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WILSON CREEK POWER PARTNERS, LIL.C

O/MELVENY & MYERS LLP LR AR
400 SOUTH HOPE STREET
LOS ANGELES, CALIFORNIA 90071 0131070

ATTN: GREG THORPE, ESQ.

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (this “Memorandum”) is
made as of October 16, 2007 (the “Effective Date™), by and between WILSON CREEK
POWER PARTNERS, LLC, a Delaware limited liability company (“WCPP”) and NEVADA
WIND, LLC, a Nevada limited liability company (“Nevada Wind” and together with WCPP,
each a “Party” and together, the “Parties™).

RECITALS:

A. Nevada Wind is developing (i) a wind energy project in Lincoln County,
Nevada, commonly known as the Wilson Creek Wind Project and more particularly described on
Exhibit A attached hereto and by this reference incorporated herein (the “Wilson Creek Wind
Project”) and (ii) a wind energy project in White Pine County, Nevada commonly known as the
Southern Schell Creek Wind Project and more particularly described on Exhibit B attached
hereto and by this reference incorporated herein (the “Southern Schell Creek Wind Project”
and together with the Wilson Creek Wind Project, collectively, the “Projects” and individually
each, a “Project”). The Projects are to be developed on United States Department of the
Interior, Bureau of Land Management (“BLM”) lands more particularly described on Exhibits A
and B (such lands, together with all appurtenant easements and other rights of way, whether or
not on BLM lands, collectively, the “Project Sites” and individually each, a “Project Site”).
Nevada Wind currently holds certain rights from BLM relating to the Project Sites.

B. Nevada Wind desires to grant to WCPP the exclusive right and option to
acquire the project companies owning one or both of the Projects or all of the assets related to
one or both of the Projects (including, but not limited to, all development rights, assets and
properties related to the Projects), and WCPP desires to acquire such rights and option, in each
case pursuant to the terms and conditions of that certain unrecorded Wilson Creek and Southern
Schell Creek Wind Projects Option Agreement dated as of October 16, 2007 by and between
WCPP and Nevada Wind (the “Option Agreement”).

NOW, THEREFORE, incorporating herein by this reference the foregoing
Recitals, and in consideration of the mutual covenants set forth in the Option Agreement and this
Memorandum and other good and valuable consideration, the adequacy of which is hereby
acknowledged, the parties do hereby agree as follows:

LAL:1149989.3
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1. Option.

Pursuant to the terms of the Option Agreement, Nevada Wind grants to WCPP the
exclusive right and option (the “Development Option™) during the period
commencing on the Effective Date and continuing until one (1) year from the
Option Closing Date (as defined in the Option Agreement), which may be
extended up to an additional seven (7) years or thereafter as provided in the
Option Agreement or earlier terminated as provided in the Option Agreement (the
“Option Period”), to purchase the project companies owning one or both of the
Projects or all of the assets related to one or both of the Projects. Unless
otherwise agreed by the Parties, the Development Option is granted and may be
exercised only on the terms and conditions set forth in the Option Agreement.

2. Third Party Beneficiaries. The Parties acknowledge and agree that
Mission Winkd Southwest, Inc. (*Investor™) is a third party beneficiary of this
Memorandum and the Option Agreement. No termination, release, surrender,
abandonment, waiver, compromise, amendment or modification of any kind
(*Acts”) by WCPP of this Memorandum or the Option Agreement or of any
rights or obligations of WCPP_hereunder or thereunder shall be effective unless
and until the same has been consented or agreed to in writing by Investor (but no
such consent shall be required from WCPP for any Acts of Investor), and Investor
may, in its sole discretion, give, perform or exercise, on behalf of WCPP, any
approval, action, cure or right that WCPP may have under this Memorandum or
the Option Agreement and the same shall be deemed to be and constitute the
approval, action, cure, or performance of WCPP for all purposes of this
Memorandum and the Option Agreement.

3. Incorporation by Reference.

All of the remaining terms, conditions and covenants of the Option Agreement are
hereby incorporated into this Memorandum with the same force and effect as if
they were fully recited herein. In the event of a conflict between the terms of this
Memorandum and the terms of the Option Agreement, the terms of the Option
Agreement shall control.

4, Execution in Counterpatts.

This Memorandum may be executed in any number of counterparts, which
together shall constitute one instrument.

5. Release of Memorandum.

Upon the expiration or earlier termination of the Development Option, Nevada
Wind may request, and WCPP and Investor shall deliver within 20 days of such
request, a quitclaim and release of this Memorandum to be recorded in the
appropriate government records registry or with the appropriate governmental
agencies.
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum as

of the date first above written.

