Antrim Wind Energy LLC

Project Mitigation Package
PURPOSE:

The purpose of this document is to describe in detail the land conservation and
additional mitigation measures that have been undertaken by Antrim Wind Energy LLC
(“AWE") in connection with the Project. This document contains a description of each
element of the conservation and mitigation package together with all supporting
documentation.

ELEMENTS OF THE MITIGATION PACKAGE:

In addition to all of the direct and indirect benefits that will result from the construction
and operation of the planned 28.8 MW Antrim Wind Project (“Project”), AWE has
developed a comprehensive mitigation package that will significantly reduce and
mitigate project impacts. Taken together, the benefits of the Project with the land
conservation and mitigation measures will bring substantial benefits to a wide range of
stakeholders in Antrim, the surrounding region and the State of New Hampshire.

1 - Physical changes to the Project:

In 2013 the Project was denied a Certificate of Site and Facility by the NHSEC (Docket
# 2012-01). In resubmitting an application AWE has substantially modified the Project
to significantly reduce and mitigate Project related impacts. The following is a list of
those modifications:

Elimination of Turbine #10. This turbine raised aesthetic concerns in the 2012-01
docket. Eliminating this turbine has the dual benefit of erasing all visual impact while

at the same time shrinking the overall size of the project by removing approximately 2
mile of new road and accompanying electrical infrastructure.

Significant height reduction of Turbine #9. The hub height of Turbine #9 was reduced
from 92.5 meters to 79.5 meters. This hub height is only 1 meter taller than the
turbines at Lempster. The rotor diameter was also reduced from 116 meters to 113
meters. Taking these changes together, the tower and nacelle are not visible from
Willard Pond, leaving only a portion of a blade visible above the tree line. Ms.
Vissering noted in the 2012-01 docket that she was much less concerned about blade
visibility, because the tower and nacelle was where the mass of the turbine was.




Change of the Turbine Model. AWE has changed the turbine manufacturer and model
from the Acciona AW3000/116 to the Siemens SWT-3.2-113. This change brings the
following reductions in impact and increased benefits:

i.  The Siemens turbines produce more electricity: Each turbine is now
able to produce 200 kilowatts more emission free energy per unit for a
total of 1.8 MW of increased capacity for the same number of installed
units. Reducing the number of turbines by 10% only reduced the
facility’s rated energy output by roughly 4%.

i. The Siemens turbines are less obtrusive: The tower and nacelle for
the Siemens turbine is smaller than the previous tower and nacelle for
the Acciona turbine. The table below demonstrates the reductions in
tower and nacelle size:

Diameter of Diameter

Tower at of Tower at Nacelle Nacelle
Turbine Base (ft) Top (ft) Length (ft) Width (ft)
Acciona AW3000/116 15.01 10.48 40.82 13.80
Siemens SWT-3.2-113 13.00 8.86 33.02 13.60
Percent Change -13% -15% -19% -1%

iii.  The Siemens turbines are quieter: The maximum sound power level
of the Siemens turbine is 1.4 dBA lower than the Acciona turbine and
the uncertainty factor is 0.5 dBA lower than the Acciona turbine. Thus,
the overall sound created by the Project will be reduced.

Landscaping Plan. The revised Project now includes a landscaping plan to provide
visual screening to reduce potential aesthetic impacts associated with the construction
of the new substation and O&M building.

2 - Commitments to Reduce and Restore Impacts Associated with
Construction and Operation of the Project:

Radar Activated Lighting: AWE has committed to employ a radar activated lighting
control system as soon as the FAA approves such systems for wind projects. Similar
systems have been operating on other types of structures in the United States for many
years and testing has been completed by the FAA of a system installed at the National
Renewable Energy Lab (“NREL”) in Colorado. These systems effectively eliminate
night time lighting impacts associated with required FAA obstruction lighting, as the
lights are always turned off at night unless a low flying aircraft is detected within the
area. AWE expects approval for these systems will be released in time to coincide with




the commercial operations date ("COD") for the Project. If FAA approval is delayed,
AWE will ensure that the system is operational on the Project no later than 12 months
from the date of FAA approval.

Site Restoration: AWE has committed to restore and revegetate all road edges, cut
and fill slopes, temporary roads, and staging areas and to reduce the width of all crane
paths from 34 down to 16 feet. AWE will use soils and organic matter from the site
together with a native seed mix to re-establish natural vegetation. Areas that are not
required to be mowed for operations and maintenance purposes will be allowed to
regrow naturally with woody vegetation.

3 - On Site Land Conservation:

AWE has established a large and comprehensive land conservation package to bring
additional community and regional benefits while also mitigating aesthetic impacts
associated with the Project. AWE has entered into binding letters of intent (“LOIs") to
permanently conserve approximately 908 acres of valuable forestland in the Project
area — including 100% of the Project ridgeline and vast areas that will have no impacts
from the Project whatsoever, including the summit of Willard Mountain and the entire
295 acres owned by Lyle Micheli. The onsite land conservation plan consists of 6
distinct LOls for permanent conservation easements, described in more detail below.
Five of the LOIs are between AWE, private landowners and the Harris Center for
Conservation Education (“HCCE") and one is between AWE, a private landowner and
the Town of Antrim.

