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SITE CERTIFICATION AGREEMENT
FOR THE GOOSE PRAIRIE SOLAR PROJECT
between
THE STATE OF WASHINGTON

and

GOOSE PRAIRIE SOLAR, LLC

PREAMBLE

This Site Certification Agreement (Agreement or SCA) is made pursuant to Revised Code of
Washington (RCW) 80.50 by and between the State of Washington, acting by and through the
Governor of Washington State, and GOOSE PRAIRIE SOLAR, LLC (or Certificate Holder).

On January 21, 2021, OER WA Solar 1, LLC filed, as permitted by law, an application with the
Energy Facility Site Evaluation Council (EFSEC or Council) for site certification for the
construction and operation of a solar powered generation facility, to be located in Yakima
County, Washington. The Council reviewed Application EF-210012, conducted public meetings,
and by order recommended approval of a revised version of the application and a Site
Certification Agreement by the Governor. On December 20, 2021, the Governor approved the
Site Certification Agreement authorizing GOOSE PRAIRIE SOLAR, LLC, to construct and
operate the Goose Prairie Solar Project (Project).

OneEnergy Development, LLC, the parent company of OER WA Solar 1, agreed to sell all of
OER WA Solar 1’s assets, properties and rights relating to the Facility to Goose Prairie Solar,
LLC subject to certain conditions precedent, including the Council’s approval of transfer of the
SCA. Goose Prairie Solar, LLC is a wholly owned subsidiary of Brookfield Renewable, US
(Brookfield).

On February 17, 2022, OER WA Solar 1 and Brookfield requested the Council’s approval for
transfer of the SCA from OER WA Solar 1 to Goose Prairie Solar LLC.

Transfer of the OER WA SOLAR 1 SCA to Goose Prairie Solar, LLC was approved by the
Council via Order No. 882 and made effective on April 20, 2022.

On April 29, 2026, Brookfield requested the Council’s approval for an Upstream Indirect
Transfer of Control of the Site Certification Agreement.

Transfer of Brookfield’s Upstream Indirect Transfer of Control for Goose Prairie Solar, LLC was
approved by the Council via Order NO. XXX and made effective on XXX.

The parties hereby now desire to set forth all terms, conditions, and covenants in relation to such



site certification in this Agreement pursuant to RCW 80.50.100(1).
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ARTICLE I: SITE CERTIFICATION
A. Site Description

The Certificate Holder plans to construct and operate a solar photovoltaic (PV) project with an
optional battery storage system on eight parcels of land within the Agricultural Zoning District in
unincorporated Yakima County near the city of Moxee.

The Project will consist of PV panels, inverters, mounting infrastructure, an electrical collection
system, an optional operation and maintenance building, access roads, interior roads, security
fencing, a collector substation, and electrical interconnection infrastructure. The footprint of the
Project will not exceed 625 acres. The Project will have a combined maximum generating
capacity of 80 megawatts alternating current (AC).

The Project will interconnect with a new point of interconnection (POI) to Bonneville Power
Administration’s (BPA) Midway to Moxee 115-kilovolt (kV) transmission line, which bisects
the Project. BPA will build, own, and operate the structures which constitute the POI. The
Project will be accessed by an existing approach from Washington State Route 24.

B. Site Certification

The State of Washington hereby authorizes Goose Prairie Solar LLC and any and all parent
companies, and any and all assignees or successors approved by the Council to construct and/or
operate the Goose Prairie Solar Project as described herein, subject to the terms and conditions
set forth in the Order 882 (Attachment 1 to this Agreement), and this Agreement.

The construction and operation authorized in this Agreement shall be located within the areas
designated herein and in the Revised Application for Site Certification submitted by OER WA
Solar 1 on June 22,2021 (Revised Application).

This Agreement authorizes the Certificate Holder to construct the Goose Prairie Solar Project
such that Substantial Completion is achieved no later than ten (10) years from the effective date
of the SCA.

If the Certificate Holder does not begin construction of the Project within five (5) years of the
execution of the SCA, then at least ninety days prior to the end of the five year period, the
Certificate Holder must report to the Council its intention to continue and will certify that the
representations in the Revised Application, environmental conditions, pertinent technology, and
regulatory conditions have remained current and applicable, or identify any changes and propose
appropriate revisions to the Agreement to address changes. Construction may begin only upon
prior Council authorization and approval of such certifications. If the Certificate Holder does not
begin construction of the Project within ten (10) years of the effective date of the SCA all rights
under this SCA will cease.



Project Description
1. The Goose Prairie Solar Project will consist of:

2. Solar Modules. The photovoltaic solar modules, commonly known as solar panels, are
electrical devices that converts the energy of light directly into electricity by the
photovoltaic effect.

3. Tracking System. The panels are mounted together into solar arrays on a steel racking
system which utilizes a single-axis tracking system. At maximum tilt, the panels may be
up to fourteen feet above the ground.

4. Posts. The tracking system is secured to steel posts, also known as piles, which serve
as the foundation. The piles are driven or screwed into the ground to a depth of
approximately five to nine feet depending on soil conditions.

5. Cabling. Throughout the Facility, electric cables transmit the electric current produced
by the solar arrays to pad-mounted inverters and transformers. Mitigation item 10 in the
Revised MDNS requires all electrical cabling be placed underground to the greatest
extent practicable while utilizing the narrowest trench permitted per relevant regulation to
minimize disturbance. The cables may be buried at a depth of at least three feet or strung
above-ground along the tracking system in cable trays.

6. Inverters and Transformers. The electricity produced by the panels is in direct current
(DC) form and is converted by inverters into alternating current (AC). Each inverter is
coupled with a medium voltage step-up transformer to increase the voltage of the power
to a medium voltage of 34.5 kV which minimizes losses for collection of the power to the
Facility Substation. The inverters and step-up transformers are mounted on concrete pads
throughout the Facility.

7. Collector Lines. The transformers will be linked throughout the Facility via 34.5 kV
collector lines which transmit the power to the Facility Substation. Mitigation item 10 in
the Revised MDNS requires all electrical cabling be placed underground to the greatest
extent practicable while utilizing the narrowest trench permitted. The collector lines will
be strung overhead or buried at a depth of approximately three feet, pending final design.

8. Facility Substation. The Facility Substation consists of the main step-up transformer to
increase the voltage to 115 kV for interconnection to the grid and the control house which
houses protective equipment including communications equipment, circuit breakers,
disconnect switches and relays. The Facility Substation will be situated on approximately
0.5 acres.

9. Operations and Maintenance Building. The Facility may include an optional
Operations and Maintenance (O&M) building which may consist of a single-story
structure with office space, warehousing space, a bathroom, and breakroom facilities.



10. Civil Infrastructure. Infrastructure will include access gates, internal access roads,
and security fencing.

11. Battery Energy Storage System. The Facility may include an optional battery energy storage
system (BESS). The BESS allows for the storing excess solar-generated electricity and supplying
it back to the grid or to local loads when needed.

The location of Project facilities including, but not limited to, the solar panels, electrical
collection and distribution system, electrical transformers, electrical generation tie lines,
roadways, and other related Project facilities, is generally described in the Revised Application,
as modified within the Agreement. The final location of the solar panels and other project
facilities within the Facility Area may vary from the locations shown on the conceptual drawings
provided in the Revised Application, but shall be consistent with the conditions of this
Agreement and in accordance with the final construction plans approved by EFSEC pursuant to
Article IV S.

ARTICLE II: DEFINITIONS

Where used in this Site Certification Agreement, the following terms shall have the meaning set
forth below:

1. “Application” means the Application for Site Certification, designated No. EF-210012,
submitted on January 19, 2021, as supplemented in the Revised Application filed on June
22,2021.

2. “Approval” (by EFSEC) means an affirmative action by EFSEC or its authorized
agents including those actions and consultations delegated to Council staff regarding
documents, plans, designs, programs, or other similar requirements submitted pursuant to
this Agreement.

3. “Begin Commercial Operation” or “Beginning of Commercial Operation” means the
time when the Project begins generating and delivering electricity to the electric power
grid, other than electricity that may be delivered as a part of testing and startup of the
Project.

4. “BMPs” means Best Management Practices.

5. “Certificate Holder” means GOOSE PRAIRIE SOLAR LLC, any and all parent
company(s), or an assignee or successor in interest authorized by the Council.

6. “Goose Prairie Solar Project” or “Project” means those Goose Prairie Solar Project
facilities described in the Revised Application, including: solar panels and their
construction areas; electrical collection/interconnection and communication systems;
electrical step-up and interconnection transformers; optional Battery Energy Storage
System; access roadways; temporary construction-related facilities; and other related
Project facilities. The specific components of the Project are identified in Article I.C.

7. “Construction” means any of the following activities: Project Site clearing, grading,
earth moving, cutting or filling, excavation, preparation of roads and/or laydown areas,
foundation construction including hole excavation, form work, rebar, excavation and
pouring of concrete for the inverter pads and switchyard, or erection of any permanent,
above-ground structures including any solar tracking assemblies, the transformer,
transmission line poles, substation poles, or meteorological towers.
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8. “County” means Yakima County, Washington.

9. “DAHP” means the Washington State Department of Archaeology and Historic
Preservation.

10. “Ecology” means the Washington State Department of Ecology.

11. “EFSEC” or “Council” means the State of Washington Energy Facility Site
Evaluation Council, or such other agency or agencies of the State of Washington as may
hereafter succeed to the powers of EFSEC for the purposes of this Agreement.

12. “EFSEC Costs” means any and all reasonable costs, both direct and indirect,
associated with EFSEC activities with respect to this Site Certification Agreement (SCA),
including but not limited to monitoring, staffing, and SCA maintenance.