“WCPP”

WILSON CREEK POWER PARTNERS,
LLC, a Delaware limited liability company

a~L0C AE AL
By:

Name: Michael Cutbirth
Title: President

LAI:1149989.3

“Nevada Wind”

NEVADA WIND, LLC, a Nevada limited
liability company

By: @‘W
Nime: John Joh n
e: Mapag mb

-

By: " (__
Narge: Tim Carlsdh
Title: Managing Member
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,20 DES before me, 553 , a Notary Public in and for said

7 ’érsonally known to me (or proved to me

NN ot3t0n0 2cc: 72, ©3/o4s200s

On

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

the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature , f@

) <. SUNDSTROM
) Nm‘gry Public - Statg of Nevada
. I’J?‘w93—1246—2 - Expirps

July 7, 2009

J. SUNDSTROM
Notary Public - State of Nevada
Appolrirent Recorded in Washoe Counly

No: 93-1246-2 - Expires July 7, 2009

LAL:1149989.3 4
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STATE OF _ MeU#Ap4 )
COUNTY OF _¢lnnf )

OnSpwee, 7 ,200 ¥, before me, Paul lelf, ,aNotary Public in and for said
State, personally appeared Tcm ng/_wj , personally known to me (or proved to me

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

the entity upon behalf of which the person(s) acted, executed the instrument.
WITNESS #fy hand and official seal.

Signature (Seal)

PARL A KBLLY
Aubiic, Mate of Nevada
No. 04-87794-1)

LAL:1149989.3 5
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STATE oF Cali )
COUNTY OF )

OM, 20 0%, before me, digm Notary Public in and for said
State, personally appearedﬁ;f_\m&m& personally known to me (or proved to me on

the basis of satisfactory evidence) to be the person(}i whose name(ﬁ\is/a)@ subscribed to the

within instrument and acknowledged to me that hef%ﬂ% executed the same in his/h}é’t%r

authorized capacity(ﬁﬁ), and that by his/l)(/thﬁr signaturew on the instrument the person/@', or

the entity upon behalf of which the person%acted, executed the instrument.

| WITNESS my hand and official seal.

h Y

Signature (Seal)

LAL:11499893 6



Boopik - 239
Page. GGE

AN CAC LRI R 0131070

Page -

23/04/2008

Tofin

Exhibit A

Legal Description of the Wilson Creek Wind Project

WILSON CREEK PROJECT

WILSON CREEK - TABLE MOUNTAIN

LAND APPLICATION
[ Township | Range | Meridian | Section | Subdivision 1
[ eN_| 6tE | MDM 2 [swuswy [SUSEUSWY |

3__|SEWNE%SEY, [SE%SE% 1

10 | NEUNEW SEVMNWUNEY, |NUSWUNEY
NW % SE Vi NE Y, SWYLSWYNEY, |SEUSEWNEY, _ |
| SE W% SE W NW Y, WY NWRSE % NW % SW MSE ¥,
EWSWUSEY WYSE%SEY, E % NE % $E %,
NEWSEWSEY%

1n_ | WHNE®X N % MNE % NW %, SE X NE % NW b,
SWASWUNW v, | NW R EWY, NW % NE % SW %,
S B NE Y SW % NY%SE % SW Y, W% SE %,
ME A NWY%SE% SE % SW % SE %

13 [ NWWSEUNEY S%SEVNEY SW % NE %
E % NE % NW 14, NEUSE%NW¥ | SWUSWUNWYK
NWYUNWWEWY | SKN®SEWY NW % SE % SW %
SWYSWXSWY, | NWUSEW _ NYWNEWSEY
SE W NE%SEW NWWESWYSEY, |NEVSEVSEW |

14 |EWMSE%UNEN WUWNE %, SE ¥iNE ¥ NW %,
EY:SEUNWY, NEXNEYSWY, |INEWSWKSWY
S NE X% SW % SKEWUSWY N Y% SE ¥ SW %,
SE % SE % SW ¥, NW % SE%, E%NEY SE¥%,
SW % NE % SE ', N¥%SY%SEY%, SW % SWUSEY