Permanent conservation easements provide significant environmental, aesthetic and
recreational benefits to the region and the State. There is also widespread agreement
among conservation groups in New Hampshire that permanent conservation
easements are an acceptable form of mitigation for aesthetic impacts.

Clearly the six easements entered into by AWE will provide meaningful benefits to the
region. HCCE is a widely respected and active conservation organization. By signing
on to five of the six easement LOIs, HCCE has clearly agreed that “this agreement and
easement will make a valuable contribution to the conservation interests of
stakeholders in this region.” Furthermore, the LOI's specifically state that the purpose
of the easements is to generate environmental, aesthetic and recreational benefits,
saying, “The preservation of the land subject to the Easement granted hereby for
outdoor recreation by and/or the education of the general public, through the auspices
of the Grantee,” and "preservation and conservation of open spaces, particularly the

conservation of the ___ acres, more or less, of productive forest land of which the



Property consists and of the wildlife habitat thereon, and for the scenic enjoyment of
the general public.”

The LOls also clearly state that the easements may serve as mitigation for any Project
impacts:  “the Easement may be counted by AWE as a component of any habitat
conservation or mitigation plan required by any local, state, or federal permitting
agency.”

The easements also fulfill numerous local and state goals around conservation and
furthering renewable energy. As stated in the easement documents, the property
subject to the easements “has been identified as open space worthy of protection in
the Antrim Master Plan of 2010 and the Antrim Open Space Committee Open Space
Plan adopted by the Town of Antrim in 2006, both of which state that preservation of
un-fragmented forest areas in the Western portion of Antrim, including the Property, is
one of the principal objectives of its residents."”

In addition to being worthy of protection, the same properties have also been
identified "as being well-suited for the conversion of wind energy to electricity, a
renewable form of energy, the furtherance of which is also identified in the aforesaid
Master Plan as one of the principal objectives of Antrim residents, who also voted to
adopt the NH Climate Change Resolution, which identified the risks climate change
presents to the integrity and health of New Hampshire ecosystems.” The Town of
Antrim has specifically agreed to support AWE’s application for up to 10 turbines not
to exceed 500 ft in height on these properties (Town of Antrim Agreement 2012) and
the Antrim Master Plan acknowledges “planning boards should encourage the
installation and use of solar, wind, or other renewable energy systems.”

The easements will also advance clear State policies encouraging the preservation of
open space and investment in renewable energy generation, stating:

“the Property comprises scenic open space forestland, preservation of which is
pursuant to the following clearly delineated state conservation policy, that is, NH
RSA 79-A:1 which states that "It is hereby declared to be in the public interest to
encourage the preservation of open space, thus providing a healthful and
attractive outdoor environment for work and recreation of the state's citizens,
maintaining the character of the state's landscape, and conserving the land,
water, forest, agricultural, and wildlife resources.”

1in addition to the language in the easement documents contained in this Appendix, see Antrim Master
Plan (2010) Chapter 3 and Antrim Open Space Committee Final Report to Antrim Selectmen dated
November 11, 2005, pages 17 & 19.



and:

“the Property comprises significant area, in conjunction with other adjacent
properties, capable of the production of substantial amounts of pollution free
wind generated electricity, the advancement of which is pursuant to the clearly
delineated state policy on renewable energy, RSA 362-F:1, which states that “It
is therefore in the public interest to stimulate investment in low emission
renewable energy generation technologies in New England and, in particular,
New Hampshire, whether at new or existing facilities.”

The individual easements provide for certain retained rights for the individual
landowners and, for a limited period, to AWE. These reserved rights are described in
detail in each of the individual easement documents that have been negotiated and
agreed by each Landowner. AWE will have the right to construct and operate its
Project within the easement area until the expiration of the lease terms, at which point,
it must remove the facilities as detailed in the Project decommissioning plan. AWE's
maximum impact within the conserved area will occur during initial clearing for
construction. The construction period impact will be 55.3 acres, or approximately 6%
of the overall conserved area. This impact will be reduced quickly to 11.25 acres, or
approximately 1.2% of the conserved area, once construction is complete.

Three of the six easements allow the landowner to construct a single home in the
future; one allows for a hunting cabin and two do not allow any homes or cabins. Of
the three homes that are allowed, two of them are restricted in their location so that
they cannot be placed on the ridgeline. The table below provides an overview of the
landowner building rights within the easements:

Max

LOI Easement Building Size

Landowner Counterparty Acreage Allowed? Location Restriction? (ft2)
Michael Ott HCCE 150 one home No 3500
Steven Cotran HCCE 130 cabin No 2000
Antrim Ltd. Partnership  Town of Antrim 100 No N/A 0
Paul Whittemore HCCE 110 one home Yes 3000
Lyle Micheli HCCE 295 one home Yes 4500
Whittemore Trust HCCE 123 No N/A 0
TOTAL 908 13000

Convertto acres 0.298

Clearing & Outbuilding Multiplier ~ 20.00
Total Expected Impact 5.97

% of Total Conserved Land 0.66%



The figures below represent: (a) a depiction of the entire 908 acres of conserved land
showing the limits of disturbance for the wind farm; and (b) the entire 908 acres of
conservation land together with approximate maximum impacts anticipated in

association with potential construction of future structures by the landowners, shown to
scale.
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Notes on Reserved Rights:

1. The Whittemore Trust conservation easement (123 acres including the top of
Willard Mountain) does not allow any homes to be constructed within it.

