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THIS AGREEMENT ("Agreement")
made in duplicate originals this 2@ day of MP\”] , 2019 (the "Effective Date")
BETWEEN:
CARBON COUNTY
by and through the Carbon County Board of County Commissioners
P.O. Box 6
415 West Pine Street
Rawlins, WY 82301
(307) 328-2699
(the "County")
-AND-

Two Rivers Wind LLC c/o Cogency Global Inc.
850 New Burton Road, Suite 201
Dover, Delaware 19904 USA

(the "Company")

1. DEFINITION OF TERMS USED IN THIS AGREEMENT

"Appurtenance" means:

A sidewalk, ditch, or any type of wall, fence, guardrail, curb, pavement marking,
traffic control device, lllumination device, mailbox or barrier adjacent to or in, along
oron a road, or any construction, obstruction, erection or any situation,
arrangernent or disposition of any earth, rock, tree or other material or thing
adjacent to or in, along or on a road that is not on the traveled portion of the road.

"Commodity" means:

A physical substance, such as food, grains, and metals, which is interchangeable
with another product of the same type, and which investors buy or sell, usually
through future contracts. The price of the commaodity is subject to supply and
demand.



"Company” means Two Rivers Wind LLC or its affiliates, successors, assigns,
vendors, contractors, or subcontractors.

"Haul Route(s)" means Roads identified in a map submitted to the Carbon
County Road and Bridge department prior to commencement of construction
showing the Roads to be used by the Company to move/haul goods, equipment
and materials. The parties will agree to the Haul Route(s) prior to censtruction,
and Haul Routes must be approved in writing by County,

"Legal load" means:
. the maximum rated gross weight that may be borne by a tire, an axle or an
axle group or any of them; or
Il the maximum rated gross weight that may be borne by a public vehicle or
combination of public vehicles on a highway, secondary road, rural road
or street and as set out from time to time under the Traffic Safety Act and
regulations or orders made there under.

"Pre-Inspection” means:
An inspection of Haul Routes ta be completed prior to the haul or rig move
commencing,

"Post-inspection” means:
An inspection of Haul Routes to be completed after the haul or rig move out has
been completed.

"Project’ means:

The Company’'s Windpower Facilities and construction thereof which will cover
approximately fifty-two thousand (52,000) acres located north of the town of
Medicine Bow, in the Northeastemn portion of Carbon County, Wyoming.

"Windpower Facilities" means:

. Wind power generating machines, of any kind (including supporting
towers, foundations and any other associated equipment or structures),
Il.  Owverhead and underground electrical distribution, collection,
transmission and commuriications lines, electric transformers, electric
substations, energy storage facilities, telecommunications equipment,
and power generation facilities,
I, Roads and crane pads;
V.  Meteorological towers and wind measurement equipment, and
V.  Control buildings, maintenance yards, temporary construction laydown
and staging yards and related facilities and equipment.



"Work Days' means:
Seven days a week from the hours of (7:00am -9:00pm).

2. PURPOSE OF AGREENENT

The purpese of this Agreement is to define the terms and conditions under which
the parties to this Agreement agree:

a) How Carbon County roads will be constructed, modified, improved or
maintained as necessary for use by the Company and its contractors and
subcontractors during the construction of the project;

b) Thatin the event there is damage from the use of Roads in the Haul
Routes for the hauling or moving of goods, equipment or materials, those
pariies responsible for such damage are held accountabie;

c) As to how dust control and mitigation will be maintained;

d) To establish routing for the movement of vehicles and equipment,
including all surface servicing equipment.

This Agreement is intended to engage both the County and the Company in an
effort to provide roads which meet minimum standards necessary for purposes of
construction and operation of the project, to avoid damage to Roads and
Appurtenances and to minimize interruptions to the traveling public. The parties
acknowledge that this Agreement is entered into in order to address these matters

and to protect the Roads and Appurtenances, to be identified in the Haul Routes,
from damage.

3. TERM

a) This Agreement shall commence on the Effective Date and shall
continue until construction is complete or this agreement is
terminated by either party in accordance with this Section 3. Any
roadways which require alteration, medification, or improvements to build
Project will thereafter be returned to County for maintenance after
completion of construction of project.

b) The Company may terminate this Agreaement at any time by giving sixty (60)
days prior written notice of such termination to the County.

c) If the Company has not commenced construction of Windpower Facilities
within two (2) miles of any Road by the fifth (5th) anniversary of the
Effective Date, the County may terminate this Agreement upon sixty (60)
days prior written notice to the Company; provided, however, that such
termination shall only be effective if, at the time the County's written
termination notice is delivered, the Company has not commenced
construction of Windpower Facilities within two (2) miles of any Road.



d) Notwithstanding the termination of this Agreement, the provisions
respecting liability and indemnification, to the extent liabilities may have
accrued prior to the termination, and provisions respecting settlement of
accounts, shall remain in full force in accordance with their terms.