15 | WHEUNEY SEWSWUNEW |[ERSEXSWY
SE X NE % SE Y%, NWYUSWUSEW [EYXSEYSEY
SWEIWUSEU

2 [ N%NEWNE E ¥ NW % NE %, SE % 5W % NE %,
SW Y. SE % NE % W% NE %, E%WW%
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W % SE 1, SE Y SW %SE ¥, NESEV
NYSEVSEN SW % SEUSE Y
23 | WYUNE% [EXNWY% I NuNE%EWY%
24 |NEWSEUNEY, SKSEUNEY NW % NW % NW 4%,
SE % SEUSW Y NV NEWSE Y S %NW % SE %,
NE % NW % SE %, Ny SWKSEY SW % SW % SE %
25 | SEWSEUNEY
27 (SEMSWUNEWX NW Y NE%, N%SW % NE %,
E % W% NW 4 NE A NW % NW % SE % NW.%
SW % SE W NW i, NE Vi NW ¥ SW % | NW % NE 14 SW %
SUNKSWY W3 SW U SW %, SE W SW W SW L
3 4% NW % SE 4
33 ] SE % NE % S$E %, |E%SE%SE% ]
M. |[NWUNWYUNWY, [EXWYNWYL WKEANW %
E%SE %WNW %, NENWUEWY | SWYUNWYEW %,
EW % SW % SW %
! [Ten [ e | MDM 18 | E%NWUYUNE Y% N % SW % NE %, SW % SW LW NE %
| NWYLSWYNWY, | NEUSEUNWY, |[SKNWY
1 W 1% SW %
19 T NW % NWw SWUNELNWY, . (SUSWUNWY
SE % NW Y%, NY%SW Y, SE % NE % SW %
SE 4 SE %SW 1 W % NW Y% SE ¥, SW Y SE %
SWUSE%SEY
| 29 | SW L NW % [wunwusww |
| 30 | NWY%NE% . W % NE % NE V., 5% NEY%
' : E % NE % NW Y, NEUSEMNW Y., | EXNW 4EW %4
NE % SW 1 SW ¥, NE%SW % NW %4 SEY
s [ 6E | MDM 2_|E%SE%SWY% | |
3 | NW % NEY%, N % SW L NE %, SEWSWUNEY, |
SW Y% SE % NE %, SEVNWRKSEY, |EWSWUSEY%
WUEKSEY
10| NE % NW % NE %, NWUNEUNEY, |SUNEUNEY
EW%SEUNEY% E%SE%
11| NE % NE % NW %, WREWNWY 5% SW % NW %
WY SW % SE%SW K EW %
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14 [EW%NWY%NWY N%SUNW % S % SW A NW %,
SWUSEWNWY, | NWWNWUESW %

15 |SEY%SE%NE %, SE % 5W ¥ EY%SE'%
SY%NW %SE % SWUNE %SE%, | N%SW4SEY%

17 [ SWYINWYSWY, | WHSWUSWY |

18 |E%SEYSE%

19 | NEWNE Y% NE %, 5 % NE % NE % N% SEY%NE %,
WY NE %, E%NE Y SW% NE % SE % SW %
W% NW % SE %, SWY%SE Y SW Y SE % SE %

22 | NE % NE % NE %, NW.4%NE WNW %, | NW 4 NWY%,
NELSWUNWW  |SEUSWUNWY% | SWYUSEUNW Y%
SWYSWHSWY, - | E % W% SW % WLEYKSWY%
E % SE % SW Y%

27 | MW v NWY [WHSWUNWYK | W%SWNK

2 |WHNWUSWK [ NWUSWWUSWY% |

30 [NELNWYNE% | WHE%NE % SE % SE % NE %
SWYSE%SE Y% E%SEY%

31 |NWYNEWNEY, |EWNEWNEY% |

32 [ WUNWK {wuswy I

33__|NE%SE% NWUSE%SELY, |[S®SWUSEY%,
SWY.SE %SE %

4 | WUNW % SEU%SWUNW Y% | W% NW%SWk%
SEUNWWSWY, |EXSWWSWY

T aN | 68E_| MDM 3  [EXNWUYUNWY SWYNE%NWY, | NEXSWUNWY
NW ¥ SE % NW % '

4 [NWUNWWNEY, | E%RW Y, SW % SE 4 NW %,
SWYNWY%SWV., |NWSWRSWH E % NW % SW %
SE V. SW ¥ SW % WHREK%SW Y%

S | WWNWWNE Y% SW M NE ¥, SW % 5E % NE Y

~ | NW I NWY SWUNEVNWY | NWSEUNW%
N % NW % SE %, W Y% NE % SE %, SE % NE % SE
NE Y% SE Y. SE %
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Exhibit B