13. “End of Construction” means the time when all Project facilities have been
substantially constructed and are in operation.

14. “Facility Area” means the up to 625 acre site where the facility is planned to be
located, as described in greater detail in Section 1.A and 2.A of the Revised Application.
15. “Facility Area Extent” means the 789 acre site where the facility is planned to be
located and is the extent of the area considered for micro-siting, as described in greater
detail in Section 1.A and 2.A of the Revised Application.

16. “Micro-siting” means the final technical and engineering process by which the
Certificate Holder shall recommend to the Council the final location of solar project
facilities on the Facility Area.

17. “NPDES Permit” means National Pollutant Discharge Elimination System permit.
18. “RCW” means the Revised Code of Washington.

19. “Revised Application” means the Goose Prairie Solar Project Revised Application for
Site Certification submitted on June 22, 2021.

20. “Revised MDNS” means the Revised Mitigated Determination of Non-Significance
issued on July 30, 2021 by EFSEC.

21. “Site,” or “Project Site,” means the land identified in the Application on which the
Goose Prairie Solar Project is to be constructed and operated, namely, the up to 625-acre
Goose Prairie site as described in greater detail in Section 1.A and 2.A of the Revised
Application.

22. “Site Certification Agreement,” “SCA” or “Agreement” means this formal written
agreement between the Certificate Holder and the State of Washington, including all
attachments hereto and exhibits, modifications, amendments, and documents
incorporated herein.

23. “State” or “state” means the State of Washington.

24. “Substantial Completion” means the Project is generating and delivering energy to
the electric power grid.

25. “WAC” means the Washington Administrative Code.

26. “WDFW” means the Washington Department of Fish and Wildlife.

27. “WSDOT” means the Washington State Department of Transportation.

ARTICLE III: GENERAL CONDITIONS
Legal Relationship

1. This Agreement shall bind the Certificate Holder, and its successors in interest, and the
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State and any of its departments, agencies, divisions, bureaus, commissions, boards, and
its political subdivisions, subject to all the terms and conditions set forth herein, as to the
approval of, and all activities undertaken with respect to the Project or the Site. The
Certificate Holder shall ensure that any activities undertaken with respect to the Project
or the Facility Area by its agents (including affiliates), contractors, and subcontractors
comply with this Agreement and applicable provisions of Title 463 WAC. The term
“affiliates” includes any other person or entity controlling, controlled by, or under
common control of or with the Certificate Holder.

2. This Agreement, which includes those commitments made by the Certificate Holder in
the Revised Application and mitigation requirements included in the July 30, 2021
Revised MDNS, constitutes the whole and complete agreement between the State of
Washington and the Certificate Holder, and supersedes any other negotiations,
representations, or agreements, either written or oral.

B. Enforcement
1. This Agreement may be enforced by resort to all remedies available at law or in equity.

2. This Agreement may be suspended or revoked by EFSEC pursuant to RCW 34.05 and
RCW 80.50, for failure by the Certificate Holder to comply with the terms and conditions
of this Agreement, for violations of RCW 80.50 and the rules promulgated thereunder, or
for violation of any applicable resolutions or orders of EFSEC.

3. When any enforcement action of the Council is required by or authorized in this Site
Certification Agreement, the Council may, but shall not be legally obligated to, conduct a
hearing pursuant to RCW 34.05.

C. Notices and Filings

Filing of any documents or notices required by this Agreement with EFSEC shall be deemed to
have been duly made when delivery is made to EFSEC’s offices at Energy Facility Site
Evaluation Council, 621 Woodland Square Loop SE, PO Box 43172, Olympia, WA 98504-3172,
in Thurston County.

Notices to be served by EFSEC on the Certificate Holder shall be deemed to have been duly
made when deposited in first class mail, postage prepaid, addressed to the Certificate Holder at
GOOSE PRAIRIE SOLAR, LLC, 200 Liberty St., 14" Floor, New York, NY 10281, with a copy
to Tim McMahan, Stoel Rives LLP, 760 SW Ninth Avenue, Portland, OR 97205.

D. Rights of Inspection

Throughout the duration of this Agreement, the Certificate Holder shall provide access to the
Site, the Project structures, buildings and facilities, underground and overhead electrical lines,
and all records relating to the construction and operation of the Project to designated
representatives of EFSEC and EFSEC contractors in the performance of their official duties.
Such duties include, but are not limited to, environmental monitoring as provided in this
Agreement and monitoring and inspections to verify the Certificate Holder’s compliance with
this Agreement. EFSEC personnel or any designated representatives of EFSEC shall follow all
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worker safety requirements observed and enforced on the Project Site by the Certificate Holder
and its contractors.

E. Retention of Records
The Certificate Holder shall retain such records as are necessary to demonstrate the Certificate
Holder’s compliance with this Agreement.

F. Consolidation of Plans and Submittals to EFSEC

Any plans required by this Agreement may be consolidated with other such plans if such
consolidation is approved in advance by EFSEC. This Site Certification Agreement includes
time periods for the Certificate Holder to provide certain plans and other information to EFSEC
or its designees. The intent of these time periods is to provide sufficient time for EFSEC or its
designees to review submittals without delay to the Project construction schedule, provided
submittals made to EFSEC and/or its designees are complete.

G. Site Certification Agreement Compliance Monitoring and Costs

The Certificate Holder shall pay to the Council such reasonable monitoring costs as are actually
and necessarily incurred during the construction and operation of the Project to assure
compliance with the conditions of this Agreement, as required by RCW 80.50. The amount and
manner of payment shall be prescribed by EFSEC pursuant to applicable rules and procedures.

The Certificate Holder shall deposit or otherwise guarantee payment of all EFSEC Costs as
defined in Article II.15, for the period commensurate with the activities of this Agreement.
EFSEC shall provide the Certificate Holder an annual estimate of such costs. Any instrument
guaranteeing payment of EFSEC’s costs shall be structured in such a manner as to allow EFSEC
to collect from a third party and without approval of the Certificate Holder any such costs which
the Certificate Holder fails to pay to EFSEC during any preceding billing period.

H. Site Restoration
The Certificate Holder is responsible for site restoration pursuant to the Council’s rules, WAC
463-72, in effect at the time of submittal of the Application.

The Certificate Holder shall develop an Initial Site Restoration Plan in accordance with the
requirements set out in Article IV.F of this Agreement and submit it to EFSEC for approval. The
Certificate Holder may not begin Site Preparation or Construction until the Council has approved
the Initial Site Restoration Plan, including the posting of all necessary guarantees, securities, or
funds associated therewith.

The Certificate Holder shall submit a detailed site restoration plan to EFSEC for approval prior
to decommissioning in accordance with the requirements of Article VIII.A of this Agreement.

I EFSEC Liaison

No later than thirty (30) days from the effective date of this Agreement, the Certificate Holder
shall designate a person to act as a liaison between EFSEC and the Certificate Holder.

13



J.

Changes in Project Management Personnel

The Certificate Holder shall notify EFSEC of any change in the primary management personnel,
or scope of responsibilities of such personnel, for the Project.

K.

L.

Amendment of Site Certification Agreement

1. This Agreement may be amended pursuant to EFSEC rules and procedures applicable
at the time of the request for amendment. Any requests by the Certificate Holder for
amendments to this Agreement shall be made in writing.

2. No change in ownership or control of the Project shall be effective without prior
Council approval pursuant to EFSEC rules and procedures.

3. Repair, maintenance, and replacement of Project facilities:

a. The Certificate Holder is permitted, without any further amendment to this
agreement, to repair and maintain Project Facilities described in Article 1.C,
consistent with the terms of this Agreement.

b. The Certificate Holder shall notify EFSEC of the replacement of any significant
portion of the Project Facilities no later than thirty (30) days prior to the
replacement occurring.

4. In circumstances where the Project causes a significant adverse impact on the
environment not previously analyzed or anticipated by this Agreement, or where such
impacts are imminent, EFSEC shall take all steps it deems reasonably necessary,
including imposition of specific conditions or requirements on the Certificate Holder as a
consequence of such a situation in addition to the terms and conditions of this
Agreement. Such additional conditions or requirements initially shall be effective for not
more than ninety (90) days and may be extended once for an additional ninety (90) day
period if deemed necessary by EFSEC to pursue ongoing, or continuing temporary,
arrangements under other authority, including but not limited to RCW 34.05, RCW 80.50
RCW, or Title 463 WAC.

Order of Precedence

In the event of an inconsistency or apparent ambiguity in this Agreement, the inconsistency or
ambiguity shall be resolved by giving precedence in the following order:

1. Applicable Federal statutes and regulations;

2. Applicable State of Washington statutes and regulations;

3. The body of this Site Certification Agreement, including any other provision, term, or
material incorporated herein by reference or otherwise attached to, or incorporated in, this

Agreement;

4. The application of common sense to affect a result consistent with law and the

14



principles effected in this document.

M. Review and Approval Process; Exceptions
1. Except for the Initial and Final Site Restoration Plans, prior to any site work, the
Council may delegate to the EFSEC Manager authority to approve or deny the
construction and operational plans required by this Agreement. The EFSEC Manager
shall ensure that the construction and operational plans have been sufficiently reviewed
prior to approval.

2. The EFSEC Manager may allow temporary exceptions from plan requirements or
provisions of the SCA when such exceptions are not contrary to the purposes of the SCA,
provided that a record is kept, and Council members are immediately notified. Any
Council member may within seven (7) days of the notice put the item on a Council
meeting agenda for review.

ARTICLE IV: PLANS, APPROVALS AND ACTIONS
REQUIRED PRIOR TO CONSTRUCTION

A. Plan Submission Requirements
All identified plans and submissions must adhere to the requirements and obligations set forth in
relevant regulation, the agreement, the Revised MDNS, and the Revised Application.

