WIND ENERGY COXNVERSION SYSTEM PROJECT SIPPORT AGREFMENT

This Wind Energy Conversion System Support Agreement (A greemert”) is entered this

- Ji_ day of MAY . 2015, by and between The Board of Education of Mt.

Pulas ki Community Unit S chool Dis trict No. 23 (the “SchoolDistrict™) and Meridien LLC. a
Delaware limitedliabilitycompany (“Meridien™)and their respectivesuccessors and assigns.

WHEREA S. Meridien intends to apply for siting approval in Logan County. llinois for
puiposes ofconstructingawind farm for the conversionofwindto energyunder the provisions
of the County Zoning Code relating to Wind Energy Conversion Systems (“Wind Famm™) that
would. as of the date ofthis A greement. be partially located within the boundaries of the School
District: and

WHEREAS. Meridien recognizes that mnits oflocal govemnent in addition to Logan
County government havean interestin the construction and development ofthe Wind Famm: and

W HEREAS. upon the operation of the entire Project (defined herein). Meridien will pay
additional taxes under current taxlaw. inchuding taxes for the benefit ofentities underthe School
District’s responsibility (“Tax™ or “Taxes 7): and

WHEREAS. Meridien desires that the School D trict participate in the development of
the Project and provide public support for the Project in the mannerand nethods described
herein: and

WHEREAS. the developnent of Project with thecoopentionoflocal govemnentbodes
suchas the SchoolDis trictwill contribute fo the continued success ofthe Project as described
herein:

NOW. THEREFORE, in consideration ofthe mutualco venants and agreements descrbed

herein. the parties agree as follows:
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1. TheProject. Merklien intends to construet and operate a Wind Farmcompried
of up to 81 separate towers located within the jurisdictional boundanss of SchoolDistrict on
property tobe leased or purchased by Meridien, with each towerhavinga nameplate capaciiy of
approdmately two megawalts (MW, including such othernecessary ordesirable suppon
structures, ransfomers and substations as may be needed for the support ofthe units and the
conversion of wind to energy (the “Project™). Meridien will make application to the Legzan
County Board forall siting approval of the Project incliding, without Hinitation, a special use
permt consistent with the Project’s description set forth herein.

2 Conditions. Prior {0 the payment of any benefits fo the SchoolDistrict as
descaribedm this Agreament and as a condition to Meridien havinganycontinuing obligationto
continue fomake any pavoents set forth in this A greenent, the following conditions mustbe
satisfied.

{a}  Sumg Approval. Receipt of a specialuse pemut and any othersiting
approvals that may be newssary from the Logan County Board and other govemnent
bodies to allow construction and operation ofthe Project.

() Construction and Operation of the Project. The eatie Project mustbe

fulty certified as constructed and opemtional (heremafier “Operational’}.
Notwithstandmg anythinghereinto the conwary, a modification in Project siz or scope
to construct the Preject to a smaller scale than that indtislly contemplated in this
Agreement (with Meridienagreeingto proceed with the Project) will not be considered
the filure of a condition precedentbutyather will adjust the compensation provided o
the School District as provided i this Agreement.

{¢)  Pemits. Cbtainingand maintaining ofall penmils, licens es andapprovals

necessary forthe Projecton terms and conditions reasonably satisfactory to Meridin.

t
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(d) Supplements. Anendments and Modifications. The School Distiict

confinues its support of the Pmoject throughout the term hereof and all wascnable

supplements. amendments and nodifications thereof

3. Support Pavient to School District. In exchange for School District's activities

as described herein in supportofthe siting,. construction and operation of the Project. Meridien
agrees to pay i addition to any aforementioned increased Tax payments. a payment (the

“Support Payment™) described as follows:

Project’s full School District’s Expected additional | Expected Suppont
Taxable Year funding goal (US$) | Real Property Taxes | Payment (US$)
following becoming paid by Meridien

