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RE: Power Company of Wyoming LLC — Chokecherry and Sierra Madre Wind
Energy Project DEQ/ISC 12-07

Dear Kimber:

Enclosed are 100 copies of the following documents that should be distributed to all of
the parties that have previously received copies of Power Company of Wyoming LLC’s
application to the ISC:

¢ Appendix G, Financial Capability and Assurance.

This Appendix is being

provided for the first time as it was originally filed under seal with the Office of
Hearing and Appeals;

e Pages [-3 and 1-4 of the Application.

These two pages replace the pages

currently in the Application because Appendix G is now being distributed.
¢ Appendix D, Wyoming Game and Fish Memorandum of Understanding. These
pages replace the current Appendix D, because PCW discovered the MOU
originally filed contained erroneous exhibits.
e Pages 10-164 and 10-165 of the Application. These pages replace the pages
currently in the Application because PCW discovered an error in one of the pages
as filed.



Please feel free to contact me if you have any questions regarding these documents.
Thank you for your assistance.

Very truly yours,
h - Crn X
Paul J. Hickey

PJH/cg
Enclosures
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The Anschutz Corporation
555 Seventeenth St., Suite 2400
Denver, CO 80202

303.298.1000

May 12, 2014

Wyoming Department of Environmental Quality
Industrial Siting Council

Herschler Building 4 West

Cheyenne, WY 82022

Re:  The Chokecherry and Sierra Madre Wind Energy Project

To the Members of the Wyoming Industrial Siting Council:

The Anschutz Corporation wholly and indirectly owns Power Company of Wyoming LLC
(“PCW?”). PCW is submitting its application dated May 12, 2014 (the “Application”) to the
Wyoming Industrial Siting Council for approval to construct and operate the Chokecherry and
Sierra Madre Wind Energy Project, a 2,000 to 3,000 MW wind power generation project located
in Carbon County, Wyoming (the “CCSM Project”).

In connection with the Application, PCW has requested that The Anschutz Corporation furnish
this letter confirming PCW’s financial capability to construct, maintain, operate, decommission
and reclaim the CCSM Project, subject to the conditions described below. We understand that

this letter will be furnished to the Industrial Siting Council as part of the Application.

Anschutz’s Commitment to the CCSM Project

(1) Anschutz Company

The Anschutz Corporation is wholly and directly owned by Anschutz Company, a very large
private company that has extensive experience in developing, constructing, financing and
operating numerous large projects in the natural resource, real estate, sports and entertainment
industries. For example, Anschutz developed, financed and constructed the Pacific Pipeline, a
132-mile crude oil pipeline that extends from Kern County, California to refineries in the Los
Angeles basin; the Staples Center sports and entertainment arena in Los Angeles; the LA Live
entertainment district adjacent to the Staples Center, that includes theaters, office space,
restaurants, broadcast facilities and other entertainment venues; the O, arena and entertainment
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district in London, England; and the O, World arena and entertainment district in Berlin,
Germany.

In addition, Anschutz has been developing natural resource assets in Wyoming for nearly fifty
years. Anschutz first produced oil and gas in the Kitty Field in Campbell County in the 1960s,
and since then has produced oil and gas from the Power River Basin to the Pinedale Anticline,
including the very large Anschutz Ranch East field in Uintah County, Wyoming. Anschutz has
also developed, owned and operated large ranching and other agricultural assets in Wyoming
such as the Medicine Bow Ranch and, more recently, The Overland Trail Ranch. Simply put,
Anschutz has a long and successful history in Wyoming.

(2) The Overland Trail Ranch and PCW

In 1996, Anschutz acquired The Overland Trail Ranch in Carbon County, Wyoming, which is a
working cattle ranch. The ranch consists of approximately 320,000 acres of land. The Overland
Trail Cattle Company LLC, an Anschutz subsidiary, owns approximately half of those lands and
holds grazing rights on the interspersed federal and state lands. The Overland Trail Cattle
Company LLC has and will continue to operate all of the lands as a full-scale cattle ranch.

Although Anschutz acquired The Overland Trail Ranch primarily as an agricultural asset, it did
not take long to recognize the excellent wind resource there. In 2005, Anschutz started
evaluating the potential to develop wind energy on the ranch and formed PCW for that purpose.
This was the genesis of the CCSM Project.

PCW is wholly and directly owned by Wyoming Renewable Resources LLC, which is wholly
and directly owned by The Anschutz Corporation. A diagram showing the ownership
relationship of these companies and Anschutz Company is provided as Appendix 1 to this letter.
In this letter, “Anschutz” refers collectively to The Anschutz Corporation and its parent
Anschutz Company.

3) The Chokecherry and Sierra Madre Wind Energy Project

For the last 8 years, Anschutz has funded all of PCW’s activities to develop the CCSM Project
on The Overland Trail Ranch. These extensive activities are fully described in the Application
and include: securing land control and other legal rights for the CCSM Project; producing major
environmental and other studies necessary to obtain project permits; performing extensive design
and engineering work; forming useful commercial partnerships; and developing important
relationships in the target markets in the Desert Southwest (the likely consumer market for the
CCSM Project’s power). To date, PCW has expended over $45,000,000 dollars in developing
the CCSM Project — a significant capital investment by Anschutz.

Anschutz’s commitment to developing the CCSM Project is demonstrated by this substantial

investment of capital and time. Anschutz has remained committed to the CCSM Project through
an extensive federal permitting process. In November 2006, PCW filed right-of-way grant
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applications for wind testing and monitoring on the ranch. Then in 2008, PCW filed applications
for federal right-of-way grants to construct the CCSM Project on the federal lands within the
ranch. Since then, the United States Bureau of Land Management has undertaken the lengthy
environmental review process required by the National Environmental Policy Act. This involved
BLM’s extensive analysis of the CCSM Project in an Environmental Impact Statement and then
issuing a Record of Decision, which finally occurred on October 16, 2012. PCW and BLM are
now undertaking various environmental assessments to implement various phases of the CCSM
Project and USFWS is conducting another EIS focused on impacts on eagles. This represents an
8-year investment of time and resources in the highest level of environmental review possible in
the United States. Only Anschutz’s serious and enduring commitment to the CCSM Project has
brought it this far.

In addition, Anschutz is separately developing a transmission line to transmit electrical power
generated in Wyoming almost 800 miles to the Desert Southwest — another multi-billion dollar
investment in critical infrastructure located in Wyoming. This transmission project 1s called
TransWest Express and has required and will continue to require significant capital investment
by Anschutz. Because the power line crosses extensive federal lands managed by BLM and the
United States Forest Service, TransWest Express is also being analyzed in an Environmental
Impact Statement. TransWest Express is planned to become operational at the same time the
CCSM Project begins generating power.

Finally, the CCSM Project is not part of a portfolio of renewable energy projects only one of
which will ultimately receive financial support, as is typically the case with traditional wind
energy developers. Anschutz is currently developing only one renewable energy project — the
Chokecherry and Sierra Madre Wind Energy Project. Thus, the CCSM Project is not competing
with other similar projects for Anschutz’s financial support. Anschutz has been and continues to
be fully committed to the CCSM Project.

PCW’s Financial Capability

(1) CCSM Project Construction Costs

The construction costs for the CCSM Project are currently estimated to be approximately $4.79
billion. Anschutz anticipates that the CCSM Project will be funded 35% with equity
(approximately $1.68 billion) and 65% with debt (approximately $3.11 billion).

Anschutz is confident in its ability to secure sufficient capital investment through existing
markets, together with its own equity investment in PCW, to fund the equity and debt
components of the CCSM Project. Anschutz has on many occasions secured similar investments
in other projects and possesses the appropriate reputation and relationships to attract such
investments. This is substantiated by the affidavit of Wayne Barnes, Vice President and Chief
Financial Officer of Anschutz Company, dated May 1, 2014 and attached hereto as Appendix 2
(the “Barnes Affidavit™), and by the letter dated May 1, 2014 from Morgan Stanley, Anschutz’s
financial advisor for the CCSM Project attached hereto as Appendix 3.
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In addition, Anschutz is confident that it can secure the equity financing component for the
CCSM Project through its own means or in combination with other equity partners. Anschutz
Company is a private company and as such does not release its financial statements or other
financial information. As evidence of Anschutz Company’s financial strength, we provide the
Barnes Affidavit and a letter dated April 7, 2014 from KPMG LLP, Anschutz Company’s
independent auditor, attached hereto as Appendix 4, reflecting that Anschutz Company’s
stockholder equity as of December 31, 2013 (the date of most recent KPMG annual audit)
exceeds $1.5 billion.

As discussed above, Anschutz has expended over $45,000,000 in development costs already for
the CCSM Project and is committed to the CCSM Project. Anschutz is prepared to commit a
substantial amount of its own equity capital to fund the CCSM Project’s equity component,
subject to PCW obtaining all required permits and satisfactory power purchase agreements with
creditworthy third parties, transmission arrangements, construction contracts, and satisfactory
terms for the debt component.

With respect to the long-term debt component of the CCSM Project, Anschutz and Morgan
Stanley believe that the project will support a 65% debt financing, currently modeled as a 23
year amortizing bond with interest at 6%. As reflected in its letter, Morgan Stanley believes that
a bond of this nature may be successfully issued in the debt market. Likewise, as reflected in the
Barnes Affidavit, Anschutz has on many occasions secured similar debt financing for other
projects and possesses the appropriate financial standing and relationships to secure such
financing.

In summary, given Anschutz’s present commitment and ability to secure the equity and the debt
components of the CCSM Project financing, PCW has the financial capability to construct the
CCSM Project.

(2) CCSM Project Maintenance and Operating Costs

PCW expects that the costs of maintaining and operating the CCSM Project will range from $92
million to $120 annually and such costs would be paid out of revenues from power sales from
the CCSM Project.

3) Project Decommissioning and Reclamation Costs

PCW estimates that the decommissioning and reclamation costs for the CCSM Project will range
from $265 to $345 million dollars. It is anticipated that The Anschutz Corporation or PCW will
obtain one or more bonds from a recognized insurance or surety company as security for the
payment of such costs. As demonstrated by the KPMG letter, The Anschutz Corporation has
sufficient financial resources to secure such a bond. In addition, attached hereto in Appendix 5
are preliminary commitment letters from Travelers Casualty and Surety Company of America
and Zurich North America to PCW reflecting those companies’ willingness to issue such a bond.
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The Anschutz Corporation furnishes this letter to the Wyoming Department of Environmental
Quality, Industrial Siting Council, to support PCW’s Application. This letter shall not create any
rights in any person and by this letter no Anschutz entity shall be deemed to have assumed any

obligation to or relationship with any person including persons furnishing services or materials
or lending funds to PCW.