Unless otherwise noted, all plans and submissions required prior to beginning site construction
activities are required to be filed with EFSEC ninety (90) days prior the start of Construction.
The Certificate Holder shall not begin Construction activities prior to all applicable elements of
the required plans or commitments outlined in this agreement, the Revised MDNS, and the
Revised Application being in place, and Council approval of required plans and authorization to
begin construction has been obtained.

B. Notice of Federal, State, and Local Permit Approvals

No later than thirty (30) days after the effective date of this Agreement, the Certificate Holder
shall notify the Council of all Federal, State, and Local permits, not delegated to EFSEC, that are
required for construction and operation of the Project, if any, and the anticipated date of permit
issuance to the Certificate Holder. The Certificate Holder shall notify the Council when all
required permits have been obtained, no later than ten (10) business days after the permit has
been issued.

C. Mitigation Measures

During construction, operation, decommissioning, and site restoration of this Project, the
Certificate Holder shall implement the mitigation measures set forth in this Agreement,
including, but not limited to, those presented in Section 2.A.5 of the Revised Application, those
identified in the SEPA Staff Memo and Supplemental Memo, and those presented in the Revised
MDNS. For each of these mitigation measures, the Certificate Holder shall in the same filing
further identify the Construction Plan and/or Operation Plan addressing the methodology for its
achievement.
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The specific plans and submittals listed in the remainder of this Article IV, and Articles V, VI,
VII, and VIII, shall incorporate these mitigation measures as applicable.

D. Construction Stormwater Pollution Prevention Plan
1. Notice of Intent. The Certificate Holder shall file with EFSEC a Notice of Intent to be
covered by a General National Pollutant Discharge Elimination System (NPDES) Permit
for Stormwater Discharges Associated with Construction Activities.

2. Construction Stormwater Pollution Prevention Plan. The Certificate Holder shall
submit to EFSEC a Construction Stormwater Pollution Prevention Plan (Construction
SWPPP) and provide a copy to Ecology for comment. The Construction SWPPP shall
meet the requirements of the Ecology stormwater pollution prevention program (WAC
173-230), and the objectives and requirements in Special Condition S.9 of the National
Pollutant Discharge Elimination System and State Waste Discharge General Permit for
Stormwater Discharges Associated with Construction Activities issued by the Department
of Ecology on January 1, 2021 or as revised.

3. Temporary Erosion and Sediment Control Plan. The Certificate Holder shall develop a
Temporary Erosion and Sediment Control (TESC) Plan in coordination with Yakima
County and shall submit the TESC Plan to EFSEC for approval and provide a copy to
Ecology for comment. The TESC Plan must consider dust control measures to address
dust from construction activities. As an alternative to submitting a separate TESC Plan,
the Certificate Holder may include measures for temporary erosion and sedimentation
control in the Construction SWPPP required in Article IV, Section C.2, above.

E. Construction Spill Prevention, Control and Countermeasures Plan

The Certificate Holder shall develop a Construction Spill Prevention, Control, and
Countermeasures Plan (Construction SPCCP) in the event that quantities of materials maintained
on site are of sufficient quantity to qualify, consistent with the requirements of 40 CFR Part 112
and shall adhere to requirements identified in this agreement and the Revised Application. The
Construction SPCCP shall include the Facility Area, and all access roads. The Certificate Holder
shall require all contractors working on the facility to have a spill prevention and countermeasure
program consistent with the above requirements. The Certificate Holder shall provide a copy to
Ecology for comment.

F. Initial Site Restoration Plan

The Certificate Holder is responsible for Project decommissioning and site restoration pursuant
to Council rules. The Certificate Holder shall develop an Initial Site Restoration Plan in
consultation with EFSEC staff pursuant to the requirements of WAC 463-72-040 in effect on the
date of Application. The objective of the Plan shall be to restore the Project Site to approximate
pre-Project condition or better.

The Initial Site Restoration Plan shall be prepared in detail commensurate with the time until site

restoration is to begin. The scope of proposed monitoring shall be addressed in the Initial Site
Restoration Plan.
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The Plan shall include the following elements:

G.

1. A detailed engineering estimate of the costs of the Certificate Holder or Transferee
hiring a third party to carry out Site Restoration. The estimate may not be reduced for
“net present value” or other adjustments.

2. Decommissioning Timing and Scope, as required by Article VIII.C of this Agreement.

3. Decommissioning Funding and Surety, as required by Article VIIL.D of this
Agreement.

4. Mitigation measures described in the Revised Application and this Agreement.

5. A plan that addresses both the possibility that site restoration will occur prior to, or at
the end of, the useful life of the Project and also the possibility of the Project being
suspended or terminated during construction.

6. A description of the assumptions underlying the plan. For example, the plan should
explain the anticipated useful life of the Project, the anticipated time frame of site
restoration, and the anticipated future use of the Project Site.

7. An initial plan for demolishing facilities, salvaging equipment, and disposing of waste
materials.

8. Performing an on-site audit and preparing an initial plan for disposing of hazardous
materials (if any) present on the site and remediation of hazardous contamination (if any)
at the site. In particular, if the Certificate Holder constructs the Project with solar panels
incorporating hazardous materials, such as Cadmium Telluride, then the Certificate
Holder shall use appropriate precautions during decommissioning and removal of the
solar panels to safely dispose of and to avoid, and, if necessary, remediate any soil
contamination resulting from the panels’ hazardous materials.

9. An initial plan for restoring the Project Site, including the removal of structures and
foundations to four feet below grade and the restoration of disturbed soils.

10. Provisions for preservation or removal of Project facilities if the Project is suspended
or terminated during construction.

Habitat Restoration and Mitigation Plan.

The Certificate Holder shall develop a Habitat Restoration and Mitigation Plan, in consultation
with EFSEC staff and WDFW.

1. The Plan shall specify the Certificate Holder’s plan for meeting Compensatory
Mitigation Obligations. The Certificate Holder’s Compensatory Mitigation Obligations
will be met through the mechanisms identified in the Revised MDNS and associated staff
memo.
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2. Pre-construction Project layout drawings will show expected permanent and temporary
land disturbances.

3. The Plan shall include a process to determine the actual impacts to habitat following
the completion of construction. In the event that actual impacts to habitat exceed the
expected impacts determined prior to construction, the Habitat Mitigation Plan will
include a mechanism for the Certificate Holder to provide supplemental compensatory
mitigation (Supplemental Mitigation). In the event of such determination, WDFW shall
provide evidence of such exceedance of impacts. Supplemental Mitigation, if any, would
be proportional to impacts and may take the form of additional on-site habitat
enhancement or the payment of an additional fee equivalent to the value of permanently
disturbed project acres to WDFW in lieu of mitigation. Any supplemental mitigation
would be established in coordination with WDFW and reviewed and approved by the
Council prior to implementation.

H. Vegetation and Weed Management Plan
The Certificate Holder shall develop a Vegetation and Weed Management Plan, in consultation
with EFSEC staff, WDFW, and Ecology.

1. The Plan must address vegetation management activities related to Project construction
and operation.

2. The Certificate Holder shall develop the Plan to require all temporarily disturbed areas
to be reseeded with an appropriate native seed mix selected in coordination with WDFW.

3. In consultation with WDFW, the Plan shall include a restoration schedule that
identifies timing windows during which restoration should take place, and an overall
timeline for when all restoration activities will be completed.

4. The Plan shall also include benchmarks and a timeline for revegetation success, and a
plan for monitoring revegetation to ensure success.

5. This plan must address the requirements set forth in YCC 16C.11.070 and WAC 463-
60-332(3).

6. The Plan must specify methods that will be implemented for effective noxious weed
control and revegetation.

7. The plan must identify mowing schedule for vegetation maintenance and must be
restricted March 15 to May 15 and limited to the extent practicable from February 1 to
March 15 and May 15 to September 30.

8. The Certificate Holder Shall conduct two rare plant surveys and report the findings to
EFSEC as specified in mitigation item 6 of the Revised MDNS.
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J.

a. The Certificate Holder shall conduct a survey for Hoover’s Biscuitroot (Tauschia
hooveri) between March 15" and May 15%.

b. The Certificate Holder shall conduct a survey for Coyote Tobacco (Nicotiana
attenuata) between June 1% and September 30,

c. The Certificate Holder shall consult with EFSEC and DNR regarding the findings
of these surveys to determine appropriate mitigation measures to be integrated in
the Vegetation and Weed Management and other associated plans.

Streams
1. Construction of the stream crossing shall be performed in accordance with relevant
regulation, this agreement, the Revised MDNS, and the Revised Application.

2. The Certificate Holder shall consult with Ecology and WDFW during the design and
planning of the stream crossing and shall provide the proposed design to EFSEC for final
approval.

3. The Certificate Holder shall provide sufficient project construction detail to EFSEC to
determine, in consultation with Ecology, the need for obtaining an Administrative Order
for discharge to a water of the state in accordance with WAC 173-201A.

4. The 50-foot stream buffer identified in the Revised ASC shall be measured from the
Ordinary High Watermark and identified on construction phase plans as appropriate.

Construction Traffic Control Plan

The Certificate Holder shall develop a Construction Traffic Control Plan, in consultation with
EFSEC and WSDOT.

K.

1. The Traffic Control Plan must address traffic management during improvement of
highway access.

2. The plan must contain measures to facilitate safe movement of vehicles in the vicinity
of the construction zone and be in accordance with 23 CFR Part 655, Subpart F.

Cultural and Archaeological Resources Unanticipated Discovery Plan

With the assistance of an experienced archaeologist, and in consultation with EFSEC,
Department of Archaeology and Historic Preservation (DAHP), and any concerned Tribes, the
Certificate Holder shall develop a Cultural and Archaeological Resources Unanticipated
Discovery Plan for monitoring construction activities and responding to the discovery of
archaeological resources or buried human remains.

