily found in a FERC order granting
approval under Section 203 of the Federal Power Act.

3.2.3 Each of the representations and warranties of Buyer in this Agreement
is true and correct in al material respects (except if such representation is aready qualified
by materiality, in which case such representation and warranty shall be true in all respects) as
of the Closing (or if such representation or warranty relates solely to an earlier date, as of
such earlier date).

3.24 Buyer shdl have performed, in al material respects, each of the
covenants and agreements required to be performed and complied with by Buyer under this
Agreement prior to the Closing.
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3.25 Buyer shal pay to Sdler, in immediately available funds by wire
transfer to an account designated by Seller in the Closing Estimate and Funds Flow
Statement, the Estimated Aggregate Purchase Price.

3.2.6 Buyer shall, effective as of Closing, cancel and return al letters of
credit and any and all other indebtedness or security of Seller and/or the Project Company
issued to Buyer in connection with the Power Purchase Agreements.

3.2.7 The filings of Buyer and Seller pursuant to the HSR Act, if any are
required pursuant to Section 6.1.5, shall have been made and the applicable waiting period
and any extensions thereof shall have expired or been terminated.

3.3 Conditions to Obligations of Buyer at Closing. The obligations of Buyer
hereunder to purchase the Target Interests are subject to the fulfillment, at or before the Closing,
of each of the following conditions (all or any of which may be waived in whole or in part by
Buyer in its sole discretion, whether reasonable or unreasonable):

3.3.1 At the Closing, Seller shall deliver to Buyer copies of the following
instruments:

@ The Assignment Agreement, duly executed by Seller;

(b) The License Agreement, duly executed by Seller's Affiliate and the
Project Company;

(© A termination instrument with respect to the Power Purchase Agreements,
in form and substance reasonably satisfactory to the Parties, duly executed by the Project
Company and effective as of the Closing;

(d) Filings to be made with FERC terminating the Project Company’ s market
based rate, Qualifying Facility under 18 C.F.R. § 292.207(a)and EWG tariffs and filings on
record with FERC, to befiled by Seller with FERC on the first Business Day after the Closing;

(e Copies of consents or resolutions of Seller’s board of managers (or similar
governing body or Person(s)) authorizing the execution, delivery and performance of this
Agreement and the other Transaction Documents to which it is a party and the consummation
of the transactions contemplated hereby and thereby, together with specimen signatures of
the persons authorized to execute such documents on behalf of Seller, al certified in each
instance by the Secretary or Assistant Secretary or manager of Seller, as the case may be;

()] A certificate of Seller, dated as of the Closing Date and signed by a duly
authorized representative of Seller, certifying as to Seller’s and the Project Company’s good
standing, authorized signatories, and authority to execute and enter into this Agreement and
asto the Charter Documents of the Project Company;

(9) A certificate, duly executed by Seller, indicating that Seller is not aforeign
person within the meaning of Code Section 1445(f)(3) substantially in the form of Exhibit B
attached hereto;
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(h) The General Release, duly executed by Seller and the Project Company;
(i) The Seller Parent Guaranty, duly executed by Seller Parent;

() Letters of resignation executed by each of the directors, managers and
officers of the Project Company (as set forth on Schedule 4.2.2), effective as of the Closing
Date;

(K) The Title Policy (subject to Buyer's payment of one-half of the premium
therefor);

() The As-Built Survey;

(m)  Estoppel certificates (or similar instruments), dated no earlier than forty-
five (45) days prior to the Closing, from each of the counterparties to the Turbine Supply
Agreement, the BOP Agreement, the B&H PSA, the Full Service Agreement (which estoppel
shall also amend such agreement to address termination of the Power Purchase Agreements)
and the Interconnection Agreement (WAPA), in each case in form and substance satisfactory
to Buyer in its reasonable discretion;

(n) The Rea Property Certificates obtained prior to the Closing Date;
provided, however, that (i) with respect to each such Rea Property Certificate that is
effective as of a date that is greater than forty-five (45) days prior to the Closing, and (ii)
with respect to each Real Property Interests for which Seller has not obtained a Real Property
Certificate prior to the Closing Date, Seller shall provide evidence to Buyer at Closing, to
Buyer’s reasonable satisfaction, that the Project Company has satisfied all of its obligations
that are required to be performed during the period between the date of such Real Property
Certificate and the Closing pursuant to the terms of the Real Property Agreement(s) relating
to such Real Property Certificate; provided further that the condition set forth in this clause
(n) shall not be deemed satisfied unless Seller has delivered Real Property Certificates from
(x) each landlord, lessor and easement grantor under the Real Property Agreements for the
use of real property on which a Project wind turbine or substation is located and (y) at least
75% of all other landlords, lessors and easement grantors under the remaining Real Property
Agreements relating to the Projects;

(0) A Real Property Agreement with the owner of the School Board Parcel,
satisfactory to Buyer in its reasonable discretion, allowing the placement of wind turbine
tower #38 in its current location, notwithstanding that such wind turbine tower is located less
than five hundred feet from the property line of the School Board Parcel; and

(p) A corrective instrument satisfactory to Buyer in its reasonable discretion
for the Quit Claim Deed, dated as of March 11, 2014 by and between B & H Wind, LLC and
Timothy L. Maag and Peggy A. Maag as trustees under the Timothy L. & Peggy A. Maag
Revocable Trust established July 9, 2011, Donald D. Maag and Janice M. Maag, and Glenn
E. Maag and Barb A. Maag, as recorded on March 20, 2014 in the Hutchinson County
Register of Deeds in Book DK, Page 259 and in the Charles Mix County Register of Deeds
in Book 129, Page 107, which corrective instrument will clarify that the only property
quitclaimed under the Quit Claim Deed was the property in the east 450 feet of the south 575
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feet of the Southeast Quarter of Section 29, Township 97 North, Range 61 West of the Fifth
Principal Meridian, and currently the site of ajunkyard.

3.3.2 Seller shall have paid to B&H the amount owed under Section 2.5.3 of
the B&H PSA.

3.3.3 All Governmenta Approvals and third-party consents specifically
identified on Schedules 4.1.4 and 5.1.4 shall have been obtained, made or filed, as the case
may be, and shall be in full force and effect and/or final and non-appealable, as applicable. In
the event that rehearing is sought of the FERC 203 Order, the requirements of this Section
3.3.3 shall be considered satisfied upon FERC' s issuance of a Final FERC 203 Order without
conditions, other than such conditions as are customarily found in a FERC order granting
approval under Section 203 of the Federal Power Act.

3.3.4 Each of the representations and warranties of Seller in this Agreement
is true and correct in all material respects (except if such representation is aready qualified
by materiality, in which case such representation and warranty shall be true in al respects,
and except for the representation in Section 4.2.11(b) which shall be true and correct in al
respects without regard to Seller’s Knowledge) as of the Closing (or if such representation or
warranty relates solely to an earlier date, as of such earlier date).

335 Sdler shdl, and shall have caused each of its Affiliates to, have
performed, in all material respects, each of the covenants and agreements required to be
performed and complied with by Seller or such Affiliates under this Agreement prior to the
Closing.

3.3.6 The filings of Buyer and Seller pursuant to the HSR Act, if any are
required pursuant to Section 6.1.5, shall have been made and the applicable waiting period
and any extensions thereof shall have expired or been terminated.

3.4  Additional Actions. The Parties shall execute and deliver, or cause to be
executed and delivered, all other documents, and take such other actions, in each case as shall be
reasonably necessary or appropriate to consummate the transactions contemplated hereby or by
the other Transaction Documents, all in accordance with the provisions of this Agreement.

ARTICLE 4

REPRESENTATIONS AND WARRANTIESOF SELLER

4.1  General Representations and Warranties Regarding Seller. Seller represents
and warrants to Buyer as of the date hereof as follows:

4.1.1 Organization. Seller is a limited liability company, duly organized,
validly existing and in good standing under the Laws of the State of Delaware. Seller is
qualified to conduct businessin al jurisdictions where the failure to qualify would materialy
and adversely affect its ability to execute or deliver, or perform its obligations under, the
Transaction Documentsto which it is a party.
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4.1.2 Authority and Power. (a) Except as set forth on Schedule 4.1.4, as of
the date hereof, and (b) as of the Closing Date, Seller has the requisite power and authority to
enter into each of the Transaction Documents to which it is a party, consummate each of the
transactions and undertakings contemplated thereby, and perform al of the terms and
conditions thereof to be performed by Seller. (x) Except as set forth on Schedule 4.1.4, as of
the date hereof, and (y) as of the Closing Date, the execution, delivery and performance of
each of the Transaction Documents to which Seller is a party and the consummation of each
of the transactions and undertakings contemplated thereby have been duly authorized by all
requisite action on the part of Seller and its members under its Charter Documents.

4.1.3 Valid and Binding Obligations. Each of the Transaction Documents
to which Seller is a party has been duly and validly executed and delivered by Seller, and is
enforceable against Seller in accordance with the terms thereof, except as such enforceability
may be limited or denied by (a) applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights and the enforcement of debtors
obligations generally, and (b) general principles of equity, regardless of whether enforcement
is pursuant to a proceeding in equity or at law.

4.1.4 Approvals and Consents. Except for such filings as may be required
under the HSR Act and the filings, consents and approvals set forth on Schedule 4.1.4,
neither Seller nor the Project Company is or will be required to give any notice, make any
filing, or obtain any consent or approval (including Governmental Approvals and consents or
approvals of any third party) to execute, deliver or perform any of the Transaction
Documents to which it is a party, to consummate the transactions contemplated thereby, or to
operate its business in the ordinary course, except where the failure to give any notice, make
any filing, or obtain any consent or approval would not, individually or collectively, have a
Material Adverse Effect or be materially adverse to the ability of it to timely consummate the
transactions contemplated under the Transaction Documents.

4.1.5 No Violations. The execution, delivery and performance by Seller of
each of the Transaction Documents to which it is a party does not and will not, and the
consummation of the transactions contemplated thereby will not, (@) violate the Charter
Documents of Seller; (b) violate or be in conflict with, or constitute a default (or any event
that, with or without due notice or lapse of time, or both, would constitute a default) under,
any Contract to which Seller is a party or by which any of Seller’s properties or assets are or
may be bound that, in any case, would materially and adversely affect the ability of Seller to
perform any of its obligations under the Transaction Documents to which it is or will be a
party; or (c) violate any applicable Law, Order, judgment decree, or consent.

4.1.6 No Litigation. There are no Actions, suits, or lega or arbitration
proceedings pending to which Seller is a party (and, to Seller’s Knowledge, there are no
Actions, suits or legal or arbitration proceedings threatened in writing against Seller), in any
such case at law or in equity before any Governmental Person or arbitral body against or
affecting Seller, that could reasonably be expected to materially and adversely affect the
ability of Seller to perform its obligations under the Transaction Documents or to
consummate the transactions contemplated thereby.
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4.1.7 Target Interests.

@ Seller is the record and beneficial owner of, and holds good and valid title
to, the Target Interests. The Target Interests constitute one hundred percent (100%) of the
outstanding membership interests of the Project Company. Seller has good and valid title to
such Target Interests free and clear of all Liens, other than the ROFO. Other than the 39MW
PPA, there are no outstanding agreements pursuant to which Seller is or may become
obligated to sell, transfer or assign any Target Interest to any third party or pursuant to which
any third party can or may exercise any control over the vote or other management rights
related to, or receive the economic benefit of, such Target Interests.

(b) Other than the 39MW PPA, there are no outstanding Options pursuant to
which Seller or the Project Company is or may become obligated to issue, deliver or sell
Target Interestsin, or other equity interest in, the Project Company to any other Person.

4.1.8 No Bankruptcy or Receivership. There are no bankruptcy,
reorganization or arrangement proceedings pending against, being contemplated by or, to the
Seller’s Knowledge, threatened against, the Project Company. Neither Seller nor the Project
Company (a) has had a receiver, receiver and manager, liquidator, sequestrator, trustee or
other officer with similar powers appointed over all or part of its business or assets, no
application therefore is pending, and, to Seller’s Knowledge, no application therefore is
threatened, (b) has made a general assignment for the benefit of its creditors, or (c) has taken
any action to approve any of the foregoing.

4.1.9 Diligence Materials. Seller has Made Available to Buyer true, correct
and complete copies of al Contracts, studies, reports and documents related to the Projects,
which items are described on Schedule 4.1.9.

4.1.10 Investments. The Project Company is not (a) the legal or beneficial
owner of any shares, convertible securities, or Options of any Person, (b)the lega or
beneficial owner of any membership interest, or options for membership interests of any
limited liability company, (¢) a member of any partnership or unincorporated joint venture,
or (d) amember of any unincorporated association.

4.1.11 No Brokers. All negotiations relative to this Agreement and the
transactions contemplated hereby have been carried out by Seller directly with Buyer without
the intervention of any Person on behalf of Seller. No negotiations relative to this Agreement
or the transactions contemplated hereby have been conducted in such manner as to give rise
to any valid claim by any Person against Buyer or any of its Affiliates or the Project
Company for afinder’s fee, brokerage commission or similar payment.

4.1.12 No Indebtedness. Except for the Loan Agreement, Seller does not
have any outstanding Indebtedness or any guarantee of any Indebtedness relating to the
Project Company or the Projects.

4.2  Representations and Warranties Regarding the Project Company and each
Project. Seller represents and warrants to Buyer, with respect to the Project Company and each
Project as of the date hereof as follows:
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4.2.1 Organization; Execution and Enfor ceability.

@ The Project Company is a limited liability company, duly organized,
validly existing and in good standing under the laws of Delaware, and is qualified or licensed
to conduct business in all states in which the nature of the business conducted by it makes
such qualification necessary and where failure so to qualify could reasonably be expected to
have aMaterial Adverse Effect.

(b) True, correct and complete copies of the Charter Documents, minute
books and membership interest registers of the Project Company, al in such form as
currently in effect, have been Made Available to Buyer. The Project Company is not in
violation of any provisions of its Charter Documents. The only business activity that has
been carried on or is currently carried on by the Project Company is the development and
ownership of the Projects.

(c) The execution and delivery by the Project Company of the Transaction
Documents to which it is party, and consummation by the Project Company of the
transactions contemplated thereunder, have been duly authorized by all necessary limited
liability company action required on the part of the Project Company. Each Transaction
Document to which the Project Company is party has been duly executed and delivered by
the Project Company, and constitutes the valid and binding obligation of the Project
Company, enforceable against it in accordance with its terms, except as such terms may be
limited by (i) bankruptcy, insolvency or similar laws affecting creditors’ rights generally or
(i) general principles of equity, whether considered in a proceeding in equity or at law.

4.2.2 Managers and Bank Accounts; Powers of Attorney. Schedule 4.2.2
is a correct and complete list of (@) the managers, directors and officers of the Project
Company, (b) the bank accounts of the Project Company, if any, and (c)the persons
authorized to sign checks drawn on such accounts. The Project Company has not granted any
powers of attorney or comparable delegations of authority.

4.2.3 Capitalization.

@ The authorized equity securities of the Project Company consist solely of
limited liability company membership interests. One hundred percent (100%) of the Target
Interests are issued and outstanding and owned of record by Seller, free and clear of al Liens
(other than the ROFO).

(b) The Project Company is not subject to any Contract or other arrangement
with respect to voting rights or transferability, and there are no outstanding Options or
Contracts for the purchase or acquisition of any portion of interests or securities convertible
or exchangeable for any portion of the Project Company. There are no outstanding
agreements pursuant to which the Project Company is or may become obligated to sell,
transfer or assign any of the Target Interests or any equity interests in the Project Company to
any third party or pursuant to which any third party can or may exercise any control over the
vote or other management rights related to, or receive the economic benefit of, any such
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equity interests. The Project Company has not violated any applicable federal or state
securities Laws in connection with the offer, sale or issuance of any of its equity interests.

424 No Violations. Except as set forth on Schedule 4.2.4, the execution,
delivery and performance by Seller and the Project Company of each of the Transaction
Documents to which it is a party does not and will not, and the consummation of the
transactions contemplated thereby will not, (@) violate any of the Charter Documents of the
Project Company, (b) violate or be in conflict with, or constitute a material default (or any
event that, with or without due notice or lapse of time, or both, would constitute a material
default) under, or cause or permit the acceleration of the maturity of, or give rise to any right
of termination, cancellation, imposition of fees or penalties under, any Material Contract to
which the Project Company is a party or by which the Assets are bound or affected;
(c) violate any Law, order, judgment, decree, or consent applicable to the Project Company;
or (d) materially adversely affect any Governmental Approval listed on Schedule 4.2.9.

425 Material Contracts.

@ Schedule 4.2.5 contains a true, correct and complete list of all Material
Contracts and all amendments and supplements thereto to which the Project Company is a
party or by which any of their assets are subject (other than any Rea Property Interests,
which are listed on Schedule 4.2.6). True, correct and complete copies of all such Materia
Contracts have been Made Available to Buyer. Seller or the Project Company has paid, or
caused to be paid, all amounts currently due and payable with respect to each Material
Contract, and the Project Company is not in default of any material obligation therein. To
Seller’'s Knowledge there are no facts or circumstances which with notice, the passage of
time or both could constitute a default by the Project Company or any counterparty under any
of such Material Contracts, except for any default that could not reasonably be expected to
result in aMaterial Adverse Effect.

(b) The consummation of the transactions contemplated by the Transaction
Documents would not give any party to any Material Contract the right to terminate or alter
the terms of such Contract or aright to claim damages thereunder.

(© All Material Contracts listed on Schedule 4.2.5 are in full force and effect,
are valid and binding, and enforceable by the Project Company and, to Seller's Knowledge,
the other parties thereto in accordance with their respective terms, except as such
enforceability may be limited or denied by (i) applicable bankruptcy, insolvency,
reorgani zation, moratorium or similar Laws affecting creditors' rights and the enforcement of
debtors obligations generally, and (ii) genera principles of equity, regardless of whether
enforcement is pursuant to a proceeding in equity or at law.

(d) Neither Seller nor the Project Company has received written notice from a
counterparty to any Materia Contract listed on Schedule 4.2.5 (i) aleging any material
breach or default by the Project Company under such Material Contract; (ii) alleging
termination, rescission, invalidity or unenforceability of such Materia Contract; or (iii) of
any intention to exercise (other than in the normal course of performance) any right or
remedy exercisable on breach or default under such Material Contract.
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(e) To Seller’ s Knowledge, no counterparty to a Material Contract isin breach
or default under any such Material Contract.