Very truly yours,

The Anschutz Corporation

William J. Miller
Senior Vice President — Energy and Land Resources
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APPENDIX 1

PCW Ownership Diagram

Anschutz Company

The Anschutz
Corporation

Wyoming
Renewable
Resources LLC

The Overland Trail
Cattle Company LLC }

Power Company of
Wyoming LLC
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APPENDIX 2

Affidavit of Wayne Barnes

[attached)
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AFFIDAVIT OF WAYNE BARNES

STATE OF COLORADO )
) 58
CITY AND COUNTY OF DENVER )

Wayne Bames states as follows under oath and subject to penalty of perjury:

1. I am the Vice President and Chief Financial Officer (“CFO”) of Anschutz
Company (“Anschutz”). 1have personal knowledge of and am competent to testify concerning
the matters addressed in this affidavit.

2 Anschutz directly owns all of the equity interests in The Anschutz Corporation
(“TAC”). TAC directly owns all of the equity interests in Wyoming Renewable Resources LLC,
which directly owns all of the equity interests in Power Company of Wyoming LLC (“PCW?”).

: This affidavit is being furnished in connection with that letter dated May 12, 2014
from TAC to the members of the Wyoming Industrial Siting Council (the “TAC Letter”) and
such letter, together with this affidavit, will be furnished to the Council in connection with
PCW’s application dated May 12, 2014 (the “Application”) for approval of PCW's
Chokecherry and Sierra Madre Wind Energy Project, a 2,000 to 3,000 MW wind power
generation project to be located in Carbon County, Wyoming (the “CCSM Project™).

4. Anschutz is a very large private company that has extensive experience in
developing, constructing, financing and operating numerous large projects in the natural
resource, real estate, sports and entertainment industries. For example, Anschutz developed,
financed and constructed the Pacific Pipeline, a 132-mile crude o1l pipeline that extends from
Kern County, California to refineries in the Los Angeles basin; the Staples Center sports and
entertainment arena in Los Angeles; the LA Live entertainment district adjacent to the Staples
Center, that includes theaters, office space, restaurants, broadcast facilities and other
entertainment venues; the O, arena and entertainment district in London, England; and the O,
World arena and entertainment district in Berlin, Germany.

3. PCW estimates that the construction costs for the CCSM Project will be
approximately $4.79 billion.

6. Anschutz, TAC and PCW have considered an appropriate capital structure for the
Project and discussed the structure with Morgan Stanley, who is acting as financial advisor to
TAC in this regard. Based upon these considerations and analyses, Anschutz has concluded that
an appropriate capital structure for the CCSM Project would be to fund it with 35% equity
(approximately $1.68 billion) and 65% debt (approximately $3.11 billion).

7 Anschutz is confident in its ability to secure sufficient capital through the equity
and debt markets, together with its own equity investment in PCW, to fund the equity and debt
components of the CCSM Project. Anschutz has on many occasions secured similar capital
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investments for other projects and possesses the appropriate reputation and relationships to
attract such mmvestments.

8. Anschutz is confident that it has the ability to secure the equity financing
component for the CCSM Project, through its own means or in combination with other equity
partners. Anschutz is a private company and as such does not release its financial statements or
other financial information. As evidence of its financial strength, Anschutz has obtained the
letter dated April 7, 2014 from KPMG, Anschutz’s independent auditor, attached as Appendix 4
to the TAC Letter, stating that Anschutz’s stockholder equity as of December 31, 2013 (the date
of most recent KPMG annual audit) was in excess of $1.5 billion.

9. Anschutz has expended over $45,000,000 in development costs already for the
CCSM Project and is committed to the CCSM Project. Anschutz is prepared to commit a
substantial amount of its own equity capital to fund the CCSM Project’s equity component,
subject to PCW obtaining all required permits and satisfactory power purchase agreements with
creditworthy third parties, transmission arrangements, construction contracts, and satisfactory
terms for the debt component.

10. With respect to the long-term debt financing component of the CCSM Project,
Anschutz has consulted with Morgan Stanley and believes that the CCSM Project will support a
65% debt financing, currently modeled as a 23 year amortizing bond with interest at 6% and that
a bond of this nature may be successfully issued in the debt market. This is reflected in the letter
from Morgan Stanley to PCW dated May 1, 2014, attached as Appendix 3 to the TAC Letter.

11.  PCW estimates that the decommissioning and reclamation costs for the Project
will range from $265 to $345 million dollars. It is anticipated that TAC or PCW will obtain one
or more bonds from a recognized insurance or surety company as security for the payment of
such costs. As demonstrated by the KPMG letter, TAC has sufficient financial resources to
secure such a bond. In addition, Appendix 5 to the TAC Letter contains preliminary
commitment letters from Traveler’s Insurance Company and Zurich Surety to PCW reflecting
those companies’ willingness to issue such a bond.

[Signature page follows]
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Affiant says nothing further in this affidavit.

= /3

Wayne Barnes 7

Signed and sworn to before me this /~ ' day of May, 2014 by Wayne Barnes, Vice
President and Chief Financial Officer of Anschutz Company.

CHERYL GRAHAM )/ - /

NOTARY PUBLIC C, heac] SET ”E_A/zﬁ’ﬁ'\"'—/
STATE OF COLORADO )

TARY ID 19944008121 Notary Public/
ISSION EXPIRES FEBRUARY 22, 2017

o

My Commission expires: [ {inccciie 2.2, 017

PCWISCO0574i



APPENDIX 3

Letter from Morgan Stanley

lattached)
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MORGAN STANLEY & CO.LLC

1585 BROADWAY
NEW YORK, NEW YORK 10036
May 1, 2014
The Anschutz Corporation
555 17™ Street, Suite 2400
Denver, CO 80202

Attention: Clifford P. Hickey

Chokecherry and Sierra Madre Wind Energy Project
Capital Raise Letter

The Anschutz Corporation (“you” or “Anschutz”) has advised Morgan Stanley &
Co. LLC (“MS&Co.,” “we” or *“us”) that, through your subsidiaries Wyoming
Renewable Resources, LLC (“WRR™) and Power Company of Wyoming, LLC
(“PCW?”), you intend to raise equity and investment grade debt financing for the purpose
of developing, constructing and operating the Chokecherry and Sierra Madre Wind
Energy Project with a name-plate generation capacity of up to 3,000 MW to be located in
Carbon County, Wyoming (the “Wind Project”).

We note that MS&Co. has been separately engaged by you as a financial advisor
in connection with the Wind Project and has been granted a right of first refusal (and
corresponding right to match) to act as lead underwriter, placement agent, initial
purchaser or other similar capacity in any Capital Raise (as defined below) with respect
to the Wind Project, and that, in each such capacity, MS&Co. will be paid certain
compensation in connection with its role and/or participation in the Capital Raise. (the
“Wind Project Engagement”).

You have advised us that the sources of funding required to finance the Wind
Project may be comprised of a variety of equity and investment grade debt financing
possibilities, including the issuance of debt securities, borrowing of loans or selling
equity interests in WRR and/or PCW to third party investors, up to an aggregate amount
of approximately $5.0 billion (approximately $1.50 billion (or 30%) being sourced from
equity and $3.50 million (or 70%) being sourced from investment grade debt) (the
“Capital Raise”).

In evaluating the Capital Raise pursuant to your request, we have preliminarily
reviewed and relied upon (without independent verification of the accuracy or
completeness thereof) certain publically available information and information provided
by you relating to WWR, PCW, the Capital Raise and the Wind Project. In addition, our
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May 1, 2014
Page 2

view is based upon our analysis of the current and prospective market for equity and
investment grade loan and debt securities issued by entities engaged in similer industries
and for financings of this type and the assumption that the Capital Raise and related
transactions would be structured in a manner consistent with, and documentation
therefore would contain covenants, terms and conditions (including pricing and
conditions precedent and an investment grade rating) comparable with, such precedent,
and otherwise satisfactory to us. Please be advised that, while subsequent developments
may affect our views in this letter, we do not have any obligation to inform you of any
change in our views or to withdraw or reaffirm our views in this letter. Subject to the
forgoing, and based on the assumption that the Wind Project has obtained an “investment
grade” rating from each of Standard & Poor’s Rating Service and Moody’s Investors
Service, Inc., as of the date hereof, we are of the view that the Wind Project could
successfully consummate the Capital Raise.

This letter is not intended to be and should not be construed as a commitment on
the part MS&Co. or any other person or entity to, now or in the future, provide any
services in connection with the Wind Project or otherwise provide, arrange, guarantee,
underwrite, purchase or place all or any portion of the Capital Raise or any other
financing, and we express no view as to our willingness to hold any portion of the Capital
Raise or any other financing. Any such commitment on the part of MS&Co. would be in
a separate written instrument signed by us following satisfactory completion of our due
diligence, internal review and approval process (which approvals have not yet been
sought or obtained).

This letter is for your confidential use only and unless we have otherwise
previously consented in writing, neither its existence nor the terms hereof will be
disclosed by you to any person or entity other than to (a) your directors, officers and
employees, and then in each case, only to those persons who have a “need to know” as a
result of their being specifically involved in the Capital Raise and only on the condition
that such matters may not be further disclosed, or (b) the Wyoming Department of
Environmental Quality, Industrial Siting Council (“WDEQ”), on a confidential basis
under “seal” (or other equivalent confidential treatment) for informational purposes in
connection with its evaluation of the Wind Project on the basis that MS&Co. or any of its
affiliates will not have any liability to WDEQ or any of its related bodies or any of their
respective officers in connection with this letter (it also being understood, for the
avoidance of doubt, that the existence of this letter may be disclosed in connection with
your application to WDEQ for the above purpose). Notwithstanding the foregoing, none
of such persons shall, except as required by applicable law, use the name of, or refer to,
MS&Co. or any of its affiliates in any correspondence, discussions, advertisement, press
release or disclosure made in connection with the financing or the Transaction without
the prior written consent of MS&Co.

By acceptance of this letter, you acknowledge that neither we nor any of our
affiliates shall have any liability to you or any third party (including, without limitation,
any person to whom this letter has been disclosed as provided aforesaid) relating to this
letter or the matters described herein.
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May 1, 2014
Page 3

This letter is not intended to confer any benefits upon, or create any rights in favor
of, any person or entity and may not be relied upon by any person or entity. No legal
relationship shall arise because of this letter, other than your obligations in relation to
confidentiality and exculpation hereunder.

This letter shall be governed by, and construed in accordance with, the laws of the
State of New York.

[Remainder of page intentionally left blank]
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We look forward to continuing our work with you in connection with the
financing for the Wind Project.

