KIBBY WIND POWER PROJECT
SUMMARY OF APPLICANT’S RIGHT, TITLE AND INTEREST

The documents evidencing the applicant’s right, title and interest in the land
necessary for development of the Project (“the Property”) are attached hereto
and include:

A. Letter from Plum Creek Maine Timberlands L.L.C. (“Plum Creek”), the fee
owner of all the land in Skinner and Kibby townships, joining in this
application (Attachment A);

B. Deeds evidencing Plum Creek’s current ownership in fee of the land in
Skinner and Kibby Townships (Attachment B);

C. Documentary evidence of Plum Creek’s former name of SDW Timber I,
L.L.C. (Attachment C);

D. 1992 Short Form Easement Agreement from S.D. Warren Company (S.D.
Warren”) to U.S. Windpower, Inc. (Attachment D);

E. 1993 First Amendment to that Easement Agreement (Attachment E);

F. Partial Release of Property between S.D. Warren and Kenetech
Windpower Inc. (formerly known as U.S. Windpower, Inc.) (“*Kenetech”),
dated April 14, 1994 (Attachment F);

G. Assignment of Grant of Easement from Kenetech to Enron Wind
Development, Inc. (“Enron”), dated May 19, 1997 (Attachment G);

H. Partial Release of Property between Plum Creek and Enron dated
November 12, 1998 (Attachment H);

I.  Assignment of Easement from Enron Wind Development LLC (successor
by merger to Enron Wind Development Inc.) to GE Wind Energy, LLC
(“GE"), dated May 10, 2002 (Attachment I);

J. Redacted copy of the Option Agreement between GE and TransCanada
Energy Ltd. (Attachment J);

K. Assignment of Option Agreement from TransCanada Energy, Ltd. to
TransCanada Maine Wind Development, Inc. dated December 1, 2006
(Attachment K);

L. Letter from Kennebec West Forest LLC (“KWF”) to LURC confirming
TransCanada’s purchase of easement rights (Attachment L);

M. Map of the D-PD zone proposed for development of the wind turbines
(Attachment M).

Activities in Skinner and Kibby Townships

A. Land Ownership

The wind turbines will be located in the Skinner (T1R7) and Kibby (T1R6)
Townships within Franklin County (the “Property”). Plum Creek is the current
owner in fee of the entirety of these two townships, as evidenced by the deeds
contained in Attachment B, which demonstrate that in 1998, S.D. Warren



Company (“S.D. Warren”) transferred all the land in TLR6 and T1R7 to SDW
Timber II, L.L.C., and Attachment C, which shows that SDW Timber I, L.L.C.
subsequently changed its name to Plum Creek Maine Timberlands, L.L.C. Plum
Creek has joined as a co-applicant in ZP-709, thereby satisfying the right, title
and interest requirements of 12 M.R.S.A. 8§ 685-B(2)(D) and Section 10.21.G.4 of
LURC Regulations.

B. Easement Interests

TransCanada independently possesses the right to undertake
development activities in Skinner and Kibby Townships as demonstrated by the
following chain of property entitlements:

o In 1992 S.D. Warren, then the fee owner of Kibby and Skinner
Townships, granted an exclusive easement to U.S. Windpower, Inc. for
the development of wind energy generation facilities (“the Easement
Agreement”). The Easement Agreement includes the right, “without
limitation,” to construct, install, maintain and operate wind turbines and
the associated transmission lines, transformers, energy storage
facilities, roads and all other wind-generation-related facilities upon the
Property, which included all of Kibby and Skinner Townships. See
Section 1.1 of Attachment D.

o In a 1993 amendment to the Easement Agreement, S.D. Warren
included additional property in Eustis Township in the Easement
Agreement. See Attachment E.

. A Partial Release executed in 1994 between S.D. Warren and
Kenetech released all of the Appleton Township and the northern half
of the Skinner Township lands from the Easement. This release did
not affect the lands currently planned for development of the Kibby
Project wind turbines. See Attachments F and M. In addition, the
released property remained subject to the Access and Transmission
rights under the Easement Agreement. See Attachment F.

. In 1997, the Easement Agreement was assigned by U.S. Windpower’s
successor, Kenetech Windpower, Inc., to Enron Wind Development
Corp. See Attachment G.

. In November 1998, Plum Creek executed a Partial Release with
Enron, releasing additional lands in Kibby and Skinner Townships.
The lands retained under the Easement Agreement include those
proposed for development of the Kibby Project. See Attachments H
and M. In addition, the released property remained subject to the
Access and Transmission rights under the Easement Agreement. See
item (1) of Attachment H.

. In 2002, Enron Wind Development LLC (successor by merger to Enron
Wind Energy Corp.) assigned the rights under the Easement
Agreement to GE Wind Energy, LLC. See Attachment I.



. In 2005, GE Energy and TransCanada Energy Ltd. entered into an
Option Agreement granting to TransCanada the exclusive option to
acquire GE’s rights under the Easement Agreement. See Attachment
J.

o In 2006 TransCanada Energy Ltd. assigned its rights under that Option
Agreement to TransCanada Maine Wind Development, Inc. See
Attachment K.

The Easement Agreement currently includes the exclusive right to
develop, maintain and operate wind turbines and the associated transmission
lines, transformers, substations, energy storage facilities, roads and all other
wind-generation-related facilities upon the Property in Skinner and Kibby
Townships as set forth in Attachment H. That Property includes the area
proposed for rezoning in the Kibby Wind Power application. See Attachment M.

Based upon the foregoing documents, the applicant has demonstrated
that GE Wind Energy, LLC, is vested with the exclusive rights and interest in the
Property as described in Attachment H for wind resource evaluation, wind energy
development, energy transmission, and related wind energy development uses
on, over, and across the Property (rights contained within the “Easement
Agreement”), together with rights in all land formerly owned by S.D. Warren
Company (now owned by Plum Creek) located in Kibby and Skinner Townships
for ingress, egress, and the installation and maintenance of transmission lines,
substations, and related facilities serving the Project. TransCanada Maine Wind
Development Inc. is vested with the exclusive right and interest to acquire the
Easement and related rights upon exercise of the Option.

C. Access Rights

Pursuant to the rights associated with the original Short Form Easement
Agreement (Section 1.1, Attachment D), TransCanada has the right to construct,
expand and maintain roads on the Property for all activities related to the
“collection and transmission of electric power” associated with the wind
generation project. This Access Easement was specifically retained when some
portions of the Property, originally encumbered by the Easement, were
subsequently released. See Attachments F and H. Thus, TransCanada has the
right to utilize and expand any existing access roads within Skinner and Kibby
Townships, as well as the right to construct new access roads within those
Townships that may be necessary to construct or maintain the Project.

D. Transmission Line and Substation Facility Rights

In addition to the access rights described above, TransCanada has the
right to construct, install and maintain transmission lines and substations “on
along and in the Property” as necessary for the Project, by virtue of the
Transmission Easement contained in Section 1.2 of the Easement Agreement.
This Transmission Easement was specifically retained when certain portions of



the property were released from the Easement, see Attachments F and H, and
includes the right to erect, construct, replace remove, maintain and use all
towers, wires, cables, substations, facilities and rights of way associated with the
Project, in Kibby and Skinner Townships.

I. Activities Outside Skinner and Kibby Townships

A. Access Rights

The D-PD rezone area is located just off of Route 27 and is accessible by
Gold Brook Road, a private haul road. Gold Brook Road intersects with Route 27
in Chain of Ponds Township. The land within Chain of Ponds over which Gold
Brook Road traverses is owned by Kennebec West Forest, LLC. As evidenced
by the letter from Kennebec West Forest LLC, TransCanada is entering into an
agreement with KWF to purchase access rights for the use of Gold Brook Road
through Chain of Ponds Township to access the property within Kibby Township
for the construction and maintenance of the Project. See Attachment L.

B. Transmission Line

TransCanada is entering into various Easement Lease/Purchase
Agreements to acquire easement rights for the 115kV transmission line
connecting the Project to the CMP substation in Carrabassett Valley. Documents
evidencing these easement rights are included in Volume V of this application.

C. Other Development

Pursuant to a separate Option to Lease/Purchase Agreement,
TransCanada Maine Wind Development, Inc. has the right to construct, access
and maintain staging areas and a batch plant located on land owned by
Kennebec West Forest LLC. See Attachment L.

H:\Transcanada\Revised TRISummary.doc













































ATTACHMENT D



" { .
WHEN RECORDED RETURN TO: . RECOM. .S USE ONLY

U.S. WINDPOWER, INC.
6952 Praston Avenue

Livermore, Californls 94550
Attentlon: Office of the General Counsel

COUNTERPART ORIGINALS OF THIS NORTHWOODS, MAINE
U.S. Windpewer/Soott Paper

DOCUMENT ARE BEING RECORDED 0D

N FRANKLIN AND SOMERSET .I.l.'.) Essement #ME-NW-12

COUNTIES, MAINE Date: April 15, 1892
2] E| A '

This SHORT FORM OF EASEMENT AGREEMENT ({this “Short Form™) is mads, dated and effactive as of Aprit 15, 1892 between S.D. WARREN COMPANY
("Grantor™), a Pennsylvanis corporation, and U.S. WINDPOWER, INC. ("USW"), a Delsware corporation.

This Short Form is mads and entered into on the basis of the following facts, | 't and und dings of the partine: .
A. Grantor snd USW have entered into thet certain Grant of E and E Agi (the ".. ") dated s of the date hereof (the
“Effective Date”). Pursuant to the umu, covenants and conditions of dn Agr G has d to USW an sxclusive wind ssasment (the
Elumml'l and an exclusi (the "7 insi "} in, on, over and nlong the real pvopcrly (Iho “Property”) owned by
and ) d in the C. ise of Frankiin and S Stete of Msine. The Proparty initiait of y 68,300 acres of land as
desoribed on Exhibjt A attached hereto snd incorporated hersin, which description shall ded in d wim the Ag

B. Grantor and USW have d and ack ledged this Short Form for the p of providing ive notice of the Essement and the
Transmission Easement snd USW's righta under the Agresment.

NOW, THEREFORE, the partiss sgree as follows:

1. Qrante.

1.1 Easement. Grantor grants to USW the Essemant on the terms, covenants and conditions stated in the A The E is for wind
nergy , for the collection and ission of slectri pow-, and for reisted sctivities, including, wlm llmluﬁon, eulwuellng. installing,
maintsining and operating wind turbi head and und: ical ransmission snd communications fines, el , SNOIgY

2 i hdﬂlln 10 ba operated in conjunction mmwmmn,mm mmdoolul

facilition, tel cath quip powaer g
and wind N ) busidci yards, and related facifitiss and equip {collectivaly "Wind Faciiitios")
on the Property. USWthcMududv-ﬂdntoowmnﬂdd--wlndummohhohopm Grm-wudyru-vumomuunh

Property for forestry work, logging operations, recrestionsl uses and other purposss that do not and will not interlere with USW’e operations under the
Agresment and under the Easement. or enjoyment of the rights hereby granted.

1.2 mwjm Geantor further grants to USW the Trsnamission Enomnm on the terms, covenants and conditions stated in the

Agr The Ti is for the right to erect, Y t, rep intsin snd uss the following: (s} a line or lines
oﬂwun,wlﬂuud-wnmmdnuuuhomwnneﬁmouc ded thetefrom, and/or undergr mn-nde-bln,fuﬂnummh-imofdowlcd
shergy and/or for purp snd o y snd proper foundati footi and other appiisnces snd fixtures for usa in
connection with sald towers, wires and cables on, slong and in the Property; and (b) one or mou substations or intsrconnaction or awitching facilities from
which USW or others that generate energy may interconnect to » utility i or the ol of ch of electrical
snergy, with the appropriate rights of way, on, slong and in the Property. S-d towers, wires, cables, tubnlldm, hean and righte of way we
herein coliectively called the "Tranamission Facikities.”
2. Yerm.

2.1  The Essement shall be for & term commencing on the Effective Dste and continuing for 20 yesrs. During this 20-yesr term, USW shall have
Nﬁﬂto-tﬁyﬁo'mmdwwwmmmmhhmmdtooxvduluomorrlghuud-m‘, H USW inetalle one or
mmw&ﬂmhhuonmohm Mgm-udoﬁﬁdtyﬁhcwchpﬂod.ﬁun“tmdﬁu shalt fcally be ded for

) term. Any A {defined below) shall have the right to extend the term of the Agr u, ided In this parsgraph Wllhunpoctloud\
mcmion oflhou'mohhchwumnm, Grantor end USW shall exscute in recordable form -uusw.mlmm.mmm svidencing the
extenaion, satisfectory in form and substance to USW. USW shall have the right to terminate the Esssment ss !onlwmypmaflh-hopwnmv time,
sffective upon written notice to Grentor from USW and Assigness having an intersst in the Property.

2.2 - Subject to the provisi of the Agr the term of the Tranamission Esssment shall be perpsetual.

3. Ownership. Grantor shell have no ownership or other intersst in sny Windpowsr Facilities or Transmission Facllities installed on the Property, and
USW may any or sl Windp: Facilities or Tranemission Facilities st any time,

4. Agoesy, Grantor hereby grants to USW the right of ingrese to and sgress from Windpower Facilities and Tranemission Facilities (whether Socated
on the Property, on adjacent property or elsswhare) over and across the Property by means of rosds and lsnes therson if existing, or otherwise by such

route or routss as USW may construct from time to time.

8. Assinment: Cwre,

5.1 Assignees, USW snd any Aesi {as hereinafter definad) shall have the right, without need for G ’'s lodonnyo!lhnfdlowing,
conditionally or unconditionsily, with respect to all or sny portion of the Property: finsnce Windpower Facilities; grant
or-similar rights (however denominated) to one or more Assigness; or sell, convey, lease, sssign, mortgege, encumber or tranefer to one or mors Assigness
the Eassment, or any or slf right or } in the E or in the Agr o any or all right or interest v the Property or in any or ol of the
Windpower Facilities that USW or sny other party may now or heresfter ln-ul on the Property. An “Assignes” is any of the following: {i) sny one or more
pertias inveolved in the finencing of sny Windp Facifities, including, without limiteti nnvlmtoorlmmorh upmdsunuhnnd,vwndpaw-
Fagilities; (il) any utllity or affiliste thereof that purchasse or lsases Windpower Facikitiss, directly or indirectly; (i) » corporath isting or hersafter
organized Gincluding USW) in which USW or ite parent, KENETECH Corporstion, a Del poration, or any sffiliate of sither, owre Hueﬂy or indirectly)
at isast fifty-one percent (51 %) of sl outstanding shares of voting stook; or (iv) » partnership now sxdeting or hereafter organized, » genersl partner of which
is such a corporstion. USW or en Assignes thet has assigned sn & under this Section will give notice of such assigniment {inchuding the address of
the assignes thereof for notice purnosss) to Srantor, provided that isi’.re to give uuch notice six:"! not constituto a defsult under tiie Agresmant it rothar
shall only have the stfect of not binding G with respect to such assig until such notice shall have been given. .