1. Prior to construction, the Certificate Holder shall obtain all necessary DAHP permits
and perform all necessary archaeological work in order to comply with RCW 27.53.

2. The Certificate Holder shall obtain all necessary DAHP permits and perform all
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necessary archaeological work in order to comply with RCW 27.53 prior to disturbing
identified sites 45YA01808, 45YA01809, 45YAO01811, or any site newly discovered
during construction activities.

a. If ground disturbing activities are to occur in the vicinity of the above identified
sites a Cultural and Archaeological Resources Monitoring and Mitigation Plan is
required to be developed in accordance with item 4.iv below.

3. The Certificate Holder shall provide copies of the draft Plan for comment to the
Yakama Nation and other potentially affected tribes prior to submitting the plan for
EFSEC approval.

4. The Plan shall include, but not be limited to, the following:

a. A copy of the final construction and micro-siting plans for the Project and shall
provide for the avoidance of significant archaeological sites where practical.

b. For sites to be avoided, the boundaries of identified cultural resources and buffer
zones located within project boundaries shall be staked in the field and flagged as
no-disturbance areas to avoid inadvertent disturbance during construction. These
site markings will be removed following construction.

c. The Plan shall address alternative mitigation measures developed in coordination
with DAHP to be implemented if it is not practical to avoid archaeological sites or
isolates.

d. The Plan shall address the possibility of the unanticipated discovery of
archaeological artifacts during construction.

e. If any archaeological artifacts, including but not limited to human remains, are
observed during construction, then disturbance and/or excavation in that area will
cease, and the Certificate Holder shall notify DAHP, EFSEC, and any affected
Tribes and, in the case of human remains, the County Coroner or Medical
Examiner.

i. At that time, appropriate treatment and mitigation measures shall be
developed in coordination with the agencies and tribes cited above and
implemented following approval by EFSEC.

ii. The Certificate Holder Shall develop a Cultural and Archaeological
Resources Monitoring and Mitigation Plan in coordination with the
Yakama Nation, other effected Tribes and DAHP and submit the plan for
EFSEC for final approval.

iii. If Project facilities cannot be moved or re-routed to avoid the
resources, the Certificate Holder shall contact EFSEC and DAHP for
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further guidance, which may require the implementation of a treatment
plan. If a treatment plan is required, it shall be developed in consultation
with DAHP and any affected Tribes.

L. Construction Emergency Plan
The Certificate Holder shall prepare and submit a Construction Emergency Plan

1. The Certificate Holder shall coordinate development and implementation of the Plan
with applicable local and state emergency services providers.

2. The Certificate Holder shall retain qualified contractors familiar with the general
construction techniques and practices to be used for the Project and its related support
facilities.

3. The construction specifications shall require contractors to implement a safety program
that includes an Emergency Pan.

4. The Construction Emergency Plan shall include consideration of the items identified in
2.A.6 of the Revised ASC.

M. Construction Fire Control Plan

The Certificate Holder shall develop and implement a Construction Fire Control Plan in
coordination with state and local agencies to minimize the risk of accidental fire during
construction and to ensure effective response to any fire that does occur on the Facility Area at
any time. The Certificate Holder shall submit the Fire Control Plan to EFSEC for review and
approval at least ninety (90) days prior to Construction and provide a copy to WDFW, and
Yakima County Fire District #4. The Certificate Holder shall not begin Construction prior to
obtaining EFSEC approval of the Fire Control Plan.

N. Construction Health and Safety Plan

The Certificate Holder shall develop and implement a Construction Health and Safety Plan in
consultation with local and state organizations providing emergency response services to ensure
timely response in the event of an emergency.

0. Construction Site Security Plan
The Certificate Holder shall develop and implement a Construction Site Security Plan in
consultation with local and state organizations providing emergency response services.

P. Utilities
1. The Certificate Holder Shall identify the source of potable water for use during project
operations and provide to EFSEC confirmation of availability of water via a drinking
well permit or some other agreed upon mechanism for supply of potable water.

2. The Certificate Holder Shall provide certification of water availability for process

waters used for site operation and maintenance to include vegetation management and
solar panel washing.
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Q.

Construction Management Plan

The Certificate Holder shall, with the assistance of Council staff, develop a detailed Construction
Management Plan in consultation with affected state and local agencies.

R

1. The Plan shall address the Construction phases for the Project and shall be generally
based on the mitigation measures contained in this Agreement and the Revised
Application.

2. The plan shall identify the construction management protocols used to address the
mitigation measures contained in this Agreement and the Revised Application.

Construction Schedule

No later than thirty (30) days prior to the beginning of Construction, the Certificate Holder shall

submit to EFSEC an overall construction schedule. Thereafter, the Certificate Holder shall notify
EFSEC of any significant changes in the construction schedule.

S.

Construction Plans and Specifications

The Certificate Holder shall submit to EFSEC those construction plans, specifications, drawings,
and design documents that demonstrate the Project design will be in compliance with the
conditions of this Agreement.

1. The Certificate Holder shall also provide copies to WDFW, Ecology, DAHP and other
agencies as EFSEC may direct, for comment.

2. The plans shall include the overall Project site plans, equipment and material
specifications.

3. The construction plans and specifications shall be in compliance with Yakima County
construction and building codes.

4. The plans shall identify any items relevant to the mitigation measures contained in this
Agreement and the Revised Application.

5. The Certificate Holder shall consult with emergency services suppliers prior to
preparing final road construction plans, to ensure that interior all-weather access roads
are sufficient to provide reliable access by emergency vehicles.

6. In its final design for construction, the Certificate Holder shall maximize the use of
existing roads and pathways and minimize the construction of new roads as much as
reasonable and practical to minimize disturbance of existing habitat. The final design
shall be subject to approval by EFSEC as part of the overall construction plans and
specifications.

ARTICLE V: PROJECT CONSTRUCTION

Environmental Monitoring During Construction

1. Environmental Monitor (EM). EFSEC shall provide on-site environmental monitoring
for the construction phase of the Project, at the Certificate Holder’s cost. The EM shall be
an independent, qualified engineering firm (or a person) selected by EFSEC and shall
report directly to EFSEC.
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B.
The Ce

2. Environmental Compliance Program for Construction Activities. The Certificate
Holder shall identify and develop an Environmental Compliance Program in consultation
with the EM and other EFSEC designees.

a. The Environmental Compliance Program shall cover avoidance of sensitive areas
during construction, waste handling and storage, stormwater management, spill
prevention and control, habitat restoration efforts begun during the construction
phase of the Project, and other mitigation measures required by this Agreement.

b. The Environmental Compliance program shall develop inspection criteria used to
ensure relevant mitigation commitments, approved plans, and program avoidance
activities are adhered to. Inspection criteria shall include inspection checklist
items, “stop work” criteria, and procedures for responding to stop work notices
and program deficiencies. The Certificate Holder shall implement the program to
ensure that construction activities meet the conditions, limits, and specifications
set out in the Site Certification Agreement, all Attachments thereto, and all other
applicable state and federal environmental regulations.

1. Copies of Plans and Permits Kept On Site. A copy of the Site Certification Agreement,
Plans approved by the Council or its designees, and all applicable construction permits
shall be kept at the Project Site. The lead Project construction personnel and construction
project managers will be required to read, follow, and be responsible for all required
compliance activities.

2. Environmental Monitor Monthly Reports. The EM will provide monthly reports to
EFSEC regarding adherence to the BMPs, the implementation of environmental
mitigation plans, and environmental problems reported or discovered as well as
corrective actions taken by the Certificate Holder to resolve these problems. The EM will
provide copies to the Certificate Holder of reports submitted to EFSEC.

3. Environmental Violations and Stop-Work Orders. Upon identification of an
environmental noncompliance issue, the EM will work with the responsible subcontractor
or direct-hire workers to correct the violation. If non-compliance is not corrected in a
reasonable period of time, the EM shall request that EFSEC issue a “stop-work” order for
that portion of the work not in compliance with Project environmental requirements.
EFSEC will promptly notify the EM of any “stop work™ orders that have been issued.
Failure to correct a violation at the request of the EM may be considered by EFSEC in
exercising its authority under RCW 80.50.155 to issue penalties to persons who violate
the SCA or an EFSEC issued permit.

Quarterly Construction Reports
rtificate Holder shall submit quarterly construction progress reports to EFSEC no later

than thirty (30) days after the end of each calendar quarter following the start of construction.
Such reports shall describe the status of construction and identify any changes in the construction
schedule.
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C. Construction Inspection

EFSEC shall provide plan review and inspection of construction for all Project structures,
underground and overhead electrical lines, and other Project facilities to ensure compliance with
this Agreement. Construction shall be in accordance with the approved design and construction
plans, and other relevant regulations. EFSEC may contract with Yakima County, another
appropriate agency, or an independent firm to provide these services.

D. As-Built Drawings

The Certificate Holder shall maintain a complete set of as-built drawings on file for the life of
the Project and shall allow the Council or its designated representative access to the drawings on
request following reasonable notice.

E. Habitat, Vegetation, Fish and Wildlife

The Certificate Holder shall use construction techniques and BMPs to minimize potential
impacts to habitat and wildlife. In particular, construction of the Project shall be performed in
accordance with mitigation items identified in the Revised MDNS and Section 4.9.D of the
Revised Application.

F. Construction Noise

The Certificate Holder shall use construction techniques and BMPs to minimize potential
impacts of construction related noise. In particular, construction of the Project shall be performed
in accordance with mitigation items identified in the Revised MDNS and Section 4.16a.D of the
Revised Application.