4.2.6 Real Property Interests.

@ The Project Company does not hold any fee simple title to any real
property. Schedule 4.2.6(a) contains a true, correct and complete list of (i) each agreement,
and al amendments, modifications and supplements of any kind thereto (each such
agreement with its respective amendments, modifications and supplements, a “Real
Property Lease”), pursuant to which the Project Company leases or subleases any redl
property (“Leased Real Property”), (ii) each agreement pursuant to which the Project
Company has an option to acquire an interest in real property (each such agreement with its
respective amendments, modifications and supplements, a “Real Property Option”), and
(iii) each agreement pursuant to which the Project Company holds an exclusive easement for
the use of real property, a Non-Exclusive Rea Property Interest or any other interest in real
property (each such agreement with its respective amendments, modifications and
supplements, a“Real Property Easement” and together with the Real Property Options and
Real Property Leases, the “Real Property Agreements’). The real property interests created
under the Real Property Agreements shall be referred to herein, collectively, as the “Real
Property Interests’. Except as set forth in the Real Property Agreements, neither Seller, nor
the Project Company has any other rights or interestsin real property. Seller has delivered to
Buyer true, correct and complete copies of all Real Property Agreements. The Real Property
Agreements have not been amended, modified or supplemented, except as described in
Schedule 4.2.6(a).

(b) Except as set forth on Schedule 4.2.6(b), the Project Company holds valid
title to the Real Property Interests (but excluding the Real Property Interests relating to the
Expansion Project) free and clear of al Liens (other than Permitted Liens), adverse claims
and other matters adversely affecting the Project Company’s title to such Rea Property
Interests.

(© Except as disclosed on Schedule 4.2.6(b), each Real Property Agreement
(i) isalegal, valid and binding agreement of the Project Company, as applicable, (ii) isin full
force and effect, (iii) is enforceable against the Project Company, and to Seller’s Knowledge,
each other Person that is a party thereto, and (iv) will continue to be legal, valid and binding
and enforceable against the Project Company, and to Seller’s Knowledge, each other Person
that is a party thereto, on identical terms immediately following the consummation of the
transactions contemplated by the Transaction Documents. There exists no material default (or
any condition or event which, after notice or lapse of time or both, would constitute a
material default) under any Real Property Agreement on the part of the Project Company, or,
to Seller's Knowledge, any other Person that is a party thereto, and no Real Property
Agreement requires the consent or approval of any counterparties thereto in order to
consummate the transactions contemplated by the Transaction Documents. Seller or the
Project Company has paid, or caused to be paid, all amounts currently due and payable with
respect to each Real Property Agreement, and none of Seller, the Project Company or any of
their Affiliates has been informed in writing by a counterparty to any Rea Property
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Agreement that the Project Company is in breach of any obligations with respect to such
Real Property Agreement.

(d) Except as set forth on Schedule 4.2.6(d), with respect to the Leased Real
Property and any other real property which is the subject of the Real Property Agreements:
(i) there are no pending or, to Seller's Knowledge, threatened, appropriation, condemnation
or like proceedings relating to such real property, the Projects or any portion thereof or the
sale of eectricity therefrom; (ii) none of Seller, the Project Company or any Affiliate(s)
thereof have received any written notice from a Governmental Person of any violation of any
applicable zoning law, regulation or rule or other Law, Order, regulation, rule or requirement
relating to or affecting any of such real property; and (iii) except as provided in the Real
Property Agreements, the Project Company has not granted any options or rights of first offer
or first refusal to purchase or lease such real property, or any portion thereof or interest
therein. The zoning and any public or private land use restrictions for the real property which
is the subject of the Real Property Agreements permits the development, construction, and
operation of the Projects thereon. To Seller’s Knowledge, there is no action pending before
any Governmental Person to change the applicable zoning or building ordinances or any
other Law affecting the Real Property Interests that could reasonably be expected to have an
adverse effect on any Project.

(e To Sdller’ s Knowledge, neither Project islocated in an earthquake or flood
hazard zone, nor do any reports or data in the possession or control of Seller, the Project
Company or their Affiliates reveal the presence of an earthquake or flood hazard zone within
the Real Property Interests of the Project.

()] Except for the amounts payable by the Project Company as set forth in the
Real Property Agreements, there are no other rents, royalties, fees or other amounts payable
or receivable by the Project Company in connection with the Real Property Interests.

(9) The Real Property Interests are sufficient for the operation and
maintenance of the Projects and for the sale of electric energy therefrom, and all wind energy
facility components are located on Rea Property Interests granted in Real Property
Agreements which have been recorded in the proper recorder’s office so as to give notice to
all third parties of the Project Company’ srightsin the real property.

(h) With the exception of any work performed or to be performed in
connection with the Projects, Seller or the Project Company have not (i) made, ordered
and/or contracted for any construction, repairs, alterations or improvements to be made on or
to the Real Property Interests, and/or (ii) ordered materials or supplies for the Real Property
Interests, which in either case have not been paid for in full and there are no outstanding or
disputed claims for any such work or item.

4.2.7 Assets. Except as set forth on Schedule 4.2.7, no third party has any
interest in, or written or oral agreement, option or commitment, or any right or privilege
capable of becoming an interest in the Assets or to develop or participate in the ownership of
the Projects or the Project Company. As of the Closing Date, all Assets owned by the Project
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Company are sufficient for the Project Company to operate the Operational Projects in
accordance with the Material Contracts.

4.2.8 Compliance with Laws. Except as to any employment matters (which
matters are covered exclusively by the representations made in Section 4.2.15 below): (a) the
Project Company has complied in a timely manner and in all material respects with all
applicable Laws; (b) no notice, charge, claim, Action or assertion has been filed, commenced
or, to Seller's Knowledge, threatened in writing against the Project Company alleging any
violation of any of the foregoing, which such notice, charge, Action or assertion remains
threatened or pending; and (c) to Seller’s Knowledge, no investigation with respect to any of
the foregoing has been commenced and remains unresolved.

429 Governmental Approvals. Each Governmental Approval that has
been obtained by or on behalf of the Projects or the Project Company is listed on Schedule
4.2.9, which Governmental Approvals represent all of the Governmental Approvals required
for, with respect to the Operationa Projects: (i) development, construction and operation of
the Operational Projects, (ii) interconnection of the Operationa Projects to the electric
transmission grid and (iii) sdles of electric energy from the Operational Projects as
contemplated under the Power Purchase Agreements. A true, correct and complete copy of
each such Governmental Approval has been Made Available to Buyer. The Project Company
owns or validly holds all such Governmental Approvals that are listed on Schedule 4.2.9. If
required for continued operations of the Projects, each such Governmental Approval isvalid,
binding, in full force and effect and non-appealable and, to Seller’s Knowledge, no event has
occurred and remains unremedied that permits, or after notice or lapse of time or both would
permit, any adverse modification, revocation, or termination of, or any other adverse change
in, any such Governmental Approval. If required for construction of the Projects, each such
Government Approva was valid, binding, and in full force and effect, for such portion of the
construction period as was required by law. Neither the Project Company, nor Seller nor any
of their Affiliates, isin violation of or in default (nor with the giving of notice or lapse of
time or both, would either be in default), and has not been in violation of or in default at any
time (which violation or default is continuing and unremedied), under any Governmental
Approvals set forth on Schedule 4.2.9 in any material respect and all information set forth in
the applications and other documents submitted by or on behalf of the Project Company to
any Governmental Person in connection with any such Governmental Approval is true,
correct and complete in all material respects.

4.2.10 Litigation. There are no Actions pending to which the Project
Company or any of its Affiliates is a party (and, to Seller’s Knowledge, there are no Actions
threatened against the Project Company or any of its Affiliates), in any such case at law or in
equity before any Governmental Person or arbitral body against or affecting the Project
Company or the Projects. There are no outstanding Orders, judgments or decrees of any
Governmental Person arising from Actions against the Project Company or their Affiliates
that bind the Project Company or any Project.

4.2.11 Financial Statements and Actions.
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@ Financial Statements. True and complete copies of the Financia
Statements of the Project Company have been Made Available to Buyer. The Financial
Statements were prepared in accordance with GAAP and fairly present in al material
respects the financial condition of the Project Company as of the date of such financial
statements, and no material and adverse change in the financial position of the Project
Company has occurred since the date of the Financial Statements.

(b) No Material Change. Since the date of the applicable Financia
Statements, to Seller’s Knowledge, no event has occurred or circumstance has existed (other
than the events or circumstances referred to in the Schedules) that has caused, or could
reasonably be expected to cause, (i) a materia adverse change to the Financial Statements,
(if) material damage, destruction or loss, or any material interruption in use, of any material
Asset; or (iii) aMaterial Adverse Effect.

4212 Environmental M atters.

@ The Project Company isin compliance and has at all times complied with
al Environmental Laws in al material respects. The execution, delivery and performance by
Seller and the Project Company of each of the Transaction Documents to which such entities
are a party does not and will not, and the consummation of the transactions contemplated
thereby will not, (i) violate any Environmental Law, Order, judgment, decree, or consent
applicable to the Project Company; or (ii) materially adversely affect any material
environmental approval listed on Schedule 4.2.12.

(b) The Project Company has obtained and maintained (including submitted
timely applications to renew) and is in compliance in all material respects with, all material
Governmental Approvals that may be required pursuant to Environmental Laws for the
occupation of its facilities and the operation of its businesses, including the Projects (in their
current state), and for the interconnection of the Operational Projects to the electric
transmission grid and the sales of electric energy therefrom as contemplated under the Power
Purchase Agreements. Each such Governmental Approval is listed in Schedule 4.2.12 and a
true, correct and complete copy of each has been Made Available to Buyer. No proceedings
or other Actions are pending or, to Seller's Knowledge, threatened in writing, to revoke,
cancel, limit, terminate, challenge, amend or modify any such permits, licenses or other
authorizations.

(© Neither Seller, nor the Project Company has received any written notice,
report, complaint, claim or other information regarding any actual, alleged or potential
violation of any Environmental Law, or any liabilities or potentia liabilities, including any
investigatory, remedial or corrective obligations, arising under any Environmental Law or
relating to any of their past or present facilities or operations. There are no outstanding
Orders, judgments or decrees relating to environmental matters of any Governmental Person
arising from litigation or arbitration proceedings that bind the Project Company or any
Project.

(d) To Seller’s Knowledge, and except as disclosed in Schedule 4.2.12, none
of the following exists, or has been discovered since any excavation for the Project
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commenced, at or on any property or facility owned, leased or operated by the Project
Company or any Affiliate: (i) underground storage tanks; (ii) asbestos-containing material in
any form or condition; (iii) materials or equipment containing polychlorinated biphenyls;
(iv) landfills, surface impoundments, or other disposa areas, (v) any Release of any
Hazardous Materials, (vi) species listed as threatened or endangered by the United States
Fish and Wildlife Service; (vii) nesting or foraging bald or gold eagles, and (viii)
archaeol ogical resources (which for purposes of this representation shall be deemed to mean
any material remains of past human life or activities which are of archaeological interest and
at least fifty (50) years of age), paleontological resources (which for purposes of this
representation shall be deemed to refer to “fossils’ as such term is commonly used) or Native
American cultural items (as defined by the Native American Graves Protection and
Repatriation Act, as amended).

(e Except as disclosed in Schedule 4.2.12, none of the Project Company or
its Affiliates have (i) treated, stored, disposed of, arranged for or permitted the treatment,
storage or disposal of, transported, handled, or Released any Hazardous Material so as to
give rise to any liabilities or any investigative, corrective or remedial obligations under any
Environmental Law, or (ii) either expressly, or to Seller’s Knowledge by operation of law or
otherwise, assumed or undertaken any liability, including without limitation any obligation
for corrective or remedial Action, of any other Person under any Environmental Laws.

()] There are no fina environmental investigations, studies, audits, tests,
reviews, reports or other analyses that are in the possession or control of Seller, the Project
Company or any of their Affiliates in relation to the Real Property Interests that have not
been Made Available to Buyer prior to the execution of this Agreement.

(9) To Seller’s Knowledge, there are no “navigable waters’ or “waters of the
United States’, as such terms are defined by the Federal Water Pollution Control Act (“ Clean
Water Act”), 33 U.S.C. 8 1251 et seq., as amended, pertinent case law of the U.S. Supreme
Court, and current regulations and regulatory guidance issued thereunder, that are subject to
the jurisdiction of the U.S. Army Corps of Engineers and/or the Environmental Protection
Agency within the time and in the manner required by the Clean Water Act that are located
on or at the Project Site or any other real property subject to the Real Property Interests.

(h) All information and statements, including designation of the location of al
Project facilities set forth in the 404 Permit Application Package for B&H 80MW Wind
Farm prepared for B&H Wind, LLC by HDR and submitted to the United States Army Corps
of Engineersin June 2014, as made available in the Data Room, accurately reflect the Project
as built in all material respects.

(1) The Project Company has complied in atimely manner and in all material
respects with all applicable guidance related to the protection of raptors, other migratory
birds, and bats issued by the United States Fish and Wildlife Service and the South Dakota
Department of Game, Fish, and Parks, including, but not limited to, the U.S. Fish and
Wildlife Service Land-Based Wind Energy Guidelines (March 23, 2012), the U.S. Fish and
Wildlife Service Eagle Conservation Plan Guidance, Module 1 — Land-based Wind Energy,
Version 2 (April 2013), and the South Dakota Bat Working Group and South Dakota
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Department of Game, Fish, and Parks Siting Guidelines for Wind Power Projects in South
Dakota.

() Each wind turbine tower within the Project is set back at least five
hundred feet or 1.1 times the height of the tower, whichever distance is greater, from any
surrounding property line (other than property lines of the School Board Parcel), or, if the
wind turbine tower is set back a lesser distance, Seller has obtained a Rea Property
Agreement with the adjacent land owner (other than the owner of the School Board Parcel)
allowing the placement of the tower closer to the property line.

4.2.13 Tax Matters.

@ Seller has properly prepared and timely filed or will timely file (taking
into account all applicable valid extensions of time for filing) all Tax Returns that are or were
required to be filed on or before the Closing Date by or with respect to (i) Seller with respect
to the businesses and Assets of the Project Company, and (ii) the Project Company, pursuant
to applicable Law. All such Tax Returns are true, correct and complete in all material
respects.

(b) For all taxable years or other taxable periods ending on or before the
Closing Date, Seller with respect to the businesses and Assets of the Project Company and
the Project Company (i) have paid or will pay, all Taxes that are due on or before the Closing
Date (whether or not reflected on any Tax Returns) within the time and in the manner
required by applicable Law and (ii) have reserved or will reserve prior to the Closing (in
accordance with GAAP) for payment of all Taxes not yet due. There is no Tax sharing
agreement that will require any payment by the Project Company after the Closing Date.

(c) Seller with respect to the businesses and Assets of the Project Company,
and the Project Company have complied with al applicable Laws, rules, and regulations
relating to the payment, collection and withholding of Taxes from amounts paid or credited
to or for the account or benefit of any employee, shareholder, independent contractor, officer,
or director or other Person.

(d) No audits or other administrative proceedings or court proceedings or
other Actions are presently pending or, to Seller’s Knowledge, threatened with regard to any
Taxes or Tax Returns of, or with respect to the Assets or businesses of, the Project Company.

(e No agreement as to indemnification for, contribution to, or payment of
Taxes exists between the Project Company (on the one hand) and any other Person (on the
other hand), pursuant to any Tax sharing agreement, Tax alocation, Tax indemnification, or
other similar agreement that could require payment by the Project Company (other than such
agreements entered into in the ordinary course and not primarily related to Taxes).

()] The Project Company has no liability for Taxes of any Person under
Treasury Regulation Section 1.1502-6 (or any similar provision of any state, local or foreign
Law), or asatransferee or successor, or by contract.
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(9 The Project Company is, and at al times has been, disregarded as an entity
for U.S. federal, state and local Tax purposes. The Project Company has never been treated
as an association, publicly traded partnership or otherwise taxable as a corporation for U.S.
federal, state and local Tax purposes.

(h) None of the Assets of the Project Company is property that is required to
be treated for Tax purposes as owned by any Person other than Seller.

(1) No ITC or other federa Tax credit or grant with respect to or in
connection with the Projects has been claimed or has been reported on any Tax Returns of
Seller, any Affiliate thereof or any other Person, but PTC may be claimed by Seller (or any
Affiliate thereof) with respect to the Operational Projects commencing at the time at which
each turbine in the Operational Projects was “originally placed in service,” as provided in
Section 45(a) of the Code, and ending at the time of Closing.

()] None of Seller, any Affiliate thereof, the Project Company or any other
Person has received any grants, tax-exempt bonds, subsidized energy financing or credits of
the type specified in Section 45(b)(3) of the Code with respect to the Projects.

(K) No part of the Assets, property or equipment of the Project Company is
subject to the aternative depreciation system within the meaning of Section 168(g) of the
Code. No election has been made under Sections 168(b)(2)(D), 168(b)(3)(D), 168(b)(5) or
168(g)(7) of the Code with respect to any Assets, property or equipment included in the
Projects or owned by the Project Company. No tangible property of the Project Company is
leased to or used by any Person that is (or is treated as) a “tax-exempt entity” within the
meaning of Section 168(h)(2) of the Code. No Person has claimed or taken any bonus or
additional depreciation allowance under Section 168(k) of the Code with respect to any
Project or any Assets, property or equipment included therein. The Project Company is not a
“tax-exempt entity” (including a tax-exempt controlled entity within the meaning of
Section 168(h)(6)(F)(iii) of the Code) within the meaning of Section 168(h) of the Code.

() Each Project is located in its entirety within the United States, within the
meaning of Section 638(I) of the Code. All electricity produced and sold by the Project
Company was produced by the Project Company through the use of wind energy from the
Projects and no such electricity has been sold to any Related Party.

(m)  Pursuant to the Turbine Supply Agreement, (i) the total costs incurred by
Seller with respect to the 39 MW Project prior to January 1, 2015, were no less than
$34,440,000 and (ii) the total costs incurred by Seller with respect to the 41 MW Project
prior to January 1, 2015, were no less than $36,410,000. Each of the BOP Agreement and the
Turbine Supply Agreement (Xx) is written, (y) is enforceable under applicable Law and
(2) does not limit damages to an amount less than five percent (5%) of the total Contract
Price (as defined therein).

(n)  The BOP Contractor completed construction of the wind turbine tower
foundations for each of the Projects before January 1, 2015.
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(0) The Energy Sdles Certificate attached hereto as Schedule 4.2.13(n),
describing the dates each turbine included in a Project was placed in service for U.S. federal
income tax purposes, is accurate.

(p) Neither Seller, nor the Project Company has waived or extended any
statute of limitations in respect of Taxes of or with respect to the Project Company or agreed
to any extension of time with respect to the assessment, payment or collection of any such
Tax.

(@) There are no Liens for Taxes upon any of the Assets of the Project
Company other than Permitted Liens.

(n This Section 4.2.13 and Section 4.2.15 contain the sole and exclusive
representations and warranties of Seller, the Project Company and the business and Assets of
the Project Company with respect to Taxes.

4.2.14 Qualifying Facility; Final Completion. The Projects filed a self-
certification of “Qualifying Facility” status under 18 C.F.R. § 292.207(a) in FERC Docket
No. QF13-349-000, dated March 12, 2013, and FERC Docket No. QF14-1-000, dated
October 3, 2013, certifying the maximum power production capacity of the Projects and a
primary energy source of wind energy. The Project Company filed a recertification in FERC
Docket No. QF14-1-001, dated October 27, 2014, to reflect a name change and a change in
ownership.