Legal Description of the Southern Schell Creek Wind Project

Townshi

13

R
85

65

e | Meridian | Section | Subdivision
MDM 10 SHSWUYSEW
11 NUNWUNWY  SWUNWUNWY NYKSWUNWY
: SELSWYNWY NEWNWWSWY WUEKSWY
NE % SE % SW %
14 NWYNWY WYE % NW % E%SW%NW %
15 NEWNWYNEY%  SUNEUNEY SE % SW % NE %
W% SE%NE % N%SWY% NW Y NW % SR %
SWKSW%SEY EXW%SEY%
22 NWYNWYNEXK  NEUNWYNWYE NEUMNEUNWY
SWHNWYLNWY% SWUNELNWY  NWY%SEY%NWY
E%SW N NWY% E%W W% SW Y
271 EWNWYUNWY  SWUNWHRNWY NEWSWYNWY
W 4 SE % NW % WKNEUSWY%  SEWNE%SWY
SWYSERSWY. ERSEUSWY%
2% SEXNEWNEY%
33 ERSEWSWY W% SW % 5E %
WWUNEXNWY  NXSWUNWY% - NW%SE%NW Y
SEUSWUNWY% E%NWMUSEWY  SWUNEXSWY
W% SE % SW %
MDM, 2 SEWNWWSE%  SWUNEXSE%  EXSWWSEY
NW Y% SE % SE %
3  SWKSWYUNEY = SEUNEWNWY  WHREXNWY
SEUNWYNWY  NUSWYUNWY%  EWSEXWNWY
N%NE % SW Y% SEVUNWUEWS  WHSWUSWY
SWYSWHNWY% NEASWKSWY%  NY%NWY%SE%
SEMNWYSE% - SWWNEWSE%  WWSEXSEX%
4 EWSEUNEY SWHSEUNE%  E%SWUNE%
SWYNWYUNEY% NWUSWHNE%  SE%NE%NW %
NE%SBUNWY  SEWSEUSEY%
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13

14

15
6
13

19
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SWUNWYNWY |

WYHSWY

NE % NE % NE ¥
NE ¥ NE %

SWUSWYNEY
N NW % SW %
WUNWWUSEY

E % NW VW NE %
NUSUNY%
HNEUNWYUSW U
SEUSEUSEY

NE % NE % NE %
WKSEUNE %
SE WNW 1% NW %
KEWSWY%
E%SWY%EW %

NW ¥ NE 4 NW %
SUSWUNW YL

SEWUNE %
SUNWY
NE % SE 4
E%SE%SE%

SE%SELNE %
SEVSE%SE Y%

NW ¥ SW1

WUNWY
EBWUSWY

N%SWYUNE %
SKSEUNEYU
NBSUNWY
NWLNW Y SW%

SHSE%SEWY

SE%SE %.:

SUNWYUNEY
EUNWRNWY

SWLSWY. -
SW ¥ NW ¥ SE %
NY%SE%SE %

EWNW U NW Y%

SEVANWWMNE %
SEUSWUNWY
EXNEW.SWY

NW LSWVYSE %

SWUNWYNEY
SE%SW L NW %
SHNWLESWY

S NE VA NE %
NE % SE 4 NE %
SWUNWY
SEVANW % SW %
WY SEUSWY

SWUNEUNWY
SWHSEMNW Y%

NE % SW % NE %4
EWEWW
EXSWUSE%
SWUSWUSE%

NE % SW % SE%

NYSWXLEW 4

NE % NW XU NW 4%
NAWSEWSwu

WWUSE W NE X%
E%BNW ZNW Y%
SWYHSWXHNW X
E%NEUSW Y%

| SWWSWYSEYW

USWHNB% . -
NUNWRSWY -

EASWS . -
S NE ¥ 8B
S’WKSE!(-SE%

SW Y NW %

NUSUNENX
SKSEUNWY
SE%SW4

SWYNWUNWK
SW 4 SEVuNW %
NUSEUSEY%

EWSWUNEY%

W% NE % NW Y
SWYSE UNW K
SW ¥ SW LUSW i
HNE % SEASW Y%

N%S¥HNW%

WL SWWUNE %
NE % NW % SE %
NW % SE WSE%

WWHSEWSEW

SE%SWX%SWY

SE“SWUNWY
NW ¥ SW USE %

SELUSWILNEW
W NE Y. NW 4
SE WSE YA NW Y%
WUSE%

E%SW W SE%,

NEVXNWY
SE L NW % SW
RY%SBY%.
5W Y. SE%
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1%

31

a2

‘33

35

Ag2 13qnf15

NW % SW4
SE % SW ¥ SW Y
SWYNE%SEY%

NE % NE ¥

W% SE UWNE %
SHIWUNRY
SEXRSE%SWY
WREWUSEY

S NWLNW %

S¥NUNEY
SW YiNE W NW %
EXNEMSEY
SWLLSWWUSEYW

CWHRERNWY

SW M NWHEW%

SWENEY%

SW % SH U NE%
53/ NE Y NW %
SHSWKNW W -

NBUNERSWYS

'NMNWKSE%

“NY% SE % SE %

SE Vo NE % NE %
NUSKBMNEY%

W YUNE %
EMWKHEEX

NE Y% NW % NE 4
NE % SE % NE %
EBNWUYUSEX

SUSWUNWY
NE W SW % SW 4

NE % NW-YNE Y% .