2. The Paul Whittemore conservation easement (110 acres) has been restricted via
a letter agreement dated December 31, 2013 such that construction cannot
occur on the ridgeline. Given the topographic characteristics of the land and
existing access to lower elevations, it is expected that any new home
construction would be in approximately the area depicted, but in any event, will
not include the ridge. The restricted area map is attached to the letter
agreement, which is included as part of this Appendix.

3. The Lyle Micheli conservation easement (295 acres) has no project impacts
within it and has been further restricted via a letter agreement dated January 5,
2012 such that any new home construction must be located in a limited area in
the lowlands, as depicted in the figure above. The restricted area map is
attached to the letter agreement, which is included as part of this Appendix.

4. The Steve Cotran conservation easement (130 acres) allows one hunting cabin.
While not explicitly restricted in location, Mr. Cotran’s property does not have
any existing access to any of the higher elevations and due to the rugged terrain
it is expected that, if built, any hunting cabin would be located in approximately
the area depicted or lower in elevation.

5. The Antrim Limited Partnership (“ALP") conservation easement (100 acres) does
not allow any homes within it. It allows access across the easement to connect
the two portions of ALP property bifurcated by the easement.

6. The Michael Ott conservation easement (150 acres) allows Mr. Ott to construct a
single home, which could be located at higher elevations. Because Mr. Ott also
has the wind project access road on his property, he is also permitted to use this
road to access a potential home site after the project is decommissioned. Mr.
Ott is not permitted to grant any third party any ROW to use this road or any
other road through his conserved land, which eliminates the potential for any
continued access through his property to the rest of the project site.
Additionally, HCCE has the right to reseed the abandoned project road after
decommissioning is complete.

In total, AWE's onsite conservation package brings substantial, permanent
conservation benefits that enhance scenic beauty, public recreation, wildlife habitat
and recreation. The 908 acres of lands contained in the agreements are more than
16.4x the initial clearing impacts of the project over 80x the footprint of the permanent
facilities and the residual home building activities allowed within the easements will
impact less than 1% of the total conserved area, with only one home being allowed to



be built on the ridge. AWE's agreements with the Harris Center for Conservation
Education and the Town of Antrim accomplish significant and beneficial conservation
goals and are clear evidence that the very limited retained rights allowed within these
easements do not substantially diminish their value or ability to achieve their stated
purposes.

4 - Other Mitigation Agreements:

In addition to the substantial physical changes to the Project, the commitments to
reduce and restore project impacts during construction and operations and the
extensive on-site land conservation program, AWE has also entered into several other
agreements to ensure substantial and adequate mitigation for any impacts associated
with the Project.

Gregg Lake Letter Agreement: AWE and the Town of Antrim entered into a letter

agreement dated April 22, 2013. In this Agreement, AWE has committed to make a
one-time payment of forty thousand dollars ($40,000.00) to the Town of Antrim “to be
used for enhancement of the recreational activities and aesthetic experience at the
Gregg Lake Recreational Area.” The Town of Antrim has agreed that this payment
"constitutes full and acceptable compensation for any perceived visual impacts to the
Gregg Lake area.”

NEFF Land Conservation Funding Agreement: AWE has entered into a Land
Conservation Funding Agreement with the New England Forestry Foundation (“NEFF"),
whereby AWE will fund one hundred thousand dollars ($100,000.00) to NEFF to
acquire additional conservation lands in the region for the enhancement and
maintenance of the region’s aesthetic character, wildlife habitat, working landscape,
and public use and enjoyment.

Antrim Scholarship Committee Fund: AWE has made a commitment to the Town of
Antrim to provide an annual gift of five thousand dollars ($5,000.00) starting in the first
year of commercial operations and continuing each year thereafter until the Project
ceases operations. This gift will be applied to the Town’s existing Scholarship
Committee budget (currently approximately $20,000.00) and will be used as directed
by the Antrim Scholarship committee to provide funding assistance for the continued
education of Antrim residents.

SUMMARY

AWE has made extensive efforts to modify the Project to address concerns identified in
Docket 2012-01 and to add significant additional mitigation in targeted ways that will
bring substantial and lasting benefit to the Town of Antrim, the region and the State of



New Hampshire.

Together with the significant clean energy benefits, stable PILOT

Agreement payments to the Town of Antrim and increase in economic activity created
by the Project, AWE has met its burden to ensure the Project as proposed will remain
consistent with the orderly development of the region, is in the public interest, and will
not create unreasonable adverse effects on scenic, environmental or other resources in
the region.

ATTACHMENTS:

1.
2.