G. Construction Safety and Security
1. Federal and State Safety Regulations. The Certificate Holder shall comply with
applicable federal and state safety regulations (including regulations promulgated under
the Federal Occupational Safety and Health Act and the Washington Industrial Safety and
Health Act), as well as local and state industrial codes and standards (such as the Uniform
Fire Code). The Certificate Holder, its general contractor, and all subcontractors shall
make every reasonable effort to maximize safety for individuals working at the Project.

2. Visitors Safety. Visitors shall be provided with safety equipment where and when
appropriate.

H. Contaminated Soils

In the event that contaminated soils are encountered during construction, the Certificate Holder
shall notify EFSEC and Ecology as soon as possible. The Certificate Holder shall manage,
handle, and dispose of contaminated soils in accordance with applicable local, state, and federal
requirements.

I Light, Glare, and Aesthetics

Lighting
1. The Certificate Holder shall implement mitigation measures to minimize light and
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glare impacts as described in the Revised Application.

2. The Certificate Holder shall minimize outdoor lighting to safety and security
requirements. The Certificate Holder shall avoid the use of steady-burning, high intensity
lights and utilize downward-directed lighting.

Glare
1. Solar panels with an anti-reflective coating shall be utilized.

Aesthetics
1. The Certificate Holder must institute the measures identified in the Revised MDNS
regarding potential visual and aesthetic impacts once a final project design has been
completed.
2. No later than sixty (60) days prior to the beginning of Construction, the Certificate
Holder shall submit to EFSEC for their review and approval any additional proposed
mitigation measures resulting from the analysis conducted to address mitigation measures
16 and 17 of the Revised MDNS.

J. Construction Wastes and Clean-Up
The Certificate Holder’s waste disposal plans and schedule shall be included in the site
construction plans and specifications for review and approval by EFSEC.

1. The Certificate Holder shall dispose of sanitary and other wastes generated during
construction at facilities authorized to accept such wastes.

2. The Certificate Holder shall properly dispose of all temporary structures not intended
for future use upon completion of construction.

3. The Certificate Holder also shall dispose of used timber, brush, refuse, or flammable
materials resulting from the clearing of lands or from construction of the Project.

ARTICLE VI: SUBMITTALS REQUIRED PRIOR TO THE
BEGINNING OF COMMERCIAL OPERATION

A. Plan Submission Requirements
All identified plans and submissions must adhere to the requirements and obligations set forth in
relevant regulation, this Agreement the Revised MDNS, and the Revised Application.

Unless otherwise noted all plans and submissions required prior to beginning site operation are
required to be filed with EFSEC ninety (90) days prior to the anticipated start of operation date.
The Certificate Holder shall not begin operation prior to all applicable elements of the required
plans or commitments outlined in this agreement, the Revised MDNS, and the Revised
Application are in place and Council approval of required plans and authorization to begin
operation has been obtained.

B. Operations Stormwater Pollution Prevention Plan
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The Certificate Holder shall prepare an Operations Stormwater Pollution Prevention Plan
(Operations SWPPP) in consultation with Ecology.

B.

1. The Operations SWPPP shall include an operations manual for permanent BMPs.

2. The Operations SWPPP shall be prepared in accordance with the guidance provided in
the Ecology Stormwater Management Manual for Eastern Washington, September 2019
or as revised.

3. The Certificate Holder shall periodically review the Operations SWPPP against the
guidance provided in the applicable Ecology Stormwater Management Manual, and make
modifications as necessary to the Operations SWPPP to comply with current
requirements for BMPs.

4. The Operations SWPPP shall specify that water used for washing of the solar panels is
to not contain any solvents or other additives.

Operations Spill Prevention, Control and Countermeasure Plan

The Certificate Holder shall prepare an Operations Spill Prevention, Control and
Countermeasures Plan (Operations SPCCP) in consultation with Ecology.

C.

1. The Operations SPCCP shall be prepared pursuant to the requirements of 40 CFR Part
112, Sections 311 and 402 of the Clean Water Act, Section 402 (a)(l) of the Federal
Water Pollution Control Act (FWPCA), and RCW 90.48.080.

2. The Operations SPCCP shall include the Facility Area, all Facility structures and
facilities on the Facility Area, and all access roads.

3. The Operations SPCCP shall be implemented within three (3) months of the beginning
of Commercial Operation.

4. The Operations SPCCP must be updated and submitted to the Council every two (2)
years.

Vegetation and Weed Management Plan

The Certificate Holder shall develop an updated Vegetation and Weed Management Plan, in
consultation with EFSEC staff, WDFW, and Ecology.

D.

1. The updated plan must address any relevant changes to the vegetation or weed
management requirements and protocols identified prior to beginning site operation.

Operations Emergency Plan

The Certificate Holder shall submit for the Council’s approval an Operations Emergency Plan
for the Project to provide for employee and public safety in the event of emergencies.

E.

1. The Certificate Holder shall coordinate development of the plan with local and state
agencies that provide emergency response services in the Facility Area.

2. Periodically, the Certificate Holder shall provide the Council with updated lists of
emergency personnel, communication channels, and procedures.

3. The Operations Emergency Plan shall address in detail the procedures to be followed
in the event of emergencies listed in Section 2.A.6 of the Revised ASC

Operations Fire Control Plan

The Certificate Holder shall develop an Operations Fire Control Plan in coordination with state
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and local agencies to minimize the risk of accidental fire during operation and ensure effective
response to any fire that does occur.

1. The Fire Control Plan must consider and address potential wildfire risk minimization
and response.

F. Operations Health and Safety Plan.
The Certificate Holder shall develop and, after EFSEC approval, implement an Operations
Health and Safety Plan.

1. The Certificate Holder shall consult with local and state organizations providing
emergency response services during the development of the plan to ensure timely
response in the event of an emergency.

G. Operations Site Security Plan.
The Certificate Holder shall develop and implement an Operations Phase Site Security Plan.

1. The Plan shall include, but shall not be limited to, the following elements:
a. Controlling access to the site by any visitors, contractors, vendors, or suppliers;
b. Installing security lighting and fencing; and securing access to solar panels, pad
transformers, pad-mounted switch panels and other outdoor facilities.
2. A copy of the final Security Plan shall be provided to EFSEC and other agencies
involved in emergency response.

ARTICLE VII: PROJECT OPERATION

A. Plan Implementation and Adherence

The Certificate holder shall adhere to and implement the provisions of the required plans,
submittals, permits, the Revised MDNS, the Revised Application, and any relevant regulation
during project operation.

B. Water Discharge

The Certificate Holder shall ensure that all stormwater control measures and discharges are
consistent with the Operations SWPPP, required by Article VI.B and the Ecology Stormwater
Management Manual for Eastern Washington, September 2019 or as revised.

C. Noise Emissions

The Certificate Holder shall operate the Project in compliance with applicable Washington State
environmental noise regulations WAC 173-60, WAC 463-62-030, WAC 173-58, and RCW
70A.20.

D. Fugitive Dust Emissions
The Certificate Holder shall continue to implement dust abatement measures as necessary.

E. Habitat, Vegetation and Wildlife BMPs
During Project operations, the Certificate Holder shall implement appropriate operational BMPs
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to minimize impacts to plants and animals. In addition to those BMPs, the Certificate Holder
shall also take the following steps to minimize impacts:

1. Implementation of the Operations Fire Control Plan developed pursuant to Article
VLF, in coordination with local fire districts, to avoid accidental wildfires and respond
effectively to any fire that might occur.

2. Operational BMPs to minimize storm water runoff and soil erosion.

3. Implementation of compensatory mitigation measures identified in the Revised MDNS
must be finalized within 6 months of start of project operation.

Implementation of a plan to monitor revegetation and noxious weed control success and erosion
caused by wind events. If deficiencies are confirmed, mitigation measures shall be instituted
which shall be developed in coordination with WDFW and approved by EFSEC.

F.

G.

Safety and Security

1. Personnel Safety. The safety of operating personnel is governed by regulations
promulgated under the Federal Occupational Safety and Health Act and the Washington
Industrial Safety and Health Act. The Certificate Holder shall comply with applicable
federal and state safety laws and regulations (including regulations under the Federal
Occupational Safety and Health Act and the Washington Industrial Safety and Health
Act) as well as local and industrial codes and standards (such as the Uniform Fire Code).

2. Visitors Safety. The Certificate Holder shall require visitors to observe the safety plans
and shall provide them with safety equipment where and when appropriate.

Dangerous or Hazardous Materials

The Certificate Holder shall handle, treat, store, and dispose of all dangerous or hazardous
materials including but not limited to those related to any battery backup power sources or the
optional battery energy storage system in accordance with Washington state standards for
hazardous and dangerous wastes, WAC 463-74 and WAC 173-303.

Following any abnormal seismic activity, volcanic eruption, severe weather activity, flooding,
vandalism, or terrorist attacks the Certificate Holder shall inspect areas where hazardous
materials are stored to verify that containment systems are operating as designed.

H.

Utilities
1. The Certificate Holder shall confirm potable water availability for site operation on an
annual basis in the event that a drinking water well is not in place.

2. The Certificate Holder Shall provide certification of water availability for process

waters used for site operation and maintenance to include vegetation management and
solar panel washing on an annual basis.
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L Neighboring Land Uses

Yakima County is a “Right to Farm” County, codified in Yakima County Code 6.22. This project
is located within an agricultural area, and will be subject to impacts from nearby pre-existing
agricultural practices including, but not limited to: marketed produce at roadside stands or farm
markets, noise, odors, dust, fumes, operation of machinery and irrigation pumps, ground and
aerial seeding and spraying, the application of chemical fertilizers, conditioners, insecticides,
pesticides, and herbicides and associated drift of such materials; and the employment and use of
labor. Impacts resulting from these activities shall not be found to be a public or private nuisance
if the farm operation was in existence before the date of this agreement.

