STATE OF ALASKA

DEPARTMENT OF NATURAL
RESOURCES DIVISION OF MINING, LAND
AND WATER

ADL 108655
Southern Energy Inc.

Private Non-Exclusive Easement

THIS EASEMENT is granted this day of , 20 by and
between the STATE OF ALASKA, acting by and through the Department of Natural
Resources, Division of Mining, Land and Water, Southeast Regional Office,
hereinafter referred to as the Grantor, whose address is PO Box 11120, Juneau, AK
99811-1020 and Southern Energy Inc. whose address is P.O. Box 489, 1 Mile Haines
Highway, Haines, AK 99827, is hereinafter referred to as the Grantee.

WHEREAS, it is understood and agreed that, as a condition to the granting of said
easement, this easement shall be used for no purpose other than
the construction, use and maintenance of approximately 5.5 miles of access roads,
an approximate 2-mile long penstock, and an approximately 1-mile long buried
electric transmission line, across portions of the following described state lands and
state-owned rights-of-way:

Across portions of state-owned land in: Copper River Meridian, Township 29
South, Range 55 East, Sections 1, 2, & 3; & Copper River Meridian, Township 29
South, Range 56 East, Section 6.

And across portions of state-owned rights-of-way within: Copper River Meridian,
Township 28 South, Range 55 East, Sections 27, 33, & 34.

IN accordance with the provisions of AS 38.05.850, and the rules and regulations
promulgated thereunder, the grantor hereby reserves a private non-exclusive
easement over and across the above described state land and state-owned rights-
of-way within the Haines Recording District as shown on the attached
development plan, and identified as Attachment B revealing the easement location
granted herein.



This easement shall terminate at the end of the stated 50-year term, or when the
Grantor determines that the easement is abandoned, is no longer necessary, is no
longer in use for the purpose(s) authorized, or is revoked as a result of violations of
the terms, conditions and stipulations of this easement.

The Grantee and entry persons who may exercise the rights and privileges granted
by this document shall comply with all regulations now in effect or as hereafter
established by the Division of Mining, Land & Water, all other federal, state or local
laws, regulations or ordinances applicable to the area herein granted. In addition, the
Grantee shall maintain the premise in a neat and orderly manner and shall adopt and
apply such safety measures as shall be necessary, proper and prudent with respect
to the use to which the land is subjected.

In the event that the easement granted shall in any manner conflict with or overlap a
previously granted easement the Grantor recognizes that the easement granted
herein shall be used in such a manner as not to interfere with the peaceful use and
enjoyment of the previously issued easement or right-of-way.

The State of Alaska shall be forever wholly absolved from any liability for damages
which might result from any claims, suits, loss, liability and expense for injury to or
death of persons and damage to or loss of property arising out of or in connection
with this easement.

NOW THEREFORE, in accordance with the provisions of AS 38.05.850 and the rules
and regulations promulgated thereunder and in accordance with the conditions and
stipulations of this easement including all documents that are incorporated by
reference, the Grantee is authorized to operate and maintain said easement.

IN WITNESS WHEREOF, the Grantor has signed this easement on the day and year
first above written.

[Signature Page Follows]
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STATE OF ALASKA
DEPARTMENT OF NATURAL RESOURCES
GRANTOR

Southeast Regional Manager
Division of Mining, Land and Water

STATE OF ALASKA )
) Ss.
Judicial District )

THIS IS TO CERTIFY THAT ON THIS day of ,20
before me personally appeared Benjamin M. White, Southeast Regional Manager of
the Department of Natural Resources, Division of Mining Land and Water, known by
me to be the person named in and who executed said document and acknowledged
voluntarily signing the same.

Notary Public in and for the State of Alaska

My Commission expires:
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GRANTEE

STATE OF ALASKA )
) SS.
Judicial District )

THIS IS TO CERTIFY THAT ON THIS day of , 20
before me personally appeared , known by me to be the
person named in and who executed said document and acknowledged voluntarily
signing the same.

Notary Public in and for the State of Alaska

My Commission expires:

FEE: THIS IS OFFICIAL STATE BUSINESS, NO CHARGE
RETURN TO: Lands Section, DMLW, DNR

P.O. Box 111020
Juneau, AK 99811-1020
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Attachment A — Stipulations

I Authorized Officer
The Authorized Officer (AO) for the Department of Natural Resources (DNR), Division of
Mining, Land and Water (DMLW) is the Southeast Regional Manager or designee. The AO
may be contacted at 400 Willoughby Avenue, Juneau, AK 99811, or (907) 465 3400.