SIS

0 0 N o

Conservation Easement LOI between Michael J. H. Ott, AWE and HCCE
Conservation Easement LOI between Antrim Limited Partnership, AWE and the
Town of Antrim

Conservation Easement LOI between Steven Cotran, AWE and HCCE
Conservation Easement LOI between Paul Whittemore, AWE and HCCE

. Easement LOI restriction letter from Paul and Helen Whittemore to HCCE with

map

Conservation Easement LOI between Lyle Micheli, AWE and HCCE

Easement LOI restriction Letter from Lyle Micheli to HCCE with map
Conservation Easement LOI between the Whittemore Trust, AWE and HCCE
First Amendment to Conservation Easement LOI between the Whittemore Trust,
AWE and HCCE

10.Gregg Lake Letter Agreement between AWE and the Town of Antrim
11.NEFF Land Conservation Funding Agreement
12.Antrim Scholarship Committee Funding Agreement Letter to the Trustees of

Trust Funds








































































Consideration:

Agreement Effective:

Easement Effective:

Appraisal:

parameters of the Project as permitted, but in any event granted
pursuant to New Hampshire RSA 477:45-47.

Cash consideration shall be paid to the Owner by AWE in
exchange for the grant of the Easement in an amount equivalent to
mnoum B ot F
and contained in the Easement. Payment shall be due immediately

upon the Effective Date of the Easement. AWE also agrees to
led o o T
to the Town to cover reasonable costs to the Town

associated with monitoring the Easement, which shall be paid on
or before the Effective Date of the Easement.

This Agreement is one of a series of Agreements with owners of
land in the Project Area and shall take immediate effect upon
execution of this Agreement; provided, however, that the
Selectboard’s execution of this Agreement and the Town’s
acceptance of the Easement shall be subject to and conditioned
upon compliance with applicable law regarding municipal
acquisition of property, specifically including RSA 41:14-a.

The Easement shall not take effect unless and until the Project
achieves Commercial Operations and no fewer than four (4)
turbines are located on the Premises, but will become effective not
more than one hundred eighty (180) days following the
Commercial Operations Date of AWE’s Wind Power Facilities on
portions of the Premises and other adjacent land. For the Purposes
of this Agreement, the “Commercial Operations Date” shall be the
date on which all four wind turbines have been fully commissioned
and accepted by AWE, in accordance with industry practices, and
ISO New England Inc. (or other applicable system operator or
regional transmission organization) certifies that commercial
operations of the Project have commenced and the Project is
capable of delivering electricity on a commercial basis (i.e., in
quantities and for periods greater than required for testing) to a
third party power purchaser (otherwise referred to as “Commercial

Operations™).

Not more than 60 days following the Commercial Operations Date,
AWE shall, in consultation with the Town and the Owner, obtain a
duly qualified individual or firm to appraise the value of the
Easement to determine the fair market value of the Easement and
prepare a report documenting the same.
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Appendix B

The Harris Center for Conservation Bducation
Attn: Stephen Froling

83 King's Highway

Hancock, NH 03445

ML_J 2013
Dear Mr. Froling,

This letter is a follow up to the Letter of Intent ["LOI) datad December 19, 2011, allowing
a conservation easement to the purchased on our property in Antrim, NH after the
construction of the Antrim: Wind project. Pursnant to your reqguast, by this letter we agree
that the reserved right to build a home within the easement on our property, &5 described
int the pasement document that Is attached to the LOI, shall exciude the area depicied on the
map attached to this letter labeled as "exclusion arca”. We will retain the freedom to locate
any residential suncture withio the easement curtside of the exclusion area in accordance
with the easement terms. We also agree to make any changes 10 the easement should the
wind project be built and the casement. purchased that are required fo memorialize the
statements in this etter.

Stgned,

Healen Whittemore
































































The Harris Center for Conservation Educucation
Attn: Stephen Froling

83 King's Highway

Hancock, NH 03449

January 5, 2012

Dear Mr. Froling,

This letter is a follow up to the Letter of Intent which I recently signed allowing a
conservation easement to be purchased on my property in Antrim, NH after the
construction of the Antrim Wind project. Pursuant to your request, by this letter [ agree
that the reserved right to build a home within the easement on my property, as described
in the easement document that is attached to the LOI, shall be restricted to the area
depicted on the map attached to this letter and labeled “house area”. | will retain the
freedom to locate any residential structure in accordance with the easement terms, within
the bounds of the area depicted. 1 also agree to make any changes to the easement should
the wind project be built and the easement purchased that is required to memorialize the
statements in this letter.

Signed, R

» VV\L\J\}&D\W

LyY¥ T Micheli, MD



RS

Town of Antrim, New Hampshire

Lyle J. & Anne J

Micheli,

"] MaplLot 224-003, Owner







Easement:

Consideration:

Agreement Effective:

Easement Effective:

Appraisal:

Survey; marking

The Owner will grant the Easement to HCCE or its qualified
designee, and HCCE will accept, the Easement, in a form
substantially similar to the Easement attached hereto as Exhibit A
and adapted, if necessary, to accommodate the final parameters of
the Project as permitted, but in any event granted pursuant to New
Hampshire RSA 477:45-47.

Cash consideration shall be paid to the Owner by AWE in
exchange for the grant of the Easement in an amount equivalent to
N Dollars per acre of land
contained in the Easement. Payment shall be due immediately
upon the Effective Date of the Easement.

This Agreement is one of a series of five Agreements with owners
of land in the Project Area and shall take immediate effect upon
execution of this Agreement.