Very truly yours,

MORGAN STANLEY & CO. LLC

By: 4/9% EIM

Name: [ Jon KT
Title: ‘maNaBunNey (In&70
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APPENDIX 4

Letter from KPMG LLP

[attached)
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KPMG LLP Telephone +1 303 296 2323
Suite 80O Fax +1 303 295 8829
1225 17th Street Internet  www.us.kpmg.com

Denver, CO 80202-56598

April 7, 2014

Mr. Philip F. Anschutz
Anschutz Company
2400 Anaconda Tower
555 Seventeenth Street
Denver, CO 80202

Dear Mr. Anschutz:

As you requested, this letter is to confirm that we have audited, in accordance with auditing
standards generally accepted in the United States of America, the consolidated financial
statements of Anschutz Company and subsidiaries (the Company) as of and for the year ended
December 31, 2013 prepared in accordance with accounting principles generally accepted in
the United States of America, and have issued our report thereon dated March 28, 2014,
included in such consolidated financial statements of the Company as of December 31, 2013 is
the amount of stockholder’s equity, which amount is in excess of $1.5 billion.

We understand the purpose of this letter is to provide information in connection with a

Company subsidiary’s (Power Company of Wyoming LLC) application for a permit from the

Wyoming Industrial Siting Council for the Chokecherry and Sierra Madre Wind Energy Project
: d not be used for any other purpose.

yours,

Partner

KPMG LLP is a Dalaware limited liability partnarship,
tha U.S. membar firm of KPMG International Cooperative

("KPMG Intemational”), a Swiss entity. PCWISC0574 p



APPENDIX 5

Preliminary Surety Commitments

[attached]
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Jared R. Scharton
Managing Director

TR AV E L E R s J E;ar;fr!;r; g?gﬁ rg t;‘inancia! Products

6060 S. Willow Drive
Greenwood Village, CO 80111
720-200-8379

April 2, 2014

Wyoming Department of Environmental Quality, Industrial Siting Council
Herschler Building 4 West

122 West 25" Street

Cheyenne, WY 82002

Re: Chokecherry and Sierra Madre Wind Energy Project
To the Members of the Wyoming Industrial Siting Council:

Anschutz Company (Anschutz) is widely recognized and respected as a successful developer of large
projects in the natural resource, real estate and sports and entertainment industries. For several years
Travelers Casualty and Surety Company of America has successfully supported Anschutz with its
bonding needs, and Anschutz has never defaulted on any of its bonded obligations.

As you are aware, Anschutz” wholly owned subsidiaries — The Anschutz Corporation and the Power
Company of Wyoming LLC (PCW) — are developing the Chokecherry and Sierra Madre Wind Energy
Project in Carbon County, Wyoming (the CCSM Project). We understand that PCW is applying for a
permit from the Wyoming Industrial Siting Council to construct and operate the project, and that PCW
must provide a surety bond to the State of Wyoming to support its obligation to properly
decommission the project and reclaim the affected lands. Given our existing relationship with
Anschutz, PCW has requested that we consider providing this surety bond.

Accordingly, we have reviewed various documents describing the CCSM Project and conferred with
PCW regarding its bonding obligation. Based upon the information we have considered at this time,
and subject to completing our standard underwriting evaluation and procedure described below, we
will give favorable consideration to providing the desired surety bond in an amount up to
$500,000,000.

Our decision to issue a surety bond will of course be subject to our standard underwriting at the time
of the final bond request, which will include but not be limited to the acceptability of the main project
documents, the permit, the bond form, project financing and the principal’s credit quality. We assume
no liability to third parties or to you if for any reason we do not issue the surety bond.

Sincerely,

Travelers Casualty and Surety Company of America
—7 7 J <Z.

S gl LK e
Jared R. Scharton

Travelers Casualty and Surety Company of America is rated A+ (Superior) by A.M. Best Financial Size Category XIV
($1.5 Billion to $2.0 Billion).

A.M. Best’s rating of A+ applies to certain insurance subsidiaries of Travelers that are members of the Travelers
Insurance Companies pool: other subsidiaries are included in another rating pool or are separately rated. For a listing

June 8. 2010, are used with permission. and are subject to changes by the rating services. For the latest rating, access
ambest.com. :
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Zurich North America
777 5. Figueroa Street, Suite 3900

Los Angeles, CA
90017

213.270.0802

Z,

ZURICH

Wyoming Department of Environmental Quality
Industrial Siting Council

Herschler Building 4 West

122 West 25" Street

Cheyenne, WY 82002

March 25, 2014

To the Members of the Wyoming Industrial Siting Council:

Anschutz’ wholly owned subsidiaries, The Anschutz Corporation and the Power Company of
Wyoming (PCW), are developing the Chokecherry and Sierra Madre Wind Energy Project in
Carbon County, Wyoming (the CCSM Project). We understand that PCW is applying for a
permit from the Wyoming Industrial Siting Council to construct and operate the CCSM
Project, and that PCW must provide a surety bond ro the State of Wyoming to support its
obligation to properly decommission the project and reclaim the affected lands.

Accordingly, we have reviewed various documents describing the CCSM Project and conferred
with PCW regarding its surety obligation. Based upon the information we have considered at
this time, and subject to completing our standard underwriting evaluation and procedure
described below, we feel confident that we can provide the desired surety bond in an amount
up to $500,000,000. We also expect that such bond will comply with the council’s
regulations, which we have also considered.

Our decision to issue a surety bond will of course be subject to our standard underwriting at
the time of the final bond request, which will include but not be limited to the acceprability of
the main project documents, the bond form, project financing and the principal’s credit
quality. We assume no liability to third parties or to you if for any reason we do not issue the
surety bond. We do, however, address this letter to you at this time in support of PCW’s
application for a permit from the Council and to indicate our relationship with Anschutz and
current expectations with regard to issuing the surety bond required for the CCSM project.

Yours sincerely,
7

Thomas H. Tyrell
Surety Account Executive

Zurich North America

Surety, Credit and Political Risk
Zurich Surety
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU”) is made, dated and effective as of
FD-QCQWWY [0, 2012 (the “Effective Date”) by and between the Wyoming Game and Fish
Department, 5400 Bishop Boulevard, Cheyenne, Wyoming 82006 (“WGFD”), Power
Company of Wyoming LLC, 555 17" Street, Suite 2400, Denver, Colorado 80202 (“PCW”)
and The Overland Trail Cattle Company LLC, 555 17" Street, Suite 2400, Denver, Colorado
80202 (“TOTCO”). WGFD, PCW and TOTCO are sometimes collectively referred to as the
“Parties” and each individually as a “Party”.

RECITALS

A. Since the 1990s, TOTCO has owned and operated one of the largest cattle
ranching and agricultural operations in the West. Located south of Rawlins and Sinclair in
Carbon County, and headquartered in Saratoga, the Overland Trail Ranch (“Ranch™)
encompasses approximately 320,000 acres. The Ranch is in Wyoming’s “checkerboard”
country, consisting of about half private land and half federal land managed by the Bureau of
Land Management (“BLM™), along with a small percentage of state-owned parcels.

B. PCW is developing a wind farm known as the Chokecherry and Sierra Madre
Wind Energy Project (“CCSM Project™). The CCSM Project will be located on approximately
125,000 acres of the Ranch. Total permanent land disturbance, however, for the turbines, access
roads and related equipment is estimated to be less than 3% of the project area. The CCSM
Project will generate 2,000-3,000 megawatts of clean, renewable wind energy. The BLM
released a Final Environmental Impact Statement on July 3, 2012, which describes the CCSM
Project in detail and analyses and discloses the impacts of the CCSM Project, including impacts
to wildlife species.

C. The Ranch provides current and potential habitat for, among other species, greater
sage-grouse, mule deer, and sensitive fish species. TOTCO and WGFD have worked together in
the past to maintain, develop and improve wildlife habitat on the Ranch.

D. PCW, TOTCO and WGFD through collaborative efforts want to promote and
maintain the availability and use of high quality habitat to sustain and enhance terrestrial and
aquatic wildlife populations on the Ranch in conjunction with various land uses, including the
continuation of ranching and agricultural operations as well as development of the wind energy
resource through construction of the proposed CCSM Project.

E. PCW will file an application with the Wyoming Industrial Siting Division for a
Wyoming State permit for the CCSM Project and the Parties want to coordinate and work
together to address the permit requirements under the jurisdiction of the WGFD.
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AGREEMENT

Now therefore, for and in consideration of the mutual promises contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and pursuant to authority granted to the Wyoming Game and Fish Commission in
§23-1-302(a), Wyo. Stat. Ann., the Parties agree as follows:

1. Landowner Plan. The Parties will cooperate with each other to develop a
landowner plan to be included in PCW’s Section 109 application, which will be submitted to the
Industrial Siting Division (“Landowner Plan”), and that will address the following:

a. Greater Sage-Grouse. PCW has committed to no wind development
activities within core sage-grouse population areas identified by the State of Wyoming under the
Governor’s Executive Order 2011-5 (EO 2011-5 Version 3 map) (“Sage-Grouse Core Population
Areas™). In addition, PCW has developed and is already implementing The Chokecherry and
Sierra Madre Wind Energy Project Sage-Grouse Conservation Plan (“Conservation Plan™). See
Exhibit 1. PCW submitted the Conservation Plan to the BLM on January 12, 2012, as part of
its Plan of Development. Through its Conservation Plan, PCW will implement science-based
conservation measures for the greater sage-grouse (Centrocercus urophasianus) (“sage-grouse™)
that are designed to reduce or eliminate current threats as well as protect, restore and enhance
habitat of sage-grouse as well as other species of interest on the Ranch and within the CCSM
Project site. These conservation measures will insure that vital seasonal and year-long habitats
on the Ranch are managed responsibly for the benefit of sage-grouse and that the CCSM Project
is developed in a way that complements and furthers federal, state and local goals to conserve the
greater sage-grouse.

b. Big Game Species. The Parties will cooperate in developing conservation
and mitigation measures related to the Baggs Mule Deer Herd and the Platte Valley Mule Deer
Herd. Such measures may include: cooperative research with the University of Wyoming;
collaring animals to obtain more information on the herd; and monitoring of the habitat. TOTCO
has and will continue to cooperate with the WGFD and the University of Wyoming on
pronghorn antelope studies by providing access to the Ranch as requested on a case-by-case
basis. The CCSM Project is not expected to have an impact on either the Sierra Madre or the Elk
Mountain elk herds because the majority of the high quality elk habitat is located within Sage-
Grouse Core Population Areas, where no wind development activities will occur.