4. ROAD USE; RESTRICTIONS

The Company is hereby authorized to operate and move its commercial vehicles
on all such Haul Routes and Roads, so long as such use is in accordance with this
Agreement. The Haul Routes and County Roads utilized for project must be
identified and approved in writing by the Carbon County Superintendent of Road
and Bridge prior to any construction. Attached hereto as Exhibit A is a list of the
restrictions on the Company's use of the Haul Route Roads. The Company shall
use commercially reasonable efforts to comply with the restrictions listed on
Exhibit A, Itis specifically understood and agreed that personal vehicles and other
light-duty vehicles will not be bound by the restrictions of Exhibit A.

5. RESTRICTIONS AND DEVIATIONS FROM ROAD RESTRICTIONS

a) Use of the Haul Routes by the Company may commence once the
Company has submitted a Haul Route map, and a timely written approval
by the County has been received by the Company.

b) If, following the Pre-Inspection, the County, determines that itis necessary
to impose restrictions on the Company in the interest of public safety, the
County shall consult with the Company to determine the details of such
restrictions. Thereafter, the County shall set out the specifics of the
restrictions imposed on the Company and any deviations from road
restrictions that the County is prepared to grant and the conditions under
which such deviations will be granted.

c) ltis understood that any deviations from road restrictions granted by
the County shall comply with County regulations, unless otherwise
agreed by the parties.

6. SECURITY
a) The County shall require that the Company post a surety bond during
construction for repairs that are required by paragraph 9{c) below, in an
amount to be specified by the County.
b)The Company shall not haul goods, equipment or materials on the Roads
forming the Haul Route until:



i. Il has delivered to the County a surety bond in the minimum
amount of $50,000.00 (Fifty Thousand Dollars per mile of
affected Carbon County Roads); and

i. A Pre-Inspection pursuant to 7.1 has been completed.

c) Any surety bond posted by the Company shall be released by the County
within fifteen (15) days following the later to occur of i) receipt of notification
by the County of completion of Project construction, and ii) the reasonable
acceptance by County of the Post Construction Inspection.

7. INSPECTIONS

7.1- Pre & Post Construction Inspections

The Company and the County shall agree as to the condition of the Haul
Route Roads both within fifteen (15) days prior to commencement of
construction of the Windpower Facilities and within fifteen (15) days
following completion of construction of the Windpower Facilities. Video
recordings and photographs of the current conditions of the Haul Route
Roads will be undertaken by the Company (or a third party hired by the
Company), at the Company's expense and provided to the County for its
review and retention (i) prior to the start of any construction activities by the
Company, and (ii) following the Company's completion of construction of
the Windpower Facilities. The County shall have the right, if so desired, (i)
to observe these recordings/photographs as they are being taken and (ii) to
reguire the Company to undertake certain types of recordings and
photographs or reasonable additional inspections if the County reasonably
believes the recordings/photographs are inadequate representations of the
impacted roads current conditions.

7.2- Intermediate or Emergency Inspections

a) The County or the Company rmay, at any time and at intervals during the
term of the Agreement, request that an inspection of the Roads be carried
out. The County and the Company agree to coordinate weekly during
construction or such other frequency as the parties may agree, which
coordination may take place either at an in-person meeting or, at the
request of the parties, via telephone conference call.



b) Inspections requested under paragraph 7.2 (a) shall be camried out within
five (5) business days of receipt of a request for such
inspection, and in the presence of official designees of both the County
and the Company; provided, however, that any inspections required for
potential damage that may pose a safety risk to the motoring public shall
be carried out within twenty-four (24) hours of the request for the same.

c) The County and the Company shall both acknowledge the results of all
inspections by having the inspection document(s) signed by their official
designees unless such party or its designee disagrees with the results of
such inspection, in which case such party or designee shall submit to the
other party notice of such disagreement along with suppart and reasoning
relating to such disagreement. The parties shall negotiate in good faith to
come to agreement on the proper results of such inspection

d) The cost of such inspections shall be paid by the
Company.

8. ROAD CONSTRUCTION OR MODIFICATION BY THE COMPANY

a) The Company through submitted plans may alter, improve, modify,
widen, or gravel County Roads with written approval of County to
bring roads to a standard that will allow for safe construction vehicle
use.

b} The Company will be sclely responsible for casts and materials for
any improvements and maintaining read standards throughout the
term of the construction.

c) Such alterations will remain and be returned to County after
completion of construction and the County will resume
maintenance at that time

d) Any alterations to the existing right of ways and road course will
be through submitted plans and written approval of County, and all
costs associated therewith will be the sole responsibility of the
Company. Any course change meets and bounds will be surveyed with
appropriate land sizes included and a centerline survey of the as built
road will be submitted to the County for right-of-way acquisition, and
the costs of this will also be the sole responsibility of the Company,



9. OTHER TERMS AND CONDITIONS

The following terms and conditions shall apply at all times during the term of this
Agreement:

a) Restriction on Use:

The County reserves the right to determine the hours during which
vehicles and equipment may be moved on the Roads covered by this
Agreement, provided that vehicles and equipment may be moved on the
Roads during Work Days, provided further that the County may
temporarily suspend approvals under this Agreement if, in the opinion of
the County, the prevailing weather conditions make such use hazardous
to the motoring public, or emergencies warrant such suspension. If the
County chooses to temporarily suspend approvals pursuant to this
paragraph 9(a), the County shall use its best efforts to i) notify the
Company verbally prior to taking such action, and to ii) consult with the
Company in order to minimize any construction delays to the Windpower
Facilities.

b) Maintenance:
If required by the County, the Company shall provide, at its sole expense,
all equipment, materials and labor required to maintain the road surface of
the Haul Route Roads in substantially the same condition as constructed
for the project and as it was immediately prior to the use of such Roads,
but taking into account the average wear and tear and deterioration from
non-Company use during such pericd. Maintenance related only to
average wear and tear and deterioration of such Roads shall be
completed by the County at its sole cost and expense.

¢) Damages
i.  The Company shall be liable at all times for the repair, to the

satisfaction of the County, of any damage to the Roads caused by
the Company's use. Any repairs undertaken shall restore the road
surface to substantially the same condition it was in immediately
prior to the use of the Road but taking into account the average
wear and tear and deterioration from non-Company use during
such period. The Company shall, providing that the weather and
weather-related conditions permit, complete any necessary
repairs or repairs which pose a risk to the motoring public
immediately following notification by the County



of the need for such repairs. Any non-necessary repairs or repairs
of conditions which do not pose a risk to the motoring public may
be postponed by the Company until the end of the term of this
Agreement.

i. Inthe eventthe Company is prevented by the weather or weather-
related conditions from completing the repairs required by the
County, pursuant to that specified in 9(c){i) above that are
immediately following notification, the County, may specify a
further period of time within which the Company must complete
such repairs.

d) Costs
In the event that the Company fails to complete the repairs required by the
County, pursuant to paragraph 9(c)(i} or (i) above, the County may draw
upon the surety bond to effect the repairs in accordance with the
provisions of the surety bond.

e) Emergencies

i.  The County may, in emergency situations, and without giving any
notice to the Company as required elsewhere in this Agreement,
take immediate and all action necessary to complete repairs to the
Haul Route
Roads that the County deems necessary for public safety.
The Company will be solely responsible for the cost of all
emergency actions taken by the County due to damage from the
Company, contractors or subcontractors. The Company shall have
the right to receive details of the County's determination that
damage was caused by the Company.

ii. The Company may, in emergency situations,

and without giving any notice to the County as required elsewhere
in this Agreement, take immediate and all action necessary to move
vehicles and equipment on the Haul Route Roads that the
Company deems necessary for public safety or to preserve the
environment.

fi Notification
The County and the Company shall provide notification to each other of
any action taken under 9(c), (d), and (e) above as soon as practicable.

g) Indemnity
iyThe Company shall indemnify the County against all actions,



proceedings, claims, demands and costs suffered by the County to the
extent arising out of damage caused by the Company, its employees,
agents, contractors or subcontractors to the Haul Route Roads, but such
indemnity shall not apply to the intentional acts or negligence of the
County, its employees, agents, contractors or subcontractors. The
Company's liability to the County shall be limited to direct damages and
shall exclude other liability, including, without limitation, liability for special,
indirect, punitive or consequential damages in contract, tort, warranty,
strict liability or otherwise.

ii.) Each party to this Road Use Agreement shall assume the risk of any
liability arising from its own conduct. Neither party agrees to insure,
defend or indemnify the other, except as identified in Section

9.4g..

h) Force Majeure
No party shall be deemed to be in default with respect to
non-performance if due to strikes, lockouts, fire, storm, acts of God or
terrorists, or any other cause (weather similar or dissimilar to those
enumerated) beyond its control; but lack of finances shall in no event be
deemed to be cause beyond a party's control.

i} Dust Control
The Company shall provide commercial grade dust control on the Haul
Route Roads during the time that the Company is using the same. The
Company shall coordinate with the County on the form and method of dust
control to be utilized. Frequency and materials for dust mitigation will meet
commercial standards.

j}  Governmental immunity
The County dces not waive governmental immunity by entering into this
Road Use Agreement. The County fully retains all immunities and
defenses provided by law with respect to any action based on or occurring
as a result of this Road Use Agreement.

10.NOTICES

All notices required to be given under the terms of this Agreement shall be in
writing and may be mailed or electronically transmitted, addressed to the parties
as follows:



County:
Carbon Ccun(tg N

Attn: Carbon County Board of County Commissioners

Attention: Bill Nation

Address: P.O. Box 6, 415 West Pine Street, | Rawlins, WY 82301
Phone: (307) 328-2699

Fax: (307) 328-2669

Email: commissioners{@carbonwy.com

Carbon County

Attention: Bill Nation

Address: 1016 West Hugus, Rawlins, WY 82301
Fhone; (307) 324-0555

Fax: (307) 324-8557

Email: billnation@carbonwy.com

Company:

Two Rivers Wind LLC

c/o Cogency Global Inc.