EMSEURW Y

W Y NE %
WH%SE % SW %

W 4 NE Y% ME %
EWWYBSE W

SWYNE ¥4 SW 4%
E%NE % SE %
NW % SE % SE %

NW % NW ¥ NE Y
SEUNE UNW %
SWWSEUNW %
EUNWUSEY

NEWSWWSERX

SWUNW U

NUSE¥NE X
EWNE U NW %
SE ¥ NW % SE Y%
E“SWYUSEYX

CWHENWY

. SHNEXNE%

N%NWY% -,

- NE%SW “NW %
" SB 4% SE % NW %
SEXNEVEW Y
TEWKNW % SE%
"SWYSEWSEY

WY NE % NE %
N4 NE % RW %

SE%SW WNE %
WREKRSEY

NE ¥ NE %
SY%SBUNE %
N%NEUSE %

NLENWWLSW Y

CWYEY

E ¥ SW %

KE ViaNW Y NE %
EkSWY

NWWSE % NE %
SWY.NE % SE %

HASWYXSWY%
SEUNWYUSE Y

SE U SW W NE %
NY%SE%NW%
NWBNWUSWY
NW ¥ NE 4% SE %

NW ¥ NW % 5W 4%
SE%SEUNE %
SE%SEWSWY
SWUNEYSE 4%
WKSEYSEW

NYUNWUSWY

NY%SEYNEY

| SWUNWENWK
"NWKSE % NW %

WRNW Y% SW Y%
SE %EW Y%
SEUNE % SEY

W % NW.% NE %
SE % NE % NW %
8 % NW %

SENWUNEY
E % NE % NW %

SE Ve NW % SW %
SEVNE ¥ NW %4
NWUNEY“NE Y

NW WNW USE %4

E#SWWUNE %
W SEUSE
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26
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NW % NE % NE %
NE % SE % SE %
NE % NE 4 NE %
EXWKSWY

SEUNEYNE %

SWUNWKLNE X
SE LUNE Y%

MEWSEWNW %
SE “ANW % SE %

SHNW WNE %
SRSEWNE 4
WYANE % NW 4%
NW Y% SEXUNW Y%
E%XRNWYLSWY

N B NWYNE %
NE L SWUNE %X
SEYUNEANW Y

WWUNEVNE Y
NW W NWWNE %

NWUNEYWNW Y
WUNWLSWY

SE “NE Y% SE %
E % NE U RW.%
SWUSEY

 EXNEY

"NE Y SW % SW %

Wi 5E %

5% 5W % NW %

S HNEKSW Y%

SW 4 NW % SE %
SW. Y% SE4SE %

N NE ¥ NE%

NW4SENNW K -

WK NW % NE Y
NE %EE M NW Y .

ELNEW

WHSWUNWY

NEWSEXUNE Y%

NW X ESWXUNE %
NW % NE ¥ NW %
N4ENW W EE Y%
SWUSEY

NASENE%
WY NW %
SEVSW UNW Y
SEUNEXNW K
NW U NE % SW %
SWRUNWYUNE ¥
NYUSEMNEW
SEY%NE A NE %
NE % NE % NW %

E“WNW W NW %
NWLSWUISWY

F%SEUSE% |
NW % NW % NE %

SUNEYSEY

. -SB Y NWLNE %

SUNWY
NWUNE4USWY

T NRRWRSW %

NSE ¥ SW i

. NYSWUSE %
- HE%NW ¥ NE %

"NW4SWWNE %

E¥%NE Y SE %

NW YU NW % 5W Y

SHBEWUNE N
EB%NEWNWY
NWYUNEWSEY
WY SEUSE%

SWUSWUNEY
NE % NW 1% NW %
SUSEUNW L
NE%SEXUNWY
SE YV NE % 5W Y%
W NE % NE %
SWUSEUNEY
ME % SE“NE Y%

SWUNWY

N SE % SE %

C NKLSWUNEY

NW ¥ SWY
EUSWY

SEUNWYSWH

SWYXSEWNEWY -

SEUSWWEE %

WHNEUNWY

E% NE % NW %
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