4.2.15 Employee Benefit Plans. The Project Company has not, and has not
at any time in the past had, any employees and does not have any employee-related
liabilities. The Project Company has no liabilities with respect to any employees of Seller or
any of its Affiliates or any other individuals (including independent contractors, contract
workers, leased employees or temporary employees) retained by Seller or any of its Affiliates
that have performed work at or in connection with the Projects or in connection with the
business of the Project Company. The Project Company does not sponsor, maintain,
contribute to or participate in, and has not, at any time in the past, sponsored, maintained,
contributed to or participated in, any Benefit Plan and there does not now exist, nor do any
circumstances exist that could be expected to result in, any liability of the Project Company
under ERISA or Sections412, 4971 and 4980B and Subtitle K of the Code. The
consummation of the transactions contemplated by the Transaction Documents will not result
in Buyer or the Project Company or any Affiliate thereof incurring any liability with respect
to any defined benefit plan or any other Benefit Plan of Seller or any of its Affiliates.

4.2.16 Absence of Undisclosed Liabilities. The Project Company has no
material obligations or liabilities (whether accrued, absolute, contingent, unliquidated or
otherwise, whether or not known, whether due or to become due and regardless of when
asserted) arising out of transactions entered into at or prior to the Closing, or any action or
inaction at or prior to the Closing, or any state of facts existing at or prior to the Closing,
except (a) obligations under Contracts described in Schedules 4.2.5 and 4.2.6, (b) liabilities
reflected in the Financial Statements, (c) liabilities which have arisen after the date of the
Financial Statements in the ordinary course of business and which are not, individually or in
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the aggregate, material in amount, (d) obligations taken into account on the Closing Estimate
and Funds Flow Statement for purposes of calculating the Estimated Purchase Price, and
(e) liahilities disclosed on Schedule 4.2.16.

4.2.17 Insurance.

@ Schedule 4.2.17 lists and briefly describes each insurance policy
maintained by or on behalf of the Project Company with respect to the properties, assets and
businesses of the Project Company. All such insurance policies are in full force and effect
and, subject to payment of annual premiums, will continue in full force and effect following
Closing. With respect to events and circumstances occurring on and prior to the Closing
Date: (i) Seller’s rights to recover under such insurance policies with respect to the Projects
and the Project Company will continue in full force and effect following Closing, and (ii)
such insurance policies alow for Seller and/or the Project Company (and its successors,
including Buyer) to recover insurance proceeds following the Closing for covered losses with
respect to the Project Company and the Projects. Neither Seller nor the Project Company has
defaulted with respect to its obligations under any insurance policies or been denied
insurance coverage with respect to the Projects.

(b) As of the date hereof, (i) the Project Company has made no claim under
any insurance policy referred to in Schedule 4.2.17 and no unrepaired casualty exists with
respect to the Projects that adversely affects, or could reasonably be expected to adversely
affect, the performance of the Projects, (ii) al premiums due and payable under any
insurance policy referred to in Schedule 4.2.17 have been paid, and (iii) the Project Company
has not received any notice regarding the cancellation, termination or discontinuance of any
insurance policy referred to in Schedule 4.2.17.

4.2.18 Affiliate Transactions. Except with respect to the Asset Management
Agreement (to be terminated as of the Closing), the Professional Services Agreement (to the
extent such agreement is entered into as of Closing) and License Agreement, no manager,
officer, director, employee, direct or indirect individual owner of Seller, the Project Company
or any individual related by marriage or adoption to any such individual or any entity in
which any such Person owns any beneficial interest, or Seller, any Affiliate of Seller or the
Project Company, is a party to any agreement, Contract, commitment or transaction with the
Project Company or which pertains to the business of the Project Company or has any
interest in any property, real or personal or mixed, tangible or intangible, used in or
pertaining to the business of the Project Company.

4.2.19 No Indebtedness. The Project Company has no outstanding
Indebtedness or any guarantee of any Indebtedness, other than Indebtedness arising under the
Loan Agreement.

4.2.20 Interconnection Rights and Approvals; Project Status. The Project
Company has al rights necessary to interconnect to the transmission system, including the
right to inject energy into such system in the amount of 130 MW. The Operational Projects
have been (a) constructed and (b) operated and maintained, in each case, substantially in
accordance with the Material Contracts and the Governmental Approvals set forth on
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Schedule 4.2.9. All written agreements, studies and reports entered into or issued by any
applicable interconnection or transmission provider in connection with the Projects, are as
listed on Schedule 4.2.20. Other than as disclosed in the documents listed on Schedule
4.2.20, none of Seller, the Project Company nor any Affiliate has received written notice
from any applicable interconnection or transmission provider that such interconnection or
transmission provider has taken or has determined to take any action with respect to
termination of the rights under any agreements set forth on Schedule 4.2.20. Seller, the
Project Company or any of their Affiliates, as applicable, have timely made all deposits and
other payments, and filed all reports and other information, required in order to maintain such
interconnection and transmission rights in the documents listed on Schedule 4.2.20. The
Operationa Projects have achieved “Final Completion” (as defined in the BOP Agreement),
“Final Project Acceptance” (as defined in the Turbine Supply Agreement) and the
“Commercial Operation Date” (as defined in the Interconnection Agreement).

4.2.21 Studies and Reports. Schedule 4.2.21 contains a true, correct and
complete list of all final studies and reports, including those studies relating to wildlife
(including avian), environmental, watershed, flora and fauna, wetlands, groundwater
resources, archaeological, cultural, visual impact, noise impact, television reception
interference, transmission (including constraints), wind resources, projected revenues,
engineering, design, suitability, and construction and operation of the Projects, that are in the
possession or control, or issued for the benefit, of Seller, the Project Company or any of their
Affiliates, and each Environmental Report has been delivered to the U.S. Fish and Wildlife
Service and South Dakota Department of Game, Fish, and Parks. A true, correct and
complete copy of each such report, including any amendments thereto, has been Made
Available to Buyer prior to the execution of this Agreement. As used herein, “ Environmental
Report” means, collectively: (i) the Beethoven Wind Energy Project Bird and Bat
Conservation Strategy, dated February 2015, prepared by Western EcoSystems Technology,
Inc. (“WEST") for the Project Company, (ii) the Tier 1-2 Studies for Beethoven Wind dated
January 29, 2015, prepared by WEST, (iii) the Bat Acoustic Survey Report for Beethoven
Wind, dated January 29, 2015, prepared by WEST, (iv) the Beethoven Wind Project
Northern Long-Eared Bat Acoustic Survey, dated October 8, 2014, prepared by WEST; and
(v) the Avian Use Surveys for the Beethoven Wind Project, September 2013 through August
2014 dated January 15, 2015, prepared by WEST.

4.2.22 Full Disclosure. All of (a) the materias in the Data Room, (b) the
written responses from Seller or its Affiliates to the written diligence questions of Buyer and
(c) the written information provided by Seller or its Affiliates to any third-party consultant
for purposes of the preparation of reports delivered by such third-party consultant on the
Closing Date, in each case, have been provided in good faith, and there has been no willful
exclusion of any material information in the assembling and uploading of materials for the
Data Room or in such written responses made available to Buyer.

4.2.23 Regulation. The Project Company is a “public utility” as that term is
defined in the Federal Power Act. Seller is neither a*“public utility” asthat term is defined in
the Federal Power Act, nor subject to regulation respecting the rates of electric utilities or the
financial and organizational regulation of electric utilities by a Governmental Person. Seller
isa“holding company” as that term is defined in the Public Utility Holding Company Act of
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2005 solely with respect to its ownership of one or more EWGs or Qualifying Facilities
under 18 C.F.R. § 292.101(b)(1). The Project Company is not a “holding company” under
the Public Utility Holding Company Act of 2005. The Project Company isan EWG.

4.2.24 Intellectual Property. (a) The Project Company owns, or has the
licenses or rights to use for its businesses, all material Intellectual Property currently used or
required to be used by the Project Company to conduct its businesses as currently conducted,;
and (b) none of Seller or the Project Company has received from any third party a claim that
the Project Company is infringing in any material respect on the Intellectual Property of such
third party.

4.2.25 Offerings. Neither Seller nor anyone it has authorized to act on its
behalf has offered or sold the Target Interests so as to bring the sale of the Target Interests to
Buyer within the registration provisions of the Securities Act.

4.2.26 Investment Company Act. Seller is not an “investment company” or
a company controlled by an “investment company” within the meaning of the Investment
Company Act of 1940.

4.2.27 Disclaimer.

)] SELLER MAKES NO REPRESENTATION, WARRANTY OR
COVENANT OF ANY KIND WITH RESPECT TO THE PROJECTIONS, ESTIMATES
OR BUDGETS HERETOFORE DELIVERED TO OR MADE AVAILABLE TO BUYER
OF FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE FINANCIAL
RESULTS OF OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH
FLOWS OR FUTURE FINANCIAL CONDITION (OR ANY COMPONENT THEREOF)
OF THE PROJECT COMPANY OR THE FUTURE BUSINESS AND OPERATIONS OF
THE PROJECT COMPANY.

(b) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN ARTICLE 4
OF THIS AGREEMENT, (I) SELLER EXPRESSLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR
IMPLIED, AND (I1) SELLER SPECIFICALLY DISCLAIMS ANY REPRSENTATION OR
WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE.

ARTICLES

REPRESENTATIONS, WARRANTIESAND ACKNOWLEDGEMENTSOF BUYER

51 Representations and Warranties of Buyer. Buyer hereby represents and
warrantsto Seller as of the date hereof asfollows:

511 Organization. Buyer is a corporation duly organized, validly existing
and in good standing under the Laws of Delaware. Buyer is qualified to conduct businessin
all jurisdictions where the failure to qualify would materially and adversely affect its ability
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to execute or deliver, or perform its obligations under, the Transaction Documents to which it
isaparty.

5.1.2 Authority and Power. Buyer has the requisite power and authority to
enter into each of the Transaction Documents to which it is a party, consummate each of the
transactions and undertakings contemplated thereby, and perform all the terms and conditions
thereof to be performed by Buyer. The execution, delivery and performance of each of the
Transaction Documents to which Buyer is a party and the consummation of each of the
transactions and undertakings contemplated thereby have been duly authorized by all
requisite action on the part of Buyer under its Charter Documents.

5.1.3 Valid and Binding Obligations. Each of the Transaction Documents
to which Buyer is a party has been duly and validly executed and delivered by Buyer, and is
enforceable against Buyer in accordance with the terms thereof, except as such enforceability
may be limited or denied by (a) applicable bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors’ rights and the enforcement of debtors
obligations generally, and (b) general principles of equity, regardless of whether enforcement
is pursuant to a proceeding in equity or at law.

5.1.4 Approvals and Consents. Except for such filings as may be required
under the HSR Act and the filings, consents and approvals set forth on Schedule 5.1.4, Buyer
is not, and will not be, required to give any notice, make any filing, or obtain any consent or
approval (including Governmental Approvals and consents or approvals of any third party) to
execute, deliver or perform any of the Transaction Documents to which it is a party or to
consummate the transactions contemplated thereby, except where the failure to give any
notice, make any filing, or obtain any consent or approval would not, individualy or
collectively, have a material adverse effect or be materially adverse to the ability of it to
timely consummate the transactions contemplated under the Transaction Documents.

5.1.5 No Violations. The execution, delivery and performance by Buyer of
each of the Transaction Documents to which it is a party does not and will not, and the
consummation of the transactions contemplated thereby will not (a) violate the Charter
Documents of Buyer, (b) violate or be in conflict with, or constitute a default (or any event
that, with or without due notice or lapse of time, or both, would constitute a default) under,
any Contract to which Buyer is a party or by which any of Buyer’s properties or assets are or
may be bound that, in any case, would materially and adversely affect the ability of Buyer to
perform its obligations under the Transaction Documents to which it is, or will be, a party, or
(c) violate any applicable Law, Order, judgment decree or consent.

5.1.6 No Litigation. There are no Actions, suits or legal or arbitration
proceedings pending to which Buyer is a party (and, to Buyer's Knowledge, there are no
Actions, suits or legal or arbitration proceedings threatened against Buyer), in any such case
at law or in equity before any Governmental Person or arbitral body against or affecting
Buyer, that could reasonably be expected to have a material adverse effect on the ability of
Buyer to perform its obligations under the Transaction Documents or to consummate the
transactions contemplated thereby.
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5.1.7 Securities Law Matters. Buyer hereby acknowledges that the Target
Interests have not been registered under the Securities Act, or registered or qualified for sale
under any state securities laws, and cannot be resold without registration thereunder or
exemption therefrom. Buyer is an “accredited investor,” as such term is defined in
Regulation D of the Securities Act, and will acquire the Target Interests for its own account
and not with aview to a sale or distribution thereof in violation of the Securities Act, and the
rules and regulations thereunder, any applicable state “blue sky” laws or any other applicable
securities laws. Buyer believes it has sufficient knowledge and experience in financial and
business matters to enable it to evaluate the risks of investment in the Target Interests.

5.1.8 No Brokers. All negotiations relative to this Agreement and the
transactions contemplated hereby have been carried out by Buyer directly with Seller without
the intervention of any Person on behalf of Buyer. No negotiations relative to this Agreement
or the transactions contemplated hereby have been conducted in such manner as to give rise
to any valid claim by any Person against Seller or any of its Affiliates for a finder’'s fee,
brokerage commission or similar payment.

5.1.9 Financial Resources. Buyer has sufficient funds which shal be
available to it as amounts become payable to (a) consummate the transactions contemplated
hereby, including to purchase the Target Interests and to pay the Base Purchase Price, and
(b) pay Buyer’'s expenses incident to this Agreement and the transactions contemplated
herein and under the other Transaction Documents.

ARTICLE®6

COVENANTSAND AGREEMENTS
6.1 Covenantsof All Parties.

6.1.1 Broker Fees. Seller shall indemnify and hold harmless Buyer, and
Buyer shall indemnify and hold harmless Seller, in each case including all of such Party’s
Affiliates and their respective directors, officers, managers, employees and agents, from and
against any claim by a broker, finder, investment banker or other Person for any brokerage,
finder's or other fee or commission in connection with this Agreement or the transactions
contemplated hereby, that is based upon any agreement, arrangements or commitments,
written or oral, made by or on behalf of Seller or the Project Company (in the case of Seller
indemnifying Buyer) or Buyer (in the case of Buyer indemnifying Seller).

6.1.2 Books and Records. Seller shall, reasonably promptly after Closing,
provide to Buyer all of the Books and Records of the Project Company that are in the
possession of Seller, its Affiliates or their Representatives; provided that Seller shall be
entitled to retain copies of such Books and Records delivered to Buyer pursuant to this
Section 6.1.2. Seller shall, upon the reasonable request of Buyer made within three (3) years
of the Closing Date or within six (6) years of the Closing Date with respect to Tax matters,
provide additional information to Buyer that relates to the qualification of each Project for
the PTCs or other Tax benefits associated with the Projects, provided that such information is

-38-



within the possession or control of Seller and its Affiliates. Seller shall bear any reasonable
third-party costs and expenses in connection with providing such information.

6.1.3 Professional Services Agreement. Following the date hereof, the
Parties shall will negotiate in good faith the terms of a potential professional services
agreement between Buyer and Seller (an “Professional Services Agreement”); provided,
however, that each Party retains the sole discretion as to whether to enter into a Professional
Services Agreement at any time and the failure of either Party to agree to the terms of an
Professional Services Agreement at any time following the date hereof shall in no case be a
deemed afailure of any condition to Closing or a breach of this Agreement.

6.1.4 Further Assurances. From time to time after the Closing, upon the
request of a Party and without further consideration, the other Party shall execute and deliver
to the requesting Party such documents and take such action as the requesting Party
reasonably requests to consummate more effectively the intent and purpose of the Parties
under this Agreement and the transactions contemplated hereby or by the other Transaction
Documents.

6.1.5 HSR Act.

@ In the event a Party determines in good faith that an HSR Act filing is
required in connection with the transactions contemplated by this Agreement, it shall
promptly notify the other Party and each of the Parties shall, as promptly as possible after
such notification, file the Notification and Report Form and related materials that each Party
may be required to file with the Federal Trade Commission and the Antitrust Division of the
U.S. Department of Justice under the HSR Act. Each of the Parties will meet (with their
legal and other advisors, as appropriate) with regulators on an as-needed basis, will use
commercialy reasonable efforts to obtain, and will cooperate with the other party to obtain,
early termination of the applicable waiting period and will make any further filings, supply
additional documentation and provide additiona information pursuant thereto that may be
necessary, proper, or advisable in connection therewith.

(b) Without limiting the generality of the Parties undertakings pursuant to
subsection (@) above, each of the Parties shall use all commercialy reasonable efforts to
respond to any inquiries by any Governmental Person regarding antitrust or other matters
with respect to the transactions contemplated by this Agreement or any other Transaction
Document.

(© All analyses, appearances, meetings, discussions, presentations,
memoranda, briefs, filings, arguments, and proposals made by or on behalf of either Party
before any Governmental Person or the staff or regulators of any Governmental Person, in
connection with the transactions contemplated hereunder (but, for the avoidance of doubt, not
including any interactions between Seller or Buyer with Governmental Persons in the
ordinary course of business, any disclosure which is not permitted by Law or any disclosure
containing confidential information) shall, subject to all applicable privileges, including the
attorney-client privilege, be disclosed to the other Party in advance of any filing, submission
or attendance, it being the intent that the Parties will consult and cooperate with one another,
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and consider in good faith the views of one another, in connection with any such analyses,
appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments, and
proposals. To the extent practicable and not prohibited by a Governmental Person, each Party
shall give notice to the other Party with respect to any meeting, discussion, appearance or
contact with any Governmental Person or the staff or regulators of any Governmental Person,
with such notice being sufficient to provide the other Party with the opportunity to attend and
participate in such meeting, discussion, appearance or contact.

(d) Notwithstanding the foregoing, nothing in this Section 6.1.5 shall require,
or be construed to require, Buyer or any of its Affiliates to agree to (i) sell, hold, divest,
discontinue or limit, before or after the Closing Date, any assets, businesses or interests of
Buyer or any of its Affiliates; (ii) any conditions relating to, or changes or restrictions in, the
operations of any such assets, businesses or interests which, in either case, could reasonably
be expected to result in a Material Adverse Effect or materially and adversely impact the
economic or business benefits to Buyer of the transactions contemplated by this Agreement
and the other Transaction Documents; or (iii) any material modification or waiver of the
terms and conditions of this Agreement.

6.2 Tax Matters.
6.2.1 Tax Indemnity.

(@) To the fullest extent permitted by applicable Law, Seller shall defend,
indemnify and hold harmless Buyer and its Affiliates (including the Project Company) and
their respective partners, managers, members, shareholders, consultants, Representatives,
successors and assigns from and against any Loss suffered or incurred by such Persons to the
extent arising out of, or resulting from (i) Seller Taxes, (ii) any liability of the Project
Company for the Taxes of any other Person under Section 1.1502-6 of the Treasury
Regulations (or any similar provision of state, local or foreign Law) as a result of having
been a member of a consolidated, affiliated, combined or unitary group prior to the Closing
and (iii) any breach of any representation, warranty or covenant of Seller (or any Affiliate
thereof) in this Agreement relating to Taxes.