&L Avian and Bat Protection Plan. The Parties will cooperate in developing
an avian and bat protection plan for those species under the jurisdiction of the WGFD as directed
by the Wind Energy Recommendations for Important and Crucial Habitats. WGFD
acknowledges that PCW is working with the U. S. Fish and Wildlife Service (“Service™) on a
Bird and Bat Conservation Strategy (“BBCS”) and an Eagle Conservation Plan (“ECP”) that
address conservation measures that will avoid, minimize and mitigate potential impacts of the
CCSM Project on Service Avian and Bat Trust Species. WGFD acknowledges that, if approved
by the Service, the BBCS and ECP will provide adequate protection of Service Avian and Bat
Trust Species and that WGFD will not require additional avoidance, minimization or mitigation
measures beyond those provided for in the BBCS and ECP for such Trust Species. For avian and
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bat species not covered by the BBCS, WGFD and PCW will work together to address identified
concerns and develop additional necessary avoidance, minimization and mitigation measures, if
any.

d. Aquatic Considerations. PCW has mapped water drainages in the CCSM
Project Area and collected baseline data related to water quality, stream morphology, and
sedimentation. PCW will continue to work with WGFD regarding appropriate measures to
protect perennial streams and aquatic wildlife as directed by the Wind Energy Recommendations
for Important and Crucial Habitats.

e. Internal Haul Road. In consideration of the conservation measures to be
developed by the Parties and undertaken by PCW and TOTCO under the terms of this MOU,
WGFD accepts the location of the internal haul road as generally described by the BLM in the
FEIS in its Agency Preferred Alternative. WGFD and PCW will work together to address any
impacts from the internal haul road as finally provided for by the BLM in its Record of Decision.

f. Arterial Road. PCW will utilize a portion of existing County Road 505E
for the construction, operation and decommissioning of the CCSM Project. County Road 505E
crosses lands owned by WGFD legally described as: Township 17 North, Range 88 West, 6"
P.M., Carbon County, Wyoming, Section 5, Lot 2. WGFD agrees that PCW may improve the
road to include a 24 foot wide gravel driving surface and associated shoulders and ditches, for a
total width of 34 feet.

2. Conservation Easement. TOTCO shall execute and record in the real property
records of Carbon County, Wyoming, a wind energy development conservation easement
covering the lands owned by TOTCO and depicted on Exhibit 2 to this MOU (“Conservation
Easement™). The Conservation Easement shall comply with the provisions of Sections 34-1-
201-207, Wyo. Stat. Ann., and shall prohibit in perpetuity wind development activities on the
lands subject to the Conservation Easement. TOTCO agrees to execute the Conservation
Easement within 90 days following the date that any portion of the CCSM Project achieves
commercial operation as defined in the applicable contract for the purchase of power generated
by the CCSM Project.

3. CCAA/CCA. In February 2010, PCW submitted an application to the Service for
an Enhancement of Survival Permit under Section 10(a)(1)(A) of the Endangered Species Act.
The Service is currently reviewing PCWs draft Candidate Conservation Agreement with
Assurances and associated Comprehensive Conservation Plan for the sage-grouse (“Sage-grouse
CCAA”). PCW intends to expand its CCAA application to include a Candidate Conservation
Agreement (“CCA”) which will apply to the federal lands utilized by the CCSM Project. PCW
will continue to use its best efforts to obtain approval of its application from the Service while
retaining the right to negotiate the specific terms of the CCAA/CCA with the Service. WGFD
agrees to support PCW and TOTCO in its work with the Service towards issuance of a final and
effective Section 10(a)(1)(A) permit.
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4. Upper Muddy Creek Fish Species. The Upper Muddy Creek Drainage contains
invasive fish species that WGFD wishes to remove from the drainage in order to restore native
roundtail chub (Gila robusta), bluehead sucker (Catostomus discobolus), flannelmouth sucker
(Catostomus latipinnis), mountain sucker Catostomus platyrhynchus), Colorado River cutthroat
(Oncorhynchus clarkii pleuriticus) and speckled dace (Rhinichthys osculus) (“Upper Muddy
Creek Fish Species™). TOTCO has agreed to provide access to the Upper Muddy Creek
drainage' to designated WGFD personnel, or their supervised designees from the Bureau of Land
Management or U.S. Forest Service, during the term of this MOU for the purpose of conducting
fish surveys, the installation and maintenance of fish migration barriers, and performing
mechanical and chemical treatments for habitat enhancement.

TOTCO’s grant of access is subject to the following:

a. Within 45 days following the Effective Date of this Agreement, WGFD
will provide TOTCO and PCW with information in the form of a memorandum or other agreed
upon document setting forth: (i) a description of existing conditions of the Upper Muddy Creek
drainage; (ii) baseline population trend data of the Upper Muddy Creek Fish Species; (iii)
WGFD efforts undertaken to date to reestablish the Upper Muddy Creek Fish Species; and (iv)
planned future efforts by WGFD to improve habitat for the Upper Muddy Creek Fish Species.
Based on the WGFD document, PCW will prepare and send to the Service a letter informing the
Service that PCW and TOTCO, in cooperation with WGFD, are intending to apply for an
Enhancement of Survival Permit for the Upper Muddy Creek Fish Species. The letter will seek
the Service’s concurrence on baseline conditions upon which the Enhancement of Survival
Permit will be issued; however, TOTCO’s grant of access will not be subject to receiving the
Service’s concurrence.

b. WGFD will provide TOTCO with an overall timeline of activities for the
project along with an annual work plan which must be approved by TOTCO prior to WGFD
initiating field work and any changes in plans must be communicated to TOTCO prior to
execution;

c. WGFD will provide TOTCO with a report each year by January 31*
which shall summarize the work done under the annual work plan, include the data collected the
previous year, and discuss the results of its mechanical and chemical treatments;

d. WGFD personnel shall at all times exercise due care and diligence to
avoid damage to the fences, crops, livestock, meteorological towers, and other personal property
on the TOTCO and PCW lands, and WGFD shall repair or pay TOTCO and/or PCW for any and
all damage caused by its personnel in the exercise of the access rights granted under this MOU.

e. WGFD personnel shall comply with TOTCOs Ranch Rules. See Exhibit 3.

" For the purposes of this MOU Upper Muddy Creek drainage refers to the portion of the Upper Muddy Creek
drainage on TOTCO property.
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To provide regulatory protection to TOTCO, PCW, and possibly other
landowners should any of the Upper Muddy Creek Fish Species be listed or become candidate
species for listing under the Endangered Species Act (ESA), WGFD agrees to work with PCW,
TOTCO and the Service towards issuance of a final and effective CCAA and CCA providing
coverage for the Upper Muddy Creek Fish Species. The parties contemplate that the Upper
Muddy Creek Fish Species may be included within the CCAA/CCA for greater sage-grouse.

5. Dispute Resolution. If a dispute arises between the parties under the terms of this
MOU then the party shall submit the dispute in writing to the respective signatories to this MOU.
The signatories to this MOU or their designees shall meet once for no more than three
consecutive days in person at an agreed upon location in an attempt to resolve the dispute. If
they are unable to resolve the dispute within 30 days from the date of written notice of a dispute,
the party who submitted the dispute to the signatories may declare the dispute irresolvable and
shall have the right to terminate the MOU upon written notice to the other party. Inthe eventa
signatory to this MOU is no longer employed by the party on whose behalf such signatory
executed this MOU, that party shall identify a successor who shall be a person with equivalent
managerial authority as the original signatory to this MOU for such party.

6. Term. This MOU shall automatically terminate without any further action of the
parties upon the occurrence of any of the following:

(a) if PCW in its sole discretion elects not to move forward with construction
and operation of the CCSM Project for any reason;

(b) five years from the Effective Date of this MOU, unless extended by
mutual agreement of the Parties; or

(c) pursuant to the terms of paragraph 5 above.

Upon termination of this MOU, no Party shall have any further obligation under the terms of this
MOU.

7 Miscellaneous.

7.1  Amendments. None of the terms or conditions of this MOU may be
changed, waived, modified or varied in any manner whatsoever unless in writing duly signed by
the Parties.

72  Waiver. The delay or failure of any Party to enforce any of its rights
under this MOU shall not constitute a waiver of any such rights, unless such waiver is signed by
an authorized representative of the waiving Party and delivered to the other Party. No custom or
practice that may arise between the Parties in the course of operating under this MOU will be
construed to waive any Party’s rights to either ensure the other Party’s strict performance with
the terms and conditions of this MOU, or to exercise any rights granted to it under this MOU.
Neither Party shall be deemed to have waived any right conferred by this MOU or under any
applicable law unless such waiver is set forth in a written document signed by the Party to be
bound, and delivered to the other Party. No express waiver by either Party shall be construed as
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a continuing waiver of any future rights, including as a result of future breaches or defaults or
defaults by the other Party.

7.3  Notices. All notices, requests and demands to or upon the respective
Parties shall be in writing (including by email) and shall be deemed to have been duly given and
made when delivered by hand (including by courier service), or upon actual receipt, addressed to
the addresses set forth below or to such other addresses as may be designated by any Party in a
written notice to the other Parties:

Wyoming Game and Fish Department
5400 Bishop Boulevard

Cheyenne, WY 82006

Attention: Dirk Miller

Telephone: 307-777-4559

Facsimile: 307-777-4611

Email: dirk.miller@wyo.gov

TOTCO and/or PCW:

555 17™ Street, Suite 2400

Denver, CO 80202

Attention: Roxane Perruso, Vice President and General Counsel
Telephone: 303-299-1342

Facsimile: 303-299-1356

Email: Roxane.Perruso@tac-Denver.com

7.4  Execution and Counterparts. This MOU may be executed in one or more
counterparts, each of which will be deemed to be an original of this MOU and all of which, when
taken together, will be deemed to constitute one and the same instrument. The exchange of
copies of this MOU and of signature pages by facsimile transmission or by PDF’s sent via email
shall constitute effective execution and delivery of the MOU. Signatures of the Parties
transmitted by facsimile or PDF sent by email shall be deemed to be their original signatures for
all purposes.

7.5  Governing Law. This MOU shall be construed and enforced in accordance
with and the rights of the parties shall be governed by the laws of the State of Wyoming without
reference to conflicts of laws’ principles.

7.6  Integration. This MOU expresses the entire understanding of the Parties
with respect to the subject matter hereof, superseding all negotiations, prior discussions and prior
agreements and understandings relating to such matters.

7.7  Severability. In the event that any one or more of the provisions contained
in this MOU shall be declared invalid, void or unenforceable, the remainder of the provisions of
this MOU shall remain in full force and effect and such invalid, void or unenforceable provisions
shall be interpreted as closely as possible to the manner in which it was written.
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7.8  Assignment: Binding Effect. This MOU shall be binding upon and inure
to the benefit of the Parties and their respective successors and assigns. The parties shall not
assign or otherwise transfer any of the rights or delegate any of the duties set out in this MOU

without the prior written consent of the other parties, which consent shall not be unreasonably
withheld.

7.9  Relationship of Parties. The covenants, obligations and liabilities of the
Parties are intended to be several and not joint or collective and nothing herein contained shall
ever be construed to create an association, joint venture, trust or partnership on or with respect to
any of the Parties. Each Party shall be individually responsible for its own covenants,
obligations and liabilities herein provided.