5.2 Assignee Qbligetions. No Assignes shall have any obligation or fiabifity under the Agresment prior to the time that the Assignes takes actusl
physical posseasion of the Propsrty. An Assignee shall be lisble to perform obligati under the Agr only for and Mu the period such Assignes
is ln poasession of the Property. Any sssignment permitted under the Agresment shall rel the assignor from obli ing after the date that
lisbility Is d by the A

1

5.3 Rightto Cure Defeuits. To prevent ination of the E or any partial interest therein, USW (or any Assignes) shell have the right, but
not the obligation, at any tims prior to the termination, to pay sny or sll amounts due under the Agreement, end to do any other ect or thing required of
any Assignes or USW under the Agr or Y t0pr the ination. It USW or an Assignes holds nimwuthluuﬁmdloﬁhahumﬂ“:
the Property or the Windpower Facilitiss, eny default under the Ag shall be di d died, a8 to USW's or such Assignes’s partial i t, and
Grantor shalt not disturb such partisl interest, if USW or the Assignes, as the case may be, shall heve cured its pro rate pon{on of the default by peying
the fees ibutsbis to the Windp Facilities in which USW or the Assignee, as the case may be, holds an interest.

5.4 Acquisition of intsrest, The scquisition of sll or any portion of USW'- or an Assignes’s interest in the Property or the Windpower Facilities or




Uht oLl Tul(¢
*the Essament by another Anign’ mm, th wmnv‘rneuuuno_mudaud pru.:!"’\n in the nature thersof or any

yx.ce in fiou th f, shall ni. éuwoﬂ( ' lunofeumuucomm.lhud\olmypvwl’ or sdefauit, i the Agr , and upon such
scquisition or conveysnce Grantor shall recogi. . the Aesignes, or such other party, 8s USW's or s other Assignes’s proper .

5.5 New Egpement, i the E: ie rojected by & or debtor-in-possession in any bankruptey or insol fing or the E:

In tarminated se result of any uncursble default, and within sixty (60) days sfter such rejection or termination USW or sny Agm shall have srrenged
to the bie satisfaction of for the pay of al) fees or other charges dus and payable by USW or other Assignees se of the date of such
rajection or termination, then vawduallum..ddaﬂv.lousw«mhmn.nmuumlybo.-nmummtnMﬁMwhdﬂi)
Mhlﬂntmqudtoﬂnmdm.mmofﬂn!n-nombﬂwoﬁvinqoﬂmlamdi } or ination, () shall in the ssms
ogr terms, provisions snd limitatione ae the A {except for any requi that have been fulfiled by USW or any Assignes

prior to rejection or ination of the Ei ‘MmummmoltquindpoquuiﬂdulanehuszuwhoMAmm

[ ] ht-ru; on the date of rejection or termination.

5.6 Extended Cure Pariod, if any defsult by USW or an Assignes under the Agresment mhudeMMmmd-lam
of the Property and/or sll or part of the Windpowar Facilities and/or sll or part of USW'e or anoth ’e k in the E then sny such
dnh\lnhnlbodnm-dnmdd".(t)wiﬂindxtv(ﬂﬁdmnﬁnrndvhgmdulumﬁumwuuﬂaﬂhu\hAmnmmdlhuUSWounAnlmn
thonqﬁudmmﬂmddumdlﬁohopmv-wunlumdﬂnw-rFodhnuuwuﬂumdmmmthmsuomm
or shall havs dicial or nonjudicisl i 1o obtsin the ssme; and (b) USW or the Assignes, ss the cass may be, shall be In
MMldMMmmum ucomuoﬁon,“(ﬂahﬂoﬂv&mmnﬂmddumdmnm-wwnlwpm
of the Windpower Facilitiss and/or olf or part of such intersst in the Essement, USW or the Assignes performs all other obligations se snd when the same
s1e dus in sccordance with the terms of the Agreament. WlBmeAuimuhprdibmdbympvmn or injunction lesued by any coust or by 7eason

of sy sotion by any court having jurisdiction ever erry bank or & USWumvdduldnoAulw nﬂumumv
be, from commencing or prosscuting the proceedings duaibod Mc.lhodxty-dwpdod -pndﬁ-d asbove for g such pr g shell be
extended for the period of such prohibition.

5.7 Apsignment In Connection with Transmiseion Lines, In connection with the use or operation of Windp Fadilities (whether located on the
Prop-nyu-l-m», USW, in its sole discretion and without further act of Grantor, shall have thnldnhwlm to any utility the right to construct,
P and lectric transmission, interconnaction and switching facilitiss on the Property p to any dard form of or other
or used or propossd by the utifity. .

5.8 W USW(wmA-m)Mhnomﬁﬁu, ﬁmwlwmmwnmtonlnﬂumwnlamwdm
of the Ti i to an Assig

6. hmm Gumar’l -cﬂvlﬂu and sny grant of rights Gumov makes munv parson or entity, whether locsted on the Property or duwh-n,

not, tly or proep with: the conetruction, i ' or operation of Windp. Facilitiss, whether } d on the

Yy or dlsswh wummnM.Fﬂm.mdwmm nﬁvlﬁn.whmung of any other activities permitted
und.ﬂ\oApum-m. Without miting the g lity of the foreg Grantor shall not interfere with the wind spead or wind dirsction over the Property,
vhather by placing wind turbi planti voo-onth-ponbndh. perty developed by USW, ing bulldings or other , or by engaging

hmdﬂmnﬂvﬁymhhmudomhuoMmﬁﬂaemudowuuhmmudﬂdmdlmm-hcmlu Hovnv.,oxupt
on the portion of the Property developed by USW, Grantor reserves the right to plant or harvest trese snywhers on the Property or other property.

7. Successers and Assigns. m&tmmwm‘l‘umvnltdmEuun-n.halbwdmﬁnhopmnﬂumlmlmmmd“mwhhm

Pmporly The E and the Ti Es nt shall inure to the bensfit of snd be binding upon Grantor and USW and, to the extant provided in
or other for under the Ag nt, sny Assig and theie respective heirs, f . snd sssigns, and ol p
dmmm
. Confist. In the event of sny cenflict betwesn the provisions of this Short Form and the provisi of the Agr the provisl of the

Agresment shall control.
IN WITNESS WHEREOF, Grantor snd USW have executed this Short Form se of the dey and year first above written,

James W. Pinkerton
L3 Mansger of Northsast Timberlends

Title: Vice Prasident

D v
STATE OF 2

)
counry or (dedypmicdts
/./"- . ') . - .
NS‘M LS, 199_7 before me, the undersigned notary, personaily app ‘_M" L2
., P Ny & to me (or proved to me on the basis of satisfactory

ik ) to be the p (s} whoss {s) is/are subscribed to the within | and scknowledged to me that he/she/they exscuted the same in
his/her/their suthorized ity, and that by his/her/their e} on the i the p (s), or the entity upon behalf of which the personis) acted,

sxecuted the Immm-ntj
WITNESS my hand and official seal.

(Sesl) g

stateor |V Se Wwe

COUNTY OF

OnAi}A;& Qi , 189 2 , before me, the undersigned notary, p y sppesred l“ﬂ}g,_&_ 5'5‘\! ;E)\;Q:ig'”“
. pcuon.lly Imown to me (or proved to me on the basia of sstisfactory

evidence) 1o ba the person whose name is subscribed to the within i nt and sck fedged to me that he/she axecuted the same in histher suthorized
capacity, and that by his/her signaturs on the instrument the psrson, or the sntity vpon behaif of which the p acted, d the i
WITNESS my hand snd officisl ssal.

j

y“z N N {
Signa b af AV O UK e

=
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Al of Kibby Township, Franklin County, Maine
All of Skinner Township, Franklin County, Maine

All of Appleton Township, Somerset County, Maine
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WHEN RECORDED RETURAN TO: RECORDER’S USE ONLY
U.S. WINDPOWER, INC.

6952 Preston Avenue

Livermore, California 94550

Attention: Office of the General Counsel

NORTHWOODS. MAINE

U.S. Windpower/Scott Paper
Eesement #ME-NW-12
Date: February 18, 1993

COUNTERPART ORIGINALS OF THIS
DOCUMENT ARE BEING RECORDED
IN FRANKLIN AND SOMERSET
COUNTIES, MAINE

FIRST AMENDMENT TO EASEMENT AGREEMENT

This FIRST AMENDMENT TO EASEMENT AGREEMENT (this "First Amendment”) is made, dated and effective as of February 18, 1993
("Effective Date”) between S.D. WARREN COMPANY ("Grantor”), a Pennsylvania corporation, and U.S. WINDPOWER, INC. ("USW"),
a Delaware corporation.

This First Amendment is made and entered into on the basis of the following facts, intentions and understandings of the parties:

A. Grantor and USW have entered into that certain Grant of Easement and Easement Agreement {the "Agreement”) dated as of April
15, 1992, a short torm of which was recorded in the Oftficial Records of Franklin County on July 2, 1992 at Book 1297, Page 235 as
Instrument No. 005389 and in the Official Records of Somerset County on July 6, 1992 at Book 1801, Page 221 as Instrument No.
09195. Pursuant to the terms, covenans and conditions of the Agreement, Grantor has granted to USW an exclusive wind easement
and an exclusive transmission easement in, on, over and along certain real property (the "Property”) owned by Grantor and located in
the Counties of Franklin and Somerset, State of Maine. The Property consisted of approximately 68,400 acres of land as described
on Exhibit A attached to the Agreement.

B. Grantor and USW desire to amend the Agreement to change the real property subject to the Agreement from the Property described
in Exhibit A attached hereto and to the Agreement, to that certain land located in the Counties of Franklin and Somerset, State of
Maine, as described in Exhibit B attached hereto and incorporated herein by reference ("Substitute Property”). The Substitute Property
includes additional real property not included in the original Property.

NOW, THEREFORE, the parties agree as follows:

1. The Agreement is hereby amended so that the rea! property to which the Agreement applies is the Substitute Property, as described
in Exhibit B.

2. Except as provided in this First Amendment, the Agreement shall retnain in full force and effect without modification.

IN WITNESS WHEREOF, Grantor and USW have executed this First Amendment by their duly authorized representatives as of the
Effective Date.

"Grantor”

S.D. WARREN COMPA

James W. Pmkerton
Manager of Northeast Timberlands

Name: Williamd J/Whalen Na
Title: Vice President Titt

STATE OF CALIFORNIA

COUNTY OF ALAMEDA

On March 31 1993, before me, Shel/a m ﬁl Cj , Notary Public, personally appeared WILLIAM J. WHALEN, personally known to me
the-basi idence) 10 be the person whose name is subscribed to the within instrument and acknowledged to me that

he execuled the same in his authorized capacnv and that by his signature on the instrument the person, or the entity upon behalf of which the person acted,

executed the instrument.
WITNESS my hand and official seal. s“'OEF;lFI.EI‘:h slgjl\l.léy

Eé f z Notary Public-Callfomia
Signature W Ml‘/ (Seal}

ALAMEDA COUNTY
My Commission Expires
Apil 22, 1994
STATE OF VV\C\U'\'(,
COUNTY OF mevset

On on'\\ 9\ . 1893 | before me, the undersigned notary, personally appeared \)a,mcﬁ w3, I’\KMOV\

M personally known to me (or proved to me on the basis of satisfactory
evidence} to be the person whose name is subscribed to the within instrument and acknowledged to me that he/she executed the same in his/her authorized
capacity, and that by his/her signature on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument.
WITNESS my hand end officia! seal.

SEAL

\ V“'N\b?-(\.us ’DQ\&:L




D

BK1362P6266
USW/Scott Paper

All of Kibby Township, Franklin County, Maine
All of Skinner Township, Franklin County, Maine

Al of Appleton Township, Somerset County, Maine
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N Gasomint FME-NW-12
Date: February 18, 1993

Exhibit B
Description of Property

All of Kibby Township, Franklin County, Maine
All of Skinner Township, Franklin County, Maine
All of Appleton Township, Somerset County, Maine

A certain parcel in Eustis Township, Franklin County,
Maine, shown on Town of Eustis Property Maps R-5, R-11 and R-12,

and identified on Map R-5 as Parcel Number 7.
Sajd parcel is a one hundred and twenty-five (125) foot

wide strip extending along the entire western-most edge of Parcel
Number 7, appearing on Town Property Maps R-11 and R-12,
approximately 11,350 feet in length, and is more particularly
described as follows:

1. Beginning at the northwestern most corner of Parcel Number
7 (the intersection of the Alder Stream, Jim Pond, Tim Pond, and
Eustis Township boundaries), the western most bundary of the strip
extends approximately 11,350 feet in a southerly direction alond
the western boundary of Parcel Number 7 to the point where it meets
the northern most boundary of Parcel Number S, as it appears on
Town of Eustis Property Map R-11;

2. Thence, 90 degrees to the east for 125 feet, along the
boundary of Parcel Number 7 and Parcel Number 5 as it appears on
Town of Eustis Property Map R-11; .

3. Thence 90 degrees to the north approximately 11,350 feet,
and parallel to the western most boundary of the strip, to the Jim
Pond Township/ Eustis Township boupdary;

4. Thence, 90 degrees to the west for approximately 125 feet
and ending at the point of beginning.

FRANKLIN, S8 REC'D.
93HAY 17 AMI0: 13
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nothlalusle,
. Name: - Michsel U, Alv .