. Development Plan
The development of the site authorized by this easement shall be limited to the area and
improvements specified in the attached development plan dated September 2016 or
subsequent modifications approved by the AO. The Grantee is responsible for
accurately siting development and operations within this area. Any proposed revisions
to the development plan/plan of operations must be approved in writing by the AO
before the change in use or development occurs.

. Reporting

During the construction phase of the project, the Grantee shall submit quarterly

progress reports to the AO and the Haines State Forester no later than 30-days after the

guarter ends. Reports should include at a minimum:

- Descriptions of activities during the quarter, challenges encountered and actions
taken;

- A summary of progress to date, and expected future timeline to completion;

- Summaries of communications with local, state, and federal regulators;

- Photographs of the site(s) before, during and after the proposed activity to
document compliance. Photographs must consist of a series of aerial view or
ground-level photos that clearly depict compliance with all relevant guidelines and
stipulations.

- Summary of project budget and funds expended to date.

A final construction-phase completion report and a public access management plan,
acceptable to the AO, will be required prior to releasing any portion of the performance
guaranty.

Failure to submit a satisfactory quarterly report or final construction report subjects the
site to a field inspection requirement for which the Grantee may be assessed, at the
AO’s discretion, either the actual cost incurred by the DMLW or a minimum of $100.00.

V. Annual Fee
The Grantee shall pay an annual rental fee of $240 per acre, with total acreage based on
an approved as-built survey. This fee is subject to adjustment based on changes in DNR's
fee regulations.

V. Private Non-Exclusive
This easement is private, non-exclusive. Grantor reserves the right to allow other like or
compatible uses of the easement and the right to require such users to enter into an
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equitable maintenance agreement with the holder of this easement. The equitableness
of any such agreement shall be determined by the Grantor.

VL. Indemnification
Grantee assumes all responsibility, risk and liability for its activities and those of its
employees, agents, contractors, subcontractors, licensees, or invitees, directly or
indirectly related to this authorization, including environmental and hazardous
substance risk and liability, whether accruing during or after the term of this
authorization. Grantee shall defend, indemnify, and hold harmless the State of Alaska, its
agents and employees, from and against any and all suits, claims, actions, losses, costs,
penalties, and damages of whatever kind or nature, including all attorney’s fees and
litigation costs, arising out of , in connection with, or incident to any act or omission by
Grantee, its employees, agents, contractors, subcontractors, licensees, or invitees,
unless the proximate cause of the injury or damage is the sole negligence or willful
misconduct of the State or a person acting on the State’s behalf. Within 15 days,
Grantee shall accept any such cause, action or proceeding upon tender by the State.
This indemnification shall survive the termination of the authorization.

VII. Authorized Use
Improvements shall be consolidated within smallest practicable area, not to exceed the
total acreage approved on page 1 of this authorization by any more than 5% unless
authorized by the AO. Only those uses and improvements depicted on Attachment A are
allowed, unless prior Division approval is obtained for additional improvements. Use of
the site for any unapproved purpose is prohibited. Grantee, its agents and employees
are responsible for accurately siting authorized uses and structures within the
authorization area. Any unauthorized use of State lands outside the authorization area,
either by Grantee or by its agents or employees, is strictly prohibited. Any proposed
revisions to the development plan/plan of operations must be approved in writing by
the AO before the change in use or development occurs.

The authorized area shall be maintained in a neat, clean, and safe condition, free of any
debris or litter. Grantee will, at its own expense, during the term of the authorization: 1.
Maintain the authorized area and any improvements in good repair, 2. Promptly repair
or remedy any damage to the authorized area, and 3. Promptly compensate the owner
for any damage to or destruction of property within the authorized area for which
Grantee is liable.

VIII.  Continuing Responsibility
The Grantee shall maintain all its improvements and premises on state land to standards
of repair, orderliness, neatness, sanitation, and safety acceptable to DMLW. The
Licensee shall comply with all applicable Federal, State, and local laws, and regulations.