Operationa

1 1.443.600 936.000 500.600

2 1.445,600 921.000 524.600

3 1.445.600 904.000 541.600

4 1.445.600 887.000 558.600

5 1.445.600 868,000 577.600

6 1.445.600 847,000 598.600

7 1.445.600 825.000 620,600

8 1,445.600 801.000 644,600

9 1.445.600 798.000 G47.600

10 1.445.600 §18.000 627.600

11 1,445,600 838,000 607,600

12 1.445.600 §59.000 586.600

(e~ ]
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13 1.445.600 S8 1.000 564.600
14 1.445 600 9G3.000 542.600
15 1,445.600 925000 520,600
16 1.445.600 949,000 496.600
17 1.445.600 972.000 473.600
i8 1.443.600 997.000 448.600
19 | 1.445.600 1.022.000 423,600
20 1.445.600 1.047.000 308,600
21 1.445.600 1.073.000 372.6G0
22 1.445.600 1,100,000 345.600
23 1.445.600 1.128.000 317.600
24 1,445.600 Lléﬁﬁ@@ 289.600
25 1.445.600 1,185.000 260,600

The Support Payuent. in any given year. is calculated as the difference between the
School District’s funding goals of that year as listed above and the additional Taxes
actually paid by Meridien in the same year forthe benefit ofthe School District. The
Support Payments hereunder shall be reduced by anynew categories of tazes, fees or
surcharges imposed after the date hereof which are levied against any potion ofthe
Project by or forthe benefit of the School Dis trict (otherthanincreasesin ad valoremreal
property tax resuling from the annual SchoolDistrict Real Bstate TaxLevy). Where
possible atthe time the Support Paymentis due.the patties willutilize acmal Taxes paid
or tobe paid fromthe then current year. and ifnot available then actual amount of taxes

so paid fromthe prior year. ratherthan estimates. Forthe avoidance ofdoubt.the paities
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acknowledge that the Project willnot be Operational. if at all, until after JTanuary 1, 2017

and consequently real property taxes for 2017 are not due and pavable until 2018.

Notwithstanding anything m this Agreement to the contrary. upon the Project being

deened Operational. Meridien wil provide a pavment (an “Eaily Support Payment”) of

$250.000. The Eaily Support Payinents nny be taken as a credit by Meridian against the

Support Payments to be otherwise made herein m the first or second year in which

Suppoit Payments shall be due and payable.

4 Theparties agree that begmning in the first full year in which Meridian is required
to nmke real property taxpayments on the Project after the Project becomes Operational and
taxable and continuing thereafteryear after yearforthe termhesreof. the parties will on or before
May 15" ofthat vearcalculate the Support Paynent for that yea basedupon the Tazxes paid for
the benefit of the School District on Meridien’s Taxbill. and Meridien will make a Support
Payment imeach such Operationa year based onthe ammalcalculationdescribed. The Support
Payment may be mde in up to fourequalinstallnents each year. commencingon or before July
Ibut in any event fully settled by Apri 1 of the yearfollowing conputation of the Support
Pavment.

5. Adustients and Modifications toProject. An adjustment to the Support Payment
will be made in the event that certain variations the Project are requied. orin the event ofan
early decommissioning ofthe Project piior to the end of the 25-year period specified herem.

(a) Adustments to Project. Itis recognized that in the cowse of developnent.
construction and operationofthe Project, changes may be madein the Project which nay
result in a reduction in thenumber of towers constructed oroperated for the Project. No
change shall be made to the Support Paynent covered under this Agreementso longas

the Project consists ofthemstallation. construction and operation of 71to 81 turbmes. In
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the event that the Project size is reduced below 71 tuibines for any reason including.
without limitation. market conditions or nnintenance oroperaiing conditions. then the
parties will negotiate in good faifh to enter nto a new agrement to address such
modifications and reduced Project scope. In the svent that the Patis are not able to
agree fora period not longer thansixty (60) days. eitherparty s hall provide written notice
sé the otherparty way submit thematierto Mediation to be mediated by a neutral party
with experience in the wind energy field and financialmatters and if so mediated both
parties shall participate in good fith. IfMediation is not successful extherpaity may
submir the patter for a resoltion through binding aibitration in accordance with the
American Arbitration Association Commercial Arbitmtion Rules. in which event. the
deciion ofthe arbitratorshall be binding. Any atbitmtion shall be determimed by an
atbirator experienced in wind to electric genemtion, public law. taxation and financial
matrers.