850 New Burton Road, Suite 201
Dover, Delaware 19804 USA

Attention: Land Coordinator
Fax: B00-253-5177
With a Copy to:

Two Rivers Wind LLC
clo BluEarth Renewables

214 11TH AVENUE SW STE 400
CALGARY AB T2R 0OK1
CANADA

Altention

Phone: (587) 324-4247
Email: land@bluearth.ca

Either party may, from time to time, change its address for service
by giving written notice to the other party. Any notice shall be
deemed to have been given and received: if delivered personally,
on the day delivered; if sent by registered mail, on the 41h
business day following the day it was posted; and if electronically
transmitted, at the start of the next regular business day. In the
case of postal disruptions, or an anticipated postal disruption, all
notices to be given under this Agreement shall be electronically
transmitted or delivered by hand (including a reputable overnight
cournier).

11.ASSIGNMENT
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Except as otherwise provided herein, this Agreement shall not be
assigned by either party hereto without the prior written consent of
the other party, which consent shall not unreasonably be withheld.

12.WAIVERS

a) Failure by either party, at any time, to require strict performance by the
other party of any provision of this Agreement will in no way affect the first
party's rights hereunder to enforce such provision; nor will any waiver by
either party of any breach be held to be a waiver of any succeeding breach
or waiver of any other provision:

b) Nowaiver of any breach of a covenant or provision of this Agreement

shall take effect or be binding upon a party unless it is in writing.

13. SUCCESSORS AND ASSIGNS

The Agreement shall inure to the benefit of and be binding upen the County and
the Company and their respective successors and permitted assigns.

14.TIME IS OF THE ESSENCE

Time shall be of the essence of this Agreement.

15.SEVERABILITY

If any provision of this Agreement shall be held invalid, illegal or unenforceable
in any respect by a court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[signatures on following page]
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IN WITNESS WHEREOF the parties hereto have executed and delivered this
Agreement as of the date and year first above written

NAME: Carbon County
By: Carbon County Board of County Commissioners

o e Qoo

PRINTNAME: W 1 L1hg John dphnsa

e Chgarmen

DATE: o4/l / 4

BY:

PRINT NAME: B (]

TITLE: in B SE{.{}{:’?

oare,_H pr (€ 20 S

Attestation: ﬂwﬁm

Lo o CUUN

NAME: TWO RIVERS WIND LLC

Pﬂmmfme: Gareth McDonald
TITLE: Director, Development

DATE:_MAYq 22 : 2019

007 161V €550 54526943



EXHIBIT A Road

Restrictions

+ School buses and any emergency vehicles will have priority use of the
roads. Hours of operation on Haul Routes that restrict operation of
school buses and emergency vehicles shall be avoided.

« Vehicles will follow haul routes, and those will not be altered without
prior approval pursuant to this agreement.

« All heavy, oversized, and otherwise overweight loads will comply
with State Highway Standards unless otherwise permitted by the
State of Wyoming Department of Transportation.

007161101 36\1S452694 _



This Page Intentionally Left Blank



THIS AGREEMENT ("Agreement")
made in duplicate originals this___day of , 2022 (the “Effective Date")
BETWEEN:
CARBON COUNTY
by and through the Carbon County Board of County Commissioners
P.O.Box 6
415 West Pine Street
Rawlins, WY 82301
(307) 328-2699
(the "County")
-AND-

Two Rivers Wind Project
850 New Burton Road
Suite 201

Dover, Delaware 19004

(the "Company")

1.DEFINITION OF TERM ED IN THIS AGREEMENT
"Appurtenance" means:
A sidewalk, ditch, or any type of wall, fence, guardrail, curb, pavement marking, traffic
control device, lllumination device, mailbox or barrier adjacent to or in, along oron a
road, or any construction, obstruction, erection or any situation, arrangement or
disposition of any earth, rock, tree or other material or thing adjacent to or in, along or
on a road that is not on the traveled portion of the road.

"Commodity" means:

A physical substance, such as food, grains, and metals, which is interchangeable with
another product of the same type, and which investors buy or sell, usually through future
contracts. The price of the commaodity is subject to supply and demand.



"Company" means Rock Creek Wind, LLC or its affiliates, successors, assigns,
vendors, contractors, or subcontractors.

"Haul Route(s)" means Roads identified in a map submitted to the Carbon County
Road and Bridge department prior to commencement of construction showing the
Roads to be used by the Company to move/haul goods, equipment and materials. The
parties will agree to the Haul Route(s) prior to construction, and Haul Routes must be
approved in writing by County.

Haul Routes include the following roads, as depicted in Exhibit B.
e CR 294 Oil Springs Road — 4.8 miles total

e CR 262 Marshall Road — 7.4 miles total

e 12.2 total miles of Carbon County Road utilized

"Legal load" means:
I.  the maximum rated gross weight that may be borne by a tire, an axle or an axle
group or any of them; or
II.  the maximum rated gross weight that may be borne by a public vehicle or
combination of public vehicles on a highway, secondary road, rural road or
street and as set out from time to time under the Traffic Safety Act and
regulations or orders made there under.