7.10  Construction. The words “this MOU,” “herein,” “hereby,” “hereunder”
and words of similar import refer to this MOU as a whole and not to any particular subdivision
unless expressly so limited. Unless otherwise expressly indicated, references herein to sections
are references to the sections of this MOU. The word “or” is not exclusive, and “including” (and
its various derivatives), means “including without limitation.” Words in the singular form shall
be construed to include the plural and words in the plural form shall be construed to include the
singular, unless the context otherwise requires. The section headings herein are for convenience
only and shall not affect the construction hereof. In the event an ambiguity or question of intent
or interpretation of this MOU arises, this MOU shall be construed as if jointly drafted by the
Parties, and no presumption or burden of proof shall arise favoring or disfavoring a Party as a
result of authorship or drafting of any provision of this MOU.

7.11 Sovereign Immunity. The State of Wyoming and Game and Fish
Commission do not waive sovereign immunity by entering into this MOU and specifically retain
all immunities and defenses available to them as sovereigns pursuant to Wyo. Stat. § 1-39-104(a)
and all other applicable law. Designations of venue, choice of law, enforcement actions, and
similar provisions should not be construed as a waiver of sovereign immunity. The parties agree
that any ambiguity in this MOU shall not be strictly construed, either against or for any

individual party, except that any ambiguity as to sovereign immunity shall be construed in favor
of sovereign immunity.

7.12  Indemnity Language. Each party to this MOU shall assume the risk of any
liability arising from its own conduct. No party agrees to insure, defend or indemnify the others.

7.13 Release. WGFD hereby releases TOTCO, PCW, its members, affiliates,
employees and agents from any and all damages, claims, causes of action, injuries, property loss
or death, known or unknown, foreseen and unforeseen which may arise in any manner from the
access granted to WGFD personnel in paragraph 4 above, unless those damages, claims, causes

of action, injuries, property loss or death are caused by the gross negligence of TOTCO, PCW,
its members, affiliates, employees or agents.

7.14  Authorized Execution. The individuals signing below each represent and
warrant (i) that they are authorized to execute this MOU for and on behalf of the Party for whom
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they are signing; (ii) that such Party shall be bound in all respects hereby; and (iii) that such
execution presents no conflict with any other agreement of such Party.

[signature page follows]
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In witness whereof, the duly authorized representatives of the Parties hereto have

executed this MOU.

WYOMING GAME AND FISH DEPARTMENT

7

Scott Talboft, Director /

WYOMING ATTORNEY GENERAL
As to form

By:
David Willms, WGFD Attorney General

POWER COMPANY OF WYOMING

Title: Vzce Prestdent, Land and Environmental Affairs

THE OVERL TRAIL CATTLE COMPANY

Name G 1ller
Title: Vlce sident, Land and Environmental Affairs
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The Chokecherry and
Sierra Madre Wind Energy Project
Sage-Grouse Conservation Plan
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1. INTRODUCTION

A sensible clean energy project

Power Company of Wyoming LLC (PCW) is proposing to build one of the world’s most
significant renewable energy projects. Located in wind-rich Carbon County, Wyoming, the
Chokecherry and Sierra Madre (CCSM) Wind Energy Project will generate 2,000-3,000
megawatts (MW) of clean, renewable power — enough to support approximately 800,000 U.S.
households. This estimated $4 billion to $6 billion investment in America’s electric system will
produce significant supplies of cost-effective clean energy while generating hundreds of good
jobs, millions in tax and royalty revenue, and other economic benefits.

The wind project will be situated on portions of the 320,000-acre Overland Trail Ranch (Ranch),
owned and operated by The Overland Trail Cattle Company LLC (TOTCO). The nation’s best,
highest-capacity onshore wind resources are found across the Ranch, which consists of an
approximately 50/50 mix of privately owned land interspersed with federal land managed by the
Bureau of Land Management (BLM). The wind energy project’s utilization of approximately
50% BLM-managed land aligns with federal energy policies and objectives, including the goal
outlined in Section 211 of the 2005 Energy Policy Act to develop 10,000 MW of renewable
energy projects on federal land managed by the Department of the Interior by 2015; and the
Department’s goal of developing 10,000 MW of renewable energy on federal land by 2012.

Moreover, although the wind energy project will be located on portions of the private and BLM-
managed land on the Ranch, it will result in less than 1% long-term surface disturbance on the
Ranch, leaving 99% of the Ranch’s vegetation communities intact and available for dedication to
wildlife management and conservation.

The CCSM Wind Energy Project will deliver inherent environmental benefits to people and to
plant and animal species; wind energy development is recognized as an important component in
the nationwide effort to reduce greenhouse-gas emissions and climate effects from burning fossil
fuels for energy. For example, the CCSM Wind Energy Project’s estimated clean energy
generation will reduce carbon dioxide (CO,) emissions by approximately 7 million metric tons
per year, equivalent to taking over 1 million cars off the road. Further, unlike traditional power
plants, a wind farm can generate electricity day after day, year after year, decade after decade
without creating odors or pollution, without creating toxic waste, and without the need to mine,
drill or deliver ongoing fuel supplies.

Finally, the strength of the wind resource and the size of the wind energy project contribute to
the strategy set out in the BLM’s FPEIS on Wind Energy Development “of extracting the
maximum potential wind energy from a given site [which] will minimize the overall
environmental impacts.” In fact, the wind project’s nameplate capacity of up to 3,000 MW is
about equal to the nameplate capacity of all the wind plants currently operating in California
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(2,965 MW) combined. However, PCW’s wind energy project will produce an estimated 30%
more energy annually than all of California’s current wind plants due to Wyoming’s better wind
resources and today’s opportunities to deploy next-generation wind turbine technology.

A responsible development plan

At the same time, PCW is working to assure that the wind project itself is developed in an
environmentally responsible manner. In particular, the CCSM Wind Energy Project will be
developed in a way that complements and furthers federal, state and local goals to conserve the
greater sage-grouse (Centrocercus urophasianus; hereafter sage-grouse). This will be achieved
by implementing science-based conservation measures for sage-grouse that will reduce or
eliminate current threats as well as protect, restore and enhance habitat of sage-grouse and other
species of interest on the Ranch and within the Project Site. These conservation measures will
insure that vital seasonal and year-long habitats on the Ranch are managed responsibly for the
benefit of the sage-grouse.

Greater sage-grouse

The sage-grouse is considered a sagebrush-obligate species because it depends on sagebrush
(Artemisia spp.) for a significant portion of its life-history needs (Patterson 1952). Its association
with sagebrush is so strong that its overall range closely mirrors that of sagebrush in the western
United States and southern Canada (Schroeder et al. 2004). Across their range, sage-grouse have
adapted to a wide variety of sagebrush habitat types that naturally vary with regard to vegetative
composition, habitat fragmentation, fire frequency and landscape features (e.g., topography).
Sage-grouse use other habitat types in their life-cycle, particularly plant communities rich in
forbs and insect abundance — such as riparian meadows and agricultural areas — during the
brooding season. Their use of these other habitat types often relies on the availability of water
resources and proximity to adjacent native sagebrush habitats (Braun 1998).

The sage-grouse is a species known to be vulnerable to various land management activities
occurring on the landscape. Despite a population decline of 3.1 percent per year from 1967 to
2007 across its range, trends in recent years indicate that some sage-grouse populations have
stabilized or increased with an average decline over the past decade of 1.4 percent (U.S. Fish and
Wildlife Service 2008; Western Association of Fish and Wildlife Agencies 2008). The range of
the species has been subdivided into seven Management Zones based on vegetation
characteristics, and over 50 percent of the known population of sage-grouse occurs in three of
those areas, one of which, Management Zone II, includes the Ranch and Project Site (see
Connelly et al. 2004; Stiver et al. 2006). The primary threats known today to affect sage-grouse
in Management Zone I include energy development, disease, predation and habitat
fragmentation, while secondary threats include fire, invasive plant species, pesticide/herbicide
use, and grazing and habitat conversion (Service 2008).
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To date, peer-reviewed studies specific to wind development and sage-grouse are lacking, and
additional research is needed to determine what effects may be occurring and to what degree
(Service 2003; Manville 2004; Governor’s Sage-Grouse Conservation Team 2004; Strickland
2005; Southwest Wyoming Sage-grouse Working Group 2007; Wyoming Game and Fish
Department [WGFD] 2009). Several planning documents and environmental assessments have
listed wildlife effects anticipated from wind energy development, but the most common studies
about the effect of wind facilities on birds in grassland and shrub-steppe habitats document
mortality at specific facilities. A much smaller set of studies document behavioral responses
(e.g., changes in flight behavior) or effects on breeding bird density or distribution. Due to the
lack of specific wind-related research, studies of other developments involving similar
infrastructure components and disturbances have been used to provide some insight into effects
of wind energy development on wildlife (Manville 2004; Strickland 2004).

Candidate conservation agreement with assurances

In April 2010, PCW and TOTCO submitted an application to the U.S. Fish and Wildlife Service
(Service) for an Enhancement of Survival Permit, as provided for under the Endangered Species
Act (ESA). PCW and TOTCO’s application included a Candidate Conservation Agreement with
Assurances and associated conservation plan (collectively CCAA) addressing primarily sage-
grouse, which is a candidate species under the ESA. A CCAA is a voluntary agreement between
the Service and a non-federal property owner who agrees to manage lands or waters to remove
threats to candidate or proposed species, with assurances that the property owner’s conservation
efforts will not result in future regulatory obligations that exceed those agreed to at the time the
agreement is signed; it authorizes take through a section 10 permit if the species is later listed.

To support the CCAA development and to better understand how to develop the Project in a
manner that will conserve sage-grouse and other wildlife species across the Ranch and
surrounding areas, PCW implemented an intensive monitoring and research program to better
understand sage-grouse use of the Ranch and Project Site and the benefits of conservation
measures.' Currently PCW is partnering with the WGFD, U.S. Forest Service (USFS), and the
University of Missouri to continue to evaluate sage-grouse use of the Ranch and surrounding

' The monitoring began in 2010 with the tagging of 40 hen sage-grouse using state-of-the-art
global positioning system telemetry. Field researchers support the effort by visiting many of the
locations the birds have visited to record habitat characteristics that will enable the identification
of important areas for sage-grouse. In 2011, the number of tagged hen sage-grouse was expanded
from 40 to 55. In addition, the monitoring program was expanded through funds provided by the
National Wind Coordinating Collaborative allowing the tagging of 70 male sage-grouse to
evaluate how the male portion of the population uses resources within the Project Site.
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land. These comprehensive monitoring efforts include evaluating lek attendance, nesting and
brood-rearing success, seasonal habitat use patterns, and several other parameters.

PCW has incorporated a robust monitoring program into its proposed CCAA. The purpose of the
CCAA monitoring program would be to gather scientific data on sage-grouse response to various
treatments, including the conservation projects and wind energy development, and to establish
the conservation uplift anticipated under the CCAA.

