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CAMCO INTERNATIONAL GROUP, INC,
AMERICAN LAND CONSERVANCY
ROCKY MOUNTAIN ELK FOUNDATION

ISSUANCE DEED OF REPRESENTATION




THIS DEED OF REPRESENTATICN is made on [December 18, 2014)

BY:

{1}

{2}
)

CAMCO INTERNATIONAL GROUP, INC., 8360 Station Sireet, Suite 375, Lone Tree,
Colorado 801424;

AMERICAN LAND CONSERVARNCY, 746 Stratford Road, Cakland, California 94610; and

ROCKY MOUNTAIN ELK FOUNDATION, 5705 Granl Craek Road, Missoula, Monlana 59808;

THIS DEED WITNESSES as follows:

t.

1.1

vi.d

INTERPRETATION

In this Deed:

*Accountholder” means any person holding a VCU agcount with a VCS Registey;
"AFQLU" means agriculture, foresiry and other land use;

"Approved GHG Program” means a GHG Program that has besen approved by the VG5
Board, through a gap analysis, as a VCS-approved GHG Program;

"GHG" means greenhouse gas;

"GHG Program” means a fermal-or organized program, scheme or arrangemen! for {he
recognition of aclivities leading io Reduclions, or the crediting or lssuance of instruments
representing, or acknowledding, Reductions;

"Issuance Represenlor” js each parly to this Deed, as set out at the start of this Deed, sach
lssuance Representor belng one or mare of: (i} a Project Proponent (i} any entity to whom a
Projeet Proponent has assigned ali ofits rights to the Projeet's Reductions for {he entire
Projact Crediting Perfod, or (iil} 2ny entity which can demonstrale rights {(either solaly or jalntly
with the other [Ssuance Representors) in respect of fhe entire volume of a Project's
Reductions, whetre such Raduciions have been independently verified in a Varification Report
jssued on or before 30 September 2009, by an organisation-approved by the VCSA to act as
Validation/Verification Body in respact of verification of Projects;

"Moritoring Report” means the docurnent that records data to allow lhe assessment of the
Reductions genarated by the Projact during a given time period in accordance with the
monlioring plan set ocut in the Project Descriplion, covering the Reductions gengrated fram
01-January-2012 to 31-Oecember-2013;

"Project” means Afognak Istand Carbon Project;

“Project Crediting Perlod" means the time period for which Reductions generaled by the
Project are eligible for issuance as VCUs, the rulas with respect o the length of such time
period and the renewal of the projeci crediling period being set out in the VYOS Standard;

"Project Description” means the document that describas ihe Project’s Reduction aclivities
and thal uses either the VCS Project Descriplion Templale or the project descriplion templele
specified by the relevant Approved GHG Prograny
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*Project Documents" means the decuments required to ragisier the Project and/ar issus
VCUs, as set oul in VCS document Regisiration and Issuance Process;

*Project Proponent” means the Individual or organization that has overall conirol and
responsibliity for the Project, or an individual or organization that together wilh others, sach of
which is also a Project Proponent , has overall control or responsibility for the Project;

"Reduction" means a reduction or removal of one (1) metric tonne of CO; equlvalent caused
by the activities of a Project during the Project Crediting Period;

"Validation/Verification Body" or "WVB" means an organization approved by the VC3A to
acl as a validationiverification body in respact of providing validation andfor verification
services in accordance wilh the VCS Rules;

"WCS5 Program” means lhe GHG Program opsrated by the VCSA which ¢stablishes the niles
and redquirements that operationalize the VCS to enable the validation of GHG projects and
programs, and the verification of GHG emisslon reductions and removals;

"WGS Projeci Database” means the central project database that records all projects
registered and VCUs issued under the VCS, and provides public access lo all project and
VCU information, including refirement and tracking of the AFOLU pooled buffer account;

"VCS Ragistry” means a registry aperaling wilhin the VCS Ragisiry System and holding a
current registry approval from the VCSA, which inferacts with the VCS Project Dalabase (o
issue VCUs, and which holds, transfers (to and from other VCS Registries), retires, suspends,
cancels and provides custodial services for VCUs on behalf of its Accountholders;

"WVGS Registry System" means the syslem established by the VCS Program, comprisad of
the VCS Project Database and the VCS Registries, to provide project proponenis with the
ability lo regisler projects, and issus, transfer, hold and retire VCUs;