R | . BKILBLRGISY
WHEN RECORDED RETURM TO: . . . .
KENETECH WINDPOWER, INC.
800 Sansome Street, Suits 800

Sen Franciacs, Calfornin 84311 o 005
Anou;n; Otfics of the Genenst eul‘mt : R sqo

mrmmmm : - - SERETION Windpowar/Sost: Pogar
.. 1 PRANEUN AND SOMENSEY . . o Saaamgnt 13

This PARTIAL RELEASE OF PROPERTY (this “Neisave®) Is made, duted and l"leﬂvt 8 of April 14, 1984 between 8.D. -
WARREN COMPANY (*Grantar®), @ Penneyivaria norporation, and KENETECH WINDPOWER, INC. {*KWI"), a Dslawars

. corporation formarly knawn as U.8. Windpower, fna.
B This Reigwes Is made snd sntered into on the besis of the foowing facts, intantiona and understandings of the parties:

A. Grantar and KW! have sntered Into thet certain Grant o1 Es t and & Apr {the "Originel Agrsemert™}

" dated as 6f Aprit 15, 1992, a shart lorm of wiich was recorded in the Officiel Records of Frankiin County, State of Maine

on July 2, 1992 ot Book 1297. Page 236 ss instrument No. 0056389 and In the Otficisl Regards of Somarset County, State

" of Msins on July 6, 1982 st 800k 1801, Page 221 e Matrument No. 09188, Pursuent 10 the tems, covenants snd

sonditians of the Original Agreament, Grantor granted. 1o KWi an axclusive wind sesemant ("Essament”) snd wn sxchisive
wapemission sasement in; on, ovar shd #1ong Certein resl praperty {the “Original Property ") owned by Granmor end locsied
in the Coumniaa of Frankiin sna Somerset, 5tate of Maine, The Original Property consisted of lpprnlmndv 68,400 sores
of tend ve dencribed on BRIt A stiached ta the Original Agroemant. .

8. Grantor and USW sntared (nto a First Amendment 10 Sasement Agrsamant (*Amendment”) dated as of Febryery 18,
1983, which was recorded in the Otficial Recorde of Frankiln County, B1ate of Maine, on May 17, 1983 st Book 1382,
Page 285 se nstrumen No. 003480. Pursuant 1a the Amendment, ihe perties amended the Original Agreement to change
the resl property subject to the Origina! Agreamant to that sartaln land Joceted in the Counties sf Frarkiin snd Somerast,
Stece of Maine, a» descrived in Exhibit i sttached to the Amendment |“Property”}. The Original Agresmarnt, as smanded -
by the Amandmant, is huufur rafarrad to s the "Agreement.”

© . €. ‘Pursuent to Section 3.2 of the Agrasment, I(WI now desires 10 releser from h Gasament the portion of the Property
- |"Relsasad Property”) described as folows: - )

Al of Applaion Towahip, Somarsst County, Mdm- end

‘OMM of Buinner Township, Franklin County, Maine, in the Nonmlv pmion thereo!, as shown on the map ut-:hod :

Pereto ve Schadule A
NOW, THEREFORE, m Porties qm «e ftollows: )
1. xwamwnu-umwn !mnﬁ\chumi.ptwldodthﬂ!lnmhemnhd nmdn-uhim

- bmmouE-uvnonmmdbdlnholmilptmuvmtwllmmcmdn-mmhunfcm -
Agresment,

deseribed in Section 10.1 OHM

Wumlnﬁhm,mwmmrﬂndnl«lolmnwdha without modification, '

N WITNESS WEREOF.GMNKWIMQWMMMWMMVNW lmud. .

the dute first writton above. ) .

. "KWy : ] ) ’ . ~Grantor® : o

KENETECH WINOPOWER, INC. . - ' 8.D.WANREN COMPANY . .. ...

" Tha Vies President




[ ——

L ST

et S - BR1LBLPEIO0

‘ STATE OF CALIFORNIA

COUNTY OF Soe Traneyae

on- 1 .1\9 1994, bators me, _ gl Selon by .,Nowym.mw'
, personelly known to'me lergrovedteme-sathabasisolssticlonteryovidancel W be the

p by name je subacribed % the withia % and acknowledged 10 Me that he exscuted the saeme in Ny

suthorized capacity, and that by hie sige on the the p or the entity upon behait of which the paresn

acted, axeauted the instrument.

WITNESS my hand snd ofticial seal. .

{Soal}

stareor _[AINE -
COUNTYOF _SoME RSET

_ the basie of satiafactory svidencs) {0 be the persan whose name is subgoribed to the within Instrument snd
%0 ma thet ha/she exacutad the same n his/her suthoszeg capacity, snd that by his/her signsturs on the instrument the
person, or the entity upon behall of which the porson scted, axecuted the inatrument.
WATNESS my hand and ofticlal seal. . '

Signetura Qa-‘.ﬂuw Q. Waey Rers ™

m(upmndhm'm .

PREFREARY




Ay .e\-' '
FRARKLIN, S5 RECT. - SCHEDULE Al
v lawmgu UL g Py 13y . SKINNER TOWNSHIP, MAINE

L westamsier gy GHEE T e L




ATTACHMENT G



IBK2901 PG | 97! Bk 20876 Pg2Se #1@49g
P LIS I —11-14-2001 @ 12:36p

000730
ORIGINAL

(Space above this line for Recorder’s use only)

ASSIGNMENT OF GRANT OF EASEMENT AND EASEMENT AGREEMENT

THIS ASSIGNMENT OF GRANT OF EASEMENT AND EASEMENT AGREEMENT
(this “Assignment”) is made as of the 19th day of May, 1997 (“Effective Date”), by and between
KENETECH WINDPOWER, INC., a Delaware corporation formerly known as U.S.
WINDPOWER, INC., a Delaware corporation (“Assignor”) and ENRON WIND
DEVELOPMENT CORP., a California corporation formerly known as Zond Development
Corporation, a California corporation (“Assignee”), with reference to the following facts:

A. Pursuant to the instruments described in Exhibit A attached hereto
(collectively referred to as the ““S.D. Warren Easement Agreement”), Assignor acquired
an exclusive wind easement for wind energy conversion, the collection and transmission
of electric power and related wind activities on, over and across certain properties located
in the Counties of Franklin and Somerset, State of Maine (collectively, the “Premises™)
more particularly described in the S.D. Warren Easement Agreement and under the terms
and conditions set forth in the S.D. Warren Easement Agreement.

B. Pursuant to that certain unrecorded Bill of Sale and Assignment of
Agreements executed in 1997, Assignor, as debtor and debtor in possession, sold,
transferred, and assigned the S.D. Warren Easement Agreement to Assignee in
accordance with the “Order Authorizing Sale of Maine Development Assets and
Assumption and Assignment of Related Easements™ entered in the United States
Bankruptcy Court for the Northern District of California (the “Bankruptcy Court”) on

May 19, 1997.

C. Assignor and Assignee desire that Assignee become the assignee of record
of the S.D. Warren Easement Agreement in order to permit the financing and other
development of a wind energy project (the “Project™) on and across the Premises.

D. In furtherance of the foregoing, Assignor desires to assign, convey, sell
and transfer all of Assignor’s right, title, and interest in, under, and arising from the S.D.
Warren Easement Agreement to Assignee pursuant to this Assignment, and Assignee
desires to receive and accept from Assignor, all of Assignor’s right, title, and interest in
and to the S.D. Warren Easement Agreement over, under, and upon the Premises, subject
to all of the further terms and conditions of this Assignment,

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby

#213959.v3 1
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acknowledged, Assignor does hereby quit claim unto Assignee without warranty all right, title,
and interest of Assignor, if any, in, to, and under the S.D. Warren Easement Agreement as of the

Effective Date.

This Assignment is made and accepted subject to the following terms and conditions:

1. By executing this Assignment, Assignee hereby assumes and agrees to perform all
of the terms, covenants and conditions of the S.D. Warren Easement Agreement therein required
to be performed on the part of Assignor, as the grantee of the S.D. Warren Easement Agreement,
from and after the Effective Date.

2, This Assignment may be executed in one or more counterparts, each of which
shall be deemed an original and all of which together shall constitute a single instrument.

3 Exhibit A hereto is incorporated herein by this reference.

[Signatures on next page]

¥#213959.v3 2
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
the date first written above.

ASSIGNOR:

KENETECH WINDPOWER, INC.,
a Delaware corporation formerly known as
U.S. WINDPOWER, INC.

Its: Court-appointed Estate Manager

ASSIGNEE:

ENRON WIND DEVELOPMENT CORP.,
a California corporation, formerly known as
ZOND DEVELOPMENT CORPORATION

' @M/ A
Name bot H- Gars

Stvied Vet PresulaA

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Loretta Haynes

¢/o Enron Wind Development Corp.
13000 Jameson Road

Tehachapi, California 93561

THIS INSTRUMENT WAS DRAFTED BY:

Edward W. Zaelke, Esq.

Amold & Porter

777 South Figueroa Street, 44th Floor
Los Angeles, California 90017-5844

#213959.v3 3
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EXHIBIT A

1. Grant of Easement and Easement Agreement dated April 15, 1992, by and
between S.D. Warren Company and U.S. Windpower, Inc., a short form of which was recorded
in the Official Records of Franklin County, State of Maine, on July 2, 1992 at Book 1297, Page
235 as Instrument No. 005389 and in the Official Records of Somerset County, State of Maine,
on July 6, 1992 at Book 1801, Page 221 as Instrument No. 09195, as amended by:

a. First Amendment to Easement Agreement dated as of February 18, 1993
and recorded in the Official Records of Franklin County, State of Maine, on May 17, 1993 at
Book 1362, Page 265 as Instrument No. 003480 and in the Official Records of Somerset County,
State of Maine, on May 14, 1993 at Book 1885, Page 120 as Instrument No. 05109.

b. Partial Release of Property dated as of April 14, 1994 and recorded in the
Official Records of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Page 159
as Instrument No. 005840 and in the Official Records of Somerset County, State of Maine, on
July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970.

#213959 /3 4
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NOTARIJAL ACKNOWLEDGEMENTS

STATEOF (At b )
)
COUNTY OF Sl #afse )

§S.

On Ook. & , 2001, before me, the undersigned Notary public, personally appeared

-, , personally known to me or proved to me on the basis of
sahsfactog evidence ao Ee the personjr)’ whose nameng is/are subscribed tc the within
instrument; and acknowledged to me thd € he) he/they executed the same u@xer/thelr

authorized capacity(igs), and that b)@er/thcxr sxgnatur%(;f on the instrument the person(as‘) or

the entity upon behdlf of which the p‘ersonw acted, execufed the instrument.

™ S = P -] %L&&ﬁ%
i R CHERYL AITCHIE KAZYSKA | My confnission Expires WNpy/, 2, 2002
IR 9 Sakt take Gity. Usah 84102
2 My Commission Expires |

November

2002
L= SEieoiien_

stateoF Califinios )

COUNTY OF A@(ﬂ )

On () o ber 25,2001, before me, the undersigned Notary public, personally appeared
Rober+ H. a.%es _, personally known to me er-proved-to-me-on the basis

of satisfactory evidencs to be the person(sy whose name¢s) is/a¥e subscribed to the within
instrument; and acknowledged to me that he/she/they executed the same in his/her/theis
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person¢s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

tatty L.)obly)

My commis&lon Expires & /Y3

FRANKLIN COUNTY

,%AMO.W

RECEIVEDR SOMERSET ¢ SS Register of Deeds
ml l8 At 8 35

#213959.v2

T PR i

B
L i - I o
DNERRLT VR ~J—:;dw’1
REGISTER



ATTACHMENT H



- o re——

pP.B2-13
23-15- "oR2 @ 11:22a

‘ MAR-28-2082 ©18: 22
Lk

Pook 2102 Vuge 281 Rusdu! 3635
5//5/0’)— 1.0D AV

{Space Abevo This Line for Recarder’s Usm Only

RARTIAL RELEASE OF PROPERTY

This PARTIAL RELEASE OF PROPERTY (this “Releaca™) is made, dated and effective
a5 of Noveraber 12, 1998, between PLUM CREEK MAINE TIMBERLANDS, L.1.C..a
Delaware limited lisbility company (“Grautor”) {as successor in interest to S.D. WARREN
COMPANY, a Pennsylvania corporation (“S.D. Warren™)), and ENRON WIND
DBVELOPMENT CORDP.,, a California corporation ("EWDC”) (as successor in intorest and:
assignee of KENETECH WINDPOWER, INC., 38 Delaware corporstion formerly known as U.S.

Windpower, Inc. (KWI™)).

This Release is made and entared into on the basis of the following facts, inteations and
undersiandings of ths parties: :

A S.D. Warren and KWI entered into that centain Grent of Easement and Easement
Agreement (the “'Original Agreement’) dated as of April 15, 1992, & short form of which was
recorded in the Official Records of Franklin Courtty, State of Maine on July 2, 1992, at
Book 1297, Page 233 as Instrutneat No. 005339 and in the Official Records of Somerset County,
Stats of Mainc on July 6, 1992 at Book 1801, Page 221 s Instrument No. 09195, Pursuant o
the terms, covenants and conditions of the Original Agrecment, S.D. Winren granted to KW an
exclusive wind casement (“Basement) and an exclusive tansmission sasement in, on, over and
along cextain real property (the “Original Property”) owned by S.D. Warren and located in the
Countics of Franklin and Samerset, State of Maine. The Original Property consisted of
approximately 68,400 scres of land ss described on Exhibit A smached to the Original

Apreement. .

B. 8.D. Warren and KWT entered into a First Amendment to Easament Agrosment
("Amendment”) dated a3 of February 18, 1993, which was recorded in the Official Records of
Franklin County, State of Maine, an May 17, 1993 at Book 1362, Page 265 as Instrument
No. 003480 and in the Official Records of Somerset County, State of Maine on May 14; 1993
Book 1885, Page 120 a5 Instrument No. 05109, Puniuant 1o the Amendment, S. D. Warren and
KWI amended the Original Agreement to change ths real property subject to the Original
Agrecment to that certain land located in the Counties of Franklin and Somerset, State of Maine,
as described in Exhibit B sttached to the Amendment (“Property”), which property consisted of
zpproximately 68,433 acres of land. The Original Agreement, as amended by the Amendment, is
hereafier referred to as the “Agreement”. .

1 #213963.2
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C. Pursumnt to Section 3.2 of the Agreement, S.D. Warren and KW1 eatered into a

Paxtial Release of Property dated as of Apnil 14, 1994 (the “First Releass™), which was recorded
in the Official Records of Franklin County, Stats of Maine, on July 11, 1994 at Book 1464, Page
159 as Instrumex? No. 005840 and in the Official Records of Somerset County, State of Maine

. on July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970. Pursuant to the First Releage,

: KWI released a portion of the Property from the Pasement as more particularly desoribed

" therein. In accordance with such First Release, the Property that is subject to the Agreement
consists of approximately 39,353 acres of Jand.

D. Pursuant to that certain Assignment of Grant of Eascment and Easement
Agreement dated as of May 19, 1997, which was recorded in the Official Records of Franklin
County, State of Maine, on November 14, 2001 at Book 2076, Page 256 as Instrument No.
10490 and in the Official Records of Samerset County, State of Maine on January 18, 2002 at
Book 2901, Page 197 as Instrument No. 000730, K'WT assigned all of its right, title and interest
under the Agroement to EWDC and EWDC accepted and assumed all of KWT's right, titls and
interest under the Agresment.