"Pre-Inspection" means:
An inspection of Haul Routes to be completed prior to the haul or rig move commencing.

"Post-inspection" means:
An inspection of Haul Routes to be completed after the haul or rig move out has been
completed.

"Project" means:

The Company's Windpower Facilities and Transmission Line Facilities identified as Rock
Creek Wind and construction thereof which will cover approximately twenty-four (12.2)
miles of Windpower/Transmission located throughout Carbon County, Wyoming.

"Windpower Facilities" means:

I.  Wind power generating machines, of any kind (including supporting towers,
foundations and any other associated equipment or structures);

II.  Overhead and underground electrical distribution, collection, transmission and
communications lines, electric transformers, electric substations, energy storage
facilities, telecommunications equipment, and power generation facilities;

Il Roads and crane pads;

IV.  Meteorological towers and wind measurement equipment; and

V.  Control buildings, maintenance yards, temporary construction laydown and

staging yards and related facilities and equipment.

"Work Days" means:
Seven days a week from the hours of (7:00am -9:00pm) , or alternate hours otherwise agreed



to by both parties.

2. PURPOSE OF AGREEMENT

The purpose of this Agreement is to define the terms and conditions under which the
parties to this Agreement agree:

a) How Carbon County roads will be constructed, modified, improved or

maintained as necessary for use by the Company and its contractors and
subcontractors during the construction of the project;
That in the event there is damage from the use of Roads in the Haul Routes for
the hauling or moving of goods, equipment or materials, those parties
responsible for such damage are held accountable;

As to how dust control and mitigation will be maintained,;

As to how snow removal during winter months will be performed;
As to how noxious weeds will be maintained during and after your finished project;
To establish routing for the movement of vehicles and equipment,

including all surface servicing equipment.

This Agreement is intended to engage both the County and the Company in an effort to
provide roads which meet minimum standards necessary for purposes of construction
and operation of the project, to avoid damage to Roads and Appurtenances and to
minimize interruptions to the traveling public. The parties acknowledge that this
Agreement is entered into in order to address these matters and to protect the Roads
and Appurtenances, to be identified in the Haul Routes, from damage.

3.TERM

a) This Agreement shall commence on the Effective Date and shall

continue until construction is complete or this agreementis terminated

by either party in accordance with this Section 3. Any

roadways which require alteration, modification, or improvements to build
Project will thereafter be returned to County for maintenance after completion of

construction of project.

b) The Company may terminate this Agreement at any time by giving sixty (60) days

prior written notice of such termination to the County.

c) If the Company has not commenced construction of Windpower Facilities within
two (2) miles of any Road by the first (1st) anniversary of the Effective Date,
the County may terminate this Agreement upon sixty (60) days prior written
notice to the Company; provided, however, that such termination shall only be
effective if, at the time the County's written termination notice is delivered, the

Company has not commenced construction of Windpower Facilities within two
(2) miles of any Road.

d) Notwithstanding the termination of this Agreement, the provisions respecting
liability and indemnification, to the extent liabilities may have accrued prior to
the termination, and provisions respecting settlement of accounts, shall
remain in full force in accordance with their terms.



4.ROAD USE: RESTRICTION
The Company is hereby authorized to operate and move its commercial vehicles on all
such Haul Routes and Roads, so long as such use is in accordance with this Agreement.

The Haul Routes and County Roads utilized for project must be identified and approved
in writing by the Carbon County Superintendent/Coordinator of Road and Bridge prior to
any construction. Attached hereto as Exhibit A is a list of the restrictions on the
Company's use of the Haul Route Roads. The Company shall use commercially
reasonable efforts to comply with the restrictions listed on Exhibit A. All oversize or
overweight vehicles must obtain pemits pursuant to the Carbon County Oversize/Overweight
policy. It is specifically understood and agreed that personal vehicles and other light-duty
vehicles will not be bound by the restrictions of Exhibit A.

S.RESTRICTIONS AND DEVIATIONS FROM ROAD RESTRICTIONS

a) Use of the Haul Routes by the Company may commence once the Company
has submitted a Haul Route map, and a timely written approval by the County
has been received by the Company.

b) If, following the Pre-Inspection, the County, determines that itis necessary to
impose restrictions on the Company in the interest of public safety, the County
shall consult with the Company to determine the details of such restrictions.
Thereafter, the County shall set out the specifics of the restrictions imposed on
the Company and any deviations from road restrictions that the County is
prepared to grant and the conditions under which such deviations will be
granted.

c¢) ltis understood that any deviations from road restrictions granted by the
County shall comply with County regulations, unless otherwise agreed by
the parties.

6.SECURITY
a) The County shall require that the Company post a surety bond during
construction for repairs that are required by paragraph 9(c) below, in an
amount to be specified by the County.
b)The Company shall not haul goods, equipment or materials on the Roads
forming the Haul Route until:

i.  Il'has delivered to the County a surety bond in the minimum
amount of $50,000.00 (Fifty Thousand Dollars per mile of affected
Carbon County Roads); and

ii.  APre-Inspection pursuant to 7.1 has been completed.