(b) Except as otherwise provided in this Agreement, to the fullest extent
permitted by applicable Law, Buyer shall defend, indemnify and hold harmless Seller and its
Affiliates and their respective partners, managers, members, shareholders, consultants,
Representatives, successors and assigns from and against any Loss suffered or incurred by
such Persons to the extent arising out of, or resulting from (i) any Tax of the Project
Company relating to a taxable period beginning after the Closing Date and that portion of
any Straddle Period beginning after the Closing Date (as determined under Section 6.2.3) and
(ii) all Taxes of Buyer and al Affiliates thereof, including the Project Company but only
relating to a taxable period beginning after the Closing Date and that portion of any Straddle
Period beginning after the Closing Date.

(c) Whenever Seller or Buyer shall be required to pay the other party an

amount with respect to this Section 6.2, such payments shall be made no later than ten
(10) days after such payments are requested.
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6.2.2 Tax Returns.

(a) Subject to Section 6.2.2(b), with respect to any Tax Return covering a Pre-
Closing Taxable Period that is required to be filed with respect to the Project Company,
(i) Seller shall cause such Tax Return to be prepared in compliance with applicable Law and
in amanner consistent with practices followed in prior taxable periods to the extent permitted
by applicable Law and shall deliver such Tax Return to Buyer, for its review at least forty-
five (45) days prior to the due date (including valid extensions) for filing such Tax Return,
(i) Seller and Buyer shall cooperate and consult with each other to finalize such Tax Return
and Seller shall incorporate any reasonable comments proposed by Buyer, and (iii) Seller
shall cause such Tax Return to be executed and filed within the time and in the manner
required by applicable Law with the appropriate Taxing Authority and shall pay all Taxes
shown as due and payable on such Tax Return or otherwise payable, in each case, within the
time and in the manner required by applicable Law.

(b) With respect to any Tax Return covering a Straddle Period that is required
to be filed after the Closing Date with respect to the Project Company, (i) Buyer shall cause
such Tax Return to be prepared in compliance with applicable Law and shall deliver a draft
of such Tax Return to Seller, for its review at least forty-five (45) days prior to the due date
(including valid extensions) for filing such Tax Return, (ii) Seller and Buyer shall cooperate
and consult with each other in order to finalize such Tax Return and Buyer shall incorporate
any reasonable comments proposed by Seller, and (iii) at least five (5) days prior to the due
date (including valid extensions) for filing such Tax Return, Seller shall pay to Buyer the
portion of any Taxes shown as due and payable on such Tax Return with respect to the
portion of the period that ends on the Closing Date (as determined under Section 6.2.3), and
(iv) Buyer shall cause such Tax Return to be executed and filed within the time and in the
manner required by applicable Law with the appropriate Taxing Authority and shall pay all
Taxes shown as due and payable on such Tax Return.

6.2.3 Straddle Period Taxes.

(a) For purposes of determining the portion of Taxes for any Straddle Period
allocable to the Pre-Closing Taxable Period, the portion of any Tax that is allocable to the
portion of the period ending as of the end of the Closing Date shall be (i) in the case of any
Taxes other than Taxes based upon or related to income or receipts, the amount of such Tax
for the entire taxable period multiplied by a fraction the numerator of which is the number of
days in the taxable period ending on the Closing Date and the denominator of which is the
number of days in the entire taxable period, and (ii) in the case of any Taxes based upon or
related to income or receipts, the amount which would be payable if the relevant taxable
period ended on the Closing Date (at the time of the Closing). For purposes of any Taxes
payable in arrears on or prior to the Closing Date, all such Taxes shal be the sole
responsibility of Seller. For purposes of any Taxes payable in arrears after the Closing Date,
all such Taxes shall be apportioned to the Pre-Closing Taxable Period based on the first
sentence of this Section 6.2.3(a).

(b) Any Tax credits, including, without limitation, PTCs, relating to a Pre-
Closing Taxable Period shall be taken into account as though the relevant taxable period
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ended on the Closing Date (at the time of the Closing, and, in the case of PTCs, based on
appropriate meter readings). All determinations necessary to give effect to the foregoing
alocations shall be made in a manner consistent with the prior practices of the Project
Company.

6.2.4 Assistance; Books and Records. Buyer, the Project Company and
Seller shall provide each other with such assistance as may reasonably be requested by the
others in connection with the preparation of any Tax Return, any audit or other examination
by any Governmental Person, or any judicial or administrative proceedings relating to
liabilities for Taxes. Such assistance shall include the retention and (upon the other Party’s
reasonable request) the provision of records and information, including copies of Tax Return
workpapers and supporting documentation of the Project Company in the possession or
control of Seller for any Tax year including or ending prior to the Closing Date which are
reasonably relevant to any such proceeding, and making employees and agents available on a
mutually convenient basis to provide additional information or explanation of material
provided hereunder and shall include providing copies of relevant Tax Returns and
supporting material. The Party requesting assistance hereunder shall reimburse the assisting
Party for reasonable out of pocket expenses incurred in providing assistance. Buyer, the
Project Company and Seller will (@) retain such Books and Records for the full period of any
statute of limitations (and, to the extent notified by Buyer or Seller, any extensions thereof)
of the respective taxable periods, (b) abide by all record retention agreements entered into
with any Governmental Person to which the Party is a party, (c) provide the others with
access to any records or information which may be relevant to such preparation, audit,
examination, proceeding or determination upon reasonable request and (d) with respect to
any such Books and Records relating to periods for which the statute of limitations has
expired, retain such Books and Records as requested in writing by the other Party (or turn
over such Books and Records to such other Party in lieu of retention).

6.2.5 Audits; Tax Proceedings.

@ After the Closing Date, Buyer and Seller shall each notify the other in
writing within ten (10) Business Days of the commencement of any audit or administrative or
judicial proceeding affecting the Taxes, Tax attributes or Tax benefits of the Project
Company, which, if determined adversely to the taxpayer or after the lapse of time could be
grounds for claim under this Agreement against the other Party (such other Party, the “Tax
Indemnitor”). Such written notice shall contain all material factual information describing
any asserted Tax liability in reasonable detail and shall include copies of any notice or other
document received from any Governmental Person in respect of any such asserted Tax
liability. If either Buyer or Seller fails to give the other Party prompt notice of an asserted
Tax liability as required under this Agreement, then the Tax Indemnitor’s indemnification
obligations pursuant to this Agreement shall be limited solely to the extent the Tax
Indemnitor is actually prejudiced by such failure.

(b) Seller shall, at its sole cost and expense, have the right to control the
contest of any assessment, proposal, claim, reassessment, demand or other Tax proceedings
(a “Tax Contest”) that relates solely to a Pre-Closing Taxable Period of the Project
Company and that would not be reasonably expected to have an adverse effect on Buyer or
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the Project Company in any taxable period beginning on or after the Closing Date (a “Pre-
Closing Tax Contest”). In order to exercise its right to control a Pre-Closing Tax Contest,
Seller shall give written notice to Buyer of itsintent to assume control no later than forty-five
(45) days after Seller is notified of the Pre-Closing Tax Contest or such earlier date to the
extent any further delay would be reasonably expected to have a material adverse effect on
Buyer’s ability to control the Pre-Closing Tax Contest, but, in no event shall Seller be
required to provide Buyer with such notice earlier than ten (10) days after Seller is notified of
the Pre-Closing Tax Contest. In the event that Seller assumes control of a Pre-Closing Tax
Contest in accordance with this Section 6.2.5, Buyer shall be entitled to participate in (but not
control) the defense of such Pre-Closing Tax Contest with its own counsel and at its sole cost
and expense. Seller shall not settle or otherwise resolve such Pre-Closing Tax Contest
without the written consent of Buyer, which consent shall not be unreasonably withheld,
conditioned or delayed. If Seller does not assume control of a Pre-Closing Tax Contest, or if
Seller assumes control but fails to diligently and in a timely manner proceed toward the
resolution of such Pre-Closing Tax Contest, Buyer may assume control of and defend
against a Pre-Closing Tax Contest in such manner as it deems reasonably appropriate,
including settling such contest. Buyer shall have the right to control any other Tax Contest of
the Project Company; provided, that Seller shall be entitled to participate in the defense of
any Tax Contest controlled by Buyer (including a contest for which Seller could have
controlled, but did not provide written notice or failed to diligently proceeds pursuant to this
Section 6.2.5), with its own counsel and at its sole cost and expense solely to the extent the
Tax Contest relates to a Pre-Closing Taxable Period or a Tax liability for which Seller may
be required to indemnify Buyer. The Project Company may not settle or otherwise resolve
any such Tax Contest with respect to any Tax liability for which Seller is required to
indemnify Buyer without the prior written approval of Seller, such approval shall not be
unreasonably withheld, conditioned or delayed. The Project Company will execute a power
of attorney or other document reasonably requested by Seller to permit Seller to control,
settle or otherwise resolve a Pre-Closing Tax Contest.

6.2.6 Refunds. Subject to Section 6.2.12 of this Agreement, all refunds for
Taxes for a Pre-Closing Taxable Period or with respect to any Tax Returns relating to a Pre-
Closing Taxable Period (including the portion of a Pre-Closing Taxable Period that ends on
the Closing Date) that include Seller or the Project Company, whether or not such Tax
Returns are due before or after the Closing Date, shall be property of Seller, and such
refunds, plus any interest paid by the Governmental Person in connection with the refund,
shall be paid to Seller by the Project Company promptly upon receipt. If at any time
subsequent to the payment of a Tax refund to Seller, the applicable Governmental Person
claims that all, or any portion, of such refund plus interest should be repaid (such amount
being hereinafter referred to as the “Disputed Refund Amount”), the Project Company shall
notify Seller in writing of the position of such Governmental Person in accordance with the
provisions of Section 6.2.5 and Seller shall promptly repay the Disputed Refund Amount to
the Project Company, which shall promptly pay the Disputed Refund Amount to the
appropriate Governmental Person; provided, however, that, if prior repayment of the
Disputed Refund Amount is not required in order to contest a claim for repayment by such
Governmental Person, then Seller shall have the right to contest any such clam for
repayment by such Governmental Person, prior to the repayment being made by Seller, to the
same extent that Seller has the right to contest a claim for taxes under Section 6.2.5(b). Any
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Tax Contest relating to a Disputed Refund Amount shall be subject to the provisions of
Section 6.2.5, and in the event that the Tax Contest is subsequently resolved in favor, in
whole or in part, of the Project Company and all, or a portion, of the Disputed Refund
Amount is sustained and refunded to the Project Company, the Project Company shall pay
the amount so received by Seller. All other refunds for Taxes shall belong to Buyer and such
refunds, plus any interest paid by the Governmental Person in connection with the refund,
shall be paid to Buyer by Seller, as applicable, promptly upon receipt.

6.2.7 Controlling Tax Provision. To the extent there is an inconsistency
between a provision in this Section 6.2 and another provision in this Agreement, this Section
6.2 shall control.

6.2.8 Sale of Assets. Subject to Section 6.2.9 of this Agreement, each Party
agrees that the transactions contemplated by this Agreement shall be, to the extent permitted
by applicable Law, treated for U.S. federal, and, where permitted, state and local income Tax
purposes as a sale of al of the assets of the Project Company by Seller to Buyer and, except
as required by applicable Law, shall file all income Tax Returns consistently with such
treatment.

6.29 Transfer Taxes. Notwithstanding any other provision of this
Agreement to the contrary, Buyer shall pay all Transfer Taxes, if any, arising out of or in
connection with the transactions contemplated by this Agreement and Buyer shall indemnify,
defend and hold harmless Seller with respect to such Transfer Taxes. Seller shall prepare and
timely file al Tax Returns or other documentation relating to such Transfer Taxes; provided,
however, that to the extent required by applicable Law, Buyer will join in the execution of
any such Tax Returns or other documents relating to such Transfer Taxes. Seller shall
prepare any such Tax Returns in accordance with the Allocation Schedule and shall provide
Buyer with copies of each such Tax Return or other document at least thirty (30) days prior
to the date on which such Tax Return or other document is required to be filed and shall
incorporate all reasonable comments received from Buyer with respect to such Tax Returns.
“Transfer Taxes’ shal mean any and all Transfer Taxes (excluding Taxes measured in
whole or in part by net income), including sales, bulk transfer or sales, use, value added, real
property, excise, stock, stamp, documentary, filing, recording, permit, license, authorization
and similar Taxes, fees, duties, levies, customs, tariffs, imposts, assessments, obligations and
charges of the same or of a similar nature to any of the foregoing. Except as may otherwise
be required by Law, for purposes of any Transfer Taxes, Seller and Buyer acknowledge and
agree that they shall treat the transactions contemplated by this Agreement as a sale of the
Target Interests.

6.2.10 Purchase Price Allocation. The Parties agree that the Base Purchase
Price (plus any other consideration relevant under Section 1060 of the Code) will be
allocated to the Assets for Tax purposes in accordance with the allocation schedule to be
prepared by the Parties no later than five (5) Business Days prior to the Closing Date and
attached hereto as Exhibit E (the “Allocation Schedule”). If the Base Purchase Price is
adjusted pursuant to Sections 2.4 or 6.2.1, Article 7 or any other provision of this Agreement,
the Parties shall use their best efforts to adjust the allocation set forth on the Allocation
Schedule to reflect the Purchase Price adjustment. Buyer and Seller agree (A)to act in
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accordance with the Allocation Schedule in the preparation, filing and amendment (if
relevant) of al Tax Returns (including IRS Form 8594 and any similar allocation forms
under state, local, county or foreign applicable Law); and (B) not to take any position
inconsistent therewith unless required to do so by (a) a closing agreement, settlement
agreement or similar agreement settling a Tax proceeding entered into among Seller, Buyer
(or any Affiliate thereof) and the IRS or any other Taxing Authority, or (b) a final non-
appeal able order or judgment rendered by a court of competent jurisdiction concluding a Tax
Contest. If any Governmental Person challenges any alocation in any IRS Form 8594 (or
any similar alocation form under state, local, county or foreign applicable Law) filed or
caused to be filed by Buyer or Seller, the Party receiving notice of such chalenge shall give
the other Party prompt notice of such challenge, and Buyer and Seller shall cooperate in good
faith in responding to such challenge in order to preserve the effectiveness of the Allocation
Schedule.

6.2.11 Treatment of Indemnity Payments. The Parties shall treat all
payments made by Seller to or for the benefit of Buyer and all payments by Buyer to or for
the benefit of Seller under any indemnity provision of this Agreement, as adjustments to the
Aggregate Purchase Price, unless otherwise required by applicable Law (taking into account
al relevant facts and circumstances underlying such payment), in which case any such
payment will be increased by any Tax cost actually incurred by the recipient or reduced by
any Tax benefit actually realized by the recipient, as applicable.

6.2.12 Rebates. Notwithstanding any other provision of this Agreement to
the contrary, the rebate expected to be received with respect to the South Dakota
Reinvestment Payment Program (the “Rebate’) administered by the South Dakota
Governor’'s Office of Economic Development (“SDGOED”) shall belong to Seller and shall
be paid to Seller by the Project Company (and, after the Closing Date, Buyer shall cause the
Project Company to make such payment) promptly following receipt. If, at any time
subsequent to the receipt of the Rebate, SDGOED claims that all, or any portion, of the
Rebate should be repaid to SDGOED, the Project Company shall notify Seller in writing of
such claim in accordance with the provisions of Section 6.2.5. Seller shall control the contest
of any dispute relating to such claim to the same extent that Seller has the right to contest a
claim for Taxes under Section 6.2.5(b), except that (i) the reference to forty-five (45) daysin
the second sentence thereof shall be ninety (90) days, and (ii) the consent of Buyer to a
settlement or other resolution of the dispute shall not be required if Seller provides funds to
the Project Company in an amount equal to any payment that is required to be made to
SDGOED under the proposed settlement or other resolution of the dispute. To the extent that
al, or a portion, of the Rebate is required to be repaid to SDGOED pursuant to a final
settlement or other resolution of such dispute, such amount shall promptly be paid by Seller
to the Project Company, and the Project Company shall promptly pay such amount to
SDGOED.

6.3  Reliance Letters. From the date hereof until Closing, to the extent that the studies

and reports set forth on Schedule 4.2.21 have not been provided to the Project Company, Seller
shall use its commercially reasonable efforts to deliver to Buyer reliance letters, in form and
substance reasonably satisfactory to Buyer, that allow the Project Company to rely on all such
studies and reports.
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6.4  Access to Information. From the date hereof until the Closing, Seller shall (a)
afford Buyer and its Representatives full and free access to and the right to inspect all of the Real
Property, properties, assets, premises, Books and Records, contracts and other documents and
data related to the Projects; (b) furnish Buyer and its Representatives with such financial,
operating and other data and information related to the Projects as Buyer or any of its
Representatives may reasonably request; and (c) instruct the Representatives of Seller and the
Project Company to cooperate with Buyer's reasonable request in its investigation of the
Projects; provided, with respect to clauses (a), (b) and (c) above, al requests for access,
inspection or investigation pursuant to this Section 6.4 shall be conducted in such manner as not
to interfere unreasonably with the conduct of the Projects or any other businesses of Seller. No
investigation by Buyer or other information received by Buyer shall operate as a waiver or
otherwise affect any representation, warranty or agreement given or made by Seller in this
Aqgreement.

6.5 Notice of Certain Events.

6.5.1 From the date hereof until the Closing, Seller shall promptly notify
Buyer in writing of:

@ any fact, circumstance, event or action the existence, occurrence or taking
of which (i) has had, or could reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, (ii) has resulted in, or could reasonably be expected to
result in, any representation or warranty made by Seller hereunder not being true and correct
in all material respects or (C) has resulted in, or could reasonably be expected to result in, the
failure of any of the conditions set forth in Sections 3.2 or 3.3 to be satisfied;

(b) any notice or other communication from any Person aleging that the
consent of such Person is or may be required in connection with the transactions
contemplated by this Agreement;

(© any notice or other communication from any Governmental Person in
connection with the transactions contemplated by this Agreement; and

(d) any Actions commenced or, to Seller's Knowledge, threatened against,
relating to or involving or otherwise affecting any Project that, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to Section 4.2.10 or
that relates to the consummation of the transactions contemplated by this Agreement.

6.5.2 Buyer's receipt of information pursuant to this Section 6.5 shall not
operate as a waiver or otherwise affect any representation, warranty or agreement given or
made by Seller in this Agreement and shall not be deemed to amend or supplement the
Disclosure Schedules.

6.6 Insurance. To the extent that the insurance policies listed in Schedule 4.2.17 do
not already so provide, Seller shall use commercially reasonable efforts to obtain necessary
endorsements providing that the Project Company is an additional insured under such policies
(and can otherwise accrue the benefits of such policies following the Closing) with respect to
events and circumstances occurring on and prior to the Closing Date and deliver certificates
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evidencing the same to Buyer. Following the Closing, at the written request of Buyer and at
Buyer’'s sole expense, Seller shall use its commercially reasonable efforts to ensure the Project
Company derives the benefits of the insurance policies listed in Schedule 4.2.17 with respect to
events and circumstances occurring on and prior to the Closing Date.