The Easement shall not take effect unless and until the Project,
using the amount and specification of turbines as submitted in an
application to the New Hampshire Site Evaluation Committee for a
Certificate of Site and Facility in Docket 2012-1 (e.g. ten (10) 3.0
Megawatt turbines), achieves Commercial Operations, but will
become effective not more than one hundred eighty (180) days
following the Commercial Operations Date of AWE’s Wind Power
Facilities on portions of the Premises and other adjacent land. For
the Purposes of this Agreement, the “Commercial Operations
Date” shall be the date on which all permitted wind turbines have
been fully commissioned and accepted by AWE, in accordance
with industry practices, and ISO New England Inc. (or other
applicable system operator or regional transmission organization)
certifies that commercial operations of the Project have
commenced and the Project is capable of delivering electricity on a
commercial basis (i.e., in quantities and for periods greater than
required for testing) to a third party power purchaser (otherwise
referred to as “Commercial Operations”).

Not more than 60 days following the Commercial Operations Date,
AWE shall, in consultation with HCCE and the Owner, obtain a
duly qualified individual or firm to appraise the value of the
Easement to determine the fair market value of the Easement and
prepare a report documenting the same.

AWE shall share with the other Parties the results of surveys of the
Premises and of the areas in which it intends to conduct









Very truly yours,

Wind Exergy, LLC

By

B l4

John ByKenworthy, Executive Officer
ACCEPTED AND AGREED TO:
Harris Center for Conservation Education

ol & DN

Name: Jeremy Wilson
Title: Executiva Director

Owner

Whittemore Trust under Indenture dated October 2, 1992

Paui Whittemore, Trustce

Helen Whittemore, Trustee




















































FIRST AMENDMENT TO LETTER AGREEMENT

THIS FIRST AMENDMENT TO LETTER AGREEMENT (the “Amendment”), made
this 15th day of May, 2013, by and among the Harris Center for conservation Education, with a
mailing address of 83 King's highway, Hancock, New Hampshire, 03449 ("HCCE"), Helen M.
Whittemore and Paul J. Whittemore, as Trustees of the Whittemore Trust, under Indenture of
Trust dated October 2, 1992, with a mailing address of c/o Paul J. Whittemore, P.O. Box 528,
Auburn, New Hampshire 03032 ("Owner") and ANTRIM WIND ENERGY LLC, a Delaware
Jimited liability company with a mailing address of c/o Eolian Renewable Energy, LLC, 155
Fleet Street, Portsmouth, New Hampshire 03801 (“AWE”). HCCE, Owner and AWE are
referred to collectively as the "Parties.”

WHEREAS, the Parties entered into a Letter Agreement dated December 31, 2012 (the
“[ etter Agreement”) which set out the terms of a proposed conservation easement for certain
property located in Antrim, Hillsborough County, New Hampshire; and

WHEREAS, the Parties desire to amend certain provisions of the Letter Agreement as
hereinafter described.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do hereby agree that the Letter Agreement is
amended as follows:

1. Easement Effective. The section of the Letter Agreement entitled "Easement
Effective" is deleted in its entirety and replaced with the following:

The Easement shall not take effect unless and until the Project achieves
Commercial Operations and at least one wind turbine is located on the Property,
but will become effective not more than one hundred eighty (180) days following
the Commercial Operations Date of AWE’s Wind Power Facilities on portions of
the Premises and other adjacent land. For the Purposes of this Agreement, the
“Commercial Operations Date” shall be the date on which all permitted wind
turbines have been fully commissioned and accepted by AWE, in accordance with
industry practices, and ISO New England Inc. (or other applicable system
operator or regional transmission organization) certifies that commercial
operations of the Project have commenced and the Project is capable of delivering
electricity on a commercial basis (i.e., in quantities and for periods greater than
required for testing) to a third party power purchaser (otherwise referred to as
“Commercial Operations™).

2. Ratification. Except as amended by this Amendment, all of the terms and
conditions of the Lease shall remain unchanged, are hereby ratified and confirmed
by the parties and remain in full force and effect.

Signatures appear on the following page



IN WITNESS WHEREOF, this Amendment has been duly executed by the parties
hereto as of the date first above written.

HARRI(S CENTER C@NSERVATION EDUCATION

By: > e ;
Name: Jeremy Wilson
Title: Executive\Director

WHITTEMORE TRUST UNDER INDENTURE DATED OCTOBER 2, 1992

Helen M. Whiftemore, Trustee

%/f/" ﬁ/%%/

Pau/. Whittemore, Trustee

ANTRIM WIND ENERGY LLC

By:
Name: John B. Kenworthy (Jack)
Title: Executive Officer




IN WITNESS WHEREOF, this Amendment has been duly executed by the parties
hereto as of the date first above written.

HARRIS CENTER FOR CONSERVATION EDUCATION
By:

Name: Jeremy Wilson
Title: Executive Director

WHITTEMORE TRUST UNDER INDENTURE DATED OCTOBER 2, 1992

S W

Helen M. Whittemore, Trustee

% 7 0 frrr e

Whlttemore Trustee

WIND ENERGY LLC

By:
Name: Jo Kem)Qrthy (Jack)
Title: Execu e Officer
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DENERGY LLC

April 22™ 2013

Town of Antrim

c/o Board of Selectmen
66 Main Street

Antrim, NH 03440

Re: Agreement on Greg Lake Enhancement Payment

Dear Members of the Board of Selectmen:

This letter sets forth the understandings and agreement between Antrim Wind Energy, LLC
(“AWE”) and the Town of Antrim concerning a one-time payment by AWE to the Town of Antrim as

compensation for any perceived visual impacts created by the Antrim Wind Project (“Project”) upon the
Gregg Lake area.