E. On or sbout November 12, 1998, Grantor acquired all of S.D. Warren’s right, title
and interest in and 1o the Property, and sssumed all of 8.D. Warrens rights and obligations under
the Agrecment,

F.  Pursuant to Section 3.2 of the Agroemant, EWDC now desires to release from the

Easement & portion of the Property (“Relcased Property”) described on Exhibit A artached -
hereto.

NOW, THEREFORE, Grantor and EWDC agree as follows:

1. EWDC hareby releases the Released Property from the Easement, provided that
the Rejcased Property shall remsin subject to tho Acoess Rasement described in Section 8.3 of
the Agreement and shall also remazin subject to the Transmission Easement described in Section

10.1 of the Agreement.

2. Gmtor and EWDC agres that ths Property that retnains subject 1o the Easement
is described in Bxhibit B anached hereto and that such Property consists of approximately 3,767
acres.

3 Except as provided in this Relaase, the Agreement shall remain in full forcs and
effect without modification.

4. This Releass may be exccuted in one or more counterparts, each of whicl shall be
decmed an original and all of which together shall constitute a single instnmment.

[signatures on next page)

2 72135632
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IN WITNESS THEREOF, Grantor and EWDC have execured this Release by their duly

authorized representatives as of the datc first wri

‘“BWDC”
Enron Wind Deve t Corp.

o il Al

Namo: ___ Robit ¥/. lodred
Tide: Sewns Yies /reifdad

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Lorotta Haynes

c/o Enron Wind Developmant Corp:
13000 Jameson Road

Tehachapi, Californis 93561

- THIS INSTRUMENT WAS DRAFTED BY:

Béward W. Zaclke, Paq. -
Amold & Porter

"777 South Pigueroa Street, 44 Floor

Los Angeles, California 90017

tten above,

“CGrantar”
Plum Creek Maine Timberlands, L.L.C.

By: Plum Creek Timberlands L.P,, its sole
member

19832
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STATE OF CALIFORNIA
COUNTY OF n

| on_Oclober 35, 2001, befure me, Kathy L. Notary Public,
,. personully appeared __Kobert #.fofes ——  berscnally known to me to be the

person whose name is subscribed to the within instrument and acknowledged to me that ke
executed the same in his authorized expacity, and that by his signaturs on the instrument the
porson, ar the entity upon bahalf of which the person acted, executed the instrument.

WITNESS my hand and officlal seal

)
Jas.

Signatye

hrgsle
s'n\'rz?.015).\‘;-:\a‘:&».'5 n

)
Jas.

, county oF_Xana )

i Bl Paul fod i

: ' On_Felonuura \Y , 2001, before me, %ﬁ;mw Public,
personally sppeared 3 . ey personally to me to be the

perwn whoss name is subscribed to the withm instrument and.acknowledged to e that he
executed the samo in his authorized capacity, and that by his signature on ths instrument the
person, or ths entity upon behalf of which the persog.aated. ¢xecuted the instrument.

o B I,
WITNBSS my hand and official s=al. OB ON E. 7,
o F e, !
Signature . f IgVT=" 9} fsea)
. -\ S,

-
h LURR

4 <1302
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EXHIBIT A
RELEASED PROPERTY

That certain property listed below and shown on Exhibits 1A, 1B, 1C and 1D attached hercto
end made g pant hereof:

1A — Property in Skinner Township and Kibby Township, Franklin County and shown on Exhibit
1A antached.

1B ~ Property jn Kibby Township, Franklin County and shown on Exhibit 1B attached
1C — Property in Skizmer Township, Franklin Ceunty and shown on Exhibit 1C atached.

1D -~ Propexty in Skianer Township end Kibby Township, Franklia County and shown on Exhibit
1D attached.
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EXHIBIT R
PROPERTY REMAINING SUBJECT TO EASEMENT
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ASSIGNMENT OF GRANT OF EASEMENTS
MAINE

“'f'I'HS ASSIGNMENT OF GRANT OF EASEMENTS (this “Assignment’’) is made as of
the iQ:day of May, 2002, by and between ENRON WIND DEVELOPMENT LLC, a Califoria
limited lability company, as successer by merger to ENRON WIND RDEVELOPMENT CORF,,
g Californiz corporation (“Assignor™), and GE WIND ENERGY, LLC, a Delawase limited
fiability company (“Assignee™), with reference to the following facts:

A, Pursuant to the instrament described in Exhibil A attached hercto (the “Easeiment
Agmeement™), Assignor scquited casements for wind resource evaluation, wind enerpy
development, encrgy transmission, and related wind energy development uses on, over, and
across the certain propertics located in Frankhn snd Somerset Counties, Maine (the “Premises™),
more particularly described in the Eascment Agreement 2nd under the terms and conditions set
forth in the Easemint Agrecment.

B. Assignor desires 1o assign, convey, seli, and transfer all of Assignor's naght, title
and interest in, under and arising from the Easement Agreement to Assignee pursuant (o this
Assignment, and Assigace desires to receive and accept from Assigoar, all of Assignos’s right,
title ondl interest in and to the Easement Agreement over, under, and upon the Premises, subject
1o all of the fusther terms and counditions of this Assignment.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars (510.00) and
other pood and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assigror does hereby QUITCLAIM, ASSIGN, TRANSFER, CONVEY, SET
'QVER, AND DELIVER unto Assignee all right, tile, and interest of Assignor in, to, and under
the Ensement Agreement and alt edsements and rights set forth therein, all without repsesentation
or warranty of any kind.

This Assignment is made and accepted subject to the following terms and conditions:

1. By executing this Assipnment, Assignee hereby assumes and sgrees to perfonn all
of the 1erms, covenants, and conditions of the Eascment Agreement arising from and after the
date hereof as therein requiced to be performed on the part of Assipnor, as the grantee under the
Easemunt Agreement.

AT 3978517
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2 This Assignment may be executed in one or more counterparts, each of which

e

shalt be deemed an original and all of which together shall constitute r single instrument,

[EXECUTION ON FOLLOWING PAGE]

td

ATLALTY ¢
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IN WITNESS WHEREOF, Assignor and Assignee have exceuted [his Assignment as of
the date first writien above.

ASSIOGNOR:

ENRON WIND DEVELOPMENT LLC, a
California limited lability company, as successor
by merper to Enron Wind Development Com., 2
Calilornia corporation

o A 1AL

3"“/ MName: Fril. 0. (cadd(/

=

Tive: Vite, Pvesidept

ASSIGNEE:

GE WIND ENERGY, LLC, a Defaware limited
liability company

THIS INSTRUMENT WAS DRAFTED BY:
AND WHEN RECORDED RETU RN TO:
Charles T. Sharbaugh, Esq.

Paul, Hastings, Janofsky & Walker LLP

600 Peachtree Street, N.E., Suite 2400
Adants, Georgia 30308-2222

ATLAI1SSLY 3
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MNOTARIAL ACKNOWLEDGEMENTS

STATE OF &(bmm. )
Y ) SS.
COUNTY 0F _[Ful ton )
Qo Y , 2002, before me, the undersigned Notary public, persenally appeared

ry . , personally known to me or proved to me on the basis of swisfactory
evidence (o be the person(s) whose name(s) isfare subscribed to the within instrument; and
acknowledged to me that he/shefthey executed the sane in histher/their authorized capacity(ies),
and that by hiser/their signature(s) on the instrument the person(s), o the entity upon behail of
which (he person{s) acted, executed the instrument.

Loy Lladdin BG83
a S
My dommission Expires ;
¥
s
[N / - I3 o, \) o
STATE OF __;_%MQ_}_.' o ; o ""'g«..(.f‘.?s-‘ x
[, - Lo T% 2

COUNTY OF _tu Wun )

On M, 2 2002, before me, the undersigned Notary public, personnlly appeared

Kodslesd jg;-rx'j , personally known 0 me or proved to me on the basis of satisfactory
evidence 1o be the person(s) whose name(s) isfare subscribed 1o the within instrument; and
acknowledged to me that he/shethey exeeuted the same in histeritheir aalhorized capacity(ics),
and that by hishes/their signiature(s) on the instrument the person(s), or the entity upon behall of
which the person(s) acted, executed the instrument,

Wy
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s
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EXHIBIT A
1. Grant of Easement and Easement Agreement dated April 15, 1992, by ard hetween 5.1,
Warren Company and U.S, Windpower, Inc,, raw known as Kenetech Windpower, Inc.,
a short form of which was recorded in the Official Records of Franklin County, State of
Maine, on July 2, 1992 at Book 1297, Page 235 as Instrument No. 005389 and tn the
Official Records of Somerset County, State of Maine on July 6, 1992 at Book 1801, Page
221 as Instrument No, 09195; as wnended by:

(a) First Amendment to Easement Agreement by ang between 5.D. Wamen Company
and U.S. Windpower, inc., dated as of February 18, 1993 and recorded in the
Official Records of Franklin County, Stole of Maine, on May 17, 1993 at Book
1362, Page 265 as Instrument No. 003480 ond in the Official Records of Somerset
County, State of Maine, on May 14, 1993 at Book 1885, Pzge 118 ag Instrument

No, 05109,

(0)  Pariol Release of Property by and between 5.D. Wwren Company and Kenetech
Windpower, Inc., dated as of April 14, 1994 and cecorded in the Official Records
of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Pape 139 az
Instrument No. 005840 and in the Oificial Records of Somerset County, State of
Maine, on July 20, 1994 ot Book 2024, Pape 022 as Instrument No, 9970;

(<) Assigrment of Grant of Easement and Easemeant Agreement by und between
K enciech WindPower, Inc. and Enzon Wind Development Corp., dated May 1Y,
1997, and recorded in the Official Recods of Franklin County, State of Maine, on
November 14, 2001 at Book 2076, Page 256 as Instrument No, 10490 and in the
Official Records of Somersct County, State of Maine, on January 18, 2002 ag
Book 2901, Fage 197 as lostrumeny No. 000730,

{d) Partial Releasc of Property dated as of November 12, 1998 by and between Plum
Creck Maine Timberlands, L.L.C., as successor in interest to 5.0. Warren
Company, and Enron Wind Development Corp., and recorded in the Official
Records of Franklin County, State of Maine, 2t Book 2122, Page 281 as
Instrument No. 2635 and in the Official Records of Somerset County, State of
Maine, on al Book ___, Page ___ as Instument Na.

.
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OPTION AGREEMENT

THIS OPTION AGREEMENT (this “Agreement”) is made and entered into as of
August 26, 2005 (the “Effective Date™), by and between GE WIND ENERGY, LLC
(“GEWE"), a Delaware limited liability company with principal offices at 13000 Jameson Road,
Tehachapi, California 93561, and TRANSCANADA ENERGY LTD. (“Developer”), a
Canadian corporation with offices at 55 Yonge Street, Toronto, Ontario, Canada, M5E 1J4.

RECITALS

A Developes is interested i j
SR vind cncigy generation project on the Designated Propeity (as defined below)
located near Kibby Mountain, Maine, including, without limitation, (i) energy collection
systems, transmission systems and substations, (if) wind turbine generating machines, and (iii)
certain Related Rights (as defined below) (the “Project”).

B. GEWE holds a grant of easement and easement agreement dated April 15, 1992
by and between SD Warten Company, grantor, and US Windpowet, Inc. for which a Short Form
of Easement Agreement was recorded as Insttument Number 005389 in Book 1297, page 235, on
July 2, 1992 in the County of Franklin, State of Maine, and as Instrument Number 09195, in
Book 1801, page 221, on July 6, 1992, in the County of Somerset, State of Maine, as set forth in
Exhibit A (collectively, the “Easement”). On February 18, 1993, a First Amendment to
Easement Agreement was executed and recorded on May 14, 1993 as Insttument Number 05109
and Book 1885, page 118 in Somerset County, State of Maine and, as Instrument Numbe:
003480 in Book 1362, page 265, on May 17, 1993, in the County of Franklin, State of Maine. A
partial release of property was executed on November 12, 1998, which reduced the original size
of the Easement, which is fusther set forth in Exhibit A. Present and future owners of the fee
interest in the real property underlying the Easement are referred to herein as the “Landowners .

C. Developer desires to obtain, and GEWE wishes to grant to Developer, the right
and option during the Option Period (defined below) and upon satisfaction of all conditions to
exercise as sct forth herein, to acquire the rights and interests of GEWE in and under the
Easement as such rights and interests pertain to the real property described in Exhibit A hereto
(the “Designsted Property"), together with any development rights, permit apphcanons,
permits, licenses, 2oning applications, access rights and similar rights (other than rights under the
Easement) owned or controlled by GEWE (the “Related Rights”) directly related to the
Designated Propeity, on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, GEWE and Develope: agree as follows:

1 Grantof Qption
(a) Option. Upon Developer’s execution and delivery of this Agreement and the
1




Quitclaim Deed substantially in the form attached as Exhibit J (the “Quitclaim Deed”), GEWE
grants to Developer the exclusive right and option (the “Option™) dwing the Option Period
(defined below) and following satisfaction of all conditions to exercise as set forth in Section 5
hereof, to acquire the rights and interests of GEWE in and under the Easement and the Related
Rights as such rights and interests pertain to the Designated Property. The Option is granted and
may be exercised only on the terms and conditions set forth in this Agreement.

(b) Memorandum of Option. Upon the Effective Date, GEWE shall execute and
deliver to Developer for recording in the Official Records of Franklin County, Maine, and the

Official Records of Somerset County, Maine (the “Official Records™), a Memorandum of
Ogt@on in the form attached hereto as Exhibit C. - -

2. Wind Turbine Generstors.
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3 Option Period.

(a) Qp@n_ggjﬂ: Unless the Option has been terminated pursuant to Section 7, the
Option shall be exercisable in full during the petiod (the “Option Period”) commencing on the
Effective Date and ending on December 31, 2009. The Developer may extend the Option Period

until December 31, 2012 upon written notice and payment of Ganiinmsshiiananihning

SRRy delivered to GEWE priot to December 31, 2009.
(b)  Restrictions During Option Period.

During the Option Period, except to the extent necessary to consummate
the transactions contemplated hereby, GEWE and its subsidiaries and affiliates (collectively,
“GEWE Partles”) shall refrain from taking any action with respect to the Designated Propeity
that materially interferes with the permitting, development or construction of the Project
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5. Conditions Precedent to Exercise of Option. The Option may be exercised in
accordance with Section 6 below if, and only if, each of the followmg conditions precedent has
been satisfied during the Option Period and prior to such exercise.