ARTICLE VIII: PROJECT TERMINATION, DECOMMISSIONING
AND SITE RESTORATION

A. Detailed Site Restoration Plan

The Certificate Holder shall submit a Detailed Site Restoration Plan to EFSEC for approval
within ninety (90) days from the time the Council is notified of the termination of the Project.
The Detailed Site Restoration Plan shall provide for restoration of the Project Site within the
timeframe specified in Article VIII.C, taking into account the Initial Site Restoration Plan and
the anticipated future use of the Project Site. The Detailed Site Restoration Plan shall address the
elements required to be addressed by WAC 463-72-020, and the requirements of the Council
approved Initial Site Restoration Plan pursuant to Article IV.F of this Agreement. The Certificate
Holder shall not begin Site Restoration activities without prior approval from the Council. The
Certificate Holder shall consult with WDFW, and Ecology in preparation of the Detailed Site
Restoration Plan.

B. Project Termination
1. Termination of this Site Certification Agreement, except pursuant to its own terms, is
an amendment of this Agreement.

2. The Certificate Holder shall notify EFSEC of its intent to terminate the Project,
including by concluding the plant’s operations, or by suspending construction and
abandoning the Project.

3. The Council may terminate the SCA through the process described in WAC 463-66-
090, and the Council may initiate that process where it has objective evidence that a
certificate may be abandoned or when it deems such action to be necessary, including at
the conclusion of the plant’s operating life, or in the event the Project is suspended or
abandoned during construction or before it has completed its useful operating life.

C. Site Restoration Timing and Scope
Site Restoration shall be conducted in accordance with the commitments made in the Detailed

Site Restoration Plan required by Article VIII.A and in accordance with the following measures:

1. Timing. The Certificate Holder shall commence Site Restoration of the Project within
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twelve (12) months following the termination described in Article VIIL.B above.

The period to perform the Site Restoration may be extended if there is a delay caused by
conditions beyond the control of the Certificate Holder including, but not limited to,
inclement weather conditions, equipment failure, wildlife considerations, or the
availability of cranes or equipment to support decommissioning.

2. Scope. Site Restoration shall involve removal of the solar panels and mounting
structures; removal of foundations or other Project facilities to a depth of four (4) feet
below grade; restoration of any disturbed soil to pre-construction condition; and removal
of Project access roads and overhead poles and transmission lines (except for any roads
and/or overhead infrastructure that Facility Area landowner wishes to retain) (all of
which shall comprise “Site Restoration™). Site Restoration shall also include the use of
appropriate precautions during decommissioning and removal of any hazardous material
to safely dispose of and to avoid, and, if necessary, remediate any soil contamination
resulting from the hazardous materials.

3. Monthly Reports. If requested by EFSEC, the Certificate Holder shall provide monthly
status reports until this Site Restoration work is completed.

4. Restoration Oversight. At the time of Site Restoration, the Project Site will be
evaluated by a qualified biologist to determine the extent of and type of vegetation
existing on the site. Success criteria for Site Restoration will be established prior to
commencement of decommissioning activities, based on the documented pre-
construction conditions, experience gained with re-vegetation during operation and the
condition of the Project Site at the time of Site Restoration. The restoration success
criteria will be established in the Detailed Site Restoration Plan approved by EFSEC in
consultation with the designated biologist. Once restoration of the Project Site is
determined to be complete, a final report of restoration activities and results will be
submitted to EFSEC in consultation with the designated biologist, for review and
approval.

Site Restoration Financial Assurance

1. Except as provided in Article VIII.D.3 below, the Certificate Holder or any Transferee,
as the case may be, shall provide financial assurance sufficient, based on detailed
engineering estimates, for required Site Restoration costs in the form of a surety bond,
irrevocable letter of credit, or guaranty. The Certificate Holder shall include a detailed
engineering estimate of the cost of Site Restoration in its Initial Site Restoration Plan
submitted to EFSEC. The estimate must be based on the costs of the Certificate Holder or
Transferee hiring a third party to carry out Site Restoration. The estimate may not be
reduced for “net present value” or other adjustments. During the active life of the facility,
the Certificate Holder or Transferee must adjust the Site Restoration cost estimate for
inflation within sixty days prior to the anniversary date of the establishment of the
financial instrument used to provide financial assurance and must increase the financial
assurance amount accordingly to ensure sufficient funds for Site Restoration.
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2. The duty to provide such financial assurance shall commence sixty (60) days prior to
the beginning of Construction of the Project and shall be continuously maintained
through to the completion of Site Restoration. Construction of the Project shall not
commence until adequate financial assurance is provided. On or before the date on which
financial assurance must be established, the Certificate Holder shall provide EFSEC with
one of the following financial assurance mechanisms that is reasonably acceptable to
EFSEC:

a. Surety Bond. The Certificate Holder or any Transferee, as the case may be, shall
provide financial security for the performance of its Site Restoration obligations
through a Surety Bond issued by a surety listed as acceptable in Circular 570 of
the U.S. Department of the Treasury. The Performance Bond shall be in an
amount equal to the Site Restoration costs. A standby trust fund for Site
Restoration shall also be established by the Certificate Holder or Transferee to
receive any funds that may be paid by the surety to be used to complete Site
Restoration. The surety shall become liable for the bond obligation if the
Certificate Holder or Transferee fails to perform as guaranteed by the bond. The
surety may not cancel the bond until at least one hundred twenty days after the
Certificate Holder or Transferee and EFSEC have received notice of cancellation.
If the Certificate Holder or Transferee has not provided alternate financial
assurance acceptable under this SCA within ninety days of the cancellation notice,
the surety shall pay the amount of the bond into the standby Site Restoration trust;
or

b. Irrevocable Letter of Credit. The Certificate Holder or any Transferee, as the case
may be, shall provide financial security for the performance of its Site Restoration
obligations through an irrevocable letter of credit payable to or at the direction of
EFSEC, that is issued by an institution that has the authority to issue letters of
credit and whose letter of credit operations are regulated and examined by a
Federal or State agency. The letter of credit shall be in an amount equal to the Site
Restoration costs. A standby trust fund for Site Restoration shall also be
established by Certificate Holder or Transferee to receive any funds deposited by
the issuing institution resulting from a draw on the letter of credit. The letter of
credit shall be irrevocable and issued for a period of at least one year, and
renewed annually, unless the issuing institution notifies the Certificate Holder or
Transferee and EFSEC at least one hundred twenty days before the current
expiration date. If the Certificate Holder or Transferee fails to perform Site
Restoration, or if the Certificate Holder or Transferee fails to provide alternate
financial assurance acceptable to EFSEC within ninety days after notification that
the letter of credit will not be extended, EFSEC may require that the financial
institution provide the funds from the letter of credit to be used to complete Site
Restoration; or

c. Guaranty. Certificate Holder or any Transferee, as the case may be, shall provide

financial assurance for the performance of its Site Restoration obligations by
delivering a guaranty to fund the Certificate Holder or Transferee’s Site
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Restoration obligations hereunder from an entity that meets the following
financial criteria:

i. A current rating of AAA, AA, A, or BBB as issued by Standard and
Poor's or Aaa, Aa, A, or Baa as issued by Moody's;

ii. Tangible net worth at least six times the sum of the current Site
Restoration cost estimates;

iii. Tangible net worth of at least ten million dollars; and

iv. Assets in the United States amounting to at least ninety percent of its
total assets or at least six times the sum of the current Site Restoration cost
estimates.

d. The guarantor entity’s chief financial officer shall provide a corporate guaranty
that the corporation passes the financial test at the time the Initial Site Restoration
Plan is filed. This corporate guaranty shall be reconfirmed annually ninety days
after the end of the corporation's fiscal year by submitting to EFSEC a letter
signed by the guaranteeing entity’s chief financial officer that:

i. Provides the information necessary to document that the entity passes
the financial test;

ii. Guarantees that the funds to finance required Site Restoration activities
are available;

iii. Guarantees that required Site Restoration activities will be completed;
iv. Guarantees that within thirty days if written notification is received
from EFSEC that the entity no longer meets the above financial criteria,
the entity shall provide an alternative form of financial assurance
consistent with the requirements of this section;

v. Guarantees that the entity’s chief financial officer will notify in writing
the Certificate Holder or Transferee and EFSEC within fifteen days any
time that the entity no longer meets the above financial criteria or is
named as debtor in a voluntary or involuntary proceeding under Title 11
U.S.C., Bankruptcy;

vi. Acknowledges that the corporate guaranty is a binding obligation on
the corporation and that the chief financial officer has the authority to bind
the corporation to the guaranty;

vii. Attaches a copy of the independent certified public accountant's report
on examination of the entity’s financial statements for the latest completed
fiscal year; and

viii. Attaches a special report from the entity’s independent certified
public accountant (CPA) stating that the CPA has reviewed the
information in the letter from the entity’s chief financial officer and has
determined that the information is true and accurate.

e. If the Certificate Holder or any Transferee fails to perform Site Restoration
covered by the guaranty in accordance with the approved Initial or Final Site
Restoration plan, the guarantor will be required to complete the appropriate
activities. The guaranty will remain in force unless the guarantor sends notice of

32



cancellation by certified mail to the Certificate Holder or Transferee and EFSEC.
Cancellation may not occur, however, during the one hundred twenty days
beginning on the date of receipt of the notice of cancellation by the Certificate
Holder or Transferee and EFSEC. If the Certificate Holder or Transferee fails to
provide alternate financial assurance as specified in this section and obtain the
written approval of such alternate assurance from EFSEC within ninety days after
receipt of a notice of cancellation of the guaranty from the guarantor, the
guarantor will provide such alternative financial assurance in the name of the
Certificate Holder or Transferee.