6.7 Certain Terminations. Seller shall, effective as of Closing, terminate the Loan
Agreement and the Asset Management Agreement (i) in a manner whereby: (A) any and all
obligations and liabilities of the Project Company to Seller under the Loan Agreement and the
Asset Management Agreement (including in each case any and all contingent obligations) shall
have been fully discharged and terminated and (B) no liabilities or obligations thereunder shall
be subject to reinstatement or revival, notwithstanding any provisions to the contrary in the Loan
Agreement or the Asset Management Agreement; and (ii) by written instruments reasonably
satisfactory to Buyer.

6.8 FERC 203 Application; SPP Consent.

6.8.1 FERC 203. No later than two (2) Business Days after the date of this
Agreement, Buyer and Seller shall file an application with FERC for an order approving the
sale of the Target Interests under Section 203 of the Federal Power Act (“FERC 203
Order”). Buyer and Seller shall cooperate and consult with each other in connection with the
making of al filings, notifications and any other material actions pursuant to this Section 6.8
including but not limited to permitting counsel for the other Party to review in advance any
proposed written communication to any Governmental Person and by providing counsel for
the other Party any other information supplied by or on behalf of such Party to a
Governmental Person and any information received from or communications with such a
Governmenta Person in connection with the application to FERC for the FERC 203 Order
and any Final FERC 203 Order and the transactions contemplated by this Agreement.

6.8.2 SPP. In the event that Closing occurs after Buyer’'s integration into
SPP, which shall be effective October 1, 2015, Buyer and Seller will coordinate to receive
and/or file with FERC any consents from SPP that may be required to transfer Seller’s rights
in the Project to Buyer including without limitation, rights in the Interconnection Agreements
and/or the ability of the Project to deliver power to the bulk power system.

6.9 Expansion Project Payment. Buyer shal be responsible for any Expansion
Phase COD Payment (as defined in the B& H PSA) owed to B& H.

6.10 Supplements to Disclosure Schedules. Prior to the Closing Date, Seller shall
supplement or amend the Disclosure Schedules required by this Agreement with respect to any
matter hereafter arising which, if existing or occurring at the date of this Agreement, would have
been required to be set forth or described in such Disclosure Schedule. Each supplement or
amendment to the Disclosure Schedules pursuant to this Section 6.10 shall be approved and
agreed to in writing by Buyer in order for such supplement or amendment to the Disclosure
Schedules to qualify the representations and warranties made herein or to be made a part of this
Aqgreement.
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6.11 Compliance. If the Closing Date occurs on or after to September 18, 2015, prior
to the Closing Date, the Project Company shall commence (a) the Site Environmental Plan, and
(b) the Tier 4 study, in accordance with the schedule set out in the Post-construction Monitoring
for the Beethoven Wind Farm South Dakota proposal issued by Western EcoSystems
Technology, Inc. on March 11, 2015.

6.12 Real Property Certificates. With respect to each Real Property Interests for
which Seller has not obtained a Real Property Certificate prior to the Closing Date, Seller shall
use its commercially reasonable efforts to obtain such Real Property Certificates within thirty
(30) days following the Closing Date.

ARTICLE 7

INDEMNIFICATION AND REMEDIES
7.1 General.

7.1.1 Mutual Indemnity. To the fullest extent permitted by applicable Law,
Seller shall defend, indemnify and hold harmless Buyer, and Buyer shall defend, indemnify
and hold harmless Seller (the applicable indemnifying party, the “Indemnitor™), including,
in the case of each non-indemnifying Party, such Party’s Affiliates and their respective
officers, directors, managers, members, shareholders, successors and assigns (each, an
“Indemnified Party,” with each Party and its respective group of Indemnified Parties being
referred to collectively as an “Indemnified Group”) from and against any Loss suffered or
incurred by any Indemnified Party to the extent arising out of, relating to or resulting from
(a) the breach of or inaccuracy of any representation or warranty of the Indemnitor contained
in this Agreement or (b) the nonfulfillment, breach or default by the Indemnitor of any
covenant or agreement of such Indemnitor contained in this Agreement. Notwithstanding the
foregoing, no Indemnified Party shall be entitled to any indemnification hereunder in respect
of any Loss solely to the extent caused by the gross negligence, willful misconduct or failure
to perform obligations under the Transaction Documents of such Indemnified Party or any
Person who is a member of its Indemnified Group.

7.2 Limitations on I ndemnification.

7.21 Timing of Claim. Notwithstanding the provisions of Section 7.1
above, no Indemnified Party shall be entitled to make any claim for indemnification as
provided in Section 7.1 after the expiration of the applicable Survival Period (as defined
below). All (a) covenants and agreements shall survive until the expiration of all applicable
statutes of limitations with respect to the matters covered thereby and (b) all representations
and warranties, except for those specificaly identified in the following clause, shall survive
the Closing for a period of eighteen (18) months after the Closing; provided that (i) the
representations and warranties in this Agreement relating to Taxes shall survive the Closing
until the date that is sixty (60) days after the expiration of the applicable federal or state
statute of limitations (including any extensions thereto), (ii) the representations and
warrantiesin Sections 4.1.1, 4.1.2, 4.1.3, 4.1.5(a) (with respect to Charter Documents), 4.1.7,
4.1.11, 4.2.1(a) and (b), 4.2.3, 4.2.4(a) (with respect to Charter Documents), 5.1.1, 5.1.2,
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513, 5.15@ (with respect to Charter Documents), and 5.1.8 (collectively, the
“Fundamental Representations’), shall survive until the expiration of the applicable statute
of limitations and (iii) the representations and warranties in Section 4.2.12 (Environmental
Matters), shall survive the Closing for a period of two (2) years (each of the foregoing
hereinafter referred to asa“ Survival Period”).

7.2.2 Payment of Claim. After (@) any final decision, judgment or award
shall have been rendered by a Governmental Person of competent jurisdiction and the timein
which to appeal therefrom shall have expired, (b) a settlement shall have been consummated
or (c)the Indemnitor shall have agreed to such indemnification claim hereunder, the
Indemnified Party shall provide the Indemnitor with written notice of any sums due and
owing by the Indemnitor pursuant to this Agreement with respect to such matter and the
Indemnitor shall, subject to the applicable limitations of this Article 7, be required to pay all
of the sums due and owing to the Indemnified Party by wire transfer of immediately
available funds, within ten (10) days after the date of such notice.

7.2.3 Overall Limitation on Liability of Seller. Other than indemnification
for claims relating to Tax representations, covenants or obligations relating to Taxes for a
Pre-Closing Taxable Period, Buyer and its Indemnified Group shall not be entitled to
indemnification and Seller shall have no liability pursuant to this Agreement until such time
as the total amount of all Losses (including the Loss arising from such breach and all other
Losses arising from any other breaches) exceeds One Million Dollars ($1,000,000) in the
aggregate (the “Basket”), in which case Buyer and its Indemnified Group shall be entitled to
all such Losses from the first Dollar. Notwithstanding any other provision of this Agreement
or any other Transaction Document, excluding the Professional Services Agreement,
following the Closing, the aggregate liability of Seller under this Article 7 or otherwise
arising out of or relating to this Agreement from any and all causes (whether based in
contract, tort (including negligence), strict liability, law or equity, or any other cause of
action), shall not exceed twenty-five percent (25%) of the Base Purchase Price, except claims
(a) relating to Fundamental Representations shall be unlimited, (b)relating to Tax
representations, covenants or obligations relating to Taxes for a Pre-Closing Taxable Period,
shall be unlimited and (c) based on fraud shall be unlimited.

7.24 Overall Limitation on Liability of Buyer. Other than with respect to
indemnification for claims relating to Tax representations, covenants or obligations and
Buyer’'s obligations under Article 2, Seller and its Indemnified Group shall not be entitled to
indemnification and Buyer shall have no liability pursuant to this Agreement until such time
as the total amount of all Losses (including the Loss arising from such breach and all other
Losses arising from any other breaches) exceeds the Basket, in which case Seller and its
Indemnified Group shall be entitled to all such Losses from the first Dollar. Notwithstanding
any other provision of this Agreement or any other Transaction Document, excluding the
Professional Services Agreement, following the Closing, the aggregate liability of the Buyer
under this Article 7 or otherwise arising out of or relating to this Agreement from any and all
causes (whether based in contract, tort (including negligence), strict liability, law or equity,
or any other cause of action), shall not exceed twenty-five percent (25%) of the Base
Purchase Price, except (a) with respect to the obligations to pay the Aggregate Purchase
Price, which shall not exceed 100% of the Aggregate Purchase Price plus reasonable costs of
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enforcement and (b) claims (i) relating to Fundamental Representations shall be unlimited,
(i) relating to Tax representations, covenants or obligations shal be unlimited, and
(iii) based on fraud shall be unlimited.

7.2.5 Jurisdiction; Waivers. The Parties shall undertake any such Action
pursuant to the jurisdiction and consent provisions set forth in Section 9.6.

7.2.6 Reasonable Steps to Mitigate. Each Indemnified Party shall use
commercially reasonable efforts to mitigate all Losses relating to a claim, including availing
itself of any defenses, limitations, rights of contribution, claims against third Persons and
other rights at law or equity, and shall provide such evidence and documentation of the
nature and extent of the claim as may be reasonably requested by the Indemnitor.

7.2.7 Insurance; Subsequent Recoveries.

(@) If any Indemnified Party receives any proceeds or other amounts in
respect of any Loss pursuant to any recovery, settlement, or otherwise under or pursuant
to any applicable insurance coverage, or pursuant to any applicable claim, recovery,
settlement, or payment by or against any other Person with respect to a clam for
indemnification under this Article 7, the Indemnitor’s indemnification obligation with
respect to such claim shall be reduced by the amount of any such insurance proceeds and
other amounts actually received by the Indemnified Party or its Indemnified Group.

(b) If the amount of any Indemnified Group’s Loss, at any time subsequent to
an Indemnitor’s making of a payment under this Article 7, is reduced as described in the
foregoing clause (a) of this Section 7.2.7, the amount of such recovery shall be repaid by
such Indemnified Party to such Indemnitor within fifteen (15) days after receipt thereof
(or credit therefor) by such Indemnified Party, up to the aggregate amount of the
payments made by such Indemnitor to such Indemnified Party and, in the case of Buyer’s
Indemnified Group, less any increase in fees, premiums or other costs relating to or
resulting from such claim.

(c) The Parties agree to use commercialy reasonable efforts to maximize
insurance recoveries with respect to any L osses.

7.2.8 Sole Remedy. Subject to Section 9.13, Section 6.2 and this Article 7
shall be the exclusive remedy for breaches of this Agreement or any certificates delivered
pursuant to this Agreement, or otherwise in respect of the sale of the Target Interests
contemplated hereby.

7.2.9 Buyer’'s Knowledge. Seller shall not be liable under this Article 7 for
any Losses based upon or arising out of any inaccuracy in or breach of any of the
representations or warranties of Seller contained in this Agreement if Buyer had actual
knowledge of such inaccuracy or breach prior to the date hereof.

7.2.10 Seller’s Knowledge. Buyer shall not be liable under this Article 7 for
any Losses based upon or arising out of any inaccuracy in or breach of any of the
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representations or warranties of Buyer contained in this Agreement if Seller had actual
knowledge of such inaccuracy or breach prior to the date hereof.

7.2.11 Materiality. For the purposes of this Article 7, in determining the
amount of Losses arising from or relating to any breach of or inaccuracy in any
representation or warranty in this Agreement (but not for purposes of determining whether
such a breach or inaccuracy occurred), all materiality and Material Adverse Effect qualifiers
will be ignored and each such representation and warranty will be read and interpreted
without regard to such qualifier.

7.3  Procedurefor Indemnification with Respect to Third-Party Claims.

7.3.1 Notice of Third-Party Claim. If any third party shall notify an
Indemnified Party with respect to any matter (a“Third-Party Claim”) which may give rise
to a claim for indemnification against an Indemnitor under Article 7, then the Indemnified
Party shall use commercially reasonable efforts to promptly notify the Indemnitor thereof in
writing. Failure to give prompt notice of a Third-Party Claim hereunder shall not affect
Indemnitor’s obligations under this Article 7, except to the extent the Indemnitor has been
prejudiced by such failure.

7.3.2 Defense of Third-Party Claim. The Indemnitor, upon written notice
to the Indemnified Party, will have the right at any time to assume and thereafter conduct the
defense of the Third-Party Claim with counsel of its choice reasonably satisfactory to the
Indemnified Party, which defense shall be prosecuted by the Indemnitor to afinal conclusion
or settlement in accordance with the terms hereof; provided, however, that the Indemnitor
shall not be entitled to assume the defense of any claim or legal proceeding in which counsel
to the Indemnified Party determines in good faith that joint representation would be
inappropriate based on a conflict of interest between the Indemnitor and the Indemnified
Party with respect to such claim or legal proceeding. The Indemnified Party shall be entitled
to participate in (but not control) the defense of any such Action for which the Indemnitor
has assumed the defense in accordance with the prior sentence, with its own counsel and at
its sole cost and expense. The Indemnitor and the Indemnified Party shall cooperate fully
with each other in connection with the defense, negotiation or settlement of any such legal
proceeding, claim or demand.

7.3.3 Settlement; Judgment. The Indemnitor shall not consent to a
settlement of or the entry of any judgment arising from, any such claim or legal proceeding if
such settlement or judgment affects the ongoing business or operations of the Project
Company or results in the Project Company not obtaining a full release, without the prior
written consent of the Indemnified Party (which consent shall not be unreasonably withheld
or delayed).

7.3.4 Indemnified Party Defense. If the Indemnitor does not assume the
defense of any such claim or litigation resulting therefrom within thirty (30) days after the
date the Indemnitor is notified of such claim by the Indemnified Party or is not entitled to
assume the defense: (a) the Indemnified Party may defend against such claim or litigation, at
the sole cost and expense (which cost and expense shall be reasonable) of the Indemnitor, in
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such manner as it may deem reasonably appropriate, including settling such clam or
litigation, subject to the prior written consent of the Indemnitor (which consent shall not be
unreasonably withheld or delayed), and (b) the Indemnitor shall be entitled to participate in
(but not control) the defense of such Action, with its counsel and at its sole cost and expense.

7.3.5 Access and Cooperation. In connection with any Third-Party Claim,
the Indemnified Party shall use commercially reasonable efforts to make available to the
Indemnitor those partners, members, officers and employees whose assistance, testimony or
presence is necessary to assist the Indemnitor in evaluating and in defending such claims;
provided that any such access shall be conducted in such a manner as not to interfere
unreasonably with the operations of the business of the Indemnified Party, and any out of
pocket expenses incurred by any Indemnified Party in connection therewith shall be included
in such Indemnified Party’s L osses.

7.3.6 Controlling Tax Provision. Section 6.2 shall control indemnification
claims relating to Taxes except as expressly provided herein.

7.3.7 Subrogation. Upon payment of a Loss by an Indemnitor to an
Indemnified Party pursuant to this Article 7 (other than any such payment relating to Taxes),
such Indemnitor, without any further action, shall be subrogated to any and all claims that
such Indemnified Party or any member of its Indemnified Group may have against third
parties relating to such Loss, but only to the extent of the amount paid to such Indemnified
Party or any member of its Indemnified Group by such Indemnitor in respect of such Loss,
and such Indemnified Party and the members of its Indemnified Group shall use
commercialy reasonable efforts to cooperate with such Indemnitor, at the expense of such
Indemnitor in order to enable such Indemnitor to pursue such claims. Without limiting the
foregoing, upon payment by Seller of a Loss pursuant to the terms of this Agreement with
respect to a claim that is also subject to indemnification or other remedies under the B&H
PSA, Buyer hereby assigns and shall cause the Project Company to assign its right to enforce
such remedies to Seller. Buyer hereby acknowledges and agrees that if Buyer seeks, or
causes the Project Company to seek, indemnification or other remedies under the B&H PSA,
Buyer shall simultaneously waive its right to seek indemnification from Seller hereunder to
the extent of any indemnification indefeasibly received by the indemnified party under the
B&H PSA.

7.4  Right to Offset Payments. Each Party shall have the right to offset any

undisputed amounts due and payable under this Article 7 by the other Party pursuant to the terms
of this Agreement against any amounts due and payable by the offsetting Party under this Article

ARTICLE 8
TERMINATION

8.1  Termination Prior to Closing Date. This Agreement may be terminated, and the

transactions contemplated hereby may be abandoned:
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8.1.1 at any time before the Closing, by mutual written agreement of Seller
and Buyer,

8.1.2 at any time before the Closing, by Seller or Buyer if any Order or Law
becomes effective restraining, enjoining or otherwise prohibiting or making illegal the
consummation of any of the transactions contemplated by the Transaction Documents, upon
notification of the non-terminating Party by the terminating Party,

8.1.3 by Buyer if al of the conditions set forth in Section 3.3 shall not have
been satisfied by Seller or waived by Buyer on or before the Outside Date, other than through
the failure of Buyer to fully comply with its obligations hereunder,

8.1.4 by Sdler if al of the conditions set forth in Section 3.2 shall not have
been satisfied by Buyer or waived by Seller on or before the Outside Date, other than through
the failure of Seller to fully comply with its obligations hereunder,

8.1.5 by Sdler if Buyer does not approve or agree to an amendment to the
Disclosure Schedules proposed by Buyer pursuant to Section 6.10 with respect to any matter
that arose after the date of this Agreement,

8.1.6 by Buyer if either of the United States Fish and Wildlife Service or the
South Dakota Department of Game, Fish, and Parks provides comments to the draft Bird and
Bat Conservation Strategy prior to Closing which comments are unsatisfactory to Buyer in its
reasonable discretion,

8.1.7 by Buyer (upon delivery of written notice to Seller) (i) if Seller
breaches any of its representations or warranties contained in Article 4 or fails to perform any
of its covenants, agreements or obligations under this Agreement, and in each such case the
conditions set forth in Section 3.3.4 and Section 3.3.5, as applicable would not be satisfied on
or prior to the Outside Date; provided that if such breach is curable by Seller on or prior to
the Outside Date through the exercise of commercialy reasonable efforts, then for so long as
Seller continues to exercise such commercialy reasonable efforts to cure such breach, Buyer
may not terminate this Agreement pursuant to this Section 8.1.7, and

8.1.8 by Sdller (upon delivery of written notice to Buyer) if Buyer breaches
any of its representations or warranties set forth in Article 5 or fails to perform any of its
covenants, agreements or obligations under this Agreement such that the conditions set forth
in Section 3.2.3 or Section 3.2.4, as the case may be, would not be satisfied on or prior to the
Outside Date, provided that if such breach is curable by Buyer on or prior to the Outside Date
through the exercise of its commercially reasonable efforts, then for so long as Buyer
continues to exercise such commercialy reasonable efforts to cure such breach, Seller may
not terminate this Agreement pursuant to this Section 8.1.8.