The Grantee has a continuing responsibility to reasonably identify and report all known
or observed hazardous conditions on or directly affecting state lands within or
potentially impacting the project area that would affect the improvements, resources, or
pose a risk of injury to individuals. Licensee will abate those conditions, except those
caused by third parties or not related to the occupancy and use authorized by this
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authorization. Any non-emergency actions to abate such hazards on state lands shall be
performed after consultation with the DMLW. In emergency situations, the Grantee shall
notify DMLW of its actions as soon as possible, but not more than 48 hours, after such
actions have been taken. Whether or not DMLW is notified or provides consultation, the
Grantee shall remain solely responsible for all abatement measures performed. Other
hazards should be reported to the appropriate agency as soon as possible.

IX. Signage
The Grantee shall consult with the Haines State Forester or DMLW prior to erecting any
signs on state land relating to this authorization. The Grantee shall be responsible for
maintaining all Grantee erected signs to neat and presentable standards.

X. Assignment
This authorization may not be transferred or assigned without the prior written consent
of the AO.

Xl Tree Removal

Grantee shall contact and inform Alaska Division of Forestry, Haines Office, if any
standing live trees 9.0” Diameter at Breast Height (DBH) or larger are to be removed
from State Forest Land during project development. A timber management plan to
assess the value of the timber removed and address disposal of timber resources must
be submitted to AKDOF, Haines Office, prior to removing the trees from the project
development site.

XIl. Alaska Historic Preservation Act
The Alaska Historic Preservation Act (AS 41.35.200) prohibits the appropriation,
excavation, removal, injury, or destruction of any state-owned historic, prehistoric
(paleontological) or archaeological site without a permit from the commissioner. Should
any sites be discovered within the authorization area, activities that may damage the site
will cease and the Office of History and Archaeology in the Division of Parks and Outdoor
Recreation shall be notified immediately at (907) 269-8721.

XIil. Public Access
All operations must be conducted in a manner that will ensure minimum conflict with
other users of the area. There shall be no unreasonable interference with free public use
of state lands and waters.

XIV.  Reservation of Rights
The DMLW reserves the right to grant additional authorizations to third parties for
compatible uses on or adjacent to the land under this authorization. Authorized
concurrent users of State land, their agents, employees, contractors, subcontractors,
and licensees shall not interfere with the operation or maintenance activities of each
user.

The AO reserves the right to modify these stipulations or use additional stipulations as
deemed necessary. Grantee will be notified in writing prior to the implementation of any
change in the terms or conditions exercised by the AO under this provision. Grantee will
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be afforded the opportunity to review and comment regarding the effect of any
proposed change to this authorization. Failure of the Grantee to notify the AO of any
change to current officers or addresses shall not be sufficient grounds to invalidate the
AQ’s compliance with this notification process.

XV. Survey
The Grantee shall submit an as-built survey acceptable to the standards of the DNR
Survey Section prior to the expiration of the Grantee’s Entry Authorization. Please
contact the DMLW Survey Section at 907-269-8523 to obtain survey instructions within
30 days of the execution of an Entry Authorization. A survey instruction fee may be
required in accordance with 11 AAC 05.010(a)(13). The Grantee is required to submit a
preliminary draft as-built survey prior to the expiration of the Entry Authorization to
allow adequate time for the State’s review and approval of a final as-built survey. The
final easement will not be issued until the survey has been approved by the DMLW.

XVI. Insurance
Pursuant to 11 AAC 96.065 the Grantee shall secure or purchase at its own expense, and
maintain in force at all times during the term of this authorization, the following policies
of insurance to protect both the Grantee and the Grantor (the State, its officers, agents
and employees). If the Grantee's policy contains higher limits, the State shall be entitled
to coverage to the extent of such higher limits. Certificates of Insurance must be
furnished to the AO prior to the issuance of this authorization and must provide for a
notice of cancellation, non-renewal, or material change of conditions in accordance with
policy provisions. The Grantee must provide for a 60-day prior notice to the State before
they cancel, not renew or make material changes to conditions to the policy. Failure to
furnish satisfactory evidence of insurance, or lapse of the policy, are material breaches
of this authorization and shall be grounds, at the option of the State, for termination of
the authorization. All insurance policies shall comply with, and be issued by, insurers
licensed to transact the business of insurance under Alaska Statute, Title 21. The policy
shall be written on an "occurrence" form and shall not be written as a "claims-made"
form unless specifically reviewed and agreed to by the Division of Risk Management,
Department of Administration. The State must be named as an additional named
insured on the policy with respect to the operations of the Grantee on or in conjunction
with the authorized premises, referred to as Annex Creek Hydropower Transmission Line
(ADL 108448).