- () No Developer Default. As of the effective date of exercise of the Option,
Developer shall not be in default under this Agreement and Developer shall not have taken any
action, whether directly or indirectly, that could reasonably be expected to result in an event of

default or an imminent event of default under the Eascment

_ (¢©) No Conflicting Orders. As of thc cffective date of exercise of the Option, no
orders, decrees, judgmcnts or injunctions of any court or govetnmental body shall be in effect,
and no claims, actions, suits, proceedings, arbitiations or investigations shall be pending or
threatened, which challenge or seek to challenge, the exercise of the Option.

6. Manner of Exercise.

(a) Method of Exejcise- If all of the conditions precedent set forth in Section 5 above
have been satisfied during the Option Pesiod, Developer may exercise the Option during the
Option Petiod by delivering to GEWE all of the following:

@) A signed notice of exercise in the form attached as Exhibit E;

(i) Two executed and notarized assignments of each of the Easement in thc _

_fonn attached as Exhibit F (the “Recordable Assignment”);

i (iii) A cashier’s check or wire transfer of immediately available funds in the
amount of the Acquisition Payment. Any wire transfer shall be made pursuant to wire tiansfer
instiuctions given to Developer by GEWE in writing (the “GEWE Account”).

(b) GEWE's Actions Upon Exercise. Upon the effective exercise of 'the Option by
Developer in the manner set forth herein, GEWE shall:

() Execute and acknowledge both originals of the Recordable Assignment
and record the Recordable Assignment in the Official Records; and

(ii)  Execute and acknowledge two originals of an assignment and assumption
agreement for the Related Rights directly related to the Designated Property in substantially the
form attached hereto as Exhibit G;

7. Termihg_t&n of Option.

(@)  Grounds for Termipation. The Option shall terminate (i) pursuant to Section 7(b),
(i) if any interest of Developer in this Agreement or any ownership or other interest in
Developer is directly or indirectly assigned, sold or transfened, except in accordance with
Section_14(a) or (iii) if the Option is not timely exercised ptior to the expiration of the Option

Period




, (®) GEWE's Option. Developer acknowledges that project development. is a time
- consuming process. 4 -
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) On o1 before veloper shall file applications for
permits to place meteorological towers with anemonmeters to conduct a wind resource analysis
on the Designated Propeity, and provide GEWE with copies of the permit applications.

(i)  On or beforcNNMRPPD e veloper shall have properly installed no less
than three (3) meteorological towers of at least sixty meters in height with anemometers and
commenced measuring wind and other climatological data at the Project. This milestone date
and other dates dependent on this milestone for completion will be extended if permitting
authorities delay permit approval for the meteorogical towers;

i) o

(iv)  On or before veloper shall have submitted applications

Qmuiindighr>-
for the LURC Planned Development Permit quiiuphiiietiinmmesisiiiiniamin”

required to construct and operate the Project.

8. Addition Vi is 0 veloper.

(@  During the Option Period, Developer shall maintain at its own expense, insurance
6




of the type and in the amounts specified in Exhibit K.

()  Developer shall comply with any and all obligations of GEWE

at Developer's sole cost and expense Developer will not violate any limit or restriction on land
use contained in the Easement. s '
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(@  Developer shall use its reasonable commercial efforts to satisfy all of the

conditions precedent set forth in Section 5 to the exercise of the Option to the extent that

Developer's action or inaction can control or influence the satisfaction of such conditions.
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(@) GEWE shall promptly notify the present Landowness in writing of the Option and

shall consult in good faith with Developer regarding correspondence and meetings with and/or

presentations to any Landowner(s) regarding the development of the Project.

(b) GEWE shall notify Developer in wiiting if GEWE has Actual Knowledge (as
defined in Exhibit H) of a default by GEWE unde: the Easement which GEWE is unable or
unwilling to cure. If Developer desites to cure any such default on GEWE's behalf, Developer
shall notify GEWE of such desire in a wiiting that describes in detail the actions Developer
intends to take to cure such default (the “Cure Notice”). By delivering the Cure Notice,
Developer acknowledges and agrees to indemnify GEWE for any Losses associated with any
actions taken by Developer, its affiliates or agents to attempt such cure.




©) | Assistance. GEWE shall 1espond to requests for information from Developer

related to Developer obtaining the permits to place meteorological toweis and anemometers at

the Project site.




11.  Indemmification S | ,

; (@) GEWES' Indemnity. GEWE agrees to indemnify, defend and hold Developer,
" Developer's affiliates, and Developer's pemmitted successors and assigns (collectively,
“Developer Indemnified Parties”) free from and harmless from and against any and all losses,
costs, damages, injurics, liabilities, claims, demands, penalties, interest and causes of action,
* including reasonable attorney’s fees, (collectively, “Loases”) asserted by any third party against
any such Developer Indemnified Party (i) to the extent caused by the negligence or willful
misconduct of GEWE or its agents o1 employees on o1 with respect to the Project, or (ii) as a
result of any breach by GEWE of this Agreement; provided, howevei, that nothing contained
herein shall be deemed to rende: GEWE liable for any Losses to the extent attiibutable to oz
resulting directly or indirectly fiom the gross negligence or willful misconduct of, or breach of
* this Agreement by, the Developer Indemnified Party seeking indemnification.

(b)  Developer's Indemnity. Developer agrees to indemnify, defend and hold GEWE,
GEWE's members and affiliates, each present and future Landowner and the respective
successors and assigns of any of the foregoing (collectively, “GEWE Indemnified Parties™)
free from and harmless from and against any and all Losses assexted by any third party against
any such GEWE Indemnified Party (i) to the extent caused by the negligence or willful
misconduct of Developer, Developer’s affiliates or the agents or employees of any of the
foregoing on or with respect to the Project (including, without limitation, any action taken by or
under the direction of Developer to cure a default as desciibed in Section 9(b)) or, (ii) as a result
of any breach by Developer of this Agreement; provided, howeves, that nothing contained herein
shall be deemed to render Developer ligble for any Losses to the extent attributable to or
resulting directly or indirectly from the gross negligence or willful misconduct of, or breach of
this Agreement by, the GEWE Indemnified Party seeking indemnification.

(¢) Procedures. When required to indemnify a GEWE Indemnified Party or a
Developer Indemnified Party under Sections 11(a) and 11(b) (cach, an “Indemnified Party™),
GEWE or Developer, as the case may be (the “Indemnifying Party”) shall assume on behalf of
such Indemnified Party and conduct with due diligence and in good faith the defense of any
claim against such party, whether or not the Indemnifying Party shall be joined therein, and the
Indemnified Party shall cooperate with the Indemnifying Party in such defense. The
Indemnifying Party shall have charge and direction of the defense and settlement of such claim;
provided, however, that without relieving the Indemnifying Party of its obligations hereunder o1
impaiting the Indemnifying Party’s right to control the defense or settlement thereof, the
Indemnified Party may elect to participate through separate counsel in the defense of any such
claim. The fees and expenses of counsel retained by the Indemnified Party shall be at the
expense of such Indemnified Party unless (i) such Indemnified Party shall have reasonably
concluded that there exists a material conflict of interest between the Indemnifying Party and
such Indemnified Party in the conduct of the defense of such claim (in which case the
Indemnifying Paity shall not have the right to control the defense or settlement of such claim, on
behalf of such Indemnified Party; provided, however, that if the Indemnified Party controls such
defense and settlement, no settlement of such claim shall be made without the consent of the
Indemnifying Party, which consent shall not be unreasonably withheld), or (ii) the Indemnifying
Paity shall not have employed counsel to assume the defense of such claim within a reasonable

10




time after notice of the commencement thereof (and in each of such cases the reasonable fees and
expenses of counsel shall be at the expense of the Indemnifying Party). All payments made in
respect of indemnities provided under this Section 1] shall be made on an after-tax basis to the
extent that the payment of such indemnity is taxable or gives rise to tax liability of the

Indemnified Party.
12.  Representatio W. WE.

(a) wmmg‘g In order to induce Developer to enter into this

Agreement and to exercise the Option, GEWE represents and warzants to Developer each of the
mattcxs set forth on Exhibit H hereto as of the dates set forth in such Exhibit.

®  AsJs, Wherels  EXCEPT AS OTHERWISE EXPRESSLY SET FORTH
HEREIN AND AS SET FORTH IN THE SCHEDULES AND EXHIBITS HERETO AND
THERETO, THE RIGHTS AND INTERESTS IN AND UNDER THE EASEMENTS AND
RELATED RIGHTS THAT ARE BEING ASSIGNED ‘TO DEVELOPER ARE BEING
ASSIGNED ON A STRICTLY “AS IS” AND “WHERE IS” BASIS EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH HEREIN, AND AS SET FORTH IN THE
SCHEDULES AND EXHIBITS HERETO AND THERETO, GEWE MAKES NO
REPRESENTATIONS OR WARRANTIES WHATSOEVER WITH RESPECT TO THE
DESIGNATED PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY
IMPROVEMENTS THEREON SUCH AS ROADS, FENCES, GATES, CULVERTS,
DRAINAGE DITCHES AND THE LIKE, WIND SPEED, WIND DIRECTION,
TURBULENCE OR ANY OTHER CHARACTERISTICS OF THE WIND ON OR ACROSS
THE DESIGNATED PROPERTY. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH
HEREIN, AND AS SET FORTH IN THE SCHEDULES AND EXHIBITS HERETO AND
THERETO, GEWE EXPRESSLY DISCLAIMS ANY WARRANTY OR REPRESENTATION,
WHETHER EXPRESSED OR IMPLIED, WITH RESPECT TO ANY WIND ANALYSIS,
WIND OR WEATHER DATA, PROJECTIONS, PROFORMAS OR ANY OTHER
INFORMATION OR WORK PRODUCT PREPARED BY GEWE OR ANY OTHER PARTY.
EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN, AND AS SET FORTH IN
THE SCHEDULES AND EXHIBITS HERETO AND THERETO, GEWE ALSO EXPRESSLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY REGARDING THE SURFACE
OR SUBSURFACE CONDITIONS ON OR RESPECTING THE DESIGNATED PROPERTY,
THE PRESENCE OR ABSENCE OF ANY DANGEROUS CONDITION(S) ON THE
DESIGNATED PROPERTY, THE PRESENCE OR ABSENCE OF ANY HAZARDOUS
MATERIALS ON, UNDER OR WITHIN THE DESIGNATED PROPERTY OR THE WATER
ON OR WITHIN THE. DESIGNATED PROPERTY, OR IN THE AR OVER THE
DESIGNATED PROPERTY, INCLUDING, WITHOUT LIMITATION, ANY ORAL OR
WRITTEN STATEMENTS MADE BY OR ON BEHALF OF GEWE, ITS AGENTS,
EMPLOYEES, OR CONSULTANTS. EXCEPT AS OTHERWISE SET FORTH HEREIN,
GEWE FURTHER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY
TO THE EFFECT THAT THE DESIGNATED PROPERTY, THE EASEMENTS, RIGHTS
AND INTERESTS THAT ARE THE SUBJECT OF THE EASEMENTS, OR THE RELATED
RIGHTS ARE SUITABLE FOR THE PROJECT, ANY OTHER WIND POWERED
ELECTRIC GENERATION PROJECT OR FOR ANY OTHER PURPOSE OR USE
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WHATSOEVER. SIMILARLY, EXCEPT AS OTHERWISE EXPRESSLY SET FORTH
HEREIN, AND AS SET FORTH IN THE SCHEDULES AND EXHIBITS HERETO AND
THERETO, GEWE EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY
AS TO WHAT PERMITS MAY BE REQUIRED BY THE PROJECT, OR THE LIKELIHOOD
THAT ANY SUCH PERMITS CAN OR CANNOT BE OBTAINED.

13. Representations and Warranties of Developer. In order to induce GEWE to enter into

this Agteement, Developer represents and warnants to GEWE each of the matters set forth on
Exhibit I hereto as of the dates set forth in such Exhibit.

14. Miscellaneous.

()  No Assignment.

(i)  Developer may not assign any rights or interests under this Agreement or
in the Designated Property, other than (x) to a wholly owned affiliate, (y) to a purchaser of the
Project or the equity interests of Developer or substantially all of the assets of Developer to the
extent that (1) the purchaser is not in direct competition with GEWE and (2) the purchaser has a
credit sating from Standard and Poor’s or from Moody’s Financial Services that is investment
grade or better (z) to any party with the ptior written consent of GEWE not to be unreasonably
withbeld; provided that no assignment to a wholly owned affiliate pursuant to provision (x)
above shall relieve Developer of its duties and obligations hereunder or under any document or
agreement executed o1 delivered in connection herewith or pursuant hereto; gl

‘ (ii) GEWE shall not unreasonably withhold, delay or condition its consent to
an assignment of this Agreement or the Designated Property to a bona fide lender o1 financier
(“Lender”) in connection with Developer’s financing of the Project.

(iii) Any transfer of any ownership or other interest in Developer shall be
deemed to be an assignment of the Agieement by Developer hereunder.

(iv)

W BN PMLA & HSHWE v

(v)  Any purported assignment of this Agreement that is not in compliance
with this provision shall be null and void.

(b)  Fuither Assurances. Each of the patties to this Agreement agﬁees to perform all
such acts (including but not limited to, executing and delivering such instruments and
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. documents) as reasonably may be necessary to fully effectuate each and all of the putposes and
intents of this Agreement.

(c) Notices. All notices or other communications required o1 permitted hereunder
shall, unless otherwise provided herein, be in writing, shall be personally delivered, delivered by
telecopy, delivered by Federal Express or other reputable overnight courier, o1 sent by registered
. or certified mail, retuin receipt requested, and postage prepaid, addressed to the parties at the

addiesses listed below. Notices personally-delivered or delivered by telecopy shall be deemed
given on the day so delivered. Notices delivered by overnight courier shall be deemed given on
the first business day following the date sent. Notices mailed as provided herein shall be deemed
given on the third business day following the mailing date. Notice of change of address shall be
given by wiitten notice in the manner detailed in this Section. Addresses for notices are as

follows:

If to GEWE: GE Wind Energy, LLC
1 River Road
Schenectady, New York 12345
Attn: David Searles

With a copy to: GE Wind Energy, LLC
1 River Road
Schenectady, New York 12345

Attn: General Counsel "

If to Developer: TransCanada Energy Lid.
55 Yonge Street
Toronto, Ontario M5SE 1J4
Attn: Vice-President Power Project Development

(d) No Waiver. No waiver of any right under this Agreement shall be effective for
any purpose unless in wiiting, signed by the paty hereto possessing the right, nor shall any such
waiver be construed to be a waiver of any subsequent right, term or provision of this Agreement.