8.2  Effect of Termination.
8.2.1 If this Agreement is validly terminated pursuant to Section 8.1, this

Agreement will forthwith become null and void, and there will be no liability or obligation
on the part of the Seller or Buyer (or any of their respective officers, directors, employees,
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agents or other representatives or Affiliates), except that (a) the provisions set forth in this
Section 8.2, Section 9.5, Section 9.6, Section 9.7, Section 9.11, and Section 9.20 will
continue to apply following any such termination.

8.2.2 Subject to the Confidentiality Agreement, upon termination of this
Agreement by a Party for any reason, Buyer shall return or destroy, at Buyer’s election, all
documents and other materials of Seller relating to the Project Company, the Projects and the
Assets. Each Party shall aso return to the other Party or destroy, at such Party’s election,
any information relating to the Parties furnished by one Party to the other, whether obtained
before or after the execution of this Agreement. All information received by Buyer with
respect to the Project Company, the Assets, the Projects or Seller shall remain subject to the
Confidentiality Agreement.

ARTICLE9

MISCELLANEOUS

9.1  Notices. Any notice, statement, demand, claim, offer or other written instrument
required or permitted to be given pursuant to this Agreement shall be in writing signed by the
Party giving such notice and shall be sent by facsimile or other electronic transmission, hand
messenger delivery, overnight courier service, or certified mail (receipt requested) to the other
Party at the address set forth below; provided, however, that to be effective any such notice sent
originally by facsimile or other electronic transmisson must be followed within three
(3) Business Days by a copy of such notice sent by overnight courier service:

@ If to Buyer, to it at:

NorthWestern Energy

3010 West 69™ Street

Sioux Falls, South Dakota 57108
Attention: Bleau LaFave

Facsimile: (605) 782-5404

Email: bleau.lafave@northwestern.com

With a copy to (which shall not constitute notice):

Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, Minnesota 55402
Attention: Michael Pignato
Facsimile: (612) 340-2643

Email: pignato.michael @dorsey.com

(b) If to Seller, toit at:

BayWar.e. Wind, LLC
4365 Executive Drive, Suite 1470
San Diego, California 92121

-54-



Attention: Florian Zerhusen
Facsimile: (858) 450-6801
Emalil: zerhusen@baywa-re.us

With a copy to (which shall not constitute notice):

Morrison & Foerster LLP

707 Wilshire Blvd., 60" Floor
Los Angeles, California 90017
Attention: Jeffrey A. Chester, Esqg.
Facsimile: 213-892-5260

Email: Jeff.Chester@mofo.com

Each Party shall have the right to change the place to which notices shall be sent or
delivered or to specify additional addresses to which copies of notices may be sent, in either case
by similar notice sent or delivered in like manner to the other Party. Without limiting any other
means by which a Party may be able to prove that a notice has been received by another Party,
all notices and communications shall be deemed to have been duly given: (i) at the time
delivered by hand, if personally delivered; (ii) five (5) Business Days after being deposited in the
mail, postage prepaid, if mailed by first class certified mail, receipt requested; (iii) when
received, if sent by facsimile or other electronic transmission, if received prior to 5 p.m.,
recipient’s time, on a Business Day, or on the next Business Day, if received later than 5 p.m.,
recipient’s time, and (iv) three (3) Business Days after timely delivery to the courier, if sent by
overnight air courier guaranteeing next day delivery. In any case hereunder in which a Party is
required or permitted to respond to a notice from another Party within a specified period, such
period shall run from the date on which the notice was deemed duly given as above provided,
and the response shall be considered to be timely given if given as above provided by the last day
of the period provided for such response.

9.2 Entire Agreement; Amendments. The Agreement, the other Transaction
Documents and the Confidentiality Agreement constitute the entire agreement and supersede all
prior agreements and understandings, both written and oral, of the Parties with respect to the
subject matter hereof. No oral representations or modifications concerning this instrument nor
any course of dealing between or among any Persons having any interest in this Agreement shall
be of any force or effect unless contained in a subsequent written modification signed by the
Party to be charged. This Agreement may be amended, modified or waived only by a written
instrument executed by the Parties.

9.3  Successors and Assigns. This Agreement and the other Transaction Documents
shall be binding upon, and shall inure to the benefit of, and shall be enforceable by, the Parties
and their respective successors and permitted assigns. Except as expressly provided therein,
neither this Agreement, nor any other Transaction Document, nor any right hereunder or
thereunder, may be assigned by any Party without the prior written consent of the other Party.
Notwithstanding any term herein, Seller (a) acknowledges that Buyer intends to merge the
Project Company with and into Buyer, with Buyer as the surviving entity (or achieve the
equivalent effect by similar restructuring) and (b) consents (with no requirement of further notice
or other action required of Buyer) to such merger or equivalent restructuring; provided, that (a)
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Buyer provides notice to Seller thereof immediately following the consummation of such merger
or equivalent transaction and (ii) as of consummation of such merger or equivalent restructuring
and any subsequent restructuring, the Parties deem all references to the Project Company in this
Agreement and the Transaction Documents to refer to Buyer as successor in interest of the
Project Company resulting from such a restructuring, as though Buyer was a party to each
Transaction Documents to which the Project Company is a party.

9.4  Currency Matters. U.S. Dollars shal be the currency of account in the case of
all obligations arising under or relating to this Agreement.

9.5 Governing Law. This Agreement, and any instrument or agreement required
hereunder (to the extent not otherwise expressly provided for therein), shall be governed by, and
construed under, the laws of the State of New Y ork, without reference to conflicts of laws rules,
except for Section 5.1401 of the New Y ork General Obligations L aw.

9.6 Consent to Jurisdiction. The Parties agree that any Action by or against any
Party (or its Affiliates or designees) with respect to or arising out of this Agreement or any other
Transaction Document shall be brought exclusively in the Southern District of New York or the
courts of the State of New Y ork, in the city of New Y ork, as the Party instituting such suit, action
or other legal proceeding may elect. By execution and delivery of this Agreement, each Party
(for itself, its Affiliates and its designees) irrevocably and unconditionally consents and submits
to the exclusive jurisdiction of such courts and the appellate courts therefrom, and waives any
right it may have to assert the doctrine of forum non conveniens or similar doctrine or to object
to venue with respect to any proceeding. The Partiesirrevocably consent to the service of process
in any such Action or proceeding by the mailing of copies thereof by registered or certified mail,
return receipt requested, first class postage prepaid to the addresses set forth in Section 9.1. In all
cases, to the extent permitted by Law, each of the Parties hereto irrevocably waives its right to a
jury trial with respect to any and al actions, claims and disputes in connection with this
Agreement, any other Transaction Document or the transactions contemplated hereby or thereby.

9.7  Attorneys Fees. In any Action brought by a Party to enforce the provisions of
this Agreement, the prevailing Party in such Action (if reasonably ascertainable) shall be entitled
to the recovery of its reasonable legal fees and expenses (including reasonable attorneys fees
and legal costs and expenses such as expert witness fees), as fixed by the court without necessity
of noticed motion.

9.8 Confidentiality.

9.8.1 Confidential Information. Each Party will hold, and will use all
commercially reasonable efforts to cause its Affiliates and Representatives to hold, in strict
confidence, all documents and information concerning the other Party or any of its Affiliates
furnished to it by the other Party or such other Party’s Affiliates or Representatives in
connection with this Agreement or the transactions contemplated hereby (including all
Transaction Documents), provided that nothing in this Section 9.8 shall limit the disclosure
of any documents or information (@) to the extent required by Law, Order or stock exchange
regulations (provided that if required by Law or Order, each Party agrees, if permissible, to
give the other Party prior written notice of such disclosure in sufficient time to permit such
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other Party to seek a protective order should it so determine), (b) in connection with any
litigation between the Parties (provided that such Party has taken all reasonable actions to
limit the scope and degree of disclosure in any such litigation), (c) in an Action brought by a
Party in pursuit of its rights or in the exercise of its remedies under this Agreement or the
transactions contemplated hereby or by the other Transaction Documents, (d) to the extent
that such documents or information can be shown to have come within the public domain
through no action or omission of the disclosing Party or its Affiliates or Representatives, and
(e) later acquired by the receiving Party from another source if the receiving Party is not
aware or should not reasonably be aware that such source is under an obligation to another
Party hereto to keep such documents and information confidential; provided that following
the Closing, the foregoing restrictions will not apply to Buyer’'s use of any documents and
information concerning the Project Company. The existing Nondisclosure Agreement,
effective June 3, 2015 (the “Confidentiality Agreement”), between the Parties shal
continue unaffected by, and the obligations therein shall be in addition to, the foregoing.

9.8.2 Tax Treatment. Notwithstanding any other provision in this Section
9.8, each Party hereto (and any employee, representative, or agent of such Party) may
disclose to any and all Persons, without limitation of any kind, the Tax treatment and Tax
structure of the transactions contemplated by the Transaction Documents and the Seller
Parent Guaranty and all materials of any kind (including opinions or other Tax analyses) that
are provided to any Party hereto to the extent relating to such Tax treatment or Tax structure.
This Section 9.8.2 is intended to prevent the transactions contemplated by this Agreement
from being treated as a “reportable transaction” for federal Tax purposes.

9.9 Expenses. Regardless of whether the transactions contemplated by this
Agreement are consummated, each Party shall bear responsibility for its own costs and expenses
in connection with this Agreement, the Transaction Documents and the transactions
contemplated hereby or thereby, including the fees and expenses of its legal counsel and other
consultants and advisors in connection with this Agreement and any other Transaction
Document, except as may be otherwise provided herein.

9.10 Public Statements. Except as required by applicable Law or stock exchange
regulation, no Party may (or cause its Affiliates to) release any public statement regarding the
transactions contemplated hereunder without first having delivered a copy of such statement to
the other Party at least two (2) Business Days before releasing it to the public and considering all
reasonable comments thereon provided by the other Party; provided, however, without limiting
the generality of the foregoing exclusion for applicable Law or stock exchange regulation, that
each Party may disclose the transactions contemplated hereunder (including provision of an
unredacted copy of this Agreement) in regulatory filings in a manner consistent with such Party’s
past practice for similar transactions.

9.11 Waiver of Consequential Damages. Notwithstanding any provision in this
Agreement to the contrary, in no event shal any Party or its Affiliates, or their respective
managers, members, shareholders or Representatives, be liable hereunder at any time for
consequential, indirect, special or punitive loss or damage of the other Party or any of its
Affiliates, whether in contract, tort (including negligence), strict liability or otherwise, except in
the case of fraud or to the extent actually paid to a third party (including any Governmental
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Person) in connection with a Third-Party Claim. Notwithstanding the foregoing, or any provision
to the contrary contained herein, to the extent any PTCs or other Tax benefits associated with a
Project are lost or recaptured as a result of a breach of or the inaccuracy of the representations
and warranties made by Seller, or the breach of any covenant, obligation or agreement by Seller,
the value or such lost or recaptured PTCs or other Tax benefits associated with a Project shall not
constitute consequential, indirect, special or punitive damages for purposes of this Section 9.11.

9.12 Joint Effort. Preparation of this Agreement has been ajoint effort of the Parties
and the resulting document shall not be construed more severely against one Party than against
any other Party.

9.13 Specific Performance. Buyer and Seller acknowledge and agree that the other
Party would be damaged irreparably in the event any of the provisions of this Agreement are not
performed in accordance with their specific terms or otherwise are breached. Accordingly, each
Party (a) waives any defenses in any Action for specific performance that such other Party is
required to mitigate damages or otherwise has an adequate remedy under law and (b) agrees that,
without posting bond, proving damages or other undertaking, the other Party shall be entitled to
an injunction or injunctions to prevent breaches of the provisions of this Agreement and to
enforce specifically this Agreement and the terms and provisions hereof (including the
indemnification provisions hereof) in any Action instituted in accordance with Section 9.6, in
addition to any other remedy to which they may be entitled at law or in equity.

9.14 Captions. The captions contained in this Agreement are for convenience and
reference only and in no way define, describe, extend or limit the scope or intent of this
Agreement or the intent of any provision contained herein.

9.15 Severability. The invalidity under Law of one or more phrases, sentences,
clauses, Sections or Articles contained in this Agreement shall not affect the validity of the
remaining portions of this Agreement so long as the material purposes of this Agreement can be
determined and effectuated.

9.16 Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall constitute an original but all of which, taken together, shall constitute but one
agreement.

9.17 Third Parties. Except as otherwise expressly provided in this Agreement,
nothing contained in this Agreement shall be construed to create any right in, duty to, standard of
care with respect to, or any liability to any Person who is not a party to this Agreement.

9.18 No Waiver. Any failure of a Party to enforce any of the provisions of this
Agreement or to require compliance with any of its terms at any time during the pendency of this
Agreement shall in no way affect the validity of this Agreement, or any part hereof, and shall not
be deemed awaiver of the right of such Party thereafter to enforce any and each such provision.

9.19 Dédlivery by Facsimile or PDF. This Agreement and any amendments hereto, the
other Transaction Documents and any amendments thereto or, to the extent signed and delivered
by means of a facsimile machine or electronic transmission in portable document format (pdf),
shall be treated in all manner and respects as an original Contract and shall be considered to have
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the same binding legal effects as if it were the original signed version thereof delivered in
person. At the request of any Party, each other Party shall re-execute original forms thereof and
deliver them to the other Party. No Party shall raise the use of a facsimile machine or electronic
transmission in pdf to deliver a signature or the fact that any signature was transmitted or
communicated through such means as a defense to the formation of a Contract and each Party
forever waives any such defense. Notwithstanding the foregoing, each of the Parties hereto shall
use its commercially reasonable efforts to deliver an original counterpart signature page to each
other party within six weeks after the date hereof.

9.20 Exercise of ROFO. Buyer and Seller hereby acknowledge and agree that Seller
has provided a ROFO Notice (as defined in the 39 MW PPA) to Buyer and Buyer has exercised
its ROFO rights under the 39 MW PPA. Buyer hereby agrees that if this Agreement terminates
pursuant to Article 8 (other than as a result of termination by Buyer pursuant to Section 8.1.3
(with respect to conditions within the control of Seller) or Section 8.1.7), then the ROFO shall
terminate with respect to the transactions contemplated by the Transaction Documents and Seller
may close on the sale of the Target Interests at any time not more than 12 months thereafter for a
purchase price at or above $143 million and on terms no less favorable to Seller without regard
to the identity of the buyer; provided, that if Seller terminates this Agreement pursuant to Section
8.1.4, solely due to the failure of a Fina FERC 203 Order to be issued prior to the Outside Date,
the ROFO shall not terminate with respect to any potential buyer who was, or was an Affiliate
of, an intervenor with respect to the FERC 203 application.

[Sgnature pages follow.]
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IN WITNESS WHEREOF, the Parties have caused this Purchase and Sale Agreement to
be duly executed and delivered as of the date first set forth above.

NorthWestern Corporation d/b/a NorthWestern
Energy

K.\ﬁ ~>
By: [ e ﬂﬁwf/

Name: Robert\C.\R—gwe 5
Title: President and Chief Executive Officer

BayWa r.e. Wind, LLC

By:
Name: Florian Zerhusen
Title: President and CEO

[Signature Page to Purchase and Sale Agreement]



IN WITNESS WHEREQF, the Parties have caused this Purchase and Sale Agreement to
be duly executed and delivered as of the date first set forth above.

NorthWestern Corporation d/b/a NorthWestern
Energy

By:
Name:
Title:

BayWa r.e. Wind, LLC

N TSN

Name: Florigh Zerhusen
Title: President and CEO

[Signature Page to Purchase and Sale Agreement]



EXHIBIT L
Other Regulatory Approvals

Expiration or early termination of any waiting period, and any extension thereof,
applicable to the completion of the transactions contemplated by the PSA under
the HSR Act.



EXHIBIT M
Statement Regar ding Cross-Subsidization

Based on the facts and circumstances known to Applicants or that are reasonably
foreseeable, the Transaction will not result in, at the time of the Transaction or in the future,
cross-subsidization of a non-utility associate company or the pledge or encumbrance of utility

assets for the benefit of an associate company.

Under FPA Section 203, one of the Commission’s primary concerns in evaluating a
transaction is ensuring that no improper cross-subsidization occurs as a result (i.e., that the
captive ratepayers of a public utility do not improperly subsidize the shareholders of the public
utility holding company through affiliated transactions).> Pursuant to FPA Section 203(a)(4), the
Commission shall approve a proposed transaction if it finds that the proposed transaction “will
not result in cross-subsidization of a non-utility associate company or the pledge or encumbrance
of utility assets for the benefit of an associate company, unless the cross-subsidization, pledge, or
encumbrance will be consistent with the public interest.” Accordingly, to evaluate transactions,
the Commission required a detailed explanation with appropriate evidentiary support as to how
applicants are assuring a lack of improper cross-subsidization.?

In the Supplemental Policy Statement, the Commission introduced “safe harbors’™ for
meeting the Section 203 no cross-subsidization requirement. The potential for prohibited cross-
subsidies generally arises in connection with transactions between affiliates that may adversely
impact captive customers. Accordingly, certain categories of transactions do not implicate cross-

subsidization concerns and therefore qualify as “safe harbors’ that do not require a detailed

! Supplemental Policy Statement at P 13.

2 Id. at P 11.



explanation and evidentiary support in Exhibit M. These “safe harbor” categories include: (1)
transactions where a franchised public utility with captive rate payers is not involved, (2)
transactions subject to review by a state commission, and (3) arms-length transactions with non-
affiliates. As explained below, the Transaction falls within the safe harbor for an arms-length
transaction with a non-affiliate.

In this instance, there is no NorthWestern non-utility affiliate or associate companies at
issue for the Transaction. Upon completion of the Transaction, Beethoven's limited liability
company interests will be merged into NorthWestern, and Beethoven will cease to exist.
Therefore, thereis no risk of cross-subsidization. The Transaction will result in NorthWestern (a
public utility subject to the Commission’s jurisdiction) acquiring generation assets from BayWa
Wind (a non-affiliate) and does not include the issue of securities or the pledge or encumbrance
of existing assets by NorthWestern for any affiliate (as stated below). Accordingly, the
Transaction falls within the safe harbor identified in the Supplemental Policy Statement and the
Exhibit M requirements are satisfied.

In the event that the Commission concludes that additional information is required to
support a determination that the Transaction does not result in improper cross-subsidization,
NorthWestern attests that, based on the facts and circumstances that are known to it or are
reasonably foreseeable, the proposed Transaction will not result in any cross-subsidization of a
non-utility associate company or the pledge or encumbrance of utility assets for the benefit of an
associate company.

In accordance with Section 33.2(j)(1) of the Commission’s regulations,® each Applicant

also verifies that:

3 18 C.F.R. 833.2())(1).



Q) It has no existing pledges or encumbrances of utility assets.