"VCS Rules" means the rules and requirements set aut in the VCS Program Guide, VCS
Standard, Registration and Issuance Process, and the olher VCS Program documents, as
such rules and requirements may be updaled from lime to time,

"WCSA" means the Verified Carbon Slandard Associalion;

"Verification Period" means ihe {ime peried (01-January-2012 to 31-December-2013)
specified in the Verilication Report during which the Reductions were generated and have
heen verified by the YWB;

"Warification Report" means the written report of the verification covaring the Reduclions
generated by the Project during the Verlfication Period and preparad by the VVB in
accordance with lhe VCS Rules; and

“Werified Carbon Unit" (VCU) means a unit issued by, and held in a VCS Regisiry
representing the righl of an Accountholder inwhose account the unit is recarded, o claim the
achievemant of a Reduction that has been verilled by a valldation/verification body in
accordance with the VCS Rules. Recordation of a VCU in the account of the Accountholder
at 8 VCS Registry is prima facie evidence of thal Accountholder's entillernent to that VCU,

Documents referrad 1o in this Dead but not defined shall be the VCS documents, as updated
from fime to lime, to which the relevant term relates.



2. REPRESENTATIONS

2.1 Each Issuance Representor complies with the definition of an "lssuance Representor”, as set
out in Clause 1 of lhis Dead, In relation to the Project.

2.2 Each and every Issuance Representor heraby reprasents and warrants that:
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2.2.2
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2.24

All factual information the Issuance Representors provide in relalion lo this Deed is to
the best of the Issuance Representors' knowledge following due inquiry true, acourate
and complete In all malerial respecls and the Issuance Representors have not made
or provided, and will not make or provide, false, fraudulent or misieading statemenls
or information in refation to ihis Deed;

The Menltoring Report and any other Project Documents for which the Issuance
Representors are collectively responsible, and are supplying to a VCS Reglslry and
any ofher persen in refation o the operation of the Project under the VCS Rules, are
true and accurate In all material respecis and do not contain any false, fraudulent or
misleading statements or infarmation;

The Issuance Represenlers colleclively hold full and exclusive legal and equitable
tille and rights fo all and any Reduclions generated by the Project for which the
Issuance Representors are collectively eligible to request VCU issuance during the
Verification Period free and clear of ali encumbrances: and

The Issuance Represeniors have nol submilled, soughl, requested or received any
racognition.of the Reduclions generated by the Project during the Verification Period
and for which {he Issuance Representors are requesling VCU issuancs fram any
GHG Program other than under the VCS Program or as any other fonn of GHG-or
renawable energy-related envirenmental credit (including without imitation as
renewable energy cerlificates), or the Issuance Representors have provided evidence
to the VCS Registey in accordance iwith the YCS Rules that any such credits have nat

been used and have baen cancelled under the relevant environmenial credit program.

2.3 The issuance Representors hereby acknowledge and agree that:
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The following persons may rely on and enforce the terms of this Deed:
(a} tho VCBA;

{b} gach person who is an Accountholder holding VCUs refaling to the Project at
any given lime;

()] each person on whose behalf VCUs relating fo the Project were retired by an
Accountholder; and

(d) each of the successors and assigns of lhoss persons fisted in clauses
2.3.1a), 2.3.1{bj or 2.3.4{ch
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2.5
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23.2  Neither the VCSA, the VCS Registries, nor any of their respective affitiates, directors,
employees, agents, licensors andfor coniraclars, shall be liable with respect to any
claims whalsoever arising out of this Deed or erroneous information within the Projact
Oocuments submitied to the VCS Registry System for indirect, consequential, special,
punitive or exemplary damages, including, without limitation, claims brought agains!
the VCSA or the VCS Registries by Accountholders, other VCS Registiies, Project
Praponents, Validation/Verificalion Bodies or any olher third party. This paragraph
shall apply regardiess of any actual knowledoe or foreseeabilily of such damages;

23.3 The Issuance Representors have read, understood and will abide by the VCS8 Rules;
and

234 The VCSA has an absolule right to amend any of the VCS Rules at any time and
shali not bear any liability for Joss or damage or fiability of any kind sustained by any
Issuance Reprasenlor or any other party involvad in the Projact in any way tunder the
V(S Program as a consequence of such amendment,

I hareby acknowledge that the VGSA:

241 Reserves the righl to lake action against any or all Issuance Representors where the
VESA deems, acling reasonably, that there has been a malerial erronaous issuance
of VCUs in respect of the Projedt, as a result of the fraudulant conducl, negligence,
intentional act, recklassness, misrepresentation or mistake of any Issuance
Repraesentor; and