()  Eaily Deconmiissioning or Shut Down. In the event that the Project is
decomnissioned prior to the expected duration of this Agreement. Meridien's obligations
under this Agreenent will cease and Meridien will no longerbe obliged to make any
more payments underthis Agreement. Inthe eventthatihe Projectis shut down 30 days
or npre for any reason including, without Hmitation. moutine or extracrdinary
mamntenance, repaiorreplacement failure of any energy purchasers {0 take or pay for
any energy produced by the Poject. a force majeure event in connection with any
transportation, purchase orsale agreement forthe energy produced. or the failure of any
transport mechanisms for any energy produced Meridien will provide the School District
with as much advance noticeas is practicable under thecircumstances and Meridien will

be given additional time equal to the duration of the shut down to nake subsequent
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Support Pavments, but will not be relieved ofthe responsibility to make the Support

Payments.

6. Force Majeure. Neitherthe School District or Meridien shall be liable forthe failire

§

to performtheirduties and obligations hereunder or forany resultant damages. loss or
expenses if such faiture was the result ofan act of God. riot. inswrection. war.
catastrophe. natural disaster, change in law. injunction. order. hbor strike, labor
disturbance. the failure to obtain or nmintain a pernit. license or approval which is
not thedirect result ofan action or inaction by Meridien. market conditions resulting
from catastrophic everts, failure to obtain materials or equipment. the inabdity to find
a purchaser of the energy. or upset or suspension of operations of the energy
purchaser. a force majeure event in connection withany transportation. purchase or
sale agreement for the energyproduced or other Projctrelated agresment. the failire
of any transport mechanisms forany energy produced oranyothercause beyond the
reasonable control of Meridien or the Schoel District and which Meridien orthe
School District was unable to avoid by the esrcise of reasonable diligence.
Documentationofthe eventthat caused Meridien orthe School District to be unable

to meetits obligationshereunder shalbe submitted to the other party within ten (10)
days after the occurrence ofthe event.

Tenmn This A greementshallbe effective immediately upon the fullexecutionand

delivery hereofandcontime for a period of twenty-five (25) vears after the commencement o f

commercial operations of the Project and its certification as being Operational for conunercial

purposes. providedhowever., this A greenentmay be terminated eatlieronly as set forth herein.

Nothing herein shall obligate Meridien to operate the Project or to provide the School District

with funds other than when the Project is fully Operationalas set forth herein,
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8. Material Change. Ftherebe a materialadversechange in the Poject, as curently
contemplated which the School District in good faith determines is detdmental to ifs supportef
the Project. the School District shafl provide written notice thereof to Meridian and the parties
shall negotiatz in good hith a commercially reasonable mitigation of such materil adverse
change and/or a nodification to this Agreement.

8. School District Public Suppert. In consideration of the Support Payments
described herein. the School Board agrees to paticipate in and take the folowing actions in
support and i favor of the Project.

{a) fssuance of a Board resclution for presentment to the County Board
expressing the School District™s support and faver for the Project in comection with the
siting approvalofthe Project and any modification thereto.

(b} Theprovision ofone or wore reprsentatives (beingtheSuperintendent o1
President of the School Board ) to speak insuppat and in favorfor the Projectatany and
ali public meetings held with respect to the Project.

(¢}  Issuance ofpress rleases in formand substance mmrually agreed toby
Meridien and the School District as nmy be considered appropuiate by the parties
expressing the School District’s support and favor for the Project and the terms and
conditions set forth herem.

(@) It is recognized that whie the School Board may take official action
expressing its public support aud favor for the Project. this Agreenent will not bind
individual School Board members who uny have differing personal opinions with respect
to the Project. so longas their individual comments are not made in an official capacity
andare notpresented af the same time as the SchoolBoard's expressions of support and

favor for the Project.
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{e) Except fora breachofthis A greenent. the School District shall not make
any claims nor msftitute any suit nor voluntarily become a party to a suit or proceeding
against the Project or Meridien =lated to the mmtters set forth herein.