2 The Transaction will not now or in the future result in: (i) transfers of facilities
between a traditional public utility associate company that has captive customers or that owns or
provides transmission service over jurisdictional transmission facilities, and an associate
company; (ii) new issuances of securities by traditional public utility associate companies that
have captive customers or that own or provide transmission service over jurisdictional
transmission facilities, for the benefit of an associate company; (iii) new pledges or
encumbrances of assets of a traditional public utility associate company that has captive
customers or that owns or provides transmission service over jurisdictiona transmission
facilities, for the benefit of an associate company; or (iv) new affiliate contracts between non-
utility associate companies and traditional public utility associate companies that have captive
customers or that own or provide transmission service over jurisdictiona transmission facilities,
other than non-power goods and services agreements subject to review pursuant to FPA Sections

205 and 206.



EXHIBIT N
Accounting Entries

NorthWestern is providing pro forma accounting entries as indicated below showing the
proposed accounting for the Transaction on the books and records of NorthWestern, the entity
subject to the Commission’ sjurisdiction that is required to use the Commission’s Uniform
System of Accounts and whose books will be affected by the proposed Transaction. The amounts
which will be used for these entries will be based on the final values under the terms of the
PSA between BayWa Wind and NorthWestern.

The proposed accounting entries reflect NorthWestern's current assessment of the

manner in which the Transaction will ultimately be recorded for accounting purposes.

FERC
Acct
Line No. No. FERC Account Description Debit Credit
1 102  Electric Plant Purchased or Sold? 143,000,000
2 131 Cash 143,000,000
3
4 101  Electric Plant in Service? 143,000,000
10 102 Electric Plant Purchased or Sold 143,000,000
Notes:

Q) Represents the cost of plant acquired from BayWa Wind.
(2 Represents the appropriate Electric Plant in Service account. NorthWestern expects to

depreciate the plant over approximately 25 years.



ATTACHMENT 1
Solomon Affidavit

UNITED STATESOF AMERICA

BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

)
NorthWestern Corporation ) Docket No. EC15-
Beethoven Wind, LLC )
AFFIDAVIT OF

JULIE R. SOLOMON

1. INTRODUCTION

My name is Julie R. Solomon. | am a Managing Director of Navigant Consulting
(“Navigant”). My business address is 1200 19" Street, NW, Suite 700, Washington, DC 20036. A
large portion of my consulting activities involves electric utility industry restructuring and the
transition from regulation to competition. | have been involved extensively in consulting on
market power issues concerning mergers, other asset transactions and market rate applications for
the past 15 years. | frequently file testimony and affidavits before the Federal Energy Regulatory
Commission (“FERC” or “Commission”) in connection with electric utility mergers, the purchase
and sale of jurisdictional assets, applications for market-based rates, and triennial updates. My
resumeisincluded as Exhibit JRS-1.

| have been asked by counsel to evaluate the potential competitive impact on relevant
electricity markets of atransaction under which NorthWestern Corporation, acquires 100 percent
of the membership interests in Beethoven Wind, LLC (“Beethoven Wind”) from BayWar.e.
Wind, LLC (“BayWaWind"* (the “Transaction”). The Beethoven Wind Facility isan
approximately 80 MW wind generation facility located in Bon Homme, Hutchison and Charles

! BayWa Wind is owned 95 percent by BayWar.e. USA, LLC, a Delaware limited liability company, and 5

percent by the President and CEO of BayWa Wind. BayWa USA is a wholly owned subsidiary of BayWa r.e.
renewable energy Gmbh, which, in turn, is awholly owned subsidiary of BayWaAG.



Mix Counties, South Dakota, within the Western Area Power Administration — Upper Great
Plains East (“WAUE”) balancing authority area (“BAA”). Beethoven also owns an
approximately seven mile 115 kV generator interconnection line and associated equipment that
are used to interconnect the Facility to transmission facilities owned by NorthWestern and
operated by the Western Area Power Administration (“WAPA”) in the WAUE BAA.

My analysis considers the potential horizontal market power effects arising from the
combination of generation assets owned by NorthWestern and Beethoven Wind that theoretically
could create or enhance NorthWestern's ability to increase prices in relevant wholesale
electricity markets. The key relevant market is the WAUE BAA, where NorthWestern owns

generation and transmission facilities.?

2. ANALYSISAND CONCLUSION

The proposed Transaction clearly will not have an adverse effect on horizontal

competition in any relevant market.

The key relevant fact here is that all of the capacity and electricity output of the
Beethoven Facility is committed under long-term (20 year) power purchase agreements (“ PPA”)
with Northwestern. This commitment was reported in Beethoven Wind's recent market-based
rate application approved by the Commission.® Further, the Beethoven Wind Facility was
reflected as a NorthWestern resource in the most recent triennial market power analysis |
conducted on behalf of NorthWestern.* It also has been included in the company’s 2014 South

2 NorthWestern, along with WAPA and others, is in the process of integrating its WAUE generation and
transmission into SPP. This has no direct bearing on my analysis and conclusion; it merely indicates that
NorthWestern's South Dakota operations will be part of a market much larger than the WAUE BAA, and subject to
the terms of Commission-approved SPP market monitoring and mitigation.

3 Beethoven Wind, LLC, 151 FERC 161,107 (2015).

4 See, for example, my affidavit filed in NorthWestern Energy, Docket No. ER11-1858, December 30, 2014
(triennial market power update for the Central Region). My Exhibit JRS-2 refers to the project as “B&H Wind
Project”. B&H Wind, LLC was acquired by BayWaWind.



Dakota Integrated Resource Plan as a resource that is used to meet its load and reserve margin

requirements.”

The Commission typically treats capacity subject to long-term agreements as attributable
to the buyer. In conducting a Delivered Price Test (“DPT”) such as would be required under the
Revised Filing Requirements Under Part 33 of the Commission’s Regulations,” the regulations
indicate that “generating capacity...must be adjusted by subtracting capacity committed under
long-term firm sales contracts and adding capacity acquired under long-term firm purchase
contracts (i.e., contracts with a remaining commitment of more than one year).”” While there
also is consideration of who “controls’ the generation output, the Commission typically has
considered long-term power purchase agreements as a firm commitment in evaluating market
power.2 Here, this Transaction clearly involves a change of ownership of the Beethoven Wind
Facility but no change in the disposition of its output or its treatment as a resource controlled by
NorthWestern.” As such, there is no horizontal effect of the Transaction, and no need to submit

an Appendix A analysis under the Commission’s regulations.

° See Northwestern Energy, Inc., 2014 South Dakota Integrated Resource Plan, Page 2-10,
http://www.northwesternenerqy.com/docs/def ault-source/documents/2014-south-dakota-€l ectric-integrated-
resource-plan/chapter2.pdf.

®  Revised Filing Requirements Under Part 33 of the Commission’s Regulations, FERC Stats. & Regs. 1 31,111
(2000) (“Order No. 642"), order on reh’g, 94 FERC 1 61,289 (2001).

! 18 C.F.R. § 33.3(c)(4)(i)(A).

See, eg., Florida Power & Light Company, 152 FERC 61,013 at P 19 (2015).

We find that the Proposed Transaction will not have an adverse effect on horizontal competition. FPL
has a long-term Power Purchase Agreement for the entire output of the Facility and thus aready
contractually controls the output of the Facility. While the Proposed Transaction will result in a change
in ownership of the Facility, there will be no change in the disposition of its output. Thus, there will be
no change in FPL’s market concentration in any relevant geographic market as a result of the Proposed
Transaction.” (footnotes omitted).

See, dso The AES Corporation, 137 FERC 61,122 at P 24 (2011) (indicating it is proper to consider
“contractual commitments, as consistent with the Commission’s requirements for calculating supplier's
presence in the market, as found in 18 C.F.R. § 33.3(c)(4)(i)(A)"); Milford Wind Corridor Phase Il, LLC and
Milford Il Holdings, LLC, 135 FERC 1 62,060, at 64,149 (2011); Front Range Power Co., 133 FERC {62,179,
at 64,390 (2010); NaturEner Montana Wind Energy, LLC, 125 FERC {62,078, at 64,347 (2008).

o Florida Power & Light Company, 152 FERC { 61,013 at P19. See, also Public Service Company of
Colorado, 132 FERC 1 62,032 (2010). See, also, Black Hills Wyoming, Inc., 123 FERC { 62,236; Puget Sound
Energy, Inc., 123 FERC 162,097 (2008); Virginia Elec. & Power Co., 120 FERC 1 62,132 (2007) (same); San Diego
Gas & Elec. Co., 118 FERC 1 62,055 (2007); and Virginia Elec. & Power Co., 110 FERC 62,077 (2005).



Further, it is worth noting that NorthWestern’s share of capacity in WAUE, including the
Beethoven Facility, is only about 6 percent.’® Once the integration of NorthWestern's South
Dakota operations into the SPP is completed, SPP will be the relevant market. NorthWestern's
share of capacity in SPP will be less than one percent.’* WAPA'’s Integrated Transmission
System, which includes Basin Electric Power Cooperative and Heartland Consumers Power District
along with NorthWestern, is expected to become part of SPP effective October 2015. Because the
Beethoven Facility is aready attributed to NorthWestern because of the long-term PPA, these shares
are unchanged by the Transaction.

Thus, as demonstrated by the foregoing, there is no adverse horizontal effect of the

Transaction.

10 Capacity in WAUE is as reported in its FERC Form 714 for 2014, Part |1, Schedule 1. | added the capacity
for the Beethoven Wind facility, which was not included in the FERC Form 714. This conservatively includes some
of NorthWestern's generation located in the Midcontinent Independent System Operator, Inc. (“MISO"), but
reported in the WAUE FERC Form 714.

n On the basis of a simplified “2ab” analysis of market concentration, this Transaction increases market
concentration in SPP by less than one point.



UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

NorthWestern Corporation ) DocketNo. EC15-__ -000
)
Beethoven Wind LLC )
AFFIDAVIT
§
District of Columbia §
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JULIE R. SOLOMON being duly sworn, deposes and states: that she prepared the
Affidavit and Exhibits of Julie R. Solomon and that the statements contained therein and the

Exhibits attached hereto are true and correct to the best of her knowledge and belief.

UJ ulie R. Solomon
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NAVIGANT

Julie R. Solomon
Managing Director

Navigant Consulting
Suite 700

1200 19th Street NW
Washington, DC 20036
Tel: 202-481-8492
Fax: 202 973-2401

julie.solomon@navigant.com

Professional History

Managing Director, Navigant
Consulting - 2010-Present

Vice President, Charles River
Associates - 2001-2010

Senior Vice President, Putnam,
Hayes and Bartlett, Inc. and PHB
Hagler Bailly, Inc., Washington, DC -
1986-2000

Economist, Economic Consulting
Services, Inc., Washington, DC -
1979-1986

Economist, U.S. Department of
Labor, Washington, DC - 1976-1979

Education

M.B.A. Finance, The Wharton School
University of Pennsylvania

B.A. Economics, Connecticut College

Testimony

Written testimony provided in more
than 150 regulatory proceedings

Exhibit JRS-1

Julie R. Solomon

Julie Solomon is a Managing Director at Navigant Consulting, Inc. in
the Energy Practice’s Power Systems, Markets & Pricing group. She
has more than 20 years of consulting experience, specializing in the
areas of regulatory and utility economics, financial analysis and
business valuation. Ms. Solomon has participated in analysis of
proposed regulatory reforms, supply options and utility industry
restructuring in the gas and electric industries. She also has advised
utility clients in corporate strategy and corporate restructuring, and
consulted to legal counsel on a variety of litigation and regulatory
matters, including antitrust litigation and contract disputes. She has
filed testimony in numerous proceedings before the Federal Energy
Regulatory Commission. Much of her current practice focuses on
regulatory and market power issues concerning mergers and
acquisitions and compliance filings in the electricity market.

»  Advised clients in the electric and gas utility industry on
competition issues, including the impact of mergers on competition.
Directed a large number of analytic studies relating to obtaining
merger approval from regulatory authorities.

»  Advised clients in the electric utility industry on
restructuring strategies, including potential mergers and acquisitions,
functional unbundling and cost savings.

»  Consulted in the electric and gas utility industries in a variety
of regulatory and competition matters, including rate proceedings,
prudence reviews, proposed regulatory reforms, analysis of supply
options, privatization and restructuring.

» Advised utility and non-utility clients on many aspects of the competitive independent power
industry, including strategic and financial consulting assignments.

» Consulted legal counsel on a variety of litigation matters, including the development of expert
testimony on liability issues and the calculation of damages in a variety of industries.

» Provided strategic and economic analyses for clients in trade regulatory proceedings such as

dumping and subsidies.

» Provided financial and business valuation analyses in a number of transactions, including fair

market value for taxation purposes and valuation of family-owned businesses.
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Julie R. Solomon

Professional Experience

Electric and Gas Utilities

Mergers and Acquisitions (Market Power and Competition Issues)

»

»

»

»

Adpvised clients and conducted analytic studies in connection with a large number of major
electric and electric-gas mergers and asset transactions of regulated companies. Provided
testimony to FERC for a number of these types of transactions.

Advised clients and provided confidential pre-screening analyses for potential mergers and
acquisitions.

Conducted numerous analytic studies in connection with FERC market-based rate applications
and compliance filings for electricity sellers. Provided testimony to FERC for a number of these
types of transactions.

Conducted numerous analytic studies in connection with FERC market-based rate applications
and compliance filings for gas storage facilities. Provided testimony to FERC for a number of
these types of transactions.

Utility Restructuring and Stranded Cost

»

»

»

»

»

»

Conducted analytic studies and provided litigation support in connection with state stranded
cost proceedings in Ohio (Cincinnati Gas & Electric and Dayton Power & Light); West Virginia
(Monongahela Power and Potomac Edison); Maryland (Potomac Edison) and Pennsylvania (West
Penn Power).

Provided analytic support evaluating the benefits of Public Service of Colorado’s proposed DC
transmission line between Colorado and Kansas in support of a regulatory proceeding.

Assisted in studies relating to privatization of the electricity industry in the United Kingdom,
including development of a computer model to simulate electricity dispatch and project future
prices, capacity needs and utility revenues under various scenarios. During temporary
assignment to London office.

Participated in antitrust litigation involving a utility and a cogenerator, including preparation of
an expert report on liability and damage issues, preparation of expert witnesses for deposition,
and assistance in preparation for depositions of opposing expert and in-house witnesses.

Assisted in the valuation of the interests of several firms in various cogeneration projects for the
purpose of combining these interests into a new entity or selling interests to third parties.

Analyzed the financial feasibility and viability of a large number of cogeneration projects,
assisted in the preparation of presentations and filings and presented testimony to the relevant
public utility commission. Ms. Solomon also assisted in the development of a PC-based financial
model to analyze various cogeneration projects.
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»

»

»

Julie R. Solomon

Participated in a study to analyze the financial effects of a variety of restructuring options for a
utility, including transfer and/or sale of assets and subsequent sale-leasebacks, and debt
restructuring alternatives. In addition, she developed a PC-based financial model with
applications to utility restructuring plans.

Provided litigation support in major utility rate proceedings, including assisting in the
preparation of responses to interrogatories and data requests, preparation of company and
outside expert witnesses for deposition and hearings, and assistance in the deposition and cross-
examination of intervenor witnesses.

Participated in proceedings involving regulation of an oil pipeline, which included evaluating the
business risks faced by the company.

Business Valuation

»

»

»

»

Participated in a valuation study involving the fair market value of a privately held company for
purposes of an IRS proceeding.

Participated in a valuation study in a divorce proceeding, where the assets being valued included
a privately held business.

Participated in two strategic engagements that developed business plans and identified potential
acquisition candidates for the client.

Provided advice to a client concerning the benefits and potential risks of developing a
partnership with a competitor.
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Julie R. Solomon

Testimony or Expert Report Experience (2012-June 2015)

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Affidavit on behalf of The Empire District Electric Company, Docket No. ER10-2738, market-
based rate triennial filing, June 30, 2015.

Affidavit on behalf of Exelon MBR Sellers, Docket No. ER10-2172 et al., market-based rate
triennial filing, June 30, 2015.

Affidavit on behalf of Oklahoma Gas & Electric, Docket No. ER11-2105, market-based rate
triennial filing, June 30, 2015.

Affidavit on behalf of LG&E Energy Marketing, Inc., Docket No. ER10-1714, market-based rate
triennial filing, June 30, 2015.

Affidavit on behalf of Westar Energy, Inc., Docket No. ER10-2507, market-based rate triennial
filing, June 29, 2015.

Affidavit on behalf of the Alabama Power Company, et al., Docket No. EL15-39, et al., response to
show cause order, June 26, 2015.

Affidavit on behalf of Wisconsin Electric Power Company, Docket No. ER15-2019 market-based
rate triennial filing, June 26, 2015.

Affidavit on behalf of Panda Liberty LLC, Docket No. ER15-1841, market-based rate application,
June 2, 2015.

Affidavit on behalf of CCI U.S. Asset Holdings LLC, Docket No. EC15-108, application for
authorization of disposition of jurisdictional facilities, March 31, 2015.

Affidavit on behalf of Florida Power & Light Company, Docket No. EC15-102, application for
authorization of disposition of jurisdictional facilities, March 23, 2015.

Affidavit on behalf of Osprey Energy Center, LLC, Docket No. EC15-96, application for
authorization of disposition of jurisdictional facilities, March 13, 2015.

Affidavit on behalf of the Berkshire Hathaway Energy MBR Sellers, Docket No. EL15-22, et al.,
response to show cause order, February 9, 2015.

Affidavit on behalf of ECP MBR Sellers, Docket No. ER13-2477, notice of change in status,
January 20, 2015.

Affidavit on behalf of NorthWestern Corporation, Docket No. ER11-1859, market-based rate
triennial filing, December 30, 2014.

Affidavit on behalf of Exelon, Docket No. ER12-2178, market-based rate triennial filing,
December 23, 2014.

Affidavit on behalf of Dynegy Inc., Docket No. ER14-1569, market-based rate triennial filing,
December 23, 2014.

Affidavit on behalf of Northern Indiana Public Service, Docket No. ER10-1781, market-based rate
triennial filing, December 23, 2014.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Affidavit on behalf of AES Corp, Docket No. ER10-3415, market-based rate triennial filing,
December 22, 2014.

Affidavit on behalf of Ameren Illinois Company, Union Electric Company, and AmerenEnergy
Medina Valley Cogen, L.L.C. Docket No. ER10-1119, ER10-1123, and ER10-1103 , market-based
rate triennial filing, December 19, 2014.

Affidavit on behalf of Duke Energy MBR Sellers, Docket No. ER10-1325, market-based rate
triennial filing, December 19, 2014.

Affidavit on behalf of Duke Energy Progress, Inc., Docket No. EC15-9, application for
authorization of disposition of jurisdictional facilities, October 10, 2014.

Comments of Julie R. Solomon and Matthew E. Arenchild regarding NOPR on market-based rate
authority, Docket No. RM14-14, September 23, 2014.

Affidavit on behalf of Dynegy Resource I, LLC, Docket No. EC14-141, application for
authorization of disposition of jurisdictional facilities, September 11, 2014.

Affidavit on behalf of Dynegy Inc., Docket No. EC14-140, application for authorization of
disposition of jurisdictional facilities, September 11, 2014.

Affidavit on behalf of Calpine Fore River Energy Center, LLC, Docket No. EC14-135, application
for authorization of disposition of jurisdictional facilities, September 5, 2014.