242 Wil deterntine such action having regard o the VCS Rules. Such action may include:
(=) Directing a VCS Registry to cancel erraneously issued VCUs;

{b} Requiring the 1ssuance Representors to cancel erroneously issued VCUs
hald inils VCS Registry account;

{c) Requiring the lssuance Representors to replace an equivalent number of
VCUs from subsequent issuances of VCUs te the Project;

(d} Requiring the Issuance Rapressniors'tﬁ purchase and cancsl an equivalent
number of replacement VCUSs; or

(e} Where tha Issuance Representors or Project Proponents fails 1o compansale
for the erronecus issuanes of the VCUs, olher action including without
limitation the application of restrictions to the registry account aclivilies of lhe
Issuance Representors or Project Propanents undil the compensation has
been provided.

The VCSA will use reasonable efforts to work with the Issuance Representors o ensure that
any adverse imipaets on tho Project Proponents of actions taken under this Clause 2.4 are
minimised to lhe extent possible,

}Hurther acknowledga that any action under Clause 2.4 may be commenced by the VCSA
only in relation fo VCUs for which the Verification Report is published on or after 8 April 2014
and up to the laler of:

{a) Six (6} years alter the date of Issuance of the VCU referred o in Clause 2.4; or



2.8

{b} 12 morths after the date upon which any second Verification Report with respect to
the erronsously issued VCU is accepled on the VCS Registry System.!

| acknowledge and agree that the claim periods conlemplated in Clatise 2.5 exist
nolwithslanding any other slatule of imitations in applicable law.

LIABILITY

Each Issuance Representor acknowiedges and agrees that the Issuance Representors are
jointly and severally liable for the rapresentalions, warranties and obligations expressed to be
assumed by the Issuance Representors in this Deed.

GOVERMNING LAW AND JURISDICTION

This Deed and any non-conlractual obligations arising out of of in connection with it are
governed by English law, and the English courts shall have exclusive jurisdiction to sallle any
dispule arlsing from or connected with this Deed includlng a dispute regarding the exislence,
validity or termination of this Doed or the conssguences of its nullly.

SOVEREIGN IMMUNITY

To the axlent that any of the Issuance Representors enjay any right of immunily from set-off,
suit, execution, altachment or other legal process wilh respect ko its assets or its obligations
under this Deed, each and every Issuance Represanlor waives all such rights to the fullest
exlant permilted by law,

COUNTERPARTS

This Deed may be execuled in any number of counterparis, each of which when executed
and delivered is an originat and all of which tagether evidence the same desd.

DELIVERY

This Deed Is delivered on the dafe wrilten at the slart of the Dged.

vi.d

The intention is that 4 VCU will be issued foliowing acceplance of the Verification Repert for the Project. Tor
some types of AFOLU projects In parlicular, the verification cycle may be fonger than 6 years. In this regard,
if the second Verificalion Report shows a Y'CU has been erroneously issued the VOSA will have an
additional 12 months to deal with thatissue, Mote alse thal where a YCU is erronsously issusd fram the Iast
Verificalion Report of the Projec!, Clause 2.5(a} applies.



EXECUTED by CAMCO INTERNATIONAL GROUP, INC., as a deed

Signature of direclor

Name of direclor

Signature of director/secrelary

Mame of direcler/secretary

EXECUTED by AMERICAN LAND CONSERVANCY as a deed

..... [/@(t’ E {\@&‘ Signature of president

YZ0. d 24N r— Name of president

............................................................ Signature of direclorfsecretary

Name of direclor/secretary
EXECUTED by ROCKY MOUNTAIN ELK FOUNDATION as a deed

Signature of president

............................................................ Mame of president

Signaturs of direclor/secretary

MNarne of direclor/secretary
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EXECUTED by CAMCO INTERNATIONAL GROUP, INC. as a deed

............................................................ Signature of director

............................................................ Name of director

Signature of director/secretary

Name of director/secretary
EXECUTED by AMERICAN LAND CONSERVANCY as a deed

Signature of president

Name of president

Signature of director/secretary

Namae of director/secretary

OUNTAIN ELK FOUNDATION as a deed

.......... Signature of president: C o

‘ C’-)EZWQ tm%){ga Name of president

........................ Signature of director/secretary

............................................................ Name of director/secretary
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