As you are aware, the New Hampshire Site Evaluation Committee (“SEC”) has voted to deny the
Project’s application for a certificate of site and facility due to the Project’s anticipated aesthetic
impacts. During the SEC’s hearings and deliberations on the Antrim Wind Project, the Project’s aesthetic
impact on Gregg Lake was identified as an area of concern. Once the SEC’s written order is issued, AWE
intends to file a motion for rehearing along with a proposal to specifically address visual impacts, the
details of which are still being developed. Part of this proposal will include a commitment by AWE to
make a one-time payment of forty thousand dollars ($40,000.00) to the Town of Antrim to be used for

enhancement of the recreational activities and aesthetic experience at the Gregg Lake Recreational
Area.

AWE will make the above-referenced payment to the Town of Antrim only if the Antrim Project
is constructed. The payment shall be made no later than 180 days after the date the Project
commences commercial operations. The ultimate use of these funds will be at the Town’s sole
discretion. The Town of Antrim agrees that this one-time payment of $40,000.00 constitutes full and
acceptable compensation for any perceived visual impacts to the Gregg Lake area.

If the terms of this letter are acceptable, please countersign in the space provided below.

Very truly yours,
Antrim Wind Energy, LLC

2 /“"/ |

Kenwoxthy

Antrim Wind Energy, LLC - 155 Fleet Street, Portsmouth, New Hampshire 03801



Accepted and agreed.

Town of Antrim, New Hampshire

By: Date: { Lol 5
' ordon Webber, Chairma
Antrim Board of Selectmen

Duly Authorized

Antrim Wind Energy, LLC - 155 Fleet Street, Portsmouth, New Hampshire 03801



LAND CONSERVATION FUNDING AGREEMENT

This LAND CONSERVATION FUNDING AGREEMENT (the “Agreement”) is
made this 25" day of March, 2015 by and between the New England Forestry
Foundation, Inc. (“NEFF”) with a mailing address of 32 Foster Street, Littleton, MA
01460, and Antrim Wind Energy LLC, a Delaware limited liability company qualified to
do business in New Hampshire (“AWE”) with an address of 155 Fleet Street,
Portsmouth, New Hampshire, 03801. NEFF and AWE are referred to herein each as
“Party” and collectively as the “Parties.”

RECITALS

WHEREAS, AWE is seeking or plans to seek a Certificate of Site and Facility
(“Certificate™) from the New Hampshire Site Evaluation Committee (“SEC”) in
accordance with NH RSA 162:H to construct and operate a nine (9) turbine, 28.8 MW
wind energy facility in the Town of Antrim, New Hampshire (the “Project”);

WHEREAS, in accordance with NH RSA 162-H:16(1V)(c), in order to issue a
Certificate the Committee must find that the site and facility will not have an
unreasonable adverse effect on aesthetics;

WHEREAS, the permanent conservation of forest land and its maintenance in an
undeveloped state in perpetuity is a viable and recognized form of mitigation for aesthetic
impacts from development activities;

WHEREAS, AWE has determined it to be appropriate, and has voluntarily
agreed, to provide a Contribution (as hereinafter defined) to NEFF as mitigation for any
aesthetic impacts associated with the Project;

WHEREAS, NEFF was founded in 1944 and is a 501(c)(3) nonprofit corporation
whose mission is to conserve New England’s working forests through conservation and
ecologically sound management of privately owned forestlands in New England,
throughout the Americas and beyond;

WHEREAS, NEFF holds and/or manages conservation easements on over one
million acres of private lands in New Hampshire, Maine, Vermont, Massachusetts and
Connecticut and maintains a professional staff of licensed foresters, educators and
stewardship professionals to sustainably manage such lands for wildlife, scenic beauty,
public enjoyment, timber and forest products;

WHEREAS NEFF has agreed to accept the Contribution and has also agreed that
it will use the Contribution exclusively in accordance with the terms of this Agreement;

NOW THEREFORE, in consideration of the mutual promises contained herein

and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

-



1.

Conservation Fund Contribution; Timing of Payment; Obligation

(a) Contribution Payment: AWE shall make an irrevocable, single payment
to NEFF in an amount equal to one hundred thousand dollars ($100,000) (the
“Contribution™) which will be made by wire transfer or other immediately
available funds within thirty (30) days of the date the Project reaches Commercial
Operation, as defined below.

(b) NEFF shall hold the Contribution in a separate designated account or shall
otherwise identify the funds as restricted for the purposes of this Agreement in
accordance with generally accepted practices for restricted gifts in the land
conservation business.

(c) Commercial Operation: The date of Commercial Operation shall mean the
date certain set forth in a notice to the transmission owner and the system operator
in accordance with and pursuant to the interconnection agreement. AWE shall
provide to NEFF a copy of such written notice, when issued by AWE.

(d) Obligation: Upon notice to NEFF of the date of Commercial Operation
AWE becomes automatically obligated to NEFF for the Contribution as described
herein.