¢) Any surety bond posted by the Company shall be released by the County within
fifteen (15) days following the later to occur of i) receipt of notification by the
County of completion of Project construction, and ii) the reasonable acceptance
by County of the Post Construction Inspection.



LINSPECTIONS

7.1-Pr

P nstruction In ion

The Company and the County shall agree as to the condition of the Haul Route
Roads both within fifteen (15) days prior to commencement of construction of the
Windpower Facilities and within fifteen (15) days following completion of
construction of the Windpower Facilities. Video recordings and photographs of
the current conditions of the Haul Route Roads will be undertaken by the
Company (or a third party hired by the Company), at the Company's expense
and provided to the County for its review and retention (i) prior to the start of any
construction activities by the Company, and (i) following the Company's
completion of construction of the Windpower Facilities. The County shall have
the right, if so desired, (i) to observe these recordings/photographs as they are
being taken and (ii) to require the Company to undertake certain types of
recordings and photographs or reasonable additional inspections if the County
reasonably believes the recordings/photographs are inadequate representations
of the impacted roads current conditions.

7.2-1nt liate or E I :

a) The County or the Company may, at any time and at intervals during the term of

the Agreement, request that an inspection of the Roads be carried out. The
County and the Company agree to coordinate weekly during construction or
such other frequency as the parties may agree, which coordination may take
place either at an in-person meeting or, at the request of the parties, via
telephone conference call.

Inspections requested under paragraph 7.2 (a) shall be carried out within five
(5) business days of receipt of a request for such

inspection, and in the presence of official designees of both the County and the
Company; provided, however, that any inspections required for potential
damage that may pose a safety risk to the motoring public shall be carried out
within twenty-four (24) hours of the request for the same.

¢) The County and the Company shall both acknowledge the results of all

inspections by having the inspection document(s) signed by their official
designees unless such party or its designee disagrees with the results of such
inspection, in which case such party or designee shall submit to the other party
notice of such disagreement along with support and reasoning relating to such
disagreement. The parties shall negotiate in good faith to come to agreement
on the proper results of such inspection.

d) The cost of such inspections shall be paid by the

Company.

8.ROAD CONSTRUCTION OR MODIFICATION BY THE COMPANY



a) The Company through engineered submitted plans must alter, improve,
modify, widen, and gravel County Roads with written approval of County
to bring roads to a standard that will allow for safe construction vehicle
use. The Road must be widened to a 24’ road top with 6” inches of grade
“w” gravel. All cattle guards on the Haul Routes will need to be upgraded
to a 24’ highway rated guard on concrete blocks. Any culverts needing an
extension to accommodate the new road width will also need to be
replaced with an appropriately engineered culvert.

b) The Company will be solely responsible for engineering, construction,
material and labor costs for any improvements and maintaining road
standards throughout the term of the Project construction.

¢) Such alterations will remain and become property of County after
completion of Project construction and the County will resume
maintenance at that time.

d) Any alterations to the existing right of ways and road course will
be through submitted plans and written approval of County, and all costs
associated therewith will be the sole responsibility of the Company. Any
course change of the Haul Routes will be surveyed with appropriate land
sizes included and a centerline survey of the as built road will be submitted to
the County for right-of-way acquisition, and the costs of this will also be the
sole responsibility of the Company.

.OTHER TERMS AND CONDITIONS

The following terms and conditions shall apply at all times during the term of this
Agreement:

a) Restriction on Use:

The County reserves the right to determine the hours during which vehicles and
equipment may be moved on the Roads covered by this Agreement, provided
that vehicles and equipment may be moved on the Roads during Work Days,
provided further that the County may temporarily suspend approvals under this
Agreement if, in the opinion of the County, the prevailing weather conditions
make such use hazardous to the motoring public, or emergencies warrant such
suspension. If the County chooses to temporarily suspend approvals pursuant
to this paragraph 9(a), the County shall use its best efforts to i) notify the
Company verbally prior to taking such action, and to ii) consult with the
Company in order to minimize any construction delays to the Windpower
Facilities.

b) Maintenance:
If required by the County, the Company shall provide, at its sole expense, all
equipment, materials and labor required to maintain the road surface of the Haul
Routes in substantially the same condition as constructed for the project and as
it was immediately prior to the use of such Roads but taking into account the
average wear and tear and deterioration from non-Company use during such
period. Maintenance related only to average wear and tear and deterioration of



c)

e)

f)

such Roads shall be completed by the County at its sole cost and expense,
unless Maintenance costs are not provided through Impact Assistance funding,
in which case the Company shall reimburse Carbon County for Maintenance
costs at $15,000.00 per mile of the haul route for the duration of the project.

Dust Control/Mitigation:

The Company will provide dust mitigation during the summer months for the
entire duration of the project. Utilization of dust mitigation and control measures
on road surfaces, including, but not limited to the use of magnesium chloride and
water, to provide adequate site distance for vehicles and users of the unpaved
roads. The Company agrees to provide a minimum of two (2) applications of
magnesium chloride (or similar product preapproved by county) and water during
each summer construction season in accordance with existing County
engineered requirements unless waived in writing by County. Company shall
coordinate with Carbon County Road & Bridge and provide water truck when
water is needed to keep road bladed and maintained by County Operator.