The CCAA process itself provides for a detailed technical review and analysis of past, present
and future management activities and the conservation activities that will be implemented to
conserve and enhance the species and habitats discussed in the CCAA. Using baseline habitat
models developed from extensive field mapping and vegetation classification, habitat service
metrics and GIS modeling, the CCAA utilizes Habitat Equivalency Analysis (HEA) to evaluate
the effects to habitat from wind development and the positive effects to habitat from the
conservation measures. The conservation measures and commitments outlined in the CCAA will
reduce or eliminate current threats, and protect, restore and enhance the habitat of the species on
the Ranch while offsetting effects from wind energy development and ultimately providing a net
conservation benefit to sage-grouse. The CCAA is presently being reviewed by the Service’s
Wyoming Ecological Services Field Office.

Conservation Plan

The remainder of this document outlines in more detail how PCW will implement conservation
measures to improve seasonal habitats for sage-grouse under this document, the Conservation
Plan (Plan). These measures will have ancillary benefits to BLM sensitive species and other
species including sagebrush obligates, grassland endemics, avian species, big game species and
aquatic species (Appendix 1).

As part of its wind development proposal, PCW commits to implement this Plan. In addition,
PCW has entered into a contract with TOTCO under which TOTCO agrees to cooperate with
PCW in the implementation of this Plan on Ranch lands and to implement those portions of the
Plan that relate to Ranch operations. Finally, PCW will continue to pursue the CCAA described
above with the Service, which will provide additional benefits to sage-grouse and other species.

2. CONSERVATION STATUS

In response to petitions to list the sage-grouse as endangered or threatened, the Service
completed a 12-month status review in 2005. At that time, the Service determined that listing the
sage-grouse was not warranted (70 Federal Register [FR] 2244) and that the sage-grouse did not
require protection under the Endangered Species Act of 1973 (ESA). That finding was
challenged in the U.S. District Court, District of Idaho. In December 2007, the Court remanded
the case to the Service. Initiation of a new status review was announced on February 26, 2008
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(73 FR 10218). The 2008 status review took into consideration relevant new information that
became available after 2005; however, the Service still found that the sage-grouse did not require
protection under the ESA.

In April 2008, separate petitions to list the western greater sage-grouse subspecies (73 FR 23170)
and the Mono Basin Area population (73 FR 23173) were filed. The Service found that these
petitions presented substantial new information which indicated that listing of the greater sage-
grouse under the ESA may be warranted. Status reviews were initiated for both populations. An
Interim Status Update was issued on October 31, 2008, along with notice that a 12-month finding
(listing decision) would be published by February 26, 2010 (Service 2008). On March 5, 2010,
the Service issued their listing decision which found that listing the sage-grouse (rangewide) is
warranted but precluded by higher priority listing actions and that listing the western subspecies
of sage-grouse is not warranted based on a determination that the western subspecies is not a
valid taxon and thus is not a listable entity under the ESA (75 FR 13909).

The determination of whether a species is threatened or endangered requires the Service to
evaluate the likelihood of the future persistence of the species, as outlined in the guidelines set
forth by the Service in its Policy for Evaluation of Conservation Efforts (PECE) standards. In
order to predict future conditions, the Service must consider the future effects (both positive and
negative) of ongoing and anticipated human actions. Section 4(b) (1) (A) of the ESA (16 United
States Code 1531 et seq.) requires the Service to make a listing determination afier taking into
account future conservation efforts intended to have positive effects on species (e.g.,
conservation plans). The PECE is intended to guide the Service in the evaluation of such
voluntary efforts.

In addition, Section 4(a) (1) (B) of the ESA states that the Service must evaluate whether any
species is an endangered species or a threatened species because of any of five factors:

. The present or threatened destruction, modification, or curtailment of its habitat or range;
. overutilization for commercial, recreational, scientific, or educational purposes;

1

-

3. disease or predation;

4. the inadequacy of existing regulatory mechanisms; or
5

. other natural or human-made factors affecting its continued existence and threats to the
species or its habitat.

This Plan was prepared to consider the five listing factors as they relate to the Ranch and Project
Site. PCW has implemented conservation measures to minimize or eliminate threats to sage-
grouse and its habitat. Section 3 evaluates these conservation measures in relation to the
Service’s listing criteria.
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3. CONSERVATION STRATEGY

PCW recognizes the importance of both species conservation and providing clean, renewable
and reliable energy sources for the American public. This Plan demonstrates how the
development of clean, renewable wind energy can be balanced with species conservation by
implementing science-based conservation measures (Sage-Grouse National Technical Team
2011) that:

|. Minimize effects to all sage-grouse habitat types (nesting, brood-rearing, and winter
habitats) important to the conservation of the species and other wildlife species;

2. Provide, enhance, and conserve habitats on the Ranch and in the Project Site to support
conservation of sage-grouse populations; and

3. Allow for rapid recovery of the species and its habitat from effects related to the Project.

This Plan addresses threats to sage-grouse and other species; evaluates opportunities for project
designs that will avoid, minimize and mitigate effects in high-quality sage-grouse habitat; and
sets the standard for development of renewable wind energy resources in an environmentally
responsible manner. As part of its conservation commitment, PCW has committed to no
development within core sage-grouse population areas identified by the State of Wyoming under
the Governor’s Executive Order 2011-5 (EO 2011-5 Version 3 map). Areas within the Ranch
and outside of the Project Site will be managed to further minimize or reduce threats to sage-
grouse and its habitat through the implementation of conservation measures.

4. GOALS AND OBJECTIVES

Conservation and enhancement of sage-grouse and the sagebrush ecosystem will be a primary
objective in the future management of the Ranch and Project Site (BLM 2011). Conservation
measures can be implemented to conserve current sage-grouse populations across the Ranch and
Project Site. This is largely possible because the land and water resources on the Ranch provide
the flexibility to enhance and conserve approximately 500 square miles of sage-grouse habitat.

More than 70 percent of this area, including the best sage-grouse habitat on the Ranch, will not
be affected by the Project and less than 1% of the Ranch lands will be subject to long-term
disturbance. To provide conservation benefits for the sage-grouse and other species of interest
(Appendix 1), PCW will implement the conservation measures discussed in Section 5 of this
Plan.
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5. CONSERVATION MEASURES

Effects associated with the Project will be eliminated, minimized, or mitigated by
implementation of this Plan on the Ranch and within the Project Site in accordance with the
following strategy:

1. Identify conservation strategies and measures lo eliminate and minimize the potential
threats to sage-grouse;

2. Identify locations throughout the Ranch where habitat conditions will be improved
for sage-grouse and other wildlife species;

3. Develop standardized monitoring methods to measure the success of various
conservation projects for application at other candidate sites on the Ranch; and

4. Monitor sage-grouse populations throughout the Ranch to assess population trends
and behavioral response to conservation projects and wind development activities.

Implementation of conservation measures and monitoring efforts on the Ranch and within the
Project Site will occur in a sequenced manner and will include both pre- and post-wind energy
development activities. The conservation measures that will be implemented will minimize or
remove some existing threats to sage-grouse survival and productivity. These measures are
detailed in the following paragraphs.

Vegetation Mapping and Habitat Evaluation - High-resolution vegetation mapping (4 square-
meter resolution) was used to evaluate sage-grouse habitat across the Ranch and Project Site.

Over 500 vegetation transects were established to quantify a series of vegetation attributes (e.g.,
sagebrush cover and height, forb abundance, residual grass cover, etc.). This detailed information
will be used to evaluate the present level of habitat modification to help determine the scale and
location of conservation measures needed to eliminate or minimize threats to sage-grouse.

Land Management - Since the early settlement of the Ranch, various disturbances have
occurred on the Ranch and Project Site that may have altered and reduced the quantity and
quality of habitat for sage-grouse. These activities include direct conversion of native habitats to
agriculture, vegetation management, fire (both natural and prescribed), livestock grazing and
associated fencing, water improvement projects, oil and gas development, construction of access
roads within the Ranch, installation of anthropogenic facilities (residences, barns, and other
outbuildings), and invasion of noxious weeds. Most conversion activities have occurred as part
of past management actions on the Ranch and are primarily related to agricultural operations and
oil and gas activities. Currently, no active conversion of sage-grouse habitat occurs on the
Ranch, and many of the current management actions benefit sagebrush habitat and the species
using that habitat, including sage-grouse (e.g. intensive management and rotating pastures)
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Core Area Protection - Habitat quality across the Ranch and Project Site was evaluated under
the framework of the State of Wyoming’s Core Area Strategy as set forth in EO 2011-5. Habitat
within the core sage-grouse population areas is identified as the highest quality habitat. No wind
resource development will occur in core sage-grouse population areas as set forth in EO 2011-5
Version 3 map.

Lek Monitoring - Under this Plan, PCW will work cooperatively with BLM and WGFD to
perform annual lek monitoring within the Ranch in accordance with approved WGFD protocols
during pre-construction, construction and for five years post-construction.

Fence Marking and Removal — Fence collisions have been identified as a primary source of
mortality for sage-grouse and other bird species (Christiansen 2009). During field monitoring,
numerous fences across the Ranch and within the Project Site were identified as potential
collision risks, and several collisions were documented along these fences. PCW has removed 10
miles of woven wire and barbed wire fences in high-use areas around sage-grouse leks, nesting
areas and brood-rearing habitats. An additional 16 miles of barbed wire fence were marked with
reflective bird diverters. No collisions have been documented on the fences that have been
marked with diverters; however, fence collisions continue to account for sage-grouse mortalities
across the Ranch and Project Site. In 2011, several fence collisions were observed on unmarked
fences, including a fence collision of a male sage-grouse within 500 feet of a marked fence.

In accordance with BLM Instruction Memorandum 2012-043 (BLM 2011), PCW will:

1. Evaluate the need for proposed fences, especially those within 1.25 miles of leks that
have been active within the past 5 years and in movement corridors between leks and
roost locations. PCW will consider deferring fence construction unless the objective is to
benefit sage-grouse habitat, improve land health, promote successful reclamation, protect
human health and safety, or provide resource protection. If a new fence is constructed,
then, where appropriate, mitigation (e.g., proper siting, marking, etc.) will be applied to
minimize or eliminate potential effects to sage-grouse as determined in cooperation with
the BLM and WGFD (Stevens 2011).

2. To improve visibility, PCW will mark existing fences that have been identified as a
collision risk. Prioritizing fences within 1.25 miles of a lek, fences posing higher risks to
sage-grouse include those:

(a) On flat topography;
(b) Where spans exceed 12 feet between T-posts;
(c) Without wooden posts; or

(d) Where fence densities exceed 1.6 miles of fence per section (640 acres).

10
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Bird Diverters on Meteorological Towers — Similar to fences, guy wires on meteorological
monitoring towers pose a collision risk for greater sage-grouse and other bird species. To remove
and reduce this risk, PCW has installed bird diverters on the guy wires of all 30+ meteorological
towers located throughout the Project Site.