Affidavit on behalf of Seiling Wind, LLC; Seiling Wind II, LLC; Mammoth Plains Wind Project,
LLC; and Palo Duro Wind Energy, LLC, Docket No. ER14-2707-10, market-based rate
applications, August 26, 2014.

Affidavit on behalf of ECP MBR Sellers, Docket No. ER10-2302, notification of change in status,
August 18, 2014.

Affidavit on behalf of Millennium Power Partners, L.P., Docket No. ER10-3286, notification of
change in status, August 4, 2014.

Affidavit on behalf of Granite Acquisition, Inc., Docket No. EC14-125, application for
authorization of disposition of jurisdictional facilities, August 15, 2014.

Testimony (Direct and Rebuttal), on behalf of Duke Energy Florida, Inc., Docket No. 140111-EI
before the Florida Public Service Commission, Petition for Determination of Cost Effective
Generation Alternative to Meet Need Prior to 2018, May 27, 2014 and August 5, 2014.

Affidavit on behalf of LS Power Development, LLC, Docket No. ER13-2318, notification of change
in status, August 4, 2014.

Supplemental Affidavit on behalf of Powerex Corp., Docket No. ER11-2664, market-based rate
triennial filing, July 25, 2014.

Supplemental Affidavit on behalf of Berkshire Hathaway Energy, Docket No. ER13-1266,
notification of change in status, August 17, 2014.

Affidavit on behalf of RJS Power Holdings LLC and PPL Corporation, Docket No. EC14-112,
application for authorization of disposition of jurisdictional facilities, July 15, 2014, supplemented
August 29, 2014 and October 6, 2014.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Affidavit on behalf of South Carolina Electric & Gas Company, Docket No. ER10-2498, market-
based rate triennial filing, July 14, 2014.

Affidavit on behalf of Consumers Energy Company, Docket No. EC14-110, application for
authorization of disposition of jurisdictional facilities, July 1, 2014.

Affidavit on behalf of ].P. Morgan Sellers, Docket No. ER10-2331, market-based rate triennial
filing, June 30, 2014.

Affidavit on behalf of Duke Energy MBR Sellers, Docket No. ER10-1325, market-based rate
triennial filing, June 30, 2014.

Affidavit on behalf of PPL Southeast Companies, Docket No. ER10-1511, market-based rate
triennial filing, June 30, 2014.

Affidavit on behalf of NextEra Companies, Docket No. ER10-1852, market-based rate triennial
filing, June 30, 2014.

Affidavit on behalf of NextEra Companies, Docket No. ER10-1838, market-based rate triennial
filing, June 30, 2014.

Affidavit on behalf of Brookfield Companies, Docket No. ER11-2292, market-based rate triennial
filing, June 30, 2014.

Affidavit on behalf of Calpine Corp, Docket No. ER10-1944, market-based rate triennial filing,
June 30, 2014.

Affidavit on behalf of LS Northeast MBR Sellers, Docket No. ER13-2318, market-based rate
triennial filing, June 30, 2014.

Affidavit on behalf of GDF SUEZ Northeast MBR Sellers, Docket No. ER10-2670, market-based
rate triennial filing, June 30, 2014.

Affidavit on behalf of Safe Harbor Water Power Corp., Docket No. ER13-395, market-based rate
triennial filing, June 27, 2014.

Affidavit on behalf of ECP MBR Sellers, Docket No. ER13-2477, market-based rate triennial filing,
June 23, 2014.

Affidavit on behalf of Rockland Sellers, Docket No. ER12-1436, market-based rate triennial filing
and notification of change in status, June 19, 2014.

Affidavit on behalf of Exelon Corp and Pepco Holdings, Inc., Docket No. EC14-96, application for
authorization of disposition of jurisdictional facilities, May 30, 2014.

Affidavit on behalf of Nevada Power Co and Nevada Sun-Peak Limited Partnership, Docket No.
EC14-83, application for authorization of disposition of jurisdictional facilities, May 2, 2014.

Affidavit on behalf of Nevada Power Co and Las Vegas Cogeneration Limited Partnership,
Docket No. EC14-84, application for authorization of disposition of jurisdictional facilities, May 2,
2014.

Affidavit on behalf of NatGen Southeast Power LLC, Docket No. EC14-81, application for
authorization of disposition of jurisdictional facilities, April 28, 2014.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Surrebuttal Testimony on Behalf of Commonwealth Edison Company, Illinois Commerce
Commission, Application for a Certificate of Public Convenience and Necessity, No. 13-0657,
April 9, 2014.

Affidavit on behalf of KMC Thermo, LLC, Docket No. ER14-1468, market-based rate application,
March 12, 2014.

Affidavit on behalf of Trailstone Power, LLC, Docket No. ER14-1439, market-based rate
application, March 6, 2014.

Affidavit on behalf of MACH Gen, LLC et al., Docket No. EC14-61, application for authorization
of disposition of jurisdictional facilities, March 4, 2014.

Affidavit on behalf of MidAmerican Geothermal, LLC, et al., Docket No. EC14-59, application for
authorization of disposition of jurisdictional facilities, February 20, 2014.

Affidavit on behalf of Green Mountain Power Corporation, Docket No. ER11-1933, market-based
rate triennial filing, February 7, 2014.

Affidavit on behalf of NorthWestern Corporation, et al., Docket No. EC14-41, application for
authorization of disposition of jurisdictional facilities, January 10, 2014.

Affidavit on behalf of NorthWestern Corporation, Docket No. ER11-1858, notification of change
in status, January 10, 2014.

Affidavit on behalf of MidAmerican Energy, Docket No. ER10-2475, notification of change in
status, January 2, 2014.

Affidavit on behalf of Powerex Corp., Docket No. ER11-2664, market-based rate triennial filing,
December 31, 2013.

Affidavit on behalf of TransAlta, Docket No. ER10-2847, market-based rate triennial filing,
December 31, 2013.

Affidavit on behalf of Duquesne Light Company, Docket No. ER10-1910, market-based rate
triennial filing, December 31, 2013.

Affidavit on behalf of Constellation Energy Nuclear Group, Docket No. ER10-2179, market-based
rate triennial filing, December 30, 2013.

Affidavit on behalf of Exelon, Docket No. ER12-2178, market-based rate triennial filing,
December 30, 2013.

Affidavit on behalf of Dominion, Docket No. ER13-434, market-based rate triennial filing,
December 30, 2013.

Affidavit on behalf of Brookfield Companies, Docket No. ER10-2895, market-based rate triennial
filing, December 30, 2013.

Affidavit on behalf of Oklahoma Gas & Electric, Docket No. ER14-882, notification of change in
status/tariff filing, December 30, 2013.

Affidavit on behalf of AES Corp, Docket No. ER10-3415, market-based rate triennial filing,
December 26, 2013.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Affidavit on behalf of JPMorgan, Docket No. ER10-2331, market-based rate triennial filing,
December 23, 2013.

Affidavit on behalf of Northeast Utilities, Docket No. ER10-1801, market-based rate triennial
filing, December 20, 2013.

Affidavit on behalf of Iberdrola, Docket No. ER10-2822, market-based rate triennial filing,
December 20, 2013.

Affidavit on behalf of PHI, Docket No. ER10-2997, market-based rate triennial filing, December
20, 2013.

Affidavit on behalf of Essential Power, Docket No. ER12-952, market-based rate triennial filing,
December 20, 2013.

Affidavit on behalf of Empire District, Docket No. ER14-793, notification of change in status/tariff
filing, December 20, 2013.

Affidavit on behalf of Westar Energy, Inc., Docket No. ER14-724, notification of change in
status/tariff filing, December 19, 2013.

Affidavit on behalf of Alpha Gen Power, LLC, Docket No. ER14-630, market-based rate
application, December 16, 2013.

Affidavit on behalf of Black Bear Hydro Partners, LLC, Docket No. EC14-28, application for
authorization of disposition of jurisdictional facilities, November 14, 2013.

Affidavit on behalf of Sierra Pacific Power Company, Docket No. ER10-2474, notification of
change in status, November 4, 2013.

Affidavit on behalf of ECP, Docket No. ER11-3859, notification of change in status, September 30,
2013.

Affidavit on behalf of Steele Flats Wind Project, LLC, Docket No. ER13-2474, market-based rate
application, September 27, 2013.

Affidavit on behalf of Tuscola Wind II, LLC, Docket No. ER13-2458, market-based rate
application, September 26, 2013.

Affidavit on behalf of Pheasant Run Wind, LLC and Pheasant Run Wind II, LLC, Docket Nos.
ER13-2461-2, market-based rate applications, September 26, 2013.

Affidavit on behalf of TPF II and USPG Holdings, LLC, Docket No. EC13-154, application for
authorization of disposition of jurisdictional facilities, September 25, 2013.

Affidavit on behalf of Seneca Generation, LLC et al., Docket Nos. ER13-2316-9, market-based rate
applications, September 4, 2013.

Affidavit on behalf of Seneca Generation, LLC et al., Docket No. EC13-143, application for
authorization of disposition of jurisdictional facilities, September 4, 2013.

Supplemental Affidavit on behalf of Mid American Energy (Silver Merger Sub, Inc.), Docket No.
EC13-128, application for authorization of disposition of jurisdictional facilities, August 17, 2013.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Affidavit on behalf of Desert Sunlight 250, LLC and Desert Sunlight 300, LLC, Docket Nos. ER13-
1991-2, market-based rate applications, July 17, 2013.

Affidavit on behalf of MidAmerican Energy (Silver Merger Sub, Inc.), Docket No. EC13-128,
application for authorization of disposition of jurisdictional facilities, July 12, 2013.

Affidavit on behalf of Calpine Southwest MBR Sellers, Docket No. ER10-1942, market-based rate
triennial filing, July 1, 2013.

Affidavit on behalf of NextEra Companies, Docket No. ER10-1847, market-based rate triennial
filing, July 1, 2013.

Affidavit on behalf of Wayzata Entities, Docket No. ER10-1777, market-based rate triennial filing,
July 1, 2013.

Affidavit on behalf of AES MBR Affiliates, Docket No. ER10-3415, market-based rate triennial
filing, July 1, 2013.

Affidavit on behalf of Sierra Pacific Power Company, et al. under ER10-2474, Docket No. ER10-
24744, market-based rate triennial filing, July 1, 2013.

Affidavit on behalf of NorthWestern Corporation, Docket No. ER11-1858, market-based rate
triennial filing, July 1, 2013.

Affidavit on behalf of SGOC Southwest MBR Sellers, Docket No. ER10-2864, market-based rate
triennial filing, June 28, 2013.

Affidavit on behalf of GWF Energy LLC, et al. Docket No. ER10-3301, market-based rate triennial
filing, June 28, 2013.

Affidavit on behalf of NV Energy, Inc., application for approval of internal reorganization,
Docket No. EC13-113, May 31, 2013.

Affidavit on behalf of Midwest Generation, LLC, Docket No. EC13-103, application for
authorization of disposition of jurisdictional facilities, May 6, 2013.

Affidavit of behalf of Nevada Power Company (with Matthew E. Arenchild), Docket No. EC13-
96, application for authorization of disposition of jurisdictional facilities, April 17, 2013.

Affidavit of behalf of Dynegy Inc., Docket No. EC13-93, application for authorization of
disposition of jurisdictional facilities, April 16, 2013.

Application on behalf of Florida Power & Light Company, Docket No. EC13-91, application for
authorization of disposition of jurisdictional facilities, April 12, 2013.

Affidavit on behalf of Blythe Energy LLC, et al., Docket No. EC13-89, application for
authorization of disposition of jurisdictional facilities, April 2, 2013.

Affidavit on behalf of New Harquahala Generating Company, LLC, Docket No. ER10-3310,
market-based rate triennial filing, March 29, 2013.

Affidavit on behalf of Dominion Energy Brayton Point, et al., Docket No. EC13-82, application for
authorization of disposition of jurisdictional facilities, March 21, 2013.
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»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

»

Julie R. Solomon

Affidavit on behalf of Duke Energy Carolinas, LLC et al., Docket No. ER10-2566, et al., notice of
change in status, January 29, 2013.

Affidavit on behalf of CCI Roseton LLC, Docket No. ER13-773, market-based rate application,
January 17, 2013.

Affidavit on behalf of CCI Roseton LLC, Docket No. EC13-63, application for authorization of
disposition of jurisdictional facilities, January 16, 2013.

Affidavit on behalf of Calpine Oneta Power, LLC, Docket No. ER11-3777, et al., market-based rate
triennial filing, December 31, 2012.

Affidavit on behalf of NextEra Energy Companies, Docket No. ER12-569, et al., market-based rate
triennial filing, December 27, 2012.

Affidavit on behalf of Nevada Power Company, Docket No. ER10-2474, market-based rate
triennial filing, December 26, 2012.

Testimony on behalf of Powerex Corp re Puget Sound Energy, Inc v. All Jurisdictional Sellers of
Energy & Capacity, Docket No. EL01-10, December 17, 2012.

Affidavit on behalf of AES Beaver Valley, LLC, Docket No. ER13-442, market-based rate
application, November 21, 2012.

Affidavit on behalf of Broad River Energy LLC, et al., Docket No. EC13-42, application for
authorization of disposition of jurisdictional facilities, November 16, 2012.

Affidavit on behalf of Westar Energy, Inc., Docket No. ER10-2507, notice of change in status,
October 29, 2012.

Affidavit on behalf of Homer City Generation, L.P., Docket No. ER13-55, market-based rate
application, October 9, 2012.

Affidavit on behalf of Homer City Generation, L.P., et al., Docket No. EC13-9, application for
authorization of disposition of jurisdictional facilities, October 9, 2012.

Affidavit on behalf of GenOn Marsh Landing, LLC, Docket No. ER12-2545, market-based rate
application, August 29, 2012.

Affidavit on behalf of High Mesa Energy, LLC, Docket No. ER12-2528, market-based rate
application, August 27, 2012.

Affidavit on behalf of Brandon Shores LLC, et al., Docket No. EC12-137, application for
authorization of disposition of jurisdictional facilities, August 23, 2012.

Affidavit on behalf of North Sky River Energy, LLC, Docket No. ER12-2444, market-based rate
application, August 14, 2012.

Affidavit on behalf of Duke Energy Carolinas, LLC et al., Docket No. ER10-2566, et al., notice of
change in status, August 1, 2012.

Affidavit on behalf of Canandaigua Power Partners, LLC et al., Docket No. ER10-2460, notice of
change in status, July 16, 2012.
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Julie R. Solomon

»  Affidavit on behalf of Limon Wind I and Limon Wind II, LLC, Docket Nos. ER12-2225 and -2226,
market-based rate application, July 10, 2012.

»  Affidavit on behalf of Ensign Wind, LLC, Docket No. ER12-2227, market-based rate application,
July 10, 2012.

»  Affidavit on behalf of NextEra Energy Companies, Docket No. ER10-1836, et al., market-based
rate triennial filing, July 2, 2012.

»  Affidavit on behalf of Iberdrola Renewables, LLC, et al., Docket No. ER10-2994, et al., market-
based rate triennial filing, June 29, 2012.

»  Affidavit on behalf of The Empire District Electric Company, Docket No. ER10-2738, market-
based rate triennial filing, June 29, 2012.

»  Affidavit on behalf of Wisconsin Electric Power Company, Docket No. ER10-2563, market-based
rate triennial filing, June 29, 2012.

»  Affidavit on behalf of Baltimore Gas and Electric Company, et al., Docket No. ER10-2172, et al.,
market-based rate triennial filing, June 29, 2012.

»  Affidavit on behalf of Westar Energy, Inc., Docket No. ER12-2124, market-based rate triennial
filing, June 28, 2012.

»  Affidavit on behalf of Duke Energy Beckjord, LLC, et al., Docket No. ER12-1946 et al., market-
based rate application, June 5, 2012.

»  Affidavit on behalf of Minco Wind III, LLC, Docket No. ER12-1880, market-based rate
application, May 31, 2012.

»  Affidavit on behalf of Tuscola Bay Wind, LLC, Docket No. ER12-1660, market-based rate
application, April 30, 2012.

»  Affidavit on behalf of Powerex Corp., Docket No. ER11-2664, notice of change in status, April 13,
2012.

»  Affidavit on behalf of Safe Harbor Water Power Corporation, Docket No. ER11-2780, notice of
change in status, April 11, 2012.

»  Affidavit on behalf of Hot Spring Power Company, LLC, Docket No. EC12-87, application for
authorization of disposition of jurisdictional facilities, March 28, 2012.

»  Affidavit on behalf of High Majestic Wind II, LLC, Docket No. ER12-1228, market-based rate
application, March 8, 2012.

»  Affidavit on behalf of Duke Energy Indiana, Inc. et al., Docket No. ER10-2034 et al., notice of
change in status, January 31, 2012.

»  Affidavit on behalf of CPV Cimarron Renewable Energy Company, LLC, Docket No. ER12-775,
market-based rate application, January 6, 2012.

»  Affidavit on behalf of LS Power Marketing, LLC, et al., Docket No. ER10-2739, et al., market-
based rate triennial filing, January 3, 2012.
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Julie R. Solomon

»  Affidavit on behalf of Auburndale Peaker Energy Center, LLC, et al., Docket No. ER10-1945, et
al., market-based rate triennial filing, January 3, 2012.
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UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

NorthWestern Corporation )
) Docket No. EC15-_ -000
Beethoven Wind, LLL.C )
VERIFICATION

State of South Dakota )
)
County of Lincoln )
NOW, BEFORE ME, the undersigned authority, personally came and appeared John D.

Hines who, after first being duly sworn by me, did say:

That he is the Vice President-Supply for NorthWestern Corporation, that he has the
authority to verify the foregoing application and exhibits on behalf of NorthWestern Corporation
that he/she has knowledge of the matters therein; and that, to the best of his knowledge,

information and belief, the representations made are true and correct.

//lhn D. Hines

SUBSCRIBED AND SWORN to before me thlsgjday of July 2015.
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UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

NorthWestern Corporation )
) Docket No. EC15-_ -000
Beethoven Wind, LLC }
VERIFICATION
State of California )
)
County of San Diego )

NOW, BEFORE ME, the undersigned authority, personally came and appeared Florian
Zerhusen who, after first being duly swom by me, did say:

That he is President and CEO of BayWa r.e. Wind, LLC; that he has the authority to
verify the foregoing application and exhibits on behalf of Beethoven Wind, LLC; that he has

knowledge of the matters therein; and that, to the best of his knowledge, information and belief,

Florian Zerhusen

the representations made are true and correct.

SUBSCRIBED AND SWORN to before me this d

Notary Public




A Notary Public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA §
§
COUNTY OF SAN DIEGO §

Subscribed and sworn to (er—affirmed) before me on this 24 day of July, 2015, by Florian
Zerhusen, proved to me on the basis of satisfactory evidence to be the person{s)} who appeared

before me.

E. DOROLIAT
Commission # 2071466
Notary Public - California %
San Diego County Z
My Comm. Expires Jul 12, 2018

File Jay

(Signature of Notary Public) (Notary Seal)
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