()  Construction of Asreement.

@) Goveming Law The terms and provisions of this Agreement shall be
_ interpreted in accordance with the laws of New Yoik applicable to contracts made and to be
petformed within such state and without reference to the choice of law principles of such state

or any other state.

Gi) Joint Effoitr The parties agree that the tems and provisions of this
Agrecment embody their mutual intent and that such terms and conditions are not to be
constiued more libesally in favor of, nor more strictly against, either party.

(iii) Patial Invalidity. If any term or provision of this Agreement, or the
application theteof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Agreement or the application of such term or provision to
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persons or circumstances other than those to which it is held invalid or unenforceable, shall not
be affected thereby, and each remaining term and provision of this Agieement shall be valid and
enforceable to the fullest extent permitted by law.

(iv)  Rules of Interpretation. References to sections shall be to sections of this
Agreement unless otherwise specified, and all section references shall include all subsections
subsidiary to the referenced section The words “include” and “including” and words of similar
import when used in this Agreement shall not be limiting but shall rather be deemed to be
followed by the words “without limitation.” Unless the context of this Agreement otherwise
requires (a) words using singular or plwal number also include the plmal o1 singular number,
respectively, (b) this Agreement includes all appendices attached hereto, all of which are
incorporated berein by this reference, (c) the terms “heseof,” herein,” “hereby” and derivative or
similar words refer to the entire Agreement, (d) the masculine gender shall include the feminine
and neuter, (¢) references to persons shall include natural persons, corporations, partnerships,
limited liability companies, unincorporated associations and similar entities and bodies, (f) any
reference to a law, an agreement or a document shall be deemed to also refer to any amendment,
supplement o1 replacement thereof, and (g) whenever this Agreement refers to a number of
days, such numbe: shall refer to calendar days unless such reference specifies business days.
Terms defined in this Agreement by reference to any other agreement, document or insttument
shall have the meanings assigned to them in such agreement, document or instrument whether
or not such agreement, document or instrument is then in effect All references in this

Agreement to dollars are to US Dollars.

. ) Headings. The section beadings contained in this Agreement are for pulposes of
reference and convenicnce only and shall not limit o1 otherwise affect in any way the meaning of

this Agreement.

(h) Counterparts. This Agreement may be executed and recorded in counterparts,
each of which shall be deemed an otiginal and all of which, when taken together, shall constitute

one and the same.

(i) Entire Agreement. This Agreement, together with its attached schedules and
exhibits, contains the entire agreement between the parties hereto with respect to the subject
matter hereof and any prior agreements, discussions or understandings, written o1 oral, are
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superceded by this Agreement and shall be of no force ot effect. No addition or modification of
any term or provision of this Agreement shall be effective unless set forth in writing and signed
by the authorized representatives of the parties. Except as set forth herein, and as set forth in the
Schedules and Exhibits hereto and thereto, neithe: party makes or has made any representations
or warzanties regaiding the Easement, the Related Rights, or the Property.

(j) Dispute Resolution. Subject to the parties’ rights to seek injunctive or other eqmtable
relief hereunder, disputes shall be settled in accordance with the procedures and 1ules set forth in
Exhibit L, (including such provisions relating to payment of the costs of suit). The prevailing
party in any dispute not subject to Exhibit L, shall be entitled, in addition to such other relief as
may be granted, to defense costs, reasonable attorneys' fees and count costs incurred with respect
to the mediation, arbitration, enforcement or litigation of such dispute. For purposes of this
Section, the prevailing party is the party that most closely obtains the relief it sought whethe: or
not the suit or other legal proceeding is settled or carried out to its conclusion.

(k)  Expenses. The parties shall bear their own expenses in connection with the
negotiation, execution and deliver y of this Agreement.

O Swrvival. In add:tion to any other express rights, obligations or duties described
herein, the indemnifications, mpresentauons, warmranties, Section 8(e), Section 8(f) and this
Section 14 shall survive the exercise of the Option and termination of the Option o1 this

Agreement.
[Signatures Follow]
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IN WITNESS WHEREOF, the parties have executed this Option Agreement as set forth

below
“Developer”
TRANSCANADA ENERGY LTD
: Name:‘%gg.l M as 2
LEGAL W‘-— —1 Title: (CA. RSy Do)
CONTENT] \) |
Exhibits
A -  DESCRIPTION OF DESIGNATED PROPERTY
B- RESERVED
C- MEMORANDUM OF OPTION
D- RESERVED
E- NOTICE OF EXERCISE OF OPTION
F-  RECORDABLE ASSIGNMENT
G-  ASSIGNMENT AND ASSUMPTION AGREEMENT
H- REPRESENTATIONS AND WARRANTIES OF GEWE
I- REPRESENTATIONS AND WARRANTIES OF DEVELOPER
T- TERMINATION/QUIICLAIM
K- INSURANCE

L-
M-

DISPUTE RESOLUTION PROVISIONS
STANDARD SITE SUITABILITY ANALYSIS METHODOLOGY
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Exhibit A
DESCRIPTION OF DESIGNATED PROPERTY

Giant of Easement and Easement Agreement dated April 15, 1992, by and between S D
Warren Company and U S. Windpower, Inc., now known as Kenetech Windpower, Inc.,
a short form of which was recorded in the Official Records of Franklin County, State of
Main, on July 2, 1992 at Book 1297, Page 235 as Instrument No. 005389 and in the
Official Records of Somerset County, State of Main on July 6, 1992 at Book 1801, Page
221 as Instrument No. 09195; as ameaded by:

(a) First Amendment to Easement Agreement by and between S.D. Warren Company
and U.S. Windpower, Inc , dated as of February 18, 1993 and recorded in the
Official Recotds of Franklin County, State of Maine, on May 17, 1993 at Book
1362, Page 265 as Insttument No. 003480 and in the Official Records of
Somerset County, State of Maine, on May 14, 1993 at Book 1885, Page 118 as

Insttument No. 05109;

(b)  Partial Release of Propetty by and between S.D. Warten Company and Kenetech
Windpowet, Inc., dated as of Aptil 14, 1994 and recorded in the Official Records
of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Page 159 as
Instrument No. 005840 and in the Official Records of Somerset County, State of
Maine, on July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970;

(c)  Assignment of Giant of Easement and Basement Agreement by and between
Kenetech Windpower, Inc., and Enron Wind Development Corp , dated May 19,
1997, and recorded in the Official Records of Franklin County, State of Maine,
on Novembez 14, 2001 at Book 2076, Page 256 s Instrument No. 10490 and in
the Official Records of Somerset County, State of Maine, on January 18, 1992 at
Book 2901, Page 197 as Instiument No. 000730;

“(d)  Partial Release of Property dated as of November 12, 1998 by and between Plum
Creek Maine Timberlands, L.L C., as successor in interest to S D. Warren
Company, and Enron Wind Development Cotp., and recorded in the Official
Records of Franklin County, State of Maine, on March 15, 2002 at Book 2122,

Page 281 as Insttument No. 2635

(¢)  Consent to Assignment dated as of April 12, 2002 given by Plum Creek Maine
Timbe1lands, L. L C. consenting to the assignment of the Giant of Easement and
Easement Agreement by Enron Wind Development LLC toGE Wind Energy

LLC.

EXHIBIT A
DESCRIP1ION OF PROPERTY
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Exhibit C
MEMORANDUM OF OPTION

This instrument prepared by and
when recorded should be mailed to:

GE Wind Energy, LLC

1 Rivet Road ‘
Schenectady, New York 12345
Attn: David Searles '

(SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY.)

MEMORANDUM OF OPTION AGREEMENT

This Memorandum of Option Agréement ‘("Memorandum”) is dated for reference
purposes only » 200[ ] and is made by and between GE WIND ENERGY, LLC

(“GEWE"), and T1ansCanada Energy Ltd. (“Developer™), who agree as follows:

1. GEWE hereby grants to Developer the exclusive right and option to acquire the
right, title and interest of GEWE in and to certain easement rights in the parcels of real property
situated in Franklin and Somerset Counties, State of Maine, as more particularly described in
Exhibit “A” attached hereto and incorporated herein (the “Designated Property™), for a texm
commencing on August 26, 2005 and ending on December 31, 2009, subject to extension to
December 31, 2012, on the terms and conditions set forth in the Option Agreement (“Option

Agreement”), between the pastics, which Option Agreement is dated of even date herewith and

which provisions are incorporated into this Memorandum by this reference.

2 The Option Agreement contains cextain restrictions and conditions precedent to
the exercise by Developer of the option granted hereunder.

3 This Memorandum of Option is prepared for the purposes of recordation and in
no way modifies or otherwise affects the terms, conditions and provisions of the Option
Agreement. If any inconsistency exists between this Memorandum and the Option Agreement,
the terms, covenants and conditions of the Option Agreement shall prevail and control.

4 This Memorandum may be executed in counterparts, which when taken together
shall constitute one and the same instrument.

5 If the option granted hezeby is not exercised by the date set forth in Paragraph 1
above, the option as set forth herein shall be of no further force o1 effect.

Exumir C
MEMORANDUM OF OPTION
PAcE 1
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GE WIND ENERGY, LLC

By:

Name:

Tide:

TRANSCANADA ENERGY LTD.

By:

Name:

Title:

By:

Name:

Title:

Exuminn C
MEMORANDUM OF OPTION
PAGE2




IT “A” TO ME F OPTI G

Legal Description of Propeity

Grant of Easement and Easement Agrecment dated April 15, 1992, by and
between S.D. Wairen Company and U.S. Windpower, Inc., now known as Kenetech
Windpowez, Inc., a short form of which was recorded in the Official Records of Fianklin
County, State of Main, on July 2, 1992 at Book 1297, Page 235 as Instrument No.
005389 and in the Official Records of Somerset County, State of Main on July 6, 1992 at
Book 1801, Page 221 as Instrument No. 09195; as amended by:

(a) First Amendment to Easement Agreement by and between S D. Warren
Company and U.S. Windpowet, Inc ., dated as of Febuary 18, 1993 and recorded in the
Official Records of Franklin County, State of Maine, on May 17, 1993 at Book 1362,
Page 265 as Instrument No. 003480 and in the Official Records of Somerset County,
State of Maine, on May 14, 1993 at Book 1885, Page 118 as Insttument No. 05109; -

(b) Partial Release of Propeity by and between S D. Watren Company and
Kenetech Windpower, Inc., dated as of April 14, 1994 and recotded in the Official
Records of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Page 159 as
Instrument No. 005840 and in the Official Records of Somerset County, State of Maine,
on July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970;

(c) Assignment of Giant of Easement and Easement Agreement by and between
Kenetech Windpower, Inc., and Emon Wind Development Corp., dated May 19, 1997,
and recorded in the Official Records of Franklin County, State of Maine, on Novembe:
14, 2001 at Book 2076, Page 256 as Instrument No. 10490 and in the Official Records of
Somerset County, State of Maine, on Januaty 18, 1992 at Book 2901, Page 197 as
Instrument No. 000730; '

{d) Partial Release of Property dated as of November 12, 1998 by and between
Plum Creek Maine Timberlands, L.L.C., as successor in interest to S D. Warren
Company, and Enron Wind Development Corp., and recorded in the Official Records of
Franklin County, State of Maine, on March 15, 2002 at Book 2122, Page 281 as
Insuument No. 2635.

(c) Consent to Assignment dated as of April 12, 2002 given by Plum Creek -
Maine Timberlands, L L.C. consenting to the assignment of the Grant of Easement and
Easement Agreement by Enron Wind Development LLC to GE Wind Energy LLC.

Bxuisir A
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PROVIDENCE OF ALBERTA

CITY OF CALGARY

On ., 2005, before me, , 8
Notary Public in and for  said Province, personally  appeared
» personally known to me (or proved to me on the basis of
satisfactory cvidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/het/their signature(s) on the insttament the person(s), or the entity
upon behalf of which the persons acted, executed the instrument. '

WITNESS my hand and official seal.

Signature

Exumn B
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STATE OF NEW YORK

COUNTY OF SCHENECTADY

On » 2005, before me, , a.

Notary Public in and for said State, personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the

person(s) whose name(s) is/are subsciibed to the within instrument and acknowledged that
‘he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the persons acted,
executed the instrument.

WITNESS my hand and official seal.

Signature

BxHBII B
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Exhibit E
NOTICE OF EXERCISE OF OPTION
[Developer’s Letterhead]

GE Wind Energy, LLC
1 River Road
Schenectady, NY 12345
Attention: Dave Searles

Ladies and Gentlemen:

Refetence is made to that certain Option Agreement (the “Option Agmment”) dated
August 26, , 2005 by and between TiansCanada Energy Ltd. ("Developel”) and GE Wind
Energy, LLC (“GEWE"), pertaining to the granting of an option to acquire a portion of GEWE's
rights and interests in the Eagsement. Capitalized terms used herein and not otherwise defined
shall have the meaning ascribed to such terms in the Option Agreement.

By this lettet, the undersigned hereby (i) exercises the Option pursuant to Section 6 of the
Option Agreement, and (ii) adopts, 1atifics, reaffirms, represents and watrants the representations
and warranties set forth in Section 13 of the Option Agreement.

Very truly yours,
TRANSCANADA ENERGY LTD.

Exumn B
NOTICE OF EXERCISE OF OPTION
PAGE 1




Exhibit F
RECORDABLE ASSIGNMENT

This instrument prepared by and
when recorded should be mailed to:

GE Wind Energy, LLC

1 River Road

Schenectady, New Yoik 12345
Attn: David Searles

(SPACE ABOVE THIS LINE FOR RECORDER’S USEONLY ) -
ASSIGNMENT OF EASEMENT RIGHTS

THIS ASSIGNMENT OF EASEMENT RIGHTS (“Assignment”) is made as of
, 2005, by and between GE WIND ENERGY, LLC (“Assignor”),

and TRANSCANADA ENERGY LTD. (“Assignee”), with reference to the following
facts:

A Assignor (as successor to U.S. Windpower, Inc.) is party to the Grant of
Basement and Easement Agreement described in Exhibit A hereto (the “Easement”) with
Plum Creek Maine Timbezlands, L1.C (as successor to S.D. Warren Company) (the
“Landowner”), putsuant to which Assignor acquired ceitain rights for easements for
wind resource evaluation, wind energy development, energy transmission and related
wind energy development uses on, over and across certain real property owned by the
Landowner and located in Franklin and Somerset Counties, Maine, as more paticularly
described in Exhibit A attached hereto and incorporated herein (the “Real Property™):

B. Pursuant to the terms and conditions of that certain Option Agreement
dated 2005, by and between Assignor and Assignee (“Option Agreement”),
as memorialized by that certain Memorandum of Option Agreement dated

» 2005 and recorded on » 2004 in the Official
Rccordsof_______County 1 asInstmmentNo
Assignor desires to assign, convey, sell and tiansfer Assignor’s nght. title and interest in
and to the Eascment to Assignee, and Ass:gnee desires to receive and accept from
Assignor, Assignor’s right, title and interest in and to the Basement, subject to all of the

terms and conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the sum of One Hundred
Dollars ($100) and other good and valuable consideration, the receipt and sufficiency of

- which are hereby acknowledged, Assignor does hereby ASSIGN, TRANSFER,

ExHiil F
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CONVEY, SET OVER AND DELIVER unto Assignee, the right, title and interest of
Assignor in, to and under the Easement.