. Use of Contribution; NEFF Responsibilities

(a) The purpose of the Contribution is to enable NEFF to permanently
conserve valuable working forest land in southern New Hampshire in perpetuity
either through (i) a fee purchase of the lands and subsequent conveyance of a
perpetual conservation easement to a qualified third party (such as the
Monadnock Conservancy, Society for the Protection of New Hampshire Forests,
The Harris Center for Conservation Education or similar qualified organization),
or (ii) the purchase of a perpetual conservation easement on private lands owned
by a third party, and in either case shall include NEFF’s reasonable overhead
costs directly incurred as a result of the transaction or transactions resulting from
the Contribution and this Agreement (collectively, the “Approved Uses™). Asa
condition of NEFF’s receipt of the Contribution under this Agreement, NEFF
shall utilize the Contribution solely for the Approved Uses.

(b) Upon receipt of the Contribution, NEFF shall commence the process of
selecting appropriate lands to place in conservation as described above.

(c) For the first six (6) months after NEFF receives the Contribution, NEFF
shall look for suitable properties only in Hillsborough and Cheshire Counties. If,
after six months, no suitable property has been found, then NEFF shall continue
to look for suitable conservation properties in Hillsborough and Cheshire
Counties and also may search in Merrimack, Sullivan and Rockingham Counties.

(d) Any conservation easement purchased by NEFF or, if NEFF purchases
land in fee, conveyed by NEFF, shall:
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i.  Be in perpetuity

ii.  Extinguish all development rights, except those explicitly set forth in
Section 2 (d) iv, below.

iii.  Preserve and/or enhance the aesthetic and natural characteristics of the
region

iv.  Allow sustainable forestry including the sustainable harvest of timber
and other forest products in accordance with a forest management plan
and forestry best practices

v.  Allow public recreational access

(e) The Contribution may be used for one or more transactions as described
above and may be commingled with other funds for the Approved Uses provided
that any such use is in accordance with the terms of this Agreement.

(f) Upon receipt of the Contribution, NEFF shall use reasonable efforts to
complete the Approved Uses as quickly as possible.

(g) Upon closing a transaction for an Approved Use, NEFF shall provide
notice to AWE providing the details of such transaction. Such notice obligation
shall continue until the entire amount of the Contribution has been expended for
Approved Uses and shall survive termination of this Agreement. At AWE’s
written request, NEFF shall provide a written accounting of funds expended to
explore transactions that did not close.

3. Value to the Region

The Parties agree that the Contribution, when used for Approved Uses in
accordance with this Agreement, shall make a valuable contribution to conservation
interests in the region, including the enhancement and maintenance of the region’s
aesthetic character, wildlife habitat, working landscape, and public use and enjoyment.

4. Term; Assignments and Transfers

This Agreement shall terminate on the earlier to occur of (a) five years from the
effective date of this Agreement, and (b) the date that AWE makes the Contribution
payment to NEFF.

Prior to any sale or transfer of the Project or of a controlling interest in the
Project, AWE shall take all necessary steps to assure that its obligations under this
Agreement are assumed by, binding upon and enforceable against any successors,
assigns, transferees or purchasers of AWE or of the Project and any successor, assignee,
transferee or purchaser shall deliver to NEFF its written guarantee that it will assume all
of AWE’s obligations under this Agreement, including, without limitation, the payment
of the Contribution.

5. AWE Representations and Warranties.




AWE makes the following representations and warranties as the basis for the
undertakings on its part herein contained:

(a) AWE is a limited liability company organized under the laws of the State of
Delaware and is qualified to do business in the State of New Hampshire.

(b) AWE has full power and authority to enter into this Agreement and to fully
perform all of its duties and obligations hereunder. AWE is duly authorized to
execute and deliver this Agreement and perform all of its duties and
obligations contained herein, and, to the extent permitted by applicable law,
this Agreement constitutes a valid and legally binding obligation of AWE,
enforceable in accordance with its terms.

6. NEFF Representations and Warranties.

NEFF makes the following representations and warranties as the basis for the
undertakings on its part herein contained:

(a) NEFF validly exists and is in good standing under the laws of the
Commonwealth of Massachusetts.

(b) NEFF has full power and authority to enter into this Agreement and to fully
perform all of its duties and obligations hereunder. NEFF has duly authorized
the execution and delivery of this Agreement and NEFF’s performance of all
of its duties and obligations contained herein, and, to the extent permitted by
applicable law, this Agreement constitutes a valid and legally binding
obligation of NEFF, enforceable in accordance with its terms.

7. Entire Agreement

The entire agreement between the parties with respect to the subject matter
hereunder is contained in the Agreement. There are no other understandings,
representations or agreements not incorporated herein. This Agreement constitutes a
legal, valid and binding obligation enforceable in accordance with its terms except as
such enforceability may be affected by applicable bankruptcy, insolvency, moratorium or
similar laws affecting creditors’ rights generally and the application of general principles
of equity.

8. Modification

No waiver, alteration or modification of any of the provisions of this Agreement
shall be enforced unless in writing and signed by both Parties to this Agreement.