In the event the Grantee becomes aware of a claim against any of its liability coverage,
the Grantee shall notify, and provide documentation and full disclosure of the claim to
the AO within 20 days.

Commercial General Liability Insurance: Such policy shall have minimum coverage limits
of $1,000,000 combined single limit per occurrence.

Workers' Compensation Insurance: The applicant shall provide and maintain, for all its
employees, Workers' Compensation Insurance as required by AS 23.30.045. Where
applicable, coverage must comply with any other statutory obligations, whether Federal
(i.e., U.S.L.&H., or, Jones Act) or other state laws in which employees are engaged in
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work on the leased premises. The insurance policy must contain a waiver of subrogation
clause in favor of the State of Alaska.

XVII. Performance Guaranty
The Grantee shall provide a surety bond or other form of security acceptable to the AO
in the amount of $65,000 payable solely to the State of Alaska, DNR. Such performance
guaranty shall remain in effect until the AO accepts a final construction-phase
completion report and determines that a portion of the amount can be returned to the
Grantee. A portion of the bond, but not less than $25,000 shall remain for the full-term
of this authorization and any subsequent authorizations under ADL 108655 to secure
performance of the Grantee’s obligations hereunder. The amount of the performance
guaranty may be adjusted by the AO upon approval of amendments to this
authorization, changes in the development plan or changes in the activities conducted
on the premises. The guaranty may be utilized by the Division of Mining, Land and
Water, at the discretion of the AO, to cover costs incurred by the State of Alaska to pay
for any necessary corrective actions in the event the Grantee does not comply with site
utilization and restoration guidelines. The provisions of this authorization shall not
prejudice the State’s right to obtain remedy under any law or regulation. The
performance guaranty may only be released in writing by the AO.

XVIII.  Wildlife and Seasonal Restrictions
Avoid high-disturbance activities during winter and spring (November-June) when
denning bears and newly emerged cubs may be present. This recommendation would
also reduce potential effects on nesting waterfowl. Contact Alaska Department of Fish
and Game (ADF&G) for specific inquiries regarding activity windows and locations.

Contact ADF&G for guidance if sows with cubs are observed within 1 km of the worksite.

XIX. Fuel and Hazardous Substances
The use of hazardous substances, including fuels, by the Grantee must be done in
accordance with existing federal, state and local laws, regulations and ordinances.

No fuel or hazardous substances are to be stored on state land. Prior written approval
from the AO is required for a change in this restriction and may include additional
stipulations and/or a change in the amount required for the performance guaranty.

Refueling on State land must comply with the Grantees approved Hazardous Materials
Plan and may only occur when spill response kits are present at the refueling site.

Motorized equipment, machines, and vehicles, (including hydraulic equipment) when
idle or not in use for more than 6 hours, must have absorbent mats placed under them.

XX. Spill Notification
The Grantee shall immediately notify Alaska Department of Environmental Conservation
by telephone, and immediately afterwards send Alaska Department of Environmental
Conservation a written notice by facsimile, hand delivery, or first class mail, informing
Alaska Department of Environmental Conservation of: any unauthorized discharges of oil
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to water, any discharge of hazardous substances other than oil; and any discharge or
cumulative discharge of oil greater than 55 gallons solely to land and outside an
impermeable containment area. If a discharge, including a cumulative discharge, of oil is
greater than 10 gallons but less than 55 gallons, or a discharge of oil greater than 55
gallons is made to an impermeable secondary containment area, the Grantee shall
report the discharge within 48 hours, and immediately afterwards send Alaska
Department of Environmental Conservation a written notice by facsimile, hand delivery,
or first-class mail. Any discharge of oil, including a cumulative discharge, solely to land
greater than one gallon up to 10 gallons must be reported in writing on a monthly basis.
The posting of information requirements of 18 AAC75.305 shall be met. The provisions
of 18 AAC 75.310 (Scope and Duration of Initial Response Actions) and other reporting
requirements of 18 AAC 75.300 — 18 AAC 75.396 also apply. The Grantee shall supply
Alaska Department of Environmental Conservation with all follow-up incident reports.
Notification of a discharge must be made to the nearest Alaska Department of
Environmental Conservation Area Response Team during working hours: Juneau (907)
465-5340, fax (907) 465-2237. The Alaska Department of Environmental Conservation
oil spill report number outside normal business hours is (800) 478-9300. The Grantee
shall supply Alaska Department of Environmental Conservation with all follow-up
incident reports. All fires and explosions must also be reported. The DNR 24-hour
report number is (907) 451-2678; the fax number is (907) 451-2751. DNR or the
appropriate land manager and Alaska Department of Environmental Conservation shall
be supplied with all follow-up incident reports.