This Assignment is made and accepted subject to the following tetms and
conditions:

1. . By accepting this Assignment and by its execution, Assignee hereby
accepts the foregoing assignment and assumes and agrees to perform all of the terms,
covenants and conditions of the Easement (i) that would (except for this Assignment) be
required to be performed on the part of Assignor thereunder from and after the date
hereof and not before, and (ii) that were or are to be performed by Assignee putsuant to

the Option Agreement.

2. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH HEREIN OR IN
THE OPTION AGREEMENT, THE RIGHTS AND INTERESTS IN AND UNDER
THE EASEMENT THAT ARE BEING ASSIGNED TO ASSIGNEE ARE BEING
ASSIGNED ON A STRICTLY “AS IS” AND “WHERE IS” BASIS. EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH HEREIN OR IN THE OPTION
AGREEMENT, ASSIGNOR MAKES NO REPRESENTATIONS OR WARRANTIES
WHATSOEVER - WITH RESPECT TO THE REAL PROPERTY, INCLUDING,
WITHOUT LIMITATION, ANY IMPROVEMENTS THEREON SUCH AS ROADS,
FENCES, GATES, CULVERTS, DRAINAGE DITCHES AND THE LIKE, WIND
SPEED, WIND DIRECTION, TURBULENCE OR ANY OTHER
CHARACTERISTICS OF THE WIND ON OR ACROSS THE REAL PROPERTY, OR
THE LOCATION OF OR ANY OTHER MATTERS PERTAINING TO THE
EASEMENT RIGHTS GRANTED THEREON BY THE EASEMENT. EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH HEREIN OR IN THE OPTION
AGREEMENT, ASSIGNOR EXPRESSLY DISCLAIMS ANY WARRANTY OR
REPRESENTATION, WHETHER EXPRESSED OR IMPLIED, WITH RESPECT TO
ANY WIND ANALYSIS, WIND OR WEATHER DATA, PROJECTIONS,
PROFORMAS OR ANY OTHER INFORMATION OR WORK PRODUCT
PREPARED BY ASSIGNOR OR ANY OTHER PARTY. EXCEPT AS OTHERWISE
EXPRESSLY SET FORTH HEREIN OR IN' THE OPTION AGREEMENT,
ASSIGNOR ALSO EXPRESSLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY REGARDING THE SURFACE OR SUBSURFACE CONDITIONS ON
OR RESPECTING THE REAL PROPERTY, THE PRESENCE OR ABSENCE OF
ANY DANGEROUS CONDITION(S) ON THE REAL PROPERTY, THE PRESENCE
OR ABSENCE OF ANY HAZARDOUS MATERIALS ON, UNDER OR WITHIN THE
REAL PROPERTY OR THE WATER ON OR WITHIN THE REAL PROPERTY, OR
IN THE AIR OVER THE REAL PROPERTY, INCLUDING, WITHOUT
LIMITATION, ANY ORAL OR WRITTEN STATEMENTS MADE BY OR ON
BEHALF OF ASSIGNOR, ITS AGENTS, EMPLOYEES, OR CONSULTANTS.
ASSIGNOR FURTHER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR
WARRANTY TO THE EFFECT THAT THE REAL PROPERTY, EASEMENTS,
RIGHTS AND INTERESTS THAT ARE THE SUBJECT OF THE EASEMENT, OR
THE RELATED RIGHTS ARE SUITABLE FOR THE WIND ENERGY PROJECT
CONTEMPLATED BY ASSIGNEE (THE “PROJECT”), ANY OTHER WIND

ExHmIT F
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POWERED ELECTRIC GENERATION PROJECT OR FOR ANY OTHER PURPOSE
OR USE WHATSOEVER. SIMILARLY, EXCEPT AS OTHERWISE EXPRESSLY
SET FORTH HEREIN OR IN THE OPTION AGREEMENT, ASSIGNOR
EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY AS TO
WHAT PERMITS MAY BE REQUIRED BY THE PROJECT, OR THE LIKELIHOOD
THAT ANY SUCH PERMITS CAN OR CANNOT BE OBTAINED.

3. Assignee hereby agrees to defend, indemnify and hold Assignor and its
successors and assigns harmless from any loss, liability, damage, cost or expense
(including reasonable attotneys® fees) resulting to Assignor as a result of any claim by a

third paity (other than an affiliate of Assignee) to the extent caused by the negligence or -

- willful misconduct of Develope: or its agents and employees, and (ii) any breach by
Assignee of any representation, warranty, covenant or agreement provided herein o1 in
the Option Agreement, o1 Assignee's failure to perform, on or after the date hereof, any
term, covenant or condition of any of the Easement (i) relating to the period after the date
hereof xcquued on the part of Assignee (as successor to Assignor) or (ii) relating to the
period prior to the date hereof if so required on the part of Assignee pursuant to the

Option Agreement.

4. This Assignment shall be governed and construed in accordance with the
laws of the State of New York, without regatd to conflicts of laws.

5 This Assignment may be executed in one or more counterpaits, each of

_ which shall be deemed an ongmal and all of which together shall constitute a single
instrument.

IN WITNESS WHEREOF, Assignor and Assignee have executed this
Assignment as of the date first wriiten above.

GE WIND ENERGY, LLC

By GE Wind, Inc., its managing member

Name:
Title:

TRANSCANADA ENERGY LTD.

ExHBIit F
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Title:
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[STATE OF CALIFORNIA]

COUNTY OF
On , 200[ ], before me, : ,
Notary Public, personally appeared , personally

known to ms (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subsciibed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Exusiy F
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[STATE OF CALIFORNIA]

COUNTY OF
On , 200{ ], before me, ,a
Notaty Public, personally appeared , personally

- known to me (or proved to me on the basis of satisfactory evidence) to be the person(s)
whose name(s) is/are subsciibed to the within instrument and acknowledged to me that
he/she/they executed the same in his/herftheir authorized capacity(ies), and that by

his/her/theix signature(s) on the instrument the person(s), or the entity upon behalf of -

which the person(s) acted, executed the instrument.

WITNESS my hand and official seal-

ExHBI F
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Description of Easement

Grant of Easement and Easement Agreement dated April 15, 1992, by and
between S.D. Warren Company and U.S. Windpowe, Inc., now known as Kenetech
Windpower, Inc., a short form of which was recorded in the Official Records of Franklin
County, State of Main, on July 2, 1992 at Book 1297, Page 235 as Instrument No.
005389 and in the Official Records of Somerset County, State of Main on July 6, 1992 at
Book 1801, Page 221 as Insttument No. 09195; as amended by:

(a) First Amendment to Easement Agreement by and between S D. Warren
Company and U S. Windpower, Inc., dated as of February 18, 1993 and recorded in the
Official Records of Franklin County, State of Maine, on May 17, 1993 at Book 1362,
Page 265 as Instrument No. 003480 and in the Official Recotds of Somerset County,
State of Maine, on May 14, 1993 at Book 1885, Page 118 as Instiument No. 05109;

(b) Partial Release of Propesty by and between S.D. Warren Company and
Kenetech Windpower, Inc., dated as of April 14, 1994 and recorded in the Official
Records of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Page 159 as
Instrument No. 005840 and in the Official Records of Somerset County, State of Maine,
on July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970;

(c) Assignment of Grant of Easement and Easement Agreement by and between
Kenetech Windpowe, Inc., and Enron Wind Developmeat Corp., dated May 19, 1997,
and recorded in the Official Records of Franklin County, State of Maine, on November
14, 2001 at Book 2076, Page 256 as Instrtument No. 10490 and in the Official Reco1ds of
Somerset County, State of Maine, on January 18, 1992 at Book 2901, Page 197 as

Instrument No. 000730;

(d) Partial Release of Propeity dated as of November 12, 1998 by and between
Plum Creek Maine Timbezlands, L.L C., as successor in interest to S.D. Warren
Company, and Enron Wind Development Carp., and recorded in the Official Records of
Franklin County, State of Maine, on March 15, 2002 at Book 2122, Page 281 as
Instrument No. 2635

(¢) Consent to Assignment dated as of Apiil 12, 2002 given by Plum Creek
Maine Timbezlands, L. L.C. consenting to the assignment of the Grant of Easement and
Easement Agreement by Enron Wind Development LLC to GE Wind Energy LLC.
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Exhibit G
ASSIGNMENT AND ASSUMPTION AGREEMENT

ASSIGNMENT AND ASSUMPTION OF RELATED RIGHTS

THIS ASSIGNMENT AND ASSUMPTION OF RELATED RIGHTS (“Assignment”) is
made as of the _____ day of 20___, by and between GE WIND ENERGY, LLC

(“GEWE”), and TRANSCANADA ENERGY LTD. (“Developer”), with reference to the

following facts: :

: A GEWE is the owner of certain 1ights pursuant to that ceztain GEWE holds options
and other rights with respect to the Project pursuant to those cestain (i) options set forth in
Exhibit B, (collectively, the “Easement”).

B. In addition to the rights, privileges and duties of Assignor unde: the Easement,
Assignor and its affiliates also may own certain additional development rights, permits and
permit applications, zoning applications, licenses, access 1ights and similar rights (othe: than
rights under the Easement) relating to the Property (the “Related Rights™). '

C. Assignor desires to assign, convey, sell and transfes all of Assignor’s right, title
and interest in, under and arising from the Related Rights with respect only to the portion of the
Propesty described on Exhibit A attached hereto (the “Designated Property”) to Assignee, and
Assignee desires to receive and accept from Assignor, all of Assignor’s right, title and interest in
and to the Related Rights with respect to the Designated Property, subject to all of the terms and
conditions of this Assignment.

NOW, THEREFORE, for and in consideration of the sum of Ten Dollars ($10.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor does hereby ASSIGN, TRANSFER, CONVEY, SET OVER AND
DELIVER unto Assignee, all right, title and interest of Assignor in, to and under the Related

Rights with respect to the Designated Property.
This Assignment is made and accepted subject to the following terms and conditions.

1. By accepting this Assignment and by its execution, Assignee hereby accepts the
foregoing assignment of the Related Rights insofar as they apply to o relate to the Designated
Property, and assumes and agrees to perform all of the terms, covenants and conditions of the
Related Rights therein that would (except for this Assignment) be required to be petformed on
the part of Assignor thereunder from and after the date hereof and not before, to the extent such
terms, covenants and conditions apply or relate to the Designated Property.

2. Assignor hereby reaffitms, as of the date hereof, each of the representations and
warranties made by Assignor under that certain Option Agreement dated , 2005,
between Assignor and Assignee (the “Option Agreement”), which representations and
warranties are set forth in Exhibit H thereof.

ExHIBIT G
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3. Assignee hereby reaffimms, as of the date hereof, each of the representations and
warranties made by Assignor under the Option Agicement, which representations and wairanties
_ are set forth in Exhibit I thereof. '

4. This Assignment shall be governed and construed in accordance with-the laws of the
State of New York, without regard to its conflict of laws 1ules or any principles thereof.

5. This Assignment may be executed in one or more counterparts, each of which shall be
deemed an original and all of which together shall constitute a single instrument.

[Signatures appear on following page]
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IN WITNESS WHEREOF, Assignor and Assignec have executed this Assignment as of
. the date first written above. ‘

ASSIGNOR:
GE WIND ENERGY, LLC
By: |

Name:
Title:

ASSIGNEE:
TRANSCANADA ENERGY LTD.

By:
Name:
Title:

By:
Name:
Title:
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Exhibit A
To Assignment and Assumption Agteemént

Descrintion of Designated P
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Exhibit J
QUITCLAIM DEED

This instrument prepared by and
when recorded should be mailed to:

GE Wind Energy, LLC

1 River Road

Schenectady, New York 12345
Attn: David Searles

(SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY.)
QUITCLAIM DEED

By that certain Option Agrecment (the “Agreement”), dated August 26, 2005, GE Wind
Energy, LLC (“Grantee”), gianted to TransCanada Energy Ltd. (“Grantor”) an option to
acquire Grantee's rights and interests in and to the following agreements (such agreements,
collectively, the “Easement”) with respect to certain real property located in Franklin and
Somerset Counties, Maine (the “Real Property”), together with certain “Related Rights” as
defined in the Agreement: Grantee holds options and other 1ights with respect to the Real
Propety pursuant to that cextain Grant of Easement and Easement Agreement set forth in Exhibit
A, attached hereto (collectively, the “Easement”). '

Grantor, for good and valuable consideration, receipt of which is hereby acknowledged,
hereby releases, relinquishes, and forever quitclaims without wananty to Grantee, all of its right,
title and integest, if any, in and to the Real Property, situated in Fianklin and Somerset Counties,
State of Maine, as more particularly described below:

See Exhibit A attached hereto.

including, without limitation, any right, title and interest, if any, in and to the Easement and the
Related Rights with respect to such real property.