9. Governing Law
This Agreement shall be governed by, and construed in accordance with, the laws

of the State of New Hampshire, without regard to the conflict of laws provisions in such
state.
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10. Indemnification

Each Party shall indemnify the other Party for any costs, expenses, fees, and other
damages incurred due to, and to the extent of, the offending Party’s negligent, willful, or
intentional acts or omissions, as determined by a court of competent jurisdiction, except
if the Party seeking indemnification acted in a willful, reckless or intentional manner that
contributed to such damages or to the extent that its own negligence contributed to the
damages.

11. Notices

All notices, requests, demands and other communication hereunder shall be in
writing and shall be deemed to have been duly given (i) when delivered by messenger or
by reputable national overnight courier service, (ii) three (3) business days after mailing
when mailed by certified or registered mail (return receipt requested), with postage
prepaid and addressed to the parties at their respective addresses shown below or at such
other address as any party may specify by written notice to the other party, or (iii) when
delivered by facsimile transmission to the parties at the facsimile numbers listed below:

If to AWE:
Antrim Wind Energy LLC
c/o Eolian Renewable Energy, LLC
155 Fleet Street
Portsmouth, New Hampshire 03801
Attention: Jack Kenworthy
Facsimile: (603) 386-6743

If to NEFF:
New England Forestry Foundation
32 Foster Street
Littleton, MA
Attention: Robert Perschel
Facsimile: (978) 952-6356

Either party may change the name(s) and or address(es) to which notice is to be
addressed by giving the other party notice in the manner herein set forth.

12. Miscellaneous

(a) Exercise of Rights and Waiver. The failure of any Party to exercise any right
under this Agreement shall not, unless otherwise provided or agreed to in
writing, be deemed a waiver thereof; nor shall a waiver by any Party of any

provisions hereof be deemed a waiver of any future compliance therewith, and

such provisions shall remain in full force and effect.
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(b) Severability. In the event that any clause, provisions or remedy in this
Agreement shall, for any reason, be deemed invalid or unenforceable, the
remaining clauses and provisions shall not be affected, impaired or invalidated
and shall remain in full force and effect.

(c) Headings and Construction. The section headings in this Agreement are
inserted for convenience of reference only and shall in no way effect, modify,
define, or be used in construing the text of the Agreement. Where the context
requires, all singular words in the Agreement shall be construed to include
their plural and all words of neuter gender shall be construed to include the
masculine and feminine forms of such words. Notwithstanding the fact that
this Agreement has been prepared by one of the Parties, both Parties confirm
that they and their respective counsel have reviewed, negotiated and adopted
this Agreement as the joint agreement and understanding of the Parties. This
Agreement is to be construed as a whole and any presumption that ambiguities
are to be resolved against the primary drafting party shall not apply.

(d) Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute

one and the same Agreement.

Signatures on the following page.



IN WITNESS WHEREOF, each Party to this Agreement has caused it to be
executed effective on the date indicated above.

NEW ENGLAND FORESTRY FOUNDATION. INC.

%\ \D-@Uau!

By: Rebeck™  vers chef
I8! Bretidhve Do

TRIM WIND ENERGY LLC

A

By: Johqg B. Kenwdthy
Its: Executiye Officet, duly authorized




May 22, 2015

Town of Antrim

Mr. Ronald Haggett, Trustee
Trustees of Trust Funds
P.0O.Box

Antrim, NH 03440

Re: AWE Commitment to Donate Funds for Scholarship Committee

Dear Mr. Haggett:

This letter sets forth the understandings and agreement between Antrim Wind Energy, LLC
(“AWE") and the Trustees of Trust Funds in Antrim, New Hampshire concerning AWE’s commitment to
make an annual donation for the benefit of the residents of the Town of Antrim.

In accordance with our discussion at the Board of Selectmen’s meeting on April 27, 2015, AWE
hereby makes a pledge and commitment to contribute five thousand dollars ($5,000.00) per year,
starting with the year in which the Antrim Wind Project (“Project”) reaches commercial operations and
commencing each year thereafter until the Project ceases operations to support scholarships for Antrim
residents (the “Scholarship Funds”). The Trustees of Trust Funds will be the custodian of the funds
contributed by AWE each year. The funds will be for the purpose of supporting educational scholarships
for Antrim residents, as administered each year by the Antrim Scholarship Committee. The Antrim
Scholarship Committee shall not be restricted in their use of the Scholarship Funds.

AWE shall make its first annual contribution within 60 days of the Project reaching commercial
operations. Thereafter, AWE shall make subsequent annual payments on or before jJanuary 31. if the
Scholarship Committee awards less than 100% of the Scholarship Funds in a given year, the remaining
funds shall be combined with the otherwise available funds for the following year.

If the terms of this letter are acceptable, please countersign in the space provided below.

Very truly yours,
Antrim Wind Energy, LLC

Antrim Wind Energy, LLC - 155 Fleet Street, Portsmouth, New Hampshire 03801



Accepted and agreed.

Town of Antrim, New Hampshire

By: /%Cf@ii /Aﬁ@/ﬁ Date: {/; %/W/f

Ronald Haégé’{t, Trubtee
Trustees of Trust Funds
Duly Authorized

cC: Antrim Board of Selectmen
Antrim Scholarship Committee

Antrim Wind Energy, LLC - 155 Fleet Street, Portsmouth, New Hampshire 03801