Wa a ape Ra —PCW has worked in collaboration with the Saratoga High School
Future Farmers of America chapter to construct metal mesh escape ramps that have been
installed in many of the water tanks on the Ranch. Escape ramps reduce the risk of drowning to
sage-grouse and other species. PCW will continue to install escape ramps in water tanks across
the Ranch where there is an identified risk to wildlife.

Habitat Improvements — PCW is implementing measures to improve sage-grouse habitat
conditions. Through enhanced rangeland management and utilizing the flexibility provided by
the land and water resources throughout the Ranch, measures are being taken to create and
improve nesting and brood-rearing habitats. These measures include enhanced riparian and
wetland resource management, maintenance and enhancement of native understory plants,
revegetation of burned areas and fallow agricultural fields, sagebrush treatments, and numerous
other vegetation enhancement opportunities. The following are the habitat improvement
measures specific to the Ranch and Project Site:

« Wildfire Emergency Stabilization and Burned Area Rehabilitation — Wildfire, particularly
in low-elevation Wyoming big sagebrush systems, has resulted in significant habitat loss
primarily because of subsequent invasion by cheatgrass and other exotic plant species
(BLM 2011). PCW will work with BLM to prioritize stabilization and burned area re-
vegetation projects to (1) maintain unburned intact sagebrush habitat when at risk from
adjacent threats; (2) stabilize soils; (3) reestablish hydrologic function; (4) promote
biological integrity; (5) promote plant resiliency; (6) limit expansion or dominance of
invasive species; and (7) reestablish native species.

For example, in 2010, a 170-acre wildfire occurred within sage-grouse habitat in the
Chokecherry area of the Project Site. Following the fire, PCW seeded portions of the
burned area to stabilize soils, reduce the risk of non-native plant invasion, and encourage
use by sage-grouse and other wildlife species. Seed mixtures used were designed to
maximize sage-grouse foraging opportunities during summer brood-rearing periods to
enhance brood survival within the Project Site.

» Water Improvement Projects — The primary objective of all water development
conservation projects will be to modify water sources to create and enhance natural free-
flowing water and wet meadow habitats that are used by sage-grouse for summer and late
brood-rearing habitat. Water developments are known to improve sage-grouse brood-
rearing habitat (Autenrieth et al. 1982; Hanf et al. 1994). The specific locations of water
improvement conservation projects will be determined following pre-construction sage-

1
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grouse monitoring to identify viable water sources that are in or adjacent to habitat that is
likely to be used by sage-grouse for brood rearing and will continue for the life of the
Project.

Water source modifications may include installation of upland “bubblers” and water
diversions to create and enhance natural free-flowing water, enhance wet meadow habitat
and flood bottomland draws. “Bubblers” will be supplied with water from both artesian
wells and other wells actively pumped by windmills. Other water sources to be developed
will be supplied through water diversion pipelines from existing reservoirs and stock tank
pipeline networks. Water improvement projects will be completed in a manner to
minimize standing water and discourage use by mosquitos, which might carry West Nile
virus.

Agricultural Field Enhancements — There are approximately 2,023 acres of unused
agricultural fields in the eastern portion of the Ranch that are currently dominated with
cither monocultures of crested wheatgrass (4gropyron cristatum) and other introduced
grass species, or native bunchgrass communities and encroaching shrubs typical of
sagebrush steppe habitats. Sage-grouse lek counts and additional observations have
identified two active leks within or adjacent to these relict agricultural fields, and
surrounding sagebrush habitat is being used for nesting and early brood-rearing habitat.
Additional observations have been made during monitoring that sage-grouse are using
hayfields (i.c., alfalfa and hay grass species) in the Ranch and the surrounding areas at
increased rates during brood-rearing. The primary objectives of the agricultural field
enhancement conservation projects are to develop water sources on the eastern portion of
the Ranch and establish conditions suitable for year round use as breeding, nesting,
brood-rearing, and wintering habitat. This will include, as appropriate, planting of
additional sagebrush and/or establishment of high-value forage and cover sources in the
relict agricultural fields.

Removal and Reclamation of Unnecessary Roadways — The primary objectives of the
road closure and enhancement conservation projects are to minimize the extent of habitat

fragmentation due to the road network across the Ranch. As such, selected roads would
be closed and, where practicable, abandoned roadbeds would be reclaimed. Road closure
and abandonment effectively increase habitat patch sizes by providing contiguous
habitats and removing conduits used by predators and invasive species.

Road closures would target two-track roads that experience periodic yet irregular patterns
of vehicular activity across the Ranch. Monitoring efforts have resulted in several
observations of grouse mortality on or near two-track roads which serve as conduits and
hunting areas for predators. To reduce the effects of roads on the Ranch, selected existing
roads will be closed to enhance greater sage-grouse nesting, brood-rearing, and winter
habitat. The value of the habitat adjacent to the roadbed would improve in quality due to

12
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the removal of the associated traffic, effectively eliminating any buffer zones previously
associated with that road.

+ Noxious and Invasive Plant Species Control — The primary objectives of the control of
noxious and invasive plant species conservation projects are to limit the spread of weedy
species into native habitats, promote the establishment of native plant species, and to
provide suitable sage-grouse habitat. Sage-grouse prefer native and diverse vegetation
cover and well established sagebrush communities. Noxious and invasive plant species
often have a competitive advantage over native species and readily establish, thus
decreasing plant diversity and reducing sage-grouse habitat quality. Herbicide application
or other appropriate treatments will be used for noxious and invasive plant species
control. Control measures will be followed by native vegetation seeding. This
conservation measure will include the development of protocols for utilization of
agricultural chemicals on the Ranch.

Suspension of Hunting — The suspension of sage-grouse hunting on the Ranch, in areas where
no public access is permissible, would reduce direct mortality of sage-grouse. Suspension of
hunting would only be limited to sage-grouse. Sage-grouse hunting on the Ranch was suspended
in 2010 and will remain suspended throughout the life of the Project. Based on observations from
the sage-grouse monitoring effort, seven tagged sage-grouse (one in 2010 and six in 2011) have
been harvested in surrounding areas where public access is allowed. An additional three sage-
grouse mortalities may have potentially resulted from hunting (as determined by the date of lost
global positioning system transmission and last known location). No tagged sage-grouse have
been harvested in areas of the Ranch where no public access is permissible.

Predator Control - During sage-grouse monitoring efforts, predation has been identified as the
primary effect to sage-grouse populations on and surrounding the Ranch and within the Project
Site. Control measures will be a coordinated effort between PCW, private landowners and the
appropriate agencies to reduce predation on sage-grouse. Predation management activities will
be performed by PCW operations and/or contract personnel (U.S. Department of Agriculture —
Animal and Plant Health Inspection Service) using currently approved techniques, under the
direction of and in cooperation with the Service, WGFD and BLM.

6. CONCLUSION

PCW recognizes the importance of both species conservation and providing clean, renewable
and reliable energy sources for the American public. PCW aims to maintain and/or increase
sage-grouse abundance and distribution by conserving, enhancing or restoring the sagebrush
ecosystem upon which populations depend in cooperation with federal, state and local agencies
and working groups (Sage-grouse National Technical Team 2011).

13
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This Conservation Plan demonstrates how the development of renewable energy sources can be
balanced with species conservation. Under the conservation program, PCW will conserve the
current sage-grouse population within the Project Site and, at the same time, allow 2,000 to
3,000 MW of renewable energy to be developed. In particular, the CCSM Wind Energy Project
will be developed in a way that complements and furthers federal, state and local goals to
conserve the sage-grouse. This Conservation Plan promotes sustainable sage-grouse populations
and conservation of habitat through environmentally responsible planning and by incorporating
the following principles (BLM 2011):

1. Protection of unfragmented habitats (PCW’s commitment to no development within sage-
grouse core population areas [EO 2011-5, Version 3 map]);

2 Minimization of habitat loss and fragmentation (CCSM Wind Energy Project long-term
footprint is less than 2,000 acres); and

3. Management of habitats to maintain, enhance or restore conditions that meet sage-grouse
life history needs (implementation of conservation measures).

This conservation program will address threats to sage-grouse and will set the standard for the
development of renewable resources in an environmentally responsible manner. This will be
achieved by implementing science-based conservation measures for greater sage-grouse that will
reduce or eliminate current threats as well as protect, restore and enhance habitat of sage-grouse
and other species of interest on the Ranch and within the Project Site.
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APPENDIX 1

Sagebrush-Associated Species and Other Species of Interest

Common name

Scientific Name

BIM

Sensitive

Big Game
Elk Cervus canadensis N
Mule Deer Odocoileus hemionus N
Pronghorn Antilocarpa americana N
White-tailed deer Odocoileus virginianus N

| Eagles and raptors
Bald eagle Haliaeetus leucocephalus b
Ferruginous hawk Buteo regalis Y
Golden eagle Aquila chrysaetos N
Northern harrier Circus cyaneus N
Peregrine falcon Falco peregrinus Y
Prairie falcon Falco mexicanus N
Swainson’s hawk Buteo swainsoni N
Western burrowing owl Athene cunicularia hypugaea by
Fish
Bluehead sucker Catostomus discobolus Y
Colorado River cutthroat trout | Oncorhynchus clarki pleuriticus Y
Flannelmouth sucker Catostomus latipinnis Y
Roundtail chub Gila robusta Y
Herpetiles
Common sagebrush lizard Sceloporus graciosus N
Great Basin spadefoot Spea intermontana Y
Greater short-horned lizard Phrynosoma hernandesi N
Prairie rattlesnake Crotalus viridis N
Northern leopard frog Rana pipiens g
Mammals
Merriam’s shrew Sorex merriami N
Northern grasshopper mouse Onychomys leucogasiter N
Olive-backed pocket mouse Perognathus parvus N
Pygmy rabbit Brachylagus idahoensis N
Sagebrush vole Lemmiscus curtatus N
Spotted ground squirrel Spermophilus spilosoma N
Swift fox Vulpes velox . 4
White-tailed jack rabbit Lepus townsendii N
White-tailed prairie dog Cynomys leucurus Y
Wyoming ground squirrel Spermophilus elegans nevadensis N
Wyoming pocket gopher Thomomys clusius p
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( ommon name

BLM

Sensitive

Baird’s Sparrow

Ammodramus bairdii

Y

Brewer’s blackbird Euphagus cyanocephalus N
Brewer’s sparrow Spizella breweri

; ’ Tympanuchus phasianellus

Columbian sharp-tailed grouse “~ lufn PR p ¥
Green-tailed towhee Pipilo chlorurus N
Lark sparrow Chondestes grammacus N
Loggerhead shrike Lanius ludovicianus Y
Mountain plover Charadrius montanus Y
| Sage sparrow Amphispiza belli Y
Sage thrasher Oreoscoptes montaniis Y
Vesper sparrow Pooecetes gramineus N

Sources: Rowland et al. 2006, WGFD 2006, BLM 2008, BLM 2010
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Exhibit 3

The Overland Trail Ranch Rules

1. You must receive written authorization from the Ranch Manager prior to each time you

access the Ranch. To obtain the required written authorization, contact Ranch Manager

Aaron Bricker by email at totco(@carbonpower.net and copy Kristen Bricker at

kbricker@carbonpower.net 24 hours prior to going out on the Ranch and notify him of:

(a) the names of personnel who will be accessing the Ranch; (b) the purpose of the

access; and (c) when access will occur and for how long.