XXI.  Waste Disposal
All waste/debris generated from activities conducted under this easement shall be
removed as required by State and Federal law on a routine and timely basis.
Additionally, easement area shall be free of waste/debris on or before termination or
expiration of this Easement.

All food waste must be removed from the worksite daily to reduce attractants for bears.

XXIl.  Siting Improvements
Improvements shall be consolidated within the smallest practicable area, not to exceed
the total acreage explicitly approved by this authorization, Attachment A. Only those
uses and improvements depicted on Attachment B are allowed, unless prior Division
approval is obtained for additional improvements. Use of the site for any unapproved
purpose is prohibited. Grantee, its agents and employees are responsible for accurately
siting authorized uses and structures within the authorization area. Any unauthorized
use of State lands outside the authorization area, either by Grantee or by its agents or
employees, is strictly prohibited.

XXIll.  Ground Disturbance and Repair
Grantee will refill holes, trenches and surface depressions resulting from development or
maintenance activities with sand, gravel, native materials, or a substitute approved by
the AO. Surface areas will be recontoured to the satisfaction of the AO so that they do
not pose a threat to human safety or wildlife transit.
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Habitat areas disturbed during development or maintenance activities, but unused post-
construction, shall be restored to as close as possible to their natural state, e.g.,
replacing vegetation that has been removed.

XXIV. Inspections
Authorized representatives of the State of Alaska shall have reasonable access to the
subject parcel for purposes of inspection and may inspect the authorized area at any
time without notice.

The Grantee may be charged fees under 11 AAC 05.010(a)(7)(M) for routine inspections
of the subject parcel, inspections concerning non-compliance, and a final close-out
inspection.

For purposes of information and review, the AO at any time during normal business
hours, may require the Grantee to furnish data related to preconstruction or
construction activities undertaken in connection with the project. The Grantee shall
furnish the required data as soon as possible or as otherwise required under the terms
of the authorization.

XXV. Request for Data
For purposes of information and review, the AO at any time during normal business
hours, may require the Grantee to furnish data related to preconstruction or
construction activities undertaken in connection with the project. The Grantee shall
furnish the required data as soon as possible or as otherwise required under the terms
of the authorization.

XXVI. Project Completion and Site Restoration
Three years before the expiration of the easement, Grantee shall apply to DNR for an
extension or a new easement for the same site, or post a commensurate performance
guaranty and submit to DNR a site restoration plan.

XXVII. Stop Work Orders
Stop Work Orders may be issued if there is a deviation from design criteria, project
specifications, stipulations, state statutes, or state regulations and that deviation is
causing or is likely to cause significant damage to state resources. Under a Stop Work
Order, work at the area subject to the Stop Work Order may not resume until the
deviation is cured and corrective action is taken. Corrective action may include halting
or avoiding specific conduct, implementing alternative measures, repairing any damage
to state resources that may have resulted from the conduct, or other action as
determined by the AO. The AO has the right but not the obligation, to undertake
corrective action at the expense of the Grantee by moving against the performance
bond when such action is necessitated by neglect or inaction on the part of the Grantee
to take corrective action.

XXVIII. Violations
Pursuant to 11 AAC 96.145, a person who violates a provision of this authorization is
subject to any action available to the DNR for enforcement and remedies, including
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revocation of the authorization, civil action for forcible entry and detainer, ejectment,
trespass, damages, and associated costs, or arrest and prosecution for criminal trespass
in the second degree. The DNR may seek damages available under a civil action,
including restoration damages, compensatory damages, and treble damages under AS
09.45.730 or 09.45.735 for violations involving, gathering geotechnical data, or taking
mineral resources.

XXIX. Choice of Law and Jurisdiction
This authorization shall be construed under the laws of the State of Alaska. The Grantee
confers personal jurisdiction on the courts of the State of Alaska for any litigation under
this authorization.
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