[Signatures appear on following page]
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Dated: TRANSCANADA ENERGY, L.TD

By:
Name:
Its:
By:
Name:
Title:
PROVINCE OF ALBERTA
CITY OF CALGARY
On , 2005, before me, , @
Notary Public, personally appeared , personally known

to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.
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EXHIBIT “A” TO QUITCLAIM DEED

Legal Description of Ptoperty

Grant of Easement and Easement Agreement dated April 15, 1992, by and
between S.D. Wanen Company and U.S. Windpower, Inc., now known as Kenetech
Windpower, Inc., a short form of which was recorded in the Official Records of Franklin
County, State of Main, on July 2, 1992 at Book 1297, Page 235 as Instrument No
005389 and in the Official Recotds of Somerset County, State of Main on July 6, 1992 at
Book 1801, Page 221 as Instrument No. 09195; as amended by:

(a) First Amendment to Easement Agreement by and between S.D. Warren
Company and U.S. Windpower, Inc., dated as of February 18, 1993 and recorded in the
Official Records of Franklin County, State of Maine, on May 17, 1993 at Book 1362,
Page 265 as Instrument No. 003480 and in the Official Records of Somerset County,
State of Maine, on May 14, 1993 at Book 1885, Page 118 as Insttument No. 05109;

(b) Partial Release of Property by and between S.D. Wairen Company and
Kenetech Windpower, Inc , dated as of April 14, 1994 and recorded in the Official
Records of Franklin County, State of Maine, on July 11, 1994 at Book 1464, Page 159 as
Instrument No 005840 and in the Official Records of Somerset County, State of Maine,
on July 20, 1994 at Book 2024, Page 022 as Instrument No. 9970;

(c) Assignment of Grant of Easement and Easement Agreement by and between
Kenetech Windpower, Inc., and Emon Wind Development Corp., dated May 19, 1997,
and recorded in the Official Records of Franklin County, State of Maine, on November
14, 2001 at Book 2076, Page 256 as Instrument No. 10490 and in the Official Recoids of
Somerset County, State of Maine, on January 18, 1992 at Book 2901, Page 197 as
Instrument No. 000730;

(d) Partial Release of Propeity dated as of November 12, 1998 by and between
Plum Creek Maine Timbetlands, L.L.C., as successor in interest to S.D. Warren
Company, and Enron Wind Development Corp., and recorded in the Official Records of
Franklin County, State of Maine, on March 15, 2002 at Book 2122, Page 281 as
Instrument No. 2635. :

{e) Consent to Assignment dated as of April 12, 2002 given by Plum Creek
Maine Timberlands, L.L.C. consenting to the assignment of the Grant of Easement and
- Easement Agreement by Enton Wind Development LLC to GE Wind Eneigy LLC.

EXHBITA
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EXHIBIT K
INSURANCE

REDACTED
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_ EXHIBIT L
DISPUTE RESOLUTION PROVISIONS

REDACTED



. ‘ Exhibit M
STANDARD SITE SUITABILITY ANALYSIS METHODLOLOGY

REDACTED
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Assignment of Option Agreement

KNOW ALL PERSONS BY THESE PRESENTS, that TransCanada Energy Ltd., a Canadian
corporation authorized to conduct business in the State of Maine (“Assignor”), for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, does here
by ASSIGN to TransCanada Maine Wind Development Inc., a Delaware corporation with a
mailing address of c/o Verrill Dana, LLP, One Portland Square, Portland, Maine 04112-0586
(“Assignee”) all of Assignor’s title, right, and interest in and to that certain Option Agreement by
and between GE Wind Energy, LLC and TransCanada Energy Ltd. Dated August 26, 2005 (the
“Option”), a memorandum of which is recorded in the Franklin County Registry of Deeds in
Book 2667, Page 243.

By executing this Assignment, Assignee hereby accepts and agrees to be bound by all of the
obligations of Assignor under the Option as of December 1, 2006.

IN WITNESS WHERE OF, Assignor and Assignee have caused this Assignment of Option

Agreement to be executed with an effective date of December 1, 2006.

ASSIGNOR:
TRANSCANADA ENERGY LTD.

T T\\\ i Name: Ronald L. Cook

Its: ice- i i
i ) B i

e DD

Name. Donald R. Marchand
Its: Treasurer




ASSIGNEE:
TRANSCANADA MAINE WIND
DEVELOPMENT INC.

v A 2

Name: Ronald L. Cook
Its: Vice-President, Taxation

BY: M\ _—

Name: Donald R. Marchand
Its: Treasurer




PROVINCE OF ALBERTA
City of Calgary. December 18, 2006

Then personally appeared the above-named Ronald L. Cook, Vice-President, Taxation, of
TransCanada Energy Ltd. and acknowledged the foregoing instrument to be his free act and
deed in his said capacity, and the free act and deed of said TransCanada Energy Ltd.

Before me,

VN O

otary Public
iq d Name: John B. Cashin

PROVINCE OF ALBERTA
City of Calgary. December 18, 2006

Then personally appeared the above-named Donald R. Marchand, Treasurer, of
TransCanada Energy Ltd. and acknowledged the foregoing instrument to be his free act and
deed in his said capacity, and the free act and deed of said TransCanada Energy Ltd.

\ G

otry Public
} Name: John B. Cashin

Before me,

PROVINCE OF ALBERTA
City of Calgary. December 18, 2006

Then personally appeared the above-named Ronald L. Cook, Vice-President, Taxation, of
TransCanada Maine Wind Development Inc. and acknowledged the foregoing instrument to
be his/her free act and deed in his/her said capacity, and the free act and deed of said
TransCanada Maine Wind Development Inc.

Before me,

hx_ N\ Qo

Notdry Public
Printed Name: John B. Cashin




PROVINCE OF ALBERTA
City of Calgary. December 18, 2006

Then personally appeared the above-named Donald R. Marchand, Treasurer, of
TransCanada Maine Wind Development Inc. and acknowledged the foregoing instrument to
be his/her free act and deed in his/her said capacity, and the free act and deed of said
TransCanada Maine Wind Development Inc.

Before me,

Notany Public
Printed Name: John B. Cashin



ATTACHMENT L



Sustainable Forest Technologies
40 Champion Lane

,& i S Mitford, ME 04461
kil s Office (207) 827-3700, Ext. 105
SUSTATNABLE FOREST Fax (207) 827-0054
TECHNGOLOGLES

April 10, 2007

Land Use Regulation Commission

Maine Department of Conservation
22 State House Station

Augusta, Maine 04333-0022

Attn: Ms. Marcia Spencer-Famous

Re: TransCanada Maine Wind Development Inc. - Kibby Wind Power Project

To Whom it may concern:

Kennebec West Forest LL.C (KWF) holds title to certain properties located in Franklin County,
Maine. Sustainable Forest Technologies (SFT) provides forest and land management services
for KWF Franklin County ownerships.

This letter is to confirm that Kennebec West Forest LLC and TransCanada Maine Wind
Development Inc. have negotiated a Purchase Agreement for certain easement rights across the
premises situated in TIRS WBKP (Jim Pond Twp), the Town of Eustis, Coplin Plantation, and
T4R3 BKP WKR (Wyman Twp.), Franklin County, Maine, being more particularly described on
Schedule 1 attached hereto and made a part hereof, including (a) easement rights related to
constructing and operating a 115 kV power line within a certain one hundred fifty foot (150°)
strip of land located generally as shown on Schedule 1 attached hereto, and (b) easement rights
to use any roads now or hereafter located on Kennebec West Forest’s adjacent property, and to
construct and use new roads on Kennebec West Forest’s adjacent property, for access to the
foregoing easement area. Separate agreements have been prepared for access across Gold Brook
Road, and for use of the related staging area, in T2R6 WBKP (Chain of Ponds Twp.), Franklin
County, Maine.

We currently are waiting for consent to the Purchase Agreement by KWF mortgagees, which we
expect to receive shortly. Upon receiving such consent, Kennebec West Forest LLC intends to
enter into the Purchase Agreement, and to execute the Memorandum of Purchase Agreement
attached hereto as Schedule 1 for recording purposes.

SFT and Kennebec West Forest LLC are submitting this letter to LURC for TransCanada Maine
Wind Development’s application and permitting process for this Project.




Sincerely,

SUSTAINABLE FOREST TE

By:
peint: SEPve LelDlpe
fe Md‘\d\gfr Cand Trahsdcbons

Attachment




- SCHEDULE 1-

MEMORANDUM OF PURCHASE AGREEMENT

GRANTOR:

GRANTEE:

PROPERTY INTERERST:

DATE OF PURCHASE
AGREEMENT:

CLOSING DEADLINE:

RENEWAL PROVISION:

KENNEBEC WEST FOREST LLC, a Delaware limited liability
company with a mailing address of 40 Rowes Wharf, Boston, MA
02110.

TRANSCANADA MAINE WIND DEVELOPMENT INC,, a
Delaware corporation with a mailing address of 55 Yonge Street,
8" Floor, Toronto, Ontario, Canada, M5E 1J4.

Certain perpetual, non-exclusive easement rights on, over, under
and across the premises situated in T1IRS WBKP (Jim Pond Twp),
the Town of Eustis, Coplin Plantation, and T4R3 BKP WKR
(Wyman Twp.), Franklin County, Maine, being more particularly
described on Exhibit A attached hereto and made a part hereof,
including (a) easement rights related to constructing, maintaining,
repairing, replacing, and operating a single or double circuit

115 kV power line within a certain one hundred fifty foot (150°)
strip of land located generally as shown on Exhibit B attached
hereto, and (b} easement rights to use any roads now or hereafter
located on the Grantor’s adjacent property, and to construct and
use new roads on the Grantor’s adjacent property, for access to the
Easement Area with vehicles and equipment.

The easement rights related to power lines within the one hundred
fifty foot (150°) strip of land shall be exclusive to Grantee, and
except for new utility installations for power lines that cross such
easement area as permitted under the terms of the easement deed
(as provided for in section 3), Grantor may not grant similar rights
to construct, maintain, repair, replace, or operate a power line
within such easement area to any other party. All other rights
contemplated by the easement deed shall be deemed non-exclusive
and for use in common with Grantee, by Grantor and its assigns to
the extent that Grantor’s use does not endanger or materially
interfere with Grantee’s exercise of the easement rights granted, as
set forth in the easement deed.

, 2007

, 2010

One renewal for one year.




IN WITNESS WHEREOF, Grantor and Grantee have executed or caused this instrument
to be executed as of the date first above written.

WITNESS: KENNEBEC WEST FOREST LLC
DO NOT SIGN; FYI ONLY

By:

Name:

Its:
State of
County of , 2007

Then personally appeared the above-named in his/her

capacity as of Kennebec West Forest LLC and acknowledged the

foregoing instrument to be his/her free act and deed in said capacity and the free act and deed of
Kennebec West Forest LLC.
Before me,

Notary Public

WITNESS: TRANSCANADA MAINE WIND
DEVELOPMENT INC.

PO NOT SIGN; FYT ONLY
By:
Name:
Its:

WITNESS: TRANSCANADA MAINE WIND
DEVELOPMENT INC.

DO NOT SIGN; FYT ONLY
By:
Name:
Its:




Exhibit A to Memorandum of Purchase Agreement
Description of Grantor’s Lands

A certain lot or parcel of land located in Eustis, Coplin Plantation, Jim Pond Township, and

Wyman Township, Franklin County, Maine, more particularly described as follows:

PARCEL 1 -- TOWN OF EUSTIS
The premises located in the Town of Eustis conveyed in deeds from SP Forests LLC and
International Paper Company to Kennebec West Forest LLC dated December 30, 2004 and
recorded in the Franklin County Registry of Deeds in Book 2551 Page 302 and Book 2552 Page
40 and in a deed from the Inhabitants Of The Town Of Eustis to Kennebec West Forest LLC
dated April 12, 2005 and recorded in the Franklin County registry of Deeds in Book 2752 Page
49 excepting and reserving the following:
1. The premises described in a deed from Kennebec West Forest LLC to Risbara Serenity
Lodge Trust dated August 12, 2005 and recorded in the Franklin County Registry of
Deeds in Book 2647 Page 243.
2. The premises described in a deed from Kennebec West Forest LLC to Bigelow Timber
Corporation dated September 27, 2005 and recorded in the Franklin County Registry of
Deeds in Book 2668 Page 349.
3. The premises described in a deed from Kennebec West Forest LLC to the Inhabitants Of
The Town Of Eustis dated December 30, 2005 and recorded in the Franklin County
Registry of Deeds in Book 2752 Page 45.

PARCEL 2 — COPLIN PLANTATION

The premises located in Coplin Plantation conveyed in deeds from SP Forests LL.C and
International Paper Company to Kennebec West Forest LLC dated December 30, 2004 and
recorded in the Franklin County Registry of Deeds in Book 2551 Page 302 and Book 2552 Page
40,




PARCEL THREE — JIM POND TOWNSHIP (T1 R5 WBKP)

The premises located in Jim Pond Township conveyed in deeds from SP Forests L.LC and
International Paper Company to Kennebec West Forest LLC dated December 30, 2004 and
recorded in the Franklin County Registry of Deeds in Book 2551 Page 302 and Book 2552 Page

40 excepting and reserving the following:

1. The premises described in a deed from Kennebec West Forest LLC to Chase Pond LLC
dated December 27, 2005 and recorded in the Franklin County Registry of Deeds in Book
2712 Page 287.

2. The premises described in a deed from Kennebec West Forest LLC to John M. Ireland
and Lori L. Treland dated December 21, 2005 and recorded in the Franklin County
Registry of Deeds in Book 2712 Page 281.

3. The premises described in a deed from Kennebec West Forest LLC to Keith L. Jordan
and Robert C. Malley dated December 20, 2005 and recorded in the Franklin County
Registry of Deeds in Book 2712 Page 300.

4. The premises described in a deed from Kennebec West Forest LLC to John B. Morris
dated December 21, 2005 and recorded in the Franklin County Registry of Deeds in
Book 2705 Page 303

5. The premises described in a deed from Kennebec West Forest LLC to Kenneth W. Ruff
and Lois A. Ruff dated December 21, 2005 and recorded in the Franklin County Registry
of Deeds in Book 2712 Page 307.

6. The premises described in a deed from Kennebec West Forest LLC to Shadagee Flls Club
LLC dated December 30, 2005 and recorded in the Franklin County Registry of Deeds in
Book 2715 Page 265.

7. The premises described in a deed from Kennebec West Forest LLC to Robert Scott Witt
and James McComb Witt, IV dated December 27, 2005 and recorded in the Franklin
County Registry of Deeds in Book 2706 Page 256.

8. The premises located in Jim Pond Township, Franklin County described in a deed from
Black Bear Forest Inc. to Black Bear Cub Inc. dated December 29, 2005 and recorded in
the Franklin County Registry of Deeds in Book 2745 Page 50.




PARCEL 4 - WYMAN TOWNSHIP (T4 R3 BKP WKR)
The premises located in Wyman Township conveyed in deeds from SP Forests LLC and
International Paper Company to Kennebec West Forest LLC dated December 30, 2004 and
recorded in the Franklin County Registry of Deeds in Book 2551 Page 302 and Book 2552 Page
40 excepting and reserving the following:
The premises located in Wyman Township, Franklin County described in a deed from Black
Bear Forest Inc. to Black Bear Cub Inc. dated December 29, 2005 and recorded in the
Franklin County Registry of Deeds in Book 2745 Page 50.




Exhibit B to Memorandum of Purchase Agreement
Sketch Plans of Grantor’s Lands showing the Easement Area
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