D TheSchoolDistrict shall not pass any local law ordinance orregulation
which shallattempt to regulate. imit orotherwise detimentally affect the Project.

10.  Miscellaneous. Nothing in this Agreement shall be construed as requinng
Merdien to site, constructor operate the Project.and Meridien shall have no obligations under
this A greenent until and unless itreceives the necessaryapprovals forthe Project and operates
the Projectas set forth herein.

(a) This A greement is limited to the Project as desciibed herem. and nothing
herein shall be construed to apply or extend the terms of this Agreement to any
subsequentoradditional project. sitingrequest or Special Use Permit. without execution
of a separate agreement or a written modification or addendum to this A greement.

(by  This A greement slallbe executedin multiple counterparts. each of which
shall be deemed an original and all of which shall be deemed one and the same
document. and maybe anended. modified or superseded only by a further writing duly
executed by the parties.

(c) This Agreement shall be binding upon and inure to the benefir ofthe
parties hereto and their successors and assigns. provided. that it may be assigned by
Meridien to an affiliate of Meridien or in connection with any financmg of the Project:
provided the assignee thereof executes an assunption agreement related to the
obligationsset forthhereinand notice is provided to theSchoolDistrict within thirty (30}
days ofsudh assunption. Otherwisethis A greenent shall not be assigned by Meridien

without the written consent of the School District which consent shall not be
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unreasonably withheld. delayed or conditioned if the assignee has masonably
dempnstrated to School District that it has a successful operating history of related
projects. and that ithas the skill. knowledge and finandal resotrces (o operate the Wind
Farmwhichis the subjectofthis agreement. inchiding the ability to make the payments
described herein.

{dy  This Agreement shall be governed by the laws of the State of Hinos.

ey  Allnoticesprovided forunder this A gresmentshalibe mwriting and shall
be personally delivered orsentby pre-paid mail or delivery service. orelectronically by

facsimile or email (effective upon the date of receipt) to:

Board of Education of Mt Pulaski
Community Cnit School District No. 23

Todd Hamm Superintendent
119 N, Garden Strest

Mt. Pulaski IL 62348-1298
Facsimile: (217) 792-5531

With a copy to;  Christopher D. Oswald
Miller, Hall & Triggs.LLC
416 Main Street. Suite 1123
Peoria, IL 61602
Telephone: {3(0) 6710600
Facsimile: (300) 6719616

Fferidien, I1.C

Meridien. ILC

¢/o Christian Maretti

Schnader Harrison Segal & Lews LLP
140 Broadway. 31* Floor

New York, New York 16005
Telephone: (212} 973-8111

Facsimile: (212} 972-8798
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) In the event of default by the other party in any material term of this
agreement.the non-defauking party mav.if such defauk continues for fifteen (15) davs
after giving ofwritten notice to the defaulting party. have such remedies as the law nny
provide. mcluding without hmitation the remedies of injunctive relief or specific
performance, whee applicable. As apart of any action to enforce this Agreement. the
non-defaulting paty shallreceiveas a part of any award herein. its reasonabk attomey
fees and costs.

(g)  This A greement contains the entite understanding of the parties as tothe
matters set forth herein, and this Agrement supersedes any prior agregments or
understahdings: by and between the Parties.

{h)  In the event that any provision ofthis A greement shall. for any reason. be
determined to be invalid. llegal orunenforceable in anyrespectMeridianand the School
District will negotiate in good faith to anend. modify or supplement this Agreement or
take such other appropriate actions as shall. to the maxinnim extent practicablein light of
such deternination. maplement and give effect to theintentions ofMeridien and the

School District as reflected herein.

[SIGNATURE PAGES TOFOLLOW]
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The Boardof Education of Mi. Pulaski
Commmunity Unit School District No, 23

Iis President

ATTEST:

Secretary




Meridien ILC, a Delaware limited
habiity conpany

By: Relight US Corpy, its menber
f ;‘:{ ér {fa
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Hs Vice President.
Mr. Hakan Baykam