Snow Removal

Company must obtain a snow removal permit from Carbon County Road &
Bridge for Company to do any of its own snow removal along county roads. All
requirements must be followed in snow removal permit. Any snow removal by
Carbon County will not occur until priority routes, school bus routes, etc. have
been completed. See snow removal policy incorporated herein as Exhibit C.

Access Roads/Drainage

If Company is accessing or building other routes from County Roads, Company
must obtain access permit from Carbon County Road & Bridge, maintain the
access road, and provide proper drainage along ditch.

Revegetation/Noxious Weeds

Company must control noxious weeds along haul routes within the County Right
of Ways during the entire duration of your project. Company will also need to
monitor for noxious weeds 3-5 years following the project completion date.

g) Damages

i.  The Company shall be liable at all times for the repair, to the satisfaction
of the County, of any damage to the Roads caused by the Company's
use. Any repairs undertaken shall restore the road surface to
substantially the same condition it was in immediately prior to the use of
the Road but taking into account the average wear and tear and
deterioration from non-Company use during such period. The Company
shall, providing that the weather and weather-related conditions permit,
complete any necessary repairs or repairs which pose a risk to the
motoring public immediately following notification by the County of the
need for such repairs. Any non-necessary repairs or repairs of
conditions which do not pose a risk to the motoring public may be



postponed by the Company until the end of the term of this Agreement.

ii. Inthe eventthe Company is prevented by the weather or weather-
related conditions from completing the repairs required by the County,
pursuant to that specified in 9(c)(i) above that are immediately following
notification, the County, may specify a further period of time within which
the Company must completed such repairs.

h) Costs
In the event that the Company fails to complete the repairs required by the County,
pursuant to paragraph 9(c)(i) or (ii) above, the County may draw upon the surety
bond to effect the repairs in accordance with the provisions of the surety bond.

i) Emergencies

i.  The County may, in emergency situations, and without giving any notice
to the Company as required elsewhere in this Agreement, take
immediate and all action necessary to complete repairs to the Haul
Route Roads that the County deems necessary for public safety. The
Company will be solely responsible for the cost of all emergency actions
taken by the County due to damage from the Company, contractors or
subcontractors. The Company shall have the right to receive details of
the County's determination that damage was caused by the Company.

i. The Company may, in emergency situations,
and without giving any notice to the County as required elsewhere in this
Agreement, take immediate and all action necessary to move vehicles
and equipment on the Haul Route Roads that the Company deems
necessary for public safety or to preserve the environment.

j) Notification
The County and the Company shall provide notification to each other of any
action taken under 9(c), (d), and (e) above as soon as practicable.

k) Indemnity
i)The Company shall indemnify the County against all actions,

proceedings, claims, demands and costs suffered by the County to the extent
arising out of damage caused by the Company, its employees, agents,
contractors or subcontractors to the Haul Route Roads, but such indemnity shall
not apply to the intentional acts or negligence of the County, its employees,
agents, contractors or subcontractors. The Company's liability to the County
shall be limited to direct damages and shall exclude other liability, including,
without limitation, liability for special, indirect, punitive or consequential
damages in contract, tort, warranty, strict liability or otherwise.

ii.) Each party to this Road Use Agreement shall assume the risk of any liability
arising from its own conduct. Neither party agrees to insure, defend or indemnify
the other, except as identified in Section

9.g.i.



I) Force Majeure
No party shall be deemed to be in default with respect to
non-performance if due to strikes, lockouts, fire, storm, acts
of God or terrorists, or any other cause (weather similar or
dissimilar to those enumerated) beyond its control; but lack
of finances shall in no event be deemed to be cause
beyond a party's control.

m) Governmental immunity
The County does not waive governmental immunity by
entering into this Road Use Agreement. The County fully
retains all immunities and defenses provided by law with
respect to any action based on or occurring as a result of
this Road Use Agreement.

10.NOTICES

All notices required to be given under the terms of this Agreement
shall be in writing and may be mailed or electronically transmitted,
addressed to the parties as follows:

County:

Carbon County

Attn: Carbon County Board of County Commissioners Attention:

John Johnson

Address: P.O. Box 6, 415 West Pine Street, Rawlins, WY 82301 Phone:
307) 328-2699
ax: (307) 328-2669

Email: commissioners@carbonwy.com

Carbon County Attention:

Kandis Fritz

Address: 1016 West Hugus, Rawlins, WY 82301 Phone:
307) 324-9555
ax: (307) 3249557

Email: kandisfritz@carbonwy.com

Company:

Rock Creek Wind, LLC
1 South Wacker Drive
Suite 1800

Chicago, IL 60606
Phone:

(720)283-4316

Either party may, from time to time, change its address for service by
giving written notice to the other party. Any notice shall be deemed to
have been given and received: if delivered personally, on the day
delivered; if sent by registered mail, on the 4th business day following
the day it was posted; and if electronically transmitted, at the start of the


mailto:billnation@carbonwy.com
mailto:kandisfritz@carbonwy.com

next regular business day. Inthe case of postal disruptions, or an
anticipated postal disruption, all notices to be given under this
Agreement shall be electronically transmitted or delivered by hand
(including a reputable overnight courier).