3. If the SCA is transferred after its effective date pursuant to applicable EFSEC laws and
regulations, EFSEC has the right to require, consider, and approve other financial
security that would provide for the Certificate Holder’s performance of its Site
Restoration obligations pursuant to Articles VIII.C and VIILD of this Site Certification
Agreement.
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ARTICLE IX: SITE CERTIFICATION AGREEMENT - SIGNATURES

Dated and effective this day of ,2022.

FOR THE STATE OF WASHINGTON

Governor Inslee executed the original site certification on December 20, 2021.
Amendment No. 1 to this site certification agreement was authorized by Council Order
No. 822 on April 20, 2022, without need for a new signature by the Governor per WAC
463-66-100 and WAC 463-66-070

Jay Inslee, Governor

FOR GOOSE PRAIRIE SOLAR, LLC

Thomas Deedy, Chief Operating Officer
Brookfield Renewable, U.S.

Mark Scanlan, Senior Director, Asset Development
Brookfield Renewable, U.S.
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1.

ATTACHMENT 1

Council Order No. 882, Order Recommending Approval of Transfer of Site
Certification Agreement, April 20, 2022.
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Brookfield

Renewable N.A.

April 29, 2026

Kurt Beckett, Chair

Energy Facility Site Evaluation Council
Councilmembers and Council Manager
P.O. Box 43172

Olympia, WA 98504-3172

Re: Goose Prairie Solar Project — Request for Approval of Upstream Indirect Transfer of
Control of Site Certification Agreement

Dear Chair Beckett and Members of the Council:

Goose Prairie Solar LLC ("Certificate Holder") respectfully submits this request to the
Washington Energy Facility Site Evaluation Council ("EFSEC" or "Council") seeking approval,
pursuant to WAC 463-66-100, of an upstream indirect transfer of control of the Site Certification
Agreement ("SCA") for the Goose Prairie Solar Project located in Yakima County, Washington
(the "Project").

The proposed transaction involves a change solely in the upstream ownership structure of the
Certificate Holder. Goose Prairie Solar LLC will remain the SCA holder and owner of the Project
at all times, and there will be no transfer of the SCA itself, no change to the identity of the
Certificate Holder, and no modification to the Project’s location, design, generating capacity,
operating characteristics, or obligations under the SCA.

Under the proposed transaction, Mustang Yieldco Acquirer LLC will acquire the indirect
upstream ownership interests of Goose Prairie Solar LLC. Upon closing, the Project will be
owned through an investment platform jointly backed by British Columbia Investment
Management Corporation, Norges Bank Investment Management, and Brookfield Infrastructure
Income Fund, with Brookfield continuing to provide operational and asset management services
pursuant to an existing master services arrangement. This structure ensures continuity of
management, operational oversight, and compliance with the SCA.

As detailed in the enclosed Application for Approval of Indirect Transfer of Control, the
proposed upstream ownership change will not affect the Certificate Holder’s ability to comply
with the SCA or with applicable regulatory requirements. The entities that will ultimately control
the Certificate Holder possess the organizational, managerial, technical, and financial capability
necessary to ensure continued compliance with the SCA, including satisfaction of all financial
assurance requirements.



Accordingly, the Certificate Holder respectfully requests that the Council approve the proposed
indirect transfer of control associated with the upstream ownership change. We look forward to
responding to any questions the Council may have.

Sincerely,

—

3 e
Dusti Droege
Senior Director, Asset Management
Goose Prairie Solar LLC
+1-717-284-6211
dustin.droege@brookfieldrenewable.com




Application for Approval of Indirect Transfer of Control
Site Certification Agreement

Goose Prairie Solar Project

Yakima County, Washington

Submitted pursuant to WAC 463-66-100

Application to Transfer Control of the Site Certification Agreement for the Goose Prairie
Solar Project

Goose Prairie Solar LLC (“Certificate Holder”), together with Mustang Yieldco Acquirer LLC,
respectfully submit this request to the Washington Energy Facility Site Evaluation Council
(“EFSEC” or “Council”) seeking approval of an indirect transfer of control of the Site
Certification Agreement (“SCA”) for the Goose Prairie Solar Project pursuant to WAC 463-66-
100.

A proposed transaction will result in a change in the upstream ownership structure of the
Certificate Holder but will not change the identity of the SCA holder itself. Goose Prairie Solar
LLC will remain the certificate holder and owner of the Goose Prairie Solar Project following
completion of the transaction.

Under the proposed transaction detailed below in Section 1, Mustang Yieldco Acquirer LLC, a
Delaware limited liability company (“Buyer”), will acquire 100% of the controlling indirect
ownership interests in the certificate holder Goose Prairie Solar LLC. Subject to receipt of
certain regulatory and contractual approvals, and following completion of the transaction
expected to occur in May 2026, Buyer Mustang Yieldco Acquirer LLC in turn will function as an
investment platform jointly owned by three institutional investors. .

e British Columbia Investment Management Corporation (BCI) — approximately 33.3
percent ownership

e Norges Bank Investment Management (NBIM) — approximately 33.3 percent ownership

e Brookfield Infrastructure Income Fund (BII) — approximately 33.3 percent ownership.

The Certificate Holder’s current parent, Brookfield, through its infrastructure investment
platform, BII, will thus retain a 33.3 percent ownership interest and, through affiliate Mustang
ServiceCo LLC, will continue to provide operational and asset management services for the
project pursuant to a Master Services Agreement (MSA). In addition, as detailed below, affiliates
of the project company will continue to provide management and operations services under the
existing project-level management and O&M agreements so there will be no change in project-

! These three investors will hold their interests through new entity, Mustang AIV LP, which will serve as the
top-level holding entity in the acquisition structure.



level operations. This structure ensures continuity of operational oversight and alignment with
existing project management practices.

The proposed transaction therefore represents only an indirect transfer of control through
changes in upstream ownership interests. The Certificate Holder will remain Goose Prairie Solar
LLC, and the project’s location, design, operational characteristics, and regulatory obligations
under the SCA will remain unchanged.

Through this request, the Certificate Holder seeks EFSEC approval of the indirect transfer of
control resulting from the acquisition of upstream ownership interests by Mustang Yieldco
Acquirer LLC and its affiliated investment entities. Along with this approval, the Certificate
Holder requests that Section II.C. of the SCA be updated to reflect notices to the following
address:

Goose Prairie Solar LLC

c/o Mustang Yieldco Acquirer LLC

Brookfield Place New York

225 Liberty Street, 8th Floor

New York, New York 10281

Attn: General Counsel N.A.

Email; legal.department.na@brookfieldrenewable.com

WAC 463-66-100
Transfer of a SCA

WAC 463-66-100 provides that no SCA or any legal or equitable interest in such agreement, may
be transferred or otherwise disposed of directly or indirectly without express Council approval.

RESPONSE

This request demonstrates that the proposed upstream ownership change will not affect the
Certificate Holder’s ability to comply with the terms and conditions of the SCA. The entities that
will ultimately control the Certificate Holder following the transaction possess the
organizational, financial, managerial, and technical capability necessary to ensure continued
compliance with the SCA and all applicable regulatory requirements.

1. Summary of Application for Transfer

The Goose Prairie Solar Project is a utility-scale solar photovoltaic generation facility located in
Yakima County, Washington.



On January 19, 2021, OER WA Solar 1, LLC applied to EFSEC for a SCA authorizing
construction and operation of the Goose Prairie Solar Project with a battery energy storage
system (BESS) option. On October 19, 2021, EFSEC issued a recommendation that the
Governor approve the project and execute the SCA. On December 20, 2021, the Governor
approved the project and executed the SCA authorizing construction and operation of the Goose
Prairie Solar Project subject to the terms and conditions set forth in the agreement.

On April 20, 2022, EFSEC approved a transfer of the SCA from OER WA Solar 1, LLC to Goose
Prairie Solar LLC, which became the Certificate Holder for the project.

Construction of the solar facility occurred between June 2023 and December 2024, and the solar
generation facility is currently operational and generating electricity. The project has an installed
generating capacity of approximately 80 megawatts (MWac).

The SCA also authorizes the development of a BESS associated with the project. Pre-
construction requirements for the BESS authorized in the SCA are currently in progress.

The proposed transaction involves an indirect transfer of control resulting from a change in the
upstream ownership structure of Goose Prairie Solar LLC. Under the proposed transaction,
Mustang Yieldco Acquirer LLC, a Delaware limited liability company, will acquire the upstream
ownership interests associated with Goose Prairie Solar LLC.

Following completion of the transaction:

e Goose Prairie Solar LLC will remain the SCA holder.

e Ownership of the Goose Prairie Solar Project will remain with Goose Prairie Solar LLC.

e The project’s design, location, generating capacity, and operating characteristics will not
change.

e The transaction will occur entirely at the upstream ownership level and will therefore
constitute an indirect transfer of control of the SCA.

The acquiring investment platform is supported by three institutional investors:

e BCI - approximately 33.3 percent ownership. BCI is a Canadian investment manager
overseeing approximately C$295 billion in assets on behalf of public sector pension plans
and insurance funds.

e NBIM — approximately 33.3 percent ownership. NBIM manages the Government Pension
Fund Global of Norway, the world’s largest sovereign wealth fund, overseeing more than
USS$2 trillion in assets.

e BII — approximately 33.3 percent ownership. BII is a globally diversified perpetual
infrastructure income fund sponsored by Brookfield. See Exhibits A and B for pre- and
post-transaction organizational structure charts.