Leave gates as found. If opened, leave open. If closed, leave closed.

If a gate cannot be opened, contact the Ranch Manager.

No cutting fences.

No hunting.

No dogs.

No camping,.

Gate codes are to be kept confidential and may not be shared with unauthorized

personnel.

9. If driving an unmarked vehicle, then an access pass must be clearly displayed from the
inside mirror.

10. No driving on Ranch roads if passage will cause ruts four inches or deeper (BLM
standard).

11. Upon commencement of wind farm construction, all visitors must comply with PCW
safety and training standards and have required safety equipment.
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FIRST AMENDMENT TO MEMORANDUM OF UNDERSTANDING

This First Amendment to Memorandum of Understanding is made, dated and effective as
of August 8, 2013 (this “First Amendment”) is made by and between Wyoming Game and Fish
Department, located at 5400 Bishop Boulevard, Cheyenne, Wyoming 82006 (“WGFD™), Power
Company of Wyoming LLC, located at 555 Seventeenth Street, Suite 2400, Denver, Colorado
80202 (“PCW") and The Overland Trail Cattle Company LLC (“TOTCO”). WGFD, PCW
and TOTCO are sometimes collectively referred to as a “Party” and collectively as the “Parties”.

Agreement

In consideration of the mutual covenants set forth herein and for other good and valuable
consideration, the adequacy and receipt of which is hereby acknowledged, the Parties hereby
agree as follows:

L= Memorandum of Understanding. The Parties have entered into that certain
Memorandum of Understanding dated December 10, 2012 (the “MOU”). The Parties now desire
to amend the MOU as specifically set forth in this First Amendment.

2. Section 1.f. Section 1.f of the MOU is hereby deleted and replaced in its entirety
by the following new Section 1.f:

f. Arterial Road. PCW will utilize a portion of existing
County Road 505E for the construction, operation and
decommissioning of the CCSM Project. County Road 505E
crosses lands owned by WGFD legally described as: Township 17
North, Range 88 West, 6th P.M., Carbon County, Wyoming,
Section 5, Lot 2. WGFD agrees that PCW may improve the road
to include a 24 foot wide gravel driving surface plus associated
shoulders and ditches. All permanent and temporary disturbances
associated with the road would be confined to the existing 80 foot
road easement.

3 Effect of Amendment. Except as expressly modified by this First Amendment,
all terms and conditions of the MOU remain in full force and effect. This First Amendment is
incorporated into and made a part of the MOU and is subject to all the terms and conditions of
the MOU as modified by this First Amendment.

4. Authorization. Each Party represents and warrants that it has all requisite
authority to enter into this First Amendment, and that the person executing this First Amendment
is duly authorized to do so.

3. Execution. This First Amendment may be executed and delivered in one or more
counterparts, each of which when executed and delivered shall be an original, and all of which
when executed shall constitute one and the same instrument. The exchange of copies of this
First Amendment and of signature pages by facsimile or by electronic transmission in .pdf
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format shall constitute effective execution and delivery of this First Amendment as to the Parties,
and shall be deemed to be their original signatures for all purposes. Any Party that delivers an
executed counterpart signature page by facsimile or in .pdf format shall promptly thereafter
deliver a manually executed counterpart signature page to each of the other Parties; provided,
however, that the failure to do so shall not affect the validity, enforceability or binding effect of
this First Amendment.

[Signature page follows]
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The Parties have executed this First Amendment as of the date written below, effective as of
the date first written above.

WYOMING GAME AND FISH DEPARTMENT

7 oy ?- ,
;//:'/’Zc[ j/S ,4./éi 74’ Date: Jéi/fj

Scott Talbott
Director

WYOMING ATTORNEY GENERAL

As to form
o . #,’J,ﬁ)z/z’/ Date: SATAT
~James Kaste

WGFD Attorney General

POWER COMPANY OF WYOMING LLC

) T Date: 3.9.201%
Garry L. Mille .
Vice President; Land and Environmental Affairs
THE OVERLAND TRAIL CATTLE COMPANY
l/‘:H Date: 8.8.201>

Garry L. Qdmer} - e
Vice Presi and and Environmental Affairs
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Director - Engineering and Construction

Ryan J. Jacobson, PE

Director - Engineering and Construction
Power Company of Wyoming LLC

555 Seventeenth Street, Suite 2400
Denver, Colorado 80202

Phone: 303-299-1354
Email: ryan.jacobson@tac-denver.com

1.2 Financial Capability

Pursuant to statute, PCW must provide information demonstrating its financial ability to construct,
maintain, operate, decommission, and reclaim the CCSM Project.” Recently, the Wyoming Supreme
Court addressed this statutory requirement and held that an applicant for an ISC permit may provide
financial assurances from outside sources, in particular from a parent company investor.®

PCW currently estimates that the construction costs for the CCSM Project will be approximately $4.79
billion. PCW submits to the ISC the documents discussed below to demonstrate its financial ability to
secure the necessary capital investments to construct the project and the financial assurance to fully
decommission and reclaim the project. These documents are contained in Appendix G to this
Application. PCW believes that these documents satisfy the statutory requirements as interpreted and
applied by the Wyoming Supreme Court and the ISC Rules.” The Appendix G documents include:

(1) A commitment letter from PCW’s parent company The Anschutz Corporation (TAC), which
describes TAC's reputation for success as a large project developer, TAC's commitment to
the CCSM Project, its financial capabilities and the resources that TAC has already expended
on behalf of the CCSM Project.

(2) The affidavit of Wayne Barnes, Vice President and Chief Financial Officer of Anschutz
Company, which wholly owns TAC. Mr. Barnes attests to the fact that Anschutz Company
and TAC are highly experienced project development companies with substantial resources
and relationships, and a strong track record with large development projects.

(3) Aletter from KPMG LLP, the independent financial auditors of Anschutz Company, which
provides select information to demonstrate the financial capabilities of Anschutz Company.

® W.S. 35-12-109(a)(xx), (xxi); 35-12-113(a)(iv), -113(h); 35-12-105(e).
® Northern Laramie Range Foundation v. Converse County Bd. of Co. Commr’s, 290 P.3d 1063, 1087 (Wyo. 2012).
’ See ISC Rules, Ch. 1, Sec. 9(h) [Additional Application Requirements for Wind Energy Facilities).
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(4) Aletter from an investment bank sharing its view that the necessary capital (both debt and
equity) can be raised to successfully finance the CCSM Project.

(5) Letters from Travelers Casualty and Surety Company of America and Zurich North America
Insurance Company regarding providing surety bonding for the decommissioning and
reclamation of the CCSM Project. These letters attest to The Anschutz Corporation’s ability
to provide adequate surety bonds for the estimated costs of decommissioning and
reclamation.

As demonstrated by these documents, PCW possesses the financial ability to construct, maintain,
operate, decommission, and reclaim the CCSM Project, and to provide adequate financial assurances to
stand behind its decommissioning and reclamation obligations. PCW also will provide adequate
insurance for the CCSM Project. In connection with its Conditional Use Permit from Carbon County,
PCW has provided the Carbon County Board of County Commissioners with proof of insurance covering
bodily injury and property damage with limits of $50 million per occurrence and $50 million in the
aggregate. A copy of such proof of insurance (certificate) is provided in Appendix H. PCW will maintain
this insurance as appropriate throughout the life of the CCSM Project.

1.3 Project Definition

The CCSM Project consists of constructing, operating, maintaining, decommissioning and reclaiming
1,000 wind turbines and all associated components and facilities for generating electricity and delivering
electricity to the transmission grid. The CCSM Project includes all wind energy system components
associated with the wind turbines, including without limitation the following major components:

e Wind turbines, including foundations;
s Collection system, including substations and internal transmission lines;
e All of the interconnection substation;

e Road network, including all internal roads and the limited use of a few public roads;
e Rail unloading and distribution facility;
e Construction labor camp;

e Utilities such as water supply and treatment and sewage treatment;

e Operations and maintenance facilities

e Road Rock Quarry and quarry road; and

e All accessory uses for the facility, including signage, parking facilities, etc.

The wind turbine generators are to be constructed in two phases, with each phase consisting of
approximately 500 turbines. Transmission facilities located beyond the interconnection point between
the 230 kV interconnection substation and the higher voltage transmission terminal are not included in
the CCSM Project or this Application. The CCSM Project facilities and components are discussed in more

detail in Section 6. The operational life for each of the phases of the CCSM Project is estimated to be 30
years.
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The residency allocations for communities within the CCSM Project AOI as provided in the CD-C Project’s
EIS® are summarized in Table 10-77. The community of Wamsutter in Sweetwater County and all of the
communities within Carbon County overlap with the AOI for temporary housing and therefore their
temporary housing demands are included in this analysis. It is premature to establish a start date for project
construction; however, based on an anticipated Final EIS and ROD by February of 2015, it is reasonable to
estimate a start date of first quarter 2016 for year 1 and then use the year 5 estimates in 2020. Given the
length of the construction period, BP assumes that a large share of the construction workforce will seek long
term housing and will bring their families. Nonetheless, a sizeable number of workers will also seek
temporary housing within the CCSM Project AOL. For years 1-4, it was estimated that the CD-C non-local
workforce would access approximately 173 temporary units in the AOI and 460 temporary units in year 5,
2020. However, CD-C contemplated use of additional housing in Wamsutter that may be constructed once
the project begins, so the actual temporary non-local workforce demands may be reduced.

Table 10-77. Proposed CD-C Project Temporary and Long-term Housing Demand

Sweetwater County

Wamsutter 122 325

Carbon County

Rawlins 33 88

Baggs/LSRV 8 20

Other 10 27
Area of Site Influence Total 173 460

Source: Continental Divide- Creston Natural Gas Draft EIS, 2012

10.5.2 Cumulative Workforce

Table 10-78 provides a composite view of the quarterly non-local construction workforce estimates for the
five cumulative projects plus the CCSM Project workforce absent the worker camp described in Section 11.
The cumulative non-local workforce will range from 5 in the first and second quarter of 2014 to a peak of
1,269 in the second quarter of 2017 at which point the CCSM Project workforce will represent
approximately 55% of the total workers. The quarterly average cumulative workforce over the 8 year
construction period is 633 non-local construction workers (Table 10-79).

203 http://www.blm.gov/wy/st/en/info/NEPA/documents/rfo/cd_creston.html.
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