11.ASSIGNMENT

Except as otherwise provided herein, this Agreement shall not be assigned
by either party hereto without the prior written consent of the other party,
which consent shall not unreasonably be withheld. Notwithstanding the
foregoing, the Company shall be permitted without prior written consent of
the County to (a) assign this Agreement to an Affiliate; (b) assign this
Agreement to a public utility company; (c) assign this Agreement to a third
party purchasing all or substantially all of the Company’s Windpower
Facilities in the County; and (d) collaterally assign this Agreement to a
financing party of the Company or an Affiliate. “Affiliate” shall mean and refer
to any person or entity controlling, controlled by, or under common control
with Company.

12.WAIVERS

a) Failure by either party, at any time, to require strict performance by
the other party of any provision of this Agreement will in no way
affect the first party's rights hereunder to enforce such provision; nor
will any waiver by either party of any breach be held to be a waiver
of any succeeding breach or waiver of any other provision.

b) No waiver of any breach of a covenant or provision of this
Agreement shall take effect or be binding upon a party unless it is in
writing.

13.SUCCESSORS AND ASSIGNS

The Agreement shall inure to the benefit of and be binding upon the
County and the Company and their respective successors and permitted
assigns.

14.TIME IS OF THE ESSENCE

Time shall be of the essence of this Agreement.

15.SEVERABILITY

If any provision of this Agreement shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction,
such invalidity, illegality or unenforceability shall not affect any other
provision hereof.



[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[signatures on following page]

IN WITNESS WHEREOF the parties hereto have executed and delivered
this Agreement as of the date and year first above written

NAME: Carbon County

By: Carbon County Board of County Commissioners

BY:

PRINT NAME:

TITLE:

DATE:

Attestation:

NAME: Carbon County Road and Bridge

BY:

PRINT NAME:

TITLE:

DATE:

Attestation:

NAME: Two Rivers Wind, LLC

BY:
PRINT NAME:
TITLE:

DATE:




EXHIBIT A Road
Restrictions

* Anyemergency vehicles will have priority use of the roads. Hours of
operation on Haul Routes that restrict operation of emergency vehicles shall
be avoided.

* Vehicles will follow haul routes, and those will not be altered without prior
approval pursuant to this agreement.

+ All heavy, oversized, and otherwise overweight loads will comply with
the Carbon County Oversize/Overweight Policy unless otherwise
permitted.



EXHIBITB

Haul Route Map
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EXHIBIT C
Carbon County, Wyoming
Application for Snow Removal Request

S Fee Paid? 0 Permit# Receipt

# Site Plan Included? O $25.00 Daily Permits - $500.00 Seasonal
Permits (requires yearly renewal)

To Be Completed by Applicant
Applicant Information
Firm
Name Attn:

Address

City State Zip Code
Phone

Location Information

Address

Township North Range West
Section
County Road(s)

Approximately miles from

City or Well Defined Point
For the purpose of

AGREEMENT:
I, the undersigned, request permission to conduct the above described operations on Carbon
County Right-of-Way at the above location, subject to County stipulations and instructions. In
consideration of these regulations, the applicant agrees:
1. Proper means and precautions shall be taken to protect the public and private property, and
proper signs shall be displayed.
2. The structure will be built according to plans and specifications dated ,
attached, and made part of this application.
3. Necessary precautions shall be taken to assure the safety and convenience of traffic during
construction.
4. To obtain permission from all other interested parties and to indemnify Carbon County from
all claims and damages from this work both now and in the future.
5. Any improper work method, unsafe condition for the public, and/or non-conformance with the
above conditions will be sufficient reason to cause this work to be stopped until the problem is
solved.

6. This permit: [ Shall expire in days.



7. Additional requirements:

Signature of Applicant

Field inspected or verbal ok given and checked by
and recommended for approval.

The above County Permit is approved with the conditions stated herein this day of
,20

Road & Bridge Superintendent

Carbon County Road & Bridge
PO Box 487
Rawlins, WY 82301
307-324-9555

A formal request to the County to provide snow removal services on a County Road shall be
submitted in written form to the Carbon County Road and Bridge Department. This written request
shall include at a minimum:

1) The name of person in charge of snow removal:

2) The name and number of the road requested to be plowed.

3) A map designating the portion of the road to be plowed. (Attach)
4) The distance to be plowed.

5) List of equipment to be used for snow removal process.

6) Other information that may be required by the Road and Bridge Department. (attach any
additional documentation if needed)

7) Onsite meeting with Road & Bridge Foreman is mandatory before snow removal may begin

A listofproperty owners or oilfield/contractors benefiting from the proposed service. (attach separate
sheet if necessary).