The Certificate Holder’s current parent, Brookfield, through its infrastructure investment
platform, BII, will thus retain a 33.3 percent ownership interest and, through affiliate Mustang
ServiceCo LLC, will continue to provide operational and asset management services for the
project pursuant to an MSA. In addition, affiliates of the project company will continue to
provide management and operations services under the existing project-level management and
O&M agreements so there will be no change in project-level operations.

Operational management of the Goose Prairie Solar Project will continue under the MSA
following completion of the transaction.

The proposed transaction will therefore not affect the Certificate Holder’s ability to operate the
Goose Prairie Solar Project in compliance with the SCA or applicable regulatory requirements.
The request submitted herein seeks EFSEC approval of the indirect transfer of control associated
with the change in upstream ownership.

2. Ownership Structure

Goose Prairie Solar LLC, a Delaware limited liability company, owns and operates the Goose
Prairie Solar Project. Goose Prairie Solar LLC serves as the certificate holder for the Goose
Prairie Solar Project under the SCA issued by EFSEC.

Prior to the proposed transaction, Goose Prairie Solar LLC is indirectly owned by affiliates of
Brookfield through Goose Prairie Opco Holdco LLC.

Following completion of the transaction, Mustang Yieldco Acquirer LLC will acquire the
upstream ownership interests associated with Goose Prairie Solar LLC through the acquisition
structure described below.

The upstream ownership structure associated with the Goose Prairie Solar Project following
completion of the transaction will include intermediate holding entities established to facilitate
the ownership and financing structure associated with the proposed transaction. See Exhibit B.

Through this acquisition structure, Mustang Yieldco Acquirer LLC will indirectly control Goose
Prairie Solar LLC.

The proposed transaction changes only the upstream ownership of the Certificate Holder and
does not alter the legal identity of the SCA holder. Accordingly, the proposed transaction
constitutes an indirect transfer of control under WAC 463-66-100.

The current upstream ownership structure of the Certificate Holder is shown in Exhibit A, and
the ownership structure following completion of the proposed transaction is shown in Exhibit B.

3. Organizational, Managerial, and Technical Capability

The entities that will ultimately control the Certificate Holder following completion of the
proposed transaction include institutional investors and affiliated management entities that



collectively possess the organizational, managerial, and technical capability necessary to ensure
continued compliance with the SCA. Because the Goose Prairie Solar Project will continue to be
operated and managed by Brookfield-affiliated entities with established operational
responsibilities for the facility, the proposed upstream ownership change will not affect the
Certificate Holder’s ability to operate the project in compliance with the SCA or applicable
regulatory requirements.

Investment Platform

The upstream ownership interests associated with Goose Prairie Solar LLC will be held through
an investment platform supported by BCI, NBIM, and BII, as described in Section 1.

These institutional investors provide the financial backing for the investment platform through
which the upstream ownership interests in Goose Prairie Solar LLC will be held.

Project Management and Operations

Administrative and management services for the project will be provided by Mustang ServiceCo
LLC (a newly formed Brookfield affiliate), pursuant to an MSA. As a result, operational
capability for the Goose Prairie Solar Project will continue to rely on the experience and
technical expertise of Brookfield and its affiliated operating entities through the MSA and related
operating arrangements. The same operational systems and compliance procedures currently
responsible for managing the facility will remain in place.

Thus, through the MSA and the continued operational role of Brookfield-affiliated entities, the
entities acquiring upstream ownership interests in Goose Prairie Solar LLC possess the
organizational, managerial, and technical capability necessary to ensure continued compliance
with the SCA. While the proposed transaction results in a change in upstream ownership
interests, it does not alter operational authority or responsibility for SCA compliance.
Brookfield’s continued operational role ensures that the day-to-day decision-making process for
meeting the requirements of the SCA remains in place, with upstream owners exercising only
customary governance and approval rights at the ownership level.

4. Financial Capability

The entities acquiring upstream ownership interests in Goose Prairie Solar LLC possess the
financial resources necessary to support the continued ownership and operation of the Goose
Prairie Solar Project. Through the investment platform and associated ownership structure, the
Certificate Holder will have access to sufficient financial resources to fund all costs necessary to
operate, maintain, and, as applicable, decommission the facility in accordance with the
requirements of the Site Certification Agreement.



Following completion of the proposed transaction, the Certificate Holder will be indirectly
owned through an investment platform. As described in Section 1, BCI, NBIM, and BII provide
substantial financial backing and long-term investment capacity for the project.

The investment platform supporting the transaction is expected to maintain strong financial
performance, including approximately $200 million in forecast run-rate EBITDA and
approximately $70 million to $100 million in annual free cash flow available for distribution or
reinvestment, stemming from contracted renewable energy assets that are diversified by market
and technology.

Financial Assurance for Decommissioning

The Goose Prairie Solar Project will continue to comply with all financial assurance
requirements contained in the SCA, including financial assurance for decommissioning and site
restoration.

The existing decommissioning letter of credit, in the amount of $4,032,881.39 and dated
February 6, 2026, satisfies the financial assurance requirements of the Site Certification
Agreement. Such credit support will remain in effect, as it was issued pursuant to a project-level
financing facility supporting the Certificate Holder and is therefore unchanged by the
transaction. The Certificate Holder will continue to maintain financial assurance in compliance
with the SCA following completion of the proposed transaction.

Financial Capability Conclusion

Based on the financial resources of the institutional investors supporting the investment platform,
the expected financial performance of the renewable energy portfolio associated with the
transaction, and the continued availability of financial assurance mechanisms required under the
SCA, the entities acquiring upstream ownership interests in Goose Prairie Solar LLC possess the
financial capability necessary to ensure continued compliance with the SCA.

5. Operation and Management of the Facility

Following completion of the proposed transaction, the ownership of the Goose Prairie Solar
Project will remain with Goose Prairie Solar LLC, which will continue to serve as the Certificate
Holder under the SCA issued by EFSEC.

The proposed transaction will not change the design, location, generating capacity, or operating
characteristics of the facility.

Operational management of the Goose Prairie Solar Project will continue under the MSA
following completion of the transaction.

Brookfield and the institutional investors in Mustang YieldCo LLC have confirmed that there
will be functional continuity for operating the Goose Prairie Solar Project as a result of the
proposed transaction. Accordingly, the same operational systems and compliance procedures
currently responsible for managing the facility will remain in place.



Administrative and operational services will be provided by Mustang ServiceCo LLC pursuant to
an MSA.

Because the project will continue to be operated and managed by Brookfield-affiliated entities
with established operational responsibilities for the facility, the proposed upstream ownership
change will not affect the ongoing operation of the Goose Prairie Solar Project or the Certificate
Holder’s ability to comply with the requirements of the SCA.

6. Capability to Retire the Project and Restore the Site
The Goose Prairie Solar Project will be decommissioned and the site restored in accordance with

the requirements of the SCA and the Initial Site Restoration Plan previously approved by
EFSEC.

At the end of the project’s operational life, the Certificate Holder will remove project facilities
and restore the site in accordance with the decommissioning and site restoration requirements
contained in the SCA. Decommissioning activities will include removal of solar generation
equipment and associated infrastructure and restoration of the site consistent with the approved
restoration plan.

All decommissioning and restoration activities will be conducted in compliance with applicable
federal, state, and local regulations and will be carried out by qualified contractors with
experience in renewable energy facility decommissioning.

Because the proposed transaction will not change the Certificate Holder or the project’s
decommissioning obligations under the SCA, the ability to retire the project and restore the site
will remain unchanged following completion of the transaction.

7. WAC 463-66-100(2)

If the certification holder seeks an alternative disposition of the certificated site, an amendment
to the SCA is required.

RESPONSE

Not applicable. The proposed transaction does not involve an alternative disposition of the
certificated site and does not alter the authorized use of the facility.

8. WAC 463-66-100(3)

The Council may require written consent from the current certification holder regarding the
transfer.

RESPONSE



The Certificate Holder is submitting this request together with the Buyer and entities acquiring
upstream ownership interests and consents to the proposed indirect transfer of control.

9. WAC 463-66-100(4)

Following notice and a public informational hearing, the Council may approve the transfer if the
applicant demonstrates that it satisfies the applicable regulatory requirements and has the
capability to comply with the SCA.

RESPONSE

The Buyer and the proposed upstream ownership entities agree to abide by all terms and
conditions of the SCA and have demonstrated the organizational, financial, managerial, and
technical capability necessary to ensure continued compliance with the SCA.

Exhibits

A and B — Current Ownership Structure and Ownership Structure Following Transaction



Exhibits A and B
Ownership Structure Pre- and Post-Closing



GOOSE PRAIRIE STRUCTURE (pre-closing)
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BC = British Columbia
BER = Bermuda

DE = Delaware
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Public entity

Brookfield Corporation is a public company trading on the NYSE (ticker: BN) and TSX (ticker: BN). Annual information and public disclosure filings available
on EDGAR and SEDAR+.

Brookfield Renewable Partners L.P. is a public entity trading on the NYSE (ticker: BEP) and the TSX (ticker: BEP.UN). Annual information and public
disclosure filings available on EDGAR and SEDAR+.

Brookfield Asset Management Ltd. is a public company trading on the NYSE (ticker: BAM) and TSX (ticker: BAM). Annual information and public disclosure
filings available on EDGAR and SEDAR+.

---------- Indirect ownership

All ownership is 100% unless otherwise indicated



MUSTANG STRUCTURE (post-closing)
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—————— indicates indirect ownership

(1)  Brookfield Corporation is a public company trading on the NYSE (ticker: BN) and TSX (ticker: BN).
(2)  Brookfield Asset Management Ltd. is a public company trading on the NYSE (ticker: BAM) and TSX (ticker: BAM). Annual information and public disclosure filings available on
EDGAR and SEDAR+. All ownership is 100% unless otherwise indicated





